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Fresno and is exempt from the payment of a recording fee pursuant to Government Code Section

6103.

In reference to:

City of Fresno Disposition and Development

Agreement and HOME Program Agreement By,
recorded on 1/6/09 as document No. 2009-0001274,
and Amendment No. 1 1o the Disposition and

Disposition and Development and HOME Program Agreement
recorded on B/13/09 as document No. 2009-0112713, and

CITY OF FRESNO

7

Name: Bruce Rudd
Its:  Assj Eut City Manager
Date: _‘f g

Amandment No. Il to the Disposition and Development Agreement
and HOME Program Agreement recorded on 3/24/10 as
document No. 2010-0038658

AMENDMENT NO. lll TO
CITY OF FRESNO
DISPOSITION AND DEVELOPMENT
AGREEMENT
AND HOME PROGRAM
AGREEMENT

by and between

CITY OF FRESNO,
a municipal corporation

and
ROEM Development Corporation, a California Corporation
Regarding

“Palm View Gardens, Phase I"
APN: 472-021-61T

(South side of Kings Canyon between Peach and Adler Avenues, Fresno, CA 93727)



AMENDMENT NO. Il TO

Disposition and Development Agreement and HOME Program Agreement regarding
Construction of Affordable Multi-Family Senior Housing

This Amendment No. Ill to the Disposition and Development Agreement (DDA) and HOME
Agreement, effective , 2010, is entered into between ROEM Development
Corporation, a California corporation (“ROEM"), and the City of Fresno, a municipal corporation,
acting through its Downtown and Community Revitalization Department - Housing and Community
Development Division ("CITY").

RECITALS

WHEREAS, the CITY and ROEM are parties to a December 10, 2008 DDA and HOME
Agreement and Exhibits/Attachments thereto, including covenants running with the land, as
amended on July 30, 2009 (Amendment No. 1), and as further amended on March 4, 2010
(Amendment No. Il), (hereinafter collectively the “DDA and HOME Agreement”), incorporated
herein, pursuant to which the CITY, to further its goal to increase the supply of Affordable Housing
within the City of Fresno, agreed to assist ROEM by providing HOME Program funds, upon the
terms and conditions in the DDA and HOME Agreement, related to a one hundred and thirty-three
(133) unit senior rental housing project to be funded and constructed in two phases, in part, with
U.S. Department of Housing and Urban Development (HUD) HOME Program funds, upon HOME
eligible property located on Kings Canyon between Peach Avenue and Adler Avenue, within the
boundaries of the City of Fresno, APN 472-021-61T, as more particularly described in the DDA and
HOME Agreement, as amended, said Project subject to Affordability restrictions as provided in the
DDA and HOME Agreement; and

WHEREAS, the City desires to modify the DDA and HOME Agreement to increase and
commit an allocation of the CITY’s 2009-2010 fiscal year HOME Program funds from HUD to the
Affordable Housing Project from the sum of Two Million and 00/100 Dollars ($2,000,000.00) to a not
to exceed total of Two Million Five Hundred Thousand and 00/100 Dollars ($2,500,000.00), upon
the terms and conditions herein; and

WHEREAS, the parties desire to modify the number of HOME-Assisted Units in Phase |
from 16 to 37; and

WHEREAS, ROEM Board of Directors approved this Amendment Ill on June 2, 2010; and

WHEREAS, the Housing and Community Development Commission recommended
approval of this Amendment No. Ill on June 9, 2010; and

WHEREAS, the Fresno City Council approved this Amendment No. Il on June 24, 2020;
and



WHEREAS, the entry into this Amendment No. Ill, ROEM agrees that ROEM has no claim,

demands or disputes against the CITY, and ROEM waives and releases any and all claims against
CITY arising out of this Amendment No. lIl.

AMENDMENT

NOW THEREFORE, in consideration of the above recitals, which recitals are contractual in

nature, the mutual promises herein contained, and for other good and valuable consideration
hereby acknowledged, the parties agree to the following:

1.

HOME Loan funds shall be increased from Two Million and 00/100 Dollars ($2,000,000.00)
to a not to exceed total of Two Million Five Hundred Thousand and 00/100 Dollars
($2,500,000.00) to Phase |, subject to and to the extent of allocated and available
2009-2010 fiscal year funding, contingent upon ROEM's full funding of Phase |, and Loan
Documents shall be modified accordingly, subject to approval as to form by CITY Attorney's
Office.

The Property Description attached to the DDA and HOME Agreement as Exhibit “A" is
hereby stricken and replaced with the Revised Property Description attached hereto as
Exhibit “A" and incorporated herein.

The Project Description and Schedule attached to the DDA and HOME Agreement as
Exhibit “B" is hereby stricken and replaced with the Revised Project Description and
Schedule attached hereto as Exhibit “B" and incorporated herein.

The Project Budget attached to the DDA and HOME Agreement as Exhibit “C" is hereby
stricken and replaced with the Revised Project Budget attached hereto as Exhibit "C" and
incorporated herein.

The Project 55-year Cash Flow Statement attached to the DDA and HOME Agreement as
Exhibit “D” is hereby stricken and replaced with the Revised Project 55-year Cash Flow
Statement attached hereto as Exhibit “D" and incorporated herein.

The Project Promissory Note attached to the DDA and HOME Agreement as Exhibit “F" is
hereby stricken and replace with the Restated and Superseding Promissory Note as Exhibit
“F" and incorporated herein.

The Project Deed of Trust attached to the DDA and HOME Agreement as Exhibit “H" is
hereby stricken and replace with the revised Deed of Trust Assignment of Rents as Exhibit
“H" and incorporated herein.

The Project Declaration of Restrictions attached to the DDA and HOME Agreement as
Exhibit “I" is hereby stricken and replaced with the revised Declaration of Restrictions
attached as Exhibit “I” and incorporated herein.
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In the event of any conflict between the body of this Amendment No. Ill, and any exhibit or
attachment hereto, the terms and conditions of the body of this Amendment No. Il shall
control and take precedence over the exhibit/attachment.

All capitalized terms used in this Amendment No. IlI, uniess otherwise defined herein, shall
have the meanings assigned to such terms in the DDA and HOME Agreement.

Except as expressly modified and amended hereby, the DDA and HOME Agreement shall
remain in full force and effect. From and after the effective date of this Amendment I,
references in the DDA and HOME Agreement to “this Agreement” shall mean the DDA and
HOME Agreement as hereby amended.

This Amendment No. |ll shall be conditional upon any/all required HUD approvals.



IN WITNESS WHEREOF, the authorized agents of the parties hereto have executed this
Amendment No lll, at Fresno, California, the day and year first above written.

CITY OF FRESNO, a Municipal Corporation

By: M W7/
Bruce Rudd, Assistant City Manager Date

{Attach notary certificate of acknowledgment)

ATTEST APPROVED AS TO FORM:
Rebecca E. Klisch James Sanchez

City Clerk City Attorney
. By: lL
Robert Coyle, Deputy

Date: - O

ROEM DEWM%H
BY:

{AIITH nata7 certificate of acknowledgment)
s Jonathan Emami

e ]
Title: Vice President

Exhibit A:  Property Description

Exhibit B:  Revised Project Description and Schedule
Exhibit C:  Revised Project Budget

Exhibit D:  Revised Project 55-Year Cash Flow Statement
Exhibit F:  Restated and Superseding Promissory Note
Exhibit H:  Deed of Trust Assignment of Rents

Exhibit I: Declarations of Restrictions



CALIFORNIA ALL-PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

State of California

-

Countyof |ressuc

On §-31 0 ___ before me, Emma L, R aler AN phM. c

[ Here insert mme and tith of the officer) =

L]

) —
personally appeared [Sruce K d g

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(g) is/apé subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in his/hér/their authorized
capacity(i€s), and that by his'her/their signature(s) on the instrument the person(g), or the entity upon behalf of
which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph
i true and correct.

2 EMMA, |,
WITNESS my hand and official seal. oot N
(7 . i Notary Public - California §

e A o f r - i
{ #¥lm- "_,_-"r' [:;_'/{.—1 resno County
Signature of Netary Public {Notary Seal) My Cornem. Bxpies Moy 31,2011

ADDITIONAL OPTIONAL INFORMATION
INSTRUCTIONS FOR COMPLETING THIS FORM

Anp ackaowledgment completid n Califormia musl contain verbinge experlv oy
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i_:i '}ir.‘.‘.';‘ir F{h}- a4’ g -L}.{'n.f -..l"li o California (Lo cernfiimg the awhoreed capacity of the signee), Please check the

ﬁ"" .-_.-.*:-—_t : . i ;
{ Tithe or descrpoon of attached doc b comtimmeed) socument catefully for proper Natarial wording and sisack.this form fireqwired.

« State and County (nfiemastiom must be the State and Cointy where the docameni
= = mignens) porscnelly appearcd befors the notiory public for acknowledgment
* Dute of noturizstion must be the date that the signer(s) personally uppeared whioh
B must alin be the same date the scknowladgment W completed.
{ Addational information) # Thie notary publu: must pomt s or her nume g o appears within s or her
commission followed by a comma and then vour titke {nolary pohlic|
= Prmt the namets) of document signeris) who pemsonally sappenr ot the tme of

Number of Pages Document Date

notariEntion,

CAPACITY CLAIMED BY THE SIGNER * Indicaie the cormect singulie or piuml forme by crossing off mcomect foms (ie
T Individual (s) he'shiec thesr is Jwee | or crreling the comect forms, Failure 1o comrectly mdieate this
; 3 mifoemtion miy bead 1w rejection of document rocondimg,
| Corporate CHficer * The notary seal impression must be ¢leor and  photogmphically reproducible

Impression must not cover text or lines, [f senl impression smudges, re-seal iF n
{Titheh sulTicient area pemits, otherwase complete o differem acknowledgment frm
T Partner(s} + Signature of the nomry public must match the symature on fle with the ofTiee of
T g the county ¢lerk,
= Attorney-in-Fact @ Additional infrmation s ol required but could help to onaure this
L Trustee]s) acknowledgment is mot misused or stached 1o o different docwment
O Other < Indcate title or type of ainehed document, nuomber of pages pid date.

= “ Incheate the capacity clumed by the signer. I the claimed capacity isa
corpedmie officer, indecate the ttle (e, CRO, OF), Secretaryy
* Scourcly amach this document (o e signed discument

— — —____——  ———
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CALIFORNIA ALL-PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

State of California

County of (I?ﬂl IIH (!hlﬂ,
On ﬁqg_& 2000  before me.
e of the pificer)

persomally sppeared___JONOENAN  EQm .

wha proved to me on the basis of satisfactory evidence to be the person() whose name(#) is/are subscribed 10
the within instrument and acknowledged to me that he/sheithes. executed the same in his‘herithetr authorized
capacity(ig#). and that by his/hesitheir signature(s) on the instrument the persong). or the entity upon behalf ol
which the purmnpﬁ acted, executed the instrument.

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

bR
. FARHEEN GHATM.A'
St COMM. NO. ITBEIDTH
BBS] NoTANY PLBLIC - CALIFORNIA S
SANTA CLARACOUNTY 1

WITNESS my hand and official seal. s
i COMM EXPIRES APRIL 28, 2012

Juhun Wrolobe> -

5
1u:= of Botury Public (Rensep Seat
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I ; the county clerk
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EXHIBIT A

PROPERTY DESCRIPTION

(Attached)




EXHIBIT “A"
APN 472-021-59T (PORTION)

That real property situated in the City of Fresner. County of Fresno, State ol California,
said real property being a portion of Lot 75 of Easterby Rancho, according lo the map
thereof recorded in Volume 2 of Plats at Page 6, Fresno County Records, said real
property also being a portion of that parcel of land conveyed to the City of Fresno by the
Grant Deed recorded August 30, 2007 as Document No. 2007-0163315. Official Records
of Fresno County. hereinafler referred o as “Deeded Parcel”, said real property being
maore particularly described as follows:

COMMENCING at the Northwest comer of Lot 76 of said Easterby Rancho: thence
South 89°27°54™ East, 647.00 foet along the North line of said Lots 75 and 76: thence
South (°45'49™ West, 29.00 feet, parallel with the West line of said Lot 76 to the
Northwest comer of said Deeded Parcel: thence continuing South 00°45'49" Wesl,
137.00 fect, parallel with the West line of said Lot 76 and along the West linc of sawd
Deeded Parcel to the TRUE POINT OF BEGINNING of this description, said point of
beginning also heing the Southwest comer of the land described in the Grant Deed
recorded March 28, 2008 as Document No. 2008-0046264, Official Records of Fresno
County; thence Easterly along the Southerly boundary of the land deseribed in said
Document No. 2008-0046264 the following three courses 1)South R9°27'54™ East,
288.59 fect along a line 137,00 feet South of and paralle! with the North line of said
Deeded Parced 1o the beginning of a non-angent curve concave to the South having a
redius o1 45.00 feel and 1o which beginning a radial lines bears North 58950°16™ West:
thence 2} Northeasterly and Southeasterly, 93.26 feet along said curve through a central
angle of 1 18°44'43" 1o a point on a line 137.00 feet South of and parallel with the North
line of said Deeded Parcel: thence 3) South 89°27°54™ East, 255.47 feet on a non-langent
linc and along last said paraliel line to a point on the East line of said Deeded Parcal;
thence South 00°45°49™ West. 298.20 feet, parallel with the West line of said Lot 76 and
along the East line of said Deeded Parcel to the Southeast comer of said Deeded Parcel;
thence Westerly along the Southerly boundary of said Decded Parcel the followmg five
courses 1) North 89°28715™ West, 14215 feet; thence 2) North 00°31°45™ East, 50,75
fect; thence 3) North 89°24°52" West, 194.29 feet; thence 4) North 00°32724" East, 40,00
feet: thence 5) North 89°29°37" West, 284.69 feet 1o the Southwesl comer of said Decded
Parcel; thence North 00°45°49™ East, 207.44 feet parallel with the West line of said Lot
76 and along the West line of said Deeded Parcel to the TRUE POINT OF
BEGINNING.

