PROJECT DATA

Flease answer questions in space provided. Applicants should feel free to use photocopies of the application forms if needed. If possible,
answers to all questions should be typed or written directly on the forms, If the forms are not used and answers are typed on a separate
page, each answer must be preceded by the question to which it responds, and the length of each answer should be limited to the area
provided on the original form.

Project Name Fruitvale Village | -Central Core Location Fruitvale District of Oakland, California
Owner The Unity Council through its wholly owned subsidiary - the Fruitvale Development Corporation (FDC)
Proje e(s) Mixed-use: nits of housing; 12 t. of communit her offi ce; 38Ksq. ft. of retail; I etc.

Project Size 257,279 sq plus pedestrian plaza & paseo Total Development Cost $54,469,434 plus about $12 MM for La Clinica
Annual Operating Budget (if appropriate) $2,910MM Est. FY 05 Revenues: Net Income after Operations & Debt Service $109K

Date Initiated 1993 Percent Complete by December 1, 2002  About 40%
Project Completion Date (if appropriate) February 2004
Attach, if you wish, a list of relevant project dates

Application submitted by:
Name  —Arabelta-Martinez Baﬂ%m Flores Title Chief Executive Officer

Organization The Unity Council/ Fruitvale Development Carporation

Telephone (510) 535-6900 535-k940 dves Fax_ (510) 532-3894
E-mail arabella@unitycouncil.org Weekend Contact Number (for notification) (510) 548-1213

Key Participants (Attach and additional sheet if needed)

Organization Key Participant Telephone/e-mail
Public Agencies: City of Oakland Ignacio De La Fuente, City Council President (510) 238-7906
Bay Area Rapid Transit District leff Ordway: Director of Real Estate (510) 464-6114
Architect/Designer Mclarand, Vasquez Emsiek & Partners  Ernesto M. Vasquez, Principal (949) 809 -3300
Developer The Unity Council/Fruitvale Development Carp Arabella Martinez, CEQ (510) 535-6900
Professional Consultant  MVE, LAW LLP Kenneth Taymor. Legal Counsel (415) 781- 4400
Community Group La Clinica de La Raza lane Garcla, Executive Director (510) 535-4224
Other/Lender Local Initiatives Support Carporation Cathy Craig or Stephanie Forbes (415) 397-7322
Citibank : Steven C. Hall (415) 658-4309

Please indicate how you learned of the Rudy Bruner Award for Urban Excellence. (Check all that Apply)

X Direct Mailing - Magazine Advertisement X Previous RBA entrant - Other (please specify
_ Professional X Newsletter _ Previous Selection Committee Member
Organization - Magazine Calendar _ Bruner/Loeb Forum

The undersigned grants the Bruner Foundation permission to use, reproduce, or make available for reproduction or use by others, and to post on the
Bruner Foundation web sites, the materials submitted. The applicant warrants that the applicant has full power and authority to submit the application
and all attached materials and to grant these rights and permissions.

Signature Q@L(,hwmﬂ?‘ -




PROJECT DATA (Attachment)

FRUITVALE VILLAGE DEVELOPMENT TEAM
Additional Key Participants

Environmental Science Associates
Michael Willis & Associates
Fong Hart Schneider + Partners
Pattillo & Garrett Associates
Applied Remedial Services
Treadwell & Rollo
ABS Consulting
Luk and Associates
W. L. Hickey Sons, Inc.
Bay City Mechanical, Inc.
Design Electric
Paul’s Plumbing
Square Peg Design
Francis Krahe & Associates, Inc.
Korve Engineering
On Line Electric
William D. White Co., Inc.
Thorburg Associates
Gabel Associates
Applied Materials & Engineering
APC International, Inc.
CSG Advisors
D.E.S. Architect/Engineers
HRH Insurance Services
Boardwalk Investment

Group, Inc., AMO®

Environmental Consultant
Interior Architect

Landscape Architect
Landscape Architect
Environmental Toxic Consultant
Geotechnical Consultant
Structural

Civil Engineer

Plumbing

Mechanical

Electrical

Fire Sprinkler
Signage/Graphics Consultant
Lighting Consultant

Traffic Consultant

Security Consultant

Parking Consultant

Sound Engineer

Energy Report Engineer
Testing & Inspection Consultant
Construction Monitoring
Financial Consultants

La Clinica’s Architect

Risk Management

Property Management Team




ABSTRACT

Please answer questions in space provided. Applicants should feel free to use photocopies of the application forms if needed. If possible,
answers to all questions should be typed or written directly on the forms. If the forms are not used and answers are typed on a separate
page, each answer must be preceded by the question to which it responds, and the length of each answer should be limited to the area
provided on the original form.

Project Name FRUITVALE VILLAGE |

Address 3401 EAST 12™ STREET, SUITE 200 City/State/ZIP OAKLAND, CALIFORNIA 94601

1. Give a brief overview of the project, including major project goals.

The Fruitvale Village is a 255,000 square foot transit-oriented, mixed-used, in-fill development, constructed on the Bay
Area Rapid Transit District’s (BART) Fruitvale station’s parking lot. Its attractive pedestrian plaza links the station to the
retail heart of the Fruitvale, a formerly dying inner-city neighborhood commercial district. The anchor tenants are our
community partner, La Clinica de La Raza, the Cesar Chavez Public Library, and the Unity Council’s Head Start and
Senior Centers and it's headquarter offices. Envisioned as a catalyst for physically, economically and socially
revitalizing the neighborhood, the Fruitvale Village project became a reality when the Head Start program moved into it
in October 2003. At its core, the project strives to create a place that works for the inhabitants of the district with the
addition of enhanced choices. It interprets the community’'s vision to build an active, empowered and healthy
community by capitalizing on its strengths to reduce poverty, build assets and contribute to the focal economy and
incorporate sustainable and environmentally sound practices.

The Fruitvale Village is the flagship project in ocur comprehensive, multi- pronged and multi-phased effort to reverse
the economic, physical and social decline that accompanied the flight to the suburbs of businesses, jobs, people and
institutions. Its goals were: 1) preserve and enhance existing community institutions; 2)) provide a stable source of
Jjobs and income for the community; 3) increase the variety of retail goods and services in the Fruitvale; 4) beautify a
blighted area, 5) increase real and perceived safety; 6) provide high quality affordable housing; 7) encourage and
leverage public and private investment; and 8) increase BART ridership and reduce traffic and pollution.

