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thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Agency

AgencyAgencyAgency

of

ofofof

the

thethethe

City

CityCityCity

of

ofofof

Redlands,

Redlands,Redlands,Redlands,

a

aaa

public

publicpublicpublic

body

bodybodybody

corporate

corporatecorporatecorporate

and

andandand

politic

politicpoliticpolitic

(the

(the(the(the

"Agency"),

"Agency"),"Agency"),"Agency"),

the

thethethe

City

CityCityCity

of

ofofof

Redlands,

Redlands,Redlands,Redlands,

a

aaa

municipal

municipalmunicipalmunicipal

corporation

corporationcorporationcorporation

and

andandand

general

generalgeneralgeneral

law

lawlawlaw

city,

city,city,city,

and

andandand

ShowProp

ShowPropShowPropShowProp

Redlands

RedlandsRedlandsRedlands

LLC,

LLC,LLC,LLC,

a

aaa

California

CaliforniaCaliforniaCalifornia

Limited

LimitedLimitedLimited

Liability

LiabilityLiabilityLiability

Company

CompanyCompanyCompany

(the

(the(the(the

"Developer").

"Developer")."Developer")."Developer").

The

TheTheThe

Agency,

Agency,Agency,Agency,

the

thethethe

City,

City,City,City,

and

andandand

the

thethethe

Developer

DeveloperDeveloperDeveloper

are

areareare

sometimes

sometimessometimessometimes

individually

individuallyindividuallyindividually

referred

referredreferredreferred

to

tototo

herein

hereinhereinherein

as

asasas

a

aaa

"Party"

"Party""Party""Party"

and,

and,and,and,

collectively,

collectively,collectively,collectively,

as

asasas

the

thethethe

"Parties."

"Parties.""Parties.""Parties."

RECITALS

RECITALSRECITALSRECITALS

A.

A.A.A.

The

TheTheThe

purpose

purposepurposepurpose

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

is

isisis

to

tototo

effectuate

effectuateeffectuateeffectuate

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

adopted

adoptedadoptedadopted

by

bybyby

Ordinance

OrdinanceOrdinanceOrdinance

No.

No.No.No.

1500,

1500,1500,1500,

as

asasas

amended,

amended,amended,amended,

of

ofofof

the

thethethe

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

(the

(the(the(the

"City")

"City")"City")"City")

by

bybyby

establishing

establishingestablishingestablishing

a

aaa

framework

frameworkframeworkframework

for

forforfor

the

thethethe

submittal

submittalsubmittalsubmittal

and

andandand

processing

processingprocessingprocessing

of

ofofof

a

aaa

yet

yetyetyet

to

tototo

be

bebebe

identified

identifiedidentifiedidentified

development

developmentdevelopmentdevelopment

project

projectprojectproject

for

forforfor

four

fourfourfour

parcels

parcelsparcelsparcels

of

ofofof

real

realrealreal

property

propertypropertyproperty

presently

presentlypresentlypresently

owned

ownedownedowned

by

bybyby

the

thethethe

Agency,

Agency,Agency,Agency,

and

andandand

the

thethethe

subsequent

subsequentsubsequentsubsequent

possible

possiblepossiblepossible

disposition

dispositiondispositiondisposition

and

andandand

redevelopment

redevelopmentredevelopmentredevelopment

of

ofofof

those

thosethosethose

four

fourfourfour

parcels

parcelsparcelsparcels

of

ofofof

real

realrealreal

property

propertypropertyproperty

having

havinghavinghaving

an

ananan

address

addressaddressaddress

of

ofofof

330

330330330

North

NorthNorthNorth

Third

ThirdThirdThird

Street

StreetStreetStreet

and

andandand

consisting

consistingconsistingconsisting

of

ofofof

approximately

approximatelyapproximatelyapproximately

twenty

twentytwentytwenty

nine

nineninenine

thousand

thousandthousandthousand

one

oneoneone

hundred

hundredhundredhundred

fifty

fiftyfiftyfifty

nine

nineninenine

(29,159)

(29,159)(29,159)(29,159)

square

squaresquaresquare

feet

feetfeetfeet

of

ofofof

real

realrealreal

property,

property,property,property,

designated

designateddesignateddesignated

as

asasas

County

CountyCountyCounty

of

ofofof

San

SanSanSan

Bernardino's

Bernardino'sBernardino'sBernardino's

Assessor's

Assessor'sAssessor'sAssessor's

Parcel

ParcelParcelParcel

Nos.

Nos.Nos.Nos.

0169-281-47,

0169-281-47,0169-281-47,0169-281-47,

48,

48,48,48,

49

494949

and

andandand

50

505050

(the

(the(the(the

"Site"),

"Site"),"Site"),"Site"),

located

locatedlocatedlocated

within

withinwithinwithin

the

thethethe

City.

City.City.City.

The

TheTheThe

Site

SiteSiteSite

is

isisis

located

locatedlocatedlocated

within

withinwithinwithin

the

thethethe

Agency's

Agency'sAgency'sAgency's

Redlands

RedlandsRedlandsRedlands

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Project

ProjectProjectProject

Area

AreaAreaArea

("Project

("Project("Project("Project

Area")

Area")Area")Area")

as

asasas

provided

providedprovidedprovided

in

ininin

Ordinance

OrdinanceOrdinanceOrdinance

No.

No.No.No.

1500,

1500,1500,1500,

as

asasas

amended,

amended,amended,amended,

which

whichwhichwhich

adopted

adoptedadoptedadopted

the

thethethe

Redlands

RedlandsRedlandsRedlands

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

("Redevelopment

("Redevelopment("Redevelopment("Redevelopment

Plan").

Plan").Plan").Plan").

B.

B.B.B.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

is

isisis

willing

willingwillingwilling

to

tototo

purchase

purchasepurchasepurchase

the

thethethe

Site

SiteSiteSite

from

fromfromfrom

the

thethethe

Agency

AgencyAgencyAgency

on

ononon

the

thethethe

terms

termstermsterms

and

andandand

conditions

conditionsconditionsconditions

set

setsetset

forth

forthforthforth

in

ininin

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

and

andandand

the

thethethe

Developer

DeveloperDeveloperDeveloper

is

isisis

willing

willingwillingwilling

to

tototo

propose

proposeproposepropose

a

aaa

development

developmentdevelopmentdevelopment

project

projectprojectproject

to

tototo

the

thethethe

City

CityCityCity

to

tototo

redevelop

redevelopredevelopredevelop

the

thethethe

Site

SiteSiteSite

which

whichwhichwhich

may

maymaymay

or

ororor

may

maymaymay

not

notnotnot

utilize

utilizeutilizeutilize

the

thethethe

Packinghouse

PackinghousePackinghousePackinghouse

(as

(as(as(as

defined

defineddefineddefined

in

ininin

Section

SectionSectionSection

311)

311)311)311)

existing

existingexistingexisting

on

ononon

the

thethethe

Site.

Site.Site.Site.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

is

isisis

exploring

exploringexploringexploring

the

thethethe

viability

viabilityviabilityviability

of

ofofof

the

thethethe

construction

constructionconstructionconstruction

of

ofofof

a

aaa

retail

retailretailretail

project

projectprojectproject

on

ononon

the

thethethe

Site

SiteSiteSite

consisting

consistingconsistingconsisting

primarily

primarilyprimarilyprimarily

of

ofofof

a

aaa

grocery

grocerygrocerygrocery

store,

store,store,store,

which

whichwhichwhich

may

maymaymay

be

bebebe

any

anyanyany

of

ofofof

the

thethethe

following:

following:following:following:

"Sprouts,"

"Sprouts,""Sprouts,""Sprouts,"

"Trader

"Trader"Trader"Trader

Joe's,"

Joe's,"Joe's,"Joe's,"

"Gelson's,"

"Gelson's,""Gelson's,""Gelson's,"

"Jensen's,"

"Jensen's,""Jensen's,""Jensen's,"

"Whole

"Whole"Whole"Whole

Foods,"

Foods,"Foods,"Foods,"

"Henry's,"

"Henry's,""Henry's,""Henry's,"

"Bristol

"Bristol"Bristol"Bristol

Farms,"

Farms,"Farms,"Farms,"

and

andandand

"New

"New"New"New

Flower/Sun

Flower/SunFlower/SunFlower/Sun

Flower"

Flower"Flower"Flower"

(the

(the(the(the

"Project"),

"Project"),"Project"),"Project"),

which

whichwhichwhich

will

willwillwill

eliminate

eliminateeliminateeliminate

blight,

blight,blight,blight,

create

createcreatecreate

jobs,

jobs,jobs,jobs,

provide

provideprovideprovide

economic

economiceconomiceconomic

benefit

benefitbenefitbenefit

and

andandand

conform

conformconformconform

to

tototo

the

thethethe

Agency's

Agency'sAgency'sAgency's

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan.

Plan.Plan.Plan.

C.

C.C.C.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

is

isisis

further

furtherfurtherfurther

exploring

exploringexploringexploring

the

thethethe

viability

viabilityviabilityviability

of

ofofof

the

thethethe

construction

constructionconstructionconstruction

of

ofofof

other

otherotherother

development

developmentdevelopmentdevelopment

projects

projectsprojectsprojects

which

whichwhichwhich

shall

shallshallshall

utilize

utilizeutilizeutilize

the

thethethe

Packinghouse

PackinghousePackinghousePackinghouse

existing

existingexistingexisting

on

ononon

the

thethethe

Site,

Site,Site,Site,

and

andandand

which

whichwhichwhich

will

willwillwill

eliminate

eliminateeliminateeliminate

blight,

blight,blight,blight,

create

createcreatecreate

jobs,

jobs,jobs,jobs,

provide

provideprovideprovide

economic

economiceconomiceconomic

benefit

benefitbenefitbenefit

and

andandand

which

whichwhichwhich

conform

conformconformconform

to

tototo

the

thethethe

Agency's

Agency'sAgency'sAgency's

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

(the

(the(the(the

"Substituted

"Substituted"Substituted"Substituted

Project").

Project").Project").Project").

D.

D.D.D.

The

TheTheThe

Agency

AgencyAgencyAgency

desires

desiresdesiresdesires

to

tototo

enter

enterenterenter

into

intointointo

this

thisthisthis

Agreement

AgreementAgreementAgreement

because,

because,because,because,

pursuant

pursuantpursuantpursuant

to

tototo

the

thethethe

Community

CommunityCommunityCommunity

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Law

LawLawLaw

(Health

(Health(Health(Health

and

andandand

Safety

SafetySafetySafety

Code

CodeCodeCode

section

sectionsectionsection

33000

330003300033000

et

etetet

seq.)

seq.)seq.)seq.)

("CRL"),

("CRL"),("CRL"),("CRL"),

if

ififif

the

thethethe

Developer

DeveloperDeveloperDeveloper

constructs

constructsconstructsconstructs

the

thethethe

Project

ProjectProjectProject

or

ororor

a

aaa

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

such

suchsuchsuch

action

actionactionaction

will

willwillwill

help

helphelphelp

to

tototo

eliminate

eliminateeliminateeliminate

blight,

blight,blight,blight,

increase

increaseincreaseincrease

employment

employmentemploymentemployment

opportunities,

opportunities,opportunities,opportunities,

generate

generategenerategenerate

additional

additionaladditionaladditional

taxes

taxestaxestaxes

with

withwithwith

which

whichwhichwhich

the

thethethe

community

communitycommunitycommunity

can

cancancan

increase

increaseincreaseincrease

and

andandand

assist

assistassistassist

in

ininin

providing

providingprovidingproviding

an

ananan

environment

environmentenvironmentenvironment

for

forforfor

the

thethethe

social

socialsocialsocial

and

andandand

economic

economiceconomiceconomic

growth

growthgrowthgrowth

and

andandand

the

thethethe

well-being

well-beingwell-beingwell-being

of

ofofof

the

thethethe

residents

residentsresidentsresidents

of

ofofof

the

thethethe

City.

City.City.City.

E.

E.E.E.

The

TheTheThe

Agency

AgencyAgencyAgency

is

isisis

authorized

authorizedauthorizedauthorized

under

underunderunder

the

thethethe

CRL

CRLCRLCRL

and

andandand

its

itsitsits

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

to

tototo

enter

enterenterenter

into

intointointo

agreements

agreementsagreementsagreements

relating

relatingrelatingrelating

to

tototo

the

thethethe

disposition

dispositiondispositiondisposition

and

andandand

possible

possiblepossiblepossible

future

futurefuturefuture

development

developmentdevelopmentdevelopment

of

ofofof

real

realrealreal

property

propertypropertyproperty

in

ininin

-l-
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the

thethethe

Project

ProjectProjectProject

Area

AreaAreaArea

and

andandand

to

tototo

make

makemakemake

and

andandand

execute

executeexecuteexecute

contracts

contractscontractscontracts

necessary

necessarynecessarynecessary

or

ororor

convenient

convenientconvenientconvenient

to

tototo

the

thethethe

exercise

exerciseexerciseexercise

of

ofofof

its

itsitsits

powers.

powers.powers.powers.

F.

F.F.F.

The

TheTheThe

Agency,

Agency,Agency,Agency,

the

thethethe

City,

City,City,City,

and

andandand

the

thethethe

Developer

DeveloperDeveloperDeveloper

desire

desiredesiredesire

to

tototo

enter

enterenterenter

into

intointointo

this

thisthisthis

Agreement

AgreementAgreementAgreement

to

tototo

set

setsetset

forth

forthforthforth

a

aaa

general

generalgeneralgeneral

framework

frameworkframeworkframework

relating

relatingrelatingrelating

to:

to:to:to:

(i)

(i)(i)(i)

the

thethethe

development

developmentdevelopmentdevelopment

review

reviewreviewreview

process

processprocessprocess

for,

for,for,for,

and

andandand

the

thethethe

future

futurefuturefuture

maintenance

maintenancemaintenancemaintenance

of,

of,of,of,

the

thethethe

Project,

Project,Project,Project,

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

that

thatthatthat

may

maymaymay

be

bebebe

proposed

proposedproposedproposed

by

bybyby

the

thethethe

Developer;

Developer;Developer;Developer;

and

andandand

(ii)

(ii)(ii)(ii)

the

thethethe

possible

possiblepossiblepossible

subsequent

subsequentsubsequentsubsequent

disposition

dispositiondispositiondisposition

of

ofofof

the

thethethe

Site

SiteSiteSite

to

tototo

the

thethethe

Developer.

Developer.Developer.Developer.

This

ThisThisThis

Agreement

AgreementAgreementAgreement

memorializes

memorializesmemorializesmemorializes

the

thethethe

preliminary

preliminarypreliminarypreliminary

terms

termstermsterms

that

thatthatthat

have

havehavehave

negotiated

negotiatednegotiatednegotiated

between

betweenbetweenbetween

the

thethethe

Parties,

Parties,Parties,Parties,

and

andandand

informs

informsinformsinforms

the

thethethe

public

publicpublicpublic

regarding

regardingregardingregarding

the

thethethe

goals

goalsgoalsgoals

and

andandand

principles

principlesprinciplesprinciples

identified

identifiedidentifiedidentified

by

bybyby

the

thethethe

Agency's

Agency'sAgency'sAgency's

and

andandand

the

thethethe

City's

City'sCity'sCity's

staff,

staff,staff,staff,

and

andandand

the

thethethe

Agency

AgencyAgencyAgency

Board

BoardBoardBoard

and

andandand

the

thethethe

City

CityCityCity

Council,

Council,Council,Council,

that

thatthatthat

will

willwillwill

guide

guideguideguide

the

thethethe

Developer's

Developer'sDeveloper'sDeveloper's

proposal

proposalproposalproposal

to

tototo

construct

constructconstructconstruct

the

thethethe

Project,

Project,Project,Project,

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

on

ononon

the

thethethe

Site.

Site.Site.Site.

This

ThisThisThis

Agreement

AgreementAgreementAgreement

is

isisis

not

notnotnot

intended

intendedintendedintended

to

tototo

create

createcreatecreate

any

anyanyany

binding

bindingbindingbinding

contractual

contractualcontractualcontractual

obligations

obligationsobligationsobligations

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

Project,

Project,Project,Project,

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

on

ononon

any

anyanyany

Party,

Party,Party,Party,

or

ororor

to

tototo

commit

commitcommitcommit

any

anyanyany

Party

PartyPartyParty

to

tototo

a

aaa

particular

particularparticularparticular

course

coursecoursecourse

of

ofofof

action

actionactionaction

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

Project,

Project,Project,Project,

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project.

Project.Project.Project.

NOW,

NOW,NOW,NOW,

THEREFORE,

THEREFORE,THEREFORE,THEREFORE,

in

ininin

consideration

considerationconsiderationconsideration

of

ofofof

the

thethethe

mutual

mutualmutualmutual

promises

promisespromisespromises

contained

containedcontainedcontained

herein,

herein,herein,herein,

the

thethethe

Agency,

Agency,Agency,Agency,

the

thethethe

City,

City,City,City,

and

andandand

the

thethethe

Developer

DeveloperDeveloperDeveloper

hereby

herebyherebyhereby

agree

agreeagreeagree

as

asasas

follows:

follows:follows:follows:

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

100.

100.100.100.

REPRESENTATIONS

REPRESENTATIONSREPRESENTATIONSREPRESENTATIONS

AND

ANDANDAND

WARRANTIES

WARRANTIESWARRANTIESWARRANTIES

101.

101.101.101.

Developer's

Developer'sDeveloper'sDeveloper's

Representations.

Representations.Representations.Representations.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

represents

representsrepresentsrepresents

and

andandand

warrants

warrantswarrantswarrants

to

tototo

its

itsitsits

actual

actualactualactual

knowledge

knowledgeknowledgeknowledge

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

as

asasas

follows:

follows:follows:follows:

a.

a.a.a.

Authority.

Authority.Authority.Authority.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

is

isisis

a

aaa

limited

limitedlimitedlimited

liability

liabilityliabilityliability

company

companycompanycompany

duly

dulydulyduly

organized

organizedorganizedorganized

in

ininin

good

goodgoodgood

standing

standingstandingstanding

under

underunderunder

the

thethethe

laws

lawslawslaws

of

ofofof

the

thethethe

State

StateStateState

of

ofofof

California.

California.California.California.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

has

hashashas

full

fullfullfull

right,

right,right,right,

power

powerpowerpower

and

andandand

lawful

lawfullawfullawful

authority

authorityauthorityauthority

to

tototo

undertake

undertakeundertakeundertake

all

allallall

obligations

obligationsobligationsobligations

as

asasas

provided

providedprovidedprovided

herein

hereinhereinherein

and

andandand

the

thethethe

execution

executionexecutionexecution

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

by

bybyby

the

thethethe

Developer

DeveloperDeveloperDeveloper

has

hashashas

been

beenbeenbeen

fully

fullyfullyfully

authorized

authorizedauthorizedauthorized

by

bybyby

all

allallall

requisite

requisiterequisiterequisite

actions

actionsactionsactions

on

ononon

the

thethethe

part

partpartpart

of

ofofof

the

thethethe

Developer.

Developer.Developer.Developer.

b.

b.b.b.

No

NoNoNo

Conflict.

Conflict.Conflict.Conflict.

The

TheTheThe

Developer's

Developer'sDeveloper'sDeveloper's

performance

performanceperformanceperformance

of

ofofof

its

itsitsits

obligations

obligationsobligationsobligations

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

will

willwillwill

not

notnotnot

constitute

constituteconstituteconstitute

a

aaa

default

defaultdefaultdefault

or

ororor

a

aaa

breach

breachbreachbreach

under

underunderunder

any

anyanyany

contract,

contract,contract,contract,

agreement

agreementagreementagreement

or

ororor

order

orderorderorder

to

tototo

which

whichwhichwhich

the

thethethe

Developer

DeveloperDeveloperDeveloper

is

isisis

a

aaa

party

partypartyparty

or

ororor

by

bybyby

which

whichwhichwhich

it

ititit

is

isisis

bound.

bound.bound.bound.

c.

c.c.c.

No

NoNoNo

Litigation

LitigationLitigationLitigation

or

ororor

Other

OtherOtherOther

Proceeding.

Proceeding.Proceeding.Proceeding.

No

NoNoNo

litigation

litigationlitigationlitigation

or

ororor

other

otherotherother

proceeding

proceedingproceedingproceeding

(whether

(whether(whether(whether

administrative

administrativeadministrativeadministrative

or

ororor

otherwise)

otherwise)otherwise)otherwise)

is

isisis

outstanding

outstandingoutstandingoutstanding

or

ororor

has

hashashas

been

beenbeenbeen

threatened

threatenedthreatenedthreatened

which

whichwhichwhich

would

wouldwouldwould

prevent

preventpreventprevent

or

ororor

delay

delaydelaydelay

the

thethethe

ability

abilityabilityability

of

ofofof

the

thethethe

Developer

DeveloperDeveloperDeveloper

to

tototo

perform

performperformperform

its

itsitsits

obligations

obligationsobligationsobligations

under

underunderunder

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

d.

d.d.d.

No

NoNoNo

Developer

DeveloperDeveloperDeveloper

Bankruptev.

Bankruptev.Bankruptev.Bankruptev.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

is

isisis

not

notnotnot

the

thethethe

subject

subjectsubjectsubject

of

ofofof

a

aaa

bankruptcy

bankruptcybankruptcybankruptcy

proceeding.

proceeding.proceeding.proceeding.

Until

UntilUntilUntil

the

thethethe

expiration

expirationexpirationexpiration

or

ororor

earlier

earlierearlierearlier

termination

terminationterminationtermination

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

Developer

DeveloperDeveloperDeveloper

shall,

shall,shall,shall,

upon

uponuponupon

learning

learninglearninglearning

of

ofofof

any

anyanyany

fact

factfactfact

or

ororor

condition

conditionconditioncondition

which

whichwhichwhich

would

wouldwouldwould

cause

causecausecause

any

anyanyany

of

ofofof

the

thethethe

foregoing

foregoingforegoingforegoing

warranties

warrantieswarrantieswarranties

and

andandand

representations

representationsrepresentationsrepresentations

not

notnotnot

to

tototo

be

bebebe

true,

true,true,true,

immediately

immediatelyimmediatelyimmediately

give

givegivegive

written

writtenwrittenwritten

notice

noticenoticenotice

of

ofofof

such

suchsuchsuch

fact

factfactfact

or

ororor

condition

conditionconditioncondition

to

tototo

the

thethethe

Agency.

Agency.Agency.Agency.
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e.

e.e.e.

Consent

ConsentConsentConsent

Required.

Required.Required.Required.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

not,

not,not,not,

except

exceptexceptexcept

as

asasas

hereinafter

hereinafterhereinafterhereinafter

provided,

provided,provided,provided,

assign

assignassignassign

or

ororor

transfer

transfertransfertransfer

this

thisthisthis

Agreement

AgreementAgreementAgreement

or

ororor

any

anyanyany

rights

rightsrightsrights

hereunder

hereunderhereunderhereunder

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

Project

ProjectProjectProject

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project

ProjectProjectProject

without

withoutwithoutwithout

the

thethethe

prior

priorpriorprior

written

writtenwrittenwritten

approval

approvalapprovalapproval

of

ofofof

the

thethethe

Agency.

Agency.Agency.Agency.

The

TheTheThe

Agency's

Agency'sAgency'sAgency's

Executive

ExecutiveExecutiveExecutive

Director

DirectorDirectorDirector

shall

shallshallshall

approve

approveapproveapprove

or

ororor

disapprove

disapprovedisapprovedisapprove

any

anyanyany

requested

requestedrequestedrequested

transfer,

transfer,transfer,transfer,

assignment

assignmentassignmentassignment

or

ororor

refinancing

refinancingrefinancingrefinancing

within

withinwithinwithin

ten

tententen

(10)

(10)(10)(10)

business

businessbusinessbusiness

days

daysdaysdays

after

afterafterafter

receipt

receiptreceiptreceipt

of

ofofof

a

aaa

written

writtenwrittenwritten

request

requestrequestrequest

for

forforfor

approval

approvalapprovalapproval

from

fromfromfrom

the

thethethe

Developer,

Developer,Developer,Developer,

together

togethertogethertogether

with

withwithwith

such

suchsuchsuch

documentation

documentationdocumentationdocumentation

as

asasas

may

maymaymay

be

bebebe

reasonably

reasonablyreasonablyreasonably

required

requiredrequiredrequired

by

bybyby

the

thethethe

Agency's

Agency'sAgency'sAgency's

Executive

ExecutiveExecutiveExecutive

Director

DirectorDirectorDirector

to

tototo

evaluate

evaluateevaluateevaluate

the

thethethe

proposed

proposedproposedproposed

transaction

transactiontransactiontransaction

and

andandand

the

thethethe

proposed

proposedproposedproposed

assignee's/transferee's

assignee's/transferee'sassignee's/transferee'sassignee's/transferee's

experience

experienceexperienceexperience

and

andandand

qualifications,

qualifications,qualifications,qualifications,

including

includingincludingincluding

the

thethethe

proposed

proposedproposedproposed

assignment

assignmentassignmentassignment

and

andandand

assumption

assumptionassumptionassumption

agreement

agreementagreementagreement

by

bybyby

which

whichwhichwhich

the

thethethe

assignee

assigneeassigneeassignee

expressly

expresslyexpresslyexpressly

agrees

agreesagreesagrees

to

tototo

assume

assumeassumeassume

all

allallall

rights

rightsrightsrights

and

andandand

obligations

obligationsobligationsobligations

of

ofofof

the

thethethe

Developer

DeveloperDeveloperDeveloper

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

arising

arisingarisingarising

after

afterafterafter

the

thethethe

effective

effectiveeffectiveeffective

date

datedatedate

of

ofofof

the

thethethe

assignment,

assignment,assignment,assignment,

and

andandand

in

ininin

which

whichwhichwhich

the

thethethe

assignee

assigneeassigneeassignee

agrees

agreesagreesagrees

to

tototo

assume,

assume,assume,assume,

or

ororor

the

thethethe

Developer

DeveloperDeveloperDeveloper

expressly

expresslyexpresslyexpressly

remains

remainsremainsremains

responsible

responsibleresponsibleresponsible

for,

for,for,for,

all

allallall

performance

performanceperformanceperformance

and

andandand

obligations

obligationsobligationsobligations

of

ofofof

the

thethethe

Developer

DeveloperDeveloperDeveloper

arising

arisingarisingarising

prior

priorpriorprior

to

tototo

the

thethethe

effective

effectiveeffectiveeffective

date

datedatedate

of

ofofof

the

thethethe

assignment.

assignment.assignment.assignment.

The

TheTheThe

assignment

assignmentassignmentassignment

and

andandand

assumption

assumptionassumptionassumption

agreement

agreementagreementagreement

shall

shallshallshall

be

bebebe

in

ininin

a

aaa

form

formformform

reasonably

reasonablyreasonablyreasonably

acceptable

acceptableacceptableacceptable

to

tototo

the

thethethe

Agency's

Agency'sAgency'sAgency's

legal

legallegallegal

counsel.

counsel.counsel.counsel.

The

TheTheThe

Agency's

Agency'sAgency'sAgency's

Executive

ExecutiveExecutiveExecutive

Director

DirectorDirectorDirector

shall

shallshallshall

not

notnotnot

unreasonably

unreasonablyunreasonablyunreasonably

withhold

withholdwithholdwithhold

approval

approvalapprovalapproval

of

ofofof

a

aaa

transfer

transfertransfertransfer

or

ororor

assignment

assignmentassignmentassignment

to

tototo

a

aaa

proposed

proposedproposedproposed

transferee/assignee

transferee/assigneetransferee/assigneetransferee/assignee

who

whowhowho

in

ininin

the

thethethe

reasonable

reasonablereasonablereasonable

opinion

opinionopinionopinion

of

ofofof

the

thethethe

Agency's

Agency'sAgency'sAgency's

Executive

ExecutiveExecutiveExecutive

Director

DirectorDirectorDirector

is

isisis

financially

financiallyfinanciallyfinancially

capable

capablecapablecapable

and

andandand

has

hashashas

the

thethethe

development

developmentdevelopmentdevelopment

qualifications

qualificationsqualificationsqualifications

and

andandand

experience

experienceexperienceexperience

to

tototo

perform

performperformperform

the

thethethe

duties

dutiesdutiesduties

and

andandand

obligations

obligationsobligationsobligations

of

ofofof

the

thethethe

Developer.

Developer.Developer.Developer.

No

NoNoNo

later

laterlaterlater

than

thanthanthan

the

thethethe

date

datedatedate

the

thethethe

assignment

assignmentassignmentassignment

becomes

becomesbecomesbecomes

effective,

effective,effective,effective,

the

thethethe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

deliver

deliverdeliverdeliver

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

a

aaa

fully

fullyfullyfully

executed

executedexecutedexecuted

counterpart

counterpartcounterpartcounterpart

of

ofofof

the

thethethe

assignment

assignmentassignmentassignment

and

andandand

assumption

assumptionassumptionassumption

agreement.

agreement.agreement.agreement.

f.

f.f.f.

Permitted

PermittedPermittedPermitted

Transfers.

Transfers.Transfers.Transfers.

Notwithstanding

NotwithstandingNotwithstandingNotwithstanding

any

anyanyany

other

otherotherother

provision

provisionprovisionprovision

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

to

tototo

the

thethethe

contrary,

contrary,contrary,contrary,

the

thethethe

Agency's

Agency'sAgency'sAgency's

approval

approvalapprovalapproval

of

ofofof

a

aaa

transfer

transfertransfertransfer

or

ororor

assignment

assignmentassignmentassignment

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

Project,

Project,Project,Project,

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

or

ororor

any

anyanyany

interest

interestinterestinterest

therein,

therein,therein,therein,

shall

shallshallshall

not

notnotnot

be

bebebe

required

requiredrequiredrequired

in

ininin

connection

connectionconnectionconnection

with

withwithwith

any

anyanyany

of

ofofof

the

thethethe

following

followingfollowingfollowing

("Permitted

("Permitted("Permitted("Permitted

Transfer"),

Transfer"),Transfer"),Transfer"),

but

butbutbut

the

thethethe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

give

givegivegive

the

thethethe

Agency

AgencyAgencyAgency

prior

priorpriorprior

written

writtenwrittenwritten

notice

noticenoticenotice

of

ofofof

any

anyanyany

Permitted

PermittedPermittedPermitted

Transfer

TransferTransferTransfer

together

togethertogethertogether

with

withwithwith

evidence

evidenceevidenceevidence

reasonably

reasonablyreasonablyreasonably

supporting

supportingsupportingsupporting

the

thethethe

fact

factfactfact

that

thatthatthat

such

suchsuchsuch

transfer

transfertransfertransfer

is

isisis

a

aaa

Permitted

PermittedPermittedPermitted

Transfer:

Transfer:Transfer:Transfer:

(i)

(i)(i)(i)

Any

AnyAnyAny

transfer

transfertransfertransfer

or

ororor

assignment

assignmentassignmentassignment

to

tototo

an

ananan

Affiliate

AffiliateAffiliateAffiliate

of

ofofof

the

thethethe

Developer

DeveloperDeveloperDeveloper

in

ininin

connection

connectionconnectionconnection

with

withwithwith

which

whichwhichwhich

such

suchsuchsuch

transferee

transfereetransfereetransferee

or

ororor

assignee

assigneeassigneeassignee

assumes

assumesassumesassumes

the

thethethe

rights

rightsrightsrights

and

andandand

obligations

obligationsobligationsobligations

of

ofofof

the

thethethe

Developer

DeveloperDeveloperDeveloper

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

pursuant

pursuantpursuantpursuant

to

tototo

an

ananan

assignment

assignmentassignmentassignment

and

andandand

assumption

assumptionassumptionassumption

agreement

agreementagreementagreement

reasonably

reasonablyreasonablyreasonably

acceptable

acceptableacceptableacceptable

to

tototo

the

thethethe

Agency's

Agency'sAgency'sAgency's

legal

legallegallegal

counsel.

counsel.counsel.counsel.

"Affiliate"

"Affiliate""Affiliate""Affiliate"

means

meansmeansmeans

an

ananan

entity

entityentityentity

in

ininin

which

whichwhichwhich

the

thethethe

Developer

DeveloperDeveloperDeveloper

retains

retainsretainsretains

a

aaa

direct

directdirectdirect

beneficial

beneficialbeneficialbeneficial

economic

economiceconomiceconomic

interest

interestinterestinterest

and

andandand

in

ininin

which

whichwhichwhich

the

thethethe

Developer

DeveloperDeveloperDeveloper

retains

retainsretainsretains

effective

effectiveeffectiveeffective

direct

directdirectdirect

management

managementmanagementmanagement

and

andandand

control

controlcontrolcontrol

of

ofofof

the

thethethe

transferee

transfereetransfereetransferee

entity,

entity,entity,entity,

subject

subjectsubjectsubject

only

onlyonlyonly

to

tototo

major

majormajormajor

events

eventseventsevents

requiring

requiringrequiringrequiring

the

thethethe

consent

consentconsentconsent

or

ororor

approval

approvalapprovalapproval

of

ofofof

the

thethethe

other

otherotherother

owners

ownersownersowners

of

ofofof

such

suchsuchsuch

entity;

entity;entity;entity;

(ii)

(ii)(ii)(ii)

Transfers

TransfersTransfersTransfers

resulting

resultingresultingresulting

from

fromfromfrom

the

thethethe

death

deathdeathdeath

or

ororor

mental

mentalmentalmental

or

ororor

physical

physicalphysicalphysical

incapacity

incapacityincapacityincapacity

of

ofofof

a

aaa

constituent

constituentconstituentconstituent

member

membermembermember

of

ofofof

the

thethethe

Developer;

Developer;Developer;Developer;

(iii)

(iii)(iii)(iii)

Transfers

TransfersTransfersTransfers

in

ininin

connection

connectionconnectionconnection

with

withwithwith

the

thethethe

sale

salesalesale

of

ofofof

all

allallall

or

ororor

substantially

substantiallysubstantiallysubstantially

all

allallall

of

ofofof

the

thethethe

assets

assetsassetsassets

of

ofofof

any

anyanyany

Affiliate

AffiliateAffiliateAffiliate

of

ofofof

the

thethethe

foregoing;

foregoing;foregoing;foregoing;

g.

g.g.g.

Termination.

Termination.Termination.Termination.

If

IfIfIf

the

thethethe

Developer

DeveloperDeveloperDeveloper

acquires

acquiresacquiresacquires

the

thethethe

Site

SiteSiteSite

from

fromfromfrom

the

thethethe

Agency,

Agency,Agency,Agency,

the

thethethe

general

generalgeneralgeneral

restrictions

restrictionsrestrictionsrestrictions

of

ofofof

this

thisthisthis

Section

SectionSectionSection

101

101101101

shall

shallshallshall

thereafter

thereafterthereafterthereafter

terminate

terminateterminateterminate

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

Project,

Project,Project,Project,

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

except

exceptexceptexcept

as

asasas

expressly

expresslyexpresslyexpressly

otherwise

otherwiseotherwiseotherwise

provided

providedprovidedprovided

for

forforfor

in

ininin

Section

SectionSectionSection

506.2.

506.2.506.2.506.2.

102.

102.102.102.

Limitation

LimitationLimitationLimitation

on

ononon

Change

ChangeChangeChange

in

ininin

Ownership,

Ownership,Ownership,Ownership,

Management

ManagementManagementManagement

and

andandand

Control

ControlControlControl

of

ofofof

the

thethethe

Developer.

Developer.Developer.Developer.

The

TheTheThe

qualifications

qualificationsqualificationsqualifications

and

andandand

identity

identityidentityidentity

of

ofofof

the

thethethe

Developer

DeveloperDeveloperDeveloper

are

areareare

of

ofofof

particular

particularparticularparticular

concern

concernconcernconcern

to

tototo

the

thethethe

Agency.

Agency.Agency.Agency.

It

ItItIt

is

isisis
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because

becausebecausebecause

of

ofofof

those

thosethosethose

unique

uniqueuniqueunique

qualifications

qualificationsqualificationsqualifications

and

andandand

identity

identityidentityidentity

that

thatthatthat

the

thethethe

Agency

AgencyAgencyAgency

has

hashashas

entered

enteredenteredentered

into

intointointo

this

thisthisthis

Agreement

AgreementAgreementAgreement

with

withwithwith

the

thethethe

Developer.

Developer.Developer.Developer.

No

NoNoNo

voluntary

voluntaryvoluntaryvoluntary

or

ororor

involuntary

involuntaryinvoluntaryinvoluntary

successor

successorsuccessorsuccessor

in

ininin

interest

interestinterestinterest

of

ofofof

the

thethethe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

acquire

acquireacquireacquire

any

anyanyany

interest

interestinterestinterest

in

ininin

the

thethethe

Project,

Project,Project,Project,

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

or

ororor

any

anyanyany

rights

rightsrightsrights

or

ororor

powers

powerspowerspowers

under

underunderunder

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

except

exceptexceptexcept

as

asasas

expressly

expresslyexpresslyexpressly

set

setsetset

forth

forthforthforth

herein.

herein.herein.herein.

200.

200.200.200.

DISPOSITION

DISPOSITIONDISPOSITIONDISPOSITION

OF

OFOFOF

THE

THETHETHE

SITE

SITESITESITE

TO

TOTOTO

THE

THETHETHE

DEVELOPER

DEVELOPERDEVELOPERDEVELOPER

201.

201.201.201.

Purchase

PurchasePurchasePurchase

and

andandand

Sale

SaleSaleSale

of

ofofof

the

thethethe

Site.

Site.Site.Site.

The

TheTheThe

Agency

AgencyAgencyAgency

currently

currentlycurrentlycurrently

owns

ownsownsowns

the

thethethe

Site

SiteSiteSite

in

ininin

fee

feefeefee

title.

title.title.title.

In

InInIn

the

thethethe

event

eventeventevent

Escrow

EscrowEscrowEscrow

is

isisis

opened

openedopenedopened

pursuant

pursuantpursuantpursuant

to

tototo

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

and

andandand

all

allallall

conditions

conditionsconditionsconditions

precedent

precedentprecedentprecedent

for

forforfor

Closing

ClosingClosingClosing

of

ofofof

Escrow

EscrowEscrowEscrow

have

havehavehave

been

beenbeenbeen

satisfied,

satisfied,satisfied,satisfied,

the

thethethe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

purchase

purchasepurchasepurchase

from

fromfromfrom

the

thethethe

Agency

AgencyAgencyAgency

the

thethethe

fee

feefeefee

interest

interestinterestinterest

in

ininin

the

thethethe

Site

SiteSiteSite

for

forforfor

the

thethethe

total

totaltotaltotal

purchase

purchasepurchasepurchase

price

pricepriceprice

of

ofofof

Two

TwoTwoTwo

Hundred

HundredHundredHundred

Sixty

SixtySixtySixty

Thousand

ThousandThousandThousand

Dollars

DollarsDollarsDollars

($260,000)

($260,000)($260,000)($260,000)

(the

(the(the(the

"Purchase

"Purchase"Purchase"Purchase

Price"),

Price"),Price"),Price"),

and

andandand

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

and

andandand

subject

subjectsubjectsubject

to

tototo

all

allallall

of

ofofof

the

thethethe

terms,

terms,terms,terms,

covenants

covenantscovenantscovenants

and

andandand

conditions

conditionsconditionsconditions

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

sale

salesalesale

of

ofofof

such

suchsuchsuch

interest

interestinterestinterest

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

to

tototo

the

thethethe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

be

bebebe

in

ininin

consideration

considerationconsiderationconsideration

of

ofofof

the

thethethe

Developer's

Developer'sDeveloper'sDeveloper's

performance

performanceperformanceperformance

of

ofofof

all

allallall

of

ofofof

its

itsitsits

obligations

obligationsobligationsobligations

hereunder

hereunderhereunderhereunder

and

andandand

for

forforfor

the

thethethe

Developer's

Developer'sDeveloper'sDeveloper's

subsequent

subsequentsubsequentsubsequent

use

useuseuse

of

ofofof

the

thethethe

Site

SiteSiteSite

in

ininin

conformity

conformityconformityconformity

with

withwithwith

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan.

Plan.Plan.Plan.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

shall,

shall,shall,shall,

at

atatat

least

leastleastleast

one

oneoneone

(1)

(1)(1)(1)

day

daydayday

prior

priorpriorprior

to

tototo

the

thethethe

Closing

ClosingClosingClosing

of

ofofof

Escrow

EscrowEscrowEscrow

(as

(as(as(as

those

thosethosethose

terms

termstermsterms

are

areareare

later

laterlaterlater

defined

defineddefineddefined

herein),

herein),herein),herein),

deposit

depositdepositdeposit

into

intointointo

Escrow

EscrowEscrowEscrow

cash

cashcashcash

or

ororor

by

bybyby

wire

wirewirewire

transfer

transfertransfertransfer

of

ofofof

funds,

funds,funds,funds,

an

ananan

amount

amountamountamount

equal

equalequalequal

to

tototo

the

thethethe

Purchase

PurchasePurchasePurchase

Price.

Price.Price.Price.

202.

202.202.202.

Escrow.

Escrow.Escrow.Escrow.

If

IfIfIf

the

thethethe

City

CityCityCity

approves

approvesapprovesapproves

of

ofofof

all

allallall

discretionary

discretionarydiscretionarydiscretionary

entitlements

entitlementsentitlementsentitlements

necessary

necessarynecessarynecessary

to

tototo

construct

constructconstructconstruct

the

thethethe

Project

ProjectProjectProject

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

within

withinwithinwithin

ten

tententen

(10)

(10)(10)(10)

days

daysdaysdays

thereafter,

thereafter,thereafter,thereafter,

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

open

openopenopen

an

ananan

escrow

escrowescrowescrow

("Escrow")

("Escrow")("Escrow")("Escrow")

with

withwithwith

Redlands

RedlandsRedlandsRedlands

Escrow

EscrowEscrowEscrow

at

atatat

306

306306306

E.

E.E.E.

Citrus

CitrusCitrusCitrus

Ave.,

Ave.,Ave.,Ave.,

Redlands,

Redlands,Redlands,Redlands,

CA

CACACA

92373,

92373,92373,92373,

or

ororor

another

anotheranotheranother

escrow

escrowescrowescrow

company

companycompanycompany

mutually

mutuallymutuallymutually

acceptable

acceptableacceptableacceptable

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Developer

DeveloperDeveloperDeveloper

(the

(the(the(the

"Escrow

"Escrow"Escrow"Escrow

Agent")

Agent")Agent")Agent")

and

andandand

negotiate

negotiatenegotiatenegotiate

mutually

mutuallymutuallymutually

agreed

agreedagreedagreed

upon

uponuponupon

escrow

escrowescrowescrow

instructions

instructionsinstructionsinstructions

for

forforfor

the

thethethe

conveyance

conveyanceconveyanceconveyance

of

ofofof

the

thethethe

Site

SiteSiteSite

to

tototo

the

thethethe

Developer.

Developer.Developer.Developer.

202.1

202.1202.1202.1

Costs

CostsCostsCosts

of

ofofof

Escrow.

Escrow.Escrow.Escrow.

All

AllAllAll

usual

usualusualusual

fees,

fees,fees,fees,

charges

chargeschargescharges

and

andandand

costs

costscostscosts

chargeable

chargeablechargeablechargeable

by

bybyby

the

thethethe

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

for

forforfor

Escrow

EscrowEscrowEscrow

services,

services,services,services,

including

includingincludingincluding

the

thethethe

costs

costscostscosts

of

ofofof

the

thethethe

Title

TitleTitleTitle

Policy

PolicyPolicyPolicy

and

andandand

the

thethethe

documentary

documentarydocumentarydocumentary

transfer

transfertransfertransfer

taxes,

taxes,taxes,taxes,

if

ififif

any,

any,any,any,

due

dueduedue

with

withwithwith

respect

respectrespectrespect

to

tototo

conveyance

conveyanceconveyanceconveyance

of

ofofof

the

thethethe

Site

SiteSiteSite

("Costs")

("Costs")("Costs")("Costs")

shall

shallshallshall

be

bebebe

paid

paidpaidpaid

by

bybyby

the

thethethe

Developer.

Developer.Developer.Developer.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

pay

paypaypay

the

thethethe

costs

costscostscosts

of

ofofof

any

anyanyany

extraordinary

extraordinaryextraordinaryextraordinary

charges

chargeschargescharges

("Extraordinary

("Extraordinary("Extraordinary("Extraordinary

Costs")

Costs")Costs")Costs")

associated

associatedassociatedassociated

with

withwithwith

Escrow

EscrowEscrowEscrow

services

servicesservicesservices

requested

requestedrequestedrequested

solely

solelysolelysolely

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

provided

providedprovidedprovided

by

bybyby

the

thethethe

Escrow

EscrowEscrowEscrow

Agent.

Agent.Agent.Agent.

202.2

202.2202.2202.2

Escrow

EscrowEscrowEscrow

Instructions.

Instructions.Instructions.Instructions.

Prior

PriorPriorPrior

to

tototo

any

anyanyany

conveyance

conveyanceconveyanceconveyance

of

ofofof

the

thethethe

Site

SiteSiteSite

to

tototo

the

thethethe

Developer,

Developer,Developer,Developer,

the

thethethe

Parties

PartiesPartiesParties

shall

shallshallshall

in

ininin

good

goodgoodgood

faith

faithfaithfaith

negotiate

negotiatenegotiatenegotiate

and

andandand

submit

submitsubmitsubmit

appropriate

appropriateappropriateappropriate

escrow

escrowescrowescrow

instructions

instructionsinstructionsinstructions

to

tototo

the

thethethe

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

for

forforfor

the

thethethe

closing

closingclosingclosing

of

ofofof

Escrow

EscrowEscrowEscrow

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

terms

termstermsterms

and

andandand

conditions

conditionsconditionsconditions

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

Parties

PartiesPartiesParties

shall

shallshallshall

use

useuseuse

reasonable

reasonablereasonablereasonable

good

goodgoodgood

faith

faithfaithfaith

efforts

effortseffortsefforts

to

tototo

close

closecloseclose

Escrow

EscrowEscrowEscrow

in

ininin

the

thethethe

shortest

shortestshortestshortest

possible

possiblepossiblepossible

time.

time.time.time.

All

AllAllAll

funds

fundsfundsfunds

received

receivedreceivedreceived

in

ininin

the

thethethe

Escrow

EscrowEscrowEscrow

shall

shallshallshall

be

bebebe

deposited

depositeddepositeddeposited

in

ininin

interest-bearing

interest-bearinginterest-bearinginterest-bearing

accounts

accountsaccountsaccounts

for

forforfor

the

thethethe

benefit

benefitbenefitbenefit

of

ofofof

the

thethethe

depositing

depositingdepositingdepositing

Party

PartyPartyParty

in

ininin

any

anyanyany

national

nationalnationalnational

bank

bankbankbank

doing

doingdoingdoing

business

businessbusinessbusiness

in

ininin

the

thethethe

State

StateStateState

of

ofofof

California.

California.California.California.

All

AllAllAll

disbursements

disbursementsdisbursementsdisbursements

shall

shallshallshall

be

bebebe

made

mademademade

by

bybyby

check

checkcheckcheck

or

ororor

wire

wirewirewire

transfer

transfertransfertransfer

from

fromfromfrom

such

suchsuchsuch

account.

account.account.account.

The

TheTheThe

Closing

ClosingClosingClosing

shall

shallshallshall

take

taketaketake

place

placeplaceplace

when

whenwhenwhen

both

bothbothboth

the

thethethe

Agency's

Agency'sAgency'sAgency's

and

andandand

the

thethethe

Developer's

Developer'sDeveloper'sDeveloper's

Conditions

ConditionsConditionsConditions

Precedent

PrecedentPrecedentPrecedent

to

tototo

Closing

ClosingClosingClosing

as

asasas

set

setsetset

forth

forthforthforth

in

ininin

Section

SectionSectionSection

205

205205205

hereof

hereofhereofhereof

have

havehavehave

been

beenbeenbeen

satisfied.

satisfied.satisfied.satisfied.

The

TheTheThe

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

is

isisis

instructed

instructedinstructedinstructed

to

tototo

release

releasereleaserelease

the

thethethe

Agency's

Agency'sAgency'sAgency's

escrow

escrowescrowescrow

closing

closingclosingclosing

and

andandand

the

thethethe

Developer's

Developer'sDeveloper'sDeveloper's

Escrow

EscrowEscrowEscrow

closing

closingclosingclosing

statements

statementsstatementsstatements

to

tototo

the

thethethe

respective

respectiverespectiverespective

Parties.

Parties.Parties.Parties.

202.3

202.3202.3202.3

Funding

FundingFundingFunding

of

ofofof

Escrow.

Escrow.Escrow.Escrow.

The

TheTheThe

Purchase

PurchasePurchasePurchase

Price

PricePricePrice

and

andandand

all

allallall

Costs

CostsCostsCosts

required

requiredrequiredrequired

to

tototo

be

bebebe

funded

fundedfundedfunded

into

intointointo

Escrow

EscrowEscrowEscrow

in

ininin

order

orderorderorder

to

tototo

consummate

consummateconsummateconsummate

any

anyanyany

conveyance

conveyanceconveyanceconveyance

of

ofofof

the

thethethe

Site

SiteSiteSite

to

tototo

the

thethethe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

be

bebebe

deposited

depositeddepositeddeposited
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and

andandand

funded

fundedfundedfunded

by

bybyby

the

thethethe

Developer

DeveloperDeveloperDeveloper

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

Developer's

Developer'sDeveloper'sDeveloper's

obligations

obligationsobligationsobligations

relating

relatingrelatingrelating

to

tototo

the

thethethe

Purchase

PurchasePurchasePurchase

Price

PricePricePrice

and

andandand

such

suchsuchsuch

Costs

CostsCostsCosts

pursuant

pursuantpursuantpursuant

to

tototo

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

202.4

202.4202.4202.4

Authority

AuthorityAuthorityAuthority

of

ofofof

Escrow

EscrowEscrowEscrow

Agent.

