
!. 
: 

•• " ••• 1 

DISPOSIT10N.ANb DEVELOpMENT AGltEEMENT . ' . 
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: a California limited partnershlp 

(perris Station Apartments) 

.' 

OlOO6JO013IS0003.11[aNAL] 



DISPOSiTION AND DEVELOPMENT AGREEMENT ' 
, ' 

TIllS pISPOSmON AND DEVELOPMeNT AGREEMENT ("Agreement'') is entered 
~to as of the' date, executed by the Agency, betweeri and among the PERRIS 
REDEVELOPMENT-AGENCY, a public body, corporate and politic.("~gencyj, and PERRIS 
aOU~ING INVESTORS, L.P., a California limited partnership ("Developer"). The parties 
agree as fqllows: 

I. ~100} Pl!RPOSE OF ~ AGREEMENT 

A. (§101) Purpose of the Agreem~nt. 

This Agreement' and the, Attachments hereto are, intended to effectuate' the 
Redevelopment Plan for the CentrallNorth Penis Redevelopment Proj~ct Area ("R~evelopment ' 
Project Area'') by ,providing fQC the disposition and Oevelopment of certain real property 
designated herein as the "Site" and the development of the ''Projec,t» thereon (~ those terms are 

, defined herein). The develppment of the Site pursuant to this AgreeJ;Ilent, and the fulfillment 
generally of this Agreement, are in the vital and best interests of the City of Perris ("City'') and 
the weifare of its residents, and in acCordance with the public purpose~ and provisions of 
applicable federal, s~to and local laws and requirements. ,. , , , ' 

: ' Through this Agreement, Agency intends to assist with the development of an 84-~t 
, Senior Citizen-restricted low-income apartment cominunity to'be located at 4 through 40 'Sciuth 

"D" Stteet All of the residential units within the PrOject, other than the manage!:'s unit, will be 
rental Units coveruinted for o,ccupancy by low:-income ,SCQior Citizens, 'as that tenn is herein , 

. defined to cr~ a "senior citizen housing development" as' defined in California Civil Code § , 
51.11 (b) ( 4), and shall 'be available to' Extremely Low~ Very Low and Low Income Households. , 

,II. ' (§200) DEFINITIONS' , 

'The following terms as used in this ,Agreement shall have the meanings given linless 
expressly providCd 'to the contrary: , 

At" (§,2011'Affordable Rent. 

, 'The' teI:m "Affordable Rent" siuui 'have' the memrlng prescribed for' ~t teon in Health 
and S~ety cOd~ § S0053(b) and ~e regulations promulgated pursuant to Or incorporated therein, 
including, without limitatiOllt any applicable tegulati~n~ promulgated pursuant U:! Health and 
Safety Code § 50093. 

B. (§202) Agency. 

Tb:e term "Agency'· shall mean the Perris Redevelopmerit Agency. 

c. (§203) ,Agency Financial Assistance. 

l' 
OlOO6lO013IS0003.11(FINAL] 



The' te~ "Agency F~cia1 Assistance" shall haye the meaning ascribed in Section 
403.2. 

D. (§204) Agreement. 

The term. "AgJ.:~ement" shall. mean this entire Disposition and Deveiopment A~ement, 
including all attachments, which attachments are a part hereof and incorPorated herein in their 
~tirety, and·all other ~ocuments incorporated herein by ref~ence. 

E. (§205) City. 
. . 

The tem "City" shall mean the City of Perris, California. 

F. (§206) Closing. 

The term. "ClOSing" .or dClosing Date" shall mean the closing of the Escrow by the 
Escrow Agent distributing the funds and documents received. through Escrow to !he party 
entitled thereto as provided herein; which closing shall oCCUr on or before the date established in 
the Schedule ofP·erf~nnance. . . 

G. . (§ 207) Commercial Unit. . 

The term "Commercial Unit" shall mean' each of the Units located on the first floor of the 
Project which may be used for commercial purpos~s . 

. H.. (§208) Davs. 

The tenn"days" .shall mean calendat days and the statement of any time period herein 
shall be' calendar days, and not working days, unless otherWise specified. 

I. (§2U9) Deed. . . 

The term "Deed" or "Grant Deed" shall mean that Grailt Deed in substantially the form 
attached hereto as Attachment No.6 by which Agency as Grantor will cOnvey fee title to the Site 
to D~eloper as Grantee. 

J. (§210) "Effective Date. 

The Eff~v~ Date of this . A&reement shall occur after public hearing and approval 
hereof by the Agency; and shall mean the date~ this Agreement is executed on behalf of the 
Agency. 

K. (§211) Enforced Delay. 

The term "&forced Delay" shall mean any delay described in Section 903 caused 
without fault and beyond the reasonable control of a party, which delay shall justify an extension 
oftime to perform as provided in Section 903. . 

L. (§l12) Escrow. 
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The term. ''Escrow'' shall mean the escrow established pursuant to this Agreement for the 
cOnveyance of title ~o the Site from Agency to Developer .. 

M. (§213) Escrow Aeent. 
i 

The term ''Escrow Agent'" shall meaD. First Americ.an Title .Company~ located at 550 S. 
· Hope Stree~ Suite 1950" Los AngeleS, CA 90071, and empowered her.eunder. to act as the 

Escrow Agent for this transaction. The Escrow Agent contact shall be Liz Aguilar. 

N. . (§ 214) Extremely Low Income Househ~ld. 

The term "Extremely Low Income Household" shall m~ a. household entitled to receive 
affordable tent, including a reasonable utility allowance, which does not exceed ,the product of 

· thUty perCent (30%) times thirty percent (~O%) ofth6 area median income for Riv~rside County, 
adjusted for applicable household size, ~ computed in accordance with fPe ComrOlmity 
Redevelopment Law and the regulations promulgated pursuant thereto or incorpOrated therein, 
incfuding, wtthout limitation, all regutations 'promulgated pursuant to Health and Safety Code § 
50093, or any successor statu~e .. ' . 

'. 

O. (§ 215) Low Income Household. 

The term "Low II1come Household'~ shall" mean a household entitled to receive affordable 
rent, including a reasonable. utility allowance, which does not exceed the product of thirty 
percent (30%) times sixty percent (60%) of area median income for Riverside County, adjusted 
for applicable househoid size, as computed itt accordance with the Community R~.evelopment 
Law and.the regulations promulgated "p'ursuant thereto or incoxporated therein, mcliuling, without 

: limitation, all regulations promulgated pursuant to Health and Safety Code § 50093; or any 
'~uccessor statute. '. . 

P. (§216) Manager's Unit 

. The term "Manager's Unif' shall mean the one. (1) housing unit within the Project that 
shall b~ designated by Developer as a residence for a "Qualified Manager," The Manager's Unit 
shall not be a Semor Citizen restricted Residential Unit, 

Q. (§217) Project. 

The term "Project" shall mean all of the improvements r~quired to be constructed by 
Developer'QIi the Site ~d each parcel thereOf pursuant to this Agreement, including, but not 

· lilnited to, the construction. of buildings, glass and concrete work, landsc~ping; construction of 
parking areas, and related improvements. 'The overall Project is more particularly described in 
the Scope 6f Development attached hereto 'as Attachment No.4. UpOJ;l. completion, the ProjeCt 
will consist of a three-story structure with. two stories of residential apartments over one (1) stoty 
of commetCial. space and parlqng facilities at street leve.l. The residential component of the 
Project shan include the construction of eighty-four (84) units to be restricted for use by low
income Senior Citizens, other than the one (1) unit restrict~' for rent to a Quailiied Manager. 
The Residential. Units. will consist of approximately seventy (70) one-bedroom units of 
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'approximately five hundred forty (542) square feet and fourt~ (14) two:-bedrQom Uhits of 
approxin1ately seven hundred seventY (777) squar~ feet. 

Rental of the Residential units shall be admnrlstered as. follows: Nine (9) of the units 
shall be restricted to rent to Extremely Low Income Households; fifty-oI).e. (,51) ~f the units shall 

. be restricted ~o rent to Very Low Inco~e Households and twenty-four (24) of the units shall be 
restricted to LOw Income Households.' , 

R. (§ll~) Purchase Price. 
. ". 

The teIDl '~Purchase Price" shan mean that aniount agreed upon' by the parties as the 
payment to be made by Developer to Agency for the purchase of the Site, which Purchase Pxjce ' 
shall be the amount of One Million Nine Hundred Fifty thouSand Dollars ($1,950,000)' which is 
'the amount that Agency,paid"tO acqui1;e the Site. The PUrchase Price shall be a part of the 
. Agency Financiai Assistance. ' 

, ' . ·S.,' (§219) Qttalified'M:anager. 

The term ·~'Qua1i.fied Manager" shall mean the resid~t manager of the Project who is' 
selected and retained by Develo1?,er pursuant to the Regulatory Agre~ent. The Qtialified 
Manager shall reside in the. 4'Manager's Unit" within the Project as designated by Developer. 
The Mmiager's Unit shall be restricted to occupancy by th~' Qualified Manager' and hislher 

. household, and shall not be subject to the Senior citizen restriction. ' , ' 

T., (§220) Qualified Tax Credit lnv.estor. 

The term "Qualified Tax Credit fuvestor" shall mean a person' or entity who (i) is an 
experienced limited partner and inves~or in,multifamily housing developments receiVing low 
incOme housing, tax Credits ·issued. by the State of California or the United States ferleral 
govemment ("Tax Credits"), and (li) lias obtained or is cOIitractually obligated to obtain a limited 
partnership or limited liability company membership' interest in the Developer whereby it will 
receive ninety percent (90%) or more of the Tax Credits obtained in connection with the ~ject. 
Agency shall have the right to reasonable pri6r approval, which shall not be unreasoha,bly 
withheld, conditioned or d~layed, of the liinited partnership a~eement and amendments thereto 
but only with respect to the terms and Conditions concerning timing and amounts of cash 

, contributions toward Project development costs in return for an interest in the Project and the 
right to receive Project Tax Credits .. Approved ~fied Tax Credit Investors shall be (i) Multi
HoU$g Partners, LLC, a California limited lia1)ility company ("MHP"), (li) an en~ty which has 
MHP as a general partner, managing member or controlling shareholder, ~t (iii) an entity which 
is directly or mdirectly owned or controlied by MacFarlane Costa Housing P8rtners; LLC, a 
California llinited liability company ("MCHP"). . 

U. , (§221) Qualified Tenant.. 

The temi. "Qualified Tenant" shall mean those households seekhtg to rent a Residential 
Unit who satisfy all· of the following requirements: , 
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. a. . Upon executioQ of a l~e with Developer pursuant to this' Agreement, , each 
member of the hoUSehold shall occupy the Residential Unit as its principal residence, and each 
member shall ini'.end to thereafter continuously occupy such Residential Unit as its principal 
residence.. ' 

b. The household has been selected in accordance with the tenant selection criteria 
. set forth in the Regulatory Agreement 

c. Upon execution of a lease with Developer pursuan.t to this Agreement, the 
household is an gxtremely Low, Very Low or Low Income Household. 

d. At least one person in residence in each residenti~ unit must be a Semor Citizen, 
and all other residentS in the ,Unit who are not" Senior Citizens must be Qualified permanent 

. Residents, as' d~fined in California Civil Code Section 51.1 1 (b)(2) or (3), or a P~nnitted Health 
Care Resident, as defined in California Ciyil Code S~tion 51.11 (b )(7). 

V. (§222) RedeVelopment Plan. 

. The term. ''Redevelopment' Plantt shall' in~ the Redevelopment Plan for the 
, CentrallNorth Redevelopment Project Area in the City of Perris, as adopted by Ordinance No. 
580 ofilie City Council on May:H. 1983, and as such Red~velopment Plan has been amended 
from time to time: Agency hereby warrants .and represents that the Redevelopm~nt Plail was 
validly adopted and is in full force anel effect,' that the applic~le limitations period for 
challenging the validity of the Redevelopment Plan has expired an4 that the proposed Project is 
in accordance wIth and permissible under the Redevelopment Plan. A copy of the 

'. R~eVelopment Plan is on file in the ofli~ of the City Cierk of the City, located at loi North 
"D'i Street, Perris, Califomia 92570. The Redevelopment Plan is inCorporated 'herein· by 
reference and made a part hereof as though.fully set furth herein. 

,w.. (§223) Redevelopment Project Area. , 

The term: "Redevelopment Project Area" shall mean the CentrallNorth Perris 
Redevelopment Project Area' which is located in the City of Perris, California. The exact 
boundaries of the Redevelopniertt Project Area are s!,ecifically described in the Redevelopment 
Plan. . ' 

, X. (§224) Regulatory Agreement 

The term "Regulatory Agreement" shall mean that'Regulatory Agre~ent attached hereto 
as Attachment No.7, running with the land and providing fur the proper maintenance of 
common facilities and improvements' and the man~gement and use of the Project, w:hich also sets ' 
forth the limitations on occupancy, residency or use of the Residential Units on the basis of age' 
in a manner that is consistent with California Civil Code Section 51.11 (c). 

Y. (§225) Release of Construction Covenants. 

, The term. "Release of Construction Covenants" shall meab. that document prepared in 
accordance with Secti~ 513 of this Agreement, in the form attached as Attachment'No. 5, which 
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shall evlderice .th8t the· COIl$truction an4 development' of the improvements tequlred by this 
Agreement have been satisfactorily completed. ' 

Z. (§2~6) Residential Unit. 

Th~ term "Residential ·Unit". shall mean and refer to each of the eighty-four (84) 
residential units in the Project, each of which is restricted to occupancy by this Agreement and 
the Regul~tory Agreement· to a low-income Senior Citizen or· otherwise QUaufi~ Tenant. 
~'Residential Units" shall mean and refer c.ollectively to cru?h and every Residential Unit iocated, 
on the Site. ' . . 

AA. (§227) Deed otTrust. 

The term "Deed ofTtust'~ shall refer to that deed of trust and assignment of rents attached 
hereto as Attachment No.8, securing the' performance of the Regulatory Agreement 

. . 

BB. (§229) Schedule of Performance. 

. The term "Schedule of Performance" shall mean that certain Schedule of Performance 
attached hereto as Attachment No.3. . 

Ce. (§ 230) Senior Citiz~n. 
, . .. 

, . The term "Senior·Citizen" ~r "QuaIitying Resident" shall mean a person who is fifty-five 
(55) years of age of older; as defin~ in California Civil Code Section 51.11 (b). .. . 

DD. (§ 231) Senior Unit. 

The term "Se¢or'Unit" shall mean a Residential Unit that is specially ~signed for and 
restricted to occupancy by Senior Citiz~ns and Qualified Penn~ent Residents. 

EE. (§ 232) Site. 

The term "Site" sha1l mean the three (3) lots that are o~ed by the Agency, which tot8J. . 
approximately 1.3~ acres of real property and which shall be transferred ~9 Developer purSuant 
to thiS Agreement io allow Developer to construct the Project The Site is legally d~cribed on 
Attacmnent No.2 .. Unless otherwise specified, any reference herein to the Site shall include all 

, three (3) lo~. .' 

. FF. (§233) Site Map •. 

The Project Shall 1)e locat~d upon the Slte, which is within th~ City, as shoWn, in the "Site 
. Map" attached .heteto as Attaclmient No. 1. 

GG. (§234) Title. 
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. The terin "Title" shall. mean the fee title to the Site which shall be conveyed to Developer 
pUrsuant to the Deed.. . 

HU. (§235) Title Company. 

The term "J"itle Company" shall mean First American Title Company, located at 550 S. 
Hope Street, Suite 1950, loS' AIigeles, CA 90071, and empowered hereunder to act as the Tftle 
company for this trans~c~oI1. The titie officer shall be Donna Cimino. 

n. (§ 236) Very Low Income Household. . 
. . 

The term. "Very Low Income Household~ shall mean a household entitled t6 receive 
Qffordable rent, including a rea,sonable utilitY allowance, which does not exceed the proQuet of 
thirty. percent (30%) times ~y percent (50%) of area median in~llle for Riyerside County, 

. adjusted for applicable h01.1$ehold size, as computed in accordance with th~ Co~unio/ 
. Redevelopment Law arid the reguiations pr9J;11ulgated pursuant thereto or incorporated therein, 
including, without limitation, all regulations promulgated pursuant to Health and Safety Code 
Section 50093, or any successor statute. . '. 

ll.· {§300).P ARTIE.S TO TIlE AGREEMENT 

A. (§301) Age.ncy. 

Agency is a public .body, corporate' 8nd politic, exercisfug governmental func~ons and . 
powers\ 'Qrg8nized and existing under the Community Redevelopment Law' of the State of 
California (Health. and Safeo/ Code Section 33000, et seq.). The office of Ag~cy is located at 
101 North "D" Street, Perris, California 92570. The term "Agency," as :used in this Agreement, 
includes the Petris Redevelopment Agency and . any. as~ignee of, or success~r to, its rights, 
powers and responsibilities. . . . ' .. 

