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AGENCY BRIEFING REPORT
Date: September 29, 2015
To: Oversight Board
From: Enrique Mendez, Project Manager
Through: Marlene Murphey, Executive Director
RE: Item #9 - Convention Center Development - Old Armenian Town LLC

This obligation pertains to a Master Disposition and Development Agreement between the
Redevelopment Agency of the City of Fresno ("Agency") and Old Armenian Town LLC
("Developer") for a master development of approximately 9.72 acres located in the Convention
Center Project Area generally bounded by O Street, Ventura Street, M Street and Freeway 41
(the "Master Development Site").

Upon completion of the historic structures rehabilitation that includes landscaping, security
fence, and a wayside monument the Agency will notify the Master Developer per the First
Amendment to the MDDA that the Agency is in compliance with the Court Order and will issue
a notice of readiness to convey the assembled parcels per the Agreement terms, to the Developer.
The Developer will then have 120 days after the notice to proceed with construction activities
scheduled on or after that date, and all construction and maintenance obligations imposed on
Developer under Sections, 11, 12, 14 or 15 of the Agreement. The Developer continues to
actively seek tenants for this project.

Background:

The project is a phased mixed-use development of office and retail buildings, Armenian Cultural
Center and parking structure. The three-story, 60,000 square foot, Sth District Court of Appeals
office building located within the Master Plan Development on the southwest corner of Ventura
and O Streets was completed in September 2007.



The Master DDA requires the Agency to convey approximately 317,800 square feet of land to
the Developer. The Developer is required to develop in two phases an integrated high-quality
mixed-use development containing office, retail, parking, restaurant, service, and community
uses and related facilities.

In November 2002, an Environmental Assessment Application and Mitigated Negative
Declaration were approved for a Conditional Use Permit authorizing the acquisition, clearance,
and transfer of land for the 9.72 acre site. A portion of the site was transferred to the State of
California for the Sth District Court of Appeals construction and the remainder of the land is for
the proposed OAT Project.

The Project Site included numerous pre-1957 buildings that were evaluated for their eligibility to
the National and California Registers. Five homes were found to be potentially eligible and were
designated as Historical Resources. The Mitigated Negative Declaration identified the historical
resources for relocation and preservation. The site specified as the receiver site for the five
homes was previously the Fresno Fire Department Headquarters at 450 M Street.

A 2004 EIR analyzed and expanded on mitigation of the historic resources impact on the mixed-
use development. Three final receiver sites were considered ("L" Street and San Benito Street,
the Fire Station Site and the Emerson School Site). The site determined to be the most
compatible with the historic resources and with the least environmental and historical impact was
identified at the "L" Street and San Benito Street site.

In January 2005, a lawsuit was filed in the Superior Court of California, County of Fresno,
challenging the proposed final placement of five identified historic structures. The Court
Judgment issued by the Superior Court of California, County of Fresno and an appeal upheld by
the State 3rd District Court of Appeal in 2008, required the final placement and rehabilitation of
the historic resources to be on the fire station site at Santa Clara and M Streets.

Per the Master DDA, the Agency will use its best efforts to acquire the remaining parcels
identified in the agreement.

Interested Parties:

OAT - Gunner and Andros dba Old Armenian Town, LL.C
General Partners:

Richard Gunner

George T Andros

Dennis Frye

Lowell Carruth






SECOND AMENDMENT TO
MASTER DISPOSITION AND DEVELOPMENT AGREEMENT

This SECOND AMENDMENT TO MASTER DISPOSITION AND DEVELOPMENT
AGREEMENT (the “Second Amendment”) is entered into between the REDEVELOPMENT
AGENCY OF THE CITY OF FRESNO, a public body corporate and politic (the “Agency”), and
OLD ARMENIAN TOWN, LLC, a Califomia limited liability company (the “Developer”), as of
the Effective Dato (defined in the First Amendment). This Second Amendment is entered into in
respect to that certain MASTER DISPOSITION AND DEVELOPMENT AGREEMENT (the

“Agreement”) between Agency and Developer, with an effective date of July 29, 2005, as
- amended by the terms of the First Amendment to Mastor Disposition end Development
Agreement, with en effective date of December 6, 2006 (the "Fitst Amendment"). All terms
whoss initial letters are capitalized and not otherwise defined herein shall have the meanings
ascribed to them in the Agreement or in the First Amendment, as applicable.

AGREEMENT

1. Parking ] etter Agreement. Refercnce is made to that cextain Agreement dated August

10, 2007 from the Agency to Dennis Frye, as agent of Developer, attached as Bxhibit "A" (the

“Parking Letter Agreement”). The parties herehy incorporate the tevms of the Parking Letter

lﬁ:gmement in its entirety into the terms of this Second Amendment, as though fully set forth
erein.

2 Eatension of Conveyance Degdline. Section 5.3 of the First Amendment is hereby
amended by striking the reference to "December 31, 2007, aud ioserting in its place a reference

to “May 1, 2008".

3. Asbestos Abatement. Agency will remove all hazardous materials, including asbestos,
from the interior of the Fire Department Headguarters within 60 days of vacation of the premises
by the Fire Department.

4. Contimiing Effect Al tetms and provxswns of the Agreernent and the First Amendment
not expressly amended herehy shall remain in full force apd effect.

s Coupterparts. The Parties may sign this Sccond Amendment in counterparts. Each
counterpart, when excouted and delivered, will be onc instrument with the other counterparts.
The Parties will sign at lcast four duplicate originals of this Second Amendment,



6. Effective Date. The effectivo daie of this Second Amendment shall be December 13,

2007.

REDEVELOPMENT AGENCY OF THE

CTTY OF FRESNO

Bgr "}L .
Marlene Murphey,
Dated: 3&34/7

Executive Director

ATTEST:

REBECCA KLISCH

Bx Officio Clerk
Redeve]apment Agency of the
City of Freano

sy Monsi of fodulochas
Dated:_ W 25,2008

APPROVED AS TO FORM:
JAMES SANCHEZ

Attorney

Redevelopment Agency of the -
City of Fresno

sr%_,'
Deputy/Assi ial Counsel

Dated: ? - %e0D

OLD ARMENIAN TOWN, L1.C,
a Californin limited Liability compeny

oy Wl .
Nme:g;’c"\w |L GH_W

Title: Membexr

Dated: March 3, 2008

APFROVED AS TO PORM:

Attornoys
Old Ammenian Town, LLC.

Bsn[ﬁ W
v

Datedg: Maxch 3, 2008
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The City of Fresno hereby concurs in the Second Amendment's provisions that modify the
obligations for contingent payment of the Unreimbursed Storm Drain Expenses.

City of Fresno,
a California municipal corporation

ANDREW T SouzA

Printed Name

CITY MANAGeEL

Title

Datad: 3[ 20125

ATTEST:
REBECCA KLISCH
Cletk of the City of Fresno

By: MMMJ
Deputy ’

Dated: _‘17jaA 25,2008

APPROVED AS TO FORM:

JAMES SANCHEZ

City Attomey

City of Fresno

VA = 2
Deputy/AssistantSpecial Cotlsel

Dated: - See-




Exhibit A

Parking Letter Agroement



:development Agency
aof the Cify of Fresno

2744 Tule Street, Snite 200 » Tresno, Cifornia 93721 = (559) G21-7600 » (556) 49%-1¥70 (Fex)

August 10, 20017

Deinis Frye
Gumere and Andros
355 W. Shaw, #84
Frasno, CA 93704

Dcar Mr, Frye,

1 undarsiend that Old Asmcvian Town, LLC (the' “Developu"), wants to comment
marketing and potentially constmeting Office Building No. 1. Howaver, as you knew,
the Court oider in the: Heritage Frezno lavesuit corrently designates the Fire Station Parcc]
25 the Final Recefver Site for the historical homes, and those homes s temporarily
srored on a site sxljucent o the Fire Station Pareal.

The: Agency is considering whether. in compliance with the ferms of the Cotut order,
furitliex 2valunticns of n Final Receiver Sife should be conducie), 2nd if conducted, how
10 assuro that they moeet the requirements of tha Cowt's order. Unless those natters ave
addressed, fho Agency does not intead 10 take uny sction that world impeda the Fite
Station Parect’s use as the Final Recefver S:lu

Tha temporary storage of the homes jd the Cowrf's decision nbou: the Fipal Recejver
Yite mesms thet, for the time heing, fhose portions of the Yite Station Parcel desigrated as
1he Final Receiver Sito aud the sita being used for temposary sterage cannot be used for
the suiface pakiog for Office Building No, 1. 1fthe homes are finally located ou Fin:
Statjon Parcel au the Final Receiver Site, the porties may need to finther uaond the
Master Disposition and Developmont Agreement w modify the final lwxg-tmn parking
amengements fu the Old Armenian Town Project.

Howcver, in order o begin matketing Offics Building No. 1, you bavo proposcd s
concepit for interim porting, This plan is salely an interi pmpesal. It docs not reflecta
long torm parking secangewment thur would sutixdy the neods of the overali Ofd Armenian
Town Project development. This is eviday, in part, by the fuct that your plan proposes
surface parking on certam sites thal ans otherwiso designated for the Annenizn Coltuyal
Center and Office Building No. 2

You have asked us to evaluate youi interim parking plon &ad to conffm thut it i
acceptable 1o the Agency 6s a teruporary measute. Your plan requires that cerfuin
propetics s mede mvailable on o schedule different than ss oziginally envisiued by the
Master Disposition aud Development Agreement.
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‘Ihe Agency hopes and intends thar the properties will be conveyed and the Project,
incinding the permanent longe-term parking, will proceed acconding to the Master
Disposition and Development Apreement, o3 amended by the First Amepdment.

Howevel, 10 asaist the Developy in murkeung Office Rnilding No. 1 1o potentixl tenants,
the Agency will agres to the following anangement for temporary surface parkiig:

Reforo December 31, 20077, if an another Final Rectiver Site for the homxs has not by
that time been selected in complionse with the Cowrt's ordor, the Agency will convey to
the Devaloper Parz] H of tho Master Pian excepl that porﬂm thar commprises the Fire
Station Parce] and except that portion thar comprisos the existing temporary storage sits
for the Mstoric resoures homes. The hmd conveyod will include portiuns of Samta Clara
mod "N Strects which will be yacaed. The portion of Pascel H to ho coniveyed is
referred 1n s “Reduced Parcel B." The portion of Parcel H not 1o be convoyed at that -
1ime is reforred 1o as the "Parcel H Remainder," The Developer then will have Redoced
Parcel H uvailable for sutface parkivp. Furiher, pny dights of Neveloper iadex Section 5

of thx First Amendment to Master Disposition and Dévelopuurnt shall continue, excep!
thut all references to Parcel H shail instead spply 10 the Parced H Remoinder.

Conveyance of Redueed Purcel IT will be subject o wriltzn copficmation by the
Devecloper thal, 58 10 Reduced Parcel H only, it is waiving its xights éoncemlog
copveyouce of Parec] 1) under Sccuon 3.2 of the Pirst Amendment to Master Digposition”
and Development.

The Agency 1y willing to lease the Fire Statinn Parce] (which is partof e Parcel H -
Remsinder) iy Developer for temporary sucface parking vees, with fhe Iéaso commencing
December 31, 2007 (or later, a1 the Developer's option). However, fhe leaso must
terminnls on reasononbls notice if necessary (o use the Fire Station Parcel as the ¥inal
Receiver Site for the five historlc hommy, T tho lease s terminated and tho five historit .
homes moved o the Fire Station Parcel, the Agency would convey to the Developer the
Iutdﬁ:ntcompmthecmutcmporuystoragam

In addition, the Agency is willing, no lmbtﬂimApnl 1, 2008, fo leasa the Dewlop-.r a
portion of Parcel B of the Mastor lan fox temparury sarface parking. The portion of
Parcel B 10 be Jeasel is the aren that somprises (e current Thrift Store. However, that
Jease raust terminals on reasonable notice dlSo if necesvary €0 use Paccel B us the site for
ths development of the Armenima Culrawal Center as roquired by the Muster Dispasition
and Developroent Agcement, Also, if the Devcloper requesis, the Agency will use its
best efforls iu scouripg, by purchase or Jrise agreemont, yorr use of dia existing
Armeniun Center patking lot dwing pormial busincss hours.

When the leaso for the Thrift Store is terpinated end the Armenian Cultural Center Is
relocated to Parcel B, the Apuncy would then convey or lease Parcel E (the current
Armenian Cultoral Cenlor l.m:) ta tho Devel¢per, which yoa could then use for surfues
parking piurposes in connection with Offica Building No. 1. 8o long as its use is Ynited
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to temporary suxface parking for Office Building No. 1, the conveyance of Parcel E
would not trigger apy Phase Tt development obligations.

The Agency also will explore with you the possibility of additional parking opportunities
on the East side of O Strect between Ventura and Fwy 41 for transitional parking until
muli level parking strachures are completed as provided in the Master Disposition and
Development Agreement, subject to such limitations as the Fire Station’s use as the Final
Receiver Site may impose.

We boliave the foregoing accurately reflects your interim parking proposal. I should
assure prospective tenants of Office Building No. 1 that thero will be adequate on-site
parking regardless of what happens with the Fire Statlon Parcel. 1 beligve thesa proposals

are consistent with the existing DDA and are approved based on the suthorities defegated
to the Exccutive Director under that DDA and existing Ageacy policics,

Sinccxely,

Maﬂcns Mmphey
Executiva Director

Ce: Doug Sloan, City Atiomey
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FIRST AMENDMENT TO
MASTER DISPOSITION AND DEVELOPMENT AGREEMENT

This FIRST AMENDMENT TO MASTER DISPOSITION AND DEVELOPMENT
AGREEMENT (the “First Amendment™) is entered into between the REDEVELOPMENT
AGENCY OF THE CITY OF FRESNO, a public body corporate and politic (the “Agency™), and
OLD ARMENIAN TOWN, LLC, a California limited liability company (the “Developer™), as of
the Effective Date (defined in this First Amendment). This First Amendment is entered into in
respect to that certain MASTER DISPOSITION AND DEVELOPMENT AGREEMENT (the
“Agreement”’) between Agency and-Developer, with an effective date of July 29, 2005. All
terms whose initial letters are capitalized and not otherwise defined herein shall have the
meanings ascribed to them in the Agreement.

AGREEMENT

1. velo, i ited Facilities. Developer shall promptly initiate and

diligently pursue completion of construction of the facilities detajled on attached Exhibit “A”
(the “Expedited Facilities™) on the portion of the Common Area Parcel to be conveyed as part of
Phase 1A, and shall complete the Expedited Facilities no later than the date the Courthouse
Facilities are completed. Developer has obtained and provided to Agency and State an
architect’s estimate from Robert Boro, landscape architect, which reflects that the Expedited
Facilities shall cost approximately Three Hundred Fifty Thousand Dollars ($350,000.00).

2. License to Access. Agency hereby grants to Developer a license to enter upon and access
Agency land on the Master Development Site to do all things necessary to install the Expedited
Facilities. This license shall continue until Agency transfers title to the Common Area Parcel or
the Agrcement is terminated.

3. Further Common Area Improvements. Notwithstanding any other term or provision of
the Agreement or the present drafl of the Master Plan CC&R’s, Developer and Agency confirm
the following schedule for construction of further Common Area improvements:

3.1.  Further Common Area improvements that are in addition to the Expedited
Facilities and which are to be located upon a further portion of the Office Building No. 1 Parcel
(Parcel D of the Master Plan) shall be constructed in conjunction with the construction of Office
Building No. 1. Developer’s cbligation to construct such improvements is subject to the
condition precedent that all conditions under the Agreement to Close of Escrow for Phase 1A
and Phase 1B of the Project as defined in the Master Plan CC&R's are satisfied or waived..

3.2.  Further Common Area improvements {o be located upon a portion of the Cultural
Center Parcel (Parcel B) and the Office Building No. 2 Parcel (Parcel E) shall be constructed in
conjunction with the construction of Office Building No. 3. Developer’s obligation to construct
such improvements is subject to the condition precedent that all conditions under the Agrecment
to Close of Escrow for conveyance of the entirety of the Phase 11 lands are satisfied or waived.

4. Agency Reimbursement for Courthouse Utility Expenses. Developer states that it has

incurred the following expenses to install certain Courthouse Utilities, which are subject to

verification of the amounts (the “Courthouse Utility Expenses”): ‘A

\‘[_) 1 r

L)
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4.1. $24,018.00 for PG&E fees;
42. $34,000.00 for SBC telephone lines;

43. $49,274.92 for storm drain improvements, which is the amount allocable to the
Courthouse improvements on account of a total of $219,964.12 of storm drain expenses incurred
by Developer. (The expenses incurred for storm drain improvements not reimbursed hereunder,
totaling $170,689.20, is hereafler referred to as the “Unreimbursed Storm Drain Expenses™)

After completion of the Courthouse Utilities and upon presentation by Developer
to Agency of documentation that allows verification of the amounts expended by Developer,
Agency shail reimburse Developer the above Courthouse Utility Expenses totaling no more than
$107,292.92 in full within 60 days of the Effective Date of this First Amendment.

5. Reimbursement of Specified Expenses, Schedule Postponement and Termination Rights.

5.1.  Reference is made to certain pending litigation conceming compliance with the
California Environmental Quality Act in the Superior Court for the County of Fresno (Case No.
05-CE CG 00012). A central feature of that case concermns the efforis by Agency to relocate
certain Historic Homes from a temporary storage area on the Master Development Site to a new
receiver site that is not located within the Master Development Site (the “Historic Homes
Relocation”). “CEQA Case” shall be defined herein as Case No. 05-CE CG 00012, as well as
any subsequenily filed case, to the extent eny such case may contain a legal claim that the
Historic Homes be permanently located within the Master Development Site, and any such claim
has not been dismissed by the court or adjudicated adversely to the claimant.

5.2,  Agency shall not issue a notice of readiness to convey the Office Building No. 1
Parcel (Parcel D of the Master Plan) pursuant to Section 7.6 of the Agreement, except in
conjunction with the concurrent issuance of a notice of readiness fo convey the Surface Parking
Parcel (Parce! H of the Master Plan). Further, Developer shall not be obligated to accept a
tender of title and possession of the Office Building No. 1 Parcel (Parcel D) except conjunction
with the concurrent tender of title and possession of the Surface Parking Parcel (Parcel H) .

5.3. If Agency has not tendered to Developer on or before December 31, 2007, title
and possession to the Office Building No. 1 Parcel (Parce] D) and the Surface Parking Parcel
(Parcel H), free of the physical presence of the Historic Homes within the Master Development
Site, then Agency shall reimburse Developer for amounts Developer has actually expended for
the Expedited Facility improvements, in a total amount not to exceed $350,000.00 (the
“Expedited Facilities Reimbursement”).

54. Payment of the Expedited Facilities Reimbursement shall be further conditioned
upon the Developer confirming in writing that it will complete Developer’s obligations under the
Agreement and the Master Plan CC&Rs, as amended herein, but on a schedule postponed by one
hundred twenty days plus the number of days after December 31, 2007, that the Historic Homes
remain on the Master Development Site.
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5.5. Ifa CEQA Case is pending on or after December 31, 2007, then, at the election of
Developer, with written notice to Agency, Developer’s schedule set forth in the Agreement, as
amended in this First Amendment, as to construction activities to be performed by Developer on
or after that date, and all construction and maintenance obligations imposed on Developer under
Sections 11, 12, 14 or 15 of the Agreement, as well as payment of the Expedited Facilities
Reimbursement, may be delayed until 120 days after any such CEQA Case is no longer pending.

5.6. 1fa CEQA Case remains pending on December 31, 2009, then the Agreement
may be terminated upon 30 days written notice by either party. During that 30 day time period,
the parties shall meet and confer to determine whether the Agreement may be extended upon
mutually acceptable terms.

5.7.  Ifthe Agreement terminates pursuant to Section 5.6, and if the Expedited
Facilities Reimbursement has not been previously paid, then Agency shall, not less than 60 days
following the termination of this Agreement, pay to Developer the Expedited Facilities
Reimbursement, and additionally not less than 60 days following termination pursuant to
Section 5.6, the City of Fresno shall pay to Developer the Unreimbursed Storm Drain Expenses
(and Developer shall assign to City all rights to reimbursement of the Storm Drain Expenses),
and the Developer’s sole remedy as to any claim arising from the Agreement as to the Agency
and the City of Fresno is acceptance of the Expedited Facilities Reimbursement and
Unreimbursed Storm Drain Expenses.

5.8. Notwithstanding the foregoing, the provisions of this Section shall no longer
apply as to any portion of the Master Development Site after the Developer provides a
Certificate of Readiness to Proceed pursuant to Section 7.6 of the Agreement, with respect to any
Development Parcel.

6. Continuing Effect. All terms and provisions of the Agreement not expressly amended
hereby shall remain in full force and effect.

7. Effect on Interpretations. Certain provisions of this Agreement are intended to clarify
terms of the A greement which the parties may dispute. Therefore, this First Amendment shall
not be used as a tool of interpreting any term or provision of the Agreement which is not
otherwise expressly amended hereby. The parties also acknowledge that each has participated in
drafiing this First Amendment, through legal counsel, and no potentially ambiguous or vague
{erm is to be construed against any particular party by reason of a claim that that parly drafled the
term.

8. Counterparts. The Parties may sign this First Amendment in counterparts. Each

counterpart, when executed and delivered, will be one instrument with the other counterparts.
The Parties will sign at least four duplicate originals of this First Amendment.

A



9. Effective Date. The effective date of this First Amendment shall be December 6, 2006.

REDEVELOPMENT AGENCY OF THE OLD ARMENIAN TOWN, LLC,
CITY OF FRESNO a California limited liability company
By: MW\
Marlene Murphey, {
Executive Director Name: Richard V. Gunner
Dated; LZ'/ l "I'/ 0/6 Title: Member

Dated: December 5, 2006

ATTEST: APPROVED AS TO FORM:
REBECCA KLISCH

Ex Officio Cletk Attormneys

Redevelopment Agency of the Old Ammenian Town, LLC.
City of Fresno

Deputy
Dated: !&ZM L /5,,&00@

APPROVED AS TO FORM:
JAMES SANCHEZ

Attomey

Redevelopment Agency of the
City of Fresno

Jeffrey M. Reid

ated: December 5, 2006

(w
By:
Deputy/Assistdnt/Special Counsel

Dated: \"’—B -t 6




For purposes of approval of the contingent payment of the Unreimbursed Storm Drain Expenses,
the City of Fresno hereby states its agreement:

City of Fresno,
a California municipal corporation

By: @ﬂaﬂ\({%‘g—\

Andrew T. Souza

Printed Name
City Manager

Title
Dated: 12/13/06
ATTEST: APPROVED AS TO FORM:
REBECCA KLISCH JAMES SANCHEZ
Clerk of the City of Fresno City Attorney

City of Fresno
Deputy Deputy/Assistant/Special Counsel

Dued: _KPCombO). /3,200 pae:_tT =906




Exhibit A

Expedited Facilities:

All expenses associated with the engineering and construction of those Common Area
Improvements whose scope is detailed as follows:

[Mutually Approved Boro Landscaping Plans to be attached]

[Plans for Temporary Installation of
Courthouse Dropoff and Handicapped Parking Improvements]
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MASTER DISPOSITION AND DEVEL OPMENT AGREEMENT

|
THE REDEVELOPMENT AGENCY OF THE CITY OF FRESNO

and

OLD ARMENIAN TOWN, LLC



MASTER DISPOSITION AND DEVELOPMENT AGREEMENT

The REDEVELOPMENT AGENCY OF THE CITY OF FRESNO, a public body
corporate and politic (the “Agency”), and OLD ARMENIAN TOWN, LLC, a California limited
liability company (the “Developer”), enter this MASTER DISPOSITION AND
DEVELOPMENT AGREEMENT (the “Agreement”) as of the Effective Date (defined in this
Agreement).

RECITALS:

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

A. By authority granted under California Redevelopment Law (the “Law”), the Agency is
responsible for carrying out the Redevelopment Plan for the Convention Center
Redevelopment Project Area, as amended (the “Plan™).

B. The Council of the City of Fresno (the “Council”) adopted the Plan on January 12, 1982,
by Ordinance No. 82-6. The Council amended the Plan on December 6, 1994, by
Ordinance No. 94-118, and on June 30, 1998, by Ordinance No. 98-46. The Plan,
imcluding the amendments, are recorded in the Official Records of Fresno County.

C. The Plan affects and controls real property development and use within that area in the
City of Fresno, California, described in the Plan (the “Project Area™).

D. The Agency has selected the Developer to be the master developer of approximately 9.97
acres located in the Project Area generally bounded by O Street, Ventura Street, M Street
and Freeway 41 (the “Master Development Site”’). The Master Development Site is more
particularly described on attached Exhibit B.

