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IJISI'OSITIOS ANn 1J f. \' ELO I·M f.~T AGREEM ENT

rbis Disposition and (kove1ormcnlA~nt r llllAH or "Agrftmenn is cntered into as
orthe f:ffccti \ 'c 031': (ikfioed bel" .., ,). bet....een C IT Y Of fRES NO . a municiJlllI ccrpcratioe

("Cil) ; and FFDA PRO PE RTIES, LLC, a California Limited liability' Company (the
·'lln r lufM'r;.

RH"lTAl."i

n.e part ies enter this A~nt based on the follo",~ facts. tmderstandings. and
imentions:

A. n.e Cil)' currently o"'us certain real~' aJj accnt to ttH:- former ~kl.rol""'l ilan

MuscUlTl o f An in the block bounded by Van Ness Avroue. Slan islausS~ f ulton Street, and
Ca1lI ..rnuS~ Fresno, California. more plIttiC\llar l) descr ibed in Ex hihilS -A" (Si le Map) and
~A-I ," (legal description) attached (the "l'roperty").

B. Developer proJXlses to purchase the Property from C ity at fai r market ..aluc and
dewlop it privately with mi xed usescOIlShlinll of al'Proximalely 69 multi-family residential units
(nut less than 24 of the residential units Ii/"C to be rented and preserved li S affm ddhlc rentalhuusing),
ami approximate ly 10,5% square feet of commercial space, a... more particulurly desc ribed in the
Scope nf' Develo pment. attached lIS Exhlbil "B " (the " Prnj eet").

C. lk"elopcr agrees to undertake impro vements in accordance with the combined
Performance Se hL'd uie described in Exhi !>i l "(.- attached here to and itK:(ll'JKlmtcd herein (the:

" Performance Schedule").

D. This project has beenen,,'il'\llUTK'nllllly assessed under' the C.alifomia Environmmtal
Quality AC1 ('"CEQ A") and found to becategorieal ly cxemp1 pursuanllo CEQA Guideli ncs~n
ISJn (C I8S.'I 32). Nonce of Exem ption So. F201 100000sS was filed ..i th the Fnsno COUllty CIm.
on Man:h 14, 2011.

AGR£E.\IEST

In COMidenuioo of!he mutual J"l'OItli'ICS endcovttW>1$ and upoo the tenm and conditions set
forth in this A~reemem.. !he parties llI!lft as folio...,,:

I . Dcfinilioos. Iksklcs defini tions Wfllaincd e15C"'ik~ in thisA~ent.!he

follo..in8 definitions will gO"'em the C<.>rJSlrUction. muning.. application and inlcrprelalion of the
defined kmlS, a$ used in thi s Agreement.

1.1 @d. "A DA~ means the Americans with DiSllt>i lilies Act of 19'XI.

1.2 Al.'rccment. W AIU'-"ClIIenC mC8J1 ~ this DisplY.<i li"n and I~vc l upment

Agreement between C ily llIld r>cveloper.



LJ Q;rti ficar... vfCymp lction. '"CmifKlllk o f Ctmlpktion~ m...ans that
Certificate isseed in the form attached as E1Jlibi t 0 to [)c\-eIopcr~. Ciryevideecing romp/elion of
\he Projro fot~ o f this Agreemrnl.

IA ~ '"Cil)·- tnean$ the: Cily of Fresno, a munic ipal COflJ<.I"tion..
having its omen al 2600 Fresno Street, Fresno, Califomia 93nl -360S, and operarieg Ihrough ilS
Council and its various dcp.artmrn1S.

1.5 Closing. ('lose or CloX o [E!>Cro\\o . -Clo~ing,"'"Clo~" cr - Clcse c r
Escrow" means the closing ofthe escrow in which the Cil)' conveys a fee interest in the Property 10

Developer.

1.6 J1u', " Day," whcthcror nOIca pital ized, mean s II calendar dey. unless
otherwise stated.

1.7 Default . "De fault" mea.uu a part)··s failure to timely perform an)
action or ccvenara required ~'lhis Agreement lo llo\\o;nll notice and opportuni ty 10 cure.

I -IS lk yelom. "Deve loper" means FFDA Properties, Ll.C, a Califo~
limi led l iability Company.

1.9 E.ffecti.·... 1.>ate. " Effective Dar..... me&IU \hc dale that Cil)' $igns this
A~L, aficT l>I:\eloper signs it ,

1.10 U!\·ironmentalyw'5. "E.o.iroomental l.aw,;" means 811)' federal, 5Ialc ,

Of local law, stal ute. Ol'dinancC' Of regulation concerning environmental regu lation, conllllnilllllion Of

cleanup of anyHu.anIous Materi als or W ll-<I... including. without limitatjon, any !'lIl1'" or fcderal lien
or "superlien" law, an)' env iro nmental d ellDupm illIe or regulation, or an)' governmentally required
permit. approval, euthori......lion, license. variance or permission.

1.1 1 Escrow, " Escrow" means the esc row opened with Esc row Holder for
City 10 convey a fee i ntef~l in the Property 10 Developer.

1.12 t:.serow !101m F..'I(row Holdcr- rncarn first American Title
Company. 7625 N, Palm Av...nue, Suite 10 1, FTC$llO, CaJiforrull Q1711, AlIn : OOlm:l Brown . or
another litl... compiUl)' mutuall y satisfaclol}' to both panics.

1.1) lLu.ardou:s Mal( rial$, "Hazardous Malcriw" tneiUlS lID) ' substance.
lTI3Ierial. Of' .....q e. wh ich is Of b....omes regul ated by any local gD't'emmcntalal,l!hority, the Slat... of
California. Of' the United SUlt~ Govcmrnml inc luding. ..ithout limitation. any materia! Of'

substancc:, whi eh is: (a) defined as a '"haurdom w...ste,~ "U Dem...t:-'ha7.ardous waste,.. Of' "'restricted
hanlrdous waste" WJdc:r Sections 25 115. 251 17,or 2S 122.7, or listed persuaetto Section 25 140 of
th... Cali forni a Hcalm and Saf...I)' Code, (b) defined as a "ha7.ardous 5UhsIance" under Section 253 16
o f the California llcalth and Safety Code. (e) defined as a "hazardous material." "bazardcus
sUMl lU"lCC,~ or ~h47.ardousW851e" under Secuon 2S50 I of the Cali fomia llc,lLhh anoJ Safety COOc:, ld)
dcfined lIS a "hazardous suhsumcc" under Section 2S2S1 oCtile Ca lifornia Health and Safel y Code,
(e ) petroleum, ( f) friable: lIS!>eslos, (g) polyehl urinulcd biphenyl, (11) listed under Article a or defined
8., "hazardous" or "es lTCllll;:ly hamrdous" under Arti cle ) I of Till e 22, California Admini~tmlive

••



Code,l i.l <ksignalcd lIS - haLanJoussubstallCC'S- plimlanllOSecncn l II of the CICIIfI Wain" Acl (l l
U.Sc. §1317j. 0) defined lIS a khilLan1"u-~ '.'a'<le- I"utsuanllo Section I CKJ.l o f the Res..urce
Conso.""lItion and Recovery Act (4 2 U.S,c. §n90 1 et U ,/ , or{kl de fined as "hnza rdcus substences"
1"1Il'SUllllt lo Section of the I 'om pn..hcnsive Etwiftlnrnental R"'SpOIlK, C(lmpensation. IUId Liability
Act (42 U.S.C. §91iO I, " ....'/.); provided . however, ha7.Mdous material s shall rIOl include: ( I)
construction materials. gankning materials, ho\asd'oold pmduct.s. office lIUl'J'I~' pmduclSOI"janitorial
",pply products customarily used in the «lO'AA.JCtion. mainl<nana:. ~hahililation.. or lJUWIgrnK'nl
of rnidential rmlal housi ng. mixed-usc. or commerc ial lkvtlopmmts or associated build ings or
~ otlypical ly used in housC'bold activ ities in Il"I'\l'lnIln" I}pical ofother moMkntial. miJr.cd-use
or ccenmereiel developments which an: comparable to the ImprovancnlS; and (2)certain substaocn
Whif;h may oontain chemicals listed by the State ofCali fomia pursuant to Health lind Safety Code
Section 25249, et scq., which substances are commonly used by a sign ific ant port ion of the
pop ulat ion livin g within tbe region of the Property. including. but not limited to, alcoholic
beverages. aspirin. robecco prod ucts. Nutr.lS...ed. and iOCclwirte.

1.14 lI!lpro..'m\eIlt5, - lmpro..eeems" mellOs the l:(JlIStnICtion o f tht
Projn:1 on the Property.

1.1 5 Outside Dale, "'OulSide Date" means JlIIluary 1.20ll, the last dilleon
wh ich the parties arc willi ng to Close tbe Escrow,

1.16 P$rfortnllflCC Sched ule, "Performance Schalulc"mCllfl.~ the sched ule
all.ac !l<:d as Exhibil C, setting fort h the dates and ti~ by which tlK parties must accomplish certain
obligations tmJer thi s Agreen ....nt. 1lK parties rnay l'l:'vi se the Schedule from nme 10time on m utual
wrinro agreement of l)e,,-elope r and Cit)" bu1 any delay or ex lension of the compltticxt date is
subject 10 the m.juUnnmts in th is A[Ut'ClIICflt.

I. t 7 ~ "Phase" means: a $l.age or poruon of the Projectdesignated by
De1ieloJII.'Tfor construction, A Phase rna)' not consist ofless than tIO entire residen tial, mi!\ed-IlSt, or
commercial structure.

1.18 rru je«. Projecl" mcwu the de"'elopmcol thai Developer is 10
romplde on the PrOp<.'Tty and an) otT-site improvemmts, all generally described in the Scope of
Development. an-:hed as E),hjbil 8 . 1lK Proj«t irx:ludt:s. ...i thout lImitat ion, mixeduses~
of multi-family rnidmtial units, (tIUUIIIl·floor rommen:ia1 space, .&nd the associated landscaping.
JIllI'king improvemcnt.s. on-site improvement$, and any off-sile improv_ ts that the City rnay
require lIS a COOlli tion to ill"J'I'{wing the Projeel. The Project may be developed and const1UCted in
ont or more l'hascs, Devt loper shall develop the Project substamielly in the fonn and manner
presented herein. Any changes. revisions. nmcndmcrus. or alternations to the Project (including the
number and type of residential unitsand amount of C<J ffiJllerciai :<pact , and confi j,'lII'8lion Of layout of
the SlUOC) desirtd by Developer shal l be subject to appro, 'a! of the City Managa", whicb approval
W111lOC be uru"'ClL~y ",ithheld. In such event, Devetoper !JIaI1 pro,-use Cit), M~er ",i th •
...riltc:n feqlJ('$l for a change 10 the Project accomr'Wliai b)' lOy supponing documental ion the
~'eloptf deems ....« ' 1')'. The City M_ ger sha/llnf'<>nd 10the ...nnen feq~ within 45 da)'S.
If no llCtion is wen by the ( ' it) Mana.~er within the 45-da)' period. the r.:quest shal l be deemed
approved.

,



U 9 Projtel CQmpktion~ ~Projcct Compktion Date" meow~datt

that City shall ~\(' drtnminfil thc'Project has feiK!led com pletion in~ with Itx' plans and
spo:ci lications in lhc: lX\'eJormrol Sched ule. as evidenced by City' s issuance of a Ccnilicalt of
Completion,

1.20 rnllm:. ··i'mpt'l1y~ n)l:ans the real prolX""}' described in Exhibits A
and A- I.

1.21 Scc urj\y rinand~ill~ "Security financ ing Interest" means 8
security interest. which Developer grants in its interest in the Property. before City iuucs arn.I
records a Release o f Construction Covenants, III seo;urc a debt. the proceeds 01" whkh Developer
uses IIIconstruelW Project.

2. CO?\YEYANCE OF D lE rROrERn-. C ity will COll\'cy the Propert), to
Developer for the purchase price and 0Illhc: conditions 9CI forth mcin.

2.1 Purcbw Inss. De\---cloper will purchasethe f'l Oj<,ty frnm City for.
purch.u e price ofS6}4.000r·Purth.~ Pri« " ). The flodoJ!er shall plIy!he r UTtM.<cf>ricc upon
lhc: C lose o f Escrow. Should environmental mi ligat ion he requin;d 10 comj'llcte the Project as
speci fied herrin, II' a result of a Phase I or Phase 11 Environmental Site Asses..'ment. C ity shall
provide Developer II credit for cue-half of the actual cost of such mitigation measures. up 10 a
maximum credi t of$17,500 liS provided in Section 2.9.1 herein. Such credit shall he taken from the
Purchase Price unless otherwise agreed upon in wriling by the Parties.

Subjcct 10 approval o f al ley vacalion by tbe goveming body of the C ilY o f fresno. lhc:
Purchase Price is deemed 10 include a portion o f !he existing alley Iocaled on !he Prepeny, except:
that Cit)· shall main II utiliI)" easement to said existing alley, as ITlOfe srcciflCBil)' Sd fOltb in &.hibtt
A-I hereto. Fo[Jo"ing and SUf'iving the Closeof Escrow. City CO\ctWlts 10 usc good faith elTorts
10COllpeflIle \l.; tb I}e-\-e)oper in \·acating sucb portion ofthealley as Dne!op:r deans nevsSll")' for
the Projl('l;1.; provided, no...l"Vn,City UIaII retnin it' fullilovemmental discretion 10ro~idcr!he
vacation on its meri l and in acrordanl.-e with arpliellble law.

2.2 ~. Within IS days liner Ihc EITeclive Date of thi s AgfOl:ment.
City WId the Devel oper w ill open an Es crow with the Escrow Holder, and deposit a signc-d C('py of
thi s Agrecm ent as their initial joint escrow instractions. City und the Develo per will sign lilly
supple me ntal escrow ins~tiorn., consistent with th is Agreement. that the Esc row Iioider or eithcr
pany herelOdeems necessary or appropriale. Th is Agreement will control any im:oMislC11Cy that
mil}' exist between this Agrcernc:nl and !he supplmlmlD.! escrow ills!lUCtions. Thepartie:! aLllhorize
the Escrow 1I01<Jer 10 ac1 under Ihe escrow insuul:1i0l1:'ll and. after Ihe Escrow Holder lIC'CqllS the
instructions in writing. it will CllrT}. oul its duties as Escrow Holder under litis Ag;reemenl .

