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TUESDAY, APRIL 21, 2020, 8:30 AM
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The Orange Countywide Oversight Board welcomes you to this meeting. This agenda contains a brief general
description of each item to be considered. The Board encourages your participation. If you wish to speak on an item
contained in the agenda, please complete a Speaker Form identifying the item(s) and deposit it in the Speaker Form
Return box located next to the Clerk. If you wish to speak on a matter which does not appear on the agenda, you
may do so during the Public Comment period at the close of the meeting. Except as otherwise provided by law, no
action shall be taken on any item not appearing in the agenda. Speaker Forms are located next to the Speaker Form
Return box. When addressing the Board, please state your name for the record prior to providing your comments.

**In compliance with the Americans with Disabilities Act, those requiring accommodation for this meeting should
notify the Clerk of the Board 72 hours prior to the meeting at (714) 834-2458**

GUIDANCE FOR PUBLIC ACCESS TO REDUCE RISK OF COVID-19:

On March 12, 2020 and March 18, 2020, Governor Gavin Newsom enacted Executive Orders N-25-20 and N-29-20
authorizing a local legislative body to hold public meetings via teleconferencing and make public meetings
accessible telephonically or electronically to all members of the public to promote social distancing due to the state
and local State of Emergency resulting from the threat of Novel Coronavirus (COVID-19). Pursuant to Governor
Newsom's Executive Orders N2520 and N2920, please be advised that some, or all, of the Orange Countywide
Oversight Board may attend this meeting telephonically.

In accordance with Executive Order N-29-20, and in order to ensure the safety of the Board Members and staff and
for the purposes of limiting the risk of COVID-19, in-person public participation at public meetings of the Board
will not be allowed during the time period covered by the above-referenced Executive Orders.
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AGENDA

In the interest of maintaining appropriate social media distancing, the Orange Countywide Oversight Board
encourages the public to participate by submitting emails at Kathy.tavoularis@ac.ocgov.com by 7:30 AM the
day of the meeting, or calling (714) 834-2458 and leaving a message before 7:30 AM the day of the meeting, if
you want to provide comments on agenda items or other subject matters within the Orange Countywide
Oversight Board’s jurisdiction.

The Orange Countywide Oversight Board and Staff thank you in advance for taking all precautions to prevent
spreading the COVID19 virus. If you have any questions, please contact the Orange County Auditor Controller’s
Office at (714) 834-2458

All supporting documentation is available for public review online at http://ocauditor.com/ob/ or in person in
the office of the Auditor-Controller located at 1770 North Broadway, Santa Ana, California 92706
during regular business hours, 8:00 a.m. - 5:00 p.m., Monday through Friday.
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AGENDA

REGULAR MEETING OF THE
ORANGE COUNTYWIDE OVERSIGHT BOARD

8:30 A.M.
1. Call to Order
2. Pledge of Allegiance
3. Approval of the Minutes from January 28, 2020
4. Adopt Amendment to Board Policies and Procedures

5. Adopt Resolution Regarding Request by Successor Agency to transfer parcel APC 386-463-12 to the city
a. Orange

6. Adopt Resolution Regarding Request by Successor Agency for Authorization to Issue Refunding Bonds
a. Stanton

7. Adopt Resolution Regarding Request Approving of Assignment and Assumption of Parking Structure
Agreements
a. San Juan Capistrano

COMMENTS & ADJOURNMENT:

PUBLIC COMMENTS:

At this time members of the public may address the Board on any matter not on the agenda but within the
jurisdiction of the Board. The Board may limit the length of time each individual may have to address the Board.

STAFF COMMENTS:
e Form 700 is Due July 1 (continued from April 1 due to COVID-19)
o  Chris Nguyen departure

BOARD COMMENTS:

CLOSED SESSION:

CS-1. CONFERENCE WITH LEGAL COUNSEL — ANTICIPATED LITIGATION - SIGNIFICANT
EXPOSURE TO LITIGATION - Pursuant to Government Code Section 54956.9(d)(4):
Number of Cases: One Case

ADJOURNMENT

NEXT MEETING:

Regular Meeting July 21, 2020, 8:30 AM
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EXHIBIT "B"

LEGAL DESCRIPTTION OF PREMISES

[Behind this sheet.]
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LEGAL DESCRIPTION

The land referred to herein is situated in the State of California, County of Orange, City of , and
described as follows:

Parcel A:

A parcel of land in the City of Orange, County of Orange, State of California, being a portion of that certain
parcel of land described in Deed dated August 19, 1897, to Southem California Railway Company
(predecessor in interest to the Atchison, Topeka and Santa Fe Railway Company), recorded September 18,
1897 in Book 35, page 78 of Deeds, records of Los Angeles County, California, lying in Richland Farm Lots
25 and 26, as shown on map of Richland Farm Lots, recorded in Book 5, page 123, Miscellaneous Records of
Los Angeles County, California, and lying Westerly of the following desctibed line:

Beginning at a point in the Southerly line of said Lot 26 distant Westerly 25 feet, measured at right angles
from the center line of said Railway Company’s, California Division, San Diego Subdivision, Main Track
also distant Easterly 89.91 feet from the Southwesterly corner of said Parcel described in said deed recorded
in Book 35, page 78 of Deeds, records of Los Angeles County, California:

Thence Northerly along a line parallel and or concentric with and distant Westerly 25 feet measured at right
angles and or radially from said main track the following five (5) courses;

(1) North 0° 08" 05" East (bearings assumed for purposes of this description) 753.88 feet;

Thenece (2) Northerly along the Arc of the curve tangent to the preceding course, concave Westerly and
having a radius of 3220 feet, through a central angle of 2° 59’ 32" a distance of 168.16 feet;

Thence (3) North 2° 51’ 27" West tangent to the preceding curve, 113.51 feet;

Thence (4) Northerly along the arc of the curve tangent to the preceding course, concave Easterly and having
a radius of 3220 feet, through a central angle of 2° 57’ 10, a distance of 165.94 feet;

Thence (5) North 0° 05’ 43” East tangent to the preceding curve, 119,77 feet to point of ending  at
intersection with the Northerly line of said Lot 25.

Excepting therefrom all minerals contained in the above-described land, including, without limiting the
generality thereof, oil, gas and other hydrocarbon substances, as well as metallic or other solid minerals,
provided that Santa Fe shall not have the right to go upon or use the surface of said land, or any part thereof,
for the purpose of drilling for, mining, or otherwise removing, any of said minerals. Santa Fe may, however,
and hereby reserves the right to, remove any of said minerals from said land by means of wells, shafls,
tunnels, or other means of access to said minerals which may be constructed, drilled or dug from other land,
provided that the exercise of such rights by Santa Fe shall in no way interfere with or impair the use of the
surface of the land hereby conveyed or of any improvements thereon,

As reserved by the Atchison, Topeka and Santa Fe Railway Company in the deed recorded February 5, 1992
as Instrument No. 92-70075, of Official Records.

Parcel B:
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The east 56.00 feet of Lot 1, in Block C of the Spotts Villa Tract, as per map recorded in book 3, page 45 of
Miscellaneous Maps, in the office of the County Recorder of Orange County.

(End of Legal Description)
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The Successor Agency has prepared a resolution for the Oversight Board to consider for the authorization
of the issuance of the Refunding Bonds. The resolution provides that Refunding Bonds can only be issued
if the debt service savings requirements of Health & Safety Code Section 34177.5(a)(1) are met.

If the Oversight Board approves the resolution authorizing the issuance of the Refunding Bonds, the
Oversight Board resolution will be transmitted to the Department of Finance (DOF). DOF then has
approximately 60 days to review the transaction for conformity with the provisions of HSC 34177.5(a)(1)
and authorize the Successor Agency to proceed with the transaction.

The Successor Agency cannot enter the market to sell the Refunding Bonds until the DOF has approved
the transaction. The Successor Agency will be in position to enter the market in early August and issue the
Refunding Bonds in September. Between now and then, interest rates could increase and debt service
savings may be reduced. Therefore, the current estimate of $1.58 million savings to be shared among taxing
agencies over the next 15 years is an estimate at this time. For every %% increase or decrease in the bonds
interest rate, the total savings will be reduced or increased by $190,000, or $13,000 annually.

Given the recent market volatility and the impact of the coronavirus on the economy, it is difficult to predict
with certainty what the interest rates will be in August 2020 when the Refunding Bonds can be sold. Based
on interest rates as of March 12, 2020, the present value savings are expected to be 10.3% of the 2010
Bonds debt service. The Dissolution Act requires that there be some savings and the Successor Agency
Board approved the issuance if the present value savings are at least 5%. If interest rates fall, the savings
will increase.

After the market crash in 2008, it took some time for interest rates on municipal bonds to catch up with
reductions in the US Treasury bond interest rates, so there is not a lot of certainty at the moment in predicting
interest rates for municipal bonds 4 to 5 months from now. While municipal bond rates are likely to be
lower than today, there is no guarantee of that, so it was prudent of the Successor Agency to set a minimum
present value savings target of 5%. Once approval is received from DOF, it does not expire, so if market
conditions in August do not produce a 5% savings, the Successor Agency can defer and wait until a more
opportune time.

Last and Final ROPS

Since the Successor Agency’s Last and Final ROPS is already complete, the issuance of the Refunding
Bonds will require an amendment to the Last and Final ROPS to reduce the RPTTF payable to the Successor
Agency for the 2010 Bonds. The staff anticipates submitting the amendment to the Last and Final ROPS to
the Oversight Board at its September 22, 2020 meeting. The Last and Final ROPS is permitted to be
amended two times.

Staff Contact(s)

Jarad Hildenbrand, City Manager (714) 890-4277; JHildenbrand@ci.stanton.ca.us

Attachments

e Proposed Oversight Board Resolution authorizing issuance of refunding bonds

o Resolution from Successor Agency to the Stanton Redevelopment Agency authorizing issuance
of refunding bonds

e Form of Third Supplemental Indenture
Form of Irrevocable Refunding Instructions

e Debt Service Savings Analysis


















RESOLUTION NO. SA 2020-01

A RESOLUTION OF THE SUCCESSOR AGENCY TC THE STANTON
REDEVELOPMENT AGENCY APPROVING THE ISSUANCE OF REFUNDING
BONDS IN ORDER TO REFUND CERTAIN OUTSTANDING BONDS OF THE
DISSOLVED STANTON REDEVELOPMENT AGENCY, APPROVING THE
EXECUTION AND DELIVERY OF A THIRD SUPPLEMENT TO INDENTURE OF
TRUST RELATING THERETO, REQUESTING OVERSIGHT BOARD APPROVAL OF
THE ISSUANCE OF THE REFUNDING BONDS, REQUESTING CERTAIN
DETERMINATIONS BY THE OVERSIGHT BOARD, AND PROVIDING FOR OTHER
MATTERS PROPERLY RELATING THERETO

WHEREAS, pursuant to Section 34172(a) of the California Health and Safety Code
(unless otherwise noted, all Section references hereinafter being to such Code), the
Stanton Redevelopment Agency (the "Former Agency") has been dissolved and no
longer exists as a public body, corporate and politic, and pursuant to Section 34173, the
Successor Agency to the Stanton Redevelopment Agency (the "Successor Agency")
has become the successor entity to the Former Agency; and

WHEREAS, prior to the dissolution of the Former Agency, the Former Agency issued
the $25,280,000 Stanton Redevelopment Agency Stanton Consolidated Redevelopment
Project Tax Allocation Bonds, 2010 Series A (the “2010 Bonds") to provide moneys to
finance redevelopment activities for Stanton Redevelopment Project Area of the Former
Agency which were issued pursuant to the Indenture of Trust dated July 1, 2005 by and
‘between the Stanton Redevelopment Agency and The Bank of New York Mellon Trust
Company, N.A., as trustee (the “Original Indenture”) as supplemented by that certain
First Supplement to Indenture of Trust dated October 1, 2010 by and between the
Former Agency and The Bank of New York Mellon Trust Company, N.A., as trustee (the
“First Supplemental indenture”); and :

WHEREAS, the Former Agency further issued its $15,330,000 Taxable Housing Tax
Allocation Bonds, 2011 Series A (the “2011 Series A Bonds”) pursuant to an Indenture
of Trust, dated as of March 1, 2011, by and between the Former Agency and The Bank
of New York Mellon Trust Company, N.A.; and

WHEREAS, subsequently the Former Agency issued its $12,480,000 Stanton
Redevelopment Agency Stanton Consolidated Redevelopment Project Taxable Tax
Allocation Bonds, 2011 Series B (the “2011 Series B Bonds,”) pursuant to that certain
Second Supplement to the indenture of Trust dated March 1, 2011 by and between the
Former Agency and The Bank of New York Mellon Trust Company, N.A., as trustee (the
“Second Supplemental Indenture”); and

WHEREAS, the Successor Agency issued its $7,115,000 Consolidated Redevelopment
Project Subordinate Tax Allocation Refunding Bonds, 2016 Series A (the “2016 Series
A Bonds") and its $13,220,000 Stanton Consolidated Redevelopment Project
Subordinate Taxable Tax Allocation Refunding Bonds, 2016 Series B (the “2016 Series
B Bonds”) pursuant to an Indenture of Trust dated as of February 1, 2016, between the
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Successor Agency and the Trustee in order to refund the Former Agency’s Stanton
Consolidated Redevelopment Project Tax Allocation Bonds, 2005 Series A Bonds and
2005 Series B Bonds; and

WHEREAS, the Successor Agency issued its $10,030,000 aggregate principal amount
of Successor Agency to the Stanton Redevelopment Agency Stanton Consolidated
Redevelopment Project Tax Aliocation Refunding Parity Bonds, 2016 Series C (the
“Series 2016C Bonds”) and together with its $26,080,000 aggregate principal amount of
Successor Agency to the Stanton Redevelopment Agency Stanton Consolidated
Redevelopment Project Taxable Tax Allocation Refunding Parity Bonds, 2016 Series D
(the “Series 2016D Bonds,” collectively with the Series 2016A Bonds, Series 20168
Bonds and Series 2016C Bonds, the “2016 Bonds") in order to refund, on an advance
basis, a portion of the outstanding 2010 Series A Bonds and all of the outstanding 2011
Series A Bonds and the 2011 Series B Bonds pursuant to a First Supplemental
Indenture of Trust to the 2016 Indenture dated December 1, 2016; and

WHEREAS, the 2016 Bonds were issued on a subordinate lien basis to the Prior Bonds
(as defined below); and

WHEREAS the 2011 Series B Bonds and a portion of the 2010 Bonds were defeased
by a portion of the proceeds of the 2016 Bonds; and

WHEREAS, Section 34177.5 authorizes the Successor Agency to issue refunding
bonds pursuant to Article 11 (commencing with Section 53580) of Chapter 3 of Part 1 of
Division 2 of Title 5 of the Government Code (the "Refunding Law") for the purpose of
achieving debt service savings within the parameters set forth in Section 34177.5(a)(1)
(the "Savings Parameters"), and

WHEREAS, to determine compliance with the Savings Parameters for purposes of the
issuance by the Successor Agency of its Successor Agency to the Stanton
Redevelopment Agency Stanton Redevelopment Project Area Tax Allocation Refunding
Bonds, 2020 Series A (the “Refunding Bonds"), the Successor Agency has caused its
municipal advisor, Harrell & Company Advisors, LLC (the "Municipal Advisor"), to
prepare an analysis {the "Debt Service Savings Analysis") of the potential savings that
will accrue to the Successor Agency and to applicable taxing entities as a result of the
use of the proceeds of the Refunding Bonds to refund the outstanding 2010 Bonds (the
“Prior Bonds"); and

