Orange Countywide Oversight Board
Agenda Item No. 10a
Date: 9/22/2020
From:  Successor Agency to the Garden Grove Redevelopment Agency
Subject: Resolution of the Countywide Oversight Board Approving the transfer of certain real property
to New Age Brookhurst, LLC in accordance with the Long Range Property Management Plan
and Dissolution Laws
Recommended Action:

Approve resolution to transfer certain real property to New Age Brookhurst, LLC in accordance with the
Long Range Property Management Plan.

The Garden Grove Successor Agency requests approval of a resolution approving the transfer of certain
real property to New Age Brookhurst, LLC in accordance with the Long Range Property Management
Plan and the dissolution laws.

The Disposition and Development Agreement (“DDA”) by and between the Garden Grove Agency for
Community Development (“Former Agency”) and the Developer dated November 24, 2010, contemplates
the sale and subsequent development of the Brookhurst Triangle property in two phases. Specifically,
Section 201 of the DDA requires conveyance of the properties to the developer in Phases.

On March 7, 2014, the Revised Long Range Property Management Plan (“LRPMP”) was approved by the
State Department of Finance. The LRPMP, among other things, designates the Site (identified in lines 8
through 20 on the matrix attached to the LRPMP) (composed of “Phase | Property” and “Phase Il
Property.”) as an enforceable obligation and for the property to be conveyed to New Age in accordance
with the DDA.

The Successor Agency conveyed all Phase | Property to New Age in accordance with the DDA and the
LRPMP. The Developer completed Phase | Property development with construction of 180 new apartment
Homes.

The Successor Agency now seeks Oversight Board approval, pursuant to the attached Resolution -
for the transfer of Phase Il properties in accordance with the LRPMP identified properties 8 through 16 and
properties 19 and 20 on the LRPMP Matrix in Subphases, as that term is defined in the DDA, with properties
15, 16, 19 and 20 closing on or before December 31, 2020 and properties 8 through 16, 19 and 20 closing
on or before December 31, 2022.

The Garden Grove Successor Agency approved a resolution approving the transfer of certain real property
to New Age Brookhurst LLC in accordance with the Long Range Property Management Plan and the
dissolution laws at its regularly scheduled meeting on Tuesday, September 8, 2020. Successor Agency
approval is subject to submittal to and approval by the Countywide Oversight Board and by the State
Department and Finance (DOF). The Successor Agency also requests authorization to post the approved
Resolution to the City’s website and to transmit the Resolution to the DOF. Further, the City of Garden
Grove’s City Manager and his designees, in consultation with legal counsel, shall be authorized to make
augmentations, modifications, additions or revisions as may be necessary or directed by DOF.

Impact on Taxing Entities

No impact. The taxing entities will receive proceeds in accordance with the DDA.



Staff Contact(s)

Grace Lee, Sr. Economic Development Specialist
Office of Economic Development

City of Garden Grove

Phone: 714-741-5130

gracel@ggcity.org

Lisa Kim

Assistant City Manager/Community and Economic Development Director
City of Garden Grove

lisak@ggcity.org

Attachments

Successor Agency Approved Resolution

Proposed Oversight Board Resolution

Phases of Brookhurst Triangle Property Transfer Chart

Long Range Property Management Plan

DOF Letter of Approval of Long Range Property Management Plan

Resolution No. 31-14 Approving Revised Long Range Property Management Plan
Disposition and Development Agreement
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RESOLUTION NO.

IN THE MATTER OF APPROVING THE TRANSFER OF CERTAIN REAL
PROPERTY TO NEW AGE BROOKHURST LLC IN ACCORDANCE WITH THE
LONG RANGE PROPERTY MANAGEMENT PLAN AND THE DISSOLUTION LAWS

WHEREAS, the Successor Agency to the Garden Grove Agency for Community
Development (“Successor Agency”) is a public body corporate and politic, organized and
operating under Parts 1.8 and 1.85 of Division 24 of the California Health and Safety Code, and
the successor the former Garden Grove Agency for Community Development (“former
Agency”) that was previously a community redevelopment agency. organized and existing
pursuant to the Community Redevelopment Law, Health and Safety Code Section 33000, et seq.
(“CRL"); and

WHEREAS, Assembly Bill 1x26 (“AB Ix26") added Parts 1.8 and 1.85 to Division 24 of
the California Health & Safety Code and which laws were modified, in part, and determined
constitutional by the California Supreme Court in the petition California Redevelopment
Association, et al. v. Ana Matosantos, et al., Case No. S194861 (“Matosantos Decision”), which
laws and court opinion caused the dissolution of all redevelopment agencies and winding down
of the affairs of former redevelopment agencies; thereafter, such laws were amended further by
Assembly Bill 1484 {“AB 1484”) (together AB 1x26, the Matosantos Decision, and AB 1484 are
referred to as the “Dissolution Laws”); and

WHEREAS, as of February 1, 2012 the former Agency was dissolved pursuant to the
Dissolution Laws and as a separate public entity, corporate and politic the Successor Agency
administers the enforceable obligations of the former Agency and otherwise unwinds the former
Agency's affairs, all subject to the review and approval by a seven-member oversight board
(“Oversight Board™); and

WHEREAS, Health and Safety Code Section 34191.5(b) requires the Successor Agency
to prepare a “long-range property management plan” (also referred to herein as the “LRPMP”)
addressing the future disposition and use of all real property of the former Agency no later than
six months following the issuance to the Successor Agency of a finding of completion by the
State Department of Finance (“DOF”) pursuant to Health and Safety Code Section 34179.7; and

WHEREAS, the DOF issued a finding of completion to the Successor Agency on May
15, 2013; and

WHEREAS, the Successor Agency prepared an LRPMP and the LRPMP prepared by
the Successor Agency was approved by the Oversight Board and the DOF; and

WHEREAS, the approved LRPMP designates the subject real property (identified in
lines 8 through 16, 19 and 20 on the matrix attached to the LRPMP) (the “Property”) as the
Phase Il property to be conveyed in accordance with the Disposition and Development
Agreement by and between the former Agency and New Age Brookhurst LLC (“New Age”),
dated November 24, 2010 and in accordance with LRPMP to New Age; and
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WHEREAS, the Agency will transfer the Properties, identified as 15, 16, 19, and 20 on
the LRPMP and Matrix to New Age on or before December 31, 2020 and 8 through 16, 19, and
20 on or before December 31, 2022; and

WHEREAS, the conveyance of the Property to New Age complies with the CRL, the
Dissolution Laws and the LRPMP.

NOW, THEREFORE, BE IT RESOLVED BY THE ORANGE COUNTYWIDE
OVERSIGHT BOARD:

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

SECTION 2. The Countywide Oversight Board hereby approves and authorizes the
conveyance of the Property in accordance with the approved LRPMP.

SECTION 3. The Chair of the Countywide Oversight Board shall sign the passage and
adoption of this Resolution and thereupon the same shall take effect and be in force.

SECTION 4. The Successor Agency Director is hereby directed to transmit this
Resolution to DOF.

SECTION 6. The approval of this Resolution does not commit the 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 7. If any provision of this Resolution or the application of any such provision
to any person or circumstance is held valid, such invalidity shall not affect other provisions or
applications of this Resolution that can be given effect without the invalid provision or
application, and to this end the provisions of this Resolution are severable. The Oversight Board
declares that the Oversight Board would have adopted this Resolution irrespective of the
invalidity of any particular portion of this Resolution.

SECTION 8. This Resolution shall be effective immediately upon adoption.

SECTION 9. The Clerk of the Oversight Board shall certify to the adoption of this
Resolution.
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GARDEN GROVE SUCCESSOR AGENCY
RESOLUTION NO. 62-20

A RESOLUTION OF THE SUCCESSOR AGENCY TO THE GARDEN GROVE AGENCY FOR
COMMUNITY DEVELOPMENT APPROVING THE TRANSFER OF CERTAIN REAL
PROPERTY TO NEW AGE BROOKHURST LLC IN ACCORDANCE WITH THE LONG
RANGE PROPERTY MANAGEMENT PLAN AND DISSOLUTION LAW

WHEREAS, the Successor Agency to the Garden Grove Agency for Community
Development ("Successor Agency”) is a public body corporate and politic, organized
and operating under Parts 1.8 and 1.85 of Division 24 of the California Health and
Safety Code, and the successor the former Garden Grove Agency for Community
Development (“former Agency”) that was previously a community redevelopment
agency organized and existing pursuant to the Community Redevelopment Law,
Health and Safety Code Section 33000, et seq. ("CRL");

WHEREAS, Assembly Bill Ix26 (“AB Ix26") added Parts 1.8 and 1.85 to Division
24 of the California Health & Safety Code and which laws were modified, in part, and
determined constitutional by the California Supreme Court in the petition California
Redevelopment Association, et al. v. Ana Matosantos, et al., Case No. S194861
(“Matosantos Decision”), which laws and court opinion caused the dissolution of all
redevelopment agencies and winding down of the affairs of former redevelopment
agencies; thereafter, such laws were amended further by Assembly Bill 1484 {“AB
1484") (together AB Ix26, the Matosantos Decision, and AB 1484 are referred to as
the “Dissolution Laws”);

WHEREAS, as of February 1, 2012 the former Agency was dissolved pursuant
to the Dissolution Laws and as a separate public entity, corporate and politic the
Successor Agency administers the enforceable obligations of the former Agency and
otherwise unwinds the former Agency’s affairs, all subject to the review and approval
by the seven-member oversight board (“Successor Agency”);

WHEREAS, Health and Safety Code Section 34191.5(b) requires the Successor
Agency to prepare a “long-range property management plan” (also referred to herein
as the “LRPMP") addressing the future disposition and use of all real property of the
former Agency no later than six months following the issuance to the Successor
Agency of a finding of completion by the State Department of Finance (“DOF”")
pursuant to Health and Safety Code Section 34179.7;

WHEREAS, DOF issued a finding of completion to the Successor Agency on
May 15, 2013;

WHEREAS, the Successor Agency prepared an LRPMP and the LRPMP prepared
by the Successor Agency was approved by the Successor Agency and the DOF;



Garden Grove Successor Agency
Resolution No. 62-20
Page 2

WHEREAS, the approved LRPMP designates the subject real property
(identified in lines 8 through 16, 19 and 20 on the matrix attached to the LRPMP)
(the “Property”) as the Phase II property to be conveyed in accordance with the
Disposition and Development Agreement by and between the former Agency and New
Age Brookhurst LLC ("New Age”), dated November 24, 2010 and in accordance with
LRPMP to New Age;

WHEREAS, the Agency will transfer the Properties, identified as 15, 16, 19,
and 20 on the LRPMP to New Age on or before December 31, 2020 and 8 through 16,
19 and 20 on or before December 31, 2022; and

WHEREAS, the conveyance of the Property to New Age complies with the
Community Redevelopment Law, Dissolution Laws and the LRPMP.

NOW, THEREFORE, BE IT RESOLVED BY THE SUCCESSOR AGENCY TO THE
GARDEN GROVE AGENCY FOR COMMUNITY DEVELOPMENT:

Section 1. The foregoing recitals are true and correct and constitute a
substantive part of this Resolution.

Section 2. The Successor Agency hereby approves and authorizes the
conveyance of the Property in accordance with the approved LRPMP.

Section 3. The Director of the Successor Agency shall sign the passage and
adoption of this Resolution and thereupon the same shall take effect and be in force.

Section 4. After approval by the Countywide Oversight Board, the Successor
Agency authorizes transmittal of the Resolution to the DOF.

Section 5. The Secretary of the Successor Agency shall certify to the
adoption of this Resolution.

Adopted this 8™ day of September 2020. : ‘
ATTEST: 9[,

/Aumz ﬁwo 5 CHAIR

SECRETARY

STATE OF CALIFORNIA )
COUNTY OF ORANGE ) SS:
CITY OF GARDEN GROVE )

I, TERESA POMERQY, Secretary of The City of Garden Grove as Successor
Agency to the Garden Grove Agency for Community Development, do hereby certify
that the foregoing Resolution was duly adopted by the Successor Agency, at a
meeting held on the 8th day of September 2020, by the following vote:



Garden Grove Successor Agency
Resolution No. 62-20
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AYES: MEMBERS: (7) BRIETIGAM, BUI, O'NEILL, NGUYEN D.,
KLOPFENSTEIN, NGUYEN K., JONES

NOES: MEMBERS: (0) NONE
A niorn ritno

ABSENT: MEMBERS: (0) NONE
SECRETARY “



PHASES OF BROOKHURST TRIANGLE PROPERTY TRANSFER

LRPMP LINE #

Phase I

PhaseII - A

Phase II - B

Property 8

Entire property

Property 9

Entire property

Property 10

Entire property

Property 11

Entire property

Property 12

Entire property

Property 13

Entire property

Property 14

Entire property

Property 15

Portion of the property

Portion of the property

Portion of the property

Property 16

Portion of the property

Portion of the property

Portion of the property

Property 17

Entire property

Property 18

Entire property

Property 19

Portion of the property

Portion of the property

Portion of the property

Property 20

Portion of the property

Portion of the property




HSC 34191.5(c)(2)
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Estimated Current
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Date of
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Garden Grove Long Range Property Management Plan

Proposed Sale
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Sale of Property

Proposed
Sale Date

HSC 34191.5(c)(1)(B)

Purpose for Which Property Was
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HSC 34191.5(c)(1)(C)

APN

Lot Size  CurrentZoning

HSC 34191.5(c){1)(D)|

Current Value =

Estimate of

HSE 34191.5(¢)(1)(E)

Est. of
Income/Revenue
{Annual)

Contractual Req;
for Use of
Inc/Revenue

HSC 34191.5(c)(1)(F)

Environmental Histon

HSC 34191.5(c)(1)G)

TOD Potential

HSC34191.5(c)(1)H)

History of Previous Development
Proposals & Activity.

PROPERTIES SUBJECT T0 AN ENFORCEABLE DELIGATION
WATERPARK HOTEL DDA (ROPS ITEMNO.19)

PROPERTIES RETAINED FOR GOVERNMENTAL PURPOSE
GARDEN GROVE HIGHER EDUCATION CENTER PARKING LOT

7 Vacant Lot /4103 § 5506400 | § 15,300,000 12625 Harbor Bivd 231-431-02 186,416 $ 15,300,000 $0.00 Resort hotel, retail and
2 Vacant Lot For redevelopment purposes per a DDA dated 4/4/03 $ 4,014,980 | $ 15,300,000 12721 Harbor Bivd 231-431-03 186,416 $ 15,300,000 $0.00 entertainment projects:
3 Vacant Lot May 7, 2010 and approved by the DOF via a 3/24/08 | 2438306 | 2,177,000 _ _ 12591 Harbor Bivd 231-441-40 26,545 | Commercial $ 2,177,000 $0.00
4 Vacant Lot final and conclusive determination dated 51110 |§ 1484000 | § 1,550,000 Froperties are lacated T g redevelopment 12581 Harbor Bivd 231-441-39 18,900 | PUD/Tourist $ 1,550,000 $0.00 . Properties located on Harbor | “RVenvalk Resort (1998)
5 Vacant Lot February 6, 2013. Additionally, an easement | 7/14/08  |§ 722,025 |$ 1,890,000 | e project area and Harbor Bivd. Corridor 12601 Leda Lane 231-441-27 23100 |  Oriented $ 1,890,000 $0.00 No known or significant environmental | G/eRerties loceted on HAmor | pip.171.98
6 Vacant Lot Properties subject to an enforceable | pertaining to these properties was approved byl 3/16/11 | § 756,183 | § 1,860,000 | Based on an appraisal for - Speaific Plan, which identifies resort and 12602 Leda Lane 23144129 22680 | Development $ 1,860,000 $0.00 issues. Arsenic on Ton properties sl el i
7 Vacant Lot obiigation the Oversight Board on June 26, 2013, and 3012 s 25,000 | § 32,800 | Somparable Harbor Bivd o2 50’ 1201143 tourist oriented development as the Well Parcel 231-441-28 400 $ 32,800 $0.00 A remediated. See attached report from Soartsnalan 2 maer | -Great Wolf Resort (2009)
72 Easement approved by the DOF on August 8, 2013. properics development goal for the Harbor cooridor Phase |, Inc. dated 6/27/2012. publl bue el fe CUP-303-10
Refer to 5/29/13 cover letter additional and is consistent with ﬂje Agenc'y Five eavy ridership.
information about these properties and this Year Implementation Plan;
project.
BEROOKHURST TRIANGLE DDA (ROPS ITEMNO.22]
8 Parking lot 73106 S 1414482 § 1,389,000 10111 G.G. Bvd 089-071-11 21,700 5 1,389,000 Residential housing, hotel, and
retail projects:
g Commercial/Retail Properties subject to an enforceable Properties are to be transferred to the 10/9/07 10151 G.G. Bivd. 089-071-25 94,961 $81,000.00] Some environmental issues have been
10 | Retail Automotive P Jn[' i Developer per a DDA dated 11/23/10 and 10/9/07 § 12965026 | § - 10,733,000 10115 G.G. Blvd. 089-071-12 72,745 $ 10,733,000 identified in various reports: 10151 -Urban Pacific Builders, LLC
1 o cHigeon approved by DOF on previous ROPS. Referto|  10/9/07 12861-65 Brookhurst St | 089-071-08 34080 $43.200.00 Garden Grove Bivd: Contamination |  The proposed development will| ENAApproved 02/28/06
5/29/13 cover letter. Properties are located in a redevelopment Miked e levels for PCE, gas, oil, and be located on the north west
12 Commercial/Retail 3127107 Phase 1-1/30/14 | project area where mixed-use and housing 10081 G.G. Blvd. 089-071-13 31,640 PUD/High hyiirr;carb.onslex‘:eedd maxirI?um - cé:rrrszr of Brookhur:t it,;ee; and -JPACaH(. Dev. ngrvic% LLC.
13 Commercial/Retail ; Z 3/27/07 : $6 million Phase| development are indentifed as the 10081 G.G. Bivd. 089-071-07 147,233 b concentration levels based on phase two arden Grove Blvd., which are| NA Approved 03/25/08
14 Parking Lot Properties sutject \oian enfolosatie 327/07 |$ 13067,010| § 16103552 | Dasedonan appraisal Sizie s0* 11-1/3016 $18 developmzm goal and is consistent with 10081 G.G. Bivd. 089-071-14 72745 | | Density $ 16103552 $36,000.00 A report dated May 18, 2007. Remediation|  both major arterial streets
15 Parking Lot obligation 3127107 million the Agency Five Year Implementation No Address 083-071-05 14780 | Residential will be needed. carrying 50,000 vehicles per | -Kam Sang Mixed Use
16 Parking Lot Proceeds are to be distributed based on 3/27/07 Plan. No Address 089-071-06 72,745 | Development day and @ major publicbus | PUD-123-09
approved ROPS 13-14B. Net proceeds to be (Dai Lee) 10081 Garden Grove Bivd: transit ine with heavy ridership.
24 Vacant Lot remitted to County for distribution to the taxing 8/20/02 No Address 089-661-03 34,000 $0.00 Phase two report dated April 20, 2007
18 Vacant Lot Properties subject to an enforceable entities. 8/20/02 No Address 089-661-04 72,745 $0.00 indicated no contamination at the site.
19 Vacant Lot obligation ooz | B 531216 8 48/856,000 No Address 089-661-05 88,862 8 8656000 $0.00
20 Vacant Lot 8/20/02 12882 Brookhurst Way 089-071-24 111,514 $0.00
SITE B2 DDA_(ROPS ITEM NO.20)
21 Vacant Lot 5/11/04 $ 1155815 § 525,000 12241 Harbor Bivd 231-471-06 6,400 $ 525,000 $0.00 Resort hotel and retail project:
2 Vacant Lot ooz |$ 319,705 | § 522,880 Propertes are located in a redevelopment 12261 Harbor Bivd 231-471-07 6,400 $ 525,000 $0.00 . o .
23 Vacant Lot " 8/13/02 8 302660 | § 488,000 . = . 12271 Harbor Bivd 231-471-08 5,954 $ 488,000 $0.00 Properties located on Harbor -Palm Court Lodging,
24 Vacant Lot devgll‘;?rﬂif . Eéif;fé’;"fli"ﬁgvﬁé';?nem MA2002 |5 416592 | § 525,000 iifsg:rzgg :(F;Fr’;i'rsg'&gf SP‘:J;ﬂcg e axﬁ-,gﬂ?:;fﬁ:g};fxg g 12321 Harbor Bivd 231-471-11 6,400 | Commercial $ 525,000 $0.00 No known environmental issuesNo | Blvd, which is a major north- | PUD-141-01
25 Vacant Lot Properties subject to an enforceable Agreement dated June 2001. Fundin 4/2/02 $ 241822 | & 640,000 Ties. Pl te that 719112 - 6/15/14 pt ‘st ori ! ted devel it 25 th 12322 Thackery Dr. 231-471-12 7,800 PUD/Tourist $ 640,000 $0.00 NA environmental investigations have been south arterial and a major
2% Vacant Lot obligation g : 9 4/9/02 3 265074 | $ 517,000 | Properiies. Pleass nole tha $0 ourist erienied development as the 12282 Thackery Dr. 231-471-15 6,300 Oriented s 517,000 $0.00 conducted due to former residential public bus transit line with -Newage Garden Grove, LLC
27 Vagant Lot Epproved by e Depariinient of Finance of 820002 |§ 282937 | § 4gz,000 | Hems 21.and 26 were development goal for the Harbor cooridor | 255 oy o 231-471-16 6,000 | Development | § 492,000 $0.00 uses. heavy ridership. Assignment Agreement
Sept. 17, 2012. Refer to 5/29/13 cover letter. g g purchased together. and is consistent with the Agency Five Ty Dr. 3 P . .
28 Vacant Lot 5/11/04 SeeltemNo. 21| $ 492,000 Year Implementation P} 12252 Thackery Dr. 231-471-17 6,000 $ 492,000 $0.00 approved 04/27/2004
29 Vacant Lot 42302 |$ 310793 | $ 492,000 ear implementation Plan. 12246 Thackery Dr. 231-471-18 6,000 $ 482,000 $0.00
12311 Thackery Dr. 231-471-23 6,530 $ - $0.00

These parcels, which provide parking for
education/school uses, including California

Encumbered by 99

Project met goals and objecives of

Encumbered by 99

PROPERTIES RETAINED FOR FUTURE DEVELOPMENT

To be transferred to the city for future

Acquisition met goals and objecives of

& o < Community
30 s i 3 8 ) yr. lease. 2002 Non- : redevelopment project area plan by Parking lot @ Education 090-163-43 & d yr. lease. 2002 Non{ P B
Parking Lot t Unki ]
31 arking Lof Retained for Governmental purpose Cosr:qa:u:;yg;;gégﬂf:gz:ﬁ;gg:ﬁ:-lantiis Inknown Unknown encombereriest Leasehold Analysis N/A N/A N/A providing parking for the Higher Education Center 090-16344 139,392 Cente;]fsecmc enclmberediest $0.00 N/A No known environmental issues N/A Office Development (1989)
category for Transfer per HSC 34181(a). value:~§3.267M Center. value - $3.267M
JORDAN MANOR GREENBELT/PARK
. - Property was acquired to primarily provide .
Park and associated This property, primarily a green belt/park, has L ot . 5 Community
32 . Retianed for Governmental purpose been placed in this category for Transfer per 8/1/83 $45,391 Unknown Undetermined N/A N/A N/A Open Bpnne. i - foim of a.shd 11441 Acacia Pkwy 090-153-27 6,795 Center Specific No known environmental issues N/A N/A
Parking Lot HSC 34181(2). greenbelt, adjacent to the Jordan Manor ' Plan
i Senior Housing project
Former . Based on an appraisal for Intended for future Fire Department : ORI " " Properties located in Civic
33 Retail/Restaurant Retained for Governmental purpose Ttransfer per HSC 34181(a) 7/14/09 $ 2908252 | § 2,525,000 nearby properties 4/2110 N/A N/A Headquarters 12900 Euclid St. 090-164-37 81,457 Centerl§feclﬁc $ 2,525,000 $0.00 N/A No known environmental issues Center nearbus Hine N/A
34 Parking Lot Retained for Governmental purpose Transfer per HSC 34181(a) 4/8/78 $ 37,000 [ $ 37,000 Acquisition Value Unknown N/A N/A To provide parking for the Village Green 12852 Main St. 090-141-06 7,600 Community $ 37,000 $0.00 N/A No known environmental issues N/A N/A
Park and the Gem Theater Center Specific
35 Vacant Lot 8/17/00 $ 166,516 | $ 238,440 Appraisal Intended for future Fire Station No. 6 in 12421 Harbor Bivd* 231-451-36 5,961 Harbor Cooridor $ 238,440 $0.00
tai tal . " i e 0 i
35 NeGHEELSE Retained for Govemnmental purpose Transfer per HSC 34181(a) 8/17/00 5 171516 | § 238,440 Appraisal 412110 N/A N/A con]unctlor;:)/n;;gg purchased T 231-451-37 5,961 | Specific Plan s 238,440 $0.00 N/A No known environmental issues N/A N/A
Family Re . . N
37 éen‘::?ume Retained for Governmental purpose Transfer per HSC 34181(a) 2/10/86 $ 72,900 | § 72,900 Land value only N/A N/A N/A Neighborhood Improvement 12661 Sunswept Avenue 198-121-12 9,720 R-3 $ 72,900 $0.00 NIA No known environmental issues N/A Jamboree :gts!ngﬁﬁordable
E Ising
Remnant Property
(fmly described as a It was part of a larger purchase for the )
38 Pedestrian Bridge) Retained for Governmental purpose Transfer per HSC 34181(a) 6/28/95 8 17,028 $0.00 N/A N/A N/A N/A development of 2 Single Family Homes. No Address 101-351-51 5,996 N/A $0.00 $0.00 N/A No known environmental issues NI/A N/A
This piece is unusuable.
Nonprofit Institutional The former city hall site, this was intended Community N/A Property is developed as
39 P Building Retained for Governmental purpose Transfer per HSC 34181(a) 10/9/91 $ 1,200,000.00 | $ 1,200,000.00 Carrying Value N/A NIA N/A to provide community benefit of Senior 11391 Acacia Pkwy 090-154-57 72,390 | Center Specific $ 1,200,000 $0.00 N/A No known environmental issues a non-profit adult day care N/A
Day Care Plan center

40 | Restaurant-Vacant Retained for future development development pursuant to HSC 7310 | $ 2400000| § 2,100,000 | Based on purchase offers $2,100,000 a2n1p1s | 'edevelopment project area plan inthat it | )05y cpapman Ave 233-171-23 20,008] PUD-113-96 |$ 2,100,000 $0.00 NIA No Known environmental issues Not conducive to TOD
34191.5(c)(2)(A) and HSC 34191.5(c)(2)(B). pddesced avphysical bliht as a vapant
structure in the heart of the resort district.
SITE ¢C
41 Vacant Lot Retained for future development 10/4/08 % 2158270 | $ 4,438,000 12222 Harbor Blvd 231-491-20 34,948 $ 4,438,000 $0.00 N/A
42 Vacant Lot Retained for future development 3/10/09 §  s4ssads|® 426,710 12252 Harbor Bivd 231-521-01 3,360 $ 426,710 $0.00 N/A Entitled for a resort hotel, retail and
DDA covering these properties was not 3/10/09 P $ 5,087,000 12252 Harbor Bivd 231-531-02 40,137 3 5,097,000 $0.00 N/A Some environmental issues have been entertainment project:
. approved by the DOF. Properties to be identified in various reports: 12222 Propertissjocatad orHarbor
43 Vacant Lot Retained for future development transferred to City for future development 1127112 $ 1,850,000 B icai . N _ 12262 Harbor Bivd 231-531-03 15,300| Commercial $ 1,950,000 $0.00 N/A Harbor Bivd: See phase two report BI g which i = th -DDA approved 6/14/2011
pursuant o HSC 341915(CI2YA and HSC | 11127112 | 5175000 | § 3,085,000 | Based on appraieal for - i & Project met goals and objecives of 12272 Harbor Bivd 231-531-04 24140| PUDfourist | §  3,065000 $0.00 NIA dated March 10,2009, 12252 Harbor U I ieh g meor Doy
34191.5(c)(2)(B). The City has enteredintoa | 11/27/12 5 325,000 |  Meldiboring properties 82 $0 #1114 | redevelopment project area plan. Referto| (o500 oo giug 231.531-05 28.560|  Oriented $ 3625000 $0.00 NIA Bivd: See phase one report dated South ererial an & mefor
development agreement with the Developer to pment. aftached cover letter. Development August 26, 2009.12262, 12272, 12292 P ]ﬁ e r:g—xs h‘pe -Land and Design, LLC
44 | Single Family Homes | Retained for future development | constructthe project Referto 5/29/13 cover | 4110112 |$ 393636 | § 470,000 12551 Twintree 231-521-08 7,183 $ 470,000 $0.00 NIA Harbor Blvd: See phase one report VY NERISR. PUD-128-12
g letter. 41012 |'$ 393377 | $ 470,000 12571 Twintree 231-521-10 7,183 $ 470,000 $0.00 NIA dated June 18, 2010.
45 | Single Family Homes Retained for future development 11112 $ 444955 $ 725,000 12237 Choisser Rd. 231-491-13, 18 11,000 $ 725,000 $0.00 N/A
2/28/12 $ 443993 | § 725,000 12239 Choisser Rd. 231-491-12, 19 11,459 $ 725,000 $0.00 N/A
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Garden Grove Long Range Property Management Plan

Sale of Property. = - ﬂsc 34191 5(c)(1)H).