2.3 Coo4itioos~! to Closing EIfffi" . The follo"ing are
conditiom piee«knl 10 City ' S obligations 10 dose Itx' Escrow and com-ey !he Propcny 10 !he
Deve loper and the Dnd opc:r' s ob lill31ion 10 purchase and a.:cept:coo\'C)lln(;eofJhc Prorct!)' from
Ci ty. These condi tions must he satisfied or waived by the time staled or, if no ume is SUltN, thcn
by the Outside DlIte SCI for the Cln.ing.

,



2.3 ,I Cjl) Condilions 1llf:Clos~ issubjm ....1heful fil lment
of -.:h of thr conditions prece.klll ~bed ~Iov.' , which are wid}' for 1M hmr:fil of Cily and
...hKh Wli be fulfilkd. oomi5lall ...ith the b.hihil C PMOr"........Sdleduk (If ....~~prior ID close
ufnauw:

A. 'wnw, (lroclopcol bas<kli~~ IDCity,-.iCityt.sIlppO'o'C'd lhc
fonrr and QODImI of.~ of insurWlCe for all IZDUIWIU lh.1t this
Agl cc"c.1I reqwrn I)e,.doptt 10otum...t mIinlar.ll-

B. ;.!obqof~PJPl9T\·('Cftidjoo ~"'Ji~'CD"'ritten

notice 10 eft) IbM It bas ill" led !he Plopdt) -.i. ex~ as pmided in
Scaion 1.9.llICttpts.lhc PIopcllYmAS IS conditioa. lftt.: [)r,dopa. after
iu insp«tion of !he PropcrI}' -:I ~~. of any CIl~-inxunaltaI reports,
d iSliJ'lijo WCS lbc PI "l "'I1~ 'I m w unmcnw or 0Ibcr c:maJitim, and Cit}· is
either unwi llilll or unable to cure !he conditioo 10 wh ich the I'kvclopcr
o~cets. thm the: Ilre~dopcr or Ci ly nJa}"lcnninate thi$ Agreemenl h)' .. riflCl1
norice to tbe ctber party and ""lhouI liability for breach oro~ilC .

C. NQ lXfa\l!l. Dc:vcloper is nol in dcfauh of this Agm:menl and all
representations ~nd wliJ1lllllies of Developer ccmamed herem are tru e and
correct in all material respects.

2.3.2 lXydQpq Q mdjtions. The Closins is suhjecI 10 the
fulfi llmcnt or waiver by the Developer of clICh of the conditions precedent described helow, which
are IOlcly for lhc bmefil of tho: Developer and which dIaIl be fulfilled coruillmt with the hhibi l C
Pafonnancc Schedule. or waived prl<Jf 10 clO1C of C1CI'Ow.

A. Conditioa ofTit!c. Dc:velop:r bas appm.'C'd the conrJ,lion of tille 10
the PIOPCft)' rur-N to this p.ragrapb A. City Wli obIaiD • prdimirw}o
tide n:port and tranImit. eopy10~~ flOC larcrdwt fitlftn I l SI cb)'1
folJo..int! the EIf~n.~ 0...~r sba111IObfy City in ..nriDc ..ilhiD
fiftcca (IS)~ana- lwe~ of.~ ohbc Jftli:lni..-y mit:~ ..'bctbct
illlJ'rfV"o tbc C<.lCld>tiaII of 1itIe.~~·s raJ1ft' 10~ suc:h aotice
..ilhin fiftca. (1~1 cb~ ...ill be 1 mal~ oClbc ~tioaofIlUC. If
DcYdopa 1IObrJCS City lbal iI: chsapj_Oi.-n -.y lillena:plDi. Cit)~. but:
is 001 obIigllCd IlO,. I'ml9"iC Ibal litle n.ccption ..'!thin fiftcm (IS, d.ys atla'
,u;cil'l of [)r,dllp(l'S ..Tillell lllOticoc. If CRy eMikil or doa DOl ded fl)

TmJll\~ ., disati ijO,ed lille excqltion or give _ of f'l::lDl:JWI
SlIlisf.aewy WI Dnd OPCI ...irhiD Ibal pcriod.. lkwiopl:r wiU hlIw 1m (10)
busincss dliys aftcf" lbc n.pi..-ion of such fifteen ( ISJ day rcriod 10 cilba
gi. ,c City ...TiltC'll nnticcIbal~dopcr elccts to f"IlI'd-c the Pl"lOCl1y subjca
10tbcdi~ lille C'1l0C'flri0ns or 10terminate thi s AIP«:I,cnl. !)cvd"liCl
~' objcc:ts 10 .n lit le defect$, hens, mcumt'l1uJcc's. and mortgages

e \l dencin@. I nlOllClaIy nhliSl lion. other !han non-ddaulted real propary
IaJl;CS and .-:ssmetlIS, The cllccptions 10 title aprn'\'n1 by Dc:\"e1o~ as
provided herein shlil l be re f..rred to Il.~ the ''Condition of Title." lhc
Developer shall have lhe right 10 DpproV!.' 01 li i""ppro\'C Illly furthe r
exceptions reported by the title compan~' nnl.'r lhe l.lt:wluflCr ha.~ epprcved,



the Conditio n of Till~ for Inc: Property (which lII'e 001 created by Inc:
[),,>veloper). l1lc Cny shall nm volwllaril)' create any new exceptions to li tle
following the: dal e of this Agreemenl and prior 10 the C losing.

B. Im pection. U«aU5l:' City will convey fee uue of the: Property to
Developer ~AS IS.- ...ilh all faults. exceptas sp..-cilically provided herrin Isee
Section 2.9.11. for .1 period of 60 days afte r the Effective Oat~ of this
Agreerem (the: "Review Pericd"], Developer or its designated
representatives m.ay conduct 1CStS, in\ cstigat ions and illSpections of thc:
Property in all mallCTS relating 10the I'ropcrt), including, but not lirnilCd 10.
!be ph)'$ieal condilion or SUtc of the: Property and im prm'emmu tbereen,
cmimfUTlCTllal conditions. including Phase I and Pha..<e II environmental
assessrnerur... and al l othc:t malton n:1.1ting 10 the Pro perty or an)'
impro\'Cfl'\CfIU thereon or affecting Developer or thc: fea.~ihi l ily' o f thc:
Property for the Project (~I)uc Diligence In\·cslil1atiol'l~l . If. for any reason.
Devcloper is d issat isfied, in Developer's sole and absolute di scret ion. ...'ith
l11c results of the Due Diligence Investigation, Oeveillpef §hIIl1 provide
written notice of disapproval of tho: Due Dilig= Investigauon to theCity
and Escrow Holder. Such ....nnen notice uf disapproval shall be: provided
prior 10 the expiration ofthc Review Period. and will constitute D.'ve!o pcr' s
notice 10 terminate pursuant 10 Sec tion 2.3.3. below, In consideration o f
Developer' s right to cond uct the OU~ Diligence Investigation. incl uding tho;
orrortunity 10 n:vi~w, inspect and examine the Property in its so le and
absolute discretion. Develo per shal l in al l circums tances ptly 10 lhc City
S100.00. which sum shall be: applicable 10 the Purtha.<.e Price .

De"e lopcr has the righl to ernet the Propcrt)"10 CoodlKl the Due Diligence
Investigation on the folknooing conditions: (a) the lnts. invntillations and
inspediom an:' rondllCled by the Developer \Ooi thout cost 01" UJ'Cfl-<.e to C il) .
(bl the tests. invcstiptions and inspcctions donot~y inlcrfcre wi th
City's poMeSSion 01" U50C o f the Pt opcny. and (c) Dneloper ...ill ILSSIllllC
responsibi lity fOl" any lossor lial>ility and fO!" any damalte 10 the Property to
the exlenl mulling fromwndu:ting the tests. invesligatiuns 01"~ons.

Withi n ten day.. from the: Effecti\"C Date. City' shall dcli\-o:l" 10 Developer any
and .11 thm-el,~ng plllOS, mgincl:ring I(,__Is.SW'~ maps. soil01" seismic

reports, grading plans. o:l"wironmental rep<>fb and 8.Uessmmts. and other
studies. 1q'O'U. oorrnpundcncc 01" malerials CfII'lCeming the Propcny or 8lIy
impro\Tmrnls thcn:on (the ~Materialsj. lbc Malerials may include. ...itbcruI
limitation. lhe fo llo...i ng: (i) copies of any en\iroommlll reports or
m\ironmm"" sile a-'iSl"$smenU or any other repun rclaling to toxic or
hazardous malcnals or the environmemal condi1ion of lhc Property or
improvements; (ii) engi nee ring studies. ma ps and Cll51reponstsewee. water,
hydrology, swnn tlrai n, flood Cilnlrul, FEMA.ulililics. truffle and noiJe); (iii)
soils. geology and seismic report s; (iv) cu\ 'cnanl s. conditions lind rcslriclioos,
if lin)', regarding the Property; (v) arc haeological ~ ludic~ and repo rts: (vi) 10
the extent nlll dl"scribc<.lllhuve. grading. erosio n control. ....aler. sew...r. storm

,



drain. SU'U'I imp....wanmt.1.and:lcape and utiliry improYmll:flI plans: tviiI lUI)'

other documenl$ or matniAis ..h ich Ci l)'~ <.If ..m ch ere n'Ol$(lnably
an.ilab1c10 Ci l~' and ...lW.:h Developer reqUC5lJ in writing orCity detmnirn.
in its. fc:MOfJab1c judlffilo:nl. are Jignificanl 10 the: C\·a1uati(ln (If usc: o f the:
Prop..'I1~ .

City makes no I't'"JlfCKnllllion or w3mllliJi oona:ming. and ..ill have no
liabilif)· or ~pon~lbi li ly for. the Matrnals or lho: information contained
therein.

C. No Ikfaull. City shall nOI be: in default of any provision of this
Agreement and all rcpresc ntllUOJIS and ....'lllrdllties ofCily conlllined herein Me
true and correct in all materiel aspects .

lJ . No Litigation. There shall be no liligation pcooing with re!<f'eCt to
th is Agreement. any land use, zoning, development or building pc:rmilll or
enti tlements jor the: developmc:nt con templated b)' this Agree-rnent Of

encumbering ti tle II) !he Property, Iht outcome of .... bich could materiall y
interfere ..i lb the dntlopmmt o f the Property as xt fOt'th hnrin.

2.D TmninaLiOD f(l{fail ute ofCondjt jro. In tbtt\-'ent \b:n: is
a fDilute of one or 1TK>n: oonditionsdc:scribtd in S«ti9l12.3. 1or 2.3.2 thai ere noI waived. the party
(or ..bose bendil!he condition is established may t=lna.U' thi s AgTl:C111tllt b). ...nncn notice to the
other pany prior to the Closing. in ..hich tv'rnl this Agreement shall termieate and no part). shall
hsve all)' further rights or liabilif)' to the: other under this Agreemtnl.

2.4 l'-K ro..· and I jtlc Costs. The Developer aud l'il)' ~ludl each p;ry 50%
of escm... fee-s. m:ording fee s, and documentary stamp taxes, if allY , tu cunvey the Property to
De veluJ'C'r. City shall pay the porti on of the premium (or an ALTA standard c wncr' s policy of title
insurance with coverage nnl exceeding thc Purchase Price, insuring the title to the Property a.~

described herei n. Th e IN\ltlopcr sha ll pay the port ion of the premium for an ALTA extended
owner's pol icy of litlc insurance or any special endorsements required by lJcvelopcr. Any other
costs associated with the: E5CroW shall bepaid by Ci ty or the Developer eccording to thccuslom and
peacuce in F~ Coun!}', a.~ declared by !he Escrow Hctder.

2.5 Pl'Q@tiyns. The Esc",,,,Hol&,-.';1I prorate aU ad valorem taxes and
usrs!>Dle'Ots, ifan)', L\ of !he Closing, betweo:n City and the Develope .If thc thaKum:nt taxes and
assessments. ere 001. asunainahk, the EscrowA~Iwill apportion thc taxes and~ts bu.sc:d
on the most n:caIt 5L11t'mmt of taxes and assnmJe-tll$. Escrow Ilokkr wi ll adjUSlIht pronItion, if
nett5Mry, ...ilhin 30 days after the actuaIlalles and '5VSsmmts.~ a....ilahle. Developer ..ill be
!lOkI)' responsible Cor ad \o-"llIorem taxes or~ts O.D the Prol'o:rty, or eny taxes on lbi s
Agreement or any righ l$ brn:under, ...hie-h may be levied. assessed or imposed for any period after
the Closing.

2.6 Form ofl:>ccd. Ci ty ..i ll ron~'ey the Propclty 10 the Dv:~'el0J'l..r by a
Cirnnl Deed. substantia lly in the form attached here to &'l Exhibit E, The con\'eyDllC(' and. Developer's
title " ill be subject tu all cunduions. covenants. restrictions IIIld req uirement.'! sct forth in lhis
Agrcemcnl. and the O lanl Deed.
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2.1 Non~r. Prior 10the issuance ofa Ceni l'kate ofComple:tion.the:
prov isioos o f this Agrttmc:nt will nOI mc:1"1!!C: "'l lh the: Grant Deed The: Gram Deed ",i lll1()(affect.
im pair or Ilmil the prov isions, coverems, condi lions or agreements of thi sA~ml.

2.& Possession. Cil)· willdeliver exclusive~K>nofthc: Propc:n~i lO

Do:\ c: l~ at or immediately following the: Closing.

2.9 Sale: ~AS IS" - ;-';0 Wammio. Subject 10!he: rmvisionsof Section
2.9.1, Cily will con"'-c:y the: Property ~AS IS~ with all fauIts , including, ",imout limitation, lbc:
c:ondilions disclosed in an)· IoxiC$ reporu delivered 10 Devejopce, any c:oodil~di~c:IMed in lbc:
files. o f the:~tOfS suc:h.as, but notlimill;'(! 10, the: Fn=soo Counl)· lleaIlb Do:p.rnnml, and the:
Regtonal Watel Quality Control Board, anJ any Cfl\-Uonmental Of Olhc:r ph)~eal c:ondiltoRS on or
under the ' 'ropal)'. buried debris or stnll;1un:s , and Solil c:ornpaction. plcxncc o f Haarduus
MatcOllls or the: condition of thc soil. ill;~c:ulog) , the pn:so.'l1CC ofknown Of unkoo..n scismic faults.
and the $llitabili ty o f the Prope rty for the dc:\-e loprnent purposes intended hcmInder.

