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Honorable Board of Commissioners

- Community Development Commission of the
County of Los Angeles
383 Kenneth Hahn Hall of Administration
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Los Angeles, California 90012

Dear Supervisors and Commissioners:

DISPOSITION AND DEVELOPMENT AGREEMENT WITH ALTADENA LINCOLN
CROSSING LLC FOR COMMERCIAL AND RESIDENTIAL DEVELOPMENT IN THE
WEST ALTADENA COMMUNITY REDEVELOPMENT PROJECT AREA (5)

(3 Vote)

IT IS RECOMMENDED THAT THE BOARD OF SUPERVISORS AFTER THE
PUBLIC HEARING:

Adopt the attached Resolution, Attachment A, finding that the sale for the
amount of $3,267,000 to Altadena Lincoln Crossing LLC, of Commission-
owned properties located in the West Altadena Community
Redevelopment Project (WACRP) area, identified in Attachment B, is not
less than the fair reuse value, that the sale of the property will assist in the
elimination of blight, and approving the sale and the Disposition and
Development Agreement for commercial and residential development in
the WACRP area.
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IT IS RECOMMENDED THAT THE BOARD OF COMMISSIONERS OF THE
COMMUNITY DEVELOPMENT COMMISSION:

1. Consider the attached Environmental Assessment/Mitigated Negative
Declaration prepared pursuant to the requirements of the California
Environmental Quality Act (CEQA), together with any comments
received during the public review process, for the project, Phase 1
commercial and residential development on a five-acre site (the “Site”),
identified in Attachment B-1, located on the east corner of Lincoln
Avenue, between Woodbury Road on the south to Crosby Street on
the north, in the West Altadena Community Redevelopment Project
(WACRP) Area.

2. Find that after the incorporation of the mitigation measures
identified in the Mitigation and Monitoring Plan, and required as a
condition of project approval, the project will not have a significant
effect on the environment; approve the Environmental
Assessment/Mitigated Negative Declaration; find that the project will
have no adverse effect on wildlife resources; and authorize the
Executive Director of the Community Development Commission to
complete and file with the County Clerk a Certificate of Exemption for
the project described above.

3. Find that the Environmental Assessment/Mitigated Negative
Declaration reflects the independent judgment of the Commission, and
instruct the Executive Director to file with the County Clerk a Notice of
Determination, as required by CEQA; and instruct the Executive
Director to take any and all actions necessary to complete the
implementation of this environmental review action, for the project
described above. '

4. Approve and authorize the Executive Director to execute and
administer a Disposition and Development Agreement (DDA) with
Altadena Lincoln Crossing LLC (the Developer), presented in
substantially final form, and all related documents, and for the
disposition of the Commission-owned properties identified in
Attachment B (“the properties”), for the amount of $3,267,000, to the
Developer to provide for Phase | of the project described above, to be
effective following approval as to form by County Counsel and
execution by all parties; and authorize the Executive Director to
incorporate $3,267,000 into the 2005-2006 Fiscal Year budget, as
needed, and include in future budget years through the annual budget
process.
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PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION:

The purpose of this action is to approve a DDA between the Commission and the
Developer for commercial and residential development in the WACRP area.

FISCAL IMPACT/FINANCING:

There is no impact on the County general fund. The Developer will finance construction
and related costs. The properties will be sold to the Developer for $3,267,000. The
Commission will use the sales proceeds received from the Developer for uses
consistent with the West Altadena Redevelopment Plan.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS:

On August 12, 1986, the Board of Supervisors adopted the Redevelopment Plan and
subsequent amendments for the 80-acre WACRP area. The Redevelopment Plan calls
for planned orderly growth of the WACRP area, including: removal of slum and blight;
redevelopment and rehabilitation of existing lots and structures; development of
commercial/retail space and business parks; and development of affordable housing in
designated areas.

In July and August 2001, the Commission convened town hall meetings to receive
community input on future development of the WACRP area. In May 2002, pursuant to
the community’s wishes to develop a supermarket and quality retail and office space
along Lincoln Avenue, the Commission issued a Request for Proposals.

On January 13, 2003, based on evaluation of the proposals submitted and the
presentations by developers, the West Altadena Project Area Committee (WAPAC)
selected three finalists. On February 24, 2003, the WAPAC rated the proposals and
recommended the proposal submitted by Lincoln Avenue Redevelopment, LLC (LAR)
based on its strong compatibility with the community’s visioning process, past
experience, and the ability to bring a supermarket to the area.

On August 8, 2003, your Board authorized the Executive Director to enter into an
Agreement to Negotiate Exclusively (ANE) with LAR to negotiate a DDA for
development of the project. LAR was comprised of Northwest Pasadena Development
Corporation (NPDC) and the West Altadena Development Corporation (WADC). Dorn-
Platz and Company was selected as the site developer for the project.

In November 2004, NPDC formally withdrew from LAR. NPDC and WADC notified the
WAPAC and the Commission of the withdrawal, in accordance with the ANE. WADC
acquired all right, title, and interest in and to the ANE. Altadena Lincoln Crossing, LLC
(Developer) was then formed between WADC and Dorn-Platz and Company, as
approved by the Commission. The Commission and the Developer proceeded with
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negotiation of a DDA. Negotiations of the DDA concluded on January 26, 2005, and on
February 14, 2005, the WAPAC approved the DDA.

The properties consist of approximately five acres and will comprise the Phase | of the
development. This phase, in approximate square footage, consists of: a 37,500 square-
foot supermarket, an 25,500 square-foot retail building, a 37,000 square-foot first class
sports club and a related parking structure, and a 9,625 square-foot residential loft
housing containing seven units.

Subsequent phases, Attachment C, of the development are in the planning stages and
may include, among other buildings, in approximate square footage: a 30,000 square-
foot technology school/office building, a 6,000 square-foot restaurant, 9,525 square feet
of loft housing, an 18-unit condominium or townhouse complex, other residential, retail,
office and commercial developments, and all affordable housing units required by the
Redevelopment Plan and applicable law, as outlined in the DDA.

