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IT IS HEREBY STIPULATION by and between MetroRiverside, LLC (“Debtor™) and
the City of Riverside as the Successor Entity to the Riverside Redevelopment Agency (“City™) as
follows:

1. The Debtor is authorized to use cash collateral pursuant to the budget attached
hereto as Exhibit “A” and incorporated by reference on the following terms and conditions;

2. Debtor’s Use of Cash Collateral. The Debtor’s use of Cash Collateral is subject

to each of the following terms and conditions as set forth in this Stipulation:

2.1.  The Debtor’s authorization to use Cash Collateral shall automatically
expire ("Expiration Date™) on the earlier to occur of (1) 5:00 p.m. Pacific time, on
December 31, 2014, or (2) the effective date of any confirmed plan of reorganization; or
(3) City and the Debtor extend the Expiration Date by written agreement and adopt a
further amended budget for a new period. Approval of this Stipulation by the Court shall
constitute authority by the Court that the parties may extend this Stipulation on similar
terms, and agree to one or more new amended budgets, from time to time, without the
necessity or requirement of further Court approval.

2.2. Debtor may use Cash Collateral to pay expenses as set forth in the Budget
(Exhibit “A”), which is incorporated herein by this reference. The Debtor may, from time
to time, propose to City revisions and modifications to the Budget, which shall become
the amended and restated Budget, if City, in the exercise of its sole opinion and judgment,
approves the proposed amendment. It shall be an event of default if the variance on the
aggregate expenses exceeds 5% of the Budget. Any surplus funds existing at the end of
each month after payment of all expenses as provide in the Budget shall be paid to the
Hotel Reserve Fund as defined in the loan and security documents between the City and
Debtor.

2.3, The Debtor shall submit to City a monthly variance report on or before the
10th business day of the next month, showing the amount approved in the Budget for such
expense, the amount actually expended, and the dollar amount and percentage of variance

between the Budget amount and the actual amount expended.
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2.4, The Debtor may not use any Cash Collateral for any purpose or expense
not set forth in the Budget, or delay the payment of any expense set forth in the Budget,
without prior written consent of City, which may be given or withheld in City’s sole
opinion and judgment, or any order of the Bankruptcy Court entered after notice and an
opportunity for a hearing. Payment of the “Interest Expense-Mortgage shall be due on the
2nd day of each month commencing in July, 2014 and shall be timely paid to the City.

2.5. Inthe event that an emergency develops requiring an immediate capital
expenditure or an expenditure exceeding the amount stated in the Budget, the Debtor shall

give written notice by facsimile or other electronic transmission to City to the following:

Franklin C. Adams
Franklin.adams@bbklaw.com
Best Best & Krieger LLP
3390 University Ave., 5th Floor
Riverside, CA 92501
Facsimile: (951) 686-3083
Kristi J. Smith
ksmith@riversideca.gov
Supervising Deputy City Attorney
Office of the City Attorney

City of Riverside
Facsimile: (951) 826-5540

of such an emergency expense. If no response to the notice is received by counsel for the
Debtor within 96 hours after written notice is received by City’s counsel, the request shall
be deemed approved. If City denies the Debtor’s request, the Debtor may seek authority
from the Court to make such expenditure from the Cash Collateral Account, on an
expedited basis. In the absence of written or deemed consent by City pursuant to this
paragraph, no emergency expenditures shall be made until the issue is resolved by the
parties or until the Bankruptcy Court has ruled upon the matter.

2.6.  Except for expenses reflected in the Budget, or as otherwise stated herein,
the Debtor shall not make any payments of any kind whatsoever without the prior written

consent of City, which may be given or withheld in the exercise of City’s sole opinion and

judgment, or an order of the Bankruptcy Court entered after notice and a hearing.
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2.7.  The Debtor shall promptly provide the following:

2.7.1 The Debtor shall provide all bank account statements on a monthly
basis to the City within 72 hours of receipt;

2.7.2  The Debtor shall provide copies of financial reports created by
hotel operator, Rim Corporation, as they are produced for the Debtor upon
receipt of same, but in no event later than 72 hours of receipt of the reports
by Debtor;

2.7.3 Monthly detailed accounting reports of all use of Cash Collateral,
all Receipts and Expenditures, and such other information as City may
reasonably request.

2.8.  As may be reasonably requested from time to time by City, orally or in
writing, the Debtor shall provide, make available, and otherwise permit access to their
respective post-petition financial and operating information, digital and electronic media,
books, and records for inspection and review by the representatives of, and auditors,
consultants, and experts for City and/or City’s legal counsel, for their review and
evaluation of the current, past, and any future Budget line items in such Budget, and the
post-petition operations of the Debtor reflected thereby. Debtor shall also allow Secured
Creditors to inspect the properties owned by the Debtor.

2.9.  The Debtor’s members and/or interest holders shall not draw any salary,
bonus, other form of compensation, expense account, allowances, or reimbursements,
exept as otherwise permitted under the applicable insider compensation rules.