2.9 .1 Rem ediation Credit. No""'i!hstanding the: aforementioned
and follo wing o.:-velope(s wmplC:linn of it... environmenta l assessment, should Developer discover
prio 10 or in conneclion y.i lh thc cxet:ulion of the Project and Scope o f Development that
rcm c:di81iolL is rcquin:d 10 mitig81c envimnmer aal im pac t to less than significant. City shall credir
Dc:vd ofll'r lu r on",-half (I/2) of the ectunl cost o f such remedialiun. up 10 1I maximum credit of
S31,SUO. -111e aforementio ned credit shall he taken from the Purchase Price. unlcss c therwise egreed
in writi ng by the Partin . If the actual eom of remediation is unk nuy.lI althe close o f escrow, the
remediation credit shall he based upon a reasonable estimate provided to the City in wri ting by
[XvelopcT' s envi ronmental censultant, which estimat e shall be: subjecl lo vcri fl<:atiun upo n n ecutioo
o f Ibe m itigation measuees. Oe \'elopc:t shall prmidc: City with proof of remediation expense with in a
reaW1lllble time following the dose ofescrow. Developer shall only be: entitled 10cn:dil fot adual
remed iat ion costs incurred and shall be: solely responsible for al l costs o f n:-mc:diation e xcc:c:ding
S1S,OOO_

2.10 Close of F...row . Tbe gscrow ",ill close within )0 daY' att~ lhe:
panics salis!)· al l the condilion$ prn:edc:ntlo Closing as SCl: fonh in Ibis AglWlletrt, hut IlOt later
!tun the '"O!llSidc: Date.~ unless Ihc: particll mutlDlily~ to ex tend the time: for Closing.

2.1\ Aulbority p(E,......,.,. II9Idct. The panic::uLJthm.1e Ihc: F__tauw Holda-
10. and Ihc: Escrow Holder ..ill do the foil_ins:

A. Titl e ppliO' PrgnjUIIL r.y and ebar1c:City and Dn'Cloper, respcclivc:ly, (or
Ihc: tit le: insueeece peemiums described in Section 2.4 o f thisA~

R. pay FC('s. Pa)' and chaqte the: Developer and City equal 50% share of the
esc row fCC'S and closing 005ts. c,c:luding an) costs IOCOITCCI lit le ex<xpUons or c ure
property conditions. Cit) and J)c:veloper rnast agree in sc:paru te writing or
instructio ns 10the Escrow Helder 10theallocation o f costs 10 cure title exceptions Of

property conditions: ptl.w idl-d, however, thaI City shall. at itg sote CO!l\ and expense ,
clear 011 lien ~ nidencing monetary enc umbrances ( lIth~ than liens for non­
delinquent property tax es ].
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C. R,;wnl Gran1..Ps'ed and Di$bursc Funds. Di~ fund s from the Purchase
Price. and record and del ivn the Granl Deed to the &f'IHOpriale put}' ...hen lh<:­
conditions p~eedenl 10 Clo$ing Mt' l'lItisfied or ..."i\'ed .

D, Act ions to [ yllill O bligation,l; . Take any other lSl:t ion ne<:es'WIf}' 10 fulfill ils
obiigntions undcr this Agrc...merit .

E. I'IRPIA. and Mme. Direc t the parties 10 deli...er all} ' instrument. or 10
pcrfonn llJl}' act,~ to comply with FlRPTA or an}' similar Slale act and
~Ii"" promulgaled~, Cil)' ...iU sign. Certificate o f Non-foceign
Stmls.or. Certi fKalion ofCotnpliance ""itb Real ENk Reporting Requirctnnll of
the 19&6 TIlIl Reform Act M 1M Escrow Itoldtt lntl)' requite .

F. Clys ing and Other Statemcnl.). Pre~ and fi le ...i th all appropri ate
go......rnmental or taxing euthoritles a uniform seulement statement, dosing statement,
tax wilhhu ldin~ form s including, without llmitatlon, an IRS 100 '1-S form, and he
respo nsible for ...ithholdi ng taxes. if the law so requires.

G. Closing SlalO;mcnlJ. Escrow Ilolder ...ill forward 10bot.b De\do(lel' and eit),
a~le~unlin" o f all funds ~civN and disbuncd for each party, and copies
of all signed and I1».'>r\kd rJuo.:umenlSdeposited into Escrc.......i th the fI=lI'ding and
minI! 4ate and informat ioo endo.med thereon.

H. !qmjnal iQlI Withoul Close. Iftbc Escrow is not in condi tion to closc b)' the
Outside Date , then any party that is nol in defeu hof this Agreement, ma)'demand the
return o f money or property and terminate this Agreement and the Escrow. Ifehher
party makes a wnucn demand for retum ofdocumems or properti es, this Agreement
will not terminate unti l five da}"s afln Escrow Holucr has delivered copies of the
demand 10 theotbcr pany at the respective aJdn:sses sho""ll in lhisAgrttmcnI. If thc
other party objects ...ithin the fh 'e-day period. the panies authoriu the Escrc...
Holder 10 bold all pap<'I'5 and documents until insuucted by a coun of oompctent

jurisdiction or by mutual .....ri tten ID5uu<:tions of the parties. Tmninatioo of this
Agr«mmt ...ill be .....ithout prejudi« 10 ....-halnn Iepi rignu ci thcf puty may ha\'l:
against the other arisinll from this Agroern ent . If no plitt)' dl:11W1ds that the f.scro...
terminate , the Escrow Il olJ c-r ...i ll proceed 10 Closing .u soon as possible.

2. 12 Cit l ' s A..uthority to Sign !Jl~lru!:!j!J!!S Wld Documents. The City
Manager or his designee is euthorized to execute any 'lUpplemental e~ruw instructions for City lhat
are nol • materia! change hereto. The l' ily Manager or his desi gnee IUD) make minor modifications.
not constituting a materia! c hange, 10 !his Agt .....menl, Exhibits and the documents Idelu ...~
herein, 10 e ffcct the opening and Close o f the Escro...'.

2,13 ACRSS Prior 10 Con\'C'\1IIICC" Prioc 10 the COD\'eyanot' o(title from
Cil)', representatives e f Develope- shall h.a\"t'the right o f lICCCS5 to the Property at aIl la§Ollllblc
limn fllr the J>UITIOl't' of ohta ining dal3 and mak ing aun'l:)-'s and tests nocc.ssary 10 carry out this
Ap-caJlCflI. The Devetope r shall hold Cil} luunt lcss fOI an)' inj Uf)' or damages arising OUI of any
acti ...ity pur,ualll tll this Section. t h e Dcvclopcr shall have eccess to 1111 data and informatlnn on the
Property available to Ci ty, hu t wit hollt warranty or rep resentation hy City as to the co rnpletenesa.
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correctness or \a1idi[)' of such data and informa litJll- An~' [lRlimillllf)' "'00. otbct than mxk in
eonn«tioo ...ith Oc\e!oper' s Duo: Diligm.:e Invrnigation. undo:nal:en on tho: P'topo:ny by tho:
De\e1opo."f prio r 10 oonvl:}'llTICC" of I1lIo: tht.wo .shall be dono: only .ftet ...ritten com.o:nl o f City,
5atisfocliun o fCil} impused oondiliOfl'l includinl; "lUloullimiL:llion o:1oi do:rol:c of rea!oOOo1bly required
insurarn:c e<lvo:ra~o:(s). al l :lllhe sole ex pense u ftho: lk\ eloper. The De\ 'dopcr lhall save and
protect ('it)· agailtSl any daims or liens resulting Itom such preliminary work, access or usc: o f Ihc:
Propen )'. Copies of tho: dat a, surveys and test s obtained or made by the Developer on the Property
shnllbc ti l,'d with City. Any preliminary work by lhc Developer shall he und~"f1llh'n on ly after
securing IIny nec essary permits frnm the appropriate governmental agencies,

J . PROJ!:l'T DEVELOPMENT

J . I ID9te Dcvelopmrnt Prom Revision of Projeo:t. £lo:,.'e1opet" will
eomplete tho: Projro as described in tho: Scope of ()o:vo:lopmenl usinll: WfIncton linonKd 10 do
business in California. Except u may be expreSllly provided bereie, 1le\-o:10fIet shall not begin
COIlSlr\Irtiol' Of pOO"orm any other " ork on tho: Pl'OIlCn)' Wltil aftet Ck>5ing. lIo...ever. tho: part ies
agree that in tho: evem thai Dc \-o:loper~l fail 10 receive all or an) ma tc:rial prntion of the
$3,500,000.00 o f loans from the R~e10pm0:nt Agency of the Cily of Fresno i RDAM

) or its
successor as contemplated by' tho: OWll<:r Pert icipauon Arpttmmt ("OPA") between De veloper and
the RnA.. then the Proj ect and SeoP'C of Development contemplated b)' this Agrecment slwll he
renegotiated and redefined in a manner consistent with a scaled do....lt Project and Scope of
Development (and the rela ted Performance Schedule) taking into account the amount u f the loan
funds nol receiv ed by Developer from the RDA or us successor, Any such change shall be set fonh
in a wri tten ameedment to th is Agreement. If the pani~ cannot IIgI'C(' on a revi sed l'fI)ja:t and
Scope o f De velopment within a reasonable period of time IlOl 10 exceed 1110 d.~}ll undef such
ei~ tho: revised Projro and Scopeo( Oo:1o'elopment shaJI toe detenniDed byartoitnti_ in
acccrdancc ....ith the rules and procedures of tho: Amo:ric:an Arbi tration Association or. if I)ro:l,e1opa
shal l 50 elect. tbt purchase I.Ild s.lcofthe real property shal l be rescinded and th;sA~t (and
the OPA) shal l be o:tlIlCelled and the: real property shal l be rcwn'T}-cd 10 the City and all funds
pmo; O)O$Jy raid by ne-.'e1oper to Cily or otheno-ix re laled to this Agm:ment or tho: f'rojro Wli
cof1curmllly IlC refunded 10 lk\'elopet such that the parties shal l be rt'SIoral to their original
positioltS prior to lho: execut iC>l\ of this Agreoemenl 10 tho: greatest extent possi ble.

J.2 TIme for Compleljon " flhs: Project. City ....ill convey tho: Property to
Developer for co nstruct ion of the Project. and not for llpeeolatioo in real estate. Therefore, the
Developer ....i ll begin cOl1!ltruction by the date provided in the Performance Schedule, and will
dil igentl y complete the Project lICOOfdinl! 10 the Pet10nnance Schedule. or by anyotherdatc Il5 the
parties ma y agm: in . ..Tinen exlCltSion signed by the perues and SUbjecl lOany extension of time
pI1J\ido:d for in Sec tion J .J .

J.J Extension of Time for Completion. In addition to the specific
provisiOfl!l of this Agn:o:mml. performance: by any pany ho:mmdo:r shal l 001 be do:aned 10 be in
defaolt ..bert- delays or defirults an: doe to ....ar, inswn:clion; strikes; lock-outs; riots; noods:
eanbq uekcs; fires ; casualties: 8l:ts o f God; acUi of the J'IIblic rnemy; epidemics; quarantine
restrictions: fn:ighl C'TlIbnrg~: lad of tnmsportation; gove mmmtJll restrictions or priori ty;
litigalion: un usually se vere wC3lher; inability to Sl"C UI"C ncces....-ny lahot, materials or tools: delays of
any contractor. sobcontracto r or supplier; acts " f enotbcr part y: act s or the failure to lIet o f any
public or goveron'ental agency or entity or any other causes beyond ths: control or ...'ithout the fault
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of tho: part)' claiming an extm5ioo oflImo: to perform. An extension oftime for any sucll C'aIL'll: !iball
only he: for the pfflod of the mfl'rl:~ dela.~·. wnidl period wU~ to run from the limo: of
lho: tommmcnncni of thor CIlU5C:. If. ho"'-e\a. oolite: by tbe party claiming SUl:h n tmsion j, sav 10
the other party IOOR' than thirt~· (30) days after thor commencement of tho: cause. the period shall
commence 10 run only thirty (101 da)'s prior 10 the gi... ing of soc h notice . Times o f performance
under th is Agrrc:mem may also he: extended in ..Tiling by City and !he De...eloper. Cil)-' M MlIgtt, on
behalfofCi ty, may grant extensionts) which curnulatively do not exceed one:hund red eighty ( 180 )
days, any add itional extension shall req uire City Council approval.

3,4 ('cr1j!jcate of ComrJetjon. After Developer has S3ti~facloril)'

completed II Phase of the: Project according 10 this Agreemrnt and alla the eomplc1ion o ftht linal
Phase o f the Project, Dc-\-dopc1' may ass. City to m:onI a Certificate:of Compltlion inditating thai a
Phase orthal all Phases ~romp lete. 5U"stantilllly in the form Illadled u Exhibi l D. For JllIll'O!>O
of this :otdion. rkvelopcT' s sul:lmis.<;ion o f a -safe to OcC1Jpy~ CfflifiClllC: (II" ("ffli flCllte of
Occupancy for the: lmprovemerus ...i thin the suh;ject Philsc of the: Preject shall be: conclusive
eviceece ihaI Iltwlcoper has satisfaclori~' tomrlc:ttd those tmpecvemees. Suh;jed to the
satisfaction of tho: conditions 10 us issuance: (5« l'lC'l<1 5ub:ltdionl and wi thin ten days o f such
requt'tt. Ci l)' shallprovide an instrument cntif)i ng Otvdoper' s complc1ion o f tbe Projtet. or any
Phase: thereof. by pre paring and recording the Certificate of C'ompltlion. This R'1ea.'IC, when
reco rded, ..i ll evi dence rity '~ conclusive determination that De veloper has satisfied the
construction covenants in this Agn:.·mc nl as to the: s ubject Phase of the Project. The relea.<.e will nnl
be evldcnce tha t Developer has complied ..i ib or satis fi ed any obligation to any person holding a
deed of 1rU.~ or Securi ty Financ ing Interest. Tbe release shal l nol terminate rkveloptT's
indcmnilicalion or odler ohl igalions. ....nich b)' thei r narure an: inteodtd 10 survive Project
complttion_ Alkr the release is ~onkd in the: Official Rec-ords orFrcsno County, any J"lII'lY then
own ing or alkr thai pun:basing. Ieltiing or othmvi~ acquiring any intaest in the appIicahlt portion
of the PU'Ilt rty shall 001 (bc:cau.sc: of 5llCh ownership, purchase, '- or acquisition) incur lin)'

obligaLiOll or liability under' thi, AI1J'CCllltnI rqard ing the ronsuuction requin:mtnts Of Project
dt\'elopmml o f the completed Projc:a.