Agent.Agent.Agent.

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

is

isisis

authorized

authorizedauthorizedauthorized

to,

to,to,to,

and

andandand

shall:

shall:shall:shall:

a.

a.a.a.

Pay

PayPayPay

and

andandand

charge

chargechargecharge

the

thethethe

Developer

DeveloperDeveloperDeveloper

for

forforfor

the

thethethe

premium

premiumpremiumpremium

of

ofofof

the

thethethe

Title

TitleTitleTitle

Policy

PolicyPolicyPolicy

and

andandand

any

anyanyany

amount

amountamountamount

necessary

necessarynecessarynecessary

to

tototo

place

placeplaceplace

title

titletitletitle

in

ininin

the

thethethe

condition

conditionconditioncondition

necessary

necessarynecessarynecessary

to

tototo

satisfy

satisfysatisfysatisfy

Section

SectionSectionSection

203;

203;203;203;

any

anyanyany

endorsements

endorsementsendorsementsendorsements

to

tototo

the

thethethe

Title

TitleTitleTitle

Policy

PolicyPolicyPolicy

that

thatthatthat

are

areareare

requested

requestedrequestedrequested

by

bybyby

the

thethethe

Developer;

Developer;Developer;Developer;

and

andandand

any

anyanyany

escrow

escrowescrowescrow

fees,

fees,fees,fees,

charges

chargeschargescharges

and

andandand

Costs

CostsCostsCosts

payable

payablepayablepayable

under

underunderunder

Section

SectionSectionSection

202.1.

202.1.202.1.202.1.

b.

b.b.b.

Record

RecordRecordRecord

a

aaa

memorandum

memorandummemorandummemorandum

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

("Memorandum

("Memorandum("Memorandum("Memorandum

of

ofofof

Agreement"),

Agreement"),Agreement"),Agreement"),

in

ininin

the

thethethe

form

formformform

attached

attachedattachedattached

to

tototo

this

thisthisthis

Agreement

AgreementAgreementAgreement

as

asasas

Exhibit

ExhibitExhibitExhibit

"C,"

"C,""C,""C,"

against

againstagainstagainst

the

thethethe

Site

SiteSiteSite

prior

priorpriorprior

to

tototo

transferring

transferringtransferringtransferring

the

thethethe

Site

SiteSiteSite

fee

feefeefee

interest

interestinterestinterest

to

tototo

the

thethethe

Developer.

Developer.Developer.Developer.

c.

c.c.c.

Disburse

DisburseDisburseDisburse

funds

fundsfundsfunds

and

andandand

deliver

deliverdeliverdeliver

and

andandand

record

recordrecordrecord

the

thethethe

grant

grantgrantgrant

deed

deeddeeddeed

conveying

conveyingconveyingconveying

the

thethethe

Site

SiteSiteSite

to

tototo

the

thethethe

Developer

DeveloperDeveloperDeveloper

in

ininin

the

thethethe

form

formformform

attached

attachedattachedattached

to

tototo

this

thisthisthis

Agreement

AgreementAgreementAgreement

as

asasas

Exhibit

ExhibitExhibitExhibit

"D"

"D""D""D"

(the

(the(the(the

"Grant

"Grant"Grant"Grant

Deed")

Deed")Deed")Deed")

when

whenwhenwhen

both

bothbothboth

the

thethethe

Developer's

Developer'sDeveloper'sDeveloper's

and

andandand

the

thethethe

Agency's

Agency'sAgency'sAgency's

Conditions

ConditionsConditionsConditions

Precedent

PrecedentPrecedentPrecedent

to

tototo

Closing

ClosingClosingClosing

have

havehavehave

been

beenbeenbeen

fulfilled

fulfilledfulfilledfulfilled

or

ororor

waived

waivedwaivedwaived

in

ininin

writing

writingwritingwriting

by

bybyby

the

thethethe

Developer

DeveloperDeveloperDeveloper

and/or

and/orand/orand/or

the

thethethe

Agency,

Agency,Agency,Agency,

as

asasas

applicable.

applicable.applicable.applicable.

d.

d.d.d.

Do

DoDoDo

such

suchsuchsuch

other

otherotherother

actions

actionsactionsactions

as

asasas

necessary,

necessary,necessary,necessary,

including

includingincludingincluding

obtaining

obtainingobtainingobtaining

the

thethethe

Title

TitleTitleTitle

Policy,

Policy,Policy,Policy,

to

tototo

fulfill

fulfillfulfillfulfill

its

itsitsits

obligations

obligationsobligationsobligations

under

underunderunder

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

202.5

202.5202.5202.5

Closing.

Closing.Closing.Closing.

The

TheTheThe

Escrow

EscrowEscrowEscrow

for

forforfor

the

thethethe

Site

SiteSiteSite

shall

shallshallshall

close

closecloseclose

within

withinwithinwithin

ten

tententen

(10)

(10)(10)(10)

days

daysdaysdays

after

afterafterafter

the

thethethe

satisfaction,

satisfaction,satisfaction,satisfaction,

or

ororor

waiver

waiverwaiverwaiver

by

bybyby

the

thethethe

appropriate

appropriateappropriateappropriate

Party,

Party,Party,Party,

of

ofofof

all

allallall

of

ofofof

the

thethethe

Agency's

Agency'sAgency'sAgency's

and

andandand

the

thethethe

Developer's

Developer'sDeveloper'sDeveloper's

Conditions

ConditionsConditionsConditions

Precedent

PrecedentPrecedentPrecedent

to

tototo

Closing.

Closing.Closing.Closing.

"Closing"

"Closing""Closing""Closing"

shall

shallshallshall

mean

meanmeanmean

the

thethethe

time

timetimetime

and

andandand

day

daydayday

the

thethethe

Grant

GrantGrantGrant

Deed

DeedDeedDeed

is

isisis

filed

filedfiledfiled

for

forforfor

record

recordrecordrecord

with

withwithwith

the

thethethe

San

SanSanSan

Bernardino

BernardinoBernardinoBernardino

County

CountyCountyCounty

Recorder.

Recorder.Recorder.Recorder.

The

TheTheThe

"Closing

"Closing"Closing"Closing

Date"

Date"Date"Date"

shall

shallshallshall

mean

meanmeanmean

the

thethethe

day

daydayday

on

ononon

which

whichwhichwhich

the

thethethe

Closing

ClosingClosingClosing

occurs.

occurs.occurs.occurs.

202.6

202.6202.6202.6

Closing

ClosingClosingClosing

Procedure.

Procedure.Procedure.Procedure.

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

shall

shallshallshall

close

closecloseclose

the

thethethe

Escrow

EscrowEscrowEscrow

for

forforfor

the

thethethe

Site

SiteSiteSite

as

asasas

follows:

follows:follows:follows:

a.

a.a.a.

Memorandum

MemorandumMemorandumMemorandum

of

ofofof

Agreement.

Agreement.Agreement.Agreement.

Record

RecordRecordRecord

the

thethethe

Memorandum

MemorandumMemorandumMemorandum

of

ofofof

Agreement

AgreementAgreementAgreement

against

againstagainstagainst

the

thethethe

Site

SiteSiteSite

prior

priorpriorprior

to

tototo

transferring

transferringtransferringtransferring

the

thethethe

Site

SiteSiteSite

to

tototo

the

thethethe

Developer.

Developer.Developer.Developer.

b.

b.b.b.

Grant

GrantGrantGrant

Deed.

Deed.Deed.Deed.

Record

RecordRecordRecord

the

thethethe

Grant

GrantGrantGrant

Deed

DeedDeedDeed

with

withwithwith

instructions

instructionsinstructionsinstructions

for

forforfor

the

thethethe

Recorder

RecorderRecorderRecorder

of

ofofof

San

SanSanSan

Bernardino

BernardinoBernardinoBernardino

County,

County,County,County,

California

CaliforniaCaliforniaCalifornia

to

tototo

deliver

deliverdeliverdeliver

the

thethethe

Grant

GrantGrantGrant

Deed

DeedDeedDeed

to

tototo

the

thethethe

Developer.

Developer.Developer.Developer.

c.

c.c.c.

Title

TitleTitleTitle

Policy.

Policy.Policy.Policy.

Instruct

InstructInstructInstruct

the

thethethe

Title

TitleTitleTitle

Company

CompanyCompanyCompany

to

tototo

deliver

deliverdeliverdeliver

the

thethethe

Title

TitleTitleTitle

Policy

PolicyPolicyPolicy

to

tototo

the

thethethe

Developer.

Developer.Developer.Developer.

d.

d.d.d.

Accounting.

Accounting.Accounting.Accounting.

Forward

ForwardForwardForward

to

tototo

both

bothbothboth

the

thethethe

Developer

DeveloperDeveloperDeveloper

and

andandand

the

thethethe

Agency

AgencyAgencyAgency

a

aaa

separate

separateseparateseparate

accounting

accountingaccountingaccounting

of

ofofof

all

allallall

funds

fundsfundsfunds

received

receivedreceivedreceived

from

fromfromfrom

and

andandand

disbursed

disburseddisburseddisbursed

to

tototo

each

eacheacheach

Party

PartyPartyParty

and

andandand

conformed

conformedconformedconformed

copies

copiescopiescopies

of

ofofof

all

allallall

executed

executedexecutedexecuted

and

andandand

recorded

recordedrecordedrecorded

or

ororor

filed

filedfiledfiled

documents

documentsdocumentsdocuments

deposited

depositeddepositeddeposited

into

intointointo

each

eacheacheach

Escrow,

Escrow,Escrow,Escrow,

with

withwithwith

such

suchsuchsuch

recording

recordingrecordingrecording

and

andandand

filing

filingfilingfiling

date

datedatedate

and

andandand

information

informationinformationinformation

endorsed

endorsedendorsedendorsed

thereon.

thereon.thereon.thereon.

203.

203.203.203.

Review

ReviewReviewReview

of

ofofof

Title.

Title.Title.Title.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

cause

causecausecause

the

thethethe

Title

TitleTitleTitle

Company

CompanyCompanyCompany

to

tototo

deliver

deliverdeliverdeliver

to

tototo

the

thethethe

Developer

DeveloperDeveloperDeveloper

and

andandand

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

a

aaa

standard

standardstandardstandard

preliminary

preliminarypreliminarypreliminary

title

titletitletitle

report

reportreportreport

(the

(the(the(the

"Report")

"Report")"Report")"Report")

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

title

titletitletitle

to

tototo

the

thethethe

Site,

Site,Site,Site,

together

togethertogethertogether

with

withwithwith

legible

legiblelegiblelegible

copies

copiescopiescopies

of

ofofof

the

thethethe

documents

documentsdocumentsdocuments

underlying

underlyingunderlyingunderlying

the

thethethe

exceptions

exceptionsexceptionsexceptions
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("Exceptions")

("Exceptions")("Exceptions")("Exceptions")

set

setsetset

forth

forthforthforth

in

ininin

the

thethethe

Report,

Report,Report,Report,

within

withinwithinwithin

the

thethethe

time

timetimetime

set

setsetset

forth

forthforthforth

in

ininin

the

thethethe

schedule

schedulescheduleschedule

of

ofofof

performance

performanceperformanceperformance

attached

attachedattachedattached

hereto

heretoheretohereto

as

asasas

Exhibit

ExhibitExhibitExhibit

"A"

"A""A""A"

(the

(the(the(the

"Schedule

"Schedule"Schedule"Schedule

of

ofofof

Performance").

Performance").Performance").Performance").

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

have

havehavehave

the

thethethe

right

rightrightright

to

tototo

approve

approveapproveapprove

or

ororor

disapprove

disapprovedisapprovedisapprove

the

thethethe

Exceptions

ExceptionsExceptionsExceptions

in

ininin

its

itsitsits

sole

solesolesole

and

andandand

absolute

absoluteabsoluteabsolute

discretion;

discretion;discretion;discretion;

provided,

provided,provided,provided,

however,

however,however,however,

the

thethethe

Developer

DeveloperDeveloperDeveloper

hereby

herebyherebyhereby

approves

approvesapprovesapproves

the

thethethe

following

followingfollowingfollowing

Exceptions

ExceptionsExceptionsExceptions

which

whichwhichwhich

shall

shallshallshall

be

bebebe

referred

referredreferredreferred

to

tototo

herein

hereinhereinherein

as

asasas

the

thethethe

"Pre-Approved

"Pre-Approved"Pre-Approved"Pre-Approved

Exceptions:"

Exceptions:"Exceptions:"Exceptions:"

a.

a.a.a.

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan.

Plan.Plan.Plan.

The

TheTheThe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan;

Plan;Plan;Plan;

b.

b.b.b.

Tax

TaxTaxTax

Liens.

Liens.Liens.Liens.

The

TheTheThe

lien

lienlienlien

of

ofofof

any

anyanyany

non-delinquent

non-delinquentnon-delinquentnon-delinquent

property

propertypropertyproperty

taxes

taxestaxestaxes

and

andandand

assessments

assessmentsassessmentsassessments

(to

(to(to(to

be

bebebe

prorated

proratedproratedprorated

at

atatat

Closing);

Closing);Closing);Closing);

c.

c.c.c.

Incidental

IncidentalIncidentalIncidental

Easements.

Easements.Easements.Easements.

Any

AnyAnyAny

incidental

incidentalincidentalincidental

public

publicpublicpublic

utility

utilityutilityutility

and

andandand

public

publicpublicpublic

road

roadroadroad

easements

easementseasementseasements

which

whichwhichwhich

do

dododo

not

notnotnot

preclude,

preclude,preclude,preclude,

hinder,

hinder,hinder,hinder,

delay

delaydelaydelay

or

ororor

impede

impedeimpedeimpede

the

thethethe

Developer's

Developer'sDeveloper'sDeveloper's

intended

intendedintendedintended

use

useuseuse

of

ofofof

the

thethethe

Site;

Site;Site;Site;

d.

d.d.d.

Grant

GrantGrantGrant

Deed.

Deed.Deed.Deed.

The

TheTheThe

conditions

conditionsconditionsconditions

set

setsetset

forth

forthforthforth

in

ininin

the

thethethe

Grant

GrantGrantGrant

Deed;

Deed;Deed;Deed;

e.

e.e.e.

Memorandum

MemorandumMemorandumMemorandum

of

ofofof

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

Memorandum

MemorandumMemorandumMemorandum

of

ofofof

Agreement;

Agreement;Agreement;Agreement;

f.

f.f.f.

Developer

DeveloperDeveloperDeveloper

Matters.

Matters.Matters.Matters.

Matters

MattersMattersMatters

created

createdcreatedcreated

by,

by,by,by,

through

throughthroughthrough

or

ororor

under

underunderunder

the

thethethe

Developer;

Developer;Developer;Developer;

g.

g.g.g.

Other

OtherOtherOther

Exceptions.

Exceptions.Exceptions.Exceptions.

Such

SuchSuchSuch

other

otherotherother

exceptions

exceptionsexceptionsexceptions

to

tototo

title

titletitletitle

as

asasas

may

maymaymay

hereafter

hereafterhereafterhereafter

be

bebebe

approved

approvedapprovedapproved

by

bybyby

the

thethethe

Developer,

Developer,Developer,Developer,

in

ininin

its

itsitsits

sole

solesolesole

discretion.

discretion.discretion.discretion.

The

TheTheThe

Agency

AgencyAgencyAgency

agrees

agreesagreesagrees

it

ititit

shall

shallshallshall

not

notnotnot

encumber

encumberencumberencumber

the

thethethe

Property

PropertyPropertyProperty

subsequent

subsequentsubsequentsubsequent

to

tototo

the

thethethe

Effective

EffectiveEffectiveEffective

Date

DateDateDate

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

Within

WithinWithinWithin

the

thethethe

time

timetimetime

set

setsetset

forth

forthforthforth

in

ininin

the

thethethe

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance,

Performance,Performance,Performance,

the

thethethe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

give

givegivegive

written

writtenwrittenwritten

notice

noticenoticenotice

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

of

ofofof

the

thethethe

Developer's

Developer'sDeveloper'sDeveloper's

approval

approvalapprovalapproval

or

ororor

disapproval

disapprovaldisapprovaldisapproval

of

ofofof

any

anyanyany

of

ofofof

the

thethethe

Exceptions

ExceptionsExceptionsExceptions

(except

(except(except(except

the

thethethe

Pre-Approved

Pre-ApprovedPre-ApprovedPre-Approved

Exceptions).

Exceptions).Exceptions).Exceptions).

The

TheTheThe

Developer's

Developer'sDeveloper'sDeveloper's

failure

failurefailurefailure

to

tototo

give

givegivegive

written

writtenwrittenwritten

disapproval

disapprovaldisapprovaldisapproval

of

ofofof

the

thethethe

Exceptions

ExceptionsExceptionsExceptions

within

withinwithinwithin

such

suchsuchsuch

time

timetimetime

limit

limitlimitlimit

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

approval

approvalapprovalapproval

of

ofofof

the

thethethe

Exceptions.

Exceptions.Exceptions.Exceptions.

If

IfIfIf

the

thethethe

Developer

DeveloperDeveloperDeveloper

notifies

notifiesnotifiesnotifies

the

thethethe

Agency

AgencyAgencyAgency

of

ofofof

its

itsitsits

disapproval

disapprovaldisapprovaldisapproval

of

ofofof

any

anyanyany

Exceptions,

Exceptions,Exceptions,Exceptions,

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

have

havehavehave

the

thethethe

right,

right,right,right,

but

butbutbut

not

notnotnot

the

thethethe

obligation,

obligation,obligation,obligation,

to

tototo

cause

causecausecause

any

anyanyany

disapproved

disapproveddisapproveddisapproved

Exceptions

ExceptionsExceptionsExceptions

to

tototo

be

bebebe

removed

removedremovedremoved

within

withinwithinwithin

seven

sevensevenseven

(7)

(7)(7)(7)

days

daysdaysdays

after

afterafterafter

receiving

receivingreceivingreceiving

written

writtenwrittenwritten

notice

noticenoticenotice

of

ofofof

the

thethethe

Developer's

Developer'sDeveloper'sDeveloper's

disapproval,

disapproval,disapproval,disapproval,

or

ororor

provide

provideprovideprovide

assurances

assurancesassurancesassurances

satisfactory

satisfactorysatisfactorysatisfactory

to

tototo

the

thethethe

Developer

DeveloperDeveloperDeveloper

that

thatthatthat

such

suchsuchsuch

Exceptions

ExceptionsExceptionsExceptions

will

willwillwill

be

bebebe

removed

removedremovedremoved

on

ononon

or

ororor

before

beforebeforebefore

the

thethethe

Closing.

Closing.Closing.Closing.

The

TheTheThe

Agency's

Agency'sAgency'sAgency's

failure

failurefailurefailure

to

tototo

notify

notifynotifynotify

the

thethethe

Developer

DeveloperDeveloperDeveloper

within

withinwithinwithin

such

suchsuchsuch

seven

sevensevenseven

(7)

(7)(7)(7)

day

daydayday

period

periodperiodperiod

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

an

ananan

election

electionelectionelection

not

notnotnot

to

tototo

remove

removeremoveremove

the

thethethe

disapproved

disapproveddisapproveddisapproved

Exceptions.

Exceptions.Exceptions.Exceptions.

The

TheTheThe

Agency's

Agency'sAgency'sAgency's

election

electionelectionelection

not

notnotnot

to

tototo

remove

removeremoveremove

any

anyanyany

disapproved

disapproveddisapproveddisapproved

Exceptions

ExceptionsExceptionsExceptions

shall

shallshallshall

not

notnotnot

be

bebebe

a

aaa

Default

DefaultDefaultDefault

under

underunderunder

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

If

IfIfIf

the

thethethe

Agency

AgencyAgencyAgency

cannot

cannotcannotcannot

or

ororor

does

doesdoesdoes

not

notnotnot

elect

electelectelect

to

tototo

remove

removeremoveremove

any

anyanyany

of

ofofof

the

thethethe

disapproved

disapproveddisapproveddisapproved

Exceptions

ExceptionsExceptionsExceptions

within

withinwithinwithin

such

suchsuchsuch

seven

sevensevenseven

(7)

(7)(7)(7)

day

daydayday

period,

period,period,period,

the

thethethe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

have

havehavehave

five

fivefivefive

(5)

(5)(5)(5)

days

daysdaysdays

after

afterafterafter

the

thethethe

expiration

expirationexpirationexpiration

of

ofofof

such

suchsuchsuch

seven

sevensevenseven

(7)

(7)(7)(7)

day

daydayday

period

periodperiodperiod

to

tototo

either

eithereithereither

give

givegivegive

the

thethethe

Agency

AgencyAgencyAgency

written

writtenwrittenwritten

notice

noticenoticenotice

that

thatthatthat

the

thethethe

Developer

DeveloperDeveloperDeveloper

elects,

elects,elects,elects,

in

ininin

its

itsitsits

sole

solesolesole

discretion,

discretion,discretion,discretion,

to

tototo

proceed

proceedproceedproceed

with

withwithwith

the

thethethe

purchase

purchasepurchasepurchase

of

ofofof

the

thethethe

Site

SiteSiteSite

subject

subjectsubjectsubject

to

tototo

the

thethethe

disapproved

disapproveddisapproveddisapproved

Exceptions

ExceptionsExceptionsExceptions

or

ororor

to

tototo

give

givegivegive

the

thethethe

Agency

AgencyAgencyAgency

written

writtenwrittenwritten

notice

noticenoticenotice

that

thatthatthat

the

thethethe

Developer

DeveloperDeveloperDeveloper

elects

electselectselects

to

tototo

terminate

terminateterminateterminate

its

itsitsits

obligation

obligationobligationobligation

to

tototo

acquire

acquireacquireacquire

the

thethethe

Site.

Site.Site.Site.

The

TheTheThe

Exceptions

ExceptionsExceptionsExceptions

to

tototo

title

titletitletitle

approved

approvedapprovedapproved

by

bybyby

the

thethethe

Developer

DeveloperDeveloperDeveloper

as

asasas

provided

providedprovidedprovided

herein

hereinhereinherein

shall

shallshallshall

hereinafter

hereinafterhereinafterhereinafter

be

bebebe

referred

referredreferredreferred

to

tototo

as

asasas

the

thethethe

"Condition

"Condition"Condition"Condition

of

ofofof

Title."

Title."Title."Title."

If

IfIfIf

any

anyanyany

Exceptions

ExceptionsExceptionsExceptions

other

otherotherother

than

thanthanthan

Pre-Approved

Pre-ApprovedPre-ApprovedPre-Approved

Exceptions

ExceptionsExceptionsExceptions

are

areareare

reported

reportedreportedreported

by

bybyby

the

thethethe

Title

TitleTitleTitle

Company

CompanyCompanyCompany

after

afterafterafter

the

thethethe

Developer

DeveloperDeveloperDeveloper

has

hashashas

approved

approvedapprovedapproved

the

thethethe

Condition

ConditionConditionCondition

of

ofofof

Title

TitleTitleTitle

for

forforfor

the

thethethe

Site

SiteSiteSite

pursuant

pursuantpursuantpursuant

to

tototo

the

thethethe

foregoing

foregoingforegoingforegoing

procedures,

procedures,procedures,procedures,

then

thenthenthen

any

anyanyany

such

suchsuchsuch

new

newnewnew

Exception

ExceptionExceptionException

shall

shallshallshall

be

bebebe

subject

subjectsubjectsubject

to

tototo

the

thethethe

same

samesamesame

procedures

proceduresproceduresprocedures

for

forforfor

review

reviewreviewreview

and

andandand

approval

approvalapprovalapproval

set

setsetset

forth

forthforthforth

above

aboveaboveabove

for

forforfor

Exceptions

ExceptionsExceptionsExceptions

constituting

constitutingconstitutingconstituting

the

thethethe

Condition

ConditionConditionCondition

of

ofofof

Title.

Title.Title.Title.

-6-

-6--6--6-

C:

C:C:C:

Documents

DocumentsDocumentsDocuments

and

andandand

Settings;1hallinger,COFRlìDesktopiShowProp

Settings;1hallinger,COFRlìDesktopiShowPropSettings;1hallinger,COFRlìDesktopiShowPropSettings;1hallinger,COFRlìDesktopiShowProp

PDA

PDAPDAPDA

6.23.11

6.23.116.23.116.23.11

(Clean).DOC

(Clean).DOC(Clean).DOC(Clean).DOC



204.

204.204.204.

Title

TitleTitleTitle

Insurance.

Insurance.Insurance.Insurance.

Concurrently

ConcurrentlyConcurrentlyConcurrently

with

withwithwith

recordation

recordationrecordationrecordation

of

ofofof

the

thethethe

Grant

GrantGrantGrant

Deed

DeedDeedDeed

conveying

conveyingconveyingconveying

to

tototo

the

thethethe

Developer

DeveloperDeveloperDeveloper

title

titletitletitle

to

tototo

the

thethethe

Site,

Site,Site,Site,

the

thethethe

Title

TitleTitleTitle

Company

CompanyCompanyCompany

shall

shallshallshall

issue

issueissueissue

to

tototo

the

thethethe

Developer

DeveloperDeveloperDeveloper

a

aaa

form

formformform

ALTA

ALTAALTAALTA

owner's

owner'sowner'sowner's

policy

policypolicypolicy

of

ofofof

title

titletitletitle

insurance

insuranceinsuranceinsurance

(the

(the(the(the

"Title

"Title"Title"Title

Policy"),

Policy"),Policy"),Policy"),

together

togethertogethertogether

with

withwithwith

such

suchsuchsuch

endorsements

endorsementsendorsementsendorsements

as

asasas

are

areareare

reasonably

reasonablyreasonablyreasonably

requested

requestedrequestedrequested

by

bybyby

the

thethethe

Developer,

Developer,Developer,Developer,

insuring

insuringinsuringinsuring

that

thatthatthat

title

titletitletitle

to

tototo

the

thethethe

Developer's

Developer'sDeveloper'sDeveloper's

interest

interestinterestinterest

in

ininin

the

thethethe

Site

SiteSiteSite

acquired

acquiredacquiredacquired

as

asasas

of

ofofof

the

thethethe

date

datedatedate

of

ofofof

issuance

issuanceissuanceissuance

of

ofofof

the

thethethe

Title

TitleTitleTitle

Policy

PolicyPolicyPolicy

is

isisis

vested

vestedvestedvested

in

ininin

the

thethethe

Developer.

Developer.Developer.Developer.

The

TheTheThe

Title

TitleTitleTitle

Company

CompanyCompanyCompany

shall

shallshallshall

provide

provideprovideprovide

the

thethethe

Agency

AgencyAgencyAgency

with

withwithwith

a

aaa

copy

copycopycopy

of

ofofof

the

thethethe

Title

TitleTitleTitle

Policy.

Policy.Policy.Policy.

The

TheTheThe

premium

premiumpremiumpremium

for

forforfor

the

thethethe

Title

TitleTitleTitle

Policy

PolicyPolicyPolicy

plus

plusplusplus

any

anyanyany

additional

additionaladditionaladditional

costs,

costs,costs,costs,

including

includingincludingincluding

the

thethethe

cost

costcostcost

of

ofofof

surveys,

surveys,surveys,surveys,

any

anyanyany

endorsements

endorsementsendorsementsendorsements

requested

requestedrequestedrequested

by

bybyby

the

thethethe

Developer,

Developer,Developer,Developer,

and

andandand

the

thethethe

additional

additionaladditionaladditional

premium

premiumpremiumpremium

and/or

and/orand/orand/or

other

otherotherother

charges

chargeschargescharges

imposed

imposedimposedimposed

by

bybyby

the

thethethe

Title

TitleTitleTitle

Company,

Company,Company,Company,

if

ififif

any

anyanyany

shall

shallshallshall

be

bebebe

paid

paidpaidpaid

by

bybyby

the

thethethe

Developer.

Developer.Developer.Developer.

205.

205.205.205.

Conditions

ConditionsConditionsConditions

of

ofofof

Closing.

Closing.Closing.Closing.

The

TheTheThe

Closing

ClosingClosingClosing

is

isisis

conditioned

conditionedconditionedconditioned

upon

uponuponupon

the

thethethe

satisfaction

satisfactionsatisfactionsatisfaction

of

ofofof

the

thethethe

following

followingfollowingfollowing

terms

termstermsterms

and

andandand

conditions

conditionsconditionsconditions

within

withinwithinwithin

the

thethethe

times

timestimestimes

designated

designateddesignateddesignated

below:

below:below:below:

205.1

205.1205.1205.1

The

TheTheThe

Agency's

Agency'sAgency'sAgency's

Conditions

ConditionsConditionsConditions

of

ofofof

Closing.

Closing.Closing.Closing.

The

TheTheThe

Agency's

Agency'sAgency'sAgency's

obligation

obligationobligationobligation

to

tototo

proceed

proceedproceedproceed

with

withwithwith

the

thethethe

Closing

ClosingClosingClosing

of

ofofof

Escrow

EscrowEscrowEscrow

and

andandand

the

thethethe

conveyance

conveyanceconveyanceconveyance

of

ofofof

the

thethethe

Site

SiteSiteSite

is

isisis

subject

subjectsubjectsubject

to

tototo

the

thethethe

fulfillment

fulfillmentfulfillmentfulfillment

or

ororor

waiver

waiverwaiverwaiver

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

of

ofofof

each

eacheacheach

and

andandand

all

allallall

of

ofofof

the

thethethe

conditions

conditionsconditionsconditions

precedent

precedentprecedentprecedent

described

describeddescribeddescribed

below

belowbelowbelow

("the

("the("the("the

Agency's

Agency'sAgency'sAgency's

Conditions

ConditionsConditionsConditions

Precedent

PrecedentPrecedentPrecedent

to

tototo

Closing"),

Closing"),Closing"),Closing"),

which

whichwhichwhich

are

areareare

solely

solelysolelysolely

for

forforfor

the

thethethe

benefit

benefitbenefitbenefit

of

ofofof

the

thethethe

Agency,

Agency,Agency,Agency,

and

andandand

which

whichwhichwhich

shall

shallshallshall

be

bebebe

fulfilled

fulfilledfulfilledfulfilled

or

ororor

waived

waivedwaivedwaived

within

withinwithinwithin

the

thethethe

time

timetimetime

periods

periodsperiodsperiods

provided

providedprovidedprovided

for

forforfor

herein:

herein:herein:herein:

a.

a.a.a.

No

NoNoNo

Default.

Default.Default.Default.

Prior

PriorPriorPrior

to

tototo

the

thethethe

Closing,

Closing,Closing,Closing,

the

thethethe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

not

notnotnot

be

bebebe

in

ininin

Default

DefaultDefaultDefault

under

underunderunder

the

thethethe

terms

termstermsterms

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

and

andandand

all

allallall

representations

representationsrepresentationsrepresentations

and

andandand

warranties

warrantieswarrantieswarranties

of

ofofof

the

thethethe

Developer

DeveloperDeveloperDeveloper

contained

containedcontainedcontained

herein

hereinhereinherein

shall

shallshallshall

be

bebebe

true

truetruetrue

and

andandand

correct

correctcorrectcorrect

in

ininin

all

allallall

material

materialmaterialmaterial

respects.

respects.respects.respects.

b.

b.b.b.

Execution

ExecutionExecutionExecution

of

ofofof

Documents.

Documents.Documents.Documents.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

have

havehavehave

executed

executedexecutedexecuted

and

andandand

acknowledged

acknowledgedacknowledgedacknowledged

the

thethethe

Memorandum

MemorandumMemorandumMemorandum

of

ofofof

Agreement

AgreementAgreementAgreement

and

andandand

any

anyanyany

other

otherotherother

documents

documentsdocumentsdocuments

required

requiredrequiredrequired

hereunder

hereunderhereunderhereunder

and

andandand

delivered

delivereddelivereddelivered

such

suchsuchsuch

documents

documentsdocumentsdocuments

into

intointointo

Escrow.

Escrow.Escrow.Escrow.

c.

c.c.c.

Evidence

EvidenceEvidenceEvidence

of

ofofof

Financing.

Financing.Financing.Financing.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

have

havehavehave

provided

providedprovidedprovided

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

reasonable

reasonablereasonablereasonable

evidence

evidenceevidenceevidence

of

ofofof

financing

financingfinancingfinancing

or

ororor

ability

abilityabilityability

to

tototo

self-finance

self-financeself-financeself-finance

the

thethethe

Project

ProjectProjectProject

or

ororor

the

thethethe

Substituted

SubstitutedSubstitutedSubstituted

Project.

Project.Project.Project.

d.

d.d.d.

Title.

Title.Title.Title.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

have

havehavehave

notified

notifiednotifiednotified

the

thethethe

Agency

AgencyAgencyAgency

of

ofofof

the

thethethe

Developer's

Developer'sDeveloper'sDeveloper's

approval

approvalapprovalapproval

of

ofofof

the

thethethe

condition

conditionconditioncondition

of

ofofof

title

titletitletitle

to

tototo

the

thethethe

Site.

Site.Site.Site.

e.

e.e.e.

Physical

PhysicalPhysicalPhysical

Condition.

Condition.Condition.Condition.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

have

havehavehave

notified

notifiednotifiednotified

the

thethethe

Agency

AgencyAgencyAgency

of

ofofof

the

thethethe

Developer's

Developer'sDeveloper'sDeveloper's

approval

approvalapprovalapproval

of

ofofof

the

thethethe

physical

physicalphysicalphysical

condition

conditionconditioncondition

of

ofofof

the

thethethe

Site.

Site.Site.Site.

f.

f.f.f.

Litigation.

Litigation.Litigation.Litigation.

There

ThereThereThere

shall

shallshallshall

be

bebebe

no

nonono

proceedings

proceedingsproceedingsproceedings

or

ororor

litigation

litigationlitigationlitigation

pending

pendingpendingpending

which

whichwhichwhich

would

wouldwouldwould

adversely

adverselyadverselyadversely

affect

affectaffectaffect

conveyance

conveyanceconveyanceconveyance

of,

of,of,of,

or

ororor

the

thethethe

use

useuseuse

or

ororor

development

developmentdevelopmentdevelopment

of,

of,of,of,

the

thethethe

Site.

Site.Site.Site.

g.

g.g.g.

Entitlements.

Entitlements.Entitlements.Entitlements.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

have

havehavehave

obtained

obtainedobtainedobtained

each

eacheacheach

of

ofofof

the

thethethe

discretionary

discretionarydiscretionarydiscretionary

entitlements

entitlementsentitlementsentitlements

and

andandand

ministerial

ministerialministerialministerial

permits

permitspermitspermits

including,

including,including,including,

but

butbutbut

not

notnotnot

limited

limitedlimitedlimited

to,

to,to,to,

grading

gradinggradinggrading

and

andandand

building

buildingbuildingbuilding

permits,

permits,permits,permits,

required

requiredrequiredrequired

by

bybyby

the

thethethe

City

CityCityCity

for

forforfor

the

thethethe

construction

constructionconstructionconstruction

of

ofofof

the

thethethe

Project

ProjectProjectProject

or

ororor

the

thethethe

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

if

ififif

the

thethethe

Agency

AgencyAgencyAgency

has

hashashas

approved

approvedapprovedapproved

of

ofofof

such

suchsuchsuch

Substituted

SubstitutedSubstitutedSubstituted

Project;

Project;Project;Project;

and

andandand

the

thethethe

applicable

applicableapplicableapplicable

limitation

limitationlimitationlimitation

periods

periodsperiodsperiods

for

forforfor

legal

legallegallegal

challenges

challengeschallengeschallenges

to

tototo

the

thethethe

Project

ProjectProjectProject

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project

ProjectProjectProject

shall

shallshallshall

have

havehavehave

expired.

expired.expired.expired.
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205.2

205.2205.2205.2

Developer's

Developer'sDeveloper'sDeveloper's

Conditions

ConditionsConditionsConditions

of

ofofof

Closing.

Closing.Closing.Closing.

The

TheTheThe

Developer's

Developer'sDeveloper'sDeveloper's

obligation

obligationobligationobligation

to

tototo

proceed

proceedproceedproceed

with

withwithwith

the

thethethe

conveyance

conveyanceconveyanceconveyance

of

ofofof

the

thethethe

Site

SiteSiteSite

is

isisis

subject

subjectsubjectsubject

to

tototo

the

thethethe

fulfillment

fulfillmentfulfillmentfulfillment

or

ororor

waiver

waiverwaiverwaiver

by

bybyby

the

thethethe

Developer

DeveloperDeveloperDeveloper

of

ofofof

each

eacheacheach

and

andandand

all

allallall

of

ofofof

the

thethethe

conditions

conditionsconditionsconditions

precedent

precedentprecedentprecedent

described

describeddescribeddescribed

below

belowbelowbelow

("Developer's

("Developer's("Developer's("Developer's

Conditions

ConditionsConditionsConditions

Precedent

PrecedentPrecedentPrecedent

to

tototo

Closing"),

Closing"),Closing"),Closing"),

which

whichwhichwhich

are

areareare

solely

solelysolelysolely

for

forforfor

the

thethethe

benefit

benefitbenefitbenefit

of

ofofof

the

thethethe

Developer,

Developer,Developer,Developer,

and

andandand

which

whichwhichwhich

shall

shallshallshall

be

bebebe

fulfilled

fulfilledfulfilledfulfilled

or

ororor

waived

waivedwaivedwaived

within

withinwithinwithin

the

thethethe

time

timetimetime

periods

periodsperiodsperiods

provided

providedprovidedprovided

for

forforfor

herein:

herein:herein:herein:

a.

a.a.a.

No

NoNoNo

Default.

Default.Default.Default.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

not

notnotnot

be

bebebe

in

ininin

Default

DefaultDefaultDefault

of

ofofof

any

anyanyany

of

ofofof

its

itsitsits

obligations

obligationsobligationsobligations

under

underunderunder

the

thethethe

terms

termstermsterms

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

b.

b.b.b.

Execution

ExecutionExecutionExecution

of

ofofof

Documents.

Documents.Documents.Documents.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

have

havehavehave

executed

executedexecutedexecuted

and

andandand

acknowledged

acknowledgedacknowledgedacknowledged

the

thethethe

Grant

GrantGrantGrant

Deed

DeedDeedDeed

and

andandand

any

anyanyany

other

otherotherother

documents

documentsdocumentsdocuments

required

requiredrequiredrequired

hereunder,

hereunder,hereunder,hereunder,

and

andandand

delivered

delivereddelivereddelivered

such

suchsuchsuch

documents

documentsdocumentsdocuments

into

intointointo

Escrow.

Escrow.Escrow.Escrow.

c.

c.c.c.

Review

ReviewReviewReview

and

andandand

Approval

ApprovalApprovalApproval

of

ofofof

Title.

Title.Title.Title.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

have

havehavehave

reviewed

reviewedreviewedreviewed

and

andandand

approved

approvedapprovedapproved

the

thethethe

Condition

ConditionConditionCondition

of

ofofof

Title,

Title,Title,Title,

as

asasas

provided

providedprovidedprovided

in

ininin

Section

SectionSectionSection

203

203203203

hereof.

hereof.hereof.hereof.

d.

d.d.d.

Title

TitleTitleTitle

Policy.

Policy.Policy.Policy.

The

TheTheThe

Title

TitleTitleTitle

Company

CompanyCompanyCompany

shall,

shall,shall,shall,

upon

uponuponupon

payment

paymentpaymentpayment

of

ofofof

Title

TitleTitleTitle

Company's

Company'sCompany'sCompany's

regularly

regularlyregularlyregularly

scheduled

scheduledscheduledscheduled

premium,

premium,premium,premium,

be

bebebe

ready

readyreadyready

to

tototo

issue

issueissueissue

the

thethethe

Title

TitleTitleTitle

Policy

PolicyPolicyPolicy

upon

uponuponupon

recordation

recordationrecordationrecordation

of

ofofof

the

thethethe

Grant

GrantGrantGrant

Deed

DeedDeedDeed

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

Section

SectionSectionSection

204,

204,204,204,

and

andandand

endorsements

endorsementsendorsementsendorsements

to

tototo

the

thethethe

Title

TitleTitleTitle

Policy

PolicyPolicyPolicy

thereafter

thereafterthereafterthereafter

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

Section

SectionSectionSection

204.

204.204.204.

e.

e.e.e.

Condition

ConditionConditionCondition

of

ofofof

the

thethethe

Site.

Site.Site.Site.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

have

havehavehave

provided

providedprovidedprovided

notice

noticenoticenotice

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

within

withinwithinwithin

the

thethethe

time

timetimetime

set

setsetset

forth

forthforthforth

in

ininin

the

thethethe

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance

PerformancePerformancePerformance

that

thatthatthat

all

allallall

physical

physicalphysicalphysical

aspects

aspectsaspectsaspects

of

ofofof

the

thethethe

Site

SiteSiteSite

(including

(including(including(including

the

thethethe

presence

presencepresencepresence

of

ofofof

Hazardous

HazardousHazardousHazardous

Materials

MaterialsMaterialsMaterials

contamination,

contamination,contamination,contamination,

if

ififif

any,

any,any,any,

on,

on,on,on,

under

underunderunder

or

ororor

above

aboveaboveabove

the

thethethe

Site,

Site,Site,Site,

or

ororor

any

anyanyany

portion

portionportionportion

thereof

thereofthereofthereof

and

andandand

the

thethethe

soils

soilssoilssoils

condition

conditionconditioncondition

of

ofofof

the

thethethe

Site)

Site)Site)Site)

are

areareare

acceptable

acceptableacceptableacceptable

to

tototo

the

thethethe

Developer.

Developer.Developer.Developer.

f.

f.f.f.

Entitlements.

Entitlements.Entitlements.Entitlements.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

have

havehavehave

obtained

obtainedobtainedobtained

each

eacheacheach

of

ofofof

the

thethethe

discretionary

discretionarydiscretionarydiscretionary

entitlements

entitlementsentitlementsentitlements

and

andandand

ministerial

ministerialministerialministerial

permits

permitspermitspermits

including,

including,including,including,

but

butbutbut

not

notnotnot

limited

limitedlimitedlimited

to,

to,to,to,

grading

gradinggradinggrading

and

andandand

building

buildingbuildingbuilding

permits,

permits,permits,permits,

required

requiredrequiredrequired

by

bybyby

the

thethethe

City

CityCityCity

for

forforfor

the

thethethe

construction

constructionconstructionconstruction

of

ofofof

the

thethethe

Project,

Project,Project,Project,

or

ororor

the

thethethe

Substituted

SubstitutedSubstitutedSubstituted

Project

ProjectProjectProject

if

ififif

the

thethethe

Agency

AgencyAgencyAgency

has

hashashas

approved

approvedapprovedapproved

of

ofofof

such

suchsuchsuch

Substituted

SubstitutedSubstitutedSubstituted

Project;

Project;Project;Project;

and

andandand

the

thethethe

applicable

applicableapplicableapplicable

limitations

limitationslimitationslimitations

period

periodperiodperiod

for

forforfor

legal

legallegallegal

challenges

challengeschallengeschallenges

to

tototo

the

thethethe

Project,

Project,Project,Project,

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project

ProjectProjectProject

have

havehavehave

expired.

expired.expired.expired.

206.

206.206.206.

No

NoNoNo

Warranties:

Warranties:Warranties:Warranties:

Release

ReleaseReleaseRelease

of

ofofof

the

thethethe

Agency.

Agency.Agency.Agency.

Notwithstanding

NotwithstandingNotwithstandingNotwithstanding

any

anyanyany

provision

provisionprovisionprovision

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

to

tototo

the

thethethe

contrary,

contrary,contrary,contrary,

but

butbutbut

subject

subjectsubjectsubject

to

tototo

any

anyanyany

covenants

covenantscovenantscovenants

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

or

ororor

conditions

conditionsconditionsconditions

for

forforfor

the

thethethe

benefit

benefitbenefitbenefit

of

ofofof

the

thethethe

Developer

DeveloperDeveloperDeveloper

in

ininin

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

Site

SiteSiteSite

shall

shallshallshall

be

bebebe

conveyed

conveyedconveyedconveyed

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

to

tototo

the

thethethe

Developer

DeveloperDeveloperDeveloper

in

ininin

its

itsitsits

"AS-IS"

"AS-IS""AS-IS""AS-IS"

condition,

condition,condition,condition,

"WITH

"WITH"WITH"WITH

ALL

ALLALLALL

FAULTS,"

FAULTS,"FAULTS,"FAULTS,"

with

withwithwith

no

nonono

warranty

warrantywarrantywarranty

expressed

expressedexpressedexpressed

or

ororor

implied

impliedimpliedimplied

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

regarding

regardingregardingregarding

the

thethethe

presence

presencepresencepresence

of

ofofof

Hazardous

HazardousHazardousHazardous

Materials

MaterialsMaterialsMaterials

or

ororor

the

thethethe

condition

conditionconditioncondition

of

ofofof

the

thethethe

soil,

soil,soil,soil,

its

itsitsits

geology,

geology,geology,geology,

the

thethethe

presence

presencepresencepresence

of

ofofof

known

knownknownknown

or

ororor

unknown

unknownunknownunknown

seismic

seismicseismicseismic

faults,

faults,faults,faults,

title

titletitletitle

to

tototo

the

thethethe

Site

SiteSiteSite

or

ororor

the

thethethe

suitability

suitabilitysuitabilitysuitability

of

ofofof

the

thethethe

Site

SiteSiteSite

for

forforfor

the

thethethe

development

developmentdevelopmentdevelopment

purposes

purposespurposespurposes

intended

intendedintendedintended

hereunder.

hereunder.hereunder.hereunder.

"Hazardous

"Hazardous"Hazardous"Hazardous

Materials"

Materials"Materials"Materials"

means

meansmeansmeans

any

anyanyany

substance,

substance,substance,substance,

material

materialmaterialmaterial

or

ororor

waste

wastewastewaste

which

whichwhichwhich

is

isisis

or

ororor

becomes

becomesbecomesbecomes

regulated

regulatedregulatedregulated

by

bybyby

any

anyanyany

local

locallocallocal

governmental

governmentalgovernmentalgovernmental

authority,

authority,authority,authority,

the

thethethe

State

StateStateState

of

ofofof

California

CaliforniaCaliforniaCalifornia

or

ororor

the

thethethe

United

UnitedUnitedUnited

States

StatesStatesStates

Government,

Government,Government,Government,

including

includingincludingincluding

any

anyanyany

material

materialmaterialmaterial

or

ororor

substance

substancesubstancesubstance

which

whichwhichwhich

is:

is:is:is:

(i)

(i)(i)(i)

defined

defineddefineddefined

as

asasas

a

aaa

"hazardous

"hazardous"hazardous"hazardous

waste,"

waste,"waste,"waste,"

"extremely

"extremely"extremely"extremely

hazardous

hazardoushazardoushazardous

waste,"

waste,"waste,"waste,"

or

ororor

"restricted

"restricted"restricted"restricted

hazardous

hazardoushazardoushazardous

waste"

waste"waste"waste"

under

underunderunder

Sections

SectionsSectionsSections

25115,

25115,25115,25115,

25117

251172511725117

or

ororor

25122.7,

25122.7,25122.7,25122.7,

or

ororor

listed

listedlistedlisted

pursuant

pursuantpursuantpursuant

to

tototo

Section

SectionSectionSection

25140

251402514025140

of

ofofof

the

thethethe

California

CaliforniaCaliforniaCalifornia

Health

HealthHealthHealth

and

andandand

Safety

SafetySafetySafety

Code,

Code,Code,Code,

Division

DivisionDivisionDivision

20,

20,20,20,

Chapter

ChapterChapterChapter

6.5

6.56.56.5

(Hazardous

(Hazardous(Hazardous(Hazardous

Waste

WasteWasteWaste

Control

ControlControlControl

Law);

Law);Law);Law);

(ii)

(ii)(ii)(ii)

defined

defineddefineddefined

as

asasas

a

aaa

"hazardous

"hazardous"hazardous"hazardous

substance"

substance"substance"substance"

under

underunderunder

Section

SectionSectionSection

25316

253162531625316

of

ofofof

the

thethethe

California

CaliforniaCaliforniaCalifornia

Health

HealthHealthHealth

and

andandand

Safety

SafetySafetySafety

Code,

Code,Code,Code,

Division

DivisionDivisionDivision

20,

20,20,20,

Chapter

ChapterChapterChapter

6.8

6.86.86.8

(Carpenter

(Carpenter(Carpenter(Carpenter

Presley-Tanner

Presley-TannerPresley-TannerPresley-Tanner
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Hazardous

HazardousHazardousHazardous

Substance

SubstanceSubstanceSubstance

Account

AccountAccountAccount

Act);

Act);Act);Act);

(iii)

(iii)(iii)(iii)

defined

defineddefineddefined

as

asasas

a

aaa

"hazardous

"hazardous"hazardous"hazardous

material,"

material,"material,"material,"

"hazardous

"hazardous"hazardous"hazardous

substance,"

substance,"substance,"substance,"

or

ororor

"hazardous

"hazardous"hazardous"hazardous

waste"

waste"waste"waste"

under

underunderunder

Section

SectionSectionSection

25501

255012550125501

of

ofofof

the

thethethe

California

CaliforniaCaliforniaCalifornia

Health

HealthHealthHealth

and

andandand

Safety

SafetySafetySafety

Code,

Code,Code,Code,

Division

DivisionDivisionDivision

20,

20,20,20,

Chapter

ChapterChapterChapter

6.95

6.956.956.95

(Hazardous

(Hazardous(Hazardous(Hazardous

Materials

MaterialsMaterialsMaterials

Release

ReleaseReleaseRelease

Response

ResponseResponseResponse

Plans

PlansPlansPlans

and

andandand

Inventory);

Inventory);Inventory);Inventory);

(iv)

(iv)(iv)(iv)

defined

defineddefineddefined

as

asasas

a

aaa

"hazardous

"hazardous"hazardous"hazardous

substance"

substance"substance"substance"

under

underunderunder

Section

SectionSectionSection

25281

252812528125281

of

ofofof

the

thethethe

California

CaliforniaCaliforniaCalifornia

Health

HealthHealthHealth

and

andandand

Safety

SafetySafetySafety

Code,

Code,Code,Code,

Division

DivisionDivisionDivision

20,

20,20,20,

Chapter

ChapterChapterChapter

6.7

6.76.76.7

(Underground

(Underground(Underground(Underground

Storage

StorageStorageStorage

of

ofofof

Hazardous

HazardousHazardousHazardous

Substances);

Substances);Substances);Substances);

(v)

(v)(v)(v)

petroleum;

petroleum;petroleum;petroleum;

(vi)

(vi)(vi)(vi)

friable

friablefriablefriable

asbestos;

asbestos;asbestos;asbestos;

(vii)

(vii)(vii)(vii)

polychlorinated

polychlorinatedpolychlorinatedpolychlorinated

biphenyls;

biphenyls;biphenyls;biphenyls;

(viii)

(viii)(viii)(viii)

listed

listedlistedlisted

under

underunderunder

Article

ArticleArticleArticle

9

999

or

ororor

defined

defineddefineddefined

as

asasas

"hazardous"

"hazardous""hazardous""hazardous"

or

ororor

"extremely

"extremely"extremely"extremely

hazardous"

hazardous"hazardous"hazardous"

pursuant

pursuantpursuantpursuant

to

tototo

Article

ArticleArticleArticle

11

111111

of

ofofof

Title

TitleTitleTitle

22

222222

of

ofofof

the

thethethe

California

CaliforniaCaliforniaCalifornia

Code

CodeCodeCode

of

ofofof

Regulations,

Regulations,Regulations,Regulations,

Division

DivisionDivisionDivision

4,

4,4,4,

Chapter

ChapterChapterChapter

20;

20;20;20;

(ix)

(ix)(ix)(ix)

designated

designateddesignateddesignated

as

asasas

"hazardous

"hazardous"hazardous"hazardous

substances"

substances"substances"substances"

pursuant

pursuantpursuantpursuant

to

tototo

Section

SectionSectionSection

311

311311311

of

ofofof

the

thethethe

Clean

CleanCleanClean

Water

WaterWaterWater

Act

ActActAct

(33

(33(33(33

U.S.C.