WHEREAS, the Successor Agency desires at this time to approve the issuance of the
Refunding Bonds on a senior basis to the 2016 Bonds and to approve the form of and
authorize the execution and delivery of the Third Supplement to Indenture of Trust
dated September 1, 2020 by and between the Successor Agency and U.S. Bank
National Association, as successor trustee, providing for the issuance of the Refunding
Bonds (the "Third Supplemental Indenture,” collectively with the Original Indenture, the
First Supplemental and the Second Supplemental indenture, the “Indenture™),
Irrevocable Refunding Instructions to be delivered by the Successor Agency to the
successor trustee for the Prior Bonds (the "Refunding instructions"), and a bond
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purchase agreement (the "Purchase Agreement") between the Successor Agency and
Stifel, Nicolaus & Company, Incorporated (the "Underwriter"), forms of which have been
presented to this meeting and are on file with the City Clerk; and

WHEREAS, pursuant to Health and Safety Code Section 34179(q), commencing on
and after July 1, 2018, the County of Orange Countywide Oversight Board (the
“Oversight Board”) was established and has jurisdiction over all of the successor
agencies existing and operating in Orange County, including the Successor Agency;
and

WHEREAS, pursuant to Section 34177.5(f) and Section 34180(b), the issuance of the

Refunding Bonds by the Successor Agency is subject to the approval of the Oversight
Board; and

WHEREAS, the Successor Agency, Harrell & Company Advisors, LLC, as Municipal
Advisor ( the "Municipal Advisor") and Quint & Thimmig LLP, as disclosure
counsel,(“Disclosure Counsel”) cause to be prepared a form of Official Statement for the
Refunding Bonds describing the Refunding Bonds and containing material information
relating to the Successor Agency and the Refunding Bonds, the preliminary form of
which will be submitted to the Successor Agency for approval for distribution by the
Underwriter, to persons and institutions interested in purchasing the Refunding Bonds,
along with the Continuing Disclosure Certificate (the “Continuing Disclosure
Certificate”), which contains certain disclosure covenants to be performed by the
Successor Agency for the life of the Bonds; and

V\.fl;IEREAS, the Successor Agency is now requesting that the Oversight Board direct
the Successor Agency to undertake the refunding proceedings and to approve the
issuance of the Refunding Bonds pursuant to this Resolution and the Indenture; and

WHEREAS, the Successor Agency further requests that the Oversight Board make
certain determinations described below on which the Successor Agency will rely in
undertaking the refunding proceedings and the issuance of the Refunding Bonds; and

WHEREAS, the Successor Agency has determined to sell the Refunding Bonds to the
Underwriter pursuant to the terms of the Purchase Agreement; and

WHEREAS, the City Council has previously approved a Debt Management Policy which
complies with Government Code Section 8855, and the delivery of the Refunding Bonds
will be in compliance with said policy; and

WHEREAS, Section 5852.1 of the California Government Code, which became
effective on January 1, 2018, enacted pursuant to Senate Bill 450 (Chapter 625 of the
2017-2018 Session of the California Legislature), requires that the Successor Agency
obtain from an underwriter, municipal advisor or private lender and disclose, in a
meeting open to the public, prior to authorization of the issuance of the Refunding
Bonds, good faith estimates of (a) the true interest cost of the Refunding Bonds, (b) the
sum of all fees and charges paid to third parties with respect to the Refunding Bonds,
(c) the amount of proceeds of the Refunding Bonds expected to be received net of the
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fees and charges paid to third parties and any reserves or capitalized interest paid or
funded with proceeds of the Refunding Bonds, and (d) the sum total of all debt service
payments on the Refunding Bonds calculated to the final maturity of the Refunding
Bonds plus the fees and charges paid to third parties not paid with the proceeds of the
Refunding Bonds; and

WHEREAS, in compliance with Section 5852.1 of the California Government Code , the
Successor Agency has prepared, with the assistance of the Municipal Advisor, based
on information provided by the Underwriter, the required good faith estimates and such
estimates are included as Exhibit A to this Resolution.

NOW, THEREFORE, THE SUCCESSOR AGENCY TO THE STANTON
REDEVELOPMENT AGENCY DOES HEREBY FIND, ORDER AND RESOLVE AS
FOLLOWS:

SECTION 1. Determination of Savings. The Successor Agency has determined that
there are significant potential savings available to the Successor Agency and to
applicable taxing entities in compliance with the Savings Parameters by the issuance by
the Successor Agency of the Refunding Bonds to provide funds to refund and defease
the Prior Bonds, all as evidenced by the Debt Service Savings Analysis on file with the
Successor Agency, which Debt Service Savings Analysis is hereby approved.

SECTION 2. Approval of fssuance of the Bonds. The Successor Agency hereby
authorizes and approves the issuance of the Refunding Bonds under the Law and the
Refunding Law in the aggregate principal amount of not to exceed $10,500,000,
provided that the Refunding Bonds are in compliance with the Savings Parameters at
the time of sale and delivery. The Refunding Bonds may be issued as a single issue, or
from time to time, in separate series, each of which may be issued on a taxable or tax-
exempt basis, as the Successor Agency shall determine is necessary to comply with
Federal tax laws. The approval of the issuance of the Refunding Bonds by the
Successor Agency and the Oversight Board shall constitute the approval of each and
every separate series of Refunding Bonds and the sale of the Refunding Bonds.

SECTION 3. Approval of Indenture. The Successor Agency hereby approves the
Indenture prescribing the terms and provisions of the Refunding Bonds and the
application of the proceeds of the Refunding Bonds. Each of the Mayor of the City of
Stanton (the "City"), as the Chair and presiding officer of the Successor Agency, the
City Manager of the City, as the chief administrative officer of the Successor Agency,
and the Finance Director of the City, as the chief financiai officer of the Successor
Agency, on behalf of the Successor Agency (each, an "Authorized Officer"), is hereby
authorized and directed to execute and deliver, and the City Clerk of the City, as the
Secretary of the Successor Agency, on behalf of the Successor Agency, is hereby
authorized and directed to attest to, the Indenture for and in the name and on behalf of
the Successor Agency, in substantially the form on file with the Successor Agency, with
such changes therein, deletions therefrom and additions thereto as the Authorized
Officer executing the same shall approve, such approval to be conclusively evidenced
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by the execution and delivery of the Indenture. The Successor Agency hereby
authorizes the delivery and performance of the Indenture.

SECTION 4. Approval of Refunding Instructions. The form of the Refunding Instructions
in substantially the form presented at this meeting and on file with the Successor
Agency are hereby approved. The Authorized Officers, each acting alone, are hereby
authorized and directed, for and in the name and on behalf of the Successor Agency, to
execute and deliver the Refunding Instructions, in substantially the forms on file with the
Successor Agency, with such changes therein, deletions therefrom and additions
thereto as the Authorized Officer executing the same shall approve, such approval to be
conclusively evidenced by the execution and delivery of the Refunding Instructions, The
Successor Agency hereby authorizes the delivery and performance of its obligations
under the Refunding Instructions.

SECTION 5. Approval of Official Statement. The Successor Agency hereby approves
the preliminary Official Statement in substantially the form presented at this meeting and
on file with the City Clerk; provided, however, that the Preliminary Official Statement
presented at this meeting does not include information pertaining to assessed valuation
of properties in the Redevelopment Project for fiscal year 2020-21, which an Authorized
Officer is hereby authorized and directed to approve for inclusion in the Preliminary
Official Statement when and as such information becomes available prior to the
distribution of the preliminary Official Statement.

Distribution of the preliminary Official Statement by the Underwriter is hereby approved.
Prior to the distribution of the preliminary Official Statement, the Authorized Officers are
authorized and directed, on behalf of the Successor Agency, to deem the preliminary
Official Statement “final” pursuant to Rule 15¢2-12 under the Securities Exchange Act of
1934 (the “Rule”). The execution of the final Official Statement, which shall include
such changes and additions thereto deemed advisable by the Authorized Officers, and
such information permitted to be excluded from the preliminary Official Statement
pursuant to the Rule, is hereby approved for delivery to the purchasers of the Refunding
Bonds, and the Authorized Officers, each acting alone, are authorized and directed to
execute and deliver the final Official Statement for and on behalf of the Successor
Agency, to deliver to the Underwriter a certificate with respect to the information set
forth therein and to deliver to the Underwriter a Continuing Disclosure Certificate
substantially in the form appended to the final Official Statement.

SECTION 6. Approval of Continuing Disclosure Certificate. Each of the Authorized
Officers acting individually, is authorized to, for and in the name and on behalf of the
Successor Agency, negotiate, execute and deliver the Continuing Disclosure Certificate
in substantially the same form as contained in the appendix of the Official Statement,
with such changes therein as the Authorized Officer executing the same may require or
approve (such approval to be conclusively evidenced by the execution and delivery
thereof).
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SECTION 7. Oversight Board Approval of the Issuance of the Bonds. The Successor
Agency hereby requests the Oversight Board, as authorized by Section 34177.5(f), to
direct the Successor Agency to undertake the refunding proceedings and as authorized
by Section 34177.5(f) and Section 34180 to approve the issuance of the Refunding
Bonds pursuant fo Section 34177.5(a)(1) and this Resolution and the Indenture.

SECTION 8. Determinations by the Oversight Board. The Successor Agency requests
that the Oversight Board make the following determinations upon which the Successor
Agency will rely in undertaking the refunding proceedings and the issuance of the
Refunding Bonds:

(a) The Successor Agency is authorized, as provided in Section
34177.5(f), to recover its costs related to the issuance of the Refunding Bonds
from the proceeds of the Refunding Bonds, including the cost of reimbursing the
City for administrative staff time spent with respect to the authorization, issuance,
sale and delivery of the Refunding Bonds,

(b) The application of proceeds of the Refunding Bonds by the
Successor Agency to the refunding and defeasance of all or a portion of the Prior
Bonds, as well as the payment by the Successor Agency of costs of issuance of
the Refunding Bonds, as provided in Section 34177.5(a), shall be implemented
by the Successor Agency promptly upon sale and delivery of the Refunding
Bonds, notwithstanding Section 34177.3 or any other provision of law to the
contrary, without the approval of the Oversight Board, the California Department
of Finance, the Orange County Auditor-Controller or any other person or entity
other than the Successor Agency; and

(c) The Successor Agency shall be entited to receive its full
Administrative Cost Allowance under Section 34183(a)(3) without any deductions
with respect to continuing costs related to the Refunding Bonds, such as trustee's
fees, auditing and fiscal consultant fees and continuing disclosure and rating
agency costs (collectively, "Continuing Costs of Issuance"), and such Continuing
Costs of Issuance shall be payable from property tax revenues pursuant to
Section 34183. In additon and as provided by Section 34177.5(f), if the
Successor Agency is unable to complete the issuance of the Refunding Bonds
for any reason, the Successor Agency shall, nevertheless, be entitled to recover
its costs incurred with respect to the refunding proceedings of the Refunding
Bonds from such property tax revenues pursuant to Section 34183 without
reduction in its Administrative Cost Allowance.

SECTION 9. Filing of Debt Service Savings Analysis and Resolution. The Successor
Agency is hereby authorized and directed to file the Debt Service Savings Analysis,
together with a certified copy of this Resolution, with the Oversight Board, and, as
provided in Section 34180(j) with the Orange County Administrative Officer, the Orange
County Auditor-Controller and the California Department of Finance.
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Page 6 of 8



SECTION 10. Sale of Refunding Bonds. The Successor Agency hereby approves
the Purchase Agreement. The Authorized Officers, each acting alone, are hereby
authorized and directed to execute and deliver the Purchase Agreement for and in the
name and on behalf of the Successor Agency, in substantially the form on file with the
Successor Agency, with such changes therein, deletions therefrom and additions
thereto as the Authorized Officer executing the same shall approve, such approval to be
conclusively evidenced by the execution and delivery of the Purchase Agreement,
provided that: (i) the aggregate principal amount of the Refunding Bonds to be issued
shalt not exceed $10,500,000; (i) the Underwriter's discount (excluding original issue
discount, if any) shall not exceed 0.95% of the aggregate principal amount of the
Refunding Bonds to be issued and (jii) the present value savings from issuance of the
Refunding Bonds is at least 5%.

SECTION 11, Issuance of Refunding Bonds in Whole or in Part. It is the intent of
the Successor Agency to sell and deliver the Refunding Bonds in whole, provided that
there is compliance with the Savings Parameters. However, the Successor Agency will
initially authorize the sale and delivery of the Refunding Bonds in whole or, if such
Savings Parameters cannot be met with respect to the whole, then in part; provided that
the Refunding Bonds so sold and delivered in part are in compliance with the Savings
Parameters. The sale and delivery of the Refunding Bonds in part will in each instance
provide sufficient funds only for the refunding of that portion of the Refunding Bonds that
meet the Savings Parameters. In the event the Refunding Bonds are initially sold in
part, the Successor Agency intends to sell and deliver additional parts of the Refunding
Bonds without the prior approval of the Oversight Board provided that in each such
instance the Refunding Bonds so sold and delivered in part are in compliance with the
. Savings Parameters.

SECTION 12. Professional Services. The selection of Harrell & Company
Advisors, LLC as Municipal Advisor, and the firm of Best Best & Krieger LLP, as Bond
Counsel, and Quint & Thimmig LLP, as Disclosure Counsel, is hereby confirmed. The
Authorized Officers, each acting alone, are hereby authorized to execute professional
services agreement with each such firm. Additionally, the selection of U.S. Bank
National Association, as trustee for the Refunding Bonds, is hereby also confirmed.

SECTION 13. Official_Actions. The Authorized Officers and any and all other
officers of the Successor Agency and the City are hereby authorized and directed, for
and in the name and on behalf of the Successor Agency, to do any and all things and
take any and all actions, which they, or any of them, may deem necessary or advisable
in obtaining the requested approvals by the Oversight Board and the California
Department of Finance and in the issuance, sale and delivery of the Refunding Bonds.
Whenever in this Resolution any officer of the Successor Agency is directed to execute
or countersign any document or take any action, such execution, countersigning or
action may be taken on behalf of such officer by any person designated by such officer
to act on his or her behalf in the case such officer is absent or unavailable.

SECTION 14. Effective Date. This Resolution shall take effect from and after the
date of approval and adoption thereof.
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ADOPTED, SIGNED AND APPROVED this 24" day of March, 2020.

Joved

DAVID J. SHA R, CHAIRMAN

APPROVED AS TO FORM:

MATTHEW E. RICHARDSON, AGENCY COUNSEL

ATTEST:

|, Patricia A. Vazquez, Agency Secretary of the City of Stanton, as Successor to
Stanton Redevelopment Agency, Stanton, California, DO HEREBY CERTIFY that the
foregoing Resolution, being Resolution No. SA 2019-02 has been duly signed by the
Chairperson and attested by the Agency Secretary, all at a regular meeting of the City
of Stanton, as Successor to Stanton Redevelopment Agency, held on September 10,
2019, and that the same was adopted, signed, and approved by the following vote to
wit:

AYES: Ramirez, Shawver, Taylor, Van, Warren

NOES: None

ABSENT: None

ABSTAIN:___None

N

-
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EXHIBIT “A”
SB 450 GOOD FAITH ESTIMATES

The good faith estimates set forth herein are provided with respect to the
Refunding Bonds in accordance with California Government Code Section 5852.1.
Such good faith estimates have been provided to the Successor Agency by Harrell &
Company Advisors (the Successor Agency’s “Municipal Advisor”.

Principal Amount of the Refunding Bonds. The Municipal Advisor has informed
the Successor Agency that, based on the Successor Agency’s financing plan and
current market conditions, its good faith estimate of the aggregate principal amount of
the Refunding Bonds to be sold is $8,195,000 (the “Estimated Principal Amount”).

