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1. Project Vision/Purpose

The Community Envisions:

A new, for-sale residential community at 4350 La Sierra Avenue (Property) where:

families can live in a strong, sustainable community, affordably;

residents interact as part of their neighborhood and as part of the larger La Sierra
Community and City of Riverside as a whole; and

will be compatible with the existing single-family residential community in density,
design, scale, massing and operational characteristics.

A successful proposal will demonstrate the following four specific components that
make up a neighborhood:

Physical boundaries — the size and type of buildings and perimeter streets can
make the edges of the neighborhood clear; and

Connectivity — the ability to move easily within the neighborhood and connect
to its amenities: public areas; schools; shopping; workplaces; and

Scale of the public realm - continuity and consistency, from buildings to
streetscape, and a differentiation from the area outside of the neighborhood
creates a sense of place; and

The Buildings — the relationship, scale and architecture of a neighborhood should
be compatible and consistent.

The Housing Authority of the City of Riverside (Housing Authority) is requesting proposals
from a qualified developer or development team (Respondent) to construct a new
single-family, for-sale, residential community described above and in Attachment D.

To be considered responsive to this Request for Proposals (RFP), a Respondent must
submit a proposal which includes the contents specified in this RFP. All requirements
and questions in this RFP must be addressed and all requested data must be supplied.
The Housing Authority reserves the right to request additional information that, in the
Housing Authority’s opinion, is necessary to assure the Respondents competence,
number of qualified employees, business organization and financial resources are
adequate to perform according to the contract.
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2. Background

City of Riverside

As of January 1, 2014, the City of Riverside had an estimated population of 314,034 and
is currently ranked the 12" largest city in California. Located in the Santa Ana River
Valley approximately 60-miles east of Los Angles and 100 miles north of San Diego, the
City has historic roots, a progressive outlook, and a fradition of stable, elected civic
leaders committed to maintaining a diversified economy, balanced land uses, quality
developments and cultural amenities.

La Sierra Neighborhood
Stretching between the City’'s western edge and the Arlington areaq, La Sierra is a large
and complex neighborhood that forms the western gateway to the City.

La Sierra got its name from the original Mexican land grant known as Rancho La Sierra
de Sepulveda. Hole Mansion, which is the oldest known historic structure in the areaq,
built by a wealthy lumber baron, Willits J. Hole, in 1913. The Hole Mansion is now @
Roman Catholic Seminary/Retreat Center. According to local historian Tom Patterson,
the community of La Sierra developed as an area of small subsistence farms. A well-
established unincorporated areq, La Sierra voters approved their annexation to the City
of Riverside in 1964.

The La Sierra neighborhood is like a city-within-a-city: home to major institutions such as
La Sierra University's 140 acre campus; the Galleria at Tyler shopping center; Kaiser
Hospital; the Riverwalk 1,500 unit master planned community; and convenient access
to the La Sierra Metrolink Station.

Additional information about the La Sierra Neighborhood can be found at:
http://www.riversideca.gov/athomeinriverside/neighborhoods-lasierra.asp



http://www.riversideca.gov/athomeinriverside/neighborhoods-lasierra.asp
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3. Project Site Description

Lot Information

Street Address APN Gross Existing Known Owner of
Size General Encumbrances Record
Plan/Zoning | /Dedications
Designation Required
4350 La Sierra 142-480- Approx. | General None known Housing
Avenue 005 Plan: Authority of
3.75 Medium the City of
(Attachment A) acres | Density Riverside
Residential
(MDR)
Zone:
R-1-7000

Existing General Plan Land Use Designation: Medium Density Residential

Infended for the development of single-family residences at a maximum density of 6.2
dwelling units per acre (du/ac) or planned unit developments (e.g. town
houses/condominiums) at a maximum density of 8 du/ac.

Existing Zoning Designation: R-1-7,000
The R-1-7000 Zone was established to provide areas for single-family residences. The
minimum lot size required in this zone is 7,000 sq.ft. per loft.

Housing Authority Obligation

The Housing Authority is committed to facilitating the creation of safe, quality residential
communities that provide a wide-range of housing types, styles and price points that
benefit all of Riverside’s residents.

The subject property was acquired by the former Redevelopment Agency using
Low/Moderate Housing funds. After dissolution of the Redevelopment Agency, the
property was assumed by the Housing Authority of the City of Riverside. As a result, the
Housing Authority is obligated to facilitate the construction of residential developments
that are affordable to the households that ultimately occupy them. Specifically, a
portion of the homes developed must be made affordable to households making 80%
of the Area Median Income (AMI). Please refer to the income chart on the following
page showing the maximum household income by family size.
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Number of Persons in Household

# of

Persons 1 2 3 4 5 6 7 8
$37,55 | $42,90 | $48,25 | $53,60 | $57,90 | $62,20 | $66,50 | $70,80

80% of AMI 0 0 0 0 0 0 0 0
$23,45 | $26,80 | $30,15 | $33,50 | $36,20 | $38,90 | $41,55 | $44,25

50% of AMI 0 0 0 0 0 0 0 0

Ensuring Affordability:

Affordability of homes can be accomplished in a number of ways: write down of the
land; cash subsidy of development costs; subsidy to the homebuyer (down payment
assistance). Please consider all options and include in the proposal.

The number of affordability units will be based upon the amount of funds being
requested from the Housing Authority to fill the project’'s funding gap and the
percentage of this funding gap to the overall project budget.

Senate Bill 341 - Senior Housing Opportunities:

On January 1, 2014, Senate Bill 341 restricted the Housing Successor Agencies from
funding senior housing developments with housing successor funds if over the past 10-
years, more than 50% of the units developed were age-restricted to seniors. Over the
past 10-years, the former Redevelopment Agency created 854 affordable rental units,
of which 482 were restricted to seniors (56%). Since the former Agency developed more
than 50% of affordable senior apartments in the last 10 years, housing successor funds
cannot be used to develop age-restricted (senior housing units) until an additional 101
family housing units have been developed.

5. Proposal Contents

Community Involvement

This RFP is a product of four community visioning meetings, beginning in January 2014,
hosted by the Housing Authority of the City of Riverside and advertised to 355 residents
and property owners who live adjacent to the project site located at 4350 La Sierra
Avenue, Riverside. During these meetings, residents provided input as to the type of
residential community that would enhance their neighborhood.

Residents helped draft RFP# 14-2. This RFP was released; proposals were scored and
initial due diligence was conducted by Housing Authority staff and presented to the
community. All three respondents proposed a multi-family community of for-rent
homes. The community interviewed the highest scoring development team on
February 4, 2015. On March 5, 2015, a “debriefing” community meeting was held.
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The community expressed concerns that the rental nature of the proposal was not the
best solution for both the development of the site and for their community. As a result,
RFP# 14-2 was cancelled.

In addition to the “debriefing” with the Community on March 5, a third-party facilitator
helped the community articulate, through a conceptual site plan, a for-sale, residential
community that would meet their vision of what the Neighborhood could look like. A
detailed list of the Community’s comments has been provided as Attachment D of this
RFP. The Community's comments and involvement will be encouraged throughout the
selection process.

Contents

The Housing Authority requires each developer to submit Proposals clearly addressing all
of the requirements outlined in this RFP and any subsequently issued addenda. The
detail of the Proposal shall be limited to 20 pages and must include a minimum of five
(5) references, which include an address, telephone number and e-mail address of
each reference. Resumes and company qualification brochure data may be included
over and above the 20-pages, provided they are located in an Appendix at the back
of the Proposal.

Should the Developer have concerns about meeting any requirements of this RFP, the
Developer shall include a clearly labeled subsection with individual statements
specifically identifying the concerns and exceptions.

The Developer may submit a Proposal organized according to its preference. However,
it must be clear and concise and contain information covering the following:

1. Cover Letter - The cover letter shall include a brief general statement of intent to
perform the services and confirm that all elements of the RFP have been
reviewed and understood. The letter should include a brief summary of the
Respondent’s qualifications and Respondent’s wilingness to entfer info a
confract under the terms and conditions prescribed by this RFP and in the
Sample Disposition and Development Agreement (DDA - Attachment C). Please
provide contact information for the person who should be the main point of
contact during the selection process.

2. Developer Identification-The respondent to this RFP may assemble a consultant
team under one primary consultant with sub consultant(s) in different areas of
expertise.

a. Experience and background: It is essenfial that the Housing Authority
understand the experience and capabilities of all key members of the
developer’s team. Clearly state the name, address, phone number and
e-mail address of the person who will serve as the primary contact during
the selection process.
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3. Relevant Development Experience and Background

a.

Explain how the proposal will meet the vision of the La Sierra Residents and
purpose of the development.

Provide a summary of experience in developing complex projects that
required interaction with a broad range of interested parties from both
public and private sectors.

The following information is required for each key member of the
proposed development team. If a team of professionals is proposed;
please provide the following information for every team member:

This section shall include relevant Organization information including
the following:

» Address and telephone number for the Organization's main office
(or branch office as appropriate). Members of the Developer’s
professional team (managers, contact person, etc.) should be
identified by name and title and should include contact phone
numbers and e-mail addresses;

» |dentify itself as to the type of organizational entity (i.e. corporation,
sole proprietorship, partnership, joint venture, etc.);

» Date the Organization was formed;

=  Number of years in business;

» Size of business; and

» Services offered and operating philosophy.

Description of experience within the most recent 10-year period that is
most similar in nature to the proposed project.

* |nclude name and contact information for the project manager of
each project.

* Include name and contact information, including e-mail address,
for the city staff member involved in each project.

Demonstration of experience in completing developments of the same
scale and complexity as the proposed development, especially those
where community outreach and community revitalization were significant
parts.
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f. Present the development team'’s previous relevant experience, including:

» The name and address of the proposal contact, photographs and
brief description of the development cited. For each reference,
include the team member’s role in each completed development
and time period for involvement.

» Previous development descriptions including costs, construction
and completion dates, locations, land uses, size (total net leasable
square footage of each use, overall gross square footage and
height), construction costs and roles of development entifies.

=  Anyinnovative aspects of previous development experience which
may be relevant to the Proposal should be described in detail.

4. Proposed Development

Provide a narrative description describing the proposed development. Include
a conceptual site plan, elevations, and project statistics including number of
units, building and unit square-footage, and number of parking spaces and
garages provided.

Note: As part of the review process, the conceptual site plan will be reviewed by
the Community; therefore, modifications may be requested.

5. Financing

Provide supporting documentation that your firm has the financial capacity to
implement the proposed development. The proposal must include:

o A Development Budget
e Sources and Uses Statement
e Sales price and affordability level for each plan type

¢ Method of obtaining affordability (e.g. cash subsidy/write down of land/
down-payment assistance to the end buyer, other creative methods
encouraged)

e Project timeline
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6. Department of Labor Relations — Registration

Recent Changes from the Department of Labor Relations (DIR) require that if a
General Conftractor is listed as part of the Development Team, in the proposal
submitted for this development — the General Contractor must be registered with
the DIR. If a proposal is submitted with a General Contractor as part of the
Development Team and that General Contractor is not registered with the DIR, the
proposal will be deemed non-responsive.

SB854 Required Language:

e No contractor or subcontractor may be listed on a bid proposal for a
public works project (submitted on or after March 1, 2015) unless
registered with the Department of Industrial Relations pursuant to Labor
Code section 1725.5 [with limited exceptions from this requirement for
bid purposes only under Labor Code section 1771.1(a)].

e No contractor or subcontractor may be awarded a contract for public
work on a public works project (awarded on or after April 1, 2015) unless

registered with the Department of Industrial Relations pursuant to Labor
Code section 1725.5.

e This project is subject to compliance monitoring and enforcement by the
Department of Industrial Relations.

¢ Conftractors who need to register with the DIR can do so by following this
link:

http://www.dir.ca.gov/Public-Works/PublicWorks.html

5. Instructions and Schedule for Submittal of Proposals

All Proposals shall be signed and sealed by a duly authorized representative of the
Organization. The name and mailing address of the individual executing the proposal
must be provided.
Submittal Method

Submit 3 hard copies of the proposal and 1Digital Copy (CD or Thumb Drive) to:


http://www.dir.ca.gov/Public-Works/PublicWorks.html
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Community Development Department
Housing Authority of the City of Riverside
39200 Main Street, 39 Floor
Riverside, CA 92522
Attn: Shonda Herold, Housing Project Coordinator

Submittal Date:
Proposals are to be submitted on or before 4:00 PM, July 1, 2015.

The Housing Authority reserves the right to: reject any and all proposals at any time prior
to contract execution; waive information and minor irregularities in any proposal
received; request clarifying information from individual respondents; extend the
deadline for submissions.

LATE PROPOSALS WILL NOT BE CONSIDERED

Questions/Requests for Clarifications Regarding Submittal Requirements:

To ensure fairness and to avoid misunderstandings, all communications must be in
written format and addressed only to the individual set forth above. Any verbal
communications will not be considered or responded to. Written communications
should be submitted via e-mail to the address provided below. All questions received
by the due date will be logged and reviewed and if required, a response will be
provided via an addendum to the RFP. Any communications, whether written or verbal,
with any City Councilmember/Housing Authority Board Member or City staff other than
the individual indicated below, prior to award of a contract by City Council, is strictly
prohibited and the respondent shall be disqualified from consideration.