U.S.C.U.S.C.U.S.C.

§1317);

§1317);§1317);§1317);

(x)

(x)(x)(x)

defined

defineddefineddefined

as

asasas

a

aaa

"hazardous

"hazardous"hazardous"hazardous

waste"

waste"waste"waste"

pursuant

pursuantpursuantpursuant

to

tototo

Section

SectionSectionSection

1004

100410041004

of

ofofof

the

thethethe

Resource

ResourceResourceResource

Conservation

ConservationConservationConservation

and

andandand

Recovery

RecoveryRecoveryRecovery

Act,

Act,Act,Act,

42

424242

U.S.C.

U.S.C.U.S.C.U.S.C.

§6901,

§6901,§6901,§6901,

et

etetet

seg.

seg.seg.seg.

(42

(42(42(42

U.S.C.

U.S.C.U.S.C.U.S.C.

§6903);

§6903);§6903);§6903);

or

ororor

(xi)

(xi)(xi)(xi)

defined

defineddefineddefined

as

asasas

"hazardous

"hazardous"hazardous"hazardous

substances"

substances"substances"substances"

pursuant

pursuantpursuantpursuant

to

tototo

Section

SectionSectionSection

101

101101101

of

ofofof

the

thethethe

Comprehensive

ComprehensiveComprehensiveComprehensive

Environmental

EnvironmentalEnvironmentalEnvironmental

Response,

Response,Response,Response,

Compensation,

Compensation,Compensation,Compensation,

and

andandand

Liability

LiabilityLiabilityLiability

Act,

Act,Act,Act,

42

424242

U.S.C.

U.S.C.U.S.C.U.S.C.

§9601,

§9601,§9601,§9601,

et

etetet

seq.,

seq.,seq.,seq.,

as

asasas

the

thethethe

foregoing

foregoingforegoingforegoing

statutes

statutesstatutesstatutes

and

andandand

regulations

regulationsregulationsregulations

now

nownownow

exist

existexistexist

or

ororor

may

maymaymay

hereafter

hereafterhereafterhereafter

be

bebebe

amended.

amended.amended.amended.

To

ToToTo

the

thethethe

extent

extentextentextent

authorized

authorizedauthorizedauthorized

by

bybyby

contract

contractcontractcontract

or

ororor

law,

law,law,law,

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

assign

assignassignassign

to

tototo

the

thethethe

Developer

DeveloperDeveloperDeveloper

all

allallall

warranties

warrantieswarrantieswarranties

and

andandand

guaranties

guarantiesguarantiesguaranties

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

Site,

Site,Site,Site,

if

ififif

any,

any,any,any,

that

thatthatthat

the

thethethe

Agency

AgencyAgencyAgency

may

maymaymay

receive

receivereceivereceive

from

fromfromfrom

the

thethethe

prior

priorpriorprior

owners

ownersownersowners

of

ofofof

the

thethethe

Site,

Site,Site,Site,

and

andandand

all

allallall

reports

reportsreportsreports

and

andandand

other

otherotherother

work

workworkwork

product

productproductproduct

and

andandand

rights

rightsrightsrights

under

underunderunder

any

anyanyany

agreements

agreementsagreementsagreements

related

relatedrelatedrelated

to

tototo

the

thethethe

environmental

environmentalenvironmentalenvironmental

assessment

assessmentassessmentassessment

and

andandand

remediation

remediationremediationremediation

of

ofofof

the

thethethe

Site.

Site.Site.Site.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

and

andandand

the

thethethe

Agency

AgencyAgencyAgency

each

eacheacheach

hereby

herebyherebyhereby

waives,

waives,waives,waives,

releases

releasesreleasesreleases

and

andandand

discharges

dischargesdischargesdischarges

forever

foreverforeverforever

the

thethethe

other,

other,other,other,

and

andandand

their

theirtheirtheir

respective

respectiverespectiverespective

elected

electedelectedelected

and

andandand

appointed

appointedappointedappointed

officials,

officials,officials,officials,

officers,

officers,officers,officers,

directors,

directors,directors,directors,

shareholders,

shareholders,shareholders,shareholders,

members,

members,members,members,

partners,

partners,partners,partners,

employees,

employees,employees,employees,

agents

agentsagentsagents

and

andandand

representatives,

representatives,representatives,representatives,

from

fromfromfrom

all

allallall

present

presentpresentpresent

and

andandand

future

futurefuturefuture

claims,

claims,claims,claims,

demands,

demands,demands,demands,

suits,

suits,suits,suits,

legal

legallegallegal

and

andandand

administrative

administrativeadministrativeadministrative

proceedings

proceedingsproceedingsproceedings

and

andandand

from

fromfromfrom

all

allallall

liability

liabilityliabilityliability

for

forforfor

damages,

damages,damages,damages,

losses,

losses,losses,losses,

costs,

costs,costs,costs,

liabilities,

liabilities,liabilities,liabilities,

fees

feesfeesfees

and

andandand

expenses,

expenses,expenses,expenses,

present

presentpresentpresent

and

andandand

future,

future,future,future,

arising

arisingarisingarising

out

outoutout

of

ofofof

or

ororor

in

ininin

any

anyanyany

way

waywayway

connected

connectedconnectedconnected

with

withwithwith

the

thethethe

condition

conditionconditioncondition

of

ofofof

the

thethethe

Site,

Site,Site,Site,

any

anyanyany

Hazardous

HazardousHazardousHazardous

Materials

MaterialsMaterialsMaterials

on,

on,on,on,

under

underunderunder

or

ororor

about

aboutaboutabout

the

thethethe

Site,

Site,Site,Site,

or

ororor

the

thethethe

existence

existenceexistenceexistence

of

ofofof

Hazardous

HazardousHazardousHazardous

Materials

MaterialsMaterialsMaterials

contamination

contaminationcontaminationcontamination

due

dueduedue

to

tototo

the

thethethe

generation

generationgenerationgeneration

of

ofofof

Hazardous

HazardousHazardousHazardous

Materials

MaterialsMaterialsMaterials

from

fromfromfrom

the

thethethe

Site,

Site,Site,Site,

however

howeverhoweverhowever

they

theytheythey

came

camecamecame

to

tototo

be

bebebe

placed

placedplacedplaced

there,

there,there,there,

except

exceptexceptexcept

that

thatthatthat

arising

arisingarisingarising

out

outoutout

of

ofofof

the

thethethe

active

activeactiveactive

negligence

negligencenegligencenegligence

or

ororor

willful

willfulwillfulwillful

misconduct

misconductmisconductmisconduct

of

ofofof

the

thethethe

indemnified

indemnifiedindemnifiedindemnified

party

partypartyparty

or

ororor

their

theirtheirtheir

respective

respectiverespectiverespective

elected

electedelectedelected

officials,

officials,officials,officials,

officers,

officers,officers,officers,

partners,

partners,partners,partners,

directors,

directors,directors,directors,

shareholders,

shareholders,shareholders,shareholders,

members,

members,members,members,

employees,

employees,employees,employees,

agents

agentsagentsagents

or

ororor

representatives.

representatives.representatives.representatives.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

and

andandand

the

thethethe

Agency

AgencyAgencyAgency

are

areareare

aware

awareawareaware

of

ofofof

and

andandand

familiar

familiarfamiliarfamiliar

with

withwithwith

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

Section

SectionSectionSection

1542

154215421542

of

ofofof

the

thethethe

California

CaliforniaCaliforniaCalifornia

Civil

CivilCivilCivil

Code

CodeCodeCode

which

whichwhichwhich

provides

providesprovidesprovides

as

asasas

follows:

follows:follows:follows:

"A

"A"A"A

general

generalgeneralgeneral

release

releasereleaserelease

does

doesdoesdoes

not

notnotnot

extend

extendextendextend

to

tototo

claims

claimsclaimsclaims

which

whichwhichwhich

the

thethethe

creditor

creditorcreditorcreditor

does

doesdoesdoes

not

notnotnot

know

knowknowknow

or

ororor

suspect

suspectsuspectsuspect

to

tototo

exist

existexistexist

in

ininin

his

hishishis

or

ororor

her

herherher

favor

favorfavorfavor

at

atatat

the

thethethe

time

timetimetime

of

ofofof

executing

executingexecutingexecuting

the

thethethe

release,

release,release,release,

which

whichwhichwhich

if

ififif

known

knownknownknown

by

bybyby

him

himhimhim

or

ororor

her

herherher

must

mustmustmust

have

havehavehave

materially

materiallymateriallymaterially

affected

affectedaffectedaffected

his

hishishis

or

ororor

her

herherher

settlement

settlementsettlementsettlement

with

withwithwith

the

thethethe

debtor."

debtor."debtor."debtor."

As

AsAsAs

such

suchsuchsuch

relates

relatesrelatesrelates

to

tototo

this

thisthisthis

Section

SectionSectionSection

206,

206,206,206,

the

thethethe

Developer

DeveloperDeveloperDeveloper

and

andandand

the

thethethe

Agency

AgencyAgencyAgency

each

eacheacheach

hereby

herebyherebyhereby

waives

waiveswaiveswaives

and

andandand

relinquishes

relinquishesrelinquishesrelinquishes

al

alalal

s

sss

and

andandand

benefits

benefitsbenefitsbenefits

which

whichwhichwhich

it

ititit

may

maymaymay

have

havehavehave

under

underunderunder

Section

SectionSectionSection

1542

154215421542

of

ofofof

the

thethethe

California

CaliforniaCaliforniaCalifornia

Civil

CivilCivilCivil

Code.

Code.Code.Code.

Developer's

Developer'sDeveloper'sDeveloper's

Initials

InitialsInitialsInitials

Agency's

Agency'sAgency'sAgency's

Initials

InitialsInitialsInitials
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300.

300.300.300.

DEVELOPMENT

DEVELOPMENTDEVELOPMENTDEVELOPMENT

REVIEW

REVIEWREVIEWREVIEW

301.

301.301.301.

Development

DevelopmentDevelopmentDevelopment

Review

ReviewReviewReview

Process.

Process.Process.Process.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

submit

submitsubmitsubmit

applications

applicationsapplicationsapplications

to

tototo

the

thethethe

City

CityCityCity

for

forforfor

the

thethethe

development

developmentdevelopmentdevelopment

of

ofofof

the

thethethe

Project,

Project,Project,Project,

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance.

Performance.Performance.Performance.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

be

bebebe

entitled

entitledentitledentitled

to

tototo

propose,

propose,propose,propose,

and

andandand

seek

seekseekseek

entitlements

entitlementsentitlementsentitlements

for,

for,for,for,

only

onlyonlyonly

one

oneoneone

Substituted

SubstitutedSubstitutedSubstituted

Project.

Project.Project.Project.

If

IfIfIf

such

suchsuchsuch

Substituted

SubstitutedSubstitutedSubstituted

Project

ProjectProjectProject

is

isisis

denied

denieddenieddenied

by

bybyby

the

thethethe

City,

City,City,City,

neither

neitherneitherneither

the

thethethe

Agency

AgencyAgencyAgency

nor

nornornor

the

thethethe

City

CityCityCity

shall

shallshallshall

have

havehavehave

any

anyanyany

obligation

obligationobligationobligation

to

tototo

process

processprocessprocess

or

ororor

approve

approveapproveapprove

any

anyanyany

other

otherotherother

development

developmentdevelopmentdevelopment

project

projectprojectproject

proposed

proposedproposedproposed

by

bybyby

the

thethethe

Developer.

Developer.Developer.Developer.

Compliance

ComplianceComplianceCompliance

with

withwithwith

the

thethethe

requirements

requirementsrequirementsrequirements

of

ofofof

the

thethethe

California

CaliforniaCaliforniaCalifornia

Environmental

EnvironmentalEnvironmentalEnvironmental

Quality

QualityQualityQuality

Act

ActActAct

("CEQA")

("CEQA")("CEQA")("CEQA")

shall

shallshallshall

occur

occuroccuroccur

prior

priorpriorprior

to,

to,to,to,

and

andandand

as

asasas

a

aaa

condition

conditionconditioncondition

of,

of,of,of,

any

anyanyany

approval

approvalapprovalapproval

by

bybyby

the

thethethe

City

CityCityCity

of

ofofof

the

thethethe

Project

ProjectProjectProject

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

and

andandand

prior

priorpriorprior

to,

to,to,to,

and

andandand

as

asasas

a

aaa

condition

conditionconditioncondition

of,

of,of,of,

any

anyanyany

disposition

dispositiondispositiondisposition

of

ofofof

the

thethethe

Site

SiteSiteSite

to

tototo

the

thethethe

Developer.

Developer.Developer.Developer.

Neither

NeitherNeitherNeither

the

thethethe

Agency

AgencyAgencyAgency

nor

nornornor

the

thethethe

City

CityCityCity

shall

shallshallshall

undertake

undertakeundertakeundertake

any

anyanyany

actions

actionsactionsactions

concerning

concerningconcerningconcerning

the

thethethe

Project

ProjectProjectProject

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project

ProjectProjectProject

that

thatthatthat

would

wouldwouldwould

have

havehavehave

a

aaa

significant

significantsignificantsignificant

effect

effecteffecteffect

on

ononon

the

thethethe

environment

environmentenvironmentenvironment

or

ororor

limit

limitlimitlimit

the

thethethe

choice

choicechoicechoice

of

ofofof

alternatives

alternativesalternativesalternatives

or

ororor

mitigation

mitigationmitigationmitigation

measures

measuresmeasuresmeasures

before

beforebeforebefore

completion

completioncompletioncompletion

of

ofofof

CEQA

CEQACEQACEQA

compliance.

compliance.compliance.compliance.

If

IfIfIf

approved

approvedapprovedapproved

by

bybyby

the

thethethe

City,

City,City,City,

the

thethethe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

develop

developdevelopdevelop

and

andandand

construct

constructconstructconstruct

the

thethethe

Project,

Project,Project,Project,

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

substantially

substantiallysubstantiallysubstantially

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

and

andandand

any

anyanyany

drawings,

drawings,drawings,drawings,

plans

plansplansplans

and

andandand

documents

documentsdocumentsdocuments

submitted

submittedsubmittedsubmitted

to

tototo

and

andandand

approved

approvedapprovedapproved

by

bybyby

the

thethethe

City,

City,City,City,

and

andandand

any

anyanyany

plans,

plans,plans,plans,

drawings

drawingsdrawingsdrawings

and

andandand

documents

documentsdocumentsdocuments

submitted

submittedsubmittedsubmitted

by

bybyby

the

thethethe

Developer

DeveloperDeveloperDeveloper

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

as

asasas

provided

providedprovidedprovided

in

ininin

Section

SectionSectionSection

306.

306.306.306.

302.

302.302.302.

Right

RightRightRight

of

ofofof

Entry.

Entry.Entry.Entry.

The

TheTheThe

Developer,

Developer,Developer,Developer,

or

ororor

its

itsitsits

designees,

designees,designees,designees,

shall,

shall,shall,shall,

upon

uponuponupon

at

atatat

least

leastleastleast

one

oneoneone

(1)

(1)(1)(1)

business

businessbusinessbusiness

day

daydayday

prior

priorpriorprior

written

writtenwrittenwritten

notice

noticenoticenotice

to

tototo

the

thethethe

Agency,

Agency,Agency,Agency,

have

havehavehave

access

accessaccessaccess

to

tototo

the

thethethe

Site

SiteSiteSite

at

atatat

any

anyanyany

time

timetimetime

for

forforfor

the

thethethe

purpose

purposepurposepurpose

of

ofofof

making

makingmakingmaking

topographical

topographicaltopographicaltopographical

and

andandand

engineering

engineeringengineeringengineering

studies,

studies,studies,studies,

environmental

environmentalenvironmentalenvironmental

studies

studiesstudiesstudies

and

andandand

tests,

tests,tests,tests,

and

andandand

for

forforfor

any

anyanyany

and

andandand

all

allallall

acts

actsactsacts

reasonably

reasonablyreasonablyreasonably

necessary

necessarynecessarynecessary

to

tototo

ascertain

ascertainascertainascertain

the

thethethe

fitness

fitnessfitnessfitness

of

ofofof

the

thethethe

Site

SiteSiteSite

for

forforfor

the

thethethe

purpose

purposepurposepurpose

of

ofofof

the

thethethe

Developer.

Developer.Developer.Developer.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

defend,

defend,defend,defend,

indemnify

indemnifyindemnifyindemnify

and

andandand

hold

holdholdhold

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

City

CityCityCity

harmless

harmlessharmlessharmless

against

againstagainstagainst

and

andandand

from

fromfromfrom

any

anyanyany

and

andandand

all

allallall

liability,

liability,liability,liability,

loss,

loss,loss,loss,

cost,

cost,cost,cost,

damage

damagedamagedamage

and

andandand

expense

expenseexpenseexpense

to

tototo

any

anyanyany

person

personpersonperson

or

ororor

entity

entityentityentity

arising

arisingarisingarising

out

outoutout

of

ofofof

or

ororor

in

ininin

connection

connectionconnectionconnection

with

withwithwith

any

anyanyany

negligent

negligentnegligentnegligent

or

ororor

wrongful

wrongfulwrongfulwrongful

acts

actsactsacts

or

ororor

omissions

omissionsomissionsomissions

of

ofofof

the

thethethe

Developer

DeveloperDeveloperDeveloper

or

ororor

its

itsitsits

agents,

agents,agents,agents,

employees

employeesemployeesemployees

and

andandand

invitees

inviteesinviteesinvitees

occurring

occurringoccurringoccurring

as

asasas

a

aaa

result

resultresultresult

of

ofofof

such

suchsuchsuch

access

accessaccessaccess

and

andandand

actions.

actions.actions.actions.

303.

303.303.303.

Permits

PermitsPermitsPermits

and

andandand

Approvals.

Approvals.Approvals.Approvals.

Before

BeforeBeforeBefore

commencement

commencementcommencementcommencement

of

ofofof

construction

constructionconstructionconstruction

of

ofofof

the

thethethe

Project,

Project,Project,Project,

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

upon

uponuponupon

the

thethethe

Site,

Site,Site,Site,

the

thethethe

Developer

DeveloperDeveloperDeveloper

at

atatat

its

itsitsits

sole

solesolesole

expense

expenseexpenseexpense

shall

shallshallshall

secure

securesecuresecure

or

ororor

cause

causecausecause

to

tototo

be

bebebe

secured

securedsecuredsecured

any

anyanyany

and

andandand

all

allallall

land

landlandland

use

useuseuse

and

andandand

other

otherotherother

entitlements,

entitlements,entitlements,entitlements,

permits

permitspermitspermits

and

andandand

approvals

approvalsapprovalsapprovals

which

whichwhichwhich

may

maymaymay

be

bebebe

required

requiredrequiredrequired

by

bybyby

the

thethethe

City

CityCityCity

and

andandand

any

anyanyany

other

otherotherother

governmental

governmentalgovernmentalgovernmental

agency

agencyagencyagency

having

havinghavinghaving

jurisdiction

jurisdictionjurisdictionjurisdiction

over

overoverover

the

thethethe

Project,

Project,Project,Project,

or

ororor

the

thethethe

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

including

includingincludingincluding

all

allallall

required

requiredrequiredrequired

environmental

environmentalenvironmentalenvironmental

review

reviewreviewreview

pursuant

pursuantpursuantpursuant

to

tototo

CEQA,

CEQA,CEQA,CEQA,

and

andandand

shall

shallshallshall

construct

constructconstructconstruct

the

thethethe

Project,

Project,Project,Project,

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

all

allallall

applicable

applicableapplicableapplicable

federal,

federal,federal,federal,

state

statestatestate

and

andandand

local

locallocallocal

laws

lawslawslaws

and

andandand

requirements

requirementsrequirementsrequirements

(the

(the(the(the

"Governmental

"Governmental"Governmental"Governmental

Requirements").

Requirements").Requirements").Requirements").

The

TheTheThe

Agency's

Agency'sAgency'sAgency's

and

andandand

the

thethethe

City's

City'sCity'sCity's

staff

staffstaffstaff

will

willwillwill

work

workworkwork

cooperatively

cooperativelycooperativelycooperatively

with

withwithwith

the

thethethe

Developer

DeveloperDeveloperDeveloper

to

tototo

assist

assistassistassist

in

ininin

coordinating,

coordinating,coordinating,coordinating,

the

thethethe

expeditious

expeditiousexpeditiousexpeditious

processing

processingprocessingprocessing

and

andandand

consideration

considerationconsiderationconsideration

of

ofofof

all

allallall

necessary

necessarynecessarynecessary

permits,

permits,permits,permits,

entitlements

entitlementsentitlementsentitlements

and

andandand

approvals.

approvals.approvals.approvals.

However,

However,However,However,

the

thethethe

execution

executionexecutionexecution

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

does

doesdoesdoes

not

notnotnot

constitute

constituteconstituteconstitute

the

thethethe

granting

grantinggrantinggranting

of,

of,of,of,

or

ororor

a

aaa

commitment

commitmentcommitmentcommitment

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

or

ororor

the

thethethe

City

CityCityCity

to

tototo

provide,

provide,provide,provide,

any

anyanyany

funding

fundingfundingfunding

associated

associatedassociatedassociated

with

withwithwith

development

developmentdevelopmentdevelopment

of

ofofof

the

thethethe

Project

ProjectProjectProject

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

or

ororor

a

aaa

commitment

commitmentcommitmentcommitment

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

or

ororor

the

thethethe

City

CityCityCity

to

tototo

issue

issueissueissue

any

anyanyany

land

landlandland

use

useuseuse

permits,

permits,permits,permits,

entitlements

entitlementsentitlementsentitlements

or

ororor

approvals

approvalsapprovalsapprovals

to

tototo

the

thethethe

Developer.

Developer.Developer.Developer.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

and

andandand

the

thethethe

Agency

AgencyAgencyAgency

expressly

expresslyexpresslyexpressly

acknowledge

acknowledgeacknowledgeacknowledge

and

andandand

agree

agreeagreeagree

that

thatthatthat

the

thethethe

Developer

DeveloperDeveloperDeveloper

is

isisis

at

atatat

an

ananan

exploratory

exploratoryexploratoryexploratory

stage

stagestagestage

in

ininin

the

thethethe

development

developmentdevelopmentdevelopment

process,

process,process,process,

and

andandand

that

thatthatthat

at

atatat

the

thethethe

time

timetimetime

of

ofofof

execution

executionexecutionexecution

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

the

thethethe

Developer

DeveloperDeveloperDeveloper

has

hashashas

not

notnotnot

prepared

preparedpreparedprepared

and

andandand

submitted

submittedsubmittedsubmitted

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

or

ororor

the

thethethe

City

CityCityCity

any

anyanyany

development

developmentdevelopmentdevelopment

plans

plansplansplans

or

ororor

drawings

drawingsdrawingsdrawings

for

forforfor

the

thethethe

Project

ProjectProjectProject

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project

ProjectProjectProject

which

whichwhichwhich

would

wouldwouldwould

serve

serveserveserve

as

asasas

a

aaa

basis

basisbasisbasis

for

forforfor

environmental

environmentalenvironmentalenvironmental

analysis

analysisanalysisanalysis

of

ofofof

the

thethethe

Project

ProjectProjectProject

or

ororor

Substituted

SubstitutedSubstitutedSubstituted

Project.

Project.Project.Project.

This

ThisThisThis

Agreement

AgreementAgreementAgreement

does

doesdoesdoes

not

notnotnot

preclude

precludeprecludepreclude

the

thethethe

City

CityCityCity

from

fromfromfrom

considering

consideringconsideringconsidering

development

developmentdevelopmentdevelopment

alternatives

alternativesalternativesalternatives

to

tototo

the

thethethe

Project

ProjectProjectProject

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

and

andandand

nothing

nothingnothingnothing

in

ininin

this

thisthisthis

Agreement

AgreementAgreementAgreement

prevents

preventspreventsprevents

the

thethethe

City,

City,City,City,

in

ininin

its

itsitsits

absolute

absoluteabsoluteabsolute

discretion,

discretion,discretion,discretion,

to

tototo
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disapprove

disapprovedisapprovedisapprove

the

thethethe

Project

ProjectProjectProject

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

or

ororor

prevents

preventspreventsprevents

the

thethethe

Agency

AgencyAgencyAgency

in

ininin

its

itsitsits

absolute

absoluteabsoluteabsolute

discretion

discretiondiscretiondiscretion

to

tototo

disapprove

disapprovedisapprovedisapprove

of

ofofof

any

anyanyany

proposed

proposedproposedproposed

Substituted

SubstitutedSubstitutedSubstituted

Project.

Project.Project.Project.

The

TheTheThe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

City

CityCityCity

retain

retainretainretain

the

thethethe

absolute

absoluteabsoluteabsolute

sole

solesolesole

discretion

discretiondiscretiondiscretion

to

tototo

(i)

(i)(i)(i)

modify

modifymodifymodify

the

thethethe

Project

ProjectProjectProject

and

andandand

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project

ProjectProjectProject

as

asasas

necessary

necessarynecessarynecessary

to

tototo

comply

complycomplycomply

with

withwithwith

CEQA;

CEQA;CEQA;CEQA;

(ii)

(ii)(ii)(ii)

select

selectselectselect

other

otherotherother

feasible

feasiblefeasiblefeasible

alternatives

alternativesalternativesalternatives

to

tototo

avoid

avoidavoidavoid

significant

significantsignificantsignificant

impacts;

impacts;impacts;impacts;

(iii)

(iii)(iii)(iii)

balance

balancebalancebalance

the

thethethe

benefits

benefitsbenefitsbenefits

of

ofofof

the

thethethe

Project

ProjectProjectProject

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project

ProjectProjectProject

against

againstagainstagainst

any

anyanyany

significant

significantsignificantsignificant

impacts

impactsimpactsimpacts

prior

priorpriorprior

to

tototo

taking

takingtakingtaking

final

finalfinalfinal

action

actionactionaction

on

ononon

the

thethethe

Project

ProjectProjectProject

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project

ProjectProjectProject

if

ififif

such

suchsuchsuch

significant

significantsignificantsignificant

impacts

impactsimpactsimpacts

cannot

cannotcannotcannot

be

bebebe

avoided;

avoided;avoided;avoided;

and/or

and/orand/orand/or

(iv)

(iv)(iv)(iv)

determine

determinedeterminedetermine

not

notnotnot

to

tototo

proceed

proceedproceedproceed

with

withwithwith

the

thethethe

Project

ProjectProjectProject

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

or

ororor

if

ififif

conditions

conditionsconditionsconditions

precedent

precedentprecedentprecedent

to

tototo

Closing

ClosingClosingClosing

of

ofofof

Escrow

EscrowEscrowEscrow

are

areareare

not

notnotnot

satisfied,

satisfied,satisfied,satisfied,

with

withwithwith

disposition

dispositiondispositiondisposition

of

ofofof

the

thethethe

Site

SiteSiteSite

to

tototo

the

thethethe

Developer.

Developer.Developer.Developer.

304.

304.304.304.

Obligation

ObligationObligationObligation

to

tototo

Commence

CommenceCommenceCommence

Construction.

Construction.Construction.Construction.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

commence

commencecommencecommence

construction

constructionconstructionconstruction

of

ofofof

the

thethethe

Project,

Project,Project,Project,

subject

subjectsubjectsubject

to

tototo

any

anyanyany

Enforced

EnforcedEnforcedEnforced

Delay,

Delay,Delay,Delay,

within

withinwithinwithin

the

thethethe

latter

latterlatterlatter

of

ofofof

(i)

(i)(i)(i)

forty-five

forty-fiveforty-fiveforty-five

(45)

(45)(45)(45)

days

daysdaysdays

from

fromfromfrom

the

thethethe

Closing

ClosingClosingClosing

of

ofofof

Escrow

EscrowEscrowEscrow

if

ififif

the

thethethe

proposed

proposedproposedproposed

Project

ProjectProjectProject

will

willwillwill

utilize

utilizeutilizeutilize

the

thethethe

Packinghouse

PackinghousePackinghousePackinghouse

(as

(as(as(as

defined

defineddefineddefined

in

ininin

section

sectionsectionsection

311),

311),311),311),

or

ororor

within'seventy-five

within'seventy-fivewithin'seventy-fivewithin'seventy-five

(75)

(75)(75)(75)

days

daysdaysdays

of

ofofof

Closing

ClosingClosingClosing

of

ofofof

Escrow

EscrowEscrowEscrow

if

ififif

the

thethethe

Developer

DeveloperDeveloperDeveloper

has

hashashas

obtained

obtainedobtainedobtained

approval

approvalapprovalapproval

of

ofofof

a

aaa

demolition

demolitiondemolitiondemolition

permit

permitpermitpermit

for

forforfor

the

thethethe

Packinghouse

PackinghousePackinghousePackinghouse

from

fromfromfrom

the

thethethe

City;

City;City;City;

or

ororor

(ii)

(ii)(ii)(ii)

twelve

twelvetwelvetwelve

(12)

(12)(12)(12)

months

monthsmonthsmonths

from

fromfromfrom

the

thethethe

Effective

EffectiveEffectiveEffective

Date

DateDateDate

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

In

InInIn

the

thethethe

event

eventeventevent

the

thethethe

Developer

DeveloperDeveloperDeveloper

fails

failsfailsfails

to

tototo

commence

commencecommencecommence

construction

constructionconstructionconstruction

of

ofofof

the

thethethe

Project

ProjectProjectProject

within

withinwithinwithin

such

suchsuchsuch

time

timetimetime

period,

period,period,period,

and

andandand

during

duringduringduring

such

suchsuchsuch

time

timetimetime

has

hashashas

proposed

proposedproposedproposed

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

received

receivedreceivedreceived

all

allallall

approvals

approvalsapprovalsapprovals

necessary

necessarynecessarynecessary

from

fromfromfrom

the

thethethe

City

CityCityCity

to

tototo

construct

constructconstructconstruct

the

thethethe

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

the

thethethe

Developer,

Developer,Developer,Developer,

shall

shallshallshall

be

bebebe

obligated

obligatedobligatedobligated

to

tototo

commence

commencecommencecommence

construction

constructionconstructionconstruction

of

ofofof

the

thethethe

Substituted

SubstitutedSubstitutedSubstituted

Project

ProjectProjectProject

within

withinwithinwithin

the

thethethe

latter

latterlatterlatter

of

ofofof

(i)

(i)(i)(i)

forty-five

forty-fiveforty-fiveforty-five

(45)

(45)(45)(45)

days

daysdaysdays

from

fromfromfrom

the

thethethe

Closing

ClosingClosingClosing

of

ofofof

Escrow;

Escrow;Escrow;Escrow;

or

ororor

(ii)

(ii)(ii)(ii)

twelve

twelvetwelvetwelve

(12)

(12)(12)(12)

months

monthsmonthsmonths

from

fromfromfrom

the

thethethe

date

datedatedate

of

ofofof

the

thethethe

City's

City'sCity'sCity's

approval

approvalapprovalapproval

of

ofofof

the

thethethe

entitlements

entitlementsentitlementsentitlements

for

forforfor

the

thethethe

Substituted

SubstitutedSubstitutedSubstituted

Project.

Project.Project.Project.

"Commencement

"Commencement"Commencement"Commencement

of

ofofof

Construction,"

Construction,"Construction,"Construction,"

for

forforfor

purposes

purposespurposespurposes

of

ofofof

this

thisthisthis

Section

SectionSectionSection

304,

304,304,304,

shall

shallshallshall

mean

meanmeanmean

the

thethethe

commencement

commencementcommencementcommencement

of

ofofof

physical

physicalphysicalphysical

construction

constructionconstructionconstruction

of

ofofof

any

anyanyany

new

newnewnew

building

buildingbuildingbuilding

on

ononon

the

thethethe

Site,

Site,Site,Site,

or

ororor

physical

physicalphysicalphysical

work

workworkwork

commenced

commencedcommencedcommenced

upon

uponuponupon

the

thethethe

Packinghouse,

Packinghouse,Packinghouse,Packinghouse,

pursuant

pursuantpursuantpursuant

to

tototo

a

aaa

building

buildingbuildingbuilding

permit

permitpermitpermit

issued

issuedissuedissued

by

bybyby

the

thethethe

City.

City.City.City.

305.

305.305.305.

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance.

Performance.Performance.Performance.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

satisfy

satisfysatisfysatisfy

all

allallall

obligations

obligationsobligationsobligations

and

andandand

conditions

conditionsconditionsconditions

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

within

withinwithinwithin

the

thethethe

time

timetimetime

established

establishedestablishedestablished

therefor

therefortherefortherefor

in

ininin

the

thethethe

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance

PerformancePerformancePerformance

attached

attachedattachedattached

hereto

heretoheretohereto

as

asasas

Exhibit

ExhibitExhibitExhibit

"A."

"A.""A.""A."

In

InInIn

the

thethethe

event

eventeventevent

the

thethethe

Agency

AgencyAgencyAgency

approves

approvesapprovesapproves

construction

constructionconstructionconstruction

of

ofofof

a

aaa

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

the

thethethe

Agency,

Agency,Agency,Agency,

the

thethethe

City,

City,City,City,

and

andandand

the

thethethe

Developer

DeveloperDeveloperDeveloper

agree

agreeagreeagree

to

tototo

use

useuseuse

good

goodgoodgood

faith,

faith,faith,faith,

reasonable

reasonablereasonablereasonable

efforts

effortseffortsefforts

to

tototo

negotiate

negotiatenegotiatenegotiate

and

andandand

establish

establishestablishestablish

a

aaa

new

newnewnew

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance

PerformancePerformancePerformance

for

forforfor

the

thethethe

Substituted

SubstitutedSubstitutedSubstituted

Project.

Project.Project.Project.

306.

306.306.306.

Design

DesignDesignDesign

Review.

Review.Review.Review.

306.1

306.1306.1306.1

Basic

BasicBasicBasic

Concept

ConceptConceptConcept

Drawings.

Drawings.Drawings.Drawings.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

submit

submitsubmitsubmit

to

tototo

the

thethethe

Agency,

Agency,Agency,Agency,

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

attached

attachedattachedattached

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance,

Performance,Performance,Performance,

schematic

schematicschematicschematic

site

sitesitesite

plans

plansplansplans

for

forforfor

the

thethethe

Project,

Project,Project,Project,

including

includingincludingincluding

preliminary

preliminarypreliminarypreliminary

landscape

landscapelandscapelandscape

plans

plansplansplans

(the

(the(the(the

"Basic

"Basic"Basic"Basic

Concept

ConceptConceptConcept

Drawings").

Drawings").Drawings").Drawings").

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

cooperate

cooperatecooperatecooperate

with

withwithwith

the

thethethe

Developer

DeveloperDeveloperDeveloper

and

andandand

the

thethethe

City

CityCityCity

in

ininin

processing

processingprocessingprocessing

entitlements

entitlementsentitlementsentitlements

for

forforfor

the

thethethe

Project

ProjectProjectProject

consistent

consistentconsistentconsistent

with

withwithwith

the

thethethe

Basic

BasicBasicBasic

Concept

ConceptConceptConcept

Drawings.

Drawings.Drawings.Drawings.

306.2

306.2306.2306.2

Construction

ConstructionConstructionConstruction

Drawings

DrawingsDrawingsDrawings

and

andandand

Related

RelatedRelatedRelated

Documents.

Documents.Documents.Documents.

Within

WithinWithinWithin

the

thethethe

time

timetimetime

set

setsetset

forth

forthforthforth

in

ininin

the

thethethe

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance,

Performance,Performance,Performance,

the

thethethe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

prepare

prepareprepareprepare

and

andandand

submit

submitsubmitsubmit

to

tototo

the

thethethe

City's

City'sCity'sCity's

building

buildingbuildingbuilding

department

departmentdepartmentdepartment

detailed

detaileddetaileddetailed

construction

constructionconstructionconstruction

plans

plansplansplans

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

Project,

Project,Project,Project,

including

includingincludingincluding

a

aaa

grading

gradinggradinggrading

plan,

plan,plan,plan,

which

whichwhichwhich

shall

shallshallshall

have

havehavehave

been

beenbeenbeen

prepared

preparedpreparedprepared

by

bybyby

a

aaa

registered

registeredregisteredregistered

civil

civilcivilcivil

engineer

engineerengineerengineer

(the

(the(the(the

"Construction

"Construction"Construction"Construction

Drawings").

Drawings").Drawings").Drawings").

306.3

306.3306.3306.3

The

TheTheThe

Agency's

Agency'sAgency'sAgency's

Review

ReviewReviewReview

and

andandand

Approval.

Approval.Approval.Approval.

The

TheTheThe

Agency's

Agency'sAgency'sAgency's

approval

approvalapprovalapproval

of

ofofof

the

thethethe

Basic

BasicBasicBasic

Concept

ConceptConceptConcept

Drawings

DrawingsDrawingsDrawings

shall

shallshallshall

not

notnotnot

relieve

relieverelieverelieve

the

thethethe

Developer

DeveloperDeveloperDeveloper

of

ofofof

its

itsitsits

obligation

obligationobligationobligation

to

tototo

submit

submitsubmitsubmit

drawings

drawingsdrawingsdrawings

and

andandand

plans

plansplansplans
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to

tototo

the

thethethe

City

CityCityCity

in

ininin

order

orderorderorder

to

tototo

obtain

obtainobtainobtain

the

thethethe

approvals

approvalsapprovalsapprovals

required

requiredrequiredrequired

for

forforfor

the

thethethe

construction

constructionconstructionconstruction

of

ofofof

the

thethethe

Project

ProjectProjectProject

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project

ProjectProjectProject

on

ononon

the

thethethe

Site.

Site.Site.Site.

Any

AnyAnyAny

and

andandand

all

allallall

changes

changeschangeschanges

or

ororor

revisions

revisionsrevisionsrevisions

required

requiredrequiredrequired

by

bybyby

the

thethethe

City

CityCityCity

and

andandand

its

itsitsits

inspectors

inspectorsinspectorsinspectors

which

whichwhichwhich

are

areareare

required

requiredrequiredrequired

under

underunderunder

the

thethethe

City's

City'sCity'sCity's

Municipal

MunicipalMunicipalMunicipal

Code

CodeCodeCode

and

andandand

all

allallall

other

otherotherother

applicable

applicableapplicableapplicable

Uniform

UniformUniformUniform

Codes

CodesCodesCodes

(such

(such(such(such

as

asasas

Building,

Building,Building,Building,

Plumbing,

Plumbing,Plumbing,Plumbing,

Fire

FireFireFire

and

andandand

Electrical),

Electrical),Electrical),Electrical),

and

andandand

under

underunderunder

other

otherotherother

applicable

applicableapplicableapplicable

Governmental

GovernmentalGovernmentalGovernmental

Requirements,

Requirements,Requirements,Requirements,

shall

shallshallshall

be

bebebe

included

includedincludedincluded

by

bybyby

the

thethethe

Developer

DeveloperDeveloperDeveloper

in

ininin

its

itsitsits

Construction

ConstructionConstructionConstruction

Drawings

DrawingsDrawingsDrawings

and

andandand

completed

completedcompletedcompleted

during

duringduringduring

the

thethethe

construction

constructionconstructionconstruction

of

ofofof

the

thethethe

Project.

Project.Project.Project.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

to

tototo

have

havehavehave

approved

approvedapprovedapproved

any

anyanyany

change

changechangechange

or

ororor

revision

revisionrevisionrevision

required

requiredrequiredrequired

by

bybyby

the

thethethe

City

CityCityCity

and

andandand

its

itsitsits

inspectors.

inspectors.inspectors.inspectors.

306.4

306.4306.4306.4

Revisions.

Revisions.Revisions.Revisions.

If

IfIfIf

the

thethethe

Developer

DeveloperDeveloperDeveloper

desires

desiresdesiresdesires

to

tototo

propose

proposeproposepropose

any

anyanyany

material

materialmaterialmaterial

revisions

revisionsrevisionsrevisions

to

tototo

the

thethethe

Agency-approved

Agency-approvedAgency-approvedAgency-approved

Basic

BasicBasicBasic

Concept

ConceptConceptConcept

Drawings,

Drawings,Drawings,Drawings,

it

ititit

shall

shallshallshall

submit

submitsubmitsubmit

such

suchsuchsuch

proposed

proposedproposedproposed

changes

changeschangeschanges

to

tototo

the

thethethe

Agency,

Agency,Agency,Agency,

and

andandand

shall

shallshallshall

also

alsoalsoalso

proceed

proceedproceedproceed

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

all

allallall

Governmental

GovernmentalGovernmentalGovernmental

Requirements

RequirementsRequirementsRequirements

regarding

regardingregardingregarding

such

suchsuchsuch

revisions.

revisions.revisions.revisions.

If,

If,If,If,

in

ininin

the

thethethe

reasonable

reasonablereasonablereasonable

opinion

opinionopinionopinion

of

ofofof

the

thethethe

Agency's

Agency'sAgency'sAgency's

Executive

ExecutiveExecutiveExecutive

Director,

Director,Director,Director,

the

thethethe

Basic

BasicBasicBasic

Concept

ConceptConceptConcept

Drawings,

Drawings,Drawings,Drawings,

as

asasas

modified

modifiedmodifiedmodified

by

bybyby

the

thethethe

proposed

proposedproposedproposed

material

materialmaterialmaterial

revision

revisionrevisionrevision

or

ororor

material

materialmaterialmaterial

change,

change,change,change,

generally

generallygenerallygenerally

and

andandand

substantially

substantiallysubstantiallysubstantially

conform

conformconformconform

to

tototo

the

thethethe

Agency's

Agency'sAgency'sAgency's

and

andandand

the

thethethe

City's

City'sCity'sCity's

requirements

requirementsrequirementsrequirements

for

forforfor

the

thethethe

Project,

Project,Project,Project,

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

the

thethethe

Agency's

Agency'sAgency'sAgency's

Executive

ExecutiveExecutiveExecutive

Director

DirectorDirectorDirector

shall,

shall,shall,shall,

within

withinwithinwithin

fifteen

fifteenfifteenfifteen

(15)

(15)(15)(15)

days

daysdaysdays

after

afterafterafter

submission

submissionsubmissionsubmission

to

tototo

the

thethethe

Agency,

Agency,Agency,Agency,

approve

approveapproveapprove

the

thethethe

proposed

proposedproposedproposed

change

changechangechange

and

andandand

authorize

authorizeauthorizeauthorize

the

thethethe

City

CityCityCity

to

tototo

process

processprocessprocess

the

thethethe

change

changechangechange

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

City's

City'sCity'sCity's

requirements.

requirements.requirements.requirements.

The

TheTheThe

Agency's

Agency'sAgency'sAgency's

Executive

ExecutiveExecutiveExecutive

Director

DirectorDirectorDirector

is

isisis

authorized

authorizedauthorizedauthorized

to

tototo

approve

approveapproveapprove

changes

changeschangeschanges

to

tototo

the

thethethe

Agency-approved

Agency-approvedAgency-approvedAgency-approved

Basic

BasicBasicBasic

Concept

ConceptConceptConcept

Drawings

DrawingsDrawingsDrawings

provided

providedprovidedprovided

such

suchsuchsuch

changes

changeschangeschanges

(i)

(i)(i)(i)

do

dododo

not

notnotnot

materially

materiallymateriallymaterially

reduce

reducereducereduce

the

thethethe

quality

qualityqualityquality

of

ofofof

materials

materialsmaterialsmaterials

to

tototo

be

bebebe

used;

used;used;used;

and

andandand

(ii)

(ii)(ii)(ii)

do

dododo

not

notnotnot

materially

materiallymateriallymaterially

reduce

reducereducereduce

the

thethethe

qualities

qualitiesqualitiesqualities

of

ofofof

the

thethethe

Project,

Project,Project,Project,

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

design.

design.design.design.

306.5

306.5306.5306.5

Consultation

ConsultationConsultationConsultation

and

andandand

Coordination.

Coordination.Coordination.Coordination.

The

TheTheThe

staff

staffstaffstaff

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

communicate

communicatecommunicatecommunicate

and

andandand

consult

consultconsultconsult

informally

informallyinformallyinformally

as

asasas

frequently

frequentlyfrequentlyfrequently

as

asasas

is

isisis

necessary

necessarynecessarynecessary

to

tototo

ensure

ensureensureensure

that

thatthatthat

the

thethethe

formal

formalformalformal

submittal

submittalsubmittalsubmittal

of

ofofof

any

anyanyany

documents

documentsdocumentsdocuments

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

can

cancancan

receive

receivereceivereceive

timely

timelytimelytimely

and

andandand

thorough

thoroughthoroughthorough

consideration.

consideration.consideration.consideration.

306.6

306.6306.6306.6

Defects

DefectsDefectsDefects

in

ininin

Plans.

Plans.Plans.Plans.

Neither

NeitherNeitherNeither

the

thethethe

Agency

AgencyAgencyAgency

nor

nornornor

the

thethethe

City

CityCityCity

shall

shallshallshall

be

bebebe

responsible

responsibleresponsibleresponsible

either

eithereithereither

to

tototo

the

thethethe

Developer

DeveloperDeveloperDeveloper

or

ororor

to

tototo

any

anyanyany

third

thirdthirdthird

parties,

parties,parties,parties,

in

ininin

any

anyanyany

way,

way,way,way,

for

forforfor

any

anyanyany

defects

defectsdefectsdefects

in

ininin

the

thethethe

Basic

BasicBasicBasic

Concept

ConceptConceptConcept

Drawings

DrawingsDrawingsDrawings

or

ororor

the

thethethe

Construction

ConstructionConstructionConstruction

Drawings,

Drawings,Drawings,Drawings,

or

ororor

for

forforfor

any

anyanyany

structural

structuralstructuralstructural

or

ororor

other

otherotherother

defects

defectsdefectsdefects

in

ininin

any

anyanyany

work

workworkwork

done

donedonedone

according

accordingaccordingaccording

to

tototo

the

thethethe

approved

approvedapprovedapproved

Basic

BasicBasicBasic

Concept

ConceptConceptConcept

Drawings

DrawingsDrawingsDrawings

or

ororor

Construction

ConstructionConstructionConstruction

Drawings,

Drawings,Drawings,Drawings,

nor

nornornor

for

forforfor

any

anyanyany

delays

delaysdelaysdelays

caused

causedcausedcaused

by

bybyby

the

thethethe

review

reviewreviewreview

and

andandand

approval

approvalapprovalapproval

processes

processesprocessesprocesses

established

establishedestablishedestablished

by

bybyby

this

thisthisthis

Section.

Section.Section.Section.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

hold

holdholdhold

harmless,

harmless,harmless,harmless,

indemnify,

indemnify,indemnify,indemnify,

protect

protectprotectprotect

and

andandand

defend

defenddefenddefend

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

City,

City,City,City,

and

andandand

their

theirtheirtheir

respective

respectiverespectiverespective

officials,

officials,officials,officials,

officers,

officers,officers,officers,

employees,

employees,employees,employees,

agents

agentsagentsagents

and

andandand

representatives

representativesrepresentativesrepresentatives

from

fromfromfrom

and

andandand

against

againstagainstagainst

any

anyanyany

claims

claimsclaimsclaims

or

ororor

suits

suitssuitssuits

for

forforfor

damage

damagedamagedamage

to

tototo

property

propertypropertyproperty

or

ororor

injury

injuryinjuryinjury

to

tototo

or

ororor

death

deathdeathdeath

of

ofofof

any

anyanyany

persons

personspersonspersons

arising

arisingarisingarising

out

outoutout

of

ofofof

or

ororor

in

ininin

any

anyanyany

way

waywayway

relating

relatingrelatingrelating

to

tototo

defects

defectsdefectsdefects

in

ininin

the

thethethe

Basic

BasicBasicBasic

Concept

ConceptConceptConcept

Drawings

DrawingsDrawingsDrawings

or

ororor

the

thethethe

Construction

ConstructionConstructionConstruction

Drawings,

Drawings,Drawings,Drawings,

including

includingincludingincluding

the

thethethe

violation

violationviolationviolation

of

ofofof

any

anyanyany

Governmental

GovernmentalGovernmentalGovernmental

Requirements,

Requirements,Requirements,Requirements,

or

ororor

for

forforfor

defects

defectsdefectsdefects

in

ininin

any

anyanyany

work

workworkwork

done

donedonedone

according

accordingaccordingaccording

to

tototo

the

thethethe

approved

approvedapprovedapproved

Basic

BasicBasicBasic

Concept

ConceptConceptConcept

Drawings

DrawingsDrawingsDrawings

and

andandand

Construction

ConstructionConstructionConstruction

Drawings.

