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Honorable Chair and Members of the Board

Title: Limited Partnership Restructure and Funding Request Approvals for
Riverview Plaza Project

Location/Council District: 600 I Street, Council District I

Recommendation: Adopt 1) a Housing Authority Resolution a) approving the
substitution of the Housing Authority of the City of Sacramento (Housing Authority) as
the limited partner of Riverview Plaza Associates, A California Limited Partnership.
(Partnership); b} authorizing acceptance of $3OOOOO ground lease partial payment from
the Partnership; C} authorizing the Interim Executive Director to amend the budget to
appropriate the $300,400 ground lease payment from the Partnership for the purchase
of the current limited partnerTs (Chevron U.S.A. Inc) interest; d) authorizing the purchase
of Chevron's limited partner interest for $300,000 e} authorizing the Interim Executive
Director to amend the budget to pay for all transfer fees, costs and legal expenses on
behalf Partnership and the Housing Authority, itself, in connection with the substitution
of the Housing Authority as limited partner and purchase of Chevron's limited partner
interest; t) approving acceptance of an Owner Participation Agreement, $5T000,000
Forgivable Loan and related documents with the Partnership for the project; g)
approving the modification and extension of affordability restrictions on 33 residential
units in the project in accordance with the requirements of tax increment funding as
outlined in this staff report; and 2} a Redevelopment Agency Resolution a)
authorizing the Interim Executive Director to approve the transfer of Chevron's limited
partner interest to the Housing Authority and waive the Redevelopment Agency's rights

n 1

under the 2004 Put and Option Agreement; b) author i z i ng
F

^zi^^ the Inter i m Executive D i rector
to execute an Owner Participation Agreement (OPA) and Forgivable Loan Agreement in
substantially the form attached with the Partnership for the project; c) authorizing the
transfer of $5,000,000 from Downtown Tax-Exempt Tax Allocation Bonds to the project
including the reimbursement of predevel^pment costs associated with the work to be
performed under the OPA; d} authorizing cost savings, if any, under the immediate
needs budget, to be applied to other priority capital needs identified in the 2006
McGinnis Chen Capital Needs Assessment; e) approving the modification and
extension of affordability restrictions on 33 residential units in the project for 55 years; f}
authorizing the Interim Executive Director to execute other documents and perform
other actions as necessary to make and reasonably administer the agreernents.





August 7, 2008
Limited Partnership Restructure and Funding Request Approvals for River Plaza Project

Contact: Jim Hare, Assistant Director, Housing and Community Development, 44U -
I 31 3; Lisa Bates, Deputy Executive Director, Housing and Community Development,
440-1322

Presenters: Jim Hare, Assistant Director, Housing and Community Development

Department: Sacramento Housing and Redevelopment Agency

Description/Analysis

Issue: Riverview Plaza is aI 6-story residential and commercial mixed-use
building located at 600 iStreet (Vicinity Map, Attachment 'I ; Location Map,
Attachment 2). The residential portion consists of 123 one^bedroom apartments
rented to low- and very-low income seniors and one manager's unit. Riverview
Plaza was developed as a tax credit project in 1989. The residential portion is
owned by Riverview Plaza Associates, A California Limited Partnership which is
composed of an investor limited partner (Chevron U.S.A Inc) arid a non-profit
general partner, Sacramento Housing Development Corporation (SHDC). The
County Board of Supervisors sits as the Board of SHDC. The commercial
portion of the building (first two floors) is owned by the Housing Authority of the
City of Sacramento.

Staff has conducted a thorough evaluation of the Riverview Plaza building and its
financial structure to determine priority needs of the development. Staff will be
presenting two separate reports that provide overall strategy recommendations to
help ensure the fiscal and physical health of Riverview Plaza. The first report will
address residential ownership restructure and the building's immediate repair
work. The second report will recommend a financial restructure to help achieve a
balanced operating budget and successful long-term operations.

Limited Partnership Restructure
The residential portion of Riverview Plaza has reached the end of its I 5^year tax
credit compliance period Chevron has received all of its tax benefits and would
like to be released from the Partnership. This action is typical at the end of the
tax credit compliance period. Staff is recommending a restructure of the limited
partnership which includes the Housing Authority's purchase of Chevron's limited
partner interest for $300,000.

Capital Needs Assessment
In anticipation of the limited partnership restructure, Agency staff conducted a
comprehensive evaluation of the capital needs of the building and found that
immediate repairs should be addressed.

In 2006, the architectural and engineering firm of McGinnis Chen Associates, Inc.
was hired to conduct a comprehensive capital needs assessment. Their report
concluded that the exterior building shell should be repaired and other items,
mostly involving interior systemsF should be replaced or upgraded to achieve a
I 5-year life expectancy objective. The most immediate needs are. I ) repair the
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August l, 2008
Umited Partnership Restructure and Funding Request Approvals for River Plaza Project

exterior shell of the building to prevent water penetration, and 2) replace
outdated portions of the building's Fire, Life and Safety evacuation system.

The project does not have sufficient operating reserves or the financial capacity
to fund the recommended repairs. The requested $5 million loan will provkfe the
necessary resources to complete the urgent repair work and ensure the building
remains safe, inhabitable and affordable,

Policy Considerations: This request is consistent with the policies of the City of
Sacramento supporting the preservation of affordable housing. Affordability
restrictions on the property will be specified in a regulatory agreement between
the Partnership and the Agency. Compliance with the regulatory agreement will
be monitored by the Agency on a regular basis.

EnvironmenfaJ Considerations:

California Environmental Quality Act (CEQA): The proposed action is
exempt from environmental review under California Environmental Quality
Act (CEQA) Guidelines Sections 15310 and 15301(a) and (d) which
exempts loan financing and rehabilitation of existing facilities where the
use remains unchanged. The National Environmental Policy Act (N EPA)
does not apply.

Sustainabilify Considerations: The Riverview Plaza Project has been
reviewed for consistency with the goals, policies and targets of the
Sustainability Master Plan and the 2030 General Plan. If approved the
contents of this report will advance the following goals, policies and
targets as follows: the project supports Goal number 5 - Public health and
Nutritiona specifically Target number 5which calls for the redevelopment
or rehabilitation of areas within the City or aged City facilities based an
oIda wasteful, and/or dysfunctional designs to achieve better results
for people and the environment,

Other: The National Environmental Policy Act does not apply,

Committee/Commission Action: Sacramento Housing and Redevelopment
Corrrmiss/on: At its July 1 6, 2008 meeting, the Sacramento Housing and
Redevelopment Commission reviewed the staff recommendation for this item.
The votes were as follows:

AYES: Burruss, Chan, Coriano, Dean, Fowler, Gore, Morgan, Otto, Stivers

NOES: None

ABSENT; Mohr, Shah
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f--1uc^ust 7, 2005
Limited Partnership Restructure and Funding Request Approvals for River Plaza Project

Rationale for Recommendation: Riverview Plaza is in immediate need of repair
to stop water intrusion coming through the exteriorof the buildi^ ^g. The caulking
that was originally installed on the exterior shell of the building has surpassed its
effective life cycle. Additionally the Fire, Life & Safety evacuaVon system is
outdated and is no longer serviceable. If repair needs are left unaddressed, the
result will be the accelerated deterioration of the building, arid higher
maintenance costs. If approved, Agency funding requirements will extend the
affordability of 33 very-low income units for an additional 55 yeurs.

Financial Considerations: The recommended funding for the purchase of Chevron's
limited partner interest will came from previously budgeted Partnership funds, The
proposed funding for the Riverview Plaza repair work is $5 million of Merged Downtown
Tax-Exempt Tax Allocation Bands. These funds are most appropriate for projects
where no repayment is expected or sought.

MlWBE Considerations: Minority and Women's Business Enterprise requirements will
be applied to all activities to the extent required by federal funding.

Respectfully Submitte

Recommendation Approved:

RAY KERRIDGE
City Manager
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LA SHELLE P9ZIER
Interim Executive b irector
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Attachment 3

Background

Description of Development

Riverview Plaza is a mixed^use high rise located at 6001 Street n downtown
Sacramento. Office and retail tenants occupy approximately 24,800 square feet
on the f irst two floorsa Agency staff occupies approximately 16,000 square feet,
with the balance occupied by a daycare center, a hair salon, and vacant retail
space. The residential portion of the building (floors 316) consists of 123
affordable one#bedroom senior apartments, a two-bedroom manager's
apartment, and common areas including a large commercial kitchen, dining area,
and swimming pool. The commercial and residential tenants share an
underground garage with parking for 50 cars.

The development was constructed in 1988 and placed in service as a nine
percent Lowlncome Housing Tax Credit (LIHTC) project in 1989. Funding for
the development included loans and grants from numerous public and private
sources. In order for the project to be eligible for tax credits, ownership of the
residential portion was transferred to a limited partnership, Riverview Plaza
Associates, ACalifornia Limited Partnership, comprised of a tax credit investor,
Chevron (with a 99% percent interest to maximize the tax credit benefits), and a
non-profit general partner, SHDC (with aI % percent interest), for which the
Sacramento County Board of Supervisors serves as the Board of Directors.

The Housing Authority of the City of Sacramento owns the land and the
commercial portion of the building and also manages the residential portion
under a contract with the Partnership.

Limited Partnership Restructure

In 2004 when the I 5-year tax credit compliance period expired, a Put and Option
Agreement was executed with Chevron that gave, SHDC andIor the
Redevelopment Agency of the City the option to acquire Chevron's interest in the
property for $300:000 at any time. Chevron has indicated they would like to be
released from the Partnership.

Staff is recommending a restructure of the limited partnership which includes: I}
transfer of SHDC/Redevelopment Agency option to purchase Chevron's limited
partner interest to the Housing Authority, 2) substitution of the Housing Authority
as limited partner in place of Chevron, and 3) purchase of Chevron's limited
partner interest for $300,000 by the Housing Authority.



Under separate action to be authorized by SHDC, staff is recommending the
Partnership to make a $300,000 partial payment on the Housing Authority ground
lease. This report further recommends the Housing Authority to appropriate the
$300,000 ground lease payment from the Partnership for the purchase of
Chevron's interest.

Capital Needs Assessment

•
In anticip

ation of purchasing Chevron's interest, a comprehensive capital needs
assessment was conducted by the architectural and eng i neer i ng

,

^n^erin^ f i rm of McG i nn i ŝ̂
Chen Associates. The purpose of the investigation was to evaluate the condition
of the major building components and systems to develop a recommended plan

^ , ,

to achieve a m i n i mum I 5-year l i fe expectancy obj ective. The report ident i fied the
most immediate needs are: I ) repair the exterior shell of the building to prevent
water penetration, and 2) replace outdated portions of the building's Fire, Life
and Safety evacuation system.

The exterior walls of the building are finished in lath and plaster on floors 1-2,
and modular Exterior Insulation and Finish System (EIFS) panels on floors 3-16.
The joints bet^reer^ tl^e EIFS par^els are sealec^ v^ith caulking, which has

.

surpassed its effect i ve l i fe. Th i s caulk i ng
a^n^ needs to be removed and the j

o i nts

resealed to prevent water penetrat i on. The new caulk i ng
R

^n^ product i s super i or to
the original material arid should last 25 years. Additionally, certain roofing
comp

onents and window joints that allow water penetration into the structure also
r

need to be repaired. The needs assessment further revealed that water intrusion
had caused moisture damage in certain areas of the east stairway that should be
add resseda

Riverview Plaza does not have sufficient operating reserves or the financial
capacity to fund the recommended repairs. The $5 million Agency loan will
provide the necessary resources to complete immediate repair needs. This

1 ^

report further recommends author i z i ng cost sav i ngs, if any, under the immed i ate
.

needs budget, to be appl i ed to other pr i or i ty cap i tal needs i dent i f i ed
i
n the 2006,

McGinnis Chen Needs Assessment. A copy of the immediate needs repair work
budget is included as Attachment 4s

If the proposed funding request is approved, construction could begin in August
2008 with estimated completion in May 2009.

In the second report addressing the financial restructure, staff will recommend
augmenting the project's capital needs reserve to fund additional capital needs
and ongoing maintenance items that are not covered under the $5 million repair
work budget

8



Relocation

Temporary relocation of some residents may be required due to the proposed
rehabilitation work. Any affected residents will be provided with temporary
relocation benefits as required by State law.

Proposed Project Financiflg

The immediate repair needs are proposed to be financed with $5,000,000 of
Merged Downtown Tax.Exempt Tax Allocation Bonds. The funding request will
be structured as a Forgivable Loan between the City Redevelopment Agency
and the Partnership. The loan shall be forgiven upon: a) the completion of the
project including the replacement of outdated portions of the Fire, Life and Safety
Evacuation System evidenced by the written approval of the City of Sacramento
Fire Department, b} Agency's receipt of the final application by the general
contractor for payment of retention fund, and c) Housing Authority's purchase of
Chevron's limited partner interest.

Low-income Setaside Req uirements

The following chart summarizes the extended affordability resulting from the
proposed City Redevelopment Agency funding.

^^^^^^

°^ of
Units

Affordability
Restri ct i ons

No.
Units

Regulatory
Requirements

Downtown Housing Set-Aside 26% Very Low 33 55 years
Funds Income

(50%AMI)
Total 26% Very taw 33 55 years

Income
(50%AMI)

The project's affordability restrictions will be specified in a regulatory agreement
with the Partnership and will be monitored by the Agency for the 55year term of
the restrictions.
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ATTACHMENT 4

RIVERV[EW PLAZA REPAIR WORK BUDGET

EXTERIOR BUILDING COSTS

Turner Construction Contract

Construction Hard Casts $ 2,648,951

General Conditions, Insurance and Fee $ 595,238

Contractor Contingency $ 126,363

Total $ 3l368,552

Performance Contracting Inc. Contract (EIFS +)
Total

TOTAL EXTERIOR

FIRE , LIFE & SAFETY EVACUATION SYSTEM

Clark Systems Contract

TOTAL FIRE, LIFE & SAFETY

Pre-development Costs Reimbursement
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RESOLUTION NO . 2Q08 -

Adopted by the Ho us ing Authority of the C ity of Sacramento

on data o f

RIIIERVIEW PLAZA: APPROVAL OF THE SUBSTITUTION OF THE HOUSING
AUTHORITY OF THE CITY OF SACRAMENTO (HOUSING AUTHORITY) AS THE

LIMITED PARTNER OF RIVERVIEVII PLAZA ASSOCIATES, A CALIFORNIA
LiMITED PARTNERSHIP (PARTNERSHIP); AUTHORIZE ACCEPTANCE OF

$300,000 GROUND LEASE PARTIAL PAYMENT FROM THE PARTNERSHIP;
AUTHORIZE AMEHDiNG THE BUDGET TO APPROPRiATE $304,000 GROUND
LEASE PAYMENT FOR THE PURCHASE OF CHEVRON'S LIMITED PARTNER
iHTEFtEST• AtJTHORIZE THE PURCHASE OF CHEVRON'S LIMITED PARTNER^

INTEREST FOR $300,000; AUTHORIZE INTERIM EXECUTIVE DIRECTOR TO
AMEND THE BUDGET TO PAY FOR ALL TRANSFER FEES, COSTS AND LEGAL
EXPENSES ON BEHALF OF THE PARTNERSHIP AND HOUSING AUTHORITY IN
CONNECTION WITH THE LIMITED PARTNER SUBSTITUTION AND PURCHASE;

AUTHORIZE EXECUTION OF DOCUMENTS TO PURCHASE CHEVRON'S LIMITED
PARTNER INTEREST AND SUBSTITUTE THE HOUSiNG AUTHORITY AS LIMITED
PARTNER OF THE PARTNERSHIP; ACCEPTANCE OF OWNER PARTICIPATION

AGREEMENT, FORGIVABLE LOAN OF UP TO $5,000l000 AND RELATED
DOCUMENTS TO THE PARTNERSHIP; MODIFICATION AND EXTENSION OF

AFFORDABILITY RESTRICTIONS ON THIRTY-THREE (33) UNITS IN THE
RI1IERIIIEW PLAZA RESIDENTIAL PROJECT

BACKGROUND

A. Riverview Plaza is a 16-story commercial and age-restricted residential project
located at 600 iStreet# Sacramento. The commercial portion is owned by the
Housing Authority of the City of Sacramentok The 124-unit residential portion is

n k

owned by Ri^rerviev^r Plaza Assoc i ates, A Cal i forn i a L i m i ted Partnersh i p

(Partnership).

B. The residential portion of the project was financed with 9% low income housing
tax credits in 1989. The I 5 year tax credit compliance period expired in 2004.

c, The investor limited partner, Chevron U.S.A. Inc., has received all of its tax
benefits under the tax credit financing and would like to be released from the
Partnership.

D. McGinnis Chen Associates performed a comprehensive capital needs
assessment in 2006 that evaluated the condition of the building components and
systems.
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August 7, 2008
Lirnited Partnership Restructure and Funding Request Approvals for Riverview Plaza
Project

E. Riverview Plaza is in need of immediate repairs to the exterior shell of the
building and replacement of outdated portions of the Fire, Life and Safety
evacuation system.

F. Riverview Plaza does not have sufficient reserves or the financial capacity to
fund needed repair work to ensure the building continues to operate properly and
efficiently.

G. The Partnership has made a funding requestto the Redevelopment Agency of
the City of Sacramento for a forgivable loan of $5,000,000 to fund immediate
repair needed to the Riverview Plaza developmenL

BASED ON THE FACTS SET FORTH IN THE BACKGROUND, THE HOUSING
AUTHORITY OF THE CITY OF SACRAMENTO RESOLVES AS FOLLOWS:

Section 1 . It is determined that the action proposed by this resolution is exempt from
environmental review under California Environmental Quality Act (CEQA)
Guidelines Sections 1 531 0 and I 5301(a) and (d) which exempts band and
loan financing and rehabilitation of existing facilities where the use
remains unchanged'

Section 2. The lnterim Executive Director is authorized to substitute the Housing
Authority of the City of Sacramento as the limited partner of the
Partnership.

Section 3. The Interim Executive Director or designee is authorized to execute all
documents required to substitute the Housing Authority of the City of
Sacramento as the limited partner of the Partnership.

Section 4. The Housing Authority is authorized to accept a$300a000 partial ground
lease payment from the Partnership.

Section 5. The Interim Executive Director is authorized to amend the budget to
appropriate the $300,000 ground lease payment from the Partnership for
the purchase of the current limited partner's (Chevron USA. Inc.) interest.

Section 6. The Housing Authority is authorized to purchase Chevron's limited partner
interest for $300,000.

Section 7. The Interim Executive Director or designee is authorized to execute all
documents required to purchase Chevron's limited partner interest.

Section 8. The Interim Executive Director is authorized to amend the budget to pay
for all transfer fees, costs and legal expenses on behalf of the Partnership
and Housing Authority, itself, in connection with the substitution of the
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August 7, 2008

Limited Partnershi p Restructure arid Funding Request Approvals for Riverview Plaza
Project

Housing Authority as limited partner and purchase of Chevron's limited
partner interest.

Section 9. The Housing Authority approves the Partnership`s funding request to the
Redevelopment Agency of the City of Sacramento for aforgivable loan of
$5F000,000 from Downtown Tax-Exempt Tax Allocation Bonds to the
Partnership to complete immediate needs repair work to Riverview Plaza.

Section 10, The Partnership is authorized to apply cost savings, if any, under the
immediate needs budget, toward other priority capital needs identified in
the 2006 McGinnis Chen Associates Needs Assessment Report.

Section 1 1 , The Partnership is authorized to accept recordation of a regulatory
ag

reement on the property modifying and extending affordability
restrictions on thirty three (33) of the res i dent i al un i ts i n the proj ect for 55

yearsr
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RESOLUTION NO . 2008 -

Adopted by the Redevelopment Agency of the City of Sacramento

on date of

RIVERIIIEW PLAZA: APPROVAL OF TRANSFER OF PARTNERSHIP lNTEREST
AND WAIVER OF OPTION RIGHTS; APPROVAL OF OWNER PARTICIPATION

AGREEMENT, FORGIVABLE LOAN OF $5,000,000 TO RIVERVfE1N PLAZA
ASSOCIATES, A CALIFORNIA LIMITED PARTNERSHIP; EXECUTION OF OWNER
PARTICIPATION AGREEMENT, FORGIVABLE LOAN AGREEMENT AND RELATED

DOCUMENTS; APPROVAL OF MODIFICATION AND EXTENSION OF
AFFORDAB1LiTY RESTRICTIONS ON TH1RTY THREE (33) L1h[IT^ 1N THE

R11lERVIEW PLAZA RESIDENTIAL PROJECT; RELATED BUDGET AMENDMENT

BACKGROUND

A. Riverview Plaza is a 16-story commercial and age-restricted residential
development located at 600 I Street, Sacramento. The commercial portion is
owned by the Housing Author ity of the C ity of Sacramento. The 124-unit, ^ .
residential portion is owned by Riverv iew Plaza Assoc iates, A Cal iforn ia L im ited

i nvestor l i m i ted
^

Partnershi p (Partnersh i p) compr i sed of an ^rr^restor l i m i ted partner (Chevron

U.SA. Inc,) and a non-profit general partner, Sacramento Housing Development
Corporation (SHDC).

B. The residential portion of Riverview Plaza has reached the end of its I 5-year tax
credit compliance periodr Chevron has received all of its tax benefits and would
like to be released from the Partnership.

C. The Housing Authority of the City of Sacramento would like to purchase

Chevron's limited partner interest.

D. SHDC would like to assign its right to purchase Chevron's interest.

E. McGinnis Chen Associates performed a comprehensive capital needs
assessment in 2006 that evaluated the condition of the building components and
systems.