2. Why does the project merit the Rudy Bruner Award for Urban Excellence? (You may wish to consider such factors
as: effect on the urban environment; innovative or unique approaches to any aspect of project development; new
and creative approaches to urban issues; design quality.)

The Fruitvale Village merits the Rudy Bruner Award because it is a nationally recognized example of sustainable and
smart growth development, converting underutilized assets in an inner city, poor minority neighborhood into
productive assets. It has become the national model for Transit Oriented Development (TOD), exemplifying the unique
opportunity of a development that is concomitantly locally and regionally oriented. This project creates assets for both
the community and the individual through job creation, quality housing, access to state of the art community facilities
and services, and the creation of celebrated public spaces that promote intergenerational and interpersonal
interactions.

The public/private partnership was unique, encompassing the City of Oakland, BART and other regional transit
agencies, La Clinica de La Raza, federal, state and local elected and appointed officials, external development teams
members, private funders and lenders. It, along with the almost unanimous support of the project by all sectors of the
community are being highlighted in conferences and training seminars throughout the nation.

Its design and the quality of the materials and construction have made a major contribution to the urban environment.
It has won numerous awards for design, community impact and as a real estate deal in competition with other major
projects in the Bay Area. Its funding and financing would qualify it as one of the most complex and creative real estate
ventures undertaken by a non-profit or a for-profit developer in the nation.
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PROJECT DESCRIPTION

Please answer questions in space provided. Applicants should feel free to use photocopies of the application forms if needed. If possible,
answers to all questions should be typed or written directly on the forms. If the forms are not used and answers are typed on a separate
page, each answer must be preceded by the question to which it responds, and the length of each answer should be limited to the area
provided on the original form.

1. How has the project impacted the local community?

This project has inspired hope and pride in a neighborhood and City that suffered severe economic dislocation,
physical deterioration and social ills resulting from the exodus to suburbs of its businesses, jobs, institutions and
people. Its economic impact is seen in the reduction of vacancies in the commercial properties, the increase in sales
and property taxes, and the number of new businesses and jobs that have been created. Substantial physical
improvements have occurred as adjacent commercial property owners and homeowners invest and improve their
properties. Commercial and residential property values have increased. Although homeowners have seen an increase
in the value of their home and assets, there are very few properties on the market. It appears that long-term
homeowners have decided to stay in the neighborhood because the Fruitvale is becoming a “Neighborhood of Choice”.
Indeed, crime and grime have decreased, parks are being upgraded and new ones are being built, the same is true for
schools and the International Boulevard commercial corridor has become a vibrant and robust shopping area.

There is a risk of gentrification as Fruitvale is being advertised as a “desirable” neighborhood by real estate agents that
once shunned it. However, we are committed to continuing our efforts to create opportunities for the residents of
Fruitvale and adjacent neighborhoods to build their assets through our myriad programs.

2. Describe the underlying values of the project. What, if any, significant trade-offs were required to implement
the project? One of the underlying values of the project was that it was not simply a brick and mortar real estate deal,
but it was for the purpose of physically improving the Fruitvale. Thus, excellent design and quality materials and
construction were considered critical to enhancing the urban fabric of the neighborhood. The scale and density of the
project needed to be consistent with the scale of the community, particularly with respect to commercial district.
Those decisions made the project much more expensive, and it reduced our financial bottom line, but it was worth it.

Another values was that, we did not want to add to the number of national fast food chains in the Fruitvale, even
though the latter would have greater capacity to pay the rents, nor did we want to compete with the businesses of the
area. Therefore, we limited the retail space available to national chains, and we focused on bringing in retail tenants
that were for the most part different than those in the neighborhood. At this point there is only one national chain
tenant and only one Mexican restaurant. It is too soon to assess whether our financial bottom line will be hurt by this
underlying value. Other values are described throughout this proposal.

Significant trade-offs included: 1) narrowing our focus to the Fruitvale, selling our Hayward properties, and broadening
our client base to include all population groups; 2) targeting our energy, resources and developments to a small part
of Fruitvale, below Foothill Boulevard, and specifically to the International Boulevard commercial corridor instead of all
of the Fruitvale; 3) focusing on economic/business development rather than housing production as a community
development strategy; 4) compromises and delays which accompany partnerships; 5) a high risk strategy which would
require time and perseverance in order to raise the significant capital required for such a project, and that could divert
attention from other of the agency’s goals, objectivities and programs; 6) not competing with International Boulevard
businesses and property owners; 7) limiting the number of national chains, especially fast food chains; 8) potential
gentrification versus the need for substantial neighborhood revitalization to improve the quality of life; 9) limiting
density and scale thereby increasing costs of design and construction and reducing the financial bottom line, but
increasing the value to the community; 10) and many more .




PROJECT DESCRIPTION (conro)

3. Describe the key elements of the development process, including community participation where
appropriate.The key elements of the development process encompassed: 1) Community organizing protesting BART's
decision to build a four-six level parking structure on its Fruitvale parking lots which would create an additional barrier
between BART and international Boulevard Business Corridor; 2) community planning to secure a CDBG grant for
Planning in the Fruitvale and community envisioning and focus groups as well as follow-up meetings with community
groups; 3) selection of development staff and external development team members (architects/engineers, lawyers, and
environmental, financing, value engineering and marketing consultants and contractors); 4) identifying and addressing
key development issues such as design, mix of uses, phasing and a development partner; 5) building and managing
the public/private partnership and relationships; 6) securing funding for predevelopment, development and
construction; 7) negotiating contracts, leases and loans with our partners, consultants, contractors, funders and
lenders; 8) managing the myriad environmental clearance processes; 9) construction to limit change orders and cost
overruns (very successful); 10) managing the billing and payment process to insure that the bills were accurate and
paid on a timely basis; 11) selecting and managing the leasing and property management company and consultants;
12) developing and implementing the marketing campaign; 13) making the case for the project at all key junctures in
the development process and building broad support; and 14) celebrating the completion of the construction.

4. Describe the financing of the project. Please include all funding sources and square foot costs where applicable.
The funding and financing of the Unity Council’s part of the Central Core was $54,469MM,including public and private
grants, a Federal appropriation, several types of loans and lines of credit, a 501(c)(3) Bond, pre-paid leases, tax
increment financing, land swaps and land sales; a FEMA settiement and owner equity and debt from the sale of real
estate assets, unrestricted funds and deferred development fees. There were more than 16 funders/lenders and about
30 separate funding and financing streams from those sixteen sources. Citibank provided the credit enhancement for
the $19.8MM Bond plus a $1.4MM equity equivalent investment, its largest investment to a non-profit corporation in
its history. The Local Initiatives Support Corporation provided a $4MM bridge loan which was taken out by the $4MM
tax increment financing from the City of Oakland.