HSC 34191.5(c)(2). HSC34191.5(c)(1)A). - ~HSC: 347191;5(::)(1)6:)’

“HSC 3419L5[CHINC)

L b
- Estimated
. Current Value

History of Previous pe\ielbﬁment
Proppsals & Al:ﬁvi!:v -

;Acqui;itiﬁn . ValueAt 'Esti:mated Curiént

.. Pronerty Type Permissible Use - Permissible Use Detail Date Purchase - ane 70D Potential

 LotSize qu;eﬁtZgi onmentzl History.

156,000

46 Vacant Remnant : 12/20/06 $ 160,000 | § ] 156,000 . $ 156,000 T Prject ei goals an oedves of 13502 Lnning 100-381-01 7,800 $ . . N/A
47 | Vacant Remnant o be sold for the beneft of the taxing 122006 |s 160000 s 148,500 Bas:fm‘;“af;::'sa' 129112 $ 149500 redevelopment project area plan - 13501 Bameft 100-385-01 7.475 R-1 $ 148,500 $0.00 NIA No know environmental issues Remnant parcels from street widening
48 Vacant Remnant 12/20/06 $ 165,000 | $ 154,000 3 154,000 Infrastructure Improvements 13502 Barnett 100-382-02 7.700 $ 154,000 §0.00 N/A
To be sald for the benefit of the taxin Project rmet goals and objecives of
49 { Improved Remnant © De sald for ;me:: orthe taxing Unknown Unknown De Minimis Undertermined Undertermined Undertermined redevelopment project area plan - Housing| Landscaping 100-504-74 1,482 PUD(R-2) De Miniris $0.00 N/A No known environmental issues NA PUD-113-96
50 . - : Sep-81 $ 383,328 % 522,720 " $ 522,720 Project met goals and objecives of No Address {Chapman Ave! 133-081-45 69,698 $ 522,720 . X i tfransit
51 F";E’;_E?_'\‘NZ‘;“ Tobe sald for the beneit of the taxng I ) Sepo1 |$ 790694 | % 1,078,000 | Best eslimate based on S 1078000 | SeeNote® redevelopment project area plan - No Address (Bixby) 13311143 | 143748 | MiedUse | 1,075,000 $2,400.00 A No known envirenmental issuies e et NA
5 The Agency W;" ot:t:;r; valuation The Sep-91 $ 87,445 | $ 119,242 $ 118,242 CommercialEconomic Development No Address (Brookhurst St 133-123-02 15,899 5 118,242
ar or prop 3
proceeds from the sales will be remitted to the Based on appraisal for Project met goais and objeck 1 Parcel is located near Garden
. N v jecives of i P 3 . A . .
8 | peommerdial To be sald for the benefit of the taxing | Orange County Autor Controlier for 773001 s 415000 § 381,000 | neighboring properties a0 | s 381,000 redevelopment project area plan. 13052 Century Bivd 099-091-15 1080| MxedUse | o 381,000 $13,800.00 NIA No Known environmental fssues Grove Blvd, which is a major | Various residential and retail projects
uilding/Smog Test entities distribution to the taxing entities. Referto under development. Century Tri " (GeMU1t) rterial street
: y ry Triangle Project. arterial stree!
5/29/13 cover letter for more information.
" Project met goals and objecives of Community i 1
54 | Remnant/ Widening To be sold for 'h:ng:::m of the taxing Unknown Unknown $0.00} Undetermined Undertermined Undetermined redevelopment project area pian - Acacia Pkwy 088-201-32 677 | Center Specific $0.00 $0.00 N/A No lmowno?_‘:/:té?sl';\g r;tuarelssues per NIA N/A
Infrastructure improvements Plan .
Property, adjacent to the Site B2 Hotel
N Project became available and was
N Based on an appraisal for Y "
55 Vacant Lot To be sold for the benefi of the taxing 1810 |5 434638 | § 524,000 | comparable Harbor Bivd, 7912 TBDbasedonan | g1/4 purchased for additional parking for the 12311 Thackery Dr. 231471-23 6,530 R 5 524,000 50.00 N/A No known environmental issues NIA NiA
(formerly ltem 30} entities - appraisal project as well as to provide an additional
properties. i
buffer between the project and the
adiacent residential area.
* See Agency 2010-2014 Five-Year Implementation Plan included in the 5/26/13 LRPMP submittal.

1. Residual land value based on approved zoning and entitlements for a 600-room resort waterpark hotel. See 5/20/13 LRPMP cover letter.

2. Residual land value based on mixed-use zoning and entitiements for up to 700 residential units and 100,000 square feet of retail space. See 5/29/13 LRPMP cover letter.
3. Funding source for these acquisitions came from City-issued 2002 Gerlificates of Participation. No tax increment funds were used. See 5/28/13 LRPMP cover lefter.

4. Federal Community Development Block Grant (CDBG) funds were used by the Agency to acquire these properties. No tax increment funds were used.

5. Residual land value based on zoning and entitlements for 700 full service hotel rooms. See 5/29/13 LRPMP cover letter,

6. An RFP process will commence upon approval of the RPMP by the Staie Department of Finance. -

LRPMP Revision B Long Range Property Mgmt Pian - Submittat 2 12 11 2013xis 11/25/134:02 PM
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March 7, 2014

Mr. Jim DellaLonga, Senior Project Manager
City of Garden Grove

11222 Acacia Parkway

Garden Grove, CA 92840

Dear Mr. Dellal.onga:
Subject: Long-Range Property Management Plan

Pursuant to Health and Safety Code (HSC) section 34191.5 {b), the City of Garden Grove
Successor Agency (Agency) submitted a Long-Range Property Management Plan (LRPMP) to the
California Department of Finance (Finance) on May 29, 2013. The Agency subsequently
submitted a revised LRPMP to Finance on December 11, 2103. Finance has completed its review
of the LRPMP, which may have included obtaining clarification for various items.

The Agency received a Finding of Completion on May 15, 2013, Further, based on our review and
application of the law, we are approving the Agency’s use or disposition of all the properties listed
on the LRPMP. Our approval of the LRPMP also took into account the corresponding Oversight
Board Resolution No. 31-14.

In accordance with HSC section 34191.4, upon receiving a Finding of Completion from Finance
and approval of a LRPMP, all real property and interests in real property shall be transferred to the
Community Redevelopment Property Trust Fund of the Agency, unless that property is subject to
the requirements of an existing enforceable obligation. Pursuant to HSC section 34191.3 the
approved LRPMP shall govern, and supersede all other provisions relating to, the disposition and
use of all the real property assets of the former redevelopment agency.

Agency actions taken pursuant to a Finance approved LRPMP are subject to oversight board (OB)
approval per HSC section 34181 (f). Any subsequent OB actions addressing the Agency’s
implementation of the approved LRPMP should be submitted to Finance for approval.



Mr. Jim DellaLonga
March 7, 2014
Page 2

Please direct inquiries to Nichelle Thomas, Supervisor, or Alex Watt, Lead Analyst at
(916) 445-1546.

Sincerely,

" JUSTYN HOWARD
Assistant Program Budget Manager

Ge: Mr. Matthew J. Fertal, City Manager, City of Garden Grove
Mr. Frank Davies, Property Tax Manager, Orange County
Ms. Elizabeth Gonzalez, Bureau Chief, Local Government Audit Bureau, California State
Controller's Office
California State Controller's Office



OVERSIGHT BOARD
RESOLUTION NO. 31-14

A RESOLUTION OF THE OVERSIGHT BOARD TO THE SUCCESSOR AGENCY TO THE
GARDEN GROVE AGENCY FOR COMMUNITY DEVELOPMENT APPROVING REVISIONS
TO THE REVISED LONG RANGE PROPERTY MANAGEMENT PLAN

WHEREAS, the Successor Agency to the Garden Grove Agency for
Community Development (“Successor Agency”) is acting as Successor Agency to
the Garden Grove Agency for Community Development (*Former Agency”) pursuant
to ABx1 26; and

WHEREAS, pursuant to AB 1484, the Successor Agency is required to prepare
a long range property management plan (“Property Management Plan”) for the
Former Agency’s real property assets; and

WHEREAS, pursuant to AB 1484, once the Successor Agency receives a
Finding of Completion from the State Department of Finance (“"DOF”) pursuant to
Health & Safety Code Section 34179.7, the Successor Agency must submit the
Property Management Plan to the State Department of Finance no later than six
months following the issuance to the Successor Agency of the Finding of
Completion; and

WHEREAS, on May 15, 2013, pursuant to Health & Safety Code Section
34179.7, the Successor Agency received a Finding of Completion from the State
Department of Finance; and

WHEREAS, on May 28, 2013, pursuant to Health & Safety Code Section
34191.5(b), the Successor Agency approved the completed Property Management
Plan and authorized the transmittal of the Property Management Plan to the
Oversight Board to the Successor Agency to the Garden Grove Agency for
Community Development ("Oversight Board”) for approval; and

WHEREAS, on May 29, 2013, pursuant to Health & Safety Code
Section 34191.5, the Oversight Board to the City Council of the City of Garden
Grove Acting as Successor Agency to the Garden Grove Agency for Community
Development (“Oversight Board”) approved the Property Management Plan and
authorized the Successor Agency to submit the Property Management Plan to the
DOF; and

WHEREAS, on November 22, 2013, the Successor Agency received a letter
from the DOF denying approval of the Property Management Plan and requiring
certain changes to the Property Management Plan and reconsideration and approval
of said revised Property Management Plan by the Successor Agency and Oversight
Board;

WHEREAS, the Successor Agency has made the required changes to the
Property Management Plan; and



Oversight Board
Resolution No. 31-14
Page 2

WHEREAS, on December 11, 2013, the Oversight Board approved the
Successor Agency’s Revised Property Management Plan and said plan was
transmitted to the DOF for approval; and

WHEREAS, on February 19, 2014, Successor Agency staff met with
representatives from the DOF, and Successor Agency staff was given specific
direction by DOF relating to the necessary revisions to the Revised Property
Management Plan; and

WHEREAS, on February 25, 2014, the Successor Agency adopted a resolution
approving Revisions to the Revised Property Management Plan; and

WHEREAS, by this Resolution, the Oversight Board desires to approve the
revised Property Management Plan, in the form attached to this Resolution as
Attachment 1 and incorporated herein by this reference, by resolution pursuant to
Health & Safety Code Section 34191.5 and authorizes the Successor Agency to
transmit said Revisions to the Revised Property Management Plan to the State
Department of Finance.

NOW, THEREFORE, BE IT RESOLVED BY THE OVERSIGHT BOARD TO THE
SUCCESSOR AGENCY TO THE GARDEN GROVE AGENCY FOR COMMUNITY
DEVELOPMENT:

Section 1. The foregoing recitals are true and correct and constitute a
substantive part of this Resolution.

Section 2. The Oversight Board hereby approves the Revisions to the
Revised Property Management Plan pursuant to Health & Safety Code
Section 34191.5 and authorizes the Successor Agency to transmit said Revisions to
the Revised Property Management Plan to the State Department of Finance.

Section 3. This Resolution shall be effective immediately upon adoption.

Section 4. The Secretary to the Oversight Board shall certify to the
adoption of this Resolution.

The foregoing Resolution was adopted by the Oversight Board this 26" day of
February 2014.

ATTEST: Q\ 6“ v ﬁﬂ{

STEVEN R. JONES -
VICE CHAIR

! 7 £/
T ry A i A
/,./” /:.’:" /‘,/L / ‘n //, 'r"/ ”‘;’4' /‘/«, /}I/
TERESA POMEROY, CMC
DEPUTY SECRETARY




Oversight Board
Resolution No. 31-14
Page 3

STATE OF CALIFORNIA )
COUNTY OF ORANGE ) SS:
CITY OF GARDEN GROVE )

I, TERESA POMEROY, Deputy Secretary of the Oversight Board to The City of
Garden Grove as Successor Agency to the Garden Grove Agency for Community
Development, do hereby certify that the foregoing Resolution was adopted by the
Oversight Board, at a Regular Meeting held on the 26™ day of February 2014, by
the following vote:

AYES: MEMBERS: (5) DELP, DUNN, GUERRERO, MEFFORD, JONES
NOES:  MEMBERS: (0) NONE

ABSENT: MEMBERS: (2) DALTON, HARRIS

ABSTAIN: MEMBERS: (0) NONE

vl
Y o '// 7
/) 71 / / ‘" »),/
/ : 71ty

TERESA POMEROY CMC
DEPUTY SECRETARY



Oversight Board
Resolution No. 31-14
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ATTACHMENT 1
Revisions to Revised Long Range Property Management Plan

Item No.

Property/Project Name

Description of Revision

8-20

Brookhurst Triangle

As an Enforceable Obligation, the net sales proceeds
from the disposition of these properties will be retained
by the Successor Agency for future recognized
obligations

30 & 31

Garden Grove Education
Center

Properties placed in the “Government Use™ category.
The Agency has determined the value to be zero due to
the encumbrance of a 99-year lease on the property and a
reciprocal easement agreement. This property is a
parking lot that serves Concorde Career Instifute,
Coastline Community College, and California State
University, Fullerton. It is not a public parking lot.

32

Jordan Manor Greenbelt/Park

Property placed in the “Government Use” category. The
Agency has determined the value to be zero due to the
current use and size of the lot. At its current size, it is
undevelopable. Its current use is a greenbelt/park for the
adjacent senior housing development and other residents
in the Civic Center Area.

38

Remmnant Property

The Agency has determined the value to be zero due to
the size, shape, and location of the property. Its
triangular shape, lack of access, and location adjacent to
the 22 Freeway render the parcel unusable.

40-45 -

Vacant Restaurant and Site C

The Successor Agency intends to transfer these
properties to the City and the City intends to enter into
compensation agreements with the taxing entities. The
Successor Agency will verify that compensation
agreements are in place and executed prior to the transfer
of these properties to the City.

49

Improved Remnant

The Agency has determined the value to be zero due to
the size, shape, and location of the lot. It is only 12 to 24
inches wide and is located along an aliey for an
apartment complex.

54

Remnant/Widening

The Agency has determined the value to be zero due to
the size, shape, and location of the lot. It is only 677 sq.
ft., triangular in shape, and adjacent to Acacia Parkway
and the Orange County Transit Authority Right of Way.
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DISPOSITION AND DEVELOPMENT AGREEMENT

This DISPOSITION AND DEVELOPMENT AGREEMENT (the “Agreement”) is
entered into as of Aove mbrre 24, 2010, by and between the GARDEN GROVE AGENCY
FOR COMMUNITY DEVELOPMENT, a public body, corporate and politic (the “Agency™), and
NEW AGE BROOQKHURST, LLC, a California limited liability company (the “Developer”).

RECITALS

The following recitals are a substantive part of this Agreement:

_ A. In furtherance of the objectives of the California Community Redevelopment Law,

the Agency desires to cooperate with the Developer in the redevelopment of approximately 13.91
acres of real property in the City of Garden Grove known as the “Brookhurst Triangle,” and owned
by the Agency which is bounded by Brookhurst Street on the east, Garden Grove Boulevard on the
south, and Brookhurst Way on the northern and western edge (the “Slte”) The Site is descnbed in
the Legal Description and shown on the Site Map :

B. The Agency and the Developer desire by this Agreement for the Agency to convey
the Site to the Developer in two separate Phases, and for the Developer to purchase the Site and to
develop a two Phase mixed use residential and retail project thereon, together with other onsite and
offsite improvements (collectively, the “Improvements™).

C. Phase I of the Improvements will consist of approximately 148 attached For Sale
Units in three (3) four-story buildings. Phase I of the Improvements will be dave!oped in multiple
Subphases and will consist of approximately 252 attached For Sale Units in five (5) four-story
buildings, approximately 200 Rental Units, of which 60 will be Affordable Rental Units or, at the
election of the Developer, the Affordable Rental Units may be increased to 120, approximately
80,000 square feet of retail space. Phase 2 may include a Hotel Component of approximately One
Hundred (100) rooms.

D. The Agency’s sale of the Site o the Developer and the Developer’s acquisition and
development of the Improvements and sale or operation of the Project, as applicable, as provided for
in this Agreement, is in the vital and best interest of the City and the health, safety 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 redevelopment of the Garden Grove Community Project has been
undertaken.

NOW, THEREFORE, the Agency and the Developer hereby agree as follows:
106. DEFINITIONS

“detual Knowledge” is defined in Section 206.1(d) hereof.

“4ffiliate” means an entity owned and controlled by Kam Sang Company, Inc.

“Affordability Period” is defined in Section 502.
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“Affordable Rent” means the maximum monthly rent chargeable for an Affordable Rental
Unit as described in Section 505,

“Affordable Rental Unit” means the Rental Units that will be offered for rent to Persons and
Families of Moderate Income at an Affordable Rent.

“Affordable Rentel Unii(s)” means the Housing Unit(s) that are to be constructed and
developed within the Rental Units all of which shall be rented or ileased to Persons and Families of
Low or Moderate Income at Affordable Rents for Fifty-Five (55) years, as provided within this
Agreement

“Affordable Unit(s)” means Afferdab!e Rental Unit(s) and/or For-Sale Housing Units,
“Agency” means the Garden Grove Agency for Community Development, a public body,
corporate and politic, exercising governmental functions and powers and organized and existing

under Chapter 2 of the Community Redevelopment Law and any asmgnee of or successor to its
rights, powers and responsibilities.

“dgency’s Phase I Conditions Precedent” is defined in Section 205.1.
“Agency's Phase I Conditions Precedent” is defined in Section 205.3.

“4greement” means this Disposition and Development Agreement between the Agency and
the Developer, including the Attachments hereto.

“Association CC&Rs” is defined in Section 403,
“Breach” is defined in Section 701.

: “City” means the City of Garden Grove, a California municipal corporation. The City is not
a party to this Agreement and has no obligations hereunder.

“Closing” means the close of Escrow for each Conveyance of a Phase of the Site from the
Agency to the Developer, as set forth in Section 202 hereof,

“Closing Date” means the date of each Closing, as set forth in Section 202.4 hereof.

“Community Redevelopment Law” means California Health and Safety Code Section 33000,
ef seq. as the same now exists or may hereinafter be amended.

“Conceptional Site Plan” is attached to the PUD.

“Condition(s) Precedent” means the Agency's Conditions Precedent to Phase 1 Closing, the
Developer’s Conditions Precedent to Phase 1, the Agency’s Conditions Precedent to Phase II and/or
the Developer’s Conditions Precedent fo Phase If, as appiicable

“Conveyance” or “Conveyed” means each conveyance of a Phase by the Agency to the
Developer on the applicable Closing Date.

“Couniy” means the County of Orange.
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“Dafe aj‘ Agreement” means the date this Agreement is approved by the Agency ata pubhc
meetmg, which date is set forth in the first paragraph hereof.

“Declaration of Uses” means the- Declaration of Uses, substanfially in the form of
Attachment No. 7, which is incorporated herein, which shall be recorded as an encumbrance to the
parcels containing the Retail Improvements.

“Defuult” is defined in Section 701.

“Deposit” is defined in Section 201.1.

“Developer’” means New Age Brookhurst, LLC., and its permitted successors and assigns.
“Developer’s Phase I Conditions Precedent” is defined in Section 205.2.
“Developer’s Phase IT Conditions Precedent” is defined in Section 205.4.

“Environmental Consultant” means the environmental consultant which may be employed
by the Developer pursuant to Section 208.3 hereof, '

“Environmental Report” means the report setting forth the results of the environmental
investigation -of the Site which may be conducted by the Envirenmental Consultant, as set forth in
Section 208.3 hereof. '

- “Eligible Person” means any individual, partnership, corporation or association which
qualifies as a “displaced person” pursuani -to the definition provided in Government Code
Section 7260(c) of the California Relocation Ass:stance Act of 1970, as amended and any other
appllcab]e state laws or regulations.

“Escrow” is defined in Section 202 hereof.

“Escrow Agent” is defined in Section 202 hereof.

“Exceptions” is defined in Section 203 hereof.

“FIRPTA” means the Foreign Investment in Real Property Transfer Act.

“For Sale Housing Unif(s)” mean the 148 condominium units in Phase | and the
252 condominium units in Phase II which will be offered for sale, including all common areas
associated therewith.

“Force Majeure” is defined in Section 702.

“Governmental Requirements” means all applicable laws, ordinances, statutes, codes, rules,
regulations, orders and decrees of the United Stafes, the State, the County, the City, or any other
political subdivision in which the Property is located, and of any other political subdivision, agency
or instrumentality exercising jurisdiction over the City, the Developer or the Property, including all
applicable state labor standards, the City zoning and development standards, building, plumbing,
mechanical and electrical codes, and all other provisions of the City’s Municipal Code, and all
applicable disabled and handicapped access requirements, including without limitation the
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Americans With Disabilities Act, 42 1.S,C. Section 12101, ef seq., Government Code Section 4450,
et seq., Government Code Section 11135, ef seg., and the Unruh Civil Rights Act, Civil Code
Sections 51, ef seq. Developer and its contractors and subcontractors shall comply with all.
applicable public works requirements, including without limitation, if applicable, the payment of
prevailing wages in compliance with Labor Code Section 1770, ef seq., keeping of all records
required pursuant to Labor Code Section 1776, complying with the maximum hours requirements of
Labor Code Sections 1810 through 1815, and complying with all regulations and statutory
requirements pertaining thereto.

“Grant Deed” means the grant deed for the Conveyance of each Phase of the Site from the
= A greney-to-the-Beveloper;-substantially-in-the-form-of- Attachment-No:-3-hereto-which-is-incorperated---
herein.

“Hazardous Maferials” means any substance, material, or waste which is or becomes,
regulated by any local governmental authority, the State, or the United States Government, including,
but not limited to, any material or substance which is (i) defined as a “hazardous waste,” “extremely
hazardous waste,” or “restricted hazardous waste” under Section 25115, 25117 or 25122.7, or listed
pursuant to Section 25140 of the California Health and Safety Code, Division 20, Chapter 6.5
{Hazardous Waste Control Law)), (ii) defined as a “hazardous substance” under Section 25316 of the
California Health and Safety Code, Division 20, Chapter 6.8 (Carpenter-Presley-Tanner Hazardous
Substance Account Act), (iii)defined as a “hazardous material,” “hazardous substance,” or
“hazardous waste” under Section 25501 of the California Health and Safety Code, Division 20,
Chapter 6.95 (Hazardous Materials Release Response Plans and Inventory), (iv) defined as a
“hazardous substance™ under Section 25281 of the California Health and Safety Code, Division 20,
Chapter 6.7 (Underground Storage of Hazardous Substances), (v) petroleum, (vi) friable asbestos,
{vii) polychlorinated biphenyls, {viii} methy! tertiary butyl ether, (ix) listed under Article 9 or defined
as “hazardous” or “extremely hazardous™ pursnant to Article 11 of Title 22 of the California Code of
Regulations, Division 4, Chapter 20, (x) designated as “hazardous substances™ pursuant to Section
311 of the Clean Water Act (33 U.S.C. §1317), (xi)defined as a “hazardous waste” pursuant to
Section 1004 of the Resource Conservation and Recovery Act, 42 U.S.C. §§6901, et seq. (42 U.S.C.
'§6903) or (xii) defined as “hazardous substances” pursuant to Section 101 of the Comprehensive
Environmental Response, Compensation, and Liability Act, 42 U.S.C. §§9601, ef seq.

“Hotel Component” means a limited-select service hotel, such as Aloft, Element, Hyatt
Piace, Hyatt Summerfield Suite, or Marriott Springhill Suites of approximately 100 guest rooms.

“Housing Set Aside Fund™ means the fund established by the Agency pursuant to Heaith &
Safety Code Sectlon 33334.2. _

“Housing Units” means the For Sale Units and Rental Units, which are constructed on the
Site pursuant to the Scope of Development.

“Improvements” or “Project” means the improvements to be constructed by the Developer
upon the Site and the. offsite perimeter improvements relating thereto, all as more pamcularly
described in Sections 301 303 hereof and in the Scope of Development, N _

“Ram Sang Company, Ine.” is a California corporatmn of which Ronnie Lam is the majority
sharcholder. Kam Sang Company, Inc. is the managing member and principal owner of the
Developer.. - L '
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“Land Use Approvals” is defined in Section 303,

“Legal Description™ means the description of the Site and the Phases within the Site which is
attached hereto as Attachment No. 1 and incorporated hercin.

“Management Plan” is defined in Section 407,
“Marketing Program” is defined in Section 507,

“Master Association” is defined in Section 403.

“Ministerial Appmvals” is def' ned in Section 303,
“Natzce” shall mean a notice'in the form prescribed by Section 701 hereof.

“Notice of Affordability Restrictions” is attached hereto as Attachment No. 9 and
incorporated herein by reference.

“Option Agreement” is attached hereto as Attachment No. 10 and incorporated herein by
reference:

“Party” means either the Agency or Developer, as applicable, and *“Parfies” means the
Agency and Developer, including their respective permitted successors and assigns. -

“Persons and Families of Low or Moderate Income” is deﬁned in Health & Safety Code
Section 50093. ‘

“Phase(s)” means Phase [ and/or Phase II, Phase II, Subphase A and/or other Subphases
within Phase Il, as applicable.

“Phase I means the approximately 3.7 acre portion of the Site which is so identified in the
Legal Description and the Site Map.

“Phase I Closing” means the Closing for the Agency’s Conveyance of Phase 1 fo the
Developer.

, “Phase I Improvements” means the approxnmately 148 attached For Sale Units in three (3)
four-story buildings,

“Phase I Quiside Date” means the last date the Phase I Closing shall occur, as set forth in
Section 202.4 hereof.

“Phase I Purchase Price” means the purchase price payable by Developer to Agency in
consideration for the Agency’s Conveyance of Phase I, to the Developer, in the amount set forth in
Section 201 hereof.

“Phase II” means the approximately 10.21 acre portion of the Site which is so identified in
the Legat Description and the Site Map. :
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“Phase II Closing” means the Closing for the Agency’s Conveyance of Phase II to the
Developer. '

“Phase II Improvements” means the approximately 252 attached For Sale Units in five (5)
four-story buildings, approximately 200 Rental Units of which 60 will be Affordable Rental Units,
or, at the election of the Developer, the Affordable Rental Units may be increased to 120,
approximately 80,000 square feet of Retail Improvements, and the Hotel Component.

“Phase I Qutside Date” means the last date the Phase 1 Closing. shall oceur, as set forth in
Section 202.4 hereof.

“Phase IT Purchase Price” means the purchase price payable by DeveiopertoAgcncym i

consideration for the Agency’s Conveyance of Phase [ to the Developer, in the amount set forth in
Section 201 hereof.

“Phase II, Subphase A” means the first Subphase of Phase I1.

“Physical and Environmental Condifion” means with respect to the Site, the square footage,
supporting infrastructure; if any, development rights and exactions, expenses associated with the Site
and development thereof in the manner proposed herein, taxes, assessments, bonds, permissible uses,
title exceptions, water or water rights, topography, utilities, zoning of the Site, soil, subsoil, geology,
drainage, environmental or building laws, rules or regulations, toxic waste or Hazardous Materials,
required scope of remediation, or any other matters affecting or relating to the Site and its
development in the manner proposed herein,

“Property Manager” is defined in Section 403.

“PUD” means that certain planned unit development approved as PUD 123-09 on
November 10, 2009,

“Purchase Price” is defined in Section 201 hereof,

“Redevelopment Plan” means the Redevelopment Plan for the Redevelopment Project,
adopted by ordinance of the City Council of the City of Garden Grove, as amended from time to
time.

“Redevelopment Project” means the Garden Grove Community Project, adopted by the City
pursuant fo the Redevelopment Plan.

“Regulatory Agreement” is attached hereto as Attachment No. 8 and incorporated herein by
reference.

“Release of Construction Covenants” means the document which evidences the Developer’s
satisfactory completion of the Improvements, as set forth in Section 310 hereof. The Release of
Counstruction Covenants shall be in the form of Attachment No. 6 hereto which is incorporated

herein.

