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Supplemental Information:
Any agenda related public documents received and distributed to a majority of the City
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public inspection in the City Clerk’s Office, 2600 Fresno Street, during normal business hours
(main location pursuant to the Brown Act, G.C. 54957.5(2). In addition, Supplemental
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AMENDED AND RESTATED AFFORDABLE HOUSING AGREEMENT
7th and Ventura

This AMENDED AND RESTATED AFFORDABLE HOUSING AGREEMENT
(Agreement) is entered into as of (Effective Date) by and among the City
of Fresno, a municipal corporation (City or Owner), and Corporation for Better Housing
(Developer).

A. This Agreement supersedes and replaces in its entirety the Affordable Housing
Agreement by and between the City of Fresno, a municipal corporation, City of Fresno, in its
capacity as Housing Successor to the Redevelopment Agency of the City of Fresno and
Corporation for Better Housing, last dated on May 5, 2025. The aforementioned Affordable
Housing Agreement was not recorded.

B. City isthe fee ownerof the land located at the southwest corner of South Eighth
Street and VenturaAvenue (a portion of previous APN: 470-052-02T and a portion of previous
470-052-03T) (Subject Property), and legally described in Attachment 1 and the existing
improvements located thereon.

C. On January 19, 2023, pursuant Resolution Number 2023-019, the Owner
declared the Subject Property as Surplus Exempt, pursuant to Government Code section
54221(f)(1)(A) because the Subject Property will be disposed for development based upon
Government Code section 37364(a) which requires (1) Minimum of 80% of the area of any
parcel shall be used for the development of housing (remaining 20% may be ancillary
commercial or park/open space use); (2) Not less than 40% of the total number of housing
units developed on any parcel pursuantto this section shall be affordable to households
whose incomes are equal to, or less than, 75% of the maximum income of lower income
households (80% of area median income), and at least half of which (20% of the units) shall
be affordable to very low-income households (50% of area median income); and (3) Dwelling
units shall be restricted by regulatory agreement to remain continually affordable to those
persons and families for the longest feasible time, but not less than 30 years and shall be
recorded against the property.

D. In order to expandandimprove the supply of affordable housingforVery Low-
Income Households and Low-Income Households, to develop viable urban communities by
providing decent, safe housing and a suitable living environment, and to expand economic
opportunities for Very Low-and Low-Income households, Owner desires for the Subject
Property be developed as a affordable rental housing project in accordance with the terms of
this Agreement.

E. On March 24, 2023, Owner issued a Request for Proposals (RFP) for the
developmentof the SubjectProperty into a mixed-use, mixed income housingand commercial
retail development for up to 90 units of multifamily housing.

F. On July 26, 2023, and March 11, 2025, California Department of Housing and
Community Development (HCD) confirmed and approved the City’s determination that the

Subject Property qualifies as exempt surplus land under Government Code section
54221 (F)(1)(A).

G. WHEREAS, pursuant to the RFP, Developer submitted a bid proposal
responsive to the RFP and Developer's Proposal was selected to develop, entitle and
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construct its proposed affordable housing project on the Subject Property with 54 affordable
housing units along with onsite and offsite improvements (Project), as more fully described
herein, upon the fulfillment of certain conditions precedent as set forth herein.

H. It is the intentof the parties to enterinto this Agreement, anda Ground Lease,
in order for the Developer to develop the Project. It is the Developer’sintentto serve the
needs of low-income residents.

l. Owner desires to convey a ground leasehold interestin the Subject Property
to Developer for the construction and long-term operation of an affordable rental housing
project thereon in accordance with the terms of this Agreement.

J. Council adopted a finding of categorical exemption pursuant to Section
15332/Class 32 (Infill) for the disposition of the property for the Project pursuantto the
California Environmental Quality Act (CEQA) guidelines on April 24, 2025.

K. Capitalized terms used in this Agreement are defined in these Recitals
and in Section 100, et seq.

L. As used herein, “Developer” refers to either Corporation for Better Housing
and/or Integrated Community Development, LLC which is duly organized under the laws of
the State of California. Developeris experiencedin the construction,development, operation,
and management of first quality housing which is affordable to persons and families of Low to
Moderate Income, including Very Low-and Low-Income Households.

M. Developer desires to (i) ground lease the Subject Property, which shall be in
a form and content that shall be approved by Developer and Owner, in their reasonable
discretion (Ground Lease), (ii) develop, entitle, construct, and operate the Subject Property
with 54 affordable housing units along with onsite and offsite improvements as set forth in its
Proposal for Very Low-Income Households and Low-Income Households, of which one unit
in the Project, will be occupied by on-site management staff (which unitshall be unrestricted
as to income, but the rent charged, if any, for such manager unit(s) shall be restricted to an
Affordable Rent for a Low-Income Household), (iii) and operate the Project as affordable
housing throughout the Affordability Period pursuant to the requirements of this Agreement.

N. Developer intends to file an application with the California Tax Credit
Allocation Committee (TCAC) to obtain allocations of federal 4% and/or 9% Low-Income
Housing Tax Credits (Tax Credits) for the Project. If Developer does not receive such
allocations of Tax Credits after its first TCAC Application, Developer may submit an
Application for Tax Credits in the next round following notification that Developer’s first
Application was not successful, pursuant to the procedure set forth in this Agreement.
Developer received a federal 4% tax credit reservation for the Project from TCAC on August
5, 2025.

O. The parties acknowledge and agree that the financing and other terms set
forth in this Agreement may require adjustment to ensure the Project is developed and
operated in a mannerreasonably acceptable to Owner and financially feasible for Developer.
In the eventDeveloperis required to find alternate financing sources for the development and
operation of the Project and/or to the extent necessary or appropriate to implementand clarify
the terms of this Agreement as to the Project, the parties will negotiate in good faith and
reasonably consider entering into one or more additional Implementation Agreements for the
Project to set forth more specifically the terms, conditions, and restrictions imposed by or

436089v1 7
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which otherwise become appropriate because of the inclusion of additional ordifferentfunding
sources for the Project.

P. The Project is vital to and in the best interest of the City of Fresno and the
health, safety and welfare of its residents, and are in accordance with the public purposes of
applicable state and local laws and requirements.

Q. Notwithstanding any provision of this Agreement (or any Implementation
Agreements), the parties hereto agree and acknowledge that this Agreement does not
constitute a commitment of federal funds, and that such commitment of funds may occur only
upon satisfactory completion of environmental review and receipt by City of a release of funds
from the U.S. Department of Housing and Urban Development under24 CFR Part 58. The
parties hereto are further prohibited from undertaking or committing any federal funds to
physical or choice-limiting actions, including property acquisition, demolition, movement,
rehabilitation, conversion, repair or construction prior to the environmental clearance; the
parties understand that the violation of this provision may result in the denial of any federal
funds under this Agreement.

NOW, THEREFORE, for and in consideration of the mutual promises, covenants,
and conditions herein contained, the parties hereto agree as follows:

100. DEFINITIONS

101. Defined Terms. The defined terms set forth in this Section 101 shall be used
to interpret this Agreement and all attachments hereto except to the extent such terms are
otherwise defined in the attachments hereto.

“Affiliate” shall mean any person or entity directly or indirectly, through one or more
intermediaries, controlling, controlled by or undercommon control with Developer, which shall
include each of the constituent partners or members of Developer’s limited partnership. The
term “control,” as used in the immediately preceding sentence, means, with respect to a
person that is a corporation, the rightto the exercise, directly or indirectly, at least 50% of the
voting rights attributable to the shares of the controlled corporation, and, with respect to a
person that is nota corporation, the possession, directly or indirectly, of the power to direct or
cause the direction of the management or policies of the controlled person.

“Affordability Period” shall mean the 55-year duration of the affordable housing and
operational covenants, conditions, restrictions, and requirements which are set forth in this
Agreement, including the Ground Lease and Regulatory Agreement, as set forth in Section
403. The Affordability Period may be extended by the Parties in the eventthe Ground Lease
extends beyond the Initial Term.

“Affordable Rent” shall mean the maximum amount of out-of-pocket housing cost to
be charged monthly by Developer and paid by each of the eligible Very Low-Income
Households and Low-Income Households for each of the Housing Units at the Project as
determined and calculated pursuantto the affordable rent and the rent limitations according
to TCAC, the Tax Credit Rules,the Tax Credit Regulatory Agreementapplicable to the Project,
and any other federal resources used in the development of the Project. For purposes of
Affordable Rent, the monthly housing payment shall mean the total of monthly payments by
each tenant household of a Housing Unit for use and occupancy of a Housing Unit and
facilities associated therewith, including a reasonable allowance for utilities for an adequate
level of service, as set forth in more detail in Section 402 hereof.

436089v1 8
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“Agreement” shall mean this Affordable Housing Agreement, including all
attachments hereto, between Owner and Developer.

“Annual Financial Statement” shall mean the certified financial statement of
Developer for the Project using generally accepted accounting principles (GAAP), including
Operating Expenses and Annual Project Revenue, prepared at Developer’s expense, by an
independent certified public accountant reasonably acceptable to Owner, once every three
years or sooner as and when requested by the Owner, by the City Manager along with and
as a part of the Annual Financial Statement, Developer shall submit true, legible, and
complete copies of the source documentation supporting the Annual Financial Statement for
the Project.

“Annual Project Revenue” shall mean all gross income and all revenues of any kind
from the Project in a calendaryear, of whatever form or nature, whetherdirect or indirect, with
the exception of the items excluded below, received by, paid to, or for the accountor benefit
of Developer or any Affiliate of Developer or any of theiragents or employees (provided, in no
event shall amounts counted as Annual Project Revenue be double counted if paid by a
Developer to one or more of its Affiliates), from any and all sources, resulting from or
attributable to the operation, leasing and occupancy of the Project, determined on the basis
of GAAP applied on a consistent basis, and shall include, but not be limited to: (i) gross
rentals paid by tenants of the applicable Project underleases, and payments and subsidies
of whatever nature, including without limitation any payments, vouchers or subsidies from
HUD or any other person or organization, received on behalf of tenants under their leases; (ii)
amounts paid to Developer or any Affiliate of Developer on account of Operating Expenses
for further disbursement by Developer or such Affiliate to a third party or parties, including,
without limitation, grants received to fund social services or other housing supportive services
at the applicable Project; (iii) late charges and interest paid on rentals; (iv) rents and receipts
from licenses, concessions, vending machines, coin laundry, and similar sources; (v)
other fees, charges, or payments not denominated as rental but payable to Developer in
connection with the rental of office, retail, storage, or other space in the Project; (vi)
consideration received in whole or in part for the cancellation, modification, extension or
renewal of leases; and (vii) interest and other investment earnings on security deposits,
reserve accounts and other Project accounts to the extent disbursed. Notwithstanding the
foregoing, Annual Project Revenue shall notinclude the following items: (a) security deposits
from tenants (except when applied by Developer to rent or other amounts owing by tenants);
(b) capital contributions to Developer by its members, partners or shareholders (including
capital contributions required to pay the portion of the Deferred Developer Fee permitted to
be included in eligible basis pursuantto the Tax Credit Rules); (c) condemnation orinsurance
proceeds; (d) there shall be no line item, expense, or revenue shown allocable to vacant
unit(s) at the applicable Project; (e) receipt by an Affiliate of managementfees or other bona
fide arms-length payments for reasonable and necessary Operating Expenses associated
with the applicable Project.

“Application” shall mean, Developer's Tax Credit applications to be submitted to
TCAC to obtain an allocation of Tax Credits for the Project or such otherfinancing as may be
applied for pursuant to Section 310. All Applications submitted by Developer shall be
consistent with the terms of this Agreement.

“Applicable Federal Rate” shall mean the interest rate set by the United States
Treasury from time to time for the purpose of determining applicable Low-Income Housing
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Tax Credit interest rates. The Applicable Federal Rate is published by the Internal Revenue
Service in monthly revenue rulings.

“Area Median Income” and “AMI” shall mean the area median householdincome set
forth for each county in California (and for this Agreement for Fresno County), adjusted for
household size , as set forth by regulation of TCAC.

“Basic Concept Drawings” shall mean the plans and drawings to be submitted and
approved by City, as set forth in Section 302.1 hereof.

“Best Knowledge” shall mean the actual knowledge or constructive knowledge of the
party’s employees and agents who manage the Subject Property or have participated in the
preparation of this Agreement, and all documents and materials in the possession of such
party, and shall not impose a duty of investigation, except as to documents of record or
actually provided to such party or its employees or agents, whether actually known or not.

“Capital Replacement Reserve” shall mean a separate reserve fund accountto be
established upon closing of the permanent Primary Loan for the Project and maintained by
Developer for the Project, which shall equal not less than Two Hundred Fifty Dollars ($250)
per year for each Housing Unit(i.e. 54 unitsin the Project (54 times $250 equals $13,500)),
to be used as the primary resource to fund capital improvements and replacement
improvements for the Project. The amountof $250 for each Housing Unitthatis set aside by
the partnership (or its Property Manager) shall be allocated from the gross rents received from
the applicable portion of the Subject Property and deposited into a separate interest bearing
trust accountfor capital replacements to the Subject Property fixtures and equipmentthatare
normally capitalized under generally accepted accounting principles and shall include
common areas. The non-availability of funds in the Capital Replacement Reserve does notin
any manner relieve or lessen Developer’'s obligation to undertake any and all necessary
capital repairs and improvements and to continue to maintain the Projects in the manner
prescribed herein. Notless than once peryear, Developer, at its expense, shall submitto City
Manager an accounting forthe Capital Replacement Reserve for the Project. Capital repairs
to and replacement of the Project shall include only those items with a long useful life,
including without limitation the following: carpet and drape replacement; appliance
replacement; exterior painting, including exterior trim; hot water heater replacement; plumbing
fixtures replacement, including tubs and showers, toilets, lavatories, sinks, faucets; air
conditioning and heating replacement; asphalt repair and replacement, and seal coating;
roofing repair and replacement; landscape tree replacement; irrigation pipe and controls
replacement; sewer line replacement; water line replacement; gas line pipe replacement;
lighting fixture replacement; elevator replacement and upgrade work; miscellaneous motors
and blowers; common area furniture replacement; and common area repainting. Pursuantto
the procedure for submittal of each Annual Budget for the Project to City Manager by
Developer, City Manager may evaluate the cumulative amount on deposit in the Capital
Replacement Reserve accountforthe Project and exercise her sole, reasonable discretion to
determine ifexisting balance(s) in, proposed deposits to, shortfalls, ifany, and/ora cumulative
unexpended/unencumbered accountbalance in such Capital Replacement Reserve account
are adequate to provide for necessary capital repairs and improvement to the Subject
Property and the Project (provided that required annual deposits thereto are not required to
exceed $250/per Housing Unit).

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

“City Manager” shall mean and include the City of Fresno’s City Manager and her
authorized designees. Whenever consent, approval or other actions of the “City Manager” is
required, such consent may be provided by City Manager or her authorized designees.

“Closing” shall mean the close of escrow for the Project, whereby Owner shall convey
a ground leaseholdinterest in the Subject Property, as applicable, to Developer pursuantto
Section 205.4, and such applicable Ground Lease becomes effective and the Term thereof
commences.

“Closing Date” shall mean, the date the Memorandum of Ground Lease is recorded
against the Subject Property as more specifically set forth in Section 205.4 hereof.

“Conditions Precedent” shall mean the conditions precedent to the execution,
effectiveness and commencement of the Ground Lease.

“Construction Contract” shall mean each and every contract between Developer,
the Contractor, and/or any Subcontractor for the construction of the Project, or any part
thereof, including construction of any on-site or off-site improvements included in the Scope
of Development, the land use entittementapproved by the City, and the DevelopmentPlans.
The Construction Contract between Developer and the Contractor shall be for a fixed fee to
complete all work to be performed or caused to be performed by the Contractor under such
Construction Contract.

Developer shall provide the Owner with copies of all agreements it has entered into
with any and all general contractors or subcontractorsfor this Project. Developershallrequire
that each such general contractor agreement contain a provision whereby the party(ies) to
the agreement, other than the Developer, agree to: (i) notify the Owner immediately of any
event of defaultby the Developer thereunder, (ii) notify the Ownerimmediately of the filing of
a mechanic’s lien, (iii) notify the Owner immediately of termination or cancellation of the
construction agreement on the Project, and (iv) provide the Owner, upon its request, an
Estoppel Certificate certifying that the agreement s in full force and effectand the Developer
is not in default thereunder. The Developer agrees to notify the Owner immediately of
termination or cancellation of any such agreement(s), notice of filing of a mechanic’slien, or
breach or default by other party(ies) thereto. Developer shall also require each contract to
include a full recitation of Section 3 and the Section 3 Clause with an express
acknowledgementand agreement by the Contractor and each Subcontractor, as applicable,
to fully comply with the Section 3 Clause, (ii) an express acknowledgementand agreement
that as a condition precedent to the final payment under its contract, the Contractor or
Subcontractor, as applicable, shall provide written evidence, in form reasonably satisfactory
to Owner that it and all its subcontractor(s) have complied with the Section 3 Clause in
completing the development of the Project, and (iii) reference to all other applicable federal
regulations and laws based on the final federal funding sources, if any, to which such
Contractor or Subcontractor, as applicable, must comply in undertaking the construction and
development of the applicable Project; provided it is understood by the parties that it is and
shall remain primarily the Developer’'s obligation to obtain and submit all required Section 3
Clause documentation.

“Construction Drawings” shall mean the construction plans and drawings to be
submitted and approved by City for the Project, as set forth in Section 302.3 hereof.
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“Contractor” shall mean one or more general contractors hired by Developer to
perform and complete, or to engage and supervise others to perform and complete, the
construction of the Project and all other on-site and off-site improvements required to be
constructed in connection with the Project, in accordance with the Scope of Development, the
land use entittlement as and when approved by Owner, and the Development Plans.
Developer shall submit to Owner evidence regarding the entity serving as the Contractor for
the construction of the Project and all other on-site and off-site improvements required to be
constructed in connection therewith in accordance with the Scope of Development, the land
use entittementas and when approved by Owner, and the DevelopmentPlans, including all
required licenses, certifications, insurance, etc., as reasonably requested by the Owner. The
parties acknowledge that the Contractor is an Affiliate of the Administrative General Partner;
however, Owner wishes to ensure that the costs of constructing the Project are at all times
reasonable and that the scope of the construction to be performed is adequate and
appropriate. To thatend, Ownershall have the ongoingrightto review (i) a detailed scope of
work for the construction of the Project, (ii) the construction of the Project as such work is
performed by Contractor (and its subcontractors), and (iii)invoices,inspection reports, testing,
and other evidence showing the work undertaken, to be undertaken, and progress on the
construction, and the cost thereof.

“Contractor Fee” shallmean a fee to be paid by Developerto the Contractor pursuant
to the Partnership Agreement and Construction Contract, which fee is compensation to
perform and complete, or to engage and supervise others to perform and complete, the
construction of the Project and all other on-site and off-site improvements required to be
constructed in connection therewith in accordance with the Scope of Development, the land
use entittementas and when approved by Owner, and the DevelopmentPlans, and all other
Improvements required to be constructed in connection with the Project, all in accordance
with the Scope of Development, the land use entitlement, and the approved Development
Plans. Payment and disbursementof the Contractor Fee shall be postponed, as provided in
Section 203, et seq., and pursuantto the Partnership Agreement. The parties acknowledge
the amount of the Contractor Fee may increase or decrease in the event the cost of the
construction of the Project and all other on-site and off-site improvements required to be
constructed in connection therewith increase or decrease and a change order subject to
Owner approval is issued reflecting such increased or decreased costs; provided, however,
Developer represents and warrants to Owner that the Contractor Fee shall not exceed the
amount allowed pursuant to the Tax Credit Rules.

“Corporation for Better Housing” shall mean the Corporation for Better Housing, a
California nonprofit public benefit corporation.

“County” shall mean the County of Fresno, California.

“CUAC”shall mean the California Utility Allowance Calculator which may be used to
set the tenant utility allowance.

“Debt Service” shall mean payments made in a calendar year pursuant to the
approved Primary Loans obtained for the lease, construction/development, and operation of
the Project pursuant to Section 310.

“Default” or “Event of Default” shall mean the failure of a party to perform any action
or comply with any covenantrequired by this Agreement, including the attachments hereto,
within the time periods provided herein following notice and opportunity to cure, as set forth
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in Section 501 hereof.

“Deferred Contractor Fee” shall mean any deferred Contractor Fee allowable under
the financing and the Construction Contract which has been approved by Owner pursuant
to Section 310.2. In no eventshall the Contractor be eligible for disbursement of the Deferred
Contractor Fee or any part thereof for the Project prior to completion of construction for such
Project, including all on-site and off-site improvements, as approved by the Owner and as
evidenced by the issuance by Owner of the Release of Construction Covenants for such
Project.

“Deferred Developer Fee” shall mean any deferred Developer Fee allowable under
the financing which has been approved by Owner pursuantto Section 310. In no eventshall
Developer be eligible for disbursement of the Deferred Developer Fee or any part thereof for
an applicable Project prior to completion of construction for the Project, including all on-
site and off-site improvements, as approved by the Owner and as evidenced by the issuance
by Owner of the Release of Construction Covenants.

“Design Development Drawings” shall mean the plans and drawings for the Project
to be submitted to and approved by Owner, as set forth in Section 302.2 hereof.

“Developer(s)” shall mean, Corporation for Better Housing, a California non-profit
public benefit corporation and/or Integrated Community Development, LLC a for-profit limited
liability company, and their permitted successors and assigns.

“Developer Fee” shall mean a fee forthe Project to be paid by the entity to Developer
thatwill develop the Project pursuantto this Agreement, which feeis compensation to perform,
or to engage and supervise others to perform, services in connection with the negotiating,
coordinating, and supervising the planning, architectural, engineering and construction
activities necessary to cause completion and complete the Project, including all other on-site
and off-site improvements required to be constructed in connection therewith, in accordance
with the Scope of Development, the land use entitlement, and the DevelopmentPlans, as set
forth in the Final Budget and approved as a part of the evidence of financing pursuant to
Section 310 herein.

“Development Impact Fees” shall mean amounts required to be paid to or through
the Owner prior to and as a condition to issuance of building permits for the Project, including,
withoutlimitation, sanitation district, traffic signal assessment, schools, publicworks/drainage,
public works/sewer connection, and/or public works/sewer assessment.

“Development Plans” shall mean the Basic Concept Drawings, Design Development
Drawings and Construction Drawings for the Project to be submitted to Owner for review and
approval, pursuant to Section 302.

“Environmental Claim” shall mean (i) any judicial or administrative enforcement
actions, proceedings, claims, orders (including consent orders and decrees), directives,
notices (including notices of inspection, notices of abatement, notices of non-compliance or
violation and notices to comply), requests for information or investigation instituted or
threatened by any governmental authority pursuantto any Governmental Requirements, or
(i) any suits, arbitrations, legal proceedings, actions or claims instituted, made or threatened
that relate, in the case of either (i) or (ii), to any damage, contribution, cost recovery,
compensation,loss orinjuryresultingfromtherelease or threatened release (whethersudden
or non-sudden or accidental or non-accidental) of, or exposure to, any Hazardous Materials,
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or the violation or alleged violation of any Governmental Requirements, or the general,
manufacture, use, storage, transportation, treatment, or disposal of Hazardous Materials.

“Environmental Laws” shall mean all laws, ordinances and regulations relating to
Hazardous Materials, including, without limitation: the Clean Air Act, as amended, 42 U.S.C.
Section 7401, et seq.; the Federal Water Pollution Control Act, as amended, 33 U.S.C. Section
1251 et seq.; the Resource Conservation and Recovery Act of 1976, as amended, 42 U.S.C.
Section 6901, et seq.; the Comprehensive Environment Response, Compensation and
Liability Act of 1980, as amended (including the Superfund Amendments and
Reauthorization Act of 1986, “CERCLA”), 42 U.S.C. Section 9601, et seq.; the Toxic
Substances Control Act, as amended, 15 U.S.C. Section 2601 et seq.; the Occupational
Safety and Health Act, as amended, 29 U.S.C. Section 651, the Emergency Planning and
Community Right to Know Act of 1986, 42 U.S.C. Section 11001 et seq.; the Mine Safety
and Health Act of 1977, as amended, 30 U.S.C. Section 801 et seq.; the Safe Drinking Water
Act, as amended, 42 U.S.C. Section 300f et seq.; all comparable state and local laws, laws of
other jurisdictions or orders and regulations;and all laws, ordinances, statutes, codes, rules,
regulations, orders and decrees of the United States, the State, the County, the City, or any
other political subdivision in which the Subject Property is located, and of any other political
subdivision, agency or instrumentality exercising jurisdiction over City, Developer, or the
Subiject Property.

“Environmental Reports” shall mean the Phase | and Phase Il reports regarding the
Subiject Property, which have been delivered by Owner to Developer.

“Escrow” shall have the meaning set forth in Section 205, et seq.
“Escrow Agent” shall have the meaning set forth in Section 205, et seq.

“Final Budget” shall mean the final budget for the construction and development of
the Project, as approved by Owner pursuant to Section 310 hereof.

“Governmental Requirements” shall mean all laws, ordinances, statutes, codes,
rules, regulations, orders, and decrees of the United States, the State of California, the
County, the City, or any other political subdivisionin which the Subject Property is located,
and of any other political subdivision, agency, or instrumentality exercising jurisdiction over
Developer or the Subject Property, as may be amended from time to time.

“Ground Lease” shall mean, the Ground Lease to be entered into for the Project by
Owner and the Developer which shall be in a form reasonably acceptable to Developer and
Owner in their reasonable discretion.

“Hazardous Material’ or “Hazardous Materials” shall mean and include any
substance, material, or waste which is or becomes regulated by any local governmental
authority, including the County, Fresno County Health Care Agency, the Regional Water
Quality Control Board, the State of California, or the United States Government, including, but
notlimited to, any material or substance which is: (i) defined as a “hazardous waste,” “acutely
hazardous waste,” “restricted hazardous waste,” or “extremely hazardous waste” under
Sections 25115, 25117 or 25122.7, or listed pursuant to Section 25140, of the Califomia
Health and Safety Code, Division 20,Chapter6.5 (Hazardous Waste Control Law); (ii) defined
as a “hazardous substance” under Section 25316 of the California Health and Safety Code,
Division 20, Chapter 6.8 (Carpenter Presley Tanner Hazardous Substance Account Act); (iii)
defined as a “hazardous material,” “hazardous substance,” or “hazardous waste” under
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Section 25501 of the California Health and Safety Code, Division 20, Chapter6.95 (Hazardous
Materials Release Response Plans and Inventory); (iv) defined as a “hazardous substance”
under Section 25281 of the California Health and Safety Code, Division 20, Chapter 6.7
(Underground Storage of Hazardous Substances); (v) petroleum; (vi) asbestos and/or
asbestos containing materials; (vii) lead based paint or any lead based or lead
products; (viii) polychlorinated biphenyls, (ix) designated as a “hazardous substance”
pursuant to Section 311 of the Clean Water Act (33 U.S.C. Section 1317); (x) defined as
a “hazardous waste” pursuantto Section 1004 of the Resource Conservation and Recovery
Act, 42 U.S.C. Section 6901, et seq. (42 U.S.C. Section 6903); (xi) Methyl tert Butyl Ether;
(xii) defined as “hazardous substances” pursuant to Section 101 of the Comprehensive
Environmental Response, Compensation, and Liability Act, 42 U.S.C. Section 9601,et seq.
(42 U.S.C. Section 9601); (xiii) any other substance, whetherin the form of a solid, liquid, gas
or any other form whatsoever, which by any “Governmental Requirements” (as defined
in Paragraph (c) of this Section 308) either requires special handling in its use, transportation,
generation, collection, storage, handling, treatment or disposal, or is defined as “hazardous”
or harmful to the environment; and/or (xiv) lead based paint pursuantto and definedin the
Lead Based Paint Poisoning Prevention Act, Title X of the 1992 Housing and Community
DevelopmentAct, 42 U.S.C.§ 4800, et seq., specifically §§4821-4846, andthe implementing
regulations thereto. Notwithstanding the foregoing, “Hazardous Materials” shall not include
such products in quantities as are customarily used in the construction, maintenance,
rehabilitation, management, operation and residence of residential developments or
associated buildings and grounds, or typically used in residential activities in a manner typical
of other comparable residential developments, or substances commonly ingested by a
significant population living within the applicable Project, including without limitation alcohol,
aspirin, tobacco and saccharine.

“Hazardous Materials Contamination” shall mean the contamination (whether
presently existing or hereafter occurring) of the improvements, facilities, soil, groundwater, air
or other elements on, in, or under the Subject Property by Hazardous Materials, or the
contamination of the buildings, facilities, soil, groundwater, air or other elements on, in or of
any other property as a resultof Hazardous Materials at any time (whether before or after the
Date of Agreement) emanating from the Subject Property.

“HCD” shall mean the State of California Department of Housing and Community
Development.

“Housing Unit” and “Housing Units” shall mean, one of the 54 housing unitsin the
Project to be constructed and operated by Developer on the Subject Property as affordable
rental housing for the Affordability Period.

“HUD” shall mean the United States Department of Housing and Urban Development.

“Implementation Agreement” and “Implementation Agreements” shall mean,
individually and collectively, agreements entered into by Owner and Developer (or its
permitted successors and/or assigns) in order to implement and/or clarify the terms of this
Agreement, in accordance with the terms of this Agreement.

“Improvements” shall mean the Affordable Housing Units and any other
improvements to be constructed on the Subject Property as part of the Project pursuantto
this Agreement and as approved by the Owner.
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“Indemnitees” is defined in Section 204 .4.

“Integrated Community Development, LLC” shall mean Integrated Community
Development, a California for-profit limited liability company.

“Investor Limited Partner” shall mean each Tax Credit limited partner of Developer
for the Project and their successors/assigns.

“Legal Description” shall mean the description of the Subject Property which is
attached hereto as Attachment No. 1 and incorporated herein.

“Lender” shall mean each of the responsible financial lending institutions or persons
or entities approved by Ownerin its reasonable discretion, which provide the Primary Loans,
including acquisition loan(s), construction loan(s) or permanentloan(s) for the construction,
development, and/or operation of the applicable Project, as set forth in Section 310 hereof.

“Low-Income,” “Lower Income,” “Low-Income Households” or “Lower Income
Households” shall have the same meaning as prescribed in Section 405.1 hereof and shall
mean and include both: (i) lowerincome households as defined in the Tax Credit Rules and
(i) 60% AMI Low-Income Households. Lower Income Households include Very Low-Income
Households and Extremely Low-Income Households, as defined in the Tax Credit Rules.

“Marketing Program” shall mean the marketing plan and tenantselection program to
be prepared by Developer and submitted to Owner for its review and approval as a Condition
Precedent to obtaining a Certificate of Occupancy as further described in Section 408.

“Memorandum of Agreement” shall mean the Memorandum of Affordable Housing
Agreement to be executed by the parties in substantially the form attached hereto as
AttachmentNo. 9 and fully incorporated by this reference, which Memorandum of Agreement
shall include notice of this Agreement and the obligations of Developer to enter into the
GroundLease, complete the construction of the Project, and operate the Project as affordable
rental housing pursuant to the terms of this Agreement.

“Memorandum of Ground Lease” shall mean, collectively, the Memorandum of
Ground Lease for the Project to be executed by the Developer in a form to be reasonably
approved by Owner in its reasonable discretion, which Memorandum of Ground Lease shall
include notice of the Ground Lease for the Project and the terms and provisions contained
therein, and shall state that in no event shall Owner’s fee interest in the Subject Property be
subordinated to deeds of trust or any other liens for financing recorded against the Subject
Property.

“Notice” shall mean a notice in the form prescribed by Section 602 hereof.

“Notice of Affordability Restrictions” shall mean, collectively, the notices to be
executed by the parties in substantially the forms attached hereto as Attachment No. 7 and
incorporated herein, which shall recite the affordability restrictions and restrictions on transfer
imposed on the Subject Property by this Agreement, the Ground Lease, and the Regulatory
Agreement, and which shall be recorded against the Subject Property, as applicable, at the
Closing for the Project.

“Official Records” shall mean the official land records of the County.

“Operating Budget” and “Annual Budget” shall mean the annual operating budget
for the Project that sets forth the projected Operating Expenses for the upcoming year thatis
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subjectto and shall be submitted for review and approval by Owner, through the City Manager
each year during the Affordability Period as set forth in Section 413 hereof.

“Operating Expenses” shallmean actual,reasonable and customary (for comparable
first quality rental housing developments in Fresno County) costs, fees and expenses directly
incurred, paid, and attributable to the operation, maintenance and management of the Project
in a calendaryear, which are in accordance with the annual Operating Budget for the Project
approved by Owner pursuantto Section 413 hereof, including but not limited to: painting,
cleaning, repairs, alterations, landscaping, utilities, refuse removal, certificates, permits and
licenses, sewer charges, real and personal property taxes, assessments, insurance, security,
advertising and promotion, janitorial services, cleaning and building supplies, purchase,
repair, servicing and installation of appliances, equipment, fixtures and furnishings, fees and
expenses of property management, fees and expenses of accountants, attorneys and other
professionals, the cost of social services and other housing supportive services provided at
the Project consistent with Developer's approved Application to TCAC for the Project and
rules imposed by HUD with respect to the provision of Project Based Section 8 assistance, if
any, repayment of any completion or operating loans made to Developer, deferred developer
fee payments, and other actual, reasonable and customary operating costs and capital costs
which are directly incurred and paid by Developer, but which are not paid from or eligible to
be paid from the Capital Replacement Reserve or any other reserve accounts for the Project.
To the extent the Operating Expenses for a Project are not reasonably consistent with the
annual Operating Budgetfor a given year, the Owner shall reasonably review and approve to
confirmsuch Operating Expenses arereasonable and actuallyincurred; provided, no approval
shall be required for emergency expenditures reasonably necessary or appropriate to
preserve life, limb, or property.

Operating Expenses shall exclude all of the following: (i) salaries of employees of
Developer or Developer’'s general overhead expenses, or expenses, costs and fees paid to
an Affiliate of Developer, to the extent any of the foregoing exceed the expenses, costs or
fees that would be payable in a bonafide arms’ length transaction between unrelated parties
in the Fresno County area for the same work or services; (ii) any amounts paid directly by a
tenant of the Project to a third party in connection with expenses which, if incurred by
Developer, would be Operating Expenses; (iii) optional or elective payments with respect to
the Primary Loan (unless made with the consent of the City Manager in her reasonable
discretion); (iv) any payments with respect to any Project-related loan or financing other than
the Primary Loan (unless made with the consent of the City Manager in her sole discretion);
(v) expenses, expenditures, and charges of any nature whatsoever arising or incurred by
Developer prior to completion of the applicable Project with respect to the development,
maintenance and upkeep of the Project, or any portion thereof, including, without limitation,
all costs and capitalized expenses incurred by Developer in connection with the lease of the
Subject Property from the Owner (e.g. notleasingto low-incometenants), all predevelopment
and preconstruction activities conducted by Developer in connection with the Project,
including, without limitation, the preparation of all plans and the performance of any tests,
studies, investigations or other work, and the construction of the Project and any on-site or
off-site work in connection therewith; (vi) depreciation, amortization, and accrued principal
and interest expense on deferred payment debt; and (vii) any Partnership Related Fees to the
extent they are not paid as capitalized expenses.

“Operating Reserve” shall mean the Operating Reserve for the Project, which shall

436089v1 17



Docusign Envelope ID: EB153A68-4A4A-8E95-8286-B384F246CEAG

be funded by an installmentof Tax Credit equity in a target amountequal to three (3) months
of (i) Debt Service on the permanent Primary Loan and (ii) Operating Expenses pursuantto
an approved Annual Budget for the applicable Project (Target Amount). The Operating
Reserve shall thereafter be replenished from later installments of Tax Credit Equity and from
Annual Project Revenue to maintain the Operating Reserve balance of the Target Amount.
The operating reserve shall be used in compliance with Tax Credit Regulations and the
Partnership Agreement.

“Owner Covenants” shall mean applicable affordable housing, and related land
use/zoning covenants imposed by and as condition(s) of approval of the land use entitlement
for the Project, if any. Pursuantto the requirements of the land use entittementfor the Project,
any Owner Covenants shall be a senior, non-subordinate lien against the Subject Property
and shall not be subordinated to the Primary Loan or any other liens.

“Partnership Agreement” shall mean the agreement(s) which set(s) forth the terms
of Developer’s (or its approved Affiliate(s)) limited partnership, as such agreement(s) may be
amended from time to time, so long as consistent with the requirements of this Agreement.

“Postponed Fees” is defined in Section 203.

“Preliminary Budget” shall mean, budget, for the construction and development of
the Subject Property, which are attached hereto as Attachment No. 3A and incorporated
herein.

“Primary Loan” shall mean, the permanent and construction financing obtained by
Developer for the Project from one or more institutional lender(s) other than an Affiliate of
Developer, as approved by Owner, which loan(s) shall be senior to Owner’'s Regulatory
Agreement, but subordinate to Owner’s fee interest in the Subject Property and the land use
entittement obtained by Developer, including the Owner Covenants.

“Project” shall mean, 54 Housing Units and associated (on-site and off-site) and
appurtenant improvements, upon the Subject Property as affordable rental housing
development to be made available to Low-Income Households and Very Low-Income
Households at an Affordable Rent, as more particularly described in Section 301 hereof and
in the Scope of Development attached hereto as Attachment No. 4 and incorporated herein.

“Property Management Plan” shall mean the management plan required to be
created by Developer and submitted to Owner for approval, which approval shall not be
unreasonably withheld, which shall include a detailed plan and strategy for long term
marketing, operation, maintenance, repair and security of the Project, inclusive of on-site
social services to the residents of the Project, and the method of selection of tenants, rules
andregulationsfortenants,and otherrental policies and procedures for the applicable Project
as set forth in Section 411.2.

“Property Manager” shall mean the individual property manager or property
management company contracted by and with Developer, after obtaining Owner’s written
approval of such individual or company, to perform the operation, maintenance, and
management of the Project pursuant to Section 411.

“Regulatory Agreement” shall mean, the Regulatory Agreement for the Project which
shall be entered into by Owner and Developer concurrently with the Closing for the Project
and which will be recorded as an encumbrance to the Subject Property in substantially the
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form attached hereto as Attachment No. 6 and incorporated herein, in accordance with
Section 416 hereof. The Regulatory Agreement for the Project may be subordinate to the
Primary Loan and the Tax Credit Regulatory Agreement for that Project subject to the
requirements of this Agreement.

“Release of Construction Covenants” shall mean the documents which shall
evidence Developer’s satisfactory completion of the Project, as set forth in Section 305 hereof,
substantially in the form of Attachment No. 5 hereto.

“Request for Notice” or “Request for Notice of Default” shall mean the requests
for notice of default pursuantto Civil Code Section 2924b to be recorded againstthe Subject
Property in connection with the Escrow substantially in the form attached hereto as
Attachment No. 8 and fully incorporated by this reference.

“Reservation” means collectively, the reservations of Tax Credits by TCAC for the
Project.

“Reserve Deposits” shall mean any payments to the Capital Replacement Reserve
and Operating Reserve accounts pursuant to Sections 412 and 413 hereof.

“Schedule of Performance” shall mean (1) that certain Schedule of Performance
attached hereto as Attachment No. 3 and incorporated herein, which sets forth the time for
performing the various obligations of this Agreementand shall include (2) each supplemental
Schedule of Performance to be attached to and incorporated into each Implementation
Agreement for the Project, as the context dictates.

It is understood the Schedule of Performance is subject to all of the terms and
conditions set forth in this Agreement. The summary of the items of performance set forth in
the Schedule of Performance is not intended to supersede or modify the more complete
description in this Agreement; in the event of any inconsistency between the Schedule of
Performance and this Agreement, this Agreement shall govern.

The time periods set forth in the Schedule of Performance for Owner’s approval of
submittals, including, without limitation, any plans and drawings, submitted to Owner by
Developer shall only apply and commence upon Developer's complete submittal of all the
required information. In no event shall an incomplete submittal by Developer trigger any of
Owner obligations of review and/or approval hereunder; provided, however, that the Owner
shall notify Developer of an incomplete submittal as soon as is practicable and in no event
later than the applicable time set forth for Owner’s action on the particular item in question.

The Schedule of Performance is subject to revision from time to time as mutually
agreed upon in writing between Developer and City Manager. Any and all extensions
hereundershall be by mutual written agreement ofthe City Managerandthe Developer, which
shall not cumulatively exceed 180 days without City Council approval.

“Scope of Development” shall mean that certain Scope of Development attached
hereto as Attachment No. 4 and incorporated herein, which describes the scope and quality
of the Project to be constructed by Developer pursuantto the terms and conditions of this
Agreement.

“Section 3” shall mean and referto Section 3 of the Housing and Urban Development
Act of 1968, 12 U.S.C. § 1701u, as amended. Owner has prepared a Section 3 “checklist’
and otherforms related to Section 3 compliance; and as provided by Owner to the Developer,
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its Contractor, Subcontractors, or other contractor(s) or subcontractor(s), as applicable, such
forms shall be utilized in all contracts and subcontracts to which Section 3 applies.

“Section 3 Clause” shall mean the language, setforth below, which is required to be
included in each and every Construction Contactentered into by Developer, the Contractor,
each Subcontractorand/or any other contractor(s) or subcontractor(s), as applicable, for the
development of the Project. For purposes of this Section 3 Clause and compliance therewith,
whenever the word “contractor’ is used it shall mean and include, as applicable, the
Developer, Contractor, any and all Subcontractors, and any other contractor(s) and
subcontractor(s) performing work on the Project.

Developer hereby acknowledges and agrees to take all responsibility for compliance with all
Section 3 Clausefederal requirements andfurtheracknowledges and agrees that compliance
with all Section 3 Clause requirements by Developer, the Contractor, all Subcontractors,
and/or other contractor(s), subcontractor(s), and other agents, is the primary obligation of
Developer. Developer shall provide or cause to be provided to its Contractor and each
Subcontractor, and each of its other contractor(s),subcontractor(s) and agents, a
checklist for compliance with the Section 3 Clause federal requirements, to obtain from the
Contractor, each Subcontractor, and other contractor(s), subcontractor(s), and agents, all
applicable items, documents, and other evidence of compliance with the items, actions, and
other provisions within the checklist, and to submit all such completed Section 3 Clause
documentation and proof of compliance to the City.

The particular text to be utilized in any and all contracts of the Contractor or any
Subcontractor doing work covered by Section 3 shall be in substantially the form of the
following Section 3 Clause, as reasonably determined by City, or as directed by HUD or its
representative, and shall be executed by the applicable contractor under penalty of perjury:

“(i) The work to be performed under this contract is subject to the
requirements of Section 3 of the Housing and Urban Development Act of 1968, as
amended, 12 U.S.C. 1701u (“Section 3”). The purpose of Section 3 is to ensure that
employment and other economic opportunities generated by HUD assistance or HUD
assisted projects covered by Section 3, shall, to the greatest extent feasible, be directed to
low and very low-income persons (inclusive of Very Low-Income Persons, Very Low-
Income Households, and Very Low-Income Tenants served by the Project), particularly
persons who are recipients of HUD assistance for housing.

(i) The parties to this contract agree to comply with HUD’s regulations in
24 CFR Part 135, which implement Section 3. As evidenced by their execution of this
contract, the parties to this contract certify that they are under no contractual or other
impediment that would prevent them from complying with the Part 135 regulations.

(iii) The contractor agrees to send to each labor organization or
representative of workers with which the contractor has a collective bargaining agreement
or other understanding, if any, a notice advising the labor organization or workers’
representative of the contractor's commitments under this Section 3 clause, and will post
copies of notices in conspicuous places at the work site where both employees and
applicants for training and employment positions can see the notice. The notice shall
describe the Section 3 preference, shall set forth minimum number of job titles subject to
hire, availability of apprenticeship and training positions, the qualifications for each; and the
name and location of person(s) taking applications for each of the positions; and the
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anticipated date the work shall begin.

(iv) The contractor agrees to include this Section 3 clause in every
subcontract subject to compliance with regulationsin 24 CFR Part 135, and agrees to take
appropriate action, as provided in an applicable provision of the subcontract or in this
Section 3 clause, upon a finding that the subcontractor is in violation of the regulationsin
24 CFR Part 135. The contractor will not subcontract with any subcontractor where the
contractor has notice or knowledge thatthe subcontractor has been foundin violation ofthe
regulations in 24 CFR Part 135.

(v) The contractor will certify thatany vacantemploymentpositions, including
training positions, that are filled (a) after the contractor is selected but before the contract is
executed, and (b) with persons other than those to whom the regulations of 24 CFR Part
135 require employment opportunities to be directed, were not filled to circumvent the
contractor’s obligations under 24 CFR Part 135.

(vi) Noncompliance with HUD’s regulations in 24 CFR Part 135 may resultin
sanctions, termination of this contract for default, and debarmentor suspension from future
HUD assisted contracts.

(vii) With respect to work performed in connection with Section 3 covered
Indian Housing assistance, section 7(b) of the Indian Self Determination and Education
Assistance Act (25 U.S.C. 450e) also applies to the work to be performed under this
contract. Section 7(b) requires that to the greatest extent feasible, (a) preference and
opportunities for training and employment shall be given to Indians, and (b) preference in
the award of contracts and subcontracts shall be given to Indian organizations and Indian
owned Economic Enterprises. Parties to this contract that are subject to the provisions of
Section 3 and section 7(b) agree to comply with Section 3 to the maximum extent feasible,
but notin derogation of compliance with section 7(b).”

After the foregoing Section 3 Clause, each Developer as
to its Project shall add the signature block of the
Contractor, Subcontractor, or other contractor(s) and
subcontractor(s), as applicable, and shall add the
following text immediately above the signature block:
“The contractor/provider by this his signature affixed
hereto declares under penalty of perjury that contractor
has read the requirements of this Section 3 Clause and
accepts all its requirements contained therein for all of
his operations related to this contract.”

“Site Map” shall mean the map of the Site which isattached hereto as AttachmentNo.
2 and incorporated herein.

“Subcontractor”and “Subcontractors”shall mean, individually and collectively,one
or more subcontractors hired by Developer's Contractor for the Project to perform and
complete, or to engage and supervise others to perform and complete, the construction of the
Project and all other on-site and off-site improvements required to be constructed in
connection with the Project, all of which shall be in accordance with the Scope of
Development,the land use entittiementto be approved by Owner, andthe DevelopmentPlans.
Developer shall submitto Ownerinformation regarding the entity servingas the Subcontractor
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forany portion of the construction of the Project and all other on-site and off-site improvements
required to be constructed in connection therewith in accordance with the Scope of
Development,the land use entittementto be approved by Owner, andthe DevelopmentPlans,
including all required licenses, certifications, insurance, etc., as reasonably requested by City
Manager.

“Subject Property” shall mean the real property consisting of approximately 73,560
square feet, more or less, of landlocated at the southwestcorner of South Eighth and Ventura
Avenue (a portion of previous APN 470-052-02T and a portion of previous 470-052-03T) in
Fresno, California, as more particularly described in Attachment 1. Whenever the term
“Subject Property” is used in this Agreement it shall mean and include the land and all
Improvements.

“Tax Credit Regulatory Agreement” shall mean, collectively, the regulatory
agreement(s) which may be required to be recorded against the Subject Property, as
applicable, with respect to the issuance of Tax Credits for the Project. The Tax Credit
Regulatory Agreement shall be subordinate and junior to the Ground Lease and Owner
Covenants, if any..

“Tax Credit Rules” shall mean Section 42 of the Internal Revenue Code and/or
California Revenue and Taxation Code Sections 17057.5, 17058, 23610.4 and 23610.5 and
CaliforniaHealth and Safety Code Section 50199, et seq., as applicable, as the foregoing may
be amended from time to time, and the rules and regulations implementing the foregoing.

“Tax Credits” shall mean federal 4% and/or 9% Low-Income Housing Tax Credits
granted pursuantto Section42 of the Internal Revenue Code and/or California Revenue
and Taxation Code Sections 17057.5, 17058, 23610.4 and 23610.5 and Califomia

Health and Safety Code Section 50199, et seq., as applicable.

“TCAC” shall mean the California Tax Credit Allocation Committee, the allocating
agency for Tax Credits in California.

“Term” shallmean the 55-year term of the Ground Lease with two (2) optionsto extend
the Term for ten (10) years each (each, an “Extension Term”), as defined therein, as it may
be earlier terminated or extended according to the terms thereof. The term of the Ground
Lease shall become effective on the Closing Date and upon recordation of the Memorandum
of Ground Lease in the Official Records.

“Third Party Costs” is defined in Section 616.

“Transfer Net Proceeds” shall mean the proceeds of any transfer, in whole orin part,
of Developer’s leasehold interestin the Subject Property or any sale, assignment, sublease,
or other transfer, in whole or in part of the Developer’sinterests in the Subject Property, net
reasonable and customary costs and expenses incurred in connection with such transfer.

“Very Low-Income” and/or “Very Low-Income Households” shall mean and
include: (i) very low-income households as defined in the Tax Credit Rules; (ii) 30% AMI Very
Low-Income Households;(iii)45% AMI Very Low-Income Households;and (iv) 50% AMI Very
Low-Income Households. Very Low-Income Households include Extremely Low-Income
Households, as defined in the Tax Credit Rules.

“30% AMI Very Low-Income Households” shall mean those households earning not
greater than 30% of Fresno County Area Median Income, adjusted for household size, which
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is set forth by regulation of TCAC.

“45% AMI Very Low-Income Households” shall mean those households earning not
greater than 45% of Fresno County Area Median Income, adjusted for household size, which
is set forth by regulation of TCAC.

“50% AMI Very Low-Income Households” shall mean those households earning not
greater than 50% of Fresno County Area Median Income, adjusted for household size, which
is set forth by regulation of TCAC.

60% AMI Low-Income Households” shall mean those households earning not
greater than 60% of Fresno County Area Median Income, adjusted for household size, which
is set forth by regulation of TCAC.

200. GROUND LEASE OF THE SUBJECT PROPERTY

201.Ground Lease. Subjectto the terms and conditions setforth in this Agreement,
Owner agrees to lease the Subject Property to Developer and Developer agrees to lease
the Subject Property from Owner pursuantto the terms of the Ground Lease, which shall
be in a form and contentreasonably acceptable to the Developer and to the Owner, subject
to approval as to legal form by City Attorney, in their reasonable discretion.

2011 Term. The Term of the Ground Lease shall be effective on the
Closing Date and upon recordation of Memorandum of Ground Lease in the Official
Records (Commencement Date) and shall continue thereafter until the earlier to occur of
(a) the 55" anniversary of the recordation of the Memorandum of Ground Lease in the
Official Records (the “Initial Term”) or (b) upon earlier termination as set forth in this
Agreement or the Ground Lease. Tenantshall have two (2) ten-year options to extend the
Initial Term (each, an “Extension Term”), subject to the requirements set forth in the Ground
Lease. Upon proper and timely exercise of each option by tenant, the Initial Term shall
automatically be extended for the applicable Extension Term. The Initial Term of the
Ground Lease shall commence upon satisfaction, completion, or waiver of the Conditions
Precedent as set forth in Section 202.

201.2 Rent. Developer shall pay to Owner an amount equal to One Dollar
($1.00) on or before the first day of each calendar year during the Term of the Ground
Lease (together with the advance rental payment, “Rent”), subject to payment of Additional
Rentand the Rent adjustment set forth in subdivisions (a) and (b) of this Section 201.2.

(a) Additional Rent. In addition to the Rent required by Section
201.2 above, Developershallalso pay to Owneras “Additional Rent’underthe Ground
Lease any amounts required to be paid by Developer to reimburse Owner for any
payments made by Owner that are required to be paid by Developer pursuantto the
Ground Lease, such as taxes and other impositions, insurance premiums, or costs of
maintaining the Subject Property and the Project, all with interest, as shall be set forth
in more detail in the Ground Lease.

201.3 Title to Improvements. Upon execution of Ground Lease for the
Project, fee title to all Improvements located at the Project shall be held by the Developer
for the Project. Upon expiration or earlier termination of the Ground Lease for the Project,
the Improvements located on the Subject Property shall automatically vest in Owner;
provided, in the event of a foreclosure of Developer'sinterest in the Ground Lease, title to

436089v1 23



Docusign Envelope ID: EB153A68-4A4A-8E95-8286-B384F246CEAG

the Improvements shall vest in the successor tenantunderthe Ground Lease, subject to
the terms of the Ground Lease (or, if requested by successortenant, a new Ground Lease
approved by Owner and successor tenantentered into after such foreclosure), which shall
provide that upon ultimate termination or expiration of the Ground Lease or such new
Ground Lease entered into upon foreclosure or deed in lieu of foreclosure, title to such
Improvements shall automatically vestin Owner.

202. Conditions Precedent to Commencement of Ground Lease. The

commencement of the Term of the Ground Lease and Owner’s obligation to make the
conditioned upon the satisfaction (or waiver by the benefited party) of the following terms and
conditions within the times designated below (each, a “Condition Precedent,” collectively,
“Conditions Precedent’).

436089v1

2021 Owner’s Conditions Precedent to the Closing. The

commencement of the Term and effectiveness of the Ground Lease is subject to the
fulfilment by Developer (or written waiver by Owner) of each and every one of the
Conditions Precedent (a) through (q), inclusive, described below, which are solely for
the benefitof Owner, and which shall be fulfilled by the Developer entity or waived by
Owner within the time periods provided herein:

(a) Execution and Recording of Documents. Developer shall
have duly executed and delivered to Escrow Agentthe Regulatory Agreement,
Ground Lease, Memorandum of Ground Lease, Memorandum of Agreement,
Notice of Affordability Restrictions, Request for Notice, Owner Covenants, if
any, and any other documents required hereunder for the Project, and such
documents shall be ready for and meet all conditions to the Closing pursuantto
the requirements of this Agreement, including any Implementation
Agreement(s). The Owner Regulatory Agreement, Memorandum of Ground
Lease, Memorandum of Agreement, Notice of Affordability Restrictions,
Request for Notice, and Owner Covenants, if any, shall be ready to record in
the Official Records at Closing.

(b) Grading Permits and Building Plans/Permits. Developer shall
have obtained Owner approval of its Construction Drawingsand all final grading
and building plans for all of the Improvements to be constructed during the
Project as required by Section 304. Grading permits shall be ready to issue
upon paymentof fees and anyandall conditional building permits shall be ready
to be issued concurrently with the grading permits upon payment of all
necessary fees and all required security shall have been posted in order to
commence and complete construction of both Projects. The conditional
building permits shall state that final unconditional building permits shall be
issued upon satisfactory completion of grading, subject to the sole discretion of
City’s Building and Planning Departments.

(c) Land Use Entitlements; Owner Covenants. Developer shall
have obtained Owner approval of the Basic Concept Drawings and Design
DevelopmentDrawings pursuantto Section 302 herein,and shall have received
all land use entittements for the Project (but for payment of fees associated
therewith) from the Owner, including conditional use permit(s) or variance(s), if
required, andincludingapproval of all documentation, studies,and otherreports
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required by the California Environmental Quality Act and the National
Environmental Policy Act (NEPA), as applicable.

In connection therewith, the land use entittements may require that
Developer cause to be recorded Owner Covenants, if any, in a senior, non-
subordinate lien position with respect to the Project.

(d) Final Budget. Developer shall have submitted to Owner for its
approval the detailed Final Budget for the Project of the construction and
development of the Project, and Owner shall have approved the Final Budget
for the Project in its reasonable discretion.

(e) Evidence of Financing. Developer shall have provided written
proof reasonably acceptable to Owner that Developer has obtained
commitments for equity contributions, reservation of Tax Credits, and other
approved affordable housing subsidies and/or loans, and Primary Loans
(including the construction and permanentfinancing) for the Project, all subject
to customary conditions, and Owner shall have reasonably approved such
financing commitments pursuant to Section 310.

(f) Partnership Agreement; Organizational Documents;
Resolution. Developer shall have duly executed or, shall execute concurrently
with Closing, a Partnership Agreement reasonably acceptable to Owner in
accordance with Section 310 and a Certificate of Limited Partnership shall have
been filed with the California Secretary of State, underwhich the limited partners
are committed to make equity contributionsin an amount, which together with
the proceeds of the Primary Loan,the Tax Credits, and any additional affordable
housing subsidies and loans are sufficientto finance the construction and
development of the Project. In addition, Developer shall have certified in writing
to Owner that the Primary Loan, Tax Credits, any additional affordable housing
subsidies, Postponed Fees, Deferred Developer Fee, Deferred Contractor Fee,
and required equity contributions, are together projected to be sufficientto pay
for the completion of development of the Project. Owner shall have received
and approved the Partnership Agreementand any other relevant organizational
documents of Developer, including a resolution authorizing a representative of
Developerto enter into this Agreement, the Regulatory Agreement, the Ground
Lease, any Implementation Agreement(s) and to execute all of theirdocuments
required under the terms of this Agreement, all on behalf of Developer.

(g) Construction Contract. Developer shall provide Owner with
copies of all agreements it has entered into with any and all general contractors
or subcontractors for this Project. Developer shall require that each such
general contractor agreement contain a provision whereby the party(ies) to the
agreement, other than the Developer, agree to: (i) notify Owner immediately of
any event of defaultby the Developer thereunder, (ii) notify Owner immediately
of the filing of a mechanic’s lien, (iii) notify Ownerimmediately of termination or
cancellation of the construction agreement on the Project, and (iv) provide
Owner, upon the Owner's request, an Estoppel Certificate certifying that the
agreement is in full force and effect and the Developer is not in default
thereunder. The Developer agrees to notify Owner immediately of termination
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or cancellation of any such agreement(s), notice of filing of a mechanic’s lien, or
breach or defaultby other party(ies) thereto. Each Construction Contract shall
includethe Section 3 Clause, as applicable. The Construction Contractwith the
Contractor shall be for a fixed, all-inclusive fee to complete all work to be
performed by the Contractor to construct the Project, subject to approved
change orders.

(h) Construction Security. If required by the construction lender
and if City funds are used for and during the course of construction then the
developer or its General Contractor shall obtain, pay for and deliver good and
sufficientpayment and performance bonds along with a Primary Obligee, Co-
Obligee, or Multiple Obligee Rider in a form acceptable to the Owner from a
corporate surety, admitted by the California Insurance Commissioner to do
business in the State of California and Treasury-listed, in a form satisfactory to
the Owner and naming the Owner as Obligee.

(i) The “Faithful Performance Bond”shall be atleast equal to 100%
of the Developer's estimated construction costs as reflected in the
Developer’'s budget, attached hereto as Attachment 3A, to the guarantee
faithful performance of the Project, within the time prescribed, in a
manner satisfactory to the Owner, consistent with this Agreement, and
that all material and workmanship will be free from original or developed
defects.

(ii). The “Payment Bond” shall be at least equal to 100% of
construction costs approved by the Owner to satisfy claims of material
supplies and of mechanics and laborers employed for this Project. The
bond shall be maintained by the Developer in full force and effect until
the Project is completed and until all claims for materials and labor are
paid and as required by the applicable provisions of Chapter 7, Title 15,
Part 4, Division 3 of the California Civil Code.

(iii). The “Material and Labor Bond” shall be at least equal to 100%
of the Developer's estimated construction costs as reflected in the
Developer’'s budget, attached hereto as Attachment 3A, to satisfy claims
of material supplies and of mechanics and laborers employed for this
Project. The bond shall be maintained by the Developerin full force and
effect until the Project is completed, and until all claims for materials and
labor are paid, released, or time barred, and shall otherwise comply with
any applicable provision of the California Code.

(i) Review and Approval of Title. Developer shall not have
elected to terminate this Agreement due to the condition of title to the Subject
Property pursuant to Section 205.7.

(i) Owner’s Title Policy. The Title Company (as hereinafter
defined)shall have unconditionally committed to issue the Owner Title Policy for
the Subject Property, as applicable, to Owner pursuant to Section 205.8.

(k) Environmental Condition of the Site. The environmental
condition of the entire Subject Property shall be reasonably acceptable to
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Developer, and Developer shall not have elected to terminate this Agreement
pursuantto Section 204.3.

() Proof of Insurance. Developer shall have provided to Owner
certificates of insurance and endorsements which satisfy all requirements of
Section 306 hereof as to the Project.

(m) Property Management Plan. Developer shall have submitted
to Owner, and Owner shall have reasonably approved, the Property
Management Plan for the Project.

(n) No Default; Representations and Warranties. Developer
shallnotbe in Defaultofany of its obligationsunderthe terms of this Agreement.
All representations and warranties of Developer contained herein shall be true
and correct in all material respects on and as of the Closing Date for the Project
as though made at thattime, and all covenants of Developer which are required
to be performed prior to the Closing shall have been performed by such date.

202.2 Developer Conditions Precedent to the Closing. For the Project,
Developer’'s obligations to proceed with the commencement of the Term and effectiveness
of Ground Lease are subiject to the fulfillmentor waiver by Developer as applicable, of each
and all of the Conditions Precedent (a) through (j), inclusive, described below, which are
solely for the benefitof the Developer entity, and which shall be fulfilled or waived by the
time periods provided for herein:

(a) Land Use Entitlement. Developer shall have obtained Owner
approval of the Basic ConceptDrawings and Design DevelopmentDrawingsandshall have
received the necessary land use entittement for the Project from Owner, including
conditional use permit(s) or variance(s), if required.

(b) Grading Permits and Building Plans/Permits. Developer
shall have obtained Owner approval of its Construction Drawings and all final grading and
building plansforthe Project. Initial rough gradingas wellas complete grading permits shall
be ready to issue upon payment of fees and any and all conditional building permits shall
be ready to be issued concurrently with such grading permits upon paymentof all necessary
fees and all required security shall have been posted in order to commence and complete
construction of the Project. The conditional building permits shall state that final
unconditional building permits shall be issued upon satisfactory completion of all rough and
complete grading subjectto the sole discretion of City’s Buildingand Planning Departments.

(c) Condition of Site. Owner shall have fulfilled its obligations
pursuantto Section 301.2 hereof to deliver the Subject Property to Developer clear of
occupants and improvements.

(d) Final Budget. Owner shall have approved a detailed Final
Budgetforthe construction and developmentofthe Project, and Ownershall have approved
the Final Budget for the Project in its reasonable discretion.

(e) Evidence of Financing. Developer shall have obtained, and
Owner shall have approved, a commitment for equity contributions, a reservation of Tax
Credits, and other affordable housing subsidies and/or loans, and the Primary Loan,
including the construction financing and permanent financing commitment for the
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applicable Project in form and substance acceptable to Developer, all subject to customary
conditions, and Owner shall have reasonably approved such financing pursuantto Section
310.

(f) Review and Approval of Title. Developershall have reviewed
and approved the condition of title to the Subject Property as provided herein.

(g) Developer's Title Policy. The Title Company shall have
unconditionally committed to issue the Developer Title Policy for the Subject Property, as
applicable, to Developer pursuant to Section 205.8.

(h) Environmental Condition of the Site. The environmental
condition of the Subject Property shall be reasonably acceptable to Developer and
Developer shall not have elected to terminate this Agreement pursuant to Section 204.3.

(i) No Default; Representations and Warranties. Owner shall
not be in Default of any of its obligations under the terms of this Agreement. All
representations and warranties of Owner contained herein shall be true and correct in all
material respects on and as of the Closing Date for the Project as though made at thattime,
and all covenants of Developerwhich are required to be performed prior to Closing forthe
Project shall have been performed by such date.

203. Paymentof Developer Fee and Contractor Fee The DeveloperFee and the
Contractor Fee shall be paid pursuantto Developer’s Limited Partnership Agreement and
Construction Contract so long as both agreements have been provided to Owner for review
and are in compliance Tax Credit Regulations.

204. Environmental Condition of the Subject Property.

204.1 Environmental Condition of the Subject Property. True copies of
Phasel andPhase Il reports regardingthe Subject Property, have been delivered by Owner
to Developer (collectively, “Environmental Reports”). Except for the foregoing, Owner
represents to Developer that it is not aware of, to its Best Knowledge, and it has not
received any additional or unrelated notice or communication from any governmental
agency having jurisdiction over the Subject Property, notifying it of the presence of
Hazardous Materials in, on, or under the Subject Property, or any portion thereof. At all
times relevantto this Agreementor the Ground Lease, Developer agrees to provide Owner
with any additional supplemental or updated documents relating to the physical and/or
environmental condition of the Subject Property, including those relating to the soils and
groundwater, which are received by Developer.

204.2 Studies and Reports. Prior to the commencement of the Ground
Lease, Developermay obtain data and make anyother or additional surveys, tests, studies,
and reports necessary to evaluate the suitability of the Subject Property for the Project to
carry outthis Agreement, including the investigation of the environmental condition of the
Subject Property (collectively, the “Studies”). Any studies undertaken on the Subject
Property by Developer prior to the commencementof the applicable Ground Lease shallbe
done at the sole expense of Developer, and Developer shall execute a Right of Entry and
License Agreement in a form reasonably acceptable to Owner prior to undertaking such
work and entering the Subject Property. Any studies shall be undertaken only after all
insurance required by and conforming to the requirements of such Right of Entry and
License Agreement has been issued and is in full force and effect, and Developer has

436089v1 28



Docusign Envelope ID: EB153A68-4A4A-8E95-8286-B384F246CEAG

secured any necessary permits therefor from the appropriate governmental agencies.
Developerhereby agrees to promptly provide Owner with any and all Studiesrelating to the
environmental condition of the Subject Property upon Developer’s acquisition thereof.

204.3 Approval of Environmental Condition of the Site. Prior to the
Closing, and within the time set forth in the Schedule of Performance attached to each
Implementation Agreement, Developer shall approve or disapprove the environmental
condition of the Subject Property by written notice to Owner. In the event that Developer
disapproves the environmental condition of the Subject Property, this Agreement shall be
terminated as provided in Section 504 hereof prior to the Closing for the Project. In the
event Developer disapproves the condition of the Subject Property because it determines
that environmental remediation is required to place the Subject Property in a condition
suitablefor useas required hereunderand subjectto Developer’s termination right set forth
in the immediately preceding sentence, Owner and Developer shall negotiate in good faith
regarding the remediation of the Subject Property, and the allocation of the cost of
performing such environmental remediation. If after such negotiation the parties are unable
to reach agreementupon the remediation of the Subject Property, any party may terminate
this Agreement as provided herein prior to the Closing.

204.4 Indemnification. Developer shall save, protect, pay for,
defend (with counsel acceptable to Owner), indemnify and hold harmless Owner, and its
respective elected and appointed officials, officers, employees, attorneys, representatives,
volunteers, contractors and agents (collectively, “Indemnitees”) from and against any and
all liabilities, suits, actions, claims, demands, penalties, damages (including, without
limitation, penalties, fines and monetary sanctions), losses, costs or expenses (including,
withoutlimitation, consultants’ fees, investigation and laboratory fees, attorneys’ fees and
remedial and response costs and third-party claims or costs) (the foregoing are hereinafter
collectively referred to as “Liabilities”) that may now or in the future be incurred or
suffered by Indemnitees by reason of, resulting from, in connection with or arising in any
mannerwhatsoever as a direct or indirectresultof: (i) the presence, use, release, escape,
seepage, leakage, spillage, emission, generation, discharge, storage, or disposal of any
Hazardous Materials in, on, under, or about, or the transportation of any such Hazardous
Materials to or from, the Site; (ii) the violation, or alleged violation, of any statute, ordinance,
order, rule, regulation, permit, judgment, or license relating to the use, generation, release,
leakage, spillage, emission, escape, discharge, storage, disposal, or transportation of
Hazardous Materials in, on, under, or about, or to or from, the Site; (iii) the physical and
environmental condition of the Site, and (iv) any Liabilities relating to any Environmental
Laws and other Governmental Requirements relating to Hazardous Materials and/or the
environmental and/or physical condition of the Site; provided, however, that the foregoing
indemnity shall not apply to any Liabilities arising or occurring (a) prior to the
commencement of the Ground Lease, (b) after the expiration or earlier termination of the
Term of the Ground Lease or the date Developer vacates the property, whichever occurs
later, or (c) as a result of the grossly negligentorwrongful acts or omissions of Owner. The
foregoing indemnification shall continue in full force and effect regardless of whether such
condition, liability, loss, damage, cost, penalty, fine, and/or expense shall accrue or be
discovered before or after the termination of the applicable Ground Lease. This
indemnification supplements and in no way limits the indemnification set forth in Section
307.
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204.5 Duty to Prevent Hazardous Material Contamination. During the
construction,development, operation and management of the Project, Developer shall take
all necessary precautions to prevent the release of any Hazardous Materials into the
environmenton or underthe Subject Property. Such precautions shall include, butnot be
limited to, compliance with all Environmental Laws and other Governmental Requirements.
Developer shall notify Owner, and provide to Owner a copy or copies of any notices of
violation, notices to comply, citations, inquiries, clean-up or abatement orders, cease
and desist orders, reports filed pursuant to self-reporting requirements and reports filed
or applications made pursuant to all Environmental Laws and other Governmental
Requirements, and Developer shall report to Owner, as soon as possible after each
incident, any unusual or potentially important incidents in the event of a release of any
Hazardous Materials into the environment.

204.6 Release of Owner by Developer. With the exception of the
obligations of Owner under the Ground Lease, the land use entitlements for the Project,
Environmental Laws and Government Requirements (exceptto the extent the responsibility
for compliance with Environmental Laws and Governmental Requirements has been
assumed by Developer hereunder), Developer hereby waives, releases and discharges
forever the Indemnitees from all present and future claims, demands, suits, legal and
administrative proceedings and from all liability for damages, losses, costs, liabilities, fees
and expenses, including attorney’s fees, court and litigation costs and fees of expert
witnesses, present and future, arising out of or in any way connected with Developer’s
possession or use of the Subject Property pursuantto the Ground Lease, improvement of
the Subject Property in accordance with this Agreement, the Scope of Development, and
the land use entitlements obtained by Developer for the Project, and for the operation of
the Project at the Subject Property, of any Hazardous Materials on the Subject Property, or
the existence of Hazardous Materials contamination in any state on, under, or about the
Subiject Property, however they came to be located there.