3.5 Cundilions 10 Issu ing !he Csnificatc orCom['letion. The rollo..ing
an: all conditions precedent 10 Cily issuing the Ccrti licmc of Completion for the Proj~t. or any
Pha.'IC thereof, and each submission will bC' in Q form and substance satisfacto ry tc City:

A, Evidence that a ll mechanics' liens or material men' s liens lind claims
reco rded against the: Property. or any Phase thereof, and the: Prciect lmprc ...eme ets
thai art the 5ubjecl of the Certi ficate: ofC'ompktion have bee n unoond itionally llDd
Iinal ly releasN or, if 001 re lca.-t sutT'>eiently bondnt -.:ainsl as requin:d bJ.' Iaw.

3.6 urns and SW' NOIisn. If a claim of lim Of t>ondc:d Slop eoeee is
recoroed againsl tho: Plq ltil... or;any Project imprmeult u!S, the IK-.-e!oJ'cr, ..ithin 91~., after tIw,
or ...ithin li \-e days attn- Cil)" dmtarw.l wh i<;k'lItt' IalIt 0ttUf'$, ....ill rJo tho: follo...ing;

A. Pa)' or dio;cbargt the same; or

H, Effect the release of it b} record ing and delivering I " City a sure ly's release
bond in suffic ient fonn and amount, or otherwise; or

"



C. Give Cily other a.o;surance loot Ci ly. in us sole discretion, deems satisfactory
W Pfut<Cl Cily "",m tho: elT« t of tbe lim. claim Of bonded Slop IWlliec'.

3.7 AMuaI Pruofoflnsur.mce. Aml.JalI).~",ithcurnmenccmml

of construction o f tho: Project. and continuing until tho: issuacce ofa CCTlifl\;ate o f Co mplet ion for
lhe Project. Developer shall submi t proofof insurancc as requirt:d by this Atuttrnmt.

3.8 Ia.'csand M"'PllKnLS. The Dc,-dopcr "'i ll f'a)·bcfuKdelinqUCDC)
.II.! valorem real cswetaxcsand asscssmenls OOtheP~y. subjt:d to tho:lkw~'s ri gttl lO

rontcsl iUI)' laXes Of iiSSCS5mCIIls in good f:uth. The Dc\eloper will mno\"i: an)" IC'\'}· (If attllchmem
on tho: J'ropCTly or any pan of it. or assure tho: satisfaction of tho: levy or anachm m t within a
reasonable lime. Except as 10 propcl1) in publi c use and subjt:d 10 tho: follo....ing 5Cn1mtC.

Developer and !bose tenanw'othtn holding or using the Property under lk\"CIopcr by Iaso: or
othenooisc. shal l IlOl appl). for or Iakc lId'-8lItaltC of or othavoisc enable an)· Clicmption from
p opcrt)'lposscssory taxes. The Dc\eloper shal l IWlt allow a usc , ~fcr or sale of the
Pl"OJ"e rtyfponion tbereof. ....-hcther pri..... to or following comp letion o f!he Improvements hemuvkr,
to an enlity tha t is exempt from propen ylposliCS"'-")' \ax and/or .....h ich ....nuld allow a removal from
the laX mil , ebsem prior notice to and ...'riucn consent o f City.

3.9 ~!!!l'!ii!J\CC ....jth LaW!!. In performing its obligations hereunder.
Developer shall comply with all applicable laws. regulations. and rules of the governmental
ugencie~ having jurisd ict ion, includi ng. withe ut lirnitauon, applicable federal and sta le labor
stendards and environmemal laws and regulations. Developer. nor City. is responsible for
determining applicability ofand compliance with a11100:al, SIJIlCund federallaws including. without
limitation, the California Labor COIk, Public Co ntnld Code, Public Resource s Code, lIeallh &
Sa fety Code, Government Code, the City Chaner. und Fresoo Muni cipal Code. City makes 110
repeesentauoas regarding tho: appliCllbi lity o f any such laws to this Agreement, the Project, or lhe
part ies ' respective rights or obliltalKxu herronder including. ",itOOul limitation, puymcnt of
prevailing "''agCS. compeunve bidilinl!- subronlnlctor listing. or Olhcr RumC'n. Cily shaI! 001be
liab le or rcspunslblc, in 13", or equity , to any person for lkwloper's tai.I~ 10cumply ....ith any such
laW1, "'-netherCity knevo·or should blI. 'c: Uio"'n of tho: need for lk\c:Iopcf to oompl) . Of ,",'hcthc:T
City failed 10notit)- Dewl<>pel" of tho: IIc:Cd 10 CXJmply.

.\. IN'PIJ.L"ITY; L"I:SURANCF..

.\ .1 Indemnity, To tho: funhcst ell.1l:nl. a1lo.....ed by 101"' , lkwlorer shall
indctnnify. bold harmlCS$ and defend. with qualified eounscl of Dnelopct' s choice , the City, and
each of its officers, o fficials. employees and agenb from lll1). loss. liabili ty, fines, pcnallies,
forfeilurn, costs and~cs 1"'hcthc:T in conlnltl Ion or strict liabilily including, .....ithoUl
limiUltton. pcrwnaI injury . death 31any tinK' and property damage) intum:d by tho: City. Dc:veloper
or ~)' other person, and from an)· claims. demands and atIions in 1"..... or equity ( includi ng
reasonable attorneys ' fees . htiglltiotl and 1cltB! expenses incurral by the Cit)· or held 10 be the
lillbili ly of the Cit:.., inc ludiog plainl iff s or petitioner' s atto rney' s fees if awankd, in c:onneclion
with City's defense of its actiOl15 in any pr-occcdingl. arising or alleged to tmve arixn Jin:ctly Of

indirectly OUI of performance or in llIIy "'a)' CUJUICClcd wilh: (0 the making of this Agreem ent; (i i)
tll(" pcrfoflllli/lCc of this Agreement : l iii l lhe installation of the wo r\.; or Improvements by the
Developer and Developer' s emp loyees. officers. agents, eontmclors or sut>conlraelors; {iv j the
design, installa tion, o peration and removal or maintenance of the work and Improvements other
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than 100M: pomons of the lm peevemerus thai are dedicated 10 th.. Cily for public use ; or lv) Cily' s
~rall1i ng, issuing or approvin~ u-w of this Agr~l.

Ik"eloper' §obli~lom unJcr the preceding smlencc: Wli apply~ of
" ht:therCi t)·or any o f its officers, offic w s, employees or agen ts are negligent, but :shall not apply to
any loss. liability, Iioes, penalties, forfei lures. cosis or damages c4u.o;cd IOk ly by the gross
negligenc:e. or ca.-d by the willfu l misron.1",,;;\. ofCily« an y of in officers, o ffICials. emplo) .:es.
~ents or aurhorizoo volunteers.

Thi. ind emnil)· sh..II .I.., .......... " irhoullimit.. ttun , Ih.. fol"'", inC: 11 1.oy
.cl. ...,... r 01 om",ioo of (ko·.....per •• •" CII)' or .n ~ of its OfflC..rs, ..mplu~ ",", eonll.CIOn"
subcunl .....lon" in'iten••gen ls or repre...n t. ti'n in w o nK tion ", ilh Ihn Agrrrm" ol. th..
Projm or Ib.. Propert)·; lill ..ny' u v.. uf tb.. I' ropert)' by' n.., ..leper or . ny' uf ill om ....n"
empl u) en. Wl:l lndon" . o","onl...elol'l. in'·il.........I:"ots or repres..nl..l ive·• • soeU'UUn Or
. u ir.ns; «iiil lh.. dtllign . ron.truclion. opeTlllioo or m. inleollneeof Ih.. Prujett. " ole", orh..,...i«
spKifiully eu ..peed he re in. o r (i,·) th .. fail "re uf Developer or lI n~ ' of ih om ....rs, "01 pluyen.,
eunllll ..lu n" l u","oollllcion . in..iten .lIg..n ls or reprnrotllt i' " 10 cumply ""ilh .n)· . ·ed..ral,
St..l.. o r lur. 1hi.... . ..ode. urd in.nee or r egubtion . ppllca ble to thi. Agreem..nl o r Ih.. Pro]......
includinl:, hUl nut limiled 10. cla;ms ha t ..d up on fa ilu re 10 comply folly .... ilh prlet,.mng '..g..
I II' m. y b.. tlt·lermin.-d hy' .O~' court or . gen ey of Ih.. SI. I.. ofC.Uurnill ur l rnlt ed SI.tn
( 'o rnm..nl; wi th rn peel to lIn~ ' lIml a ll doim ~ related 10 prn '.iling wag... ne, 'tluper. as
prm'lded herein lind nthe,...-t,.. In Ihi, ARrUm..nl ••.",um". l1 n-.p'm,lh ilily· fur p..}'m..n! of
pr..... ilin g".g.. . ml eomplyinR.. ilh pn'VlI ilin g wag.. la"' ~. if req uired•• nd ' pt'cifiu U) .... . in·•
• ny • nd . 11 ri l:hL••R. i n~ t th..C il}·. lIS ",..II ., City . g..n", ..mplo}""" . Renti ..s, . ml ..on,u ll~nb.

pU l'lu. n l 10 C.lifomia La bor Cod .. netl"n 1726{e) and . n. I"R"u. fed..ra l l. "" if . ny• • nd
.grees 10 d ..ftlld . nd rully· indemnify· th .. C ity. . . .....11., Ci l) .gents. ..mplo) eee, "Rtllein, .nd
tGn.uhlnlS. for .1I} cI.im, b d u plm f. illl n' to p.y pl1'\·.il ing " '. ge, inciud ioR. 1\i lbou l
limiuli<ln. cI.ims for d .In. r. fio.... pen. lli..... liligati on upen. .....""'h• • lIom.,-I' f.........nd
ln ln'"l, n.....·..leper . ndlo r City b..-,.. th e riChl 10 eo nl.."t or ehallenR" any findinr, Ih.t
p l1"V.ilin&,,'. g...p plin.

This """tlon shall survivelcrminarion ...~nIIiunnf mis Agm:mmI and the
potrntial m.:urdaIion of ee Granl Deeds.

4.1.1 AslioDArising Out of Arpronl nO bis Agmme p!. The
~'eJoper :shal1 indernnif}·.lkfmd and bu ld the CilYand ..ach of their resrecnve nfficcn.. o fflcills.
emplo}~~enlS, boan:b and voIunknStwml~ from anyj udicial action filed against 1hcCif)'by
any third part) ari sing OUI flf1hc Cil,' s appro,'a! o f this Agreemml (If' any rcrmil. enli llcrncnf or
otha action required to impk'll1erll this A¥fCCDIC1II. including ...ilhoul limitarion i!pJlfO\'aIs undcT the:
La..... CEQA Of' 1hc City' s Municipal Code . Tho: City will promptly TIOIlfy the Dev..loper of the
ection . Within fiftcnl (15) days .ftn rccei f'l of the notice:. the Dc,·c1n['Cf :shall lake .11 steps
1II.'CeMar)' and appropriate 10 a-'i$Ume <kfen... o f the action . Tho: City· "'111 ooopmlt.. "ith th..
[)co.·eloper in the defense ,lf the llCtinn (al no cos t to the Cily). Neither the lk\'clo['Cfnor the Cil}'
",ill CI' mproml ... the dc:fensc gf 5m"h llCI ion or penn,'. default j udgmcnl lg Ix tal.cn again'<llhce lly
wilhoul the prior "ri lt~ n approval o f th.. Olher JIIIrIy(itll ).

4 .1.2 Survival of Indemni ficatjon I'[l,!\"i sj!!p~. Except a~

otherwise speci fica lly sWlr d herein, rhe indcmni fi calion provisigru; in this suhst:t: tion UM ..\ocry other
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indemni Ilcation in this Agll:'CTlI':'nt "'ill survive an)" l('nninatmn of Illis A~~lll('nt, "'ill survive ;my
Clos inll. ",ill survi\(' the l'~piration o f lilly covenant h.-rein and ...~ 1I 1\01 mtf\!t "'illl any o~

document evidc:ncing an inlel'est in real Jln.peny.

4.2 Insunmcc, Prior I" thecommencemml oflheconsuuclion and until
City issues thc Certi ficate of Compldion and n::conJs it in the OffICial Recoeds o f'Freseo County.
[)e\·t!orn s!W1pa)' for and ma intai n. or cuuse 10 be: paid and maintaiDl.'d, in etTee! al l insurance
policies required hen:under ",itn irn;unrn comrenin citha (i) admillro by Ihl' C&JifomiaI~
CommissioncT 10do busi ness in !he Stale of California and rated noc kss tlwl "A·Vlr in fksI's
I~ Rating Guide; or (i i) mrthoIited by tilt City 's RiskM~. The (OUO",inlil policin of
IllSunInCI: are required. and De \l'lopn will lkl i\ 'e!" proof of tI\es(' pol ic ies before swting
CUMlTUCIiOl\ :

4.2.1 C9mmercial General I i,bility It>>l!l'WH'C' COlt>~rcial

gencnlliabi lit) 11lS\Jf'llnCe. wh ich shal l he at l('&-,t u hm&d.as the mos1 CUlT<:ll1 venion oflnsur-ance
Servkn Office (ISO) Commercial G('Jl('T'8.1 Liahility Coverage Form CO 00 01 and shall inc lude
iosunmcc for bodil~' injW)', property damage. and personal and advertising injury with coverage for
premisc:s ldIIi operations ( includin~ the use of owned and non-owned equipment) , produets and
comptet",", operations, romractua l liahi lity (including indemnity obligations under this Agreement).
with limi ts of liability of not less than 15.000.000 per occurrence for bodily injW)' and property
damage, S1,000,000 per QCCUlll:nct fur pcrsonll1 and advertising injury and S5.000,OOO aggrtgale for
I"rnducts and comp leted operations. and SIO,OOO.OOO i/.cneral a~~reglill'.