“Rental Unit(&) ” means the 200 apartment units that wilt be offered for rent in Phase 11 of
which 60 will be Affordable Rental Units in Phase If.
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“Residential Improvement” or “Residential Component” means the Housin g Units.

“Retail Improvements” or “Retail Component” means the Improvements fo be constructed
on the Site in accordance with the Scope of Development which will contain retail uses, and at least
one (1) restaurant whose identity is approved by the Agency acting in its sole and absolute discretion.

“Schedule of Performance” means the Schedule of Performance attached hereto as
Attachment No. 5 and incorporated herein, setting out the dates and/or time periods by which certain
- conditions and obligations set forth in this Agreement must be accomplished.

e 8cOpe._of Development” means._the. Scope_of Development which describes the scope,. ...

amount and quality of development of the Improvements to be consfructed by the Developer
pursuant to the terms and conditions of this Agreement, as provided in Section 301 hereof. The
Scope of Development is attached hereto as Attachment No. 4 and incorporated herein,

“Site” means that certain approximately 13.91 acres of real property in the City of Garden
. Grove known as the “Brookhurst Triangle,” which is bounded by Brookhurst Street on the east,
Garden Grove Boulevard on the south, and Brookhurst Way on the northern and western edge. The
Site is legally described in the Legal Description and depicted on the Site Map.

“Site Map” means the map of the Site which is attached hereto as Attachment No. 2 and
incorporated herein,

“State” means the State of California.
“Subphase(s)” means the separate multiple subphase(s)s within Phase II.
“Title Company” is defined in Section 203 hereof.
“Title Policy” is defined in Section 204 hereof.
“Title Report” means the preliminary title report, as described in Section 203 hereof.
“Transfer” is defined in Section 703.1 hereof.
200. ACQUISITION AND CONVEYANCE OF THE SITE

. 201. Agreement to Purchase and Sell; Purchase Price. - The Developer agrées to
purchase the Site from the Agency and the Agency agrees to sell the Site to the Developer at fair
market price, in accordance with and subject to all of the terms, covenants, and conditions of this
Agreement. The combined purchase price for Phase I and Phase II shall be Thirty Million, Four
Hundred Thousand Dollars ($30,400,000) (the “Purchase Price™) allocated Six Million Dollars
($6,000,000) for Phase 1 (the “Phase I Purchase Price™) and Twenty Four Million, Four Hundred
Thousand Dollars (324,400,000} (the “Phase Il Purchase Price™). The Phase I Purchase Price and
Phase 11 Purchase Price are each equal to or greater than the fair market value of the applicable
portion of the Site, as determined by an appraisal performed by a state-certified appraiser.

201.1 Payment of Agency Costs by Developer. The Developer has hereio
provided the Agency with the sum of Fifty Thousand Dollars ($50,000) for use and retention by the
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Agency in connection with the preparation and implementation of this Agreement (the “Deposit™).
The Deposit shall not be applied to the Purchase Price.

201.2 Payment of the Purchase Price. The Developer shall deposit into the
Escrow for the Phase I Closing the all cash sum of Six Million Dollars ($6,000,000) and for Phase II
the all cash sum of Twenty Four Million, Four Hundred Thousand Dollars ($24,400,000) in cash,
wire transfer or other immediately available funds.

202. Escrow. Within five (5) days after the Date of Agreement, the Parties shall open
escrow (“Escrow”™) with First American Title Insurance Company in its Orange County office or with

..another escrow.company. mutually satisfactory to_both. Parties (the “ESCrOMWLAZEN ... oo oo oo e &

202.1 Costs of Escrow. The Agency and the Developer shall each pay its
respective share of the premium for each Title Policy as set forth in Section 204 hereof, the Agency
shall pay the documentary transfer taxes due with respect to the Conveyance of each Phase of the
Site, and the parties shall each pay one-half of all other usua] fees, charges, and costs which arise
from Escrow.

202.2 Escrow Instructions. This Agreement constifutes the joint escrow
instructions of Developer and Agency, and Escrow Agent to whom these instructions are delivered is
hereby empowered to act under this Agreement, The Parties hereto agree to execute and deliver such
documents (in recordable form as required), pay or deposit such funds, do all such acts consistent
with their respective obligations hereunder as may be reasonably necessary to close the Escrow for
each Phase in the shortest possible time and in any event on or before the Outside Date for each
Phase. All funds received in the Escrow shall be deposited with other escrow funds in a general
escrow accouni(s) and may be transferred to any other such escrow trust account in any State or
National Bank doing business in the State. All disbursements shall be made by check from such
account. If in the opinion of Escrow Agent or either Party it is necessary or convenient in order to
accomplish the Closing of this transaction, such Party may require that the Parties sign supplemental
escrow instructions; provided that if there is any inconsistency between this Agreement and the
supplemental escrow instructions, then the provisions of this Agreement shall control. The Parties
agree. to execute such other and further documents as may be reasonably necessary, helpful or
appropriate to effectuate the provisions of this Agreement. Escrow Agent is mstructed to release
Agency’s and Developer’s escrow closing statements to both Parties.

202.3 Authority of Escrow Agent. Escrow Agent is authorized to, and shall:

(a)  Pay and charge the Agency and the Developer for their respective
shares of the premium of the Title Policies, any endorsements thereto as set forth in Section 204 and
any amount necessary to place title in the Condition of Title provided for in Section 203 of this
Agreement.

(b) Pay and charge Agency and Developer each for one-half of any
escrow fees, charges, and costs payable in accordance with Sectlon 202 i of this Agrecment

- (e) Dlsburse funds and deliver and record as applicabie the Grant Deed,
the Regulatory Agreement, Notice of Affordability Restrictions, Option Agreement Association
CC&RS and Declarat:on of Uses each for the applicable Phasc
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(d) Do such other actions as necessary, including, without limitation,
obtaining the Title Policies for each Phase, to fulfill its obligations set forth in this Agreement and to
close the transactions contemplated hereby.

(e)  Within the discretion of Escrow Agent, direct the Agency and the
Developer to execute and deliver any instrument, affidavit, and statement, and to perform any act
reasonably nécessary to comply with the provisions of FIRPTA and any similar state act and
regulation promulgated thereunder, Agency agrees to execute a Certificate of Non-Foreign Status by
individual transferor and/or a Certification of Compliance with Real Estate Reporting Requirement
of the 1986 Tax Refonn Act as may be. reqmred by Escrow Agent on the form to be supphed by
~~Escrow-Agent:

®H Prepare and file with all appropriate governmental or taxing
authorities a uniform settlement statement, closing statement, tax withholding forms including an
IRS 1099-8 form, and be responsible for withholding taxes, if any such forms are provided for or
- required by law.

202.4 Closing. The Site shall be Conveyed in two Phases, Phase | and Phase I1.

Bach Conveyance shall close (the “Closing”) simultancously with or as soon as practical after
satisfaction of all of the Conditions Precedent applicable to such Phase. In no event, however, shall
the Phase I Closing occur later than September 1, 2011, (the “Phase | Outside Date™) and, in no
event, shall the Phase II Closing occur later than the earlier of September 1, 2013 or 720 days after
the Phase I Closing (the “Phase IT Outside Date”). The “Closing” shall mean the time and day the
Grant Deed for the applicable Phase is filed for recorded with the County Recorder. The “Closing
Date” shall mean the day on which each Closing occurs.

. 202.5 Termination. If the Escrow is not in a condition to close by the Phase |
Outside Date and/or Phase II Outside Date, as applicable, then either Party which is not then in
Default (and has not received Notice of a potential Default hereunder which has not been cured) may,
in writing, demand the return of its money, documents, or property and terminate the Escrow for such
portion of the Site; provided that termination hereunder as to Phase I shall be termination of both
Phases and of this Agreement. If either Party makes a written demand for the return of its money,
documents, or properties, the Escrow shall not terminate until five (3) days after Escrow Agent shall
have delivered copies of such demand to the other Party at its address shown in this Agreement. If
any objections are raised within said five (5) day peried, Escrow Agent is authorized to hold all
funds, documents, and property until instructed by a court of competent jurisdiction or by mutual
written instructions of the Parties. Termination of the Escrow shall be without prejudice as to
whatever legal rights either Party may have against the other as set forth in Sections 503 and 504
hereof. If no demands are made, the Escrow Agent shall proceed with the Closing as scon as
possible.

262.6 Closing Procedure. Escrow Agent shall close each Escrow for the Site as
follows:

(a)  Record the Grant Deed for the applicable Phase;

(b)  Record the Option Agreement;
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: (¢}  Record the Regulatory Agreement and Notice of Affordabiiity.
Restrictions, as applicable;

(@) Record the Declaration of Uses [for the applicable] Retail
Improvement parcels;

(e) Record the Association CC&Rs;

(f)  Deliver to the Agency the Purchase Price for the applicable Phase,
less Escrow and title costs payable by the Agency;

(g) Del:ver and record any Ioan or financmg documents as may be
requested by the Developer or its construction lender (if applicable);

(h)  Instruct the Title Company to deliver the owner’s Title Policy to the
Developer; :

€3] File any informational reports required by Internal Revenue Code
Section 6045(e), as amended, and_ any other applicable requirements;

(jA) Deliver the FIRPTA Certificate, if any, to the Developer; and

(k)  Forward to both the Developer and the Agency a separate accounting
of all funds received and disbursed for each Party and copies of all executed and recorded or filed
documents deposited into Escrow, with such recording and filing date and information endorsed
thereon. .

203. Review of Title. Within the time set forth in the Schedule of Performance, the
Agency shall cause First American Title Insurance Company or another title company mutually
agreeable to both parties (the “Title Company™), to deliver to the Developer a preliminary title report
or reports (collectively, the “Title Report™) with respect to the title to each Phase of the Site, together
with legible copies of the documents underlying the exceptions (“Exceptions™) set forth in the Title
Report. The Developer shall have the right to reasonably approve or disapprove the Exceptions;
provided, however, that the Developer hereby approves the following Exceptions:

(a) The Redeve!opment Plan,

(b) The !1en of any non-delinquent pmperty taxes and assessments (to be prorated
as of the Closing Date), and

(c) The provtsicms set forth in the Grant Deed and the Declaration of Uses.

The Developer shall have thirty (30) days from the date of its receipt of the Title Report to
give written Notice to the Agency and Escrow Agent of the Developer’s approval or disapproval of
any of such Bxceptions set forth in the Title Report, within its reasonable discretion. Developer’s
failure to provide Notice of its approval of the Title Report within such time limit shall be deemed
disapproval of the Title Report. If the Developer delivers Notice to the Agency of its disapproval of
any Exceptions in the Title Report, the Agency shall have the right, but not the obligation, to elect to
remove any disapproved Exceptions within thirty (30) days after receiving written Notice of the
Developer’s disapproval or to deliver Notice to the Developer providing assurances satisfactory to
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DOCSOC1421733v16/022012-0250



the Developer wﬂhm said time period that such Exception(s) will be removed on or before the
Closing. If the Agency cannot or does not elect to remove any of the disapproved Exceptions within
that period, the Developer shall have fifieen (15) days after the expiration of such thirty (30) day
period to either give the Agency wriiten Notice that the Developer elects to proceed with the
purchase of the Site subject to the disapproved Exceptions or to give the Agency written Notice that
the Daveloper elects to terminate this Agreement and the Developer’s failure to give timely written
Notice shall be deemed as an election to terminate this Agreement. Fee simple merchantable titie
subject only to the Exceptions to title approved by the Developer as provided herein shall hereinafier
be referred to as the “Condition of Title” The Developer shall have the right to approve or
disapprove any further Exceptions reported by the Title Company after the Developer has approved
the Condition of Title for the Site (which are not created by the Developer). The Agency shall not
voluntarily create any new exceptions to title following the Date of Agreement.

284, Title Insarance. Concurrently with recordation of the Grant Deed conveying title to
each Phase of the Site, the Title Company shall issue to the Developer, at the Developer’s election, a
CLTA or an ALTA owner's policy of title insurance (the “Title Policy”), together with such
endorsements as are reasonably requested by the Developer, insuring that the title to such Phase of
the Site is vested in the Developer in the Condition of Title approved by the Developer as provided in
Section' 203 of this Agreement. The Title Company shall provide the Agency with a copy of the Title
Policy. The Agency shall pay the portion of the premium for the Title Policy equal to the cost of a
CLTA standard policy of title insurance in the amount of the Purchase Price for such Phase, and the
Developer shall pay for any additional costs thereof, including the incremental additional cost of
obtaining an ALTA policy, any endorsements to the title policy, and the cost of any survey which is
performed.

~ 285. Conditions Precedent to Closing, The Closing of the Conveyance of each portion
of the Site is conditioned upon the satisfaction {or written waiver by the benefited Party or Parties in
its or their sole and absolute discretion) of the following terms and conditions within the times
designated below: -

205.1 Agency’s Conditions Precedent to the Phase I Closing The Agency’s
obligation to proceed with the Phase I Closing is subject to the fulfillment or waiver by Agency of
each and all of the conditions precedent (a) through (i), inclusive, described below (the “Agency’s
Phase T Conditions Precedent”™), which are solely for the benefit of the Agency, and which shall be
fulfilled or waived by the time perieds provided for herein:

{a)  No Breach or Default. At the Phase I Closing, the Developer shall
not be in Breach or Default of any of iis obligations set forth in this Agreement and all
representations and watranties of Developer contained herein shall be true and correct in all material
respects.

{(b)  Execution of Documents. The Developer shall have executed the
Regulatory Agreement, Notice to Affordability Restrictions, Option Agreement, Association CC&Rs
and the Declaration of Uses for Phase I, and any other documents required to be executed by the
Developer hereunder, and delivered such documents into Escrow.

{(¢)  Payment of Funds. Prior to the Close of Escrow, the Developer shal}
have paid the Phase 1 Purchase Price and deposited into Escrow all costs of Closing that are the
Developer’s responsibility in accordance with Sections 201, 202, and 204 hereof.

Il
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(d) Land Use Approvals. The Developer shall have received all land
use approvals, permits and other entitlements that are required for development of the Improvements
on the Site pursuant to Sections 302 and 303 of this Agreement. There shall be no litigation pending
which challenges such Land Use Approvals, permits or other entitlements, or the validity of this
Agreement.

(¢)  Insurance. The Developer shall have provided proof of insurance for
Phase I as required by Section 306 hereof.

H Financing. The Agency shall have approved financing of the
Improvements for Phase I as provided in Section 311.1 hereof; and such financing shall have closed
and funded or shall be ready to close and fund upon the Phase I Closing.

(g)  Site Clearance and Relocation. The Agency shall have cleared
Phase I and relocated all tenants or other occupants from Phase 1.

(h)  Developer Approval of Physical and Environmental Condition of
the Site. Developer shall have approved the Physical and Environmental Condition of the Site
pursuant to Section 208 hereof.

(i) Title Policy. The Title Company is unconditionally committed to
issue to Agency a lender’s Title Policy for the Site in accordance with Section 204 hereof.

205.2 Developer’s Conditions Precedent to the Phase I Closing. Developer’s
obligation to proceed with the purchase of Phase I is subject to the fulfillment or waiver by
Developer of each and all of the conditions precedent (a) through (g), inclusive, described below (the
“Developer’s Phase [ Conditions Precedent”), which are solely for the benefit of Devcloper and
which shall be fulfilled or wa;ved by the time periods provided for herein:

(a)  No Breach or Default. At the Phase [ Closing, the Agency shall not
be in Breach or Default of any of its obligations set forth in this Agreement and all representations
and warranties of Agency contained herein shall be true and correct in all material respects,

(b)  Execution of Documents. The Agency shall have executed the
Phase I Grant Deed and the Declaration of Uses for Phase I and any other documents required to be
executed by the Agency hereunder, and delivered such documents into Escrow.

(e)  Financing. The financing of the Improvements for Phase I shall have
closed and funded or shall be ready to close and fund upon the Phase I Closing.

(@) Land Use Approvals. The Developer shall have received all Land
Use Approvals, permits and other entitlements that are required for development of the
Improvements on the Site pursuant to Sections 302 and 303 of this Agreement. There shall be no
litigation pendmg which challenges such Land Use Approvals, or the valldlty of this Agreament

(e)  Site Clearance and Relocatlon The Agency shall have cleared
Phase { and relocated all tenants or other occupants from Phase [.

: (D Condition of Site. Developer shall have approved the Physical and
Enwronmental Condmon of the Site pursuant to Section 208 hereof.
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(g) ~ Title Policy. The Title Company is unconditionally committed to
issue to Developcr an owner’s T;tle Policy for the Site in accordance with Section 204 hereof

205.3 Agency’s Condmons Precedent to the Phase ¥ Closing, The Agency 8
obligation to proceed with the Phase I1 Closing is subject to the fulfiliment or waiver by Agency of
each and all of the conditions precedent (a) through (g), inclusive, described below (the “Agency’s
Phase 11 Conditions Precedent”™), which are solely for the benefit of the Agency, and which shall be
fulfilled or waived by the time penods provided for herem

{a8) No Breach or Default. At the Phase II Closing, the Develof}er shall
not be in Breach. or Default of any.of its obligations set forth .in this Agreement and all
representations and warranties of Developer contained herein shall be true and correct in all material
respects.

(b)  Execution of Documents. The Developer shall have executed the
Reguiatory Agreement, Notice to Affordability Restrictions, Option Agreement, Association CC&Rs
and the Declaration of Uses for Phase 1, and any other documents required to be executed by the
Developer hereunder, and delivered such documents into Escrow.

(¢)  Payment of Funds. Prior to the Close of Escrow, the Developer shall
have paid the Phase I Purchase Price and deposited into Escrow all costs of Closing that are the
Developer’s responsibility in accordance with Sectmns 201, 202, and 204 hereof.

(@) No Litigation. There shall be no htlgation pending which challenges
the Land Use Approvals or the validity of this Agreement

{¢)  Insurance. The Developer shall have provided proof of insurance for
Phase 11 as required by Section 306 hereof.

: H Financing. The Agency shall have approved financing of the
Improvements for Phase I, Subphase A as provided in Section 311.1 hereof, and such financing shall
have closed and funded or shall be ready to close and fund upon the Phase I Closing.,

(g)  Site Clearance and Relocation. The Agency shall have cleared
Phase Il and reiocated all tenants or other occupants from Phase il

(h) Mmlstenal Approvals. Developer shall have secured Ministerial
Approvals for Phase 11, Subphase A. '

205.4 Developer’s Conditions Precedent to the Phase II Closing. Developer’s
obligation to proceed with the purchase of Phase II is subject to the fulfililment or waiver by
Developer of each and all of the conditions precedent (a) through {e), inclusive, described below (the
“Developer’s Phase 11 Conditions Precedent™), which are solely for the benefit of Developer, and
which shall be fulfilled or waived by the time periods provided for herein:

{8) No Breach or Default. At the Phase Il Closing, the Agency shall not
be in Breach or Default of any of its obligations set forth in this Agreement and all representations
and warranties of Agency contained herein shall be true and correct in all material respects.
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(b)  Execution of Documents. The Agency shall have executed the Grant
Deed, the Regulatory Apgreement, Notice of Affordability Restrictions, Option Agreement,
Association CC&Rs and the Declaration of Uses for Phase II and any other documents required to be
executed by the Agency hereunder, and delivered such documents into Escrow.

(¢)  Financing. The Financing for Phase I1, Subphase A shall have closed
and f‘unded or shall be ready to close and fund upon the Phase IT Closing,

{(d) No Litigation. There shall be no litigation pending which challenges
the Land Use Approvals or the valldlty of this Agreement.

(e) S:te Clearance and Relocatmn The Agency shall have cleared
Phase 11 and relocated all tenants or other occupants from Phase 11

206. Representations and Warranties,

206.1 Agency Representations. The Agency represents and warrants to the
Developer as follows:

(a) Authority. The Agency is a public body, corporate and politic,
existing pursuant to the Community Redevelopment Law, which has been authorized to fransact
business pursuant to action of the City. The execution, performance and delivery of this Agreement
by the Agency has been fully authorized by all requisite actions on the part of the Agency. -

{(b) FIRPTA. The Agency is not a “forcign person” within the
parameters of FIRPTA or any similar state statute, or is exempt from the provisions of FIRPTA or
any similar state statute, or the Agency has complied and will comply with aII the requirements under
FIRPTA or any similar state statute.

{¢) No Conflict. The Agency’s execution, delivery and performance of
its obl;gat:ons set forth in this Agreement will not constitute a default or a breach under any contract,
agreement or order to-which the Agency is a party or by which it is bound.

{(d) Condition of the Site. To its Actual Knowledge, the Agency is not
. aware of and neéither the Agency nor the City has received any notice or communication from any
government agency having jurisdiction over the Site notifying the Agency or the City of the presence
of surface or subsurface zone Hazardous Materials in, on, or under the Site, or any portion thereof,
“Actual Knowledge,” as used herein, shall not impose a duty of investigation, and shall be limited to
the best knowledge of Agency and City employees and agents who are responsible for the
management of the Site or have participated in the preparation of this Agreement, and all documents
and materials in the possession of the Agency and the City.

(e8) No Litigation. To the Agency’s Actual Knowledge, there is no
threatened or pending litigation against the City or Agency challenging the . validity of this
Agreement or any of the actions proposed to be undertaken by the City, Agency, or Developer
pursuant to this Agreement (including without limitation any of the existing or proposed land use
entitlements, perm:ts or approvals). : - .

Until each Ctpsing has occurred, the Agency shall, upon learning of aﬁy fact or condition
which would cause any of the warranties and representations in this Section 206.1 to not be true as of
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such Closing, immediately give written Notice of such fact or condition to the Developer, So long as
the representations and warranties confained herein were true as of the Date of Agreement, a change
of facts or conditions that renders any such representation or warranty to no longer be true at a later
date shall not be deemed a Default by the Agency hereunder if the Agency does not take any
affirmative action to cause such representation or warranty to no longer be true, and in such event
(i.e., in the event the Agency is not in Default) the changed fact or condition shall constitute an
exception which the Developer shall have a right to approve or disapprove if the Developer
determines in its reasonable discretion that such exception would have an effect on the value and/or
development of the Site. If the Developer elects to close Escrow following the Agency’s disclosure
of such exception(s), the Agency’s representations and warranties contained herein shall be deemed
to have been made as of the Closing subject to such exception(s). If, following the disclosure of such
exception(s), the Developer elects to not close Escrow, then this Agreement and the Escrow may be
terminated by Developer as set forth in Section 503 hereof. The representations and warranttes set
forth in this Section 206.1 shall survive the Closings. :

206.2 Deve!oper s Representatlons The Developer rf:presents and warrants to the
' Agency as follows:

(a)  Experience. The Deve!oper is an experienced developer of mixed
use residential, mciudmg affordable housing, rental, and commercial/retail developments,

{(b)  Authority. The Developer is a duly organized corporation formed
within and in good standing under the laws of the State of California. The Developer has full right,
power and lawful authority to purchase and accept the Conveyance of the Site and undertake all
obligations as provided herein and the execution, performance and delivery of this Agreement by the
Deveioper has been fully authorized by all requisite actions on the part of the Developer.

()  No Conflict. The Developer’s execution, delivery and performance
of its obligations set forth in this Agreement will not constitute a default or a breach under any
contract, agreement or order to which the Developer is a party or by which it is bound.

(d) No Developer Bankruptcy. The Developer is not the subject of a
current or threatened bankruptey proceeding.

Until each Closing has occurred, the Developer shall, upon learning of any fact or condition
which would cause any of the representations and warranties in this Section 206.2 to not be true as of
each of the Closings, immediately give written Notice of such fact or condition to the Agency. So
long as the representations and warranties contained herein were true as of the Date of Agreement,
~ achange of facts or conditions that renders any such representation or warranty to no longer be true
at a later date shall not be deemed a Default by the Developer hereunder if the Developer does not
take any affirmative action to cause such representation or warranty to no longer be true, and in such
event (i.e., in the event the Developer is not in Default) the changed fact or condition shall constitute
an exception which Agency shall have a right to approve or disapprove if the Agency determines in
its reasonable discretion that such exception would have an effect on the Developer’s authority or
ability to timely develop the Site as provided in this Agreement. If the Agency elects to close
Escrow following the Developer’s disclosure of such exception(s), the Developer’s representations
and warranties contained herein shall be deemed to have been made as of the Closing subject to such
exception(s). If, following the disclosure of such exception(s), the Agency elects to not close
Escrow, then this Agreement and the Escrow may be ferminated by the Agency as provided in
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Section 504 hereof. The representations and warranties set forth in this Section 206.2 shall survive
the Closings. :

207. Studies and Reports; Access to the Site for Inspection and Testing. Within the
time set forth in the Schedule of Performance, the Agency shall deliver to the Developer a copy of all
information in its possession and/or in the possession of the City with respect to the Physical and
Environmental Condition of the Site. The Developer shall be permitted to enter onto the Site within
the first one hundred twenty (120) days after the date of this Agreement for the purpose of obtaining
data and making surveys and tests necessary to carry out this Agreement, including the investigation
of the Physical and Environmental Condition of the Site (the “Tests”). The Developer shall execute a
right of entry agreement, in the form provided by the Agency, prior to its entry. Any preliminary
investigation or work shall be undertaken only after securing any necessary permits from the
appropriate governmental agencies.

208. Physical and Environmental Condition of the Site.

208.1 Site Clearance. The Agency shall deliver each Phase free and clear of any
above ground structures. '

208.2 As-Is Condition; Exceptions. Except as otherwise set forth in this
Agreement, the Site shall be conveyed to the Developer in an “as is,” with no warranty, express or
implied, by the Agency as to its Physical and Environmental Condition, and it shall be the sole
responsibility of the Developer at its expense to investipate and determine the Physical and
Environmental Condition for the Improvements to be constructed and the proposed use of same. If
the Physical or Environmental Condition is not in all respects entirely suitable for the use or uses to
which the Site will be put, the Developer may terminate this Agreement as provided in Section 208.2
hereof, If the Developer approves the Physical and Environmental Condition of the Site and accepts
the Conveyance of Phase 1 (and assuming the Agency has not elected to pay for the cost of curing or
correcting physical or environmental defects or problems with the Site pursuant to the optional
provisions of the fourth sentence of Section 208.2), then it shall be the sole responsibility and
obligation of the Developer to take such action as may be necessary to place the Physical and
Environmental Conditions of the entire Site in a condition entirely suitable for its development,

208.3 Physical and Environmental Investigation and Testing of Site. The
Developer shall have the right, at its sole cost and expense, to engage its own environmental
consultant (the “Environmental Consultant™) to make such investigations of the Site as the Developer
deems necessary, and the Agency shall promptly be provided a copy of all reports and test results
provided to the Developer by the Environmental Consultant (collectively, the “Environmental
Report”). The Developer shall reasonably approve or disapprove of the Physical and Environmental
Condition of the Site within the time set forth in the Schedule of Performance. The Developer’s
faiture to deliver written Notice of its approval within such time limit shall be deemed disapproval of
the Physical and Environmental Condition of the Site. If the Developer, based upon the above
environmental reports, reasonably disapproves the physical or environmental condition of the Site,
then the Agency shall have the right, but not the obligation, to elect to pay for the cost of correcting
or curing any physical or environmental defect or problem with the Site identified by the Developer,
provided that the Developer must approve in writing the content and timing of any plan requiring
removal and/or remediation of Hazardous Materials, If the Agency and the Developer do not agree
on such matters within ninety (90) days after the date the Developer initially disapproves or is
deemed to have disapproved the Physical and Environmenial Condition of the Site, as provided
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above, the Developer shall be deemed to have adhered to its initial disapproval and either party may
terminate this Agreement by written Notice to the other pursuant to Section 503 hereof.

2068.4 Release of Agency. The Developer hereby waives, releases and discharges
forever the Agency and the City, and their respective employees, officers, agents and representatives,
from all present and future claims, demands, suits, legal and administrative proceedings and from ali
liability for damages, losses, costs, liabilities, fees and expenses, present and future, arising out of or
in any way connected with the Physical and Environmental Condition of the Site, any Hazardous
Materials on or under the Site, or the existence of Hazardous Materials contamination due to the
generation of Hazardous Materials from the Site, however they came to be placed there.

The Developer acknowledges that it is aware of and familiar with the pf'ovisions of .
Section 1542 of the California Civil Code which provides as follows:

“A general release does not extend to claims which the creditor does
not know or suspect o exist in his favor at the time of executing the
release, which if known by him must have materially affected his
settlement with the debtor.” '

As such relates fo this Section 208.3, the Developer hereby waives and relinquishes all rights
and benefits which it may have under Section 1542 of the California Civil Code.