The Unity Council also secured most of the funding and financing for a number of ancillary projects, including a 68
unit Senior Housing Facility, major street improvements and realignments, and the purchase and partial renovation of
a historic building located on the Pedestrian Plaza. In addition, it secured the funding and financing of the BART
parking structure as part of its obligations to replace BART's parking spaces on a one-for-one basis. This funding and
financing included grants, voter approved bond funds and a loan which the Unity Council secured on behalf of BART,
and which will be repaid through charging parking fees for BART surface parking lots, which BART has turned over to
the Unity Council for Fruitale Village |l.

The approximate cost per square foot for the two buildings, excluding the podium parking, was $137,000.

5. Is the project unique and/or does it address significant urban issues? Is the model adaptable to other urban
settings?

The project is unique as it comprehensively addresses significant urban issues related to the revitalization of
deteriorated inner-city neighborhoods, infill development, smart growth, the housing/job imbalance and traffic
congestion and its impact on air quality as well as the quality of life. The project is also unique because of its scale, the
fact that the developer is a non-profit corporation and that the project had broad public an private support and did not
encounter any opposition from the residents, merchants and other stakeholders in the Fruitvale or the City. The model
is being adapted by the City of Oakland and throughout the Bay Area as the model for neighborhood revitalization and
smart growth through transit-oriented development. Cities from across the nation and from other nations have visited
or are planning to visit. Many articles have been written about the Fruitvale Village, and it is being used to teach best
practices for neighborhood revitalization. University researchers are studying various aspect of the development,
including the unique public-private partnership that has been the linchpin of the success of the Project. The lessons
learned from this project are being shared through speeches and written presentations by the Agency and its staff.
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PUBLIC AGENCY PERSPECTIVE

Please answer questions in space provided. Applicants should feel free to use photocopies of the application forms if needed. If possible,
answers to all questions should be typed or written directly on the forms. If the forms are not used and answers are typed on a separate
page, each answer must be preceded by the question to which it responds, and the length of each answer should be limited to the area

provided on the original form.

This sheet is to be filled out by staff representative(s) of public agency(ies) who were directly involved in the financing, design review, or
public approvals that affected this prOJect

Name [ gnacio FuenTe e Fyesident, ﬁo_k&r_l/é'fy_d_m«lf

Orgamzat!on Ch‘u Gf Oaldana/ Telephone (5/0 ) 238 - 3005
Address / /’/ank Mwa. P (aia 24 F. City/State/ZIP O:tkla.nd’,. M 94612,
e (5701 238 - 4910 email J de (o fiente @ oatlavdnet: Con_

eormake available for reproduction or use by others, for any
s that the applicant has full power and authority to submit the

The undersngned grants the Bruner Fou atl perhi
apphcatlon an . s Al A e 5 SAEY ights and permissions.

B L LIS 1 S TR SNTINRNLP N AR I T

V [
2 role did your agency plgAn the development of this project? Describe any requirements made of this project by your agency
£., zoning, public participhfion, public benefits, impact statements). -

The City of Oakland played several roles in the Fruitvale Village development -- investor, regulator, anchor
tenant, promoter -- each role played with a sense of partnership. The City gave Fruitvale Village its first
planning funding as early as 1992. Throughout the years, we searched and applied for governmental grants
specifically for this project and lobbied with the Unity Council for other funding sources. The Village’s final
construction budget included eleven sources of City funding totaling over $17 million. The City created a new
zoning law just for this project. This new S-15 Transit-Oriented ovetlay zone allowed this project to have
higher density and fewer parking spaces. We provided infrastructure improvements, including rerouting E.
12th Street and vacating the area now used as a pedestrian plaza. Finally, the City served as one of the
project’s earliest anchor tenants -- leasing4€,500 square feet for a library, senior center and Head Start child
development center. These three leases not only helped meet the 75% pre-lease requirement needed for the
project’s construction loan, they also would generate 500 patrons a day to support the Village’s retail.

This project was subjected to all the rigorous regulatory requirements of a major development. Additionally, as
the elected representative, I wanted this project to benefit existing small businesses already in the neighborhood.

2. How was this project intended to benefit your city? What trade-offs and compromises were required to implement the project? How
did your agency partlapate in making them?

This project was intended to benefit Oakland by being a model of smart-growth development and community
revitalization. The project was intended to not only be successful in its own right, but to lift up the entire
commercial area surrounding it. Transit-oriented development gets people out of socially and environmentally
damaging cars and gets them onto public transit and into their own neighborhood for goods and services. The
project was intended to create much-needed housing, both affordable and market-rate, to bring social services
to one of Oakland’s neediest and densely populated areas and to create 500 new jobs in a low-income
neighborhood where 90% of working residents must commute outside the area to work. The project avoided
serving as a walled-off mall for BART patrons, but rather it aimed to pull BART patrons out to enjoy the
larger Fruitvale community and, in return, encourage the Fruitvale community to use public transit. ‘

Oakland made many compromises to help the Fruitvale Village happen. We modified enforcement of our local
subcontracting rules to accommodate Federal requirements. We modified our zoning laws as explained above.
We prepaid the first seventeen years of our library and senior center leases, so the money could help fund
construction. We discounted established City fees so more money could stay in the project.




PUBLIC AGENCY PERSPECTIVE (conro)

3. Describe the Project’s impact on your community. Please be as specific as possible.

Fruitvale Village has made a positive impact on the Fruitvale neighborhood and on all of Oakland. We have

- considered this project so successful, we are developing three new Transit Villages at other BART stations in
Oakland. These new projects ate utilizing many tools developed for Fruitvale, including the new S-15
Transit-Oriented overlay zoning and the partnership model.

The Village development is not only a stand-alone success, but also it has served as the centerpiece and catalyst
for an economic renaissance in the greater Fruitvale area. The area has gone from having a 40% commercial
vacancy rate when the project began in 1991, to having less than a 1% vacancy rate today. Despite its location
in a low-income neighborhood, Fruitvale is now the second largest sales tax generator in all of Oakland. -
Business districts, including the wealthy Rockridge area in Oakland to the Mission in San Francisco, are
contracting with the Unity Council’s Peralta Service Corporation to support their commercial areas.