F. Riverview Plaza is in need of immediate repairs to the exterior shell of the
building and replacement of outdated portions of the Fire, Life and Safety
evacuation system.
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August ?, 2008

Limited Partnership Restructure and Funding Request Approvals for Riverview Plaza

Project

G. Riverview Plaza does not have sufficient operating reserves orthe financial
capacity to fund needed repair work to ensure the building continues to operate

properly and efficiently.

H. The Partnership has made a funding request to the ^^^evelopment AgencY of
the City of Sacramento for a forgivable loan of $5,000,000 to fund immediate
repairs needed to the Riverview Plaza development.

BASED ON THE FACTS SET FORTH IN THE BACKGROUND, THE
OF THE CITY OF SACRAN1^NTO RESOLVES ASREDEVELOPMENT AGENCY

FOLLOWS:

Section 1 . It is determined that the action proposed by this resolution i s exempt from
environmental review under California Environmental Quality Act (CEQA)

G uidelines Sections 1 531 0 and I 5301 (a) and (d) which exempts bond and
loan financing and rehabilitation of existing facilities where the use
remains unchanged.

Section 2, The Interim Executive Director is authorized to approve the transfer of
Chevron's limited partner interest to the Housing Authority and waive the

Redevelopment Agency of the City of Sacramento's rights under the 2004
Put and Option Agreement.

The Interim Executive Director is authorized to amend the Agency budgetSection 3.
to transfer $5,000,000 from Downtown Tax-Exempt Tax Allocation Bonds
to the Riverview Plaza Project to fund immediate needs repair work to
Riverview Plaza..

Section 4. A Forgivable loan of Merged Downtown tax-exempt tax allocation band
housing set-aside funds in the amount of $5,000,000 to the Partnership is
approved.

Section 5. The Interim Executive Director is authorized to approve reimbursement of
initial predevelopment costs associated with the repair work to be
performed in the Owner Participation Agreement.

Section 6. Authorize cost savings, if any, under the immediate needs budget, to be
applied to other priority capital needs identified in the 2006 McGinnis Chen
Needs Assessment Report.

Section 7. The Interim Executive Director is authorized to prepare and execute all
documents required for making the $5,000,000 Forgivable Loan to the
Partnership for the ProjectF Documents include but are not limited to:
Owner Participation Agreement, Forgivable Loan Agreement and
Regulatory Agreement.
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Limited Partnership Restructure and Funding Request Approvals for Riverview Plaza
Project

Section 8, The Interim Executive Director or designee is authorized to enter into arid
execute other documents and perform other actions necessary in
accordance with their respective terms, all as approved by Agency
CounseL

Section 9. The Interim Executive Director is authorized to make technical
amendments to said agreements and documents with approval of Agency
Counsel, which amendments are in accordance with Agency policy, with
this resolution, and with good legal practices for making of such forgivable
loan.

Section 1 0. The recordation of a regulatory agreement on the property modifying and
extending affordability restrictions on thirty three (33) of the veryiow
income residential units in the project for 55 }rears is approved,

Exhibit A - Owner Participation Agreement
Exhibit B - Forgivable Loan Agreement
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OWNER PARTICIPATION AGREEMENT

Using Funds from Tax Increment Housing Se t- Aside Fund

Redevelopment Agency of the City of Sacramento
Merged Downtown Sacramento Redevelopment Project Area

Riverview Plaza
600 1 Street, Sacramento, CA 95814
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Owner Partkipatian Agreement

OwiER PAmcWATI0N AGREEMINT
Tax Increrient Housing Set- Aside Fund

Redevelopment Agency of the City of Sacramento
Merged Downtown S acramento Redevelopment Project Area

Riverview Plaza
600 I Street, Sacramento, CA 95814

THE REDEVELOPMENT AGENCY OF THE CITY OF SACRAMENTO, and RiVERViEW 1'LAzA
ASSOCIATES, A. CALIFORNIA LIMITED PARTNERSHIP. also called Agency and Developer,

respectively, enter into this Owner Participation Agreement, also called OPA, as of August

2008. For purposes of this Agreement, the capitalized terms shall have the meanings assigned

in Section 15.

RECITALS

A. Developer is the owner ofreai property located at 600 IStreet, Sacramento, CA 958 14, in the

City of Sacramento, California, more particularly described in attached Exhibit i :Le gal

Description, which 1s incorporated into this OPA by this reference. The Property is located in
Merged Downtown Sacramento Redevelopment Project Redevelopment Project Area and is
subject to the Project Area's Redevelopment Plan.

a This OPA is made in accordance with provisions o#`the Redevelopment Plan for participation
b property owners in redevelopment of the project area (adopted in accordance with Californiaby
Health & Safety Code Section 33339).

C. The Agency is participating in this OPA because this OPA is consistent with, and furthers,, .
the Redevelopment Plan and the Implementation, ^on Plan. Specifically and without limitation, the
Agency has determined that the Project will increase and improve supply of low- or moderate-
income housing in the community and will eliminate the following blighting influences:
Deficient buildings. The Agency has also determined that the Project will meet the following
goals of the current "Implementation Plan" adopted for the Project Area: preserves and improves
the stock of affordable housing.

D. In order to accomplish such Agency goals and purpose, the OPA. provides that the Developer, ,
will redevelop the Property in the manner and for the uses described in this OPA. Therefore,
Developer desires to develop the Property, and Agency desires to assist development of the
Property, on the terms and conditions in this OPAF
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Owner Participation Agreement

AGREEMENT

Now THEREFORE, fl consideration of the following mutual covenants, obligations and^
^v^ch arend for other good and valuable consideration, the receipt and adequacy of.agreements a

,

acknowledged, the parties agree as follows:

1 F PROJECT DESCRIPTION. The Pro
j

ect being assisted ^vit^. the Agency Funding is the
1

'ng.̂ The project consists of repairing the exterior shell of the building which presently
following:

F

allows water to penetrate to the interior. The building shell and components of the building's
major systems have surpassed or will surpass their effective life in the near future, accelerating^
deterioration of the building and higher maintenance casts. The project will also include^ ,
replacement of outdated portions ofthe building Fire, Life and Safety evacuation system, .
These items are described in the McGinnis Chen Associates Needs Assessment Investigation and^
Report, dated November 13, 2OO6. To the extent that there are cost savings or contingency fundsdated
not expended, those proceeds from the Agency Funding as described in Section 2, below, maybe
used for additional needs identified in that studyF

2 AGENCY F^^^ING. Agency providing funding to the Project under the Forgivable Loan
("Funding Agr'eement") for development of the Froject as desc^bed in Section 1 . If I^eveloper

the Project as and when required by this OPA, Developer must repay the Agency
o develop ^fails t

Funding as provided in the Funding Agreement As a condition of Agency's obligation to
provide the Agency Funding and in consideration of the Agency Funding, Agency is purchasing

from Developer, and Developer is selling to Agency, an operating covenant to assure the, .
eratton ofthe Project as described in Section 1, as well as other obligations and restrictions,

°p ^including without limitation, use restrictions and restrictions on amounts that can be charged on
sale or rental of the Property, as evidenced by the Regulatory Agreement

2.1 . The Agencyenc u]
Funding Agreement consists of a forgivable loan in an amount not to

exceed Five Million Dollars ($5,OOO,OOO). The actuai loan amount will be based upon cost
incnd may be less than $5,000,000. Loan Documents shall evidence the forgivable loan^^^e^ ^
for the Project as building, repayable over a term of thirty (30) ifr^ot forgiven. This Loan shall

be evidenced by a Note and a recorded Trust Deed,

2.2. DEVELOPER'S POWER TO HAvE TgI FORGIVABLE LOAN FoRGIvEN, Developer shall

have the sole power to have the forgivable loan in the amount of the Loan for the work as

described in Section I , above, forgiven in whole or in part. Three condit ions must occur for

forgiveness First, this loan shall be forgiven upon the completion of the project completion of.
the project including the replacement of outdated portions of the Fire, Life and Safety

Evacuation System evidenced by the written approval ofthe City of Sacramento Fire
Department. The second condition is Agency's receipt of the final application by the general

contractor for payment of retention funds. The third condition is that the Housing Authority of

the City rarnento purchase Chevron's limited partner interest and substitution as limited^f ^a^
partner ofRiverview Plaza Associates, ACalifornia Limited Partnership.
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Owner Participation Agreement

PREPARATION AND APPROVAL OF PLANS AND RELATED DoCUl1^EN'^S. This OP1^ i5 a^ .
document of the Agency not a land use or planning document. Approval of thefinancing' ^n^ ^

Project under this OPA by the Agency is not and shall not be considered an approval of land use
entitlements or structural design of the Project^ or the aesthetic design of the Project except as an

approval by the Agency ^ofthe Project design concept as presented in this OFA. Developer shall

comply all applicable land use, planning and design laws, rules and regulations ofcomply ^v
governmental agency acting in proper exercise of their respective jurisdictions, including without^.^
limitation departments, staff, boards and commissions of the City. The Agency shall have the^n^i,
right, but not the obligation, to review Plans to assure their conformity with the provisions of this^
OFA and approvals given under this OFA. Based upon such review, the Agency shall have the^

to approve or reject the Flans for reasonable cause. Ager^cys right of review includes,right t
^

^
w^

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

site plans and specifications and landscaping designs and specifications. Agency's approval of
^ ^

Flans is not an assurance of their adequacy or correctness. Agency has reserved approval rights^
^ to assure that the Flans further the Redevelopment Plan; (b) to assure that the Finalsolely, (a) t

.

Flans conform to the Preliminary Flans; and (c} to assure that any Agency funds which may be
obligated under this OPA are used as intended by the Agency.

3.1 ^^oNct^R1uNT REVYEWr Agency agrees that its review ofthe Final Flans shall occur
prior to or concurrently with City's review of such plans, so as not to delay the commencement

and progress o^f Project development. Agency agrees that its review of the Final Plans is strictly
limited to making a determination that the Final Plans conform to the architectural designs (bulimited
not the detailed schematics, if any) presented in the Plans, the Scope ofDevelopnnent, the uses
permitted on the Property and the Redevelopment Flan.

3.2, P^^^^NARY PLANS. Developer has provided Agency with Preliminary Plans, and the
Agency has approved the Preliminary Flans concurrently with this OPA, The Agency has been
induced to undertake its obligations under this OFA by Developer's promise to develop the
Project in accordance with the Flans, the Scope of Development and the provisions ofthis OFA.

3.3. PREPARATION OF FINAL PLANS AND RELATED DOCUMENTS. Developer shall prepare

the Final Flans that shall include all construction plans, drawings, specifications and other

documents
.

ocun^ents necessary to obtain all required building permits for the construction of the ProjectF
.

Developer shall submit the Final Plans to the Agency for Agcnyfs review. The Final Flans shall

conform in' all material respects to the Preliminary Flans and the Scope of Development To the

extent that the Preliminary and Scope of Development have insufficient detail or are

unclear the Preliminary Plans shall be deemed to provide that the Project shall containa
high-quality materials, and shall conform to all applicable zoning, design and usage guidelines.^
The Final Flans shall be considered to include all changes or corrections approved as provided in
this OFA. The Final Flans shall incorporate all related mitigation measures required for
compliance with CEQA approvals, as stated in the Mitigation Monitoring Plan. Developer agrees
that it will comply with the requirements of the Design Review Board to the extent of its

jurisdictionF

3 .4. DELIVERY , Developer shall deliver the Final Plans or changes to the Final Plans for
Agency review as soon as available. Said delivery shall be made to the office ofthe Downtown
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Enterprise Department, which is staff to the Agency for the Project Area and shall have clearly
marked on its exterior "URGENT: Riverview Plaza Repair Work PROJECT PLAN REVIEW,!

or the equivalent.

3i4.1 l . DE
EMED APPROVAL. The Final Plans or changes to the Final Plans shall be

deemed approved unless disapproved in whole or in part, in writing, within fifteen (1 5) days

after their proper delivery to Agency.

3.4.2. A^ENcYDISAPFROVAL. If Age^^ disapproves, in whole or in part^ the Final^'
Plans or any change to the Final Plans, Agency shall state, specifically and in writing, at the time^'
of disapproval, the reasons for disapproval and the changes which the Agency requests to be
madeF Agency's reasons for disapproval and such Agency-requested changes shall be consisteni
with the Preliminary Plans, the Approved Final Piar^s^ the Scope of Development and with any
items previously approved under this Section 3. If the Agency rejects

F
^ects the proposed Finalpreviously ^^^

Developer shall obtain no rights to develop the Property under this OPA and Agency shall have
the Project until such time as Developer has modified the proposedno obligations regarding ^

Final`al Plans and received the Agency's approval of thc Final plans as modified.

3 .5. GOVERNMENTAL CllNGEs. If any or corrections of the Final Plans shall be

required by any government official, agency, department or bureau in exercise of its proper
'jurisdiction, the DeveloPer shall inform the AgencyIf Agency and Developer concur in wrtting

^t shall be deemedthe requiredwith t change, Developer shall incorporate the change and ,with
'

approved by Agency If Agency or Developer reasonably disagree with the required change,
they shall reasonably cooperate with the agency requiring the change in efforts to develop a

mutually acceptable alternative.

3 .6, APPROVAL OF SUBSTANTIAL CHANGES TO FINAL PLAN. If the Developer desires to

make any substantial changes in the Final Plans as approved by the Agency, the Developer shall

't such proposed
,

changes, in writing, to the Agency for its approval. The Final Plans shall^
changes approved in the same manner as for approval of the originalbe construed to include any

. .
^

Final Plans. The Agency shall approve or disapprove the proposed change as soon as
Nothing in this Section shall be construed to relieve Developer of its obligations^I^tpracticable.

under all applicable laws regarding such changesF

3.6,1. SUBSTANTIAL CHANGE. A substantial change in the Final Plans shall include,
without limitation, the following changes, excluding those items generally considered to b
tenant improvements. For purposes of this Section 3F 6.I, a"material change" is a change that is^
material to the Agency in accomplishing its purposes under this OP.A!.

a) Material changes in the layaut, elevation design, square footage.

b) Material changes in use of exterior finishing materials substantially affecting

architectural appearance or functional use and operationF

c) Material changes in site development items for the Property that are specified in^
the Final Plans.
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d) Any changes requiring approval of any city, county or state board, body,
cornrnission or officer, or any change required by any city, county or state board, body,

cormrnission or officer

e) Any change which would preclude or materially reduce the ability to use the

Project as intended by this OP.Af

162. ^^sREFRESENTATION. If the Agency's approval of the Final Plans is reasonably

based upon a material misrepresentation to Agency by Developer or by anyone on Developer's

behalf the Agency may, a reasonable time after discovery of the misrepresentation, take

ion permitted by law with regard to any such m isrepresentation,
F
^^na notwithstanding, any act

.

Agency' s prior approval, including without limitation, rescission of the approval or such other
equitable remedies as may then be appropriate to such rescission.

^
EVELOr^NT PROVISIONS. As stated in detail in this Section 4, Developer shall construct

i ^

the Project according to the requirements establ i shed in this OPA, which
+

iich includes,
and manage ^

^

without't^^^^ limitation, the Scope of Development, the Schedule ofPerforma.nces and the Plans.

Developer shall promptly begin, diligently prosecute and timely complete the construction of the

Project. In interpreting the provisions of this OPA, the provisions that specifically enforce the^ ^
Redevelopment Plan and the applicable provisions of the California Redevelopment Law

[commencing at Health and Safety Code Section 33000] shall control.

4. 1. CONSTRUCTION CONTRACTSF Developer shall submit to Agency the construction

contract ^for the Project. Agency's review of the construction contract shall be only for

determiningFn^n^ its compliance with this OPA. If the cost of construction of the Project or any part of
the Project exceeds the costs projected by Developer, Developer shall, nevertheless, bear the

r^^^on^.bl.l,t complete, at Developer's cost, the construction of the Project in accordanceresponsibility to
this OPA.

F} F2. ^ ^ , ^f ERvMENTAL REvw^'^ PROCESS. Notwithstanding any other provision of this OPA,
!

^j-^l i

Developer is subject to all building, planning, design and other plan review requirements that are
otherwise applicable to the project, including without limitation those of the City of Sacramento

Conditions to the project imposed by City shall be considered obligations of the Developer^ ^'
under this OPA. If adispute with City staff arises regarding such City conditions, Developer
shall accept the decision of the City's Planning Conmission interpreting, imposing and
enforcing such City conditions, subject to any applicable appeals process afthe Planning

Commission.

4.^SuBST^`^I^ C^,A^vGEs. Developer covenants and agrees that Developer shall not.
make or permit to be made any construction ofthe project which incorporates a substantial
change in the Final Plans, as described in Section3.6, without Agency approval of such changes

as provided in Section 3.6.

4,4. L^^ALSTATE AND FEDERAL LA^^s, The Developer shall assure that the construction^
of the Project is carried out in conformity with all applicable laws and regulations, including all^'
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applicable federal and state labor standards. Developer acknowledges and agrees that all wage
and hour laws and other labor laws as applicable, including without limitation prevailing wage
requirements, are the sole responsibility of Developer and Developer's contractors and .
subcontractors. Developer and its contractors and subcontractors have undertaken to ascertain
the applicability of such laws prior to preparation of the final Project budget and have included

the costs arising from such laws in the final Project budget. Developer shall keep, or cause to be
kept, all records and make all payments, of any kind, that may be required for compliance with
said laws and regulatians. Before commencement of construction or development of any

r ^uildtngs ,

structures or other work of improvernent upon the Property, Developer shall at its own
^.+ i n

expense secure any and all certificati ons
,

^ons and perm i ts wh i ch may be requ
i
red by any

governmental agency having jurisdiction over such construct ion, development or work.

Developer shall permit only persons or entities which are duly licensed in the State of California,

County of Sacramento and City of Sacramento, as applicable, to perform work on or for the

Project.

4.5. PREvAILING WAGES# In accordance with Labor Code Section 1720(c)(4), so long as the
sole and only public subsidy for the Project is from the Agency's Low and Moderate Income

Housing Fund, the Project is not subject to prevailing wages. Developer represents to the

Agency that Developer has obtained no other public subsidy for the Project. If Developer obtains
another public subsidy, Developer shall pay prevailing wages for the Project. Therefore,^'# ,
Developer in^eninifies, holds harmless and defends the Agency from all additional wages,
benefits, fees, penalties, fines, legal fees, court costs, arbitration costs, and other costs arising

from the improper application of California prevailing wage laws to the Project by Developer or,
both of them. The California Department of Industrial Relations has undertaken theContractor or

aggressive and expansive enforcement of prevailing wage laws for redevelopment projects. The

Agency has advised, and the Developer acknowledges, that the Project is subject to the payment

ofprevailing wages under the laws of the State of California. Developer has had the opportunity
to meet with Developer's legal counsel and to request adeterminatian from the Department of
Industrial Relations regarding the applicability of prevailing wage requirements to this Project.
Developer has made its independent determination of the applicability. ^^^^^^^t^ of prevailing wage laws

a indemnifies,nd h^.s independently implemented such determination. Developer, therefore,
holds harmless and defends the Agency from all additional wages, benefits, fees} penalties, fines,. .
legal fees, court costs, arbitration costs, and other costs arising from Developer's determinations
and actions related to prevailing wage obligations for the work of this OPA.

PUBLIC SAFETY PROTECTION,S, Developer shall assure that all necessary steps are taken4.6.
(including the erection offences, barricades and warning devices) to protect private contractors
and their employees and the public from the risk of injury arising out of the condition of the
Property or Develo^e?s activities in connection with the Property, including without limitation,

fire, or the failure, collapse or deterioration of any improvements or buildingsf

4.7. ^oNDISCRIMINATIoN rn^ ^oNTiACT^^^ AND EMPLoYMENT. Developer for itself,

Manager, General Contractor and their respective successors and assigns, agrees that the
following provisions shall apply to, and be contained in all contracts and sub-contracts for the

construction of the project.
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43. 1 ! EMPLOYMENT, Developer shall not discriminate against any employee or
applicant for employment because of race, color, religion, sex, marital status, creed or national

origin. The Developer will take affirmative action to ensure that applicants are employed, and^^
that employees are treated during employment, without regard to their race, color, religion, creed, sex,

marital status national origin, ancestrY, familial status, or disability. Such action shall include, but not

limited to the following: employment, upgrading, demotion or transfer; recruitment or

recru',tment advertising, Flayoff or termination; rates of pay or other forms of compensation; and^
selection for training} including apprer^tices^iip. Developer agrees to post in conspicuous places,^
available to employees and applicants for employment, notices to be provided by the Agency
setting forth the provisions of this nondiscrimination clause.

^ ADvERTIs^G. Develop
er will, in all solicitations or advertisements for empioyee

43.2.

placed by or on behatf of the Developer, state that all qualified applicants will receive

consideration for employment without regard to race, color, religion, creed, sex, marital status, national

origin, ancestry, familial status, or disability.

48 PUBLIC IMPROVEMENTS. Developer shall, at Developer's expense as aProject cost,.
undertake and complete any modification, construction, relocation or improvement ofpublic
facilities, improvements and utilities for the development of the Property.

4.9. AGENcY ACCESS TO THE PROPERTY. Developer shall permit Agency representatives

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

performed in connection with the construction of the Project.

4, PROJECT SIGN. If Developer places asi^ on the Property during construction stating1 ^.
the names of the Project participants, it shall also name "Sacramento Housing and
Redevelopment Agency" as a participant in the Project. The Agency name on the sign shall be
in letters not less than size of letters used to name any of the other participants.

