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thethethe

date

datedatedate

the

thethethe

CC&Rs

CC&RsCC&RsCC&Rs

are

areareare

recorded.

recorded.recorded.recorded.

"Con/onning

"Con/onning"Con/onning"Con/onning

Activities"

Activities"Activities"Activities"

means

meansmeansmeans

the

thethethe

operation

operationoperationoperation

of

ofofof

an

ananan

informational

informationalinformationalinformational

technology

technologytechnologytechnology

business

businessbusinessbusiness

specializing

specializingspecializingspecializing

in

ininin

geographic

geographicgeographicgeographic

information

informationinformationinformation

systems

systemssystemssystems

("GIS")

("GIS")("GIS")("GIS")

software

softwaresoftwaresoftware

and

andandand

associated

associatedassociatedassociated

uses

usesusesuses

and

andandand

activities

activitiesactivitiesactivities

in

ininin

furtherance

furtherancefurtherancefurtherance

of

ofofof

carrying

carryingcarryingcarrying

out

outoutout

the

thethethe

business,

business,business,business,

including

includingincludingincluding

parking.

parking.parking.parking.

"County"

"County""County""County"

means

meansmeansmeans

the

thethethe

County

CountyCountyCounty

of

ofofof

San

SanSanSan

Bernardino,

Bernardino,Bernardino,Bernardino,

California.

California.California.California.

"Covenants,

"Covenants,"Covenants,"Covenants,

Conditions

ConditionsConditionsConditions

and

andandand

Restrictions"

Restrictions"Restrictions"Restrictions"

or

ororor

"CC&Rs"

"CC&Rs""CC&Rs""CC&Rs"

means

meansmeansmeans

Attachment

AttachmentAttachmentAttachment

No.

No.No.No.

3

333

to

tototo

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

"Date

"Date"Date"Date

of

ofofof

Agreement"

Agreement"Agreement"Agreement"

means

meansmeansmeans

the

thethethe

date

datedatedate

first

firstfirstfirst

above

aboveaboveabove

written

writtenwrittenwritten

[which

[which[which[which

shall

shallshallshall

be

bebebe

the

thethethe

date

datedatedate

this

thisthisthis

Agreement

AgreementAgreementAgreement

is

isisis

approved

approvedapprovedapproved

by

bybyby

the

thethethe

Agency].

Agency].Agency].Agency].
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"Deadline"

"Deadline""Deadline""Deadline"

means

meansmeansmeans

the

thethethe

thirtieth

thirtieththirtieththirtieth

(30th)

(30th)(30th)(30th)

day

daydayday

following

followingfollowingfollowing

the

thethethe

Date

DateDateDate

of

ofofof

Agreement.

Agreement.Agreement.Agreement.

"Defendt"

"Defendt""Defendt""Defendt"

means

meansmeansmeans

the

thethethe

failure

failurefailurefailure

of

ofofof

a

aaa

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

and

andandand

opportunity

opportunityopportunityopportunity

to

tototo

cure,

cure,cure,cure,

as

asasas

set

setsetset

forth

forthforthforth

in

ininin

Section

SectionSectionSection

40

404040

l

lll

hereof.

hereof.hereof.hereof.

"Executive

"Executive"Executive"Executive

Director"

Director"Director"Director"

is

isisis

the

thethethe

Agency

AgencyAgencyAgency

or

ororor

his

hishishis

designee.

designee.designee.designee.

"Executive

"Executive"Executive"Executive

Director

DirectorDirectorDirector

"

"""

means

meansmeansmeans

the

thethethe

Exceutive

ExceutiveExceutiveExceutive

Director

DirectorDirectorDirector

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

or

ororor

his

hishishis

designee.

designee.designee.designee.

"bnprovements"

"bnprovements""bnprovements""bnprovements"

means

meansmeansmeans

such

suchsuchsuch

improvements,

improvements,improvements,improvements,

if

ififif

any,

any,any,any,

as

asasas

Operator

OperatorOperatorOperator

may

maymaymay

undertake

undertakeundertakeundertake

on

ononon

the

thethethe

Site.

Site.Site.Site.

"Noticc"

"Noticc""Noticc""Noticc"

means

meansmeansmeans

a

aaa

notice

noticenoticenotice

in

ininin

the

thethethe

form

formformform

prescribed

prescribedprescribedprescribed

by

bybyby

Section

SectionSectionSection

40

404040

l

lll

hereoE

hereoEhereoEhereoE

"Occupant"

"Occupant""Occupant""Occupant"

means

meansmeansmeans

NVCCF,

NVCCF,NVCCF,NVCCF,

Inc.,

Inc.,Inc.,Inc.,

a

aaa

California

CaliforniaCaliforniaCalifornia

nonprofit

nonprofitnonprofitnonprofit

religious

religiousreligiousreligious

corporation.

corporation.corporation.corporation.

"Opening"

"Opening""Opening""Opening"

means

meansmeansmeans

the

thethethe

opening

openingopeningopening

for

forforfor

business

businessbusinessbusiness

of

ofofof

a

aaa

business

businessbusinessbusiness

which

whichwhichwhich

operates

operatesoperatesoperates

Conforming

ConformingConformingConforming

Activities

ActivitiesActivitiesActivities

on

ononon

the

thethethe

Site

SiteSiteSite

(which

(which(which(which

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

to

tototo

occur

occuroccuroccur

not

notnotnot

earlier

earlierearlierearlier

than

thanthanthan

the

thethethe

Date

DateDateDate

of

ofofof

Agreement).

Agreement).Agreement).Agreement).

"Operating

"Operating"Operating"Operating

Covenant

CovenantCovenantCovenant

Period"

Period"Period"Period"

means

meansmeansmeans

a

aaa

period

periodperiodperiod

commencing

commencingcommencingcommencing

as

asasas

of

ofofof

the

thethethe

earlier

earlierearlierearlier

to

tototo

occur

occuroccuroccur

of(i)

of(i)of(i)of(i)

the

thethethe

Opening

OpeningOpeningOpening

or

ororor

(ii)

(ii)(ii)(ii)

the

thethethe

sixtieth

sixtiethsixtiethsixtieth

(60th)

(60th)(60th)(60th)

day

daydayday

following

followingfollowingfollowing

the

thethethe

recordation

recordationrecordationrecordation

of

ofofof

this

thisthisthis

Regulatory

RegulatoryRegulatoryRegulatory

Agreement

AgreementAgreementAgreement

and

andandand

continuing

continuingcontinuingcontinuing

until

untiluntiluntil

the

thethethe

fifth

fifthfifthfifth

(5*)

(5*)(5*)(5*)

anniversary

anniversaryanniversaryanniversary

of

ofofof

the

thethethe

Opening.

Opening.Opening.Opening.

"Operator

"Operator"Operator"Operator

"

"""

means

meansmeansmeans

Property

PropertyPropertyProperty

One,

One,One,One,

LLC,

LLC,LLC,LLC,

a

aaa

California

CaliforniaCaliforniaCalifornia

limited

limitedlimitedlimited

liability

liabilityliabilityliability

company.

company.company.company.

"Project

"Project"Project"Project

Area"

Area"Area"Area"

means

meansmeansmeans

that

thatthatthat

area

areaareaarea

designated

designateddesignateddesignated

as

asasas

the

thethethe

project

projectprojectproject

area

areaareaarea

in

ininin

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan.

Plan.Plan.Plan.

"Redevelopment

"Redevelopment"Redevelopment"Redevelopment

Plan"

Plan"Plan"Plan"

means

meansmeansmeans

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

for

forforfor

the

thethethe

Redlands

RedlandsRedlandsRedlands

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Project,

Project,Project,Project,

as

asasas

adopted

adoptedadoptedadopted

by

bybyby

Ordinance

OrdinanceOrdinanceOrdinance

No.

No.No.No.

1500

150015001500

and

andandand

as

asasas

subsequently

subsequentlysubsequentlysubsequently

amended.

amended.amended.amended.

"Redevelopment

"Redevelopment"Redevelopment"Redevelopment

Project"

Project"Project"Project"

means

meansmeansmeans

the

thethethe

Redlands

RedlandsRedlandsRedlands

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Project,

Project,Project,Project,

as

asasas

described

describeddescribeddescribed

in

ininin

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan.

Plan.Plan.Plan.

"Relocation

"Relocation"Relocation"Relocation

Agreement

AgreementAgreementAgreement

"

"""

means

meansmeansmeans

an

ananan

agreement

agreementagreementagreement

substantially

substantiallysubstantiallysubstantially

in

ininin

the

thethethe

form

formformform

of

ofofof

Attachment

AttachmentAttachmentAttachment

No.

No.No.No.

2

222

hereto.

hereto.hereto.hereto.

"Site"

"Site""Site""Site"

means

meansmeansmeans

that

thatthatthat

certain

certaincertaincertain

real

realrealreal

property

propertypropertyproperty

which

whichwhichwhich

is

isisis

described

describeddescribeddescribed

in

ininin

the

thethethe

Site

SiteSiteSite

Legal

LegalLegalLegal

Description

DescriptionDescriptionDescription

and

andandand

depicted

depicteddepicteddepicted

on

ononon

the

thethethe

Site

SiteSiteSite

Map.

Map.Map.Map.

"Site

"Site"Site"Site

Legal

LegalLegalLegal

Description"

Description"Description"Description"

means

meansmeansmeans

the

thethethe

description

descriptiondescriptiondescription

of

ofofof

the

thethethe

Site

SiteSiteSite

which

whichwhichwhich

is

isisis

attached

attachedattachedattached

hereto

heretoheretohereto

as

asasas

Exhibit

ExhibitExhibitExhibit

"A"

"A""A""A"

to

tototo

Attachment

AttachmentAttachmentAttachment

No.

No.No.No.

3

333

hereto.

hereto.hereto.hereto.

"Site

"Site"Site"Site

Map"

Map"Map"Map"

means

meansmeansmeans

Attachment

AttachmentAttachmentAttachment

No.

No.No.No.

I

III

to

tototo

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

2
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200.

200.200.200.

BASIC

BASICBASICBASIC

PROVISIONS

PROVISIONSPROVISIONSPROVISIONS

201.

201.201.201.

Agency

AgencyAgencyAgency

Conditions

ConditionsConditionsConditions

to

tototo

Agency

AgencyAgencyAgency

Participation.

Participation.Participation.Participation.

Agency's

Agency'sAgency'sAgency's

obligation

obligationobligationobligation

to

tototo

provide

provideprovideprovide

payment

paymentpaymentpayment

under

underunderunder

the

thethethe

Relocation

RelocationRelocationRelocation

Agreement

AgreementAgreementAgreement

is

isisis

subject

subjectsubjectsubject

to

tototo

the

thethethe

fulfillment

fulfillmentfulfillmentfulfillment

or

ororor

waiver

waiverwaiverwaiver

by

bybyby

Agency

AgencyAgencyAgency

of

ofofof

each

eacheacheach

and

andandand

all

allallall

of

ofofof

the

thethethe

conditions

conditionsconditionsconditions

precedent

precedentprecedentprecedent

(a)

(a)(a)(a)

through

throughthroughthrough

(c),

(c),(c),(c),

inclusive,

inclusive,inclusive,inclusive,

described

describeddescribeddescribed

below

belowbelowbelow

("Agency's

("Agency's("Agency's("Agency's

Conditions

ConditionsConditionsConditions

Precedent"),

Precedent"),Precedent"),Precedent"),

which

whichwhichwhich

are

areareare

solely

solelysolelysolely

for

forforfor

the

thethethe

benefit

benefitbenefitbenefit

of

ofofof

Agency,

Agency,Agency,Agency,

and

andandand

which

whichwhichwhich

shall

shallshallshall

be

bebebe

fulfilled

fulfilledfulfilledfulfilled

or

ororor

waived

waivedwaivedwaived

by

bybyby

the

thethethe

time

timetimetime

provided

providedprovidedprovided

in

ininin

the

thethethe

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance

PerformancePerformancePerformance

for

forforfor

satisfaction

satisfactionsatisfactionsatisfaction

of

ofofof

the

thethethe

Agency's

Agency'sAgency'sAgency's

Conditions

ConditionsConditionsConditions

Precedent:

Precedent:Precedent:Precedent:

(a)

(a)(a)(a)

Execution

ExecutionExecutionExecution

of

ofofof

Documents.

Documents.Documents.Documents.

Operator

OperatorOperatorOperator

shall

shallshallshall

have

havehavehave

executed

executedexecutedexecuted

and

andandand

delivered

delivereddelivereddelivered

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

for

forforfor

recordation

recordationrecordationrecordation

among

amongamongamong

the

thethethe

official

officialofficialofficial

land

landlandland

records

recordsrecordsrecords

of

ofofof

the

thethethe

County

CountyCountyCounty

Recorder

RecorderRecorderRecorder

of

ofofof

the

thethethe

County

CountyCountyCounty

of

ofofof

San

SanSanSan

Bernardino

BernardinoBernardinoBernardino

the

thethethe

CC&Rs

CC&RsCC&RsCC&Rs

and

andandand

any

anyanyany

other

otherotherother

documents

documentsdocumentsdocuments

required

requiredrequiredrequired

hereunder

hereunderhereunderhereunder

for

forforfor

the

thethethe

Closing.

Closing.Closing.Closing.

(b)

(b)(b)(b)

Relocation

RelocationRelocationRelocation

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

Occupant

OccupantOccupantOccupant

shall

shallshallshall

have

havehavehave

executed

executedexecutedexecuted

and

andandand

delivered

delivereddelivereddelivered

to

tototo

Agency

AgencyAgencyAgency

the

thethethe

Relocation

RelocationRelocationRelocation

Agreement.

Agreement.Agreement.Agreement.

(c)

(c)(c)(c)

No

NoNoNo

Default,

Default,Default,Default,

Representations

RepresentationsRepresentationsRepresentations

and

andandand

Warranties.

Warranties.Warranties.Warranties.

Operator

OperatorOperatorOperator

shall

shallshallshall

not

notnotnot

be

bebebe

in

ininin

default

defaultdefaultdefault

in

ininin

any

anyanyany

of

ofofof

its

itsitsits

obligations

obligationsobligationsobligations

under

underunderunder

the

thethethe

terms

termstermsterms

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

All

AllAllAll

representations

representationsrepresentationsrepresentations

and

andandand

warranties

warrantieswarrantieswarranties

of

ofofof

Operator

OperatorOperatorOperator

contained

containedcontainedcontained

herein

hereinhereinherein

shall

shallshallshall

be

bebebe

true

truetruetrue

and

andandand

correct

correctcorrectcorrect

in

ininin

all

allallall

material

materialmaterialmaterial

respects

respectsrespectsrespects

on

ononon

and

andandand

as

asasas

of

ofofof

the

thethethe

Closing

ClosingClosingClosing

as

asasas

though

thoughthoughthough

made

mademademade

at

atatat

that

thatthatthat

time

timetimetime

and

andandand

all

allallall

covenants

covenantscovenantscovenants

of

ofofof

Operator

OperatorOperatorOperator

which

whichwhichwhich

are

areareare

required

requiredrequiredrequired

to

tototo

be

bebebe

performed

performedperformedperformed

prior

priorpriorprior

to

tototo

the

thethethe

Closing

ClosingClosingClosing

shall

shallshallshall

have

havehavehave

been

beenbeenbeen

performed

performedperformedperformed

by

bybyby

such

suchsuchsuch

date.

date.date.date.

202.

202.202.202.

Representations

RepresentationsRepresentationsRepresentations

and

andandand

Warranties.

Warranties.Warranties.Warranties.

202.1

202.1202.1202.1

Agency

AgencyAgencyAgency

Representations.

Representations.Representations.Representations.

Agency

AgencyAgencyAgency

represents

representsrepresentsrepresents

and

andandand

warrants

warrantswarrantswarrants

to

tototo

Operator

OperatorOperatorOperator

as

asasas

follows:

follows:follows:follows:

(a)

(a)(a)(a)

Authority.

Authority.Authority.Authority.

Agency

AgencyAgencyAgency

is

isisis

a

aaa

public

publicpublicpublic

body,

body,body,body,

corporate

corporatecorporatecorporate

and

andandand

politic,

politic,politic,politic,

existing

existingexistingexisting

pursuant

pursuantpursuantpursuant

to

tototo

the

thethethe

California

CaliforniaCaliforniaCalifornia

Community

CommunityCommunityCommunity

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Law

LawLawLaw

(California

(California(California(California

Health

HealthHealthHealth

and

andandand

Safety

SafetySafetySafety

Code

CodeCodeCode

Section

SectionSectionSection

33000),

33000),33000),33000),

which

whichwhichwhich

has

hashashas

been

beenbeenbeen

authorized

authorizedauthorizedauthorized

to

tototo

transact

transacttransacttransact

business

businessbusinessbusiness

pursuant

pursuantpursuantpursuant

to

tototo

action

actionactionaction

of

ofofof

the

thethethe

City.

City.City.City.

Agency

AgencyAgencyAgency

has

hashashas

full

fullfullfull

right,

right,right,right,

power

powerpowerpower

and

andandand

lawful

lawfullawfullawful

authority

authorityauthorityauthority

as

asasas

to

tototo

the

thethethe

execution,

execution,execution,execution,

performance,

performance,performance,performance,

and

andandand

delivery

deliverydeliverydelivery

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

by

bybyby

Agency

AgencyAgencyAgency

has

hashashas

been

beenbeenbeen

fully

fullyfullyfully

authorized

authorizedauthorizedauthorized

by

bybyby

all

allallall

requisite

requisiterequisiterequisite

actions

actionsactionsactions

on

ononon

the

thethethe

part

partpartpart

of

ofofof

Agency.

Agency.Agency.Agency.

The

TheTheThe

parties

partiespartiesparties

who

whowhowho

have

havehavehave

executed

executedexecutedexecuted

this

thisthisthis

Agreement

AgreementAgreementAgreement

on

ononon

behalf

behalfbehalfbehalf

of

ofofof

Agency

AgencyAgencyAgency

are

areareare

authorized

authorizedauthorizedauthorized

to

tototo

bind

bindbindbind

Agency

AgencyAgencyAgency

by

bybyby

their

theirtheirtheir

signatures

signaturessignaturessignatures

hereto.

hereto.hereto.hereto.

(b)

(b)(b)(b)

No

NoNoNo

Conflict.

Conflict.Conflict.Conflict.

To

ToToTo

the

thethethe

best

bestbestbest

of

ofofof

Agency's

Agency'sAgency'sAgency's

knowledge,

knowledge,knowledge,knowledge,

Agency's

Agency'sAgency'sAgency's

execution,

execution,execution,execution,

delivery,

delivery,delivery,delivery,

and

andandand

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

Agency

AgencyAgencyAgency

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

Agenev

AgenevAgenevAgenev

Bankruptcy.

Bankruptcy.Bankruptcy.Bankruptcy.

Agency

AgencyAgencyAgency

is

isisis

not

notnotnot

the

thethethe

subject

subjectsubjectsubject

of

ofofof

a

aaa

bankruptcy

bankruptcybankruptcybankruptcy

proceeding.

proceeding.proceeding.proceeding.

Until

UntilUntilUntil

the

thethethe

Closing,

Closing,Closing,Closing,

Agency

AgencyAgencyAgency

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

warranties

warrantieswarrantieswarranties

and

andandand

representations

representationsrepresentationsrepresentations

in

ininin

this

thisthisthis

Section

SectionSectionSection

202.1

202.1202.1202.1

not

notnotnot

to

tototo

be

bebebe

true

truetruetrue

as

asasas

of

ofofof

Closing,

Closing,Closing,Closing,

immediately

immediatelyimmediatelyimmediately

give

givegivegive

written

writtenwrittenwritten

notice

noticenoticenotice

of

ofofof

such

suchsuchsuch

fact

factfactfact

or

ororor

condition

conditionconditioncondition

to

tototo

Operator.

Operator.Operator.Operator.
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202.2

202.2202.2202.2

Operator

OperatorOperatorOperator

Representations.

Representations.Representations.Representations.

Operator

OperatorOperatorOperator

represents

representsrepresentsrepresents

and

andandand

warrants

warrantswarrantswarrants

to

tototo

Agency

AgencyAgencyAgency

as

asasas

follows:

follows:follows:follows:

(a)

(a)(a)(a)

Authority.

Authority.Authority.Authority.

Operator

OperatorOperatorOperator

is

isisis

a

aaa

duly

dulydulyduly

organized

organizedorganizedorganized

Califomia

CalifomiaCalifomiaCalifomia

Limited

LimitedLimitedLimited

liability

liabilityliabilityliability

company

companycompanycompany

that

thatthatthat

is

isisis

doing

doingdoingdoing

business

businessbusinessbusiness

in

ininin

California,

California,California,California,

is

isisis

authorized

authorizedauthorizedauthorized

to

tototo

do

dododo

business

businessbusinessbusiness

in

ininin

California

CaliforniaCaliforniaCalifornia

and

andandand

is

isisis

in

ininin

good

goodgoodgood

standing

standingstandingstanding

under

underunderunder

the

thethethe

laws

lawslawslaws

of

ofofof

the

thethethe

State

StateStateState

of

ofofof

California.

California.California.California.

Operator

OperatorOperatorOperator

has

hashashas

full

fullfullfull

right,

right,right,right,

power

powerpowerpower

and

andandand

lawful

lawfullawfullawful

authority

authorityauthorityauthority

to

tototo

undertake

undertakeundertakeundertake

all

allallall

obligations

obligationsobligationsobligations

of

ofofof

Operator

OperatorOperatorOperator

as

asasas

provided

providedprovidedprovided

herein

hereinhereinherein

and

andandand

the

thethethe

execution,

execution,execution,execution,

performance

performanceperformanceperformance

and

andandand

delivery

deliverydeliverydelivery

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

by

bybyby

Operator

OperatorOperatorOperator

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

Operator.

Operator.Operator.Operator.

The

TheTheThe

parties

partiespartiesparties

who

whowhowho

have

havehavehave

executed

executedexecutedexecuted

this

thisthisthis

Agreement

AgreementAgreementAgreement

on

ononon

behalfof

behalfofbehalfofbehalfof

Operator

OperatorOperatorOperator

are

areareare

authorized

authorizedauthorizedauthorized

to

tototo

bind

bindbindbind

Operator

OperatorOperatorOperator

by

bybyby

their

theirtheirtheir

signatures

signaturessignaturessignatures

hereto.

hereto.hereto.hereto.

(b)

(b)(b)(b)

Litigation.

Litigation.Litigation.Litigation.

To

ToToTo

the

thethethe

best

bestbestbest

of

ofofof

Operator's

Operator'sOperator'sOperator's

knowledge,

knowledge,knowledge,knowledge,

there

theretherethere

are

areareare

no

nonono

actions,

actions,actions,actions,

suits,

suits,suits,suits,

material

materialmaterialmaterial

claims,

claims,claims,claims,

legal

legallegallegal

proceedings,

proceedings,proceedings,proceedings,

or

ororor

any

anyanyany

other

otherotherother

proceedings

proceedingsproceedingsproceedings

pending

pendingpendingpending

against

againstagainstagainst

Operator,

Operator,Operator,Operator,

at

atatat

law

lawlawlaw

or

ororor

in

ininin

equity

equityequityequity

before

beforebeforebefore

any

anyanyany

court

courtcourtcourt

or

ororor

governmental

governmentalgovernmentalgovernmental

agency,

agency,agency,agency,

domestic

domesticdomesticdomestic

or

ororor

foreign,

foreign,foreign,foreign,

which

whichwhichwhich

in

ininin

any

anyanyany

way

waywayway

would

wouldwouldwould

have

havehavehave

a

aaa

material

materialmaterialmaterial

effect

effecteffecteffect

on

ononon

Operator's

Operator'sOperator'sOperator's

ability

abilityabilityability

to

tototo

perform

performperformperform

its

itsitsits

obligations

obligationsobligationsobligations

under

underunderunder

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

(c)

(c)(c)(c)

No

NoNoNo

Conflict.

Conflict.Conflict.Conflict.

To

ToToTo

the

thethethe

best

bestbestbest

of

ofofof

Operator's

Operator'sOperator'sOperator's

knowledge,

knowledge,knowledge,knowledge,

Operator's

Operator'sOperator'sOperator's

execution,

execution,execution,execution,

delivery,

delivery,delivery,delivery,

and

andandand

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

Operator

OperatorOperatorOperator

is

isisis

a

aaa

party

partypartyparty

or

ororor

by

bybyby

which

whichwhichwhich

it

ititit

is

isisis

bound.

bound.bound.bound.

(d)

(d)(d)(d)

No

NoNoNo

Operator

OperatorOperatorOperator

Bankruptcy.

Bankruptcy.Bankruptcy.Bankruptcy.

Operator

OperatorOperatorOperator

is

isisis

not

notnotnot

the

thethethe

subject

subjectsubjectsubject

of

ofofof

a

aaa

bankruptcy

bankruptcybankruptcybankruptcy

proceeding.

proceeding.proceeding.proceeding.

Until

UntilUntilUntil

the

thethethe

Closing,

Closing,Closing,Closing,

Operator

OperatorOperatorOperator

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

warranties

warrantieswarrantieswarranties

and

andandand

representations

representationsrepresentationsrepresentations

in

ininin

this

thisthisthis

Section

SectionSectionSection

202.2

202.2202.2202.2

not

notnotnot

to

tototo

be

bebebe

true

truetruetrue

as

asasas

of

ofofof

Closing,

Closing,Closing,Closing,

immediately

immediatelyimmediatelyimmediately

give

givegivegive

written

writtenwrittenwritten

notice

noticenoticenotice

of

ofofof

such

suchsuchsuch

fact

factfactfact

or

ororor

condition

conditionconditioncondition

to

tototo

Agency.

Agency.Agency.Agency.

The

TheTheThe

representations

representationsrepresentationsrepresentations

and

andandand

warranties

warrantieswarrantieswarranties

set

setsetset

forth

forthforthforth

in

ininin

this

thisthisthis

Section

SectionSectionSection

202.2

202.2202.2202.2

shall

shallshallshall

survive

survivesurvivesurvive

the

thethethe

Closing.

Closing.Closing.Closing.

203.

203.203.203.

Condition

ConditionConditionCondition

of

ofofof

the

thethethe

Site.

Site.Site.Site.

Operator

OperatorOperatorOperator

has

hashashas

undertaken

undertakenundertakenundertaken

its

itsitsits

own

ownownown

investigation

investigationinvestigationinvestigation

and

andandand

due

dueduedue

diligence

diligencediligencediligence

concerning

concerningconcerningconcerning

the

thethethe

Site.

Site.Site.Site.

The

TheTheThe

Agency

AgencyAgencyAgency

makes

makesmakesmakes

no

nonono

representations

representationsrepresentationsrepresentations

whatsoever

whatsoeverwhatsoeverwhatsoever

concerning

concerningconcerningconcerning

the

thethethe

Site

SiteSiteSite

or

ororor

the

thethethe

condition

conditionconditioncondition

thereof.

thereof.thereof.thereof.