Drawings.Drawings.Drawings.

This

ThisThisThis

Section

SectionSectionSection

306.6

306.6306.6306.6

shall

shallshallshall

survive

survivesurvivesurvive

any

anyanyany

termination

terminationterminationtermination

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

307.

307.307.307.

Cost

CostCostCost

of

ofofof

Construction.

Construction.Construction.Construction.

The

TheTheThe

cost

costcostcost

of

ofofof

acquiring

acquiringacquiringacquiring

the

thethethe

Site

SiteSiteSite

and

andandand

developing

developingdevelopingdeveloping

the

thethethe

Project,

Project,Project,Project,

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

including

includingincludingincluding

but

butbutbut

not

notnotnot

limited

limitedlimitedlimited

to

tototo

any

anyanyany

proposed

proposedproposedproposed

demolition,

demolition,demolition,demolition,

Site

SiteSiteSite

preparation,

preparation,preparation,preparation,

conditions

conditionsconditionsconditions

of

ofofof

development,

development,development,development,

utility

utilityutilityutility

relocation,

relocation,relocation,relocation,

and

andandand

development

developmentdevelopmentdevelopment

impact

impactimpactimpact

fees

feesfeesfees

and

andandand

permits,

permits,permits,permits,

shall

shallshallshall

be

bebebe

borne

borneborneborne

solely

solelysolelysolely

by

bybyby

the

thethethe

Developer.

Developer.Developer.Developer.

In

InInIn

addition,

addition,addition,addition,

the

thethethe

Developer

DeveloperDeveloperDeveloper

will

willwillwill

be

bebebe

responsible

responsibleresponsibleresponsible

for

forforfor

all

allallall

costs

costscostscosts

and

andandand

fees

feesfeesfees

associated

associatedassociatedassociated

with

withwithwith

preparing,

preparing,preparing,preparing,

filing,

filing,filing,filing,

processing,

processing,processing,processing,

and

andandand

obtaining

obtainingobtainingobtaining

approval

approvalapprovalapproval

of

ofofof

any

anyanyany

subdivision

subdivisionsubdivisionsubdivision

or

ororor

parcel

parcelparcelparcel

map,

map,map,map,

City

CityCityCity

and/or

and/orand/orand/or

other

otherotherother

governmental

governmentalgovernmentalgovernmental

entitlement,

entitlement,entitlement,entitlement,

permit

permitpermitpermit

or

ororor

approval

approvalapprovalapproval

required

requiredrequiredrequired

to

tototo

develop

developdevelopdevelop

the

thethethe

Project,

Project,Project,Project,

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project.

Project.Project.Project.

Neither

NeitherNeitherNeither

the

thethethe

Agency

AgencyAgencyAgency

nor

nornornor

the

thethethe

City

CityCityCity

shall

shallshallshall

bear

bearbearbear

any

anyanyany

responsibility

responsibilityresponsibilityresponsibility

whatsoever

whatsoeverwhatsoeverwhatsoever

for

forforfor

the

thethethe

costs

costscostscosts

associated

associatedassociatedassociated

with

withwithwith

the

thethethe

development

developmentdevelopmentdevelopment

of

ofofof

the

thethethe

Site.

Site.Site.Site.
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Neither

NeitherNeitherNeither

the

thethethe

Agency

AgencyAgencyAgency

nor

nornornor

the

thethethe

City

CityCityCity

shall

shallshallshall

have

havehavehave

any

anyanyany

proprietary

proprietaryproprietaryproprietary

interest

interestinterestinterest

in

ininin

the

thethethe

Project

ProjectProjectProject

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project.

Project.Project.Project.

This

ThisThisThis

Section

SectionSectionSection

307

307307307

shall

shallshallshall

survive

survivesurvivesurvive

any

anyanyany

termination

terminationterminationtermination

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

308.

308.308.308.

Compliance

ComplianceComplianceCompliance

With

WithWithWith

Laws;

Laws;Laws;Laws;

Indemnity;

Indemnity;Indemnity;Indemnity;

Waiver.

Waiver.Waiver.Waiver.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

construct

constructconstructconstruct

the

thethethe

Project,

Project,Project,Project,

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

in

ininin

conformity

conformityconformityconformity

with

withwithwith

all

allallall

applicable

applicableapplicableapplicable

Governmental

GovernmentalGovernmentalGovernmental

Requirements,

Requirements,Requirements,Requirements,

including

includingincludingincluding

all

allallall

applicable

applicableapplicableapplicable

state

statestatestate

labor

laborlaborlabor

laws

lawslawslaws

and

andandand

standards,

standards,standards,standards,

all

allallall

applicable

applicableapplicableapplicable

Public

PublicPublicPublic

Contract

ContractContractContract

Code

CodeCodeCode

requirements,

requirements,requirements,requirements,

the

thethethe

City's

City'sCity'sCity's

applicable

applicableapplicableapplicable

zoning

zoningzoningzoning

and

andandand

development

developmentdevelopmentdevelopment

standards,

standards,standards,standards,

building,

building,building,building,

plumbing,

plumbing,plumbing,plumbing,

mechanical

mechanicalmechanicalmechanical

and

andandand

electrical

electricalelectricalelectrical

codes,

codes,codes,codes,

all

allallall

other

otherotherother

applicable

applicableapplicableapplicable

provisions

provisionsprovisionsprovisions

of

ofofof

the

thethethe

City's

City'sCity'sCity's

Municipal

MunicipalMunicipalMunicipal

Code;

Code;Code;Code;

and

andandand

all

allallall

applicable

applicableapplicableapplicable

disabled

disableddisableddisabled

and

andandand

handicapped

handicappedhandicappedhandicapped

access

accessaccessaccess

requirements,

requirements,requirements,requirements,

including

includingincludingincluding

the

thethethe

Americans

AmericansAmericansAmericans

With

WithWithWith

Disabilities

DisabilitiesDisabilitiesDisabilities

Act,

Act,Act,Act,

42

424242

U.S.C.

U.S.C.U.S.C.U.S.C.

Section

SectionSectionSection

12101,

12101,12101,12101,

et

etetet

seg.,

seg.,seg.,seg.,

Government

GovernmentGovernmentGovernment

Code

CodeCodeCode

Section

SectionSectionSection

4450,

4450,4450,4450,

et

etetet

seq.,

seq.,seq.,seq.,

Government

GovernmentGovernmentGovernment

Code

CodeCodeCode

Section

SectionSectionSection

11135,

11135,11135,11135,

et

etetet

seg.,

seg.,seg.,seg.,

and

andandand

the

thethethe

Unruh

UnruhUnruhUnruh

Civil

CivilCivilCivil

Rights

RightsRightsRights

Act,

Act,Act,Act,

Civil

CivilCivilCivil

Code

CodeCodeCode

Section

SectionSectionSection

51,

51,51,51,

et

etetet

seg.

seg.seg.seg.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

warrants

warrantswarrantswarrants

and

andandand

represents

representsrepresentsrepresents

in

ininin

connection

connectionconnectionconnection

with

withwithwith

the

thethethe

foregoing

foregoingforegoingforegoing

that

thatthatthat

the

thethethe

Developer

DeveloperDeveloperDeveloper

is

isisis

a

aaa

sophisticated,

sophisticated,sophisticated,sophisticated,

experienced

experiencedexperiencedexperienced

developer

developerdeveloperdeveloper

of

ofofof

projects

projectsprojectsprojects

similar

similarsimilarsimilar

to

tototo

the

thethethe

Project

ProjectProjectProject

and

andandand

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project

ProjectProjectProject

and

andandand

is

isisis

fully

fullyfullyfully

conversant

conversantconversantconversant

with,

with,with,with,

and

andandand

informed,

informed,informed,informed,

concerning

concerningconcerningconcerning

the

thethethe

Governmental

GovernmentalGovernmentalGovernmental

Requirements

RequirementsRequirementsRequirements

with

withwithwith

which

whichwhichwhich

the

thethethe

Developer

DeveloperDeveloperDeveloper

must

mustmustmust

comply

complycomplycomply

pursuant

pursuantpursuantpursuant

to

tototo

this

thisthisthis

Section.

Section.Section.Section.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

defend,

defend,defend,defend,

indemnify

indemnifyindemnifyindemnify

and

andandand

hold

holdholdhold

harmless

harmlessharmlessharmless

the

thethethe

Agency,

Agency,Agency,Agency,

the

thethethe

City

CityCityCity

and

andandand

their

theirtheirtheir

respective

respectiverespectiverespective

elected

electedelectedelected

and

andandand

appointed

appointedappointedappointed

officials,

officials,officials,officials,

officers,

officers,officers,officers,

employees,

employees,employees,employees,

agents

agentsagentsagents

and

andandand

representatives

representativesrepresentativesrepresentatives

from

fromfromfrom

and

andandand

against

againstagainstagainst

any

anyanyany

and

andandand

all

allallall

present

presentpresentpresent

and

andandand

future

futurefuturefuture

liabilities,

liabilities,liabilities,liabilities,

obligations,

obligations,obligations,obligations,

orders,

orders,orders,orders,

claims,

claims,claims,claims,

damages,

damages,damages,damages,

fines,

fines,fines,fines,

penalties

penaltiespenaltiespenalties

and

andandand

expenses

expensesexpensesexpenses

(including

(including(including(including

attorneys'

attorneys'attorneys'attorneys'

fees

feesfeesfees

and

andandand

costs)

costs)costs)costs)

(collectively,

(collectively,(collectively,(collectively,

"Claims"),

"Claims"),"Claims"),"Claims"),

arising

arisingarisingarising

out

outoutout

of

ofofof

or

ororor

in

ininin

any

anyanyany

way

waywayway

connected

connectedconnectedconnected

with

withwithwith

the

thethethe

Developer's

Developer'sDeveloper'sDeveloper's

obligation

obligationobligationobligation

to

tototo

comply

complycomplycomply

with

withwithwith

all

allallall

Governmental

GovernmentalGovernmentalGovernmental

Requirements

RequirementsRequirementsRequirements

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

work

workworkwork

for

forforfor

the

thethethe

Project,

Project,Project,Project,

including

includingincludingincluding

all

allallall

applicable

applicableapplicableapplicable

state

statestatestate

labor

laborlaborlabor

laws

lawslawslaws

and

andandand

standards

standardsstandardsstandards

and

andandand

the

thethethe

Public

PublicPublicPublic

Contract

ContractContractContract

Code,

Code,Code,Code,

except

exceptexceptexcept

to

tototo

the

thethethe

extent

extentextentextent

such

suchsuchsuch

Claims

ClaimsClaimsClaims

result

resultresultresult

from

fromfromfrom

actions

actionsactionsactions

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

or

ororor

the

thethethe

City,

City,City,City,

or

ororor

their

theirtheirtheir

respective

respectiverespectiverespective

elected

electedelectedelected

and

andandand

appointed

appointedappointedappointed

officials,

officials,officials,officials,

officers,

officers,officers,officers,

employees,

employees,employees,employees,

agents

agentsagentsagents

or

ororor

representatives,

representatives,representatives,representatives,

which

whichwhichwhich

prevent

preventpreventprevent

the

thethethe

Developer

DeveloperDeveloperDeveloper

from

fromfromfrom

complying

complyingcomplyingcomplying

with

withwithwith

Governmental

GovernmentalGovernmentalGovernmental

Requirements.

Requirements.Requirements.Requirements.

If,

If,If,If,

at

atatat

any

anyanyany

time,

time,time,time,

the

thethethe

Developer

DeveloperDeveloperDeveloper

believes

believesbelievesbelieves

that

thatthatthat

the

thethethe

Agency

AgencyAgencyAgency

or

ororor

the

thethethe

City,

City,City,City,

or

ororor

their

theirtheirtheir

respective

respectiverespectiverespective

elected

electedelectedelected

and

andandand

appointed

appointedappointedappointed

officials,

officials,officials,officials,

officers,

officers,officers,officers,

employees,

employees,employees,employees,

agents

agentsagentsagents

or

ororor

representatives,

representatives,representatives,representatives,

are

areareare

preventing

preventingpreventingpreventing

the

thethethe

Developer

DeveloperDeveloperDeveloper

from

fromfromfrom

complying

complyingcomplyingcomplying

with

withwithwith

Governmental

GovernmentalGovernmentalGovernmental

Requirements,

Requirements,Requirements,Requirements,

then

thenthenthen

the

thethethe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

provide

provideprovideprovide

notice

noticenoticenotice

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

of

ofofof

the

thethethe

basis

basisbasisbasis

of

ofofof

such

suchsuchsuch

conclusion

conclusionconclusionconclusion

by

bybyby

the

thethethe

Developer

DeveloperDeveloperDeveloper

to

tototo

enable

enableenableenable

the

thethethe

Agency

AgencyAgencyAgency

and/or

and/orand/orand/or

the

thethethe

City

CityCityCity

to

tototo

take

taketaketake

such

suchsuchsuch

actions

actionsactionsactions

as

asasas

may

maymaymay

be

bebebe

necessary

necessarynecessarynecessary

or

ororor

appropriate

appropriateappropriateappropriate

to

tototo

enable

enableenableenable

the

thethethe

Developer

DeveloperDeveloperDeveloper

to

tototo

comply

complycomplycomply

with

withwithwith

Governmental

GovernmentalGovernmentalGovernmental

Requirements.

Requirements.Requirements.Requirements.

This

ThisThisThis

Section

SectionSectionSection

308

308308308

shall

shallshallshall

survive

survivesurvivesurvive

any

anyanyany

termination

terminationterminationtermination

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

309.

309.309.309.

Developer

DeveloperDeveloperDeveloper

Acknowledgement.

Acknowledgement.Acknowledgement.Acknowledgement.

(a)

(a)(a)(a)

THE

THETHETHE

DEVELOPER

DEVELOPERDEVELOPERDEVELOPER

ACKNOWLEDGES

ACKNOWLEDGESACKNOWLEDGESACKNOWLEDGES

THAT

THATTHATTHAT

THE

THETHETHE

AGENCY

AGENCYAGENCYAGENCY

HAS

HASHASHAS

MADE

MADEMADEMADE

NO

NONONO

REPRESENTATION,

REPRESENTATION,REPRESENTATION,REPRESENTATION,

EXPRESS

EXPRESSEXPRESSEXPRESS

OR

OROROR

IMPLIED,

IMPLIED,IMPLIED,IMPLIED,

TO

TOTOTO

THE

THETHETHE

DEVELOPER

DEVELOPERDEVELOPERDEVELOPER

OR

OROROR

ANY

ANYANYANY

PERSON

PERSONPERSONPERSON

ASSOCIATED

ASSOCIATEDASSOCIATEDASSOCIATED

WITH

WITHWITHWITH

THE

THETHETHE

DEVELOPER

DEVELOPERDEVELOPERDEVELOPER

REGARDING

REGARDINGREGARDINGREGARDING

WHETHER

WHETHERWHETHERWHETHER

OR

OROROR

NOT

NOTNOTNOT

LABORERS

LABORERSLABORERSLABORERS

EMPLOYED

EMPLOYEDEMPLOYEDEMPLOYED

RELATIVE

RELATIVERELATIVERELATIVE

TO

TOTOTO

THE

THETHETHE

CONSTRUCTION,

CONSTRUCTION,CONSTRUCTION,CONSTRUCTION,

INSTALLATION

INSTALLATIONINSTALLATIONINSTALLATION

OR

OROROR

OPERATION

OPERATIONOPERATIONOPERATION

OF

OFOFOF

THE

THETHETHE

PRIVATE

PRIVATEPRIVATEPRIVATE

WORKS

WORKSWORKSWORKS

OF

OFOFOF

IMPROVEMENT

IMPROVEMENTIMPROVEMENTIMPROVEMENT

CONSTITUTING

CONSTITUTINGCONSTITUTINGCONSTITUTING

THE

THETHETHE

PROJECT

PROJECTPROJECTPROJECT

OR

OROROR

ANY

ANYANYANY

SUBSTITUTED

SUBSTITUTEDSUBSTITUTEDSUBSTITUTED

PROJECT

PROJECTPROJECTPROJECT

MUST

MUSTMUSTMUST

BE

BEBEBE

PAID

PAIDPAIDPAID

THE

THETHETHE

PREVAILING

PREVAILINGPREVAILINGPREVAILING

PER

PERPERPER

DIEM

DIEMDIEMDIEM

WAGE

WAGEWAGEWAGE

RATE

RATERATERATE

FOR

FORFORFOR

THEIR

THEIRTHEIRTHEIR

LABOR

LABORLABORLABOR

CLASSIFICATION,

CLASSIFICATION,CLASSIFICATION,CLASSIFICATION,

AS

ASASAS

DETERMINED

DETERMINEDDETERMINEDDETERMINED

BY

BYBYBY

THE

THETHETHE

STATE

STATESTATESTATE

OF

OFOFOF

CALIFORNIA,

CALIFORNIA,CALIFORNIA,CALIFORNIA,

PURSUANT

PURSUANTPURSUANTPURSUANT

TO

TOTOTO

LABOR

LABORLABORLABOR

CODE

CODECODECODE

SECTIONS

SECTIONSSECTIONSSECTIONS

1720,

1720,1720,1720,

ET

ETETET

SEQ.

SEQ.SEQ.SEQ.

THE

THETHETHE

DEVELOPER

DEVELOPERDEVELOPERDEVELOPER

AGREES

AGREESAGREESAGREES

WITH

WITHWITHWITH

THE

THETHETHE

AGENCY

AGENCYAGENCYAGENCY

THAT

THATTHATTHAT

THE

THETHETHE

DEVELOPER

DEVELOPERDEVELOPERDEVELOPER

SHALL

SHALLSHALLSHALL

ASSUME

ASSUMEASSUMEASSUME

THE

THETHETHE

RESPONSIBILITY

RESPONSIBILITYRESPONSIBILITYRESPONSIBILITY

AND

ANDANDAND

BE

BEBEBE

SOLELY

SOLELYSOLELYSOLELY

RESPONSIBLE

RESPONSIBLERESPONSIBLERESPONSIBLE

FOR

FORFORFOR

DETERMINING

DETERMININGDETERMININGDETERMINING

WHETHER

WHETHERWHETHERWHETHER

OR

OROROR

NOT

NOTNOTNOT

LABORERS

LABORERSLABORERSLABORERS

EMPLOYED

EMPLOYEDEMPLOYEDEMPLOYED

RELATIVE

RELATIVERELATIVERELATIVE

TO

TOTOTO

THE

THETHETHE

CONSTRUCTION,

CONSTRUCTION,CONSTRUCTION,CONSTRUCTION,

INSTALLATION

INSTALLATIONINSTALLATIONINSTALLATION

OR

OROROR

OPERATION

OPERATIONOPERATIONOPERATION

OF

OFOFOF

THE

THETHETHE

PRIVATE

PRIVATEPRIVATEPRIVATE

WORKS

WORKSWORKSWORKS

OF

OFOFOF

IMPROVEMENT

IMPROVEMENTIMPROVEMENTIMPROVEMENT

CONSTITUTING

CONSTITUTINGCONSTITUTINGCONSTITUTING

THE

THETHETHE

PROJECT,

PROJECT,PROJECT,PROJECT,

OR

OROROR
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ANY

ANYANYANY

SUBSTITUTED

SUBSTITUTEDSUBSTITUTEDSUBSTITUTED

PROJECT,

PROJECT,PROJECT,PROJECT,

MUST

MUSTMUSTMUST

BE

BEBEBE

PAID

PAIDPAIDPAID

THE

THETHETHE

PREVAILING

PREVAILINGPREVAILINGPREVAILING

PER

PERPERPER

DIEM

DIEMDIEMDIEM

WAGE

WAGEWAGEWAGE

RATE

RATERATERATE

FOR

FORFORFOR

THEIR

THEIRTHEIRTHEIR

LABOR

LABORLABORLABOR

CLASSIFICATION,

CLASSIFICATION,CLASSIFICATION,CLASSIFICATION,

AS

ASASAS

DETERMINED

DETERMINEDDETERMINEDDETERMINED

BY

BYBYBY

THE

THETHETHE

STATE

STATESTATESTATE

OF

OFOFOF

CALIFORNIA,

CALIFORNIA,CALIFORNIA,CALIFORNIA,

PURSUANT

PURSUANTPURSUANTPURSUANT

TO

TOTOTO

LABOR

LABORLABORLABOR

CODE

CODECODECODE

SECTIONS

SECTIONSSECTIONSSECTIONS

1720,

1720,1720,1720,

ET

ETETET

SEQ.

SEQ.SEQ.SEQ.

THE

THETHETHE

DEVELOPER

DEVELOPERDEVELOPERDEVELOPER

SHALL

SHALLSHALLSHALL

USE

USEUSEUSE

ALL

ALLALLALL

REASONABLE

REASONABLEREASONABLEREASONABLE

EFFORTS

EFFORTSEFFORTSEFFORTS

AND

ANDANDAND

EXERCISE

EXERCISEEXERCISEEXERCISE

DUE

DUEDUEDUE

DILIGENCE

DILIGENCEDILIGENCEDILIGENCE

TO

TOTOTO

MAKE

MAKEMAKEMAKE

A

AAA

DETERMINATION

DETERMINATIONDETERMINATIONDETERMINATION

IF

IFIFIF

SUCH

SUCHSUCHSUCH

PREVAILING

PREVAILINGPREVAILINGPREVAILING

WAGES

WAGESWAGESWAGES

ARE

AREAREARE

REQUIRED

REQUIREDREQUIREDREQUIRED

TO

TOTOTO

BE

BEBEBE

PAID

PAIDPAIDPAID

PURSUANT

PURSUANTPURSUANTPURSUANT

TO

TOTOTO

APPLICABLE

APPLICABLEAPPLICABLEAPPLICABLE

LAW,

LAW,LAW,LAW,

AND

ANDANDAND

SHALL

SHALLSHALLSHALL

PAY

PAYPAYPAY

SUCH

SUCHSUCHSUCH

PREVAILING

PREVAILINGPREVAILINGPREVAILING

WAGES

WAGESWAGESWAGES

IF

IFIFIF

THE

THETHETHE

APPLICABLE

APPLICABLEAPPLICABLEAPPLICABLE

LAW

LAWLAWLAW

SO

SOSOSO

REQUIRES.

REQUIRES.REQUIRES.REQUIRES.

(b)

(b)(b)(b)

THE

THETHETHE

DEVELOPER,

DEVELOPER,DEVELOPER,DEVELOPER,

ON

ONONON

BEHALF

BEHALFBEHALFBEHALF

OF

OFOFOF

ITSELF,

ITSELF,ITSELF,ITSELF,

ITS

ITSITSITS

SUCCESSORS,

SUCCESSORS,SUCCESSORS,SUCCESSORS,

AND

ANDANDAND

ASSIGNS,

ASSIGNS,ASSIGNS,ASSIGNS,

WAIVES

WAIVESWAIVESWAIVES

AND

ANDANDAND

RELEASES

RELEASESRELEASESRELEASES

THE

THETHETHE

AGENCY

AGENCYAGENCYAGENCY

FROM

FROMFROMFROM

ANY

ANYANYANY

RIGHT

RIGHTRIGHTRIGHT

OF

OFOFOF

ACTION

ACTIONACTIONACTION

THAT

THATTHATTHAT

MAY

MAYMAYMAY

BE

BEBEBE

AVAILABLE

AVAILABLEAVAILABLEAVAILABLE

TO

TOTOTO

ANY

ANYANYANY

OF

OFOFOF

THEM

THEMTHEMTHEM

PURSUANT

PURSUANTPURSUANTPURSUANT

TO

TOTOTO

LABOR

LABORLABORLABOR

CODE

CODECODECODE

SECTIONS

SECTIONSSECTIONSSECTIONS

1726

172617261726

OR

OROROR

1781.

1781.1781.1781.

THE

THETHETHE

DEVELOPER

DEVELOPERDEVELOPERDEVELOPER

ACKNOWLEDGES

ACKNOWLEDGESACKNOWLEDGESACKNOWLEDGES

THE

THETHETHE

PROTECTIONS

PROTECTIONSPROTECTIONSPROTECTIONS

OF

OFOFOF

CIVIL

CIVILCIVILCIVIL

CODE

CODECODECODE

SECTION

SECTIONSECTIONSECTION

1542

154215421542

RELATIVE

RELATIVERELATIVERELATIVE

TO

TOTOTO

THE

THETHETHE

WAIVER

WAIVERWAIVERWAIVER

AND

ANDANDAND

RELEASE

RELEASERELEASERELEASE

CONTAINED

CONTAINEDCONTAINEDCONTAINED

IN

INININ

THIS

THISTHISTHIS

SECTION

SECTIONSECTIONSECTION

309,

309,309,309,

WHICH

WHICHWHICHWHICH

READS

READSREADSREADS

AS

ASASAS

FOLLOWS:

FOLLOWS:FOLLOWS:FOLLOWS:

A

AAA

GENERAL

GENERALGENERALGENERAL

RELEASE

RELEASERELEASERELEASE

DOES

DOESDOESDOES

NOT

NOTNOTNOT

EXTEND

EXTENDEXTENDEXTEND

TO

TOTOTO

CLAIMS

CLAIMSCLAIMSCLAIMS

WHICH

WHICHWHICHWHICH

THE

THETHETHE

CREDITOR

CREDITORCREDITORCREDITOR

DOES

DOESDOESDOES

NOT

NOTNOTNOT

KNOW

KNOWKNOWKNOW

OR

OROROR

SUSPECT

SUSPECTSUSPECTSUSPECT

TO

TOTOTO

EXIST

EXISTEXISTEXIST

IN

INININ

HIS

HISHISHIS

OR

OROROR

HER

HERHERHER

FAVOR

FAVORFAVORFAVOR

AT

ATATAT

THE

THETHETHE

TIME

TIMETIMETIME

OF

OFOFOF

EXECUTING

EXECUTINGEXECUTINGEXECUTING

THE

THETHETHE

RELEASE,

RELEASE,RELEASE,RELEASE,

WHICH

WHICHWHICHWHICH

IF

IFIFIF

KNOWN

KNOWNKNOWNKNOWN

BY

BYBYBY

HIM

HIMHIMHIM

OR

OROROR

HER

HERHERHER

MUST

MUSTMUSTMUST

HAVE

HAVEHAVEHAVE

MATERIALLY

MATERIALLYMATERIALLYMATERIALLY

AFFECTED

AFFECTEDAFFECTEDAFFECTED

HIS

HISHISHIS

OR

OROROR

HER

HERHERHER

SETTLEMENT

SETTLEMENTSETTLEMENTSETTLEMENT

WITH

WITHWITHWITH

THE

THETHETHE

DEBTOR.

DEBTOR.DEBTOR.DEBTOR.

BY

BYBYBY

INITIALING

INITIALINGINITIALINGINITIALING

BELOW,

BELOW,BELOW,BELOW,

DEVELOPER

DEVELOPERDEVELOPERDEVELOPER

KNOWINGLY

KNOWINGLYKNOWINGLYKNOWINGLY

AND

ANDANDAND

VOLUNTARILY

VOLUNTARILYVOLUNTARILYVOLUNTARILY

WAIVES

WAIVESWAIVESWAIVES

THE

THETHETHE

PROVISIONS

PROVISIONSPROVISIONSPROVISIONS

OF

OFOFOF

SECTION

SECTIONSECTIONSECTION

1542

154215421542

SOLELY

SOLELYSOLELYSOLELY

INÿONNECTION

INÿONNECTIONINÿONNECTIONINÿONNECTION

WITH

WITHWITHWITH

THE

THETHETHE

WAIVERS

WAIVERSWAIVERSWAIVERS

AND

ANDANDAND

RELEASES

RELEASESRELEASESRELEASES

OF

OFOFOF

THIS

THISTHISTHIS

SECTION

SECTIONSECTIONSECTION

Developer's

Developer'sDeveloper'sDeveloper's

Initials

InitialsInitialsInitials

(c)

(c)(c)(c)

ADDITIONALLY,

ADDITIONALLY,ADDITIONALLY,ADDITIONALLY,

THE

THETHETHE

DEVELOPER

DEVELOPERDEVELOPERDEVELOPER

SHALL

SHALLSHALLSHALL

INDEMNIFY,

INDEMNIFY,INDEMNIFY,INDEMNIFY,

DEFEND

DEFENDDEFENDDEFEND

AND

ANDANDAND

HOLD

HOLDHOLDHOLD

HARMLESS

HARMLESSHARMLESSHARMLESS

THE

THETHETHE

AGENCY,

AGENCY,AGENCY,AGENCY,

PURSUANT

PURSUANTPURSUANTPURSUANT

TO

TOTOTO

THIS

THISTHISTHIS

SECTION

SECTIONSECTIONSECTION

309,

309,309,309,

AGAINST

AGAINSTAGAINSTAGAINST

ANY

ANYANYANY

CLAIMS

CLAIMSCLAIMSCLAIMS

PURSUANT

PURSUANTPURSUANTPURSUANT

TO

TOTOTO

LABOR

LABORLABORLABOR

CODE

CODECODECODE

SECTIONS

SECTIONSSECTIONSSECTIONS

1726

172617261726

AND

ANDANDAND

1781

178117811781

ARISING

ARISINGARISINGARISING

FROM

FROMFROMFROM

THIS

THISTHISTHIS

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

OR

OROROR

THE

THETHETHE

CONSTRUCTION,

CONSTRUCTION,CONSTRUCTION,CONSTRUCTION,

INSTALLATION

INSTALLATIONINSTALLATIONINSTALLATION

OR

OROROR

OPERATION

OPERATIONOPERATIONOPERATION

OF

OFOFOF

ALL

ALLALLALL

OR

OROROR

ANY

ANYANYANY

PORTION

PORTIONPORTIONPORTION

OF

OFOFOF

THE

THETHETHE

PRIVATE

PRIVATEPRIVATEPRIVATE

WORKS

WORKSWORKSWORKS

OF

OFOFOF

IMPROVEMENT

IMPROVEMENTIMPROVEMENTIMPROVEMENT

CONSTITUTING

CONSTITUTINGCONSTITUTINGCONSTITUTING

THE

THETHETHE

PROJECT

PROJECTPROJECTPROJECT

OR

OROROR

ANY

ANYANYANY

SUBSTITUTED

SUBSTITUTEDSUBSTITUTEDSUBSTITUTED

PROJECT.

PROJECT.PROJECT.PROJECT.

(d)

(d)(d)(d)

ANYTHING

ANYTHINGANYTHINGANYTHING

IN

INININ

THIS

THISTHISTHIS

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

TO

TOTOTO

THE

THETHETHE

CONTRARY

CONTRARYCONTRARYCONTRARY

NOTWITHSTANDING,

NOTWITHSTANDING,NOTWITHSTANDING,NOTWITHSTANDING,

THE

THETHETHE

DEVELOPER

DEVELOPERDEVELOPERDEVELOPER

SHALL

SHALLSHALLSHALL

ENSURE

ENSUREENSUREENSURE

THAT

THATTHATTHAT

ALL

ALLALLALL

LABORERS

LABORERSLABORERSLABORERS

EMPLOYED

EMPLOYEDEMPLOYEDEMPLOYED

RELATIVE

RELATIVERELATIVERELATIVE

TO

TOTOTO

THE

THETHETHE

CONSTRUCTION

CONSTRUCTIONCONSTRUCTIONCONSTRUCTION

OR

OROROR

INSTALLATION

INSTALLATIONINSTALLATIONINSTALLATION

OF

OFOFOF

ANY

ANYANYANY

PUBLIC

PUBLICPUBLICPUBLIC

IMPROVEMENTS

IMPROVEMENTSIMPROVEMENTSIMPROVEMENTS

CONSTRUCTED

CONSTRUCTEDCONSTRUCTEDCONSTRUCTED

BY

BYBYBY

THE

THETHETHE

DEVELOPER

DEVELOPERDEVELOPERDEVELOPER

SHALL

SHALLSHALLSHALL

BE

BEBEBE

PAID

PAIDPAIDPAID

NO

NONONO

LESS

LESSLESSLESS

THAN

THANTHANTHAN

THE

THETHETHE

PREVAILING

PREVAILINGPREVAILINGPREVAILING

PER

PERPERPER

DIEM

DIEMDIEMDIEM

WAGE

WAGEWAGEWAGE

RATE

RATERATERATE

FOR

FORFORFOR

THEIR

THEIRTHEIRTHEIR

LABOR

LABORLABORLABOR

CLASSIFICATION,

CLASSIFICATION,CLASSIFICATION,CLASSIFICATION,

AS

ASASAS

DETERMINED

DETERMINEDDETERMINEDDETERMINED

BY

BYBYBY

THE

THETHETHE

STATE

STATESTATESTATE

OF

OFOFOF

ÇAtIFO

ÇAtIFOÇAtIFOÇAtIFO

NIA,

NIA,NIA,NIA,

PURSUANT

PURSUANTPURSUANTPURSUANT

TO

TOTOTO

LABOR

LABORLABORLABOR

CODE

CODECODECODE

SECTIONS

SECTIONSSECTIONSSECTIONS

1720,

1720,1720,1720,

ET

ETETET

SEQ.

SEQ.SEQ.SEQ.

Developer's

Developer'sDeveloper'sDeveloper's

Initials

InitialsInitialsInitials
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310.

310.310.310.

Mortgage,

Mortgage,Mortgage,Mortgage,

Deed

DeedDeedDeed

of

ofofof

Trust,

Trust,Trust,Trust,

Sale

SaleSaleSale

and

andandand

Lease-Back

Lease-BackLease-BackLease-Back

Financing.

Financing.Financing.Financing.

310.1

310.1310.1310.1

Holder

HolderHolderHolder

Not

NotNotNot

Obligated

ObligatedObligatedObligated

to

tototo

Construct

ConstructConstructConstruct

Project.

Project.Project.Project.

The

TheTheThe

holder

holderholderholder

of

ofofof

any

anyanyany

mortgage

mortgagemortgagemortgage

or

ororor

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

on

ononon

any

anyanyany

portion

portionportionportion

of

ofofof

the

thethethe

Site

SiteSiteSite

shall

shallshallshall

not

notnotnot

be

bebebe

obligated

obligatedobligatedobligated

by

bybyby

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

to

tototo

construct

constructconstructconstruct

or

ororor

complete

completecompletecomplete

the

thethethe

Project

ProjectProjectProject

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

or

ororor

to

tototo

guarantee

guaranteeguaranteeguarantee

such

suchsuchsuch

construction

constructionconstructionconstruction

or

ororor

completion.

completion.completion.completion.

Nothing

NothingNothingNothing

in

ininin

this

thisthisthis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

to

tototo

or

ororor

be

bebebe

construed

construedconstruedconstrued

to

tototo

permit

permitpermitpermit

or

ororor

authorize

authorizeauthorizeauthorize

any

anyanyany

such

suchsuchsuch

holder

holderholderholder

to

tototo

devote

devotedevotedevote

the

thethethe

Site

SiteSiteSite

to

tototo

any

anyanyany

uses

usesusesuses

or

ororor

to

tototo

construct

constructconstructconstruct

any

anyanyany

improvements

improvementsimprovementsimprovements

or

ororor

project

projectprojectproject

thereon,

thereon,thereon,thereon,

other

otherotherother

than

thanthanthan

the

thethethe

Project

ProjectProjectProject

or

ororor

Substituted

SubstitutedSubstitutedSubstituted

Project

ProjectProjectProject

provided

providedprovidedprovided

for

forforfor

by

bybyby

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

310.2

310.2310.2310.2

Notice

NoticeNoticeNotice

of

ofofof

Default

DefaultDefaultDefault

to

tototo

Mortgagee

MortgageeMortgageeMortgagee

or

ororor

Deed

DeedDeedDeed

of

ofofof

Trust

TrustTrustTrust

Holders;

Holders;Holders;Holders;

Right

RightRightRight

to

tototo

Cure.

Cure.Cure.Cure.

With

WithWithWith

respect

respectrespectrespect

to

tototo

any

anyanyany

mortgage

mortgagemortgagemortgage

or

ororor

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

granted

grantedgrantedgranted

by

bybyby

the

thethethe

Developer

DeveloperDeveloperDeveloper

as

asasas

provided

providedprovidedprovided

herein,

herein,herein,herein,

whenever

wheneverwheneverwhenever

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

deliver

deliverdeliverdeliver

any

anyanyany

notice

noticenoticenotice

to

tototo

the

thethethe

Developer

DeveloperDeveloperDeveloper

with

withwithwith

respect

respectrespectrespect

to

tototo

any

anyanyany

Default

DefaultDefaultDefault

by

bybyby

the

thethethe

Developer

DeveloperDeveloperDeveloper

hereunder,

hereunder,hereunder,hereunder,

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

at

atatat

the

thethethe

same

samesamesame

time

timetimetime

deliver

deliverdeliverdeliver

to

tototo

each

eacheacheach

holder

holderholderholder

of

ofofof

record

recordrecordrecord

of

ofofof

any

anyanyany

mortgage

mortgagemortgagemortgage

or

ororor

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

authorized

authorizedauthorizedauthorized

by

bybyby

this

thisthisthis

Agreement

AgreementAgreementAgreement

a

aaa

copy

copycopycopy

of

ofofof

such

suchsuchsuch

notice.

notice.notice.notice.

No

NoNoNo

Notice

NoticeNoticeNotice

of

ofofof

Default

DefaultDefaultDefault

shall

shallshallshall

be

bebebe

effective

effectiveeffectiveeffective

as

asasas

to

tototo

the

thethethe

holder

holderholderholder

unless

unlessunlessunless

such

suchsuchsuch

notice

noticenoticenotice

is

isisis

given.

given.given.given.

Each

EachEachEach

such

suchsuchsuch

holder

holderholderholder

shall

shallshallshall

(insofar

(insofar(insofar(insofar

as

asasas

the

thethethe

rights

rightsrightsrights

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

are

areareare

concerned)

concerned)concerned)concerned)

have

havehavehave

the

thethethe

right,

right,right,right,

at

atatat

its

itsitsits

option,

option,option,option,

within

withinwithinwithin

sixty

sixtysixtysixty

(60)

(60)(60)(60)

days

daysdaysdays

after

afterafterafter

the

thethethe

receipt

receiptreceiptreceipt

of

ofofof

the

thethethe

copy

copycopycopy

of

ofofof

the

thethethe

notice,

notice,notice,notice,

to

tototo

cure

curecurecure

or

ororor

remedy

remedyremedyremedy

or

ororor

commence

commencecommencecommence

to

tototo

cure

curecurecure

or

ororor

remedy

remedyremedyremedy

any

anyanyany

such

suchsuchsuch

Default.

Default.Default.Default.

In

InInIn

the

thethethe

event

eventeventevent

possession

possessionpossessionpossession

of

ofofof

the

thethethe

Site

SiteSiteSite

is

isisis

required

requiredrequiredrequired

to

tototo

effectuate

effectuateeffectuateeffectuate

such

suchsuchsuch

cure

curecurecure

or

ororor

remedy,

remedy,remedy,remedy,

the

thethethe

holder

holderholderholder

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

to

tototo

have

havehavehave

timely

timelytimelytimely

cured

curedcuredcured

or

ororor

remedied

remediedremediedremedied

if

ififif

it

ititit

commences

commencescommencescommences

the

thethethe

proceedings

proceedingsproceedingsproceedings

necessary

necessarynecessarynecessary

to

tototo

obtain

obtainobtainobtain

possession

possessionpossessionpossession

thereof

thereofthereofthereof

within

withinwithinwithin

sixty

sixtysixtysixty

(60)

(60)(60)(60)

days

daysdaysdays

after

afterafterafter

receipt

receiptreceiptreceipt

of

ofofof

the

thethethe

copy

copycopycopy

of

ofofof

the

thethethe

notice,

notice,notice,notice,

diligently

diligentlydiligentlydiligently

pursues

pursuespursuespursues

such

suchsuchsuch

proceedings

proceedingsproceedingsproceedings

to

tototo

completion,

completion,completion,completion,

and,

and,and,and,

after

afterafterafter

obtaining

obtainingobtainingobtaining

possession,

possession,possession,possession,

diligently

diligentlydiligentlydiligently

completes

completescompletescompletes

such

suchsuchsuch

cure

curecurecure

or

ororor

remedy.

remedy.remedy.remedy.

311.

311.311.311.

Preservation,

Preservation,Preservation,Preservation,

Design,

Design,Design,Design,

and/or

and/orand/orand/or

Incorporation

IncorporationIncorporationIncorporation

of

ofofof

Existing

ExistingExistingExisting

Building

BuildingBuildingBuilding

and/or

and/orand/orand/or

Building

BuildingBuildingBuilding

Elements.

Elements.Elements.Elements.

The

TheTheThe

Site

SiteSiteSite

presently

presentlypresentlypresently

serves

servesservesserves

as

asasas

the

thethethe

location

locationlocationlocation

of

ofofof

a

aaa

vacant

vacantvacantvacant

Mutual

MutualMutualMutual

Orange

OrangeOrangeOrange

Distributors

DistributorsDistributorsDistributors

packinghouse

packinghousepackinghousepackinghouse

(the

(the(the(the

"Packinghouse").

"Packinghouse")."Packinghouse")."Packinghouse").

The

TheTheThe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

City

CityCityCity

encourage

encourageencourageencourage

the

thethethe

Developer

DeveloperDeveloperDeveloper

to

tototo

explore

exploreexploreexplore

the

thethethe

adaptive

adaptiveadaptiveadaptive

reuse

reusereusereuse

of

ofofof

the

thethethe

Packinghouse

PackinghousePackinghousePackinghouse

in

ininin

connection

connectionconnectionconnection

with

withwithwith

the

thethethe

development

developmentdevelopmentdevelopment

of

ofofof

the

thethethe

Project.

Project.Project.Project.

However,

However,However,However,

the

thethethe

Developer,

Developer,Developer,Developer,

the

thethethe

Agency,

Agency,Agency,Agency,

and

andandand

the

thethethe

City

CityCityCity

acknowledge

acknowledgeacknowledgeacknowledge

that

thatthatthat

the

thethethe

Developer's

Developer'sDeveloper'sDeveloper's

construction

constructionconstructionconstruction

of

ofofof

the

thethethe

Project

ProjectProjectProject

may

maymaymay

necessitate

necessitatenecessitatenecessitate

the

thethethe

Developer's

Developer'sDeveloper'sDeveloper's

demolition

demolitiondemolitiondemolition

of

ofofof

the

thethethe

Packinghouse.

Packinghouse.Packinghouse.Packinghouse.

In

InInIn

the

thethethe

event

eventeventevent

such

suchsuchsuch

demolition

demolitiondemolitiondemolition

occurs,

occurs,occurs,occurs,

the

thethethe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

design

designdesigndesign

the

thethethe

Project

ProjectProjectProject

with

withwithwith

characteristics,

characteristics,characteristics,characteristics,

and/or

and/orand/orand/or

replicated

replicatedreplicatedreplicated

elements,

elements,elements,elements,

of

ofofof

an

ananan

early

earlyearlyearly

twentieth

twentiethtwentiethtwentieth

century

centurycenturycentury

packinghouse,

packinghouse,packinghouse,packinghouse,

and

andandand

the

thethethe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

contract

contractcontractcontract

with

withwithwith

an

ananan

Agency-approved

Agency-approvedAgency-approvedAgency-approved

deconstruction

deconstructiondeconstructiondeconstruction

company

companycompanycompany

to

tototo

salvage

salvagesalvagesalvage

and

andandand

save

savesavesave

certain

certaincertaincertain

flooring,

flooring,flooring,flooring,

support

supportsupportsupport

timbers

timberstimberstimbers

and

andandand

other

otherotherother

wooden

woodenwoodenwooden

elements,

elements,elements,elements,

including

includingincludingincluding

roofing,

roofing,roofing,roofing,

of

ofofof

the

thethethe

Packinghouse

PackinghousePackinghousePackinghouse

as

asasas

requested

requestedrequestedrequested

by

bybyby

the

thethethe

Agency,

Agency,Agency,Agency,

and

andandand

make

makemakemake

available

availableavailableavailable

such

suchsuchsuch

salvaged

salvagedsalvagedsalvaged

elements

elementselementselements

to

tototo

the

thethethe

deconstruction

deconstructiondeconstructiondeconstruction

company,

company,company,company,

or

ororor

incorporate

incorporateincorporateincorporate

such

suchsuchsuch

elements

elementselementselements

of

ofofof

the

thethethe

Packinghouse

PackinghousePackinghousePackinghouse

into

intointointo

the

thethethe

Project

ProjectProjectProject

if

ififif

reasonably

reasonablyreasonablyreasonably

feasible

feasiblefeasiblefeasible

to

tototo

do

dododo

so

sososo

without

withoutwithoutwithout

substantial

substantialsubstantialsubstantial

cost

costcostcost

to

tototo

the

thethethe

Developer.

Developer.Developer.Developer.

If

IfIfIf

the

thethethe

Developer

DeveloperDeveloperDeveloper

proposes

proposesproposesproposes

a

aaa

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

the

thethethe

Developer

DeveloperDeveloperDeveloper

expressly

expresslyexpresslyexpressly

acknowledges

acknowledgesacknowledgesacknowledges

and

andandand

agrees

agreesagreesagrees

that

thatthatthat

the

thethethe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

not

notnotnot

seek

seekseekseek

any

anyanyany

permit

permitpermitpermit

for

forforfor

the

thethethe

demolition

demolitiondemolitiondemolition

of

ofofof

the

thethethe

Packinghouse,

Packinghouse,Packinghouse,Packinghouse,

nor

nornornor

shall

shallshallshall

the

thethethe

City

CityCityCity

have

havehavehave

any

anyanyany

legal

legallegallegal

obligation

obligationobligationobligation

to

tototo

approve

approveapproveapprove

any

anyanyany

permit

permitpermitpermit

authorizing

authorizingauthorizingauthorizing

the

thethethe

demolition

demolitiondemolitiondemolition

of

ofofof

the

thethethe

Packinghouse,

Packinghouse,Packinghouse,Packinghouse,

and

andandand

the

thethethe

Packinghouse

PackinghousePackinghousePackinghouse

shall

shallshallshall

be

bebebe

incorporated

incorporatedincorporatedincorporated

by

bybyby

the

thethethe

Developer

DeveloperDeveloperDeveloper

into,

into,into,into,

and

andandand

utilized

utilizedutilizedutilized

as

asasas

part

partpartpart

of,

of,of,of,

the

thethethe

Substituted

SubstitutedSubstitutedSubstituted

Project.

Project.Project.Project.

400.

400.400.400.

COVENANTS,

COVENANTS,COVENANTS,COVENANTS,

RESTRICTIONS

RESTRICTIONSRESTRICTIONSRESTRICTIONS

AND

ANDANDAND

AGREEMENTS

AGREEMENTSAGREEMENTSAGREEMENTS

401.

401.401.401.

Use

UseUseUse

Covenants.

Covenants.Covenants.Covenants.

So

SoSoSo

long

longlonglong

as

asasas

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Section

SectionSectionSection

remain

remainremainremain

in

ininin

effect,

effect,effect,effect,

the

thethethe

Developer

DeveloperDeveloperDeveloper

and

andandand

its

itsitsits

successors

successorssuccessorssuccessors

and

andandand

assigns

assignsassignsassigns

(i)

(i)(i)(i)

shall

shallshallshall

comply

complycomplycomply

with

withwithwith

the

thethethe

use

useuseuse

restrictions

restrictionsrestrictionsrestrictions

set

setsetset

forth

forthforthforth

herein;

herein;herein;herein;

(ii)

(ii)(ii)(ii)

shall

shallshallshall

comply

complycomplycomply

with

withwithwith

the

thethethe

limitations

limitationslimitationslimitations

of

ofofof

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

and

andandand

the

thethethe

Grant

GrantGrantGrant

Deed;

Deed;Deed;Deed;

-15-

-15--15--15-

C:

C:C:C:

Documents

DocumentsDocumentsDocuments

and

andandand

Settings;Tballinger.COFR

Settings;Tballinger.COFRSettings;Tballinger.COFRSettings;Tballinger.COFR

EDesktoptShow

EDesktoptShowEDesktoptShowEDesktoptShow
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PopPopPop
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(iii)

(iii)(iii)(iii)

shall

shallshallshall

not

notnotnot

cause

causecausecause

or

ororor

permit

permitpermitpermit

the

thethethe

Site

SiteSiteSite

or

ororor

any

anyanyany

portion

portionportionportion

thereof

thereofthereofthereof

to

tototo

be

bebebe

used

usedusedused

for

forforfor

any

anyanyany

of

ofofof

the

thethethe

prohibited

prohibitedprohibitedprohibited

uses

usesusesuses

set

setsetset

forth

forthforthforth

on

ononon

Exhibit

ExhibitExhibitExhibit

"B"

"B""B""B"

hereto;

hereto;hereto;hereto;

and

andandand

(iv)

(iv)(iv)(iv)

shall

shallshallshall

not

notnotnot

use

useuseuse

or

ororor

transfer

transfertransfertransfer

all

allallall

or

ororor

any

anyanyany

portion

portionportionportion

constituting

constitutingconstitutingconstituting

more

moremoremore

than

thanthanthan

10%

10%10%10%

of

ofofof

the

thethethe

square

squaresquaresquare

footage

footagefootagefootage

of

ofofof

the

thethethe

Site,

Site,Site,Site,

the

thethethe

Project,

Project,Project,Project,

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

to

tototo

any

anyanyany

person

personpersonperson

or

ororor

entity

entityentityentity

such

suchsuchsuch

that

thatthatthat

it

ititit

would

wouldwouldwould

cause

causecausecause

the

thethethe

exemption

exemptionexemptionexemption

of

ofofof

the

thethethe

payment

paymentpaymentpayment

of

ofofof

ten

tententen

percent

percentpercentpercent

(10%)

(10%)(10%)(10%)

or

ororor

more

moremoremore

of

ofofof

the

thethethe

real

realrealreal

property

propertypropertyproperty

taxes

taxestaxestaxes

otherwise

otherwiseotherwiseotherwise

assessable

assessableassessableassessable

regarding

regardingregardingregarding

the

thethethe

Site,

Site,Site,Site,

the

thethethe

Project,

Project,Project,Project,

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

without

withoutwithoutwithout

the

thethethe

prior

priorpriorprior

written

writtenwrittenwritten

consent

consentconsentconsent

of

ofofof

the

thethethe

Agency,

Agency,Agency,Agency,

unless

unlessunlessunless

the

thethethe

Developer

DeveloperDeveloperDeveloper

covenants

covenantscovenantscovenants

to

tototo

and

andandand

does

doesdoesdoes

pay

paypaypay

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

the

thethethe

amount

amountamountamount

of

ofofof

property

propertypropertyproperty

tax

taxtaxtax

revenue

revenuerevenuerevenue

not

notnotnot

received

receivedreceivedreceived

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

as

asasas

a

aaa

result

resultresultresult

of

ofofof

such

suchsuchsuch

use

useuseuse

or

ororor

transfer,

transfer,transfer,transfer,

for

forforfor

the

thethethe

balance

balancebalancebalance

of

ofofof

the

thethethe

duration

durationdurationduration

of

ofofof

this

thisthisthis

covenant.

covenant.covenant.covenant.