411, CERTIFICATE OF COMPLETION. After the Agency has determined that Developer has
completed the construction of the Project in accordance with the Final Plans and Developer's
obligations under this OPAa the Agency will furnish the Developer with a '^Certifieate of^^
Completion" certifying such completion. Such certification shall be aconclnslve determination

of satisfaction and termination of the agreements and covenants in the OPA with respect to the
obligations of the Developer to construct the Project as oftlie Completion Date, subject to any

qualifications^n^ or limitations stated in such certification. Agency shall prepare and execute each^
Certificate of Completion in a form suitable for recording in the Official Records of Sacramento

County.

i . Such certification and such determination shall not constitute evidence of4.1 1.
compliance with any governmental requirements regarding the Project other than those of^
Agency or satisfaction of any obligation ofthe Developer to any holder of a mortgage, or any
insurer of a mortgage, securing money loaned to finance all or any part of the Pt+o^^ ect. Such
^
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certification and such determination shall not constitute evidence of compliance with or^
satisfaction ofany provision ofthis OPA that is not related to construction ofthe Project

4.1 1.2 If the Agency fails to provide aCertificate of Completion within fifteen (15) daysF
after written request by D evelaper3 the Agencshall, within an additional fifteen (15) days after^ ^'
a second written request by the Developer, provide the Developer with a^va^tten statement, .^
indicating in adequate detail in what respects the Developer has failed to complete the Project in
^

accordance with't^ the provisions of the OPA, or is otherwise in default, and what measure or acts

it will be necessary, in the opinion ofthe Agency, the Developer to take or perform ,̂ n order

^to obtain such certification,

4. 12. ^^^STRUCTION PERIOD EXTENSION FEE. IfDeveloper does not complete the

construction of the Project on or before the Completion Date stated in the Schedule of^
Performances, Developer shall pay to Agency, monthly, in advance, on the first day of each
month beginning the calendar month following the Completion Date, a construction period

've Dollars and No Cents Dollars ($25OO) for each day by which the^ ^'^^nty-^^extension fee of
,

f construction is delayed beyond said completion date. Construction Extension^completion'a^ o
Fees due for days of delay occurring prior to the first payment date shall be paid in arrears at the
time of the first payment under this Section l, The number of days used in computation of the

Construction`^n Extension Fee shall be reduced by the number of days ofUnavoidable Delay.^
Failure'l^re to pay Construction Extension Fees when due is a material default of this OPA. Any^
unearned portion of an advance payment of any such extension fee shall be refunded by the^'

^^n of the OP^.FAgency within thirty (30) ^^ s of cam letion. of construction, or of termination
.

^ ^
Agency shall have the option to terminate, upon ten (10) days prior written notice, DeveloperFs
rights to unpaid Construction Extension Fees and to declare Developer , ^n material. ^al default of this^ , ,

Construction Extension Fees shall not be accepted for a time period greaterOP^1. Yn any event,
than six months, at which time Developer shall be deemed in material default afthis OPA.^

4.13. REPORTS. During the period of construction, the Developer shall submit to the Agency

a written^tten report oft he of the work as and when reasonably requested by the Agency, but^^i^ progress
not more often than once each month.

4. 14. I^OTI^'IcA.TIOI^ OF GENERAL CONTRACTORS, ARcHI''ECTS AND ENGINEERS.^
Developer shall assure that the respective parties through the Project Documents have the

responsibility of notifying the Projecthe Pro' ect contractors, architects and engineers for the Project of the^^^^^
requirements of this OPA. Developer shall include, where applicable, the provisions, ^s, ^^ns of this OPA

ii
in construction. contracts and subcontracts for the Project, and Developer shall undertake the

enforcement of such provisions.

4.15. PROPERTY CONDITION. Except as provided in this OPA, if the condition of the
Property is not 1 'n all respects entirely suitable for the use or uses to which the Property will be^
put responsibility and obligation of the Developer to take such reasonable actions as, ' ^t is the sole
may be necessary

,
^y to place the condition of the Property in a condition, ^t, ^a^ which , ^s entirely suitable^'

for its development in accordance with the construction plans and drawings approved by^
Agency.
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4.16. ZoNING OF TILE PROFERTYF Agency exercises no authority with regard to zoning of

the Property ; Developer shall assure that zoning of the Property at the time of development shall
be such as to permit the development and construction, use, operation and maintenance of the

Project in accordance with the provisions of this OPA;

4.17. No ^^^ PRloRfiO CLOSE OFESCRoW. Prior to Close of Eserow, Developer shall

not commence any work or take any action that might be construed as commencement of the
work of the Project for establishment of mechanic's lien rights.

5. DEVELOPMENT FINA.vcING, Developer shall be responsible for and shall pay all casts of
the Project except as otherwise provided in this OpA. As a condition precedent todeveloping ^

Agency's obligation to provide the Agency Funding, Developer shall provide the Agency with a
^i

complete and firm Project budget includ ing all proposed sources and uses of funds, all rrhard
,

and "soft" costs and contingencies and reflecting,, ^ng, as possible, firm bids or accepted contracts and
with evidence of sufficient funds to meet all budget requirements. To the extent that funds

specified in this OPA for the Project are insufficient to fully fund the Project, the Developer shall
n i r .

provide evidence, satisfactory to the .Agency, of the additional required construction and
permanent financing . Except as expressly provided in this OPA, no party shall have the right of

reimbursement for any funds expended by them for the Pxoject n Agency is not obligated by this, , ,
OPA or otherwise to make any contribution beyond its obl igations stated in this OPA.

5. 1 . ^^^^EN^^ or ^^^^^^^E FuNDS. Unless otherwise approved by the Agency,

Developer's evidence of available funds must include only the following: (a) Developer equity;
(b) firm and binding loan commitments (as provided in Section 5.2) from each Lender, in form

f

and content acceptable to Agency; and (c) Agency contribut
n
^an, if any, as specified in this OPAa

Within ten ( 10) days after Agency's request? Developer shall provide all additional information

requested by the Agency for evaluation of the actual availability of funds included in such

evidencea including without limitation, requests for clarification, further evidence or audited
financial reports.

5.2, CoNIIVII'I'MENT AND LOAN REQUIREMENTS. As a material obligation under this OPA,

Developer shall assure that the loan documents, if any, for the Project are consistent with the
Lender's commitment approved by the Agency and comply, in all respects, with this OPA. The

Agency may rejectect a loan cor^mitment unless such commitment: (a) is subject only to Lender's

reasonable conditions of title and Developer's execution of standard loan documents (cop ies of

which have been previously provided to and approved by the Agency); (b) contains only usual,
customary, and commercially reasonable loan terms; (c) continues in effect until a time when
subject financing is reasonably expected to he required; and (d) for construction financing,^
provides for an Agency Funding term not less than that specified in the Schedule of
Performances for completion of construction and any additional time necessary to fulfill all
condition precedent to funding of p^rmancnt financing. The Agency may also reject any

,
commitment if it is based upon sources and uses ofProjcct funds that are different from those

approved by Agency for the Project. The Agency may also reject any commitment that requires

changes to the Project which conflict with this OPA, that requires amendment afthis OPA or
that requires the Agency to enter into agreements with any Lender, guarantor, equity partner or

any other third-party.
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6. USE Co'^EN^NTS Developer shall own and manage the Property in accordance with the

provisions of this OPAF

6.1. NONDISCRIMINATION. Developer covenants by and for itselfa its heirs, executors,

administrators and assigns, and all persons claiming under or through it, that there shall be no
discrimination against or segregation of, any person or group of persons on the basis of race, color,^^

^n the sale, lease,ion, creed s^^ nna.ritai status, national origin, ar^cestry, familial status, or disability, ,'ĝe 1} ,
sublease transfer use, occupancy, tenure, or enjoyment of the Property and the Pro j ect, nor shall

the Developer or any Person claiming under or through it, establish or permit any practice or
practices of discrimination or segregation with reference to the selection, location, number, use
or occupancy of tenants, lesseesy subtenants, sublessees, or vendees in Property and the Project.
The foregoing covenants shall ^n with the land.

6.2. REGU^^TORYAGREEMEN'P. Developer covenants by and for itself, its heirs, executors,

administrators, and all persons claiming under or through it, that the Property shall be used

strictly in accordance with the provisions of the Regulatory Agreement.

INDEMNIFICATION. Developer shall indemnify, protecta defend and hold harmless Agency,7+
its officers, directors, commission members, employees, advisory committee members, and^
agents from any and all liability from bodily injury, death and property damage caused by or

resulting from
.

m the acts or omissions of Developer, its officers, employees, agents or independent^
contractors and for any and all costs incurred by Agency in defending against such liability

claims, including attorney's fees, except for injury, death or property damage caused by the

negligent act or willful misconduct of Agency.

Agency shall indemnify, protect, defend and hold Developer harmless from any and all liability

from bodily injury, death and property damage caused by or resulting from the acts or omissions
of Agency, its officers cormriission members, employees, advisory committee members or

^agents and for an defending against such liability claims,and all costs incurred by Developer '̂ ^. d

including attorney's fees, except injury, death or property damage caused by the negligent act

or willful misconduct of Developer.

This indemnification provision shall survive the termination of this agreement.

8. INDL'̂jMINIL'
ICATION FOR HAZARDOUS SUBSTANCES; Developer slhall indemnify, protect and

defend Agency, its respective officers, directors, commission members, employees, advisory
committee menibers, and agents, and hold them harmless from any and all liability, costs, fees,
penalties and claims related to: (a) the removal, discharge or release ofHazardous Substances on
the Property after Developer has taken possession ofthe Property; or (b) the existence of

Hazardous
, ,

Substances on the Property, which were not on the Property prior to Developers

taking possession ofthe Property.

9. ^^^^^^ITY INSURANCE. With regard to this OPA, the Developer shall obtain and maintain,
and require the contractor and subcontractors for the Project to obtain and maintain, such
insurance as will protect them, respectively, from the following claims which may result from
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the operations of the Developer, any contractor, subcontractor or anyone directly or indirectly
for whose acts any of them may be liable:

}
n (a) claims, or by anyoneemployed by any of thern,

' ca^n iari beue^it acts; (b) claims for damages because ofbodily^ at ^under workers
injury,

occupational sickness or disease, or death of its employees; (c) claims for damages because of
^ death of any person other than its employees; (d) claims for

bodily

n

damages insured by usual p̂ersonal injury liability coverage which are sustained (1) by any^^

person as a result of an offense directly indirectly related to the employment of such person by

the Developer,

directly or
^sor^r claims for damages} other than to the constructionor (2) by any other p^x, , ^

itself, because ofin'ury to or destruction of tangible property ^ including resultF ^ng loss of use, (e)^^
claims for damages because ofbodily injury or death of any person or property damage arising

out of t
, ^maintenance or use of any motor vehicle, and (t) claims for contractualthe ownership,' ^^, m^

liability arising from the Dcvelope^''s obligations under this OPAF^^^

9. 1 . LIABILITY JNSURANCE POLICY LIMITS. Developer shall assure that the insurance

required by this Section shall be written with a deductible oft^ot more than TWENTY-FIVE^
THOUSAND DOLLARS ($25a000).

9.2. W
f^
11RKiRT S COMPENSATION. Worker's comp

ensation coverage shall be written for the
1 ^t, , the California Labor Code (commencing with Section 3700, as istatutory limits as required by

may from time to time, be amended) and having an employer's liability of not less than,
$ I 000,000 or statutory limits whichever are greater.a

9
Lx^xL1TY. Commercial general liability coverage shall

a^ . ^^^ll'RE^EN^^^E ^E^ERA^
include premises.-opcrati `ons, independent contractor's protective, products and completed
operation (for four years), broad form property damage, and contractual liability coverage (or
such other substantially similar coverage as may be approved by Agency Counsel). Such^'
insurance shall have limits of 1'ab' lit}^ which are not less than $2,000,000, each occurrence, for^^^^^

$2,000 000 aggregate, for products and completed operations coverage;bodily injury coverage;

,

^ ^^ ^
property damage coverage, single limit and aggregate; and$1,000,000 each occurrence for

which is the same as the foregoing coveragesF

9.4. CoMFREHEI^^^
AUTOMOBILE LIABILITYt Comprehensive automobile liability^'^ ^lU

coverage for any vehicle used for, or in connection with, the Project (owned, nonowned, hired,

leased) having limits of liability which are not less than $1,000,000.

9.5 n ^JRE, ^zRD AND EXTENDED COVERAGE INSURANCE. For the duration of OPA,

Developer shall obtain' and maintain fire and hazard insurance to the full insurable value of the
Property with endorsements of extended coverage, vandalism, and malicious ^n1sc^i' ^ef^ and with
such other ^ endorsements and in such amounts as the Agency may reasonably require to protect

the Project. In the event of damage ^to the Project and subject to the requirements of Lender,
^

Developer shall use the proceeds of such insurance to reconstruct the Project and the public

improvements,

9.6. INsuRAvCE PROVISIONS, Each policy of insurance required under this OPA shall be

obtained from a provider

, ,
provider licensed to do business in California and having a current Best's^
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Insurance Guide rating, or such other equivalent rating, as may reasonably be approved by
F

.Agency's 1egal counsel. Each policy shall conta i n the follow i ng prov i s i ons as appl i cable :

9.6.1. ADDITIONAL INSURED During the term of construction, Agency shall be
additional insured an all insurance policies, except the fire and hazard insurance and the worker's
compensation policy, unless otherwise approved by Agencyts legal counsel in writing.

9.6.2. SINGLE PRoJECT^^UEAvCE. It is the intent ofthe parties that the Project have
available all the specified insurance coverages. Developer shall not provide insurance coverages
that are considered in aggregate with other Projects which Developer or its contractor might have
concurrently under constructionh The Agency may at its discretion permit an aggregate policy if
and only if Devcloper or the respective contractor has fully disclosed to Agency other projects

which will or may be considered i n aggregate w i th the Proj ect, and thereafter, Developer sha ll

, ,immediately inform Agency of the change in or addition to any such projects. Neverthe1ess
Agency may, at any time require that the insurance coverage be provided solely for the Projecth^'^

9,6.3. CAvcELLAT^ON. Each policy shall bear an endorsement precluding cancellation or
termination of the policy or reduction in coverage unless the Agency has been given written,
notice of such intended action at least thirty (30) days prior to its effective date.

9.6.4. FAILURE TO MMNTALN. lf ^eveloper fails to obtain or maintain, or cause to be
obtained and maintained, any insurance required by this OPA, the Agency shall have the light to
purchase the insurance on Developer's behalf^ and Developer shall promptly reimburse the full
cost of such insurance to the Agency. If Developer fails to reimburse the Agency for insurance,
the amount afunpaid reimbursement shall bear interest, at the maximum rate permissible under

the law, until paid.

9.6.5. BLANKET ^^^ERAGE, Developer's obligation to carry insurance as required under
this Section 9 may be satisfied by coverage under a "blanket" policy or policies of insurance (as the
term is customarily used in the insurance industry); provided, however, that the Agency shall
nevertheless be named as an additional insured under such blanket policy or policies to the extent
required by this Section, the coverage afforded the Agency will not be reduced or diminished

thereby, all ofthe other requirements of this Section 10 with respect to such insurance shall

otherwise be satisfied by such blanket policy.

10. DEFAULTS AND ^EMiEDJES, Except as otherwise provided in the OPA, if either party
defaults in its obligations under this OPA, the defaulting party shall immediately commence and
diligently proceed to cure the default within thirty (30) days afler written notice of default from
the other party or, if reasonable, such longer time as is reasonably necessary to remedy such
default if such default cannot reasonably be cured within thirty (30) days for reasons beyond the
control ofthe defaulting party, provided that the defaulting party shall promptly begin and
diligently pursue such cure to completion. If the defaulting party does not promptly begin and
diligently cure the default within a reasonable time, the other party may institute proceedings to
cure the default, including without limitation, proceedings to compel specific performance by the
defaulting party. Subject to any extension of time permitted. ^tted by this OPA a failure or delay by a

party to perform any term or provision of this OPA constitutes a default of this OPA. As a
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to termination of the OPA under this Section, each party shall first tender thecondition precedent
return of all properly or funds received from or on behalf of the other party. After such return of
property and funds and termination of the OPA, neither Agency nor Developer shall have any
further rights against or liability to the other under the OPA except as expressly set forth in this^
OPA to the contrary

101. OTHER RIGHTS AND REMEDIES. Upon the occurrence of any default, and the.
'on of any applicable notice and cure period without a cure having occurred within theexpiration

, .

specified cure period, the non-defaulting party shall have the right to institute such actions as it^
may deem desirable to remedy a default of this OPA as allowed under this OPA, at law or in

equity

NHNLIABIEI'^Y OF AGENCY OFFICIALS AND E1^ELO'^EE,^. No member, official or
I O2 .

Ager^cy shall be personally liable to Developer, or any successor
i

n
i
nterest, i n theemployee of

F ,

event of any default or br^^^^ by Agency or for any amount which may become due to.
Developer or its successors, or on any obligations under the terms of this OPA.

1 1 . ATTORNEY'S FEES AND RELATED COSTS. If an action is commenced between the parties, the

prevailing party in that action shall be entitled to recover from the ^.or^^pre^railing party all^^
reasonable attorney fees and costs, witness fees, arbitratora s fees, and court and arbitration costs.

y^y
1The p term 1

„
prevailin

g 1'
t^^rty ^' shall include without limitation, the party who receives performance

^^ the performancefrom the other party for an alleged breach of contract or a desired remedy where.^ .
is substantially equal to the relief sought in an action; the party who receives any award for relief^
through arbitration; or the party determined to be the prevailing party by acourt of law. In any
event, the prevailing party shall mean the party receiving a judgment, ruling or award that is
more favorable than the last firm offer of settlement made by such party. Any award of damages
following`udicial remedy or arbitration as a result of the breach of this Agreement or any of its^
provisions shall include an award ofprejudgment interest from the date of the breach at the

maximum amount of interest allowed by law

12. ENCUMBRANCE OF PROPERTY AND LENDER PROTECTIONS. Before issuance of a Certificate

the Developer rnay upon written Agency approval, obtain a Loan and encumber^of Completion,
the Property as security for the Loan, provided either that the proceeds ofthe Loan are used

of the Project improvements upon usual and customary and commerciallysolely for construction ^
reasonable terms or that the Loan is permanent project financing made upon usual and customary
and commercially reasonable terms. After issuance of aCertificate of Completion, the Agency
shall have no rights of approval regarding financing secured by the Property, As acondition to
Agency's approval of a Loan Developer shall provide the Agency with a conformed copy of all^
documents related to the Loan. Agency acknowledges that a Lender will rely upon this OPA in
making the Loan and that Agency's obligations under this OPA are inducements to Lender's^
making of the Loan.

ICES. lf the Agency gives any notice of default to Developer under this OPA, the^ ^, ^. l^^T
Agency shall contemporaneously give a copy of such notice to each Lender who has requested
such notice in the following form of request for notice at the address stated in the request for

notice . Any such default notice that is not so delivered to Lender shall not be effective or
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binding with't^ regard to Lender or otherwise affect Lender, but failure to deliver such default^^
notice to Lender shall not affect its validity with respect to Developer. Lender shall use the^
following form for requesting notice:

[Date]
The undersigned, whose address for notices is stated immediately below its signatures, does,

hereby certify that it is the Lender as such term is defined in that certain Owner Participation

Agreement dated between the Redevelopment Agency of the City of Sacramento and

'Riverview Plaza Associates, A California Limited Partnership ("OPA"). Lender requests, in
accordance with Section 1 2. 1 of the OPA, that if any default notice shall be given to Developer
under the OPA, a copy of such default notice shall be given to Lender.

[Lender Name and Address for Notice]

12.2. ASSIGNMENTS AND TRANSFERS OF THE LoM. Agency shall not be bound to
recognize any assigmnent of the Loan or related encumbrance of the Property unless and until

Lender has given Agency written notice of the name and address of the assignee (and if more
than one person is an assign ee the designated name and address for notices) and such assignee^
qualifies as a Lender under this OPA. Thereafter, such assignee shall be considered a Lender^
with respect to the Loan and the related encumbrance on the Property.

12.3. LENDER NOT OJILIGATEfl TO CONSTRUCT. Notwithstanding any of the provisions of
the OPA, Lender shall not be obligated by the provisions of the OPA to construct or complete the
ProjectNothin in this Section or any other provision of the OPA shall be construed to permit. g
or authorize Lender to devote the Property to any uses, or to construct any improvements on the^
Property, other than those uses or improvements provided or permitted in the OPA..

12F4. LENDER'S OPTION To CIJRI DEFAULTS. After any default of Developer's obligations
each Lender shall have the right, at its option, to cure or remedy such default,under the OPA,

within the time for cure allowed to Developer, and to add the cost of such cure to the debt and^
the lien secured by the Property. The Agency shall accept such performance as if it had been

performed by Developer;er^ provided, however, that such Lender shall not be subragated to the
rights of the Agency by undertaking such perforrr^ance, If the breach or default relates to^
construction of the Projecthe Pro'ect however Lender shall not undertake or continue the construction of, ^
the Project (beyond the extent necessary to conserve or protect Project or construction already^
made) unless Lender assumes, in writing satisfactory to the Agency, Developer's obligations to

complete the Projecthe Pro'ect on the Property in the manner provided in the OPA. Any Lender who
properly completes the Project as provided in the OPA shall be entitled, upon written request

made to the
,

Agency, to Certificate of Completion from the Agency in a manner provided in the
OPA. Such certification shall mean that any remedies or rights with respect to the Property that
the Agency may have because of Developer's failure to cure any default with respect to the

construction o^f the Project on other parts of the property, or because of any other default of the

OFA ^ Developer shall not apply to the part of the Property to which such Certificationby the
relates, Nothing in this Section shall be deemed to limit, modify or release any claim or remedy

that the Agency may have against the Developer for such default.
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1 25 n

DEFAULT BY DEVELOPERS ^ the event of a default by Developer, Agency shall riot
J4h

terminate this OPA unless and until the Agency has given notice to Lender of such default, as
provided in this Section l2+5 and Lender has failed to cure such default as provided in Section
125 provided however that if such default cannot practicably be cured by the Lender without,
taking possession of the Property, then the Schedule ofFe^i^'ormar^ces (and, therefore, the^
Agency's right to terminate this OFA) shall be tolled if and so long as:

l25 1 . Lender has delivered to the Agency, prior to the date on which Agency is entitled,
to give notice'^^ of terrnination of this OPA, a written instrument satisfactory to Agency in which
Lender or its designee unconditionally agrees that it will commence the cure of such default

immediately on Lender or its designee taking possession of the Property and will thereafter^^ ^r ^
diligently pursue such cure to completion; provided, however, that neither the Lender nor its^
designee shall be obligated to pay damages to the Agency on account of such default, except to
the extent of any monies due and unpaid from Developer+

l2h5 2 . Lender or its design
ee has rights to obtain possession of the Property (including

r

possession ^ receiver) through foreclosure, deed in lieu of foreclosure or otherwise, and Lenderby
or its designee promptly commences and diligently proceeds to obtain possession of the
Property, and if Lender is prevented by court action or by any statutory stay from prosecuting
foreclosure proceedings, that Lender is diligently seeking relief from such action or stay; and

12.5,3t Upon receiving possession ofthe Property, Lender or its designee promptly
commences and diligently proceeds to cure such default.