_ 208.5 Developer Precautions After Closing. Upon and after each Closing, the
Developer shall take all necessary but reasonable precautions to prevent the release into the
environment of any Hazardous Materials which are located in, on or under the Phase which has been
conveyed to the Developer, except as may be provided otherwise by applicable Governmental
Requirements. Such precautions shall include compliance with all Governmental Reguirements with
respect to Hazardous Materials. In addition, the Developer shall install and utilize such equipment
and implement and adhere to such procedures as are consistent with commercially reasonable
standards as respects the disclosure, storage, use, removal and disposal of Hazardous Materials.

208.6 Developer Indemnity. Upon and after each Closing, the Developer agrees to
indemnify, defend and hold the Agency and City and their respective employees, officers, agents and
representatives harmless from and against any claim, action, suif, proceeding, loss, cost, damage,
liability, deficiency, fine, penalty, punitive damage, or expense (including, without limitation,
reasonable attorneys’ fees), resulting from, arising out of, or based upon the Physical and
Environmental Condition of the Phase acquired, including without limitation, (i} the presence,
release, use, generation, discharge, storage or disposal of any Hazardous Materials on, under, in or
about, or the transportation of any such Hazardous Materials to or from the Site which occurs during
the period of the Developer’s ownership of the Site, or (ii) the violation, or alleged violation, of any
statute, ordinance, order, rule, regulation, permit, judgment or license relating to the use, generation,
release, discharge, storage, disposal or transportation of Hazardous Materials on, under, in or about,
to or from, the Site which occurs during the period of the Developer’s ownership of the Site. This
indemnity shall include, without limitation, any damage, liability, fine, penalty, or expense arising
from or out of any claim, action, suit or proceeding for personal injury (including sickness, disease or
death), fangible or intangible property damage, compensation for lost wages, business income, profits
or other economic loss, damage to the natural resource or the environment, nuisance, contamination,
leak, spill, release or other adverse effect on the environment. At the request of the Developer, the
Agency shall cooperate with and assist the Developer in its defense of any such claim, action, suit,
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proceeding, loss, cost, damage, liability, deficiency, fine, penalty, punitive damage, or expense;
provided that the Agency shall not be obligated to incur any expense in connection with such
cooperation or assistance.

300. DEVELOPMENT OF THE SITE
301. Scope of Development.

301.1 Developer’s Obligation to Construct Imprevements. Subject to all of the
other terms and conditions set forth in this Agreement, the Developer shall develop or cause the
development of the Improvements in accordance with the Scope of Development, the City’s
Municipal Code, and the plans, drawings and documents submitted by the Developer and approved
by the Agency as set forth herein. The Improvements shali generally consist of the following;:
Phase I of the Improvements will consist of approximately 148 attached For Sale Units in three (3),
four (4)-story buildings. Phase II of the Improvements will be developed in multiple Subphases and
will consist of approximately 252 attached For Sale Units in five (5), four (4)-story buildings,
approximately 200 Rental Units, of which 60 will be Affordable Rental Units or, at the election of
the Developer, the Affordable Rental Units may be increased to 120, and approximately 80,000
square feet of retail space. Developer shall also construct related onsite improvements and all public
improvements, all as identified in the Scope of Development or required pursuant to the land use
approvals listed in Sections 302-303 hereof. Phase II will be developed in multiple Subphases.
Phase II may also include the Hotel Component,

301.2 Local Contractors, The Developer shall use good faith efforts to solicit and
obtain bids from local businesses for the construction of the Improvements by making available to
local contractors all plans for the Improvements in the manner reasonably selected by the Developer,
which may include, without limitation, submission to the Building and Trades Council of Orange
County, the Plan Room and/or the Green Sheet. To the extent the Developer reasonably determines
it is feasible, contracts for work to be performed in connection with the construction of the
Improvements shall be awarded to business concerns which are located in, or owned in substantial
part by persons residing within, the City, provided, however, the Developer shall not be required to
award contracts to the lowest bidder, and may. award contracts in accordance with the Developer’s
normal contracting and purchasing policies based upon criteria such as the experience, financial
strength, and dependability of the contractors and subcontractors submitting bids,

302. Design Review.

302.1 Developer Submissions. As a Condition Precedent to the Phase | Closing,
and at or prior to the time set forth in the Schedule of Performance, the Developer shall submit to the
City any plans and drawings (collectively, the “Design Development Drawings™) which may be
required by the City with respect to any permits and entitlements which are required to be obtained to
develop the Phase I Improvements. Developer, on or prior to the date set forth in the Schedule of
Performance, shall further submit to the City such plans for the Phase | Improvements as required by
the City in order for Developer to obtain building permits for the Phase I Improvements. To the
extent required by the City in order to accept such plans and permit applications for processing.
(given that the Developer may not own fee title to the Site at the time and may not have obtained the
written authorization from the owners of the Parcels to apply for and process such plans and permits),
provided that such submittal is in accordance with this Agreement and Developer is not in Breach or
Default hereunder, the Agency shall sign any such apphcatlon as a co-applicant with the Developer
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and cooperate with the Developer in order to expedite the City’s review thereof (but without any
representation or warranty by the Agency that the City will approve any such application or approve
such application with or without any particular conditions), Within thtrty (30) days after the City’s
disapproval or conditional approval of such plans, Developer shall revise the portions of such plans
identified by the City as requiring revisions and resubmit the revised plans to the City; provided,
however, that the Developer reserves the right to deliver a Notice of termination to the Agency
pursuant to Section 503 hereof if the Developer determines in its sole and absolute discretion that the
required revisions adversely and materially affect the value or development of the Site.

302.2 City Review and Approval. The City shall have all rights to review and
approve or disapprove all Design Development Drawings and other required submittals in
accordance with the City Municipal Code, and nothing set forth in this Agreement shall be construed
as the City’s approval of any or all of the Design Development Drawings.

302.3 Revisions. Subject to the Developer’s reserved termination right as set forth
herein, any and all change orders or revisions required by the City and its inspectors which are
required under the Municipal Code and all other applicable Uniform Codes (e.g. Building, Plumbing,
Fire, Electrical, etc.) and under other applicable laws and regulations shall be included by the
Developer in its Design Development Drawings and other required submittals and shall be completed
during the construction of the Improvements.

302.4 Defects in Plans. The Agency and the City shall not be responsible either to
the Developer or to third parties in any way for any defects in the Design Development Drawings,
nor for any structural or other defects in any work done according to the approved Design
DevelOpment Drawings, nor for any delays reasonably caused by the City review and approval
processes established by this Section 302,

303. Land Use Approvals. As a Condition Precedent to the Phase ! Closing, the
Developer shall, at its own expense, secure or cause to be secured any and all land use, development
and building entitlements, permits and approvals which may be required for the construction and sale
and/or operation by the City or any other governmental agency with jurisdiction over such
construction or work including, without limitation, those listed in (a) through (g) below (“Land Use
Approvals™). The staff of the Agency shall cooperate‘with and assist the Developer in obtaining such
entitlements, permits and approvals (including without limitation signing any applications for such
entitlements, permits, and approvals as a co-applicant with the Developer, as provided in Section 302
hereof); provided, however, that this Agreement does not constitute the granting of such entitlements,
permits and approvals. The Developer shall, without limitation, apply for and exercise commercially
reasonable efforts to secure the following, to the extent required by the City, and the Developer shall
pay all normal costs, charges and fees associated therewith:

{(a) General Plan Amendment and zoning change for the Site.
(b)  Site Plan.
{¢) A subdivision map.

(d) A development agreement between the Developer and the City that
provides for the Developer’s payment of the City’s standard development impact fee (“DIF") for the
Improvements,
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(e)  All other discretionary entitlemerits, permits, and approvals required
by the City, County, and other governmental agencies with jurisdiction over the Improvements.

H Any environmental studies and documents required pursuant fo the
California Environmental Quality Act (“CEQA™), Public Resources Code Section 21000, et seq.,
with respect to any of the discretionary entitlements, permits, and approvals referred to in clauses (a)-
(e), inclusive.

(g8)  All ministerial entitlements, permits, and approvals as to the Phase |
Improvements that may be required, including without limitation and to the extent applicable a final
tract map, rough and precise grading permit(s), and approval of final building plans and permits,
utility plans, public works improvement plans for the perimeter offsite improvements and any
encroachment permits required for work to be performed within the public right-of-way, and
landscaping plans (“Ministerial Approvals™).

As a Condition Precedent to the Phase [1 Closing, Deveiop&f shall secure the Ministerial
Approvals for Phase I, Subphase A.

304, Schedule of Performance. The Developer shall submit all Design Development
Drawings, Plan Drawings and Construction Drawings, commence and complete all construction of
the Improvements, and satisfy in all material respects all other obligations and conditions of this
Agreement, and the Agency shall satisfy all of its obligations and conditions pursuant to this
Agreement, within the times established therefor in the Schedulé of Performance.

305. Cost of Construction. All of the costs of planning, designing, developing and
constructing all of the Improvements, site preparation and grading shall be borne solely by the
Developer. :

. 306. Insurance Requirements. The Developer shall take out and maintain or shall cause
its contractor to take out and maintain until the issuance of the Release of Construction Covenants
pursuant to Section 310 of this Agreement, a commercial general liability policy including
confractual liability, in the minimum amount of Five Million Dollars ($5,000,000), and an
automobile liability policy in the minimum amount of Two Million Dollars ($2,000,000), combined
single limit, as shall protect the Developer, the City, and the Agency from claims for such damages,
and which policies shall be issued by an “A” rated insurance carrier. Such policy or policies shall be
written on an occurrence form. The Developer shall also furnish or cause to be furnished to the
Agency evidence satisfactory to the Agency that the Developer and any contractor with whom it has
contracted for the perfonnance of work on the Site or otherwise pursuant to this Agreement carries
workers” compensation insurance as required by law. Prior to and as an Agency Condition Precedent
to each Phase or Subphase, as applicable; the Developer shall furnish a certificate of insurance
countersigned by an authorized agent of the insurance carrier on a form approved by the Agency
setting forth the general provisions of the insurance coverage. This countersigned certificate shall
name the City and the Agency and their respective officers, agents, and employees as additionally
insured parties under the policy, and the certificate shall be accompanied by a duly executed
endorsement evidencing such additional insured status. The certificate and endorsement by the
insurance carrier shall contain a statement of obligation on the part of the catrier to notify the 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 Developer shall be primary insurance and not be contributing
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with any insurance maintained by the Agency or the City, and the policy shall contain such an
endorsement. The insurance policy or the endorsement shall contain a waiver of subrogation for the
benefit of the City and the Agency. The required certificate shall be furnished by the Developer at
the time set forth therefor in the Schedule of Performance.

307. Developer’s Indemnity, The Developer shall defend, indemnify, assume all
responsibility for, and hold the Agency and the City, and their representatives, volunteers, officers,
employees and agents, harmiess from all claims, demands, defense costs, and liability of any kind or
nature arising out of or related to the design, construction, or operation of the Improvements or the
Site, which may be caused by any acis or omissions of the Developer, whether such acts or omissions
be by the Developer or by anyone directly or indirectly employed or contracted with by the
Developer and whether such damage shall accrue or be discovered before or after termination of this
Agreement. The Developer shall further defend, indemnify, assume all responsibility for, and hold
the Agency and the City, and their officers, employees, agents, representatives and volunteers,
harmmless from challenges to the approval, validity, applicability, interpretation or implémentation of
this Agreement or the California Environmental Quality Act approvals made in connection therewith.
The Developer shall not be liable for and this Section 307 not apply to any such matters occasioned
by the gross negligence or intentional misconduct of the Agency or its agents or employees, or the
Agency’s Default of its obligations.or breach of its representations or warranties hereunder,

The Developer shall have the obligation to defend any such action as to which this
Section 307 applies; provided, however, that this obligation to defend shall not be effective if and to
the extent that Developer determines in its reasonable discretion that such action is meritorious or
that the interests of the parties justify a compromise or a settlement of such action, in which case
Developer shall compromise or settle such action in a way that fully protects Agency and City from
any fiability or obligation. In this regard, Developer’s obligation and right to defend shall include the
right to hire (subject to written approval by the Agency and City) attorneys and experts necessary 1o
defend, the right to process and settle reasonable claims, the right to enter into reasonable settlement
agreements and pay amounts as required by the terms of such settlement, and the right to pay any -
judgments assessed against Developer, Agency, or City, If Developer defends any such action as to
which this Section 307 applies, as set forth above, it shall indemnify and hold harmless Agency and
City and their officers, employees, representatives and agents from and against any claims, losses,
liabilities, or damages assessed or awarded against either of them by way of judgment, sett]ement or
stipulation.

- 308. Rights of Access, Prior to the issuance of a Reiease of Consfruction Covenants (as
specified in Section 310 of this Agreement), for purposes of assuring compliance with this
Agreement, representatives of the Agency shall have the right of access to the Site, 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 Agency representatives comply with all safety rules. The Agency (or
its representatives) shall, except in emergency situations, notify the Developer prior to exercising its
rights pursuant to this Section 308. The Agency shall defend, indemnify, assume all responsibility
for, and hold the Developer and its representatives, officers, employees, agents, contractors, and
subcontractors harmless from all claims, demands, defense costs, and liability of any kind or nature
arising out of the Agency’s exercise of this right of access, except to the extent caused by the
negligence or willful misconduct of the Developer or its representatives, officers, employees, agents,
contractors, or subcontractors. '

20
DOCSOC/1421753v16/022012-0250




309, Compliance With Governmental Requirements. The Developer shall carry out the
design, construction, and operation of the Improvements in conformity with all applicable laws,
including the City zoning and development standards, building, plumbing, mechamcal and electrical
codes, and all Governmental Requirements.’

309.1 Taxes and Assessments. The Developer shail pay prior to delinquency all ad
valorem real estate taxes and assessments on the Site accruing after the Closing Date, subject to the
Developer’s right to contest in good faith any such taxes. The Developer shall remove or have
removed any levy or attachment made on any portion of the Site which has been conveyed to the
Developer with respect to real estate taxes and assessments on the Site accruing after the Closing
Date, or assure the satisfaction thereof within a reasonabie time. The Developer shall not apply for
or receive any exemption from the payment of property taxes or assessments on any interest in or to
the Site or the Improvements.

309.2 Relocation; Obligations. The Agency shall be responsible for causing all
occupants of the Site to vacate prior to the Closing, and for complying and/or causing compliance
with all applicable laws and regulations concerning the displacement and/or relocation of all Eligible
Persons from the Site, if any, including without limitation, compliance with the California Relocation
Assistance Law, California Government Code Section 7260, et seq., all state and local regulations
implementing such laws, and all other applicable state and local laws and regulations relating to such
Eligible Persons.

310. Release of Construction Covenants. Promptly after completion of the
Improvements or any portion thereof in conformity with this Agreement free and clear of any claims
and/or liens, and upon the request of the Developer, the Agency Director shall furnish the Developer
with a “Release of Construction Covenants” substantially in the form of Attachment No. 9 hereto
which is incorporated herein by reference. The Agency Director shall not unreasonably withhold,
condition, or delay delivery of such Release of Construction Covenants. The Release of
Construction Covenants shall be a conclusive determination of satisfactory completion of the
applicable portion of the Improvements and the Release of Construction Covenants shall so state.

If the Agency Director refuses or fails to furnish the Release of Construction Covenants, after
written request from the Developer, the Agency Director shall, within fifieen (15) days of written
request therefor, provide the Developer with a written statement of the reasons the Agency Director
refused or failed to furnish the Release of Construction Covenants. The statement shall also contain
the Agency Director’s opinion of the actions the Developer must take to obtain the Release of
Construction Covenants, If the Agency shall have failed to provide such written statement within
such fifteen day period, the Developer shall be deemed entitled to the Release of Construction
Covenants as to the Site. The Release of Construction Covenants shall not constitute evidence of
compliance with or satisfaction of any obligation of the Developer to any holder of any mortgage, or
any insurer of a mortgage securing money loaned to finance the Improvements, or any part thereof,
The Release of Construction Covenants is not a notice of completion as referred to in Section 3093 of
the California Civil Code.

311. Financing of the'Imp'roiréménts.. .

'311.1 Approval of Financing, As required herein, the Developer shall submit to
the Agency Director reasonable evidence that the Developer has obtained sufficient equity capital
and/or that the Developer has obtained commitments for construction financing necessary to
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undertake the development of each and the construction of the Improvements for Phasel (as a
Condition Precedent to the Phase I Closing) and Phase II, Subphase A (as a Condition Precedent to
the Phase II Closing) in accordance with this Agreement. Such evidence of financing shall include,
as applicable, the following: (a) the annual report or audited financial statement of the institutional
lender proposing to provide the construetion financing, (b) a copy of a loan commitment(s) obtained
by Developer from one or more institutional lenders, reasonably acceptable to the Agency, for the
mortgage loan or loans for financing to fund the construction of the Improvements, subject to such
lenders’ reasonable, customary and normal conditions and terms, and/or (c) evidence reasonably
satisfactory to Agency that Developer has sufficient funds for such construction, and that such funds
have been committed to such construction, and/or other documentation reasonably satisfactory to the
Agency Director as evidence of other sources of capital sufficient to demonstrate that Developer has
adequate funds to cover the difference between the total cost of the construction of the
Improvements, less financing authorized by those loans set forth in clause (a) above.

" The Agency Director shall approve or disapprove such institutional lender and evidence of -
financing capacity or commitments within thirty (30) days of receipt of a complete submission,
Approval shall not be unreasonably withheld, delayed or conditioned. If the Agency Director shall
disapprove any such evidence of financing, he or she shall do so by written Notice to Developer
stating the reasons for such disapproval. Upon receipt of the Agency Director’s disapproval of the
proposed financing, the Developer shall either promptly obtain and submit new evidence of financing
fo the Agency Director or terminate this Agreement as provided in Section 503 hereof, The Agency
Director shall approve or disapprove such new evidence of financing in the same manner and within
the same times established in this Section 311.1 for the approval or disapproval of the evidence of
financing as initially submitted. if any portion of the Developer’s financing consists of secured third
party loans, the Developer shall close the approved construction financing at the Closing,

311.2 No Encumbrances Except Mortgages, Deeds of Trust, or Sale and Lease-
Back for Development. Mortgages, deeds of trust and sales and leasebacks shall be permitted prior
to the issuance of the Release of Construction Covenants only with the Agency Director’s prior
written approval, which shall not be unreasonably withheld or delayed, but only for the purpose of
securing loans of funds to be used for financing the construction of the Improvements (including
architecture, engineering, legal, and related direct costs as well as indirect costs) on or in connection
with the Site, and any other purposes necessary and appropriate in connection with development
under this Agreement., The Developer shall notify the Agency Director in advance of any mortgage,
deed of trust or sale and lease-back financing, if the Developer proposes to enter into the same before
completion of the construction of the Improvements. The words “mortgage” and “trust deed” as used
herginafter shall include sale and leaseback. Prior to the Agency’s issuance of its Release of
Construction Covenants for the Site, the Developer shall not enter into any such conveyance for
financing encumbering the Site without the prior written approval of the Agency Director.

311.3 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 provisions of
this Agreement to construct or complete the Improvements or any portion thereof, or 1o guarantee
such construction or completion; nor shall any covenant or any other provision in this Agreement be
construed so as to obligate such holder. 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,
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311.4 Notice of Default to Mortgagee or Deed of Trust Holders; Right to Cure.
With respect to any mortgage or deed of trust granted by the Developer as provided herein, whenever
the Agency may deliver any notice or demand to the Developer with respect to any Defauit by the
Developer in completion of construction of the Improvements, the Agency may 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 granted by the Agency
are concerned) have the right, at its option, within ninety (90) days after the receipt of the notice, to
cure or remedy or commence to cure or remedy and thereafier to pursue with due diligence the cure
or remedy of any such Defaulf 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, or any portion thereof
(beyond the extent necessary to conserve or protect the improvements or construction already made)
without first having expressly assumed the Developer’s obligations to the Apgency by written
agreement reasonably 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. Any such holder properly completing such improvement shall be entitled, upon compliance
with the requirements of Section 310 of this Agreement, to a Release of Construction Covenants. It
is understood that a holder shall be deemed to have satisfied the ninety (90) day time limit set forth
above for commencing to cure or remedy a Developer Default which requires title and/or possession
of the Site (or portion thereof) if and to the extent any such holder has within such ninety (90} day
period commenced proceedings to obtain title and/or possession and thereafter the holder diligently
pursues such proceedings to completion and cures or remedies the Default.

311.5 Failure of Holder to Complete Developer Improvements. In any case
where, thirty (30) days after the holder of any mortgage or deed of trust creating a lien or
encumbrance upon the Site or any part thereof receives a notice from Agency of a Default by the
Developer in completion of construction of the Developer Improvements under this Agreement, and
such holder has not exercised the option 10 construct as set forth in Section 311, or if it has exercised
the option but has Defaulted hereunder and failed to timely cure such Default, the Agency 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. If the ownership of the Site 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 including reasonable
attorneys’ fees;

(e)  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;

(d)  The costs of ariy' irﬁpi‘o_Vements made by such holder;
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{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

(f} - Any customary prepayment charges or defeasance costs imposed by
the lender pursuant to its loan documents and agreed to by the Developer.

{g) Any or all other amounts, costs or expenses payable to the holder
underthe hotder s loan documem approved pursuant to Section 311.2.

: {h)  The Agency’s right to purchase any mortgage or deed of trust under
this Section 311.5 shall terminate upon the issuance of a Release of Construction Covenants pursuant
to Section 310.

311.6 Right of the Agency fo Cure Mortgage or Deed of Trust Defanlt. In the
event of a mortgage or deed of trust default or breach by the Developer prior fo the completion of the
construction of any of the Improvements or any part thereof, the Developer shall immediately deliver
to Agency a copy of any mortgage holder’s notice of default. If the holder of any mortgage or deed
of trust has not exercised its option to construct, the Agency shall have the right but no obligation to
cure the defavit. In such event, the Agency shall be entitled to reimbursement from the Developer of
all proper costs and expenses incurred by the Agency in curing such default. The Agency shall also
be entitled o a lien upon the Site to the extent of such costs and disbursements. Any such lien shall
be junior and subordinate to the mortgages or deeds of trust pursuant to this Section 311.

400, . USE, MAINTENANCE, AND NON DISCRIMINATION COVENANTS
- AND RESTRICTIONS

401, Use and {)peratwn in Accordance with the Agreement and the Redevelopment
Plan. The Developer covenants and agrees for itself, its successors, assigns, and every successor in
interest fo the Sife or any part thereof 1o use, operate, and maintain the Site in accordance with in the
Redevelopment Plan and this ‘Agreement.” All uses conducted on the Site, including, without
limitation, all activities undertaken by the Developer pursuant to this Agreement, shall conform to
the Redevelopment Plan, all applicable provisions of the City Municipal Code and the recorded
documents pertaining to and runining with the Site. The foregoing covenant shall run with the land.

402. Use of Retail Improvements. Until the expiration of the Redevelopment Plan, the
Retail Improvements shall be used only for retail and commercial purposes. Upon the Closing for
each Phase, the Agency and Developer shall execute and record a Declaration of Uses, substantially
in the form attached hereto as Attachment No. 6 and incorporated herein.

403. Maintenance and CC&Rs. The Developer shall maintain or cause to be maintained
the Improvements and the Sife in a decent, safe and sanitary manner, in accordance with the standard
of maintenance of similar mixed-use developments within Orange County, California. The
Developer shall prepare and submit to the Agency’s legal counsel for its reasonable approval a
Declaration of Covenants, Conditions and Restrictions for each of the separaie Housing Units and
Retail Improvements to be constructed within the Site and a master association over all of the
Improvements (the “Association CC&Rs”), which establishes a separate property owner’s
association for the For Sale Units, Rental Units, and Retail Improvements (each, an “Association(s)”)
and a property owner’s association for all of the Improvements (“Master Association™. Each.
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Association CC&Rs shall require the owners of the Housing Units and Retail Improvements to be
members of the Associations. In addition, the Master Association CC&Rs shall require reciprocal
access and parking and the maintenance of the Improvements and the Site in accordance with the
standards of this Section 403 and the standards of similar mixed-use developments within the
County. The Association CC&Rs shalf be enforceable by the Agency, and any substantive
amendments to such Association CC&Rs shail require the consent of the Agency, which consent
shall not unreasonably be withheld. The Association CC&Rs shall be recorded against the applicable
portion of the Site concurrently with the Applicable Closing. The Association CC&Rs shall
specifically state that the Agency is an intended third party beneficiary of the Association CC&Rs
with the ability to enforce all the obligations set forth therein, including, without limitation, the
ability to cause any and all maintenance and repair obligations to be performed. Upon the formation
of the Association and its acquisition of the common areas of the Improvements, the Association
shall assume the Developer’s obligations under this Section 403.

Specifically with respect to the Rental Units, the Developer shall submit for the reasonable
approval of the Agency a “Management Plan™ which sets forth in detail the Developer’s property
- management duties, a tenant selection process and crime prevention program, the procedures for the
collection of rent, the procedures for eviction of tenants, the rules and regulations of the Rental Units
and manner of enforcement, a standard lease form, an Operating Budget, the identity of the manager
of the Rental Units (the “Property Manager™), and other matters relevant to the management of the
Rental Units. The management of the Rental Units shall be in compliance with the Management
Plan which is approved by the Agency, The Agency hereby approves Kam Sang Company, Inc. or
an Affiliate as the Property Manager for the Rental Units,

If the Agency determines that the performance of the Property Manager is deficient based
upon the standards set forth in the Management Plan and in this Agreement, the Agency shall provide
notice to the Developer of such deficiencies, and the Developer shall use its best efforts to correct
such deficiencies. In the event that such deficiencies have not been cured within ninety (90) days of
the date on which Agency provides such notice of deficiencies, the Agency shall have the right to
require the Developer to immediately remove and replace the Property Manager with another
property manager or property management company which is reasonably acceptable to the Agency,
which is not related to or affiliated with the Developer, and which has not less than five (5) years
experlence in property management, including significant experience managing housing facmtles of
the size, quahty and scope of the applicable Phase of the Rental Units:

404. Nondiscrimination Covenants. Developer herein covenants by and for itself, its
successors and assigns, that there shall be no discrimination against or segregation of, any person or
group of persons on account of any basis listed in subdivision (a) or {(d) of Section 12955 of the
Government Code, as those bases are defined in Sections 12926, 12926.1, subdivision (m) and
paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of the Government Code, in
the sale, lease, sublease, transfer, use, occupancy, tenure, or enjoyment of the premises herein
conveyed, nor shall the grantee or any person claiming under or through him or her, establish or
permit any practice or practices of discrimination or segregation with reference to the selection,
location, number, use or occupancy of fenants, lessess, subtenants, sublessees, or Vendees m the
prem|ses hereint conveyed. The foregomg covenants shail run with the land.

Noththstandmg the immediately preceding paragraph, with respect to familial status, the
immediately preceding paragraph shall not be construed to apply to housing for older persons, as
defined in Section 12955.9 of the Government Code. With respect to familial status, nothing in the
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immediately preceding paragraph shall be construed fo affect Sections 51.2, 51.3, 51.4, 51.10, 51.11,
and 799.5 of the Civil Code, relating to housing for senior citizens. Subdivision (d) of Section 51
and Section 1360 of the Civil Code and subdivisions (n), (0), and (p) of Section 12955 of the
Government Code shall apply to the immediately preceding paragraph.

All deeds, leases or contracts entered into by Developer relating to the Site shall contain or be
subject to substantially the following nondiscrimination or nonsegregation clavses:

(a) In deeds: “The graniee 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 any basis listed in subdivision (a) or (d) of Section 12955 of the Government Code, as those bases
are defined in Sections 12926, 12926.1, subdivision (m)} and paragraph (1) of subdivision (p) of
Section 12955, and Section 12955,2 of the Government Code, in the sale, lease, sublease, transfer,
‘use, occupancy, tenure, or enjoyment of the premises herein conveyed, nor shall the grantee or any
person claiming under or through him or her, establish or permit any 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 premises herein conveyed, The foregoing
covenants shall run with the land.

“Notwithstanding the immediately preceding paragraph, with respect to familial
status, the immediately preceding paragraph shall not be construed to apply to housing for older
persons, as defined in Section 12955.9 of the Government Code. With respect to familial status,
nothing in the immediately preceding paragraph shall be construed to-affect Sections 51.2, 51.3, 51.4,
51.10, 51.11, and 799.5 of the Civil Code, relating to housing for senior citizens, Subdivision (d) of
Section 51 and Section 1360 of the Civil Code and subdivisions {n), {0}, and (p) of Section 12955 of
the Government Code shall apply o the immediately preceding paragraph.”