4.2.2 CUmmerciai Automohlle Llahlht\' I II.~. Commercial
automobile liabi lity insurance, which sball be II I lelllIl II.S broad as tbe most eu~nl vers ion o f
I Il.~urance Services Office (ISO) Bu~i ncs!i Auto Covmll!e Form CA 00 01 (Sectiun I, subsection A. I
enntled ~Any Auto'). with combined singlt limi ls o f liability of IIOt less than SS.OOO.OOO per
accidmt for bodily injW)' and property damage.

4 .2.3 Woden' Comocnsatwn l~,

c:ompcnsation insurauce, as required Ulll.kr tho: California Labor Cede.
Woders'

4.2A Emplo\n's liabilit)' . Employer 's l iabilil)·~wr.t{:e "'i !h
minimum limil5 ofliubil ity of not Ins tJwt $1 .000.000 each .,,;idcnt. 51,000,000 di~ policy
limit and $1,000,000 disease each o:mplo)'C'C'.

4.2.5 Ei£5 iUId plcndcdCovmgc !nsurarltc. Fire andextended
rovcnge illSUl'WlCe for at Ie»l the ful l~l cost of the Dcvelop:r ImJl'm -ements on thc
P'Of.. rty, ucluding fOtllldations. fOOlInp and uca\-ations and lenlult impro\emell~ fiJltura iUId
penoonaI property.

4 .2.6 lJui1dm Risk Ifl'>UfaJ"ICC . Builden rirJ;, ilL~sufficient
to cover one hundred (100) pcrcccr of 1M replacemenl value of all improvemcolS made- Ofl the
Property including. witboutlimitaeon.terms o l labor and ma terial s in place or to be used as part of
the permanent construction (inc luding. without limitation, surpl us miscellaneous materials and
, upl' lics incldcntalto the wnri:. . an<I sceffolding, staging, lowers. forms and equipmenlllOt owned or
rented by Ik veloper, the e051 uf whic h is nul included in the cost of wor i:. ).
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[~'o'elorcr shall tit' rnponsible for J"lyrnml of an~' dcduo;tiblcs
contained in an) insurance policies required hen:under and Dnelopo:r shall also be fnJltlllSibk for
papnm t of an~' self-insured n:lCtltions..

The al..eve-described policies ofin'ilJnlllCC shall be endorsed 10provide
art unrestrict ed Ihirty-(]O) caleoJar day' ....'rinen notice in favo r of the City, o f policy cenceuenon,
change or n:duct ion o f covcrege. except the Workers' Compensat ion policy that shall provide a ten
( IO)~l endar day wrincn notice ofsuc h canCl: l1 atinn. change or reduction ofcoverage. If lIny policy
is due to expire duri ng the term o f this Agreemcru, Oen'lo~r shall pro vide a new ce rtificate
evide ncing pol ley rene..... a1 notless than fi fteen ( 15) calendar days before the expirauon dale of the
poli cy. OW'ben an insurer , broker, or al!enl issues a not ice o f cancellalion. change or reduction in
coverage, Developer shal l immcdiatel~' obtain and liIe a certified copy of a new or reec......1p"IiClo'
and certi ficates for such policy ....ith the City.

The Gcnc:ral Liability and AUlomobik I.iability insun&ncc policies
shal l be ..TiIICtl otI an 0CCIII'TcrICC fotm andshalllWRC' theCit),and !he offiCffS, oflkiah.lll'cob and
t'mplo).~ asan additional insured. Each policy sbaJl be endorsed iIO that De\'elopa's insunmce is
primary and nocontribution il lalu,m1 of!he City. Any Worlm: ' Compel\Slllion ilL'iUJ1UlCC policy
shall contain a waiver of subeogaucn as 10 City, i13 officers. o fficials, agents, employees and
volunteers. Developer shall furnish lhe City ..-nh copies of the actual policies upon the request of
its designee, or the City 's Risk MlUllIgcr.

The fact that insurance is ohtained b) Developer or its suhconll'llCt<lr'S
shal l 001 be deemed to re lease Of diminish the liahilif)! of Developo:ror its subcon01lCtoMl iocludinll
without lim itlliion, liability un.kr \be indemnity provisions o f thi, Agm:mmt. The dill)' 10
inokmnify the L'ity. and lheit o fl'1Cen, offidals..agenu. employees and \Olunleo:n. shalllflPly 10all
claiJru and liability regardless o f ....bcther any insurance policies art' applicable. The policy limiu do
not act ., a Iimiwion upon the amount of indemniflalion 10 be pro,idcd by [}e\-d opcr (M" i13
JUboontral:tOr1. except that an)' pa)mcDl from .,. insurance policy paid towan;b De,'e!opcr',
indftnnily obl iplion shal l be applied to .....ards De veloper' s total iodC'mnity obligation for !he
particular claim for which the ilUUOIIlCe policy has made such pa)mertl. Approval or purcha>e ofan~'

insurance contrects or policies I'haII in no way' relieve from liahi lily nor limit \he liahility of
De veloper, its princ ipals, officers, egems. employees. persons under the supervision o f Dev eloper,
vendors . supplie rs. invi tees, suhco ntract nrs . consultants or anyone eml"loyed din:clly or indin..ctly by
any of them.

I fI~\"e1oper fails 10 maintain the required in~urarn:e in rull force and
effect. Deve joper , hall immediate ly discontinue all wod. undcT this A~L. and IHJr.r all
I'iC'ttM8f)" actions to $«Ul'C !he .....oO: sitcto insure lhat public beal th and safety is protected, until the
Cily receive notice tha t the rcq uin:d insurance has been~~ to rull effect and that the ~miums
for the ill5\nnCC' have been paid for a period 58ti,(1("1oI') to City. ~'eloper' s rail~ 10 maintain
any required i lL~W1IOCC shall be suffICient caUSC' for the City 10tmniflllie this AgnxllKnt .ftef notja,

and the rigltllO cure as provided in Sec tion 1.4.

If De'o'eloper sut>conlJ1lcl~ all or any JlOrt ion of the work under this
Agreement, Developer shallrequire ellch subcontractor 10 provide insurance protec tion in f..vor o f
Oevclopcr and the City, WId thei r officers. offici als , employees. egenu and volunteers accord ing to
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the terms of each of tht preceding~pm. t XCC pl WI the suboonlracton ' certificates and
tndontlTlC11ts Wll be on filt wi th Dtveloprf , anJ C ily be fore the subconl11lClor begins an y ....n rk.

U .7 ~ eN Projtct (>csign Worl . Devejoper shal l
maintain for ilS Project doign ...."rk. or if 1lt\'C\op:T subcontra..'U an y o f the Projm design v.urlo;

Ikvtlopo:r shall req uire each design sulxottl1x1Ot 10mai ntain, professional liabilily insurance lo:rmn

and omislliOll!l) ....i th a limit of no! jess than one mil lion dollars (SI,OOO.OOOI po;r occurrence.

If clai ms made form s are used for an )' Profcssiona1 lJabililY Coverage.
either (il the policy shall be endorsed 10 provide l1<lI less lhan a five (5) )-cBl discovery period, or (ii)
the co verage shall be maintained for a minimum offivc ( S ) yean aflel the Relcll>lC of Cons lTUCtion

Covenants is recorded. The requirements of this section relating to such coverage shall survive
termination or expiration of thi s Agre ement.

4.2,H l'edo lJll;lllL'c and Paym cnt i30nds, De velope r w ill obtain
and deliver labor and material bonds. payment, and perform:tr\\:t bonds, issued by an insurence
co mpan)' meeting the criteria for Developer's other insurMlC<' lIrllkJ this Agrecmml. The borda will
each contain a penal Rmt II leas! equal to fooy (401 percera o f lk\-cloper's ~imale.:l eonstruelion

costs of any particular Phaseo f Ihc Projecl then undcT construction and .tIal1remain in ful l foro:
un lil the issuance ofa -safe 10Occupy" C~flUll: or Ccnificate of OttllJ'illlC'Y, or the rcoording of a
Ct rti flCllle of ComplL-tion for that Pbase, .... hidle\ 'tI' is earl iC'!", The t>ond$ wi ll name C ity Il5 co­
oNig«, Instead of requiring performance and JlII)ment bonds. City ma)' ~ider and IICCepI other
C"'idc:r>ce o f Developer's abili ty 10 complete the Pmjea,

S. SECLlUTY FISA.'';CUSO l"flJR f SI$ AN D RJOIITS OF IiOLDERS.

S,I prohibition Against Transfer of Propcrty. lhc; Buildings (IT S!JUcIurt'5

Thereon and A ssignmmt of Agreement. AftCT conveyance of tille and prior to the issuance b)' City
ora Certifica te of Co mpIelion for the Project, the Developer sha ll not. CJlccpl as eJlprcssly permitted
by this Agreement, !!CIl, transfer, co nvey, assign, or lease the .....hole nr any part of the Property or
the buildings or improvements ther eon .....it ho ul the prior wri tten approval ofC ity. This prohibition
,hall IlOl bedeemed 10 prevent the gr.rnting of easementsor permits to fecilitatethe development o f
the Prope rty or 10 prohibit or res tri ct the lea5ing ofan y part or parl~ofa build ing or SlTUCIUfC ....1H:n
sa id improvC'TTlnlU are compleled.•

5.1.1 I'mnined Jr;msfCTS, N(){\\i tmtanding !he forcgoing.the
follo....i ng ewnll (~P..nnillnl Tnnd..n ' shall 001 be d«me.:I a IJWISfer for the purpoIlCS of
requiring Ciry's consml;

A. Crea tion of Seo.;urity financi1ll! Ink:reSlS;

B. A sale. oon \'C}'anCe, or uansfcr ofw l' roperty at foreclo$ure (or a
deed in lieu offoreclosurej multing from a Security filUUlCi1ll! IntC'f'CSt:

C. The conveyance or dedi cation of pan , or lhc Prop<'J1)1 lo Ih<.- Ci ly or
Ihe grant ofeasements or pC'rrnits so lely to faci litate the development of the
Property before Ihe Certificate o fComplct ion is recorded ;
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D. Sale or n:ntal of Proj ect uniWqlllCe in acconlance "'llh this
Agreemem:

E. Sale or assignmetll 10 an enlil) controlled by or in common control
....i!h lJre\'elopcr;

F. Assi snmentHe5u lting from thl:death or mentalor ph)'Siw incap«il)
of an iedividual:

G. Msi~1S in tnlSl for the beDefit of II. panna's~, children,
granJchildrm or otkt famil)' members.

5.2 Appro\'lll or Cpnsmt o f ('it)". \\'hen . IalUC'Sl for lnLnsfn or
assignrnml is subm iued 10 Cily for oons ider4lion. appro,"a! ...ill be condilioned on IJw: fo llo'Ning:

A. Finam:ial Strength and Ro.5incu Experience. The proposed transferee ....i ll
demonstrate to ('il)" s n:a.'iOOllhle satisfaction thai. the propo!oC'd transferee has
sulli cienl finil1lCial strengt h nnd the business experience in plann ing. finBncing.
development, o....nership. andoperation ofsimilar projects III completethe Project. or
portion thereof. cornpeteruly.

It Assum!'!i2D..b.w:J:rn.;ru. Anyunnsferee. h)'l\JCord~blc instrument acceptable
to Cit)" shall expressl y assume all the unfulfill ed or ongoing obligations (If the
Developer under this Agn:l"ment. and agrtt 10 be $ut>jecllo 1111 the conditions and
restrictions to ....hich the Developer is subject with respect 10 the: Property or
applicable portion the reof.

C. Transfer Documents . The Developer or hs succes.sors shall submil el l
documents, proposed 10 effeel any tnmsfer or assignmnll. to City for review and
approval.

D. O!hc:r Informallon. Devejcper or it'! successors sball deliver all infomilltion
lo Cit) that Cil)' 1Dll) rn.soonably RqUCSllo enable it to evllluale !he Pf1."PO'Cd uamfn
or 8.S5ignmerll Cily $flaJ1.pp"ne. conditional!}· "PJ'ro' "C',or d i!laJlPlUvc al'l:'quesl for
ass ignmenl ..ithin 15 da)-S alkr rea-iving !he rc:qucst and all supporting
documentation.

Ii. ~\'C:lorocr', Rcleue eil:)" u pproval of any transfer , assignmc:m., ... sale ...ill
not re lieve lhe Develof'CT or any suocc:ssor from any unfulfilled ee oogoing
oblii:alions o f Jk,,"1:lOf'CI' under this Agn:anmI 'Nith rC5lIKI Io any portion o f tht
Propn t)' nol tr.ul.~fnTN , Therrtwisiooso f this subsection are inlended 10discourage
hmd ~-po:<:u1alion, andthese pro\isions shal l be liberall)' inlCrJRled 10accomplish thaI
end.