I 2.5.4, From and after the cure of such Developer default, Lender or its designee is not
required to obtain possession or to continue in possession of the Property Nothing^t^i^^ in this^
Section shall preclude the Agency from exercising any of its rights or remedies with respect to
Developer during any period of such farbearanceh

12.6 FORECLOSURE. Foreclosure of any encumbrance securing the Loan, or any sale under
such encumbrance, whether byJ 'udicial proceedings or by virtue of any power contained in such
encumbrance, or any conveyance of the Property from the Owner to the Lender or its desigiaee
through, or in lieu of foreclosure or other appropriate proceedings in the nature of foreclosure,,
shall not require the consent ofthe Agency. Upon such foreclosure, sale or conveyance, the
Agency shall recognize the resulting purchaser or other transferee as the Developer under this
OP.A, provided that such urchaser or transferee expressly assumes each and every obligation

.
^^n of

^
the Developer under this OPA (except for the obligation to pay damages except to the extent of

any monies due and unpaid from Developer under this OPA) by assumption agreement

satisfactory to the Agency. If any or its designee acquires Developer's right, title and
interest under this OPA as a result of ajudicial or nonjudicial foreclosure under any power
contained in such encumbrancea or any conveyance of the Property from the Owner to the

esi^ee through, or in lieu of, foreclosure or other appropriate proceedings in theLender or its d
,

^
nature of foreclosure, such Lender or its designee shall have the right to assign or transfer
Developer's right, title and interest under this OPA to an assignee; providedi however, that the
assignee or transferee shall thereafter be subj ect to all of the terms and conditions of this OPA.
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MODiFICATIONSt No modification or amendment to the ^^^ which materially and123.
adversely affects the Lender's interest in the Property shall be valid and effective unless the
Lender's written consent to such modification or amendment has first been obtained, which
consent shall not be unreasonably withhe1d

FURTHER ASSuRAN^^S TO LENDERS. Agency and Developer shall in good faith
128r

consider making such reasonable modifications to this OPA and executing such further
instruments and agreements between them as aLender may reasonably request, provided such^
modifications, instruments and agreements do not materially, adversely affect any party^sagreements .

^^n^,expectations or benefit, rights or obligations under this OPA and provided such modifications,
instruments, and agreements serve a material economic purpose.

ESTOPPEL CERTIFICATE. Any party may, at any time, request in writing of any other12.9.
certify in writing that, to the knowledge of the certifying party, (i) this OPA is in fullparty to

. .

force and effect and abinding obligation of the parties; (ii) this OPA has not been amended or
modified e ither orally or in ^vriting, or, if so amended, identifying the amendments; and (iii) the^
requesting party is not in default in the performance of its obligations under this OPA, or, if in
default, describing the nature and extent of any such defaults. A party receiving such a request. .
shall execute and return such certificate to the requesting party, or give adetailed written
response explaining why it will not do so, within ten (1 0) days following its receipt+ The City

`Manager (as Agency's designee) shall be authorized to execute any such certificate requested by

Developer from the Agency.

PRoHIBITIONS AGAINST AssIGNMFNT AND TRANSFER. . In reliance on the financial
12 n 1 0.

capability and experience of Developer, substantial public financing and other public aids have
been made available by law and by the federal and local governments to make development of
the Property possibler Developer shall not, prior to issuance of a Certificate of Completion,
assi n Developer's interests or obligations under this OPA or undertake any act or transactiong

in a significant change in the interests of the principals of Developer or the degree ofresulting
their control of Developer without the prior written consent ofAgencyr The transfer or

pursuant to this Section, requires the transferee or assignee to execute and deliver toassignment,
Agency

Such ^ transfer as^^^^^ ^ a valid, binding, written assumption ^fail obligations of Deveiopcr n S

permitted in this Section 12 shall not relieve Developer, or any other party bound in any way by^
he OPA, from any of its obligations under the OP^.r With respect to this provision, thet

Developer and the parties signing the ^PA on behalf ofthe Developer represent that they have, . ,
the authority of a11 of Developer's principals to agree to and bind them to this provision.

DOCUMENT INTERPRETATION, This ^PA shall be interpreted in accordance with the13.
following rules.

13. 1 . INTEGRATED DOCUMENTS; SEVEJiABILITY. This OPA and the documents
incorporated in this OPA are to be considered as one document and default of any of them shall
be considered a default of all of themr This OPA, including the incorporated documents,

integrates all of the terms and conditions related or incidental to its subject rnatter, and
supersedes all negotiations or previous agreements between the parties with respect to its subject

matter. If any term or provision of this OPA shall, to any extent^ be held invalid or
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unenforceable, the remainder of this OPA shall remain in full force and effect and the invalid or
unenforceable provision shall be valid and enforceable as to any other person or cireumstance.

13 .2. CONFLICTING PROVISIONS. If conflicts are discovered in provisions of this OPA and
such incorporated documents, this OPA shall control with regard to plan review and construction

terms, the Funding Agreement shall control with regard to funding terms and the Regulatory^^'
Agreement shall control with regard to affordability restrictions. In any event, the conflicts shall

be construed so as to meet the intent of tbis OPA.

13t3+ WAIVERS AN
D A^^^DiiNTS F All waivers of the provisions of this OPA must be in

writing and signed by Agency or Developer, as applicable, and all amendments to th i
s OPA must

^
be in writing and signed by Agency and Developer. Any delay by Agency ,̂ n asserting any rights

^^
underder this Section shall not operate as a waiver of such rights or to deprive Agency of or limit^

waiver in fact made by Agency with respect to any specific default, ,such rights in any way Any
.

by Developer under this Section shall not be considered as a waiver of the rights ofAgency with^t^

respect to any other defaults by Developer under this Section or with respect to the particular
default except to the extent specifically waived in writing.

NlflR AND NuMBERF  The section headings, captions and arrangement of13 44. CAPTIONS, GE
this OPA. are for the convenience of the parties to this OPA. The section headings, captions and

arrangement of this.s instrument do not in any way affect, iimit, ampiif' or modify the terms and
OP^A. The singular form shall include plural, and vice ^rersa, and genderprovisions of this^

references shall be construed to include all genders.

This OPA shall not be construed as if it had been prepared by one of the13; 5F DRAFTER.
parties, but rather as if bath parties have prepared it. Unless otherwise indicated, all references to^
sections are to this OP^A All exhibits referred to in this OPA are attached to . ^t and incorporated^^^
in it by this reference.

1 3,6. MERGER. All of the terms, provisions, representations, warranties, and covenants of

the parties
.

'es under this OP^A shall survive the Close of Escrow and shall not be merged in the

Grant Deed or other documents.

13rf I^O^[AvC^► r In determining time for performance, it shall be construed
1 ^]. T^ll'1L ^^^ ^lr

that Agency and Developer shall each do the actions required of thenn, promptly and when
specified in this OP.^, and that each action specified in the Schedule of Performances shall be^
performed by the responsible party on or before the date scheduled for its completion.

13 .8, ^^^^RNING LAw. This OPA shall be governed and construed in accordance with

California law.

13 .9. INSPECTION OF BooKs AND ^^ORDSF  Agency has the right# at all reasonable times,
to inspect the books and records of Developer regarding the Property as reasonably necessary to

carry out its purposes under this OPA,
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I 3 .1 0. ^^^^^^^^ OF D,ATA. If this OPA is terminated, for any reason, prior to the
completion of the Project, Developer shall deliver to Agency any and all data acquired for
development of the Property. Agency shall have full ownership and rights to use such data.

13. 11 . SUcCESSORS. This OPA shall inure to the benefit of and shall be binding upon the

parties to this OPA. and their respective heirsa successors, and assigns.

14.NoTicEs. All notices to be given i.rnder this OPA shall be in writing and sent to the
following addresses by one or more of the fallowing methods:

14. 1 . Addresses for notices are as follows:

14. I , Agency: Redevelopment Agency of the City of Sacramento, 630 1 Streets
Sacramento, California 95814, Attention; Katherine Klein McFaddenr

14.1.2. Developer: Riverview Flaza Assoeiates, ACalifornia Limited PartnershiP., do
630 I Street, Sacramento, CA 95814; Attention: Kevin Ode1L

14.2. Notices may be delivered by one ofthe following methods:

14,2.1. Certified mail^ return receipt requested} in which case notice shall be deemed

delivered three (3) business days after deposit, postage prepaid in the United States Mail;

14.2.2. A nationally recognized overnight courier, by priority overnight service, in which
.

case notice shall be deemed delivered one (1) business day after deposit with that cou rier ;

14.2.3 F  Hand delivery with signed receipt for delivery from a person at the place of

bus
„ , .

iness of the receiving party and authorized to accept del ivery for the receiving party, in which

case notice shall be deemed delivered upon receipt, or

l4,2.4. TelecopY^ if a copy of the notice is also sent the same day by United States

Certified Mail, in which case notice shall be deemed delivered one (1) business day after

transmittal by telecopier, provided that a transmission report is automatically generated by the

telecopier reflecting the accurate transmission of thc notices to receiving party at the "Fax
Number" given in the Escrow Attachment or to such other address as Developer or Agency may^
respectively designate by written notice to the other,

15. DEFINITIONS.

15. 1 ."Agency" is the Redevelopment Agency of the City of Sacramento, The Agency is a
public body, corporate and politic, exercising governmental functions and powers, and organized
and existing under the Community Redevelopment Law of the State of California. The principal
office of the Agency is located at 630 1 Street, Sacramento, California 958 14. Agency as used

in' this OPA. includes the Redevelopment Agency of the City of Sacramento and any assignee of,
or successor to its tights, powers, and responsibilities. The Sacramento Housing and
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Redevelopment Agency is a J'oint powers agency which provides staffing for the operation of the

Agency.

15.2t "Agency Funding" is the funding provided by the Agency under this OPA to Developer

for the Project.

15.3. "Agency Funding Agreement" is the Construction and Permanent Loan Agreement.

I 5.4. "Certificate of Completion" is the certificate issued by the Agency certifying
Developer's completion of the construction ofthe Project.

155. "CEQA" is the California Environmental Quality Act (commencing at Public
^^ns promulgated under theResources Code Section 21000), together with all rules and regulations
.

statutesF

15.6. "City } is the City of Sacramento, a political subdivision of the State of California.

I 5.7. "Community Redevelopment Law" is the law governing redevelopment in the State of
California and is found commencing at Health and Safety Cade Section 33000.

1 5.8. "Completion Date" is the date on or before which Developer must complete the
construction of the Project. The Complete Date for the Project is March 30, 2009F

15.9. "Construction Extension Fee" } is the fee payable by Developer for each day by which
the completion of construction is delayed beyond the date for completion of construction.

I 5.1 0. "Contractor" is the general contractor or contractors with whom Developer has
contracted for the construction ofthe Project.

15.1 1 , "Developer" is Riverview Plaza Associates, L.P., a California limited partnership.
Notwithstanding any other provision of this OPA, Developer may assign this OpA to asingle
asset entity in which Developer has asubstantial interest and is the managing member, the
general partner or the controlling shareholder and chief operations officer; provided ^i) that the
entity form and organizational documents have been approved by Agency Counsel, (ii) that the
new entity has agreed in writing to be bound by all the provisions ofthis OP^. and all agreements

related to this OPA, and (iii) that the entity has been approved in writing, in advance, by the
Agency's Executive Director. The principal office ofthe Developer is located at c^o 630 IStreet,

Sacramento CA 95814.

I 5. 1 2. "Escrow" is the escrow for the transactions contemplated by this OPA.

15.1 3 F«Escrow Instructions" means the escrow instructions for the close of the Escrow.

15.14. "Final Plans" are the full and final plans, drawings and specifications for the Project
as described inl ` and approved by the Agency under, Section 3, which shall include all

+

construction plans, drawings, specifications and other documents required to obtain all required
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building permits for the construction of the Project The Final Plans may refer, as the context^^
may indicate, to partial Final Plans prepared and submitted in accordance with this OPA. The^
Final Plans shall incorporate any related mitigation measures that may be required for^
compliance'a^c^ with`th CEQA. The Final Flans shall specifically include changes or corrections of the
Final Plans approved as provided in this OFAThe Final Flans shall include all landscaping, on-
and off-site work and artwork related to the ProJ'ect. Except as approved by the Agency, the
Final Plans shall conform in all material respects to all provisions of this OPA, including without
llmitation, the Preliminary Plans and the Scope of DevelopmentF

15A ^. "Hazardous Substances" as used in this OPA shall include, without limitation to, all
substances, wastes and materials designated or defined as hazardous or toxic pursuant to any of
the following statutes, as they may be amended or superseded, from time to time: the Clean

Water
F

Act (33 U.S FCJ321 et. seq.); the Comprehensive Environmental Response, Compensation
and Liability Act of 1980 (42 U.S.C. 9601 et seq.); the Resource Conservation and Recovery Act
(42 U.S.C. 6901 et seq.); the United States Department ofTransportation Hazardous Materials

F
^al^

Table (49 CFR 172. 101); the Environmental Protection Agency list of hazardous materials (40
^FR Part 302) and California Health and Safety Code Sections 25 11 5, 25 1 17, 25 1 22.7, 25 140
(Hazardous Waste Control Law), 253 16 (CarpenterPreSley-Taflt1er Hazardous Substances

Account Act), Materials Release Response Final Plans and Inventory) and^^ 51 (Hazardous
25281 (Underground Storage of Hazardous Substances); all applicable local regulations; and all

regulations and promulgations pursuant to said laws.

1516. "Legal Description" is the legal description of the various parcels of real property
affected by this OPA. The Legal Description is attached as Exjijbit 1 Le a1 Description.

.I 5 . 1 7. "Lender" shall include all holders of any lien or encumbrance as security for a loan on
all or any part of the Property. Each lender shall be a federal or state chartered financial^^l

1

,

.nst1itutian, a pension fund, an insurance company or such other lender which Agency may
in advance which approval Agency may withhold , ^n exercise of itsapprove in writing ^

reasonable discretion and in consideration of the commercially reasonable protection of its

interests under this OPA.

"Loan" is the loan or loans obtained from third parties for the construction ori5.1 8.
permanent financing, or both, of the Project.

I 5 ; 1 9. "OpAf} is this Owner Participation Agreement between Agency and Developer,

including all documents incorporated in this OPA by reference

15.20. "Preliminary Plans" are the Project designs prepared by the Project architect,

McGinnis.^ Chen Associates, Inca dated March ^, 2008, a portion of^vh, ^eh (consisting of various^^ ^

is attached as Exhibit 2 Preliminary Plans. Agency has approved the Preliminaryelevations)
i. F

Flans concurrently with the approval of this OPA.

15.21 . "Plans" shall mean either or both Preliminary Plans and Final Plans as the context

may indicate.
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1522, "Project" is all of the work to be accomplished under this OPA.

15.23. "Project Area" is the Merged Downtown Sacramento Redevelopment Project Area, as
defined in the Redevelopment Plan.

I 5.24. "Redevelopment Plan" is the redevelopment plan for the Project Area (as it may be
amended from time to time) as adopted by the City Council of the City on June 17, 1986, by City
Ordinance Nos. 86-064, 86-065, 86-066 and 86-067, Fourth SeriesF  A copy of the
Redevelopment Plan as initially adopted was recorded on July 29 1986, in the Official Records
ofthe County of Sacramento, in Book 86-07-29, beginning at pages 1633,173S, 1690 and 1787,
respectively.

"Regulatory Agreement" is the agreement containing covenants, conditions and restrictions,
including without limitation, use restrictions, that run with the Property as a condition of Agency
Funding.

I 5425. "Schedule ofPerforrrzances" is the schedule that establishes the dates by which
obligations of the parties under this OPA must be performed and conditions of the OPA must be
satisfied. The Schedule of Performances is attached as Exhibit 3: Schedule of Performances

15.26; "Scope of Development" is the detailed description of the work to be done under this
OPA for the Project. The Scope of Development attached as Exhibit 4: Scope of Develoni.

15.27. "Property" is that real property to be developed under this OPA, as more particularly
described in the Legal Description. The Property includes all improvements contained within the
Property.

15.28. "Unavoidable Delay" is adelay in the performance by aparty of any obligation which
delay is unforeseeable and beyond the control of such party and without its fault or negligence.
Unavoidable Delay shall include acts of God, acts of the public enemy, acts of the Federal
Government, acts of the other party, fires, floods, epidemics, quarantine restrictions, strikes,
freight embargoes, a general moratorium on financing for projects of the same type, and
unusually severe weather (as for example, floods, tornadoes^ or hurricanes) or delays of
subcontractors due to such causes. In the event of the occurrence of any such enforced delay, the
time or times for performance ofsuch obligations of Agency and Developer shall be extended
for the period of the enforced delay, as determined by Agency, provided that the party seeking
the benefit ofthe provisions of this Section shall, within thirty (30) days after Developer has or
should have knowledge of any such enforced delay, have first notified the other party, in writing,
of the delay and its cause7 and requested an extension for the period of the enforced delay.

THE PARTIES HAVE EXECUTED THIS OVA in Sacramento, California as of the date first written

above.

DEVELOPER : AGENCY. TH^ REDEVELOPMENT AGENCY

RIVIERVIEW PLAzA ASSOCIATE,S, A OF THE CITY OF SACRAMENTO

CALIFORNIA LLMITLfl PARTNERSHIP
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By: Sacramento Housing Development
Corporation, a California nonprofit By:
corporation John Dangberg, Assistant City Manager,

As designated signatory

By: Approved as to forni;
LaShelle Dozier
Interim Director

Approved as to form:

Developer Counsel

Agency Counsel

39



EXHIBIT B

FORGIVABLE LOAN AGREEMENT
RIVERVIEW PLAZA REPAIR WORK

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

1. LvAN. The Lender is making the Loan pursuant to the terms and conditions ofthis Loan Agreement. Leader and
Borrower have entered this Loan Agreement as pfthe Effective Date.

2, DEFINITIONS TABLES. The capitalized terms in this Loan Agreement shall have the meanings assigned in the
following Definitions Tables and in Section 3 Definitions. Terms being defined are indicated by quotation marls, Ifan item
in the Definitions Table is marked "None", "Nat Applicable", "N/A" or equivalent or is left blank, that defined term is not
applicable to this Laar, or the referenced item is not required or is not included in this Loan as the context may indicate,

EFFECTIVE DATE" Being the date as of which tins Loan Agreement shall he effective,
``LENDER" The following public agency that is making the Loan, and whose legal status and address are

I^am^ Redevelopment Agency of the City of Sacramento
L{1 N^ ^i^^^

1 1_ 1^ f ^ . a ^• .

Principal Address 630 1 Streetr Sacramento_ CA 958 14_ •
"I3ORROwEk" The borrower afth^ - ; ---_-'.&,nfink ^yhase nim^ 1 b rn 1 ^ ^^

R
^ dd

^ame iverv«^r Plaza Associates, A Laltfarnia Limited Partnership
L^ al Status
Principal Address

_Iimited pai-tnership
^/o 630 I Street, Sacramento, CA 95814

"LOAN" The Loan made b this Loan Agreement.
"LOAN COl^Mt'^'M^T" Lender's loan commitment, made h letter dated as of _n/a
"LOAN PR^RAI^'} Lenderls Loan Program, commonly known as Downtown Project Area Tax Increment.

AMOUNT" j_Five Million Dollars and No Cents $5,000,000,00
^iousi^tg iund

"INTEREST RATE" The interest_ rate is 4^% o per year, si^n 1e interest, ifnat forgiven .

DATE" One year from the scheduled date o^' complettan, ifnot forgiven,
{i^AY^I1N^` START

"MATURITY DATE_' Tfirst day afthe 360 calendar month following the_ Effective I^ate.

^'orgivable Loan Agreement

4s s an 4r^^s are.. ,
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Residual Receipts are defined as Revenues Icss Operating Expenses, but only if
Revenues execed Operating Expenses, during the period,

Revenues are defined as the total income received by the project during the period from
(a) tenant rent payments, (b) supplemental rent payments from other sources (including
tenant-based and project-based payments), (c) income derived from fees and services,
and (d) operating subsidies.

"PAYMENT SCHEDULE" Operating Expenses are definedas the following expenses relating to the ownership and. ,

i

operation of the project during the perind: (a) administrative expenses including a
property management fee, (h) utilities expenses, (c) operating and maintenance expenses,
(d) taxes and insurance expenses, (e) resident services expenses, (f) deposits to
replacement reserve accounts as required by the loan documents, (g) existing , superior
debt.