True Interest Cost of the Refunding Bonds. The Municipal Advisor has informed
the Successor Agency that, assuming that the respective Estimated Principal Amount of
the Refunding Bonds are sold, and based on market interest rates prevailing at the time
of preparation of such estimate, its good faith estimate of the true interest cost of the
Refunding Bonds, which means the rate necessary to discount the amounts payable on

the respective principal and interest payment dates to the purchase price received for
the Refunding Bonds, is 2.63%.

Finance Charge of the Refunding Bonds. The Municipal Advisor has informed
the Successor Agency that, assuming that the Estimated Principal Amount of the
Refunding Bonds are sold, and based on market interest rates prevailing at the time of
preparation of such estimate, its good faith estimate of the finance charge for the
Refunding Bonds, which means the sum of all fees and charges paid to third parties (or
costs associated with the Refunding Bonds), is $220,000.

Amount of Proceeds fo be Received. The Municipal Advisor has informed the
Successor Agency that, assuming that the Estimated Principal Amount of the Refunding
Bonds are sold, and based on market interest rates prevailing at the time of preparation
of such estimate, its good faith estimate of the amount of proceeds expected to be
received by the Successor Agency for sale of the Refunding Bonds, less the finance
charge of the Refunding Bonds as estimated above, paid or funded with proceeds of the
Refunding Bonds, is $9,495,000.

Total Payment Amount. The Municipal Advisor has informed the Successor
Agency that, assuming that the Estimated Principal Amount of the Refunding Bonds are
sold, and based on market interest rates prevailing at the time of preparation of such
estimate, its good faith estimate of the total payment amount, which means the sum
total of all payments the Successor Agency will make to pay debt service on the
Refunding Bonds, plus the finance charge for the Refunding Bonds, as described
above, not paid with the respective proceeds of the Refunding Bonds, calculated to the
final maturity of the Refunding Bonds, is $11,719,000 and the sum of annual ongoing
costs to administer the Refunding Bonds not paid with proceeds of the Refunding Bonds
is $71,000.



The foregoing estimates constitute good faith estimates only and are based on
market conditions prevailing at the time of preparation of such estimates on March 12,
2020. The actual principal amount of the Refunding Bonds issued and sold, the true
interest cost thereof, the finance charges thereof, the amount of proceeds received
therefrom and total payment amount with respect thereto may differ from such good
faith estimates due to (a) the actual date of the sale of the Refunding Bonds being
different than the date assumed for purposes of such estimates, (b) the actual principal
amount of Refunding Bonds sold being different from the respective Estimated Principal
Amount, (¢} the actual amortization of the Refunding Bonds being different than the
amortization assumed for purposes of such estimates, (d) the actual market interest
rates at the time of sale of the Refunding Bonds being different than those estimated for
purposes of such estimates, (e) other market conditions, or (f) alterations in the
Successor Agency’s financing plan, or a combination of such factors. The actual date
of sale of the Refunding Bonds and the actual principal amount of Refunding Bonds
sold will be determined by the Successor Agency based on various factors. The actual
interest rates borne by the Refunding Bonds will depend on market interest rates at the
time of sale thereof. The actual amortization of the Refunding Bonds will aiso depend,
in part, on market interest rates at the time of sale thereof. Market interest rates are
affected by economic and other factors beyond the control of the Successor Agency.

























































































































































Orange Countywide Oversight Board

Agenda Item No. 7
Date: 4/21/2020

From:  Successor Agency to the San Juan Capistrano Redevelopment Agency

Subject: Resolution of the Countywide Oversight Board Approving Assignment of Parking Structure
Agreements

Recommended Action:

Adopt a Resolution (Attachment 1) approving an Assignment and Assumption Agreement (Attachment 2)
to assign all rights and obligations associated with operation of the San Juan Capistrano downtown parking
structure from the Successor Agency to the City

EXECUTIVE SUMMARY:

In 1989, the private owner of a downtown parking structure in the City of San Juan Capistrano entered into
a joint parking and maintenance agreement with the former Community Redevelopment Agency of the City
of San Juan Capistrano to provide public parking in the structure through 2045. Redevelopment law in
effect at that time required that a city, not redevelopment agency, act as the participating public agency in
agreements that govern ongoing facility operations. To remedy this administrative error, staff recommends
that the various agreements associated with operations of the parking structure be transferred from the
Successor Agency to the City. It should be noted that although the agreements improperly identified the
former Community Redevelopment Agency as manager of the parking structure, since inception the City,
not the former Community Redevelopment Agency, has actually performed all operational functions of the
facility, as provided by state law.

DISCUSSION/ANALYSIS:

In 1989, the Franciscan Plaza Investment Group (Owner) entered into a joint parking and maintenance
agreement with the former Community Redevelopment Agency (Agency) to operate a parking structure in
downtown San Juan Capistrano that was constructed by the Owner. Rights and obligations associated with
this agreement and related agreements included the following:

1. Owner to set aside a portion of the parking structure for commuter parking;
2. Sharing of parking fees and operating expenses between the Agency and the Owner; and,
3. Agency lease payments to the Owner for commuter-designated parking.

Since commencement of parking structure operations, the City, rather than the Agency, has exercised the
rights and obligations of all agreements associated with parking structure operations, receiving all related
revenues and paying all expenses associated with the Agency agreements. This was done in recognition
that redevelopment law prohibited redevelopment agency involvement in the ongoing operations of public
facilities. The City recently discovered that the original documents associated with the parking structure
incorrectly referenced the Agency as the participating public agency, despite the City’s lawful management
of the public’s interest in the operations of the parking structure since its opening in 1990.
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Staff recommends that the Oversight Board approve assignment of the Successor Agency’s interests in
these agreements to the City, consistent with the operation of redevelopment law that was in effect when
the documents were first executed. This will allow the City, rather than the Successor Agency, to continue
to pay the operating expenses of the parking structure, net of related operational revenue, as required by
California redevelopment law. The parking structure operates on essentially a break-even basis, with some
years generating a small operating loss and some years a small operating gain (both gains and losses
typically netting to less than $5,000 per year).

If the assignment is approved by all required parties, the Successor Agency will be dissolved in 2036,
corresponding with the end date of the former Community Redevelopment Agency. At that time, all
remaining obligations of the Successor Agency will have been paid off and tax increment can then be
distributed to the taxing entities with no further deduction for Successor Agency operating costs. If the
parking structure agreements are not assigned to the City, the Successor Agency will be required to extend
its life to the termination date of the parking structure agreements, which expire in 2045, resulting in
additional expenditures of City and California Department of Finance (DOF) funds to deal with the
reporting and administrative requirements of the Successor Agency over its extended life, as well as
diminished residual distributions to the taxing entities.

Should the Countywide Oversight Board approve the assignment, this matter will be presented to the
California Department of Finance for consideration.

Impact on Taxing Entities

Assignment will provide a significant financial benefit to all of the taxing entities by avoiding additional
outlays of administrative expenditures to operate the Successor Agency for nine additional years (through
2045) beyond the scheduled Successor Agency end date of 2036.

Attachments

e Attachment 1 — Resolution to Approve Assignment and Assumption Agreement
e Attachment 2 — Assignment and Assumption Agreement



RESOLUTION NO. 20-

A RESOLUTION OF THE ORANGE COUNTYWIDE
OVERSIGHT BOARD WITH OVERSIGHT OF THE
SUCCESSOR AGENCY TO THE SAN JUAN CAPISTRANO
COMMUNITY REDEVELOPMENT AGENCY APPROVING
AND RATIFYING THE APPROVAL BY THE SUCCESSOR
AGENCY OF AN ASSIGNMENT AND ASSUMPTION OF
THOSE CERTAIN PARKING STRUCTURE AGREEMENTS
(VERDUGO STREET/ALFA PLAZA STRUCTURE) TO THE
CITY OF SAN JUAN CAPISTRANO

WHEREAS, prior to February 1, 2012, the Community Redevelopment of the City of
San Juan Capistrano (“Agency”) was a community redevelopment agency duly organized and
existing under the California Community Redevelopment Law (Health and Safety Code Section
33000 et seq.) and was authorized to transact business and exercise the powers of a
redevelopment agency pursuant to action of the City Council of the City of San Juan Capistrano
(“City”); and

WHEREAS, pursuant to AB x1 26, enacted in 2011, as subsequently amended (the
“Dissolution Law”), all redevelopment agencies in California were dissolved and replaced by
their respective successor agencies to wind down the affairs of the former agencies; and

WHEREAS, in accordance with the Dissolution Law, the Agency was dissolved and the
City Council of the City now serves and acts as the Successor Agency to the San Juan Capistrano
Community Redevelopment Agency (“Successor Agency”) for the purposes of administering the
Agency’s remaining enforceable obligations and winding down the Agency’s affairs, subject to
the review and approval of the Orange Countywide Oversight Board (“Oversight Board”); and

WHEREAS, in 1989, the private owner of a downtown parking structure (“Structure
Operator”) in the City entered into a Joint Parking and Maintenance Agreement and Declaration
of Covenants Running with the Land, recorded in the Official Records of Orange County on
December 15, 1989, as subsequently amended, with the former Agency (“Maintenance
Agreement”) for the provision of public parking in, and maintenance of, a portion of the
Verdugo Street/Alfa Plaza structure (“Structure”) through the year 2045, in accordance with that
certain Owner Participation Agreement between the Structure Operator and the former Agency,
recorded on December 22, 1987, as subsequently amended (“OPA”), which likewise relates to
public parking operations of the Structure; and

WHEREAS, in 1990, the Structure Operator and the former Agency entered into that
certain Lease Agreement, recorded on August 14, 1990, for the use of the Structure for the
aforementioned purposes (“Lease Agreement”; collectively, the Lease Agreement, Maintenance
Agreement, and OPA, shall hereinafter be referred to as the “Parking Structure Agreements”);
and



WHEREAS, Redevelopment law in effect at the time that the Parking Structure
Agreements were entered required that a city—and not a redevelopment agency—act as the
participating public agency in agreements that govern ongoing facility operations; and

WHEREAS, in accordance with this State law, the City—and not the Agency—has
continuously performed all operational functions and assumed all rights and obligations of the
Structure since the Structure opened in 1990, and the City has only recently discovered that the
Parking Structure Agreements erroneously identified the Agency—and not the City—as manager
of the Structure; and

WHEREAS, following the Agency’s dissolution on February 1, 2012, in accordance with
the Dissolution Law, the Agency’s interest in the Parking Structure Agreements were
automatically transferred to the Successor Agency; and

WHEREAS, consistent with the City’s historic practice and with State law existing at the
time the Parking Structure Agreements were entered, the Successor Agency has prepared and
approved an Assignment and Assumption of the Parking Structure Agreements to the City
(“Assignment”), a copy of which is attached hereto as Exhibit A and incorporated herein by this
reference, by which all rights and obligations under the Parking Structure Agreements shall be
assigned to and assumed by the City, in order to rectify the erroneous placement of the
managerial and operational duties of the Structure with the Agency (instead of the City), as well
as to facilitate the wind-down of the Agency; and

WHEREAS, in order for the Assignment to be fully effectuated, it is necessary for the
Orange Countywide Oversight Board to approve the Assignment and for it to be presented to the
State of California’s Department of Finance for consideration; and

WHEREAS, the approval of the Assignment is anticipated to have a significant fiscal
benefit to the taxing entities as the Assignment would allow for the dissolution of the Successor
Agency at its scheduled end date in 2036, thereby avoiding nine (9) years of additional outlays of
administrative expenditures for the continued operation of the Successor Agency through the
termination of the Parking Structure Agreements in 2045.

NOW, THEREFORE, THE ORANGE COUNTYWIDE OVERSIGHT BOARD DOES
HEREBY RESOLVE AS FOLLOWS:

Section 1. Recitals. The Recitals set forth above are true and correct and are
incorporated into this Resolution by this reference.

Section 2. Approval of Assignment of Parking Structure Agreements. The Orange
Countywide Oversight Board approves the Assignment in substantially the form attached to this
Resolution as Exhibit A.

Section 3. Implementation. The Orange Countywide Oversight Board hereby
authorizes and directs the Successor Agency and Successor Agency staff to take any and all
actions necessary and appropriate to effectuate the purposes of this Resolution in compliance
with applicable law, including without limitation, transmittal of this Resolution to the
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Department of Finance, County auditor-controller, and County Executive Officer, pursuant to
Health & Safety Code Section 34179(h).

Section 4. CEQA.The approval of the Assignment through this Resolution does not
commit the Orange Countywide Oversight Board to any action that may have a significant effect
on the environment. As a result, such action does not constitute a project subject to the
requirements of the California Environmental Quality Act.

Section 5. Severability. If any provision of this Resolution is held invalid, the
remainder of this Resolution shall not be affected by such invalidity, and the provisions of this
Resolution are severable.

Section 6. Certification. The Clerk of the Orange Countywide Oversight Board shall
certify to the adoption of this Resolution.

Section 7. Effective Date. This Resolution shall become effective consistent with
Health and Safety Code section 34179(h).
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ASSIGNMENT AND ASSUMPTION AGREEMENT
(Parking Structure Agreements)
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ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT ("Agreement”), dated and
effective as of , 2019, (the “Assignment Date”), is entered into by and among the
Successor Agency of the City of San Juan Capistrano Community Redevelopment Agency, a
public body, corporate, and politic (“Assignor”), as successor-in-interest to the San Juan
Capistrano Community Redevelopment Agency (“RDA”), and the City of San Juan Capistrano, a
municipal corporation (“City” or “Assignee”). Assignor and Assignee may each individually be
referred to as a “Party,” and collectively as the “Parties,” to this Agreement.

RECITALS

1. Assignor, as successor-in-interest to the RDA, and the Alfa Plaza LLC
(“Owner”), as successor-in-interest to Franciscan Plaza Investment Group (“FPIG”), are each
parties to the following agreements related to the parking structure at Verdugo Street/Alfa Plaza
(“Structure”):

(a) that certain Owner Participation Agreement by and among the RDA
and FPIG, recorded in the official records of Orange County, California (“Official Records™) on
December 22, 1987, as Instrument No. 87-704662, a copy of which is attached hereto as Exhibit
"A" ("Original OPA Agreement"), as subsequently amended by that certain First Amendment to
the Original Agreement, dated October 17, 1989, a copy of which is attached hereto as Exhibit "B"
(“First OPA Amendment”), and that certain Second Amendment to the Original Agreement,
dated May 7, 2002, a copy of which is attached hereto as Exhibit "C" (“Second OPA
Amendment,” and collectively with the Original OPA Agreement and the First OPA Amendment,
“OPA”);

(b) that certain Joint Parking and Maintenance Agreement and
Declaration of Covenants Running with the Land by and between the RDA and FPIG, recorded in
the Official Records on December 15, 1989, as Instrument No. 89-681025, a copy of which is
attached hereto as Exhibit “D” (“Original Maintenance Agreement”), as amended by that certain
First Amendment to Joint Parking and Maintenance Agreement and Declaration of Covenants
Running with the Land, dated May 7, 2002, a copy of which is attached hereto as Exhibit “E”
(“First Amendment to Maintenance Agreement,” and collectively with the Original
Maintenance Agreement, “Maintenance Agreement”); and

(c) that certain Lease Agreement by and among the RDA and FPIG,
recorded in the official records of Orange County, California on August 14, 1990, as Instrument
No. 90-429893, a copy of which is attached hereto as Exhibit "F" (“Lease Agreement,” and
collectively with the OPA and the Maintenance Agreement, the “Parking Structure
Agreements”).

