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RECOMMENDED MOTION: (Continued):

3. Approve the attached Disposition and Development/Affordable Housing Agreement (“Agreement’),
Deed of Trust (“Deed”), and Promissory Note (“Note”) by and between the Redevelopment Agency
and National Community Renaissance of California; and

4. Authorize the Chairman of the Board to execute the attached Agreement, Deed and Note; and

5. Authorize the Executive Director or designee to take all necessary steps to implement the attached
Agreement, Deed, Note, including but not limited to, signing subsequent, necessary and relevant
documents.

BACKGROUND: The Redevelopment Agency for the County of Riverside (“Agency’) owns
approximately 4.2 acre parcel with Assessor's Parcel Number 608-340-031, located at the southwest
corner of Fred Waring Drive and Clinton Street in the unincorporated area of Riverside County (*Site”).
When the Site was purchased by the Agency, it consisted of a dilapidated and blighted 57 unit mobile
home park commonly known as the Date Palm Mobile Home Park. Subsequently, on April 24, 2007, the
Board of Directors adopted a Replacement and Relocation Plan and the Agency has since successfully
permanently relocated all the residents living in the park. Upon relocating all the residents the Agency
removed all the structures found on the Site for health and safety reasons.

The Agency issued a Request for Qualifications and Proposals on November 11, 2007, for the
development of an Affordable Housing Project on the Site and National Community Renaissance of
California (“Developer’) was selected as the most responsive and qualified developer for the Site. The
Developer is proposing to build an 80 unit multifamily affordable housing complex for low-income
households (the “Project”). On December 16, 2008, the Board of Directors approved Memorandum of
Understanding Including Right to Negotiate (‘MOU") with the Developer. The MOU included a loan to
the Developer in the amount of $408,000 (“Pre-development Loan”) for expenses incurred in the
entitlement process. Subsequently, on January 5, 2010, the Board approved loaning the Developer an
additional $589,400 for additional costs incurred in entitling the Project.

The Agency wishes to enter into a Disposition and Development/Affordable Housing Agreement
(“Agreement”) by and between the Agency and National Community Renaissance of California, a
California Nonprofit Public Benefit Corporation (“Developer’) that will include the purchase of the Site by
the Developer from the Agency and the development of an eighty (80) unit affordable housing complex.
Of the 80 units, 52 will be two-bedrooms at approximately 845 square feet and 28 will be three-bedroom
at approximately 1,060 square feet. 68 of the units will be restricted to serve households that do not
exceed 30% to 50% percent of the area median income for the County adjusted by family size at the time
of occupancy, as defined by California Health and Safety Code Sections 50079.5 and 50105. A three-
bedroom unit will be set aside for an on-site manager. There will be four residential buildings and a 5,000
square foot community building on the Site. Other amenities will include a swimming pool and spa, tot lot,
exercise room, laundry facility, leasing office, and maintenance building. The parking lot will wrap around
the complex and will consist of 172 parking spaces, with 83 spaces being covered parking.

Additionally, the Agency will provide a loan of $7,900,000 for the construction of the Project (“Agency
Loan”). In accordance with the MOU upon execution of a Disposition and Development Agreement the
amount of the then outstanding balance of the Pre-development Loan shall be credited against any
amount which the Agency is required to lend Developer pursuant to the Agency Loan.

(Continued)
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BACKGROUND: (Continued)

The total Project budget is $22,355,656. The sources of funds utilized will be a loan from State of
California Department of Housing and Community Development in the amount of $6,112,655 under the
Multifamily Housing, a loan from the Federal Home Loan Bank Affordable Housing Program for
$1,000,001, a permanent loan for $236,000, solar credits in the amount of $150,000, a deferred
developer Fee of $160,000, and a Limited Partner Tax Credit Equity contribution of $6,797,000.

Notice was given pursuant to Section 33431 and 33433 of the California Health and Safety Code of the
Agency’s intent to sell the Site and the consideration of the Agreement. Additionally, staff prepared an
Initial Study and determined that althcugh the Agreement, Deed of Trust, and Promissory Note could
have a significant effect on the environment, nothing further is required because all potentially significant
effects were adequately analyzed in Environmental Assessment No. EA42092 and a Mitigated Negative
Declaration was adopted by the Riverside County Board of Supervisors January 12, 2010.

The attached Notice of Intent to Adopt a Finding that Nothing Further is Required was posted on May 27,
2010.

The Redevelopment Agency for the County of Riverside recommends that the Board of Director of the
Redevelopment Agency approve the DDA.

Agency Counsel has reviewed the'Agreement and approved it as to form.

RF:DM:ER.TF.JG 10163
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DISPOSITION AND DEVELOPMENT AGREEMENT

THIS DISPOSITION AND DEVELOPMENT (the “DDA™), dated as of
2010 (“Effective Date™), is entered into by and between the REDEVELOPMENT AGENCY FOR
THE COUNTY OF RIVERSIDE, a public body, corporate and politic (“Agency”), and
NATIONAL COMMUNITY RENAISSANCE OF CALIFORNIA, a California nonprofit public
benefit corporation (“Developer™).

RECITALS

A, Agency is a California redevelopment agency acting under the California Community
Redevelopment Law, Part 1 of Division 24 of the Health and Safety Code (the “Redevelopment
Law™).

B. The Agency owns and has possession of certain parcel of real property located at
44071 Clinton Street, Indio in the unincorporated Riverside County, Assessor Parcel Number
608-340-031, totaling approximately 4.2 acres, more or less and more particularly described in the
“Site Map,” which is attached hereto as Attachment No. 1 (the “Site™). The purposes of the Agency
in entering into this DDA include encouraging the development of affordable multifamily housing
available to persons and families of low and moderate income, constituting qualifying “Extremely
Low Income Households” and “Very Low Income Households,” as defined herein. The Agency
adopted Resolution RDA 2005-35 on December 20, 2005 with a finding that the use of Low- and
Moderate-Income Set Aside Funds outside the Redevelopment Project Area will improve and
preserve the community’s supply of Low- and Moderate-Income housing resulting in a benefit to
the Project Area. The Riverside County Board of Supervisors adopted Resolution 2005-374 on
December 20, 2005, with a similar finding; and

C. Developer proposes developing and constructing an 80 unit multifamily rental
housing complex (the “Housing Project™) on the Site for rent to qualifying Extremely Low to Very
Low Income Households. Developer wishes to acquire the Site from the Agency to implement such
purpose.

D. In order to facilitate the development and operations of the Housing Project by
Developer, and subject to and conditioned upon satisfaction of the terms of this DDA, the parties
desire for the Agency to convey the Site to Developer on the terms and conditions as set forth in this
DDA. Additionally, the parties desire for the Agency to make a loan to Developer (the “Agency
Loan”) from the Agency’s Low and Very Low Income Housing Fund (the “LMIHF”), which has
been established by the Agency pursuant to Health and Safety Code Sections 33334.2 and 33334.3
for the purpose of increasing, improving and preserving the community’s supply of housing for low
and moderate income persons at affordable rent. The Agency Loan will be used by Developer to
assist with the cost of developing the Housing Project.

E. It is the intent of the parties to maximize the leverage of LMIHF funds by making
every effort to secure sources of non-local financing for the Housing Project. Accordingly, the
anticipated method of financing for development of the Site includes funds from the following
sources: (1) a residual receipts loan from the California Department of Housing and Community
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Development Multi-Family Housing Program; (2) the issuance of a mortgage revenue Bond or
Bonds providing construction and permanent financing; (3) a residual receipts loan of LMIHF Funds
made by the Agency to the Developer; (4) Developer equity in the form of deferred developer fees
and Tax Credit syndication proceeds; and (5) a grant or loan to the Developer by the Federal Home
Loan Bank under the Federal Home Loan Bank Affordable Housing Program.

F. The Developer’s acquisition of the Site and development and operation of the
Housing Project pursuant to the provisions of this DDA, and the fulfiliment generally of the
provisions of this DDA, are in the vital and best interests of the Agency and of the health, safety and
welfare of the residents of the County of Riverside (the “County™) and in accord with the public
purposes and provisions of applicable federal, state and local laws and requirements which govern
the Agency. The income and rent restrictions provided for hereunder are intended to satisfy the
requirements of Health and Safety Code Sections 50079.5 and 50105.

G. Agency previously entered into an Memorandum of Understanding Including Right
to Negotiate (“MOU"} with National Community Renaissance of California, regarding the potential
development of Agency property located at 44071 Clinton Street, Indio, California 92201,
Assessor Parcel Number 608-340-031, which MOU expired pursuant to its terms.

H. Developer, as part of the consideration to induce Agency to enter into this DDA,
wishes to release and forever discharge Agency and the County of Riverside and their agents (the
“Release Parties™) from any and all claims, actions, causes of action, in law or in equity, of any
nature whatsoever, known or unknown, fixed or contingent, which Developer now has or may
hereafter have against the Release Parties, by reason of any matter, cause, or thing whatsoever from
the beginning of time to the date of signing of this DDA, including, without limiting the generality of
the foregoing, any claims related to any prior agreements with Agency. Developer makes this release
on behalf of itself, its predecessors, successors, assigns, employees, companies, officers, directors,
agents, attorneys, subsidiaries, divisions, and/or affiliated corporations or organizations.

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

1. DEFINITIONS AND INTERPRETATION

1.1 Defined Terms. As used in this DDA (and in all other Project Documents, unless
otherwise defined), the following capitalized terms shall have the following meanings:

“Affiliate” means (i) any party directly or indirectly controlling, controlled by or under
common control with another party, (ii) any party owning or controlling 10% or more of the
outstanding voting securities of such other party, (iii) any officer, director or partner of such party, or
(iv) if such other party is an officer, director or partner, any company for which such party acts in any
such capacity.

“Affordable Rent” means rent (including a reasonable utility allowance) (i) for a Extremely
Low Income Household which does not exceed the product of 30% times 30% of the area median
income for Riverside County, adjusted for household size appropriate for the unit, and (ii) for a Very
Low Income Household which does not exceed the product of 30% times 40% of the area median
income for Riverside County, adjusted for household size appropriate for the unit. The manner
Affordable Rent is to be determined is further set forth in the Method of Calculation.
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“Assisted Units” sixty eight (68) of the total units will be restricted to serve households that
do not exceed fifty (40%) percent of the area median income for the County adjusted by family size

at the time of occupancy, as defined by California Health and Safety Code Sections 50079.5 and
50105.

“Agency” means the Redevelopment Agency for the County of Riverside, a public body,
corporate and politic, exercising governmental functions and powers and organized under the
Redevelopment law, and any assignee of or successor to its rights, powers and responsibilities.

“Agency Conditions Precedent” is set forth in Section 3.1.

“Agency Deed” means a deed in the form of Attachment No. 6 to this DDA.
“Agency Deed of Trust” means Attachment No. 13 to this DDA.

“Agency Escrow” is described in Section 2.2.

“Agency Loan” means the loan from the Agency to the Developer, in the amount and made
pursuant to the terms and conditions described in this DDA.

“Agency Loan Documents” means this DDA, the Agency Promissory Note, the Agency
Deed of Trust, the Regulatory Agreement, the Agency Notice of Affordability and any other
document or instrument required to satisfy the executory provisions of this DDA.

“Agency Note” means Attachment No. 12 to this DDA.

“Agency Regulatory Agreement” means the Regulatory Agreement to be executed by
Developer in favor of Agency, attached hereto as Attachment No. 5.

“Agency’s Title Policy” means the ALTA lender’s policy of title insurance to be issued to
the Agency by the Title Company pursuant to Section 2.4 hereof.

"DDA" Disposition and Development Agreement by and between the Agency and the
Developer

“AHP Loan” means a grant or loan awarded to Developer for the Housing Project by the
Federal Home Loan Bank under the Federal Home Loan Bank Affordable Housing Program.

“AHP Deed of Trust” means the deed of trust securing the AHP Loan,

“AHP Lender” means the financial institution providing the funding for the AHP Loan.

“Applicable Interest Rate” means zero percent (0%) simple interest per annum or the
highest non-usurious rate that may be charged by a redevelopment agency in accordance with all

applicable laws.

“Approved Construction and/or Permanent Lender” means one or more of Bank of
America, Citibank, Wells Fargo Bank, Rabobank or another mutually acceptable institutional lender.
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“Area” means the Riverside-San Bernardino Primary Metropolitan Statistical Area, as
periodically defined by HUD.

“Audited Financial Statement” means an audited financial statement, including without
limitation a profit and loss statement, generated by a third party certified public accountant
acceptable to the Agency in its reasonable discretion, showing, for the previous Year, on a monthly
basis and in an easily readable format, Gross Revenues, Operating Expenses, Debt Service,
Operating Reserve, Capital Replacement Reserve and Residual Receipts.

“Basic Concept Drawings” is defined in Section 4.2.1 hereof.

“Building Permit” means the building permit(s) issued by the County and required for the
Improvements.

“Capital Replacement Reserve” is defined in Section 5.13 of this DDA.

“Certificate of Completion” means Attachment No. 10 to this DDA,

“Certificate of Continuing Program Compliance” means the Certificate to be filed by the
Developer or its property manager on behalf of the Developer with the Agency, which Certificate
shall be substantially in the form attached hereto as Attachment No. 4.

“Closing Date” means the date the Agency Deed is recorded.

“Completion” means the date that construction of the Housing Project is completed and
evidenced by a certificate of occupancy issued by the Riverside County Transportation Land
Management Agency.

“Condition of Title” is defined in Section 2.3 hereof.

“Construction Lender” means an institutional lender acceptable to the Agency which loans
Developer a Construction Loan to finance a portion of the Development Costs incurred by Developer
to construct the Housing Project.

“Construction Loan” means the construction loan to be made by the Construction Lender.

“Conversion Date” means the date that construction of the [mprovements has been
completed and all of the other conditions precedent in order for the Permanent Lender to fund the
Permanent Loan have been satisfied.

“Conveyance” means the conveyance of the Site by recordation of the Agency Deed.

“County” means the County of Riverside, a political subdivision of the State of California.

“Date of DDA” the date first written above.

“Debt Service” means required debt service payments for the Primary Construction Loan

and/or the Primary Permanent Loan including the funding obligations in respect of all reserves or
escrows required thereunder.
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“Default” is defined in Section 7.1 hereof.
“Description of Predevelopment Expenses” means Attachment No. 16 to this DDA.

“Developer” means the National Community Renaissance of California, a California
nonprofit public benefit corporation, or any permitted assignee or nominee as hereafter approved in
writing by the Agency.

“Developer’s Policy” is defined in Section 2.4.

“Development” means the development of an eighty (80) unit multifamily apartment
complex, including a manager unit and associated improvements as required by this DDA to be:
(i) developed by the Developer upon the Site, with related offsite improvements, as more particularly
described in the Scope of Development, and (ii) operated in conformity with the Agency Deed and
the Agency Regulatory Agreement.

“Development Costs” means all costs which are actually incurred by Developer for the
acquisition of the Site and the financing, development and construction of the Improvements.

“Effective Date” means the date the parties execute this DDA.

“Entitlements” means any and all general plan amendments, zoning approvals or changes,
required approvals and certifications under the California Environmental Quality Act (including and
subject to all mitigation measures), tentative and final tract maps, variances, site plans, conditional
use permits, demolition permits, excavation/foundation permits, grading permits, building permits,
inspection reports and approvals, certificates of occupancy, and other approvals, permits, certificates,
authorizations, consents, orders, entitlements, filings or registrations, and actions of any nature
whatsoever required from any governmental agency in order to commence and complete the
construction of the Improvements and occupancy and operation of the Housing Project.

“Escrow Holder” means the holder of the Escrow for the conveyance of the Site by the
Agency to the Developer and the recordation of the Agency Regulatory Agreement, which shall be
Fidelity National Title Company or another escrow holder mutually acceptable to the Agency and the
Developer.

“Event of Default” has the meaning set forth in Section 7.1.
“Executive Director” means the Executive Director of the Agency or designee or delegate.,

“Extremely Low Income Household” means a household whose annual household income
does not exceed thirty percent (30%) of the area median income for Riverside County, adjusted for
applicable household size, computed in accordance with Health & Safety Code Section 50093, or any
successor statute, and the regulations promulgated pursuant thereto.

“Hazardous Materials” As used in this Agreement, the term “Hazardous Materials”
means any substance, material or waste which is (1) defined as a “hazardous waste,” “hazardous
material,” “hazardous substance,” “extremely hazardous waste,” or “restricted hazardous waste”
under any provision of California law; (2) petroleum; (3) asbestos; (4) polychlorinated biphenyls;
(5) radioactive materials; (6) designated as a “hazardous substance” pursuant to Section 311 of
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the Clean Water Act, 33 U.S.C. Section 1251 et seq. (33 U.S.C. Section 1321) or listed pursuant
to Section 307 of the Clean Water Act (33 U.S.C. Section 1317); (7) defined as a “hazardous
substance” pursuant to the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901 et
seq. (42 U.S.C. Section 6903) or its implementing regulations; (8) defined as a “hazardous
substance” pursuant to Section 101 of the Comprehensive Environmental Response,
Compensation, and Liability Act, 42 U.S5.C. Section 9601 et seq. (42 U.S.C. Section 9601); or (9)
determined by a California, federal or local governmental authority to be capable of posing a risk
of injury to health, safety or property.

“Housing Project” means the financing, planning and construction of the Improvements and
the use and operation of the Site thereafter, as provided in this DDA.

“Improvements” means all of the improvements described in the Scope of Development.

“Income Verification” means Attachment No, 11 to this DDA,

“Inspection Deadline” means the ninetieth (90™) day following the Date of DDA,

“Investor Limited Partner” means the entity that will purchase the Tax Credit,

“Legal Description of the Site” means Attachment No. 2 to this DDA.