The unpaid balance of the Loan, including without limitation principal and interest, shall be
all due and payable on the Maturity Date, including without limitation all unpaid principal,
interest.

Should this loan be refinanced or the Property sold, this loan shall be due and payable.

[Which is the rninimuni amount of cash or cash equivalent
(excluding land equity or other non-cash investment in
the Project) that Borrower is investing in the Pro'ect.
Which is Borrower's non-cash contribution to the Project

"BORROWER EQUITY" ________________________
Borrower's equity is its ownership
bat^r^st in the property

PECIALTERMS" This Loan contains a For
(such as deferred Developer fees).-

Provision more full described in Section II, below.
The project consists of 'repairing the exterior shell of the

'PROJECT"
Which is the Project to be developed
on the Property with the Loan funds,
described as:

building which presently allows water to penetrate to the
interior. The building shell and components of the
building's major systems have surpassed or will surpass
their effective life in the near future, accelerating
deterioration of the building and higher maintenance
cnsts. The project will also include replacement of the
building evacuation systern. These items are described in
the McGinnis Chen Needs Assessment Investigation and
Report, dated November 13, 2006. To the extent that
there are cost savings or contingency funds not expended,
proceeds from this Loan may be used for additional needs
identified in that study. This in no may alters, modifies or

L amends the maximum loan amount,

"PROpER'I'Y«^.

i Address
Assessor's Parcel
NumberI
"Legal Description"

Borrower's Title
Interest

Forgivable Loan Agreement

The following described real property, which is security for the Loan and the site of the Project;

006 0032 029 000land 006 0032 029 0002

r bOOI Street, Sacratnentn, CA 95814

Borrower has fee interest in the Property or, if the Additional Escrow instructions so indicate,
Borrower will acquire fee interest in the Property at Close of Escrow.

The Property is situated in the State of California, County of Sacramento, and is more particularly
described in Exhibit I; LeaI DeserI tlou attached and incorporated b reference.

In the event that this Loan is not forgiven, payments shall be made annually from
residual recelpts. For purposes of this payment schedule only, the following definitions shall
apply,
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"ADD1T1ONAL The Additional Collateral securing repayment of the Loan is any additional security required by
COLLATERAL" Lender under this Laan Agreement, including without limitation the foiiowin itcrns, ifan... .

tiarrower's interest in tile tollowing

L O7'HER ADDtTIONAt, COLLATERAL B0ff0winterest in the following N
property : ^ne

Which is the date for close ofthe Escrow, as it maybe
extended'

I}. "'I.I'.!_ ()F I'.^irIiili^"^ i Il4` I+ ► ut ► i1ill^ .[i't ^tf[Ri^^lt't^ ^ili^^ lilti ► ^^ ► ' ^^ ..<< • r^ !^t[^`c^ rii IhI

^^HIBiT

Exhibit 1; Le^ai L^escriDtion
Echibit 2: Scope of Development
Exhibit 3:Note Farm
E,hibit 4: Trust Deed Farm
Exhibit 5; Re ulato Agreement
Ext^tbit 6: Escrow Instructions
Exhibit 7: Subordination Agreement

'Le al Description"
"Scope of Development"
{`Nate"
"Trust Deed"
"Regulatory Agreement"
"Escrow Instructions
"Subordination Agreement"

i'.. ".1!'E'Rfjl 1!. I)(i( [ 11f• \ 1S !'!!'s^l1t'I '•Jt^l^l '.[il'llifl thc^^^Jk}ll Ilk: tli't'rlllll'i^i^ fiil I l'[id1'i. `i^^p1

oristruction Agreements for the Proi
Architectural Agreement for the Project

^Which is the title company that ^vill issue the Title Policy
and that will act as Escrow Agent for the Escrow.

L kcrrower's organizational documents, such as partnership agreements or corporate articles and by-laws
[dget" for the Project

Evidence nffnanc.ng as described in' Article 11 of tlv 's Loan Agreement
Plans and Specifications as defined in Article Il of this Loan Agreement
^^^^ _

, " ^4^I(,\I E) F)()[ t \IJ.\ I iitlI LilLi} Ili4' [!!dt14'[!lilL'ft1' hi f (`tiiJi ,

Construction Contract
Architectural Contract

(;, 4tiCfl'. Iu1 (^ Ili\ t\! ()1^1I l! I()V',

Which is the date on or before which the Completion of the
Project must occur.

Project.
"Project Architect" McGinnis Chen Associates I Which is the architect for design ofthe Project

Which is the general contractor for construction of the

.

ntt nfshall he retained by Lender for disbursement with lhe P^rc^
;;;:--°final dishursement of the Loan: L Ten Percent (10%)

This Forgivable Loan is made pursuant to the Owner Participation Agreement ("OPA") between the Lender and the

A eement:

personal property, tangible and
"PER5O^fAL PkOPER7'Y" intangible, and all other such property Materials and supplies for the Project

listed as security in this Loan

Borrower.

fbr construction work, in aggregate not to exceed the l Uf

^^11^
Ten Percent ( 10°o4 , ^i^b^rs^ment; )

^1

me 1`oilowir^g percentage of eac1^ disbursement made
^J

v^ng y^ri^ntag^ Ut t e L^an AmUunt, whi^h

. ...... ,.,^ ^,^^.
t

DEFINED TERM

^
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2t Should the Borrower not cause the loan to he forgiven, repayment shall commence one year from the Effective Date
ofthis Loan and continue on an annual payment basis. Payments are to he annually from Residual Receipts.
Payments are to he applied first to outstanding accrued interest and then to principal according to the Payment
Schedule.

.}`Forgivabilxty Provision". Borrower has the sole power to have this loan forgiven. This loan shall he forgiven upon
the completion of the Project including the completion of the fire and safety auxillary system as evidenced by the
written approval ofthe Metro Fire Department. Upon such completion of the Project and such written approval,
repayment of the Loan is forgiven, and the Agency shall reconvey the lien of the Trust Deed, shall markthe Note
cancelled, and shall return the cancelled Note to Borrower, The Agency shall also execute appropriate releases
applicable to any other Security Documents securing the Loan,

a, Borrower's Power to Have the Forgivable Loan Forgiven, Borrower shall have the sole power to have the
forgivable loan in the amount afthe Loan for the work as described in Section 1, above, forgiven in whale or
in part. Three conditions must occur for forgiveness. First, this loan shalt he forgiven upon the completion of
the project completion ofthc project including the replacement of outdated portions ofthe Fire, Life and
Safety Evacuation System evidenced by the written approval of the City of Sucramento Fire Departmenta
The second condition is Agency's receipt of the final application by the general contractor for payment of
retention funds, The third condition is that the Housing Authority of the City ofSacramcnto purchase
Chevron's limited partner interest and substitution as limited partner of Riverview Plaza Associates, A
California Limited Partnership.

3. The simple interest loan will he subordinated to existing funding and agreements from CaIFIF'A, HoDag (City of
Sacramento) and Redevelopment Agency of the City ofSacramenta loans,

This Loan is made pursuant tothe Owner Participation Agreement between the Parties, made concurrently with this Loan
Agreement (`{OFA''), This Loan Agreement is subject to the OPA including without limitation, conditions precedent to
funding the Loan or making disbursements of the Loan proceeds.

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

[jousingAuthority of the City ofSacramenta is approved b the Lender as 'Property Manager" for the Property and Project.

I DEFINITIONS. Terms not defined in this Loan Agreement shall have the definitions assigned in the Trust Deed, As

3.1. "Budget" is the budget approved by Lender for the development ofthe Project,

limitation, the execution of unexecuted documents, the recordation of documents specified for recording, the issuance of

completed, equipped, and furnished in a good and proper manner in accordance with the Plans and Specifications} the
Scope of Development and the Budget as approved by Lender; all notices of completion with respect to the Project have

occupancy have been issued; and all of the conditions to final disbursement ofthe Loan have been satisfied.

3.5. `{Fscrou^' is the escrow with Title Company for the closing of the Loan.

3.6. "Escrow Instructions" means the Escrow Instructions for the Escrow signed by each ofthe parties to this Loan
Agreement.

ta withholding as Retention.

used in this Loan Agreement, the following terms shall have the following meanings:

3.2, "Change" means any extra work or installation ofmaterials not included in the Plans and Specifications or any
change in or deviation from the Plans and Specifications.

3,1 "Close o#`Escrow" means the fulfillment ofthe Escrow terms and conclusion ofthe Escrow, including, without

title insurance policies, the payment of fecs and the delivery of funds and documents as directed in the escrow instructions
for the Escrow. The Close ofEscrow shall occur on the Closing Date.

3.4, "Completion of the Project" means that, in Lender's salejudgment the Project has been constructed, rehahilitateda

been filed and all statutory lien periods have expired; all casts ofconstructing the Project have been paid, including,
without limitation, interest on the Nate which may be due prior to the Completion Date; all necessary certificates of
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17. "Event ofDel'ault" is breach of or default in a party's obligations under this Loan Agreement, the Trust Deed, the
Nate and any other i nstrument which is incorporated in this Loan Agreement or which otherwise secures the repayment of
the Loan.

3.8. "Financial Statements" means the financial statements of Borrower (and any other persons on whose financial
capacity the Lender has relied in making this Loan) as may be required by Lender from time to time, including operating
statements, balance sheets, and any other financial reports and informa#iun that Lender may require.

3.9. "Fixtures" } means all fixtures located on or within the Project or now or later installed in or used in connection
with any of the Project, including, as applicable and without lirnitationt all partitionsa screens, awnings, motors, engines,
bailers, tiurnaces, pipes, plumbing, elevators, cleaning and sprinkler systems. fire extinguishing apparatus and equipment,
water tanlCs, heating, ventilating, air conditioning and air cooling equipment, built-in refrigerators, and gas and electric
machinery, appurtenances, and equipment, whether or not permanently affixed to the Project,

3.10. "General Contractor" means the general contractor named by Borrower in his application or supporting
documents as the general contractor to do the Project, or any other general contractor so designated by Borrower and
approved in writing in advance by Lender.

:3,1 l. "Goverrunental Authority" means the United States of America, the State of California, the County of
Sacramento, the City of Sacramento or any other political subdivision} agency, department, commission, board, hureaut or
instrumentality of any of them.

3.12.`fGovernmentul Requirement" means any law, ordinancet order, rule, regulation, plan, ruling} determination or
requirement of a Governmental Authority.

3 .l 3 , "Loan" is the loan from Lender to Borrower made pursuant to this Loan Agreement.

:3.14, "Loan Agreement" means this Construction and Permanent Loan Agreement including Article I and II, all
Exhibits attached to this Loan Agreement (which are incorporated in this Loan Agreement by this reference) and the Loan
Documents which are not otherwise included in this definition.

3.15. "Loan Documents" means the Note, this Loan Agreement, the SecurityDocurnents, and all other documents
(including guaranties) evidencing, securing, or relating to the Loan,

3.16. "Loan Maturity Date" means the date on which the entire unpaid balance ofthe Loan, including principal and
interest, is due and puyableF

3t17. "Loan Proceeds" means funds disbursed by Lender an account ofthe Loan and pursuant to this Loan Agreement,

3 .1 8 , "Other Lender Draw" means adraw request or other request for disbursement submitted to another lender for the
Project.

3.19. "Personalty" means, whether or not listed as Additional Collateral, all nfBarrower's interest in all accounts,
contract rights, and general intangibles (specifically including any insurance proceeds and condemnation awards) arising
out of the ownership, development, or operation ofthe Property, and all furniture, furnishings, equipment, machinery,
construction materials and supplies, leasehold interests in personal property, and all other personal property (other than
Fixtures) of Borrower now or later located about the Property, together with all present and future attachments, accessions,
replacements, substitutions, and additions, and the cash and noncash proceeds.

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

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

3.22. "Project" means the development of the Property in accordance with the Plans and Specifications including,
without limitation, all existing buildings, improvements, and appurtenances on the Property, all work of demolition and
rehabilitation to be conducted on the Property, and all improvements, additions, and replacements constructed or placed at
any time on the Property.
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3.23, "Security Documents'} means the Trust Deed, together with all other documents entered into between Borrower
and Lender or by Borrower in favor of, or for the benefit of, Lender that recite that they are to secure the Loan,

3.24. "Tit1e Folic' means the title insurance policies to be issued in connection with this Loan, as further defined in
the Escrow Instructions.

3.25 "Unavoidable Delay„ is a delay in the performance by a party of any obligation which delay is unforeseeable and
beyond the control of such party and without its fault or negligence. Unavoidable Delay shall include acts af Ood, acts of
the public enemy, acts of the Federal Government, acts ofthe other party, fires, floods, epidemics, quarantine restrictions,
strikes, freight embargoes, a general moratorium on financing for projects ofthe same type, and unusually severe weather
{as for example, floods, tornadoes, or hurricanes) or delays of subcontractors due to such causes. In the event of the
occurrence of any such enforced delay, the time or times for performance ofsuch obligations of the parties shall be
extended for the period ofthe enforced delay, as determined by the Lender, provided that the party seeking the benefit of
the provisions of this Section shall, within thirty (30) days after it has or should have knowledge of any such enforced
delay, have first notified the other party, in writing, of the delay and its cause, and requested an extension for the period of
the enforced delay. ^

4, $ORRO%VER'S REPRESENTATIOtYS AND WARRANTIES. As a material inducement to Lender to enter into this Loan
Agreement and to make the Loan to Borrower, Borrower unconditionally, and each signatory who signs on its hehalf^ to the
extent of their actual knowledge, represents and warrants to Lender, as ofthe Close of Escrow, as follows;

4.1. LEGAL ORGANIZATION. Borrower is duly farmed and validly exists in the form stated in Article I, is qualified to
do business in California, and has full power to consummate the transactions contemplated.

4,2. BORROWER'S FoWERs, Borrower has full authority to execute this Loan Agreement, the Notey the Trust Deed,
and all ofthe other Loan Documents, to undertake and consummate the contemplated transactions, and to pay, performt and
observe all of the conditions, covenants, agreements, and obligations.

4,3, BINDING OnLuATIQN. This Loan Agreement, the Note, the Trust Deed, and each of the other Loan Documents
constitutes a legal and binding obligation of, and is valid and enforceable against, each party other than Lender, in
accordance with the terms of each,

4,4. LITIGATION. There are no actions, suits, or proceedings pending or, to the hest knowledge of Borrower,

threatened against or affecting Borrower, the Property, or any part of it, or involving the validity or enforceability of the

Trust Deed, the priority ofthe lien, or the validity or enforceability ofany of the other Loan Documents, at law or in equity,
or before or by any Governmental Authority. Borro^rer is not in default w'with respect to any order, writ, injunction, decree,
or demand of any court or other (ioverrmnentat Authority.

4j•1 No OTHER BRIACH, The consummation of the transactions covered by this Loan Agreement and the payment
and performance of all of the obligations in the Loan Documents will not result in any breach of, or constitute a default
under, any mortgage, deed of trust} lease, contracts loan or credit agreement, corporate charter, bylaws, partnership
agreement, trust agreement, or other instrument to which the Borrower or any of its general partners is aparty or by which
it or they or the Property may be bound or affected,

4.6, No DEFAULT. There is no Event ofDefuult or Potential Default on the part of Borrower.

4.7F TiTLE TO PROPERTY. Borrower is the sole legal and beneficial owner of the Property, which 1s free of all clnimsy
liens, and encumbrances other than those shown in the Title Policy,

4.8, No CJNAPPROYED LoANs. Borrower has not received financing for either the acquisition ofthe Property, the
construction of the Project or the permanent financing of'the Project except as has been specifically disclosed to and
approved by Lender in writing.

4.9, TITLE OF F^^^^NAt,TY} All Personalty is vested solely in Borrower, free ofall claims, liens, and encumbrances,
and the security interest of Lender in the Personalty is a first lien.

4. 10. U5E OF PROCEEDS. All Loan Proceeds will be disbursed as provided in this Loan Agreement and used only for
payment af the costs of construction of the Project in accordance with the Plans and Specifications and for other purposes
specified in the Loan.
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4. t 1. TAXES PAwt Borrower has filed all required Federal, State, County, and City tax returns and has paid all taxes
due and owing. Borrower knows ofno basis for additianal assessments with respect to any taxes, other than the lien of
taxes not yet due.

4. 12. PLANS AND SPECIFICATIONS. The Plans and Specifications are satisfactory to Borrower and the General
Contractor and have been approved by the Lender and all other construction lenders. There are no structural defects in the
Project as shown in the Plans and Specifications that are known to or reasonably should have been known to Borrower or
its agents and emplayees, and to the best of Borrowers knowledge, no violation o#'uny Governmental Requirement exists.

4. 13. AccuRacY. All applications, financial statements, reportst documents, instruments, information, and forms of
evidence delivered to Lender concerning the Loan or required by this Loan Agreement or any of the other Loan Documents
are accurate, carrect= and sufficiently complete to give Lender true and accurate knowledge of their subject matter, and do
not contain any untrue statement of a material fact or omit any material fact necessary to make them not misleading,

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

5.1. PRINCIPAI, AMOUNT. The principal amount of the Loan shall be the actual disbursements of the Lender on
account of the Project, not to exceed the amounts stated in the Budget (as the Budget may be adjusted by written approval
of Lender). In any event, the principal amount of the Loan shall not exceed the Loan Amount.

5.2. (J^^ OF Loi FUNDS. Loan funds shall be used solely for actual costs of thc Project as stated in the Budget. No
Loan funds shall be used for any costs, except as provided in the Budget, Unless otherwise noted in the Budget, allowed
predeveloprnent costs, if any, are not subject to the withholding as Retention,

5.3. ^oAn TEitMs. The Loan is made pursuant to the Laan. Program and is subject to the laws, rules and regulations
ofthe Loan Program, Lender agrees to disburse the Loan Proceeds in the manner and subject to the limitations stated in
this Loan Agreement. lntercst, at the Interest Rate, shall accrue on each disbursement of Loan Proceeds commencing on
the date on which each such disbursement is made. Repayment of the loan shall he made, in payments af princiPal and
interest, in lawful tender ofthe United States, in accordance with the Payment Schedule.

5.4. CLOSING IN ADVANCE OF SENIOR I ►oAN. Lender will subordinate this Loan to the senior loan, provided that the
senior loan does not require modification of this Loan Agreement or Lenderls entery into any agreements containing new or
modified Loan terms.

5,5. NoTE AND SECURITY DOCUMENTS. The Loan is to he evidenced by the Note executed by Borrower in favor of
Lender and delivered to Lender upon Close ofEscrow. Repayment of the Note is to be secured by the Trust Deed covering

the Property and the Project. Borrower shall execute the Trust Deed in favor of'the Title Company as Trustor in trust for
the benefit vfLender and deliver it to Escrow for recordation, The Loan is also secured by the Additional Collateral, if any,
as evidenced by the applicable Security Documents.

5,6 ► REGULATORY AGREEMENT. The Regulatory Agreement imposing covenants, conditions and restrictions
running with the land is a material consideration for the making of the Loan. Borrower shall execute the Regulatory
Agreement prior to Close of Escrow and deliver it to Escrow for recordatinni*

5.7. ESCROW. The parties shall open the Escrow promptly after the Effective Date. Escrow shall close as provided
in the Escrow Instructions on or before the Closing Date.

5,5. CoMMIssioxs, Lender is not responsible, by this Loan Agreement or otherwise, to pay commissions in relation
to this transaction,

6, PERFORMANCE CoNDITIONS. The following are conditions precedent to performance under this Loan Agreement,

6.1. CoNutTtOIV OF TITLE. Lender shall cause Escrow Agent to issue to Borrower (with a copy to Lender) the
Preliminary Report, together with copies of a11 documents relating to title exceptions referred to in the Preliminary Report.
At Close of Escrow, Lender's Trust Deed shall be a valid lien against the Property securing the Loan and subject to no
exceptions to title (of record or offrecord) other than the exceptions listed in the "Conditions of Title" in the Escrow
Instructions.
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6,2. CONDfTIoNS TO LENDER"S PERFORMANCE, Lender's obligation to perform under this Loan Agreement is
subject to all of the following conditions; (a) Borrower has performed all of xts obligations then to be performed pursuant to
this Loan Agreement; (b) the closing conditions as defined in the Escrow Instructions ^have been fulfilled as of Close of
Escrow; (c) Borrower's representations and warranties in this Loan Agreement are true and correct as of the Close of
Escrow; (d) the Agreement continues to be in full force and cffect, no default on the part ol`Bnrrawer has occurred under
the Loan Agreement, and no event has occurred thata with the giving af not^ce or the passage of time} will constitute a
default by Borrower under the Loan Agreement} and {e} Lender has approved the Approval Documents.

6.1 CONDITIoNS TO BORROWER'S PERFORMANCE. Borrower's obligation to perform under this Loan Agreement is
subject to satisfaction of ail of the following conditions: (a) Lender has performed all ofits obligations then to be performed
pursuant to this Loan Agreement; (b) the closing conditions as defined in the Escrow Instructions have been fulfilled as of
Close of Escrow} (c) Borrower has met the Conditions to Close of lJscraw, (d) Lendexls representations and warranties in
this Loan Agreement are correct as of the date of this Loan Agreement and as of the Close of Escrow; and (e) the Loan
Agreement continues to he in full force and effecta no default on the part of Lender has occurred under the Loan
Agreement, and no event has occurred that, with the giving of notice or the passage of time, will constitute a default by

under the Loan Agreement.