5.3 Sroujly Financing: Rights of Holdcrs .

iID<U..c~:!cllad or Other Finandml flU Ds;velo,Prnl"n1. Notwithstanding Sectio n 5. 1 (If this
Ag reement. mortgages. deed s of trust, sales lUId leases-back Of any olhN form of corwC)'ant:c
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required for an) ~nable mt'\I'Kod o f financing are permitted before issuance o f a CertiflCale o f
Compleucc but onl)' for the PIJIl'OSt' of SttUring loans of funds to be u.'t'd for financing tbt'
6C<Iuisition of lhc: Prupcny. tht' construction of improvements on lhe f'ropert) and an~' othc:J
expcnditurn na:t'UiI/)' and approp1atc to lk\'e:1op lhc: I'IOJXr1y undt'r !his AgJeemcnL T(J this end, if
the Dc:1.-c:Ioper and tbt' [)e\ e:IOJ!C'r' s eonstruet ion lc:ndc:r pnw idc:a ...rinc:n I'al.Ul$IIOtbt' Ci ly M~
for the Ciryto subord inate its inlt'rt'5lS in this Agrcrnll:ntlo tbt' interests o f tho: constnIl;lion lender,
and the lender pro\'idc:sa ...rillm proposed subordinaLion~menl. m.:n the: Cil)' Managn, or his
desi~. shal l ('A, ln.~idc:r and appro ve: the subordinalion agreement if the follo ...i og conditions are
met: ( 1) the lender states in ....riting a I\CC-('»ily for the requested Slloordination; (2) the terms of the
requested subordination ere commercial ly reasonable under the circumstances: (3 ) the: Developer
provides 10 the C ily Manager a statement"fall materialterms of thesources of'equity and loans for
construction of the project and IMt information demonstrates continued financial viabi lity o f the
projec t through completiun of construction; (4) thefunds disbursed lhom each core mcaon loan shall
he used only for costs and charges assodateJ with the 10811 and consuucuon ofthc Improvements;
(SI the interest on eoc h construction loan wl1 he at a reasonable rate based on all lite flll;tS and
c irc umstances; (6) Developershall pro~ide C ity ...i th evidence of Dc1.'c!oper' s ability to SlltiSfyany
eo.jui l)' n:quiMl\('(Jts o f eac h construction loan; and(71the: City AIIomcy aprnWQI the subordination
as 10 form. Any reqllCStCd subordinatWa shal l dccmcd appro\'cd by the City Manager if the above
conditions have been~ and lhe City Manager or his designee has noe approvai oc rejected the
tams of tho: $Uhocdinatiott ...i thin 30 days of!be conditionshali ng beenmet, The Developer shall
l'fUIIlPlIy notify City o r any lOOl'lga{(e. deed of tnat. sale and I_ t-;k. or other fmanciflg
CODVC)'ance, encumbrance or lien that has been erc:stcd or aIlacbed themo prior Io cumpletion o f the
oomtruetion o f the impro\-o:ments on me r lOperty wbether by , 'oIUlllar)' act of me Developer or
olhcno.isc. The ...'Ords "'mortgage" and "deed of ll\lllt," as usedhemn, il1Clude all other apptVJKiate
modes o f linanc ing real notate acquisition. construction lIOd land dc: \ elopmenl.

5.3.2 Holda No! Obl igated To COOS!n!ct Improvements, '1bc
ho lder of an)' mortgage, deed of' trust or other security interest au thorized by th is Agreement shal l in
no \"ia y be obligated by the provisions of this Agree ment to connruct or complete: the im provements
or to guarantee such construction or completion, nor shal l any covenant or any other provision in tho:
graru deed for the Propertybeconstrued so 10 obliga te such holder, Nothi ng in thi s Agreement shall
be deemed to co l\Sl1U(', permit or au thorize any suc h holder to devote the Property to any U5CSOf to

construct any impnm:merlls thereon O!her than those l,lS('S Of improvements provided for or
au thori u d by thi s AlUeemcnl.

S.3.3 Notiq of lkfo.u11 19 MOOg• . DmJ oUn&, or Otbcr
SecuriIV Interest Holders: Rillbl to C un: V.'heoe-\er C il)' shall deliver any noeic:e COl' demand 10 the
Deve:1oper ...im tOJl('(1 1o any breach or defaull by the Developer in wmp1c:rion of construetion of
lhe lmprovemmts. Ci ty shall al the same lilne deliver I copyofsuch notice or demand to eadt bolder
ofrecord o f any mongage , deed of OUSt. or other 5eCUIily interestallthori1.edby this Agreemcnt who
has pre\iousl)' made: a wrinen requc:sl to C it), lhetefor dc:faull o f lhe De\'e!op:r under this Section
S.3.3. Nothing contained in th is Agreement shal l bedeemed 10 pmnil or luthori1~ such holder 10
und ertake or continue the construction Of completion of the: Impnw c:mc:nts (beyond tbe ex tent
necessary to conserve or pmtecl the Im provem.,," lSor COIlSUUL1.ioo already made) without first hnvinl!1
expressly llSSwned the:Developer 's obli ga tions 10 City b)' ....nnen agreemcru rea.'iOnably satisfactory
10 C ily . The holder in that even t must ag ree 10 complete, in the manner Iln.,yided in th is Agreernem.
the Improvements to which the lien or title ofsuch holder relates and suhmit evidence reasonably
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Slllis la.:IOI)' ltl Cil} tha I il has Ihc qual ificlitions and li llal"ll:ial responsi bi lity fll'«5SI1I)' 10 perfo rm
such obli1l31iom.. Any soc h holder properly compltnng sucb Impeovernems sh.1l1 be enutled, upon
.. rinen retlue51 mede 10 Cil}'. 10 a Ceniflcate o f Completion from Chy.

j .3.4 UilurcofHokkrlOComplete ImW\'mKI!lS. 10any aL'E

..-here. sill (6 1monlbs afterdefaull b, the lk\·c:1opcr in completion o f construClion oflmpnwaDetllS
uOOer th is Agreement. the hold<'\" ofany mot"Ipgf:. deoJ oftrust.orodler security inlm:st creating a
lien or encumbrance upon the Prop:ny bas nut ex.e:tcised the option to~ OI", f il has ac:rrisa:!
the option and has not proceeded diligc:ntly ",ilb~Cil}· may purt"hlIllc: the mort~'C. deed
of trust. OfotbC'r secunty interest b) pe~mentto the hold..-r ofthe amount ofthe unpaiddebt. plus an~·

aecrncd and lIllptUd interest. If the 0 " ucnhipof the Proper!)' has ~ntcd in In.: holder. Cil)'. if il so
desirn. :VIall be entilled 10 . t"on~'c:}anc:c: oflhc: Property from !be: holder 10Cil)' uponpiI)mmllo the
haldcT ....f an amounl equallo the 5WII o flhe follo..i ng:

A. The unpaid rrM'Il't83l!e. deed of tnlSl. or o ther sec:urity inlernl debt 81
the lime nue became vest ed in the holdet (less all appropriate ~its.

including those resu lting Irorn coll ection and appl ication ofmllalslllld other
income received d uring foreclosure proceedings);

B. All expenses wilh respect to foreclosure;

C. The net c:x.JlCI\.'>CS. if lilly (excl usive ofgeneral ove rhead ), incurred by
the holder as a dire ct result of the suhsCXjuent management ofthe Property;

D. The costs o f any authorized improvemen l51JU1de by such holder; and

E. An amount equivalent to the intcreM thai would beve acerued on lhe
llIIjlfCi/ate o f such amounts had all such amounts eecoese pan o f the mortgage
Ofd~ c f uust deht llIld sucb deb!: badwnlinued in exi~mcc to the date o f
peymenl by City .

S.H Rjght o(Cirv !O ClIfe MortlI~ pOOlS! or 0IDg
~Iy Intan! IkfaulL In lhc: event or. defauJlor breacb by the Dc-velopertICI UlklrtPl/'C. do:edof
INsI or otbC'r security int<=St with m r«t \0 the P,opa t}' prior \0 the completion oftne: ProjC'Ct. UKt
the hol<kt has DOl enrci$Cd ;15 option 10complete the Proj«t. City IDa} l:l.lR' the: defll.u1 t pO... \0

completion of an} (oreclosun: . In any such evmt. Ci ty shall be entitled 10 n:imbw"~1 front
ne..~1opcr of aU costs md expenses incum:d by City in curing the default . Cily shill also be entitled
\0 a lim upon the Phljl<:l\)' to the: almt of !uch cosu and disbunemenu , Any tuch lim shall be
JUbject 10 mortgages, deo.-IU of trust or other sec;-urily intcn::51s ex ecined (or the sole purpo:KIC o f
obtaining fund!; 10 purchase and deve lop the Propc:ny as lluthori7-«1 krrin.

6. REfRESENTADONS AND WARRANTIES.

A. RIT'teSCnlHlions and WllIDUlties of Developer. Developer tep.-c:sc lllS and
warrants thai ;

"



I . (kvd opl."l" is a Cahfomial imih:d liabilil)' company duly formed and
n isting under the la ...-s of the Slale of Cal ifornia. in good standing. and
authoriT.ed 10 Jo besiness in the Stale ofC ali fornia. County of Fresno, and
City of Fresno_

2. Oc\-elopcr has all requisite power and authorit) 10 can')' out its
business as no '" and herraftCT oooduete:d and 10 en ter and perform i1.~

oblig.alions under thi s Agrttmenl

3. Tbc pcn<m or pcn<>ns signing this A l.lremlml for Oe\oelof'CT ha\ oe
been duly au thorized to n :ecuto: and ddh 'CT thi s Agreement and 10 kgally
bind Deve loper 10 its Iemu; and conditions.

" . Jk,.'elopc:r' s esecuuon and performance o f this A~mc:nl does no{

,·iolate ll/l) provision of any other agreemera tc ....-bich Dc;o.·c:loper is a part) .

5. Except as may be: specificall y SCi fonh in this Agn:c:ment. no
approvals or consents nol hcretofcrc obtained 1»'De velo per arc: necessary 10
Develo per's execution of Ihis Agreement .

6. Developer has or will have suffi cient funds available 10 fund the
Projeel und 10 p;I) ' aUcosts assumed by Developer here under.

7. Th is Agreemenl is valid , bind ing, and enforceable ilj!ainsl Developer
in accordance with its term s, except as such en fcrceabihty rna)' be: limited by
principals of public policy and subject !O the laws of general application
relating to ban kruptcy , insolvency and the rrlie f o f tkbloL'S, and rules oflaw
go,'eming sp:<:ific performance, injlUK:lh~ relie f Of otho:requitable mnedic:s.

8. Excepe for lhe lerms of that cenain O PA between Developer and !he
RDA. Developer ha-. made no conllllCt 01 amlIIgemc:nt of any kind !he
pc:rfortnlUJCl: of .....hi<:h by the other party tbc:mo would giu rise 10• lien on
the Pmpc:ny.

6.2 Sun-in! (!f R, ,,mm latjom and Wammtics. The: paniesare relyin£
upon the above J1:Prc:Smtations and ....-ananties in entering this DDA. The: fOl"Cgoing reJl"CSI:OlaIions
ate and shall be continuing in 0lIlurl: and WU remain in full fom:: and effect unti l al l obligations
Wlda thU D l>A are met or thi$ D OA is lerminated in . manner pmviOed~in.

1. DEFAULT. RfMl:::l)lES ANP TE RMINATION.

1.1 [k(aull f ail ure:Of delay 1»'either party' to perform any term o f this
Al/-rc:c:rrn:nt shal l be: • do:fau ll und er th is Agrc:c:mc:nl if not cured ...ithin the time set forth hffl,in. Any
fai lure or delay by a party' in IISSCn ing any right Of remedy ....i ll not constnure • ...-ah'Cf', DOd ....i Unot

depri ve the: party of its right 10 inslil ule and maintain any llCtion UIproccc:ding TM:Ce5!ollryltO proled or
enforce: any right or remedy.

1 .2 LCl:aJ Ac!~. A f'ilrty may institute Il legal action to cure. co rrect or
remedy any defaul t. to recover dllmll~cs for ll/ly default, or to obtain any otber remedy consisienr

ac



..ith the PllfllO$'.~ (If this A~Mllent. Such legal action shall be bnJt1l(ht in !hi: Fresno Counsy
Courts. or the h noo Divi sion of !hi: Federallli§trici Coun for the East ern Di§trici o f Cal ifornia

7.3 Rights ll!l!! ~ies arc Cumulative, Excepe u 1tUI) be C'X prNll~

Slaled .l\~iSl:' in this Agm:mcnL the ril/hlS and rereedies of the parties are c:umulative. Tho:
exercise by eilhcT party o f one:or IIIOfC' o f its righlS or remedies shall 001 pll:ICludo: thee xercise by it.
al the SIlfIll: tX a differenl t ime, of an)' 0lhcT ri l/hlS or remed ies for the samo: tkf.u11 Of llIly od'lc
tkfauh. In ..Jdition 10 the: specifK" rights and ro:mcdics bereia, the panics may mort 10 any 0lhcT
rights or ro:medits available al ia... or in n{w ly. ioc lud ing. ..ithouf: limitali.>n..~ific pnformanoe.

H :'\oticc and Cwe Periods If cither parl}' fai ls 10 perfonn under llJI)'

pn" ,ision of lhU~t inc ludinl!dncunw:n1S ' l lI»i , ....aia:I barin.1hc: non -tkfaulting party shal l
serve ...riucn notico: of the defaull <lfl the defau lling part~', descri bing the: defau lt. and 11K' actions
~ 10cure the default. A defaulting party ",i ll have 30 days from the: date of the not ice: 10cure
the: bn'ach or fai llltt unICM a diffnmt limo:period is 1'fO\'ided in this AgIl:C'mrnl in ..h ich case the
Jaile r slwll apply. If the default is nUl susceptible 10 cure within the 30 days. thedefaulting party
shal l begin IU cure the defa ult ",ithin the 30 da)'!l lll1d alter that di ligently' prosecute the cure 10
completion. Fa ilure ef' thc defaulling pan)' to cure ",i thin these time! shell entitle thenon-dcfaolting
pan )' 10 enforce any right or remedy provided in thi! Agreement , alia"', ot in equity. Thi s pnw b ion
is n"t intended 10 modify or extend lUI)' other notice or cure period specifically provided for in this
Agreement. Fai lurc or de lay ill giving such not ice: shall not cons nrure II ...ai ver ofany default, no r
~hall it chongI.' the lime o f defuuh.