“MHP Loan” means a grant or loan awarded to Developer for the Housing Project by the
State of California Department of Housing and Community Development in the amount of Six
Million One Hundred Forty Four Thousand Eight Hundred Thirteen Dollars ($6,144,813) under the
Multifamily Housing Program (the “MHP Loan™),

“MHP Deed of Trust” means the deed of trust securing the MHP Loan.

“MHP Lender” means the financial institution providing the funding for the MHP Loan.

“Median Income” means Median Income for the Area (namely, Riverside County), as set
forth by regulation of the California Department of Housing and Community Development pursuant
to Health and Safety Code Sections 50079.5 and 50105.

“Method of Calculation” means Attachment No. 7 to this DDA.

“Notice” means a notice in the form prescribed by Section 8.2 hereof.

“Notice of Restriction” means Attachment No. 14 to this DDA.

“Operating Reserve” is defined in Section 5.14 of this DDA,

“Permanent Lender” means the institutional lender approved by the Agency who, at the
completion of the Housing Project loans the Developer a Permanent Loan for the Housing Project.

“Permanent Loan” means the loan made by the Permanent Lender at the Conversion Date.
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“Permitted Senior Lien” means collectively, the deeds of trust securing the Primary
Construction Loan, the Primary Permanent Loan, and the MHP Loan.

“Permitted Transfer” means any Transfer that is approved by the Agency or expressly
permitted by the terms of this DDA,

“Pre-Development Loan” means the $408,000 loan awarded to the Developer by the
Agency on December 16, 2008 which was subsequently increased to $997,400 on January 5, 2010
for expenses incurred in the entitlement process of the Housing Project.

“Primary Construction Loan” means the mortgage loans obtained by the Developer from a
bank, savings and loan association, or other similar financial institution for financing the
development (but not the operation) of the Housing Project pursuant to this DDA,

“Primary Permanent Loan™ means the mortgage loan obtained by the Developer from a
bank, savings and loan association, or other similar financial institution in an amount limited to
satistaction of the outstanding balance of the Primary Construction Loan or in an amount in excess of
such outstanding balance.

“Principals” means Richard J. Whittingham, Chief Financial Officer.

“Project Documents” means, collectively, this DDA, the Agency Regulatory Agreement, the
Agency Deed, all other Attachments to this DDA, and any other agreement, document, or instrument
that Agency requires in connection with the execution of this DDA or from time to time to effectuate
the purposes of this DDA.

“Purchase Price” means the sum of One Dollar ($1.00).

“Qualified Household” means a qualified low income household, as defined by California
Health and Safety Code Section 50079.5 and 50105.

“Recordable Documents” means the following: (i) the Agency Regulatory Agreement and
(ii) such other instruments as shall be approved by Agency (upon consultation with Agency’s legal
counsel) as necessary or convenient to effectuate and implement the initial financing of the
Improvements (and the permanent financing thereof).

“Redevelopment Plan” is defined in Section 1.5 hereof.

“Related Entity” means a Principal or an entity in which any interest is held by the
Developer or one or more of the Principals.

“Request for Notice of Default” means Attachment No. 8.

“Required Assisted Units” means sixty eight (68) of the units required to be developed on
the Site under this DDA or such greater number to the extent provided by Section 5.2.1 hereof.

“Required Covenant Period” means a period of fifty-five (55) years, commencing as of the

issuance of a final certificate of occupancy for all of the Units, and continuing until the fifty-fifth
(55™) anniversary thereof.
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“Residual Receipts Report” means a report to be provided annually by the Developer to the
Agency as more particularly provided in the Agency Note.

“Schedule of Performance” means Attachment No.3 to this DDA. The Schedule of
Performance sets forth the dates by which Agency and Developer are to perform certain obligations
under this DDA.

“Scope of Development” means Attachment No. 9 to this DDA.

“Household” shall mean a household which intends to occupy a Unit as its principal
residence and qualifies as a Very Low Income Household.

“Site” means that real property depicted on the Site Map and described with greater
particularity by the Legal Description of the Site.

“Site Map” means Attachment No. 1 to this DDA.

“Title Company” shall be Fidelity National Title Insurance or another title insurer mutually
acceptable to the Agency and the Developer.

“Transfer” means:

(i) the sale, agreement to sell, transfer or conveyance of the Site, the Housing
Project, or any portion thereof or interest therein, whether voluntary, involuntary, by operation of law
or otherwise, the execution of any installment sale contract or similar instrument affecting all or a
portion of the Site or Housing Project, or the lease of all or substantially all of the Site or Housing
Project, except as provided in subparagraph (iii) (E), below.

(i) “Transfer” shall also include the transfer, assignment, hypothecation or
conveyance of legal or beneficial ownership of any interest in Developer, or any conversion of
Developer to an entity form other than that of Developer at the time of execution of this DDA, except
that a cumulative change in ownership interest of the managing general partner of the Developer of
forty nine percent (49%) or less and any transfer by the administrative general partner of the
Developer shall not be deemed a “Transfer” for purposes of this DDA.

(i) notwithstanding paragraphs (i) and (ii) above, “Transfer” shall not include
any of the following Permitted Transfers:

(A)  aconveyance of title to the Site to the beneficiary of a senior deed of
trust, if any, and/or the Agency Deed of Trust in connection with a foreclosure, a deed in lieu of
foreclosure or similar conversion of such loan.

(B) (N Subject to subparagraph (B)(2), below, a conveyance of the
Site or Housing Project to a limited partnership in which the managing member is Developer,
Developer’s gencral partner, or a permitted assignee of Developer (a “Tax Credit Limited
Partnership™) or a sale back from such partnership to Developer or such generai partner, or the
substitution of such general partner as directed by the Investor Limited Partner in accordance with
the terms of the Limited Partnership Agreement.
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(2) Notwithstanding any provision to the contrary contained
herein, any event described in subparagraph (B)(1) shall not be deemed to be a Permitted Transfer
unless the Agency Executive Director or designee reasonably determines, which determination shall
not be unreasonably withheld, that Developer’s general partner remains, or another entity reasonably
acceptable to the Agency Executive Director (which shall not be unreasonably withheld) becomes,
the controlling and managing member of the Developer.

(C)  The leasing for occupancy of all or any part of the Site or Housing
Project in accordance with this DDA,

(D)  The inclusion of equity participation by Developer by transfer or
addition of limited partners to the Developer, the Tax Credit Limited Partnership, or similar
mechanism.

(E}  The pledge by the general partner of the Tax Credit Limited
Partnership to the Investor Limited Partner of the general partner’s interest in the Developer, as
security for the performance of all of such general partner’s obligations under the Limited
Partnership Agreement,

) The sale, transfer, syndication or pledge of any limited partnership
interest in the Developer or of any limited partnership interest in the Tax Credit Limited Partnership.

(G)  The appointment by the Investor Limited Partner, in accordance with
the Limited Partnership Agreement, of an additional or substitute general partner that is an Affiliate
of the Investor Limited Partner or, if not an Affiliate of the Investor Limited Partner, is reasonably
acceptable to the Agency.

(H)  Any dilution of the general partner’s interest in the Developer in
accordance with the Limited Partnership Agreement.

“Unit” means each of the eighty (80) rental dwelling units required to be developed by the
Developer under this DDA.

“Very Low Income Households” means houscholds earning not greater than forty percent
(40%) of Median Income for the Area pursuant to Health and Safety Code Section 50105.

“Year” means the period commencing as of the Closing Date and ending as of December 31

of that calendar year, then each succeeding calendar year thereafter during the Required Covenant
Period.

1.2 Singular and Plural Terms. Any defined term used in the plural in this DDA or any
Project Document shall refer to all members of the relevant class and any defined term used in the
singular shall refer to any number of the members of the relevant class.

1.3 References and Other Terms. Any reference to this DDA or any Project Document
shall include such document both as originally executed and as it may from time to time be modified.
References herein to Articles, Sections and Exhibits shall be construed as references to this DDA
unless a different document is named. References to subparagraphs shall be construed as references
to the same Section in which the reference appears. The term “document™ is used in its broadest
sense and encompasses agreements, certificates, opinions, consents, instruments and other written

Page 9 of 46



6/7/2010, File No. RD4-10-001
Desert Meadow Apartments

material of every kind. The terms “including” and “include” mean “including (include) without
limitation.”

1.4 Exhibits Incorporated. All attachments and exhibits to this DDA, as now existing
and as the same may from time to time be modified, are incorporated herein by this reference.

1.5  The Redevelopment Plan. The Redevelopment Plan for the Desert Communities
Project Area (the “Redevelopment Project™) was first approved by Ordinance No. 638 adopted by the
Board of Supervisors of the County on December 23, 1986, and has been subsequently amended.
The project area of the Redevelopment Project is referred to herein as the “Project Area”.

The use of the Site for affordable housing purposes under this DDA is of benefit to
the Project Area. This DDA is made pursuant to the Redevelopment Plan. The Developer has
reviewed the Redevelopment Plan and agrees to perform under this DDA in conformity with the
Redevelopment Plan and this DDA.

1.6 Representations and Warranties.

1.6.1 Agency Representations. Agency represents and warrants to Developer as
follows:

(a) Authority. Agency is a public body, corporate and politic, existing
pursuant to the California Community Redevelopment Law (California’ Health and Safety Code
Section 33000}, which has been authorized to transact business pursuant to action of the County.
Agency has full right, power and lawful authority to convey the Site as provided herein and the
execution, performance, and delivery of this DDA by Agency has been fully authorized by all
requisite actions on the part of Agency. The parties who have executed this DDA on behalf of
Agency are authorized to bind Agency by their signatures hereto.

(b) Litigation. To the best of Agency’s knowledge, there are no actions,
suits, material claims, legal proceedings, or any other proceedings affecting the Site or any portion
thereof, at law or in equity before any court or governmental agency, domestic or foreign.

(c) No Conflict. To the best of Agency’s knowledge, Agency’s
execution, delivery, and performance of its obligations under this DDA will not constitute a default

or a breach under any contract, agreement or order to which Agency is a party or by which it is
bound.

(d) No Agency Bankruptcy. Agency is not the subject of a bankruptcy

proceeding.

Until the Closing Date, Agency shall, upon learning of any fact or condition which would
cause any of the warranties and representations in this Section 1.6.1 not to be true as of the Closing
Date, immediately give written notice of such fact or condition to Developer. Such exception(s) to a
representation shall not be deemed a breach by Agency hereunder, but shall constitute an exception
which Developer shall have a right to approve or disapprove if such exception would have an effect
on the value and/or operation of the Site. If Developer elects to accept the conveyance of the Site
and possession of the Site following disclosure of such information, Agency’s representations and
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warranties contained herein shall be deemed to have been made as of the Closing Date, subject to
such exception(s). If, following the disclosure of such information, Developer elects to not accept
the conveyance of the Site and possession of the Site, then this DDA shall automatically terminate,
and neither party shall have any further rights, obligations or liabilities hereunder. The
representations and warranties set forth in this Section 1.6.1 shall survive the Closing Date.

1.6.2 Developer Representations. In addition to the general representations and
warranties provided in Section 6, Developer represents and warrants to Agency as follows:

(a) Authority. Developer is a duly organized nonprofit public benefit
corporation within and in good standing under the laws of the State of California. Developer has full
right, power and lawful authority to lease and accept title to and possession of the Site and undertake
all obligations as provided herein and the execution, performance and delivery of this DDA by
Developer has been fully authorized by all requisite actions on the part of the Developer. The parties
who have executed this DDA on behalf of Developer are authorized to bind Developer by their
signatures hereto.

(b) Litigation. To the best of Developer’s knowledge, there are no
actions, suits, material claims, legal proceedings, or any other proceedings affecting the Developer, at
law or in equity before any court or governmental agency, domestic or foreign.

(c) No Conflict. To the best of Developer’s knowledge, Developer’s
execution, delivery, and performance of its obligations under this DDA will not constitute a default

or a breach under any contract, agreement or order to which Developer is a party or by which it is
bound.

(d) No_Developer Bankruptcy. Developer is not the subject of a
bankruptcy proceeding.

(e) Developer Experience: Sophisticated Party. Developer and its
affiliated entities are sophisticated parties, with substantial experience in the acquisition,
rehabilitation, development, financing, obtaining financing for, marketing, and operation of
affordable housing projects and with the negotiation, review, and preparation of agreements and
other documents in connection with such activities. The Developer is familiar with and has reviewed
all laws and regulations pertaining to the development and operation of the Development and has
obtained advice from any advisers of its own choosing in connection with this DDA.

(H Due Authorization and Execution. Developer has duly authorized the
execution of this DDA, the Agency Regulatory Agreement, the Agency Note, the Agency Deed of
Trust. Developer is ready, willing and able to execute the Agency Regulatory Agreement, the
Agency Note, the Agency Deed of Trust, and all documents necessary to effectuate the Conveyance
of the Site. Concurrently with the execution of this DDA by Agency or within three (3) calendar
days thereafter, Developer shall execute and deposit with the Agency (to be held pending satisfaction
of the Agency Conditions Precedent as set forth in Section 3.1 hereunder) the Agency Regulatory
Agreement, the Agency Note, the Agency Deed of Trust, and all documents necessary to effectuate
the Agency Regulatory Agreement hereunder.

Until the Closing Date, Developer shall, upon learning of any fact or condition which would
cause any of the warranties and representations in this Section 1.6.2 not to be true as of the Closing
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Date, immediately give written notice of such fact or condition to Agency. Such exception(s) to a
representation shall not be deemed a breach by Developer hereunder, but shall constitute an
exception which Agency shall have a right to approve or disapprove if such exception would have an
effect on the development and/or operation of the Site. If Agency elects to proceed with the
conveyance of the Site following disclosure of such information, Developer’s representations and
warranties contained herein shall be deemed to have been made as of the Closing Date, subject to
such exception(s). If, following the disclosure of such information, Agency elects to not close
Escrow, then this DDA and the Escrow shall automatically terminate, and neither party shall have
any further rights, obligations or liabilities hereunder. The representations and warranties set forth in
this Section 1.6.2 shall survive the Conveyance of the Site.

2. DISPOSITION OF THE SITE

2.1 Conveyance of the Site. Subject to the satisfaction of those conditions set forth in
Sections 3.1 and 3.2 hereof, the Agency is prepared to convey the Site to the Developer in
consideration of payment by Developer of the Purchase Price and the performance by Developer
under all terms and conditions of this DDA.

The Developer warrants and represents that it has undertaken and completed at its expense an
investigation of the Site, including without limitation condition of title, surface and subsurface
conditions, and the suitability of the Site for the Improvements required pursuant to this DDA, The
Developer has selected the Site and has determined that it is suitable for all development and uses as
provided for pursuant to this DDA. Prior to the Date of DDA, the Agency has provided to the
Developer a preliminary title report by the Title Company. Developer has reviewed the condition of
title to the Site and the condition of the Site (as more fully set forth in Section 2.3 of this DDA}, and
all such matters are satisfactory to the Developer.

In consideration of the Agency entering into this DDA and conveying the Site, the Developer
shall develop the Improvements and comply with and cause the use of the Site to conform to the
Agency Regulatory Agreement.

2.2 Escrow. The parties shall open an escrow (the “Agency Escrow™) with the Escrow
Holder, by the time established therefore in the Schedule of Performance for the Conveyance, and the
recordation and delivery of documents described in Section 2.1. The Agency and the Developer
agree 1o execute such escrow instructions as may be reasonably required to implement this
Section 2.2. The obligation of the Agency to deliver the Agency Deed, as well as the Agency Note,
the Agency Deed of Trust, the Agency Regulatory Agreement, 1o escrow or to proceed with the
Conveyance is contingent upon the satisfaction of the “Conditions,” as set forth in Section 3.1 of this
DDA.

2.2.1 Costs of Escrow. The Agency and the Developer shall pay their respective
portions of the premium for the Title Policy as set forth in Section 2.4 hereof, the Agency shall pay
for the documentary transfer taxes, if any, due with respect to the conveyance of the Site by the
Agency to the Developer, and the Developer and Agency each agree to pay one-half of the escrow
charges and each shall pay its customary share of all other usual fees, charges, and costs which arise
from Escrow.

2.2.2 [Escrow Instructions. This DDA constitutes the joint escrow instructions of
the Developer and the Agency, and the Escrow Holder to whom these instructions are delivered is
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hereby empowered to act under this DDA. The parties hereto agree to do all acts reasonably
necessary to close this Escrow in the shortest possible time. Insurance policies for fire or casualty
are not to be transferred, and the Agency will cancel its own policies after the Conveyance of the
Site. All funds received in the Escrow shall be deposited with other escrow funds in a general
escrow account(s} and may be transferred to any other such escrow trust account in any State or
National Bank doing business in the State of California. All disbursements shall be made by check
from such account.

If in the opinion of either party it is necessary or convenient in order to accomplish
the Conveyance, such party may require that the parties sign supplemental escrow instructions;
provided that if there is any inconsistency between this DDA and the supplemental escrow
instructions, then the provisions of this DDA shall control. The parties agree to execute such other
and further documents as may be reasonably necessary, helpful or appropriate to effectuate the
provisions of this DDA. The Conveyance shall take place when the Agency Conditions Precedent
have been satisfied. Escrow Holder is instructed to release Agency’s escrow closing and Developer’s
_escrow closing statements to the respective parties.

2.2.3 Authority of Escrow Holder. Escrow Holder is authorized to, and shall;

(a) Pay and charge the Developer and Agency for their respective shares
of the premium of the Developer’s Policy as set forth in Section 2.4 and any amount necessary to
place title in the condition necessary to satisfy Section 2.3 of this DDA.

(b) Pay and charge the Developer and Agency for their respective shares
of any escrow fees, charges, and costs payable under Section 2.2.1 of this DDA.