In connection with the foregoing, Developer acknowledges that it is aware of
and familiar with the provisions of Section 1542 of the California Civil Code that
provides as follows:

‘A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS
OR HER SETTLEMENT WITH THE DEBTOR.”

As such relates to this Section 204.6, Developer hereby waives and
relinquishes all rights and benefits that it may have under Section 1542 of the Califomia
Civil Code.

Notwithstanding the foregoing, this waiver, discharge, and release shall not
be effective in the event the presence or release of Hazardous Materials on the Subject
Property occurs as a result of the gross negligence or willful misconduct of Owner or their
officers, employees, representatives and agents.

204.7 Environmental Inquiries. Developer shall notify Ownerupon receipt,
and provide to Ownera copy or copies, of the following environmental permits, disclosures,
applications, entitlements or inquiries relating to the Subject Property and the Project:
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notices of violation, notices to comply, citations, inquiries, clean up or abatement orders,
cease and desist orders, reports filed pursuantto self-reporting requirements and reports
filed or applications made pursuant to any Environmental Laws and other applicable
Governmental Requirements relating to Hazardous Materials and underground tanks, and
Developer shall report to Owner, as soon as possible after each incident, all material
information relating to or arising from such incident, including, but not limited to, the
following:

(@) All required reports of releases of Hazardous Materials,
including notices of any release of Hazardous Materials as required by any Governmental
Requirements;

(b) All notices of suspension of any permits relating to Hazardous
Materials;

(c) All notices of violation from federal, state or local environmental
authorities relating to Hazardous Materials;

(d)  Allorders underthe State Hazardous Waste Control Act andthe
State Hazardous Substance Account Act and corresponding federal statutes, conceming
investigation, compliance schedules, clean up, or other remedial actions;

(e)  All orders under the Porter Cologne Act, including corrective
action orders, cease and desist orders, and clean up and abatement orders;

(f) Any notices of violation from OSHA or Cal OSHA conceming
employees’ exposure to Hazardous Materials;

(g) All complaints and other pleadings filed against Developer
relating to Developer's storage, use, transportation, handling or disposal of Hazardous
Materials on or about the Subject Property; and

Any and all other notices, citations, inquiries, orders, filings or any other
reports containing information which would have a materially adverse effecton the Subject
Property or Owner's liabilities or obligations relating to Hazardous Materials.

In the event of a release of any Hazardous Materials into the environment,
Developershall, as soon as possible after the release, furnish to Owner a copy of any and
all reports relating thereto and copies of all correspondence with governmental agencies
relating to the release. Upon request of Owner, but subject to any limitations imposed by
law or by courtorder, Developershallfurnish to Owner a copy or copies of anyand all other
environmental entittements or inquiries relating to or affecting the Subject Property in
Developer’'s possession and/or shall notify Owner of any environmental entittements or
inquiries relating to or affecting the Subject Property within Developer's actual or
constructive knowledge if Developeris notin possession of same, including, but notlimited
to, all permit applications, permits and reports including, without limitation, those reports
and other matters which may be characterized as confidential.

205. Escrow. Within the time set forth in the Schedule of Performance (or any
revised Schedule of Performance appended to each Implementation Agreement, if any) for
the Project, the parties shall open an escrow (each an “Escrow”) for the Closing for the
conveyance by Ownerto Developer (or Developer’s approved Affiliate assignee)ofa ground
leasehold interest in the Subject Property, with TICOR Title or another escrow company
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mutually satisfactory to both parties (Escrow Agent). “Closing” the Project refers to the close
of Escrow, including the execution of this Agreement and the Ground Lease, and the
execution and recordation of the Owner Covenants, if applicable, Regulatory Agreement,
Memorandum of Agreement, Memorandum of Ground Lease, Notice of Affordability
Restrictionsand Requestfor Notice of Defaultandthe commencement of the Ground Lease
Term.

205.1 Costs of Escrow. Developer shall pay all Escrow charges, the
premium for Developer’s Title Policy, Owner’s Title Policy (including both an owner’s policy
and a lender's policy, both with requested endorsements), all recording fees and
documentary transfer taxes, if any, due with respect to the Closing, and all other fees,
charges, and costs which arise from Escrow.

205.2 Escrow Instructions. This Agreement constitutes the joint escrow
instructions of Developerand Owner, andthe Escrow Agentto whomthese instructionsare
delivered is hereby empowered to act underthis Agreement. The parties agree to do all
acts reasonably necessary to close each Escrow within the time set forth in the Schedule
of Performance. All funds received in each Escrow shall be deposited with other escrow
fundsin a general escrow account(s)and may be transferred to any other such escrow trust
accountin any state or national bank doing business in the State of California.

If in the opinion of any party it is necessary or convenientin order to accomplish the
Closingofthe Project’'s Escrow, a party may requirethatthe parties sign supplemental escrow
instructions; provided that if there is any inconsistency between this Agreement and the
supplemental escrow instructions, then the provisions of this Agreement shall control, unless
the supplemental escrowinstructions expressly state the intentto amendthis Agreement. The
parties agree to execute such otherand furtherdocuments as may be reasonably necessary,
helpful or appropriate to effectuate the provisions of this Agreement. The Project's Closing
shall take place within five days after the date when the Conditions Precedent set forth in
Section 202 have been satisfied or waived (or authorized by Owner to be postponed until a
date certain post-Closing)by the respective parties as the Project. Escrow Agentis instructed
to release Owner’'s Escrow Closing statement and Developer’s Escrow Closing statement to
the respective parties.

205.3 Authority of Escrow Agent. Escrow Agentis authorized to, and
shall:

(a) Pay and charge Developer for the premium of the Developers
Title Policy and the Owner’s Title Policy (including both an owner’s policy and a lender’s
policy, both with requested endorsements), and any endorsements thereto requested by
Developerand/or Ownerandany amountnecessaryto place title in the condition necessary
to satisfy this Agreement;

(b) Payand charge Developer for all Escrow fees and charges;

(c)  Verify proper and complete execution of the Owner Covenants,
if applicable, Memorandum of Ground Lease, Regulatory Agreement, Memorandum of
Agreement, Notice of Affordability Restrictions, and Request for Notice of Default upon
Closing; and

(d) Do such other actions as necessary, including obtaining
any Developer and Owner title insurance, required to fulfill parties’ obligations under this
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Agreement.

205.4 Escrow Closing. The Closing for the conveyance of the ground
leasehold estate in the Subject Property, as applicable, by Owner to Developer, and
commencementof the Term of the Ground Lease, pursuanttothe Ground Lease shall occur
within five days of the parties’ satisfaction of all of the Conditions Precedent set forth in
Section 202 hereof and within 180 days from the award of tax credits, unless extended by
TCAC (ClosingDate). The Closing Date may be extended by the mutual written agreement
of Developer and the Owner (through its City Manager).

205.5 Termination of Escrow. If Escrow is notin condition to close by the
Closing Date, then any party whois not in material defaultunderthis Agreement may, in
writing, demand the return of money or property and proceed under the default and/or
termination provisions of this Agreement. If any party makes a written demand for return of
documents or properties, the Escrow shall notcancel until five (5) days after Escrow Agent
shall have delivered copies of such demand to all other parties at the respective addresses
shown in thisAgreement. If any objections are raised within saidfive (5) day period, Escrow
Agent is authorized to hold all papers and documents until instructed by a court of
competent jurisdiction or by mutual written instructions of the parties. Termination of this
Agreementshall be withoutprejudice as to whateverlegal rights any party may have against
the other arising from this Agreement. If no demands are made, the Escrow Agent shall
proceed with the Closing as soon as possible.

205.6 Closing Procedure. Escrow Agent shall close Escrow as follows:

(@) Acceptreceipt of fullyandduly executed Owner Covenants,ifany,
Ground Lease, Memorandum of Ground Lease, Regulatory Agreement, Memorandum
of Agreement, Notice of Affordability Restrictions, and Request for Notice of Default;

(b) Record documents in the following order:

(i) Record first the Memorandum of Ground Lease in the
Official Records, with instructions for the Recorder of Fresno County, California to deliver
the Memorandum of Ground Lease to Owner;

(i) If applicable, Record the Owner Covenantsin the Official
Records with instructions for the Recorder of Fresno County, California, to deliver the
Owner Covenantstothe City Clerk (unlessrequiredtobe subordinated by the Primary Loan);

(iii)  Record the Primary Loan lien instrument, including the
deed of trust securing the Primary Loan, in the Official Records;

(iv)  Record the Memorandum of Agreement in the Official
Records, with instructions for the Recorder of Fresno County, California to deliver the
Memorandum of Agreement to Owner;

(V) Record the Regulatory Agreement in the Official
Records, with instructions for the Recorder of Fresno County, California to deliver the
Regulatory Agreement to Owner;

(vi) Record the Notice of Affordability Restrictions in the
Official Records, with instructions for the Recorder of Fresno County, California to deliver
the Notice of Affordability Restrictions to Owner;
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(vii) Record the Request for Notice of Defaultin the Official
Records, with instructions for the Recorder of Fresno County, California to deliver the
Request for Notice of Default to Owner;

(c) Instruct the Title Company to deliver Developer's Title Policy to
Developer and Owner’s Title Policy to Owner;

(d) File any informational reports required by Internal Revenue
Code Section 6045(e), as amended, and any other applicable requirements; and

(e) Forward to both Developer and Owner a separate accounting of
all funds received and disbursed for each party and copies of all executed and recorded or
filed documents deposited into Escrow, with such recording and filing date and information
endorsed thereon.

205.7 Review of Title. For the Project, Owner shall be responsible for
obtaining a preliminary title report (Title Report) from TICOR Title or anothertitle company
mutually satisfactory to both parties (Title Company) with respect to the title to the Subject
Property. Developer and Owner each shall have the right to reasonably approve or
disapprove the exceptions to title set forth in the Title Report (Exceptions); provided,
however, that the following Exceptions are hereby approved by the parties:

(a) The lien of anynon-delinquent property taxes and assessments
(to be prorated at the time of Closing); and

(b) The provisions to be set forth in the Memorandum of Ground
Lease (which shall incorporate by reference the terms of the Ground Leases), Regulatory
Agreements, Memorandum of Agreement (which incorporates by reference the terms of
this Agreement), and Notices of Affordability Restrictions.

Each party shall have thirty (30) days from the date of its receipt of the Title
Report and legible copies of all back-up documents listed as Exceptions therein or shown
on any Survey to give written notice to the other party and to Escrow Agent of approval or
disapproval of any of such Exceptions; provided, however, that if following review of the
Title Report, the Title Company adds additional exceptions to coverage for matters not
caused by a party, each party shall have the right to approve or disapprove any such
exceptions (such new exceptions shall likewise be included within the definition of the term
“Exceptions”). Except for deed(s) of trust and regulatory agreement(s) approved as part of
the financing for the Project pursuant to Section 310, Owner and Developer shall not
voluntarily create any new exceptions to title following the Date of Agreement and prior to
the Closing, including withoutlimitation any liens or stop notices related to any studies or
other work at the Subject Property. Owner and Developer shall use good faith efforts to
attempt to remove or modify any Exceptions which are unacceptable. If any Exceptions
disapproved by Developer are not removed, insured, or endorsed around, by the Title
Company, each party shall have the option to either proceed to Closing and accept title in
its existing condition, or to terminate this Agreement.

205.8 Title Insurance. Concurrently with the Closing for the Project, there
shallbe issued to Developer at Developer’s sole cost,a CLTA or, if requested by Developer,
an ALTA leasehold policy of title insurance, together with all endorsements Developer may
reasonably require (collectively, the “Developer Title Policy”), issued by the Title Company
insuring that Developer holds proper interest in the Subject Property, as tenant underthe
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Ground Lease and that the title to the Subject Property, is vested in Owner in the condition
required by this Agreement. The Title Company shall provide Developer and Owner with
copies of the Developer Title Policy.

Concurrently with the Closingforthe Project, there shallbe issuedto Owneran ALTA
owner’spolicyandan ALTA lender’s policy of title insurance, togetherwith allendorsements
Owner may reasonably require (collectively, the “Owner Title Policy”), issued by the Title
Company insuring that Owner continues to hold proper fee interest in the Subject Property,
as fee owner. The Title Company shall provide Developer and Owner with copies of the
Owner Title Policy. The Owner Title Policy insuring Owner’s fee interest in the Subject
Property shall be for the estimated fair market value of the to be improved Subject
Property, including both the land and improvements.

300. DEVELOPMENT OF THE PROJECT.

301. Development of the Project. Subject to the terms of this Agreement,
Developeragrees to constructand develop or cause construction and developmentthrough
completion of the Project, including all on-site and off-site improvements required to be
constructed in accordance with the Scope of Developmentand in compliance with the land
use entittement approved by the Owner and all applicable local codes, development
standards, ordinances and zoning ordinances, other applicable Governmental
Requirements, and the Development Plans which are approved by the Owner pursuantto
Section 302 hereof.

The Project shall include fifty-four (54) Housing Units (sixteen (16) of which shall
be one-bedroom Housing Units, nineteen (19) shall be two-bedroom Housing Units, and
the remaining nineteen (19) shall be three-bedroom Housing Units, inclusive of one
unrestricted manager unit), a community room, management office, central laundry
facilities, elevators, on-site covered parking,and passive recreational areas. Each Housing
Unit shall include a range, frost-free refrigerator, dishwasher, garbage disposal, central
heating and air conditioning, granite countertops, coat closets, mini blinds, vinyl flooring in
kitchens and bathrooms, carpeting in living areas and shall include CAT 5 wiring. All of the
Housing Units shall be designed for energy efficiency and include energy efficient
appliances.

The project shall comply with 24 CFR Part 8, which implements Section 504 of the
Rehabilitation Actof 1973 (29 U.S.C. 794), including, without limitation, the construction of
the Project so that it meets the applicable accessibility requirements, including, but not
limited to, the following:

A. Atleast 5% of the dwelling units, or at least three, whicheveris greater, mustbe
constructed to be accessible for persons with mobility disabilities. An additional 2% of the
dwelling units, or at least two units, whicheveris greater, must be accessible for persons
with hearing or visual disabilities. These units mustbe constructed in accordance with the
Uniform Federal Accessibility Standards (U.F.A.S.) or a standard that is equivalent or
stricter.

B. The design and construction requirements of the Fair Housing Act (Title VIII of
the Civil Rights Act of 1968, as amended), including the following seven requirements of
the Fair Housing Accessibility Guidelines:

a. Provide at least one accessible building entrance on an accessible route.
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b. Construct accessible and usable public and common use areas.

C. Construct all doors to be accessible and usable by persons in
wheelchairs.

d. Provide an accessible route into and through the covered dwelling unit.

e. Provide light switches, electrical outlets, thermostats and other

environmental controls in accessible locations.

f. Construct reinforced bathroom walls for later installation of grab bars
aroundtoilets, tubs, showerstalls and showerseats, where such faciliies
are provided.

g. Provide usable kitchens and bathrooms such thatan individualwho uses
a wheelchair can maneuver about the space.

C. Title Il of the Americans with Disability Act of 1990 (ADA) as it relates to the
required accessibility of public and common use area of the Project.

D. The design and construction requirements as required by the City’s Universal
Design Ordinance pursuantto Fresno Municipal Code 11-110, including, but not limited to
the following requirements:

a. No step accessible entryway;

b. All interior doorways and passageways at least 32 inches wide;

C. One downstairs “flex room” and accessible bathroom with
reinforcements for grab bars;

d. Six square feet of accessible kitchen counter space; and

e. Hallways at least 42 inches wide.

301.1 RESERVED. Management.

301.2 Delivery of Clear Site. Prior to the Closing, Owner shall have cleared
the Subject Property of existing improvements, if any, located at the Subject Property.

302. Design Review.

3021 Basic Concept Drawings. Withing the time set forth in the
Schedule of Performance, Developer shall submit to Owner and Owner shall review and
approve, disapprove, or conditionally approve basic concept drawings for the Project and
all appurtenantimprovements, including materials, color board, elevations of all four sides
of the Project, preliminary landscape plans (both hardscape and softscape and other
amenities of common areas) consistent with the City of Fresno Municipal Code, a traffic
and circulation plan as applicable or as may be required, and a rendered perspective, and
all appurtenant improvements (collectively, “Basic Concept Drawings”). In the event
Developer wishes to in any way alter or modify such Basic Concept Drawings, Developer
shall re-submit such modified Basic Concept Drawings to Owner for its reasonable review
and approval of such modifications.

302.2 Design Development Drawings. Within the time set forth in the
Schedule of Performance attached to each Implementation Agreement for the Project,
Developer shall submit to Owner, and Owner shall review and approve, disapprove, or
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conditionally approve, the plans and drawings with respect to the Project (“Design
Development Drawings”) consistent with the City of Fresno Municipal Code, including each
of the following:

(@)  Applicable accessibility requirements including, but not limited
to the design and construction requirements as required by the City’s Universal Design
Ordinance pursuantto Fresno Municipal Code section 11-110, including butnot limited to
the following requirements

i No step accessible entryway;

ii. Allinteriordoorways and passageways at least 32 inches
wide;

iii. One downstairs “flex room” and accessible bathroom
with reinforcements for grab bars;

iv. Six square feet of accessible kitchen counter space; and

V. Hallways at least 42 inches wide

(b) A fully dimensioned Site Plan which complies with the City’s
land use entittementand site plan submittal process for review by the City (through City’s
Planning Director, administrative approval of the land use entitlement, or as applicable, the
Planning Commission or City Council approval of same all pursuantto applicable local,
state and federal laws and regulations), which includes a landscape plan, with hardscape
and softscape plans,sectionsand elevations,includinglighting,equipment, furnishings and
planting schedules, materials, and color board for all such improvements.

(c) Floor plans.

(d) Roof plans.

(e) Elevations and project sections.
(f) Tabulation of areas/uses.

(g) Elevations of major public spaces.

(h)  Graphics and signage plans, together with schedules and
samples or manufacturer’s literature.

(i) Parking areas, both for tenants and guests.

1)) Common area amenities, including all recreational or leisure
areas or improvements.

(k) Lighting schedules with samples or manufacturer's literature
for exterior lighting and lighting on building exteriors. Lighting locations are to be shown on
landscape plans and elevations.

In the event Developer wishes to in any way alter or modify the Design
Development Drawings, Developer shall re-submit such modified Design Development
Drawings, including provision for each of the above elements set forth in subsections (a)
through (k) above, to Owner for its reasonable review and approval of such modifications.

302.3 Construction Drawings and Related Documents. Within the time
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set forth in the Schedule of Performance attached to the Implementation Agreementfor the
Project, Developershall submitto Owner,and Owner shall review and approve, disapprove,
or conditionally approve, detailed construction plans/working drawings with respect to the
Project, including without limitation a grading plan, which shall have been prepared by a
registered civil engineer (Construction Drawings).

302.4 Standards for Disapproval. Owner shall have the right to disapprove
the Basic ConceptDrawings in its sole and complete discretion. Ownershall have the right
to disapprove in its reasonable discretion any of the Design Development Drawings if (a)
the Design Development Drawings do not conform to the approved Basic Concept
Drawings, or (b) the Design Development Drawings do not conform to the Owner
guidelines, or (c) the Design Development Drawings do not conform to this Agreement, or
(d) the Design Development Drawings are incomplete. Owner shall have the right to
disapprove in its reasonable discretion any of the Construction Drawings if (a) the
Construction Drawings do not conformto the approved Design Development Drawings, or
(b) the Construction Drawings do not conform to the Scope of Development or this
Agreement, or (c) the Construction Drawings are incomplete. Owner review and
subsequentapproval or disapproval shall be conducted within the time periods set forth in
the Schedule of Performance attached to each Implementation Agreement for its Project,
and anyOwnerdisapproval, if any, shallinclude awritten statement of the reasons for such
disapproval. Developer, upon receipt of any such disapproval, shall revise such portions
and resubmitthe disapproved Basic Concept Drawings, Design DevelopmentDrawings, or
Construction Drawings, as the case may be, by the time established therefor in the
Schedule of Performance attached to the Implementation Agreement for the Project;
provided, however, in no event shall any such drawings be deemed approved.

Developer acknowledges and agrees that Owner is entitled to approve or
disapprove the Basic Concept Drawings, Design Development Drawings and Construction
Drawings (collectively, “Development Plans”) in order to satisfy Owner’s obligation to
promote the sound developmentof the Subject Property, to promote a high level of design
which will impact the surrounding development, and to provide an environmentfor the
social, economic and psychological growth and well-being of the citizens of the City and all
residents of the Project.

302.5 Consultation and Coordination. During the preparation of the
Development Plans and throughout construction of the Project, Owner and authorized
representatives of Developer shall hold joint progress meetings to coordinate the
preparation of, submission to, and review of the Development Plans by City. Owner and
authorized Developer representatives shall communicate and consult informally as
frequently as is necessary to ensure that the formal submittal of any documents to Owner
can receive prompt andthorough consideration. Owner shall designate a member to serve
as the project manager for the Project, who shall be responsible for the coordination of
Owner’s activities under this Agreement and for coordinating the permitting process.

302.6 Revisions and Change Orders. In the event Ownerdisapproves
or conditionally approves the Development Plans, or any part(s) thereof, or if Developer
desires to propose any substantial revisions to the approved Development Plans, or
any part(s) thereof, Developer shall submitits revisions or proposed changes thereto to
Ownerand shall also proceed in accordance with any and all Governmental Requirements
regarding such revisions, within the time frame set forth in the Schedule of Performance

436089v1 38



Docusign Envelope ID: EB153A68-4A4A-8E95-8286-B384F246CEAG

attached to each Implementation Agreement for the Project for the resubmittal of such
Development Plans, or any part(s) thereof. Any revision or change to such Development
Plans proposed by Developer may be approved through the City Manager in her sole and
absolute discretion. Any and all change orders or revisions required by the Owner and its
inspectors that are required under the Fresno Municipal Code and all other applicable
Uniform Codes (e.g. Building, Plumbing, Fire, Electrical, etc.) and under other
Governmental Requirements shall be included by Developerin its Development Plans and
completed duringthe construction of the Project. In the eventDeveloperrequests revisions,
alterations, or modificationsto the DevelopmentPlans,or any part(s) thereof,foranyreason
including increased construction costs because of unforeseen occurrences or conditions
relating to the construction of the Project, said changes shallbe covered using Developer's
5% hard cost contingency. Developer shall be responsible for any changes orders in the
event there are no funds available in the 5% hard cost contingency, however, Developer
shall have the ability to reallocate soft cost savings subject to the approval of the
construction lender.

302.7 Defects in Development Plans. Owner shall not be responsible to
Developer or to any third parties in any way for (a) any defects in the DevelopmentPlans,
(b) anystructural or other defects in any work done according to the approved Development
Plans, nor (c) any delays caused by the review and approval processes established by
this Section 302.7. Developershall hold harmless, indemnify and defend the Indemnitees
from and against any claims or suits for damages to property or injuries to persons
(including death) arising out of or in any way relating to defects, latent or patent, in the
Development Plans, or the actual construction work and improvements comprising the
Project, including, without limitation, the violation of any Governmental Requirements, or
arising out of or in any way relating to any defects in any work done and/or improvements
completed according to the approved Development Plans.

303. Timing of Development of Project. Developer hereby covenants and
agrees to commence the construction and development of the Project within the time set
forth in the Schedule of Performance attached and appended to and included in each
Implementation Agreement for the Project (subject to force majeure pursuantto Section 503
hereof). Developer further covenants and agrees to diligently prosecute to completion the
construction and developmentof the Project in accordance with the approved Development
Plans (as the same may be modified in accordance herewith) and to file a notice of
completion therefor pursuantto California Civil Code Section 3093 (Notice of Completion)
within the time set forth in the Schedule of Performance attached to the Implementation
Agreement for the Project.

304. City and Other Governmental Permits. As a Condition Precedentto Closing
for the Project pursuantto Section 202, Developer shall have received, or shall be ready to
receive upon payment of required fees, all required final grading permits and conditional
building permits for the construction of the Project. Before commencement of construction
of the Project or any environmental remediation required for the Project, if any, Developer
shall secure or cause its Contractor (and subcontractors)to secure any and all permits and
approvals which may be required by City or any other governmental agency affected by
such construction, including, without limitation, rough grading permits, final grading permits,
conditional building permits, final building permits. The conditional building permits may
state that the final unconditional building permits shall be issued upon satisfactory
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completion of rough and complete grading, subject to the sole discretion of the City’s
Building and Planning Departments. Developer shall pay all necessary fees and timely
submitto the Owner final drawings with final corrections to the DevelopmentPlansto obtain
any and all such permits. Owner will, without obligation to incur liability or expense therefor,
use their reasonable efforts to expedite the Owner’sissuance of final building permits and
certificates of occupancy that meet Governmental Requirements and this Agreement.

305. Release of Construction Covenants. Promptly after the completion of the
Project in conformity with this Agreement (as reasonably determined by the City Manager)
and as determined completed by the City’s building official, upon the written request of
Developer, Owner shallfurnish Developerwith a Release of Construction Covenantsforthe
Project as applicable (substantially in the form attached hereto as Attachment No. 5
incorporated herein) which evidences and determines the satisfactory completion of the
construction and development of the Project in accordance with this Agreement. The
issuance and recordation of the Release of Construction Covenants with respect to the
Project shall not supersede, cancel, amend or limit the continued effectiveness of any
obligations relating to the maintenance, operation, uses, payment of monies, or any other
obligations, except for the obligation to complete the development of the Project as of the
time of the issuance of the Release of Construction Covenants as to the Project.

306. Insurance Requirements.

(@)  Throughoutthe life of this Agreement, DEVELOPER shall pay for and maintain
in full force and effectall insurance asrequired herein with an insurance company(ies)either
(i) admitted by the California Insurance Commissioner to do business in the State of
California and rated no less than “A-VII” in the Best’s Insurance Rating Guide, or (i) as may
be authorized in writing by CITY'S Risk Manager or his/her designee at any time and in
his/her sole discretion. The required policies of insurance as stated herein shall maintain
limits of liability of notless than those amounts stated therein. However, the insurance limits
available to CITY, its officers, officials, employees, agents and volunteers as additional
insureds, shall be the greater of the minimum limits specified therein or the full limit of any
insurance proceeds to the named insured.

(b) If at any time during the life of the Agreement or any extension, DEVELOPER
or any of its subcontractors fail to maintain any required insurance in full force and effect, all
services and work under this Agreement shall be discontinued immediately, and all
payments due or thatbecome due to DEVELOPER shall be withheld until notice is received
by CITY that the required insurance has been restored to full force and effect and that the
premiums therefore have been paid for a period satisfactory to CITY. Any failureto maintain
the required insurance shall be sufficientcause for CITY to terminate this Agreement. No
action taken by CITY pursuantto this section shall in any way relieve DEVELOPER of its
responsibilities under this Agreement. The phrase “fail to maintain any required insurance”
shall include, without limitation, notification received by CITY that an insurer has
commenced proceedings,or has had proceedings commenced againstit, indicatingthatthe
insurer is insolvent.

(c) The fact that insurance is obtained by DEVELOPER shall not be deemed to
release or diminish the liability of DEVELOPER, including, withoutlimitation, liability under
the indemnity provisions of this Agreement. The duty to indemnify CITY shall apply to all
claims and liability regardless of whetherany insurance policies are applicable. The policy
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limits do not act as a limitation upon the amount of indemnification to be provided by
DEVELOPER. Approval or purchase of any insurance contracts or policies shallin no way
relieve from liability nor limit the liability of DEVELOPER, vendors, suppliers, invitees,
contractors, sub-contractors, subcontractors, or anyone employed directly or indirectly by
any of them.

Coverage shall be atleast as broad as:

1. The most current version of Insurance Services Office (ISO) Commercial General
Liability Coverage Form CG 00 01, providing liability coverage arising out of your business
operations. The Commercial General Liability policy shall be written on an occurrence form
and shall provide coverage for “bodily injury,” “property damage” and “personal and
advertising injury” with coverage for premises and operations (including the use of owned
and non-owned equipment), products and completed operations, and contractual liability
(including, without limitation, indemnity obligations under the Agreement) with limits of
liability not less than those set forth under “Minimum Limits of Insurance.”

2.  The most current version of ISO *Commercial Auto Coverage Form CA 00 01,
providing liability coverage arising out of the ownership, maintenance or use of automobiles
in the course of your business operations. The Automobile Policy shall be written on an
occurrence form and shall provide coverage for all owned, hired, and non-owned
automobiles or other licensed vehicles (Code 1- Any Auto).

3. Workers’ Compensation insurance as required by the State of California and
Employer’s Liability Insurance.

MINIMUM LIMITS OF INSURANCE

DEVELOPER shall procure and maintain for the duration of the contract, and for 5 years
thereafter, insurance with limits of liability not less than those set forth below. However,
insurance limits available to CITY and its officers, officials, employees, agents and
volunteers as additionalinsureds, shall be the greater of the minimumlimits specified herein
or the full limit of any insurance proceeds available to the named insured:

1. COMMERCIAL GENERAL LIABILITY

(i) $2,000,000 per occurrence for bodily injury and property damage;
(i) $2,000,000 per occurrence for personal and advertising injury;

(iii) $4,000,000 aggregate for products and completed operations; and,

(iv) $4,000,000 general aggregate applying separately to the work performed under the
Agreement.

2. COMMERCIAL AUTOMOBILE LIABILITY
$1,000,000 per accident for bodily injury and property damage.

3.  Workers’ Compensation Insurance asrequired by the State of Californiawith statutory
limits and EMPLOYER'’S LIABILITY with limits of liability not less than:

(i) $1,000,000 each accident for bodily injury;
(i)  $1,000,000 disease each employee; and,
(iii)  $1,000,000 disease policy limit.
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4. CONTRACTORS POLLUTION LEGAL LIABILITY with coverage for bodily injury,
property damage or pollution clean-up costs that could result from of pollution condition,
both sudden and gradual. Including a discharge of pollutants brought to the work site, a
release of pre-existing pollutants at the site, or other pollution conditions with limits of liability
of not less than the following:

(i) $1,000,000 per occurrence or claim; and,
(i) $2,000,000 general aggregate per annual policy period.

(@) In the eventthis Agreement involves the transportation of hazardous material, either
the Commercial Automobile policy or other appropriate insurance policy shall be endorsed
to include Transportation Pollution Liability insurance covering materials to be transported
by DEVELOPER pursuant to the Agreement.

UMBRELLA OR EXCESS INSURANCE

In the event DEVELOPER purchases an Umbrella or Excess insurance policy(ies) to meet
the “Minimum Limits of Insurance,” this insurance policy(ies) shall “follow form” and afford
no less coverage than the primary insurance policy(ies). In addition, such Umbrella or
Excess insurance policy(ies) shall also apply on a primary and non-contributory basis for
the benefit of the CITY and its officers, officials, employees, agents and volunteers.

DEDUCTIBLES AND SELF-INSURED RETENTIONS

DEVELOPER shall be responsible for payment of any deductibles contained in any
insurance policy(ies) required herein.

OTHER INSURANCE PROVISIONS/ENDORSEMENTS

(i) Allpoliciesof insurancerequired herein shall be endorsed to provide thatthe coverage
shall notbe cancelled, non-renewed, reduced in coverage orin limits except after thirty (30)
calendar days written notice has been given to CITY, except ten (10) days for nonpayment
of premium. DEVELOPER s also responsible for providing written notice to the CITY under
the same terms and conditions. Upon issuance by the insurer, broker, or agent of a notice
of cancellation,non-renewal, orreduction in coverage or in limits, DEVELOPER shall fumish
CITY with a new certificate and applicable endorsements for such policy(ies). In the event
any policy is due to expire duringthe work to be performed for CITY and DEVELOPER shall
provide a new certificate, and applicable endorsements, evidencing renewal of such policy
not less than fifteen (15) calendar days prior to the expiration date of the expiring policy.

(i) The Commercial General, Automobile, and Pollution Liability insurance policies shall
be written on an occurrence form.

(iii) The Commercial General, Automobile and Contractors Pollution Liability insurance
policies shall be endorsed to name City and each of their officers, officials, agents,
employees and volunteers as an additionalinsured. DEVELOPER shall establish additional
insured status for the City and for all ongoing and completed operations under both
Commercial General and Commercial Pollution Liability policies. The Commercial General
endorsements must be as broad as that containedin ISO Forms: GC 20 10 11 85 or both
CG 2010 & CG 20 37.

(iv) All'such policies of insurance shall be endorsed so the DEVELOPER'’S insurance shall
be primary and no contribution shall be required of City and its officers, officials, agents,
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employees and volunteers. The primary and non-contributory coverage underthe General
Liability policy shall be as broad as that contained in ISO Form CG 20 01 04 13. The
coverage shall contain no special limitations on the scope of protection afforded to City, its
officers, officials, employees, agents and volunteers.

(v) Shouldany of these policies provide that the defense costs are paid within the Limits
of Liability, thereby reducing the available limits by defense costs, then the requirementfor
the Limits of Liability of these polices will be twice the above stated limits.

(vi) All policies of insurance shall contain, or be endorsed to contain, a waiver of
subrogation as to CITY and its officers, officials, agents, employees and volunteers.

PROVIDING OF DOCUMENTS - DEVELOPER shall furnish CITY with all certificate(s) and
applicable endorsements effecting coverage required herein All certificates and applicable
endorsements are to be received and approved by the CITY’S Risk Manager or his/her
designee prior to CITY’s execution of the Agreementand before work commences. Allnon-
ISO endorsements amending policy coverage shall be executed by a licensed and
authorized agentor broker. Upon request of CITY, DEVELOPER shall immediately fumish
CITY with a complete copy of any insurance policy required underthis Agreement, including
all endorsements, with said copy certified by the underwriterto be a true and correct copy
of the original policy. This requirement shall survive expiration or termination of this
Agreement. All subcontractors working under the direction of DEVELOPER shall also be
required to provide all documents noted herein.

SUBCONTRACTORS -If DEVELOPER subcontracts any or all of the services to be
performed underthis Agreement, DEVELOPER shall require, at the discretion of the CITY
Risk Manager or designee, subcontractor (s) to enterinto a separate Side Agreement with
the City to provide required indemnification and insurance protection. Any required Side
Agreement(s) and associated insurance documents for the subcontractors must be
reviewed and preapproved by CITY Risk Manager or designee. If no Side Agreement is
required, DEVELOPER shall be solely responsible for verifying that its subcontractors
maintain insurance meeting all the requirements stated herein. The subcontractors'
certificates and endorsements shall be on file with DEVELOPER and CITY, prior to
commencement of any work by the subcontractors.

307. Indemnity. To the furthest extent allowed by law, including California Civil
Code section 2782, DEVELOPER shallindemnify,defendand hold harmless CITY and each
of their officers, officials, employees, agents, and volunteers from any and all claims,
demands, actionsin law or equity, loss, liability, fines, penalties, forfeitures, interest, costs
including legal fees, and damages (whether in contract, tort, or strict liability, including but
notlimited to personalinjury, death at anytime, property damage, orloss of any type) arising
or alleged to have arisen directly or indirectly out of (1) any voluntary or involuntary act or
omission, (2) error, omission or negligence, or (3) the performance or non-performance of
this Contract . DEVELOPER'S obligations as set forth in this section shall apply regardless
of whether CITY or any of its officers, officials, employees, agents, or volunteers are
passively negligent,butshallnotapplyto any loss, liability, fines, penalties, forfeitures, costs
or damages caused by the active or sole negligence, or the willful misconduct, of CITY or
any of their officers, officials, employees, agents or volunteers.

To the fullestextent allowed by law, and in addition to the express duty to indemnify,
DEVELOPER, whenever there is any causal connection between the DEVELOPER’s
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performance or non-performance of the work or services required under this Contract and
anyclaimor loss, injury or damage of anytype, DEVELOPER expressly agrees to undertake
a duty to defend CITY and any of their officers, officials, employees, agents, or volunteers,
as a separate duty, independent of and broader that the duty to indemnify. The duty to
defend as herein agreed to by DEVELOPER expressly includes all costs of litigation,
attorneys fees, settlement costs and expenses in connection with claims or litigation,
whetheror notthe claims are valid, false or groundless, as long as the claims could be in
any manner be causally connected to DEVELOPER as reasonably determined by CITY.

Upon the tender by CITY to DEVELOPER,DEVELOPER shallbe boundandobligated
to assume the defense of CITY and any of its officers, officials, employees, agents, or
volunteers, including the a duty to settle and otherwise pursue settlement negotiations, and
shall pay, liquidate, discharge and satisfy any and all settlements, judgments, awards, or
expenses resulting from or arising out of the claims withoutreimbursement from CITY or
any of their officers, officials, employees, agents, or volunteers.

It is furtherunderstood and agreed by DEVELOPER thatif CITY tenders a defense of
a claim on behalf of CITY or any of its officers, officials, employees, agents, or volunteers
and DEVELOPER fails, refuses or neglects to assume the defense thereof, CITY and its
officers, officials, employees, agents, or volunteers may agree to compromise and settle or
defend any such claim or action and DEVELOPER shall be bound and obligated to
reimburse CITY and their officers, officials, employees, agents, or volunteers for the
amounts expended by each in defending or settling such claim, orin the amountrequired to
pay any judgment rendered therein.

The defense and indemnity obligations set forth above shall be direct obligations and
shall be separate from and shall notbe limited in any mannerby any insurance procured in
accordance with the insurance requirements set forth in this Contract. In addition, such
obligations remain in force regardless of whether CITY provided approval for, or did not
review or object to, any insurance DEVELOPER may have procured in a accordance with
the insurancerequirements set forth in this Contract. The defense and indemnity obligations
shall arise at such time that any claim is made, or loss, injury or damage of any type has
been incurred by CITY, and the entry of judgment, arbitration, or litigation of any claim shall
not be a condition precedent to these obligations.

The defenseand indemnity obligations setforth in this section shall survive termination
or expiration of this Contract.

If DEVELOPER should subcontract all or any portion of the work to be performed under
this Contract, DEVELOPER shall require each subcontractor to Indemnify, hold harmless
and defend CITY and each of its officers, officials, employees, agents and volunteers in
accordance with the terms as set forth above.

308. Entry by Owner. From the date ofthe Closingandthereafter, Developer(and
its successor and assigns) shall permit Owner and their officers, employees, consultants,
and agents at all reasonable times, and in compliance with the reasonable safety policies
and procedures of Developer and its contractor, to enter onto the Subject Property and
inspect the work of development of the Project to determine that the same is in conformity
with the DevelopmentPlans and all the requirements hereof. Developer acknowledges that
Owneris underno obligation to supervise, inspect, or inform Developer of the progress of
construction, and Developer shall not rely upon Owner therefor. Any inspection by Owner
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is entirely for its purposes in determining whether Developer is in compliance with this
Agreement and is not for the purpose of determining or informing Developer of the quality
or suitability of construction or any other work at the Subject Property. Developershall rely
entirely upon its own supervision and inspection in determining the quality and suitability of
the materials and work, and the performance of architects, subcontractors, and material
suppliers.

309. Compliance with Laws. Developer shall carry out the design, construction,
developmentand operation thereof in conformity with all applicable federal, state and local
laws, including, without limitation, all applicable state labor standards, City zoning and
development standards, building, plumbing, mechanical and electrical codes, and all other
provisions of the Fresno Municipal Code, and all applicable disabled and handicapped
access requirements, including without limitation the Americans With Disabilities Act, 42
U.S.C. Section 12101, et seq., Government Code Section 4450, et seq., Government Code
Section 11135, et seq., and the Unruh Civil Rights Act, Civil Code Section 51, et seq., and
any other applicable Governmental Requirements. Developer (and its Affiliates and
successors and assigns) shall pay prior to delinquency all ad valorem real estate taxes,
possessory interest taxes, and assessments as to the Project, subject to Developer’s (and
its Affiliates and successors and assigns) right to contest in good faith any such taxes.
Developer may apply for and receive any exemption from the payment of property taxes or
assessments on any interestin or as to the Project without the prior approval of Owner.

309.1 Prevailing Wage Laws. Developer shall carry out the construction
through completion of the Project and the overall development of the Subject Property in
conformity with all applicable federal, state and local labor laws and regulations, including,
without limitation, as applicable, the requirements to pay prevailing wages under federal
law (the Davis-Bacon Act, 40 U.S.C. Section 3141, et seq., andthe regulations promulgated
thereunder set forth at 29 CFR Part 1 (collectively, “Davis-Bacon”)) and California law
(Labor Code Section 1720, et seq.). The Council of the City of Fresno has adopted
Resolution No. 82-297 ascertaining the general prevailing rate of per diem wages and per
diem wages for holidays and overtime in the Fresno area for each craft, classification or
type of workman needed in the execution of contracts for the City. A copy of the resolution
is on file at the Office of the City Clerk, City Hall, second floor. Actual wage schedules are
available upon request at the City’s Construction Management Office, 1721 Van Ness
Avenue.

Developershall be solely responsible, expressly or impliedly, for determining
and effectuating compliance with all applicable federal, state and local public works
requirements, prevailing wage laws, labor laws and standards, and Owner makes no
representation, either legally and/or financially, as to the applicability or non-applicability of
any federal, state and local laws to the Projects, either onsite or offsite. Developer
expressly, knowingly and voluntarily acknowledges and agrees that Owner has not
previously represented to Developer or to any representative, agent or Affiliate of
Developer, or its Contractor or any subcontractor(s) for the construction or development of
the Project, in writing or otherwise, in a call for bids or otherwise, that the work and
construction undertaken pursuantto this Agreementis (oris not) a “publicwork,” as defined
in Section 1720 of the Labor Code or under Davis-Bacon.

Developer knowingly and voluntarily agrees that Developer shall have the obligation to
provide any and all disclosures or identifications as required by Labor Code Section 1781

436089v1 45



Docusign Envelope ID: EB153A68-4A4A-8E95-8286-B384F246CEAG

and/or by Davis-Bacon, as the same may be amended from time to time, or any other similar
law or regulation. Developer shall indemnify, protect, pay for, defend (with legal counsel
chosen by Owner) and hold harmless the Indemnitees, from and against any and all loss,
liability, damage, claim, cost, expense and/or “increased costs” (including reasonable
attorney’s fees, courtandlitigation costs, andfees of expert withesses)which,in connection
with the development, construction (as defined by applicable law) and/or operation of the
Project, including, withoutlimitation,anyandall publicworks (as defined by applicable law),
results or arises in any way from any of the following: (i) the noncompliance by Developer
with any applicablelocal, state and/orfederal law or regulation,including, withoutlimitation,
any applicable federal and/or state labor laws or regulations (including, without limitation, if
applicable, the requirement to pay state and/or federal prevailing wages); (ii) the
implementation of Section 1781 of the Labor Code and/or of Davis-Bacon, as the same
may be amended from time to time, or any other similarlaw or regulation; and/or (iii) failure
by Developerto provide any required disclosure or identification asrequired by Labor Code
Section 1781 and/or by Davis-Bacon, as the same may be amended from time to time, or
any other similar law or regulation. It is agreed by the parties that, in connection with the
development and construction (as defined by applicable law or regulation) of the Project,
without limitation, any and all public works (as defined by applicable law or regulation),
Developer shall bear all risks of payment or non-payment of prevailing wages under
applicable federal, state and local law or regulation and/or the implementation of Labor
Code Section 1781 and/or by Davis-Bacon, as the same may be amended from time to
time, and/orany other similarlaw or regulation. “Increased costs,” as used in this Section
309.1, shall have the meaning ascribed to it in Labor Code Section 1781, as the same
may be amended from time to time. The foregoingindemnity shall survive termination of
this Agreement and shall continue after completion of the construction and development of
both Projects by Developer.

309.2 Section 3 Compliance. Developer agrees to comply with and to
causethe Contractor, each Subcontractor, and any other contractors and/or subcontractors
or agents of Developerto comply with the requirements of Section 3 of the Housing and
Urban Development Act of 1968, as amended, 12 U.S.C. § 1701u, and the implementing
regulations,in connection with the construction ofthe Project, if applicable. Developer shall
submitto Owner each Construction Contract with appropriate provisions providing for the
construction of the Project in conformance with the terms of this Agreement, including the
Section 3 Clause. The Contractor, each Subcontractor, and any other contractors or
subcontractors or agents of Developer shall have provided to Owner the certification in
appendix B of 24 CFR Part 24 that neither it nor its principals is presently debarred,
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
participation from the Project, and Owner shall be responsible for determiningwhethereach
contractor has been debarred.

310. Financing of the Project.

310.1 Preferred Financing Structure. Developer shall use its reasonable
and best efforts to apply for and secure an allocation of Tax Credits and additional gap
financing for the Project pursuant to Title 4, California Code of Regulations Section
10323(c)(2). The parties acknowledge and agree that the specific financing for the Project
is not assured, and that the possible financing structures and varied funding sources and
scenarios for the Project shall be pursued in the following order of preference and priority.
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(a) Project.

(i) Developershall submita complete Tax Credit Application
for the Project (which Application shall be consistent with the terms of this Agreement) to
TCAC on or before the TCAC deadline for such submission next following the Date of
Agreement.

(i) In the event Developer does not receive an allocation of
Tax Credits for the Project based on its first Application submittal to TCAC, Owner and
Developer shall meet and confer in good faith to determine if another method of financing
the Project is available and preferable to the method set forth herein. After such meeting(s)
with Developer, Owner shall, at its reasonable discretion but sole option, either: (i) allow
Developer to submit a second Application to TCAC for Tax Credits for the Project, on or
before the deadline immediately following the notice from TCAC that Developer has not
received an allocation of Tax Credits for the Project, (ii) negotiate with Developer regarding
alternative financing methods and sources of funding for the Project, or (iii) terminate
this Agreement pursuantto Section 505. Upon such termination Developer shall deliver
true and legible copies or originals of all Development Plans, architectural drawings, and
other plans and documents related to planning, design, and construction of the Project.

(iii)  If, pursuantto subsection (ii) of Section 310.1(a) above,
Owner directs Developer to submit a second Tax Credit Application and Developer does
not receive an allocation of federal Tax Credits in response to such second Application,
Developer and Owner shall again meet and confer in good faith regarding alternate
financing methods and/or the reasonable potential of a submission by Developer of an
additional Application for an allocation of Tax Credits and Owner shall, in its reasonable
discretion but sole option, determine whether to permit Developer to submit a third
Application for Tax Credits. If Developer is permitted to submit a third Application for an
allocation of Tax Credits pursuantto the immediately preceding sentence but does not
obtain an allocation of Tax Creditfor the Project after such Application, either Developer or
Owner may terminate this Agreement. Upon such termination Developer shall deliver true
and legible copies or originals of all Development Plans, architectural drawings, and other
plans and documents related to planning, design, and construction of the Project.

(iv) In the event Owner terminates this Agreement as
permitted by subdivisions (ii)and (iii) above, Developer shall deliver, convey and assign to
Ownerall of Developer'srightandinterest in andto all DevelopmentPlansand all planning,
architectural, design and construction plans, drawings, specifications or other related
documents prepared for the Project.

(V) Developer's Tax Credit Applications forthe Project shall
each incorporate the maximum possible points, including readiness points, to maximize the
likelihood of an allocation of Tax Credits for the Project.

(b) No Additional Owner Subsidy. In no event shall Owner be
obligated to provide any financial assistance or subsidy to the Project other than the
leasehold interest in the Subject Property pursuantto the Ground Lease (as set forth in
Section 201) under this Agreement. To the extent that any future Owner financial
assistance or subsidy (Owner Assistance) is awarded to Developer, the Owner Assistance
shall be addressed in a separate funding agreement consistentwith any and all applicable
funding requirements.
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310.2 Submission of Evidence of Financing. Prior to and as a Condition
Precedent to the Closing, Developer shall submit to Owner, and Owner (and its financial
consultant(s) and legal counsel(s)) shall review and approve evidence that Developer has
obtained sufficientequity capital and firm and binding commitments for financing necessary
to undertake the construction, completion and operation of the Project in accordance with
this Agreement. Developershallnotcreate or incur, or suffer to be created or incurred, or to
exist, any additional mortgage, pledge, lien, charge or other security interest of any kind on
the Subject Property, other than those related to the Project’s construction, consistent with
the Financing Plan, without the prior written consent of the Owner.

(a) Required Financing Submittals; Submittal of Construction
Contract. Such evidence of financing for the Project and readiness to commence
construction of the Project shall include all of the following:

(i) An updated pro forma and Final Budgetforthe applicable
Project showing the projected costs of construction of the applicable Project, including all
onsite and offsite improvements to be constructed in connection therewith.

(i) A copy of the Lender’s binding commitment obtained by
Developer for the Primary Loan for the Project and, when available, copies of all loan
documents evidencing the Primary Loan therefor. The Primary Loan commitments for
financing shall be in such form and contentacceptable to Owner and its financial advisor(s)
and its legal advisor(s) and as such reasonably evidences a legally binding, firm and
enforceable commitment, subject only to the Lender’'s customary and normal conditions
and terms. Developer shall provide written certification to Owner that the loan documents
submitted are correct copies of the actual loan documents to be executed by Developer
concurrently with the Closing. If the Lender requires a subordination agreement between
or among Lender, Owner and/or Developer, Owner shall review the form of subordination
subjectto the reasonable review and approval of City Managerand legal counsel(s), subject
to one or more of the conditions setforth in Section 310.11 necessary for the Primary Loan
to be a title insured first monetary lien on the applicable Project; provided, however, in no
event shall Owner’s fee interest in the Subject Property be subordinated to the Primary
Loan or any other financing obtained by Developer or any other encumbrance or lien
against the Subject Property. All costs incurred for the review and completion of each
subordination agreement (except and excluding the first subordination agreemententered
into at the Closing for the Project) and any amendment, modification or other reaffirmation
thereof shall be expressly subject to Developer (or another person or entity other than
Owner) paying all Third Party Costs (as defined in Section 716) incurred by Owner in
connection therewith, with payment of such incurred costs a condition precedent to any
obligation of Owner to sign such subordination or reaffirmation document, except as to the
first subordination agreement pre-Closing for the Project for which Owner will assume the
costs.

(iii) A currentcertified financial statement of Developer (and all
partners and members thereof, except the Investor Limited Partner) and/or other
documentation satisfactory to Owner as evidence of other sources of capital sufficientto
demonstrate that Developer has adequate funds to cover the difference, if any, between
construction and completion costs, and the financing authorized by the Tax Credits, Primary
Loan, and any additional subsidies, sources of funding, or financing obtained by Developer
for the development of the applicable Project.
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(iv) Copies of the Construction Contract(s) and all other
contracts between Developer and its Contractor for the construction of the Project and any
other on-site or off-site improvements required to be constructed for such Project, certified
by Developerto be a true, correct, and fully executed copy thereof, and which shall include
reference to this Agreement and Contractor's specific obligation to carry out the
construction and completion of the applicable Project (or part thereof) in conformity with the
approved Development Plans, Section 3, all applicable federal and state prevailing wage
laws, applicable Environmental Laws, and all applicable Governmental Regulations. The
scope of work in the Construction Contracts shall conform in all respects to the Scope of
Development, the land use entittlement, and the approved Development Plans, and such
scope of work shall be subject to the City Manager, or designees sole and absolute
approval.

Owner shall have the right to approve or disapprove such evidence of
financingwithin 30 days of submission by Developerto Owner of all complete items required
by this Section 310 or as otherwise reasonably imposed by Developer'sfinancingand such
approval or disapproval shall be notless than ten days prior to the date scheduled for the
Closing (so long as Owner has had not fewer than 30 days for review of a complete
submittal). In this regard, Developer agrees it shall use best efforts to cause its Lender to
timely provide complete drafts of documents for review by Owner and its legal counsel(s)
to perform within such time frames. Approval shall not be unreasonably withheld or
conditioned. If Owner disapproves any such evidence of financing, Owner shall do so by
written notice to Developer stating the reasons for such disapproval and Developer shall
promptly obtain and submitto Owner new evidence of financing within resetbut equal time
periods. If Developer's submission of new evidence of financingistimely and complete and
provides Owner with adequate time to review such evidence within the times established in
this Section 310, Owner shall approve or disapprove such new evidence of financing in the
same mannerand within the same times established in this Section 310 forthe approval or
disapproval of the evidence of financing as submitted to Owner initially.

The evidence of financing shall be deemed to be an ongoing representation
by Developer that the sum total of all sources of financing are equal to and not greater than
the amountof the approved Project costs as set forth in the Final Budget for the Project and
that such Final Budget conforms to the Tax Credit Application, Tax Credit Reservation, and
any and all updates thereto submitted by Developerto TCAC. Once the complete evidence
of financingis approved by Owner, Developer shall promptly notify Ownerin writing of any
change in, additional conditions to, or additional sources of financing, including without
limitation, the award of state or federal Tax Credits, and any updates or additional information
material or relevantto such financing and/orthe Tax Credits. The representations made by
Developer with respect to the budgets and costs for the Project and the sources of funding
and method of financing forthe Project, inclusive of all submittals and information related to
the Tax Credits, were and remain the basis used by Owner to negotiate the financial terms of
this Agreement and any change in such budgets and sources of Project funding or financing
forthe Project shall,at the sole discretion of Owner, because to renegotiate the financial terms
hereof for the Project.

310.3 Alternate Financing Sources. It is the intentof the parties to make
every effort to secure sources of non-local subsidies forthe Project. Developer shall apply
for an allocation of federal Tax Credits for the Project, in accordance with Section 310.1(a)
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and (b), and shall attempt to increase the chance of obtaining an award of Tax Credits by
maximizing the points maintained by the Project, including readiness points, and shall re-
apply for Tax Credits within the times set forth in Section 310.1(a) and (b) and in the
Schedule of Performance attached to the Implementation Agreement for the Project in the
event the Project does not receive an allocation of Tax Credits in response to the first Tax
Credit Application submitted by Developer.

310.4 Reserved

310.5 Required Submissions. Developer shall submit the following
documents as evidence of Tax Credit financing:

(@) The Partnership Agreement or equivalentfunding commitment
letter from the equity investors in the applicable Project which demonstrates that Developer
has sufficientfundsand committed capital/equity for commencementthrough completion of
construction, and that such funds have been committed to construction of the applicable
Project, and a current financial statement of Developer.

(b) A complete copy of each Application and supporting
documentation submitted to TCAC by each Developer, within five (5) days following
Developer’'s submission thereof to TCAC.

(c) A copy of a preliminary Reservation letter from TCAC notifying
Developer that an allocation of Tax Credits, has been reserved for construction of the
Project, and further documentation demonstrating that Developer remains eligible and
qualified to receive such allocation, along with certification that there have not been any
material changesto the information provided by Developer in the Application, as defined
andreferenced in such Reservation letters, and thatif there are material changesthen such
information will be provided to TCAC (and Owner) forthwith.

310.6 Holder Performance of Development of the Project. The holderof
any mortgage or deed of trust authorized by this Agreement shall not be obligated by the
provisions of this Agreement to develop the Project or any portion thereof, or to guarantee
such construction or completion; nor shall any covenant or any other provision in this
Agreement be construed so to obligate such holder.

310.7 Notice of Default to Mortgagee or Deed of Trust Holders; Right to
Cure. With respect to any mortgage or deed of trust granted by Developer as provided
herein, whenever Owner may deliver any notice or demand to Developer with respect to
any breach or default by Developer hereunder or under any other document executed
pursuantto this Agreement, Owner shall at the same time deliver to each holder of record
of any mortgage or deed of trust authorized by this Agreement a copy of such notice or
demand. Each holder shall (insofar as the rights granted by Owner are concerned) have
the right, but not the obligation, at its option, within ninety (90) days after the receipt of the
notice, to cure or remedy or commence to cure or remedy and thereafter to pursue with due
diligencethe cure or remedy of any defaultandto add the cost thereof to the mortgage debt
andthe lien of its mortgage. Nothingcontainedin this Agreementshall be deemed to permit
or authorize any holder to undertake or continue the construction or completion of the
Project, or any portion thereof (beyond the extent necessary to conserve or protect the
improvements or construction already made) without first having expressly assumed
Developer’s obligations to Owner under this Agreement as to such Project by a written
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assumption agreement reasonably satisfactory to Owner and its legal counsel(s). The
holder, in that event, must agree to complete, or cause to be completed by a party which is
reasonably acceptable to Owner, in the manner provided in this Agreement, the
improvements to which the lien ortitle of holderrelates. Any holder (or assignee approved
by Owner) properly completing the improvements for the Project shall be entitled, upon
compliance with the requirements of Section 305 of this Agreement, to a Release of
Construction Covenants as to such Project. It is understood that a holder (or assignee
approved by Owner) shall be deemed to have satisfied the ninety (90) day time limit set
forth above for commencing to cure or remedy a Developer default which requires
possession of the Subject Property, as applicable (or portion thereof), if and to the extent
any holder (or assignee approved by Owner) has within the ninety (90) day period
commenced proceedings to obtain possession and thereafter the holderdiligently pursues
such proceedings to completion and cures or remedies the default.

310.8 Notice of Default to Limited Partner; Right to Cure. Whenever
Owner shall deliver any notice to Developer with respect to any Default by Developer
hereunder, Owner shall at the same time deliver a copy of such Notice to the limited
partner(s) of Developer at the notice address provided by Developer to Owner. No Notice
of Defaultshall be effective as to such limited partner(s) unless such notice is given. Each
limited partner shall (insofar as the rights of Owner are concerned) have the right, at its
option, within 60 days after the receipt of the copy of the Notice, to cure or remedy or
commence to cure or remedy any such Default. Any cure of any Defaulthereunder made
or tendered by the limited partner shall be deemed to be a cure by Developer and shall be
accepted or rejected on the same basis as if made or tendered by the Developer.

310.9Intentionally Deleted.

310.10 Right of Owner to Cure Mortgage or Deed of Trust Default. In
the event of Developer's default or breach of the Primary Loan, including the loan
agreement, promissory note, mortgage or deed of trust, or a default under the terms of
Developer’'s Partnership Agreement for the Project, Developer shall immediately deliver to
Owner a copy of any defaultnotice pertaining thereto. Subject to the terms and conditions
of the subordination agreement executed by and among senior lender, Owner and
Developer, Owner shall have the right but not the obligation to cure the default of the
Primary Loan, includingthe loan agreement, promissory note, mortgage or deed of trust.
Ownershalllikewise have therightbut notthe obligation to cure any Partnership Agreement
default. In such event, Owner shall be entitled to reimbursement from Developer of all
proper costs and expenses incurred by Owner in curing any default.

310.11 Subordination of Affordability Covenants; Non-
Subordination of Owner’s Fee Interest. In the event Owner finds that an economically
feasible method of financing for the construction and operation of the Project without the
subordination of the Affordable Housing Agreementand/or Regulatory Agreement Owner
may agree to subordinate the necessary covenants contained in either Agreements to the
Primary Loan and/or the Tax Credit Regulatory Agreement, subject to the terms of this
Section 310.11. Each and any subordination agreement evidencing or affirming Owner’s
subordination of the Regulatory Agreement (but not, andin no event, Owner’s fee interest
in the Subject Property, or the Owner Covenants, if any) entered into by Owner shall be in
form and substance acceptable to Owner. Notwithstanding the foregoing, the Ground
Lease shall be senior and non-subordinate to the Primary Loan, including any and all
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construction and permanent financing for the Project. The Owner is aware that it will be
required to sign a TCAC Standstill Agreement and record against the leasehold interest.

310.12 Failure to Obtain Financing. In the event Developer, despite
exercising its reasonable and best efforts to obtain required construction financing for the
Project, fails to obtain financing as specified in the Agreement by the time required in
Section 310.1(a) and (b) and in the Schedule of Performance attached hereto and as
appended to each Implementation Agreement for the Project, either Developer or Owner
may terminate this Agreement as provided in Sections 504 and 505 hereof, respectively.

400. OPERATION OF HOUSING.

401. Number of Housing Units. Developer covenants and agrees to make
available, restrict occupancy to, and rentthe Housing Units in the Project to Very Low - and
Low-Income Households, in accordance with this Section 401 and the Regulatory
Agreement for the Project as follows:

(i) Two (2) of the one-bedroom Housing Units to 30% AMI Very Low-
Income Households at an Affordable Rent.

(i) Three (3) of the one-bedroom Housing Units to 45% AMI Very
Low-Income Households at an Affordable Rent.

(iii)  Eight(8) of the one-bedroomHousing Units to 50% AMI Very Low-
Income Households at an Affordable Rent.

(iv)  Three (3) of the one-bedroom Housing Units to 60% AMI Low-
Income Households at an Affordable Rent.

(V) Two (2) of the two-bedroom Housing Units to 30% AMI Very Low-
Income Households at an Affordable Rent.

(vi)  Three (3) of the two-bedroom Housing Units to 45% AMI Very
Low-Income Households at an Affordable Rent.

(vii)  Ten (10) of the two-bedroom Housing Unitsto 50% AMI Very Low-
Income Households at an Affordable Rent.

(viii) Four (4) of the one-bedroom Housing Units to 60% AMI Low-
Income Households at an Affordable Rent.

(ix)  Two (2) of the three-bedroom Housing Units to 30% AMI Very
Low-Income Households at an Affordable Rent.

(x)  Three (3) of the three-bedroom Housing Units to 45% AMI Very
Low-Income Households at an Affordable Rent.

(xi)  Nine (9) of the three-bedroom Housing Units to 50% AMI Very
Low-Income Households at an Affordable Rent.

(xii)  Four (4) of the three-bedroom Housing Units to 60% AMI Low-
Income Households at an Affordable Rent.
(xiii)
4011 On-Site Manager. One additional three-bedroom unrestricted
Housing Unitwill be occupied by an on-site manager. The on-site manager is not
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required to income qualify as a Very Low-Income Household or Low-Income
Household; provided, however, the monthly housing paymentcharged for the on-
site managers’ Housing Unit shall not exceed the Affordable Rent that may be
charged to a 60% AMI Low-Income Household.

402. Affordable Rent. Affordable Rentshall be charged for all Housing Units for
the Affordability Period. The maximum Affordable Rent chargeable for the Housing Units
shall be annually determined by Developer (and as charged and implemented by
Developer) in accordance with the following requirements:

(i) The Affordable Rentforthe Housing Units to be rented to 30% AMI Very
Low-Income Households shall not exceed thirty percent (30%) of 30% AMI for Fresno
County as determined and published annually by TCAC for a family size appropriate to the
Housing Unit.

(i) The Affordable Rentforthe Housing Units to be rented to 45% AMI Very
Low-Income Households shall not exceed thirty percent (30%) of 45% AMI for Fresno
County as determined and published annually by TCAC for a family size appropriate to the
Housing Unit.

(iii)  The Affordable Rentforthe Housing Units to be rented to 50% AMI Very
Low-Income Households shall not exceed thirty percent (30%) of 50% AMI for Fresno
County as determined and published annually by TCAC for a family size appropriate to the
Housing Unit.

(iv)  The Affordable Rentfor the Housing Unitsto be rented to 60% AMI Low-
Income Households shall not exceed thirty percent (30%) of 60% AMI for Fresno County
as determinedand published annually by TCAC for a family size appropriate to the Housing
Unit.

Developer shall, and shall cause its Property Manager to, operate the Project
and cause occupancy of all Housing Units thereon in conformity with these covenants and
this Agreement.

For purposes of this Agreement, “Affordable Rent” shall mean the total of
monthly payments for (a) use and occupancy of each Housing Unitand land and facilities
associated therewith, (b) any separately charged fees or service charges assessed by
Developer which are required of all tenants, other than security deposits, (c) a reasonable
allowance for an adequate level of service of utilities not included in (a) or (b) above,
including garbage collection, sewer, water, electricity, gas and other heating, cooking and
refrigeration fuels, butnotincluding telephone service, orcable TV or internet services, and
(d) possessory interest, taxes or other fees or charges assessed for use of the land and
facilities associated therewith by a public or private entity other than Developer. No
additional charge shall be assessed againsttenanthouseholds of the Housing Unitsfor any
social or supportive services provided at the Subject Property.

403. Duration of Affordability Requirements; Affordability Period for the
Project. The Project and all the Housing Units thereon shall be subjectto the requirements
of this Section 400, et seq. for the full term of not less than 55-years from the date that the
Notice of Completion is recorded againstthe Subject Property, in the Official Records. The
duration of these covenants and this requirement for the Project shall be known as the
“Affordability Period.” The Affordability Period may be extended by the parties in the event
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the Ground Lease extends beyond the Initial Term.

404. Selection of Tenants. Developer shall be responsible for the selection of
tenantsfor the Housing Unitsin compliance with all lawful and reasonable criteria, and shall
adopt a tenant selection system which shall be approved by City Managerin herreasonable
discretion, which establishes a chronological waiting list system for selection of tenants,
which shall be set forth in the Marketing Program and the Property ManagementPlan, both
of which are required to be submitted by Developer and approved by Owner pursuantto
Sections 202, 408 and 411.2 hereof for the Project and as a Condition Precedent to the
Closing.

Developer shall not refuse to lease to a holder of a certificate of family
participation under 24 CFR part 882 (Rental Certificate Program) or a rental voucher under
24 CFR part 887 (Rental Voucher Program) or to the holder of a comparable document
evidencing participation in a program pursuantto the HOME Investment Partnership Act,
42 U.S.C. §12701, et seq. and the implementing regulations located at 24 CFR part 92, as
such now exist and as may hereafter be amended, a Section 8 voucher program or other
tenant-based assistance program, who is otherwise qualified to be a tenantin accordance
with the approved tenant selection criteria (collectively “Voucher Programs”).

405. Household Income Requirements. Developer covenants and agrees with
Ownerthat it shall comply with the procedures forannualincome determination. Developer
shall obtain, complete, and maintain on file, immediately prior to initial occupancy, and
annually thereafter, income certifications from the tenants of the Housing Units. Developer
shall make a good faith effortto verify thatthe income provided by an applicantor occupying
householdin anincome certification is accurate by taking one or more of the following steps
as part of the verification process: (1) obtain a pay stub for the most recent three pay
periods; (2) obtain an income verification form from the applicant’s current employer; (3)
obtain an income verification form from the Social Security Administration and Califomia
Department of Social Services if the applicant receives assistance from either of such
agencies; (4) obtain income tax return for the most recent three years; or (5) if the applicant
is unemployed, obtain another form of independent verification. Copies of household
income certification and verification must be available for review and approval by Owner
prior to initial lease up.

Developer further warrants, covenants and agrees that it will cooperate with Ownerin the
Owner’s income certification/affordability monitoring activities. On or before 120 days
following the end of Developer’s fiscal year, commencing the first year after issuance of the
first certificate of occupancy forthe Project, and annually thereafter, Developershall prepare
and submitto Owner, at Developer’s expense, a written summary of the income, household
size, and rent payable by each of the tenants of the Housing Units and, upon the written
request of the Owner, copies of each and all leases or rental agreements and the current
rules and regulations for the Project. At Owner’s request, Developer shall also provide to
Owner completed income computation and certification forms, all in a form reasonably
acceptable to Owner, for each and all tenants. Developer shall obtain, or shall cause to be
obtained by the Property Manager, a certification from each household leasing a Housing
Unit demonstrating that such householdisa 30% AMI Very Low-Income Household, 45%
AMI Very Low-Income Household, 50% AMI Very Low-Income Household, or 60% AMI
Low-Income Household, as applicable and according to the Area Median Income annually
determined and published by TCAC for Fresno County, and meets the eligibility and
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occupancy requirements established for the Housing Unit. Developer shall verify, or shall
cause to be verified by the Property Manager, the income and household size certification
of the tenant household.

405.1 Income Categories.

(i) “30% AMI Very Low-Income Households” shall mean those
households not earning greater than thirty percent (30%) of Fresno County Area Median
Income, adjusted for household size, which is set forth annually by regulation of TCAC.

(i) “45% AMI Very Low-Income Households” shall mean those
households notearning greater than forty-five percent (45%) of Fresno County Area Median
Income, adjusted for household size, which is set forth annually by regulation of TCAC.

(iii) “50% AMI Very Low-Income Households” shall mean those
households not earning greater than fifty percent (50%) of Fresno County Area Median
Income, adjusted for household size, which is set forth annually by regulation of TCAC.

(iv) “60% AMI Low-Income Households” shall mean those households not
earning greater than sixty percent (60%) of Fresno County Area Median Income, adjusted
for household size, which is set forth annually by regulation of TCAC.

(v) “Very Low-Income” or “Very Low-Income Households” shall mean
andinclude (i) very low-income households as defined in the Tax Credit Rules and (ii) 30%
AMI Very Low-Income Households, (iii) 45% AMI Very Low-Income Households, and (iv)
50% AMI Very Low-Income Households. Very Low-Income Households include Extremely
Low-Income Households, as defined in the Tax Credit Rules.

(vi) “Low-Income” or “Lower-dIncome Households” shall mean and
include both: (i) lower-income households as defined in the Tax Credit Rules, and (ii) 60%
AMI Low-Income Households, as defined in the Tax Credit Rules.

406. Intentionally Omitted

407. Leases; Rental Agreements for Housing Units. Developer shall submita
standard lease form, which shall comply with the requirements of this Agreement, including
all applicable provisions of the Act and the HAL, to Owner for its approval. Owner shall
reasonably approve such lease form upon finding that such lease form is consistent with
this Agreement. Developershall enterinto a written lease, in the form approved by Owner,
with each tenant/tenant household of the Project. During the Affordability Period, any
material changesto the lease form are subjectto the reasonablereview and approval of the
City Manager.

408. Marketing Program. Priorto and as a Condition Precedentto the issuance
of the Certificate of Occupancy, Developer shall prepare and obtain Owner’s approval,
which approval shall not be unreasonably withheld, of the Marketing Program. During the
Affordability Period, any material changes to an approved Marketing Program are subject to
reasonable review and approval by the City Manager. The rental of the Housing Units, as
and when they are vacated by the existing tenants, shall be conducted in accordance with
the approved Marketing Program and any affirmative marketing and minority outreach
activity requirements to attract eligible persons from all racial, ethnic and gender groups in
the housing market in the rental of the Housing Units. The availability of Housing Units shall
be marketed in accordance with the Marketing Program as the same may be amended from
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time to time with Owner’s prior written approval, which approval shall not unreasonably be
withheld. Developer shall provide Owner with periodic reports with respect to the marketing
for lease of the Housing Units. Owner agrees to exercise reasonable efforts to assist
Developer in connection with the implementation of the Marketing Program; provided,
however, Owner shall not be underany obligation to incurany out-of-pocket expenses in
connection therewith. Developer shall maintain records of actions taken to affirmatively
market Housing Units constructed in the future, and to assess the results of these actions.