. B. (§302) Developer. 
. . 

1. Identification. Developer is Perris Housing Inves~orS, L.P., a California 
limited partnership, or its transferee as .deScribed in Sectio~ 303.3. The principal 9ffice of 
Developer fbr th~ purposes ·of this Agreement is located at 320 Golden Shore, Suite 200, Long 
Beach; Califomia. 90802. Developer warrants and represents to AgeI1cy that Developer will be 
quaufied to do business iIi go~d standin$ under the laws of the State of California and has all 
requisite power and authority to carry out DeVeloper's busineSs as now and wh~ever conducted 
and to enter into and perform Developer's o~ligations under this Agreeme!lt. . 

2. Successors . and Assigns:' Except, as may be expressly provided. 
her~inbelow, all of the terms. covenants aI'ld conditions of this Agreement shall be binding o~ 
and shall inure to the benefit of; Developer and the permitted successors, assigns and nominees 
of Developer as tp each portion of the Site. Wherever the temi. "Developer" is used herein, such 
t~shap include any peililitted successors and assigns of Develop ex: as herein provided. 

. . 

3. Quiilifications. The qualifications and identitJ of Developer are of 
particular concern to the Agency. arid it is becalise of such qualifications and identity that 
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'Ag~cy has entered into this Agreement with Developer. The Agency has comideted the 
experience, financial ~pabiIity, and product being niatketed by Developer, the Site 10~oIi and 
characteristics, the public costs of acqiJiring and developing the Site and retum on invesbnent, 
and the product mix, n~sary to produce a Project 'B~ed 'tiJ?on these considetations, tl;le 
Agency has imposed those rC$trictjons on tranSfer set forth in this Agreement. 

, " 

C. (§30S) Restrictions on Transfer~ 

1. Transfer Defhted.. As used in this section, the term. "Transfer" shall 
include miy ~sigDment, hypQthecatioti, mortgage, pledge, conv,eyance, or encum~r8J;lce of this 
Agreement, the Site, or the improvements thereon. A Transfer shall also' include the transfer to 
any person or group ofp~ons acting in concert of more than twenty-five percent CiS%) of the 
PTe$eilt o~ership and/or, control o("Developer in the aggreg!\te, takiilg all Transfers into account 
on a cumulative 1;>asis, e~~t ttansf~ of such ownership or cOntrol interest between members of 
,the same irpmediate family, or TransferS to a trust" testamentary or otherwise, in wbi~ the 
beneficiaries are limited. to members' of the Transferor's immediate family. l'n the event 

, Developer, or its sucCessot Is a corporation or trust, such Transfer shall refer to the Transfer of 
the is~ed and' outstanding capital stock of Developer, 01' of beneficial interests of SUch, trust. In 
the event that Developer is a limited Or general p~ership, such Transfer shall refer to the 
Transfer of more than twenty~five percent (25%) of'the limlted or general partnership interest. In 
the' event that'Developer is a joint venture, such Transfer shall refch- to the Transfer of more than 
twentY.,five percent (25%)' of the ownership and/or control Qf any such joint venture partner, 
takiIig ail Transfers into account on a cumulative b~is~ , 

, ,'2. 'Restrictions Prior to Completion. Prior to, issuance of the Rel~e of 
C()~on CQVenaIlts, 'Developer' shan not Tniilsfer this Agreeme~f or my of Developer's 
rights hereunder, or any interest in the Sit~ or in the imprQvem,CJits theieon, directly or indirectly, 
voluntarily or by operation oflaw, except as provided below; without the prior Written approval 
of ·:Agency, wmch shall not be unreasonabiy withheld, conditioned or deiayed, and if so 
purported to be Transferred, the sa,me shall, be null and void. In considering whether it Will grant 
appro"a1. to any Transfer by Developer of its interest iIi the Site before the issuance of the 
Release of Construction Covenants, which Transfer requires Agency approval, Ag"ency shall 
consider' :factors such as (i) whether the completion Qr implementation ,of the Project is 
jeopardized; (ii) file financial strength and capl\hility of the P!Qposed assignee to perform 
Deve~ojler's obligatioitS hereunder; and (iii) the propos¢ assignee's experience and expertise in 
the plam;rlng, 'financing, development, ownership, and operation of similar projects. ' 

In the absence of specific written agreement by Agency, prior to the issuance of a Rel~e 
of Construction Covenants, no Transfer by Developer of.all or any portion of'its interest in the 
Site or this Agreement (mcluding without Iimltation' ap., aSsignment or transfC( not requiring 
Agency approval hereunder) shall be deemed to re~eve it Qt any successor patty from any 
obligations under this Agreement with respect to the completion. of the development of the 
Project with respect to thai portiOi\ of the Site which is so transferied. In addition, no attempted 
assiJPllDent of any of Developef;S obligations hereunder 'shall be effective unless and .until the 
successor party executes l\1ld delivers to Agency ari. assump~on agreement, in a form ap]?!Oved 
by the Agency, assuming such obligations. 
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following~ 
3. . Exceptions. ~e ,fQ;regoing proliibition shall not apply ~ ~y of the 

, a. Any mortga~, deed of trust, o~ other form c;>f conveYance for 
filialicing, as provided in Section 512, but 1)eveloper shall notify Agency in aqvaD.Ce of any su~ 

, mortg~ge, deed of trust, or other form of conveyance rot financing pertaining to the Site. 
o ". # • 

b. . Any mortgage; deed of tJ;ust" ,or othe~ fonn of conveyance for 
reStructuring or refinancing of any amount of indebtedness described in subsection (a) above, 
provided that the. amount of iild~btecin~s' incurred in thb restrUcturing or refinancing does not 

,exceed the O~t8nding balance on the' ,debt incurred to, finance the acq~iti6n . of and 
improvements on the Site, includlng any add~tional costs for completion of consQ:u~tion~ wh~thet 

, direct or indirect, based upon the estimates of architects and/or contractors. 

c. The granting of easements to any ilpPJ:Opria~e governn1ental agency 
at utility' or permits to facilitate the development of,the Site. ' , ' . 

" . . 
d. A sale or T~fet resulting from- or in connection with a 

reorganization as contemplated by the provisions of the Internal Revenue Code of 1986, as 
amended or otherwise, in which the ownership interests of a Corporation ate asmgned djrect1y or 
by operation of Ia.w to a perSon or p~ons, firm or corporation which acquires the control of the 
\foting capital stock or such corporation or, all or sUbstanti~ly all of the assets of such 
corporation. " " 

, 'e. ',A sale or Transfer of 49% or more of ownership or controi interest 
between members of the same imInediate family, or Transfers to a trust, 't~entaty or 

, otherwise, in which the benefl,ciaries consist solely of immediate family members, of the Trustor 
or TransferS to a' corporation or partnership in which the iminediat~ family members 01' 
shareholders of ,the Transferor have a controlling mf\jority interes~ of 51 % o~ more. 

f. A sale or Transfer of an interest in Deveioper to' a Qualified Tax 
Credit Investor. 

g. ,A sale or Transfer of an interest in the Developer by the Riverside 
~ounty Community Development Commission C'RCCDC") to an entity contro~ed by RCCDC. 

h., ,A grant by Dev.el~peI to Recine or i~ affiliate of a purchase 
option aneVor. right of' first 'refusal to acquire the Site and all improvements' thereon upon the 
expiration of the tax. credit compliance period applicable to the Tax Credits: 

, i., Replacement of Developer"s gener~ parlner so long as the 
replacement general partner is ail affiliate ofMCHP. 

. j. The air rights subdivision of the Commercial UD.it from the Project 
and a sale ot Transfer of the Commercial Unit to an entity controlled by MCHP ~ , 

4. Restrictions After Completion. n is hereby acknowledged by DeVeloper 
and Agency that the Site is being conveyed to the Developer by the Agency' at below market . ' , 
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value. Therefore, subsequ~nt. to the issuance of the Release or' Construction Covenants, except 
as . set forth in Section 303.3 above, Developer may not sell, Transfer" convey, hypothecate, 
assign or lease all or ~y portion of its interest in. the Site without complying with any Transfer 

. restrictions oontained within .the Deed or the Regulatory Agreement, as applicable. 

IV. . (§400) ACOIDSITION AND DISPOSITION OF THE SITE 

. A. (§401) Financing Mi1~stones • 
. -: 

. The parties acKnowledge that Developer intends to fInance the acquisition, deyelopment, 
coilstruction, and equipping costs for the Project with funds from a variety of sources, in~luding 
(but not necessarily limited to) those funding sourCes identified on the Project Budget attache4 to' 

'.' . the Scope of Developm~nt. Developer shall diligently apply for and pUl'Slie each ~ding source 
i4entined in the p{oject Budget, at the earliest fellSible. opportunity, taJQng into account rules, 
requirements and scoring criteria applicable to each funding s6urce, .Not counting the Agency 
Financial ASsistance to be provided pursuant to thi~ Agreemei1~ Developer shall' d~monsttate, to 
Agency's reasonable satisfaction by the dates set forth in the Schedulo of. Performancej that 
'Developer has secured a bona fide award, commitment or .reservation of HOME· funds from 
Rive~de County Community Deve.1opment Commission ("RCCDC''), Low ~come Housing . 
Tax 'Credits ("LIHTC"), Infill Infrastructure Grant ("ItOj funds from the Department of 
Housing and Community Development ("HCD"); and/or Federal Home Loan Bank Affordable 
Housing Program ("FHLB AHP") funds (Collectively, "Housing Program Funds") in ail amount 
sufficient to provide for development of the Project in accordance with the Project Budget. 

Developer s~aU sUbmit' up to four applications to the Califomia Tax Credit Allocation 
Committee ("TCAC") for LllITC as specified in the Schedule of Perfonnarice. " In the event that . 
the Developer applies for and does" not receive an allocation of LllITC after four allocation. 
rounds, Developer and the Agency shall meet and cOnfer to determine whether. Developer shall 
make another applicatioQ, if all piuties agree that· such application would be cOmpetitive under the 
then-appliCable TCAC scoring criteria, provided that neither party shall have ~ ohllgation to 
continue ~s Agreement. . . 

If the parties mutually agree that funding conditions 'suggest that ali alternative financing 
~cture would be mpre advantageous for the. Proj~t, the parties agree to pursue that alternative 
financing structure and amend the Schedule of Performance and Project Budget accordingly, 
although nothing herein shall ~uire either party to pUfSll:e such alternative finan¥ing structure. 

All funding sources for the Project shBn be subject to "Agency's prior approval, which 
approval shall not be unreasonably withheld, conditioned or delay¢. For piuposes of 
calcula.thig the dollar amount of committed Hous~g Program Funds in determining compliance 
with this Section 401, the gross amount of any reserv~tion of state or federal low incoin~ housing 
. tax ~ts shall be discounted by a reasonable factor to approximate the 8plount the ~alified 
Tax Credit Investor would invest jn the Proj~ . 

B. (§402) Acduisition of the Site. 
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1. Acquisition of, the Site. The Site shall consist' of 41e 'three lots 
(collectively, the "Site") that the Agency owns and will merge prior to the tralisf((r of the Site to 
Developer. The 3 lots are identified as follows: ' ' 

4 S "D" Street . 313~08i~001 .41.acres , $ 0.00 

24 S ~'D" Street 313~081~OOI0 ' .48 acres $1,5QO,OOO.OO, 

40 S "D" Street 313-08'1-009 .44 acres $ 450,000.00 

ToWs 1.33 acreS $1,950,000.00 

,The Agency's cost t9 a,cquire and pr~p~e the Site, ~ot' including remedlation of 
Environmental Conditions as described ill Section 409, shall b~ inclUded in the calculation of the 
Agency Financial Assistance., Retl).ediati,on of Environmental Conditions shall not be included in 
the Agen,cy'Pinancial Assistance. ' ' , 

'c. (§403) Disposition of the Site. " 

, At the time set forth in the' ~chedule of Performance, Agency shall convey the Site to 
Developer and' Developer shall aCquire the Site froni' Agency, upon the terms and conditions 
hereinafter set forth. Without limiting the generality of the foregoing, Developer shall not be 
obligated to accept aIiy partial conveyance of the Site except as provided in. Section. 40'5.4, and, 
uniess otherWise agreed to by the parties' hereto, Agency shall coi1vey ,f~e 'title to all three lots 
which cOmprise the Site to Developer at one, time. ' 

" 
1. Purpose of Sale., Developer agrees to develop the Site with eigJlty-four 

(84) ~enta1 units which, othei:: ihan. the one (1) rental Unit for a Qualified Manager, shall be, 
restric~ed for rent to Senior Citizens, all as d~cribed in the Scope ofO~elopment. 

, 2. Agency's Financial Assistance to Developet. 

, The total estimated cost of the Project is approximately $~9,220,OOO.OO, as, further 
desCribed in the Project Budget. This estimated cost includes the Site acqU;isition' co~ and the 
hard and '~oft costs of, conStructing the 'Project ' No more than S~ Million Dollars 
($6,00'0,000'.00) of the total financing will be secured pr provided by Agency ("Agency Pinancial 
Assistance"). The Agency Financial Assistance shall' include the Agency's contribution of the 

, Site,- including Site ,acquisition. The balance of the Agency Financial AssistanCe' will be 
'disbursed m aCcordance with ·the Project Budget and may take the form. of cash'disbursements; 
reimbursements, or such other form as deemed necessary by the parties to c8ny out the Project. 
At Closing, the' Agplcy ,Financial Assistance will be ~sb~ed in an ~ount necessary to 
reimburse'Developer for any third party costs, including any land deposits, expended prior to 
Closing relating to the acquisition of the Site and development of the Project. AdditioruU 
Agency Financial Assistance shall be available for disbursement during construction of the 
Project as requested by Developer. 

The Agency Financial Assistance is based on the attached Project Budget which assumes 
a 9% taX 'credit application in the ~t round ,which occurs after Develop~ receives all 
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. . . . 
. discretion8ry approvws from City fo~ the Site and .Agency completes ~ediation of the Site 

llursuant to Section 409. The. Project Budget also .assumes it contribution of approximately 
. $~,OOO,OOQ frpm the CO\inty' of :Riverside HOME program. (,'County Funds"), whi(!h County 
Funds are proposed to be utilized by Developer for predevelopment costs, includirtg but not 
limited to direc~ and inditect costs associated with preparation of construction draWing:;. . 

To preserve the tax-exempt statUs of the bond proceeds used 'for the Agency Financial 
Assisbptce, th~ Agency Financial Assistance shall be in the farm of a grant directly to TELACU 
Homes1 a California nonprofit publio benefit corporation and the managing general partner of 
Developer. TELACU Homes. shan in tUrn make' Ii mirrOr loan to Developer under temis 
reasonably approved by Agency. !BLACU Homes shall use all Agency Financial Assistance for 
approved Project Costs, apd Deveioper ·shall certify such use to Agency.' In no event shall the ' 

, Agency financial Assistance exceed $6,000,000. ' 

D. ~§4~~} Escr6w. 

gscrow shall be opened within the time perjod specified in the Schedule ofPetformance. 
This Agreement shall constitute the joint escrow instructions of Agency and Developer for the 
Site, and a duplicate original of this Agreement shall be dellvered to the Escrow Agent upon the 
'opening of Escrow. Es~w.Agen.t is empowered to act under these instructions. Agency and 

. Developer shall prompdy preparc1 execute, and deliver to the J;scrow Agent such additional 
escrow instructions' consistent" with the terms her~in as shall be reasonably necessary. No 
provisioll of any additional esCrow instructions shall modify this document without sp~cific 
written approval of the modifications by both Developer and Agency. ' 

E. (§40S) Conditions to Close of Escrow. for Acquisition. 

. 1. Developer's Conditions to Closing. Dev,eloper's obligation to acquire 
the Site and to close Escrow hereunder. shal4 in addition to any other conditions set forth herem 
in favor of Developer, be concli,tional and contingent Upon the satisfaction, or waiver by 
Developer, of each and all of the following cOQ-ditions (collectively, ''Developer'S Conditions to 
Closing") within the time provided in the Schedule of Perfonnance: 

a. Title sball be conve}¢ in subject only to conditions and 
exccp'~ons recited in the Deed, ~e Deed of Trust, and the Regulatory Agreement. . 