2. Assignor desires to assign to Assignee all of Assignor's rights and interests
in and to the Parking Structure Agreements and to delegate to Assignee all of Assignor's duties
and obligations under the Parking Structure Agreements. Assignee desires to accept the
assignment of such rights and interests and assume such obligations thereunder.
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NOW, THEREFORE, in consideration of the mutual covenants, agreements and
terms and conditions contained herein, the Parties hereto hereby agree as follows:

l. [ and Exhibits. The "Exhibits" and "Recitals" of
this Agreement constitute a material part of this Agreement and are incorporated by reference as
though fully set forth herein.

2.

Assignor hereby assigns and transfers to Assignee all of Assignor's rights and
interests in and to the Parking Structure Agreements, and Assignee hereby accepts from Assignor
the assignment of any and all rights and interests of Assignor under the Parking Structure
Agreements.

3.

. Assignor hereby delegates to Assignee all Assignor's obligations, covenants, and
promises under the Parking Structure Agreements, to the maximum extent permissible by law, and
Assignee hereby accepts the foregoing delegation of such obligations, covenants, and promises,
and agrees to fully perform such obligations and fulfill such covenants and promises, all to the
extent accruing or arising on or after the date hereof.

4, General Provisions.

(a) . This Agreement shall be governed and construed
in accordance with the laws of the State of California.

(b) . This Agreement, and the exhibits and
documents reference herein, constitute the entire agreement between the Parties with respect to the
assignment and assumption of the Parking Structure Agreements and supersedes all prior
agreements and understandings between the Parties with respect thereto. In the event of a conflict
between the terms of this Agreement and the terms of the Parking Structure Agreements, the terms
of this Agreement shall control.

(©) . This Agreement may be executed in one or more
counterparts, each of which shall constitute an original, and all of which together shall constitute
one in the same agreement.

(d) . All terms, conditions and
covenants set forth in the Parking Structure Agreements shall remain in full force and effect,
subject only to the terms and amendments set forth in this Agreement.

(e) . Assignee agrees to defend,
indemnify, protect and hold Assignor harmless from any and all claims, actions, judgments, losses,
liabilities, damages, and costs (including, without limitation, reasonable attorney’s fees) arising
out of or in any way related to Assignee’s performance after assignment of the Parking Structure
Agreements.
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IN WITNESS WHEREOF, the Parties have executed this Agreement on the day and year

first above written.

Mo

0\'[5,

Succe or Agency Board etary

APPROVED AS TO FORM:

9%3%

By:

Jeff Ballinger,
Successor Agency General Counsel

y: NN\ ‘
Mé‘riaﬁ@o»is, ¥
City Clerk \\
APPROVED AS TO FORM:

By:

Jeff Ballinger,
City Attorney

61147.00150\32465829.2

“ASSIGNOR”

SUCCESSOR AGENCY OF THE SAN JUAN
CAPISTRANO REDEVELOPMENT AGENCY,
a public body, corporate, and politic

By:/A;. Kj”

Sergio Farias
Chairperson

“ASSIGNEE”

CITY OF THE SAN JUAN CAPISTRANO,
a municipal corporation

_%,W / D72 S s
By: i

Troy A. Bourne
Mayor
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Provisions of this Agreement After
Completion of Construction

[§600]) GENERAL PROVISIONS

[§601]) Notices, Demands and Communications Between
the Parties

[§602]) Conflicts of Interest

[§603) Enforced Delay; Extension of Times of
Performance

[§604] Nonliability of Cfficials and Employees of
the Agency

[§700) DEFAULTS AND REMEDIES

[§701) Defaults =-- Generaz

[§702] Legal Actions

1. [§703] Institution cf Legal Actions

(iii)
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2. [§704]) Applicable Law

3. 1§705) Acceptance of Service of Process

[§706]
[§707]
[§708]

Rights and Remedies Are Cumulative
Inaction Not a Waiver of Default

Remedies and Rights of Termination

1. [§709] Damages

2. [§710] Specific Performance
3. [§711) Termination by the Participant
4, [§712) Termination by the Agency
(§800] SPECIAL PROVISIONS
[§801] Real Estate Commissions
[§802] Sugcessors in Interest
[§803] Amendments to this Agreement
(§900] ENTIRE AGREEMENT, WAIVERS
TIME FOR ACCEPTANCE OF AGREEMENT BY AGENCY

[ §1000]

(iv)
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OWNER PARTICIPATION AGREEMENT

THIS AGREEMENT is entered into by and among the SAN
JUAN CAPISTRANO COMMUNITY REDEVELOPMENT AGENCY (the "Agency")
and FRANCISCAN PLAZA INVESTMENT GROUP, a California limited
partnership (the "Participant"). The Agency and the
Participant, hereby agree as follows:

I. [§100]) SUBJECT OF AGREEMENT

A. (§101) Purpose of Agreement

The purpose of this Agreement is to effectuate the
Redevelopment Plan (as hereinafter defined) for the Central
Redevelopment Project Area by providing for the disposition and
development of certain property situated within the Project
Area (the "Project Area") of the Project. .That portion of the
Project Area to be developed pursuant to this Agreement (the
"site") is depicted on the "Site Map", which is attached hereto
as Attachment No. 1 and incorporated herein by reference. This
Agreement is entered into for the purpose of developing the
Site by the construction of a parking facility (“he "Facility")
and not for speculation in land holding. Completing the
development on the Site pursuant to this Agreement and the
acquisition by the Agency of that leasehold interest in certain
real property to be conveyed by the Participant to the Agency
is in the vital and best interest of the City of San Juan
Capistrano, California (the "City") and the health, safety,
morals and welfare of its residents, and in accord with the
public purposes and provisions of applicable state and local
laws and requirements under which the Project has been
undertaken.

B. [§102] The Redevelopment Plan

The Redevelopment Plan was approved and adopted by the
City Council of the City of San Juan Capistrano by Ordinance
No. 488 as amended by Ordinance Nos. 509, 547 and 582; said
ordinances and The Redevelopment as so approved (the
"Redevelopment Plan") are incorporated herein by reference.

C. [§103] The Site
The Site is that portion of the Project Area
designated on the Site Map (Attachment No. l) and described in

the "Legal Description"”, which is attached hereto as Attachment
No. 2 and is incorporated herein by reference.

g EXHIBIT A - Page 7 of 38
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effect to, and consummate the transactions contemplated by this
Agreement.

. B. The Participant does not have any material
contingent obligations or any material contractual agreements
which could materially adversely affect the ability of the
Participant to carry out its obligations hereunder.

cC. There are no material pending or, so far as
is known to the Participant, threatened, legal proceedings to
which the Participant is or may be made a party or to which any
of its property is or may become subject, which has not been
fully disclosed in the material submitted to the Agency which
could materially adversely affect the ability of the
Participant to carry out its obligations hereunder.

D. There is no action or proceeding pending or,
to the Participant's best knowledge, threatened, looking toward
the dissolution or liquidation of the Participant, and there is
no action or proceeding pending or, to the Participant's best
knowledge, threatened by or against the Participant which could
affect the validity and enforceability of the terms of this
Agreement, or materially and adversely affect the ability of
the Participant to carry out its obligations hereunder.

E. The Participant has performed all of its
obligations to be performed at or prior to this date in
accordance with the Schedule of Performance and is not in
default hereunder.

Each of the foregoing items A to E, inclusive
shall be deemed to be an ongoing representation and warranty.
The Participant shall advise the Agency in writing if there is
any change pertaining to any matters set forth or referenced in
the foregoing items A to E, inclusive.

4. (§109] Prohibition Against Change in

Ownership, Management and Control of
Participant

The qualifications and identity of the
Participant are of particular concern to the City and the
Agency. It is because of those qualifications and identity
that the Agency has entered into this Agreement with the
Participant. No voluntary or involuntary successor in interest
of the Participant shall acquire any rights or powers under
this Agreement except as expressly set forth herein.

Prior to issuance of a Certificate of Completion
for all of the Public Improvements, the Participant shall not
assign or transfer all or any part of this Agreement or the
Site or any rights hereunder without the erior written approval
of the Agency. The Agency shall not unreasonably withhold its

12-11-87
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approval of an assignment or an expanded partnership or new
partnership which includes (i) Paul L. Farber ("Farber") or
(ii) an entity in which Farber retains an interest of greater
than 50% of profits and losses or maintains complete
operational and managerial control as a general partner,
provided that: (1) the assignee partnership shall expressly
assume the obligations of the Participant pursuant to this
Agreement in writing reasonably satisfactory to the Agency;

(2) the original Participant shall remain fully responsible for
the performance and liable for the obligations of the
Participant pursuant to this Agreement; and (3) the assignee
(or expanded partnership) is financially capable, as reasonably
determined by the Agency, of performing the duties and
discharging the obligations it is assuming. The Participant
shall promptly notify the Agency in writing of any and all
changes whatsoever in the identity of the persons in control of
the Participant and the degree thereof. In the event of death
or incapacity of one or more of the partners or principals of
the Participant, the Agency shall not unreasonably withhold its
approval of an assignment satisfying criteria numbered (1) and
(3), respectively, in the preceding sentence.

All of the terms, covenants and conditions of
this Agreement shall be binding upon and shall inure to the
benefit of the Parties and the permitted successors and assigns
of the Parties. Whenever the term "Participant" is used
herein, such term shall include any other permitted successors
and assigns as herein provided.

Section 109 shall be inapplicable following the
issuance by the Agency of a Certificate of Completion for all
of the Public Improvements.

5. (§110] Relationship of Agency and Participant

L -~

It is hereby acknowledged that the relationship
between the Agency and the Participant is not that of a
partnership nor joint venture and that the Agency and the
Developer shall not be deemed or construed for any purpose to
be the agent of the other.

II. [§200] ASSEMBLY OF THE SITE

A. {§201] Participant Assembly Obligations

The Participant has acquired fee title to all portions
of real property comprising the Site.

12-11-87
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B. [§202) Indemnity

The Participant shall defend, indemnify, and hold
harmless each of the Agency and the City from and against any
claims, demands, suits, judgments or awards arising from or
related in any manner to (i) the activities of the Participant,
(ii) the prior acquisition of the Site by the Participant,
(1ii) the disposition of the Site pursuant to this Agreement
(including without limitation the "Lease", which is attached
hereto as Attachment No. 4, and is incorporated herein by
reference, or (iv) relocation or removal of any occupants of
the Site (whether effectéd by the Agency or the Participant).
This indemnity shall not apply to the Agency's breach or
default of any of the terms, conditions or covenants of the
Lease (Attachment No. 4).

III. [§300]) DISPOSITION OF THE SITE
A. [§301)] Lease
1. The Participant shall lease the Parking Facility

.as depicted on the S-te Map (Attachment No. 1) to the Agency

pursuant to the Lease (Attachment No. 4). The transfer of
leasehold estate pursuant to the Lease (Attachment No. 4) shall
constitute the "Lease Transfer". The respectivn obligations of
the parties, including without limitation the development of
the Pdrking Facility and Public Improvements and the payment of
rent, are set forth in the Lease (Attachment No. 4). The
Participant and the Agency shall execute the Lease {Attachment
No. 4) by the applicable time established therefor in the
Schedule of Performance (Attachment No. 3):; provided that the
execution by the Agency of said Lease shall be subject to and
conditioned upon the prior satisfaction by the Participant of
the "Conditions Precedent", as set forth in Section 302 of this
Agreement.

2. In addition to the consideration set forth in
this Section 301, the Participant shall pay all of those costs,
charges, fees and expenses as hereafter expressly provided to
be paid by Participant pursuant to this Agreement and shall, at
its cost, provide all of the improvements required by this
Agreement to be provided by the Participant (the "Public
Improvements"). The Public Improvements are described in the
"Public Improvement Specifications" which is attached hereto as
Attachment No. 8 and is incorporated herein by reference.
Participant shall pay 100% of the cost of the Public
Improvements (Attachment No. 8) with the exception that <here
shall be a limit of Thirty-Five Thousand Dollars ($35,C090.00)
to Participant's expenditure for the railroad platform
improvement and the landscaping associated with the rz::road
platform improvement.

12-11-87
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The Agreement and the Lease (Attachment No. 4)
provide substantial economic incentives to the Participant,
based upon covenants by the Participant to dedicate the parking
structure to public purposes. Public purposes shall be defined
as "open and available to the public on an equal basis." This
covenant of dedication to public purposes is permanent, shall
run with the land and shall therefor continue beyond the term
of the Lease (Attachment No. 4). Additional economic
incentives are provided in that Parking Revenue generated from
commuter parking or other paid parking, is to be divided
between the Agency and the Participant on a 50/50 basis.

B. [§302] Conditions Precedent

As conditions precedent to the obligations to the
Agency to commence the term of the Lease (Attachment No. 4),
the Participant shall complete all of the following:

1. the Participant executes the Lease (Attachment
No. 4);
2. the Participant provides proof satisfactory to

the Agency that the Participant: (i) holds fee
title to all of the Site; and (ii) has verified
that the zoning of the Site is such as to permit
development of the Public Improvements and the
use, operation, and maintenance of such
improvements;

3. the Participant executes (and obtains execution
of all parties having any fee ownership interest
in the Site) the Deed of Trust (Attachment No. 5);

4. the Participant provides proof satisfactory to
the Agency that all real property taxes levied
with respect to the Site have been paid, and that
no such taxes are delinquent;

S. the condition of the leasehold title of the
Agency upon recordation of the Lease (Attachment
No. 4) would conform to Section 306 of this
Agreement.

The foregoing conditions numbered 1l to 5, inclusive,
shall collectively constitute the "Conditions Precedent".

C. [§303]  Escrow
The Agency agrees to open an escrow (the "Escrow")

with First American Title Insurance Company (or with another
mutually agreeable escrow company) (the "Escrow Agent") by the

12-11-87
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time established therefor in the Schedule of Performance
(Attachment No. 3). The Escrow Agent shall accomplish the
recordation of the Lease (Attachment No. 4) and the Deed of
Trust (Attachment No. 5), all as more particularly set forth
herein. This Agreement constitutes the joint basic escrow
instructions of the Agency and the Participant for creation of
a leasehold interest for the Agency pursuant to the Lease
(Attachment No. 4), and an interest pursuant to the Deed of
Trust (Attachment No. 5) and a duplicate original of this
Agreement shall be delivered to the Escrow Agent upon the
opening of the Escrow. The Agency and the Participant shall
provide such additional escrow instructions as shall be
necessary for and consistent with this Agreement. The Escrow
Agent is hereby empowered to act under this Agreement, and the
Escrow Agent, upon indicating within five (5) days after the
opening of the Escrow its acceptance of the provisions of this
Section 303, in writing, delivered to the Agency and the
Participant, shall carry out its duties as Escrow Agent
hereunder.

Upon delivery of the Lease (Attachment No. 4), and the
Deed of Trust (Attachment No. 5) to the Escrow Agent by the
Agency, the Escrow Agent shall record such Lease and Deed of
Trust, when leasehold title can be vested in the Agency and the
interest of the Agency pursuant to the Deed of Trust
(Attachment No. 5) shall similarly be vested in the Agency, all
in accordance with the terms and provisions of this Agreement.
Any insurance policies covering the Property or any parcel are
not to be transferred.

The Participant shall pay in escrow to the Escrow
Agent the following fees, charges and costs promptly after the
Escrow Agent has notified the Participant of the amount of such
fees, charges and costs, but not earlier than ten (10) days
prior to the scheduled date for closing the Escrow:

1. One-half (1/2) of the escrow fee;

2. Any State, County or City Documentary Stamps;

3. Any transfer tax;

4 Costs necessary to place title to the Property in
the condition required by this Agreement prior to
recordation of the Lease (Attachment No. 4) and
the Deed of Trust (Attachmen:t No. 5);

Recording fees;

6. Notz. v fees; and

12-11-87
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7. The premium for the title insurance policy to be
‘Paid by the Participant as set forth in Section
‘308 of this Agreement.