The Commission may also acquire properties that are located in future phase
development areas as properties become available. According to the terms of the DDA,
the Developer will fully reimburse the Commission for any acquisition costs within the
development site. The 22.6-acre development site, Attachment C-1, is located on the
east and west sides of Lincoln Avenue, between Woodbury Road on the south to
Figueroa Street on the north, and the west side of North Olive Avenue, between Crosby
Street on the south to Figueroa Street on the north, in the WACRP area.

The full development is a multi-phase endeavor with an approximate seven-year
development period. Therefore, the Commission will need to seek future approval by
your Board to amend the DDA to modify the schedule of performance, as needed, and
to incorporate future phase development components, pro forma and schedules, as
needed, in compliance with Commission and community goals and objectives for the
area, in accordance with the WACRP area Redevelopment Plan.

Section 33433 of the Health and Safety Code of California Community Redevelopment
Law, requires the Board of Supervisors, after a public hearing, approve a Resolution
finding that the sale price for the properties is not less than the fair reuse value, that the
conveyance of the property will assist in the elimination of blight, and approving the sale
of the properties.

The Commission’s financial consultant, pursuant to Section 33433, has prepared the
attached Summary Report, Attachment D, which estimates the reuse value of the
properties at approximately $3,250,000. The sale price for the properties is $3,267,000;
therefore, the sale price is consistent with the reuse value.

The project will improve the elimination of blighting influences through site clearance,
the assemblage of the site with new structures, encouraging diversification of the local
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commercial and residential base, and providing future job opportunities. Based on the
projected uses, it is estimated that Phase | of the development will generate up to an
estimated 250 full and part-time jobs, creating new employment opportunities for local
community residents.

The Commission may sell the properties identified in Attachment B only after a public
hearing. In accordance with Sections 33431 and 33433, notice of the public hearing was
published once a week for two weeks in a newspaper of general circulation of the
County of Los Angeles, prior to the public hearing.

During the term of the DDA, the Developer shall comply with Section 3 of the Housing
and Community Development Act of 1968, as amended, which requires that to the
greatest extent feasible, opportunities for training and employment be given to lower-
income residents of the WACRP area and contracts for work in connection with the
project be awarded to business concerns that are located in or owned in substantial part
by persons residing in the area of the project.

County Counsel has approved the Resolution as to form. Special counsel, Brown,
Winfield & Canzoneri, LLP, with the assistance of County Counsel, negotiated the
attached DDA with the Developer, which has been reviewed and approved by the
WAPAC and is being submitted to your Board for approval.

ENVIRONMENTAL DOCUMENTATION

An Environmental Assessment was prepared for the project pursuant to the
requirements of the National Environmental Policy Act of 1969 (NEPA). This document
describes the proposed project, evaluates the potential environmental effects, and
describes the mitigation measures necessary to avoid potentially significant
environmental effects from the project. Based on the conclusions and findings of the
Environmental Assessment, a Finding of No Significant Impact was adopted by the
County of Los Angeles on June 20, 1995. Following the required public and agency
comment period, the U.S. Department of Housing and Urban Development issued a
Release of Funds for the project on July 28, 1995.

Consistent with the provisions of the CEQA Guidelines, Article 14, Section 15221,
notice was provided to the public that the Environmental Assessment and the
Addendum to the Environmental Assessment, used in place of an Initial Study, would be
used to satisfy CEQA requirements. The Environmental Assessment and
Addendum/Mitigated Negative Declaration, Attachment E, was circulated for public
review as required by state and local law, and the Environmental Assessment and
Addendum/Mitigated Negative Declaration, in conjunction with the Mitigation and
Monitoring Plan, Attachment F, meets the requirements of CEQA.
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Approval of the Environmental Assessment and Addendum/Mitigated Negative
Declaration, including the Mitigation and Monitoring Plan, and filing a Notice of
Determination with the County Clerk will satisfy CEQA requirements. A fee must be
paid to the State Department of Fish and Game when certain notices required by CEQA
are filed with the County Clerk. The Commission is exempt from paying this fee when
your Board finds that the project will have no significant impact on wildlife resources.
The project is located in an urban setting, and the Environmental Assessment and
Addendum/Mitigated Negative Declaration concludes there will be no adverse effect on
wildlife resources.

The environmenta_l review record for this project is available for viewing by the public
during regular business hours at the Commission’s main office located at 2 Coral Circle,
Monterey Park. ‘

Only Phase | of this development for residential and commercial development along the
east side of Lincoln Avenue between Woodbury Road and Crosby Street has
environmental clearance. Future phases of the development must be reviewed and
receive environmental clearance in accordance with CEQA Guidelines and NEPA
regulations at the appropriate time.

IMPACT ON CURRENT PROJECT:

The DDA will bring _n_eeded commercial and residential development and increase
employment opportunities to the WACRP area in accordance with the Redevelopment
Plan.

Respectfully submitted,

ARLOS JACKS
Executive Director

Attachments: 8
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DISPOSITION AND DEVELOPMENT AGREEMENT

THIS DISPOSITION AND DEVELOPMENT AGREEMENT (this
“Agreement”) is entered into as of the day of March, 2005,
by and between the COMMUNITY DEVELOPMENT COMMISSION OF THE
COUNTY OF LOS ANGELES (the “Commission”) and ALTADENA LINCOLN
CROSSING LLC, a Delaware limited liability company {(the

“Developer”). The Commission and the Developer agree as
follows:
I. [§100] SUBJECT OF AGREEMENT