EXCEPTING THEREFROM zll that portion of the above described real properny more
particularly described as follows:

COMMENCING at the Northwest comer of Lot 76 of said Easterby Rancho: thence
South 89°27°54" East, 647.00 feet along the North line of'said Lots 75 and 76; thence
South 00°45°49™ West, 29.00 feet. paralic] with the West line of said Lot 76 to the
Northwest cormer of said Deeded Parcel: thence continuing South 00°45'49™ West,
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137.00 fect, parallel with the West line of said Lot 76 and along the West line of said
Deeded Parcel to the TRUE POINT OF BEGINNING of this description, said point of
beginning also being the Southwest comer of the land described m the Grant Deed
recorded March 28, 2008 as Document No. 2008-0046264, Official Records of Fresno
County: thence Easterly along the Southerly boundary of the land described in said
Document No. 2008-0046264 the following two courses 1) South 89°27°54™ East.
288.59 feet along a line 137.00 feet South of and parallel with the North fine of said
Deeded Parcel to the beginning of a non-tangent curve concave 1o the Southeast having a
radius 0f 45.00 feet and to which beginning a radial lines bears North 58°50°16™ West:
thence 2) Northeasterly, 46.21 feet along said curve through a central angle of 58°49°58™:
thence South 00745749 West, 269.40 feet on a non-tangent line Lo last said curve and
parallel with the West line ol smid Lot 76, 1o a point on the Southerly boundary of said
Deeded Parcel: thence Westerly along the Southerly boundary of said Deeded Parcel the
ollowing three courses 1) North 89°24'52™ West, 41.95 feet: thence

2) North 00°32'24™ East, 40.00 feet; thence 3) North 89°20'37" West, 284.60 fiet 1o the
Southwest comer of said Deeded Parcel: thence North 00°45°49 East, 207,44 feat,
parallel with the West line of said Lot 76 and slong the West line of said Deeded Parcel
1o the TRUE POINT OF BEGINNING,

Contains an area of 80,752 square feel, more or less,

For the purpose of this description the North line of said Lots 75 and 76 is taken 1o be a
line 20.00 feet South of and parallel with the North line of the Northeast quanter of
Section 7, Township 14 South, Range 21 East, Mount Diablo Base and Meridian, and the
West linc ol said Lot 76 is taken to be a line 20.00 feet East of and parallel with the West
ling of the Northeast quarter of said Section 7.

2010-037B
PLAT 2763

b2 TOT- 12 NWord Dhoce AZE PAR TA-LGL-REVD dc



EXHIBIT B
REVISED PROJECT DESCRIPTION AND SCHEDULE

{Attached)




EXHIBIT “B"

REVISED PROJECT DESCRIPTION AND SCHEDULE

Palm View Gardens, a one hundred and thirty-three (133) unit senior affordable housing
project, will be constructed as described in the December 10, 2008 Disposition and
Development Agreement and HOME Agreement, as amended in the July 30, 2009
Amendment |, and as further amended on March 4, 2010 Amendment Il, and as further
amended on June 24, 2010 Amendment lil, and provides for the one hundred and thirty-three
(133) units and amenities to be constructed in two phases; seventy-four (74) units in Phase |
and fifty-nine (59) units in Phase II.

PHASE | PROJECT DESCRIPTION

Phase | will consist of acquisition of the property APN: 472-021-61T, related on- and off-site
improvements for Phase |, installation of utility connections for Phase |, construction of
seventy-four (74) units of which thirty-seven (37) HOME-Assisted units will be preserved as
Low- to Very Low-Income Senior Housing, a community room, laundry facility, courtyard area
with a barbecue pit, fountains, benches, lighting and landscaping, vegetable garden area,
security fence and gate, carports, uncovered parking spaces, guest parking spaces, and trash
enclosures. There will be one (1) two-bedroom/one-bath manager unit in Phase |.

HOME Funds for Phase | will be made available by the CITY for payment of HOME eligible
costs not to exceed Two Million Five Hundred Thousand and 00/100 Dollars ($2,500,000.00),
for HOME eligible project development costs.

The Low- to Very Low-Income units in Phase | will be provided in accordance with the following
chart:

PHASE | — UNIT MIX

Percent of Median Income One Bedroom
<50% or below (HOME) 30
=60% or below (HOME) 7
<60% or below ag
Manager Unit 1
Total 74

The thirty-seven (37) HOME-Assisted units will be reserved as affordable for a period of fifty-
five (55) years. Seventy-three (73) units will be one-bedroom/one-bath units, ranging in size
from approximately 550 square feet to approximately 692 square feet. Selected units will have
decks or patios. One (1) two-bedroom/one-bath unit will be reserved for an on-site property
manager in Phase |.

PHASE | - PROJECT SCHEDULE

Activity Date
Finance Plan September 2010
Acquisition/Escrow Close October 2010
Obtain Building Permits December 2010
Start Construction December 2010
Complete Construction April 2012
Complete Lease Up September 2012

Page 1 of 2



PHASE |l PROJECT DESCRIPTION

Phase I will consist of acquisition of the property APN: 472-021-60T, related on-site
improvements, construction of fifty-nine (59) units preserved as Low- to Very Low-Income
Senior Housing, a laundry facility, courtyard area with a barbecue pit, fountains, benches,
lighting and landscaping, vegetable garden area, security fence and gate, carports, uncovered
parking spaces, guest parking, and trash enclosures. There will be one (1) two-bedroom/one-
bath manager unit in Phase II.

HOME Funds for Phase Il will be determined by the CITY at a future date, as needed, for
payment of HOME eligible project development costs. Any proposed HOME funds to Phase ||
will be provided for as an additional amendment to the Disposition and Development
Agreement and HOME Agreement.

The Low- to Very Low-Income units in Phase 1l will be provided in accordance with the
following chart:

PHASE Il - UNIT MIX

Percent of Median Income One Bedroom
<50% or below (HOME) To Be Determined
| <60% or below (HOME) To Be Determined
<60% or below To Be Determined
Manager Unit 1
| Total 59

The Low- to Very Low-Income Senior Housing units will be reserved as affordable for a period
of fifty-five (55) years. Fifty-eight (58) units will be one-bedroom/one-bath units, ranging in size
from approximately 550 square feet to approximately 600 square feet. Selected units will have
decks or patios. One (1) two-bedroom/one-bath unit will be reserved for an on-site property
manager in Phase II.

PHASE Il - PROJECT SCHEDULE

Activity Date
Finance Plan September 2011
Obtain Building Permits December 2011
Start Construction December 2011
Complete Construction April 2013
Complete Lease Up September 2013

Phase Il will be located west of Phase |. ROEM shall start construction of Phase Il within three
(3) years from the end of lease up for Phase | and shall cause construction of the one hundred
and thirty-three (133) units and related improvement and amenities to be fully constructed
within five (5) years from the Notice of Completion date of Phase |. ROEM shall maintain and
secure the vacant undeveloped Phase Il area until construction commences.

Page 2 of 2



EXHIBIT C
REVISED PROJECT BUDGET

(Attached)




DEVELOPMENT SOURCES & USES (Cost Fstimates)

Palm View Gardens (Phase 1)
Fresno, California

CONSTRUCTION SOURCES
Ivestor Capital

Construction Loan

Ciey Loan - HOME

Accrued Interest - City Loan
RDA Granc

Prop | C Funds

Lease Up Incomea

Deferrad Developsr Fee
TOTAL CONS, SOURCES

EXHIBIT "C"

Tatal
4035375
5,062,000
1,500,000

193,786
11040, 000
1,750,000
FI.049

1. 100,000

PERMAMNEMNT SOURCES
lewerston Capital

Parm - Loan

Ciry Loan - HOME

Accrued Inerest - City Loan
BDA Grant

Prop 1C Funds

Leage Up Income

Deferred Developer Fes
TOTAL PERM, SOURCES

Total

8,070, 750,00
|.724.068.34
1.500,000.00
193.785.72
100,000.00

1. 750.000.00
9361816
I

14,632,709
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EXHIBIT "C"

PDENVELOPAMENT SOURCES & USES (Cost Fstimaltes)

Palm View Gardens (Phasa |)
Fresno, California

DEVELOPMENT COSTS

LANMD COSTS TOTAL 154,000
Cf-Site improvemeno Cremaoliton 4731882
Constrisction B.059 345
General Reguiremencs 523,594
Cwerhead 185,144
Profit 555433
Hard Cost Contingancy 5% 499,890

HARD COSTS TOTAL 10,497,688
Construction/Liabifity Insurznce 100,432
AppraicalMarket Study | 5,000
Aschitect 479,690
Engineering' Consadans 188,000
Permits & Fees 5£73,385
Tide ! Racording - Constructon Loan 25,000
Tanes Assessment 15,000
Comstruction Bood 109,165
Arcounting 20,000
Congtruction Loan interest 99,027
Lender Inspection 211000
Ciry Loan Interest 193,786
Borrower Legal 125,000
Congtruction Loan Fes 317,965
Consructon Loan Application Fea 15,000
Marketing/Lease Up/Sart Up 75.000
Permanant Loan Fess 21554
Tide / Recording - Permanant Loan 25,0040
Legal - Construction Lender 30,000
Legal - Permanent Lendss 35,000
TCAC Application Foe 2,000
TCAC Aliocation Fes 41482
TCALC Monkoring Fas 30,340
Soft Cost Contingency 91809
Cash Reserves 83910

S50OFT COSTS TOTAL 1, THO.5110

DEVELOPMENT TOTAL

039
428
031
178
L.78
054
0zt
107
030
036
043
050
0.03
04l
043
131
127

574
410
1,241
200

673,881
8059345
513,994
185, |44
555,433
479,890

10,497,688
100,432
| 5,000
479,690
188,000
573345
25,000
35,000
109, 165
1,000
110311
11000
135,452
125,000
37,945
15,000

30,000

91,809

£.213,189
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EXHIBITD
REVISED PROJECT 55-YEAR CASH FLOW STATEMENT

{(Attached)




EXHIBIT "D"

Cash Flow Schedule

Palm View Gardans (Phass | ) ROEM Corporation
Fresno, California Santa Clara, CA

Flerwe S et aabe

Annual Rental Income Incroase L50°% Vacancy' Coflection Loss 5.00%
Anmual Misc Income Increazss 1.50% Replacermant Reserve/Per Lini $150
Armual Expanse Increye 3.50% 151 Mortgate Amount § 1,724,068
Partngsship Managemens Foe index 3.00% Interest Rt 7.75%

Amodtizaton Perjod (Years) ELY

Gross Potential Revenuoe 406 668 416,835 417,156 437,537 A48 BAS 460, 108 71610
Othar bncoine 5.768 10,012 10,263 159 10,782 11,052 11,328
Les: Vasancy (20,822} {11,341} {21,876) (12,423) {12,983) (13,558) (24,147
Effective Gross Income 395614 405,505 415,641 416,013 436,684 4T E01 458 791
lesy Operating Expenses [EIL431)  (2/9.B&6) (LIT.SE0) (235528) (43789  (281301) (261,132}
less Replacement Reserves {18,500} {18,500} [ 18,500) {18,500) {18,500 {18,500) {18,500}
et Orperating Incarme 164,683 167139 149,581 17007 174415 175800 179,160
It Dhpldut Service - Iit Martgage (143,208} (143, 208) [ 143, 208) {143, 208) {143 2084 INEER ] ( 143,208)
et Cach Flow 11475 FERET] 16,373 18,79% 31,207 33,591 35,9512
less Partnership Asser Mgt Foes [ 10, 300) {10,609) [10,927) (11,255) {11,553 (11,5940 (12,299
less D, Drew Foafine. Mg Fee o {1175 (12,322 |15, 446) (17.544) (19614) [21.652) {23,653)
Cash Fow After GP Paymems 0 o @ o [1] [i] 1]
Ciry of Fresno Loan S0% ] 0 a 1] '] 1] 1]
Met Cach Fiow o a [1] o o o ]

Year B
Gross Porenoal Revenie 4B 3400 495,485 507,873 520,559 533,584 544923 560,596 S5T441 1

