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REPORT TO THE BOARD MEETING: 3/10/2011
REDEVELOPMENT AGENCY APPROVED BY
| S TIVE PIRECTOR

DATE:  March 10, 2011 —

FROM: MARLENE MURPHEY, Executive Director

BY: DEBRA BARLETTA

Project Manager
SUBJECT:
1 Adopt a finding of a Categorical Exemption per staff determination, pursuant

to Section 15331 Class 31 of the CEQA Guidelines, for the rehabilitation of
the former Hotel Fresno into a 72-unit mixed-use, mixed income
development located at 1263 Broadway Plaza (APN: 466-214-01).

2 Recommend approval of an Owner Participation Agreement (OPA) between
the Redevelopment Agency of the City of Fresno and Hotel Frezno, LLC for
the rehabilitation of the former Hotel Fresno into a 72 unit mixed-use, mixed
income development located at 1263 Broadway Plaza (APN:466-214-01)
within the Central Business District Redevelopment Area.

EXECUTIVE SUMMARY

The owner of the Hotel Fresno (Hotel Frezno, LLC) has requested that the Agency enter
into an Owner Participation Agreement which would léad to the structure’s adaptive
residential and commercial reuse by authorizing Agency participation in the 1263
Broadway Plaza project, in an amount not to exceed $1,900,000 payable from the Low-
and Moderate Income Housing Fund. The proposed development would remove a highly
visible blight and significantly enhance the area with the rehabilitation of this early Fresno

landmark.

This project complements the Agency’s revitalization efforts in the Central Business District
and the Fulton Redevelopment Project Areas and will substantially contribute to
revitalization efforts of the Fulton Mall. The property is adjacent to the IRS Compliance
Center — a major $60 million development that employs approximately 1800 people.
Public/private partnerships have produced major mixed-income residential development
projects in the area: H Street, Vagabond, Iron Bird and Broadway Lofts which are
complete; Fulton Village and Mayflower Lofts which are currently under construction. With
the addition of 1263 Broadway Plaza, the proposed project at 1608-1660 Broadway Street
and the recently approved projects at 1612 Fulton and L and San Joaquin Streets, there
will be a total of about 417 new housing units at both market and affordable rates.

The proposed new mixed use multi-family project will consist of approximately 120,560
square feet of gross building square feet on a parcel of 22,500 square feet. The Developer
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proposes to develop seventy two (72) residential units and 19,508 square feet of
commercial space. Nineteen (19) of the units (26%) shall be affordable to moderate

income households for a period of 55 years.

In order to make the 1263 Broadway Plaza project feasible, the Developer has requested
to enter into an Owner Participation Agreement (“Agreement’) with the Agency. The
Agreement is conditioned on the Developer receiving all land use and development
approvals, variances and permits required by the Agreement; receiving the appropriate
environmental assessment pursuant to the California Environmental Quality Act (CEQA);
securing the balance of financing anticipated to be HOME Program funding in the amount
of $859,868 from the City of Fresno; and a HUD Section 220 Program loan in the amount
of $11,109,459; submitting evidence of Developer's Equity in the amount of $2,670,290
plus any additional lease up reserves which Agency determines necessary to make the
project feasible.

This assistance serves to leverage the Agency’s investment of Low- and Moderate Income
Housing Funds in previous projects by continuing to revitalize the Central Business District
and its surrounding area. The investment removes blight and creates a downtown housing
market that steadily grows to deliver the critical mass required to redevelop the area into a
vibrant, attractive, desirable neighborhood.

The Developer intends to rehabilitate 1263 Broadway Plaza using the Rehabilitation
Protocol of the Secretary of the Interior's Standards for the Treatment of Historic Properties
(the “Standards”). The Project has been environmentally assessed and has been
determined to be eligible for a Categorical Exemption under Section 15331/Class 31 of the
California Environmental Quality Act (CEQA). Under Section 156331/Class 31, use of the
Standards qualifies the project as categorically exempt under CEQA. On May 19, 2008 at
its regularly scheduled meeting, the Historic Preservation Commission reviewed the
proposed rehabilitation of the project and unanimously determined it to be consistent with
the Rehabilitation Treatment protocol of the Secretary of Interior's Standards.

BACKGROUND

The Hotel Fresno, designed by architect Edward T. Foulkes, was originally constructed in
1912, making it the oldest hotel structure in Fresno. The building, which is listed on the
City’'s Register of Historic Resources, is a seven story brick structure designed in a
classical revival style. The building has been vacant for several decades. '

On July 23, 2007, Hotel Frezno, LLC, made a significant investment in the Central
Business District Redevelopment Area by purchasing the historic Hotel Fresno building for
$1,050,000, cash. Since that time, the Developer has obtained a Market Study Report,
dated May 4, 2010 from Duff & Phelps supporting the feasibility of the proposed project;
and, an Appraisal Report, dated May 4, 2010, from Duff & Phelps in which the “as
complete and as stabilized” market value of the subject property is estimated to be
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$14,400,000. In addition, the Developer has obtained a structural engineering report,
processed rehabilitation plans through the City of Fresno; completed asbestos abatement,
secured a general contractor; gutted the interior of the entire structure; and, is in the
process of completing the necessary environmental assessments and securing financing

commitments for the project.

The Developer, Mehran Romi Beghgegian, began rehabilitating historic buildings in 1984
when he designed and renovated his own restaurant located in Old Town Pasadena.
Since 1996, Mr. Beghgegian has purchased and rehabilitated several historic buildings
including the former Hotel Virginia located on Kern Street in downtown Fresno. Mr.
Beghgegian is also currently restoring the former Mayflower Apartments located at 1417
Broadway, into an 18-unit loft complex.

This Agreement with Hotel Fresno, LLC is for the purpose of financing the development of
a mixed use housing and commercial project in the Central Business District. The
proposed new multi-family project will consist of approximately 120,560 square feet on a
parcel of 22,600 square feet. The developer proposes to develop seventy two (72)
residential .units and 19,508 square feet of commercial space. Rehabilitation plans have
been submitted to the City of Fresno and have been through the preliminary plan check

process.

In order to make the 1263 Broadway Plaza project feasible, the Developer has requested
participation from the Agency. The Agreement will define the scope of work of the project
and condition participation on the Developer receiving all land use and development
approvals, variances and permits required by the Agreement; receiving the appropriate
environmental assessment pursuant to CEQA; and, submitting evidence that the combined
monies from all funding sources, including Developer's Equity, are not less than the
greater of total development costs including the amount which Agency determines is
necessary to complete the development and stabilize the operations of the Project. The
Developer is required to complete the project as proposed and dedicate nineteen (19) of
the units, or twenty six percent (26%), as affordable to households earning no more than
120% of the area median income, for a period of 55 years. The affordable housing units
will be integrated with the market rate units.

FINANCING

This dynamic project is another example of the necessity of layering public financing with
private financing to develop pioneering projects needed to bring back vibrancy to
downtown Fresno and create an environment where people can live, work, and play.

The total development cost of the project is $16,539,617. The Developer’s financing plan
calls for a permanent loan of $11,109,459 (67% loan to cost), a HOME Program loan in the
amount of $859,868 (5% of cost); the $1,900,000 Agency contribution (11% of cost) and
16% developer equity. With the Agency participation, the project makes a 5% stabilized
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return on the Developer’s cash contribution in the project. It assumes a 77% loan to value
ratio for the construction loan. This $16,539,617 project leverages $7.71 in public/private
investment for every dollar in Agency assistance.

The agreement proposes a grant in the amount of $900,000 and a loan of $1,000,000
interest-free and deferred for the first ten years. After the 10" year, it will be amortized on
a 30 year amortization schedule with interest at 1% per annum and shall be due and
payable in 30 years.

This project will remove blight from the Central Business District, stabilize the area, create
new commercial space in the area, and deliver needed affordable housing units in close
proximity to jobs, educational opportunities, and community resources. The Agency will
additionally benefit from the receipt of 55 year affordability covenants for 19 moderate

income units.
BACKGROUND/SUMMARY OF AREA MIXED-USE

Over the past several years the Agency has worked to facilitate the public-private projects
for much needed housing and mixed use development in the surrounding Fulton
Redevelopment Project Area - Cultural Arts and Entertainment District. Projects include
Vagabond Lofts, a $10 million development consisting of 38 residential units with
approximately 10,000 square feet of small commercial space; H Street Lofts, a $3.5 million
development of 26 live/work lofts; Iron Bird Lofts, a $15 million development consisting of
80 housing units and 15,000 sq. ft. of commercial space; Broadway Lofts, a $4,000,000
development consisting of 22 residential units; Mayflower Lofts, a $2.3 million development
consisting of 15 residential units; and, Fulton Village, a $7,000,000 development consisting
of 61 residential units with approximately 1,300 square feet of commercial space. With the
addition of the proposed project at 1263 Broadway Plaza, the proposed project at 1608-
1660 Broadway Street and the recently approved projects at 1612 Fulton Street and L and

- San Joaquin Streets, there will be a total of 417 new housing units in the area, of which
108 have affordable covenants. In addition the projects represent about 51,000 square feet
of commercial space and about $92.3 million in value.

Attachments:

1. Area Map
2. Draft OPA
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Redevelopment Agency _|i
of the City of Fresno }‘[E‘M

0

\ \ Ly/fl?hbk
R
m \\\ BELMONT
el
>
>
<
Q
z G 2
= 4 <
L z o
-’
< z
| DIVISADERO
NIELSEN
A
\ 5, .
/f)
\ . .
\ & %, s,
A { . J;:sf”‘"ff ((}
2 o p f»r"
= =S
,\r‘/ > %E‘w-'q
Jf..—s“"' >
5«6"‘"’\‘ CJ;\
&
N
WHITES BRIDGE
g
& $
T\
A¥ &
) a
»“K 0@\
N
/\\‘>
%&o
\7“‘ QQ'
%
R
N




RECORDED AT THE REQUEST OF
AND WHEN RECORDED RETURN TO:

Redevelopment Agency of the City of Fresno
2344 Tulare St., Suite 200

Fresno, Ca. 93721

Attention: Executive Director

(SPACE ABOVE THIS LINE FOR RECORDER'S USE)

This Agreement is recorded at the request and for the benefit of the
Redevelopment Agency of the City of Fresno and is exempt from the payment of a
recording fee pursuant to Government Code Section 6103.

REDEVELOPMENT AGENCY OF THE
CITY OF FRESNO

By:
Its: Executive Director

Dated:

OWNER PARTICIPATION AGREEMENT
by and between

Redevelopment Agency of the City of Fresno,
a public body, corporate and politic

and
HOTEL FREZNO LLC
1263 Broadway Plaza

Mixed Use Residential Rental Project
Fresno, CA 93721



Exhibit A:
Exhibit B:
Exhibit C:
Exhibit D:
Exhibit E:

Exhibit F:

Exhibit G:

Exhibit H:

ATTACHMENTS

Legal Description of Property

Schedule of Performance/Payment Schedule
Budget/Financial F’Ian

Certificate of Completion

Scope of Development and Project Design

Form of Regulatory Agreement and Declaration of
Covenants and Restrictions

Form of Promissory Note

Form of Deed of Trust



OWNER PARTICIPATION AGREEMENT

THIS OWNER PARTICIPATION AGREEMENT (“Agreement”) is entered as of
the Effective Date (defined in this Agreement), between the REDEVELOPMENT
AGENCY OF THE CITY OF FRESNO, a public body, corporate and politic, (“Agency”)
and HOTEL FREZNO LLC, a California limited liability company (“Owner”).

RECITALS

The parties enter this Agreement based on the following facts, understandings,
and intentions:

A. By authority granted under California Redevelopment Law (the “Law”), the
Agency has prepared and is responsible for carrying out the redevelopment plan for the
Central Business District Redevelopment Area (the “Plan”).

B. To the extent provided in or allowed by the Law including Cal. H.&S.C. Sections
33334.2 and 33449, as provided by joint resolutions of the Fresno City Council and the
Agency, findings and determinations pursuant to Health and Safety Code Section
33334.2.(g), the Plan and limited to the terms and conditions therein, the Agency may
make improvements upon and/or construct and improve structures in order to provide
housing for persons and families of low or moderate income, including related on-site
and off-site improvements, by variously: (1) allowing the use of Housing Set Aside
Funds outside the Airport Area Revitalization, Central Business District, Central City
Commercial Revitalization, Chinatown Expanded, Convention Center, Freeway 99-
Golden State Corridor, Fruit/Church, Mariposa, Roeding Business Park, South Fresno
Industrial Revitalization, South Van Ness Industrial, Southeast Fresno Revitalization,
West Fresno |, West Fresno Il, West Fresno lll, redevelopment plans; (2) restricting the
use of the Housing Set Aside Funds to certain of the Community Development Block
Grant eligible areas of the City; (3) placing a priority on the use of the Housing Set
Aside Funds from certain Project Areas to be used either within or adjacent to the
Central Area or adjacent to certain Project Areas.

C. Agency administers the Low and Moderate Income Housing Fund established
pursuant to Cal. H.&S. C. Sections 33334.2 et seq.

D. The Agency shall permit owner participation in the redevelopment of property in
the Plan area in conformity with the Plan and all owner participation rules and criteria, to
the extent provided by Cal. H.&S.C. Sections 33339, 33339.5, 33380 and 33381.

E. Owner holds, or will acquire, all rights, title and interest in fee to the certain real
property described in Exhibit “A” attached hereto and incorporated herein (the
“Property”), including improvements located thereon which shall be improved by Owner
as contemplated by this Agreement and known as 1263 Broadway Plaza, Fresno,
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California (the *Project”). The Property and Project are located within the territorial
jurisdiction of the Agency.

F. Owner proposes to develop a new mixed use residential rental project on the
Property consisting of sixty two (62) residential units and 19,508 square feet of
commercial space. Nineteen (19) of the residential units (the “Affordable Units”) are to
be rented and preserved as Affordable Rental Housing.

G. Owner agrees to undertake improvements in accordance with the combined
Performance and Payment Schedule described in Exhibit “B” attached hereto and
incorporated herein (the “Performance and Payment Schedule”).

H. To the extent Housing Set Aside Funds will exceed 50 percent of the cost of
producing the Affordable Units, the Agency has determined based on substantial
evidence, that the use of the Housing Set Aside Funds is necessary because the
Agency or Owner of the Affordable Units has made a good faith attempt but been
unable to obtain commercial or private means of financing the units at the same level of
affordability and quantity. The Project is not feasible and cannot be completed and
restricted to the affordable rental housing purposes and uses provided under Law and
this Agreement absent the financial support of the Agency.

I The Property and associated on site and off site improvements are collectively
referred to in this Agreement as the “Improvements” or the “Project,” all of which will
directly benefit the Property and the Plan area, cannot otherwise be reasonably paid for
or financed solely through private financing, and are necessary to eliminate blight.

J. Agency is willing to assist Owner’s construction of the Affordable Units by making
available to Owner as a loan certain Housing Set Aside (Tax Increment) Funds in the
amount of $1,000,000 (the “Loan”) as described in Section 1.26 and Project Grant of
$900,000 (the “Grant”) as described in Section 1.20 upon the terms and conditions
specified in this Agreement.

K. The Loan and Grant shall be disbursed in accordance with the schedule set out
in Exhibit “B” to the Agreement and the Loan shall be repaid in accordance with the
Promissory Note, an example of which is attached hereto as Exhibit “G”. The Loan and
performance of the affordability and other covenants and restrictions set forth in this
Agreement shall be evidenced by this Agreement, the Regulatory Agreement and
Declaration of Covenants and Restrictions, attached hereto as Exhibit “F”, and the Deed
of Trust and Assignment of Rents, attached hereto as Exhibit “H,” which shall be
recorded against and run with and encumber the Property.

L. The Housing and Community Development Commission reviewed the Project
and this Agreement on and recommended that the Agency Board
approve it.



M. Agency has further determined this Project is in the best interests of, and will
materially contribute to, Plan implementation. Further, Agency has found the Project: (i)
will have a positive influence in the Plan Area, and surrounding environs; (ii) is in the
vital and best interests of Agency and the health, safety, and welfare of City residents;
(iii) complies with applicable federal, state, and local laws and requirements; (iv) will
help eliminate blight; (v) will improve and preserve the community’s supply of low
income housing available at affordable rent, as defined by Cal. H.&S.C. Sections
50052.5 and 50053, to persons and families of low income, as defined in Cal. H.&S.C.
Section 50093 of Code; (vi) will be available to meet the replacement housing
provisions in Cal. H.&S.C. Section 33413; (vii) will apply funds solely within. the
respective Plan areas except to the extent otherwise provided herein and allowed by
Law; (viii) all planning and administrative expenses incurred in pursuit hereof are
necessary for the production, improvement, or preservation of low income housing; (ix)
will comply with all owner participation rules and criteria of Agency and the Plan; and (x)
will comply with any and all applicable review and other requirements of the City’s
Historical Preservation Commission.

N. The Owner and the Agency have determined that this Agreement is not subject
to Article XXXIV of the California Constitution.

AGREEMENT

1. DEFINITIONS. Besides definitions contained elsewhere in this Agreement, the
definitions in this Section will govern the construction, meaning, application and
interpretation of the various terms used in this Agreement.

1.1 *ADA” means the Americans with Disabilities Act of 1990.