204.

204.204.204.

Insurance

InsuranceInsuranceInsurance

Requirements.

Requirements.Requirements.Requirements.

Commencing

CommencingCommencingCommencing

as

asasas

of

ofofof

the

thethethe

Closing

ClosingClosingClosing

and

andandand

for

forforfor

so

sososo

long

longlonglong

as

asasas

the

thethethe

Operator

OperatorOperatorOperator

operates

operatesoperatesoperates

activities

activitiesactivitiesactivities

on

ononon

the

thethethe

Site,

Site,Site,Site,

but

butbutbut

not

notnotnot

longer

longerlongerlonger

than

thanthanthan

the

thethethe

second

secondsecondsecond

anniversary

anniversaryanniversaryanniversary

of

ofofof

the

thethethe

Date

DateDateDate

of

ofofof

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

Operator

OperatorOperatorOperator

shall

shallshallshall

maintain

maintainmaintainmaintain

at

atatat

Operator's

Operator'sOperator'sOperator's

sole

solesolesole

expense,

expense,expense,expense,

the

thethethe

following

followingfollowingfollowing

policies

policiespoliciespolicies

of

ofofof

insurance

insuranceinsuranceinsurance

in

ininin

form

formformform

and

andandand

substance

substancesubstancesubstance

reasonably

reasonablyreasonablyreasonably

satisfactory

satisfactorysatisfactorysatisfactory

to

tototo

the

thethethe

Agency:

Agency:Agency:Agency:

(a)

(a)(a)(a)

workers'

workers'workers'workers'

compensation

compensationcompensationcompensation

insurance

insuranceinsuranceinsurance

and

andandand

any

anyanyany

other

otherotherother

insurance

insuranceinsuranceinsurance

required

requiredrequiredrequired

by

bybyby

law

lawlawlaw

in

ininin

connection

connectionconnectionconnection

with

withwithwith

the

thethethe

Improvements

ImprovementsImprovementsImprovements

or

ororor

other

otherotherother

work

workworkwork

perforned

perfornedperfornedperforned

on

ononon

the

thethethe

Site

SiteSiteSite

(to

(to(to(to

be

bebebe

in

ininin

effect

effecteffecteffect

only

onlyonlyonly

while

whilewhilewhile

work

workworkwork

is

isisis

being

beingbeingbeing

performed

performedperformedperformed

on

ononon

the

thethethe

Site);

Site);Site);Site);

(b)

(b)(b)(b)

fire

firefirefire

and

andandand

hazard

hazardhazardhazard

"all

"all"all"all

risk"

risk"risk"risk"

insurance

insuranceinsuranceinsurance

covering

coveringcoveringcovering

100%

100%100%100%

of

ofofof

the

thethethe

replacement

replacementreplacementreplacement

cost

costcostcost

of

ofofof

the

thethethe

Improvements

ImprovementsImprovementsImprovements

in

ininin

the

thethethe

event

eventeventevent

of

ofofof

fire,

fire,fire,fire,

lightning,

lightning,lightning,lightning,

windstorm,

windstorm,windstorm,windstorm,

vandalism,

vandalism,vandalism,vandalism,

malicious

maliciousmaliciousmalicious

mischief

mischiefmischiefmischief

and

andandand

all

allallall

other

otherotherother

risks

risksrisksrisks

normally

normallynormallynormally

covered

coveredcoveredcovered

by

bybyby

"all

"all"all"all

risk"

risk"risk"risk"

coverage

coveragecoveragecoverage

policies

policiespoliciespolicies

(excluding

(excluding(excluding(excluding

earthquake

earthquakeearthquakeearthquake

and

andandand

flood

floodfloodflood

risks)

risks)risks)risks)

in

ininin

the

thethethe

area

areaareaarea

where

wherewherewhere

the

thethethe

Site

SiteSiteSite

is

isisis

located;

located;located;located;

and

andandand

(c)

(c)(c)(c)

public

publicpublicpublic

liability

liabilityliabilityliability

insurance,

insurance,insurance,insurance,

including

includingincludingincluding

bodily

bodilybodilybodily

injury

injuryinjuryinjury

and

andandand

property

propertypropertyproperty

damage,

damage,damage,damage,

in

ininin

amounts

amountsamountsamounts

of

ofofof

no

nonono

less

lesslessless

than

thanthanthan

$1,000,000

$1,000,000$1,000,000$1,000,000

for

forforfor

"single

"single"single"single

occurrence;"

occurrence;"occurrence;"occurrence;"
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All

AllAllAll

insurance

insuranceinsuranceinsurance

shall

shallshallshall

provide

provideprovideprovide

that

thatthatthat

the

thethethe

insurers

insurersinsurersinsurers

will

willwillwill

use

useuseuse

their

theirtheirtheir

best

bestbestbest

efforts

effortseffortsefforts

to

tototo

provide

provideprovideprovide

30

303030

days

daysdaysdays

prior

priorpriorprior

written

writtenwrittenwritten

notice

noticenoticenotice

to

tototo

Agency

AgencyAgencyAgency

of

ofofof

cancellation

cancellationcancellationcancellation

or

ororor

modification

modificationmodificationmodification

of

ofofof

insurance.

insurance.insurance.insurance.

Agency

AgencyAgencyAgency

shall

shallshallshall

be

bebebe

an

ananan

additional

additionaladditionaladditional

insured

insuredinsuredinsured

in

ininin

the

thethethe

policies

policiespoliciespolicies

required

requiredrequiredrequired

under

underunderunder

subparagraphs

subparagraphssubparagraphssubparagraphs

(c)

(c)(c)(c)

if

ififif

such

suchsuchsuch

endorsements

endorsementsendorsementsendorsements

are

areareare

available.

available.available.available.

No

NoNoNo

such

suchsuchsuch

insurance

insuranceinsuranceinsurance

shall

shallshallshall

include

includeincludeinclude

deductible

deductibledeductibledeductible

amounts

amountsamountsamounts

to

tototo

which

whichwhichwhich

Agency

AgencyAgencyAgency

has

hashashas

not

notnotnot

previously

previouslypreviouslypreviously

consented

consentedconsentedconsented

in

ininin

writing.

writing.writing.writing.

Agency

AgencyAgencyAgency

acknowledges

acknowledgesacknowledgesacknowledges

the

thethethe

all

allallall

risk

riskriskrisk

insurance

insuranceinsuranceinsurance

carried

carriedcarriedcarried

by

bybyby

Operator

OperatorOperatorOperator

has

hashashas

a

aaa

$25,000

$25,000$25,000$25,000

deductible

deductibledeductibledeductible

and

andandand

consents

consentsconsentsconsents

thereto.

thereto.thereto.thereto.

Certificates

CertificatesCertificatesCertificates

of

ofofof

insurance

insuranceinsuranceinsurance

for

forforfor

the

thethethe

above

aboveaboveabove

policies

policiespoliciespolicies

(and/or

(and/or(and/or(and/or

original

originaloriginaloriginal

policies,

policies,policies,policies,

if

ififif

required

requiredrequiredrequired

by

bybyby

Agency)

Agency)Agency)Agency)

shall

shallshallshall

be

bebebe

delivered

delivereddelivereddelivered

to

tototo

Agency

AgencyAgencyAgency

from

fromfromfrom

time

timetimetime

to

tototo

time

timetimetime

within

withinwithinwithin

10

101010

days

daysdaysdays

after

afterafterafter

demand

demanddemanddemand

therefor.

therefor.therefor.therefor.

204.2

204.2204.2204.2

Waiver

WaiverWaiverWaiver

of

ofofof

Subrogation.

Subrogation.Subrogation.Subrogation.

Operator

OperatorOperatorOperator

hereby

herebyherebyhereby

waives

waiveswaiveswaives

all

allallall

rights

rightsrightsrights

to

tototo

recover

recoverrecoverrecover

against

againstagainstagainst

Agency

AgencyAgencyAgency

or

ororor

City

CityCityCity

(or

(or(or(or

any

anyanyany

ofticer,

ofticer,ofticer,ofticer,

employee,

employee,employee,employee,

agent

agentagentagent

or

ororor

representative

representativerepresentativerepresentative

of

ofofof

Agency

AgencyAgencyAgency

or

ororor

City)

City)City)City)

for

forforfor

any

anyanyany

loss

losslossloss

incurred

incurredincurredincurred

by

bybyby

Operator

OperatorOperatorOperator

from

fromfromfrom

any

anyanyany

cause

causecausecause

insured

insuredinsuredinsured

against

againstagainstagainst

or

ororor

required

requiredrequiredrequired

by

bybyby

this

thisthisthis

Agreement

AgreementAgreementAgreement

to

tototo

be

bebebe

insured

insuredinsuredinsured

against;

against;against;against;

provided,

provided,provided,provided,

however,

however,however,however,

that

thatthatthat

this

thisthisthis

waiver

waiverwaiverwaiver

of

ofofof

subrogation

subrogationsubrogationsubrogation

shall

shallshallshall

not

notnotnot

be

bebebe

effective

effectiveeffectiveeffective

with

withwithwith

respect

respectrespectrespect

to

tototo

any

anyanyany

insurance

insuranceinsuranceinsurance

policy

policypolicypolicy

if

ififif

the

thethethe

coverage

coveragecoveragecoverage

thereunder

thereunderthereunderthereunder

would

wouldwouldwould

be

bebebe

materially

materiallymateriallymaterially

reduced

reducedreducedreduced

or

ororor

impaired

impairedimpairedimpaired

as

asasas

a

aaa

result.

result.result.result.

Operator

OperatorOperatorOperator

shall

shallshallshall

use

useuseuse

its

itsitsits

best

bestbestbest

efforts

effortseffortsefforts

to

tototo

obtain

obtainobtainobtain

only

onlyonlyonly

policies

policiespoliciespolicies

which

whichwhichwhich

permit

permitpermitpermit

the

thethethe

foregoing

foregoingforegoingforegoing

waiver

waiverwaiverwaiver

of

ofofof

subrogation.

subrogation.subrogation.subrogation.

205.

205.205.205.

Indemnity.

Indemnity.Indemnity.Indemnity.

The

TheTheThe

Operator

OperatorOperatorOperator

shall

shallshallshall

defend

defenddefenddefend

(by

(by(by(by

counsel

counselcounselcounsel

satisfactory

satisfactorysatisfactorysatisfactory

to

tototo

Agency),

Agency),Agency),Agency),

indemnify

indemnifyindemnifyindemnify

and

andandand

save

savesavesave

and

andandand

hold

holdholdhold

harmless

harmlessharmlessharmless

Agency

AgencyAgencyAgency

and

andandand

City

CityCityCity

and

andandand

their

theirtheirtheir

respective

respectiverespectiverespective

ofTicers,

ofTicers,ofTicers,ofTicers,

contractors,

contractors,contractors,contractors,

agents

agentsagentsagents

and

andandand

employees

employeesemployeesemployees

from

fromfromfrom

and

andandand

against

againstagainstagainst

all

allallall

claims,

claims,claims,claims,

damages,

damages,damages,damages,

demands,

demands,demands,demands,

actions,

actions,actions,actions,

losses,

losses,losses,losses,

liabilities,

liabilities,liabilities,liabilities,

costs

costscostscosts

and

andandand

expenses

expensesexpensesexpenses

including,

including,including,including,

without

withoutwithoutwithout

limitation,

limitation,limitation,limitation,

attorneys'

attorneys'attorneys'attorneys'

fees

feesfeesfees

and

andandand

court

courtcourtcourt

costs

costscostscosts

(all

(all(all(all

of

ofofof

the

thethethe

foregoing

foregoingforegoingforegoing

are

areareare

collectively,

collectively,collectively,collectively,

"Claims")

"Claims")"Claims")"Claims")

(i)

(i)(i)(i)

arising

arisingarisingarising

from

fromfromfrom

or

ororor

relating

relatingrelatingrelating

to

tototo

Operator's

Operator'sOperator'sOperator's

breach

breachbreachbreach

of

ofofof

this

thisthisthis

Agreement;

Agreement;Agreement;Agreement;

or

ororor

(ii)

(ii)(ii)(ii)

imposed

imposedimposedimposed

upon,

upon,upon,upon,

incurred

incurredincurredincurred

by

bybyby

or

ororor

asserted

assertedassertedasserted

against

againstagainstagainst

Agency

AgencyAgencyAgency

or

ororor

City

CityCityCity

by

bybyby

any

anyanyany

third

thirdthirdthird

party

partypartyparty

and

andandand

arising

arisingarisingarising

from

fromfromfrom

or

ororor

related

relatedrelatedrelated

to

tototo

Operator's

Operator'sOperator'sOperator's

ownership,

ownership,ownership,ownership,

occupancy

occupancyoccupancyoccupancy

or

ororor

use

useuseuse

of

ofofof

the

thethethe

Site

SiteSiteSite

after

afterafterafter

the

thethethe

Closing.

Closing.Closing.Closing.

Notwithstanding

NotwithstandingNotwithstandingNotwithstanding

the

thethethe

foregoing,

foregoing,foregoing,foregoing,

the

thethethe

Operator

OperatorOperatorOperator

shall

shallshallshall

not

notnotnot

be

bebebe

obligated

obligatedobligatedobligated

to

tototo

indemnify

indemnifyindemnifyindemnify

the

thethethe

Agency

AgencyAgencyAgency

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

consequences

consequencesconsequencesconsequences

of

ofofof

any

anyanyany

act

actactact

of

ofofof

negligence

negligencenegligencenegligence

or

ororor

willful

willfulwillfulwillful

misconduct

misconductmisconductmisconduct

of

ofofof

the

thethethe

Agency.

Agency.Agency.Agency.

The

TheTheThe

requirements

requirementsrequirementsrequirements

under

underunderunder

this

thisthisthis

Section

SectionSectionSection

205

205205205

do

dododo

not

notnotnot

limit

limitlimitlimit

the

thethethe

obligations

obligationsobligationsobligations

of

ofofof

the

thethethe

Operator

OperatorOperatorOperator

under

underunderunder

the

thethethe

CC&Rs.

CC&Rs.CC&Rs.CC&Rs.

If

IfIfIf

the

thethethe

Operator

OperatorOperatorOperator

defaults

defaultsdefaultsdefaults

under

underunderunder

the

thethethe

terms

termstermsterms

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

such

suchsuchsuch

default

defaultdefaultdefault

remains

remainsremainsremains

uncured

uncureduncureduncured

after

afterafterafter

the

thethethe

Agency

AgencyAgencyAgency

has

hashashas

given

givengivengiven

Operator

OperatorOperatorOperator

written

writtenwrittenwritten

notice

noticenoticenotice

thereof

thereofthereofthereof

as

asasas

set

setsetset

forth

forthforthforth

in

ininin

Section

SectionSectionSection

400,

400,400,400,

Operator

OperatorOperatorOperator

agrees

agreesagreesagrees

to

tototo

reimburse

reimbursereimbursereimburse

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

City

CityCityCity

immediately

immediatelyimmediatelyimmediately

upon

uponuponupon

written

writtenwrittenwritten

demand

demanddemanddemand

for

forforfor

all

allallall

costs

costscostscosts

reasonably

reasonablyreasonablyreasonably

incurred

incurredincurredincurred

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

(including

(including(including(including

the

thethethe

reasonable

reasonablereasonablereasonable

fees

feesfeesfees

and

andandand

expenses

expensesexpensesexpenses

of

ofofof

attorneys,

attorneys,attorneys,attorneys,

accountants,

accountants,accountants,accountants,

appraisers

appraisersappraisersappraisers

and

andandand

other

otherotherother

consultants,

consultants,consultants,consultants,

whether

whetherwhetherwhether

the

thethethe

same

samesamesame

are

areareare

independent

independentindependentindependent

contractors

contractorscontractorscontractors

or

ororor

employees

employeesemployeesemployees

of

ofofof

Agency)

Agency)Agency)Agency)

in

ininin

connection

connectionconnectionconnection

with

withwithwith

the

thethethe

enforcement

enforcementenforcementenforcement

of

ofofof

the

thethethe

Agreement,

Agreement,Agreement,Agreement,

including

includingincludingincluding

the

thethethe

attachments

attachmentsattachmentsattachments

thereto,

thereto,thereto,thereto,

and

andandand

all

allallall

related

relatedrelatedrelated

matters

mattersmattersmatters

including

includingincludingincluding

the

thethethe

following:

following:following:following:

(a)

(a)(a)(a)

the

thethethe

Agency's

Agency'sAgency'sAgency's

commencement

commencementcommencementcommencement

of,

of,of,of,

appearance

appearanceappearanceappearance

in,

in,in,in,

or

ororor

defense

defensedefensedefense

of

ofofof

any

anyanyany

action

actionactionaction

or

ororor

proceeding

proceedingproceedingproceeding

purporting

purportingpurportingpurporting

to

tototo

affect

affectaffectaffect

the

thethethe

rights

rightsrightsrights

or

ororor

obligations

obligationsobligationsobligations

of

ofofof

the

thethethe

parties

partiespartiesparties

to

tototo

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

and

andandand

(b)

(b)(b)(b)

all

allallall

claims,

claims,claims,claims,

demands,

demands,demands,demands,

causes

causescausescauses

of

ofofof

action,

action,action,action,

liabilities,

liabilities,liabilities,liabilities,

losses,

losses,losses,losses,

commissions

commissionscommissionscommissions

and

andandand

other

otherotherother

costs

costscostscosts

against

againstagainstagainst

which

whichwhichwhich

the

thethethe

Agency

AgencyAgencyAgency

is

isisis

indemnified

indemnifiedindemnifiedindemnified

under

underunderunder

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

Such

SuchSuchSuch

reimbursement

reimbursementreimbursementreimbursement

obligations

obligationsobligationsobligations

shall

shallshallshall

bear

bearbearbear

interest

interestinterestinterest

from

fromfromfrom

the

thethethe

date

datedatedate

occurring

occurringoccurringoccurring

ten

tententen

(10)

(10)(10)(10)

days

daysdaysdays

after

afterafterafter

the

thethethe

Agency

AgencyAgencyAgency

gives

givesgivesgives

written

writtenwrittenwritten

demand

demanddemanddemand

to

tototo

the

thethethe

Operator

OperatorOperatorOperator

at

atatat

the

thethethe

rate

rateraterate

of

ofofof

seven

sevensevenseven

percent

percentpercentpercent

(7%)

(7%)(7%)(7%)

simple

simplesimplesimple

per

perperper

annum.

annum.annum.annum.

206.

206.206.206.

Compliance

ComplianceComplianceCompliance

With

WithWithWith

Laws.

Laws.Laws.Laws.

Operator

OperatorOperatorOperator

shall

shallshallshall

carry

carrycarrycarry

out

outoutout

the

thethethe

design,

design,design,design,

construction

constructionconstructionconstruction

and

andandand

development

developmentdevelopmentdevelopment

of

ofofof

the

thethethe

improvements

improvementsimprovementsimprovements

in

ininin

conformity

conformityconformityconformity

with

withwithwith

all

allallall

applicable

applicableapplicableapplicable

laws,

laws,laws,laws,

including

includingincludingincluding

without

withoutwithoutwithout

limitation

limitationlimitationlimitation

the

thethethe

Act,

Act,Act,Act,

City

CityCityCity

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.

Labor

LaborLaborLabor

Code

CodeCodeCode

Section

SectionSectionSection

1720(b)(3)

1720(b)(3)1720(b)(3)1720(b)(3)

treats

treatstreatstreats

work

workworkwork

performed

performedperformedperformed

under

underunderunder

contract

contractcontractcontract

with

withwithwith

certain

certaincertaincertain

public

publicpublicpublic

entities

entitiesentitiesentities

as

asasas

a

aaa

"public

"public"public"public

work"

work"work"work"

where

wherewherewhere

the

thethethe

work

workworkwork

is

isisis

paid

paidpaidpaid

for

forforfor

in

ininin

whole

wholewholewhole

or

ororor

in

ininin

part

partpartpart

with

withwithwith

public

publicpublicpublic

funds,

funds,funds,funds,

which

whichwhichwhich
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payment

paymentpaymentpayment

may

maymaymay

be

bebebe

accomplished

accomplishedaccomplishedaccomplished

by

bybyby

a

aaa

transfer

transfertransfertransfer

of

ofofof

an

ananan

asset

assetassetasset

of

ofofof

value

valuevaluevalue

for

forforfor

less

lesslessless

than

thanthanthan

a

aaa

fair

fairfairfair

market

marketmarketmarket

value

valuevaluevalue

price.

price.price.price.

No

NoNoNo

payments

paymentspaymentspayments

are

areareare

being

beingbeingbeing

made

mademademade

by

bybyby

Agency

AgencyAgencyAgency

to

tototo

Operator

OperatorOperatorOperator

under

underunderunder

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

207.

207.207.207.

Nondiscrimination

NondiscriminationNondiscriminationNondiscrimination

in

ininin

Employment.

Employment.Employment.Employment.

Operator

OperatorOperatorOperator

certines

certinescertinescertines

and

andandand

agrees

agreesagreesagrees

that

thatthatthat

all

allallall

persons

personspersonspersons

employed

employedemployedemployed

or

ororor

applying

applyingapplyingapplying

for

forforfor

employment

employmentemploymentemployment

by

bybyby

it

ititit

are

areareare

and

andandand

will

willwillwill

be

bebebe

treated

treatedtreatedtreated

equally

equallyequallyequally

by

bybyby

it

ititit

without

withoutwithoutwithout

regard

regardregardregard

to,

to,to,to,

or

ororor

because

becausebecausebecause

of

ofofof

race,

race,race,race,

color,

color,color,color,

religion,

religion,religion,religion,

ancestry,

ancestry,ancestry,ancestry,

national

nationalnationalnational

origin,

origin,origin,origin,

sex,

sex,sex,sex,

sexual

sexualsexualsexual

orientation,

orientation,orientation,orientation,

age,

age,age,age,

pregnancy,

pregnancy,pregnancy,pregnancy,

childbirth

childbirthchildbirthchildbirth

or

ororor

related

relatedrelatedrelated

medical

medicalmedicalmedical

condition,

condition,condition,condition,

medical

medicalmedicalmedical

condition

conditionconditioncondition

(cancer

(cancer(cancer(cancer

related)

related)related)related)

or

ororor

physical

physicalphysicalphysical

or

ororor

mental

mentalmentalmental

disability.

disability.disability.disability.

300.

300.300.300.

COVENANTS

COVENANTSCOVENANTSCOVENANTS

AND

ANDANDAND

RESTRICTIONS

RESTRICTIONSRESTRICTIONSRESTRICTIONS

301.

301.301.301.

Use

UseUseUse

Covenants.

Covenants.Covenants.Covenants.

Operator

OperatorOperatorOperator

covenants

covenantscovenantscovenants

and

andandand

agrees

agreesagreesagrees

for

forforfor

itself,

itself,itself,itself,

its

itsitsits

successors,

successors,successors,successors,

its

itsitsits

assigns,

assigns,assigns,assigns,

and

andandand

every

everyeveryevery

successor

successorsuccessorsuccessor

in

ininin

interest

interestinterestinterest

to

tototo

the

thethethe

Site

SiteSiteSite

or

ororor

any

anyanyany

part

partpartpart

thereof

thereofthereofthereof

that

thatthatthat

the

thethethe

Operator

OperatorOperatorOperator

and

andandand

such

suchsuchsuch

successors

successorssuccessorssuccessors

and

andandand

assignees,

assignees,assignees,assignees,

shall

shallshallshall

on

ononon

a

aaa

continuous

continuouscontinuouscontinuous

basis

basisbasisbasis

throughout

throughoutthroughoutthroughout

the

thethethe

Operating

OperatingOperatingOperating

Covenant

CovenantCovenantCovenant

Period

PeriodPeriodPeriod

cause

causecausecause

the

thethethe

Site

SiteSiteSite

to

tototo

be

bebebe

devoted

devoteddevoteddevoted

to

tototo

the

thethethe

Conforming

ConformingConformingConforming

Activities.

Activities.Activities.Activities.

The

TheTheThe

Operator

OperatorOperatorOperator

shall

shallshallshall

carry

carrycarrycarry

out

outoutout

all

allallall

of

ofofof

its

itsitsits

undertakings

undertakingsundertakingsundertakings

pursuant

pursuantpursuantpursuant

to

tototo

this

thisthisthis

Agreement

AgreementAgreementAgreement

in

ininin

conformity

conformityconformityconformity

with

withwithwith

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan,

Plan,Plan,Plan,

all

allallall

applicable

applicableapplicableapplicable

laws,

laws,laws,laws,

and

andandand

the

thethethe

CC&Rs.

CC&Rs.CC&Rs.CC&Rs.

The

TheTheThe

Operator

OperatorOperatorOperator

covenants

covenantscovenantscovenants

to

tototo

operate

operateoperateoperate

on

ononon

the

thethethe

Site

SiteSiteSite

only

onlyonlyonly

Conforming

ConformingConformingConforming

Activities

ActivitiesActivitiesActivities

for

forforfor

a

aaa

period

periodperiodperiod

of

ofofof

not

notnotnot

less

lesslessless

than

thanthanthan

the

thethethe

Operating

OperatingOperatingOperating

Covenant

CovenantCovenantCovenant

Period;

Period;Period;Period;

this

thisthisthis

covenant

covenantcovenantcovenant

is

isisis

made

mademademade

for

forforfor

the

thethethe

benefit

benefitbenefitbenefit

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

City.

City.City.City.

The

TheTheThe

Operator

OperatorOperatorOperator

covenants

covenantscovenantscovenants

by

bybyby

and

andandand

for

forforfor

itself

itselfitselfitself

and

andandand

any

anyanyany

successors

successorssuccessorssuccessors

in

ininin

interest

interestinterestinterest

that

thatthatthat

there

theretherethere

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

paragraph

paragraphparagraphparagraph

(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

herein

hereinhereinherein

conveyed,

conveyed,conveyed,conveyed,

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

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,

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.

All

AllAllAll

deeds

deedsdeedsdeeds

or

ororor

leases

leasesleasesleases

as

asasas

may

maymaymay

hereafter

hereafterhereafterhereafter

be

bebebe

entered

enteredenteredentered

into

intointointo

by

bybyby

the

thethethe

Operator

OperatorOperatorOperator

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

Site

SiteSiteSite

will

willwillwill

contain

containcontaincontain

or

ororor

be

bebebe

subject

subjectsubjectsubject

to

tototo

substantially

substantiallysubstantiallysubstantially

the

thethethe

nondiscrimination

nondiscriminationnondiscriminationnondiscrimination

or

ororor

nonsegregation

nonsegregationnonsegregationnonsegregation

clauses

clausesclausesclauses

provided

providedprovidedprovided

under

underunderunder

Health

HealthHealthHealth

and

andandand

Safety

SafetySafetySafety

Code

CodeCodeCode

Section

SectionSectionSection

33436.