Ouher ncome TGl 11,501 12199 12,504 12816 [ENEY 13,465 13,002
Less: Yacancy {24,751} [15,369) {26.004) [26,654) (17.320) {28,003) (28.703) {2%.411)
Effective Gross ncome AT, 241 481017 A94, 068 506,420 519,080 532057 545,359 S5R991
lets Orporating Expanses (270.371)  (IPOTAN) (I895D1)  (299.454)  (310,142) (II099T) (33237} (141840)
lem Raplacament Rasarves { FBLS00) {18,500} [1R.500) (18.500 {18500 {1A,500) (185001 {18,500}
Mot Operating Income 18].4%0 183,787 184,047 188,265 191,438 192,580 194,626 196,632
Irss Diebt Service - | Mormgage (143,308)  {143308) (143208) (143308) (143208) (|43208) (143208} (143208
Mt Cash Flow IB2A2 40579 42,839 45,057 47,230 #9352 SlA418 53,424
lest Partoership Asset Mgt Fees (IL68B)  (13.048)  (13439) (13843} (14258  (i4.485) (51260 (15580)
less Do, Dew, Feaiine, Mgt Fea D% (ISEI4)  (27531) (194000  (3LS)  (319TT) (4664 o o
Cash Flow After GP Paymernts 1] o o [} a [1] 18,292 37, Ba4
City of Fresno Loan S0% ] ] o 1] 1] [i] LENE {18923
et Cash Flow o o o 1] ] [1] (LAET] 18,922

Gaass Potential Revanue 588,977 603,701 18793 634263 450,120 666,173 83032 700,108

Cither Income 14,147 14,501 14,843 15338 15616 1 6,006 | 6,406 16816
Lest: Vacaney (10,156 (30510)  (30,683)  (I2475) (3BT} (M119)  (M49TH  {I5B4E)
Effectve Gross Income 571967 587,192 S01,974 617023 GIL44% 48, 260 il 466 681,078
Imst Operating Expanses (A55,896)  (36BIS2) (3B1.244) (I945B8) (408398) (42Le9D) (437 4B&Y (451799
takk Raphacarent Ricerims (1B500)  (I8500)  (18500)  (IBS00)  (IBS00)  (IA500)  (IAS00)  (18.500)
Mot Dperatng Income 198,571 200,440 22230 203,935 105,550 10T,068 0B 480 29,780
lass Debt Service - (st Mortpge {143208)  (143.208)  (143208) (143308) [143.208) (143308)  (143.208)  (143308)
Mt Cash Flow 55364 571212 59002 GOLT2T 562 342 63,860 65,172 66,572
less Partnership Asset Mgr Fees {18,047) |16,528) (17.024) [17.535) (LELOGI) [ 1B.&03) LAY} {19.T34)
lems Do, Dew, Feadine. M Fea [ 1] 1] 1] o a [} a 1]
Cash Flow After GP Payments ™7 40,703 41,997 41152 281 45,157 46111 46836
City of Fresne Loan SO%  (19658)  (20351)  (20.999) (20596 (1141 (1228  (23085)  (13418)
Mz Caeh Flaw 19,658 0,352 10,999 11,594 23,141 11428 23,055 11418
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ExHIalT’ L1} DII

Palm View Gardens (Phass )
Fresno, Califorsia

Gross Poterntisl Revenus
Other kncome

Less: Vacancy

Effective Gross income

e Oparatng Expansas

less Réplacemnont Reserves
ot Crpnrating Income

kess Dby Service - It Morgage
Met Cash Flow

fess Partnership Agsat Mgt Fass
lass Dief. Dev, Fealine. Mgt Foe
Cash Flow Afer GF Payments
Chy of Fresno Loan

Met Cash Flow

Gross Porenial Revenua
Crthier Ine carree

Le=s: Vacancy

Effective Gross Income

besn Operadng Expenseg

leis Replacament Resarves
Mer Operating Income

less Debit Service - 15t Morgage
Met Cash Flow

less Partnership Asser Mgt Faag
lesy Dief. Dav. Feafine Mgt Fee
Cash Flow MAdter GF Paymeni
Ciry of Fresna Loan

Mot Cash Flow

Grots Poential Revenue
Other ncome

Less: Wacancy

Effactive Gross Income

bets Oparating Expenses

less Replacement Reserves

et Opoerating, Income

bema Dby Sarvice - 15t Mortgage
Met Cash Flow

less Parmnerghip Ascet Mgt Feas
less Def. Dev, Feellnc Mg Fas
Cash Flow After GP Paymants
Ciy of Fresno Loan

Mt Cash Flon

Trén

735,551

75,940

TTLTRA

T9L108

Year 1¥

B3L308

853,014

L%
17,237 17,668 8,109 18562 19,024 19,502 19,989 10,489
(674 (37661} (3M60Z)  (3056B)  (40557) (41571 (41680} (43,675)
B9B,105  7I5558  TI3447 750,783 TIOSTT 789,842 B9 SEE H19.628
(46B.646)  (4B5.049)  (SOL026)  (S19.597)  (537.7E3) (S6.605) (57608 (596,249
(185000 (IBS00)  (IB30D)  (IBS00) (18500} (98,300 { 18,500) {18,500
110959 212009 12521 111,684 214,295 114,737 215,002 115078
(143.208)  (143.208)  {143208) (143.208)  (143,208) (143.208)  (140.208)  (143.108)
&7.751 68,801 65,713 70478 71087 71529 TITH™ TLATD
(20.328)  (20.938)  (10.566) {IX1T}  (12879) (13564 24273) (25,001)
0% 0 0 a [ 0 0 [ o
7413 47863 8147 48,785 8207 47563 47,521 46870
0% (@7 (a§3N) (M073)  (24033) (4104 (21980 {23,761} {13.435)
nr 11,931 073 24,133 14,104 131,987 213 T8l 13,435

65,107

989,234

Yoar LR

B74 339 B9 19T i 58T 1013965 1,039,314

21001 11,524 12 064 1Lalé 23,181 PER ] 14,355 24964

44767y (45BBE) (47003 (4RO [4RAI4) (50650 (50,918) {51,214}
B50,573 871838 B93,433 PI5.974 FIBETH P61 344 ORE 404 1,001,064
(617.018)  (6387I7)  {661072)  (6BA2I0)  (FOBIST) (7IL9AZ)  (TSALS65) (785,148
(18500)  (IB500)  (18500)  (IB500)  (JEL500)  (18.500) (185005  {18.500)
214955 114,621 114,06 13265 T 210,903 109,309 Hr4ia
{143,208}  (140308) (143208) (143008  [143.208) o o 0
71,747 FIFTE] T0.E53 TO05T €9.009 110500 209309 F07AIB
(15.751)  [@6523) (@IIT) (W39 (0983 (29851 (0748 (31670

% 0 0 0 0 0 0 o o
45996 44,889 43534 41,918 40026 18,051 178561 175.748

SO% (22998 (13445 (2,767 (20559 (20013 ({50515 (89,280)  (B7.8T4)
1199 1445 11767 20,959 0,013 90515 89,280 BTET4

1065297 1,091,930 L7208 ) I75880 1205284 1235418 | 266,304
15.588 25118 14,883 27555 28244 18950 19674 0416
(54, 544) (55,%08) {57.306) (58,738) (&0,207) {61.712) {63,255) {64, B16)
1036341 1062249  \DBABOE  1.EISO26 | 143926 1ITLILS |,201,838 1,231,884
(BILE2E)  (B41068) (BTOS06) (900973} (SILI0E) (965 |45) {998,925] {1,033 888)
(!B500)  (1B500)  (18.500)  (IBS00)  (IBSOO) | |8.500) {18,500} {18,500)
5.4 0681 199 800 196,552 192919 1BE.ATY 184,413 I T9.49%6

0 o o 0 o (1] /] o

05714 107 &81 159,800 194,552 192919 IBBATY 184,412 179496
{IL620) (33.59%) {34,607) (15.645) (3715 {37816} 38,9504 (40,1193

0% [ 0 0 a i} o 1] (1]
172,594 169,067 185,193 160,507 154, 04 151,063 145 442 139377
SO (86.297) 84,541} 1“5_“# (B0,.454) (TR0 (75.533) (11?31! {69.688)
84,297 84,541 B25% B0 454 TR 10} 75532 TLTI 6%.688
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EXHIBIT "D"

Palm View Gardons {Phasa 1) ROEM Corporation
Fresno, Californin Santa Clara, CA

Gros Potental Revenus 1I9T. 961 1LAI0AI0  F 363670 1397762 1 A3LT0E 14GASD4 1,506,237 I, 541868
Crthar income ILITE 31,956 32755 33574 A3 15173 36,155 37.05%
Less: Vacancy (66,457)  (BE1IB) (9821} (TISATY  (TAESE)  (75,190) (77.070) {70.996)
Effectrvn Gross bncome L6261 294248 1 326604 1359769 1391763 1 428607 |44 323 1,500,931
less Oiperaring Expenses (L0000 (11075260 () 046,290) (1 IB&ATDY (L2IT934) (LITOSIZ)  (1.215394) (1,361433)
logs Roplacement Rewsrves (18,5004 {18,500 {18,500 {18,500) {18,500) {1B.500) (IRS00) { .50
Met Operatng Income 7alo7 168221 6l Bi4 154,859 147,319 139,195 10,479 | 20998
leas Diebe Service - 15t Mortgage 0 o 0 14 0 1] o i
Mot Cash Flow 174,107 IBAI2I 161,814 154,859 147,329 139,195 130,479 | 10.9%8
less Parmership Asser Mgr Fees (41,313) (AL562) IEER EL]] {45, 154) {46,509 147, 904) (£9,341) (50821 )
lass Diaf. Deav. Faefine, Myt Fes % 0 o o 0 0 o 0 0
Caaiv Flow After GP Payments 132,784 175,459 17875 109,705 100,820 91,291 81,087 T, TR
City of Frasne Loan 50 (66,392)  (ALA30)  (SB9EA) (548510 (504100  (45.546) (40,544 {35.088)
Mt Cach Flow bA,392 61,830 58,988 54,851 50410 45,646 4054 15,088
Deferred Developar Fae Paymeant

Beginiting Balanes 99,987 IBAENZ 3754590 360,044 342,500 111886 01234

Payrraag PEITS)  (13323)  (I5448) (17544 (I9614) 145D (23,653

Ending Balance 388812 AT5.4%0 30, 044 142,500 371884 300,134 77581

Beginning Baknce 17T 581 351,947 124,436 195,034 163,822 130,850

Paymem (15.604)  (ATS3IN) (29400} (LIS (19T (4666
Ending Balance WISET 14436 195036 61871 130,850 %6183
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EXHIBIT F

RESTATED AND SUPERSEDING PROMISSORY NOTE

(Attached)



REVISED AND SUPERSEDING PROMISSORY NOTE

DO NOT DESTROY THIS NOTE: When paid, this note must be surrendered to Borrower for
Cancellation.

PROMISSORY NOTE
Loan Amount: $2.500,000.00 Date: , 2010
APN: 472-021-61T
Fresno, California
For wvalue received, the undersigned, a

("Borrower”), promises to pay to the order of the City of Fresno, a California
municipal corporation, (“Lender”), the sum of Two Million Five Hundred Thousand and 00/100
Dollars ($2,500,000.00), to the extent that such funds are loaned to Borrower, with interest on
the unpaid principal balance running from the date of the permanent loan conversion with
simple interest at the rate of 4% annually in accordance with the Disposition and
Development and HOME Agreement Regarding Senior Affordable Housing, dated December
10, 2008, entered into between ROEM Development Corporation and the City of Fresno, as
amended on July 30, 2009, as further amended on March 4, 2010, and as further amended
on June 24, 2010, (hereinafter collectively, “Agreement”), with principal and interest due and
payable annually from Residual Receipts, as provided herein, and with all remaining principal
and interest due and payable on or before the earlier of (i) Borrower's uncured default under
the Agreement with respect to the Affordable Project, along with attorney's fees and costs of
collection, and without relief from valuation and appraisement laws, or (ii) fifty-five (55) years
from the permanent loan conversion date, (“Maturity Date™).

This is a Residual Receipts Note. Principal and interest payments in the amount of
annual Residual Receipts, to the extent that Residual Receipts exist and itemized in audited
financial statements supplied to Lender with each payment hereunder, shall be due one
hundred eighty (180) days following the end of the year in which the Affordable Project
converts to its permanent financing phase under the Senior Financing, and said payment
continues each successive year thereafter until the Maturity Date, upon which all principal
and interest shall be due and payable (prorated amounts to be paid for the first and last year
of the Note). Any failure to make a payment required hereunder within ten (10) days after
such payments are due shall constitute a default under the Agreement with respect to the
Affordable Project and this Note. It shall not be a default hereunder if no payment was made
because Project Residual Receipts did not exist for any particular year. Additionally any
failure to timely submit to Lender audited financial statements within thirty (30) days after
such financial statements are due shall constitute a default under the Agreement with respect
to the Affordable Project and Note.