1.2 “Affordability Period” means a period of fifty-five (55) years commencing
from the date Agency records the Certificate of Completion.

1.3  “Affordable Rental Housing” or “Affordable Units” means the Units
available at affordable rent, as defined by Cal. H.&S.C. Section 50052.5
(4), to persons and families of moderate income, as defined in Cal.
H.&S.C. Section 50093 of Code, consistent with Recital F above which
requirements shall be enforceable by covenants running with the land. As
used in this Agreement, the term "Affordable Moderate Income Rent" shall
mean annual rentals whose amount does not exceed the maximum
percentage of income that can be devoted to rent as set forth by Health &
Safety Code Section 50053, or its successor, which is currently thirty
percent (30%) of one hundred ten percent (110%) of the Fresno
Metropolitan Statistical Area Median Income adjusted for the family size
appropriate for the Unit.



1.4

1.5

1.6

1.7

1.8

1.9

1.10

1.11

1.13

1.14

1.15

1.16

1.17

“‘Agency” means the Redevelopment Agency of the City of Fresno, a
public body, corporate and politic, organized and existing under the Law,
and any assignee of or successor to its rights, powers and responsibilities.

“‘Agreement” means this Owner Participation Agreement.

“‘Budget” means the Budget/Financial Plan for the Project attached hereto
and incorporated herein as Exhibit “C” (the “Budget”).

“Certificate of Completion” means that Certificate issued in the form
attached as Exhibit “D” to Owner by Agency evidencing completion of the
Project for purposes of this Agreement.

“City” shall mean the City of Fresno, California, a municipal corporation.

“Conditions Precedent of Agency” means the conditions precedent to the
effectiveness of this Agreement against the Agency.

“Construction Completion Date” means the date specified in Exhibit B,
subject to extension pursuant to Section 4.5.

“‘Day” whether or not capitalized, means a calendar day, unless stated

" otherwise.

‘Deed of Trust’ sha»ll mean the Deed of Trust recorded against the
Property securing the Loan, as shown in Exhibit “H” of this Agreement.

“‘Default” means a party’s failure to timely perform any action or covenant
required by this Agreement following notice and opportunity to cure.

“Director” means the Executive Director of Agency.

“Entitlements” mean all permits and fees that the City, County of Fresno,
and other governmental agencies with jurisdiction over the Project, the
Improvements or the Property may require.

“Effective Date” means the date of complete execution of the Agreement
following Agency Board approval thereof.

“Environmental Laws” means any federal, state, or local law, statute,
ordinance or regulation pertaining to environmental regulation,
contamination or cleanup of any Hazardous Materials or waste including,
without limitation, any state or federal lien or “super lien” law, any
environmental cleanup statute or regulation, or any governmentally
required permit, approval, authorization, license, variance or permission.
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1.18

1.19

1.20

1.21

“Funding Source” means the Loan and other funding sources secured by
Owner to construct the Improvements.

“Financing Plan” means the Budget including sources and uses of funds
sufficient for Owner to complete the Improvements according to the
Performance and Payment Schedule.

‘Grant” or “Project Grant” means the amount of $900,000 contributed to
the Project, which shall be disbursed in accordance with the Performance
and Payment Schedule set out in Exhibit “B” and which sum is not subject
to the repayment or other provisions of the Promlssory Note or the Deed
of Trust, as shown in Exhibits “G” and “H”.

"Hazardous Materials" means any substance, material, or waste which is
or becomes regulated by any local governmental authority, the State of
California, or the United States Government including, without limitation,
any material or substance which is: (a) defined as a “hazardous waste,”
‘extremely hazardous waste,” or “restricted hazardous waste” under
Sections 25115, 25117, or 25122.7, or listed pursuant to Section 25140 of
the California Health and Safety Code, (b) defined as a "hazardous
substance” under Section 25316 of the California Health and Safety Code,
(c) defined as a “hazardous material,” “hazardous substance,” or
‘hazardous waste” under Section 25501 of the California Health and
Safety Code, (d) defined as a “hazardous substance” under Section 25281
of the California Health and Safety Code, (e) petroleum, (f) friable
asbestos, (g) polychlorinated byphenyls, (h) listed under Article 9 or
defined as “hazardous” or “extremely hazardous” under Article 11 of Title
22, California Administrative Code, (I) designated as “hazardous
substances” pursuant to Section 311 of the Clean Water Act (33 U.S.C.
§1317), (j) defined as a “hazardous waste” pursuant to Section 1004 of the
Resource Conservation and Recovery Act (42 U.S.C. §6901 et seq., or (k)
defined as “hazardous substances” pursuant to Section of the
Comprehensive Environmental Response, Compensation, and Liability
Act (42 U.S.C. §9601, et seq.); provided, however, hazardous materials
shall not include: (1) construction materials, gardening materials,
household products, office supply products or janitorial supply products
customarily used in the construction, maintenance, rehabilitation, or
management of residential rental housing or associated buildings and
grounds, or typically used in household activities, in a manner typical of
other residential rental housing developments which are comparable to
the Improvements; and (2) certain substances which may contain
chemicals listed by the State of California pursuant to Health and Safety
Code Sections 25249.8 et seq., which substances are commonly used by
a significant portion of the population living within the region of the
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1.22

1.23

1.24

1.25

1.26

1.27

1.28

1.29

Property, including, but not limited to, alcoholic beverages, aspirin,
tobacco products, NutraSweet and saccharine.

“Household” means one or more persons occupying an Affordable Unit.

“Housing Set-Aside Funds” means those California Health and Safety
Code Section 33334.2 monies held and administered by Agency a portion
of which shall be made available as the Loan to Owner for eligible costs
and expenses incurred by Owner in constructing the Improvements in
such amounts, and upon such terms and conditions specified in this

Agreement.

"Imprdvements” mean the construction of the Affordable Units and other
units that Owner will complete on the Property as part of the Project,

“including associated fencing, and landscaping improvements.

“Law” means the Community Redevelopment Law of the State (California
Health and Safety Code Sections 33000 et seq.).

“Loan” means the principal sum of $1,000,000 provided by Agency to
Owner as a loan, upon the terms and conditions set forth in this
Agreement and the Promissory Note attached hereto as Exhibit “G” to be
secured by a no worse than 2nd position deed of trust lien against the
Property. If the deed of trust securing the Promissory Note is recorded
prior to the recordation of the deed or deeds of trust securing the other
Funding Sources consistent with the Financing Plan, the Agency shall
subordinate such deed of trust to such other deed(s) of trust.

“Loan Documents” are collectively this Agreement and all exhibits and
attachments thereto any deed of trust given as security, as they may be
amended, modified or restated from time to time.

"Material Change" means a change, modification, revision or alteration to
the Loan Documents that significantly deviates from those previously
approved by the Agency, provided that fully funded change(s) which do
not result in a change in the number or type (i.e. residential, affordable) of
Units and/or an increase in the total Loan funding provided in this
Agreement shall not constitute Material Change(s).

"Moderate Income" means persons and families of low or moderate
income as defined in Section 50093 of the California Health & Safety
Code, currently including persons and families whose income does not
exceed 120 percent (120%) of the Fresno Metropolitan Statistical Area
Median Income, adjusted for family size appropriate for the unit.
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1.30

1.31

1.32

1.33

1.34

1.35

1.36

1.37

1.38

1.39

1.40

“Owner” means Hotel Frezno LLC, or an affiliated company in which it is a
member, managing member, or principal.

"Plan" means the Redevelopment Plan for the Fulton Redevelopment
Project Area.

“Project” means the development of sixty two (60) residential Units on the
Property, of which nineteen (19) Units shall be Affordable Moderate
Income Units, and 19,508 square feet of commercial space.

“Project Area” means the Fulton Redevelopment Project Area.

“Project Completion Date” means the date that Agency shall have
determined the Project has reached completion in accordance with the
plans and specifications in the Performance and Payment Schedule, as
evidenced by Agency’s issuance of a Certificate of Completion.

“Propérty” means the real property described in Exhibit “A,” attached
hereto.

“‘Release of Restrictions” means a release of those covenants, conditions
and restrictions contained in this Agreement.

“‘Restrictions” means the affordability restrictions contained in this
Agreement and Exhibit F thereto, containing all conditions, covenants, and
restrictions required by the Law, any other applicable laws and
regulations, the Plan, and this Agreement, running with the Property and
the Affordable Units thereon and burdening such for the Affordability
Period. :

"Performance and Payment Schedule" means the schedule attached as
Exhibit “B,” setting forth the dates and times by which the parties must
accomplish certain obligations under this Agreement. The parties may
revise the Performance and Payment Schedule from time to time on
mutual written agreement of Owner and Agency, but any delay or
extension of the Construction Completion Date is subject to the
requirements in this Agreement.

“Security Financing Interest” means a security interest which Owner
grants in the Property and the Improvements thereon before the Agency
issues and records a Release of Restrictions.

“Unit” mean a residential unit constituting the Project.



1.41 *“Urban Core” shall mean the area within the Agency’'s Merged Project
Area No. 1 boundaries, including any of the following project areas:
Central Business District, Chinatown Expanded, Convention Center,
Fulton, Jefferson, Mariposa, South Van Ness Industrial, West Fresno |, or
West Fresno Il; and, the residential portion of the Freeway-99 Golden
State Corridor Redevelopment Project Area.

CONDITIONS PRECEDENT TO AGENCY’S OBLIGATION TO PERFORM
UNDER THIS AGREEMENT. The following are conditions precedent to
Agency’s obligation to perform under this Agreement. Until each and all of the
conditions are satisfied, Agency is not obligated to take any action, or provide
any funding, or further funding, under this Agreement. Agency, in writing by its
authorized representative, may waive any condition or agree to extend the time
for satisfaction of any condition set forth in this Section 2. Agency may terminate
this Agreement as provided herein for the failure of a condition. '

21 Owner shall pay for and provide a title report, recorded deed or other
evidence acceptable to Agency that Owner owns the Property.

2.2  Owner has entered into, and provided Agency copies of agreements with
any and all Funding Sources and the general contractor for the Project.
All such Funding Source agreements shall contain a provision whereby
the party(ies) to each such agreement, other than Owner, agree to make
reasonable efforts to (i) notify Agency immediately of any event of default
by Owner under such agreement; (ii) notify Agency immediately of
termination or cancellation of such agreement; and (iii) provide Agency,
upon Agency’s request, an estoppel certificate certifying that such
agreement is in full force and effect and Owner is not in default under such
agreement.

2.3 Owner has submitted evidence that the combined monies from the
Funding Sources and Owner’s Equity, are not less than the greater of a
total development cost of $16,539,617 or the amount which Agency
determines is necessary to complete the Improvements and stabilize the
operations of the Project, including evidence of a loan commitment for
such Funding Sources acceptable to the Agency. If Agency determines
that said funds are not sufficient to complete the Project and stabilize the
Project’s operations, Owner may satisfy this condition as agreed to by
Owner and Agency in writing.

2.4 Owner will submit its Financing Plan to the Agency for review and
acceptance provided that the purpose of Agency’s review is solely to
confirm Owner has sufficient funds available to complete the
Improvements, stabilize the operations and maintain the Project as this

Agreement requires.
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25

2.6

2.7

2.8

2.9

210

2.1

After Agency accepts the Financing Plan, Owner will not make any
Material Change in the Financing Plan without first submitting such
change to Agency for review and acceptance, which shall not be
unreasonably withheld, delayed or conditioned.

Owner will submit financial information, as appropriate, to demonstrate
sufficient financial capacity to carry out the Project.

Owner, at Owner's expense, shall have investigated and determined all
environmental, soil, seismic, and other surface and subsurface conditions
of the Property and the suitability of such conditions for the Project.
Owner’s responsibility and due diligence includes, but is not limited to,
determining the presence of Hazardous Materials. Both Owner and
Agency will promptly give the other copies of all reports and test results.
Owner will indemnify, defend, and hold Agency harmless from any
damages or claims arising out of Owner's inspections and tests.

Should Owner’'s property assessment/inspection reveal any Hazardous
Materials or environmental conditions requiring remediation, Owner will
promptly notify Agency. Not later than ten (10) days from and after such
notice, Owner shall, at its sole cost and expense, commence to make
required submittals, develop required remedial action plans, and thereafter
pursue remediation activities as to such Hazardous Materials or
environmental conditions and to diligently prosecute such to completion as
required by applicable federal, state and local law and in a manner and
according a reasonable time frame agreeable to Agency. Without limiting
the foregoing, any remediation will be performed pursuant to a remedial
action plan, if needed, approved by the governmental agencies having
jurisdiction and will be performed according to applicable environmental
laws and governmental requirements.

Owner shall not be in default of this Agreement and all representations
and warranties of Owner contained herein shall continue to be true and
correct in all material respects.

Owner will have signed and delivered all documents required hereunder.

Owner will have received all land use and development approvals,
variances, permits and the like required by this Agreement.

Owner shall be in full compliance with the Performance and Payment
Schedule.
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2.12 Owner will have provided proof of insurance as required by' this
Agreement.

2.13 This Agreement, the executed Deed of Trust, and the executed
Restrictions shall have been recorded with the Fresno County Recorder’s

Office.

3. OWNER OBLIGATIONS AFTER SATISFACTION OF CONDITIONS
PRECEDENT. The following obligations of Owner will run with the land and survive this
Agreement

3.1 Owner will take all reasonable precautions to prevent the release into the
environment of any Hazardous Materials in, on or under the Property in
violation of applicable laws or regulations. Owner will comply with all
governmental requirements with respect to Hazardous Materials. In
addition, Owner shall install and use equipment and implement and follow
procedures that are consistent with reasonable standards for the
disclosure, storage, use, removal and disposal of Hazardous Materials.

3.2 Owner will notify the Agency and give Agency a copy of all environmental
permits, disclosures, applications, entitlements or inquiries relating to the
Property including, without limitation, notices of violation, notices to
comply, citations, inquiries, cleanup or abatement orders, cease and
desist orders, reports filed pursuant to self-reporting requirements and
reports filed or applications made pursuant to any governmental regulation
relating to Hazardous Materials. Within 3 days after each incident, Owner
will report to Agency any unusual or potentially important incidents
respecting the environmental condition of the Property.

If a release of any Hazardous Materials into the environment occurs,
Owner will, as soon as possible after the release, furnish Agency with a
copy of any reports relating thereto and copies of all correspondence with
governmental agencies relating to the release. Upon request, Owner will
furnish Agency with a copy of any other environmental entitlements or
inquiries relating to or affecting the Property including, without limitation,
all permit applications, permits and reports, even reports and other
matters.

3.3  From the Effective Date of this Agreement, Owner shall indemnify, hold
harmiess and defend Agency, City and each of their officers, officials,
employees, agents and volunteers from any and all claim, action, suit,
proceeding, loss, cost, damage, liability, deficiency, fine, penalty, punitive
damage, or expense (including, without limitation, reasonable attorneys'
fees), arising out of (i) the presence, release, use, generation, discharge,
storage or disposal of any Hazardous Materials on, under, in or about the

-12 -



3.4

Property, or the transportation of any Hazardous Materials to or from the
Property, or (ii) the violation, or alleged violation, of any statute, ordinance,
order, rule, regulation, permit, judgment or license relating to any use,
generation, release, discharge, storage, disposal or transportation of
Hazardous Materials on, under, in or about, to or from, the Property. This
indemnity will include, without limitation, any damage, liability, fine,
penalty, parallel indemnity after closing, cost or expense arising from or
out of any claim, action, suit or proceeding for personal injury (including
sickness, disease or death), tangible or intangible property damage,
compensation for lost wages, business income, profits or other economic
loss, damage to the natural resource or the environment, nuisance,
contamination leak, spill, release or other adverse  effect on the
environment. Owner’'s obligations under the preceding sentence shall
apply regardless of whether Agency, City or any of their officers, officials,
employees, agents or volunteers are negligent, but shall not apply to any
claim, action, suit, proceeding, loss, cost, damage, liability, deficiency,
fine, penalty, punitive damage, or expense caused solely by the gross
negligence, or caused by the willful misconduct, of Agency, City or any of
their officers, officials, employees, agents or volunteers. This section shall
survive expiration or termination of this Agreement.

The status and qualifications of Owner are of particular concern to
Agency. From the Effective Date of this Agreement until the Restrictions
expire, no voluntary or involuntary successor-in-interest of Owner will
acquire any rights or powers under this Agreement, provided that the
parties acknowledge the Owner shall hold the Affordable Units for rental
as Affordable Rental Housing as provided in -this Agreement.
Notwithstanding anything to the contrary herein, Owner shall have the
right to transfer ownership of the Property to another person or entity
having experience in the ownership and operation of Affordable Rental
Housing, as reasonably determined by Agency, which approval shall not
be unreasonably withheld, delayed or conditioned.

4. DEVELOPMENT OF THE PROPERTY.

4.1

Except as set forth in this Agreement, before Owner begins constructing
the Improvements or undertakes any other work of improvement on the
Property, Owner, at its own cost and expense, will secure all land use and
other entitlements, permits, and approvals that Agency or any other
governmental agency with jurisdiction over the Project requires for
construction of the Project. Without waiver or limitation, Owner will secure
and pay all costs, charges and fees associated with, the following:
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4.2

4.3

4.4

4.1.1 All permits and fees that the City, County of Fresno, and
other governmental agencies with jurisdiction over the Project, the
Improvements or the Property may require.