E. The Developer proposes to develop the Master Development Site, other than the
Courthouse Parcel and the State Parking Parcel (but including the Parking Structure
Easement on, over and under the State Parking Parcel), in two phases, Phase I and Phase
II as shown on the Master Plan attached as Exhibit A (the "Master Plan™), as an integrated
high-quality mixed-use commercial development containing office, retail, parking,
restaurant, service and community uses and related facilities. The proposed name of the
Master Development Site, afler development, is *‘Old Armenian Town.” As proposed by
the Developer, and pursuant to the Plan and the Master Plan, the Agency has entered into
the separate State Agreement with the State of California, acting through its Department
of General Services, whereby the Agency has assembled and conveyed the Courthouse
Parcel and the State Parking Parcel to the State for development, as part of Phase I, of a
multi-level court, parking lot and related facilities for use by the California Fifth District
Court of Appeal, all pursuant to and as an integrated part of the Master Plan.
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The Agency owns some real property within Phase I of the Master Development Site (but
not the Courthouse Parcel and the State Parking Parcel, which has been conveyed to the
State) and some real property in Phase I of the Master Development Site. Other real
property in the Master Development Site is owned by pnvate persons and entities. The
Developer proposes that, upon the Commencement Date for Phase I, the Agency use best
efforts to acquire the real property in Phase I owned by private persons or entities
(exchuding the Courthouse Parcel and the State Parking Parcel), assemble the acquired real
property with real property in Phase I owned by the Agency into separate legal parcels,
and convey the individual parcels to the Developer for development of Phase 1 pursuant to
the Master Plan, the Schedule of Performance and this Agreement. The Developer further
proposes that, upon the Commencement Date for Phase 11, the Agency use best efforts to
acquire the real property in Phase If owned by private persons or entities (excluding the
Lahvosh Bakery Parcel), assemble the acquired real property with real property in Phase
1I owned by the Agency into separate parcels, and convey the individual parcels to the
Developer for development of Phase 1I pursuant to the Master Plan, the Schedule of
Performance and this Agreement. The Developer further proposes that the Agency (i)
enter into an owner participation agreement with the owner of the Lahvosh Bakery Parcel
for development as provided in this-Agreement, and (ii) provide other development
assistance as provided in this Agreement.

The Housing and Community Development Commission reviewed the Project and this
Agreement on October 20, 2004, and recommended that the Council approve it.

The Project and this Agreement have been environmentally assessed in compliance wi th—.-\_
the California Environmental Quality Act (“CEQA™) by Environmental Impact Report/'
SCH No. 2003051046 (the “EIR™). '

On March 19, 2002, the Agency approved the replacement housing plan for the Project
and the Master Development Site.

In a joint hearing held on November 30, 2004, (i) the Agency Board, by Agency
Resolution No. 1655, certified the EIR , (ii) the Council and the Agency Board, by
Council Resolution No. 2004-449/Agency Resolution No. 2004-1656, approved this
Agreement between the Agency and the Developer, substantially in the form presented to
Council and the Agency, and (iii) the Council and the Agency Board made ccrtain
findings required by the Law.

The Agency has determined that this Agreement is in the best interests of, and will
materially contribute to, Plan implementation in the downtown area of the City. Further,
the Agency has found that the Project (i) will have a positive influence on the Master
Development Site, the Project Area and surrounding environs, (1i) is in the vital and best
interests of the Agency, the City and the health, safety, and welfare of City residents, (iii)
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~ complies with applicable federal, state and local laws and requirements, (iv) will help
eliminate blight, (v) will put underutilized land to economically viable use, (vi) will
alleviate depreciated and stagnant property values and impaired investments, (vii) will
attract a variety of office, commercial and service facilities and services to the Project
Area and the community, and (viii) will expand employment opportunities for City
residents.

AGREEMENT

1 PARTIES, FACTS AND DEFINITIONS. The following teros, where used in
the above Recitals and other provisions of this Agreement, have the meanings in this Section
unless expressly provided to the contrary:

1.1 “Acquisition Parcels” means the parcels of land within the Master
Development Site (other than the Courthouse Parcel and the State Parking Parcel, which
have been conveyed to the State, and the Lahvosh Bakery Parcel) that are owned by
private persons or entities on the Effective Date.

1.2 “Agency” means the Redevelopment Agency of the City of Fresno, a
public body, corporate and politic, exercising governmental powers, organized and
existing under the Law. The term also includes any assignee of, or successor to, the
rights, powers, and responsibilities of the Agency.

1.3 “Agency Board” means the Council sitting as the governing board of the
Agency, or any successor governing board of the Agency.

14  “Agency Parcel” means those parcels of real property owned by the
Agency within Phase I and Phase 11 of the Master Development Site as of the Effective
Date.

1.5  ‘“Armenian Cultural Center” means the Developer Improvements to be
constructed on the Cultural Center Parcel, consisting of a mix of retail, conference and
cultural facilities, containing approximately 30,000 to 40,000 square feet, as further
described in the Scope of Development.

1.6  “Available Funds” means money available for particular expenditures
according to all applicable laws, and the policies and procedures of the Agency, as
determined in the sole discretion of the Agency Board.

1.7  “City” means the City of Fresno, a municipal corporation, having its
offices at 2600 Fresno Street, Fresno, California 93721-3605, and operating through its
Council and its various departinents. The City is an entity distinct and separate from the
Agency, is not a party to this Agreement and will have no rights or obligations hereunder.
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1.8 “Closing” means the closing of each escrow opened to bring about the
purchase and transfer of each Development Parcel from the Agency to the Developer, as
provided in the Schedule of Performance and evidenced by a recorded Grant Deed.

1.9 “Commencement Date” means (i) for Phase I, 45 days after the Effective
Date of this Agreement (defined below), and (ii) for Phase 11, 45 days after the Developer
gives notice to the Agency that the Developer is ready to proceed with Phase H and the
Agency has approved the Developer’s Financing Plan for Phase 11.

1.10 “Common Area” means that area of the Master Development Site that
will be subject to mutual and reciprocal easements for common use by all the
Development Parcels, the Lahvosh Bakery Parcel, the Courthouse Parcel and the State
Parking Parcel pursuant to the Master Plan CC&R's. The Common Area will contain
cormunon us¢ amenities such as pedestrian walkways, landscaping, lighting and water
amenities such as fountains, as described in the Scope of Development. The Common
Area is designated as such on the Master Plan and is to be established as a separate parcel
in each Parcel Map pursuant to the Davis-Stirling Common Interest Development Act
(California Civil Code Sections 1350-1376).

1.11 “Construction Costs” means the Developer’s aggregate estimated costs to
complete the Developer Improvements on a Development Parcel, as described in Exhibit
. E, including but not limited to all development-related fees, utility hook-up charges and
mitigation fees or exactions imposed as conditions of development or occupancy of the
Developer Improvements.

1.12  “Council” means the City Council of the City.

1.13  “Courthouse Facilities” means the courthouse building, containing
approximately 60,000 gross square feet, and related improvements to be constructed and
developed on the Courthouse Parcel by the State pursuant to the State Agreement. The
Courthouse Facilitics will be used by the judicial and administrative staff of the Fifth
Appellate District of the State of California for courtrooms and offices.

1.14 “Courthouse Parcel” means Parcel A shown on the Master Plan, located
at the comer of Ventura and O Streets. The Courthouse Parcel has been assembled by the
Apgency and conveyed to the State for development of the Courthouse Facilities pursuant
to the State Agreement.

1.15 “Cultural Center Parcel? means the Parcel B on the Master Plan, located
at the southwest comer of Ventura and M Streets. ’
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1.16  “Default” means a Party’s failure to timely perform any action or covenant
required by this Agreement following notice and opportunity to cure.

1.17  “Developer” means OLD ARMENIAN TOWN, LLC, a California limited
liability company, with offices at 555 West Shaw Avenue, No. B4, Fresno, California
93704, and any successors, transferees and assignees authorized and approved pursuant to
this Agreement. “Developer” also means a redeveloper under the Law.

1.18 “Developer Improvements” means the new on-site and off-site
improvements the Developer or its authorized transferee, assignee, lessee or successor is
to construct on or adjacent to the individual Development Parcels, or the on-site and off-
site improvements that any other purchaser of an individual Development Parcel
authorized by this Agreement is required by the disposition and development agreement, -
deed covenants, the Master Plan CC&R’s and the Master Plan to construct on or adjacent
to the Development Parcel, and all approvals and permits required for the Developer, its
transferee, assignee, lessee or successor ar other authorized purchaser to complete the
improvements, all as more particularly described in this Agreement, the Master Plan and
the Scope of Development. Unless the context requires otherwise, the Developer
Improvements for an individual Development Parcel include improvements in those
portions of the Coromon Area adjacent or related to that Development Parcel, as described
in the Master Plan. The Developer Improvements do not include those improvements to
be constructed by the Agency or the City as provided in subsection 11.1 or the Lahvosh
Bakery Project as provided in subsection 13.7. -

1.19  [Not Used.]

120 “Development Parcels® means the Office Building No. 1 Parcel, the
Office Building No. 2 Parcel, the Office Building No. 3 Parcel, the Parking Structure
Parcel, the Surface Parking Parcel, the Cultura] Center Parcel and, unless the context
requires otherwise, the Commeon Area. The Development Parcels do not include the
Lahvosh Bakery Parcel, the Courthouse Parcel or the State Parking Parcel.

121 “Environmental Laws” means any federal, state or local laws, statutes,
ordinances or regulations pertaining to environmental regulation, contamination or
cleanup of any Hazardous Materials including, without limitation, any state or federal lien
or “superlien” law, any environmental cleanup statute or regulation, or any
governmentally required environmental permit, approval, authorization, license, variance
or permission. '

1.22° “Escrow” means each escrow opened with the Escrow Holder to convey
one or more Development Parcels to the Developer. '

g-\don\agr\oat mda #10 (final 6-05).wpd

\D



1.23  “Escrow Holder” means Fidelity National Title Insurance Company,
1680 West Shaw Avenue, Suite 101, Fresno, California, or another title company mutually
satisfactory to both pasties.

1.24 “Effective Date” means the date that the Executive Director signs this
Agreement after the Agency Board approves the Agreement and the Developer has met
any conditions to the Executive Director’s signing, which conditions are delivered to the
Developer in writing prior to the time the Developer exceutes this Agreement.

125 “Executive Director” means the person appointed and acting as the
Executive Director or Interim Executive Director of the Agency.

1.26 “Financing Plan” meaps, for either Phase I or Phase 11, (i) loan
commitments, which the Developer has accepted in writing, from qualified conventional
commercial lenders for construction financing sufficient to complete the Developer’s
construction obligations hereunder for that Phase, (ii) a pro forma construction budget,
and pro forma operating financials for a one-year period, (iii) the Developer’s construction
contract with one or more general contractors licensed to do business in California, and
(iv) any other financial data reasonably requested by the Agency. The Executive Director
may, in his or her discretion, permit the construction loan commitments and the
construction contracts for the Phase 11 Fipancing Plan to be submitted separately for each
Development Parcel in Phase II.

127 “Grant Deed” means each grant deed, substantially i the form of Exhibit
F, by which the Agency will convey any Development Parcel to the Developer. Each
Grant Deed will contain all conditions, covenants, and restrictions required by the Law,
any other applicable laws and regulations, the Plan and this Agreement.

128 “Hazardous Materials” means any substance, material or waste which is
or becomes regulated by any local governmental authority, the State of California or the
United States Government including, without limitation, any material or substance which
is: (i) defined as a “hazardous waste,” “extremely hazardous waste,” or “restricted
hazardous waste” under Sections 25115, 25117, or 25122.7, or listed pursuant to Section
25140 of the California Health & Safety Code, (ii) defined as a “hazardous substance”
under Section 25316 of the California Health & Safety Code, (iii) defined as a “hazardous
material,” “hazardous substance” or “hazardous waste™ under Section 25501 of the
California Health & Safety Code, (iv) defined as a “hazardous substance’ under Section
25281 of the California Health & Safety Code, (v) petroleum, (vi) friable asbestos, (vii)
polychlorinated byphenyls, (viii) listed under Article 9 or defined as “hazardous” or
“extremely hazardous™ under Article 11 of Title 22, California Administrative Code, (ix)
designated as “hazardous substances™ pursuant to Section 311 of the Clean Water Act (33
U.S.C. §1317), (x) defined as a “hazardous waste™ pursuant to Section 1004 of the
Resource Conservation and Recovery Act (42 U.S.C. §§6901 e seq.), or (xi) defined as
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“hazardous substances™ pursuant to Section of the Comprehensive Environmental
Response, Compensation, and Liability Act (42 U.S.C. §§9601 ef seq.)

_ 1.29 “Lahvosh Bakery Pareel” means Parcel C shown in Phase 11 of the
Master Plan, located at the northeast coner of M Street and Santa Clara Street, owned by
Valley Lahvosh Baking Company, Inc.

130 <“Lahvesh Bakery Project” means the repair, remodeling and
rehabilitation of the approximately- 10,175 square foot retail bakery facility and related
improvements and facilities presently existing on the Lahvosh Bakery Parcel, pursuant to
an owner participation agreement as further described in subsection 13.7.

131 “Law” means the Community Redevelopment Law of the State of
California (Health & Safety Code §§ 33000 ef seq.).

132 “Master Development Site” means the real property containing
approximately 9.97 acres, generally bounded by O Street, Ventura Street, M Street and
Freeway 41, as depicted on the Master Plan and described in attached Exhibit B. The
Master Development Site inctudes all the Development Parcels, the Common Area, the
Lahvosh Bakery Parcel, the Courthouse Parcel and the State Parking Parcel.

133 “Master Plan” means the drawing attached as Exhibit A, showing the
Development Parcels, the Common Area, the Lahvosh Bakery Parcel, the Courthouse
Parcel and the State Parking Parcel, and the location of the proposed Phase 1 and Phase 11
improvements on the Master Development Site.

1.34 “Master Plan CC&R’s” means the covenants, conditions and restrictions
executed by the Developer and to be recorded on the entire Master Development Site,
providing uniform criteria, conditions and requirements for developient, use, operation
and maintenance of all cornmon use areas, landscaping, buildings and other structures
within the Master Development Site, including those provisions required by subsections
2.5 and 3.3 of this Agreement. The Master Plan CC&R’s must be approved by the
Agency and the State prior to execution and recording. The Master Plan CC&R’s, in the
form approved by the Agency and the State, will be executed by the Developer and
delivered to the Agency no later than 45 days after the Commencement Date for Phase 1.
The executed Master Plan CC&R’s will be recorded on each Development Parcel and the
Common Area in Phase I or Phase I as provided in subsection 7.10 and paragraph 8.3.5.4.
Additionally, the Master Plan CC&R’s will be recorded against the Lahvosh Bakery :

- Parcel as a condition of the owner participation agreement described in subsection 13.7.

135 “Material Change” means a change, modification, revision or alteration to
plans, drawings, or other documents, Financing Plans or requirements that substantially
deviates from those previously approved by the Agency.
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1.36 “Office Building No. 1’ means the Developer Improvements to be
constructed on the Office Building No. 1 Parcel as part of Phase I, consisting of a five to
eight story office building containing approximately 100,000 to 220,000 gross square feet
of Class A office space, and related improvements and facilities, as further described in
the Scope of Development. The ground floor plate of Office Building Ne. 1 shall not
exceed 30,000 square feet, and the height of Office Building No. 1 shall not exceed 135
feet.

1.37 “Office Building No. 1 Parcel” means Parcel D shown on the Master
Plan, located at the comer of Santa Clara and O Streets.

1.38 “Office Building No. 2” means the Developer Improvements to be
constructed on the Office Building No. 2 Parcel and a portion of the Surface Parking
Parce] as Part of Phase II, consisting of a five to eight story office building, containing
approximately 100,000 to 250,000 gross square feet of Class A office space, and related
improvements and facilities, as further described in the Scope of Development.

139 “Office Building No. 2 Parcel” means Parcel E shown on the Master Plan,
located north of Santa Clara Street between M and O Streets, west of the Office Building
No. 1 Parcel.

140 “Office Building No. 3" means the Developer Improvements to be
constructed on the Surface Parking Parcel as part of Phase 11, consisting of a seven to 14
story office building, containing approximately 210,000 to 345,000 gross square feet of
Class A office space, and related improvements and facilities, as further described in the
Scope of Development.

141 “Office Building No. 3 Parcel” means Parcel F shown on the Master Plan,
to be located north of Santa Clara Sireet, between the Office Building No. 1 Parcel and the
Lahvosh Bakery Parcel. The Office Building No. 3 Parcel is to be created out of the
Surface Parking Parcel through an amendment to the Parcel Maps, a lot line adjustment or
other approval required by the City, as provided in paragraph 10.2.4.

142 “Ontside Date” means, as to conveyance of an individual Development
Parcel, the last date on which the parties intend to Close Escrow for that Development
Parcel, or such later date on which the parties may mutually agree in writing.

143  “Parcel Map” means the Parcel Map PM 2004-21, dividing Phase 1 of the
Master Development Site into the separate Development Parcels, the Courthouse Parcel,
the State Parking Parcel and the Common Area. “Parcel Map” also means the parcel map
dividing Phase II of the Master Development Site Into the Lahvosh Bakery Parcel,
separate Development Parcels and the Common Area.
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144 “Parking Structure” means the Developer Improvements consisting of a
multi-level parking structure and related improvements and facilities to be constructed as
part of Phase 1, as further described in the Scope of Development. The Parking Structure
will be constructed as two structures. The first structure is to contain approximately 505
parking spaces and is to be constructed within the Parking Structure Easement on, over
and under the State Parking Parcel to accommodate some of the parking for Office
Building No. 1 and the Courthouse Facilities. The second structure is to contain
approximately 850 additional parking spaces (1355 total parking spaces) and is to be
constructed on the Surface Parking Parcel to accommodate some of the parking for
Developer Improvements in Phase 11. :

1.45 “Parking Structure Easement” means a perpefual easement and right on,
. under and over the State Parking Parcel, including the airspace above the State Parking
Parcel, reserved by the Agency from conveyance of the State Parking Parcel to the State
for purposes of construction, operation and use of the first structure of the Parking
Structure,

146 “Party,” where capitalized, means the Agency or the Developer and, when
phural, means both.

1.47 “Phase I" means Office Building No. 1, the Courthouse Facilities, the
State Parking Facilities, the Surface Parking Facilities, and that portion of the Common
Area associated therewith, as shown on the Master Plan.

148 “Phase 1 Parcels” means the Office Building No. 1 Parcel, the Surface
Parking Parcel and the associated portion of the Common Area to be conveyed to or
developed by the Developer within Phase 1. :

149 “Phase 11” means Office Building No. 2, Office Building No. 3, the
Parking Structure (both structures), the Armenian Cultural Center, the Lahvosh Bakery
Project, and that portion of the Common Area associated therewith, as shown on the
Master Plan.

1.50 “Phase II Parcels” means the Office Building No. 2 Parcel, the Office
Building No. 3 Parcel, the Parking Structure Easement, the Cultural Center Parcel and the
associated portion of the Common Area to be conveyed to or developed by the Developer
in Phase 11, and the Lahvosh Bakery Parcel.

1.51° “Plan” means the Redevelopment Plan for the Convention Center
Redevelopment Project Area, as now or hereafter amended.

1.52 “Project” means, collectively, all the on-site and off-site improvements
which are to be constructed on or around all Development Parcels, the Common Area and
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other portions of Phase I and Phase I of the Master Development Site under this
Agreement and the Master Plan as described in the Scope of Development. “Project”
includes, but is not limited to, Office Building No. 1, Office Building No. 2, Office
Building No. 3, the Armenian Cultural Center, the Lahvosh Bakery Project, the Surface
Parking Facilities, the Parking Structure; related landscaping improvements; parking,
pedestrian and vehicular circulation facilities; and other ancillary improvements in the
Common Area and on the Development Parcels, the Courthouse Parcel and the State
Parking Parcel. “Project” does not include construction of the Courthouse Facilities on
the Courthouse Parcel or the State Parking Facilities on the State Parking Parcel, which
are being separately constructed pursuant to the State Agreement.

1.53 “Project Area” means the boundaries of the land area included within the
Convention Center Redevelopment Project Area, as amended. '

1.54 “Redevelopment Administrator” mearis the person appointed and acting
as the Redevelopment Administrator of the Agency.

1.55 “Release of Construction Covenants” means the document, substantially
in the form attached as Exhibit G, which evidences the Developer’s satisfactory
completion of the Developer Improvements on a Development Parcel.

1.56 “Schedule of Pexrformanece’ means the schedule attached as Exhibit D,
setting forth the dates and times by which the Parties must accomplish certain obligations
under this Agreement, as it may be revised from time to time on mutual written
agreement of the Developer and the Executive Director or the Redevelopment
Administrator. The Executive Director or the Redevelopment Administrator is authorized
to make revisions to the Schedule of Performance on behalf of the Agency as he or she
deems necessary.

1.57 “Scope of Development” means the scope, quantity and quality of the
Developer Improvements to be constructed on the Development Parcels, the Common
Area and other portions of Phase I and Phase II of the Master Development Site pursuant
to this Agreement, all as more fully described herein and in Exhibit E attached. The
Scope of Development includes specific descriptions of and criteria for the Developer
Improvements to be constructed on each individual Development Parcel and in the
portions of the Common Area adjacent or related to the Development Parcel.

1.58 “Security Financing Interest” means a security interest which the
Developer grants in a Development Parcel before the Agency issues and records a Release
of Construction Covenants to secure an underlying obligation, the proceeds of which are
used in the construction of Developer Improvements on that Development Parcel.
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1.59 *“State” means the State of Califomia and its various departments and
divisions, including but not limited to its Department of General Services, its Public
‘Works Board and/or its Administrative Office of the Courts.

1.60 “State Agreement’” means the Agreement and Escrow Instructions for the
Transfer and Development of Real Property dated February 25, 2004, between the Agency
- and the State providing for conveyance of the Courthouse Parcel and the State Parking
Parcel by the Agency to the State and the development thereon of the Courthouse
Facilities and the State Parking Facilities by the State.

1.61 “State Parking Facilities” means the surface vehicle parking lot and
related improvements to be constructed on the State Parking Parcel pursuant to the State

Agreement.

1.62 “State Parking Parcel” means Parcel G shown on the Master Plan, which
is located south of Santa Clara Street between N and O Streets.

1.63 “Surface Parking Facilities” means the surface vehicle parking lot and
related improvements to be constructed on the Surface Parking Parcel as part of Phase I.
The Surface Parking Facilities, containing initially approximately 450 parking spaces, is
to accommodate the parking requirements for Office Building No. 1 until completion of
the first structure of the Parking Structure.

1.64 “Surface Parking Parcel” means Parcel H shown on the Master Plan,
which is located south of Santa Clara Street between M and N Streets.

1.65 “Toxics Reports” has the meaning set forth in Subsection 3.4.

2 CONDITIONS PRECEDENT TO AGENCY OBLIGATIONS. The following
are conditions precedent to the effectiveness of this Agreement against the Agency. Until the
conditions are satisfied as to Phase I or Phase II, the Agency is not obligated to take any action
under this Agreement as to that Phase. These conditions must be satisfied by the time stated or, if
no time is stated, then within 45 days after the Commencement Date for the applicable Phase.

The Agency, in writing, may waive any condition or agree in writing to extend the time for
satisfaction; except that as to those conditions specified in subsections 2.1, 2.4 and 2.5, such
waiver or extension will be effective only if the waiver or extension has been consented to in
writing by the Developer. Alternatively, the Agency may terminate this Agreement as provided
herein if there is a failure of a condition. '

2.1  Funding. Within 45 days after the Commencement Date for Phase ], the
Agency will have identified potentially Available Funds of at least $1,200,000.00 for its
costs related to Phase I. Within 45 days after the Commencement Date for Phase 11, the
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Agency will have identified potentially Available Funds and contingency funds in
amounts the Agency reasonably determines are necessary for its costs related to Phase II.

2.2  Existence and Authority of Developer. Before the Executive Director
signs this Agreement, and as a condition of the Executive Director’s signature, the
Developer shall have delivered the following to the Agency: (i) a copy of the articles of
organization with a certification or other evidence from the Secretary of State showing
that the articles have been filed and the Developer is a limited liability company, duly and
legally formed under California law; (ii) a certified copy of the Developer’s operating
agreement, signed by all members, (A) confirming that the purpose of the entity is to
construct and operate the Project, (B) authonizing the Developer to enter into and perform
this Agreement, (C) authorizing the designated managing member of the Developer to
execute this Agreement and any and all documents necessary to carry out the purposes of
this Agreement, (D) setting forth the members of the Developer and their ownership
interest; (E) a tax identification number for the Developer, and (F) evidence that the
Developer is adequately capitalized.