Residual Receipts means in each operating year after the conversion of the Affordable Senior
Rental Housing Project financing to its permanent financing phase, fifty percent (50%) of the
sum of (i) all cash received by the Affordable Senior Rental Housing Project from (A) rents,
lease payments, and all sources generally considered in the apartment industry to be “other
income” (which does not include payments for optional services provided by Borrower), (B)
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payments from HUD under a Housing Assistance Program Section 8 Contract to the Project,
if any, and excluding (a) tenant security or other deposits required by law to be segregated,
and (b) interest on reserves not available for distribution, and (ii) the net proceeds of any
insurance (including rental interruption insurance), other than fire and extended coverage and
title insurance, to the extent not reinvested, less the sum of (i) all cash expenditures, and all
expenses unpaid but properly accrued, which are Operating Expenses incurred in the
operation of the Affordable Project's business, excluding expenditures paid from any reserve
account (whether or not such expenditure is deducted, amortized or capitalized for tax
purposes), (ii) the Affordable Project related annual fee payable to the investment limited
partner and the annual fees payable to the nonprofit managing general partner, (iii) all
payments on account of any loans (including unpaid principal and accrued reasonable
interest) made for the benefit of the Affordable Project by the pariners of the Borrower
pursuant to the terms of the amended and restated limited partnership agreement of the
Partnership, and, (iv) payments towards the deferred developer fee (including repayment of
loans or capital contributions made by the general partner fo the partnership specifically for
the purpose of paying the deferred developer fee), (v) contributions to any prudent and
reasonable cash reserves for working capital, capital expenditures, repairs, replacements and
anticipated expenditures, in such amounts as may be reasonably required by the lenders to
the Affordable Project and the limited partners of the Borrower for the operation of the Project
not to exceed the amount required by the Affordable Project's permanent lender, annually
adjusted if required by the permanent lender or limited partners, (vi) the payment of principal
and interest, and any associated fees, expenses, and costs, with respect to Senior Financing,
(vii) payments made to the investor limited partner which are required to reimburse the
investor a portion of its capital contribution in relation to the Affordable Project when there is a
shortfall in the tax credits initially promised to the investor pursuant to the terms of the
amended and restated limited partnership agreement of the Borrower.

Operating Expenses means actual, reasonable and customary (for comparable quality, newly
constructed rental housing developments in Fresno County) costs, fees and expenses
directly incurred, paid, and attributable to the operation, maintenance and management of the
Affordable Project in a calendar year, including, without limitation: painting, cleaning, repairs,
alterations, landscaping, utilities, refuse removal, certificates, permits and licenses, sewer
charges, real and personal property taxes, assessments, insurance, security, advertising and
promotion, janitorial services, cleaning and building supplies, purchase, repair, servicing and
installation of appliances, equipment, fixtures and fumishings which are not paid from the
capital replacement reserve, fees and expenses of property management and common area
expenses, fees and expenses of accountants, attorneys and other professionals, the cost of
social services, repayment of any completion or operating loans including any and all
deferred contractor's fees per the Budget, made to Borrower, its successors or assigns, and
other actual operating costs and capital costs which are incurred and paid by Borrower, but
which are not paid from reserve accounts.

All capitalized terms used in this Note, unless otherwise defined, will have the respective
meanings specified in the Agreement. In addition, as used in this Note, the following terms
will have the following meanings:

Business Day means any day other than Saturday, Sunday, or public holiday or the
equivalent for banks generally under the laws of California. Whenever any payment
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to be made under this Note is stated to be due on a day other than a Business Day,
that payment may be made on the next succeeding Business Day.

Maturity Date means fifty-five (55) years from the permanent financing conversion
date of this Note.

This Note, and any extensions or renewals hereof, is secured by a Deed of Trust, Security
Agreement and Fixture Filing with Assignment of Rents on real estate in Fresno County,
California, that provides for acceleration upon stated events, dated as of the same date as
this Note, and executed in favor of and delivered to the Lender ("Deed of Trust"), insured as a
2™ position lien on the Property.

Time is of the essence. It will be a default under this Note if Borrower defaults
under the Agreement, any other Loan Document with City, or this Note and such default
continues beyond the notice and cure period as provided in such documents. In the event of
a default by Borrower with respect to any sum payable under this Note and the failure to cure
such default within ten (10) days, the Borrower shall pay a late charge equal to the lesser of
2% of any outstanding payment or the maximum amount allowed by law. All payments
collected shall be applied first to payment of any costs, fees or other charges due under this
Note or any other Loan Documents then to the interest and then to principal balance. On the
occurrence of an uncured default or on the occurrence of any other event that under the
terms of the Loan Documents give rise to the right to accelerate the balance of the
indebtedness, then, at the option of Lender, this Note or any notes or other instruments that
may be taken in renewal or extension of all or any part of the indebtedness will immediately
become due without any further presentment, demand, protest, or notice of any kind. Lender
acknowledges and agrees that it shall send notice of any default hereunder to the limited

partners of Borrower and shall accept any cure offered by such limited partners on the same
basis as it would accept a cure from Borrower.

The indebtedness evidenced by this Note may, at the option of the Borrower, be
prepaid in whole or in part without penalty. Lender will apply all the prepayments first to the
payment of any costs, fees, late charges, or other charges due under this Note or under any
of the other Loan Documents and then to the interest and then to the principal balance.

All Loan payments are payable in lawful money of the United States of America at
any place that Lender or the legal holders of this Note may, from time to time, in writing
designate.

Borrower agrees to pay all costs including, without limitation, reasonable attomey
fees, incurred by the holder of this Note in the successful enforcement of payment, whether
or not suit is filed, and including, without limitation, all costs, reasonable attorney fees, and
expenses incurred by the holder of this Note in connection with any bankruptcy,
reorganization, arrangement, or other similar proceedings involving the Borrower that in any
way affects the exercise by the holder of this Note of its rights and remedies under this Note.
All costs incurred by the holder of this Note in any action undertaken to obtain relief from the
stay of bankruptcy statutes are specifically included in those costs and expenses to be paid
by Borrower.
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Any notice, demand, or request relating to any matter set forth herein shall be in
writing and shall be given as provided in the Agreement.

No delay or omission of Lender in exercising any right or power arising in
connection with any default will be construed as a waiver or as acquiescence, nor will any
single or partial exercise preclude any further exercise. Lender may waive any of the
conditions in this Note and no waiver will be deemed to be a waiver of Lender's rights under
this Note, but rather will be deemed to have been made in pursuance of this Note and not in
modification. No waiver of any default will be construed to be a waiver of or acquiescence in
or consent to any preceding or subsequent default.

The Deed of Trust provides as follows:

Except as provided herein or in the DDA, if the Trustor/Grantor shall sell, convey or
alienate said property, or any part thereof, or any interest therein, or shall be
divested of his title or any interest therein in any manner or way, whether voluntarily
or involuntarily, without the written consent of the Beneficiary being first had and
obtained, Beneficiary shall have the right, at its option, except as prohibited by law,
to declare any indebtedness or obligations secured hereby, irrespective of the
maturity date specified in any Note evidencing the same, immediately due and
payable.

Lender may transfer this Note and deliver to the transferee all or any part of the
Property then held by it as security under this Note, and the transferee will then become
vested with all the powers and rights given to Lender; and Lender will then be forever relieved
from any liability or responsibility in the matter, but Lender will retain all rights and powers
given by this Note with respect to Property not transferred.

If any one or more of the provisions in this Note is held to be invalid, illegal, or
unenforceable in any respect by a court of competent jurisdiction, the validity, legality, and
enforceability of the remaining provisions will not in any way be affected or impaired. This
Note will be binding on and inure to the benefit of Borrower, Lender, and their respective
successors and assigns.

Borrower and Lender agree that this Note will be deemed to have been made under
and will be governed by the laws of California in all respects, including matters of
construction, validity, and performance, and that none of its terms or provisions may be
waived, altered, modified, or amended except as Lender and Borrower may consent to in a
writing duly signed by Borrower or Lender or its authorized agents.

This Note shall be nonrecourse to Borrower and all its constituent members and may
be prepaid at any time without penalty. Neither Borrower nor any of its general and limited
partners shall have any personal liability for repayment of the Loan. The sole recourse of the
Lender under the Loan Documents for repayment of the Loan shall be the exercise of its
rights against the Property pursuant to the Deed of Trust and Lender shall have no right to
seek or recover any deficiency amount from Borrower or any partner of Borrower.

1/
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In witness whereof, Borrower has caused this Revised and Superseding
Promissory Note to be executed as of the date and year first above written.

By:
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EXHIBIT H
DEED OF TRUST ASSIGNMENT OF RENTS

(Attached)




RECORDING REQUESTED BY
Chicago Title Company

AND WHEN RECORDED MAIL TO:

City of Fresno

Housing and Community Development Division
2600 Fresno Street, Room 3070

Fresno CA 93721-3605

Space Above This Line for Recorder's 1se Only

APN.: AT2-021-61T File No.:
DEED OF TRUST AND ASSIGNMENT OF RENTS

THIS DEED OF TRUST, made this , 2010, by

TRUSTOR.:

whose address is 1650 Lafayette Street, Santa Clara, California, 95050
TRUSTEE: Chicago Title Company, a California corporation

and BENEFICIARY: City of Fresno, a California municipal corporation.

Witnesseth: That Trustor IRREVOCABLY GRANTS, TRANSFERS AND ASSIGNS to TRUSTEE IN TRUST, WITH
POWER OF SALE, that property in the City of Fresno, Fresno County, State of California, described as:

See Exhibit A attached hereto.

TOGETHER WITH the rents, issues, and profits thereof, SUBJECT, HOWEVER, to the right, power and
authority given to and conferred upon Beneficiary by paragraph 10 of the provisions, incorporated by
reference, to collect and apply such rents, issues and profits.

FOR THE PURPOSE OF SECURING: 1. Performance of each agreement of Trustor, incorporated by reference
or contained herein, including without limitation the Development and Disposition Agreement and HOME
Agreement entered between ROEM Development Corporation and as assigned to Trustor and Beneficiary
dated December 10, 2008, as amended. 2. Payment of the indebtedness evidenced by a Promissory Note of
even date herewith, and any extension or renewal thereof, in the principal sum of $2,500,000.00 to City of
Fresno executed by Trustor in favor of Beneficlary or order. 3. Payment of such further sums as the then
record Owner of said property hereafter may borrow from Beneficiary, when evidenced by another Note (or
Notes) reciting it is so secured.

TO PROTECT THE SECURITY OF THIS DEED OF TRUST, TRUSTOR AGREES:

(1) To keep said property in good condition and repair; not to remove or demolish any building thereon; to
complete or restore promptly and in good and workmanlike manner any building which may be constructed,
damaged or destroyed thereon, and to pay when due all claims for labor performed and materials furnished
therefore; to comply with all laws affecting said property or requiring any alterations or improvements to be
made thereon; not to commit or permit waste thereof; not to commit, suffer or permit any act upon said
property in violation of law; to cultivate, irrigate, fertilize, fumigate, prune and do all other acts which from
the character or use of said property may be reasonably necessary, the specific enumerations herein not
excluding the general,

(2) To provide, maintain and deliver to Beneficiary fire insurance satisfactory to and with loss payable to
Beneficiary. The amount collected under any fire or other insurance policy may be applied by Beneficiary
upon indebtedness secured hereby and in such order as Beneficiary may determine, or at option of
Beneficiary the entire amount so collected or any part thereof may be released to Trustor. Such application or
release shall not cure or waive any default or notice of default hereunder or invalidate any act done pursuant
to such notice.
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(3) To appear in and defend any action or proceeding purporting to affect the security hereof or the rights or
powers of Beneficiary or Trustee; and to pay all costs and expenses, induding cost of evidence of title and
attorneys' fees in a reasonable sum, in any such action or proceeding in which Beneficiary or Trustee may
appear, and in any suit brought by Benefidary to foreclose this Deed of Trust.

(4) To pay: at least ten days before delinquency, all taxes and assessments affecting said property, including
assessments on appurtenant water stock; when due, all encumbrances, charges and liens, with interest, on

said property or any part thereof, which appear to be prior or superior hereto; all costs, fees and expenses of
this Trust.

Should Trustor fail to make any payment or to do any act as herein provided, then Beneficiary or Trustee, but
without obligation to do so and without notice to or demand upon Trustor and without releasing Trustor from
any obligation hereof, may: make or do the same in such manner and to such extent as either may deem
necessary to protect the security hereof, Beneficiary or Trustee being authorized to enter upon said property
for such purposes; appear in and defend any action or proceading purporting to affect the security hereof or
the rights or powers of Beneficiary or Trustee; pay, purchase, contest or compromise any encumbrance,
charge or lien which in the judgment of either appears to be prior or superior hereto; and, in exercising any
such powers, pay necessary expenses, employ counsel and pay his reasonable fees.

(5) To pay immediately and without demand all sums so expended by Beneficiary or Trustee, with interest
from date of expenditure at the rate called for in the note secured hereby, or at the amount allowed by law at
datenfe:penditure,whthmhgmaw,ammmhmymtmﬂedhrbﬁawineffectatti'be
dateherenfregardingﬂwobﬂgaﬁmsemmdhembyammﬁmmbyﬂreﬁenaﬁciarrncttnuceed
the maximum allowed by law at the time when said statement is demanded.

(6) That any award of damages in connection with any condemnation for public use of or injury to said
property or any part thereof is hereby assigned and shall be paid to Beneficiary who may apply or release
such moneys received by him in this same manner and with the same effect as above provided for disposition
of proceeds of fire or other insurance.

(7) That by accepting payment of any sum secured hereby after its due date, Beneficiary does not waive his
right either to require prompt payment when due of all other sums so secured or to declare default for failure
so to pay.