A. [§101] Purpose of this Agreement

The purpose of this Agreement is to effectuate the
Redevelopment Plan (as defined in Section 102) for the West
Altadena Community Redevelopment Project Area (the “Project
Area”) by providing for the disposition and development of the
Site (as defined in Section 104) included within the boundaries
of the Project Area. The purpose of this Agreement is also to
implement the vision for the redevelopment of the Project Area
contained in the West Altadena Community Redevelopment Project
" Emerging Planning and Design Principles and Guidelines prepared
by Moore, Iacofano, Goltsman, Inc., dated September 24, 2001
(the “MIG Report”). Pursuant to the terms and conditions of
this Agreement, which shall constitute a “development agreement”
for purposes of California law, Developer will improve the Phase
1 Site with a an approximately 37,500 square foot supermarket,
an approximately 25,500 square foot retail building, an
approximately 37,000 square foot first class sports club and a
related parking structure, and an approximately 9,625 square
foot residential apartment building containing seven units.
Subsequent Phases of the Site shall include, among other
buildings, an approximately 30,000 square foot tech
school/office building, an approximately 6,000 square foot
restaurant, an approximately 9,525 square foot loft housing, 18-
unit condominium or townhouse complex, and other residential,
retail, office and other commercial developments, and all
affordable housing units required by the Redevelopment Plan and
applicable law for new residential units, all in accordance with
this Agreement.
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The development of the Site pursuant to this Agreement and
the fulfillment generally of this Agreement are in the vital and
best interests of the County of Los Angeles (the “County”), and
the health, safety, morals, and welfare of its residents
(especially the community within or surrounding the Project
Area), and in accordance with the public purposes and provisions
of applicable federal, state, and local laws and requirements.

By (a) removing dilapidated and deteriorated buildings in
the Project Area and replacing them with new structures that
meet all current code requirements, including, without
limitation, seismic safety standards, (b) improving public
facilities, (c¢) creating new temporary and permanent employment
opportunities in the Project Area, (d) generating additional
property tax increment with which, among other things, to
improve, increase and preserve the supply of affordable housing
in the community, and (e) generating additional sales tax with
which County may promote the general welfare, the Project will
eliminate blight within the Project Area.

B. [§102] The Redevelopment Plan

This Agreement is subject to the provisions of the
Redevelopment Plan for the West Altadena Community Redevelopment
Project Area which was approved and adopted on August 12, 1986,
by the Board of Supervisors of the County of Los Angeles by
Ordinance No. 86-0136, as amended by Ordinance No. 98-0044
approved and adopted by the Board of Supervisors of the County
of Los Angeles on August 11, 1998, as further amended {(the
“Redevelopment Plan”). The Redevelopment Plan, as it now exists
and as it may be subsequently amended pursuant to Section 701
hereof, is incorporated herein by reference and made a part
hereof as though fully set forth herein.

C. [§103] The Project Area

The Project Area is located in the unincorporated area of
the County of Los Angeles (commonly known as West Altadena),
California, and the exact boundaries thereof are specifically
described in the Redevelopment Plan.

D. [§104] The Site

|88
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The “Site” will be that portion of the Project Area shown
on the Map of the Site (Attachment No. 1) located on the east
and west sides of Lincoln Avenue between Woodbury Road and
Figueroa Drive, the west side of North Olive Avenue between
Crosby Street and Figueroa Drive, and the northeast and
northwest corners of Figueroa Drive and Lincoln Avenue, in the
Project Area of the County and is more particularly described in
the Legal Description of the Site (Attachment No. 2). Certain
portions of the Site are currently owned by the Commission.

The portions of the Site currently owned by the Commission
are legally described on Attachment No. 3 and referred to herein
as the “Commission Parcels.” The portions of the Site currently
owned by third parties are referred to herein as the “Remaining
Parcels.”

The “Phase 1 Site” shall mean the portion of the Site
located on the east side of Lincoln Avenue between Woodbury Road
and Crosby Street in the Project Area as shown on the Map of the
Site (Attachment No. 1).

The “Phase 2 Site” shall mean the portion of the Site
located on the west side of Lincoln Avenue between Woodbury Road
and Crosby Street in the Project Area as shown on the Map of the
Site (Attachment No. 1).

The “Phase 3 Site” shall mean the portion of the Site
located on the west side of Lincoln Avenue between Crosby Street
and Figueroca Drive in the Project Area as shown on the Map of
the Site (Attachment No. 1).

The “Phase 4 Site” shall mean the portion of the Site
located on the east side of Lincoln Avenue between Crosby Street
and Figueroa Drive in the Project Area as shown on the Map of
the Site (Attachment No. 1).

The “Phase 5 Site” shall mean the portion of the Site
located on the west side of North Olive Avenue between Crosby
Street and Figueroa Drive and the northeast and northwest
corners of Lincoln Avenue and Figueroa Drive in the Project Area
as shown on the Map of the Site (Attachment No. 1).

The terms “Phase” and “Phases” used herein shall refer to
one or more of the Phase 1 Site, Phase 2 Site, Phase 3 Site, the
Phase 4 Site and Phase 5 Site, as the context may require.
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E. [§105] Parties to this Agreement

1. [§105.1] The Commission

The Commissioniis a public body, corporate and politic,
exercising governmental functions and powers and organized and
existing under the Community Redevelopment Law of the State of
California (Health and Safety Code Section 33000 et seq.). The
office of the Commission is located at 2 Coral Circle, Monterey
Park, California 91755. “Commission”, as used in this Agreement,
includes the Community Development Commission of the County of
Los Angeles and any assignee of or successor to its rights,
powers, and responsibilities and includes all respective
officials, officers, employees and authorized representatives of
the Commission.

2. [§105.2] The Developer

The Developer is Altadena Lincoln Crossing LLC, a Delaware
limited liability company. The principal office of the
Developer, for the purposes of this Agreement, is located at c/o
DPP Altadena LLC, 344 North Central Avenue, Glendale, California
91203. Wherever term “Developer” is used herein, such term
shall include any permitted nominee, assignee, or successor in
interest to the original Developer’s rights, title and interests
under this Agreement. One of the members of Developer is The
West Altadena Development Corporation (“WADC”).

The qualifications and identity of the Developer and of the
Project team (as referenced in Section 304 below) are of
particular concern to the County and the Commission, and it is
because of such qualifications and identity that the Commission
has entered into this Agreement with the Developer. Except as
expressly provided in Section 108 below, no voluntary or
involuntary successor in interest of the Developer shall acquire
any rights or powers under this Agreement without the prior
written approval of the Commission, which approval shall be
granted or withheld in the Commission’s sole discretion. If
Developer “Assigns” (as defined in Section 108 below) any
interest in Developer prior to the “Covenant Release Date” for a
Phase, then the Commigsion may deliver written notice of such
improper Assignment to Developer. If Developer does not cure
such breach within 20 days of receipt of such notice, thereafter
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the Commission may elect to terminate this Agreement by
delivering written notice of such termination to Developer.