Additional evidence of this project’s impact includes the fact that Fruitvale’s housing values rose 43% last year
-- the second largest gain in Alameda County. Previously ignored by developers, there are now over 300
market-rate units of housing are under construction in the area.

4. Did this project result in new models of public/private partnerships? Are there aspects of this project that would be instructive to

agencies like yours in other cities?
This project resulted in a new model for Oakland of a true public/private partnership. City staff didn’t just
make the project fit into existing programs; they convened a team of City staff -- including redevelopment,
housing, business assistance and public works -- to work collaboratively to support the project and solve
problems. As the Councilmember for Fruitvale and Council President, I served as a driving force to keep City
staff focused on the partnership aspects of this project and to keep it as the City’s top priority for all available
funding, along with strong support from my other Councilmembers, the Mayor and City Manager.

As with all good partnerships, we learned much from the Unity Council. We leamed the importance of
involving and building up the surrounding neighborhood in preparation for major development. We learned
that existing laws could be improved to support smart growth. Not only did we create the special S-15 overlay
zone, but we also narrowed lane widths around the project to promote pedestrian-oriented traffic calming.

Finally, we Ieveraged our partnership to attract other partners We put.our money in first; we let private
lenders put their security interests in front of ours; we entered into 32 year leases for significant spaces and
prepaid the first 17 years before the buildings were even built.

5. What do you consider to be the most and least successful aspects of this project?

The least successful aspect of this project is the amount of time it is taking to finish! This project was
conceived thirteen years ago, and we still haven’t started building stage two.

The trade-off for this long development period has been one of the project’s most successful aspect’s -- its
effect of lifting up an entire community. The project is not only an example of a successful large-scale,
community-serving development in the center of a previously depressed community. The preparation work
with the surrounding merchants was so thorough, and the project scale so grand, that the Fruitvale Village has
revitalized the entire Fruitvale neighborhood. Fruitvale went from a blighted neighborhood with an abandoned
retail strip, to a vibrant community bustling with commercial prosperity, thriving families, beautiful new
homes, community celebrations and tremendous pride -- all mostly due to the Unity Council’s Fruitvale Village

project.




COMMUNITY REPRESENTATITVE PERSPECTIVE

Please answer questions in space provided. Applicants should feel free to use photocopies of the
application forms if needed. If possible, answers to all questions should be typed or written
directly on the forms. If the forms are not used and answers are typed on a separate page, each
answer must be preceded by the question to which it responds, and the length of each answer be
limited to the area provided on the original form.

This sheet is to be filled out by someone who was involved, or represents an organization that
was involved, in helping the project respond to neighborhood issues.

Name: Jane Garcia Title: CEO

Organization: La Clinica de La Raza ~ Telephone (510) 535-2924
Address: 1515 Fruitvale Avenue City/State/Zip: Oakland/CA/94601
Fax (510) 535-4189 E-mail: j garcia@laclinica.org

The undersigned grants the Bruner Foundation permission to use, reproduce, or make available
for reproduction or use by others, for any purpose whatsoever, the materials submitted. The
applicant warrants that the applicant has full power and authority to submit the application and all
attached materials and to grant these rights and permissions.
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1. How did you, or the organization you represent, become involved in this project? What
role did you play?

La Clinica de La Raza-Fruitvale Health Project, Inc. (La Clinica) is a large community health
center based in Oakland’s Fruitvale neighborhood. La Clinica wanted to build a new facility in
the Fruitvale to be able to expand its services and replace its Fruitvale medical clinics, which
were old and outdated. The Unity Council approached Ia Clinica about building our facility at
the Fruitvale Transit Village. La Clinica is the largest employer in the Fruitvale neighborhood,
employing over 400 people and serving 30,000 patients each year. As such, La Clinica served as
an anchor for the Fruitvale Transit Village by bringing a number of significant assets to the
project: community and political credibility, financial resources, and people. La Clinica’s
excellent reputation was important to solidifying the community and political support for the
project. La Clinica brought its own funding and strong financial base to the project, which
provided the Unity Council another source of funding to help pay for its development costs. La
Clinica’s large employee and patient base contributed to the economic feasibility of the project.
For example, the Bay Area Rapid Transit District (BART) was very interested in having La
Clinica at the Transit Village because they saw the potential of more people riding BART to get
to the clinic. This would also assist the retail activity that was planned for the project

2. From the community’s point of view, what were the major issues concerning this project?

One of the community’s major issues was the impact that the project would have on the existing
commercial area. The local merchants were concerned that the project would take business away
from them. The community also expressed a desire that the architectural style of the project
reflect the entire multi-cultural community and not Just the Latino culture. Another concern was
parking and the impact that the project would have on traffic and parking congestion.




3. What trade-offs and compromises were required during the development of the project?
How did your organization participate in making them?

La Clinica and its consultants participated in the design and development process and negotiated
with the Unity Council on all issues that impacted La Clinica’s facility. As with any project,
there were trade-offs and compromises throughout the development process. The ones that were
of particular significance to La Clinica included giving up having a stand-alone building.
Originally, La Clinica was going to have a stand-alone building on a separate lot that would have
enabled La Clinica to independently move forward with its own development. This was not
possible and La Clinica’s facility was merged into one of the project’s two large structures. A

* compromise was reached. La Clinica was still able to own its own lot and portion of the building,
which enabled La Clinica to secure its financing. Related to this issue was the lack of adequate
amount of building area. La Clinica was given a specific amount of square footage for its facility
and parking. It was not quite large enough to fully accommodate the space program and our
parking needs. Very early on, La Clinica estimated its parking requirements based on the
projected number of staff and patients who would be using the facility. The land area did not
allow for the parking that La Clinica required. And, in addition, La Clinica was forced to reduce
its parking even further because it needed more space for services. La Clinica’s design
consultants did an admirable job in working with staff to come up with a functional layout for the
amount of space that we were allocated. ' ‘

4. Has this project made the community a better place to live or work? If so, how?

Yes. The project is stunning and therefore it has physically beautified the neighborhood. As
designed, its open plaza is inviting and leads people to venture onto the vibrant commercial street
that is one block away. The project has served as a catalyst for other development and physical
improvements in the surrounding area. La Clinica’s own facility at the Fruitvale Transit Village
has attracted more patients. Our own staff and patients have expressed a great deal of
appreciation and pride to be at the new facility and to be at the Fruitvale Transit Village. We have
also found that our new facility and the project itself help us recruit staff, particularly physicians,
dentists, and other professionals. They are surprised and delighted to know that they would be
working in such a beautiful place. The co-location of so many different types of human services
(health care, child care, senior services, and library) in one place is a wonderful benefit for the
community. It also will facilitate La Clinica’s ability to coordinate our services with other service
providers.