409. Reserved
410. Maintenance.

410.1 General Maintenance. Developershall maintain the Subject Property
and all improvements thereon, including lighting and signage, in good condition, free of
debris, waste and graffiti, and in compliance with all applicable provisions of the Fresno
Municipal Code. Developer shall maintain in accordance with the Maintenance Standards
(as hereinafter defined) the improvements and landscaping on the Subject Property. Such
Maintenance Standards shall apply to all buildings, signage, common amenities, lighting,
landscaping, irrigation of landscaping, architectural elements identifying the Subject
Property and any and all other improvements on the Subject Property and the Project. To
accomplish the maintenance, Developer shall either staff or contract with and hire licensed
and qualified personnel to perform the maintenance work, including the provision of labor,
equipment, materials, support facilities, and any and all other items necessary to comply
with the requirements of this Agreement.

Developer and its maintenance staff, contractors or subcontractors shall
comply with the following standards as to the Project (collectively, “Maintenance
Standards”):

(i) The Subject Property shall be maintained in conformance and
in compliance with the approved final as-built plans, and reasonable maintenance
standards which comply with the industry standard for comparable first quality affordable
housing projects in the County, including but not limited to painting and cleaning of all
exterior surfaces and other exterior facades comprisingall private improvements and public
improvements to the curbline. The Subject Property shall be maintained in good condition
andin accordance with the industry customand practice generally applicable to comparable
first quality affordable housing projects in the County.

(i) Landscape maintenance shall include, but not be limited to:
watering/irrigation; fertilization; mowing; edging; timming of grass; tree and shrub pruning;
timming and shapingoftrees and shrubs to maintain a healthy,natural appearance and safe
road conditions and visibility, and irrigation coverage; replacement, as needed, of all plant
materials; control of weeds in all planters, shrubs, lawns, ground covers, or other planted
areas; and staking for support of trees.

(i) Clean-up maintenance shall include, but not be limited to:
maintenance of all sidewalks, paths and other paved areas in clean and weed-free condition;
maintenance of all such areas clear of dirt, mud, trash, debris or other matter which isunsafe
or unsightly; removal of all trash, litter and other debris from improvements and landscaping
prior to mowing; clearance and cleaning of all areas maintained prior to the end of the day
on which the maintenance operations are performed to ensure that all cuttings, weeds,
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leaves and other debris are properly disposed of by maintenance workers.

Owner agrees to notify Developer in writing if the condition of the Subject
Property does not meet with the Maintenance Standards andto specify the deficiencies and
the actions required to be taken by Developerto cure the deficiencies. Upon notification of
any maintenance deficiency, Developer shall have 30 days within which to correct, remedy
or cure the deficiency. If the written notification states the problem is urgentrelating to the
public health and safety, then Developer shall have 48 hours to rectify the problem. In the
event Developer does not maintain the Subject Property, as applicable, in the manner set
forth herein and in accordance with the Maintenance Standards, Owner shall have, in
addition to any other rights and remedies hereunder, the right to maintain the Subject
Property, as applicable, or to contract for the correction of such deficiencies, after written
notice to Developer, and Developer shall be responsible for the payment of all such costs
incurred by Owner.

410.2 Program Maintenance. In addition to the routine maintenance and
repair required pursuantto Section 410.1 Developer shall perform the following minimum
programmed maintenance of the Improvements to the Subject Property:

(i) Interior painting and window covering replacement at least
every seven (7) years;

(i) Exterior painting atleast every ten (10) years;

(iii) Repair and resurfacing of parking areas and walkways at least
every ten (10) years; and

(iv) Replacement of all deteriorated or worn landscaping and
play equipment at least every five (5) years.

Notwithstanding the foregoing, if City Manager reasonably determines that the
Project suffers from excess unexpected wear and tear requiring any of the above items of
maintenance to be performed soonerthan as set forth above, Owner may require that such
maintenance actions be performed within a reasonable time, even if sooner than the time
periods set forth above. Upon the request of Developer, the City Manager in her sole and
absolute discretion, may grant a waiver or deferral of any program maintenance
requirement. Developer shall keep such records of maintenance and repair as are
necessary to prove performance of the program maintenance requirements.

410.3 Occupancy Limits. The maximum occupancy of the Housing
Unitsin the Project shall not exceed more than such number of persons as is equal to two
persons per bedroom, plusone. Thus, forthe two (2) bedroom Housing Units,the maximum
occupancy shall notexceed five (5) persons. For the three (3) bedroom Housing Units, the
maximum occupancy shall not exceed seven (7) persons.

411. Management of the Project.

411.1 Property Manager. Developer shallmanage or cause the Project, and
all appurtenances thereto that are a part of the Project, to be managed in a prudent and
business-like manner, consistent with good property management standards for other
comparable first quality, well-managed affordable rental housing projects in the City.
Developer may contract with a property management company or property manager, to
operate and maintain the Project in accordance with the terms of this Section 410 (Property
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Manager); provided, however, the selection and hiring of the Property Manager (and each
successor or assignee), including any Affiliate, is and shall be subject to prior written
approval of City Manager in her sole and reasonable discretion. The Property Manager
shall manage the Project in accordance with the definitions of Affordable Rent contained in
Section 402 hereof, the tenant selection requirements contained in Section 404, and the
definitions relating to income contained in Section 405. Any fee paid to the Property
Manager for social services provided to the tenants shall be exclusive of the fee paid to the
Property Manager relating to the management of the Project. Developer shall conductdue
diligence and background evaluation of any potential third-party property manager or
property management company to evaluate experience, references, credit worthiness, and
related qualifications as a property manager. Any proposed property manager shall have
significant and relevant prior experience with affordable housing projects and properties
comparable to the Project and the references and credit record of such property
manager/company shall be investigated (or caused to be investigated) by Developer prior
to submitting the name and qualifications of such proposed property manager to the City
Manager for review and approval. A complete and true copy of the results of such
background evaluation shall be provided to the City Manager. Approval of a Property
Manager by City Manager shall not be unreasonably delayed but shall be in their sole
reasonablediscretion,and City Manager shall use good faith efforts to respond as promptly
as practicable in order to facilitate effective and ongoing property management of the
Project. The replacement of a Property Manager by Developer and/or the selection by
Developerof any new or different Property Manager during the Term of the Ground Lease
shall also be subiject to the foregoing requirements.

411.2 Property Management Plan. Prior to and as a Condition
Precedentto Closing, Developer shall prepare and submitto the City Manager for review
and approval, a management plan for the Project which includes a detailed plan and
strategy for long-term marketing, operation, maintenance, repair and security of the
Project, inclusive of social services for the residents of the Housing Units,and the method
of selection of tenants, rulesand regulations for tenants, and other rental policies
for the Project (Property ManagementPlan). City Manager approval of the Property
Management Plan shall not be unreasonably withheld or delayed. Subsequent to
approval of the Property Management Plan by the City Manager, the ongoing
management and operation of the Project shall be in compliance with the approved
Property ManagementPlan. During the Affordability Period, Developer and its Property
Manager may from time to time submitto the City Manager proposed amendments to the
Property ManagementPlan,the implementation of which shall also be subjectto the prior
written approval of the City Manager.

411.3 Gross Mismanagement. Duringthe Affordability Period, and in
the event of “Gross Mismanagement’ (as defined below), City Manager shall have and
retain the authority to direct and require any condition(s), acts, or inactions of Gross
Mismanagement to cease and/or be corrected immediately, and further to direct and
require the immediate removal of the Property Manager and replacement with a new
qualified and approved Property Manager, if such condition(s) is/are not ceased and/or
corrected after expiration of 30 days from the date of written notice from City Manager. If
Developer or Property Manager has commenced to cure such Gross Mismanagement
condition(s)on or before the 20th day from the date of written notice (with evidence of
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such submitted to the City Manager), but has failed to complete such cure by the 30th
day (or such longer period if the cure cannotreasonably be accomplished in 30 days as
reasonably determined by the non- defaulting party), then Developer and its Property
Manager shallhave an additional 10 days to complete the cure of Gross Mismanagement
condition(s). In no event shall any condition of Gross Mismanagement continue uncured
for a period exceedingforty-five (45) days from the date of the initial written notice of such
condition(s), except that the conditions described in subdivisions (d) and(e) below may
exist for up to, but nolongerthan, seventy-five (75) days withouttriggering Owner’s right
to remove the Property Manager as described in the immediately following sentence as
longas Developeris diligentlyworkingto cure such conditions of Gross Mismanagement.
If such condition(s) do persist beyond such period, City Manager shall have the sole and
absolute right to immediately and without further notice to Developer (or to Property
Manager or any other person/entity) to remove the Property Manager and replace the
Property Manager with a new property manager of the City Manager's selection at the
sole cost and expense of Developer. If Developer takes steps to select a new Property
Manager that selection is subject to the requirements set forth above for selection of a
Property Manager.

For purposes of this Agreement, the term “Gross Mismanagement’ shall
mean managementof the Project in a mannerwhich violates the terms and/or intention of
this Agreement to operate a first quality affordable housing complex, and shall include, but
is not limited to, any one or more of the following:

(a) Leasing to tenants who exceed the prescribed income levels;

(b) Allowingtenants to exceed the prescribed occupancy levels
without taking immediate action to stop such overcrowding;

(c) Under-funding required reserve accounts;

(d) Failingto timely maintain Project in accordance with the Property
Management Plan and Maintenance Standards; as required herein;

(e) Failingtosubmittimely and/or adequate annual reports to Owner

(f) Fraud or embezzlement of Project funds, including without
limitation funds in the reserve accounts;

(9) Failing to fully cooperate with the Fresno Police Department or
other local law enforcement agency(ies) with jurisdiction over the Project, in maintaining a
crime- free environment within the Project;

(h)  Failing to fully cooperate with the Fresno Fire Department or
other local public safety agency(ies) with jurisdiction over the Project, in maintaining a safe
and accessible environment within the Project;

(i) Failing to fully cooperate with the Fresno Planning & Building
Department, including the Code Enforcement Division, or other local health and safety
enforcement agency(ies) with jurisdiction over the Project, in maintaining a decent, safe
and sanitary environment within the Project; and

1)) Spendingfundsfrom the Capital ReplacementReserve account
for items that are notdefined as eligible costs, including eligible capital and/or replacement
costs, under the standards imposed by GAAP (and/or, as applicable, generally accepted
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auditing principles).

Notwithstanding the requirements of the Property Manager to correct any
condition of Gross Mismanagementas described above, Developer is obligated and shall
use its best efforts to correct any defects in property management or operations at the
earliestfeasibletime and, if necessary, to replace the Property Manager as provided above.
Developer shall include advisement and provisions of the foregoing requirements and
requirements of this Agreement within any contract between Developer and its Property
Manager for the Project.

4114 Code Enforcement. Developer acknowledges and agrees that
Owner, and their employees and authorized agents, shall have the right to conduct code
compliance and/or code enforcementinspections of the Project and the individual Housing
Units for the Project, both exterior and interior, at reasonable times and upon reasonable
notice (not less than 48 hours prior notice, except in an emergency)to Developer and/oran
individual tenant. If such notice is provided by Owner representative(s) to Developer,
then Developer (or its Property Manager) shall immediately and directly advise any affected
tenantof such upcominginspection and cause access to the area(s) and/or Housing Units
at the applicable Project to be made available and open for inspection. Developer shall
include express advisement of such inspection rights within the lease/rental agreements for
each Housing Unitin the Project in order for each and every tenant and tenanthousehold
to be aware of this inspection right.

412. Capital Reserve Requirements. Commencing upon the closing forthe
permanent Primary Loan for the applicable Project, Developer shall annually set aside an
amount of not less than Two Hundred Fifty Dollars ($250.00) per Housing Unit (54 units
times $250 equals $13,500) or such increased amountrequired by TCAC or the Partnership
Agreement or the Lender under the Primary Loan for the Project) from the gross rents
received from the applicable Project, into a separate interest-bearing trust account defined
as the Capital Replacement Reserve. Funds in the Capital Replacement Reserve shall
be used only for capital repairs, improvements and replacements to the applicable Project,
including fixtures and equipment, which are normally capitalized under generally accepted
accounting principles. The non-availability of funds in the Capital Replacement Reserve
does not in any manner relieve or lessen Developer’s obligation to undertake any and all
necessary capital repairs, improvements, or replacements and to continue to maintain the
Project in the manner prescribed herein for the applicable Project. Not less than once per
year, Developer, at its expense, shall submit to City Manager an accounting forthe Capital
Replacement Reserve for the applicable Project. Capital improvements and repairs to, and
replacements at the applicable Project shall include only those items with a long useful life,
including without limitation the following: carpet and drapery replacement; appliance
replacement; exterior painting, including exterior trim; hot water heater replacement;
plumbing fixtures replacement, including tubs and showers, toilets, lavatories, sinks,
faucets; air conditioningandheatingreplacement; asphaltrepair and replacement, and seal
coating; roofing repair and replacement; landscape tree replacement; irrigation pipe and
controls replacement; sewer line replacement; water line replacement; gas line replacement;
lighting fixture replacement; elevator replacement and upgrade work; miscellaneous motors
and blowers; common area furniture replacement; and common area repainting. Pursuant
to the procedure for submittal of each Annual Budget for the Project to City Manager by
Developer, City Manager may evaluate the cumulative amount on deposit in the Capital

436089v1 60



Docusign Envelope ID: EB153A68-4A4A-8E95-8286-B384F246CEAG

Replacement Reserve accountand exercise her sole, reasonable discretion to determine if
existing balance(s) in, proposed deposits to, shortfalls, if any, and/or a cumulative
unexpended/unencumbered account balance in such Capital Replacement Reserve
account are adequate to provide for necessary capital repairs and improvement for the
Project (provided that required annual deposits thereto are not required to exceed $250/per
Housing Unit).

413. Operating Budgetand Operating Reserve. Within twelve (12) months after
commencement of construction of such Project, butin no event later than ninety (90) days
prior to the completion of construction of such Project, and notless than annually thereafter
on or before November 1 of each year following the issuance of the first certificate of
occupancy issued by the City’s building official for such Project, Developer shall submit to
Owner on not less than an annual basis an operating budget for the applicable Project
(“Operating Budget” or “Annual Budget’), which budget shall be subject to the written
approval of City Manager, which approval shall not be unreasonably withheld. The City
Manager's discretion in review and approval of each proposed annual Operating Budget
shall include, without limitation, authority to review individual categories, line items, and
accounts, such as the following: extent, type, and amount for social services at or
associated with the applicable Project; existing balance(s)in and proposed deposits to the
Capital Replacement Reserve for such Project to evaluate shortfalls and/or cumulative
unexpended/unencumbered deposits (provided that required annual deposits thereto are
notrequired to exceed $250/per unit); conformity of any annualincreasesin the Partnership
Related Fees for such Project with the increases permitted in the definition of “Partnership
Related Fees”; reasonableness and conformity to prevailing market rates in Fresno County
and rates and fees for goods and services to be provided Developer or any of its parent,
affiliated, or subsidiary entities, etc. for such Project.

Developershall, or shall cause the Property Manager to, set aside an “Operating Reserve”
in a separate interest bearing trust accounta target amount equal to three (3) months of
(i) Debt Service on the Primary Loan and (ii) Operating Expenses for the applicable Project
(“Target Amount”), which shall be funded by Tax Credit equity. The Operating Reserve
shall thereafter be replenished from Tax Credit equity and from Annual Project Revenue to
maintain the Operating Reserve balance at the Target Amount. The Target Amountshall
be retained in the Operating Reserve to cover shortfalls between Annual Project Revenue
and actual Operating Expenses, but shallin no event be used to pay for capital items or
capital costs properly payable from the Capital ReplacementReserve. Developer shall, not
less than once per every twelve (12) months, submit to the City Manager evidence
reasonably satisfactory to Owner of compliance herewith. The operating reserve shall be
held by Developer and shall be in compliance with the requirements outlined in the
Partnership Agreement.

414. Non-Discrimination Covenants. Developer covenants by and for itself,
its successors and assigns, and all persons claiming under or through themthat there shall
be no discrimination againstor segregation of, any person or group of persons on account
of any basis listed in subdivision (a)or (d) of Section 12955 of the Government Code, as
those bases are defined in Sections 12926, 12926.1, subdivision (m)and paragraph (1) of
subdivision (p)of Section 12955, and Section 12955.2 of the Government Code, in the sale,
lease, sublease, transfer, use, occupancy, tenure, or enjoyment of the Subject Property,
nor shallthe grantee or any person claimingunderorthrough himor her, establish or permit
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any practice or practices of discrimination or segregation with reference to the selection,
location, number, use or occupancy of tenants, lessees, subtenants, sublessees, or
vendees in the Subject Property. The foregoing covenants shall run with the land.
Developer shall refrain fromrestricting the rental or lease of the Subject Property on any of
the bases listed above. All leases or contracts relatingto the Subject Property shall contain
or be subject to substantially the following nondiscrimination or nonsegregation clauses:

(i) Indeeds: “The grantee herein covenants by and for himself or
herself, his or her heirs, executors, administrators, and assigns, and all persons claiming
underor through them, that there shall be no discrimination against or segregation of, any
person or group of persons on accountof anybasis listed in subdivision (a)or (d) of Section
12955 of the Government Code, as those bases are defined in Sections 12926, 12926.1,
subdivision (m)and paragraph (1) of subdivision (p)of Section 12955, and Section 12955.2
of the Government Code, in the sale, lease, sublease, transfer, use, occupancy, tenure, or
enjoyment of the premises herein conveyed, nor shall the grantee or any person claiming
underor through himor her, establish or permit any practice or practices of discrimination
or segregation with reference to the selection, location, number, use or occupancy of
tenants, lessees, subtenants, sublessees, or vendees in the premises herein conveyed.
The foregoing covenants shall run with the land.”

(i) In_leases: “The lessee herein covenants by and for himself or
herself, his or her heirs, executors, administrators, and assigns, and all persons claiming
underor through himor her, and this lease is made and accepted upon and subject to the
following conditions:

“That there shall be no discrimination against or segregation
of any person or group of persons, on account of any basis
listed in subdivision (a) or (d) of Section 12955 of the
Government Code, as those bases are defined in Sections
12926, 12926.1, subdivision (m) and paragraph (1) of
subdivision (p) of Section 12955, and Section 12955.2 of
the Government Code, in the leasing, subleasing,
transferring, use, occupancy, tenure, or enjoyment of the
premises herein leased nor shallthe lessee himself or herself,
or any person claiming underor through himor her, establish
or permit any such practice or practices of discrimination or
segregation with reference to the selection, location, number,
use, or occupancy, of tenants, lessees, sublessees,
subtenants, or vendees in the premises herein leased.”

(iif) In_contracts: “There shall be no discrimination against or
segregation of, any person or group of persons on account of any basis listed in
subdivision (a) or (d) of Section 12955 of the Government Code, as those bases are
definedin Sections 12926, 12926.1, subdivision (m) and paragraph (1) of subdivision (p)
of Section 12955, and Section 12955.2 of the Government Code, in the sale, lease,
sublease, transfer, use, occupancy, tenure, or enjoyment of the premises which are the
subject of this Agreement, nor shall the grantee or any person claiming under or through
him or her, establish or permit any practice or practices of discrimination or segregation
with reference to the selection, location, number, use or occupancy of tenants, lessees,
subtenants, sublessees, or vendees in the premises herein conveyed. The foregoing
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covenants shall run with the land.”

The covenants established in this Section 414 shall, without regard to
technical classification and designation, be binding for the benefitand in favor of Owner
and its successors and assigns, and shall remain in effect in perpetuity.

415. Monitoring and Recordkeeping. Throughoutthe Affordability Period for
the Project, Developer will maintain books and records for the Project using generally
accepted accounting principles, and shall comply with all applicable recordkeeping and
monitoring requirements. Developer shall complete and submitto Owner a Certification of
Continuing Program Compliance in a form provided by Owner. Representatives of Owner
shall be entitled to enterthe Subject Property, upon at least twenty-four (24) hours’ notice,
to monitor compliance with this Agreement, to inspect the records of the Subject Property,
and to conductan independentauditor inspection of such records. The Owner may audit
any conditionsrelatingto this Agreement at the Owner’s expense, unless such auditshows
a significantdiscrepancyin information reported by the Developer, in which case Developer
shall bearthe cost of such audit. Records shall be made available for review andinspection
and/or auditin Fresno County, California. Developeragrees to maintain all records relating
to the Project in a businesslike manner, and to maintain such records for the term of this
Agreement. This section shall survive the termination of this Agreement.

416. Regulatory Agreement. The requirements of this Agreement that shall
remain applicable after the Closing Date for the Project are setforth in the Owner Regulatory
Agreement for the Subject Property, which is attached hereto as Attachment No. 6 and
incorporated herein (Regulatory Agreement). The execution and recordation of the
Regulatory Agreement for the Project is a Condition Precedentto the Closing, as set forth
in Section 202 hereof.

500. DEFAULT AND REMEDIES.

501. Events of Default. An “Event of Default’ or “Default’ shall occur underthis
Agreement when there shall be a breach of any condition, covenant, warranty, promise or
representation contained in this Agreement and the breach shall continue for a period
of thirty (30) days after written notice thereof to the defaulting party withoutthe defaulting
party curing such breach, or if the breach cannot reasonably be cured within a thirty (30)
day period, commencing the cure of the breach within the thirty (30) day period and
thereafter diligently proceeding to cure the breach; provided, however, that if a different
period or notice requirement is specified for any particular breach under any other
paragraph of this Agreement, the specific provision shall control.

502. Remedies. The occurrence of any Event of Default shall give the non-
defaulting party the right to proceed with any and all remedies set forth in this Agreement,
including an action for damages, an action or proceeding at law or in equity to require the
defaulting party to perform its obligations and covenants under the documents executed
pursuant hereto or to enjoin acts or things which may be unlawful or in violation of the
provisions of such documents, and the right to terminate this Agreement. In addition, the
occurrence of any Event of Default by Developer will relieve Owner of any obligation to
further perform hereunderand shall resultin Owner’s right to terminate the Ground Lease
subject to the provisions therein.

503. Force Majeure. It shallbe the responsibility ofthe Developerto coordinate and
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schedule the work to be performed so that the commencement of the construction and
issuance of the Release of Construction Covenants will take place in accordance with the
provisions of the Agreement and Project Schedule. The time for performance contained in
the Project Schedule shall be automatically extended upon the following:

A. The time for performance of provisions of the Agreement by either party
shall be extended for a period equal to the period of any delay directly affecting the
Project or this Agreement which is caused by: war, insurrection, strike or other labor
disputes, lock-outs, riots, floods, earthquakes, fires, casualties, acts of God, acts of a
public enemy, epidemics, quarantine restrictions, freight embargoes, lack of
transportation, suits filed by third parties concerning or arising out of this Agreement, or
unseasonable weather conditions (force majeure). An extension of time for any of the
above specified causes will be granted only if written notice by the party claiming such
extension is sent to the other party within ten calendar days from the date the affected
party learns of the commencement of the cause and the resulting delay and such
extension of time is accepted by the other party in writing. In any event, the Project
mustbe completed no later than 180 calendardays afterthe scheduled completion date
specified in this Agreement, notwithstanding any delay caused by that included in this
section.

B. Any and all extensions hereunder shall be by mutual written agreement
of the City Manager and the Developer, which shall notcumulatively exceed 180 days
without City Council approval.

Subjectto the timingand provisions of Section 310.1, Developer s difficulty orinability to obtain
and secure the Primary Loan or other financing shallin no event become an event of force
majeure.

504. Termination by Developer. Subijectto the timing and provisions of Section
310.1, in the event that Developer is notin Default under this Agreement and:

(@) Developer is unable to obtain sufficient financing for the
development and operation of the Project in accordance with the provisions of
Section 310; or

(b) Developer fails to receive an allocation of Tax Credits for the
Project, subject to the restrictions contained in Section 310.1(a) and (b); or

(c) Developer disapproves of the environmental condition of the
Subject Property pursuantto Section 204.3; or

(d) Developer disapproves the condition of title to the Subject
Property pursuant to Section 205.7; or

(e) One or more of the Conditions Precedent set forth in Section
202.2 is not satisfied (or waived by Developer) on or before the time set forth
in the Schedule of Performance attached to each Implementation Agreement
for the Project, and such Condition Precedentis not satisfied after notice and
an opportunity to satisfy as provided in Section 601 hereof, and such failure is
not caused by Developer; or

(f) Owneris otherwisein Defaultofthis Agreementandfailsto cure
such Defaultwithin the time set forth in Section 601 hereof; then this Agreement
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505.
310.1, in th

506.

and any rights of Owner or any assignee or transferee with respect to or arising
out of this Agreement shall, at the option of Developer, be terminated by
Developerby written notice thereof to Owner with respect to the Project. From
the date of the written notice of termination of this Agreement with respect to
the Project by Developer to Owner and thereafter this Agreement shall be
deemed terminated subiject to the rights of the Lender pursuantto the approved
financing forthe Primary Loan(s), Developer shall have the option to terminate
the Ground Lease, as provided in more detail therein, and there shall be no
furtherrights or obligations between the parties as to such Project, except that
if Owneris in defaulthereunderDeveloper, after delivery of notice of defaultand
expiration of the cure period provided in Section 601 hereof, may pursue any
remedies it has at law or equity.

Termination by Owner. Subject to the timing and provisions of Section
e eventthat Owneris notin Default under this Agreement, and:

(@) Developer is unable to obtain sufficient financing for the
development and operation of the Project in accordance with the provisions of
Section 310; or

(b) Developer fails to receive an allocation of Tax Credits for the
Project, subject to the restrictions contained in Section 310.1(a) and (b); or

(c) One or more of the Conditions Precedent set forth in Section
202.1 is not satisfied (or waived by Owner) on or before the time set forth in the
Schedule of Performance attached to each Implementation Agreement for the
Project, and such Condition Precedent is not satisfied after notice and an
opportunity to satisfy as provided in Section 501 hereof, and such failure is not
caused by Owner; or

(d) Developeris otherwise in Default of this Agreement and fails to
cure such Default within the time set forth in Section 501 hereof; then this
Agreement and any rights of Developer or any assignee or transferee with
respect to or arising out of this Agreement shall, at the option of Owner, be
terminated by Owner by written notice thereof to Developer. From the date of
the written notice of termination of this Agreement by Owner to Developer and
thereafter this Agreement shall be deemed terminated, Owner shall have the
option to terminate the Ground Lease, as provided in more detail therein, and
there shall be no further rights or obligations between the parties (except as
provided in Section 310 as to Developer's delivery and assignment of
Development Plans and other materials to Owner, if applicable), except that if
Developer is in defaulthereunder Owner, after delivery of notice of defaultand
expiration of the cure period provided in Section 501 hereof, may pursue any
remedies it has at law or equity.

Attorneys’ Fees. In addition to any other remedies provided hereunderor

available pursuantto law, if any party brings an action or proceeding to enforce, protect or
establish any right or remedy hereunderorunderany of the documents executed pursuant

hereto, the

prevailing party shall be entitled to recover from the other party its costs of suit,

including without limitation expert witness fees, and reasonable attorneys’ fees.
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507. Remedies Cumulative. No right, power, or remedy given to Owner by the
terms of this Agreement is intended to be exclusive of any other right, power, or remedy;
and each and every such right, power, or remedy shall be cumulative and in addition to
every other right, power, or remedy given to Owner by the terms of any such instrument, or
by any statute or otherwise against Developer and any other person.

508. Waiver of Terms and Conditions. Owner may, in its sole discretion, waive
in writingany of the terms and conditions of this Agreement. Waivers of any covenant, term,
or condition contained herein shall notbe construed as a waiver of any subsequentbreach
of the same covenant, term, or condition.

600. GENERAL PROVISIONS.

601. Time s of the Essence. Time is expressly made of the essence with respect
to the performance by Owner and Developer of each and every obligation and condition of
this Agreement.

602. Notices. Any approval, disapproval, demand, documentor other notice
(Notice) which any party may desire to give to the other party underthis Agreement must
be in writing and may be given either by (i) personal service, (ii) delivery by reputable
document delivery service such as Federal Express that provides a receipt showing date
and time of delivery, (iii) facsimile transmission, or (vi) mailing in the United States mail,
certified mail, postage prepaid, return receipt requested, addressed to the address of the
party as set forth below, or at any other address as that party may later designate by
Notice. Service shall be deemed conclusively made at the time of service if personally
served; upon confirmation of receiptif sent by facsimile transmission; the nextbusiness day
if sentby overnightcourierandreceiptis confirmed by the signature of an agentoremployee
of the party served; the next business day after deposit in the United States mail, properly
addressed and postage prepaid, return receipt requested, if served by express mail; and
three days after deposit thereof in the United States mail, properly addressed and postage
prepaid, return receipt requested, if served by certified mail.

Developer:

Corporation for Better Housing

20750 Ventura Blvd, Suite 155

Woodland Hills, CA 91364

Attention: Executive Director (Lori Koester)

Integrated Community Development, LLC
20750 Ventura Blvd., Suite 155

Woodland Hills, CA 91364

Attention: Benjamin Lingo

Tax Credit Investor:

USA Institutional Cesar Chavez LLC
777 West Putnam Avenue
Greenwich, CT 06830

Attention: General Counsel
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And a copy to:

Buchalter LLP

1000 Wilshire Blvd., Suite 1500
Los Angeles, CA 90017
Attention: Scott Salomon, Esq.

City:

Georgeanne A. White, City Manager
City of Fresno

2600 Fresno Street

Fresno, CA 93721

With Copies To:

Such addresses may be changed by Notice to the other party(ies) given in the
same manner as provided above.

603. Representations and Warranties of Developer. Developer hereby
represents and warrants to Owner as follows:

(@) Organization. Developer is a California corporation duly
organized, validly existing, formed, and in good standing under the laws of the State of
Californiathat have the power and authority to own property and carry on businessas is
now being conducted.

(b) Authority of Developer. Developer has full power and
authorityto execute and deliverthis Agreementto execute and deliver as to the Project, the
Regulatory Agreement, Ground Lease, Memorandum of Ground Lease, Memorandum of
Agreement, Notice of Affordability Restrictions, Requestfor Notice and all other documents
or instruments executed and delivered, or to be executed and delivered, pursuantto this
Agreement, and to perform and observe the terms and provisions of all of the above.

(c) Valid Binding Agreements. This Agreement, the Regulatory
Agreement, the Ground Lease, Memorandum of Ground Lease, Memorandum of
Agreement, Requestfor Notice, Notice of Affordability Restrictions,and all other documents
or instruments which have been executed and delivered pursuantto or in connection with
this Agreement constitute or, if not yet executed or delivered, will when so executed and
delivered constitute, legal, valid and binding obligations of Developer enforceable against it
in accordance with their respective terms, as to the Project.

(d) Pending Proceedings. Developer is not in defaultunderany
law or regulation orunder any order of any federal, state, or local court, board, commission
or agency whatsoever, and there are no claims, actions, suits or proceedings pending or,
to the knowledge of Developer, threatened against or affecting Developer or the Subject
Property, as applicable, at law or in equity, before or by any federal, state, or local court,
board, commission or agency whatsoever which might, if determined adversely to
Developer, materially affect Developer’s ability to perform its obligations hereunder, as to
the Project.
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(e) TaxCredits. All information included orto be included within and
provided to TCAC in the Application submitted by Developer upon which TCAC issuesits
preliminary Reservation letters shall be true and correct in all material respects as of the
date of the Application. In the eventany information or representation made by Developer
to TCAC related, directly or indirectly, to the Tax Credits is not true, complete, and correct
in all material respects, Developer shall, and acknowledges it has an obligation to,
inform TCAC and Owner of such changes and to provide updated information to
TCAC, Owner, and its Lender(s), as necessary.

f Commercial or Private Funding Review. Developer agrees
to notify Ownerin the eventthat it applies for or proposes to use other sources of funds for
the Project prior to the issuance of the Release of Construction Covenants as to the Project.

604. Limitation Upon Change in Ownership, Management and Control of
Developer.

604.1 Prohibition. The identity and qualification of Developer, as an
experienced and successful developerand operator of affordable apartment complexes is
of particular concern to Owner. It is because of this identity and these qualifications that
Owner has entered into this Agreement with Developer. No voluntary or involuntary
successorin interest of Developer shall acquire any rights or powers under this Agreement
by assignment, assumption or otherwise, nor shall Developer make any total or partial
transfer, conveyance, encumbrance to secure financing or refinancing, assignment or
sublease of the whole or any part of the leasehold interest in the Subject Property, as
applicable, nor shall there be any changein the general or limited partners of Developer,
withoutthe prior written approval of City Manager pursuantto Section 604.3 below, except
as expressly set forth herein,which approval shall notbe unreasonably withheld ordelayed.

604.2 Permitted Transfers. Developershallnotsell, lease, transfer, assign,
or otherwise dispose (Transfer) all or any material part of any interest it might hold in the
Subject Property or Project withoutwritten consentof Owner, which consentshall not be
unreasonably withheld or delayed. Notwithstanding other provisions of this Agreement to
the contrary, Owner approval of an assignmentor transferof this Agreementor conveyance
of Developer’'s leaseholdinterestin the Subject Property, as applicable, or any part thereof,
shall not be required in connection with any of the following (Permitted Transfers):

(@) The granting of temporary easements or permits to facilitate the
construction and development of the Project.

(b) A transfer by and/or to the Subject Property, as applicable, as
to such Developer’s rights under this Agreement to enter into a Ground Lease for the
Subject Property, as applicable, and thereafter develop and operate the Project in
accordance with this Agreement as follows:

(c) A transfer of a limited partnership interest in either Developer
entity directly or indirectly to the approved Investor Limited Partner and subsequent
transfers of such interests to an entity controlled by such Investor Limited Partner, or any
institutional investor or fund or syndicator making a capital contribution to the limited
partnership in exchange for partnership interests in either Developer.

(d) The removal and replacement by Investor Limited Partner of
any of Developer’s general partners as permitted under Developer’s limited partnership
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agreement;

(e) Subjectto the restrictions of Section 400, et seq., including the
Ground Lease and the Regulatory Agreement, the rental or lease for occupancy of
each of the Housing Units to qualified Very Low-Income and Low-Income Households.

(f Assignment for approved financing purposes, subject to
such financing being considered and approved by Owner pursuantto Section 310 hereof.

In the event of an assignment or transfer by Developer pursuant to this
Section 604.2 not requiring Owner’s prior approval, Developer nevertheless agrees that at
least 10 days prior to such pre-approved assignmentor transfer it shall give written notice
to Owner of such assignment or transfer along with a true and complete copy of the
assignmentor transfer document conforming to the requirements of this Agreement as to
the Project.

604.3 Owner Consideration of Requested Transfer. Owner agrees
that it will not unreasonably withhold approval of a request for an assignment or transfer
made pursuant to this Section 604.3, provided (a) Developer delivers written notice to
Owner requesting such approval, (b) the proposed assignee or transferee possesses a
reasonable level of operational experience and capability with respect to the operation of
similar first quality affordable rental housing projects, (c) the proposed assignee or
transferee possesses a reasonable level of net worth and resources as necessary to
develop, operate, and manage the Project, and (d) the assignee(s) or transferee(s)
completely and fullyassume(s)the obligations of Developer underthis Agreement pursuant
to an assignmentand assumption agreement(s) in a form which is reasonably acceptable
to Ownerandits legal counsel(s). Such notice shall be accompanied by evidence regarding
the proposed assignee’s or purchaser's qualifications and experience and its financial
commitments and resources sufficientto enable Ownerto evaluate the proposed assignee
or purchaser pursuantto the criteria set forth in this Section 604.3 and other criteria as
reasonably determined by Owner. Owner shall approve or disapprove the request within
30 days of its receipt of Developer’'s notice and submittal of complete information and
materials required herein. Owner approval shall not be required for transfers or
assignments for Owner approved financing purposes including foreclosure or deed in lieu
of foreclosure; provided, there shall be no deemed approval of a transfer or assignmentfor
financing that will increase the outstanding principal amount of or extend the term of a
monetary lien againstthe SubjectProperty. In noevent, however, shall Owner be obligated
to approve the assignment or transfer of the Ground Lease, Regulatory Agreement, or
Owner Covenants pursuantto this Section 604.3, except to an approved transferee or
assignee of Developer’'srightsin andto the Subject Property, based on Owner’'sreasonable
determination that such transferee or assignee has the experience, financial strength,
knowledge, and overall capability to own, operate and manage the Project in accordance
with the terms, conditions, and restrictions contained in this Agreement. In addition, Owner
shall notbe required to grant its approval of any proposed transfer or assignmentunless all
information reasonably requested by Ownerrelatingto the proposed transferee or assignee
entity and all general and limited partners of such entity, including true and correct copies
of an executed Partnership Agreement, if the proposed assignee/transferee is a
partnership, true and correct copies of articles of incorporation if the proposed
assignee/transferee is a corporation, plus current certified financial statements of the entity
and financial statements relating to other affordable rental housing projects developed
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and/or operated by such entity(ies) and reporting and compliance documentation for such
projects submitted for public entities providing funding to such projects, etc., as applicable.

(a) Addition of Limited Partner(s) to Developer Entity as Tax
Credits Investment Entity. Owner acknowledges that Developer anticipates that one of
the limited partner(s) to be added to each Developer entity will be the Investor Limited
Partner for the Project. As of the Date of Agreement, Developer has not solicited bids for
or selected its Investor Limited Partner for the Project.

604.4 Approval of Refinancing of Primary Loan. City Manager shall have
the right to review all documents related to and to approve or disapprove, within her
reasonable discretion, any refinancing of the Primary Loan or any other debt secured by
Developer’'s leasehold interestin the Subject Property, as applicable, which refinancing will
increasetheinterestrate or increase the outstanding principalamountof such debtor cause
or require the release or withdrawal of cash or equity from any part of the Project. City
Manager shall reasonably considerany such proposed refinancing based on an economic
evaluation conducted by Owner’'s economic consultant that analyzes the effect of the
proposed refinancingon (i) the ability of Developer to repay in full the Primary Loan and
any other debt or other liens againstthe Subject Property as such paymentbecomes due.
Owner shall not unreasonably withholdits consentand shall work with Developer in good
faith while negotiating the proposed refinance and related loan documents.

605. Successors and Assigns. This Agreementshall run with the land, and all of
the terms, covenants and conditions of this Agreement shall be bindingupon Developerand
the permitted successorsandassigns of Developer. Whenevertheterm “Developer” is used
in this Agreement, such term shallinclude any of Developer’s approved Affiliate assignee(s)
or transferee(s), or any other permitted successors and assigns as herein provided.

606. Non-Liability of Officials and Employees of Owner. No member, elected
or appointed official, or employee of the City shall be personally liable to Developer or any
successor in interest in the Event of Defaultor other breach by Owner or for any amount
which may become due to Developer or its successors, or for performance of any
obligations under the terms of this Agreement.

607. Relationship between Owner and Developer. It is hereby acknowledged and
agreed that the relationship between Owner and Developer is not that of a partnership or
joint venture or other investor partner and that Owner and Developer shall not be deemed
or construed for any purpose to be the agentof the other. Accordingly, except as expressly
provided in this Agreement, Owner shall have no rights, powers, duties or obligations with
respect to the development, operation, maintenance or management of the Project.

608. City Manager; Owner Approvals and Actions. Owner shall maintain
authority of this Agreement and the authority to implementthis Agreementthrough the City
Manager. The City Manager shall have the authority to make approvals, issue
interpretations, waive provisions, request issuance of warrants and make payments
authorized hereunder, make and execute further agreements (including Implementation
Agreements) and/or enter into amendments of this Agreement on behalf of Owner so long
as such actionsdo not materially or substantially change ormodify the uses or development
permitted on the Subject Property, or materially or substantially add to the costs,
responsibilities, or liabilities incurred or to be incurred by Owner as specified herein, and
such interpretations, waivers and/oramendments may include extensions of time to perform
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as specified in the Schedule of Performance attached hereto and the Schedule of
Performance attached to each Implementation Agreement for the Project. All material
and/or substantive interpretations, waivers, or amendments shall require the consideration,
action and written consentof the City Council. Further, City Manager shall maintain the right
to submit to the City Council for consideration and action any non-material or non-
substantive interpretation, waiver or amendment, if in herreasonable judgmentshe desires
to do so.

609. Counterparts. This Agreement may be signed in multiple counterparts all of
which together shall constitute an original binding agreement. This Agreement is
executed in three originals, each of which is deemed to be an original.

610. Integration. This Agreement containsthe entire understanding between the
parties relating to the transaction contemplated by this Agreement. All prior or
contemporaneous agreements, understandings, representations and statements, oral or
written, are merged in this Agreement and shall be of no furtherforce or effect. Each party
is entering this Agreementbased solely upon the representations set forth herein and upon
each party’s own independentinvestigation of any and all facts such party deems material.
This Agreement constitutes the entire understanding of the parties, notwithstanding any
previous negotiations, approved terms and conditions, or agreements between the parties
or their predecessors in interest with respect to all or any part of the subject matter hereof.

611. Real Estate Brokerage Commission. Ownerand Developereach represent
and warrantto the otherthat no broker or finderis entitled to any commission orfinder's fee
in connection with this transaction, and Developer and Owner agree to defend and hold
harmless each otherfrom anyclaimto any such commission or fee resultingfromany action
on its part.

612. Titles and Captions. Titles and captions are for convenience of reference
only and do notdefine, describe or limit the scope or the intent of this Agreement or of any
of its terms. Referencesto Section and Paragraph numbers are to sections and paragraphs
in this Agreement, unless expressly stated otherwise.

613. Interpretation. As used in this Agreement, masculine, feminine or neuter
gender and the singular or plural number shall each be deemed to include the others
where and when the context so dictates. The word “including” shall be construed as if
followed by the words “without limitation.” This Agreement shall be interpreted as though
prepared jointly by both parties.

614. No Waiver. A waiver by any party of a breach of any of the covenants,
conditions oragreements underthis Agreementto be performed by the other party shall not
be construed as a waiver of any succeeding breach of the same or other covenants,
agreements, restrictions or conditions of this Agreement or the Attachments hereto.

615. Intentionally Omitted

616. Developer's Payment and Reimbursement of Owner’'s Post-Date of
Agreement Third Party Costs.

616.1 Third Party Costs Defined; Obligation. Developer shall pay for
and reimburse Owner for all costs reasonably incurred by Owner for any and all out of
pocket, third party costs, fees, and expenses incurred by Owner (but not in-house staff
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time) for attorneys, economic consultants, appraisers, engineers, affordable housing
consultants, escrow company fees, titte company fees, and other consulting and/or
professional services incurred by Owner arising from and/or related in any respect to the
implementation of this Agreement or the Project from the period of time commencing upon
the Closing for the Project through the term of the Affordability Period for the Project
(together, “Third Party Costs”). The Third- Party Costs may include costs incurred in
connection with (a)drafting, negotiation, and execution of post-Closing Implementation
Agreements, if any, (b) post-Closing enforcementof the Regulatory Agreement, Ground
Lease, or other documents for the Project (collectively, “Project Documents”), including the
following: (i) commencement of, appearance in, or defense of any action or proceeding
purporting to affect the rights or obligations of the parties to any Project Documents, and (ii)
all claims, demands, causes of action, liabilities, losses, commissions and other costs
againstwhich Ownerare indemnified underthe Project Documents, provided as to defense
of any action which Owner have tendered the defense to Developerand Developer fails to
defend any such action; and (c) other costs incurred related to requests for or provision of
estoppel certificates, subordination agreements, affordable housing documents, escrow
instructions, advisory assistance, any other documentation, legal advice,
redevelopment/affordable housing advice, or other third party contracts for consulting or
professional services necessitated by Owner’s or Developer's post-Closingimplementation
of this Agreement, and/or requested by Developer, and/or its Lender or other independent
contractor or consultantto Developer post-Closing arising from or related in any mannerto
this Agreement.

616.2 Payment of Third Party Costs. Within 15 days of the submittal by
Owner of copies of invoices or billings for Third Party Costs incurred, it is and shall be the
obligation of Developer to reimburse and pay to Owner 100% of these Third Party Costs.

(@) This reimbursementobligation shall bear interest from the date
occurring ten (10) days after Owner gives written demand to Developer at the lesser rate of
five percent (5%), or the maximum rate then permitted by law.

(b)  This reimbursementobligation shall survive the issuance of the
final Release of Construction Covenants, and termination of this Agreement.

616.3 Exception to Payment of Post-Date of Agreement Third Party
Costs. Notwithstanding Section 616, 616.1, and 616.2 above, Developer shall not be
responsible to pay and reimburse for Third Party Costs if the costs incurred are attributable
to one or more of the following events:

(@) City Council, Planning Commission, Zoning Administrator, or
other Owner official with discretionary approval and/or disapproval rights over the Project
or the implementation of this Agreement disapproves, denies, or refuses to take action on
an application for a permit or other discretionary application necessary to commence and
complete the Project; or

(b) Defaultby Owner under this Agreement.

617. Implementation of Agreement. The parties acknowledge that, due to the
long term nature of the Project and the implementation of the Project under this Agreement,
it may be necessary and/or appropriate at some time in the future, or from time to time, for
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Owner and Developer (or Affiliates of Developer) to enter into various Implementation
Agreements or to otherwise execute additional documentation to clarify and implementthe
provisions of this Agreement and provide for the incorporation of additional or different
funding and/orfinancing sources forthe development and operation of the Project, as may
become necessary or appropriate for the successful development of the Project and
implementation of this Agreement. Each party agrees to cooperate in good faith to negotiate
and enter into such various Implementation Agreement for the Project as may be
determined to be reasonably necessary and/or appropriate by Developer or City Manager
in their reasonable discretion.

618. Amendments. Any alteration, change or modification of or to this
Agreement, in order to become effective, shall be made in writing and in each instance
signed by a duly authorized representative on behalf of each party.

619. Severability. If anyterm, provision, condition or covenant of this Agreement
or its application to any party or circumstances or Project shallbe held,to anyextent, invalid
or unenforceable, the remainder of this Agreement, or the application of the term, provision,
condition or covenantto persons or circumstances other than those as to whom or which it
is held invalid orunenforceable, shall not be affected, and shall be valid and enforceable to
the fullest extent permitted by law.

620. Computation of Time. The time in which any act is to be done underthis
Agreementis computed by excludingthefirstday andincludingthelastday, unlessthelast
day is a holiday or Saturday or Sunday, and then that day is also excluded. The term
“holiday” shall mean all holidays as specified in Section 6700 and 6701 of the Califomia
GovernmentCode. If anyactisto be doneby a particulartime duringa day, thattime shall
be Pacific Time Zone time.

621. Legal Advice. Each party represents and warrants to the otherthe following:
they have carefully read this Agreement, and in signing this Agreement, they do so with full
knowledge of any right which they may have; they have received independentlegal advice
from their respective legal counsel as to the matters set forth in this Agreement, or have
knowingly chosen notto consultlegal counsel as to the matters set forth in this Agreement;
and, they have freely signed this Agreement without any reliance upon any agreement,
promise, statement or representation by or on behalf of the other party, or their respective
agents, employees or attorneys, except as specifically set forth in this Agreement, and
without duress or coercion, whether economic or otherwise.

622. Cooperation. Each party agrees to cooperate with the other in this
transaction and, in that regard, to sign any and all documents which may be reasonably
necessary, helpful or appropriate to carry out the purposes and intent of this Agreement
including, but not limited to, Implementation Agreements, releases or other agreements.

623. Conflicts of Interest. No member elected or appointed public official or
Owner employee shall have any personal interest, direct or indirect, in this Agreement, nor
shall any such member, elected or appointed public official oremployee participate in any
decision relating to the Agreement which affects his personal interests, his economic
interests, or theinterests of any corporation, partnership or association in whichheisdirectly
or indirectly interested.

624. Non-recourse Liability of Developer. Notwithstanding anything to the
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contrary in this Agreementor any other Project Document, neither Developer norany of its
partners shall be personally liable for any default, loss, claim, damage, expense or liability
to any person and the sole remedy against Developer hereunder shall be limited to its
interest in the Project.

[Signatures appear on following page.]
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IN WITNESS WHEREOF, the parties have executed this Agreement at Fresno,
California, on the day and year first above written.

CITY OF FRESNO, Corporation for Better Housing,
A California municipal corporation a California nonprofit public benefit
CorporatiorllocuSigned by:
By: By: [ont ksustur
Georgeanne A Whlte, ED1B7E4432AD485...
City Manager Name: Lori Koester

Title: Executive Director

APPROVED AS TO FORM:
ANDREW JANZ By:
City Attorney

Signed by:
. Name:
By: _Gmu? P arvaiamn 6/1/2026

Trau_yczlo‘? e Vaian Date Title:
Assistant City Attorney (If corporation or LLC., CFO, Treasurer,
Secretary or Assistant Secretary)

ATTEST:
AMY K. ALLER
Interim City Clerk

By:

Date
Deputy

436089v1 75



Docusign Envelope ID: EB153A68-4A4A-8E95-8286-B384F246CEAG

ATTACHMENT NO. 1
LEGAL DESCRIPTION

APN: a portion of previous APN: 470-052-02T and a portion of previous 470-052-03T)

All that certain real property situated in the County of Fresno, State of California, described
as follows:

Being all of Lots 8 through 19 and a portion of a 15.4-foot wide alley, Block 2, as shown on
that certain Map entitled “Plat of Lincoln Hill Addition”, recorded July 16, 1888 in Volume 1 of
Plats at Page 71, Fresno County Records, together with all of Lots 1 through 7, Block 8, as
shown on that certain Map entitled “Map of Kenmore Park”, recorded November 08, 1911 in
Volume 7 of Record of Surveys at Page 4 of, Freno County Records described as follows:

BEGINNING at the intersection of the southerly right-of-way line of East Cesar Chavez
Boulevard (formally Ventura Avenue)and the westerly right-of-wayline of South Eighth Street
(formally Jefferson Avenue), as said streets are shown on said “Plat of Lincoln Hill Addition”,
said point also being the northeasterly corner of Lot 13, Block 2; Thence, along the westerly
right-of-way line of said South Eighth Street (formally Jefferson Avenue), South 00°00'00”
East, 490.40 feet to the intersection of the westerly right-of-way line of said South Eighth
Street (formally Jefferson Avenue)with the northerly right-of-way line of East El Monte Way
(formerly Burness Avenue)as said streets are shown on said “Map of Kenmore Park”, said
pointalso being the southeasterly corner of said Lot 7, Block 8; Thence, along said northerly
right-of-way line of East EI Monte Way (formerly Burness Avenue), North 90°00’00” West,
150.00 feet to intersection of northerly right-of-way line of said East El Monte Way (formerly
Burness Avenue) with the easterly right-of-way line of a 20-foot wide Alley as said streets are
shown on said “Map of Kenmore Park”, said pointalso being the southwesterly corner of said
Lot 7, Block 8; Thence alongthe easterly right-of-way line of said Alley, North 00°00°00” West,
490.40 feet to the southerly right of-way line of said East Cesar Chavez Boulevard (formally
Ventura Avenue), as said street is shown on said “Plat of Lincoln Hill Addition”; Thence, along
the southerly right-of-way line of said East Cesar Chavez Boulevard (formally Ventura
Avenue), North 90°00°00” East, 150.00 feet to the POINT OF BEGINNING
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ATTACHMENT NO. 3
SCHEDULE OF PERFORMANCE
[SECTION 5 - PROJECT SCHEDULE |

Provide a detailed timeline for completion of major milestones related to the project. ldentify
all key aspects as well as the dates when all funding sources will be secured. If awarded,
prepare to enter into an agreement by October 2025.

The project schedule should indicate that all proposed and conditional funds will be committed
within 10 months of the award of City funding and that the project must commence construction
within one year of the City funding agreement execution and must be completed within four
years of the agreement execution.

List each task in chronological order, the projected completion date, and the responsible party
to complete the task. At a minimum, show the projected dates for commitment of all funding
sources, any land use approvals, and date of property acquisiton and construction

commencement.
Schedule of Milestones
Task Projected Completion Date Responsible Party

Sample: submit City July 14,2023 Developer

application forfunding

City Funding Commitment 4/24/2025 City

Land Use Entitlements 8/2025 Developer & City

Submit for Tax Credits andany| ~ 5/2025- 12/2025 Developer

additional funding
Cly funding Agreement Execution) 9612026 Developer & City

Close Construction Financing 06/2026 Developer/ Lenders / City
Commence Construction 06/2026 Developer

Construction Completion 12/2027 Developer

100% Leased 3/2028 Developer

Perm Loan Conversion 1/2029 Developer/ City
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Describe any aspects of the project that may lead to delays and how the schedule
will be adapted to respond.

All affordable housing finance in California is extremely competitive. We believe that the Tax Credit
program is the most expeditious funding source currently. We have structured an application with the
highest probability for success; however, the process is competitive, and we do not have data on all
the potential competition. It is possible that we are unsuccessful in the first round of tax credit
applications. If this occurs, we would respond by re-applying in the second round of tax credit
applications delaying the project by approximately four months. If unsuccessful in the second round
we will apply in the third round which would be awarded in November 2025. All dates would need to be
pushed out according to the actual TCAC award date.
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ATTACHMENT NO. 3A

PRELIMINARY BUDGET
Cesar Chavez Apartments
Total Development Funding Sources
Costs City Land Lease City LHTF USDA LIHTC Permanent Loan| DefDev Fee
{Assumed Value)

Acquisition Costs: 3 - 3 - 3 - 3 - 3 - 3 -
Purchase Price 3 = 3 - $ - 5 - $ - 3 -
Liens 3 - - ] - - - -] -
Closing, Title & Recording Costs § 95,000.00 - [ - 95,000.00 - $ -

SUBTOTAL ¥ g5, 000.00 - T - 3 - 95, 000.00 - 3 -

Construction
Basic Construction Contract § 28,341.546.00 | % - $ 5,000,000.00 | § 5,000,000.00 | § 15441,546.00 | § 2,900,000.00 | § -
Bond Premium $ - $ - $ - 3 - $ - $ -
Infrastructure Improvements s = 3 - s - 3 - $ - g -
Hazardous Abate. & Monitoring - 3 - - - 3 -
Consfruction Contingency ( 5%) $ 1.417.077.00 - [ - 1,417,077.00 - $ -
Sales Taxes $ = - g - - - [ -
Qther Construction Costs: Security g 170,000.00 | $ - $ - ] 170,000.00 | § - % -
Other Construction Costs: Fumishings 3 75,000.00 | % - 3 - 3 7500000 [ % - 3 -

SUBTOTAL % J00E 85500 % - F 500000000 [ 35 500000000 [ § 1710362300 [§ 290000000 [ 5 -

Development
Appraisal g 30,000.00 | § - g - § 30,000.00 | § - [ -
Architect/Engineer $ 1,315,000.00 | % - § - § 131500000 |§ - $ -
Environmental Assessment g 200,000.00 [ $ - $ - $ 20000000 |% - $ -
Geotechnical Study g = 3 - g - ] - $ - g -
Boundary & Topographic Survey 3 85,000.00 | % - 3 - 3 85000.00 [ % - 3 -
Legal 8 494 746.00 | § - ] - § 49474600 | § - § -
Developer Fee $ 3,000,00000 |3 - $ - $ 300000000 )% - 3 -
Project Management g 153.70000 | - 3 - 5 15370000 | § - [ -
Technical Assistance § - - g - - - $ -
Uther: L = - E - - - E -

SUBTOTAL ¥ 5. 2/8 44600 - T - 3 - 278,436 .00 - ] -

Other Development
Real Estate Tax § = 3 - § - ¥ - $ - g -
Insurance $ 110511300 |3 - 3 - $ 110511300 % - 3 -
Relocation H - 3 - 3§ - 5 - 5 - 5 -
Permits, Fees & Hookups 3 624,334 00 - 3 - 624,334 00 - 3 -
Impact/Mitigation Fees § 731,698.00 - [ - 731,698.00 - $ -
Development Period Utilities § - - [ - - - $ -
Consfruction Loan Fees 3 244 00000 | 5 - 3 - 3 244 000.00 [ $ - 3 -
Consfruction Interest § 2,590,000.00 % - ] - § 270,208.00 |§ - § 2,319.,702.00
Other Loan Fees (State HF, etc ) g - 3 - [ - § - $ - 5 -
LIHTC Fees g 165,000.00 | § - § - § 16500000 |§ - $ -
Accounting/Audit $ 40,000.00 | % - $ - § 40,000.00 [ § - $ -
Marketing/Leasing Expenses g 94 500.00 | % - g - ] 94 500.00 | % - % -
Carrying Costs at Rent Up § 23555700 | % - 3 - § 23555700 |% - H -
(Operating Reserves g 22600000 |3 - ] = $§ 22600000 |% - 3 -
Soft Cost Contingecy g 700,000.00 | § - ] - § 70000000 % - $ -

SUBTOTAL § 6,756.202.00 | % = b = 5 = $ 443650000 | § = $ 2319,702.00

Total Development Costs § 42133271.00 )% - $ 5,000,000.00 | § 5,000,000.00 [ § 26,913,569.00 [ § 2,900,000.00 | § 2,319,702.00
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ATTACHMENT NO. 4

SCOPE OF DEVELOPMENT
Ventura Family Apartments

The Ventura Family Apartments will fulfill the goals of the General Plan and the One Fresno
Housing Strategy by redeveloping a portion of real property consisting of approximately
73,560 square feet, more or less, of land located at the southwest corner of South Eighth and
Ventura Avenue (a portion of previous APN 470-052-02T and a portion of previous 470-052-
03T) in Fresno, CA. The Ventura Family Apartments will be developed under a long-term land
lease with the City of Fresno, ensuring long-term affordability and stability for farm-working
families. This 100% affordable housing development will provide low-income families with
incomes between 30% - 60% of the Area Median Income (AMI), new housing opportunities
within a pedestrian-oriented neighborhood with access to transportation, job centers, retail,
entertainment, schools, and community services.

This four-story development will be prominently positioned along Ventura Avenue, featuring a
2,500-square-foot ground-floor community center and 54 apartments, accessible via an
elevator. The unit mix consists of sixteen (16) one-bedroom units (approximately 554 square
feet), nineteen (19) two-bedroom units (approximately 806 square feet), and nineteen (19)
three-bedroom units (approximately 1,254 square feet), with one three-bedroom unit
designated for an on-site manager. The unit mix was carefully planned based on input from
the farm-working community through surveys and workshops conducted by the Corporation
for Better Housing (CBH).

The development's ground-floor community center will incorporate large moment-frame
windows and an attractive contemporary fagade. Residents will have access to a computer
lab, laundry facilities, bicycle parking, a community kitchen, and spaces designated for service
programs and educational classes. The development will also provide approximately 90
parking spaces, including handicap-accessible spaces and bicycle parking. Covered parking
will feature a solar array atop the carport structures, contributing to energy efficiency and
aiming for a Net Zero Energy designation.

The project’'s open space will include a gated entry, a tot lot, recreational areas for adults and
children, barbecue and picnic areas, and bicycle storage. Each apartment unit will feature
modern amenities, including a range, frost-free refrigerator, dishwasher, garbage disposal,
central heating and air conditioning, granite countertops, coat closets, mini blinds, vinyl
flooring in kitchens and bathrooms, carpeting in living rooms, and CAT 5 wiring. All units will
be designed for energy efficiency and equipped with energy-efficient appliances.

The on-site clubhouse will include management offices, a computer lab, a laundry facility with
six (6) washers and six (6) dryers, and multifunctional rooms designated for resident services.
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ATTACHMENT NO. 5

RELEASE OF CONSTRUCTION COVENANTS

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

Attention:

This document is exempt from the payment of a
recording fee pursuant to Government Code §§
6103 and 27383.

RELEASE OF CONSTRUCTION COVENANTS

This RELEASE OF CONSTRUCTION COVENANTS (Release) is hereby made as of

,20___, by the City of Fresno, a municipal corporation (City or Owner in favor
of (Developer).
RECITALS
A. Owner and Developer have entered into an Amended and Restated
Affordable Housing Agreement dated as of (Agreement), which

Agreement provides for the development of an affordable rental housing project, consisting
of an 54 unitrental apartment units, in which all butone of the Housing Units will be made
available to Very Low-Income and Low-Income Households atan Affordable Rentand one
Housing Unitwill be an unrestricted unitrented to on-site managerwho shall notbe required
to qualify as Low or Very Low-Income but who will pay an Affordable Rent calculated for a
Low-Income Household, on certain real property (Subject Property) generally located at
the southwest corner of South Eighth and Ventura Avenue (a portion of previous APN 470-
052-02T and a portion of previous 470-052-03T) in the City of Fresno, California.

B. The Project consists of the construction of fifty-four (54) Housing Units (sixteen
(16) of which shall be one-bedroom Housing Units, nineteen (19) shall be two-bedroom
Housing Units, and the remaining nineteen (19) shall be three-bedroom Housing Units,
inclusive of one unrestricted manager unit),a community room, management office, central
laundryfacilities, elevators, on-site covered parking, and passive recreational areas, on that
portion of the Subject Property which islegally described on Exhibit“A” attached hereto and
made a part hereof by this reference (Subject Property). As required in the Agreement,
Ownershallfurnish Developer with a Release of Construction Covenants upon completion
of the Development of the Project, which Release shall be in such form as to permit it to
be recorded in the Official Records of Fresno County, California.

C. Owner has conclusively determined that the Project as required by the
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Agreement has been satisfactorily completed at the Subject Property.
NOW, THEREFORE, Owner hereto certifies as follows:

1. As provided in the Agreement, Owner does hereby certify that the
development of the Project has been fully and satisfactorily performed and completed in
accordance with the Agreement.

2. After the recordation of this Release, any person or entity then owning or
thereafter purchasing, or otherwise acquiring any interest in the Subject Property will not
(because of such ownership, purchase, oracquisition)incurany obligation or liability under
the Agreement, except that such party shall be bound by any and all of the covenants,
conditions, and restrictions which survive such recordation, including without limitation, the
Ground Lease, and the Regulatory Agreement; provided the recordation of this Release
shall not alter in any way the order of priority of any liens or encumbrances against the
Subiject Property, including the Primary Loan for the Subject Property, which shall notin
any event have priority over Owner’s fee interest in the Subject Property.

3. This Release is not a notice of completion as referred to in Section 3093 of
the California Civil Code.

4. The recitals above are incorporated in full as part of the substantive text of
this Release.

[Signatures appear on following page.]
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IN WITNESS WHEREOF, Owner has executed this Release of Construction
Covenants as of the date first set forth above.

OWNER:

CITY OF FRESNO,
a municipal corporation

By:

Georgeanne A. White
City Manager

APPROVED AS TO FORM:
ANDREW JANZ
City Attorney

By:
Tracy N. Parvanian Date
Assistant City Attorney

ATTEST:
AMY K. ALLER
Interim City Clerk

By:

Date
Deputy
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EXHIBIT ATOATTACHMENT NO. 5
LEGAL DESCRIPTION

APN: a portion of previous APN: 470-052-02T and a portion of previous 470-052-03T

All that certain real property situated in the County of Fresno, State of California, described
as follows:

Being all of Lots 8 through 19 and a portion of a 15.4-foot wide alley, Block 2, as shown on
that certain Map entitled “Plat of Lincoln Hill Addition”, recorded July 16, 1888 in Volume 1 of
Plats at Page 71, Fresno County Records, together with all of Lots 1 through 7, Block 8, as
shown on that certain Map entitled “Map of Kenmore Park”, recorded November 08, 1911 in
Volume 7 of Record of Surveys at Page 4 of, Freno County Records described as follows:

BEGINNING at the intersection of the southerly right-of-way line of East Cesar Chavez
Boulevard (formally Ventura Avenue)andthe westerly right-of-way line of South Eighth Street
(formally Jefferson Avenue), as said streets are shown on said “Plat of Lincoln Hill Addition”,
said point also being the northeasterly corner of Lot 13, Block 2; Thence, along the westerly
right-of-way line of said South Eighth Street (formally Jefferson Avenue), South 00°00'00”
East, 490.40 feet to the intersection of the westerly right-of-way line of said South Eighth
Street (formally Jefferson Avenue)with the northerly right-of-way line of East El Monte Way
(formerly Burness Avenue) as said streets are shown on said “Map of Kenmore Park”, said
pointalso being the southeasterly corner of said Lot 7, Block 8; Thence, along said northerly
right-of-way line of East El Monte Way (formerly Burness Avenue), North 90°00°00” West,
150.00 feet to intersection of northerly right-of-way line of said East El Monte Way (formerly
Burness Avenue) with the easterly right-of-way line of a 20-foot wide Alley as said streets are
shown on said “Map of Kenmore Park”, said pointalso being the southwesterly corner of said
Lot 7, Block 8; Thence alongthe easterly right-of-way line of said Alley, North 00°00°00” West,
490.40 feet to the southerly right of-way line of said East Cesar Chavez Boulevard (formally
Ventura Avenue), as said street is shown on said “Plat of Lincoln Hill Addition”; Thence, along
the southerly right-of-way line of said East Cesar Chavez Boulevard (formally Ventura
Avenue), North 90°00°00” East, 150.00 feet to the POINT OF BEGINNING
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ATTACHMENT NO. 6

OWNER REGULATORY AGREEMENT/DECLARATION OF
RESTRICTIONS

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

City of Fresno

Georgeanne A. White, City Manager
2600 Fresno Street

Fresno, CA 93721

This document is exempt from the payment of a
recording fee pursuant to Government Code
§§ 6103 and 27383.

REGULATORY AGREEMENT

This REGULATORY AGREEMENT (Regulatory Agreement) is entered into as of
,202_, by andbetween the CITY OF FRESNO, a municipal corporation (City or Owner),
and Corporation for Better Housing(Developer).

RECITALS

A. City is the owner of certain real property located at the southwest corner of
South Eighth and Ventura Avenue (a portion of previous APN 470-052-02T and a portion
of previous 470-052-03T) which is described in the Legal Description attached hereto as
Exhibit A. and is the subject of this Regulatory Agreement (Subject Property).

B. Developer, and Owner entered into that certain “Amended and Restated
Affordable Housing Agreement”’ dated as of ; in implementation of the
Affordable Housing Agreement, Owner and Developer entered into that certain Amended
and Restated Ground Lease dated as of _, 20__ (together, the Amended and Restated
Affordable Housing Agreementand the Amended and Restated Ground Lease are referred
to as the “AHA.”) Subject to the terms and conditions therein, Owner has agreed to ground
lease the Subject Property to Developer, respectively, pursuantto a Ground Lease to
constructan affordable rental housing project (Project) and operate the Project as a 54 unit
affordable apartment complex on the Subject Property to be made available to Low-Income
Households, and Very Low-Income Households, and one on-site manager unitto be made
available to and occupied by on-site property manager whose income shall not be
restricted, although the monthly housing payment for the on-site manager units shall
be restricted to an Affordable Rent as determined for a Low-Income Household
(collectively, Housing Units).
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C. Pursuantto the AHA, Owner agreed to ground lease the Subject Property to
Developer pursuantto the Ground Lease and Developer agreed to develop and operate
the Project thereon.

D. The Project will consist of 54 Housing Units, eleven (11) which will be made
available to Low-Income Households, forty-two (42) which will be made available to Very
Low-Income Households, and one (1) of which will be made available to and occupied by
an on-site property manager.

E. The execution and recording of this Regulatory Agreement is a requirement

of the AHA. Terms used herein have the meanings set forth in the AHA unless otherwise
specifically defined herein.

NOW, THEREFORE, in exchange for the mutual covenants, restrictions, and
agreements set forth herein and othergood and valuable consideration, the receipt of which
is hereby acknowledged, the parties hereto agree as follows:

1. Development of the Project. Developer agrees to develop the Subject
Property subject to the terms and in accordance with the provisions of the AHA, the Scope
of Development which is attached to the Amended and Restated Affordable Housing
Agreement as Attachment No. 4, the Ground Lease, the Entittement as approved by the
Owner, the Fresno Municipal Code, and all other applicable federal, state and local codes,
regulations, and ordinances.

2. Housing Units.

a. Number of Housing Units. Developer covenants and agrees to
make available, restrict occupancy to, and rent:

(i) Two (2) of the one-bedroom Housing Units to 30% AMI Very Low-
Income Households at an Affordable Rent.

(i)  Three (3) of the one-bedroom Housing Units to 45% AMI Very
Low-Income Households at an Affordable Rent.

(iii)  Eight(8) of the one-bedroom Housing Units to 50% AMI Very Low-
Income Households at an Affordable Rent.

(iv)  Three (3) of the one-bedroom Housing Units to 60% AMI Low-
Income Households at an Affordable Rent.

(v) Two (2) of the two-bedroom Housing Units to 30% AMI Very Low-
Income Households at an Affordable Rent.

(vi)  Three (3) of the two-bedroom Housing Units to 45% AMI Very
Low-Income Households at an Affordable Rent.

(vii)  Ten (10) of the two-bedroom Housing Unitsto 50% AMI Very Low-
Income Households at an Affordable Rent.

(viii) Four (4) of the one-bedroom Housing Units to 60% AMI Low-
Income Households at an Affordable Rent.

(ix)  Two (2) of the three-bedroom Housing Units to 30% AMI Very
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Low-Income Households at an Affordable Rent.

(x) Three (3) of the three-bedroom Housing Units to 45% AMI Very
Low-Income Households at an Affordable Rent.

(xi)  Nine (9) of the three-bedroom Housing Units to 50% AMI Very
Low-Income Households at an Affordable Rent.

(xii)  Four (4) of the three-bedroom Housing Units to 60% AMI Low-
Income Households at an Affordable Rent.

b. Affordable Rent. Affordable Rent shall be charged for all Housing
Units for the applicable Affordability Period. The maximum Affordable Rent
chargeable for the Housing Units shall be annually determined by Owner (and as
charged and implemented by Developer) in accordance with the following
requirements:

(i) The Affordable Rent for the Housing Units to be rented to 30%
AMI Very Low-Income Households shall notexceed thirty percent (30%) of 30%
of AMI for Fresno County as determined and published by TCAC for a family of
a size appropriate to the Housing Unit.