(8) That at any time or from time to time, without liability therefore and without notice, upon written request
umeeﬁciaryandprﬁentatimnfmisDeeduanEtaiﬂsaidmtefnrenduﬁahenLandwkﬂmutaﬁecﬁngthe
personal liability of any person for payment of the indebtedness secured hereby, Trustee may: reconvey any
partufsaidpmperty;mnser\ttuthemal:ingufarwnnporplutﬂmaf:jnlningranﬁnganyeament
thereon; or join in any extension agreement or any agreement subordinating the lien or charge hereof.

(9) ﬂ'ﬂtupmwrﬂ:tenmqustufameﬁjawmuatdlmmedhembyhambeenpaid,ardupm
surrender of this Deed of Trust and said Note to Trustee for cancellation and retention and upon payment of
its fees, Trustee shall reconvey, without warranty, the property then held hereunder. The recitals in such
reconveyance of any matters or facts shall be condlusive proof of the truthfulness thereof, The Grantee is
m:l'lramnvevancemhdﬁdb&dﬁmp&mmmmnymum,'ﬂmmmaﬁer
issuance of such full reconveyance, Trustee may destroy said Note and this Deed of Trust (unless directed in
such request to retain them.)

(10) That as additional security, Trustor hereby gives to and confers upon Beneficiary the right, power and
authority, during the continuance of these Trusts, to collect the rents, issues and profits of said property,
reserving unto Trustor the right, prior to any default by Trustor in payment of any Indebtedness secured
hereby or in performance of any agreement hereunder, to collect and retain such rents, issues and profits as
they become due and payable. Upon any such default, Benefidary may at any time without notice, either in
person, by agent, or by a receiver to be appointed by a court, and without regard to the adequacy of any
security for the indebtedness hereby secured, enter upon and take possession of said property or any part
thereof, in his own name sue for or otherwise collect such rents, issues and profits, including thase past due
and unpaid, and apply the same, less costs and expenses of operation and collection, including reasonable
attormeys’ fees, upon any indebtedness secured hereby, and in such order as Beneficiary may determine. The
entering upon and taking possession of said property, the collection of such rents, issues and profits and the
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application thereof as aforesaid, shall not cure or waive any default or notice of default hereunder or
invalidate any act pursuant to such notice.

(11) That upon default by Trustor in payment of any indebtedness secured hereby or in performance of any
agreement hereunder after expiration of all applicable cure periods, Benefidiary may declare all sums secured
hereby immediately due and payable by delivery to Trustee of written declaration of default and demand for
sale and of written notice of default and of election to cause to be sold said property, which notice Trustee
shall cause to be filed for record. Beneficiary also shall deposit with Trustee this Deed of Trust, said Note(s)
and all documents evidencing expenditures secured hereby.

After the lapse of such time as may then be required by law following the recordation of said notice of
default, and notice of sale having been given as then required by law, Trustee, without demand on Trustor,
shall sell said property at the time and place fixed by it in said notice of sale, either as a whole or in separate
parcels, and in such order as it may determine, at public auction to the highest bidder for cash in lawful
money of the United States, payable at time of sale,

Trustee may postpone sale of all or any portion of said property by public announcement at such time and
place of sale, and from time to time thereafter may postpone such sale by public announcement at the time
fixed by the preceding postponement. Trustee shall deliver to such purchaser its deed conveying the property
so sold, but without any covenant or warranty, express or implied. The recitals in such deed of matters or
facts shall be conclusive proof of the truthfulness thereof. Any person, including Trustor, Trustee, or
Beneficiary as hereinafter defined, may purchase at such sale.

After deducting all reasonable costs, fees and expenses of Trustee and of this Trust, including cost of
evidence of title in connection with sale, Trustee shall apply the proceeds of sale to payment of: all sums
expended under the terms hereof, not then repaid, with accrued interest at the amount allowed by law in
effect at the date hereof; all other sums then secured hereby; and the remainder, if any, to the persons or
persons legally entitied thereto,

(12) Beneficiary, or any successor in ownership of any indebtedness secured hereby may, from time to time,
by instrument in writing, substitute a successor or successors to any Trustee named herein or acting
hereunder, which instrument, executed by the Beneficiary and duly acknowledged and recorded in the office
of the recorder of the county or counties where said property is situated, shall be conclusive proof of proper
substitution of such successor Trustee or Trustees, who shall, without conveyance from the Trustee
predecessor, succeed to all its title, estate, rights, powers and duties, must contain the name of the original
Trustor, Trustee and Beneficiary hereunder, the book and page where this Deed of Trust is recorded and the
name and address of the new Trustee,

{13) That this Deed of Trust applies to, insures to the benefit of, and binds all parties hereto, their heirs,
legatees, devisees, administrators, executors, successors and assigns. The term Beneficiary shall mean the
owner and holder, including pledgees, of the Note secured hereby, whether or not named as Beneficiary
herein. In this Deed of Trust, whenever the context so required, the masculine gender includes the feminine
and/or neuter, and the singular number includes the plural.

(14) That Trustee accepts this Trust when this Deed of Trust, duly executed and acknowledged, is made a
public record as provided by law. Trustee is not obligated to notify any party hereto of pending sale under
any other Deed of Trust or of any action or proceeding in which Trustor, Beneficiary or Trustee shall be party
unless brought by Trustee.

(15) The Loan is a nonrecourse obligation of Trustor. Neither Trustor nor any of its general and limitad
partners shall have any personal liability for repayment of the Loan. The sole recourse of the Lender under
the Loan Documents for repayment of the Loan shall be the exercise of its rights against the Property.

(16) The withdrawal, removal and/or replacement of a general partner of Trustor pursuant to the terms of
the Partnership Agreement due to a violation by a general partner of the terms of the Partnership Agreement,
or a voluntary withdrawal from the Partnership by a general partner, and any transfer of limited partnership
interests or interests in the same, shall not constitute a default under any of the Loan Documents, and any
such actions shall not accelerate the maturity of the Loan.
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(17) Beneficiary agrees that the lien of this Deed of Trust shall be subordinate to any extended low-income
housing commitment (as such term is defined in Section 42(h){6)(B) of the Internal Revenue Code) (the
"Extended Use Agreement”) recorded against the Property, provided that such Extended Use Agreement, by
its terms, must terminate upon foredosure under this Deed of Trust or upon a transfer of the Property by
instrument in lieu of foreclosure, in accordance with Section 42(h)(6)(E) of the Internal Revenue Code,
subject to the limitations upon evictions, terminations of tenancies and increases in gross rents of tenants of
low-income units as provided in that Section.

(18) Prior to declaring or taking any remedy permitted under Loan Documents, Trustor’s limited partners
shall have an additional period of not less than thirty (30) days to cure such alleged default, Notwithstanding
the foregoing, in the case of a default that cannot with reasonable diligence be remedied or cured within
thirty (30) days, Trustor’s limited partners shall have such additional time as reasonably necessary to remedy
or cure such default, but in no event more than ninety (90) days from the expiration of the initial thirty (30)
day period above, and if the Trustor’s limited partners reasonably believe that in order to cure such default,
Trustor’s limited partners must remove one or both of Trustor’s general partners in order to cure such default,
Trustor's limited partners shall have and additional thirty (30) days following the effective date of such
removal to cure such default.

(19) Beneficiary shall give the Trustor’s limited pariners notice of any default under the Loan Documents at
the following address:

In accordance with Section 2924b, Civil Code, request is hereby made that a copy of any Notice of Default
and a copy of any Notice of Sale be mailed o Trustor at Trustor's address hereinbefore set forth, or if none
shown, to Trustor at property address.

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

Except as provided herein or in the DDA, if the Trustor/Grantor shall sell, convey or alienate said property, or
any part thereof, or any interest therein, or shall be divested of his titie or any interest therein in any manner
or way, whether voluntarily or involuntarily, without the written consent of the Beneficiary being first had and
obtained, Beneficiary shall have the right, at its option, except as prohibited by law, to declare any

indebtedness or obligations secured hereby, irrespective of the maturity date specified in any Note evidencing
the same, immediately due and payable.
Dated: . 2010

Signature of Trustor(s):
By:

Its:
[ALL SIGNATURES MUST BE NOTARIZED]
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EXHIBIT A

TO DEED OF TRUST

(Attached)



EXHIBIT “A"
APN 472-021-59T (PORTION)

T'l?lt real property situated in the City of Fresno, County of Fresno, State of California,
said real property being a portion of Lot 75 of Easterby Rancho, according to the map
thereof recorded in Valume 2 of Plats Page 6, Fresno County Records, said rea
pmpatylhnbcinglpmtimummwmlnflmdmeﬂdlnthefﬂyuwm by the
Grant Deed recorded August 30, 2007 as Document No. 2007-0163315, Official Records
of Fresno County, hereinafter refierred 1o as “Deeded Parcel”, said real properly being
more particularly described as follows:

COMMENCING at the Northwest comer of Lot 76 of said Easterby Rancho: thence
South 89°27°54™ East, 647.00 foet along the North line of said Lots 75 and 76: thence
South 00°45'49™ West, 29.00 fect, parallel with the West line of said Lot 76 lo the
Northwest comer of said Deeded Parcel: thence continuing South 00°45'49” Wesi,
137.00 feet, parallel with the West line of said Lot 76 and along the West linc of said
Deeded Parcel o the TRUE POINT OF BEGINNING of this description, said point of
beginning also being the Southwest comer of the land described in the Grant Deed
recorded March 28, 2008 as Document No. 2008-0046264, Official Records of Fresno
County; thence Easterly along the Southerly boundary of the land described in said
Document No. 2008-0046264 the following theee courses 1)South 89°27'54" Eagt.
288.59 feet along a line 137.00 feet South of and paraliel with the North line of said
Deeded Parcel to the beginning of a non-langent curve concave to the South having a
radius of 45,00 feet and to which beginning a radial lines bears North 58°50° | 67 West;
thence 2) Northeasterly and Southeasterly, 93.26 foet alang said curve through a central
angle of 1184443 (0 a point on a line 137,00 feet South of and parallel with the North
lne of said Deeded Parcel; thence 3) South 89°27°S4™ East. 255.47 feet on & non-tangent
line and along last said paralie! line to a point on the East line of said Deeded Parcel;
thence South 00°45°49" West, 298.20 feet, parallel with the West line of said Lot 76 and
along the East line of said Deeded Parcel to the Southeast comer of said Deeded Parcel;
thence Westerly along the Southerly boundary of said Decded Parcel the following five
courses 1) North 89°28°15™ West, 142,15 feet; thence 2) North 00°31°45" Eas, 50.75
fect; thence 3) North 89°24'52" West, 194.29 foet: thence 4) North 00°32°24" East, 40,00
feet; thence 5) North 89°29'37" West, 284.69 feet to the Southwest comer of said Deeded
Parcel; thence North 00°45°49" East, 207.44 foet parallel with the West line of said Lot
76 and along the West line of said Decded Parcel to the TRUE POINT OF
BEGINNING.

EXCEPTING THEREFROM all that portion of the above described real property more
particularly described as follows:

COMMENCING at the Northwest comer of Lot 76 of said Easterby Rancho; thence
South 89°27°54™ East, 647.00 feet along the North line of said Lots 75 and 76; thence
South 00°45°49" West, 29.00 feet, paraliel with the West line of said Lot 76 1o the
Northwest comer of said Deeded Parcel; thence continuing South 00°45°49™ West,
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137.00 feet, parallel with the West line of said Lol 76 and along the West line of said
Deeded Parcel to the TRUE POINT OF BEGINNING of this description, said point of
beginning also being the Southwest comer of the land described in the Grant Deed
recorded March 28, 2008 as Document No. 2008-0046264, Official Records of Fresno
County: thence Easterly along the Southerly boundary of the tand described in said
Document No. 2008-0046264 the following two courses 1) South 89°27"54" East,
288.59 feet along a line 137.00 feet South of and parallel with the North line of said
Deeded Parcel to the beginning of a non-langent curve concave Lo the Southeast having a
radius 0f 45.00 fect and to which beginning a radial lines bears North 58°50°16™ West;
thence 2) Northeasterly, 46.21 feet along said curve through a central angle of 58°49'58™;
thence South 00°45°49™ West, 269,40 fect on a non-tangent line to last said curve and
parallel with the West line of said Lot 76, 1o a point on the Southerly boundary of said
Deeded Parcel; thence Westerly along the Southerly boundary of said Decded Parcel the
following three courses 1) North 89°24'52" West, 41.95 feet: thence

2) North 00°32°24™ East, 40.00 feet; thence 3) North 8972917 West, 284.69 fiet 10 the
Southwest comer of said Deeded Parcel: thence North 00°45° 49" East, 207 44 feet,
paraliel with the West line of said Lot 76 and along the West line of said Deeded Parcel
to the TRUE POINT OF BEGINNING.

Contains an area of 80,752 square feet. more or less.

For the purpose of this description the North line of said Lots 75 and 76 is taken to be a
line 30.00 feet South of and parallel with the North line of the Northeast quarter of
Section 7, Tawnship 14 South, Range 21 East, Mount Disblo Base and Meridian, and the
Wes line of said Lot 76 is taken to be a line 20,00 feet East of and parallel with the West
line of the Noriheast quarter of said Section 7.