7. RELOCATION. Lender is required by law to provide relocation services and make relocation payments to eligible
tenants that are displaced as a result of the Project. Lender is informed by Borrower that there shall be no displacement of
residents or businesses due to this Project. Tfthis rehabilitation does involve unforeseen displacement, Borrower shall
comply fully with all relocation laws that are the obligation of Lender or are otherwise applicable to the Projeet,
Borrower's compliance with the relocation requirements as stated in this Section 'T is a material element of#his Loan.
Borrower's failure to comply with the relocation requirements as stated in this Section 7is an Event ofDefault, subject to
Borrower's opportunity to cure in accordance with applicable law.

7.1. REI^^^ATtON COSTS. Unless otherwise stated in this Agreement, any amounts paid by Lender for relocation
costs and services shall he considered advances under the Loan.

7,2. COOPERATION AND ACCISS, Borrower shall cooperate fully with Lender in complying with such relocation
laws including without limitation, providing Lender access to all tenants of the Property, to alt books and records related to
the tenants ofthe Property and to all properties offered for temporary or permanent relncation. Prior to taking any action
with respect to relocation aftenants, Borrower shall meet with Lender to establish reasonable protections for tenants and
related reporting requirements for Borrower.

8* CONSTRUCTION. As acanditfon of the Loan, Borrower will diligently proceed with construction in accordance with
the Scope of Developinent as approved by Lender. Borrower shall complete such work on or before the Cam tetior^ Date
subject to Unavoidable Delay. ^ '

$. I. CHANCES. In order to assure sufficient funding for the Project, Borrower shall not authorize any Change without
the prior written consent of Lender. If in thejudgment of Lender, aChange, together with all other Changes contemplated
or previously approved by Lender, will cause an increase in the cost of the Project in excess of the contingency reserve
identified in the Budget, then Borrower will, as acanditinn precedent to Lender's consenta provide Lender with proof that
the contingency reserve has been increased as necessary to pay all such Changes. Borrower will submit any such
Change to Lender for approval on a form acceptable to Lender, together with approvals by the Project Architect, if an , and
the General Contractor. Borrower shall maintain funds available in the contingency reserve th ^a# are in substantially the
same percentage of the original contingency reserve as the percentage of the Project then remaining to he completed.

5,2. CONTRACTOIS AND CONTRACTS. Upqn, Lender's request, Borrower will furnish to Lender correct lists of all
contractors, subcontractors and material suppliers employed in connection with the Praject, specifying their addresses, their
respective portion of the Project and their respective Project cost. Lender may contact directly each contractorr,
ssubcontractor, and material supplier to verify the facts disclosed by the list or for any other purpose related to the Loan. All
contracts let by Borrower or its contractors relating to the Project urfll require them to disclose to Lender information
sufficient to make such verification,

5.3. INSPECTION, Lender may, at any time and without notice to Borrower, enter on the Property and inspect the
Project; and, during regular business hours, examine the baoks

a records , accounting daL? ^ ^ ! plans, 47Qh111J drawings ,
^y }^i/

specifications, and other documents of Borrower pertaining to the Project and to make extracts or cniipies. Borrower shall
make all such documents available to Lender promptly an dernand. Borrower agrees to cooperate fully (and to cause the
General Contractor to cooperate fully) with the Lender and its Lende?s designated agent and to permit all appropriate
access to the Property and to all relevant books and records. Borrower shall bear the cost ofreasonable inspections, except
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that Lender shall hear its costs of inspection. If hawever, Lender's inspection discovers issues afa nature that require
further third-party review or investigation, Borrower shall bear the costs of such third party review,

8'4. PROTECTION A^MIYSTLIEN CLAIt15. Borrower shall promptly and fully discharge all eIaims for labor,
materials and services in connection with the Project. Borrower shalt promptly file a valid Notice of Completion on
completion of the Project. Borrower shall promptly file aNotice of Cessation in the event of a cessation of labor on the
Project for a continuous Period of (30) days or mnret Borrower shall take all other reasonable steps to protect against the
assertion of lien claims against the Property. Within ten ^^ s after the filing of any(10) ^ ^ any claim of lien against the Property,
Borrower shall record a surety band in the office of the Recorder of the County where the Property is located in an amount
sufficient to release the claim of lien or deliver to Lender any other assurance as may be acceptable to Lender as evidenced
by Lender's written acceptance of such assurance.

8.4. I, Lender, at any time, may require Borrower to obtain a lien waiver with respect to each payment to the
General Contractor and each payment by the General Contractor or Borrower to each ofthe various subcontractors and
material suppliers. Lender, at any timef may require Borrower to make any payments for the Project byjoint check made
payable to the t3enerat Contractor and subcontractor for whose account the payment is to be made, as 'aint payees.^

8.4.2. In any event, Borrower is not required to pay, prior to adjudication, any claims for labor, materials, or
services that Borrower, in good faith, reasonably disputes, and that Borrower, at its own expensc, is currently and diligently
contesting in the proper forum, provided that Borrower has filed the surety bond or given Lender such other assurance as
Lender accepts in writing,

$.5. SECURITY INSTRUMENTS. Upon request by Lender and subject to the security interests offender whose loan is
secured by the Property and senior to Lender's security interest in the Property, Borrower shall execute and deliver to
Lender asecurity instrument in favor ofLender naming as secured property all contracts related to the Project and all other
property o^`aur^}r kind awned by Borrower and used in connection with the Property ^primarily Lender may require such
instrument at any time, and from time to time may require additions of new contracts and other property. Borrower
irrevocably assigns to Lender, effective upon Lender's written demand, as security for the due performance o#'tiis Loan
Agreement all of its right, title, and interest in the Assigned Documents.

5.& OTHER LENDER DRu ►w. Borrower shall provide Lender with true, accurate and correct copies of each Other
Lender Draw, if any, including without limitation all supporting information, documents, and other required submittals.
Lender shall have the right to reject an Other Lender Draw, for failing to comply with the Loan, for changing Project in
any material ^ra}r, or for impairing the ability of Lender to enjo y practical realization ^ ^^ Y ^f its rights under the Loan and its
related instruments. If Lender rejects an Other Lender Draw, Borrower shall withdraw the Other Lender Draw and shall not
accept and shall return any disbursement on account of such Other Lender DrawF

8.G.1, ACKNOWLEDGMENT OF RELtANCE. Borrower acknowledges that Lender is making Loan disbursements in
advance ofdisbursernents ofother lenders in reliance upon Borrowers compliance with this provision.

$.6.2. LIQUIDATED DAMAGES. IF EOR^pWER FAILS TO PROVIDE TO LENDER ANY OTHER LENDER DRAW, AS AND
WHEN REQUIRED UNDER THIS LOAN AGREEMENT, LENDER SHALL BE IRREPARABLY HARMED IIV THAT BORROWER'S ABILITY

10 REPAY THE LOAN AND LENDER'S SECURITY FOR THE LOAN SHALL, BE IMPAIRED TO AN UNKNOWN EXTENT. BORROWER

AND LENDER AGREE THAT IT WOULD BE IMPRACTICAL OR EXTREMELY DIFFICULT TO FIX ACTUAL RESULTING DAMAGES IN
SUCH EVENT. BORROWER AND LENDER, THEREFORE, AGREE THAT AN AMOUNT EQUAL TO TWO PERCENT (2%) oF THE LOAN

AMOUNT SHALL CONSTITUTE LIQUIDATED DAMAGES PAYABLE TO LENDER ON ACCOUNT OF SUCH EVENT, RECEIPT OF WHICH

SHALL CONSTITUTE THE EXCLUSIVE REMEDY OF LENDER FOR SUCH EVENT, AND ONLY FOR SUCH EVENT. PAYMENT OF SAID

AMOUNT TO LENDER AS LIQUIDATED DAMAGES IS NOT INTENDED AS A FORFEITURE OR PENALTY W1THnV THE MEANING OF

CALIFORNIA CIVIL CODE SECTIONS 3275 OR 3369, BUT INSTEAD, IS INTENpEDTQ CONSTITUTE LIQUIDATED DAMAGES TO
LENDER PURSUANT TO SECTIONS 1671, 1676 AND 1677 OF THE CALIFORNIA CIVIL CODE. SAID AMOUNT SHALL EE

IMMEDIATELY DUE AND PAYABLE AS OF THE DATE ON WHICH BoR^owER DELIVERED SUCH OTHER LENDER DRAW TO THE

OTHER LENDER, LENDER SHALL HAVE THIRTY (30) DAYS AFTER RECEIVING ACTUAL NOTICE OF SUCH EVENT TO NOTIFY

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

DAYS AFTER SUCH WRITTEN NOTIFICATION TO CURE THE DEFAULT BY W1THDRAWfHG THE OTHER LENDER DRAW AND

RETURNING ANY DISBURSEMENT ON ACCOUNT OF SUCH OTHER LENDER DRAw. IF BORROWER FAILS TO PAY LIQUIDATED

DAMAGES WHEN DUE UNDER THIS SEcTION, THE LOAN SHALL BE ALL DUE AND PAYABLE AT THE ELECTION OF LENDER'

Lender's Initials

Borrowerrs Initials
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$.7. No PRIOR LtENSi Borrower shall not allow the Project construction to begin or materials to he delivered to the
Project until after Close of Escrow.

8.8 PREVAILING WAGE$, In accordance with Labor Code Section 1720(c)(4), so long as the sole and only public
subsidy for the Project is from the Lender's Low and Moderate Income Housing Fund, the Project is not subject to
prevailing wages. Borrower represents to the Lender that Borrower has obtained no othcr public subsidy for the Project. If
l3orrower obtains other public subsidy, Borrower shall pay prevailing wages for the Project. Therefore, Borrower
indemnities, holds lzannless and defends the Lender from all additional wages} benefits, fees, penalties, fines, legal fees,
court costs, arbitration costs, and other costs arising from the improper application of California prevailing wage laws to the
Project by Borrower or General Contractor or both of them,tn accordance with Labor Code Section 1720(c)(6)(E)), so long
as the public subsidy for the Project consists afhelow market rate loans, and the Project restricts occupancy on at least 40%
of the units for at least 20 years to individuals or families earning no more than 80% ofthe area median income, the Project
is not subject to prevailing wages. Borrower represents to the Lender that Burrower has obtained no public subsidy for the
Project that does not meet such criteria. If Borrower obtains other non-qualifying public subsidy, Borrower shall pay
prevailing wages for the ProjectF Therefore, Borrower indemmificsa holds harmless and defends the Lender from all
additional wages, benefits, fees, penalties, fines, legal fees, court costs, arbitration costs, and other costs arising from the
improper application of California prevailing wage laws to the Project by Borrower or General Contractor or bath of them.

9. LoA1 DISBURSEMENT PROCEDURES.

9. I. CONDITIoNS PRECEDENT TO EACH LoAN DISBURSEMENT. The obligation of Lender to make any
disbursements under this Loan Agreement shall be subject to the following conditions precedent:

9.l.l. Na Event af Default or Potential Default ot`Borrnwer has occurred and is continuing.

9.I.2, Ifr^quested by Lender, Borrower has furnished to Lender, as a Project cost, an endorsement to the Title
Policy showing no intervening liens or encumbrances an the Property and insuring the full disbursement, together with u
satisfactory report under the California Uniform Commercial Code showing no liens or interests other than those of Lender,

9.1.3. Lender is satisfied that all completed work has been done using sound, new materials and fixtures, in agoad
and proper manner, and all materials, fixtures, and furnishings installed on or acquired for the Property will be owned by
Borrower free of any liens, encumbrance, or other interests of any kind other than Lender's lien or security interest.

9j.4, The representations and warranties in the Loan Documents are correct as of the date of the requested
disbursement.

9.1.5. Borrower has paid Lender all commitment, loan, and other fees then due, and Borrower has submitted to
Lender all documents, records} statements, certificates, reports, and other materials and information then required to be
submitted to Lender for approval under this Loan Agreement.

9.I.6, Borrower has delivered to Lender all funds, documents, instruments, policies, evidence of satisfaction of
conditions, and other materials then due or otherwise requested by Lender under the Loan Documents.

9.2. CONDITIONS PRECEDENT TO FIRST DISBURSEMENT, Borrower's request for the first Loan disbursement is a
representation and warranty by Borrower that there has been no material adverse change in Borrower's financial capacity or
in any representation made to Lender in Borrower's application for the Loan or Borrower's supporting documentation.
Lender shall rnalCe the first loan disbursement under this Loan Agreement when the following conditions precedent and the
conditions precedent stated in Section 9, t have been met:

9,2.1, There is no legal action threatened or pending against Borrower or affecting the Property or any Additional
Collateral.

9,2,2. All conditions to Close of Escrow have been satisfied in accordance with the Loan Agreement.

9.2.3. Lender has provided pronf nfall insurance required by the Loan Documents.

9.2,4. Borrower has flIed all tax returns required to be filed and paid all taxes due, which, if unfiled or unpaidt
might adversely affect Lender's security under the Security Documents.
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&?. No PRIOR LIENS. Borrower shall not allow the Project construction to begin or materialsProject until after Close of Escrow. ^ to h^ del ivered to the

8.8, PREVAILING WAGES In accordance with Labor Cade Section 1 720(c)(4 so ton as the , .
subsidy for the Project is from the Lender's F ^} ^ sole and only public

^,o^r and Moderate Income Housing Fund, the Project is not subject to
prevailing wages, Borrower represents to the Lender that Borrower has obtained no other ' ^
Borrower obtains other public subsidy, Borrower shall pay prevailing wages for the Project. Therefore, Borrower
indemnities, holds harmless and defends the Lender from all additional wages, henefbenefits, ^ , penalties, fines, legal fees,
court casts, arbitration costs, and other costs arising from the improper application of California
Project by ]3orxo^ver or General Contractor or both of then^In accordance

prevailing
with Labor Code Section 1720(c)(6)(E)), so long

as the public subsidy for the Project consists ofbelow market rate loans, and the Project restri
^^of the units for at least 20 years to individuals or families earning ^ ^f^ ^c^u^^n^^ an at least ^0^

g no more than 80% of the area median income} the Project
is not subject to prevailing wages. Borrower represents to the Lender that Borrower has obtained
Project that does not meet such criteria. If Ba no ^u^^r^ subsidy for the

rrower obtains other nnn^qualifying public subsidy, Borrower shall pay
prevailing wages for the Project. Thereforet Borrower indernnifiesr holds harmless and defends the
additional wages, benefits, fees, Penaltiesfines legal fees, court from all

r ^ es, court costs, arbitration costs, and other costs arising from the
improper appflcattan of California prevailing wage laws to the Project by Borrower or General Contractor or both of them.

9. Lo DISBUISEMENT PROCEDURES.

9.L COND[T1OIVS PRECEDENT TO EACH LoAN DISBURSEMENT. The obligation of Lender t
disbursements under this Loan Agreement shalt he subject u make any

to the following^̂ ng conditions precedent;

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

9.1.2. Ifrequested by Lender, Borrower has furnished to Lender, as a Project cost an endorsement '
Policy showing no intervening liens or encumbrances on the Property ^ to th^. Title

satisfactory under the
pe^ and insuring the full disbursement, together with areport

California Uniform Commercial Cade showing no liens or interests other than those ofLender.

91.3. Lender is satisfied that all completed work has been done using sound, new materials and
and proper manner, and all materials, fixtures, furnishings installed on or acquired for the Property will he owned by
Borrower free of any liens, encumbrance, or other interests of any kind other than Lender's lien or security interest.

9a 1.4. The representations and warranties in the Loan Documents are correct as of the date of he requested
disbursement.

9.1.5. Borrower has paid Lender all commitment, laan= and other fees then due and Barrow `
^

} ^^` has submitted toLender all documents, records, statements, certificates reo
submitted to i Ps, and other materials and information then required to be

Lender for approval under this Loan Agreement,

9.1.6, Borrower has delivered to Lender all funds, dacurnents, instruments, evidence af ^^n ofconditions, and other materials then due or otherwise requested h
policies, satisfa^t.

by Lender under the Loan Documents,

9.2. CoNDtTIONS PRECEDENT TO FIRST DISBURSEMENT. Borrower's request for the ^s ^representation and warrant h Borrower that there ^r^t Loan disbursement ,
^ Y e has been no material adverse change an Borrower's financial capacit or

in any representation made to Lender in Borrower's application for the Loan or Borrower's s `
y

`̂ ^n.Lender shall make the first loan disbursement under this Loan supporting documentation.
Agreement when the following conditions precedent and the

conditions precedent stated in Section 9.1 have been met;

92. I. There is no legal action threatened or pending against Borrower or affecting the Proe ,
Collateral. p ^ or any Additional

9.2,2. All conditions to Close of Escrow have been satisfied in accordance with the Loan Agreement,

9.2,3t Lender has provided pr^ofof all insurance required by the Loan Documents.

9.2.4. Borrower has f Ied all tax returns required to he fi led and paid all taxes due^rhich ifmight adversely affect Lender's security under the 5e `
, , ur^^^^d or unpa id,

curit^r Documents.

Farglvahle Loan Agreement
49



9,3. CONDITIONS PRECEDENT TO FINAL DISBURSEMENT, Lender shall make the final 1o .
Loan Agreement when the following ^ondition ^n disbursement under this

^ ^precedent and the conditions precedent stated in Section 9.1 have beenmet:

9.3, l, As applicable, the Project Architect and the Lender's designated agent will have certifiedForm G704 and in a manner satisfactory Lender:
^e^ to Lender, on ALA

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

h. That the Project complies with the Plans and Specifications, the requirements o
Authorities and any other party a fa!I Governmental

Y ^ rights regarding the construction of the Project; and

0. That the Projevt is structurally sound.

9.3.2. Borrowcr has provided to Lender a true, accurate and complete ca ofthe final draw request tolenders fox- the Project. copy ofthe final draw request to all other

9.33. Borrower has filed a11 tax returns required to be fled and paid all taxes due whiclaif '
might adversely affect Lender's security under the Securi a t unf led or unpaid,

tY Security Documents.

9,3.4. Title policy endorsements in form and amount satisfactory Lender
lier^^fr^ completion of the Project) have h `

(including:an endorsement insuring
been furnished to Lender,

9.3.5, Borrower has furnished evidence, in form and substance satisfacto ry to Lender, that:

aThe General Contractor and subcontractors and material suppliers and their subcontractors andmaterial suppliers have been paid in full;

b. Borrower has obtained final certificates of^^cupancy for all ofthe Project;

C. All other permits and approvals necessary for the construction} equipping, management
use, or ownership of the Project have been obtained, subject only to those co' ,^p^^`^t^^n,

^ ^ conditions approved by Lender, and

da The completed Project complies with all applicable zorunregulations sub ,
building code provisions, and similar over^mental laws

subdivision acts,
and regulations, and has all utilities and adequate ingress andegress frompuhl,̂ ^ streets, that evidence to be in the form of a certificate executed b Borrower 'by ex in favor of Lender.

9.3.6. Borrower has filed a notice of completion ofthe Project necessary to establish the commencement
statutory period for filing of` tnechat^ics' and rnateriatmn's liens.

9.3.7. Lender has received written approval from the surety on any bond required by Lender .

93.8. Borrower has submitted to Lender a final cost certification prepared by a fmanci1 '̂ on^r^f^s^i^n^!' P y a or construction

9.4 ^ MAKING DISBURSEMENT. Lender shall pay each disbursement request within twenty `
disbursement request is submitted to Lender, subject to ^^0^ hu^m^^^ days after the

^ fulfillment of the conditions precedent as stated in Section 9, I.
Lender shall disburse the actual cost ofthe work represented in the disbursement request
of^roxk included in the request and not satisfac torily

by Borrower, reduced by the cost
r^ completed and by the amount of the Retention to he withheld.

9j, COMPLfANCL. To the best ofBorrower's knowledge, the construction use and occupancy
of the Property andProject comply in full with, or if built accordin to the Plan #,^ s and Specifications, will comply in full with, all Governmentalrequirements. No right to construct or use the Project is to any extent dependent an any real

Property. All approvaIs, licenses, certifications,permits, filings, and other actions normally accepted as proof of
compliance with all t3overnnicnta1 requirements by prudent lending institutian^ that make
property in the general area of the Property, to the extent available ^ ^n^^^trne^t^ secured by real

as of the date of this Loan Agreement, have been given
or takent or Borrower is entitled to have them given or taken as the ministerial act of the

^Pplicable GovernmentalAuthority.
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8,7. No PRIOR LIENS, Borrower shall not allow the Project construction to begin or to be d^Il^^re^ to thematerialsProject until after Close of Iscrow.

8.$. PREVAILING WAGES. In accordance with Labor Code Section 1720(c)(4), so lon
.

subsidy for the Pra'ec# is from the Lender's g as the sole and only public
^ Low and Moderate Income Housing Fund, the Project is not subject toprevailing wages. Borrower represents to the Lender that Borrower has obtained no other

obtains other publtc subsidy, Borrower
public subs,

^
^^^ for the Project. If

, shall pay prevailing wages for the Project, Therefore, Borrower
^demrufiesfi holds harmless and defends the Lender from all additional wages benefits 1'
court costs, arbitration costs, and other costs arising from

i a fees, penalties fines, legal fees,
Pra'ect hotn the improper application ofCalifornia prevailing wage laws to thej by Borrower or General Contractor or both ofthernJn accordance with Labor Code Section 1720^6E
as the public subsidy for the Project consists of below market ^^^ ^^ ^^, s^ long

et rate loans and the Project restricts occupancy on at least 40%of the units for at least 20 years to individuals or families earning no more than 80% of the
is not subject to prevailing wages. Borrower represents t ^rea median income, the Project

Project that does to the Lender that Borrower has obtained no public subsidy for the^ not meet such criteria, If Borrower obtains other non-qualifying public subsidy. Bor^rawer shall a
prevailing wages for the Project, Therefore, Borrower indemnities holds h F Y
additional ^vaesa benefits, fees , harmless and defends the L^n^^x from all
* ^ fi , penalties, f n^s, legal fees, court costs, arbitration costs, and other casts arising theimproper application of Cal'̂ furniu prevail+

^ng wage laws to the Project h Borrower or General Contractor or both of them.