So

SoSoSo

long

longlonglong

as

asasas

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Section

SectionSectionSection

remain

remainremainremain

in

ininin

effect,

effect,effect,effect,

no

nonono

use

useuseuse

other

otherotherother

than

thanthanthan

that

thatthatthat

specified

specifiedspecifiedspecified

herein

hereinhereinherein

(except

(except(except(except

as

asasas

provided

providedprovidedprovided

above)

above)above)above)

shall

shallshallshall

be

bebebe

permitted

permittedpermittedpermitted

without

withoutwithoutwithout

the

thethethe

prior

priorpriorprior

written

writtenwrittenwritten

approval

approvalapprovalapproval

of

ofofof

the

thethethe

Agency,

Agency,Agency,Agency,

which

whichwhichwhich

approval

approvalapprovalapproval

shall

shallshallshall

be

bebebe

granted

grantedgrantedgranted

or

ororor

denied

denieddenieddenied

in

ininin

its

itsitsits

sole

solesolesole

discretion.

discretion.discretion.discretion.

The

TheTheThe

covenants

covenantscovenantscovenants

set

setsetset

forth

forthforthforth

in

ininin

this

thisthisthis

Section

SectionSectionSection

401

401401401

shall

shallshallshall

remain

remainremainremain

in

ininin

effect

effecteffecteffect

for

forforfor

the

thethethe

period

periodperiodperiod

of

ofofof

time

timetimetime

specified

specifiedspecifiedspecified

in

ininin

Section

SectionSectionSection

404,

404,404,404,

below.

below.below.below.

402.

402.402.402.

Maintenance

MaintenanceMaintenanceMaintenance

Covenants.

Covenants.Covenants.Covenants.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

maintain

maintainmaintainmaintain

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

Maintenance

MaintenanceMaintenanceMaintenance

Standards,

Standards,Standards,Standards,

as

asasas

hereinafter

hereinafterhereinafterhereinafter

defined,

defined,defined,defined,

the

thethethe

private

privateprivateprivate

improvements

improvementsimprovementsimprovements

and

andandand

landscaping

landscapinglandscapinglandscaping

within

withinwithinwithin

the

thethethe

Site

SiteSiteSite

and

andandand

in

ininin

the

thethethe

public

publicpublicpublic

right

rightrightright

of

ofofof

way

waywayway

contiguous

contiguouscontiguouscontiguous

to

tototo

the

thethethe

Project

ProjectProjectProject

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project.

Project.Project.Project.

Such

SuchSuchSuch

improvements

improvementsimprovementsimprovements

shall

shallshallshall

include

includeincludeinclude

buildings,

buildings,buildings,buildings,

sidewalks,

sidewalks,sidewalks,sidewalks,

pedestrian

pedestrianpedestrianpedestrian

lighting,

lighting,lighting,lighting,

landscaping,

landscaping,landscaping,landscaping,

irrigation

irrigationirrigationirrigation

of

ofofof

landscaping,

landscaping,landscaping,landscaping,

architectural

architecturalarchitecturalarchitectural

elements

elementselementselements

identifying

identifyingidentifyingidentifying

the

thethethe

Site

SiteSiteSite

located

locatedlocatedlocated

on

ononon

the

thethethe

Site,

Site,Site,Site,

and

andandand

any

anyanyany

and

andandand

all

allallall

other

otherotherother

improvements

improvementsimprovementsimprovements

on

ononon

the

thethethe

Site.

Site.Site.Site.

To

ToToTo

accomplish

accomplishaccomplishaccomplish

such

suchsuchsuch

maintenance,

maintenance,maintenance,maintenance,

the

thethethe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

either

eithereithereither

staff

staffstaffstaff

or

ororor

contract

contractcontractcontract

with

withwithwith

and

andandand

hire

hirehirehire

licensed

licensedlicensedlicensed

and

andandand

qualified

qualifiedqualifiedqualified

personnel

personnelpersonnelpersonnel

to

tototo

perform

performperformperform

such

suchsuchsuch

maintenance

maintenancemaintenancemaintenance

work,

work,work,work,

including

includingincludingincluding

the

thethethe

provision

provisionprovisionprovision

of

ofofof

labor,

labor,labor,labor,

equipment,

equipment,equipment,equipment,

materials,

materials,materials,materials,

support

supportsupportsupport

facilities,

facilities,facilities,facilities,

and

andandand

any

anyanyany

and

andandand

all

allallall

other

otherotherother

items

itemsitemsitems

necessary

necessarynecessarynecessary

to

tototo

comply

complycomplycomply

with

withwithwith

the

thethethe

requirements

requirementsrequirementsrequirements

of

ofofof

this

thisthisthis

Section

SectionSectionSection

402.

402.402.402.

The

TheTheThe

maintenance

maintenancemaintenancemaintenance

covenants

covenantscovenantscovenants

and

andandand

obligations

obligationsobligationsobligations

set

setsetset

forth

forthforthforth

in

ininin

this

thisthisthis

Section

SectionSectionSection

shall

shallshallshall

remain

remainremainremain

in

ininin

effect

effecteffecteffect

for

forforfor

the

thethethe

period

periodperiodperiod

of

ofofof

time

timetimetime

specified

specifiedspecifiedspecified

in

ininin

Section

SectionSectionSection

404,

404,404,404,

below.

below.below.below.

The

TheTheThe

standards

standardsstandardsstandards

provided

providedprovidedprovided

in

ininin

this

thisthisthis

Section

SectionSectionSection

402

402402402

("Maintenance

("Maintenance("Maintenance("Maintenance

Standards")

Standards")Standards")Standards")

shall

shallshallshall

be

bebebe

complied

compliedcompliedcomplied

with

withwithwith

by

bybyby

the

thethethe

Developer

DeveloperDeveloperDeveloper

and

andandand

its

itsitsits

maintenance

maintenancemaintenancemaintenance

staff,

staff,staff,staff,

contractors

contractorscontractorscontractors

and

andandand

subcontractors.

subcontractors.subcontractors.subcontractors.

The

TheTheThe

Developer's

Developer'sDeveloper'sDeveloper's

compliance

compliancecompliancecompliance

with

withwithwith

the

thethethe

Maintenance

MaintenanceMaintenanceMaintenance

Standards

StandardsStandardsStandards

shall

shallshallshall

be

bebebe

judged

judgedjudgedjudged

by

bybyby

a

aaa

comparative

comparativecomparativecomparative

standard

standardstandardstandard

with

withwithwith

the

thethethe

custom

customcustomcustom

and

andandand

practice

practicepracticepractice

generally

generallygenerallygenerally

applicable

applicableapplicableapplicable

to

tototo

comparable

comparablecomparablecomparable

retail

retailretailretail

developments

developmentsdevelopmentsdevelopments

located

locatedlocatedlocated

within

withinwithinwithin

the

thethethe

City.

City.City.City.

402.1

402.1402.1402.1

Landscape

LandscapeLandscapeLandscape

Maintenance.

Maintenance.Maintenance.Maintenance.

Landscape

LandscapeLandscapeLandscape

maintenance

maintenancemaintenancemaintenance

shall

shallshallshall

include:

include:include:include:

watering/irrigation;

watering/irrigation;watering/irrigation;watering/irrigation;

fertilization;

fertilization;fertilization;fertilization;

mowing;

mowing;mowing;mowing;

edging;

edging;edging;edging;

trimming

trimmingtrimmingtrimming

of

ofofof

grass;

grass;grass;grass;

tree

treetreetree

and

andandand

shrub

shrubshrubshrub

pruning;

pruning;pruning;pruning;

trimming

trimmingtrimmingtrimming

and

andandand

shaping

shapingshapingshaping

of

ofofof

trees

treestreestrees

and

andandand

shrubs

shrubsshrubsshrubs

to

tototo

maintain

maintainmaintainmaintain

a

aaa

healthy,

healthy,healthy,healthy,

natural

naturalnaturalnatural

appearance,

appearance,appearance,appearance,

and

andandand

irrigation

irrigationirrigationirrigation

coverage;

coverage;coverage;coverage;

replacement,

replacement,replacement,replacement,

as

asasas

needed,

needed,needed,needed,

of

ofofof

all

allallall

plant

plantplantplant

materials;

materials;materials;materials;

weeding

weedingweedingweeding

of

ofofof

all

allallall

planters,

planters,planters,planters,

shrubs,

shrubs,shrubs,shrubs,

lawns,

lawns,lawns,lawns,

ground

groundgroundground

covers,

covers,covers,covers,

or

ororor

other

otherotherother

planted

plantedplantedplanted

areas;

areas;areas;areas;

and

andandand

staking

stakingstakingstaking

for

forforfor

support

supportsupportsupport

of

ofofof

trees.

trees.trees.trees.

402.2

402.2402.2402.2

Clean-Up

Clean-UpClean-UpClean-Up

Maintenance.

Maintenance.Maintenance.Maintenance.

Clean-up

Clean-upClean-upClean-up

maintenance

maintenancemaintenancemaintenance

shall

shallshallshall

include:

include:include:include:

maintenance

maintenancemaintenancemaintenance

of

ofofof

all

allallall

sidewalks,

sidewalks,sidewalks,sidewalks,

paths

pathspathspaths

and

andandand

other

otherotherother

paved

pavedpavedpaved

areas

areasareasareas

in

ininin

clean

cleancleanclean

and

andandand

weed-free

weed-freeweed-freeweed-free

condition;

condition;condition;condition;

maintenance

maintenancemaintenancemaintenance

of

ofofof

all

allallall

such

suchsuchsuch

areas

areasareasareas

clear

clearclearclear

of

ofofof

dirt,

dirt,dirt,dirt,

mud,

mud,mud,mud,

trash,

trash,trash,trash,

debris

debrisdebrisdebris

or

ororor

other

otherotherother

matter

mattermattermatter

which

whichwhichwhich

is

isisis

unsafe

unsafeunsafeunsafe

or

ororor

unsightly;

unsightly;unsightly;unsightly;

removal

removalremovalremoval

of

ofofof

all

allallall

trash,

trash,trash,trash,

litter

litterlitterlitter

and

andandand

other

otherotherother

debris

debrisdebrisdebris

from

fromfromfrom

improvements

improvementsimprovementsimprovements

and

andandand

landscaping;

landscaping;landscaping;landscaping;

clearance,

clearance,clearance,clearance,

cleaning

cleaningcleaningcleaning

and

andandand

proper

properproperproper

disposal

disposaldisposaldisposal

of

ofofof

all

allallall

cuttings,

cuttings,cuttings,cuttings,

weeds,

weeds,weeds,weeds,

leaves

leavesleavesleaves

and

andandand

other

otherotherother

debris.

debris.debris.debris.

402.3

402.3402.3402.3

Maintenance

MaintenanceMaintenanceMaintenance

Required

RequiredRequiredRequired

by.

by.by.by.

Law.

Law.Law.Law.

All

AllAllAll

maintenance

maintenancemaintenancemaintenance

work

workworkwork

shall

shallshallshall

conform

conformconformconform

to

tototo

all

allallall

applicable

applicableapplicableapplicable

Federal

FederalFederalFederal

and

andandand

state

statestatestate

Occupation

OccupationOccupationOccupation

Safety

SafetySafetySafety

and

andandand

Health

HealthHealthHealth

Act

ActActAct

standards

standardsstandardsstandards

and

andandand

regulations

regulationsregulationsregulations

for

forforfor

the

thethethe

performance

performanceperformanceperformance

of

ofofof

maintenance.

maintenance.maintenance.maintenance.
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402.4

402.4402.4402.4

Chemicals

ChemicalsChemicalsChemicals

and

andandand

Pesticides.

Pesticides.Pesticides.Pesticides.

Any

AnyAnyAny

and

andandand

all

allallall

chemicals,

chemicals,chemicals,chemicals,

unhealthful

unhealthfulunhealthfulunhealthful

substances,

substances,substances,substances,

and

andandand

pesticides

pesticidespesticidespesticides

used

usedusedused

in

ininin

and

andandand

during

duringduringduring

maintenance

maintenancemaintenancemaintenance

shall

shallshallshall

be

bebebe

applied

appliedappliedapplied

in

ininin

strict

strictstrictstrict

accordance

accordanceaccordanceaccordance

with

withwithwith

all

allallall

Governmental

GovernmentalGovernmentalGovernmental

Requirements.

Requirements.Requirements.Requirements.

Precautionary

PrecautionaryPrecautionaryPrecautionary

measures

measuresmeasuresmeasures

shall

shallshallshall

be

bebebe

employed

employedemployedemployed

recognizing

recognizingrecognizingrecognizing

the

thethethe

extent

extentextentextent

to

tototo

which

whichwhichwhich

areas

areasareasareas

are

areareare

open

openopenopen

to

tototo

public

publicpublicpublic

access.

access.access.access.

402.5

402.5402.5402.5

Improvements.

Improvements.Improvements.Improvements.

The

TheTheThe

Project,

Project,Project,Project,

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

shall

shallshallshall

be

bebebe

maintained

maintainedmaintainedmaintained

in

ininin

good

goodgoodgood

condition

conditionconditioncondition

and

andandand

repair,

repair,repair,repair,

reasonable

reasonablereasonablereasonable

wear

wearwearwear

and

andandand

tear,

tear,tear,tear,

damage

damagedamagedamage

and

andandand

destruction

destructiondestructiondestruction

and

andandand

condemnation

condemnationcondemnationcondemnation

excepted.

excepted.excepted.excepted.

402.6

402.6402.6402.6

Failure

FailureFailureFailure

to

tototo

Maintain.

Maintain.Maintain.Maintain.

If,

If,If,If,

in

ininin

the

thethethe

Agency's

Agency'sAgency'sAgency's

good

goodgoodgood

faith

faithfaithfaith

reasonable

reasonablereasonablereasonable

judgment,

judgment,judgment,judgment,

the

thethethe

Developer

DeveloperDeveloperDeveloper

is

isisis

not

notnotnot

maintaining

maintainingmaintainingmaintaining

the

thethethe

private

privateprivateprivate

and

andandand

public

publicpublicpublic

improvements

improvementsimprovementsimprovements

on

ononon

the

thethethe

Site

SiteSiteSite

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

Maintenance

MaintenanceMaintenanceMaintenance

Standards,

Standards,Standards,Standards,

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

so

sososo

notify

notifynotifynotify

the

thethethe

Developer

DeveloperDeveloperDeveloper

in

ininin

writing,

writing,writing,writing,

specifying

specifyingspecifyingspecifying

in

ininin

reasonable

reasonablereasonablereasonable

detail

detaildetaildetail

the

thethethe

deficiencies

deficienciesdeficienciesdeficiencies

and

andandand

the

thethethe

actions

actionsactionsactions

required

requiredrequiredrequired

to

tototo

be

bebebe

taken

takentakentaken

by

bybyby

the

thethethe

Developer

DeveloperDeveloperDeveloper

to

tototo

cure

curecurecure

the

thethethe

deficiencies.

deficiencies.deficiencies.deficiencies.

Subject

SubjectSubjectSubject

to

tototo

the

thethethe

Developer's

Developer'sDeveloper'sDeveloper's

right

rightrightright

to

tototo

contest

contestcontestcontest

any

anyanyany

such

suchsuchsuch

notification,

notification,notification,notification,

upon

uponuponupon

such

suchsuchsuch

notification,

notification,notification,notification,

the

thethethe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

have

havehavehave

forty-eight

forty-eightforty-eightforty-eight

(48)

(48)(48)(48)

hours

hourshourshours

to

tototo

correct,

correct,correct,correct,

remedy

remedyremedyremedy

or

ororor

cure

curecurecure

the

thethethe

deficiency

deficiencydeficiencydeficiency

if

ififif

the

thethethe

problem

problemproblemproblem

poses

posesposesposes

an

ananan

imminent

imminentimminentimminent

threat

threatthreatthreat

to

tototo

public

publicpublicpublic

health

healthhealthhealth

and

andandand

safety.

safety.safety.safety.

If

IfIfIf

the

thethethe

problem

problemproblemproblem

does

doesdoesdoes

not

notnotnot

pose

poseposepose

an

ananan

imminent

imminentimminentimminent

threat

threatthreatthreat

to

tototo

public

publicpublicpublic

health

healthhealthhealth

and

andandand

safety,

safety,safety,safety,

then

thenthenthen

the

thethethe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

have

havehavehave

thirty

thirtythirtythirty

(30)

(30)(30)(30)

days

daysdaysdays

within

withinwithinwithin

which

whichwhichwhich

to

tototo

correct,

correct,correct,correct,

remedy

remedyremedyremedy

or

ororor

cure

curecurecure

the

thethethe

deficiency,

deficiency,deficiency,deficiency,

unless

unlessunlessunless

such

suchsuchsuch

deficiency

deficiencydeficiencydeficiency

cannot

cannotcannotcannot

reasonably

reasonablyreasonablyreasonably

be

bebebe

corrected,

corrected,corrected,corrected,

remedied

remediedremediedremedied

or

ororor

cured

curedcuredcured

within

withinwithinwithin

such

suchsuchsuch

thirty

thirtythirtythirty

(30)

(30)(30)(30)

day

daydayday

period,

period,period,period,

in

ininin

which

whichwhichwhich

event

eventeventevent

the

thethethe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

commence

commencecommencecommence

such

suchsuchsuch

correction,

correction,correction,correction,

remedy

remedyremedyremedy

or

ororor

cure

curecurecure

within

withinwithinwithin

such

suchsuchsuch

thirty

thirtythirtythirty

(30)

(30)(30)(30)

day

daydayday

period

periodperiodperiod

and

andandand

thereafter

thereafterthereafterthereafter

diligently

diligentlydiligentlydiligently

pursue

pursuepursuepursue

to

tototo

completion

completioncompletioncompletion

such

suchsuchsuch

correction,

correction,correction,correction,

remedy

remedyremedyremedy

or

ororor

cure

curecurecure

as

asasas

soon

soonsoonsoon

as

asasas

reasonably

reasonablyreasonablyreasonably

possible

possiblepossiblepossible

after

afterafterafter

the

thethethe

expiration

expirationexpirationexpiration

of

ofofof

such

suchsuchsuch

thirty

thirtythirtythirty

(30)

(30)(30)(30)

day

daydayday

period.

period.period.period.

In

InInIn

the

thethethe

event

eventeventevent

the

thethethe

Developer

DeveloperDeveloperDeveloper

fails

failsfailsfails

so

sososo

to

tototo

correct,

correct,correct,correct,

remedy

remedyremedyremedy

or

ororor

cure

curecurecure

such

suchsuchsuch

maintenance

maintenancemaintenancemaintenance

deficiency,

deficiency,deficiency,deficiency,

then

thenthenthen

the

thethethe

City

CityCityCity

and/or

and/orand/orand/or

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

have

havehavehave

the

thethethe

right

rightrightright

to

tototo

perform

performperformperform

such

suchsuchsuch

maintenance

maintenancemaintenancemaintenance

to

tototo

cure

curecurecure

such

suchsuchsuch

maintenance

maintenancemaintenancemaintenance

deficiency.

deficiency.deficiency.deficiency.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

agrees

agreesagreesagrees

to

tototo

pay

paypaypay

the

thethethe

Agency

AgencyAgencyAgency

upon

uponuponupon

demand

demanddemanddemand

all

allallall

charges

chargeschargescharges

and

andandand

costs

costscostscosts

reasonably

reasonablyreasonablyreasonably

incurred

incurredincurredincurred

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

or

ororor

the

thethethe

City

CityCityCity

for

forforfor

such

suchsuchsuch

maintenance.

maintenance.maintenance.maintenance.

Until

UntilUntilUntil

so

sososo

paid,

paid,paid,paid,

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

have

havehavehave

a

aaa

lien

lienlienlien

on

ononon

the

thethethe

portion

portionportionportion

of

ofofof

the

thethethe

Site

SiteSiteSite

which

whichwhichwhich

is

isisis

the

thethethe

subject

subjectsubjectsubject

of

ofofof

the

thethethe

maintenance

maintenancemaintenancemaintenance

deficiency

deficiencydeficiencydeficiency

for

forforfor

the

thethethe

amount

amountamountamount

of

ofofof

such

suchsuchsuch

charges

chargeschargescharges

or

ororor

costs,

costs,costs,costs,

which

whichwhichwhich

lien

lienlienlien

shall

shallshallshall

be

bebebe

perfected

perfectedperfectedperfected

by

bybyby

the

thethethe

recordation

recordationrecordationrecordation

of

ofofof

a

aaa

"Notice

"Notice"Notice"Notice

of

ofofof

Claim

ClaimClaimClaim

of

ofofof

Lien"

Lien"Lien"Lien"

against

againstagainstagainst

such

suchsuchsuch

portion

portionportionportion

of

ofofof

the

thethethe

Site.

Site.Site.Site.

Any

AnyAnyAny

lien

lienlienlien

in

ininin

favor

favorfavorfavor

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

created

createdcreatedcreated

or

ororor

claimed

claimedclaimedclaimed

hereunder

hereunderhereunderhereunder

is

isisis

expressly

expresslyexpresslyexpressly

made

mademademade

subject

subjectsubjectsubject

and

andandand

subordinate

subordinatesubordinatesubordinate

to

tototo

any

anyanyany

mortgage

mortgagemortgagemortgage

or

ororor

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

made

mademademade

in

ininin

good

goodgoodgood

faith

faithfaithfaith

and

andandand

for

forforfor

value,

value,value,value,

recorded

recordedrecordedrecorded

as

asasas

of

ofofof

the

thethethe

date

datedatedate

of

ofofof

the

thethethe

recordation

recordationrecordationrecordation

of

ofofof

the

thethethe

Notice

NoticeNoticeNotice

of

ofofof

Claim

ClaimClaimClaim

of

ofofof

Lien,

Lien,Lien,Lien,

and

andandand

no

nonono

such

suchsuchsuch

the

thethethe

Agency

AgencyAgencyAgency

lien

lienlienlien

shall

shallshallshall

in

ininin

any

anyanyany

way

waywayway

defeat,

defeat,defeat,defeat,

invalidate

invalidateinvalidateinvalidate

or

ororor

impair

impairimpairimpair

the

thethethe

obligation

obligationobligationobligation

or

ororor

priority

priorityprioritypriority

of

ofofof

any

anyanyany

such

suchsuchsuch

mortgage

mortgagemortgagemortgage

or

ororor

deed

deeddeeddeed

of

ofofof

trust.

trust.trust.trust.

In

InInIn

addition,

addition,addition,addition,

any

anyanyany

lien

lienlienlien

in

ininin

favor

favorfavorfavor

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

created

createdcreatedcreated

or

ororor

claimed

claimedclaimedclaimed

hereunder

hereunderhereunderhereunder

is

isisis

expressly

expresslyexpresslyexpressly

made

mademademade

subject

subjectsubjectsubject

and

andandand

subordinate

subordinatesubordinatesubordinate

to

tototo

any

anyanyany

lease,

lease,lease,lease,

sublease

subleasesubleasesublease

or

ororor

easement

easementeasementeasement

in

ininin

the

thethethe

Site,

Site,Site,Site,

and

andandand

no

nonono

lien

lienlienlien

in

ininin

favor

favorfavorfavor

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

created

createdcreatedcreated

or

ororor

claimed

claimedclaimedclaimed

hereunder

hereunderhereunderhereunder

shall

shallshallshall

in

ininin

any

anyanyany

way

waywayway

defeat,

defeat,defeat,defeat,

invalidate

invalidateinvalidateinvalidate

or

ororor

impair

impairimpairimpair

the

thethethe

obligation

obligationobligationobligation

or

ororor

priority

priorityprioritypriority

of

ofofof

any

anyanyany

lease,

lease,lease,lease,

sublease

subleasesubleasesublease

or

ororor

easement.

easement.easement.easement.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

acknowledges

acknowledgesacknowledgesacknowledges

and

andandand

agrees

agreesagreesagrees

that

thatthatthat

the

thethethe

City

CityCityCity

and

andandand

the

thethethe

Agency

AgencyAgencyAgency

may

maymaymay

also

alsoalsoalso

pursue

pursuepursuepursue

any

anyanyany

and

andandand

all

allallall

other

otherotherother

remedies

remediesremediesremedies

available

availableavailableavailable

in

ininin

law

lawlawlaw

or

ororor

equity

equityequityequity

in

ininin

the

thethethe

event

eventeventevent

of

ofofof

a

aaa

breach

breachbreachbreach

of

ofofof

the

thethethe

maintenance

maintenancemaintenancemaintenance

obligations

obligationsobligationsobligations

and

andandand

covenants

covenantscovenantscovenants

set

setsetset

forth

forthforthforth

herein.

herein.herein.herein.

403.

403.403.403.

Nondiscrimination

NondiscriminationNondiscriminationNondiscrimination

Covenants.

Covenants.Covenants.Covenants.
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tototo

apply

applyapplyapply

to

tototo

housing

housinghousinghousing

for

forforfor

older

olderolderolder

persons,

persons,persons,persons,

as

asasas

defined

defineddefineddefined

in

ininin

Section

SectionSectionSection

12955.9

12955.912955.912955.9

of

ofofof

the

thethethe

Government

GovernmentGovernmentGovernment

Code.

Code.Code.Code.

With

WithWithWith

respect

respectrespectrespect

to

tototo

familial

familialfamilialfamilial

status,

status,status,status,

nothing

nothingnothingnothing

in

ininin

the

thethethe

immediately

immediatelyimmediatelyimmediately

preceding

precedingprecedingpreceding

paragraph

paragraphparagraphparagraph

shall

shallshallshall

be

bebebe

construed

construedconstruedconstrued

to

tototo

affect

affectaffectaffect

Sections

SectionsSectionsSections

51.2,

51.2,51.2,51.2,

51.3,

51.3,51.3,51.3,

51.4,

51.4,51.4,51.4,

51.10,

51.10,51.10,51.10,

51.11,

51.11,51.11,51.11,

and

andandand

799.5

799.5799.5799.5

of

ofofof

the

thethethe

Civil

CivilCivilCivil

Code,

Code,Code,Code,

relating

relatingrelatingrelating

to

tototo

housing

housinghousinghousing

for

forforfor

senior

seniorseniorsenior

citizens.

citizens.citizens.citizens.

Subdivision

SubdivisionSubdivisionSubdivision

(d)

(d)(d)(d)

of

ofofof

Section

SectionSectionSection

51

515151

and

andandand

Section

SectionSectionSection

1360

136013601360

of

ofofof

the

thethethe

Civil

CivilCivilCivil

Code

CodeCodeCode

and

andandand

subdivisions

subdivisionssubdivisionssubdivisions

(n),

(n),(n),(n),

(o),

(o),(o),(o),

and

andandand

(p)

(p)(p)(p)

of

ofofof

Sections

SectionsSectionsSections

12955

129551295512955

of

ofofof

the

thethethe

Government

GovernmentGovernmentGovernment

Code

CodeCodeCode

shall

shallshallshall

apply

applyapplyapply

to

tototo

the

thethethe

immediately

immediatelyimmediatelyimmediately

preceding

precedingprecedingpreceding

paragraph."

paragraph."paragraph."paragraph."

In

InInIn

contracts:

contracts:contracts:contracts:

"There

"There"There"There

shall

shallshallshall

be

bebebe

no

nonono

discrimination

discriminationdiscriminationdiscrimination

against

againstagainstagainst

or

ororor

segregation

segregationsegregationsegregation

of,

of,of,of,

any

anyanyany

person

personpersonperson

or

ororor

group

groupgroupgroup

of

ofofof

persons

personspersonspersons

on

ononon

account

accountaccountaccount

of

ofofof

any

anyanyany

basis

basisbasisbasis

listed

listedlistedlisted

in

ininin

subdivision

subdivisionsubdivisionsubdivision

(a)

(a)(a)(a)

or

ororor

(d)

(d)(d)(d)

of

ofofof

Section

SectionSectionSection

12955

129551295512955

of

ofofof

the

thethethe

Government

GovernmentGovernmentGovernment

Code,

Code,Code,Code,

as

asasas

those

thosethosethose

bases

basesbasesbases

are

areareare

defined

defineddefineddefined

in

ininin

Sections

SectionsSectionsSections

12926,

12926,12926,12926,

12926.1,

12926.1,12926.1,12926.1,

subdivision

subdivisionsubdivisionsubdivision

(m)

(m)(m)(m)

and

andandand

paragraphs

paragraphsparagraphsparagraphs

(1)

(1)(1)(1)

of

ofofof

subdivision

subdivisionsubdivisionsubdivision

(p)

(p)(p)(p)

of

ofofof

Section

SectionSectionSection

12955,

12955,12955,12955,

and

andandand

Section

SectionSectionSection

12955.2

12955.212955.212955.2

of

ofofof

the

thethethe

Government

GovernmentGovernmentGovernment

Code,

Code,Code,Code,

in

ininin

the

thethethe

sale,

sale,sale,sale,

lease,

lease,lease,lease,

sublease,

sublease,sublease,sublease,

transfer,

transfer,transfer,transfer,

use,

use,use,use,

occupancy,

occupancy,occupancy,occupancy,

tenure,

tenure,tenure,tenure,

or

ororor

enjoyment

enjoymentenjoymentenjoyment

of

ofofof

the

thethethe

premises

premisespremisespremises

which

whichwhichwhich

are

areareare

the

thethethe

subject

subjectsubjectsubject

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

nor

nornornor

shall

shallshallshall

the

thethethe

grantee

granteegranteegrantee

or

ororor

any

anyanyany

person

personpersonperson

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

him

himhimhim

or

ororor

her,

her,her,her,

establish

establishestablishestablish

or

ororor

permit

permitpermitpermit

any

anyanyany

practices

practicespracticespractices

of

ofofof

discrimination

discriminationdiscriminationdiscrimination

or

ororor

segregation

segregationsegregationsegregation

with

withwithwith

reference

referencereferencereference

to

tototo

the

thethethe

selection,

selection,selection,selection,

location,

location,location,location,

number,

number,number,number,

use

useuseuse

or

ororor

occupancy

occupancyoccupancyoccupancy

of

ofofof

tenants,

tenants,tenants,tenants,

lessees,

lessees,lessees,lessees,

subtenants,

subtenants,subtenants,subtenants,

sublessees,

sublessees,sublessees,sublessees,

or

ororor

vendees

vendeesvendeesvendees

in

ininin

the

thethethe

premises

premisespremisespremises

herein

hereinhereinherein

conveyed.

conveyed.conveyed.conveyed.

The

TheTheThe

foregoing

foregoingforegoingforegoing

covenants

covenantscovenantscovenants

shall

shallshallshall

run

runrunrun

with

withwithwith

the

thethethe

land."

land."land."land."

"Notwithstanding

"Notwithstanding"Notwithstanding"Notwithstanding

the

thethethe

immediately

immediatelyimmediatelyimmediately

preceding

precedingprecedingpreceding

paragraph,

paragraph,paragraph,paragraph,

with

withwithwith

respect

respectrespectrespect

to

tototo

familial

familialfamilialfamilial

status,

status,status,status,

the

thethethe

immediately

immediatelyimmediatelyimmediately

preceding

precedingprecedingpreceding

paragraph

paragraphparagraphparagraph

shall

shallshallshall

not

notnotnot

be

bebebe

construed

construedconstruedconstrued

to

tototo

apply

applyapplyapply

to

tototo

housing

housinghousinghousing

for

forforfor

older

olderolderolder

persons,

persons,persons,persons,

as

asasas

defined

defineddefineddefined

in

ininin

Section

SectionSectionSection

12955.9

12955.912955.912955.9

of

ofofof

the

thethethe

Government

GovernmentGovernmentGovernment

Code.

Code.Code.Code.

With

WithWithWith

respect

respectrespectrespect

to

tototo

familial

familialfamilialfamilial

status,

status,status,status,

nothing

nothingnothingnothing

in

ininin

the

thethethe

immediately

immediatelyimmediatelyimmediately

preceding

precedingprecedingpreceding

paragraph

paragraphparagraphparagraph

shall

shallshallshall

be

bebebe

construed

construedconstruedconstrued

to

tototo

affect

affectaffectaffect

Sections

SectionsSectionsSections

51.2,

51.2,51.2,51.2,

51.3,

51.3,51.3,51.3,

51.4,

51.4,51.4,51.4,

51.10,

51.10,51.10,51.10,

51.11,

51.11,51.11,51.11,

and

andandand

799.5

799.5799.5799.5

of

ofofof

the

thethethe

Civil

CivilCivilCivil

Code,

Code,Code,Code,

relating

relatingrelatingrelating

to

tototo

housing

housinghousinghousing

for

forforfor

senior

seniorseniorsenior

citizens.

citizens.citizens.citizens.

Subdivision

SubdivisionSubdivisionSubdivision

(d)

(d)(d)(d)

of

ofofof

Section

SectionSectionSection

51

515151

and

andandand

Section

SectionSectionSection

1360

136013601360

of

ofofof

the

thethethe

Civil

CivilCivilCivil

Code

CodeCodeCode

and

andandand

subdivisions

subdivisionssubdivisionssubdivisions

(n),

(n),(n),(n),

(o),

(o),(o),(o),

and

andandand

(p)

(p)(p)(p)

of

ofofof

Section

SectionSectionSection

12955

129551295512955

of

ofofof

the

thethethe

Government

GovernmentGovernmentGovernment

Code

CodeCodeCode

shall

shallshallshall

apply

applyapplyapply

to

tototo

the

thethethe

immediately

immediatelyimmediatelyimmediately

preceding

precedingprecedingpreceding

paragraph."

paragraph."paragraph."paragraph."

The

TheTheThe

foregoing

foregoingforegoingforegoing

covenants

covenantscovenantscovenants

shall,

shall,shall,shall,

without

withoutwithoutwithout

regard

regardregardregard

to

tototo

technical

technicaltechnicaltechnical

classification

classificationclassificationclassification

and

andandand

designation,

designation,designation,designation,

be

bebebe

binding

bindingbindingbinding

for

forforfor

the

thethethe

benefit

benefitbenefitbenefit

and

andandand

in

ininin

favor

favorfavorfavor

of

ofofof

the

thethethe

Agency,

Agency,Agency,Agency,

its

itsitsits

successors

successorssuccessorssuccessors

and

andandand

assigns,

assigns,assigns,assigns,

any

anyanyany

occupants

occupantsoccupantsoccupants

of

ofofof

the

thethethe

Project,

Project,Project,Project,

and

andandand

any

anyanyany

successor

successorsuccessorsuccessor

in

ininin

interest

interestinterestinterest

to

tototo

the

thethethe

Project,

Project,Project,Project,

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project.

Project.Project.Project.

The

TheTheThe

covenants

covenantscovenantscovenants

against

againstagainstagainst

discrimination

discriminationdiscriminationdiscrimination

shall

shallshallshall

remain

remainremainremain

in

ininin

effect

effecteffecteffect

in

ininin

perpetuity.

perpetuity.perpetuity.perpetuity.

404.

404.404.404.

Effect

EffectEffectEffect

of

ofofof

Violation

ViolationViolationViolation

of

ofofof

the

thethethe

Terms

TermsTermsTerms

and

andandand

Provisions

ProvisionsProvisionsProvisions

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

After

AfterAfterAfter

Completion

CompletionCompletionCompletion

of

ofofof

Construction.

Construction.Construction.Construction.

The

TheTheThe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

City

CityCityCity

are

areareare

deemed

deemeddeemeddeemed

beneficiaries

beneficiariesbeneficiariesbeneficiaries

of

ofofof

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

of

ofofof

the

thethethe

covenants

covenantscovenantscovenants

running

runningrunningrunning

with

withwithwith

the

thethethe

land,

land,land,land,

for

forforfor

and

andandand

in

ininin

their

theirtheirtheir

own

ownownown

right

rightrightright

and

andandand

for

forforfor

the

thethethe

purposes

purposespurposespurposes

of

ofofof

protecting

protectingprotectingprotecting

the

thethethe

interests

interestsinterestsinterests

of

ofofof

the

thethethe

community

communitycommunitycommunity

and

andandand

other

otherotherother

parties,

parties,parties,parties,

public

publicpublicpublic

or

ororor

private,

private,private,private,

in

ininin

whose

whosewhosewhose

favor

favorfavorfavor

and

andandand

for

forforfor

whose

whosewhosewhose

benefit

benefitbenefitbenefit

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

the

thethethe

covenants

covenantscovenantscovenants

running

runningrunningrunning

with

withwithwith
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the

thethethe

land

landlandland

have

havehavehave

been

beenbeenbeen

provided.

provided.provided.provided.

The

TheTheThe

Agency

AgencyAgencyAgency

and/or

and/orand/orand/or

the

thethethe

City

CityCityCity

shall

shallshallshall

have

havehavehave

the

thethethe

right,

right,right,right,

if

ififif

this

thisthisthis

Agreement

AgreementAgreementAgreement

or

ororor

the

thethethe

covenants

covenantscovenantscovenants

are

areareare

breached,

breached,breached,breached,

to

tototo

exercise

exerciseexerciseexercise

all

allallall

rights

rightsrightsrights

and

andandand

remedies,

remedies,remedies,remedies,

and

andandand

to

tototo

maintain

maintainmaintainmaintain

any

anyanyany

actions

actionsactionsactions

or

ororor

suits

suitssuitssuits

at

atatat

law

lawlawlaw

or

ororor

in

ininin

equity

equityequityequity

or

ororor

other

otherotherother

proper

properproperproper

proceedings

proceedingsproceedingsproceedings

to

tototo

enforce

enforceenforceenforce

the

thethethe

curing

curingcuringcuring

of

ofofof

such

suchsuchsuch

breaches

breachesbreachesbreaches

to

tototo

which

whichwhichwhich

it

ititit

may

maymaymay

be

bebebe

entitled.

entitled.entitled.entitled.

The

TheTheThe

Developer's

Developer'sDeveloper'sDeveloper's

covenants

covenantscovenantscovenants

contained

containedcontainedcontained

in

ininin

this

thisthisthis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

remain

remainremainremain

in

ininin

effect

effecteffecteffect

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

Project,

Project,Project,Project,

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

until

untiluntiluntil

the

thethethe

issuance

issuanceissuanceissuance

of

ofofof

the

thethethe

certificate

certificatecertificatecertificate

of

ofofof

occupancy

occupancyoccupancyoccupancy

by

bybyby

the

thethethe

City

CityCityCity

for

forforfor

the

thethethe

Project

ProjectProjectProject

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

except

exceptexceptexcept

that

thatthatthat

the

thethethe

covenants

covenantscovenantscovenants

pertaining

pertainingpertainingpertaining

to

tototo

maintenance

maintenancemaintenancemaintenance

of

ofofof

and

andandand

payment

paymentpaymentpayment

of

ofofof

taxes

taxestaxestaxes

on

ononon

the

thethethe

Site

SiteSiteSite

and

andandand

all

allallall

improvements

improvementsimprovementsimprovements

thereon,

thereon,thereon,thereon,

and

andandand

payment

paymentpaymentpayment

of

ofofof

costs

costscostscosts

of

ofofof

construction,

construction,construction,construction,

shall

shallshallshall

remain

remainremainremain

in

ininin

effect

effecteffecteffect

until

untiluntiluntil

the

thethethe

termination

terminationterminationtermination

date

datedatedate

of

ofofof

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan.

Plan.Plan.Plan.

The

TheTheThe

covenants

covenantscovenantscovenants

against

againstagainstagainst

discrimination,

discrimination,discrimination,discrimination,

as

asasas

set

setsetset

forth

forthforthforth

in

ininin

Section

SectionSectionSection

403,

403,403,403,

shall

shallshallshall

remain

remainremainremain

in

ininin

effect

effecteffecteffect

in

ininin

perpetuity.

perpetuity.perpetuity.perpetuity.

500.

500.500.500.

DEFAULTS

DEFAULTSDEFAULTSDEFAULTS

AND

ANDANDAND

REMEDIES

REMEDIESREMEDIESREMEDIES

501.

501.501.501.

Default

DefaultDefaultDefault

Remedies.

Remedies.Remedies.Remedies.

Failure

FailureFailureFailure

by

bybyby

any

anyanyany

Party

PartyPartyParty

to

tototo

perform

performperformperform

any

anyanyany

action

actionactionaction

or

ororor

covenant

covenantcovenantcovenant

required

requiredrequiredrequired

by

bybyby

this

thisthisthis

Agreement

AgreementAgreementAgreement

within

withinwithinwithin

the

thethethe

time

timetimetime

periods

periodsperiodsperiods

provided

providedprovidedprovided

herein

hereinhereinherein

following

followingfollowingfollowing

notice

noticenoticenotice

shall

shallshallshall

constitute

constituteconstituteconstitute

a

aaa

"Default"

"Default""Default""Default"

under

underunderunder

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

A

AAA

Party

PartyPartyParty

claiming

claimingclaimingclaiming

a

aaa

Default

DefaultDefaultDefault

shall

shallshallshall

give

givegivegive

written

writtenwrittenwritten

Notice

NoticeNoticeNotice

of

ofofof

Default

DefaultDefaultDefault

to

tototo

the

thethethe

other

otherotherother

Party

PartyPartyParty

specifying

specifyingspecifyingspecifying

the

thethethe

Default

DefaultDefaultDefault

complained

complainedcomplainedcomplained

of.

of.of.of.

Except

ExceptExceptExcept

as

asasas

otherwise

otherwiseotherwiseotherwise

expressly

expresslyexpresslyexpressly

provided

providedprovidedprovided

in

ininin

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

claimant

claimantclaimantclaimant

shall

shallshallshall

not

notnotnot

institute

instituteinstituteinstitute

any

anyanyany

proceeding

proceedingproceedingproceeding

against

againstagainstagainst

the

thethethe

other

otherotherother

Party

PartyPartyParty

if

ififif

such

suchsuchsuch

Party

PartyPartyParty

within

withinwithinwithin

thirty

thirtythirtythirty

(30)

(30)(30)(30)

days

daysdaysdays

after

afterafterafter

the

thethethe

date

datedatedate

of

ofofof

such

suchsuchsuch

Notice

NoticeNoticeNotice

of

ofofof

Default

DefaultDefaultDefault

immediately

immediatelyimmediatelyimmediately

cures,

cures,cures,cures,

corrects

correctscorrectscorrects

or

ororor

remedies

remediesremediesremedies

such

suchsuchsuch

failure

failurefailurefailure

or

ororor

delay.

delay.delay.delay.

502.

502.502.502.

Institution

InstitutionInstitutionInstitution

of

ofofof

Legal

LegalLegalLegal

Actions.

Actions.Actions.Actions.

Except

ExceptExceptExcept

as

asasas

otherwise

otherwiseotherwiseotherwise

specifically

specificallyspecificallyspecifically

provided

providedprovidedprovided

herein,

herein,herein,herein,

upon

uponuponupon

the

thethethe

occurrence

occurrenceoccurrenceoccurrence

of

ofofof

a

aaa

Default,

Default,Default,Default,

and

andandand

the

thethethe

expiration

expirationexpirationexpiration

of

ofofof

the

thethethe

applicable

applicableapplicableapplicable

cure

curecurecure

period

periodperiodperiod

pursuant

pursuantpursuantpursuant

to

tototo

Section

SectionSectionSection

501

501501501

above,

above,above,above,

the

thethethe

non-defaulting

non-defaultingnon-defaultingnon-defaulting

Party

PartyPartyParty

shall

shallshallshall

have

havehavehave

the

thethethe

right,

right,right,right,

in

ininin

addition

additionadditionaddition

to

tototo

any

anyanyany

other

otherotherother

rights

rightsrightsrights

or

ororor

remedies,

remedies,remedies,remedies,

to

tototo

institute

instituteinstituteinstitute

any

anyanyany

action

actionactionaction

at

atatat

law

lawlawlaw

or

ororor

in

ininin

equity

equityequityequity

to

tototo

cure,

cure,cure,cure,

correct,

correct,correct,correct,

prevent

preventpreventprevent

or

ororor

remedy

remedyremedyremedy

any

anyanyany

Default,

Default,Default,Default,

or

ororor

to

tototo

recover

recoverrecoverrecover

damages

damagesdamagesdamages

for

forforfor

any

anyanyany

Default,

Default,Default,Default,

or

ororor

to

tototo

obtain

obtainobtainobtain

any

anyanyany

other

otherotherother

remedy

remedyremedyremedy

consistent

consistentconsistentconsistent

with

withwithwith

the

thethethe

purpose

purposepurposepurpose

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

Such

SuchSuchSuch

legal

legallegallegal

actions

actionsactionsactions

must

mustmustmust

be

bebebe

instituted

institutedinstitutedinstituted

in

ininin

the

thethethe

Superior

SuperiorSuperiorSuperior

Court

CourtCourtCourt

of

ofofof

the

thethethe

County

CountyCountyCounty

of

ofofof

San

SanSanSan

Bernardino,

Bernardino,Bernardino,Bernardino,

State

StateStateState

of

ofofof

California,

California,California,California,

or

ororor

in

ininin

the

thethethe

Federal

FederalFederalFederal

District

DistrictDistrictDistrict

Court

CourtCourtCourt

for

forforfor

the

thethethe

Central

CentralCentralCentral

District

DistrictDistrictDistrict

of

ofofof

the

thethethe

State

StateStateState

of

ofofof

California.

California.California.California.

Notwithstanding

NotwithstandingNotwithstandingNotwithstanding

anything

anythinganythinganything

herein

hereinhereinherein

to

tototo

the

thethethe

contrary,

contrary,contrary,contrary,

a

aaa

Party's

Party'sParty'sParty's

right

rightrightright

to

tototo

recover

recoverrecoverrecover

damages

damagesdamagesdamages

in

ininin

the

thethethe

event

eventeventevent

of

ofofof

a

aaa

Default

DefaultDefaultDefault

by

bybyby

the

thethethe

other

otherotherother

Party

PartyPartyParty

shall

shallshallshall

be

bebebe

limited

limitedlimitedlimited

to

tototo

recovery

recoveryrecoveryrecovery

of

ofofof

actual

actualactualactual

damages

damagesdamagesdamages

and

andandand

shall

shallshallshall

exclude

excludeexcludeexclude

consequential

consequentialconsequentialconsequential

damages.

damages.damages.damages.

503.

503.503.503.

Termination.

Termination.Termination.Termination.

This

ThisThisThis

Agreement

AgreementAgreementAgreement

may

maymaymay

be

bebebe

terminated:

terminated:terminated:terminated:

(i)

(i)(i)(i)

if

ififif

there

theretherethere

is

isisis

an

ananan

uncured

uncureduncureduncured

Default,

Default,Default,Default,

by

bybyby

written

writtenwrittenwritten

notice

noticenoticenotice

from

fromfromfrom

the

thethethe

Party

PartyPartyParty

not

notnotnot

in

ininin

Default,

Default,Default,Default,

or

ororor

(ii)

(ii)(ii)(ii)

if

ififif

there

theretherethere

is

isisis

a

aaa

failure

failurefailurefailure

of

ofofof

an

ananan

express

expressexpressexpress

condition

conditionconditioncondition

(which

(which(which(which

is

isisis

not

notnotnot

waived

waivedwaivedwaived

by

bybyby

the

thethethe

Party

PartyPartyParty

whom

whomwhomwhom

the

thethethe

condition

conditionconditioncondition

benefits)

benefits)benefits)benefits)

by

bybyby

notice

noticenoticenotice

from

fromfromfrom

the

thethethe

Party

PartyPartyParty

whom

whomwhomwhom

the

thethethe

condition

conditionconditioncondition

benefits.

benefits.benefits.benefits.

504.

504.504.504.

Rights

RightsRightsRights

and

andandand

Remedies

RemediesRemediesRemedies

Are

AreAreAre

Cumulative.

Cumulative.Cumulative.Cumulative.