~(b)  Inleases: “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:

“That there shall be no discrimination against or segregation of any persen or group
of persons, on account of any basis listed in subdivision (a) or (d) of Section 12955 of the
Government Code, as those bases are defined in Sections 12926, 12926.1, subdivision (m) and
paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of the Government Code, 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 cccupancy, of tenants, lessees, sublessees, subtenants, or
vendees in the premises herein [eased. ‘

“Notwithstanding the immediately preceding paragraph, with respect to familial
status, the immediately preceding paragraph shall not be construed to apply to housing for older
persons, as defined in Section 12955.9 of the Government Code. With respect to familial status,
nothing in the immediately preceding paragraph shall be construed to affect Sections 51.2, 51.3, 51.4,
51.10, 51,11, and 799.5 of the Civil Code, relating to housing for senior citizens. Subdivision {(d) of
Section 51 and Section 1360 of the Civil Code and subdivisions (n), (o), and (p) of Section 12955 of
the Government Code shall apply to the immediately preceding paragraph.”
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(c) In contracts: “There shall be no discrimination against or segregation of|
any person or group of persons on account of any basis listed in subdivision (a) or (d) of Section
12955 of the Government Code, as those bases are defined in Sections 12926, 12926.1, subdivision

-{m) and paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of the Government
Code, in the sale, lease, sublease, transfer, use, occupancy, tenure, or enjoyment of the premises
which are the subject of this Agreement, nor shall the grantee or any person claiming under or
through him or her, establish or permit any 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 premises herein conveyed. The foregoing covenants shall run with the
land.”

“Notwithstanding the immediately - preceding paragraph, with respect to familial
status, the immediately preceding paragraph shall not be construed to apply to housing for older
persons, as defined in Section 12955.9 of the Government Code. With respect to familial status,
nothing in the immediately preceding paragraph shall be construed to affect Sections 51.2, 51.3, 51.4,
51.10, 51.11, and 799.5 of the Civil Code, relating to housing for senior citizens. Subdivision (d) of
Section 51 and Section 1360 of the Civil Code and subdivisions {n), (0), and (p} of Section 12955 of
the Government Code shall apply to the immediately preceding paragraph.”

The foregoing covenants shall, without regard to technical classification and
designation, be binding for the benefit and in favor of Agency, its successors and assigns, any
occupants of the Site, and any successor in interest to the Site. The covenants against diserimination
shall remain in effect in perpetuity. In no event shall anything in this Section 404 be construed as
authority to lease Residential Units unless otherwise permitied herein.

405, Effect of Violation of the Terms and Provisions of this Agreement After
Completion of Construction. The covenants and obligations established in this Agreement and the
Grant Deeds shall, without regard to technical classification and designation survive the Closing, and
be binding for the benefit and in favor of the Agency, its successors and assigns, as io those
covenants which are for its benefif, The covenants contained in this Agreement shall remain in effect
for the periods of time specified therein. The covenants against discrimination shall remain in effect
in perpetuity. The Agency is deemed the beneficiary of the terms and provisions of this Agreement
and of the covenants running with the land, for and in its own rights and for the purposes of
protecting the interests of the community and other parties, public or private, in whose favor and for
whose benefit this Agreement and the covenants running with the land have been provided. The
Agreement and the covenants and obligations 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 Redevelopment 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. Afier issuance of a Release of
Construction Covenants for the Improvements, all of the terms, covenants, agreements and
conditions set forth in this Agreement relating to the construction and deveIopment of the Site shall
cease and terminate. : : - :

500' RENTAL UNITS - PROVISION OF MO!)ERA'I‘E INCOME RENTAL
HOUSING
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561. Number of Affordable Rental Units. Pursuant to this Agreement and the
Regulatory Agreement, the Developer covenants and agrees to make available, restrict occupancy to,
and rent not less than one hundred twenty (120) Affordable Rental Units to Persons and Families of
Low or Moderate Income at an Affordable Rent as follows:

(a)  Seventy (70) of the one (1) bedroom Rental Units in Phase Il to Persons and
Families of Low or Moderate Income at an Affordable Rent.

(b)  Forty (40) of the two (2) bedroom Rental Units in Phase II to Persons and
Families of Low or Moderate Income at an Affordable Rent.

(¢} Ten (10) of the three (3) bedroom Rental Units in Phase 1 to Persons and
Families of Low or Moderate Income at an Affordable Rent.

. :502. Duration of Affordability Requirements, The Affordable Rental Units shall be
subject to the requirements of this Agreement for fifty-five (55) years from the date of the City’s
issuance of a certificate of occupancy for the applicable Phase (the “Affordability Period™).

503, Selection of Tenants. The Developer shall be responsible for the selection of tenants
for the Affordable Rental Units in compliance with lawful and reasonable criteria, as set forth in the
Regulatory Agreement and the Management Plan which is required to be submitted and approved by
the Agency pursuant to Section 403.

504. Household Income Requirements. Following the initial lease-up of the Affordable
Rental Units in Phase I, and annually thereafter, the Developer shall submit to the Agency, at the
Developer’s expense, a summary of the income, household size and rent payable by each of the
tenants of the Affordable Rental Units of such Phase. At the Agency’s request, the Developer shall
also provide to the Agency completed income computation and certification forms, in a form
reasonably acceptable to the Agency, for any such tenant or fenants. The Developer shall obtain, or
shall cause to be obtained by the Property Manager, a certification from each household leasing a
Affordable Rental Unit demonstrating that such household isfare Persons and Families of Low or
Moderate Income, and meets the eligibility requirements established for the Affordable Rental Unit.
The Developer shall verify, or shall cause to be verified by the Property Manager, the income
certification of the household.

505. Affordable Rent. The maximum Monthly Rent chargeable for the Affordable Rental
Units shall be annually determined in accordance with the following requirements. The Monthly
Rent for the Affordable Rental Units to be rented to Persons and Families of Low or Moderate
Incomes shall not exceed the amount set forth in Section 50093 of the California Health and Safety
Code. '

For purposes of this Agreement, “Monthly Rent” means the total of monthly payments
charged to and paid by tenants for (a) use and occupancy of each Affordable Rental Unit and land
and facilities associated therewith, (b) any separately charged fees or service charges assessed by the
Developer which are required of all tenants, other than security deposits, (¢) a reasonable allowance
for an adequate level of service of utilities not included in (a) or (b) above, including garbage
collection, sewer, water, electricity, gas and other heating, cooking and refrigeration fuels, but not
including telephone service, and (d) possessory interest, taxes or other fees or charges assessed for
use of the land and facilities associated therewith by a public or private entity other than the
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Developer. In the event that all utility charges are paid by the landlord rather than the tenant, no
utility allowance shall be deducted from the rent. “Monthly Rent” does not include optional
payments by tenants for optional services provided by the Developer or the Property Manager.

506. Occupancy Limits. The maximum occupancy of the Affordable Rental Units shall
not exceed more than such number of persons as is equal to the sum of the number of bedrooms in
the unit, multiplied by two (2), plus one (I). For the two (2) bedroom units, the maximum occupancy
shall not exceed five (5) persons. For the one (1) bedroom unit, the maximum occupancy shall not
exceed three (3) persons.

507. Marketing Program. The Developer shall prepare and obtain Agency Director’s
approval, which approval shall not be unreasonably withheld, of a marketing program for the leasing
of the Affordable Rental Units within each Phase (the “Marketing Program™). The leasing of the
Affordable Rental Units shall be marketed in accordance with the approved Marketing Program as
the same may be amended from time to time with Agency Director’s prior written approval, which
approval shall not unreasonably be withheld. The Developer shall provide the Agency with periodic
reports with respect to the leasing of the Affordable Rental Units. The Developer shall be
responsible to organize, schedule and coordinate a lottery drawing to select potential tenants for the
Affordable Rental Units for initial lease-up only, which shall be open to the public. The lottery shail
take place not less than 90 days prior to completion of the applicable Phase of the Affordable Rental
Units. Preference in the lottery, so long as not inconsistent with federal and State law (including,
without limitation, all fair housing laws, rules and regulations), shall be given as follows:

(H Any persons who have been displaced from their residences due to programs
or projects implemented by the Agency; and

3] Other households who live or work in Garden Grove,

Subject to all fair housing laws, rules, and regulations, all categories shall receive preference
in the order listed. The requirements of this Section 507 shall only apply to the extent that the
number of applicants for Affordable Rental Units exceeds the number of Affordable Rental Units
available for lease upon initial lease-up.

For the purpose of the lottefy drawing, the lottery will be divided by those who have claimed
a preference and those who do not. All lottery forms will be drawn and numbered to create a
complete list of alternate applications. '

The Developer shall provide Written !}Otlf cation to lottery participants mformmg them of the
results and their priority number. This priority number represents the order with which prospective
tenants will be reviewed for final determination of eligibility. If a household who was selected
claimed a preference but could not verify such preference, then that participant will be deemed
ineligible and the next selected participant will be notified,

§08. Monitoring and Recordkeeping. Throughout the Affordability Period, Developer
shall comply with all applicable recordkeeping and monitoring requirements set forth in Health and
Safety Code Section 33418 and shall annually complete and submit to the Agency a report, p?ior to:
January 30th of each year, for the Affordable Rental Units which includes the name, address, income
and age of each occupant of a Affordable Rental Unit, the bedroom count and Monthly Rent for such
Affordable Rental Unit. Representatives of the Agency shall be entitled to enter the Rental Units,
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upon at least seventy-two (72) hours prior written notice, to monitor compliance with this
Agreement, to inspect the records, and to conduct an independent audit or inspection of such records.
The Developer agrees to cooperate with the Agency in making the Rental Units available for such
inspection or audit. The Developer agrees to maintajn records in a businesslike manner, and to
maintain such records for the term of this Agreement.

509, Regulatory Agreement and Notice of Affordability Restrictions,  The
requirements of this Agreement which are applicable to the Affordable Rental Units after the
conveyance of the Site to the Developer are set forth in each Regulatory Agreement. "Additionally,
the Developer shall record a Notice of Affordability Restrictions on Transfer of Property (“Notice of
Affordability Restrictions™) as to each Phase of the Rental Units, which shall run with the land and
shall be enforceable against any owner who violates a covenant or restriction and each successor in
interest who continues the violation pursuant thereto. The execution of a Regulatory Agreement and
the Developer’s execution of a Notice of Affordability Restrictions is a Condition Precedent to the
Closing for each Phase, as set forth in Section 205. The Agency shall not subordinate this
Agreement, each Regulatory Agreement and Notice of Affordability Restrictions to the construction
and permanent financing approved pursuant to Section 311.1, Any such lender shall specifically
subordinate its lien to the lien of each Regulatory Agreement and Notice of Affordability
Restrictions,

510. Option to Increase Number of Affordable Rental Units. Not less than thirty (30)
days prior to the Phase II Closing, the Developer may elect to increase the number of Affordable
Rental Units from 60 to 120 in which case the Agency will pay to Developer the all cash sum of Six
Million, Four Hundred Thousand Dollars ($6,400,000) at the Phase 1I Closing from its Housing Set
Aside Fund for the purpose of providing funds sufficient to allow the Developer to provide the
additional 60 Affordable Rental Units to Families of Low or Moderate Income at Affordable Rent.
in the event of such election, Developer shall identify the Subphase in which the Affordable Rental
Units will be located.

600. DEFAULTS, TERMINATION, AND REMEDIES

601. Default Remedies. Subject to any extensions of time of the deadlines for
performance that may be permitted in accordance with Section 702 of this Agreement, failure by
either Party to perform any action or covenant required by this Agreement, constitutes a “Breach”
under this Agreement. A Parfy claiming a Breach shall give writien Notice of Breach to the other
Party specifying the Breach complained of. Except as otherwise expressly provided in this
Agreement, the claimant shall not instifute any proceeding against the other Party, and the other Party
shall not be in Default if such Party cures such Breach within thirty (30) days from receipt of such
MNotice, or if such Breach cannot reasonably be cured within such thirty (30) day period, if the other
Party immediately, with due diligence, commences to cure, correct or remedy such failure or delay
and completes such cure, correction or remedy with diligence, but in no event later than ninety (90)
days after the date of receipt of the Notice. Failure fo cure the Breach as described in the
immediately preceding sentence is a “Default” hereunder.

602. Institution of Legal Actions. In addition to any other rights or remedies and subject
to the restrictions otherwise set forth in this Agreement, either Party may institute an action at law or
equity to seek specific performance of the terms of this Agreement, or to cure, correct or remedy any
Breach, to recover damages for any Default, or to obtain any other remedy consistent with the
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purpose of this Agreement. Such legal actions must be instituted in the Superior Court of the County
of Orange, State of California.

603. Termmat:on by the Developer Prior to the Conveyance In the event that prior to
the Conveyance of any Phase of the Site the Developer is not in Breach or Default of its obligations
set forth in this Agreement and either (a) one or more of the Developer’s Conditions Precedent is not
fulfilled within the time set forth in the Schedule of Performance, or (b) the Agency is in Default of
this Agreement, then this Agreement may, at the option of the Developer, be terminated by written
Notice thereof to the Agency. From the date of the written Notice of termination of this Agreement
by the Developer to the Agency and thereafter this Agreement shall be deemed terminated, and.
Upen such a termination, there shall be no further rights or obligations between the Parties with
respect to the Site by virtue of or with respect to this Agreement, except that (i) this Agreement shall
remain in effect as to any Phases of the Site which have previously been conveyed to the Developer,
and (ii) the Developer reserves all of its damages remedies in the event of a termination made
pursuant to clause (b} above.

604. Termination by the Agency Prior to the Conveyance. In the event that prior to the
Conveyance of any Phase of the Site the Agency is not in Breach or Default of its obligations set
forth in this Agreement and either (a) one or more of the Agency’s Conditions Precedent is not
fulfilled within the time set forth in the Schedule of Performance, or (b) the Developer is in Default
of this Agreement, then this Agreement may, at the option of the Agency, be terminated by the
Agency by written Notice thereof to the Developer. From the date of the written Notice of
termination of this Agreement by the Agency to the Developer and thereafter this Agreement shall be
deemed terminated. Unless otherwise stated herein, upon such a termination, there shall be no
further rights or obligations between the Parties, except that (i) this Agreement shall remain in effect
as to any Phases of the Site which have previously been conveyed to the Developer, and (ii) the
Agency reserves all of its damages remedies in the event of a termination made pursuant to clause (b)
above.

605. Option to Acquire Site Upon Default. Developer agrees to enter into an Option
Agreement, in substantially the form attached hereto as Attachment No. 10, which grants to Agency
an option to purchase each Phase within the Site and the Improvements thereon in the event that the
Developer (or its successors in interest) shali:

(a) fail to start the construction of the Improvements as required by this
Agreement for a period of ninety (90) days after written notice thereof from the Agency; or

. (b) . abandon or substantially suspend construction of the Improvements required
by this Agreement for a period of ninety (90) days after written notice thereof from the Agency; or

{e¢)  contrary to the provisions of Section 703, transfer or suffer any involuntary
transfer in violation of this Agreement, and such transfer has not been approved by the Agency or
rescinded within thirty (30) days of notice thereof from Agency to Developer.

606. Acceptance of Service of Process. In the event that any legal action is commenced
by the Developer against the' Agency, service of process on the Agency shall be made by personal
service upon the Agency s 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 Developer, service of process on the
Developer shall be made in the manner required by law or, in the alternative, by personal service
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upon any officer of the Developer so long as a copy of such service is delivered in accordance with
Section 701 of this Agreement, and said service shall be effectwe whether made within or outside the
State of Caltforma

607. Rights and Remedies Are Cusnulative. 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 i, at the same or different
. times, of any other rights or remedies for the same Default or any other Default by the other Party,

608. 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 to institute and maintain
any actions or proceedings which it may deem necessary to protect, assert or enforce any such rights
or remedies.

609. Applicable Law. The laws of the State of California shall govern the inferpretation
and enforcement of thxs Agreement,

610. Non-Liability of Officials and Employees of the Agency, No member, cofficial or
smployee of the Agency or the City shall be personally liable to the Developer, or any successor in
interest, in the event of any Default or breach by the Agency or for any amount which may become
due to the Developer or its successors or on any obligations under the terms of th:s Agreement

61}. ‘Attorneys® Fees. In any action between the Parties fo interpret, enforce, reform,
modify, rescind, or otherwise in connection with any of the terms or provisions of this Agreement,
the prevailing Party in the action shall be entitled, in addition fo damages, injunctive relief, or any
other relief to which it might be entitled, reasonable costs and expenses including, w1thout limitation,
Emgauon costs, expert ‘witness fees and reasonable attorneys’ fees.

760. GENERAL-PROVISIONS

761. Notices, Demands and Communications Between the Parties. Any approval,
disapproval, demand, document or other notice (“Notice™) which either Party may desire to give to
the other Party under this Agreement must be in writing and delivered either personally, by first class
United States mail with postage prepald, or by a national commercial delivery services (such as
Federal Express) that provides a receipt verifying the date and time of delivery. Notices shall be
directed to the address or addresses of the Party as set forth below, or to any other address or
addresses as that Party may later designate by Notice delivered in accordance with this Section 701.
Any delivered Notices shall be deemed effective upon actual receipt.

To Agency: - Garden Grove Agency for Community Development
11222 Acacia Parkway
P.O. Box 3070
Garden Grove, California 92842
Attention: Director -
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Copy to: Stradling Yocea Carlson & Rauth
660 Newport Center Drive, Suite 1600
Newport Beach, California 92660
Attention: Thomas P. Clark, Jr.

To Developer: New Age Brookhurst, LLC
411 E. Huntington Drive, Suite 305
Arcadia, California 91016
Attention: Mr. Ronnie Lam

Copy to:

 Suite
, California

Attention:

702. Force Majeure; Extension of Times of Performance. In addition to specific
provisions of this Agreement, performance by either Party hereunder shall not be deemed fo be in
Breach, and all performance and other dates specified in this Agreement shall be extended, where a
delay or Breach is due to causes beyond the control and without the fault of the Party claiming an
extension of time to perform, which may include the following: war; acts of terrorism; insurrection;
strikes; lockouts; riots; floods; earthquakes; fires; casualties; acts of God; acts of the public enemy;
epidemics; duarantine restrictions; freight embargoes; lack- of transportation; governmental
restrictions or priority; litigation; unusually severe weather; inability to secure 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 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
(“Force Majeure™)). 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 the commencement of the cause. Times of performance
under this Agreement may also be extended in writing by the mutual agreement of Agency and
Developer. Notwithstanding any provision of this Agreement to the contrary, the lack of funding to
complete the Improvements, and/or lack of financial feasibility shall not constitute grounds of
enforced delay pursuant to this Section 702, :

703. Transfers of Interest in Site or Agreement.

703.1 Prohibition. The qualifications and identity of the. Developer are of
particular concern to the Agency. It is because of those qualifications and identity that the Agency
has entered into this Agreement with the Developer, Furthermore, the parties acknowledge that the
Agency has negotiated the terms of this Agreement in contemplation of the construction of the
Improvements and the property tax increment revenues to be generated by the operation of the
Improvements on the Site. Accordingly, for the period commencing upon the date of this Agreement
and until the expiration of the Declaration of Uses, no changes in the owner of the Retail
Improvements shall occur, and for the period commencing upon the date of this Agreement and until
the issuance of the Release of Construction Covenants, no voluntary or involuntary successor in
interest of the Developer shall acquire any rights or powers under this Agreement, nor shall the
Developer make any total or partial sale, transfer, conveyance, assignment, or lease of the whole or
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any part of the Site or the Improvements thereon {collectively referred to berein as a “Transfer”),
without the prior written approval of the Agency, except as expressly set forth herein.

703.2 Permitted Transfers, Notwithstanding any other provision of this
Agreement to the contrary, Agency approval of a Transfer shall not be required in connection with
any of the following:

: (&)  The conveyance or dedication of any portion of the Site to the City or
other appropriate governmental agency, of the granting of easements or permits to facilitate
construction of the Improvements.

(b}  Any requested assignment for financing purposes (subject to such
financing being considered and approved by the Agency pursuant to Section 311.1 herein), including
the grant of a deed of trust to secure the funds necessary for land acquisition, construction and
permanent financing of the Improvements, and further including the approved lender’s acquisition of
* the Site by foreclosure or deed in lieu of foreclosure.

(e}  The sale of completed For Sale Units to individual homebuyers or the
lease of Rental Units or Retail Improvements all in the ordinary course of business.

- (d)  If Developer is a publicly held corporation, real estate investment
trust or pubhcly held partnership, a Transfer of stock or other shares, provided there is no material
change in the actual management and control of the Developer.

In the event of a Transfer by De\?eioper under subparagraph (a) above not requiring the
Agency’s prior approval, Developer nevertheless agrees that prior to such Transfer it shall give
written Notice fo Agency of such assignment and satisfactory evidence that the assignee has assumed
in writing through an assignment and assumption agreement all of the Developer’s obligations set
forth in this Agreement. Such assignment shall not, however, release the assigning Developer from
any obligations to the Agency hereunder.

703.3 Agency Censideration of Requested Transfer. The Agency agrees that it
will not unreasonably withhold, condition, or de]ay approval of a request for approval of a Transfer
made pursuant o this Section 703 which requires the Agency’s approval, provided the Developer
delivers written Notice to the Agency requesting such approval. Such Notice shall be accompanied
by evidence regarding the proposed transferee’s development and/or operational qualifications and
experience and its financial commitments and resources in sufficient detail to enable the Agency to
evaluate the proposed assignee or purchaser pursuant to the criteria set forth in this Section 703 and
as reasonably determined by the Agency. The Agency may, in considering any such request, take
into consideration such factors as, without limitation, the transferee’s experience and expertise, the
transferee’s past performance as developer or operator of similar developments, and the transferee’s
current financial condition and capabilities, .

An assignment and assumption agreement in form reasonably satisfactory to the Agency’s
legal counsel shall also be required for all proposed Transfers requiring the Agency’s approval
hereunder. Within fifteen (15) days afier the receipt of the Developer’s written Notice requesting
Agency approval of a Transfer pursuant to this Section 703, the Agency shall either approve or
disapprove such proposed assignment or shall respond in writing by stating what further information,
if any, the Agency reasonably requires in order to determine the request complete and determine
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whether or not to grant the requested approval. Upon receipt of such a response, the Developer shall
promptly furnish to the Agency such further information as may be reasonably requested and the
Agency shall approve or disapprove the requested Transfer within fifteen (15) days after the receipt
of such information. Upon the effective date of an assignment approved by the Agency, the assignor
or transferor shall be released from all obligations to the Agency hereunder.

703.4 Successors and Assigns, Al of the terms, covenants and conditions set forth
in this Agreement shall be binding upon the Developer and its permitted successors and assigns.
Whenever the term “Developer” is used in this Agreement, such term shall include any other
permitted successors and assigns as herein provided.

703.5 Assignment by Agency. The Agency may assign or transfer any of its rights
or obligations under this Agreement with the approval of the Developer, which approval shall not be
unreasonably withheld; provided, however, that the Agency may assign or transfer any of its interests
in the affordable housing covenants hereunder to the City at any time without the consent of the

Developer.

- 704. Relationship Between Agency and Developer. It is hereby acknowledged that the
relationship between the Agency and the Developer is not that of a partnership or 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. Accordingly, except as expressly provided herein or in the Attachments hereto, the
Agency shall have no rights, powers, duties or obligations with respect to the development,
operation, maintenance or management of the Improvements.

708. Agency Approvals and Actions. The Agency shall maintain authority of this
Agreement and the authority to implement this Agreement through the Agency Director (or his or her
duly authorized representative). The Agency Director shall have the authority to make approvals,
issue interpretations, waive provisions, sign documents and/or enter into certain amendments of this
Agreement on behalf of the Agency so long as such actions do not materially or substantially change
the uses or development permitted on the Site, or add to the costs incurred or to be incurred by the
Agency as specified herein, and such approvals, interpretations, waivers and/or amendments may
include extensions of time to perform as specified in the Schedule of Performance. All other material
and/or substantive interpretations, waivers, or amendments shall require the consideration, action and
written consent of the Agency Board.

706. <Counterparts. This Agreement fnay be signed in multiple counterparts which, when
signed by both Parties, shall constitute a binding agreement. This Agreement is executed in three {3)
originals, each of which is deemed to be an original.

797. Integration. This Agreement contains the entire understanding between the Parties
refating to the transaction conmtemplated by this Agreement, notwithstanding any previous
negotiations or agreements between the Parties or their predecessors in interest with respect to all or
any part of the subject matter hereof. All prior or contemporaneous agreements, understandings,
representations and statements, oral or written, including without limitation the Exclusive
Negotiating Agreement, are merged in this Agreement and shall be of no further force or effect.
Each Party is entering this Agreement based solely upon the representations set forth herein and upon
each Party’s own independent investigation of any and all facts such Party deems material. This
Agreement includes Attachment Nos. 1 through 11, which are incorporated hérein.
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708. Real Estate Brokerage Commission. The Developer shall be responsible for any
brokerage fees payable in conncction with this transaction, which fees shall be included in the Site
Acquisition Costs, The Agency and the Developer each represents that it has not engaged the
services of any other finder or broker and that it is not liable for any other real estate commissions,
broker’s fees, or finder’s fees which may accrue by reason of the acquisition and the conveyance of
all or part of the Site, and agrees o hold harmless the other party from such commissions or fees as
are alleged to be due from the Party making such representations.

709. Titles and Captions. Titles and captions are for convenience of reference only and
do not define, describe or limit the scope or the intent of this Agreement or of any of its terms.
Reference to section numbers are fo sections in this Agreement, unless expressly stated otherwise,

716. Interpretation. As used in this Agreement, masculine, feminine or neuter gender
and the singular or plural number shall each be deemed to include the others where and when the
context so dictates. The word “including” shiall be construed as if followed by the words “without
limitation.” This Agreement shall be interpreted as though prepared jointly by both Parties.

711.. No Waiver. A waiver by either Party of a breach of any of the covenants, conditions
or agreements under this Agrecment to be performed by the other Party must be in writing and
executed by the waiving Party to be enforceable and no such waiver shall be construed as a waiver of
any succeeding breach of the same or other covenants, agreements, restrictions or conditions of this
Agréemcnt

712 Modifications. Any alteration, change or modification of or to this Agreement, in
order to become effective, shall be made in writing and in each instance signed on behalf of each
Party. The Agency agrees to reasonably consider making changes fo this Agreement and entering
into suppiementai agreements which are proposed by the Developer's lender.

783. Severability. If any term, provision, condition or covenant of this Agreement or its
appllcatlon to a Party or circumstances shall be held, to any extent, invalid or unenforceable, the
remainder of this Agreement, or the application of the term, provision, condition or covenant to
persons or circumstances other than those as to whom or which it is held invalid or unenforceable,
shalil not be affected, and shall be valid and enforceable to the fullest extent permitied by law.

714. Computation of Time. The time in which any act is to be done under this
Agreement is computed by excluding the first day (such as the day escrow opens), and including the
last day, unless the last day is a holiday or Saturday or Sunday, and then that day is also excluded.
The term “holiday” shall mean all holidays as specified in Section 6700 and 6701 of the California
Government Code. If any act is to be done by a particular time during a day, that time shall be
Pacific Time Zone time.

718, Legal Advice, Each Party represents and warrants to the other the following: it has
carefully read this Agreement, and in signing this Agreement it does so with full knowledge of any
right which it may have; it has received independent legal advice from its legal counsel as to the
matters set forth in this Agreement, or has knowingly chosen not to consult legal counsel as to the
matters set forth in this Agreement; and, it has freely signed this Agreement without any reliance
upon any agreement, promise, statement or representation by or on behalf of the other Party or its
agents, employees, or attorneys, except as specifically set forth in this Agreement, and without duress
or coercion, whether economic of otherwise,
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716. Time of Essence. Time is expressly made of the essence with respect to the
performance by the Agency and the Developer of each and every obligation and condition of this
Agreement.

717, Cooperation. Each Party agrees to cooperate with the other in this transaction and,
in that regard, 10 sign any and all documents which may be reasonably necessary, helpful, or
appropriate to carry out the purposes and intent of this Agreemént including, but not limited to,
releases or additional agreements,

7i8. 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 such 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.

719. Time for Acceptance of Agreement by Agency. This Agreement, when executed
by the Developer and delivered to the Agency, must be authorized, executed and delivered by the
Agency on or before forty-five (45) days after signing and delivery of this Agreement by the
Developer or this Agreement shall be void, except to the extent that the Developer shall consent in
writing to a further extension of time for the authorization, execution and delivery of this Agreement.