: The Agency shall pay to the Escrow Agent prior to
closing one-half (1/2) of the escrow fee.

By the time established therefor in the Schedule of
Performance (Attachment No. 3), the Participant shall execute
and deposit with the Escrow Agent the Lease (Attachment No. 4)
and the Deed of Trust (Attachment No. 5). Subject to Section
302 of this Agreement, the Agency shall execute such Lease and
such Deed of Trust prior to the close of escrow.

The Escrow Agent is authorized to:

1. Pay, and charge the Participant and Agency for
any fees, charges and costs payable under this
Section 303 of this Agreement. Before such
payments or charges are made, the Escrow Agent
shall notify the Agency and the Participant of
the fees, charges and costs necessary to clear
title and close the Escrow.

2. Disburse funds and deliver the deed and other
documents to the parties entitled thereto when
the conditions of this Escrow have been fulfilled
by the Agency and the Participant.

3. Record any instruments delivered through this
Escrow, if necessary or proper, to vest leasehold
title in the Agency in accordance with the terms
and provisions of this Agreement.

' All funds received in this Escrow shall be deposited
by the Escrow Agent, with other escrow funds of the Escrow
Agent in an interest earning general escrow account or accounts
with any state or national bank doing business in the State of
California. Such funds may be transferred to any other general
escrow account or accounts. All disbursements shall be made by
check of the Escrow Agent. All adjustments are to be made on
the basis of a thirty (30) day month.

If this Escrow is not in condition to close on or
before the time established therefor in Section 204 of this
Agreement, either party who then shall have fully performed the
acts to be performed before the conveyance of leasehold title
may, in writing, demand from the Escrow Agent the return of its
money, papers or documents deposited with the Escrow Agent. No
demand for return shall be recognized until ten (310) days after

12-11-87
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the Escrow Agent shall have mailed copies of such demand to the
other party or parties at the address of its or their principal
place or places of business. Objections, if any, shall be
raised by written notice to the Escrow Agent and to the other
party within the ten (10) day period, in which event the Escrow
Agent is authorized to hold all money, papers and documents
with respect to the Property until instructed by a mutual
agreement of the parties or by a court of competent
jurisdiction. 1If no such demands are made, the Escrow shall be
closed as soon as possible.

The Escrow Agent shall not be obligated to return any
such money, papers or documents except upon the written
instructions of both the Agency and the Participant or until
the party entitled thereto has been determined by a final
decision of a court of competent jurisdiction.

Any amendment to these Escrow instructions shall be in
writing and signed by both the Agency and the Participant. At
the time of any amendment, the Escrow Agent shall agree to
carry out its duties as Escrow Agent under such amendment.

All communications from the Escrow Agent to the Agency
or the Participant shall be directed to the addresses specified
in Sections 105 and 106 of this Agreement and in the manner
established in Section 601 of this Agreement for notices,
demands and communications between the Agency and the
Participant.

The liability of the Escrow Agent under this Agreement
is limited to performance of the obligations imposed upon it
under Sections 303 to 308, both inclusive, of this Agreement.

Neither the Agency nor the Participant shall be liable
for any real estate commissions or brokerage fees which may
arise herefrom. The Agency and the Participant each represents
that it has not engaged any broker, agent or finder in
connection with this transaction.

D. [§304]) Conveyance of Leasehold Title

Subject to any extensions of time mutually agreed upon
between the Agency and the Participant, the conveyance of
leasehold title to the Agency pursuant to the Lease (Attachment
No. 4) shall be completed on or prior to the date specified
therefor in the Schedule of Performance (Attachment No. 3).
Said Schedule of Performance (Attachment No. 3) is subject to
revision from time to time as mutually agreed upon in writing
between the Participant and the Agency. The Agency and <he

12-11-87
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Participant agree to perform all acts necessary to conveyance

_ of leasehold title in sufficient time for leasehold title to be

conveyed in accordance with the foregoing provisions.

Possession shall be delivered to the Agency
concurrently with the conveyance of leasehold title.

E. [§305] Form of Documents

The Participant shall convey to the Agency leasehold
title to the Property in the condition provided in Section 306
of this Agreement by the Lease (Attachment No. 4). The
Participant shall additionally cause the concurrent recordation
of the Deed of Trust (Attachment No. 5).

F. [§306]) Condition of Leasehold Title

The Participant shall convey to the Agency leasehold
title to the Parking Facility free and clear of all recorded or
unrecorded liens, encumbrances, covenants, assessments,
easements, leases and taxes, except for liens, encumbrances,
covenants, assessments, and easements of record which are
hereafter approved in writing by the Agency (which shall act
reasonably in evaluating any such encumbrances) and liens for
construction or take-out financing for the Public Improvements;
the interest of the Agency to be created upon recordation of
the Deed of Trust (Attachment No. S5) shall be subject only to
the same encumbrances. The Participant shall have the right to
pledge any rent payable by the Agency pursuant to the Lease
(Attachment No. 4). The Agency authorizes its Executive
Director to execute such documents as may be necessary to
subordinate its total interest in the Parking Facility
including the Lease (Attachment No. 4) to deeds of trust in
favor of lenders providing construction or take-out financing
in tonnection with the Project, where the lender seeking
subordination has executed a Non-Disturbance and Attornment
Agreement substantially in the form of Attachment No. 9 which
is attached hereto and incorporated herein by this reference.

G. [§307] Recordation of Documents

The Escrow Agent shall file first the Lease
(Attachment No. 4) and the Deed of Trust (Attachment No. 5) for
recordation among the land records in the Office of the County
Recorder for Orange County, after delivery to the Agency of two
title insurance policies, insuring leasehold title pursuant to
the Lease (Attachment No. 4) and the interest of the Agency by
virtue of the Deed of Trust (Attachment No. 5) in conformity
with Section 308 of this Agreement. The Escrow Agent shall
also record any applicable subordination and non-disturbance
and attornment agreements.

12-11-87 )
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H. [§308] Title Insurance

Concurrently with recordation of the Lease (Attachment
No. 4) and the Deed of Trust (Attachment No. 5), First American
Title Insurance Company (the "Title Company"), shall provide
and deliver to the Agency a title insurance policy ‘issued by
the Title Company insuring that leasehold title to the Parking
Facility (pursuant to the Lease (Attachment No. 4]) is vested
in the Agency and that the interest to be held by the agency
pursuant to the Deed cf Trust (Attachment No. S) all is reposed
in the Agency in the condition required by Section 306 of this
Agreement. The Title Company shall provide the Agency with a
copy of the title insurance policies for its leasehold interest
pursuant to the Lease (Attachment No. 4) (based upon the amount
of Two Million and Five Hundred Thousand Dollars ($2,500,000),
and for its interest pursuant to the Deed of Trust (Attachment
No. 5), which shall be an ALTA lender's policy for the amount
of Two Million and Five Hundred Thousand Dol.ars ($2,500,000).
The Participant shall bear all costs for the foregoing title
insurance policies.

In the event that the Title Company will insure the
interest of the Agency as provided herein to the same extent as
set forth in this Section 308 as an update to policy issued to
the Participant, such a policy may be utilized; provided,
however, that the Agency shall be a named insured pursuant to
such .insurance policy.

In the event the Participant seeks any title insurance
policy for its benefit, all costs for such title insurance
shall be borne solely by the Participant.

I. [§309] Condition of the Site

"o The Participant, at Participant's expense, shall
perform any excavation, backfilling, demolition, removal of
structures (including subsurface structures), and grading
necessary for the Public Improvements. If the soil conditions
of the Site are not in all respects entirely suitable for the
use or uses to which the Site will be put, then it is the sole
responsibility and obligations of Participant to take such
action as may be necessary to place the Site in a condition
entirely suitable for the development of the Site. After the
close of escrow, Participant agrees to indemnify and defend the
City and/or Agency for any claims which may be asserted against
the City and/or the Agency under the Comprehensive
Environmental Response and Compensation and Liability Act, as
amended, (42 U.S.C. §9601 et. seg.) ("CERCLA"), and the
Resource Conservation and Recovery Act, (42 U.S.C. §6901 et.
seg.) which claims are based at least in part on the fact that
the City and/or Agency held a leasehold interest in the Parking
Facility.

12-11-87 .
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J. [§310) Preliminary Work and Grading

The Participant assumes full responsibility to obtain
any necessary consents of affected property owners and tenants
at its expense prior to undertaking any work on the Site.

The Participant agrees to undertake such demolition,
soil excavation, importation and compaction work as is
necessary to prepare Site for the Public Improvements.

The Participant shall save and protect the Agency and
the City against any claims resulting from all preliminary
work, access or use of the Site undertaken pursuant to this
Section 310. Copies of data, surveys and tests obtained or
made by the Participant on the Site pursuant to this
Section 310 shall be filed with the Agency within fifteen (15)
days after receipt by the Participant. Any preliminary work by
the Participant shall be undertaken only after securing any
necessary permits from the appropriate governmental agencies.

IV. [ §400] DEVELOPMENT OF THE SITE

A. [§401) Scope of Development

The Participant shall commence and complete
construction of the Public Improvements by the respective times
established therefor in the Schedule of Performance (Attachment
No. 3). The Participant additionally assumes all
responsibility to cause the timely commencement and completion
of the "Site Grading”, as hereinafter set forth in Section 310
of this Agreement.

The Parking Facility and Public Improvements
shall be developed as provided in the "Attachment No. 6", which
is attached hereto as the Scope of Development and is
incorporated herein.

The development shall include any rlans and
specifications submitted to City and/or Agency for approval,
and shall incorporate or show compliance with all applicable
mitigation measures.

B. [§402) Site Plan

By the respective times set forth therefor in the
Schedule of Performance (Attachment No. 3), the Farticipant
shall prepare and submit to the Agency for its approval any
modifications to the approved plans for development of the Site
in sufficient detail to enable the Agency to evaliuate the
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proposal for conformity to the requirements of this Agreement.
The Site shall be developed as established in this Agreement
and such documents except as changes may be mutually agreed
upon between the Participant and the Agency. Any such changes
shall be within the limitations of the Scope of the Development
(Attachment No. 6).

C. [§403] Construction Drawings and Related Documents

By the time set forth therefor in the Schedule of
Performance (Attachment No. 3), the Participant shall prepare
and submit to the City, "construction drawings, landscape plan,
and related documents for development of the Site for written
approval. Approval of the drawings and specifications, as
provided in the Schedule of Performance (Attachment No. 3),
will be granted by the City if they conform %o Site Plan
theretofore approved. Any items so submitted and approved in
writing by the City shall not be subject to subsequent
disapproval.

During the preparation of all drawings and plans,
staff of the Agency, City, and the Participant shall hold
regular progress meetings to coordinate the preparation of,
submission to, and review of drawings, plans and related
documents by the Agency. The staff of Agency, City, and the
Participant shall communicate and consult informally as
frequently as is necessary to insure that the formal submittal
of any documents to the Agency or City can receive prompt and
speedy consideration. The Participant shall be obligated to
obtain all City approvals required for the construction of the
Public Improvements.

D. [ §404] City Approval of Plans, Drawings, and
Related Documents

The City shall have the right of planning review
of all plans and submissions including any changes therein.

Provided that the submissions by the Participant
are made timely and are complete, the City shall approve or
disapprove the plans, drawings and related documents referred
to in Sections 403 and 404 of this Agreement within the times
established in the Schedule of Performance (Attachment No. 3).
Any disapproval shall state in writing the reasons for
disapproval. The Participant, upon receipt of a disapproval
based upon powers reserved by the City hereunder, shall revise
such portions and resubmit to the City as soon as possiktle
after receipt of the notice of disapproval as provided :in the
Schedule of Performance (Attachment No. 3). :
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The City shall advise the Participant within ten
(10) days of any submittal of Plans or drawings if the
submittal is not complete or not in accordance with City/Agency
procedures. If the City determines that such a submittal is
not complete or not in accordance with procedures, such tender
shall not be deemed to constitute a submittal for purposes of
satisfying the Schedule of Performance (Attachment No. 3).

If the Participant desires to make any
substantial changes in the construction plans after their
approval by the City, the Participant shall submit the proposed
change to the City for its approval. The City shall approve or
reject the proposed change and notify the Participant in
writing within 30 days after submission to the City.

E. [ §405) Cost of Construction

All the costs of site preparation and developing
the Public Improvements and developing the Site and
constructing all improvements thereon shall be borne solely by
the Participant.

F. [§406] Construction Schedule

The Participant shall promptly begin and
thereafter diligently prosecute to completion. the construction
of the Public Improvements, with all construction commencing
and béing completed within the times specified therefor in the
Schedule of Performance (Attachment No. 3).

G. [§407) Bodily Injury and Property Damage Insurance

The Participant shall defend, assume all
responsibility for and hold the Agency, its officers and
employees, harmless from, all claims or suits for, and damages
to, property and injuries to persons, including accidental
death (including attorneys fees and costs), which may be caused
by any of the Participant's activities under this Agreement,
whether such activities or performance thereof be by the
Participant or anyone directly or indirectly employed or
contracted with by the Participant and whether such damage
shall accrue or be discovered before or after termination of
this Agreement. The Participant shall take out and maintain
throughout the period set forth in this Section 408, a
comprehensive liability policy in the amount of Two Million
Dollars ($2,000,000) combined single iimit policy, including
contractual liability, as shall protect the Participant, City
and Agency from claims for such damages.
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The Participant shall furnish a certificate of
insurance countersigned by an authorized agent of the insurance
carrier on a form of the insurance carrier setting forth the
general provisions of the insurance coverage. This
countersigned certificate shall name the City and the Agency
and their respective offices, agents, and employees as
additional insureds under the policy. The certificate by the
insurance carrier shall contain a statement of obligation on
the part of the carrier to notify City and the Agency of any
material change, cancellation or termination of the coverage at
least thirty (30) days in advance of the effective date of any
such material change, cancellation or termination. Coverage
provided hereunder by the Participant shall be primary
insurance and not contributing with any insurance maintained by
the Agency or City, and the policy shall contain such an
endorsement. The insurance policy or the certificate of
insurance shall contain a waiver of subrogation for the benefit
of the City and the Agency. The required certificate shall be
furnished by the Participant at the time set forth therefor in
the Schedule of Performance (Attachment No. 3).

The Participant shall also furnish or cause to be
furnished to the Agency evidence satisfactory to the Agency
that any contractor with whom it has contracted for the
performance of work on the Site or otherwise pursuant to this
Agreement carries workers' compensation insurance as required
by law.

The obligations set forth in this Section 407
shall remain in effect only until the date of issuance of a
' final Certificate of Completion for the Parking Facility and
all of the Public Improvements as hereafter provided in Section
422 of this Agreement.

. H. [ §408]) City and Other Governmental Agency Permits

Before commencement of construction or
development of any buildings, structures or other works of
improvement upon the Site or within the Project Area, the
Participant shall, at its own expense, secure or cause to be
secured any and all permits which may be required by the City
or any other governmental agency affected by such construction,
development or work. It is understood that the Participant's
obligation is to pay all necessary fees and to timely submit to
the City final drawings with final correct:ons to obtain a
building permit; the Agency will, without obligation to incur
liability or expense therefor, use its best efforts to expedite
issuance of building permits and certificates of occupancy for
construction that meets the requirements of the City Code.
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I. [§409] Rights of Access

-For the purpose of assuring compliance with this
Agreement, representatives of the Agency and the City shall
have the right of access to all portions of the Site in which
the Participant shall have an ownership interest, without
charges or fees, at normal construction hours during the period
of construction for the purposes of this Agreement, including,
but not limited to, the inspection of the work being performed
in constructing the improvements, so long as they comply with
all safety rules. Such yepresentatives of the Agency or of the
City shall be those who are so identified in writing by the
Executive Director of the Agency. The Agency shall indemnify,
defend and hold the Participant harmless from and against any
bodily injury or related damages arising out of the activities
of the Agency and the City as referred to in this Section 409
including but not limited to, claims, causes of action,
liability, loss, cost or expense (including reasonable
attorneys' fees) in connection therewith.