II. QENERAL P!WV ISIONS.

8. 1 Not ice. Ikmallds and Communi-cation. All not ices.el«1iOlCl, requests,
acceptances. demands. instructions or other comrnunlcatlons (""nolkew or "nnlicesW )10 be given 10
llIly pan)' under thi s Agreement shall be in ..Ti ling and shall bedffiTled III hav e been duly given ei)
on the dale of service if perr.onail)' served on !be party 10 ..born notice is In be gh'm; (ii ) withi n
forty-cighl (411) hours after mai ling. If mailed 10 the part) 10 ..born notice is III be gi\'cn, by f1J5l class
mail ...tm:h is citber registered. or ( ertified , postagt: prepaid. return n:«ipt requested; (iii) ..ithin
'wm ly· foor (241hotn after hei"f deposiled wjlb • recognized private courier KrVice:(r.g • Federal
Exprnsl, if delivered by . private wurier 5rI'Vicc: 10 !be party 10 whom notice: is 10 he given, all
e~ prepaid; or (iv) whell Sl:'lIt. if given by electronic formal lhat pro,ides vcriflUlMJn o f
seccessful uansmission. All notices shaIJ be pcvpc:rt).~ In the parry m:oei\ i ng notice u
foi lOVo's:

C1n ':
C il)' of Fro:sno
A ltcntion: C il)' MUIlIgCr
2600 f resno Stteel
Fresno, C A 9372 1

WITII (,OI' IES TO
C ity AltomI;)'
2600 Fresno Strce r
Fresno CA 93721 -360 2
Facsimile No .: (559) 498·181 5

"



I
I

m :n:l ,OPf.R:
FFDA l'ropenies. u.c
Alln: l)ari1l5 As.'\offll i
1396 W.llcmdon A\'enue. Suite 10 1
Frc:mo. CA 'n71 1

WUH CUI' Ii'S TO:
FmA Properties, U C
Altn : General Counsel
13% W. Hm>don A~muc , Suite 101
Frnno, CA Q)7 11

A part}' may chan~.. ils addrns~' noti.... given ao::eord ing In thi, , uh5cction.

8.2 ConOiClQ(J D!ernu. No member,oftkial offiC<'l or emplcyee oftht-
Devclopc:"r or City.mall havean)' diR"C1or indirect interest in this Agreemenl,or shltI l participate in
an)' decision relating to this Agreement .....here such interest or parncipanon is prohibited by law.
No olTIe..rr, employee. or agent of City .....ho exercises any function or responsibility conce rning the
plarminll: and c;mying OUI of the Proj..ct, or any other person who exercise s lIny function or
responsibility concerning any aspecl of this Agreemem or the Project, shall have any personal
Ilnanci al interest. direct or indirect, in this Agreement or the Projec t.

8.2.1 Dcvclopt.'T represents and warrants that it nas not raid or
given. and ....i ll no! p3}' or give. tc any third pany any 0l00C:')I or other considetarion for obtaining this
Agreement. other lhan nonna1 costs ofconducting business and COSIS of profC$,~ional services such as
a«:hilects, consultants, engineers and anome)S.

11-2.2 No conlnCtor. subconlractor, medwlOK. IOlI!maJ man.
1abom. vendor or nth« penon hired or retained by Developer shall be. nor shall any o f lhcm be
dc:cmco~ to be,lhitd-part) beneficiaries ofthis Agreement. ra1her ach sudl penon shaJl bedcemcdto

hllve~ Cal thaIlhey shall kwlk In Deveiorer as lheir -»emurt:e of~very if not paid; and (b)
exccpl as othawise agreed to byCil)' and any suc:h penon in .....ri ting. me,'may not enter any elaim <X

bring any weh~ againSI Cil)l under any cif,;~. Except u providal 1I)'la"'. or as
otbeoo.iK egreed 10in ",,"ling betweenCity and any such person. each SIKh person shall he deemed
10have .... ai\ ed in .."riting all righ! !o!lel:L redress from Cit},underany circumsunces ....~'eI" .

8.3 NooIjabiljty yf OOkja!) Etnploym iUld AWlts. No member,
offieial. officer. ernplojee or agel'll of U I)' 5bal1 be personaIl)' liable to tht- Dneiorer. or 4r'I}'

seccessoe in interest, for any defaul! or breach by ('i l)'.

8,4 C9un~, This Agreemen! may be exectncd inCOWltcTplUtS.and
toge the r each executed ceumcrpest shall constitute one Agreement.

8.5 Waiver. A pany" .....aiver of the other's breach of nny prevision of
this Agn.'Cnlcnl ~haIl nol con'litut.. Ilconlinuing wniver or Ilwaiver of MJI subsequembreach ofthe
seine or a different provision of this Al!rcemenl. No provision of thisA~men' may be .....aived

"



e",cept Ina ....riling signed by all the parlin. Wai\'er of anyone prevision shall not be deemed to be
a warver of lUI~' other provision bl:R'in.

8,6 ArtomcY'° h .-g. [f 1 p&1)' iniliatesordel<:nJs htil!lalion or lUI)' legal
proceeding rq!winillhe mfortemml ofthis Agnxmt'nt. the: pn:\ailing part}' in such liligaliorl or
proceeding. in aJdilion to an) other relief IboII 11\1-) be graraed, shall be ennued 10~
anomeys' fees, AnorTK)s o fees ~I include aUome)"S' fees OIl any apfQI. A f*1y entitled to

attorneys' fees Wli be m!lt!ed to all other L'RM>I'IIbk C05I5 for in\·estillilinil the: Iction. reta.ininll
e",pcr1 witnesses, taking lkpositiom md discovery. and all other IlC!Cnsary costs in.,:um:d with
,t sp«t to the: Ilction. AU such tees shall be decmtd to hI.'e accruN 00 COfTIlI'Itntt'UI of tht
Ictton and shall be rnforcnbk: ..hc:ther Clr IlOI such llCtion is peoseeined 10judgmenl.

8.7 Governing La"'. 1his Agrttrnml shall be iOIerprt1td and enforttd.
and the: righiSand duties o f the parties under thi5 Agrttrncnl (both procedural and suhslanli\-o:)d1aJ1
be determined aewrdinil io Ca lifc>mil [ew.

8.8 fi!nb!:{AloS~. Each pany ...'illtake any furt rn:r &CiS Wld "";11
sign lind del iver any further instruments required 10 can)' out the intent and purposes of th is
Agreement.

8.9 Enlire Ulllk·CjtiUld jnll. of thl:' Parties. The tKhibits referenced as
attached arc hy such re ferences incorporated into thls Agreemem. Thi s Agreement , including
exhibits. is the e ntire unders tanding IlIld agrel'ml' nl of the part ies, All prio r disc ussions,
unJerstan dings. and written agreements are super>iedOO by this A~m""nt. Th is Ag ft.'<:m<,nt shall
001be modified except by written inslf\lllM:nt duly IIppro w::d as required by Ilw and executed by
aulhori zed represernatives of'the parties. Should tbe terms of an)' exhibit conflict ..illl the bod)' o f
this AgJttmrnt. the body of this Agreement shall govern.

8. 10 COnxm._R.....! W""hlrngs. Unless this Agrecmcn, specifically
authorizes a party to withhold ils 1IppRl\'a1. oonsenl OI'sstisfaction in its Slle discretioo. any consmt.
or approval, or satisfaction 10 be: requested or requ ired of. party , shall not be: unreasonably
" ithbd d, oonditioned Ill" dda)ed.

8.11 Partialln\-.ljdiry, Ifllly f*1 ofthi, Agltu......t is held lobe' in\"alid.
vo id or unenforceable: in any legal , equitahk: or arbil1llWn proceeding, the re-maindtt of the
A&lccmtnt shall rontimlle in effect, unless no! giving e ffect 10 the invalid or W\mfon:eab[e put
would pn:vent e ffecting the pI-Ifpl»CS of the Project and this All'tthKm.

8. 12 Ambiguity. This Agreement is the resul t of the combined effON of
theJllIftics. Should an)' provision of thisA~ be found Brnbiguom.lhc ambiguiiy ,JWIIIOI be
teKlh'ed b)'consuuing this Agrcnnent in f••ce c rce lIl!ainsl any party. but 1»' tonIIlruinll the trons
accon:Iing 10 their generally accepted IlK'lIIlinll , considering thc objecuve of the Agrocmmt.

8.13 Nwnber andGendq. Masculine. feminincor neuter ~Icmt.~and

sinllui lif or plural numbers "'i ll include ot her.lo ",hen the context so indicates.

8.14 Headm es. All headings arc for convenience only. aft' not a part of
this Agn;clncll!. and arc nOlto be u,;ed in cnll~lnl i nil i h is Agreement.
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It 15 Ili!!oJinl! Upon SLi<;.cgsors. This Agree ment shall bind and inu~ to
thor bClldi l o f the SlICCe$..",-,1"'t in inkfest,. (ICTS01\D1~nllllives. and lI.\si¥"s o f each party. subjcct
I" ue lifnilation on lTar\1Ifer lind a'~sigmTlelll comaieed in this Agreement. An> reference in this
A~'lQI;nl 10 a sp..-<:i fically named ran>. shall be deemed 10 apply 10 any 5UC«SSOf. heir.
administrator. cx..:<:UIOr.~Lali~. 01' a.wgn of the ran> " ho has acquired an interest in
cumpti_'c wi th tbe Icrm.~ of th is AglCe lllCnt.01' under I,,, .

IU 6 Rc:laliomhip of thc r;uties. Nothing in this Apeemcnl, the Gr.mt
Deed, or any othcl' documenl executed in connection with this AgJffIDml shall be coll5UUc:d 115
cre ating a parteershlp, joint venture , Olj,Ienl:Y. em plo>mml relatiomhip. o r simiw- Id illliomhip
bc:t"«n City ar:tJ lhe l}e\-c:loper Of any of lhe De"eloper', ccntrectors. SubronUlM:Wrs, em ployees,
'~lS. repeescn tetives, uansferc:o:s. seceessors-in-interest or assi!',J1S. Nothing in th is Agreemenl
cstabli~ a principal and agent relal ionsh il' hetween the parties.

8.17 Nature of the Proj!X\. The rroject is a private undertaking o f lhe
Developer. AflcrCity com 'C)"!! title 01possession of the property 10 Developer. the fk\lelnpa shall
ha ve exc lusive control over the Property. subject to the terms ofthis Agreement and all applicable
Federal . Slale and local laws. ordina nces, codes. rcg ulalioll5. ~"1andards and mlk ies .

8.18 Urn!; orJ.;~~."~. Time is of the CSSCflCC of each term. condition, and
covenant contained ill this Agreement .

8.19 Su....·ivlll o f !'{Qvjs jQns . l oose provrsrona expressly surviving
expiration or earlier rcrmmanon. including each indemni fication provision. shall survive the
Closins and e xpiration or earlier termination of this Agrecm em, andshall not mtrge with theGranl
Deed or other document evidencing any inle rnt in real property.

(SIGNATURI::S APPEAR ON NUl PAGEl
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Pruiect Dal a
lJu ihli n~ ~Aw _ Triplex (4 Buildings Total )

2 SIOf)' Building
Uni t I = IBRlIBA " 635 sf
Unit 2 = IURl I BR = 784 sf - 1568 sf

Tota l Building Area = 2,203 sf per bldg
2,203 x 4 Hldgs = 8,812 sf

Buildin ll ~C· - Live Work wf2 C:Jr Garages
3 Slory Building
2J:UU2 BA = lAI4sfeach
Office Splice = 199 sf

Total Per Unit - 1,613 sf
1,613x 9 per bldg = 14,517 sf

Te tal lledruu m Mil.
IHRII flA - 40 units (580/0)
2HRl2 F1 A - 15 unils{ 22%)
2HRl2HA (nat l = 14 unils(20%)

Tota l Dwell ing Unil (' ounl = 69 units ( 100"10 )
Totai ll edroom Co un t = 98 bedrooms
Equal s I parking stall per bedroom with 7 extra
stalls for a ratic of 107% perking per hcdroom
Office I Reta il

3 Story Building
3,532 sf per !loor
3,53 2 x 3 fleers = 10,596 sf
8 parking stalls

Build in!: ~ II" - ePlex (7 Buildings Total )
2 Slol') Building
Unit I = IBRlI BA = 775 sf (lI 2 ]
Unit 2 - \BRl lD A = 792 sf (x 2)
Unit 3 - 2BIU2BA = 924 Sf(lI 2]

TOI3I Building Area " 4,982 sf per bld g
4,9112 x 7 bldgs = 34,874 sf

lIui ldi n!: - n '' - Live Work
3 Story Building
2BRl2BA = 1,414 sf each
Offi ce Space = 608 sf

Total Per Uoit = 2.022 sf x 3 per hldg9l,066 sf
6,066 sf II 2 bldgs ~ 12.132 sf

Tnt. II'u k in !:
Open Stalls = 33
2-Car Garages = 18
I Car Garages = 54

lola! Parking - 105

NOTE: Developer intends 10develop the Project substantially in Ihe fonn ami manner presented
herein. Developer may, however. make changes, revisions. amendment s. or alternations to the
Proj ect (including the number and Iype of res idcmiaj units and amount of commercial space, IlJId
configuralion or layout of the same) subjL'Ct to the approval ofthe City Manaji:er. which approval
shall not be unreasonahly withheld.



EXHIB IT A-I
LEGAL LlESCRII'T10 N

TH E LA!"'Il I~EJ<'EKKEn TO HEllllN BELOW IS SITUATEIl I1" TIIE CITYOF m~:SNO.

COU NT\' OF FItESNO, STATE Of/ CALIFORN IA, ANIl IS IlESCIUHEI) AS FOLLOWS:

I'ARCEL I
APNS 466-1 45-02, 03 and a portion of 01

TIUll portion of Block 88 o f the To wn (now City) of' Fresno. recorded in Vol ume I , Page 2 of PiaIS,
Fre sno County Reco rd descrihed as follows :

BEGINNING atthe most Southerly corner ofLot 16 of said Block 88; thence N0I1hwesterly along
the Southwesterly line of the Ncrtbcastcriy Hal fofsaid Block 88, also being along the N\lrtheasterl ~'

right-of-....'8.y line of th e 20 foot alley in said Block 88, roa po int on the Southwester ly line ofLot 6
of said Block 88. said point being 16.00 feet Northwesterly from the mo st Southerly co rner ofsaid
Lot 6; thence Nonheasterty along a line pardllel with and 16.00 feet North wes terly of the
Southeasterly line of said Lot 6 to the intersection with the Northeasterly line of said Lot 6; thence
Southeasterly along the Northeasterly line ofMid Block 88 , also being along the Southwesterly right ­
of-way line of Van Ness Avenue, to the most Ea sterl y corner of said Lot 16; thence Southwes terly
along the Southeasterl y line of said Lot 16, alSll being al ong the Northwesterly right-of-way line of
Stanislaus Street to the Point o f Beginning.