728. Estoppel Certificate. Each of the Parties shall at any time and from time to time
upon not less than twenty (20) days prior notice by the other, execute, acknowledge and deliver to
such other Party a statement in writing certifying that this Agreement is unmodified and is in full
- force and effect (or if there shall have been modifications that this Agreement is in full force and

effect as modified and stating the modifications), and stating whether or not to the best knowledge of
the signer of such certificate such other Party is in Breach or Default in performing or observing any
pravision of this Agreement, and, if in Breach or Default, specifying each such Breach or Default of
which the signer may have knowledge, and such other matters as such other Party may reasonably
request, it being intended that any such statement delivered by Developer may be relied upon by
Agency or any successor in interest to Agency, and it being further intended that any such statement
delivered by Agency may be relied upon by any prospective assignee of Developer’s interest in this
Agreement or any prospective mortgagee or encumbrancer thereof. Reliance on any such certificate
may not extend to any Breach or Default as to which the signer of the certificate shall have had no
"actual knowledge. The Party requesting the Estoppel Certificate shall reimburse the other Party for
all actual and direct third party costs incurred by such Party in connection with such Estoppel
Certificate within ten (10) days afier written demand therefor which notice shall contain all relevant
invoices or other evidence of such costs.

 721. No Third Party Beneficiaries. Except to the extent the City is given express rights
hereunder, there are no third party beneficiaries of this Agreement.
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N WII‘NESS WHEREOF, the Agency and the Developer have executed this Disposition
and Development Agreement to be effective as of the Date of Agreement first set forth above.

AGENCY:

GARDEN GROVE AGENCY FOR
COMMUNITY DEVELOPMENT,
a public body, corporate and politic

%M/J/M

DIVC o

ATTEST:

e B

Agfney Secretary

Strﬁdlmg odca Carlson & Rauth
Agency Gene ounsel

DEVELOPER:
NEW AGE BROOKHURST, LLC., a California

Its Manager, Kam Sang Co., Ine.

Rornie Lam, its President
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cros 201063201031 3

, LLG1
State of California
Secretary of State i ENDORSED ~ FILED
| R e i oo
NOV — ¢ 2010

Limited Liability Company
Articles of Organization

A $70.00 filing fee must accompany this form.
Important — Read instructions before compisting this form. This Space For Filing Use Only

Entity Name (End the name with the words “Limited Liability Company,” o the abbreviations "LLG" or "L.LC." The words “Limttedd” and "Gompany™ may
be abbraviated fo "L1d.” and “Co.,” respactively.)

1. NAME OF LIMITED LIABILITY COMPANY
NEW AGE BROOKHURST, LLC

Purpose {The following stalement is required by stalite and should not be alfered.}

2. THE PURPOSE OF THE LIMITED UABILITY COMPANY I8 TO ENGAGE iN ANY LAWFUL ACT OR ACTIITY FOR WHICH A LIMITED LIABILITY
COMPANY MAY BE ORGAMIZED UNDER THE BEVERLY-KILLEA LIMITED LIABILITY COMPANY ACT.

Initial Agent for Service of Process {If the agents en individual, the agent must reside i California and bolh lams 3 and 4 imust be complated, ¥
the agent is a corporation, the agent must have on file with the California Secelary of State a cerificate pursuant to Califofaia Corporations Cods seefion

1505 and Hem 3 must be completed {leave Htem 4 blank}.

3. NAME OF INITIAL- AGENT FOR SERVICE OF PROCESS
KAM SANG COMPANY, INC. .

4. 1F AN INDIVIDUAL, ADDRESS OF INITIALAGENT FOR SERVICE OF PROCESS IN CALIFORMIA  GITY STATE . ZIP CODE
CA

Management {Check onfy one)
5. THE LIMITED LIABILITY COMPANY WILL BE MANAGED BY:

ONE MANAGER
D MORE THAN ONE MANAGER

D ALL LIMITED LIABILITY COMPANY MEMBER(S)

Additional Information

8. ADDITIONAL INFORMATION SET FORTH ON THE ATTACHED PAGES, IF ANY, IS INCORPORATED HEREIN BY 'THIS REFERENCE AND MADE A PART
OF THIS CERTIFICATE. .

Exeoution ., . . . . . : :
7. IDECLARE ) Af.THE FERBON WHO EXECUTED THIS INSTRUMENT, CUTION |

November 8, 2010 .
DATE

T g
SIGNATURE OF SRGANIZER

Kam Sang Co., Inc., By Ronnie Lam, its President
TYPE OR PRINT NAME OF ORGANIZER

APPROVED BY SECRETARY OF STATE

‘§ LLC-1 {REV 04/2010)




| heteby certfy that he foregoing
tmnscﬁptof&.j_‘._ pagei}]s}
Is 2 futl, trus and comaet oony of the

orfginel record I e cijst ¥ of ifie
Coliorala Sacrelpry of Shate’s office.

NOV 802010 szp

Dater

EEBRABOWEN, Soeriary of Statg




ATTACHMENT NO. 1

LEGAL DESCRIPTION
Parcel A

Real property in the City of Garden Grove, County of Orange, State of C‘alifomia, described as follows:

That Portion Of The Southwest Quarter Of The Southwest Quartér Of Section 32, Township 4 South, Range
10 West, In The Rancho Las Bolsas, As Shown On A Map Recorded In Book 51, Page 10 Of Miscellaneous
Maps, Records Of Orange County, California, Described As Follows: '

Beginning At The Southwest Comer Of The North 5 Acres Of The West Half Of The Southwest Quarter Of
The Southwest Quarter Of Said Section 32; Thence North ¢ 35" 50” West, Aleng The West Line OF Said
North 5 Acres, A Distance OF 160.00 Feet; Thence North 89° 52° 107 East, Parallel With The South Line OF
Said North 5 Acres, A Distance OF 36.14 Feet To A Point On The Easterly Right-Of-Way Of Brookhurst
Way, 80 Feet Wide, Said Point Being The “TRUE POINT OF BEGINNING-A (TPOB-A)" ; Thence North
89° 52° 10" East, Parallel With Said South Line Of North 5 Acres, A Distance OFf 308.8! Feet To A Point On
The West Right-Of-Way Of Brookhurst Street, 120 Feet Wide ; Thence South 33° 33' 43" East Along Said
West Right-Of-Way Of Brookhurst Street, A Distance Of 418.60 Feet ; Thence South 56° 26’ I'7" West, A
Distance Of 272.86 Feet ; Thence North 33° 33' 43" Woest Parallel To Said West Right-Of-Way Of Brookhurst
Street, A Distance OF 250.53 Feet ; Thence South 89° 24° 10” West, A Distance Of 171.32 Feet To A Point On

Said Easterly Right-Of£Way Of Brookhurst Way, 80° Wide ; Thence North (P 35° 507 West, A Distance Of
292.00 Feet To The “ TRUE POINT OF BEGINNING-A.”

Containing total of 3.700 acres, more or less.
Parcel B

Real property in the City of Garden Grove, County of Orange, State of California, described as follows:

That Portion Of The Southwest Quarter Of The Southwest Quarter Of Section 32, Township 4 South, Range
10 West, In The Rancho Las Bolsas, As Shown On A Map Recorded In Book 51, Page 10 Of Miscellarieous
Maps, Records Of Orange County, California, Described As Follows:

Beginning At The Southwest Comer Of The North 5 Acres Of The West Half Of The Southwest Quarter Of
The Southwest Quarter Of Said Section 32; Thence North 89° 52 10" East, Along The South Line Of Said
North 5 Acres, A Distance Of 36.49 Feet To A Point On The Easterly Right-Of-Way Of Brookhurst Way, 80
Feet Wide ; Thence South 0° 35" 50" East, Along Said Easterly Right-Of-Way Of Brookhurst Way, A
Distance Of 192.00 Feet To The “TRUE POINT OF BEGINNING-B (TPOB-B)" ; Thence North 89° 24’ 10
‘East, A Distance Of 171.32 Feet ; Thence South 33° 33’ 43" East Parallel To West Right-Of- Way Of
Brookhurst Street, A Distance Of 250.53 Feet ; Thence North 56° 26° 17" East, A Distance OF 272.86 Feet To
A Point On The Westerly Right-Of Way Of Said Brookhurst Street, 120 Feet Wide ; Thence South 33° 33°
43" East Along Said Westerly Right-Of Way OFf Brookhurst Street, A Distance Of 494.74 Feet To The
Beginhing Of A Curve, Concave To The West And Having A Radius Of 740.00 Feet ; Thence Southeasterly
Along Said Curve, Through A Central Angle OF 22° 257 30", An Arc Distance Of 289.63 Feet ; Therice South
39% 46’ 16" West, A Distance OFf 25.66 Feet To A. Point On The Northerly Right-Of-Way Of Garden Grove
Bivd., 100 Feet Wide, Thence South 89° 53' 57" West Along Said Northerly Right-Of Way Of Garden Grove
Blvd., A Distance Of 603.69 Feet To A Point On The Westerly Line Of The East Half Of The Southwest
Quarter Of The Southwest Quarter Of The Southwest Quarter Of Said Section 32 ; Thence North (° 247 30"
West Along Said Westerly Line, A Distance OFf 229.94 Feet ; Thence South §9° 54° 35" West, A Distance Of
292.91 Feet To A Point On The Easterly Right-Of-Way Of Brookhurst Way, 80 Feet Wide ; Thence North O°
35° 50" West, A Distance Of 525.89 Feet To The “ TRUE POINT OF BEGINNING-B.” S

Containing total of 10.228 acres, more or less.
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ATTACHMENT NO. 2

SITE MAP

BUDETRRHM Phase i
Phase Hi

Date: 10.06.2010

Netto Scale

ATTACHMENT NO. 2-1
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ATTACHMENT NO. 5

CONDENSED SCHEDULE OF PERFORMANCE

ITEM OF PERFORMANCE

TIME FOR PERFORMANCE

Initial consideration of DDA by the Agency
Board.

Within thirty (30) days after Developer’s
delivery to the Agency of three (3) executed
copies of this DDA.

Developer submits Deposit.

Prior to consideration of the DDA by the
Agency.

Agency and Developer open Escrow.

Within ten (10) days after Agency and
Developer execute DDA.

Developer completes its Site Investigation
pursuant to Section 208.3.

On or before the Due Diligence Date.

Developer commences Construction Docurnents.

Within ninety (90) days after Agency approves
DDA. ‘

Developer presents Site Plan and Tentative Tract
Map to the Planming Commission,

Within 180 days after Ageﬁcy approves DDA,

Developer completes and submits Construction
Documents.

Within 270 days affer Agency approves DDA.

Developer to provide Agency evidence of
Financing for Phase I Improvements.

Within 360 days after Agency approves DDA,

Developer presents Final Tract Map for Phase |
Improvements to the City Council and Agefncy
Board.

Within 270 days after Agency approves DDA.

Developer to pmwde evidence of insurance prior
to the Close of Escrow

Prior to the Close of Escrow.

Close of Escrow.

On or before December 1, 2011.

Developer secures Permits and commences
Construction on Phase I Improvements.

Within fifteen (15) days after Close of Escrow.

Developer completes the first building (80) units
of the Phase I }Zmprovements :

Within 455 days after Phase 1 Close of Bscrow.

Developer to prov1de Agency eﬁde nce 6{_'
Financing for Phase 11 Subphage A
Improvements.

The earlier to occur 470 days after Phase [
Close of Escrow or one hundred eighty 180
days after completion of the first building of
Phase 1

Phase II Close of Escrow. .~ .

On or before the earlier of September 1, 2013 or
570 days after the Phase 1 Closing.

ATTACHMENT NO. 5-1
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ATTACHMENT NO. 3

RECORDING REQUESTED BY,
MAIL TAX STATEMENTS TO
AND WHEN RECORDED MAIL TO:

New Age Brookhurst, LLC

411 E. Huntington Drive, Suite 305
Arcadia, California 91006 '
Adttention: Mr. Ronnie Lam

R . ST N S e

This document is exempt from payment of a recording fee pursuant
* to Government Code Section 27383.

GRANT DEED
For va]luabile consideration, receipt of which is hereby acknowledged,

The GARDEN GROVE AGENCY FOR COMMUNITY DEVELOPMENT, a public
body, corporate and politic (the “Agency”), hereby grants to NEW AGE BROOKHURST, LLC., a
California limited liability company (“Developer™), the real property hereinafter referred to as the
“Phase ___ Site,” as applicable, described in Exhibit A attached hereto and incorporated herein,
subject to the following:

1.  Conveyance in Accordance With Disposition and Development Agreement The
Site is conveyed in accordance with ‘and subject to the provisions of the Disposition and
Develapment Agreement entered into by and between Agency and Developer dated , 2010
(the “DDA™), a copy of which is on file with the Agency at its offices located at 11222 Acacia
Parkway, Garden Grove, California 92840, as a public record and which is incorporated herein by
reference. The DDA generally requires the Developer to construct and develop the Improvements,
and to comply with all of the other requirements set forth therein, The covenants in the DDA shall
run with the land and shall be bmdmg upon the Developer and all of the successors and assigns of the
Developer’s right, title, and interest in and to any portion of the Site for the petiods of time set forth
therein. All the terms used herein, unless otherwise defined herein shall have the meaning as in the
DDA.

2. Nondiscrimination. Developer herein covenants by and for itself, its successors and
assigns, that there shall be no discrimination against or segregatton of, any person or group of
persons on account of any basis listed in subdivision (a) or (d) of Section 12955 of the Government
Code, as those bases are defined in Sections 12926, 12926.1, subdivision (m) and paragraph (1) of
subdivision (p) of Section 12955, and Section 12955.2 of the Government Code, in the sale, lease,
sublease, transfer, use, occupancy, tenure, or enjoyment of the premises herein conveyed, nor shall
the grantee or any person claiming under or through him or her, establish or permit any 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 premises herem conveyed.

- The foregoing covenants shall run with the land.
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Netwithstanding the immediately preceding paragraph, with respect to familial status,
the immediately preceding paragraph shail not be construed to apply to housing for older persons, as
defined in Section 12955.9 of the Government Code. With respect to familial status, nothing in the
immediately preceding paragraph shall be construed to affect Sections 51.2, 51.3, 51.4, 51.10, 51.11,
and 799.5 of the Civil Code, relating to housing for senior citizens. Subdivision (d} of Section 51
and Section 1360 of the Civil Code and subdivisions (n), (0), and (p} of Sectlon 12955 of the
Government Code shall apply to the immediately preceding paragraph.

All deeds, leases or contracts entered into by Developer reiating to the Phase ___ Site
shall contain or be subject to substantially the following nondiscrimination or nonsegregation
clauses:’ : '

(a) In deeds: “The grantee herein covenants by and for himself or herself, his or
her heirs, executors, administrators, and assigns, and ali 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 any basis listed in subdivision (a) or (d) of Section 12955 of the Government Code, as those bases
are defined in Sections 12926, 12926.1, subdivision (m) and paragraph (1} of subdivision (p) of
Section 12955, and Section 12955.2 of the Government Code, in the sale, lease, sublease, transfer,
use, occupancy, tenure, or enjoyment of the premises herein conveyed, nor shall the grantee or any
person ¢claiming under or through him or her, establish or permit any 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 premises herein conveyed. The foregoing
covenants shall run with the land.

“Notwithstanding the immediately preceding paragraph, with respect to familial
status, the immediately preceding paragraph shall not be construed to apply to housing for older
persons, as defined in Section 12955.9 of the Government Code. With respect to familial status,
nothing in the immediately preceding paragraph shall be construed to affect Sections 51.2, 51.3, 51.4,
51.10, 51.11, and 799.5 of the Civil Code, relating to housing for senior citizens. Subdivision (d) of
Section 51 and Section 1360 of the Civil Code and subdivisions (n), (0), and {p} of Section 12955 of
the Government Code shall apply to the immediately preceding paragraph.”

(b) 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:

“That there shall be no discrimination against or segregation of any person or group
of persons, on account of any basis listed in subdivision (a) or (d) of Section 12955 of the
Government Code, as those bases are defined in Sections 12926, 12926.1, subdivision (m) and
paragraph (1) of subdivision (p) of Section 12955, and Section 129552 of the Government Code, 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 practrce or practices of discrimination or segregation with reference to
the selection, locat}on, number, use, or occupancy, of tenants, lessees, sublessees subtenants, or

vendees in the prem:ses herem Ieased :

' “Notw:thstandmg the immediately preceding paragraph with respect to familial
status, the immediately preceding paragraph shall not be construed to apply to housing for older
persons, as defined in Section 12955.9 of the Government Code. With respect to familial status,
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nothing in the immediately preceding paragraph shall be construed to affect Sections 51.2, 51.3, 51.4,
51.10, 51.11, and 799.5 of the Civil Code, relating to housing for senior citizens. Subdivision (d) of
Section 51 and Section 1360 of the Civil Code and subdivisions (), (), and (p) of Section 12955 of
the Government Code shall apply to the immediately preceding paragraph.”

© In contracts: “There shall be no discrimination against or segregation of, any
person or group of persons on account of any basis listed in subdivision (a) or (d) of Section 12955 of
the Government Code, as those bases are defined in Sections 12926, 12926.1, subdivision {(m) and
paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of the Government Code, in
the sale, lease, sublease, transfer, use, occupancy, tenure, or enjoyment of the premises which are the
subject of this Agreement, nor shall the grantee or any person claiming under or through him or her,
establish or permit any 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 premises herein conveyed. The foregoing covenants shall run with the land.” A

“Notwithstanding the immediately preceding paragraph, with respect to familial
status, the immediately preceding paragraph shall not be construed o apply to housing for older
persons, as defined in Section 12955.9 of the Government Code. With respect to familial status,
nothing in the immediately preceding paragraph shall be construed to affect Sections 51.2, §1.3, 51 .4,
51.10, 51.11, and 799.,5 of the Civil Code, relating to housing for senior citizens, Subdivision (d) of
Section 51 and Section 1360 of the Civil Code and subdivisions (n), (o), and (p) of Section 12955 of
the Government Code shall apply to the immediately preceding paragraph.”

(d) The foregeing covenants shall, without regard to technical classification and
designation, be binding for the benefit and in favor of Agency, its successors and assigns, any
occupants of the Phase ____ Site, and any successor in interest to the Phase ____ Site. The covenants
against discrimination shall remain in effect in perpetuity. In no event shall anything in this
Section 2 be construed as authority to lease Residential Units unless otherwise permitted heréin.

3 Violations Do Not Impair Liens. WNo violation or breach of the covenants,
conditions, restrictions, provisions or limitations contained in this Grant Deed shall defeat or render
invalid or in any way impair the lien or charge of any mortgage or deed of trust or security interest
permitted by the DDA; provided, however, that any subsequent owner of the Site shall be bound by
such remaining covenants, conditions, restrictions, limitations and provisions, whether such owner’s
title was acquired by foreclosure, deed in lieu of foreclosure, trustee’s sale or otherwise.

4, Covenantis For Benefit of Agency Only. All covenants without regard to technical
classification or designation shall be binding for the benefit of the Agency, and such covenants shall
run in favor of the Agency for the entire period during which such covenants shall be in force and
effect consistent with Paragraphs 2 and 3 hereof, without regard to whether the Agency is or remains
an owner of any land or interest therein to which such covenants refate. The Agency, in the event of
any breach of any such covenants, shall have the right o exercise all the rights and remedies and to
maintain any actions at law or suits in equity or other proper proceedings to enforce the curing of
such breach. The covenants contained in this Grant Deed, without regard to technical classification,
shall not benefit or be enforceable by any owner of any other real property within or cutside the
Project Area, or any person or entity having any interest in any other such realty.
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AGENCY:

GARDEN GROVE AGENCY FOR
COMMUNITY DEVELOPMENT,
a public body, corporate and politic

By:
ATTEST:
Secretary of the Agency
APPROVED AS TO FORM:
Stradling Yocca Carlson & Rauth
Agency General Counsel :
ACCEPTED BY DEVELOPER:

NEW AGE BROOKHURST, LLC,, a California
Jlimited liability company

By:
By:
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EXHIBIT A TO ATTACHMENT NO. 3

LEGAL DESCRIPTION OF SITE

[TO BE INSERTED]

EXHIBIT A TO ATTACHMENT NO. 3
DOCSOC/1421753v16/022012-0250




ATTACHMENT NO. 4
SCOPE OF DEVELOPMENT

‘Unless otherwise specified herein, all capitalized terms in the Scope of Development shall
have the meaning(s) set forth for the same Disposition and Development Agreement to which this
Scope of Development is attached (DDA),

L -DEVELOPER OBLIGATIONS
A PROJECT

The Project shall be a first-class mixed use commercial residential development and related
- parking, open space, landscape and hardscape improvements. The Project shall be consistent with
the Redevelopment Plan and the approved PUD.

B.  ARCHITECTURE AND DESIGN

I The Developer shall develop construction plans and design documents shall
be developed in compliance with the approved PUD for the Site and shall be
consistent with the Conceptual Site Plan. The Residential Component shall
include the use of high quality materials including the incorporation of glass,
and stone building materials. Each Phase of the project will include -
architecture that is varied in modern and contemporary Architectural styles.
Particular attention shall be paid to massing, scale, color, and materials in
order to articulate the buildings elevations. The elevations shall be articulated
to extent as possible, avoid flat or one-dimensional elevations. Architectural
icon shall be incorporated at the corner of Garden Grove Boulevard and
Brookhurst Street, which is a major focal point for the Project.

2. - The Project shall have amenities including, but not limited to interior passive
water feature, outdoor seating arrangements, decorative trellis shaded area,
grassy recreational areas, common BBQ cooking facilities, landscaped
meandering walks, urban walking trail along right-of-way on the perimeter of
the property, exterior balconies for each unit, enhanced landscaped and paved
entry, private streets with decorative paving accent areas, and water fountain
in included in the open space program.

C. BUILDING SERVICE, PROJECT TRAFFIC AND MANAGEMENT

l. The Developer shall develop a building service, project traffic and
management plan to be included in the Declaration. The Declaration shall
specifically include without limitation, the following: -

(a) A service plan that includes general times for deliveries, trash
collection, street cleaning and the agreed upon routing for such
service-vehicles. This plan shall include routing and stopping for
patron drop-off and small service-vehicles including mail, overnight
delivery and messengers as well as conference facility deliveries.
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This plan shall also include routing and marked areas for emergency
services.

(&) A traffic plan that includes the Developer’s commitment to pay for

traffic conirol officers at the enfrances to the parking structures during

~ holiday peak periods and for special events that are expected to
generale large volumes of traffic,

(¢} A maintenance and management plan that includes cleaning and
' refuse policing, no visibility into service areas from public streets,
" degreasing and deodorizing (particularly for the service, trash and
garbage areas), re-stripping, re-painting, re-lighting, drainage
cleaning, sighage, graffiti management and security.

D. LANDSCAPING

Al areas of the Site that are not used for buildings, sidewalks, driveways or other
hardscape improvements shall be landscaped in accordance with a landscaping plan
to be approved by the Agency. The Developer, at its sole cost and expense, shall be
responsible for all these area. Landscaping shall consist of ground cover, trees,

~ potied plants, and fountains, pools, or other water features, if applicable, A
permanent automatic water spr:nkler system shall be provided in all landscaped areas
as required for adequate coverage/maintenance.

E.  REFUSE
Refuse areas shall be provided in accordance w1th the requirements of the Land Use
Approvals.

F. SIGNS

The Developer shall develop a sign program. The Project shall have a comprehensive
graphzcs/logos and sign program that shall govern the entire Project; all signs shall
conform as to location, size, shape, illumination system, cabinet and copy face colors,
letter style, shall be complementary to the overall architectural theme, and comply
with the high standards of Underwriter Laboratories. The sign program is to be
approved by the Agency.

G. UTILITIES

The Developer shall be responsible for, adequate utilities and utility capacity,
roadway and traffic improvements, traffic mitigation measures required by the City to
accommodate the project and offsite landscape work to incorporate the proposed
urban pedestrian trial on the outside public right-of-way perimeter on Garden Grove
Boulevard, Brookhurst Way and Brookhurst Street.

The provision of water, sewer, gas, cable television, and eleciricity to the Agency
Property, although the point of connection will be the responsibility of the Developer,
regardless of whether of whether the point of connection is at the property line of the
Agency Property or within the public right-of-way adjacent to the Agency Property.
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The provision for roadway and traffic improvements and traffic mitigation measures
required to accommodate the Project.

H. HOTEL COMPONENT ALTERNATIVE

Developer may, at its election, construct a Hotel Component with approximately one
hundred (100) rooms. The Hotel Component shall include the use of high quality
materials including the incorporation of glass, and stone building materials,
Particular attention shall be paid to massing, scale, color, and materials in order to
articulate the buildings elevations. The elevations shall be articulated to extent as
possible, avoid flat or one-dimensional elevations. The Hotel Component shall be a
Limited-Select Service Hotel such as Aloft Element, Hyatt Place, Hyatt Summerfield
Suites, or Marriot Springhill Suites. ‘

I AGENCY OBLIGATIONS

1. Acquisition of the Site and relocation of all occupants of the Site in compliance with
all applicable federal, state and local laws and regulations concerning displacement
and relocation;

2. The demolition and removal of all existing structures and  above ground
improvements, in compliance with all applicable federal, state and local laws and
regulations with respect to demolition and/or disposal and mitigation as described
above; and

3. The vacation or abandonment of all existing utilities on the ‘Site which would
interfere with the proposed development, provided that the Developer agrees to grant
easement rights which do not interfere with proposed buildings or which are required
to serve the Project.
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ATTACHMENT NO. 6

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

New Age Brookhurst, LLC

411 E. Huntington Drive, Suite 305
Arcadia, California 91006
Attention: Mr. Ronnie Lam

T N N R T A

This document is exempt from the payment of a recording fec
pursuant to Government Code Section 27383,

RELEASE OF CONSTRUCTION COVENANTS

THIS RELEASE OF CONSTRUCTION COVENANTS (the “Release”) is made as of
, 200, by the GARDEN GROVE AGENCY FOR COMMUNITY
DEVELOPMENT, a public body, corporate and politic (the “Agency”), in favor of
[DEVELOPER], a (the “Developer™), as of the date set forth below. '

RECITALS

A. . The Agency and the Developer have entered inio that certain Disposition and
Development Agreement (the “DDA”) dated , 2010 concerning the redevelopment of certain
real property situated in the City of Garden Grove, California, as more fully described therein (the
“Site™). _ R

B. As referenced in Section 310 of the DDA, the Agency is required to furnish the
Developer or its successors with a Release of Construction Covenants upon completion of
construction of the Improvements (as defined in Section 100 of the DDA) within the Site, which
Release is required to be in such form as to permit it to be recorded in the Recorder’s office of
Orange County.

C. The Agency has determined that the construction and development of [Specify
Improvements] has been satisfactorily completed on and with respect to that certain real property
within the Site more fully described in Exhibit “A” attached hereto and made a part hereof (the
“Site”). This Release is conclusive determination of satisfactory completion of the construction and
development required by the DDA on and with respect to the [Specify Improvements].

NOW, THEREFORE, the Agency hereby certifies as follows:

1. The [Specify Improvements} to be constructed by the Developer on and with respect
to the Site have been fully and satisfactorily completed in conformance with the DDA free and clear
of any claims and/or liens. Any operating requirements and all use, maintenance or
nondiscrimination covenants contained in the DDA and other documents executed and recorded
pursuant to the DDA shall remainin effect and enforceable according to their terms.
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2. Nothing contained in this instrument shall modify in any other way any provisions of
the DDA,

IN WITNESS WHEREOF, the Agency has executed this Release as of the date set forth

above,
GARDEN GROVE AGENCY FOR
COMMUNITY DEVELOPMENT,
a public body, corporate and politic
By
Hs:
ATTEST:
Agency Secretary
APPROVED AS TO FORM:
Stradling Yocca Carlson & Rauth
Agency General Counsel
APPROVED BY DEVELOPER:

NEW AGE BROOKHURST, LLC,, a California
limited liability company

By:
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EXHIBIT A EXHIBIT A TO ATTACHMENT NO. 6

PROPERTY DESCRIPTION
Parcel A

Rea] property in the City of Garden Grove, County of Orange, State of Califomia, described as follows:

That Portion Of The Southwest Quarter OF The Southwest Quartér Of Section 32, Township 4 South, Range
10 West, In The Rancho Las Bolsas, As Shown On A Map Recorded In Book 51, Page 10 Of Miscellaneous
Maps, Records Of Orange County, California, Described As Follows:

Beginning At The Southwest Corner Of The North 5 Actes Of The West Half Of The Southwest Quarter Of
The Southwest Quarter OF Said Section 32; Thence North & 35° 507 West, Along The West Line Of Said
North 5 Acres, A Distance OF 100.00 Feet; Thence North 89° 52° 10" East, Parallel With The South Line Of
Said North 5 Acres, A Distance OF 36,14 Feet To A Point On The Easterly Right-Of-Way Of Brookhurst
Way, 80 Feet Wide, Said Point Being The “TRUE POINT OF BEGINNING-A (TPOB-A)" ; Thence North
89° 52 10" East, Parallel With Said South Line Of North 5 Acres, A Distance Of 308.81 Feet To A Point On
The West Right-OFWay OFf Brookhurst Strest, 120 Feet Wide ; Thence Seuth 33° 337 43" East Along Said
West Right-Of-Way Of Brookhurst Street, A Distance Of 418.60 Feet ; Thence South 56° 26" 17" West, A
Distance Of 272.86 Feet ; Thence North 33° 33’ 43" West Parallel To Said West Right-Of-Way Of Brookhurst
Street, A Distance Of 250.53 Feet ; Thence South 89° 24° 10 West, A Distance OFf 171.32 Feet To A Point On
Said Easterly Right-Of-Way Of Brookhurst Way, 80° Wide ; Thence North OF 35° 50" West, A Distance Of
292.00 Feet To The * TRUE POINT OF BEGINNING-A .