'b. Agency shall have deposited into escrow a certificate; ("FIRPTA 
Certificate',) in such fonn as may be required by the Internal Revenue seMce pursuant to 
'Section 1445 of the Internal Revenue Code. ' 

, c. 'Developer' shall have obtaUled evidence of financing commitments 
for the ~cquisition and development of the Site'iJ;l accordance with SectionS 408.1 - 408.4, and 
Agency shall bave approved such commitments. ' , 

d.: Developer shall have obtained a reservation of LlliTC from the 
California Tax Credit Allocation Committee. 

e.' Agen~ shall have deposited into escrow the executed Grant Deed. 
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f. Developer ~ba11 have ob~ed from th~ City all requited approvals 
and permits, including site plan review,' conditional . use, subdivision, building, grading, 
landscaping; SJid others for deve1Qpment.ofthe Site as the Project. . .' 

Any waiver of the, foregoing conditions must be express and in writing. In the event that 
the forego~ co~ditions have D,ot been satisfied within ·th~· time provided ·therefor in the 
Schedule of Pfrl'ormlJD,ce, either party. may terminate this Agreement'by delivering it written 
notice in accordance with Section 411. 

2. 'Agency's CoIiditions to Closing. Agency's obligation to seiI the Site and 
to close escrow hereUnder, shali, ill addition to any other conditions set .forth herein in favor of 
Agency, be conditional and contingent \!pon the satisfaction, or waiver' by Agency, of each and. 
all oftne following conditionS (colleCtively, "Agency?s Conditions to Closing,) within the time 
proVided in the Schedule of Performance: ' 

a. ' Develop~ shall have ob~ed evidenCe of finaI1cing comtnitments 
fOr the acquisition and. development of the Site in' accbrdance with Sections 40S.1 ..- 408.4, and 
Agency.shall hllve approved such coIDIi;ritments. 

b. Developer shall have obtain~ a reservation of LIHTC from the' 
California Tax Credit AlloCation Committee. 

c. Developer shall have timely submitted to Agency plans and 
dIawingS for all improvements to be oonstructed on the Site, in~luding for site plan review, 
condi,fional use, building, giading, landscaping and other planS, and drawings, as prQvided in 
Section 502. 

" 
. d. Developer shall not have made or attempted'to make a Transfer in 

violation of Section 3031 provided that Agency shall give noti~ of any violation of Section 303 
~d afford Developer the opportunity to cure the vioiation. ' , 

e. Developer shall have deposited iIito escrow' the 'eXecuted 
Regulatory Agreement aI)d Deed ofTliJsl ' , 

f. Developer shall .have deposited into escrow all the documents 
~CC],uired under Section 406.4. 

, Any waiver of the foregoing conditioIis must be express and in ·writing. In the event that 
Developer fails to satisfy Agency's foregoing conditions or defa,uits in th~ perfoIDlance. of its 
,obligations hereunder1 Agency may termil:late this ESCfQw. . 

.3. Both. Parties' . Conditions .. to Closing. Prior t6 the Closing Date, 
Developer and Agency sliall e~e~ute apd 4elivet a certificate ("taxpayer in Certificate") in such 
form as may be reqt,rited by the IRS pursuant to Section 6045 of the Internal Revenue COde,ot' 
the r~aulations issued pumiailt thereto, Certifying as to the description' of the Sit~, date of' 
ci6sin~ gross price, and taxpayer identification nimlber f6r Developet and Agency. Prior to the 
CIosiri~ Developer and Agency shall cause to be delivered to the Escrow Agent such othet 
items, in.sthiments and documents, 'and the parties shall take sUch. further actions, as may be 
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necess~ or ~esirable in order to complete the Closfug. At the Closing neither p~ shall be in 
breach of its obligations hereunder. ' 

" , 

, 4. Conveyance Prior to Closing. N~~'t~~dingthQ foregoing, .Developer 
and Agency may agree to a pam8;l Conv~yarice of the Site prior to Closin& if they mutually agree 
such partial conveyance is necessary to provide collateral to secure the Housing Program. Funds 
describe4 in Section 40'1 or the County Funds descnoed in Sectiop. 403.2. 

F. (§.406) Conveyance of the Site. 

1. Time for Conveyance.. ~crow shall close after satisfaction of all 
conditions to close of escrow\ but not later than the date' specified in the Sche4ule of 
Performance, unless ext~nded by the mutual agreement of the parties or any Enfotced Delay. 
Possession of the Site; shall be delivered to Developer concurrently with the conveyance of title. 

" , 

'2. Escrow Agent to Advise of Costs. "On or before the date set in the 
Schedule of Performance, the Escrow Agent shall advise the Agency and the Developer in 
writing of the fees, charges,' atid costs necessary to clear title' and close escrow, and of any 
documents which have not been provided by said party and which must be deposited in Escrow 
to permit timely. Closing. 

, 3. ' 'Deposits'By Agency Prior to Ooslng. On or before, but not later than 
1:00 p.m. of the date 'set in the Schedule of Performance, Agency shall execute, acknowledge 
and deposit into esCrow (i) the Grant Dced; (il) an estoppel certificate pertifying that Developer 
has completed all acts, other than as specified, necessary for conve~ce; if such be the fact; and 
(iii) p'aynient to' Escrow Agent of Agency's share of costs as determined by the Escrow Agent 
pursuant to Section 410. ' 

, 4. . Deposits By Developer Prior''to Closing. On or before, but not later than 
1:00 p.m. of the date set in the Sc~ooule of Performance, Developer shall execute and 
acknowledge as may be' required and deposit into escrow: (i) the Regulat~ry Agreement; (ii) the 
Deed of Trust; (Ui) an estoppel certificate certifying that Agency haS completed all acts, othex: 
than as specified, necessary to conveyance, if such be the fact; and (iv)payinent to Escrow Agent 
~fDeveloper's share of costs as detel1Ilip.ed by the Escrow Agent pursuant to Section 410. ' 

5. Recordation and Disbursement of Thnds. Upon ~e completion by the' 
Agency and Developer of, the deliveries and actions specified in these escrow instructions 
precedent to Closing, the Escrow. Agent shall be authorize4 to ~uy, affix and canCel any 
documentary stamps and p,ay any' transfex: tax· .and recording fees, if required by law, 1IDd 

. thereafter caUse to be recorded in the apptopriate records of Riverside COUhty, California, the 
Deed, the' RegulatQrY Agr~ment, the Deed of Trust, and any other appropriate instruments 

, dellvered through ~s 'escrow, if necessary ot proper to~ and provided that the fee title iIi~est 
can, vest in Developer in accordance with the terms and provisionS herein. CoJ)cUI1.'ent with 
reCordation, Escrow Agep.t shatl £leliver the Title policy to Developer insuring tiUe and 
conforming to the requir~ents of Section 407. Following recordation, the Escrow Agent shall 
deliver cOpi~ of said Instruments to Developer and AgeJlcy. 

G. (§407) Title Matters. 
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1., Condition of Title. Agency shall convey to Developer fee interest iIi the 
entire Site, subject only to: (i) the'Redevelo,pment Plan, this Agreement, conditions in the Deed, 
the Deed of Trust, and the Regulatory Agreement; (ii) current taXes, a lien not yet payable; (iii) 
quasi~public utility,.public alley, and public street easements of record: approved by Developer, 
which approval shall, :qot be unreasonably withheld; and (iv) covenants, conditions and 
restrictions, reciprocal easemexits~ and other encumbrances and title exceptions approved by 
Developer under this Section. Agency shall convey title pursuant to the Deed in the fonn set 
forth in Attachment No.6 hereto. ' " , 

, . , 

2. Agency Not to Encumber Site. Ag(Ulcy hereby warrants to DevelOper 
that it bas not and will not,. from the Effective Date of this Agreen1.ent through close of Escrow, 
transfer, ,sell, hyP~thecate, pledge, or otherwise encumber the Site without express written 
permis'sion bf!?eveloper. . 

3. Appr~val of Title i Exceptions. ~rior to. the dat~ in the Schedule of 
Perform~ce, Ag~ncy shall deliver a preliminary title report for the lot known as 4 S ,"D" Street, 
dated no earlier than the date of this Agreement, to Developer including copies of all documents 

, . ,referenced therein. Prior t9 the date in the Schedule of Perfonnance, Developet shall deliver to 
Agency written notice, with a copy to Escrow Agent, sp~cifying in detail any exception 
disapproved and the reason therefor. Prior to the date iIi the Schedule of Performance, Agency 
shall deliver written n9tice to Developer as. to whether Agency will or Will not, cure the 

·disapproved exceptions. If Agency elects not to cure ,the 'disapproved exceptions, Developer 
may terminate this Agreement, without any liability Qf Agency to Developer, or Developer may' 
withdraw its earlier disapprov~. if Agency elects to cure the' disapproved exceptiQDS, Agency 
~ do so on or before the close o.fEscrow. ' 

, Developer ackIiowledges that it has previously reviewed title repo~ for the two (2) other 
, lots which create the Site, and that Developer agrees to accept title to sUch lots as title presently 
~~. . 

4. Title Policy. At the close of escrOW, Escrow Agent shall. furnish 
Developer with an ALTA Policy of Title InsUrance ("Title Policy") for the 'Developer's interest, 
wherein the Title ,Company shall insure that title, to the Site shall be vested in Developer, 
containing no exception to such title which has not been ,approved, or waived by Developer in. 
accordance with tI:ris Section. The Title Policy shall include my available additional title 
insurance, fP(tended coverage or endorsements that Developer h,as reas~nably requested. The 
"Agency shall pay only for that portion of the titl~ insurance premium attributable to the standard 
coverage. . Developer shall pay for the premium for any I¢ditional title insurance, extend~ 
coverage or special endorsements. 

. . 
H. (§408) EVidence of Financial Capability, 

. . . . 
Within. the time set forth in the Schedule of Perfonnance, Developer shall submit to 

Agency's Execqtive Directo( for approval evidence reasonably satisfactory to the Executive 
Directo~ that Developer has the financial capability necessary for the acquisition of the Site and 
development of the Project thereon pursuant to this Agreement. Such evidence of financial 
cal?a,?ility shall include aU of the following: 
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L Reliable cost estimates fot Developer's total cost of ~cquiring the. Site and 
developing the Project (including both "hard" and "soff' Costs). 

. 2:, A complet,e, cop:y of the' construction loan cominitment obtained by 
Develop~r to fmance the development of the Project, or such other documentation reasonably 
satisfactorY to the Executive DirectoJ: sufficient to demonstTate that Oeyetoper has adequate 
funds available and committed to fmance the development of the Project. 

3. A financial statement 'and/or other documentation reasonably satisfactory 
to, the Executive 'Director sufficient to demonstrate that Developer has adequate. funds available 
and/or committed to cover the difference betWeen the total acquisition. costs of the Site and 
deve!0PD:1ent costs of the Project (subparagraph (1) abt?ve) and the proceeds of the construction· 
loan COliuni.tm.eht (subparagraph (2) above)., .. 

. 4. A copy of the proposed contract betweeIi Developer' and its general 
. contractor for all of tlie improvements required to be constructed by Developer hereunder, 
, certified by Developet to be a true and correct copy thereof. The Executive Director shall also, 

have the right to review and approve any revisions that are made to the proposed contract after 
its approval by the Executive Director. 

5. Documentation that Developer has secured adequate Housing Program 
Funds for the development of the Project as deSCri1?ed in Section 401. 

Developer coveIia1)ts and agrees to take all action, furnish all information, give all,' 
cons,ents and pay all !rumS reasonably required to keep ~e construction loan commitment in full 
for~ and effect $d shall comply in all material asp~ with all conditions thereot: and shall 
promptly execute, acknowledge and deliver an applications, credit applications and data, 
financial statemelits, and doCUIilents in connection therewith. 

L (§409) Condition of Site. 

1. Site Assessment and Remediation. The Site consists of the three lots 
identified inSectlon 402.1, specifically 4,24, and 40 South D Street. 24 and 40 SOqth D street 
are collectively referred' to as 24 ~outh D Street. For the purpo~e o( this Section '409, the 
regulatory agency for 4 South D Street is, the to~ty of Riverside ("Countt), and the regulatory 
agency for 24 South D Street is the California Regional Water Quality Control Board, Santa Ana 
Region ("RWQCB"). Agency, through its consultant, has investigated, the Site and' performed a 
Phase' 1 and phase 2' Site Assessment. In addition, Agency has submitted the necessary 
documentation and proposed workplans to the reguiatory agencies. By a letter dated August 18, 
2008; the RWQCB approved the revised workplan for 24 South D Street. 

Following comple~on of the workplan, if directe<J by the applicable regulatory 
agency, Agency shall prepare a Remedial Action Plan. and shall provide Developet and its 
environmental CQnsultant the opportunity to review and approve the Remedial Action Plan. prior 
to its submittal to the applicable regplatory agency, which apptovals shall not be unreasonably , 
withheld ot delayed. ·The Remedial Action, Plan will include removing foundations, pipelines, 
vaults and other Underground structureS and debris which would int¢ere with the development 
of the ~roject, and will leave ,the Site in a rough graded, condition. Agency shall thereafter 

16 
01oo6lO013lS0003,ll[FINAL1 



perfomi, at its. sole cost and expense, ~y necessary soil remediation and other work"pilrsUaJit to 
the Remedial Acnon Plan and as necessary to satisfy the statutory and regulatory requirements of 
the applicable regulatory agency or which are prerequisite to the development, occupancy ~d 
use of the Site fo1'" the Project 'Pte Developer may terminate this Agreement without liability ff 
the foregoing standard cannot ·be achieved. 

After the Agency has completed the above wor~ the Agency~s consUltant shall 
certify th~t the Site h~ been rem~ated to satisfy the requirements (jf any governmental entity 
"of appropriate jurisdiction, and shall deliver a health risk assessment concluding "the risks to 
persons to he on the Site in" furtherance of Developer's Use of the Site are Wi~hin acCeptable 
limits. 'Developer shall not unreasonably r~e' to accept such certification, but it is expressiy 
agreed that the refusal of Developer's lender to accept suCh certification shall be a reasonable 
basis fot Developer's action. Should Developer reasonably refuse the Certification provided by 
Agency's consultant, Developer may, at its expense, hire the consuitant of its choice to provide 
such certification. If De~eloper cannot obtain sqch certificatiqn from its consultant, Developer 
~ay termfn~te this Agreement Without liability.. ' . " . . . 

Notwithstanding ~ything 'to the contrary in this S'ection 409.1, Agency aDd 
Developer acknowlC(lge that at the tUne of this Agreement the extent of the Remedial Action 
Plan is unkilown. The Parties further aclaiowledge that if the cost and/or time to complete the 
Remedial Action' Plan" is too extensive, Agency and/or Developer shall have. the right to 
te.rminate this agreem°ep.t "as described herein. If the estimated cOst of completing this Remedjal 
Action Plan exceeds two hundred thousand dollars ($200,OOO)l the Agency may 'elect to 

, terminate this Agi-eexnent, provided that upon such termination Developer shall deliver all plans 
and. documents "to Agency and Agency shall reimburse. Developer as provided in Section 
411.3(a) below. If the estimated completiop date of the Remedial Action Plan would result in 
missing the application deadline for two TCAC allocation rounds as specified in the Schedule of 
Performance, either party may elect to te~te this, Agreemcmt· 

2.· Disclaimer of Warranties. Upon th~ Close of Escrow, Developer shall 
acquire the Site in its "As-is" condition and shall be r~sponsible for any defect$ in " the Site, 
whether patent or latent, includIng, without liniitation, the physical, and geotechnical condition 
of $e Site. Agency makes no representation or warranty concerning the phySical, geotechnical 
or other condition of the Site, the suitability of the Site for the .Project, or" the present-use of the 
Site, and specifically disclaims all representations or "warranties of any nature concerning ·the Site 
made by Agency or the City and their employees, agents and representa~veS.. The foregoing 
disclaimer includes, without limitation, "topography, climate, air, water rights, utilities, present 

. and future toning, soil; subsoil, tl,te purpose for which the Site is SUited, or drainage. Moreover, 
Ageilcy makes nti representation or watranty concerning the compaction of soil upon the Site, 
nor of the suitability of the soil. for constfuetion. Notwithstanding the foregoing, priot to Closing 
Agency shall be responsible, at its sole cost and expense, for the remediation of the Site pursuant 
to S.ection 409.1. 

" " 3. Ri2ht to Enter Site; Indemnification:. Developer shall haVe the right to 
enter upon the Site to conduct soils, engineering, or other tests and studies, to per(orm 
preliminary work or Site investigation or for any other purposes to catry. out the terms of this 
Agreement Developer shall in4emrufy, defend and bold Agency harmiesS from and against any 
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claims, injuries or damages arising out of or involving any such entry or activity as provided in 
Section 505. Any such activity shall be undertaken only after securing any necessary permits 
from the appropriate governmental agencies and providing Agency with certificates of insurance 
evidencing the coverages required in Section 506. 