5. Would you change anything about this project or the development process you went
through?

Yes. While we recognize that the project was extremely ambitious and complicated, we would
have preferred a shorter development process. In addition, we feel that La Clinica’s needs would
have been better served if we had been able to have a stand-alone building with our own parking
lot at the Fruitvale Transit Village. Health care facilities are a very specialized and expensive
type of construction. Although La Clinica employed its own development and design team who
had expertise in health care, our issues were sometimes overshadowed by the larger concerns of
the rest of the project. However, in the end, the final product is beautiful and greatly benefits the
community. La Clinica is very happy to have participated in such a wonderful project.




DEVELOPER PERSPECTIVE

Please answer questions in space provided. Applicants should feel free to use photocopies of the application forms if needed. if
possible, answers to all questions should be typed or written directly on the forms. If the forms are not used and answers are typed
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This sheet is to be filled out by the person who took primary responsibility for project financing or is a representative of the group
which did.

Name Arabella Martinez Title Chief Executive Officer
Organization  The Unity Council/Fruitvale Development Corporation Telephone (510) 535-6900
FAX (510) 532-3894 Email arabella@unitycouncil.org

The undersigned grants the Bruner Foundation permission to use, reproduce, or make available for reproduction or use by
others, for any purpose whatsoever, the materials submitted. The applicant warrants that the appllcant has full power and
authorlty to submit the application and all attached materials and to grant these rights and permissions.
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1. What role did you or your organ(zation plg_i; the development of this project? Describe the scope of
involvement. The Unity Council was the developer through the Fruitvale Development Corporation (FDC), which
was created as the corporate entity for the Fruitvale Village. The FDC Board consists of 7 members of which 4 are
Unity Council Directors; the FDC Chair was also the Chair of the Unity Council, and the FDC CEOIl was also the CEO
of the Unity Council. As the CEO | provided the vision and leadership for the project. Unity Council real estate
development staff members were responsible for the technical aspects of the development, e.g., environmental
clearance, design development, financing, construction and the initial leasing. | was involved in all major
decisions, including: 1) strategic decisions with respect to phasing of the project, the mix of uses, the design; and
environmental clearance; 2) selection of the development team, including the architects, environmental and
financing consultants, legal counsel, the contractors, etc; 3) managing the relationships with the community,
partners, funders and lenders; and 4) securing most of the funding and financing.

2. What trade-offs or compromises were required during the development of the project? There were many
trade-offs. One tradeoff was our decision to be the sole developer as opposed to joint venturing with a for-profit
developer. We explored that option with a developer with substantial development experience and balance sheet,
both of which could shorten the time it would take to complete the development and secure financing. In return
we would give up substantial control regarding development decisions, and the return on our work and investment
would be much less. Ultimately, it was decided that it was not in our or the community’s best interest to joint
venture. The project probably took longer than it would have had we joint ventured, but the project would not be
the award-winning project it is, the long term benefits to the community would not be as many, and the Unity
Council’s long term goal of financially sustaining itself would be substantially compromised. Another tradeoff was
to preserve a dilapidated historic building, located across the street from the BART station and on the planned
Pedestrian Plaza. Residents, merchants, property owners and others from the community focus wanted it torn
down. Instead we purchased the buiiding to preserve it although we knew it would be costly to renovate it, but it
gave us control over this important property. It was the right decision.

3. How was the project financed? What, if any, innovative means of financing were used? The project was
financed by multiple grants, municipal bonds, tax increment funding, 501(c)(3) bond financing enhanced by
Citibank, predevelopment and bridge loans, land swaps, prepaid leases and owner equity, debt and deferred
development fees. The financing package as a whole was innovative. Among the most innovative were the 20-year
pre-paid leases with the City for the Library and the Senior Center, using City capital funds. The benefit to the City
was that it would not pay rent from its general operating funds for 20 years. The benefit to FDC was that it would
be able to pay down the 501(c)(3) bond and reduce its debt and carrying costs. It has resulted in a $2MM reduction
of the 501(c)(3) bond and an agreement with Citibank to redirect the bond principal payments to the Citibank
$1.4MM equity equivalent investment, allowing us to pay off that higher priced loan on an accelerated schedule,
and eliminating a substantial balloon payment at the end of its term. Another innovative financing tool was the
land swap and land lease with BART, which gave us fee-title to one of the BART parking lots and a 95-year land
lease for the other lot. We also sold a part of the fee title portion of the property to La Clinica de La Raza
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4. How did the economic impacts of this project on the community compare with or differ from other projects
you have been involved in? The Fruitvale Village is the largest project that we have ever undertaken and it was
our first mixed-use and retail development. As a result there are 15 new businesses in the Fruitvale Village &
Pedestrian Plaza, and three more will be opening within the next two months. Two banks moved into the Fruitvale,
one within the Fruitvale Village. The other bank wanted to be in the Village, but our lease with Citibank did not
allow it. A third bank also wanted to move into the Fruitvale Village. The once dying International Boulevard
commercial corridor is now a thriving commercial district with the second highest sales tax revenue in the City of
Oakland, next to the upscale Rockridge district. Commercial vacancies have plunged to about 1% from more than
40%. Commercial and residential property values and taxes have risen, and the assets of these property owners
have substantially increased. Many jobs were/are being created, and many of those jobs have been filled by
residents of Fruitvale and Oakland. These impacts were due in large measure to the more than $100MM
investment in the Fruitvale Village Central Core and the ancillary developments on and around the BART station,
but they were also due to all of our other neighborhood activities and investments.