(i)  The Affordable Rent for the Housing Units to be rented to 45%
AMI Very Low-Income Households shall notexceed thirty percent (30%) of 45%
of AMI for Fresno County as determined and published by TCAC for a family of
a size appropriate to the Housing Unit.

(i)  The Affordable Rent for the Housing Units to be rented to 50%
AMI Very Low-Income Households shall notexceed thirty percent (30%) of 50%
of AMI for Fresno County as determined and published by TCAC for a family of
a size appropriate to the Housing Unit.

(iv)  The Affordable Rent for the Housing Units to be rented to 60%
AMI Low-Income Households shall not exceed thirty percent (30%) of 60% of
AMI for Fresno County as determined and published by TCAC for a family of a
size appropriate to the Housing Unit.

Developershall, and shall cause its Property Manager to, operate the Project
and cause occupancy of the Project and all Housing Units thereon in conformity with
these covenants and this Agreement.

For purposes of this Regulatory Agreement, “Affordable Rent” means the total
of monthly payments for (a) use and occupancy of each Housing Unitand land and
facilities associated therewith, (b) any separately charged fees or service charges
assessed by Developer which are required of all tenants, other than security
deposits, (c) a reasonable allowance foran adequate level of service of utilities not
includedin (a) or (b) above, including garbage collection, sewer, water, electricity,
gas and other heating, cooking and refrigeration fuels, but not including telephone
service, or cable TV orinternetservices, and (d) possessory interest, taxes or other
fees or charges assessed for use of the land and facilities associated therewith by a
publicor private entity otherthan Developer. Noadditional charge shall be assessed
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againsttenanthouseholds of the Housing Units for any social or supportive services
provided at the Subject Property and/or as a part of Developer's compliance with
the legal requirements imposed in connection with any Project Based Section 8

assistance pursuant to Section 4 below.

C. Duration of Affordability Requirements; Affordability Period.
The Project and all the Housing Units thereon shall be subjectto the requirements
of this Section 2, et seq. for the full term of not less than fifty-five (55) years from
the date that the Notice of Completion is recorded againstthe Subject Property in
the Official Records. The duration of these covenants and this requirement shall
be known as the “Affordability Period.”

d. Selection of Tenants. Developer shall be responsible for the
selection of tenants for the Housing Units in compliance with all lawful and
reasonable criteria, and shall adopt a tenant selection system which shall be
approved by City Manager in her reasonable discretion, which establishes a
chronological waiting list system for selection of tenants, which shall be set forth in
the Marketing Program and the Property Management Plan, both of which are
required to be submitted by Developer and approved by Owner pursuantto Sections
408 and 411 of the Affordable Housing Agreement. Subject to applicable Fair
Housing Laws, the Owner shall be afforded a first right of refusal in referring eligible
tenants to Housing Units, in the following order of priority (in accordance with all
applicable laws):

(i) Low-Income Households orVery Low-Income Households, as
applicable, who have been displaced from their residences due to programs
or projects implemented by the Fresno Planning & Development Department;

(i) Low-Income Households orVery Low-Income Households, as
applicable, who have applied for and have received rental vouchers from
Fresno Housing Authority;

(i) Low-Income Households orVery Low-Income Households, as
applicable, who are listed on Fresno Housing Authority’s waiting list for
affordable housing and who live and/or work in Fresno; and

(iv) Low-Income Households orVery Low-Income Households, as
applicable, who live and/or work in Fresno.

Developer shall not refuse to lease to a holder of a certificate of family
participation under 24 CFR part 882 (Rental Certificate Program) or a rental
voucher under 24 CFR part 887 (Rental Voucher Program) or to the holder of a
comparable documentevidencing participation in a program pursuantto the HOME
Investment Partnership Act, 42 U.S.C. §12701, et seq. and the implementing
regulations located at 24 CFR part 92, as such now exist and as may hereafter
be amended, a Section 8 voucher program or other tenant-based assistance
program, who is otherwise qualified to be a tenantin accordance with the approved
tenant selection criteria (collectively, “Voucher Programs.”)

e. Household Income Requirements. On or before 120 days following
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the end of Developer’s fiscal year, commencing the first year after issuance of the
first certificate of occupancy for the Project, and annually thereafter, Developer shall
prepare and submit to Owner, at Developer’'s expense, a written summary of the
income, household size, and rent payable by each of the tenants of the Housing
Units at the Project and, upon the written request of Owner, copies of each and all
leases or rental agreements andthe currentrules andregulationsforthe Project. At
Owner’'s request, Developer shall also provide to Owner completed income
computation and certification forms, all in a form reasonably acceptable to Owner,
for each and all tenants at the Project. Developershall obtain, or shall cause to be
obtained by the Property Manager, a certification from each household leasing a
Housing Unit at the Project demonstrating that such household is a 30% AMI Very
Low-Income Household, 45% AMI Very Low-Income Household, 50% AMI Very
Low-Income Household, or 60% AMI Low-Income Household, as applicable and
according to the Area Median Income annually determined and published by TCAC
for Fresno County, and meets the eligibility and occupancy requirements
establishedforthe Housing Unit. Developer shall verify, or shall cause to be verified
by the Property Manager, the income and household size certification of the tenant
household.

f. [Intentionally omitted.]
g. Affordable Rent; Household Income Categories/Definitions.

“30% AMI Very Low-lncome Households” means those
households earning not greater than thirty percent (30%) of Fresno County
Area Median Income, adjusted for household size, which is set forth annually
by regulation of TCAC.

“45% AMI Very Low-Income Households” means those
households earning not greater than forty percent (45%) of Fresno County
Area Median Income, adjusted for household size, which is set forth annually
by regulation of TCAC.

“50% AMI Very Low-lncome Households” means those
households earning not greater than fifty percent (50%) of Fresno County
Area Median Income, adjusted for household size, which is set forth annually
by regulation of TCAC.

“60% Low-Income Households” means those households eaming
not greater than sixty percent (60%) of Fresno County Area Median Income,
adjusted for household size,which is set forth annually by regulation of TCAC.

“Very Low-Income” and/or “Very Low-Income Households” shall
mean and include: (i) Very Low-Income households as defined in the Tax
Credit Rules, (ii) 30% AMI Very Low-Income Households, (iii) 45% AMI Very
Low-Income Households, and (iv) 50% AMI Very Low-Income Households.
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Very Low-Income Householdsinclude Extremely Low-Income Households, as
defined in the Tax Credit Rules.

“Lower Income,” “Low-lncome,” and/or “Lower Income
Households” shall mean and include both: (i) lowerincome households as
definedin the Tax Credit Rules, and (ii)60% AMI Low-Income Households.
Lower Income Households include Very Low-Income households and
Extremely Low-Income households, as defined in the Tax Credit Rules.

h. Occupancy Limits. The maximum occupancy of the Housing Units in
the Project shall not exceed more than such number of persons as is equal to two
persons per bedroom, plus one. Thus, for the two (2) bedroom Housing Units, the
maximum occupancy shall not exceed five (5) persons. For the three (3) bedroom
Housing Units, the maximum occupancy shall not exceed seven (7) persons.

3. Marketing Program. Priorto and as a Condition Precedentto a Certificate of
Occupancy, Developer shall have prepared and obtained Owner’'s approval, which approval
shall not be unreasonably withheld, of a marketing program for the leasing of the Housing
Units at the Project (“Marketing Program”). During the Affordability Period, any material
changesto an approved Marketing Program are subiject to reasonable review and approval
by the City Manager. The rental of the Housing Units, as and when they are vacated by the
existing tenants, shall be conducted in accordance with the approved Marketing Program and
any affirmative marketing requirements which have been adopted by the Owner prior to the
date hereof. The availability of Housing Units shall be marketed in accordance with the
Marketing Program as the same may be amended from time to time with Owner’s prior written
approval, which approval shall notunreasonably be withheld. Developer shall provide Owner
with periodic reports with respect to the marketing for lease of the Housing Units. Owner
agrees to exercise reasonable efforts to assist Developer in connection with the
implementation of the Marketing Program; provided, however, Owner shall not be under any
obligation to incur any out-of-pocket expenses in connection therewith.

4. Leases; Rental Agreements for Housing Units. Developer shall submita
standard lease form, which shall comply with the requirements of this Regulatory Agreement,
includingallapplicable provisions of the Act, to Owner forits approval. Owner shall reasonably
approve such lease form upon finding that such lease form is consistentwith this Regulatory
Agreement, including all applicable provisions of the Act. Developer shall enter into a written
lease, in the form approved by Owner, with each tenant/tenant household of the Project.
During the Affordability Period, any material changes to the lease form are subject to the
reasonable review and approval of the City Manager.

5. Maintenance.

a. General Maintenance. Developer shall maintain the Subject
Property and all improvements thereon, including lighting and signage, in good
condition, free of debris, waste and graffiti, and in compliance with the terms of the
Redevelopment Plan and all applicable provisions of the City of Fresno Municipal
Code. Developer shall maintain in accordance with the “Maintenance Standards,”
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as hereinafter defined, the improvements and landscaping on the Subject Property.
Such Maintenance Standards shall apply to all buildings, signage, common
amenities, lighting, landscaping, irrigation of landscaping, architectural elements
identifying the Subject Property and any and all other improvements on the Subject
Property. To accomplish the maintenance, Developer shall either staff or contract
with and hire licensed and qualified personnel to perform the maintenance work,
including the provision of labor, equipment, materials, supportfacilities, and any and
all other items necessary to comply with the requirements of this Regulatory
Agreement.

Developer and its maintenance staff, contractors or subcontractors shall
comply with the following standards as to the Project (the “Maintenance Standards”):

(i) The Subject Property shall be maintained in
conformance and in compliance with the approved final as-built plans, and
reasonable maintenance standards which comply with the industry standard for
comparable first quality affordable housing projects in the County, including but not
limited to painting and cleaning of all exterior surfaces and other exterior facades
comprising all private improvements and public improvements to the curbline.

(i) Landscape maintenance shall include, but not be limited to:
watering/irrigation; fertilization; mowing; edging; trimming of grass; tree and shrub
pruning; timming and shaping of trees and shrubs to maintain a healthy, natural
appearance and safe road conditions and visibility, and irrigation coverage;
replacement, as needed, of all plant materials; control of weeds in all planters,
shrubs,lawns, ground covers, or other planted areas; and staking for support of trees.

(iii) Clean-up maintenance shall include, butnot be limited
to: maintenance of all sidewalks, paths and other paved areas in clean and weed-
free condition; maintenance of all such areas clear of dirt, mud, trash, debris or other
matter which is unsafe or unsightly; removal of all trash, litter and other debris from
improvements and landscaping prior to mowing; clearance and cleaning of all areas
maintained prior to the end of the day on which the maintenance operations are
performed to ensure that all cuttings, weeds, leaves and other debris are properly
disposed of by maintenance workers.

Owner agrees to notify Developerin writing if the condition of the Subject Property

does not meet with the Maintenance Standards and to specify the deficiencies and the
actions required to be taken by Developer to cure the deficiencies. Upon notification of

any

maintenance deficiency, Developer shall have 30 days within which to correct,

remedy or cure the deficiency. If the written notification states the problem is urgent
relating to the public health and safety of the City, then Developer shall have 48 hours to
rectify the problem. In the event Developer does not maintain the Subject Property in the

man

ner set forth herein and in accordance with the Maintenance Standards, Owner shall

have, in addition to any other rights and remedies hereunder, the right to maintain the
Subiject Property, or to contract for the correction of such deficiencies, after written notice
to Developer, and Developer shall be responsible for the payment of all such costs
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incurred by Owner.

b. Program Maintenance. In addition to the routine maintenance and
repair required pursuant to Section 5(a), Developer shall perform the following
programmed maintenance on the Improvements:

(i) Interior painting and window covering replacement at least
every five (5) years.

(i) Exterior painting at least every ten (10) years;

(iii)  Repair and resurfacing of parking areas and walkways at least
every five (5) years.

(iv)  Replacement of all deteriorated or worn landscaping and play
equipment at least every five (5) years

Upon the request of Developer, the City Manager at her sole and
absolute discretion, may grant a waiver or deferral of any program
maintenancerequirement. Developershall keep such records of maintenance
and repair as are necessary to prove performance of the program
maintenance requirements.

6. Management of the Project.

a. Property Manager. Developer shallmanage or cause the Project, and
all appurtenances thereto that are a part of the Project, to be managed in a prudent
and business-like manner, consistent with good property management standards
for other comparable first quality, well-managed affordable rental housing projects in
the County. Developer may contract with a property management company or
individual property manager to operate and maintain the Project in accordance with
the terms of this Section 6.a. (Property Manager); provided, however, the selection
and hiring of the Property Manager (and each successor or assignee) is and shall be
subject to the prior written approval of City Managerin hersole reasonable discretion
and a single Property Manager shall be contracted with for the Project. The Property
Manager shall manage the Subject Property in accordance with the definitions of
Affordable Rent contained in Section 2.b., the tenant selection requirements
contained in Section 2.d., and the definitions relating to income contained in Section
2.9. Anyfee paidto the Property Manager for social services provided to the tenants
shallbe exclusive of the fee paid to the Property Manager relating to the management
of the Subject Property. Developer shall conduct due diligence and background
evaluation of any potential third party property manager or property management
company to evaluate experience, references, credit worthiness, and related
qualifications as a property manager. Any proposed property manager shall have
significant and relevant prior experience with affordable housing projects and
properties comparable to the Project and the references and credit record of such
property manager/company shall be investigated (or caused to be investigated) by
Developer prior to submitting the name and qualifications of such proposed property
manager to the City Manager for review and approval. A complete and true copy of
the results of such background evaluation shall be provided to the City Manager.
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Approval of a Property Manager by City Manager shall notbe unreasonably delayed
but shall be in her sole reasonable discretion, and City Manager shall use good faith
efforts to respond as promptly as practicable in order to facilitate effective and
ongoing property managementof the Project by one qualified Property Manager. The
replacement of the Property manager by Developer and/or the selection by
Developer of any new or different Property Manager during the Term of the Ground
Lease shall also be subject to the foregoing requirements.

b. Property Management Plan. Prior to and as a Condition Precedent
to the commencement of the Ground Lease, Developer prepared and submitted to
the City Manager for review and approval, a management plan which includes a
detailed plan and strategy for long term marketing, operation, maintenance, repair
and security of the Project, inclusive of social services for the residents of the
Housing Units, and the method of selection of tenants, rules and regulations for
tenants,and otherrental policies for the Project (Property ManagementPlan). Topics
to be covered in these procedures shall include at a minimum, the following:
interviewing procedures for prospective tenants; previous rental history of tenants
with references; credit reports, criminal background checks; deposit amounts,
purpose, use and refund policy; employmentincome verification; occupancy
restrictions, income limits; equal housing opportunity statement; restrictions on use
of the premises; and tenant/landlord dispute resolution procedures.

The Property Management Plan shall contain copies of all standardized forms
associated with the above listed topics. The ongoing managementand operation of
the Project shall be in compliance with the approved Property Management Plan.
During the Affordability Period, Developer and its Property Manager may from time
to time submit to the City Manager proposed amendments to the Property
Management Plan, the implementation of which shall be subject to the prior written
approval of the City Manager.

c. Gross Mismanagement. During the Affordability Period, and in the
eventof “Gross Mismanagement” (as defined below) of the Project, City Manager shall
have and retain the authority to direct and require any condition(s), acts, or inactions
of Gross Mismanagement to cease and/or be corrected immediately, and further to
direct and require the immediate removal of the Property Manager and replacement
with a new qualified and approved Property Manager, if such condition(s) is/are not
ceased and/or corrected after expiration of thirty (30) days from the date of written
notice from City Manager. If Developer or Property Manager has commenced to cure
such Gross Mismanagement condition(s) on or before the 20th day from the date of
written notice (with evidence of such submitted to the City Manager), but has failed to
complete such cure by the 30th day (or such longerperiodifthe cure cannotreasonably
be accomplished in thirty (30) days as reasonably determined by the non-defaulting
party), then Developer and its Property Manager shall have an additional 10 days to
complete the cure of Gross Mismanagement condition(s). In no event shall any
condition of Gross Mismanagement continue uncured for a period exceeding forty-five
(45) days from the date of the initial written notice of such condition(s), except that the
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conditionsdescribedin subdivisions (d) and (e) below may existfor upto, butnolonger
than, seventy-five (75) days without triggering Owner’s right to remove the Property
Manager as described in the immediately following sentence as long as Developer is
diligently working to cure such conditions of Gross Mismanagement. If such
condition(s) do persist beyond such period, City Manager shall have the sole and
absolute right to immediately and without further notice to Developer (or to Property
Manager or any other person/entity) to remove the Property Manager and replace the
Property Manager with a new property manager of the City Manager’s selection at the
sole cost and expense of Developer. If Developer takes steps to select a new Property
Manager that selection is subject to the requirements set forth above for selection of a
Property Manager.

Forpurposes ofthis Regulatory Agreement, the term “Gross Mismanagement’
shall mean managementof the Project in a manner which violates the terms and/or
intention of this Regulatory Agreement to operate a high quality affordable housing
complex, and shall include, butis not limited to, any one or more of the following:

(@) Leasing to tenants who exceed the prescribed income levels;

(b)  Allowing tenants to exceed the prescribed occupancy levels without
taking immediate action to stop such overcrowding;

(c) Under-funding required reserve accounts;

(d) Failing to timely maintain the Project in accordance with the Property
Management Plan and Maintenance Standards;

(e) Failing to submit timely and/or adequate annual reports to Owner as
required herein;

(f) Fraud or embezzlement of Project funds, including without limitation
funds in the reserve accounts;

(9) Failing to fully cooperate with the Fresno Police Department or other
local law enforcementagency(ies) with jurisdiction over the Project, in maintaining a
crime- free environment within the Project;

(h)  Failingto fully cooperate with the Fresno Fire Department or other local
public safety agency(ies) with jurisdiction over the Project, in maintaining a safe and
accessible environment within the Project;

(i) Failing to fully cooperate with the Fresno Planning & Building
Department, including the Code Enforcement Division, or other local health and
safety enforcement agency(ies) with jurisdiction over the Project, in maintaining a
decent, safe and sanitary environment within the Project; and

1) Spending funds from the Capital Replacement Reserve account for
items that are not defined as eligible costs, including eligible capital and/or
replacement costs, underthe standards imposed by generally accepted accounting
principles (“GAAP”) (and/or, as applicable, generally accepted auditing principles).

Notwithstanding the requirements of the Property Manager to correct any
condition of Gross Mismanagementas described above, Developeris obligated and
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shalluseits best efforts to correct any defects in property managementor operations
at the earliest feasible time and, if necessary, to replace the Property Manager as
provided above. Developershall include advisementand provisions of the foregoing
requirements and requirements of this Agreement within any contract between
Developer and its Property Manager for the Project.

d. Code Enforcement. Developer acknowledges and agrees that City
and their employees and authorized agents, shall have the right to conduct code
compliance and/or code enforcement inspections of the Project and the individual
Housing Units, both exterior and interior, at reasonable times and upon reasonable
notice (not less than forty-eight (48) hours prior notice, except in an emergency) to
Developer and/or an individual tenant. If such notice is provided by Owner to
Developer, then Developer (or its Property Manager) shall immediately and directly
advise any affected tenant of such upcoming inspection and cause access to the
area(s) and/or Housing Units at the Project to be made available and open for
inspection. Developer shall include express advisement of such inspection rights
within the lease/rental agreements for each Housing Unitin the Project in order for
each and every tenant and tenant household to be aware of this inspection right.

7. Capital Reserve Requirements. Commencing upon the closing of the
permanentPrimary Loan, Developer shall annually set aside an amount of not less than
Two Hundred Fifty Dollars ($250.00) per Housing Unit ($13,500 per year or such
increased amount by TCAC or Partnership Agreement of Lender under Primary Loan),
from the gross rents received from the Project into a separate interest-bearing trust
account (Capital Replacement Reserve). Fundsin the Capital Replacement Reserve
shall be used only for capital repairs, improvements and replacements to the Project,
including fixtures and equipment, which are normally capitalized under GAAP. The non-
availability of funds in the Capital Replacement Reserve does notin any manner relieve
or lessen Developer's obligation to undertake any and all necessary capital repairs,
improvements, or replacements and to continue to maintain the Project in the manner
prescribed herein. Not less than once per year, Developer, at its expense, shall submit
to City Manager an accounting for the Capital Replacement Reserve. Capital
improvements and repairs to, and replacements at the Project shall include only those
items with a long useful life, including without limitation the following: carpet and drapery
replacement; appliance replacement; exterior painting, including exterior trim; hot water
heater replacement; plumbing fixtures replacement, including tubs and showers, toilets,
lavatories, sinks, faucets; air conditioning and heating replacement; asphalt repair and
replacement, and seal coating; roofing repair and replacement; landscape tree
replacement; irrigation pipe and controls replacement; sewer line replacement; water
line replacement; gas line replacement; lighting fixture replacement; elevator
replacement and upgrade work; miscellaneous motors and blowers; common area
furniture replacement; and common area repainting. Pursuant to the procedure for
submittal of each Annual Budget for the Project to City Manager by Developer, City
Manager may evaluate the cumulative amounton deposit in the Capital Replacement
Reserve account for the Project and exercise his/her sole, reasonable discretion to
determine if existing balance(s) in, proposed deposits to, shortfalls, if any, and/or a
cumulative unexpended/unencumbered account balance in such Capital Replacement
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Reserve accountare adequate to provide for necessary capital repairs and improvement
to the Subject Property and the Project (provided that required annual deposits thereto
are not required to exceed $250/per Housing Unit).

8. Operating Budget. Within twelve (12) months after commencement of
construction of the Project, but in no event later than ninety (90) days prior to the
completion of construction of the Project, and not less than annually thereafter on or
before November 1 of each year following theissuance of thefirst certificate of occupancy
issued by the City’s building official for the Project, Developer shall submitto Owner on
not less than an annual basis an operating budget for the Project (“Operating Budget” or
“‘Annual Budget’), which budget shall be subject to the written approval of City Manager,
which approval shall not be unreasonably withheld. The City Manager’s discretion in
review and approval of each proposed annual Operating Budget shall include, without
limitation, authority to review individual categories, line items, and accounts, such as the
following: extent, type, and amountfor social services at or associated with the Project;
existing balance(s) in and proposed deposits to the Capital Replacement Reserve forthe
Project to evaluate shortfalls and/or cumulative unexpended/unencumbered deposits
(provided thatrequired annual deposits thereto are not required to exceed $250/per unit);
conformity of any annualincreasesin the Partnership Related Fees for the Project with
the increases permitted in the definition of “Residual Receipts”; reasonableness and
conformity to prevailing market rates in Fresno County and rates and fees for goods and
services to be provided Developer or any of its parent, affiliated, or subsidiary entities,
etc. for the Project.

Developer shall, or shall cause the Property Manager to, set aside an
“Operating Reserve” for the Project in a separate interest bearing trust account a target
amountequalto three (3) months of (i) Debt Service on the Primary Loan for the
Project and (ii) Operating Expenses for the Project (“Target Amount”), which shall be
funded by Tax Credit equity for the Project. The Project Operating Reserve shall
thereafter be replenished from Tax Credit equity and from Annual Project Revenue for
the Project to maintain the Project Operating Reserve balance at the Target Amount. The
Target Amount shall be retained in the Project Operating Reserve to cover shortfalls
between Annual Project Revenue and actual Operating Expenses for the Project, but
shallin no event be used to pay for capital items or capital costs properly payable from
the Capital ReplacementReserve. Developer shall, not less than once per every twelve
(12) months, submit to the City Manager

evidence reasonably satisfactory to Owner of compliance herewith.

9. Duty to Prevent Hazardous Material Contamination. During the
development and operation of the Project, Developershall take all necessary precautions
to prevent the release of any Hazardous Materials into the environmenton or under the
Subject Property. Such precautions shall include compliance with all Governmental
Requirements with respectto Hazardous Materials. Developer shall notify Owner, and
provide to Owner a copy or copies, of any notices of violation, notices to comply,
citations, inquiries, clean-up or abatement orders, cease and desist orders, reports filed
pursuantto self-reporting requirements and reports filed or applications made pursuant
to any Governmental Requirement relating to Hazardous Materials and underground
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tanks, and Developer shall report to Owner, as soon as possible after each incident, any
unusual, potentially important incidents in the event of a release of any Hazardous
Materials into the environment.

For purposes of this Section, “Governmental Requirements” shall mean all laws,
ordinances, statutes, codes, rules, regulations, orders and decrees of the United States,
the state, the county, the City, or any other political subdivision in which the Subject
Property is located, and of any other political subdivision, agency or instrumentality
exercising jurisdiction over City, Developer or the Subject Property.

For purposes of this Section, “Hazardous Materials” means any substance,
material, or waste which is or becomes regulated by any local governmental authority,
the County,includingthe Fresno County Health Care Agency,the Regional Water Quality
Control Board, the State of California (including the Department of Toxic Substances
Control), other state, regional or local governmental authority, or the United States
Government, including, but not limited to, any material or substance which is (i) defined
as a “hazardous waste,” “extremely hazardous waste,” or “restricted hazardous waste”
under Section 25115, 25117 or 25122.7, or listed pursuant to Section 25140 of the
California Health and Safety Code, Division 20, Chapter 6.5 (Hazardous Waste Control
Law), (ii) defined as a “hazardous substance” under Section 25316 of the Califomia
Health and Safety Code, Division 20, Chapter 6.8 (Carpenter-Presley-Tanner
Hazardous Substance Account Act), (iii)defined as a “hazardous material,” “hazardous
substance,” or “hazardous waste” under Section 25501 of the California Health and
Safety Code, Division 20, Chapter 6.95 (Hazardous Materials Release Response Plans
and Inventory), (iv) defined as a “hazardous substance” under Section 25281 of the
California Health and Safety Code, Division 20, Chapter 6.7 (Underground Storage of
Hazardous Substances), (v) petroleum, (vi) friable asbestos, (vii) polychlorinated
biphenyls, (viii) designated as “hazardous substances” pursuantto Section 311 of the
Clean Water Act (33 U.S.C. §1317), (ix) defined as a “hazardous waste” pursuantto
Section 1004 of the Resource Conservation and Recovery Act, 42 U.S.C. §6901, et seq.
(42 U.S.C. §6903) or (x) defined as “hazardous substances” pursuantto Section 101 of
the Comprehensive Environmental Response, Compensation,and Liability Act,42 U.S.C.
§9601, et seq. Notwithstanding the foregoing, “Hazardous Materials” shall not include
such products in quantities as are customarily used in the construction, maintenance,
rehabilitation, management, operation and residence of residential developments or
associated buildings and grounds, or typically used in residential activities in a manner
typical of other comparable residential developments, or substances commonly ingested
by a significant population living within the Project, including without limitation alcohol,
aspirin, tobacco and saccharine.

10. Compliance With Laws. Developer shall carry out the design, development
and operation of the Project in conformity with all applicable laws, including all applicable
state labor standards, City zoning and development standards, building, plumbing,
mechanical and electrical codes, and all other provisions of the Fresno Municipal Code, and
all applicable disabled and handicapped access requirements, including without limitation
the Americans With Disabilities Act, 42 U.S.C. Section 12101, et seq., Government Code
Section 4450, et seq., Government Code Section 11135, et seq., andthe Unruh Civil Rights
Act, Civil Code Section 51, et seq.
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(@) Non-Discrimination Covenants. Developer covenants by and foritself, its
successors and assigns, and all persons claiming under orthrough themthatthere shall be
no discrimination against or segregation of, any person or group of persons on account of
any basis listed in subdivision (a) or (d) of Section 12955 of the GovernmentCode, as those
bases are defined in Sections 12926, 12926.1, subdivision (m) and paragraph (1) of
subdivision (p)of Section 12955, and Section 12955.2 of the Government Code, in the sale,
lease, sublease, transfer, use, occupancy, tenure, orenjoyment of the Subject Property, nor
shall the grantee or any person claiming underor through him or her, establish or permit
any practice or practices of discrimination or segregation with reference to the selection,
location, number, use or occupancy of tenants, lessees, subtenants, sublessees, or
vendees in the Subject Property. The foregoing covenants shall run with the land.
Developer shall refrain from restricting the rental or lease of the Subject Property on any of
the bases listed above. All leases or contracts relating to the Subject Property shall contain
or be subject to substantially the following nondiscrimination or nonsegregation clauses:

a. In deeds. “The grantee herein covenants by and for
himselfor herself,hisor herheirs,executors, administrators, and assigns, and
all persons claiming under or through them, that there shall be no
discrimination against or segregation of, any person or group of persons on
account of any basis listed in subdivision (a) or (d) of Section 12955 of the
Government Code, as those bases are defined in Sections 12926, 12926.1,
subdivision (m) and paragraph (1) of subdivision (p) of Section 12955, and
Section 12955.2 of the Government Code, in the sale, lease, sublease,
transfer, use, occupancy, tenure, or enjoyment of the premises herein
conveyed, norshall the grantee or any person claiming under or through him
or her, establish or permit any practice or practices of discrimination or
segregation with reference to the selection, location, number, use or
occupancy of tenants, lessees, subtenants, sublessees, or vendees in the
premises herein conveyed. The foregoing covenants shall run with the land.”

b. In leases: “The lessee herein covenants by and for
himselfor herself,hisor herheirs,executors, administrators, and assigns, and
all persons claiming underor through himor her, and this lease is made and
accepted upon and subject to the following conditions:

“That there shall be no discrimination againstor segregation
of any person or group of persons, on account of any basis
listed in subdivision (a) or (d) of Section 12955 of the
Government Code, as those bases are defined in Sections
12926, 12926.1, subdivision (m) and paragraph (1) of
subdivision (p) of Section 12955, and Section 12955.2 of the
Government Code, in the leasing, subleasing, transferring,
use, occupancy, tenure, or enjoyment of the premises herein
leased nor shall the lessee himself or herself, or any person
claiming underor through him or her, establish or permit any
such practice or practices of discrimination orsegregation with
reference to the selection, location, number, use, or
occupancy, of tenants, lessees, sublessees, subtenants, or
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vendees in the premises herein leased.”

C. In contracts: “There shall be no discrimination against or
segregation of, any person or group of persons on accountof any basis listed in
subdivision (a)or (d) of Section 12955 of the Government Code, as those bases
are definedin Sections 12926, 12926.1, subdivision (m) and paragraph (1) of
subdivision (p)of Section 12955, and Section 12955.2 of the Government Code,
in the sale, lease, sublease, transfer, use, occupancy, tenure, or enjoyment of
the premises which are the subiject of this Agreement, nor shall the grantee or
any person claimingunderorthrough himorher, establish or permit any practice
or practices of discrimination or segregation with reference to the selection,
location, number, use or occupancy of tenants, lessees, subtenants,
sublessees, or vendees in the premises herein conveyed. The foregoing
covenants shall run with the land.”

The covenants established in this Section 10 shall, without regard to technical
classification and designation, be binding for the benefit and in favor of City and its
successors and assigns, and shall remain in effectin perpetuity.

(b) Monitoring and Recordkeeping. Throughout the Affordability Period,
Developer shall comply with all applicable recordkeeping and monitoring requirements of the
Act and shall annually complete and submit to City a Certification of Continuing Program
Complianceforthe Project in a form provided by City. Representatives of City shall be entitled
to enter the Subject Property, upon at least forty-eight (48) hours’ notice, to monitor
compliance with this Regulatory Agreement, to inspect the records of the Subject Property,
and to conductan independent audit or inspection of such records. Developer agrees to
cooperate with Subject Property in making all of its records for the Project and making the
Subject Property and all Housing Unitsthereon available forinspection or audit. Records shall
be made available for review and inspection and/or audit in Fresno County, California.

Developeragrees to maintain all records relating to the Project in a businesslike manner, and
to maintain such records for the term of this Regulatory Agreement.

(c) Defaults and Remedies. Defaults of this Regulatory Agreement and
remedies therefore shall be governed by the provisions of Section 500, et seq., of the
Affordable Housing Agreement.

(d) Waiver of Terms and Conditions. Any party may, in its sole discretion,
waive in writingany of the terms and conditions ofthis Regulatory Agreement. Waivers of any
covenant, term, or condition contained herein shall not be construed as a waiver of any
subsequent breach of the same covenant, term, or condition.

(e) Non-Liability of City and Employees. No member, official, employee or
agent of City shall be personally liable to Developer, or any successor in interest, in the
event of any default or breach by City or for any amount which may become due to
Developer or its successors, or on any obligations under the terms of this Regulatory
Agreement.

(f) Time. Time is of the essence in this Regulatory Agreement.
(9) Notices. Anyapproval, disapproval,demand, documentor other notice (Notice)
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which eitherparty may desire to give to the other party underthis Regulatory Agreementmust
be in writing and may be given either by (i) personal service, (ii) delivery by reputable
document delivery service such as Federal Express that provides a receipt showing
date and time of delivery, (iii) facsimile transmission, or (iv) mailingin the United States
mail, certified mail, postage prepaid, return receipt requested, addressed to the address of
the party as set forth below, or at any other address as that party may later designate by
Notice. Service shallbe deemed conclusively made atthe time of service if personally served;
upon confirmation of receiptif sent by facsimile transmission; the nextbusiness day if sentby
overnight courier and receipt is confirmed by the signature of an agent or employee of the
party served; the nextbusiness day after depositin the United States mail, properly addressed
and postage prepaid, return receipt requested, if served by express mail; and three (3) days
after deposit thereofin the United States mail, properly addressed and postage prepaid, retum
receipt requested, if served by certified mail.

Developer: Corporation for Better Housing
20750 Ventura Blvd., Suite 155
Woodland Hills, CA 91364
Attention: Executive Director (Lori Koester)

Integrated Community Development, LLC
20750 Ventura Blvd., Suite 155
Woodland Hills, CA 91364

Attention: Benjamin Lingo

With a Copy to:

City: Georgeanne A. White, City Manager
City of Fresno
2600 Fresno Street
Fresno, CA 93721

With Copies To:

Such addresses may be changed by Notice to the other party given in the same
manner as provided above.

(h) Successors and Assigns. This Regulatory Agreement shall run with the
land, and all of the terms, covenants and conditions of this Regulatory Agreement shall be
bindingupon Developerand City andthe permitted successors and assigns of Developer and
City. Whenever the term “Developer,” or “City” is used in this Regulatory Agreement, such
term shall include any other successors and assigns as herein provided.

(i) No Third Parties Benefited. This Regulatory Agreement is made and
entered into for the sole protection and benefitof City and their successors and assigns and
Developer and its successors and assigns, and no other person or persons shall have any

right of action hereon.
) Partial Invalidity. If any provision of this Regulatory Agreement shall be
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declared invalid, illegal, or unenforceable, the validity, legality, and enforceability of the
remaining provisions hereof shall notin any way be affected or impaired.

(k) Governing Law. This Regulatory Agreement and other instruments given
pursuanthereto shall be construed in accordance with and be governed by the laws of the
State of California. Anyreferences herein to particular statutes orregulations shall be deemed
to refer to successor statutes or regulations, or amendments thereto.

()] Amendment. This Regulatory Agreement may not be changed orally, but
only by agreementin writing signed by Developer and City.

IN WITNESS WHEREOF, the parties hereto have executed this Regulatory Agreement
as of the date and year first set forth below.

DEVELOPER:

CORPORATION FOR BETTER HOUSING,
a California nonprofit public benefit corporation

By:

Lori Koester, Executive Director

[Signatures continue on following page.]

688083v1



Docusign Envelope ID: EB153A68-4A4A-8E95-8286-B384F246CEAG

[Signatures continue from previous page]

APPROVED AS TO FORM:

ANDREW JANZ
City Attorney

By:

CITY:

CITY OF FRESNO,
a municipal corporation

By:

Georgeanne A. White
City Manager

Tracy N. Parvanian
Assistant City Attorney

ATTEST:
AMY K. ALLER
Interim City Clerk

By:

Date

Deputy

688083v1
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EXHIBIT ATOATTACHMENT NO. 6
LEGAL DESCRIPTION

APN: a portion of previous APN: 470-052-02T and a portion of previous 470-052-03T

All that certain real property situated in the County of Fresno, State of California, described
as follows:

Being all of Lots 8 through 19 and a portion of a 15.4-foot wide alley, Block 2, as shown on
that certain Map entitled “Plat of Lincoln Hill Addition”, recorded July 16, 1888 in Volume 1 of
Plats at Page 71, Fresno County Records, together with all of Lots 1 through 7, Block 8, as
shown on that certain Map entitled “Map of Kenmore Park”, recorded November 08, 1911 in
Volume 7 of Record of Surveys at Page 4 of, Freno County Records described as follows:

BEGINNING at the intersection of the southerly right-of-way line of East Cesar Chavez
Boulevard (formally Ventura Avenue)and the westerly right-of-wayline of South Eighth Street
(formally Jefferson Avenue), as said streets are shown on said “Plat of Lincoln Hill Addition”,
said point also being the northeasterly corner of Lot 13, Block 2; Thence, along the westerly
right-of-way line of said South Eighth Street (formally Jefferson Avenue), South 00°00°00”
East, 490.40 feet to the intersection of the westerly right-of-way line of said South Eighth
Street (formally Jefferson Avenue)with the northerly right-of-way line of East El Monte Way
(formerly Burness Avenue)as said streets are shown on said “Map of Kenmore Park”, said
pointalso being the southeasterly corner of said Lot 7, Block 8; Thence, along said northerly
right-of-way line of East EI Monte Way (formerly Burness Avenue), North 90°00’00” West,
150.00 feet to intersection of northerly right-of-way line of said East El Monte Way (formerly
Burness Avenue) with the easterly right-of-way line of a 20-foot wide Alley as said streets are
shown on said “Map of Kenmore Park”, said pointalso being the southwesterly corner of said
Lot 7, Block 8; Thence alongthe easterly right-of-way line of said Alley, North 00°00°00” West,
490.40 feet to the southerly right of-way line of said East Cesar Chavez Boulevard (formally
Ventura Avenue), as said street is shown on said “Plat of Lincoln Hill Addition”; Thence, along
the southerly right-of-way line of said East Cesar Chavez Boulevard (formally Ventura
Avenue), North 90°00°00” East, 150.00 feet to the POINT OF BEGINNING

696085v1 Page 1 of 1
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ATTACHMENT NO. 7
NOTICE OF AFFORDABILITY RESTRICTIONS

RECORDING REQUESTED BY AND WHEN
RECORDED MAIL TO:

City of Fresno

2600 Fresno Street
Fresno, CA 93721
Attention: City Manager

This document is exempt from the payment of
a recording fee pursuant to Government Code

§§ 6103 and 27383.
NOTICE OF AFFORDABILITY RESTRICTIONS ON TRANSFER OF PROPERTY

This Notice of Affordability Restrictions on Transfer of Property (or Notice of
Affordability Restrictions)is executed and recorded pursuantto Section 33334.3(f)(3)(B) of
the California Health and Safety Code as amended by AB 987, Chapter 690, Statutes
of 2007 (herein, Chapter690), and affects a portion of that certain real property generally
located at in the City of Fresno, California (City) as legally described in Exhibit“A” hereto

(Subject Property).
1. The City of Fresno, a municipal corporation (City or Owner),
a California limited partnership (Developer) have previously entered into an Amended and
Restated Affordable Housing Agreement dated as of (Affordable

Housing Agreementor AHA). The AHA provides for affordability restrictions and restrictions
on the transfer of the Subject Property, as more particularly set forth in the AHA. A copy of
the AHA is on file with City as a public record and is deemed incorporated herein. Reference
is made to the AHA with regard to the complete text of the provisions of such agreement and
all defined terms therein, which provides for affordability restrictions and restrictions on the
transfer of the Subject Property.

2. The AHA provides for Owner to convey a leasehold interest in the Subject
Property to Developer and for Developer to (a) construct 54 affordable Housing Units at the
Subject Property and (b) rent a specified number of such dwelling units to households of
limited income, paying an affordable rent; such restrictions are set forth at greater length in a
documententitled the Owner Regulatory Agreement, substantially in the form of Attachment
No. 6 to the Affordable Housing Agreement(Regulatory Agreement), which hasbeen entered
into by and between City and Developer, and which is expected to be recorded substantially
concurrently herewith among the Official Records of Fresno County, California. The
Regulatory Agreement and the AHA are deemed to be incorporated herein by reference.

3. Section 2 of the Regulatory Agreement provides as follows:

! Note: Health and Safety Code Section 33334.3(f)(3)(B) requires this Notice of Affordability Restrictions to be printed in 14 point
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a. Number of Housing Units. Developer covenants and
agrees to make available, restrict occupancy to, and rent:

(i) Two (2) of the one-bedroom Housing Units to 30% AMI Very Low-

Income Households at an Affordable Rent.

(i) Three (3) of the one-bedroom Housing Units to 45% AMI Very
Low-Income Households at an Affordable Rent.

(iii)  Eight(8) of the one-bedroomHousing Units to 50% AMI Very Low-
Income Households at an Affordable Rent.

(iv)  Three (3) of the one-bedroom Housing Units to 60% AMI Low-
Income Households at an Affordable Rent.

(v)  Two (2) of the two-bedroom Housing Units to 30% AMI Very Low-
Income Households at an Affordable Rent.

(vi)  Three (3) of the two-bedroom Housing Units to 45% AMI Very
Low-Income Households at an Affordable Rent.

(vii)  Ten (10) of the two-bedroom Housing Unitsto 50% AMI Very Low-
Income Households at an Affordable Rent.

(viii) Four (4) of the one-bedroom Housing Units to 60% AMI Low-
Income Households at an Affordable Rent.

(ix)  Two (2) of the three-bedroom Housing Units to 30% AMI Very
Low-Income Households at an Affordable Rent.

(x)  Three (3) of the three-bedroom Housing Units to 45% AMI Very
Low-Income Households at an Affordable Rent.

(xi)  Nine (9) of the three-bedroom Housing Units to 50% AMI Very
Low-Income Households at an Affordable Rent.

(xii)  Four (4) of the three-bedroom Housing Units to 60% AMI Low-
Income Households at an Affordable Rent.

b. Affordable Rent. Affordable Rent shall be charged for all Housing

Units for the applicable Affordability Period. The maximum Affordable Rentchargeable for
the Housing Units shall be annually determined by Owner (and as charged and
implemented by Developer) in accordance with the following requirements:

(i) The Affordable Rent for the Housing Units to be rented to 30%
AMI Very Low-Income Households shall notexceed thirty percent (30%) of 30%
of AMI for Fresno County as determined and published by TCAC for a family of
a size appropriate to the Housing Unit.

(i)  The Affordable Rent for the Housing Units to be rented to 45%
AMI Very Low-Income Households shall notexceed thirty percent (30%) of 45%
of AMI for Fresno County as determined and published by TCAC for a family of
a size appropriate to the Housing Unit.

! Note: Health and Safety Code Section 33334.3(f)(3)(B) requires this Notice of Affordability Restrictions to be printed in 14 point
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(iif)  The Affordable Rent for the Housing Units to be rented to 50%
AMI Very Low-Income Households shall notexceed thirty percent (30%) of 50%
of AMI for Fresno County as determined and published by TCAC for a family of
a size appropriate to the Housing Unit.

(iv)  The Affordable Rent for the Housing Units to be rented to 60%
AMI Low-Income Households shall not exceed thirty percent (30%) of 60% of
AMI for Fresno County as determined and published by TCAC for a family of a
size appropriate to the Housing Unit.

Developershall,and shall causeits Property Manager to, operate the Subject
Property and cause occupancy of the Subject Property and all Housing Units thereon in
conformity with these covenants and this Agreement.

For purposes of this Regulatory Agreement, “Affordable Rent” meansthe total
of monthly payments for (a) use and occupancy of each Housing Unitandland andfacilities
associated therewith, (b) any separately charged fees or service charges assessed by
Developer which are required of all tenants, other than security deposits, (c) a reasonable
allowance for an adequate level of service of utilities not included in (a) or (b) above,
including garbage collection, sewer, water, electricity, gas and other heating, cooking and
refrigeration fuels, butnotincluding telephone service, or cable TV or internet services, and
(d) possessory interest, taxes or other fees or charges assessed for use of the land and
facilities associated therewith by a public or private entity other than Developer. No
additional charge shall be assessed againsttenanthouseholds of the Housing Unitsfor any
social or supportive services provided at the Subject Property and/or as a part of
Developer’'s compliance with the legal requirementsimposed in connection with any Project
Based Section 8 assistance pursuantto Section 4 below.

C. Duration of Affordability Requirements; Affordability Period. the
Subiject Property and all the Housing Units thereon shall be subject to the requirements of
this Section 2, et seq. for the full term of notless than fifty-five (55) years from the date that
the Notice of Completion is recorded against the Subject Property in the Official Records.
The duration of these covenants and this requirement shall be known as the “Affordability
Period.”

d. Selection of Tenants. Developer shall be responsible forthe selection
of tenants for the Housing Units in compliance with all lawful and reasonable criteria, and
shall adopt a tenant selection system which shall be approved by City Manager in her
reasonable discretion, which establishes a chronological waiting list system for selection of
tenants, which shall be set forth in the Marketing Program and the Property Management
Plan, both of which are required to be submitted by Developer and approved by Owner
pursuant to Sections 408 and 410 of the Affordable Housing Agreement. Subject to
applicable Fair Housing Laws, the Owner shall be afforded a first right of refusal in referring
eligible tenants to Housing Units, in the following order of priority:

(i) Low-Income Households or Very Low-Income Households, as
applicable,who have been displaced from their residences due to programs or projects
implemented by the Fresno Planning & Development Department;

Note: Health and Safety Code Section 33334.3(f)(3)(B) requires this Notice of Affordability Restrictions to be printed in 14 point
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(i) Low-Income Households or Very Low-Income Households, as
applicable, who have applied for and have received rental vouchers from Fresno
Housing Authority;

(iii) Low-Income Households or Very Low-Income Households, as
applicable, who are listed on Fresno Housing Authority’s waiting list for affordable
housing and who live and/or work in Fresno; and

(iv) Low-Income Households or Very Low-Income Households,
as applicable, who live and/or work in Fresno.

Developer shall not refuse to lease to a holder of a certificate of family
participation under 24 CFR part 882 (Rental Certificate Program) or a rental voucher under
24 CFR part 887 (Rental Voucher Program) or to the holder of a comparable document
evidencing participation in a program pursuantto the HOME Investment Partnership Act,
42 U.S.C. §12701, et seq. and the implementing regulations located at 24 CFR part 92, as
such now exist and as may hereafter be amended, a Section 8 voucher program or other
tenant-based assistance program, who is otherwise qualified to be a tenantin accordance
with the approved tenant selection criteria (collectively, “Voucher Programs.”)

e. Household Income Requirements. On or before one hundred twenty
(120) days following the end of Developer's fiscal year, commencing the first year after
issuance of the first certificate of occupancy for the Subject Property, and annually
thereafter, Developer shall prepare and submitto Owner, at Developer’'s expense, a written
summary of the income, household size, and rent payable by each of the tenants of the
Housing Units at the Subject Property and, upon the written request of Owner, copies of
each and all leases or rental agreements and the current rules and regulations for the
Subject Property. At Owner’s request, Developer shall also provide to Owner completed
income computation and certification forms, all in a form reasonably acceptable to Owner,
for each and all tenants at the Subject Property. Developer shall obtain, or shall cause to
be obtained by the Property Manager, a certification from each household leasing a
Housing Unit at the Subject Property demonstrating that such household is a 30% AMI
Very Low-Income Household, 45% AMI Very Low-Income Household, 50% AMI Very Low-
Income Household, or 60% AMI Low-Income Household, as applicable and according to
the Area Median Income annually determined and published by TCAC for Fresno County,
and meets the eligibility and occupancy requirements established for the Housing Unit
Developer shall verify, or shall cause to be verified by the Property Manager, the income
and household size certification of the tenant household.

f. [Intentionally omitted.]
g. Affordable Rent; Household Income Categories/Definitions.

“30% AMI Very Low-Income Households” means those households
earning not greater than thirty percent (30%) of Fresno County Area Median
Income, adjusted for household size, which is set forth annually by regulation of
TCAC.

“45% AMI Very Low-Income Households” means those households

Note: Health and Safety Code Section 33334.3(f)(3)(B) requires this Notice of Affordability Restrictions to be printed in 14 point
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earning not greater than forty percent (45%) of Fresno County Area Median
Income, adjusted for household size, which is set forth annually by regulation of
TCAC.

“50% AMI Very Low-Income Households” means those households
earning not greater than fifty percent (50%) of Fresno County Area Median
Income, adjusted for household size, which is set forth annually by regulation of
TCAC.

“60% Low-Income Households” means those households earning
not greater than sixty percent (60%) of Fresno County Area Median Income,
adjusted for household size, which is set forth annually by regulation of TCAC.

“Very Low-Income” and/or “Very Low-Income Households” shall
mean andinclude: (i) Very Low-Income households asdefinedin the Tax Credit
Rules, (ii) 30% AMI Very Low-Income Households, (iii) 45% AMI Very Low-
Income Households, and (iv) 50% AMI Very Low-Income Households. Very
Low-Income Households include Extremely Low-Income Households, as
defined in the Tax Credit Rules.

“Lower Income,” “Low-Income,” and/or “Lower Income
Households” shall mean and include both: (i) lower income households as
defined in the Tax Credit Rules, and (ii) 60% AMI Low-Income Households.
Lower Income Households include Very Low-Income households and
Extremely Low-Income households, as defined in the Tax Credit Rules.

4. Occupancy Limits. The maximum occupancy of the Housing Units in the
Project shall notexceed more than such number of persons as is equal to two persons per
bedroom, plus one. Thus, for the two (2) bedroom Housing Units, the maximum occupancy
shall not exceed five (5) persons. For the three (3) bedroom Housing Units, the maximum
occupancy shall not exceed seven (7) persons. The restrictions contained in the
Regulatory Agreement expire fifty-five (565) years following the date the Notice of
Completion is recorded against the Subject Property in the Official Records of Fresno
County, California. The Regulatory Agreement is being submitted for recordation
contemporaneously with this Notice of Affordability Restrictions.

5. The Subject Property is located on Ventura Avenue between S. Seventh
Street and S. Eighth Street in the City of Fresno.

6. The Assessor’s parcel numberforthe Subject Property is a portion of previous
APN: 470-052-02T and a portion of previous 470-052-03T; such numbers are subject to
change.

7. The legal description for the Subject Property is attached hereto as ExhibitA
and is incorporated herein by reference.

8. The Regulatory Agreement, which includes the affordability restrictions
referenced above, is expected to be submitted for recordation in the Office of the Fresno
County Recorder contemporaneously with this Notice of Affordability Restrictions.

Note: Health and Safety Code Section 33334.3(f)(3)(B) requires this Notice of Affordability Restrictions to be printed in 14 point
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9. The AHA and the Regulatory Agreement both remain in full force and effect
and are not amended or altered in any manner whatsoever by this Notice of Affordability
Restrictions.

10. Capitalized terms shall have the meaning established under the AHA
(including all Attachments thereto) excepting only to the extent as otherwise expressly
provided under this Notice of Affordability Restrictions.

11. Persons having questions regarding this Notice of Affordability Restrictions,
the AHA or the Attachments thereto (including the Regulatory Agreement) should contact
Owner at its offices (2600 Fresno Street, Fresno, California 93721, or such other address as
may be designated by Owner from time to time).

[Signatures appear on following pages.]

! Note: Health and Safety Code Section 33334.3(f)(3)(B) requires this Notice of Affordability Restrictions to be printed in 14 point
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DEVELOPER:

CORPORATION FOR BETTER HOUSING,
a California nonprofit public benefit corporation
By:

Lori Koester, Executive Director

! Note: Health and Safety Code Section 33334.3(f)(3)(B) requires this Notice of Affordability Restrictions to be printed in 14 point
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CITY:
CITY OF FRESNO,
A California municipal corporation

By:
Georgeanne A. White,
City Manager

APPROVED AS TO FORM:
ANDREW JANZ
City Attorney

By:

Tracy N. Parvanian Date
Assistant City Attorney

ATTEST:
AMY K. ALLER
Interim City Clerk

By:

Date
Deputy

! Note: Health and Safety Code Section 33334.3(f)(3)(B) requires this Notice of Affordability Restrictions to be printed in 14 point
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EXHIBIT ATOATTACHMENT NO.7
LEGAL DESCRIPTION

APN: a portion of previous APN: 470-052-02T and a portion of previous 470-052-03T

All that certain real property situated in the County of Fresno, State of California, described
as follows:

Being all of Lots 8 through 19 and a portion of a 15.4-foot wide alley, Block 2, as shown on
that certain Map entitled “Plat of Lincoln Hill Addition”, recorded July 16, 1888 in Volume 1 of
Plats at Page 71, Fresno County Records, together with all of Lots 1 through 7, Block 8, as
shown on that certain Map entitled “Map of Kenmore Park”, recorded November 08, 1911 in
Volume 7 of Record of Surveys at Page 4 of, Freno County Records described as follows:

BEGINNING at the intersection of the southerly right-of-way line of East Cesar Chavez
Boulevard (formally Ventura Avenue)andthe westerly right-of-way line of South Eighth Street
(formally Jefferson Avenue), as said streets are shown on said “Plat of Lincoln Hill Addition”,
said point also being the northeasterly corner of Lot 13, Block 2; Thence, along the westerly
right-of-way line of said South Eighth Street (formally Jefferson Avenue), South 00°00'00”
East, 490.40 feet to the intersection of the westerly right-of-way line of said South Eighth
Street (formally Jefferson Avenue)with the northerly right-of-way line of East El Monte Way
(formerly Burness Avenue) as said streets are shown on said “Map of Kenmore Park”, said
pointalso being the southeasterly corner of said Lot 7, Block 8; Thence, along said northerly
right-of-way line of East El Monte Way (formerly Burness Avenue), North 90°00°00” West,
150.00 feet to intersection of northerly right-of-way line of said East El Monte Way (formerly
Burness Avenue) with the easterly right-of-way line of a 20-foot wide Alley as said streets are
shown on said “Map of Kenmore Park”, said pointalso being the southwesterly corner of said
Lot 7, Block 8; Thence alongthe easterly right-of-way line of said Alley, North 00°00°00” West,
490.40 feet to the southerly right of-way line of said East Cesar Chavez Boulevard (formally
Ventura Avenue), as said street is shown on said “Plat of Lincoln Hill Addition”; Thence, along
the southerly right-of-way line of said East Cesar Chavez Boulevard (formally Ventura
Avenue), North 90°00°00” East, 150.00 feet to the POINT OF BEGINNING
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ATTACHMENT NO. 8
REQUEST FOR NOTICE OF DEFAULT

RECORDINGREQUESTED BY AND
WHEN RECORDED MAIL TO:

City of Fresno

2600 Fresno Street
Fresno, CA 93721
Attention: City Manager

This document is exempt from the
payment of a recording fee pursuant to
Government Code Section 6103.

REQUEST FOR NOTICE UNDER CIVIL CODE SECTION 2924B

In accordance with California Civil Code Section 2924b requestis hereby made that

a copy of any Notice of Defaultand a copy of any Notice of Sale under the Deeds of

Trusts recorded as Instrument Nos. and on

,202 in the Official Records of Fresno County, California, and

describing land therein as set forth in the legal description Exhibit A attached hereto and

incorporated herein, executed by , a California limited

partnership, as  Trustor/Borrower in  which , a

islare named as Beneficiary (ies), an

, iIs named as Trustee, be mailed to: City of Fresno, a mun|C|paI
corporation, 2600 Fresno Street, Fresno, California 93721, Attention: City Manager.

[Request continues on following page]

486089v1
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NOTICE: A COPY OF ANY NOTICE OF DEFAULT AND OF ANY NOTICE OF SALE
WILL BE SENT ONLY TO THE ADDRESS CONTAINED IN THIS
RECORDED REQUEST. IF ADDRESS CHANGES, A NEW REQUEST
MUST BE RECORDED.

DEVELOPER:

[Signatures continue on following page.]
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[Signatures continue from previous page.]

APPROVED AS TO FORM:

ANDREW JANZ
City Attorney

By:

Tracy N. Parvanian
Assistant City Attorney

ATTEST:
AMY K. ALLER
Interim City Clerk

By:

Date

Deputy

486089v1

Date

CITY:
CITY OF FRESNO,
A California municipal corporation

By:

Georgeanne A. White,
City Manager
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EXHIBIT ATOATTACHMENT NO. 8
LEGAL DESCRIPTION

APN: a portion of previous APN: 470-052-02T and a portion of previous 470-052-03T

All that certain real property situated in the County of Fresno, State of California, described
as follows:

Being all of Lots 8 through 19 and a portion of a 15.4-foot wide alley, Block 2, as shown on
that certain Map entitled “Plat of Lincoln Hill Addition”, recorded July 16, 1888 in Volume 1
of Plats at Page 71, Fresno County Records, together with all of Lots 1 through 7, Block 8,
as shown on that certain Map entitled “Map of Kenmore Park”, recorded November 08, 1911
in Volume 7 of Record of Surveys at Page 4 of, Freno County Records described as follows:

BEGINNING at the intersection of the southerly right-of-way line of East Cesar Chavez
Boulevard (formally Ventura Avenue) and the westerly right-of-way line of South Eighth
Street (formally Jefferson Avenue), as said streets are shown on said “Plat of Lincoln Hill
Addition”, said point also being the northeasterly corner of Lot 13, Block 2; Thence, along
the westerly right-of-way line of said South Eighth Street (formally Jefferson Avenue), South
00°00°’00” East, 490.40 feet to the intersection of the westerly right-of-way line of said South
Eighth Street (formally Jefferson Avenue)with the northerly right-of-wayline of East El Monte
Way (formerly Burness Avenue) as said streets are shown on said “Map of Kenmore Park”,
said point also being the southeasterly corner of said Lot 7, Block 8; Thence, along said
northerlyright-of-wayline of East El Monte Way (formerly Burness Avenue), North 90°00'00”
West, 150.00 feet to intersection of northerly right-of-way line of said East EI Monte Way
(formerly Burness Avenue) with the easterly right-of-way line of a 20-foot wide Alley as said
streets are shown on said “Map of Kenmore Park”, said pointalso being the southwestery
corner of said Lot 7, Block 8; Thence along the easterly right-of-way line of said Alley, North
00°00°00” West, 490.40 feet to the southerly right of-way line of said East Cesar Chavez
Boulevard (formally Ventura Avenue), as said street is shown on said “Plat of Lincoln Hill
Addition”; Thence, alongthe southerlyright-of-wayline of said East Cesar ChavezBoulevard
(formally Ventura Avenue), North 90°00°00” East, 150.00 feet to the POINT OF BEGINNING
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ATTACHMENT NO. 9

MEMORANDUM OF AGREEMENT

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL
TO:

City of Fresno

2600 Fresno Street
Fresno, CA 93721
Attention: City Manager

This document is exempt from the payment of a
recording fee pursuant to Government Code §§
6103 and 27383.

MEMORANDUM OF AFFORDABLE HOUSING AGREEMENT

This MEMORANDUM OF AFFORDABLE HOUSING AGREEMENT

(Memorandum) is hereby entered into as of , 20__ by and between the CITY OF

FRESNO, a municipal corporation (City or Owner), and (Developer).
RECITALS

A. OwnerandDeveloperhave enteredinto that certain “Amended and Restated

Affordable Housing Agreement,” dated as of ;in implementation of

the Affordable Housing Agreement, Owner and Developer entered into that certain

Amended and Restated Ground Lease each dated as of (together, the

‘AHA”). Pursuanttothe AHA, Owner agreed to convey a ground leasehold interestin that
certain parcel of real property, which is legally described in Exhibit A attached hereto and
incorporated herein by reference (Subject Property). Developer has agreed to lease the
Subject Property from Ownertherefor and to construct, develop and operate an affordable
rental project thereon. Copies of the Affordable Housing Agreementare available forpublic
inspection at City’s office at 2600 Fresno Street, Suite , Fresno, California. The
Affordability Period (defined in the AHA) for the Project commences the date the Release
of Construction Covenantsisrecorded in the Official Records of Fresno County, California,
and expires on the fifty-fifth (55th) anniversary of the recordation of the Notice of
Completion for the Project against the Subject Property according to Section 305 of the
Affordable Housing Agreement.

B. The AHA provides that a short form memorandum of the AHA shall be
executed and recorded in the Official Records of Fresno County, California.

NOW, THEREFORE, the parties hereto certify as follows:

Pursuantto the AHA, the parties have certain rights and obligations relating to the
development and operation of an affordable rental project on the Subject Property by
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Developer in the AHA for a term of over 55-years. This Memorandum is not a complete
summary of the AHA and shall not be used to interpret the provisions of the AHA.

CITY:

CITY OF FRESNO, a municipal corporation

By:

Georgeanne A. White
City Manager

APPROVED AS TO FORM:
ANDREW JANZ
City Attorney

By:
Tracy N. Parvanian Date
Assistant City Attorney

ATTEST:
AMY K. ALLER
Interim City Clerk

By:

Date
Deputy

[Signatures continue on following page.]
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[Signatures continue from previous page.]

DEVELOPER:

CORPORATION FOR BETTER HOUSING,
a California nonprofit public benefit corporation

By:

Lori Koester, Executive Director

486089v1
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EXHIBIT ATOATTACHMENT NO.9
LEGAL DESCRIPTION

APN: a portion of previous APN: 470-052-02T and a portion of previous 470-052-03T

All that certain real property situated in the County of Fresno, State of California, described
as follows:

Beingall of Lots 8 through 19 and a portion of a 15.4-foot wide alley, Block 2, as shown on
that certain Map entitled “Plat of Lincoln Hill Addition”, recorded July 16, 1888 in Volume 1 of
Plats at Page 71, Fresno County Records, together with all of Lots 1 through 7, Block 8, as
shown on that certain Map entitled “Map of Kenmore Park”, recorded November 08, 1911 in
Volume 7 of Record of Surveys at Page 4 of, Freno County Records described as follows:

BEGINNING at the intersection of the southerly right-of-way line of East Cesar Chavez
Boulevard (formally Ventura Avenue)andthe westerly right-of-wayline of South Eighth Street
(formally Jefferson Avenue), as said streets are shown on said “Plat of Lincoln Hill Addition”,
said point also being the northeasterly corner of Lot 13, Block 2; Thence, along the westerly
right-of-way line of said South Eighth Street (formally Jefferson Avenue), South 00°00°00”
East, 490.40 feet to the intersection of the westerly right-of-way line of said South Eighth
Street (formally Jefferson Avenue)with the northerly right-of-way line of East EI Monte Way
(formerly Burness Avenue)as said streets are shown on said “Map of Kenmore Park”, said
pointalso being the southeasterly corner of said Lot 7, Block 8; Thence, along said northerly
right-of-way line of East El Monte Way (formerly Burness Avenue), North 90°00°00” West,
150.00 feet to intersection of northerly right-of-way line of said East El Monte Way (formerly
Burness Avenue) with the easterly right-of-way line of a 20-foot wide Alley as said streets are
shown on said “Map of Kenmore Park”, said pointalso being the southwesterly corner of said
Lot 7, Block 8; Thence alongthe easterly right-of-way line of said Alley, North 00°00°00” West,
490.40 feet to the southerly right of-way line of said East Cesar Chavez Boulevard (formally
Ventura Avenue), as said street is shown on said “Plat of Lincoln Hill Addition”; Thence, along
the southerly right-of-way line of said East Cesar Chavez Boulevard (formally Ventura
Avenue), North 90°00°00” East, 150.00 feet to the POINT OF BEGINNING
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ATTACHMENT NO. 10
[Reserved]
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ATTACHMENT NO. 11
TCAC Standstill Agreement
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AMENDED AND RESTATED GROUND LEASE

This AMENDED AND RESTATED GROUND LEASE (the Lease), dated as of this
____day of ,202__ (Effective Date), is made and entered into by and
between the City of Fresno, a California municipal corporation (City or Landlord), and
3720 E. Ventura Ave., L.P., a California limited partnership (Tenant). Landlord and
Tenant may each be referred to as a “Party” or collectively as the “Parties.”

RECITALS

A. This Lease supersedes and replaces in its entirety the Ground Lease by
and between the City of Fresno, a municipal corporation, City of Fresno, in its capacity
as Housing Successor to the Redevelopment Agency of the City of Fresno and
Corporation for Better Housing, approved by Council on April 24, 2025, which was not
fully executed or recorded.

B. Landlord is the fee owner of that certain real property consisting of
approximately 73,560 square feet, more or less, of land at the southwest corner of South
Eighth Street and VenturaAvenue (a portion of previous APN: 470-052-02T and a portion
of previous 470-052-03T in Fresno, California, and described and depicted in more detail
in Exhibit A to this Lease (Subject Property).

C. Landlord and Tenanthave entered into that certain Amended and Restated
Affordable Housing Agreement dated , 2026, (the Affordable Housing
Agreement), to set forth the terms and conditions relating to (1) Tenant's ground lease of
the Subject Property from Owner; (2) Tenant's development of the Project thereon; and
(3) Tenant's agreement to develop and provide affordable housing for Very Low- and
Low-Income households on the Subject Property. Terms not otherwise definedin this
Lease shall have the meaning set forth in the Affordable Housing Agreement.

D. Pursuant to the terms of the Affordable Housing Agreement, Landlord
desires to lease the Subject Property to Tenantsubjectto the terms and conditions of this
Lease. The Parties have concurrently entered into that certain Affordable Housing
Agreement dated , 2026.

NOW, THEREFORE, with reference to these Recitals and on the terms and
conditions contained in this Lease, Landlord and Tenant agree as follows:

ARTICLE |
LEASE OF PREMISES; STATE OF TITLE

1.1 Subject Property. Landlord leases to Tenant, and Tenant leases from Landlord,
the Subject Property described and depicted in Exhibit A to this Lease.

1.2  State of Title. This Lease is subject to all easements, covenants, conditions,
restrictions, reservations, rights-of-way, and other matters of record (Permitted
Exceptions). Tenant may, with Landlord’s prior written approval, which shall not be
unreasonably withheld, conditioned or delayed, enterinto, and record againstthe Subject
Property certain regulatory agreements in form and substance reasonably acceptable to

SMRH:4918-9178-3597.1 -1- OLD: 4916-1616-3457.1
051926 0GYR-432208
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Landlord in connection with the issuance of tax credits or other financing of the
construction and development of the Subject Property.

1.3  As-Is Conveyance. TENANT SPECIFICALLY ACKNOWLEDGES AND AGREES
THAT LANDLORD IS LEASING THE SUBJECT PROPERTY ON AN “AS IS WITH ALL
FAULTS” BASIS, CONDITION AND STATE OF REPAIR INCLUSIVE OF ALL FAULTS
AND DEFECTS, WHETHER KNOWN OR UNKNOWN, AS MAY EXIST AS OF THE
CLOSING, INCLUDING THE ENVIRONMENTAL CONDITION (‘AS IS CONDITION”)
AND THAT, EXCEPT AS EXPRESSLY SET FORTH HEREIN, TENANT IS NOT
RELYING ON ANY REPRESENTATIONS OR WARRANTIES FROM LANDLORD OR
ANY OF LANDLORD’S ELECTED OFFICIALS, OFFICERS, AGENTS, EMPLOYEES,
REPRESENTATIVES, ATTORNEYS OR BROKERS (EACH A “LANDLORD PARTY”
AND COLLECTIVELY, “LANDLORD PARTIES”) AS TO ANY MATTERS CONCERNING
THE SUBJECT PROPERTY.

14 Disclaimers. Tenantacknowledges and agrees that except as expressly set forth
inthisLease: (i) neitherLandlord,noranyLandlord Party, has made any representations,
warranties, or promises to Tenant, or to anyone acting for or on behalf of Tenant,
concerningthe condition of the Subject Property, suitability of the Subject Property forthe
Project or any other aspect of the Subject Property; (ii) the condition of the Subject
Property has been independently evaluated by Tenant prior to the Closing; and (iii) any
information, which Tenant has received or may hereafter receive from Landlord or any
Landlord Party were and are furnished withoutwarranty of any kind and on the express
condition thatTenanthas made its own independentverification of the accuracy, reliability
and completeness of such information and that Tenant will not rely on any of the
foregoing.

1.5 Waivers and Releases. Tenanthereby releases Landlord from any and all manner
of rights, liabilities, claims, actions, causes of action, suits, proceedings, demands,
damages, costs, expenses (including attorney’s fees and costs) or other compensation
whatsoever, in law or equity, of whatever kind or nature, whether known or unknown,
direct or indirect, foreseeable or unforeseeable, absolute or contingentthat Tenant now
has or may have or which may arise in the future arising outof, directly or indirectly, or in
any way connected with (i) all warranties of whatever type or kind with respect to the
physical or environmental condition of the Subject Property, whether express, implied or
otherwise, includingthose of fitnessfor a particular purpose or use; (ii) use, management,
ownership or operation of the Subject Property; (iii) the physical, environmental or other
condition of the Subject Property; (iii) the application of, compliance with or failure to
comply with any federal, state or local laws, regulations or governmental requirements as
to the Subject Property; (iv) the presence of hazardous materials or substances on to the
Subject Property; and (v) the As Is Condition (the foregoing are collectively referred to as
Claims). By releasing and forever discharging the Claims, Tenant expressly waives any
rights under California Civil Code Section 1542, which provides:

‘A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH
THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN
HIS OR HER FAVOR AT THE TIME OF EXECUTING THE
RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE

SMRH:4918-9178-3597.1 -2- OLD: 4916-1616-3457.1
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MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE
DEBTOR'”

INITIALS:  TENANT

Notwithstanding the foregoing, the release and waiver of Claims set forth in this
Section shall not apply to any Claims arising from a breach by Landlord of this Lease or
the gross negligence or willful misconduct of Landlord or its officers, employees, agents
or representatives. The provisions of this section are a material portion of the
consideration given by each Party to the otherin exchange for such Party’s performance
under this Lease.