Containing total of 3.700 acres, more or Jess.
o : ' Parcel B

Real propesty in the City of Garden Grove, Comty of Orange, State of California, described as follows:

That Portion Of The Southwest Quarter Of The Southwest Quarter Of Section 32, Township 4 South, Range
10 West, In The Rancho Las Bolsas, As Shown On A Map Recorded In Book 51, Page 10 Of Miscellaneous
Maps, Records Of Orange County, California, Described As Follows:

Beginning At The Southwest Comer Of The North 5 Acres Of The West Half Of The Southwest Quarter Of
The Southwest Quarter Of Said Section 32; Thence North 89° 52' 107 East, Along The South Line Of Said
North 5 Acres, A Distance Of 36.49 Feet To A Point On The Easterly Right-Of-Way Of Brookhurst Way, 80
Feet Wide ; Thence South 0° 35° 50” East, Along Said Easterly Right-Of-Way Of Brookhurst Way, A
Distance Of 19200 Feet To The “TRUE POINT OF BEGINNING-B (TPOB-B)” ; Thence North 89° 24" 107
East, A Distance Of 171.32 Feet ; Thence South 33° 33° 43” East Parallel To West Right-Of-Way Of
Brookhurst Street, A Distance Of 250.53 Feet ; Thence North 56° 26' 17" East, A Distance Of 272.86 Feet To
A Point On The Westerly Right-Of-Way Of Said Brookhurst Street, 120 Feet Wide ; Thence South 33° 33°
43" East Along Said Westerly Right-Of Way Of Brookhnrst Street, A Distance OFf 494.74 Feet To The
Beginhing Of A Curve, Concave To The West And Having A Radius Of 740.00 Feet ; Thence Southeasterly
Along Said Curve, Through A Central Angle Of 22° 25° 307, An Arc Distance Of 289.63 Feet ; Thence South
39° 46’ 16" West, A Distance Of 25.66 Feet To A Point On The Northerly Right-Of-Way Of Garden Grove
Blvd,, 100 Feet Wide, Thence South 89° 53° 57" West Along Said Northerly Right~-Of-Way Of Garden Grove
Bivd., A Distance Of 603.69 Feet To A Point On The Westerly Line Of The East Half Of The Southwest
Quarter Of The Southwest Quarter Of The Southwest Quarter Of Said Section 32 ; Thence North 0° 24” 307
West Along Said Westerly Line, A Distance Of 229.94 Feet ; Thence South 89° 54" 35 West, A Distance Of
29291 Feet To A Point On The Easterly Right-Of-Way Of Brookhurst Way, 80 Feet Wide ; Thence North O°
35° 50" West, A Distance Of 525.89 Feet To The “ TRUE POINT OF BEGINNING-B.”

Containing total of 10.228 acres, more or Jess.
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ATTACHMENT NO. 7

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Garden Grove Agency for
Community Development
11222 Acacia Parkway

Garden Grove, California 92840
Atin: Director

A i i i S S S

This document is exempt from the paymcrﬁ of a recording feo
pursugnt to Government Code Section 27383,

DECLARATION OF USES

THIS DECLARATION OF USES (the “Declaration”) is made as of 200,
by and between the GARDEN GROVE AGENCY FOR COMMUNITY DEVELOPMENT, a
public body corporate and politic (the “Agency”), and NEW AGE BROOKHURST, LLC,, a
California limited liability company (the “Developer™), with reference to the following:

A, The Agency and the Developer have executed a Disposition and Development
Agreement (the “Agreement™), dated as of 2010, which provides for the development
of retail improvements on certain real property located in the City of Garden Grove, County of
Orange, State of California, more fully described in Exhibit "A” attached hereto and incorporated
herein by this reference (the “Retail Improvements”). The Agreement is available for public
inspection and copying at the office of the Agency, 11222 Acacia Parkway, Garden Grove,
California 92840. All of the terms, conditions, provisions and covenants of the Agreement are
incorporated in this Declaration by reference as though written out at length herein. Capitalized
terms used herein and not otherwise defined shall have the same meaning as set forth in Section 100
of the Agreement,

B. The Agreement provides for, among other things, the Developer’s execution of this
Declaration with respect to the retail improvements to be developed on the Retail Improveinents (the
“Retail Improvements”)

NOW, THEREFORE, the Developer and the Agency hereby agree as follows:

1. Use Covenant. For a term commencing upon the date that the Agency issues a
Release of Construction Covenants for the Retail Improvements, and ending upon the
anniversary thereof, the Developer hereby covenants and agrees that the
Retail Improvements shall be vsed only for commercial retail uses, and Developer shall use good
faith, commercially reasonable efforts to lease all of the Retail Improvements within the Retail
Improvements to retail and commerc;al businesses. '

2. Prohtblted Uses. Without limitation upon the foregomg, no usé or operation will be
made, conducted or permitted on or with respect to all or any part of the Retail Improvements, which
use or operation is obnoxious to, or out of harmony with, the deve!opment or operation of re:tanf or
commercial uses and facilities, mcludmg but not Ilmlted to, the following:
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(a) any public or private nu:sance, any noise or sound that is objecttonable due to
intermittence, beat, frequency, shn!lness or lnudness or any obnoxious odor;

(b) any excessive quantity of dust, dirt, or fly ash; provided, however, this
prohibition shall not preclude the sale of soils, fertilizers, or other garden materials or building
materials in containers if incident to the operation of a home improvement or general merchandise
store;

(©) any fire, explosion or other damaging or dangerous hazard, including the
storage, display or sale of explosives or fireworks;

{d) - any adult bookstore, adult entertainment establishment, or other establishment
primarily selling or displaying sexually oriented materials;

(e) -~ any distillation (except for a microbrewery associated with a restaurant use,
or similar operation), refining, smelting, agriculture or mining operations,;

43 any mobilehome or trailer court, labor camp, junk yard, stock yard or animal
raising; . E

(g) - any drilling for and/or removal of subsurface substances; provided, however,
that slant drilling is permitted so long as no drilling equipment is located vpon the surface of the

Prop_erty;_
: (h) any dumping of garbage or refuse, other than in enclosed receptacles intended
for such purpose; : '
| (iy - -any cemetery, mortuary or similar service establishment;
§)! - any car waghing establishment;

(k) any automobile body and fender repair work;

o) any skating rink, bowling alley, teenage discotheque, discotheque, dance hall,
pool room, massage parlor, off-track bettmg facility, casine, card club, bingo parlor or facility
containing gammg equipment;

{m) any fire sale, flea market, bankruptcy sale (unless pursuant 1o a court order) or
auction operation;

(n) any automobile, truck, frailer or recreational vehicle sales, leasing or display
which is not entirely conducted inside of a building;

(0} any bar, tavern, restaurant or other establishment whose annual gross
revenues from the sale of alcoholic beverages for on-premises consumption exceeds fifty percent
(50%) of the gross revenues of such business, except for a microbrewery or wine bar associated with
a restaurant use or similar operation; -
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- (p any school, fraining, educational or day care facility, including but not limited
to: beauty schools, barber colleges, nursery schools, diet centers, reading rooms, places of instruction
or other operations catering primarily to students or trainees rather than to customers;

(q) any church, synagogue, mosque or other place of worship;

" any apartment, home or other residential use; and
(s} any industrial use,
3. Nuisances. No noxious or offensive trade or activity shall be carried on within the

Retail Improvements, nor shall anything be done thereon which may be, or may become, an
annoyance or nuisance to the neighborhood, or which shall in any way interfere with the quiet
enjoyment by each of the owners of the neighboring property, or which shall in any way increase the
rate of insurance for any other neighboring property. No uses shall violate the nuisance provisions of
the Garden Grove Municipal Code.

4. Unsightly Items. All weeds, rubbish, debris or unsightly material or objects of any
kind shall be regularly removed from the Retail Improvements, at the sole expense of the Developer
and its tenants, and shall not be allowed to accumulate thereon. All refuse containers, trash cans,
wood piles, storage areas, machinery and equipment shall be prohibited upon the Retail
Improvements except in accordance with rules adopted by the parties to this Declaration.

5. Mineral Exploration. No oil development, oil refining, coring or mining operations
of any kind shall be permitted upon or in the Retail Improvements, nor shall oif wells, tanks, tunnels
or mineral excavations or shafts be permitted upon the surface of the Retail Improvements or within
five hundred (500) feet below the surface of the Retail Improvements. No derrick or other structure
designed for use in boring for water, oil, natural gas or other minerals hall be erected, maintained or
permitted on the Retail Improvements.

6. Compliance with Governmental Regulations. Nothing herein contained shall be
deemed or constitute approval of any use which is inconsistent with ordinances of the City of Garden
Grove or the other provisions of this Declaration.

7. . Miscellaneous Provisions.

a. If any provision of this Declaration or portion thereof, or the application to
any person or circumstances, shall {o any extent be held invalid, inoperative or unenforceable, the
remainder of this Declaration, or the application of such provision or portion thereof to any other
persons or circumstances, shall not be affected thereby; it shall not be deemed that any such invalid
provision affects the consideration for this Declaration; and each provision of this Declaration shall
be valid and enforceable to the fullest extent permitted by law,

b. This Declaration shall be construed in accordance with the laws of the State
of California. o e

c. This Declaration shail be binding upon and inure to the benefit of the
successors and assigns of the Developer and the Agency.
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d. In the event action is instituted to enforce any of the provisions of this
Declaration, the prevailing party in such action shall be entitled to recover from the other party
thereto as part of the judgment, reasonable aftorney’s fees and costs. _

8. Effect of Declaration. The covenants and agreements established in this Declaration
shall, without regard to technical classification and designation, run with the land and be binding on
each owner of the Retail Improvements and any successor in inferest to the Retail Improvements, or
any part thereof (including each parcel thereof), for the benefit of and in favor of the Agency, its
successor and assigns, and the Ctty of Garden Grove.

IN WITNESS WHEREGQF, the parties hereto have executed this Declaration the day and
year first hereinabove written.

AGENCY:

GARDEN GROVE AGENCY FOR
~ COMMUNITY DEVELOPMENT, 2 public body,
corporate and politic

ATTEST:

Agency Secretary
APPROYED AS TO FORM:

Stradling Yocca Carlson & Rauth,
Agency General Counsel
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DEVELOPER:

NEW AGE BROOKHURST, LLC., a California
limited liability company

By:
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EXHIBIT A TO ATTACHMENT NO. 7
LEGAL DESCRIPTION OF SITE

Parcel A
Real property in the City of Garden Grove, County of Crange, State of (flaﬁifomia, described as follows:

That Portion Of The Southwest Quarter Of The Southwest Quartér Of Section 32, Township 4 South, Range
10 West, In The Rancho Las Bolsas, As Shown On A Map Recorded In Book 51, Page 16 Of Miscellaneous
Maps, Records Of Orange County, California, Described As Follows:

Beginning At The Southwest Corner Of The North 5 Acres Of The West Half Of The Southwest Quarter Of
The Southwest Quarter Of Said Section 32: Thence North 35" 50" West, Along The West Line Of Said
North 5 Acres, A Distance Of 100.00 Feet; Thence North 89° 52 10 East, Parallel With The South Line OFf
Said North 5 Acres, A Distance Of 36.14 Feat To A Point On The Easterly Right-Of-Way Of Brookhurst
Way, 80 Feet Wide, Said Point Being The “TRUE POINT OF BEGINNING-A {TPOB-A)” ; Thence Norih
89° 52" 10" East, Parailel With Said South Line Of North 5 Acres, A Distance OF 308.81 Feet To A Point On
The West Right-Of-Way Of Brookhurst Street, 120 Feet Wide ; Thence South 33° 33" 43" East Along Said
West Right-Of-Way Of Brookhurst Street, A Distance Of 418.60 Feet ; Thence South 56° 26" 17" West, A
Distance Of 272.86 Feet ; Thence North 33° 33° 43” West Parallel To Said West Right-Of-Way Of Brookhurst
‘Street, A Distance Of 250.53 Feet ; Thence South 89° 24° 107 West, A Distance Of 171.32 Feet To A Point On

- Said Easterly Right-Of-Way OFf Brookhurst Way, 80° Wide ; Thence North 7 35" 50" West, A Distance Of

292.00 Feet To The *“ TRUE POINT OF BEGINNING-A.”

Containing total of 3.700 acres, more or less.
Parcel B

Real property in the City of Garden Grove, Coimty of Orange, State of Califernia, described as follows-

That Portion Of The Southwest Quarter Of The Southwest Quarter Of Section 32, Township 4 South, Range
10 West, In The Rancho Las Bolsas, As Shown On A Map Recorded In Bock 51, Page 10 Of Miscellaneous
Maps, Records Of Orange County, California, Described As Follows:

Beginning At The Southwest Corner Of The North 5 Acres Of The West Half Of The Southwest Crarter OF
The Southwest Quarter Of Said Section 32; Thence North 86° 52' 107 East, Along The South Line Of Said
North 5 Acres, A Distance Of 36.49 Feet To A Point On The Easterly Right-Of-Way Of Brookhurst Way, 80
Feet Wide ; Thence South 0° 35" 50” East, Along Said Easterly Right-Of Way Of Brookhurst Way, A
Distance Of 192.00 Feet To The “TRUE POINT OF BEGINNING-B (TPOB-B)” ; Thence North 89° 24" 107
East, A Distance Of 171.32 Feet ; Thence South 33° 33" 43" East Parallel To West Right-Of-Way Of
Brookhurst Street, A Distance Of 250.53 Feet ; Thence North 56° 26° 177 East, A Distance Of 272.86 Feet To
A Point On The Westerly Right-Of-Way Of Said Brookhurst Street, 120 Feet Wide ; Thence South 33 337
43" East Along Said Westerly Right-Of Way Of Brookhurst Street, A Distance Of 494.74 Feet To The
Beginhing Of A Curve, Concave To The West And Having A Radius Of 740.00 Feet ; Thence Southeasterly
Along Said Curve, Through A Central Angle Of 22° 25" 30", An Arc Distance OF 289.63 Feet ; Thence South
39° 467 16" West, A Distance OF 25.66 Feet To A Point On The Northerly Right-Of-Way Of Garden Grove
Blvd., 100 Feet Wide, Thence South 89° 53’ 57" West Along Said Northerly Right-Of-Way Of Garden Grove
Blvd., A Distance Of 603.69 Feet To A Point On The Westerly Line Of The East Half Of The Southwest
Quarter Of The Sounthwest Quarter Of The Southwest Quarter Of Said Section 32 ; Thence North 0° 247 307
West Along Said Westerly Line, A Distance Of 229.94 Feet ; Thence South 89° 547 35" West, A Distance Of
292.91 Feet To A Point On The Easterly Right-Of-Way Of Brookhurst Way, 80 Feet Wide ; Thence North O°
35° 50" West, A Distance Of 525.89 Feet To The “ TRUE POINT OF BEGINNING-B.”

Containing total of 10.228 acres, more or less.
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ATTACHMENT NO. 8
REGULATORY AGREEMENT

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Garden Grove Agency for
Community Development
11222 Acacia Parkway

Garden Grove, California 92840
Attention: Agency Director

i e I Tl g

This document is exempt from the payment of a recording fee
pursuant to Government Code Section 27383,

REGULATORY AGREEMENT

THIS REGULATORY AGREEMENT (the *Agreement”) is entered into as of
, 2010, by and between the GARDEN GROVE AGENCY FOR
COMMUNITY DEVELOPMENT, a public body corporate and politic (the “Agency™), and NEW
AGE BROOKHURST, LLC., a California limited liability company (the “Developer™).

RECITALS

A. Developer has acquired from the Agency certain real property located within the City
of Garden Grove, as particularly described in the Legal Description attached hereto as Exhibit A,
which is incorporated herein by reference (the “Site”). &

B. . Developer desires to construct a multifamily affordable housing development, which
will consist of a minimum of one hundred forty (140) units (the “Rental Units™), and to make
available and rent not less than one hundred twenty (120) of the Rental Units to Moderate Income
Households at Affordable Rent (the “Affordable Rental Units™).

C. Developer and Agency have entered into a Disposition and Development Agreement
(the “DDA™) dated as of ' , 2010, Capitalized terms not defined herein shall
have the meaning set forth in the DDA. Subject to the terms and conditions therein, the Developer
has agreed to acquire the Site and construct and operate, among other things, the Affordable Rental
Units and the Developer has agreed to make available and lease all of the Affordable Rental Units to
Persons and Families of Low or Moderate Income, all at an Affordable Rent (as those terms are
defined herein). The execution and recording of this Agreement is a requirement of the DDA.

NOW, THEREFORE, the parties hereto agree as follows:

1. Number of Affordable Rental Units, The Developer covenants and agrees to make’
available, restrict occupancy to, and rent not less than one hindred twenty (120) Affordable Rental
Units to Persons and Families of Low or Moderate Inconie at'an Affordable Rent as follows:
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(a) { )} of the two (2) bedroom Rental Units in Phase | fo
Persons and Families of Low or Moderate Income at an Affordable Rent;

(b) { ) of the one (1} bedroom Rental Units in Phase [ to
Persons and Families of Low or Moderate Income at an Affordable Rent;

(c) ( ) of the two (2) bedroom Rental Units in Phase I fo
Persons and Families of Low or Moderate Income at an Affordable Rent; and

(d) ( ) of the one (1) bedroom Rental Units in Phase II two
Persons and Families of Low or Moderate Income at an Affordable Rent.

2. Buration of Affordability Requirements. The Affordable Rental Units shall be
subject to the requirements of this Agreement for fifty-five (55) years from the date of the City’s
issuance of a certificate of occupancy for the applicable Phase.

3, Selection of Tenants, The Developer shall be responsible for the selection of tenants
for the Affordable Rental Units in compliance with lawful and reasonable criteria, as set forth in the
Regulatory Agreement and the Management Plan which is required to be submitted and approved by
the Agency pursuant to Section 403.

4, Household Income Requirements. Following the initial lease-up of the Rental
Units in each of Phase R-1 and Phase R-2, and annually thereafter, the Developer shall submit to the
Agency, at the Developer’s expense, a summary of the income, household size and rent payable by
each of the tenants of the Rental Units of such Phase. At the Agency’s request, the Developer shall
also provide to the Agency completed income computation and certification forms, in a form
reasonably acceptable to the Agency, for any such tenant or ienants. The Developer shall obtain, or
shall cause to be obtained by the Property Manager, a certification from each household leasing a
Rental Unit demonstrating that such household isfare Persons and Families of Low or Moderate
Income, and meets the eligibility requirements established for the Affordable Rental Unit. The
Developer shall verify, or shall cause to be verified by the Property Manager, the income certification
of the household.

5. Affordable Rent. The maximum Monthly Rent chargeable for the Affordable Rental
Units shall be annually determined in accordance with the following requirements. The Monthly
Rent for the Affordable Rental Units to be rented to Persons and Families of Low or Moderate
Incomes shall not exceed the amount set forth in Section 50093 of the California Health and Safety
Code.

For purposes of this Agreement, “Monthly Rent” means the total of monthly payments
charged to and paid by tenants for (a) use and occupancy of each Affordable Rental Unit and land
and facilities associated therewith, (b) any separately charged fees or service charges assessed by the
Developer which are required of all tenants, other than security deposits, {c) a reasonable allowance
for an adequate level of service of utilities not inciuded in (a) or (b) above, including garbage
collection, sewer, water, electricity, gas and other heating, cooking and refrigeration fuels, but not
including telephone service, and (d) possessory interest, taxes or other fees or charges assessed for
use of the land and facilities associated therewith by a public or private entity other than the
Developer. In the event that all utility charges are paid by the landlord rather than the tenant, no
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utility allowance shall be deducted from the rent. “Monthly Rent” does not include optional
payments by tenants for optional services provided by the Developer or the Property Manager.

6. Occupancy Limits. The maximum occupancy of the Affordable Rental Units shall
not exceed more than such number of persons as is equal to the sum of the number of bedrooms in
the unit, multiplied by two (2), plus one {1). For the two (2) bedroom units, the maximum occupancy
shall not exceed five (5) persons, For the one (1) bedroom unit, the maximum occupancy shall not
exceed three (3) persons.

7. Marketing Program. The Developer shall prepare and obtain Agency Director’s
approval, which approval shall not be unreasonably withheld, of a marketing program for the leasing
of the Affordable Rental Units within each Phase (the *Marketing Program™). The leasing of the
Affordable Rental Units shall be marketed in accordance with the approved Marketing Program as
the same may be amended from time to time with Agency Directer’s prior writien approval, which
approval shall not unreasonably be withbeld. The Developer shall provide the Agency with periodic
reports with respect to the leasing of the Affordable Rental Units. The Developer shall be
responsible to organize, schedule and coordinate a lottery drawing to select potential tenants for the
Affordable Rental Units for initial lease-up only, which shall be open to the public. The lottery shall
take place not less than 90 days prior to completion of the applicable Phase of the Affordable Rental
Units. Preference in the lottery, so Jong as not inconsistent with federal and State law (including,
without {imitation, all fair housing laws, rules and regulations), shall be given as follows:

(H Any persons who have been displaced from their residences due to programs
or projects implemented by the Agency; and

2 Other households who live or work in Garden Grove.

Subject to all fair housing laws, rules, and regulations, all categories shall receive preference
in the order listed. The requirements of this Section 507 shall only apply to the extent that the
number -of applicants for Affordable Rental Units exceeds the number of Affordable Rental Units
available for lease upon initial lease-up.

For the purpose of the lottery drawing, the lottery will be divided by those who have claimed
a preference and those who do not, All lottery forms will be drawn and numbered to create a
complete list of alternate applications,

The Developer shall provide written notification to lottery participants informing them of the
results and their priority number. This priority number represents the order with which prospective
tenants will be reviewed for final determination of eligibility. If a houschold who was selected
- claimed a preference but could not verify such preference, then that participant will be desmed
ineligible and the next selected participant will be notified.

3. Monitoring and Recordkeeping. Throughout the Affordability Period, Developer
shall comply with all applicable recordkeeping and monitoring requirements set forth in Health and
Safety Code Section 33418 and shall annually complete and submit to the Agency a report, prior to.
Januvary 30th of each year, for the Affordable Rental Units which includes the name, address, income
and age of eachr occupant of a Affordable Rental Unit, the bedroom count and Monthly Rent for such
Affordable Rental Unit. Representatives of the Agency shall be entitled to enter the Rental Units,
upon at least seventy-two (72) hours prior written notice, to monifor compliance with this
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Agreement, to inspect the records, and 1o conduct an independent audit or inspection of such records.
The Developer agrees to cooperate with the Agency in making the Rental Units available for such
inspection or audit. The Developer agrees to maintain records in a businesslike manner, and to
maintain such records for the term of this Agreement,

9. Successors and Assigns. This Agreement shall run with the land, and all of the
terms, covenants and conditions of this Agreement shall be binding upon the Developer and the
Agency and the permitted successors and assigns of the Developer and the Agency. Whenever the
term “Developer,” or “Agency” is used in this Agreement, such ferm shall include any other
successors and assigns as herein provided.

16, No Third Party Beneficiaries. This Agreement is made and entered into for the sole
protection and benefit of the Agency and its successors and assigns, and Developer and its successors
and assigns, and no other person or persons shall have any right of action hereon,

. Partial Invalidity. If any provision of this Agreement shall be declared invalid,
illegal, or unenforceable, the validity, legality, and enforceability of the remaining provisions hereof
shall not in any way be affected or impaired.

12.  Governing Law. This Agreement and the documents and other instruments given
pursuant hereto shall be construed in accordance with and be governed by the laws of the State of
California. Any references herein to particular statutes or regulations shall be deemed fo refer to
successor statutes or regulations, or amendments thereto.

13. Amendment. This Agreement may not be changed orally, but only by agreement in
writing signed by Developer and the Agency.

14, Definitions. Any word, term or phrase not specifically defined in this Agreement
shall have the same meaning as ascribed fo it in the DDA.

[Signature block begins on follow page.]
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- ATTACHMENT NO. 9

NOTICE OF AFFORDABILITY RESTRICTION

Garden Grove, California 92840
Attn: Director

RECORDING REQUESTED BY )
AND WHEN RECORDED MAIL TO: )
3
Garden Grove Agency for )
Community Development )
11222 Acacia Parkway )
)
)
)

This document is exempt from the
payment of a recording fee pursuant
to Government Code Section 27383.

NOTICE OF AFFORDABILITY RESTRICTIONS ON
TRANSFER OF PROPERTY

This NOTICE OF AFFORDABILITY RESTRICTIONS ON TRANSFER
OF PROPERTY (or “Notice of Affordability Restrictions™) is executed and
recorded pursuant to Section 33334.3(f)(3)(B) of the California Health & Safety
Code as amended by AB987, Chapter 690, Statutes of 2007 (herein,
“Chapter 690”), and affects that certain real property generally located at
in the City of Garden Grove, California (“City”) as
legally described in Exhibit A hereto (“Property”). The GARDEN GROVE
AGENCY FOR COMMUNITY DEVELOPMENT, a public body corporate and
politic (“Agency”), and NEW AGE BROOKHURST, LLC. (“Developer”) have
entered info that certain DISPOSITION AND DEVELOPMENT AGREEMENT
dated as of , 20 (“DDA™) and have entered into that certain
REGULATORY AGREEMENT as of - , 20
(“Regulatory Agreement”). Capitalized terms not defined herein shall have the
meaning set forth in the DDA,

1. The Regulatory Agreement provides for affordability restrictions and
restrictions on the transfer of the Property, as more particularly set forth in the
Regulatory Agreement. A copy of the Regulatory Agreement is on file with
Agency as a public record and is deemed incorporated herein. Reference is made
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to the Regulatory Agreement with regard to the complete text of the provisions of
such agreement and all defined terms therein, which provides for affordability
restrictions and restrictions on the transfer of the Site.

2. The Regulatory Agreement generally provides for the Developer to
construct and operate not less than one twenty (120} Affordable Rental Units for
rent to Moderate Income Households at Affordable Rents for a period commencing
upon the date on which certificates of occupancy are granted for the Affordable
Rental Unit and terminating on the fifty-fifth (55th) anniversary thereof,

3. Section 500 of the DDA provides as follows:

~ “501. Number of Affordable Rental Units. Pursuant to this
Agreement and the Regulatory Agreement, the Developer covenants and
agrees to make available, restrict occupancy to, and rent not less than one
hundred twenty (120) Affordable Rental Units to Persons and Families of
Low or Moderate Income at an Affordable Rent as follows:

(a)  Seventy (70) of the one (1) bedroom Rental Units in
Phase II to Persons and Families of Low or Moderate Income at an
Affordable Rent.

(b) Forty (40) of the two (2) bedroom Rental Units in Phase
Il to Persons and Families of Low or Moderate Income at an Affordable
Rent.

(c)  Ten (10) of the three (3) bedroom Rental Units in Phase
II to Persons and Families of Low or Moderate Income at an Affordable
Rent. |

“502. Duration of Affordability Requirements. The Affordable
Rental Units shall be subject to the requirements of this Agreement for fifty-
five (55) years from the date of the City’s issuance of a certificate of
occupancy for the applicable Phase (the “Affordability Period™).

“503. Selection of Tenants. The Developer shall be responsible for
the selection of tenants for the Affordable Rental Units in compliance with
lawful and reasonable criteria, as set forth in the Regulatory Agreement and
the Management Plan which is required to be submitted and approved by the
Agency pursuant to Section 403.
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“504. Household Income Requirements. Following the initial lease-
up of the Affordable Rental Units in each of Phase 1 and Phase II, and
annually thereafter, the Developer shall submit to the Agency, at the
Developer’s expense, a summary of the income, household size and rent
payable by each of the tenants of the Affordable Rental Units of such Phase.
At the Agency’s request, the Developer shall also provide to the Agency
completed income computation and certification forms, in a form reasonably
acceptable to the Agency, for any such tenant or tenants. The Developer
shall obtain, or shall cause to be obtained by the Property Manager, a
certification from each household leasing a Affordable Rental Unit
demonstrating that such household is/are Persons and Families of Low or
‘Moderate Income, and meets the eligibility requirements established for the
Affordable Rental Unit. The Developer shall verify, or shall cause to be
verified by the Property Manager, the income certification of the household.