5. What about this project would be instructive to other developers? This project can be instructive to
developers as it demonstrates that: 1) sustainable development and smart growth provide opportunities for
converting underutilized assets in inner cities and their neighborhoods into productive assets that contribute to
making cities livable and attractive places to live, work and recreate, but they require a commitment to a double
bottom line that focuses as much on enhancing the quality of life and urban excellence as on the bottom financial
line; 2) transit oriented development (TOD) links planning and community economic development with transit with
a focus on reducing traffic and poliution; 3) non-profit tenants can be strong anchor tenants in projects as they are
in the Fruitvale Village; 4) non-profit developers have built capacity over the years and can bring creativity,
expertise, entitlements, political muscle and substantial equity to the table, and therefore can be excellent
partners; and 5) quality design, materials and construction are extremely important in revitalizing inner cities and
their neighborhoods as they attract other investment which leads to job creation and economically lifts the whole
community and inspires hope and pride in the community.

6. What do you consider to be the most and least successful aspects of this project? The most successful
aspects include: 1) the project accomplished our goals for physically and economically transforming the Fruitvale,
and restoring hope and pride to the community; 2) the provision of first class space for community and public
agencies; 3) the extensive and unique public-private-partnership which was created; 4) the support of the Fruitvale
community, the City, BART, other transit agencies, environmental groups, funders, lenders, etc: 5) the accolades
and awards that the project and partners have received for the project itself, its design and as a real estate deal; 6)
the local, regional, state and national attention it has received as the model of TOD; 7) the success in securing
funding and financing from many different sources, and the creativity of the financial structure; 8) our ability to
lease up in a time of economic stress and incredible competition for retail, office and residential tenants in the Bay
Area; and 8) the fact that a project of this scale and urban excellence could be built in a very poor and minority
urban neighborhood.

The least successful aspects include: 1) the amount of money and time required to replace BART's surface parking;
2) the length of time it took to secure financing despite the amount of equity in the project; 3) the original
contractor’s price to build the project substantially exceeded the budget, requiring hiring a new contractor & re-
bidding the project, delaying the financing; and 4) the selection of an international leasing/property management
firm that did not understand our community or project, and was unable to lease the space, requiring the hiring of
a new lease-up team, negatively affecting the lease up. ;
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This sheet is to be filled out by a professional who worked as a consultant on the project, providing design, planning, legal, or other ser-
vices. Copies may be given to other professionals if desired.
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ken@mbvlaw.com
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1. What role did you or your organization play in the development of this project?

| was the principal attorney for the developer of the project. | participated in the negotiations and contract drafting with the
public agencies, private funders, non-profit funders, contractors and consuitants for the project. | also served as a
business advisor for some aspects of the negotiations.

2.From your perspective, how was the project intended to benefit the urban environment?

The project intended to benefit the urban environment physically, economically, socially and culturally. Physically, the project
was designed to replace a large parking lot with several structures that offered space for services, amenities, jobs, and
housing. It was also designed to create a village within a larger community that would take advantage of the mass transit
station adjacent to the project by encouraging users of the station to participate in the economic life of the community rather
than merely pass through. By creating an intermodal transit center, the project physically intended to reduce dependence on
cars and provide community residents without cars a more reliable and efficient transit opportunity. The project also is a
physical anchor to the larger community and was intended to increase the quality of buildings and pedestrian amenities in the
community, with the hope that this increased quality will create incentives for other property owners to similarly improve their
property. In connection with these physical changes, the project intends to provide increased economic opportunity and better
quality of services to residents of the urban environment. it also seeks better social integration of that environment by
providing mixed income housing opportunities, more pedestrian activity, and an enhancement of the identity of the community
and hence its residents. Finally, the project is intended, through its design, to increase the cultural identity of the community
and provide additional public spaces for cultural celebration.

3. Describe the project’s impact on its community. Please be as specific as possible.

The project has achieved many of the.impacts it was intended to achieve, as described in the answer to the preceding question.
Perhaps most importantly, the project has greatly increased the capacity of its community based non-profit sponsor to undertake
additional efforts to enhance the community by other development projects, while assuring the community that the benefits of
these projects will be enjoyed by the community residents rather than having the residents displaced as the community
becomes more attractive fo a broader spectrum of incomes. The project area has been transformed from a parking lot info a
vibrant, mixed use complex that links a mass transit center with the rest of the community. New housing has been created. The
project has provided enhanced social and health services. It has facilitated a broader regional awareness of the community in
which it is located as an attractive, culturally rich community.
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4. What trade-offs and compromises were required during the development of the project? How did your organization participate in
making them?

Development of the project required tremendous trade-offs and compromises to bring together the many different
interests in the community, to gain agreement from the diverse public, non-profit and private entities involved in
funding or providing consulting or other services to the project sponsor, and to create an economically sustainable
project. Throughout the planning process, community groups were consulted and their interests considered in coming
up with the final project plan. Similarly, the planning process required working with government agencies and other
project supporters to reconcile their sometime conflicting requirements in a manner that preserved the public benefit
object of the requirement, but perhaps compromised on its precise terms. Negotiations with the principal architects,
engineers and construction contractor for the project required careful trade-offs that would allow cost efficient
participation by them in the project without ceding the project sponsor's control or imposing commercially
unreasonable risk on the project.

Our organization served as legal and sometimes business advisor in making these compromises by helping evaluate
the reasonableness of competing positions and suggested trade-offs. We also drew upon our experience and
knowledge to develop creative compromise positions that all parties could accept. Finally, we were responsible for
drafting many of the agreements in which the compromises were memorialized.

5. How might this project be instructive to others in your profession?

Most importantly, others in the profession could realize that development by non-profit entities of mixed use,
community oriented, self-sustaining real estate based projects is extraordinarily complex and requires the same or
greater skills but provides greater rewards than commaercial developments of similar dollar value or square footage. In
addition, the profession can realize that its role is not only to provide technical services to its clients, but also to build
capacity in the clients to expand their ability to engage in productive community development such as the project.

6. What do you consider to be the most and least successful aspects of this project?

I consider the most successful aspect of this project to be the accomplishment of a community based non-profit entity to
successfully gather the resources, forge the coalition and public support, and manage the process of creating an
extremely well designed and constructed project that substantially enhances the physical, economic, social and cultural
condition of its environment while increasing the entity's ability to do more public benefit projects like this one in the
future.

| consider the least successful aspect of the project the time that it took to complete, but | believe that given the
difficulties of implementing the project and its ultimate success, it was worth waiting for.
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1. Describe the design concept of this project, i cluding)urban design considerations, choice of materials, scale, etc.
The Urban design goals of this unique Transit-Orien *veln’pment is to recapture the “eroded” urban grid that BART destroyed in the 60°s by
creating surface parking lots for its transit users. By/providing a new 600-car parking structure adjacent to the B.A.R.T. station and rerouting
the Bus Transit/Multi Model to the southern side of the Fruitvale Station, property was made available to format and create the two new city
blocks and thus provide approximately 240,000 square feet of community based services, i.e., childcare, a senior center, a library, the Unity
Council’s offices, neighborhood-servicing retail and 47 residential lofts,

The cultural theme was to create an urban pedestrian plaza between the station and Fruitvale Village. Thus the urban plaza ties directly into the
BART station and is extended across 12" Street to International Boulevard. The vision of the Design Team was to create a community link to
the BART station and provide a welcoming, safe and friendly perception of this unique and historical district of East Oakland area.