(<) Pay and charge the Developer for any endorsements to the
Developer’s Policy which are requested by the Developer.

(d) Disburse funds, record and deliver the Recordable Documents in the
order set forth in Section 2.2.6 below.

(e) Do such other actions as necessary to fulfill its obligations under this
DDA.

(H Prepare and file with all appropriate governmental or taxing
authorities a uniform settlement statement, closing statement, tax withholding forms including an
IRS 1099-8 form, and be responsible for withholding taxes, if any such forms are provided for or
required by law.

2.2.4 Closing. The Conveyance of the Site and delivery of documents related shall
close (“Closing™) within thirty (30) days of the parties’ satisfaction of all of Conditions Precedent,
but in no event later than the last day established therefore in the Schedule of Performance. The
“Closing” means the time and day that each of the Agency Note is executed and held by Escrow
Holder for delivery to Agency and all of the Agency Deed, the Agency Regulatory Agreement, and
the Agency Deed of Trust have been recorded by the Riverside County Recorder. The “Closing
Date” means the day on which the Closing occurs.
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2.2.,5 Termination. If Escrow is not in condition to close by the time established
therefore in the Schedule of Performance, then either party which has fully performed under this
DDA may, in writing, demand the return of money or property and terminate this DDA, If either
party makes a written demand for return of documents or properties, this DDA shall not terminate
until five (§) days after Escrow Holder shall have delivered copies of such demand to all other parties
at the respective addresses shown in this DDA. If any objections are raised within said five (5) day
period, Escrow Holder is authorized to hold all papers and documents until instructed by a court of
competent jurisdiction or by mutual written instructions of the parties. The Developer, however,
shall have the sole option to withdraw any money deposited by it with respect to the Closing less the
Developer’s share of costs of Escrow. Termination of this DDA shall be without prejudice as to
whatever legal rights either party may have against the other arising from this DDA. If no demands
are made, the Escrow Holder shall proceed with the Closing as soon as possible. At the election of
the Agency, default by the Developer under this DDA shall constitute a default under this DDA..

2.2.6 Closing Procedure. Escrow Holder shall close Escrow for the Conveyance
of the Site as follows:

Record the following documents in this order: (i) a deed of trust in favor of the
construction lender; (ii) the Agency Deed of Trust; (iii) the Agency Regulatory Agreement; (iv) the
Notice of Affordability Restrictions on Transfer of Property; and (v) such other instruments, if any,
as shall be approved by Agency (upon consultation with Agency’s legal counsel) as necessary or
convenient to effectuate and implement the initial financing of the Improvements (and the permanent
financing thereof), with instructions for the Recorder of Riverside County, California to deliver to the
Agency the Agency Regulatory Agreement, the Agency Deed of Trust, and a certified copy of each
to the Developer: the Agency Deed shall be delivered to the Developer with a certified copy thereof
to be delivered to the Agency. The order of recordation shall be subject to revision upon approval of
the Agency. The Escrow Holder shall also deliver the Agency Note to Agency;

(a) Instruct the Title Company to deliver the Developer’s Policy to the
Developer, with a copy to the Agency;

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

(c) Deliver the FIRPTA Certificate, if any, to the Developer;
(d) Deliver documents as set forth in Section 2.2.3 hereof: and

(e} Forward to both the Developer and the Agency 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.

2.3 Review of Title. The Agency has caused the Title Company to deliver to the
Developer a standard preliminary title report (the “Report”) with respect to the Site, and the Agency
will endeavor to cause the Title Company to provide to Developer legible copies of the documents
underlying the exceptions (“Exceptions”) set forth in the Report, within fifteen (15) days from the
date of this DDA. The Developer shall have the right to reasonably approve or disapprove the
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Exceptions; provided, however, that the Developer shall approve the following Exceptions as of the
Closing Date:

(a) The Redevelopment Plan.

(b) The lien of any non-delinquent property taxes and assessments (to be
prorated at close of Escrow).

(c) The provisions of the Agency Regulatory Agreement, the Agency
Deed, the Notice of Restriction and the Agency Deed of Trust.

(d) Any incidental easements or other matters affecting title which do not
materially impact the Developer’s use of the Site as described in the Scope of Development.

The Developer shall have thirty (30) days from the date of its receipt of the Report to
give written notice to Agency and Escrow Holder of the Developer’s approval or disapproval of any
of such Exceptions. The Developer’s failure to give written disapproval of the Report within such
time limit shall be deemed approval of the Report. If the Developer notifies Agency of its
disapproval of any Exceptions in the Report, the Agency shall have ten (10) days from the receipt of
written notice of disapproval by the Developer to give written notice to Developer whether or not it
will undertake the removal of any disapproved Exceptions by the Closing Date. If the Agency elects
to remove such Exceptions, it shall diligently proceed to effect the removal of such Exceptions no
later than the Closing Date. If Agency fails to or does not elect to remove any of the disapproved
Exceptions within that period, the Developer shall have ten (10) days after the expiration of such ten
(10) day period to either give the Agency written notice that the Developer elects to proceed with the
purchase of the Site subject to the disapproved Exceptions or to give the Agency written notice that
the Developer elects to terminate this DDA. The Exceptions to title approved by the Developer as
provided herein shall hereinafter be referred to as the “Condition of Title.” The Developer shall have
the right to approve or disapprove any additional and previously unreported Exceptions reported by
the Title Company after the Developer has approved the Condition of Title for the Site (which are not
created by the Developer).

24  Title Insurance, Concurrently with recordation of the Agency Deed there shall be
issued to the Developer one CLTA owner’s policy of title insurance (the “Developer’s Policy™), in
the liability amount of the fair market value of the Site, together with such endorsements as are
- reasonably requested by the Developer, issued by the Title Company insuring that the title to the Site
is vested in the Developer in the condition required by Section 2.3 of this DDA. The Title Company
shall provide the Agency with a copy of the Developer’s Policy. The Agency shall pay that portion
of the premium for the Developer’s Policy equal to the cost of a CLTA standard coverage owner’s
title policy which the amount of coverage based upon the fair market value of the Site. Any
additional costs, including the cost of an ALTA policy or any endorsements requested by the
. Developer, shall be borne by the Developer.

Concurrently with the recordation of the Agency Deed and the Agency Deed of Trust there
shall be issued to the Agency one ALTA lender’s policy of title insurance (the “Agency Policy™) in
the liability amount of the Agency Note, together with such endorsements as are reasonably
requested by the Agency, issued by the Title Company insuring the Agency Deed of Trust in the
priority required by Section 2.2.6 of this DDA, subject also to a lien securing the Construction Loan
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for the Housing Project. Upon request therefore, the Title Company shall provide the Developer with
a copy of the Agency Policy. All costs for the Agency Policy shall be borne by the Agency.

2.5 Inspections, Approvals and Studies. Commencing upon the date of this DDA and
continuing until the Inspection Deadline, Developer shall have the right to enter, physically survey,
inspect and map the Site; conduct soils and physical engineering, percolation, geological and other
tests; perform economic, market feasibility, land use studies; and determine that the Housing Project
is economically feasible (collectively referred to as the “Inspections™). Following the Inspection
Deadline and continuing to the Closing Date, the Developer shall continue to have access to the Site.
Developer shall have the right to approve or disapprove the Inspections by written notice given at
any time prior to the Closing. If Developer disapproves the Inspections, the Developer shall have the
right to terminate this DDA in accordance with Section 7.3 hereof. Developer shall have the right to
pursue all necessary or proper Entitlements, including, but not limited to, zone changes, land use
approvals, site plan approvals and Plan approvals for the Housing Project during the time that
Escrow is opened, consistent with the provisions of this DDA.

2.6 Physical and Environmental Condition of the Site.

2.6.1 Land Condition; Exceptions. Except as set forth herein, the Site shall be
conveyed to the Developer “AS 1S”, with no warranty, express or implied, by the Agency as to the
condition of any existing improvements, the soil, its geology, the presence of known or unknown
faults or Hazardous Materials or toxic substances, and it shall be the sole responsibility of the
Developer at its expense to remove all improvements found on the Site and investigate and determine
the physical and environmental conditions. [If as of the Inspection Deadline the physical or
environmental condition is not in all respects entirely suitable for the use or uses to which the Site
will be put, the Developer may terminate this DDA pursuant to Section 7.3 hereof unless the Agency
and the Developer otherwise agree in writing.

2.6.2 Physical and Environmental Investigation and Testing of Site. The
Developer shall have the right, at its sole cost and expense, subject to the requirements of the
Purchase Agreement, to engage its own consultants to make such investigations of the Site as the
Developer deems necessary, soils, geotechnical and other testing of the Site, and the Agency shall
promptly be provided a copy of all reports and test results provided to the Developer. The Developer
shall reasonably approve or disapprove of the physical condition of the Site on or before the
Inspection Deadline. The Developer’s failure to deliver written Notice of its approval within such
time limit shall be deemed approval of the physical and environmental condition of the Site.

2.6.3 Developer Precautions After Closing. Upon the Closing, the Developer
shall take all necessary but reasonable precautions to prevent the release into the environment of any
Hazardous Materials in, on or under the Site, except as may be provided otherwise by applicable
Governmental Requirements. Such precautions shall include compliance with all Governmental
Requirements with respect to Hazardous Materials introduced by the Developer or after the Closing
Date. In addition, the Developer shall install and utilize such equipment and implement and adhere
to such procedures as are consistent with commercially reasonable standards as respects the
disclosure, storage, use, removal and disposal of Hazardous Materials introduced by the Developer or
after the Closing Date. In the event the Developer receives notice concerning the presence of
Hazardous Materials at the Site, Developer shall promptly deliver a copy of such notice to the
Agency.
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2.6.4 Condition of Site. = The Agency has provided the Developer with all
information of which it has actual knowledge concerning the physical condition of the Site,
including, without limitation, information about any Hazardous Materials. The Developer
acknowledges and agrees that any portion of the Site that it acquires from the Agency pursuant to
this DDA shall be purchased “AS IS” “WHERE 1S” “WITH ALL FAULTS,” in its current
physical condition, with no warranties of any kind or nature, express or implied, except those
warranties set forth in Section 2.6, as to the physical condition thereof, the presence or absence
of any latent or patent condition thereon or therein, including, without limitation, any Hazardous
Materials thereon or therein, and any other matters affecting the Site.

3. CONDITION TO CLOSING

3.1 Agency Conditions Precedent. The Agency shall not execute the Agency Deed or
proceed with the Closing as provided pursuant to this DDA, unless all of the following conditions
precedent (the “Agency Conditions Precedent”) have been fully satisfied, as determined in good faith
by the Agency (which condition, if it requires action by Developer, shall also be a covenant of
Developer):

(a) Payment of Purchase Price. The Developer shall have deposited the
Purchase Price in escrow or shall have deposited the executed Agency Note with the Escrow Holder
to deliver to Agency following the Closing with instructions to the Escrow Holder to deliver the
Purchase Price to the Agency concurrent with the recordation of the Agency Deed.

(b) Recording of Certain Documents. Each of the Agency Regulatory
Agreement, the Agency Deed and the Agency Deed of Trust has been executed by the Developer
{(where such documents so provide) and is ready to be recorded.

(c) Evidence of Financing. Developer shall have provided written proof
acceptable to Agency that the Developer has sufficient internal funds and/or has obtained a loan or
financing, subject to customary conditions and Agency has approved such evidence of financing, in
accordance with Sections 4.15 and 4.15.1.1 hereof; such financing sources shall be ready to close and
proceeds shall be available to Developer upon the Closing (“Financing Plan™). Developer shall have
obtained approval by the Agency of a Financing Plan. In the event Developer obtains a loan or
financing for the construction of the Development, such Construction Loan or financing for the
Development shall be ready to close, and shall close and shall be immediately available for use in
constructing the Improvements. It is contemplated that AHP and MHP funding will be obligated to
defray, in part, the cost of the Development but that approval and funding thereof will occur
concurrently with funding and closing of the Permanent Loan.

(d) Construction Contract. Developer shall have provided to the Agency
a signed copy of a fixed-price contract between the Developer and the general contractor for the
construction of the Development, certified by the Developer to be a true and correct copy thereof,
and Agency shall have approved such contractor or contractors, and the construction contract or
contracts, pursuant to Section 4,15 hereof. The parties acknowledge that the general contractor is or
may be a Related Party with respect to the Developer. However, nothing contained in this subsection
(¢) shall be deemed to create any responsibility or liability on or to the Agency for selection of the
contractor(s) or for construction of the Improvements, the Developer being solely responsible for
such activities,
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(e) Title Insurance. The Title Company shall have committed to issue the
Title Policies to the Developer, in accordance with Section 2.4 hereof (subject to payment of the
premiums therefore).

(D Entitlements. The Developer shall have received all Entitlements and
land use approvals required in order to construct the Improvements.

(&) Housing Project Budget. The Housing Project Budget shall have
been finalized by the Developer and the Agency.

(h} Insurance. The Developer shall have provided proof of insurance as
required by Section 4.5 hereof.

(i) Readiness. The Developer submits evidence that the final working
drawings and Plans have been approved by the Riverside County Planning Department so that the
Housing Project is “permit ready;” that is, that the only other condition to the issuance of building
permits for the construction of Improvements is the payment of fees;

)] Representations and Warranties. The representations and warranties
of Developer contained in this DDA shall_be correct as of the Closing_as though made on and as of
that date, and Agency shall have received a certificate to that effect signed by an officer of
Developer.

(k) No Default. No Event of Default by Developer shall have occurred
under this DDA, no event shall have occurred which, with the giving of notice or the passage of time
or both, would constitute an Event of Default by Developer under this DDA, and Agency shall have
received a certificate to that effect signed by an officer of Developer.

All conditions set forth in Section 3.1, or to Agency’s obligations hereunder, are for
Agency’s benefit only and Agency may waive all or any part of such rights by written notice to
Developer and Escrow Holder. If Agency shall, within the applicable periods set forth herein,
disapprove of any of the items which are subject to Agency’s approval, or if any of the conditions set
forth in this DDA are not met within the times called for, Agency may thereafter terminate this DDA
without any further liability on the part of Agency by giving written notice of termination to the
Escrow Holder, with a copy to Developer. Escrow Holder shall thereupon, without further consent
from Developer, return to each party the documents and funds deposited by them.

3.2 Developer Conditions Precedent. The Developer shall not be obligated to proceed
with the Closing as provided pursuant to this DDA, unless all of the following conditions precedent
(the “Developer Conditions Precedent™) has been fully satisfied, as determined in good faith by the
Agency (which condition, if it requires action by Developer, shall also be a covenant of Developer):

(a) Recording of Certain Documents. Each of the Agency Regulatory
Agreement, the Agency Deed and the Agency Deed of Trust has been executed by the Agency
(where such documents so provide) and is ready to be recorded.

(b) Title Insurance. The Title Company shall have committed to issue the
Title Policies to the Developer, in accordance with Section 2.4 hereof.
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(c) Housing Project Budget. The Housing Project Budget shall have
been finalized by the Developer and the Agency.

Notwithstanding the foregoing, the Developer, in its discretion, may waive any of the
foregoing Developer Conditions Precedent. A waiver of any of the foregoing conditions shall not
operate in any way as a waiver of, or estoppel with respect to, any subsequent or other failure to
comply with such condition, or to any other condition contained in this DDA.

4. SCOPE OF DEVELOPMENT; INSURANCE AND INDEMNITY, FINANCING

4.1 Scope of Development. The Developer shall develop the Improvements in
accordance with the Scope of Development, and the approved plans, drawings and documents for the
[mprovements. In the event of any inconsistency between the Scope of Development and the plans
for the Improvements which have been approved by the Agency and County, the approved
Development plans shall control. The Housing Project is intended to serve Households who are
Extremely Low to Very Low Income Households. The Housing Project shall consist of development
of a two and three story multi-family apartment complex with a total of eighty (80) units, Of the
cighty (80) units, fifty two (52) will be two-bedroom apartment units and twenty seven (27) will be
three-bedroom apartment units. One (1) additional 3-bedroom unit will be set-aside for an onsite
manager’s unit,

4.2 Desien Review.

4.2,1 Developer Submissions. Prior to the Date of DDA, in connection with its
application for land use approvals by the County, the Developer has submitted “Basic Concept
Drawings” for the Improvements. Before commencement of construction of the Improvements or
other works of improvement upon the Site, the Developer shall submit to the County any plans and
drawings (collectively, the “Design Development Drawings™) which may be required by the County
with respect to any permits and Entitlements which are required to be obtained to develop the
Improvements., Developer, on or prior to the date set forth in the Schedule of Performance, shall
submit to the County such plans for the Improvements as required by the County in order for
Developer to obtain building permits for the Im provements. Within thirty (30) days after the
County’s disapproval or conditional approval of such plans, Developer shall revise the portions of

such plans identified by the County as requiring revisions and resubmit the revised plans to the
County.

4.2.2 County Review and Approval. The County shall have all rights to review
and approve or disapprove all Design Development Drawings and other required submittals in
accordance with the County Ordinances, and nothing set forth in this DDA shall be construed to
constitute the County’s approval of any or all of the Design Development Drawings or to limit or
affect the County’s review and right to approve, approve subject to conditions, or disapprove Design
Development Drawings, plans, drawings, applications, or submittals.

4.2.3 Revisions. Any and all change orders or revisions required by the County
and its inspectors under the County Ordinances and all other applicable Uniform Codes (e.g.
Building, Plumbing, Fire, Electrical, etc.) and under other applicable laws and regulations shall be
included by the Developer in its Design Development Drawings and other required submittals and
shall be completed during the construction of the Improvements.
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4.2.4 Defects in Plans. The Agency and the County shall not be responsible either
to the Developer or to third parties in any way for any defects in the Design Development Drawings,
nor for any structural or other defects in any work done according to the approved Design
Development Drawings, nor for any delays reasonably caused by the review and approval processes
established by this Section 4.2.4.