3. Default. If the Debtor fails to fully and timely perform any provision, term or

condition of this Stipulation, the Debtor shall be in default under this Stipulation. In the event of a
default, City shall give written notice to the Debtor of the default and of its withdrawal consent to
the use of its Cash Collateral. The Debtor’s right to use Cash Collateral shall immediately cease
on the earlier of seven (7) business days (a) from the mailing of such written notice, or (b) upon
actual receipt thereof, and the Debtor shall immediately sequester and account for all Cash

Collateral. Notice of any default shall be provided to the Debtor under this paragraph to Debtor’s
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counsel by fax, other electronic means, overnight delivery or hand delivery at the following
address:

Reno F.R. Fernandez 111
Reno@MacFern.com
Roxanne Bahaduriji
Roxanne@MackFern.com
MacDonald | Fernandez LLP
221 Sansome St., Third Floor
San Francisco, CA 94104
Facsimile: (415) 394-5544

4. The City’s liens shall remain in full force and effect against its collateral to the
same nature, extent, priority and validity as its pre-petition liens.

5. The City shall have replacement liens against post-petition assets of the Debtor of
the same nature, extent, priority and validity as its pre-petition liens.

6. No Prejudice. Except as may otherwise be stated in this Stipulation, City’s claims
shall not be prejudiced as to the viability and enforceability of the agreements set forth in the
City’s Loan Documents in favor of City, or as to the validity, priority, and/or extent of the City’s
Collateral, all of which shall remain in full force and effect, without waiver or modification of

any kind whatsoever.

7. No Other Advances. The parties agree and acknowledge that City shall not have,

and has no, obligation to advance, provide, or loan any further or additional monies or credit to
the Debtor for any reason at any time. The parties further agree and acknowledge that except as
provided herein, City shall not have any, and has no, obligation to grant any other or further
forbearance, restructure, or extension of the time for payment of the debt to City not does City
have any intention or obligation to extend any additional or further credit to the Debtor.

8. Neutral Construction of the Stipulation. This Stipulation is a product of

negotiation among the parties hereto and represent the jointly conceived, bargained-for, and
agreed-upon language mutually determined by the parties to express their intentions in entering
into this Stipulation. Any ambiguity or uncertainty in this Stipulation shall be deemed to be
caused by or attributable to the parties hereto collectively. In any action to enforce or interpret

this Stipulation, the Stipulation shall be construed in a neutral manner, and no term or provision
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of this Stipulation as a whole, shall be construed more or less favorable to any one party to this

Stipulation.

9. Representations and Warranties. The parties hereto further represent and

warrant to each other as follows:

9.1.  FEach party hereto has had the opportunity to obtain independent legal
advice from attorneys of that party’s choice with respect to the advisability of entering
into this Stipulation prior to the execution of this Stipulation.

10.  Nothing contained in this Stipulation and the Order thereon shall be deemed or be
construed to waive, reduce, or otherwise diminish the rights of the City to seek additional or
different adequate protection of their interests, including without limitation under the City’s Loan
Documents, or to take any other action in the bankruptcy case, including but not limited to,
seeking relief from the automatic stay. Furthermore, nothing contained in this Stipulation shall be
deemed or construed to be an admission that the City is adequately protected hereby. Nothing in
this Stipulation shall be deemed or be construed to constitute any waiver of the right of the Debtor
to file a motion seeking an order of the Court authorizing the use of cash collateral on terms
different than are set forth herein. The City reserved all rights to object to and oppose any such
motion(s); and,

11. Except as provided herein, the City and the Debtor Specifically reserve all of their
rights, interests, and remedies at law and in equity, or otherwise, with respect to, in connection
with or relating to the City’s Loan Documents, the City’s Notes, the City’s Deeds of Trust, the
Collateral, this Stipulation and any other agreements, instruments, facts or matters relating to any
of the foregoing. This reservation of rights is intended and shall not be construed as exclusive.

12. Compliance with 11 U.S.C. § 362(d)(1). It shall not be a violation of the

Automatic Stay as provided in 11 U.S.C. §362 for the City to require compliance with this
Stipulation or the remedies provided for herein.
11117

PR
17177

(Signatures follow on page 7)
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Dated: July 14,2014 CITY OF RIVERSIDE, SUCCESSOR

7 AGENCY TO THE RIVERSIDE

. REDEVELOPMENT AGENCY

9

S C,
10
Attested to by: £
-
13
APPROVED AS TO FORM AND CONTENT:

14

(s | Dated: July 22 2014 MACDONALD | FERNANDEZ LLP

16 | M '

- By:

17 RENO F.R. FERNANDEZ, III

‘ Aftorneys for Debtor

18 MetroRiverside, LLC

19 :
Lo | Dated: July 2014 BEST BEST & KRIEGER LLP
i W ~
2 KLIN C. ADAMS
23 Atmmeys for Creditor
= The City of Riverside, Calilornia
24
25
26
28
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CONSENT OF GUARANTORS

The undersigned have reviewed and considered the foregoing Stipulation. The
undersigned acknowledge and agree that they have read the Stipulation and understand the terms
and provisions thereot and consent 10 and approve the terms, covenants, and conditions thereof,
and agree to be bound by the terms, covenants, and conditions of this Stipulation.