The architectural character, materials and scale borrow from the context and fabric of its adjacent neighborhood, the Fruitvale District. The
massing of the buildings did not exceed the four-story overall in order to respect the nearby Catholic Church’s Steeple, which the community
felt was an important landmark not to exceed. The building massing emphasizes the retail base, especially as a pedestrian friendly connection
with the neighborhood. Community based services such as the library and child care, Clinica and senior center are located on the second floor
and the residential units/town homes are located on the 3 and 4" levels. On all sides, the architecture and program respond to all focuses of the
community, there is no “back side”. This also provides “eyes” on the street and 24/7 experience, addressing community safety concerns. The
building/architectural character overall tries to express an aesthetic as if the buildings evolved over time, mirroring the historical development of
the Fruitvale District itself. Enriched building forms and diverse building “brakes” compliment the building massing that is reflected on
International Boulevard, one block away from the Fruitvale Transit Village.

2. Describe the most important social and programmatic functions of the design.
The most important social and programmatic functions of the design integrate and provide critical services to the District:

a.  First and foremost was to create a “compliment” to the Fruitvale Commercial District, embracing the local businesses with an
established presence in the district,

b.  To provide needed community services and to enhance the sense of community identity through these services:

i. Childcare is a major anchor for the community.

ii, The City of Oakland’s library focuses are the Latino community of this district.

fii. The senior center shares a lobby/entrance with the library.

iv. La Clinica, an approximately 45,000 square foot facility, is a major anchor to the development and extremely critical
to this inter-generational neighborhood.

V. Provide local services such as banking and loans for this immigrant neighborhood.

¢. To integrate programmatically the varied requirements of these services and provide high visibility and accessibility to a transit-
dependant community,
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3.

Describe the major challenges of designing this project and any design trade-offs or compromises required to complete
the project.

The major challenge for the development initially was to create the credibility for the “need” of this project with the City of Oakland, the
County of Alameda, Bay Area Rapid Transit, the State of California, and the Federal Government’s Transportation Agency. This project
spawned from a grant in 1993 and it took almost five years to establish the credibility and critical support via community neighborhoods and
Planning Commissions, City Council, etc.

Once the vision and the community buy-in occurred with the Stakeholders, then it was the evolution of the programming, budgeting and the
identification and selection of the potential users. The land assembly also took a significant amount of time; originally, this area did not have
the assistance of the local redevelopment agency, so it took some time to create a Redevelopment Agency overlay. The reduction and narrowing
of 12 Street was a critical effort to reclaim the property and provide a land-swap opportunity with the BART/Federal property ownership.
Finally, the need to create a land holding ownership with La Clinica was also a significant time issue.

So, in conclusion, “time” was a significant player and in-turn the “Budget” became the key element of control. Building design had to
accommodate the significant budget adjustments throughout these phases of evolution.

*  Building Design was simplified several of times throughout the course of the project development to accommodate the budget
adjustments. Wood frame construction was used in the top two floors versus continuing with metal or concrete construction.

*  La Clinica required a stand-alone financial property/construction therefore it required its own construction, columns and footings on
stand-alone basis, similar to a department store in a mall.

Describe the way in which the project relates to its urban context.

As previously described, the goal was to recreate the urban grid and “reconnect” the community to International Blvd, the heart of the Fruitvale
District. By keeping 33, 35" and 12 Streets active with car and street life the grid is reformatted and linked back with the multi modal
connections of the surrounding buses, etc. Building, massing was sculpted to extend and connect in scale to its surroundings. The Pedestrian
Plaza is the focal point on former 34" Street (now vacated) and in its place a public pedestrian plaza is extended through International
Boulevard., thus community gatherings can use this as a “hub” or center to tie the existing vitality of the Fruitvale District with the
BART/Transit Village. The key was to create a safe and uniting sense of place and community for East Oakland!

Describe the strengths and weaknesses of the project’s design and architecture.

Overall the project’s strength and weakness is that it is phased. Phase II is to develop the balance of the site from 35% to 37" Streets with 250
mixed income dwelling units. The weakness lies in the fact that that the housing is not there yet! The 47 residential units of Phase I are not
enough to create a critical mass. The strength is that the community servicing amenities are “critical” to'these community demographics and is
NOT gentrifying the community. The strength is that the architectural expression has been very much accepted and received much recognition
for helping create a sense of place and very much welcomed by the neighborhood and city.
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1. What role did you play in the development of this project? I represented the San
Francisco Bay Area Rapid Transit District (BART) in all negotiations with the Unity
Council to secure the requisite BART approvals. The majority of the project was built
or. BART land next to the Fruitvale BART Station. Transaction involved land
exchanges, creation of pass-through fundmg agreements (from federal agency
through BART to Unity Council), assisting in technical and financial analyses for the
project, negotiating 2 long-term ground. lease, and securing BART design review and
censtruction approvals of various aspects of the Project.