4.3 Time of Performance; Progress Reports. The Developer shall submit all Design
Development Drawings, commence and complete all construction of the Improvements, and satisfy
all other obligations and conditions of this DDA within the times established herein this DDA.
Construction of the Improvements shall be commenced on or before the time established herein the
Schedule of Performance. Once construction is commenced, it shall continuously and diligently be
pursued to completion and shall not be abandoned for more than fifteen (15) days except when due to
circumstances described in Section 7.9 hereof. During the course of construction and prior to
issuance of the Certificate of Completion, Developer shall provide timely reports of the progress of
construction when requested by the Agency. Developer shall complete construction of all of the
Improvements on the Site within eighteen (18) months after the first to occur of (i) commencement
of construction or (ii) the time established by this DDA for commencement of construction,

4.4 Cost of Construction. The cost of planning, designing, developing, and constructing
the Improvements shall be borne solely by the Developer. Prior to Closing, Developer shall have
submitted and obtained approval by the Agency of a comprehensive plan of finance for the Housing
Project (“Plan of Finance” or Financing Plan™) which identifies all sources and uses which scurces
shall have committed to provide funding in the amounts and at the times identified by Developer.

4.5 Insurance Reguirements. Without limiting or diminishing the DEVELOPER’S
obligation to indemnify or hold the Agency harmless, Developer shall procure and maintain or cause

to be maintained, at its sole cost and expense, the following insurance coverage’s during the term of
this DDA:

(a) Workers Compensation Insurance. If the Developer has employees as
defined by the State of California, the Developer shall maintain statutory Workers' Compensation
Insurance (Coverage A) as prescribed by the laws of the State of California. Policy shall include
Employers’ Liability (Coverage B) including Occupational Disease with limits not less than
$1,000,000 per person per accident. The policy shall be endorsed to waive subrogation in favor of the
Agency, and, if applicable, to provide a Borrowed Servant/Alternate Employer Endorsement.

(b) Commercial General Liability Insurance. Commercial General
Liability insurance coverage, including but not limited to, premises liability, contractual liability,

products and completed operations liability, personal and advertising injury, and cross liability
coverage, covering claims which may arise from or out of Developer’s performance of its obligations
hereunder. Policy shall name the Agency, the County of Riverside and its Agencies, Districts,
Special Districts, and Departments, their respective directors, officers, Board of Supervisors,
employees, elected or appointed officials, agents or representatives as Additional Insured. Policy’s
limit of liability shall not be less than $1,000,000 per occurrence combined single limit. If such
insurance contains a general aggregate limit, it shall apply separately to this DDA or be no less than
two (2) times the occurrence limit,

(c) Vehicle Liability Insurance. If vehicles or mobile equipment are used
in the performance of the obligations under this DDA, then Developer shall maintain liability

Page 20 of 46



6/7/2010, File No. RD4-10-001
Desert Meadow Apartments

insurance for all owned, non-owned or hired vehicles so used in an amount not less than $1,000,000
per occurrence combined single limit. If such insurance contains a general aggregate limit, it shall
apply separately to this DDA or be no less than two (2) times the occurrence limit. Policy shall name
the Agency, the County of Riverside and its Agencies, Districts, Special Districts, and Departments,
their respective directors, officers, Board of Supervisors, employees, elected or appointed officials,
agents or representatives as Additional Insured.

(d) Procure and maintain course of construction coverage on the
Housing Project in an amount not less than ninety percent (90%) of the replacement value of the
Housing Project.

{e) General [nsurance Provisions —~ All Lines

1) Any insurance carrier providing insurance coverage hereunder
shall be admitted to the State of California and have an A M BEST rating of not less than A: VIII
(A:8) unless such requirements are waived, in writing, by the AGENCY Risk Manager. If the
AGENCY’s Risk Manager waives a requirement for a particular insurer such waiver is only valid for
that specific insurer and only for one policy term.

2) The Developer’s insurance carrier(s) must declare its
insurance self-insured retentions. If such self-insured retentions exceed $500,000 per occurrence
such ret entions shall have the prior written consent of the Agency’s Risk Manager before the
commencement of operations under this DDA. Upon notification of self insured retention
unacceplable to the Agency, and at the election of the Agency’s Risk Manager, Developer’s carriers
shall either; (a) reduce or eliminate such self-insured retention as respects this DDA with the Agency,
or (b) procure a bond which guarantees payment of losses and related investigations, claims
administration, and defense costs and expenses.

3) Developer shall cause Developer’s insurance carrier(s) to
furnish the AGENCY with either 1) a properly executed original Certificate(s) of Insurance and
certified original copies of endorsements effecting coverage as required herein, and 2) if requested to
do so orally or in writing by the Agency Risk Manager, provide original Certified copies of policies
including all Endorsements and all attachments thereto, showing such insurance is in full force and
effect. Further, said Certificate(s) and policies of insurance shall contain the covenant of the
insurance carrier(s) that thirty (30) days written notice shall be given to the Agency prior to any
material modification, cancellation, expiration or reduction in coverage of such insurance. In the
event of a material modification, cancellation, expiration, or reduction in coverage, this DDA shall
terminate forthwith, unless the Agency receives, prior to such Effective Date, another properly
executed original Certificate of Insurance and origina! copies of endorsements or certified original
policies, including all endorsements and attachments thereto evidencing coverage’s set forth herein
and the insurance required herein is in full force and effect. Developer shall not commence
operations until the Agency has been furnished original Certificate (s) of Insurance and certified
original copies of endorsements and if requested, certified original policies of insurance including all
endorsements and any and ail other attachments as required in this Section. An individual authorized
by the insurance carrier to do so on its behalf shall sign the criginal endorsements for each policy and
the Certificate of Insurance.

4) It is understood and agreed to by the parties hereto that the
Developer’s insurance shall be construed as primary insurance, and the Agency's insurance and/or
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deductibles and/or self-insured retention’s or self-insured programs shall not be construed as
contributory.

5) If, during the term of this DDA or any extension thereof, there
is a material change in the scope of services; or, there is a material change in the equipment to be
used in the performance of the scope of work which will add additional exposures (such as the use of
aircraft, watercraft, cranes, etc.); or, the term of this DDA, including any extensions thereof, exceeds
five (5) years the Agency reserves the right to adjust the types of insurance required under this DDA
and the monetary limits of liability for the insurance coverage’s currently required herein, if; in the
Agency Risk Manager's reasonable judgment, the amount or type of insurance carried by the
Developer has become inadequate.

6) Developer shall pass down the insurance obligations
contained herein to all tiers of subcontractors working under this DDA.

7) The insurance requirements contained in this DDA may be
met with a program(s) of self-insurance acceptable to the Agency.

8) Developer agrees to notify Agency of any claim by a third
party or any incident or event that may give rise to a claim arising from the performance of this
DDA. All certificates, documents, and other written materials establishing compliance with the
above enumerated conditions precedent are to be filed with Agency at the expense of Developer. It is
understood and agreed to by the parties hereto, and the insurance company(s), Certificate of
Insurance and policies shall so covenant and shall be construed as primary and Agency’s insurance
and/or deductibles and/or self-insured retention or self-insured programs shall not be construed as
contributory. The Agency reserves the right to adjust the monetary limits of insurance coverage
during the term of this DDA, or any extension thereof if in Agency Risk Manager’s reasonable
judgment, the amount or type of insurance typically carried by the Developer or its contractors is
inadequate.

4.5.1 Waiver_of Subrogation. Developer hereby waives all rights to recover
against Agency (or any officer, employee, agent or representative of Agency) for any loss incurred
by Developer from any cause insured against or required by any Project Document to be insured
against; provided, however, that this waiver of subrogation shall not be effective with respect to any
insurance policy if the coverage thereunder would be materially reduced or impaired as a result.
Developer shall use its best efforts to obtain only policies which permit the foregoing waiver of
subrogation,

4.6 Obligation to Repair and Restore Damage Due to Casualty. If during the period
of construction the Improvements shall be totally or partially destroyed or rendered wholly or partly

uninhabitable by fire or other casualty required to be insured against by Developer, Developer shall
promptly proceed to obtain insurance proceeds and take all steps necessary to begin reconstruction
and, immediately upon receipt of insurance proceeds, to promptly and diligently commence the
repair or replacement of the Improvements to substantially the same condition as the Improvements
are required to be constructed pursuant to this DDA, whether or not the insurance proceeds are
sufficient to cover the actual cost of repair, replacement, or restoration, and Developer shall complete
the same as soon as possible thereafter so that the Improvements can be occupied as an affordable
housing project in accordance with this DDA. In no event shall the repair, replacement, or
restoration period exceed fourteen (14) months from the date Developer obtains insurance proceeds
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unless the Agency, in the Agency’s sole and absolute discretion, approves a longer period of time.
Agency shall cooperate with Developer, at no expense to Agency, in obtaining any governmental
permits required for the repair, replacement, or restoration. If, however, the then-existing laws of
any other governmental agencies with jurisdiction over the Site do not permit the repair, replacement,
or restoration, Developer may elect not to repair, replace, or restore the Improvements by giving
notice to Agency (in which event Developer will be entitled to all insurance proceeds but Developer
shall be required to remove all debris from the Site) or Developer may reconstruct such other
improvements on the Site as are consistent with applicable land use regulations and approved by the
County, Agency, and the other governmental agency or agencies with jurisdiction, and the Agency
may pursue remedies of its choosing under this DDA, including without limitation termination.

4.7 Indemnity. The Developer shall indemnify and hold harmless the Agency, the
County of Riverside its Agencies, Districts, Special Districts and Departments and their respective
directors, officers, Board of Supervisors, elected and appointed officials, employees, agents and
representatives (“Indemnified Parties”) from any liability whatsoever, based or asserted upon any
services of Developer, its officers, employees, subcontractors, agents or representatives arising out of
or in any way relating to this DDA, including but not limited to property damage, bodily injury, or
death or any other element of any kind or nature whatsoever arising from the performance of
Developer, its officers, agents, employees, subcontractors, agents or representatives of its obligations
under this DDA. Developer shall defend, at its sole expense, all costs and fees including, but not
limited, to attorney fees, cost of investigation, defense and settlements or awards, the Indemnified
Parties in any claim or action based upon such alleged acts or omissions,

With respect to any action or claim subject to indemnification herein by Developer,
Developer shall, at their sole cost, have the right to use counsel of their own choice and shall have the
right to adjust, settle, or compromise any such action or claim without the prior consent of
AGENCY; provided, however, that any such adjustment, settlement or compromise in no manner
whatsoever limits or circumscribes Developer’s indemnification to Agency as set forth herein.

Developer’s obligation hereunder shall be satisfied when Developer has provided to Agency
the appropriate form of dismissal or other resolution of the applicable dispute or action relieving the
Indemnified Parties from any liability for the action or claim involved.

The specified insurance limits required in this DDA shall in no way limit or circumscribe
Developer’s obligations to indemnify and hold harmless the Indemnified Parties herein from third
party claims.

4.8 Rights of Access. Prior to the issuance of the Certificate of Completion, for purposes
of assuring compliance with this DDA, representatives of Agency shall have the right of access to the
Site, without charges or fees, at normal construction hours during the period of construction for the
purposes of this DDA, including but not limited to, the inspection of the work being performed in
constructing the Improvements so long as Agency representatives comply with all safety rules.
Agency representatives shall, except in emergency situations, notify the Developer prior to
exercising its rights pursuant to this Section 4.8,

49  Compliance With Laws. Developer shall carry out the design, construction and
- operation of the Improvements in conformity with all applicable laws, including all applicable state
labor standards (including without limitation provisions for payment of prevailing wages in
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connection with all construction of the Improvements), the County zoning and development
standards, building, plumbing, mechanical and electrical codes, and all other provisions of the
County Ordinances, and the Fair Housing Act, 42 U.S.C. Section3601 et seq. (and
24 C.F.R. Part 100), the Americans With Disabilities Act, 42 U.S.C. Section 12101, et seq.,
Government Code Section 4450, ef seq., Government Code Section 11135, ef seq., the Unruh Civil
Rights Act, Civil Code Section 51, ef seq., and the California Building Standards Code, Health and
Safety Code Section 18900, ef seq.

Labor Code Section 1720(b)(3) treats work performed under contract with certain public
entities as a “public work™ where the work is paid for in whole or in part with public funds, which
payment may be accomplished by a transfer of an asset of value for less than a fair markei value
price. The Developer agrees to pay prevailing wages in connection with the construction of the
Improvements.

Further, the Developer agree that all public works (as defined in California Labor Code
Section 1720) performed pursuant to this DDA (the “work™), if any and as applicable (as determined
by Developer and its legal counsel or as determined, opined, or ordered by the State Department of
Industrial Relations (DIR),) shall comply with the requirements of California Labor Code
Sections 1770, er seq. In all bid specifications, contracts and subcontracts for the work, Developer
(or its general contractor) shall obtain the general prevailing rate of per diem wages and the general
prevailing rate for holiday and overtime work in this locality for each craft, classification or type of
worker needed to perform the work, and shall include such rates in the bid specifications, contract or
subcontract. Such bid specifications, contract or subcontract must contain the following provision:

It shall be mandatory for the contractor to pay not less than the said prevailing rate of wages
to all workers employed by the contractor in the execution of this contract. The contractor expressly
agrees to comply with the penalty provisions of California Labor Code Section 1775 and the payroll
record keeping requirements of California Labor Code Section 1771.

The Developer does hereby and shall indemnify and hold each of Agency and County
harmless from and against any and all claims, demands, causes of action, obligations, damages,
liabilities, costs and expenses, including reasonable attorneys’ fees, that may be asserted against or
incurred by Agency and/or County with respect to or in any way arising from Developer’s and
Developer’s compliance with or failure to comply with applicable laws, including all applicable
federal and state labor standards including without limitation the requirements of Labor Code
Section 1720.

4.1¢  Nondiscrimination in Emplovment. Developer certifies and agrees that all persons
employed or applying for employment by it, its affiliates, subsidiaries, or holding companies are and
will be treated equally by it without regard to, or because of race, color, religion, ancestry, national
origin, sex, sexual orientation, age, pregnancy, childbirth or related m edical condition, medical
condition (cancer related) or physical or mental disability.

4.11 Taxes and Assessments. Subject to Developer’s right to claim the “welfare
exemption” under California Revenue and Taxation Code Section 214(g), Developer shall pay prior
to delinquency all ad valorem real estate taxes and assessments on the Site. Developer shall remove
or have removed any levy or attachment made on any of the Site or any part thereof which is owned
or leased by Developer, or assure the satisfaction thereof within a reasonable time, but in no event to
exceed sixty (60) days. The Developer shall additionally defend, indemnify, and hold harmless the
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Agency and the County from and against any taxes, assessments, mechanic’s liens, claims of
materialmen and suppliers, or other claims by private parties in connection with (a) activities
undertaken by the Developer or (b} the Site arising from or related to any period following the
Closing Date.

4.12  Liens and Stop Notices. Developer shall not allow to be placed on the Site or any
part thereof any lien or stop notice. If a claim of a lien or stop notice is given or recorded affecting
the Improvements the Developer shall within thirty (30) days of such recording or service or within
five (5) days of Agency’s demand whichever last occurs:

(a) pay and discharge the same; or

(b) affect the release thereof by recording and delivering to Agency a
surety bond in sufficient form and amount, or otherwise; or

(c) provide Agency with indemnification from the Title Company against
such lien or other assurance which Agency deems, in its sole discretion, to be satisfactory for the
payment of such lien or bonded stop notice and for the full and continuous protection of Agency
from the effect of such lien or bonded stop notice.

4.13  Certificate of Completion. Promptly after completion of the Improvements in
conformity with this DDA, Agency shall furnish the Developer with a “Certificate of Completion,”
substantially in the form attached hereto. Agency shall not unreasonably withhold such Certificate of
Completion. The Certificate of Completion shall be a conclusive determination of satisfactory
completion of the Improvements and the Certificate of Completion shall so state. If Agency refuses
or fails to furnish a Certificate of Completion after written request from Developer, Agency shall,
within fifteen (15) days of receipt of written request therefore, provide Developer with a written
statement of the reasons Agency refused or failed to furnish the Certificate of Completion. The
statement shall also contain Agency’s opinion of the actions Developer must take to obtain the
Certificate of Completion. The Certificate of Completion is not a notice of completion as referred to
in Section 3093 of the California Civil Cede.

4.14  Further Assurances. Developer shall execute and acknowledge (or cause to be
executed and acknowledged) and deliver to Agency all documents, and take all actions, reasonably
required by Agency from time to time to confirm the rights created or now or hereafter intended to be

created under the Project Documents or otherwise to carry out the purposes of the Project
Documents.

4.15 Financing of the Improvements.

4.15.1 Approval of Financing. As required herein and as an Agency Condition
Precedent, Developer shall submit to Agency evidence that Developer has obtained sufficient equity
capital or has arranged for and obtained a binding commitment for construction financing necessary
to undertake the development of the Site and the construction of the Improvements in accordance
with this DDA (“Proof of Financing Commitments”).