Any questions, interpretations or clarifications, either administrative or technical, about
this RFP must be directed to:

Shonda Herold, Housing Project Coordinator
e-mail: sherold@riversideca.gov

All questions posed and answers given will be in writing and posted as an addendum to
this RFP, on the Housing Authority’s web-page within 48-hours of receipt:
http://www.riversideca.gov/housing/rfp-opportunities.asp

PLEASE NOTE - THE HOUSING AUTHORITY WEB PAGE DOES NOT AUTOMATICALLY NOTIFY
YOU OF NEW POSTINGS, PLEASE CHECK BACK FREQUENTLY TO AVOID MISSING UPDATES
OR NEW ADDENDA POSTINGS.

Any concerns regarding this RFP must be called to the attention of the Housing
Authority by June 24, 2015 before 2:00 P.M.


mailto:sherold@riversideca.gov
http://www.riversideca.gov/housing/rfp-opportunities.asp
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6. RFP Schedule of Events

RFP Posted: April 30, 2015

Final Questions/Requests for Clarifications Due: June 24, 2015 before 2 P.M.
Last Set of Answers/Clarifications Posted: June 26, 2015

Proposals Due: July 1, 2015 before 4 p.m.

Invitation to Interview: Week of July 22, 2015*

Community Group Meeting: Week of August 5, 2015*

Preferred Developer Notified: Week of August 26, 2015*

Conftracts Executed: December 2015*

*estimated dates

7. General Terms and Conditions

The successful respondent will be required to sign a Development and Disposition
Agreement ("Agreement”). A copy of a SAMPLE Agreement can be found as
Attachment C. The Agreement will require that the Project apply for and obtain all
necessary entittement and permits prior to the start of construction.  Further,
respondents must meet all insurance requirements listed in Attachment B. Payment of
the City Business Tax is required during the term of the Agreement.

Failure to execute the Agreement and furnish the required insurance within the required
time period shall be just cause for the rescission of the award. If the selected Developer
refuses or fails to execute the Agreement, the Housing Authority may award the
Agreement to the next qualified Developer or re-issue a new RFP, at the sole option of
the Housing Authority.

Proposals shall be completed in all respects as required by this RFP. A proposal may be
rejected if conditional or incomplete, or if it contains any alterations or other
iregularities of any kind, and will be rejected if any such defect or irregularity can
materially affect the quality of the proposal. Proposals, which contain false or
misleading statements, may be rejected. If, in the opinion of the Housing Authority
advisory committee (“committee”), such information was intended to mislead the
committee in its evaluation of the proposal, and the attribute, condition, or capability is
a requirement of this RFP, the proposal will be rejected. Statements made by a
Respondent shall also be without ambiguity, and with adequate elaboration, where
necessary for clear understanding.
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The Authority shall not be liable for any pre-contractual expenses incurred by any
Organization in relation to the preparation or submittal of a proposal. Pre-contractual
expenses include, but are not limited to, expenses by the Respondent or Respondent’s
Organization in: preparing a proposal or related information in response to RFP;
negotiations with the Authority on any matter related to this RFP; and costs associated
with interviews, meetings, fravel or presentations. Additionally, the Authority shall not be
liable for expenses incurred as a result of the Authority’s rejection of any proposals
made in response to this RFP.

The Housing Authority reserves the right to: accept, reject, and evaluate any and all
Proposals; to request additional information; modify this RFP, any of its key actions,
dates, or any of its attachments, prior to the date fixed for submission of Proposals by
issuance and posting of an Addendum to the Housing Authority's web-page; to extend
the due-date of proposals for all respondents if deemed necessary by the Housing
Authority, at its sole discretion.

If Proposer fails to notify the Housing Authority, prior to the date fixed for submissions of
Proposals, of an error in the RFP known to the Respondent, or an error that reasonably
should have been known to the Respondent, Respondent shall submit its Proposal at
his/her own risk, and if Respondent is awarded a Contract, Respondent shall not be
entitled to additional compensation or time by reason of the error or its later correction.

8. Public Records

All Proposals submitted in response to this RFP become the property of the Housing
Authority and information contained therein shall become public documents subject to
disclosure laws after the contract is awarded. The Housing Authority reserves the right
to make use of any information or idea contained in the Proposal.

Respondent must notify the Housing Authority in advance of any proprietary or
confidential materials contained in the Proposal and provide justification for not making
such material public. The Housing Authority shall have sole discretion to disclose or not
disclose such material subject to any protective order that Respondent may obtain.

All materials, ideas and formats submitted in response to this RFP will become property
of the Housing Authority upon receipt.

9. Proposal Evaluation Criteria

Selection Process:

The Housing Authority will conduct the selection process. The Housing Authority Board is
the final decision-maker regarding this selection and it reserves the right to reject any or
all responses or to terminate development negotiations at any time.
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1. Responses to the RFP will be initially reviewed and evaluated by an advisory
committee. Due diligence including but not limited to site visits and reference
checks may be conducted. It is the responsibility of the advisory committee to issue
recommendations to the Housing Authority Board. The advisory committee reserves
the right to request clarification or additional information from individual
respondents and to waive minor irregularities.

2. The Housing Authority will request that some, but not necessarily all of the
respondents make a presentation and submit to an interview by the advisory
committee.

3. The Housing Authority will request that some, but not necessarily all of the
respondents make a presentation to residents of the La Sierra Community, including
but not limited to those residents immediately adjacent to the development site.
The community will be given the opportunity to provide their comments to the
advisory committee who will use these comments in making the final
recommendation to the Housing Authority Board.

Scoring Criteria:

The Developer’'s demonstrated development experience and its stated approach to
coordination and collaboration with community stakeholders is an important evaluation
criterion for this RFP.

The intent of this RFP is to identify qualified developers interested in developing the
project site. The selection of a qualified developer will be based generally upon their
credentials, relevant experience, willingness to carry out the Housing Development in a
careful and coordinated manner with the full collaboration of the Authority, diversity of
funding sources and quality of the project being proposed and how well the proposal
coordinates with the needs of the community and Housing Authority.

The Housing Authority will select a developer with the experience, commitment, vision,
financial ability and technical competence necessary to complete the development
of the Property. The primary basis for the advisory committee’s consideration of
responses to this RFP will be the contents of the Proposal, as outlined in this RFP,
comments received from members of the community, and the results of the Housing
Authority’s due diligence and reference checks.

Proposals will be reviewed and scored on a competitive basis relative to the evaluation
criteria below:

* Project concept clearly addresses the goals outlined in the project vision and in
the Special Requirements Page (Attachment D) of this RFP (20%)

NOTE: A proposal that does not include homes “for-sale” will be deemed non-
responsive and will not be considered.
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» Experience and Quadlifications (minimum 10 years) (20%)
* Project Budget (10%)

» Sources and Uses of Funds (10%)

= Supportive Services (10%)

»  Affordability (10%)

Housing Authority staff will review the affordability data supplied by the
applicant, depending upon anticipated funding sources.

»  Sample Plans & Elevations (20%)

o In order to garner full points in this category, the proposal must
incorporate as many of the community comments noted in Attachment D
as is feasible.

10. Prevailing Wage Requirements

It is possible, that the development may be subject to one or both State and Federal
Prevailing Wage Requirements. This cannot be determined until a proposal is received
and reviewed. Please budget accordingly.
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ATTACHMENT A

4350 La Sierra Location Map
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EXHIBIT B
INSURANCE REQUIREMENTS

The selected Organization will be required to furnish to the Authority and the City of
Riverside proper evidence of the following forms of insurance coverage:

i. Workers’ Compensation insurance which complies with all applicable
state laws and requirements.

i. Strategic General Liability insurance with limits not less than One Million
Dollars ($1,000,000) per occurrence and Two Million Dollars ($2,000,000) general
aggregate for bodily injury and property damage, including coverages for contractual
liability, personal injury, broad form property damage, products and completed
operations.

iii. Property insurance covering all real and personal (non-expendable)
property leased or purchased in connection with the Project in a form appropriate for
the nature of such property, covering all risks of loss, excluding earthquake and flood,
for 100% of the replacement value, with deductible, if any, acceptable to Authority
and City, naming Authority and City as loss payee.

iv. Organization shall cause any general contractor or agent working on the
Project under direct contract with the Organization to maintain insurance of the types
and in at least the minimum amounts described in subsections i. and ii. above, and shall
require that such insurance shall meet all of the general requirements of subsections v.,
vi. and vii. below. Subcontractors working on the Project under indirect contfract with
Developer shall be required to maintain the insurance described in subsections i. and ii.
above. Unless waived by Authority and City, liability insurance to be maintained by
such contractors and agents pursuant to this subsection shall name as additional
insured Authority and City, and its officers, agents, employees and representatives.

V. The required insurance shall be provided under an occurrence
form, and Organization shall maintain such coverage continuously throughout the term
of this agreement. Should any of the required insurance be provided under a form of
coverage that includes an annual aggregate limit or provides that claims investigation
or legal defense costs be included in such annual aggregate limit, such annual
aggregate limit shall be three times the occurrence limits specified above.

Vi, Each insurance policy required by this agreement shall contain the
following clauses:

(1) "This insurance shall not be canceled, limited in scope or coverage, or
non-renewed until after thirty (30) days prior written notice has been given to the City
Riverside and Housing Authority of the City of Riverside.”

(2) “Itis agreed that the City of Riverside and Housing Authority of the City
of Riverside is self-insured and any insurance maintained by it shall apply in excess of
and not contribute with insurance provided by this policy.”

15
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(3) "The City of Riverside and Housing Authority of the City of Riverside
and its officers, agents, employees, representatives and volunteers are added as
additional insureds as respects operations and activities of, or on behalf of the named
insured, performed under contract with the City of Riverside and Housing Authority of
the City of Riverside.”

16



Request for Proposals
4350 La Sierra Avenue, Riverside

ATTACHMENT C
SAMPLE DEVLEOPMENT AND DISPOSTION AGREEMENT
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DISPOSITION AND DEVELOPMENT AGREEMENT

by and between
the
CITY OF RIVERSIDE,

HOUSING AUTHORITY OF THE
CITY OF RIVERSIDE,

and

NAME OF DEVELOPER

Dated

DESCRIPTION OF SIZE AND LOCATION OF THE PROJECT SITE
ASSESSOR’S PARCEL NUMBER:




DISPOSITION AND DEVELOPMENT AGREEMENT

THIS DISPOSITION AND DEVELOPMENT AGREEMENT (“Agreement”), which is
dated for reference as indicated on the cover page, is hereby entered into by and between the
HOUSING AUTHORITY OF THE CITY OF RIVERSIDE, a public body, corporate and politic
(“Authority”) and NAME OF DEVELOPER, TYPE OF ENTITY (“Developer”) on the
following terms and conditions:

RECITALS

The following Recitals are a substantive part of this Agreement. Capitalized terms used
in these Recitals and not otherwise defined shall have the meaning set forth in the Definitions
Section of this Agreement.

A INTENTIONALLY DELETED

B. The City has adopted a Housing Element to its General Plan pursuant to
Government Code Section 65580, et seq., which sets forth the City’s policies, goals, and
objectives to provide housing to all economic segments of the community.

C. The Authority is a public agency established by action of the City Council of the
City of Riverside pursuant to Resolution R-21275 for the purpose of providing affordable
housing opportunities through a variety of programs within the City of Riverside.

D. The Developer is a TYPE OF ORGANIZATION, LOCATION OF
INCORPORATION

E. Authority owns certain real property located at LOCATION OF PROPERTY
AND ASSESSORS PARCEL NUMBER), in the City of Riverside (the “Site”). The Site is
depicted on the Site Plan (Attachment No. 1) and described in the Site Legal Description
(Attachment No. 2).

F. Developer desires to obtain a fee interest in the Site and improve the Site with
new construction of NUMBER single-family homes each consisting of # OF
BEDROOM/BATHROOM HOUSES AND _MINIMUM HABITALBE SQUARE
FOOTAGE. OF EACH MODEL along with related amenities pursuant to this Agreement.

G. The single-family homes to be constructed on the Site shall be sold to Low
Income Households, who are First Time Homebuyers, at an Affordable Purchase Price. Pursuant
to_INSERT REDEVELOPMENT LAW_ CITATION/HOUSING AUTHORITY LAW
CITATION REGARDING THE AFFORDABILITY COVENANTS REQUIRED FOR
PROJECT WHERE THE activity is new construction and homeownership housing, carries
a _period of affordability. These Affordable Units will be restricted to sale to Low Income
Household at an Affordable Purchase Price for a forty-five (45) year restriction period for
Housing Authority funding (PROVISION OF THE LAND).




H. INTENTIONALLY DELEATED

l. The conveyance of the Site pursuant to the terms and conditions of this
Agreement is in the vital and best interests of the City and the Authority and the health, safety
and welfare of the City’s residents, and in accord with the public purposes and provisions of
applicable state and local laws.

DEFINITIONS

Action. Shall mean any suit (whether legal, equitable, or declaratory in nature),
proceeding or hearing (whether administrative or judicial), arbitration or mediation (whether
voluntary, court ordered, binding, or non-binding), or other alternative dispute resolution
process, and the filing, recording, or service of any process, notice, claim, demand, lien, or other
instrument which is a prerequisite or prelude to commencement of the Action.