33436.33436.33436.

The

TheTheThe

Agency

AgencyAgencyAgency

is

isisis

deemed

deemeddeemeddeemed

the

thethethe

beneficiary

beneficiarybeneficiarybeneficiary

of

ofofof

the

thethethe

tenns

tennstennstenns

and

andandand

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

its

itsitsits

own

ownownown

rights

rightsrightsrights

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

the

thethethe

land

landlandland

have

havehavehave

been

beenbeenbeen

provided,

provided,provided,provided,

without

withoutwithoutwithout

regard

regardregardregard

to

tototo

whether

whetherwhetherwhether

the

thethethe

Agency

AgencyAgencyAgency

has

hashashas

been,

been,been,been,

remains

remainsremainsremains

or

ororor

is

isisis

an

ananan

owner

ownerownerowner

of

ofofof

any

anyanyany

land

landlandland

or

ororor

interest

interestinterestinterest

therein

thereinthereintherein

in

ininin

the

thethethe

Site

SiteSiteSite

or

ororor

in

ininin

the

thethethe

Project

ProjectProjectProject

Area.

Area.Area.Area.

Each

EachEachEach

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

City

CityCityCity

(as

(as(as(as

third

thirdthirdthird

party

partypartyparty

beneficiary)

beneficiary)beneficiary)beneficiary)

shall

shallshallshall

have

havehavehave

the

thethethe

right,

right,right,right,

if

ififif

the

thethethe

Agreement

AgreementAgreementAgreement

or

ororor

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

or

ororor

any

anyanyany

other

otherotherother

beneficiaries

beneficiariesbeneficiariesbeneficiaries

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

covenants

covenantscovenantscovenants

may

maymaymay

be

bebebe

entitled.

entitled.entitled.entitled.

In

InInIn

addition,

addition,addition,addition,

as

asasas

provided

providedprovidedprovided

in

ininin

the

thethethe

CC&Rs,

CC&Rs,CC&Rs,CC&Rs,

all

allallall

uses

usesusesuses

conducted

conductedconductedconducted

on

ononon

the

thethethe

Site,

Site,Site,Site,

including,

including,including,including,

without

withoutwithoutwithout

limitation,

limitation,limitation,limitation,

all

allallall

activities

activitiesactivitiesactivities

undertaken

undertakenundertakenundertaken

by

bybyby

the

thethethe

Operator

OperatorOperatorOperator

pursuant

pursuantpursuantpursuant

to

tototo

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

shall

shallshallshall

be

bebebe

Conforming

ConformingConformingConforming

Activities

ActivitiesActivitiesActivities

and

andandand

shall

shallshallshall

conform

conformconformconform

to

tototo

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

and

andandand

all

allallall

applicable

applicableapplicableapplicable

provisions

provisionsprovisionsprovisions

of

ofofof

the

thethethe

City

CityCityCity

Municipal

MunicipalMunicipalMunicipal

Code.

Code.Code.Code.

The

TheTheThe

Operator

OperatorOperatorOperator

on

ononon

behalf

behalfbehalfbehalf

of

ofofof

itself

itselfitselfitself

and

andandand

its

itsitsits

successors,

successors,successors,successors,

assigns,

assigns,assigns,assigns,

and

andandand

each

eacheacheach

successor

successorsuccessorsuccessor

in

ininin
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interest

interestinterestinterest

to

tototo

the

thethethe

Site

SiteSiteSite

or

ororor

any

anyanyany

part

partpartpart

thereof,

thereof,thereof,thereof,

hereby

herebyherebyhereby

covenants

covenantscovenantscovenants

and

andandand

agrees,

agrees,agrees,agrees,

as

asasas

more

moremoremore

specifically

specificallyspecificallyspecifically

set

setsetset

forth

forthforthforth

in

ininin

the

thethethe

CC&Rs:

CC&Rs:CC&Rs:CC&Rs:

(a)

(a)(a)(a)

To

ToToTo

use,

use,use,use,

devote,

devote,devote,devote,

and

andandand

maintain

maintainmaintainmaintain

the

thethethe

Site

SiteSiteSite

and

andandand

each

eacheacheach

part

partpartpart

thereof,

thereof,thereof,thereof,

for

forforfor

the

thethethe

purposes

purposespurposespurposes

and

andandand

the

thethethe

uses

usesusesuses

specified

specifiedspecifiedspecified

in

ininin

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

as

asasas

in

ininin

etteet

etteetetteetetteet

as

asasas

of

ofofof

the

thethethe

Date

DateDateDate

of

ofofof

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

Site

SiteSiteSite

shall

shallshallshall

comply

complycomplycomply

with

withwithwith

all

allallall

provisions

provisionsprovisionsprovisions

of

ofofof

the

thethethe

Municipal

MunicipalMunicipalMunicipal

Code

CodeCodeCode

of

ofofof

the

thethethe

City

CityCityCity

and

andandand

all

allallall

applicable

applicableapplicableapplicable

laws.

laws.laws.laws.

(b)

(b)(b)(b)

To

ToToTo

maintain

maintainmaintainmaintain

the

thethethe

Site

SiteSiteSite

in

ininin

conformity

conformityconformityconformity

to

tototo

all

allallall

applicable

applicableapplicableapplicable

laws.

laws.laws.laws.

(e)

(e)(e)(e)

To

ToToTo

operate

operateoperateoperate

on

ononon

the

thethethe

Site

SiteSiteSite

only

onlyonlyonly

Conforming

ConformingConformingConforming

Activities.

Activities.Activities.Activities.

302.

302.302.302.

Nondiscrimination

NondiscriminationNondiscriminationNondiscrimination

Covenants.

Covenants.Covenants.Covenants.

The

TheTheThe

Operator

OperatorOperatorOperator

covenants

covenantscovenantscovenants

by

bybyby

and

andandand

for

forforfor

itself

itselfitselfitself

and

andandand

any

anyanyany

successors

successorssuccessorssuccessors

in

ininin

interest

interestinterestinterest

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,

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

Site,

Site,Site,Site,

nor

nornornor

shall

shallshallshall

the

thethethe

Operator

OperatorOperatorOperator

itself

itselfitselfitself

or

ororor

any

anyanyany

person

personpersonperson

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

it

ititit

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

Site

SiteSiteSite

or

ororor

any

anyanyany

portion

portionportionportion

thereof.

thereof.thereof.thereof.

The

TheTheThe

foregoing

foregoingforegoingforegoing

covenants

covenantscovenantscovenants

shall

shallshallshall

run

runrunrun

with

withwithwith

the

thethethe

land.

land.land.land.

The

TheTheThe

Operator

OperatorOperatorOperator

shall

shallshallshall

refrain

refrainrefrainrefrain

from

fromfromfrom

restricting

restrictingrestrictingrestricting

the

thethethe

rental,

rental,rental,rental,

sale

salesalesale

or

ororor

lease

leaseleaselease

of

ofofof

the

thethethe

Site

SiteSiteSite

on

ononon

the

thethethe

basis

basisbasisbasis

of

ofofof

race,

race,race,race,

color,

color,color,color,

religion,

religion,religion,religion,

sex,

sex,sex,sex,

marital

maritalmaritalmarital

status,

status,status,status,

ancestry

ancestryancestryancestry

or

ororor

national

nationalnationalnational

origin

originoriginorigin

of

ofofof

any

anyanyany

person.

person.person.person.

All

AllAllAll

such

suchsuchsuch

deeds,

deeds,deeds,deeds,

leases

leasesleasesleases

or

ororor

contracts

contractscontractscontracts

shall

shallshallshall

contain

containcontaincontain

or

ororor

be

bebebe

subject

subjectsubjectsubject

to

tototo

substantially

substantiallysubstantiallysubstantially

the

thethethe

following

followingfollowingfollowing

nondiscrimination

nondiscriminationnondiscriminationnondiscrimination

or

ororor

nonsegregation

nonsegregationnonsegregationnonsegregation

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

himself

himselfhimselfhimself

or

ororor

herself,

herself,herself,herself,

his

hishishis

or

ororor

her

herherher

heirs,

heirs,heirs,heirs,

executors,

executors,executors,executors,

administrators,

administrators,administrators,administrators,

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,

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

paragraph

paragraphparagraphparagraph

(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

herein

hereinhereinherein

conveyed,

conveyed,conveyed,conveyed,

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

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,

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."

(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

himself

himselfhimselfhimself

or

ororor

herself,

herself,herself,herself,

his

hishishis

or

ororor

her

herherher

heirs,

heirs,heirs,heirs,

exceutors,

exceutors,exceutors,exceutors,

administrators,

administrators,administrators,administrators,

and

andandand

assigns,

assigns,assigns,assigns,

and

andandand

all

allallall

persons

personspersonspersons

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

him

himhimhim

or

ororor

her,

her,her,her,

and

andandand

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

"That"That"That

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,

persons,persons,persons,

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

paragraph

paragraphparagraphparagraph

(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

leasing,

leasing,leasing,leasing,

subleasing,

subleasing,subleasing,subleasing,

transferring,

transferring,transferring,transferring,

use,

use,use,use,

occupancy,

occupancy,occupancy,occupancy,

tenure,

tenure,tenure,tenure,

or

ororor

enjoyment

enjoymentenjoymentenjoyment

of

ofofof

the

thethethe

premises

premisespremisespremises

herein

hereinhereinherein

leased

leasedleasedleased

nor

nornornor

shall

shallshallshall

the

thethethe

lessee

lesseelesseelessee

himself

himselfhimselfhimself

or

ororor

herself,

herself,herself,herself,

or

ororor

any

anyanyany

person

personpersonperson
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claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

him

himhimhim

or

ororor

her,

her,her,her,

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,

use,use,use,

or

ororor

occupancy,

occupancy,occupancy,occupancy,

of

ofofof

tenants,

tenants,tenants,tenants,

lessees,

lessees,lessees,lessees,

sublessees,

sublessees,sublessees,sublessees,

subtenants,

subtenants,subtenants,subtenants,

or

ororor

vendees

vendeesvendeesvendees

in

ininin

the

thethethe

premises

premisespremisespremises

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,

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

paragraph

paragraphparagraphparagraph

(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

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,

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."

303.

303.303.303.

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.

Each

EachEachEach

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

City

CityCityCity

is

isisis

deemed

deemeddeemeddeemed

the

thethethe

beneficiary

beneficiarybeneficiarybeneficiary

of

ofofof

the

thethethe

terms

termstermsterms

and

andandand

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

its

itsitsits

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

the

thethethe

land

landlandland

have

havehavehave

been

beenbeenbeen

provided,

provided,provided,provided,

without

withoutwithoutwithout

regard

regardregardregard

to

tototo

whether

whetherwhetherwhether

Agency

AgencyAgencyAgency

or

ororor

City

CityCityCity

has

hashashas

been,

been,been,been,

remains

remainsremainsremains

or

ororor

is

isisis

an

ananan

owner

ownerownerowner

of

ofofof

any

anyanyany

land

landlandland

or

ororor

interest

interestinterestinterest

therein

thereinthereintherein

in

ininin

the

thethethe

Site

SiteSiteSite

or

ororor

in

ininin

the

thethethe

Project

ProjectProjectProject

Area.

Area.Area.Area.

Each

EachEachEach

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

City

CityCityCity

shall

shallshallshall

have

havehavehave

the

thethethe

right,

right,right,right,

if

ififif

the

thethethe

Agreement

AgreementAgreementAgreement

or

ororor

any

anyanyany

covenants

covenantscovenantscovenants

in

ininin

any

anyanyany

agreement

agreementagreementagreement

pursuant

pursuantpursuantpursuant

to

tototo

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

including

includingincludingincluding

the

thethethe

CC&Rs,

CC&Rs,CC&Rs,CC&Rs,

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

or

ororor

any

anyanyany

other

otherotherother

beneficiaries

beneficiariesbeneficiariesbeneficiaries

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

such

suchsuchsuch

covenants

covenantscovenantscovenants

may

maymaymay

be

bebebe

entitled.

entitled.entitled.entitled.

The

TheTheThe

covenants

covenantscovenantscovenants

contained

containedcontainedcontained

in

ininin

this

thisthisthis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

remain

remainremainremain

in

ininin

effect

effecteffecteffect

until

untiluntiluntil

the

thethethe

Closing

ClosingClosingClosing

except

exceptexceptexcept

for

forforfor

the

thethethe

following:

following:following:following:

(a)

(a)(a)(a)

the

thethethe

Operating

OperatingOperatingOperating

Covenant

CovenantCovenantCovenant

shall

shallshallshall

remain

remainremainremain

in

ininin

effect

effecteffecteffect

throughout

throughoutthroughoutthroughout

the

thethethe

Operating

OperatingOperatingOperating

Covenant

CovenantCovenantCovenant

Period;

Period;Period;Period;

and

andandand

(b)

(b)(b)(b)

the

thethethe

covenants

covenantscovenantscovenants

contained

containedcontainedcontained

in

ininin

the

thethethe

CC&Rs

CC&RsCC&RsCC&Rs

shall

shallshallshall

remain

remainremainremain

in

ininin

effect

effecteffecteffect

as

asasas

set

setsetset

forth

forthforthforth

therein.

therein.therein.therein.

400.

400.400.400.

DEFAULTS

DEFAULTSDEFAULTSDEFAULTS

AND

ANDANDAND

REMEDIES

REMEDIESREMEDIESREMEDIES

401.

401.401.401.

Default

DefaultDefaultDefault

Remedies.

Remedies.Remedies.Remedies.

Subject

SubjectSubjectSubject

to

tototo

the

thethethe

extensions

extensionsextensionsextensions

of

ofofof

time

timetimetime

set

setsetset

forth

forthforthforth

in

ininin

Section

SectionSectionSection

502

502502502

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

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

and

andandand

failure

failurefailurefailure

to

tototo

cure

curecurecure

as

asasas

described

describeddescribeddescribed

hereafter,

hereafter,hereafter,hereafter,

constitutes

constitutesconstitutesconstitutes

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

parties

partiespartiesparties

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

any

anyanyany

other

otherotherother

party,

party,party,party,

and

andandand

the

thethethe

other

otherotherother

party

partypartyparty

shall

shallshallshall

not

notnotnot

be

bebebe

in

ininin

Default

DefaultDefaultDefault

if

ififif

such

suchsuchsuch

party

partypartyparty

within

withinwithinwithin

thirty

thirtythirtythirty

(30)

(30)(30)(30)

days

daysdaysdays

from

fromfromfrom

receipt

receiptreceiptreceipt

of

ofofof

such

suchsuchsuch

notice

noticenoticenotice

immediately,

immediately,immediately,immediately,

with

withwithwith

due

dueduedue

diligence,

diligence,diligence,diligence,

commences

commencescommencescommences

to

tototo

cure,

cure,cure,cure,

correct

correctcorrectcorrect

or

ororor

remedy

remedyremedyremedy

such

suchsuchsuch

failure

failurefailurefailure

or

ororor

delay

delaydelaydelay

and

andandand

shall

shallshallshall

complete

completecompletecomplete

such

suchsuchsuch

cure,

cure,cure,cure,

correction

correctioncorrectioncorrection

or

ororor

remedy

remedyremedyremedy

with

withwithwith

diligence.

diligence.diligence.diligence.

402.

402.402.402.

Institution

InstitutionInstitutionInstitution

of

ofofof

Legal

LegalLegalLegal

Actions.

Actions.Actions.Actions.

In

InInIn

addition

additionadditionaddition

to

tototo

any

anyanyany

other

otherotherother

rights

rightsrightsrights

or

ororor

remedies

remediesremediesremedies

and

andandand

subject

subjectsubjectsubject

to

tototo

the

thethethe

restrictions

restrictionsrestrictionsrestrictions

otherwise

otherwiseotherwiseotherwise

set

setsetset

forth

forthforthforth

in

ininin

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

any

anyanyany

party

partypartyparty

may

maymaymay

institute

instituteinstituteinstitute

an

ananan

action

actionactionaction

at

atatat

law

lawlawlaw

or

ororor

equity

equityequityequity

to

tototo

seek

seekseekseek

specific

specificspecificspecific

performance

performanceperformanceperformance

of

ofofof

the

thethethe

terms

termstermsterms

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

or

ororor

to

tototo

cure,

cure,cure,cure,

correct

correctcorrectcorrect

or

ororor

remedy

remedyremedyremedy

any

anyanyany

Default,

Default,Default,Default,

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.
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403.

403.403.403.

Termination

TerminationTerminationTermination

by

bybyby

the

thethethe

Operator.

Operator.Operator.Operator.

In

InInIn

the

thethethe

event

eventeventevent

that:

that:that:that:

(i)

(i)(i)(i)

on

ononon

or

ororor

before

beforebeforebefore

the

thethethe

Deadline,

Deadline,Deadline,Deadline,

the

thethethe

Occupant

OccupantOccupantOccupant

fails

failsfailsfails

to

tototo

execute

executeexecuteexecute

and

andandand

deliver

deliverdeliverdeliver

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

the

thethethe

Relocation

RelocationRelocationRelocation

Agreement,

Agreement,Agreement,Agreement,

duly

dulydulyduly

executed;

executed;executed;executed;

or

ororor

(ii)

(ii)(ii)(ii)

in

ininin

the

thethethe

event

eventeventevent

of

ofofof

any

anyanyany

default

defaultdefaultdefault

or

ororor

failure

failurefailurefailure

of

ofofof

Agency

AgencyAgencyAgency

prior

priorpriorprior

to

tototo

the

thethethe

Closing

ClosingClosingClosing

which

whichwhichwhich

is

isisis

not

notnotnot

cured

curedcuredcured

within

withinwithinwithin

the

thethethe

time

timetimetime

set

setsetset

forth

forthforthforth

in

ininin

Section

SectionSectionSection

501

501501501

hereof,

hereof,hereof,hereof,

and

andandand

any

anyanyany

such

suchsuchsuch

failure

failurefailurefailure

is

isisis

not

notnotnot

cured

curedcuredcured

within

withinwithinwithin

the

thethethe

applicable

applicableapplicableapplicable

time

timetimetime

period

periodperiodperiod

after

afterafterafter

written

writtenwrittenwritten

demand

demanddemanddemand

by

bybyby

the

thethethe

Operator,

Operator,Operator,Operator,

then

thenthenthen

the

thethethe

Operator

OperatorOperatorOperator

may,

may,may,may,

at

atatat

the

thethethe

option

optionoptionoption

of

ofofof

the

thethethe

Operator,

Operator,Operator,Operator,

terminate

terminateterminateterminate

this

thisthisthis

Agreement

AgreementAgreementAgreement

by

bybyby

Notice

NoticeNoticeNotice

thereof

thereofthereofthereof

to

tototo

Agency.

Agency.Agency.Agency.

From

FromFromFrom

the

thethethe

date

datedatedate

of

ofofof

the

thethethe

receipt

receiptreceiptreceipt

of

ofofof

Notice

NoticeNoticeNotice

of

ofofof

Tennination

TenninationTenninationTennination

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

by

bybyby

the

thethethe

Operator

OperatorOperatorOperator

to

tototo

Agency

AgencyAgencyAgency

and

andandand

thereafter,

thereafter,thereafter,thereafter,

this

thisthisthis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

terminated

terminatedterminatedterminated

and

andandand

there

theretherethere

shall

shallshallshall

be

bebebe

no

nonono

further

furtherfurtherfurther

rights

rightsrightsrights

or

ororor

obligations

obligationsobligationsobligations

among

amongamongamong

the

thethethe

parties.

parties.parties.parties.

404.

404.404.404.

Termination

TerminationTerminationTermination

by

bybyby

Agency.

Agency.Agency.Agency.

In

InInIn

the

thethethe

event

eventeventevent

that,

that,that,that,

prior

priorpriorprior

to

tototo

the

thethethe

time

timetimetime

established

establishedestablishedestablished

in

ininin

the

thethethe

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance

PerformancePerformancePerformance

for

forforfor

the

thethethe

satisfaction

satisfactionsatisfactionsatisfaction

of

ofofof

the

thethethe

Agency's

Agency'sAgency'sAgency's

Conditions

ConditionsConditionsConditions

Precedent:

Precedent:Precedent:Precedent:

(a)

(a)(a)(a)

Operator

OperatorOperatorOperator

(or

(or(or(or

any

anyanyany

successor

successorsuccessorsuccessor

in

ininin

interest)

interest)interest)interest)

assigns

assignsassignsassigns

this

thisthisthis

Agreement

AgreementAgreementAgreement

or

ororor

any

anyanyany

rights

rightsrightsrights

therein

thereinthereintherein

or

ororor

in

ininin

the

thethethe

Site

SiteSiteSite

in

ininin

violation

violationviolationviolation

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

fails

failsfailsfails

to

tototo

cure

curecurecure

such

suchsuchsuch

default

defaultdefaultdefault

within

withinwithinwithin

the

thethethe

time

timetimetime

set

setsetset

forth

forthforthforth

in

ininin

Section

SectionSectionSection

501

501501501

hereof;

hereof;hereof;hereof;

(b)

(b)(b)(b)

Operator

OperatorOperatorOperator

does

doesdoesdoes

not

notnotnot

fulfill

fulfillfulfillfulfill

one

oneoneone

or

ororor

more

moremoremore

of

ofofof

Agency's

Agency'sAgency'sAgency's

Conditions

ConditionsConditionsConditions

Precedent

PrecedentPrecedentPrecedent

to

tototo

the

thethethe

Closing

ClosingClosingClosing

and

andandand

such

suchsuchsuch

failure

failurefailurefailure

is

isisis

not

notnotnot

caused

causedcausedcaused

by

bybyby

Agency;

Agency;Agency;Agency;

(c)

(c)(c)(c)

Operator

OperatorOperatorOperator

fails

failsfailsfails

to

tototo

execute

executeexecuteexecute

and

andandand

deposit

depositdepositdeposit

with

withwithwith

the

thethethe

Agency

AgencyAgencyAgency

for

forforfor

recordation

recordationrecordationrecordation

the

thethethe

CC&Rs;

CC&Rs;CC&Rs;CC&Rs;

or

ororor

(d)

(d)(d)(d)

the

thethethe

Occupant

OccupantOccupantOccupant

fails

failsfailsfails

to

tototo

execute

executeexecuteexecute

and

andandand

deliver

deliverdeliverdeliver

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

the

thethethe

Relocation

RelocationRelocationRelocation

Agreement,

Agreement,Agreement,Agreement,

duly

dulydulyduly

executed.

executed.executed.executed.

(e)

(e)(e)(e)

Operator

OperatorOperatorOperator

is

isisis

otherwise

otherwiseotherwiseotherwise

in

ininin

default

defaultdefaultdefault

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

fails

failsfailsfails

to

tototo

cure

curecurecure

such

suchsuchsuch

default

defaultdefaultdefault

within

withinwithinwithin

the

thethethe

time

timetimetime

set

setsetset

forth

forthforthforth

in

ininin

Section

SectionSectionSection

501

501501501

hereof;

hereof;hereof;hereof;

then

thenthenthen

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

any

anyanyany

rights

rightsrightsrights

of

ofofof

the

thethethe

Operator

OperatorOperatorOperator

or

ororor

any

anyanyany

assignee

assigneeassigneeassignee

or

ororor

transferee

transfereetransfereetransferee

with

withwithwith

respect

respectrespectrespect

to

tototo

or

ororor

arising

arisingarisingarising

out

outoutout

of

ofofof

the

thethethe

Agreement

AgreementAgreementAgreement

or

ororor

the

thethethe

Site,

Site,Site,Site,

shall,

shall,shall,shall,

at

atatat

the

thethethe

option

optionoptionoption

of

ofofof

Agency,

Agency,Agency,Agency,

be

bebebe

terminated

terminatedterminatedterminated

by

bybyby

Agency

AgencyAgencyAgency

by

bybyby

Notice

NoticeNoticeNotice

thereof

thereofthereofthereof

to

tototo

the

thethethe

Operator.

Operator.Operator.Operator.

From

FromFromFrom

the

thethethe

date

datedatedate

of

ofofof

the

thethethe

Notice

NoticeNoticeNotice

of

ofofof

termination

terminationterminationtermination

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

by

bybyby

Agency

AgencyAgencyAgency

to

tototo

the

thethethe

Operator

OperatorOperatorOperator

and

andandand

thereafter

thereafterthereafterthereafter

this

thisthisthis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

terminated,

terminated,terminated,terminated,

and

andandand

there

theretherethere

shall

shallshallshall

be

bebebe

no

nonono

further

furtherfurtherfurther

rights

rightsrightsrights

or

ororor

obligations

obligationsobligationsobligations

among

amongamongamong

the

thethethe

parties,

parties,parties,parties,

except

exceptexceptexcept

that

thatthatthat

Agency

AgencyAgencyAgency

may

maymaymay

pursue

pursuepursuepursue

any

anyanyany

remedies

remediesremediesremedies

it

ititit

has

hashashas

hereunder.

hereunder.hereunder.hereunder.

The

TheTheThe

City

CityCityCity

shall

shallshallshall

have

havehavehave

no

nonono

right

rightrightright

to

tototo

terminate

terminateterminateterminate

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

405.

405.405.405.

Acceptance

AcceptanceAcceptanceAcceptance

of

ofofof

Service

ServiceServiceService

of

ofofof

Process.

Process.Process.Process.

In

InInIn

the

thethethe

event

eventeventevent

that

thatthatthat

any

anyanyany

legal

legallegallegal

action

actionactionaction

is

isisis

commenced

commencedcommencedcommenced

against

againstagainstagainst

the

thethethe

Agency,

Agency,Agency,Agency,

service

serviceserviceservice

of

ofofof

process

processprocessprocess

on

ononon

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

be

bebebe

made

mademademade

by

bybyby

personal

personalpersonalpersonal

service

serviceserviceservice

upon

uponuponupon

the

thethethe

Executive

ExecutiveExecutiveExecutive

Director

DirectorDirectorDirector

or

ororor

in

ininin

such

suchsuchsuch

other

otherotherother

manner

mannermannermanner

as

asasas

may

maymaymay

be

bebebe

provided

providedprovidedprovided

by

bybyby

law.

law.law.law.

In

InInIn

the

thethethe

event

eventeventevent

that

thatthatthat

any

anyanyany

legal

legallegallegal

action

actionactionaction

is

isisis

commenced

commencedcommencedcommenced

against

againstagainstagainst

the

thethethe

Operator,

Operator,Operator,Operator,

service

serviceserviceservice

of

ofofof

process

processprocessprocess

on

ononon

the

thethethe

Operator

OperatorOperatorOperator

shall

shallshallshall

be

bebebe

made

mademademade

in

ininin

such

suchsuchsuch

manner

mannermannermanner

as

asasas

may

maymaymay

be

bebebe

provided

providedprovidedprovided

by

bybyby

law.

law.law.law.