2.3 Toxies Reports. The Developer shall have delivered a certification to the
Agency confirming that it has accepted all conditions of the Master Development Site,
including any Acquisition Parcels, that are revealed in the Toxics Reports (as that term is
defined in Section 3.4 below) and that the Developer has had sufficient opportunity to
notify the Agency of any objections to any environmental condition disclosed in the
Toxics Reports. Notwithstanding the foregoing, the Developer may condition its
certification on the requirement that the Agency obtain and deliver “‘no further action”
letters as to one or more Agency Parcels or Acquisition Parcels in the Master
Development Site, as provided in paragraph 4.2.2 below.

24 Loan Commitments. On or before the Commencement Date for Phase I,
the Developer shall have provided one or mere construction loan commitments from
qualified conventional commercial lenders in sufficient amounts for the Developer to
complete the Developer Improvements in Phase I. On or before the Commencement Date
for Phase II, the Developer shall provide one or more construction loan commitments
from qualified conventional commercial lenders in sufficient amounts for the Developer to
complete the Developer Improvements in Phase II; provided that the Executive Director
may, in his or her discretion, accept at that time a construction loan commitment(s) for
only the Developer Improvements on the Office Building No. 2 Parcel. Any conditions to
the loan commitments must be acceptable to the Agency Board, in its sole discretion. The
commitments must be signed by the lenders and accepted in writing by the Developer.
The construction loan(s) for Phase I must, in the aggregate, be not less than
$25,000,000.00. The construction loan(s) for Phase I must be not less than an amount
the Agency reasonably determines will be sufficient to complete the Developer
Improvements for Phase 11 or, if applicable as provided above, the Developer
Improvements for the Office Building No. 2 Parcel.
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2.5  Reciprocal Pedestrian Access Rights. The Master Plan CC&R’s shall
include provisions that each owner of property in the Master Development Site, including
the State, and its respective employees, contractors, tenants and invitees, will have a right
for pedestrian travel on, over and across (1) the Common Area, and (ii) the walkways
designated for public use on and/or around the Courthouse Parcel, the State Parking
Parcel, the Lahvosh Bakery Parcel and the various Development Parcels, as shown on
Exhibit A. Also, any portion of the Cornmon Area identified for vehicular access and use
must be identified in the Master Plan CC&R’s. The condition of this subsection 2.5 will
be satisfied for each Phase by exeeution and recording of the Master Plan CC&R’s
containing such provisions on the real property in that Phase, as provided in Subsection
7.10.

2.6  Credit Reports and Financial Statements. On or before the date the
Council and the Agency Board approve this Agreement, the Developer shall have
provided credit reports, financial statements and financial data, reasonably satisfactory to
the Agency Board or its designee, evidencing the Developer’s financial ability to
complete the Project.

3 CONDITIONS PRECEDENT TO DEVELOPER’S OBLIGATIONS. The
following are conditions precedent to the effectiveness of this Agreement against the Developer
as to Phase I or Phase 11, as applicable. Until the conditions are satisfied as to Phase I or Phase 11,
the Developer is not obligated to take any action under this Agreement as to that Phase. These
conditions must be satisfied by the time stated or, if no time is stated, then within 45 days after
the Commencement Date for the applicable Phase. The Developer, in writing, may waive any
condition or agree to extend the time for satisfaction in writing; except that other than the
condition specified in subsection 3.4 below, such waiver or extension shall be effective only if the
waiver or extension has been consented to in writing by the Agency. Alternatively, the Developer
may terminate this Agreement as provided herein if there is failure of a condition.

31 Funding. Within 45 days after the Commencement Date for Phase I, the
Agency will have identified potentially Available Funds of at least $1,200,000.00 for its
costs related to Phase 1. Within 45 days after the Commencement Date for Phase I, the
Agency will have identified potentially Available Funds in amounts the Agency
reasonably determines are necessary for its costs related to Phase II.

32 Loan Commitments. On or before the Commencement Date for Phase I,
the Developer shail have obtained one or more construction loan commitments from
qualified conventional commercial lenders in sufficient amounts for the Developer to
complete the Developer Improvements in Phase I. On or before the Commencement Date
for Phase 11, the Developer shall have obtained one or more construction loan
commitments from qualified conventional commercial lenders in sufficient amounts for
the Developer to complete the Developer Improvements in Phase IT; provided that the
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Executive Dircctor may, in his or her discretion, accept at that time a construction loan
commitiment(s) for only the Developer Improvements on the Office Building No. 2 Parcel.
Any conditions to the loan commitments must be acceptable to the Agency Board, in its
sole discretion. The commitments must be signed by the lenders and accepted in writing
by the Developer. The construction loan(s) for Phase I must, in the aggregate, be not less
than $25,000,000.00. The construction loan(s) for Phase Il must be not less than an
amount the Agency reasonably determines will be sufficient to complete the Developer
Irmaprovements for Phase II or, if applicable as provided above, the Developer
Improvements for the Office Building No. 2 Parcel.

3.3  Reciprocal Pedestrian Access Rights. The Master Plan CC&R’s shall
include provisions that each owner of property in the Master Development Site, including
the State, and its respective employees, contractors, tenants and invitees, will have a right
for pedestrian travel on, over and across (i) the Common Area, and (ii) the walkways
designated for public use on and/or around the Courthouse Parcel, the State Parking
Parcel, the Lahvosh Bakery Parcel and the various Development Parcels, as shown on
Exhibit A. Also, any portion of the Common Area identified for vehicular access and use
must be identified in the Master Plan CC&R’s. The condition of this subsection 3.3 will
be satisfied for each Phase by exccution and recording of the Master Plan CC&R’s
containing such provisions on the real property in that Phase, as provided in subsection
7.10.

3.4 - Toxics Reports. The Agency shall have obtained and delivered the
following to the Developer: (i) all environmental site assessments and updates thereof,
prepared and/or performed with respect to any Agency Parcel or Acquisition Parcel, the
Lahvosh Bakery Pareel, the Courthouse Parcel and the State Parking Parcel to the extent
such reports are in the possession or reasonable control of the Agency or were performed
by, for the benefit of or at the request of the Agency; and (i) all notices and non-
confidential written communications of any nature received or sent by the Agency from oxr
to any governmental entity in connection with ar relating to any Environmental Laws or
the environmental condition, circumstance or condition of any Agency Parcel or
Acquisition Parcel, the Lahvosh Bakery Parcel, the Courthouse Parcel and the State
Parking Parcel (collectively, the “Toxics Reporis™). The Developer acknowledges having
received the following Toxics Reports from the Agency:

3.4.1 Program EIR No. 2001-01, Convention Center Redevelopment
Project Area Downtown Prestige-Mixed Use Development, October
2,2001;

3.4.2 Mitigated Negative Declaration/Environmental Assessment No. C-
02-061, November 19, 2002; ' .
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343 Categorical Exemption, State of California JCC and Fifth District
Court of Appeal, April 2, 2003;

3.4.4 Phase I Environmental Site Assessment prepared by BSK.
Engineering, Apnil 26, 2002.

4 CONDITIONS PRECEDENT TO COMMENCEMENT OF PARTIES’
PREDISPOSITION ACTIVITIES.

4] Conditions to Agency’s Predisposition Obligations. The following are
conditions precedent to the Agency’s abligations to acquire any Acquisition Parcel and to
commence its predisposition obligations specified in Section 5 below as to any
Acquisition Parcel or Agency Parcel in Phase I or Phase II of the Master Development
Site. The Agency, in writing, may waive any such condition; except that such waiver will
be effective only if the waiver has been consented to in writing by the Developer. Any
waiver will apply only as to the obligation to pursue the Agency’s predisposition
obligations for the Agency Parcel or Acquisition Parcel to which the condition pertains.
Alternatively, the Agency may terminate this Agreement as provided herein if there is
failure of any of the following conditions.

4.1.1 Satisfaction of Conditions in Sections 2 and 3. The conditions in
Sections 2 and 3 have been satisfied or waived by the Party(ies) who are to benefit
from the conditions.

4.12 No Action Letter and/or other Assurances. The Agency will
have received and obtained the Developer’s approval of any required “po further
action” letter related to a particular Acquisition Parcel pursuant to paragraph 4.2.2
below. :

4.1.3 Financing Plan. The Developer shall have cbtained approval of its
Financing Plan for the applicable Phase by the Agency, through its Executive
Director or Redevelopment Administrator, in accordance with the following
procedures:

The Developer shall have submitted its Financing Plan to the Agency for Phase I
or Phase 11, as applicable at the time specified in the Schedule of Performance
(Exhibit D). Within 30 business days after receiving the Financing Plan, the
Agency, through its Executive Director or Redevelopment Administrator, will
review the Financing Plan and approve it or disapprove it. If the Agency
disapproves the Fipancing Plan, it will specify the reason for disapproval and ask
the Developer to provide any additional information the Agency may need to
approve the Financing Plan. The Developer shall promptly submit such additional
information. Within 30 business days afier receiving the additional information,
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the Agency, through its Executive Director or Redevelopment Administrator, will
review the additional information and, based thereon, will approve or disapprove
the Financing Plan as above.

After the Agency has approved a Financing Plan, the Developer shall submit any
proposed Material Change to the approved Financing Plan for Phase I or Phase II
to the Agency for review and approval. Until the Agency approves the Material
Change, the Developer shall comply with the previously approved Financing Plan.
If the Developer wants to make a Material Change to the minimum loan
commitnents or maximum liens, the modification must be approved by the
Agency Board or its designee.

The Agency’s review and approval of the Financing Plan are solely to confirm
that the Developer has or will have the financial resources to complete the
Developer Improvements for the Phase being developed and to fulfill the
redevelopment objectives of the Plan and the Law. The Agency’s review and
approval are not approval or endorsement of the Developer Improvements or for
any other purpose.

4.14 Condition of Title. The Agency and the Developer shall have
approved the condition of title of any Acquisition Parcel in the Phase being
developed, as provided in paragraph 4.2.4 below.

42  Conditions to Developer’s Predisposition Obligations, The following
are conditions precedent to the Developer’s obligations to commence 1ts predisposition
obligations specified in Section 6 below as to any Development Parcel. The Developer, in
writing, may waive any such condition; except that such waiver will be effective only if
the waiver has been consented to in writing by the Agency. Any waiver will apply only as
to the obligation to pursue the Developer’s predisposition obligations for the Development
Parcel(s) to which the condition pertains. Alternatively, the Developer may terminate this
Agreement as provided herein if there is failure of any of the following conditions.

'4.2.1 Satisfaction of Conditions in Sections 2 and 3. The conditions in
Sections 2 and 3 have been satisfied or waived by the Party(ies) who are to benefit
from the conditions.

4.2.2 No Action Letters and/or Other Assurances. For any Agency
Parcel or Acquisition Parcel which will be included in a Development Parcel and
which is contarninated and for which the Developer requests a “no further action”
letter pursuant to subsection 2.3, the Agency shall have received and delivered to
the Developer a “no farther action” letter from the Health Department of the
County of Fresno and/or from the Regional Water Quality Control Board
(“RWQCB™), as applicable. The letters will assure the Agency and the Developer
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that neither the Health Department nor RWQCB requires forther remedial
environmental action on the Agency Parcel or Acquisition Parcel.

The Developer, at its election, may require receipt of “no further action” letters for
all contaminated Agency Parcels and Acquisition Parcels in Phase I or Phase Il as
a condition precedent to its obligation to commence its predisposition activities for
any Development Parcel in that Phase.

4.2.3 Financing Plan Approval. The Developer’s Financing Plan for
Phase I or Phase II, as applicable, shall have been approved by the Agency in
accordance with paragraph 4.1.3.

424 Condition of Title. The Agency and the Developer shall have
approved the condition of title of the assembled Development Parcels in Phase I or
Phase II, as applicable, according to the following procedures: ’

‘Within 45 days after the Effective Date, the Agency will deliver to the Developer
copies of the most recent CLTA or other title reports in the Agency’s possession
for all Agency Parcels owned by the Agency in Phase I or Phase II as of the
Effective Date. Also, within 15 days after obtaining a preliminary title report for
acquisition of any Acquisition Parcel in Phase I or Phase 11, the Agency will
deliver of copy of such report to the Developer. The Developer, within 15
business days after receiving these title reports, shall notify the Agency of any
exceptions to title on the Agency Parcels or Acquisition Parcels shown in such
reports (“Exceptions™) that the Developer will object to having included in the
affected Development Parcel(s). However, the Developer may not object to the
following Exceptions: (i) the Plan, (ii) this Agreement, (iii) real property taxes and
assessments not yet due, or (iv) the Master Plan CC&R’s. If the Developer
‘objects to any Exceptions shown in such reports, the Agency and the Developer
shall promptly meet and confer in good faith to review the documents underlying
such Exceptions and agree on removal or other resolution of the Exceptions prior
to assembly of the affected Development Parcel(s). Such resolution may include
remova] of the Agency Parcel or the Acquisition Parcel from proposed boundaries
of the affected Development Parcel and reconfiguration of the Development
Parcel.

Thereafter, upon assembly of a Development Parcel within Phase ¥ or Phase 11, the
Agency will obtain and deliver to the Developer a copy of a new preliminary title
report (the “Report”) and related survey in support of an ALTA Owner’s Policy of
title insurance for that Development Parcel, with, as the Developer may request,
copies of the documents underlying any Exceptions shown in such Report. The
Developer, within 15 business days after receiving the Report, shall deliver notice
of any objections to any new Exceptions or Exceptions that were not resolved by
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the Agency and the Developer as described in the preceding paragraph. The
Developer may not object to the following Exceptions; (i) the Plan, (ii) this
Agreement, (iii) real property taxes and assessments not yet due, (iv) Exceptions
that were resolved Parties as described in the preceding paragraph, or (iv) the
Master Plan CC&R’s. The Developer’s failure to object within the 15 days will be
deemed approval of title. The Developer shall pay the costs of the Report and the
related survey as needed to support an ALTA Owner's Policy. Notwithstanding
the foregoing, the Developer, at its election, may waive in writing the requirement
of a Report and survey in support of an ALTA Owner’s Policy and instead receive
and review a Report in support of a CLTA Owner’s Policy.

If the Developer objects to any Exception in the Report, the Parties will promptly
confer to resolve the title issue. The Parties may terminate or modify this
Apgreement as to an individual Development Parcel for the inability to remove, or
the delay in removing, an Exception on a Development Parcel if the Parties agree,
reasonably and in good faith, that the Exception will substantially interfere with
development of the particular Development Parcel as proposed, or that the
Exception will impair marketable title to Development Parcel.

If the Parties determine to terminate or modify this Agreement as to a
Development Parcel due to the inability to remove or delay in removing an
Exception, as provided in the preceding paragraph, the Parties also may terminate
or modify this Agreement as to additional Development Parcels in Phase I or
Phase 11, as applicable, if the Parties agree, reasonably and in good faith, that the
Exception will substantially interfere with the unified development goals of the
Master Plan for that Phase, or that the Exception will impair marketable title to
those additional Development Parcels.

5 AGENCY PREDISPOSITION ACTIVITIES. After the Parties have satisfied
or havc given written waivers for the conditions precedent in Sections 2, 3 and 4 for the Phase
being developed, the Agency will begin and/or complete the following predisposition activities as
to the Development Parcels in that Phase for which the predisposition conditions specified in
Section 4 have been satisfied. )

51 Acquisition Parcels. The Agency will use its best efforts to acquire the
Acquisition Parcels in Phase I or Phase 1I on or before the date specified in the Schedule
of Performance for that Phase. The Agency may acquire property through negotiated
purchase, gift or other means provided by law. The Agency has the sole discretion in
determining whether to hold hearings or to adopt a resolution of necessity authorizing it to
acquire property by its power of eminent domain. Nothing in this Agreement obligates
the Agency to adopt a resolution of necessity with respect to any Acquisition Parcel.
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52  Relocation. The Agency will be responsible for relocating tenants and
owners from an Acquisition Parcel, and paying relocation costs, as and when required by
law.

53  Historic Structures. The Parties acknowledge that, as of the Effective
Date, the Agency is responsible to relocate all historic structures off the Acquisition
Parcels and Agency Parcels in Phase I of the Master Development Site in accordance with
requirerents of the Mitigated Negative Declaration adopted by the Council on November
19, 2002, in connection with its approval of Conditional Use Permit No. C-02-061 for the
Project. The Agency will take all steps to complete relocation of the historic structures in
accordance with the requirements of the EIR. :

6 DEVELOPER’S PREDISPOSITION ACTIVITIES. After the Parties have
satisfied or have given written waivers for the conditions precedent in Sections 2, 3 and 4 for the
Phase being developed, the Developer shall perform and complete the following predisposition
activities as to all Development Parcels, including the Common Area, in that Phase.

6.1 Reason for, and Timing of, Due Diligence Inspection.  The Agency
will convey all Development Parcels to the Developer “AS 18S,” with all faults. The
Developer shall complete its due diligence inspection of all Agency Parcels in Phase I
within 30 days after the Commencement Date for Phase 1, and shall complete its due
diligence inspection of each Acquisition Parcel in Phase I within 30 days after the Agency
acquires title or possession to that Acquisition Parcel.

The Developer shall separately complete its due diligence inspection of the Agency
Parcels that will be included in a Development Parcel in Phase II within 30 days after the
Agency has acquired title or possession to the first Acquisition Parcel that is to be
assembled and conveyed as part of the same Development Parcel. The Developer shall
complete its due diligence inspection of each Acquisition Parcel in Phase II (including an
Acquisition Parcel described in the preceding sentence) within 30 days after the Agency
acquires title or possession to that Acquisition Parcel.

6.2 - Developer’s Inspection. The Developer will be solely responsible, at its
expense, to investigate and determine all 50il, seismic and other surface and subsurface
conditions of real property in Phase I or Phase II that will be part of a Development
Parcel, including the Common Area, and the suitability thereof for development as
provided hereunder. The Developer’s responsibility and due diligence includes, but is not
limited to, determining the presence of Hazardous Materials, except that the Developer
will bave no responsibility to determine the presence or absence of Hazardous Materials
or other soil, seismic and other surface and subsurface conditions in or on the State
Parking Parcel or the Courthouse Parcel. The Developer will promptly provide the
Agency with a copy of all reports and test results. The Developer will indemnify, defend
and hold the Agency harmless from any damages or claims for personal injury, death,
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property damage or breach of contract caused by the Developer or its employees or
contractors in performing any inspection, investigation or other work under this
subsection 6.2; provided that the Developer will not be obligated to indemnify, hold
harmless or defend from any diminution in real property value to the extent caused by any
preexisting condition, not caused or contributed to by the Developer, that may be
disclosed by the Developer’s inspection, investigation or other due diligence work or
investigation under this subsection 6.2.

6.3  Access to Parcels. The Agency will grant the Developer and its
designated representatives access to the Agency Parcels in Phase I and Phase 1T at
reasonable times, on 24 hours’ prior notice, for purposes of conducting due diligence
inspections and investigations. Additionally, after the Agency acquires ownership or
possession of an Acquisition Parcel that will comprise all or part of a Phase 1 or Phase 11
Parcel, the Agency will grant the Developer and its designated representatives access to
such Acquisition Parcel at reasonable times, on 24 hours’ prior notice, for purposes of
conducting due diligence inspections and investigations. To permit the Developer access
to an Acquisition Parcel at the earliest possible time, the Agency will use best efforts,
when negotiating a purchase agreement for the Acquisition Parcel, to help the Developer
in obtaining the seller’s permission for the Developer to enter the property for inspection.
The Developer also may obtain consent for access directly from any property owner.

64  Environmental Remediation. If the Developer’s inspection of an
Acquisition Parcel or an Agency Parcel comprising part of a Development Parcel reveals
any Hazardous Materials or environmental conditions requiring remediation, the
Developer will promptly notify the Agency. The Parties will have 30 days after the noticé
to reach a written agreement regarding the allocation of any remediation costs. If the
Parties cannot reach an agreement within the 30 days, (i) either Party may thereafter
terminate this Agreement as to that Development Parcel by 30 days’ notice to the other, in
which event the Development Parcel will be severed from this Agreement; or (i) the
Parties may terminate this Agreement as to that Development Parcel and as to any
additional Development Parcels if the Parties determine, reasonably and in good faith, that
the Hazardous Materials or other environmental condition requiring remediation will
substantially interfere with the development goals of such Development Parcels as set
forth in the Master Plan, or will impair marketable title to such Development Parcels, in
which event those Development Parcels will be severed from this Agreement. Any
remediation will be pursuant to a remedial action plan, if needed, approved by the
governmental agencies having jurisdiction. The work will be performed according to
applicable Environmental Laws and any govermmental requirements.

6.5  Parcel Map Preparation and Application Fees. Immediately upon the
Commencement Date for Phase ] or, if the Agency gives prior written approval, upon the
date the Agency has acquired title to or possession of all Acquisition Parcels in Phase I,
whichever is later, the Developer, at its sole cost, shall prepare the tentative Parce]l Map to
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establish each Development Parcel and the portion of the Common Area in Phase I as
separate legal parcels and shall take all steps to finalize and record the Parcel Map.
Immediately upon the Commencement Date for Phase 11 or upon the date the Agency has
acquired title to or possession of all Acquisition Parcels in Phase 11, whichever is later, the
Developer, at its sole cost, shall prepare a tentative Parcel Map to establish each
Development Parcel, the Lahvosh Bakery Parcel and the portion of the Common Area in
Phase I as separate legal parcels and shall take all steps to finalize and record the Parcel
Map. The Parcel Map for Phase Il will include any changes to the boundaries of the
Surface Parking Parcel created by the Parcel Map for Phase I necessary to create the
Office Building No. 2 Parcel and accommodate Office Building No. 2. The Developer
will be responsible for all fees and costs associated with preparing, filing, processing and
obtaining approval of the Parcel Map for each Phase.

The Agency will cooperate with the Developer in applying for, processing and obtaining
approval of the Parcel Map for either Phase, and will sign or authonize, as a holder of
record interest, any application, certificate or other document reasonably necessary to
obtain such approval.

7 - CONDITIONS PRECEDENT TO CONVEYANCE, ACQUISITION,
DELIVERY AND ACCEPTANCE OF POSSESSION OF DEVELOPMENT PARCELS.
The following are mutual conditions precedent to the Agency’s obligations to convey or deliver
possession of the individual Development Parcels in either Phase I or Phase 1 to the Developer,
and the Developer’s obligations to acquire and accept delivery of such Development Parcels. The
Parties may, by mutual written agreement, weive any of these conditions. Alternatively, if there
is failure of any of these condilions, either Party may termipate this Agreement as to that
Development Parcel as provided herein.

7.1  Conditions in Sections 2 Through 4. The Developer and the Agency,
respectively, shall bave satisfied or waived the conditions in Sections 2 , 3 and 4 as to that
Development Parcel.

7.2  Predisposition Activities. = The Agency and the Developer shall have
completed their respective predisposition activities under Sections 5 and 6 as to that
Development Parcel.

7.3  Agency Rights to Development Parcel; Acquisition of Parcels. With

respect to a proposed Development Parcel in either Phase I or Phase II that includes one or
_ more Acquisition Parcels, the Agency shall have obteined .irrevocable rights to acquire or

possess the Acquisition Parcels included within the Development Parcel, whether by
negotiated purchase, gift or other means provided by law, subject to the limitations in
subsection 13.1. If the Agency, after using its best efforts, is unable to acquire title or
possession to any Acquisition Parcel comprising a Development Parcel in time to close
Escrow or deliver possession by the Quiside Date for that Development Parcel, the
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Agency and the Developer may by written agreement or amendment to this Agreement: (i)
extend the Qutside Date for Closing on the Development Parcel, (ii) sever any unacquired
Acquisition Parcel and proceed with the Project on the remainder of the Development
Parce), or (i1i) terminate this Agreement as to that Development Parcel. Altematively, the
Parties may terminate this Agreement as to that Development Parcel and additional
Development Parcels in the applicable Phase due to the inability of the Agency to obtain
irrevocable rights to acquire or possess an Acquisition Parcel that comprises part of such
Development Parcel in time to close Escrow or deliver possession by the Outside Date if
the Parties determine, reasonably and in good faith, that lack of such Acquisition Parcel
will substantially interfere with the unified development goals for the applicable Phase as
set forth in the Master Plan, or that development of the applicable Phase without
ownership or possession of that Acquisition Parcel will impair marketable title to the the
Development Parcels in that Phase. If the property to which the Agency has acquired title
to or irrevocable rights is reasonably sufficient to proceed with the Developer
Improvemeants on the Development Parcel(s), but the Developer requests to terminate this
Apgreement as to that or those Development Parcel(s), thenas a condition of the Agency’s
agreement to the termination, the Developer will indemnify, defend, and hold the Agency
harmless from any claim for precondemnation or inverse condemnation damages arising
out of the Agency’s acquisition efforts. If the Developer fails to request termination
within 30 days after the Agency notifies it of the Agency’s inability to acquire an
Acquisition Parcel, the Developer will be deemed to have elected to sever the unacquired
Acquisition Parcel and to proceed with the Developer Improvements on the balance of the
Development Parcel(s).