2010-037B
PLAT 2763
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EXHIBIT |
DECLARATION OF RESTRICTIONS

(Attached)



RECORDING REQUESTED BY AND for the benefil of the
City of Fresno and is exempt from the payment of a recording
fee In accordance with Government Code Sections 6103 and
27383

AND WHEN RECORDED MAIL TO:

CITY OF FRESNO

Downtown and Community Revitalization Department
Housing and Cammunity Development Division

2600 Fresno Street, Rm. 3070

Fresno, CA 93721-3805

Title Order No. Escrow No.

{SPACE ABOVE THIS LINE FOR RECORDER'S USE)

DECLARATION OF RESTRICTIONS

THIS DECLARATION OF RESTRICTIONS, (*Declaration™), is executed as of this

, 2010 by a (“Declarant”) in favor

of the City of Fresno, acting by and through its Downtown and Community Revitalization
Department, Housing and Community Development Division ("CITY").

WHEREAS, Declarant is the owner of the real estate in the county of Fresno, state of
California, consisting of APN: 472-021-61T, which is more particularly described in Exhibit
A", attached hereto and made a part hereof (the “Property”); and

WHEREAS, Pursuant to a certain Development and Disposition Agreement and
HOME Agreement dated December 10, 2008, as amended ("Amendment I") on July 30,
2009, as further amended (“Amendment II") on March 4, 2010, and as further amended
(*Amendment 1lI") on June 24, 2010, (hereinafter, collectively "HOME Agreement”)
incorporated herein, and instruments referenced therein, Declarant agrees to utilize and
City agrees to provide certain HOME Program Funds from the United States Department of
Housing and Urban Development ("HUD"), to Declarant and Declarant agrees to provide in
Phase |, no less than thirty-seven (37) of the seventy-three (73) Units to be constructed and
preserved as Low to Very Low-Income Affordable Senior Rental Housing for Seniors (or
other qualified persons under California Civil Code section 51.2 et seq) with thirty (30) Units
occupied by seniors earning fifty percent (50%) or below of the area median income for the
Fresno MSA and seven (7) Units occupied by seniors earning sixty percent (60%) or below
of the area median income for the Fresno MSA (“Affordable Senior Housing Project”). The
seventy-three (73) Low to Very Low Income Units shall be subject to the terms and
conditions set forth in the HOME Agreement; and

WHEREAS, the HOME Program regulations promulgated by HUD, including without
limitation 24 CFR Section 92.252, and the HOME Agreement impose certain affordability
requirements upon property benefited thereby, which affordability restrictions shall be
enforceable for a fifty-five (55) year period; and

WHEREAS, these resfrictions are intended to bind Declarant and all purchasers and
their successors.

NOW THEREFORE, Declarant declares that the Property is held and will be heid,
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transferred, encumbered, used, sold, conveyed and occupied subject to the covenants,
restrictions, and limitations set forth in this Declaration, all of which are declared and agreed
to be in furtherance of the proposed Affordable Senior Housing Project. All of the
restrictions, covenants and limitations will run with the land and will be binding on all parties
having or acquiring any right, titie or interest in the Property or any part thereof, will inure to
the benefit of the City, and will be enforceable by it. Any purchaser under a contract of sale
covering any right, title or interest in any part of the Property, by accepting a deed or a
contract of sale or agreement of purchase, accepts the document subject to, and agrees to
be bound by, any and all restrictions, covenants, and limitations set forth in this Declaration
commencing on the date a Certificate of Completing for the Affordable Senior Housing
Project is recorded in the Official Records and continue for fifty-five (55) years thereafter
(*Affordability Period").

1. Declarations. Declarant hereby declares that the Property is and shall be
subject to the covenants and restrictions hereinafter set forth, all of which are declared to be
in furtherance of the Project and the HOME Agreement, and are established and agreed
upon for the purpose of enhancing and protecting the value of the Property and in
consideration for City entering into the HOME Agreement with Declarant.

2. Restrictions. The following covenants and restrictions on the use and
enjoyment of the Property shail be in addition to any other covenants and restrictions
affecting the Property, and all such covenants and restrictions are for the benefit and
protection of City, and shall run with the Property and be binding on any future owner's of
the Property and inure to the benefit of and be enforceable by City. These covenants and
restrictions are as follows:

a. Declarant for itself and its successor(s) on title covenants and agrees
that from the date of recordation of the City's Certificate of Completion, until the expiration
of the Affordability Period it shall cause the Project Units to be used as Affordable Senior
Rental Housing. Declarant further agrees to file a recordable document setting forth the
Project Completion Date(s) and the Affordability Period when determined by the City.
Unless otherwise provided in the HOME Agreement, the term Affordable Rental Housing
shall include, without limitation, compliance with the following requirements:

(a) Nondiscrimination. There shall be no discrimination against nor
segregation of any person or group of persons on account of race, color, creed, religion,
sex, marital status, national ongin, ancestry, or handicap in the sale, transfer, use,
occupancy, tenure, or enjoyment of any of the Property, nor shall Declarant or any person
claiming under the Declarant, establish or permit any practice of discrimination or
segregation with reference to the selection, location, number, use or occupancy of owners
or vendees of the Project and/or Property.

(b)  Principal Residence. Each of the Units constituting the Project
upon the Property shall be leased only to persons and families age 55 and older or other
qualified persons under California Civil Code section 51.2 et seq (collectively, “Seniors”) ,
who shall occupy such as a principal residence. The foregoing requirement that the
Property tenants occupy the Units as their principal residence does not apply to persons,
other than natural persons, who acquire the Property or portion thereof by foreclosure or
deed in lieu of foreclosure; or (i) HUD qualified entities that acquire the Property or portion
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thereof, with the consent of the City.

(c) Income Requirements. A total of thirty-seven (37) of the

seventy-three (73) Units to be leased to Low to Very Low-Income Seniors (or other qualified
persons under California Civil Code section 51.2 et seq) with thirty (30) Units occupied by
seniors earning fifty percent (50%) or below of the area median income for the Fresno MSA
and seven (7) Units occupied by seniors eaming sixty percent (60%) or below of the area
median income for the Fresno Metropolitan Statistical Area at an affordable rent consistent
with HOME Program regulations.

3, Enforcement of Restrictions. Without waiver or limitation, the City shall be
entitled to injunctive or other equitable relief against any violation or attempted violation of
any Covenant and Restriction.

4. Acceptance and Ratification. All present and future owners of the Property
and other persons claiming by, through, or under them shall be subject to and shall comply
with the Covenant and Restrictions. The acceptance of a deed of conveyance to the
Property shall constitute an agreement that the Covenant and Restrictions, as may be
amended or supplemented from time to time, are accepted and ratified by such future
owners, tenant or occupant, and such Covenant and Restriction shall be a covenant
running with the land and shall bind any person having at any time any interest or estate in
the Property, all as though such Covenant and Restriction was recited and stipulated at
length in each and every deed, conveyance, mortgage or lease thereof.

Notwithstanding the foregoing, upon foreclosure by a lender or other transfer
in lieu of foreclosure, or assignment of an FHA-insured mortgage to HUD, the Affordability
Period shall be terminated if the foreclosure or other transfer in lieu of foreclosure or
assignment recognizes any contractual or legal rights of public agencies, nonprofit
sponsors, or others to take actions that would avoid the termination of low-income
affordability. However, the requirements with respect fo Affordable Senior Rental Housing
shall be revived according to their original terms, if during the original Affordability Period,
the owner of record before the foreclosure or other transfer, or any entity that includes the
former owner or those with whom the former owner has or had formerly, family or business
ties, obtains an ownership interest in the Project or the Property, the Affordability Period
shall be revived according to its original terms.

5. Benefit. This Declaration shall run with and bind the Property for a term
commencing on the date this Declaration is recorded in the Office of the Recorder of the
County of Fresno, state of California, and expiring upon the expiration of the Affordability
Period. The failure or delay at any time of City or any other person entitled to enforce this
Declaration shall in no event be deemed a waiver of the same, or of the right to enforce the
same at any time or from time to time thereafter, or an estoppel against the enforcement
thereof.

6. Costs and Attorney's Fees. In any proceeding arising because of failure of
Declarant or any future owner of the Property to comply with the Covenant and Restrictions
required by this Declaration, as may be amended from time to time, City shall be entitled to
recover its costs and reasonable attorney's fees incurred in connection with the successful
enforcement of such default or failure.
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7. Waiver. Neither Declarant nor any future owner of the Property may exempt
itself from liability for failure to comply with the Covenant and Restrictions required in this
Declaration; provided however, that upon the transfer of the Property, the transferring
owner shall be released from liability hereunder, upon City's written consent of such
transfer, which consent shall not be unreasonably withheld, conditioned or delayed.

8. Severability. The invalidity of the Covenant and Restrictions or any other
covenant, restriction, condition, limitation, or other provision of this Declaration shall not
impair or affect in any manner the validity, enforceability, or effect of the rest of this
Declaration and each shall be enforceable to the greatest extent permitted by law.

9. Pronouns. Any reference to the masculine, feminine, or neuter gender herein
shall, unless the context clearly requires the contrary, be deemed to refer to and include all
genders. Words in the singular shall include and refer to the plural, and vice versa, as
appropriate.

10. Interpretation. The captions and titles of the various articles, sections,
subsections, paragraphs, and subparagraphs of this Declaration are inserted herein for
ease and convenience of reference only and shall not be used as an aid in interpreting or
construing this Declaration or any provision hereof.

11. Amendment. No amendment or modification of this Declaration shall be
permitted without the prior written consent of City and Declarant.

12.  Recordation. Declarant acknowledges that this Declaration will be filed of
record in the Office of the Recorder of county of Fresno, State of California.

13. Capitalized Terms. All capitalized terms used in this Declaration, unless
otherwise defined herein, shall have the meanings assigned to such terms in the HOME
Agreement.

14. Headings. The headings of the articles, sections, and paragraphs used in this
Declaration are for convenience only and shall not be read or construed to affect the
meaning or construction of any provision.

15.  Neither Declarant nor any of its general and limited partners shall have any
personal liability for the obligations under this Declaration. The sole recourse of the City
shall be the exercise of its rights against the Property pursuant to the Deed of Trust and
Lender shall have no right to seek or recover any deficiency amount from Declarant or any
partner of Declarant.

I
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IN WITNESS WHEREOF, Declarant has executed this Declaration of Restrictions on
the date first written above.

DECLARANT:

a California limited partnership

By:

Name
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EXHIBIT A
DECLARATION OF RESTRICTIONS

(Attached)



EXHIBIT “A"
APN 472-021-59T (PORTION)

That real property situated in the City of Fresno, County of Fresno, State of California,
said real propesty being a portion of Lot 75 of Easterby Rancho, according 1o the map
thereof recorded in Volume 2 of Plats at Page 6, Fresno County Records, said real
property also being a portion of that parcel of land conveyed to the City of Fresno by the
Grant Deed recorded August 30, 2007 as Document No. 2007-0163315, Official Records
of Fresno County, hereinafter referred (o as “Deeded Parcel”, said real property being
more particularly described as follows:

COMMENCING at the Northwest comer of Lot 76 of said Easterby Rancho; thence
South 89°27°54" East, 647.00 foet along the North line of said Lots 75 and 76; thence
South 00°45°49™ West, 29.00 feet. parallel with the West line of said Lot 76 to the
Northwest comer of said Deeded Parcel; thence continuing South 00°45°49" West.
137.00 feet, parallel with the West fine of said Lot 76 and along the West line of said
Decded Parcel 1o ithe TRUE POINT OF BEGINNING of this description, said point ol
beginning also being the Southwest comer of the land described in the Grant Deed
recorded March 28, 2008 as Document No. 2008-0046264, Official Records of Fresno
County: thence Easterly along the Southerly boundary of the land described in said
Document No. 2008-0046264 the following three courses 1)South 89°27°54™ East,
288.59 feet along a line 137.00 feet South of and parallel with the North line o f said
Deeded Parcel to the beginning of @ non-tangent curve concave to the South having a
radius of 45.00 feel and to which beginning a radial lines bears North 58°50° 16 West:
thence 2) Norntheasterly and Southeasterly, 93.26 feet along said curve through a central
angle of 118°44°43" 1o a point on a line 137.00 feet South of and parnliel with the North
line of said Deeded Parcel; thence 3) South 89°27°54" East, 255.47 feet on a non-tangent
linc and along last said paralle] line to a point on the East line of said Deeded Parcel:
thence South 00°45°49" West, 298.20 feet, parallel with the West line of said Lot 76 and
along the East line of said Deeded Parcel to the Southeast comer of said Deeded Parcel:
thence Westerly along the Southerly boundary of said Deeded Parcel the following five
courses | ) North 89°28°1 5™ West, 142,15 feet; thence 2) North 00°31°45™ East, 50.75
feet; thence 3) North 89°24'52" West, 194.29 feot; thence 4) North 00°32'24" East, 40.00
feet: thence 5) North 89°29°37" West, 284,69 feet to the Southwest comer of said Deeded
Parcel; thence North 00°45°49™ East, 207.44 feet parallel with the West line of said Lot
76 and along (he West line of said Deeded Parcel to the TRUE POINT OF
BEGINNING.