4.1.2 ADA/Barriers to the Disabled. The Project shall comply with
all applicable federal, state and local accessibility requirements.

Scope of Development and Project Design. Owner has submitted a
general or basic concept drawing to Agency, which Agency has approved,
and a copy of which is attached as Exhibit “E” (the “Scope of Development
and Project Design”). Owner will complete the Improvements on the
Property in one phase, according to the Scope of Development and
Project Design, and the plans, drawings, and documents that Owner
submits to Agency. Owner shall carry out construction of the Project
including the Improvements in accordance with all applicable local, state
and federal laws, codes, ordinances and regulations, including without
limitation all applicable state and federal labor standards.

Books and Records. Owner shall make available for examination at
reasonable intervals and during normal business hours, all books,
accounts, reports, files and other papers or property with respect to all
matters covered by this Agreement, and shall permit Agency to audit,
examine and make excerpts or transcripts from such records. Agency
may audit any conditions relating to this Agreement at Agency’s expense,
unless such audit shows a materially significant discrepancy in information
reported by Owner to Agency in which case Owner shall bear the cost of
such audit. Owner shall also reasonably cooperate with and assist the
Agency in Agency's compliance with any applicable audit requirements of
the California Redevelopment Law including California Health and Safety
Code Sections 33080 and 33080.1. This section shall survive for a period
of four years after the expiration or termination of this Agreement.

Audit. Owner shall be accountable to Agency for all Loan funds disbursed
to Owner pursuant to this Agreement. Owner will cooperate fully with
Agency and the State of California in connection with any interim or final
audit relating to the Project that may be performed. Owner will maintain
accurate and current books and records for the Project using generally
accepted accounting principles. Owner agrees to maintain books and
records that accurately and fully show the date, amount, purpose and
payee of all expenditures financed with Loan funds and to keep all
invoices, receipts and other documents related to expenditures financed

with Loan funds for not less than four (4) years after the fiscal year in
which such expenditures are incurred. For purposes of this section,
"books, records and documents" include, without limitation, plans,
drawings, specifications, ledgers, journals, statements,

-14 -



4.5

4.6

contracts/agreements, funding information, purchase orders, invoices,
loan documents, computer printouts, correspondence, memoranda and
electronically stored versions of the foregoing. This section shall survive
for a period of four years after the expiration or termination of this
Agreement.

Owner shall cause the issuance of all necessary discretionary
governmental permits, approvals and entitlements, close any implicated
funding or other escrow and begin/complete construction of the
Improvements according to the Performance and Payment Schedule.

4.5.1 Construction Completion Date. Agency, acting through and
in the discretion of its Director, may extend the Construction
Completion Date of the Project for that period of time that Agency,
in its reasonable discretion, determines necessary to overcome any
delay if and to the extent such delay is due to a cause which is
beyond Owner’s reasonable control, and if Owner could not, with
reasonable diligence, have foreseen and avoided such cause for
delay. Such causes include, without limitation, acts of God,
unusually severe weather or flood, war, terrorism, riot or act of the
public enemy, labor disputes, unavoidable inability to secure labor,
materials, supplies, tools or transportation, or acts or omissions of
any governmental authority having jurisdiction. Agency will not
extend the Construction Completion Date for acts or omissions
occurring through the fault of Owner, or for acts of Agency
permitted or contemplated by this Agreement. An extension of time
as provided in this subsection will be Owner’s sole remedy for any
delays in the Performance and Payment Schedule.

As a condition precedent to any extension requested by Owner,
Owner will give the Agency notice within ten (10) days after any
cause for delay occurs, stating the cause and the additional time
Owner anticipates needed to complete the Project. Any extension
by Agency must be in writing and signed by the Director or the
Director's designee, which approval shall not be unreasonably
withheld, delayed or conditioned.

Subject to the terms of this Agreement, the Loan shall be disbursed to
Owner according to the Performance and Payment Schedule. All Loan
funds shall be used solely for costs of the Project and Improvements. In
the event Owner does not complete construction of the Project by the
Construction Completion Date, as may be extended pursuant to Section
4.5.1, or otherwise does not go forward with the Project, any portion of the
Loan and the Grant advanced to the Owner shall be immediately due and
payable upon the written demand of Agency.
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4.7

4.8

Certificate of Completion. Owner will notify Agency when Owner deems
the Project complete. Within ten (10) business days after such notice,
Agency will inspect the Improvements. When Agency reasonably
determines Owner has completed the Improvements as required in this
Agreement, the Plan, and the Law, Agency will furnish Owner with the
Certificate of Completion. Agency will not unreasonably delay, condition
or refuse to issue the Certificate of Completion. The recorded Certificate
of Completion will be a conclusive determination that Owner has
satisfactorily completed the Improvements required under this Agreement.
Any parties then owning or subsequently purchasing, leasing or otherwise
acquiring any interest in the Property will not (because of that ownership,
purchase, lease or acquisition) after the recording, incur any obligation or
liability under this Agreement for constructing the Improvements, but will
take such interest in the Property subject to the continuing covenants set
forth in this Agreement.

4.7.1 If Agency determines not to furnish the Certificate of
Completion, in accordance with Section 4.7 above, Agency will give
Owner a written notice stating why Agency has decided not to issue
the Certificate of Completion, or why it is delaying the issuance,
and the reasonable actions that, in Agency’s opinion, Owner must
take before Agency can issue the Certificate of Completion.
Agency’s failure to give the notice within ten (10) days, however,
will not cause the Owner to be entitled to the Certificate of
Completion. The Certificate of Completion is not a notice of
completion as referred to in Section 3093 of the California Civil
Code.

4.7.2 The following are conditions precedent to Agency issuing
the Certificate of Completion, and each submission will be in form
and substance satisfactory to the Director. Evidence that the time
to file all mechanics’ liens or material men’s liens has expired and
any such liens recorded against the Property or Improvements
have been released or, if not released, sufficiently bonded (i.e.
150%) against as required by law.

To the extent economically feasible, consistent with the requirements of
any permitted encumbrance, or as otherwise approved by Agency or
provided in the Agreement, if any building or improvement on the Property
is damaged or destroyed by an insurable cause, Owner shall, at its cost
and expense, diligently undertake to repair or restore said buildings and
improvements consistent with the Scope of Development and Project
Design for the Project. Such work or repair shall commence within ninety
(90) days after the insurance proceeds are made available to Owner and
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4.9

4.10

4.11

~ shall be complete within one (1) year thereafter. All insurance proceeds

collected for such damage or destruction shall be applied to the cost of
such repairs or restoration and, if such insurance proceeds shall be
insufficient for such purpose, Owner shall make up the deficiency.

Inspections. Owner shall permit, facilitate and require its contractors to
permit and facilitate observation and inspection of the Project by Agency
during reasonable business hours and upon reasonable notice for the
purpose of determining compliance with this Agreement.

If and to the extent that development of the Project results in the
permanent or temporary displacement of residential tenants, homeowners
or businesses, Owner shall comply with all applicable local, state and
federal statutes and regulations with respect to relocation planning,
advisory assistance and payment of monetary benefits. Owner shall be
solely responsible for payment of any relocation benefits to any displaced
persons and any other obligations associated with complying with said
relocation laws. For purposes of this Section 4.10 the parties
acknowledge that as of the Effective Date the Project Property is vacant
and unoccupied.

Reporting Requirements. Owner shall submit to Agency the following
reports:

4.11.1 Annual Reports. Annually, beginning in the year
following Agency’s issuance of the Certificate of Completion, and
continuing until the expiration of this Agreement, on such dates as
are agreeable between the parties and consistent with all federal
and state reporting requirements applicable to the Project, Owner
shall submit an annual report to Agency, in a form approved by
Agency. Such annual report shall include for each of the
Affordable Units: the rent, the annual income and the family size
of the Household occupying the Affordable Unit. Such annual
report shall also state the date the tenancy commenced for each
Affordable Unit, certification from an officer of Owner that the
Affordable Unit is in compliance with the Affordable Rental
Housing requirements, and such other information the Agency
may be required by Law to obtain. Owner shall provide any
additional information reasonably requested by the Agency
provided such information is directly related to Owner's
compliance with this Agreement.

4.11.2  Annual Proof of Insurance. - Annually, beginning in the
year following Agency’s issuance of the Certificate of Completion,
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and continuing until the expiration of the Agreement, Owner shall
submit proof of insurance as required by this Agreement.

412 All Leases used to rent the Affordable Units are subject to the following:

4.12.1 Annual Income Certification and Reporting. Owner
shall include in leases for all Affordable Units provisions which
authorize Owner to immediately terminate the tenancy of any
Household one or more of whose members misrepresented any
fact material to the Household’s qualification as a Household for
low income family. Each such lease shall also provide that the
Household is subject to annual certification, and that, if the
Household’s annual income increases above the applicable limits
for low income family such Household’s rent may be subject to
increase to the amount payable by tenant under federal, state or
local law, except that, consonant with the Law, tenants of the
Affordable Units that have been allocated to low income housing
tax credits by a housing credit agency pursuant to section 42 of
the Internal Revenue Code of 1986 (26 U.S.C. 42) must pay rent
governed by Section 42.

412.2 The leases for the Affordable Units shall provide that
if the Project is subject to state or federal rules governing low
income housing tax credits, the provision of those rules regarding
continued occupancy by, and increases in rent for, Households
whose incomes exceed the eligible income limitation shall apply in
place of the provisions set forth in subsection 4.12.1 above.

4.13 With respect to the Project, Owner shall comply with the following:

4.13.1 ~ Except to any extent otherwise provided in this
Agreement, Owner is specifically responsible for all management
functions with respect to the Affordable Units including, without

- limitation, the selection of tenants, certification and re-certification
of Household size and income, evictions, collection of rents and
deposits, maintenance, landscaping, routine and extraordinary
repairs, replacement of capital items and security. Agency shall
have no responsibility for management of the Affordable Units of
the Project.

4.14 Owner covenants and agrees the Affordable Units shall constitute
Affordable Rental Housing during the entire Affordability Period. If Owner
fails to comply the requirement to lease the Affordable Units only to
qualified Households during the Affordability period, as described in the
attached Form of Regulatory Agreement and Declaration of Covenants

- 18-



5.

and Restrictions attached hereto as Exhibit “F,” Agency shall be entitled to
enjoin Owner from leasing the Affordable Units in the Project, as Owner
acknowledges that damages are not an adequate remedy at law for such
breach.

INDEMNITY; INSURANCE

5.1

Owner shall indemnify, hold harmless and defend Agency, City and each
of their officers, officials, employees, agents from any and all loss, liability,
fines, penalties, forfeitures, costs and damages (whether in contract, tort
or strict liability, including but not limited to personal injury, death at any
time and property damage) incurred by Agency, City, Owner, or any other
person, and from any and all claims, demands and actions in law or equity
(including attorney's fees and litigation expenses), arising or alleged to
have arisen directly or indirectly out of Owner's performance of this
Agreement. Owner's obligations under the preceding sentence shall not
apply to any loss, liability, fines, penalties, forfeitures, costs or damages
caused solely by the gross negligence, or caused by the willful
misconduct, of Agency, City or any of their officers, officials, employees,
agents or volunteers. This section shall survive expiration or termination
of this Agreement.

5.2 Throughout the life of this Agreement, the Owner shall pay for and maintain

in full force and effect all policy(ies) of insurance required hereunder with
an insurance company either (1) admitted by the California Insurance
Commissioner to do business in the State of California and rated not less
than "A-VII" in Best's Insurance Rating Guide, or (2) authorized by the
Agency’s Risk Manager or his/her designee. The following policies of
insurance are required:

5.2.1 Until the Certificate of Completion is recorded,
Builders Risk (Course of Construction) insurance in an
amount equal to the completed value of the project with no
coinsurance penalty provisions.

5.2.2. Following the recording of the Certificate of
Completion, COMMERCIAL PROPERTY insurance which
shall be at least as broad as the most current version of
Insurance Service Office (ISO) Commercial Property Form
CP 10 30 (Cause of Loss — Special Form), with limits of
insurance in an amount equal to the full (100%) replacement
cost (without deduction for depreciation) of the
Improvements with no coinsurance penalty provisions. Such
insurance shall include coverage for business income,
including “rental value”, in an amount equal to the two (2)
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years of the annual rent generated by the Improvements.
Coverage for business income, including “rental value,” shall
be at least as broad as the most current version of Insurance
Service Office (ISO) Commercial Property Form CP 00 30.

Owner shall be responsible for payment of any deductibles contained in
any insurance policies required hereunder and Owner shall also be
responsible for payment of any self-insured retentions. Any deductibles or
self-insured retentions must be declared to, and approved by, the
Agency’s Risk Manager or his/her designee.

All policies of insurance required hereunder shall be endorsed to provide
that the coverage shall not be cancelled, non-renewed, reduced in
coverage or in limits except after 30 calendar day written notice has been
given to Agency. Upon issuance by the insurer, broker, or agent of a
notice of cancellation, non-renewal, or reduction in coverage or in limits,
Owner shall furnish Agency with a new certificate and applicable
endorsements for such policy(ies). In the event any policy is due to expire
during the term of this Agreement, Owner shall provide a new certificate,
and applicable endorsements, evidencing renewal of such policy not less
than 15 calendar days prior to the expiration date of the expiring policy.

The Builders Risk (Course of Construction) and Property insurance
policies shali be endorsed to name Agency as a loss payee.

Owner shall furnish Agency with all certificate(s) and applicable
endorsements effecting coverage required hereunder. All certificates
and applicable endorsements are to be received and approved by the
Agency’s Risk Manager or his/her designee prior to Agency’s execution of
this Agreement.

If at any time Owner fails to maintain the required insurance in full force
and effect, Owner shall immediately discontinue all work under this
Agreement until Agency receives notice that the required insurance has
been restored to full force and effect and that the premiums therefore have
been paid for a period satisfactory to the Agency. Owner’s failure to
maintain any required insurance shall be sufficient cause for Agency to
terminate this Agreement.

The fact that insurance is obtained by Owner shall not be deemed to
release or diminish the liability of Owner, including, without limitation,
liability under the indemnity provisions of this Agreement. The duty to
indemnify Agency, City and each of their officials, officers, employees,
agents and volunteers shall apply to all claims and liability regardless of
whether any insurance policies are applicable. The policy limits do not act
as a limitation upon the amount of indemnification to be provided by
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5.3

5.4

5.5

Owner. Approval or purchase of any insurance contracts or policies shall
in no way relieve from liability nor limit the liability of Owner.

Upon request of Agency, Owner shall immediately furnish Agency with a
complete copy of any insurance policy required under this Agreement,
including all endorsements, with said copy certified by the underwriter to
be a true and correct copy of the original policy. This requirement shall
survive expiration or termination of this Agreement.

Owner will obtain and deliver payment and performance bonds issued by
an insurance company admitted in California in good standing as a surety
and meeting the criteria for Owner’s other insurance under this
Agreement, each bond in an amount at least equal to 100% of Owner’s
estimated construction costs, provided that the Agency hereby waives any
requirement for said bonds at all time during which Owner is in full
compliance with this Agreement and the Project remains fully funded.

Until Agency issues the Certificate of Completion Agency will have access
to the Property, after reasonable notice to the Owner (except in
emergencies), without charge or fee, during normai construction hours, for
purposes of assuring compliance with this Agreement. Agency
representatives will comply with all safety rules while on the Project or the
Property. o

Owner will design and construct the Improvements, and after that, prior to
any allowable transfer or sale thereof, Owner will maintain the Property
according to all applicable laws including, without limitation, all applicable
state labor standards, Agency zoning and development standards,
building, plumbing, mechanical and electrical codes, all provisions of the
Fresno Municipal Code and all applicable access requirements. Agency
makes no representation about which, if any, of such laws, ordinances,
regulations or standards apply to development of the Project.

Owner acknowledges that Owner, not Agency, is responsible for
determining applicability of and compliance with all local, state, and
federal laws including, but not limited to, any applicable provisions of the
California Labor Code, Public Contract Code, and Government Code.
Agency makes no express or implied representation as to the applicability
or inapplicability of any such laws to this Agreement or to the parties’
respective rights or obligations hereunder including, but not limited to,
payment of prevailing wages, competitive bidding, subcontractor listing, or
similar or different matters. Owner further acknowledges that Agency
shall not be liable or responsible at law or in equity for any failure by
Owner to comply with any such laws, regardless of whether Agency knew
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5.6

or should have known of the need for such compliance, or whether
Agency failed to notify Owner of the need for such compliance.

Owner will take reasonable efforts to not permit any lien or stop notice to
be filed against the Property, provided Owner may reasonably determine
to contest any such lien or stop notice. If Owner discovers that any lien or
stop notice has been recorded against the Property, Owner will notify the
Agency within fifteen (15) days following such discovery. [f a claim of lien
or stop notice is recorded against the Property or Improvements, Owner,
within 30 days after recordation of a claim of lien or stop notice or within 5
days after Agency's demand, whichever first occurs, will do the following:

5.6.1 Pay and discharge the same; or

5.6.2 Effect the release of such lien by recording and serving upon
the claimant a surety bond in sufficient form and amount (i.e.
150%), or otherwise, and provide evidence of same to Agency; or

5.6.3 Give Agency other assurance which Agency, in its sole
discretion, deems satisfactory to protect the Agency from the effect
of the lien or stop notice.