74  Loan Closing. For each Development Parcel in Phase I or Phase 11, the
Devéloper’s construction lender shall have opened an escrow for the construction loan for
the Developer Improvements on the Development Parcel to be conveyed that will close
concurrently with the Closing of the Escrow on that Development Parcel.

75  Governmental Actions. The matters specified below, each requiring
governmental action, shall have been completed or approved. These matters are in
addition to and without limitation on any other governmental permits, entitlements or
approvals required for development of the Project, including those specified in subsection
9.4. Governmental action may be legislative, quasi-judicial or otherwise discretionary in
nature. Neither the Agency nor the City can take action before environmental assessment
of the Project on the Master Development Site and any individual Development Parcel
under CEQA is completed. Neither the Agency nor the City can commit in advance to
approve any matter. Neither the Agency, the City nor any other public or governmental
entity will be liable to the Developer or any other person if it fails to grant any
discretionary approval.
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7.5.1 Parcel Map. The final Parcel Map creating the Development
Parcels and the Commeon Area in Phase 1 or Phase 11, as applicable, shall have been
approved and recorded.

7.5.2 Conditional Use Permit (CUP). For Phase I, CUP No. C-02-061,
including (if necessary) any amendment thereto, shall have been approved and is in -
effect, authorizing a unified mixed-use project, inchuding mid-rise/high-rise office
buildings, consisting of Office Building No. 1, the Surface Parking Facilities, the
Courthouse Facilities, the State Parking Facilities and related improvements and
facilities. For Phase II, a conditional use permit shall have been approved,
authorizing a unified mixed-use project, including mid-rise/high-rise office
buildings, consisting of Office Building No. 2, Office Building No. 3 (to be
constructed on the Surface Parking Parcel), the Armenian Cultural Center, the
Lahvosh Bakery Project, the Parking Structure and related improvements and
facilities. The CUPs will also authorize, pursuant to Section 12-407.5 of the Fresno
Municipal Code, modification of the property development standards for a unified
commercial project. '

7.53 Landscape Permit; Site Plan Review. A landscape permit and site
plan review shall have been approved for Phase I or Phase I, as applicable,
including a landscape plan for landscaping in the portion of the Common Area in
that Phase.

7.54 Vacations/Abandenments. Vacation or abandonment of the Santa
Clara Street right-of-way between N and O Streets, the Santa Clara Street right-of-
way between M and N Streets, that portion of the N Street right-of-way within the
boundaries of the Master Development Site, and any other public alley or public
right-of-way, as needed for development of the Project on the Master Development
Site, shall have been approved and recorded. The vacations may, at the discretion
of the Agency, be recorded and become effective in phases corresponding to the
Commencement Dates for Phase I and Phase II. .

7.5.5 Easements. Public easements shall have been modified or
abandoned as needed to develop the Project on the Master Development Site.

7.5.6 CEQA Review. The EIR shall have been completed and certified in
accordance with the California Environmental Quality Act.

7.5 Environmental Clearances. Environmental clearances shall have
been received from regunlating agencies for any property within the Master
Development Site that is found to be contaminated with Hazardous Materials.
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7.6  Notice of Readiness to Convey and Certificate of Readiness to Proceed.
On or after the Commencement Date for Phase 1 or Phase 11, as applicable, the Agency will
notify the Developer when 1t is prepared to convey and/or deliver possession of any
Development Parcel in that Phase to the Developer. Not later than 30 days before the date
specified in the Schedule of Performance for conveyance of a particular Development
Parce], the Developer will certify to the Agency in writing that the Developer is ready to
close escrow and construct the Developer Improvements on the Development Parcel,
provided the Agency is prepared to convey or deliver possession. The Developer’s
certification will affirm that, as to that Development Parcel: (i) no financial or other event
has occurred that would impair the Developer’s ability to complete the Developer
Improvements, (ii) the Developer is ready, willing and able to meet its obligations under
this Agreement as to that Development Parce), and (jii) all conditions precedent to the
Developer’s performance are satisfied.

7.7  Performanee and Payment Bonds. The Developer shail have delivered
labor and material bonds and performance bonds covering the Developer Improvements to
be constructed on the Development Parcel, issued by an insurance company meeting the
criteria for the Developer’s insurance hereunder. The Developer may satisfy this condition
by having the bonds provided by its contractor(s) for construction of the Developer
Improvements. In either case, the bonds will each contain a penal sum at least equal to
100% of Developer’s estimated construction costs for the Developer Improvements shown
in the Scope of Development (Exhibit E). The bonds will name the Agency as co-obligee.
On request of the Developer, the Agency may consider evidence other than performance
and payment bonds of the Developer's ability to complete the Developer Improvements.
Such evidence must be reasonably satisfactory to the Agency.

7.8  Evidence of Insurance. The Developer shall have on file with the Agency
current certificates of insurance for all insurance which this Agreement requires the
Developer to maintain, evidencing that all required insurance is in effect.

7.9  No Default. The Developer is not then in Default of this Agreement, and all
representations and warranties herein of the Developer are true and correct in all material
respects.

7.10 Master Plan CC&R’s. Prior to conveyance of any Development Parcel in Phase I,
but no later than 45 days after the Commencement Date for Phase I, the Master Plan CC&R’s, in
the form approved by the Agency and the State’s Department of General Services, shall have been
executed by the Developer and delivered to the Agency for recordation on all real property in
Phase I and/or Phase 11, as applicable. The executed Master Plan CC&R’s will be recorded on
each Development Parcel and any portion of the Common Area in Phase I or Phase 11 by the
Escrow Holder as a condition of close of Escrow and conveyance of that Development Parcel or
portion of the Common Area to the Developer.
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8 DISPOSITION OF DEVELOPMENT PARCELS.

3.1 Sale and Purchase. As to each Development Parcel, afier the Parties have
satisfied or waived all the conditions precedent set forth in Sections 2, 3, 4 and 7, have
completed all predisposition activities set forth in Sections 5 and 6, and have satisfied all
requirements of the Law for the Agency to sell property acquired with tax increment funds,
the Agency will sell, and the Developer will purchase, the Development Parcels, including
the Common Area, in Phase 1 and Phase II according to this Section 8.

8.1.1 Cultural Center Parcel.

8.1.1.1 In addition to the requirements in subscction 8.1, the Agency
will not sell, and the Developer will have no right to purchase, the Cultural Center
Parcel until the Developer (i) has submitted, and the Agency has approved pursuant
to subsection 9.2, final construction plans, landscaping plans, finish grading plans,
drawings, elevations and other development-related items (as specified in
subsection 9.2} for the Armenian Cultural Center, and (ii) has demonstrated to the
Agency’s reasonable satisfaction that construction loan(s) and/or other funding
sufficient to construct the Armenian Cultural Center in accordance with the
approved development-related items is or will be available.

8.1.1.2. Notwithstanding subparagraph 8.1.1.1:

(A)  The Parties acknowledge that the proposed Armenian
Cultural Center is to be financed in part by, and built for the use of, the
Armenian Cultural Foundation, Inc. (the “ACF”), pursuant to the terms of a
scparate agreement between the Developer and the ACF. Therefore, in lieu
of purchasing the Cultural Center Parcel and developing the Anmenian
Cultural Center itself, the Developer may request that the Agency appiove a
transfer and assignment to the ACF of the Developer's right to acquire the
Cultural Center Parcel and develop the Ammentan Cultural Center, in
accordance with and subject to subsection 16.2. Ifthe Agency approves
such transfer and assignment pursuant to subsection 16.2, and if ACF
purchases the Cultural Center Parcel from the Agency for development of
the Armenian Cultural Center, the original Developer, Old Armenian Town,
LLC, will be relieved of any obligation to make the payments specified in
subsection 14.1 (property tax increment and in-lieu-of property tax
increment payments) with respect to the Cultural Center Parcel.

(B) Ifthe ACF determines that it will not finance or use the
Armenian Cultural Center, the Developer shall notify the Agency and
propose alternative Developer Improvements, consistent with the Master
Plan and the Master Plan CC&R’s, to be constructed on the Cultural Center
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Parcel. If the Agency approves such alternative Developer Improvements,
the Parties shall promptly negotiate and enter into an appropriate
amendment to this Agreement as provided in subsection 21.15.

8.2  Purchase Price. The purchase price of each Development Parcel in Phase 1
and Phase II will be two dollars ($2.00) per gross square foot, including all vacated public
street rights-of-way and easements. The purchase price will represent and be no less than
the reuse value of each Development Parcel, at the use and with the covenants, conditions
and development costs set forth in this Agreement. The Developer will pay the full
purchase price (calculated at $2.00 per gross square foot) for each Development Parcel in
cash or certified check, deposited with the Escrow Holder, within ten business days after
delivering the Developer’s certificate of readiness to proceed for that Development Parcel
(sce subsection 7.6).

8.3  Escrow. The following escrow procedures shall apply to purchase of
each Development Parcel in either Phase I or Phase II:

8.3.1 Opening Escrow. Within five business days after receiving the
Developer’s certificate of readiness to proceed with a Development Parcel
(subsection 7.6), the Parties will establish an Escrow with the Escrow Holder to
accomplish the sale and purchase of the Development Parcel.

8.3.2 Escrow Instructions. This Agreement constitutes the initial joint
escrow instructions of the Developer and the Agency for sale and purchase of each
Development Parcel. If necessary to accomplish Closing, the Parties will sign
supplemental escrow instructions. If there is any inconsistency between the
supplemental escrow instructions and this Agreement, the provisions of this
Agreement will control as between the Parties. The Parties will sign such other and
further documents as necessary or appropriate to close the Escrow and otherwise
carry out this Agreement.

The Parties will take all actions necessary to close each Escrow in the shortest
possible time. The Agency will not transfer any fire or casualty insurance policies
and will cancel its own policies or delete the property from its policies after each
Closing. The Escrow Holder may deposit all funds received in the Escrow(s) with
other escrow funds in a general escrow account, and may transfer the funds to any
other escrow trust account in any state or national bank domg business in
California.

8.3.3 Prorations. The Escrow Holder will prorate all ad valorem taxes
and assessments, if any, as of Closing, between the Agency and the Developer. If
the parties cannot ascertain then-current taxes and assessments, the Escrow Holder
will apportion the taxes and assessments based on the amount of the most recent
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statement of taxes and assessments. The Escrow Holder will adjust the proration, if
necessary, within 30 days after finding out the actual amount of taxes and
assessments.

8.3.4 Escrow and Title Costs. The Agency will pay all escrow fees, costs
for CLTA owner’s policy of title insurance, recording fees and documentary stamp
taxes to convey the Development Parcel to the Developer. The Developer will pay
any costs for the ALTA Owner’s Policy of title insurance pursuant to paragraph
4.2 4, or any other endorsements in excess of the standard CLTA owner’s policy
that the Developer may request. The Agency and the Developer will pay any other
costs associated with the Escrow according to the custom and practice in Fresno
County. The Developer will be solely responsible for any costs associated with
obtaining and closing the loans to the Developer or obtaining any other source of
funds under the Financing Plan approved by the Agency.

83.5 Close of Escrow and Contingencies fo Close. Each Escrow must
close by the Outside Date for that Escrow specified in the Schedule of Performance,
unless the parties mutually agree to extend the time for Closing. The Escrow
Holder will close each Escrow and the Agency will convey each Development
Parcel to the Developer when, and only when, the following have occurred:

8.3.5.1 Satisfaction of Conditions and Completion of
Predisposition Activities. The Parties have satisfied the conditions
precedent in Sections 2, 3, 4, and 7 and have completed their respective
predisposition obligations in Sections 5 and 6, or the benefitting Party has
waived the conditions or obligations in writing.

8.3.5.2 Concurrent Close of Construction Financing or Estoppel
Certificate. The Agency and the Escrow Holder have received a written
commitment from the Developer’s construction lender to close and fund the
Developer’s construction financing for a Development Parcel concurrently
with the Closing of the Escrow in which the Agency conveys that
Development Parcel to the Developer. If the Developer’s construction
financing is for more than one Development Parcel, then as a condition
precedent to each subsequent Closing, the Developer will deliver an
estoppel certificate from its construction lender that Developer is
performing under the loan agreement(s), is not in default of the
agreement(s), and that the loan continues in effect.

8.3.5.3 Recording this Agreement. If this Agreement ora
memorandum of this Agreement has not already been recorded, the Escrow
Holder is prepared to record this Agreement or memorandum of this
Agreement on the entire Master Development Site at the close of the Escrow
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in which the Agency conveys the Office Building No. 1 Parcel in Phase I to
the Developer.

8.3.5.4 Recording Master Plan CC&R’s. If the Master Plan
CC&R’s have not been recorded already, the Escraw Holder is prepared to
record the executed Master Plan CC&R’s, including the provisions for
reciprocal pedestrian access rights required by subsections 2.5 and 3.3
above, (i) on all real property in Phase I at the close of the Escrow in which
the Agency conveys the Office Building No. 1 Parcel to the Developer, (ii)
on any Development Parcel in Phase 1], including associated portions of the
Common Area, at the close of the Escrow for conveyance of that
Development Parcel.

8.3.5.5 Grant Deed. The Escrow Holder is prepared to record a
Grant Deed for the conveyance of the Development Parcel, substantially in
the form in attached Exhibit F.

8.3.5.6 Title Policy., The Escrow Holder is prepared to issue an
ALTA Ownzer’s Policy of title insurance or, if elected by the Developer, a
CLTA standard coverage title insurance policy, to the Developer insuring
the Developer’s title to the Development Parcel with the Exceptions
consented to or permitted as provided in paragraph 8.4.8. The Escrow
Holder will provide the Agency with a duplicate copy of the policy it issues.

8.3.5.7 Deposit of Purchase Price. The Developer has deposited
into Escrow the purchase price for that Development Parcel.

83.6 Termination of Escrow. If an Escrow is not in condition to close
by the Outside Date for that Escrow, then either Party not then in Default of this
Agreement may give notice and demand for the retum of its money or property and
terminate this Agreement as to that Development Parcel. If either Party gives
notice and makes a demand, the Escrow will not terminate until five business days
after the Escrow Holder delivers copies of the notice and demand to the other Party.
If the other Party objects within the five days, the Escrow Holder may hold all
papers and documents until instructed by a court of competent jurisdiction or by
mutual instructions of the Parties. Termination of any Escrow will be without
prejudice to any legal rights either Party may have against the other under this
Agreement. If neither Party makes a demand, the Escrow Holder will proceed to
Closing as soon as possible.

8.3.7 Preliminary Change of Qwnership. The Developer will be

responsible for prompily executing and delivering any preliminary change-of-
ownership report to the Escrow Holder.
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8.3.8 Condition of Title. At Closing, title to each Development Parcel
will be free and clear of title Exceptions, except current taxes and assessments, if
any, and those Exceptions agreed to by the Developer or permitted pursuant to
paragraph 4.2.4.

8.39 Closing Statements. After Closing, Escrow Holder will deliver
separate closing statements to the Developer and the Agency in which the Escrow
Holder accounts for all funds it has received and disbursed for each Party, and
copies of documents signed and recorded or filed, with the recording and filing date
information endorsed thereon.

84  Order of Possession. Notwithstanding any provision in this Agreement to

the contrary, this subsection 8.4 will apply if the Agency before the Outside Date for a
Development Parcel has not obtained title to an Acquisition Parcel within the Development
Parcel but, without obligation to do so, has obtained a judicial order authorizing the

. Agency to take possession of the Acquisition Parcel. The Agency may deposit a copy of
the order and a Grant Deed for the Development Parcel based on the order into Escrow,
and the Developer will not terminate this Agreement, but will proceed with Closing and
with completing the Developer Improvements on the Development Parcel, if all of the
following occurs:

8.4.1 Exclusive Possession. The Agency delivers exclusive possession of
the Acquisition Parcel by a writien lease, deed or other document which the Parties
approve to carry out the purposes of this Agreement.

8.4.2 Quality of Possession. The right of possession which the Agency
delivers to the Developer is sufficient for the Escrow Holder to issue a policy of
title insurance insuring title meeting the requirements of paragraph 8.3.8.

8.4.3 Final Judgment. The Agency diligently proceeds with the eminent
domain action until the court renders a final judgment authorizing the taking, and
Escrow Holder records the Grant Deed.

8.4.4 Construction Financing. The Developer is able to secure
construction financing on the basis of the title policy.

If requested by the Escrow Holder, the Agency will provide reasonable indemnities and
other assurances to insure the Agency’s conveyance of title to the Developer after the court
issues any order for prejudgment possession. ‘
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85 Nenmerger. The provisions of this Agreement will not merge with any
Grant Deed. The Grant Deed will not affect, impair or limit the provisions, covenants,
conditions or agreements of this Agreement.

8.6  Sale “AS IS”; No Warranty of Property Condition. Except as may be
expressly provided otherwise in this Agreement, when the Agency conveys or delivers
possession of any Development Parcel, inchiding the Common Area, it will be in “AS IS”
condition. The Agency makes and will make no representation or warranty, express or
implied, on the condition, possession or title of any Development Parcel, the Common
Area or any other part of the Master Development Site. “Condition™ includes, without
limitation, the condition of soil, geology, known or unknown seismic faults, the presence of
Hazardous Materials, or the presence of any known or unknown faults on or below the
surface of any Development Parcel. The Agency will have no obligation or liability to the
Developer or any other party for the suitability of any Development Parcel or any portion
of the Common Area for the development contemplated and makes no warranty of
suitability or fitness for purpose.

The “AS IS” condition of the Master Development Site and the Development
Parcels includes, but is not limited to, the following conditions: (i) those conditions that
any Toxics Reports disclose, and (ii) those conditions disclosed by the files of the
regulators, such as but not limited to the Fresno County Health Department, and the
California Regional Water Quality Control Board.

8.7  Eavironmental Indemnification. From and after Closing on a
Development Parcel, the Developer shall defend, indemnify and hold harmless the Agency
and its representatives, employees, consultants, officers and volunteers from any claims,
labilities, damages, remediation costs and judgments which may result from the presence,
removal and storage of any Hazardous Materials on the Development Parcel, including
Common Area. The Developer will be obligated under this subsection whether the Agency
or any of its respective officers, officials, employees, agents, boards or volunteers are
actively or passively negligent. However, the Developer will not be obligated for any loss,
liability, fines, penalties, forfeitures, costs or darnages caused solely by the active
negligence or willful misconduct of the Agency or any of its officers, officials, employees,
agents, boards or volunteers acting within the scope of their authority.

8.8  Agency Sale to Third Party.

8.8.1 Developer Failure to Proceed. If the Developer fails to give a
certificate of readiness to proceed on a Development Parcel within the time
specified in subsection 7.6, the Agency may give notice to the Developer that the
Agency intends to sell the Development Parcel to another person or entity. If the
Developer fails to give the certificate of readiness within 60 days afler such notice,
the Agency may then sell the Development Parcel to another person or entity that
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the Agency determines, in the Agency’s sole judgment, has sufficient financial
strength and business experience in planning, financing, development, ownership,
and operation of similar projects to acquire the Development Parcel and to complete
on that Development Parcel the Developer Improvements, or other improvements
acceptable to the Agency and the transferee, in accordance with the Master Plan
and the Master Plan CC&R’s.

8.8.2 Severed Parcels. If a Development Parcel, Agency Parcel or
Acquisition Parcel is severed from this Agreement by the Parties pursuant to any
provision of this Agreement, the Agency may then sell the Development Parcel,
Agency Parcel or Acquisition Parce] to another person or entity that the Agency
determines, in the Agency’s sole judgment, bas sufficient financial strength and
business experience in planning, financing, development, ownesship, and operation
of similar projects to acquire the Development Parcel, Agency Parcel or
Acquisition Parcel and to complete on that parcel Developer Improvements, or
other improvements acceptable to the Agency and the transferee, in accordance
with the Master Plan and the Master Plan CC&R’s.

9 CONDITIONS PRECEDENT TO CONSTRUCTION. The following are
conditions precedent to the Developer’s obligation and right to begin construction of the
Developer Improvements on any Development Parcel in either Phase 1 or Phase II. These
conditions must be satisfied by the times set forth below or, if no time is stated, by the time set
forth in the Schedule of Performance, unless the benefitting Party, in writing, waives the condition
or the Parties extend the time for satisfaction. Either Party may terminate this Agreement as
provided herein for failure of any condition following the date set for satisfaction, unless the
Parties extend the date.

9.1  Conveyance of Development Parcel. The Agency shall have conveyed
title and/or possession of the Development Parcel to the Developer.

9.2, Agency Review and Approval. Solely to assure the Agency that the
Developer Improvements will further the redevelopment goals, requirements and
expectations of the Plan, the Law and this Agreement, the Developer will submit all
development-related items to the Agency for review and approval. If the Developer must
submit the document to the City, the Developer will deliver a copy to the Agency at the
same time. The Agency will approve or disapprove the items in writing within 30 days
after receipt. These items include, but are not limited to, building permits, conditional use
permits, site plans, building plans, reciprocal easements, reciprocal parking agreements, if
needed, basic concept drawings, elevation and other drawings showing architectural style,
design and features, landscaping plans prepared by a professional landscape architect
(including any temporary landscaping on the Office Building No. I Parcel, the Surface
Parking Parcel and the portion of the Common Area in Phase I), finish grading plans
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(prepared by a licensed civil engineer), schematic plans, preliminary plans and final
construction plans.

The Developer will submit the items for review within the times set forth in the Schedule
of Performance (Exhibit D). The Agency’s Executive Director, Redevelopment
Administrator or designee will conduct the review and approval. The Agency’s review will
be in addition to and without limitation onany review and approval by the City or any
other govemnmental agency having jurisdiction. The Agency will not require or permit the
Developer to take any action or to refrain from any action that conflicts with or is less
restrictive than any development requirement of the City.

If the Agency disapproves a development-related document, the Agency will notify the
Developer and will provide reasonable detail of its reasons for disapproval and the changes
it requires. The Agency and the Developer then will meet and confer in good faith to
resolve the basis for disapproval. Upon conclusion of that process, the Developer will
diligently and promptly revise, if necessary, the disapproved plans, drawings or
development-related documents and resubmit them to the Agency. The Developer may
appeal any disapproval by Agency’s Executive Director, Redevelopment Administrator or
designee to the Agency Board.

93 Incorporation and Ownership of Approved Documents; Material
Change. After the Agency approves each development-related document, the Developer
will provide a duplicate copy of each approved document to the Agency; after that, the
document will become a part of this Agreement as though fully set forth herein. The
duplicate document will belong to the Agency for use as it may deem advisable including,
but not limited to, completion of the Project or any Developer Improvements upon any
Default of the Developer. The Developer may not make any Material Change to an
Agency-approved development-related document without first submitting the change to the
Agency for review and approval according to the process in subsection 9.2. Until the
Agency approves a Material Change, the previously approved decument will be the
controlling document.

9.4 City and Other Governmental Approvals. The Developer shall have
obtained any City and/or other governmental permits or approvals required for the
Developer to complete the Developer Improvements on the Development Parcel. The
Developer will cooperate with the Agency and the State as needed to obtain any other
governmental permits or approvals necessary to the Project, the State Parking Facilities or
the Courthouse Facilities. Also, the Agency will assist the Developer as reasonably
required in obtaining necessary City and other governmental permits or approvals for the
Developer Improvements. The Agency’s signature to this Agreement or approval of any
governmental permit or approval, however, is nol approval by the City and in no way limits
the discretion of the City or any other govemmental agency in the permit and approval
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process including, without limitation, the City’s or other governmental agency’s detailed
review and approval of the Developer’s final construction plans and specifications.

9.5  Construction Contracts. The Developer’s construction contracts with
contractors, approprately licensed and qualified for construction of the Developer
Improvements on the Development Parcel and approved by the Agency, are in effect. Each
construction contract will provide that the contractor will complete construction for some
fixed or specified maximum amounts pursnant fo the approved final construction plans and
the approved Financing Plan.

