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(space(space(space
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PER

PERPERPER

GOVERNMENT

GOVERNMENTGOVERNMENTGOVERNMENT

CODE

CODECODECODE

SECTION

SECTIONSECTIONSECTION

6103

610361036103

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

concerning

concerningconcerningconcerning

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

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.

Page

PagePagePage

1

111

of

ofofof

9

999

DOCSOC/l299086v1/200079-0014

DOCSOC/l299086v1/200079-0014DOCSOC/l299086v1/200079-0014DOCSOC/l299086v1/200079-0014



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

hereinafter

hereinafterhereinafterhereinafter

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.

"City."

"City.""City.""City."

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

fifth

fifthfifthfifth

(5*)

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

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."

Section

SectionSectionSection

11.

11.11.11.

"Sit-e"

"Sit-e""Sit-e""Sit-e"

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.
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ARTICLE

ARTICLEARTICLEARTICLE

II

IIIIII

LAND

LANDLANDLAND

USE

USEUSEUSE

RESTRICTIONS;

RESTRICTIONS;RESTRICTIONS;RESTRICTIONS;

IMPROVEMENTS

IMPROVEMENTSIMPROVEMENTSIMPROVEMENTS

Section

SectionSectionSection

1.

1.1.1.

M.

M.M.M.

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

after

afterafterafter

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

(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.
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(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

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."

(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

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."

(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.

thereof.thereof.thereof.

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

the

thethethe

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

California

CaliforniaCaliforniaCalifornia

Community

CommunityCommunityCommunity

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Law

LawLawLaw

(Health

(Health(Health(Health

and

andandand

Safety

SafetySafetySafety

Code

CodeCodeCode

section

sectionsectionsection

33000,

33000,33000,33000,

et

etetet

seq.).

seq.).seq.).seq.).

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.

Page

PagePagePage
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ARTICLE

ARTICLEARTICLEARTICLE

III

IIIIIIIII

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

run

runrunrun

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.
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