ARTICLE Il
IMPROVEMENTS

2.1  Construction of Improvements. Tenant shall bear the sole responsibility for
constructing the Project and any related improvements required by the City of Fresno or
any other governmental agency, including but not limited to infrastructure for water,
sewer, and other utilities to serve the Subject Property (Improvements). Tenant is
responsible for obtaining all necessary permits and approvals required to construct the
Project and Improvements, provided that Landlord shall reasonably cooperate with
Tenant in connection with obtaining such permits and approvals. The Project and
Improvements shall be constructed in accordance with all applicable laws and regulations
and in accordance with the requirements of the Affordable Housing Agreement.

2.2 Title to Improvements. Tenant shall be the fee owner of the Project and
Improvements that are on the Subject Property underthis Lease during the Term. Upon
termination of this Lease or expiration of the Term, title to the Improvements shall
immediately and automatically vest in the Landlord, without any compensation or
payment to Tenant. This Section 2.2 shall survive the expiration or termination of this
Lease.

ARTICLE Il
TERM

3.1 Term. The term of this Lease shall be for a period of up to 55- years and shall
commence on the date of recordation of the Memorandumof Ground Lease in the Official
Records and shall continue thereafter until the 55th anniversary of the recordation of the
Memorandum of Ground Lease for the Project in the Official Records unless earlier
terminated as provided herein (Term or Initial Term).

Tenant shall have two ten-year options to extend the Initial Term (each an “Extension
Term”) subject to the satisfaction of the following conditions precedent that no Event of
Default or material Default under the Lease shall have occurred or currently exists.

Each Extension Term must be exercised by written notice received by Landlord no later
than three (3) monthsprior to the expiration of the then-currentinitial Term. Provided that
Tenantsatisfies the conditions precedentand has properly exercised the option, the Initial
Term shallbe extended by the respective Extension Term and all provisionsof this Lease
shall remain unmodified and in full force and effect.

SMRH:4918-9178-3597.1 -3- OLD: 4916-1616-3457.1
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4.1

ARTICLE IV
MONETARY PROVISIONS

Rent. Tenantshall pay to Landlord duringthe Term One Dollar ($1.00) per year

on or before the first day of the Initial Term and annually thereafter, commencing on the
Effective Date (Rent).

4.2

4.3

Property Taxes; Transfer Taxes.

a. Personal Property Taxes. Tenant shall pay before delinquency all
taxes, assessments, license fees, and other charges that are levied and assessed
on Tenant's personal property.

b. Real Property Taxes. Atalltimes duringthe Term, Tenantagrees to
pay in a timely manner all taxes, assessments, fees, and charges that at any time
duringthe Term may be levied or charged by the federal government, the state,
county, City, or any other tax or assessment levying body on any activity carried
on underthis Lease, any interest in this Lease, any possessory right that Tenant
may have in or to the Subject Property, or thatis levied and assessed againstthe
land that comprises the Subject Property and all improvements on the Subject
Property. Tenant, at no costto Landlord,reasonably may contestthe legal validity
or amount of any such taxes, assessments, or charges for which Tenant is
responsible, and institute such proceedings as Tenant considers necessary;
provided, however, that Tenantshall atall times Indemnify Landlord or any officer,
director, employee, partner, agent, or contractor of Landlord (Authorized
Representative) against any and all Claims resulting therefrom, and protect
Landlord and the Subject Property from foreclosure of any lien, and that Landlord
shall notbe required to join in any proceeding or contest broughtby Tenant. The
term “Indemnify” includes indemnify, hold harmless, protect, and defend with
counsel reasonably acceptable to the Landlord. The term “Claims” refers to all
claims, damages, suits, liability, penalties, costs, and expenses, including, without
limitation, attorneys’ fees.

C. Transfer Taxes on Lease. If any governmental authority levies,
assesses, and/or imposes on Landlord a transfer tax as a result of this Lease,
Tenantshall,at Landlord’s election in its sole discretion, eitherpay such tax directly
to the governmental authority or pay the amountof such tax to Landlord, in which
latter event Landlord shall pay such tax directly to the governmental authority.

Utilities.

a. Payment of Utilities and Services. Tenant, at its cost, shall be
responsible forarranging for all utilities to be provided to the Subject Property that
are required to serve the Project. Tenantshall promptly pay all charges for water,
gas, electricity, telephone, sewage, refuse, andany other utilities or materials used
or consumed on the Subject Property directly to the party providing such utilities
or services.

b. Interruption of Utility Services. Landlord shall notbe liable to Tenant
in damages or otherwise (i) if any utility becomes unavailable from any public utility
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company, public authority, or any other person or entity supplying or distributing
such utility; or (ii) for any disruption in any utility service caused by the making of
any repairs or improvements or by any cause beyond Landlord’s reasonable
control, and such interruption shall not constitute a termination of this Lease, or an
eviction of Tenant, or give Tenant the right to reduce or abate Rent.

ARTICLE V
USE OF THE PREMISES

5.1 Permitted Uses. Tenant shall use the Subject Property for the construction,
operation, and maintenance of the Project and Improvements on the Subject Property
and the subsequent utilization of the Project and Improvements by Tenant for use as an
affordable rental housing project (the Permitted Use).

5.2 Use Covenants. Developershall continuously operate the Subject Property as an
affordable rental housing project. The Subject Property shall be managed in a first-class
fiscally responsible manner to ensure continual use of the Project.

5.3 Affordable Housing Agreement. The Parties shall comply with the provisions of
the Affordable Housing Agreement.

54  Owner Regulatory Agreements. The Parties shall comply with any existing or
subsequent regulatory agreements involving the City.

55 Compliance with Laws.

a. Tenantshall, at Tenant’s sole cost, promptly comply with all federal,
state andlocal laws, ordinancesandregulations (Laws) and with the requirements
of any governmental authority having jurisdiction over the Subject Property,
relating to or affecting the Subject Property or the condition, use, or occupancy of
the Subject Property, including the obligation to make improvements, repairs, and
alterations required by such Laws, regardless of the cost thereof, at what pointin
time duringthe Term compliance is required, and whether such compliance was
foreseen or unforeseen. The judgment of any court of competent jurisdiction or
the admission of Tenantin any action against Tenant, whetherLandlord is a party
thereto or not, that Tenanthas violated any of the foregoing shall be conclusive of
that fact between Landlord and Tenant. Tenant shall promptly furnish Landlord
with a copy of any notices received from any governmental agency in connection
with the Subject Property.

b. Tenant may reasonably and in good faith contest any Law through
appropriate proceedings, and, during such contest, Tenant need not comply
therewith; provided further that Tenant shall at all times reasonably protect the
interests of Landlord under this Lease, shall Indemnify Landlord from all Claims
actually and reasonably incurred as a result of the contest, and shall promptly
comply with any such contested Law if any such contest is resolved against
Tenant. Tenantagrees to Indemnify Landlord or any officer, director, employee,
partner, agent, or contractor of Landlord (Landlord Party) from and againstany
Claims imposed or soughtto be imposed on or involving Landlord for any violation
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or alleged violation of any such Laws except to the extent such Claims arise from
the gross negligence or willful misconduct of any Landlord Party.

56 Landlord’s Access to Subject Property.

a. In addition to Landlord’s rights pursuantto Section 6.5 and pursuant
to the Affordable Housing Agreement, Landlord reserves the rightfor Landlord and
any Landlord Party to enter the Subject Property at any reasonable time and upon
reasonable written notice, subject to the rights of residential tenants, (a) to inspect
the Subject Property; (b) to determine whether Tenantis complying with Tenants
obligations under this Lease; (c) to perform any other obligation of Tenant after
Tenant’s failure to perform same (after notice and expiration of applicable cure
periods); or (d) if Tenant defaults underthis Lease (after notice and expiration of
applicable cure periods); provided, however, that Landlord’s entry shall not
unreasonably interfere with the business and operations at the Subject Property.

b. Landlord shall be permitted to enteron the Subject Property, as may
reasonably be necessary and upon reasonable written notice, subjectto the rights
of residential tenants, exceptin the eventof exigent circumstances when Landlord
may not provide notice, in order for Landlord or its designees to make
improvements or do other work, orto make improvements, repairs, or maintenance
to adjacent property owned by Landlord. Landlord’s entry shall notunreasonably
interfere with the business and operations at the Subject Property.

ARTICLE VI
REPAIRS AND MAINTENANCE; ALTERATIONS; NEW IMPROVEMENTS

6.1 New Improvements and Alterations. After the Project and Improvements are
constructed pursuantto Article Il of this Lease, Tenant shall not alter, add to, or modify
the Project or Improvements (Alterations) withoutLandlord’s prior written approval, which
shall not be unreasonably withheld, conditioned, or delayed. Despite the foregoing,
Tenant may, without Landlord’s prior written approval, (a) make Alterations within the
interior of the Project, if such work will not resultin a use of the Project in violation of this
Lease and will not cause any violation of the Affordable Housing Agreementor any permit
or approval applicable to the Project; and (b) make Alterations required to comply with
any applicable law or insurance underwriter's requirement. Alterations shall not include
Repairs and Maintenance (as hereinafter defined), and no such Landlord approval is
required for any Repairs and Maintenance.

6.2 Tenant's Repair and Maintenance Obligations. Tenant at all times and at its sole
cost shall ensure thatthe Subject Property, Project, and Improvements, including without
limitation landscaping, utilities, structural components, roofing materials, windows,
exterior and interiorfeatures, furnishingand equipmentand fire and security systems, are
maintained in a first-class, structurally sound, sanitary, and safe condition (Repairs and
Maintenance)and in accordance with all requirements of applicable laws, governmental
authorities,insurance underwriters, mortgages, deeds of trust, and covenants, conditions,
andrestrictions pertaining to the Subject Property, Project or Improvements, including the
Affordable Housing Agreement. To that end, Tenant shall timely perform all reasonably
required repairs or replacements to the Subject Property, Project and the Improvements
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located thereon (whether interior or exterior, structural or nonstructural, foreseeable or
unforeseeable, ordinary or extraordinary).

6.3 Mechanics’ Liens, Notices of Non-responsibility, and Other Alteration and
Maintenance Requirements. All Alterations and Repairs and Maintenance must be
performed in a good and workmanlike mannerandin accordance with all applicable Laws,
insurance underwriter's requirements, and any recorded deeds of trust, mortgages,
covenants, conditions, or restrictions by duly licensed contractors. Work may not
commence until Tenant (a) has obtained any required permits or approvals and (b) has
provided Landlord with at least ten business days’ notice of the date for commencement
of work (except for repair work required to be performed in cases of emergency or to
relieve an imminent threat to life or property), to permit Landlord an opportunity to post
an appropriate notice of non-responsibility. Once begun, all such work shall be diligenty
prosecuted to completion. If this Lease terminates before completion of any Alteration or
Repairs and Maintenance by Tenant, on request Tenantshall assign its rights under any
construction, design, or material supply contract required for completion of the work to
Landlord or its designee.

6.4 NolLandlordObligation. Landlord shallhave no obligation whatsoeverto maintain,
repair, alter, improve, or reconstruct the Subject Property or the Improvements or to
comply with any applicable law or with any other legal or insurance requirement
concerning the condition or repair of the Subject Property, Project or Improvements.
Tenant expressly recognizes that, because of the potential length of the Term of this
Lease, it may be necessary for Tenant to perform substantial maintenance, repair,
rehabilitation, or reconstruction of the Project or Improvements in order to ensure thatthe
Project or Improvements are kept in the condition required by this Lease. In this regard,
Tenantexpressly waives (a) all defensesto its maintenance obligationsunderthis Lease;
(b) the right to require Landlord to make repairs; (c) any right to make repairs at the
expense of Landlord; (d) the right to reduce or offset rent as a consequence of the
condition of the Subject Property, Project or Improvements; (e) the benefits of Califomia
Civil Code §§1932, 1941, and 1942, as amended from time to time; and (f) any law,
judicial pronouncement, or common law principle similar thereto, which is now or
hereafterin effector is otherwise inconsistentwith the provisions of this Lease. However,
these waivers do not limit Tenant's rights or Landlord’s obligations arising out of the
negligence or willful misconduct of Landlord or its agents, representatives, employees,
contractors, or invitees.

6.5 Rightto Enter. Tenant will permit Landlord and any Landlord Party to enter the
Subject Property at all times during usual business hours, on giving Tenant reasonable
written notice, subject to the rights of residential tenants, to inspect the same and to
perform anywork required of Tenantby this Lease that Tenanthasfailedto perform within
30 days following written notice to Tenant of defaultand subject to therights of the Limited
Partners under Section 11.12 hereof; provided, however, that in the event of any Tenant
defaultthat creates an imminentthreatto life or property, Landlord may enter the Subject
Property without notice and may take such actions as may be required to relieve such
threat. Asadditional rent, Tenantshall reimburse Landlord forthe actual and reasonable
cost of any repairs, replacements, or improvements to the Subject Property, Project or
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Improvements incurred by Landlord under this Section, promptly on receipt of an invoice.
Nothingin this Section shallimplyany duty on the part of Landlord to make anyinspection,
take any action, or do any such work, nor shall Landlord’s performance of any repairs,
alterations, or improvements constitute a waiver of Tenant's defaultin failing to do the
same. Except to the extentarisingout of the negligence or willful misconductof Landlord,
or its agents, representatives, employees, contractors, or invitees, no exercise by
Landlord of any rights herein reserved shall entitte Tenant to any compensation,
abatement of Rent, damages, reimbursement, or other relief for any interference with any
business conducted on the Subject Property or any other injury, property damage, loss,
or liability as a consequence of such entry or repairs.

ARTICLE VII
INSURANCE

71 Insurance Requirements

(@)  Throughoutthe life of this Lease, TENANT shall pay for and maintain in full
force and effectall insurance asrequired herein with an insurance company(ies)either (i)
admitted by the California Insurance Commissioner to do business in the State of
Californiaandrated no less than “A-VII” in the Best's Insurance Rating Guide, or (ii) as
may be authorized in writing by LANDLORD'S Risk Manager or his/herdesignee at any
time andin his/hersole discretion. The required policies of insurance shall maintain limits
of liability of not less than those amounts stated, however, the insurance limits available
to LANDLORD, shall be the greater of the minimum limits specified therein or the full limit
of any insurance proceeds to the named insured.

(b) If at any time during the life of the Lease or any extension, TENANT or any
of its subcontractors fail to maintain any required insurance in full force and effect, all
services and work under this Lease shall be discontinued immediately, and all payments
due or that become due to TENANT shall be withheld until notice is received by
LANDLORD that the required insurance has been restored to full force and effect and
that the premiums therefore have been paid for a period satisfactory to LANDLORD. Any
failure to maintain the required insurance shall be sufficient cause for LANDLORD to
terminate this Lease. No action taken by LANDLORD pursuant to this section shall in
any way relieve TENANT of its responsibilities under this Lease. The phrase “fail to
maintain any required insurance” shall include, without limitation, notification received by
LANDLORD that an insurer has commenced proceedings, or has had proceedings
commenced againstit, indicating that the insurer is insolvent.

(c) The fact that insurance is obtained by TENANT shall not be deemed to
release or diminish the liability of TENANT, including, withoutlimitation, liability under the
indemnity provisions of this Lease. The duty to indemnify LANDLORD shall apply to all
claims and liability regardless of whether any insurance policies are applicable. The
policy limits do not act as a limitation upon the amountof indemnification to be provided
by TENANT. Approval or purchase of any insurance contracts or policies shall in no way
relieve from liability nor limit the liability of TENANT, vendors, suppliers, invitees,
contractors, subcontractors, or anyone employed directly or indirectly by any of them.

Coverage shall be at least as broad as:
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1. The most current version of Insurance Services Office (ISO) Commercial General
Liability Coverage Form CG 00 01, providingliability coverage arisingoutof yourbusiness
operations. The Commercial General Liability policy shall be written on an occurrence
form and shall provide coverage for “bodily injury,” “property damage” and “personal and
advertisinginjury” with coverage for premises and operations (including the use of owned
and non-owned equipment), products and completed operations, and contractual liability
(including, without limitation, indemnity obligations under the Agreement) with limits of
liability not less than those set forth under “Minimum Limits of Insurance.”

2. The most current version of ISO *Commercial Auto Coverage Form CA 00 01,
providing liability coverage arising out of the ownership, maintenance or use of
automobiles in the course of your business operations. The Automobile Policy shall be
written on an occurrence form and shall provide coverage for all owned, hired, and non-
owned automobiles or other licensed vehicles (Code 1- Any Auto).

3. Workers’ Compensation insurance as required by the State of California and
Employer’s Liability Insurance.

MINIMUM LIMITS OF INSURANCE

TENANT, or any party the TENANT subcontracts/contracts with, shall maintain limits of
liability of not less than those set forth below. However, insurance limits available to
LANDLORD, and each of its officers, officials, employees, agents and volunteers as
additional insureds, shall be the greater of the minimum limits specified herein or the full
limit of any insurance proceeds available to the named insured:

1. COMMERCIAL GENERAL LIABILITY :
(i) $1,000,000 per occurrence for bodily injury and property damage;
(ii

(iii)  $2,000,000 aggregate for products and completed operations; and,

) $1,000,000 per occurrence for personal and advertising injury;

(iv)  $2,000,000 general aggregate applying separately to the work performed under
the Agreement.

2. COMMERCIAL AUTOMOBILE LIABILITY :
$1,000,000 per accident for bodily injury and property damage.

3. WORKERS’ COMPENSATION INSURANCE as required by the State of Califomia
with statutory limits and EMPLOYER’S LIABILITY with limits of liability not less than:

(i) $1,000,000 each accident for bodily injury;
(i) $1,000,000 disease each employee; and,
(iii)  $1,000,000 disease policy limit.

4. PROPERTY: Thorough outthe life of the Lease Agreement, Tenantshall maintain
in full force and effect, a policy or policies of property insurance covering the premises
following completion of construction.

UMBRELLA OR EXCESS INSURANCE
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In the event TENANT purchases an Umbrella or Excess insurance policy(ies) to meet the
“‘Minimum Limits of Insurance,” this insurance policy(ies) shall “follow form” and afford no
less coverage than the primary insurance policy(ies). In addition, such Umbrella or
Excess insurance policy(ies) shall also apply on a primary and non-contributory basis for
the benefitof the LANDLORD and each of their officers, officials, employees, agents and
volunteers.

DEDUCTIBLES AND SELF-INSURED RETENTIONS

TENANT shall be responsible for payment of any deductibles contained in any insurance
policy(ies) required herein and TENANT shall also be responsible for payment of any self-
insured retentions.

OTHER INSURANCE PROVISIONS/ENDORSEMENTS

All policies of insurance required herein shall be endorsed to provide that the coverage
shall not be cancelled, non-renewed, reduced in coverage or in limits except after thirty
(30) calendar days written notice has been given to LANDLORD, exceptten (10) days for
nonpaymentof premium. TENANT is also responsible for providing written notice to the
LANDLORD underthe same terms and conditions. Uponissuance by theinsurer, broker,
or agent of a notice of cancellation, non-renewal, or reduction in coverage or in limits,
TENANT shall furnish LANDLORD with a new certificate and applicable endorsements
for such policy(ies). In the event any policy is due to expire during the work to be
performed for LANDLORD, TENANT shall provide a new certificate, and applicable
endorsements, evidencing renewal of such policy notless than fifteen (15) calendar days
prior to the expiration date of the expiring policy.

The Commercial General and Automobile Liability policies of insurance shall be endorsed
to name LANDLORD, their officers, officials, employees, agents and volunteers as
additional insureds.

TENANT shall establish additional insured status for the Landlord and for all ongoing and
completed operations by use of ISO Form CG 20 10 11 85 or CG 20 26 04 13 or by an
executed manuscript insurance company endorsement providing additional insured
status as broad as that contained in ISO Form CG 20 10 11 85 or CG 20 26 04 13.

The Commercial General and Automobile Liability policies of insurance shall be endorsed
so TENANTs insurance shall be primary and no contribution shall be required of
Landlord. Coverage under the General Liability policy shall be as broad as that contained
in ISO Form CG 20 01 04 13.

Should any of the required policies provide that the defense costs are paid within the
Limits of Liability, thereby reducing the available limits by any defense costs, then the
requirementfor the Limits of Liability of these policies will be twice the above stated limits.

All policies of insurance shall contain, or be endorsed to contain, a waiver of subrogation
as to LANDLORD, their officers, officials, employees, agents and volunteers.

The property insurance policy is to contain, or be endorsed to contain, the following
provisions:
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1. Full replacementvalue of any permanentimprovements on the Leased Premises,
with the LANDLORD named as a Loss Payee.
2. The coverage shall contain:

(i) No coinsurance penalty.
(i) No limitations or exclusions for vacancy of any part of the Premises.
(iii)  No special limitations on the scope of protection afforded to Landlord and HSA.

PROVIDING OF DOCUMENTS - TENANT shall furnish LANDLORD with all certificate(s)
and applicable endorsements effecting coverage required herein. All certificates and
applicable endorsements are to be received and approved by the LANDLORD’S Risk
Manager or his/her designee prior to LANDLORD’S execution of the Agreement and
before work commences. All non-ISO endorsements amending policy coverage shall be
executed by a licensed and authorized agent or broker. Upon request of LANDLORD,
TENANT shall immediately furnish LANDLORD with a complete copy of any insurance
policy required underthis Agreement, including allendorsements, with said copy certified
by the underwriterto be a true and correct copy of the original policy. This requirement
shall survive expiration or termination of this Agreement. All subcontractors working
under the direction of TENANT shall also be required to provide all documents noted
herein.

SUBCONTRACTORS - -IF TENANT subcontracts or contracts any or all of the
services to be performed under this Agreement or any work on the premises,
TENANT shall be solely responsible for ensuring that it's subcontractors maintain
insurance coverage at levels no less than those required by applicable law and is
customary in the relevant industry

ARTICLE VI
ASSIGNMENT
8.1 Limitations on Transfer.
a. General. The qualifications and identity of the Tenant are of

particular concern to the Landlord. It is because of the demonstrated qualifications
and identity that the City has entered into the Affordable Housing Agreementand
this Lease with the Tenant. Tenantmay not transfer, assign or sell any interestin
the Subject Property or the Project nor any rights or powers under this Lease,
except as expressly set forth herein. Itis expressly stipulated and agreed thatany
assignment, sale, transfer or other disposition of the Project or the Subject
Property, or any portion(s) thereof or interest(s) therein or of any rights or powers
underthis Lease in violation of this Article VIII shall be null,void and withouteffect,
shall cause a reversion of title to Tenant, and shall be ineffective to relieve Tenant
of its obligations under this Lease.

b. Prior to Completion. Priorto Completion, the Tenantshall notassign
or transferthisLease, the Project or the Subject Property, or any portion(s) thereof,
or interest(s) therein, or any right(s) hereunder without the prior written approval of
the City Manager, or designee. The City Manager, or designee shallhavethe right
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to disapprove any transfer, assignment or refinancing, which would diminish or
otherwise impair the ability of the Tenantto fulfill allits duties and obligations under
this Agreement.

C. Following Completion. Following Completion, Tenant shall not
assign or transferthis Lease, the Project or the Subject Property, or any portion(s)
thereof, or interest(s) therein, or any right(s) hereunder without the prior written
approval of the City Manager, or designees, which approval shall not be
unreasonably withheld or delayed, and shall be granted upon Landlord’s receipt of
evidence acceptable to Landlord that the following conditions have been satisfied:

i Tenant is not in Default under the Affordable Housing
Agreementor this Lease, or the purchaseror assignee agrees to undertake
to cure any Defaults or violations of Tenant to the reasonable satisfaction
of City.

ii. The continued operation of the Project shall comply with the
provisions of this Lease and the Affordable Housing Agreement.

iii. Either (i) the purchaser or assignee or its property manager
has at least three years’ experience in the ownership, operation and
management of similar size rental housing projects, and at least one year’s
experience in the ownership, operation and management of rental housing
projects containing affordable units, without any record of material
violations of discrimination restrictions or other state or federal laws or
regulations orlocal governmental requirements applicable to such projects,
or (ii) the purchaser or assignee agrees to retain a property management
firm with the experience and record described in subclause (i) above, or (iii)
developer or its property management company will continue to manage
the Project for at least one year following such transfer and during such
period will provide training to the purchaseror assignee and its manager in
the responsibilities relating to the affordable Units.

iv. The person or entity which is to acquire the Project does not
have pending litigation againstit and does not have a history of significant
and material building code violations or complaints concerning the
maintenance, upkeep, operation and regulatory agreement compliance of
any of its projects as identified by any local, state or federal regulatory
agencies.

V. The proposed purchaser or assignee enters into a written
assignment and assumption agreement in form and content reasonably
satisfactory to Landlord’s legal counsel, and, if requested by Landlord, an
opinion of such purchaseror assignee’s counseltothe effectthatthis Lease
is a valid,bindingand enforceable obligation of such purchaseror assignee,
subject to bankruptcy and other standard limitations affecting creditor’s
rights.
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d. Pre-Approved Transfers. Notwithstandingany other provision of this
Lease to the contrary, Landlord approval of a transfer or assignment of this Lease,
the Project, or the Subject Property or any interest therein shall notbe requiredin
connection with any of the following:

i. Any assignment for the purpose of obtaining and securing
Tenant’s financing, as contemplated by this Agreement, including, without
limitation, the grant of a deed of trust, assignment of rents and security
agreement to secure the funds necessary for Tenant's financing as
contemplated in the Affordable Housing Agreement;

ii. The rental, in the ordinary course of business, of the
affordable Housing Units at the Project, provided such rental is in
accordance with the terms of this Lease and the Affordable Housing
Agreement;

iii. Any transfer to any entity of which Corporation for Better
Housing (orits successorin interest) or an affiliate of Corporation for Better
Housing (or its successor in interest) is the general partner, or managing
member, or sole member, or controlling shareholder;

iv. Any transfer of limited partnership interests in Tenant to any
institutional investor or fund or syndicator making a capital contribution to
the limited partnership in exchange for partnership interests in Tenant;

V. Any transfer of the ownership interests of any entity which,
directly or indirectly, owns or holds a partnership, membership, manager,
shareholder, or other ownership interest in Tenant's limited partner or the
partners, members, managers, shareholders or owners of Tenant's limited
partner;

Vi. Any transfers of Corporation for Better Housing’s partnership
interestin Tenantto any entity which is an affiliate of Corporation for Better
Housing (or its successor in interest);

vii.  The removal and replacement by Tenant’s limited partner of
any of Tenant's general partners as permitted under Tenant's limited
partnership agreement;

viii.  Anytransferof Tenant'sleaseholdinterestin the Property that
occurs by foreclosure, deed in lieu of foreclosure, or other exercise of
remedies by a permitted senior lienholder (or its affiliate, nominee, or
assignee); and provided that the Subject Property shall remain subject to
all affordability restrictions and other obligations under this Agreement.

iX. Any conveyance or dedication of any portion of the Subject
Property to the Landlord or other appropriate governmental agency, or the
granting of easements or permits to facilitate the construction of the Project.

In the event of an assignmentor transfer by Tenant underthe above subsections
not requiring the Landlord’s prior approval (other than in subsection (i), (i) and (viii)
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above), Tenantneverthelessagrees thatit shall give at leastfifteen (15) days prior written
Notice to Landlord of such assignmentor transfer. In addition, Landlord shall be entitled
to review such documentation as may be reasonably required by the City Manager and
Executive Director, or designees for the purpose of determining compliance of such
assignment or transfer with the requirements above. Notwithstanding anything to the
contrary contained herein, in connection with any transfer permitted under this Section
8.1(d) withoutthe consent of the Landlord, no transfer fees, processing fees, or other
associated costs shall be due and payable by Tenantin connection therewith.

8.2 Transfers and Encumbrances on Landlord's Fee Estate. Withoutthe prior written
consent of the Senior Mortgagee (as defined in Schedule 1 hereto) and the Limited
Partner (as defined below), Landlord shall not transfer, mortgage, encumber or
hypothecate its fee interest in the Subject Property.

ARTICLE IX
DEFAULT; REMEDIES

9.1 Events of Default. An “Event of Default’ or “Default” shall occurunderthis Lease
when there shall be a breach of any condition, covenant, warranty, promise, or
representation contained in this Lease, the Affordable Housing Agreement, or any
subsequent regulatory agreement involving City or City subsidies and the breach shall
continue fora period of thirty (30) days after written notice thereof to the defaulting party
without the defaulting party curing such breach, or if the breach cannot be reasonably
cured within a thirty (30) day period and thereafter diligently proceeding to cure the
breach. However, if a different period or notice requirement is specified for a particular
breach underany other paragraph of this Lease, the Affordable Housing Agreement, or
subsequentregulatory agreements involving City or City subsidies, the specific provision
shall control. For the avoidance of doubt, a foreclosure of a Mortgage (as defined in
Schedule 1 hereto) or the acceptance by a Mortgagee of a transfer in lieu thereof shall
not constitute a Default or Event of Default under this Lease.

9.2 Remedies. If Tenantat any time shall be in defaultin the paymentof Rentor any
other monetary sum called for by this Lease for more than ten (10) days following written
notice from Landlord to Tenant, or if Tenant at any time shall be in defaultin the keeping
and performing of any of its other covenants or agreements in this Lease, and should
such other defaultcontinue for thirty (30) days after written notice thereof from Landlord
to Tenantspecifying the particulars of such default, or if such otherdefaultis of a nature
that curing the default will take more than thirty (30) days and Tenant has failed to
commence to cure the defaultwithin thirty (30) days and diligently pursue completion of
such cure and subiject to the rights of the Limited Partners and the Senior Mortgagee
under Section 11.12 hereof and Schedule 1 hereto, respectively, then, in addition to any
and all other rights and remedies of Landlord hereunderand by law provided, Landlord
may terminate this Lease by giving Tenantwritten notice of termination. On the giving of
the notice, all Tenant’s rights in the Subject Property shall terminate.

In addition to the foregoing, any default by Tenant under the Affordable Housing
Agreement or subsequentregulatory agreements involving City or City subsidies which
is not cured following notice and expiration of any applicable cure periods thereunder
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shall also constitute a default under this Lease, and upon occurrence of such default,
Landlord shall have all remedies available to it under this Lease, including the right to
terminate the Affordable Housing Agreementas set forth herein. Promptly after notice of
termination, Tenantshall surrenderandvacate the Subject Property and shall commence
and diligently prosecute the restoration of the Subject Property to its pre-Lease condition
as required by Section 2.2 of this Lease. Landlord may reenter and take possession of
the Subject Property and all remaining improvements and eject all parties in possession.
Termination underthis Section shall notrelieve Tenantfrom the payment of any sum then
due to Landlord or from any claim for damages previously accrued or then accruing
against Tenant.

9.3 Damages. Should Landlord elect to terminate this Lease underthe provisions of
this Article, Landlord shall be entitled to recover from Tenant as damages an amount,
including actual and reasonable attorneys’ fees and court costs, necessary to
compensate Landlord for all detriment proximately caused by Tenant’s default, including,
without limitation, costs of removing the Project and Improvements from the Subject
Property.

9.4 Landlord’s Right to Cure Tenant's Default. Landlord, at any time after Tenant
commits a default, can cure the defaultat Tenant's cost. If Landlord at any time, by
reason of Tenant's default, pays any sum, the sum paid by Landlord shall be due
immediately from Tenant to Landlord at the time the sum is paid, and if paid at a later
date shall bearinterest at the maximum rate allowed by law from the date the sumis paid
by Landlord until Landlord is reimbursed by Tenant. The sum, together with interest on
it, shall be additional rent.

ARTICLE X
INDEMNITY

10.1 Indemnity. To the furthest extent allowed by law, Tenant shall indemnify, hold
harmless and defend Landlord and each of its officers, officials, employees, agents and
volunteers from any and all loss, liability, fines, penalties, forfeitures, costs and damages
(whetherin contract, tort or strict liability,includingbutnotlimited to personalinjury,death
at any time, and property damage) incurred by the Landlord, the Tenant or any other
person and from any and all claims, demands, actions in law or equity (including
attorney’s fees, litigation expenses, and costs to enforce this agreement) arising or
alleged to have arisen directly or indirectly from or in connection with (a) the conductor
management of the Subject Property or of any business therein, or any work or thing
whatsoever done, or any condition created in or about the Subject Property duringthe
Term; (b) any act, omission, or negligence of Tenantorany of Tenant's invitees, tenants,
contractors, subcontractors, managers, or assignees; (c) any accident, injury, or damage
whatsoever occurring in or at the Subject Property; (d) any breach or defaultby Tenant
in the full and prompt payment of any amountdue Landlord underthis Lease, and forany
breach, violation, or nonperformance of any term, condition, covenant, or other obligation
of Tenantunderthis Lease or the Affordable Housing Agreementor any representation
made by Tenant; and (e) any liens or encumbrances arising out of any work performed
or materials furnished by or for Tenant, includingany work Landlord may have performed
or caused to be performed for Tenant for which Tenant has not paid Landlord. In the
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event Landlord is made a party to any litigation commenced by or against Tenant, then
Tenantshallindemnify,hold harmless,and defend Landlord fromall Claimsresulting from
such litigation, and shall pay all costs, expenses, and attorney fees actually and
reasonably incurred or paid by Landlord in connection with such litigation.1

If Tenant shall subcontract all or any portion of the work to be performed under this
agreement or should contract/subcontractanywork on the premises, Tenantshallrequire
all contractors and subcontractors to indemnify, hold harmless, and defend the Landlord
and each of its officers, officials, employees, agents and volunteers in accordance with
the terms of the preceding paragraph.

This section shall survive termination or expiration of this Agreement.

ARTICLE XI
MISCELLANEOUS PROVISIONS

11.1 Holding Over. If Tenantshall hold overthe Subject Property after the expiration of
the Initial Term or any Extension Term with the consent of Landlord, either express or
implied, such holding over shall be construed to be only a tenancy from month to month
subject to all the covenants, conditions and obligations contained in this Lease. Tenant
hereby agrees to continue payment of all monetary sums (such as taxes, insurance, etc.)
which are the Tenant’s obligation under this Lease.

11.2 Quiet Possession. Landlord agrees that Tenant, upon paying the Rent and
performing the covenants and conditions of this Lease, shall quietly have, hold and enjoy
the Subject Property throughoutthe Term; and Landlordwarrants to Tenantthat as of the
Effective Date there shall be no existing tenancies on the Subject Property.

11.3 Notices. Any notice to be given or other documentto be delivered by either Party
to the other hereundershall be in writing and delivered to either Party personally or by
depositing same in the United States mail, duly certified, with postage thereon fully
prepaid and addressed to the Party for whom intended, as follows:

To Landlord: City of Fresno
Attn: City Manager
2600 Fresno Street
Fresno, CA 93721

To Tenant: 3720 E. Ventura Ave., L.P.,
c/o Corporation for Better Housing
Attn: Lori Koester
21031 Ventura Boulevard, Suite 200
Woodland Hills, CA 91364

With a copy to: Bocarsly Emden Cowan Esmail & Arndt LLP
Attention: Nichole Berklas
633 West Fifth Street, Suite 5880
Los Angeles, CA 90071
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To Limited Partner: USA Institutional Cesar Chavez LLC
TRGHT, Inc.
777 West Putnam Avenue
Greenwich, CT 06830
Attention: David A. Salzman

And a copy to: Buchalter
1000 Wilshire Boulevard, Suite 1500
Los Angeles, CA 90017
Attention: Scott Salomon

Either Party hereto, from time to time by written notice to the other Party, may
designate a different address which shall be substituted for the one above-specified.
Notices shall be effective when received. Any notice or other documentsent by certified
mail, as aforesaid, shall be deemed received 72 hours after the mailing thereof, as above
provided.

114 Waiver. No waiver of any breach of any of the terms, covenants, agreement,
restrictions or conditions of this Lease shall be construed as a waiver of any succeeding
breach of the same or other covenants, agreements, restrictions and conditions hereof.

11.5 Binding. Subiject to the restrictions set forth herein regarding assignment of the
leasehold estate, each of the terms, covenants and conditions of this lease shall extend
to and be binding on and shall inure to the benefitof not only Landlord and Tenantbutto
each of their respective heirs, administrators, executors, successors and assigns.

11.6 Disclaimerof Partnership. The relationship ofthe Parties hereto is that of Landlord
and Tenant,and it is expressly understood and agreed that Landlord does not in any way
or for any purpose become a partner of Tenant or a joint venturer with Tenant in the
conduct of Tenant's business or otherwise.

11.7 Interpretation. The titles to the paragraphs of this Lease are nota part ofthis Lease
and shall have no effect upon the construction or interpretation of any part of the Lease.

11.8 Covenants and Conditions. Each term and each provision, including, without
limitation, the obligation for the payment of Rent, to be performed by Tenantor Landlord
as the case may be, shall be construed to be both a covenantand a condition of this
Lease.

11.9 Integration. This Lease, together with the exhibits and the Affordable Housing
Agreement incorporated by reference, constitutes the entire agreement between the
Parties andthere are no conditions, representations oragreements regarding the matters
covered by this Lease which are not expressed herein.

11.10 Estoppel Certificate. If, upon anysale, assignmentor hypothecation ofthe Subject
Property by Landlord or as required by any lender of the Subject Property or by the
Limited Partners, an estoppel certificate shall be required from either Party, each Party
agrees to deliver within ten days after written request therefor by the other Party, a
statement addressed to any such proposed mortgagee or purchaser, or to the requesting
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Party, in a form requested by such mortgagee or purchaser, certifying that this Lease is
unmodifiedandin full force and effect (if such be the case), certifyingthe commencement
and termination dates of the Lease term, certifying that there has been no assignmentor
sublease of this Lease and that there are no defaults in existence underthe Lease, or
defensesor offsets hereto, or stating those claimed by the certifying Party, and containing
such other information as reasonably may be requested by the party to whom such
certificate is addressed. In the event either Party fails to deliver such estoppel certificate
to the other Party within the ten-day period above provided, it shall be deemed that this
Lease isin full force and effectand that neither Party has any defenses or offsets against
the other Party, and that the other information contained in the requested statement is
correct.

11.11 Counterparts. This Lease may be executed in one or more counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the
same instrument.

11.12 Tenant’s Limited Partners. Tenant has advised City that, concurrently with the
execution of this Lease, 3720 E. Ventura Ave., L.P.,, andits successors and assigns and
Ventura MGP LLC, a California limited liability company, as managing general partner
(the Managing General Partner), Integrated Community Development, LLC, a Califomia
limited liability company, as administrative general partner (the Administrative General
Partner); and USA Institutional Cesar Chavez LLC, a Delaware limited liability company
and TRGHT, Inc., a Delaware corporation (collectively the Limited Partner) are entering
into that certain Agreement of Limited Partnership of 3720 E. Ventura Ave,, L.P., dated
as of (as may be amended, the Partnership Agreement). In connection
therewith, Landlord and Tenant hereby agree:

a. Notwithstanding anything to the contrary containedin this Lease or
the Affordable Housing Agreement, the respective interests of Tenant’s Limited
Partner and Administrative General Partner shall be freely transferable and any
amendment to Tenant’'s Partnership Agreement, to the extent such amendment
effectuates such transfers, shall not require Landlord approval or consent
provided that Tenant’'s Administrative General Partner and/or Limited Partner shall
inform the Landlord in writing of any such transfers.

b. Notwithstanding anything to the contrary containedin this Lease or
the Affordable Housing Agreement, whenever Landlord shall deliver any Notice to
Tenant with respect to any Defaultby Tenant hereunderor under the Affordable
Housing Agreement, Landlord shall atthe same time deliver a copy of such Notice
to the Limited Partner at the notice address provided by Tenantto Landlord. No
Notice of Defaultshall be effective as to such Limited Partner unless such notice
is given. Each Limited Partner shall (insofar as the rights of City are concerned)
have the right, at its option, within 60 days after the receipt of the copy of the
Notice, to cure or remedy or commence to cure or remedy any such Default. Any
cure of any Defaulthereunder made or tendered by the Limited Partner shall be
deemed to be a cure by Tenant and shall be accepted or rejected on the same
basis as if made or tendered by the Tenant.
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11.13 Amendments. Any modification or amendment to this Lease must be in writing,
signed by the Landlord and Tenantand only with the prior written consentof the Limited
Partners.

11.14 Memorandum of Ground Lease. The Parties shall record a Memorandum of
Ground Lease, against the Subject Property, in the form attached hereto as Exhibit B,
concurrently with execution of this Lease.

11.15 Schedule1. The terms of Schedule 1 hereto are hereby incorporatedinto the body
of this Lease as if set forth fully herein.

11.16 No Merger of Title. There shall be no merger of this Lease or the leasehold estate
created by this Lease with any other estate in the Subject Property or any part thereof by
reason of the fact that the same person, firm, corporation or other entity may acquire or
own or hold, directly or indirectly: (a) this Lease or the leasehold estate created by this
Lease or any interest in this Lease or in any such leasehold estate, and (b) any other
estate in the Subject Property and the Improvements or any part thereof or any interest
in such estate, and no such merger shall occurunless and until all persons, corporations,
firms and other entities, including any leasehold mortgagee or leasehold mortgagees,
having any interest (including a security interest) (including, without limitation, the Senior
Mortgagee (as defined in Schedule 1 hereto) in (i) this Lease or the leasehold estate
created by this Lease, and (ii) any other estate in the Subject Property or the
Improvements or any part thereof shall join in a written instrument effecting such merger
and shall duly record the same.

[SIGNATURE PAGE TO FOLLOW]

SMRH:4918-9178-3597.1 -19- OLD: 4916-1616-3457.1
051926 0GYR-432208

686762v1
688445v1



Docusign Envelope ID: 05214257-5831-8622-80DA-F3138142E396

IN WITNESS WHEREOF, the Parties have executed this Lease as of the Effective

Date.

LANDLORD:
CITY OF FRESNO,
a municipal corporation

By:

.Georgean ne A. White
City Manager

APPROVED AS TO FORM:
ANDREW JANZ
C|ty AH’r\rnn\l

Signed by:

Trawy Parvanian
By'— CZ?@!)38494F4C1...

Tracy N. Parvanian
Assistant City Attorney

ATTEST:
AMY K. ALLER

Interim City Clerk

By:

Date

Deputy

Attachments:

TENANT:

3720 E. VENTURA AVE., L.P,,
a California limited partnership

By: Ventura MGP LLC,
a California limited liability company,
its managing general partner

By: Corporation for Better Housing, a
California nonprofit public benefit corporation,
Its man ager DocuSigned by:

@om’ kousur

By:
I ED1B7E4432AD485...

Name: Lor Koester

Title: Executive Director
(If corporation or LLC., Board Chair, Pres. or
Vice Pres.)

By: Integrated Community Development,
LLC,

a California limited liability company,

its administrative aeneral nartner

DocuSigned by:

- 95C24DA336EE4AS...
Name: Benjamin Lingo
Title: Member

(If corporation or LLC., CFO, Treasurer,
Secretary or Assistant Secretary)

EXHIBIT A — Legal Description of the Subject Property
EXHIBIT B — Memorandum of Ground Lease
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Schedule 1
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EXHIBIT A
LEGAL DESCRIPTION OF THE SUBJECT PROPERTY

A portion of previous APN: 470-052-02T and a portion of previous 470-052-03T

All that certain real property situated in the County of Fresno, State of California,
described as follows:

Being all of Lots 8 through 19 and a portion of a 15.4-foot wide alley, Block 2, as shown
on that certain Map entitled “Plat of Lincoln Hill Addition”, recorded July 16, 1888 in
Volume 1 of Plats at Page 71, Fresno County Records, together with all of Lots 1 through
7, Block 8, as shown on that certain Map entitled “Map of Kenmore Park”, recorded
November 08, 1911 in Volume 7 of Record of Surveys at Page 4 of, Freno County
Records described as follows:

BEGINNING at the intersection of the southerly right-of-way line of East Cesar Chavez
Boulevard (formally Ventura Avenue)and the westerly right-of-way line of South Eighth
Street (formally Jefferson Avenue), as said streets are shown on said “Plat of Lincoln Hill
Addition”, said point also being the northeasterly corner of Lot 13, Block 2; Thence, along
the westerly right-of-way line of said South Eighth Street (formally Jefferson Avenue),
South 00°00°00” East, 490.40 feet to the intersection of the westerly right-of-way line of
said South Eighth Street (formally Jefferson Avenue)with the northerly right-of-way line
of East EI Monte Way (formerly Burness Avenue) as said streets are shown on said “Map
of Kenmore Park”, said point also being the southeasterly corner of said Lot 7, Block 8;
Thence, along said northerly right-of-way line of East El Monte Way (formerly Burness
Avenue), North 90°00°00” West, 150.00 feet to intersection of northerly right-of-way line
of said East El Monte Way (formerly Burness Avenue) with the easterly right-of-way line
of a 20-foot wide Alley as said streets are shown on said “Map of Kenmore Park”, said
pointalso beingthe southwesterly cornerof said Lot 7, Block 8; Thence alongthe easterly
right-of-way line of said Alley, North 00°00'00” West, 490.40 feet to the southerly right of-
way line of said East Cesar Chavez Boulevard (formally Ventura Avenue), as said street
is shown on said “Plat of Lincoln Hill Addition”; Thence, along the southerly right-of-way
line of said East Cesar Chavez Boulevard (formally Ventura Avenue), North 90°00°00”
East, 150.00 feet to the POINT OF BEGINNING

Containing an area of 73,560 square feet, more or less.
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EXHIBIT B

RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

City of Fresno

2600 Fresno Street
Fresno, CA 93721
Attention: City Manager

Space above this line for Recorder’'s use only.

Exempt from Recording Fees Per Government Code Sections 6103 & 27383
MEMORANDUM OF GROUND LEASE

THIS MEMORANDUM OF GROUND LEASE (Memorandum of Ground Lease) is
made and entered into this ___ day of 2025, by and between the City of Fresno,
a municipal corporation (City or Landlord), and 3720 E. Ventura Ave., L.P., a Califomia
limited partnership (Tenant). Landlord and Tenantmay each be referred to as a “Party”
and collectively as the “Parties”.

RECITALS

A. Landlord is the fee owner of that certain real property consisting of
approximately 73,560 square feet, more or less, of land at the southwest corner of South
Eighth Street and Ventura Avenue (a portion of previous APN: 470-052-02T and a portion
of previous 470-052-03T in Fresno, California, and described and depicted in more detail
in Exhibit A to this Memorandum of Ground Lease (Subject Property).

B. Landlordand Tenant, have entered into that certain Amended and Restated
Affordable Housing Agreement dated , 2026 (the Affordable Housing
Agreement) to set forth the terms and conditions relatingto (1) Tenant’'s ground lease of
the Subject Property from Landlord; (2) Tenant’s developmentof the Project thereon; and
(3) Tenant’'s agreement to develop and provide affordable housing for Very Low-Income
and Low-Income households on the Subject Property.

C. Pursuantto the terms of the Affordable Housing Agreement, Landlord and
Tenant entered into a Ground Lease dated , 2026 (Ground Lease).

Now, therefore, the Parties agree as follows:
TERMS

1. This Memorandum of Ground Lease is solely to provide record notice of the
Ground Lease and in no way modifies the terms, conditions, provisions and covenants
thereof. In the event of any inconsistency between this Memorandum of Ground Lease
and the Ground Lease, the Ground Lease shall prevail. The foregoing recitals are
incorporated by reference as though fully set forth herein.
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2. The Ground Lease contains specificcovenants governingthe development,
use, character, operation, and maintenance of the Subject Property for affordable housing
purposes.

3. The terms and conditions of the Ground Lease are superior to any

Leasehold Mortgage or otherencumbrancesrecorded against Tenant'sleaseholdinterest
in the Subject Property. In no eventmay Landlord's fee interest in the Subject Property,
be encumbered by or subordinated to any Leasehold Mortgage.

4. The term of the Ground Lease shall be for a period of up to 55- years and
shall commence on the date of recordation of the Memorandum of Ground Lease in the
Official Records and shall continue thereafteruntil the 55th anniversary of the recordation
of the Memorandum of Ground Lease for the Project in the Official Records (Term or
Initial Term) with two ten-year optionsto extendthe Initial Term (each, an Extension Term)
subjectto the requirements set forth in the Ground Lease (Expiration Date), unlessearlier
terminated as provided herein.

5. The Ground Lease restricts Tenantfrom assigning the Ground Lease, orits
interest therein, or subletting without Landlord's prior written consent in most
circumstances.

6. The Parties hereto agree that this Memorandum of Ground Lease may be
executed in counterparts, each of which shall be deemed an original, and said
counterparts shall together constitute one and the same agreement, binding all of the
parties hereto, notwithstanding all of the parties are not signatory to the original or the
same counterparts. For all purposes, including, without limitation, recordation, filing and
delivery of this Memorandum of Ground Lease, duplicate unexecuted and
unacknowledged pages of the counterparts may be discarded and the remaining pages
assembled as one document.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, upon the day and year first hereinabove written, the
Parties have executed this Memorandum of Ground Lease, personally or by officers or

agents thereunto duly authorized.

LANDLORD:
CITY OF FRESNO,
a municipal corporation

By:

Georgeanne A. White
City Manager

APPROVED AS TO FORM:

ANDREW JANZ
City Attorney

By:

.Tracy N. Parvanian
Assistant City Attorney

ATTEST:
AMY K. ALLER
Interim City Clerk

By:

Deputy

Attachments:

Date

TENANT:
3720 E. VENTURA AVE,, L.P.,
a California limited partnership

By: Ventura MGP LLC,
a California limited liability company,
its managing general partner

By: Corporation for Better Housing, a
California nonprofit public benefit
corporation, its manager

By:
Name: Lori Koester

Title: Executive Director
(If corporation or LLC., Board Chair, Pres.
or Vice Pres.)

By: Integrated Community Development,
LLC,

a California limited liability company,

its administrative general partner

By:

Name: Benjamin Lingo

Title: Member
(If corporation or LLC., CFO, Treasurer,
Secretary or Assistant Secretary)

EXHIBIT A — Legal Description of Subject Property
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EXHIBIT A
LEGAL DESCRIPTION OF THE SUBJECT PROPERTY

A portion of previous APN: 470-052-02T and a portion of previous 470-052-03T

All that certain real property situated in the County of Fresno, State of California,
described as follows:

Being all of Lots 8 through 19 and a portion of a 15.4-foot wide alley, Block 2, as shown
on that certain Map entitled “Plat of Lincoln Hill Addition”, recorded July 16, 1888 in
Volume 1 of Plats at Page 71, Fresno County Records, together with all of Lots 1 through
7, Block 8, as shown on that certain Map entitled “Map of Kenmore Park”, recorded
November 08, 1911 in Volume 7 of Record of Surveys at Page 4 of, Freno County
Records described as follows:

BEGINNING at the intersection of the southerly right-of-way line of East Cesar Chavez
Boulevard (formally Ventura Avenue)and the westerly right-of-way line of South Eighth
Street (formally Jefferson Avenue), as said streets are shown on said “Plat of Lincoln Hill
Addition”, said pointalso being the northeasterly corner of Lot 13, Block 2; Thence, along
the westerly right-of-way line of said South Eighth Street (formally Jefferson Avenue),
South 00°00°00” East, 490.40 feet to the intersection of the westerly right-of-way line of
said South Eighth Street (formally Jefferson Avenue)with the northerly right-of-way line
of East El Monte Way (formerly Burness Avenue) as said streets are shown on said “Map
of Kenmore Park”, said point also being the southeasterly corner of said Lot 7, Block 8;
Thence, along said northerly right-of-way line of East EI Monte Way (formerly Burness
Avenue), North 90°00'00” West, 150.00 feet to intersection of northerly right-of-way line
of said East El Monte Way (formerly Burness Avenue) with the easterly right-of-way line
of a 20-foot wide Alley as said streets are shown on said “Map of Kenmore Park”, said
pointalso beingthe southwesterly cornerof said Lot 7, Block 8; Thence alongthe easterly
right-of-way line of said Alley, North 00°00’00” West, 490.40 feet to the southerly right of-
way line of said East Cesar Chavez Boulevard (formally Ventura Avenue), as said street
is shown on said “Plat of Lincoln Hill Addition”; Thence, along the southerly right-of-way
line of said East Cesar Chavez Boulevard (formally Ventura Avenue), North 90°00°'00”
East, 150.00 feet to the POINT OF BEGINNING

Containing an area of 73,560 square feet, more or less.
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Schedule 1
1. Leasehold Mortgages.

(a) General Provisions. At all times during the Term, Tenant shall have the
rightto mortgage, pledge, deed in trust, assign rents, issues and profits and/or collaterally
(or absolutely for purposes of security if required by any lender) assign its interest in this
Lease, or otherwise encumber this Lease, and/or the interest of Tenant hereunder, in
whole or in part, and any interests or rights appurtenantto this Lease, and to assign or
pledge the same as security for any debt (the holder of any such mortgage, pledge or
otherencumbrance,andthe beneficiary of any such deed of trust being hereafterreferred
to as “Mortgagee” and the mortgage, pledge, deed of trust or other instrumenthereafter
referred to as “Mortgage”), upon and subjectto the covenants, conditions and restrictions
set forth in this Lease, and to all rights of Landlord thereunder, none of which covenants,
conditions and restrictions is or shall be waived by Landlord by reason of the giving of
such Mortgage.

This Lease shall notbe terminated or canceled on account of any Defaultor Event
of Defaultby Tenantin the performance of the terms, covenantsor conditions hereof until
Landlord shall have complied with the provisions of this Schedule 1 as to the Mortgagee’s
rights to cure and to obtain a new lease. Landlord hereby acknowledges and agrees to
the encumbrance of that certain Construction and PermanentLeasehold Trust Deed with
Assignmentof Rents, Security Agreement and Fixture Filing executed by Tenantin favor
of the [ ], which beneficial interest is assigned to | ]
(the "Senior Mortgage"), which Senior Mortgage encumbers, among other things,
Tenant's leasehold interests in the Subject Property pursuantto this Lease. As used
herein, “Senior Mortgagee” means the holder of the beneficial interest of the Senior
Mortgage (i.e. Zions Bancorporation, N.A. dba California Bank & Trust).

(b)  Consentof Mortgagee Required. No cancellation, surrender, termination,
or modification of this Lease shall be effective withoutthe written consent of the holder of
any Mortgage. Notwithstandinganythingtothe contrary set forth herein,Landlord will not
cancel, accept a surrender of, terminate, amend or modify this Lease withoutthe prior
consentin writing of each Mortgagee, which consentshall notbe unreasonably withheld
by each Mortgagee with respect to amendments or modifications of this Lease. .

2. Rights and Obligations of Leasehold Mortgagees.

(@) No Cancellation. Landlord will not cancel, accepta surrender of, terminate,
amend or modify this Lease withoutthe prior consentin writing of each Mortgagee, which
consent shall not be unreasonably withheld by each Mortgagee with respect to
amendments or modifications of this Lease. .

(b) Notice of Defaults. Landlord agrees to provide each Mortgagee with written
notice of all defaults within ten (10) calendar days, Defaults and Events of Default by
Tenant under the Lease and to provide each Mortgagee copies of all notices and
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demands delivered by Landlord to Tenant(an “Initial DefaultNotice”). Any Initial Default
Notice under the Lease shall not be effective unless and until such notice has been
delivered to each Mortgagee in accordance with the notice provisions of this Agreement.
Any Initial Default Notice given by Landlord underthe Lease must describe the defauli(s)
with reasonable detail. Each Mortgagee shallhavethe rightto cure anybreach or default
underthis Lease within the time periods given below (provided thatin the event that the
Landlord receives competing or conflicting offers from Mortgagees to cure any such
breach or default, the Landlord shall acceptthe offers to cure in the following order: first,
the Senior Mortgagee, then each other Mortgagee in the same relative priority as their
respective liens).

The notice address for the Senior Mortgagee is as follows (provided that Senior
Mortgagee may revise or update its notice address in writing to Landlord at any time):

Zions Bancorporation, N.A. dba

California Bank & Trust

Community Reinvestment Department/Affordable Housing
707 Wilshire Boulevard

Suite 5700

Los Angeles, CA 90071

Attention: Mark Wolf

3. Mortgagee’s Cure Rights.

(@) Notice and Cure. If any Defaultor Event of Defaultis not timely cured after
delivery of an Initial DefaultNotice and after the expiration of any applicable period
of cure given to Tenantunderthe Lease, Landlord shall deliveran additional notice
(“Mortgagee’s Notice”) to Mortgagee specifying the default and stating that
Tenant’s period of cure has expired. So long as Mortgagee actively pursues a
cure in good faith, Mortgagee shall thereupon have the additional periods of time
to cureanyuncureddefault,as set forth below, withoutpaymentofdefaultcharges,
fees, late charges or interest that might otherwise be payable by Tenant. Landlord
shall not terminate the Lease or exercise its other remedies under the Lease if:

(i) Within 90 days after Mortgagee’s receipt of the Mortgagee’s Notice,
Mortgagee (i) cures the Defaultor Eventof Default, or (ii) if the Default or Event of
Defaultreasonably requires more than 90 days to cure, commences to cure said
Default or Event of Default and diligently prosecutes the same to completion; or

(i) Mortgagee reasonably concludesthatthe Defaultor Eventof Default
cannotbe cured by paymentor expenditure of money or without possession of the
Subject Property or otherwise, Mortgagee initiates foreclosure or other appropriate
proceedings within 90 days after receipt of the Mortgagee’s Notice, cures all other
defaults capable of cure, complies with all other covenants and conditions of the
Lease reasonably capable of compliance, and continues to pay all rents, real
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property taxes and assessments, and insurance premiums to be paid by Tenant
under the Lease.

(b) Landlord agrees to accept performance by Mortgagee of all cures,
conditions and covenants as though performed by Tenant, and agrees to permit
Mortgagee access to the Subject Property to take all such actions as may be
necessary or useful to perform any condition or covenants of the Lease or to cure
any default of Tenant.

(c) If Mortgagee elects any of the above-mentioned options, then upon
Mortgagee’s (or its designee) acquisition of the Lease by foreclosure, whether by
power of sale or otherwise or by deed or assignmentin lieu of foreclosure or
obtains a New Lease pursuantto the provisions of Section 4 of this Schedule 1,
then Mortgagee, its designee or a purchaser at a foreclosure sale or assignee of
such New Lease (“Successor Tenant’) shall succeed to the interest of Tenant
hereunder and all rights of Tenant hereunder, provided that such Successor
Tenantshallnotbe requiredto cure any monetary or operational defaults of Tenant
hereunderthat first occurred or accrued prior to the date such Successor Tenant
obtained possession of the Subject Property and shall not be liable for any Rent
or other amounts due Landlord hereunderfrom Tenant that first accrued prior to
the date of such possession. During the time that Successor Tenantis the Tenant
under this Lease, Successor Tenant shall remain subject to all obligations or
conditions set forth in this Lease that are continuing in nature and run with the
Lease or Property, including but notlimited to the affordability restrictions set forth
herein.

4. New Lease. In the eventthe Lease is terminated for any reason prior to the end
of the Lease Term, including, without limitation, a termination or rejection of the
Lease through any bankruptcy proceeding, Landlord shall enter into a new lease
(“New Lease”) with Mortgagee or Mortgagee’s nominee or purchaser at a
foreclosure sale covering the Subject Property provided, however, that such
Mortgagee shall, as a condition precedentto the Landlord’s execution of the New
Lease, pay to Landlord any delinquent rent or other delinquentamount payable by
Tenantto Landlord underthe Lease, and provided that Mortgagee or a purchaser
at a foreclosure sale requests such New Lease by written notice to Landlord within
ninety (90) days after written notice by Landlord of termination of the Lease. The
New Lease shall be for the remainder of the Term, effective at the date of such
termination, andshallincludeallthe rents and covenants, agreements, conditions,
provisions, restrictions and limitations contained in the Lease, together with
provisions legally required at the time of execution with lien priorities equivalentto
those set forth in this Lease. In connection with a New Lease, Landlord shall
assign to Mortgagee or its nominee all of Landlord’s interest in all existing
subleases of all or any part of the Subject Property and all attornment given by the
sublessees. Landlord shall not terminate or agree to terminate any sublease or
enter into any new lease or sublease for all or any portion of the Subject Property
without Mortgagee’s prior written consent, unless Mortgagee fails to deliver its
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request for a New Lease under this Section. In connection with any such New
Lease, Landlord shall, by grant deed, convey to Mortgagee or its nominee title to
the Improvements, if any, which become vested in Landlord as a result of
termination of the Lease. Landlord shall allow to the tenantunderthe New Lease
a credit againstrent equal to the netincome derived by Landlord from the Subject
Property during the period from the date of termination of the Lease until the date
of execution of the New Lease under this Section.

5. Security Deposits. Mortgagee or any other purchaser at a foreclosure sale of the
Mortgage (or Mortgagee or its nominee if one of them enters into a New Lease
with Landlord) shall succeed to all the interest of Tenantin any security or other
deposits or other impound payments paid by Tenant to Landlord.

6. Permitted Delays. If any Mortgagee is prohibited, stayed or enjoined by any
bankruptcy, insolvency or other judicial proceedings involving Tenant from
commencing or prosecuting foreclosure or other appropriate proceedings, the
times specified for commencing or prosecuting such foreclosure or other
proceedings shall be extended for the period of such prohibition; provided that any
Mortgagee shall have fully cured any Event of Defaultin the payment of any
monetary obligations of Tenantto Landlord under this Lease and shall continue to
pay currently such monetary obligations when the same fall due (subject to the
cure rights herein provided).

7. Defaults Deemed Cured; Limitation of Liability. On transfer of the Lease at any
foreclosure sale underthe Mortgage or by deed or assignmentin lieu of foreclosure
or upon theissuance of aNew Lease, any or all defaults underthe Lease shall be
deemed cured. In addition, the liability of any Successor Tenantunderthis Lease
shall be limited to such SuccessorTenant'sinterest in the Subject Property andno
Successor Tenant shall have any personal liability for the breach of any provision
of this Lease.

8. Anything herein contained to the contrary notwithstanding, the provisions of this
Schedule 1shallinure onlytothe benefitofthe holders of Mortgages. If the holders
of more than one such Mortgage shall make written requests for a New Lease
upon Landlord in accordance with this Lease, the request of Senior Mortgagee
shall have priority, and thereupon the written requests for a new lease of each
holder of a Mortgage juniorin lien to the Senior Mortgage shall be and be deemed
to be void and of no force or effect.

9. Landlord’s Forbearance and Rightto Cure Defaults on Leasehold Mortgages.

(@) Notice. Landlord will give to each Mortgagee, at such address as is
specified by the Mortgagee in this Schedule 1, a copy of each notice or other
communication with respect to any claim that Default and/or Event of Default
exists, or is aboutto exist, from Landlord to Tenanthereunderatthe time of giving
such notice or communication to Tenant, and Landlord will give to each Mortgagee

SMRH:4918-9178-3597.1 -8- OLD: 4916-1616-3457.1
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10.

a copy of each notice of any rejection of this Lease by any trustee in bankruptcy of
Tenant. Landlord will not exercise any right, power or remedy with respect to any
Defaultor Eventof Defaulthereunder,andno notice to Tenantof any such Default
or Event of Defaultand no termination of this Lease in connection therewith shall
be effective, unlessLandlord has given to each Mortgagee written notice or a copy
of its notice to Tenantof such Defaultor Event of Defaultor any such termination,
as the case may be.

(b) Mortgagee’s Transferees, Etc. In the event the leasehold estate
hereunder shall be acquired by foreclosure, trustee’s sale or deed or assignment
in lieu of foreclosure of a Mortgage (which, for the avoidance of doubt, may occur
without the consent of Landlord), or pursuantto a New Lease, the Successor
Tenant or the transferee and its successors as holders of the leasehold estate
hereunder shallnotbe liable forany rent, if any, or other obligations accruing prior
to their acquisition of the Tenant's interest hereunder, or after its or their
subsequentsale or transfer of such leasehold estate, and the Successor Tenant
and its successors shall be entitled to transfer such estate or interest without
consent or approval of Landlord.

Additionally, no Mortgagee shall be or become liable to the Landlord as an
assignee ofthisLease or otherwise unlessit(a) acquires Tenant'sleasehold estate
underthis Lease, or (b) expressly assumes by written instrumentexecuted by the
Landlord and such Mortgagee such liability (and in either such event such
Mortgagee's liability shall be limited to (i) the period of time duringwhich itis the
owner of Tenant's leasehold estate created hereby and (ii) such Mortgagee's
interest as tenant under the Lease).

Landlord Cooperation. Landlord covenants and agrees that it will act and fully
cooperate with Tenant in connection with Tenant's right to grant leasehold
mortgages as hereinabove provided. Atthe request of Tenantor any proposed or
existing Mortgagee, Landlord shall promptly execute anddeliver (i) any documents
or instruments reasonably requested to evidence, acknowledge and/or perfectthe
rights of Mortgagees as herein provided, and (ii) an estoppel certificate certifying
the status of this Lease and Tenant's interest herein and such matters as are
reasonably requested by Tenant or such Mortgagees. Such estoppel certificate
shallinclude, but not be limited to, certification by Landlord that (a) this Lease is
unmodified and in full force and effect (or, if modified, state the nature of such
modification and certify that this Lease, as so modified, is in full force and effect),
(b) all rents currently due under the Lease have been paid, (c) there are not, to
Landlord’s knowledge, any uncured Events of Defaulton the part of Tenantunder
the Lease or facts, acts or omissions which with the giving of notice or passing of
time, or both, would constitute a Default or Event of Default. Any such estoppel
certificate may be conclusively relied upon by any proposed or existing leasehold
Mortgagee or assignee of Tenant’s interestin this Lease.
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11.

12.

13.

Claims. Landlord and Tenant shall deliver to each Mortgagee notice of any
litigation or arbitration proceedings between the parties or involving the Subject
Property or the Lease. Each Mortgagee (in the order of theirrelative priority) shall
have the right, at its option, to intervene and become a party to any such
proceedings. If a Mortgagee elects not to intervene or become a party, Landlord
shalldeliverto such Mortgagee prompt notice of and a copy of any award, decision
or settlement agreement made in connection with any such proceeding.

Further Amendments. Landlord and Tenant shall cooperate in including in the
Lease by suitable amendment from time to time any provision which may be
reasonablyrequested by any proposed Mortgagee for the purpose of implementing
the mortgagee protection provisions contained in this Lease and allowing that
Mortgagee reasonable means to protect or preserve the lien of its Mortgage upon
the occurrence of a defaultunderthe terms of the Lease. Landlord and Tenant
each agree to execute and deliver (and to acknowledge forrecording purposes, if
necessary) any agreement required to effect any such amendmentso long as it
does notinterfere with Landlord’s title or interest in the Subject Property.

Condemnation or Casualty. In the event of: a taking or threatened taking by
condemnation or other exercise of eminent domain of all or a portion of the
Property (collectively, a “Taking”); or the occurrence of a fire or other casualty
resulting in damage to all or a portion of the Property (collectively, a “Casualty”),
at any time or times when the Senior Mortgage remains a lien on the Property the
following provisions shall apply:

Landlord hereby agrees that its rights to participate in any proceeding or action
relating to a Taking and/or a Casualty, or to participate or join in any settlement of,
or to adjust, any claims resulting from a Taking or a Casualty shall be and remain
subordinatein all respects to the SeniorLender’srights underthe SeniorMortgage
and the loan documents which are secured by the Senior Mortgage (collectively,
the “Senior Loan Documents”), and the Landlord shall be bound by any settlement
or adjustment of a claimresulting froma Taking or a Casualty made by the Senior
Mortgagee; provided, however, this subsection and/or anything contained in this
Lease shall not limit the rights of the Landlord to file any pleadings, documents,
claims or notices with the appropriate court with jurisdiction over the proposed
Taking and/or Casualty; and

all proceeds received or to be received on accountof a Taking or a Casualty, or
both, shall be applied (either to payment of the costs and expenses of repair and
restoration or to payment of the loan secured by the Senior Mortgage) in the
manner determined by the Senior Mortgagee in its sole discretion; provided,
however, that if the Senior Mortgagee elects to apply such proceeds to payment
of the principal of, interest on and other amounts payable underthe Senior Loan
Documents, any proceeds remaining after the satisfaction in full of the principal of,
interest on and otheramounts payable underthe Senior Loan Documents shall be
paid to, and may be applied by, the Landlord.
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Recorded at the Request of
and When Recorded Return to:

City of Fresno

City Clerk’s Office

2600 Fresno Street, Room 2133
Fresno, CA 93721-3603

(SPACE ABOVE THIS LINE FOR RECORDER’S USE ONLY)
This Assignment of the Affordable Housing Agreement is recorded at the request and for the benefit

of the City of Fresno and is exempt from payment of a recording fee pursuant to Government Code
Section 6103.

ASSIGNMENT AND ASSUMPTION OF AMENDED AND RESTATED AFFORDABLE
HOUSING AGREEMENT AND RELATED DOCUMENTS

by and between

CITY OF FRESNO,
a California municipal corporation

and

CORPORATION FOR BETTER HOUSING,
a California nonprofit public benefit corporation

and

3720 E. VENTURA AVE,, L.P.,
a California limited partnership

regarding

Ventura Family Apartments
(a portion of previous APN: 470-052-02T and a portion of previous 470-052-03T)
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ASSIGNMENT AND ASSUMPTION OF AFFORDABLE HOUSING AGREEMENT AND
RELATED DOCUMENTS

This Assignmentand Assumption of the Amended and Restated Affordable Housing
Agreement and Related Documents (Assignment or Agreement) is entered into on
, 2026, (Effective Date) by and between the City of Fresno, a Califomia
municipal corporation (City), Corporation for Better Housing, a California nonprofit public
benefit corporation (Assignor), and 3720 E. Ventura Ave., L.P., a California Limited
Partnership (Assignee), collectively referred to as (the Parties).

RECITALS

A. WHEREAS, the City and Assignor are parties to: (i) that certain Amended and
Restated Affordable Housing Agreement executed by the City and Assignor dated
, (the AHA), (ii) that certain Regulatory Agreement executed by the City and
Assignordated , (iii) that certain Notice of Affordability Restrictions executed by the
City and Assignor dated , and (iv) that certain Memorandum of Affordable
Housing Agreement executed by the City and Assignor dated (collectively, the
‘AHA and Related Documents”); for the purpose of the multifamily new construction
developmenton a portion of previous APN:470-052-02T and a portion of previous 470-052-
03T APN: (Property) with up to 54 units of affordable rental housing.