The Agency shall reasonably approve or disapprove such evidence of financing

within twenty (20) days of receipt of each of the respective submittals, provided that such submittal
is complete. Approval shall not be unreasonably withheld so long as the terms and conditions of the
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financing are consistent with this DDA, including without limitation acknowledgment and consent by
such lender to each of the Agency Regulatory Agreement, and are otherwise reasonable and
customary. The failure or refusal by the Agency to approve financing that does not satisfy the
foregoing criteria shall conclusively be deemed to be reasonable. If Agency shall disapprove any
such evidence of financing, Agency shall do so by Notice to Developer stating the reasons for such
disapproval and Developer shall endeavor to promptly obtain and submit to Agency new evidence of
financing. Agency shall approve or disapprove such new evidence of financing in the same manner
and within the same times established in this Section 4.15.1 for the approval or disapproval of the
evidence of financing as initially submitted to Agency. Developer shall close the approved financing
concurrently with the Closing.

The Proof of Financing Commitment shall include a copy of a legally binding, firm
and enforceable loan commitment(s) obtained by Developer from one or more financial institutions
for the Construction Loan.

4.15.2 Conditions_for Disposition of Funds. Agency's Board of Directors shall
determine the final disposition and distribution of all funds. Agency shall: (1) make payments of the
Agency funds to Developer as designated in Attachment No. 15, and (2) monitor the Housing Project
to ensure compliance with applicable state regulations and the terms of this DDA. There will be no
disbursement of funds until the following events first occur:

a. Developer executes the Agency Loan Documents.

b. Developer provides at its expense an ALTA lenders policy insuring
the recordation of the Agency Deed of Trust.

c. Developer provides satisfactory evidence that it has secured any and

all land use Entitlements, permits and approvals which may be
required for construction of the Housing Project pursuant to the
applicable rules and regulations of, the County, and any other
governmental agency affected by such construction of work,
Developer shall, without limitation, secure all Entitlements, change of
zone, lot line adjustment, any and all necessary studies required
including but not limited to archaeological, cultural, environmental,
traffic and lead based paint, and pay all costs, charges and fees
associated therewith.

Developer is to submit updated Preliminary Title Report.

e, Developer provides satisfactory evidence that it has satisfied all
conditions precedent to the close of escrow for the land acquisitions.
f. Agency will retain five percent (5%) of the total Agency Loan.

Agency shall release final draw down of Agency Loan following the
date on which a Notice of Completion has been recorded and filed;
the Housing Project has been completed in material compliance with
the Plans and Specifications and other requirements in this DDA to
the reasonable satisfaction of the Agency; Certificate of Completion
has been recorded; and submission of Project completion report
including unconditional final lien releases, all lien waivers and
releases, final sources and uses of funds, and final Certified Public
Accountant’s construction cost certification.

f. If at any time the Agency (in the exercise of its sole discretion) will
deem the remaining DDA proceeds together with all other funds
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available to Developer for such purpose to be insufficient to complete
the Housing Project, Developer will, within ten (10) business days of
written demand by Agency provide satisfactory evidence that
Developer will be able to provide the additional funds to complete the
Housing Project. It is understood that Agency will not provide
additional funding for the Housing Project in the case of a cost
overrun.

g. Developer provides satisfactory evidence that it has satisfied all
conditions precedent to the issuance of all permits necessary for the
construction of the development and all such permits are available for
issuance, other than payment of fees.

h. There are no outstanding mechanics of liens or stop notices to the
Property, and Developer has furnished to Agency full waivers or
releases of lien claims if required by Agency.

i. Developer shall submit the following documents for review and,
where appropriate, approval by the Agency:

i) Final development budget

i) Final construction cost estimate

iii) Construction agreement with the general contractor for the
approved construction work.

4.15.3 Distribution of Funds. Agency shall pay Developer the sum specified in
Section 4.17 below on a “cost-as-incurred” basis for all eligible approved costs, Disbursement of
funds shall occur upon the satisfaction receipts of copies of paid invoices and conditional (upon
receipt of payment) lien releases for construction costs to be paid with the proceeds of the Agency
Loan. Disbursement of funds shall be in accordance with the construction schedule which shall be
certified and documented by the project architect. Agency shall retain five (5%} percent of the total
Agency Loan until the Housing Project receives Certificate of Completion.

4.15.4 Holder Not Obligated to Construct Improvements. The holder of any
mortgage or deed of trust on the Site authorized by this DDA shall not be obligated by the provisions

of this DDA to construct, complete, or operate the Improvements or any portion thereof, or to
guarantee such construction, completion or operation; nor shall any covenant or any other provision
in this DDA be construed so to obligate such holder. Nothing in this DDA shall be deemed to permit
or authorize any such holder to devote the Site to any uses or to construct any improvements thereon,
other than those uses or improvements provided for or authorized by this DDA.

4.15.5 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 to the Site as provided herein,

whenever the Agency may deliver any notice or demand to Developer with respect to any breach or
default by the Developer under this DDA, the Agency shall at the same time deliver to each holder of
record of any mortgage or deed of trust authorized by this DDA a copy of such notice or demand;
provided that the failure to notify any holder of record shall not vitiate or affect the effectiveness of
notice to the Developer. Each such holder shall (insofar as the rights granted by the Agency are
concerned) have the right, at its option, within sixty (60} days after the receipt of the notice, to cure
or remedy or commence to cure or remedy and thereafter to pursue with due diligence the cure or
remedy of any such default and to add the cost thereof to the mortgage debt and the lien of its
mortgage or deed of trust. Nothing contained in this DDA shall be deemed to permit or authorize
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such holder to undertake or continue the construction or completion of the Improvements, or any
portion thereof (beyond the extent necessary to conserve or protect the improvements or construction
already made) without first having expressly assumed the Developer’s obligations to the Agency by
written agreement reasonably satisfactory to the Agency. The holder, in that event, must agree to
complete, in the manner provided in this DDA, the improvements to which the lien or title of such
holder relates, but on a schedule which takes into account the time reasonably required for the holder
to obtain title to and possession of the Site, analyze and negotiate amendments to plans,
specifications, construction contracts and operating contracts or to negotiate new construction
contracts and operating contracts. Any such holder properly completing such improvement shall be
entitled, upon compliance with the requirements of Section 4.13 of this DDA, to a Certificate of
Completion. It is understood that a holder shall be deemed to have satisfied the sixty (60} day time
limit set forth above for commencing to cure or remedy a Developer default which requires title
and/or possession of the Site (or portion thereof) if and to the extent any such holder has within such
sixty (60) day period commenced proceedings to obtain title and/or possession and thereafter the
holder diligently pursues such proceedings to completion and cures or remedies the default.

4.15.6 Failure of Holder to Complete Improvements. In any case where, sixty
(60) days after the holder of any mortgage or deed of trust creating a lien or encumbrance upon the
Site or any part thereof receives a notice from Agency of a default by the Developer in completion of
construction of any of the Improvements under this DDA, and such holder is not vested with
ownership of the Site and has not exercised the option to construct as set forth in Section 4.15, or if it
has exercised the option but has defaulted hereunder and failed to timely cure such default, the
Agency may purchase the mortgage or deed of trust by payment to the holder of the amount of the
unpaid mortgage or deed of trust debt, including principal and interest and all other sums secured by
the mortgage or deed of trust. If the ownership of the Site or any part thercof has vested in the
holder, the Agency, if it so desires, shall be entitled to a conveyance from the holder to the Agency
upon payment to the holder of an amount equal to the sum of the following:

(a) The unpaid mortgage or deed of trust debt at the time title became
vested in the holder (less all appropriate credits, including those resulting from collection and
application of income received during foreclosure proceedings);

(b) All expenses with respect to foreclosure including reasonable
attorneys’ fees;

(c) The net expense, if any, incurred by the holder as a direct result of the
subsequent management of the Site or part thereof;

(d) The costs of any improvements made by such holder;

() An amount equivalent to the interest that would have accrued at the
rate(s) specified in the holder’s loan documents on the aggregate of such amounts had all such
amounts become part of the mortgage or deed of trust debt and such debt had continued in existence

to the date of payment by the Agency; and

)] Any customary prepayment charges imposed by the lender pursuant
to its loan documents and agreed to by the Developer.
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The foregoing rights shall be in addition to those measures set forth in an intercreditor
agreement, and in addition shall supplement and not limit the Agency’s rights as landlord under the
Agency Deed or by operation of law.

4.15.7 Right of the Agency to Cure Mortgage or Deed of Trust Default. In the
event of a mortgage or deed of trust default or breach by the Developer whether prior to or after the
completion of the construction of any of the Improvements or any part thereof (continuing until the
expiration of the term of the Agency Deed), Developer shall immediately deliver to Agency a copy
of any mortgage holder’s notice of default. If the holder of any morigage or deed of trust has not
exercised its option to construct, the Agency shall have the right but no obligation to cure the default.
In such event, the Agency shall be entitled to reimbursement from the Developer of all proper costs
and expenses incurred by the Agency in curing such default.

4.15.8 Limited Subordination. It is contemplated that financing for the
Development will be provided from funds of the Developer and proceeds of a conventional
construction loan, a conventional Permanent Loan, the MHP Loan, and the AHP Loan. In
connection with the provision of the Primary Construction Loan, the Primary Permanent Loan, and
the MHP Loan, the Agency Deed of Trust will be subordinate to the deed(s) of trust recorded
securing repayment of such loans; such subordination shall be for the benefit of third party lenders
making the Primary Construction Loan and/or the Primary Permanent Loan and/or the MHP Loan
and not for the benefit of the Developer or any Related Entity. It is contemplated that the Agency
Regulatory Agreement will be subordinated to the Primary Construction Loan, and the Primary
Permanent Loan.

4.15.7 Prevailing wage monitoring.  In the event the Housing Project requires
prevailing wages, the Developer is required to hire a qualified consultant, approved by the
Agency, to monitor prevailing wages and maintain compliance with State Laws and
requirements relating to prevailing wages

4.16 Permanent Financing. Upon satisfaction of the conditions precedent thereto (the
“Permanent Financing Event”), permanent financing for the Housing Project will fund. The
Permanent Financing Event is conditioned upon the occurrence of each of the following to the
satisfaction of the Agency:

(a) The Title Company is prepared to issue the title insurance policies
required by such lenders and by the provisions of this DDA

(b) Developer duly executes and delivers to the Agency or into the
escrow referred to above all of the applicable Agency Loan Documents to be executed by Developer;
and

(c) Agency determines that Developer is not in default of its obligations
to the Agency under the provisions of this DDA.

Notwithstanding the foregoing, the Agency, in its discretion, may waive any of the foregoing
conditions precedent to the Permanent Financing Event. A waiver of any of the foregoing conditions
shall not operate in any way as a waiver of, or estoppel with respect to, any subsequent or other
failure to comply with such condition, or to any other condition contained in this DDA or in the
Agency Loan Documents.
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4.17  Agency Loan. In accordance with and subject to the terms and conditions of this
DDA and the Agency Note attached as attachment 12, the Agency agrees to provide a loan to
Developer and Developer agrees to borrow such funds for the purpose of payment of the purchase
price of the Site, and construction costs associated with the development of the Housing Project not
to exceed Seven Million Nine Hundred Thousand Dollars ($7,900,000). Upon execution of the
Agency Loan Documents the amount of the outstanding balance of the Predevelopment Loan shall be
credited against the Agency Loan that the Agency has agreed to lend Developer pursuant to this
DDA (together constituting the “Agency Loan”). The Agency Loan shall be evidenced by the
Agency Note Prior to the Closing Date. The Agency Note shall bear simple interest at the rate of one
percent (1%) per annum from and after the date of disbursement of each portion of the principal
balance thereof, and any remaining principal balance, together with all accrued and unpaid interest,
shall be due and payable fifty five (55} years from the date of the issuance of a Certificate of
Occupancy for the Housing Project. The Note shall be due and payable in full on the date of any
Sale or Transfer that occurs after the date of execution of this Promissory Note. The Agency Note
shall be nonrecourse to the Developer immediately and automatically following Completion and
thereafter, subject to the limitations expressed therein. At such time as the Agency Loan becomes
nonrecourse, no deficiency judgment may be obtained against the Developer or any permitted
successor or assignee except for fraud, material misrepresentation, intentional bad faith waste of or
on the Housing Project and such other matters as are referred to in the Agency Note. The Agency
Note shall be secured by the Agency Deed of Trust. The parties contemplate that the Agency Deed
of Trust shall be subordinated to the deed of trust securing the Construction Loan (and later, to the
deed of trust securing the Permanent Loan, if an additional or different deed of trust is used for such
purpose), and to the deed of trust securing the MHP Loan. Agency shall pay Developer on a "cost-
as-incurred” basis for all eligible approved costs. Disbursement of funds shall occur upon the
satisfaction receipts of copies of paid invoices and conditional (upon receipt of payment) lien
releases for construction costs to be paid with the proceeds of the Agency Loan. Disbursement of
funds shall be in accordance with the construction schedule which shall be certified and documented
by the project architect. Agency shall retain five (5%) percent of the total Agency Loan until the
Housing Project receives Certificate of Completion.

4.183 AHP Loan. Developer shall use its best efforts to secure an AHP Loan in the largest
amount available and cause the same to be funded at the time of the Permanent Financing Event. In
the event that Developer is not able to secure an AHP Loan or if the AHP Loan is in a smaller
amount than has been anticipated, the Developer shall increase its equity contribution.

4.19 MHP Loan. Developer shall use its best efforts to secure a loan from the State of
California Department of Housing and Community Development in the amount of Six Million One
Hundred Twelve Thousand Six Hundred Fifty Five Dollars ($6,112,655) under the Multifamily
Housing Program (the “MHP Loan™).

4.20 Tax Credits. The Developer shall obtain a preliminary reservation of tax credits
from the California Tax Credit Allocation Committee (“TCAC”) in the amount of approximately Six
Million Seven Hundred Ninety Seven Thousand Dollars ($6,797,000) over ten (10) years.
Developer’s qualification for and participation in the Tax Credit Program in accordance with the
terms set forth in this DDA is a condition to the performance of this DDA by Agency, including
without limitation the provision of the Agency Financial Assistance. Agency shall have no
responsibilities with respect to Developer’s performance of its obligations under the Tax Credit
Program, nor shall Agency do anything or fail to do anything it is required by law or this Agreement
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to do which will adversely affect Developer’s performance of its Tax Credit Program obligations. In
order to assist Agency in performing its obligations and enforcing its rights under this DDA (with
respect to reviewing Developer’s Evidence of Financing, insuring the continued affordability and
maintenance of the Units, and obtaining payments due under the Agency Note), Developer agrees to
promptly submit to Agency all of the following documents at such time as the same are submitted by
Developer to the TCAC or other applicable body or when such documents are received by
Developer, as applicable (any documents submitted prior to the Effective Date of this Agreement
shall also have been submitted by Developer to Agency and reviewed by Agency prior to the
Effective Date of this Agreement);

1) Complete copies of Developer’s applications to the TCAC
for the preliminary reservation, final reservation, carryover allocation (if applicable), and placed-
in-service credit award, and any amendments or modifications thereto (4 California
Administrative Code §§ 10325(b)-(¢) and 10345),

i1) Complete copies of any correspondence or transmittals by
the TCAC 1o Developer notifying Developer regarding the action(s) taken with respect to any of
the applications referred to in clause (i).

iii) A complete copy of the regulatory agreement between the
TCAC and Developer (4 California Administrative Code § 10340(c)).

iv})  Complete copies of all progress reports submitted by
Developer to the TCAC prior to the issuance of tax credit allocations (4 California
Administrative Code § 10340(d)) and the annual certifications and Preject Status Reports
submitted by Developer to the TCAC subsequent to the issuance of tax credit allocations
(4 California Administrative Code § 10340(¢)).

V) Complete copies of all correspondence or transmittals from
the TCAC or other jurisdiction (such as the Internal Revenue Service) containing any
notification regarding the Project’s noncompliance with applicable provisions of the Low-
Income Housing Tax Credit Program.

The obligation of Agency to provide Agency Loan shall expire upon the earlier of: (1) the third
TCAC Tax Credit Application cycle following Effective Date of this DDA; (2} expiration or
termination of this DDA.

4.21 Housing Project Budget Revisions. Housing Project Budget, representing
Developer’s estimate of Development Costs of the Housing Project, has been attached to this DDA
as Attachment No. 15. Agency and Developer acknowledge that during construction changes to the
final, approved Housing Project Budget may be required. Money expended in one line item of the
Housing Project Budget at the completion of the work delineated therein may be transferred to the
account and line item for contingencies or, with the consent of the Agency, transferred directly to
another account for another line item in the Housing Project Budget. The Agency Executive Director
or designee is hereby authorized to act on behalf of the Agency to approve any revisions to the
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budget plan for the Housing Project excepting for any increases in the amount of moneys to be made
available by the Agency for the Housing Project.

Because of the specialized nature of the funding for this Housing Project, unanticipated
material increases could constitute a challenge to Housing Project completion and may cause costs to
the Housing Project unanticipated in the Housing Project Budget. Should Developer become aware
of any such material fact or circumstance which will result in a material increase in the proposed
Development Costs for the Housing Project said amount shall be absorbed out of the contingency
funds and/or Developer Fee

4.22 Gap Assistance; The parties acknowledge that Agency Loan is intended to be
“gap” assistance, not to exceed the amount needed to bridge the gap between the total Development
Costs and the maximum loans obtainable by Developer plus Developer’s equity, but in any event not
to exceed the respective dollar amounts set forth in the Financing Plan. The proceeds of Agency
Loan shall be used exclusively to pay a portion of the Development Costs as identified in the
Housing Project Budget (Attachment No. 15}, with the exception of Developer Fees.

4.23  Special Conditions:

1. The Agency Loan shall be reduced should the Developer secure more financing
than required to construct the Housing Project by the excess amount of additional
funding over the final actual total development costs or if Housing Project is
constructed under budget after reduction of any deferred developer fees.