SECURITY FINANCING AND RIGHTS OF HOLDERS.

6.1

Notwithstanding any other provision of this Agreement, Owner may not
grant a security interest in the Property before the Agency issues and
records a Certificate of Completion, without the written consent of Agency,
provided that Agency hereby approves the recommended security interest
of Owner’s financial institutions, including their respective successors or
assigns, as described in the Financing Plan.

CONTINUING OWNER OBLIGATIONS

7.1

In its performance of this Agreement, Owner covenants by and for itself
and its successors and assigns, and all persons claiming under or through
them, that there shall be no discrimination against or segregation of any
person, including contractors, subcontractors, bidders and vendors, on
account of race, color, religion, ancestry, national origin, sex, sexual
preference, age, pregnancy, childbirth or related medical condition,
medical condition (e.g., cancer related) or physical or mental disability,
and in compliance with all applicable federal, state and local laws,
regulations and rules including without limitation Title VII of the Civil Rights
Act of 1964, 42 U.S.C. Section 2000, et seq., the Federal Equal Pay Act of
1963, 29 U.S.C. Section 206(d), the Age Discrimination in Employment
Act of 1967, 29 U.S.C. Section 621, et seq., the Immigration Reform and
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7.2

Control Act of 1986, 8 U.S.C. Section 1324b, et seq., 42 U.S.C. Section
1981, the California Fair Employment and Housing Act, Cal. Government
Code Section 12900, et seq., the California Equal Pay Law, Cal. Labor
Code Section 1197.5, Cal. Government Code Section 11135, the
Americans with Disabilities Act, 42 U.S.C. Section 12101, et seq., and all
other applicable anti-discrimination laws and regulations of the United
States and the State of California as they now exist or may hereafter be
amended. Owner will allow Agency representatives access to its
employment records related to this Agreement during regular business
hours and upon reasonable notice to verify compliance with these
provisions when so requested by the Agency.

Owner will pay before delinquency all ad valorem real estate taxes and
assessments on the Property, subject to the Owner's right to contest in
good faith any such taxes. Owner will remove any levy or attachment on
the Property or any part of it, or assure the satisfaction of the levy or
attachment within a reasonable time. Owner will notify Agency prior to
applying for or receiving any exemption from the payment of property
taxes or assessments on any interest in or to the Property or the
Improvements. Owner further agrees that the prior consent of Agency
shall be required if the basis for such exemption is other than for qualified
property held by a nonprofit entity that has been determined to be exempt
from federal and state income taxation, which consent shall not be
unreasonably withheld.

COVENANTS AND RESTRICTIONS RUNNING WITH THE LAND. The
following covenants shall run with the land and shall bind Owner, and Owner’'s
successors in interest to the Property for the periods stated, and shall be fully
binding for the benefit of the Plan community and Agency without regard to
technical classification or designation, legal or otherwise.

8.1

8.2

Owner covenants for itself, its successors, assigns, and every successor
in interest to the Property or any part of it that, after closing of any
applicable escrow, during construction, and after completing the
Improvements, the Owner shall devote the Affordable Units on the
Property to the uses specified in this Agreement for the Affordability
Period. All uses of the Affordable Units including, without limitation, all
activities Owner undertakes pursuant to this Agreement, shall conform
with this Agreement and the Law. Without waiver or limitation, each of the
Affordable Units to be constructed pursuant to this Agreement shall be
maintained as Affordable Rental Housing pursuant to this Agreement and

the Restrictions.

Owner and those taking under Owner will maintain the Property and all
Improvements on site in reasonably good-condition and repair (and, as to
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8.3

8.4

landscaping, if any, in a healthy condition), all according to the Scope of
Development and Project Design and related plans, as-amended from
time to time. Owner and those taking under Owner shall: (i) maintain all
on-site Improvements according to all other applicable laws, rules,
ordinances, orders, and regulations of all federal, state, county, municipal,
and other governmental agencies and bodies having or claiming
jurisdiction and all their respective departments, bureaus, and officials; (ii)
keep the Improvements free from graffiti; (iii) keep the Property free from
any accumulation of debris or waste material; (iv) promptly make repairs
and replacements to the on-site Improvements; and (v) promptly replace
any dead, or diseased plants and/or landscaping (if any) with comparable
materials.

Agency will give Owner written notice of any breach of this Section 8.2.
Within 10 days from receipt of such notice, Agency and Owner will meet
and confer, and agree to corrective actions and a schedule of
performance for such corrective actions. Owner must cure the default
within the agreed schedule or within (a) 10 days after the Agency’s notice
for any default involving landscaping, graffiti, debris, waste material, or
general maintenance on the Property; or (b) 30 days after Agency’s notice
for any default involving the Improvements. If Owner does not cure the
default within the agreed schedule, Agency, without obligation to, may
enter the Property, cure the default, and protect, maintain, and preserve
the Improvements and landscaping.

Agency may lien or assess the Property for the Agency’'s expenses in
protecting, maintaining, and preserving the on-site Improvements and
aesthetics of the Property, including any lawful administrative charge in
the manner used by the Agency in the abatement of public nuisances.
The notice and opportunity to cure provided for herein will supplement the
noticing, hearing, and nuisance abatement order used by Agency. Owner
will promptly pay all such amounts to Agency upon demand.

From the Effective Date until the expiration of the Affordability Period,
Owner covenants to use and operate the Affordable Units on the Property
as Affordable Rental Housing pursuant to this Agreement.

Owner covenants for itself and any successors in interest and all persons
claiming by, through or under them, in perpetuity, that there shall be no
discrimination against or segregation of any person or group of persons
because of race, color, creed, religion, sex, sexual preference, marital
status, national origin or ancestry in the sale, lease, sublease, transfer,
use, occupancy, tenure or enjoyment of the Affordable Units, nor shall
Owner itself or any person claiming under or through Owner establish or
permit any such practice or practices of discrimination or segregation
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8.5

concerning the selection, location, number, use or occupancy of tenants,
lessees, subtenants, sublessees or vendees of the Affordable Units.

All deeds, leases, or contracts concerning the Affordable Units shall
contain or be subject to substantially the following nondiscrimination or
nonsegregation clauses:

In deeds: “The grantee herein covenants by and for himself or
herself, his or her heirs, executors, administrators and assigns, and
all persons claiming under or through them, that there shall be no
discrimination against or segregation of, any person or group of
persons because of race, color, creed, religion, sex, sexual
preference, marital status, national origin or ancestry in the sale,
lease, sublease, transfer, use, occupancy, tenure or enjoyment of
the land herein conveyed, nor shall the grantee or any person
claiming under or through him or her, establish or permit any such
practice or practices of discrimination or segregation concerning the
selection, location, number, use or occupancy of tenants, lessees,
subtenants, sublessees or vendees in the land herein, conveyed.
The foregoing covenants shall run with the land.”

In leases: “The lessee herein covenants by and for himself or
herself, his or her heirs, executors, administrators, and assigns,
and all persons claiming under or through him or her, and this lease
is made and accepted upon and subject to the following conditions:

"That there shall be no discrimination against or segregation
of any person or group of persons, because of race, color,
creed, religion, sex, sexual preference, marital status,
national origin, or ancestry in the leasing, subleasing,
transferring, use, occupancy, tenure, or enjoyment of the
premises herein leased nor shall the lessee himself or
herself, or any person claiming under or through him or her,
establish or permit any such practice or practices of
discrimination or segregation concerning the selection,
location, number, use, or occupancy of tenants, lessees,
sublessees, subtenants, or vendees in the premises herein
leased.”

In contracts: “There shall be no discrimination against or
segregation of, any person, or group of persons because of race,
color, creed, religion, sex, sexual preference, marital status,
national origin, or ancestry, in the sale, lease, sublease, transfer,
use, occupancy, tenure or enjoyment of the premises, nor shall the
transferee himself or herself or any person claiming under or
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through him or her, establish or permit any such practice or
practices of discrimination or segregation concerning the selection,
location, number, use or occupancy of tenants, lessees,
subtenants, sublessees or vendees of the premises.”

8.6  Agency is the beneficiary of the covenants running with the land for itself
and for protecting the interests of the community and other parties, public
or private, in whose favor and for whose benefit the covenants are
provided, without regard to whether Agency has been, remains, or is an
owner of any land or interest in the Affordable Units on the Property.
Agency may exercise all rights and remedies, and maintain any actions or
suits at law or in equity or other proceedings to enforce the covenants for
itself or any other beneficiaries.

9.  DEFAULTS AND REMEDIES

9.1 Subject to the extensions of time permitted under this Agreement, either
party’s failure to perform any material action or material covenant as
required by this Agreement, following notice and failure to cure, is a
“Default” under this Agreement. A party claiming a Default shall give
written notice of Default to the other party specifying the Default
complained of, and the cure demanded. Except as otherwise expressly
provided in this Agreement, the noticing party shall not begin any
proceeding against the other party until the other party is given an
opportunity to cure the Default. The other party will have 30 calendar
days after receiving the notice to cure the Default, or, if the party cannot
reasonably cure the Default within such 30 days, the other party must
begin to cure within the 30 days and diligently pursue the cure to
completion, whereupon there shall be no event of Default.

9.2  Subject to first giving the notice and opportunity to cure, a party may begin
an action at law to enforce, or in equity to seek specific performance of,
the terms of this Agreement, or to cure, correct, or remedy any Default, to
recover damages for any Default, or to obtain any other remedy consistent
with the purpose of this Agreement. A party must bring any legal action in
the Superior Court of the County of Fresno, State of California, in an
appropriate municipal court in Fresno County, or in the District of the
United States District Court serving Fresno County.

9.3 If Owner begins any legal action against Agency, it shall serve process on
the Agency by personal service on the Director, or in any other manner
the law permits. If Agency begins any legal action against the Owner, it
will serve process on the Owner by personal service on Owner, Owner’s
Agent or in any other manner the law permits.
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10.

9.4

9.5

9.6

‘Except as otherwise expressly stated in this Agreement, the rights and
remedies of the parties are cumulative, and a party’s exercise of one or
more rights or remedies will not preclude the party’s exercise, at the same
or different times, of any other rights or remedies for the same or any
other Default of the other party.

A party’s failure or delay in asserting any right or remedy will not be a
waiver of any Default or of any right or remedy, and will not deprive the
party of its right to begin and maintain any action or proceeding to protect,
assert or enforce any right or remedy.

The laws of the State of California shall govern the interpretation and
enforcement of this Agreement.

GENERAL PROVISIONS

10.1

10.2

Any notice, demand, or other communication permitted or required under
this Agreement will be in writing and given by personal delivery, or by first-
class U.S. mail, postage prepaid, to a party at its respective address
below:

To Agency:

Executive Director

Redevelopment Agency of the City of Fresno
2344 Tulare Street, Suite 200

Fresno, CA 93721

To Owner:

Hotel Frezno LLC

ATTN: Romi Baghgegian

188 North Holliston Avenue, Suite 201
Pasadena, CA 91106

A party may change its address for notices, demands and
communications by giving notice of the new address as provided in this
section. The notice shall be deemed given three (3) business days after
the date of mailing, or, if personally delivered, when received.

All of the terms, covenants and conditions of this Agreement shall be

binding upon the Owner and its permitted successors and assigns.
Whenever the term “Owner” is used in this Agreement, such term shall
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10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

include Owner's successors and assigns as permitted under this
Agreement.

The Agency may assign or transfer any of its interests, rights, or
obligations hereunder at any time to any public agency without the
consent of the Owner.

No member, official or employee of the Agency shall be personally liable
to the Owner, or any successor in interest to Owner, for any Default or

breach by the Agency.

The relationship between the Agency and the Owner is that of
redevelopment agency and redeveloper respectively, as permitted by law,
and not that of a partnership or joint venture. Agency and Owner shall not
be deemed or construed for any purpose to be the agent of the other.

Whenever this Agreement references an action or approval required or
permitted by the Agency, the Director or his or her designee is authorized
to act for the Agency as agent of the Agency unless this Agreement, the
Law, Constitutional and/or local law provide otherwise, or the context

otherwise requires.

This Agreement may be signed in multiple counterparts which, when
signed by all parties, will be one binding agreement. The parties will sign
three copies of this Agreement, each of which is deemed to be original.

This Agreement includes the exhibits and attachments referenced and
incorporated in it. This Agreement contains the entire agreement between
the parties relating to the transaction contemplated by this Agreement and
supersedes all prior or contemporaneous agreements, understanding,
representation and statements, whether oral or written.

If either party begins a lawsuit or arbitration proceeding, in law or equity, to
enforce or interpret any provision of this Agreement, the prevailing party
will be entitled to recover from the other party reasonable attorneys’ fees,
court costs, and legal expenses as determined by the court or tribunal

having jurisdiction.

Any waiver, alteration, change or modification of or to this Agreement, to
be effective, must be in writing, and signed by each party.

If any term, provision, condition or covenant of this Agreement or its
application to any party or circumstances is held invalid or unenforceable,
the remainder of this Agreement and its application to persons or
circumstances, other than those about whom or which it is held invalid or
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10.12

10.13

10.14

10.15

10.16

unenforceable, shall not be affected, and shall remain valid and
enforceable to the fullest extent permitted by law.

Each party represents and warrants to the other that (a) each has read
this Agreement, and (b) is signing this Agreement with full knowledge of
any rights and obligations each may have, and (c) each has received
independent legal advice from their respective legal counsel as to the
matters set forth in this Agreement, or has knowingly chosen not to
consult legal counsel, and (d) has signed this Agreement without relying
on any agreement, promise, statement or representation by or for the
other party, or their respective agents, employees, or attorneys, except as
specifically set forth in this Agreement, and without duress or coercion,
whether economic or otherwise.

No member, official or employee of Agency has or shall have any personal
interest, direct or indirect, in this Agreement, nor shall any such member,
official or employee participate in any decision relating to the Agreement
which affects his personal interests or the interests of any corporation,
partnership or association in which he is directly or indirectly interested.
Owner represents and warrants that it has not paid or given, and will not
pay or give, to any third party any money or other consideration for
obtaining this Agreement, other than normal costs of conducting business
and costs of professional services such as architects, consultants,
engineers and attorneys.

The parties will execute such other and further documents, and will take
any other steps, necessary, helpful, or appropriate to carry out the
provisions of this Agreement.

No contractor, subcontractor, mechanic, material man, laborer, vendor, or
other person hired or retained by with Owner shall be, nor shall any of
them be deemed to be, third-party beneficiaries of this Agreement, rather
each such person shall be deemed to have agreed (a) that they shall look
to Owner as their sole source of recovery if not paid, and (b) except as

otherwise agreed to by Agency and any such person in writing, they may

not enter any claim or bring any such action against Agency under any
circumstances. Except as provided by law, or as otherwise agreed to in
writing between Agency and such person, each such person shall be
deemed to have waived in writing all right to seek redress from Agency
under any circumstances whatsoever.

Owner hereby covenants and warrants that it is a duly authorized and
existing California limited liability company, in good standing; that it shall
remain in good standing; that it has the full right, power and authority to
enter into this Agreement and to carry out all actions on its part
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contemplated by this Agreement; that the execution and delivery of this
Agreement were duly authorized by proper action of the Owner and no
consent, authorization or approval of any person is necessary in
connection with such execution and delivery or to carry out all actions of
the Owner’s part contemplated by this Agreement, except as have been
obtained and are in full force and effect; and that this Agreement
constitutes the valid, binding and enforceable obligation of the Owner.

10.17 In the event of any conflict between the body of this Agreement and any
exhibit or attachment to it, the terms and conditions of the body of this
Agreement will control.

I

1
"
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IN WITNESS WHEREOF, Agency and Owner have signed this Agreement, and
the Agency has approved this Agreement, on the dates and in the year set forth below.

Redevelopment Agency of the City of Fresno, Hotel Frezno LLC,

a public body, corporate and politic a California limited liability company
By: By:
Marlene Murphey Mehran Baghgegian
Executive Director Managing Member
Date: Date:
By:
Name:
Its:
Date:
ATTEST: APPROVED AS TO FORM:
REBECCA KLISCH JAMES C. SANCHEZ
Ex. Officio Clerk, Redevelopment Agency Ex. Officio Attorney, Redevelopment
the City of Fresno Agency of the City of Fresno
By By:
Deputy Deputy
Date: Date:
Attachments:

Exhibit A: Legal Description of Property

Exhibit B: Performance and Payment Schedule

Exhibit C: Budget/Financial Plan

Exhibit D: Certificate of Completion

Exhibit E: Scope of Development and Project Design

Exhibit F: Form of Regulatory Agreement and Declaration of Covenants and
Restrictions

Exhibit G:  Form of Promissory Note

Exhibit H: Form of Deed of Trust
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EXHIBIT “A”

LEGAL DESCRIPTION OF PROPERTY

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

Lots 1, 2, 3, 4, 5 and 6 in Block 63 of the Town (now City) of Fresno, according to the map
thereof recorded June 8, 1876, in Book 1, Page 2 of Maps, Fresno County Records.

APN: 466-214-01



EXHIBIT “B”
Performance and Payment Schedule

SCHEDULE OF PERFORMANCE

Items Completed

Time for Performance

Estimated
Date

Submission — Site Plan Review. The
Owner shall submit Site Plan, Operating
Statement, Architecture and related CEQA
documents to the City of Fresno for review.