Affordable Housing Cost. Shall mean the cost to a Qualified Buyer to purchase an
Affordable Unit which would result in an Affordable Monthly Housing Expense for Low Income
Households including all of the following associated with the Affordable Unit, estimated or
known as of the date of the proposed purchase of the Affordable Unit: (i) principal and interest
payments on a mortgage loan(s) including any rehabilitation loans and any loan insurance fees
associated therewith (a first lien mortgage loan is required hereunder to bear a fixed rate of
interest and require level payments throughout its term); (ii) property taxes and assessments; (iii)
fire and casualty insurance covering replacement value of property improvements; (iv) any
homeowner association fees; and (v) a reasonable utility allowance, the product of thirty-five
percent (35%) times eighty percent (80%) of AMI adjusted for family size appropriate to the
Unit.

Affordability Period. Shall mean the period commencing upon the close of escrow on
each Property with Qualified Homebuyers and terminating no earlier than the 45 anniversary
for Housing Authority.

Affordable Purchase Price. Shall mean that purchase price which, after deduction of (i)
the down payment made by the Homebuyer, and (ii) the principal amount of any deferred
payment Second Mortgage Assistance obtained by the Qualified Buyer, would result in an
Affordable Housing Cost for a Low Income Household. Notwithstanding the foregoing,
Affordable Purchase Price shall be determined in accordance with all applicable Governmental
Regulations.

Affordable Units. Shall mean the single-family residential units for the Project, which
shall be available to, occupied by and held for sale exclusively to Homebuyers at an Affordable
Purchase Price.

Authority. Shall mean the Housing Authority of the City of Riverside, a public agency.
The term “Authority” shall also include any assignee of, or successor to, its rights, powers, and
responsibilities.

CC&Rs (Housing Authority). Shall mean the Affordability Covenants and Restrictions
(Housing Authority) in such form as may be determined by the Authority that shall provide
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owner-occupancy, affordability and resale restrictions for a period of not less than forty-five (45)
years subject to the affordability housing cost requirements set forth in the California Health and
Safety Code Section 34312.3, Powers relating to housing projects, California Housing
Authorities Law. The CC&Rs (Housing Authority) shall be recorded against the Site upon the
initial sale of each Affordable Unit to a Qualified Buyer. The California Housing Authorities
Law are applicable due to the Housing Authority funding for the property acquisition for this
Project. The CC&Rs (Housing Authority) are attached hereto as Attachment No. 9.

City. Shall mean the City of Riverside, a municipal corporation formed and existing
under the laws of the State of California. The term “City” shall also include any assignee of, or
successor to, its rights, powers, and responsibilities.

Close of Escrow. Shall mean the actual date upon which escrow closes and title to the
Property is conveyed to the Developer by the Authority pursuant to the terms of this Agreement.
As provided herein, the Close of Escrow shall occur not later than 90 days from the date the
DDA is fully executed.

Closing Date. Shall mean the date anticipated for Close of Escrow as provided in
Section 2.3 [Close of Escrow].

Completion. Shall mean the completion of the Project as provided for in Section 4.2.5
[Completion] of this Agreement.

Conditions of Closing. Shall mean the conditions precedent to the Close of Escrow and
the conveyance of title to the Property by the Authority to Developer as set forth in Section 1.3
[Conditions of Closing] of this Agreement.

Costs and Expenses. Shall mean court costs, filing, recording, and service fees, copying
costs, exhibit production costs, special media rental costs, attorneys’ fees, consultants’ fees,
witnesses’ fees (both lay and expert), travel expenses, deposition and transcript costs, costs of
preparing notices, claims, and demands, investigation costs, and any other cost or expense
reasonably and necessarily incurred by the party.

Deed. Shall mean a grant deed issued by the Authority conveying title to the Property
that is substantially similar in all material respects to the form of Grant Deed set forth in
Attachment No. 5 to this Agreement.

Default. Shall mean the failure of a party to perform any material action or covenant
required by this Agreement and to cure such act or omission within the time periods as set forth
in Section 9.1 [Default] of this Agreement.

Developer. Shall mean NAME OF DEVELOPER., a TYPE OF ORGANIZATION,
whose principal place of business is BUSINESS ADDRESS. The term “Developer” shall, to the
extent such is permitted under this Agreement, include any assignee of, or successor to, the rights
and responsibilities of Developer under this Agreement.

Development Costs. Shall mean all the costs and expenses which must necessarily be
incurred in the development and completion of the Project, including but not limited to:
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predevelopment costs; Developer’s overhead and related costs; costs of acquiring the Property;
design costs; development costs; construction costs; fees payable to accountants, appraisers,
architects, attorneys, biologists, construction managers, engineers, geologists, hydrologists,
inspectors, planners, testing facilities, and other consultants; impact, development, park, school
and other fees and charges imposed by governmental entities; costs for obtaining permits and
approvals; taxes; assessments; costs related to testing for and remediation of Hazardous
Substances; utility connection fees and other utility related charges; costs relating to financing
including principal, interest, points, fees, and other lender charges; escrow fees and closing costs;
recording fees; court costs; costs relating to insurance; costs relating to title insurance; costs
relating to bonds; and all other costs and expenses of Developer related to the performance of
this Agreement.

Development Fees. Shall mean those fees, charges, and exactions imposed by the City
upon the development of the Project on the Property, including, but not limited to, application
fees, processing fees, development fees, impact fees, mitigation fees, park fees, storm drain fees,
sewer fees, and other related charges.

Effective Date. Shall mean the date upon which this Agreement is executed by the
Authority Executive Director.

Environmental Review. Shall mean the investigation and analysis of the Project’s
impacts on the environment as may be required under the California Environmental Quality Act
(“CEQA”), Public Resources Code § 21000, et seg., or of the Project’s impacts on any species of
plant or animal listed as a species of concern, a threatened species, or an endangered species as
may be required by the California Endangered Species Act (“CESA”), Fish and Game Code §
2050, et seq., and/or the U.S. Endangered Species Act (“USESA”), 16 U.S.C. § 1531, et seq., or
other applicable California or federal law or regulation.

Escrow Agent. Shall mean the agent designated by the parties to hold and administer the
escrow required under this Agreement. The parties have nominated First American Title, 3400
Central Avenue, #100, Riverside, CA 92506, to act as Escrow Agent hereunder.

Executive Director. Shall mean the Executive Director of the Authority and/or any
person designated and authorized by the Executive Director to act in the Executive Director’s
capacity with regard to this Agreement.

Hazardous Substances. Shall mean any and all of the following:

(i) any substance, product, waste or other material of any nature whatsoever which is or
becomes listed, regulated, or for which liability arises for misuse, pursuant to the Comprehensive
Environmental Response Compensation and Liability Act (“CERCLA”), 42 U.S.C. § 9601, et
seq.; the Hazardous Materials Transportation Act, 49 U.S.C. 8 1801, et seq.; the Resource
Conservation and Recovery Act (“RCRA”), 42 U.S.C. § 6901, et seq.; the Toxic Substances
Control Act, 15 U.S.C.S. § 2601, et seq.; the Clean Water Act, 33 U.S.C. § 1251, et seq.; the
Insecticide, Fungicide, Rodenticide Act, 7 U.S.C. 8§ 136, et seq.; the Superfund Amendments and
Reauthorization Act, 42 U.S.C. § 6901, et seq.; the Clean Air Act, 42 U.S.C. § 7401, et seq.; the
Safe Drinking Water Act, 42 U.S.C. 8 300f, et seq.; the Solid Waste Disposal Act, 42 U.S.C. §



6901, et seq.; the Surface Mining Control and Reclamation Act, 30 U.S.C. § 1201, et seq.; the
Emergency Planning and Community Right to Know Act, 42 U.S.C. § 11001, et seq.; the
Occupational Safety and Health Act, 29 U.S.C. 88 655 and 657; the Hazardous Waste Control
Act, California Health and Safety Code (“H.&S.C.”) § 25100, et seq.; the Hazardous Substance
Account Act, H.&S.C.8 25330, et seq.; the California Safe Drinking Water and Toxic
Enforcement Act, H.&S.C. § 25249.5, et seq.; the Underground Storage of Hazardous
Substances, H.&S.C. § 25280, et seq.; the Carpenter-Presley-Tanner Hazardous Substance
Account Act, H.&S.C. 8 25300, et seq.; the Hazardous Waste Management Act, H.&S.C. §
25170.1, et seq.; the Hazardous Materials Response Plans and Inventory, H.&S.C. § 25001, et
seq.; the Porter-Cologne Water Quality Control Act, Water Code § 13000, et seq., all as they
may from time to time be amended,

(if) any substance, product, waste or other material of any nature whatsoever which is or
becomes listed, regulated, or for which liability for misuse arises pursuant to any other federal,
state or local statute, law, ordinance, resolution, code, rule, regulation, order or decree due to its
hazardous, toxic or dangerous nature;

(iii) any petroleum, crude oil or any substance, product, waste, or other material of any
nature whatsoever which contains gasoline, diesel fuel or other petroleum hydrocarbons other
than petroleum and petroleum products contained within regularly operated motor vehicles; and

(iv) polychlorinated biphenyls (PCB), radon gas, urea formaldehyde, asbestos, and lead.

Holder. Shall mean the holder, including its successors, grantees, or assigns of record of
any mortgage, deed of trust, or other security interest affecting the Property that has been
approved pursuant to Article VIII [Assignments, Transfers and Rights of Holders] of this
Agreement.

Homes / Project Addresses. Shall mean the single-family residences constructed at the
LOCATION OF PROJECT AND PARCEL NUMBER in the City of Riverside.

Homebuyer. Shall be a low-income first-time homebuyer that the Homes are to be sold
to pursuant to this DDA and will maintain the Homes as their principal residence.

Housing Project Manager. Shall mean the City Housing Project Manager designated
by the Executive Director.

Local Regulations. Shall mean all the provisions of the City’s General Plan, the City’s
Municipal Code (including but not limited to, all zoning, development, and building standards,
regulations, and procedures, and all uniform codes incorporated therein), any applicable specific
plan, the conditions of any applicable map approved under the Subdivision Map Act
(Government Code 8§ 66410, et seq.), and any mitigation measures imposed as a result of
Environmental Review for the Project, all as they exist on the date of this Agreement or as they
may thereafter be amended, repealed and reenacted, or otherwise modified.

Low-Income Households. Shall mean a household whose annual income does not
exceed the maximum qualifying income for a “low-income family” as defined in Section 92.2 of
the HOME Regulations and as published by HUD for Riverside County, adjusted for family size
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or California Health and Safety Code Section 50079.5 and 50105. “Annual Income” shall be
determined in accordance with Section 92.203 of the HOME Regulations.

Parcel. Shall mean Assessor Parcel Number NUMBER located within the Property.

Permit Fees. Shall mean those fees, charges, and exactions imposed by the City or on
behalf of the City as a condition of applying to or obtaining any Project Approvals for the
Project, including, but not limited to, application fees, processing fees, building permit fees,
storm drain fees, sewer fees, and other related charges.

Pre-Construction Costs. Shall mean those costs associated with the Project which shall
include but shall not be limited to design, planning, architectural, grading, and environmental
review of the Project.

Project. Shall mean “Project” as defined in Section 4.1.1 [Project Requirements] of this
Agreement.

Project Approvals. Shall mean any land use, development, and building approvals,
permits or other entitlements required by the City for the development and construction of the
Project, including, but not limited to, General Plan amendments, Specific Plan amendments,
zone changes, zone variances, conditional use permits, site plan review, grading permits,
building permits, actions under the Subdivision Map Act, encroachment permits, business
licenses and other development approvals as may be required under the Riverside Municipal
Code.

Project Budget. Is attached hereto as Attachment No. 3.

Project Plans. Shall mean all plans for grading, drainage, traffic, parking, construction
and/or building, landscaping and other plans related to the Project and all designs, diagrams,
drawings, specifications and other representations of or documents associated with the Project.

Property. Shall mean the parcel of real property which the Authority is selling to the
Developer and upon which the Developer intends to develop the Project under this Agreement.
The Property is commonly known as Assessor’s Parcel Number NUMBER, consisting of
approximately 3.75 acres , located in the City of Riverside, County of Riverside, State of
California, and is more particularly described in the legal descriptions as Attachment No. 2,
attached hereto and incorporated herein by reference.

Property Conditions. Shall mean all of the physical and economic conditions affecting
the Property and its use, including, but not limited to, the physical configuration of the Property,
any trees, stumps, brush, or other vegetation on the Property, the condition of its soils, the
presence or impact of any geologic or hydrologic features and faults, the nature of its lateral and
subjacent support, the presence of Hazardous Substances, waste, garbage, rubbish, or refuse on,
in, under, or adjacent to the Property, the location of the Property within any flood plain or high
risk fire area, the location of public utilities and public improvements on, in, under, or over the
Property, the presence, soundness, and habitability of any structures, fixtures, or improvements
on or in the Property, the existence of any faults or defects (whether known or unknown, patent
or latent), the economic and legal suitability of the Property for the intended use, all market
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conditions that may affect development and use of the Property, and all Actions, orders, and
judgments affecting the Property.

Public Improvements. Shall mean those public improvements, including but not limited
to, streets, street lights, traffic signals, curbs, gutters, sidewalks, parkway landscaping, irrigation
systems, storm drains, sewers, and other public improvements, works and facilities related to the
Project and required to be constructed and installed as a condition of obtaining the Project
Approvals.

Request for Notice of Default. Shall mean a request for notice of default to be recorded
in accordance with Section 3.2.5 against the Property and is substantially similar in all material
respects to the form shown in Attachment No. 8.