5. COVENANTS AND RESTRICTIONS

5.1 Use Covenants. Developer covenants and agrees for itself, its successors, assigns,
and every successor in interest to the Site or any part thereof, that the Developer shall devote the Site
to the uses specified in and shall operate in conformity with: (i) this DDA; (ii) the Agency
Regulatory Agreement and (iii) the Agency Deed, whichever is the more restrictive in each case
unless expressly provided to contrary effect herein. All uses conducted on the Site, including,
without limitation, all activities undertaken by the Developer pursuant to this DDA, shall conform to
the Redevelopment Plan and all applicable provisions of the County Ordinances.

5.2 Affordable Housing Requirements.

5.2.1 Number of Assisted Units and Other Units. Developer agrees to make
available, restrict occupancy to, and rent all of the Units at Affordable Rent to Extremely Low to
Very Low Income Houscholds. The methodology for calculation of permitted rents is more
particularly set forth in the Method of Calculation. The Housing Project will consist of an eighty
(80) unit multi family affordable housing complex. Sixty Eight (68) of the units will be restricted to
serve households that do not exceed thirty (30%) to forty (40%) percent of the area median income
for the County adjusted by family size at the time of occupancy, as defined by California Health and
Safety Code Sections 50079.5 and 50105 (*Assisted Units™).

5.2.2 Duration_of Affordability Requirements. The Required Assisted Units
shall be maintained as dwelling units available and rented to Extremely Low to Very Low Income
Households throughout the Required Covenant Period, as more particularly set forth in the Agency
Regulatory.
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5.2.3 Selection of Renters. Developer agrees to reserve one hundred percent
(100%) of the total Assisted Units, for Extremely Low to Very Low Income Houscholds.
Assisted Units shall be limited to Extremely Low to Very Low-Income households whose
incomes do not exceed thirty percent (30%) to forty percent (40%) area median income for the
County, adjusted by family size at the time of occupancy, as defined by California Health and
Safety Code Sections 50079.5 and 50105.

5.2.4 Income of Tenants. Each renter renting an Assisted Unit shall be a Qualified
Household which meets the eligibility requirements established for the corresponding unit, and
Developer shall obtain a certification from each prospective renter which substantiates such fact.
Developer shall verify the income certification of each renter as set forth in Section 5.3 hereof.

5.2.5 Determination of Affordable Rent for Assisted Units. Each required
Assisted Unit shall be rented or leased at an “Affordable Rent” to be established as provided herein;

(a) The maximum monthly rent for the Required Assisted Units to be
rented to Extremely Low Income Households shall be established at one-twelfth (1/12) of thirty
percent (30%) of thirty percent (30%) of Median Income for the Area for a household of a size
appropriate to the housing unit.

(b) The maximum monthly rent for the Required Assisted Units to be
rented to Very Low Income Households shall be established at one-twelfth (1/12) of thirty percent
(30%) of forty percent (40%) of Median Income for the Area for a household of a size appropriate to
the housing unit.

“Household size appropriate to the unit,” for the purpose of the calculation of
rents herein (and without regard to actual occupancy), means an amount equal to the number of
bedrooms in the unit plus one (i.e., for a two-bedroom unit, 3 people; for a three-bedroom unit, four
people); provided that the maximum monthly housing cost of the Required Assisted Units shall be
adjusted annually by the formula set forth above upon the promulgation of revised figures concerning
Median Income for the Area by regulation of the California Department of Housing and Community
Development (“HCD™).

Notwithstanding anything contained in this Agreement to the contrary, if and
when the Housing Project is subject to the requirements of the Tax Credit Program and there is a
conflict between the requirements of the Tax Credit Program and the provisions set forth in this
DDA, then the provisions of the Tax Credit Program shall prevail. That notwithstanding, the fact
that this DDA and the Tax Credit Program provide for greater, lesser or different obligations or
requirements shall not be deemed a conflict unless the applicable provisions are inconsistent and
could not be simultaneously enforced or performed.

5.3 Verifications.

53.1 Income Verification. Developer shall verify the income of each proposed
and existing renter of the Required Assisted Units.

5.3.2  Annual Reports. Following the issuance of the Certificate of Completion,

and on or before March 15 of each Year, Developer, at its expense, shall submit to Agency or its
designee the reports required pursuant to Health and Safety Code Section 33418, as the same may be
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amended from time to time, with each such report to be in the form prescribed by Agency. Each
annual report shall include the annual audit of the Developer and the budget for the coming year.

Throughout the Required Covenant Period, Developer shall maintain on file rental/lease
agreements, comply with all applicable recordkeeping and monitoring requirements set forth in
Health and Safety Code Section 33418. Representatives of the Agency shall be entitled to enter the
Housing Project, upon at least seventy-two (72) hours prior written notice, to monitor compliance
with this DDA, to inspect the records of the Housing Project, and to conduct an independent audit or
inspection of such records. The Developer agrees to cooperate with the Agency in making the
Housing Project available for such inspection or audit. Developer agrees to maintain records in
businesslike manner, and to maintain such records for the term of this DDA.

As part of its annual budget, the Developer shall include a statement of amounts
payable by Developer under this DDA (including the Agency Note) supported by an Audited
Financial Statement (prepared by an independent accounting firm reasonable acceptable to the
Agency) which sets forth information in detail sufficient for adequate review by the Agency for the
purposes of confirming those amounts payable by the Developer to the Agency as well as showing
the general financial performance of the Affordable Housing Project (“Annual.Financial Report™).
Each Annual Financial Report shall include a profit and loss statement showing gross revenues,
operating expenses, debt service, operating reserve, cash receipts, and such other information as may
be requested by the Agency reasonably related to the Housing Project and its economic performance,
all certified by the Audited Financial Statement. In the event the amounts reported or paid deviate by
five percent (5%) or more from that amount determined to be owing upon review of the Developer’s
submittal, Developer shall reimburse Agency for its cost to review (which may require engagement
of auditors) and collect the amounts owing; such amounts shall, until paid, be added to the amount
payable by Developer to Agency under Section 2.5 hereof.

54 Maintenance of Site. Developer agrees for itself and its successors in interest to the
Site, to maintain the improvements on the Site in conformity with the County Ordinances and the
conditions set forth in the Agency Regulatory and, if applicable, the Tax Credit Regulatory
Agreement and, shall keep the Site free from any accumulation of debris or waste materials, During
such period, the Developer shall also maintain the landscaping planted on the Site in a healthy
condition.

3.5  Nondiscrimination Covenants. Developer covenants by and for itself and any
successors in interest 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, 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 covenants shall run with the land.__

Developer shall refrain from restricting the rental, sale or lease of the Site on the basis of
race, color, religion, sex, marital status, disability, source of income, sexua! orientation, familial
status, ancestry or national origin of any person. All such deeds, leases or contracts shall contain or
be subject to substantially the following nondiscrimination or nonsegregation clauses:
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In deeds: “The grantee herein covenants by and for himself or herself, his or her
heirs, executors, administrators, and assigns, and all persons claiming under or through them, that
there shall be no discrimination against or segregation of, any person or group of persons on account
of any basis listed in subdivision (a) or (d) of Section 12955 of the Government Code, as those basis
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 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.”

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

“That there shall be no discrimination against or segregation of any person or group
of persons, 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 under or through him or her,
establish or permit any such practice or practices of discrimination or segregation with reference to
the selection, location, number, use, or occupancy, of tenants, lessees, sublessees, subtenants, or
vendees in the premises herein leased.”

In contraets: “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 which are the
subject of this DDA, 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 covenants shall run with the land.”

5.6 Effect of Violation of the Terms and Provisions of this DDA After Completion of
Construction. Agency is deemed the beneficiary of the terms and provisions of this DDA and of the
covenants running with the land, for and in its own right and for the purposes of protecting the
interests of the community and other parties, public or private, in whose favor and for whose benefit
this DDA and the covenants running with the land have been provided, without regard to whether
Agency has been, remains or is an owner of any land or interest therein in the Site or in the Project
Arca of the Redevelopment Plan. Following issuance of the Certificate of Completion, the
provisions of this DDA pertaining to development of the Improvements will be deemed satisfied, but
the Agency shall have rights to enforce the provisions of the Agency Regulatory Agreement, the Tax
Credit Regulatory Agreement and the Agency Deed, as provided thereunder.

5.7 Rights of Access - Public Improvements and Facilities. The Agency, for itself and

for the County and other public agencies, at their sole risk and expense, reserves the right to enter the
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Housing Project or any part thereof at all reasonable times and causing as little interference as
possible, for the purposes of construction, reconstruction, maintenance, repair or service of any
public improvements or public facilities located on the Site and, as necessary, to monitor the Housing
Project’s compliance with the provisions of this DDA and the Agency Regulatory Agreement.
Except in the case of emergency, any such entry shall be made only after reasonable notice to
Developer, and the Agency shall indemnify and hold Developer harmless from any claims or
liabilities pertaining to such entry. Any damage or injury to the Housing Project resulting from such
entry shall be promptly repaired at the sole expense of the public agency responsible for the entry.

5.8 Management Plan. Not less than three months prior to the anticipated date of
completion of the Housing Project, Developer shall submit to the Agency a management plan
reasonably acceptable to the Agency, describing the proposed plans for managing and operating the
Housing Project (the “Management Plan™). Approval of the Management Plan by the Agency shall
be a condition precedent to the Permanent Financing Event. Developer shall manage and operate the
Housing Project, or shall cause the Housing Project to be managed and operated by a manager
experienced in operating projects like the Housing Project and reasonably acceptable to the Agency,
in accordance with the approved Management Plan, including such amendments as may be approved
in writing thereto from time to time by the Developer and the Agency.

5.9 Annual Operating Budget. Developer shall submit on or before the first day of
each fiscal year during the time that the Regulatory Agreement is in effect an estimated annual
budget for management of the Housing Project, in accordance with the approved Management Plan
(the “Annual Operating Budget”). The Annual Operating Budget shall include all necessary
operating expenses, current maintenance charges, expenses of reasonably upkeep and repairs, taxes
and special assessment levies, and all operating expenses, and shall show the expected revenues to
pay such expenses.

5.0  Social Services. At all times during the Required Covenant Period, Developer shall
provide, or cause to be provided, activities and programs appropriate to the needs of the residents of
the Housing Project, with the selection of such activities and programs to be determined by
Developer in collaboration with the residents of the Housing Project.

S.11  Prohibited Uses. None of the Housing Units in the Housing Project shall at any time
be utilized nor shall the Housing Project or any portion thereof ever be used as a hotel, motel,

dormitory, fraternity or sorority house, rooming house, hospital, nursing home, sanitarium or rest
home.

5.12  Inclusionary Housing Requirements. The income and rent restrictions provided for
hereunder are intended and shall be maintained in a manner sufficient to satisfy the requirements of
Health and Safety Code Section 33413(b).

6. DEVELOPER’S GENERAL REPRESENTATIONS AND WARRANTIES.

As a material inducement to Agency to enter into this DDA, Developer represents and
warrants to Agency that:

6.1 Formation, Qualification and Compliance. Developer (a} is a California nonprofit

public benefit corporation validly existing and in good standing under the laws of the State of
California; (b) has all requisite and the authority to conduct its business and own, purchase, improve
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and sell its properties. Developer is in compliance in all material respects with all laws applicable to
its business and has obtained all approvals, licenses, exemptions and other authorizations from, and
has accomplished all filings, registrations and qualifications with any governmental agency that are
necessary for the transaction of its business; (¢) Developer has and will in the future duly authorize,
execute and deliver this DDA and any and all other agreements and documents required to be
executed and delivered by the Developer in order to carry out, give effect to, and consummate the
transactions contemplated by this DDA; (d) Developer does not have any material contingent
obligations or any material contractual agreements which could materially adversely affect the ability
of the Developer to carry out its obligations hereunder; () there are no material pending or, so far as
is known to the Developer, threatened, legal proceedings to which the Developer is or may be made a
party or to which any of its property is or may become subject, which have not been fully disclosed
by the Developer to the Agency in this DDA which could materially adversely affect the ability of
the Developer to carry out its obligations hereunder; and (f) there is no action or proceeding pending
or, to the Developer’s best knowledge, threatened, looking toward the dissolution or liquidation of
the Developer and there is no action or proceeding pending or, to the Developer’s best knowledge,
threatened by or against the Developer which could affect the validity and enforceability of the terms
of this DDA, or materially and adversely affect the ability of the Developer to carry out its
obligations hereunder.

Each of the foregoing items (a) to (f}, inclusive, shall be deemed to be an ongoing
representation and warranty. The Developer shall advise the Agency in writing if there is any change
pertaining to any matters set forth or referenced in the foregoing items (a) to (f), inclusive.

6.2 Execution and Performance of Project Documents. Developer has all requisite
authority to execute and perform its obligations under the Project Documents. The execution and

delivery by Developer of, and the performance by Developer of its obligations under, each Project
Document has been authorized by all necessary action and do not and will not violate any provision
of, or require any consent or approval not heretofore obtained under, any articles of incorporation,
by-laws or other governing document applicable to Developer.

6.3 Covenant Not to Transfer Except in Conformity. Prior to the issuance of the

Certificate of Completion, except as may be permitted by the express provisions hereof, the
Developer shall not sell, lease, or otherwise transfer or convey all or any part of the Site, or any
interest therein, unless the Developer has first obtained the prior written consent of the Agency,
which consent may be granted or refused in the Agency’s sole and absolute discretion. In addition,
Developer’s limited partner and any successor thereto, may, without the prior consent of the Agency
and except as set forth in the senior permitted liens, sell, transfer, assign, pledge, hypothecate, and
encumber some or all of its partnership interests in the Developer and the same shall not be a
violation of this DDA. Morcover, Developer’s limited partner and any successor thereto, shall have
the right, without the prior consent of the Agency and except as set for in the senior permitted liens,
to remove any or all of Developer’s general partners for cause as permitted under Developer’s
limited partnership agreement and replace any or all removed general partners with a person or entity
determined in the limited partner’s sole discretion. Any sale, lease, transfer or conveyance without
such consent, except as otherwise allowed under this section shall, at Agency’s option, be void. A
change in ownership of the Developer resulting in the individuals executing this DDA on behalf of
Developer retaining less than fifty-one percent (51%) ownership of all outstanding shares of
Developer shall be deemed to violate this Section 6.3.
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7. DEFAULTS, REMEDIES, AND TERMINATION.

7.1  Default Remedies. Subject to the extensions of time set forth in Section 7.10 of this
DDA, failure by either party to perform any action or covenant required by this DDA within the time
periods provided herein following notice and failure to cure as described hereafter, constitutes a
“Default” under this DDA. A party claiming a Default shall give written notice of Default to the
other party specifying the Default.

(a) If a monetary event of default occurs, prior to exercising any remedies
hereunder, the injured party shall give the party in default written notice of such default. The party in
default shall have a period of seven (7) days after such notice is given within which to cure the
default prior to exercise of remedies by the injured party.

(b) If a non-monetary event of default occurs, prior to exercising any
remedies hereunder, the injured party shall give the party in default notice of such default. 1f the
default is reasonably capable of being cured within thirty (30) days, the party in default shall have
such period to effect a cure prior to exercise of remedies by the injured party. If the default is such
that it is not reasonably capable of being cured within thirty (30) days, and the party in default (i)
initiates corrective action within said period, and (ii) diligently, continually, and in good faith works
to effect a cure as soon as possible, then the party in default shall have such additional time as is
reasonably necessary to cure the default prior to exercise of any remedies by the injured party. If
Developer fails to take corrective action or cure the default within a reasonable time, the Agency
shall give Developer and, as provided in paragraph (¢) below, the entity that will purchase the Tax
Credit (“Investor Limited Partner”), notice thereof, whereupon the Investor Limited Partner may
remove and replace the general partner of the Tax Credit Limited Partnership with a substitute
general partner, who shall effect a cure within a reasonable time thereafter in accordance with the
foregoing provisions. The Agency agrees to accept cures tendered by the Investor Limited Partner
within the cure periods provided in this DDA or within the time periods provided in Civil Code
Section 2924¢, whichever is longer. Additionally, in the event the Investor Limited Partner is
precluded from curing a non monetary default due to an inability to remove the general partner as a
result of a bankruptcy, injunction, or similar proceeding by or against Developer or such general
partner, the Agency agrees to forbear from completing a foreclosure (judicial or nonjudicial) during
the period during which the Investor Limited Partner is so precluded from acting, not to exceed
ninety (90) days, provided such Investor Limited Partner is otherwise in compliance with the
foregoing provisions. In no event shall the injured party be precluded from exercising remedies if its
security becomes or is about to become materially jeopardized by any failure to cure a default or the
default is not cured within ninety (90) days after the first notice of default is given.

(c) After Developer gives written notice to Agency that the Investor
Limited Partner has been admitted to the Developer, Agency shall send to the Investor Limited
Partner a copy of all notices of default and all other notices that Agency sends to Developer, at the
address for the Investor Limited Partner as provided by written notice to Agency by Developer.

7.2 Institution of Legal Actions. In addition to any other rights or remedies and subject
to the restrictions otherwise set forth in this DDA, any party may institute an action at law or equity
to seek specific performance of the terms of this DDA, or to cure, correct or remedy any Default, to
recover damages for any Default, or to obtain any other remedy consistent with the purpose of this
DDA. Such legal actions must be instituted in the Superior Court of the County of Riverside, State
of California, in an appropriate court in that county.
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7.3 Termination by the Developer. In the event that: (i) the Developer is not in default
under this DDA and Agency does not execute the Agency Deed and attempt to convey the Site to the
Developer in the manner and condition and by the date provided in this DDA; (ii) the Developer is
not in default of this DDA and the Developer disapproves the Inspections on or before the Inspection
Deadline; or (iii) in the event of any default of Agency prior to the Conveyance which is not cured
within the time set forth in Section 7.1 hereof, and any such failure is not cured within the applicable
time period after written demand by the Developer, then this DDA may, at the option of the
Developer, be terminated by Notice thereof to Agency; provided that the Developer shall have
delivered to the Agency the documents required to be delivered to the Agency pursuant to
Section 4.15.8 of this DDA, From the date of the Notice of termination of this DDA by the
Developer to Agency and thereafter, this DDA shall be deemed terminated and there shall be no
further rights or obligations among the parties.