406.

406.406.406.

Rights

RightsRightsRights

and

andandand

Remedies

RemediesRemediesRemedies

Are

AreAreAre

Cumulative.

Cumulative.Cumulative.Cumulative.

Except

ExceptExceptExcept

as

asasas

otherwise

otherwiseotherwiseotherwise

expressly

expresslyexpresslyexpressly

stated

statedstatedstated

in

ininin

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

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

a

aaa

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

another

anotheranotheranother

party.

party.party.party.

407.

407.407.407.

Applicable

ApplicableApplicableApplicable

Law.

Law.Law.Law.

The

TheTheThe

laws

lawslawslaws

of

ofofof

the

thethethe

State

StateStateState

of

ofofof

California

CaliforniaCaliforniaCalifornia

shall

shallshallshall

govern

governgoverngovern

the

thethethe

interpretation

interpretationinterpretationinterpretation

and

andandand

enforcement

enforcementenforcementenforcement

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.
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500.

500.500.500.

GENERAL

GENERALGENERALGENERAL

PROVISIONS

PROVISIONSPROVISIONSPROVISIONS

501.

501.501.501.

Notices,

Notices,Notices,Notices,

Demands

DemandsDemandsDemands

and

andandand

Communications

CommunicationsCommunicationsCommunications

Between

BetweenBetweenBetween

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

a

aaa

party

partypartyparty

hereto

heretoheretohereto

may

maymaymay

desire

desiredesiredesire

to

tototo

give

givegivegive

to

tototo

another

anotheranotheranother

party

partypartyparty

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

must

mustmustmust

be

bebebe

in

ininin

writing

writingwritingwriting

and

andandand

may

maymaymay

be

bebebe

given

givengivengiven

either

eithereithereither

by

bybyby

(i)

(i)(i)(i)

personal

personalpersonalpersonal

service,

service,service,service,

(ii)

(ii)(ii)(ii)

delivery

deliverydeliverydelivery

by

bybyby

reputable

reputablereputablereputable

document

documentdocumentdocument

delivery

deliverydeliverydelivery

service

serviceserviceservice

such

suchsuchsuch

as

asasas

Federal

FederalFederalFederal

Express

ExpressExpressExpress

that

thatthatthat

provides

providesprovidesprovides

a

aaa

receipt

receiptreceiptreceipt

showing

showingshowingshowing

date

datedatedate

and

andandand

time

timetimetime

of

ofofof

delivery,

delivery,delivery,delivery,

or

ororor

(iii)

(iii)(iii)(iii)

mailing

mailingmailingmailing

in

ininin

the

thethethe

United

UnitedUnitedUnited

States

StatesStatesStates

mail,

mail,mail,mail,

certiiled

certiiledcertiiledcertiiled

mail,

mail,mail,mail,

postage

postagepostagepostage

prepaid,

prepaid,prepaid,prepaid,

return

returnreturnreturn

receipt

receiptreceiptreceipt

requested,

requested,requested,requested,

addressed

addressedaddressedaddressed

to

tototo

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:

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Agency

AgencyAgencyAgency

of

ofofof

the

thethethe

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

35

353535

Cajon

CajonCajonCajon

Street

StreetStreetStreet

Redlands,

Redlands,Redlands,Redlands,

Califomia

CalifomiaCalifomiaCalifomia

92373

923739237392373

Attention:

Attention:Attention:Attention:

Executive

ExecutiveExecutiveExecutive

Director

DirectorDirectorDirector

To

ToToTo

City

CityCityCity

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

(as

(as(as(as

third

thirdthirdthird

party

partypartyparty

35

353535

Cajon

CajonCajonCajon

Street

StreetStreetStreet

beneficiary):

beneficiary):beneficiary):beneficiary):

Redlands,

Redlands,Redlands,Redlands,

Califomia

CalifomiaCalifomiaCalifomia

92373

923739237392373

Attention:

Attention:Attention:Attention:

City

CityCityCity

Manager

ManagerManagerManager

To

ToToTo

Operator:

Operator:Operator:Operator:

Property

PropertyPropertyProperty

One,

One,One,One,

LLC

LLCLLCLLC

Attention:

Attention:Attention:Attention:

Don

DonDonDon

Berry

BerryBerryBerry

380

380380380

New

NewNewNew

York

YorkYorkYork

Street

StreetStreetStreet

Redlands,

Redlands,Redlands,Redlands,

California

CaliforniaCaliforniaCalifornia

92377-8100

92377-810092377-810092377-8100

Any

AnyAnyAny

written

writtenwrittenwritten

notice,

notice,notice,notice,

demand

demanddemanddemand

or

ororor

communication

communicationcommunicationcommunication

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

received

receivedreceivedreceived

immediately

immediatelyimmediatelyimmediately

upon

uponuponupon

receipt;

receipt;receipt;receipt;

provided,

provided,provided,provided,

however,

however,however,however,

that

thatthatthat

refusal

refusalrefusalrefusal

to

tototo

accept

acceptacceptaccept

delivery

deliverydeliverydelivery

aner

aneraneraner

reasonable

reasonablereasonablereasonable

attempts

attemptsattemptsattempts

thereto

theretotheretothereto

shall

shallshallshall

constitute

constituteconstituteconstitute

receipt.

receipt.receipt.receipt.

Any

AnyAnyAny

notices

noticesnoticesnotices

attempted

attemptedattemptedattempted

to

tototo

be

bebebe

delivered

delivereddelivereddelivered

to

tototo

an

ananan

address

addressaddressaddress

from

fromfromfrom

which

whichwhichwhich

the

thethethe

receiving

receivingreceivingreceiving

party

partypartyparty

has

hashashas

moved

movedmovedmoved

without

withoutwithoutwithout

notice

noticenoticenotice

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

to

tototo

be

bebebe

effective

effectiveeffectiveeffective

on

ononon

the

thethethe

fifth

fifthfifthfifth

(5th)

(5th)(5th)(5th)

day

daydayday

from

fromfromfrom

the

thethethe

date

datedatedate

of

ofofof

the

thethethe

attempted

attemptedattemptedattempted

delivery

deliverydeliverydelivery

or

ororor

deposit

depositdepositdeposit

in

ininin

the

thethethe

United

UnitedUnitedUnited

States

StatesStatesStates

mail.

mail.mail.mail.

502.

502.502.502.

Enforced

EnforcedEnforcedEnforced

Delay;

Delay;Delay;Delay;

Extension

ExtensionExtensionExtension

of

ofofof

Times

TimesTimesTimes

of

ofofof

Performance,

Performance,Performance,Performance,

In

InInIn

addition

additionadditionaddition

to

tototo

specific

specificspecificspecific

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

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

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

or

ororor

Defaults

DefaultsDefaultsDefaults

are

areareare

due

dueduedue

to:

to:to:to:

war;

war;war;war;

insurrection;

insurrection;insurrection;insurrection;

riots;

riots;riots;riots;

delays

delaysdelaysdelays

caused

causedcausedcaused

by

bybyby

earthquakes

earthquakesearthquakesearthquakes

or

ororor

fires;

fires;fires;fires;

acts

actsactsacts

of

ofofof

God;

God;God;God;

acts

actsactsacts

or

ororor

omissions

omissionsomissionsomissions

of

ofofof

another

anotheranotheranother

party.

party.party.party.

Notwithstanding

NotwithstandingNotwithstandingNotwithstanding

anything

anythinganythinganything

to

tototo

the

thethethe

contrary

contrarycontrarycontrary

in

ininin

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

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.

Further,

Further,Further,Further,

notwithstanding

notwithstandingnotwithstandingnotwithstanding

the

thethethe

foregoing,

foregoing,foregoing,foregoing,

no

nonono

extension

extensionextensionextension

shall

shallshallshall

apply

applyapplyapply

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

failure

failurefailurefailure

of

ofofof

Occupant

OccupantOccupantOccupant

to

tototo

execute

executeexecuteexecute

and

andandand

deliver

deliverdeliverdeliver

to

tototo

Agency

AgencyAgencyAgency

the

thethethe

Relocation

RelocationRelocationRelocation

Agreement

AgreementAgreementAgreement

(absent

(absent(absent(absent

the

thethethe

express

expressexpressexpress

agreement

agreementagreementagreement

of

ofofof

the

thethethe

parties

partiespartiesparties

hereto

heretoheretohereto

extending

extendingextendingextending

time

timetimetime

in

ininin

such

suchsuchsuch

case).

case).case).case).

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

Agency

AgencyAgencyAgency

and

andandand

Operator.

Operator.Operator.Operator.

The

TheTheThe

Executive

ExecutiveExecutiveExecutive

Director

DirectorDirectorDirector

shall

shallshallshall

have

havehavehave

the

thethethe

authority

authorityauthorityauthority

to

tototo

approve

approveapproveapprove

on

ononon

behalf

behalfbehalfbehalf

of

ofofof

Agency,

Agency,Agency,Agency,

extensions

extensionsextensionsextensions

of

ofofof

time

timetimetime

not

notnotnot

to

tototo

exceed

exceedexceedexceed

a

aaa

cumulative

cumulativecumulativecumulative

total

totaltotaltotal

of

ofofof

one

oneoneone

hundred

hundredhundredhundred

eighty

eightyeightyeighty

(180)

(180)(180)(180)

days.

days.days.days.

503.

503.503.503.

Non-Liability

Non-LiabilityNon-LiabilityNon-Liability

of

ofofof

Officials

OfficialsOfficialsOfficials

and

andandand

Employees

EmployeesEmployeesEmployees

of

ofofof

Agency.

Agency.Agency.Agency.

No

NoNoNo

member,

member,member,member,

official,

official,official,official,

officer

officerofficerofficer

or

ororor

employee

employeeemployeeemployee

of

ofofof

Agency

AgencyAgencyAgency

or

ororor

the

thethethe

City

CityCityCity

shall

shallshallshall

be

bebebe

personally

personallypersonallypersonally

liable

liableliableliable

to

tototo

the

thethethe

Operator,

Operator,Operator,Operator,

or

ororor

any

anyanyany

successor

successorsuccessorsuccessor

in

ininin
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interest,

interest,interest,interest,

in

ininin

the

thethethe

event

eventeventevent

of

ofofof

any

anyanyany

Default

DefaultDefaultDefault

or

ororor

breach

breachbreachbreach

by

bybyby

Agency

AgencyAgencyAgency

or

ororor

for

forforfor

any

anyanyany

amount

amountamountamount

which

whichwhichwhich

may

maymaymay

become

becomebecomebecome

due

dueduedue

to

tototo

the

thethethe

Operator

OperatorOperatorOperator

under

underunderunder

the

thethethe

terms

termstermsterms

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

504.

504.504.504.

Relationship

RelationshipRelationshipRelationship

Between

BetweenBetweenBetween

Agency

AgencyAgencyAgency

and

andandand

Operator.

Operator.Operator.Operator.

It

ItItIt

is

isisis

hereby

herebyherebyhereby

acknowledged

acknowledgedacknowledgedacknowledged

that

thatthatthat

the

thethethe

relationship

relationshiprelationshiprelationship

between

betweenbetweenbetween

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Operator

OperatorOperatorOperator

is

isisis

not

notnotnot

that

thatthatthat

of

ofofof

a

aaa

partnership

partnershippartnershippartnership

or

ororor

joint

jointjointjoint

venture

ventureventureventure

and

andandand

that

thatthatthat

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Operator

OperatorOperatorOperator

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.

505.

505.505.505.

Agency

AgencyAgencyAgency

Approvals

ApprovalsApprovalsApprovals

and

andandand

Actions.

Actions.Actions.Actions.

Whenever

WheneverWheneverWhenever

a

aaa

reference

referencereferencereference

is

isisis

made

mademademade

herein

hereinhereinherein

to

tototo

an

ananan

action

actionactionaction

or

ororor

approval

approvalapprovalapproval

to

tototo

be

bebebe

undertaken

undertakenundertakenundertaken

by

bybyby

the

thethethe

Agency,

Agency,Agency,Agency,

the

thethethe

Executive

ExecutiveExecutiveExecutive

Director

DirectorDirectorDirector

is

isisis

authorized

authorizedauthorizedauthorized

to

tototo

act

actactact

on

ononon

behalf

behalfbehalfbehalf

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

unless

unlessunlessunless

specifically

specificallyspecificallyspecifically

provided

providedprovidedprovided

otherwise

otherwiseotherwiseotherwise

or

ororor

the

thethethe

law

lawlawlaw

otherwise

otherwiseotherwiseotherwise

requires,

requires,requires,requires,

506.

506.506.506.

Counterparts;

Counterparts;Counterparts;Counterparts;

Integration.

Integration.Integration.Integration.

This

ThisThisThis

Agreement

AgreementAgreementAgreement

may

maymaymay

be

bebebe

signed

signedsignedsigned

in

ininin

multiple

multiplemultiplemultiple

counterparts

counterpartscounterpartscounterparts

which,

which,which,which,

when

whenwhenwhen

signed

signedsignedsigned

by

bybyby

all

allallall

parties,

parties,parties,parties,

shall

shallshallshall

constitute

constituteconstituteconstitute

a

aaa

binding

bindingbindingbinding

agreement.

agreement.agreement.agreement.

This

ThisThisThis

Agreement

AgreementAgreementAgreement

is

isisis

executed

executedexecutedexecuted

in

ininin

three

threethreethree

(3)

(3)(3)(3)

originals,

originals,originals,originals,

each

eacheacheach

of

ofofof

which

whichwhichwhich

is

isisis

deemed

deemeddeemeddeemed

to

tototo

be

bebebe

an

ananan

original

originaloriginaloriginal

This

ThisThisThis

Agreement

AgreementAgreementAgreement

contains

containscontainscontains

the

thethethe

entire

entireentireentire

understanding

understandingunderstandingunderstanding

among

amongamongamong

the

thethethe

parties

partiespartiesparties

relating

relatingrelatingrelating

to

tototo

the

thethethe

transaction

transactiontransactiontransaction

contemplated

contemplatedcontemplatedcontemplated

by

bybyby

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

All

AllAllAll

prior

priorpriorprior

or

ororor

contemporaneous

contemporaneouscontemporaneouscontemporaneous

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

such

suchsuchsuch

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.

This

ThisThisThis

Agreement

AgreementAgreementAgreement

includes

includesincludesincludes

pages

pagespagespages

1

111

through

throughthroughthrough

14

141414

and

andandand

Attachment

AttachmentAttachmentAttachment

Nos.

Nos.Nos.Nos.

I

III

through

throughthroughthrough

3,

3,3,3,

which

whichwhichwhich

Attachments

AttachmentsAttachmentsAttachments

are

areareare

attached

attachedattachedattached

hereto

heretoheretohereto

and

andandand

incorporated

incorporatedincorporatedincorporated

herein

hereinhereinherein

by

bybyby

reference,

reference,reference,reference,

which

whichwhichwhich

constitute

constituteconstituteconstitute

the

thethethe

entire

entireentireentire

understanding

understandingunderstandingunderstanding

and

andandand

agreement

agreementagreementagreement

of

ofofof

the

thethethe

parties,

parties,parties,parties,

notwithstanding

notwithstandingnotwithstandingnotwithstanding

any

anyanyany

previous

previouspreviousprevious

negotiations

negotiationsnegotiationsnegotiations

or

ororor

agreements

agreementsagreementsagreements

among

amongamongamong

the

thethethe

parties

partiespartiesparties

or

ororor

their

theirtheirtheir

predecessors

predecessorspredecessorspredecessors

in

ininin

interest

interestinterestinterest

with

withwithwith

respect

respectrespectrespect

to

tototo

all

allallall

or

ororor

any

anyanyany

part

partpartpart

of

ofofof

the

thethethe

subject

subjectsubjectsubject

matter

mattermattermatter

hereof.

hereof.hereof.hereof.

Any

AnyAnyAny

alteration,

alteration,alteration,alteration,

change,

change,change,change,

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

on

ononon

behalf

behalfbehalfbehalf

of

ofofof

each

eacheacheach

party.

party.party.party.

If

IfIfIf

any

anyanyany

term,

term,term,term,

provision,

provision,provision,provision,

condition,

condition,condition,condition,

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.

507.

507.507.507.

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

the

thethethe

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.

508.

508.508.508.

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

daydayday

(such

(such(such(such

as

asasas

the

thethethe

day

daydayday

escrow

escrowescrowescrow

opens),

opens),opens),opens),

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"

means

meansmeansmeans

all

allallall

holidays

holidaysholidaysholidays

as

asasas

specified

specifiedspecifiedspecified

in

ininin

Section

SectionSectionSection

6700

670067006700

and

andandand

6701

670167016701

of

ofofof

the

thethethe

California

CaliforniaCaliforniaCalifornia

Govemment

GovemmentGovemmentGovemment

Code.

Code.Code.Code.

If

IfIfIf

any

anyanyany

act

actactact

is

isisis

to

tototo

be

bebebe

done

donedonedone

by

bybyby

a

aaa

particular

particularparticularparticular

time

timetimetime

during

duringduringduring

a

aaa

day,

day,day,day,

that

thatthatthat

time

timetimetime

shall

shallshallshall

be

bebebe

Pacific

PacificPacificPacific

Time

TimeTimeTime

Zone

ZoneZoneZone

time.

time.time.time.

509.

509.509.509.

Legal

LegalLegalLegal

Advice.

Advice.Advice.Advice.

The

TheTheThe

Participant

ParticipantParticipantParticipant

has

hashashas

carefully

carefullycarefullycarefully

read

readreadread

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

and

andandand

in

ininin

signing

signingsigningsigning

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

it

ititit

does

doesdoesdoes

so

sososo

with

withwithwith

full

fullfullfull

knowledge

knowledgeknowledgeknowledge

of

ofofof

any

anyanyany

right

rightrightright

which

whichwhichwhich

they

theytheythey

may

maymaymay

have;

have;have;have;

it

ititit

has

hashashas

received

receivedreceivedreceived

independent

independentindependentindependent

legal

legallegallegal

advice

adviceadviceadvice

from

fromfromfrom

its

itsitsits

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

has

hashashas

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,

it

ititit

has

hashashas

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

i

iii
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representation

representationrepresentationrepresentation

by

bybyby

or

ororor

on

ononon

behalf

behalfbehalfbehalf

of

ofofof

the

thethethe

other

otherotherother

party,

party,party,party,

or

ororor

its

itsitsits

respective

respectiverespectiverespective

agents,

agents,agents,agents,

employees,

employees,employees,employees,

or

ororor

attorneys

attorneysattorneysattorneys

and

andandand

without

withoutwithoutwithout

duress

duressduressduress

or

ororor

coercion,

coercion,coercion,coercion,

whether

whetherwhetherwhether

economie

economieeconomieeconomie

or

ororor

otherwise.

otherwise.otherwise.otherwise.

510.

510.510.510.

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

AgencyAgencyAgency

and

andandand

the

thethethe

Operator

OperatorOperatorOperator

of

ofofof

each

eacheacheach

and

andandand

every

everyeveryevery

obligation

obligationobligationobligation

and

andandand

condition

conditionconditioncondition

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

511.

511.511.511.

Time

TimeTimeTime

for

forforfor

Acceptance

AcceptanceAcceptanceAcceptance

of

ofofof

Agreement

AgreementAgreementAgreement

by

bybyby

Agency.

Agency.Agency.Agency.

This

ThisThisThis

Agreement,

Agreement,Agreement,Agreement,

when

whenwhenwhen

executed

executedexecutedexecuted

by

bybyby

the

thethethe

Operator

OperatorOperatorOperator

and

andandand

delivered

delivereddelivereddelivered

to

tototo

Agency,

Agency,Agency,Agency,

must

mustmustmust

be

bebebe

authorized,

authorized,authorized,authorized,

executed

executedexecutedexecuted

and

andandand

delivered

delivereddelivereddelivered

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

on

ononon

or

ororor

before

beforebeforebefore

fifteen

fifteenfifteenfifteen

(15)

(15)(15)(15)

days

daysdaysdays

after

afterafterafter

signing

signingsigningsigning

and

andandand

delivery

deliverydeliverydelivery

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

by

bybyby

the

thethethe

Operator

OperatorOperatorOperator

or

ororor

this

thisthisthis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

be

bebebe

void,

void,void,void,

except

exceptexceptexcept

to

tototo

the

thethethe

extent

extentextentextent

that

thatthatthat

the

thethethe

Operator

OperatorOperatorOperator

shall

shallshallshall

consent

consentconsentconsent

in

ininin

writing

writingwritingwriting

to

tototo

a

aaa

further

furtherfurtherfurther

extension

extensionextensionextension

of

ofofof

time

timetimetime

for

forforfor

the

thethethe

authorization,

authorization,authorization,authorization,

execution

executionexecutionexecution

and

andandand

delivery

deliverydeliverydelivery

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

512.

512.512.512.

No

NoNoNo

Third

ThirdThirdThird

Party

PartyPartyParty

Beneficiaries

BeneficiariesBeneficiariesBeneficiaries

Except

ExceptExceptExcept

City.

City.City.City.

Excepting

ExceptingExceptingExcepting

only

onlyonlyonly

for

forforfor

the

thethethe

City,

City,City,City,

which

whichwhichwhich

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

to

tototo

be

bebebe

a

aaa

third

thirdthirdthird

party

partypartyparty

beneficiary

beneficiarybeneficiarybeneficiary

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

nothing

nothingnothingnothing

herein

hereinhereinherein

is

isisis

intended

intendedintendedintended

to

tototo

create

createcreatecreate

any

anyanyany

third

thirdthirdthird

party

partypartyparty

beneficiaries

beneficiariesbeneficiariesbeneficiaries

to

tototo

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

and

andandand

no

nonono

person

personpersonperson

or

ororor

entity

entityentityentity

other

otherotherother

than

thanthanthan

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Operator,

Operator,Operator,Operator,

and

andandand

the

thethethe

permitted

permittedpermittedpermitted

successors

successorssuccessorssuccessors

and

andandand

assigns

assignsassignsassigns

of

ofofof

them,

them,them,them,

shall

shallshallshall

be

bebebe

authorized

authorizedauthorizedauthorized

to

tototo

enforce

enforceenforceenforce

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.
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WITNESS

WITNESSWITNESSWITNESS

WHEREOF,

WHEREOF,WHEREOF,WHEREOF,

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Operator

OperatorOperatorOperator

have

havehavehave

signed

signedsignedsigned

this

thisthisthis

Agreement

AgreementAgreementAgreement

on

ononon

the

thethethe

respective

respectiverespectiverespective

dates

datesdatesdates

set

setsetset

forth

forthforthforth

below

belowbelowbelow

to

tototo

be

bebebe

effective

effectiveeffectiveeffective

as

asasas

of

ofofof

the

thethethe

Date

DateDateDate

of

ofofof

Agreement.

Agreement.Agreement.Agreement.

AGENCY:

AGENCY:AGENCY:AGENCY:

REDEVELOPMENT

REDEVELOPMENTREDEVELOPMENTREDEVELOPMENT

AGENCY

AGENCYAGENCYAGENCY

OF

OFOFOF

THE

THETHETHE

CITY

CITYCITYCITY

OF

OFOFOF

RE

RERERE

AND

ANDANDAND

a

aaa

publie

publiepubliepublie

b1y

b1yb1yb1y

orporate

orporateorporateorporate

and

andandand

politic

politicpoliticpolitic

ATTEST:

ATTEST:ATTEST:ATTEST:

ie

ieieie

Poyze

PoyzePoyzePoyze

etary

etaryetaryetary

OPERATOR:

OPERATOR:OPERATOR:OPERATOR:

PROPERTY

PROPERTYPROPERTYPROPERTY

ONE,

ONE,ONE,ONE,

LLC,

LLC,LLC,LLC,

a

aaa

California

CaliforniaCaliforniaCalifornia

limited

limitedlimitedlimited

liabilit

liabilitliabilitliabilit

pany

panypanypany

By:

By:By:By:

Its:

Its:Its:Its:

13

131313
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ATTACHMENT

ATTACHMENTATTACHMENTATTACHMENT

NO.

NO.NO.NO.

I

III

SITE
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ATTACHMENT

ATTACHMENTATTACHMENTATTACHMENT

NO.

NO.NO.NO.

2

222

RELOCATION

RELOCATIONRELOCATIONRELOCATION

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

ALL-INCLUSIVE

ALL-INCLUSIVEALL-INCLUSIVEALL-INCLUSIVE

RELOCATION

RELOCATIONRELOCATIONRELOCATION

SETTLEMENT

SETTLEMENTSETTLEMENTSETTLEMENT

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

AND

ANDANDAND

WAIVER

WAIVERWAIVERWAIVER

OF

OFOFOF

ALL

ALLALLALL

CLAIMS

CLAIMSCLAIMSCLAIMS

This

ThisThisThis

Agreement

AgreementAgreementAgreement

("Agreement")

("Agreement")("Agreement")("Agreement")

is

isisis

made

mademademade

as

asasas

of

ofofof

September

SeptemberSeptemberSeptember

3,

3,3,3,

2008,

2008,2008,2008,

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"),

and

andandand

NVCCF,

NVCCF,NVCCF,NVCCF,

lac.,

lac.,lac.,lac.,

a

aaa

California

CaliforniaCaliforniaCalifornia

nonprofit

nonprofitnonprofitnonprofit

religious

religiousreligiousreligious

corporation

corporationcorporationcorporation

("Business

("Business("Business("Business

Occupant").

Occupant").Occupant").Occupant").

Agency

AgencyAgencyAgency

and

andandand

Business

BusinessBusinessBusiness

Occupant

OccupantOccupantOccupant

are

areareare

hereinafter

hereinafterhereinafterhereinafter

sometimes

sometimessometimessometimes

referred

referredreferredreferred

to

tototo

collectively

collectivelycollectivelycollectively

as

asasas

the

thethethe

"Parties."

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

RECITALS

RECITALSRECITALSRECITALS

A.

A.A.A.

Business

BusinessBusinessBusiness

Occupant

OccupantOccupantOccupant

operates

operatesoperatesoperates

through

throughthroughthrough

an

ananan

affiliated

affiliatedaffiliatedaffiliated

organization

organizationorganizationorganization

a

aaa

charitable

charitablecharitablecharitable

enterprise

enterpriseenterpriseenterprise

business

businessbusinessbusiness

commonly

commonlycommonlycommonly

known

knownknownknown

as

asasas

Joseph's

Joseph'sJoseph'sJoseph's

Storehouse

StorehouseStorehouseStorehouse

located

locatedlocatedlocated

at

atatat

457

457457457

New

NewNewNew

York

YorkYorkYork

Street,

Street,Street,Street,

Redlands,

Redlands,Redlands,Redlands,

California

CaliforniaCaliforniaCalifornia

("Property").