Schedule of Performance. Shall mean that certain Schedule of Performance attached
hereto as Attachment No. 4, setting out the dates and/or time periods by which certain
obligations set forth in this Agreement must be accomplished. The Schedule of Performance is
subject to revision from time to time as mutually agreed upon in writing between the Parties.
The Authority authorizes the EXECUTIVE DIRECTOR to make such revisions to the
Schedule of Performance as he or she deems reasonably necessary to effectuate the purposes of
this Agreement.

Section 3 Clause. shall mean and refer to Section 3 of the Housing and Urban
Development Act of 1968, 12 U.S.C. 1701u, as amended. For purposes of this Section 3 Clause
and compliance thereto, whenever the word “contractor” is used it shall mean and include, as
applicable, Developer, contractor(s), and subcontractor(s). The particular text to be utilized in
(a) any and all contracts of any contractor doing work covered by Section 3 entered into on or
after the Effective Date and (b) notices to contractors doing work covered by Section 3 pursuant
to contracts entered into prior to the Effective Date shall be in substantially the form of the
following, as reasonably determined by City, or as directed by HUD or its representative:

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

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

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

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

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

f. Noncompliance with HUD’s regulations in 24 CFR part 135 may
result in sanctions, termination of this contract for default, and debarment or suspension from
future HUD assisted contracts.

g. With respect to work performed in connection with Section 3
covered Indian Housing assistance, section 7(b) of the Indian Self-Determination and Education
Assistance Act (25 U.S.C. 450e) also applies to the work to be performed under this contract.
Section 7(b) requires that to the greatest extent feasible, (a) preference and opportunities for
training and employment shall be given to Indians, and (b) preference in the award of contracts
and subcontracts shall be given to Indian organizations and Indian-owned Economic Enterprises.
Parties to this contract that are subject to the provisions of Section 3 and section 7(b) agree to
comply with Section 3 to the maximum extent feasible, but not in derogation of compliance with
section 7(b).”

OPERATIVE PROVISIONS

ARTICLE I - DISPOSITION OF THE PROPERTY

1.1.  Purchase of Property by Developer. Subject to, and in accordance with, all of
the terms and conditions of this Agreement, and subject to the satisfaction of the Conditions of
Closing as provided in Section 1.3 [Conditions of Closing], the Developer promises and agrees
to purchase the Property from the Authority and to pay to the Authority the amount of INSERT
SALES PRICE SPELLED OUT ($#) in cash (“Purchase Price”) as consideration for the
Authority’s sale of the Property to Developer.

1.2. Sale of Property by Authority. Subject to, and in accordance with, all of the

8



terms and conditions of this Agreement, and subject to the satisfaction of the Conditions of
Closing as provided in Section 1.3 [Conditions of Closing], the Authority agrees to sell the
Property to the Developer for the Purchase Price.

1.3.  Conditions of Closing. The following provisions are conditions precedent to the
Close of Escrow (“Conditions of Closing”):

1.3.1. Evidence of Financial Capacity. The Developer shall demonstrate, to
the satisfaction of the Authority, that the Developer has the financial capacity to take each action
necessary to carry out and complete the Project. Evidence of the Developer’s financial ability
shall consist of either: (i) a commitment letter, letter of intent, letter of credit, or other evidence
reasonably acceptable to the Authority, from a reputable lender, committing to finance
construction of the Project in an amount sufficient to complete the Project, together with similar
evidence of a reputable lender’s commitment to provide take-out financing; (ii) evidence
reasonably acceptable to the Authority that the Developer has liquid assets in an amount
sufficient to complete the Project and which the Developer has pledged to carrying out the
Project; (iii) evidence reasonably acceptable to the Authority that Developer has or will receive
donations of time, materials, and funds in an amount sufficient to complete the Project; or (iv) at
the Authority’s option, some combination of (i), (ii) and (iii).

1.3.2. Evidence of Developer’s Experience. The Developer shall demonstrate,
to the satisfaction of the Authority, that the Developer has the experience and is qualified to
carry-out the tasks necessary to complete the Project and/or is reasonably able to secure the
services of contractors and other professionals who, in the sole discretion of the Authority, have
the experience, qualifications, and capacity to carry-out the tasks necessary to complete the
Project.

1.3.3. Deposit by Developer. The Developer shall deposit into Escrow the
Purchase Price, along with any other sums necessary to satisfy the Conditions of Closing and
escrow instructions, for which the Developer is responsible under this Agreement.

1.3.4. INTENTIONALLY DELETED.

1.3.5. Proof of Insurance. The Developer shall obtain the insurance required,
and submit to the Authority the proof required, under Section 6.1 [Developer’s Insurance] of this
Agreement.

1.3.6. Deposit by Authority. The Authority shall deposit into Escrow the Deed
along with any sums necessary to satisfy the Conditions of Closing and Escrow Instructions for
which the Authority is responsible under this Agreement.

1.3.7. Satisfaction of Conditions of Title. The Conditions of Title shall be
satisfied as provided in Section 1.6 [Conditions of Title] of this Agreement.

1.3.8. Title Insurance. The Authority shall deposit into Escrow a commitment
for a CLTA Owner’s Title Insurance policy as provided in Section 1.7 [Title Insurance] of this
Agreement.



1.3.9. Other Actions. The Developer and the Authority shall perform and
complete all other actions reasonably necessary to achieve the Close of Escrow in accordance
with this Agreement and the escrow instructions issued or entered into pursuant to this
Agreement.

1.3.10. Waiver of Conditions. The Authority, in its sole discretion, may waive
the satisfaction of any condition which the Developer must satisfy as a prerequisite to Close of
Escrow. The Developer, in its sole discretion, may waive the satisfaction of any condition which
the Authority must satisfy as a prerequisite to Close of Escrow.

1.4. Possession of the Property. The Authority shall deliver possession of the
Property to Developer on the Close of Escrow. However, prior to the Close of Escrow, the
Authority, in its sole discretion, may grant Developer prior rights of entry and access to the
Property on such terms as the Authority, in its sole discretion, deems appropriate. In such event,
Developer shall provide reasonable advance notice of its entry to the Authority and Developer
agrees to defend, release, indemnify and hold the Authority and City harmless against any and all
claims, liability, loss, lien, encumbrance, damage, injury and/or costs and expenses suffered by
the Authority or City, as the case may be, as a result of any acts or omissions of the Developer,
or its agents, employees, or contractors while exercising such rights of entry and access.

1.5. Preliminary Title Report. Within five (5) business days after the Effective Date
of this Agreement, the Authority shall, at its sole cost, provide the Developer with a Preliminary
Title Report reflecting the current status of title to the Property. Within five (5) business days
after the Authority makes the Preliminary Title Report available to the Developer, the Developer
shall notify the Authority in writing of any exception to title identified in the Preliminary Title
Report to which the Developer reasonably objects, other than those exceptions specified in
Section 1.6 [Conditions of Title] of this Agreement. Developer shall be deemed to have
approved all exceptions to title identified in the Preliminary Title Report to which the Developer
fails to object within the time provided herein. If the Authority receives a timely notice of
objection to an exception to title, the Authority shall, within ten (10) business days after receipt
of the Developer’s Notice of Objections, notify the Developer whether the Authority is
reasonably able to have some or all of the exceptions to title to which objection was timely made
eliminated prior to Close of Escrow. In the event such an exception to title may reasonably be
eliminated (without significant cost or expense), the Authority shall use its best efforts to
eliminate said exception. In the event such exception to title cannot reasonably be eliminated
prior to the Close of Escrow, then the Authority shall notify the Developer and the Developer
may, within five (5) business days after receiving the Authority’s notice, give Authority written
notice of the Developer’s election to waive its objection(s) to the exception(s) to title or
terminate the Agreement.

1.6  Conditions _of Title. The Authority shall convey marketable title to the
Developer free and clear of all liens and encumbrances except:

1.6.1. the effect of the Local Regulations to which the Property may be subject;

1.6.2. the effect of this Agreement;
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1.6.3. the effect of the Deed restrictions provided for in this Agreement;

1.6.4. any lien for current taxes and assessment not yet due and payable for taxes
and assessments accruing subsequent to recordation of the Deed; and

1.6.5. those title exceptions reflected in a Preliminary Title Report to which the
Developer has not objected, or waives its objection, pursuant to Section 1.5 [Preliminary Title
Report] of this Agreement.

1.7.  Title Insurance. Prior to close of escrow, the Authority shall deposit into escrow
a commitment for a CLTA Owner’s Title Insurance policy showing title to the Property vested in
the Developer and showing the Developer as the insured party in the nominal amount of Five
Hundred Dollars and No Cents ($500.00). In the event that Developer desires to increase the
level of coverage or obtain any endorsements to the Policy, then Developer shall incur and pay,
at its sole cost, the additional expense of obtaining the increased level of coverage. The cost of
obtaining the commitment or increasing the coverage shall be paid through Escrow.

1.8. Condition _of the Property. The Developer expressly understands,
acknowledges, and agrees that it takes possession of, and title to, the Property subject to the
following:

1.8.1. No Representations and Warranties by Authority. The Developer is
purchasing the Property based solely in reliance upon its own independent inspections,
examinations, and investigations of the Property Conditions and all records and information
related thereto. The Developer expressly acknowledges and agrees that the Authority, the City,
and their officials, officers, employees, agents, or contractors or brokers have not made any
representations or warranties concerning the Property or Project of any kind whatsoever, express
or implied, including, but not limited to, any representations or warranties regarding the Property
Conditions, the rental or resale value of the Property or any structures, fixtures, or improvements
thereon, of any economic or market condition affecting the Project, or that the Property is
suitable for the Project contemplated under this Agreement.

[ / ]

1.8.2. Property Taken “AS IS”. Developer expressly acknowledges and agrees
that it is purchasing the Property in an “AS IS” condition as of the Close of Escrow. The
Developer acknowledges and represents that as of the Closing Date it will have made itself
aware of, and accepted, all Property Conditions, Local Regulations pertaining to the
development and use of the Property, including but not limited to, all Project Approval
requirements, zoning requirements, other governmental requirements, physical conditions of the
Property, and other matters affecting the condition and use of the Property.

[ / ]

1.8.3. Responsibility to Place Property in Suitable Condition. The Developer
shall bear sole responsibility for placing the Property in a physical condition suitable for carrying
out and completing the Project. Thereafter, the Developer shall bear sole responsibility for
maintaining the Property in a physical condition suitable for operating the Project.
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ARTICLE Il - ESCROW

2.1. Opening Escrow. Within ten (10) business days from and after the Effective
Date of this Agreement, Authority and Developer shall open an escrow with Escrow Agent for
the conveyance of the Property by Authority to Developer in accordance with the terms and
conditions of this Agreement. If Escrow Agent should be unable or unwilling to serve, Authority
shall choose another company or individual, in its sole discretion.

2.2. Escrow Agent. The Escrow Agent is hereby empowered to act under this
Agreement, and upon indicating its acceptance of this Article Il [Escrow] in writing, delivered to
the Authority and Developer at the time of the opening of Escrow, shall carry out its duties as
Escrow Agent hereunder. Authority and Developer shall promptly prepare, execute and deliver
to the Escrow Agent such additional escrow instructions consistent with the terms and conditions
of this Agreement as shall be reasonably necessary to consummate the transaction. In the event
of a conflict between the escrow instructions and the Agreement, the terms of the Agreement
shall control.

2.3. Close of Escrow. The Close of Escrow shall occur within forty-five (45)
calendar days from the Opening of Escrow (“Closing Date”), unless extended by both parties,
but in no event beyond 90 days.

2.4. Deposits into Escrow. Subject to any mutually agreed-upon extension of time,
Authority and Developer each shall, by 12:00 noon on the last business day prior to the Close of
Escrow make all payments and deposits, perform all acts, and deliver to the Escrow Agent all
documents (appropriately executed and acknowledged) necessary to consummate the transaction
completed in this Agreement.

2.4.1. Payment of Escrow Fees and Closing Costs. Developer shall pay one
hundred percent (100%) of the escrow fees and closing costs, including recording fees and
documentary transfer tax, if any. After notification by Escrow Agent of the amount thereof, and
by no later than 12:00 noon on the last business day preceding the Close of Escrow, Authority
shall pay into Escrow by cash, Authority or City check or warrant, or wire transfer of readily
available funds, the Authority’s share of escrow fees and closing costs. After notification by
Escrow Agent of the amount thereof, and by no later than 12:00 noon on the last business day
preceding the Close of Escrow, Developer shall pay into Escrow by cash, certified cashier’s
check, or wire transfer of readily available funds, the Developer’s share of escrow fees and
closing costs. The Developer shall pay those amounts required for purchase of the Property, as
provided in Section 1.1 [Purchase of Property by Developer] herein, into Escrow by cash no later
than 12:00 noon on the last business day preceding the Close of Escrow.

2.4.2. Grant Deed. Authority agrees that on or before 12:00 noon on the
business day preceding the Close of Escrow, Authority will deposit with Escrow Agent an
executed and recordable Deed conveying the Property to Developer, together with such other
items and instruments as may be necessary in order for the Escrow Agent to comply with this
Agreement.
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2.4.3. Recordation of the Deed. Escrow Agent will cause the Deed to be
recorded when (but in no event after the date specified in Section 2.3 [Close of Escrow]) the
Title Company can issue the Title Policy in the form described in Section 1.7 [Title Insurance]
and when the Escrow Agent holds for the account of Developer the items described above to be
delivered to Developer through Escrow, less costs, expenses and disbursements chargeable to
Developer pursuant to the terms hereof.

2.4.4. Proof of Insurance. Developer shall deposit into escrow proof of
insurance or other assurance pursuant to Section 6.1.