7.4  Termination by Agency. Agency may terminate this DDA by notice to Developer if
prior to the time established in the Schedule of Performance for the satisfaction of the Agency
Conditions Precedent any of the following occur: :

7.4.1 Developer (or any successor in interest) assigns this DDA or any rights
therein or in the Site in violation of this DDA or

7.4.2 Developer does not fulfill the Agency Conditions Precedent and such failure
is not caused by Agency; or

7.4.3 Developer fails to execute (as covenantee or maker) the Agency Regulatory
Agreement, the Agency Deed or the Agency Note; or

7.4.4 The Developer fails to perform as outlined within the time specified in the
Schedule of Performance, or any mutually agreeable extension thereof; or

7.4.5 Developer fails to provide satisfactory evidence of financing to the Agency
within the time specified in the Schedule of Performance for the satisfaction of the Agency
Conditions Precedent; or :

7.4.6 Developer does not fulfill one or more of the Conditions Precedent to Closing
which is capable of being satisfied by Developer on or before the time set forth in the Schedule of
Performance, and such Condition Precedent is not satisfied after notice and an opportunity to cure as
provided in Section 7.4.7 below; or

7.4.7 Developer is otherwise in default of this DDA and fails to cure such default
within the time set forth in Section 7.1 hereof, then this DDA and any rights of the Developer or any
assignee or transferee with respect to or arising out of the DDA or the Site, shall, at the option of
Agency, be terminated by Agency by Notice thereof to the Developer. From the date of the Notice of
termination of this DDA by Agency to the Developer and thereafter this DDA shall be deemed
terminated and there shall be no further rights or obligations among the parties, except that Agency
may pursue any remedies it has hereunder; or

7.4.8 Developer is not able to secure a Tax Credit Allocation within the time permit
under this DDA.
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7.5  Acceptance of Service of Process. In the event that any legal action is commenced
against the Agency, service of process on the Agency shall be made by personal service upon the
Executive Director or in such other manner as may be provided by law. In the event that any legal
action is commenced against the Developer, service of process on the Developer shall be made in

such manner as may be provided by law and shall be effective whether served inside or outside of
California,

7.6  Rights and Remedies Are Cumulative. Except as otherwise expressly stated in this
DDA, the rights and remedies of the parties are cumulative, and the exercise by a party of one or
more of such rights or remedies shall not preclude the exercise by it, at the same or different times, of
any other rights or remedies for the same default or any other default by another party,

7.7 Inaction Not a Waiver of Default. Any failures or delays by either party in
asserting any of its rights and remedies as to any Default shall not operate as a waiver of any Default
or of any such rights or remedies, or deprive either such party of its right to institute and maintain

“any actions or proceedings which it may deem necessary to protect, assert or enforce any such rights
ot remedies.

7.8  Applicable Law. The laws of the State of California shall govern the interpretation
and enforcement of this DDA.

7.9 Enforced Delay; Extension of Times of Performance. In addition to specific
provisions of this DDA, performance by any party hereunder shall not be deemed to be in Default,
and all performance and other dates specified in this DDA shall be extended, where delays or
Defaults are due to: war; insurrection,; riots; floods; earthquakes; fires; casualties; acts of God; acts of
the public enemy; acts or omissions of another party, or acts or failures to act of the County or any
other public or governmental agency or entity (excepting that acts or failures to act of Agency or
County shall not excuse performance by Agency or County). Notwithstanding anything to the
contrary in this DDA, an extension of time for any such cause shall be for the period of the enforced
delay and shall commence to run from the time of the commencement of the cause, if notice by the
party claiming such extension is sent to the other party within thirty (30) days of the commencement
of the cause, Times of performance under this DDA may also be extended in writing by the mutual
agreement of Agency and Developer. The Agency Executive Director shall have the authority to
approve extensions on behalf of Agency to approve extensions of time not to exceed a cumulative
total of one hundred eighty (180) days. The failure of the Developer to obtain financing for the
development of the Housing Project shall not constitute grounds for enforced delay hereunder.

7.10  Transfers of Interest in DDA or of Site. Section 7.10, and all subsections of this
Section 7.10, shall apply to all Transfers. Additionally, any Transfers occurring or proposed after the
Conveyance of the Site are subject to the provisions therefore of the Agency Regulatory Agreement
and, if applicable, and the Tax Credit Regulatory Agreement.

7.10.1 Prohibition. The qualifications and identity of the Developer are of
particular concern to Agency. It is because of those qualifications and identity that Agency has
entered into this DDA with the Developer. Until the completion of the Improvements, no voluntary
or involuntary successor in interest of the Developer shall acquire any rights or powers under this
DDA, nor shall the Developer make any total or partial sale, transfer, conveyance, assignment,
subdivision, refinancing or lease of the whole or any part of the Site or the Development thereon
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(excepting the rental of Units in conformity with this DDA) without prior written approval of
Agency, except as otherwise allowed under Section 6.3.

7.10.2 Permitted Transfers. Notwithstanding any other provision of this DDA to
the contrary, the Agency shall not unreasonably withhold its approval of an assignment of this DDA
or conveyance of the Site, or any part thereof, in connection with any of the following:

(a) Any Transfers to an entity or entities in which the Developer retains a
minimum of fifty-one percent (51%) of the ownership or beneficial interest and retains management
and control of the transferee entity or entities.

(b) The conveyance or dedication of any portion of the Site to the County
or other appropriate governmental agency, or the granting of easements or permits to facilitate
construction of the Development.

In the event of a proposed assignment by Developer under subparagraph 7.11.2,
Developer agrees that at least thirty (30) days prior to such assignment it shall give written notice to
Agency including a request for approval of such assignment and satisfactory evidence that the
assignee has assumed jointly with Developer the Obligations of this DDA. In addition, no consent of
the Agency shall be required in connection with the transfer of the Site that occurs by foreclosure or
deed in lieu of foreclosure of any Permitted Senior Lien to respective holder thereof or to their
nominees or assignees exclusive of the Developer.

7.10.3 [Intentionally Omitted]

7.10.4 Successors and Assigns. All of the terms, covenants and conditions of this
DDA shall be binding upon the Developer and its permitted successors arid assigns. Whenever the
term “Developer” is used in this DDA, such term shall include any other permitted successors and
assigns as herein provided.

7.10.5 Assignment by Agency. Agency may assign or transfer any of its rights or
obligations under this DDA with the approval of the Developer, which approval shall not be
unreasonably withheld; provided, however, that Agency may assign or transfer any of its interests
hereunder to the County at any time without the consent of the Developer.

7.11 Right of Reverter.

Agency shall have the right, at its option, to reenter and take possession of the Site or any portion
thereof with all improvements thereon and to terminate and re-vest in Agency the estate conveyed to
Developer, if Developer (or his successors in interest) shall:

7.11.1 Fail to commence construction of the Improvements as required by this DDA,
if such failure is in violation of the Schedule of Performance (Attachment No. 3) for a period of sixty
(60) calendar days, provided that Developer shall not have obtained an extension of postponement to
which Developer may be entitled pursuant to this DDA or

7.11.2 Abandon or substantially suspend construction of the Improvements for a
period of thirty (30) calendar days after written notice of such abandonment or suspencion from
Agency, provided that Developer shall not have obtained an extension of time to which Developer
may be entitled pursuant to this DDA; or
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7.11.3 Assign of attempt to assign this DDA, or any rights herein, or transfer, or
suffer any involuntary transfer of site, or any part hereof, in violation of this DDA, and such violation
shall not be cured within thirty (30) calendar days after the date of sending of written notice thercof
by Agency to Developer; or

7.11.4 Fail to cure a default relating to the maintenance or operating of the Site for a
period of thirty (30) calendar days after written notice of such abandonment or suspension from
Agency. Said operation includes, but is not limited to, the obligation to ensure the continued
occupancy by qualified Households pursuant to the Prescribed Rent Levels. The right to re-enter,
repossess, terminate, and re-vest shall be subject to, and be limited by, and shall not defeat, render
invalid, or limit;

1. Any mortgage, deed of trust, or other security interest permitted by
this DDA; or

2. Any rights or interest provided in this DDA for the protection of the
holders of such mortgages, deeds of trust, or other security interest. Upon the re-
vesting in Agency possession of any portion of the Site, or any part thereof, as
provided in this section, Agency, shall pursuant to its responsibilities under state
law, use its best efforts to release, or resell the Site, or any part thereof, as soon
and in such manner as Agency shall find feasible, to a qualified and responsible
party or parties (as determined by Agency), who will assume the obligation of
making or completing the Improvements or maintaining or occupying the
applicable porition of the Site, as applicable, as shall be satisfactory to Agency
and in accordance with the terms of this DDA.

7.12  Non-Liabilitv of Officials and Emplovees of Agency. No member, official, officer
or employee of Agency or the County shall be personally liable to the Developer, or any successor in
interest, in the event of any Default or breach by Agency (or the County) or for any amount which

may become due to the Developer or its successors, or on any obligations under the terms of this
DDA,

7.13  Relationship Between Agency and Developer. It is hereby acknowledged that the

relationship among the Agency and Developer is not that of a partnership or joint venture and that
Agency and Developer shall not be deemed or construed for any purpose to be the agent of the other.
Accordingly, except as expressly provided in this DDA, including the Attachments hereto, neither
the Agency nor the County shall have no rights, powers, duties or obligations with respect to the
development, operation, maintenance or management of the Development.

7.14  Agency Approvals and Actions. Whenever a reference is made herein to an action
or approval to be undertaken by the Agency, the Executive Director is authorized to act on behalf of
the Agency except to increase the Agency Loan amount or unless specifically provided otherwise or
the law otherwise requires.

7.15  Real Estate Brokers. Agency and Developer each represent and warrant to each
other that no broker or finder is entitled to any commission or finder’s fee in connection with this
transaction and each agrees to defend and hold harmless the other from any claim to any such
commission or fee resulting from any action on its part.

Page 42 of 46



6/7/2010, File No. RD4-106-001
Desert Meadow Apartments

7.16  Attorneys’ Fees. In any action among the parties to interpret, enforce, reform,
modify, rescind, or otherwise in connection with any of the terms or provisions of this DDA, the
prevailing party in the action shall be entitled, in addition to any other relief to which it might be
entitled, reasonable costs and expenses including, without limitation, litigation costs and reasonable
attorneys’ fees.

8. MISCELLANEOUS

8.1 Obligations Unconditional and Independent. Notwithstanding the existence at any
time of any obligation or liability of Agency to Developer, or any other claim by Developer against
Agency, in connection with the Site or otherwise, Developer hereby waives any right it might
otherwise have (a) to offset any such obligation, liability or claim against Developer’s obligations
under this DDA (including without limitation the attachments hereto), or (b)to claim that the
existence of any such outstanding obligation, liability or claim excuses the nonperformance by
Developer of any of its obligations under the Project Documents.

8.2 Notices. All notices, demands, approvals and other communications provided for in

the Project Documents shall be in writing and be delivered to the appropriate party at its address as
follows:

If to Developer: National Community Renaissance of California
9065 Haven Avenue, Suite 100
Rancho Cucamonga, CA 91730
Attention: Richard J. Whittingham, Chief Executive Officer

If to Agency: Redevelopment Agency for the County of Riverside
3403 Tenth Street, Suite 500
Riverside, CA 92501
Attn: Emilio Ramirez, Director of Housing

Addresses for notice may be changed from time to time by written notice to all other
parties. All communications shall be effective when actually received; provided, however, that
nonreceipt of any communication as the result of a change of address of which the sending party was
not notified or as the result of a refusal to accept delivery shall be deemed receipt of such
communication. Notice may be given by legal counsel for a party with the same effect as if the
notice had been given by the party.

8.3 Survival of Representations and Warranties. All representations and warranties in
the Project Documents shall survive the Closing and the sale of the Required Assisted Units and have
been or will be relied on by Agency notwithstanding any investigation made by Agency,

84 No Third Parties Benefited Except for County; AB 987. This DDA is made for
the purpose of setting forth rights and obligations of Developer and Agency, and no other person
(except for the County) shall have any rights hereunder or by reason hereof. Except for the County,
which shall be deemed to be a third party beneficiary of this DDA (including without limitation the
Attachments hereto), there shall be no third party beneficiaries of this DDA. Developer
acknowledges that pursuant to AB 987 and the amendments to Health and Safety Code Section
33334.3 made cffective as of January 1, 2008 by that bill, violations of the covenants, conditions and
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restrictions relating to affordable housing contained in the Agency Regulatory Agreement may now
be enforceable not only by the Agency and the County, but also by each of the persons and/or entities
listed in Section 33334.3(f)(7) of the Health and Safety Code, specifically (1) residents of affordable
units subject to covenants recorded pursuant to Health and Safety Code Section 33334.3(f)(1) (each,
a “Covenanted Unit”), (2) the most recent former residents of such a Covenanted Unit, (3) applicants
that are Qualified Households that are denied occupancy of such a Covenanted Unit, and (4) persons
that are Qualified Households and who are on a waiting list for occupancy of such a Covenanted
Unit. Nothing in this Section 8.4 or this DDA (including the Attachments hereto) is intended to
provide an enforcement right to any person or entity not specifically made an intended third party
beneficiary of this DDA; any such third party shall be limited in their right to enforce affordability
restrictions to the extent provided by Health and Safety Code Section 33334.3(f).

8.5 Inspection of Books and Records. The Developer shall maintain at a location in or
near Riverside County complete, accurate, and current records pertaining to the Site and the Housing
Project for a period of five (5) years after the creation of such records (and continuing until the fifth
anniversary of the last day of the Required Covenant Period), and shall permit any duly authorized
representative of the Agency or the County to inspect and copy records, during regular business
hours. Records must be kept accurate and current.

8.6 Approvals. Approvals required of the Agency or the Developer shall not be
unreasonably withheld or delayed.

8.7 Binding Effect; Assignment of Obligations. This DDA shall bind, and shall inure
to the benefit of, Developer and Agency and their respective successors and assigns. Developer shall

not assign any of its rights or obligations under any Project Document without the prior written
consent of the Agency, which consent may be withheld in the Agency’s sole and absolute discretion.
Any such assignment without such consent shall, at Agency’s option, be void. In connection with the
foregoing consent requirement, Developer acknowledges that Agency relied upon Developer’s
particular expertise in entering this DDA and continues to rely on such expertise to ensure the
satisfactory completion of the Improvements and the use of the Required Assisted Units in
conformity with this DDA.

8.8 Counterparts. Any Project Document may be executed in counterparts, all of
which, taken together, shall be deemed to be one and the same document.

8.9 Prior Agreements; Amendments; Consents. This DDA (together with the other
Project Documents) contains the entire agreement between Agency and Developer with respect to the
Site, and all prior negotiations, understandings and agreements with respect to such matters are
superseded by this DDA and such other Project Documents. Notwithstanding the foregoing,
however, (i) all monies disbursed by the Agency in connection with the Pre-Development loan under
the MOU shall be deemed to be disbursements under the Agency Note and shall be credited toward
Agency's responsibility to disburse funds thereunder, and (ii) if this DDA is not carried out but
through no fault of Developer, the provisions of the MOU regarding Developer's obligation to repay
the Pre-Development loan shall remain in full force and effect. No modification of any Project
Document (including waivers of rights and conditions) shall be effective unless in writing and signed
by the party against whom enforcement of such modification is sought, and then only in the specific
instance and for the specific purpose given. This DDA is executed in three (3) duplicate originals,

each of which is deemed to be an original but all of which together shall constitute one and the same
instrument.
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This DDA integrates all of the terms and conditions mentioned herein or incidental hereto,
and supersedes all negotiations or previous agreements between the parties or their predecessors in
interest with respect to all or any part of the subject matier hereof.

All waivers of the provisions of this DDA must be in writing by the appropriate authorities of
the Agency and the Developer, and all amendments hereto must be in writing by the appropriate
authorities of the Agency and the Developer.

8.10  Governing Law. All of the Project Documents shall be governed by, and construed
and enforced in accordance with, the laws of the State of California. Developer irrevocably and
unconditionally submits to the jurisdiction of the Superior Court of the State of California for the
County of Riverside or the United States District Court of the Central District of California, as
Agency may deem appropriate, in connection with any legal action or proceeding arising out of or
relating to this DDA or the other Project Documents. Assuming proper service of process, Developer
also waives any objection regarding personal or in rem jurisdiction or venue.

8.11  Severability of Provisions. No provision of any Project Document that is held to be
unenforceable or invalid shall affect the remaining provisions, and to this end all provisions of the
Project Documents are hereby declared (o be severable.

8.12  Headings. Article and section headings are included in the Project Documents for
convenience of reference only and shall not be used in construing the Project Documents.

8.13  Conflicts. In the event of any conflict between the provisions of this DDA and those
of any other Project Document, this DDA shall prevail; provided however that, with respect to any
matter addressed in both such documents, the fact that one document provides for greater, lesser or
different rights or obligations than the other shall not be deemed a conflict unless the applicable
provisions are inconsistent and could not be simultaneously enforced or performed.

8.14  Time of the Essence. Time is of the essence of all of the Project Documents.

8.15  Conflict of Interest. No member, official or employee of Agency shall have any
direct or indirect interest in this DDA, nor participate in any decision relating to the DDA which is
prohibited by law.

8.16 Warranty Against Payment of Consideration. Developer warrants that it has not

paid or given, and will not pay or give, any third person any money or other consideration for
obtaining this DDA.