EXCEPTING THEREFROM all that portion of the above described real property more
particularly described as follows:

COMMENCING al the Northwest comner of Lot 76 of said Essterby Rancho; thence
South 89°27°54™ East, 647.00 feet along the North line of said Lots 75 and 76; thence
South 00°45°49" West, 29.00 fect, parallel with the West line of said Lot 76 to the
Nornhwest comer of said Deeded Parcel; thence continuing South 00°45'49™ West,
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137.00 fect, parallel with the West fine of said Lol 76 and along the West line of said
Deeded Parcel to the TRUE POINT OF BEGINNING of this description, said point of
beginning also being the Southwest comner of the land described in the Grant Deed
recorded March 28, 2008 as Document No. 2008-0046264, Official Records of Presno
County: thence Easterly along the Southerly boundary of the land described in said
Document No. 2008-0046264 the following two courses 1) South 89°27°54” East.
288.59 feet along a line 137.00 feet South of and parallel with the North line of said
Deeded Parcel to the beginning of a non-tangent curve concave o the Southeast having
radius of 45.00 feet and to which beginning a radial fines bears North S8°50°16" West:
thence 2) Northeasterly, 46.21 feet along said curve through a central angle ol 58°49'58™:
thence South 00°45°49™ West, 269.40 fect on a non-langent line to last said curve and
parallel with the West line of said Lot 76, to a point on the Southerly boundary of said
Deeded Parcel; thence Westerly along the Southerly boundary of said Deeded Parcel the
lollowing three courses 1) North 89°24'52™ West, 41.95 foet: thence

2) North 00°32°24™ East, 40.00 feet: thenee 3) North 89°29'37" West, 284.69 feet to the
Southwest comer of said Deeded Parcel: thence North 00°45'49" East, 207.44 feet,
parallel with the West line of said Lot 76 and along the West line of said Deeded Parcel
10 the TRUE POINT OF BEGINNING.

Contains an arca of 80,752 square fect, more or less.

For the purpose of this description the North line of said Lots 75 and 76 is taken to be a
line 30,00 feet South of and paraflel with the North line of the Northeast quaner of
Section 7, Township 14 South, Range 21 East, Mount Diablo Base and Meridian, and the
West linc of said Lot 76 is taken to be a line 20.00 feet East of and parallel with the West
Ime of the Northeast quarter of said Section 7.

2010-037TB
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N REPORT TO THE CITY COUNCIL | AGENDAITEMNO.  2:00pm™3 8
COUNCIL MEETING June 24, 2010
June 24, 2010 APPROVED BY
. J
b M éffx’ "
FROM: KEITH BERGTHOLD, Assistant Director '%Eé&BIMEME&é OR
Planning and Development Department / /
CITY MANAGER--
CLAUDIA CAZARES, Managef (' .. Lo (. =

Housing and Community Development Division=

BY: CORRINA NUNEZ, Project Marfa
Housing and Community Developmant/ Division

SUBJECT: RECOMMEND APPROVAL TO INCREASE THE HOME PROGRAM FUNDING FOR THE
CONSTRUCTION OF PALM VIEW GARDENS, A 74-UNIT AFFORDABLE SENIOR
HOUSING PROJECT IN SOUTHEAST FRESNQ, FROM $2,000,000 TO A MAXIMUM OF
$3.000,000

RECOMMENDATIONS
Staff recommends that City Council approve:

1. Increasing ROEM Development Corpeoration's (ROEM) HOME Program loan from $2 million to a
maximum of $3 million for the development of Palm View Gardens - Phase 1 (74 units), and

2. Increase the number of HOME-assisted units in Phase | from 16 to 37.

EXECUTIVE SUMMARY

On July 30, 2009, Council approved Amendment No. | to the HOME Program Agreement, with ROEM
Development Corporation, in the amount of $1 million in HOME Program loan funds for the development
of 133 affordable senior housing units at the proposed Palm View Gardens project. Amendment No. Il
which was approved by Council on March 4, 2010, increased the HOME loan funding from $1 million to
$2 million, provided for phasing of the construction, authorized funding for Phase | of the project (74
units}, approved Phase |l (59 units) to be constructed at a later date, and increased the number of
HOME-assisted units from 11 to 16, to facilitate a more competitive tax credit funding application. The
proposed changes, including an increase in HOME Program funding from $2 million to a maximum of
$3 million for Phase | are recommended based on the tie-breaker scoring results of the March 2010 Low
Income Housing Tax Credit (LIHTC) round of funding that demonstrated additional local subsidies will be
needed to obtain a highly competitive tie-breaker score. If approved, the project will also increase the
number of HOME-funded units in Phase |, from 16 to 37.

BACKGROUND

Palm View Gardens, an affordable senior housing project, received City Council approval on July 30, 2009 for
$1 million in HOME Program funds for the construction of 133 affordable rental housing units in southeast

Fresno. To complete financing of the 133-unit development, ROEM applied for nine percent (9%) LIHTC funds
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in the 2009 single-round of funding, but was unsuccessful due to an unexpected change in tie-breaker scoring
introduced by the California Tax Credit Allocation Committee (TCAC).

The scoring change provided higher points to projects that had a higher local subsidy. As a result of the
change, ROEM received a low tie-breaker score and no tax credit award. Immediately thereafter, ROEM
approached the City with a re-strategizing plan to seek a higher tie-breaker score for the March 2010 round of
funding. ROEM requested an additional $1 million in HOME Program funds and permission to phase
construction of the project in order to increase the per unit subsidy and thus obtain an award of tax credits at
the next available round of tax credits which was scheduled for March 25, 2010.

On March 4, 2010, Council approved Amendment No. 2, which provided for an increase in HOME
Program loan funds from $1 million to $2 million and authorized the construction of the 133 units to be
completed in two phases (74 units in Phase | and 59 units in Phase 1). Although the $2 million in HOME
Program funds for the March 25, 2010 LIHTC application round increased the per unit subsidy and raised
ROEM's tie-breaker score from 26.30% to 47 85%, another Central Region project was awarded a majority of
the March 2010 tax credits in the Central Region's funding category because the local subsidy to that project
produced a tie-breaker score of 63.53%; the highest ranking score of all the other five Central Region projects.

After further analysis of the 2010 March LIHTC project scores, staff recommends that an additional
maximum of $1 million in HOME Program funding be provided to ROEM to further increase its tie-breaker
score. The combined public subsidy ratio for Phase | could raise ROEM's tie-breaker score from approximately
47.85% to 74.07%. Based on the March 2010 scores, this should secure an award of LIHTC at the July
2010 second round of applications, which are due to the TCAC by July 6, 2010. Staff is therefore
recommending approval for an additional maximum of $1 million in 2010 HOME Program funds so that
ROEM may reflect the increase in its LIHTC application. Housing and Community Development Division
staff is currently working with ROEM staff on updating project information for the July 2010 LIHTC application
in anticipation of the HOME funding approval.

If awarded tax credits, ROEM anticipates construction of Phase 1 (74 units) to start in March of 2011 and be
completed by June of 2012. Phase | will consist of related on- and off-site improvements, construction of
seventy-three (73) units preserved as low- to very low-income senior housing, a community room, laundry
facility, courtyard area with a barbecue pit, fountains, benches, lighting and landscaping, a vegetable garden
area, a security fence and gate, covered and uncovered parking stalls, and guest parking. Rents will range
from $313.00 to $523.00 depending on location within the complex and square footage of the unit. Unit size
will range from approximately 590 square feet to 738 square feet. There will also be a two-bedroom unit
reserved for an on-site property manager.

Although, this is an additional request for HOME Program funds to the project, when the project is ultimately
awarded tax credits, the City's HOME Program funds will have achieved a leveraging ratio of 1:5. The 9% tax
credits are the single most important financial solution to producing affordable housing units within the
California Central Region. No other program funding source offered by the State of California or the U.S.
Department of Housing and Urban Development yields the amount of subsidy as that received from an award
of LIHTC.




REPORT TO THE CITY COUNCIL

Re: Approve Increase to HOME Program Funds for Palm View Gardens
June 24, 2010

Page 3

Additionally, if the recommended action is approved as presented, a commitment letter for the additional
funding amount will be issued to ROEM, with disbursement of HOME Program funds contingent upon an
award of 2010 LIHTC. The Agreement documents will be developed and fully executed at a later date. As
with the current $2 million in HOME Program funds to ROEM, the additional $1 million will be provided in the
form of a low-interest loan for a 55-year term, with the principal and interest payable in the amount of 50% of
annual residual receipts from the project's net operating income, and will be secured by a deed of trust
recorded against the property.

The City previously completed a National Environmental Policy Act assessment for the proposed project
activities, on March 20, 2006 (EA-01406085), that resulted in a Finding of No Significant Impact. A California
Environmental Quality Act assessment for acquisition of the site and proposed project activities (EA-06-03)
was completed on November 17, 2006 and resulted in a Mitigated Negative Declaration. Also completed were
an Archeological, Historic Property, Noise, Traffic, American Land Title Association and topographic study, and
Arborist and Soils Report.

HOUSING AND COMMUNITY DEVELOPMENT COMMISSION

The Housing and Community Development Commission considered and recommended this item for approval
on June 9, 2010

FISCAL IMPACT

HOME Program funds for the proposed Palm View Gardens Phase | are available in the Planning and
Development Department's Fiscal Year 2010 Budget. The total cost of Phase | is estimated at $15.3 million of

which $7.3 million is expected to be financed with LIHTC and the balance of $5 million to be financed with
other investments.

Attachment:

Exhibit C — Sources and Uses
Exhibit D — Cash Flow Statement




EXHIBIT "C"

DEVELOPMENT SOURCES & USES (Cost Estimates)

Palm View Gardens (Phase 1)
Fresno, California

CONSTRUCTION SOURCES Total

Irvestor Capital 3. 640,595
Construction Loan 4,927,000
Cury Loan « HOME 3,00, 000
Accrued Interest - Ciry Loan 231 439
RDA Gramt 104,000
Prog |C Funds |, 750,000
Lease Up Income EERFLI]
Deferred Developer Fee | B10179

TOTAL CONS. SOURCES 15,371,913
PERMAMNENT SOURCES Total

Inveseor Capital 7,321,190
Perm - Loan 1,748,558
City Loan - HOME 3,000,000
Accrued Interest - City Loan 131,439
ROA Grant 100,000
Prop 1C Funds 1,750,000
Lease Up Income | 12,058
Deferred Developer Fee 1,109,688

TOTAL PERM. SOURCES 15,372,713

Page 1 of 2




EXHIBIT "C"

DEVELOPMENT SOURCES & USES (Cost Estimates) %% pedits

Palm Wiew Gardens (Phase |)
Fresno, California

DEVELOPMENT COSTS Per Gross

Square Foot
Lamd 154,000 120 2.081 .
LAND COSTS TOTAL 154,000 1.10 1,081 =
Off-Sire Improvements/Demolition 958227 13,66 | 2,949 G958.727
Constructlon 7,775,000 1083 105,068 T.775.000
General Reguirements 523,994 74T 7081 523.9%4
Cverhearl |85, |44 164 1,502 185, 144
Profic 555433 7.8 7.506 555433
Hard Cost Contingency 5% 499,890 FRE! 6,755 499 890
Construction/Lability Insurance 100,432 |43 1,357 | D0 432
AppraisaliMarket Seudy 15,000 0.2l 103 15.000
Architect 479,650 .84 bA82 479 650
Engineering/ Consultanes 188.000 41| 3892 ABB.000
Perrmis & Faes 573,365 BT 7.748 573365
Tide ! Recording - Constructon Loan 25,000 036 138 15,000
Taxes/Assessment 35,000 050 473 35,000
Construction Bond 109,165 | 56 | 475 109, | 45
Accounting 10,000 029 270 20,000
Conseructson Loan lnterest 91,270 4,15 1914 107515
Lender Inspections 12,000 0.31 97 22,000
City Loan Interest 131,439 3,30 3,128 161 439
Borrower Legal 125,000 |.78 | 689 125,000
Construction Loan Fea 16,953 053 459 36,953
Comstruction Loan Applicatdon Fee 1 5.000 .21 03 15,000
Marketing/Lease UpiSart Up 75,000 1.07 104
Parmanent Loan Fees 11,857 0.3 95
Tithe [ Recording - Permanent Loan 15,000 03s EE":] -
Legal - Comtrucoon Lender 30,000 043 405 30,000
Legal - Permanent Lender 15,000 050 473
TCAC Appiication Fes 2,000 003 i .
TCAC Allocation Fee 4| 840 060 545 -
TLAC Monhoring Fee 30,340 VEE] 4|0 -
Soft Coar Contingency 93,269 133 1. 280 93,289
Cash Reserves B7.447 |.28 1209 -

Dewaloper Fea 1.910,179 17.23 25811 | 400, G0
DEVELOPMENT TOTAL 15,372,933 11913 107,742 14,134,526
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Cash Flow Schedule

EXHIBIT "D"

Palm View Gardens (Phasa 1)
Freano, California

Annual Rental income [nereass
Annual e ncome Increase
Annual Bxpense Incresse
Partnership Management Feo Index