The undersigned expressly acknowledge and agree that to the extent the Stipulation
modifies or alters any of the City’s Loan Documents (as detined and referred to in the
Stipulation). the undersigned, and each of them, consent to such modifications or alternations, and
subject 1o their express reservations of rights to dispute liability under the Guaranties, agree to
continue to be fully bound and obligated to City notwithstanding such modifications or alterations
to the same extent as if such modifications or alterations had not been made. The undersigned
further acknowledge that the entry by City and the Debtor into the terms of this Cash Collateral
Stipulation shall not prejudice, impair, defeat, or otherwise create any disability to any rights of
City.

GUARANTORS:

PINNACLE INVESTMENT PARTNERS, [..P.
A California limited partnership

By: Pinnacle GP, LLC, a California limited
liability company, its general partner

By: Pinnacle Management Corp., a California
corporation, 11s manager

STAVASIT BARMAND By MARK NICHOLSON, President
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CONSENT OF GUARANTORS

The undersigned have reviewed and considered the foregoing Stipulation. The
undersigned acknowledge and agree that they have read the Stipulation and understand the terms
and provisions thereof and consent to and approve the terms, covenants, and conditions thereof,
and agree to be bound by the terms, covenants, and conditions of this Stipulation.

The undersigned expressly acknowledge and agree that to the extent the Stipulation
modifies or alters any of the City’s Loan Documents {as defined and referred to in the
Stipulation). the undersigned, and each of them, consent to such modifications or alternations, and
subject to their express reservations of rights to dispute liability under the Guaranties, agree 10
continue o be fully bound and obligated to City notwithstanding such modifications or alterations
to the same extent as if such modifications or alterations had not been made. The undersigned
further acknowledge that the entry by City and the Debtor into the terms of this Cash Collateral
Stipulation shall not prejudice, impair, defeat, or otherwise create any disability to any rights of
City.

GUARANTORS:

STAVASH BARMAND

PINNACLE INVESTMENT PARTNERS, L.P.
A California limited partnership

By: Pinnacle GP, LLC, a California limited
fiability company, ifs general partner

By: Pinnacle Management Corp., a California
corporation, its manager

‘/(/»ﬁ’qu
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By: MARK NICHOLSON, President
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PROOF OF SERVICE OF DOCUMENT

| am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is:
3390 University Ave., 5th Floor, Riverside, CA 92501

A true and correct copy of the foregoing document entitled (specify): STIPULATION RE: ORDER AUTHORIZING USE
OF CASH COLLATERAL

will be served or was served (a) on the judge in chambers in the form and manner required by LBR 5005-2(d); and (b} in
the manner stated below:

1. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF): Pursuant to controlling General
Orders and LBR, the foregoing document will be served by the court via NEF and hyperlink to the document. On (date)
July 23, 2014 , | checked the CM/ECF docket for this bankruptcy case or adversary proceeding and determined that
the following persons are on the Electronic Mail Notice List to receive NEF transmission at the email addresses stated
below:

X Service information continued on attached page

2. SERVED BY UNITED STATES MAIL:

On (date) July 23, 2014 , I served the following persons and/or entities at the last known addresses in this bankruptcy
case or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the United States mail,
first class, postage prepaid, and addressed as follows. Listing the judge here constitutes a declaration that mailing to the
judge will be completed no later than 24 hours after the document is filed.

X Service information continued on attached page

3. SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE TRANSMISSION OR EMAIL (state method
for each person or entity served): Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on (date) . | served
the following persons and/or entities by personal delivery, overnight mail service, or (for those who consented in writing to
such service method), by facsimile transmission and/or email as follows. Listing the judge here constitutes a declaration
that personal delivery on, or overnight mail to, the judge will be completed no later than 24 hours after the document is
filed.

[l Service information continued on attached page

| declare under penalty of perjury under the laws of the United States that the foregoing is true and correct.

July 23 2014 Lisa Spencer
Date Printed Name ~ Signature

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California.

June 2012 F 9013-3.1.PROOF.SERVICE
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SERVICE LIST

In Re: MetroRiverside, LLC
3:14-30901-DM

No. 1 (NEF)

Franklin C. Adams franklin.adams@bbklaw.com, arthur.johnston@bbklaw.com

Roxanne Bahadurji roxanne@macfern.com

Reno F.R. Fernandez reno@mactern.com, ecti@mactern.com

Julie M. Glosson julie.m.glosson@usdoj.gov

Nick . lezza Niezza@spiwakandiezza.com

Office of the U.S. Trustee / SF USTPRegion17.SF.ECF@usdoj.gov, ltroxas@hotmail.com

No. 3 (U. S. Mail)

Hon. Judge Dennis Montali
United States Bankruptcy Court
235 Pine Street, 19th Floor

San Francisco, CA 94104

Debtor

MetroRiverside, LLC

1550 Tiburon Blvd., Suite Bl
Belvedere Tiburon, CA 94920

Pinnacle Investment Partners
¢/o Mark Nicholson

1680 Dell Avenue

Campbell, CA 95008

Siavash Barmand
1550 Tiburon Blvd, Suite B1
Belvedere Tiburon, CA 94920

26506.00035\8880385.1

7/23/14
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