The

TheTheThe

rights

rightsrightsrights

and

andandand

remedies

remediesremediesremedies

of

ofofof

the

thethethe

Parties

PartiesPartiesParties

are

areareare

cumulative,

cumulative,cumulative,cumulative,

and

andandand

the

thethethe

exercise

exerciseexerciseexercise

by

bybyby

any

anyanyany

Party

PartyPartyParty

of

ofofof

one

oneoneone

or

ororor

more

moremoremore

of

ofofof

such

suchsuchsuch

rights

rightsrightsrights

or

ororor

remedies

remediesremediesremedies

shall

shallshallshall

not

notnotnot

preclude

precludeprecludepreclude

the

thethethe

exercise

exerciseexerciseexercise

by

bybyby

it,

it,it,it,

at

atatat

the

thethethe

same

samesamesame

or

ororor

different

differentdifferentdifferent

times,

times,times,times,

of

ofofof

any

anyanyany

other

otherotherother

rights

rightsrightsrights

or

ororor

remedies

remediesremediesremedies

for

forforfor

the

thethethe

same

samesamesame

default

defaultdefaultdefault

or

ororor

any

anyanyany

other

otherotherother

default

defaultdefaultdefault

by

bybyby

the

thethethe

other

otherotherother

Party,

Party,Party,Party,

except

exceptexceptexcept

as

asasas

otherwise

otherwiseotherwiseotherwise

expressly

expresslyexpresslyexpressly

provided

providedprovidedprovided

herein.

herein.herein.herein.

505.

505.505.505.

Inaction

InactionInactionInaction

Not

NotNotNot

a

aaa

Waiver

WaiverWaiverWaiver

of

ofofof

Default.

Default.Default.Default.

Any

AnyAnyAny

failures

failuresfailuresfailures

or

ororor

delays

delaysdelaysdelays

by

bybyby

any

anyanyany

Party

PartyPartyParty

in

ininin

asserting

assertingassertingasserting

any

anyanyany

of

ofofof

its

itsitsits

rights

rightsrightsrights

and

andandand

remedies

remediesremediesremedies

as

asasas

to

tototo

any

anyanyany

Default

DefaultDefaultDefault

shall

shallshallshall

not

notnotnot

operate

operateoperateoperate

as

asasas

a

aaa

waiver

waiverwaiverwaiver

of

ofofof

any

anyanyany

Default

DefaultDefaultDefault

or

ororor

of

ofofof

any

anyanyany

such

suchsuchsuch

rights

rightsrightsrights

or

ororor

remedies,

remedies,remedies,remedies,

or

ororor

deprive

deprivedeprivedeprive

such

suchsuchsuch

Party

PartyPartyParty

of

ofofof

its

itsitsits

right

rightrightright

to

tototo

institute

instituteinstituteinstitute

and

andandand

maintain

maintainmaintainmaintain

any

anyanyany
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actions

actionsactionsactions

or

ororor

proceedings

proceedingsproceedingsproceedings

which

whichwhichwhich

it

ititit

may

maymaymay

deem

deemdeemdeem

necessary

necessarynecessarynecessary

to

tototo

protect,

protect,protect,protect,

assert

assertassertassert

or

ororor

enforce

enforceenforceenforce

any

anyanyany

such

suchsuchsuch

rights

rightsrightsrights

or

ororor

remedies.

remedies.remedies.remedies.

506.

506.506.506.

Option

OptionOptionOption

to

tototo

Repurchase.

Repurchase.Repurchase.Repurchase.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

have

havehavehave

the

thethethe

additional

additionaladditionaladditional

right

rightrightright

at

atatat

its

itsitsits

option,

option,option,option,

following

followingfollowingfollowing

expiration

expirationexpirationexpiration

of

ofofof

the

thethethe

notice

noticenoticenotice

and

andandand

cure

curecurecure

period

periodperiodperiod

described

describeddescribeddescribed

in

ininin

Section

SectionSectionSection

501,

501,501,501,

to

tototo

repurchase

repurchaserepurchaserepurchase

the

thethethe

Site

SiteSiteSite

(the

(the(the(the

"Repurchase

"Repurchase"Repurchase"Repurchase

Option")

Option")Option")Option")

if,

if,if,if,

after

afterafterafter

Closing

ClosingClosingClosing

of

ofofof

Escrow,

Escrow,Escrow,Escrow,

the

thethethe

Developer

DeveloperDeveloperDeveloper

(i)

(i)(i)(i)

fails

failsfailsfails

to

tototo

commence

commencecommencecommence

construction

constructionconstructionconstruction

of

ofofof

the

thethethe

Project

ProjectProjectProject

within

withinwithinwithin

the

thethethe

time

timetimetime

specified

specifiedspecifiedspecified

in

ininin

Section

SectionSectionSection

304,

304,304,304,

and

andandand

as

asasas

such

suchsuchsuch

date

datedatedate

may

maymaymay

be

bebebe

extended

extendedextendedextended

pursuant

pursuantpursuantpursuant

to

tototo

Section

SectionSectionSection

602,

602,602,602,

or

ororor

(ii)

(ii)(ii)(ii)

voluntarily

voluntarilyvoluntarilyvoluntarily

or

ororor

involuntarily

involuntarilyinvoluntarilyinvoluntarily

transfers

transferstransferstransfers

or

ororor

conveys

conveysconveysconveys

the

thethethe

Site

SiteSiteSite

or

ororor

this

thisthisthis

Agreement

AgreementAgreementAgreement

in

ininin

violation

violationviolationviolation

of

ofofof

Section

SectionSectionSection

100.

100.100.100.

The

TheTheThe

Repurchase

RepurchaseRepurchaseRepurchase

Option

OptionOptionOption

period

periodperiodperiod

will

willwillwill

be

bebebe

for

forforfor

sixty

sixtysixtysixty

(60)

(60)(60)(60)

days

daysdaysdays

following

followingfollowingfollowing

the

thethethe

Developer's

Developer'sDeveloper'sDeveloper's

failure

failurefailurefailure

to

tototo

commence

commencecommencecommence

construction

constructionconstructionconstruction

of

ofofof

the

thethethe

Project,

Project,Project,Project,

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

and

andandand

the

thethethe

expiration

expirationexpirationexpiration

of

ofofof

the

thethethe

notice

noticenoticenotice

and

andandand

cure

curecurecure

period

periodperiodperiod

described

describeddescribeddescribed

in

ininin

Section

SectionSectionSection

501.

501.501.501.

The

TheTheThe

Repurchase

RepurchaseRepurchaseRepurchase

Option

OptionOptionOption

period

periodperiodperiod

will

willwillwill

be

bebebe

computed

computedcomputedcomputed

by

bybyby

excluding

excludingexcludingexcluding

the

thethethe

first

firstfirstfirst

day

daydayday

and

andandand

including

includingincludingincluding

until

untiluntiluntil

5:00

5:005:005:00

p.m.

p.m.p.m.p.m.

on

ononon

the

thethethe

last

lastlastlast

day

daydayday

or,

or,or,or,

if

ififif

the

thethethe

last

lastlastlast

day

daydayday

is

isisis

a

aaa

holiday,

holiday,holiday,holiday,

the

thethethe

next

nextnextnext

business

businessbusinessbusiness

day.

day.day.day.

506.1

506.1506.1506.1

Repurchase

RepurchaseRepurchaseRepurchase

Option

OptionOptionOption

Price.

Price.Price.Price.

To

ToToTo

exercise

exerciseexerciseexercise

the

thethethe

Repurchase

RepurchaseRepurchaseRepurchase

Option,

Option,Option,Option,

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

pay

paypaypay

to

tototo

the

thethethe

Developer

DeveloperDeveloperDeveloper

cash

cashcashcash

in

ininin

the

thethethe

amount

amountamountamount

of

ofofof

Two

TwoTwoTwo

Hundred

HundredHundredHundred

Eight

EightEightEight

Thousand

ThousandThousandThousand

Dollars

DollarsDollarsDollars

($208,000),

($208,000),($208,000),($208,000),

which

whichwhichwhich

is

isisis

equal

equalequalequal

to

tototo

the

thethethe

purchase

purchasepurchasepurchase

price

pricepriceprice

paid

paidpaidpaid

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

by

bybyby

the

thethethe

Developer

DeveloperDeveloperDeveloper

for

forforfor

the

thethethe

Site,

Site,Site,Site,

less

lesslessless

twenty

twentytwentytwenty

percent

percentpercentpercent

(20%)

(20%)(20%)(20%)

of

ofofof

such

suchsuchsuch

purchase

purchasepurchasepurchase

price.

price.price.price.

506.2

506.2506.2506.2

Notice

NoticeNoticeNotice

of

ofofof

Exercise

ExerciseExerciseExercise

of

ofofof

Option.

Option.Option.Option.

Exercise

ExerciseExerciseExercise

of

ofofof

the

thethethe

Repurchase

RepurchaseRepurchaseRepurchase

Option

OptionOptionOption

shall

shallshallshall

be

bebebe

as

asasas

follows:

follows:follows:follows:

a.

a.a.a.

If

IfIfIf

all

allallall

conditions

conditionsconditionsconditions

to

tototo

the

thethethe

exercise

exerciseexerciseexercise

of

ofofof

the

thethethe

Repurchase

RepurchaseRepurchaseRepurchase

Option

OptionOptionOption

are

areareare

satisfied

satisfiedsatisfiedsatisfied

by

bybyby

the

thethethe

Agency,

Agency,Agency,Agency,

the

thethethe

Agency

AgencyAgencyAgency

may

maymaymay

exercise

exerciseexerciseexercise

the

thethethe

Repurchase

RepurchaseRepurchaseRepurchase

Option

OptionOptionOption

for

forforfor

the

thethethe

Site

SiteSiteSite

by

bybyby

(i)

(i)(i)(i)

executing

executingexecutingexecuting

and

andandand

delivering

deliveringdeliveringdelivering

to

tototo

the

thethethe

Developer,

Developer,Developer,Developer,

before

beforebeforebefore

expiration

expirationexpirationexpiration

of

ofofof

the

thethethe

Repurchase

RepurchaseRepurchaseRepurchase

Option

OptionOptionOption

period,

period,period,period,

a

aaa

written

writtenwrittenwritten

notice

noticenoticenotice

of

ofofof

the

thethethe

same;

same;same;same;

and

andandand

(ii)

(ii)(ii)(ii)

executing

executingexecutingexecuting

and

andandand

depositing

depositingdepositingdepositing

escrow

escrowescrowescrow

instructions

instructionsinstructionsinstructions

and

andandand

documents

documentsdocumentsdocuments

necessary

necessarynecessarynecessary

to

tototo

open

openopenopen

escrow

escrowescrowescrow

for

forforfor

repurchase

repurchaserepurchaserepurchase

of

ofofof

the

thethethe

Site,

Site,Site,Site,

at

atatat

the

thethethe

price

pricepriceprice

specified

specifiedspecifiedspecified

in

ininin

Section

SectionSectionSection

506.1,

506.1,506.1,506.1,

with

withwithwith

the

thethethe

Escrow

EscrowEscrowEscrow

Agent.

Agent.Agent.Agent.

Escrow

EscrowEscrowEscrow

shall

shallshallshall

close

closecloseclose

thirty

thirtythirtythirty

(30)

(30)(30)(30)

days

daysdaysdays

aner

aneraneraner

the

thethethe

opening

openingopeningopening

of

ofofof

escrow,

escrow,escrow,escrow,

unless

unlessunlessunless

agreed

agreedagreedagreed

otherwise

otherwiseotherwiseotherwise

by

bybyby

the

thethethe

Parties.

Parties.Parties.Parties.

b.

b.b.b.

While

WhileWhileWhile

the

thethethe

Repurchase

RepurchaseRepurchaseRepurchase

Option

OptionOptionOption

period

periodperiodperiod

is

isisis

in

ininin

effect,

effect,effect,effect,

the

thethethe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

not

notnotnot

sell,

sell,sell,sell,

convey

conveyconveyconvey

or

ororor

otherwise

otherwiseotherwiseotherwise

transfer

transfertransfertransfer

title

titletitletitle

to

tototo

the

thethethe

Site

SiteSiteSite

to

tototo

any

anyanyany

party

partypartyparty

other

otherotherother

than

thanthanthan

the

thethethe

Agency.

Agency.Agency.Agency.

c.

c.c.c.

If

IfIfIf

the

thethethe

Agency

AgencyAgencyAgency

fails

failsfailsfails

to

tototo

exercise

exerciseexerciseexercise

the

thethethe

Repurchase

RepurchaseRepurchaseRepurchase

Option

OptionOptionOption

for

forforfor

the

thethethe

Site

SiteSiteSite

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

Section

SectionSectionSection

5.06

5.065.065.06

within

withinwithinwithin

the

thethethe

Repurchase

RepurchaseRepurchaseRepurchase

Option

OptionOptionOption

period,

period,period,period,

the

thethethe

Repurchase

RepurchaseRepurchaseRepurchase

Option

OptionOptionOption

shall

shallshallshall

terminate.

terminate.terminate.terminate.

In

InInIn

the

thethethe

event

eventeventevent

of

ofofof

such

suchsuchsuch

termination,

termination,termination,termination,

within

withinwithinwithin

five

fivefivefive

days

daysdaysdays

after

afterafterafter

request

requestrequestrequest

by

bybyby

the

thethethe

Developer,

Developer,Developer,Developer,

the

thethethe

Agency

AgencyAgencyAgency

will

willwillwill

execute,

execute,execute,execute,

acknowledge

acknowledgeacknowledgeacknowledge

and

andandand

deliver

deliverdeliverdeliver

to

tototo

the

thethethe

Developer

DeveloperDeveloperDeveloper

a

aaa

quitclaim

quitclaimquitclaimquitclaim

deed,

deed,deed,deed,

release

releasereleaserelease

and/or

and/orand/orand/or

any

anyanyany

other

otherotherother

document

documentdocumentdocument

reasonably

reasonablyreasonablyreasonably

required

requiredrequiredrequired

to

tototo

verify

verifyverifyverify

termination

terminationterminationtermination

of

ofofof

the

thethethe

Repurchase

RepurchaseRepurchaseRepurchase

Option

OptionOptionOption

for

forforfor

the

thethethe

Site.

Site.Site.Site.

506.3

506.3506.3506.3

Memorandum

MemorandumMemorandumMemorandum

of

ofofof

Option

OptionOptionOption

to

tototo

Purchase.

Purchase.Purchase.Purchase.

The

TheTheThe

Parties

PartiesPartiesParties

shall

shallshallshall

cause

causecausecause

a

aaa

memorandum

memorandummemorandummemorandum

of

ofofof

the

thethethe

rights

rightsrightsrights

granted

grantedgrantedgranted

the

thethethe

Agency

AgencyAgencyAgency

in

ininin

Section

SectionSectionSection

506

506506506

to

tototo

be

bebebe

recorded

recordedrecordedrecorded

in

ininin

the

thethethe

Official

OfficialOfficialOfficial

Records

RecordsRecordsRecords

of

ofofof

the

thethethe

County

CountyCountyCounty

of

ofofof

San

SanSanSan

Bernardino

BernardinoBernardinoBernardino

at

atatat

the

thethethe

time

timetimetime

of

ofofof

the

thethethe

Closing

ClosingClosingClosing

of

ofofof

Escrow

EscrowEscrowEscrow

for

forforfor

conveyance

conveyanceconveyanceconveyance

of

ofofof

the

thethethe

Site

SiteSiteSite

to

tototo

the

thethethe

Developer.

Developer.Developer.Developer.

In

InInIn

lieu

lieulieulieu

of

ofofof

such

suchsuchsuch

memorandum,

memorandum,memorandum,memorandum,

in

ininin

the

thethethe

Agency's

Agency'sAgency'sAgency's

discretion,

discretion,discretion,discretion,

the

thethethe

rights

rightsrightsrights

afforded

affordedaffordedafforded

the

thethethe

Agency

AgencyAgencyAgency

pursuant

pursuantpursuantpursuant

to

tototo

this

thisthisthis

Section

SectionSectionSection

506

506506506

may

maymaymay

be

bebebe

described

describeddescribeddescribed

in

ininin

the

thethethe

Grant

GrantGrantGrant

Deed.

Deed.Deed.Deed.

The

TheTheThe

Agency

AgencyAgencyAgency

will

willwillwill

not

notnotnot

withhold

withholdwithholdwithhold

consent

consentconsentconsent

to

tototo

reasonable

reasonablereasonablereasonable

requests

requestsrequestsrequests

for

forforfor

subordination

subordinationsubordinationsubordination

of

ofofof

the

thethethe

Repurchase

RepurchaseRepurchaseRepurchase

Option

OptionOptionOption

to

tototo

deeds

deedsdeedsdeeds

of

ofofof

trust

trusttrusttrust

provided

providedprovidedprovided

for

forforfor

the

thethethe

benefit

benefitbenefitbenefit

of

ofofof

construction

constructionconstructionconstruction

lenders

lenderslenderslenders

provided

providedprovidedprovided

that

thatthatthat

the

thethethe

instruments

instrumentsinstrumentsinstruments

effecting

effectingeffectingeffecting

such

suchsuchsuch
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subordination

subordinationsubordinationsubordination

include

includeincludeinclude

reasonable

reasonablereasonablereasonable

protections

protectionsprotectionsprotections

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

in

ininin

the

thethethe

event

eventeventevent

of

ofofof

default,

default,default,default,

including

includingincludingincluding

without

withoutwithoutwithout

limitation,

limitation,limitation,limitation,

extended

extendedextendedextended

notice

noticenoticenotice

and

andandand

cure

curecurecure

rights.

rights.rights.rights.

506.4

506.4506.4506.4

Rights

RightsRightsRights

of

ofofof

Mortgagees.

Mortgagees.Mortgagees.Mortgagees.

Any

AnyAnyAny

rights

rightsrightsrights

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

under

underunderunder

this

thisthisthis

Section

SectionSectionSection

506

506506506

shall

shallshallshall

not

notnotnot

defeat,

defeat,defeat,defeat,

limit

limitlimitlimit

or

ororor

render

renderrenderrender

invalid

invalidinvalidinvalid

any

anyanyany

mortgage

mortgagemortgagemortgage

or

ororor

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

permitted

permittedpermittedpermitted

by

bybyby

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

or

ororor

any

anyanyany

rights

rightsrightsrights

provided

providedprovidedprovided

for

forforfor

in

ininin

this

thisthisthis

Agreement

AgreementAgreementAgreement

for

forforfor

the

thethethe

protection

protectionprotectionprotection

of

ofofof

holders

holdersholdersholders

of

ofofof

such

suchsuchsuch

instruments.

instruments.instruments.instruments.

600.

600.600.600.

GENERAL

GENERALGENERALGENERAL

PROVISIONS

PROVISIONSPROVISIONSPROVISIONS

601.

601.601.601.

Notices,

Notices,Notices,Notices,

Demands

DemandsDemandsDemands

and

andandand

Communications

CommunicationsCommunicationsCommunications

Among

AmongAmongAmong

the

thethethe

Parties.

Parties.Parties.Parties.

Any

AnyAnyAny

approval,

approval,approval,approval,

disapproval,

disapproval,disapproval,disapproval,

demand,

demand,demand,demand,

document

documentdocumentdocument

or

ororor

other

otherotherother

notice

noticenoticenotice

("Notice")

("Notice")("Notice")("Notice")

which

whichwhichwhich

any

anyanyany

Party

PartyPartyParty

may

maymaymay

desire

desiredesiredesire

to

tototo

give

givegivegive

to

tototo

the

thethethe

other

otherotherother

Party

PartyPartyParty

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

must

mustmustmust

be

bebebe

in

ininin

writing

writingwritingwriting

and

andandand

shall

shallshallshall

be

bebebe

given

givengivengiven

by

bybyby

certified

certifiedcertifiedcertified

mail,

mail,mail,mail,

return

returnreturnreturn

receipt

receiptreceiptreceipt

requested

requestedrequestedrequested

and

andandand

postage

postagepostagepostage

prepaid,

prepaid,prepaid,prepaid,

personal

personalpersonalpersonal

delivery,

delivery,delivery,delivery,

or

ororor

reputable

reputablereputablereputable

overnight

overnightovernightovernight

courier

couriercouriercourier

(but

(but(but(but

not

notnotnot

by

bybyby

facsimile

facsimilefacsimilefacsimile

or

ororor

email),

email),email),email),

to

tototo

the

thethethe

Party

PartyPartyParty

to

tototo

whom

whomwhomwhom

the

thethethe

Notice

NoticeNoticeNotice

is

isisis

directed

directeddirecteddirected

at

atatat

the

thethethe

address

addressaddressaddress

of

ofofof

the

thethethe

Party

PartyPartyParty

as

asasas

set

setsetset

forth

forthforthforth

below,

below,below,below,

or

ororor

at

atatat

any

anyanyany

other

otherotherother

address

addressaddressaddress

as

asasas

that

thatthatthat

Party

PartyPartyParty

may

maymaymay

later

laterlaterlater

designate

designatedesignatedesignate

by

bybyby

Notice.

Notice.Notice.Notice.

To

ToToTo

Agency:

Agency:Agency:Agency:

To

ToToTo

Developer:

Developer:Developer:Developer:

Executive

ExecutiveExecutiveExecutive

Director

DirectorDirectorDirector

George

GeorgeGeorgeGeorge

Krikorian,

Krikorian,Krikorian,Krikorian,

President

PresidentPresidentPresident

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Agency

AgencyAgencyAgency

of

ofofof

the

thethethe

City

CityCityCity

of

ofofof

ShowProp

ShowPropShowPropShowProp

Redlands,

Redlands,Redlands,Redlands,

LLC

LLCLLCLLC

Redlands

RedlandsRedlandsRedlands

2275

227522752275

W.

W.W.W.

190th

190th190th190th

Street,

Street,Street,Street,

Suite

SuiteSuiteSuite

201

201201201

35

353535

Cajon

CajonCajonCajon

Street,

Street,Street,Street,

Suite

SuiteSuiteSuite

200

200200200

Torrance,

Torrance,Torrance,Torrance,

California

CaliforniaCaliforniaCalifornia

90540

905409054090540

P.O.

P.O.P.O.P.O.

Box

BoxBoxBox

3005

300530053005

(mailing)

(mailing)(mailing)(mailing)

Telephone

TelephoneTelephoneTelephone

No.

No.No.No.

(310)

(310)(310)(310)

856-1272

856-1272856-1272856-1272

Redlands,

Redlands,Redlands,Redlands,

California

CaliforniaCaliforniaCalifornia

92373

923739237392373

Telephone

TelephoneTelephoneTelephone

No.

No.No.No.

(909)

(909)(909)(909)

798-7510

798-7510798-7510798-7510

Facsimile

FacsimileFacsimileFacsimile

No.

No.No.No.

(909)

(909)(909)(909)

798-7503

798-7503798-7503798-7503

With

WithWithWith

a

aaa

copy

copycopycopy

to:

to:to:to:

To

ToToTo

City:

City:City:City:

City

CityCityCity

Attorney

AttorneyAttorneyAttorney

City

CityCityCity

Manager

ManagerManagerManager

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

35

353535

Cajon

CajonCajonCajon

Street,

Street,Street,Street,

Suite

SuiteSuiteSuite

200

200200200

35

353535

Cajon

CajonCajonCajon

Street,

Street,Street,Street,

Suite

SuiteSuiteSuite

200

200200200

P.O.

P.O.P.O.P.O.

Box

BoxBoxBox

3005

300530053005

(mailing)

(mailing)(mailing)(mailing)

P.O.

P.O.P.O.P.O.

Box

BoxBoxBox

3005

300530053005

(mailing)

(mailing)(mailing)(mailing)

Redlands,

Redlands,Redlands,Redlands,

CA

CACACA

92373

923739237392373

Redlands,

Redlands,Redlands,Redlands,

CA

CACACA

92373

923739237392373

Telephone

TelephoneTelephoneTelephone

No.

No.No.No.

(909)

(909)(909)(909)

798-7595

798-7595798-7595798-7595

Telephone

TelephoneTelephoneTelephone

No.

No.No.No.

(909)

(909)(909)(909)

798-7595

798-7595798-7595798-7595

Facsimile

FacsimileFacsimileFacsimile

No.

No.No.No.

(909)

(909)(909)(909)

798-7503

798-7503798-7503798-7503

Facsimile

FacsimileFacsimileFacsimile

No.

No.No.No.

(909)

(909)(909)(909)

798-7503

798-7503798-7503798-7503

Any

AnyAnyAny

Notice

NoticeNoticeNotice

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

received

receivedreceivedreceived

on

ononon

the

thethethe

date

datedatedate

of

ofofof

delivery

deliverydeliverydelivery

is

isisis

delivered

delivereddelivereddelivered

by

bybyby

personal

personalpersonalpersonal

service,

service,service,service,

on

ononon

the

thethethe

date

datedatedate

of

ofofof

delivery

deliverydeliverydelivery

or

ororor

refused

refusedrefusedrefused

delivery

deliverydeliverydelivery

as

asasas

shown

shownshownshown

by

bybyby

the

thethethe

return

returnreturnreturn

receipt

receiptreceiptreceipt

if

ififif

sent

sentsentsent

certified

certifiedcertifiedcertified

mail,

mail,mail,mail,

and

andandand

on

ononon

the

thethethe

date

datedatedate

of

ofofof

delivery

deliverydeliverydelivery

or

ororor

refused

refusedrefusedrefused

delivery

deliverydeliverydelivery

as

asasas

shown

shownshownshown

by

bybyby

the

thethethe

records

recordsrecordsrecords

of

ofofof

the

thethethe

overnight

overnightovernightovernight

courier

couriercouriercourier

if

ififif

sent

sentsentsent

via

viaviavia

nationally

nationallynationallynationally

recognized

recognizedrecognizedrecognized

overnight

overnightovernightovernight

courier.

courier.courier.courier.

602.

602.602.602.

Enforced

EnforcedEnforcedEnforced

Delay:

Delay:Delay:Delay:

Extension

ExtensionExtensionExtension

of

ofofof

Times

TimesTimesTimes

of

ofofof

Performance.

Performance.Performance.Performance.

Subject

SubjectSubjectSubject

to

tototo

the

thethethe

limitations

limitationslimitationslimitations

set

setsetset

forth

forthforthforth

below,

below,below,below,

performance

performanceperformanceperformance

by

bybyby

any

anyanyany

Party

PartyPartyParty

hereunder

hereunderhereunderhereunder

shall

shallshallshall

not

notnotnot

be

bebebe

deemed

deemeddeemeddeemed

to

tototo

be

bebebe

in

ininin

Default,

Default,Default,Default,

and

andandand

all

allallall

-22-

-22--22--22-

C:

C:C:C:

Documents

DocumentsDocumentsDocuments

and

andandand

Senings

SeningsSeningsSenings
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1ballinger.COFR1ballinger.COFR1ballinger.COFR
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performance

performanceperformanceperformance

and

andandand

other

otherotherother

dates

datesdatesdates

specified

specifiedspecifiedspecified

in

ininin

this

thisthisthis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

be

bebebe

extended,

extended,extended,extended,

where

wherewherewhere

delays

delaysdelaysdelays

are

areareare

due

dueduedue

to:

to:to:to:

war;

war;war;war;

insurrection;

insurrection;insurrection;insurrection;

strikes;

strikes;strikes;strikes;

lockouts;

lockouts;lockouts;lockouts;

riots;

riots;riots;riots;

floods;

floods;floods;floods;

earthquakes;

earthquakes;earthquakes;earthquakes;

fires;

fires;fires;fires;

casualties;

casualties;casualties;casualties;

acts

actsactsacts

of

ofofof

God;

God;God;God;

acts

actsactsacts

of

ofofof

the

thethethe

public

publicpublicpublic

enemy;

enemy;enemy;enemy;

epidemics;

epidemics;epidemics;epidemics;

quarantine

quarantinequarantinequarantine

restrictions;

restrictions;restrictions;restrictions;

freight

freightfreightfreight

embargoes;

embargoes;embargoes;embargoes;

governmental

governmentalgovernmentalgovernmental

restrictions

restrictionsrestrictionsrestrictions

or

ororor

priority;

priority;priority;priority;

litigation,

litigation,litigation,litigation,

including

includingincludingincluding

court

courtcourtcourt

delays;

delays;delays;delays;

unusually

unusuallyunusuallyunusually

severe

severeseveresevere

weather;

weather;weather;weather;

acts

actsactsacts

or

ororor

omissions

omissionsomissionsomissions

of

ofofof

the

thethethe

other

otherotherother

Party;

Party;Party;Party;

acts

actsactsacts

or

ororor

failures

failuresfailuresfailures

to

tototo

act

actactact

of

ofofof

the

thethethe

City

CityCityCity

or

ororor

any

anyanyany

other

otherotherother

public

publicpublicpublic

or

ororor

governmental

governmentalgovernmentalgovernmental

agency

agencyagencyagency

or

ororor

entity

entityentityentity

(other

(other(other(other

than

thanthanthan

the

thethethe

acts

actsactsacts

or

ororor

failures

failuresfailuresfailures

to

tototo

act

actactact

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

which

whichwhichwhich

shall

shallshallshall

not

notnotnot

excuse

excuseexcuseexcuse

performance

performanceperformanceperformance

by

bybyby

the

thethethe

Agency);

Agency);Agency);Agency);

or

ororor

any

anyanyany

other

otherotherother

cause

causecausecause

beyond

beyondbeyondbeyond

the

thethethe

affected

affectedaffectedaffected

Parties'

Parties'Parties'Parties'

reasonable

reasonablereasonablereasonable

control.

control.control.control.

An

AnAnAn

extension

extensionextensionextension

of

ofofof

time

timetimetime

for

forforfor

any

anyanyany

such

suchsuchsuch

cause

causecausecause

shall

shallshallshall

be

bebebe

for

forforfor

the

thethethe

period

periodperiodperiod

of

ofofof

the

thethethe

enforced

enforcedenforcedenforced

delay

delaydelaydelay

and

andandand

shall

shallshallshall

commence

commencecommencecommence

to

tototo

run

runrunrun

from

fromfromfrom

the

thethethe

time

timetimetime

of

ofofof

the

thethethe

commencement

commencementcommencementcommencement

of

ofofof

the

thethethe

cause,

cause,cause,cause,

if

ififif

notice

noticenoticenotice

by

bybyby

the

thethethe

Party

PartyPartyParty

claiming

claimingclaimingclaiming

such

suchsuchsuch

extension

extensionextensionextension

is

isisis

sent

sentsentsent

to

tototo

the

thethethe

other

otherotherother

Party

PartyPartyParty

within

withinwithinwithin

thirty

thirtythirtythirty

(30)

(30)(30)(30)

days

daysdaysdays

of

ofofof

the

thethethe

commencement

commencementcommencementcommencement

of

ofofof

the

thethethe

cause.

cause.cause.cause.

Times

TimesTimesTimes

of

ofofof

performance

performanceperformanceperformance

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

may

maymaymay

also

alsoalsoalso

be

bebebe

extended

extendedextendedextended

in

ininin

writing

writingwritingwriting

by

bybyby

the

thethethe

mutual

mutualmutualmutual

agreement

agreementagreementagreement

of

ofofof

the

thethethe

Agency,

Agency,Agency,Agency,

the

thethethe

City,

City,City,City,

and

andandand

the

thethethe

Developer.

Developer.Developer.Developer.

The

TheTheThe

Agency,

Agency,Agency,Agency,

the

thethethe

City,

City,City,City,

and

andandand

the

thethethe

Developer

DeveloperDeveloperDeveloper

acknowledge

acknowledgeacknowledgeacknowledge

that

thatthatthat

adverse

adverseadverseadverse

changes

changeschangeschanges

in

ininin

economic

economiceconomiceconomic

conditions,

conditions,conditions,conditions,

either

eithereithereither

of

ofofof

the

thethethe

affected

affectedaffectedaffected

Party

PartyPartyParty

specifically

specificallyspecificallyspecifically

or

ororor

the

thethethe

economy

economyeconomyeconomy

generally,

generally,generally,generally,

changes

changeschangeschanges

in

ininin

market

marketmarketmarket

conditions

conditionsconditionsconditions

or

ororor

demand,

demand,demand,demand,

and/or

and/orand/orand/or

inability

inabilityinabilityinability

to

tototo

obtain

obtainobtainobtain

financing

financingfinancingfinancing

or

ororor

other

otherotherother

lack

lacklacklack

of

ofofof

funding

fundingfundingfunding

to

tototo

pay

paypaypay

all

allallall

Costs,

Costs,Costs,Costs,

or

ororor

to

tototo

complete

completecompletecomplete

the

thethethe

Project

ProjectProjectProject

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project

ProjectProjectProject

shall

shallshallshall

not

notnotnot

constitute

constituteconstituteconstitute

grounds

groundsgroundsgrounds

of

ofofof

enforced

enforcedenforcedenforced

delay

delaydelaydelay

pursuant

pursuantpursuantpursuant

to

tototo

this

thisthisthis

Section.

Section.Section.Section.

Each

EachEachEach

Party

PartyPartyParty

expressly

expresslyexpresslyexpressly

assumes

assumesassumesassumes

the

thethethe

risk

riskriskrisk

of

ofofof

such

suchsuchsuch

adverse

adverseadverseadverse

economic

economiceconomiceconomic

or

ororor

market

marketmarketmarket

changes

changeschangeschanges

and/or

and/orand/orand/or

financial

financialfinancialfinancial

inability,

inability,inability,inability,

whether

whetherwhetherwhether

or

ororor

not

notnotnot

foreseeable

foreseeableforeseeableforeseeable

as

asasas

of

ofofof

the

thethethe

Effective

EffectiveEffectiveEffective

Date

DateDateDate

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

603.

603.603.603.

Successors

SuccessorsSuccessorsSuccessors

and

andandand

Assigns.

Assigns.Assigns.Assigns.

Subject

SubjectSubjectSubject

to

tototo

the

thethethe

restrictions

restrictionsrestrictionsrestrictions

on

ononon

the

thethethe

Developer

DeveloperDeveloperDeveloper

transfers

transferstransferstransfers

set

setsetset

forth

forthforthforth

in

ininin

Section

SectionSectionSection

101

101101101

above,

above,above,above,

all

allallall

of

ofofof

the

thethethe

terms,

terms,terms,terms,

covenants

covenantscovenantscovenants

and

andandand

conditions

conditionsconditionsconditions

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

be

bebebe

binding

bindingbindingbinding

upon

uponuponupon

the

thethethe

Developer,

Developer,Developer,Developer,

the

thethethe

Agency,

Agency,Agency,Agency,

and

andandand

the

thethethe

City

CityCityCity

and

andandand

their

theirtheirtheir

respective

respectiverespectiverespective

permitted

permittedpermittedpermitted

successors

successorssuccessorssuccessors

and

andandand

assigns.

assigns.assigns.assigns.

Whenever

WheneverWheneverWhenever

the

thethethe

term

termtermterm

"Developer"

"Developer""Developer""Developer"

is

isisis

used

usedusedused

in

ininin

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

such

suchsuchsuch

term

termtermterm

shall

shallshallshall

include

includeincludeinclude

any

anyanyany

permitted

permittedpermittedpermitted

successors

successorssuccessorssuccessors

and

andandand

assigns

assignsassignsassigns

as

asasas

herein

hereinhereinherein

provided.

provided.provided.provided.

Upon

UponUponUpon

any

anyanyany

permitted

permittedpermittedpermitted

assignment

assignmentassignmentassignment

hereunder,

hereunder,hereunder,hereunder,

the

thethethe

term

termtermterm

"Developer"

"Developer""Developer""Developer"

as

asasas

used

usedusedused

herein

hereinhereinherein

shall

shallshallshall

mean

meanmeanmean

only

onlyonlyonly

the

thethethe

then

thenthenthen

current

currentcurrentcurrent

owner

ownerownerowner

of

ofofof

the

thethethe

Site,

Site,Site,Site,

and

andandand

each

eacheacheach

prior

priorpriorprior

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

be

bebebe

released

releasedreleasedreleased

of

ofofof

any

anyanyany

liability

liabilityliabilityliability

arising

arisingarisingarising

under

underunderunder

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

except

exceptexceptexcept

for

forforfor

breaches

breachesbreachesbreaches

occurring

occurringoccurringoccurring

prior

priorpriorprior

to

tototo

such

suchsuchsuch

conveyance

conveyanceconveyanceconveyance

or

ororor

indemnity

indemnityindemnityindemnity

obligations

obligationsobligationsobligations

founded

foundedfoundedfounded

upon

uponuponupon

circumstances

circumstancescircumstancescircumstances

occurring

occurringoccurringoccurring

in

ininin

whole

wholewholewhole

or

ororor

in

ininin

part

partpartpart

prior

priorpriorprior

to

tototo

such

suchsuchsuch

conveyance.

conveyance.conveyance.conveyance.

604.

604.604.604.

Relationship

RelationshipRelationshipRelationship

Between

BetweenBetweenBetween

the

thethethe

Agency,

Agency,Agency,Agency,

the

thethethe

City,

City,City,City,

and

andandand

the

thethethe

Developer.

Developer.Developer.Developer.

It

ItItIt

is

isisis

hereby

herebyherebyhereby

acknowledged

acknowledgedacknowledgedacknowledged

that

thatthatthat

the

thethethe

relationship

relationshiprelationshiprelationship

between

betweenbetweenbetween

the

thethethe

Agency,

Agency,Agency,Agency,

the

thethethe

City,

City,City,City,

and

andandand

the

thethethe

Developer

DeveloperDeveloperDeveloper

is

isisis

not

notnotnot

that

thatthatthat

of

ofofof

a

aaa

partnership

partnershippartnershippartnership

or

ororor

joint

jointjointjoint

venture

ventureventureventure

and

andandand

that

thatthatthat

the

thethethe

Agency,

Agency,Agency,Agency,

the

thethethe

City,

City,City,City,

and

andandand

the

thethethe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

not

notnotnot

be

bebebe

deemed

deemeddeemeddeemed

or

ororor

construed

construedconstruedconstrued

for

forforfor

any

anyanyany

purpose

purposepurposepurpose

to

tototo

be

bebebe

the

thethethe

agent

agentagentagent

of

ofofof

the

thethethe

other.

other.other.other.

Accordingly,

Accordingly,Accordingly,Accordingly,

except

exceptexceptexcept

as

asasas

expressly

expresslyexpresslyexpressly

provided

providedprovidedprovided

herein,

herein,herein,herein,

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

have

havehavehave

no

nonono

rights,

rights,rights,rights,

powers,

powers,powers,powers,

duties

dutiesdutiesduties

or

ororor

obligations

obligationsobligationsobligations

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

development,

development,development,development,

operation,

operation,operation,operation,

maintenance

maintenancemaintenancemaintenance

or

ororor

management

managementmanagementmanagement

of

ofofof

the

thethethe

Site,

Site,Site,Site,

the

thethethe

Project

ProjectProjectProject

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project.

Project.Project.Project.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

indemnify,

indemnify,indemnify,indemnify,

protect,

protect,protect,protect,

hold

holdholdhold

harmless

harmlessharmlessharmless

and

andandand

defend

defenddefenddefend

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

City

CityCityCity

from

fromfromfrom

any

anyanyany

claim

claimclaimclaim

made

mademademade

against

againstagainstagainst

the

thethethe

Agency

AgencyAgencyAgency

or

ororor

the

thethethe

City

CityCityCity

by

bybyby

the

thethethe

Developer

DeveloperDeveloperDeveloper

or

ororor

the

thethethe

Developer's

Developer'sDeveloper'sDeveloper's

lenders,

lenders,lenders,lenders,

creditors,

creditors,creditors,creditors,

contractors,

contractors,contractors,contractors,

subcontractors,

subcontractors,subcontractors,subcontractors,

tenants,

tenants,tenants,tenants,

agents,

agents,agents,agents,

employees,

employees,employees,employees,

representatives,

representatives,representatives,representatives,

partners,

partners,partners,partners,

shareholders,

shareholders,shareholders,shareholders,

members,

members,members,members,

officers

officersofficersofficers

or

ororor

directors

directorsdirectorsdirectors

arising

arisingarisingarising

from

fromfromfrom

a

aaa

claimed

claimedclaimedclaimed

relationship

relationshiprelationshiprelationship

of

ofofof

partnership

partnershippartnershippartnership

or

ororor

joint

jointjointjoint

venture

ventureventureventure

among

amongamongamong

the

thethethe

Agency,

Agency,Agency,Agency,

the

thethethe

City

CityCityCity

and

andandand

the

thethethe

Developer

DeveloperDeveloperDeveloper

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

development,

development,development,development,

operation,

operation,operation,operation,

maintenance

maintenancemaintenancemaintenance

or

ororor

management

managementmanagementmanagement

of

ofofof

the

thethethe

Site,

Site,Site,Site,

the

thethethe

Project,

Project,Project,Project,

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project.

Project.Project.Project.

605.

605.605.605.

Integration.

Integration.Integration.Integration.

This

ThisThisThis

Agreement

AgreementAgreementAgreement

contains

containscontainscontains

the

thethethe

entire

entireentireentire

understanding

understandingunderstandingunderstanding

among

amongamongamong

the

thethethe

Parties

PartiesPartiesParties

relating

relatingrelatingrelating

to

tototo

the

thethethe

transactions

transactionstransactionstransactions

contemplated

contemplatedcontemplatedcontemplated

by

bybyby

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

All

AllAllAll

prior

priorpriorprior

or

ororor

contemporaneous

contemporaneouscontemporaneouscontemporaneous
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agreements,

agreements,agreements,agreements,

understandings,

understandings,understandings,understandings,

representations

representationsrepresentationsrepresentations

and

andandand

statements,

statements,statements,statements,

oral

oraloraloral

or

ororor

written,

written,written,written,

are

areareare

merged

mergedmergedmerged

in

ininin

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

shall

shallshallshall

be

bebebe

of

ofofof

no

nonono

further

furtherfurtherfurther

force

forceforceforce

or

ororor

effect.

effect.effect.effect.

Each

EachEachEach

Party

PartyPartyParty

is

isisis

entering

enteringenteringentering

this

thisthisthis

Agreement

AgreementAgreementAgreement

based

basedbasedbased

solely

solelysolelysolely

upon

uponuponupon

the

thethethe

representations

representationsrepresentationsrepresentations

set

setsetset

forth

forthforthforth

herein

hereinhereinherein

and

andandand

upon

uponuponupon

each

eacheacheach

Party's

Party'sParty'sParty's

own

ownownown

independent

independentindependentindependent

investigation

investigationinvestigationinvestigation

of

ofofof

any

anyanyany

and

andandand

all

allallall

facts

factsfactsfacts

such

suchsuchsuch

Party

PartyPartyParty

deems

deemsdeemsdeems

material.

material.material.material.

606.

606.606.606.

Brokerage.

Brokerage.Brokerage.Brokerage.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

and

andandand

the

thethethe

Agency

AgencyAgencyAgency

each

eacheacheach

represents

representsrepresentsrepresents

to

tototo

the

thethethe

other

otherotherother

that

thatthatthat

neither

neitherneitherneither

has

hashashas

not

notnotnot

engaged

engagedengagedengaged

the

thethethe

services

servicesservicesservices

of

ofofof

any

anyanyany

broker,

broker,broker,broker,

and

andandand

that

thatthatthat

they

theytheythey

are

areareare

not

notnotnot

liable

liableliableliable

for

forforfor

any

anyanyany

real

realrealreal

estate

estateestateestate

commissions,

commissions,commissions,commissions,

broker's

broker'sbroker'sbroker's

fees

feesfeesfees

which

whichwhichwhich

may

maymaymay

accrue

accrueaccrueaccrue

by

bybyby

means

meansmeansmeans

of

ofofof

the

thethethe

Developer's

Developer'sDeveloper'sDeveloper's

acquisition

acquisitionacquisitionacquisition

of

ofofof

the

thethethe

Site.

Site.Site.Site.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

indemnify,

indemnify,indemnify,indemnify,

defend,

defend,defend,defend,

protect

protectprotectprotect

and

andandand

hold

holdholdhold

the

thethethe

Agency

AgencyAgencyAgency

harmless

harmlessharmlessharmless

from

fromfromfrom

any

anyanyany

and

andandand

all

allallall

liabilities,

liabilities,liabilities,liabilities,

losses,

losses,losses,losses,

causes

causescausescauses

of

ofofof

action,

action,action,action,

claims,

claims,claims,claims,

costs

costscostscosts

and

andandand

expenses

expensesexpensesexpenses

(including

(including(including(including

reasonable

reasonablereasonablereasonable

attorneys'

attorneys'attorneys'attorneys'

fees)

fees)fees)fees)

in

ininin

connection

connectionconnectionconnection

with

withwithwith

any

anyanyany

claim

claimclaimclaim

asserted

assertedassertedasserted

by

bybyby

any

anyanyany

person

personpersonperson

or

ororor

entity

entityentityentity

that

thatthatthat

such

suchsuchsuch

commissions

commissionscommissionscommissions

or

ororor

fees

feesfeesfees

are

areareare

alleged

allegedallegedalleged

to

tototo

be

bebebe

due

dueduedue

from

fromfromfrom

the

thethethe

Developer.

Developer.Developer.Developer.

607.

607.607.607.

Titles

TitlesTitlesTitles

and

andandand

Captions.

Captions.Captions.Captions.

Titles

TitlesTitlesTitles

and

andandand

captions

captionscaptionscaptions

are

areareare

for

forforfor

convenience

convenienceconvenienceconvenience

of

ofofof

reference

referencereferencereference

only

onlyonlyonly

and

andandand

do

dododo

not

notnotnot

define,

define,define,define,

describe

describedescribedescribe

or

ororor

limit

limitlimitlimit

the

thethethe

scope

scopescopescope

or

ororor

the

thethethe

intent

intentintentintent

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

or

ororor

of

ofofof

any

anyanyany

of

ofofof

its

itsitsits

terms.

terms.terms.terms.

Reference

ReferenceReferenceReference

to

tototo

section

sectionsectionsection

numbers

numbersnumbersnumbers

are

areareare

to

tototo

sections

sectionssectionssections

in

ininin

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

unless

unlessunlessunless

expressly

expresslyexpresslyexpressly

stated

statedstatedstated

otherwise.

otherwise.otherwise.otherwise.

608.

608.608.608.

Interpretation.

Interpretation.Interpretation.Interpretation.

As

AsAsAs

used

usedusedused

in

ininin

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

masculine,

masculine,masculine,masculine,

feminine

femininefemininefeminine

or

ororor

neuter

neuterneuterneuter

gender

gendergendergender

and

andandand

the

thethethe

singular

singularsingularsingular

or

ororor

plural

pluralpluralplural

number

numbernumbernumber

shall

shallshallshall

each

eacheacheach

be

bebebe

deemed

deemeddeemeddeemed

to

tototo

include

includeincludeinclude

the

thethethe

others

othersothersothers

where

wherewherewhere

and

andandand

when

whenwhenwhen

the

thethethe

context

contextcontextcontext

so

sososo

dictates.

dictates.dictates.dictates.

The

TheTheThe

word

wordwordword

"including"

"including""including""including"

shall

shallshallshall

be

bebebe

construed

construedconstruedconstrued

as

asasas

if

ififif

followed

followedfollowedfollowed

by

bybyby

the

thethethe

words

wordswordswords

"without

"without"without"without

limitation."

limitation."limitation."limitation."

This

ThisThisThis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

be

bebebe

interpreted

interpretedinterpretedinterpreted

as

asasas

though

thoughthoughthough

prepared

preparedpreparedprepared

jointly

jointlyjointlyjointly

by

bybyby

the

thethethe

Parties.

Parties.Parties.Parties.

609.

609.609.609.

No

NoNoNo

Waiver.

Waiver.Waiver.Waiver.

A

AAA

waiver

waiverwaiverwaiver

by

bybyby

any

anyanyany

Party

PartyPartyParty

of

ofofof

a

aaa

breach

breachbreachbreach

of

ofofof

any

anyanyany

of

ofofof

the

thethethe

covenants,

covenants,covenants,covenants,

conditions

conditionsconditionsconditions

or

ororor

agreements

agreementsagreementsagreements

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

to

tototo

be

bebebe

performed

performedperformedperformed

by

bybyby

any

anyanyany

other

otherotherother

Party

PartyPartyParty

shall

shallshallshall

not

notnotnot

be

bebebe

construed

construedconstruedconstrued

as

asasas

a

aaa

waiver

waiverwaiverwaiver

of

ofofof

any

anyanyany

succeeding

succeedingsucceedingsucceeding

breach

breachbreachbreach

of

ofofof

the

thethethe

same

samesamesame

or

ororor

other

otherotherother

covenants,

covenants,covenants,covenants,

agreements,

agreements,agreements,agreements,

restrictions

restrictionsrestrictionsrestrictions

or

ororor

conditions

conditionsconditionsconditions

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

610.

610.610.610.

Modifications.

Modifications.Modifications.Modifications.

Any

AnyAnyAny

alteration,

alteration,alteration,alteration,

change

changechangechange

or

ororor

modification

modificationmodificationmodification

of

ofofof

or

ororor

to

tototo

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

in

ininin

order

orderorderorder

to

tototo

become

becomebecomebecome

effective,

effective,effective,effective,

shall

shallshallshall

be

bebebe

made

mademademade

in

ininin

writing

writingwritingwriting

and

andandand

in

ininin

each

eacheacheach

instance

instanceinstanceinstance

signed

signedsignedsigned

in

ininin

behalf

behalfbehalfbehalf

of

ofofof

the

thethethe

Parties.

Parties.Parties.Parties.

611.

611.611.611.

Severability.

Severability.Severability.Severability.