("Property").("Property").("Property").

B.

B.B.B.

The

TheTheThe

Property

PropertyPropertyProperty

is

isisis

located

locatedlocatedlocated

within

withinwithinwithin

the

thethethe

Project

ProjectProjectProject

Area

AreaAreaArea

of

ofofof

the

thethethe

Redlands

RedlandsRedlandsRedlands

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Project

ProjectProjectProject

as

asasas

established

establishedestablishedestablished

by

bybyby

Ordinance

OrdinanceOrdinanceOrdinance

No.

No.No.No.

1500

150015001500

of

ofofof

the

thethethe

City

CityCityCity

Council

CouncilCouncilCouncil

of

ofofof

the

thethethe

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

and

andandand

subsequently

subsequentlysubsequentlysubsequently

amended

amendedamendedamended

(the

(the(the(the

"Project

"Project"Project"Project

Area"

Area"Area"Area"

and

andandand

the

thethethe

"Redevelopment

"Redevelopment"Redevelopment"Redevelopment

Project",

Project",Project",Project",

respectively).

respectively).respectively).respectively).

C.

C.C.C.

As

AsAsAs

part

partpartpart

of

ofofof

its

itsitsits

activities

activitiesactivitiesactivities

implementing

implementingimplementingimplementing

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Project,

Project,Project,Project,

the

thethethe

Agency

AgencyAgencyAgency

has

hashashas

entered

enteredenteredentered

into

intointointo

or

ororor

anticipates

anticipatesanticipatesanticipates

entering

enteringenteringentering

into

intointointo

an

ananan

agreement

agreementagreementagreement

with

withwithwith

Property

PropertyPropertyProperty

One,LLC,

One,LLC,One,LLC,One,LLC,

a

aaa

California

CaliforniaCaliforniaCalifornia

limited

limitedlimitedlimited

liability

liabilityliabilityliability

company

companycompanycompany

("Property

("Property("Property("Property

Owner")

Owner")Owner")Owner")

or

ororor

one

oneoneone

of

ofofof

its

itsitsits

affiliated

affiliatedaffiliatedaffiliated

entities

entitiesentitiesentities

("Owner

("Owner("Owner("Owner

Affiliates")

Affiliates")Affiliates")Affiliates")

pursuant

pursuantpursuantpursuant

to

tototo

which

whichwhichwhich

the

thethethe

Property

PropertyPropertyProperty

Owner

OwnerOwnerOwner

and/or

and/orand/orand/or

one

oneoneone

of

ofofof

the

thethethe

Owner

OwnerOwnerOwner

Affiliates

AffiliatesAffiliatesAffiliates

will

willwillwill

be

bebebe

expanding

expandingexpandingexpanding

its

itsitsits

business,

business,business,business,

including

includingincludingincluding

the

thethethe

provision

provisionprovisionprovision

of

ofofof

facilities

facilitiesfacilitiesfacilities

at

atatat

the

thethethe

Property.

Property.Property.Property.

D.

D.D.D.

To

ToToTo

facilitate

facilitatefacilitatefacilitate

the

thethethe

move

movemovemove

of

ofofof

Business

BusinessBusinessBusiness

Occupant

OccupantOccupantOccupant

to

tototo

another

anotheranotheranother

location

locationlocationlocation

within

withinwithinwithin

the

thethethe

City

CityCityCity

of

ofofof

Redlands,

Redlands,Redlands,Redlands,

which

whichwhichwhich

other

otherotherother

location

locationlocationlocation

(the

(the(the(the

"New

"New"New"New

Location")

Location")Location")Location")

has

hashashas

been

beenbeenbeen

selected

selectedselectedselected

by

bybyby

the

thethethe

Business

BusinessBusinessBusiness

Occupant,

Occupant,Occupant,Occupant,

and

andandand

to

tototo

implement

implementimplementimplement

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

applicable

applicableapplicableapplicable

relocation

relocationrelocationrelocation

law

lawlawlaw

(including,

(including,(including,(including,

without

withoutwithoutwithout

limitation,

limitation,limitation,limitation,

Sections

SectionsSectionsSections

7260

726072607260

to

tototo

7270

727072707270

of

ofofof

the

thethethe

California

CaliforniaCaliforniaCalifornia

Government

GovernmentGovernmentGovernment

Code

CodeCodeCode

and

andandand

the

thethethe

relocation

relocationrelocationrelocation

guidelines

guidelinesguidelinesguidelines

of

ofofof

the

thethethe

Uniform

UniformUniformUniform

Relocation

RelocationRelocationRelocation

Assistance

AssistanceAssistanceAssistance

and

andandand

Real

RealRealReal

Property

PropertyPropertyProperty

Acquisition

AcquisitionAcquisitionAcquisition

Policies

PoliciesPoliciesPolicies

Act

ActActAct

of

ofofof

1970,

1970,1970,1970,

as

asasas

amended,

amended,amended,amended,

Final

FinalFinalFinal

Rule

RuleRuleRule

49

494949

CFR

CFRCFRCFR

Part

PartPartPart

24),

24),24),24),

the

thethethe

Agency

AgencyAgencyAgency

enters

entersentersenters

into

intointointo

this

thisthisthis

Agreement

AgreementAgreementAgreement

with

withwithwith

the

thethethe

Business

BusinessBusinessBusiness

Occupant.

Occupant.Occupant.Occupant.

NOW

NOWNOWNOW

THEREFORE,

THEREFORE,THEREFORE,THEREFORE,

the

thethethe

Parties

PartiesPartiesParties

hereto

heretoheretohereto

agree

agreeagreeagree

as

asasas

follows:

follows:follows:follows:

1.

1.1.1.

Consideration.

Consideration.Consideration.Consideration.

(a.)

(a.)(a.)(a.)

Agency

AgencyAgencyAgency

agrees

agreesagreesagrees

to

tototo

pay

paypaypay

to

tototo

Business

BusinessBusinessBusiness

Occupant

OccupantOccupantOccupant

the

thethethe

total

totaltotaltotal

sum

sumsumsum

of

ofofof

One

OneOneOne

Hundred

HundredHundredHundred

Thousand

ThousandThousandThousand

Dollars

DollarsDollarsDollars

($100,000),

($100,000),($100,000),($100,000),

to

tototo

be

bebebe

disbursed

disburseddisburseddisbursed

as

asasas

follows:

follows:follows:follows:

a)

a)a)a)

within

withinwithinwithin

ten

tententen

(10)

(10)(10)(10)

days

daysdaysdays

after

afterafterafter

the

thethethe

execution

executionexecutionexecution

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

by

bybyby

the

thethethe

Parties,

Parties,Parties,Parties,

the

thethethe

Agency

AgencyAgencyAgency

will

willwillwill

disburse

disbursedisbursedisburse

to

tototo

Business

BusinessBusinessBusiness

Occupant

OccupantOccupantOccupant

the

thethethe

sum

sumsumsum

of

ofofof

Ten

TenTenTen

Thousand

ThousandThousandThousand

Dollars

DollarsDollarsDollars

($10,000);

($10,000);($10,000);($10,000);
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and

andandand

b)

b)b)b)

based

basedbasedbased

upon

uponuponupon

submittal

submittalsubmittalsubmittal

of

ofofof

invoices

invoicesinvoicesinvoices

or

ororor

statements

statementsstatementsstatements

by

bybyby

Business

BusinessBusinessBusiness

Occupant

OccupantOccupantOccupant

(or

(or(or(or

other

otherotherother

evidence

evidenceevidenceevidence

reasonably

reasonablyreasonablyreasonably

acceptable

acceptableacceptableacceptable

to

tototo

the

thethethe

Executive

ExecutiveExecutiveExecutive

Director

DirectorDirectorDirector

of

ofofof

the

thethethe

Agency)

Agency)Agency)Agency)

indicating

indicatingindicatingindicating

that

thatthatthat

such

suchsuchsuch

moneys

moneysmoneysmoneys

have

havehavehave

been

beenbeenbeen

expended

expendedexpendedexpended

in

ininin

connection

connectionconnectionconnection

with

withwithwith

the

thethethe

relocation

relocationrelocationrelocation

of

ofofof

Business

BusinessBusinessBusiness

Occupant

OccupantOccupantOccupant

(which,

(which,(which,(which,

for

forforfor

purposes

purposespurposespurposes

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

may

maymaymay

include

includeincludeinclude

retrofitting

retrofittingretrofittingretrofitting

or

ororor

adapting

adaptingadaptingadapting

the

thethethe

premises

premisespremisespremises

at

atatat

the

thethethe

New

NewNewNew

Location),

Location),Location),Location),

the

thethethe

sum

sumsumsum

of

ofofof

Ninety

NinetyNinetyNinety

Thousand

ThousandThousandThousand

Dollars

DollarsDollarsDollars

($90,000).

($90,000).($90,000).($90,000).

The

TheTheThe

amount

amountamountamount

represents

representsrepresentsrepresents

compensation

compensationcompensationcompensation

for

forforfor

those

thosethosethose

items

itemsitemsitems

and

andandand

at

atatat

the

thethethe

amounts

amountsamountsamounts

referenced

referencedreferencedreferenced

below:

below:below:below:

(i)

(i)(i)(i)

Moving

MovingMovingMoving

Cost

CostCostCost

re-imbursement,

re-imbursement,re-imbursement,re-imbursement,

per

perperper

State

StateStateState

Law,

Law,Law,Law,

including

includingincludingincluding

search

searchsearchsearch

costs,

costs,costs,costs,

re-establishment

re-establishmentre-establishmentre-establishment

costs

costscostscosts

and

andandand

actual

actualactualactual

moving

movingmovingmoving

costs;

costs;costs;costs;

(ii)

(ii)(ii)(ii)

Improvements

ImprovementsImprovementsImprovements

Pertaining

PertainingPertainingPertaining

to

tototo

the

thethethe

Realty:$0

Realty:$0Realty:$0Realty:$0

(Business

(Business(Business(Business

Occupant

OccupantOccupantOccupant

agreeing

agreeingagreeingagreeing

that

thatthatthat

Business

BusinessBusinessBusiness

Occupant

OccupantOccupantOccupant

holds

holdsholdsholds

no

nonono

compensable

compensablecompensablecompensable

interest

interestinterestinterest

in

ininin

property

propertypropertyproperty

at

atatat

the

thethethe

Property);

Property);Property);Property);

(iii)

(iii)(iii)(iii)

Loss

LossLossLoss

of

ofofof

Business

BusinessBusinessBusiness

Goodwill:$0

Goodwill:$0Goodwill:$0Goodwill:$0

(Business

(Business(Business(Business

Occupant

OccupantOccupantOccupant

agreeing

agreeingagreeingagreeing

that

thatthatthat

its

itsitsits

operations

operationsoperationsoperations

at

atatat

the

thethethe

Property

PropertyPropertyProperty

are

areareare

charitable

charitablecharitablecharitable

and

andandand

generate

generategenerategenerate

no

nonono

income

incomeincomeincome

to

tototo

Business

BusinessBusinessBusiness

Occupant,

Occupant,Occupant,Occupant,

and

andandand

that

thatthatthat

there

theretherethere

is

isisis

no

nonono

business

businessbusinessbusiness

goodwill

goodwillgoodwillgoodwill

associated

associatedassociatedassociated

with

withwithwith

Business

BusinessBusinessBusiness

Occupant

OccupantOccupantOccupant

or

ororor

such

suchsuchsuch

operations).

operations).operations).operations).

(b.)

(b.)(b.)(b.)

Business

BusinessBusinessBusiness

Occupant

OccupantOccupantOccupant

agrees

agreesagreesagrees

that

thatthatthat

the

thethethe

payment

paymentpaymentpayment

received,

received,received,received,

pursuant

pursuantpursuantpursuant

to

tototo

paragraph

paragraphparagraphparagraph

l(a)

l(a)l(a)l(a)

above,

above,above,above,

constitutes

constitutesconstitutesconstitutes

full

fullfullfull

satisfaction

satisfactionsatisfactionsatisfaction

of

ofofof

any

anyanyany

and

andandand

all

allallall

Agency

AgencyAgencyAgency

obligations

obligationsobligationsobligations

to

tototo

Business

BusinessBusinessBusiness

Occupant,

Occupant,Occupant,Occupant,

including,

including,including,including,

without

withoutwithoutwithout

limitation,

limitation,limitation,limitation,

any

anyanyany

obligations

obligationsobligationsobligations

for

forforfor

relocation

relocationrelocationrelocation

assistance,

assistance,assistance,assistance,

relocation

relocationrelocationrelocation

benefits,

benefits,benefits,benefits,

improvements

improvementsimprovementsimprovements

pertaining

pertainingpertainingpertaining

to

tototo

realty,

realty,realty,realty,

loss

losslossloss

of

ofofof

business

businessbusinessbusiness

goodwill,

goodwill,goodwill,goodwill,

leasehold

leaseholdleaseholdleasehold

interest,

interest,interest,interest,

tangible

tangibletangibletangible

and

andandand

intangible

intangibleintangibleintangible

property,

property,property,property,

or

ororor

damages

damagesdamagesdamages

of

ofofof

any

anyanyany

nature,

nature,nature,nature,

including

includingincludingincluding

attorney's,

attorney's,attorney's,attorney's,

interest

interestinterestinterest

and

andandand

costs.

costs.costs.costs.

2.

2.2.2.

Vacation

VacationVacationVacation

of

ofofof

Property

PropertyPropertyProperty

Business

BusinessBusinessBusiness

Occupant

OccupantOccupantOccupant

represents

representsrepresentsrepresents

and

andandand

warrants

warrantswarrantswarrants

to

tototo

Agency

AgencyAgencyAgency

that

thatthatthat

Business

BusinessBusinessBusiness

Occupant

OccupantOccupantOccupant

and

andandand

any

anyanyany

affiliated

affiliatedaffiliatedaffiliated

organization

organizationorganizationorganization

has

hashashas

fully

fullyfullyfully

vacated

vacatedvacatedvacated

the

thethethe

Property

PropertyPropertyProperty

and

andandand

therefore

thereforethereforetherefore

Business

BusinessBusinessBusiness

Occupant

OccupantOccupantOccupant

hereby

herebyherebyhereby

transfers

transferstransferstransfers

any

anyanyany

right,

right,right,right,

title

titletitletitle

and

andandand

interest

interestinterestinterest

in

ininin

the

thethethe

Property,

Property,Property,Property,

any

anyanyany

possessory

possessorypossessorypossessory

rights

rightsrightsrights

it

ititit

has

hashashas

to

tototo

the

thethethe

Property,

Property,Property,Property,

or

ororor

any

anyanyany

remaining

remainingremainingremaining

personal

personalpersonalpersonal

property

propertypropertyproperty

and/or

and/orand/orand/or

fixtures

fixturesfixturesfixtures

&

&&&

equipment

equipmentequipmentequipment

to

tototo

the

thethethe

Property

PropertyPropertyProperty

Owner

OwnerOwnerOwner

or

ororor

its

itsitsits

designee.

designee.designee.designee.

3.

3.3.3.

Release

ReleaseReleaseRelease

(a.)

(a.)(a.)(a.)

Business

BusinessBusinessBusiness

Occupant

OccupantOccupantOccupant

and

andandand

any

anyanyany

affiliated

affiliatedaffiliatedaffiliated

organization

organizationorganizationorganization

hereby

herebyherebyhereby

being

beingbeingbeing

fully

fullyfullyfully

advised

advisedadvisedadvised

and

andandand

having

havinghavinghaving

been

beenbeenbeen

given

givengivengiven

the

thethethe

opportunity

opportunityopportunityopportunity

to

tototo

review

reviewreviewreview

such

suchsuchsuch

rights

rightsrightsrights

and

andandand

consult

consultconsultconsult

with

withwithwith

counsel

counselcounselcounsel

of

ofofof

its

itsitsits

own

ownownown

choosing,

choosing,choosing,choosing,

nevertheless

neverthelessneverthelessnevertheless

fully

fullyfullyfully

releases

releasesreleasesreleases

and

andandand

waives

waiveswaiveswaives

its

itsitsits

rights,

rights,rights,rights,

further

furtherfurtherfurther

assistance

assistanceassistanceassistance

and/or

and/orand/orand/or

benefits

benefitsbenefitsbenefits

that

thatthatthat

may

maymaymay

be

bebebe

available

availableavailableavailable

or

ororor

due

dueduedue

to

tototo

it

ititit

under

underunderunder

the

thethethe

California

CaliforniaCaliforniaCalifornia

Relocation

RelocationRelocationRelocation

Assistance

AssistanceAssistanceAssistance

Law,

Law,Law,Law,

Government

GovernmentGovernmentGovernment

Code

CodeCodeCode

Section

SectionSectionSection

7260,

7260,7260,7260,

et

etetet

seq.,

seq.,seq.,seq.,

the

thethethe

Community

CommunityCommunityCommunity

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Law,

Law,Law,Law,

Health

HealthHealthHealth

and

andandand

Safety

SafetySafetySafety

Code

CodeCodeCode

Section

SectionSectionSection

33000,

33000,33000,33000,

et

etetet

seq.,

seq.,seq.,seq.,

the

thethethe

Relocation

RelocationRelocationRelocation

Assistance

AssistanceAssistanceAssistance

and

andandand

Property

PropertyPropertyProperty

Acquisition

AcquisitionAcquisitionAcquisition

Guidelines,

Guidelines,Guidelines,Guidelines,

25

252525

C.C.R.

C.C.R.C.C.R.C.C.R.

6000,

6000,6000,6000,

et

etetet

seq.,

seq.,seq.,seq.,

the

thethethe

Uniform

UniformUniformUniform

Relocation

RelocationRelocationRelocation

Assistance

AssistanceAssistanceAssistance

and

andandand

Real

RealRealReal

Property

PropertyPropertyProperty

Acquisition

AcquisitionAcquisitionAcquisition

Policies

PoliciesPoliciesPolicies

Act

ActActAct

of

ofofof

1970,

1970,1970,1970,

42

424242

U.S.C.

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

4200,

4200,4200,4200,

et

etetet

seq.,

seq.,seq.,seq.,

and

andandand

49

494949

C.F.R.

C.F.R.C.F.R.C.F.R.

part

partpartpart

24

242424

(hereinafter

(hereinafter(hereinafter(hereinafter

collectively

collectivelycollectivelycollectively

the

thethethe

"Relocation

"Relocation"Relocation"Relocation

Laws").

Laws").Laws").Laws").

Such

SuchSuchSuch

waiver

waiverwaiverwaiver

includes,

includes,includes,includes,
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without

withoutwithoutwithout

limitation,

limitation,limitation,limitation,

all

allallall

rights

rightsrightsrights

which

whichwhichwhich

may

maymaymay

arise

arisearisearise

from

fromfromfrom

or

ororor

relate

relaterelaterelate

in

ininin

any

anyanyany

manner

mannermannermanner

to

tototo

(i)

(i)(i)(i)

the

thethethe

Agency's

Agency'sAgency'sAgency's

acquisition

acquisitionacquisitionacquisition

of

ofofof

the

thethethe

Property

PropertyPropertyProperty

or

ororor

the

thethethe

relocation

relocationrelocationrelocation

of

ofofof

Business

BusinessBusinessBusiness

Occupant

OccupantOccupantOccupant

or

ororor

the

thethethe

relocation

relocationrelocationrelocation

of

ofofof

any

anyanyany

person

personpersonperson

or

ororor

persons

personspersonspersons

located

locatedlocatedlocated

on

ononon

the

thethethe

Property,

Property,Property,Property,

including

includingincludingincluding

the

thethethe

specitic

speciticspeciticspecitic

waiver

waiverwaiverwaiver

and

andandand

release

releasereleaserelease

of

ofofof

any

anyanyany

right

rightrightright

to

tototo

any

anyanyany

relocation

relocationrelocationrelocation

benefits,

benefits,benefits,benefits,

assistance

assistanceassistanceassistance

and/or

and/orand/orand/or

payments

paymentspaymentspayments

under

underunderunder

Califomia

CalifomiaCalifomiaCalifomia

Govemment

GovemmentGovemmentGovemment

Code

CodeCodeCode

Section

SectionSectionSection

7260,

7260,7260,7260,

et

etetet

seq.,

seq.,seq.,seq.,

notwithstanding

notwithstandingnotwithstandingnotwithstanding

that

thatthatthat

such

suchsuchsuch

relocation

relocationrelocationrelocation

assistance,

assistance,assistance,assistance,

benefits

benefitsbenefitsbenefits

and/or

and/orand/orand/or

payments

paymentspaymentspayments

may

maymaymay

be

bebebe

otherwise

otherwiseotherwiseotherwise

required

requiredrequiredrequired

under

underunderunder

said

saidsaidsaid

sections

sectionssectionssections

or

ororor

other

otherotherother

state

statestatestate

or

ororor

federal

federalfederalfederal

law;

law;law;law;

and

andandand

(ii)

(ii)(ii)(ii)

compensation

compensationcompensationcompensation

for

forforfor

any

anyanyany

interest

interestinterestinterest

in

ininin

or

ororor

the

thethethe

use

useuseuse

of

ofofof

the

thethethe

Property,

Property,Property,Property,

including

includingincludingincluding

but

butbutbut

not

notnotnot

limited

limitedlimitedlimited

to,

to,to,to,

land

landlandland

and

andandand

improvements,

improvements,improvements,improvements,

fixtures,

fixtures,fixtures,fixtures,

furniture,

furniture,furniture,furniture,

or

ororor

equipment

equipmentequipmentequipment

thereon,

thereon,thereon,thereon,

goodwill,

goodwill,goodwill,goodwill,

severance

severanceseveranceseverance

damage,

damage,damage,damage,

attomeys'

attomeys'attomeys'attomeys'

fees

feesfeesfees

or

ororor

any

anyanyany

other

otherotherother

compensation

compensationcompensationcompensation

of

ofofof

any

anyanyany

nature

naturenaturenature

whatsoever.

whatsoever.whatsoever.whatsoever.

Business

BusinessBusinessBusiness

Occupant

OccupantOccupantOccupant

hereby

herebyherebyhereby

being

beingbeingbeing

fully

fullyfullyfully

advised

advisedadvisedadvised

and

andandand

having

havinghavinghaving

been

beenbeenbeen

given

givengivengiven

the

thethethe

opportunity

opportunityopportunityopportunity

to

tototo

review

reviewreviewreview

such

suchsuchsuch

rights

rightsrightsrights

and

andandand

consult

consultconsultconsult

with

withwithwith

counsel

counselcounselcounsel

of

ofofof

its

itsitsits

own

ownownown

choosing,

choosing,choosing,choosing,

nevertheless

neverthelessneverthelessnevertheless

fully

fullyfullyfully

releases

releasesreleasesreleases

and

andandand

waives

waiveswaiveswaives

its

itsitsits

rights

rightsrightsrights

to

tototo

any

anyanyany

inverse

inverseinverseinverse

condemnation

condemnationcondemnationcondemnation

claims

claimsclaimsclaims

against

againstagainstagainst

the

thethethe

Agency

AgencyAgencyAgency

that

thatthatthat

may

maymaymay

arise

arisearisearise

from

fromfromfrom

the

thethethe

Agency's

Agency'sAgency'sAgency's

acquisition

acquisitionacquisitionacquisition

of

ofofof

the

thethethe

Property

PropertyPropertyProperty

or

ororor

any

anyanyany

other

otherotherother

Agency

AgencyAgencyAgency

activities

activitiesactivitiesactivities

relating

relatingrelatingrelating

to

tototo

the

thethethe

proposed

proposedproposedproposed

Project.

Project.Project.Project.

(b.)

(b.)(b.)(b.)

The

TheTheThe

Parties

PartiesPartiesParties

hereby

herebyherebyhereby

fully

fullyfullyfully

release

releasereleaserelease

and

andandand

discharge

dischargedischargedischarge

one

oneoneone

another

anotheranotheranother

and

andandand

their

theirtheirtheir

respective

respectiverespectiverespective

officers,

officers,officers,officers,

members,

members,members,members,

agents,

agents,agents,agents,

employees,

employees,employees,employees,

attorneys,

attorneys,attorneys,attorneys,

consultants,

consultants,consultants,consultants,

contractors,

contractors,contractors,contractors,

subcontractors,

subcontractors,subcontractors,subcontractors,

predecessors,

predecessors,predecessors,predecessors,

successors,

successors,successors,successors,

partners,

partners,partners,partners,

and

andandand

assigns

assignsassignsassigns

from

fromfromfrom

and

andandand

do

dododo

hereby

herebyherebyhereby

waive

waivewaivewaive

any

anyanyany

and

andandand

all

allallall

claims,

claims,claims,claims,

demands,

demands,demands,demands,

liens,

liens,liens,liens,

controversies,

controversies,controversies,controversies,

actions,

actions,actions,actions,

causes

causescausescauses

of

ofofof

action,

action,action,action,

liabilities,

liabilities,liabilities,liabilities,

expenses,

expenses,expenses,expenses,

attorneys'

attorneys'attorneys'attorneys'

fees,

fees,fees,fees,

accounts,

accounts,accounts,accounts,

and

andandand

damages

damagesdamagesdamages

of

ofofof

whatever

whateverwhateverwhatever

character,

character,character,character,

nature,

nature,nature,nature,

or

ororor

kind,

kind,kind,kind,

whether

whetherwhetherwhether

in

ininin

law

lawlawlaw

or

ororor

in

ininin

equity,

equity,equity,equity,

whether

whetherwhetherwhether

known

knownknownknown

or

ororor

unknown,

unknown,unknown,unknown,

which

whichwhichwhich

arise

arisearisearise

from

fromfromfrom

or

ororor

relate

relaterelaterelate

in

ininin

any

anyanyany

manner

mannermannermanner

to

tototo

the

thethethe

Business

BusinessBusinessBusiness

Occupant's

Occupant'sOccupant'sOccupant's

occupancy

occupancyoccupancyoccupancy

of

ofofof

the

thethethe

Property

PropertyPropertyProperty

or

ororor

the

thethethe

displacement

displacementdisplacementdisplacement

of

ofofof

Business

BusinessBusinessBusiness

Occupant

OccupantOccupantOccupant

therefrom,

therefrom,therefrom,therefrom,

or

ororor

any

anyanyany

subject

subjectsubjectsubject

matter

mattermattermatter

related

relatedrelatedrelated

thereto.

thereto.thereto.thereto.

In

InInIn

this

thisthisthis

regard

regardregardregard

the

thethethe

Parties

PartiesPartiesParties

acknowledge

acknowledgeacknowledgeacknowledge

that

thatthatthat

they

theytheythey

have

havehavehave

been

beenbeenbeen

advised

advisedadvisedadvised

concerning

concerningconcerningconcerning

the

thethethe

content

contentcontentcontent

and

andandand

meaning

meaningmeaningmeaning

of

ofofof

and

andandand

understand

understandunderstandunderstand

and

andandand

are

areareare

familiar

familiarfamiliarfamiliar

with

withwithwith

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

California

CaliforniaCaliforniaCalifornia

Civil

CivilCivilCivil

Code

CodeCodeCode

section

sectionsectionsection

1542,

1542,1542,1542,

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."