January
15, 2008

Submission — Building Plans. The Owner
shall submit Building, Civil Engineering
and Fire Protection Plans to the City of
Fresno for review.

Within 30 days after receiving Site
Plan approval from City.

February
15, 2008

Owner executes and delivers Agreement
and executed Promissory Note, Deed of
Trust and Regulatory Agreement to
Agency

On or before March 8, 2011

March 8,
2011

Agency Board approves Owner
Participation Agreement (OPA) with Owner
for Project

On or before March 8, 2011

March 8,
2011

Submission and Approval — Certificates of
Insurance. The Owner furnishes to the

| Agency appropriate certificates of bodily
injury and property damage insurance
policies.

Within 15 days after approval of
this Agreement by the Agency.

March 23,
2011

Agency executes Agreement and
Regulatory Agreement and records Deed
of Trust for the Agency Loan and
Regulatory Agreement.

After receipt of executed
documents from Owner. On or
before March 8, 2011.

March 8,
2011

Loan and Grant Disbursement. The
Agency shall disburse first the loan
proceeds and then the grant proceeds pro-
rata upon the occurrence of each
construction loan draw approved by
Owner's construction loan lender in the
ratio that Agency’s assistance
($1,900,000) bears to the aggregate of the
total construction loan (estimated at
$11,109,459) plus the amount of Agency’s
assistance. For example: assuming
Agency Assistance of $1,900,000; a
construction loan of $11,109,459; and a
construction loan draw of $1,000,000,
Agency’s pro-rata share would be
calculated as follows: $1,000,000 x

From the date the Construction
Loan is recorded through the date
of the Permanent Loan take ouf.

September
1, 2011
through

-May 1,

2013




$1,900,000/($1,900,000 + $11,109,459) =
$146,047.58.

Commencement of Construction of
Owner’s Improvements. Within 30 days
after receipt of building permits by the
Owner, construction shall commence on
the improvements to be constructed on the
Project Site.

On a schedule that will coordinate
with the Owner’s construction
schedule.

Junef,
2011

Completion of Construction of Owner’s
Improvements The Owner shall complete
construction of the improvements to be
constructed on the Project Site.

Within the specified months after
commencement thereof by the
Owner, not to exceed 12 months
after commencement of
construction

June 1,
2012

Issuance — Certificate of Completion. The
Agency shall furnish the Owner with a
Certificate of Completion on the Project.

Promptly after completion of all
construction and upon written
request thereof by the Owner.

June 1,
2012

Improvements shall be completed within 14 months of the start of construction.

Construction to commence by:

September 1, 2011

Construction to be completed by: November 1, 2012 (“Construction

Completion Date”)

SCHEDULE OF AGENCY LOAN REPAYMENT

Months 1 — 120 after the Project Completion Date set forth in the
Certificate of Completion:
Months 121 — 360 after the Project Completion Date set forth in the
Certificate of Completion:

! (This reflects a 1% interest on the Loan amount, commencing at the Payment Commencement Date)

$0.00/Month

-2

$3,216.40/Month’




EXHIBIT “C”

Budget/Financial Plan

Exhibit C :
Budget/Financial Plan ‘Hotel Fresno 3/4/2011
Unit Mix and Rents Project Concept
Residential o ] Land Area (SF) B N 22,500
Total Units 7 T - Land Area (Acres) ) ‘I _b 0.52
Affordable - Moderate 110% of Al 19 "lGross suilding SF 120,560
Affordabie - Low Income 80% of AMI 6| 'Total Residential Umls 72
Unit Renl/ Monlly Rent/ o Densny (dulac) 139.4
| Market Rate/Moderale 110% of AMI 4 SF Month Unit Type " INet Rentable Area (Residential SF) 74,033
Sludio ' 3 662 900.00 2,700.00 “|Net Rentable Area (Commercial SF) 19,508
1 BR - Small 117850 1,080.00 0 11,880.00
1 BR - Small with Balcony 3 785 1,188.00 3,564.00 Total Development Cost
1BR- Large 15 901 1,210.00 18,150.00 Property Acquisition 1,065,000
2 BR-Small 10785 1,210.00 12,100.00 Pre-Development 1,691,500
2 BR - Small with Balcony 1: 992 1,331.00 1,331.00 __|Construction 10,433,710
2 BR- Large 15: 1,255 1,500.00 22,500.00 Construciion Managemenl 600,000
2BR - Large with Balcony 1:1,255]  1,650.00 1,650.00 Contingency 1,043,371
2 BR - Penthouse 1: 1,358 1,700.00 1,700.00 Permits/lnsurance & Bond 380,000
3BR - Penhouse 6:2,0090  2340.00 14,040.00 “|HUD Financing & Other Charges 793,706
66 Lease Up/Loan Fees 532,330
UnitRent/ Montly Renl/|
Aﬁordable Unils - Low Income 80% of AMI * #: SF:  Month Unit Type TOTAL DEVELOPMENT COST (7DC) 16,639,617
Studio with Balcony 17662 581.00 58100 |
1 BR - Small (1) Balcony & (1) No Balcony : 2. 785 640.00 1,280.00 _|Vvaluation and LTV Analysis
2 BR - Smal 3 992 756.00 2,268.00 FMV based on Capitalization Rate 65%: 14,405,793
- : Ty o o o i
Monthly Gross Rent (Residential) 93,744.00 ""|conventional Loan 11,109,459
Annual Gross Rent (Residential) 1,124,928.00
Vacancy Allowance (7%) {78,744.96) Sources of Funds
Effective Gross Income Residential 1,046,183.04 Permanent Financing/ HUD 220 Loan 67% 11,109,459
Unit Renl/ Montly Rent/ Cilyof Fres no Home Loan 5% 859,868
Commercial Space Month Unit Type RDALoan 6% 1,000,000
Small Retail 316000 300000 900000 RDAGrant 5% 900,000
Large Retall 2 7354 1164383 . 2328766 Developer Equity 16% 2,670,290
§ Monthly Gross Rent (Commercial) 32,287.66 Total Sources of Funds 16,539,617
""" Annual Gross Rent (Commercial) 387,451.92
Vacancy Allowance (20%) {77,490.38) ) Return on Investment
Effective Gross Income Commercial 309,961.54 ) ROI Afler Debt Senvice (Stabilized) 4.94%
Total Monthly Gross Rent 126,031.66
Total Annual Gross Rent ' 1.512,379.92 ' Cost per unil 229,717
' __Total Vacancy Allowance (156,235.34) RDA Subsidy per affordable unit 100,000
Total Effective Gross lncome 1,356,144.58
Operating Expenses (ApproXimately 31%) (419,768.00)
B Net Operating Income (Stabilized) 936,376.58
Debt Senice HUD ($11,109,459, 40 years, 6.75%) (804,356.17)
Debt Senvice City Home ($859,868, 55 years, 2%) Deferred 10 years
Debt Senice RDA($1,000,000, 30 years, 1%) Deferred 10 years
Net Cash Flow (Stabilized) : H $ 132,020.41




EXHIBIT “D”
Certificate of Completion

CERTIFICATE OF COMPLETION

RECORDED AT THE REQUEST OF
AND WHEN RECORDED RETURN TO:

Redevelopment Agency of City of Fresno
2344 Tulare St., Suite 200

Fresno, Ca. 93721

Attention: Executive Director

(SPACE ABOVE THIS LINE FOR RECORDER'S USE )

This Certificate of Completion is recorded at the request and for the benefit of the
Redevelopment Agency of the City of Fresno and is exempt from the payment of a
recording fee pursuant to Government Code Section 6103. '

Redevelopment Agency of the City of Fresno,
a public body, corporate and politic

By:

Marlene Murphey
Its: Executive Director
Dated:




Certificate of Completion
1263 Broadway Plaza
Mixed Use Residential Rental Project

RECITALS:

A. By an Owner Participaton Agreement (the "Agreement') dated
[ ], 2011 between Hotel Frezno LLC, a California limited liability
company (“Owner”) and the Redevelopment Agency of the City of Fresno, a public
body corporate and politic (“Agency”), Owner agreed to construct certain residential
units on the premises legally described in Attachment "A" hereto (the "Property") and
preserve the Affordable Units, as defined in the Agreement as rental housing for Low-
Income Households with the assistance of Agency housing set aside funds while
meeting the Affordable Housing, income targeting and other requirements of the
Community Redevelopment Law set forth at California Health and Safety Code Sections
33000 et seq. for a fifty-five (55) year Affordability Period according to the terms and
conditions of the Agreement.

B. The Agreement was recorded on [ ], 20 in the Official
Records of Fresno County, California as Instrument No.

C. Under the terms of the Agreement, after Owner completes the construction on
the Property, Owner may ask Agency to record a Certificate of Completion.

D. Owner has asked Agehcy to furnish Owner with a recordable Certificate of
Compiletion.
E. Agency’s issuance of this Certificate of Completion is conclusive evidence that

Owner has completed the construction on the Property as set forth in the Agreement.

NOW THEREFORE:

1. Agency certifies that Owner commenced the construction work on the
Project on [ 7 ], 20, and completed the construction




work on the Project on , 20, and has done so in full compliance
with the Agreement.

2. This Certificate of Completion is not evidence of Owner’s compliance with,
or satisfaction of, any obligation to any mortgage or security interest holder, or any
mortgage or security interest insurer, securing money lent to finance work on the
Property or Project, or any part of the Property or Project.

3. This Certificate of Completion is not a notice of completion as referred to
in California Civil Code section 3093.

4, Nothing contained herein modifies any provision of the Agreement.

IN WITNESS WHEREOF, the Agency has executed this Certificate of
Completion as of this ___day of , 20

Redevelopment Agency of the City of Fresno,
a public body, corporate and politic

By:

Martene Murphey
Executive Director

Owner hereby consents to recording this Certificate of Completion against the Property
described herein.

Dated: , 20

Hotel Frezno, LLC, a California limited liability company

By: By:
Name: Mehran Baghgegian Name:
Its: Managing Member Its:




THE ABOVE PARTIES ARE TO SIGN THIS INSTRUMENT BEFORE A NOTARY

PUBLIC.

ATTEST: APPROVED AS TO FORM:
EX-OFFICIO CLERK EX-OFFICIO ATTORNEY
By: ' By:

Deputy Deputy

Dated: Dated:




EXHIBIT A

LEGAL DESCRIPTION

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

Lots 1, 2, 3, 4, 5 and 6 in Block 63 of the Town (now City) of Fresno, according to the map
thereof recorded June 8, 1876, in Book 1, Page 2 of Maps, Fresno County Records.

APN: 466-214-01



EXHIBIT “E”
SCOPE OF DEVELOPMENT AND PROJECT DESIGN







EXHIBIT “F”

REGULATORY AGREEMENT AND
DECLARATION OF COVENANTS AND RESTRICTIONS

FREE RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

REDEVELOPMENT AGENCY
OF THE CITY OF FRESNO
2344 Tulare Street.

Fresno, CA 93721

Attn: Executive Director

(Space Above This Line for Recorder's Office Use Only)

REGULATORY AGREEMENT AND
DECLARATION OF COVENANTS AND RESTRICTIONS

THIS REGULATORY AGREEMENT AND DECLARATION OF COVENANTS

AND RESTRICTIONS ("Agreement") is made and entered into this day of
: , by and between the REDEVELOPMENT AGENCY OF THE

CITY OF FRESNO, a public body, corporate and politic ("Agency"), and HOTEL
FREZNO LLC, a California limited liability company ("Owner").

RECITALS:
A. Pursuant to an Owner Participation Agreement by and between Agency
and Owner dated , 2011 (the "OPA"), Agency has provided to

Owner financial assistance in the amount of One Million Nine Hundred Thousand
Dollars ($1,900,000.00) in Grant and Agency Loan funds (the "Agency Assistance”), for
the purpose of assisting Owner in the acquisition of real property and the construction of
a residential apartment complex thereon wherein twenty six percent (26%), but no
fewer than nineteen (19), of the residential units shall be rented to Moderate Income
households, on that certain real property located in the City of Fresno, County of
Fresno, State of California, more particularly described in Exhibit "A" attached hereto
and incorporated herein by reference (the "Property").

B. Pursuant to the OPA, Owner has agreed to construct and maintain a
rental apartment housing project consisting of seventy two (72) total residential units
(hereinafter referred to collectively as the "Project") on the Property. The Project is also
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referred to in the OPA as the "Project,” and is further described in thev Scope of
Development and Project Design attached to the OPA.

C. Agency, City, and Owner now desire to place restrictions upon the use
and operation of the Project, in order to ensure that the Project shall be operated
continuously as a rental apartment housing project with 26%, but no fewer than
nineteen (19), of the units available for rental by Moderate Income persons for the term

of this Agreement.

AGREEMENT:

NOW, THEREFORE, the Owner and Agency declare, covenant and agree, by
and for themselves, their heirs, executors, administrators and assigns, and all persons
claiming under or through them, that the Property shall be held, transferred,
encumbered, used, sold, conveyed, leased and occupied, subject to the covenants and
restrictions hereinafter set forth, all of which are declared to be in furtherance of a
common plan for the improvement and sale of the Property, and are established
expressly and exclusively for the use and benefit of the Agency, the residents of the City
of Fresno, and every person renting a dwelling unit on the Property.

AFFORDABILITY RESTRICTIONS RUNNING WITH LAND

In addition to the covenants and conditions contained in the OPA, the following
California. Community Redevelopment Law (California Health & Safety Code Section
33000 et seq.) affordability requirements shall be imposed upon the nineteen (19)
Affordable Units on the Property funded under the Agreement and shall bind the Owner
and all purchasers of the Property and their successors until the date that is fifty-five
(55) years following recordation of the Agency’s Certificate of Completion as defined in

the OPA.

The Affordable Units on the Property are held and will be held, transferred,
encumbered, used, sold, conveyed and occupied subject to the covenants, restrictions,
and limitations set forth in this Agreement, all of which are in furtherance of the Project,
the Agency’'s Community Redevelopment Law and Plan Area obligations including
Agency’s obligations set forth at California Health & Safety Code sections 33334.2 et
seq and 33413 (a) with respect to Housing Set Aside Funds and replacement dwelling
units at affordable rent within the jurisdiction of the Agency. All of the restrictions,
covenants and limitations will run with the land and will be binding on all parties having
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or acquiring any right, title or interest in the Affordable Units upon the Property or any
part thereof, will inure to the benefit of the Agency, and will be enforceable by it.  Any
purchaser under a contract of sale or other transferee of an interest covering any right,
title or interest in any part of the Affordable Units upon the Property, by accepting a
deed or a contract of sale or agreement of purchase, accepts the document subject to,
and agrees to be bound by, any and all restrictions, covenants, and limitations set forth
in this Agreement until the date that is fifty-five (55) years following recordation of the
Agency’s Certificate of Completion.

1. Restrictions. The following covenants and restrictions (“Restrictions”) on the use
and enjoyment of the Affordable Units upon the Property shall be in addition to any
other covenants and restrictions affecting the Property, and all such covenants and
restrictions are for the benefit and protection of the Agency and shall run with the
Affordable Units upon the Property and be binding on any future owners of the Property
and inure to the benefit of and be enforceable by Agency. These covenants and
restrictions are as follows:

a. From the date of recordation of this Agreement until the expiration of
the Affordability Period, the nineteen (19) Affordable Units funded under the OPA are to
be used as Moderate Income Affordable Rental Housing and affordable replacement
dwellings as provided for in the OPA and this Agreement. Owner agrees to file a
recordable document setting forth the Project Completion Date and the Affordability
Period as and when determined by the Agency. Unless otherwise provided in the
Agreement, the term “Affordable Rental Housing” shall include without limitation
compliance with the following requirements:

Nondiscrimination. There shall be no discrimination against nor
segregation of any person or group of persons on account of race, color,

. creed, religion, sex, marital status, national origin, ancestry, or handicap in
the sale, transfer, use, occupancy, tenure, or enjoyment of any of the
Property, nor shall Owner or any person Claiming‘ under the Owner,
establish or permit any practice of discrimination or segregation with
reference to the selection, location, number, use or occupancy of owners
or vendees of the Property.

Principal Residence. Each of the Affordable Units upon the Property shall
be leased only to natural persons, who shall occupy such as a principal
residence.




Income Requirements. Each of the nineteen (19) Units constituting
Moderate Income Affordable Rental Housing upon the Property may be
leased only to (a) natural person(s) whose annual household income at
the time of initial occupancy is not greater than one hundred twenty
percent (120%) of the most recent annual median income calculated and
published by HUD for the Fresno Metropolitan Statistical Area applicable
to such household’s size, and at an affordable rent for Moderate Income
households, consistent with the applicable California Redevelopment Law,
including California Health & Safety Code Section 50053(b)(3)
(collectively, the “Moderate-Income Requirements”).

Injunctive Relief _and Recapture. Should any of the nineteen (19)
Affordable Units constituting Moderate Income Affordable Rental Housing
upon the Property not continue, at the time of initial occupancy, to satisfy
the Moderate-Income Requirements, then, during the Affordability Period,
such Unit(s) shall be made available for subsequent lease only to
Households that qualify as a very low-income Household, as defined in
California Health & Safety Code Section 50105, for use as the
Household’s principal residence.