Within 15 business days after the City issues a building permit for construction on a
Development Parcel, the Developer shall submit copies of the construction contract(s) for
that Development Parcel to the Agency’s Executive Director, Redevelopment
Administrator or a-designee, for the sole-and limited purposes of determining: (i) that the
costs of work have been clearly fixed and are consistent with the approved Financing Plan,
(ii) that no contract contains Material Changes, not already approved by the Agency, to the
Financing Plan or any development-related document, and (jii) that the contract(s) contain
the required equal opportunity covenants.

10 DEVELOPER’S CONSTRUCTION OBLIGATIONS FOR INDIVIDUAL
DEVELOPMENT PARCELS.

10.1 Beginning Construction. Notwithstanding any other provision of this
Agreement, the Developer will not begin construction on any Development Parcel until the
Agency has title or possession rights in all portions of the Development Parcel and has
conveyed title and/or possession to the Developer.

10.2  Development of Individual Development Parcels. The Developer will
begin construction of the Developer Improvements on each Development Parcel: (i) within
90 days afier the Closing in which the Agency conveys the Development Parcel to the
Developer or the Agency delivers exclusive possession to the Developer under a
prejudgment order of possession, or (ii) if the City has not issued a building permit for the
Developer Improvements within the 90-day period through no fault of the Developer, then
within 30 days after the City issues the building permit. The Developer may request an
extension, and the Agency in its sole discretion may grant the extension. The Developer
will diligently complete the Developer Improvements on each Development Parcel
according to this Agreement, the Plan, the Scope of Development (Exhibit E), the Master
Plan CC&R’s, the Schedule of Performance (Exhibit D), the approved final construction
plans, the Master Plan CC&R’s, the Master Plan, all City permits and approvals, all
Agency approvals and all applicable local, state and federal laws, codes, standards and
regulations. Without limiting the generality of the foregoing, construction and completion
of Developer Improvements on a Development Parcel shall comply with the following:
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10.2.1 Construction Completion Deadline. The Agency will convey the
Development Parcels to the Developer only for redevelopment pursuant to this
Agreement, the Master Plan, the Master Plan CC&R'’s, the Plan and the Law, and
not for land speculation. Therefore, the Developer will diligently pursue
construction on each Development Parcel within the times shown in the Schedule of
Performance for that Development Parcel and will complete such construction not
later than the date shown in the Schedule of Performance (or another date as the
Parties may agree in a writing approved by the Agency Board).

‘Without limiting the preceding paragraph, the Developer shall use best efforts to
complete construction of Office Building No. 1 on the Office Building No. 1 Parcel
within two years after completion of the Courthouse Facilities by the State. The
Developer shall in any event commence construction of Office Building No. 1 no
later than four years after the Effective Date of this Agreement.

10.2.2 Utilities. The Developer will remove or relocate, or arrange for
removal or relocation of, utility lines and facilities that must be removed or
relocated to accommodate development of the Development Improvements on the
individual Development Parcels, according to the Schedule of Performance.

10.2.3 Site Clearance. Except for the historic structures relocated by the
Agency (see subseclion 5.3), the Developer will demolish structures and
impravements and clear the individual Development Parcels to accommodate the
Developer Improvements, all according to the Schedule of Performance.

10.2.4 Surface Parking Parcel and Surface Parking Facilities. As part
of the Phase 1 Developer Improvements, the Developer shall construct the Surface
Parking Facilities on the Surface Parking Parcel and use the Surface Parking
Facilities to temporarily accommodate some of the vehicle parking for Office
Building No. 1 until construction of the first structurc of the Parking Structure in
Phase 11, as provided in paragraph 10.2.5.

Upon conveyance of the Office Building No. 2 Parcel to the Developer and
satisfaction of all conditions precedent to construction of Office Building No. 2, as
specified in Section 9, the Developer may use a portion of the Surface Parking
Parcel for Office Building No. 2 improvements, provided that (i) the remaining
portion of the Surface Parking Facilities contains at least 400 vehicle parking
spaces, and (ii) the Developer obtains, at its expense, an amendment to the Parcel

‘Maps for Phases I and 11, a lot line adjustment or other approval required by the
City to remove such portion of the Surface Parking Parcel from the boundaries of
the Surface Parking Parcel and include it within the boundaries of the Office
Building No. 2 Parcel.
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If the Developer completes the first structure of the Parking Structure as provided in
paragraph 10.2.5, and upon satisfaction of all conditions precedent to construction
of Office Building No. 3 and the second structure of the Parking Structure, as
specified in Section 9, some of the vehicle parking for Office Building No. 1 will be
provided in the first structure of the Parking Structure and the Developer shall
remove the Surface Parking Facilities and use the Surface Parking Parcel to
construct, operate and maintain Office Building No. 3 and the second structure of
the Parking Structure, as provided in this Agreement, provided that the Developer
cbtains, at its expense, an amendment fo the Parcel Map for Phase 11, a lot line
adjustment or other approval required by the City to create the Office Building No.
3 Parcel (Parcel F shown on the Master Plan) on the Surface Parking Parcel for
construction of Office Building No. 3, with the remainder of the Surface Parking
Parcel to be used for construction of the second structure of the Parking Structure.

The Surface Parking Parcel and the Surface Parking Facilities shall continue to be
used to accommodate some of the vehicle parking for Office Building No. 1 until
completion of the first structure of the Parking Structure, subject to the following:

(i) If the Developer loses its right to conveyance of the Parking Structure
Easement as provided in paragraph 10.2.5 and is therefore unable to
construct the first structure of the Parking Structure but proceeds with
construction of Office Building No. 3 in Phase II; or

@) I, after completion of Office Building No. 1 and the Surface Parking
Facilities but prior to completion of the first structure of the Parking
Structure, the Agency exercises its right of reentry, termination and reverter
on the Surface Parking Parcel pursuant to Section 20.3 because the
Developer fails to proceed with or abandons Phase 11 altogether, or fails to
proceed with or complete or abandons Office Building No. 2, Office
Building No. 3 or either structure of the Parking Structure;

the Agency will make available, at the Developer’s expense, replacement vehicle
parking for Office Building No. 1 on one or more sites within a radius of no more
than two and one-half blocks from the boundaries of the Office Building No. 1
Parcel, at a rate no greater than 1.6 vehicle parking spaces per 1,000 gross square
feet of space in Office Building No. 1. The Developer shall be responsible for
obtaining, also at its expense, any replacement vehicle parking in addition to that
made available by the Agency and required to meet the parking requirements for
Office Building No. 1 under the City’s Zoning Ordinance or other applicable codes
or regulations.

10.2.5 Parkfng Siructure. The Developer will be entitled to conveyance
of the Parking Structure Easement only for, and shall use the Parking Structure
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Easement only for, construction, operation and maintenance of the first structure of
the Parking Structure. The Developer shall commence construction of the first
structure of the Parking Structure within the time specified in the Schedule of
Performance, but no later than the time construction of Office Building No. 2 is
commenced. The design and operating specifications for the first structure of the
Parking Structure shall be subject to prior review and approval by the State’s
Department of General Services.

If the Developer fails to give the Agency a certificate of readiness (o proceed with
the first structure of the Parking Structure, as required by subsection 7.6, within
four years afier the Effective Date of this Agreement, the Developer will have no
right to conveyance of the Parking Structure Easement.

Notwithstanding the preceding paragraph or paragraph 10.2.1, the Developer
acknowledges that paragraph 9.3.4.1 of the State Agreement provides that if the
Developer has not commenced construction of Office Building No. 1 within four
years after the Effective Date of the State Agreement, the Developer will have no
right to transfer or use of the Parking Structure Easement for construction,
operation or maintenance of the Parking Structure or any other purpose.
Accordingly, if the Developer has not commenced construction of Office Building
No. 1 within four years after the Effective Date of the State Agreement (February
25, 2004), and if the State demands in writing that the Agency comply with
paragraph 9.3.4.1 of the State Agreement, the Developer will have no right to
conveyance of the Parking Structure Easement, and the Agency will use or dispose
of the Parking Structure Easement as provided in paragraph 9.3.4.1 of the State
Agreement,

After completion of the first structure of the Parking Structure, the Developer shall
construct the second structure of the Parking Structure on the Surface Parking
Parcel to accommodate some of the vehicle parking for the Developer
Improvements in Phase II, as shown on the Master Plan and descnbed in the Project
Description. The Developer shall commence construction of the second structure of
the Parking Structure within the time specified in the Schedule of Performance, but
no later than the time construction of Office Building No. 3 is commenced.

10.2.6 Office Building No. 1. The height of Office Building No. ! shall
not exceed 135 feet. The ground level floor plate of Office Building No. 1 shall not
exceed 30,000 square feet. The plans, drawings and specifications for the exterior
of Office Building No. 1, including all proposed signage and incidental exterior
improvements, shall be subject to prior review and advice by the State’s
Department of General Services for the purpose of verifying that the exterior
appearance of Office Building No. 1 will comply with the Master Plan CC&R’s.
The Developer also will give the State’s Department of General Services the right
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to review and approve, in advance, any retail or other commercial uses proposed in
Office Building No. 1.

103 Progress Reports. Until the Developer completes the Developer
Improvements on a Development Parcel and the Agency issues a Release of Construction
Covenants for that Development Parcel, the Developer wiil provide monthly written
reports to the Agency of its construction progress. The reports will be in such form and
detail as the Agency may require.

104 Rights of Access. The Agency’s representatives will have the right to enter
any Development Parcel or other portions of the Master Development Site during
construction, without charge or fee, during normal construction hours to assure
compliance with this Agreement. Entry by Agency representatives will not interfere with
the construction of the Master Plan improvements or the Developer Improvements.

10.5 Release of Construction Covenants. After the Developer has
satisfactorily completed construction of the Developer Improvements on a particular
Development Parcel according to this Agreement, the Developer may ask the Agency in
writing to issue a Release of Construction Covenants for that Development Parcel. The
Developer or its successor will provide the following with the request: (i) a certificate of
occupancy, (ii) a certificate from the Developer’s architect that constrction on the
Development Parcel is complete and complies with this Agreement, the Master Plan, the
Master Plan CC&R’s and the approved final construction plans, (jii) evidence that any
recorded mechanics’ or materialman’s liens or stop notices have been released or bonded
against, and (iv) one or more loan commitments, which the Developer has accepted in
writing, from qualified lenders for permanent (take out) financing for the Developer
Improvements, or other evidence reasonably satisfactory to the Ageucy that the Developer
has secured such permanent (take out) financing. :

The Agency, within 30 days after receiving the Developer’s written request and supporting
documents, will (i) issue the Release of Construction Covenants, or (ii) give the Developer
its reasons for not issuing it and the actions that the Developer must take before the Agency
will issue the Release. In the latter case, the Agency will thereafter issue the Release of
Construction Covenants within 30 days after receiving the Developer’s further written
request and supporting documents demonstrating, to the Agency’s reasonable satisfaction,
compliance with the actions specified by the Agency in its prior response to the initial
request for the Release. The Release, when recorded in the Official Records of Fresno
County, is a conclusive determination that the Developer has satisfied its construction
obligations under this Agreement for the Development Parcel(s) described therein.

The Release will not be evidence that the Developer has complied with or satisfied any

obligation to a mortgagee holding a deed of trust securing money lent to finance the
construction. The Release will not terminate the Developer's obligations under this
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Agreement that, by their nature, are intended to survive the Developer’s completion of
construction on the specific Development Parcel(s) and will not terminate the Developer’s
construction obligations on any Development Parcel other than the Development Parcel(s)
described in the Release. The Release is not the notice of completion under California
Civil Code § 3093.

10.6 Effect of Recording Release of Construction Covenants. After a Release
of Construction Covenants is recorded, any party then owning or afterwards purchasing,
leasing or acquiring any interest in a Development Parcel described in the Release will not
incur any obligation or liability for construction under this Agreement with respect to that
Development Parcel.

11 Master Plan Improvements and Obligations. In addition to the Developer’s
obligation to construct Developer Improvements on individual Development Parcels as set forth in
subsection 10.2, the following obligations, work and improvements for the Master Plan will be
performed, constructed, installed and completed by the Agency, the City or the Developer, as
specified below, in accordance with the Scope of Development, the approved final construction
plans, the Master Plan CC&R s, all City permits and approvals, all Agency approvals and
applicable provisions of the State Agreement.

11.1 Agency Phase I Improvements. The Agency shall be responsible for, and
only for, constructing and installing the following work and improvements for Phase 1 of
the Master Plan:

11.1.1 The Agency will perform, construct and install, or will cause the
City to perform, construct and install, in reasonable coordination with the State’s
construction of the Courthouse Facilities, all work and improvements specified in
paragraphs 9.3.1, 9.3.2, 9.3.4.4 and 9.3.4.5 of the State Agreement, including
installation of curb, gutter, sidewalk and trees and landscaping improvements in
public street rights-of-way along the boundaries of the Courthouse Parcel, the State
Parking Parcel and the rest of Phase I of the Master Plan.

The Developer will have the right to review and recommend the types of street trees
to be installed by the Agency or the City in the public street rights-of-way along the
perimeter of Phase . However, as many existing trees as possible will be retained.

The Developer, at its expense, shall properly irrigate and maintain the street trees
and landscaping installed by the Agency or the City pursnant to this paragraph
11.1.1. The irrigation system for the street trees and landscaping installed by the
Agency or the City will be connected to the irrigation system installed by the
Developer for the Phase I Parcels. The curb, gutter and sidewalk improvements
will be maintained by the City in accordance with City standards.
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The Agency will be responsible for the costs of installing such improvements to the
extent necessary to comply with City plans, codes, ordinances and specifications.

If the State or the Developer requests other than standard City curb, gutter, sidewalk
or landscaping along the perimeter of the Courthouse Parcel, the State Parking
Parcel or any other portion of Phase 1, the State or the Developer (whichever
makes the request) will be responsible for any increased costs of such
improvements.

On or before the Effective Date, the Agency will have delivered to the State and the
Developer the final plans, drawings and specifications for construction and
installation of public strect right-of-way improvements required by this subsection
11.1.1 which will be used by the Agency or its contractor(s) for relocation and
construction of such public street right-of-way improvements. The final plans,
drawings and specifications for improvements along the perimeter of the
Courthouse Parcel and the State Parking Parcel will be based on preliminary plans,
drawings and specifications approved by the State prior to the Effective Date,
pursuant to paragraph 9.3.2 of the State Agreement. If they have not already given
their approvals before the Effective Date, the State (as to the perimeter of the
Courthouse Parcel and the State Parking Parcel) and/or the Developer, as the case
may be, will have 30 days after delivery to review and approve the final plans,
drawings and specifications. Neither the State nor the Developer will withhold
approval unreasonably and will give approval if they confirm that the work shown
in the plans, drawings and specifications will comply with City plans, codes,
ordinances and specifications and, if applicable, any additional requirements -
requested by the State or the Developer. The State and the Developer will give its
approval or nonapproval in writing and, if nonapproval, the specific reasons for
nonapproval. If either the State or the Developer does not approve any of the plans,
- . drawings or specifications, authorized representatives of the State, the Developer,
 the Agency and the City shall meet within 10 days after notice of nonapproval and
confer in good faith to remove or resolve the specified reasons for nonapproval.

The Agency shall complete or cause comnpletion of construction and installation of
the work and improvements specified in this paragraph 11.1.1 according to the
approved final plans, specifications and drawings and the applicable time lines in
the State Agreement, including any extensions thereof.

11.1.2 The Agency shall construct the State Parking Facilities on the State
Parking Parcel in accordance with paragraph 2.6.4 of the State Agreement,
including on-site landscaping and curb, gutter, sidewalk, street trees and
landscaping in the public street right-of-way along the perimeter of the State
Parking Parcel. The Developer, at its expense, shall properly irrigate and maintain
the on-site landscaping and the street trees and landscaping in the public street
right-of-way.
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11.2. Developer Mastex Plan Improvements. Except for those Phase |
improvement obligations ¢xpressly assumed by the Agency in subsection 11.1, the
Developer shall perform, construct, install and complete, at its cost and expense, all other
obligations, work and improvements for Phase I and Phase II of the Master Plan required
by this Agreement; the State Agreement; all City or other government agency permits and
approvals; the EIR; and Mitigated Negative Declaration No. C-02-061 (approved by the
City on November 19, 2002), including but not limited to the following:

11.2.1 To the extent not already completed by the Agency pursuant to the
State Agreement, the Developer shall clear all real property in Phase I of the Master
Plan, other than the Courthouse Parcel and the State Parking Parcel, of any
remaining existing structures, buildings and unneeded infrastructure as required by
paragraph 2.6.4 of the State Agreement, and shall clear all real property in Phase I
of the Master Plan, other than the Lahvosh Bakery Parcel, of all existing structures,
buildings and unneeded infrastructure.

11.2.2 The Apency delegates and transfers to the Developer, and the
Developer shall construct, install and complete all work and improvements
specified in paragraphs 9.3.4.2, 9.3.4.3,9.3.5.2,93.5.4,9.3.5.5 and 9.3.5.6 of the
State Agreement.

11.2.3 The Developer shall develop the area between the Courthouse Parcel
and the Office Building No. 1 Parcel as a plaza and associated improvements in
accordance with the Master Plan, the Scope of Development and paragraph 9.3.5.3
of the State Agreement. The Developer shall complete these improvements on or
before the date the Courthouse Facilities are completed.

12 GENERAL CONSTRUCTION OBLIGATIONS.

12.1  Coordination with Courthouse Facilities and State Parking Facilities.
The work and improvements for Phase I of the Master Plan described in Section 11 shall be
performed, constructed and installed, and the Developer shall perform, construct and install
Office Building No. 1, the Surface Parking Facilities and all other Developer
Improvements and work in Phase I, so as to prevent disruption of the completed
Courthouse Facilitics and State Parking Facilities, and prevent unreasonable interference
with operations in the Courthouse Facilities or the State Parking Facilities during future
development of Phase 1.

122 Developer’s Construction Costs. Except for obligations and fees expressly
assumed by Agency in this Agreement, the Developer will be responsible for all costs and
fees associated with developing the Master Plan improvements, the Development Parcels,
the Common Area and other portions of the Master Development Site including, without
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limitation, all fees and costs associated with obtaining governmental permits and approvals.

12.3 Compliance With Laws. The Developer shall comply with all applicable
laws, regulations and rules of the governmental agencies having jurisdiction over the
Master Development Site, the Project or the Developer, including, but not limited to,
applicable federal and state labor standards and environmental laws and regulations.

The Developer, not the Agency, is responsible for determining applicability of, and
compliance with, all local, state and federal laws to the Developer’s activities on the
Development Parcels, the Common Area and the Master Development Site including,
without limitation, the California Labor Code, Public Contract Code, Public Resources

- Code, Health & Safety Code, Government Code, the City charter, and the City’s municipal
code. The Agency makes no representations as to the applicability or inapplicability of any
such laws to this Agreement, the Developer, the Developer Improvements, the Master Plan
improvements or the parties’ respective rights or obligations hereunder including, but not
limited to, payment of prevailing wages, competitive bidding, subcontractor listing, or
other matters. The Agency will not be liable or responsible in law or equity for any failure
. of the Developer to comply with any such laws, even if the Agency knew or should have
known of the need for such compliance or failed to notify the Developer of the need for
such compliance.

124 Equal Opportunity; Anti-Diserimination. Neither the Developer nor any
of the Developer’s contractors, subcontractors or employees will discriminate based on
race, color, creed, religion, sex, marital status, age, physical or menta] disability, ancestry
or national origin in the hiring, firing, promoting or demoting of any person engaged in the
construction work or activities undertaken pursuant to this Agreement. The Developer and
each of its construction contractors will give employment preference, to the extent
practicable, to individuals residing within the Project Area.

12.5 Extension of Time for Completion. The Agency may extend, in writing,
the Developer’s deadline for completing the Master Plan improvements specified in
subsection 11.2 or the Developer Improvements on a Development Parcel for a period
reasonably necessary to overcome a delay if the delay is due to a cause that is beyond the
Developer’s reasonable confrol. A cause is beyond the Developer’s reasonable control if
the Developer, with reasonable diligence, could not have forescen and avoided the cause.
Such causes include, but are not limited to, acts of God; unusunally severe weather or flood;
war, riot or act of the public enemy; act of domestic or foreign terrorism; labor dispute;
unavoidable inability to secure laber, materials, supplies, tools or transportation; or acts or
failures to act by any governmental authority baving jurisdiction (other than Agency acts
contemplated by this Agreement), and other than the Developer’s lack of funds or inability
to obtain construction financing. As a condition precedent to any extension of time, the
Developer will give the Agency notice within 10 days after any cause for delay occurs.
The notice will set forth the cause of the delay, the extension the Developer expects 1s
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necessary to overcome the cause, and a request that the Agency approve the extension.
Any extension of time for completion of Office Building No. 1 or the Master Plan
improvements in Phase I also must be approved by an authorized representative of the
State. The Parties will confirm any approved extension in writing as a modification to the
Schedule of Performance.

12.6 Liens and Stop Notices. The Developer will not allow any lien or stop
notice to be placed on any Development Parcel, the Courthouse Parcel, the State Parking
Parcel or any other part of the Master Development Site, from any act or omission of the
Developer or any of its employees or contractors. If a claim of lien or stop notice is given
or recorded, the Developer will take the following actions within 30 days after recording or
service of the lien or notice:

12.6.1 Pay or discharge the lien or notice; or

12.6.2 Record and deliver a surety bond in sufficient form and amount or
otherwise provide proof to the Agency of a source for the release of the lien or
notice; or

12.6.3 Give the Agency other assurance that the Agency, in its sole
discretion, deems satisfactory for paying the lien or bonding the stop notice and
protecting the Agency.

13 AGENCY’S IMPROVEMENTS AND PROJECT OBLIGATIONS. Subjectto
all the conditions precedent and any other applicable express provisions of this Agreement, and in
addition to those obligations specified in subsection 11.1, the Agency’s obligations are as follows:

13.1 Site Acquisition and Assembly. After the Commencement Date for Phase
I or Phase II, the Agency will be responsible for assembling the individual Development
Parcels in that Phase as set forth in this Agreement and the Schedule of Performance.

The Agency will use best efforts to acquire the Acquisition Parcels in the Master
Development Site and to assemble them with Agency Parcels into the Development Parcels
as provided in this Agreement. If the Agency is unable to acquire an Acquisition Parcel
through negotiated purchase, gift or other voluntary means, the Agency will commence and
pursue all steps required by the Law and by the California Eminent Domain Law (Title 7
of Part I1I of the Code of Civil Procedure) to acquire the Acquisition Parcel through the
power of eminent domain. However, the Agency’s obligation to acquire any Acquisition
Parcel through eminent domain is subject to the Agency Board holding a duly noticed
public hearing, determining that the public interest and necessity require acquisition of the
Acquisition Parcel and adopting a resolution of necessity making the findings, all as
required by Code of Civil Procedure Sections 1245.220-1245.255. The Agency cannot
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commit in advance that the Agency Board will be able to make such findings or that it will
adopt a resolution of necessity as to any Acquisition Parcel.

13.2 Conveyance of Development Parcels. After the final Parcel Map for Phase
I or Phase 1I (as applicable) is approved and recorded, and on receipt of a certificate of
readiness to proceed from the Developer as provided in subsection 7.6, and subject to
satisfaction or waiver of conditions precedent to conveyance under Section 7, the Agency
will convey each Development Parcel in that Phase to the Developer as provided in this
Agreement and according to the Schedule of Performance.

133 Relocation and Acquisition Information. The Agency will be the primary
point of contact for owners, tenants and other interested persons for information and
resolution of issues concerning acquisition of the Acquisition Parcels, eminent domain,
relocation and replacement housing.

13.4 Vacations and Abandonments. Prior to the Effective Date, the City has
vacated the Santa Clara Street right-of-way between N and O Streets, the N-O Alley
between Ventura Street and Freeway 41, the alley along Freeway 41 between N Street and
the N-O Alley and an associated sewer and water easement. Subject to public hearings,
notices, findings and other proceedings required by law, the Agency will cause the City to
evaluate and take all steps to abandon or vacate that portion of the N Street right-of-way
within the boundaries of the Master Development Site, and any other public alley or public
right-of-way, as needed for development of the Project, the Courthouse Facilities and the
State Parking Facilities on the Master Development Site according to the Schedule of
Performance.

13.5 Historic Structures. The Agency will be responsible to relocate off the
Master Development Site existing historic structures as provided in subsection 5.3 and
paragraph 10.2.3.

13.6 Master Plan CC&R’s. The Agency will cooperate with and reasonably
assist the Developer in preparing the Master Plan CC&R’s and in obtaining the State’s
review and approval of the Master Plan CC&R’s.