B. WHEREAS, Assignorhereby desires to assign to Assignee all of its obligations
under and rights, title and interest in and to the AHA and Related Documents and the
Assignee hereby desires to accept and assume such assignmentincluding all Assignee’s
obligations under and rights, title and interest in and to the AHA and Related Documents.

C. WHEREAS, the City desires to consentto such assignmentand assumption of
the AHA and Related Documents.

NOW, THEREFORE, in consideration of the above recitals, which recitals are
contractualin nature, the mutual promises herein contained,andfor other good and valuable
consideration hereby acknowledge, the Parties agree as follows:

AGREEMENT

1. Assignmentand Assumption of AHA and Related Documents. From and after
the Effective Date, Assignorherebyassignsandtransfers to Assignee all of Assignor'srights,
title, interest, obligations, duties,andresponsibilitiesunderthe AHAand Related Documents.
Assignee hereby assumes and accepts Assignor’s rights, title, interest, obligations, duties
and responsibilities under the AHA and Related Documents. Any reference to
‘DEVELOPER” or “BORROWER?” in the AHA and the Related Documents shall apply to
Assignee. Assignee shall have no greater rights than Assignorunderthe AHA and Related
Documents.

2. City’s Consentto Assignmentand Assumption. The City hereby consents to
Assignor’'s assignment, and the Assignee’s assumption of all of Assignor’'srights, interests,
obligations, duties, and responsibilities underthe AHA and Related Documents and further
consents to Assignor’s selling, conveying, transferring, alienating, or otherwise disposing of
the Project and Property (as defined in the AHA) to Assignee.

60264870.1
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3. Representations. Assignor hereby represents and warrants that it has not
previously assigned, pledged, or hypothecated or otherwise transferred any of its rights
under the AHA and Related Documents.

4. Notice. All correspondence and notices given or required to be given to the
Assignorunderthe AHA and Related Documents, from and after the Effective Date, shall be
provided to the Assignee and shall be addressed as follows:

Assignee: 3720 E. VENTURA AVE., L.P.

Address: 20750 Ventura Blvd., Suite 155
Woodland Hills, CA 91364
Attention: Executive Director

Telephone:

5. Successors and Assigns. This Agreement applies to, inures to the benefit of,
and binds all parties hereto and their respective successors and assigns.

6. Counterparts. This Agreement may be executed in multiple counterparts, all
of which, when taken together, shall be deemed an original upon execution.

7. Governing Law. This Agreement shall be governed by and interpreted in
accordance with the laws of the State of California.
8. Further Assurances. Each party shall, at its own cost and expense, execute

and deliver any such further documents and instruments and shall take such other actions
as may be reasonably necessary to carry out this Agreement.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the Parties have executed this Assignment and
Assumption Agreementin Fresno, California, as of the Effective Date.

ASSIGNOR: ASSIGNEE:
Corporation for Better Housing, 3720 E. VENTURA AVE,, L.P.,
a California nonprofit public benefit a California limited partnership
co rporah nhDor:uSignev:i by:
N goLS
By: _[(’imi‘;;ﬁ;:& By: Ventura MGP LLC, a California limited

liability company, its managing general partner
Name: Lori Koester

By: Corporation for Better Housing, a Califomia

Title: Executive Director nonprofit public benefit corporation, its
(If corporation or LLC., Board manager - inedby:
Chair, Pres. or Vice Pres.) Lon {zoLSM

(Attach notary certificate of acknowledgment) By:

ED1B7E4432ADA485...

Name: Lori Koester

By: Title: Executive Director
(If corporation or LLC., Board Chair,

Name: Pres. or Vice Pres.)

Title: By: Integrated Community Development, LLC,
(If corporation or LLC., CFO, a California limited liability company,
Treasurer, Secretary or Assistant its administrative aanaral nartner
Secretary) o
(Attach notary certificate of acknowledgment) By: amin ()

— 95C24DA336EE4AS .

Name: Benjamin Lingo

Title: Member
(If corporation or LLC., CFO, Treasurer,
Secretary or Assistant Secretary)
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WITH THE CONSENT OF THE CITY:

CITY OF FRESNO,
a California municipal corporation

By:
Georgeanne A. White, City Manager

(Attach notary certificate of acknowledgment)

Date:

APPROVED AS TO FORM:
ANDREW JANZ
City Attarnev

Signed by:

| Traw Pananian 6/1/2026
By— C2€§3‘JI§)38494F4C1

Tracy N. Parvanian Date
Assistant City Attorney

ATTEST:
AMY K. ALLER
Interim City Clerk

By:
Name Date
Deputy Clerk

Address for notice to the City:

City of Fresno

Planning and Development Department
Attn: Phil Skei, Assistant Director

2600 Fresno Street, Room 3065

Fresno, CA 93721-3605
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Recorded at the Request of
and When Recorded Return to:

City of Fresno

City Clerk’s Office

2600 Fresno Street, Room 2133
Fresno, CA 93721-3603

(SPACE ABOVE THIS LINE FOR RECORDER’S USE ONLY)

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

CITY OF FRESNO

By:
Georgeanne A. White
City Manager

Date:

CITY OF FRESNO
LOCAL HOUSING TRUST FUND
AGREEMENT

by and between

CITY OF FRESNO,
a municipal corporation

and

3720 E. VENTURA AVE,, L.P,,
a California limited partnership

regarding
Ventura Family Apartments

Southwest corner of South Eighth Street and Ventura Avenue
(a portion of previous APN: 470-052-02T and a portion of previous 470-052-03T)
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LOCAL HOUSING TRUST FUND AGREEMENT

This Local Housing Trust Fund Agreement (Agreement) is entered into on
, 2026, (Effective Date) by and between the City of Fresno, a municipal
corporation, (CITY), and 3720 E. Ventura Ave., L.P., a California limited partnership
(hereinafter referred to as DEVELOPER).

RECITALS

A. WHEREAS, the CITY hasreceived a Local Housing Trust Fund (LHTF) award
from the California Department of Housing and Community Development (HCD) through the
HCD’s LHTF program created by AB 1891 of 2002 (Diaz) and funded underthe Veterans
and Affordable Housing Bond Act of 2018 (Proposition 1), adopted by voters on November
6, 2018 (Proposition 1).

B. WHEREAS, the CITY has elected to use the LHTF allocation to provide
construction loans and/or permanent financing loans to pay for property entitlement,
environmental clearance, predevelopment costs, and other costs associated with the
construction of affordable rental housing projects.

C. WHEREAS, the Project, as defined below, serves the intent of the LHTF
Program by serving households that meetthe qualifications of the HCD’s income restrictions
of households with average incomes of no more than 60% Area Median Income (AMI).

D. WHEREAS, to advance the supply of affordable rental housing within the City
of Fresno, the CITY desires, among other things, to encourage investmentin the affordable
rental housing market.

E. WHEREAS, the DEVELOPER desires to act as the leasehold owner/developer
exercising effective project control, as to the development, construction,and operation of the
Property with 54 affordable housing units (Project), of which 19 units will be LHTF-Assisted
Units preserved as Low Income affordable rental housing, as defined by the LHTF Program,
and related onsite and offsite improvements as more particularly described in EXHIBIT “B” —
Project Description and Schedule, incorporated herein.

F. WHEREAS, the Project will be constructed upon LHTF-eligible Property
located South of Ventura Avenue, between Seventh Street and Eighth Street, Fresno, CA
93726 (Property), more particularly described in Exhibit"A” — Property Description attached
hereto.

G. WHEREAS, to further its goal to increase the supply of affordable housing
within the City of Fresno, the CITY desires to assist the DEVELOPER by providing a Five
Million Dollar ($5,000,000.00) residual receipts LHTF Program Loan to the Project at 3%
simple interestfor a period of 55-years (Loan)forthe LHTF Project Property, eligible soft and
hard construction costs, upon the terms and conditions in this Agreement, as further
identifiedin Exhibit“C” — Budget, to be secured by the underlying Property and the affordable
housing covenants attached as Exhibit “D” — Exemplar Declaration of Restriction, and
Exemplar Promissory Note attached as Exhibit “F” —upon the terms and conditionsin this
Agreement.

H. WHEREAS,the CITY hasdetermined thatthe proposed Project is exempt from
the California Environmental Act (CEQA) Guidelines pursuant to Section 15332/Class 32.

l. WHEREAS, the CITY hasdetermined thatthis Agreementisin the best interest
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of, and will materially contribute to, the Housing Elementof the General Plan. Further, the
CITY has found that the Project: (i) will have a positive influence in the neighborhood and
surrounding environs, (ii)is in the vital and bestinterest of the CITY, and the health, safety,
and welfare of CITY residents, (iii) complies with applicable federal, State, and local laws
and requirements, (iv) will increase, improve, and preserve the community’s supply of
Extremely Low- to Low-Income Housing available at an affordable cost to Extremely Low- to
Low-Income households, as defined hereunder, (v) planning and administrative expenses
incurred in pursuit hereof are necessary for the production, improvement, or preservation of
Extremely Low- to Low-Income Housing, and (vi) will comply with any and all owner
participation rules and criteria applicable thereto; and

J. WHEREAS, the CITY and DEVELOPER have determined that the Project’s
LHTF-Assisted Units constitute routine programmatic/grantee lender activities utilizing
available and allocated program/grantee funding, outside the reach of the Califomia
Constitution Article XXXIV and enabling legislation; and

K. WHEREAS, the parties acknowledge and agree that the obligations and
liabilities of the DEVELOPER hereunder shall be jointand several unless and except to any
extent expressly provided otherwise; and

L. WHEREAS, on January 10, 2025, the Board of the Corporation for Better
Housing, a California nonprofit public benefit corporation, the sponsor and the manager of
the managinggeneral partner of the DEVELOPER, reviewed and approved the development
of the Project and LHTF Application for funding.

NOW, THEREFORE, IN CONSIDERATION of the above recitals, which recitals are
contractualin nature, the mutual promises herein contained,andfor other good and valuable
consideration hereby acknowledge, the parties agree as follows:

ARTICLE 1. DEFINITIONS

The following terms have the meaning and contentset forth in this Article whereverused in
this Agreement, attached exhibits or attachments that are incorporated into this Agreement
by reference.

1.1 ADA means the Americans with Disabilities Act of 1990, as most recently
amended.

1.2  Affirmative Marketing means a good faith effort to attract eligible persons of all
racial, ethnic and gender groups, in the housing market area, to rent the proposed LHTF-
Assisted Units proposed for construction on the eligible Property, as hereinafter defined.

1.3  Affordability Period meansthe minimum period of 55-years commencing from
the date of recordation of the Notice of Completion in the Official Records.

14 Budget means the Budget for the development of the Project, as may be
amended upon the approval of the CITY’s Housing Finance Division Manager, provided any
increase in LHTF Funds hereunder requires City Council Approval, attached hereto as
EXHIBIT “C”.

1.5 Certificate of Completion means that certificate issued, in the form attached as
EXHIBIT “E” (Exemplar Certificate of Completion), to the DEVELOPER by the CITY

evidencing completion of the Project and a release of construction related covenants forthe
purposes of the Agreement.
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1.6 CFR means the Code of Federal Regulations.

1.7 Commencement of Construction means the time the DEVELOPER or the
DEVELOPER’s construction contractor begins substantial physical work on the Property,
including, withoutlimitation, delivery of materials and any work, beyond maintenance of the
Property in its status quo condition, which shall take place in accordance with the Project
Schedule.

1.8 Completion Date means the date the City issues a recorded Certificate of
Completion for the Project. The Completion of the Project is identified in EXHIBIT “B”.

1.9 Debt Service means payments made in a calendar year pursuant to the
financing obtained for the acquisition, construction, operation and/or ownership of the
Project, but excluding residual receipts payments made pursuant to the Note.

1.10 Declaration of Restrictions means the Declaration of Restrictions in a
substantially similar form attached hereto as EXHIBIT “D”, which contains the affordability
covenants and requirements of this Agreement which shallrun with the land and which the
DEVELOPER shall record or cause to be recorded against the Property no later than the
date within 30 days of the effective date of this Agreement.

1.12 Deed of Trust means that standard form Deed of Trust (including the security
agreement) given by the DEVELOPER as Trustor, to the CITY as beneficiary, through
escrow established by the DEVELOPER at its sole cost and expense with TICOR Title
Company, and recorded againstthe Property to ensure the Note, together with the Deed of
Trust in a substantially similar form and attached as EXHIBIT “G” and approved as to form
by the City Attorney, as well as any amendments to, modification of and restatements of said
Deed of Trust, which Deed of Trust shall be subordinated to Project lenders per the Budget
attached as EXHIBIT “C”. The terms of any such Deed of Trustare hereby incorporated into
this Agreement by this reference.

1.13 Eligible Costs meansthe LHTF eligible hard and soft construction costs funded
by the Loan and incurred by the Developer and expended from the Effective Date of this
Agreement through December 31, 2027, consistent with the Project Budget attached as
EXHIBIT “C”, allowable under LHTF regulations. However, any costs incurred in connection
with any activity that is determined to be ineligible under the LHTF by the CITY shall not
constitute Eligible Costs.

1.14 Event of Defaultshall have the meaning assigned to such term under Section
10.1 hereunder.

1.15 Extremely Low-Income means Households whose annualincome does not
exceed Health and Safety Code (HSC) Section 50079.5, which is a maximum of 30% of the
area median income (AMI) for Fresno, California as outlined on the State of California’s
website.

1.16 Family has the same meaning given thattermin 24 CFR 5.403.

1.17 Fundsor LHTF Funds means the State of California monies consisting of the
Loan,in an amountnotto exceed the sum of Five Million Dollars ($5,000,000.00) to be used
for Eligible Costs.

1.18 Funding Sources means the CITY’s LHTF Funds, conventional construction
loan, State of California Local Housing Trustfunds, Housing Relinquished Fund Corporation
loan, accrued interest on softloans, Low Income-Housing Tax Credit Equity, and any other
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funds that may become available to the Project.

1.19 GroundlLease means a long-term agreement where City will rent the Property
to Developer for $1 per year.

1.20 Hazardous Materials means any hazardous or toxic substances, materials,
wastes, pollutants or contaminants which are defined, regulated or listed as "hazardous
substances," "hazardous wastes," "hazardous materials," "pollutants," "contaminants" or
"toxic substances" under federal or State environmental and health safety laws and
regulations, including without limitation, petroleum and petroleum byproducts, flammable
explosives, urea formaldehyde insulation, radioactive materials, asbestos and lead.
Hazardous Materials do not include substances that are used or consumed in the normal
course of developing, operating, or occupying a housing project, to the extent and degree
that such substances are stored, used, and disposed of in the mannerand in amounts that
are consistent with normal practice and legal standards.

1.21 Household means persons occupying the LHTF-Assisted Units within the
Project.

1.22 HUD means the United States Department of Housing and Urban
Development.

1.23 LHTF-Assisted Units means 19 of the 54 housing units to be constructed on
the Property and preserved as affordable housingforthe duration ofthe 55-year Affordability
Period.

1.24 Loan means the Project Loan of LHTF Funds provided under a City-issued
Notice of Funding Availability and on a City LHTF Program application, in the total amount
not to exceed Five Million Dollars ($5,000,000.00) made available by the CITY to the
Developer pursuantto this Agreement, as more specifically described in the Budget and in
the Promissory Note attached as EXHIBIT “F“. The Loan shall be payable in accordance
with the terms of the Note, shall be secured by a deed of trust on each parcel constituting
the Property, and shall be subject to the Deed of Trust attached as EXHIBIT “G”.

1.25 Loan Documents are collectively this Agreement, Promissory Note - EXHIBIT
“F”, Deed of Trust — EXHIBIT “G”, and Declaration of Restrictions — EXHIBIT “D”, attached
hereto and all related documents/instruments as they may be amended, modified, or restated
from time to time along with all exhibits and attachments thereto, relative to the Loan.

1.26 Low Income Household means Households whose gross income does not
exceed HSC Section 50079.5 which is a maximum of 60% of area median income (AMI) of
the median income for Fresno, California as outlined on the State of California’s website.

1.27 Note means that certain Five Million Dollars ($5,000,000.00) LHTF Loan Note
given by the DEVELOPER as promisor, in favor of the CITY as promisee, evidencing the
Loan and performance of the affordability and other covenants and restrictions set forth in
this Agreement, secured by the Deed of Trust as no worse than 4th position lien upon the
Property, naming the CITY as beneficiary and provided to the CITY, no later than the date of
the Project funding hereunder, an exemplar of which is attached hereto as EXHIBIT “F*, and

incorporated herein, as well as any amendments to, modifications of and restatements of
said Note consented to by the CITY.

1.28 Operating Expenses meansactual, reasonable and customary (for comparable
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quality, construction of rental housingin Fresno County) costs, fees and expenses directly
incurred, paid and attributable to the operation, maintenance and management of the
completed Project in a calendaryear, including, withoutlimitation; painting, cleaning, repairs,
alterations, landscaping, utilities, refuse removal, certifications, permits and licenses, sewer
charges, real and personal property taxes, assessments, insurance, security,advertisingand
promotion, janitorial services, cleaning and building supplies, purchasing, repair, servicing
and installation of appliances, equipment, fixtures and furnishings which are not paid from
the capital replacement reserve, fees and expenses of property managementand common
area expenses, fees and expenses of accountants, attorneys, and other professionals, the
cost of social services, repayment of any completion of operating loans including any and all
deferred contractor's fees per the Budget, made to the DEVELOPER, its successors or
assigns, and other actual operating costs and capital costs which are incurred and paid by
the DEVELOPER, but which are not paid from reserve accounts.

1.29 Project means the construction of the Ventura Family Apartments, an
affordable rental housing project as described in Exhibit“B” and located at Ventura Avenue
and Seventh Street.

1.30 Project Schedule means the schedule for commencement and completion of
the Project included in EXHIBIT “B”.

1.31 Project Units means the construction of 54 affordable rental units of which 19
units shall be preserved as affordable LHTF-Assisted Units, and one will be an on-site
manager’'s unit.

1.32 Property means the property located on Ventura Avenue between Seventh and
Eighth Street, Fresno CA (a portion of previous APN: 470-052-02T and a portion of previous
470-052-03T), as more specifically described in the EXHIBIT “A” - Property Description.

1.33 Rentmeans the total monthly paymenta tenantpays for a LHTF-Assisted Unit
including the following: use and occupancy of the unitand land and associated facilities,
including parking, provided by the DEVELOPER (other than parking services acquired by
tenants on an optional basis), any separately charged fees or service charges assessed by
the DEVELOPER which are required of all tenants (other than security deposits), the cost of
an adequate level of service for utilities paid by the tenants (including garbage collection,
sewer, water, common area electricity, but not telephone or internet service), any other
interest, taxes, fees or charges for use of the land or associated facilities and assessed by a
public or private entity other than the DEVELOPER, and paid by the tenant. Rent does not
include payments for any optional services provided by the DEVELOPER.

1.34 Senior Financing means the financing for the Project set forth on the Budget
and Finance Plan which shall be senior to the LHTF Loan.

1.35 Senior Lender means lenders providing the Senior Financing for the Project.

1.36 U.S.Department of Treasury meansthe United States Department of Treasury.

ARTICLE 2. TERMS OF THE LOAN

21 Loanof LHTF Funds. The CITY agrees to provide a loan of LHTF Fundsto the
DEVELOPER, in an amountnotto exceed Five Million Dollars ($5,000,000.00), all under the
terms and conditions provided in this Agreement. The LHTF Funds shall be used for
payment of Eligible Costs.
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2.2 Loan Documents. The DEVELOPER shall execute and deliver the Loan
Documents including the Promissory Note to the CITY, and notarized Deed of Trust to
Commonwealth Title Company for recordation against the Property, as provided for in this
Agreement.

23 Term of Agreement. This Agreementis effective upon the date of full execution
andshallremain in force with respect to the Project for the duration of the Affordability Period
unless earlier terminated as provided herein. After the 55-year Affordability Period, this
Agreementwill expire. It is understood and agreed upon, however, thatif forany reason this
Agreement should be terminated in whole or in part as provided hereunder, without default,
the CITY agrees to record a Notice of Cancellation regarding this Agreementupon the written
request of the DEVELOPER.

24  Loan Repayment and Maturity. The Loan will accrue interest commencing on
the date provided for in the Promissory Note and shall be due and payable in accordance
with the Promissory Note and in full not later than the Maturity date provided in the
Promissory Note.

25 Incorporation of Documents. If applicable, the DEVELOPER’s LHTF
application, the CITY Council approved Minutes approving this Agreement, the Loan
Documents,the LHTF regulationsandall exhibits, attachments, documents,and instruments
referenced herein, as now in effect and as may be amended from time to time, constitute
part of this Agreement and are incorporated herein by reference. All such documents have
been provided to the parties herewith or have been otherwise provided to/procured by the
parties and reviewed by each of them prior to execution hereof.

26 Covenantsof DEVELOPER.The DEVELOPER foritself andits agents/assigns
covenants and agrees to comply with all the terms and conditions of this Agreementand the
requirements of the LHTF Statutes and Program Guidelines, as such may be amended from
time to time.

2.7  Subordination. This Agreement, Declaration of Restrictions, and Deed of Trust
may be subordinated to certain approved financing (in each case, a “Senior Lender”), to no
worse than 4th position, but only on condition that all of the following are satisfied: (a) All of
the proceeds of the proposed Senior Loan, less any transaction costs, must be used to
provide construction financing for the Project consistent with an approved financing plan; (b)
the subordinationagreementmust provide the CITY with adequate rightsto cure any defaults
by the DEVELOPER including providing the CITY or its successor with copies of any notices
of default; (c) upon a determination by the City Manager that the conditionsin this Section
have been satisfied, the City Manager or his/herdesignee will be authorized to execute the
approved subordination agreement, inter-creditor agreements, standstill agreements, and/or
other documents as may be reasonably requested by the Lender to evidence subordination
to the Project financing, withoutthe necessity of any further action or approval provided that
such agreements contain written provisions that are no more onerous and which are
consistentwith the customary standard requirementsimposed by the financing source(s),on
subordinate cash flow obligations under their then existing senior financing policies, and
further provided that the City Attorney approves such document(s) as to form.

ARTICLE 3. REPRESENTATIONS AND WARRANTIES OF DEVELOPER

3.1  Existenceand Qualification. The DEVELOPER represents and warrants to the
CITY as of the date hereof, that the DEVELOPER is a duly organized California limited
partnership in good standing with the State of California;the DEVELOPER has the requisite
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power, right, and legal authority to execute, deliver, and perform its obligations under the
Agreement and has taken all actions necessary to authorize the execution, delivery,
performance, and observance of its obligations under this Agreement. This Agreement,
when executed and delivered by the DEVELOPER, is enforceable againstthe DEVELOPER
in accordance with its respective terms, except as such enforceability may be limited by: (a)
bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium, or other similar
laws of general applicability affecting the enforcement of creditors' rights generally, and (b)
the application of general principles of equity without the joinder of any other party.

3.2 No Litigation Material to Financial Condition. The DEVELOPER represents
and warrants to the CITY as of the date hereof that, except as disclosed to and approved by
the CITY in writing, no litigation or administrative proceeding before any court or
governmental body or agency is now pending, nor, to the best of the DEVELOPER’s
knowledge, is any such litigation or proceeding now threatened, or anticipated againstthe
DEVELOPER that, if adversely determined, would have a material adverse effect on the
financial condition, business, or assets of the DEVELOPER or on the operation of the Project.

3.3  No Conflictof Interest. The DEVELOPER represents and warrants to the CITY
as of the date hereof that no officer, agent, or employee of the CITY directly or indirectly
ownsorcontrols anyinterestinthe DEVELOPER,andno person,directly or indirectly owning
or controlling anyinterest in the DEVELOPER, is an official, officer, agent, or employee of
the CITY.

3.4 No Legal Bar. The DEVELOPER represents and warrants to the CITY, as of
the date hereof that the execution, delivery, performance, or observance by the
DEVELOPER of this Agreement will not, to the best of the DEVELOPER’s knowledge,
materially violate or contravene any provisions of: (a) any existing law or regulation, or any
order of decree of any court, governmental authority, bureau, or agency; (b) governing
documents and instruments of the DEVELOPER; or (c) any mortgage, indenture, security
agreement, contract, undertaking, or other agreement or instrument to which the
DEVELOPER s a party or thatis bindingon any ofiits properties or assets, the result of which
would materially or substantially impair the DEVELOPER’s ability to perform and discharge
its obligations or its ability to complete the Project under this Agreement.

3.5 NoViolation of Law. The DEVELOPER represents and warrants to the CITY as
of the date hereof that, to the best of the DEVELOPER’s knowledge, this Agreementand the
operation of the Project as contemplated by the DEVELOPER, do not violate any existing
federal, State, or local laws of regulations.

3.6  No Litigation Material to Project. The DEVELOPER represents and warrants
to the CITY as ofthe date hereof, except as disclosedto, andapproved by the CITY in writing,
there is no action, proceeding, or investigation now pending, orany basis thereforknown or
believed to exist by the DEVELOPER that questions the validity of this Agreement, or of any
action to be taken under this Agreement, that would, if adversely determined, materially or
substantially impair the DEVELOPER’s ability to perform and observe its obligations under
this Agreement, or that would either directly orindirectly have an adverse effect or impairthe
completion of the Project.

3.7 Assurance of Governmental Approvals and Licenses. The DEVELOPER
represents and warrants to the CITY, as of the date hereof, that the DEVELOPER has
obtained and, to the best of the DEVELOPER’s knowledge, is in compliance with all federal,
State, and local governmental reviews, consents, authorizations, approvals, and licenses
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presently required by law to be obtained by the DEVELOPER for the Project as of the date

hereof.

ARTICLE 4. WARRANTIES AND COVENANTS OF THE DEVELOPER
The DEVELOPER, for itself and its development team covenants and warrants that:

4.1  Accessibility. The DEVELOPER covenants and agrees with the CITY that it
shall comply with 24 CFR Part 8, which implements Section 504 of the Rehabilitation Act of
1973 (29 U.S.C. 794), including, withoutlimitation, the construction of the Project so that it
meets the applicable accessibility requirements, including, but not limited to, the following:

A. At least 5% of the Project Units, or at least four units, whichever is
greater, must be constructed to be accessible for persons with mobility disabilities.
An additional 2% of the Project Units, or at least two units, whicheveris greater, must
be accessible for persons with hearing or visual disabilities. These units must be
constructed in accordance with the Uniform Federal Accessibility Standards
(U.F.A.S.) or a standard that is equivalent or stricter.

B. The design and construction requirements of the Fair Housing Act (Title
VIII of the Civil Rights Act of 1968, as amended), including the following seven
requirements of the Fair Housing Accessibility Guidelines:

Vi.

Vii.

Provide at least one accessible building entrance on an
accessible route.

Constructaccessible and usable publicand common use areas.
Construct all doors to be accessible and usable by persons in
wheelchairs.

Provide an accessible route into and through the covered
dwelling unit.

Provide light switches, electrical outlets, thermostats and other
environmental controls in accessible locations.

Construct reinforced bathroom walls for later installation of grab

bars around toilets, tubs, shower stalls and shower seats, where
such facilities are provided.

Provide usable kitchens and bathrooms such that an individual
who uses a wheelchair can maneuver about the space.

C. Title Ill of the Americans with Disability Act of 1990 (ADA) as it relates
to the required accessibility of public and common use area of the Project.

D. The design and construction requirements as required by the CITY’s
Universal Design Ordinance pursuantto Fresno Municipal Code 11-110, including,
but not limited to the following requirements:
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iii. One downstairs “flex room” and accessible bathroom with
reinforcements for grab bars;

iv. Six square feet of accessible kitchen counter space; and
V. Hallways at least 42 inches wide.

4.2  Affirmative Marketing. The DEVELOPER warrants, covenantsand agrees with
the CITY that it shall comply with all affirmative marketing requirements, including without
limitation, those set outat 24 CFR 92.350 and 92.351, in order to provide information and
otherwise attract eligible persons from all racial, ethnic and gender groups in the housing
market in the rental of the LHTF-Assisted Units. The DEVELOPER shall maintain records of
actions taken to affirmatively market units constructedin the future, and to assess the results
of these actions.

4.3 Availability of LHTF Funds. The DEVELOPER understands and agrees that
the availability of LHTF Funds is subject to the control of the Department of the Treasury, or
other State agencies, and should said Funds be encumbered, withdrawn or otherwise made
unavailable to the CITY, whetherearned by or promised to the DEVELOPER, and/or should
the CITY in any fiscal year hereunder fail to allocate said Funds, the CITY shall not provide
said Funds unless and until they are made available for payment to the CITY by the
Departmentof the Treasury and the CITY receives and allocates said Funds. No otherfunds
owned or controlled by the CITY shall be obligated under this Agreement.

44  Compliance with Agreement. The DEVELOPER warrants, covenants and
agrees that, in accordance with the requirements of the LHTF Statutes and Program
Guidelines,upon anyuncureddefaultby the DEVELOPER within the meaning of Article 10.1
of this Agreement, the CITY may suspend or terminate this Agreement and all other
agreements with the DEVELOPER withoutwaiver or limitation of rights/remedies otherwise
available to the CITY.

45 Conflictof Interest. The DEVELOPER warrants, covenants and agrees that it
shall comply with the Conflict-of-Interest requirements including, without limitation, that no
officer, employee, agent, or consultant of the DEVELOPER may occupy a Project Unit. The
DEVELOPER understands and acknowledges that no employee, agent, consultant, officer
or elected official or appointed official of the CITY, who exercises any functions or
responsibilities with respect to the Project, or whois in a position to participate in a decision
making process or gain inside information with regard to these activities, may obtain a
financial interest or benefitfrom the Project, or have an interestin any contract, subcontract
or agreement with respect thereto, or the proceeds thereunder, either for him or herself or
for anyone with which that person has family or business ties, during his or hertenure or for
one year thereafter.

46  Construction Standards. The DEVELOPER shall cause construction of the
proposed Project Units assisted underthis Agreement to be performed in compliance with
all applicable local codes, ordinances, and zoning requirements in effect at the time of
issuance of CITY building permits.

4.7 Covenants and Restrictions to Run with the Land. The CITY and the
DEVELOPER expressly warrant, covenant and agree to ensure that the covenants and
restrictions set forth in this Agreement are recorded and will run with the land, provided,
however, that, on expiration of this Agreement such covenants and restrictions shall expire,
provided that such agreements contain written provisions that are no more onerous and
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which are consistent with the customary standard requirements imposed by the financing
source(s), on subordinate cash flow obligations under their then existing senior financing
policies, and further provided that City Attorney approves such document(s) as to form.

A. The CITY andthe DEVELOPER herebydeclare their understanding and
intentthat the covenants and restrictions set forth herein directly benefitthe land by:
(@) enhancing and increasing the enjoyment and ownership of the proposed Project
by certain Extremely Low- to Low-Income Households, and (b) making possible the
obtaining of advantageous financing for the construction of the Project.

B. The DEVELOPER covenants and agrees with the CITY that after
issuance of a recorded Certification of Completion for the Project until the expiration
of the Affordability Period it shall cause 19 LHTF-Assisted Units to be rented as
affordable housing for Extremely Low- to Low-Income Households.

C. Without waiver or limitation, the CITY shall be entitled to injunctive or
other equitablereliefagainstany violation or attempted violation of any covenantsand
restrictions, and shall, in addition, be entitled to damages available under law or
contract for any injuries or losses resulting from any violations thereof.

D. Allpresentandfuture owners of the Property and other persons claiming
by, through orunderthem shall be subjectto and shall comply with the covenants and
restrictions. The acceptance of a deed of conveyance to the Property shall constitute
an agreement that the covenants and restrictions, as may be amended or
supplemented from time to time, are accepted and ratified by such future owners,
tenantor occupant,andall such covenantsandrestrictions shallbe covenantsrunning
with the land and shall bind any person having at any time any interest or estate in
the Property, all as though such covenants andrestrictions were recited and stipulated
at length in each and every deed, conveyance, mortgage or lease thereof.

E. The failure or delay at any time of the CITY or any other person entitled
to enforce any such covenants orrestrictions shall in no eventbe deemed a waiver of
the same, or of the rightto enforce the same at anytime or from time to time thereafter,
or an estoppel against the enforcement thereof.

4.8 Displacement of Persons. The DEVELOPER covenants and agrees with the
CITY that pursuantto 24 CFR. 92.353, it will take all reasonable steps to minimize the
displacement of any persons (families, individuals, businesses, nonprofit organizations, and
farms) at the Property located South of Ventura Avenue between Seventh and Eighth Street,
Fresno CA (a portion of previous APN:470-052-02T anda portion of previous470-052-03T),
if applicable. The Developer shall be solely responsible for payment of any relocation

benefits to any displaced persons and any other obligations associated with complying with
the States relocation laws, if applicable.

4.9 Initial and Annual Income Certification and Reporting. The DEVELOPER
covenants and agrees with the CITY that it shall comply with the procedures for annual
income determination at 24 CFR 92.203. The DEVELOPER shall obtain, complete and
maintain on file, immediately prior to initial occupancy, and annually thereafter, income
certifications from the LHTF-Assisted Unit Household members. The DEVELOPER, shall
make a good faith effort to verify that the income provided by an applicant or occupying
Household in an income certification is accurate by taking one or more of the following steps
as part of the verification process: (1) obtain a pay stub for the three most recent pay periods;
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(2) obtain an income verification form from the applicant’s current employer; (3) obtain an
income verification form from the Social Security Administration and California Department
of Social Services ifthe applicantreceives assistance from either of such agencies; (4) obtain
incometax return forthe most recentthree years; or (5) if the applicantis unemployed, obtain
another form of independent verification. Copies of Household income certification and
verification mustbe available for review and approval by the CITY. The DEVELOPER further
warrants, covenants and agrees that it will cooperate with the CITY in the CITY’s income
certification/affordability monitoring activities.

410 Lead-BasedPaint. The DEVELOPER covenantsandagrees with the CITY that
itshall comply with all applicable requirements of the Lead-Based PaintPoisoning Prevention
Act of 42 U.S.C. 4821 et seq., 24 CFR Part 35, includingthe HUD 1012 Rule,and 24 CFR
982.401(j), and any amendment thereto, and Environmental Protection Agency (EPA)
Section 402 (c)(3) of the Toxic Substances Control Act (TSCA) to address lead-based
hazards created by renovation, repair, and painting activities that disturb lead-based paintin
target housing and child-occupied facilities. Contractors performing renovations in lead-
based paint units must be EPA-certified renovators. These requirements apply to all units
and common areas of the Project. The DEVELOPER shall incorporate or cause
incorporation of this provision in all contracts and subcontracts for work performed on the
Project, which involve the application of paint. The DEVELOPER shall be responsible for all
disclosure, inspection, testing, evaluation, and control and abatement activities.

411 Minority Outreach Activities. The DEVELOPER covenantsandagrees with the
CITY thatit shall comply with all federal laws and regulations described in Subpart H of 24
CFR Part 92, including, without limitation, any requirement that the DEVELOPER comply
with the CITY’s minority outreach program.

412 Other Laws and Regulations. The DEVELOPER covenants and agrees with
the CITY that, in addition to complying with the federal laws and regulations already cited in
this Agreement, the DEVELOPER has reviewed, and shall comply with and require all its
contractors and subcontractors on the Project to comply with, all other federal laws and
regulations that apply to the LHTF Program, including, without limitation, the following:

A. The DEVELOPER does notintend to use any financing thatis secured
by a mortgage insured by HUD in connection with the Project as part of its land
acquisition and construction costs of the Project.

B. The Project is not located in a tract identified by the Federal Emergency
Management Agency as having special flood requirements.

C. The property standards at 24 CFR 92.251.

D. The Project “Labor” requirements, as applicable, of 24 C.F.R. 92.354
including Davis Bacon prevailing wage requirements (40 U.S.C. 276a - 276a-7), as
supplemented by Department of Labor regulations (29 CFR Part 5).

E. The provisions of Section 102 and 107 of the Contract Work Hours and
Safety Standards Act (40 U.S.C. 327-333), as supplemented by Department of Labor
Regulations (29 CFR Part 5), in regard to the construction and management of the
proposed Project.

F. The DEVELOPER and its contractors, subcontractors and service
providers for the Project, shall comply with all applicable local, State and federal
requirements concerning equal employment opportunity, including compliance with
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Executive Order (E.O.) 11246, “Equal EmploymentOpportunity”, as amended by E.O.
11375, (amending E.O. 11246 Relating to Equal Employment Opportunity), and as
supplemented by regulations at 41 CFR chapter 60, “Office of Federal Contract
Compliance Programs, Equal Employment Opportunity, Department of Labor”.

G. The provisions of the Copeland “Anti-Kickback” Act (18 U.S.C. 874), as
supplemented by Department of Labor regulations (29 CFR part 3, “Contractors and
Subcontractors on Public Building or Public Work Financed in Whole or in Part by
Loans or Grants from the United States”).

H. The provisions of the Clean Air Act (42 U.S.C. 7401 et seq.) and the
Federal Water Pollution Control Act (33 U.S.C. 1251 et seq.), as amended.

l. The provisions of the Byrd Anti-Lobbying Amendment(31 U.S.C. 1352).

J. The provision of E.O.s 12549 and 12689, “Debarmentand Suspension,”
as set forth at 24 CFR part 24.

K. The provisions of the Drug-Free Workplace Act of 1988 (42 U.S.C. 701),
in accordance with the Act and with HUD's rules at 24 CFR part 24, subpart F.

L. Title 8 of the Civil Rights Act of 1968 PL. 90-284.

E.O. 11063 on Equal Opportunity and Housing.

Section 3 of the Housing and Urban Development Act of 1968.
The Housing and Community Development Act of 1974.
Clean Water Requirements 33 U.S.C. 1251.

Civil Rights Requirements, 29 U.S.C. 623, 42 U.S.C. 2000, 42 U.S.C.
6102, 42 U.S.C 12112, 42 U.S.C. 12132, 49 U.S.C 5332, 29 C.F.R. Part 1630, 41
C.F.R. and Part 60 et seq.

R. Violence Against Women Act (VAWA), 24 CFR 92.359 and 24 CFR
92.504(c)(3)(v)(F), including butnot limited to notice requirements, obligations under
emergency transfer plan, bifurcation of lease requirements, imposition of
requirements for the duration of the period of affordability, and inclusion of VAWA
lease addendum requirements.

0o T O Zz£X=

S. DEVELOPER shall comply with broadband infrastructure requirements
for new housing and rehabilitation projects as set forth in 24 CRF 92.251.

T. The Pet Friendly Housing Act of 2017 (HSC Section 50466)

413 Faith Based Activities. The DEVELOPER warrants, covenantsandagrees with
the CITY thatit shall not engage in any prohibited activities described in 24 CFR 92.257.

414 Reporting Requirements. The DEVELOPER warrants, covenants and agrees
withthe CITY thatitshall submit performance reports to the CITY as detailed in Section 7.18.
Furthermore, the DEVELOPER agrees to provide, at the sole cost of the DEVELOPER, an
annual audited Financial Statement and residual receipts calculation for the Project
expenses and ongoing financial transactions which occur as a result of this Agreement as
detailed in Section 5.6. The DEVELOPER agrees to accountfor the expenditure of LHTF
Funds using generally accepted accounting principles, which financial documentation shall
be made available to the CITY and HUD upon their respective written request(s). Recipients
of LHTF Funds shall comply, to the extent required by the LHTF Statutes and Program
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Guidelines, with 2 CFR Part 200, Office of Management and Budget's (OMB) Uniform
Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards
(commonly called the “Uniform Guidance”).

415 Housing Affordability. The DEVELOPER covenants and agrees with the CITY
that 19 of the Project Units will be LHTF-Assisted Unitsandrented to Extremely Low- to Low-
Income households and other requirements during the Affordability Period. The LHTF-
Assisted Units, at a minimum, shall be rented to and occupied by, or, if vacant, available for
rental and occupancy by (a) person(s) whose annual householdincome is nomore than 60%
AMI with a minimum of 30% of unitsto support Households with an average income of no
more than 30% AMI. Developer shall comply with LHTF Program regulations, for the
Affordability Period except upon foreclosure or other transfer in lieu of foreclosure following
defaultunderaDeed of Trust. However, if at any time following a transfer by foreclosure or
transferin lieu of foreclosure, but still duringthe Affordability Period, the owner of record prior
to the foreclosure or transfer in lieu of foreclosure, or any newly formed entity that includes
such owner of record those whom such owner of record has or had business ties, obtains an
ownership interest in the Project or the Property, the Affordability Period shall be revived
accordingtoits originalterms. In theeventthe DEVELOPER fails to comply with this Section,
or the Affordability Period is not revived following transfer by foreclosure or transferin lieu of
foreclosure, the DEVELOPER shall return to the CITY all LHTF Funds disbursed to the
DEVELOPER by the CITY.

416 Terminated Projects. The DEVELOPER understands and agrees that, if the
Project is terminated before completion, either voluntarily or otherwise, such constitutes an
ineligible activity, and the CITY will not be required to provide any further LHTF assistance
funding to the Project.

ARTICLE 5. PROPERTY MAINTENANCE

The DEVELOPER covenants and agrees to the following, for the entire term of the
Agreement.

5.1 Adequate Repair and Maintenance. The DEVELOPER
shall cause the maintenance of the Project and Property to be in compliance with all
applicable codes, laws, and ordinances. The CITY reserves the right to require the
DEVELOPER to change the property management company for the Property if it is
determined through annual property monitoring that the property managementcompany is
not performing according to the terms to the property management agreement.

5.2  Affordable Rental Housing. The DEVELOPER covenants and agrees that the
Project shall constitute 54 Project Units with 19 LHTF-Assisted Units for rent and preserved
as “floating” Extremely Low- to Low-Income rental household as provided at 24 C.F.R.
92.252 during the entire Affordability Period. This covenant shall remain in effect and run
with and restrict the land during the entirety of the Affordability Period. In the event the
DEVELOPER failsto comply with the time period in which the LHTF-Assisted Units constitute
affordable housing, the CITY shall withoutwaiver or limitation, be entitled to injunctive relief,
as the DEVELOPER acknowledges thatdamages are not adequate remedy at law for such
breach.

5.3 Compliance with Environmental Laws. The DEVELOPER shall cause the
Project Units to be in compliance with,and notto cause or permit the Project to be in violation
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of, any Hazardous Materials law, rule, regulation, ordinance, or statute. Although the CITY
will utilize its employees and agents for regularinspection and testing of the eligible Property,
the DEVELOPER agrees that, if the CITY has reasonable grounds to suspect any such
violation, the CITY shall provide the DEVELOPER with notice with sufficient detail of the
suspected defaultand the reason why the CITY suspects the defaultand the DEVELOPER
shall be entitled to the opportunity to cure such violation within 30 days of the CITY’s notice..
If such cure hasbeen undertaken by the DEVELOPER within such 30days, buthas notbeen
completed, the CITY, in its sole discretion, may allow an additional reasonable time for the
DEVELOPER to continue to cure the violation. If the suspected violation is not cured, the
CITY shall have the rightto retain an independentconsultantto inspectand test the eligible
Property for such violation. If a violation is discovered, the DEVELOPER shall pay for the
reasonable cost of the independent consultant.

Additionally, the DEVELOPER agrees:

A. Thatthe CITY shall notbe directly or indirectly responsible, obligated or
liable with the inspection, testing, removal or abatement of asbestos or other
hazardous or toxic chemicals, materials, substances, or wastes and that all cost,
expense and liability for such work shall be and remain solely with the DEVELOPER,;

B. Not to transport to, or from, the proposed Property, or use, generate,
manufacture, produce, store, release, discharge, or dispose of on, under, or aboutthe
Property, or surrounding real estate, or transport to or from the Project site, or
surrounding real estate, any hazardous or toxic chemicals, materials, substance, or
wastes or allow any person or entity to do so exceptin such amounts and under such
terms andconditions permitted by applicable laws, rules, regulations, ordinances, and
statutes;

C. To give prompt written notice to the CITY of the following:

(i) Any proceeding or inquiry by any governmental authority with
respect to the presence of any hazardous or toxic chemicals, materials,
substance, or waste in or on the eligible Property or the surrounding real estate
or the migration thereof from or to other property;

(i) All claims made or threatened by any third party against the
DEVELOPER, or such properties relating to any loss or injury resulting from
any hazardous or toxic chemicals, materials, substance, or waste; and

(i)  The DEVELOPER’s discovery of any occurrence or condition on
any real property adjoiningorin the vicinity of such properties that would cause
such properties or underlying or surrounding real estate or part thereof to be
subject to any restrictions on the ownership, occupancy, transferability, or use
of the property under any environmental law, rule, regulation, ordinance or
statute; and

D. To indemnify, defend, and hold the CITY harmless from any and all
claims, actions, causes of action, demand, judgments, damages, injuries,
administrative orders, consent agreements, orders, liabilities, penalties, costs,
expenses (including attorney’s fees and expenses), and disputes of any kind
whatsoever arising out of or relating to the DEVELOPER or any other party’s use of
release of any hazardous or toxic chemicals, materials, substance, or waste on the
Property regardless of cause or origin, including any and all liability arising out of or
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relating to any investigation, site monitoring, containment, cleanup, removal,
restoration, or related remedial work of any kind or nature.

54  Compliance with Laws. The DEVELOPER shall promptly and faithfully comply
with,conformto, and obey all presentandfuture federal, State and local statutes, regulations,
rules, ordinances and other legal requirements applicable by reason of this Agreement or
otherwise to the Project including without limitation prevailing wage requirements. The
DEVELOPER acknowledges that the use of LHTF Funds subjects the Project to extensive
federal regulation and covenants and agrees that it shall comply with, conformto, and obey
(and take steps as are required of the DEVELOPER to enable the CITY to comply with,
conform to and obey) all federal statues, regulations, rules and policies applicable to the
Project.

In the absence of existing applicable State or local code requirements and ordinances,
at a minimum, DEVELOPER shall comply with all inspectable items and inspectable areas
specified by HUD based on the HUD physical inspection procedures (24 CFR 92.2, Uniform
Physical Condition Standards (UPCS)) prescribed by HUD pursuantto 24 CFR 5.705. UPCS
means uniformnational standards established by HUD pursuantto 24 CFR 5.703 for housing
that is decent, safe, sanitary, andin good repair. Standards are established for inspectable
items for each of the following areas: site, building exterior, building systems, dwelling units,
and common areas, but do not require the use of any scoring, item weight, or level of
criticality.

5.5 Existence, Qualification,and Authority. The DEVELOPER shall provide to the
CITY any evidence required or requested by the CITY to demonstrate the continuing

existence, qualification, and authority of the DEVELOPER to execute this Agreement and to
perform the acts necessary to carry out the Project.

5.6  Financial Statements and Audits. Annually, within 180 days following: 1) the
end of fiscal year(s) in which the LHTF Funds are disbursed hereunder,and 2) the end of
fiscal year(s) in which this contract shall terminate, and otherwise upon the CITY’s, written
request during the term of this Agreement, the DEVELOPER, at its sole cost and expense
shall submit to the CITY:

A. Audited annual financial statements with notes that are current, signed,
and prepared according to generally accepted accounting principles consistently
applied (except as otherwise disclosed therein).

B. Audited Financial Statements with the managementnotes covering the
income and expenses, and the financial transactions for the Project during the prior
fiscal year.

5.7 Inspection and Audit of Books, Records and Documents. The DEVELOPER
shall accountforall LHTF Funds disbursed for the Project pursuantto this Agreement. Any
duly authorized representative of the CITY or the State shall, at all reasonable times, have
access to and therightto inspect, copy, make excerpts or transcripts, audit, and examine all
books of accounts, records, files and other papers or property, and other documents of the
DEVELOPER pertaining to the Project or all matters covered in this Agreementand forup to
six years after the expiration or termination of this Agreement.

A. The DEVELOPER will maintain books and records for the Project using
generally accepted accounting principles. The DEVELOPER agrees to maintain
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books and records that accurately and fully show the date, amount, purpose and
payee of all expenditures financed with LHTF Funds and to keep all invoices, receipts
and other documents related to expenditures financed with LHTF Funds for not less
than six years after the expiration or termination of the Agreement. Books andrecords
must be kept accurate and current. For purposes of this section, "books, records and
documents" include, without limitation; plans, drawings, specifications, ledgers,
journals, statements, contracts/agreements, fundinginformation,funding applications,
purchase orders, invoices, loan documents, computer printouts, correspondence,
memoranda, and electronically stored versions of the foregoing. This section shall
survive the termination of this Agreement.

B. The CITY may audit any conditions relating to this Agreement at the
CITY’s expense, unless such audit shows a significant discrepancy in information
reported by the DEVELOPER in which case the DEVELOPER shall bear the cost of
such audit. The DEVELOPER shall also comply with any applicable audit
requirements of 24 CFR 92.506. This section shall survive the termination of this
Agreement.

C. The DEVELOPER will cooperate fully with the CITY in connection with
any interim or final auditrelating to the Project that may be performed relative to the
performance of this Agreement.

5.8 Inspection of Property. Any duly authorized representative of the CITY shall,
at all reasonabletimes and with 72 hours’ written notice, have access andthe rightto inspect
the Property until completion of the Project and expiration of the applicable Affordability
Period, subject to the rights of the tenants.

59 No Other Liens. The DEVELOPER shall not create or incur, or sufferto be
created or incurred, or to exist, any additional mortgage, pledge, lien, charge, or other
security interest of any kind on the eligible Property, other than those related to the Project’'s
construction loans in relation to the Project, consistent with the attached Budget, without the
prior written consent of the CITY.

5.10 Nondiscrimination. The DEVELOPER shall comply with and cause any and all
contractors and subcontractors to comply with any and all federal, State, and local laws with
regard to illegal discrimination, and the DEVELOPER shall notillegally discriminate against
any persons on account of race, religion, sex, family status, age, handicap, or place of
national origin in its performance of this Agreement and the completion of the Project.

5.11 Ownership. Except as required in pursuithereof, the DEVELOPER shall not
sell, lease, transfer, assign or otherwise dispose (Transfer) all or any material part of any
interest it might hold in the Property or the Project withoutthe prior written consent of the
CITY, which consentshall notbe unreasonably withheld or delayed. “Transfer” shall exclude
the leasing of any single Project Unit.

A. The DEVELOPER shall request CITY’s written approval of the granting
of additional security interests in the Property pursuantto Section 5.9 above. The
security interests related to the loansin the attached Budget have been approved by
the City.

5.12 Payment of Liabilittes. The DEVELOPER shall pay and discharge in the
ordinary course of its business all material obligations and liabilities, the nonpayment of
which could have a material or adverse impact on its financial condition, business, or assets
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or on the operation of the Project, except such obligations and liabilities that have been
disclosed to the CITY in writing and are being contested in good faith.

5.13 Report of Events of Default. The DEVELOPER shall promptly give written
notice to the CITY upon becoming aware of any Event of Default under this Agreement.

ARTICLE 6. DISBURSEMENT OF LHTF FUNDS
Without waiver of limitation, the parties agree as follows, regarding LHTF Funds:

6.1 Loan Commitments and Financing Plan. The DEVELOPER shall submit its
most current Finance Plan forthe Project to the CITY within the time frame provided in the
Project Schedule. So long as the Finance Plan is consistentwith the Budget contained in
EXHIBIT “C”, the CITY shall accept the Finance Plan. If the Finance Plan is not consistent
with the Budget, then within 30 days after receiving the Finance Plan, the CITY, through its
Planning and Development Department, Housing Finance Division, will review the Finance
Plan and deliver notice to the DEVELOPER either approving or disapproving the Finance
Plan in its reasonablediscretion. If the CITY disapprovesthe Finance Plan,itwill specify the
reason for the disapproval and ask the DEVELOPER to provide any additional information
the CITY may need to approve the Finance Plan. The failure of the CITY to send notice
within such 30-day time period shall be deemed an approval of the Finance Plan.

6.2 Finance Plan Content. The Finance Plan shall contain all Project pre-
construction and post-construction,and permanentloans or letters of intentfrom one or more
qualified public/private lenders or funding sources in sufficientamounts, combined with any
other DEVELOPER financing, forthe DEVELOPER to complete construction of the Project.
The total amountof the liensto be recorded againstthe Property as presentedin the Finance
Plan shall not exceed the DEVELOPER’s estimated construction Budget.

6.3 Useof LHTF Funds. The DEVELOPER warrants, covenants and agrees that
it shall requestLHTF Funds only forreimbursement of Eligible Costs incurred as identified in
the attached Budget, attached hereto as EXHIBIT “C”, including costs allowable underthe
LHTF, notaggregating to more than the CITY’s obligations and shall in no eventexceed the
LHTF amount specified in this Agreement.

A. If any such Funds shall be determined to have been requested and/or
used by the DEVELOPER for costs other than for Eligible Costs, and subject to the
noticeand cure provisions of Section 10.2 hereunder,an equal amountfromnon public
funds shall become immediately due and payable by the DEVELOPER to the CITY;
provided, however, that the DEVELOPER shall, subjectto its full cooperation with the
CITY, be entitled to participate in any opportunity to remedy, contest, or appeal such
determination.

B. In the event LHTF Funds are requested to reimburse Eligible Costs
which subsequently lose eligibility as Eligible Costs, the DEVELOPER shall
immediately return such LHTF Funds to the CITY.

C. The CITY willdisburse LHTF Fundsto the DEVELOPER through proper
invoicing for Eligible Costs of the LHTF-Assisted Units as provided in this Article 6.

6.4  Conditions Precedentto Disbursement. The CITY shall not be obligated to
make or authorize any disbursements of LHTF Funds unless the following conditions are
satisfied:

A. Prior to execution of this Agreement by the CITY, DEVELOPER has
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permitted CITY staff to conducta risk assessment, as required under the Uniform
Guidance (2 CFR 200.332(b)). Failure to allow City staff to conduct this risk
assessment may result in the City terminating this Agreement in accordance with
Section 4.4. Additionally,the DEVELOPER’s failure to be certified by City staff at the
end of the risk assessment as having adequate internal controls to manage the
funding provided in this agreement may resultin the City terminating this Agreement
in accordance with Section 4.4.

B. There exists no Event of Defaultas provided in Article 10, nor any act,
failure, omission, or condition that with the passage of time or the giving of notice or
both would constitute an Event of Default.

C. The DEVELOPER has received and delivered to the CITY firm
commitments of, or Agreements for, sufficientfunds to finance the Project. “Sufficient
Funds” shall mean funds available to the Developer to fully fund and construct the
Project.

D. The CITY has approved the requested reimbursement of Eligible Costs.

E. The DEVELOPER has obtained insurance coverage and delivered to
the CITY evidence of insurance as required in Article 9.

F. The DEVELOPER is current with its compliance of reporting
requirements set forth in this Agreement.

G. The DEVELOPER has provided the CITY with a written request for
LHTF Funds (provided by the CITY), for reimbursementof Eligible Costs, and detailing
such Eligible Costs applicable to the request.

H. The CITY has received certification required by Section 6.6 of this
Agreement.

l. The CITY hasreceived and continuesto havethe rightto disburse LHTF
Funds.

6.5 Requestsfor Reimbursementof LHTF Funds. The DEVELOPER shallrequest
thatthe CITY reimburse funds for Eligible Costs using the CITY’s Request for Disbursement
of Funds form. The DEVELOPER shall only request a maximum of Five Million Dollars
($5,000,000.00) in LHTF assistance for the LHTF-Assisted Units. All requests should
provide in detail such Eligible Costs applicable to the request. All requests for LHTF Fund
reimbursement shall be accompanied with the Certification required by Section 6.6 of this
Agreement.

6.6 DEVELOPER Certification. The DEVELOPER shall submit to the CITY a
written certification that, as of the date of the Request for Reimbursement (Certification):

A. The representations and warranties contained in or incorporated by
reference in this Agreement continue to be true, complete and accurate in material
respects.

B. The DEVELOPER has carried out all of its obligations and is in
compliance with all the obligations or covenants specified in this Agreement, to the
extent that such obligations or covenants are required to have been carried outor are
applicable at the time of the Request for Reimbursement; and
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C. The DEVELOPER has not committed or suffered an act, event,
occurrence, or circumstance that constitutes an Event of Default or that with the
passage of time or giving of notice or both would constitute an Event of Default; and

D. The disbursement of Funds shall be used solely for reimbursement of
Eligible Costs identified in this Agreement and must by supported by the itemized
obligations that have been properly incurred, expended and are properly chargeable
in connection with construction of the Project.

6.7 Disbursementof Funds. The disbursementof LHTF Funds shall occurwithin
the normal course of CITY business (approximately 30 calendar days) after the CITY
receives the Certification and Request for Reimbursement with correct supporting
documentation and to the extent of annually allocated and available LHTF Funds.

ARTICLE 7. CONSTRUCTION OF THE PROJECT
Without waiver of limitation, the parties agree as follows:

7.1 Pre-Construction Meeting Regarding Processes and Procedures. The CITY
may schedule,and the DEVELOPER shall attend, or the DEVELOPER may schedule, and
the CITY shall attend a meeting prior to construction for the purpose of outlining the Project
processes and procedures.

7.2 Commencementand Completion of Project. The DEVELOPER shall commence
construction of the Project, and when completed, record a Notice of Completion of
construction of the Project in accordance with the Project Schedule as identified in EXHIBIT
“B”, and provide the CITY with a copy of the recordation.

7.3  Contracts and Subcontracts. Consistentwith Section 5.3, all hazardous waste
abatement, construction work and professional services for the Project shall be performed
by persons or entitieslicensed or otherwise legally authorized to perform the applicable work
or service in the State of California and the City of Fresno. The DEVELOPER shall provide
the CITY with copies of all agreements it has entered into with any and all general contractor
s or subcontractors for this Project. The DEVELOPER shall require that each such general
contractor agreement contain a provision wherebythe party(ies) to the agreement, other than
the DEVELOPER, agree to: (i) notify the CITY immediately of any event of default by the
DEVELOPER thereunder, (ii) notify the CITY immediately of the filing of a mechanic’s lien,
(iif) notify the CITY immediately of termination or cancellation of the construction agreement
on the Project, and (iv) provide the CITY, upon the CITY’s request, an Estoppel Certificate
certifying that the agreement is in full force and effect and the DEVELOPER is notin default
thereunder. The DEVELOPER agrees to notify the CITY immediately of termination or
cancellation of any such agreement(s), notice of filing of a mechanic’s lien, or breach or
default by other party(ies) thereto.

7.4 Damage to Property. To the extent consistent with the requirements of any
permitted encumbrance, or as otherwise approved by the CITY, and subject to Article 9 of
this Agreement, if any building or improvement constructed on the Property is damaged or
destroyed by an insurable cause, the DEVELOPER shall, at its cost and expense, diligently
undertake to repair or restore said buildings and improvements consistentwith the original
Plans and Specifications of the Project. Such work or repair shall occur within 90 days after
the insurance proceeds are made available to the DEVELOPER and shall be completed
within two years thereafter. All insurance proceeds collected for such damage or destruction
shall be applied to the cost of such repairs or restoration and, if such insurance proceeds
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shall be insufficientfor such purpose,the DEVELOPER shall use its best efforts to make up
the deficiency.

7.5 Fees, Taxes and Other Levies. The DEVELOPER shall be responsible for
paymentof all fees, assessments, taxes, charges, andlevies imposed by any publicauthority
or utility company with respect to the Property or the Project and shall pay such charges prior
to delinquency. However, the DEVELOPER shall notbe required to pay and discharge any
such charge solong as: (a) the legality thereof is being contested diligently and in good faith
andby appropriate proceedings,and (b) ifrequested by the CITY, the DEVELOPER deposits
with the CITY any funds or other forms of assurances that the CITY, in good faith, may
determine from time to time are appropriate to protect the CITY from the consequences of
the contestbeingunsuccessful. The DEVELOPER shallhavetherightto apply for and obtain
an abatement and/or exemption of the Project from real property taxes in accordance with
all applicable rules and regulations, including Section 214(g) of the California Revenue and
Taxation Code.

7.6  Financing. The DEVELOPER shall promptly inform the CITY of any new
financing or funding notincluded in the Budget for the Project, and the DEVELOPER shall
provide the CITY with copies of all agreements with any and all funding sources for the
Project. The DEVELOPER shall require each agreement with any and all funding sources
not includedin the Budget to contain a provision whereby the party(ies) to the agreement
other than the DEVELOPER, if permitted by the party(ies) applicable rules and regulations,
agree to notifythe CITY immediately of any Eventof Defaultby the DEVELOPER thereunder.
Should the DEVELOPER not comply with all the obligations of this section, the Loan shall
become immediately due and payable as provided for in this Agreement. This Section shall
survive expiration or termination of this Agreement.

7.7 ldentification Signage. Before the start of construction, the DEVELOPER shall
place a poster or sign, with a minimum four feet by four feet in size, identifying the City of
Fresno Planning and Development Department, Housing Finance Division as a Project
participant. The sign shall also include the CITY’s Housing logo, as well as the Equal
Housing Opportunity logo, as mandated by HUD. The font size shall be a minimum of 4
inches. The poster/sign shall be appropriately placed and shall remain in place throughout
the Project construction.

7.8 Inspections. The DEVELOPER shall permit, facilitate, and require its
contractors and consultants to permit and facilitate observation and inspection atthe Project
site by the CITY andother publicauthorities duringreasonable business hours, with 24 hours’
notice, for the purpose of determining compliance with this Agreement, including without
limitation those annual on-site inspections required by the CITY.

7.9 Utilities. The DEVELOPER shall be responsible, at its sole cost and expense,
to determine the location of any utilities on the Property and to negotiate with the utility
companies for, and to relocate the utilities, if any, as necessary to complete the Project.

7.10 Insurance and Bonds. The DEVELOPER shall submit for CITY approval
bonds, certificates and applicable endorsements for all insurance and bonds required by this
Agreement in accordance with Article 9.

7.11 Mechanic’s Liens and Stop Notices. If any claim of lien is filed against the
Property or a stop notice affecting any financing, LHTF Funds or funding sources for the
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Project is served on the CITY or any other third party in connection with the Project, the
DEVELOPER shall, within 30 days’ notice of such filing or service, either pay and fully
discharge the lien or stop notice, effect the release of such lien or stop notice by delivering
to the CITY a surety bond in sufficient form and amount, or provide the CITY with other
assurance satisfactory to the CITY that the claim of lien or stop notice will be paid or
discharged.

A. If the DEVELOPER fails to discharge, bond or otherwise satisfy the
CITY with respect to any lien, encumbrance, charge or claim referred to in Section
7.11 above, then, in addition to any otherrightor remedy, the CITY may, butshall not
be obligated to, discharge such lien, encumbrance, charge, or claim at the
DEVELOPER’s expense. Alternatively, the CITY may require the DEVELOPER to
immediately deposit with the CITY the amountnecessary to satisfy such lien orclaim
and any costs, pending resolution thereof. The CITY may use such depositto satisfy
any claim or lien that is adversely determined against the DEVELOPER. The
DEVELOPER hereby agrees to indemnify and hold the CITY harmless from liability
for such liens, encumbrances, charges or claims together with all related costs and
expenses.

7.12 Permits and Licenses. The DEVELOPER shall submit, for CITY approval, all
the necessary permits and licenses required for Commencement of Construction. As the
CITY may reasonably request, the DEVELOPER, at its sole cost and expense, shall provide
to the CITY copies of any and all permit approvals and authorizations including plot plan,
plat, zoning variances, sewer, building, and other permits required by governmental
authorities other than the CITY in pursuit of the Project, and for its stated purposes in
accordance with all applicable building, environmental, ecological, landmark, subdivision,
zoning codes, laws, and regulations. The DEVELOPER is responsible at its sole cost and
expense to determine the location of any utilities on the Property and to negotiate with the
utility companies for and to relocate the utilities, if any, as necessary to complete the Project.

7.13 Plans and Specifications. The DEVELOPER will construct the Project in full
conformance with the CITY-approved plans and specifications and modifications thereto
approved by the CITY. The DEVELOPER shall obtain the CITY’s prior written approval for
any modificationsto the plansand specifications. This Agreement shall contain by reference
the design and site plan of the Project; such design must be approved by the CITY Council
with the LHTF Agreement.

7.14 Project Responsibilities/Public Work-Prevailing Wage Requirements. The
DEVELOPER shall be solely responsible for all aspects of the DEVELOPER’s conductin
connection with the Project, including but notlimited to, compliance with all local, State and
federal laws including without limitation, as to prevailing wage and public bidding
requirements. The Council of the City of Fresno has adopted Resolution No. 82-297
ascertaining the general prevailing rate of per diem wages and per diem wages for holidays
and overtime in the Fresno area for each craft, classification or type of workman needed in
the execution of contracts for the CITY. A copy of the resolution is on file at the Office of the
City Clerk. Actual wage schedules are available upon request at the City’s Construction
Management Office. Without limiting the foregoing, the DEVELOPER shall be solely
responsible for the quality and suitability of the work completed and the supervision of all
contracted work, qualifications, and financial conditions of and performance of all contracts,
subcontractors, consultants,and suppliers. Anyreview or inspection undertaken by the CITY
with reference to the Project and/or payroll monitoring/auditing is solely for the purpose of
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determining whetherthe DEVELOPER is properly discharging its obligation to the CITY and
shall not be relied upon by the DEVELOPER or by any third parties as a warranty or
representation by the CITY as to governmental compliance and/or the quality of work
completed for the Project.

7.15 Property Condition. The DEVELOPER shall maintain the Project and all
improvements on site in a reasonably good condition and repair (and, as to landscaping, in
a healthy condition), all according to the basic design and related plans, as amended from
time to time. The DEVELOPER and those taking direction underthe DEVELOPER shall: (i)
maintain all on-site improvements accordingto all other applicable law, rules, governmental
agencies and bodies having or claiming jurisdiction and all their respective departments,
bureaus, and officials; (ii) keep the improvements free from graffiti; (iii) keep the Project
Property free from any accumulation of debris or waste material; (iv) promptly make repairs
and replacements to on-site improvements; (iv) promptly replace any dead, or diseased
plants and/or landscaping (if any) with comparable materials, and (v) enforce tenant lease
terms.

7.16 Quality of Work. The DEVELOPER shall ensure that construction of the Project
employs building materials of a quality suitable for the requirements of the Project. The
DEVELOPER shall cause completion of the construction of the Project on the Property in full
conformance with applicable local, State, and federal laws, statutes, regulations,and building
and housing codes.

7.17 Relocation. If and to the extent that the construction of the proposed Project
results in the permanentor temporary displacement of residential tenants, the DEVELOPER
shall comply with all applicablelocal, State, and federal statutes and regulations with respect
to relocation planning, advisory assistance, and payment of monetary benefits. The
DEVELOPER shall be solely responsible for payment of any relocation benefits to any
displaced persons and any other obligations associated with complying with said relocation
laws.

7.18 Reporting Requirements. The DEVELOPER shall submit to the CITY the
following Project reports:

A. From the date of execution of this Agreement, until issuance of the final
Certificate of Completion, the DEVELOPER shall submita Quarterly Report, in a form
approved by the CITY, which will include, at a minimum, the following information:
progress of the Project and affirmative marketing efforts. The Quarterly Reports are
due fifteen (15) days after each March 31st, June 30th, September 30th, and
December 31st, during said period.

B. Annually, beginning on the first day of the month following the CITY’s
issuance of the Certificate of Completion, and continuing untilthe termination of the
Agreement, the DEVELOPER shall submit an Annual RentRoll Report to the CITY,
in aform approved by the CITY. The Annual Reportshallinclude, ata minimum, the
following information: occupancy of each LHTF-Assisted Unit including the annual
income and the household size, the date occupancy commenced, certification from
an officer of the DEVELOPER that the Project is in compliance with the affordability
requirements, and such other information the CITY may be required by law to obtain.
The DEVELOPER shall provide any additional information reasonably requested by
the CITY upon request and at the annual monitoring of the Property.

C. Annually, beginning on the first day of the month following the CITY’s
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issuance of the final Certificate of Completion, evidencing the construction of the
Project, and continuing until the expiration of the Agreement, the DEVELOPER shall
submit proof of property andliabilityinsurance,asrequired in Article 9, listingthe CITY
as loss payee.

7.19 Schedulingand Extension of Time; Unavoidable Delayin Performance. It shall
be the responsibility of the DEVELOPER to coordinate and schedule the work to be
performed so that the Commencement of the Construction and issuance of the Notice of
Completion will take place in accordance with the provisions of the Agreement and Project
Schedule. Thetime for performance containedin the Project Schedule shall be automatically
extended upon the following:

A. The time for performance of provisions of the Agreement by either party
shall be extended for a period equal to the period of any delay directly affecting the
Project or this Agreement which is caused by: war, insurrection, strike or other labor
disputes, lock-outs, riots, floods, earthquakes, fires, casualties, acts of God, acts of a
public enemy, epidemics, quarantine restrictions, freight embargoes, lack of
transportation, suits filed by third parties concerning or arising out of this Agreement,
or unseasonable weather conditions (force majeure). An extension of time for any of
the above specified causes will be granted only if written notice by the party claiming
such extension is sent to the other party within ten calendar days from the date the
affected party learns of the commencement of the cause and the resulting delay, and
such extension of time is accepted by the other party in writing. In any event, the
Project must be completed no later than 180 calendar days after the scheduled
completion date specified in this Agreement, notwithstanding any delay caused by
thatincluded in this Section.

B. Any and all extensions hereunder shall be by mutual written agreement
between CITY and DEVELOPER. The City’s Planning Director may administratively
extend deadlinesforupto 180 days cumulatively. Any extension beyondthe Director's
180-day cumulative extension shall require City Council approval.