2. Enforcement of Restrictions. Without waiver or limitation, the Agency shall be
entitled to injunctive or other equitable relief against any violation or attempted violation
of this Agreement, including the Restrictions, and shall, in addition, be entitled to
damages for any injuries or losses resulting from any violations thereof.

3. Income Computation and Certification Reporting Requirements. Prior to each
Household’s occupancy of an Affordable Unit, Owner shall comply with all of the
following requirements:

a. Income Computation. Immediately prior to a Household’s
occupancy of an Affordable Unit, Owner shall obtain and maintain on file
an Income Computation and Certification form, attached hereto as Exhibit
“B,” from each such Household dated immediately prior to the date of
initial occupancy in the Project by such Household. In addition, the Owner
will provide such further information as may be required in the future by
the Agency. Owner shall use its best efforts to verify that the income
provided by an applicant is accurate by taking the following steps as a part



of the verification process: (i) obtain three (3) pay stubs for the most
recent pay periods; (ii) obtain a written verification of income and -
employment from applicant's current employer; (iii) obtain an income
verification form from the Social Security Administration and/or California
Department of Social Services if the applicant receives assistance from
either agency; (iv) if an applicant is unemployed or did not file a tax return
for the previous calendar year, obtain other verification of such applicant's
income as is satisfactory to the Agency; and (v) obtain such other
information as may be requested by the Agency. A copy of each such
completed Income Computation and Certification form shall be filed with
the Agency prior to the occupancy of an Affordable Unit by a Household
whenever possible, but in no event more than thirty (30) days after initial
occupancy by said Household.

b. Income Recertification. Immediately prior to the first anniversary
date of the occupancy of an Affordable Unit by a Household and on each
anniversary date thereafter, Owner shall recertify the income of such
Household by obtaining a completed Income Computation and
Certification form based upon the current income of each occupant of the
Affordable Unit. In the event the recertification demonstrates that such
Household's income exceeds the income at which such Household would
qualify to rent the Affordable Unit, such Household will no longer qualify
for Affordable Rent. Owner shall provide the Agency with a copy of each
such completed recertification with the next submission of Certificate of
Continuing Program Compliance, as specified herein.

C. Certificate of Continuing Program Compliance. Upon the issuance
of the Certificate of Completion and annually by October 31 of each year,
or at any time upon the written request of Agency, Owner shall advise the
Agency of the occupancy of the Project by delivering a Certificate of
Continuing Program Compliance, attached hereto as Exhibit “C,”
certifying: (i) the number of Affordable Units of the Project which were
occupied or deemed occupied pursuant to this Agreement by a Household
during such period; and (ii) to the knowledge of Owner either: (a) no
unremedied default has occurred under this Agreement; or (b) a default
has occurred, in which event the Certificate of Continuing Program
Compliance shall describe the nature of the default and set forth the
measures being taken by the Owner to remedy such default.



d. Maintenance of Records. Owner shall maintain complete and
accurate records pertaining to the Affordable Units, and shall permit any
duly authorized representative of the Agency to inspect the books and
records of Owner pertaining to the Project including, but not limited fo,
those records pertaining to the occupancy of the Affordable Units.

e. Reliance on Tenant Representations. Each lease between Owner
and a Household shall contain a provision to the effect that Owner has
relied on the income certification and supporting information supplied by
the Household in determining qualification for occupancy of the Affordable
Unit, and that any material misstatement in such certification (whether or
not intentional) will be cause for immediate termination of such lease.

4, Acceptance and Ratification. All present and future owners of the Property and
other persons claiming by, through, or under them shall be subject to and shall comply
with the above Restrictions. The acceptance of a deed of conveyance to the Property
shall constitute an agreement that the Restrictions, as such may be amended or
supplemented from time to time, is accepted and ratified by such future owners, tenant
or occupant, and such Restrictions shall be a covenant running with the land and shall
bind any person having at any time any interest or estate in the Property, all as though
such Restrictions were recited and stipulated at length in each and every deed,
conveyance, mortgage or lease thereof.

5 Benefit. This Agreement and the Restrictions herein shall run with and bind the
Property for a term commencing on the date this Agreement is recorded in the Office of
the Recorder of the County of Fresno, State of California, and expiring upon the
expiration of the Affordability Period. The failure or delay at any time of Agency and/or
any other person entitled to enforce these Restrictions shall in no event be deemed a
waiver of the same, or of the right to enforce the same at any time or from time to time
thereafter, or an estoppel against the enforcement thereof.

6. Costs and Attorney's Fees. In any proceeding arising because of failure of
Owner or any future owner of the Property to comply with the Restrictions required by
this Agreement, as may be amended from time to time, Agency shall be entitled to
recover its respective costs and reasonable attorney's fees incurred in connection with

such default or failure.




7. Waiver. Neither Owner nor any future owner of the Property may exempt itself
from liability for failure to comply with the Restrictions required in this Agreement.

8. Severability. The invalidity of the Restrictions or any other covenant, restriction,
condition, limitation, or other provision of this Agreement shall not impair or affect in any
manner the validity, enforceability, or effect of the rest of this Agreement and each shalll
be enforceable to the greatest extent permitted by law.

9. Pronouns. Any reference in this Agreement and the Restrictions herein to the
masculine, feminine, or neuter gender herein shall, unless the context clearly requires.
the contrary, be deemed to refer to and include all genders. Words in the singular shall
include and refer to the plural, and vice versa, as appropriate.

10. Interpretation. The captions and titles of the various articles, sections,
subsections, paragraphs, and subparagraphs of this Agreement are inserted herein for
ease and convenience of reference only and shall not be used as an aid in interpreting
or construing this Agreement or any provision hereof.

11. Capitalized Terms. All capitalized terms used in this Agreement, unless
otherwise defined herein, shall have the meanings assigned to such terms in the OPA.

12. Amendments. This Agreement shall be amended only by a written instrument
executed by the parties hereto or their successors in title, and duly recorded in the real
property records of the County of Fresno.

13.  Notice. Any notice required to be given hereunder shall be made in writing and
shall be given by personal delivery, or by certified or registered mail, postage prepaid,
return receipt requested, at the addresses specified below, or at such other addresses
as may be specified in writing by the parties hereto:

Agency: Redevelopment Agency
of the City of Fresno
2344 Tulare Street, Suite 200
Fresno, CA 93721
Attn: Executive Director



Copy to: Agency Counsel
Fresno City Hall
2600 Fresno Street
Fresno, CA 92612

Owner: Hotel Frezno LLC
Attention: Romi Baghgegian
188 North Holliston Avenue, Suite 201
Pasadena, CA 91106

The notice shall be deemed given three (3) business days after the date of
mailing, or, if personally delivered, when received.

14.  GOVERNING LAW. This Agreement shall be governed by the laws of the State
of California.

15. COUNTERPARTS. This Agreement may be executed in any number of
counterparts, each of which shall constitute one original and all of which shall be one
and the same instrument.

16. FURTHER ASSURANCES. The parties will execute such other and further
documents, and will take any other steps, necessary, helpful, or appropriate to carry out
the provisions of this Agreement.

[END -- SIGNATURES ON NEXT PAGE]



IN WITNESS WHEREOF, the Agency and Owner have executed this Regulatory
Agreement and Declaration of Covenants and Restrictions by duly authorized

representatives on the date first written hereinabove.

ATTEST:

REBECCA KLISCH

Ex-Officio Clerk
Redevelopment Agency of the

"AGENCY"

REDEVELOPMENT AGENCY

OF THE CITY OF FRESNO

a public body, corporate and politic

City of Fresno
By:

Mariene Murphey
Deputy Executive Director

APPROVED AS TO FORM:
JAMES C. SANCHEZ
Ex-Officio Counsel
Redevelopment Agency of the
City of Fresno

Deputy

“OWNER”
HOTEL FREZNO LLC, a California
limited liability company

By:

Name: Mehran Baghgegian
Its: Managing Member
By:

Name:

Its:

[END OF SIGNATURES]

Attachments:

Exhibit A: Legal Description of Property

Exhibit B: Income Computation and Certification Form
Exhibit C:  Certificate of Continuing Program Compliance



STATE OF CALIFORNIA )
) ss.

COUNTY OF )

On , before me, , personally
appeared

personally known to me (or proved to me on the basis of satisfactory evidence) to be
the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized -
capacity(ies), and that by his/her/their signatures(s) on the instrument the person(s) or
the entity upon behalf of which the person(s) acted, executed the instrument.

Witness my hand and official seal.

Notary Public
[SEAL]
STATE OF CALIFORNIA )
) ss.
COUNTY OF )
On , before me, , personally

appeared

personally known to me (or proved to me on the basis of satisfactory evidence) to be
the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signatures(s) on the instrument the person(s) or
the entity upon behalf of which the person(s) acted, executed the instrument.

Witness my hand and official seal.

Notary Public

[SEAL]

"
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EXHIBIT A
LEGAL DESCRIPTION

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

Lots 1, 2, 3, 4, 5 and 6 in Block 63 of the Town (now City) of Fresno, according to the map
thereof recorded June 8, 1876, in Book 1, Page 2 of Maps, Fresno County Records.

APN: 466-214-01



Property Information

EXHIBIT “B” TO REGULATORY AGREEMENT AND
DECLARATION OF RESTRICTIONS

Redevelopment Agency
of the City of Fresno

Multi-Family Housing Program

INCOME COMPUTATION AND CERTIFICATION

2344 Tulare Street
Suite 200

Fresno, CA 93721

www.fresnorda.com

559.621.7600

Name of Property:

Number of Bedrooms
(see table on page 2

Income

Property Address: | o allowable rents) Category
Rental Agent (Name): € 0 (studio) L
€ 1 bedroom

Owner Certification (Signature):

€ 2 bedrooms

€ 3 bedrooms

Owner has relied on the income certification and supporting information supplied by the |
Applicant in determining qualification for occupancy of the Affordable Unit, and any
material misstatement in such certification by Applicant (whether or not intentional) may

be cause for immediate termination of such lease.

Income Level of
Applicant (percent of
Area Median Income)

30% of AMI

50% of AMI

60% of AMI

80% of AMI

110% of AMI

120% of AMI

an [dh [ay | dy [dd | dh |

Not Applicable

Applicant Contact Information

Information on primary lease

applicant(s)

(if different)

Household Information
listed above.

Name

ST, FIRST, MIDDLE INITIAL)

Social Security

*Household is a group of related or unrelated persons occupying the same house with at least one member being the head of the
household. If roommates, please complete above form as “Self” for each roommate. Use a separate page for additional household

members.

Show income received from the following sources by all persons listed above. Do not show income from persons less than 14 years

of age.




~GrossIncome | Person Receiving Income (As
(CurrentYear). . |- ShownAbove) = -

|- Sour fincom

<.

Wages or srarlary from employment )

Earnings from self-employment

Unemployment Compensation

Social Security or Supplemental Security Income (SSI)

Veteran's Benefits

Worker's Compensation

Child support or alimony payments

Pensions or Annuities/Railroad Retirement

Property rental income

Aid to Families w/Dependent Children(AFDC)

Dividends/interest

a|ala|aloo]ao]ololololo
| m|m [ o|m ol oo|olo]o)z

Other types of income:

~ Statement and Signature(s)

Wwe , being duly sworn, depose and say that l/we are

year-round occupants of (ADDRESS, CITY & ZIP CODE).

I/We the applicant(s) certify that all information in this certification and all information furnished in support
of this certification is correct and complete to the best of my/our knowledge. I/We understand that the
willful falsification of this information (whether or not intentional) will be cause for immediate termination of
such lease. [/We agree to provide additional information that may be requested to process this income

certification.

I certify that my income does not exceed the stated income level noted on page 1 of this document, and
that | am eligible for a unit made available at affordable rent for lower income households, as defined by
California Health & Safety Code (“H.&S.C.") Section 50053(b), to persons and families of low income, as
defined in H.&S.C. Section 50093, as shown in the table below.

I/We have read the aforementioned statement and release, and understand all of the items. I/We execute
it voluntarily, on the date listed below, with full knowledge of its significance. I/We certify under penalty of
perjury that the facts and statements presented in this Income Computation and Certification, as well as
the attached documents are true and accurate. Perjury is punishable by imprisonment in the state of
California. (CA Penal Code Section 118 & 126).

APPLICANT DATE

APPLICANT DATE

Income Verification

Owner shall use its best efforts to verify that the income provided by an applicant is accurate by taking the
following steps as a part of the verification process: (i) obtain three (3) pay stubs for the most recent pay
periods; (ii) obtain a written verification of income and employment from applicant's current employer; (iii)

.



obtain an income verification form from the Social Security Administration and/or California Department of
Social Services if the applicant receives assistance from either agency; (iv) if an applicant is unempioyed
or did not file a tax return for the previous calendar year, obtain other verification of such applicant's
income; and (v) obtain such other information as may be requested by the Agency. A copy of each such
completed Income Computation and Certification form shall be completed and made available for Agency
review prior to the occupancy of an Affordable Unit by a Household whenever possible, but in no event
more than thirty (30) days after initial occupancy by said Household.

2010 Maximum Income Levels

One Two Three Four Five
Person Person Person Person Person

$13,550 $15,520 $16,900 $18,300
$22,550 $25,350 $28,150 $30,450

$36,050 $40,550 $45,050 $48,700

$54,050 $60,800 $67,550 $72,950

Source: hitp://www.treasurer.ca.gov/ctcac/rentincome/10/max_income.pdf

Six
Person

$19,650
$32,700
$52,300
$78,350

Maximum rent is calculated by dividing the maximum annual income by 12 and multiplying by 30%, for each
household size. A studio apartment would use the one person income, a one-bedroom would use two persons, a
two-bedroom unit would use three persons, etc.




Exhibit “C” TO REGULATORY AGREEMENT AND
DECLARATION OF COVENANTS AND RESTRICTIONS

2344 Tulare Street

Suite 200

Fresno, CA 93721

Redevelopment Agency o, CA 23721
of the City of Fresno 559.621.7600

Multi-Family Housing Program

CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE

Period Covered from to

The undersigned, HOTEL FREZNO LLC, a California limited liability company (the "Owner"), has read
and is thoroughly familiar with the provisions of the Owner Participation Agreement ("OPA") and
documents referred to therein executed by Owner and the Redevelopment Agency of the City of Fresno
("Agency") including but not limited to the Reguiatory Agreement and Declaration of Covenants and
Restrictions ("Regulatory Agreement”). As of the date of this Certificate, for the period shown above, the
following number of Units in the Project are: (i) occupied by tenants satisfying the Low-Income
Requirements (as defined in the Regulatory Agreement) as a principal residence (“Eligible Tenants”), or
(i) currently vacant and being held available for such occupancy and have been so held continuously
since the date an Eligible Tenant vacated such Unit:

Occupied Affordable Units Vacant Affordable Units
Property Information
Name of Property:
Number of Units by Number of Units by Income
Bedrooms (see table for Level of Tenants (percent of

Property Address:

allowable rents) I Income Categor, AMI)

0 (studio) 30% of AMI

1 bedroom 50% of AMI

2 bedrooms 60% of AMI

3 bedrooms 80% of AMI
Owner completing this Certificate has relied on the income certification and supporting 110% of AMI
information su_pplied by each Applicant in determining qualification for occupancy of the 7 120% of AMI
Affordable Unit. — d

Not Applicable

The Owner certifies that the information contained in the Occupancy Summary attached is true and
accurate and hereby certifies that (1) a review of the activities of the Owner during such period and of the
Owner's performance under the OPA and the documents referred to therein has been made under the
supervision of the undersigned, and {2) to the best knowledge of the undersigned, based on the review
described in clause (1) hereof, the Owner is not in default under any of the terms and provisions of the
above documents (or describe the nature of any default and set forth the measures being taken to
remedy such default).

[Signature on following page.]
-1-




Hotel Frezno LLC,
a California limited liability company

By:

Name: -Mehran Baghgegian
Its: Managing Member

Date:

By:

Its:

Date:

Occupancy Sum

Number Number
of of
Months Months
Occupied | Vacant

Unit
Size

Unit
Number

2010 Maximum Income Levels

One Two Three Four Five Six
Person Person Person Person Person Person

$11,850 . $13,550 $15,520 $16,900 $18,300 $19,650
$19,750  $22,550 $25,350 $28,150 $30,450 $32,700

$31,550 $36,050 $40,550 $45,050 $48,700 $52,300

$47,300 $54,050 $60,800 $67,550 $72,950 $78,350

| Source: hitp://www.treasurer.ca.gov/ctcac/rentincome/10/max_income.pdf
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2010 Maximum Rent Levels

One

Person Person

$296
$494
$591
$789
$1,084
$1,183

Two

$339
$564
$677
$901
$1,239
$1,351

Three
Person

$388

$634

$761
$1,014
$1,393
$1,520

Source: http://www treasurer.ca.gov/ctcac/rentincome/10/max_income.pdf

Four
Person

$423

$704

$845
$1,126
$1,548
$1,689

Five
Person

$458

$761

$914
$1,218
$1,672
$1,824

Six
Person

$491

$818

$981
$1,308
$1,796
$1,959

Maximum rent is calculated by dividing the maximum annual income by 12 and multiplying by 30%, for
each household size. A studio apartment would use the one person income, a one-bedroom would use

two persons, a two-bedroom unit would use three persons, etc.




EXHIBIT “G”
AGENCY PROMISSORY NOTE

DO NOT DESTROY THIS NOTE: When paid, this note must be surrendered to Borrower for
Cancellation.