2.5. Escrow Account. All funds received in Escrow for the Property shall be
deposited by Escrow Agent in a general escrow account or accounts with any state or national
bank doing business in the State of California. Such funds may be transferred to any other such
general escrow account or accounts. All disbursements shall be made on the basis of a thirty
(30) day month.

ARTICLE Il - INTENTIONALLY DELETED
ARTICLE IV - DEVELOPMENT OF THE PROJECT

4.1. Scope of Development. The Developer shall develop, including but not limited
to, design and construct, the Project on the Property in accordance with the terms and conditions
of this Agreement and the following provisions:

4.1.1. Project Requirements. Developer, at its sole cost, shall take all actions
reasonably necessary to design, build, construct, and otherwise improve the Property with
DESCRIBE DEVELOPMENT, as described in detail in Attachment No. 1 hereto, with each
having # OF BEDROOM/BATHROOMS AND TOTAL LIVING SPACE TO BE
PROVIDED. Developer, at its sole cost, shall also take all actions reasonably necessary to
design, build, construct, and otherwise improve the Property with: (i) all connections to
necessary utilities including but not limited to water, sewer, gas, electric, and telephone; (ii) all
on-site landscaping and irrigation systems, as may be required by the City; (iii) if called for in
the Project Plans, an alley shall be constructed on the Property as indicated in the Project Plans
and (iv) all other actions necessary to place the Property in finished condition including, but not
limited to, removal and appropriate disposal of all construction debris, trash, and waste from the
Property and surrounding area.

4.1.2. [Intentionally Deleted.]

4.1.3. Project Approvals. Developer shall be solely responsible for preparing,
filing, and processing applications for, and obtaining all approvals, entitlements, and permits,
whether ministerial or discretionary, which the City and/or any other governmental entity having
jurisdiction, requires concerning the Project. Developer agrees to comply with the City’s
development procedures and regulations and to submit such applications, site plans, studies, and
other documents as may be required by the City to review and approve the Project. Developer
understands, acknowledges, and agrees that development of the Project is subject to the
discretionary review (including architectural and design review) and approval by the Authority,
the City Planning Department, the City Planning Commission, and the City Council, and that
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nothing in this Agreement is, or shall be interpreted to be, an agreement by the Authority or the
City to approve or issue any approvals, entitlements, or permits for the Project.

4.1.4. Project Plans. The Developer shall promptly prepare and submit the
Project Plans to the appropriate department of the City for review and approval pursuant to the
Schedule of Performance. In the event the Project Plans or any portion thereof are disapproved,
the Developer shall expeditiously revise and resubmit the Project Plans or applicable portions
thereof to the City.

4.1.5. Standards. Developer shall carry out and complete the Project in a good
workmanlike manner free of material defects and in full compliance with all applicable federal,
state, and local laws, regulations, ordinances, and codes, including but not limited to those
portions of the Uniform Administrative Code, Uniform Building Code, Uniform Plumbing Code,
Uniform Mechanical Code, Uniform Fire Code, and National Electric Code, as may be from time
to time adopted, amended, and/or modified by the City.

4.1.6. Approval of Contractors. Prior to retaining any contractor to design or
construct any of the Project, Developer shall obtain the approval of the Housing Project
Manager, which approval shall not be unreasonably withheld.

4.1.7. Inspection. Developer shall provide City and/or Authority inspectors,
officers, and other appropriate employees and agents with access to the Property during all
normal business and construction hours.

4.1.8. Environmental Review. Developer shall undertake, commence, and
complete the Environmental Review required for the Project and shall comply with any
mitigation measure imposed as a result thereof.

4.1.9. Development Costs. Developer shall be solely responsible for payment
of all Development Costs. Developer represents and warrants that Development Costs shall not
exceed those costs contained in the “Project Budget” and attached hereto as Attachment No. 4.
Developer shall be solely responsible for any Development Costs in excess of estimates
contained in the Project Budget.

4.1.10. Development Fees. Notwithstanding any assistance to be provided by
the Authority and City under this Agreement, Developer shall be solely responsible for payment
of all Development Fees.

4.1.11. INTENTIONALLY DELETED

4.2. Schedule of Performance. The Developer shall undertake, commence, and
thereafter diligently pursue the Project to completion as provided herein:

4.2.1. Plans. Developer shall have all architectural renderings and site plans and
shall have started the permit process within sixty (60) days from the Close of Escrow.

4.2.2. Permits, Grading, and General Contractor. Developer shall have
submitted and paid for Permit Fees, shall have selected a general contractor approved by the
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Housing Project Manager, and grading shall have begun within one hundred twenty (120) days
from the Close of Escrow.

4.2.3. Commence Construction. Developer shall commence construction of
the Project and the foundation shall be in place within one hundred eighty (180) days from the
Close of Escrow.

4.2.4. Building Inspections.  Developer shall have obtained all Project
Approvals within two hundred seventy (270) days from the Close of Escrow.

4.2.5. Completion. Developer shall complete construction of the Project within
three hundred sixty-five (365) days from the Close of Escrow. Developer shall be deemed to
have completed the Project at such time as the City issues a Certificate of Occupancy for the
Project. However, in the event that the City has not issued a Certificate of Occupancy for the
Project, Completion may be deemed to have occurred for the Project if the Authority determines,
in its sole discretion, that the Project has been substantially completed in all material respects, in
which event the Authority may issue a Certificate of Completion. However, it is understood,
acknowledged, and agreed by Developer that the Authority’s issuance of a Certificate of
Completion shall not in any way satisfy or supersede any requirement that the Developer obtain
a Certificate of Occupancy, or any other permit or approval required by the City or other
governmental entity having jurisdiction for occupancy and operation of the Project.

4.2.6. Progress Reports. Developer shall submit periodic written progress
reports to the Authority as may be requested from time to time by the Authority. Each progress
report shall detail the status of the Project and Developer’s compliance with the schedule, the
actions taken by Developer to date, the actions remaining to be completed, an estimate as to
when each remaining element will be completed, and such other information as the Authority
may require.

4.2.7. Amendments to Schedule. The schedule of performance is subject to
revision from time-to-time as mutually agreed upon in writing by the Developer and the
Executive Director. In the event that a party desires a change to the schedule of performance, it
shall submit a written request to the other party specifying the nature of the change, the reason
for the change, that the change is not due to the negligence or Default of the requesting party,
and evidence that the change is reasonably necessary to implement this Agreement. The other
party shall either approve or disapprove the request in writing within fifteen (15) days of its
receipt by the other party. Approval of a request for a change shall not be unreasonably
withheld.

4.2.8. Post Completion Obligations. Developer shall verify annually that each
Property is owner-occupied and maintained for the life of the affordability covenants.

4.2.9 Sale to each Homebuyer. Developer shall sell each Home to a Qualified
Homebuyer. Developer shall demonstrate to the satisfaction of Authority that Developer has
selected and approved the income eligible first-time homebuyers, in accordance with
Developer’s “program of housing development”. The sale to each Homebuyer is contingent on
execution of that certain document entitled “Affordability Covenants and Restrictions” and
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attached hereto as Attachment No. 9.

4.3. Compliance with Laws. Developer shall comply with all Governmental
Regulations in the construction, use and operation of the Project, including all applicable federal,
state and local statutes, ordinances, regulations and laws, including without limitation, all
applicable federal, state and local labor standards, City zoning and development standards,
building, plumbing, mechanical and electrical codes, and all other provisions of the Riverside
Municipal Code, and all applicable disabled and handicapped access requirements, including
without limitation the Americans with Disabilities Act, 42 U.S.C. Section 12101, et seq.,
Government Code Section 4450, et seq., and Government Code Section 11135, et seq.

4.4. HUD Compliance. Developer hereby certifies that it will adhere to and comply
with the following federal laws as they may be applicable, as may be amended.

4.4.1. Handicapped Accessibility. If and to the extent applicable, Developer
shall comply with (a) Section 504 of the Rehabilitation Act of 1973, and implementing
regulation at 24 CFR Part 8C governing accessibility of projects assisted under the HOME
Program; and (b) the Americans with Disabilities Act of 1990, and implementing regulations at
28 CFR Parts 35-36 in order to provide handicapped accessibility to the extent readily achievable

4.4.2 Affirmative Marketing. Developer shall implement and perform such
affirmative marketing procedures and requirements (24 CFR 92.351) for the Development as
Authority hereafter adopts and delivers to Developer in its Affirmative Fair Housing Marketing
Plan.

4.4.3 Fair Housing and Equal Opportunity. 24 CFR Parts 92.202, 92.250,
and 92.350, Title VI of Civil Rights Act of 1964 (42 U.S.C. 2000d et seq.), Fair Housing Act (42
U.S.C. 3601-3620), Executive Order 11063 (amended by Executive Order 12259), Age
Discrimination Act of 1975, as amended (42 U.S.C. 6101) and 24 CFR Part 5.105(a).

4.4.4 Property Standards. Developer to comply with 24 CFR 92.251.

445 Use of Debarred, Suspended, or Ineligible Participants. Developer
shall comply with the provisions of 24 CFR 24 relating to the employment, engagement of
services, awarding of contracts, or fudnign of any contractor or subcontractor during any period
of debarment, suspension, or placement in ineligibility status.

4.4.6 Maintenance of Drug-Free Workplace. Developer shall certify that
Developer wil provide a drug-free workplace in accordance with 24 CFR Part 24 F.

4.4.7. Conflict of Interest. Developer shall comply with the conflict of intereste
provisions set forth at 24 CFR 570.611, 24 CFR Part 92.356, 24 CFR Part 85.36 and 24 CFR
Part 84.42. No owner, developer or sponsor of a project, whether private, for-profit, or nonprofit
(including CHDOs) may occupy an assisted affordable housing unit in a project without the
express written permission of the Housing Authority of the City of Riverside. In addition, no
officer, employee, agent or consultant of the owner, developer, or sponsor may occupy an
assisted unit.
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4.4.8 Lobbying.

@) No federally appropriated funds have been paid or will be paid, by
or on behalf of Developer, to any person for influencing or attempting to influence an officer or
employee of any agency, a Member of Congress, an officer or employee of Congress, or an
employee of a Member of Congress in connection with the awarding of any federal contract, the
making of any federal grant, the making of any federal loan, the entering into of any
cooperative agreement, and the extension, continuation, renewal, amendment, or modification
of any federal contract, grant, loan, or cooperative agreement;

(b) If any funds other than federally appropriated funds have been
paid or will be paid to any person for influencing or attempting to influence an officer or
employee of any agency, a Member of Congress, an officer or employee of Congress, or any
employee of a Member of Congress in connection with this Agreement, Developer shall
complete and submit HUD Standard Form-LLL, “Disclosure Form to Report Lobbying,” in
accordance with its instructions;

(© Developer will require that the language of Paragraph (d) of this
certification be included in the award documents for all sub-awards at all tiers (including
subcontracts, subgrants and contracts under grants, loans, and cooperative agreements) and that
all subrecipients shall certify and disclose accordingly; and

(d) Lobbying Certification — Paragraph (d) — This certification is a
material representation of fact upon which reliance was placed when this transaction was made
or entered into. Submission of this certification is a pre-requisite for making or entering into this
transaction imposed by 31 U.S.C. Section 1352, “Limitation on use of appropriated funds to
influence certain Federal contracting and financial transactions.” Any person who fails to file
the required certification shall be subject to a civil penalty of not less than ten thousand dollars
($10,000.00), and not more than one hundred thousand dollars ($100,000.00) for each such
failure.

4.4.9 . Labor. Contract Work Hours and Safety Standards Act, as amended (40
U.S.C. 327-333), Copeland (Anti-Kickback) Act (40 U.S.C. 276c¢), and Fair Labor Standards Act
of 1938, as amended (29 U.S.C. 201, et seq.).

4410 INTENTIONALLY DELETED

4.5. Dedication of Rights-of-Way for Public Improvements. Developer shall give
and dedicate such rights-of-way, easements, agreements, licenses, and other grants of rights
(“Dedications”) to the City as are reasonably required to accomplish the survey, design,
construction, inspection, testing, operation, maintenance, and repair of the Public Improvements.
It is understood, acknowledged, and agreed by Developer that such Dedications may include, but
are not limited to, permanent or temporary rights-of-way or easements for public purposes
(including street and utility use, slope, drainage, maintenance, construction, entry and/or access,
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and encroachment permits). Developer agrees that the making of such Dedications are part of
the consideration provided by Developer for this Agreement, that Developer shall not seek, nor
have a right to seek, any compensation from the Authority or City for such Dedications, and that
Developer shall not pursue any legal action for compensation, including inverse condemnation or
eminent domain, with regard to such Dedications.

4.6. Management of Project. The unique qualifications and expertise of Developer
are of particular significance to the success of the Project. It is because of this expertise and
experience that the Authority has entered into this Agreement with Developer. Subject to the
rights of any Holder pursuant to this Agreement, Developer agrees that it will continue to
manage the Project through and including the date that is specified in the Developer’s “housing
development program” following completion.

4.7.  Rights of Access and Inspection. Representatives of the Authority and the City,
including the Executive Director and his or her designees, shall have the reasonable right of
access to the Property without charges or fees, at normal construction and/or business hours
during the performance of the Project, for the purpose of, including, but not limited to, reviewing
Developer’s progress in commencing and diligently pursuing the Project to completion as
required under this Agreement.