If

IfIfIf

any

anyanyany

term,

term,term,term,

provision,

provision,provision,provision,

condition

conditionconditioncondition

or

ororor

covenant

covenantcovenantcovenant

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

or

ororor

its

itsitsits

application

applicationapplicationapplication

to

tototo

any

anyanyany

Party

PartyPartyParty

or

ororor

circumstances

circumstancescircumstancescircumstances

shall

shallshallshall

be

bebebe

held,

held,held,held,

to

tototo

any

anyanyany

extent,

extent,extent,extent,

invalid

invalidinvalidinvalid

or

ororor

unenforceable,

unenforceable,unenforceable,unenforceable,

the

thethethe

remainder

remainderremainderremainder

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

or

ororor

the

thethethe

application

applicationapplicationapplication

of

ofofof

the

thethethe

term,

term,term,term,

provision,

provision,provision,provision,

condition

conditionconditioncondition

or

ororor

covenant

covenantcovenantcovenant

to

tototo

persons

personspersonspersons

or

ororor

circumstances

circumstancescircumstancescircumstances

other

otherotherother

than

thanthanthan

those

thosethosethose

as

asasas

to

tototo

whom

whomwhomwhom

or

ororor

which

whichwhichwhich

it

ititit

is

isisis

held

heldheldheld

invalid

invalidinvalidinvalid

or

ororor

unenforceable,

unenforceable,unenforceable,unenforceable,

shall

shallshallshall

not

notnotnot

be

bebebe

affected,

affected,affected,affected,

and

andandand

shall

shallshallshall

be

bebebe

valid

validvalidvalid

and

andandand

enforceable

enforceableenforceableenforceable

to

tototo

the

thethethe

fullest

fullestfullestfullest

extent

extentextentextent

permitted

permittedpermittedpermitted

by

bybyby

law,

law,law,law,

unless

unlessunlessunless

the

thethethe

enforcement

enforcementenforcementenforcement

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

or

ororor

such

suchsuchsuch

term,

term,term,term,

provision,

provision,provision,provision,

condition

conditionconditioncondition

or

ororor

covenant

covenantcovenantcovenant

would

wouldwouldwould

be

bebebe

grossly

grosslygrosslygrossly

inequitable

inequitableinequitableinequitable

under

underunderunder

all

allallall

the

thethethe

circumstances,

circumstances,circumstances,circumstances,

or

ororor

would

wouldwouldwould

frustrate

frustratefrustratefrustrate

the

thethethe

purpose

purposepurposepurpose

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

612.

612.612.612.

Computation

ComputationComputationComputation

of

ofofof

Time.

Time.Time.Time.

The

TheTheThe

time

timetimetime

in

ininin

which

whichwhichwhich

any

anyanyany

act

actactact

is

isisis

to

tototo

be

bebebe

done

donedonedone

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

is

isisis

computed

computedcomputedcomputed

by

bybyby

excluding

excludingexcludingexcluding

the

thethethe

first

firstfirstfirst

day,

day,day,day,

and

andandand

including

includingincludingincluding

the

thethethe

last

lastlastlast

day,

day,day,day,

unless

unlessunlessunless

the

thethethe

last

lastlastlast

day

daydayday

is

isisis

a

aaa

holiday

holidayholidayholiday

or

ororor

Saturday

SaturdaySaturdaySaturday

or

ororor

Sunday,

Sunday,Sunday,Sunday,

and

andandand

then

thenthenthen

that

thatthatthat

day

daydayday

is

isisis

also

alsoalsoalso

excluded.

excluded.excluded.excluded.

The

TheTheThe

term

termtermterm

"holiday"

"holiday""holiday""holiday"

shall

shallshallshall

mean

meanmeanmean

all

allallall

holidays

holidaysholidaysholidays

as

asasas

specified

specifiedspecifiedspecified

in

ininin

Sections

SectionsSectionsSections

6700

670067006700

and

andandand

6701

670167016701

of

ofofof

the

thethethe

California

CaliforniaCaliforniaCalifornia

Government

GovernmentGovernmentGovernment

Code.

Code.Code.Code.
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613.

613.613.613.

Legal

LegalLegalLegal

Advice.

Advice.Advice.Advice.

Each

EachEachEach

Party

PartyPartyParty

represents

representsrepresentsrepresents

and

andandand

warrants

warrantswarrantswarrants

to

tototo

the

thethethe

other

otherotherother

the

thethethe

following:

following:following:following:

they

theytheythey

have

havehavehave

carefully

carefullycarefullycarefully

read

readreadread

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

and

andandand

in

ininin

signing

signingsigningsigning

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

they

theytheythey

do

dododo

so

sososo

with

withwithwith

full

fullfullfull

knowledge

knowledgeknowledgeknowledge

of

ofofof

any

anyanyany

right

rightrightright

which

whichwhichwhich

they

theytheythey

may

maymaymay

have;

have;have;have;

they

theytheythey

have

havehavehave

received

receivedreceivedreceived

independent

independentindependentindependent

legal

legallegallegal

advice

adviceadviceadvice

from

fromfromfrom

their

theirtheirtheir

respective

respectiverespectiverespective

legal

legallegallegal

counsel

counselcounselcounsel

as

asasas

to

tototo

the

thethethe

matters

mattersmattersmatters

set

setsetset

forth

forthforthforth

in

ininin

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

or

ororor

have

havehavehave

knowingly

knowinglyknowinglyknowingly

chosen

chosenchosenchosen

not

notnotnot

to

tototo

consult

consultconsultconsult

legal

legallegallegal

counsel

counselcounselcounsel

as

asasas

to

tototo

the

thethethe

matters

mattersmattersmatters

set

setsetset

forth

forthforthforth

in

ininin

this

thisthisthis

Agreement;

Agreement;Agreement;Agreement;

and,

and,and,and,

they

theytheythey

have

havehavehave

freely

freelyfreelyfreely

signed

signedsignedsigned

this

thisthisthis

Agreement

AgreementAgreementAgreement

without

withoutwithoutwithout

any

anyanyany

reliance

reliancereliancereliance

upon

uponuponupon

any

anyanyany

agreement,

agreement,agreement,agreement,

promise,

promise,promise,promise,

statement

statementstatementstatement

or

ororor

representation

representationrepresentationrepresentation

by

bybyby

or

ororor

in

ininin

behalf

behalfbehalfbehalf

of

ofofof

the

thethethe

other

otherotherother

Party,

Party,Party,Party,

or

ororor

their

theirtheirtheir

respective

respectiverespectiverespective

agents,

agents,agents,agents,

employees,

employees,employees,employees,

or

ororor

attorneys,

attorneys,attorneys,attorneys,

except

exceptexceptexcept

as

asasas

specifically

specificallyspecificallyspecifically

set

setsetset

forth

forthforthforth

in

ininin

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

and

andandand

without

withoutwithoutwithout

duress

duressduressduress

or

ororor

coercion,

coercion,coercion,coercion,

whether

whetherwhetherwhether

economic

economiceconomiceconomic

or

ororor

otherwise.

otherwise.otherwise.otherwise.

614.

614.614.614.

Time

TimeTimeTime

of

ofofof

Essence.

Essence.Essence.Essence.

Time

TimeTimeTime

is

isisis

expressly

expresslyexpresslyexpressly

made

mademademade

of

ofofof

the

thethethe

essence

essenceessenceessence

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

performance

performanceperformanceperformance

by

bybyby

the

thethethe

Agency,

Agency,Agency,Agency,

the

thethethe

City,

City,City,City,

and

andandand

the

thethethe

Developer

DeveloperDeveloperDeveloper

of

ofofof

each

eacheacheach

and

andandand

every

everyeveryevery

obligation

obligationobligationobligation

and

andandand

condition

conditionconditioncondition

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

615.

615.615.615.

Cooperation.

Cooperation.Cooperation.Cooperation.

Each

EachEachEach

Party

PartyPartyParty

agrees

agreesagreesagrees

to

tototo

cooperate

cooperatecooperatecooperate

with

withwithwith

the

thethethe

other

otherotherother

in

ininin

this

thisthisthis

transaction

transactiontransactiontransaction

and,

and,and,and,

in

ininin

that

thatthatthat

regard,

regard,regard,regard,

shall

shallshallshall

execute

executeexecuteexecute

any

anyanyany

and

andandand

all

allallall

documents

documentsdocumentsdocuments

which

whichwhichwhich

may

maymaymay

be

bebebe

reasonably

reasonablyreasonablyreasonably

necessary,

necessary,necessary,necessary,

helpful

helpfulhelpfulhelpful

or

ororor

appropriate

appropriateappropriateappropriate

to

tototo

carry

carrycarrycarry

out

outoutout

the

thethethe

purposes

purposespurposespurposes

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

616.

616.616.616.

Conflicts

ConflictsConflictsConflicts

of

ofofof

Interest.

Interest.Interest.Interest.

No

NoNoNo

member,

member,member,member,

official

officialofficialofficial

or

ororor

employee

employeeemployeeemployee

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

or

ororor

the

thethethe

City

CityCityCity

shall

shallshallshall

have

havehavehave

any

anyanyany

personal

personalpersonalpersonal

interest,

interest,interest,interest,

direct

directdirectdirect

or

ororor

indirect,

indirect,indirect,indirect,

in

ininin

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

nor

nornornor

shall

shallshallshall

any

anyanyany

such

suchsuchsuch

member,

member,member,member,

official

officialofficialofficial

or

ororor

employee

employeeemployeeemployee

participate

participateparticipateparticipate

in

ininin

any

anyanyany

decision

decisiondecisiondecision

relating

relatingrelatingrelating

to

tototo

the

thethethe

Agreement

AgreementAgreementAgreement

which

whichwhichwhich

affects

affectsaffectsaffects

his

hishishis

personal

personalpersonalpersonal

interests

interestsinterestsinterests

or

ororor

the

thethethe

interests

interestsinterestsinterests

of

ofofof

any

anyanyany

corporation,

corporation,corporation,corporation,

partnership

partnershippartnershippartnership

or

ororor

association

associationassociationassociation

in

ininin

which

whichwhichwhich

he

hehehe

is

isisis

directly

directlydirectlydirectly

or

ororor

indirectly

indirectlyindirectlyindirectly

interested.

interested.interested.interested.

617.

617.617.617.

Developer's

Developer'sDeveloper'sDeveloper's

Indemnity.

Indemnity.Indemnity.Indemnity.

617.1

617.1617.1617.1

Third

ThirdThirdThird

Party

PartyPartyParty

Claims.

Claims.Claims.Claims.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

indemnify,

indemnify,indemnify,indemnify,

defend

defenddefenddefend

(with

(with(with(with

counsel

counselcounselcounsel

reasonably

reasonablyreasonablyreasonably

acceptable

acceptableacceptableacceptable

to

tototo

the

thethethe

Agency),

Agency),Agency),Agency),

protect

protectprotectprotect

and

andandand

hold

holdholdhold

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

City,

City,City,City,

and

andandand

their

theirtheirtheir

elected

electedelectedelected

and

andandand

appointed

appointedappointedappointed

officials,

officials,officials,officials,

officers,

officers,officers,officers,

employees,

employees,employees,employees,

agents

agentsagentsagents

and

andandand

representatives,

representatives,representatives,representatives,

harmless

harmlessharmlessharmless

from,

from,from,from,

all

allallall

third-party

third-partythird-partythird-party

claims,

claims,claims,claims,

demands,

demands,demands,demands,

damages,

damages,damages,damages,

defense

defensedefensedefense

costs

costscostscosts

or

ororor

liability

liabilityliabilityliability

of

ofofof

any

anyanyany

kind

kindkindkind

or

ororor

nature

naturenaturenature

relating

relatingrelatingrelating

to

tototo

the

thethethe

development

developmentdevelopmentdevelopment

of

ofofof

the

thethethe

Project,

Project,Project,Project,

including

includingincludingincluding

damages

damagesdamagesdamages

to

tototo

property

propertypropertyproperty

or

ororor

injuries

injuriesinjuriesinjuries

to

tototo

persons,

persons,persons,persons,

accidental

accidentalaccidentalaccidental

death,

death,death,death,

and

andandand

reasonable

reasonablereasonablereasonable

attorneys'

attorneys'attorneys'attorneys'

fees

feesfeesfees

and

andandand

costs,

costs,costs,costs,

which

whichwhichwhich

may

maymaymay

be

bebebe

caused

causedcausedcaused

by

bybyby

any

anyanyany

of

ofofof

the

thethethe

Developer's

Developer'sDeveloper'sDeveloper's

activities

activitiesactivitiesactivities

under

underunderunder

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

whether

whetherwhetherwhether

such

suchsuchsuch

activities

activitiesactivitiesactivities

or

ororor

performance

performanceperformanceperformance

thereof

thereofthereofthereof

be

bebebe

by

bybyby

the

thethethe

Developer

DeveloperDeveloperDeveloper

or

ororor

by

bybyby

anyone

anyoneanyoneanyone

directly

directlydirectlydirectly

or

ororor

indirectly

indirectlyindirectlyindirectly

employed

employedemployedemployed

or

ororor

contracted

contractedcontractedcontracted

with

withwithwith

by

bybyby

the

thethethe

Developer

DeveloperDeveloperDeveloper

and

andandand

whether

whetherwhetherwhether

such

suchsuchsuch

damage

damagedamagedamage

shall

shallshallshall

accrue

accrueaccrueaccrue

or

ororor

be

bebebe

discovered

discovereddiscovereddiscovered

before

beforebeforebefore

or

ororor

after

afterafterafter

termination

terminationterminationtermination

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

Developer's

Developer'sDeveloper'sDeveloper's

indemnity

indemnityindemnityindemnity

obligations

obligationsobligationsobligations

under

underunderunder

this

thisthisthis

Section

SectionSectionSection

shall

shallshallshall

not

notnotnot

extend

extendextendextend

to

tototo

claims,

claims,claims,claims,

demands,

demands,demands,demands,

damages,

damages,damages,damages,

defense

defensedefensedefense

costs

costscostscosts

or

ororor

liability

liabilityliabilityliability

for

forforfor

property

propertypropertyproperty

damage,

damage,damage,damage,

bodily

bodilybodilybodily

injury

injuryinjuryinjury

or

ororor

death

deathdeathdeath

to

tototo

the

thethethe

extent

extentextentextent

occasioned

occasionedoccasionedoccasioned

by

bybyby

the

thethethe

active

activeactiveactive

negligence

negligencenegligencenegligence

or

ororor

willful

willfulwillfulwillful

misconduct

misconductmisconductmisconduct

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

or

ororor

the

thethethe

City,

City,City,City,

or

ororor

their

theirtheirtheir

officers,

officers,officers,officers,

employees,

employees,employees,employees,

agents

agentsagentsagents

or

ororor

representatives.

representatives.representatives.representatives.

The

TheTheThe

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Section

SectionSectionSection

shall

shallshallshall

survive

survivesurvivesurvive

any

anyanyany

termination

terminationterminationtermination

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

617.2

617.2617.2617.2

Proceedings

ProceedingsProceedingsProceedings

to

tototo

Challenge

ChallengeChallengeChallenge

Approvals.

Approvals.Approvals.Approvals.

The

TheTheThe

Developer,

Developer,Developer,Developer,

and

andandand

its

itsitsits

successors

successorssuccessorssuccessors

and

andandand

assigns,

assigns,assigns,assigns,

shall

shallshallshall

defend,

defend,defend,defend,

indemnify

indemnifyindemnifyindemnify

and

andandand

hold

holdholdhold

harmless

harmlessharmlessharmless

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

City

CityCityCity

and

andandand

their

theirtheirtheir

respective

respectiverespectiverespective

elected

electedelectedelected

and

andandand

appointed

appointedappointedappointed

officials,

officials,officials,officials,

officers,

officers,officers,officers,

agents

agentsagentsagents

and

andandand

employees,

employees,employees,employees,

from

fromfromfrom

and

andandand

against

againstagainstagainst

any

anyanyany

and

andandand

all

allallall

claims,

claims,claims,claims,

actions,

actions,actions,actions,

and

andandand

proceedings

proceedingsproceedingsproceedings

to

tototo

attack,

attack,attack,attack,

set

setsetset

aside,

aside,aside,aside,

void

voidvoidvoid

or

ororor

annul

annulannulannul

any

anyanyany

approval

approvalapprovalapproval

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

-25-

-25--25--25-
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Project,

Project,Project,Project,

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

or

ororor

the

thethethe

City,

City,City,City,

or

ororor

brought

broughtbroughtbrought

against

againstagainstagainst

the

thethethe

Agency

AgencyAgencyAgency

or

ororor

the

thethethe

City

CityCityCity

due

dueduedue

to

tototo

the

thethethe

Agency's

Agency'sAgency'sAgency's

or

ororor

the

thethethe

City's

City'sCity'sCity's

acts

actsactsacts

or

ororor

omissions

omissionsomissionsomissions

in

ininin

any

anyanyany

way

waywayway

associated

associatedassociatedassociated

with

withwithwith

the

thethethe

processing

processingprocessingprocessing

of,

of,of,of,

and

andandand

any

anyanyany

possible

possiblepossiblepossible

approval

approvalapprovalapproval

of

ofofof

the

thethethe

Project

ProjectProjectProject

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project

ProjectProjectProject

that

thatthatthat

is

isisis

the

thethethe

subject

subjectsubjectsubject

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

This

ThisThisThis

indemnification

indemnificationindemnificationindemnification

shall

shallshallshall

include,

include,include,include,

but

butbutbut

not

notnotnot

be

bebebe

limited

limitedlimitedlimited

to,

to,to,to,

damages,

damages,damages,damages,

fees,

fees,fees,fees,

costs,

costs,costs,costs,

liabilities,

liabilities,liabilities,liabilities,

and

andandand

expenses

expensesexpensesexpenses

incurred

incurredincurredincurred

in

ininin

such

suchsuchsuch

actions

actionsactionsactions

or

ororor

proceedings,

proceedings,proceedings,proceedings,

including

includingincludingincluding

damages

damagesdamagesdamages

for

forforfor

the

thethethe

injury

injuryinjuryinjury

to

tototo

property

propertypropertyproperty

or

ororor

persons,

persons,persons,persons,

including

includingincludingincluding

death

deathdeathdeath

of

ofofof

a

aaa

person,

person,person,person,

and

andandand

any

anyanyany

award

awardawardaward

of

ofofof

attorneys'

attorneys'attorneys'attorneys'

fees.

fees.fees.fees.

In

InInIn

the

thethethe

event

eventeventevent

any

anyanyany

such

suchsuchsuch

action

actionactionaction

is

isisis

commenced

commencedcommencedcommenced

to

tototo

attack,

attack,attack,attack,

set

setsetset

aside,

aside,aside,aside,

void

voidvoidvoid

or

ororor

annul

annulannulannul

all,

all,all,all,

or

ororor

any,

any,any,any,

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

or

ororor

is

isisis

commenced

commencedcommencedcommenced

for

forforfor

any

anyanyany

other

otherotherother

reason

reasonreasonreason

against

againstagainstagainst

the

thethethe

Agency

AgencyAgencyAgency

or

ororor

the

thethethe

City

CityCityCity

for

forforfor

acts

actsactsacts

or

ororor

omissions

omissionsomissionsomissions

relating

relatingrelatingrelating

to

tototo

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

Project

ProjectProjectProject

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

within

withinwithinwithin

fourteen

fourteenfourteenfourteen

(14)

(14)(14)(14)

City

CityCityCity

business

businessbusinessbusiness

days

daysdaysdays

of

ofofof

the

thethethe

same,

same,same,same,

the

thethethe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

file

filefilefile

with

withwithwith

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

City

CityCityCity

a

aaa

performance

performanceperformanceperformance

bond

bondbondbond

or

ororor

irrevocable

irrevocableirrevocableirrevocable

letter

letterletterletter

of

ofofof

credit

creditcreditcredit

(together,

(together,(together,(together,

the

thethethe

"Security")

"Security")"Security")"Security")

in

ininin

a

aaa

form

formformform

and

andandand

in

ininin

an

ananan

amount

amountamountamount

satisfactory

satisfactorysatisfactorysatisfactory

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

City,

City,City,City,

to

tototo

ensure

ensureensureensure

the

thethethe

Developer's

Developer'sDeveloper'sDeveloper's

performance

performanceperformanceperformance

of

ofofof

its

itsitsits

defense

defensedefensedefense

and

andandand

indemnity

indemnityindemnityindemnity

obligations

obligationsobligationsobligations

under

underunderunder

this

thisthisthis

section

sectionsectionsection

617.2.

617.2.617.2.617.2.

The

TheTheThe

failure

failurefailurefailure

of

ofofof

the

thethethe

Developer

DeveloperDeveloperDeveloper

to

tototo

povide

povidepovidepovide

the

thethethe

Security

SecuritySecuritySecurity

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

an

ananan

express

expressexpressexpress

acknowledgement

acknowledgementacknowledgementacknowledgement

and

andandand

agreement

agreementagreementagreement

by

bybyby

the

thethethe

Developer

DeveloperDeveloperDeveloper

that

thatthatthat

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

City

CityCityCity

shall

shallshallshall

have

havehavehave

the

thethethe

authority

authorityauthorityauthority

and

andandand

right,

right,right,right,

without

withoutwithoutwithout

objection

objectionobjectionobjection

by

bybyby

the

thethethe

Developer,

Developer,Developer,Developer,

to

tototo

rescind

rescindrescindrescind

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

revoke

revokerevokerevoke

any

anyanyany

and

andandand

all

allallall

entitlements

entitlementsentitlementsentitlements

granted

grantedgrantedgranted

for

forforfor

the

thethethe

Project

ProjectProjectProject

or

ororor

the

thethethe

Substituted

SubstitutedSubstitutedSubstituted

Project

ProjectProjectProject

pursuant

pursuantpursuantpursuant

to

tototo

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

City

CityCityCity

shall

shallshallshall

have

havehavehave

no

nonono

liability

liabilityliabilityliability

to

tototo

the

thethethe

Developer

DeveloperDeveloperDeveloper

for

forforfor

the

thethethe

exercise

exerciseexerciseexercise

of

ofofof

the

thethethe

Agency's

Agency'sAgency'sAgency's

or

ororor

the

thethethe

City's

City'sCity'sCity's

right

rightrightright

to

tototo

rescind

rescindrescindrescind

this

thisthisthis

Agreement

AgreementAgreementAgreement

or

ororor

revoke

revokerevokerevoke

any

anyanyany

entitlements

entitlementsentitlementsentitlements

for

forforfor

the

thethethe

Project

ProjectProjectProject

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project.

Project.Project.Project.

618.

618.618.618.

Nonliability

NonliabilityNonliabilityNonliability

of

ofofof

Officials

OfficialsOfficialsOfficials

and

andandand

Employees

EmployeesEmployeesEmployees

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

City.

City.City.City.

No

NoNoNo

elected

electedelectedelected

or

ororor

appointed

appointedappointedappointed

official,

official,official,official,

officer

officerofficerofficer

or

ororor

employee

employeeemployeeemployee

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

or

ororor

the

thethethe

City

CityCityCity

shall

shallshallshall

be

bebebe

personally

personallypersonallypersonally

liable

liableliableliable

to

tototo

the

thethethe

Developer,

Developer,Developer,Developer,

or

ororor

any

anyanyany

successor

successorsuccessorsuccessor

in

ininin

interest,

interest,interest,interest,

in

ininin

the

thethethe

event

eventeventevent

of

ofofof

any

anyanyany

Default

DefaultDefaultDefault

or

ororor

breach

breachbreachbreach

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

(or

(or(or(or

the

thethethe

City)

City)City)City)

or

ororor

for

forforfor

any

anyanyany

amount

amountamountamount

which

whichwhichwhich

may

maymaymay

become

becomebecomebecome

due

dueduedue

to

tototo

the

thethethe

Developer

DeveloperDeveloperDeveloper

or

ororor

its

itsitsits

successors,

successors,successors,successors,

or

ororor

on

ononon

any

anyanyany

obligations

obligationsobligationsobligations

under

underunderunder

the

thethethe

terms

termstermsterms

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

hereby

herebyherebyhereby

waives

waiveswaiveswaives

and

andandand

releases

releasesreleasesreleases

any

anyanyany

claim

claimclaimclaim

it

ititit

may

maymaymay

have

havehavehave

against

againstagainstagainst

the

thethethe

elected

electedelectedelected

and

andandand

appointed

appointedappointedappointed

officials,

officials,officials,officials,

officers

officersofficersofficers

or

ororor

employees

employeesemployeesemployees

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

City

CityCityCity

with

withwithwith

respect

respectrespectrespect

to

tototo

any

anyanyany

Default

DefaultDefaultDefault

or

ororor

breach

breachbreachbreach

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

(or

(or(or(or

the

thethethe

City)

City)City)City)

or

ororor

for

forforfor

any

anyanyany

amount

amountamountamount

which

whichwhichwhich

may

maymaymay

become

becomebecomebecome

due

dueduedue

to

tototo

the

thethethe

Developer

DeveloperDeveloperDeveloper

or

ororor

its

itsitsits

successors,

successors,successors,successors,

or

ororor

on

ononon

any

anyanyany

obligations

obligationsobligationsobligations

under

underunderunder

the

thethethe

terms

termstermsterms

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

Developer

DeveloperDeveloperDeveloper

makes

makesmakesmakes

such

suchsuchsuch

release

releasereleaserelease

with

withwithwith

full

fullfullfull

knowledge

knowledgeknowledgeknowledge

of

ofofof

Civil

CivilCivilCivil

Code

CodeCodeCode

Section

SectionSectionSection

1542

154215421542

and

andandand

hereby

herebyherebyhereby

waives

waiveswaiveswaives

any

anyanyany

and

andandand

all

allallall

rights

rightsrightsrights

thereunder

thereunderthereunderthereunder

to

tototo

the

thethethe

extent

extentextentextent

of

ofofof

this

thisthisthis

release,

release,release,release,

if

ififif

such

suchsuchsuch

Section

SectionSectionSection

1542

154215421542

is

isisis

applicable.

applicable.applicable.applicable.

Section

SectionSectionSection

1542

154215421542

of

ofofof

the

thethethe

Civil

CivilCivilCivil

Code

CodeCodeCode

provides

providesprovidesprovides

as

asasas

follows:

follows:follows:follows:

"A

"A"A"A

general

generalgeneralgeneral

release

releasereleaserelease

does

doesdoesdoes

not

notnotnot

extend

extendextendextend

to

tototo

claims

claimsclaimsclaims

which

whichwhichwhich

the

thethethe

creditor

creditorcreditorcreditor

does

doesdoesdoes

not

notnotnot

know

knowknowknow

or

ororor

suspect

suspectsuspectsuspect

to

tototo

exist

existexistexist

in

ininin

his

hishishis

or

ororor

her

herherher

favor

favorfavorfavor

at

atatat

the

thethethe

time

timetimetime

of

ofofof

executing

executingexecutingexecuting

the

thethethe

release,

release,release,release,

which

whichwhichwhich

if

ififif

knoM.Jiim

knoM.JiimknoM.JiimknoM.Jiim

or

ororor

her

herherher

must

mustmustmust

have

havehavehave

materially

materiallymateriallymaterially

affected

affectedaffectedaffected

his

hishishis

or

ororor

her

herherher

settl

settlsettlsettl

ent

ententent

witlythe

witlythewitlythewitlythe

debtor."

debtor."debtor."debtor."

Developer'sNials

Developer'sNialsDeveloper'sNialsDeveloper'sNials

619.

619.619.619.

Estoppel

EstoppelEstoppelEstoppel

Certificates.

Certificates.Certificates.Certificates.

Upon

UponUponUpon

request

requestrequestrequest

of

ofofof

the

thethethe

Developer,

Developer,Developer,Developer,

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

deliver

deliverdeliverdeliver

to

tototo

the

thethethe

Developer,

Developer,Developer,Developer,

or

ororor

its

itsitsits

lenders,

lenders,lenders,lenders,

partners,

partners,partners,partners,

tenants,

tenants,tenants,tenants,

and

andandand

any

anyanyany

of

ofofof

their

theirtheirtheir

respective

respectiverespectiverespective

successors

successorssuccessorssuccessors

and

andandand

assigns,

assigns,assigns,assigns,

in

ininin

form

formformform

and

andandand

substance

substancesubstancesubstance

reasonably

reasonablyreasonablyreasonably

acceptable

acceptableacceptableacceptable

to

tototo

the

thethethe

Developer,

Developer,Developer,Developer,

an

ananan

estoppel

estoppelestoppelestoppel

certificate

certificatecertificatecertificate

confirming

confirmingconfirmingconfirming

the

thethethe

continued

continuedcontinuedcontinued

existence

existenceexistenceexistence

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

that

thatthatthat

there

theretherethere

are

areareare

no

nonono

defaults

defaultsdefaultsdefaults

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

or

ororor

if

ififif

any

anyanyany

such

suchsuchsuch

defaults

defaultsdefaultsdefaults

are

areareare

claimed

claimedclaimedclaimed

to

tototo

exist,

exist,exist,exist,

listing

listinglistinglisting

same

samesamesame

with

withwithwith

particularity,

particularity,particularity,particularity,

describing

describingdescribingdescribing

the

thethethe

remaining

remainingremainingremaining

items

itemsitemsitems

to

tototo

be

bebebe

completed

completedcompletedcompleted

by

bybyby

the

thethethe

Developer

DeveloperDeveloperDeveloper

pursuant

pursuantpursuantpursuant

to

tototo

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

certifying

certifyingcertifyingcertifying

as

asasas

to

tototo

the

thethethe

completeness

completenesscompletenesscompleteness

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

any

anyanyany

amendments,

amendments,amendments,amendments,

that

thatthatthat

the

thethethe

addressee

addresseeaddresseeaddressee

may

maymaymay

rely

relyrelyrely

upon

uponuponupon

this

thisthisthis

certificate,

certificate,certificate,certificate,

and

andandand

such

suchsuchsuch

other

otherotherother

matters

mattersmattersmatters

as

asasas

may

maymaymay

reasonably

reasonablyreasonablyreasonably

be

bebebe

requested

requestedrequestedrequested

by

bybyby

the

thethethe

Developer.

Developer.Developer.Developer.

The

TheTheThe
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Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

draft

draftdraftdraft

or

ororor

cause

causecausecause

to

tototo

be

bebebe

drafted

drafteddrafteddrafted

any

anyanyany

estoppel

estoppelestoppelestoppel

certificate

certificatecertificatecertificate

in

ininin

a

aaa

form

formformform

that

thatthatthat

is

isisis

reasonably

reasonablyreasonablyreasonably

acceptable

acceptableacceptableacceptable

to

tototo

the

thethethe

Agency.

Agency.Agency.Agency.

The

TheTheThe

Agency's

Agency'sAgency'sAgency's

approval

approvalapprovalapproval

of

ofofof

an

ananan

estoppel

estoppelestoppelestoppel

certificate

certificatecertificatecertificate

shall

shallshallshall

not

notnotnot

be

bebebe

unreasonably

unreasonablyunreasonablyunreasonably

withheld;

withheld;withheld;withheld;

provided,

provided,provided,provided,

however,

however,however,however,

that

thatthatthat

as

asasas

a

aaa

precondition

preconditionpreconditionprecondition

of

ofofof

the

thethethe

issuance

issuanceissuanceissuance

of

ofofof

any

anyanyany

estoppel

estoppelestoppelestoppel

certification,

certification,certification,certification,

the

thethethe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

pay

paypaypay

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

the

thethethe

costs

costscostscosts

reasonably

reasonablyreasonablyreasonably

incurred

incurredincurredincurred

by

bybyby

the

thethethe

Agency's

Agency'sAgency'sAgency's

staff

staffstaffstaff

in

ininin

the

thethethe

review

reviewreviewreview

and

andandand

preparation

preparationpreparationpreparation

of

ofofof

the

thethethe

estoppel

estoppelestoppelestoppel

certificate.

certificate.certificate.certificate.

The

TheTheThe

Executive

ExecutiveExecutiveExecutive

Director

DirectorDirectorDirector

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

may

maymaymay

execute

executeexecuteexecute

any

anyanyany

such

suchsuchsuch

estoppel

estoppelestoppelestoppel

certificate

certificatecertificatecertificate

without

withoutwithoutwithout

further

furtherfurtherfurther

authorization

authorizationauthorizationauthorization

from

fromfromfrom

the

thethethe

Agency.

Agency.Agency.Agency.

620.

620.620.620.

Agency

AgencyAgencyAgency

Approvals

ApprovalsApprovalsApprovals

and

andandand

Actions.

Actions.Actions.Actions.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

maintain

maintainmaintainmaintain

authority

authorityauthorityauthority

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

the

thethethe

authority

authorityauthorityauthority

to

tototo

implement

implementimplementimplement

this

thisthisthis

Agreement

AgreementAgreementAgreement

through

throughthroughthrough

the

thethethe

Agency's

Agency'sAgency'sAgency's

Executive

ExecutiveExecutiveExecutive

Director

DirectorDirectorDirector

(or

(or(or(or

his

hishishis

duly

dulydulyduly

authorized

authorizedauthorizedauthorized

representative).

representative).representative).representative).

The

TheTheThe

Agency's

Agency'sAgency'sAgency's

Executive

ExecutiveExecutiveExecutive

Director,

Director,Director,Director,

or

ororor

designee,

designee,designee,designee,

shall

shallshallshall

have

havehavehave

the

thethethe

authority

authorityauthorityauthority

to

tototo

make

makemakemake

approvals,

approvals,approvals,approvals,

issue

issueissueissue

interpretations,

interpretations,interpretations,interpretations,

execute

executeexecuteexecute

documents,

documents,documents,documents,

waive

waivewaivewaive

provisions,

provisions,provisions,provisions,

and/or

and/orand/orand/or

enter

enterenterenter

into

intointointo

certain

certaincertaincertain

amendments

amendmentsamendmentsamendments

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

on

ononon

behalf

behalfbehalfbehalf

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

so

sososo

long

longlonglong

as

asasas

such

suchsuchsuch

actions

actionsactionsactions

do

dododo

not

notnotnot

materially

materiallymateriallymaterially

or

ororor

substantially

substantiallysubstantiallysubstantially

change

changechangechange

the

thethethe

uses

usesusesuses

or

ororor

development

developmentdevelopmentdevelopment

permitted

permittedpermittedpermitted

on

ononon

the

thethethe

Site,

Site,Site,Site,

or

ororor

add

addaddadd

to

tototo

the

thethethe

costs

costscostscosts

incurred

incurredincurredincurred

or

ororor

to

tototo

be

bebebe

incurred

incurredincurredincurred

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

as

asasas

specified

specifiedspecifiedspecified

herein,

herein,herein,herein,

and

andandand

such

suchsuchsuch

approvals,

approvals,approvals,approvals,

interpretations,

interpretations,interpretations,interpretations,

waivers

waiverswaiverswaivers

and/or

and/orand/orand/or

amendments

amendmentsamendmentsamendments

may

maymaymay

include

includeincludeinclude

extensions

extensionsextensionsextensions

of

ofofof

time

timetimetime

to

tototo

perform

performperformperform

as

asasas

specified

specifiedspecifiedspecified

in

ininin

the

thethethe

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance.

Performance.Performance.Performance.

All

AllAllAll

other

otherotherother

material

materialmaterialmaterial

and/or

and/orand/orand/or

substantive

substantivesubstantivesubstantive

interpretations,

interpretations,interpretations,interpretations,

waivers,

waivers,waivers,waivers,

or

ororor

amendments

amendmentsamendmentsamendments

shall

shallshallshall

require

requirerequirerequire

the

thethethe

consideration,

consideration,consideration,consideration,

action

actionactionaction

and

andandand

written

writtenwrittenwritten

consent

consentconsentconsent

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

Board.

Board.Board.Board.

621.

621.621.621.

Memorandum

MemorandumMemorandumMemorandum

of

ofofof

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

Developer,

Developer,Developer,Developer,

the

thethethe

Agency,

Agency,Agency,Agency,

and

andandand

the

thethethe

City,

City,City,City,

shall

shallshallshall

execute,

execute,execute,execute,

and

andandand

Agency

AgencyAgencyAgency

shall

shallshallshall

cause

causecausecause

to

tototo

be

bebebe

recorded

recordedrecordedrecorded

concurrently

concurrentlyconcurrentlyconcurrently

with

withwithwith

the

thethethe

Developer's

Developer'sDeveloper'sDeveloper's

acquisition

acquisitionacquisitionacquisition

of

ofofof

the

thethethe

Site,

Site,Site,Site,

a

aaa

Memorandum

MemorandumMemorandumMemorandum

of

ofofof

Agreement,

Agreement,Agreement,Agreement,

in

ininin

the

thethethe

form

formformform

attached

attachedattachedattached

hereto

heretoheretohereto

as

asasas

Exhibit

ExhibitExhibitExhibit

"C,"

"C,""C,""C,"

referencing

referencingreferencingreferencing

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

serving

servingservingserving

as

asasas

notice

noticenoticenotice

of

ofofof

its

itsitsits

existence

existenceexistenceexistence

and

andandand

contents.

contents.contents.contents.

622.

622.622.622.

Groundbreaking

GroundbreakingGroundbreakingGroundbreaking

and

andandand

Completion

CompletionCompletionCompletion

Ceremonies.

Ceremonies.Ceremonies.Ceremonies.

To

ToToTo

ensure

ensureensureensure

proper

properproperproper

protocol

protocolprotocolprotocol

and

andandand

recognition

recognitionrecognitionrecognition

of

ofofof

the

thethethe

Agency's

Agency'sAgency'sAgency's

Board

BoardBoardBoard

and

andandand

City

CityCityCity

Council

CouncilCouncilCouncil

members,

members,members,members,

the

thethethe

Developer

DeveloperDeveloperDeveloper

shall

shallshallshall

cooperate

cooperatecooperatecooperate

(without

(without(without(without

any

anyanyany

additional

additionaladditionaladditional

costs

costscostscosts

or

ororor

expense

expenseexpenseexpense

to

tototo

the

thethethe

Developer)

Developer)Developer)Developer)

with

withwithwith

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

City

CityCityCity

staff

staffstaffstaff

in

ininin

the

thethethe

organization

organizationorganizationorganization

of

ofofof

any

anyanyany

Project-related

Project-relatedProject-relatedProject-related

groundbreakings,

groundbreakings,groundbreakings,groundbreakings,

completion

completioncompletioncompletion

ceremony

ceremonyceremonyceremony

or

ororor

any

anyanyany

other

otherotherother

such

suchsuchsuch

inaugural

inauguralinauguralinaugural

events/ceremonies

events/ceremoniesevents/ceremoniesevents/ceremonies

sponsored

sponsoredsponsoredsponsored

by

bybyby

the

thethethe

Developer

DeveloperDeveloperDeveloper

celebrating

celebratingcelebratingcelebrating

the

thethethe

Project

ProjectProjectProject

which

whichwhichwhich

is

isisis

the

thethethe

subject

subjectsubjectsubject

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

provided

providedprovidedprovided

such

suchsuchsuch

events

eventseventsevents

do

dododo

not

notnotnot

unreasonably

unreasonablyunreasonablyunreasonably

interfere

interfereinterfereinterfere

with

withwithwith

the

thethethe

Developer's

Developer'sDeveloper'sDeveloper's

construction

constructionconstructionconstruction

of

ofofof

the

thethethe

Project

ProjectProjectProject

or

ororor

any

anyanyany

Substituted

SubstitutedSubstitutedSubstituted

Project.

Project.Project.Project.

623.

623.623.623.

Governing

GoverningGoverningGoverning

Law.

Law.Law.Law.

This

ThisThisThis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

be

bebebe

governed

governedgovernedgoverned

by,

by,by,by,

and

andandand

construed

construedconstruedconstrued

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

laws

lawslawslaws

of

ofofof

the

thethethe

State

StateStateState

of

ofofof

California,

California,California,California,

without

withoutwithoutwithout

regard

regardregardregard

to

tototo

principles

principlesprinciplesprinciples

of

ofofof

conflict

conflictconflictconflict

of

ofofof

laws.

laws.laws.laws.

624.

624.624.624.

No

NoNoNo

Third

ThirdThirdThird

Party

PartyPartyParty

Beneficiaries.

Beneficiaries.Beneficiaries.Beneficiaries.

Nothing

NothingNothingNothing

in

ininin

this

thisthisthis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

confer

conferconferconfer

upon

uponuponupon

any

anyanyany

person

personpersonperson

or

ororor

entity,

entity,entity,entity,

other

otherotherother

than

thanthanthan

the

thethethe

Parties,

Parties,Parties,Parties,

the

thethethe

City

CityCityCity

of

ofofof

Redlands,

Redlands,Redlands,Redlands,

and

andandand

their

theirtheirtheir

respective

respectiverespectiverespective

successors

successorssuccessorssuccessors

and

andandand

permitted

permittedpermittedpermitted

assigns,

assigns,assigns,assigns,

any

anyanyany

rights

rightsrightsrights

or

ororor

remedies

remediesremediesremedies

under

underunderunder

or

ororor

by

bybyby

reason

reasonreasonreason

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

[Signatures

[Signatures[Signatures[Signatures

on

ononon

the

thethethe

Following

FollowingFollowingFollowing

Page]

Page]Page]Page]
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By

ByByBy

signing

signingsigningsigning

below,

below,below,below,

the

thethethe

Parties

PartiesPartiesParties

evidence

evidenceevidenceevidence

their

theirtheirtheir

agreement

agreementagreementagreement

with

withwithwith

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

agree

agreeagreeagree

to

tototo

use

useuseuse

this

thisthisthis

Agreement

AgreementAgreementAgreement

as

asasas

a

aaa

framework

frameworkframeworkframework

for

forforfor

the

thethethe

processing

processingprocessingprocessing

of

ofofof

entitlement

entitlemententitlemententitlement

applications

applicationsapplicationsapplications

for

forforfor

any

anyanyany

Project,

Project,Project,Project,

or

ororor

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

that

thatthatthat

may

maymaymay

be

bebebe

submitted

submittedsubmittedsubmitted

by

bybyby

the

thethethe

Developer

DeveloperDeveloperDeveloper

to

tototo

the

thethethe

City.

City.City.City.

THE

THETHETHE

AGENCY

AGENCYAGENCYAGENCY

THE

THETHETHE

DEVßLOI

DEVßLOIDEVßLOIDEVßLOI

By:

By:By:By:

By:

By:By:By:

Pete

PetePetePete

Aguilar,

Aguilar,Aguilar,Aguilar,

Chairperson

ChairpersonChairpersonChairperson

George

GeorgeGeorgeGeorge

Krikorian,

Krikorian,Krikorian,Krikorian,

President

PresidentPresidentPresident

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Agency

AgencyAgencyAgency

for

forforfor

the

thethethe

ShowProp

ShowPropShowPropShowProp

Redlands

RedlandsRedlandsRedlands

LLC

LLCLLCLLC

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

ATTEST:

ATTEST:ATTEST:ATTEST:

THE

THETHETHE

CITY

CITYCITYCITY

A

AAA

By:

By:By:By:

By:

By:By:By:

5

555

SEn

SEnSEnSEn

Irwidy?e

Irwidy?eIrwidy?eIrwidy?e

tary

tarytarytary

Pete

PetePetePete

AguilaY,

AguilaY,AguilaY,AguilaY,

Mayor

MayorMayorMayor

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Agency

AgencyAgencyAgency

for

forforfor

the

thethethe

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands
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EXHIBIT

EXHIBITEXHIBITEXHIBIT

"A"

"A""A""A"

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance

PerformancePerformancePerformance

Summary

SummarySummarySummary

of

ofofof

selected

selectedselectedselected

obligations

obligationsobligationsobligations

-

---

this

thisthisthis

schedule

schedulescheduleschedule

does

doesdoesdoes

not

notnotnot

include

includeincludeinclude

all

allallall

obligations

obligationsobligationsobligations

which

whichwhichwhich

the

thethethe

Parties

PartiesPartiesParties

are

areareare

required

requiredrequiredrequired

to

tototo

perform

performperformperform

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

this

thisthisthis

Agreement;

Agreement;Agreement;Agreement;

in

ininin

addition,

addition,addition,addition,

because

becausebecausebecause

this

thisthisthis

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance

PerformancePerformancePerformance

contains

containscontainscontains

summarized

summarizedsummarizedsummarized

information,

information,information,information,

the

thethethe

body

bodybodybody

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

should

shouldshouldshould

be

bebebe

referred

referredreferredreferred

to

tototo

for

forforfor

the

thethethe

particular

particularparticularparticular

terms

termstermsterms

and

andandand

conditions

conditionsconditionsconditions

pertaining

pertainingpertainingpertaining

to

tototo

each

eacheacheach

action

actionactionaction

1.

1.1.1.

Submit

SubmitSubmitSubmit

a

aaa

completed

completedcompletedcompleted

application,

application,application,application,

which

whichwhichwhich

Within

WithinWithinWithin

30

303030

days

daysdaysdays

of

ofofof

the

thethethe

Effective

EffectiveEffectiveEffective

Date

DateDateDate

of

ofofof

this

thisthisthis

includes

includesincludesincludes

those

thosethosethose

items

itemsitemsitems

listed

listedlistedlisted

in

ininin

the

thethethe

City's

City'sCity'sCity's

Agreement.

Agreement.Agreement.Agreement.

Submittal

SubmittalSubmittalSubmittal

Requirement

RequirementRequirementRequirement

Matrix

MatrixMatrixMatrix

(Basic

(Basic(Basic(Basic

Concept

ConceptConceptConcept

Drawings,

Drawings,Drawings,Drawings,

applications

applicationsapplicationsapplications

and

andandand

fees,

fees,fees,fees,

etc);

etc);etc);etc);

and

andandand

environmental

environmentalenvironmentalenvironmental

technical

technicaltechnicaltechnical

studies

studiesstudiesstudies

as

asasas

required

requiredrequiredrequired

by

bybyby

staff

staffstaffstaff

to

tototo

comply

complycomplycomply

with

withwithwith

CEQA

CEQACEQACEQA

(the

(the(the(the

"Application

"Application"Application"Application

Package").

Package").Package").Package").

2.

2.2.2.

City's

City'sCity'sCity's

Development

DevelopmentDevelopmentDevelopment

Review

ReviewReviewReview

Committee

CommitteeCommitteeCommittee

Within

WithinWithinWithin

14

141414

days

daysdaysdays

of

ofofof

Developer's

Developer'sDeveloper'sDeveloper's

submittal

submittalsubmittalsubmittal

of

ofofof

(DRC)

(DRC)(DRC)(DRC)

meets

meetsmeetsmeets

and

andandand

reviews

reviewsreviewsreviews

the

thethethe

Application

ApplicationApplicationApplication

the

thethethe

Application

ApplicationApplicationApplication

Package.

Package.Package.Package.

Package

PackagePackagePackage

and

andandand

City

CityCityCity

Staff

StaffStaffStaff

forwards

forwardsforwardsforwards

any

anyanyany

deficiencies/questions

deficiencies/questionsdeficiencies/questionsdeficiencies/questions

to

tototo

Developer.

Developer.Developer.Developer.

3.

3.3.3.

Developer

DeveloperDeveloperDeveloper

to

tototo

resubmit

resubmitresubmitresubmit

Application

ApplicationApplicationApplication

Within

WithinWithinWithin

45

454545

days

daysdaysdays

of

ofofof

City's

City'sCity'sCity's

written

writtenwrittenwritten

request

requestrequestrequest

for

forforfor

Package,

Package,Package,Package,

if

ififif

necessary,

necessary,necessary,necessary,

to

tototo

address

addressaddressaddress

deficiencies/questions.

deficiencies/questions.deficiencies/questions.deficiencies/questions.

deficiencies/questions

deficiencies/questionsdeficiencies/questionsdeficiencies/questions

identified

identifiedidentifiedidentified

during

duringduringduring

the

thethethe

DRC

DRCDRCDRC

meeting.

meeting.meeting.meeting.

4.

4.4.4.

City

CityCityCity

to

tototo

prepare

prepareprepareprepare

Initial

InitialInitialInitial

Study

StudyStudyStudy

and

andandand

Socio-

Socio-Socio-Socio-

Within

WithinWithinWithin

30

303030

days

daysdaysdays

of

ofofof

Developer's

Developer'sDeveloper'sDeveloper's

submittal

submittalsubmittalsubmittal

of

ofofof

Economic

EconomicEconomicEconomic

Cost/Benefit

Cost/BenefitCost/BenefitCost/Benefit

Study

StudyStudyStudy

and

andandand

submit

submitsubmitsubmit

the

thethethe

Application

ApplicationApplicationApplication

Package

PackagePackagePackage

(if

(if(if(if

the

thethethe

project

projectprojectproject

is

isisis

for

forforfor

review

reviewreviewreview

to

tototo

Environmental

EnvironmentalEnvironmentalEnvironmental

Review

ReviewReviewReview

deemed

deemeddeemeddeemed

complete).

complete).complete).complete).

Committee

CommitteeCommitteeCommittee

(ERC)

(ERC)(ERC)(ERC)

for

forforfor

CEQA

CEQACEQACEQA

recommendation

recommendationrecommendationrecommendation

and

andandand

Measure

MeasureMeasureMeasure

"U"

"U""U""U"

compliance.

compliance.compliance.compliance.

ERC

ERCERCERC

to

tototo

recommend

recommendrecommendrecommend

on

ononon

Socio-Economic

Socio-EconomicSocio-EconomicSocio-Economic

Process

ProcessProcessProcess

is

isisis

subject

subjectsubjectsubject

to

tototo

Appendix

AppendixAppendixAppendix

"A"

"A""A""A"

of

ofofof

the

thethethe

Cost/Benefit

Cost/BenefitCost/BenefitCost/Benefit

Study

StudyStudyStudy

and

andandand

determine

determinedeterminedetermine

if

ififif

a

aaa

CEQA

CEQACEQACEQA

Guidelines.

Guidelines.Guidelines.Guidelines.

Mitigated

MitigatedMitigatedMitigated

Negative

NegativeNegativeNegative

Declaration

DeclarationDeclarationDeclaration

or

ororor

EIR

EIREIREIR

will

willwillwill

be

bebebe

required.

required.required.required.

5.

5.5.5.