7.20 Certificate of Completion. Upon completion of the construction of the Project,
the DEVELOPER shallsubmitto the CITY: 1) certification in writing that the Project has been
substantially constructed in accordance with the plans and specifications, approved by the
CITY; 2) a recorded Notice of Completion; 3) a cost-certifying final budget where the
DEVELOPER shall identify the actual costs, in line-item format consistentwith the Project
Budget, of construction of the Project; and 4) a request for a recorded Certification of
Completion. Upon a determination by the CITY thatthe DEVELOPER is in compliance with
all of the DEVELOPER'’s construction obligations, as specified in this Agreement, the CITY
shall furnish, within 30 calendar days of a written requestby the DEVELOPER, a recordable
Certificate of Completion for the Project in the form attached hereto as EXHIBIT “E”. The
CITY will not unreasonably withhold or delay furnishing the Certificate of Completion. If the
CITY failsto provide the Certificate of Completion within the specified time, it shall provide
the DEVELOPER a written statement indicatingin whatrespects the DEVELOPER hasfailed
to complete the Project in conformance with this Agreementor has otherwise failedto comply
with the terms of this Agreement, and whatmeasures the DEVELOPER will need to take or
what standards it will need to meet in order to obtain the Certificate of Completion. Upon the
DEVELOPER taking the specified measures and meeting the specified standards, the
DEVELOPER will certify tothe CITY in writing of such compliance and the CITY shall deliver
the recordable Certificate of Completion to the DEVELOPER in accordance with the
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provisions of this Section.
ARTICLE 8. OPERATIONS OF THE PROJECT

8.1  Operation of the Project. The DEVELOPER shall lease, operate, and manage
the Project in full conformity with the terms of this Agreement.

8.2  Occupancy Requirements. Nineteen (19) LHTF-Assisted Units shall be rented
and occupied by, or if vacant, available for rental occupancy by Extremely Low- to Low-
Income households, ator between 30% - 60% AMI. The DEVELOPER shall comply with the
income targeting requirements of the Request for Proposal.

8.3 Leasingthe LHTF-Assisted Units. Before leasing any LHTF-Assisted Units,
the DEVELOPER shall submitits proposed form of lease agreement for the CITY’s review
and approval. The DEVELOPER covenantsandagrees to utilizeonlyleases thathave been
approvedinadvancebythe CITY. The CITY shallrespondto the DEVELOPER’s submission
of a sample lease agreement within 30 days. Shouldthe CITY notrespond within 30 days
of the lease agreement submittal, the DEVELOPER shall be authorized to use the submitted
sample lease agreement. Additionally,the DEVELOPER agreesnotto terminate thetenancy
or to refuse to renew or lease with a tenant of the LHTF-Assisted Units except for serious or
repeated violations of the terms and conditions of the lease agreement, for violation of
applicable federal, State, or local law, or for other good cause. Any such termination or
refusal to renew must be preceded by not less than 30 days’ written notice served by the
DEVELOPER or its authorized management entity upon the tenant specifying the grounds
for such action. The DEVELOPER agrees it shall annually report to the CITY the number of
leases that were not renewed or terminated and the reason for such non-renewal or
termination.

84 Lease of LHTF-Assisted Units Provisions. In addition to the LHTF
requirements and the VAWA lease addendum required in accordance with 24 CFR
92.359(e), the leases are subiject to the following:

A. The DEVELOPER shall include in its Leases for the LHTF-Assisted
Units, provisions which authorize the DEVELOPER to immediately terminate the
tenancy of any Household of which one or more of its members misrepresented any
fact material to the Household’s qualification as an Extremely Low- to Low-Income
Household. Each such lease agreement shall also provide that the Household is
subject to annual certification, and that, if the Household’s annual income increases
above the applicable limits for an Extremely Low- to Low-Income Household, such
Household’s rent may be subiject to increase to the lesser of: 1) the amount payable
by tenant under State or local law; or 2) 30% of the Household’s actual adjusted
monthly income, except that, tenants of LHTF-Assisted Units that have also been
allocated Low Income Housing Tax Credits by a housing credit agency pursuantto
section 42 of the internal Revenue Code of 1986 (26 U.S.C. 42) must meet both
program rules.

8.5 Final ManagementPlan. Before leasing and atleast 60 calendar days prior to
the Project Completion Date, the DEVELOPER shall submit to the CITY, for review and
approval, a plan for marketing and managing the proposed LHTF-Assisted Units (Final
Management Plan). The Final Management Plan shall address in detail how the
DEVELOPER or its designated management entity plans to market the availability of the
LHTF-Assisted Units to prospective tenants and how the DEVELOPER plansto certify the
eligibility of potential tenants. The Final Management Plan shall also address how the
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DEVELOPER and/or the management entity plan to manage and maintain the LHTF-
Assisted Unitin accordance with LHTF regulations for Property Standards and shall include
appropriate financial information and documentation. The Final Management Plan shall
contain detailed descriptions of policies and procedures with respect to tenantselectionsand
evictions. Topics to be covered in these procedures shallinclude ata minimumthe following:

Interviewing procedures for prospective tenants;
Previous rental history of tenants with references;
Credit reports;

Criminal background checks;

Deposit amounts, purpose, use and refund policy;
Employment/Income verification;

Occupancy restrictions;

Income Limits;

Equal Housing Opportunity Statement;
Restrictions on use of the premises; and
Tenant/Landlord dispute resolution procedures.

The Final ManagementPlan shall contain copies of all standardized forms associated
with the above-listed topics. The Final Management Plan shall include a form lease
agreement that the DEVELOPER proposes to enter into with the low income tenants. The
DEVELOPER shall abide by theterms of this Final ManagementPlan,approved by the CITY,
in marketing, managing, and maintaining the LHTF-Assisted Units.

At least 90 calendardays prior to the Project Completion Date, the DEVELOPER shall
also submitany proposed management contractto the CITY for priorreview. The CITY shall
have the rightto review any proposed amendments, otherthan renewals to the management
contract, and any new management contracts during the term of this Agreement. Such
management contract(s) shall contain a provision expressing this right.

8.6 Property Management. The DEVELOPER directly and/or through its
designated managemententity, is specifically responsible for all management functions with
respect to the Project including, without limitation, the selection of tenants, certification and
re-certification of Household size and income, evictions, collection of Rents and deposits,
construction management, affirmative marketing, maintenance, landscaping, routine and
extraordinary repairs, replacement of capital items and security. The CITY shall have no
responsibility for such management of the Project.

8.7  Maintenance and Security. The DEVELOPER shall (i) at its own expense
maintain the Project in good condition,in goodrepair and in decent, safe, sanitary, habitable,
and tenantable living conditions for the benefit of the LHTF-Assisted Unit occupants. The
DEVELOPER shall not commit or permit any waste on or to the Project and shall prevent
and/or rectify any physical deterioration of the Project. The DEVELOPER shall maintain the
unitsin conformance with all applicable federal, State, and local laws, ordinances, codes and
regulations, the Final Management Plan, and this Agreement.

8.8  Nondiscrimination. Nineteen (19) LHTF-Assisted Units shall be available for
occupancyon a continuous basisto Householdswhoareincome eligible. The DEVELOPER
shall not illegally discriminate or segregate in the constructed complex, the use, enjoyment,
occupancy, or conveyance of any part of the Project or Property on the basis of race, color,
ancestry, national origin, religion, sex, marital status, family status, source of income/rental
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assistance subsidy, physical or mental disability, Acquired Immune Deficiency Syndrome
(AIDS) or AlIDS-related conditions (ARC), sexual orientation, or any other arbitrary basis.
The DEVELOPER shall otherwise comply with all applicable local, State, and federal laws
concerningnondiscrimination in housing. Neitherthe DEVELOPER norany person claiming
underor through the DEVELOPER, shall establish or permit any such practice or practices
of illegal discrimination or segregation with reference to the selection, location, number, use
or occupancy of tenants or vendees of any LHTF-Assisted Unit or in connection with
employment of persons forthe construction of any Project Unit. All deeds or contracts made
or entered into by the DEVELOPER as to the LHTF-Assisted Units or the Project or portion
thereof, shall contain covenants concerning nondiscrimination consistent with this section.
The DEVELOPER shall include a statement in all advertisements, notices, and signs for
availability of units for rent to the effect that the DEVELOPER is an Equal Housing
Opportunity Provider.

A. Nothingin thissectionisintendedto requirethe DEVELOPER to change
the character, design, use or operation of the Project; or to require the DEVELOPER
to obtain licenses or permits other than those required for the Project.

8.9 Rent Schedule and Utility Allowances. The DEVELOPER covenants and
agrees not to charge Rent to tenants for LHTF-Assisted Unitsin an amountwhich exceeds
those rents prescribed to the Project as they associate with particular income and rent
limitations levels as established annually by the Department of the Treasury, consistent with
the LHTF Program requirements applicable to the LHTF-Assisted Units in the Fresno,
California area, and further covenants notto impose a monthly allowance for utility services
to tenants of such LHTF-Assisted Units in excess of an amount approved by HUD. The
DEVELOPER agrees to furnish the CITY with a certificate setting forth the maximum monthly
rentals for the LHTF-Assisted Units and the monthly allowances for utilities and services to
be charged during any annual period until the expiration of the Affordability Period. The
DEVELOPER shall reexamine the income of each tenant Household living in the LHTF-
Assisted Units at least annually.

8.10 Rental Housing Fees. The DEVELOPER covenants and agrees not to charge
fees that are not customarily charged in rental housing such as laundry room access fees,
and other fees in accordance with 24 CFR 92.504(c)(3)(xi).

ARTICLE 9. INSURANCE AND INDEMNITY AND BONDS

Without waiver of limitation, the parties agree as follows regarding the DEVELOPER’S
Insurance and Indemnity Obligations:

9.1 Insurance Requirements. (a) Throughoutthe life of this Agreement,
DEVELOPER shall pay for and maintain in full force and effect all insurance as required
herein with an insurance company(ies) either (i) admitted by the California Insurance
Commissionerto do businessin the State of California and rated no less than “A-VII” in the
Best's Insurance Rating Guide, or (ii)as may be authorized in writing by CITY'S Risk
Manageror his/herdesignee at any time andin his/hersole discretion. The required policies
of insurance as stated herein shall maintain limits of liability of not less than those amounts
stated therein. However, the insurance limits available to CITY, its officers, officials,
employees, agents and volunteers as additional insureds, shall be the greater of the
minimum limits specified therein or the full limit of any insurance proceeds to the named
insured.
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(b) If at any time during the life of the Agreement or any extension, DEVELOPER
or any of its subcontractors fail to maintain any required insurance in full force and effect, all
services and work under this Agreement shall be discontinued immediately until notice is
received by CITY thatthe required insurance has been restored to full force and effect and
that the premiums therefore have been paid for a period satisfactory to CITY. Any failureto
maintain the required insurance shall be sufficient cause for CITY to terminate this
Agreement. No action taken by CITY pursuant to this section shall in any way relieve
DEVELOPER of its responsibilities underthis Agreement. The phrase “fail to maintain any
required insurance” shall include, without limitation, notification received by CITY that an
insurer has commenced proceedings, or has had proceedings commenced against it,
indicating that the insurer is insolvent.

(c) The fact that insurance is obtained by DEVELOPER shall not be deemed to
release or diminish the liability of DEVELOPER, including, without limitation, liability under
the indemnity provisions of this Agreement. The duty to indemnify CITY shall apply to all
claims and liability regardless of whetherany insurance policies are applicable. The policy
limits do not act as a limitation upon the amount of indemnification to be provided by
DEVELOPER. Approval or purchase of any insurance contracts or policies shall in no way
relieve from liability nor limit the liability of DEVELOPER, vendors, suppliers, invitees,
contractors, sub-contractors, subcontractors, or anyone employed directly or indirectly by
any of them.

Coverage shall be at least as broad as:

(i) COMMERCIAL GENERAL LIABILITY insurance which shallbe at least as broad as the
most current version of Insurance Services Office (ISO) Commercial General Liability
Coverage Form CG 00 01 and include insurance for “bodily injury,” “property damage” and
“‘personal and advertising injury” with coverage for premises and operations (including the
use of owned and non-owned equipment), products and completed operations, and
contractual liability (including, without limitation, indemnity obligations under the Agreement)
with limits of liability of not less than the following:

$2,000,000 per occurrence for bodily injury and property damage
$2,000,000 per occurrence for personal and advertising injury
$4,000,000 aggregate for products and completed operations

$4,000,000 general aggregate applying separately to work performed
under the Agreement

(i) COMMERCIAL AUTOMOBILE LIABILITY insurance which shall be at least as broad as
the most current version of Insurance Service Office (ISO) Business Auto Coverage Form
CA 00 01, and include coverage for all owned, hired, and non-owned automobiles or other
licensed vehicles (Code 1-Any Auto) with limits of liability of not less than $1,000,000 per
accident for bodily injury and property damage.

(iiil) WORKERS’ COMPENSATION insurance as required under the California Labor Code.

(iv) EMPLOYEE LIABILITY insurance with limits of liability of notless than $1,000,000 each
accident, $1,000,000 disease policy limitand $1,000,000 diseased each employee.

(v) BUILDERS RISK (Course of Construction)insurance, obtained by the DEVELOPER or
subcontractorin an amountequal to the completion value of the Project with no coinsurance
penalty provisions. (Only required if the project includes new construction of a building; or
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renovation of, or addition to, an existing building.)

(vi) CONTRACTOR POLLUTION with coverage for bodily injury, property damage or
pollution clean-up costs that could result from of pollution condition, both sudden and
gradual. Including a discharge of pollutants broughtto the work site, a release of pre-existing
pollutants at the site, or other pollution conditions with limits of liability of not less than the
following:

$1,000,000 per occurrence
$2,000,000 general aggregate per annual policy period

In the event the work involves any lead-based, mold or asbestos environmental hazard,
eitherthe Automobile Liabilityinsurance policy or the Pollution Liabilityinsurance policy shall
be endorsed to include Transportation Pollution Liability insurance covering materials to be
transported by the DEVELOPER pursuantto the LHTF Agreement.

In the eventthe work involves anylead-based environmental hazard (e.g., lead- based paint),
the DEVELOPER’s Pollution Liabilityinsurance policy shall be endorsed to include coverage
for lead based environmentalhazards. In the eventthe DEVELOPER involves anyasbestos
environmental hazard (e.g., asbestos remediation), the DEVELOPER'’s Pollution Liability
insurance policy shall be endorsed to include coverage for asbestos environmental hazards.
In the event the LHTF Agreement involves any mold environmental hazard (e.g., mold
remediation), the Pollution Liability insurance policy shall be endorsed to include coverage
for mold environmental hazards and “microbial matter including mold” within the definition of
“Pollution” under the policy.

UMBRELLA OR EXCESS INSURANCE

In the event DEVELOPER purchases an Umbrella or Excess insurance policy(ies)to meet
the “MinimumLimits of Insurance,”this insurance policy(ies)shall “follow form” and afford no
less coverage than the primary insurance policy(ies). In addition, such Umbrella or Excess
insurance policy(ies) shall also apply on a primary and non-contributory basis for the benefit
of the CITY, its officers, officials, employees, agents and volunteers.

DEDUCTIBLES AND SELF-INSURED RETENTIONS

DEVELOPER shall be responsible for payment of any deductibles contained in any
insurance policy(ies) required herein and DEVELOPER shall also be responsible for
payment of any self-insured retentions.

OTHER INSURANCE PROVISIONS/ENDORSEMENTS

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

The General Liability, Pollution and Automobile Liability insurance policies shall be written
on an occurrence form.
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The General Liability, Automobile Liability and Pollution Liability insurance policies shall
name the CITY, its officers, officials, agents, employees, and volunteers as an additional
insured for ongoing and completed operations. All such policies of insurance shall be
endorsed so the DEVELOPER’s insurance shall be primary and no contribution shall be
required of the CITY.

The coverage shall contain no special limitations on the scope of protection afforded to the
CITY, its officers, officials, employees, agents, and volunteers.

If the DEVELOPER maintains higherlimits of liability than the minimums shown above, the
CITY requires and shall be entitled to coverage for the higher limits of liability maintained by
the DEVELOPER.

The Builders Risk (Course of Construction)insurance policy shall be endorsed to name the
CITY as loss payee.

All insurance policies required including the Workers’ Compensation insurance policy shall
contain a waiver of subrogation as to the City, its officers, officials, agents, employees, and
volunteers.

The DEVELOPER shall furnish the CITY with all certificate(s) and applicable endorsements
effecting coverage required hereunder. All certificates and applicable endorsements are to
be received and approved by the CITY’s Risk Manager or his/her designee before work
commences. Upon request of the CITY, the DEVELOPER shall immediately furnish the
CITY with a complete copy of any insurance policy required under this Agreement, including
all endorsements, with said copy certified by the underwriterto be a true and correct copy of
the original policy. This requirementshall survive expiration or termination of this Agreement.

In the event of a partial or total destruction by the perils insured against of any or all of the
work and/or materials herein provided for at any time prior to the final completion of the
Agreementand the final acceptance by the CITY of the work or materials to be performed or
supplied thereunder, the DEVELOPER shall promptly reconstruct, repair, replace, or restore
all work or materials so destroyed or injured athis/hersole cost and expense. Nothingherein
provided for shallin any way excuse the DEVELOPER or his/her insurance company from
the obligation of furnishing all the required materials and completing the work in full
compliance with the terms of this Agreement.

SUBCONTRACTORS

If DEVELOPER subcontractsanyor all of the services to be performed underthis Agreement,
DEVELOPER shall require, at the discretion of the CITY Risk Manager or designee,
subcontractor(s) to enter into a separate Side Agreement with the CITY to provide required
indemnification and insurance protection. Any required Side Agreement(s) and associated
insurance documents for the subcontractor must be reviewed and preapproved by CITY Risk
Manager or designee. If no Side Agreement is required, DEVELOPER will be solely
responsible for ensuring that its subcontractors maintain insurance coverage at levels no
less than those required by applicable law and is customary in the relevant industry.

9.2 Indemnification. To the furthestextentallowed by law, including California Civil
Code section 2782, DEVELOPER shallindemnify,defendand holdharmless CITY and each
of its officers, officials,employees, agents, and volunteers from any and all claims, demands,
actions in law or equity, loss, liability, fines, penalties, forfeitures, interest, costs including
legal fees, and damages (whetherin contract, tort, or strict liability, including but not limited
to personal injury, death at any time, property damage, or loss of any type) arising or alleged
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to have arisen directly or indirectly out of (1) any voluntary orinvoluntary act or omission, (2)
error, omission or negligence, or (3) the performance or non-performance of this Contract.
DEVELOPER'S obligations as set forth in this section shall apply regardless of whether CITY
or any of its officers, officials, employees, agents, or volunteers are passively negligent, but
shall notapply to any loss, liability, fines, penalties, forfeitures, costs or damages caused by
the active or sole negligence, or the willful misconduct, of CITY or any of its officers, officials,
employees, agents or volunteers.

To the fullest extent allowed by law, and in addition to the express duty to indemnify,
DEVELOPER , whenever there is any causal connection between the DEVELOPER'’s
performance or non-performance of the work or services required underthis Contract and
any claimor loss, injury or damage of anytype, DEVELOPER expressly agrees to undertake
a duty to defend CITY and any of its officers, officials, employees, agents, or volunteers, as
a separate duty, independentof and broader that the duty to indemnify. The duty to defend
as herein agreed to by DEVELOPER expressly includesall costs of litigation, attorneys fees,
settlement costs and expenses in connection with claims or litigation, whether or not the
claims are valid, false or groundless, as long as the claims could be in any manner be
causally connected to DEVELOPER as reasonably determined by CITY.

Upon the tender by CITY to DEVELOPER , DEVELOPER shall be bound and obligated to
assume the defense of CITY and any of its officers, officials, employees, agents, or
volunteers, including the a duty to settle and otherwise pursue settlement negotiations, and
shall pay, liquidate, discharge and satisfy any and all settlements, judgments, awards, or
expenses resulting from or arising out of the claims without reimbursementfrom CITY or any
of its officers, officials, employees, agents, or volunteers.

It is furtherunderstoodand agreed by DEVELOPER thatif CITY tenders a defense ofa claim
on behalf of CITY or any of its officers, officials, employees, agents, or volunteers and
DEVELOPER fails, refuses or neglects to assume the defense thereof, CITY and its officers,
officials, employees, agents, or volunteers may agree to compromise and settle or defend
any such claimor action and DEVELOPER shall be bound and obligated to reimburse CITY
andits officers, officials,employees, agents, or volunteers forthe amounts expended by each
in defending or settling such claim, or in the amountrequired to pay any judgmentrendered
therein.

The defense and indemnity obligations set forth above shall be direct obligations and shall
be separate from and shall not be limited in any manner by any insurance procured in
accordance with the insurance requirements set forth in this Contract. In addition, such
obligations remain in force regardless of whether CITY provided approval for, or did not
review or object to, any insurance DEVELOPER may have procured in a accordance with
the insurance requirements setforth in this Contract. The defense and indemnity obligations
shall arise at such time that any claim is made, or loss, injury or damage of any type has
been incurred by CITY, and the entry of judgment, arbitration, or litigation of any claim shall
not be a condition precedent to these obligations.

The defense and indemnity obligations set forth in this section shall survive termination or
expiration of this Contract.

If DEVELOPER should subcontractall or any portion of the work to be performed under this
Contract, DEVELOPER shall require each subcontractor to Indemnify, hold harmless and
defend CITY and each of its officers, officials, employees, agents and volunteers in
accordance with the terms as set forth above.
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9.3 Property Insurance. The DEVELOPER shall maintain in full force and effect,
throughout the remaining life of this Agreement, a policy or policies of property insurance
acceptable to the CITY, covering the Project premises, with limits reflective of the value of
the Project premises upon issuance of the Certificate of Completion or substantial completion
of the project referenced in this agreement, including broad coverage in an amount, form,
substance, and quality as acceptable to the CITY’s Risk Manager. The CITY shall be added
by endorsement as a loss payee thereon.

9.4 Bond Obligations. The DEVELOPER or its General Contractor shall obtain,
pay for and deliver good and sufficientpaymentand performance bonds alongwith a Primary
Obligee, Co-Obligee or Multiple Obligee Rider in a form acceptable to the CITY from a
corporate surety, admitted by the California Insurance Commissionerto do businessin the

State of California and Treasury-listed, in a form satisfactory to the CITY and naming the
CITY as Obligee.

A. The “Faithful Performance Bond” shall be at least equal to 100% of the
total amountof the construction contract as reflected in the DEVELOPER’s pro forma
budget, attached hereto as EXHIBIT “C”, to the guarantee faithful performance of the
Project, within the time prescribed, in a manner satisfactory to the CITY, consistent
with this Agreement, and that all material and workmanship will be free from original
or developed defects.

B. The “PaymentBond” shall be at least equal to 100% of the total amount
of the construction contract to satisfy claims of material supplies and of mechanics
and laborers employed for this Project. The bond, along with any other form of
security, such as a letter of credit related to the Project shall be maintained by the
DEVELOPER in full force and effect until the Project is completed and until all claims
for materials and labor are paid and as required by the applicable provisions of
Chapter 7, Title 15, Part 4, Division 3 of the California Civil Code.

ARTICLE 10. DEFAULT AND REMEDIES

10.1 Events of Default. The parties agree that each of the following shall constitute
an "Event of Default" by the DEVELOPER for purposes of this Agreement after the cure
period in Section 10.2 has expired without a cure:

A. The DEVELOPER’s use of LHTF Funds for costs other than Eligible
Costs or for uses not permitted by the terms of this Agreement; except that there shall
be no Event of Defaultif the DEVELOPER’s use of the LHTF Funds were for costs
thatwere Eligible Costs at the time they were incurred butsubsequentlylose eligibility.

B. The DEVELOPER’s failure to obtain and maintain the insurance
coverage required under this Agreement.

C. Except as otherwise provided in this Agreement, the failure of the
DEVELOPER to punctually and properly perform any other covenant or agreement
contained in Exhibit B and in this Agreementincluding without limitation the following:
(1) the DEVELOPER’s material deviation in the Project work specified in the Project
Description as identified in this Agreement, withoutthe CITY’s prior written consent;
(2) the DEVELOPER’s use of defective or unauthorized materials or defective
workmanship in pursuit of the Project; (3) the DEVELOPER’s failure to commence or
complete the Project, as specified in this Agreement, unless delay is permitted under
Section 7.19 of this Agreement; (4) cessation of the Project for a period of more than
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15 consecutive days (other than as provided at Section 7.19 of this Agreement) prior
to submitting to the CITY certification that the Project is complete; (5) any material
adverse change in the condition of the DEVELOPER or its development team, or the
Project that gives the CITY reasonable cause to believe that the Project cannot be
completed by the scheduled completion date according to the terms of this
Agreement; (6) the DEVELOPER’s failure to remedy any deficiencies in record
keeping or failure to provide records to the CITY upon the CITY’s request; or (7) the
DEVELOPER’s failure to comply with any federal, State or local laws or applicable
CITY restrictions governing the Project, including but not limited to provisions of this
Agreement pertaining to equal employment opportunity, nondiscrimination and lead-
based paint.

D. Any representation, warranty, or certificate given or furnished by or on
behalf of the DEVELOPER shall prove to be materially false as of the date of which
the representation, warranty, or certification was given, or that the DEVELOPER
concealed or failed to disclose a material fact to the CITY, provided, however, that if
any representation, warranty, or certification that proves to be materially false is due
merely to the DEVELOPER’s inadvertence, the DEVELOPER shall have a 30 day
opportunity after written notice thereof to cause such representation, warranty, or
certification to be true and complete in every respect.

E. The DEVELOPER shall file, or have filed against it, a petition of
bankruptcy, insolvency, or similar law, State or federal, or shall file any petition or
answer seeking, consenting to, or acquiescing in any reorganization, arrangement,
composition, readjustment, liquidation, dissolution, or similar relief, and such petition
shall not have been vacated within 90 days; or shall be adjudicated bankrupt or
insolvent, underany present or future statute, law, regulation, under State or federal
law, and such judgment or decree is not vacated or set aside within 90 days.

F. The DEVELOPER’sfailure,inability oradmission in writing of its inability
to pay its debts as they become due or the DEVELOPER assignmentfor the benefit
of creditors.

G. A receiver, trustee, or liquidatorshall be appointed forthe DEVELOPER
or anysubstantial part of the DEVELOPER’s assets or properties, and not be removed
within ten days.

H. The DEVELOPER’s breach of any other material condition, covenant,
warranty, promise or representation contained in this Agreement not otherwise
identified within this Section.

l. Any substantial or continuous breach by the DEVELOPER of any
material obligation owned by the DEVELOPER imposed by any other agreement with
respect to the financing, of the Project, whether or not the CITY is a party to such
agreement after expiration of all notice and cure periods contained within such
document.

J. The Developer’s failure, or inability to obtain and/or confirm, Sufficient
Funds to fully finance the Project on or before December 31, 2026.

10.2 Notice of Default and Opportunity to Cure. The CITY shall give written notice
to the DEVELOPER and the limited parther of DEVELOPER of any Event of Default by
specifying: (1) the nature of the event or deficiency givingrise to the default; (2) the action
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required to cure the deficiency, if any action to cure is possible, and (3) a date, which shall
not be less than the lesser of any time period provided in this Agreement, any time period
provided for in the notice no less than ten days, or 30 calendar days from the date of the
notice, by which such deficiency must be cured, provided that if the specified deficiency or
defaultcannotreasonably be cured within the specified time, with the CITY’s written consent,
the DEVELOPER and its limited partner shall have an additional reasonable period to cure
so long as it commences cure within the specified time and thereafter diligently pursues the
cure in good faith. The CITY acknowledges and agrees that the DEVELOPER shall have
the right to cure any defaults hereunder and that notice and cure rights hereunder shall
extend to any and all partners of the DEVELOPER that are previously identified in writing
delivered to the CITY in the manner provided in this Agreement.

10.3 Remedies Upon an Event of Default. Upon the happening of an Event of
Default and a failure to cure said Event of Default within the time specified, the CITY’s
obligation to disburse LHTF Funds shall terminate. The CITY may also at its option and
without notice institute any action, suit, or other proceeding in law, in equity or otherwise,
which it shall deem necessary or proper for the protection of its interests and may without
limitation proceed with any or all of the following remedies in any order or combination that
the CITY may choose in its sole discretion:

A. Terminate this Agreement immediately upon written notice;

B. Bring an action in equitable relief: (1) seeking specific performance of
the terms and conditions ofthis Agreement, and/or (2) enjoining,abating or preventing
any violation of said terms and conditions, and/or (3) seeking declaratory relief; and

C. Pursue any other remedy allowed by law or in equity or under this
Agreement.

ARTICLE 11. GENERAL PROVISIONS

Withoutwaiver of limitation, the parties agree that the following general provisions shall apply
in the performance hereof:

11.1 Amendments. No modification or amendment of any provision of this
Agreement shall be effective unless made in writing and signed by the parties hereto. The
CITY recognizes that other Project funders and equity investors may require revisions to the
Loan Documents to be consistentwith their funding and investing requirements. The CITY
agrees to reasonably consider and negotiate as to any reasonable amendments to this
Agreement to address such requirements, subject to approval as to form by the City
Attorney’s Office.

11.2 Attorney's Fees. If either party is required to commence any proceeding or
legal action to enforce or interpret any term, covenantor condition of this Agreement, the
prevailing party will be entitled to recover from the other party its reasonable attorney's fees
and legal expenses.

11.3 Binding on All Successors and Assigns. Unless otherwise expressly provided
in this Agreement, all the terms and provisions of this Agreement shall be bindingon and
inureto the benefitof the parties hereto, and their respective heirs, successors, assigns, and
legal representatives.

11.4 Counterparts. This Agreementmay be executedin counterparts, each of which
when executed and delivered will be deemed an original, and all of which together will
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constitute one instrument. The execution of this Agreement by any party hereto will not
become effective until counterparts hereof have been executed by all parties hereto.

11.5 Disclaimer of Relationship. Nothing contained in this Agreement, nor any act
of the CITY or of the DEVELOPER, or of any other person, shall in and by itself be deemed
or construed by any person to create anyrelationship of third-party beneficiary, or of principal
and agent, of limited or general partnership, or of joint venture.

11.6 Discretionary Governmental Actions. Certain planning,land use, zoning and
other permits and public actions required in connection with the Project including, without
limitation, the approval of this Agreement, the environmental review and analysis under
NEPA or any other statute, and other transactions contemplated by this Agreement are
discretionary governmentactions. Nothingin this Agreementobligates the CITY orany other
governmental entity to grant final approval of any matter described herein. Such actions are
legislative, quasi-judicial, or otherwise discretionary in nature. The CITY cannottake action
with respect to such matters before completing the environmental assessment of the Project
under NEPA or any other applicable statutes. The CITY cannot and does not commit in
advancethat it will give finalapproval to any matter. The CITY shallnotbe liable, in contract,
law or equity, to the DEVELOPER or any of its executors, administrators, transferees,
successors-in-interest or assigns for any failure of any governmental entity to grant approval
on any matter subject to discretionary approval.

11.7 Effective Date. This Agreement shall be effective upon the date first above
written, upon the CITY and the DEVELOPER'’s complete execution following City Council
approval and recordation of related documents.

11.8 Entire Agreement. This Agreement represents the entire and integrated
agreement of the parties with respect to the subject matter hereof. This Agreement
supersedes all prior negotiations, representations or agreements, either written or oral.

11.9 Exhibits. Each exhibitand attachment referenced in this Agreementis, by the
reference incorporated into and made a part of this Agreement.

11.10 Expenses Incurred Upon Eventof Default. The DEVELOPER shall reimburse
the CITY for all reasonable expenses and costs of collection and enforcement, including
reasonable attorney's fees, incurred by the CITY as a resultof one or more Events of Default
by the DEVELOPER under this Agreement.

11.11 Governing Law and Venue. Except to the extent preempted by applicable
federal law, the laws of the State of California shall govern all aspects of this Agreement,
including execution, interpretation, performance, and enforcement. Venue for filing any
action to enforce or interpret this Agreement will be Fresno, California.

11.12 Headings. The headings of the articles, sections, and paragraphs used in this
Agreementare for convenienceonlyandshallnotbe read or construedto affectthe meaning
or construction of any provision.

11.13 Interpretation. This Agreement in its final form is the result of the combined
efforts of the parties. Any ambiguity will not be construed in favor or againstany party, but
rather by construing the terms in accordance with their generally accepted meaning.

11.14 No Assignment or Succession. The DEVELOPER shall not sell, transfer,
assign orotherwise dispose of all or a material part ofany interestitmightholdin the Property
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without the prior written consent of the CITY, which consent shall not be unreasonably
withheld or delayed.

11.15 No Third-Party Beneficiary. No contractor, subcontractor, mechanic,
materialman, laborer, vendor, or other person hired or retained by the DEVELOPER shall
be, nor shall any of them be deemed to be, third-party beneficiaries of this Agreement, but
each such person shall be deemed to have agreed: (a) that they shall look to the
DEVELOPER as their sole source of recovery if notpaid, and (b) except as otherwise agreed
to by the CITY and any such person in writing, they may not enter any claim or bring any
such action againstthe CITY underany circumstances. Except as provided by law, or as
otherwise agreed to in writing between the CITY and such person, each such person shall
be deemed to have waived in writing all right to seek redress from the CITY under any
circumstances whatsoever.

11.16 No Waiver. Neitherfailure nordelay on the part of the CITY in exercising any
right under this Agreement shall operate as a waiver of such right, nor shall any single or
partial exercise of any such right preclude any further exercise thereof or the exercise of any
other right. Nowaiver of any provision of this Agreement or consentto any departure by the
DEVELOPER therefrom shall be effective unless the same shall be in writing, signed on
behalf of the CITY by a duly authorized officer thereof, and the same shall be effective only
in the specificinstance forwhich itis given. No notice to or demand on the DEVELOPER in
any case shall entitle the DEVELOPER to any other or further notices or demands in similar
or other circumstances or constitute a waiver of anyof the CITY's right to take other or further
action in any circumstances without notice or demand.

11.17 Nonreliance. The DEVELOPER hereby acknowledges having obtained such
independent legal or other advice as it has deemed necessary and declares that in no
manner has it relied on the CITY, its agents, employees, or attorneys in entering into this
Agreement.

11.18 Notice. Anynoticeto be givento either party undertheterms of this Agreement
shall be given by certified United States mail, postage prepaid, return receipt requested, at
the addresses specified below, or at such other addresses as may be specified in writing by
the parties.

If to the CITY: City of Fresno
Planning and Development Department
Housing Finance Division
2600 Fresno Street, Room 3065
Fresno, CA 93721-3605

If to DEVELOPER: 3720 E. Ventura Ave., L.P.
c/o Corporation for Better Housing
20750 Ventura Blvd., Suite 155
Woodland Hills, CA 91364

11.19 Precedence of Documents. In the event of any conflict between the body of
this Agreement and any exhibitor attachment hereto, the terms and conditions of the body
of this Agreement will control.

11.20 Recording of Documents. The DEVELOPER agrees to cooperate with the
CITY and execute any documents required, promptly upon the CITY’s request, and to
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promptly effectuate the recordation of this Agreement, the Declaration of Restrictions, the
Deed of Trust, and any other documents/instruments that the CITY requires to be recorded,
in the Official Records of Fresno County, California, consistent with this Agreement.

11.21 Remedies Cumulative. All powers and remedies given by this Agreement shall
be cumulative and in addition to those otherwise provided by law.

11.22 Severability. The invalidity, illegality, or un-enforceability of any one or more of
the provisions of this Agreement shall not affect the validity, legality, or enforceability of the
remaining provisions hereof or thereof.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the parties have executed this Agreementin Fresno,
California, the day and year first above written.

CITY OF FRESNO, 3720 E. VENTURA AVE,, L.P,,
a California municipal corporation a California limited partnership
By: By: Ventura MGP LLC,

Georgeanne A. White, City Manager a California limited liability company,
(Attach notary certificate of acknowledgment) its managing general partner

Date: By: Corporation for Better Housing,
a California nonprofit public benefit corporation,
APPROVED AS TO FORM: its manager
ANDREW JANZ _
. AH‘nr_h oy Do?uS|gned by:
Clty Tfu_';ned by: ‘ By (/OV‘ %LS{LV
Vi ana i " —\—_ED1B7E4432AD485...

By:__ CQﬁsﬁwmm 6/1/2026 Lorn Koester, Executive Director

Tracy N. Parvanian Date

Assistant City Attorney

By: Integrated Community Development, LLC,
a California limited liability company,

ATTEST: its administrative general partner
AMY K ALLER DocuSigned by:
Interim City Clerk f ..
By : 95024:;4“3’(\3161{:;4/5(\?.‘../\'90
By: Benjamin Lingo, Member
Date
Deputy Clerk Notice Address:

3720 E. Ventura Ave., L.P.

c/o Corporation for Better Housing
20750 Ventura Blvd., Suite 155
Woodland Hills, CA 91364
Attention: Executive Director

With a copy to:

Bocarsly Emden Cowan Esmail & Arndt LLP
633 West Fifth Street, Suite 5880

Los Angeles, CA 90071

Attention: Nichole Berklas

Attachments:

EXHIBIT A: PROPERTY DESCRIPTION

EXHIBIT B: PROJECT DESCRIPTION AND SCHEDULE
EXHIBIT C: PROJECT BUDGET AND CASH FLOW STATEMENT
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EXHIBIT D: EXEMPLAR DECLARATION OF RESTRICTIONS
EXHIBIT E: CERTIFICATE OF COMPLETION

EXHIBIT F: EXEMPLAR PROMISSORY NOTE

EXHIBIT G: EXEMPLAR DEED OF TRUST ASSIGNMENT OF RENTS
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EXHIBIT “A”
LEGAL DESCRIPTION

APN: a portion of previous APN: 470-052-02T and a portion of previous 470-052-03T

All that certain real property situated in the County of Fresno, State of California, described
as follows:

Being all of Lots 8 through 19 and a portion of a 15.4-foot wide alley, Block 2, as shown on
that certain Map entitled “Plat of Lincoln Hill Addition”, recorded July 16, 1888 in Volume 1
of Plats at Page 71, Fresno County Records, together with all of Lots 1 through 7, Block 8,
as shown on that certain Map entitled “Map of Kenmore Park”, recorded November 08, 1911
in Volume 7 of Record of Surveys at Page 4 of, Freno County Records described as follows:

BEGINNING at the intersection of the southerly right-of-way line of East Cesar Chavez
Boulevard (formally Ventura Avenue) and the westerly right-of-way line of South Eighth
Street (formally Jefferson Avenue), as said streets are shown on said “Plat of Lincoln Hill
Addition”, said point also being the northeasterly corner of Lot 13, Block 2; Thence, along
the westerly right-of-way line of said South Eighth Street (formally Jefferson Avenue), South
00°00°00” East, 490.40 feet to the intersection of the westerly right-of-way line of said South
Eighth Street (formally Jefferson Avenue)with the northerly right-of-way line of East El Monte
Way (formerly Burness Avenue) as said streets are shown on said “Map of Kenmore Park”,
said point also being the southeasterly corner of said Lot 7, Block 8; Thence, along said
northerly right-of-way line of East El Monte Way (formerly Burness Avenue), North 90°00°00”
West, 150.00 feet to intersection of northerly right-of-way line of said East El Monte Way
(formerly Burness Avenue) with the easterly right-of-way line of a 20-foot wide Alley as said
streets are shown on said “Map of Kenmore Park”, said point also being the southwestery
corner of said Lot 7, Block 8; Thence along the easterly right-of-way line of said Alley, North
00°00°00” West, 490.40 feet to the southerly right of-way line of said East Cesar Chavez
Boulevard (formally Ventura Avenue), as said street is shown on said “Plat of Lincoln Hill
Addition”; Thence, alongthe southerlyright-of-way line of said East Cesar Chavez Boulevard
(formally Ventura Avenue), North 90°00°00” East, 150.00 feet to the POINT OF BEGINNING
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EXHIBIT “B”
PROJECT DESCRIPTION AND SCHEDULE

PROJECT DESCRIPTION

The Ventura Family Apartments Project consists of the construction of 54 affordable rental
housing units, onsite and offsite improvements, amenities, and parking. Of the 54 Project
Units, 19 will be LHTF-Assisted Units reserved as affordable rental units for Extremely-Low
to Low-Income Households earning up to 60% of Area Median Income, as defined by the
State HCD income limits. The location of the apartments site is South of Ventura Avenue,
between Seventh Street and Eighth Street, Fresno, CA 93702 (a portion of previous APN:
470-052-02T and a portion of previous 470-052-03T).

LHTF-FUNDED FLOATING UNITS

% of Median Unit
30% or less 6
60% or less 13
Totals 19

LHTF Funds will be made available by the CITY for payment of LHTF Eligible Costs notto
exceed Five Million Dollars ($5,000,000.00), the aggregate for the LHTF-Assisted Units as
determined by the CITY, as needed, for LHTF Eligible Costs.

PROJECT SCHEDULE

A. Construction Finance Closing (est):__June 12, 2026

Commencement of Construction (est): June 12, 2026

B
C. Completion of Construction: November 30, 2027*
D Rent Up: March 31, 2028*

*The dates set forth in ltems C and D above shall be subject to extension on a
day-for-day basis for delays caused by Force Majeure Events. As used herein,"Force
Majeure Event(s)" shall mean any delay caused by circumstances beyond the
reasonable control of the DEVELOPER, including, without limitation, acts of God, fire,
flood, earthquake, epidemic, pandemic, hurricane, tornado, or other natural disaster,
war, invasion, hostilities, terrorist attack, civil unrest, riot, strike, lockoutor other labor
dispute, governmental action or inaction, embargo, shortage of materials or labor, or
any other cause beyond the reasonable control of the DEVELOPER. The
DEVELOPER shall provide written notice to the CITY within ten (10) days of the
commencement of any Force Majeure Event and shall use commercially reasonable
efforts to mitigate the effects thereof. In any event, the Project must be completed no
later than 180 calendar days after the scheduled completion date specified in this
Agreement, notwithstanding any delay caused by that included in this Section.
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EXHIBIT “C”
PROJECT BUDGET

Cesar Chavez Apartments

Total Development Funding Sources
Costs City Land Lease City LHTF USDA LIHTC Permanent Loan| DefDev Fee
(Assumed Value)

Acquisition Costs: $ - - 3 - 5 - 3 - 3 -
Purchase Price g = § - $ - 5 - 3 - 3 -
Liens $ - 3 - 5 - 3 _ 3 _ 3 _
Closing, Title & Recording Costs g 9500000 | $ - $ - 5 9500000 | % - 3 -

SUBTOTAL ] g5, 000.00 | 5 E ) = ] = ) g5, 000.00 | § - ] S

Construction
Basic Construction Contract § 2834154600 | § - $ 5,000,000.00 | § 5000,000.00 | § 15441,546.00 | § 2,900,000.00 | 5 -
Bond Premium g = § - $ - 5 - 3 - 3 -
Infrastructure Improvements $ - 3 - 3 - 5 - 3 - 3 -
Hazardous Abate. & Monitoring 3 - 5 - ] - 3 - 5 -
Consfruction Contingency { 5%) § 141707700 |§ - s - $ 1M7077.00|% - s -
Sales Taxes § = § - § - 5 - 3 - 5 -
Other Construction Costs: Security [ 170,000.00 | § - s - $ 17000000 | % - s -
(Qther Construction Costs: Fumishings g 7500000 | % - $ - ] 750000015 - 3 -

SUBTOTAL v JUBELEU0TH - 3 500000000 5 5.000,00000 T3 TA1036Z300 [§ 250000000 T35 -

Development
Appraisal $ 30,000.00 | § - 5 - ] 30,000.00 | § - s -
Architect/Engineer § 1,315,000.00 | § - § - $ 1,315000.00|% - 3 -
Environmental Assessment : ] 200,000.00 | 3 - 3 - 5 200,000.00 | 3 - 3 -
Geotechnical Study g = 5 - $ - ;] - 3 - 3 -
Boundary & Topographic Survey $ 8500000 | 5 - 3 - 5 8500000 |3 - 3 -
Legal $ 494,746.00 | § - § - § 494 746.00 | % - g -
Developer Fee § 3,000,00000 % - H] - $ 30000000013 - s -
Project Management ] 153.700.00 | § - $ - 5 15370000 | % - 3 -
Technical Assistance ] - 3 - 3 - 5 - 3 - 3 -

B 1] = 5 - ¥ - ;] - £ - L B
SUBTOTAL ¥ 0.2/843600 [ § E 3 = 5] = ¥ b2/ 44600 [§ - 5] =

Other Development
Real Estate Tax $ - b - 5 - £ - 3 - 3 -
Insurance § 110511300 | & - B - $ 11051130013 - S -
Relocation ] - 5 - 3 - ] - 3 - H] -
Permits, Fees & Hookups g 62433400 | § - $ - ] 62433400 | % - 3 -
Impact/Mitigation Fees [ 731,698.00 | § - 3 - $ T73169B8.00|% - 3 -
Development Period Utilities g = $ - $ - ] - 3 - $ -
Construction Loan Fees $ 244 00000 | B - 3 - 5 244 00000 | 3 - 3 -
Construction Interest $ 2,590,000.00 | § - § - $ 27029800 |% - § 2,319,702.00
Other Loan Fees (State HF, efc.) $ - $ - 5 - 5 - 3 - 5 -
LIHTC Fees § 165,000.00 | § - § - % 16500000 |% - 3 -
Accounting/Audit [ 40,000.00 | § - s - [ 40,000.00 | § - s -
Marketing/Leasing Expenses g 94 50000 | % - $ - 5 94 50000 | § - 3 -
Carrying Costs at Rent Up g 23555700 | % - 3 - $ 2355570013 - S -
Operating Reserves g 226,000.00 | & - $ = 3 226,000.00 | % - E3 -
Soft Cost Contingecy [ 700,000.00 | § - s - $ 700,000.00 1% - s -

SUBTOTAL $ 6,756,202.00 | § = 3 = 3 = $ 443650000 |% - $ 2,319,702.00

Total Development Costs § 4213327100 | § - $ 5,000,000.00 | § 5,000,000.00 | § 26,913,560.00 | § 2,900,000.00 | § 2,319.702.00
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Sources of Funds Amount Comment
First Mortgage Loan (proposed amount) $ 2,900,000.00
Amortizing Second Mortgage Loan $ -
Deferred Developer Fee $  2,319,702.00
Developer Cash Investment 5 -
LIHTC Equity $ 26,913,569.00
Homekey $ -
City of Fresno LHTF $ 5,000,000.00
USDA RHS 514 $ 5,000,000.00
$ -
$ -
$ -
$ -
$ -
$ -
Total Sources of Funds $ 42,133,271.00
Uses of Funds / Total Development Cost Amount Comment
Applicant will enter
into a long term
Acquisition Costs $ - |lease with the city at
$1 per year
Site Work Costs $ -
Construction / Rehabilitation Costs $ 30,003,623.00
Architectural / Engineering Costs $ 1,315,000.00
Construction Interest $ 2,590,000.00
Other Interim Financing Costs 3 244,000.00
Permanent Financing Costs ] -
Developer's Fee $ 3,000,000.00
Initial Project Reserves $ 461,557.00
Project Management Costs $ -
Misc soft costs (i.e.
Other Development Costs $  4,519,091.00 Qﬁ;‘ﬁzi Dﬁtegj“s'tf
contingecy
Total Uses of Funds $ 42133,271.00
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EXHIBIT “D”
EXEMPLAR DECLARATION OF RESTRICTIONS

Recorded at the Request of
and When Recorded Return to:

City of Fresno

Planning and Development Dept.
Housing Finance Division

2600 Fresno Street, Room 3065
Fresno, CA 93721-3605

(SPACE ABOVE THIS LINE FOR RECORDER'S USE ONLY)

The document is exempt from the payment of a recording fee in accordance with Government Code
Sections 6103 and 27383.

APN: a portion of previous APN: 470-052-02T and a portion of previous 470-052-03T
DECLARATION OF RESTRICTIONS

THIS DECLARATION OF RESTRICTIONS (Declaration)is executed as of this day of
, 2026, by the 3720 E. Ventura Ave., L.P., a California limited partnership, in
favor of the CITY OF FRESNO, a California municipal corporation (CITY).

WHEREAS, the DECLARANT is the leasehold owner of the real estate in the City of
Fresno, County of Fresno, California, located South of Ventura Avenue between Seventh
Street and Eighth Street, Fresno, CA 93702, which ismore particularly described in EXHIBIT
“‘A” — Property Description, attached hereto and made a part hereof, including the
improvements thereon (Property); and

WHEREAS, pursuantto a certain City of Fresno Local Housing Trust Fund (LHTF)
Agreement dated , 2026, incorporated herein by reference (LHTF
Agreement) and instruments referenced therein, the DECLARANT agrees to utilize, and the
CITY agrees to provide, certain LHTF Funds from the California Department of Housing and
Community Development, to the DECLARANT and the DECLARANT agrees to constructa
54-unit affordable rental housing project of which one unit will be reserved for an on-site
property manager, and 19 will be LHTF-Assisted Units and reserved as affordable rental
housing units available as Extremely Low- and Low-Income Units, subject to the terms and
conditions set forth in the LHTF Agreement for Extremely Low to Low-Income Households
earning 30-60% of area median income (AMI) of the State income limits referenced by
Household Size.

WHEREAS, the LHTF regulations promulgated by the City of Fresno and State
Department of Housing and Community Development impose certain affordability
requirements upon property owned by the DECLARANT, which affordability restrictions shall
be enforceable for a 55-year period; and

WHEREAS, these restrictions are intended to bind the DECLARANT, and all
purchasers of the Property and their successors; and
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NOW THEREFORE, the DECLARANT declares that the Property is held and will be
held,transferred, encumbered, used, sold, conveyed and occupied subjectto the covenants,
restrictions, and limitations set forth in this Declaration, all of which are declared and agreed
to be in furtherance of the Project. All of the restrictions, covenants and limitations will run
with the land and will be binding on all parties having or acquiring any right, title or interestin
the Property or any part thereof, will inure to the benefitof the CITY, and will be enforceable
by it. Any purchaserundera contract of sale covering any right, title or interestin any part
of the Property, by accepting a deed or a contract of sale or agreement of purchase, accepts
the documentsubject to, and agrees to be bound by, any and all restrictions, covenant, and
limitations set forth in this Declaration commencing on the date the DECLARANT is notified
by the CITY that the LHTF-Assisted Unit Household information has been obtained and
verified, constituting the commencement of the 55-year Affordability Period.

1. Declarations. The DECLARANT hereby declares that the Property is and shall
be subject to the covenants and restrictions hereinafter setforth, all of which are declared to
be in furtherance of the Project and the LHTF Agreement and are established and agreed
upon for the purpose of enhancing and protecting the value of the Property and in
consideration of the CITY entering into the LHTF Agreement with the DECLARANT.

2. Restrictions. The following covenants and restrictions on the use and
enjoyment of the Property shall be in addition to any other covenants and restrictions
affecting the Property, and all such covenants and restrictions are for the benefit and
protection of the CITY and shall run with the Property and be binding on any future owners
of the Property and inure to the benefitof and be enforceable by CITY. These covenants
and restrictions are as follows:

a. The DECLARANT for itself and its successor(s) on title covenants and
agrees that from the date of the recordation of the Certificate of Completion, until the
expiration of the Affordability Period, it shall cause a minimum of 19 LHTF-Assisted Units to
be used as rental affordable housing to Extremely Low- to Low-Income Households. The
DECLARANT further agrees to file a recordable document setting forth the Project
Completion Date when determined by the CITY. Unless otherwise provided in the
Agreement, the term LHTF-Assisted Units shall include, without limitation, compliance with
the following requirements:

I. Nondiscrimination. There shall be no discrimination againstnor
segregation of any persons or group of persons on account of race, color, creed, religion,
sex, marital status, national origin, ancestry, or handicap in the sale, transfer, use,
occupancy,tenure, or enjoymentof any of the Property, nor shallthe DECLARANT establish
or permit any practice of discrimination or segregation with reference to the selection,
location, number, use or occupancy of owners or vendees of the Project and/or Property.

ii. Principal Residence. The LHTF-Assisted Units shall be leased
only to eligible natural persons, who shall occupy the LHTF-Assisted Units as the tenants’
principal place of residence. The forgoing requirementthatthe tenantof unit occupy the unit
as their principal residence does not apply to (i) persons, other than natural persons, who
acquire the Project Property or portion thereof by foreclosure or deed in lieu of foreclosure;
or qualified entities thatacquire the Property or portion thereof with the consentofthe CITY.

ii. Household Income Requirements. The 19 LHTF-Assisted Units
constructed on the Project Property may be rented only to a natural person(s) whose annual

681886v1



Docusign Envelope ID: 11FC9EC4-9E26-8E30-83FF-24BCBC4628E8

Household income at the time of rental is 30-60% of area median income (AMI) of the State
income limits referenced by Household Size.

ltem (a) above is hereinafter referred to as the Covenant and Restriction.

3. Enforcement of Restrictions. Without waiver or limitation, the CITY shall be
entitled to injunctive or other equitable relief against any violation or attempted violation of
any Covenant and Restriction.

4. Acceptance and Ratification. All presentand future owners of the Property and
other persons claiming by, through, or underthem shall be subject to and shall comply with
the CovenantandRestriction. The acceptance of a deed of conveyance to the Property shall
constitute an agreement that the Covenant and Restriction, as may be amended or
supplemented from time to time, are accepted and ratified by future owners, tenant or
occupant, and such Covenantand Restriction shall be a covenantrunning with the land and
shall bind any person having atany time any interest or estate in the Property, all as though
such Covenantand Restriction was recited and stipulated at length in each and every deed,
conveyance, mortgage or lease thereof.

Notwithstanding the foregoing, upon foreclosure by a lenderor other transfer in lieu
of foreclosure, or assignment of an FHA-insured mortgage to HUD, the Affordability Period
shall be terminated unless the foreclosure or other transfer in lieu of foreclosure or
assignmentrecognizesany contractual or legal rights of publicagencies, nonprofitsponsors,
or others to take actions that would avoid the termination of affordability. However, the
requirements with respect to a LHTF-Assisted Unitshall be revived accordingto their original
terms, if during the original Affordability Period, the owner of record before the foreclosure or
other transfer, or any entity that includes the former owner of those with whom the former
owner has or had formally, family or business ties, obtains an ownership interest in the
Project or the Property, the Affordability Period shall be revived accordingto its original terms.

5. Benefit. This Declaration shall run with and bind the Property for a term of 55
years from the date of recordation of the Notice of Completion in the Official Records. The
failure or delay at any time of CITY and/or any other person entitled to enforce this
Declaration shall in no event be deemed a waiver of the same, or of the right to enforce the
same at any time or from time to time thereafter, or an estoppel against the enforcement
thereof.

6. Costs and Attorney’s Fees. In any proceeding arising because of failure of the
DECLARANT or any future owner of the Property to comply with the Covenant and
Restriction required by this Declaration, as may be amended from time to time, the CITY
shall be entitled to recover its respective costs and reasonable attorney’s fees incurred in
connection with such default or failure.

7. Waiver. Neitherthe DECLARANT norany future Leasehold owner or owner of
the Property may exempt itself from liability for failure to comply with the Covenant and
Restriction required in this Declaration; provided however, that upon the transfer of the
Property, the transferring owner may be released from liability hereunder, upon the CITY’s
written consent of such transfer, which consent shall not be unreasonably withheld,
conditioned, or delayed.

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

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

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

11.  Amendment. No amendment or modification of this Declaration shall be
permitted without the prior written consent of the CITY and the DECLARANT.

12. Recordation. The DECLARANT acknowledges that this Declaration will be
filed of record in the Office of the Recorder of County of Fresno, State of California.

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

14. Headings. The headings of the articles, sections, and paragraphs used in this
Declaration are for convenience onlyand shallnotberead or construedto affectthe meaning
or construction of any provision.

15. Declarant Liability. The DECLARANT shall not have any personal liability for
the obligations underthis Declaration. The sole recourse of the CITY shall be exercised by
its rights againstthe Property pursuantto the Deed of Trust and the CITY shall have noright
to seek or recover any deficiency amount from DECLARANT.

I
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IN WITNESS WHEREOF, DECLARANThas executedthis Declaration of Restrictions
on the date first written above.

DECLARANT:

3720 E. VENTURA AVE., L.P,,
a California limited partnership

By: Ventura MGP LLC,
a California limited liability company,
its managing general partner

By: Corporation for Better Housing,

a California nonprofit public benefit corporation,
its manager

By:

Lori Koester, Executive Director

By: Integrated Community Development, LLC,
a California limited liability company,
its administrative general partner

By:

Benjamin Lingo, Member
Notice Address:

3720 E. Ventura Ave., L.P.

c/o Corporation for Better Housing
20750 Ventura Blvd., Suite 155
Woodland Hills, CA 91364
Attention: Executive Director

With a copy to:
Bocarsly Emden Cowan Esmail & Arndt LLP
633 West Fifth Street, Suite 5880

Los Angeles, CA 90071
Attention: Nichole Berklas

(Attach notary certificate of acknowledgment)
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EXHIBIT “A”
Legal Description
To Declaration of Restrictions

APN: a portion of previous APN: 470-052-02T and a portion of previous 470-052-03T

All that certain real property situated in the County of Fresno, State of California, described
as follows:

Being all of Lots 8 through 19 and a portion of a 15.4-foot wide alley, Block 2, as shown on
that certain Map entitled “Plat of Lincoln Hill Addition”, recorded July 16, 1888 in Volume 1
of Plats at Page 71, Fresno County Records, together with all of Lots 1 through 7, Block 8,
as shown on that certain Map entitled “Map of Kenmore Park”, recorded November 08, 1911
in Volume 7 of Record of Surveys at Page 4 of, Freno County Records described as follows:

BEGINNING at the intersection of the southerly right-of-way line of East Cesar Chavez
Boulevard (formally Ventura Avenue) and the westerly right-of-way line of South Eighth
Street (formally Jefferson Avenue), as said streets are shown on said “Plat of Lincoln Hill
Addition”, said point also being the northeasterly corner of Lot 13, Block 2; Thence, along
the westerly right-of-way line of said South Eighth Street (formally Jefferson Avenue), South
00°00’00” East, 490.40 feet to the intersection of the westerly right-of-way line of said South
Eighth Street (formally Jefferson Avenue)with the northerlyright-of-wayline of East El Monte
Way (formerly Burness Avenue) as said streets are shown on said “Map of Kenmore Park”,
said point also being the southeasterly corner of said Lot 7, Block 8; Thence, along said
northerly right-of-way line of East El Monte Way (formerly Burness Avenue), North 90°00°00”
West, 150.00 feet to intersection of northerly right-of-way line of said East EI Monte Way
(formerly Burness Avenue) with the easterly right-of-way line of a 20-foot wide Alley as said
streets are shown on said “Map of Kenmore Park”, said point also being the southwesterly
corner of said Lot 7, Block 8; Thence along the easterly right-of-way line of said Alley, North
00°00°00” West, 490.40 feet to the southerly right of-way line of said East Cesar Chavez
Boulevard (formally Ventura Avenue), as said street is shown on said “Plat of Lincoln Hill
Addition”; Thence, alongthe southerlyright-of-way line of said East Cesar ChavezBoulevard
(formally Ventura Avenue), North 90°00°00” East, 150.00 feet to the POINT OF BEGINNING
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EXHIBIT “E”
CERTIFICATE OF COMPLETION

Recorded at the Request of
and When Recorded Return to:

City of Fresno

Planning and Development Department
Housing Finance Division

2600 Fresno Street, Room 3065
Fresno, CA 93721-3605

(SPACE ABOVE THIS LINE FOR RECORDER'’S USE ONLY)

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

APN: a portion of previous APN: 470-052-02T and a portion of previous 470-052-03T

City of Fresno

By:

Planning and Development Department

Date:
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Certificate of Completion

APN: a portion of previous APN: 470-052-02T and a portion of previous 470-052-03T

Recitals:

A. By a Local Housing Trust Fund (LHTF) Agreement dated ,
2026, (LHTF Agreement) between the City of Fresno, a California municipal corporation
(CITY), and the 3720 E. Ventura Ave., L.P., a California limited partnership (DEVELOPER),
the DEVELOPER agreed to construct 54 affordable rental housing units, of which a total of
19 are to be LHTF-Assisted Units and one on-site manager’s unit, and related onsite and
offsite improvements upon the Property described in EXHIBIT “A” attached to the LHTF
Agreement, and made a part hereof by this reference (Property), with assistance of LHTF
while meeting the affordable housing, income targeting and otherrequirements of the LHTF
and according to the terms and conditions of the LHTF Agreement and Loan Documents
and other documents/instruments referenced therein.

B. The LHTF Agreement was recorded on , 2026, as Instrument
No. in the Official Records of Fresno County, California.

C. Under the terms of the LHTF Agreement, after the DEVELOPER completes
the Project, the DEVELOPER may ask the CITY to record a Certificate of Completion.

D. The DEVELOPER has asked the CITY to furnish the DEVELOPER with a
recordable Certificate of Completion.

E. The CITY’s issuance of this Certificate of Completion is conclusive evidence
thatthe DEVELOPER has completed the Project as set forth in the LHTF Agreement.

NOW THEREFORE:

1. The CITY certifies that the DEVELOPER commenced construction of the
Project on , 20 and completed construction of the Project on , 20,
and has done so in full compliance with the LHTF Agreement.

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

3. This Certificate of Completion is not a notice of completion as referred to in
California Civil Code Section 3093.
4. Nothing contained herein modifies any provision of the LHTF Agreement.

i
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IN WITNESS WHEREOF, CITY has executed this Certificate of Completion as of this
day of , 20 .

CITY OF FRESNO

By: Date:

Planning & Development Department
(Attach notary certificate of acknowledgment)

ATTEST: APPROVED AS TO FORM:
AMY K. ALLER ANDREW JANZ
Interim City Clerk City Attorney
By: By:
, Deputy Tracy N. Parvanian
Assistant City Attorney
Date: Date:

3720 E. VENTURA AVE., L.P.,
a California limited partnership

By: Ventura MGP LLC,
a California limited liability company,
its managing general partner

By: Corporation for Better Housing,

a California nonprofit public benefit corporation,
its manager

By:

Lori Koester, Executive Director

By: Integrated Community Development, LLC,
a California limited liability company,
its administrative general partner

By:

Benjamin Lingo, Member
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Notice Address:

3720 E. Ventura Ave., L.P.

c/o Corporation for Better Housing
20750 Ventura Blvd., Suite 155
Woodland Hills, CA 91364
Attention: Executive Director

With a copy to:
Bocarsly Emden Cowan Esmail & ArndtLLP
633 West Fifth Street, Suite 5880

Los Angeles, CA 90071
Attention: Nichole Berklas

(Attach notary certificate of acknowledgment)
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EXHIBIT “F”
PROMISSORY NOTE

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

PROMISSORY NOTE
Secured by Deed of Trust

Loan Amount: $5,000,000.00 Date:

Fresno, California

For value received, the undersigned, 3720 E. Ventura Ave., L.P., a California limited
partnership, (BORROWER), promises to pay to the order of the City of Fresno, a Califomia
municipal corporation, (Lender), the sum of Five Million Dollars ($5,000,000.00), to the
extent that such funds are loaned to the BORROWER, with interest on the unpaid principal
balancerunning fromthe date of disbursementwith simple interest at the rate of 3% annually
in accordance with the Local Housing Trust Fund (LHTF) Agreement dated

2026, entered into between the Lenderandthe BORROWER, (Agreement), with the balanoe
of principal and interest due and payable on or before the earlier of (i) the BORROWER’s
uncured defaultunder the Agreement with respect to the Project, or (ii) 55 years from the
date of this Note (Maturity Date), on which date the unpaid balance of principal with unpaid
interest thereon shall be due and payable, along with attorney’s fees and costs of collection,
and without relief from valuation and appraisement laws.

This is a Residual Receipts Note. Principal and interest payments equal to 20% of annual
Residual Receipts, to the extent that Residual Receipts exist and are itemized in audited
financial statements supplied to Lender with each payment hereunder, shall be due 180
days following the end of the year in which the Project is completed, and said payment
continues each successive year thereafter until the Maturity Date, upon which all principal
and interestshallbe due and payable (prorated amountsto be paid for the first and last year
of the Note). Any failure to make a payment required hereunder within ten days after such
payments are due shall constitute a defaultunderthe Agreementwith respect to the Project
and this Note. It shall not be a default hereunder if no payment was made because the
Project Residual Receipts did not exist for any particular year. Additionally, any failure to
timely submitto Lenderannual audited financial statements with the managementnotes and
residual receipts calculation within 30 days after such financial statements are due shall
constitute a default under the Agreement with respect to the Project and Note.

Residual Receipts means in each operating year 100% of the sum of: (i) all cash received
by the Project from rents, lease payments, and all sources generally considered in the
apartment industry to be “other income” (which does not include payments for optional
services provided by BORROWER), (ii) payments from HUD undera Housing Assistance
Program Section 8 Contract, if any, excluding tenantsecurity or other deposits required by
law to be segregated and restricted, and interest on reserves not available for distribution,
and the net proceeds of any insurance (including rental interruption insurance), other than
fire and extended coverage and title insurance, to the extent not reinvested, less the sum
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of: (i) Operating Expenses (as defined below), (ii) all payments on account of any loans
(including unpaid principal and accrued reasonable interest) made for the benefit of the
Project by the BORROWER, including the payment of principal and interest, and any
associated fees, expenses, and costs, with respect to the senior Financing., and (iii)
contributions to any prudent and reasonable cash reserves for working capital, operating
expenses, capital expenditures, repairs, replacements and anticipated expenditures, in such
amounts as may be reasonably required by the lenders to the Project for the operation of
the Project not to exceed the amount required by the Project’'s permanentlender, annually
adjusted in proportion to the average increase of the following indices (a) the United States
Bureau of Labor Statistics for Hourly Wage Rates of all workers in manufacturing, and (b) of
all Commodity Wholesale Prices, said indices shall be re-defined to the mutual satisfaction
of the parties in the event of change in form and basis of indices, all increases shall use the
indices for calendar year 2010 as their base.

Operating Expenses means actual, reasonable and customary (for comparable quality,
newly constructed rental housingdevelopmentsin Fresno County)costs, fees and expenses
directly incurred, paid, and attributable to the operation, maintenance and management of
the Project in a calendar year, including, without limitation: painting, cleaning, repairs,
alterations, landscaping, utilities, refuse removal, certificates, permits and licenses, sewer
charges, real and personal property taxes, assessments, insurance, security, advertising
and promotion, janitorial services, cleaningandbuilding supplies, purchase, repair, servicing
and installation of appliances, equipment, fixtures and furnishings which are not paid from
the capital replacementreserve, fees and expenses of property managementand common
area expenses, fees and expenses of accountants, attorneys and other professionals, the
cost of social services, repayment of any completion or operating loans including any and
all deferred fees (including deferred developer fee) per the Budget, made to the
BORROWER, its successors or assigns, limited parther Asset Management Fee, GP
Partnership Management Fee, and other actual operating costs and capital costs which are
incurred and paid by the BORROWER, but which are not eligible for payment from reserve
accounts.

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

Business Day means any day other than Saturday, Sunday, or public holiday or
the equivalent for banks generally under the laws of California. Whenever any
payment to be made under this Note is stated to be due on a day other than a
Business Day, that payment may be made on the next succeeding Business Day.

Note Maturity Date means 55 years from the Note date.

This Note, and any extensions or renewals hereof, is secured by a Deed of Trust and
Assignment of Rents, on real estate in Fresno County, California, that provides for
acceleration upon stated events, dated as of the same date as this Note, and executed in
favor of and delivered to the Lender (Deed of Trust), insured as a 4th position lien on the

Property.
Time is of the essence. It willbe a defaultunderthis Note if the BORROWER defaultsunder
the Agreement, any other Loan Document with the Lender, or this Note and such default
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continues beyond the notice and cure period as provided in such documents. In the event
of a defaultby the BORROWER with respect to any sum payable underthis Note and the
failure to cure such defaultwithin ten days, the BORROWER shall pay a late charge equal
to the lesser of 2% of any outstanding payment orthe maximum amountallowed by law. All
payments collected shall be appliedfirst to paymentof anycosts, fees, or othercharges due
under this Note or any other Loan Documents then to the interest and then to principal
balance. On the occurrence of an uncured defaultor on the occurrence of any other event
that underthe terms of the Loan Documents give rise to the right to accelerate the balance
of theindebtedness,then, atthe option of Lender,this Note orany notesor otherinstruments
that may be taken in renewal or extension of all or any part of the indebtedness will
immediately become due withoutanyfurtherpresentment, demand, protest, or notice of any
kind. Lenderacknowledges and agrees that it shall send notice of any defaulthereunderto
the limited partners of the BORROWER and shall accept any cure offered by such limited
partners on the same basis as it would accept a cure from Borrower. Any limited partner of
BORROWER has the right, but not the obligation, to cure any default on behalf of
BORROWER.

The indebtedness evidenced by this Note may, at the option of the BORROWER, be prepaid
inwholeorin part withoutpenalty. Lenderwill apply all the prepayments firstto the payment
of any costs, fees, late charges, or other charges due underthis Note or under any of the
other Loan Documents and then to the interest and then to the principal balance.

All Loan payments are payable in lawful money of the United States of America at any place
that Lender or the legal holders of this Note may, from time to time, in writing designate.

The BORROWER agrees to pay all costs including, without limitation, reasonable attorney
fees, incurred by the holder of this Note in the successful enforcementof payment, whether
or not suitis filed, and including, without limitation, all costs, reasonable attorney fees, and
expenses incurred by the holder of this Note in connection with any bankruptcy,
reorganization,arrangement, or other similar proceedingsinvolvingthe BORROWER thatin
any way affects the exercise by the holder of this Note of its rights and remedies under this
Note. All costs incurred by the holder of this Note in any action undertaken to obtain relief
from the stay of bankruptcy statutes are specifically included in those costs and expenses
to be paid by the BORROWER.

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

No delay or omission of the Lender in exercising any right or power arising in connection
with any default will be construed as a waiver or as acquiescence, nor will any single or
partial exercise preclude any further exercise. The Lender may waive any of the conditions
in this Note and no waiver will be deemed to be a waiver of the Lender’s rights under this
Note, but rather will be deemed to have been made in pursuance of this Note and notin
modification. No waiver of any defaultwill be construed to be a waiver of or acquiescence
in or consentto any preceding or subsequent default.