4.8. No Exemption from Taxes. This Agreement shall not exempt, and shall not be
interpreted as exempting, Developer, Holder, or any person claiming through either of them,
from the payment of, or from being subject to the levy of: (i) ad valorem property taxes imposed
on the Property under Article X1l A of the California Constitution; (ii) special taxes imposed on
the Property; (iii) special assessments imposed on the Property; (iv) all taxes payable under the
California Bradley-Burns Uniform Local Sales & Use Tax Law, Revenue and Taxation Code §
7200, et seq.; and (v) all other taxes, assessments, fees, exactions, or charges any portion of
which are allocated to, or received by, the City or the Authority and which are imposed due to
the ownership, use, or possession of the Property or interest therein or due to the construction or
operation of the Project. This Agreement shall not exempt, and shall not be interpreted as
exempting, Developer, Holder, or any person claiming through either of them, from inclusion in
any maintenance district, assessment district, Community Facilities District, other special
district, or other method of public financing as may be allowed under the laws of the State of
California or of the United States.

4.9. Certification_and Verification of Homebuyer Income. Developer shall be
responsible for determining applicant's household income to determine whether an applicant is
eligible to be the initial Homebuyer. The income level of an applicant must be verified using
source documentation in accordance with 24 CFR 92.203(b)(2). In the event a property transfers
to a subsequent Homebuyer said Homebuyer must be verified and certified as by the Housing
Authority as low-income eligible.

ARTICLE V - USE AND MAINTENANCE OF THE PROPERTY

5.1. Use Covenant. Developer covenants and agrees for itself, its successors and
assigns, and any successor-in-interest to the Property or part thereof, that during the term of the
Use Covenant, the Property shall remain available at an Affordable Cost to a Lower Income
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Household for a period of forty-five (45) years commencing upon recordation of the Deed.
During such period, each Property shall be used solely as a single-family residential dwelling
and owner-occupied by a Homebuyer. Each Property and Home situated thereon shall be the
principal residence of the Homebuyer.

5.1.1 Event of Resale or Refinance. During such 45 year period, if a Property is
sold or refinanced, Developer, its successor and assigns shall ensure that each Property continues
to be available at an Affordable Cost to a Lower Income Household who will use the Property as
their principal residence.

5.2. Use of City of Riverside Utilities. Developer shall purchase from the City
(including its constituent utility agencies) electrical service, and all other utility services, for the
Property and any buildings, structures, fixtures, or equipment thereon, as are available for
purchase from the City (including its constituent agencies).

5.3.  Prohibition on Leasing. The Developer, its successor, or its assigns, shall not
rent, lease, or sublease the Property (including any improvement or fixture thereto) or any part
thereof, or otherwise transfer or attempt to transfer a tenancy or leasehold interest in the Property
(including any improvement or fixture thereto) or any part thereof.

5.4. Maintenance of the Property. The Developer covenants and agrees for itself, its
successors and assigns, and any successor-in-interest to the Property, or part thereof, that it will,
at its sole cost and expense: (i) maintain the appearance and safety of the Property (including all
improvements, fixtures, and landscaping) in good order, condition, and repair, and free from the
accumulation of trash, waste materials, and other debris; (ii) remove all graffiti placed upon the
Property (including all improvements, fixtures, and landscaping) within seventy-two (72) hours
of its appearance; (iii) maintain in good order, condition and repair, properly functioning
landscape irrigation systems on the Property; and (iv) remove and promptly replace all dead or
diseased landscaping material on the Property. In the event of a default of this Covenant and of a
failure to cure the default within fifteen (15) calendar days after service of a written notice by
Authority and/or the City, Authority and/or the City or their agents, employees and contractors
shall have the right to enter upon the Property without further notice and to take such actions as
are necessary to cure the default. Developer shall reimburse Authority and/or the City for all
costs associated with cure of the default (including but not limited to, staff services,
administrative costs, legal services, and third party costs), within fifteen (15) calendar days after
service of a written notice by Authority and/or City. If Developer fails to pay within the time
provided, such costs shall be a lien upon the Property, as provided by California Civil Code 8§
2881. The Authority may enforce and foreclose such lien in any manner legally allowed or
pursue any other remedy in law or equity.

5.5.  Nondiscrimination in Employment. The Developer covenants and agrees for
itself, its successors and assigns and any successor-in-interest to the Property or part thereof, that
all persons employed by or applying for employment by it, its affiliates, subsidiaries, or holding
companies, and all subcontractors, bidders and vendors, are and will be treated equally by it
without regard to, or because of race, color, religion, ancestry, national origin, sex, age,
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pregnancy, childbirth, or related medical condition, medical condition (cancer related) or
physical or mental disability, and in compliance with Title VII of the Civil Rights Act of 1964,
42 U.S.C. § 200, et seq., the Federal Equal Pay Act of 1963, 29 U.S.C. § 206(d), the Age
Discrimination in Employment Act of 1967, 29 U.S.C. 8 621, et seq., the Immigration
Discrimination in Employment Act of 1967, 29 U.S.C. § 621, et seq., the Immigration Reform
and Control Act of 1986, 8 U.S.C. § 1324b, et seq., 42 U.S.C. § 1981, the California Fair
Employment and Housing Act, California Government Code § 12900, et seq., the California
Equal Pay Law, California Labor Code § 1197.5, California Government Code § 11135, the
Americans with Disabilities Act, 42 U.S.C. § 12101, et seq., and all other anti-discrimination
laws and regulations for the United States and the State of California as they now exist or may
hereafter be amended.

5.6.  Nondiscrimination and Nonsegregation. Developer covenants and agrees for
itself, its successors and assigns and any successor-in-interest to the Property or part thereof, that
it shall abide by the following provisions:

5.6.1. Obligation to Refrain from Discrimination. They shall refrain from
restricting the sale, transfer, use development, occupancy, tenure, or enjoyment of the Property
(or any part thereof) on the basis of race, color, creed, religion, sex, marital status, ancestry,
national origin, familial status, physical disability, mental disability, or medical condition
(including, but not limited to, Acquired Immune Deficiency Syndrome (AIDS), the Human
Immune Deficiency Virus (HIV), or condition related thereto), of any person or group of
persons, and shall comply with the applicable anti-discrimination provisions of the Americans
with Disabilities Act (42 U.S.C. 8 12101, et seq.) and the California Fair Employment and
Housing Act (Cal. Government Code § 12900, et seq.) as they exist on the date of this
Agreement or as they may thereafter be amended, repealed and reenacted, or otherwise modified.
They shall not 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,
subtenants, sublessees, or vendees in the land herein conveyed.

5.6.2. Nondiscrimination and Nonsegregation Clauses. Any deeds or
contracts which are proposed to be, or which are, entered into with respect to the sale, transfer,
use, development, occupancy, tenure, or enjoyment of the Property (including improvements and
fixtures) (or party thereof), shall be subject to, and shall expressly contain, nondiscrimination or
nonsegregation clauses in substantially the following form:

5.6.2.1. In Deeds. “The grantee herein covenants by and for itself, its
successors and assigns, and all persons claiming under or through them, that it shall comply with
the applicable anti-discrimination provisions of the Americans with Disabilities Act (42 U.S.C. §
12101, et seq.) and the California Fair Employment and Housing Act (Cal. Government Code §
12900, et seq.), as they currently exist or as they may thereafter be amended, repealed, and
reenacted, or otherwise modified, and that there shall be no discrimination against or segregation
of, any person or group or persons on account of race, color, creed, religion, sex, marital status,
ancestry, national origin, familial status, physical disability, mental disability, or medical
condition (including, but not limited to, Acquired Immune Deficiency Syndrome (AIDS), the
Human Immune Deficiency Virus (HIV), or condition related thereto) in the rental, sale, lease,
sublease, transfer, use, occupancy, tenure of the land herein conveyed, nor shall the grantee itself
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or any person claiming under or through it, establish or permit any such practice or practices or
discrimination or segregation with reference to the selection, location, number, use or occupancy
or tenants, lessees, subtenants, sublessees, or vendees in the land herein conveyed. The
foregoing covenants shall run with the land.”

5.6.2.2. In Contracts. “There shall be no discrimination against or
segregation of, any person or group or persons on account of race, color, creed, religion, sex,
marital status, ancestry, national origin, familial status, physical disability, mental disability, or
medical condition (including, but not limited to, Acquired Immune Deficiency Syndrome
(AIDS), the Human Immune Deficiency Virus (HIV), or condition related thereto) in the rental,
sale, lease, sublease, transfer, use, occupancy, tenure of the land or premises affected by this
instrument, nor shall the contracting or subcontracting party or parties, or other transferees under
this instrument or any person claiming under or through it, violated the applicable anti-
discrimination provisions of the Americans with Disabilities Act (42 U.S.C.§ 12101, et seq.), and
the California Fair Employment and Housing Act (Cal. Gov. Code § 12900, et seq.) as they
currently exist or as they may thereafter be amended, repealed and reenacted, or otherwise
modified, nor establish or permit any such practice or practices or discrimination or segregation
with reference to the selection, location, number, use or occupancy of tenants, lessees,
subtenants, sublessees, or vendees of the land. This provision shall obligate the contracting and
subcontracting party or parties, and other transferees under this instrument or any person
claiming under or through it.”

5.7. Taxes and Encumbrances. Developer shall pay, when due: (i) all ad valorem
property taxes imposed on the Property under Article X111 A of the California Constitution; (ii)
all special taxes imposed on the Property; (iii) all special assessments imposed on the Property;
and (iv) all other taxes, assessments, fees, exactions, or charges any portion of which are
allocated to, or received by, the City or the Authority and which are imposed due to the
ownership, use, or possession of the Property or interest therein or due to the construction or
operation of the Project. Upon failure to so pay, Developer shall remove any lien, levy, or
encumbrance made on the Property within ninety (90) days of the attachment of such. Developer
hereby waives any right it may have to contest the imposition of such taxes, assessments, fees,
exactions, or charges against the Property or upon the construction or operation of the Project
which are levied by the City, the Authority, the County of Riverside, or the State of California,
or any special district of any of the foregoing.

5.8. Compliance with Laws. The Developer covenants and agrees for itself, its
successors and assigns and any successor-in-interest to the Property or part thereof, that it shall
operate and maintain the Project in conformity with all Local Regulations, the Grant Deed and
Declaration of Covenants, Conditions and Restrictions, and all applicable state and federal laws
including all applicable labor standards, disabled and handicapped access requirements,
including, without limitation, the Americans with Disabilities Act, 42 U.S.C. § 12101, et seq. and
the Unruh Civil Rights Act, California Civil Code 8 51, et seq.

5.9.  Effect of Violation. The Authority and City are deemed the beneficiaries of the
terms and provisions of this Agreement 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
Agreement has been provided. The Authority and City shall have the right, if the Agreement or
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covenants are breached, to exercise all rights and remedies provided for under the Agreement,
and to maintain any actions or suits at law or in equity or other proper proceedings to enforce the
curing of such breaches.

ARTICLE VI - INSURANCE

6.1. Developer’s Insurance. The Developer shall obtain and furnish to Authority
duplicate originals or appropriate endorsements to its bodily injury and property damage
insurance policies in the amounts set forth herein, naming Authority and the City as additional
insureds or co-insureds. The limits of liability required in the insurance policies required herein
are the following: (i) Two Million Dollars ($2,000,000) for any person; (ii) Two Million Dollars
($2,000,000) for any occurrence; and (iii) One Million Dollars ($1,000,000) for any property
damage. All insurance policies shall be issued by insurance companies authorized to transact
insurance business in the State of California with a policy holder’s rating of A or higher and a
Financial Class VII or larger. In addition, all policies shall provide that they may not be
canceled or reduced in coverage or amounts without providing Authority at least forty-five (45)
days prior written notice. Developer shall maintain such insurance policies in good standing
until it obtains the Certificate of Completion pursuant to this Agreement. In the event,
Developer intends to hire a contractor for work on the Property, then Developer shall also furnish
to Authority evidence that any such contractor carries workers’ compensation insurance as
required by law. The existence of the aforementioned bodily injury, property damage, and
workers compensation insurance policies, nor the amounts of coverage set forth therein, do not
and shall not be interpreted as limiting or defining the extent of any obligation the Developer
may have to indemnify Authority or City under this Agreement.

ARTICLE VII - INDEMNITY

7.1.  General Indemnity. Developer expressly agrees to and shall indemnify, defend
with counsel of Authority’s selection, release, and hold Authority, City, and their respective
officers, officials, directors, agents, servants, employees, attorneys and contractors harmless from
and against, any Action, liability, loss, damage, entry, judgment, order, lien, and Costs and
Expenses which arises from or as a result of the conveyance of the Property, Authority’s
approval of the Agreement, or as may otherwise arise in anyway from this transaction.
Developer’s indemnity, defense and hold harmless obligations shall survive the expiration or
termination of this Agreement.