$1,000,000.00 Fresno, California
: , 2011

For value received, the undersigned, Hotel Frezno LLC, a California limited liability
company (“Borrower”), promises to pay to the order of the Redevelopment Agency of the
City of Fresno (“Lender” or “Beneficiary”), the sum of One Million Dollars ($1,000,000.00)
together with interest on unpaid principal at the rate of 1% per annum, with such interest
accruing as of the Payment Commencement Date, to the extent that such funds are loaned
to Borrower, all due and payable as described herein and pursuant to the Owner
Participation Agreement. This Promissory Note (“Note”) is made and entered into in
accordance with the terms of the Owner Participation Agreement dated [ ]
2011, entered into between Borrower and Lender ("Agreement”).

Commencing on the date which is ten (10) years after the “Project Completion Date”
set forth in the “Certificate of Completion” for the “Project” as described in the Agreement is
recorded in the Official Records of Fresno County, California (the “Payment Commencement
Date”), and continuing on the same date of each month thereafter until the date which is
thirty (30) years after the Project Completion Date set forth in the Certificate of Completion
(“Maturity Date”), Borrower shall pay the principal together with interest and unpaid penalties
or late charges where applicable thereon in monthly installments of Three Thousand Two
Hundred Sixteen Dollars and Forty Cents and Thirty-Six Cents ($3,216.40). Such monthly
payments shall continue until the Maturity Date at which time the entire remaining unpaid
balance of principal together with interest and unpaid penalties or late charges where
applicable thereon shall be all due and payable, along with attorney's fees and costs of
collection, and without relief from valuation and appraisement laws.

Any failure to méke a payment required hereunder shall constitute a default under this
Note.



All capitalized terms used in this Note, unless otherwise defined, will hav}e the
respective meanings specified in the Agreement. In addition, as used in this Note, the
following terms will have the following meanings:

“Business Day” means any day other than Saturday, Sunday, or public holiday or the
equivalent for banks generally under the laws of California. Whenever any payment to be
made under this Note is stated to be due on a day other than a Business Day, that payment
may be made on the next succeeding Business Day. However, if the extension would cause
the payment to be made in a new calendar month, that payment will be made on the
preceding Business Day.

This Note, and any extensions or renewals hereof, is secured by a Deed of Trust with
Assignment of Rents on real estate in Fresno County, California, that provides for
acceleration upon stated events, dated as of the same date as this Note, and executed in
favor of and delivered to the Lender (“Deed of Trust”), insured by First American Title
Company as no worse than an ALTA or CLTA second position lien.

Time is of the essence with respect to all terms of this Note. It will be a default under
this Note if Borrower defaults under the Agreement, any other Loan Documents (as defined
in the Agreement), or if Borrower fails to pay when due any sum payable under this Note or
under any other obligation secured by a deed of trust or other lien senior to the deed of trust
which secures this Note.  Borrower shall promptly inform Lender of any new or additional
financing or funding, and Borrower shall provide Lender copies of all agreements with any
and all Funding Sources for this Project, in accordance with the terms set forth in Section 2.2
of the Agreement. In the event of a default by Borrower, the Borrower shall pay a late
charge equal to 2% of any outstanding payment. All payments collected shall be applied
first to payment of any costs, fees or other charges due under this Note or any other Loan
Documents then to the interest and then to principal balance. On the occurrence of a
default or on the occurrence of any other event that under the terms of the Agreement or
Loan Documents gives rise to the right to accelerate the balance of the indebtedness, then,
at the option of Lender, this Note or any notes or other instruments that may be taken in
renewal or extension of all or any part of the indebtedness will immediately become due and
payable without any further presentment, demand, protest, or notice of any kind.

The indebtedness evidenced by this Note may, at the option of the Borrower, be
prepaid in whole or in part, at any time, without penalty. Lender will apply all the
prepayments first to the payment of any costs, fees, late charges, or other charges due



under this Note, the Agreement, or other Loan Documents, and then to the interest and then
to the principal balance.

All payments are payable in lawful money of the United States of America at any
place that Lender or the legal holders of this Note may, from time to time, in writing
designate, and in the absence of that designation, then to Lender at its address of record
provided in the Agreement.

Borrower agrees to pay all costs including, without limitation, attorney fees, incurred
by the holder of this Note in enforcing payment, whether or not suit is filed, and including,
without limitation, all costs, attorney fees, and expenses incurred by the holder of this Note
in connection with any bankruptcy, reorganization, arrangement, or other similar
proceedings involving the undersigned that in any way affects the exercise by the holder of
this Note of its rights and remedies under this Note. All costs incurred by the holder of this
Note in any action undertaken to obtain relief from the stay of bankruptcy statutes are
specifically included in those costs and expenses to be paid by Borrower. Borrower will pay
to Lender all attorney fees and other costs referred to in this paragraph on demand.

Any notice, demand, or request relating to any matter set forth herein shall be in
writing and shall be given as provided in the Agreement.

No delay or omission of Lender in exercising any right or power arising in connection
with any default will be construed as a waiver or as an acquiescence, nor will any single or
partial exercise preclude any further exercise. Lender may waive any of the conditions in
this Note and no waiver will be deemed to be a waiver of Lender's rights under this Note, but
rather will be deemed to have been made in pursuance of this Note and not in modification.
No waiver of any default will be construed to be a waiver of or acquiescence in or consent to
any preceding or subsequent default.

The Deed of Trust provides as follows:

DUE ON SALE-CONSENT BY BENEFICIARY. Beneficiary may, at its option, declare
immediately due and payable all sums secured by this Deed of Trust upon the sale or
transfer, without the Beneficiary’s prior written consent, of all or any part of the Property, or
any interest in the Property. A “sale or transfer” means the conveyance of the Property or
any right, title or interest therein; whether legal, beneficial or equitable; whether voluntary or
involuntary; whether by outright sale, deed, installment sale contract, land contract, contract
for deed, leasehold interest with a term greater than three (3) years, lease-option contract, or
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by sale, assignment, or transfer of any beneficial interest in or to any land trust holding title
to the Property, or by any other method of conveyance of Property interest. If any Trustor is
a corporation, partnership or limited liability company, transfer also includes any cumulative
change in ownership of more than fifty percent (50%) of the voting stock, partnership
interests or limited liability company interests, as the case may be, of Trustor, other than a
transfer to the managing member of Trustor or an affiliate of the managing member.
However, this option shall not be exercised by Beneficiary if such exercise is prohibited by
applicable law.

LLender may transfer this Note and deliver to the transferee all or any part of the
Property then held by it as security under this Note, and the transferee will then become
vested with all the powers and rights given to Lender; and Lender will then be forever
relieved from any liability or responsibility in the matter, but Lender will retain all rights and
powers given by this Note with respect to Property not transferred.

If any one or more of the provisions in this Note is held to be invalid, illegal, or
unenforceable in any respect by a court of competent jurisdiction, the validity, legality, and
enforceability of the remaining provisions will not in any way be affected or impaired. This
Note will be binding on and inure to the benefit of Borrower, Lender, and their respective

successors and assigns.

Borrower agrees that this Note will be deemed to have been made under and
will be governed by the laws of California in all respects, including matters of construction,
validity, and performance, and that none of its terms or provisions may be waived, altered,
modified, or amended except as Lender may consent to in a writing duly signed by Lender or
its authorized agents.

The Loan shall be nonrecourse to the Borrower and all constituent members of the
Borrower.

The parties will execute such other and further documents, and will take any other
steps, necessary, helpful, or appropriate to carry out the provisions of this Note.

[Signatures on following page.]



IN WITNESS WHEREOF, Borrower has executed this Note on the déte first written
above.

Borrower
Hotel Frezno, LLC, a California limited liability company
By:

Name: Mehran Baghgegian
Its: Managing Member

By:
Name:
Its:




EXHIBIT “H”
DEED OF TRUST

Recording requested by,
and when recorded mail to:

Redevelopment Agency of the City of Fresno
2344 Tulare St., Suite 200

Fresno, Ca. 93721

Attention: Executive Director

INSTRUCTIONS TO COUNTY RECORDER:
Index this instrument as

(1) a Deed of Trust, and

(ii) a Fixture Filing

Space above for Recorder’s Use

DEED OF TRUST AND ASSIGNMENT OF RENTS

This DEED OF TRUST AND ASSIGNMENT OF RENTS (‘Deed of Trust’) is
entered into between Hotel Frezno LL.C, a California limited liability company whose
principal executive office is at 188 North Holliston Avenue, Suite 201, Pasadena, CA
91106 (the “Trustor”), in favor of FIRST AMERICAN TITLE COMPANY, whose address
is 7625 N. Palm Avenue, Suite 101, Fresno, California 93711 (the “Trustee”), for the
benefit of the REDEVELOPMENT AGENCY OF THE CITY OF FRESNO (the
“Beneficiary”), with offices at 2344 Tulare St., Suite 200, Fresno, California 93721.

THE TRUSTOR IRREVOCABLY GRANTS, TRANSFERS AND ASSIGNS TO
THE TRUSTEE, in trust, with the power of sale, the real property in the City of Fresno,
Fresno County, California, more particularly described in Exhibit A attached hereto and
made part hereof by reference (the “Property”), together with:

(i) All tenements, hereditaments and appurtenances of or to the Property,
including without limitation all easements and rights used in connection therewith or as
a means of access thereto, all right, title and interest of the Trustor, now owned or
hereafter acquired, in any land lying within the right-of-way of any street, open or
proposed, adjoining the Property, and any and all sidewalks, alleys, strips and other
areas of land adjacent to or used in connection with the Property;

(i) A.II oil and gas or other mineral rights in or pertaining to the Property and
all royalty, leasehold and other rights of the Trustor pertaining thereto;



(iiiy  All water rights pertaining to the Property and shares of stock evidencing
the same, and all deposits made with or other security given to utility companies by the
Trustor with respect to the Property;

(iv)  The rents, issues and profits thereof, subject, however, to the right, power
and authority of Trustor to collect and apply such rents, issues and profits and set forth
in this Deed of Trust;

(V) All buildings and improvements of every kind and description now or
hereafter erected or placed on the Property, and all fixtures thereon, including, but not
limited to, all gas and electric fixtures, engines and machinery, radiators, heaters,
furnaces, heating equipment, laundry equipment, steam and hot water boilers, stoves,
ranges, elevators and motors, bath tubs, sinks, water closets, basins, pipes, faucets and
other plumbing and heating fixtures, mantels, cabinets, refrigeration plant and
refrigerators, whether mechanical or otherwise, cooking apparatus and appurtenances,
and all shades, awnings, screens, blinds and other furnishings, it being hereby agreed
that all such fixtures and furnishings shall to the extent permitted by law be deemed
permanently affixed to and a part of the realty;

(vi)  All building materials and equipment now or hereafter delivered to the
Property and intended to be installed thereon; and

(vii)  All articles of personal property owned by the Trustor and now or hereafter
attached to or used in and about the building or buildings now erected or hereafter to be
erected on the Property which are necessary to the complete and comfortable use and
occupancy of such building or buildings for the purposes for which they were or are to
be erected, and all other goods, chattels and personal property as are ever used or
furnished in operating a building, or the activities conducted therein, similar to the ones
herein described and referred to, and all renewals or replacements thereof or articles in
substitution therefor, whether or not the same are or shall be attached to the building or
buildings in any manner; subject, however, to (and only to) any purchase money
security interests in such personal property.

Said real property and personal property described above, together with appurtenances,
are referred to collectively in this Deed of Trust as the “Collateral.”

FOR THE PURPOSE OF SECURING THE FOLLOWING OBLIGATIONS:

(a) Payment to the Beneficiary of an indebtedness in the principal amount of
On Million Dollars ($1,000,000.00), evidenced by a promissory note executed by the
Trustor and payable to the order of the Beneficiary, bearing the same date as this Deed
of Trust, and any and all modifications, extensions or renewals thereof or substitutions
therefor (the “Note”), and performance and satisfaction of each and all other obligations
of the Trustor under the Note;
-



(b) Performance of every obligation or Trustor in this Deed of Trust, the Note,
the Owner Participation Agreement between Beneficiary and Trustor related to the
Property (the “Owner Participation Agreement”) contemplating the improvement of the
“Project” (as that term is defined in the Owner Participation Agreement); and

(c) Payment of all sums, if any, and interest thereon that may hereafter be
loaned or advanced by the Beneficiary to or for the benefit of the Trustor or to its
successors, transferees and assigns, made to the Trustor while the Trustor is the owner
of record of fee title to the Property, or any portion thereof, or to the successors,
transferees or assigns of the Trustor while they are the owners of record of such fee
titte, and evidenced by one or more notes or written instruments which recite that they
are secured by this Deed of Trust.

TO PROTECT THE SECURITY OF THIS DEED OF TRUST, THE TRUSTOR
COVENANTS AND AGREES AS FOLLOWS:

1. The Trustor shall not use or permit the use of any of the Collateral for any
purpose other than the use for which it was intended at the time this Deed of Trust was
executed, as provided in the Owner Participation Agreement.

2. Upon default under this Deed of Trust or the Note (following delivery of
notice and expiration of the cure period, if any, provided therein), the Beneficiary, at its
option, may declare the whole of the obligations and sums secured hereby to be
immediately due and payable.

3. The person(s) or entity(ies) who have executed this Deed of Trust are fully
authorized, and have obtained any and all written authorizations, approvals or consents
necessary, to bind the Trustor to this Deed of Trust.

4. All rents, profits and income from the Collateral covered by this Deed of
Trust are hereby assigned to the Beneficiary for the purpose of discharging the
obligations hereby secured. However, the Trustor shall be permitted, so long as no
default exists hereunder or under the Note, to collect such rents, profits and income for
use consistent with the provisions of the Owner Participation Agreement.

- 5. Upon default hereunder or under the Note (following delivery of notice and
expiration of the cure period, if any, provided herein or therein), for the purpose of
protecting its interests hereunder, the Beneficiary will be entitled to the appointment by
a court having jurisdiction, without further notice and without regard to adequacy of any
security for the indebtedness secured hereby, of a receiver to take possession of and
protect the Collateral described herein and operate same and collect the rents, profits
and income therefrom. The entering upon and taking possession of the Property or
other Collateral by such receiver, the collection of such rents, profits and income and
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the application thereof shall not cure or waive any default or notice of default hereunder
or invalidate any act done pursuant to such notice.

6. The Trustor, at its sole cost and expense, shall provide and maintain on
the entire Property, including all buildings and improvements thereon: (i) a policy of
broad-form builder’'s risk insurance sufficient to cover 100 percent of the replacement
value of all buildings and improvements on the Property inciuding; without limitation,
labor and materials in place or to be used as part of the permanent construction
(including, without limitation, surplus miscellaneous materials and supplies incidental to
the work, and scaffolding, staging, towers, forms and equipment not owned or rented
by the Beneficiary, the cost of which is not included in the cost of work), insuring against
loss or damage by fire, extended coverage perils and such other hazards, casualties or
other contingencies as from time to time may be reasonably required by the Beneficiary;
(ii) a policy of commercial general liability insurance that includes contractual, products
and completed operations coverages, bodily injury and property damage liability
insurance with combined single limits of not less than $1,000,000 per occurrence; and
(iii) such other insurance as may be reasonably required by the Beneficiary, in each
case in such amounts, in such manner and with such companies as the Beneficiary and
Trustor may reasonably approve. The foregoing minimum insurance coverage limits
shall be subject to reasonable adjustment from time to time by the Beneficiary. Each
such policy shall be endorsed with a standard mortgage clause with loss payable to the
Beneficiary and the Trustor, and shall provide that the policy shall not be canceled or
materially changed without at least thirty (30) days’ prior notice to the Beneficiary. Upon
request by the Beneficiary, the Trustor immediately shall deposit with the Beneficiary
certificates evidencing such policies.

7. The Trustor shall pay: (i) at least ten days before delinquency, all taxes
and assessments affecting the Collateral, including assessments on appurtenant water
stock; (ii) when due, all encumbrances, charges and liens, with interest, on the
Collateral or any part thereof which appear to be prior or superior hereto; and (iii) all
costs, fees and expenses of the Trustee or the Beneficiary reasonably incurred in
connection with the trusts created under this Deed of Trust.

8. The Trustor shall: (i) keep the Collateral in good condition and repair and
not remove or demolish any buildings on the Property; to the extent insurance or
condemnation proceeds are available; (i) complete or restore promptly and in good and
workmanlike manner the buildings and improvements and any other building or
improvement which may be constructed, damaged or destroyed thereon; (iii) pay- when
due all claims for labor performed and materials furnished therefore; (iv) comply in all
material respects with all laws affecting the Collateral or requiring any alterations or
improvements to be made thereon; (v) not commit or permit waste of or on the
Collateral; and (vi) not commit, suffer or permit any act upon the Property in violation of
law and/or any covenants, conditions or restrictions affecting the Collateral.
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9. The Trustor shall appear in and defend any action or proceeding
purporting to affect the security hereof or the rights or powers of the Beneficiary or the
Trustee, and shall pay all costs and expenses, including cost of evidence of title and
reasonable attorneys’ fees, in any such action or proceeding in which the Beneficiary or
the Trustee may appear, or in any suit brought by the Beneficiary to foreclose this Deed
of Trust.