Gross Pomential Revenuoe

Cber Incoime

Less: Vacancy

Effective Gross Incoms

less Operating Expenses

less Replacamient Reseroes

Met Operating Income

hess Dabt Service - st Mongage
Mat Cash Flow

less Partnership Asser Mgy Fees
less Dief. Dev. Feafine. Mgr Fes
Cash Fow After GP Payments
Cigy of Fresno Loan

Met Cash Flow

Gross Pomenclal Revenue

Dwher Incoma

Lass: Macaney

Effective Gross ncoma

lets Oparating Expenses

less Raplacement Reservey

MNat Operating Inconse

less Dabt Service - [e Mortgage
kler Cach Flow

iess Partnership Asser Mpt Fees
tess: Def. Dev, Ferflne, Mgt Fee
Cashy Flow After GP Paymancs
Ciry of Fresnd Loan

Mot Cash Flow

Gross Potential Revenus
Other Income

Less! Yacanoy

Eftective Gross Income

sy Operating Expenses

fass Replacement leserves
Met Dparatng Incoime

less Debe Service - 141 Mortgage
Blet Cash Flow

le=g Partnarship Asset Mzt Feas
less Dof. Dev. Feefinc. Mgz Fee
Cash Flow After GP Payments
City of Fresno Loan

Mt Cash Flow

L50%
L50%
1.50%
3.0

Vacancy/Collection Loss
Replacement ReservelPer Ui
st Mormgate Amaoant
Imterest Rate

Amortization Period {Years)

RDEM Corporation
Santa Clara, CA

Yoar 5 Year &
0% 260 419492 419979 440,718 451,746 461,040 AT4.616
9,168 13812 1263 [LA8] 10,182 11,052 11,328
(20950 (20475 {017 (20562 (23126)  (13.705) (14297)
me.0r7 408,029 418,239 478,685 435,402 450,387 461 547
[TRL554)  [19993) (117.693) (L1566} (435100 (252.447) (26F.283)
(PBS00) (18,5000  (I1B.500)  (IBSO0)  (JRSDO)  (18.500) | V8,500
I&T.023 169535 | 72036 174,523 176,591 179,440 18I Bad
(P45.236)  (145238)  (145238) (145238}  (145.238) (145234 {145 23p)
11787 24,199 26,800 %087 31,756 34,704 16 A28
[10,200) {10.609) {10.927) {11.255) [11,593) (18,941) [12,299)
0% {11,487 {13,690 {15,873) {18,033) (20,163} {22,263) [14.319)
a 1] 1] 0 o [i] Q
S0 o 1] i o 0 1] a
Q 1] [} Q 0 a Q

5.00%
$150
§ 1,748,558
T75%

5

486 482 498 A44 Si,010 523,887 536985 550,409 S 169 5TR.I74

11.&11 1,901 12199 | 2504 LLBIE 13137 13,465 13,802

[34,905) (25527 (24, |65) {26620 (2T 4%0) (28,177} (TELBET) {T%.604)
473188 45018 497,143 509,572 LI 535,389 LE LT 562472
(IT0428)  (I79.893) (289489 (299.828) (JIOFD}  [321,18F) (332.415) {344 0640
[18.500) (48,500 { 18,5001 {18,500 {1 3500 (18,500 | FE500) (18,500)

184, 260 184615 188,954 191,244 193 489 195,685 |97 828R 199913
{145236)  (145.236)  (145,236)  (145,235)  [145.238)  [145238) (1452360 (145,236)
19,024 4,389 43718 46,008 48,2153 50,449 51591 L4 6TE

{1 2.668) (13.048) {13,439} {13,342} {14, 258) (14,685) {15,128} {15,560

o5 {26.354] [IB.341) (¥0.279) (31, 165) {33.995) (35, 764) o o
o i o ] [ [1] 17,466 39096

5% [} o 0 ] ] [y {IBT733) {19.548)
[] 1] i o [1] o 18,733 19,548

592,731 07 549 622,737 638,306 654, 264 &T0L60 687 386 T4 570

14,147 14,501 14,843 15235 15618 | 6,006 | 6, 40 16816
130, 344) (31.102) (31.AB0) (32,677 (33.494) (34.331) {35, 190} {36.06%)
576,534 590,547 605,721 620,864 436,385 G51295 G68,602 685,317
{355,103) (368 565)  (3BI465)  (1F4.818)  (408.635) (42193 (437,740 (453,061}
{18,500 [ 1AL500) (1B,500) {18,500, {18,500 (18,500) {18,500} {18.500)
201,932 FLIER: ¥ 215.755 107 547 109,250 110858 22362 213,756
(145,236)  (145236)  (145.136)  (145236)  (145238)  (145.236) {145,236) 145, 236)
56,694 58646 E0.519 62311 &4,014 £5.623 67,126 48,520
(16,047) (16528 [17.024) (17,535) {18,061 (18,403) {19,161) [19,714)

0% 1] ] ] ] 4] ] ] a
40,645 AL117 43,495 44,776 45,953 47019 47,945 4A, 784
S05% (20,324) (11,059 (21748 (#2388 AL.977) {23,509} (21,983) (24,392)
10,324 11,059 11,748 13 388 11977 13.509 13,983 14,392
Page10of 3




Palm ¥iew Gardons (Phasa 1)

Fresno, California

55 Year Cash Flow Schedule

EXHIBIT "D"

ROEM Corporation
Santa Clara, CA

Gross Potenoal Revenue

Cirhar bt corme

Less: Wacancy

Efectve Gross incoms

less Operating Expenses

leas Replicerment Reseroes

Met Ciperating Income

less Dbt Service - 15t Mongage
et Cash Fioiw

less Partnership Asser Mgy Fees
Iz Dhd, Drpw. Fowdine. Mgr Fee
Cash Fiorw After GP Payments
City of Fretno Loan

Mex Caih Flow

Gross Potential Revenue
Dither income

Less Wacancy

Effective Gross income

legs Oiparating Expenses

lews Replcemaent Reseryvay

Mar Dperating Incame

lesn, Dhibr Service - | s Martgage
Met Cash Flow

fess Partnership Asser M Fees
less Dl Drew. Feedine. Mg Fee
Cash Fiow After GP Fayments
Clry of Fresno Loan

Met Cash Feow

Gross Potendal Revenue

Crehas Income

Les: Wacancy

Effertive Grons Incomn

|nws Diperating Exponsos

less Replacement Resenes

Mat Dporatng Incoma

lgss Dbt Sorvice - 15t Mmﬂe
Met Cash Fiow

lews Partrorship Asset Mgt Feos
less Dl Dev. Fesding. Mgr. Fee
Cash Flow After GP Paymenty
Ciry of Fresno Lean

Mt Cash Fiow

Year 14 Year 215 Yoar 14 Year 27T Year 28 Yoar 29
T1LIBS T40.23% 758,745 TITTI4 Fe s ALY ai7r.0a6 /#7513 BEEA5)
| 7,237 17,668 18,109 18,562 |1 9028 19,502 19989 20,485
(IBSTI)  (3TEFS)  (30843) (39814 (40.B0% (41,829 [42.87%) (43,947)
TOLA50 00010 FECTTF] 756,462 TI5.374 794,758 Bl4.g27 834593
I#68.918) (485330 (500317 (SI%E%E)  (53IBO94)  (55A.918) (576,430 |596.595)
{1 8,500) { 18,5004 { 18,500 | 18.500) [18.500) { 18,5001 [ PELE00) { 18,5004
215,033 218,181 FIRRT 418,064 1ETT? 289230 119707 115,898
(1452360 (145338)  (145238)  ([145234) (145.236)  [14523&) [145,236) | 145,234)
£9. 796 70,945 71,959 TLE28 71,543 T4.054 T4.4M T4,662
[20,328) (103,738) {11,566) {11113} (22879 {23,566} (24,273) (25.001)
0% 0 o ] L] a 1] 1] a
42 468 50,007 50,393 50615 50, e 50,539 50,198 49,6561
50% [24,734) (25,004) (45,197 {25,308 (25.337) (25, 264) [25.099) (24.831)
14734 15,004 5,197 25108 5,332 15,164 15,099 14,831
Yoar 37
B79.913 #1910 924,457 247,569 971,258 995,539 | OXDATR 1.045.93%
21001 28526 12,084 11616 13,181 23 Tal 24,355 14 554
{45,046} 48,1 77) {47,324} {48,509 (49728 (50,965) (52,239 (53,545)
BS5.BAT BT 264 B99,194 921,676 Q44717 968,335 991544 1017357
(617476  (AI9.0B7) (641455  (eB4ele) (FOBSET) (733 ET) (759.035) (TES.E01)
[18500)  (18500)  (1B.500) (185000 (&S00} (19,50Q) {1B.500) {18,500
119892 215,677 119,240 118,569 117650 116,468 115.009 213,156
(145236)  (1453234)  (145238)  (145238) (145.234) [ i o
T4,656 4441 74,004 73313 TLai4 106,468 215,009 213,254
{25.751) (26,513) {27319 {28,139 [TEL2E3) (29.852) {30, 748) {31,670
0% 0 o 1] 1] 0 4] @ 0
ARS05 47,5918 46,685 45,195 41411 iB&&1E 184,261 181,584
S0% (24451 (23959 (23043)  [(22.597) (20708) (93,308 (92.130) (90,793
14,452 13,959 13,343 12597 IR 93,308 L1130 W.ﬁu

|L.oFLoar 1098889 |, i2638] I IS4530 |, 1B3.384 1,212,968 |.243,292 |.IT4.375
15.588 16,128 26,8483 17555 1B, 244 28.950 19,674 10414
[54,884) |56, 2568) {57.662) 159, 104) (B0.581) (B2.0%8) (RS {65, 240)

1O, T9] 1,068,861 1,095,583 112297 151 046 1179823 |, 209,318 1.239 551
(BI3,057)  (B4).556) (BTLO0MD)  (ROL496)  (93304B8)  (965705) (F99,504)  (1.024,487)
{18, 500) {18500 {18:500) { 18500} {18,500} { 185000 {18.5000 {18,500}
FITNET 208,805 06,072 W.977 159,499 195,618 198,314 186,564

5} [} o 0 o a 1] v}

FIRNET 208,805 206,072 W HTT 199,495 195,418 191,314 1 B4, 564
[3L.6320) 133,599 |34,607) |35, 645) (36, 715) (3T BIE) (38,950 {40,119

0% 1 1] Q0 0 Qo o 0 0
178,574 175,204 171465 167331 161.7TE4 I57.802 1513563 146,445
S50%  [B9287)  (OTE03)  (BSTIY)  (BIGEE)  (BLIVL) (TR} (T6,182) {73,227}
ar.1ar 87,603 85,733 BlLEEE 81,352 78,901 76,182 13,813
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EXHIBIT "D"

Palm View Gardens (Phase 1) ROEM Corporation
Fresno, California Santa Clara, CA
55 Year Cash Flow Schedule

Yoar 48 Year 49 Year 50 Year 51 Yaar 52 Year 53

Grtdd Potential Revenue 1306234 1138890 1371361 1 4066TF 1440838 | 4TTABA 1,514,831 1,552,712

Other Income 11,176 IL.956 ILTSE EEL Y] 4,413 15173 36,155 37,059
Legs: Vacancy (66,87 ) [BALSAT) (0, 256) [7F2.017) (73.813) [75.658) (T7.549) (79 488)
Effdctive Gross Income LITO.540 1302301 | 334860 1368233 1402438 | 437499 1,473,437 L5IG2T

less Operasing Expenses (1LO070.694) (1108168 (1. 146.954) (1,187.098) (1 228.646) (1271.64% (L3016, 156) (1362,230)
fesy Replacement Resorves | 18.500) (1R300} {18,500) {18,500} {18,500) [ 1BL500) { LEL500) {18.500)
Met Oparating income 181,346 175635 169 407 162,635 155,292 147351 1 38, 780 1 29.551

bess Dabe Service - Lsr Mortgage 0 0 o a Q9 0 0 0
Met Cash Flow 181,348 | 75635 | 65407 162,635 155,393 |47.35] 138,780 129.55|

bess Parmnership Asset Mgt Fees 141.323) [41562) (43,839 (45,154) {44, 509 [47.904) (49,341 ) {50B21)
ks Dol Doy Feefine Mgt Fes ok o ] ] 0 ] i ] 1]
Cash Flow Afver GP Paymants 140,023 133,073 125,568 117481 108,783 44T B9.439 TB.T19
City of Fresno Loan 507K {70,012} [66.536) (61, 784) (%8, 740) 154,392) |#9.723) {44,720} (39, 345)
et Cash Flow T2 b6 534 A1.TR4 58,740 54,392 49.723 44710 39,365

Deferred Developer Fee Payment

Begimning Balance 1109488 | 09930 | OB4.51 IDGBAIR 1050606 1030443 1,008, | 80
Paymant {11,487 {13.690) {15,873} (18,032} {20,163) [12.263) {24,319}
Ending Balance 1,058,200 108451 | | O6REIE  LOS0EDE 1030443 1008, | BD 983851

Beginning Balance YA3.851 FLT. 495 919,153 BYA.ET4 865,709 BILTI4
Paymeanmt {26,154) (28341} {30,27%) [3L.155) {33,995) (15.T64)
Endirg Batance 957 4595 929,151 BHLETA B&6, 709 83274 THETR0
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