7.2. Hazardous Substances Indemnity. Developer expressly agrees to and shall
indemnify, defend with counsel of Authority’s selection, release and hold Authority, City, their
respective officers, officials, directors, agents, servants, employees, attorneys and contractors
harmless from and against any Action, liability, loss, damage, entry, judgment, order, lien, and
Costs and Expenses that, foreseeably or unforeseeably, directly or indirectly, arises from, or in
any way related to, the release, treatment, use, generation, transportation, storage, or disposal in,
on, under, to, or from the Property of any Hazardous Substances by Developer or its officers,
directors, employees, agents, and contractors. For the purposes of this Section, “Costs and
Expenses” include, but are not limited to, the cost of any necessary, ordered, adjudicated, or
otherwise required remediation or removal of Hazardous Substances, any cost of repair of
improvements on the Property or surrounding property necessitated by or related to the
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remediation or removal of Hazardous Substances, the cost of any tests, samples, studies,
investigations, or other preparation reasonably undertaken in preparation or furtherance of
remediation or removal of Hazardous Substances, and the cost of preparing plans for the
remediation or removal of Hazardous Substances. Notwithstanding the foregoing, Developer
expressly agrees to, at its sole expense, and with legal counsel of the Authority’s choice, defend
the Authority, the City and their respective officials, officers, employees, agents, and contractors
in any Action in which the Authority, the City or their respective officials, officers, employees,
agents, and contractors become or may become involved as a result of the release, treatment, use,
generation, transportation, storage, or disposal in, on, under, to, or from the Property of any
Hazardous Substances by Developer or its officers, directors, partners, employees, agents, and
contractors. Developer’s obligations under this Section shall survive the termination of this
Agreement.

ARTICLE VIII - ASSIGNMENTS, TRANSFERS, AND RIGHTS OF HOLDERS

8.1. Assignment. Except in the event that an assignment or other transfer
(“Assignment”) of the rights and/or obligations of Developer under this Agreement is required
under Section 8.3 [Security Financing; Rights of Holders], there shall be no Assignment of the
rights and/or obligations of Developer under this Agreement unless the Authority has given its
prior written approval to the Assignment. Notwithstanding the foregoing, the Authority shall not
unreasonably withhold its approval of an Assignment that meets the following requirements: (i)
the Assignment is to a validly organized and existing business entity which is a corporate
affiliate or subsidiary of Developer, of which Developer is a general partner, or of which
Developer is the majority shareholder (meaning owning at least fifty-one percent (51%) of the
outstanding stock entitled to voting rights in the business entity); (ii) the Assignment is to an
entity that expressly assumes the obligations of Developer under this Agreement in a writing
satisfactory to the Authority; (iii) the Developer remains fully responsible for the performance
and liable for the obligations of Developer under this Agreement; and (iv) the assignee is
financially capable of performing the duties and discharging the obligations it is assuming.
Developer shall promptly notify the Authority in writing of any and all changes whatsoever in
the identity of the persons in control of Developer and the degree thereof.

8.2. Transfer to Government Authority. During the term of the Use Covenant,
Developer shall not sell or transfer the fee interest in the Property to any governmental or non-
governmental tax exempt entity that would result in the Property becoming exempt from the
payment of real property taxes. The foregoing restrictions shall not apply to any of the
following:

8.2.1. the conveyance or dedication of any part of the Property to the City or
Authority or other appropriate governmental Authority for street, utility, or other public purposes
consistent with City and Authority Regulations;

8.2.2. a conveyance resulting from eminent domain action or an acquisition
under threat of an acquisition under threat of eminent domain;

8.2.3. a conveyance resulting from operation of Section 8.3 [Security Financing;
Rights of Holders] of this Agreement.
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8.3.  Security Financing; Rights of Holders.

8.3.1. Permitted Security Financing. Mortgages, deeds of trusts and any other
form of security interest required for any reasonable method of financing are solely for the
purpose of securing a loan of funds to be used for financing the development of the Project on
the Property pursuant to this Agreement. The Developer shall not enter into such financing
without the prior approval of the Authority and City, which approval will not be unreasonably
withheld, after the Developer submits evidence demonstrating, to the satisfaction of the
Authority and City, that reputable lender has, on commercially reasonable terms, committed to
finance development of the Project in an amount sufficient to complete the Project or such
portion thereof as the Authority and City deem appropriate. In any event, the Developer shall
promptly notify the Authority and City of any mortgage, deed of trust or other security interest,
encumbrance or lien that has been created or attached to the Property prior to expiration of the
term of the Use Covenant, whether by voluntary act of the Developer or otherwise. The
Authority and City shall cooperate with the Developer and the lender or lenders providing
financing for development of the Project to reasonably facilitate such financing, provided the
obligations of the Developer and the rights of the Authority and City hereunder are not
materially affected.

8.3.2. INTENTIONALLY DELETED

8.3.3. Right of Authority to Cure Mortgage. In the event of a default or
breach by the Developer of a mortgage, deed of trust or other security interest with respect to the
Property (or any portion thereof) prior to Completion, the Authority or City may cure the default
prior to completion of any foreclosure. In such event, the Authority or City shall be entitled to
reimbursement from the Developer of all costs and expenses incurred by the Authority or City in
curing the default. The Authority or City shall also be entitled to a lien upon the Property (or any
portion thereof) to the extent of such costs and disbursements, and may perfect such lien by
filing notice thereof with the appropriate entities. Any such lien shall be subordinate and subject
to mortgages, deeds of trust, or other security instruments executed for the sole purpose of
obtaining funds to construct the Project as authorized herein or securing letters of credit which
secure any such loans.

ARTICLE IX - DEFAULTS AND REMEDIES

9.1. Default. Either party’s failure or unreasonable delay to perform any term or
provision of this Agreement constitutes a Default of this Agreement. In the event of a Default,
the injured party shall give written “Notice of Default” to the defaulting party, specifying the
Default. Delay in giving such notice shall not constitute a waiver of the Default. If the
defaulting party fails to cure the Default within thirty (30) days after receipt of a notice
specifying the Default, or, if the Default is of a nature that cannot be cured within thirty (30)
days, the defaulting party fails to commence to cure the Default within said thirty (30) days and
thereafter diligently prosecute such cure to completion, then the defaulting party shall be liable to
the injured party for any and all damages caused by such Default, unless otherwise provided for
by this Agreement.

9.2.  No Waiver. Failure to insist on any one occasion upon strict compliance with
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any of the terms, covenants or conditions hereof shall not be deemed a waiver of such term,
covenant or condition, nor shall any waiver or relinquishment of any rights or powers hereunder
at any one time or more times be deemed a waiver or relinquishment of such other right or power
at any other time or times.

9.3. Legal Actions. In addition to any other rights and remedies any party may
institute a legal action to require the cure of any default and to recover damages for any default,
or to obtain any other remedy consistent with the purpose of this Agreement. The following
provisions shall apply to any such legal action:

9.3.1. Specific Performance by Authority. It is agreed that the disposition of
the Property under this Agreement is of a special and unique kind and character and that the
rights granted to the Authority hereunder are of a similar special and unique kind and character
so that if there is a default by the Developer, or breach by the Developer of any material
provision of the Agreement, the Authority would not have an adequate remedy at law. It is
expressly agreed, therefore, that the Authority’s rights under this Agreement may be enforced by
an action for specific performance and such other equitable relief as is provided by the laws of
the State of California.

9.3.2 INTENTIONALLY DELETED.

9.3.3. Jurisdiction and Venue. Legal actions must be instituted and maintained
in the Superior Court of the County of Riverside, State of California, Central Branch, Civil
Division or, if appropriate, in the United States District Court for the Central District of
California. Developer specifically waives any rights provided to it pursuant to California Code
of Civil Procedure § 394 or federal or state statutes or judicial decisions of like effect.

9.3.4. Applicable Law. The laws of the State of California shall govern the
interpretation and enforcement of this Agreement.

9.3.5. Attorney’s Fees. In the event either party commences an Action against
the other party which arises out of a Default of, breach of, failure to perform, or that is otherwise
related to, this Agreement, then the Prevailing Party (as defined herein) in the Action shall be
entitled to recover its Litigation Expenses (as defined herein) from the other party in addition to
whatever relief to which the prevailing party may be entitled. For purposes of this section,
“Litigation Expenses” includes all Costs and Expenses, to the extent such are reasonable in
amount, that are actually and necessarily incurred in good faith by the Prevailing Party directly
related to the Action. For the purposes of this section, “Prevailing Party” shall have the meaning
ascribed in § 1032(a)(4) of the California Code of Civil Procedure.

9.4. Right of Reverter. If after conveyance of the Property, Developer fails to meet
the Schedule of Performance within the time required under Section 4.2 of this Agreement,
provided that Developer has not obtained an extension or postponement to which the Developer
may be entitled pursuant to this Agreement, upon recordation of a notice of exercise of reverter,
title shall automatically revest in the Authority and the Authority may reenter and take
possession of the Property or any portion thereof with all improvements thereon and terminate
any estate the Developer may have in the Property.
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9.4.1. Limitations of Right of Reverter. The right to reenter, repossess,
terminate, and revest shall be subject to and be limited by and shall not defeat, render invalid, or
limit:

a. any mortgage, deed of trust, or other permitted security interests approved by
the Authority under this Agreement; or

b. any rights or interests provided in this Agreement for the protection of the
holders of such permitted Security Financing.

9.4.2. Revesting of Property to Authority. Upon the revesting in the Authority
of possession of the Property, or any part thereof, as provided in Section 9.4 [Right of Reverter],
the Authority shall use its best efforts to release, or resell the Property, as the case may be, or any
part thereof, as soon and in such manner as the Authority shall find feasible and consistent with
the objectives of such law to a qualified and responsible party or parties (as determined by the
Authority), who will assume the obligation of making or completing the improvements, or such
other improvements in their stead, as shall be satisfactory to the Authority and in accordance
with the uses specified for the Property, or any part thereof. The Authority shall have no
obligation to sell the Property for fair market value. The Authority may sell the Property at fair
reuse value. In the event of a resale, the proceeds thereof, if any, shall be applied as follows:

a. first, to reimburse the Authority on its own behalf or on behalf of the
City for all costs and expenses incurred by the Authority, including but not limited to, salaries to
personnel, legal costs and attorneys’ fees, and all other contractual expenses in connection with
the recapture, management, and resale of the Property (but less any income derived by the
Authority from the Property or part thereof in connection with such management); all taxes,
assessments and water and sewer charges with respect to the Property (or, in the event the
Property is exempt from taxation or assessment or such charges during the period of ownership,
then such taxes, assessments, or charges, as determined by the City, as would have been payable
if the Property were not so exempt); any payments made or necessary to be made to discharge or
prevent from attaching or being made any subsequent encumbrances or liens due to obligations
incurred with respect to the making or completion of the agreed improvements or any part
thereof on the Property or part thereof; and amounts otherwise owing the Authority by the
Developer, its successors, or transferees;

b. second, to reimburse the Developer, its successor or transferee, up to
the amount equal to (i) the sum of the Purchase Price paid to the Authority by the Developer for
the Property, (ii) the costs incurred for the development of the Property and for the agreed
improvements existing on the Property at the time of the re-entry and repossession, less (iii) any
gains or income withdrawn or made by the Developer from the Property or the improvements
thereon; and

c. any balance remaining after such reimbursements shall be retained by
the Authority as its property.

9.5. Rights and Remedies are Cumulative. The rights and remedies of the Parties
are cumulative, and the exercise by a party of one or more of its rights or remedies shall not
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preclude the exercise by it, at the same or different time, of any other rights or remedies for the
same Default or any other Default by another Party.

9.6. Termination by Authority . The Authority may terminate this Agreement upon
the occurrence of any of the following events:

9.6.1. Developer (or any successor in interest) assigns or attempts to assign the
Agreement or any rights therein or in the Property in violation of this Agreement;

9.6.2. Developer (or any successor in interest) becoming insolvent or Developer
(or any successor in interest) voluntarily or involuntarily making an assignment or transfer for
the benefit of creditors other than the Authority and/or the City, and/or the voluntary or
involuntary appointment of a receiver, custodian, liquidator or trustee of Developer’s property
and/or the Property;

9.6.3. Developer is otherwise in Default of this Agreement and fails to cure such
Default within the time set forth in Section 9.1 [Default] hereof.

9.6.4. If, after the occurrence of any of the above-entitled events, the Authority
and/or City elects, in their sole discretion, to terminate this Agreement, then all rights of
Developer and any person or entity claiming by or through Developer arising under this
Agreement or with regard to the Property as may arise under this Agreement shall immediately
cease and be terminated, except that any obligations of the Developer to indemnify or reimburse
the Authority or City shall continue in full force and effect and the Authority and/or City shall
have all of the remedies to enforce a breach or a Default of this Agreement as may be provided
hereunder and under the law.

9.7.  Termination by Developer. In the event that Developer is not in default under
this Agreement and the Authority and City is otherwise in default and which is not cured within
the time set forth in Section 9.1 [Default] hereof, and any such failure is not cured within the
applicable time period after written demand by Developer, then this Agreement may, at the
option of Developer, be terminated by written notice thereof to the Authority. From the date of
the written notice of termination of this Agreement by Developer to the Authority and thereafter,
this Agreement shall be deemed terminated and there shall be no further rights or obligations
between the parties, except that Developer may pursue any remedies it has hereunder.

ARTICLE X - GENERAL PROVISIONS

10.1 Enforced Delays; Extension of Times. In addition to specific provisions of this
Agreement, performance by either party hereunder shall not be deemed to be in Default, and all
performance and other dates specified in this Agreement shall be extended, where delays or
defaults are due to: litigations challenging the validity of this transaction or any element thereof
or the right of either party to engage in the acts and transactions contemplated by this
Agreement; inability to secure necessary labor materials or tools; delays of any contractor, sub-
contractor or supplier; or withdrawal of financing not caused by any act or omission of
Developer; war; insurrection; strikes; lockouts; riots; floods; earthquakes; fires; casualties; acts
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of God; acts of the public enemy; epidemics; quarantine restrictions; freight embargoes; lack of
transportation; governmental agency or entity (other than the acts of failures to act of the agency
which shall not excuse performance by the agency); or any other causes beyond the control or
without the fault of the party claiming an extension of time to perform. Notwithstanding
anything to the contrary in this Agreement, an extension of time for any such cause shall be for
the period or 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 forty-
five (45) days of the commencement of the cause. Times of performance under this Agreement
may also be extended in writing by the mutual agreement of the Authority, City and Developer.
Notwithstanding any provision of this Agreement to the contrary, the lack of funding to complete
Project shall not constitute grounds of enforced delay pursuant to this Section.