The Developer shall not assign all or any part of this
Agreement, except as expressly permitted by this Agreement,
without the prior written approval of the Commission, which
approval shall be granted or withheld in the Commission’s sole
discretion.

Without limiting any of the foregoing, the parties hereto
acknowledge that: (i) the Commission and Lincoln Avenue
Redevelopment, LLC (“LAR”), previously entered into that certain
Agreement to Negotiate Exclusively dated August 8, 2003 (“ANE"),
for the purpose of negotiating and entering into this Agreement;
(ii) the Commission and Developer have completed said
negotiations and this Agreement constitutes fulfillment of the
stated goals of the ANE; (iii) LAR was owned by Northwest
Pasadena Development Corporation (“NPDC”) and WADC; (iv) WADC
and NPDC have entered into that certain Membership Interest
Purchase Agreement dated November 12, 2004, pursuant to which
WADC has acquired all right, title and interest of NPDC in and
to LAR; and (v) WADC is now a member of Developer and has caused
LAR to assign to Developer all of LAR’s right, title and
interest in and to the ANE and Developer has accepted and
assumed all of LAR’s rights and obligations in, to and under the
ANE, with the Commission’s written approval.

F. [§107] Early Access Agreement

The Commission and the Developer have executed that certain
Early Access Agreement that has provided the Developer access to
certain portions of the Phase 1 Site to commence preliminary
work for the Project. The Early Access Agreement shall remain
in effect until the earlier of (a) the date on which fee title
to the Phase 1 Site 1is conveyed to Developer under this
Agreement and (b) termination of this Agreement, at which time
the Early Access Agreement shall terminate according to its
terms.

G. §108 Prohibition against Change in Ownership
Management and Control of Developer
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The Developer represents and agrees that upon the
conveyance of any interest in the Site to the Developer (and in
addition to Developer’s other undertakings pursuant to this
Agreement) the Site will be used for the purpose of
redevelopment of the Site and not for speculation in land
holding. The Developer further recognizes that, in view of

(a) the importance of the redevelopment of the Site
to the general welfare of the community;

(b) the public aids that have been made available by
law and by the government for the purpose of
making such redevelopment possible; and

(c) the fact that a change in ownership or control of
the Developer or of a substantial part thereof,
or any other act or tramnsaction involving or
resulting in a significant change in ownership orx
control of the Developer or the degree thereof,
is for practical purposes a transfer or
disposition of the property then owned by the
Developer.

For the reasons cited above, the Developer represents and
agrees that prior to the Covenant Release Date (defined below)
the Developer shall not “Assign” (as defined below) any interest
in Developer without the prior written approval of the
Commission, which approval may be granted or withheld in the
Commission’s sole discretion.

“Assign” means (a) any direct or indirect assignment,
hypothecation, encumbrance, or other transfer of all or any part
of either Developer’s rights or interest in this Agreement, (b)
the addition, removal or replacement of one or more general
partners in a Developer if a Developer is a limited partnership,
except for additions, removals and replacements that do not
constitute a “Change of Control” (defined below) and that result
from (i) the death, insolvency or incapacity of any such general
partner, (ii) a vote of the limited partners or the general
partners, or (iii) the acquisition of the interest of one
general partner of the interests in the partnership by another
general partner; (c) the addition, removal or replacement of one
or more managing members in a Developer if a Developer is a
limited liability company, except for additions, removals and
replacements that do not constitute a Change of Control and that
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result from (i) the death, insolvency or incapacity of any such
managing member, (ii) a vote of the members, or {iii) the
acquisition of the interest of one member of the interests in
the limited liability entity by another member; (d) any sale,
assignment, or transfer of fifty-percent (50%) or more of the
“peneficial ownership interests” (defined below) in Developer
(except for investments by third parties in Developer (or its
constituent partners, members or shareholders) that results in
the increase in the equity capital of Developer (or its
constituent partners, members or shareholders) and that does not
result in a Change of Control), or (e) any Change of Control.

For purposes of this Agreement, “beneficial ownership
interest” of a Developer shall mean and refer to the ultimate
direct or indirect ownership interests in such Developer,
regardless of the form of ownership and regardless of whether
such interests are owned directly or indirectly, or through one
or more layers of constituent partnerships, corporations,
limited liability companies or trusts.

“Change of Control” means a transaction whereby the
transferee acquires a beneficial ownership interest in Developer
such that after such transaction there is a change in the
identity of the person or entity that has the power to direct or
cause the direction of the management and policies of Developer,
whether through the ownership of voting securities, by contract
or otherwise.

The Developer shall promptly notify the Commission of any
and all Assignments of which it or any of its officers have been
notified or otherwise have knowledge or information.

The restrictions of this Section 108 shall terminate with
respect to each Phase upon the Covenant Release Date for such
Phase.

Notwithstanding anything to the contrary in the foregoing,
the Commission acknowledges that pursuant to the terms of the
operating agreement of Altadena Lincoln Crossing LLC, if
Developer does not elect to proceed with each Phase of the
Project within certain time periods, WADC has the option to
require that Developer convey to WADC all of its remaining
rights under this Agreement to develop the then undeveloped
Phases of the Project. If WADC exercises its option to acquire
such development rights, the Commission hereby agrees to such

7
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assignment of rights; provided that (i) the Commission
reasonably approve (A) the proposed new developer for the then
undeveloped Phases of the Project, and (B) such proposed
developer shall have the requisite experience and financial
ability to develop the undeveloped Phases of the Project, and
(ii) WADC will have a beneficial ownership interest in the
proposed new developer.

G. [§109] Definitions
1. [(§110] County

The term “County” shall mean the “County of Los Angeles”
and includes all of the respective officials, officers,
employees, commissioners and supervisors of the County.