(c.)

(c.)(c.)(c.)

The

TheTheThe

Parties

PartiesPartiesParties

acknowledge

acknowledgeacknowledgeacknowledge

that

thatthatthat

they

theytheythey

may

maymaymay

hereafter

hereafterhereafterhereafter

discover

discoverdiscoverdiscover

facts

factsfactsfacts

or

ororor

law

lawlawlaw

different

differentdifferentdifferent

from

fromfromfrom

or

ororor

in

ininin

addition

additionadditionaddition

to

tototo

those

thosethosethose

which

whichwhichwhich

they

theytheythey

now

nownownow

believe

believebelievebelieve

to

tototo

be

bebebe

true

truetruetrue

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

release

releasereleaserelease

of

ofofof

claims.

claims.claims.claims.

The

TheTheThe

Parties

PartiesPartiesParties

agree

agreeagreeagree

that

thatthatthat

the

thethethe

foregoing

foregoingforegoingforegoing

release

releasereleaserelease

shall

shallshallshall

be

bebebe

and

andandand

remain

remainremainremain

effective

effectiveeffectiveeffective

in

ininin

all

allallall

respects

respectsrespectsrespects

notwithstanding

notwithstandingnotwithstandingnotwithstanding

such

suchsuchsuch

different

differentdifferentdifferent

additional

additionaladditionaladditional

facts

factsfactsfacts

or

ororor

law

lawlawlaw

or

ororor

any

anyanyany

Party's

Party'sParty'sParty's

discovery

discoverydiscoverydiscovery

thereof.

thereof.thereof.thereof.

(d)

(d)(d)(d)

No

NoNoNo

Party

PartyPartyParty

nor

nornornor

any

anyanyany

agents

agentsagentsagents

nor

nornornor

any

anyanyany

related

relatedrelatedrelated

entities

entitiesentitiesentities

have

havehavehave

made

mademademade

any

anyanyany

statement

statementstatementstatement

or

ororor

representation

representationrepresentationrepresentation

to

tototo

any

anyanyany

other

otherotherother

party

partypartyparty

regarding

regardingregardingregarding

any

anyanyany

fact

factfactfact

relied

reliedreliedrelied
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upon

uponuponupon

in

ininin

entering

enteringenteringentering

into

intointointo

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

and

andandand

each

eacheacheach

Party

PartyPartyParty

expressly

expresslyexpresslyexpressly

states

statesstatesstates

it

ititit

does

doesdoesdoes

not

notnotnot

rely

relyrelyrely

upon

uponuponupon

any

anyanyany

statement,

statement,statement,statement,

representation

representationrepresentationrepresentation

or

ororor

promise

promisepromisepromise

of

ofofof

any

anyanyany

other

otherotherother

party

partypartyparty

or

ororor

any

anyanyany

Party's

Party'sParty'sParty's

agent

agentagentagent

or

ororor

related

relatedrelatedrelated

entities

entitiesentitiesentities

in

ininin

executing

executingexecutingexecuting

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

except

exceptexceptexcept

as

asasas

is

isisis

expressly

expresslyexpresslyexpressly

stated

statedstatedstated

in

ininin

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

Each

EachEachEach

Party

PartyPartyParty

to

tototo

this

thisthisthis

Agreement

AgreementAgreementAgreement

has

hashashas

made

mademademade

such

suchsuchsuch

investigation

investigationinvestigationinvestigation

of

ofofof

the

thethethe

facts

factsfactsfacts

and

andandand

law

lawlawlaw

pertaining

pertainingpertainingpertaining

to

tototo

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

and

andandand

of

ofofof

all

allallall

other

otherotherother

matters

mattersmattersmatters

pertaining

pertainingpertainingpertaining

thereto,

thereto,thereto,thereto,

as

asasas

it

ititit

deems

deemsdeemsdeems

necessary,

necessary,necessary,necessary,

and

andandand

has

hashashas

consulted

consultedconsultedconsulted

with

withwithwith

legal

legallegallegal

counsel

counselcounselcounsel

concerning

concerningconcerningconcerning

these

thesethesethese

matters.

matters.matters.matters.

4.

4.4.4.

Indemnity

IndemnityIndemnityIndemnity

By

ByByBy

Business

BusinessBusinessBusiness

Occupant

OccupantOccupantOccupant

Business

BusinessBusinessBusiness

Occupant

OccupantOccupantOccupant

shall

shallshallshall

indemnify,

indemnify,indemnify,indemnify,

defend

defenddefenddefend

and

andandand

hold

holdholdhold

Agency

AgencyAgencyAgency

and

andandand

Agency

AgencyAgencyAgency

harmless

harmlessharmlessharmless

from

fromfromfrom

and

andandand

against

againstagainstagainst

any

anyanyany

claims,

claims,claims,claims,

demands,

demands,demands,demands,

liabilities,

liabilities,liabilities,liabilities,

losses,

losses,losses,losses,

judgments,

judgments,judgments,judgments,

expenses

expensesexpensesexpenses

and

andandand

attorneys'

attorneys'attorneys'attorneys'

fees

feesfeesfees

resulting

resultingresultingresulting

from

fromfromfrom

the

thethethe

breach

breachbreachbreach

by

bybyby

Business

BusinessBusinessBusiness

Occupant

OccupantOccupantOccupant

of

ofofof

any

anyanyany

provision

provisionprovisionprovision

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

or

ororor

the

thethethe

falsity

falsityfalsityfalsity

of

ofofof

any

anyanyany

representation

representationrepresentationrepresentation

or

ororor

warranty

warrantywarrantywarranty

made

mademademade

by

bybyby

Business

BusinessBusinessBusiness

Occupant

OccupantOccupantOccupant

contained

containedcontainedcontained

in

ininin

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

6.

6.6.6.

Entire

EntireEntireEntire

Agreement

AgreementAgreementAgreement

This

ThisThisThis

Agreement

AgreementAgreementAgreement

contains

containscontainscontains

the

thethethe

entire

entireentireentire

agreement

agreementagreementagreement

of

ofofof

the

thethethe

parties

partiespartiesparties

hereto,

hereto,hereto,hereto,

and

andandand

supersedes

supersedessupersedessupersedes

any

anyanyany

prior

priorpriorprior

written

writtenwrittenwritten

or

ororor

oral

oraloraloral

agreements

agreementsagreementsagreements

between

betweenbetweenbetween

them

themthemthem

concerning

concerningconcerningconcerning

the

thethethe

subject

subjectsubjectsubject

matter

mattermattermatter

contained

containedcontainedcontained

herein.

herein.herein.herein.

5.

5.5.5.

Partial

PartialPartialPartial

Invalidity

InvalidityInvalidityInvalidity

In

InInIn

the

thethethe

event

eventeventevent

that

thatthatthat

any

anyanyany

term,

term,term,term,

covenant,

covenant,covenant,covenant,

condition

conditionconditioncondition

or

ororor

provision

provisionprovisionprovision

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

be

bebebe

held

heldheldheld

by

bybyby

a

aaa

court

courtcourtcourt

of

ofofof

competent

competentcompetentcompetent

jurisdiction

jurisdictionjurisdictionjurisdiction

to

tototo

be

bebebe

invalid

invalidinvalidinvalid

or

ororor

against

againstagainstagainst

public

publicpublicpublic

policy,

policy,policy,policy,

the

thethethe

remaining

remainingremainingremaining

provisions

provisionsprovisionsprovisions

shall

shallshallshall

continue

continuecontinuecontinue

in

ininin

full

fullfullfull

force

forceforceforce

and

andandand

effect.

effect.effect.effect.

6.

6.6.6.

Advice

AdviceAdviceAdvice

Of

OfOfOf

Counsel

CounselCounselCounsel

Each

EachEachEach

party

partypartyparty

hereto,

hereto,hereto,hereto,

by

bybyby

its

itsitsits

due

dueduedue

execution

executionexecutionexecution

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

represents

representsrepresentsrepresents

to

tototo

every

everyeveryevery

other

otherotherother

party

partypartyparty

that

thatthatthat

it

ititit

has

hashashas

reviewed

reviewedreviewedreviewed

each

eacheacheach

term

termtermterm

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

with

withwithwith

its

itsitsits

counsel

counselcounselcounsel

and

andandand

that

thatthatthat

hereafter

hereafterhereafterhereafter

no

nonono

party

partypartyparty

shall

shallshallshall

deny

denydenydeny

the

thethethe

validity

validityvalidityvalidity

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

on

ononon

the

thethethe

ground

groundgroundground

that

thatthatthat

the

thethethe

party

partypartyparty

did

diddiddid

not

notnotnot

have

havehavehave

advise

adviseadviseadvise

of

ofofof

counsel.

counsel.counsel.counsel.

Each

EachEachEach

party

partypartyparty

has

hashashas

had

hadhadhad

the

thethethe

opportunity

opportunityopportunityopportunity

to

tototo

receive

receivereceivereceive

independent

independentindependentindependent

legal

legallegallegal

advice

adviceadviceadvice

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

advisability

advisabilityadvisabilityadvisability

of

ofofof

making

makingmakingmaking

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

meaning

meaningmeaningmeaning

of

ofofof

California

CaliforniaCaliforniaCalifornia

Civil

CivilCivilCivil

Code

CodeCodeCode

section

sectionsectionsection

1542.

1542.1542.1542.

7.

7.7.7.

Authority

AuthorityAuthorityAuthority

To

ToToTo

Execute

ExecuteExecuteExecute

This

ThisThisThis

Agreement

AgreementAgreementAgreement

Each

EachEachEach

entity

entityentityentity

executing

executingexecutingexecuting

this

thisthisthis

Agreement

AgreementAgreementAgreement

represents

representsrepresentsrepresents

that

thatthatthat

it

ititit

is

isisis

authorized

authorizedauthorizedauthorized

to

tototo

execute

executeexecuteexecute

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

Each

EachEachEach

person

personpersonperson

executing

executingexecutingexecuting

this

thisthisthis

Agreement

AgreementAgreementAgreement

on

ononon

behalf

behalfbehalfbehalf

of

ofofof

an

ananan

entity,

entity,entity,entity,

other

otherotherother

than

thanthanthan

an

ananan

individual

individualindividualindividual

executing

executingexecutingexecuting

this

thisthisthis

Agreement

AgreementAgreementAgreement

on

ononon

his

hishishis

or

ororor

her

herherher

own

ownownown

behalf,

behalf,behalf,behalf,

represents

representsrepresentsrepresents

that

thatthatthat

he

hehehe

or

ororor

she

shesheshe

is

isisis

authorized

authorizedauthorizedauthorized

to

tototo

execute

executeexecuteexecute

this

thisthisthis

Agreement

AgreementAgreementAgreement

on

ononon

behalf

behalfbehalfbehalf

of

ofofof

said

saidsaidsaid

entity.

entity.entity.entity.
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IN

INININ

WITNESS

WITNESSWITNESSWITNESS

WHEREOF,

WHEREOF,WHEREOF,WHEREOF,

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

Business

BusinessBusinessBusiness

Occupant

OccupantOccupantOccupant

have

havehavehave

signed

signedsignedsigned

this

thisthisthis

Agreement

AgreementAgreementAgreement

on

ononon

the

thethethe

dates

datesdatesdates

set

setsetset

forth

forthforthforth

below.

below.below.below.

BUSINESS

BUSINESSBUSINESSBUSINESS

OCCUPANT

OCCUPANTOCCUPANTOCCUPANT

Dated:

Dated:Dated:Dated:

REDEVELOPMENT

REDEVELOPMENTREDEVELOPMENTREDEVELOPMENT

AGENCY

AGENCYAGENCYAGENCY

OF

OFOFOF

THE

THETHETHE

CITY

CITYCITYCITY

OF

OFOFOF

REDLANDS

REDLANDSREDLANDSREDLANDS

Dated:

Dated:Dated:Dated:

By:

By:By:By:

Executive

ExecutiveExecutiveExecutive

Director

DirectorDirectorDirector

ATTEST:

ATTEST:ATTEST:ATTEST:

By:

By:By:By:

Agency

AgencyAgencyAgency

Secretary

SecretarySecretarySecretary

APPROVED

APPROVEDAPPROVEDAPPROVED

AS

ASASAS

TO

TOTOTO

FORM:

FORM:FORM:FORM:

BUSINESS

BUSINESSBUSINESSBUSINESS

OCCUPANT'S

OCCUPANT'SOCCUPANT'SOCCUPANT'S

COUNSEL

COUNSELCOUNSELCOUNSEL

By:

By:By:By:

Business

BusinessBusinessBusiness

Occupant's

Occupant'sOccupant'sOccupant's

Counsel

CounselCounselCounsel

Anachment

AnachmentAnachmentAnachment
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ATTACHMENT

ATTACHMENTATTACHMENTATTACHMENT

NO.3

NO.3NO.3NO.3

COVENANTS,

COVENANTS,COVENANTS,COVENANTS,

CONDITIONS

CONDITIONSCONDITIONSCONDITIONS

AND

ANDANDAND

RESTRICTIONS

RESTRICTIONSRESTRICTIONSRESTRICTIONS

RECORDING

RECORDINGRECORDINGRECORDING

REQUESTED

REQUESTEDREQUESTEDREQUESTED

BY:

BY:BY:BY:

WHEN

WHENWHENWHEN

RECORDED

RECORDEDRECORDEDRECORDED

RETURN

RETURNRETURNRETURN

TO

TOTOTO

AND

ANDANDAND

MAIL

MAILMAILMAIL

TAX

TAXTAXTAX

STATEMENTS

STATEMENTSSTATEMENTSSTATEMENTS

TO:

TO:TO:TO:

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Agency

AgencyAgencyAgency

of

ofofof

the

thethethe

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

35

353535

Cajon

CajonCajonCajon

Street

StreetStreetStreet

Redlands,

Redlands,Redlands,Redlands,

Califomia

CalifomiaCalifomiaCalifomia

92373

923739237392373

Attn:

Attn:Attn:Attn:

Executive

ExecutiveExecutiveExecutive

Director

DirectorDirectorDirector

(Space

(Space(Space(Space

above

aboveaboveabove

for

forforfor

Recorder's

Recorder'sRecorder'sRecorder's

Use.)

Use.)Use.)Use.)

REGULATORY

REGULATORYREGULATORYREGULATORY

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

These

TheseTheseThese

Covenants,

Covenants,Covenants,Covenants,

Conditions

ConditionsConditionsConditions

and

andandand

Restrictions,

Restrictions,Restrictions,Restrictions,

herein

hereinhereinherein

sometimes

sometimessometimessometimes

referred

referredreferredreferred

to

tototo

as

asasas

these

thesethesethese

"CC&Rs"

"CC&Rs""CC&Rs""CC&Rs"

or

ororor

"Declaration"

"Declaration""Declaration""Declaration"

or

ororor

"Regulatory

"Regulatory"Regulatory"Regulatory

Agreement"

Agreement"Agreement"Agreement"

are

areareare

made

mademademade

by

bybyby

the

thethethe

signatories

signatoriessignatoriessignatories

hereto.

hereto.hereto.hereto.

RECITALS

RECITALSRECITALSRECITALS

WHEREAS,

WHEREAS,WHEREAS,WHEREAS,

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")

and

andandand

PROPERTY

PROPERTYPROPERTYPROPERTY

ONE,

ONE,ONE,ONE,

LLC,

LLC,LLC,LLC,

a

aaa

California

CaliforniaCaliforniaCalifornia

limited

limitedlimitedlimited

liability

liabilityliabilityliability

company

companycompanycompany

("Operator")

("Operator")("Operator")("Operator")

are

areareare

parties

partiespartiesparties

to

tototo

this

thisthisthis

Declaration.

Declaration.Declaration.Declaration.

The

TheTheThe

Operator

OperatorOperatorOperator

and

andandand

the

thethethe

Agency

AgencyAgencyAgency

are

areareare

sometimes

sometimessometimessometimes

collectively

collectivelycollectivelycollectively

referred

referredreferredreferred

to

tototo

herein

hereinhereinherein

as

asasas

the

thethethe

"Declarants;"

"Declarants;""Declarants;""Declarants;"

WHEREAS,

WHEREAS,WHEREAS,WHEREAS,

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Operator

OperatorOperatorOperator

have

havehavehave

entered

enteredenteredentered

into

intointointo

that

thatthatthat

certain

certaincertaincertain

Owner

OwnerOwnerOwner

Participation

ParticipationParticipationParticipation

Agreement

AgreementAgreementAgreement

dated

dateddateddated

as

asasas

of

ofofof

September

SeptemberSeptemberSeptember

3,

3,3,3,

2008

200820082008

(the

(the(the(the

"OPA")

"OPA")"OPA")"OPA")

for

forforfor

the

thethethe

improvement,

improvement,improvement,improvement,

development

developmentdevelopmentdevelopment

and

andandand

use

useuseuse

of

ofofof

certain

certaincertaincertain

real

realrealreal

property

propertypropertyproperty

described

describeddescribeddescribed

in

ininin

Exhibit

ExhibitExhibitExhibit

"A"

"A""A""A"

(to

(to(to(to

which

whichwhichwhich

these

thesethesethese

CC&Rs

CC&RsCC&RsCC&Rs

are

areareare

attached)

attached)attached)attached)

as

asasas

the

thethethe

"Site,"

"Site,""Site,""Site,"

which

whichwhichwhich

OPA

OPAOPAOPA

provides

providesprovidesprovides

for

forforfor

the

thethethe

recordation

recordationrecordationrecordation

of

ofofof

this

thisthisthis

Regulatory

RegulatoryRegulatoryRegulatory

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

OPA

OPAOPAOPA

is

isisis

on

ononon

file

filefilefile

with

withwithwith

the

thethethe

Agency

AgencyAgencyAgency

as

asasas

a

aaa

public

publicpublicpublic

record

recordrecordrecord

and

andandand

is

isisis

deemed

deemeddeemeddeemed

to

tototo

be

bebebe

incorporated

incorporatedincorporatedincorporated

herein

hereinhereinherein

by

bybyby

this

thisthisthis

reference

referencereferencereference

and

andandand

any

anyanyany

capitalized

capitalizedcapitalizedcapitalized

term

termtermterm

not

notnotnot

defined

defineddefineddefined

herein

hereinhereinherein

shall

shallshallshall

have

havehavehave

the

thethethe

meaning

meaningmeaningmeaning

established

establishedestablishedestablished

therefor

therefortherefortherefor

in

ininin

the

thethethe

OPA;

OPA;OPA;OPA;

WHEREAS,

WHEREAS,WHEREAS,WHEREAS,

this

thisthisthis

Regulatory

RegulatoryRegulatoryRegulatory

Agreement

AgreementAgreementAgreement

establishes

establishesestablishesestablishes

a

aaa

plan

planplanplan

conceming

concemingconcemingconceming

the

thethethe

conduct

conductconductconduct

of

ofofof

certain

certaincertaincertain

activities

activitiesactivitiesactivities

on

ononon

the

thethethe

Site,

Site,Site,Site,

for

forforfor

the

thethethe

benefit

benefitbenefitbenefit

of

ofofof

the

thethethe

Project

ProjectProjectProject

Area,

Area,Area,Area,

as

asasas

well

wellwellwell

as

asasas

the

thethethe

rest

restrestrest

of

ofofof

the

thethethe

City;

City;City;City;

WHEREAS,

WHEREAS,WHEREAS,WHEREAS,

the

thethethe

Operator

OperatorOperatorOperator

holds

holdsholdsholds

title

titletitletitle

to

tototo

certain

certaincertaincertain

real

realrealreal

property

propertypropertyproperty

(the

(the(the(the

"Site,"

"Site,""Site,""Site,"

as

asasas

defined

defineddefineddefined

in

ininin

the

thethethe

OPA);

OPA);OPA);OPA);

WHEREAS,

WHEREAS,WHEREAS,WHEREAS,

the

thethethe

parties

partiespartiesparties

to

tototo

this

thisthisthis

Regulatory

RegulatoryRegulatoryRegulatory

Agreement

AgreementAgreementAgreement

have

havehavehave

mutually

mutuallymutuallymutually

agreed

agreedagreedagreed

that

thatthatthat

the

thethethe

Operator

OperatorOperatorOperator

shall

shallshallshall

cause

causecausecause

the

thethethe

recordation

recordationrecordationrecordation

of

ofofof

this

thisthisthis

Regulatory

RegulatoryRegulatoryRegulatory

Agreement

AgreementAgreementAgreement

to

tototo

affect

affectaffectaffect

and

andandand

encumber

encumberencumberencumber

the

thethethe

Site

SiteSiteSite

(the

(the(the(the

"Site,"

"Site,""Site,""Site,"

which

whichwhichwhich

Site

SiteSiteSite

is

isisis

described

describeddescribeddescribed

in

ininin

Exhibit

ExhibitExhibitExhibit

"A"

"A""A""A"

hereto

heretoheretohereto

which

whichwhichwhich

is

isisis

incorporated

incorporatedincorporatedincorporated

herein

hereinhereinherein

by

bybyby

reference);

reference);reference);reference);

and

andandand

Attachment

AttachmentAttachmentAttachment
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WHEREAS,

WHEREAS,WHEREAS,WHEREAS,

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Operator

OperatorOperatorOperator

wish

wishwishwish

to

tototo

employ

employemployemploy

this

thisthisthis

Regulatory

RegulatoryRegulatoryRegulatory

Agreement

AgreementAgreementAgreement

to

tototo

further

furtherfurtherfurther

govern

governgoverngovern

the

thethethe

development,

development,development,development,

maintenance

maintenancemaintenancemaintenance

and

andandand

use

useuseuse

of

ofofof

the

thethethe

Site

SiteSiteSite

in

ininin

conjunction

conjunctionconjunctionconjunction

and

andandand

along

alongalongalong

with

withwithwith

the

thethethe

OPA

OPAOPAOPA

and

andandand

to

tototo

ensure

ensureensureensure

that

thatthatthat

the

thethethe

Agency

AgencyAgencyAgency

achieves

achievesachievesachieves

its

itsitsits

objectives

objectivesobjectivesobjectives

under

underunderunder

the

thethethe

OPA.

OPA.OPA.OPA.

NOW,

NOW,NOW,NOW,

THEREFORE,

THEREFORE,THEREFORE,THEREFORE,

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Operator,

Operator,Operator,Operator,

declare

declaredeclaredeclare

that

thatthatthat

the

thethethe

Site

SiteSiteSite

shall

shallshallshall

be

bebebe

held,

held,held,held,

transferred,

transferred,transferred,transferred,

encumbered,

encumbered,encumbered,encumbered,

used,

used,used,used,

sold,

sold,sold,sold,

conveyed,

conveyed,conveyed,conveyed,

leased

leasedleasedleased

and

andandand

occupied

occupiedoccupiedoccupied

subject

subjectsubjectsubject

to

tototo

the

thethethe

Covenants,

Covenants,Covenants,Covenants,

Conditions

ConditionsConditionsConditions

and

andandand

Restrictions

RestrictionsRestrictionsRestrictions

hereinatter

hereinatterhereinatterhereinatter

set

setsetset

forth

forthforthforth

expressly

expresslyexpresslyexpressly

and

andandand

exclusively

exclusivelyexclusivelyexclusively

for

forforfor

the

thethethe

use

useuseuse

and

andandand

benefit

benefitbenefitbenefit

of

ofofof

said

saidsaidsaid

property,

property,property,property,

and

andandand

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

City.

City.City.City.

Each

EachEachEach

and

andandand

all

allallall

of

ofofof

the

thethethe

restrictions,

restrictions,restrictions,restrictions,

limitations,

limitations,limitations,limitations,

conditions,

conditions,conditions,conditions,

covenants,

covenants,covenants,covenants,

liens,

liens,liens,liens,

reservations

reservationsreservationsreservations

and

andandand

charges

chargeschargescharges

herein

hereinhereinherein

contained

containedcontainedcontained

shall

shallshallshall

run

runrunrun

with

withwithwith

the

thethethe

land

landlandland

and

andandand

be

bebebe

recorded

recordedrecordedrecorded

on

ononon

the

thethethe

property

propertypropertyproperty

title

titletitletitle

and

andandand

shall

shallshallshall

be

bebebe

binding

bindingbindingbinding

on

ononon

Declarants,

Declarants,Declarants,Declarants,

their

theirtheirtheir

grantees,

grantees,grantees,grantees,

successors,

successors,successors,successors,

heirs,

heirs,heirs,heirs,

executors,

executors,executors,executors,

administrators,

administrators,administrators,administrators,

devisees

deviseesdeviseesdevisees

or

ororor

assigns,

assigns,assigns,assigns,

and

andandand

all

allallall

subsequent

subsequentsubsequentsubsequent

owners

ownersownersowners

of

ofofof

all

allallall

or

ororor

any

anyanyany

part

partpartpart

of

ofofof

the

thethethe

Site.

Site.Site.Site.

ARTICLE

ARTICLEARTICLEARTICLE

I

III

DEFINITIONS

DEFINITIONSDEFINITIONSDEFINITIONS

The

TheTheThe

definitions

definitionsdefinitionsdefinitions

provided

providedprovidedprovided

herein

hereinhereinherein

shall

shallshallshall

be

bebebe

applicable

applicableapplicableapplicable

to

tototo

this

thisthisthis

Declaration

DeclarationDeclarationDeclaration

and

andandand

also

alsoalsoalso

to

tototo

any

anyanyany

amendment

amendmentamendmentamendment

or

ororor

supplemental

supplementalsupplementalsupplemental

Declaration

DeclarationDeclarationDeclaration

(unless

(unless(unless(unless

the

thethethe

context

contextcontextcontext

implicitly

implicitlyimplicitlyimplicitly

or

ororor

explicitly

explicitlyexplicitlyexplicitly

shall

shallshallshall

prohibit),

prohibit),prohibit),prohibit),

recorded

recordedrecordedrecorded

against

againstagainstagainst

the

thethethe

Site

SiteSiteSite

pursuant

pursuantpursuantpursuant

to

tototo

the

thethethe

provision

provisionprovisionprovision

of

ofofof

this

thisthisthis

Declaration.

Declaration.Declaration.Declaration.

Section

SectionSectionSection

1.

1.1.1.

"Agency"

"Agency""Agency""Agency"

means

meansmeansmeans

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Agency

AgencyAgencyAgency

of

ofofof

the

thethethe

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

and

andandand

its

itsitsits

successors

successorssuccessorssuccessors

m

mmm

mterest.

mterest.mterest.mterest.

Section

SectionSectionSection

2.

2.2.2.