2. Describe the impact that this project has had on your community. Please be as

, speciﬁc as possible. First, defining “community” as the BART organization, the most
si gmﬁcant impact was to prove to the majority of the BART employees that such a
Project could be built. The success of the Fruitvale Village and recognition by BART
ernployees that is was a worthwhile effort has generated significant support for
additional transit village projects at other BART stations. Second, defining
“community” as the residents, employers and elected officials at other BART stations
in the Bay Area, the success at Fruitvale has enabled others to see that such projects
can be built, that BART can be worked with, and that such projects can benefit their
cemmunities as well. Third, defining “community” as the BART patrous, the
Fruitvale project has enabled others to see that accessing the BART system does not
have to be only be single occupant automobiles. Other modes of access, including:
w.lking, bus, bicycle, are viable modes as is evidenced by success of these modes in
accessing the Fruitvale Station.
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3. What trade-offs and compromises were required during the development of the
project? Did you participate in making them? I participated in all compromises
involving BART and the Unity Council. Onc key trade-off was BART purchasing
aiditional land to increase the parking at the station. This action, using BART funds,
provided an interim replacement parking area during construction, and will ultimately
enable the Unity Council and BART to complete the Phase Il negotiations without the
nzed for additional parking at the station. BART, in effect, invested in the project.
Another compromise involved agreeing to a land exchange: Prime developable land
02 the east side of the station that BART owned was exchanged for less developable
lznd on the west side of the station that the Unity Council purchased. This exchange
enabled the Unity Council to secure La Clinica de la Raza as an anchor tenant in the
p:oject, affording the Clinic with an opportunity to create a state-of-the-art medical
ficility adjacent to the transit station that is extremely well-served by both BART rail
service and ACTransit bus service. A third trade-off was enabling the Unity Council
tc secure a credit against their ground rent obligations based on the amount of
replacement parking grant funds they received. Forth, we liberally redefined “net
ircome” with respect to BART receiving a portion of net income from the project
o'7er time due to the Unity Council’s status as a non-profit community agency.
Normally, BART would only agree to reduce gross income by costs uncontrolled by
tte lessee (c.g., insurance and utilities). In this case, we also allowed the Unity
Council to reduce gross income by other items (e.g., repayment of grant funds by the
Coity Council to other agencies).

4. What do you consider to be the most and least successful aspects of this project?
Most successful aspects include: The overall design of the project and how it
connects the BART faregates with the rest of the Fruitvale community; the inclusion

" " numerous community oriented services within the project (childcare facility, senior
center, library, clinic); the creative physical improvements that encourage other
mrodes of access to the BART station (bicycle facility, pedestrian plaza, paseo); true
mixture of uses within each structure (ground floor retail, community/office space on
the second floors, residential on the top floots); constant and comprehensive manner
ir. which the Unity Council involved all elements of the community throughout the
process (from original visioning exercise, through identification of project
components, through actual design review, and including signage throughout the
project). Lest successful aspects include: Placement of the replacement parking
girage on the other side of the BART system from the Transit Village (diminishes
ability to “capture” BART patron revenue as they leave the BART system — they can
go directly to their cars and Jeave the area without passing through the project); delay
in leasing space to office users (real estate market condition); insufficient funds to
“facelift” the 30-year old BART station itself (next to the Transit Village, the BART
Shation looks very old and very used).
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1. What rale did you play'in the development of this project?

LISC made a commitment to the Unity Council during the early stages of the Fruitvale: Transit Village's
development. The commitment in the form of a $4 million loan, the largest amount of financing for LISC at
that time, was a vote of confidence in the project. LISC made the financial commitment vith two purposes
in mind: 1) provide financing critical to the project’s feasibility; and 2) leverage other finzincing. The LISC
loan was necessary to bridge City funds that would not be available in time to be used for construction. As
a national financial intermediary with expertise in community development lending LISC lent credibility to
the project as the Unity Council needed to secure construction financing from a conventional financial
institution. Based on our strang relationship with the Unity Council including collaboration on the efforts to
strengthen the small businesses along International Boulevard, LISC wanted to support the development of
the Fruitvale Village because we believed in the Unity Council’s vision that it would b an asset in the
Fruitvale that would reap benefits for the residents.

-\*

2. Dascribe the impact that this project has had on the your community. Please be as specific as possible.

The Fruitvale Village’s impact on the community is immeasurable. The $50 million investment from public,
private and philanthropic stakeholders to build Fruitvale Village resulted in physical improvements and
improved access to services throughout the neighborhood. Physical improvements in Fruitvale were not’
isolated to the Fruitvale Village. Unity Council implemented a cohesive neighborhood revitalization that
included installing a landscaped street median along Intemational Boulevard and crealing a pedestrian
plaza that serves as a gateway connecting International Boulevard to the Fruitvale Village. These
elements that people can “see” and “touch” all serve to create a sense of place when you are in the

Fruitvale.

As the new home to the library, senior center and health clinic, the Fruitvale Village brings all these
essential community services to one central location easily accessible by public transportation and
clustered around other retail services. For example, residents can now go to the heaith clinic and
afterwards can stop at the pharmacy which only opened this year drawn by the Fruitvale Village.
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3. What trade-offs and compromises were required during the development of the project? Did you participate in making them?

Since the Fruitvale Village was pioneering transit oriented development this was new territory for many of
the financial partners involved including LISC. LISC had to medify or waive some of its standard financing
criteria in arder to provide financing that met the needs of the project. LISC's $4 million loan was to be
repaid with a bond issuance by the City of Oakland. While it was the City’s intention and they provided
LISC with assurances that the bond issuance would take place, there were no guarantees. The bond
issuance was still contingent on broader economic factars external to the Fruitvale Village. In deciding to
accept this risk LISC evaluated the mitigating factors related to the project's quantifiabl2 real estate and
financing strengths. However, another crucial factor we considered was the Unity Council's ability to make
the project happen. LISC's loan was disbursed and repaid ahead of schedule.

4. What do you consider 16 be the most and least successful aspects of this project?

The maost successful aspect of the Fruitvale Village is its completion, that the Unity Council “realized the
dream” and it benefits the entire community. It serves as a model for other low income neighborhoods in
the Bay Area and throughaut the nation that community-driven neighborhood revitalizasion can be done
and at a large scale. Fruitvale Village proves that community based nonprofits can successfully undertake
complex developments. In lower income neighborhoods, it is particularly critical to have community led
revitalization efforts to ensure that the benefits derived flow to the community. The Unity Council
understood that it was integral to the Fruitvale Village's success to have existing businesses along
International Boulevard be positioned to take advantage of the Fruitvale Village, to prevent the Fruitvale

Village from being an island of success.

The least successful aspect of the Fruitvale Village has fo do with time. It is not surprising that for a
development of this magnitude and complexity, that the calendar was not an ally. [t took a decade for the
project to come off the drawing boards, to convince the transit agency, the city, lenders and funders that
the Fruitvale Village was a worthwhile investment.  An economist would look at the opportunity cost; the
cost of lost opportunities dus to the amount of the Unity Council’s time and energy devoied to this project
that could have been spent on other projects. However, as the Village comes alive it is evident that it was

fime well spent.