2. (§111] Commission Representatives

The term “Commission Representatives” shall mean and
includes all of the respective predecessors, successors,
assignees, agents, officials, employees, members independent
contractors, affiliates, principals, officers, directors,
attorneys, accountants, representatives, staff, supervisors, and
commissioners, of the Commission.

3. [§112] County Representatives

“County Representatives” shall mean and include all of
the duly authorized respective predecessors, sSuccessors,
assignees, agents, officials, employees, members, independent
contractors, affiliates, principals, officers, directors,
attorneys, accountants, representatives, staff, supervisors,
board members, and commissioners, of the County.

4. [§113] Covenant Release Date

“Covenant Release Date” shall mean, with respect to
each Phase, the date which is four (4) years after the
Certificate of Completion is issued for substantially all of the
initial improvements for that Phase in accordance with
Section 328 below.

5. [§114] Scope of Development
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“Scope of Development” for each Phase shall mean and
include all work for such Phase as identified on Attachment
No. 4 to this Agreement. The Scope of Development shall be
deemed to incorporate the Site improvements for each Phase shown
on those certain concept drawings prepared by Eric Lloyd Wright
& Associates dated January ___, 2005 (Sheets  through ), as
such drawings are refined into final construction drawings
approved by the Commission pursuant to this Agreement. As the
Project is to be developed in Phases, the projected phasing and
the deadline for the final completion of each Phase shall be
detailed in the Scope of Development and the Schedule of
Performance. The Commission and Developer hereby agree and
acknowledge that the exact scope and nature of the Phases have
not yet been determined and that the Commission shall have the
sole and absolute discretion to grant, withhold or condition any
changes requested by Developer with respect thereto (including
without limitation, size, location and intended use of any Site
improvements and any proposed tenants therefor) so long as such
change is consistent with the Redevelopment Plan and Section 101
of this Agreement. Without limiting the foregoing, Developer
hereby acknowledges and agrees that the Commission shall have
the right, in its discretion, to require (and/or change its
previous requirements of) affordable housing as part of any
Phase other than Phase 1. Any such reguirements or changes
thereto (including any amendments to this Agreement to provide
for the parties’ rights and obligations with respect to same)
shall be subject to the Developer’s and the Commission’s mutual
agreement and such agreement shall be a mutual condition
precedent to the Close of Escrow for such Phase under Section
217 of this Agreement.

6. [§115] Developer Representatives

“"Developer Representatives” shall mean and include all
of the respective successors, assignees, agents, officials,
employees, members, independent contractors, affiliates,
principals, officers, directors, attorneys, accountants, and
staff of Developer that are duly authorized to act on behalf of
the Developer.

7. [§116] Encumbrances

“Encumbrances” shall mean and include any mortgage,
trust deed, encumbrance, lien or other mode of financing real
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estate construction and development, including a sale and lease
back.

8. [§117] Governmental Restrictions

“Governmental Restrictions” shall mean and include any
and all laws, statutes, ordinances, codes, rules, regulations,
writs, injunctions, orders, decrees, rulings, conditions of
approval, authorizations or income restrictions for income
qualified households, now in force or which may hereafter be in
force, of any governmental entity, agency or political
subdivision, including without limitation all applicable federal
and state labor standards.

9. [§118] Losses and Liabilities

“Losses and Liabilities” shall mean and include all
claims, causes of action, liabilities, losses, damages,
injuries, expenses (including, without limitation, attorneys’
fees and court costs), charges, penalties or costs of whatsoever
character, nature and kind, whether to property or to a person,
and whether by direct or derivative action, known or unknown,
suspected or unsuspected, latent or patent, existing ox
contingent.

10. [S119] Construction Documents

_ “Construction Documents” means all documents, as
approved by the Commission pursuant to this Agreement, necessary
to construct any Phase of the Project including but not limited
to plans, standard drawings, details, technical specifications,
construction contract, schedules, addenda, modifications,
reference standards, calculations, reports, cost estimates,
value engineering studies, constructability reviews, and related
documents including assignments thereof under Section 318 below.

11. [§120] CEQA/NEPA

“CEQA/NEPA Review” shall mean the investigation and
analysis of the Project’s impacts on the environment as may be
required under the California Environmental Quality Act
{(“CEQR”), Public Resources Code § 21000, et seqg., and the
National Environmental Policy Act (“NEPA”), 42 U.S.C. 4321 et
seq., and the Department of Housing and Urban Development’s NEPA

0
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Regulations, 24 CFR Part 58, and other applicable California or
federal law or regulation.

12. [§121] Project

“Project” shall mean the development to be undertaken
on the Site by the Developer in accordance with this Agreement.

13. [§122] Off-Site Improvements

“Off-Site Improvements” are those ilmprovements
required to be constructed on or within the public right-of-way,
outside the property line(s) of the Site. Off-Site improvements
are the responsibility of the Developer and are identified in
the Scope of Development, Attachment No. 4.

14. [§123] Qualified Financial Institution

“Qualified Financial Institution” shall mean a bank,
savings bank, pension fund, insurance company Or other
institutional entity which is duly established and engages in
the business of financing developments of the size and type of
the development contemplated hereunder and which, in the
determination of the Commission, has a sufficient net worth,
liquidity position and credit rating to meet the contemplated
financing commitment.

15. [§124] Transfer/Transferee/Transferor

“rransfer” shall mean and include any transfer,
conveyance, sale, assignment, lease, sublease, license,
franchise, concession, operating agreement, gift, hypothecation,
mortgage, pledge or encumbrance, or the like to or with any
person or entity receiving a Transfer (“Transferee”).
wrransferor” as used herein shall mean and include the person or
entity making a Transfer.

16. [§125] Unavoidable Delay

“Unavoidable Delay” shall mean war; insurrection; acts
of terrorism: strikes; lock-outs; riots; floods; earthquakes;
fires; casualties; acts of God; acts of the public enemy;
epidemics; quarantine restrictions; freight embargoes; lack of
transportation; governmental restrictions or priority;
litigation; unusually severe weather; inability to secure
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necegsary labor, materials, or tools; acts or the failure to act
of any public or governmental agency or entity (except that acts
or the failure to act of the Commission or County shall not
excusge performance by the Commission or County) or any other
causes beyond the control or without the fault of the party
claiming an extension of time to perform. Unavoidable Delay
shall not include delays caused by Developer’s lack of, or
inability to obtain, funds necessary to complete the Developer’s
work.