10.  Should the Trustor fail to make any payment or do any act as herein
provided, then the Beneficiary or the Trustee, without obligation to do so, and following
notice to or demand on the Trustor, and without releasing the Trustor from any
obligation hereof: (i) may make or do the same in such manner and to such extent as
either may deem necessary to protect the security hereof, the Beneficiary or the Trustee
being authorized to enter on the Property for such purposes; (ii) may commence,
appear in and/or defend any action or proceeding purporting to affect the security hereof
or the rights or powers of the Beneficiary or the Trustee; (iii) may pay, purchase, contest
or compromise any encumbrance, charge or lien which in the judgment of either
appears to be prior or superior hereto (except for the deeds of trust, encumbrances and
liens securing the Construction/Permanent Financing Loan(s) and the Agency Loan, as
such terms are defined below); and (iv) in exercising any such powers, may pay
necessary expenses, employ legal counsel and pay such counsel's reasonable fees.
All such amounts paid by the Beneficiary or the Trustee hereunder shall be added to the
obligations secured by this Deed of Trust.

The term “Construction/Permanent Financing Loan” means, collectively, the
construction financing and take-out financing, and any refinancing or replacement of
that financing from time to time, to be provided by a commercial or other lender(s);
provided, however, that (i) before entering into any Construction/Permanent Financing
Loan, the Trustor shall give the Beneficiary notice of the Construction/Permanent
Financing Loan and copies of the loan agreement and all other loan documents
evidencing the Construction/Permanent Financing Loan; (ii) the funds disbursed from
each Construction/Permanent Financing Loan shall be used only for costs and charges
associated with the loan and for the operation, maintenance and/or improvement of the
Project or the Property as provided in the Owner Participation Agreement or to
refinance existing indebtedness; (iii) the interest on each Construction/Permanent
Financing Loan shall be at a reasonable rate based on all the facts and circumstances;
and (iv) the combined amounts of all Construction/Permanent Financing Loans or any
re-financing thereof and the Note secured by this Deed of Trust shall not exceed one
hundred percent (100%) of the fair market value of the Property as improved by the
Project under the Owner Participation Agreement (such value to be determined by a
qualified appraiser reasonably acceptable to Trustor and Beneficiary. Notwithstanding
any limitations set forth above, in the event of any subsequent refinancing of a
Construction/Permanent Financing Loan, Trustor may use funds from any refinancing
that are in excess of the original principal of the initial Construction/Permanent
Financing Loan to compensate Trustor for any negative cash flow of the Project or to
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fund other projects by Trustor or a related entity in the Urban Core of the City of Fresno.
(By way of illustration only, and without limiting the foregoing, if the initial
Construction/Permanent Financing Loan for the Project is $4,000,000 and, while
satisfying the rate and loan-to-value limits set forth in subparagraphs (iii) and (iv),
Trustor subsequently obtains refinancing in the amount of $5,000,000, Trustor may use
the additional $1,000,000 in excess of the original Construction/Permanent Financing
Loan to compensate Trustor for negative cash flow or for another project in the Urban
Core without making any prepayment on the Note secured by this Deed of Trust.)

11.  The Benéeficiary shall have the right, but not the obligation, to pay when
due fire or other insurance premiums required hereunder if the Trustor fails to make
such payments. All such amounts paid by the Beneficiary hereunder shall be added to
the obligations secured by this Deed of Trust.

12.  The Trustor shall pay immediately upon demand all sums so expended by
the Beneficiary or the Trustee under this Deed of Trust, with interest from date of
expenditure at the legal rate.

13.  If the Trustor fails to pay any amount required by the Note or this Deed of
Trust when due and payable, or fails to perform all other covenants, conditions and
agreements of the Note, this Deed of Trust or the Owner Participation Agreement
(following delivery of notice and expiration of the cure period, if any, provided therein),
the amount of the Note, including unpaid principal and late charges, and all other
charges and amounts required by the Note and this Deed of Trust shall, at the option of
the Beneficiary, become immediately due and payable. This shall be in addition to and
without limitation on any other remedy or right available to the Beneficiary for such
failure.

14.  The Trustor shall not voluntarily create or permit to be created against the
Collateral any lien or liens except as specifically permitted by this Deed of Trust or
otherwise authorized by the Beneficiary. The Trustor shall keep and maintain the
Collateral free from the claims of all persons supplying labor or materials who will enter
into the construction, rehabilitation, renovation or repair of any and all buildings or
improvements now existing or to be erected on the Property.

15. By accepting payment of any sum secured by this Deed of Trust after its
due date or by accepting partial payment of any such sum, the Beneficiary does not
waive its right either to require prompt payment when due of all other sums so secured
or to declare default for the Trustor’s failure to pay.

16. If the Trustor, without the prior written consent of the. Beneficiary: (i)
agrees to or actually sells, conveys, transfers or disposes of the Collateral or any
interest therein or portion thereof, or (ii) assigns or delegates any right or obligation
under the Owner Participation Agreement, the Note or this Deed of Trust, then all
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amounts secured by this Deed of Trust may be declared immediately due and payable,
at the option of the Beneficiary. The Beneficiary shall not unreasonably withhold its
consent to any such transaction. The Beneficiary’s consent to one transaction of this
type shall not be a waiver of the right to require consent to future or successive

transactions.

DUE ON SALE-CONSENT BY BENEFICIARY. Beneficiary may, at its
option, declare immediately due and payable all sums secured by this
Deed of Trust upon the sale or transfer, without the Beneficiary’s prior
written consent, of all or any part of the Property, or any interest in the
Property. A “sale or transfer” means the conveyance of the Property or
any right, title or interest therein; whether legal, beneficial or equitable;
whether voluntary or involuntary; whether by outright sale, deed,
installment sale contract, land contract, contract for deed, leasehold
interest with a term greater than three (3) years, lease-option contract, or
by sale, assignment, or transfer of any beneficial interest in or to any land
trust holding title to the Property, or by any other method of conveyance of
Property interest. If any Trustor is a corporation, partnership or limited
liability company, transfer also includes any change in ownership of more
than fifty percent (50%) of the voting stock, partnership interests or limited
liability company interests, as the case may be, of Trustor, other than a
transfer to the managing member of Trustor or an affiliate of the managing
member. However, this option shall not be exercised by Beneficiary if
such exercise is prohibited by applicable law.

17.  As further security for the full and complete performance of each and
every obligation, covenant, agreement and duty of the Trustor contained herein or in the
Note, the Trustor hereby grants and conveys to the Beneficiary a security interest in and
lien on all of the Collateral. This Deed of Trust shall serve as a security agreement and
financing statement created pursuant to the California Commercial Code, and the
Beneficiary will have and may exercise all rights, remedies and powers of a secured
party under the California Commercial Code. Further, this Deed of Trust is filed as a
fixture filing pursuant to the California Commercial Code and other applicable law, and
covers goods which are or are to become fixtures.

18.  Shouid the Property, the buildings or improvements thereon, or any part of
any of them be taken or damaged by reason of any public improvement or
condemnation proceeding, or damaged by fire or earthquake or in any other manner,
the Beneficiary will be entitled, subject to the rights of the holder of any senior deed of
trust securing a Construction/Permanent Financing Loan, to all of the Trustor’s interest
in compensation, awards and other payments or relief therefor; and, following the
occurrence of a default as defined in the Note, the Beneficiary shall be entitled, jointly
with the Trustor, at the Beneficiary’s option, to commence, appear in and prosecute in
its own name, any action or proceeding, or to make any compromise or settlement, in
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connection with such taking or damage. All such compensation, awards, damages,
rights of action and proceeds, including the proceeds of any fire and other insurance
affecting the Property or the buildings or improvements thereon, are hereby assigned to
the Beneficiary, subject to the rights of the holder of any senior deed of trust securing a
Construction/Permanent Financing Loan. After deducting therefrom all its expenses,
including reasonable attorneys’ fees, and if there has not occurred a default under the
Note, the Beneficiary shall apply all such proceeds to restoring the Property or the
buildings or improvements thereon, or if there has been such default, or if the Trustor
determines not to rebuild, the Beneficiary shall retain the proceeds to the extent of the
amount due under the Note and any amounts due under this Deed of Trust. Any
balance of such proceeds still remaining shall be disbursed by the Beneficiary to the
Trustor.

19.  If the Trustor fails to perform any covenant or agreement in this Deed of
Trust or the Owner Participation Agreement, or if a default occurs under the Note, the
Beneficiary may declare all obligations and sums secured hereby immediately due and
payable by delivery to the Trustee of written declaration of default and demand for sale
and written notice of default and of election to cause the Collateral to be sold, which
notice the Trustee shall cause to be duly filed for record, and the Beneficiary may
foreclose this Deed of Trust; provided, however that the Trustor shall not be deemed to
be in default hereunder for failure to -make any payment when due or for failure to
perform any other covenant or agreement contained herein until thirty (30).days after
written notice of such failure is given to the Trustor and Trustor is afforded a reasonable
opportunity to cure the default. The Beneficiary shall also deposit with the Trustee this
Deed of Trust, the Note and all other documents evidencing the obligations or sums
secured hereby.

20.  After the lapse of such time as may then be required by law following the
recordation of the notice of default, and notice of sale having been given as then
required by law, the Trustee, without demand on the Trustor, shall sell the Property at
the time and place fixed by the Trustee in the notice of sale, either as a whole or in
separate parcels, and in such order as it may determine, at public auction to the highest
bidder for cash in lawful money of the United States, payable at time of sale. The
Trustee may postpone sale of all or any portion of the Property by public announcement
at the time and place of sale, and from time to time thereafter may further postpone the
sale by public announcement at the time fixed by the preceding postponement. The
Trustee shall deliver to the purchaser its deed conveying fee title to the Property or
portion thereof so sold, but without any covenant or warranty, express or implied. The
recitals in the Trustee’s deed of any matters or facts shall be conclusive proof of the
truthfulness thereof. Any person, including the Trustor, the Trustee and the Beneficiary,
may purchase at the sale. The Trustee shall apply the proceeds of the sale to payment
of: (i) the expenses of the sale, together with the reasonable expenses of the trust
created by this Deed of Trust, including reasonable Trustee’s fees and attorneys’ fees
for conducting the sale, and the actual cost of publishing, recording, mailing and posting
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notice of the sale; (ii) the cost of any search and/or other evidence of title procedure in
connection with the sale and of revenue stamps on the Trustee’s deed; (iii) all sums
expended under the terms hereof not then repaid, with accrued interest at the legal rate;
(iv) all other sums then secured hereby; and (v) the remainder, if any, to the person or
persons legally entitled thereto.

21. The Beneficiary may from time to time substitute a successor or
successors to the Trustee named herein or acting hereunder to execute the trusts under
this Deed of Trust. Upon such appointment, and without conveyance to the successor
trustee, the latter shall be vested with all title, powers and duties conferred upon any
Trustee herein named or acting hereunder. Each such appointment and substitution
shall be made by written instrument executed by the Beneficiary, containing reference
to this Deed of Trust and its place of record, which instrument, when duly recorded in
Fresno County, California, shall be conclusive proof of proper appointment of the
successor trustee.

22.  Upon written request of the Beneficiary stating that all obligations secured
hereby have been satisfied and all sums secured hereby have been paid, and upon
surrender of this Deed of Trust and the Note to the Trustee for cancellation and
retention, and upon payment of its fees, the Trustee shall reconvey, without warranty,
the Collateral then held hereunder. The recitals in such reconveyance of any matters or
facts shall be conclusive proof of the truthfulness thereof. The grantee in such
reconveyance may be described as “the person or persons legally entitled thereto.”

23.  The trusts created by this Deed of Trust are irrevocable by the Trustor.

24.  This Deed of Trust applies to, inures to the benefit of, and binds of the
Trustor, the Beneficiary and the Trustee and their respective administrators, executors,
officers, directors, transferees, successors and assigns. The term “Beneficiary” shall
include not only the original Beneficiary hereunder but also any future owner and holder,
including pledges, of the Note secured hereby. In this Deed of Trust, whenever the
context so requires, the masculine gender includes the feminine and/or neuter, and the
singular includes the plural. '

25.  In addition to and without limitation on any other rights or remedies of the
Trustee or the Beneficiary, if the Trustee or the Beneficiary commences any legal action
or proceeding to enforce or interpret any provision of this Deed of Trust or the Note, the
Trustor shall pay all costs and expenses incurred by the Trustee or the Beneficiary in
connection with such action or proceeding, including legal expenses and reasonable
attorneys’ fees and court costs.

26. The Trustee accepts the trusts hereunder when this Deed of Trust, duly
executed and acknowledged, is made public record as provided by law. Except as
otherwise provided by law, the Trustee is not obligated to notify any party hereto of
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pending sale under this Deed of Trust or of any action or proceeding in which the
Trustor, the Beneficiary or the Trustee is a party, unless brought by the Trustee.

27.  The Trustor requests that a copy of any notice of default and of any notice
of sale hereunder be mailed to it at 188 North Holliston Avenue, Pasadena, CA 91106.

28. The Trustor shall cause a copy of each deed of trust securing a
Construction/ Permanent Financing Loan to be provided to the Beneficiary immediately
upon its recordation, so that the Beneficiary may prepare and record a request for
notice of default and notice of sale thereunder pursuant to California Civil Code Section

2924b.

29. PROVIDED THAT NO NOTICE OF DEFAULT HEREUNDER THEN
APPEARS OF RECORD AND SUBJECT TO THE CONDITIONS IN SECTION 10
ABOVE AND/OR IN THE OWNER PARTICIPATION AGREEMENT, THIS DEED OF
TRUST SHALL BE SUBORDINATE AND SUBJECT TO ANY DEED OR DEEDS OF
TRUST SECURING A CONSTRUCTION/PERMANENT FINANCING LOAN.
BENEFICIARY SHALL, UPON REQUEST OF TRUSTOR, EXECUTE SUCH
SUBORDINATION AGREEMENT OR OTHER DOCUMENTATION REASONABLY
NECESSARY TO SUBORIDINATE THE LIEN AND CHARGE OF THIS DEED OF
TRUST TO LIEN OF ANY DEED OR DEEDS OF TRUST SECURING A
CONSTRUCTION/PERMANENT FINANCING LOAN, AS PROVIDED IN THE OWNER
PARTICIPATION AGREEMENT.

30.  This Deed of Trust shall be interpreted and enforced, and the rights and
duties (both procedural and substantive) of the parties hereunder shall be determined,
according to California law.

31.  Capitalized terms not otherwise defined herein shall have the meanings
given them in the Owner Participation Agreement or the Note.

* * * * *

IN WITNESS WHEREOF, Trustor has executed this Deed of Trust as of the date

set forth above.
TRUSTOR:
Hotel Frezno LLC,
a California limited liability company

By:
Name: Mehran Baghgegian
Its: Managing Member
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By:

Name:

Its:

Attachment:

Exhibit A: Legal Description of Property
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ACKNOWLEDGMENTS

STATE OF CALIFORNIA )
) Ss.
COUNTY OF FRESNO )
On , 20 before me,

Notary Public, personally appeared

, who proved to me on the
basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

’

| certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

(SEAL)
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EXHIBIT A
LEGAL DESCRIPTION

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

Lots 1, 2, 3, 4, 5 and 6 in Block 63 of the Town (now City) of Fresno, according to the map thereof
recorded June 8, 1876, in Book 1, Page 2 of Maps, Fresno County Records.

APN: 466-214-01



REDEVELOPMENT AGENCY OF THE CITY OF FRESNO

Airport Area Revitalization

Sources of Funds

Carryover

Tax Increment

Pass-Through Payments
County Administration Fee
Reserve for AB1389 & SERAF
Housing Set-Aside

Loan Proceeds

Interest

Other

Total Sources of Funds

Uses of Funds

Debt Service

Administration (Planning, Legal, O & M, Etc.)

Fresno Revitalization Corporation (FRC)
‘Industrial/Business Park Development

Plan Implementation/Plan Amendment

Real Property Acquisition and Disposition/Blight Removal

Storefront Improvement Program

Street and Infrastructure Improvements

Streetscape
Contingency

Total Uses of Funds

Balance of Fund

FY 09 FY 10 FY 10 FY 10 FY 11
ACTUAL APPROVED YTD ESTIMATE BUDGET
2,350,047 1,508,792 2,596,763 2,596,763 1,805,556
2,224,121 2,223,000 1,347,625 2,695,250 2,695,000
(444,875) (444,600) (269,550) (5639,100) (539,000)
(34,725) (33,345) (59) (37,793) (40,425)
0 0 0 (855,910) (176,046)
(444,824) (444,600) (269,525) (539,050) (539,000)
0 0 0 0 0
28,260 14,036 2,490 3,320 3,206
0 0 0 0 0
3,687,004 2,821,283 3,407,744 3,323,480 3,209,292
0 0 0 0 0
77,500 85,000 58,125 77.500 85,000
3,000 3,000 2,250 3,000 3,000
24,500 582,500 19,125 25,500 1,925,000
46,000 45,000 46,550 91,065 506,000
11,250 500,000 284,407 288,157 15,000
23,227 60,000 3,750 5,000 65,000
564,306 1,470,000 104,360 1,009,531 525,000
340,458 75,000 15,671 18,171 85,000
0 783 0 0 292
1,090,241 2,821,283 534,238 1,517,924 3,209,292
2,596,763 0 2,873,506 1,805,556 0