9, LoAN DISIJURSEMENT PROCEDURES,

9.1. CO?iDITIONS PRECEDENT TO EAcH LoAN DISHURSEMENT, The obligation al'^,ender
disbursements under this Loan Agreement shall he subject F to make any

^ to the following conditions precedent:

9,1.1.1Vo Event of Default or Potential Default of Eoi-rower has occurred and ls continuing.

9,1'2. Ifrequested by Lender, Borrower has furnished to Lender, as a Project cost an endorsement to
Policy showing no intervening liens or encumbrances on the Property

, the Title'tl^i

satisfactory d^^ the ^'
Fe^Y and insuring the full disbursement, together with areport under California Uniform Commercial Code showing no liens or interests other than those ofLender.

9. 1,3. Lender is satisfied that all completed work has been done using new materials ^n ^^pvd.and proper manner, and all materials, fixtures, and furnishings ' ^ , $^^ fixtures, '

Borrower free ^f^nli ^r^stalled on or acquired for the Property will be owned by
^ers, encumbrancefi or other interests of any kind other than Lenderts lien or securi ty interest,

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

9,1,5. Borrower has paid Lender all commitment, laan, and other fees then due and Borrower '
Lender all documents, records, staternents, certificates repo , has submitted to

^ul^^ltt^d t^ Lender f
^ P^s, and other materials and information then required to be

or approval under this Loan AgreementF

9,1.6. Borrower has delivered to Lender all funds, documentst instruments, eviden ^an ofconditions, and other materials then due or otherwise requested
policies, ^e nf sat+̂ s f^ct.

by Lender under the Loan Documents.

9,2. CONDITIONS PRECEDENT TO FIRST DISBURSEMEN. Borrower's request for
and warranty by that there has been no material adverse change in Borrower's financial cap acit or

in any representation made to Lender in Borrower's application for the Loan or Borrower's ` ^
Lender s^iall make the first loan dlsl^ursenaent ur^der this Loan s supporting documentation.

Agreement when the following conditionaprecedent and the
cOnditians precedent stated in Section 9,1 have been met:

9.2,1 t There is no legal action threatened or pending against Borrower or affecting PropertyCollateral. or any Additional

9.2,2. All conditions to Close afEscrow have been satisfied in accordance with the Loan Agreement.

9.2.3. Lender has provided praofo#`all insurance required by the Loan Documents.

9,2.4. Burrower has flled all tax returns required to be filed and paid all taxes due whic^, if ^^fil^d or unpaid ,might adversely affect Lender's securit under ^
,

y the ^^^ur^ty Documentsh
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9.3. GOri1DtT1ONS PRECEDENT TO FINAL D15Bt1R,5EhiENT, Lender shall make the finaI Ioan disbursement '
Loan Agreement when the following conditions

under this
^ precedent and the conditions precedent stated in Section 9,i have been

met:

9.3.1. As applicable, the Project Architect and the Lender's designated agent will have certified to Lender, on AIA
Form G704 and in a manner satisfctory to Lender,

^, That the Project has been duly completed in a goad and proper manner using sound} new materials;

h. That the Project complies with the Plans and SPeciftcations, the requirements of all Gove
Authorities and any other party having enforceable rights regarding . rnmen^I

the construction ofthe Project; and

c" That the Project is structurally sound,

9,3.1 Burrower has provided to Lender a trunt accurate and complete co o^'the final draw requestI^Y to all othertenders for the Project.

9.33. Borrower has filed all tax returns required to he filed and paid a11 taxes due which if u.nitled or
might adversely affect Lender's security under the Security Do

,
,

unpaid,
^ cutnents.

9,3.4. Title policy endorsements in form and amount satisfactory to Lender (including endorsement .lien^free completion af the Project) h ^ ^ :^ insuring
have been furnished to LenderF

9.3.5+ Borrower has furnished evidence, in form and Substance satisfactory to Lenders ^t^. that:

a. The General Contractor and subcontractors and material suppliers and their subcontractors and
material suppliers have been paid in full;

b. Borrower has obtained final certificates afoccupancy for all ofthn Project;^ ,

C. All other permits and approvals necessary for the construction} equipping, management op
use, or ownership of the Project have been obtained, subject only to those conditions ^ ,

^Y approved by Lender, and

d" The completed Project complies with all applicable zoning regulations subdivision m
building code provisions, and similar governmental laws and relations and h ^ } up a^t^,^ ^ as all ^tilit^es and adequate ingress and
egress from public streets, that evidence to he in the form o#`a certificate executed by Borrower in favor of Lender.

9.3.6. Borrower has filed $ notice afcnmpletion of the Project necessary to establish the commencement
shortest statutory period for filing ofrnechat^ics' and tnatenialmen's l iens.

9.3.7. Lender has received written approval from the surety on any bond required b y Lender.

9,3,8. Borrower has submitted to Lender a final cost certification prepared by a financial or construction'professional. ^

9.4. MAKING DISBURSEMENT. Lender shall pay each disbursement request within twenty 20bus'
disbursement request is submitted to Lender, subject ^^ ^n^^s al^^s after the

t to fulfillment of the conditions precedent as stated in Section 9.1.
Lender shall disburse the actual cost of the uroriC represented in the disbursement request h Borr
of^vorlC included in the request and not satisfactorily completed and by the amount of the Retention to he withheld.

9.5. CotkiPL1 ►ttcE. To the hest ofBorrower's knowledge} the construction, use, and occupancy f
Project comply in full with, or if built according to the Plans and Specifications, will comply in full with, all Governmental
requirements" No right to construct or use the Project is to any extent dependent on an real property other than th
Property. All approvals, licenses, certifcationsfl'

any P^e
permits, certifications, filings, and other actions normally accepted as proof of

compliance with all GnvernrnentaI requirements by prudent lending institutions that make investments
in the general area of the Property. to the extent available

secured by real
as of the date of this Loan Agreement, have been given

or taken, or Borrower is entitled to have them given or taken as the ministerial act of the applicable GovernmentalAuthority.
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10. RESiDENTIAL OPERATIONS

10.1. PROPERTY MANAGEMENT CoMP.ttiy. For the life of the Loan, Borrower shall obtain and maintain re
management agreement with a top quality and duly accredited real estate roe^management company or a governmei

agreement. Lender sf^a11 not disburse ar^ funds under this
property with su^

right to review and approve un ro osed changes to scope of said agreement and to chances ^ the re^l ^sF^t^ r^ e^

hausfrig entity for the management of the Property, and shall assure the compliance of the management `
Y Loan Agreement unless and until it has reviewed and approve-

the agreement as adequate and the property management company as top qualit y and duly accredited, Len
-"-

management company, prior to Borrower's making such, changes, Any such changes mad' 1^ P
^ e without Lender approval shal

be a default of the loan. The Lender has approved the Property Manager as a qualified property management company fthe Project.

1O.2. REPLACEMENT RESERVES. Borrower shall maintain reserves for replacement and repairs required to e
the Property, fixtures on the Property or personal property

be made
^ ^ rty used on the Property, or otherwise as approved by Lender, in a . =

amount, at all times, not less than Two Hundred Fifty Dollars ($250) for each residential unit in the Project

1O.3. VERIFICATION OZ NET INCOME, When requested by Lender, Borrower shall provide certified fr^ar^ci
statements and such other evidence as the Lender ^a deem ^1^ necessary to verify the Project net income, including without
limitation copies of rertif ed rent rolls, hank statements, billing statements and invoices.

II . DEFAULT.

1 Li . EVENTS OF DEFAULT. At the option of Lender, each of the following events will constitute an Event 1tsubject to applicable cure rights, if any:
of I^^f^u

11,L1. The occurrence ofan Event ofliefuult under the Trust Deed,

1L 1,2. Subject to Borrower's legal rights to contest a governmental requirement, Borrower's failure to comply
with any governmental requirements, unless within ten (TO) days after notice ofsuch failure by Lender or he respective
governmental entity or after any action has been commenced to enforce such requirement, Borrower has cured such failur-

11 1,3. Borrower's failure to keep in full force any permit, license, consent, or approval with respect to the
construction, Occupancy, or use of the Project, unless within ten (I 0)
such failure, ^^ after notice by the issuing entity or Lender ofe, Borrower has promptly cured such failure.

11.1.4, Any material deviation from the Plans and Specifications in the construction of the Project, ar the
appearance or use o^`defective workmanship or materials in the construction afthe Project, if Borrower fails to remedy

or to diligently proceed to remedy them to Lenders satisfaction within ten 10days after Lend
^^ ^^. ^ ^ er's written demand to

11. l.5. Borrower's failure to complete the construction of the Project by the Completion Date.

l1. l6. The filing of any lien against the Property or Project or the service on Lender of an bonded stonotice
related to the Loan, afthe claim of lien or bonded stop notice continues for thirty ^ F
or the making of ^si^n for

(30) days without discharger satisfaction,
prov payment (including bonding) to the satisfaction of Lender.

I 1.1, 7. The attachment, levy, exccutian# or other judicial seizure of any portion of the Property or Project,
a^1^' Sl^^}StaI^tfal portion ofthe other assets of BorrOWer that is not released,

or
expunged, bonded, discharged, or dismissed

within thirty (30) days after the attachment, levy, executionr or seizure,

11.1.8. Making of any unauthorized payment from Loan Proceeds or other funds of Lender.

l2. REMEDIES.

]2.1, OPTION TO ACr. On the occurrence of any Fvent of Default, in addition to its other rights in this Loan
or in any of the other Loan Documents, at Jaw, or in equity, Lender

f ^h^ following '
may, withoutwithout prior demand, exercise anyone or more o g rights and remedies;

12,1.1. Terminate its obligation to make disbursements.
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$.?. No PRIOR LIENS. Borrower shall not allow the Project construction to begin or materi
Prvject until after Close of Escrow, ^^s to he delivered to the

8,8. PREVAILING WAGES, In aCcordance with Labor Cade Section 1720(c)(4)so long as the sole an .
subsidy for the Project is from th 'ra and only public

^ the Lender's Low and Moderate Income Housing Fund, the Project is not subject to
prevailing wages. Borrower represents to the Lender that Borrower has obtained no oth
Barrower obtains other public subsid^^` public subsidy ^^dy for the Project. If

^, Borrower shall pay prevailing wages for the Project, Therefore, Borrower
indenmilies, holds harmless and defends the Lender from all additional wages, benefits, f^^^
court costs, arbitration costs, and other costs arising from improper

fines, fees,
the application of California prevailing wage laws to the

Project by Borrower or General Contractor or both af them,ln accordance with Labor Code Se '
as the public subsidy for the Project consists ofbelow market rate loans, and the Project restricts occupancy on at least 40%
of the units for at least 20 years to individualsor families earning no more than 8a% of the r
is not subject to prevailing wages. Borrower represents

area median income, the Project
to the Lender that Borrower has obtained no public subsidy for the

Project that does not meet such criteria. Ifflarrower obtains other non-qualifying public suhsid
prevuilin for the Project y, Borrower shall pay^ wages Therefore, Borrower indemnifies, holds hannIess and defends the Lender from all
additional wages, benefits , fees, penalties, fines, legal fees, court costs, arbitration costs and
improper application of California revailin w = t other costs arising from the

^ g ^^e laws to the Pr^^ect by Borrower or General Contractor or bath of them,

9. Lo i DISBURSEMENT PROCEDURES.

9.1.
CONDITtONs PRECEDENT TO EACH LOAN DISBURSEMENT. Thc obligation of I^onder to make

under this Loan Agreement shall he subject
alCe any

to the following conditions precedent;

9i.1 . Na Event o#'flofault or Potential Default of Borrower has occurred and is continuing,

9, 1.2. Ifrequested by Lenderk Borrower has furnished to Lender, as a Project cost an endorsement
showing no intervening liens or encumbrances on the Pro, to the Title

Property and insuring the full disbursement, together with a
satisfactory report under the California Uniform

{

^form Commercial Code showing no liens or interests other than those of Lender.

9J.3. Lender is satisfied that all completed work has been done using sound, new materials and
and proper manner, and all materials, fixtures, furnishings installed

good
on or acquired for the Property will be owned by

Borrower free of any liens, encumbrance, or other interests of any kind other than Lender's lien o .
r security interest,

9.1 A. The representations and warranties in the Loan Documents are correct as of the date of th
disbursement. e requested

9.t,5. Borrower has paid Lender all commitrnent, loan, and other fees then due, and Borrower has submitted to
Lender all documents, records, statements, certificates, reports, and other materials and information then required to he
submitted to Lender for approval under this Loan Agreement.

9J.6. Borrower has delivered to Lender all funds, documents, instruments, alicies evidence of ^an ofconditions, and other materials then due or otherwise requested b P 3 s^ti^#`act.
by Lender under the Loan Documents.

9.2. CONDITIONS PRECEDENT TO FIRST DISBURSEMENT. Borrower's request for
representation and warranty b Borrower th

the first Loan disbursement ^̂ s a
Y Y at there has been no material adverse change in Borrower's fmanciat cap acit or

in any representation made to Lender in Borrower's application for the Loan or Borrower's s ' ^
Lender shall make the first loan disbursement under this Loan supporting documentation,

Agreement when the following conditions precedent and theconditions precedent stated in Section 9,1 have been met:

9.2 ,1 t`l'here is no legal action threatened or pending against Borrower or affecting Property^^ll^teral. ^ or any Additional

9.2,2. All conditions to Close al` Escrow have been satisfied in accordance with the Loan Agreement.

9.2.3. Lender has provided proof af a11 insurance required by the Loan Documents.

9,2.4. Borrower has filed all tax returns required to he filed and paid all taxes due^rhtch if
might adversely affect Lender's security under the Secur'

, , uulil^d or unpaid,
^^r Documents.
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93, CONa1T1ONS PRECEDENT TO FINAL DJSBURSEhiE1VT, Lender shall rn
Loan Agreement when the following ^ make the final loan disbursement under this

condit^ons precedent and the Conditions precedent stated in Section 9.1 have beenrnet.

9.1 1. As applicable, the Project Architect and the Lender's designated agent
Form 0704 and in a manner satisfactory Lender:

a. That the Project has been duly completed in a good and manner usingproper sound, new materials;
b. That the Project complies with the Plans and Specifications, r'Authorities and any other party having enforceable rights `requirements of alt Governmental

regarding the construction of the Project; and

C. That the Project is structurally sound,

9,3,2, Borrower has provided to Lender a truex  accurate and com lete co olenders for the Project, p py fthe final draw request to all other

933. Borrower has filed all tax returns required to be filed and aid all tax
might adversely affect Lender's security under which, or

the Security Documents.

9,3.4. Title policy endorsements in form and amount satisfactory Lender '
lien-free completion of the Project) have been ' (including an endorsement insuring

furnished to Lender.

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

n. The General Contractor and subcontractors and material suppliers and heir subcontractors and
material suppliers have been paid in full;

b. Borrower has obtained final certificates ofoccu anc for all of th^ ^' e Projects

C. All other permits and approvals necessary for the construction equipping, m
use, or ownership of the Project have been obtained, subject onl to those c ranag^^n^n#, ^perati^nt

^ onditions approved by Lender, and

d, The completed Project complies with all applicable zoning regulations, map acts,building code provisions, and similar goverr^ment^l laws subdivision
and regulations, and has all utilities and adequate ingress and

egress from public streets, that evidence to be in the form ofa certificate executed by Borrower in favor of Lender.

9.3.6. Borrower has filed a notice of completion ofthe Project necessary to
shortest statutory period for filing of inechanics' and ^ ary establish the commencement of the

^ materlaImen's liens,

9.3,7, Lender has received written approval from the surety on any bond required by Lender.

9,3,8, Borrower has submitted to Lender a final cost certifjcation prepared
by a fnanc^'al or constructionprofessional,

9.4, MAKING D[SBURSEMLNT, Lender shall pay each disbursement request ^ ,
disbursen^ent request is submitted to Lender, s ^ri^n twenty ^^4} business ^^y^ after the

, to fulfillment of the conditions precedent as stated in Section 9,1.
Lender shall disburse the actual cast of the work represented in the disbursement request by Borrower, reduced by the cost
ofvarC included in the request and not satisfactorily completed and by the amount of the Retention to be withheld.

9,5. COMPLIANCE. To the best of Borrower's knowledge, the construction
Project comply in full with, or xfbuilt accardin to th

, use, and occupancy of the Property and
ge Plans and Specifications, will comply in full with, all Governmental

requirements. No right to construct or use the Project is to an extent dependent
Property. All approvals, Ixcens^ermits,

any on any real property other than the, # ,^ , certifications, flings, and other actions normally accepted as roof of
compliance with all Governmentsl requirements by prudent lendin institutions p

property in the general area ofthe Property,
g ns that make investments secured by real

p^^y^ to the extent available as of the date ofthis Loan Agreement' have been iv
or taken, or Borrower is entitled to have them glven or taken as the ministerial ^^n
Authority. ^ul act ofthe applicable Governmental

^
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10. RESIDENTIAL OPERATIONS.

10. 1 . PROPERTY MANAGEMENT CONWANY. For the life of the Loan, Borrower shall obtain and maintain a property
management agreement with a top quality and duly accredited real estate property nanagement company or a governmental
housing entity for the management of the Property, and shall assure the compliance of the property management with such
agreement. Lender shall not disburse any funds under this Loan AgreementY unless and until it has reviewed and approved
the agreement as adequate and the property management company as tap quality and duly accredited. Lender shall have the
right to review and approve any proposed changes to scope of said agreement and to changes in the real estate r^ e^
management company, prior to Borrower's making such changes.

p property
^ Any such changes made without Lender approval shall

he adefault of tlle loan, The Lender has approved the PropertyManager as a qualified property naragenent com°an y for
the project,

1O.2*  REPLACEMENT RESERVESF Borrower shall maintain reserves for replacement and repairs required to be made to
the Property, fixtures on the Property or personal property used an the Property, or otherwise as approved b Lender in an
amount, at all times, not less than Two Hundred Fifty Dollars for , .. p, Y ^^ ($250) each residential unit in the Project

1O.3, VERIFICATION OF NET INCOME. When requested by Lender, Borrower shall provide certified financial
statements and such other evidence as the Lender may deem necessary to verify the Project net income, including without
limitation copies ofeertified rent rolls, bank statements, billing statements and invoices.

11. DEFAULT.

1 l. 1 . EVENTS OF DEFAULT. At the option of Lender, each of the following events will constitute an Event of Default
subject to applicable cure rights, if any: }

I 1, 1.1. The occurrence of an Event of Default under the Trust Deed,

I I.1.2 . Subject to B orrower's legal rights to contest a govemrneutal requirement, Borrower's failure to comply
with any governmental requirements, unless within ten (10) days after notice of such failure by Lender or the respective
governmental entity or after any action has been commenced to enforce such requirement, Borrower has cured such failure,

11 . 1.3. Borrower's failure to keep in full force any permit, licen.se, consent, or approval with respect to the
construction, occupancy, or use ofthe prnject} unless within ten (10) days after notice by the issuing entity or Lender of
such failure, Borrower has promptly cured such failure.

1I ,1.4, Any material deviation from the plans and Specifications in the construction of the Project, or the
appearance or use of defective workmanship or materials in the construction of the Project, i#'Borrower fails to remedy

or to diligently proceed to remedy them to Lender's satisfaction within ten 10days after Lender's written demand to
do so.

l1.1.5. Borrowers failure to complete the construction of the Project by the Completion Date,

I The filing of an}r lien against the Property or Project or the service on Lender of any bonded stop
related to the Loan, if the claim of lien or bonded stop notice continues for th irty (30) d` '}^Y ^ ^ days without discharge, satisfaction,or the making of provision for payment (includ ing bond ing) to the sat isfact ion of Lender.

1 l. 1 F^. The attachment, levy, execution, or otherjudicial seizure of any portion ofthe Property or Project, or
any substantial portion of the other assets offlorrower, that is not released, expunged,
within thirt

p^, bonded, discharged, or dismissed
y (30) days after the attachment, levy, execution, or seizure.

I Li 8. Making ofany unauthorized payment from Loan Proceeds or other funds of Lender.

^^. REMEDIGSr

12, l.OPTION TO Acr. On the occurrence of any Event of Default, in addition to its other rights in this Loan
Agreement or in any of the other Loan Documents, at law, or in equity, Lender may, without prior demand exercise an
one or more of the following rights and remedies: ' Y

12.1.1. Terminate i ts obligation to make disbursements.
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I2.1,2. Declare the Note and all other sums owing to Lender with respect to the other Loan Documents
immediately due.

12,1 3, Make any disbursements after the happening of any one or more of the Events ofDefault
waiving its right to demand payment of the Note and all , without

other sums awing to Lender with respect to the other Loan
Documents or any other rights or remedies and without liability to make an other or further disbursementsany f regardless ofLender's previous exercise of any rights and remedies.

12+ 1.4. Proceed as authorized at Jaw or in equity with respect to the Event of Default and in connection .
that, remain entitled to exercise all other rihts and remedies desc ' } with

^ r'̂ h^d rn this Loan Agreement or the Trust Deed.