4. Hazardous Materials. Developer understands and agrees that in the 
event Developer incurs any loss or liability concerning Hazardous Materials (as hereinafter 
defined) andlor oil wells and/or underground storage tanks andlor pipelines whether attributable 
to events occurring prior to or following the Closing, then Developer may look to current or prior 
owners of the Site, but under no circumstances shall Developer look to Agency or City for any 
liability or indemnification regarding Hazardous Materials andlor oil wells andlor underground 
storage tanks andlor pipelines, except if such loss or liability is the result of Agency's or City's 
failure to disclose the existence of any known Hazardous Materials andlor oil wells and/or 
underground storage tanks and/or pipelines. Developer, and each of the entities constituting 
Developer, if any, from and after the Closing, hereby waives, releases, remises, acquits and 
forever discharges Agency, City, their directors, officers, employees, and agents, and their 
respective heirs, successors, personal representatives and assigns, of and from any and all 
Environmental Claims, Environmental Cleanup Liability and Environmental Compliance Costs, 
as those tenns are defined below, and from any and all actions, suits, legal or administrative 
orders or proceedings, demands, actual damages, punitive damages, loss, costs, liabilities and 
expenses, which concern or in any way relate to the physical or environmental conditions ofthe 
Site, the existence of any Hazardous Material thereon, or the release or threatened release of 
Hazardous Materials therefrom, whether existing prior to, at or after the Closing. It is the 
intention of the parties pursuant to this release that any and all responsibilities and obligations of 
Agency and City, and any and all rights, claims, rights of action, causes of action, demands or 
legal rights of any kind of Developer, its successors, assigns or any affiliated entity of Developer, 
against the Agency or City, arising by virtue of the physical or environmental condition of the 
Site, the existence of any Hazardous Materials thereon, or any release or threatened release of 
Hazardous Material therefrom, whether existing prior to, at or after the Closing, are by this 
Release provision declared null and void and of no present or future force and effect as to the 
parties; provided, however, that no parties other than the Indemnified Parties (defined below) 
shall be deemed third party beneficiaries of such release. In connection therewith, Developer 
and each of the entities constituting Developer, expressly agree to waive any and all rights 
which said party may have under SeCtiOD 1542 of the California Civil Code which provides 
as follows: 

"A general release does not extend to claims which the creditor does not 
to exist in his favor at the time of executing the release, which if known b 
materially affected his settlement with the debtor." 

DEVELOPER'S INITIALS: -.at AGENCY'S INITIALS: 

Developer and each of the -::r:::: constituting Developer, shall, from and after the 
Closing, defend, indemnify and hold harmless Agency, City and their officers, directors, 
employees, agents and representatives (collectively, the ''Indemnified Parties") from and against 
any and all Environmental Claims, Environmental Cleanup Liability, Environmental Compliance 
Costs, and any other claims, actions, suits, legal or administrative orders or proceedings, 
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demands Qr· other. liabilities resulthtg at any ~e fi:om. the physical and/or environmental 
conditions of the Site, Unless resultfug from the lndemnified Parties' negligence or· willful 
misconduct, whether before ·or after. the Closing or from ·the exlstertce of any Hazardous 

· MaterialS· or the relea,se or threatened 'release of any Hazardous Materials of any kind 
w~Qever, ~ oil or under the SIte ~)CC~g at any time whether before or after the dosing, 
induding, but not limited to~ all foreseeable and unforeseeable damages, fees, costs,. losSes and 
expenses, including. SJiy and - all attomeys' fees imd· environmCl)ta1 consultant fees and 
investigation costs and expen,ses, directly or iriditectly arising therefrom, ~4 including fines and 
pe~n¢s.o;f any n~tute wh~tsoeveJ;', as~e$se<h levied or asset1ed against any Jndemnified Parties 

· ·to the extent that the fmes and/or penaltie& are the result ofa violation ot ali alleged violation of 
any EnvironmenW Law. t>eveloper further agrees that in the event:Developer obtains, ·from 

_ fonner or present owners of the Si~ or any. othel;' perso~ or entities, -rele.ases from liability, 
ind~tieS, or othet fonos of hold harmless relating t9 the subject ·matter of this Section, 
Developer shall use its· diligent efforts to obtaiil. for Agency arid· City the s~e releases, 

· 4tdemnitieS and other comparable provisions. -

For pUrposes ot this Section 409, ~e following tenns shall have the followin$ meanings: 

a. ''Environmental Claim" mearis any claim for personal injury, death 
and/or property damage made, assert~ or prosecuted by or on behf!lf of any third party, 
including, without limitation, any governmental entity, relating to the Site or its operations and 
arising at alleged to arise under any Environmental Law.· -, -. - . 

_ b.. "EnviroDI1lcntaI Cleanup Liability" means any CO$t 01' ex.pense of 
any nature whatsoev~. incurred to· COJitain,· remove, r~medy, clean tip, or abate' any 
cOntamination or any Hazardous Materials on or under·all or any part ·of the· Site, including the 
ground water thereunder, including, without limitation, (A) any direct costs ot ell;penses for· 
inveStigatio~ study, assesSIIient, legal representatioll; cost recovery by governmental agencies, 
or ongoing monitoring irt connection therewith and (B) any cos11 expense, loss or damage 
in~ With respect to the Site or its operation as a resu1~ of Q.~ti.ons or measures necessary to 
impleJp.ent or effectoate any such contaiDinent, removal, remediation, treatment, cleanup or -
abatement . 

_ c. "Environmental Complian~ ·Cost" means any cost or expense of 
any nature whatsoever necessary. to -cmablc the Site to comply with ail a:pplicable Environmental 
Laws in effect. ''EnVironmental Compliance Cost't shall include all costs neCessary to 
demonstrate ~at the Sit~ is capQ.bie of sU~h qampliance. _ . .. . 

d.- ·l'Envirotunental Law" means any federal, state or local statute, 
o~ance, rule, regu1f1.t1oIi~ order, cons~t decree;. judgment or commonwlaw doctriIie, and 
provisions arid conditions of permits, licenses l¢d other operatfng authoriZations relating to (A). 
pollution Qr protection of the enVironment, including natural resources, (B) exposure of persons, 
including employ~, to· Hazardous Materials or other products, raw materials! chemicals or 
other suQstailces,. (C) protection of the public health ot welfare from the effeCts. of by-products; 
wastes, emissions, discharges or releases of cliemiCal sub-stances from industrial- or commercial 
aqtlvities, or (D) regulation of the ~ufacnire, use or introduction into commerce of chemical . . 
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substances, including, without limitation, their manufacture, fonnulatiQn, labeling, distributio1'4 
inmsp<;\rtation,. handling, storage and disposal. _-

. . 
e. ''Hazardous Material" is defined to include any hazardous or toxic 

· substance, material or waste w~ch is or becomes regulated by any local governmental authority, 
the State of California, or the United States Government. The term ''Ha4ardous Materim" 
inctudes,. without' limitation, any material ot substance w~ch is: (A) pe.trol~ or.oil or gas ot 
any direc~ or derivate product or byproduct thereof; (B) de~ed as, a ~!Jlazardolis waste," 
"extremely hazarqous waste" or "restricted hazardous waste" under SectiQns 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); (C) defined as 'a "~dous substance" under 

. Section 25316 of the California Health and Safety Code, Division 20, Chapter 6.8 (Carpenter
PresleY:l'anner Hazardou.s .Substance ACCQunt Act); (D) defined as a "hazardous material," 

· "hazardo~ substance," or "hazardous waste" undeJ: Sectioos'25501ij) and (k) and 25501.1 9fthe 
California Health. and Safety Cooe, Division 20, Chapter 6."95 (Hazard01+S Materiais' Release 
Response Plans aud Inventory); (E) defined as a. "hazardous substance" under Section 25281 "Of 
the California Health and Safety Code, Division 20, Chapter. 6.7 (Urid~gro~d Storage of 
Hazardous Substances); (F) "used.oil" as defined under Section 2525'0.1 of the California Health 
and Safety Code; (G) asbestos; (H) listed under Chapter 11 of Division 4.~ of Title 22 of the 
California Code 6f Regulations, or defined as hazardous ~r extremely. hazardoUs pursuant to 
Chapter 10 of Division 4.5 of Title 22 of the California Code of Regulations; (I) defined as waste 
or a hazardous SubstanCe· pUrsuant to the Porter-Cologne Act, ~ection 13050 'of the California 

. Water Code; (J) designated as a ''toxic pol1utanf' pursuant tQ the Federal Water Pollution Control 
Act, 33 U.S.C. § 1317; (K) defined as a '~~dous waste" pursuant to the Federal Resource 
ConserYatian and Recovery Act, 42 U.S.C. § 6901 et seq. (42 U.S.c. § 6903); '(L) defined as a 
''hazardous. substance~' p\J!SU8Ilt to the Compfehe~ve Environmental Response, Compensation 
and Liability: A.ct, 42 U.S.C. '§. 9601 et . seq. (42 U.S.C. § 9601);'(M) defined as "Hazardous 
Material" pursuant to the Hazardous Materials Transportation Act, 49 U.S.C. § 5101 et seq.; or 

· eN) 'defined as such or regulated by any "Superfund'" or "Supeclien" law, or any other federal, 
state or local law, statut~ ordinance, code, rule, regulation, order or decree regulating, relating 
to, or imposing liability or standards of conduct concerning Haiatdous Materials and/or oil wells 
and/or underground storage tanks andlor pipelines, as now, or at-any time here-., in effect. 
. /\ 

I . 

Notwithstandhig. any other provision o,f this Agreement, Developer's release and 
indemilification as set forth in the provisionS of this S~tion, as well as all'proVisions of this 
Section, shall survive the termination of this Agreement and shall ~ntinue in perpetuity. 

J.' (§410) Costs of Escrow. 
. . 

. 1. Allocation of Costs. The Escrow Agent is authorlz.ed to allocate costs as 
· follows: Agency shall pay the cost of the Title Policy as provided. above wl?i1e Developer shall 
pay premiums for any additional inSU!8.IJ.ce, extended cOverage or special endorsements: Agency 
shall pay the documentary transfer taX as well as all recOrding fees. Developer and Agency shall 
each pay one-balf of all escrow and similar fees, except that if one party defaults under this 
Agreement, the defaulting PartY shall pay all Escrow fees and charges. Each party shall pay its 
own attorneys' fees. 
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. .2. Proration andAdiustments~ Ad valorem ~es and assessments on the 
Site and insurance for the 'CWTent year shall be prorated by the Escrow Agent as of the date of 
Closing with the Ag~ncy responsible for those levied, assessed or ·imposed; priot to Closing and 
the Developer responsible for those after Closing. If the actual taxes' are DQt known at the daie of 
Closing, the proration. shall be based upon the most current tax figures. When the actual taxes 
for the year of Closing become" known, Developer and Agency shall, within. thirty days 
ther~, reprorate the taxes iIi. cash between the parties. . . 

3. ExtiliordinillY Services· of Escrow. Agent. It is understood that Escrow 
fees and charges contempiated by this Agreement incOl:pomte only the ordinary services of the 
EscroW' Ag~nt as listed in these i,nstructions. In the event that the Escrow Agent renders any 
servic~ not provided for in. this Agreement or th~t there is any assignment of any interest in the 
subject ~atter of this ~crow or that any controversy arises hereunder, or that "the Escrow Agent 
is made a party to, or reasonably intervenes in, any litigation pertaining to this Escrow or the 
subject matter thereof, then th~ Escrow Agent shall be reasonably compensated for such 
extraordinaty services and reimbursed for all costs and expenses occasioned by such default, 
controversy or litig~tion. 

4. Escrow Agent's Right to Retain Documents. Escrow Agent shall have 
the right to retain all documents and/or other things of value at any time held by i~ hereunder 
1pltil such compensati~n, fees, costs and expenseS shall be paid. The undersigned hereby jointly 
and severally promise to pay such sums upon dem~d. 

K. (§411) Termination of Escrow. 

1. '. Termination. Escrow ~y be 'terminated by demand of either 'party who 
th~ shall have fully performed its obligations hereunder required to be performed by the date of 
such demand if: . . . 

a;, The Conditions to Closing have not occurred or have not been 
. approv¢, disapproved; 'or waived as the case may ~e, by the approving party· by the date 

established herein for'the occurrence of ~ch Condition, including. any grace period p~t to 
this Section; or . 

b. Either party is in bre8,ch of the terms. and cOnditions of this 
. Agreement;. or 

. . 
.c. Either party .has been granted such right expressly in this 

Agreement, including, but not limited to, the right to terminate pursuant to Section 409.1. 

In the event of the foregoing, the terminating party may, in writing, demand return of its 
money, papers, or documents frOm the Escrow Agent and shall deliver a copy of such demand to . 
the non-t~ating party. No demand shall be reCognized by the Escrow .Agent until fifteen 
(15) days after the ~crow Agent shall have mailed Copies of such dem.and to. tb:e non
termjnating party, and if no objections are lirlsed in writing to the termjnating party and the 
Escrow Agent by the non-terminating party within the fifteen (15) day"period. In the event of 

. . such objections, the opportunity to cure shall, be provided as stated below in subsection 2 of this 
Section. In addition, the Escrow Agent. is authorized to hold aU money, papers, and d<?cuments 
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until instructed in 'writing by poth Developer and Agency or, upon faUure thereo~ by a court of 
competent jUrisdiction. If no such demands are made, the Escrow shall be closed as SOQn as 
possible and neither party shall hav.e any further liability to the other. " 

"2. Opportunity to Cure. Prior to Closing, in the event any of the 
Conditions to Closing are not satisfied or waived by the party with the power to approve said 
'Conditions ("approving' pmty"), then such party shall explain in: writipg to the other PartY 
(Uilonappro'Ving party") the reason for the disapproval. Th~reafter, the nonapproving party shall 
have an .additional thirty (30) days to satisfy any such Condition to Closing, and only if such 
Conditions still cannot be satisfied may the approvin~ party terminate the Escrow. In tqe event 

· Escrow is not in a condition to close because of a default by any party, and the performing party' 
has made demand as stated in Subsection 1 of this Section, then upQn the non-pedorming party's 
delivering its objection to Escrow Agent and the perform.i.Qg party within the above thirty (30) 

· day period; the non-performing party shall have the right to cure the default in accordance with 
and in the time provided in Secti~n 801." : . " 

3. Other Duties upon' Termmation. • Upon tenninatiQn of Escrow pursuant 
to this SectiQn for any reasop, the Parties shall have the follo~g duties and obligati9OS in 
addition to any others descn'bed above: 

a. Agency shall reunburse Deve~oper'for $221,000 of approved third 
party costs; including land deposits, e~pended by Devel,oper prior to eXecution of this Agreement 
related to the ~cquisition of the Site and develQpment of the Project. In addition, all plans, 

.:" ." '~drawiligs, specifications, reports, and other documents prel'ared by Developer or Developer's 
" contractors or vendors Shall become the property of the Agency and shall be delivereii to Agency 

by Developer within ten (10) days of receipt" of notice from Agency; provided that (i). Agency 
. shall reimburse Developer up to $250,OQO for the. cost of preparing' stich plans, drawings, 
specifications, reports, and oilier documents prepared by Developer's contrilctots:or :vendors (li) 
all necessary third party consents haye 'been obtained, and (iii) such plailS", drawings, 

· specifications, reports, and other documents prepared by Developer' s co~tractoIS or vendors 
sh~ be delivered without any representation or warranty ofDtveloper. 

b. In the event such terJDination is due to the default of Developer. 
Agency shall be entitled to terminate this Agreement and to receive repayment from Developer 

" for ~ of Agency's disbursements Qf the Agency Financial Assistance made to; or 9i:l behalf o~ " 
Developer or the Project, With interest calculated at the rate of zero percent (0%), which 
repayment shall be BwI"e within fifteen (15) days of recclpt of written liotice from Agency: In 
the event that Developer fails to remit repayment of such amounts to Agency within fifteen (15) 
days after receipt of written noti~ from Agency therefor, interest on the unpaid amo"!lIlts shall 

. accrue interest at the highest maximum legal rate dating from th<:, date of the notice to "the date of 
repayment, . 

" c. In the event such tennination is due tQ the detault of Agency, 
Developer shall be entit1~ to termiIiate this AgreeQl.ent, and in such case Developer shall not be 
required to repay Agency any of the amounts described in subparagraph (b) above but Developer 
shall not be entitled to any damages of any kind, ~vided, however, Agency shall reimburse 
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:Developer for reasonable Project costs incurred prior to such tennination, but not yet paid as of 
tennination. . . 

d. Any portion of the Site that has been conveyed to Developer prior 
.' to such ter.miIiation (inoluding but not linllted to portions of the Site ti:ansfe':T~ pursuant to 

Section 406.4) shall be reconveyed to Agency within thirty (30).days following such teimination. 
Developer agrees to execute any documents and take all actions neces~ to accomplish the 
reconveyance . 