Any defined term used in the plural in this Agreement shall
refer to all members of the relevant class and any defined term
used in the singular shall refer to any number of the members of
the relevant class.

Any accounting term used and not specifically defined in
this Agreement shall be construed in conformity with, and all
financial data required to be submitted under this Agreement
shall be prepared in conformity with, generally accepted
accounting principles applied on a consistent basis or in
accordance with such other principles or methods as are
reasonably acceptable to the Commission.

References herein to Articles, Sections, Attachments and
Exhibits shall be construed as references to this Agreement
unless a different document is named. References to
subparagraphs shall be construed as references to the same
Section in which the reference appears. The terms “including”
and “include” mean “including (include) without limitation”.

All Attachments, Exhibits, Schedules and other attachments
to this Agreement, as now existing and as the same may from time
to time be modified, are incorporated herein by this reference.

II. [§200] ASSEMBLY AND DISPOSITION OF THE SITE

Al. [§201.1] Status and Sale

The Remaining Parcels are currently owned by third parties.
The Commission may, in its sole and absolute discretion, decide
to acquire the Remaining Parcels by voluntary negotiation with
the property owners or to consider exercising its power of
eminent domain. The Commission expressly reserves the right,
and hereby agrees, to substantially comply with all applicable
laws in connection with any exercise or potential exercise of
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the power of eminent domain.

If (a) the Developer has delivered to the Commission an
“Acquisition Notice” (as defined in Section 201.2 below) for a
Phase, (b) the Developer has not caused an Event of Default that
is then continuing, and (c) subject to all the terms, covenants
and conditions of this Agreement, the Commission agrees to sell,
or cause the sale of, the parcels that constitute such Phase to
the Developer, the Developer agrees to purchase the Parcels that
constitute such Phase for development hereunder. Each Phase of
the Site shall be conveyed to Developer in accordance with the
Schedule of Pexrformance (Attachment No. 5). The parties
acknowledge that the Community Redevelopment Law regquires that
each Phase of the Site conveyed by the Commission to Developer
hereunder shall be conveyed subject to the covenants and
restrictions required and/or permitted under Health & Safety
Code § 33435, § 33436, § 33437, § 33437.5, and § 33439 and in
such form as is the Commission’s standard and practice to
utilize at such time.

The purchase price for the parcels comprising Phase 1 shall
be Fifteen and 00/100 Dollars ($15.00) per square foot. The
purchase price for the Commission Parcels comprising the other
Phases shall be equal to the fair market value based upon the
appraisal prepared for such Phase. The purchase price for the
Remaining Parcels comprising the other Phases shall be equal to
the Acquisition Costs (as defined below in this Section 201).
The term “Purchase Price” as used herein shall refer to the
purchase price provided herein applicable to the parcel or
parcels as the context may require.

“Acquisition Costs” shall mean (with respect to all Phases
except Phase 1) the actual costs, expenses, and charges which
have been approved by Developer pursuant to Section 201.2 and
which are reasonably necessary to incur in order for the
Commission to accomplish the acquisition of the Remaining
Parcels {(other than the Developer Parcels defined in the
paragraph immediately set forth below) hereunder. The
Bcquisition Costs may include, but are not limited to, the
purchase price of the parcels (which will not be less than the
fair market value of the parcels as established in a Commission
certified appraisal of the fair market value of the parcels),
the cost of such appraisal and updates thereto, closing costs,
escrow fees, recording fees, the cost of preliminary title
reports and updates thereto, the premium for a CLTA policy of
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title insurance for each parcel in the nominal amount of its
purchase price, the cost of any necessary studies and
inspections, all attorneys fees incurred by the Commission, all
real estate services consultant fees incurred by the Commission,
transfer taxes, and any other cost, expense, or charge related
to the acquisition of the Remaining Parcels (including without
limitation, any relocation assistance described in Section
201.4).

Notwithstanding any provision to the contrary contained
herein, Developer agrees and acknowledges that if a temporary
alley is required in connection with the development of Phase 1,
Developer, at its sole cost and expense, shall be responsible
for directly acquiring from the property owners the Phase 1
Remaining Parcel located 362 Crosby Street and those Phase 1
Remaining Parcels located on the west side of Lincoln Avenue
between Woodbury Road and Crosby Street within the Site, more
particularly described in Attachment No. 6 (collectively, the
“Developer Parcels”). Any references to the Remaining Parcels
under this Article II, to the extent such references involve any
obligation on the part of the Commission, shall be deemed to
exclude the Developer Parcels.

AZ. [§201.2] Remaining Parcels If Developer desires to
acquire the Remaining Parcels in a Phase, Developer shall
prepare a written notice (an “Acquisition Notice”) for the
Commigsion containing the following {(a) proposed Basic Concept
Drawings for such Phase, (b) a pro forma cost estimate for the
development of such Phase, (c) a market study of the proposed
uses for such Phase, and (d) what effect, if any, that the
development of such Phase would have on the development of
subsequent Phases. At such time, and from time to time, that
Developer delivers an Acquisition Notice to the Commission to
acquire the Remaining Parcels in a Phase, the Commission may, in
its sole discretion and so long as the Acquisition Conditions
{as defined below in this Section 201.2) are satisfied,
negotiate and enter into purchase agreements (each of which is
hereinafter referred to as a “Purchase Agreement” and
collectively as the “Purchase Agreements”) to acquire the fee
interest in one or more of the Remaining Parcels constituting
the Phase to which the Acquisition Notice applies, for an amount
not lesgs than the fair market value of each parcel as
established by a Commission certified fair market value
appraisal and for amounts which, in the aggregate, do not exceed
the approved acquisition amounts set forth in the Acquisition

14
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Notice. Developer shall be entitled to review and approve any
material terms of said Purchase Agreements prior to its
execution by the Commission, such approval not to be
unreasonably withheld. 1In the event Developer does not deliver
to the Commission a written notice of disapproval within ten
(10) business days after Developer’s receipt of a Purchase
Agreement, such Purchase Agreement shall be deemed approved.