13.7 Lahvesh Bakery Project. Within 60 days after the Commencement Date
for Phase 11, the Agency will use its best efforts to negotiate and enter into an owner
participation agreement with the owner of the Lahvosh Bakery Parcel for development of
the Lahvosh Bakery Project, in accordance with the Law, the Plan and applicable owner
participation rules under the Plan. The terms and conditions of the owner participation
agreement will be separately determined by the Agency and the owner, but will provide for
at least the following: :
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13.7.1 The owner shall commence construction of the Lahvosh Bakery
Project within 24 months after the effective date of the owner participation
agreement and shall complete the Lahvosh Bakery Project within 48 months after
such effective date. :

13.7.2 The design and appearance of the Lahvosh Bakery Project shall
comply with the Master Plan and the Master Plan CC&R's. The Developer will
have the right to review all plans, drawings and specifications for the Lahvosh
Bakery Project to ensure such compliance. The owner shall coordinate construction
of the Lahvosh Bakery Project with construction of the Developer Improvements on
the Phase II Parcels to ensure compliance and consistency with the Master Plan and
the Master Plan CC&R’s.

13.7.3 If the owner fails to commence construction within 24 months after
the effective date of the owner participation agreement (or any extension permitted
thereunder), the Agency will have the right to take all steps required by law to
acquire title to and possession of the Lahvosh Bakery Parcel and to thereafter
convey such parcel to the Developer for development pursuant to the Master Plan
and the Master Plan CC&R’s, on terms mutually agreed by the Agency and the
Developer.

If the Agency and the owner enter into the owner participation agreement described above,
the Developer will cooperate with and assist the owner in development of the Lahvosh
Bakery Project, and will coordinate construction of and connect the Developer
Improvements in Phase II with the Lahvosh Bakery Project irnprovements.

If the Agency is unable to negotiate and enter into the owner participation agreement
within 60 days after the Commencement Date for Phase H or such later date as the Agency,
the owner and the Developer may agree, the Agency will take all steps required by law to
acquire title to and possession of the Lahvosh Bakery Parcel and to thereafter convey such
parcel to the Developer for development pursuant to the Master Plan and the Master Plan
CC&R'’s, on terms to be agreed by the Agency and the Developer. The Agency’s
obligation to acquire the Lahvosh Bakery Parcel will be subject to the conditions and
limitations in subsection 11.1 for the Agency’s acquisition of an Acquisition Parcel.

14 DEVELOPER’S CONTINUING OBLIGATIONS.

14.1 Taxes and Assessments. The Developer will pay before delinquency all ad
valorem real estate taxes and assessments on the Development Parcels conveyed to it,
subject to a right to contest the taxes in good faith. The Developer will remove any levy or
attachment made on the Development Parcels, or assure the satisfaction thereof within a
reasonable time.
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14.1.1 The Developer will not apply for or receive any exemption from
property taxes or assessments on any interest in the Development Parcels, any other
portion of the Master Development Site, or the Developer lmprovements, except as
expressly provided in this paragraph 14.1.1 or paragraph 14.1.2. If any tenant,
lessee or other occupant of the Developer Improvements on a Development Parcel
is a governimental agency, charitable entity, not-for-profit entity or any other person
or entity which is not subject to property taxation or possessory use taxation, and
such tepant, lessee or occupant entity requires that the Developer apply for and
maintain a property tax.exemption on the portion of a Development Parcel occupied
by it, the Developer shall pay the Agency an annual amount equal to the property
tax increment [(.006) X (full cash value of the property, including the value of the
Developer Improvements and other improvements)] the Agency would receive from
such portion of the Development Parcel but for the tax exempt nature of the
proposed tenant, lessee or occupant.

14.1.2 Notwithstanding paragraph 14.1.1, the Developer may notify the
Agency that the Developer is attempting to solicit or retain a tax-exempt
governmental agency as a tenant or lessee on a Development Parcel or in any
building thereon and that, in order to be competitive with other potential lessors for
such tenant, the Developer must be relieved from the obligation to pay the in-lieu
property tax increment amount provided in paragraph 14.1.1. The notice must be
accompanied by wrilten evidence, signed by an authorized executive official of the
governmental agency, establishing to the Agency’s reasonable satisfaction that the
governmental agency will require, as a condition of the new or continued lease or
rental agreement, that the lessor apply for and maintain a property tax exemption on
the property to be occupied by the agency and that the lease or rental rates not
include any amount for property tax. If the Developer gives such notice and
supporting written evidence, the Parties shall promptly meet and negotiate in gaod
faith, for a period of 30 days, on whether the Developer will be relieved from all or
part of the in-lieu tax increment payments with respect to lease or rental to that
governmental agency. Any agreement reached by the Parties will be stated in
writing and signed by the Executive Director or Redevelopment Administrator and
an authorized representative of the Developer.

If the Parties are unable fo agree within 30 days or any longer negotiation period to
which the Parties may agree, the Developer shall, if it is successful in obtaining or
retaining the lease or rental to the tax-exempt governmental agency, be obligated to
pay the Agency an annual amount equal to one-half of the property tax increment
[(.003) X (full cash value of the property, including the value of the Developer
Improvements and other improvements)] the Agency would receive from such
portion of the Development Parcel but for the tax-exempt nature of the
governmental agency.
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The agreement between the Parties or the alternative payment obligation under this
paragraph 4.1.2, as applicable, will apply to such portion of the Development Parcel
for the entire texm of the tax-exempt governmental agency’s lease, rental or
accupancy. On expiration or other termination of such lease, rental or occupaney,
the obligations of paragraph 14.1.1 shall again apply to such portion of the
Development Parcel.

142 Maintenance. The Developer will, at its expense, maintain all walkways,
lighting and other improvements, structures and landscaping in the plaza area between the
Courthouse Parcel and the Office Building No. 1 Parcel and all portions of the Common
Area within the Master Development Site in good repair and first class condition, and in
compliance with the Master Plan CC&R’s. All landscaping shall be kept sufficiently
irrigated and in a healthy, weed-free condition.

14.2.1 Upon the Agency’s conveyance of the Parking Structure Easement
to the Developer for construction, operation and maintenance of the first structure
of the Parking Structure, the Developer or its successors in interest shall, in
perpetuity: (i) be responsible for the State’s share (in addition to the share(s)
attributable to the balance of the Master Plan Area) of on-going landscape and
hardscape maintenance costs, as provided in the Master Plan CC&R’s, and (i)
maintain the landscaping and hardscape on the Courthouse Parcel, the State Parking
Parcel and the balance of the Master Development Site, as required by the Master
Plan CC&R’s.

14.2.2 Upon completion of the first structure of the Parking Structure, the
Developer shall maintain and repair the Parking Structure at no cost to the State, the
Agency or the City.

14.3  Security.

14.3.1 The Developer shall, at its expense, provide a security patrol or
equivalent security services for the Common Area in the Master Development Site
during normal business hours (Monday through Friday, 8:00 a.m. to 6:00 p.m.).

14.3.2 Without limiting the paragraph 14.3.1, upon completion of the first
structure of the Parking Structure, the Developer or its successors in interest shall in
perpetuity, provide and maintain adequate lighting and security in the Parking
Structure and the areas between the Parking Structure and the Courthouse Facilities
for State personnel walking to and from the Courthouse Facilities.

144 State Parking Rights. Upon completion of the first stmcture of the Parking

Structure, the Developer or its successors in interest shall, in perpetuity and at no cost to
the State, provide 150 reserved parking stalls to the State on the first and/or second floor of
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the Parking Structure for use in connection with the Courthouse Facilities; provided that
the Developer will have a license from the State to use the 150 parking stalls after 5:00
p.m. and before 6:00 a.m. on State work days and all day on Saturdays, Sundays and State
holidays. Prior to completion of the first structure of the Parking Structure, andas a
condition to the Agency’s issuance of a Release of Construction Covenants for the first
structure of the Parking Structure, the Developer shall negotiate and enter into a separate
agreement with the State to implement the requirements of this subsection.

15 CONTINUING COVENANTS. The following conditions and covenants shall be
set forth or otherwise incorporated in each Grant Deed from the Agency to the Developer for any
Development Parcel or other part of the Master Development Site:

15.1 Cevenants Continuing Until Recording of the Release of Construction
Covenants. The following will be a covenant running with the land until recording of the
Release of Construction Covenants.

15.1.1 Construction Cavenants. The Developer shall comply with all the
covenants and obligations in this Agreement to complete the Developer
Improvements on the particular Development Parcel in accordance with the Master
Plan (Exhibit A), the Scope of Development (Exhibit E) and the Schedule of
Performance (Exhibit D).

152 Covenants Continuing Until the Agency Land Use Controls Expire.
The following covenants will survive recordation of the Release of Construction Covenants
on each Development Parcel and will remain in effect and run with the land until the land
use controls of the Plan expire.

15.2.1 Applicability. The Developer acknowledges that the generation of
additional sales and property tax revenues to the City and the Agency, removal of
physical and economic blight in the downtown area of the City, and enhancement of
the appearance of an important entryway to the downtown area are a material
consideration for the Agency’s entering this Agreement. The development, use and
the maintenance of the Master Development Site as provided in this Agreement are
essential to its assessable value and to effecting the goals of the Plan. Accordingly,
the Developer covenants for itself, its members, officers, successors and assigns,
and all persons claiming through any of them, that the covenants in this
Subsection 15.2 shall run with the land until the Jand use controls under the Plan, as
amended, expire.

15.2.2 Use of the Development Parcels. The use of the Development
Parcels is restricted to a unified mixed-use development consisting of office,
commercial, service and community uses and related purposes, consistent with this
Agreement, the Scope of Development, the Plan, the Conditional Use Permit, the
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Parcel Maps, the Master Plan CC&R’s, building permits, fmal construction plans,
and all other plans and permits approved for the various components of the Project
on the Development Parcels, as may be amended. The Developer may not use or
permit any cother use of the Development Parcels without review and approval by
the Agency and, if for the Office Building No. 1 Parcel, review aud approval by the
State. If a different use is approved, the Parties will amend this Agreement to
reflect the different use and record the amendment.

15.2.3 Maintenance. The Developer will maintain or cause the transferees,
lessees, tenants or occupants to maintain all improvements on the Development
Parcels, including facade improvements, and in the Common Area in first class
condition and repair (and, as to landscaping, in a healthy, weed-free condition), all
according to the approved plans, the Master Plan CC&R s, and all applicable laws,
rules, ordinances, orders, and regulations of all federal, state, county, municipal and
other governmental dgencies and bodies having or claiming jurisdiction and all their
respective departments, bureaus, and officials. The Developer shall keep the
Development Parcels, the Developer Improvements and the Common Area free
from graffiti and free from any accumulation of debris or waste material, and will
promptly replace dead and diseased plants and landscaping with comparable
materials.

The Agency will provide notice to the Developer of any breach of this maintenance
covenant. The Agency and the Developer will meet and confer promptly after the
notice to determine the corrective actions and a schedule of performance. The
Developer must cure the default within the agreed schedule, or (if no agreed
schedule) within (i) 10 days after the Agency’s notice for any default involving
landscaping, graffiti, debris, waste material or general maintenance, or (ii) 30 days
after Agency’s notice for any default involving maintenance of building
improvements. If the Developer does not cure the default within those times, the
Agency, without obligation to do so, may enter the affected Development Parcel,
the Common Areas and other portions of the Master Development Site, cure the
default and protect, maintain, and preserve the Developer Improvements, the

* Common Area improvements and other Master Development Site improvements
and landscaping.

The Agency may lien or assess the subject Development Parcel for the Agency’s
expenses in protecting, maintaining, and preserving the improvements and
aesthetics of the Development Parcel, including a 15 percent administrative charge,
all in the manner used by the City in the abatement of public nuisances. The netice
and opportunity to cure provided for in this paragraph 15.2.3 will substitute for the
noticing, hearing, and nuisance abatement order used by the City. The Developer
will promptly pay all such amounts to the Agency upon demand.
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15.2.4 Covenants Required By the Plan. As required under the Plan, the
provisions of the Plan regarding land uses, zoning, requirements, property
development standards and restrictions are incorporated into this Agreement as
covenants mnning with the land on the entire Master Development Site.

15.2.5 Hazardous Materjals Covenants. The Developer covenants that,
from and after Closing, the Developer, as to each Development Parcel and all
portions of the Common Area conveyed to it:

152.5.1 Shall not cause or permit any improvements thereon
to be used for the generation, manufacture, storage, treatment, release,
discharge, disposal, transportation or presence of any Hazardous Materials.

15252 Shall comply and cause the improvements and any
contractors, lessees and tenants thereon to comply with all Environmental
Laws.

15253 Shall immediately notify the Agency of the

following: (i) the discovery of any Hazardous Materials thereon, (ii) any
knowledge by the Developer that the Development Parcel or the Common
Area does not comply with any Environmental Laws; (iii) any claims or
actions pending or threatened against the Developer, the Development
Parcel, the Common Area or any improvements thereon by any
governmental entity or agency or any other person or entity relating to
Hazardous Materials or pursnant to any Environmental Laws (collectively
“Hazardous Materials Claims”); and (iv) the discovery of any occurrence or
condition on any real property adjoining or near the Development Parcel or
the Cornmon Area that could cause the Development Parcel, the Common
Area or any other part of the Master Development Site to be designated as
“border zone property” under the provisions of California Health & Safety
Code §§ 25220 et seq., or any regulation adopted in accordance therewith.

15.2.54 In respounse to the presence of any Hazardous
Materials on, under or about the Development Parcel or portion of the
Comimon Area, shall immediately take, at the Developer’s sole expense, all
remedial action required by any Environmental Laws or any judgment,
consent decree, settlement or compromise with respect to any Hazardous
Materials Claims.

Upon prior notice to the Developer, the Agency, its employees and agents, without
obligation to do so, may enter any Development Parcel, any portion of the Common
Area or other portion of the Master Development Site to investigate the existence,
location, nature and magnitude of any past or present release or threatened release
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of any Hazardous Materials into, onto, beneath or from the Development Parcels,
the Common Area or the Master Development Site.

15.2.6 Pest-Closing Environmental Indemnity. The Developer shall
defend, indemnify, and hold the Agency, the City and their respective boards,
commissions, councils, officers, officials, officers, employees, agents and
volunteers (collectively, “indemnitees’) harmless from any claims, demands,
administrative actions, litigation, liabilities, losses, damages, response costs and
penalties that any indemnitee may sustain because of a breach of any agreement or
covenant contained in this Agreement with respect to Hazardous Materials, or
because of any use, generation, manufacture, storage, release, disposal or presence
{whether or not the Developer knew of it) of any Hazardous Materials occumring in,
on or about any Development Parcel, including the Common Area, after the Closing
on that Development Parcel. Indemnified costs include, but are not limited to, all
costs of legal proceedings and attorneys’ fees. This indemnity will survive the
recording of the Release of Construction Covenants on each Development Parcel.
This indemnification is in addition to, and without lirnitation on, the other
indemnity provisions in this Agreement.

153 Nondiscrimination Covenants Running in Perpetuity. The following
covenants shall run with the land in perpetuity on the entire Master Development Site:

15.3.1 Nondiscrimination Provisions in Deeds. Each Grant Deed by
which the Agency conveys any Development Parcel to the Developer will contain a
provision in substantially the following form as a covenant nmning with the land in

perpetuity:

*“The grantee herein covenants by and for himself or herself,
his or her heirs, executors, administrators; and assigns, and all persons
claiming under or through them, that there shall be no discrimination
against, or segregation of, any persons, or group of persons, on account of
race, color, creed, religion, sex, marital status, national origin, age, physical
or mental disability, or ancestry, in the sale, lease, sublease, transfer, use,
occupancy, tenure, or enjoyment of the premises herein conveyed, nor shall
the grantee or any person claiming under or throngh him or her, establish or
permit any such practice or practices of discrimination or segregation with
reference to the selection, location, number, use, or occupancy of tenants,
Jessees, subtenants, sublessees or vendees of the premises herein conveyed.
The foregoing covenants shall run with the land.”

15.3.2 Mandatory Language in Al Subsequent Deeds, Leases, and
Contracts. All deeds or contracts for the sale, lease, sublease, transfer, use,
occupancy, tenure or enjoyment of any part of the Development Parcels or any
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building or improvement thereon, including, but not limited to, those entered
between the Developer and any third party, will each contain express
nondiscrimination provisions in substantially the same form as set forth in
paragraph 15.3.1 above. The Developer will submit each document first to the
Agency for review to determine that its nondiscrimination clauses comply with this
paragraph and Section 33436 of the Law.

154 Effect and Priority of Covenants. The Agency is a beneficiary of the
covenants running with the land in this Section 15, in its own right and for protecting the
interests of the community and other parties, public or private, intended to benefit from the
covenants. The covenants will ran without regard to whether Agency has been, remains, or
is an owner of any land or interest therein in the Master Development Site or the Project
Area. The Agency will have the right, if any covenant is breached, to exercise all legal or
equitable rights and remedies to remedy the breach, after expiration of any applicable
notice and cure periods.

Except Agency liens imposed pursuant to the maintenance covenant above (which shall be
effective on the date recorded), the covenants contained in this Agreement have priority
over the rights of all holders of any mortgage, deed of trust or other monetary lien or
encumbrance on all or any portion of the Master Development Site. For purposes of this
paragraph, issuance by Escrow Holder or another title insurance company, satisfactory to
the Agency, of a preliminary title report showing that this Agreement or a memorandum
thereof has been recorded before any mortgage, deed of trust or other monetary lien or
encumbrance on the Master Development Site (other than non delinquent liens for taxes
and assessments and easements previously existing), will be evidence satisfactory to the
Agency that the covenants contained in this Agreement have priority.

16 DEVELOPER REPRESENTATIONS AND WARRANTIES; TRANSFER
AND ASSIGNMENT.

16.1 Representations and Warranties of Developer. The following
representations and warranties shall be deemed initially given on the Effective Date, shall
be deemed reconfirmed and in effect on the date of Closing for each Development Parcel,
and shall survive the recording of the Grant Deed for each Development Parcel. The
Agency may rely on them throughout the life of this Agreement unless the Developer
notifies the Agency of any substantial change affecting the representations and warranties.
The Developer and each person executing this Agreement for the Developer represent and
warrant that: ’

16.1.1 The documents evidencing the Developer’s organization and
existence which the Developer has delivered to the Agency are true and complete
copies of originals, as amended.
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16.1.2 The Developer is a limited lability company duly organized and
validly existing under the laws of the State of California, in good standing and
authorized to do business in the State of California, the County of Fresno and the
City of Fresno.

16.1.3 The Developer has all power and authority to enter and perform its
obligations under this Agreement.

16.1.4 The Developer's board of directors or membership, as required
under its operating agreement, has duly authorized each person signing this
Agreement for the Developer to sign and deliver this Agreement and to legally bind
the Developer to its terms and conditions.

16.1.5 Neither the Dcveloper s execution nor its performance of this
Agreement violates any provision of any other agreement to which the Developer is
a party or by which it is bound.

16.1.6 The Developer has not engaged any broker or finder with respect to
this Agreement, any Development Parce! or any other part of the Master
Development Site.

16.1.7 Except as may be specifically set forth in this Agreement, no
approvals or consents not already obtained by the Developer are necessary for the
Developer to sign or perform this Agreement. -

16.1.8 The Developer has or, subject to the satisfaction of any conditions
precedent to construction loan disbursements, will have sufficient funds available to
complete the Developer Improvements on the particular Development Parcel and
improvements in the Common Area and to pay all costs assumed by the Developer
hereunder.

16.1.9 This Agreement is valid, binding and enforceable against Developer
according to its terms.

16.1.10 The Developer’s principal place of business is 555 West Shaw
Avenue, No. B4, Fresno, California 93704.

16.1.11 Ncither the Developer nor any of its members is the subject of a
bankruptcy proceeding.

162  Prohibition Against Developer’s Transfer of the Development Parcels
or Master Development Site, or Assignment of Agreement. The Developer’s
qualifications and identity are of concern to the Agency. The Agency enters this
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Apreement in primary part because of the Developer’s qualifications. The purpose of this
Subsection 16.2 is to maintain an experienced developer and operator of high quality,
mixed-use office, commercial and service developments, to prevent land speculation and to
assure that the developer, owner and operater of each Development Parcel, including the
Common Area, and the Master Development Site, whether the Developer or any other
person, complies with all obligations, covenants and conditions in this Agreement and the
Master Plan CC&R’s. Accordingly, the Developer will not sell, transfer, convey, assign or
lease any right under this Agreement to acquire a Development Parcel, any ownership,
leasehold or other interest in any Development Parcel or any improvements thereon, or the
Developer’s rights or obligations under this Agreement, without the prior written consent
of the Agency. In addition to those items specified in paragraphs 16.2.1 through 16.2.6, the
Agency will condition its consent to any sale or lease on the proposed purchaser, assignee,
transferee affirmatively agreeing in writing to be bound by the continuing provisions of this
Agreement. The prohibitions, conditions and restrictions under this subsection will
continue on each Development Parcel, including the Common Area, until the later to occur
of the following: (i) Release of Construction Covenants for that Development Parcel is
recorded, or (ii) the Developer’s obligations under Section 14 terminate.

16.2.1 Agency Consideration of Requested Transfer or Assignment of
Interest in Development Parcel. Without limiting the generality of the preceding
paragraph, not less than 60 days before (i) the Developer’s deadline for acquiring a
Development Parcel, or (i) the Developer’s deadline for commencing construction
of Developer Improvements on a Development Parcel, or (iii) the Developer’s
deadline for completing construction of Developer Improvements on a .
Development Parcel, the Developer may request that the Agency approve a transfer
or assignmient to a qualified third party (the “Transferee”) of the Developer’s right
and obligation to acquire the Development Parcel, and/or to construct the
Developer Improvements on the Development Parcel, and/or to operate and
maintain the Development Parcel and the Developer Improvements thereon as
provided in Section 14.

The Agency will approve the transfer or assignment only if the following conditions
are met: .

16.2.1.1 The proposed Transferce demonstrates to the Agency that,
in the Agency’s reasonable determination, the proposed Transferee has
sufficient financial strength and business experience in plapning, financing,
development, ownership, and operation of similar projects to acquire the
Development Parcel, to complete the Developer’s construction requirements
on that Development Parcel, and/or to provide first class operation and
management for the completed Developer Improvements on that
Development Parcel in accordance with this Agreement, the Master Plan
and the Master Plan CC&R’s.
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16.2.1.2 If the transfer or assignment is of the Developer’s right to
acquire a Development Parcel, it must be approved and completed at least
15 days before the scheduled date for conveyance of the Development
Parcel to the Developer specified in the Schedule of Performance, and the .
proposed Transferee must sign and enter into a disposition and development
agreement prior to the conveyance, in form and substance satisfactory to the
Executive Director and the Agency’s legal counsel, requiring the
Transferee, its successors and assigns to acquire, develop, operate and
maintain the Developer Improvements on the Development Parcel in
accordance with this Agreement, the Master Plan and the Master Plan
CC&R’s. :

16.2.1.3 If the transfer or assignment is to occur after the
Development Parcel has been conveyed to the Developer and is of the
Developer’s right, duties and obligations to construct, complete and/or
operate and maintain the Developer Improvements on the Developer Parcel,
the proposed Transferee must sign and enter into a recordable assignment

. and assumption agreement, in form and substance satisfactory to the

Executive Director and the Agency’s legal counsel, whereby the Transferee,
for itself and its successors and assigns, expressly accepts the transfer and
assumes all the unfulfilled or ongoing obligations of the Developer under
this Agreement and the Master Plan CC&R s with respect ta that
Development Parcel, the Developer Improvements thereon and associated
Common Areas.

16.2.1.4 The Developer will submit to the Agency for review all
documents proposed to effect any such transfer.

16.2.1.5 The Developer will deliver to the Ageney all information
the Agency may request to decide whether it will approve the proposed
assignment or transfer.

16.2.1.6 1f the proposed Transferee is a govermmental entity,
charitable entity, not-for-profit entity or any other person or entity which is
not subject to property taxation or possessory use taxation, the Developer
shall secure its obligation to pay the amounts required under paragraphs
14.1.1 and 14.1.2 to the reasonable satisfaction of the Agency.

if all the above conditions are met, the Agency will apprm'/c, conditionally approve
or disapprove the request for transfer or assignment as soon as possible, subject to
applicable legal requirements. The Developer will reimburse Agency for its actual,
reasonable, out-of-pocket expenses (including attorneys”’ fees for in-house or
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outside counsel) incurred in investigating a proposed Transferce’s qualifications
and in preparing or reviewing the agreements to effect the transfer or assignment.