. OL. (§412) Responsibility of ESC1'QW Agent 

. 1. Deposit of FUJids. In acc6rdance with Section 405, all funds received in 
Escrow shall be deposited by the EscrOW" Agent in a special interest-bearing escrow accoUnt with· . 
any state or national bank doing busin~ss in the State of California and JIlay not be combined 
with other escrow funds of Escrow ° Agent or transferred to any other general esCrow account or 

. acCountS. . " 

2. Notices. All communiCations from the Escrow Agent shall Qe ciiiected to 
the addresses and in the manner provided in Section 901 oftbis Agreement lor notices, demands 
and communications betw~ Agency and Developer. 

i· Sufficiency of Docuinents~ The Escrow Agent' is not to be Concerned 
willi the sufficiency, valii:lity~ ~orrectness of fonn, or content of any d.Q~meht prepared outside 
of Escrow and delivered to Escrow. The sole duty of the Escrow Agent. is to accept osuch 
docwii~ts and follow Developer'S and Agency's instni~~ons f~r th~ir use. 

. °4. Exculpation of Escrow Agent. The Escrow Agent shall in no case or 
. event be liable for the failure otany.ofthe Cohditions to Closing oftbis Escrow, or for forgeries 

or 'falsC? personation, unless such liabilitY or d.aJ:ijage is ilie result of negligence or wi.liful 
misconduct by.the Escrow Agent. 

~ . 
S. Responsibilities in the Event of Controversies. If any controversy 

docUmented in writing arises between Developer and Agency ot with any third party with respect 
to. the subject matter of tbis Escrow or its tenns or conditions, the Escrow Agent shall not be 
required to determine the same; to ,return any money, papers or doCliments, or take any action 
regarding the Site prior to settlement of the controversy by a final decision of. a . court of 
compet~nt jurisdiction or written agreement of the parties to the controversy. The Escrow Agent 
shall be responsible for timely notifying Developer and Agency of the controversy. In.the event 
Qf such a controversy, the Escrow Agent shall not be liable for interest or damage cOsts resulting 
from failure to timely close escrow or take any other action unless such controversy has been 
C8.llsed by the failure o{ the Escrow Agent to perform its responsibilities hereunder. 

V. (§500) DEVELOPMElS.T OF TUE SIT~. 

A. (§501) Scope of Development. 
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. The Site shall be developed by Develop~ as provided in th~ Scope of Development, the 
Regulatory Agreement, and the platlli and permits approv~d by Agency and City pursuant to 
Section 502. : . .. ... . . . 

B. (§502) J)eve!opment Plans. Final Building Plans mid·Environmental Review. 

1. Proposed Developm-ent's Consistency With Plali and Codes; Agency 
warrants and represents that the . City's General Plan, Zoning Ordinance, and Rei;!evelopment 
Plan permit Developer's prOposed development; and construction, operation, and USe of the Site 
as provided in this Agreement including, without limitatio~ the Scope of Development, subject 
only to (i) approval of the Project pursuant to Health and Safety Code Sections 33433, (ii) th9se 
development approval$ y~t to be obtained, inc1~ding_ proposed General Plan. ;md Zoning 
Ordinance amendments, Site Plan Review and subdivi~ion approval (urequircd), and (iii) City's 
and. Agency's review and 'approval of the. Project· in a~rdance with the California 
EnViroJ;lIIlental Quality Act; provided that it is cx1?ressly understood by the parti~ hereto that 
Agency makes no representations or warranties with reSpect to approvals required by any other . 
governmental entity or with respect to approvals hereinafter required. from City and Agency, 
-Agency· and City reserving full police . power authority over the Project Nothing in this 
Agreement shall be deemed to be a prejudgment or commitment with respect to such items, nor a 
guarantee that such approvals or permits will be issued within any particular time or wit,h or 
without any parlicularconditions. . . . . 

. 2. . Evolution of-Development Plan. Concurrently with the· approval oftbis 
Agreement, the Agency.has approved the Develop~r's Basic' Concept Drawings.. On or before 
.the dat~ st;:t forth in the Schedule of Performance, Developer shall submit to th~ City preliminary, 
and thereafter final, drawings and ~ecifications for development ot the Site and· each Site 
thereof in accordance with the Scope of Development, ahd all· in accoidance with the City's 
~Uirements. The term preliminary and final dnlwings shall· be deenied ~o include site plans, 
bUilding plans and elevations, grading plans; if applicable, landscaping plans; parking plans, 
signage, a description of structUral, mech~cal, and electrical systems, and all other plans, 
drawings and speCIfications. Final drawings will be in sufficient detail to obtain a building 
permit Said plans, drawings and··'SpecificatioDs shaIi be consistent with the Scope of 
Developm~nt ,and the various development appro~als referenced hereinabove, excevt as such 
items may be amended by City (if applicable) and by mutual conseIit oJ Agency and Developer. 
_Plails (concept, preliminary and construction) shall be progressively more detaIled and wilibe 
approved if a logical evolution of plans, drawings or specifications previously approved. plans 
in sufficient detail to obtain all discretionary land use approvals, lncluding for site plan approval, 
conditional use permit; and other actions -requiring Planning cOmmission appt;oval. shall be 
submitted and processed co~CUIIently for the· Site. 

. . 3. Developer Best Efforts to Obtain Approvals. Developer shall exercise . 
its .b~t. efforts. to titriely subinit all documents .and infonnation necessary to obtain all 
development and building approvals from the City iIi a timely manner. Not by way oflimitation 
of the foregoing, .in developing- and constructing the Project, Developer shaU. colllply with all 
applicable development standards in City's Mwiicipal Code and shall comp1y with all building 
code, landscaping, signage, and parking requirements; except ~ may· be p~tted through 
approved. variances and modifications. . . 
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, '4. Agency Assistance.' Subject to Developer's compliance with (i) the 
applicable City and Agency development standards for the Site, and (ii) all applicable laws and 
regulations g<;>ven1ing Slich matters as public hearings, site plan review 'and environmental 
review, Agency agrees to provide reasonable. assistance to Developerj at no cost to Agency; in 
the processing of Developer's submittals required under this Section. City or AgeD,ey's failure to 
,provid~ necessary approvals or permits within such t4n¢ periods, after.' aild despite Developer's 
reasonable efforts to submit the docl1ments and information necessary to obtain the same, shall 
constitute an Enforced Delay. ' ',,' 

5: Disa'DllrOvaL The Agency shall approve or disapprove any submittal 
made by Developer pursriatit to this Section within sixty (60) days after such subniittal. All 
submittalS made by peveloper will note the 60-~y time limit, 'and specifically teference this 
Agreement ~d this Section. Any disapproval shal1 state in writing the reason fot the disapproval 
and the changes' which the Agency requests be made. Developer ~a11 make the requited 
changes and r~visions and r~bmit for' approval as soon as is reasonably practicable but no more 
than thirty (30) days after 'the date of disapproval. Thereafter, Agency shall have an additional 
'thirty (30) days for review of the resubmittal, but if the Agency disapproves the resubmittal, then , , 
the cycle shall repeat, until the Agency's approval has been obtained. The foregoing time 

, periods may ~e shortened if so specified in the ,Sche4u1e ofPerfOl1ilaDce. 

6. CEOA. This A~t and the Project con~~plated hete~ 'are 
co~tent with the Redevelopment Plan and were thw! deemed approv¢ for the purposes of the 
CaUfotnia Environmental Quality Act C'C"EQA") at the time the Redevelopment Plan and related 
Bn,vironmental Impact Report ("EIR") were adopted by the City, in accordance with CEQA 
Guideline .15180. The development of the Project is ,contingent upon the Developer obtaining 
the appropriate Project entitlements and the subsequent close of escrow for the Site. the exact 

,'project description and parameters have not been established and are subject to the processing' 
and approval of appropriate development plans by the City in the City's discretion. If the 
Developer does not obtain entitlements for the Project, the Site will remain vaeant and will not 

. h,e conveyed to the Developer, and there will be no environmental, impact' Thus, the. City will 
necessimly'be lead agency for the revjewing the Ptoject in:compliance Wi~ the,reqmrements of' 
CEQA when the P'roject application(s) are submitted to the City by Developer, and the City will 
detenirlne whether a subsequent EIR, supplemental EIR, 01' other environmental review is 

,required by CEQA Guideline 15162 or 15163. Developer agrees to supply infoimation and ' 
otherwise assist the City, \!pon Agency's requeSt, to detenml1e the envirotun,ental impact of the, 
proposed development and to assist the City's preparation and processing of such environmental 
documents, if any, as necessary for the development to comply with ~e teq~ements of CEQA. 

, C. '(§503) Develo,per ,Respo~sibllittes During Construction. 

The cost of consb:ucting all of the improvcmen~ reqUired to ,be constructed for the 
Project ~ba1l be borne by Developer. As all of the Agency Financial Assistanee to Developer is 
being used eJ,Cc1usively for the low income housing portion of the Project, the parties do ilot 
believe that the Project would be considered to be a "public work" "paid for in whole or in part 
out of public funds," as described in California Labor Code Section 1720. Notwithstanding th~ 
foregoing, to, the exteJ;lt that (con1rary to the parties' ~tent) Developer is required to or is 
determined to be x:esPonsible to pay prevailing wages for the Project, Developer shall deferut and 
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- . 
hold th(f Agea.c'Y an,d the. City harmless from and against ~y aU tncr~~ in construction costs, or 
other liability, loss, damage, costs~ or expenses (moluding r~Qnable atl:orneys' fees· 811d court 
costs) arising from or as a result of any aCtion ot dcitetmination that any portion of the Project is 
subj ect to payment of pr~va.iling wages: 

. - . 
In additiOIi, in developing the Site, Developer shall water the" ground as reasonably 

requh:ed.by Agency, and take such oth"er actio~ as Agency shall reasonably require tQ minil:pize 
the impact of construction and airboD;le debris on ne!lfby property. 

. D. (§504) Schcdtile ot Performailce! Progl'es~ Reports. I _ 

Subject to Section 903~ peveloper shall begin and complet~ all plans1 reviews, 
construction ~d development specified in the Scope of D~velopment within tlie times specified . 

.. in the Schedule of PenOmiance or such reasonable ex:tensions of said dates as ml,ly be mutoally 
approved jD. Writing by the parties. -. . 

Once construction is commenced, it shall be diligently pUrsued'to completioI), and" shall 
not be ai;>andoIied for more than thirty (3'0) consecutiv~ days~ except when due tb an Enforced 
Delay. Developet shill keep the Agency infopned of_!pe progress of construction and ·shall 
slibmit monthly written ·rel'arts of the· progress of the construction to the Agency in the form 
req1;lired by·the Agency. 

. " 

E. (§S05) Inde~cation During Con~truction .. 
. . . 

. b1iring the periods of construction 'on the Site and until "S1;lch time as the· Agf;mcy has 
isSued a Release of Construction Covenants with respect to the cons1ru~on: of the improvements. 
thereon, the Developer agrees to and shall indemnify and ho.ld the Agency and the City harmless 
from and against all liability, loss, damage, costs, or expenses (including· reasonable attorneys' 
fe.es and court costs) arising from or as a result ofllie d~th of any person ot: any ac~dent, injury, 
loss, or damage whatsoever caused to any person or to the property of any person which shall 
occur o~ the Site and which shall be directly or Indirectly caused- by any acts done thereon or any 
errots OJ: omissions. of the Deveioper or its agents, servants, employees, or contractor:s. The 
Developer shall' not be responsiole for (8I)d such indemnity shall not apply to) any acts, errors, or 
omissions Qf the Agency or the City" or their respective agents, servants, em1?loyees, or 
contractors. The Agency and City shall not be responsibic for any acts, errors, or omi~sionS of 

. any p~on or entity except the Agency and the City and theiT resp~ctive agents, servants, 
employees, or contractors~ subject-to any and all statutory and other immunities. The provisions 
of this Section shall survive the termination of this Agreement 

F. (§S'06) Insurance, 

Except as ·provi4ed in thls ~ec~oh, prior to the entry by Developer on the Site pursuant to 
., - Section 409.3 . and prior to the coi'nIDencement of any construction by Developer on' th~ Project, 

Developer shall procure and. mai¥tain, at its sole cost and, expense, in a fonn and cQiltent 
satisfactory to Agency, during the entire term of such entry or constructiPn, the following 
policies. of insurance: 
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" 1. . Coinmerclal General Liability IDsurance. 'A policy or comrilercial 
g~n~ liability. ~ce written on a per occurrence basis in an amount not less than a, 
combined single limit o~lWO MILLION DOLLARS ($2,000;000.00). 

,2. ' Worker's Compensation Insurance. A policy of worker's compensation 
insurance in such amount ~ will fully comply with tb.e laws of the State of California and which 
shall indemnify, insure'and proVide legal defense for the Developer, Agency ana the City against 
any loss~ claim or daniage' arising from any injuries or occupational diseases occuniIig to any 
worker employed by or any persons retained by the Developer in the course of carrying out the 
work or services contemplated in thi~ Agreement.. ' 

3. Automobile. Insurance. A policy of automobile' liability insurance 
. written on a per occurrence basis in an amount not less than oNtt MILLION DOLLARS 

(Sl,OOO,OOO.OO) combine4 single liniit per accident for bodily injury and property damage 
covering owned, leased, hired, and non"owned vehicles. 

• ·"0 

, ' 

4. Builder's Risk Insurance. A policy of ~'Builder's Risk" insurance 
covering the full replacement value of all of the improvements to. be constructed by Developer 
pursuant to this Agreement plus Deveioper's personal property and equipment. Developer shall 
procure the buil4er's risk insur~ce policy prior to commencing construction. 

, . . 

All ~f the abov~ policies of ~artce, except the Builder's, Risk Insurance, shall be 
primmy insuranc~ and shall nattle Agency, City, and their officers, employees, and agents as 

, additional insureds. The insurer shall waive all rights of subrogation and contribution it may 
have against Agency, City, and their officers, employees and agents and their respective insurers. 
All of said tJOlicies of insurance shall provide that said insUrance may not be' ~ended or 
cancelled without providing thirty (30) days prior written notice to Agency and City. In the 
event any of said policies of insurance are ~celled, Developer shall, prior'to the cancellation 
date, submit new evidence of insurance in confonnance with this Section, to the Executive 
Director. No work or services under this Agreement shall commence until the Dev~loper has . 
provided Agency with Certificates of Insurance or' appropriate ~rance binders eviden~ing the ' 
above insurance coverages and said Certificates of Insurance or binders are approved by Agency. . . '. . . 

, The policies of inSurance required by this Agreement shall be satisfactory only if issued 
by Companies qualified to do business'in California, rated "A" or b~tter in the·most recent edition 

, of Best RatiD.g Guide, The Key Rating Guide or in the Federat Register, and only iftliey are of a 
financial category Class vn or better, unless such requfrem.ents are waived by the Risk Manag~r 
of the City ("Risk Manager") due to unique circumstances. ' 

. ' 

. Developer shall provide in all contracts with contractors, subcontiactorS; architects, and 
engineers that said cont:ractor, subcontractor, architect, or engineer shall maintain the same 

, policies of insurance required to be maintained by Dev~loper pursuant to this Section, unless 
waived or modified by the Risk Manager. ' 

The De~eloper agrees that the provisions of this Section shall not be construed as limiting 
in any way the extent to which the Developer may be held responsible for the payment of 
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. '. 

damages to any petso~ or pre.perty resu1ting from. the Develope(;s activities 9r the activities of 
any person or persons fQr which th~ Oeveloper is otherwise r~spoilsible. . 

G. (§507) City and Other' Governmental Agency Per·mits. 

Before coJiltnencement ·of conStruction or d.eVelop~eiit of any buildings,. structures, . or 
other works of improvement upon the. SIte which are Developer's responsibility under the. 
applicable SCop~ of .Development, Developer -shail at his own expense secure or cause to be . 
secured any an4 ali pertnits which may be req~ed by City or any other governmental agency 
a:ffec~d by such consti'\1ction, development or wor:k. Developer sQ.all not be obligated to 
construct if any pennit is not issued despite .. gpod faith effort by Developer.: If there is delay 
beyoild the ~al time for obtaining any such pe.nrtits due to no fault of Developer? the Schedule 
of Perforinance shall b~ exteJ.lded to the extent Such delay prevents any action which could not 
legally or would not in accQrdance with good business practices be expected to oCCUr befote such 
p~t was obbWied. PevelQper shall pay-all normal a,nd customary fees and charges applicable 
to' such Penn1ts and any fees or charges hereafter imposed by City or Agency which are standard 
for and uniforinly ~ppli~' to similar P1l?jects in the City. . . 