10.2. Tax_Consequences. Developer understands and acknowledges that it may
experience adverse state and federal tax consequences arising from the financial assistance
provided or the rights conferred under this Agreement. Developer acknowledges that neither the
Authority, the City, nor any officer or employee thereof has provided Developer with any tax,
legal, accounting, or other advice concerning the legal effect or tax consequences of this
Agreement. Developer acknowledges that it has been represented by Developer’s own
independent advisors, including, but not limited to attorneys, accountants, and/or financial
consultants, with regard to this transaction. Developer acknowledges that neither the Authority,
the City, nor any officer or employee thereof has made any representations or warranties
concerning the legal effect or tax consequences of this Agreement and Developer is not entering
into this Agreement based upon any representation by the Authority, the City or any officer or
employee thereof concerning the legal effect or tax consequences of this Agreement. Developer
acknowledges and agrees that the Authority and City are in no manner responsible or liable for
any state or federal tax consequences experienced by Developer arising out of or in any way
related to this Agreement, the financial assistance provided or the rights conferred hereunder.

10.3. Non-liability of Authority and City Officials and Employees. No board
member, official, consultant, attorney, or employee of the Authority or City shall be personally
liable to Developer, or any successor, or assign, or any person claiming under or through them,
in the event of any default or breach by the Authority or City or for any amount which may
become due to Developer or to its successor, or on any obligations arising under this Agreement.

10.4. Conflicts of Interest. No board member, official, consultant, attorney, or
employee of the Authority or City shall have any personal interest, direct or indirect, in this
Agreement nor shall any such member, official or employee participate in any decision relating
to this Agreement which affects his or her personal interests or the interests of any corporation,
partnership or association in which he or she is, directly or indirectly, interested.

10.5. Warranty Against Payment of Consideration for Agreement. Developer
represents and warrants that it has not paid or given, and will not pay or give, any third party any
money or other consideration for obtaining this Agreement, other than payments to consultants
retained by Developer to assist it in the negotiation of this Agreement, excepting however, any
contributions which this Agreement requires Developer to make to the Project.

10.6. No_Third Party Beneficiaries. This Agreement, its provisions, and its
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covenants, are for the sole and exclusive benefit of the City of Riverside, the Authority, the
Developer and the Sweat-Equity Partners. No other parties or entities are intended to be, or shall
be considered, a beneficiary of the performance of any of the parties obligations under this
Agreement.

10.7. Integration. This Agreement consists of pages 1 through 34, inclusive, and
Attachments Nos. 1 through 10 attached hereto and incorporated herein by this reference, which
constitute the entire understanding and agreement of the parties and supersedes all negotiations
or previous agreements between the parties with respect to all or any part of the subject matter
hereof.

10.8. Recitals and Definitions. The Recitals and Definitions set forth at the beginning
of this Agreement are a substantive and integral part of this Agreement and are incorporated by
reference in the Operative Provisions portion of this Agreement.

10.9. Titles and Captions. Titles and captions are for convenience of reference only
and do not define, describe or limit the scope or the intent of this Agreement or any of its terms.
Reference to section numbers are to sections in this Agreement unless expressly stated otherwise.

10.10. Interpretation. The Authority and Developer acknowledge that this Agreement
is the product of mutual arms-length negotiation and drafting and each represents and warrants to
the other that it has been represented by legal counsel in the negotiation and drafting of this
Agreement. Accordingly, the rule of construction which provides the ambiguities in a document
shall be construed against the drafter of that document shall have no application to the
interpretation and enforcement of this Agreement. In any action or proceeding to interpret or
enforce this Agreement, the finder of fact may refer to such extrinsic evidence not in direct
conflict with any specific provision of this Agreement to determine and give effect to the
intention of the parties hereto.

10.11. Severability. Each provision, term, condition, covenant, and/or restriction, in
whole and in part, in this Agreement shall be considered severable. In the event any provision,
term, condition, covenant, and/or restriction, in whole and/or in part, in this Agreement is
declared invalid, unconstitutional, or void for any reason, such provision or part thereof shall be
severed from this Agreement and shall not affect any other provision, term, condition, covenant,
and/or restriction, of this Agreement and the remainder of the Agreement shall continue in full
force and effect.

10.12. Amendments to Agreement. Each Party agrees to consider reasonable requests
for amendments to this Agreement which may be made by the other Party, lending institutions,
bond counsel or financial consultants. Any amendments to this Agreement must be in writing
and signed by the appropriate authorities of the Authority and Developer.

On behalf of the Authority, the Executive Director shall have the authority to make minor
amendments to this Agreement, including, but not limited to, the granting of extensions of time
to Developer, on behalf of the Authority so long as such actions do not materially change the
Agreement or make a commitment of additional funds of the Authority. All other changes,
modifications, and amendments shall require the prior approval of the Authority’s governing
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board.

10.13. Administration. This Agreement shall be administered and executed by the
Authority’s Executive Director, or his or her designated representative, following approval of
this Agreement by the Authority’s governing board. The Authority shall maintain authority of
this Agreement through the Executive Director (or his or her authorized representative). The
Executive Director shall have the authority to issue interpretations and to make minor
amendments to this Agreement as provided in Section 10.12 [Amendments to Agreement].

10.14. Notices, Demands and Communications Between the Parties. Formal notices,
demands and communications between the parties shall be given in writing and personally
served or dispatched by registered or certified mail, postage prepaid, return receipt requested, to
the principal offices of the parties, as designated in this section, or telefaxed to the telefax
number listed below followed by dispatch as above described. Such written notices, demands,
and communications may be sent in the same manner to such other addresses as either party may
from time to time designate by mail as provided in this Section. Any such notice shall be
deemed to have been received upon the date personal service is effected, if given by personal
service, or upon the expiration of three (3) business days after mailing, if given by certified mail,
return receipt requested, postage prepaid.

If notice is to be made to the Authority:

Housing Authority

City of Riverside

3900 Main Street

Riverside, California 92522

Attn: Executive Director

Facsimile transmission may be made to: (951) 826-2591

If notice is to be made to Developer:
DEVELOPER CONTACT INFORMATION

10.15. Ceremonies. To ensure proper protocol and recognition of the Authority board
members, Developer shall cooperate with the Authority and City staff in the organization or any
project-related groundbreakings, grand openings or any such inaugural events/ceremonies
sponsored by Developer celebrating the development, which is the subject of this Agreement.

10.16. Computation of Time. The time in which any act is to be done under this
Agreement is computed by excluding the first day (such as the day escrow opens) and including
the last day, unless the last day is a holiday or Saturday or Sunday, and then that day is also
excluded. The term “holiday” shall mean all holidays as specified in Government Code § 6700
and 8 6701. If any act is to be done by a particular time during a day, that time shall be Pacific
Standard Zone Time.

10.17. Authority. The individuals executing this Agreement on behalf of Developer and
the instruments referenced on behalf of Developer represent and warrant that they have the legal

30



power, right and actual authority to bind Developer to the terms and conditions hereof and
thereof.

10.18. Counterpart Originals. This Agreement may be executed in triplicate originals,
each of which is deemed to be an original.

10.19. Effective Date of Agreement; Term. This Agreement shall not become
effective until the date it has been formally approved by the Authority’s governing board and
executed by the appropriate authorities of the Authority and Developer. The term of this
Agreement shall run for the entire period of affordability of Housing Authority Funding (45
years), as such the term will expire forty-five (45) years after the Effective Date.

10.20. No Assignment. Neither party shall assign the right, interest, or obligation in or
under this Agreement to any other entity without prior written consent of the other party. In any
event, no assignment shall be made unless the assignee expressly assumes the obligations of
assignor under this Agreement, in a writing satisfactory to the parties. Developer acknowledges
that any assignment may, at the Authority and City’s sole discretion, respectively, require
Agency Board and City Council approval.

10.21. Developer Not an Employee of Authority/City. At no time shall Developer be
considered or deemed an employee or agent of either the Authority or the City. Developer shall
pay all wages, salaries, and other amounts due such personnel in connection with their
performance under this Agreement and as required by law. Developer shall be responsible for all
reports and obligations respecting such additional personnel, including, but not limited to: Social
Security taxes, income tax withholding, unemployment insurance, disability insurance, and
worker’s compensation insurance.

[Signatures on following page.]
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AUTHORITY:

HOUSING AUTHORITY OF THE
CITY OF RIVERSIDE,
a public body, corporate and politic

By:

Executive Director

Date:

ATTEST:

Authority Secretary

APPROVED AS TO FORM:

By:

Authority General Counsel

APPROVED AS TO FORM:

By:

Deputy City Attorney

O:\Cycom\Wpdocs\D021\P012\00108050.DOC
CA: 13-0642
Rev: 04/25/13
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DEVELOPER:

DEVELOPER SIGNATORIES

By:

President

Date:

By:

Treasurer

Date:




Request for Proposals
4350 La Sierra Avenue, Riverside

ATTACHMENT D
SPECIAL REQUIRMENTS/COMMUNITY COMMENTS
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Request for Proposals
4350 La Sierra Avenue, Riverside

Background:
The Housing Authority of the City of Riverside hosted four community meetings prior to

releasing this Request for Proposals (RFP).

The first community meeting occurred on January 30, 2014 the Housing Authority of the
City of Riverside hosted a community meeting for residents and property owners who
live adjacent to the project site located at 4350 La Sierra Avenue, Riverside. The
purpose of this meeting was to obtain their input in drafting this Request for Proposals
(RFP) and to learn about the type of residential community that would enhance their
neighborhood. The following is a list of the comments received during that meeting:

Product Type, Density & Scale:

Product Type:
e Most supportive of “for-sale” product type
¢ May be attached or detached

Density:
e Low denisity supported
e Possible support for a Planned Unit Development/Condominium development of
medium density, depending upon site design

Scale:
e Low scale buildings are supported for the following reasons:
o Consistent with surrounding neighborhood
o Protects privacy of immediately adjacent neighbors
o Protects view of the mountains
e Strong support for single-story homes adjacent to the existing residential
neighborhood

Site Design:
e Must protect existing neighbors’ privacy

o Consider clustering development adjacent to church or towards center of
property
e Supportive of the “pocket neighborhood” concept
o Clustered housing units around a common amenity to encourage
interaction between neighbors

Architectural Styles:
e High quality architectural required
e Supportive of tfraditional architectural styles (e.g. Craftsman, Tudor Revival,
Spanish Revival)
e Emphasis on large usable porches

19



Request for Proposals
4350 La Sierra Avenue, Riverside

Property Amenities:

Resident garden areq(s)
Enclosed bicycle storage
Playground for children
Pet friendly property —include pet trails throughout the property
Heavily landscaped pedestrian walkways
Environmental building methods and amenities:
o LED lighting, solar panels, energy efficient water heaters, etc.
e Recreational Center with programming for residents and their children,
especially:
o Youth services/tutoring available

General Comments:

¢ High density, multi-story apartment units unanimously not supported by the
community

e Property must be easily accessible to people with a variety of disabilities

e |If a condominium/planned unit development community is contemplated - long
term maintenance needs to be considered so that Home Owners Association
(HOA) fees remain affordable.

e Look to the Riverwalk Master Planned Community as an example

April 3, 2014 - Community Meeting: Using the above comments provided at the
January 30" meeting, staff drafted a Request for Proposals (RFP) and returned to the
Community on April 3, 2014 to learn whether the Community’s comments and concerns
had been interpreted correctly and were accurately expressed in the DRAFT RFP.

Generally, the Community believed their comments had been incorporated into the
RFP, however they also requested the following be noted:

e Each dwelling unit should have a two car garage

e Reiterated strong support for detached, single-family homes for-sale

e Reiterated sirong support for single-story homes adjacent to the existing
residential neighborhood.

RFP 14-2 was released on May 9, 2014. Three responses were received on July 18, 2014;
all proposed the development of a for-rent apartment community. The responses were
scored by the Advisory Committee and the most responsive proposal/development
team provided a presentation to the Community on February 4, 2015.

February 4, 2015 - Community Meeting: The Development Team with the highest
scoring proposal gave a presentation to the Community. The Community provided
positive comments regarding the architecture, shared concerns regarding the species
of frees closest to the property lines (preferred trees with little to no leaf drop) and
expressed significant opposition to the proposed development being “for-rent”. The
Community strongly preferred a “for-sale” development. The Development Team did
not specialize in “for-sale” developments and were unable to convert the development
to a “for-sale” community.
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Request for Proposals
4350 La Sierra Avenue, Riverside

March 5, 2015 - Community Meeting: Residents provided feedback regarding the
development proposal that was presented. The community recommended
cancellations RFP 14-2, as all responses, were for a “for-rent” community. The
community reiterated their support for a “for-sale” product. A third party facilitator
helped the community articulate a conceptual design that could meet their
requirements of privacy for adjacent property-owners, complement the existing
neighborhood within the development constraints of an in-fill lot.

See attached conceptual site design from the March 5t community meeting.
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