The Participant and the Agency agree to cooperate
in placing and maintaining on the Site one sign indicating the
respective parts of the Participant and the Agency in the
Project. The cost of the sign shall be borne solely by the

Participant.

J. [§410]) Local, State and Federal Laws

The Participant shall carry out the construction
of the improvements in conformity with all applicable laws,
including all applicable federal immigration laws and federal
and state labor standards, provided, however, Participant and
its contractors, successors, assigns, transferees, and lessees
are not waiving their rights to contest any such laws, rules or
standards.

K. [§411] Antidiscrimination During Construction

The Participant, for itself and its successors

. and assigns, agrees that in the construction of the

improvements provided for in this Agreement, the Participant
will not discriminate against any employee or applicant for
employment because of race, color, creed, religion, age, sex,
marital status, handicap, national origin or anceszry.

L. [§413) Taxes, Assessments, Encumbrances and Liens

The Participant shall pay when due all real estate
taxes and assessments on the Site whether levied before or
after the Lease Transfer. Prior to issuance of a Certificate
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of Completion pursuant to Section 422, the Participant shall
not place on the Site or any part thereof any mortgage, trust
deed, encumbrance or lien other than as expressly allowed by
this Agreement, including, without limitation, the Lease
(Attachment No. 4). The Participant shall remove or have
removed any levy or attachment made on any of the Site or any
part thereof, or assure the satisfaction thereof within a
reasonable time but in any event prior to a sale thereunder.
Nothing herein contained shall be deemed to prohibit the
Participant from contesting the validity or amounts of any tax
assessment, encumbrance Qr lien, nor to limit the remedies
available to the Participant in respect thereto.

M. [§414) Prohibition Against Transfer of the Site,
the Buildings or Structures Thereon and

Assignment of Agreement

Prior to the issuance by the appropriate governmental

~authority of a Certificate of Completion (pursuant to

Section 422 of this Agreement) as to any building or structure,
the Participant shall not, except as permitted by this A
Agreement, without prior approval of the Agency, make any total
or partial sale, transfer, conveyance, assignment or lease of
the whole or any part of the Site or of the buildings or
structures on the Site. This prohibition shall not be deemed
to prevent construction loans allowable pursuant to Section
416, the granting of temporary or permanent easements or
permits to facilitate the development of the Site or to
prohibit or restrict the leasing of any part or parts of a
building or structure for occupancy for a term commencing upon
completion.

N. [§415] Mortgage, Deed of Trust, Sale and Lease-Back
Financing; Rights of Holders

l. [§416] No Encumbrances Except Mortgages, Deeds
of Trust, or Sale and Lease-Back for
Development

Mortgages, deeds of trust and sales and
leases-back are to be permitted before completion of the
construction of the improvements pursuant to this Section 416,
but only for the purpose of securing loans of funds to be used
for financing the construction of improvements on the Site,
permanent financing, and any other purposes necessary and
appropriate in connection with development under this
Agreement. The Participant shall notify the Agency in advance
of any mortgage, deed of trust or sale and lease-back
financing, if the Participant proposes to enter into the same
before completion of the construction of the improvemenzs on
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the Site. The words "mortgage" and "trust deed" as used
hereinafter shall include sale and lease-back. The Participant
shall not enter into any such conveyance for financing without
the prior written approval of the Agency, which approval Agency
agrees to give if any such conveyance for financing is given to
4 responsible lender.

2. [§417]  Holder Not Obligated to Construct
Improvements

The holder‘of any mortgage or deed of trust
authorized by this Agreement shall not be obligated by the

‘pProvisions of this Agreement to construct or complete the

improvements or to guarantee such construction or completion.
Nothing in this Agreement shall be deemed to construe, permit
or authorize any such holder to devote the Site to any uses or
to construct any improvements thereon, other than those uses or
improvements provided for or authorized by this Agreement.

3. (§418] Notice of Default to Mortgagee or Deed
of Trust Holders; Right to Cure

With respect to any mortgage or deed of trust
granted by Participant as provided herein, whenever the Agency
shall deliver any notice or demand to Participant with respect
to any breach or default by the Participant in completion of
construction of the improvements, the Agency shall at the same
time deliver to each holder of record of any mortgage or deed
of trust authorized by this Agreement a copy of such notice or
demand. Each such holder shall (insofar as the rights of the
Agency are concerned) have the right, at its option, within
thirty (30) days after the receipt of the notice, to cure or
remedy or commence to cure or remedy and pursue with due
diligence any such default and to add the cost thereof to the
mortgage debt and the lien of its mortgage. Nothing contained
in this Agreement shall be deemed to permit or authorize such
holder to undertake or continue the construction or completion
of the improvements (beyond the extent necessary to conserve or
protect the improvements or construction already made) without
first having expressly assumed the Participant's obligations <o
the agency by written agreement satisfactory to the Agency.

The holder, in that event, must agree to complete, in the
manner provided in this Agreement, the improvements to which
the lien or title of such holder relates, and submit evidence
satisfactory to the Agency that it has the qualifications and
financial responsibility necessary to perform such

obligations. Any such holder properly completing such
improvement shall be entitled, upon compliance with the
requirements of Section 422 of this Agreement, to a Certificate
of Completion (as therein defined).
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4. [§419) Failure of Holder to Complete
Improvements

. Subject to the provisions of Section 603 of this
Agreement, in any case where, thirty (30) days after default by
the Participant in completion of construction of improvements
under this Agreement, the holder of any mortgage or deed of
trust creating a lien or encumbrance upon the Site or any part
thereof has not exercised the option to construct, or if it has
exercised the option and has not proceeded diligently with
construction, the Agencx may purchase the mortgage or deed of
trust by payment to the holder of the amount of the unpaid
mortgage or deed of trust debt, including principal and
interest and all other sums secured by the mortgage or deed of
trust. 1If the ownership of the Participant Parcel or any part
thereof has vested in the holder, the Agency, if it so desires,
shall be entitled to a conveyance from the holder to the Agency
upon payment to the holder of an amount equal to the sum of the
following:

a. The unpaid mortgage or deed of trust debt at
the time title became vested in the holder
(less all appropriate credits, including
those resulting from collection and
application of rentals and other income
received during foreclosure proceedings);

b. All expenses with respect to foreclosure;

c. The net expense, if any (exclusive of
general overhead), incurred by the holder as
a direct result of the subsequent management
of the Site or part thereof;

RS d. The costs of any improvements made by such
holder;
e. An amount equivalent to the interest that

would have accrued on the aggregate of such
amounts had all such amounts become part of
the mortgage or deed of trust debt and such
debt had continued in existence to the date
of payment by the Agency; and

£. Any customary prepayment charges imposed by
the lender pursuant to i<s loan documents
and agreed to by the Participant.
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S. [§420) Right of the Agency to Cure Mortgage or

Deed of Trust Default

In the event of a mortgage or deed of trust
default or breach by the Participant prior to the completion of
the construction of the improvements on the Site or any part
thereof and the holder of any mortgage or deed of trust has not
exercised its option to construct, the Agency may cure the
default. In such event, the Agency shall be entitled to
reimbursement from the Participant of all proper costs and
expenses incurred by the ,Agency in curing such default. The
Agency shall also be entitled to a lien upon the Site and the
Site to the extent of such costs and disbursements. Any such
lien shall be subject and subordinate to the construction
financing mortgages or deeds of trust.

o. [§421) Right of the Agency to Satisfy Other Liens
on the Site After Title Passes

After the conveyance of Leasehold interest to Agency
and prior to the completion of construction, and after the
Participant has had written notice and has failed after a
reasonable time, but in any event not less than fifteen (15)
days, to challenge, cure, adequately bond against, or satisfy
any liens or encumbrances on the Site which are not otherwise
permitted under this Agreement, the Agency shall have the right
but no obligation to satisfy any such liens or encumbrances.

P. (§422] Certificate of Completion

Promptly after completion of all construction and
development required by this Agreement to be completed by the
Participant upon the Site in conformity with this Agreement,
the Agency shall furnish the Participant with a Certificate of
Completion upon written request therefor by the Participant.
Such Certificate shall be substantially in the form of
Attachment No. 7 hereto. The Agency shall not unreasonably
withhold any such Certificate of Completion. Such Certificate
of Completion shall be a conclusive determination of
satisfactory completion of the construction required by this
Agreement upon the Site and the Certificate of Completion shall
so state. After recordation of such Certificate of Completion,
any party then owning or thereafter purchasing, leasing or
otherwise acquiring any interest therein shall not (because of
such ownership, purchase, lease or acquisition), incur any
obligation or liability under this Agreement except as provided
in the Lease (Attachment No. 4) or other documents establishing
covenants on the Site in accordance with the provisions of
Section 401 of this Agreement, which shall be applicable
according to its terms.
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If the Agency refuses or fails to furnish a
Certificate of Completion for the Public Improvements after
written request from the Participant, the Agency shall, within
thirty (30) days of written request thetrefor, provide the
Participant with a written statement of the reasons the Agency
refused or failed to furnish a Certificate of Completion. The
statement shall also contain Agency's opinion of the actions of
the Participant must take to obtain a Certificate of
Completion. 1If the reason for such refusal is confined to the
immediate availability of specific items of materials for
landscaping, the Agency will issue its Certificate of
Completion upon the posting of a bond or an unconditional
letter of credit (in form and substance reasonably acceptable
to the Agency and its legal counsel) by the Participant with
the Agency in an amount representing a fair value of the work
not yet completed. 1If the Agency shall have failed to provide
such written statement within said thirty (30) day period, the
Participant shall be deemed entitled to the Certificate of
Completion.

Such Certificate of Completion shall not constitute
evidence of compliance with or satisfaction of any obligation
of the Participant to any holder of any mortgage, or any
insurer of a mortgage securing money loaned to finance the
improvements, or any part thereof. Such Certificate of
Completion is not a notice of completion as referred to in the
California Civil Code, Section 3093.

V. [§500] USE OF THE SITE
A. [§501) Uses

The Participant covenants and agrees for itself, its
successors, its assigns, and every successor in interest to the
Site or any part thereof, that during construction and
thereafter, the Participant, such successors and such
assignees, shall devote the Site to the uses specified in the
Redevelopment Plan, and this Agreement for the periods cf time
specified therein. No use other than the operation of a
parking facility principally devoted to a combination of
commuter and commercial parking shall be allowed on the Site
without the prior written approval of the Agency (which
approval the Agency may grant, deny, withhold, or grant subject
to conditions, at its sole and absolute discretion). The
number of commuter and commercial parking spaces shall te based
upon a determination of the parking spaces necessary £or the
commercial uses as determined by the City of San Juan
Capistrano Municipal Code (the "Code") with the remainder of
the spaces allocated to commuter use. This proportion shall be
readjusted if a change in use of the commercial space reguires
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a greater or lesser number of parking spaces under the Code.
However, in no event shall the number of commuter spaces be
less than one hundred (100). The parking must be used for
public purposes and shall be considered to be used for public
purposes as long as it is open and available to the public on
an equal basis. The foregoing covenants shall run with the
land.

The Participant covenants by and for itself and any
successors in interest that there shall be no discrimination
against or segregation of any person or group of persons on
account of race, color, creed, religion, sex, marital status,
age, handicap, national origin or ancestry in the sale, lease,
sublease, transfer, use, occupancy, tenure or enjoyment of the
Site, nor shall the Participant itself or any person claiming
under or through it establish or permit any such practice or
practices of discrimination or segregation with reference to
the selection, location, number, use or occupancy of tenants,
lessees, subtenants, sublessees or vendees of the Site. The
foregoing covenants shall run with the land.

The Participant shall refrain from restricting the
rental, sale or lease of the Site on the basis of race, color,
creed, religion, sex, marital status, handicap, national origin
or ancestry of any person. All such deeds, leases or contracts
shall contain or be subject to substantially the following
nondiscrimination or nonsegregation clauses:

1. - In deeds: "The grantee herein covenants by and
for himself or herself, his or her heirs,
executors, administrators and assigns, and all
persons claiming under or through them, that
there shall be no discrimination against or
segregation of, any person or group of persons on
account of race, color, creed, religion, sex,
marital status, age, handicap, national origin or
ancestry in the sale, lease, sublease, transfer,
use, occupancy, tenure or enjoyment of the land
herein conveyed, nor shall the grantee himself or
herself or any person claiming under or through
him or her, establish or permit any such practice
or practices of discrimination or segregation
with reference to the selection, location,
number, use or occupancy of tenants, lessees,
subtenants, sublessees or vendees in the land
herein conveyed. The foregoing covenants shall
run with the land."
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2. In leases: "The lessee herein covenants by and
for himself or herself, his or her heirs,
executors, administrators and assigns, and all
persons claiming under or through him or her, and
this lease is made and accepted upon and subject
to the following conditions:

"There shall be no discrimination against or
segregation of any person or group of persons on
account of race, color, creed, religion, sex,
marital status, handicap, age, ancestry or
national origin in the leasing, subleasing,
transferring, use, occupancy, tenure or enjoyment
of the premises herein leased nor shall the
lessee himself or herself, or any person claiming
under or through him or her, establish or permit
any such practice or practices of discrimination
or segregation with reference to the selection,
location, number, use or occupancy of tenants,
lessees, sublessees, subtenants or vendees in the
premises herein leased."

3. In contracts: "There shall be no discrimination
against or segregation of, any person, or group
of persons on account of race, color, creed,
religion, sex, marital status, age, handicap,
ancestry or national origin, in the sale, lease,
sublease, transfer, use, occupancy, tenure or
enjoyment of the premises, nor shall the
transferee himself or herself or any person
claiming under or through him or her, establish
or permit any such practice or practices of
discrimination or segregation with reference to
the selection, location, number, use or occupancy
of tenants, lessees, subtenants, sublessees or
vendees of the premises."

Except for covenants against discrimination or
segregation, which shall continue in effect in perpetuity, the
covenants set forth in this Section 501 shall remain in effect
until the termination date of the Redevelopment Plan. Each of
the Participant shall be jointly and severally liable in the
event of noncompliance with this Section 501.

B. [§502]) Maintenance and Operation of Facility

Agency and Participant shall jointly select and enter
into a Maintenance and Operation Agreement with a qualified
management company for maintenance and operation of the
structure by the time designated in the Schedule of Performance
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(Attachment No. 3). The cost of the common area maintenance
("CAM") charges shall be allocated between the Agency and the
Participant in proportion both to the ratio of commuter parking
spaces and the commercial spaces and the commuter parking days
of Monday through Friday and hours of 6:00 AM to 6:00 PM. The
following equation expresses this ratio:

Agency's portion (# of Commuter (# of working
of CAM charges = Spaces) (12 hrs) days in month)
Total CAM charges (Total # of (17 hrs) (# of days in
Spaces) month)

The number of commuter parking spaces and commercial parking
spaces shall be determined as specified in §501 of this
Agreement. v 3 ter=parking

. Collection of fees shall be handled by th
operator of the structure or as otherwise agreed between the
parties and distributed, based on a 50/50 division, to the
Participant and the Agency on a quarterly basis after the CAM
charge has been satisfied.