As used herein, “Acquisition Conditions” shall mean with
respect to any Phase, the following: (i) completion of the
CEQA/NEPA Review for such Phase; and (ii) No Event of Default
has occurred and is then continuing.

Without limiting the foregoing, if Developer has delivered
an Acquisition Notice for a Phase, the Commission may decide, in
its sole discretion, to take steps under applicable California
eminent domain law to notice and hold a public hearing to
consider the adoption of a resolution of necessity to acquire,
by exercise of its power of eminent domain, any of the Remaining
Parcels in such Phase (hereinafter referred to as an “Open
Interest” and collectively as the “Open Interests”). Nothing
contained herein shall be construed to mean that the Commission
is agreeing or has agreed to exercise the power of eminent
domain, which power the Commission may decide, in its sole
discretion, to exercise only after the Commission has
determined, pursuant to law, that there is substantial evidence
of the following:

(i) the public interest and necessity require
development of the Project as herein provided;

(ii) the Project is planned and located in the
manner that will be most compatible with the greatest public
good and the least private injury;

(iii) the Remaining Parcel is necessary for the
development of the Phase; and

(iv) that either the offer required by
Section 7267.2 of the California Government Code hag been made
to the owner or owners of record, or the offer has not been made
because the owner or owners cannot be located with reasonable
diligence.

If the Commission adopts a resolution of necessity with
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respect to the Open Interests for a Phase, the Commission may
file and pursue an eminent domain action with respect to each
and every Open Interest within the applicable time set forth in
the Schedule of Performance. If the Commission exercises its
power of eminent domain to acquire any Open Interest, the
Commission agrees to exercise good faith diligence to obtain a
judicial order or orders authorizing the Commission to take
possession of such Open Interest prior to the final order of
condemnation (hereinafter “Order of Prejudgment Possession”).
Developer acknowledges and agrees that the Commission shall be
under no obligation to acquire any of the Remaining Parcels
notwithstanding the adoption of resolutions of necessity by the
Commission for such acquisition where the Commission is unable,
despite its good faith efforts, to establish its legal right to
take such interests.

If the Commission fails to adopt a resolution of necessity
with respect to the Open Interests for a Phase within the time
set forth in the Schedule of Performance, the Developer may
elect to terminate this Agreement. If Developer delivers
written notice to the Commission stating that Developer elects
to terminate this Agreement pursuant to this Section 201.2, then
within thirty (30) days after receipt by the Commission of the
notice of terxmination, as Developer’s sole and exclusive remedy
for the Commission’s failure to adopt the Resolution of
Necessity, (i) the Developer shall be entitled to receive the
“Incremental Property Tax” (as defined in Section 201.6 below)
payments resulting from property taxes payable by the owner of
all Phases that have been completed prior to the date of
termination until all such Incremental Property Tax payments the
aggregate equal the following amount (the “Reimbursement
Amount”): (i) fifty percent (50%) multiplied by (ii) the
following: (A) all actual out-of-pocket Costs incurred by
Developer in connection with the design, development, planning,
leasing and all other pre-acquisition costs for the Phase that
resulted in the termination (including without limitation all
Acquisition Costs paid by the Developer to the Commission for
such Phase), and (B) interest on the amounts in clause (A) above
at the rate of six percent (6.0%) per annum calculated from the
date each such cost is incurred by the Developer until the date
the Reimbursement Amount is fully paid by the Commission
pursuant to Section 201.6.

A3. [§201.3] Termination
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If the Developer delivers an Acquisition Notice for a Phase
and if (a) the Commission does not enter into Purchase
Agreements with each of the owners of the Remaining Parcels in
such Phase within the time provided in the Schedule of
Performance, and (b) the Commission does not obtain an Order of
Prejudgment Possession for each and every Open Interest in such
Phase by the deadline therefor set forth in the Schedule of
Performance, then Developer shall have the right to terminate
this Agreement by delivering written notice thexeof to the
Commission within thirty (30) business days after the last date
for the foregoing in the Schedule of Performance. In the event
of such termination, (A) Developer shall be responsible for the
payment of any Administrative Costs (as defined in Section 201.5
below) and Pre-acquisition Costs (as defined below in this
Section) theretofore paid by the Commission and remain
outstanding, and the balance of the Deposit Accounts (as defined
in Section 201.5 below), if any, shall be returned to Developer,
and (B) neither party hereto shall have any further obligation
to the other hereunder other than those which survive the
termination of this Agreement.

As used herein, “Pre-acquisition Costs” shall mean the
following costs, expenses, and charges which have been approved
in writing by Developer and actually incurred by the Commission:
(i) the cost of appraisal needed to establish a Commission
certified fair market value, (ii) the cost of preliminary title
reports and updates thereto, (iii) the cost of any necessary
studies and inspections, (iv) attorneys’ fees in connection with
the pre-acquisition efforts of the Commission, and (v) real
estate services consultant fees.

A4. [§201.4] Relocation Assistance

The parties acknowledge that the displacement of any person
or business from the Site, as a result of the Project
(“Displaced Person”), may require the Commission to provide
assistance under the Relocation Assistance Act (Government Code
§ 7260 et seg.). The Commisgion shall administer all relocation
obligations arising from the Project and hire a consultant to
monitor and perform the Commission’s obligations up to any
amourntt required or supportable under the Relocaticon Assistance
Act. The Commission shall at all times have complete authority
and control over any and all negotiations and settlements with
Displaced Persons and shall determine, in its sole discretion,
the amount which is required to be paid or which it deems
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reasonably necessary to be paid to any Displaced Person under
the Relocation Assistance Act. The Commission shall obtain a
full waiver and release of all claims for compensation by the
Displaced Person as a condition of release of the funds.

A5. [§201.5] Developer’s Deposits
Developer shall make the following deposits with the
Commission.