12. f.5. Recover its funds expended in exercising or enforcing any of its rights or remedies under an of
Documents, together with interest at the maximum amount a11o^' the Loanwed by law from the date the funds were spent until repaid
which amounts will be deemed secured by the Trust Deed,

12.2. RIGHTS CUMULATIVE, NO WAIVER. All ofLenderrs rights and remedies provided in this Loan ^n
any of the other Loan Documents are cumulative and may ^ ^ a Agreement or '

^ be exercised by Lender at any time. Lender's exercise of any
right or remedy will not constitute a cure of any Event ofDefautt unless all sums then due to Lender under the Loan
Documents are repaid and Borrower has cured all other Events afDefault, No waiver will he implied from Lender's failure
to take, or delay in taking, any action concerning any Event of Defauft or from an previous waiver of
unreiated Event of Default. Any waiver under an of the Loan

any similar or
any Documents must be in writing and will be limited to itsspecific terms

12.3. DISCLAIMER. Whether Lender elects to employ any of the remedies available to it in connection '
afl^efault, Lender will not be liable to construct complete or with an Event

, p,protect the Project; to pay any expense in connection with
the exercise of any remedy; or to perform any other obligation of Borrower.

12,4F GRANT OF POWER, Subject to the prior rights of lenders whose loans are secured h the Property
the rights of Lender, Borrower irrevocably appoints Lender + ^

by and senior to
Y as its ^tt^xue^ in fact, with full power and authority, including

the power of substitutjan, exercisable an the occurrence of an Event of Default, to act for Borrower '
stead as provided in this Loan Agreement, to take possession of the

^ its name, place, and
Property and Project, remove all ernplayees,

contractors, and agents of Borrower, to complete or attempt to complete the work of construction and to market s1
lease the Property and Project; to make any additior^s changes, c

a t e^, or
t ^, orrections in the Plans as may be necessary or

desirable, in Lender's sole discretion, at as it deems proper to complete the Project; emploan
snbcvn#ractoxs, suppliers, architects, inspectorst consultants ^' Y Y contractors,

property managers, and other agents that Lender, in its sole
discretion, deems proper for the completion of the Project, for the protection or clearance of title to
Personalty, or for the protection al` Lender's interests, Property orPersonalty, , . stsf to employ security guards to protect the Property and Project from
injury or damage, to pay} settle, or compromise all bills and claims then existing or later arising a'
Lender, in its sole discxetionf deems proper for the completion of the Project,^

^a^nst Borrower that
Project, for the protection or clearance of title to the

Property, or for the protection of Lender's interests, to prosecute and defend all actions and ' '
the Property or Project; and to execute, acknowledge, deliver all other

proceedings
instruments and documents in the name of

necessary or desirable, to exercise Borrower's rights under all contracts concerning the Property
Project, and to do all other acts with respect to the Property Project that Barr ^ ' p^P Y ^ Borrower might ^o on its own behalf, in each
case as Lender in its reasonable discretion deems proper.

t3. LIABILITY INSURANCE. With regard to this Loan Agreement, the Borrower shall obtain and maintain
Regulatory Agreements, and require the General Contractor for the life of theRegulatory

and subcontractors for the Project to obtain and maintain for
the term of the development of the Project, such insurance as will protect them, respectively, fram
which may result from the operations ofthe Borrower,

the following claims
General Contractor, subcontractor or anyone directly or indirectly

employed by any of them, or by anyone for whose acts any of them may he liable: ^claims under workers'
henef t acts; b claims for damages , ^ ^ compensation

^^ because of bodily injury, occupational sickness or disease, or death of his F
(c) claims for damages because of bodil injury, sickness or disease, or death af any person other than his employees; (d)
claims for damages insured by usual personal injury liability coverage which are sustained 1 by
an offense directly or indirectly related to th ^^ ^^ person as a r^^^^t of

y the employment of such person by the Borrower, or (2) by any other person;
claims for damages, other than to the construction ttself^ because of injury to or destruction of tani ,
resulting loss of user (e) claims for damages because ,. . ^^te property, including

of bodily injury or death ofany person or property damage arising out
of the ownership, maintenance or use of any motor vehicle; and (I) claims for contractual liability arising
Borrower's obligations under this Loan Agreernenti ^n^ from the
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13. i r LIABILITY INSURANCE POLICY LIMITS. Borrower shall obtain all insurance under this Section 13 written with̀thdeductible of not more than ONE HUNDRED THOUSAND Da, . OLLAtS ($100,000) or an amount approved by Lender, and
fvr limits of liability which shall not be less than the following:

I12•1 WoRtCER'^ COMPENSATION. Borrower shall obtain and maintain worker1s compensation coverage shall he

written for the statutory limits as required by Article 1(comnencing with Section 3700) of Chapter 4 of Part 1 of Division
4of the California Labor Code (as it may, from time to time, be amended) and having

etn la er's liabilityan ^ Y ^t^ of not lessthan $ 1 ,000,000.

113. COMMERCIAL GENERAL LIAStLrTY. Borrower shall obtain and maintain Commercial General L' ,
insurance in Insurance Services Office furrr^

^ab,̂ Itt}^
("ISO") policy CG 00 0 1 ComminerciaI General Liability (Occurrence) or better.

Such insurance shall have limits afliability, which are not less than $1,000,000, per occurrence iimit^
aggregate limit, and $5,000,000 products and

I^ limit; $5,000,000 general
completed operations aggregate limit, all per location uf the Project4

134 t COMPREHENSIVE A UTOMOHtLE LIABILITY. Borrower ' *shall obtain and maintain`̂ ntatn comprehensive automobile
liability coverage for any vehicle used for, or in connection withy the Project (owned nonowned hired
combined single limit of not less than $1 ,000,000,

, , , leased) having a

13.5. PROPERTY INSURANCE. For the duration of the Regulatory Agreements, Borrower shall obtain and '.
property insurance in ISO policy form CP 10 30 - Building Personal Property Coverage - Causes of Lass w Special
Farm, to the full insurable value of the Property with no coinsurance penalty (and with endorsements of B '^ocompletion of construction of^he ProJ'ect Boiler and Machine to the extent necessary to obtain full insurance coverage,
and with such other endorsements and in such amounts as the Lender may reasonably require to
Property. In the event of da^na o to the Project and s.^ protect the Project and the

^ ^ subject to the requirements ofLender,l3urrower, sshall use the proceedsof such insurance to reconstruct the Project and the public improvements,

116. INSURANCE PROVISIONS. Each policy ufinsurance required under this Loan Agreement shall be obtained from a
provider licensed to do business in California and having a current Best's Insurance Guide rating of B++VII , which rating
has been substantially the same or increasing for the last live (5) years, or such other equivalent rating,
he approved by Lender's legal counsel. Each shall contain the

as may reasonably
policy following provisions as applicable, unless otherwise

approved by Lender's legal counsel in writing in advance;

l3r6* . ADDITIONAL INSURED , Borrower shall obtain a policy in ISO form CO 20 33 or better nanin
as additional insured under the Commercial General Liability Polic

i g Lender
y,

13.6.2. SINGLE PRoJEL'T INSURANCE. It is the intent of the parties that the Project have available all^ the
specified insurance coverages. Borrower shall not provide insurance coverages that are considered in aggregate with other
Projects which Borrower or its General Contractor night have concurrently under construction. The Lender may at its
discretion permit an aggregate policy if and only if Borrower or the respective General Contractor or s
fully disclosed to Lender other projects which will or ^n subcontractor has

^^ may be considered in aggregate with the Project, and thereafter,
Borrower shall immediately inform Lender of the change in or addition to any such ro'ectsa Nevertheles
an^r time require that the insurance coverage he provided solely ^ ^^ s, Lender may. at

for the Project.

13.63. CERTIFIED POLICY Copy, Borrower shall provide Lender with a certified cu ofeach required 'of insurance. Pending delivery of the certified policy, . ^^ policy
shall provide Lender with a Certificate ofiusnranee ofInsurance for each policy on the applicable ACORD form, The ACORD form shall not substitute for

25S "Certificate af^.iabiti Insurance shall he used f
` the pol icy. ^^^^D

^ for liability insurance deleting the sentence in the top nght^hand block
immediately below the title (commencing "This certificate 1s issued as a matter uf tnfanrYatian ., r ar^ '
hand box above the authorized representative signature, deleting the wards "endeavor to" and "but failure to do so shall
impose not obligation or liability of any kind upon the insurer, its agents or representatives."

13.6.4. CANCELLATION. Each policy shall hear an endorsement precluding cancellation or termination
policy or reduction in coverage unless the Lender has been given . of the

written notice ufsuch intended action at least thirty (30)
days prior to its effective date.

13,7. FAILURE TO MAtNTArNr I fflorrawer fails to obtain or maintain, or cause to be obtained and
insurance required by this Loan Agreement, the Lender shall h

^n^ir^ta^n^^, any
have the right, upon five (5) days written notice and

opportunity to cure, to purchase the insurance on Borrower's behalf, and Borrower shall
reimburse

such insurance to the Lender. If Borrower fails to reimburse
promptly the full cost of

e the Lender for insurance, the amount af unpa fd reimbursement
shall bear interest, at the maximum rate permissible under the law, until paid,
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13.8. BLANKET CovER&CE. Borrower's obligation to carry insurance as required under this Section 16 may be satisfied
by coverage under a"hlanket" policy orpolicies ofinsurance (^ the term is customarily used in the ^ ^, ^ insurance industry);^
provided, however, that the Lender shall nevertheless be named as an additional insured under such blanket policy or to
the extent required by this Section, the coverage afforded the Lender will not b.,ri.

^^' policies
be reduced or diminished thereby, and all of the

other requirements o#'th,» Section 13 with respect to such insurance shall otherwise he satisfied b y such blanket policy,

14. MISCELLANEOUS.

14. NONRE^OLIRSE. Notwithstanding any provision of this Loan Agreement or any document evidencing or 'Y g securing
this Loan, Borrower, and Borrower's principals, partners, members, agents, officers, and successors in interest shall not he
personally liable for he payment of the Loan or any obligation of the Loan,

142. CURE B^ PARTY OTHER THAN BORROWER, Any lender whose loan is secured by r^ ^ and any principal
of Borrower may cure adel'a^ult of the Loan, that s rights shall he the same as Borrower's cure rights.
Such other curing party must cure by the date on which Borrower was obligated to cure, except ifLender is obligated
this Loan Agreement to give separate notice to such other curing

by
party, in which instance, the cure period shall begin when

Lender makes such notice to such other curing party.

14.3. CONDEMNATION. The proceeds of any award or claim for damages^ direct or conse uer^tial in connection with
any condemnation or other taking o^`a11 or any a^ of the Property, for

^ ,
^ py= conveyance in lieu ofcondemnation^ are hereby

assigned and shall be paid to Lender. In the event of a taking ofall of the Property, the proceeds shall be applied to the
sums provided by this Loan, subject to any claims of rior 1'Y ^ ^enholder, with the excessa ifany, paid to junior lienhaldurs and
Borrower, as they may determine. In the event of#he partial taking of the property, unless Borrower and Lender otherwise

iii writing, and subject to any claims of prior lietthalders, there shall be applied to the sums secured
Tnisi such proportion of the proceeds as is equal to ur^d by this Deed of

that proportion which the amount of the sums secured by this Deed of
Trust immediately prior to the date of taking hears to the fair market value of the Property immediately prior to the date
taking, with the balance of the proceeds aid ta '^,nior lietYhold^fpaid ^ era and Borrowert as they may determine.

Ifthe condemnor offers to make an award or settle a claim for damages to the Property and: (I) the Property is abandoned
by Borrower; or (2) after notice by Lender to Borrower of the condernnor's offer, Borrower fails to respond to Lender
within 30 days after the date such notice is mailed; Lender is authorized to collect and apply the proceeds, at Lenders
option, either to restoration or repair of the Property or to the sums secured by this Deed of Trust,

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

principal or
uch payment,

14.4. SUDORDINAT1ON, Lender will subordinate this Loan to the senior loana or existing loans provided that such
loans for the Project indicated in the Budget meet all requirements oftl^ ^ ^s Loan Agreement, and that these loans do not
require modification

,
^^^ataon of t,^s Loan Agreement, Lender's execution ofanyr agreements containing new or modified Loan

terms or Lender's execution of any agreement creating a contractual relationship ^^ between Lender and the senior lenders
including obligations or liabilities between Lender and the senior lenders,

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

14.6. NATURE ^FREPRESENTATIONS AN^ WARRANTIES. Harrower certifies to Lender that all representations and
warranties made in this Loan Agreement and all other Loan Documents are true and correct in all material respects and do
not contain any untrue statement of a material fact or omit any material fact necessary to make the representations and
warranties not misleading. All representations and warranties will remain true and correct in all material respects and will
survive so long as any of Borrower's obligations have not been satisfied or the Loan or any art ofit remains outstanding
and for any applicable statute of limitations period. Each request

s
+ , ^ t by Borrower for a disbursement will constitute an

affrrmatian that all representations and warranties remain true and correct as of the date ofthat request. Each "
and warranty made in this Loan Agreement, in any other Loan Documentsrepresentation
by w^11 ^

. Y Documents, and in any other document delivered to Lender
Y be deemed to have been relied on by Lender, regardless of any investigation, inspection, or inquiry made

by Lender or any related disbursement made by Lender. The representations and warranties that
knowledge of Borrower have been made after diligent i nqu iry

at are made to the best
g^nt ^nq^^ry calculated to ascertain the truth and accuracy ofthe subject

matter of each representation and warranty,
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14,7, F1^vANC1At STATEMENTS. Borrower shall provide Financial Statements when requested '
event not more often than quarterly during construction in

of the Project or annually, thereafter, Borrower shall assure that
Financial Statements are prcared in accordance with generally accepted accounting
reasonably necessary to assure the security of its Loan

principles. Ifre^uesk^d by Lender as

b licensed
, Borrower shall provide Financial Statements prepared or reviewedby a

Certified Public Accountant or Public Accountant and fully reflecting the assets and liabtlttt
Concerning whom they were prepared, ^s of the party

14.8. No WAIVER. No failure or delay on the part of Lender in exercising right or remedy
will operate as a waiver nor will Lender

^Yunder the La^^
der be estapped to exercise any right or remedy at any future time because

of any such failure or delay. No express waiver will affect any matter other than the rna
waiver will he operative only the time and to the extent stated. Waivers of any covenant, term, or condition in this Loan
Agreement will not he construed to ^vuive any subsequent breach of the same covenant term, or condition.

14.9. No TxiRD FARTIEs BENEFITED. This Loan Agreement is made and entered into
benefit of the parties and their permitted successors and assigns, and no other Person will have any right afaction or any
rights to Thnds at any time on deposit in the Construction Account or the Impound Account, if established.

14.1 0. NoT[cES. Borrower irrevocably appoints Lender as its agent (the agency co
fire for record any notices of ^^^ letion cessation ^^ ^ coupled with an interest) to

.. ^ , of labor, or any other notice that Lender deems necessary or desirable to
protect its interests under this Loan Agreement or under the Loan Documents,

14. lOF I.METHoD, All notices to he given under this Loan Agreement shall be in writin
stated above for the respective recipient by or more of

^ and ^^n# to the addresses
Y the following methods.

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

,

h. A nationally recognized overnight courier, by priority overnight service in .
deemed delivered one (l) business day deposit with ^ , which case notice shall be

th that courier;

C. Hand delivery with signed receipt for delivery from a person at the place of business of the r.
party and authorized to accept delivery for the receiving ^ which case notice shall he dee^^^^^^n^party, deemed delivered upon receipt,or

d. TelecapY, if acopy of the notice is also sent the same dab United States ^`
case notice shall he deemed delivered one 1 business day after transmittal by telecopier, provided that a transmission
report is automatically generated by the telecnPier reflecting the accurate transmission of the no
the "Fax Number" given in the Escrow hn^^nt ax to such other

notices to receiving party at
address as Borrower or Lender may respectively

designate by written notice to the other,

14.10.2. SHORT TERM NOTICES. Notices, including requests for approval, requiring action ' ,
days may only be given by the foregoing overnight courier or h in less than thirty ^^^)

^ and delivery method, and shall include the following
language on its face. "URGENT - TIME SENSITIVE - IMMEDIATE ACTION RE
Portfolio Management. Such notice shall

incl
ude the time allowed under this Loan Agreement for action.

14.1 I. AcTIoNs. Lender will have the right to commence, appear in, or defend any action ^ .
to affect the rights, duties, or liabilities o^`the or the disbursement

or
parties, of any funds under this Loan Agreement. In

connection with that, Lender may incur and pay costs and expensesr including, without limitation,
Borrower agrees to pay to Lender on demand all these expenses, and Lender is authorized to disburse funds from the
Construction Account for that Purpaset This Section does not apply to actions orpraceedin gs between the paxtes,

l4 12. SIGNS. Borrower agrees that on the request of Lender, Borrower will erect and
vicinity ofthe Property a sin indicating that Len pl^^^ on or '̂ n the immediate

^ ^ der has provided construction financing for the Project, which sin shall
remain for the duration of cnnstruction. If B arrower places a sign on the Property

construction
g

the Project participants, it shall also name "Sacrarneh P^ g stating the names of
"Sacramento Housing and Redevelopment Agency' as a participant in the

Project. Lender's name on the sign shall be in letters not less than size o#'ieUers used to name any of the other participants.

14,13. ASSIGNMENT. The terms ofthis Loan Agreement will be binding and inur
and assigns ofthe parties. However, Earrov^rer shall ^ to the ^^n^^t of successors

not assign this Loan Agreement or any interest it may have in the
monies due or, except as otherwise provided, convey or encumber the Property h'PY the prior written consent of Lender
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to aparty other than ageneral partner or managing member of Borrower or a single asset entity ^rh
controi^ed by Borrower or agenerul partner or managing al^^ owned and

member of Borrower. However} if therc is an asstgnment,
conveyance, or encumbrance, Lender may neverthekss at its option continue to make disbursements under thi LoanAgreement to Borrower or to those who succeed to Borrower's title an

s
, d all sums so disbursed will he deemed to he

disbursements under this Loan Agreement and not modifications, and will be secured bt
any time assign the Loan Documents to by the Trust Deed. Lender may at

j any affiliate of Lender or to a national bank or other iendcr having experience with
construction lending, and the assignee will assume the obligations of Ler^der and Lender `
any nature. In that case, the provisions ofthis ' will have no further obligation of

Loan Agreement svill continue to apply to the Loan, and the assignee will be
substituted in the place and stead ofLender, with all rights, obligations, and remedies afL '
Jimitat^on, the right to further assign the Loan Documents. ender, including, without

In addition, Lender may at any time assign aparticfpation in the
Loan to any other party, provided that Lender continues to he primarily obligated under this Loan Agreement,

14J4. PREPAYMENT. Borrower may prepay the Loan only on and subject to the term an
Borrower shall have no rights to receive, under no

and conditions in the ^at^,
circurnstar^ces will Borrower receive repayment of any feespreviously paid to Lender.

14, 15. $ORROWER^S RESPONSIBILITIES. To prevent and avoid construction defects Horr t
superviset and assure the high quality, ad^ acand suitability ^ } ^^^r shall inspect, review,

^^t^, ^f: ^i) the Plans and Specifications and all changes and
amendments; and (ii) architects, contractors, subcontractors, and material suppliers employed
workmanship of and the materials used h all ofthemF, or used in the I'rv^^^t, and the
with the

by , and ^.̂ i^) the progress and course of construction and its conformancewith Plans and Specifications and any amendments, alterations, and changes that may approved hBorrower will, at Borrower's expense, defend, indemnify, savean ^ y Lender.
^^^^e^ a and hold Lender harmless against nl^ claims, demands,

,expenses, damages (genera( punitive, or otherwise), and causes of action (whether legal or eui
any Person arising out of thc use of the proceeds of the Loan. B 9^bl^^ asserted by

Borrower will pay Lender on demand all clairnsy judgments,
damages, losses, or expenses (including attorney fees and expenses) incurred h Lender ^
at^king out ofthe use of the proceeds of the Loan. The '.^' , as a result of any legal action

provisions ^f,^^ Section will survive the termination o£this LoanAgrec,rient and the repayment o#'the Loan.

14.1 6, NONLtABit,ITY FOR NEGLIGENCE, Loss, OR DAMAGE. Borrower acknowled es un
1"ollows; g , derstands, and agrees as

14. 16. I. The relationship between Borrower and Lender is, and will at all times remain
borrower and lender, and Lender neither undertakes nor assumes , solely that of'

any responsibility for or duty to Borrower to select,
review, inspect, supervise, pass judgment on, or inform Borrower of the ^^li adeuac
work, except as to matters which are within the in

quality. adequacy, or suitability of the Project
tent and purpose for which Lender has made the Loan.

14.1G.2, Lender owes no duty ofcare to protect Borrower against negligent, faulty, inadequate,
building or construction. or defective

I4.1 6,3. Lender will not he responsible or liable to Borrower for an loss or damage of `
property whether suffered by Borrower or an other Person or

any ^n}^ kind to person orany group of Persons or for negligent, faulty, inadequate, or
defective building or construction, and Borrower will hold Lender harmless from an liah'
things, }^ ^^ity, foss, or damage for these

l 4.17F CONTROLLING LAw; VENUE, The Loan Documents will be governed h and
with California law. The venue for an legal action or roct^ Y construed in accordance

any p ^e^'̂ r,^ will be in the County ofSacrarnento, California.

14,1 S. CONSENTS ANfl APPROVALS. All consents and approvals h Lender required
provision of this Loan Agreement will be in writing. Lender'

by or permitted by any
s consent to or approval of any act by Borrower requiring

further consent or approval will not be deemed to waive or render unnecessary the consent
subsequent similar act, ^^nt or approval to or of any

14.1 9. SURVIVAL OF W4^R.4tVTtEs AND COVENANTS. The warranties representations,and agreements in this Loan Agreement and in the other La
'cond i t ions, covenants,

an Dacuments will survive the tnakir^^ ofthe Loan and theexecution and delivery of the Note and will continue in full force until the Indebtedness has been .this Section is intended to limit any other provision of the l^^ `̂ d '̂ n fill, Nothing in
Loan Documents that by their stated terms survive the repaymentof the Indebtedness or the termination of any Loan Document,

^
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