16.2.2 No Release of Developer.  In the absence of specific written
agreement by the Agency to do so, which agreement the Agency will not
unrcasonably withhold, the Agency’s approval of a transfer or assignment under
this Subsection 16.2 will not relieve the Developer or any other party from any
unfulfilled or ongoing obligations under this Agreement; except that on completion
of an Agency-approved transfer or assignment by the Developer of all its rights,
interests and obligations in a Development Parcel after issuance of the Release of
Construction Covenants, and unless the Agency provides otherwise in its approval
of the transfer or assignment, the Developer will be released from the obligations
specified in subsection 14.1 and paragraphs 15.2.2, 15.2.3, 15.2.5 and 15.2.6 as to
that particular Development Parcel that arise after the effective date of the transfer
or assignment. Furthermore, if there is an Agency-approved transfer or assignment
by the Developer of all its rights, interests and obligations in all Phase I Parcels, the
Developer will be released from the obligations specified in subsections 14.2 and
14.3 as to Phase I, the Courthouse Parcel and the State Parking Parcel, but only if
the State has consented in writing to the Transferce’s assumption of such
obligations as provided in subparagraph 16.2.1.3, including terms and conditions
for the Transferee’s performing such obligations.

16.2.3 Permitted Transfers. Notwithstanding the foregoing, the following
iransfer and assignments (“Permitted Transfers™) will be permitted without further
consent of the Agency under paragraph 16.2.2:

16.2.3.1 Creation of any Security Financing Interest, subject to
consideration and approval of the Agency as provided in subsection 17.1; or

16.2.3.2 A sale, conveyance or transfer at foreclosure, or a
conveyance in lieu of a foreclosure, resulting from a Security Financing
Interest; or

16.2.3.3 Conveying or dedicating any part of the Master
Development Site to the City or other governmental agency as required for
the Project, or granting casements or permits to facilitate the Project; or

16.2.3.4 The grant of temporary easements or permils to facilitate
the Project or the Developer Improvements; or

16.2.3.5 Leases and rental agreements for individual office, retail,
commercial or other spaces in buildings located on Development Parcels; or
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16.2.3.6 After recordation of the last Release of Construction
Covenants for the improvements in the Common Area in Phase I or Phase
11, conveyance of that portion of the Common Axrea to the Property Owners
Association provided for in the Master Plan CC&R’s for ownership,
operation and maintenance in accordance with this Agreement and the

Master Plan CC&R’s.

The Developer nevertheless will give the Agency a notice of any Permitted Transfer
(except the individual leases and rental agreements described in paragraph 16.2.3.5)
at least 30 days before such assignment or transfer.

16.2.4 Construction of Subsection 16.2. The provisions of this subsection
16.2 shall be liberally interpreted to accomplish the purposes set forth in the
introductory paragraph of the subsection, above.

17 SECURITY FINANCING AND RIGHTS OF HOLDERS.

17.1 Encumbrances Only for Development Purposes. Notwithstanding any
other provision of this Agreement, the Developer shall not grant a security interest in any
Development Parcel before the Agency issues and records a Release of Construction
Covenants.. This prohibition does not apply to a Security Financing Interest securing the
construction and permanent financing set forth in the Financing Plan approved by the
Agency.

Before the Developer begins construction on any Development Parcel, the Developer will
notify the Agency of any proposcd Security Financing Interest, and will give the Agency
copies of the documentation for the financing. The words “mortgage” and “deed of trust,”
as used in this Agreement, include all other methods of secured financing real estate
acquisition, construction and development.

17.2 Holder Not Obligated to Construct. The holder of any Security Finaneing
Interest is not obligated to perform the Developer’s construction obligations or to guarantee
construction of any Developer Improvements, whether under this Agreement or any Grant
Deed. However, no holder of a Security Financing Interest may devote any Development
Parcel to any use, and may not construct any improvements on any Development Parcel,
except as authorized by this Agreement.

17.3° Notice of Default to Holder; Right to Curxe. If a holder or the Developer
gives a holder’s address to the Agency and asks the Agency to notify the holder, the
Agency will give a duplicate notice to the holder of any notice or demand that it gives to
the Developer of breach or Default. Within 45 days after the receipt of the notice, each
such holder of record will have the right, but not the obligation, to cure the Developer’s
Default or breach.
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Except as necessary to conserve or protect improvements already constructed, a holder of a
Security Financing Interest may not undertake to complete the Developer Improvements
without first expressly assuming the Developer’s obligations hercunder in a writing
satisfactory to the Agency. Under any assumption agreement, the holder must agree to
complete the Developer Improvements as provided in this Agreement. It must also submit
evidence satjsfactory to the Agency that it has the qualifications and financial
responsibility necessary to perform the obligations. Any holder properly completing the
Developer Improvements will be entitled, upon written request and satisfaction of the
requirements of subsection 10.5, to a Release of Construction Covenants from the Agency.

174  Failure of Holder to Complete Developer Improvements. If a holder of a
Security Financing Interest assumes the Developer’s construction obligations but, within
six months after Developer’s Default, does not proceed diligently with construction, the
Agency will have the same rights against the holder as it would otherwise have against the
Developer as to events occurring after the holder assumes control of the Development
Parcel or Parcels, unless otherwise provided in the assumption agreement between the
Agency and the holder.

17.5 Right of Ageney to Cure. If (i) the Developer defaults under a Security
Financing Interest before completing Developer Improvements on a Development Parcel,
and (ii) the holder does not assume Developer’s construction obligations, then the Agency
may, but will not be obligated to, cure the default before foreclosure. If the Agency cures
the default, the Developer will reimburse the Agency on demand for all costs and expenses
it incurs to cure the default. The Agency may lien the Development Parcel to the extent of
such costs and expenses. The lien will be subordinate to any Security Financing Interest on
the Development Parcel as authorized in this Agreement.

17.6 Right of Agency to Satisfy Other Liens. Until the Developer completes
the Developer Improvements on a Development Parcel and the Agency records the Release
of Construction Covenants, the Agency may, but will not be obligated to, cure Developer’s
default of other liens. The Agency will nof exercise the right until the Developer has had a
reasonable time to challenge, cure or satisfy the lien. This provision does not prevent the
Developer from contesting the validity or amount of a tax, assessment, lien or charge. In
doing so, the Developer must act in good faith, the payment delay must not subject the
Development Parcel(s) to forfeiture or sale, and before the tax, assessment, lien or charge is
due and payable, the Developer must give reasonable security to the Agency for the lien or
charge and notify the Agency that it will appeal any property tax assessment.

17.7 Holder to be Notified of Provisions. Before the Developer grants any
Security Financing Interest in any Development Parcel, the Developer will cause the holder
to insert or incorporate the provisions of this Section 17 into the documents evidencing the
Security Financing Interest, or to acknowledge the provisions in writing.
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18 INSURANCE, BONDS AND INDEMNIFICATION.
18.1 Performance and Payment Bonds. See requirements in subsection 7.7.

182 Imsurance During Construction. Until the Agency issues and records the
Release of Construction Covenants on a Development Parcel, the Developer will maintain
in effect as to that Development Parcel the following policies of insurance, with insurance
companies that are (i) admitted by the California Insurance Commissioner to do business in
the State of California and rated not less than “A-VII” in Best’s lnsurance Rating Guide, or
(i) authorized by the City’s Risk Manager.

18.2.1 Commercial General Liability insurance, including contractual,
products and completed operations coverages, owner’s and contractor’s protective,
and bodily injury and property damage, with combined single limits of not less than
$1,000,000 per occurrence.

18.2.2 Commercial Automabile Liability insurance, endorsed for “any
. auto” with combined single limits of liability of not less than $1,000,000 per
OCCUITENCE.

18.2.3 Fire and Extended Coverage insurance for at least the full
replacement cost of the Developer Improvements on the Development Parcel,
excliding foundations, footings and excavations and tenant improvements, fixtures
and personal property.

18.2.4 Workers’ Compensation insurance as required under the California
Labor Code.

The above-described policies of insurance will be endorsed to provide an unrestricted 30-
day notice in favor of the Agency of policy cancellation, change or reduction of coverage,
except the Workers® Compensation policy which will provide a 10-day notice of
cancellation, change or reduction of coverage.

The General Liability, Automobile and Fire and Extended Coverage insurance policies will
be written on an occurrence basis and will name the Agency, the City and their respective
officers, officials, agents, boards, employees and volunteers as additional insureds. Such
policies will be endorsed so the Developer’s insurance will be primary and the Agency will
not be required to contribute.

Before beginning construction on any Development Parcel, including any part of the
Commuon Area, the Developer shall file a certificate executed by the insurer or an
authorized agent of the insurer evidencing that the above-described policies of insurance
and endorsernents are in full force and effect as to that Development Parcel. The
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Developer will furnish copies of policies to the Ageney if the City’s Risk Manager so
requests. If any policies are due to expire during the term of this Agreement, the Developer
will provide a new certificate evidencing renewal of the policy not less than 15 days prior
to the expiration date of the expinng policy. When an insurer, broker or agent issuesa
notice of cancellation, change or reduction in coverage, the Developer will file a certified
copy of the new or renewal policy and certificates for such policy with the Agency.

If the Developer fails to maintain the required insurance in effect, (i) the Developer will
immediately stop all construction work on the Developer Improvements, and (ii) the
Agency may declare a default and avail itself of all rights and remedies provided under this
Agreement.

The Developer will require each contractor and subcontractor to provide insurance
protection in favor of the Agency, the City and their respective officers, officials,
employees, agents, boards and volunteers as required above, except that the contractors’
and subcontractors’ certificates and endorsements will be on file with the Developer and
the Agency before the contractor or subcontractor begins any work.

18.3 Indemnification.

18.3.1 General Indemnity. The Developer shall indemnify, hold barmless
and defend the Agency, the City and each of their respective officers, officials,
employees, agents, boards and volunteers from any and all loss, liability, fines,
penalties, forfeitures, costs and damages (whether in contract, tort or strict liability,
including, but not limited to, personal injury, death at any time and property
damage) incurred by the Agency, the City, the Developer, the State or any other
person or entity, and from any and all claims, demands and actions in law or equity
(including attorneys’ fees and litigation expenses), arising or alleged to have arisen
directly or indirectly-out of the Developer’s performance or failure to perform under
this Agreement. The Developer’s obligations under the preceding sentence shall
apply whether or not the Agency, the City or any of their respective officers,
officials, employees, agents, boards or volunteers are actively or passively
negligent, But this indemnification will not apply to any loss, liability, fines,
penaltics, forfeitures, costs or damages caused solely by the negligent acts or willful
misconduct of the Agency, the City or any of their respective officers, officials,
employees, agents, boards or volunteers.

The foregoing indemnity shall apply fo, but is not limited to, the following: (i) any

" act, error or omission of the Developer or any of its officers, members, employees,
contractors, subcontractors, invitees, agents or representatives in connection with
this Agreement, the Developer Improvements, the Project, the Development
Parcels, the Commmnon Area or any other portion of the Master Development Site;
(ii) any use of the Master Development Site, the Developer Improvements, the
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Project or any Development Parcel, including the Common Arca, by the Developer
or any of its officers, employees, contractors, subcontractors, invitees, agents or
representatives; (iii) the design, construction, operation or maintenance of the
Developer Improvements or the Project, or any portion thereof, or related
improvements; or (iv) failure by the Developer or any of its officers, employees,
contractors, subcontractors, invitees, agents or representatives to comply with any
federal, state or local law, code, ordinance or regulation applicable to this
Agreement, the Development Parcels, the Developer Improvements, the Common
Area or other portions of the Master Development Site, or the Project.

18.3.2 Indemmification for State Claims. Specifically but without
limitation on paragraph 18.3.1, the Developer shall indemnify, hold harmless and
defend the Agency, the City, the State and their respective officers, officials,
employees, agents and boards from any and all claims, costs, expenses and damages
(whether in contract, tort or strict lability, including, but not limited to, personal
injury, death at any time and property damage) incurred or made by the State’s
Department of General Services, Admimstrative Office of the Courts, Public Works
Board or Fifth Appellate District caused by or based on the failure of the
Developer, its contractors or subcontractors to meet or perform the Developer’s
obligations under this Agreement.

18.3.3 Indemnification by Contractors or Subconfractors. The
Developer shall require each contractor and subcontractor to indemmify, hold
harmless and defend the Agency, the City, the State and each of their respective
officers, officials, employees, agents, boards, and volunteers according to the terms
of paragraphs 18.3.1 and 18.3.2.

18.3.4 Physical Condition of Property. The Developer shall indemnify,
defend, protect and hold the Agency, the City and each of their respective officers,
officials, employees, volunteers, agents, boards, consultants and representatives,
harmless from and against any liability, loss, damage, cost and expenses (including
attorneys’ fees and court costs) arising from or related to any action, suit, claim,
legal or administrative orders or proceedings, demands, actual damages, punitive
damages, loss, costs, liabilities and expenses which concem or in any way relate to
the physical condition of each Development Parcel, including the Common Area,
existing on or after the Closing for that Development Parcel. However, the
foregoing indemnity obligations shall not cover any claims to the extent caused
solely by the negligent acts or willfal misconduct of the Agency, the City or any of
their respective officers, officials or employees.

18.3.5 Action Arising Out of Approval of This Agreement. The

Developer shall indemnify, defend and hold the Agency, the City and each of their
respective officers, officials, employees, agents, boards and volunteers harmless
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from any judicial action filed against the Agency or the City by any third party
anising out of the Agency’s or the City’s approval of this Agreement or any permit,
entitlement or other action required to implement this Agreement, including without
limitation approvals under the Law, CEQA or the City’s Municipal Code. The
Agency will promptly notify the Developer of the action. Within 15 days after
receipt of the netice, the Developer shall take all steps necessary and appropriate to
assume defense of the action. The Agency will cooperate with the Developer in the
defense of the action (at no cost to the Agency or the City). Neither the Developer
nor the Agency will compromise the defense of such action or permit a default
judgment to be taken against Agency or the City without the prior written approval
of the other party(ies).

18.3.6 Survival of Indemnification Provisions. Except as otherwise
specifically stated herein, the indemnification provisions in this subsection 18.3 and
every other indemnification in this Agreement will survive any termination of this
Agreement, will survive any Closing, will survive the expiration of any covenant
herein and will not merge with any Grant Deed or other document evidencing an

interest in real property.
19 ECONOMIC MATTERS.

19.1 Availability of Fuands. The Agency’s performance herennder is contingent
on Available Funds and on the Agency Board’s anthorization for the Agency to use the
funds for the purposes stated herein. - If the Agency is unable to appropriate funds to fulfill
its obligations and it has not conveyed a Development Parcel to the Developer at the time
required in the Schedule of Performance, the parties may terminate this Agreement as to
that Development Parcel and sever the Development Parcel from the Master Development
Site. After termination, neither Party will have any further obligations under this
Agreement as to that Development Parcel, but this Agreement will remain in effect as to
the balance of the Master Development Site. With respect to the Agency’s other
obligations hereunder, if Available Funds are initially appropriated but are subsequently
stopped or withheld, the Agency will not be obligated to continue to perform. If the
Agency has conveyed a Development Parcel to the Developer, and funds are not available
for the Agency to perform any of its other obligations hereunder as to that Development
Parcel, without the fault of the parties, the unavoidable delay provisions of this Agreement

will apply.

Subject to the foregoing, the Agency represents that, to the best of its knowledge, as ofthe
Effective Date the Agency has Available Funds sufficient for the Agency to perform its
obligations under this Agreement and that it has no knowledge of any facts or

circumstances which are likely to prevent the Agency from centinuing to have such

Available Funds. For purposes of this paragraph, “knowledge” means and is limited to the
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actual knowledge of the Executive Director or the Redevelopment Administrator of the
Agency on the Effective Date.

19.2 Books and Records. The Developer will establish and maintain, for five
years after the Agency issues the Release of Construction Covenants on a Development
Parcel, records and accounts on the Development Parcel and its development according to
applicable laws, rules, and regulations. The Agency, at its cost, has the right with 24
hours’ notice to inspect and copy the Developer’s records, books and documents related to
any Development Parcel or. its development, or related to the Developer’s obligations
hereunder, construction costs, and the proceeds from any sale or refinancing.

20 DEFAULTS AND REMEDIES.

20.1 Default. Any of the following occurrences shall be a2 Default under this
Agreement:

20.1.1 The Developer fails to comply with or satisfactorily perform any of
its material obligations, agreements, duties, covenants, conditions or requirements
under this Agreement or any amendment hereof.

20.1.2 Any material fact, representation or statement made by or on behalf
of the Developer in this Agreement or in any document referred to or incorporated
herein shall prove at any time to have been incorrect in any material respect when
made.

20.1.3 The Developer generally fails to pay its debts as they become due or
admits in writing its ipability generally to pay debts as they become due, makes an
assignment for the benefit of creditors, secks an order for relief in bankruptey,
becomes insolvent or bankrupt within the meaning of the Federal Bankruptcy Code,
petitions or applies to any tribunal for appointment of any receiver, custedian,
liquidator, trustee or similar official (an ““Official™) for the Developer or any
substantial part of 1ts property, commences any proceeding relating to the
Developer under any reorganization, arrangement, readjustment of debt,
conservatorship, receivership, disselution or liquidation law or statute of any
jurisdiction (including without limitation the Federal Bankruptcy Code); or any
such proceeding is commenced against the Developer and is unstayed or
undismissed for a more than 60 days; or the Developer consents to, approves of or
acquiesces in any such proceeding or the appointment of any such Official; or the
Developer allows any such proceeding to continue undischarged for a period of
more than 60 days.
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20.1.4 The Developer makes an assignment or transfer, or attempted
assignment or transfer, without the Agency’s prior wntten consent in violation of
subsection 16.2.

20.1.5 The Developer fails to submit preliminary plans or {inal construction
plans or other development-related documents (as defined in subsection 9.2) to the
Agency and to obtain the Agency’s approval as set forth in this Agreement and the
Schedule of Performance.

20.1.6 The Developer fails to timely submit to the Agency, or to obtain
Agency approval of, any of the following with respect to a Development Parcel: (i)
the Financing Plan, (ii) the construction contract(s) for the Developer
Improvements, (iii) the performance and payment bonds, or (iv) or the certificate of
readiness.

20.1.7 If all conditions precedent to conveyance, acquisition, delivery and
acceptance set forth in Section 7 have been satisfied or waived, the Developer
refuses for any reason (including, but not limited to, lack of funds) to accept
conveyance of any Development Parcel from the Agency at the time specified in
the Schedule of Performance.

20.1.8 The Developer does not attempt in good faith to timely procure a
building permit or any other permits or approvals for its construction obligations
under this Agreement, or the Developer abandons such attempts when reasonable
likelihood exists that the relevant agency would otherwise timely issue the permit
or approval.

20.1.9 The Developer fails to begin or complete construction of the
Developer Improvements on a Development Parcel, including adjacent or related
improvements in the Common Area, as set forth in the Schedule of Performance
and other provisions of this Agreement.

20.1.10 The Developer abandons or suspends construction of any
Developer Improvements, including 1mprovements in the Common Area, for 30
days without Agency consent.

20.1.11 The Developer voluntarily or involuntarily assigns, or transfers
rights or obligations under this Agreement, or in any Development Parcels, the
Common Area or other portions of the Master Development Site, except as
permitted by this Agreement, or attempts to do so.
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20.1.12 A change occurs in the ownership of, or in the parties controlling,
the Developer or the Developer’s assignees or successors without the Agency’s
approval to the extent required herein.

20.1.13 The Developer breaches any other material provision of this
Agreement.

202 General Remedies. If there is a Defanlt, and if the Developer fails to cure
or remedy the Default (except a Default described in paragraph 20.1.3) within 30 days after
written notice, the Agency may pursue any and all remedies available in law or equity,
including without limitation specific performance of this Agreement or termination of the
Apgreement as to the particular Development Parcel. Failure or delay in giving notice of
Default shall not be a waiver of the Default, nor shall it change the time of Default. All
remedies are cumulative. Pursuit of any one remedy by the Agency will not be deemed an
election of remedies or a waiver of any other remedy, and will not preclude the Agency
from exercising any other remedy at the same time or different times for the same Default
or any other Default.

Without limiting the generality of the preceding paragraph, the Agency will have the
following remedies:

20.2.1 Ifthe Agency acquires and assembles a Development Parcel and
offers to convey, but throngh any fault of the Developer, the Developer does not
take title to and develop the Development Parcel as required by the Schedule of
Performance and the Scope of Development, the Developer will reimburse the
Apgency for its predisposition, eminent domain and other acquisition costs for
acquiring and assembling the Development Parcel, less any such costs the Agency
may have actoally recovered through other means.

20.2.2 The Agency may brng an action at law or in equity to seek specific
performance under this Agreement, or to cure or remedy any Defanlt, or to recover
any damages for Default, or to obtain any other remedy consistent with the purpose
of this Agreement. Any legal action will be brought in Fresno County, in the
appropriate state or federal court.

20.3 Right of Reentry, Termination and Reverter. Without limiting the
generality of subsection 20.2, the Agency will have the right, at its option and in the
manner provided by law for exercising power of termination, to reenter and take possession
of a Development Parcel, including the Cornmon Area, together with all improvements
thereon, and to terminate and revest in the Agency the estate conveyed to the Developer if,
afler conveyance of possession or title to the Development Parcel and before the Release of
Construction Covenants is recorded, the Developer, in violation of this Agreement:
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20.3.1 Fails to proceed with or complete the Developer Improvements,
mcluding any Commeon Area improvements and other Project improvements on or
in connection with the Development Parcel in accordance with the Performance
Schedule for 30 days or more after written notice of such failure from the Agency;
or

20.3.2 Abandons or substantially suspends construction of the Developer
Improvements, including any Common Area improvements or other Project
improvements, on or in connection with the Development Parcel for longer than 30
days after the Agency gives the Developer nofice of such abandonment or
suspension; or

20.3.3 Assigns or transfers, or attempts to assign or transfer, or permits
involuntary transfer, of this Agreement or any rights herein, or the Development
Parcel, the Developer Improvements, including any Common Area improvements
or other improvements to be constructed on or in connection with the Development
Parcel, without the Agency’s prior consent in violation of subsection 16.2.

The Grant Deed and any subsequent deed for an approved transfer or conveyance of a
Development Parcel will contain appropriate reference to, and provisions which will give
effect to, the Agency’s right to reenter, repossess, terminate and revest as described in this
subsection 20.3. Iftitle to a Development Parcel or any portion thereof revests in the
Agency, the Agency will take all reasonable steps, pursuant to its respensibility under the
Law, to resell or lease the Development Parcel or portion for redevelopment and use in
conformity with the Plan. Any resale or lease will be at the time and in the manner as the
Agency determines, in its sole discretion, to be feasible and consistent with the objectives
of the Plan and the Law. All proceeds of any lease will be retained by the Agency as its
property and applied as permitted by law. The proceeds of any resale of a Development
Parcel, or any part of it, will be applied as follows:

20.3.6 First, to reimburse the Agency for (i) all costs and expenses
reasonably incwired in connection with the recapture, management and resale of the
Development Parcel or part of it, less any income the Agency derived from the
Development Parcel in connection with the management; (ii) all taxes, assessments
and water and sewer charges respecting the Development Parcel (or, if any of the
Development Parcel is exempt from taxation or assessment or such charges during
the Agency’s ownership, then such taxes, assessments or charges as would have

.been payable if the Development Parcel were not so exempt); (iii) any payments
necessary to discharge or prevent any subsequent encumbrances or liens due to
obligations, defaults or acts of the Developer, its successors or transferees from
attaching or being made; (iv) any expenditures made or obligations incurred to
complete the Developer Improvements or other Project improvements on the
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Development Parcel; and (v) any amounts otherwise owing to the Agency from the
Developer or by its successor or transferee; and

20.3.7 Second, to reimburse the Developer, its successor or transferee, up
to the amount equal to the sum of (i) the purchase price paid to the Agency for the
Development Parcel; and (ii) the out-of-pocket costs incurred to develop and
improve the Development Parcel; less (iii) any gains or income to the Developer
from the Development Parcel, the Developer Improvements, including Common
Area improvements, or other Project improvements on or in connection with the
Development Parcel. Notwithstanding the foregoing, the amount calculated
pursuant to this paragraph shall not exceed the price that the Developer paid the
Agency for the Development Parcel and the fair market value of the improvements
on it when the Default occurred which led to the Agency’s exercise of the rights
under this Subsection 20.3. Any balance remaining after such reimbursements
shall be retained by the Agency.

The Agency’s exercise of its right of reentry, termination and reverter on the
Surface Parking Parcel pursuant to Section 20.3 will be subject to the requirements
of paragraph 10.2.4.

The Developer acknowledges that the Agency’s rights and remedies in this
subsection 20.3 are to be interpreted in light of the fact that the Agency will convey
the Development Parcels to the Developer for development of the Project in
furtherance of the Plan, the Master Plan CC&R’s and the Master Plan, not for
speculation in undeveloped land or for any other purpose, and that the Agency has
entered into this Agreement in reliance thereon.