H. (§508) Rights of Access. '. 

Representatives of the agency shall have the reasonable right to access the Site withqut . 
charg~ ot f~, at any time during nOrmal' constI1lction hours during the p~od of construction 

· and upon reasonabl~ notice to D'eveloper, for the pw:pose of assuring cbmpliance with this 
AweemetIt, including but not limited t6 the inspection· of the cqnstruction work being performed 
by or on b~alf of Developer. Such representatives of Agency shall be those who. ate so 
identified in Writing by the Executive Director of Agency .. Each such ~epresen~ve of Agency 
shall ~dentify himself or herself at the. j9b site office lipon his or her entrance to the Site, and 

· shai1 provide. Developer, or the construction superintendent or similar person in charge on the 
Site, a reasonable' QPportunity to have' a representative accompany him or her 'duril)g the 
inspection. Agency shall fudeninify, defend, and hold Developer harmless from any injury or 
property claI$ge caused or liability arising out of Agency's exercise or this right of access. 

L . (§509) Appll~ble LaWs. . .. 

Developer shall caity ~ut the construction ~f th~ improvements to be constructed by 
· Developer in conformity with all applicable laws. including ali applicable federal and state labor 
l~s, . 

J. (§S10) NOildiscri~atfon Durfug Construction. 

. Developer, for himself and his SUccessors and assigns, agrees that in the construction of 
.the improvements to be Constructed.by Developer, it siuiiJ. not discriminate agaInst anYenlployee 
or applicant for employment because of race, color, creed, religion, sex, marital status, an~try 
or national origin. 

K. (§511) Taxes. Assessments, EDCilmb~ances and Liens. 
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Develo~er shall pay, prior to delinquency, ail r~ estate taxes and assessments asse~sed 
or levied, subsequent to ,conveyance of title .. Vntil the dat~ Developer is entitled to the issuance, 
by Agency 6f a ReleaSe of Construction Covenants, Developer shall not place or allow to be 
p'laced, thereon any mQrtgage, trust deed, encumbrance or lien (except mechani~'s liens prior to 
suit to foreclose the same being flied) prohibited by this Agreement peveloper shall remove or 
have removed any levy'or attachment mad~ on the Site, or assure the satisfaction thereot: within 
a reasonable time" but iIi any event prior to a sale thereunder. Nothing herein contained shall be ' 

. deemed to. proInbit Developer from contesting the validity o~ amounts of any tax, assessment, 
encumbrance or lien, or to limit the remedies available to Developer in respect thereto. . . . ," 

L. ' (§S12) Rights of Holders of Approved Security Interests In Site. 

1. Defmitions. As ,used in this Section, the temi ''mortgage'' shall inciude 
any mortgage, whether a leasehold ~ortgage or otherwise, deed of trust, or other security 
interest, or sale' and lease-back, 'or any other fonn of :conveyance for financing. The tenn 
"holder',shall include the holder or any such mortgage, deed of trust, or other security interest, 
or the lessor under a lease-back, or the grantee under any other conveyan~e fo~ financmg. 

" .... 
2. No Encumbrances Except Mortgages to ,Finance ,The Project. 

NotwithStanding the restrictions on transfer in Section 301, mortgages required' for any 
reasonable method of financing of the construction of the improvements are permitted before 
issuance of a' Release of Const;ru,ction Covenants but ,only for the purpose of securing; loans of ' 
funds used ot to be used fOJ: financing the acquisition of the Site, for the construction of 
improvements thereon, and. for any other expenditures necessary and appropriate to, develop the 
Site under tms' Agreement, or for reStructuring or refinancing any for same; so long as the 
refinancing do,es not exceed the then 'outstanding balance of the, existing financing, 'including any 
additional costs for completion of construction, whether direct or indirect, based upon the 
estimates of architects and/or contractors. The Developer (or any entity permitted to acquire titie 

"under this Section) shall notify the Agency in advance of any mortgage, if the Developer or such 
entitypropos~ to enter into ,the same before issuance of the Release of Construction Covenants. 
The De.veloper Qr such entity shall not enter into any 'such conveyan~ for financing without the 
prior writt~ approval of the Agency, which shall not be unreasonably withheld, conditioned or 
delayed, as provided in'Section 408. Any lender approved by the Agency pursuant'to Section 
408 shall not be boUnd by any amendment, implementation, or modification 'to this Agreement 
subsequent to its approval without such lender giving'its prior written Consent' thereto. In any 
event, the Developer shall promptly notify the Agency of any mortgage, encumbrance, or lien ' 
that, has been created or attached therefo prior to issuance of a Release of Construction 
Covenants,' whethet by voluntary act of the Developer or otherwise. 

3. Developer's Breach Not to Defeat Mortgage Lien. Deveioper's breach 
of any of the covenants or restrictions contained in this Agreement shall not defeat: or render 
invalid the lien of any mortgage made in g,?od faith and for value as to the Site, or ~y pan 
thereof or interest therein, but unless otherwise provided herein, the terms, conditions, covenants, 
rest:clctions, eaSements, and reservations of this Agreement Shall be binding and effective against 
the holder of any such mortgage of the Site :whose interest is acquired by foreclosure, trustee's 
sale or otherwise. ' ' 

29 
, illOO6l0013IS0003.11[PINAL) 



4. . Holder Not Obligated to. Construct or Complete Improvements. The· 
holder of any mortgage shall in no way be obligated :by the provisions of this Agreement to 
constJ;uct or com:plete the improyeme.nts or to guarantee such construction or completion. 

· Nothing in this Agreement shal:l be deemed or construed to permit or authorize any such holder 
to devQte the Site or any portion thereof to any uses, or to construct any improvements thereon, 
other than ~ose us~ or improvements provid~ for or authorized by this ~greement 

. 5. Notice of Default to Mortgages. Deed Of Trost or other Security 
Interest Holders •. Whenever Ag~ncy shall deliver ~Y'not1ce or demand to Developer with 
respect to miy breach or def~u1t by Developer hereunder, Agency shall at $~ same time deliver a 

· cOpy of such notice or' demand' to each holder of record of any mortgage who has previously . 
made 'a written.request to Agency therefor, or to the representative of such lender ~ may be 

· identified. in such a writtep reque~ by the letlder. No ~otice of default shall be effective as to the 
holder unless such notice is given. '. I 

"0. ' •• 

. 6. Right" 'to Cure. . Each holder (insofar as the rights' of Agency ar~ 
concerned) shall have the right, at its option, within ninetY (90) days after the receipt of the . 
notice, to; . 

. . . . . . . 
a. ()btain possession, if necessary, and to commence and diligently 

pursue said cure until the same is completed, and . 
- . 

b. add the cost of said cure to the security interest debt and the liel:l Or 
obligation on its secUrity interest; 

, . -
provided that iir the case of a default which camiot with diligence be remedied or cure4 

within such· ninety (90) day period, such, holder, . shall have additional time as reasonably 
necessary t~ t:emedy or cure su?h default. . . 

In the event there is more than one such holder, the right to cure or remedy a breach or 
default of Developer under this Section shall be exercised by the holder first· in priority or as·the 
holders may othenvise agree 'among themselves~ but th~e shall be.only one exercise of such , 
right to cure ~~ remedy a breach or default of Developer Under this Sectipn. 

. No holder shall undertake or· continue the construcP.on or completion of the 
improvements' (beyond the extent neCessary to preserve or protect the improvements ·or 
construction already made) without first having expressly ~ed Developer's obligationS to. 
Agency by written agreement satisfactoor to Agency with respect to the Site or any portion 
~ereof in which the holdet has an inter~st The holder must agree to. complete, . in the manner 
required by this Agreement, the improvements to which the lien or title of such holder relates, 
and submit evil;ience sapsfactory to' the Agency that it has the ~ca1;ions and financial 
responsibility necessary. to perl'omi such obligations. Any .~oldet properly completing such 
improvements shall be efttitled, upon written request made to Ag"en.cy, to a Release of 
.Construction COvenants from Agency. 

7~ Agency's Rights upon Failure of Holder to Complete Improveinents. 
In any case whe~ one hundred. eighty (180) days after default by Developer in completion of 
construction of improvements. under this Agreement, the holder of 'any mortgage creating a lieri . . . 

30 
_ OlOO6lOO13lS0003.11[PINAL) 



" , " 

, or encwnbrance upon the Site or improvements thereon bas ndt exercised the option to ~nstruct 
afforded, in this Section or if it has exercised such option and has I).ot proceeded diligen.t1y with 
constructioll; Agency 'may, ,after. ninety (90) days' notice to such holder and if such' holder bas 

, not exercised Sucb option to construct within said' ninety (90) day period, pUrchase the mortgage, 
upon payment to the holder of a~ amount equal to the sum of the following: " , 

a. The unpaid' mortgage debt plus ~y accnied and unpaId interest 
(less all appropriate credits, includjng $ose reswting from 'collection and app~cation of rentals 
and other income received during foreclOsUre proceedings, if ~y); 

" 

b. All expenses incurre4 by the holder with respect to foteclosute, if 
any; 

c. The net exp~nses (exclusive of general overhead), incurred by the 
holder as Ii direct result of the ownership or management of the Site, Such as insurance premiums 
OF real eState taxes:, if any; , 

d. The costs of any improvem~~ mad~ by Such holdet, jf any; and , 
. . .. 

c. 'An amount equivalent to the interest t;hat would have acctued on 
the aggregate of sUch amounts had an such amoUnts becOme part of the J;llortgage debt and such 
debt had ~ntinued in existence to the date o~ payment by the Agency.' , 

, In the event that the holdc( does not exerCise its option to construct aff~rded in this 
Section, ana Agency elects not to purchase the mortgage of holder, upon written request by the 
holder to Agency, Agency agrees to use reasonable efforts to assist the holder selling the holder's 
interest to a qu8l.med and responsible. party or p~es (as determined by Agency)" who shall 
assume the obligations of making or completiI;lg the improveinents required to be constructed by 
Developer, or such other in:lprovements in their stead as shall be satisfactory to Agency. The 
proceeds of such a sale shall be applied first to the holder of those items specified iIi 
subparagraphs a. tlirough e. hereinabove, and any balance remaining thereafter shall be applied 
as follows: 

, (1) 'First, to reimbUrse Agency, on its own behalf ~d on behalf 
of the City~'for ail costs and expenses actually and reasonably incurred by Agency, including but 
not limited to ,payroll expenses, management ex.p~nses, legal expenses; and others. ' 

(2) Second, to reimburse Agency, on its own behalf and c;m 
behalf or the City, for all payments made by Agency to discharge any other encumbrances or 
lienS on the Site or to discharge or prey(mt from attaching or being made any subsequent 
enCUinbrances or liens due to obligations, defaUlts', o~ acts of Developer, its su~s6rs or 
transferees. ' ." 

, , (3), Third, to reimbUrse Agency, on its own behalf and on 
behalf of the City, for all costs and eX1?enses actually and reasonably incurred by Agency; in 
connection with its efforts assisting the holder in selling the holder's interest in accordan~ with 
this Section. " 
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De-yeloper. 
'(4) ,Fourth; any balance reniaining thereafter 'shall' b7 paid to 

8. , Itight of Agency to Cure Mortgage, Deed o~ Trust or Other Sec:uritv 
Interest Default In the 'event of a default or breach by Developer (or entity permitted to acquire 
title under this Section)" of a mortgage prior to the issuance by Agency of a RelCflSe of ' 
Construction Covenants for the Site or p(jrti~ns thereof c~:)Veied by said mortgage, and the holder 
or any such m.ortgage has not exercise4 it$ option to complete the development, Agency may 
cure the default priot to completion of any foreclosure., In such evt:nt, Agency shall be ~titled 
to reimburSement from Developer or other entity of all c6sts and expenses inCUIIed by Agency in 
curing the default, t6 the ex~ent pennitted by.law, as if such holder initiated such claim for 
reimbursement, inCluding legal costs and attomeyst fees, which right of reimbursement shall be 
secured by a H~n upon the Site to the extent of such costs and disbursements., Any such lien shall 
be subject to: ' " 

a. Any mortgage for financing permitted by this Agreement; and 

b. Any ,rights or' interests provided in this, Agreetnent for the 
protection of the holders of such mortgages for financing, 

provided that nothing herein shall Qe deemed to impose upon Agency any affirmative, 
',obligation$ (by the paynient of money, construction or otherwise) with respect to the Site in the 
event of its e'nforcement of its lien. ' , ',' 

, , , 

9. R.igbt of Agencv to S'atisfy Other Liens on the Site After Conveyance 
of Title. After the conveyaD(~e of title and prior ~ the recordation of a :Release of Construction, 
Covenants for constniction and development,~ and after the Developer haS: had a reasonable time 
to tthallenge~ Cure, or satisfy any'lieD$ or encumbrances on the Site or any portion thereot: the 
Agency shall have the right to satisfy any such liens or encumbranCes; provided, howevez:, that· 
nothing in this Agreement shall require the Developer to payor make pro'~oli for the payment 
of any tax, assessment, lien or charge so long ,as the Develop.er in good faith shall contest the 
validity or amount thereof, and so long as such delay in payment shall not subject the Site or any 
portion thereof to forfeiture or"sale. 

, " 

M. ' (§S13) Release of Construction Covenants. 

Upon ~e completion of all construction'required to be completed by Developer on the 
Site, Agency shall furnish Developer with a Release of Construction, 90venants for the Site in 
the fonn attached hereto as Attaclunent No.5 upon writteIi request therefor by Developer. The, 
Release of Construction Covenants shall be executed and notarized so as to permit it to be 
recorded' in the office of the ,ReCorder of Riverside, County. A Release of Construction' , 
CovenantS shall be, and shall state that it constitutes, conclusive determination of satistactory 
completion, of th~ construction and 'development of' the improvements required by this 
Agreement upon the Site and of full compliance with the terms of this Agreement with respect 
thereto. A partial Release of Construction Covenants applicable to less than the entire Site shall 
not be permitted. 
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After the issuance ~f a Release of Construction Covenants, any party then Qwning ot 
thereafter purchasing, leasing or otherwise acquiring any interest in the Site shall not (because of 
such ,ownership, purchaSe, lease, or acquisition) incUr' any obligation or liability under this 
Agreement with r~ect to the' Site, except th~ such party shall be botnid by the covenants, ' 
encumbrances, and eaSements cOil~ed in the Deed and the Regulatory Agreement attached 
hereto. After issu~ce of a Release, of COnstruction Cov~~ts; the Agency shaIi not have 8.Q.y 
rights or remedies under this Agreement with reSpect to th~ Site, except as otherwise set forth or 
incorporated 41 the Deed or the Regulatory Agreement. . 

; " Agency shall not unreasonably withhold a Releas'e of Construction' Covenants. If Agency 
refuses or fails to furnish a Release of Construction Covenants within, thirty' (30) days after 
Written request from'Developer or any en#ty entitled thereto, Agency shBu provide a,written 
statement of the reaSons Agency refused or hUed to iln:nish a Release of Construction. 
GovelllUlts. The statement shall also cOntain Agency' $ opinion of the action Developer must take 
to obtain a Release of Construction Covenants. If the reason for such refusal is copflned to the 
immediate availability of specific items or materialS fOr l&Ddscapin& or other minot so-~ed 

" "punch list" iteins, Agency will issue its Release of Construction Covenants upon the posting of 
a bond in an amount representing one hundred fifty percent (150%) of the fair value of the work 
not yet completed or other 8$surap,ce reasonably satisfactory to Agency. 

,1\ Release of Construction Covenants , shall not constitute evidence of compliance with or 
satisfaction of any obli&atlOn of Developer to any holder of a mortgage, or any insurer of a 
m~rtgage s~g money loaned to finance the improvements, or any part thereot: S]lch Release 
of Constru~on Covenants is' not notice of completion as ,referred to in the' California Civil Code 
~ectioIi 3093. Nothing herein shall, prevent o,r affect De.veloper's ri~t t6 obtain a Certificate of 

, Occupancy from the City ~efore $e Release of Construction Covenants is issued. ' 
'. . 

