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This Memorandum of Understanding (the "MQU") is made this _< _ day of
February , 2009, by and between South Bay Hindu Center, a California nonprofit
religious corporation (“SBHC”), and The Hindu Community and Cultural Center, a
California nonprofit corporation (“HCCC”).

RECITALS:

WHEREAS, SBHC plans to pursue its charitable and religious purpose of
establishing an authentic Hindu Temple and related faciliies in the South Bay of the
San Francisco Bay Area (collectively, the “Temple”);

WHEREAS, HCCC desires to support the establishment of the Temple, which is
consistent with its own charitable and religious purposes, and commits, subject to the
terms and conditions contained in this MOU, to loan up to Five Hundred Thousand
Dollars ($500,000.00) to SBHC in furtherance of such support;

WHEREAS, SBHC plans to dissolve and transfer the Temple and its other assets
and its liabilities to HCCC shortly after the Temple is opened to the public (i.e., after
performing Kumbhabhishekam), but only if the HCCC approves the transaction and if
HCCC maintains its tax exempt status under Section 501(c)(3) of the Internal Revenue
Code and Section 23701d of the California Revenue and Taxation Code.

NOW THEREFORE, the parties hereby agree as follows:
1. Loan.

a. HCCC agrees to make available to SBHC a loan of up to Five Hundred
Thousand Dollars ($500,000.00) to be used by SBHC for the purposes of
acquiring the land and developing the buildings necessary to establish and
operate the Temple (the “Loan”). HCCC will make the Loan only upon a
written request of SBHC, made no later than twelve months after both
parties have signed this Memorandum of Understanding.

b. The Loan, if made, shall be interest free. SBHC shall make payments of
principal each quarter in an amount at least equal to 10 percent of the
donations received by SBHC (the “Donations”) during the quarter;
provided, however, that individual donations of less than $50,000 shall be
considered as Donations. SBHC may make larger payments in any
quarter but does not intend to make payments in any quarter that exceed
20% of the Donations received in that quarter. The parties may modify the
repayment terms at any time if they mutually agree. If not earlier paid, the
Loan shall be fully due five years from the date of funding. Loan
repayment shall start after a quarter upon the disbursement of loan by
HCCC.




[image: image2.jpg]c. Any donations collected by HCCC that donors designate exclusively for
use for SBHC shall be transferred to SBHC every quarter.

d. The Loan shall be secured by deed of trust on the Temple and any other
real estate owned by SBHC and by a security interest in the personal,
property of SBHC. As a condition to the making of the Loan, the parties
shall execute a promissory note, a deed of trust, a security agreement and
any other documents reasonably requested by HCCC. The secured loan
from HCCC will always be subordinate to any other secured loan from the
seller or financial institution(s).

e. SBHC shall attempt to raise sufficient funds for development of the
Temple so that it will not need to use the Loan. SBHC shall ask HCCC to
make the Loan only as a last resort and only in such an amount as is
necessary to enable SBHC to proceed with the development of the
Temple.

f. A representative of SBHC will appear at meetings of the HCCC Steering
Committee at least quarterly and provide the Steering Committee with
updates on the progress of SBHC with respect to the development of the
Temple.

2. Governance of SBHC; Dissolution

a. SBHC shall adopt and maintain bylaws that the Chairperson of the Board
of Directors of HCCC or his or her designee shall at all times be a director
of SBHC.

b. SBHC shall maintain in its Articles of Incorporation the following provision:
“The specific distributee of this corporation’s remaining assets upon its
dissolution or winding up shall be The Hindu Community and Cultural
Center, a Califomia nonprofit public benefit corporation (*HCCC”), upon
the achievement of a milestone to be decided by the Board of Directors,
provided that, at the time of such distribution, HCCC is recognized and
qualifies as exempt within the meaning of section 501(c)(3) of the Internal
Revenue Code.”