Initial

InitialInitialInitial

study

studystudystudy

forwarded

forwardedforwardedforwarded

to

tototo

Historic

HistoricHistoricHistoric

and

andandand

Within

WithinWithinWithin

30

303030

days

daysdaysdays

of

ofofof

obtaining

obtainingobtainingobtaining

a

aaa

CEQA

CEQACEQACEQA

Scenic

ScenicScenicScenic

Preservation

PreservationPreservationPreservation

Commission

CommissionCommissionCommission

for

forforfor

recommendation

recommendationrecommendationrecommendation

from

fromfromfrom

ERC.

ERC.ERC.ERC.

review

reviewreviewreview

of

ofofof

the

thethethe

Cultural

CulturalCulturalCultural

Resources

ResourcesResourcesResources

section

sectionsectionsection

of

ofofof

the

thethethe

Initial

InitialInitialInitial

Study.

Study.Study.Study.

6.

6.6.6.

Staff

StaffStaffStaff

report

reportreportreport

prepared

preparedpreparedprepared

for

forforfor

the

thethethe

Planning

PlanningPlanningPlanning

At

AtAtAt

the

thethethe

next

nextnextnext

available

availableavailableavailable

meeting,

meeting,meeting,meeting,

in

ininin

accordance

accordanceaccordanceaccordance

Commission

CommissionCommissionCommission

to

tototo

review

reviewreviewreview

the

thethethe

Project

ProjectProjectProject

and

andandand

Appendix

AppendixAppendixAppendix

"A"

"A""A""A"

of

ofofof

the

thethethe

CEQA

CEQACEQACEQA

Guidelines.

Guidelines.Guidelines.Guidelines.

make

makemakemake

a

aaa

determination

determinationdeterminationdetermination

on

ononon

the

thethethe

CEQA

CEQACEQACEQA

Initial

InitialInitialInitial

Study,

Study,Study,Study,

Socio-Economic

Socio-EconomicSocio-EconomicSocio-Economic

Cost

CostCostCost

Benefit

BenefitBenefitBenefit

Study

StudyStudyStudy

and

andandand

entitlements

entitlementsentitlementsentitlements

for

forforfor

the

thethethe

Project.

Project.Project.Project.
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7.

7.7.7.

A.

A.A.A.

Developer

DeveloperDeveloperDeveloper

to

tototo

submit

submitsubmitsubmit

Construction

ConstructionConstructionConstruction

A.

A.A.A.

Within

WithinWithinWithin

75

757575

days

daysdaysdays

of

ofofof

the

thethethe

City's

City'sCity'sCity's

approval

approvalapprovalapproval

of

ofofof

Drawings.

Drawings.Drawings.Drawings.

Drawings

DrawingsDrawingsDrawings

shall

shallshallshall

be

bebebe

submitted

submittedsubmittedsubmitted

all

allallall

discretionary

discretionarydiscretionarydiscretionary

exhibits

exhibitsexhibitsexhibits

for

forforfor

the

thethethe

Project,

Project,Project,Project,

or

ororor

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

all

allallall

applicable

applicableapplicableapplicable

Code

CodeCodeCode

Substituted

SubstitutedSubstitutedSubstituted

Project,

Project,Project,Project,

and

andandand

the

thethethe

expiration

expirationexpirationexpiration

of

ofofof

requirements

requirementsrequirementsrequirements

the

thethethe

limitation

limitationlimitationlimitation

period

periodperiodperiod

for

forforfor

legal

legallegallegal

challenges

challengeschallengeschallenges

to

tototo

the

thethethe

entitlements.

entitlements.entitlements.entitlements.

B.

B.B.B.

City

CityCityCity

review

reviewreviewreview

of

ofofof

Construction

ConstructionConstructionConstruction

Drawings.

Drawings.Drawings.Drawings.

B.

B.B.B.

Within

WithinWithinWithin

2

222

weeks

weeksweeksweeks

of

ofofof

request

requestrequestrequest

of

ofofof

Developer's

Developer'sDeveloper'sDeveloper's

C.

C.C.C.

Developer's

Developer'sDeveloper'sDeveloper's

corrections/response

corrections/responsecorrections/responsecorrections/response

to

tototo

submittal

submittalsubmittalsubmittal

Construction

ConstructionConstructionConstruction

Drawings.

Drawings.Drawings.Drawings.

City's

City'sCity'sCity's

review

reviewreviewreview

of

ofofof

Construction

ConstructionConstructionConstruction

Drawings.

Drawings.Drawings.Drawings.

C.

C.C.C.

Within

WithinWithinWithin

3

333

weeks

weeksweeksweeks

from

fromfromfrom

date

datedatedate

of

ofofof

City's

City'sCity'sCity's

comments

commentscommentscomments

to

tototo

Developer.

Developer.Developer.Developer.

D.

D.D.D.

City's

City'sCity'sCity's

review

reviewreviewreview

of

ofofof

revised

revisedrevisedrevised

Construction

ConstructionConstructionConstruction

Drawings.

Drawings.Drawings.Drawings.

D.

D.D.D.

Within

WithinWithinWithin

2

222

weeks

weeksweeksweeks

of

ofofof

City's

City'sCity'sCity's

receipt

receiptreceiptreceipt

of

ofofof

revised

revisedrevisedrevised

Construction

ConstructionConstructionConstruction

Drawings.

Drawings.Drawings.Drawings.

8.

8.8.8.

Opening

OpeningOpeningOpening

of

ofofof

Escrow

EscrowEscrowEscrow

and

andandand

execution

executionexecutionexecution

of

ofofof

Within

WithinWithinWithin

10

101010

days

daysdaysdays

after

afterafterafter

the

thethethe

City's

City'sCity'sCity's

approval

approvalapprovalapproval

of

ofofof

escrow

escrowescrowescrow

instructions.

instructions.instructions.instructions.

the

thethethe

discretionary

discretionarydiscretionarydiscretionary

entitlements

entitlementsentitlementsentitlements

for

forforfor

the

thethethe

Project.

Project.Project.Project.

9.

9.9.9.

Close

CloseCloseClose

of

ofofof

Escrow.

Escrow.Escrow.Escrow.

Within

WithinWithinWithin

10

101010

days

daysdaysdays

after

afterafterafter

satisfaction

satisfactionsatisfactionsatisfaction

of

ofofof

conditions

conditionsconditionsconditions

precedent.

precedent.precedent.precedent.

10.

10.10.10.

Developer

DeveloperDeveloperDeveloper

to

tototo

cause

causecausecause

Title

TitleTitleTitle

Company

CompanyCompanyCompany

to

tototo

deliver

deliverdeliverdeliver

Prior

PriorPriorPrior

to

tototo

the

thethethe

close

closecloseclose

of

ofofof

escrow.

escrow.escrow.escrow.

Preliminary

PreliminaryPreliminaryPreliminary

Title

TitleTitleTitle

Report

ReportReportReport

to

tototo

Developer

DeveloperDeveloperDeveloper

and

andandand

Agency.

Agency.Agency.Agency.

11.

11.11.11.

Developer

DeveloperDeveloperDeveloper

notifies

notifiesnotifiesnotifies

Escrow

EscrowEscrowEscrow

and

andandand

Agency

AgencyAgencyAgency

of

ofofof

Within

WithinWithinWithin

30

303030

days

daysdaysdays

after

afterafterafter

receipt

receiptreceiptreceipt

Nf

NfNfNf

ÃËPreliminary

ÃËPreliminaryÃËPreliminaryÃËPreliminary

disapproval

disapprovaldisapprovaldisapproval

of

ofofof

title

titletitletitle

and

andandand

survey

surveysurveysurvey

exceptions.

exceptions.exceptions.exceptions.

Title

TitleTitleTitle

Report

ReportReportReport

and

andandand

Underlying

UnderlyingUnderlyingUnderlying

Documents.

Documents.Documents.Documents.

12.

12.12.12.

Agency

AgencyAgencyAgency

notifies

notifiesnotifiesnotifies

Developer

DeveloperDeveloperDeveloper

of

ofofof

removal

removalremovalremoval

or

ororor

Within

WithinWithinWithin

7

777

days

daysdaysdays

of

ofofof

Developer's

Developer'sDeveloper'sDeveloper's

notice

noticenoticenotice

of

ofofof

commitment

commitmentcommitmentcommitment

to

tototo

remove

removeremoveremove

disapproved

disapproveddisapproveddisapproved

disapproval

disapprovaldisapprovaldisapproval

above.

above.above.above.

exceptions

exceptionsexceptionsexceptions

prior

priorpriorprior

to

tototo

Close

CloseCloseClose

of

ofofof

Escrow.

Escrow.Escrow.Escrow.

13.

13.13.13.

Developer

DeveloperDeveloperDeveloper

notifies

notifiesnotifiesnotifies

Agency

AgencyAgencyAgency

of

ofofof

election

electionelectionelection

to

tototo

Within

WithinWithinWithin

5

555

days

daysdaysdays

of

ofofof

Agency's

Agency'sAgency'sAgency's

notice

noticenoticenotice

above,

above,above,above,

but

butbutbut

not

notnotnot

waive

waivewaivewaive

objection

objectionobjectionobjection

or

ororor

terminate.

terminate.terminate.terminate.

later

laterlaterlater

than

thanthanthan

one

oneoneone

(1)

(1)(1)(1)

year

yearyearyear

from

fromfromfrom

the

thethethe

Effective

EffectiveEffectiveEffective

Date.

Date.Date.Date.

14.

14.14.14.

Developer

DeveloperDeveloperDeveloper

notifies

notifiesnotifiesnotifies

Agency

AgencyAgencyAgency

of

ofofof

approval

approvalapprovalapproval

or

ororor

Prior

PriorPriorPrior

to

tototo

close

closecloseclose

of

ofofof

escrow.

escrow.escrow.escrow.

disapproval

disapprovaldisapprovaldisapproval

of

ofofof

Site.

Site.Site.Site.
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15.15.15.

A.

A.A.A.

If

IfIfIf

all

allallall

discretionary

discretionarydiscretionarydiscretionary

and

andandand

ministerial

ministerialministerialministerial

permits

permitspermitspermits

A.

A.A.A.

Within

WithinWithinWithin

the

thethethe

latter

latterlatterlatter

of

ofofof

one

oneoneone

(1)

(1)(1)(1)

year

yearyearyear
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approved,

approved,approved,approved,

and

andandand

if

ififif

escrow

escrowescrowescrow
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closed,

closed,closed,closed,

Effective

EffectiveEffectiveEffective

Date,

Date,Date,Date,

or
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45

454545

days
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thethethe

Closing

ClosingClosingClosing
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ofofof

Developer

DeveloperDeveloperDeveloper
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construction
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ofofof

the
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Escrow

EscrowEscrowEscrow

if

ififif

the

thethethe

proposed

proposedproposedproposed

Project

ProjectProjectProject

will

willwillwill
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the

thethethe

Project.

Project.Project.Project.
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PackinghousePackinghousePackinghouse

or
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within
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75
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days
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fromfromfrom
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ClosingClosingClosing
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ofofof
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if

ififif

the
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Developer

DeveloperDeveloperDeveloper
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B.

B.B.B.

If
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all
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discretionary
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and

andandand

ministerial
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permits
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obtained

obtainedobtainedobtained

a

aaa

demolition

demolitiondemolitiondemolition

permit

permitpermitpermit

for

forforfor

the

thethethe

approved,

approved,approved,approved,

and

andandand

if

ififif

escrow

escrowescrowescrow

has

hashashas

closed,

closed,closed,closed,

Packinghouse.

Packinghouse.Packinghouse.Packinghouse.

Developer

DeveloperDeveloperDeveloper

commences

commencescommencescommences

construction

constructionconstructionconstruction

of

ofofof

the

thethethe

Substituted

SubstitutedSubstitutedSubstituted

Project.

Project.Project.Project.

B.

B.B.B.

Within

WithinWithinWithin

45

454545

days

daysdaysdays
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thethethe

Closing

ClosingClosingClosing

of

ofofof

Escrow.

Escrow.Escrow.Escrow.
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EXHIBIT

EXHIBITEXHIBITEXHIBIT

"B"

"B""B""B"

List

ListListList

of

ofofof

Prohibited

ProhibitedProhibitedProhibited

Uses

UsesUsesUses

PROHIBITED

PROHIBITEDPROHIBITEDPROHIBITED

USESI

USESIUSESIUSESI

a.

a.a.a.

automobile

automobileautomobileautomobile

and

andandand

motorcycle

motorcyclemotorcyclemotorcycle

sales

salessalessales

(new)

(new)(new)(new)

b.

b.b.b.

auto

autoautoauto

parts

partspartsparts

and

andandand

accessories

accessoriesaccessoriesaccessories

c.

c.c.c.

Drive-thru

Drive-thruDrive-thruDrive-thru

restaurants

restaurantsrestaurantsrestaurants

d.

d.d.d.

Erotic

EroticEroticErotic

books

booksbooksbooks

and

andandand

paraphernalia

paraphernaliaparaphernaliaparaphernalia

e.

e.e.e.

Nurseries,

Nurseries,Nurseries,Nurseries,

garden

gardengardengarden

supplies2

supplies2supplies2supplies2

f.

f.f.f.

Automotive

AutomotiveAutomotiveAutomotive

repair

repairrepairrepair

services

servicesservicesservices

(e.g.

(e.g.(e.g.(e.g.

brake,

brake,brake,brake,

muffler,

muffler,muffler,muffler,

painting)

painting)painting)painting)

g.

g.g.g.

Automotive

AutomotiveAutomotiveAutomotive

service

serviceserviceservice

stations

stationsstationsstations

h.

h.h.h.

Drive-thru,

Drive-thru,Drive-thru,Drive-thru,

non-financial

non-financialnon-financialnon-financial

i.

i.i.i.

Massage

MassageMassageMassage

parlor

parlorparlorparlor

j.

j.j.j.

Pest

PestPestPest

control

controlcontrolcontrol

k.

k.k.k.

Tattoo

TattooTattooTattoo

parlor

parlorparlorparlor

1.

1.1.1.

Thrift

ThriftThriftThrift

store

storestorestore

m.

m.m.m.

Bed

BedBedBed

and

andandand

breakfast

breakfastbreakfastbreakfast

n.

n.n.n.

Single

SingleSingleSingle

family,

family,family,family,

detached

detacheddetacheddetached

o.

o.o.o.

Auto

AutoAutoAuto

and

andandand

truck

trucktrucktruck

rental

rentalrentalrental

p.

p.p.p.

Camper,

Camper,Camper,Camper,

mobile

mobilemobilemobile

home

homehomehome

sales

salessalessales

and

andandand

service

serviceserviceservice

q.

q.q.q.

Citrus

CitrusCitrusCitrus

packing

packingpackingpacking

house

househousehouse

r.

r.r.r.

Equipment

EquipmentEquipmentEquipment

rental

rentalrentalrental

s.

s.s.s.

Farm

FarmFarmFarm

supplies

suppliessuppliessupplies

t.

t.t.t.

Food

FoodFoodFood

processing

processingprocessingprocessing

and

andandand

storage

storagestoragestorage

u.

u.u.u.

Furniture

FurnitureFurnitureFurniture

re-upholstery

re-upholsteryre-upholsteryre-upholstery

v.

v.v.v.

Machinery,

Machinery,Machinery,Machinery,

equipment,

equipment,equipment,equipment,

supplies

suppliessuppliessupplies

w.

w.w.w.

Plumbing,

Plumbing,Plumbing,Plumbing,

heating,

heating,heating,heating,

refrigeration

refrigerationrefrigerationrefrigeration

service

serviceserviceservice

and

andandand

supplies

suppliessuppliessupplies

x.

x.x.x.

Radio

RadioRadioRadio

and

andandand

transmitter

transmittertransmittertransmitter

towers

towerstowerstowers

y.

y.y.y.

Tire

TireTireTire

retreading

retreadingretreadingretreading

z.

z.z.z.

Van

VanVanVan

and

andandand

storage

storagestoragestorage

aa.

aa.aa.aa.

Veterinary

VeterinaryVeterinaryVeterinary

clinic,

clinic,clinic,clinic,

animal

animalanimalanimal

boarding

boardingboardingboarding

bb.

bb.bb.bb.

Warehouses

WarehousesWarehousesWarehouses

and

andandand

contractor

contractorcontractorcontractor

storage

storagestoragestorage

yards

yardsyardsyards

These

TheseTheseThese

uses

usesusesuses

are

areareare

prohibited

prohibitedprohibitedprohibited

in

ininin

concert

concertconcertconcert

with

withwithwith

Specific

SpecificSpecificSpecific

Plan

PlanPlanPlan

45.

45.45.45.

Any

AnyAnyAny

changes

changeschangeschanges

to

tototo

such

suchsuchsuch

uses

usesusesuses

in

ininin

Specific

SpecificSpecificSpecific

Plan

PlanPlanPlan

45

454545

shall

shallshallshall

also

alsoalsoalso

apply

applyapplyapply

by

bybyby

reference

referencereferencereference

2

222

These

TheseTheseThese

uses

usesusesuses

are

areareare

prohibited

prohibitedprohibitedprohibited

as

asasas

primary

primaryprimaryprimary

land

landlandland

use,

use,use,use,

accessory

accessoryaccessoryaccessory

uses

usesusesuses

subordinate

subordinatesubordinatesubordinate

to

tototo

the

thethethe

primary

primaryprimaryprimary

use

useuseuse

are

areareare

allowed

allowedallowedallowed

B-1

B-1B-1B-1



EXHIBIT

EXHIBITEXHIBITEXHIBIT

"C"

"C""C""C"

RECORDING

RECORDINGRECORDINGRECORDING

REQUESTED

REQUESTEDREQUESTEDREQUESTED

BY

BYBYBY

)

)))

AND

ANDANDAND

WHEN

WHENWHENWHEN

RECORDED

RECORDEDRECORDEDRECORDED

MAIL

MAILMAILMAIL

TO:

TO:TO:TO:

)

)))

)

)))

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Agency

AgencyAgencyAgency

of

ofofof

the

thethethe

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

)

)))

Attn:

Attn:Attn:Attn:

Agency

AgencyAgencyAgency

Secretary

SecretarySecretarySecretary

)

)))

35

353535

Cajon

CajonCajonCajon

Street,

Street,Street,Street,

Ste

SteSteSte

2

222

)

)))

P.O.

P.O.P.O.P.O.

BOX

BOXBOXBOX

3005

300530053005

)

)))

Redlands,

Redlands,Redlands,Redlands,

CA

CACACA

92373

923739237392373

)

)))

(SPACE

(SPACE(SPACE(SPACE

ABOVE

ABOVEABOVEABOVE

LINE

LINELINELINE

FOR

FORFORFOR

RECORDER'S

RECORDER'SRECORDER'SRECORDER'S

USE)

USE)USE)USE)

MEMORANDUM

MEMORANDUMMEMORANDUMMEMORANDUM

OF

OFOFOF

CONDITIONAL

CONDITIONALCONDITIONALCONDITIONAL

PROPERTY

PROPERTYPROPERTYPROPERTY

DISPOSITION

DISPOSITIONDISPOSITIONDISPOSITION

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

(i)

(i)(i)(i)

Parties

PartiesPartiesParties

to

tototo

Memorandum.

Memorandum.Memorandum.Memorandum.

This

ThisThisThis

Memorandum

MemorandumMemorandumMemorandum

of

ofofof

Conditional

ConditionalConditionalConditional

Property

PropertyPropertyProperty

Disposition

DispositionDispositionDisposition

Agreement

AgreementAgreementAgreement

("Memorandum")

("Memorandum")("Memorandum")("Memorandum")

is

isisis

dated

dateddateddated

for

forforfor

identification

identificationidentificationidentification

purposes

purposespurposespurposes

only

onlyonlyonly

as

asasas

of

ofofof

July

JulyJulyJuly

5,

5,5,5,

2011,

2011,2011,2011,

and

andandand

is

isisis

entered

enteredenteredentered

into

intointointo

by

bybyby

and

andandand

between

betweenbetweenbetween

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Agency

AgencyAgencyAgency

of

ofofof

the

thethethe

City

CityCityCity

of

ofofof

Redlands,

Redlands,Redlands,Redlands,

a

aaa

public

publicpublicpublic

body,

body,body,body,

corporate

corporatecorporatecorporate

and

andandand

politic

politicpoliticpolitic

("Agency"),

("Agency"),("Agency"),("Agency"),

the

thethethe

City

CityCityCity

of

ofofof

Redlands,

Redlands,Redlands,Redlands,

a

aaa

general

generalgeneralgeneral

law

lawlawlaw

city

citycitycity

("City"),

("City"),("City"),("City"),

and

andandand

ShowProp

ShowPropShowPropShowProp

Redlands

RedlandsRedlandsRedlands

LLC

LLCLLCLLC

("Developer").

("Developer").("Developer").("Developer").

(ii)

(ii)(ii)(ii)

Parties

PartiesPartiesParties

to

tototo

Conditional

ConditionalConditionalConditional

Property

PropertyPropertyProperty

Disposition

DispositionDispositionDisposition

Agreement.

Agreement.Agreement.Agreement.

Agency,

Agency,Agency,Agency,

City

CityCityCity

and

andandand

Developer

DeveloperDeveloperDeveloper

have

havehavehave

entered

enteredenteredentered

into

intointointo

that

thatthatthat

certain

certaincertaincertain

Conditional

ConditionalConditionalConditional

Property

PropertyPropertyProperty

Disposition

DispositionDispositionDisposition

Agreement

AgreementAgreementAgreement

("CPDA")

("CPDA")("CPDA")("CPDA")

dated

dateddateddated

as

asasas

of

ofofof

July

JulyJulyJuly

5,

5,5,5,

20

202020

l

lll

1,

1,1,1,

for

forforfor

the

thethethe

real

realrealreal

property

propertypropertyproperty

described

describeddescribeddescribed

on

ononon

Exhibit

ExhibitExhibitExhibit

"A"

"A""A""A"

attached

attachedattachedattached

hereto

heretoheretohereto

and

andandand

incorporated

incorporatedincorporatedincorporated

herein

hereinhereinherein

by

bybyby

this

thisthisthis

reference.

reference.reference.reference.

All

AllAllAll

of

ofofof

the

thethethe

terms,

terms,terms,terms,

provisions

provisionsprovisionsprovisions

and

andandand

covenants

covenantscovenantscovenants

of

ofofof

the

thethethe

CPDA

CPDACPDACPDA

are

areareare

incorporated

incorporatedincorporatedincorporated

herein

hereinhereinherein

by

bybyby

reference,

reference,reference,reference,

and

andandand

the

thethethe

CPDA

CPDACPDACPDA

and

andandand

this

thisthisthis

Memorandum

MemorandumMemorandumMemorandum

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

to

tototo

constitute

constituteconstituteconstitute

a

aaa

single

singlesinglesingle

instrument

instrumentinstrumentinstrument

or

ororor

document.

document.document.document.

(iii)

(iii)(iii)(iii)

Purpose

PurposePurposePurpose

of

ofofof

Memorandum.

Memorandum.Memorandum.Memorandum.

This

ThisThisThis

Memorandum

MemorandumMemorandumMemorandum

is

isisis

prepared

preparedpreparedprepared

for

forforfor

recordation

recordationrecordationrecordation

purposes

purposespurposespurposes

only,

only,only,only,

and

andandand

it

ititit

in

ininin

no

nonono

way

waywayway

modifies

modifiesmodifiesmodifies

the

thethethe

terms,

terms,terms,terms,

conditions,

conditions,conditions,conditions,

provisions

provisionsprovisionsprovisions

and

andandand

covenants

covenantscovenantscovenants

of

ofofof

the

thethethe

CPDA.

CPDA.CPDA.CPDA.

In

InInIn

the

thethethe

event

eventeventevent

of

ofofof

any

anyanyany

inconsistency

inconsistencyinconsistencyinconsistency

between

betweenbetweenbetween

the

thethethe

terms,

terms,terms,terms,

conditions,

conditions,conditions,conditions,

provisions

provisionsprovisionsprovisions

and

andandand

covenants

covenantscovenantscovenants

of

ofofof

this

thisthisthis

Memorandum

MemorandumMemorandumMemorandum

and

andandand

the

thethethe

CPDA,

CPDA,CPDA,CPDA,

the

thethethe

terms,

terms,terms,terms,

conditions

conditionsconditionsconditions

and

andandand

covenants

covenantscovenantscovenants

of

ofofof

the

thethethe

CPDA

CPDACPDACPDA

shall

shallshallshall

prevail.

prevail.prevail.prevail.
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AGENCY

AGENCYAGENCYAGENCY

DEVELOPER

DEVELOPERDEVELOPERDEVELOPER

By:

By:By:By:

By:

By:By:By:

Pete

PetePetePete

Aguilar,

Aguilar,Aguilar,Aguilar,

Chairperson

ChairpersonChairpersonChairperson

George

GeorgeGeorgeGeorge

Krikorian,

Krikorian,Krikorian,Krikorian,

President

PresidentPresidentPresident

ATTEST:

ATTEST:ATTEST:ATTEST:

CITY

CITYCITYCITY

By:

By:By:By:

Sam

SamSamSam

Irwin,

Irwin,Irwin,Irwin,

Secretary

SecretarySecretarySecretary

Pete

PetePetePete

Aguilar,

Aguilar,Aguilar,Aguilar,

Mayor

MayorMayorMayor

ATTEST:

ATTEST:ATTEST:ATTEST:

Sam

SamSamSam

Irwin,

Irwin,Irwin,Irwin,

City

CityCityCity

Clerk

ClerkClerkClerk
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EXHIBIT

EXHIBITEXHIBITEXHIBIT

"D"

"D""D""D"

Recording

RecordingRecordingRecording

Requested

RequestedRequestedRequested

by

bybyby

and

andandand

)

)))

When

WhenWhenWhen

Recorded

RecordedRecordedRecorded

Mail

MailMailMail

to:

to:to:to:

)

)))

)

)))

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Agency

AgencyAgencyAgency

of

ofofof

the

thethethe

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

)

)))

POBox3005

POBox3005POBox3005POBox3005

)

)))

Redlands,

Redlands,Redlands,Redlands,

CA

CACACA

92373

923739237392373

)

)))

GRANT

GRANTGRANTGRANT

DEED

DEEDDEEDDEED

For

ForForFor

valuable

valuablevaluablevaluable

consideration,

consideration,consideration,consideration,

the

thethethe

receipt

receiptreceiptreceipt

of

ofofof

which

whichwhichwhich

is

isisis

hereby

herebyherebyhereby

acknowledged,

acknowledged,acknowledged,acknowledged,

THE

THETHETHE

REDEVELOPMENT

REDEVELOPMENTREDEVELOPMENTREDEVELOPMENT

AGENCY

AGENCYAGENCYAGENCY

OF

OFOFOF

THE

THETHETHE

CITY

CITYCITYCITY

OF

OFOFOF

REDLANDS,

REDLANDS,REDLANDS,REDLANDS,

a

aaa

public

publicpublicpublic

body,

body,body,body,

corporate

corporatecorporatecorporate

and

andandand

politic,

politic,politic,politic,

of

ofofof

the

thethethe

State

StateStateState

of

ofofof

California

CaliforniaCaliforniaCalifornia

(the

(the(the(the

"Grantor"),

"Grantor"),"Grantor"),"Grantor"),

pursuant

pursuantpursuantpursuant

to

tototo

and

andandand

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

Community

CommunityCommunityCommunity

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Law

LawLawLaw

of

ofofof

the

thethethe

State

StateStateState

of

ofofof

California,

California,California,California,

hereby

herebyherebyhereby

grants

grantsgrantsgrants

to

tototo

ShowProp

ShowPropShowPropShowProp

Redlands,

Redlands,Redlands,Redlands,

LLC

LLCLLCLLC

(the

(the(the(the

"Grantee")

"Grantee")"Grantee")"Grantee")

the

thethethe

real

realrealreal

property

propertypropertyproperty

(the

(the(the(the

"Property")

"Property")"Property")"Property")

legally

legallylegallylegally

described

describeddescribeddescribed

in

ininin

the

thethethe

document

documentdocumentdocument

attached

attachedattachedattached

hereto

heretoheretohereto

and

andandand

labeled

labeledlabeledlabeled

Attachment

AttachmentAttachmentAttachment

"A,"

"A,""A,""A,"

and

andandand

which

whichwhichwhich

is

isisis

incorporated

incorporatedincorporatedincorporated

herein

hereinhereinherein

by

bybyby

this

thisthisthis

reference.

reference.reference.reference.

1.

1.1.1.

The

TheTheThe

Property

PropertyPropertyProperty

is

isisis

conveyed

conveyedconveyedconveyed

subject

subjectsubjectsubject

to

tototo

the

thethethe

Conditional

ConditionalConditionalConditional

Property

PropertyPropertyProperty

Disposition

DispositionDispositionDisposition

Agreement

AgreementAgreementAgreement

entered

enteredenteredentered

into

intointointo

between

betweenbetweenbetween

the

thethethe

Grantor

GrantorGrantorGrantor

and

andandand

the

thethethe

Grantee,

Grantee,Grantee,Grantee,

dated

dateddateddated

July

JulyJulyJuly

5,

5,5,5,

2011

201120112011

(herein

(herein(herein(herein

referred

referredreferredreferred

to

tototo

as

asasas

the

thethethe

"Agreement").

"Agreement")."Agreement")."Agreement").

The

TheTheThe

provisions

provisionsprovisionsprovisions

of

ofofof

the

thethethe

Agreement

AgreementAgreementAgreement

are

areareare

incorporated

incorporatedincorporatedincorporated

herein

hereinhereinherein

by

bybyby

this

thisthisthis

reference

referencereferencereference

and

andandand

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

to

tototo

be

bebebe

a

aaa

part

partpartpart

hereof

hereofhereofhereof

as

asasas

if

ififif

set

setsetset

forth

forthforthforth

at

atatat

length

lengthlengthlength

herein.

herein.herein.herein.

2.

2.2.2.

The

TheTheThe

Grantee

GranteeGranteeGrantee

covenants

covenantscovenantscovenants

by

bybyby

and

andandand

for

forforfor

itself,

itself,itself,itself,

its

itsitsits

heirs,

heirs,heirs,heirs,

executors,

executors,executors,executors,

administrators

administratorsadministratorsadministrators

and

andandand

assigns,

assigns,assigns,assigns,

and

andandand

all

allallall

persons

personspersonspersons

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

them,

them,them,them,

that

thatthatthat

there

theretherethere

shall

shallshallshall

be

bebebe

no

nonono

discrimination

discriminationdiscriminationdiscrimination

against

againstagainstagainst

or

ororor

segregation

segregationsegregationsegregation

of

ofofof

any

anyanyany

person

personpersonperson

or

ororor

group

groupgroupgroup

of

ofofof

persons

personspersonspersons

on

ononon

account

accountaccountaccount

of

ofofof

race,

race,race,race,

color,

color,color,color,

creed,

creed,creed,creed,

religion,

religion,religion,religion,

sex,

sex,sex,sex,

age,

age,age,age,

marital

maritalmaritalmarital

status,

status,status,status,

national

nationalnationalnational

origin

originoriginorigin

or

ororor

ancestry

ancestryancestryancestry

in

ininin

the

thethethe

sale,

sale,sale,sale,

lease,

lease,lease,lease,

sublease,

sublease,sublease,sublease,

transfer,

transfer,transfer,transfer,

use,

use,use,use,

occupancy,

occupancy,occupancy,occupancy,

tenure

tenuretenuretenure

or

ororor

enjoyment

enjoymentenjoymentenjoyment

of

ofofof

the

thethethe

Property,

Property,Property,Property,

or

ororor

through

throughthroughthrough

it,

it,it,it,

establish

establishestablishestablish

or

ororor

permit

permitpermitpermit

any

anyanyany

such

suchsuchsuch

practice

practicepracticepractice

or

ororor

practices

practicespracticespractices

of

ofofof

discrimination

discriminationdiscriminationdiscrimination

or

ororor

segregation

segregationsegregationsegregation

with

withwithwith

reference

referencereferencereference

to

tototo

the

thethethe

selection,

selection,selection,selection,

location,

location,location,location,

number,

number,number,number,

use

useuseuse

or

ororor

occupancy

occupancyoccupancyoccupancy

of

ofofof

tenants,

tenants,tenants,tenants,

lessees,

lessees,lessees,lessees,

subtenants,

subtenants,subtenants,subtenants,

sublessees

sublesseessublesseessublessees

or

ororor

vendees

vendeesvendeesvendees

in

ininin

the

thethethe

Property.

Property.Property.Property.

All

AllAllAll

deeds,

deeds,deeds,deeds,

leases

leasesleasesleases

or

ororor

contracts

contractscontractscontracts

made

mademademade

relative

relativerelativerelative

to

tototo

the

thethethe

Property,

Property,Property,Property,

shall

shallshallshall

contain

containcontaincontain

the

thethethe

following

followingfollowingfollowing

discrimination

discriminationdiscriminationdiscrimination

clauses:

clauses:clauses:clauses:

(a)

(a)(a)(a)

In

InInIn

deeds:

deeds:deeds:deeds:

"The

"The"The"The

grantee

granteegranteegrantee

herein

hereinhereinherein

covenants

covenantscovenantscovenants

by

bybyby

and

andandand

for

forforfor

itself,

itself,itself,itself,

its

itsitsits

heirs,

heirs,heirs,heirs,

executors,

executors,executors,executors,

administrators

administratorsadministratorsadministrators

and

andandand

assigns,

assigns,assigns,assigns,

and

andandand

all

allallall

persons

personspersonspersons

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

them,

them,them,them,

that

thatthatthat

there

theretherethere

shall

shallshallshall

be

bebebe

no

nonono

discrimination

discriminationdiscriminationdiscrimination

against

againstagainstagainst

or

ororor

segregation

segregationsegregationsegregation

of

ofofof

any

anyanyany

person

personpersonperson

or

ororor

group

groupgroupgroup

of

ofofof

persons

personspersonspersons

on

ononon

account

accountaccountaccount

of

ofofof

race,

race,race,race,

color,

color,color,color,

creed,

creed,creed,creed,

religion,

religion,religion,religion,

sex,

sex,sex,sex,

age,

age,age,age,

marital

maritalmaritalmarital

status,

status,status,status,

national

nationalnationalnational

origin

originoriginorigin

or

ororor

ancestry

ancestryancestryancestry

in

ininin

the

thethethe

sale,

sale,sale,sale,

lease,

lease,lease,lease,

sublease,

sublease,sublease,sublease,

transfer,

transfer,transfer,transfer,

use,

use,use,use,

occupancy,

occupancy,occupancy,occupancy,

tenure

tenuretenuretenure

or

ororor

enjoyment

enjoymentenjoymentenjoyment

of

ofofof

the

thethethe

land

landlandland

herein

hereinhereinherein

conveyed,

conveyed,conveyed,conveyed,

nor

nornornor

shall

shallshallshall

the

thethethe

grantee,

grantee,grantee,grantee,

itself,

itself,itself,itself,

or

ororor

any

anyanyany

person

personpersonperson

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

it,

it,it,it,

establish

establishestablishestablish

or

ororor

permit

permitpermitpermit

any

anyanyany

such

suchsuchsuch

practice

practicepracticepractice

or

ororor

practices

practicespracticespractices

of

ofofof

discrimination

discriminationdiscriminationdiscrimination

or

ororor

segregation

segregationsegregationsegregation

with

withwithwith

reference

referencereferencereference

to

tototo

the

thethethe

selection,

selection,selection,selection,

location,

location,location,location,

number,

number,number,number,

use

useuseuse

or

ororor

occupancy

occupancyoccupancyoccupancy

of

ofofof
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tenants,

tenants,tenants,tenants,

lessees,

lessees,lessees,lessees,

subtenants,

subtenants,subtenants,subtenants,

sublessees

sublesseessublesseessublessees

or

ororor

vendees

vendeesvendeesvendees

in

ininin

the

thethethe

land

landlandland

herein

hereinhereinherein

conveyed.

conveyed.conveyed.conveyed.

The

TheTheThe

foregoing

foregoingforegoingforegoing

covenants

covenantscovenantscovenants

shall

shallshallshall

run

runrunrun

with

withwithwith

the

thethethe

land."

land."land."land."

(b)

(b)(b)(b)

In

InInIn

leases:

leases:leases:leases:

"The

"The"The"The

lessee

lesseelesseelessee

herein

hereinhereinherein

covenants

covenantscovenantscovenants

by

bybyby

and

andandand

for

forforfor

itself,

itself,itself,itself,

its

itsitsits

heirs,

heirs,heirs,heirs,

executors,

executors,executors,executors,

administrators

administratorsadministratorsadministrators

and

andandand

assigns,

assigns,assigns,assigns,

and

andandand

all

allallall

persons

personspersonspersons

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

it,

it,it,it,

that

thatthatthat

this

thisthisthis

lease

leaseleaselease

is

isisis

made

mademademade

and

andandand

accepted

acceptedacceptedaccepted

upon

uponuponupon

and

andandand

subject

subjectsubjectsubject

to

tototo

the

thethethe

following

followingfollowingfollowing

conditions:

conditions:conditions:conditions:

That

ThatThatThat

there

theretherethere

shall

shallshallshall

be

bebebe

no

nonono

discrimination

discriminationdiscriminationdiscrimination

against

againstagainstagainst

or

ororor

segregation

segregationsegregationsegregation

of

ofofof

any

anyanyany

person

personpersonperson

or

ororor

group

groupgroupgroup

of

ofofof

persons

personspersonspersons

on

ononon

account

accountaccountaccount

of

ofofof

race,

race,race,race,

color,

color,color,color,

creed,

creed,creed,creed,

religion,

religion,religion,religion,

sex,

sex,sex,sex,

age,

age,age,age,

marital

maritalmaritalmarital

status,

status,status,status,

national

nationalnationalnational

origin

originoriginorigin

or

ororor

ancestry

ancestryancestryancestry

in

ininin

the

thethethe

leasing,

leasing,leasing,leasing,

subleasing,

subleasing,subleasing,subleasing,

transferring,

transferring,transferring,transferring,

use,

use,use,use,

occupancy,

occupancy,occupancy,occupancy,

tenure

tenuretenuretenure

or

ororor

enjoyment

enjoymentenjoymentenjoyment

of

ofofof

the

thethethe

land

landlandland

herein

hereinhereinherein

leased,

leased,leased,leased,

nor

nornornor

shall

shallshallshall

the

thethethe

lessee

lesseelesseelessee

itself,

itself,itself,itself,

or

ororor

any

anyanyany

person

personpersonperson

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

it,

it,it,it,

establish

establishestablishestablish

or

ororor

permit

permitpermitpermit

any

anyanyany

such

suchsuchsuch

practice

practicepracticepractice

or

ororor

practices

practicespracticespractices

of

ofofof

discrimination

discriminationdiscriminationdiscrimination

or

ororor

segregation

segregationsegregationsegregation

with

withwithwith

reference

referencereferencereference

to

tototo

the

thethethe

selection,

selection,selection,selection,

location,

location,location,location,

number,

number,number,number,

use

useuseuse

or

ororor

occupancy,

occupancy,occupancy,occupancy,

of

ofofof

tenants,

tenants,tenants,tenants,

lessees,

lessees,lessees,lessees,

subtenants,

subtenants,subtenants,subtenants,

sublessees

sublesseessublesseessublessees

or

ororor

vendees

vendeesvendeesvendees

in

ininin

the

thethethe

land

landlandland

herein

hereinhereinherein

leased."

leased."leased."leased."

(c)

(c)(c)(c)

In

InInIn

contracts:

contracts:contracts:contracts:

"There

"There"There"There

shall

shallshallshall

be

bebebe

no

nonono

discrimination

discriminationdiscriminationdiscrimination

against

againstagainstagainst

or

ororor

segregation

segregationsegregationsegregation

of

ofofof

any

anyanyany

person

personpersonperson

or

ororor

group

groupgroupgroup

of

ofofof

persons

personspersonspersons

on

ononon

account

accountaccountaccount

of

ofofof

race,

race,race,race,

color,

color,color,color,

creed,

creed,creed,creed,

religion,

religion,religion,religion,

sex,

sex,sex,sex,

age,

age,age,age,

marital

maritalmaritalmarital

status,

status,status,status,

national

nationalnationalnational

origin

originoriginorigin

or

ororor

ancestry

ancestryancestryancestry

in

ininin

the

thethethe

sale,

sale,sale,sale,

lease,

lease,lease,lease,

sublease,

sublease,sublease,sublease,

transfer,

transfer,transfer,transfer,

use,

use,use,use,

occupancy,

occupancy,occupancy,occupancy,

tenure

tenuretenuretenure

or

ororor

enjoyment

enjoymentenjoymentenjoyment

of

ofofof

the

thethethe

land,

land,land,land,

nor

nornornor

shall

shallshallshall

the

thethethe

transferee

transfereetransfereetransferee

itself,

itself,itself,itself,

or

ororor

any

anyanyany

person

personpersonperson

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

it,

it,it,it,

establish

establishestablishestablish

or

ororor

permit

permitpermitpermit

any

anyanyany

such

suchsuchsuch

practice

practicepracticepractice

or

ororor

practices

practicespracticespractices

of

ofofof

discrimination

discriminationdiscriminationdiscrimination

or

ororor

segregation

segregationsegregationsegregation

with

withwithwith

reference

referencereferencereference

to

tototo

the

thethethe

selection,

selection,selection,selection,

location,

location,location,location,

number,

number,number,number,

use

useuseuse

or

ororor

occupancy

occupancyoccupancyoccupancy

of

ofofof

tenants,

tenants,tenants,tenants,

lessees,

lessees,lessees,lessees,

subtenants,

subtenants,subtenants,subtenants,

sublessees

sublesseessublesseessublessees

or

ororor

vendees

vendeesvendeesvendees

of

ofofof

the

thethethe

land."

land."land."land."

3.

3.3.3.

No

NoNoNo

violation

violationviolationviolation

or

ororor

breach

breachbreachbreach

of

ofofof

the

thethethe

covenants,

covenants,covenants,covenants,

conditions,

conditions,conditions,conditions,

restrictions,

restrictions,restrictions,restrictions,

provisions

provisionsprovisionsprovisions

or

ororor

limitations

limitationslimitationslimitations

contained

containedcontainedcontained

in

ininin

this

thisthisthis

Deed

DeedDeedDeed

shall

shallshallshall

defeat

defeatdefeatdefeat

or

ororor

render

renderrenderrender

invalid

invalidinvalidinvalid

or

ororor

in

ininin

any

anyanyany

way

waywayway

impair

impairimpairimpair

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

of

ofofof

any

anyanyany

mortgage,

mortgage,mortgage,mortgage,

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

or

ororor

other

otherotherother

financing

financingfinancingfinancing

or

ororor

security

securitysecuritysecurity

instrument

instrumentinstrumentinstrument

permitted

permittedpermittedpermitted

by

bybyby

the

thethethe

Agreements;

Agreements;Agreements;Agreements;

provided,

provided,provided,provided,

however,

however,however,however,

that

thatthatthat

any

anyanyany

successor

successorsuccessorsuccessor

of

ofofof

Grantee

GranteeGranteeGrantee

to

tototo

the

thethethe

Property

PropertyPropertyProperty

shall

shallshallshall

be

bebebe

bound

boundboundbound

by

bybyby

such

suchsuchsuch

remaining

remainingremainingremaining

covenants,

covenants,covenants,covenants,

conditions,

conditions,conditions,conditions,

restrictions,

restrictions,restrictions,restrictions,

limitations

limitationslimitationslimitations

and

andandand

provisions,

provisions,provisions,provisions,

whether

whetherwhetherwhether

such

suchsuchsuch

successor's

successor'ssuccessor'ssuccessor's

title

titletitletitle

was

waswaswas

acquired

acquiredacquiredacquired

by

bybyby

foreclosure,

foreclosure,foreclosure,foreclosure,

deed

deeddeeddeed

in

ininin

lieu

lieulieulieu

of

ofofof

foreclosure,

foreclosure,foreclosure,foreclosure,

trustee's

trustee'strustee'strustee's

sale

salesalesale

or

ororor

otherwise.

otherwise.otherwise.otherwise.

4.

4.4.4.

The

TheTheThe

covenants

covenantscovenantscovenants

contained

containedcontainedcontained

in

ininin

this

thisthisthis

Deed

DeedDeedDeed

shall

shallshallshall

be

bebebe

binding

bindingbindingbinding

for

forforfor

the

thethethe

benefit

benefitbenefitbenefit

of

ofofof

the

thethethe

Grantor

GrantorGrantorGrantor

and

andandand

its

itsitsits

successors

successorssuccessorssuccessors

and

andandand

assigns,

assigns,assigns,assigns,

and

andandand

such

suchsuchsuch

covenants

covenantscovenantscovenants

shall

shallshallshall

run

runrunrun

in

ininin

favor

favorfavorfavor

of

ofofof

the

thethethe

Grantor

GrantorGrantorGrantor

for

forforfor

the

thethethe

entire

entireentireentire

period

periodperiodperiod

during

duringduringduring

which

whichwhichwhich

such

suchsuchsuch

covenants

covenantscovenantscovenants

shall

shallshallshall

be

bebebe

in

ininin

full

fullfullfull

force

forceforceforce

and

andandand

effect,

effect,effect,effect,

without

withoutwithoutwithout

regard

regardregardregard

to

tototo

whether

whetherwhetherwhether

the

thethethe

Grantor

GrantorGrantorGrantor

is

isisis

or

ororor

remains

remainsremainsremains

an

ananan

owner

ownerownerowner

of

ofofof

any

anyanyany

land

landlandland

or

ororor

interest

interestinterestinterest

herein

hereinhereinherein

to

tototo

which

whichwhichwhich

such

suchsuchsuch

covenants

covenantscovenantscovenants

relate.

relate.relate.relate.

The

TheTheThe

Grantor,

Grantor,Grantor,Grantor,

in

ininin

the

thethethe

event

eventeventevent

of

ofofof

any

anyanyany

breach

breachbreachbreach

of

ofofof

any

anyanyany

such

suchsuchsuch

covenants,

covenants,covenants,covenants,

shall

shallshallshall

have

havehavehave

the

thethethe

right

rightrightright

to

tototo

exercise

exerciseexerciseexercise

all

allallall

of

ofofof

the

thethethe

rights

rightsrightsrights

and

andandand

remedies,

remedies,remedies,remedies,

and

andandand

to

tototo

maintain

maintainmaintainmaintain

any

anyanyany

actions

actionsactionsactions

at

atatat

law

lawlawlaw

or

ororor

suits

suitssuitssuits

in

ininin

equity

equityequityequity

or

ororor

other

otherotherother

proper

properproperproper

proceedings

proceedingsproceedingsproceedings

to

tototo

enforce

enforceenforceenforce

the

thethethe

curing

curingcuringcuring

of

ofofof

such

suchsuchsuch

breach

breachbreachbreach

as

asasas

provided

providedprovidedprovided

in

ininin

the

thethethe

Agreement

AgreementAgreementAgreement

or

ororor

by

bybyby

law.

law.law.law.

The

TheTheThe

covenants

covenantscovenantscovenants

contained

containedcontainedcontained

in

ininin

this

thisthisthis

Deed

DeedDeedDeed

shall

shallshallshall

be

bebebe

for

forforfor

the

thethethe

benefit

benefitbenefitbenefit

of

ofofof

and

andandand

shall

shallshallshall

be

bebebe

enforceable

enforceableenforceableenforceable

only

onlyonlyonly

by

bybyby

the

thethethe

Grantor

GrantorGrantorGrantor

and

andandand

its

itsitsits

successor.

successor.successor.successor.
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IN

INININ

WITNESS

WITNESSWITNESSWITNESS

WHEREOF,

WHEREOF,WHEREOF,WHEREOF,

the

thethethe

Grantor

GrantorGrantorGrantor

and

andandand

Grantee

GranteeGranteeGrantee

have

havehavehave

caused

causedcausedcaused

this

thisthisthis

instrument

instrumentinstrumentinstrument

to

tototo

be

bebebe

executed

executedexecutedexecuted

on

ononon

their

theirtheirtheir

behalf

behalfbehalfbehalf

by

bybyby

their

theirtheirtheir

respective

respectiverespectiverespective

officers

officersofficersofficers

thereunto

thereuntothereuntothereunto

duly

dulydulyduly

authorized,

authorized,authorized,authorized,

this

thisthisthis

day

daydayday

of

ofofof

,

,,,

2011.

2011.2011.2011.

Grantor:

Grantor:Grantor:Grantor:

REDEVELOPMENT

REDEVELOPMENTREDEVELOPMENTREDEVELOPMENT

AGENCY

AGENCYAGENCYAGENCY

OF

OFOFOF

THE

THETHETHE

CITY

CITYCITYCITY

OF

OFOFOF

REDLANDS

REDLANDSREDLANDSREDLANDS

By:

By:By:By:

Pete

PetePetePete

Aguilar,

Aguilar,Aguilar,Aguilar,

Chairperson

ChairpersonChairpersonChairperson

Attest:

Attest:Attest:Attest:

Sam

SamSamSam

Irwin,

Irwin,Irwin,Irwin,

Secretary

SecretarySecretarySecretary

The

TheTheThe

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Grant

GrantGrantGrant

Deed

DeedDeedDeed

are

areareare

hereby

herebyherebyhereby

approved

approvedapprovedapproved

and

andandand

accepted.

accepted.accepted.accepted.

Grantee:

Grantee:Grantee:Grantee:

SHOWPROP

SHOWPROPSHOWPROPSHOWPROP

REDLANDS,

REDLANDS,REDLANDS,REDLANDS,

LLC

LLCLLCLLC

By:

By:By:By:

George

GeorgeGeorgeGeorge

Krikorian,

Krikorian,Krikorian,Krikorian,

President

PresidentPresidentPresident

By:

By:By:By:

Secretary

SecretarySecretarySecretary
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