“S05. Affordable Rent. The maximum Monthly Rent chargeable for
the Affordable Rental Units shall be annually determined in accordance with
the following requirements. The Monthly Rent for the Affordable Rental
Units to be rented to Persons and Families of Low or Moderate Incomes
shall not exceed the amount set forth in Section 50093 of the California
Health and Safety Code.

For purposes of this Agreement, “Monthly Rent” means the total of
monthly payments charged to and paid by tenants for (a) use and occupancy of
each Affordable Rental Unit and land and facilities associated therewith, (b) any
separately charged fees or service charges assessed by the Developer which are
required of all tenants, other than security deposits, (¢) a reasonable allowance for
an adequate level of service of utilities not included in (a) or (b) above, including
garbage collection, sewer, water, electricity, gas and other heating, cooking and
refrigeration fuels, but not including telephone service, and (d) possessory interest,
taxes or other fees or charges assessed for use of the land and facilities associated
therewith by a public or private entity other than the Developer. In the event that
all utility charges are paid by the landlord rather than the tenant, no utility
allowance shall be deducted from the rent. “Monthly Rent” does not include
optional payments by tenants for optional services provided by the Developer or
the Property Manager. :

“506. Occupancy Limits. The maximum occupancy of the Affordable
Rental Units shall not exceed more than such number of persons as is equal
to the sum of the number of bedrooms in the unit, multiplied by two (2), plus
one (1). For the two (2) bedroom units, the maximum' occupancy shall not
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exceed five (5) persons. For the one (1) bedroom unit, the maximum
-occupancy shall not exceed three {3) persons.

“507. Marketing Program. The Developer shall prepare and obtain
- Agency Director’s approval, which approval shall not be unreasonably
~withheld, of a marketing program for the leasing of the Affordable Rental
Units within each Phase (the “Marketing Program”). The leasing of the
Affordable Rental Units shall be marketed in accordance with the approved
Marketing Program as the samé may be amended from time to time with
Agency Director’s prior written approval, which approval shall not
unreasonably be withheld. The Developer shall provide the Agency with
periodic reports with respect to the leasing of the Affordable Rental Units.
The Developer shall be responsible to organize, schedule and coordinate a
lottery drawing to select potential tenants for the Affordable Rental Units for
initial lease-up only, which shall be open to the public. The lottery shall take
place not less than 90 days prior to completion of the applicable Phase of the
Affordable Rental Units. Preference in the lottery, so long as not inconsistent
with federal and State law (including, without limitation, all fair housing
laws, rules and regulations), shall be given as follows:

(1) Any persons who have been displaced from their residences due
_to programs or projects implemented by the Agency; and

(2)  Other households who live or work in Garden Grove.

Subject to all fair housing laws, rules, and regulations, all categories
shall receive preference in the order listed. The requirements of this Section 507
shall only apply to the extent that the number of applicants for Affordable Rental
Units exceeds the number of Affordable Rental Units available for lease upon
initial lease-up, '

For the purpose of the lottery drawing, the lottery will be divided by
those who have claimed a preference and those who do not. All lottery forms will
be drawn and numbered to create a complete list of alternate applications.

The Developer shall provide written notification to lottery participants
informing them of the results and their priority number. This priority number
represents the order with which prospective tenants will be reviewed for final
determination of eligibility. If a household who was selected claimed a preference
but could not verify such preference, then that participant will be deemed ineligible
and the next selected participant will be notified.
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“508. Monitoring and Recordkeeping. Throughout the Affordability
Period, Developer shall comply with all- applicable recordkeeping and
monitoring requirements set forth in Health and Safety Code Section 33418
and shall annually complete and submit to the Agency a report, prior to
January 30th of each year, for the Affordable Rental Units which includes
the name, address, income and age of each occupant of a Affordable Rental
Unit, the bedroom count and Monthly Rent for such Affordable Rental Unit.
Representatives of the Agency shall be entitled to enter the Rental Units,
upon at least seventy-two (72) hours prior written notice, to monitor
compliance with this Agreement, to inspect the records, and to conduct an
independent audit or inspection of such records. The Developer agrees to
cooperate with the Agency in making the Rental Units available for such
inspection or audit. The Developer agrees to maintain records in a
businesslike manner, and to maintain such records for the term of this
Agreement.

“509. Regulatory Agreement and Notice of Affordability Restrictions.
The requirements of this Agreement which are applicable to the Affordable
Rental Units after the conveyance of the Site to the Developer are set forth
in each Regulatory Agreement. Additionally, the Developer shall record a
Notice of Affordability Restrictions on Transfer of Property (“Notice of
Affordability Restrictions”) as fo each Phase of the Rental Units, which shall
run with the land and shall be enforceable against any owner who violates.a
covenant or restriction and each successor in interest who continues the
violation pursuant thereto. The execution of a Regulatory Agreement and
the Developer’s execution of a Notice of Affordability Restrictions is a
Condition Precedent to the Closing for each Phase, as set forth in Section
205. The Agency shall subordinate this Agreement, each Regulatory
Agreement and Notice of Affordability Restrictions to the construction and
permanent financing approved pursuant to Section 311.1 by the execution of
a subordination agreement in a form determined to be reasonably acceptable
to the Executive Director.”™

[Signature block begins on follow page.]
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HOMEBUYER:

By:

Printed Name:

By:

Printed Name:

AGENCY:

GARDEN GROVE AGENCY FOR
COMMUNITY DEVELOPMENT,
a public body, corporate and politic

By:

Cﬁairman

ATTEST:

Agency Secretary

APPROVED AS TO FORM:

Stradling Yocca Carlson & Rauth,
Agency General Counsel
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EXHIBIT A EXHIBIT A TO ATTACHMENT ¢
LEGAL DESCRIPTION

Parcel A
Real property in the City of Garden Grove, County of Orange, State of éalifomia, described as follows:

That Portion Of The Southwest Quarter Of The Southwest Quanér Of Section 32, Township 4 South, Range
16 West, In The Rancho Las Bolsas, As Shown On A Map Recorded In Book 51, Page 10 Of Miscellaneous
Maps, Records Of Omnge County, California, Described As Follows:

Beginning At The Southwest Corner Of The North 5 Acres OF The West Half Of The Southwest Quarter OFf
The Southwest Quartey Of Said Section 32; Thence North ¢ 35" 50” West, Along The West Line OFf Said
North 5 Acres, A Distance Of 100.00 Feet; Thence North 89° 52* 10 East, Parallel With The South Line Of
Said North 5 Acres, A Distance Of 36.14 Feet To A Point On The Easterly Right-Of-Way Of Brookhurst
Way, 80 Feet Wide, Said Point Being The “TRUE POINT OF BEGINNING-A (TPOB-A)” ; Thence North
89° 52" 10" East, Paralle] With Said South Line Of North 5 Acres, A Distance Of 308.81 Feet To A Point On
The West Right-Of-Way Of Brookhurst Street, 120 Feet Wide ; Thence South 33° 33" 43" Fast Along Said
West Right-Of-Way Of Brookhurst Street, A Distance Of 418.60 Feet ; Thence South 56° 26” 17" West, A
Distance Of 272.86 Feet ; Thence North 33° 33* 43 West Parallel To Said West Right-Of-Way Of Brookhurst
Street, A Distance Of 250.53 Feet ; Thence South 89° 24" 10” West, A Distance OFf 171.32 Feet To A Point On

Said Easterly Right-O£Way Of Brookhurst Way, 80° Wide ; Thence North (F 35" 50" West, A Distance Of
292.00 Feet To The “ TRUE POINT OF BEGINNING-A.”

Containing total of 3.700 acres, more or less.
Parcel B

Real property in the City of Garden Grove, Cotinty of Orange, State of California, described as follows>

That Portion Of The Southwest Quarter Of The Southwest Quarter Of Section 32, ’I‘owhship 4 South, Range
10 West, In The Rancho Las Bolsas, As Shown On A Map Recorded In Book 51, Page 10 Of Miscellaneous
Maps, Records Of Orange County, California, Described As Follows:

Beginning At The Southwest Comer Of The North § Acres Of The West Half Of The Southwest Quarter Of
The Southwest Quarter Of Said Section 32; Thence North 89° 52° 10” East, Along The South Line Of Said
North 5 Acres, A Distance Of 36.49 Feet To A Point On The Easterly Right-Of-Way Of Brookhurst Way, 80
Feet Wide ; Thence South.0° 35" 507 East, Along Said Easterly Right-Of-Way Of Brookhurst Way, A
Distance Of 192.00 Feet To The “TRUE POINT OF BEGINNING-B (TPOB-B)" ; Therce North 89° 24' {7
East, A Distance Of 171.32 Feet ; Thence South 33° 33’ 43 Eagt Parallel To West Right-Qf-Way Of
Brookhurst Street, A Distance Of 250.53 Feet; Thence North 56° 26° 17” East, A Distance Of 272.86 Feet To
A Point On The Westerly Right-Of-Way Of Said Brookiust Street, 120 Feet Wide ; Thence Sauth 33° 33
43" East Along Said Westerly Right-Of Way Of Brookhurst Street, A Distance Of 494,74 Feet To The
Beginiing Of A Curve, Concave To The West And Having A Radius Of 740.00 Feet ; Thence Southeasterly
Along Said Curve, Through A Central Angle Of 22° 25" 307, An Arc Distance Of 289.63 Feet ; Thence South
39° 46’ 16” West, A Distance Of 25.66 Feet To A Point On The Northerly Right-Of-Way Of Garden Grove
Blvd., 100 Feet Wide, Thence South 89° 53' 57 West Along Said Northerly Right-Of-Way Of Garden Grove
Blvd., A Distance Of 603.69 Feet To A Point On The Westerly Line Of The East Half Of The Southwest
Quarter Of The Southwest Quarter Of The Southwest Quarter Of Said Section 32 ; Thence North ° 247 3¢
West Along Said Westerly Line, A Distance Of 229.94 Feet ; Thence South 89° 54' 35" West, A Distance Of
292.91 Feet To A Point On The Easterly Right-Of-Way Of Brooktmrst Way, 80 Feet Wide ; Thence North 0°
35° 50" West, A Distance Of 525.89 Feet To The “ TRUE POINT OF BEGINNING-B.”

Containing total of 10.228 acres, more or [ess.
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ATTACHMENT NO. 10
OPTION AGREEMENT

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Garden Grove Agency for
Community Development
11222 Acacia Parkway

Garden Grove, California 92840
Attn: Executive Director

This document is exempt from the payment of a recording fee
pursuant to Government Code Seclion 27383,

OPTION AGREEMENT

This OPTION AGREEMENT is entered into as of , 200, by and
between the GARDEN GROVE AGENCY FOR COMMUNITY DEVELOPMENT, a public
body, corporate and politic (the “Agency”), and NEW AGE BROOKHURST, LLC., a California
limited liability company (“Developer™).

RECITALS

AL Developer and Agency have executed a Disposition and Development Agreement
(the “DDA"™), dated as of » 2010, pursuant to which Developer has purchased that certain
approximately acres of real property in the City of Garden Grove known as the “Brookhurst
Triangle,” which is bounded by Brookhurst Street on the east, Garden Grove Boulevard on the south,
and Brookhurst Way on the northern and western edge, more particularly described in Exhibit “A”
attached hereto and incorporated herein (the “[“Phase Site™]).

B. Pursuant to Section 505 of the DDA, the Developer has agreed to grant to Agency an
option to repurchase the Site or any parcel within the Site upon the occurrence of certain events, as
set forth therein.

C. Developer desires to grant to Agency an option to purchase the [“Phase Site™],
on the terms and conditions set forth hereinbelow. For purposes of this Option Agreement, [“Phase
Site”}, shall also be deemed to include any and all improvements located on the real property.

NOW, THEREFORE, in consideration of the foregoing, and the mutual covenants and
conditions contained herein, the parties herefo agree ds follows:

1. Grant of Option. Developer grants to Agency an option (“Option”) to purchase the
[“Phase Site”], on the terms and conditions set forth in this Option Agreement. The purchase
price payable by Agency to the Developer for the [“Phase Site™], shall be the Purchase Price
for the [“Phase Site], under the DDA, plus the fair market value of the Improvements on the
[“Phase ___ Site”], as of the date of the Exercise Notice (“Option Price™). The agreed fair market
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value of the Improvements shall be reflected in a memorandum signed by Developer and Agency. In
the event Developer and Agency are unable to agree on the fair market value of the Improvements on
the [“Phase Site™], within ten (10) days of delivery of the Exercise Notice, the fair market
value of the Improvements on the [“Phase Site™], shall be determined by appraisal, as follows:
If Developer and Agency cannot agree to the fair market value, each party shall immediately retain,
at its expense, an MAI appraiser to appraise the fair market value of the Improvements on the
[“Phase Site”]. Each party shall be advised promptly of the appraiser selected by the other,
and each shall receive a written and signed copy of the other’s appraisal report. The average of the
two appraisals of fair market value shall become fair market value; provided, however, if the
difference between the two appraisals exceed 10% of the lower appraisal the two appraisers shall
immediately select a third MAI appraiser and in the event of their failure to do so, the presiding judge
of the Superior Court of Orange County shall upon request of either party appoint the third appraiser.
Any valuation then agreed upon by a majority of the three appraisers shall be accepted as final and
conclusive between the parties hereto and by any ¢ourt of competent jurisdiction and shall become
the fair market value for the Improvements on the [“Phase Site”]. Should a majority of the
three appraisers not be able to agree upon the fair market value, then the average of the three
appraisers’ reports shall become the fair market value for the [“Phase Site™}, or applicable
parcel and be binding and conclusive upon the parties. Each party will receive a written and signed
copy of the third appraiser’s report. The expenses and cost of the third appraiser and any cost
incurred to obtain said third appraisal shall be divided equally between Developer and Agency.

2. Term and Consideration for Option. The term of the Option (“Option Term™)
shall commence on the date of this Option Agreement, and shall expire upon the recordation of a
Release Of Construction Covenants with respect to the [*“Phase Site™].

3. Exercise of Option. The Option may be exercised by Agency’s delivery to
Developer of written notice of such exercise (“Exercise Notice”) only upon the occurrence of any of
the following defaults of the DDA (“Exercise Events™):

(a) Developer shall fail to start the construction of the Improvements as required
by the DDA for a period of ninety (90) days after written notice thereof from the Agency; or

(b) Developer shall abandon or substantially suspend construction of the
~Improvements required by the DDA for a period of ninety (90) days afier written notice thereof from
the Agency; or

(c) Developer shall, contrary to the provisions of Section 703 of the DDA,
transfer or suffer any involuntary transfer in violation of the DDA, and such transfer has not been
approved by the Agency or rescinded within thirty (30) days of notice thereof from Agency to
Developer.

In the event that Agency exercises the Option, but the Developer cures the default of the
DDA prior to the sale of the [“Phase Site”], or applicable parcel to Agency, Agency’s exercise
of the Option shall be deemed revoked. The revocation of the exercise of the Option shall not
terminate this Option Agreement or preclude Agency from subsequently exercising the Option upon
a later occurrence of one or more of the Exercise Events.. .

4, Escrow and Compietmn of Sale. W:thm five (5) days after Agency has exaroxsed

the Option, or as soon thereafter as reasonably practicable, an escrow shall be opened with an escrow
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company mutually acceptable to Agency and Developer for the conveyance of the [“Phase

Site™], to Agency., Agency shall deposit the Option Price in escrow not later than one (1) business
day prior to the anticipated close of escrow date. Agency’s obligation to close escrow shall be
subject to Agency’s approval of a then-current preliminary title report and, at Agency’s option,
environmental and other site testing, Any exceptions shown on such preliminary title report created
on or after the Developer’s acquisition of the [“Phase Site”], shall be removed by Developer at
its sole expense prior to the close of escrow pursuant to this Section 4 unless such exception(s) is(are)
accepted by Agency in its reasonable discretion; provided, however, that Agency shall accept the
following exceptions to title: (i) current taxes not yet delinquent, (i) matters affecting title ex:stmg
on the date of Developer’s acquisition of the [“Phase Site”], (iif) liens and encumbrances in
favor of the Clty of Garden Grove, and (iv) matters shown as printed exceptions in the standard form
ALTA owner’s policy of title insurance, The parties shall each be responsible for one-half of the
escrow fees, documentary transfer taxes, recording fees and any other costs and expenses of the
escrow, and the Developer shall be responslblc for the cost of 2 ALTA owner's policy of title
insurance to be provided to the Agency. Agency shall have thirty (30) days after exercise of the

Option fo enter upon the [“Phase Site™], to conduct any fests, inspections, investigations, or
studies of the condition of the [“Phase Site”]. Developer shall permit Agency access to the
[“Phase Site”], for such purposes. Agency shall indemnify, defend, and hold harmless

Developer and its officers, directors, shareholders, partners, employees, agents, and representatives
from and against all claims, liabilities, or damages, and including expert witness fees and reasonable
attorney’s fees and costs, caused by Agency’s activities with respect to or arising out of such testing,
inspection, or investigatory activity on the [“Phase Site™]. Escrow shall close promptly after
acceptance by Agency of the condition of title and the Physical and Environmental Condition of the
[“Phase Site™]. Until the Closing, the terms of the DDA and the documents executed and
recorded pursuant thereto shall remain in full force and effect.

-3 Failure to Exercise Option. If the Option is not exercised in the manner provided in
Section 3 above before the expiration of the Option Term, the Option shall términate, Upon receipt
of the written request of Developer, Agency shall cause a quitclaim deed terminating or releasing any
and all rights Agency may have to acquire the [“Phase Site”], (“Quitclaim Deed™) to be
recorded in the Official Records of Orange, California.

6. Assignment and Nomination. Agency shall not assign its interest hereunder without
the approval of the Developer, which may be given or withheld in Developer’s sole and absolute
discretion; provided that Agency may nominate another person or entity to acquire the [“Phase
Site™], and the identity of such nominee shail not be subject to the approval of the Developer.

7. Title. Following the date hereof, except as permitted by the DDA, Developer agrees
not to cause, and shall use commerciaily reasonable efforts not to permit, any lien, easement,
encumbrance or other exception to title to be recorded against the [“Phase Site™], without
Agency’s prior written approval, such approval not to be unreasonably withheld.

.8. Representations and Warranties of Developer. Developer hereby represents,
warrants and covenants to Agency as follows, which representations and warranties shall survive the
exercise of the Option and the Close of Escrow:

(a) that this Option Agreement and the other documents to be executed by
Developer hereunder, upon execution and delivery thereof by Developer, will have been duly entered
into by Developer, and will constitute legal, valid and binding obligations of Developer;

: Attachment No., 10-3
DOCSOC/1421753v16/022012-0250




(b) neither this Option Agreement, nor anything provided to be done under this
Option Agreement, violates or shall violate any contract, document, understanding, agreement or
instrument to which Developer is a party or by which it is bound; and

{c) Developer shall pay, prior to delinquency, any and all real property taxes and
assessments which affect the [“Phase Site™].

Developer agrees to indemnify, protect, defend, and hold Agency and the City of Garden
Grove harmless from and agalnist any damage, claim, liability, or expense of any kind whatsoever
(including, without limitation, reasonable aftorneys’ fees and fees of expert witnesses) arising from
or in connection with any breach of the foregoing representations, warranties and covenants. Such
representations and warranties of Developer, shall be true and correct on and as of the date of this
Option Agreement and on and as of the date of the Close of Escrow,

9. ' Representations and Warranties of Agency. Agency hereby represents and
warrants and covenants to Developer, as follows, which representations and warranties shall survive
the Close of Escrow:

(a) that this Option Agfeement and the other documents to be executed by
Agency hereunder, upon execution and delivery thereof by Agency, will have been duly entered into
by Agency, and will constimte legal, valid and binding obligations of Agency, and

_ (b) neither this Option Agreement, nor anything provided to be done under this
- Option Agreement, violates or shall violate any contract, document, understanding, agreement or
instrument to which Agency is a party or by which it is bound.

Agency agrees to indemnify, protect, defend, and hold Developer and the Site harmless from
and against any damage, claim, lability, or expense of any kind whatsoever (including, without
limitation, reasonable attorneys® fees and fees of expert witnesses) arising from or in connection with
any breach of the foregoing representations, warranties and covenants. Such representations and
warranties of Agency, and any other representations and warranties of Agency contained elsewhere
in this Option Agreement shall be true and correct on dnd as of the date of this Option Agreement
and on and as of the date of the Close of Escrow.

16. General Provisions.

10.1 Paragraph Headings. The paragraph headings used in this Option
- Agreement are for purposes of convenience only. They shall not be construed to limit or extend the
meaning of any part of this Option Agreement.

16,2 Notices. Any notice, demand, approval, consent, or other communication
required or desired to be given under this Option Agreement shall be in writing and shall be either
personally served, sent by telecopy, mailed in the United States mails, certified, return receipt
requested, postage prepaid, or sent by other commercially acceptable means, addressed to the party to
be served with the copies indicated below, at the last address given by that party to the other under
the provisions of this section. All communications shall be déemed delivered at the earlier of actual
receipt, the next business day after deposit with Federal Express or other overnight delivery service
or two (2) business days following mailing as aforesaid orif telecop!ed when sent, provided a copy
is mailed or df:hvered as prowded herem '
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To Developer: Kam Sang Company, Inc.
411 E. Huntington Drive, Suite 305
Arcadia, California 91006
Attention: Mr. Ronnie Lam

To Agency: Garden Grove Agency for Community Development
' 11222 Acacia Parkway ‘
Garden Grove, California 92840
Attn: Executive Director

Copy to: Stradling Yocca Carlson & Rauth
660 Newport Center Drive, Suite 1600
Newport Beach, California 92660
Attention: Thomas P. Clark, Jr.

10.3 Binding Effect. The terms, covenants and conditions of this Option
Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective
successors, assigns and fransferees.

164 Entire Agreement. This Option Agreement sets forth the entire agreement
between the parties hereto respecting the Option, and supersedes all prior negotiations and
agreements, written or oral, concerning or relating to the subject matter of this Option Agreement.

10.5  California Law. This Option Agreement shall be governed by the laws of
the State of California and any question arising hereunder shall be construed or determined according
to such laws.

16.6 Time of the Essence, Time is of the essence of each and every provision of
this Option Agreement.

16.7 Counterparts. This Option Agreement may be signed by the parties hereto
in duplicate counterparts which together shall constitute one and the same agreement between the
parties and shall become effective at such time as both of the parties shall have signed such
counterparts. : :

10.8  Attorneys’ Fees. If either party commences an action against the other to
enforce any of the terms hereof or because of the breach by either party of any of the terms hereof,
the losing parly shall pay to the prevailing party reasonable attorneys’ fees, costs and expenses
incurred in connection with the prosecution or defense of such action, including appeal of and/or
enforcement of a judgment. '

16.9 Computation of Time. All periods of time referred to in this Option
Agreement shall include all Saturdays, Sundays and state or national holidays, unless the period of
time is specified as business days (which shall not include Saturdays, Sundays and state or national
holidays), provided that if the date or last date to perform any act or give any notice with respect to
this Option Agreement shall fall on a Saturday, Sunday or state or national holiday, such act or notice
may be timely performed or given on the next succeeding day which is not a Saturday, Sunday or
state or national holiday.
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10.10 Definition of Terms. Terms not otherwise defined in this Option Agreement
are defined in the DDA,

IN WITNESS WHEREOF, this Option Agreement is executed by the parties hereto on the
date first above written.

DEVELOPER:

NEW AGE BROOKHURST, LLC., a California
limited Hability company

By:

By:

AGENCY:

GARDEN GROVE AGENCY FOR
COMMUNITY DEVELOPMENT, a public body,
corporate and politic

By:
its:
ATTEST:
Agency Secretary
APPROVED AS TO FORM:

Stradling Yocca Carlson & Rauth
Agency General Counsel
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EXHIBIT A TO ATTACHMENT NO. 10
OPTION AGREEMENT

LEGAL DESCRIPTION
: Parcel A '

Real property in the City of Garden Grove, County of Orange, State of Ca!ifomia, described as follows:

That Portion Of The Southwest Quarter Of The Southwest Quartér Of Section 32, Township 4 South, Range
}0 West, In The Rancho Las Bolsas, As Shown On A Map Recorded In Book 51, Page 10 Of Miscellaneous
Meaps, Records Of Orange County, California, Described As Follows:

Beginning At The Southwest Corner OF The North 5 Acres OF The West Half Of The Southwest Quarter Of
The Southwest Quarter Of Said Section 32; Thence Notth (35 50" West, Along The West Line Of Said
North 5 Acres, A Distance Of 100.00 Feet: Thence North 89° 52° 10” East, Parallel With The South Line OF
Said North § Acres, A Distance Of 36.14 Feet To A Point On The Easterly Right-Of-Way Of Brookhurst
Way, 80 Feet Wide, Said Point Being The “TRUE POINT OF BEGINNING-A (TPOB-A)Y" ; Thence North
89° 52" 10" East, Paralle] With Said South Line Of Notth 5 Acres, A Distance OFf 308.81 Feet To A Point On
The West Right-Of-Way OFf Brookhurst Street, 120 Feet Wide ; Thence South 33° 33' 43" East Along Said
West Right-Of-Way Of Brookhurst Steet, A Distance Of 418.60 Feet ; Thence South 56° 26" 17" West, A
Distance Of 272.86 Feet ; Thence North 33° 33’ 43" West Parallel To Said West Right-Of-Way Of Brookhurst
Street, A Distance Of 250.53 Feet ; Thence South 89° 24* 10" West, A Distance Of 171.32 Feet To A Point On

Said Easterly Right-Of-Way Of Brookhurst Way, 80° Wide ; Thence North ¢ 35° 507 West, A Distance OFf
292.00 Feet To The * TRUE POINT OF BEGINNING-A.” .

Containing total of 3.700 acres, more or less.
Parcel B

Real property in the City of Garden Grove, Cotmty of Orange, State of California, described as follows:

That Portion Of The Southwest Quarter OF The Southwest Quarter Of Section 32, Township 4 South, Range
10 West, In The Rancho Las Bolsas, As Shown On A Map Recorded In Book 51, Page 10 Of Miscellaneous
Maps, Records Of Orange County, California, Described As Follows:

Beginning At The Southwest Comer Of The North 5 Acres Of The West Half Of The Southwest Quarter Of
The Southwest Quarter Of Said Section 32; Thence North 89° 52° 17 East, Along The South Line Of Said
North 5 Acres, A Distance QF 36.49 Feet To A Point On The Easterly Right-Of-Way Of Brookhurst Way, 80
Feet Wide ; Thence South 0° 35" 50" East, Along Said Easterly Right-Of-Way Of Brookhurst Way, A
Distance Of 192.00 Feet To The “TRUE POINT OF BEGINNING-B (TPOB-B)” ; Thence North 89° 24° 10”
East, A Distance Of 171,32 Feet ; Thence South 33° 33’ 43" East Parallel To West Right-Of-Way Of
Brookhurst Street, A Distance Of 250.53 Feet ; Thence North 56° 26° 177 East, A Distance Of 272.86 Feet To
A Point On The Westerly Right-Of-Way Of Said Brookhurst Street, 120 Feet Wide ; Thence South 33° 33
43” East Along Said Westerly Right-Of Way Of Brookhurst Street, A Distance Of 494.74 Feet To The
Beginhing Of A Curve, Concave To The West And Having A Radius Of 740.00 Feet ; Thence Southeastetly
Along Said Curve, Through A Central Angle Of 22° 25" 30", An Arc Distance OF 289.63 Feet ; Thencs South
39° 46> 16" West, A Distance Of 25.66 Feet To A Point On The Northerly Right-Of-Way Of Garden Grove
Bivd., 100 Feet Wide, Thence South 89° 53° 57" West Along Said Northerly Right-Of-Way Of Garden Grove
Blvd., A Distance Of 603.69 Feet To A Point On The Westerly Line Of The Bast Half Of The Southwest
Quarter Of The Southwest Quarter Of The Southwest Quarter Of Said Section 32 ; Thence North 0° 247 307
West Along Said Westerly Line, A Distance Of 229.94 Fest ; Thence South 89° 547 35 West, A Distance Of
292.91 Feet To A Point On The Basterly Right-Of-Way Of Brookhurst Way, 80 Feet Wide ; Thence North 0°
35° 50" West, A Distance Of 525.89 Feet To The * TRUE POINT OF BEGINNING-BR.”

.Containing total of 10.228 acres, more or less.
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