c. Promptly following five years after the loan is fumished to SBHC or the
date on which the Temple is first opened to the public (i.e., performance of
Kumbhabhishekam), whichever is sooner, SBHC shall dissolve and
transfer the Temple and all of its other assets to HCCC, and HCCC will
assume all of SBHC's liabilities, (i) If Kumbhabhishekam is delayedq,
mutually agreed extensions to the date will be granted (ii) and provided, at
that time HCCC is in good standing as a tax exempt entity under Section
501(c)(3) of the Internal Revenue Code and Section 23701d of the
Califomia Revenue and Taxation Code. If HCCC is not in good standing,
HCCC shall have 12 months to bring itself into good standing. If HCCC
brings itself into good standing within that time, the dissolution and
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within that time, SBHC will be released from any obligation to transfer its
assets to HCCC. If the HCCC does not approve the transaction, it shall
advise SBHC of the concerns that led to its not approving the transaction,
SBHC shall use its best efforts to address the concerns of the HCCC, and,
subject to item (i) above, the transfer will be effected as soon as the
HCCC determines that its concerns have been addressed, provided that,
in the alternative, the HCCC may at any time release SBHC from any
obligation to dissolve or to transfer its assets to HCCC. Any transfer of the
assets of SBHC to HCCC will be subject to all required regulatory
approvals and authorizations. The parties will cooperate to oblain all such
approvals and authorizations. The satisfaction of the requirements for a
dissolution and transfer under this Section 2(c) will be deemed the
achievement of the milestone referred to in the provision of the Articles of
incorporation of SBHC quoted in Section 2(b).

3. Mutual Cooperation.

a.

SBHC and HCCC shall conduct their operations with mutual trust and
transparency.

HCCC and SBHC shall provide mutual support to each other in the areas
of publicity, cultural and religious programs, and fundraising, and each
party shall endeavor to make its facilities and other resources available to
the other, as needed.

SBHC and HCCC shall each project a positive image of their relationship
to the Hindu Community and community at large. If at any time HCCC is
concerned that the activities or policies of SBHC may be harmful to the
reputation and goodwill of HCCC, the parties will consult regarding the
concerns of HCCC. If HCCC is not satisfied that its concerns will be
satisfactorily addressed, HCCC shall be entitled to terminate its
relationship with SBHC, other than any obligation of SBHC to repay the
loan.

SBHC shall review HCCC'’s policies concerning the recognition of donors
and adopt and maintain similar policies, so that after the planned transfer
of the Temple to HCCC, HCCC shall honor any commitments to SBHC's
donors concerning recognition without violating the policies of HCCC.
After the transfer, HCCC shall honor any such commitments that are
consistent with such palicies. SBHC acknowledges that it is the firm policy
of HCCC not to provide recognition of donors in the temple premises,
though recognition may be provided in associated structures.

In the event HCCC decides not to represent itself in SBHC's Board,
SBHC, prior to taking any Major Action as defined below, shall give at
least three weeks prior written notice to the HCCC Board of Directors. The
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of SBHC. The term Major Action means any of the following:

i. The adoption of the initial Bylaws of SBHC or any change to the
Articles of Incorporation or Bylaws of SBHC.

ii. Any action concerning deity or site selection or the architecture of
the Temple.

iii. Any long term commitment, such as agreements, leases or
employment arrangements other than at will employment.

f. The provisions of the Articles of Incorporation of SBHC addressing
dissolution, including the provision quoted in Section 2(b), above, may not
be changed without the consent of the HCCC Board of Directors.

g. When and if SBHC is dissolved and its assets transferred to HCCC,
HCCC shall continue to be governed by the Articles of Incorporation of
HCCC, Bylaws and policies of HCCC which shall thereafter be applicable
to the operation of the assets formerly owned by SBHC as well as those
owned previously by HCCC.

4. Dispute Resolution. If either party violates, or alleges that the other party has
violated, any provision of this MOU, the violation or alleged violation shall be discussed
between HCCC and the SBHC Board of Directors. Any controversy or claim arising out
of or relating to this MOU that cannot be resolved amicably between the parties shall be
settled exclusively by binding arbitration administered by the American Arbitration
Association, in accordance with its commercial arbitration rules. Before an arbitration
proceeding begins with respect to any dispute, either party may require the other to
participate in good faith in nonbinding mediation with respect to the dispute in an effort
to resolve the dispute amicably without arbitration.

5. Authorization. Each party represents to the other that all actions have been taken
by it to authorize the execution and delivery of this MOU on its behalf and this MOU is
binding upon it.

6. IN WITNESS WHEREOF, the undersigned have executed this MOU as of the date
first above written.
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