Issuance of a Certificate of Completion by the Agency
shall not affect Participant's obligations under this section.

cC. [§503) Rights of Access

The Agency, for itself and for the City and other
public agencies, at their sole risk and expense, reserves the
right to enter the Site or any part thereof which is owned or
controlled by the Participant, at all reasonable times for the
purpose of construction, reconstruction, maintenance, repair or
service of any public improvements or public facilities located
on the Site. Any such entry shall be made only after
reasonable notice to Participant, and Agency shall indemnify
and hold Participant harmless from any costs, claims, damages
or liabilities pertaining to any entry. This Section 503 shall
not be deemed to diminish any rights the Agency, the City, or
any other public agencies may have without reference to this
Section 503.

D. [§504] Effect of Violation of the Terms and

Provisions of this Agreement ~fter
Completion of Construction

The Agency is deemed the beneficiary cZ <the terms and
provisions of this Agreement and of the covenants running with
the land, for and in its own rights and for the turposes of
protecting the interests of the community and cther parties,
public or private, in whose favor and for whose -enefit this
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Agreement and the covenants running with the land have been
provided. The Agreement and the covenants shall run in favor
of the Agency, without regard to whether the Agency has been,
remains or is an owner of any land or interest therein in the
Site or in the Project Area. The Agency shall have the right,
if the Agreement or covenants are breached, to exercise all
rights and remedies, and to maintain any actions or suits at
law or in equity or other proper proceedings to enforce the
curing of such breaches to which it or any other beneficiaries
of this Agreement and covenants may be entitled.

After issuance of a Certificate of Completion for all
grading and improvements to be completed by the Participant
pursuant to this Agreement, all of the terms, covenants,

- agreements and conditions set forth in this Agreement relating
to the Site shall cease and terminate as to <hat portion of the
Site for which the Certificate of Completion is issued,
excepting only the provisions listed below which shall survive
as follows:

(a) Sections 409, 501, 502 and 503 relating to Uses,
Maintenance and Access.

(b) Section 407 (relating to indemnification and
insurance) shall remain in effect in accordance with the
terms and conditions set forth therein.

(c) Sections 700 to 707 and 713 to 715 (relating to
rights and remedies) shall remain in effect to the extent
necessary to enforce other provisions of this Agreement.

(d) The Lease (Attachment No. 4) and Section 301 of
this Agreement shall remain enforceable according to their
terms.

VI. [§600] GENERAL PROVISIONS

A. [§601] Notices, Demands and Communications Eetween
the Parties

Written notices, demands and communications between
the Agency, the Participant shall be sufficiently given if
delivered by hand (and a receipt therefor is obtained or is
refused to be given) or dispatched by registered or cerzified
mail, postage prepaid, return receipt requested, to the
principal offices of the Agency, the Participant. Such written
notices, demands and communications may be sent in the same
manner to such other addresses as either party may from Time to
time designate by mail as provided in this Section 601.
Notwithstanding the foregoing, notice by the Agency to either
the Participant shall be deemed to constitute notice tz both
the Participant.
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Any written notice, demand or communication shall be deemed received
immediately if delivered by hand and shall be deemed received on the tenth day from the
date it is postmarked if delivered by registered or certified mail.

B. [§602] Conflicts of Interest

No member, official or employee of the Agency shall have any personal
interest, direct or indirect, in this Agreement, nor shall any member, official or
employee participate in any decision relating to the Agreement which affects his
personal interests or the interests of any corporation, partnership or association in which
he is directly or indirectly interested. No member, official or employee of the Agency
shall be personally liable to the Participant, or any successor in interest, in the event of
any default or breach of the Agency, or for any amount which may become due to the
Participant or successor or on any obligations under the terms of this Agreement.

Each of the Participant warrants that it has not paid or given, and will not pay
or give, any third party any money or other consideration for obtaining this Agreement.

C. [§603] Enforced Delay; Extension of Times

Performance

In addition to specific provisions of this Agreement, performance by either
party hereunder shall not be deemed to be in default, and all performance and other
dates specified in this Agreement and the Attachments hereto shall be extended, where
delays or defaults are due to: war; Insurrection; strikes; lockouts; riots; floods;
earthquakes; fires; casualties; acts of God; acts of the public enemy; epidemics;
quarantine restrictions; freight embargoes; lack of transportation; governmental
restrictions or priority; litigation; unusually severe weather; inability to secure permits
(if the inability to secure permits is not the fault of the participant), necessary labor,
materials or tools; delays of any contractor, subcontractor or supplier; acts or omissions
of the other party; acts or failures to act of the City of San Juan Capistrano or any other
public or governmental agency or entity (other than the acts or failures to act of the
Agency which shall not excuse performance by the Agency); or any other causes beyond
the control or without the fault of the party claiming an extension of time to perform..

B Notwithstanding anything to the contrary in this Agreement, an extension of time for any

such cause shall be for the period of the enforced delay and shall commence to run from
the time of the commencement of the cause, if notice by the party claiming such
extension is sent to the other party within thirty (30) days of
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the commencement of the cause. Times of performance under this
Agreement may also be extended in writing by the mutual
agreement of Agency and Participant.

Notwithstanding the foregoing portion of this Section
603, the Participant is not entitled pursuant to this Section
603 to an extension of time to perform because of (i) past,
present, or future difficulty in obtaining suitable temporary
or permanent financing for the development of the Site.

D. [§604]) Nonliability of Officials and Employees of
the Agency

No member, official or employee of the Agency or the
City shall be personally liable to the Participant, or any
successor in interest, in the event of any default or breach by
the Agency (or the City) or for any amount which may become due
to the Participant or its successors, or on any obligations
under the terms of this Agreement.

VII. [§700] DEFAULTS AND REMEDIES

A. [§701] Defaults -- General

Subject to the extensions of time set forth in
Section 603, failure or delay by either party to perform any
term or provision of this Agreement constitutes a default under
this Agreement. The party who so fails or delays must
immediately commence to cure, correct, or remedy such failure
or delay, and shall complete such cure, correction or remedy
with diligence.

The injured party shall give written notice of default
to.the party in default, as well as other persons or entities
entitled to notice hereunder, specifying the default complained
of by the injured party. Except as required to protect against
further damages, the injured party may not institute
proceedings against the party in default until thirty (30) days
after giving such notice or, provided that the party is
proceeding with diligence to cure, such greater time as may be
necessary to cure given the nature of the default. Failure or
delay in giving such notice shall not constitute a waiver of
any default, nor shall it change the time of default.

B. [§702] Legal Actions

1. [§703] Institution of Legal Actions

In addition to any other rights or remedies and
subject to the restrictions in Section 701, either party may
institute legal action to cure, correct or remedy any default,
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to recover damages for any default, or to obtain any other
remedy consistent with the purpose of this Agreement. Such
legal actions must be instituted in the Superior Court of the
County of Orange, State of California, in an appropriate
municipal court in that county, or in the Federal District
Court in the Central District of California.

2. [§704] Applicable Law

The laws of the State of California shall govern
the interpretation and enforcement of this Agreement.

3. [§705] Acceptance of Service of Process

_ In the event that any legal action is commenced
by the Participant against the Agency, service of process on
the Agency shall be made by personal service upon the Director
or in such other manner as may be provided by law.

In the event that any legal action is commenced
by the Agency against the Participant, service of process on
the Participant shall be made by personal service upon the
general partner of the Participant and shall be valid whether
made within or without the State of California or in such other
manner as may be provided by law.

c. [§706) Rights and Remedies Are Cumulative

Except as otherwise expressly stated in this
Agreement, the rights and remedies of the parties are
cumulative, and the exercise by either party of one or more of
such rights or remedies shall not preclude the exercise by it,
at the same or different times, of any other rights or remedies
for the same default or any other default by the other party.

‘D. [§707) Inaction Not a Waiver of Default

Any failures or delays by either party in asserting
any of its rights and remedies as to any default shall not
operate as a waiver of any default or of any such rights or
remedies, or deprive either such party of its right <o
institute and maintain any actions or proceedings which it may
deem necessary to protect, assert or enforce any such rights or
remedies. ’

E. [§708] Remedies and Rights of Termination

1. [§709]) Damages.

If either party defaults with regard o any of
the provisions of this Agreement, the non-defaulting party

12-11-87
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shall serve written notice of such default upon the defaulting
party. If the default is not cured or commenced to be cured by
the defaulting party within thirty (30) days after service of
the notice of default (or within such other period as is set
forth herein), the defaulting party shall be liable to the
other party for any damages caused by such default.

2. (§710] Specific Performance

If either party defaults under any of the provisions
of this Agreement, the non-defaulting party shall serve written
notice of such default upon the defaulting party. If the
default is not cured by the defaulting party within thirty (30)
days of service of the notice of default, or such other time
limit as may be set forth herein with respect to such default,
the non-defaulting party at its option may thereafter (but not
before) commence an action for specific performance of terms of
this Agreement.

3. [§711]) Termination by the Participant

In the event that prior to the time established
for the Lease Transfer in the Schedule of Performance
(Attachment No. 3), the Participant is not in default of this
Agreement and has satisfied all of the Conditions Precedent (as
set forth in Section 302 of this Agreement), bu. the Agency
nevertheless fails to execute the Lease (Attachment No. 4) by
the time established therefor in the Schedule of Performance
(Attachment No. 3) then this Agreement shall, at the option of
the Participant, be terminated by written notice thereof to the
Agency. A termination under this Section 711 shall not prevent
the Participant from pursuing any claim for damages or specific
performance to which it might otherwise be entitled.

.. 4, (§712] Termination by the Agency

In the event that prior to the Leasehold
Conveyance:

(a) The Participant (or any successor in
interest) assigns or attempts to assign the
Agreement or any rights therein or ia the
Site in violation of this Agreemenz; or

(b) There is a change in the ownership I <he
Participant contrary to the provisicns of
Section 109 hereof; or
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(c) The Participant does not submit certificates
of insurance, construction plans, drawings
and related documents as required by this
Agreement, in the manner and by the dates
respectively provided in this Agreement
therefor any such default or failure shall
not be cured within forty-five (45) days
after the date of written demand therefor by
the Agency; or

(d) The Participant fails to satisfy all
Conditions Precedent (as set forth in
Section 302 of this Agreement) by the time
established therefor in the Schedule of
Performance (Attachment No. 3); or

(e) The Participant fails to provide proof to
the Agency by the date established for the
Agency Conveyance by the Schedule of
Performance (Attachment No. 3) that the
Participant has obtained binding loan
commitments for construction financing for
all of the Public Improvements;

then this Agreement and any rights of the Participant or any
assignee or transferee in the Agreement, or arising therefrom
with respect to the Agency or the Site, shall, at the option of
the Agency, be terminated by the Agency. A termination under
this Section 712 shall not prevent the Agency from pursuing any
claim for damages or specific performance to which it might
otherwise be entitled.

VIII. [ §800]) SPECIAL PROVISIONS

T A, [§801] Real Estate Commissions

Each of the Agency, the Participant represents to the
other party that it has not engaged the services of any finder
or broker and that it is not liable for any real estate
commissions, broker's fees, or finder's fees which may accrue
by means of the acquisition of the Site, and agrees to hold
harmless the other party from such commissions or fees as are
alleged to be due from the party making such representations.

B. [§802]) Successors In Interest

The terms, covenants, conditions and restrictions of
this Agreement shall extend to and shall be binding upon and
inure to the benefit of the heirs, executors, administrators,
successors and assigns of the parties.
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Upon the termination of the restrictions imposed by
Section 109 of this Agreement, which terminate upon the
issuance by the Agency of a Certificate of Completion for all
of the Public Improvements, all of the terms, covenants,
conditions and restrictions of this Agreement which do not
terminate upon the issuance by the Agency of the Certificate of
Completion for the entire Site shall be deemed to be, and
shall, constitute terms, covenants, conditions and restrictions
running with the land.

C. [ §803] Amendments to this Agreement

The Participant and the Agency agree to mutually
consider reasonable requests for amendments to this Agreement
which may be made by lenders, or Agency's counsel or financial
consultants, provided said requests are consistent with this
Agreement and would not substantially alter the basic business
terms included herein.

IX. [§900] ENTIRE AGREEMENT, WAIVERS

This Agreement may be signed in counter-parts, and is
executed in five (5) duplicate originals, each of which is
deemed to be an original. This Agreement includes pages 1
through 34 and Attachments 1 through 8, which constitutes the
entire understanding and agreement of the parties.

This Agreement integrates all of the terms and
conditions mentioned herein or incidental hereto, and
supersedes all negotiations or previous agreements between the
parties or their predecessors in interest with respect to all
or any part of the subject matter hereof.

All waivers of the provisions of this Agreement must
be in writing by the appropriate authorities of the Agency, the
Participant, and all amendments hereto must be in writing by
the appropriate authorities of the Agency, the Participant.

In any circumstance where under this Agreement either
party is required to approve or disapprove any matter, approval
shall not be unreasonably withheld.

X. [§1000] TIME FOR ACCEPTANCE OF AGREEMENT BY AGENCY

This Agreement, when executed by the Participant and
delivered to the Agency, must be authorized, executed and
delivered by the Agency on or before thirty (30) days after
signing and delivery of this Agreement by Participant or this
Agreement shall be void, except to the extent that the
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Participant shall consent in writing to a further extension of
time for the authorization, execution and delivery of this
Agreement. The date of this Agreement shall be the date when
it shall have been signed by the Agency.

IN WITNESS WHEREOF, the Agency and the Participant
have signed this Agreement on the respective dates set forth
below.

-December 15, . 1987 SAN JUAN CAPISTRANO COMMUNITY

REDEVELOPMENT AGENCY
o L

Chairman
y L. Hausdorfer

By:

"AGENCY"
ATTEST:

Mary Ann Hanover

APPROVED AS TO FORM:
Thomas‘ . Clark, Jr

Stradling, Yocca, Carlgon & Rauth,
Special Counsel to the Agency

., Agency Counsel

FRANCISCAN PLAZA INVESTMENT GROUP

@“WZ/(%M 2w/~¢v

4

Paul Lloyd Farber "PARTICIPANT"
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Agency Copy

FIRST AMENDMENT TO D
OWNER PARTICIPATION AGREEMENT

This First Amendment to Owner Participation Agreement
("First Amendment®) is entered into as of thisl7th gay
of October , 1989, by and between the San Juan Capistrano
Community Redevelopment Agency (the "Agency") and Franciscan
Plaza Investment Group, a California corporation (the
“Participant”).

T

RECIIALS

WHEREAS, Agency and Participant have previously entered
into an Owner Participation Agreement dated December 15, 1987,
(the "OPA"); and

WHEREAS, the parties mutually desire to add certain
provisions to the OPA, including without limitation Amendment
of the Lease Agreement between the parties (Attachment No. 4 to
the OPA) and provisions concerning reimbursement for costs
incurred by the parties or to be incurred by the parties for
archaeological studies.

NOW, THEREFORE, the Agency and the Participant agree to
amend the OPA as follows:

Section 1. On page 22 of the OPA, in Section 501,
entitled "Uses,"” amend the first full sentence on page 22 to
read: “However, in no event shall the number of commuter
spaces be less than one hundred thirty-one (131)."

Section 2. On page 22 of the OPA, preceding the first
full paragraph add:

As set out in greater detail in that certain Joint
Parking Agreement to be negotiated by and between
Participant and the Agency (the "Joint Parking Agreement"),
after completion of Phase II, in the event circumstances
determine that not all of the spaces in the Parking
Facility are needed for tenant parking, the Agency shall
have the right to obtain and set aside additional commuter
spaces upon payment to the Participant of $5,446 per
space. It is the intention of the parties that commuter
parking will not affect the evening hours of operation of
tenants as set forth in the Joint Parking Agreement.