20.4 Effect on Security Financing Interests. The rights granted in this Section
20 are subject to and will not defeat, or limit the following:

204.1 Any Security Financing Interest permitted by this Agreement; or

20.4.2 Any rights or interests prow}ided in this Agreement to protect the
holder of Security Financing Interests.

20.5 Inaction Not a Waiver of Default. Any failure or delay by the Agency in
asserting any right or remedy for any Default will not be a waiver of the Defauit or of any
right or remedy. Such failure or delay will not deprive the Agency of any right to institute
an action or proceeding that it deems necessary to protect, assert or enforce any right or
remedy. ) . -

21 MISCELLANEOUS PROVISIONS.
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21.1 Notice, Demands and Communication. Delivery of notices, demands and
communications between the Agency and the Developer will be sufficient if given: (i) by
personal delivery, or (1i) by a reputable document delivery service such as Federal Express
that provides a receipt showing date and time of delivery, or (iii) by facsimile via a
machine which issues a confirmation showing the date and time of transmissiop, and the
office name or fax number of the recipient, or (iv) by deposit into the U.S. mail of
registered or certified mail, return receipt requested, postage prepaid, or (v) by any
commercially acceptable means, properly addressed to the Agency or the Developer as
follows:
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AGENCY:

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

Fresno CA 93721

Attention: Executive Director

Facsimile No.: (559) 498-1870

WITH COPIES TO:

City Attomey as Ex-Officio Attorney
for the Redevelopment Agency

2600 Fresno Street, Room 2031
Fresno, CA 93721-3602

Facsimile No.: (559) 488-1084

DEVELOPER:

OLD ARMENIAN TOWN, LL.C
Attention: Dennis Frye

555 West Shaw Avenue, No. B4
Fresno, Califoria 93704
Facsimile No.: (559) 227-5934

WITH COPIES TO:

Lowell T. Cammuth, Esq.

McCormick, Barstow, Sheppard, Wayte & Carruth LLP
5 River Park Place East

P.O. Box 28912

Fresno, California 93729-8912

Facsimile No.: (559) 433-2300

Any address named above may change its address for notices, demands and
communications by giving notice in the same manner as provided in this subsection.

21.2  Conflict of Interests. No member, official, officer or employee of the
Agency shall have any direct or indirect interest in this Agreement or participate in any
decision relating to this Agreement where the Jaw prohibits such interest or participation.
No officer, employee or agent of the Agency who exercises any function or responsibility
in planning and carrying out the Project, or any other person who exercises any function or
responsibility concerning any aspect of this Agreement or the Project, shall have any
personal financial interest, direct or indirect, in this Agreement or the Project.
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21.3 Non-Liability of Offi¢ials, Employees and Agents. No member, official,
officer, employee or agent of the Agency or the City will be personally liable to the
Developer, or any successor in interest, for any defanlt by the Agency or for any amount or
obligation which may become due to the Developer or its successor under this Agreement.

214 Unaveidable Delay. Neither Party will be in default where delays or
defaults are due to war, insurrection, strikes, lock outs, tiots, acts of the public enemy, acts
of domestic or foreign terrorism, floods, earthquakes, fires, freight embargoes, court order,
or any other similar cause beyond the contrel and without the fault of the Party claiming an-
extension of time to perform. A Party claiming an unavoidable delay must give notice to
the other Party within 10 days.after the delay begins. After that, the Parties may extend the
time for performance by a writing signed by both Parties. This provision does not apply to
delays in the Developer’s construction obligations which this Agreement specifically
covers elsewhere.

21.5 Provision Not Merged with Deeds. The provisions of this Agreement will
not merge into any Grant Deed upon recording.

21.6 Headings and References. The headings of the sections, subsections and
paragraphs in this Agreement are for reference only and do not explain or modify the
provisions of this Agreement. References to section, subsection or paragraph numbers are
to sections, subsections or paragraphs in this Agreement unless expressly stated otherwise.

217 Waiver. If either Party waives a breach by the other of any provision of
this Agreement, it will not be a continuing waiver and will not be a waiver of a subsequent
breach of the same or a different provision. Neither Party may waive any provision of this
Agreement except in a writing signed by a duly authorized representative of the Party.

21.8  Attorneys’ Fees. If either Party commences a lawsuit or arbitration
proceeding in law or equity to enforce or interpret any provisions of this Agreement, the
prevailing party in such lawsuit or arbitration shall be entitled to recover from the losing
party reasonable attomeys’ fees, court costs and legal expenses in the amounts determined
by the court or tribunal having jurisdiction.

21.9 Broker. The Developer and the Agency each represent and warrant it has
not engaged any broker or finder with respect to this Agreement, the Master Development
Site or the Project. Each Party will indemnify, defend, protect and hold the other Party and
its officers, officials, employees, agents and representatives harmless against any claim by
any person or entity for any broker’s or finder’s (or similar) fee or commission arising out
of any act or agreement of the indemnifying Party concerning this Agreement, the Master
Development Site or the Project.
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21.10 Severability. If a court of competent jurisdiction holds any term, provision,
covenant or condition of this Agreement to be invalid, veid or unenforceable, the
remainder of the provisions will continue in effect.

21.11 Binding on Successors. Subject to the limitations on the Developer’s
transfer or assignment of this Agreement and the Development Parcels in subsection 16.2,
this Agreement i3 binding upon and inures to the benefit of the members, officers,
transferees, successors-in-interest and assigns of each Party. Any reference in this
Agreement to a specifically named party applies to any member, officer, transferee,
successor-in-interest or assign of that party who acquires an interest according to the terms
of this Apreement or under law.

21.12 Relationship of the Parties. The relationship between the Agency and the
Developer is and will remain solely that of a California redevelopment agency and an
independent private redeveloper of property within a redevelopment project area pursuant
to the Law. Nothing in this Agreement, the Grant Deeds or any other document executed
in connection with this Agreement creates a partnership, joint venture, agency,
employment relationship or other relationship between the Agency and the Developer or
any of the Developer’s contractors, subcontractors, employees, agents, representatives,
executors, administrators, transferees, successors-in-interest or assigns. The Parties do not
intend anything in this Agreement to cstablish a principal and agent relationship between
the Parties. The Agency will have no rights, powers, duties or obligations respecting the
development, operation, maintenance or management of the Development Parcels or
improvements thereon except as expressly provided herein, in the Deeds or in the Plan.
The Developer will indemnify, defend and hold the Agency and its officers, officials,
employees, agents, boards and volunteers harmless from any claim against the Agency that
arises from a claim of a partnership or joint venture with the Developer.

21.13 Nature of the Developer’s Obligations. The Developer’s obligation to
complete the Developer Improvements, the Master Plan Improvements and the Project
generally is a private undertaking. After the Agency conveys title or possession of a
Development Parcel to the Developer, the Developer will have exclusive control over the
Development Parcel, subject to the terms of this Agreement, the Master Plan CC&R’’s, the
Master Plan, the Plan, the Law and all other applicable federal, state and local laws,
ordinances, codes, regulations, standards and policies. By entering and performing this
Agreement, the Agency does not approve or endorse the Project except to carry out the
redevelopment purposes, goals, policies and objectives of the Plan and the Law.

21.14 Entire Understanding of the Parties. This Agreement includes the
exhibits and attachments referenced herein, the Master Plan, the Master Plan CC&R’s-and
the Grant Deeds. It is the entire understanding and agreement of the parties regarding the
subject matter in this Agreement. This Agreement supersedes all prior discussions,
understandings and agreements, oral or written. Each Party enters this Agreement solely
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on the representations herein and on its own independent investigation of the facts each
deems material.

21.15 Madifications, Amendments. The Parties will not modify or amend this
Agreement except by written instrument signed by the parties and duly approved as
required by law,

21.16 Agency Approvals and Actions. Whenever this Agreement requires action
or approval by the Agency, the Executive Director or the Redevelopment Administrator of
the Agency is authorized to act for the Agency unless specifically provided otherwise.

21.17 Consent, Reasonableness. Unless this Agreement specifically authorizes a
Party to withhold its approval, consent or satisfaction in its sole discretion, a Party will not
act unreasonably in withholding, conditioning or delaying approval or consent.

21.18 Cooperation and Further Assurances. The Parties will take such actions
and execute such documents as necessary to carry out the intent and purposes of this
Agreement.

21.19 Third Party Beneficiaries. The State’s Department of General Services,
Public Works Board, Administrative Office of the Courts and Fifth Appellate District are
beneficiaries of this Agreement and shall have the right, but not the obligation, to pursue or
enforce this Agreement against the Developer. Except as expressly provided in the
preceding sentence, the Parties do not intend anything in this Agreement to create any
third party beneficiaries to this Agreement. No person or entity other than the Agency, the
Developer, the State’s Department of General Services, Public Works Board, ’
Administrative Office of the Courts or Fifth Appellate District and their permitted
transferees, successors and assigns are authorized to enforce the provisions of this
Agreement.

21.20 Governing Law and Venue. The provisions of this Agreement shall be
interpreted and enforced, and the rights and duties (both procedural and substantive) of the
parties hereunder shall be determined, according to California law.

Venue and jurisdiction (personal and subject matter) for any lawsuit commenced by either
Party in connection with this Agreement shall be in the Superior Court of Fresno County or
in the United States District Court for the Eastern District located in Fresno County. :

2121 Exhibits. Each exhibit referenced herein is by such reference incorporated
into and made a part of this Agreement for all purposes. However, the provisions in the
‘body of this Agreement will prevail over any inconsistent provisions or references in any
exhibit.
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21.22 Interpretation. This Agreement in its final form is the result of the
combined efforts of the Parties. If any provision of this Agreement is found ambiguous,
the ambignity will be resolved by construing the terms of this Agreement according to their
generally accepted meaning. Masculine, feminine or neuter gender terms and singular or
plural numbers will include others when the context so indicates. The word “including”
will be construed as followed by the words “without limitation™ or *“‘but not limited to.”

2123 Computation of Time. The Parties will compute the time within which an
act is to be completed by excluding the first day (such as the day escrow opens) and
including the last day, unless the last day is a holiday, Saturday or Sunday, in which case
the last day also shall be excluded.

21.24 Legal Advice. Each Party, in signing this Agreement, does so with
knowledge of its legal rights. Each has received independent legal advice from its own
legal counsel, or has chosen not to consult legal counsel. Each Party will be solely
responsible for its own attorneys’ fees in negotiating, reviewing, drafting, and obtaining
the approval of this Agreement and all related agreements or documents.

21.25 Counterbarts. The Parties may sign this Agreement in counterparts. Each

counterpart, when executed and delivered, will be one instrument with the other
counterparts. The Parties will sign at least four duplicate originals of this Agreement.

x ok K £ %

' [Remainder of page left blank intentionally; signatfures on next page.J
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Each Party represents that this Agreement has been executed on the Party's behalf on or as of the
datc statcd below by 368 duly authorized representative(s).

REDEVELOFMENT AGENCY OF THE

CITY OF FRESNO

By: , 5
Marlene Murphey, () )
Interim Executive Director

Dated: 7/ /I/ A

OLD ARMENIAN TOWN, L1.C,
a California limited }iability company

o Ueflo.

Name: Richard V. Gunner

Title:  Member

Dated: July 6, 2005

THE ABOVE PARTIES ARE TO SIGN THIS AGREEMENT BEFORE A NOTARY PUBLIC.
NOTARY ACENOWLEDGMENTS ARE ATTACHED FOR CONVENITENCE.

ATTEST:

REBECCA KLISCH

Ex Officio Clerk
Redevelopment Agency of the
City of Fresno

Bmw

Deputy

’7@@ (of

Dated:
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APPROVED AS TO FORM:

HILDA CANTU MONTOY

Ex Officio Attorney

Redevelopment Ageney of the
City of Fresno

By: L/Q,«(Q_M

-Depuqussmam.lSpfial Counsel
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State of California

County of Fresno

On 3 29 2005 before me, Neil Hansen )
—July Date ' Name and T of OfScar {s.g., “Jare Do, Notary Pubbc)

' appe Marlene Murphe
personally appeared __| phey T '
X personally known to me — OR —[Jproved to me on the basis of satisfactory evidence to be the person(s)
whose name(s) is/are subscribed to the within instrument
and acknowledged to me that he/shefthey executed the
sama in his/her/their authorized capacity(ies), and that by
hismerftheir signature(s) on the instrument the person(s),
or the entity upon behaif of which the person(s) acled,
executed the instrument.

WITNESS my hand and official seal.

OPTIONAL

Though the informatfon below is not required by faw, it may prove valuable to persons relying on the document and could prevent
fraudulent resnoval and reattachment of this form lo another document.

" Synahua of Notary Publc

Description of Attached Document

Title or Type of Document: _Mast&r Dispositon & Dev. Agreement

Document Date: ___July 11, 2005 Number of Pages:

‘Signer(s) Other Than Named Above: Richard V. Gunnexr

Capacity(les) Claimed by Signer(s)

Signer's Name: Signer’'s Name:
O Individual ] Q Individual
X Corporate Officer Interim Ex. Dir. O Corporate Qfficer
Title{s): Tille(s):
0O Partner — (3 Limited (3 General 3 Pariner — O Limited (J General
O Attomey-in-Fact {J Attomey-in-Fact
0 Trustee : i 0O Tiustee i
[J Guardian or Conservator - O Guardian or Conservator
03 Other: Top of thumb here 0 Other: Top of thumb here

Signer Is Represénting: Signer Is Representing:

RDA_of Fresno

S —

4 B
e P P e e e e e B e e P e e e R B e PRl ’ -
°|99|'NH:\JNMAM='I&X|-BZ3G Roemmet Ave,, P.0. Box 7184 « Canoga Perk, CA 91203718 Prod. No. 5907 RAsorder: Cal Tol Froe 1-600-676-6827
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT " ousoar

N

S

\
\ State of __california
§ County of _Fresno

\
§ On July 6, 2005 before me, __Debra Ann White, Notary Public
DATE NAME, TITLE OF OFFICER - E.G., JANEDOE NOTARY PUBLIC™

N personally appeared Richard V. Gunner

§ ' NAME(S) OF SIGNER(S)
§ txkpersonally known to me - OR - [] proved to me on the basis of satisfactory evidence

e e e e Y ot ey 3 ) #”ﬂ”ﬁ””/y”ﬁ:lw#””wm&w#

SIGNER IS REPRESENTING:
NAME OF PERSON(S} OR ENTTTY(IES)

§ to be the person(s) whose name(s'). is/are
§ subscribed to the within instrument and ac-
\ knowledged to me that he/she/they: executed
b the same in his/her/their aithorized
§ ) capacity(ies), and that by his’her/thair
§ signature(s) on the instrument the person(s),
§ ) or the entity upon behalf of which the
§ person(s) acted, exscuted the instrument.
\ }
N
\ DEBRA ANN WHITE WITNESS my hand and official seal.
§ COMM. #1473989
\ .
§ SIGNATURE OF NQT,
\
\
g OPTIONAL '—
\\ Though the dala below is not required by law, it may prove valuable to persons relying on the document and could pravent
§’ fraudulent reattachiment of this form.:
s GAPACITY CLAIMED BY SIGNER DESCRIPTION OF ATTACHED DOCUMENT
g (1 inoivibuat. :
§ ] CORPORATE OFFICER
§ TITLE OR TYPE OF DOCUMENT
§ TINLES)
§ [ paRTNER(S) 1 ummep
§ . GENERAL
‘\\ (] ATTORNEY-IN-FACT * NUMBER OF PAGES
§ 1 TRUSTEE(S)
§ E]I GUARDIAN/CONSERVATOR

OTHER:
% DATE OF DOCUMENT
)
)
§

SIGNER(S) OTHER THAN NAMED ABOVE

L’”f

B O Y R e e e e o D A

©1933 NATIONAL NOTARY ASSOCIATION « 8235 Remimet Ave., P.O. Box 7184 « Canoga Park, CA 51 S(Z‘h
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CONTRACT
REDEVELOPMENT AGENCY OF THE CITY OF FRESNO, CALIFORNRA
PUBLIC WORK

THIS CONTRACT is made and entered into by and belween REDEVELOPMENT
AGENCY OF THE CITY OF FRESNO, a public body comporate and politic (hereinafter referred
{o as “Agency”), and Kroker, Inc., a California corporation (hereinafter referred fo as
"Contractor') as follows:

1. Contract Documents. The "Notice Inviting Bids,” “Instructions to Bidders,” “Bid
Proposal,” and the *Specifications” including “General Conditions,” "Special Conditions,” and
“Technical Speciflcations” for the following: 505/525 "N" Strest Demolition (Bid File No. 3081)
copies of which are annexed hereto, together with all the drawings, plans, and documents
specifically referred to in said annexed documents, Including Performance and Payment Bonds,
if required, and are hereby incorporated into and made a part of this Confract, and shall be
known as the Contract Documents.

2. Price and Work. For the monetary consideration of Twenty-Three Thousand,
Eight Hundred Twenty-Three dollars and No cents ($23,823.00), as set forth in the Bid
Proposal, Contractor promlises and agrees to perform or cause to be performed, in a good and
workmanlike manner, under the direction and to the satisfaction of the Agency's “Engineer,” and
in strict accordance with the Specifications, all of the Work as set forth in the Contract
Documents.

3. Payment. Agency accepis Contractor's Bid Proposal as stated and agrees to
pay the consideration stated, at the times, in the amounts, and under the conditions specified in
the Contract Documents.

4. Indemnification. To the furthest exient allowed by law including California Civil
Code Section 2782, Contractor shall indemnify, hold harmless and defend Agency, Cily of
Fresno and each of their officers, officials, employees, agents and volunteers from any and all
loss, llability, fines, penalties, forfeitures, costs and damages (whether in contract, tort or strict
liability, including, but not limited fo personal injury, death at any time and property damage)
incurred by Agency, City of Fresnho, Contractor or any other person, and from any and all cfaims,
demands and actions in law or equity (including aftormney’s fees and litigation expenses), arising
or alleged to have arisen directly or indirectly out of performance of this Contract. Contractor's
obligations under the preceding sentence shall apply regardless of whether Agency, City of
Fresno or any of their officers, officlals, employees, agents or volunteers are passively
negligent, but shail not apply to any loss, liability, fines, penalties, forfeitures, costs or damages
caused by the active or sole negifgence, or willful misconduct, of Agency, City of Fresno or any
of their officers, officials, employees, agents or volunteers.

If Contractor should subcentract all or any portion of the Work to be performed under this -
Contract, Contractor shal} require each subcontractor to indemnify, hold harmless and defend
Agency, City of Fresno and each of their officers, officials, employees, agents and volunteers in
accordance with the terms of the preceding paragraph.

This section shall survive termination or expiration of this Contract.
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5. Trench_Shoring Detailed Plan. Confractor acknowledges the provisions of
Section 6705 of the California Labor Code and, if said provisions are applicable to this Contract,
agrees to comply therewith.

6. Worlker's Compensation Certification. In compliance with the provisions of
Section 1861 of the California Labor Code, Contractor hereby cerlifies as follows:

I am aware of the provisions of Section 3700 of the California Labor Code
which require every employer to be insured against liability for worker's
compensation or to undertake self-insurance in accordance with the
provisions of that Code, and | will comply with such provisions before
commencing the performance of work of this Contract and will make my
subconfracters aware of this provision.

111

11

11
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IN WITNESS WHEREOF, the parties have executed this Contract on the day and year
here below written, of which the date of execution by Agency shall be subsequent fo that of
Contractor's, and this Contract shall be birding and effective upon execution by both parties.

Kroeker, Inc.,
a California corporation

By:

rlne: Pogups A«gs_upp,m

{Type or print written signature.)

Title: gé,:ﬂu;s \/\/\Nma-gz

Dated: 92 -2 H

By:

Name:
(Type or print written signature.)

Title:

Dated:

RDA 11.0/05-17-11

REDEVELOPMENT AGENCY OF THE CITY
OF FRESNO,
a public body carporate and politic

L
By: M M&(ﬁ
Marlene Murphey (Ex¢cutive Director
Redevelopment Agency of the City of
Fresno

Dated: F~16~L/

ATTEST:
REBECCA E. KLISCH
Ex-officio Clerk

o S ot W G194/

Deputy O )

No signature of Ex-officlo Attorney required.
Standard Document #RDA 11.0 has been
used without madification, as certified by the

edevelopment Agency of the Cify of
Fresnho

Agency address:

Redevelopment Agency of the Gity of Fresno
Attention: Maryann Lewis,

2600 Fresnao St. 4™ Floor

Fresno, CA 93721
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State of Cahfor;a
County of 8)‘ w

on A[2[])

L ~ Lpae
personally appeared

fa) beloreme. Q E

Wachads V)m%tm Yublia

HEr¢gyInse:| Nama and THIG qflhe Officer

AinSootHh

Name(s) of Sigifes{s}

L W P . )
q C.E. MACHADO |
=2 COMM. #1808697
& W BOTARY PUBLIC - CALIFORNIA =
3 FRESNO COUNTY

;‘{N«y Al bt L O 2

Placo Notary Scal Abova

Ly Coma, Expires Aug. 8, 2012
L e

OPTIONAL

who proved to e on the basis of satisfactory evidence to
be the person(71 whose namg(zj isfarg-subscribed fo the
within instrument and acknowlédged to me that
he/shéAbey executed the samae in his/herfibeir authorizgd -
capacity(ies), and that by his/perltheir signaturefs}oon the -
instrument the person{sj; or the entity upon behalf of
which the perscys) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws
of the State of California that tha foregoing paragraph is
tfrue and correct,

WITNESS my hand and offigi

Signature
gnat Signdyura of Notary Public

Though tha information below s nol required by law, it may prove valuable to persons relying on the document
and could prevent fraudulent removal and reatfachment of this form 1o another document.

Description of Attached

Titls or Type of Document; \

Document Date:

gitrast. - Reduselopmarct Moy

Numbeu of Pages

2!

Signer{s) Other Than Named Above:

Capacity(ies) Claimed by Slgner

Signer's Name: QW Jﬁ

ﬂmsww/( lt Signer's Namer

I_"l Individual
Corporate Olficer — TIUE(S)
[J3™MPartner — ) Limited (1 Gen
[ Attorney in Fact
3 Trustee
[ Guardian or Conservator
[1 Other:

Signer | Rep

CF SIGHER

RiGHT THUIBPRINT

Top of thumb here

[ Individual
(0 Corporate Officer — Title(s):
3 Partner — 11 Limite_d ] General

R:GHTTHUIEPAINT

[ Attorney in Fact -~ OFSIGNER
O Trustes Top of thumls hese
[J Guardian or Conservator

] Oiher:

Signer Is Representing:

(0?007 Nmiund Nulavy Assocaaﬂnn- 93'0 De Solo Ave., Po an 2402 Chalswmh. CA 9!3!:\-?402 wavw Nabor\alNomy.olg llcm '0907 ReordarCnIT:#an 1 90087343327
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Convention Center #9
Cld Armenian Town

Legal (60 Hours per month x $230 x 6)
Project Management (240 hrs per month x 6)
Fencing

Property Acquisition & Relocation
Demo/Abatement and Site Clearance
Storage

Compliance DDA

Total

Additional Project Costs Thru 06/30/14 - 12/31/14

Legal (60 Hours per month x $230 x 6)
Project Management (240 hours per month x 6)
Storage
Fencing
DD& A Compliance
Total

Additional Project Costs Thru 06/30/16

Legal (90 Hours x $230)

Project Management (240 hours per month x 18)
Fencing

Storage

DD&A Compliance

Agency Assistance per OPA

Total from 01/1/14 Thru 6/30/16

01/01/14 -
6/30/2014

13,300.00
28,537.33
2,550.00
1,980,000.00
145,000.00
3,114.00
360,000.00

1/1/2014

2,300.00
4,756.23
425.00

519.00

2/1/2014

2,300.00
4,756.22
425.00

518.00

3/1/2014

2,300.00
4,756.22
425.00

519.00
360,000.00

4/1/2014

2,300.00
4,756.22
425.00

519.00

5/1/2014

2,300.00
4,756.22
425.00
755,000.00

519.00

6/1/2014

2,300.00
4,756.22
425.00
1,225,000.00
145,000.00
519.00

2,533,001.33

13,800.00
28,537.33

3,114.00
2,550.00

360,000.00

2,941,002.66

20,700.00
28,537.33
2,550.00
3,114.00
360,000.00

3,355,903.99

§,000.23

8,000.22

368,000.22

8,000.22

763,000.22

Date Prepared:

1,378,000.22

8/30/2013
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