TOGETHER WITllthe underlying fee interest, if any , adjacent to the above described property in
and to the adjoining public way.

Res ulting in one Parcel.

Contains an area o f 39,900 square fee t, more or less .

SUUJECT TO all ea~ements, agreements. and covenants of record.

PARCEl. 2
APNS 466-1 45..()4, 05 lind 06

1llat portion of Block 88 of the To wn (now City) ofFresnu . recorded in Volume I, Puge 2 of PiaIs.
Fresno County Record described as follows:

BEGINNING at the mO~1 Southerly come r of Lot 17 of said Bleck 88 : thence Northwesterly along
th e Southwesterly line of said Bloc k 88. also being along the No rthea' terly right-of-way line of
Fulton Street. to the most Westerly cOlllerof Lot 26 ofsa id Blodi. 88; th<."OCc Northeasterly along the
Northwesterly line of said Let26 to the most Northerly corner o fsaid Lot 26; thence Sou theasterly
alooi!: the Northeast erl y lioe o f the So uthwesterl}' Hal f of said Block 88 , also being along the
Southwesterly right-of-way line of the 20 foot alley in sai d Block 88 to the most Ea.,ter ly corner of
said Lot 17; tlience Southwesterly along the Southeasterly line of said Lor 17, also being alon g the
Northwesterly right-of-way line o f Stanislaus Street to the Point of Beginn ing.



TOG F.TIIER \\ffil lhc undalying fee interest. if any, adJl1CCflt 10 theabove described property in
and to the ddjoining public "'ily.

RC'SIlltinl! in one Parcel.

Con~ifl.1, an aTC:II of 17.soo squano fed.~ or less .

SUBJ ECT TO al l casemcn~ agr«menl$., andcovenants of record .

PARCf:L J
API' 466-14$-68

Thai ponion of Block 88 of the Town ( lJI)W City) of Fresno. recorded in Volume J. Palle.2 of Plats.
FIT§IltI Cnwaly Record describl:d 1I5 folio,":

BEGINNING at the most WeslCTiy oomcrnfLo! 32 of said Block 118; Ihcncc NOfthc:O!._terlyalong the
Northwester ly line of said U>I 32. also heing alonll theSoutheasrerfy right-of-way line of Ca laveras
Slm:t. to the most Northerly comer of said 1.01 32: thence Souihcasterlyalong the Northeasterly line
of the Southwesterly IlaJf of said Block 88. 01$0 hcing along the Southwesterly rigbt-cf-way line of
the 20 foot alley in said Block 1111 . tn the most Ea~terl y com er of LOl 29 in said Block 118; thence
Southwesterly along lIle Suulhea.~terlr line of said Lo t 29 to the most Southerly comer of said 1.01
29; thence Northwesterly along the Southwesterly line of said Hloc k 88. al$l being along the
Nol'1hC'llIiterly right-o f-way line o f Fulton SU'eet 10the Point of Beginning.

TOOI':THER WIll-I the undcrl)'ing fee anerest, if any. adjacent to the above described property in
and to the adjoining publ ic '.,a y.

Resul ting in one Parcel,

ConWfl.1, an IIl'n o f 15.000 sqUlU"C fen.~ or IC'SS.

SUBJECT TO al l c:asnnents.~l$., and (:O,mants of record.

PARCEL.( - CO:\"TI SGE."lriT t TPOS APPROVAL OF ALLEY"ACAUO' BY TIlE cnv
OF .·Ri:.~MJ

the Southeaskrly 250 lix1 of the Alley in HklCl1&. 20 feel ...ide.l~a viDg!he Ciryof Fresno "'ilh!he
NorthwntCTly 150 feel oflhc: AllCJo"in Bloclll8. 2Q feel ...ide. as sho..n on thc Site Map all'll:hc:d
hcrcitl to Exhibit A.

SUBJECT TO lhc:retention ofa uti lityeasement in favor of !he City of Fresno and all other utilities.

2012-022
15-A·llllKO

Plat 2655
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"-< 'Oft: or Ill' l:LOl'.'\I F5T
A' Il 8.~~IC Dt:sIG:\

[k..~p'," S10Oe>.dop . _ ' mU;N n: . • ;''tlillI rm&lli pro;ea on the P1o;..d consiSilinc of
-rP'U1imMdy sUtynme(69I .csidtnlw uni11and~ 00lDIDI::r'riaI tpKC_ TwmIy four(2-i1
of the • ' to 'lIiaI UIliIs (the ~Affohiloblo: LTftiui ~10beR"IIICd and p u c••ed~ Affonirohk RmW
IkMniftJ.

~doper i/lII:Ns 10 lkvdop the P1...;ta ~tiall)' in the form and manner prnmIed htm",­
~dop:r ~'. ho'oo~er. nWoc chMgn. rnilionl. amrodmml.l. Of .tlnMbonllO tbc J>roj«I
(includina the number and t}l" of resident. units aid amotIllI of cammcn:ilII spKe, MId
cvnfi,_ionOf byout of the samc: ) sut;«t 10 ibe ltppro~lII uf ibe Ci.y M...,..,-. ..ilich -r1"Uvlll
IIIWI not be ~o;onabIy withhc:ld.



J:XlIlIIIT C
l>t:Rt·()K~IA."Ct: SCH EDUL E

Improvement s shall becompleted within 18 mouths of the start of ecnstrecuco.
Con~lruction 10 commence by: December 30, 2015
Con~lruction 10 hecom pleted by: May 30, 2016 (" e lln_l ru ct i" n Cnml' lct inn Ih l ~" )

h ..m. Co m pl..IN T im.. for p ..rformsnc.. Fesl imslN Osl..

De v..loper e xecutes and del iwn OIl <)C before October l B. 2012 lktober 111.2012
AgleeDi<C1lllO City

City sJ'I'Illvn Disposition and On or before October IB, 2012 Octohcr IB, 2012
Deo.-elopmenl AgrC'eJllml (DOA) ....i th
DC'velopt:r for Project

SY1'1nJ»ion and Arr>roval Certificates Wilh in 15 days after approval OcIObc:r 31, 2012
2f1mwanec . The: Developer furnlsbes 10 o f Ihis Agreem enl by Cily.
City af'Pl"OJ'riale certificates (If bodily
inj W}' amI ['Tupert)' damage insueance
policies.

Ci ty executes AgrecmclIl Ancr receipt and approval of November 2, 2012
in.-unmoe certificates and
r~"cl pt o f executed documents
from Developer.

0 e ,,"cnl o f Construction of On a schedule lhal ....ill December 30, 201 5
Developer ', lmprovemenls. Within 30 coordinate with the Developer' ,
days ,ftC\' receipt of building permits by COII-'<trt.IClion schedule.
the Developer, consITuction $hall
commence uri me Ilrsr p~ of
impro\-emctllSdc:sil!Jl3led by De\'eloper
10beOOOSlr\lded on the Project Site.

fnmpktion of Construeti<>nof Within the specified months May 30. 201 6
IX..-clwer' ,lmrrovcmml.'i. Th< .Ikr romrnrncancru tb=of b)'
Developer shall complete construction of the 1~1oper. 00110 exceed 16
the improvanenlS 10 be conmuctcd (lfI monlhs after~Io f
the rro;«1 She. eonsuuctioo

bsuancs - Certificate ofComplctiou. Promptly after oomplction ofall June 30, 2016
City shall furnish the Developer ....ith. wnstruetion and upon "'ritleD
Cmilicale ofCompktion on the Project request thereof b)' the

Developer.

. . .
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J. " uabl considerati n,

Jl
I 1 II.

I 3 releas M I rial into the environment urs, runt e will.
s 0 11 S 5 ible er the release. furni II ranter \ 'tlh n c py 0 . any repo I tin th reto nd copies of nil
corre ndence v ith ov rnrnentnlagcn i latin to the relc ponre l t, Imm "ill Iurn i 'h Gr ntor
with cop f tiny oth r environmental cntitlcm nt inquiri s rclatin to r 11m erin zth Pr I .1 including,



i g rh rm te whi h

c. Gran tee release Jrtmtor f
onne I d \ ith th environmental conditi n til
lairn ran t I: rna have agai nst irantor und er the

n I.
............... ...rd I} h I

om n



IN WITNES \ HEREO . the Grantor has cause d this instrum nt to be ex cured on its behalf'by its
respective officers ther unto duty authorized, this ,...-,? da of r 20 12.

"GRA OR"

CITI' F F ESNO
a municipal corporation

By:
Its: Cl~ /If.....

Date: /0- :z- ').... - I 2----

J



AITACH'\IL'T :"00. ' GkA.'T DEED
fTDA PRO l' f RT! [ !>, !.LC

!.U'A!. U£ !>C NIYl IUr'Io l lF TIlE rROl·[RT lr~..

Till: l.A~ I) RJ:n;R1U :O TO II £ R EI:"ri RF.I.OW IS SIlUATE U1:0; 1 m : c rrv OF J·Rr$NO.
C()IJ l\"TY OJ" nU:S:"riO. STAn : O F CA U H IRNIA. AI'D IS m :s o Ulu:o AS rOLLOWS:

PAR CEL 1
APNS 466-145-02, 03 and a portion of 01

Thill portion of Block xx o f the Town (now Ci ly) of I' resno, recorded in V",I"'lIl<' I , ('age 2 of Plats,
f re sno County Record described Il.'I fello ws:

BEGINNI r.:G al the: most Southe:rly' comer of Lot 16 of said Block 118. thence North .... esler ly a1on!!
the Southwesterly line of the J-;ortJH:a,,'erly 1lo11fof said m ock 1111 . also bei"tl along the r-!Ortheol:,krly
right-of-WlIY'l ine o ( 'he 2() (001 alley in said Block 1111. to a poinl on tho: SouthwCSlerly line o f Lot 6
of sai d Block 1111 . said poinl being 16.00 (eet Nonhwnl-CTly lTum tho: IT1051 Southerly comer o f said
Lot 6; ~No~crl}' along a line paralkl ..ith and 16.00 feel North"''eSledy of !he
~y line of said Loc 6 10ee intersection ...ilh the Nonhca.'<taiy· line ofsaid Lot 6; tbence
Southeaslerly' along !he Nor1heasIcrty line ofsaidBIo:od.II, also bcingalong theSouIhwe:sIerty righl'
o f-..a), line o f Van Nns A\"cn uo:. 10 the mosI Eas1erl)'cornerof said Lot 16; tbeece SouthweSlni)'
along the Southeaslerly line o f sa id Lot 16. a1!lO being along !he North"'~lerly right-of-way line o f
SWlislau.s SIn:eI 10 the poim of Beginning.

TOOEl"HER WITI l lhc underlying fcc interest , if any. adjacemte the above described property in
IUId 10 the adjoini ng public way.

Rcsuh ing in one Parcel.

ContAins an area o f 39.900:;quare ft et, more or less.

SUBJECT TO all e8.'tCmC'n ts. agreements. and rovenanl5 of record.

PARCE L 2
API\S 466-I4S-04. 05 and 06

Thlllt portion ofBlock 88 o f the TO"'"lI (DOW Cil)') of fresoo. rrcorOOd in Volume I , Page 2 o f Piau.
Fn:mo COUlIl)' Ro:cord dnaibN as follow'S:

BEGINNING al lhe most SoutbcTly' comcr ofl.OI 17 o f mi d Block III ; thrncc: J-;orthwCSlerly' along
the: Southwesterly line o f sai d Block 88. abo being along the Northea.o;ter l)' righl -of-"'lly line o f
fuhnn Street. 10 the most Weslerly comerofl.0I 2t\ nf said Block 88 ; ul<:nce Northea.<\<:'rlyalong the
Northwester ly line of said lot 26 to the most North erly comer of said 1.01 26; thc:ru::e Sn<'!lhe ,,-slerly
along the Northenstcrly line of the Sou thw esterly lI alf of said Block HH, else being a iling the
Suuthwesterly righ r-of.way lint of the 21) fool lillcy in said Rlock 88 In Ihe must Easterly comer of



~id 1.N 17; thenc.., Southwntcrly a1un~ the Sou~crly line. ofsaid lnt 17. al'\l'l ~in~aJoog the
NortbWl,'i terly righl o(>f~",,,y line o f Stanislaus Stm:1 lu the Puinl o f Beginning.

TOG f,."-IlER WITH the undcrl~i~ fee inte"'"5\,. if lUIy. aJjactnt lo th<: ahn\'t described P"lI.. rt~' in
and 10 tbe adjoining public "") .

Resuhing in ODI: Parce l.

Contains an area 007,500 squar", fed" mar..,or jess,

SU8JI::CTTO all cascrntllb.~nt:s..md cevenams of record.

PAKC t:L J
APN o&M- 14S.()8

Tha, port ion of Rlock 88 of the Town (now Cil)') of rresno. rewrded io VoluOlt I . Page 2 of'Plats,
Fresno County Record described as follows:

HEGINNING atthe mOSI Westerly ccmcr of'Let 32 o f said BInd 1111 ; thence Northea~'ctl y nloJlg the
Northwesterly liJIC of said LOI 32, also hciJlg along the Southea.~lerly right-of-way line ofCalaveras
Strcrt. 10 the most Northerly comer of said Let 32: thence Southeasterly along the Non hcastcrty line
of the Southwcsterly Halfof said Bloc k 88. also being along the Southweste rly right -of-weylinc of
lite 20 fOOl allc), in said Block 88. 10 the m<)S1 Easserly corner of Lol 29 in said Blod.. 88; thence
Sou thwesl erly along the Southeas lerly liee ofsa id Lot 29 10 !be most Southerly COTTlC'l" of said Lor
29; thence Northwesterly along the Southweslcrly line of said Bloc" 88. also being along the
Nonhea.~I)' right -of-....ll)·lilK' o f Fullon Stn:c'l to the Poinl o f Beginn ing.

TOOETIIER \\Tnf !he un<krlying fee internl. if any. adjatX'nl lu the above descri bed propo:ny in
and It:I the adjoin ing public W3)·.

Resulting in eee Parcel.

Con!airu an ami of 15.000 square feet. ITIOU oe less.

SUBJECT TO all eeseroeau, agn:cmmts. and CUVnJan15 of n.oron1

2012.(122
l S -A·~11l1O

Plat 26~S
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