The Agency shall have the right, upon: reasonable
notification to Participant, to use of the entire structure
for general public parking with no controls or charges for
special events and on special days, such as the annual
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community celebration of Swallow's Day. Notwithstanding
anything herein to the contrary, the number of special
event days shall not exceed six (6) days per year, and
Participant shall receive notice thirty (30) days prior to
such special events. If so requested by the Agency,
Participant shall provide space to house the employees and
operations for proposed rail baggage service and ticket
sales. In the event Agency requests such space in an area
other than the office being built in the Parking Facility,
or such office needs to be modified for this use, Agency
shall make such modifications at its sole cost. If any
modifications approved by both parties require a reduction
in the number of parking spaces such loss shall result in
an equal reduction in the one hundred and thirty-one (131)
spaces available for commuters.

Commencing with the opening of the Parking Structure
there shall be a minimum charge assessed for use of
commuter parking spaces and fifty percent (50%) of said
charge shall be payable to Participant.

Participant shall make the restrooms on the first
floor of the project available for use by the general
public. Signage indicating this shall be approved by both
the Agency and Participant and shall be appropriately
posted to adequately inform the public of the availability
of the restrooms.

Section 3. On page 23 of the OPA, delete the first
sentence of the first paragraph of Section B.502 and
replace with the following:

Agency shall have sole discretion in selecting the
firm and/or method for managing the parking facility,
including the charges for use and other terms of operations

- subject to providing the tenants of the Participant and the
Provincial Building with the required parking spaces and
ensuring the Participant receives 50% of the proceeds of
all paid parking.

Section 4. On page 30 of the OPA, after Section 803,
add new Sections 804, 805, 806, 807 and 808 to read as

follows:

"D. [§804] Reimbursement for Archaeological Studies.

1. [§805] Agency Reimbursement for Archaeological

Investigations

Participant at its sole cost and expense has caused
the investigation for cultural resources on that portion of
the Site identified as Assessor's Parcel Nos. 121-150-09,
121-150-10, 121-150-12, 121-150-20, 121-150-21, 121-150-22
(the "Parcels") at a cost of $24,980. The Agency agrees to
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reimburse the Participant for one-half of those costs
actually incurred in an amount not to exceed $12,450.
Reimbursement will be made within thirty (30) days after
the Participant has submitted a final accounting to the
Agency with supporting documentation which evidences the
costs actually incurred in the cultural resources
investigation of the Parcels.

2. [§806] ici Rei nt F

Archaeological Investigations

Agency at its sole cost and expense has caused the
further investigation of the Parcels for archaeological
resources at a cost not to exceed $141,188, under an
agreement with the Chambers Group dated May 3, 1989 (the
“Chambers Group Agreement”), and amended through subsequent
authorized change orders. The Participant agrees to
reimburse the Agency for a portion of the costs actually
incurred under the Chambers Group Agreement in an amount of
$35,297. Reimbursement will be made within thirty (30)
days of the completion of work under the Chambers Group

Agreement. -

In addition, Participant shall at its sole cost and
expense has caused further archaeological investigation of
the Parcels at a cost of $212,897. The Agency agrees to
reimburse the Participant for additional mitigation
measures in an amount not to exceed $158,984.
Reimbursement will be made within thirty (30) days after
the Participant has submitted a final accounting to the
Agency with supporting documentation which evidences the
costs actually incurred and paid in the cultural resources
investigation of the Parcels.

The Agency's total obligations in Section 805 and 806
‘-~ is $277,365., of which $74,899.53 has already been paid.
The remainder shall be reimbursed according to the
provisions set forth in Sections 805 and 806.

3. [§807] wn i rch ical Finds

Participant agrees that in return for the
reimbursement promised and the cost incurred by the Agency
under Sections 805 and 806 that the Agency shall become the
sole owner of any archaeologically significant materials,
objects or other finds located on the Parcels. Participant
shall have the right to display selected items from the
archeological finds located on the Parcels provided they
are properly displayed and adequately protected as required
by Agency. Agency shall have the right to ‘approve the
specific items and period of display. In the event that
the Agency determines to transfer the ownership interest in
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any of said finds located on the Parcels, then the proceeds
of said transfer shall be divided on a fifty percent (50%)
basis between the Agency and the Participant.

4. [§808] Liability

Participant shall protect, defend, indemnify and hold
harmless the City of San Juan Capistrano (the "City"), the
Agency and their elective and appointive boards, officers,
agents and employees from any and all claims, liabilities,
expenses, or damages of any nature, including attorney
fees, for injury to, or death of, any person, and for
injury to any property, including consequential damages of
any nature resulting therefrom, arising out of or in any
way connected with the performance under Sections 805 or
806 of this Agreement by, or on behalf of Participant.

Participant shall comply with all of the provisions of
the Worker's Compensation Insurance and Safety in
Employment Laws of the State of California, including the
applicable provisions of Divisions 4 and 5 of the
California Labor Code and all amendments thereto, and all
similar state, federal, or local laws applicable; and shall
indemnify and hold harmless the City and the Agency and
their employees, officers and agents from and against all
claims, liabilities, expenses, damages, suits, actionmns,
proceedings and judgments of every nature and description,
including attorney's fees, presented, brought or recovered
against City or Agency, for or on account of any liability
under any of said laws which may be incurred by reason of
any work performed under Sections 805 or 806 of this
Agreement by Participant or on its behalf.

Agency and City do not, and shall not, waive any
rights against Participant which they may have by reason of
this Section 808 because of the acceptance by City or
Agency or the deposit with City or Agency by Participant of
any insurance policies or certificates of insurance
purporting to indemnify for the aforesaid losses. The
aforesaid hold-harmless agreements by Participant shall
apply to all liabilities, claims, expenses, and damages of
every kind including, but not limited to, attorney fees,
suffered or alleged to have been suffered, by reason of the
aforesaid operations of Participant or any subcontractor or
others performing on behalf of Participant, regardless of
whether or not such insurance policies are applicable.”

.

Section §. On pages 3 and 4 of Attachment No. 4 to the
OPA (the "Lease Agreement") amend Section 4(a) ‘to read as
follows:
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	2 Stanton 2020 Refunding Bonds - Resolution of Oversight Board
	(a) The Successor Agency is authorized, as provided in Section 34177.5(f), to recover its costs related to the issuance of the Refunding Bonds from the proceeds of the Refunding Bonds, including the cost of reimbursing the City for administrative staf...
	(b) The application of proceeds of the Refunding Bonds by the Successor Agency to the refunding and defeasance of all or a portion of the Prior Bonds, as well as the payment by the Successor Agency of costs of issuance of the Refunding Bonds, as provi...
	(c) The Successor Agency shall be entitled to receive its full Administrative Cost Allowance approved by the California Department of Finance pursuant to Section 34191.6(b) without any deductions with respect to continuing costs related to the Refundi...

	3 SA RESO SA 2020-01
	4 Stanton 2020 Refunding Bonds - Third Supplemental Indenture
	(a) the Stanton Consolidated Redevelopment Project Taxable Tax Allocation Bonds in the aggregate original principal amount of $16,500,000 (the “2005 Series A Bonds”) under the Indenture of Trust dated as of July 1, 2005 (the “2005 Bond Indenture”) bet...
	(b) the Stanton Consolidated Redevelopment Project Tax Allocation Bonds in the aggregate original principal amount of $10,000,000 (the “2005 Series B Bonds,” collectively with the 2005 Series A Bonds, the “2005 Bonds”) under the 2005 Bond Indenture;
	(c) the Stanton Consolidated Redevelopment Project Tax Allocation Bonds, 2010 Series A in the aggregate principal amount of $25,280,000 (the “2010 Bonds”) under the 2005 Bond Indenture, as supplemented by a First Supplement to Indenture of Trust dated...
	(d) the Stanton Consolidated Redevelopment Project Taxable Tax Allocation Bonds, 2011 Series B in the aggregate principal amount of $12,480,000 (the “2011 Bonds”), under the 2005 Bond Indenture, as supplemented by the First Supplemental Indenture, and...
	ARTICLE XII   ISSUANCE OF 2020 Series A Bonds
	SECTION 12.01. Definitions. The capitalized terms defined in Section 1.01 of this Indenture have the respective meanings given them in Section 1.02 when used in this Article, except in the case of capitalized terms which are otherwise defined in this ...
	SECTION 12.02. Authorization and Purpose of 2020 Series A Bonds. The Successor Agency hereby authorizes the issuance of 2020 Series A Bonds in the aggregate principal amount of $_________  under the Redevelopment Law for the purpose of providing funds...
	SECTION 12.03. Terms of the 2020 Series A Bonds. The 2020 Series A Bonds are issuable in fully registered form without coupons in denominations of $5,000 or any integral multiple thereof, so long as no 2020 Series A Bonds has more than one maturity da...
	SECTION 12.04. Redemption of 2020 Series A Bonds.
	SECTION 12.05. Book Entry System.
	SECTION 12.06. Form and Execution of 2020 Series A Bonds. The 2020 Series A Bonds, the form of Trustee’s certificate of authentication, and the form of assignment to appear thereon, are set forth in Exhibit D attached hereto and by this reference inco...
	SECTION 12.07. Transfer and Exchange of 2020 Series A Bonds.
	SECTION 12.08. Deposit and Application of Proceeds. On the Closing Date, the Trustee shall apply the proceeds of the 2020 Series A Bonds in the amounts and for the respective purposes, as follows:
	SECTION 12.09. 2020 Costs of Issuance Fund. There is hereby established a separate fund to be known as the “2020 Costs of Issuance Fund”, to be held by the Trustee in trust. The Trustee shall disburse moneys in the 2020 Costs of Issuance Fund from tim...
	SECTION 12.10. Security for 2020 Series A Bonds. The 2020 Series A Bonds shall be Parity Bonds which are secured in the manner and to the extent set forth in Article IV and the Redevelopment Law. The 2020 Series A Bonds shall be entitled to all of the...
	SECTION 12.11. Investment of Moneys in Funds. The Trustee shall invest moneys in the funds and accounts established under this Article XII in Permitted Investments defined in Section 12.01, as specified in the Request of the Successor Agency (which Re...
	SECTION 12.12. Continuing Disclosure. The Successor Agency will comply with and carry out all of the provisions of the Continuing Disclosure Certificate which has been executed and delivered by the Successor Agency on the Closing Date. Notwithstanding...
	SECTION 12.13. Security Interest Representations. Section 33641.5 of the Redevelopment Law provides statutory authority for pledging collateral for the payment of principal or redemption price of, and interest on, any bonds, and Section 33641.5 of the...
	SECTION 12.14. Further Assurances. The Successor Agency shall adopt, make, execute and deliver any and all such further resolutions, instruments and assurances as may be reasonably necessary or proper to carry out the intention or to facilitate the pe...
	SECTION 12.15. Application of this Indenture to 2020 Series A Bonds. Except as in this Article expressly provided or except to the extent inconsistent with any provision of this Article, the 2020 Series A Bonds shall be deemed to be Bonds under and wi...

	ARTICLE XIII   AMENDMENT OF 2005 BOND INDENTURE
	SECTION 13.01. Security for 2020 Series A Bonds.  The 2020 Series A Bonds shall be Parity Debt within the meaning of such term in Section 1.01 and shall be secured in the manner and to the extent set forth in Article IV of the 2005 Bond Indenture.  Th...
	SECTION 13.02. Maintenance of Tax Revenues. The Successor Agency shall comply with all requirements of the Redevelopment Law and the Dissolution Act to insure the allocation and payment to it of the Tax Revenues. In the event that the applicable prope...
	SECTION 13.03. Compliance with the Law; Recognized Obligation Payment Schedules.

	ARTICLE XIV   COVENANTS OF THE SUCCESSOR AGENCY
	SECTION 14.01. Effect of this Article XIV.  The covenants set forth in this Article XIV shall supersede the covenants set forth in Section 5 of the 2005 Bond Indenture, First Supplemental Indenture and Second Supplemental Indenture.
	SECTION 14.02. Punctual Payment.  The Successor Agency shall punctually pay or cause to be paid the principal, premium (if any) and interest to become due in respect of all the Series 2020 Series A Bonds and Parity Debt in strict conformity with the t...
	SECTION 14.03. Extension of Payment of Series 2020 Series A Bonds.  The Successor Agency shall not directly or indirectly extend or assent to the extension of the maturity of any of the Series 2020 Series A Bonds or the time of payment of any claims f...
	SECTION 14.04. Payment of Claims.  The Successor Agency shall pay and discharge, or cause to be paid and discharged, any and all lawful claims for labor, materials or supplies which, if unpaid, might become a lien or charge upon the properties owned b...
	SECTION 14.05. Books and Accounts; Financial Statements.  The Successor Agency shall keep, or cause to be kept, proper books of record and accounts, separate from all other records and accounts of the City of Stanton, in which complete and correct ent...
	SECTION 14.06. Payments of Taxes and Other Charges.  The Successor Agency will pay and discharge, or cause to be paid and discharged, all taxes, service charges, assessments and other governmental charges which may hereafter be lawfully imposed upon t...
	SECTION 14.07. Disposition of Property.  Except as otherwise required by the Dissolution Act, the Successor Agency will not participate in the disposition of any land or real property in the Project Area to anyone which will result in such property be...
	SECTION 14.08. Maintenance of Tax Revenues. The Successor Agency shall comply with all requirements of the Redevelopment Law and the Dissolution Act to insure the allocation and payment to it of the Tax Revenues. In the event that the applicable prope...
	SECTION 14.09. Tax Covenants Relating to the 2020 Series A Bonds.
	SECTION 14.10. Notice of Insufficiency. The Successor Agency covenants that it will, on or before May 1 and December 1 of each year, file a Notice of Insufficiency with the County Auditor-Controller if the amount of Tax Revenues available to the Succe...
	SECTION 14.11. Further Assurances.  The Successor Agency will adopt, make, execute and deliver any and all such further resolutions, instruments and assurances as may be reasonably necessary or proper to carry out the intention or to facilitate the pe...

	ARTICLE XV   MISCELLANEOUS PROVISIONS
	SECTION 15.01. Benefits Limited to Parties.  Nothing in this Third Supplemental Indenture, expressed or implied, is intended to give to any person other than the Successor Agency, the Trustee and the Owners of the 2020 Series A Bonds, any right, remed...
	SECTION 15.02. Reliance on Facsimiles.  The Trustee shall have the right to accept and act upon instructions, including funds transfer instructions (“Instructions”) given pursuant to this Indenture and delivered using Electronic Means (“Electronic Mea...
	SECTION 15.03. Execution in Counterparts.  This Third Supplemental Indenture may be executed in several counterparts, each of which shall be an original and all of which shall constitute but one and the same instrument.
	SECTION 15.04. Governing Law.  This Third Supplemental Indenture shall be construed and governed in accordance with the laws of the State of California.
	SECTION 15.05. Partial Invalidity. If any Section, paragraph, sentence, clause or phrase of this Third Supplemental Indenture is for any reason held illegal, invalid or unenforceable, such holding shall not affect the validity of the remaining portion...
	SECTION 15.06. Execution in Counterparts. This Third Supplemental Indenture may be executed in several counterparts, each of which shall be an original and all of which shall constitute but one and the same instrument.
	SECTION 15.07. Effect of Amendment. In the event of any contradicting provisions between this Third Supplemental Indenture, and the 2005 Bond Indenture, First Supplemental Indenture and the Second Supplemental Indenture, the provisions of this Third S...
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	1 SJC Agenda Report Oversight Board - Assignment of Parking Agreement - ...
	2 SJC_ Countywide Oversight Board Resolution approving Assignment Agreem...
	Section 1. Recitals. The Recitals set forth above are true and correct and are incorporated into this Resolution by this reference.
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