N. (§S14) Estoppeis., 

No later than thirty (30) days after the requeSt of Developer or any holder of a mortgage 
or deed of trust, Agency shall, from time' to time and upon the' request of such holder, execute 
and deliver to, Developer or such holder a written statement of Agency that no default or breach 
exists (or would exist with the passage of time, ot giving of notice or both) by Developer undet 
this Agreement, if such be the determiIiation, of the Agency, and certifying as to whether or not 

. D.eveloper has' ~t the date of' such certification complie4 with any obligation of DevelQper 
hereunder as to which such holder may inquire. 'The forin of any estoppel letter shall be prepared 
by the holder or Developer and shall be at no cost to AgenCy. ' 

VI. (§600) USES AND MAINTENANCE OF THE SITE 
, , 

A. (§601) Uses of the Site. . 

. The Developer covenants and agrees for, itself, its successors and assignSt which 
covenants, shall run with fi?e land and bind every successor or assign in in~erest of Developer, 
that d~g development of the Site ptirsl:1ant to this Agreement and thereafter, neither the Site 

. nor the improvements, nor any portion thereot shall be improved, used 'or occupied in violation 
of any applicable governmental restrictions or the restrictions of this Agreement. Furthermore, 
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Developer and its ~ssois and assigns. shan not iirltf~te, ma.4ltain, commit, or pcmnit the 
maintenance or COinmission on the Site or in the. improvements, or any portion thereof, Qf any 
'nuisance, public' or. private, as ,now or hereafter "eflned by any -statutory or d~isiona1law 
applicable to the Site or the improvements, or any portion thereof. Developer further Covenants 
and agrees 'on behalf of itSelf and its successors and assigns to devote, use, operate and maintain 
the Site in accordance with this Agreement"the Grant Deed, the Regulatory Agteement, and the' 
other d~cuments recorded against the Residential Units' pursUant to the provisions of this 
Agreement. 

, 'Notwithstanding ~ytbing to the Contrary or that appears to be to the contrary ~ this 
Agreement, Developer. hereby covenants, on 'behalf of itself, and its suCcessors a~d assigns, 
whiCh covenants shall run with the land and bind every successor and assign in, interest of 

,Developer, that Developer and such successors and assigJJ.$ shall use the S~te solely for the 
purpose. of qanstructing, maintaining and operating a project meeting the requirements and 
restrictions of this A~eement,. including: without. limitations, tesmctioIl; of the rental and 
occupancy' of the Residehtial Units only fo Qualified Tenants for a' rent not in excess of an 
Affordable Rent for the period specified h~ein. ' 

B. (§602) Affordable Housing. 

I, Construction of Affordable Housing.. The Developer covenants ap.d 
agrees to constrUct !1 maximum of eighty-four (84) Residential Units,. including ope (1) 
M~ager's Unit, in c9nformity with the Scolle of pevelopment. All of the Residential Units, 
other than the Manager's Unit, shall be restricted: to tental at an Mordable Rent .to .. ~lf~ly. 
Low, Very Low and Low income Households. 'The location, size and specifications' of the .. : 
Residential Units shall be as set forth in the scope of Development and as further designated by 
the Agency. All Residential Units, o~er than the Managet:~s Unit, shall be subject, to and shall 
be leased in compliance with the tenant selection criteria descooed in the Regulatory Agreement. 

. ..' . 

2. Residential UIiit Requirements. ,All 'Residential uolts constructed 
pursuant to this Agreem:ent shall be occupied at all times oIily by the househol<l of the QuaJified 
Tenant who has re.n.ted that·Residential Unit. D~eloper covenants tn coqperate with Agency in 
taking all steps necessary to implement ~s require~ent With reSpect to aU, Qualified Tenants. In 
addition, all Qualified Teru;mts shall meet and shall be prioritized in accordance with the Tenant 
Selection Criteria. The restrictions upon rental and use of each Residential Unit sQall continue 
for a period 'of fifty-five (55) years from the close, of Escrow for the initial'rental of the 
ReSidential Unit by the Developer fo a Qualified Tenant' , 

3. Leasing of Residences by Developer. 
• .!. 

a. Marketing' Progralil. ,Prior to the deadline specified in the 
Sc~edtile 'of Performance, D~veloper shall prepare and obtain Agency's approval (which 
sball not be unreasonably withheld) of a. marketing atid leasing program ("Approved ' 
Mark~ting Program"') for the selectiqn of tenants for the Residential 'Units at the Project. 
The Residential Units shall thereafter be marketed in acCordance with the Approved 
Marketing Program as the same may bp ~ended by Developer from time to time with 
Agency?s prior, written approval, which sh~ not b~ unreasonably wi.thheld. Monthly 
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during the initial lease-up period, and. annually thereafter, Developer shali provide 
Agency with a report with respect to Residential Units under lease, leaSes in default, the 
status of implementation of the Approved Marketing Program, and such other 
information as Agency may reasonably request. Agency agrees to exercise reasonable 
efforts to assist Developer in connection with implementation of the Approved Marketing' 
Pr()grain; prc;>vided, Agency shali not be ~der any obligation to incur any out-of-pocket 
expenses i~ connection therewith. . 

. b. Restricted Residences. A~ set forth above, each of the Residential 
Units shall be rented. to a. Qualified Tenant for a re.ntal rate which does not exceed an 
Affordable: Rent for the applicable Residential QIiit. . . . 

c. Annual TelUu~cy Report. Developer shall provide Agency 
annUally, by Jan~ary 31, with a report on Project occupancy for each Residential Unit, 

. including infonnation concerning the n1lIllber of months ~uring which each Residential . 
Unit was occupied and the income category' and Senior Citizen status of each tenant 
household occupying a Residential Unit'· The annual report and Developer's recOrds 
related to each tenancy shall b~ subject to inspection ai1CJ. audit upon 'Agency's written 
reqUest. 

c. (§603) Obligation to Refrain from Discrimination. 

. There shall be no discrimination against, or segregation of, any persons, o~ group of 
persons, on account c;>f race, color,. creed, religion, sex,. marital status, na~~>nal origin or ancestry 

" in-the renf!11, sale, lease, sublease, transfer, use, occup~cy, or en.joymeJ.lt of the Sit~~ or any 
portion thereof: nor sh~l pevelopet, or any person claiming .under . or through Developer, 
establish or pennit ~y such prac:#ce ot practices of discrimination or segregation With reference 

. to the selection,: loca~ort, numtJer, ~e 'or occupancy of tenants, lessees, subt~ants, sublessees or 
vendees or the Site or any portion thereof (except as permitted by this Agreement). The 
nondiscrimination and nonsegregatioJi covenants contained herein. shall remam 41 effect in 
petpetuity;" . 

D. (§604) Form of Nondisciimination and Nonsegtegation Clauses. 

Subject to th~ tenancy/occupancy restrictions on the Residential Units not prohibited by 
. fed~al law .as embodied in this Agreement, which may modify the following nondiscrimination 

clauses; the following shall apply: Developer: sbaU refrain from restricting the ren~, sale; or 
lease of any portion of the Site on the basis of race, 'color, creed, religion, sex, m~tal status, 
ance$y or national.origm of any person. All sUch deeds, leases or contracts shall contain or be 
subject to substantially the following nondiscrimination Or nonsegregation cl~es: 

1. Deeds: 10 Deeds the following language shall appear: leThe grantee herein 
covenants by and for himself or herself: his OJ: her heirs, executors, administrators, and assigns; 
~d all persons' claiming under or through them, that there shall be no discrimination against or 
segregation of. any person or gJ:oup of persons on account of race, color, creed, religion, sex, 
marital status, n~ona1 origin ot" ancestry in the sale, lease, sUblease, transfer, use, occupancy, 
tenure or enjoyment of the land herein conveyed, nor shall the gt8I\tee, or any persons claiming 
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under or through. him or her, establish 9r permit any such p'(actice ·or practices of disCrimination 
.- or segregation with reference to the selection, location, n,umber, use or occupancy of tenants, 
lessees, SUbtenants, sublessees or vendees. in the land herein conveyed. The foregoing covenants 
shall run With the land.'; '. 

, 2. Leases: In Leases the following lantiuage shall appear~ "The lessee 
herein covenants by and for himself or herself, his or her he~s, executors~ administrators an~ 
assi~, and all persons c1aiJ;ilm,g under or through him or her, and this lease is made and 
~cepted. upon and subject to the foUowing conditionS:. 'That there shall be no discrimination. 
agamst or segregation of any persOQ. or group of perso~' 'on account of race, .color,· creed, 
religion, sex, marital sJatus, national origin or ancestry in, the leasing, subleasing, tranSferring; 
uSe, occupancy, tenUre or enjoyment of the premises herein leased nor shail the lessee, or any 
pel1ion claimiJ?8 Uil4er or tbi-ough him o~ her, ~tablish, or pemrlt any' ~ch p,(acti,ce or practices,of 
discrimination Of segregation with reference to the selection, location, number, use or occupancy 
oftenants~ lessees, subiessees, ~ubteI¥lllts or.'vendees. in the premises he~ein le~ed." " ' 

. 3~' Contracts~ Any contracts which Developer or Developer's heirs, 
executors, admjnjstratots~ or assigps' propose to enter into for' the sale, transfer, or leasiD.g of the 
Site shall conWn a nondiscrimination and nonsegregation clause substantially as set forth in 
Section 603 ~d in this Section. Such clause shall bind the CO.1l~ting party and subcontracting , 
party or transf~ree under the instrument ' 

" 

E. (§605) Mamtenance ofImproveinents~ 
~. . ~.. . 

Devel~per covenants and agrees for itself, its, sUccesSors and, assigns, and every successor 
in inter¢st to the' Site' or any part t1tereo~ that,. aftet Agency's '.isSU$ce of itS Release of 
ConStruction Covenants the Devejoper shall be responsible for maintena,Iice 'of all improvements 
that'may eXIst on t11e'Site from time to time, including Withou(lim1tation buildings., pi~~1cing lots, 

; lighting, signs, and walls, in first-class condition and repair, and shali keep the Site fr~ from ariy 
accUIIiulation of debris or waste materials. The Developer shall also maintain all landscaping 

'required pursuant to, Developer's approved landscaping plan in a healthy condition, including 
replacement of any dead,or diseased plants'" The foregoing maintenance obligationS shall run 
with ilie land.in accordance wi'th and for the terni of the Regulatory Agreement. Developer's 
,further obligations. to maintain the Site, and Agencyts remedies in the event- of .Developer's 
default in performing such oQligatioDs~ are set forth in ·the Regulatory' Agreement. Developer 

. hereby waives any J?otlce~ p,ublic hearin&; &Ild other reqUirements' of the public npisance laws and 
ordinances of the City that would otherwise apply, except as specified in said Regulatory 
AgreementS. Upon the sale'of any portion of the. Site, Developer (but not Developer's successor) 
shall be rel~ed from the requirements imposed by this Section 605, and the financialllability 
therefor, as to the portion or the Site conveyed. ' 

, R (§606) Effect of Co'venants.: 

Agency is deemed a beneficiary or the terms and provisions of this AgreeJ+Lent and of the 
restrictions and cOvenants running With the lan~ whether appearing in the Deed or the 

, Regulatory Agreement, for and in its own right for the PUllloses of protecting the interests of the 
community in whose favor and for whose beIi.efit the covenantS riuming with the land'have been 
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Ptovid~.. The ~"enants iii favor pf A~ency sliall run witho,ut teSard to whether Agency has ' 
. been, relIiains 'ot is an own~t of aIiy' iand Qr interest ,therein in the ~ite; or in the Redevelopment 
Project Area,. and shall be effective as both covenants and ~quitabl~ ,servitudes agaiust the Site. 
,Agency shall have the righ~ if any of the covenants set fo~ iIi this Agreement which are ' 
provided for its' benefit are breached; to e](erCise all rights and retIj.edies and to maintain any' 
~ctions ot SUits at blW ot in. equitY OJ; o~er proper 'proceedings tQ enforce the CUring of such . 
breaches. to }Vhich it may be entitled. With the exception of the City, no other person ot: entity 
shall have any rigllt to enforce the t~ 6f this Agreement' Ul1~ a thepry o'f third-party 
b~,neficiary or otherwise. The covenan1:1J ~g with the land and their. dUration. are set forth in ' 
the Deed and the Reguiatory Agreement' , ' 

VIT. (§700) SPECIAL PROVISIONS, 
• 4 . . , 

A. ,(§701) Amendments',to ~ Agreement to ComV1v. with, Housing Program 
. FUnd. RegUirements. ' 

, If reasonabie changes to this Agreement are required by th,e entities p~oviding Housing 
Program Fund$ pursuant t6 Section 401, the parties agree to effectuate such changes iil order to 
be in compliance with the requirements: The ExeCutive Director,is authorized, without further 
approvai of the Agency, to make changes to this Agreement ~d the 'Regulatory Agteem~t as 
req~iied to satisfy the requirements des.cti:bed herein. ' 

B. ' (§ 702) Prol?ertv Management ~eement. 

Not applicable. SectiQn rea~rv~ for nt!IIlbering purpo~es. 
, , 

viII. (§890) DEFAULTS, REMED~'AND, TERMINATION 

A. (§'SOl) Defaults, Right to CUre an~ 'Yaivers. 
, ' 

Subject to any EI,tforced Delay, fai1ute ot delay by either party to timely perf'omi any 
. Covenant of this AgreeiD.~t constitutes Ii default und.er this Agreement, ~ut orily if the party who 
so fails or d~lays does not commeIice to cure, correct or remedy such failure or deTay'wi~ .. 
thirty' (30) days after receipt, of a Written notice .spf;CifyiIig such faiiute or delay, and does not 

, thereafter- proseyute such cure,. CQrrectioft cir remedy with dlligence to comp1etion., , . 

The inj1lred party shall glve Written notic~ of default to the party in defa\1lt, sp~ifying the 
defa.ult complained of by the injured party. Except as required to protect against further 
damages~ the injured party ma'y not institute proceediD.gs against the party iil defaUlt uiltii thirty , 
(30) days after giviI)g stich notice. Failure ,or deiay' in giving such notice shall not Con.sti~te a 
waiver of any default, nor shall it change the time of defa1.11t 

Developer's limifed parmer shall have the right but not the obligation to cure any default 
, of Developer un~er. this Agreement' IlJld Agency agrees, to accept. any cure tendered by 

Developerl s liniited part:I)er on behaif of DeyelQper within the cure periods siated ill this s~tion. 

Exeevt as otherwise provided in thi~ Agreemen~ w~vef by either party of the 
perfOmiance o~ any covenant, condition or ptoinise, shall not ~va1idate' this Agreement, nor slW1 
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" 

'it be ~nsidered a waiver of any other ¢Ovenan~ cOndition, or promise. Waiver by, either party of 
. the time for perfonning any act shall not constitute a waiver of time for performing arty other act 

or an identical act required to be perfonned at a later time, The delay or forbearance by either 
, party in exercising any remedy or right as to any defa1,1lt shaIl not operate as a waiver of any 
default .or of any rights or remedies or to deprive such party of its right to institute and maintain 
any actions or proceedings which it may deem necessary to Pt:Otect, assert, or enforce any such 
rights or remedies. . '" 

, , 

B. ' ,(§8Q2) Legai A:ctions •. ' 
, ' 

1. ' Institution 'Of Legal Actions. In addition to any other rights or remedies, 
~d'subjecf to the requirements of Section 801, either party may institute legal action to cure, 
CQrrect or remedy any default, to recov~ damages for any defaul~ or to obtain an~ other remedy 
consistent with, the purpose of this Agreement. Legal actiQDS mU$t be insti~ed and maintained 

. In the Superior Co~ of the County of Riverside, State of California, in. any other appropriate 
court in that county; or in the Federal District Court in the Centml District of California. . 

2. Applicable Law and Forun1. The laws of the State of California ~hall 
govern the interpre~tion and eiUorc:ement of this AgreeineJ?t. 

,3. Acceptance of Service of Process. In the event' that any legal action is 
commenced by Dev<:!oper ag8inst Agency, service of pro~s on Agency shall be made by 
personal service upon the Executive pirector or Secretary of Agency or in such other manner as 
may be provided by law. . . . . ' 

In th~ event that any legal action is commenced by Agency against Developer, seivice of 
process oil Developer shall be made in such manner as may be provided: by law and shall be 
valid ,whether made within or outside of the State of California. 

. C. ' (§803) Rights 'and Remedies are Cumulative. 

Except as otherwise expressly stated in this Agreement, the rights and remedies of the 
parties are cumulative, and the exercise by either party of one or more of its rights or remedies 
shall not preclude the exercise by it, at the same or different times, of any other rights or 
remedies for the same d~fau1t or any other default by the o~er p~. . 

. .' . 