END OF AGREEMENT

(SIGNATURES ON FOLLOWING PAGE)
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IN WITNESS WHEREOF, the Agency and the Developer have executed this DDA as of the
date first above written.

AGENCY DEVELOPER
Redevelopment Agency for the National Community Renaissance of California
County of Riverside a California nonprofit public benefit corporation
By: By:
MARION ASHLEY Richard J. Whittingham, Chief Financial Officer

Chairman, Board of Directors

APPROVED AS TO FORM:
PAMELA J. WALLS
AGENCY Counsel

Deputy, Michelle Clack Hiial

ATTEST:
KECIA HARPER-IHEM
Clerk of the Board

By:
Deputy
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ATTACHMENT NO. 2

LEGAL DESCRIPTION OF THE SITE

APN: 608-340-031

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

That portion of the Northeast guarter of the Northwest quarter of Section 22, Township 5
South, Range 7 East, San Bernardino Meridian, in the County of Riverside, State of
California, as shown by United States Government Survey approved May 14, 1914,
described as follows:

Beginning 20.00 feet Scuth of a point 15.00 feet West of the Northeast corner of said
Nerthwest guarter;

Thence Westerly, parallel with the Northerly line of said Northwest quarter 412.50 feet;
Thence Southerly, parallel with the Easterly line of sald Northwest quarter, 528.00Q feet;

Thence Easterly parallel with the Northerly line of said Northwest quarter 412.50 feet, to a
point 15.00 feet West of the East line thereof;

Thence Northerly, paraliel with said Easterly line, $28.00 feet, to the point of beginning;
Except that portion included in the Easterly 30.00 feat of the Northwest quarter of said
Section 22, described by deed to the Caunty of Riverside, recorded February 29, 1956 as
Instrument No. 14670 of Official Records of Riverside County, California.

Also except that portion lying within 44" Avenue,

Attachment No. 2
Page 1 of 1



6/7/2010, File No. RD4-10-001
Desert Mcadow Apartments

ATTACHMENT NO. 3

SCHEDULE OF PERFORMANCE

The Agency may extend by not more than sixty (60) days the time under this Schedule of
Performance by which any obligation of Developer shall be performed.

General Provisions

l.

Award of Tax Credits and Tax-exempt
Bond Allocation. Developer shall apply

for and obtain a TCAC allocation of Tax
Credits and a CDLAC Tax-exempt Bond
Allocation for the Housing Project.

Submission of a Plan for Resident
Marketing Selection. Developer shall
submit a plan for resident marketing and
selection that incorporates, among aother
things, a plan to prohibit preferential
treatment for a family members cr
employees of Developers.

Financing Commitments

1,

Award of Tax Credits. Developer shall
apply for and obtain a TCAC allocation of
Tax Credits for the Housing Project.

2. Affordable Housing Program Funding,

Developer may apply for Affordable
Housing Program Funding.

Developer shall apply for Tax Credits and Tax
Exempt Bonds allocations in the next applicable
CDLAC and TCAC bi-monthly schedule as soon
as a commitment of award of MHP funds is
obtained Developer shall submit to Agency
evidence of any approval to Agency within
fifteen (15) calendar days of its notification
thereof.

Not later than thirty (30) calendar days prior to
Close of Escrow.

Developer shall apply for a maximum of three (3)
Tax Credit application cycles. Developer shall
apply in the second round 2011 TCAC
application cycle. If Developer is not successful
in the second 2011 round, Developer shall re-
apply in the first round and second round 2011,
TCAC application cycle. Developer shall submit
to Agency a copy of its TCAC application thirty
(30) calendar days prior to each reservation
round, and shall provide evidence of any
approval to Agency within fifteen (13) calendar
days of its notification thereof.

Not later than the deadline imposed by the
Affordable Housing Grant Program (“AHP”) for
the Spring 2010 round application cycle, If
Developer is not successful in the Spring 2010
round, Developer may re-apply not later than the
deadlines imposed by the AHP for the Fall 2010
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3.

Multifamily Housing Program.
Developer shall secure a loan from the
State of California Department of Housing
and Community Development

Financing Plan. Developer shall submit to
Agency current evidence of all financing
proposed to fund all Development Costs
including, but not limited to, commitments
for the Construction Loan, including
Construction Loan Documents,
commitments for the permanent loan,
evidence of Developers Equity, and
evidence and commitments of all other
funding sources set forth in Attachment
No. 15 of the Housing Project Budget, and
including commitments to fund any
funding deficit or increase to any line item
of the Development Costs.

Financing Plan. Agency shall approve or
disapprove Developer’s evidence of
financing.

Closing and Construction

1.

Submission to Planning Department.
Submit construction drawings to County

Planning Department.

Building Permits Obtained. Developer
shall apply to County Planning for all
permits required to develop the Site and
construct the Improvements including, but
not limited to, building and grading
permits, and then submit to Agency

Satisfaction of Agency Conditions
Precedent. Developer shall satisfy the
Agency Conditions Precedent,

Conveyvance of Title and Close of Escrow.
Provided all conditions precedent to Close

round application cycle.

Not later than the deadline imposed by the State
of California Department of Housing and
Community Development Multifamily Housing
Program (“MHP”) for the Spring 2010 round
application cycle.

Not later than thirty (30) calendar days after the
award and Developer’s receipt of Low Income
Housing Tax Credits.

Not later than thirty (30) calendar days after
Agency receives complete submission of
evidence of financing.

On or before September 30, 2010.

On or before June 30, 2011.

Not later than July31, 2011.

Within thirty (30) days after the satisfaction of
the Agency Conditions Precedent.
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Escrow have been satisfied, Agency shall
convey title to the Site to Developer, and
escrow for the conveyance of the Site to
Developer shall be closed. The
Conveyance is affected by the Agency
Deed, to be evidenced and made of public
record by the recording of the Agency
Deed.

Commencement of Construction. The
Developer shall have commenced
construction of the Improvements (which
shall include demotion and site
preparation).

Completion of Construction. Developer
shall complete construction of the
Improvements on the Site {as shown on
the Final Construction Drawings upon
which Developer’s building permit is
based).

Units Offered for Rent. Developer causes
the Units to be offered for rent.

Not later than September 1, 2012,

No later than eighteen (18) months after the
commencement of construction of the
Improvements.

Within one hundred (100) days after the earlier of
(i) completion of construction or (ii) the time
established for completion of construction in this
Schedule of Performance.

Attachment No. 3
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ATTACHMENT NO. 4

CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE

TO:  Redevelopment Agency for the County of Riverside
3403 Tenth Street, Suite 500
Riverside, California 92501
Attention: Assistant Director of Housing

The undersigned, , being duly authorized to execute this Certificate of
Continuing Program Compliance (this “Certificate”) on behalf of NATIONAL COMMUNITY
RENAISSANCE OF CALIFORNIA, a California nonprofit public benefit corporation (the
“Developer”), hereby represents and warrants that:

1. He has read and is thoroughly familiar with the provisions of the Disposition and
Development Agreement (the “DDA”) by and between the Agency and the Developer dated as of
, 2010, including without limitation the Agency Regulatory Agreement and other attachments
thereto. Capitalized terms used herein shall have the same meaning as that set forth in the DDA; and

2. As of the date of this Certificate, the following number of completed residential units
at the Site: (i) Units that are currently occupied by Extremely Low to Very Low Income Households
at Affordable Rent (based upon Health and Safety Code sections 50052.5 and 50053); or (ii) Units
that are currently vacant and being held available for occupancy by a Extremely Low or Very Low
Income Houschold and have been so held continuously since the date a Extremely Low or Very Low
Income Houschold vacated such unit (while the DDA does not specifically provide for occupancy by
households having incomes above Very Low Income, all Units are to be reported on):

Units Occupied at an Affordable Rent by:
i. Extremely Low Income Households (30%) # of Units, Nos.:
ii. Very Low Income Households {(40%) # of Units, Nos.:

Units Vacant:

a. Held for occupancy by:
i, Extremely Low Income Households (30%) # of Units, Nos.:
ii. Very Low [ncome Households (40%) # of Units, Nos.:

b. Last occupied by:

i Extremely Low Income Households (30%) # of Units, Nos.:
i, Very Low Income Households (40%) # of Units, Nos.:
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3. At no time since the date of filing of the last Certification of Continuing Program
Compliance: (i) have less than one hundred percent (100%) of the Units been occupied by, or been
last occupied, or have been available for occupancy by Extremely Low to Very Low Income
Households at an Affordable Rent, and (ii) have less than one hundred percent (100%) of the

Additional Units been occupied by, or have been available for occupancy by Very Low Income
Households (40%).

4, The Developer is not in default under the terms of the DDA, including without
limitation the attachments thereto (such as the Agency Regulatory Agreement).

NATIONAL COMMUNITY RENAISSANCE OF
CALIFORNIA, a California nonprofit public benefit
Corporation

By:
Name: Richard J. Whittingham, CFO
Title: Chief Financial Officer

(DEVELOPER)

Attachment No. 4
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ATTACHMENT NO. 5
AGENCY REGULATORY AGREEMENT

NO FEE RECORDING PURSUANT TO
GOVERNMENT CODE SECTION 6103

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

Redevelopment Agency for
the County of Riverside
3403 Tenth, Suite 500
Riverside, California 92501
Attn: Executive Director

(Space above for Recorder’s Use.)

REGULATORY AGREEMENT

These Covenants, Conditions and Restrictions, herein sometimes referred to as these
“CC&Rs” or “Declaration” or “Regulatory Agreement” are made by the signatories hereto.

RECITALS

WHEREAS, each of the REDEVELOPMENT AGENCY OF THE COUNTY OF
RIVERSIDE, a public body, corporate and politic (“Agency”), the COUNTY OF RIVERSIDE, a
political subdivision of the State of California (“County”), and NATIONAL COMMUNITY
RENAISSANCE OF CALIFORNIA, a California nonprofit public benefit corporation
(“Developer”) is a party to this Declaration. The Agency and the Developer are sometimes
collectively referred to herein as the “Declarants.”

WHEREAS, the Agency and the Developer have entered into that certain Disposition and
Development Agreement dated as of ' , 2010 (the “DDA™) for the improvement and
development of certain real property described in Exhibit "A™ (to which these CC&Rs are an
encumbrance) as the “Site”, which DDA provides for the recordation of this Regulatory Agreement.
The DDA is incorporated herein by this reference and any capitalized term not defined herein shall

have the meaning established therefore in the DDA. The County is a third party beneficiary of the
DDA.

WHEREAS, this Regulatory Agreement establishes a plan for the improvement,
development and maintenance of the Site, for the benefit of the Project Area, as well as the rest of the
County.

WHEREAS, it is contemplated under the DDA that, as of the recordation of this Regulatory
Agreement, the Agency will convey to the Developer under a form of deed provided for in the DDA
(and therein defined as the “Agency Deed”) the “Site”, which is that certain property described in the
legal description attached hereto as “Exhibit A” and incorporated herein by this reference.
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WHEREAS, the DDA sets forth certain restrictive covenants applicable to the Site,
particularly the use of the Site for the provision of rental housing units available to Extremely Low to
Very Low Income Households at Affordable Rents as those terms are defined therein.

WHEREAS, Agency, County, and Developer wish to adopt this Regulatory Agreement to
further govern the use of the Site in conjunction and along with the DDA and to ensure that the
Agency achieves credit for production of affordable housing units pursuant to Section 33413 of the
California Health and Safety Code.

NOW, THEREFORE, cach of the Agency and the Developer (as owner of real property
interests described hercinabove) declare that the Site shall be held, transferred, encumbered, used,
sold, conveyed, leased and occupied subject to the Covenants, Conditions and Restrictions
hereinafter set forth expressly and exclusively for the use and benefit of said property, and the
Agency. Each and all of the restrictions, limitations, conditions, covenants, liens, reservations and
charges herein contained shall run with the land and be recorded on the property title and shall be
binding on Declarant, its grantees, successors, heirs, executors, administrators, devisees or assigns,
and all subsequent owners of all or any part of the Site.

ARTICLE 1
DEFINITIONS

The definitions provided herein shall be applicable to this Declaration and also to any
amendment or supplemental Declaration (unless the context implicitly or explicitly shall prohibit),
recorded against the Site pursuant to the provision of this Declaration.

Section 1. “Affordable Housing Project” means an affordable housing project operated
in conformity with this Regulatory Agreement throughout the Required Covenant Period.

Section 2. “Affordable Rent” has the meaning set forth in Health and Safety Code
Section 50033. For a Extremely Low Income Household, Affordable Rent means a monthly rent
which does not exceed one twelfth (1/12th) of thirty percent (30%) of thirty percent (30%) of the
Median [ncome for the Area for a household size appropriate to the unit. For a Very Low Income
Household, Affordable Rent means a monthly rent which does not exceed one twelfth (1/12th) of
thirty percent (30%) of forty percent (40%) of the Median Income for the Area for a household size
appropriate to the unit. “Household size appropriate to the unit,” as used herein, means two persons
for each one-bedroom unit (if any), and four persons for each two bedroom unit. The maximum
monthly rental amount of the units shall be adjusted annually by the formula set forth above upon the
promulgation of revised Riverside-San Bernardino Primary Metropolitan Statistical Area median
income figures by regulation of the California Department of Housing and Community Development.
Actual rent charged may be less than such maximum rent.

Section 3. “Agency” means the Redevelopment Agency for the County of Riverside and
its successors in interest,

Section 4. “Approved Housing Project” means all improvements as provided to be
developed by Developer under the DDA. The Approved Housing Project must be completed in strict
conformity with all specifications contained in or referred to in the DDA.
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Section S. “Area” means the Riverside-San Bernardino Primary Metropolitan Statistical
Area, as periodically defined by HUD.

Section 6. “Calculation of Affordable Rents” means the worksheet substantially in the
form of Attachment No, 7 to the DDA.

Section 7. “Certificate” or “Certification” is defined in Section 3(a).
Section 8. “County” means and refers to the County of Riverside, a political subdivision

of the State of California.

Section 9. “County Ordinances” means and refers to the County of Riverside County
Ordinances as revised from time to time.

Section 10. “Common Areas” means all areas on the Site that are open or accessible to all
tenants of the Site (such as grounds, but excluding buildings).

Section 11.  “Extremely Low Income Households” means Extremely Low Income
Households whose Adjusted Income does not exceed thirty percent (30%) of Median Income for the
Area as determined by the United States Department of Housing and Urban Development from time
to time and as set forth in Health and Safety Code Section 50105.

Section 12.  “Gross Income™ means all payments from all sources received by a person
(together with the gross income of all persons of the age of 18 years or older who intend to reside
with such person in one residential unit) whether in cash or in kind as calculated pursuant to the
Department of Housing and Urban Development (“HUD™) Regulations (24 C.F.R. § 813) in effect as
of the Date of Agreement.

Section 13.  “Housing Project” means the eighty (80) unit multi-family apartment
complex to be constructed on the Site under the DDA.

Section 14.  “Median Income for the Area” means the median income for the Area as most
recently determined by the Secretary of Housing and Urban Development under Section 8 of the
United States Housing Act of 1937, as amended, or, if programs under Section § are terminated,
Median Income for the Area determined under the method used by the Secretary prior to such
termination.

Section 15. “Prescribed Rent Levels” means rent that is Affordable Rent as follows: (a)
for Extremely Low to Very Low Income Households for the following units, as indicated by number
of bedrooms: (i) sixty eight (68) of the eighty (80) total units shall be restricted for Extremely Low
to Very Low Income Households. A three bedroom unit shall be designated as a managers unit. Rent
is not required to be Affordable Rent as to one manager’s unit.

Section 16. “Regulatory Agreement” means this Regulatory Agreement and any
amendments, modifications or supplements which may also be referred to herein as these “CC&Rs”
or this “Declaration”™,

Section 17. “Required Assisted Unit” means a dwelling unit in the Housing Project, as
constructed under the DDA, and available to, occupied by, or held vacant for occupancy only by
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tenants qualifying as Extremely Low to Very Low Income Households and rented at Affordable Rent
conforming to the Prescribed Rent Levels,

Section 18.  “Required Covenant Period” means a period of fifty-five (55) years
commencing as of the issuance of a final certificate of occupancy for all of the Units and continuing
until the fifty-sixth (36™) anniversary thereof.

Section 19.  “Qualified Household” means a qualified low income household, as defined
by California Health and Safety Code Section 50079.5 and 50105.

Section 20.  “Site” means all of the real property and appurtenances as described above,
including all structures and other improvements thereon, and those hereafter constructed.

Section 21. “Tax Credit Regulatory Agreement” means a reasonable agreement to be
prepared or approved by counsel designated by Agency, in the event Tax Credits are made available
for the Housing Project, setting forth certain covenants as to the Site.

Section 22.  “Unit” means a dwelling unit on the Housing Project.

Section 23, “Very Low Income Households” means Very Low Income Households
whose Adjusted Income does not exceed forty percent (40%) of Median Income for the Area as
determined by the United States Department of Housing and Urban Development from time to time
and as set forth in Health and Safety Code Section 50105.

Section 24.  “Year” means a calendar year.

ARTICLE IT1
LAND USE RESTRICTIONS:; IMPROVEMENTS

Section 1. Uses, The Developer shall develop the approved Housing Project on the Site
in conformity with the DDA, Thereafter, the Site shall be operated as an Affordable Housing Project
and devoted only to the uses specified in the DDA, the Tax Credit Regulatory Agreement and this
Regulatory Agreement for the periods of time specified herein. All uses conducted on the Site,
including, without limitation, all activities undertaken by the Developer pursuant to the DDA, shall
conform to all applicable provisions of the County Ordinances and the County Approvals.

The Site shall be used, maintained and 