The Deed of Trust provides as follows:

Except as provided herein or in the Agreement, if the Trustor/Grantor shall
sell, convey or alienate said property, or any part thereof, or any interest
therein, or shall be divested of his title or any interesttherein in any manner
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or way, whether voluntarily or involuntarily, without the written consent of
the Beneficiarybeingfirsthadand obtained, Beneficiary shall have theright,
at its option, except as prohibited by law, to declare any indebtedness or
obligations secured hereby, irrespective of the maturity date specifiedin any
Note evidencing the same, immediately due and payable.

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

If anyone or more of the provisionsin thisNote is heldto be invalid,illegal,or unenforceable
in any respect by a court of competent jurisdiction, the validity, legality, and enforceability of
the remainingprovisions will notin anyway be affected or impaired. This Note will be binding
on andinureto the benefitof the BORROWER, Lender, and theirrespective successors and
assigns.

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

This Note shall be nonrecourse to the BORROWER and all its constituent partners and may
be prepaid at any time withoutpenalty. Neitherthe BORROWER nor any of its general or
limited partners shall have any personal liability for repayment of the Loan. The sole
recourse of the Lender under the Loan Documents for repayment of the Loan shall be the
exercise of its rights againstthe Property pursuantto the Deed of Trust and the Lender shall

havenorightto seek or recoverany deficiencyamountfromthe BORROWER orany partner
of the BORROWER.

i
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IN WITNESS WHEREOF, the BORROWER has caused this Promissory Note to be
executed as of the date and year first above written.

3720 E. VENTURA AVE,, L.P,,
a California limited partnership

By: Ventura MGP LLC,
a California limited liability company,
its managing general partner

By: Corporation for Better Housing,

a California nonprofit public benefit corporation,
its manager

By:

Lori Koester, Executive Director

By: Integrated Community Development, LLC,
a California limited liability company,
its administrative general partner

By:

Benjamin Lingo, Member
Notice Address:

3720 E. Ventura Ave., L.P.

c/o Corporation for Better Housing
20750 Ventura Blvd., Suite 155
Woodland Hills, CA 91364
Attention: Executive Director

With a copy to:

Bocarsly Emden Cowan Esmail & Arndt LLP
633 West Fifth Street, Suite 5880

Los Angeles, CA 90071

Attention: Nichole Berklas

(Attach notary certificate of acknowledgment)
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EXHIBIT “G”
EXEMPLAR DEED OF TRUST

Recorded at the Request of
and When Recorded Return to:

City of Fresno

Planning and Development Department
Housing Finance Division

2600 Fresno Street, Room 3065
Fresno, CA 93721-3605

(SPACE ABOVE THIS LINE FOR RECORDER'’S USE ONLY)

TITLE ORDER NO. ESCROW NO.
A.P.N.: a portion of previous APN: 470-052-02T and a portion of previous 470-052-03T

LEASEHOLD DEED OF TRUST ASSIGNMENT OF RENTS

THIS DEED OF TRUST (Deed of Trust) made this ___ day of , 2026, by and
between 3720 E. Ventura Ave., L.P., a California limited partnership (Borrower),
(Commonwealth Land Title Company), a California corporation (Trustee), and the City of
Fresno, a Municipal Corporation organized and existingunder the laws of the State of
Californiawhose address is 2600 Fresno Street, Fresno, California 93721 (Beneficiary and
Lender).

The Borrower, in consideration of the indebtedness herein recited and the trust herein
created, does irrevocably grantand convey to Trustee, in trust, all the Borrower’s leasehold
interest now owned or hereafter acquired in the real property (Land) known as a portion of
previous APN:470-052-02T and a portion of previous470-052-03T located South of Ventura
Avenue between Seventh Street and Eighth Street, Fresno, CA 93702, located in Fresno
County, California and more particularly described in the Attached EXHIBIT “A”
incorporated by reference to the Land later acquired during the term of this Deed of Trust
will be subject to this Deed of Trust), together with the rents, issues, and profits, subject
however, to the right, power, and authority granted and conferred on the Borrower in this
Deed of Trust to collect and apply the rents, issues, and profits; and

The Borrower also irrevocably grants, transfers, and assignsto the Trustee, in trust, all of
the Borrower’s leasehold interest now owned or later acquired in the following property
(including the rights or interests pertaining to the property) located at the Property:

(1)  All buildings (“Buildings”) and improvements now or later on the land and all
easements, rights, appurtenances, water and water rights, minerals and
mineral rights; all machinery, equipment, appliances, and fixtures for the
generation or distribution of air, water, heat, electricity, light, fuel, or
refrigeration or for ventilating or sanitary purposes or for the exclusion of
vermin or insects or for the removal of dust, refuse, or garbage; all wall safes,
built-in furniture,andinstallations, window shades and blinds, lightfixtures, fire
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(2)
3)

hoses and brackets, screens, linoleum, carpets, furniture, furnishings, fixtures,
plumbing, laundry tubs and trays, refrigerators, heating units, stoves, water
heaters, incinerators, and communication systems and installations for which
any Building is specially designed; all of these item, whether now or later
installed, being declared to be for all purposes of this Deed of Trust a part of
the Land, the specific enumerations in this Deed of Trust not excluding the
general; and

The rents, issues, profits, and proceeds relating to the foregoing; and

The Property to the extent notincluded on clauses (1) and (2) above.

TO SECURE, in order of priority that the Beneficiary determines:

(1)

(®)

The Borrower covenants thatit is lawfully seized of the estate hereby conveyed and has the
rightto grantand convey its interest, including butnotlimited to its leasehold interestin the
Property and that the Property is unencumbered except for encumbrances of record. The
Borrower covenants thatthe Borrower will forever warrant and will defend the grant made in
this Deed of Trust againstall claims and demands, subjectto encumbrances of record. The

Payment of the indebtedness evidenced by a note of the Borrower of even
date with this Deed of Trust in the principal amount of Five Million Dollars
($5,000,000) (Note), payable to the Beneficiary or order, and all extensions,
modifications, or renewals of that Note;

Payment of the interest on that indebtedness according to the terms of the
Note;

Payment of all other sums (with interest as provided herein)becomingdueand
payable to the Beneficiary orthe Trustee pursuantto the terms of this Deed of
Trust;

Performance of every obligation contained in this Deed of Trust, the Note, the
Local Housing Trust Fund Agreement dated the of , 2026 (LHTF
Agreement), and its related documents, the Declaration of Restrictions dated
the of , 2026, any instrumentnow or later evidencing or securing
any indebtedness secured by this Deed of Trust, and any agreements,
supplemental agreements, or other instruments of security executed by
Borrower as of the same date of this Deed of Trust or at any time subsequent
to the date of this Deed of Trust for the purpose of further securing any
indebtedness amending this Deed of Trust or any instrumentsecured by this
Deed of Trust (collectively, the “Loan Documents”); and

Payment of all other obligations owed by Borrower to Beneficiary that by their
terms recite that they are secured by this Deed of Trust, including those
incurred as primary obligor or as guarantor.
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Borrower covenants that the Borrower will maintain and preserve the lien of this Deed of
Trust until all the indebtedness under the Note is paid in full.

The Borrower represents and warrants to the Beneficiary thatas of the date of this Deed of
Trust, the Borrower is a validly existingand is in good standing underthe laws of the State
of Californiaand is qualified to do business in the State of California; thatthe Borrower has
the requisite power and authority to own or lease, develop, and operate the property; and
thatthe Borrower is in compliance with all laws, regulations, ordinances, and orders of public
authorities applicable to it.

The Borrower represents and warrants to the Beneficiary thatas of the date of this Deed of
Trust the execution, delivery, and performance by the Borrower and the borrowings
evidenced by the Note are within the power of the Borrower; have been duly authorized by
all requisite corporate or partnership actions, as appropriate; has received all necessary
governmental approvals; and will not violate any provision of law, any order of any court or
agency of government,the charter documents of the Borrower, or anyindenture,agreement,
or any other instrumentto which the Borrower is a party or by which the Borrower or any of
it property is bound, nor will they conflictwith, resultin a breach of, or constitute (with due
notice and lapse of time) a defaultunderany indenture, agreement, or other instrument, or
resultin the creation or imposition of any lien, charge, or encumbrance of any nature on any
of the property or assets of the Borrower, except as contemplated by the provisions of the
Loan Documents; and each of the Loan Documents, when executed and delivered to the
Beneficiary, will constitute a valid obligation, enforceable in accordance with its terms.

The Borrower represents and warrants to the Beneficiary thatas of the date of this Deed of
Trust that the Property is not used principally for agricultural or grazing purposes; that the
Borrower is engaged in the development and operation of Improvements to the Property;
and that the principal purpose of the Loan is the construction of a 54-unit affordable rental
housing development and improvements to the Property.

UNIFORM COVENANTS. The Borrower and the Lender covenant and agree as follows:

1. Payment of Principal. The Borrower shall promptly pay when due the principal
indebtedness evidenced by the Note.

2. Hazard Insurance. The Borrower, at its sole cost and expense, forthe mutual benéefit
of the Borrower and Beneficiary, shall keep the improvements now existing or
hereafter  erected on the Property insured against loss by
fire, hazards included within the term "extended coverage", and such other hazards
as the Lender may require, and in such amounts, and for such periods as the
Lendermay require as set forth in the LHTF Agreement referenced above. The
insurance carrier providing the insurance shall be chosen by the Borrower subject to
approval by the Lender; provided that such approval shall
not be unreasonably withheld. Allinsurance policiesandrenewalsthereofshallbein
a form acceptable to the Lender and shall include a standard mortgage clause in
favor of and in a form acceptable to the Lender. The Lender shall have the right to
hold the policies and renewals thereof, subject to the terms of any mortgage, deed of
trust or other security agreementwith a lien which has priority over this Deed of Trust.
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In the event of loss, the Borrower shall give prompt notice to the insurance carrier
and the Lender. The Lender may make proof of loss if not made promptly by the
Borrower. If the Property is abandoned by the Borrower, or if the Borrower fails to
respond to the Lender within 30 days from the date notice is mailed by the Lender
to the Borrower thatthe insurance carrier offers to settle a claim for insurance
benefits, the Lenderis authorized to collect and apply the insurance proceeds at the
Lender's option either to restoration or repair of the Property or to the sums secured
by this Deed of Trust.

3. Preservation and Maintenance of Property. Leaseholds; Condominiums; Planned
Unit Developments. The Borrower shall keep the Property in good repair and shall
not commit waste or permit impairment or deterioration of the Property and shall
comply with the provisions of any lease if this Deed of Trustis on a leasehold. If this
Deed of Trust is on a unitin a condominium or a planned unit development, the
Borrower shall perform all of the Borrower's obligations under the declaration or
covenants creating or governing the condominium or planned unitdevelopment, the
by-laws and regulations of the condominium or planned unit development, and
constituent documents. The Borrower shall not permit overcrowded conditions to
exist as defined by the U.S. Department of Housing and Urban Development.

4, Protection of Lender's Security. If the Borrower fails to perform the covenants and
agreements contained in this Deed of Trust, or if any action or proceedingis
commenced which materially affects the Lender's interest in the Property, then the
Lender, at the Lender's option, upon notice to the Borrower, may make such
appearances, disburse such sums, including reasonable attorney's fees, and take
such action as is necessary to protect the Lender's interest. If the Lender requires
mortgage insurance as a condition of making the loan secured by this Deed
of Trust, Borrower shall pay the premiums required to maintain such insurance in
effectuntilsuch time as the requirementfor such insurance terminates in accordance
with the Borrower's and Lender's written agreement or applicable laws. Anyamounts
disbursed by the Lender pursuant to this Paragraph 4 shall become additional
indebtedness of the Borrower secured by this Deed of Trust. Unless the Borrower
and Lender agree to other terms of payment, such amounts shall be payable upon
notice from the Lender to the Borrower requesting payment thereof. Nothing
contained in this paragraph 4 shall require the Lender to incur any expense or take
any action hereunder.

5. Inspection. The Lender may make or cause to be made reasonable entries upon and
inspections of the Property, provided that the Lender shall provide the
Borrower notice prior to any such inspection specifying reasonable cause therefore
related to the Lender's interest in the Property.

6. Condemnation. The proceeds of any award or claim for damages, direct or
consequential, in connection with any condemnation or other taking of the Property,
or part thereof, or for conveyance in lieu of condemnation, are hereby assigned and
shall be paid to the Lender, subiject to the terms of any mortgage, deed of trust or
other security agreement with a lien which has priority over this Deed of Trust.
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7. Borrower Not Released; Forbearance By Lender Not a Waiver. The extension of the
time for paymentor modification of amortization of the sums secured by this Deed of
Trust granted by the Lender to any successor in interest of the Borrower shall not
operate to release, in any manner, the liability of the original Borrower and the
Borrower's successors in interest. The Lender shall not be required to commence
proceedings againstsuch successor or refuse to extend time for payment or
otherwise modify amortization of the sums secured by this Deed of Trust be reason of
anydemand made by the original Borrower and the Borrower's successors in interest.
Any forbearance by the Lenderin exercisinganyright or remedy hereunder, or
otherwise afforded by applicable law, shall not be waiver of or preclude the exercise
of any such right of remedy.

8. Successors and Assignees Bound; Joint and Several Liability; Co-Signers. The
covenants and agreements herein contained shall bind, and the rights hereunder
shall inure to the respective successors and assignees of the Lender and the
Borrower. All covenants and agreements of the Borrower shall be joint and several.
Any borrower who co-signs this Deed of Trust, but does not execute the Note is: (a)
co-signing this Deed of Trust only to grant and convey that the Borrower's interestin
the Property of Trustee under the terms of this Deed of Trust, and
(b) not personally liable on the Note or under this Deed of Trust or the Note, without
that Borrower's consentand withoutreleasing that Borrower or modifying this Deed
of Trust as to that Borrower's interest in the Property.

9. Transferability. One of the inducements to the Beneficiary for making the Loan is the
identity of the Borrower. The existence of any interestin the Property other than the
interests of the Borrower and Beneficiary and any encumbrance permitted in this
Deed of Trust, even though subordinate to the security interest of the Benéeficiary,
and the existence of any interest in the Borrower other than those of the present
owners, would impair the Property and the security interest of the Beneficiary, and,
therefore, except as provided herein orin the Loan Documents, the Borrower will not
sell, convey, assign, transfer, alienate, or otherwise dispose of its interest in the
Property, either voluntarily or by operation of law, or agree to do so, withoutthe prior
written consentof the Beneficiary. The consentto one transaction by the Beneficiary
will not be deemed a waiver of the rightto require consentto furtheror successive
transactions. If the Borrower is a corporation, any sale, transfer, or disposition of 50%
or more of the voting interest of the Borrower or of any entity that directly or indirectly
owns or controls the Borrower, including, without limitation, the parent company of
the Borrower, and the parent company of the parent company of the Borrower, will
constitute a sale of the Borrower’s interest in the Property for purposes of this article.
Except as permitted in Section 16 hereof, if the Borrower is a partnership any change
or addition of a general partner of the Borrower, change of a partnership interest of
the Borrower with the exception of a limited partner transfer, which shall not require
the Beneficiary’sconsent, or sale, transfer, or disposition of 50% or more of the voting
interest or partnership interest of any general partner of the Borrower or of any
corporation, partnership or entity that directly or indirectly owns or controls any
general partner of the Borrower, including, withoutlimitation, each parent company
of a general partner of the Borrower and each parent company of any parent company
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11.

12.

of a general partner of the Borrower, will constitute a sale of the Borrower’s interest
in the Property for purposes of this section. If the Borrower is a limited liability
company, any change of the manager or any sale, transfer or disposition of 50% or
more of the partnership interests of the Borrower, or disposition of 50% or more of
the voting interest of the Borrower or of any corporation, partnership or entity that
directly or indirectly owns or controls any member of the Borrower, including without
limitations, each parent company of the Borrower and each parent company of any
parent company of a member of the Borrower, will constitute a sale of the Borrower’s
interest in the Property for purposes of this section. Any transaction in violation of
this section will cause all Indebtedness, irrespective of the maturity dates, at the
option of the Beneficiary and withoutdemand or notice, immediately to become due,
together with any prepayment premium in accordance with the terms of the Note
except as prohibited by law.

Notice. Except for any notice required under applicable law to be given in another
manner, (a) any notice to the Borrower andto the limited partner of Borrower provided
for in this Deed of Trust shall be given by delivering it or by mailing such notice by
certified mail addressed to the Borrower at the Property Address or
at such otheraddress as the Borrower may designate by notice to the Lender as
provided herein, and (b) any notice to the Lender shall be given by certified mail to
the Lender's address stated herein or to such other address as the Lender may
designate by notice to the Borrower as provided herein. Any notice provided forin
this Deed of Trust shall be deemed to have been given to the Borrower or Lender
when given in the manner designated herein.

GoverningLaw; Severability. The state andlocal laws applicable to this Deed of Trust
shall be the laws of the jurisdiction in which the Property is located. The foregoing
sentence shall not limit the applicability of Federal law to this Deed of Trust or if the
Note conflicts with applicable law, such conflictshall notaffect other provisions of this
Deed of Trust or the Note which can be given effect without
the conflicting provision, and to this end the provisions of this Deed of Trust and the
Note are declared to be severable. As used herein, "costs", "expenses", and
"attorney's fees" include all sums to the extent not prohibited by applicable law or

limited herein.

Borrower's Copy. The Borrower shall be furnished a conformed copy of the Note and
of this Deed of Trust at the time of execution or after recordation thereof.

NON-CONFORMING COVENANTS. Borrower and Lender furthercovenantand agree as
follows:

13.

Acceleration; Remedies. Upon the Borrower's breach of any covenantor agreement
of the Borrower in this Deed of Trust, including the covenants to pay when due any
sums secured by this Deed of Trust, the Note or the Program restrictions, the
Lender, prior to acceleration shall give notice to the Borrower and to the limited
partner of Borrower as provided in paragraph 10 hereof specifying: (1) the breach;
(2) the action required to cure such breach; (3) a date, not less than ten days from
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the date notice is mailed to the Borrower, by which such breach mustbe cured or 30
days for a non-monetary default; and (4) that failure to cure such breach on or before
the date specified in the notice may resultin acceleration of the sums secured by this
Deed of Trust and sale of the Borrower’s interest in the Property. The notice shall
furtherinform the Borrower of the right to reinstate after acceleration and the right to
bring a court action to assert the nonexistence of a default or any other defense of
the Borrower to acceleration and sale of the Borrower’s interest in the Property. If
the breach is not cured on or before the date specifiedin the notice, the Lender, at
the Lender's option may declare all of the sums secured by this Deed of Trust to be
immediately due and payable withoutfurther demand and may invoke the power of
sale of the Borrower’s interest in the Property and any other remedies permitted by
applicable law. The Lender shall be entitled to collect all reasonable costs and
expenses incurred in pursuing the remedies provided in this paragraph 13, including,
butnotlimited to, reasonable attorney's fees. If the Lenderinvokesthe power of sale,
the Lender shall execute or cause the Trustee to execute a written notice of the
occurrence of an eventof defaultand of the Lender's election to cause the Borrower's
interest in the Property to be sold and shall cause such notice to be recorded in each
county in which the Property or some part thereof is located. The Lender or the
Trustee shall mail copies of such notice in the manner prescribed by applicable law.
The Trustee shall give public notice of sale to the persons and in the manner
prescribed by applicable law. After the lapse of such time as may be required by
applicablelaw,the Trustee, withoutdemandon the Borrower, shall sell the Borrower’s
interest in the Property at public auction to the highestbidder at the time and place
and underthe terms designated in the notice of sale in one or more parcels and in
such order as Trustee may determine. The Trustee may postpone sale of all or any
part of the Borrower’s interest in the Property by public announcement at the time
and place of any previously scheduled sale. The Lender or the Lender's designee
may purchase the Borrower’s interest in the Property at any sale. The Trustee shall
deliver to the purchaserthe Trustee's deed conveying the Borrower’s interest in the
Property so sold withoutany covenantorwarranty, expressed or implied. The recitals
in the Trustee's deed shall be prima facie evidence of the truth of the statements
made therein. The Trustee shallapply the proceeds of the sale in the followingorder:
(a) to all reasonable costs and expenses of the sale, including, but not limited to,
reasonable Trustee's and attorney's fees and costs of title evidence; (b) to all sums
secured by this Deed of Trust; and (c) the excess, if any, to the person or persons
legally entitled thereto.

Borrower's Rightto Reinstate. Notwithstandingthe Lender'sacceleration ofthe sums
secured by this Deed of Trust due to the Borrower's breach, the Borrower shall have
the rightto have any proceedings begun by the Lenderto enforce this Deed of Trust
discontinued atany time prior to five days before sale of the Borrower’s interestin the
Property pursuantto the power of sale contained in this Deed of Trust or at any time
prior to entry of a judgmentenforcing this Deed of Trust if: (a) the Borrower pays the
Lenderall sums which would be then due underthis Deed of Trust and the Note had
no acceleration occurred; (b) the Borrower cures all breaches of any other covenants
or agreements of Borrower contained in this Deed of Trust; (c) the Borrower pays all
reasonable expensesincurred by the Lenderand Trustee in enforcing the covenants
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16.

17.

18.

19.

and agreements of Borrower in paragraph 13 hereof, including but not limited to,
reasonable attorney's fees; and (d) the Borrower takes such action as the Lender
may reasonably require to assure that the lien of this Deed of Trust, Lender's interest
in the Property and the Borrower's obligation to pay the sums secured by this Deed
of Trust shall continue unimpaired. Upon such payment and cure by the Borrower,
this Deed of Trust and the obligations secured hereby shall remain in full force and
effect as if no acceleration had occurred.

Nonrecourse. Neither the Borrower, nor any of Borrower’s partners, shall have any
personal liability for repayment of the loan. The sole recourse of the Lender under
the Loan Documents for repayment of the Loan shall be the exercise of its rights
against the Property.

Withdrawal, Removal and/or Replacement. The General Partner of the Borrower may
be removed pursuantto the terms of a partnership agreement due to violation by a
general partner of the terms of a partnership agreement, or a voluntary withdrawal
from a partnership by a general partner, and any transfer of limited partnership
interest or interests in the same, shall not constitute a defaultunderany of the Loan
Documents, and any such actions shall not accelerate the maturity of the Loan.

Lien of Deed of Trust. The Beneficiary agrees thatthe lien of this Deed of Trust shall
be subordinated to any extended low-income housing commitment (as such term is
defined in Section 42(h)(6)(B) of the internal Revenue Code) (the “Extended Use
Agreement’) recorded against the Property, provided that such Extended Use
Agreement, by its terms, must terminate upon foreclosure underthis Deed of Trust
or upon a transfer of the Property by instrumentof lieu of foreclosure, in accordance
with Section 42(h)(6)(E) of the Internal Revenue Code, subject to the limitations upon
evictions, terminations of tenancies and increases in gross rents of tenants of low-
income units as provided in that Section.

Assignment of Rent; Appointment of Receiver; Lender in Possession. As additional
security hereunder, the Borrower hereby assigns to the Lendertherents of the
Property, provided that the Borrower shall, prior to acceleration under paragraph 13
or abandonmentof the Property, have the right to collect and retain such rents as
they become due and payable. Upon acceleration under paragraph 13 hereunderor
abandonment of the Property, the Lender, in person, by agent or by judicially
appointed receiver shall be entitled to enter upon, take possession of and manage
the Property and to collect the rents of the Property including those past due. All
rents collected by the Lender or the receiver shall be applied first to premiums on
receiver's bonds and reasonable attorney's fees, and then to the sums secured by
this Deed of Trust. The Lender and the receiver shall be liable to account only for
those rents actually received.

Reconveyance. Upon payment of all sums secured by this Deed of Trust, the Lender
shall request the Trustee to reconvey the Borrower's interest in the Property and
shall surrenderthis Deed of Trust, and all notes evidencing indebtedness secured by
this Deed of Trust to Trustee. The Trustee shall reconvey the Borrower's interestin
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22.

the Property without warranty and without charge to the person or persons legally
entitled thereto. Such person or persons shall pay all costs of recordation, if any.

Substitute Trustee. The Lenderat the Lender's option, may from time to time, appoint
a successor trustee to any Trustee appointed hereunder by an instrumentexecuted
and acknowledged by the Lender and recorded in the Fresno County Recorder's
Office. The instrumentshall contain the name of the originalthe Lender, Trustee and
Borrower, the book and page where this Instrument is recorded and the name
and address of the successor trustee. The successor trustee shall, without
conveyance of the Property, succeedto allthe title, powers and duties conferred upon
the Trustee herein and by applicable law. This procedure for substitution of trustee
shall govern to the exclusion of all other provisions for substitution.

Statement of Obligation. The Lender may collect a fee not to exceed fifty dollars
($50.00) forfurnishing the statement of obligation as provided by Section 2943 of the
Civil Code of California.

Event of Default. Prior to declaring or taking any remedy permitted under Loan
Documents, (where applicable) the Borrower's limited partners shall have an
additional period of not less than 30 days to cure such alleged default
Notwithstanding the foregoing, in the case of a defaultthat cannotwith reasonable
diligence be remedied or cured within 30 days, the Borrower’s limited partner shall
have such additional time as reasonably necessary to remedy or cure such default,
but in no event more than 90 days from the expiration of the initial 30 day period
above, and if the Borrower’s limited partners reasonably believe that in order to cure
such default, the Borrower's limited partner must remove one or more of the
Borrower's general partners in order to cure such default, the Borrower’s limited
partner shall have an additional 30 days following the effective date of such removal
to cure such default. To the extent that there is a conflictbetween this paragraph 22
and any remedy permitted by the LHTF Agreement, Loan Documents, or Loan, the
terms of this paragraph 22 shall control.

The following events are each an “Event of Default”

(@) Defaultin the payment of any sum of principal or interest when due under the
Note or any other sum due under the Loan Documents.

(b) Failure to maintain insurance as provided in Section 2 hereof.

(c) The failure (withoutcure during the applicable period, if any, for cure) of any
the Borrower to observe, perform, or discharge any obligation, term, covenant,
or condition of any of the Loan Documents, any agreement relating to the
Property, or any agreement or instrument between any Loan Party and the
Beneficiary.

(d)  The assignmentby the Borrower, as lessor or sublessor, as the case may be,
of the rents or the income of the Property or any part of it (other than to
Beneficiary) without first obtaining the written consent of the Beneficiary.
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The following events:

(i) the filing of any claim or lien against the Property or any party of it,
whetheror not the lien is prior to this Deed of Trust, and the continued
maintenance of the claim or lien for a period of 30 days without
discharge, satisfaction, or adequate bonding in accordance with the
terms of this Deed of Trust;

(i) the existence of any interest in the Property other than those of the
Borrower, Beneficiary, any tenants of the Borrower, and any one listed
in a title exception approved by the Beneficiary in writing; or

(iii)  the sale, hypothecation, conveyance, or other disposition of the
Borrower’s interest in the Property except with the express written
approval of the Beneficiary, any of which will be an Event of Default
because the Borrower’s obligation to own and operate the Property is
one of the inducements to the Beneficiary to make the Loan;

Default under any agreement to which the Borrower is a party, which
agreement relates to the borrowing of money by the Borrower from
Beneficiary, subject to applicable notice and cure periods.

Any presentation or warranty made by any Loan Party or any other Person
underthis Deed of Trust or in, under, or pursuantto the Loan Documents, is
false or misleading in any material respect as of the date on which the
representation or warranty was made.

Any of the Loan Documents, at any time after their respective execution and
delivery and for any reason, cease to be in full force or are declared null and
void, or the validity or enforceability is contested by the Borrower or any
stockholder or partner of the Borrower, or the Borrower denies that it has any
or furtherliability or obligation underany of the Loan Documents to which itis
a party.

If one or more Event of Defaultoccurs and is continuing, subjectto Section 10.2 of
the LHTF Agreement, then the Beneficiary may declare all the Indebtedness to be
dueandthelndebtednesswillbecome due withoutanyfurtherpresentment,demand,
protest, or notice of any kind, and the Beneficiary may:
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(i) in person, by agent, or by a receiver, and without regard to the
adequacy of security, the solvency of the Borrower, or the existence of
waste, enter on and take possession of the Borrower’s interest in the
Property or any party of it in its own name or in the name of Trustee,
sue for or otherwise collect the rents, issues, and profits, and apply
them, less costs and expenses of operation and collection, including
reasonable attorneys’ fees, upon the Indebtedness, all in any order that
the Beneficiary many determine. The entering on and taking
possession of the Property, the collection of rents, issues, and profits,
and the application of them will not cure or waive any default or notice
of default orinvalidate any act done pursuant to the notice;

(i)  commence an action to foreclose this Deed of Trust in the manner
provided by law;



Docusign Envelope ID: 11FC9EC4-9E26-8E30-83FF-24BCBC4628E8

23.

24.

i

(iii)  deliver to the Trustee a written declaration of default and demand for
sale, and a written notice of defaultand election to cause the Borrower’s
interest in the Property to be sold, which notice the Trustee or the
Beneficiary will cause to be filed for record;

(iv)  withrespectto anyPersonalty, proceed as to both thereal and personal
property in accordance with the Beneficiary’s rights and remedies in
respect of the Land, or proceed to sell the Personalty separately and
withoutregard to the Land in accordance with the Beneficiary’s rights
and remedies; or

(v) exercise any of these remedies in combination or any other remedy at
law orin equity.

Protection of Security. If an Event of Defaultoccurs and is continuing after notice to
the Borrower, the Beneficiary or Trustee, without further notice to or demand upon
the Borrower, and without releasing the Borrower from any obligations or defaults
may:

(@) enter on the Property in any manner and to any extent that either deems
necessary to protect the security of this Deed of Trust;

(b)  appear in and defend any action or proceeding purporting to affect, in any
manner,the Obligationsorthe Indebtedness, the security of this Deed of Trust,
or the rights or powers of Beneficiary or Trustee;

(c) pay, purchase, or compromise any encumbrance, charge, or lien that in the
judgment of Beneficiary or Trustee is prior or superior to this deed of Trust;
and

(d) pay expenses relating to the Property and its sale, employ counsel, and pay
reasonable attorneys’ fees.

The Borrower agrees to repay on demand all sums expended by the Trustee or the
Beneficiary pursuantto this section with interest at the Note Rate of Interest, andthose
sums, with interest, will be secured by this Deed of Trust.

Effect of Assignment. The assignment of rents as provided herein will notimpose on
the Beneficiary any duty to produce rents, issues, or profits from the Property, or
cause the Beneficiary to be:

(@) a“mortgagee-in-possession” for any purpose;

(b) responsible for performing any of the obligations of the lessorunder any of the
Leases; or

(c) responsible for any waste committed by lessees or any other parties, any
dangerous or defective condition of the Property, or any negligence in the
management, upkeep, repair, or control of the Property.

The Beneficiarywill notbe liable to the Borrower or any other party as a consequence
of the exercise of the rights granted to the Beneficiary underthis assignmentor the
failure of the Beneficiary to perform any obligation of the Borrower arising under
Leases.
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IN WITNESS WHEREOF, Borrower has executed this Deed of Trust on the day and
year set forth above. By signing below, Borrower agrees to the terms and conditions as set
forth above.

BORROWER:

3720 E. VENTURA AVE., L.P.,
a California limited partnership

By: Ventura MGP LLC,
a California limited liability company,
its managing general partner

By: Corporation for Better Housing,

a California nonprofit public benefit corporation,
its manager

By:

Lori Koester, Executive Director

By: Integrated Community Development, LLC,
a California limited liability company,
its administrative general partner

By:

Benjamin Lingo, Member
Notice Address:

3720 E. Ventura Ave., L.P.

c/o Corporation for Better Housing
20750 Ventura Blvd., Suite 155
Woodland Hills, CA 91364
Attention: Executive Director

With a copy to:

Bocarsly Emden Cowan Esmail & Arndt LLP
633 West Fifth Street, Suite 5880

Los Angeles, CA 90071

Attention: Nichole Berklas
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(Attach notary certificate of acknowledgment)
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EXHIBIT “A”
Legal Description
To Deed of Trust

APN: a portion of previous APN: 470-052-02T and a portion of previous 470-052-03T

All that certain real property situated in the County of Fresno, State of California, described as
follows:

Being all of Lots 8 through 19 and a portion of a 15.4-foot wide alley, Block 2, as shown on that
certain Map entitled “Plat of Lincoln Hill Addition”, recorded July 16, 1888 in Volume 1 of Plats
at Page 71, Fresno County Records, together with all of Lots 1 through 7, Block 8, as shown
on that certain Map entitled “Map of Kenmore Park”, recorded November 08, 1911 in Volume
7 of Record of Surveys at Page 4 of, Freno County Records described as follows:

BEGINNING at the intersection of the southerly right-of-way line of East Cesar Chavez
Boulevard (formally Ventura Avenue) and the westerly right-of-way line of South Eighth Street
(formally Jefferson Avenue), as said streets are shown on said “Plat of Lincoln Hill Addition”,
said point also being the northeasterly corner of Lot 13, Block 2; Thence, along the westerly
right-of-wayline of said South Eighth Street(formally Jefferson Avenue), South 00°00’00” East,
490.40 feet to the intersection of the westerly right-of-way line of said South Eighth Street
(formally Jefferson Avenue)with the northerly right-of-way line of East El Monte Way (formerly
Burness Avenue)as said streets are shown on said “Map of Kenmore Park”, said point also
being the southeasterly corner of said Lot 7, Block 8; Thence, along said northerly right-of-way
line of East El Monte Way (formerly Burness Avenue), North 90°00’00” West, 150.00 feet to
intersection of northerly right-of-wayline of said East EI Monte Way (formerly Burness Avenue)
with the easterly right-of-way line of a 20-foot wide Alley as said streets are shown on said
“‘Map of Kenmore Park”, said pointalso beingthe southwesterly corner of said Lot 7, Block 8;
Thence along the easterly right-of-way line of said Alley, North 00°00’00” West, 490.40 feet to
the southerlyrightof-way line of said East Cesar ChavezBoulevard (formally Ventura Avenue),
as said street is shown on said “Plat of Lincoln Hill Addition”; Thence, along the southerly right-
of-way line of said East Cesar Chavez Boulevard (formally Ventura Avenue), North 90°00°00”
East, 150.00 feet to the POINT OF BEGINNING
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The followingisa copy of provisions (1) to (14), inclusive, of the fictitious deed of trust, recorded
in each county in California, as stated in the foregoing Deed of Trust and incorporated by
reference in said Deed of Trust as being a part thereof as if set forth at length therein

To Protect the Security of This Deed of Trust, Trustor (Borrower) Agrees:

(1) To keep said property in good condition and repair, notto remove or demolish
any building thereon, to complete or restore promptly and in good and
workmanlike manner any building which may be constructed, damaged or
destroyed thereon and to pay when due all claims for labor performed and
materials furnished therefor, to comply with all laws affecting said property or
requiring any alterations or improvements to be made thereon, not to commit or
permit waste thereof, not to commit, sufferor permit any act upon said property
in violations of law to cultivate, irrigate, fertilize, fumigate, prune and do all other
acts which from the character or use of said property may be reasonably
necessary, the specific enumerations herein not excluding the general.

(2) To provide maintain and deliver to the Beneficiary fire insurance satisfactory
to and with loss payable to the Beneficiary. The amount collected under any fire
or other insurance policy may be applied by the Beneficiary upon indebtedness
secured hereby and in such order as the Beneficiary may determine, or at option
of the Beneficiary the entire amount so collected or any part thereof may be
released to the Borrower. Such application orrelease shall not cure or waive any
defaultornotice of default hereunder orinvalidate any actdone pursuantto such
notice.

(3) To appear in and defend any action or proceeding purporting to affect the
security hereof or the rights or powers of the Beneficiary or the Trustee, and to
pay all costs and expenses including cost of evidence of title and attorney's fees
in a reasonable sum, in any such action or proceedingin which the Beneficiary
or the Trustee may appear, and in any suit broughtby the Beneficiary to foreclose
this Deed of Trust.

(4) To pay at leastten (10) days before delinquency all taxes and assessments
affecting said property, includingassessments on appurtenantwater stock, when
due, all encumbrances, charges and liens, with interest, on said property or any
part thereof, which appear to be prior or superior hereto, all costs, fees, and
expenses of this Trust.

Should the Borrower fail to make any payment or to do any act as herein
provided, then the Beneficiary or the Trustee, but without obligation to do so and
without notice to or demand upon the Borrower and without releasing the
Borrower from any obligation hereof, may make or do the same in such manner
and to such extent as either may deem necessary to protect the security hereof
the Beneficiary or the Trustee being authorized to enter upon said property for
such purposes; appear in and defend any action or proceeding purporting to
affectthe security hereof or the rights or powers of the Beneficiaryorthe Trustee,
pay, purchase, contest or compromise any encumbrance, charge or lien which in
the judgment of either appears to be prior or superior hereto, and in exercising
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any such powers, pay necessary expenses, employ counsel and pay his
reasonable fees.

(5) To pay immediately and without demand all sums so expended by the
Beneficiary or the Trustee, with interest from date of expenditure at the amount
allowed by law in effectat the date hereof, and to pay for any statement provided
forby law in effectat the date hereof regardingthe obligation secured hereby any
amountdemanded by the Beneficiary notto exceed the maximum allowed by law
at the time when said statement is demanded.

(6) That any award of damages in connection with any condemnation for public
use of or injury to said property or any part thereof is hereby assigned and shall
be paid to the Beneficiary who may apply or release such moneys received by it
in the same manner and with the same effect as above provided for disposition
of proceeds of fire or otherinsurance.

(7) That by accepting payment of any sum secured hereby after its due date, the
Beneficiary does not waive its rights eitherto require prompt payment when due
of all other sums so secured or to declare default for failure so to pay.

(8) That at any time or from time to time, without liability therefor and without
notice, upon written request of the Beneficiary and presentation of this Deed and
said Note for endorsement, and without affecting the personal liability of any
person for payment of the indebtedness secured hereby, the Trustee may
reconvey any part of said property, consent to the making of any map or plot
thereof; join in granting any easement thereon; or join in any extension
agreement or any agreement subordinating the lien or charge hereof.

(9) That upon written request of the Beneficiary state that all sums secured
hereby have been paid, and upon surrender of this Deed and said Note to the
Trustee for cancellation and retention and upon payment of its fees, the Trustee
shall reconvey, withoutwarranty, the property then held hereunder. The recitals
in such reconveyance of any matters or facts shall be conclusive proof of the
truthfulness thereof. The grantee in such reconveyance may be described as
"The person or persons legally entitled thereto." Five (5) years after issuance of
such fullreconveyance,the Trustee may destroy said note and this Deed (unless
directed in such request to retain them).

(10) That as additional security, the Borrower hereby gives to and confers upon
the Beneficiary the right, power and authority, during the continuance of these
Trusts, to collect the rents, issues and profits of said property, reserving unto the
Borrower the right, prior to any default by the Borrower in payment of any
indebtedness secured hereby orin performance of any agreement hereunder, to
collect the rents, issues and profits of said property, reserving unto the Borrower
the right, prior to any default by the Borrower in payment of any indebtedness
secured hereby or in performance of any agreement hereunder, to collect and
retain such rents, issues and profits as they become due and payable. Upon any
such default, the Beneficiary may at any time without notice, either in person, by
agent, or by a receiver to be appointed by a court, and without regard to the
adequacy of any security for the indebtedness hereby secured, enter upon and
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take possession of said property or any part thereof, in its own name sue for or
otherwise collect such rents, issues and profits, including those past due and
unpaid,andapply the same, less costs and expenses of operation and collection,
including reasonable attorney's fees. Upon any indebtedness secured hereby,
and in such order as the Beneficiary may determine. The entering upon and
taking possession of said property, the collection of such rents, issues and profits
and the application thereof as aforesaid, shall not cure or waive any defaultor
notice of default hereunder or invalidate any act done pursuant to such notice.

(11) That upon defaultby the Borrower in payment of any indebtedness secured
hereby or in performance of any agreement hereunder. The Beneficiary may
declare all sums secured hereby immediately due and payable by delivery to the
Trustee of written declaration of defaultand demand for sale and of written notice
of default and of election to cause to be sold said property which notice the
Trustee shall cause to be filed forrecord. The Beneficiary also shall deposit with
Trustee this Deed, said note and all documents evidencing expenditures secured
hereby.

After the lapse of such time as may then be required by law following the
recordation of said notice of default, and notice of sale havingbeen given as then
required by law, the Trustee, without demand on the Borrower, shall sell said
property at the time and place fixed by it in said notice of sale, either as a whole
or in separate parcels, and in such order as it may determine, at public auction
to the highestbidder for cash in lawful money of the United States, payable at
time of sale. The Trustee may postpone sale of all or any portion of said property
by publicannouncement at such time and place of sale, and from time to time
thereafter may postpone such sale by publicannouncementat the time fixed by
the preceding postponement Trustee shall deliver to such purchaser its deed
conveying the property so sold, butwithoutany covenantorwarranty, express or
implied. The recitals in such deed of any matters or facts shall be conclusive proof
of the truthfulness thereof. Any person, including the Borrower, Trustee, or the
Beneficiary as hereinafter defined, may purchase at such sale.

After deducting all costs, fees and expenses of the Trustee and of this Trust,
including cost of evidence of title in connection with sale, the Trustee shall apply
the proceeds of sale to payment of all sums expended under the terms hereof,
not then repaid, with accrued interest at the amount allowed by law in effect at
the date hereof, all other sums then secured hereby, and the remainder, if any,
to the person or persons legally entitled thereto.

(12) The Beneficiary,or any successorin ownership ofanyindebtedness secured
hereby, may from time to time, by instrumentin writing, substitute a successor or
successors to any Trustee named herein or acting hereunder, which instrument,
executed by the Beneficiary and duly acknowledged and recorded in the office of
the recorder of the county or counties where said property is situated, shall be
conclusive proof of proper substitution of such successor Trustee or Trustees,
who shall, withoutconveyance from the Trustee predecessor, succeed to all its
title, estate, rights, powers and duties. Said instrumentmust contain the name
of the original Borrower, Trustee and the Beneficiary hereunder, the book and
page where this Deed is recorded andthe name and address of the new Trustee.
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(13) Thatthis Deed appliesto, inuresto the benefitof,and binds all parties hereto,
their heirs, legatees, devisees, administrators, executors, successors and
assigns. The term Beneficiary shall mean the owner and holder, including
pledgees, of the note secured hereby whetheror not named as the Beneficiary
herein in this Deed, whenever the context so requires, the masculine gender
includes the feminine and/or neuter, and the singularnumberincludes the plural.

(14) That Trustee accepts this Trust when this Deed, duly executed and
acknowledged, is made a publicrecord as provided by law. The Trustee is not
obligated to notifyany party hereto of pendingsaleunderanyother Deed of Trust
or of any action or proceeding in which the Borrower, Beneficiary or Trustee shall
be a party unless brought by Trustee.

DO NOT RECORD
REQUEST FOR FULL RECONVEYANCE
To be used only when note has been paid:

To Title Company, Trustee:
Dated

The undersigned is the legal owner and holder of all indebtedness secured by the within Deed
of Trust. All sums secured by said Deed of Trust have been fully paid and satisfied; and you
are hereby requested and directed, on payment to you of any sums owingto you underthe
terms of said Deed of Trust, to cancel all evidences of indebtedness, secured by said Deed of
Trust, delivered to you herewith together with said Deed of Trust, and to reconvey, without
warranty, to the parties designated by the terms of said Deed of Trust, the estate now held by
you under the same.

MAIL RECONVEYANCE TO:
By
Do not lose or destroy this Deed of Trust OR THE NOTE which it secures. Both must be
delivered to the Trustee for cancellation before reconveyance will be made.
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LICENSE AND RIGHT OF ENTRY AGREEMENT
717 S. Seventh Street
FRESNO, CALIFORNIA 93721
APN 470-052-02T

This License and Right of Entry Agreement (the “Agreement”) is entered on
, 2026 by and between the CITY OF FRESNO, a Califomia
municipal corporation, (the “City”) and 3720 E. Ventura Ave., L.P., a California Limited
Partnership (together with its successors, the “Licensee”) (individually a “Party,”
collectively referred to as the “Parties”).

RECITALS

A. The City is owner in fee of a portion of the Assessor's Parcel Number
(“APN”) 470-052-02T (the “Subject Property”) situated at 717 S. Seventh Street, in the
City of Fresno, California.

B. The Licensee wishes to utilize the Subject Property as a construction
laydown yard, including staging of materials, equipment storage, contractor parking,
and other temporary construction support uses.

C. The City desires to allow Licensee temporary access to the Subject
Property for the purpose of establishing and operating a construction laydown yardin
support of construction activities on the adjacent parcel.

D. The Licensee acknowledges that this Agreement is temporary, to allow
the Licensee to proceed with the additional testing on the Subject Property as directed
by the City. The term of the Agreement is more particularly described in Section 3 of
the Agreement below.

NOW, THEREFORE, the City and the Licensee do hereby agree as follows:
AGREEMENT

1. Recitals. Each and all of the foregoing recitals of background facts are
incorporated herein by this reference as though set forth herein.

2. Right of Entry. The City hereby grants to the Licensee and its agents,
employees, and contractors the rightto enter upon the portion of the Subject Property
described in Exhibit “A” (the “Construction Laydown Yard”) for the purpose of a
construction laydown yard. Authorized usesinclude, butis not limited to the following
activities:

e Staging and storage of construction materials

e Storage of construction equipment and machinery
e Contractor and subcontractor parking

e Temporary placement of construction trailers

e Installation of temporary fencing, signage, and safety barriers as
necessary.
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3.

Term. This Agreement shall commence upon its duly authorized

execution by the City and remain in effect for a period of twenty-four (24) months from
that date. The Agreement may be extended for additional twelve (12) month period
provided the Licensee has notviolated any of the terms of the Agreementand with the
City’s written consent, such consent notto be unreasonably withheld, conditioned or
delayed, by Licensee providing a thirty (30) day written notice to exercise such
additional period until completion of the Construction. This Agreementis subordinate
to all prior or future rights and obligations of the City in the Subject Property, except
that the City shall grant no rights inconsistent with the reasonable exercise by the
Licensee of its rights under this Agreement.

4.
Licensee will return the utilized property clean and clear of any construction materials
and debris and in its original condition.

688494v1

5.

Licensee’s Obligation. At the conclusion of the Construction, the

Limitations on Use.

5.1  Licensee’s use of the Licensed Property shall be limited to use for
the Equipment Storage and use reasonably and incidentally related
thereto.

5.2 Licensee shall not install any permanent improvements on the
Licensed Property. Should Licensee desire to make temporary
improvements, Licensee shall provide five (5) days written notice to City
detailing the desired changes, approval of which shall not be
unreasonably withheld.

5.3 Licensee is prohibited, without limitation, from increasing the
permitted use on the Licensed Property.

5.4  Licensee shall comply with all applicable terms, conditions and
requirements of the City’s policies regarding use of public property and
other City rules and regulations. Licensee shall comply with all applicable
laws and regulations of the federal, state, county, local governments and
all administrative agencies thereof which may have jurisdiction over
Licensee's use of the Licensed Property.

5.5 Licensee shall not cause or permit any Hazardous Material to be
used, stored, transported, generated, or disposedin or aboutthe Licensed
Property by Licensee or Licensee's agents, employees, contractors,
licensees, orinvitees. "Hazardous Material" means any hazardous, toxic,
or infectious substance, material, or waste which is or becomes regulated
by any local governmental entity, the State of California, or the United
States Government underany law, regulation or ordinance regulating or
controlling any Hazardous Material (the "Hazardous Materials Laws"),
including, withoutlimitation,any material, or substance which is (i) defined
as a "hazardous waste," "extremely hazardous waste" or "restricted
hazardous waste" under California Health and Safety Code §§ 25115,
25117 or 25122.7, or listed pursuantto California Health and Safety Code
§ 25140, (ii) defined as a "hazardous substance" under California Health
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and Safety Code § 25316, (iii) defined as a "hazardous material,"
"hazardous substance" or "hazardous waste" under California Health and
Safety Code § 25501 (v) defined as a "regulated medical waste" under40
C.F.R. § 259.10(a) or § 259.30, (v) petroleum or petroleum product, (vi)
asbestos, (vii) designated as a "hazardous substance" pursuantto § 311
of the Federal Water Pollution Control Act(33 U.S.C. § 1317), (ix) defined
as a "hazardous waste" pursuantto § 1004 of the Federal Resource
Conservation and Recovery Act, 42 U.S.C. § 6901, et seq. (42 U.S.C. §
6903), or (x) defined as a "hazardous substance" pursuantto § 101 of the
Comprehensive Environmental Response Compensation and Liability
Act, 42 U.S.C. § 9601 et seq. (42 U.S.C. § 9601).

6. Indemnification. To the furthest extent allowed by law, LICENSEE shall
indemnify,defendandholdharmless CITY and each of its officers, officials,employees,
agents, and volunteersfrom any and all claims, demands, actions in law or equity, loss,
liability, fines, penalties, forfeitures, interest, costs including legal fees, and damages
(whetherin contract, tort, or strict liability, including but not limited to personal injury,
death atany time, property damage, orloss of anytype) arising or allegedto have arisen
directly or indirectly out of (1) any voluntary or involuntary act or omission, (2) error,
omission or negligence, or (3) the performance or non-performance of this Contract.
LICENSEE'S obligations as set forth in this section shall apply regardless of whether
CITY or any of its officers, officials, employees, agents, or volunteers are passively
negligent, but shall not apply to any loss, liability, fines, penalties, forfeitures, costs or
damages caused by the active or sole negligence, or the willful misconduct, of CITY or
any of its officers, officials, employees, agents or volunteers.

To the fullestextent allowed by law, and in addition to the express duty to indemnify,
LICENSEE, whenever there is any causal connection between the LICENSEE’s
performance or non-performance of the work or services required under this Contract
and any claim or loss, injury or damage of any type, LICENSEE expressly agrees to
undertake a duty to defend CITY and any of its officers, officials, employees, agents,
or volunteers, as a separate duty, independentof and broader thatthe duty to indemnify.
The duty to defend as herein agreed to by LICENSEE expressly includes all costs of
litigation, attorneys fees, settlement costs and expenses in connection with claims or
litigation, whether ornot the claims are valid, false or groundless, as long as the claims
couldbe inany mannerbe causallyconnectedto LICENSEE as reasonably determined
by CITY.

Upon the tender by CITY to LICENSEE, LICENSEE shall be bound and obligated to
assume the defense of CITY and any of its officers, officials, employees, agents, or
volunteers, including the a duty to settle and otherwise pursue settlement negotiations,
and shall pay, liquidate, discharge and satisfy any and all settlements, judgments,
awards, or expenses resulting from or arising out of the claims withoutreimbursement
from CITY or any of its officers, officials, employees, agents, or volunteers.

It is furtherunderstood and agreed by LICENSEE that if CITY tenders a defense of a
claimon behalf of CITY or any of its officers, officials, employees, agents, or volunteers
and LICENSEE fails, refuses or neglects to assume the defense thereof, CITY and its
officers, officials,employees, agents, or volunteers may agree to compromise and settle
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or defend any such claim or action and LICENSEE shall be bound and obligated to
reimburse CITY and its officers, officials, employees, agents, or volunteers for the
amounts expended by each in defending or settling such claim, or in the amount
required to pay any judgment rendered therein.

The defense and indemnity obligations set forth above shall be direct obligations and
shall be separate from and shall notbe limited in any mannerby any insurance procured
in accordance with the insurance requirements set forth in this Contract. In addition,
such obligations remain in force regardless of whether CITY provided approval for, or
did not review or object to, any insurance LICENSEE may have procured in a
accordance with the insurance requirements set forth in this Contract. The defense and
indemnity obligations shall arise at such time that any claim is made, or loss, injury or
damage of any type has been incurred by CITY, and the entry of judgment, arbitration,
or litigation of any claim shall not be a condition precedent to these obligations.

The defense and indemnity obligations set forth in this section shall survive termination
or expiration of this Contract.

If LICENSEE should subcontractall or any portion of the work to be performed under
this Contract, LICENSEE shall require each subcontractorto Indemnify, hold harmless
and defend CITY and each of its officers, officials, employees, agents and volunteers
in accordance with the terms as set forth above.

Notwithstanding anythingto the contrary in this Section 6, in the event a successor to
LICENSEE acquires the interest of LICENSEE under this Agreement by foreclosure,
deed in lieu of foreclosure, or other exercise of remedies under a deed of trust
encumbering the adjacent parcel, such successor shall not be liable for any
indemnification obligations arising out of or related to any acts, omissions, or events
occurring prior to the date such successor acquires title to the adjacent parcel.

7. Insurance.

(@)  Throughoutthe life of this Agreement, LICENSEE shall pay for and maintain in
full force and effect all insurance as required herein with an insurance company(ies)
either (i) admitted by the Californialnsurance Commissionerto do businessin the State
of California and rated no less than “A-VII” in the Best’'s Insurance Rating Guide, or (ii)
as may be authorizedin writingby CITY'S Risk Manager or his/herdesigneeat anytime
andin his/hersole discretion. The required policies of insurance as stated herein shall
maintain limits of liability of not less than those amounts stated therein. However, the
insurance limits available to CITY, its officers, officials, employees, agents and
volunteers as additional insureds, shall be the greater of the minimum limits specified
therein or the full limit of any insurance proceeds to the named insured.

(b) If at any time during the life of the Agreement or any extension, LICENSEE or
any of its subcontractors fail to maintain any required insurance in full force and effect,
all services and work underthis Agreement shall be discontinued immediately, and all
payments due or that become due to LICENSEE shall be withheld until notice is
received by CITY that the required insurance has been restored to full force and effect
and that the premiums therefore have been paid for a period satisfactory to CITY. Any
failure to maintain the required insurance shall be sufficientcause for CITY to terminate
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this Agreement. No action taken by CITY pursuantto this section shall in any way
relieve LICENSEE of its responsibilities under this Agreement. The phrase “fail to
maintain any required insurance” shall include, withoutlimitation, notification received
by CITY that an insurer has commenced proceedings, or has had proceedings
commenced againstit, indicating that the insurer is insolvent.

(c) Thefactthatinsuranceisobtained by LICENSEE shall notbe deemed to release
or diminish the liability of LICENSEE, including, without limitation, liability under the
indemnity provisions of this Agreement. The duty to indemnify CITY shall apply to all
claims and liability regardless of whether any insurance policies are applicable. The
policy limits do not act as a limitation upon the amount of indemnification to be provided
by LICENSEE. Approval or purchase of any insurance contracts or policies shallin no
way relieve from liability nor limitthe liability of LICENSEE, vendors, suppliers, invitees,
contractors, sub-contractors, subcontractors, or anyone employed directly or indirectly
by any of them.

Coverage shall be at least as broad as:

1. The most current version of Insurance Services Office (ISO) Commercial
General Liability Coverage Form CG 00 01, providing liability coverage arising out of
your business operations. The Commercial General Liability policy shall be written on
an occurrence form and shall provide coverage for “bodily injury,” “property damage”
and “personal and advertising injury” with coverage for premises and operations
(including the use of owned and non-owned equipment), products and completed
operations, and contractual liability (including, withoutlimitation, indemnity obligations
underthe Agreement) with limits of liability not less than those set forth under“Minimum
Limits of Insurance.”

2. The most current version of ISO *Commercial Auto Coverage Form CA 00 01,
providing liability coverage arising out of the ownership, maintenance or use of
automobiles in the course of yourbusiness operations. The Automobile Policy shall be
written on an occurrence form and shall provide coverage for all owned, hired, and non-
owned automobiles or other licensed vehicles (Code 1- Any Auto).

3. Workers’ Compensation insurance as required by the State of California and
Employer’s Liability Insurance.

MINIMUM LIMITS OF INSURANCE

LICENSEE shall procure and maintain for the duration of the contract insurance with
limits of liability notless than those set forth below. However, insurance limits available
to CITY, its officers, officials, employees, agents and volunteers as additional insureds,
shall be the greater of the minimum limits specified herein or the full limit of any
insurance proceeds available to the named insured:

1. COMMERCIAL GENERAL LIABILITY
(i) $1,000,000 per occurrence for bodily injury and property damage;
(i) $1,000,000 per occurrence for personal and advertising injury;
(i)  $2,000,000 aggregate for products and completed operations; and,
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(iv)  $2,000,000 general aggregate applying separately to the work performed
under the Agreement.

2. COMMERCIAL AUTOMOBILE LIABILITY
$1,000,000 per accident for bodily injury and property damage.

3. Workers’ Compensation Insurance as required by the State of California with
statutory limits and EMPLOYER’S LIABILITY with limits of liability not less than:

(i) $1,000,000 each accident for bodily injury;
(i) $1,000,000 disease each employee; and,
(iii)  $1,000,000 disease policy limit.

4. CONTRACTORS’ POLLUTION LEGAL LIABILITY with coverage for bodily
injury, property damage or pollution clean-up costs that could result from of pollution
condition, both sudden and gradual. Including a discharge of pollutants broughtto the
work site, a release of pre-existing pollutants at the site, or other pollution conditions
with limits of liability of not less than the following:

(i) $1,000,000 per occurrence; and,
(i) $2,000,000 general aggregate per annual policy period.

(@) In the event this Agreement involves the transportation of hazardous material,
either the Commercial Automobile policy or other appropriate insurance policy shall be
endorsed to include Transportation Pollution Liability insurance covering materials to
be transported by LICENSEE pursuant to the Agreement.

UMBRELLA OR EXCESS INSURANCE

In the event LICENSEE purchasesan Umbrella or Excess insurance policy(ies)to meet
the “Minimum Limits of Insurance,” this insurance policy(ies) shall “follow form” and
afford no less coverage than the primary insurance policy(ies). In addition, such
Umbrella or Excess insurance policy(ies) shall also apply on a primary and non-
contributory basis for the benefit of the CITY, its officers, officials, employees, agents
and volunteers.

DEDUCTIBLES AND SELF-INSURED RETENTIONS

LICENSEE shall be responsible for payment of any deductibles contained in any
insurance policy(ies) required herein and LICENSEE shall also be responsible for
payment of any self-insured retentions.

OTHER INSURANCE PROVISIONS/ENDORSEMENTS

(i) All policies of insurance required herein shall be endorsed to provide that the
coverage shall not be cancelled, non-renewed, reduced in coverage or in limits except
after thirty (30) calendar days written notice has been given to CITY, except ten (10)
days for nonpaymentof premium. LICENSEE is also responsible for providing written
noticeto the CITY underthe same terms and conditions. Upon issuancebythe insurer,
broker, or agent of a notice of cancellation, non-renewal, or reduction in coverage orin
limits, LICENSEE shall furnish CITY with a new certificate and applicable endorsements
for such policy(ies). In the event any policy is due to expire during the work to be
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performed for CITY, LICENSEE shall provide a new certificate, and applicable
endorsements, evidencingrenewal of such policy notless than seven (7) calendardays
following to the expiration date of the expiring policy.

(i) The Commercial General, Pollution and Automobile Liability insurance policies
shall be written on an occurrence form.

(iiif) ~ The Commercial General, Pollution and Automobile Liability insurance policies
shall be endorsed to name City, its officers, officials, agents, employees and volunteers
as an additional insured for all ongoing and completed operations. The Commercial
General endorsements must be as broad as that contained in ISO Form: CG 20 26 04
13.

(iv)  The Commercial General, Pollution and Automobile Liability insurance shall
contain, or be endorsed to contain, thatthe LICENSEES’ insurance shall be primary to
and require no contribution from the City. Coverage underthe General Liability policy
shall be as broad as that contained in ISO Form CG 20 01 04 13. These coverages
shall contain no special limitations on the scope of protection afforded to City, its
officers, officials, employees, agents and volunteers.

(v) If LICENSEE maintains higherlimits of liability than the minimums shown above,
City requires and shall be entitled to coverage for the higher limits of liability maintained
by LICENSEE.

(vi)  Should any of these policies provide that the defense costs are paid within the
Limits of Liability, thereby reducing the available limits by defense costs, then the
requirement for the Limits of Liability of these policies will be twice the above stated
limits.

(vii)  All policies of insurance shall contain, or be endorsed to contain, a waiver of
subrogation as to CITY, its officers, officials, agents, employees and volunteers.

PROVIDING OF DOCUMENTS

LICENSEE shall furnish CITY with all certificate(s) and applicable endorsements
effecting coverage required herein All certificates and applicable endorsements are to
be received and approved by the CITY’S Risk Manager or his/her designee prior to
CITY’S execution of the Agreement and before work commences. All non-ISO
endorsements amending policy coverage shall be executed by a licensed and
authorizedagentorbroker. Upon requestof CITY, LICENSEE shallimmediately fumish
CITY with a complete copy of any insurance policy required under this Agreement,
including all endorsements, with said copy certified by the underwriterto be a true and
correct copy of the original policy. This requirement shall survive expiration or
termination of this Agreement. All subcontractors working under the direction of
LICENSEE shall also be required to provide all documents noted herein.

SUBCONTRACTORS

If LICENSEE subcontracts any or all of the services to be performed under this
Agreement, LICENSEE shall require, at the discretion of the CITY Risk Manager or
designee, subcontractor(s) to enter into a separate Side Agreement with the City to
provide required indemnification and insurance protection. Any required Side
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Agreement(s) and associated insurance documents for the subcontractor must be
reviewed and preapproved by CITY Risk Manageror designee. If no Side Agreement
is required, LICENSEE will be solely responsible for ensuring thatit's subcontractors
meet all insurance requirements required herein..

8. Notice of Access. The Licensee agrees to give the City not less than
five (5) business days advance written notice of intent to access the Subject Property
specifying the date and time of entry upon the Subject Property and the scope of work
whenever reasonably possible and except for emergency situations where delayed
access would result in damage to equipment, environmental safety concerns. The
Developer shall provide weekly schedules of anticipated access activity. Separate
approval shall notbe required for each entry, provided such access remains within the
scope and term of this Agreement.

9. Accessibility of Parcel. The Licensee agrees and warrants that its
agents, employees, contractors, and subcontractors shall comply with the directions of
any governmental authorities, pay all fees and charges required by the City and the
requirements of the City thatrelate in any fashion to safety or the regulation of traffic or
parking on the Subject Property. If the City reasonably believes that the Licensee’s
agents, employees, contractors and subcontractors pose a threat to safety, are
impeding parking or traffic (except as necessary for the performance of this Agreement)
or are otherwise notin compliance with the terms of this Agreement or the terms of the
Construction, the City may direct the Licensee’s agents, employees, contractors, and
subcontractors to cease and desist and/or to leave the Subject Property, and the
Licensee’s agents, employees, contractors and subcontractors shall promptly comply
with such request after taking reasonable precautions to secure the ongoing
Construction. The City will reasonably cooperate with the Licensee and its agents,
employees, contractors, and subcontractors to allow the work and Construction to
proceed as described.

10. Liens. The Licensee shall not permit to be placed against the Subject
Property, or any part thereof, any design professionals’, mechanics, material men'’s,
contractors’, or subcontractors’ liens with regard to the Licensee’s actions upon the
Subject Property. The Licensee agrees to hold the City harmless for any loss or
expense, including reasonable attorney fees and costs arising from any such liens,
which might be filed against the Subject Property.

11. Compliance with Laws/Permits. The Licensee shall in all activities
undertaken pursuantto this Agreement, comply and cause its contractors, agents, and
employees to comply with all federal, state and local laws, statues, orders, ordinances,
rules, regulations, plans policies and decrees. Without limiting the generality of the
foregoing, the Licensee at its sole cost and expense shall obtain any and all permits
which may be required by any law, regulation, or ordinance for any Construction the
Licensee desires to conduct or have conducted pursuant to this Agreement.

The Parties shall implementthis Agreementin accordance with all applicable Federal,
State and City laws, ordinances and codes. Pursuantto Section 21.7(a) of Title 49,
Code of Federal Regulations, the Parties shall comply with all elements of Title VI of
the Civil Rights Act of 1964. This requirementunder Title VI and the Code of Federal
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Regulations is to complete the USDOT Non-Discrimination Assurance requiring
compliance with Title VI of the Civil Rights Actof 1964,49 C.F.R. Parts 21 and 28 C.F.R.
Section 50.3.

Further, no person in the United States shall, on the grounds of race, color, or national
origin, be excluded from participation in, be denied the benefits of, or be otherwise
subjected to discrimination under any program or activity that is the subject of this
Agreement.

12. Inspection. The City and its representatives, employees, agents or
independent contractors may enter and inspect the Subject Property or any portion at
any time and from time to time at reasonable times to verify the Licensee’s compliance
with the terms and conditions of this Agreement.

13. Not Real Property Interest. It is expressly understood that this
Agreementdoes notin any way whatsoever grant or convey any permanenteasement,
lease, fee, or otherinterestin the Subject Property to the Licensee. This Agreement is
not exclusive, and the City specifically reserves the right to grant other rights of entry
within the vicinity of the Subject Property.

14. Attorney’s Fees. If eitherParty is required to commence any proceeding
or legal action to enforce or interpretany term, covenantor condition of this Agreement,
the prevailing party in such proceeding or action shall be entitled to recover from the
other party its reasonable attorney’s fees and legal expenses.

15. Revocable Licenses and Termination. Notwithstanding any
improvements made by the Licensee to the Subject Property or any sums expended by
the Licensee in furtherance of this Agreement, the right of entry granted herein is
revocable and may be terminated by the City in accordance with the terms of this
Agreement. This Agreement may be terminated at anytime prior to the commencement
of the Construction by either Party upon five (5) business days prior notice in writing to
be served upon the other Party.

16. No Assignment. This Agreement is personal to the Licensee and shall
not be assigned. Any attempt to assign this Agreement shall automatically terminate it.
No legal title or leasehold interest in the Subject Property is created or vested in the
Licensee by the grant of this right of entry. Notwithstanding the foregoing, nothingin
this Section 16 shall prohibit or restrict the holder of a deed of trust encumbering the
adjacent parcel (or its successors or assigns) from succeeding to the interest of
Licensee under this Agreement by foreclosure, deed in lieu of foreclosure, or other
exercise of remedies under such deed of trust, and any such succession shall not
constitute an assignment for purposes of this Section 16.

17. Notices. Anynotice required or intended to be given to either Party under
the terms of this Agreement shall be in writing and shall be deemed to be duly given if
delivered personally, transmitted by facsimile followed by telephone confirmation of
receipt, or sentby United States registered or certified mail, with postage prepaid, retum
receipt requested, addressed to the Party to which notice is to be given at the Party’s
address set forth on the signature page of this Agreement or at such other address as
the Parties may from time to time designate by written notice. Notice served by United
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States mail in the mannerabove described shall be deemed sufficiently served or given
at the time of the mailing thereof.

CITY: City of Fresno
Attn: Phil Skei, Assistant Director, Planning and Development
2600 Fresno Street, Room 3065
Fresno, CA 93721
(559) 621-8012, email: Philip.Skei@fresno.gov

LICENSEE: 3720 E. Ventura Ave., L.P.
c/o Corporation for Better Housing
20750 Ventura Blvd., Suite 155
Woodland Hills, CA 91364
Attention: Executive Director

With a copy to:

Bocarsly Emden Cowan Esmail & Arndt LLP
633 West Fifth Street, Suite 5880

Los Angeles, CA 90071

Attention: Nichole Berklas

18. Governing Law. This Agreementshall be governed by, and construed in
accordance with, the laws of the State of California, excluding however, any conflicts of
laws rule which would apply the law of anotherjurisdiction. Venue for purposes of filing
any action regarding the enforcementor interpretation of this Agreementand anyrights
and duties hereunder shall be Fresno County, California.

19. Entire Agreement. Each of the Exhibits referred to in this Agreementis
incorporated into and made a part of this Agreement. This Agreement constitutes the
entire Agreement between the Licensee and the City relating to the right of entry. Any
prior agreements, promises, negotiations, or representations not expressly set forth
herein are of no force and effect. Any amendmentshall be of no force and effect unless
itis in writing and signed by the Licensee and the City.

20. Severability. The provisions of this Agreement are severable. The
invalidity, orunenforceability, of any provision in this Agreementwill not affectthe other
provisions.

21. Counterparts. This Agreement may be executed in counterparts, each of
which shall be deemed an original.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the Parties have executed this Agreement at Fresno,
California, on the day and year first above written.

CITY OF FRESNO,

a California municipal corporation

By:

Georgeanne A. White
City Manager

APPROVED AS TO FORM:

ANDREW JANZ
C|ty Atfnrn av

Signed by:

By: | brwnd Kicear dson.

Date

6/1/2026

538D38920F 114F5...

Brent Richardson
Deputy City Attorney

ATTEST:
AMY K. ALLER
Interim City Clerk

By:

Date

Deputy

Attachments:

Date

Exhibit A: Depiction of Laydown Area
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3720 E. Ventura Ave., L.P., a Califomia
Limited Partnership

By: Ventura MGP LLC,
a California limited liability company,
its managing general partner

By: Corporation for Better Housing,
a California nonprofit public
benefit corporation,
its manager

DocuSigned by:

Lo koushr

ED1B7E4432AD485.

Lor Koester, executive Director

By:. |

By: Integrated Community
Development, LLC,
a California limited liability company,
its administrative general partner
DocuSigned by:
By —[9502431’.3’(\31612\;42

Benjamin Lingo, Member
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EXHIBIT A
DEPICTION OF LAYDOWN AREA
A portion of APN 470-052-02T

All that certain real property situated in the County of Fresno, State of California,
described as follows:

Lots 4, 5,6, 7, 20, 21, 22, and 23, in Block 2 of the Lincoln Hill Addition to the Town,
(now City) of Fresno, County of Fresno, State of California, according to the map
recorded in Book 1, Page 71 of Plats, in the office of the County Recorder of said
County;

Lots 4, 5,6, 7, 8, 9,and 10 in Block 10 of Kenmore Park, in the City of Fresno, County
of Fresno State of California, according to the map thereof recorded in Book 7, Page 4
of Record of Surveys, in the office of the County Recorder of said County;

Lots 1, 2, 3, and 4 in Block 9 of Kenmore Park, in the City of Fresno, County of Fresno
State of California, according to the map thereof recorded in Book 7, Page 4 of Record
of Surveys, in the office of the County Recorder of said County;

Disclaimer: All lots described herein are legal, unmerged lots that remain independently
viable for sale, lease, and other lawful conveyances. Any future development or use of
the lots is subject to compliance with all applicable local building codes, zoning
ordinances, and land use regulations.
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