".C_ity"

".C_ity"".C_ity"".C_ity"

means

meansmeansmeans

and

andandand

refers

refersrefersrefers

to

tototo

the

thethethe

City

CityCityCity

of

ofofof

Redlands,

Redlands,Redlands,Redlands,

a

aaa

municipal

municipalmunicipalmunicipal

corporation.

corporation.corporation.corporation.

Section

SectionSectionSection

3.

3.3.3.

"City

"City"City"City

Code"

Code"Code"Code"

means

meansmeansmeans

and

andandand

refers

refersrefersrefers

to

tototo

the

thethethe

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

Municipal

MunicipalMunicipalMunicipal

Code

CodeCodeCode

as

asasas

revised

revisedrevisedrevised

from

fromfromfrom

time

timetimetime

to

tototo

time.

time.time.time.

Section

SectionSectionSection

4.

4.4.4.

"Conforming

"Conforming"Conforming"Conforming

Activities"

Activities"Activities"Activities"

means

meansmeansmeans

the

thethethe

operation

operationoperationoperation

of

ofofof

an

ananan

informational

informationalinformationalinformational

technology

technologytechnologytechnology

business

businessbusinessbusiness

specializing

specializingspecializingspecializing

in

ininin

geographic

geographicgeographicgeographic

information

informationinformationinformation

systems

systemssystemssystems

("GIS")

("GIS")("GIS")("GIS")

software

softwaresoftwaresoftware

and

andandand

associated

associatedassociatedassociated

uses

usesusesuses

and

andandand

activities

activitiesactivitiesactivities

in

ininin

furtherance

furtherancefurtherancefurtherance

of

ofofof

carrying

carryingcarryingcarrying

out

outoutout

the

thethethe

business,

business,business,business,

including

includingincludingincluding

parking.

parking.parking.parking.

Section

SectionSectionSection

5.

5.5.5.

"Date

"Date"Date"Date

of

ofofof

Commencement"

Commencement"Commencement"Commencement"

means

meansmeansmeans

the

thethethe

earlier

earlierearlierearlier

to

tototo

occur

occuroccuroccur

of

ofofof

(i)

(i)(i)(i)

the

thethethe

Opening,

Opening,Opening,Opening,

or

ororor

(ii)

(ii)(ii)(ii)

the

thethethe

sixtieth

sixtiethsixtiethsixtieth

(60th)

(60th)(60th)(60th)

day

daydayday

following

followingfollowingfollowing

the

thethethe

recordation

recordationrecordationrecordation

of

ofofof

this

thisthisthis

Regulatory

RegulatoryRegulatoryRegulatory

Agreement

AgreementAgreementAgreement

and

andandand

continuing

continuingcontinuingcontinuing

until

untiluntiluntil

the

thethethe

tifth

tifthtifthtifth

(5th)

(5th)(5th)(5th)

anniversary

anniversaryanniversaryanniversary

of

ofofof

the

thethethe

Opening.

Opening.Opening.Opening.

Section

SectionSectionSection

6.

6.6.6.

"OPA_"

"OPA_""OPA_""OPA_"

is

isisis

defined

defineddefineddefined

in

ininin

the

thethethe

second

secondsecondsecond

recital

recitalrecitalrecital

above.

above.above.above.

Section

SectionSectionSection

7.

7.7.7.

"Opening"

"Opening""Opening""Opening"

means

meansmeansmeans

the

thethethe

opening

openingopeningopening

for

forforfor

business

businessbusinessbusiness

of

ofofof

a

aaa

business

businessbusinessbusiness

which

whichwhichwhich

operates

operatesoperatesoperates

Conforming

ConformingConformingConforming

Activities

ActivitiesActivitiesActivities

on

ononon

the

thethethe

Site.

Site.Site.Site.

Section

SectionSectionSection

8.

8.8.8.

"Operating

"Operating"Operating"Operating

Covenant

CovenantCovenantCovenant

Period"

Period"Period"Period"

means

meansmeansmeans

a

aaa

sixty

sixtysixtysixty

(60)

(60)(60)(60)

month

monthmonthmonth

period

periodperiodperiod

commencing

commencingcommencingcommencing

as

asasas

of

ofofof

the

thethethe

Date

DateDateDate

of

ofofof

Commencement.

Commencement.Commencement.Commencement.

Section

SectionSectionSection

9.

9.9.9.

"Redevelopment

"Redevelopment"Redevelopment"Redevelopment

Plan"

Plan"Plan"Plan"

means

meansmeansmeans

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

for

forforfor

Redlands

RedlandsRedlandsRedlands

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Project,

Project,Project,Project,

as

asasas

adopted

adoptedadoptedadopted

by

bybyby

Ordinance

OrdinanceOrdinanceOrdinance

No.

No.No.No.

1500

150015001500

and

andandand

as

asasas

subsequently

subsequentlysubsequentlysubsequently

amended.

amended.amended.amended.

Section

SectionSectionSection

10.

10.10.10.

"Regulatory

"Regulatory"Regulatory"Regulatory

Agreement"

Agreement"Agreement"Agreement"

means

meansmeansmeans

this

thisthisthis

Regulatory

RegulatoryRegulatoryRegulatory

Agreement

AgreementAgreementAgreement

and

andandand

any

anyanyany

amendments,

amendments,amendments,amendments,

modifications

modificationsmodificationsmodifications

or

ororor

supplements

supplementssupplementssupplements

which

whichwhichwhich

may

maymaymay

also

alsoalsoalso

be

bebebe

referred

referredreferredreferred

to

tototo

herein

hereinhereinherein

as

asasas

these

thesethesethese

"CC&Rs"

"CC&Rs""CC&Rs""CC&Rs"

or

ororor

this

thisthisthis

"Declaration."

"Declaration.""Declaration.""Declaration."
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Section

SectionSectionSection

l

lll

1.

1.1.1.

"S...ike"

"S...ike""S...ike""S...ike"

means

meansmeansmeans

that

thatthatthat

property

propertypropertyproperty

described

describeddescribeddescribed

in

ininin

Exhibit

ExhibitExhibitExhibit

"A"

"A""A""A"

hereto

heretoheretohereto

and

andandand

is

isisis

deemed

deemeddeemeddeemed

to

tototo

include

includeincludeinclude

real

realrealreal

property

propertypropertyproperty

and

andandand

appurtenances,

appurtenances,appurtenances,appurtenances,

including

includingincludingincluding

all

allallall

structures

structuresstructuresstructures

and

andandand

other

otherotherother

improvements

improvementsimprovementsimprovements

thereon,

thereon,thereon,thereon,

and

andandand

those

thosethosethose

hereafter

hereafterhereafterhereafter

constructed.

constructed.constructed.constructed.

ARTICLE

ARTICLEARTICLEARTICLE

II

IIIIII

LAND

LANDLANDLAND

USE

USEUSEUSE

RESTRICTIONS:

RESTRICTIONS:RESTRICTIONS:RESTRICTIONS:

IMPROVEMENTS

IMPROVEMENTSIMPROVEMENTSIMPROVEMENTS

Section

SectionSectionSection

1.

1.1.1.

Eses.

Eses.Eses.Eses.

The

TheTheThe

Operator

OperatorOperatorOperator

shall

shallshallshall

operate

operateoperateoperate

only

onlyonlyonly

the

thethethe

uses

usesusesuses

specified

specifiedspecifiedspecified

in

ininin

the

thethethe

OPA

OPAOPAOPA

and

andandand

this

thisthisthis

Regulatory

RegulatoryRegulatoryRegulatory

Agreement

AgreementAgreementAgreement

for

forforfor

the

thethethe

periods

periodsperiodsperiods

of

ofofof

time

timetimetime

specified

specifiedspecifiedspecified

herein.

herein.herein.herein.

All

AllAllAll

uses

usesusesuses

conducted

conductedconductedconducted

on

ononon

the

thethethe

Site,

Site,Site,Site,

including,

including,including,including,

without

withoutwithoutwithout

limitation,

limitation,limitation,limitation,

all

allallall

activities

activitiesactivitiesactivities

undertaken

undertakenundertakenundertaken

by

bybyby

the

thethethe

Operator

OperatorOperatorOperator

or

ororor

the

thethethe

Operator

OperatorOperatorOperator

pursuant

pursuantpursuantpursuant

to

tototo

the

thethethe

OPA,

OPA,OPA,OPA,

shall

shallshallshall

conform

conformconformconform

to

tototo

all

allallall

applicable

applicableapplicableapplicable

provisions

provisionsprovisionsprovisions

of

ofofof

the

thethethe

City

CityCityCity

Code.

Code.Code.Code.

Operator,

Operator,Operator,Operator,

on

ononon

behalf

behalfbehalfbehalf

of

ofofof

itself

itselfitselfitself

and

andandand

its

itsitsits

successors,

successors,successors,successors,

assigns,

assigns,assigns,assigns,

and

andandand

each

eacheacheach

successor

successorsuccessorsuccessor

in

ininin

interest

interestinterestinterest

to

tototo

the

thethethe

Site

SiteSiteSite

or

ororor

any

anyanyany

part

partpartpart

thereof,

thereof,thereof,thereof,

hereby

herebyherebyhereby

covenants

covenantscovenantscovenants

and

andandand

agrees:

agrees:agrees:agrees:

(i)

(i)(i)(i)

To

ToToTo

use,

use,use,use,

devote,

devote,devote,devote,

and

andandand

maintain

maintainmaintainmaintain

the

thethethe

Site

SiteSiteSite

and

andandand

each

eacheacheach

part

partpartpart

thereof,

thereof,thereof,thereof,

for

forforfor

the

thethethe

purposes

purposespurposespurposes

and

andandand

the

thethethe

uses

usesusesuses

specified

specifiedspecifiedspecified

in

ininin

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

as

asasas

in

ininin

effect

effecteffecteffect

as

asasas

of

ofofof

the

thethethe

effective

effectiveeffectiveeffective

date

datedatedate

of

ofofof

the

thethethe

OPA.

OPA.OPA.OPA.

The

TheTheThe

Site

SiteSiteSite

shall

shallshallshall

comply

complycomplycomply

with

withwithwith

all

allallall

provisions

provisionsprovisionsprovisions

of

ofofof

the

thethethe

City

CityCityCity

Code.

Code.Code.Code.

(ii)

(ii)(ii)(ii)

To

ToToTo

maintain

maintainmaintainmaintain

the

thethethe

Site

SiteSiteSite

in

ininin

conformity

conformityconformityconformity

to

tototo

all

allallall

applicable

applicableapplicableapplicable

laws.

laws.laws.laws.

(iii)

(iii)(iii)(iii)

To

ToToTo

use,

use,use,use,

devote,

devote,devote,devote,

and

andandand

maintain

maintainmaintainmaintain

the

thethethe

Site

SiteSiteSite

and

andandand

each

eacheacheach

part

partpartpart

thereof,

thereof,thereof,thereof,

for

forforfor

the

thethethe

purposes

purposespurposespurposes

and

andandand

the

thethethe

uses

usesusesuses

specified

specifiedspecifiedspecified

in

ininin

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

as

asasas

in

ininin

effect

effecteffecteffect

as

asasas

of

ofofof

the

thethethe

effective

effectiveeffectiveeffective

date

datedatedate

of

ofofof

the

thethethe

OPA.

OPA.OPA.OPA.

The

TheTheThe

Site

SiteSiteSite

shall

shallshallshall

comply

complycomplycomply

with

withwithwith

all

allallall

provisions

provisionsprovisionsprovisions

of

ofofof

the

thethethe

Municipal

MunicipalMunicipalMunicipal

Code

CodeCodeCode

of

ofofof

the

thethethe

City

CityCityCity

of

ofofof

Redlands;

Redlands;Redlands;Redlands;

Operator

OperatorOperatorOperator

shall

shallshallshall

maintain

maintainmaintainmaintain

the

thethethe

Site

SiteSiteSite

in

ininin

conformity

conformityconformityconformity

to

tototo

all

allallall

applicable

applicableapplicableapplicable

laws.

laws.laws.laws.

Operator

OperatorOperatorOperator

or

ororor

its

itsitsits

affiliate

affiliateaffiliateaffiliate

shall

shallshallshall

operate

operateoperateoperate

on

ononon

the

thethethe

Site

SiteSiteSite

throughout

throughoutthroughoutthroughout

the

thethethe

"Operating

"Operating"Operating"Operating

Covenant

CovenantCovenantCovenant

Period."

Period."Period."Period."

Operator

OperatorOperatorOperator

covenants

covenantscovenantscovenants

and

andandand

agrees

agreesagreesagrees

for

forforfor

itself,

itself,itself,itself,

its

itsitsits

successors,

successors,successors,successors,

its

itsitsits

assigns,

assigns,assigns,assigns,

and

andandand

every

everyeveryevery

successor

successorsuccessorsuccessor

in

ininin

interest

interestinterestinterest

to

tototo

the

thethethe

Site

SiteSiteSite

or

ororor

any

anyanyany

part

partpartpart

thereof

thereofthereofthereof

that

thatthatthat

the

thethethe

Operator,

Operator,Operator,Operator,

and

andandand

such

suchsuchsuch

successors

successorssuccessorssuccessors

and

andandand

such

suchsuchsuch

assignees,

assignees,assignees,assignees,

shall

shallshallshall

on

ononon

a

aaa

continuous

continuouscontinuouscontinuous

basis

basisbasisbasis

throughout

throughoutthroughoutthroughout

the

thethethe

Operating

OperatingOperatingOperating

Covenant

CovenantCovenantCovenant

Period

PeriodPeriodPeriod

cause

causecausecause

the

thethethe

Site

SiteSiteSite

to

tototo

be

bebebe

devoted

devoteddevoteddevoted

to

tototo

Conforming

ConformingConformingConforming

Activities.

Activities.Activities.Activities.

(iv)

(iv)(iv)(iv)

Operator

OperatorOperatorOperator

shall

shallshallshall

carry

carrycarrycarry

out

outoutout

all

allallall

of

ofofof

its

itsitsits

undertakings

undertakingsundertakingsundertakings

pursuant

pursuantpursuantpursuant

to

tototo

this

thisthisthis

Agreement

AgreementAgreementAgreement

in

ininin

conformity

conformityconformityconformity

with

withwithwith

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan,

Plan,Plan,Plan,

all

allallall

applicable

applicableapplicableapplicable

laws,

laws,laws,laws,

and

andandand

the

thethethe

OPA.

OPA.OPA.OPA.

Operator

OperatorOperatorOperator

covenants

covenantscovenantscovenants

to

tototo

cause

causecausecause

to

tototo

be

bebebe

operated

operatedoperatedoperated

on

ononon

the

thethethe

Site

SiteSiteSite

only

onlyonlyonly

Conforming

ConformingConformingConforming

Activities

ActivitiesActivitiesActivities

for

forforfor

a

aaa

period

periodperiodperiod

equal

equalequalequal

to

tototo

the

thethethe

Operating

OperatingOperatingOperating

Covenant

CovenantCovenantCovenant

Period;

Period;Period;Period;

this

thisthisthis

covenant

covenantcovenantcovenant

is

isisis

made

mademademade

for

forforfor

the

thethethe

benefit

benefitbenefitbenefit

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

City.

City.City.City.

(v)

(v)(v)(v)

Operator

OperatorOperatorOperator

or

ororor

its

itsitsits

successors,

successors,successors,successors,

assigns

assignsassignsassigns

or

ororor

transferee

transfereetransfereetransferee

shall

shallshallshall

operate

operateoperateoperate

on

ononon

the

thethethe

Site

SiteSiteSite

throughout

throughoutthroughoutthroughout

the

thethethe

Operating

OperatingOperatingOperating

Covenant

CovenantCovenantCovenant

Period,

Period,Period,Period,

only

onlyonlyonly

Conforming

ConformingConformingConforming

Activities.

Activities.Activities.Activities.

Operator

OperatorOperatorOperator

covenants

covenantscovenantscovenants

and

andandand

agrees

agreesagreesagrees

for

forforfor

itself,

itself,itself,itself,

its

itsitsits

successors,

successors,successors,successors,

its

itsitsits

assigns,

assigns,assigns,assigns,

and

andandand

every

everyeveryevery

successor

successorsuccessorsuccessor

in

ininin

interest

interestinterestinterest

to

tototo

the

thethethe

Site

SiteSiteSite

or

ororor

any

anyanyany

part

partpartpart

thereof,

thereof,thereof,thereof,

that

thatthatthat

the

thethethe

Operator,

Operator,Operator,Operator,

and

andandand

such

suchsuchsuch

successors

successorssuccessorssuccessors

and

andandand

such

suchsuchsuch

assignees,

assignees,assignees,assignees,

shall,

shall,shall,shall,

during

duringduringduring

the

thethethe

Operating

OperatingOperatingOperating

Covenant

CovenantCovenantCovenant

Period,

Period,Period,Period,

cause

causecausecause

the

thethethe

Site

SiteSiteSite

to

tototo

be

bebebe

devoted

devoteddevoteddevoted

only

onlyonlyonly

to

tototo

Conforming

ConformingConformingConforming

Activities

ActivitiesActivitiesActivities

and

andandand

for

forforfor

the

thethethe

remainder

remainderremainderremainder

of

ofofof

the

thethethe

term

termtermterm

of

ofofof

the

thethethe

effectiveness

effectivenesseffectivenesseffectiveness

of

ofofof

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

aRer

aReraReraRer

the

thethethe

Operating

OperatingOperatingOperating

Covenant

CovenantCovenantCovenant

Period,

Period,Period,Period,

only

onlyonlyonly

uses

usesusesuses

conforming

conformingconformingconforming

to

tototo

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan.

Plan.Plan.Plan.

Section

SectionSectionSection

2.

2.2.2.

Nondiscrimination.

Nondiscrimination.Nondiscrimination.Nondiscrimination.

There

ThereThereThere

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

paragraph

paragraphparagraphparagraph

(l)

(l)(l)(l)

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

herein

hereinhereinherein

conveyed,

conveyed,conveyed,conveyed,

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
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or

ororor

permit

permitpermitpermit

any

anyanyany

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,

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.

(l)

(l)(l)(l)

In

InInIn

deeds:

deeds:deeds:deeds:

"The

"The"The"The

grantee

granteegranteegrantee

herein

hereinhereinherein

covenants

covenantscovenantscovenants

by

bybyby

and

andandand

for

forforfor

himselfor

himselforhimselforhimselfor

herself,

herself,herself,herself,

his

hishishis

or

ororor

her

herherher

heirs,

heirs,heirs,heirs,

executors,

executors,executors,executors,

administrators,

administrators,administrators,administrators,

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,

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

paragraph

paragraphparagraphparagraph

(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

herein

hereinhereinherein

conveyed,

conveyed,conveyed,conveyed,

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

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,

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."

(2)

(2)(2)(2)

In

InInIn

leases:

leases:leases:leases:

"The

"The"The"The

lessee

lesseelesseelessee

herein

hereinhereinherein

covenants

covenantscovenantscovenants

by

bybyby

and

andandand

for

forforfor

himself

himselfhimselfhimself

or

ororor

herself,

herself,herself,herself,

his

hishishis

or

ororor

her

herherher

heirs,

heirs,heirs,heirs,

executors,

executors,executors,executors,

administrators,

administrators,administrators,administrators,

and

andandand

assigns,

assigns,assigns,assigns,

and

andandand

all

allallall

persons

personspersonspersons

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

him

himhimhim

or

ororor

her,

her,her,her,

and

andandand

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

"That"That"That

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,

persons,persons,persons,

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

paragraph

paragraphparagraphparagraph

(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

leasing,

leasing,leasing,leasing,

subleasing,

subleasing,subleasing,subleasing,

transferring,

transferring,transferring,transferring,

use,

use,use,use,

occupancy,

occupancy,occupancy,occupancy,

tenure,

tenure,tenure,tenure,

or

ororor

enjoyment

enjoymentenjoymentenjoyment

of

ofofof

the

thethethe

premises

premisespremisespremises

herein

hereinhereinherein

leased

leasedleasedleased

nor

nornornor

shall

shallshallshall

the

thethethe

lessee

lesseelesseelessee

himself

himselfhimselfhimself

or

ororor

herself,

herself,herself,herself,

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

pennit

pennitpennitpennit

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,

use,use,use,

or

ororor

occupancy,

occupancy,occupancy,occupancy,

of

ofofof

tenants,

tenants,tenants,tenants,

lessees,

lessees,lessees,lessees,

sublessees,

sublessees,sublessees,sublessees,

subtenants,

subtenants,subtenants,subtenants,

or

ororor

vendees

vendeesvendeesvendees

in

ininin

the

thethethe

premises

premisespremisespremises

herein

hereinhereinherein

leased."

leased."leased."leased."

(3)

(3)(3)(3)

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

paragraph

paragraphparagraphparagraph

(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

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,

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."

The

TheTheThe

covenants

covenantscovenantscovenants

established

establishedestablishedestablished

in

ininin

this

thisthisthis

Declaration

DeclarationDeclarationDeclaration

and

andandand

the

thethethe

deeds

deedsdeedsdeeds

of

ofofof

conveyance

conveyanceconveyanceconveyance

for

forforfor

the

thethethe

Site

SiteSiteSite

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,

the

thethethe

City

CityCityCity

and

andandand

any

anyanyany

successor

successorsuccessorsuccessor

in

ininin

interest

interestinterestinterest

to

tototo

the

thethethe

Site,

Site,Site,Site,

together

togethertogethertogether

with

withwithwith

any

anyanyany

property

propertypropertyproperty

acquired

acquiredacquiredacquired

by

bybyby

the

thethethe

Operator

OperatorOperatorOperator

or

ororor

the

thethethe

Operator

OperatorOperatorOperator

pursuant

pursuantpursuantpursuant

to

tototo

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

or

ororor

any

anyanyany

part

partpartpart

thereof

thereofthereofthereof

The

TheTheThe

covenants

covenantscovenantscovenants

against

againstagainstagainst

discrimination

discriminationdiscriminationdiscrimination

as

asasas

set

setsetset

forth

forthforthforth

in

ininin

this

thisthisthis

Section

SectionSectionSection

1

111

of

ofofof

Article

ArticleArticleArticle

II

IIIIII

shall

shallshallshall

remain

remainremainremain

in

ininin

effect

effecteffecteffect

for

forforfor

the

thethethe

five-year

five-yearfive-yearfive-year

period

periodperiodperiod

equal

equalequalequal

to

tototo

lie

lielielie

Operating

OperatingOperatingOperating

Covenant

CovenantCovenantCovenant

Period.

Period.Period.Period.

Section

SectionSectionSection

3.

3.3.3.

Compliance

ComplianceComplianceCompliance

with

withwithwith

Laws.

Laws.Laws.Laws.

Operator

OperatorOperatorOperator

shall

shallshallshall

comply

complycomplycomply

with

withwithwith

all

allallall

applicable

applicableapplicableapplicable

laws

lawslawslaws

in

ininin

connection

connectionconnectionconnection

with

withwithwith

the

thethethe

development

developmentdevelopmentdevelopment

and

andandand

use

useuseuse

of

ofofof

the

thethethe

Site,

Site,Site,Site,

including

includingincludingincluding

without

withoutwithoutwithout

limitation

limitationlimitationlimitation

the

thethethe

Califomia

CalifomiaCalifomiaCalifomia

Attachment

AttachmentAttachmentAttachment

No.

No.No.No.

3

333

Page

PagePagePage

4

444

of

ofofof

8

888

DOCSOCil289738v5/200079-0014

DOCSOCil289738v5/200079-0014DOCSOCil289738v5/200079-0014DOCSOCil289738v5/200079-0014



Community

CommunityCommunityCommunity

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Law

LawLawLaw

(Health

(Health(Health(Health

and

andandand

Safety

SafetySafetySafety

Code

CodeCodeCode

section

sectionsectionsection

33000,

33000,33000,33000,

et

etetet

scq.).

scq.).scq.).scq.).

Operator

OperatorOperatorOperator

is

isisis

familiar

familiarfamiliarfamiliar

with

withwithwith

and

andandand

has

hashashas

reviewed

reviewedreviewedreviewed

all

allallall

laws

lawslawslaws

and

andandand

regulations

regulationsregulationsregulations

pertaining

pertainingpertainingpertaining

to

tototo

the

thethethe

acquisition,

acquisition,acquisition,acquisition,

development

developmentdevelopmentdevelopment

and

andandand

operation

operationoperationoperation

of

ofofof

the

thethethe

Conforming

ConformingConformingConforming

Activities

ActivitiesActivitiesActivities

and

andandand

uses

usesusesuses

on

ononon

the

thethethe

Site.

Site.Site.Site.

ARTICLE

ARTICLEARTICLEARTICLE

Ill

IllIllIll

ENFORCEMENT

ENFORCEMENTENFORCEMENTENFORCEMENT

Section

SectionSectionSection

1.

1.1.1.

Remedies.

Remedies.Remedies.Remedies.

Breach

BreachBreachBreach

of

ofofof

the

thethethe

covenants

covenantscovenantscovenants

contained

containedcontainedcontained

in

ininin

the

thethethe

Declaration

DeclarationDeclarationDeclaration

may

maymaymay

be

bebebe

enjoined,

enjoined,enjoined,enjoined,

abated

abatedabatedabated

or

ororor

remedied

remediedremediedremedied

by

bybyby

appropriate

appropriateappropriateappropriate

legal

legallegallegal

proceeding

proceedingproceedingproceeding

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

or

ororor

City.

City.City.City.

This

ThisThisThis

Declaration

DeclarationDeclarationDeclaration

does

doesdoesdoes

not

notnotnot

in

ininin

any

anyanyany

way

waywayway

infringe

infringeinfringeinfringe

on

ononon

the

thethethe

right

rightrightright

or

ororor

duties

dutiesdutiesduties

of

ofofof

the

thethethe

City

CityCityCity

to

tototo

enforce

enforceenforceenforce

any

anyanyany

of

ofofof

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

the

thethethe

City

CityCityCity

Code

CodeCodeCode

including,

including,including,including,

but

butbutbut

not

notnotnot

limited

limitedlimitedlimited

to,

to,to,to,

the

thethethe

abatement

abatementabatementabatement

of

ofofof

dangerous

dangerousdangerousdangerous

buildings.

buildings.buildings.buildings.

Section

SectionSectionSection

2.

2.2.2.

Cumulative

CumulativeCumulativeCumulative

Remedies.

Remedies.Remedies.Remedies.

The

TheTheThe

remedies

remediesremediesremedies

herein

hereinhereinherein

provided

providedprovidedprovided

for

forforfor

breach

breachbreachbreach

of

ofofof

the

thethethe

covenants

covenantscovenantscovenants

contained

containedcontainedcontained

in

ininin

this

thisthisthis

Declaration

DeclarationDeclarationDeclaration

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

cumulative,

cumulative,cumulative,cumulative,

and

andandand

none

nonenonenone

of

ofofof

such

suchsuchsuch

remedies

remediesremediesremedies

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

exclusive.

exclusive.exclusive.exclusive.