D. (§804) Specific Performance. 

fu addition: to any other' ~emedies pe.miitted by this Agreement, if either party defaults 
. her~der by failing to perform any of its obligations herein, each party agrees ,that the other 
shall be, entitled to. the judicial remedy of specific performance, and each party agrees (subject to 
its reserved right to contest whether in fact ~ default does exist) not to challenge' or contest the 

. ,appropriateness of such remedy. In this regar~ Developer specifically acknowledges that 
Agep.cy is entering into this Agreement for the purpose of assisting in the redevelopment of the 
Site and not for th~ pmpose of enabling Developer· to speculate with land. ' 

E. (§80S) Right of Reverter. 
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The' Agency shall have the right, at its option, to reenter and fake possession of the Site or -
any portion thereof with all improvements thereon and to temiinate and revest in the Agency the 
estate conveyed to the Developer, if after conveyance of the eState and prior to the recordation of 
the Releas.e of Construction Covenants, the Developer (or his successors in ~terest) ~~: 

1. Fail·to commenCe construction of the improvements as required by this 
Agreement, if such failure is in violation oithe Schedule of Performance, for a period af90 days 
after issuance of a building 'pennit, provided that the Developer shall not haVtf obtained an 
extension or postponement to which th~ Developer may be 'enti~led purs\lant to this Agreement; 
or 

2. Abandon' or sUb~tantially suspend. construction of the improvements for a 
penod of 90 days after written notice or sUch ab~donment or'suSpension from the Agency, 
'provided that the Developer shall not have obtained an extension of time to which the Developer 
mar be entitied pursuant to this Agreement;, or 

.. 

3.' .' Assign or attempt to assign this Agreement, or any rights herein,. or 
Tr¢er, or· suffer any iitvoluntary Transfer of, the' Site" or any part thereof, in violation of this 
Agreement, and such violation shall not be cured within one htpldred twenty (120) days after the 
date of receipt of written notice thel'C()fby the Agency to the Dev~loper. 

. . The right to re-ehter; teposs~s; terminate, and re~est shall·be 'S1lbject to and be limited by 
~d shall not'defeat, render invalid, or limit: . 

. . . 
"'1. Any mortgag~, deed of trust, OJ: other s.ecurity int~ts permitted by this 

Agreement; or . . 
~ :_:0'. ' ~ : .:. .; . .' . .• ... ~" . . . ... ".. ..' .... .... .' . :" .: : ... 

, . 2. . '. Ally rights or interestS"prOvided in t~s Agreement for the protectiop of.the 
holders of stich mortgages, deeds of trust, or other secUrity interests. . 

.: ': 'Upon the revestIDg in Agency of possession of the Site, or any part thereat: as provided 
in this Section 80S, Agency sh211, purSuant to its responsibilities under. state' law, use its best 
efforts to release, or resell the Site, as the case may be, or my part thereat as soon and in such 
mariner as Age~cy shall find feasible and consistent with the objectives of such la'Y and of the 
Redevelopment Plan to. a qualified and responsible party or parties (as determined by the 
Agency), who will assume the obligation of making or coinpleting the improvements, or such 
oilier improvements. in their stead, as sh;all be satlsfa~tory to the Ag~~cy and in accordan~e with 
the :uses specified for the Site, or any part .therea~ in the Redevelopment plan. . . . 

In the event of a resale, the pI'Qceeds thereof shall be ap1?lied as f~llows: 

1. First, t~ reimb~e the Agency on i~ oWn Dehalf or on behalf of the ~ty 
for all costs and expenses incurred by the Agency, including but not limited to, salaries to 
personnel, legal costs arid attorneys' fees, and all other contractual expenses in cohnecnon with 
the recapture, managemep.t, and resale of tb.e Site (but leSs any income derived by the Agency 
from the Site or part thereof in connection with such management); aU taxes, assessments and 
water and sewer charges with respect to the Site (or, m the event the Site is exempt. from taxation 

. or assessment or such cbarges during the period of o~ersbip, then sUch taxesl assessments, or 
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cl¥u"ges, as detennined by the City, ~ would have been payable if the Site were not so exempt); 
any payments· made or necessary to b~ made to discharge or prevent from attaching or being 

· made any su1;lsequent encumbrances or liens due to .oblig~ons incurred with respect to. the 
· makirig or completion of the agreed improvements or any part thereof on the Site or plUt ther~f; 

and amounts otherwise owing the Agency by the Developer, its successors, or transferees; and 

2. "SeCond, to reimbutsQ the Developer, its successor Or transferee~ up to the 
aD,lount equal to (i) the sum of the Purchase Price paid to the Agency by the Developer for the . 
Site, eli) the costs iricurred for the development of the Site and for the agreed improvements 
e"Xi,sting on the Site at the time of the re-entry and repossession, less (iii) any gains or· income 
Withdrawn or made by the Developer frOm the Site or the. improvements thereoll. 

3. Any balance remaining after such reimbursements shall be retained by the 
Agency as "its property. 

To the extent that the right established in this Section invo1ves a forfeiture, it must be 
strictly interpreted ~t ·th~ Agency,. the PartY for whose benefit it is created 1Jle rights 
established in this Section ··are to be interpreted in light of the fact that the Agency will sell the 
Site to the Developer for d~velopment, and not for .speculation in undeveloped land· 

F. (§806) Attbrnevs' Fees. 

if either party·to this Agreement is required to initiate or defend any action or proceeding 
in any way arising· out of the parties' agreement to, or performance of, this Agreement, or is 
made· a party to any such action or proceeding by the EsCrow Agent or other third party, such 
that the partieS hereto are adversarial, the prevailing party, as between the Developer and Agency . 

. only, in such action ot proceeding, in addition to any other relief which may be grant~, whether 

. legal or equitabie, shall be entitled to reasonable attorney's fees from the other .. As used herein, 
the "prevailing party' .shall be the party determined as stich by a court of law, pursuant to the 

· definition Cod~ of Civil·Procedure Section· 1.032(a)(4),. as it may ~e subsequently amended. 
Attorneys' fees shall include attorneys' feeS on any appeai, and in addition a party entitled to 
attorneys' fees s~ be entitled. to. all other reasonable costS for investigating sue~ action, taJdng . 
depositions and discovery and all othet necCljsary costs the court allows whieh are incurred in 
such litigation. All such fees shall be deemed to have accrued on commencement of such action 
and shall be enforceable whether or not sUch action is prosecuted to judgment, . . 

. .. . ... . 
. . 

IX. (§900) GENERAL PItOVISIONS . 

~ . (§901) Notices. ])emands and CommUnica~ons Between the Parties. 

. Except as expressly provided to the cOntrary herein, anyliotice, consen~ rep6rt, demand, 
docume~t or other such item to be given, de~veredJ furnished or receIved heteunder shall be 
~eemed given, delivered, furnished, and received when given in writing and personally delivered . 
to an authorized agent of the applicable party, or upon delivery by the United States PoStal 
Service, first-class registered or certified mail, postage prepaid, return receipt requested, or by a 
national "overnight eomier'~ such as Federal Express, at the time of delivery shown upon such 
receipt; or by facsimile, if such facsimile is folloV(ed by a hQtice .8ent out the same day by mail; 
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in 'any caSe, delivered to the address, addresses and persons as each party may from time t6 time. 
, by written notice designate to the othet and who initially are: ' 

, Agency:" 

, .' 'Copy to:, 

Devel~per: 

Developer's 
" limited partner: 

~pyto: 

, .' 
Perris Redevelopment Agency 
101 North "D" Street 
Perris, CA 92570 ' 
Attn; Executive Director 

Aleshire & Wynder, LLP, 
18881 Von Karman Avenue, Suite 400 
IrviIie, CA 92612 , 
Attn: Eric L. Dunn, Esq. 

. , 

~erris Housing Investors, L.P. 
5400 E. Olympic Blvd., Ste. 300 
Los Angeles, CA 90922 
Attn: John Clem 

Mu1ti~Housing Partners, LLC 
320 Golden Shore, Suite 200 ' 

, Long Beach, Califorrua 90802 
Attention: legal Department 

MacFarlane Costa Hpusing Partners, LLC 
320 Golden Shore, Suite 200' , 
Long Beach, ~fornia 90862 
Attention: Legal Department 

B. (§902) Nonllability or City and Agency Officials and Employee~; Confficts of 
Interest; Commissions. 

, . 1. " llersonal Liability. No memb~r, official, employee, agent or contractor 
of City or Agency shall be personally liable to Dev,eloper in the event of any'defauit or breach by 
Ag~cy or for any amount which m~y become due to Developer or on any obligations under the' 

. terms of the Agreement; provided, it is Understood that nothing in this Section 902 is intended to 
limit-Agency's liability. 

2. Financial interest. No mcmlber, official, einployee or agent of City or-
Agency shall have, any fmancial interest, direct or indirect, in this Agreement, nor participate in' 
any decision relat41g to this Agreement which is prohibited by law.' . 

3. Commissions. Neither the Agen.cy nor the Developer has retained any 
broker or finder or has paid or given, and will not payor give, any third person any money or . . . .. 
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." 

other considerQ.tion for obtaining this Agreement "N"o party shall be liable for- any real estate 
qommissions, bfoket~ge- fees or finders fees which may arise from this Agreement,.' and each 
party agrees to hold the other hannJesS' from any claim by any broker, agent, or finder retained 
by such party. . 

. 
C. (§903) Enforced ])elav:" Extension of Times of Performance. 

Tiine is of the essenCe in the perfopnance of this Agr~ment. 

" Notwithstanding the foregoing~ in addition to.' specific provisions of this Agreemen~" 
. performanCe by either party her~der shall not be "deemed to be in default where de~ys or 
defaults are due to war; insurrection; strikes; lock-outs; riots, floods; earthquakes; fires; 
casualties; supernatural causes;" acts ~f the' ~lia enemy; ,epid~mics; quanmtine r~trictions; , 
freight embax:goes; lack of transportation; subS\lIface conditions on the Site and unknown soil~ 
conditions; governmenW, r~trictions or priority litigation; unusUally severe weather; acts of the 
other party; acts or the failute to .act of a public or ~veOl,lllenta1 agency or entity (e~cept that 
acts or the faiiure to act pf Agency or City shall not excuse performan~ by Agency unleSs the 
act or failure is caused by the acts or omissions of Developer); or any other causes beyood the 

. reasonable control or without the fault of the party claiming an extetLSion of-time to perfonn. In 
the event of such a delay (herein ~'Enforced DelaY1;. the party delayed shall CQnthlue to exercise 
reasonable diligence to minjmize the period of the delay. ~ extension of time for any such 
cause shall b~ limited to the period of the Enforced Dela)', and shall comm~ce to rim from the 
time ~ftbe' commencement of the, cause, provided notice by the party claiming' such ext~ion is 
's~t to the oth7.r party within ten (~O) days 'of the cOmmencement of the cause. .. ' 

The" following shall. not 'be considered as events or 'causes beyond .the cOntrol of 
Developer, and shall not entitle Developer to an extensIon of time to perform: (i) Developer's 

" failure to obtain financing for the Project (except as provided in. Section 401), and (ll) 
Developer's failure to negotiate agreements with prospective us~rs for the Project or the alleged 
absence of favorable market conditions for such uses. . . ' . 

, Times of performance under this. Agreement may. also be extended by mutual written. 
agreement by, Agency and Developer., The Executive Director of Agency sha1.1 have the . 
authority oli behalf of Agency to approve" exten~i9ns of time riot to exceed a cumulative total of 
one ~undred ei~ty (l~O) days with respect to the development of the Site, 

D. (§904) BookS and Records. 

1. Developer to Keep Records. Developer shall prepare and maintam. ali 
books, records and reports necessary to substantiate Developer's compliance with. the tenilS of 
thjs Agreement or reasonably required by the Agency. '. ' 

i. Right to' Iilspect. Either party shall have the right, upon not less than 
seventy-two (72) hours'notice, at all reasonable times, to in~ect the books and records of the 
other party pertaining to the Site as pertinent to the plll'poses. of this Agreement. ' 

3. . Ownership of ·Documents. Copies of all drawings,. specifiCations, 
reports, records; documents and other materials prepared: by Developer, its emplQYccs, agents· 
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and subcontractorS, in the perfoimance . of this Agreement, which docUnients' are in the. 
possession pf Deve~opet and are not confidential shall be delivered to A~ency upon requeSt in 
the event" of a tennination of this Agreement, however, Developer shall be entitled to 

. reimbursement· from. Agency for the cost to prepare any drawings, specifications, reports, 
reco~, documents. and other materials prepared by Developer's S\1.bcontractors as a.result of the 
ex~cise by Ag~cy of .its iightS heretrnder. Any ~wings, sp~ficati.Qns, teports, records, 
documents and other materials prePared by Jjeve1oJ>er~s subcontractors. shall be delivered 
without repreSentation or warranty by Oeveloper. The Agency shall have an unrestricted right to 
use such dOCUIDe;Dts and material$ as if it were in all reSpects the owner of the ~ame. Developer' 
makes no waminty or repi-esen~on regarding the accuracy or sufficiency of such documents for 
any future use by Agency, and Developer shall have no liability ~erefor. . . 

E. (§90S) AS"sui-an'ccs to Act in Good Faith .. 

Agency an4 Developer agI:ee to execute all documents and instnnnents and to take aU 
. actio~ including making a deposit of funds in addition to Suqh funds as may.be specifically 

proVided 'for' l~erein, and as may be required in ord.er to consummate conveyance and 
.d~velopment of the Site as herein co~templated, and shall use their best efforts, to accomplish 
the closing and subsequent development of the Site in accOrdance with the provisions hereof, 
Agency' and Developer shall each diligently and in good faith pursue the satisfaction of any 

.. conditi.o~ or contingenci~ subject to their approval. . 

F. (§996) InterpretatiOn. 
. . 

The·tenns oft:l$ Agreement shail be'constItied'in accOrdan~ with $e meaIiing of the 
langUage used and sball not be construed for or against either party by reason of the authorship 
of this Agreement or any other rule of construction which might otheiwise apply. The Section 
headings are for purpos~s of convenience only, and shall not be construed to limi~ or extend the 
meaning of this Agreement This Agreement includes all attachments attached hereto, whic~ are 
by this reference incorporated in thiS Agreement in their entirety .. this Agreem~ro.t ·alsa inc~udes. 
~e Rede.ve1.opment Plan ~d any othel," documents incorporated herein by referen~e, as though 
fully set forth· herein. . '.. . . , . ..':::. .. 

G. (§907) Entire Agreement, Waivers and Aritendments. 

This Agreemeirt·in~egrates all· of the terms and conditioris mentioned herein, <?r incidental 
hereto, and this Agree~eIil ~persedes all negotiations and preVious agreemerits between the 
parties with respect to all or any part of the stlbj ectmatter hereof .. All waivers of the provisions 
of this Agreement, unless. specified otherwise herem, must be in writing mid signed by the 
appropriate authorities of Agency or Developer; as applicable, and all amendments hereto must 
be in writing and signed by the a1?Propriate authorities of Agency' and Developer. 

B.. "(§908) Severability . 

. In· the event any term, covenant, ·condition, provision or agreement coIl:tained herein is 
held to be invalid, void or otherwise unenforceable, by any court of competent juriSdiction, such 
bolding shall in. no way affect the valid,ity or enforceability of any term, covenant, condition, 
p~ovisi~n or agreement contained herein. .' 
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"I. (§909) Effect of Redeveiopment Pian Am~ndment· 
~ : . 

. . . 
PUrsuant to the provisions of the Redevelopment Plan rolating·to the modification or 

amendment of the Redevelopment Plan,' Agency agrees that no further amendment to the 
. Redevelopment Plan which changes the useS or' development permitted pn the Site, or changes 
the restrictions or controls that apply to the Site, or otherwise affecis' the 'Site, shall be made or 
become effective as to the Site wi~out the prior written consent of Developer. Further 

. amendments to the Redevelopment Plan applyiilg to other properly in the Project Area shall not 
require the consent of Developer. . 

J. (§910) Time. for Acceptance of Agreement by Agencv. 

This AgreeD1ent, when executed by. 'Developer and deliv~ to Agency, must· be 
authorized, e.Xecuted and delivered by Agency, aftet cQnsiderati6~ at.a pubUc heating. After 
execution, by Developer, this Agr~ent shall be considered an irrevocable offer until ~ch time 

, , as Agency is authorized to execute and d('liver the Agreemeht ' , , . ' 
, . . 

K. (§911) Execution. . 

1. This Agreement may be executed in counterparts, each of which shall be 
, deemed to be an original, and such counterparts shall constitute one and the ,same instrument. 

. , 

. . 2. Agenc}, represents and warrants that: (i) it is a Red,evelopment Agency 
duly organized and existing under the laws of'the State of Califorma; (li) by proper acti6n of 
Agency, Agency has been duly authorized to ,execute and delivef this Agret?Ilent, acting by and 

: ' through its duly authorized officers; and (iii) the entering into this Agreen1ent by AgC?Dcy does 
not :violate any provision, of any other agreement to which Agency is a party. 

, 3. Developer represents and warrants that: (i) it is duly o~ganized and 
existing under the laws of the' State· of California; (ii) by proper action of Developer, Developer 

. has been ,duly au~orized U? execute and deliver this -Agreement, acting by and through its duly 
authorized officers; and (iii) the entering into this Agree~ent by Developer does n~t violate any 
provision of any other agreement to which Developer is a party. 

[Signatures 011 n~~t page.] 
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