Section

SectionSectionSection

3.

3.3.3.

Failure

FailureFailureFailure

to

tototo

Enforce.

Enforce.Enforce.Enforce.

The

TheTheThe

failure

failurefailurefailure

to

tototo

enforce

enforceenforceenforce

any

anyanyany

of

ofofof

the

thethethe

covenants

covenantscovenantscovenants

contained

containedcontainedcontained

in

ininin

this

thisthisthis

Declaration

DeclarationDeclarationDeclaration

shall

shallshallshall

not

notnotnot

constitute

constituteconstituteconstitute

a

aaa

waiver

waiverwaiverwaiver

of

ofofof

the

thethethe

right

rightrightright

to

tototo

enforce

enforceenforceenforce

the

thethethe

same

samesamesame

thereafter.

thereafter.thereafter.thereafter.

Section

SectionSectionSection

4.

4.4.4.

Enforcement

EnforcementEnforcementEnforcement

and

andandand

Nonliability.

Nonliability.Nonliability.Nonliability.

The

TheTheThe

City

CityCityCity

or

ororor

Agency

AgencyAgencyAgency

may

maymaymay

from

fromfromfrom

time

timetimetime

to

tototo

time

timetimetime

make

makemakemake

such

suchsuchsuch

efforts,

efforts,efforts,efforts,

if

ififif

any,

any,any,any,

as

asasas

it

ititit

shall

shallshallshall

deem

deemdeemdeem

appropriate

appropriateappropriateappropriate

enforce

enforceenforceenforce

and/or

and/orand/orand/or

assist

assistassistassist

in

ininin

enforcing

enforcingenforcingenforcing

this

thisthisthis

Declaration.

Declaration.Declaration.Declaration.

However,

However,However,However,

neither

neitherneitherneither

the

thethethe

Agency

AgencyAgencyAgency

nor

nornornor

the

thethethe

City

CityCityCity

will

willwillwill

be

bebebe

subject

subjectsubjectsubject

to

tototo

any

anyanyany

liability

liabilityliabilityliability

for

forforfor

failure

failurefailurefailure

to

tototo

affirmatively

affirmativelyaffirmativelyaffirmatively

enforce

enforceenforceenforce

any

anyanyany

provision

provisionprovisionprovision

of

ofofof

this

thisthisthis

Declaration.

Declaration.Declaration.Declaration.

ARTICLE

ARTICLEARTICLEARTICLE

IV

IVIVIV

GENERAL

GENERALGENERALGENERAL

PROVISIONS

PROVISIONSPROVISIONSPROVISIONS

Section

SectionSectionSection

1.

1.1.1.

Severability.

Severability.Severability.Severability.

Invalidation

InvalidationInvalidationInvalidation

of

ofofof

any

anyanyany

one

oneoneone

of

ofofof

these

thesethesethese

covenants

covenantscovenantscovenants

or

ororor

restrictions

restrictionsrestrictionsrestrictions

by

bybyby

judgment

judgmentjudgmentjudgment

or

ororor

court

courtcourtcourt

order

orderorderorder

shall

shallshallshall

in

ininin

no

nonono

way

waywayway

affect

affectaffectaffect

any

anyanyany

other

otherotherother

provisions

provisionsprovisionsprovisions

which

whichwhichwhich

shall

shallshallshall

remain

remainremainremain

in

ininin

all

allallall

force

forceforceforce

and

andandand

effect.

effect.effect.effect.

Section

SectionSectionSection

2.

2.2.2.

Term.

Term.Term.Term.

This

ThisThisThis

Declaration

DeclarationDeclarationDeclaration

shall

shallshallshall

nm

nmnmnm

with

withwithwith

and

andandand

bind

bindbindbind

the

thethethe

interest

interestinterestinterest

of

ofofof

the

thethethe

Operator

OperatorOperatorOperator

in

ininin

the

thethethe

Site,

Site,Site,Site,

and

andandand

shall

shallshallshall

inure

inureinureinure

to

tototo

the

thethethe

owner(s)

owner(s)owner(s)owner(s)

of

ofofof

any

anyanyany

property

propertypropertyproperty

subject

subjectsubjectsubject

to

tototo

this

thisthisthis

Declaration,

Declaration,Declaration,Declaration,

such

suchsuchsuch

owner's

owner'sowner'sowner's

legal

legallegallegal

representatives,

representatives,representatives,representatives,

heirs,

heirs,heirs,heirs,

successors

successorssuccessorssuccessors

and

andandand

assigns.

assigns.assigns.assigns.

This

ThisThisThis

Declaration

DeclarationDeclarationDeclaration

shall

shallshallshall

be

bebebe

enforceable

enforceableenforceableenforceable

by

bybyby

each

eacheacheach

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

by

bybyby

the

thethethe

City,

City,City,City,

for

forforfor

a

aaa

term

termtermterm

equal

equalequalequal

to

tototo

the

thethethe

Operating

OperatingOperatingOperating

Covenant

CovenantCovenantCovenant

Period.

Period.Period.Period.

Section

SectionSectionSection

3.

3.3.3.

Limitation

LimitationLimitationLimitation

on

ononon

Liability

LiabilityLiabilityLiability

of

ofofof

Operator.

Operator.Operator.Operator.

If

IfIfIf

Operator

OperatorOperatorOperator

sells

sellssellssells

or

ororor

conveys

conveysconveysconveys

its

itsitsits

interests

interestsinterestsinterests

in

ininin

the

thethethe

Site,

Site,Site,Site,

all

allallall

terms

termstermsterms

and

andandand

conditions

conditionsconditionsconditions

of

ofofof

these

thesethesethese

CC&Rs

CC&RsCC&RsCC&Rs

shall

shallshallshall

remain

remainremainremain

in

ininin

full

fullfullfull

force

forceforceforce

and

andandand

effect,

effect,effect,effect,

provided

providedprovidedprovided

that

thatthatthat

upon

uponuponupon

conveyance

conveyanceconveyanceconveyance

of

ofofof

all

allallall

of

ofofof

Operator's

Operator'sOperator'sOperator's

interests

interestsinterestsinterests

in

ininin

the

thethethe

Site,

Site,Site,Site,

the

thethethe

original

originaloriginaloriginal

Operator

OperatorOperatorOperator

shall

shallshallshall

have

havehavehave

no

nonono

further

furtherfurtherfurther

liability

liabilityliabilityliability

under

underunderunder

these

thesethesethese

CC&Rs

CC&RsCC&RsCC&Rs

for

forforfor

any

anyanyany

violations

violationsviolationsviolations

thereof

thereofthereofthereof

arising

arisingarisingarising

or

ororor

occurring

occurringoccurringoccurring

after

afterafterafter

such

suchsuchsuch

transfer

transfertransfertransfer

of

ofofof

Operator's

Operator'sOperator'sOperator's

interests,

interests,interests,interests,

but

butbutbut

its

itsitsits

transferees,

transferees,transferees,transferees,

buyers

buyersbuyersbuyers

or

ororor

conveyees

conveyeesconveyeesconveyees

shall

shallshallshall

be

bebebe

liable

liableliableliable

under

underunderunder

these

thesethesethese

CC&Rs

CC&RsCC&RsCC&Rs

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

City.

City.City.City.

Section

SectionSectionSection

4.

4.4.4.

Amendments.

Amendments.Amendments.Amendments.

This

ThisThisThis

Declaration

DeclarationDeclarationDeclaration

may

maymaymay

be

bebebe

amended

amendedamendedamended

only

onlyonlyonly

by

bybyby

the

thethethe

written

writtenwrittenwritten

agreement

agreementagreementagreement

of

ofofof

the

thethethe

Operator,

Operator,Operator,Operator,

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

City.

City.City.City.
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Section

SectionSectionSection

5.

5.5.5.

Notices.

Notices.Notices.Notices.

Any

AnyAnyAny

notice

noticenoticenotice

permitted

permittedpermittedpermitted

or

ororor

required

requiredrequiredrequired

to

tototo

be

bebebe

delivered

delivereddelivereddelivered

as

asasas

provided

providedprovidedprovided

herein

hereinhereinherein

to

tototo

Operator

OperatorOperatorOperator

shall

shallshallshall

be

bebebe

in

ininin

writing

writingwritingwriting

and

andandand

may

maymaymay

be

bebebe

delivered

delivereddelivereddelivered

either

eithereithereither

personally

personallypersonallypersonally

or

ororor

by

bybyby

certitled

certitledcertitledcertitled

mail.

mail.mail.mail.

Notice

NoticeNoticeNotice

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

be

bebebe

made

mademademade

by

bybyby

certified

certifiedcertifiedcertified

mail

mailmailmail

to

tototo

the

thethethe

Executive

ExecutiveExecutiveExecutive

Director

DirectorDirectorDirector

or

ororor

his

hishishis

designee

designeedesigneedesignee

at

atatat

35

353535

Cajon

CajonCajonCajon

Street,

Street,Street,Street,

Redlands,

Redlands,Redlands,Redlands,

California

CaliforniaCaliforniaCalifornia

92373

923739237392373

and

andandand

shall

shallshallshall

be

bebebe

effective

effectiveeffectiveeffective

upon

uponuponupon

receipt.

receipt.receipt.receipt.

Notice

NoticeNoticeNotice

to

tototo

Operator

OperatorOperatorOperator

shall

shallshallshall

be

bebebe

made

mademademade

by

bybyby

certified

certifiedcertifiedcertified

mail

mailmailmail

to

tototo

Property

PropertyPropertyProperty

One,

One,One,One,

LLC,

LLC,LLC,LLC,

Attention:

Attention:Attention:Attention:

Don

DonDonDon

Berry;

Berry;Berry;Berry;

380

380380380

New

NewNewNew

York

YorkYorkYork

Street,

Street,Street,Street,

Redlands,

Redlands,Redlands,Redlands,

California

CaliforniaCaliforniaCalifornia

92373-8100,

92373-8100,92373-8100,92373-8100,

and

andandand

shall

shallshallshall

be

bebebe

effective

effectiveeffectiveeffective

upon

uponuponupon

receipt.

receipt.receipt.receipt.

Such

SuchSuchSuch

address

addressaddressaddress

may

maymaymay

be

bebebe

changed

changedchangedchanged

from

fromfromfrom

time

timetimetime

to

tototo

time

timetimetime

by

bybyby

notice

noticenoticenotice

in

ininin

writing.

writing.writing.writing.

[signatures

[signatures[signatures[signatures

begin

beginbeginbegin

on

ononon

the

thethethe

following

followingfollowingfollowing

page]

page]page]page]
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REDEVEl

REDEVElREDEVElREDEVEl

OPNIENT

OPNIENTOPNIENTOPNIENT

AGENCY

AGENCYAGENCYAGENCY

OF

OFOFOF

THE

THETHETHE

CITY

CITYCITYCITY

OF

OFOFOF

REDI

REDIREDIREDI

ANDS,

ANDS,ANDS,ANDS,

a

aaa

public

publicpublicpublic

body.

body.body.body.

corporate

corporatecorporatecorporate

and

andandand

politic

politicpoliticpolitic

By:

By:By:By:

Dated:

Dated:Dated:Dated:

ATTEST:

ATTEST:ATTEST:ATTEST:

By:

By:By:By:

Lorrie

LorrieLorrieLorrie

Poyzer,

Poyzer,Poyzer,Poyzer,

Agency

AgencyAgencyAgency

Secretary

SecretarySecretarySecretary

CITY

CITYCITYCITY

OF

OFOFOF

REDLANDS,

REDLANDS,REDLANDS,REDLANDS,

a

aaa

municipal

municipalmunicipalmunicipal

corporation

corporationcorporationcorporation

By:

By:By:By:

Dated:

Dated:Dated:Dated:

ATTEST:

ATTEST:ATTEST:ATTEST:

By:

By:By:By:

Lorrie

LorrieLorrieLorrie

Poyzer,

Poyzer,Poyzer,Poyzer,

City

CityCityCity

Clerk

ClerkClerkClerk

PROPERTY

PROPERTYPROPERTYPROPERTY

ONE,

ONE,ONE,ONE,

LLC,

LLC,LLC,LLC,

a

aaa

C

CCC

½ffo'thia

½ffo'thia½ffo'thia½ffo'thia

corporation

corporationcorporationcorporation

B

BBB

By:

By:By:By:

Its:

Its:Its:Its:
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EXHIBIT

EXHIBITEXHIBITEXHIBIT

A

AAA

LEGAL

LEGALLEGALLEGAL

DESCRIPTION

DESCRIPTIONDESCRIPTIONDESCRIPTION

Site

SiteSiteSite

Address:457

Address:457Address:457Address:457

NEW

NEWNEWNEW

YORK

YORKYORKYORK

ST

STSTST

REDLANDS

REDLANDSREDLANDSREDLANDS

CA

CACACA

92373

923739237392373

APN:

APN:APN:APN:

0171-011-58

0171-011-580171-011-580171-011-58

BARTON

BARTONBARTONBARTON

RANCHO

RANCHORANCHORANCHO

PTN

PTNPTNPTN

LOT

LOTLOTLOT

26

262626

DESC

DESCDESCDESC

AS

ASASAS

COM

COMCOMCOM

AT

ATATAT

A

AAA

PT

PTPTPT

ON

ONONON

W

WWW

LI

LILILI

NEW

NEWNEWNEW

YORK

YORKYORKYORK

ST

STSTST

194

194194194

FT

FTFTFT

S

SSS

OF

OFOFOF

S

SSS

LI

LILILI

OF

OFOFOF

PARK

PARKPARKPARK

AVE

AVEAVEAVE

TH

THTHTH

W

WWW

ON

ONONON

A

AAA

LI

LILILI

PARALLEL

PARALLELPARALLELPARALLEL

WITH

WITHWITHWITH

S

SSS

Li

LiLiLi

PARK

PARKPARKPARK

AVE

AVEAVEAVE

210.23

210.23210.23210.23

FT

FTFTFT

TH

THTHTH

S

SSS

PARALLEL

PARALLELPARALLELPARALLEL

WITH

WITHWITHWITH

E

EEE

LI

LILILI

SD

SDSDSD

LOT

LOTLOTLOT

125.29

125.29125.29125.29

FT

FTFTFT

TH

THTHTH

N

NNN

72

727272

DEG

DEGDEGDEG

16

161616

1/2

1/21/21/2

MIN

MINMINMIN

E

EEE

221.97

221.97221.97221.97

FT

FTFTFT

TO

TOTOTO

W

WWW

LI

LILILI

NEW

NEWNEWNEW

YORK

YORKYORKYORK

ST

STSTST

TH

THTHTH

N

NNN

ALG

ALGALGALG

W

WWW

LI

LILILI

NEW

NEWNEWNEW

YORK

YORKYORKYORK

ST

STSTST

TO

TOTOTO

POB

POBPOBPOB

EX

EXEXEX

PTN

PTNPTNPTN

TO

TOTOTO

FLOOD

FLOODFLOODFLOOD

CONTROL

CONTROLCONTROLCONTROL

DEED

DEEDDEEDDEED

RECORDED

RECORDEDRECORDEDRECORDED

2/25/69

2/25/692/25/692/25/69

BK

BKBKBK

7187

718771877187

PG

PGPGPG

315

315315315
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NEW

NEWNEWNEW

BUSINESS

BUSINESSBUSINESSBUSINESS

Owner

OwnerOwnerOwner

Participation

ParticipationParticipationParticipation

Agreement

AgreementAgreementAgreement

-

---

Property

PropertyPropertyProperty

One,

One,One,One,

LLC

LLCLLCLLC

-

---

Due

DueDueDue

to

tototo

a

aaa

potential

potentialpotentialpotential

conflict

conflictconflictconflict

of

ofofof

interest,

interest,interest,interest,

Councilmember

CouncilmemberCouncilmemberCouncilmember

Harrison

HarrisonHarrisonHarrison

retired

retiredretiredretired

from

fromfromfrom

the

thethethe

Council

CouncilCouncilCouncil

Chambers

ChambersChambersChambers

and

andandand

did

diddiddid

not

notnotnot

participate

participateparticipateparticipate

in

ininin

this

thisthisthis

matter;

matter;matter;matter;

a

aaa

Public

PublicPublicPublic

Disclosure

DisclosureDisclosureDisclosure

of

ofofof

Potential

PotentialPotentialPotential

Conflict

ConflictConflictConflict

of

ofofof

Interest

InterestInterestInterest

form

formformform

is

isisis

on

ononon

file

filefilefile

in

ininin

the

thethethe

City

CityCityCity

Clerk's

Clerk'sClerk'sClerk's

Office.

Office.Office.Office.

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Agency

AgencyAgencyAgency

Director

DirectorDirectorDirector

Hobbs

HobbsHobbsHobbs

reported

reportedreportedreported

the

thethethe

City

CityCityCity

Manager

ManagerManagerManager

established

establishedestablishedestablished

a

aaa

task

tasktasktask

force

forceforceforce

to

tototo

look

looklooklook

at

atatat

several

severalseveralseveral

issues

issuesissuesissues

of

ofofof

concern

concernconcernconcern

to

tototo

ESRI

ESRIESRIESRI

as

asasas

he

hehehe

wanted

wantedwantedwanted

us

ususus

to

tototo

make

makemakemake

sure

suresuresure

we

wewewe

were

werewerewere

paying

payingpayingpaying

sufficient

sufficientsufficientsufficient

attention

attentionattentionattention

to

tototo

our

ourourour

local

locallocallocal

premier

premierpremierpremier

company

companycompanycompany

in

ininin

the

thethethe

interest

interestinterestinterest

of

ofofof

economic

economiceconomiceconomic

development.

development.development.development.

The

TheTheThe

task

tasktasktask

force

forceforceforce

was

waswaswas

co-chaired

co-chairedco-chairedco-chaired

by

bybyby

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Agency

AgencyAgencyAgency

Director

DirectorDirectorDirector

and

andandand

the

thethethe

Chief

ChiefChiefChief

of

ofofof

Police.

Police.Police.Police.

The

TheTheThe

outstanding

outstandingoutstandingoutstanding

issue

issueissueissue

at

atatat

the

thethethe

time

timetimetime

was

waswaswas

the

thethethe

relocation

relocationrelocationrelocation

of

ofofof

Joseph's

Joseph'sJoseph'sJoseph's

Store

StoreStoreStore

House

HouseHouseHouse

to

tototo

another

anotheranotheranother

location.

location.location.location.

Joseph's

Joseph'sJoseph'sJoseph's

Store

StoreStoreStore

House

HouseHouseHouse

was

waswaswas

providing

providingprovidingproviding

a

aaa

gathering

gatheringgatheringgathering

location

locationlocationlocation

for

forforfor

clientele

clienteleclienteleclientele

who

whowhowho

were

werewerewere

not

notnotnot

compatible

compatiblecompatiblecompatible

with

withwithwith

the

thethethe

employees

employeesemployeesemployees

at

atatat

ESRI

ESRIESRIESRI

and

andandand

the

thethethe

community's

community'scommunity'scommunity's

ability

abilityabilityability

to

tototo

comfortably

comfortablycomfortablycomfortably

and

andandand

safely

safelysafelysafely

use

useuseuse

the

thethethe

nearby

nearbynearbynearby

Jennie

JennieJennieJennie

Davis

DavisDavisDavis

Park.

Park.Park.Park.

In

InInIn

the

thethethe

interest

interestinterestinterest

of

ofofof

problem-

problem-problem-problem-

oriented

orientedorientedoriented

policing,

policing,policing,policing,

which

whichwhichwhich

solves

solvessolvessolves

community

communitycommunitycommunity

problems

problemsproblemsproblems

in

ininin

order

orderorderorder

to

tototo

reduce

reducereducereduce

required

requiredrequiredrequired

police

policepolicepolice

services,

services,services,services,

the

thethethe

Police

PolicePolicePolice

Chief

ChiefChiefChief

engaged

engagedengagedengaged

in

ininin

multi-part

multi-partmulti-partmulti-part

negotiations.

negotiations.negotiations.negotiations.

These

TheseTheseThese

discussions

discussionsdiscussionsdiscussions

have

havehavehave

resulted

resultedresultedresulted

in

ininin

an

ananan

affiliate

affiliateaffiliateaffiliate

of

ofofof

ESRI

ESRIESRIESRI

(Property

(Property(Property(Property

One,

One,One,One,

LLC)

LLC)LLC)LLC)

agreeing

agreeingagreeingagreeing

to

tototo

underwrite

underwriteunderwriteunderwrite

the

thethethe

relocation

relocationrelocationrelocation

of

ofofof

Joseph's

Joseph'sJoseph'sJoseph's

Store

StoreStoreStore

House

HouseHouseHouse

to

tototo

a

aaa

parcel

parcelparcelparcel

at

atatat

760

760760760

East

EastEastEast

Stuart

StuartStuartStuart

Avenue

AvenueAvenueAvenue

(at

(at(at(at

Church

ChurchChurchChurch

Street).

Street).Street).Street).

As

AsAsAs

part

partpartpart

of

ofofof

those

thosethosethose

multi-party

multi-partymulti-partymulti-party

discussions,

discussions,discussions,discussions,

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Agency

AgencyAgencyAgency

Director

DirectorDirectorDirector

agreed

agreedagreedagreed

to

tototo

contribute

contributecontributecontribute

$100,000.00

$100,000.00$100,000.00$100,000.00

which

whichwhichwhich

will

willwillwill

be

bebebe

used

usedusedused

by

bybyby

Joseph's

Joseph'sJoseph'sJoseph's

Store

StoreStoreStore

House

HouseHouseHouse

to

tototo

handle

handlehandlehandle

moving

movingmovingmoving

expenses

expensesexpensesexpenses

and

andandand

expenses

expensesexpensesexpenses

to

tototo

sufficiently

sufficientlysufficientlysufficiently

retrofit

retrofitretrofitretrofit

the

thethethe

facility

facilityfacilityfacility

at

atatat

their

theirtheirtheir

new

newnewnew

location.

location.location.location.

To

ToToTo

execute

executeexecuteexecute

the

thethethe

understanding

understandingunderstandingunderstanding

among

amongamongamong

the

thethethe

parties,

parties,parties,parties,

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Agency

AgencyAgencyAgency

prepared

preparedpreparedprepared

an

ananan

owner

ownerownerowner

participation

participationparticipationparticipation

agreement

agreementagreementagreement

which

whichwhichwhich

assists

assistsassistsassists

Joseph

JosephJosephJoseph

Store

StoreStoreStore

House

HouseHouseHouse

in

ininin

its

itsitsits

move

movemovemove

in

ininin

the

thethethe

interest

interestinterestinterest

of

ofofof

economic

economiceconomiceconomic

development

developmentdevelopmentdevelopment

facilitating

facilitatingfacilitatingfacilitating

the

thethethe

future

futurefuturefuture

expansion

expansionexpansionexpansion

of

ofofof

ESRI

ESRIESRIESRI

on

ononon

its

itsitsits

campus.

campus.campus.campus.

CEQA

CEQACEQACEQA

Exemption

ExemptionExemptionExemption

-

---

Mr.

Mr.Mr.Mr.

Aguilar

AguilarAguilarAguilar

moved

movedmovedmoved

to

tototo

determine

determinedeterminedetermine

that

thatthatthat

the

thethethe

proposed

proposedproposedproposed

owner

ownerownerowner

participation

participationparticipationparticipation

agreement

agreementagreementagreement

with

withwithwith

Property

PropertyPropertyProperty

One,

One,One,One,

LLC

LLCLLCLLC

is

isisis

exempt

exemptexemptexempt

from

fromfromfrom

review

reviewreviewreview

under

underunderunder

the

thethethe

California

CaliforniaCaliforniaCalifornia

Environmental

EnvironmentalEnvironmentalEnvironmental

Quality

QualityQualityQuality

Act

ActActAct

because

becausebecausebecause

this

thisthisthis

agreement

agreementagreementagreement

is

isisis

not

notnotnot

a

aaa

project

projectprojectproject

pursuant

pursuantpursuantpursuant

to

tototo

Public

PublicPublicPublic

Resources

ResourcesResourcesResources

Code

CodeCodeCode

Section

SectionSectionSection

21065.

21065.21065.21065.

Motion

MotionMotionMotion

seconded

secondedsecondedseconded

by

bybyby

Mr.

Mr.Mr.Mr.

Gallagher

GallagherGallagherGallagher

and

andandand

carried

carriedcarriedcarried

by

bybyby

AYE

AYEAYEAYE

votes

votesvotesvotes

of

ofofof

all

allallall

present

presentpresentpresent

with

withwithwith

Board

BoardBoardBoard

Member

MemberMemberMember

Harrison

HarrisonHarrisonHarrison

having

havinghavinghaving

abstained.

abstained.abstained.abstained.

Resolution

ResolutionResolutionResolution

No.

No.No.No.

426

426426426

-

---

Mr.

Mr.Mr.Mr.

Aguilar

AguilarAguilarAguilar

moved

movedmovedmoved

to

tototo

adopt

adoptadoptadopt

Resolution

ResolutionResolutionResolution

No.

No.No.No.
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426426426

approving

approvingapprovingapproving

the
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owner

ownerownerowner

participation

participationparticipationparticipation

agreement
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with

withwithwith

Property

PropertyPropertyProperty

One,

One,One,One,

LLC

LLCLLCLLC

in

ininin

order

orderorderorder

to

tototo

facilitate

facilitatefacilitatefacilitate

the

thethethe

move

movemovemove

of

ofofof

Joseph's

Joseph'sJoseph'sJoseph's

Store

StoreStoreStore

House

HouseHouseHouse

currently

currentlycurrentlycurrently

located

locatedlocatedlocated

on

ononon

New

NewNewNew

York

YorkYorkYork

Street.

Street.Street.Street.

Motion

MotionMotionMotion

seconded

secondedsecondedseconded

by

bybyby

Mr.

Mr.Mr.Mr.

Gallagher

GallagherGallagherGallagher

and

andandand

carried

carriedcarriedcarried

by

bybyby

AYE

AYEAYEAYE

votes

votesvotesvotes

of

ofofof

all

allallall

present

presentpresentpresent

with

withwithwith

Board

BoardBoardBoard

Member

MemberMemberMember

Harrison

HarrisonHarrisonHarrison

having

havinghavinghaving

abstained.

abstained.abstained.abstained.

These

TheseTheseThese

actions
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a
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standing

standingstandingstanding

ovation
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from

fromfromfrom

members

membersmembersmembers

of
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the

thethethe

audience.

audience.audience.audience.

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Agency

AgencyAgencyAgency

Wednesday,

Wednesday,Wednesday,Wednesday,

September

SeptemberSeptemberSeptember

3,

3,3,3,

2008

200820082008
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