(i) From time to time, Developer shall be required to
deposit with the Commission certain amounts described below
which the Commission shall place into o ne or more interest
bearing accounts (collectively the “Deposit Accounts”), with
accrued interest (if any) to be added to the Deposit Accounts.
The Deposit Accounts shall each be subject to the general rules
set forth in this Section. At any time after t he date of an
Acquisition Notice, the Commission may make written requests to
Developer for specified funds to be placed into a Deposit
Account when the Commission determines, in its reasonable
discretion, that the account balance is insufficient to cover
current or reasonably anticipated future costs to be paid from
the account with respect to the Phase identified in such
Acquisition Notice; provided that the purchase price and closing
costs for any Remaining Parcels to be purchased pursuant to
Purchase Agreements shall not be paid by Developer until two (2)
business days prior to the close of escrow under such Purchase
Agreements. All such written requests shall contain a detailed
description and itemized accounting of the costs incurred to
date and costs to be incurred and shall be subject to
Developer’s reasonable approval. The Commission may withdraw
funds from the Deposit Accounts in such amounts as necessary to
pay any costs or expenses previously approved in writing by
Developer. Any unexpended and uncommitted balance in the
Deposit Accounts remaining after termination of this Agreement
or the close of Escrow (as defined in Section 202) for all
Phases (whichever occurs first) shall be returned to Developer
after all of Developer’s obligations hereun der have been
satisfied. The Commission shall furnish to Developer, within
thirty (30) days after written request by Developer, an
accounting of all deposits and withdrawals from the Deposit
Accounts, including a description (in reasonable detail) of the
costs and expenses paid by the Commission, during the period
being reported. Developer shall have the right to review all
applicable records during the Commissiocrni’s normal business
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hours. Developer shall also have the right to make copies of
such records, at Developer’s expense, for off-site review.

(ii) Within five (5) days after the date of this
Agreement, Developer shall deposit with the Commission $75,000
(the “Administrative Deposit”). Developer agrees that the
Commigsion may withdraw and use fu nds from the Administrative
Deposit for only the following purposes (“Administrative
Costs”): (i) to pay consulting, drafting, legal and other
reasonable expenses incurred by the Commission in preparing this
Agreement, (ii) to retain a relocation consulta nt to monitor and
administer the Commission’s responsibilities under the
Relocation Assistance Act (Gov. Code §7262 et seqg.) with regard
to the Site; (iii) such other reasonable and necessary expenses
the Commission is required to incur with regard to (i) and (ii);
and (iv) to pay for Pre -Acquisition Costs. Notwithstanding any
provision to the contrary contained herein, Developer shall not
have any obligation to make any further Administrative Deposit
so long as there is at least 525,000 of unexpended bala nce in
the Administrative Deposit.

(iid) Provided that this Agreement has not been
terminated and after the Commission has either entered into a
Purchase Agreement with respect to any of the Remaining Parcels,
Developer shall deposit (each, an “Acquisitio n Deposit”) into
Escrow on or before the closing date for such escrow such
additional sums as may reasonably be necessary to pay for the
Acquisition Costs (other than the Pre -acquisition Costs) for
such Remaining Parcels.

(iv) Provided that this Agreement has not been
terminated and after the Commission has commenced an eminent
domain action with respect to any of the Remaining Parcels,
Developer shall deposit (each, an “Eminent Domain Deposit”) with
the court in which the eminent domain action has been fi 1led the
amount required by such court for such eminent domain action to
proceed.

A6, [§201.6] Incremental Property Taxes

If Developer is entitled to receive a Reimbursement Amount
pursuant to Section 201.2, the Commission shall pay to Developer
all “Incremental Property Taxes” (as defined below) received by
the Commission until such time as the aggregate of all payments
made by the Commission to Developer of Incremental Property

69799-00002-1443727. 10 19



Taxes equals the Reimbursement Amount. Notwithstanding anything
to the contrary in this Agreement, the Commission’s obligation
to pay Incremental Property Taxes to Developer shall, in any
event, terminate on the date this Agreement terminates, whether
or not the entire Reimbursement Amount has been paid to
Developer.

“Incremental Property Taxes” means for each fiscal year of
the property taxing authority, all Net Property Tax in excess of
the Property Tax Increment Base.

“Net Property Tax” means that portion of the ad valorem
real estate taxes and assessments, if any, levied upon taxable
property on all Phases for which a Certificate of Completion has
been delivered to the Developer by or for the benefit of the
taxing agencies, which taxes are allocated and paid to, and
actually received by, the Commission pursuant to California
Health and Safety Code Section 33670, less any portion of the
foregoing that the Commission is obligated by law, now or
hereafter existing, to use for a specific purpose, including,
without limitation, county administration fees, the Educational
Revenue Augmentation Fund (“ERAF”), other pass-through payments
reguired by legislation or agreementsg existing as of the date
this Agreement is executed (if such agreements have been
disclosed in writing to Developer), debt service payable by the
Commission on bonds existing as of date this Agreement is
executed, and the twenty percent (20%) thereof obligated to be
used by the Commission for low-income and moderate-income
housing pursuant to California Health and Safety Code Section
33334.6. Net Property Tax shall not include the following: (i)
any taxes levied upon taxable perscnal property located anywhere
on the Project and levied by, collected for or allocated to the
State of California, the County of Los Angeles, a district or
any other entity, (ii) any funds other than real property taxes
paid, granted or allocated to the Commission by the State of
California, the County of Los Angeles, a district or any other
entity, notwithstanding that such funds received by the
Commission are derived or measured by such other entity based
upon taxes levied upon the Project, unless such funds are in
substitution of such property tax, or (iii) any real property
taxes levied upon taxable property on the Project by or for the
benefit of the taxing agencies, which taxes are (A) allocated
and paid to, and actually received by, the Commission, (B)
approved after the date of this Agreement by a local taxing
authority (e.g. a local school district, a junior college
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district, or a sanitation district), and (C} but only to the
extent such new taxes are calculated using a percentage of
assessed value of the Project that exceeds the percentage used
as of the date of this Agreement.

“Property Tax Increment Base” shall be the Net Property
Tax, allocated and paid to the Commission from the entire
Project, related to the 2003-2004 tax fiscal year. The
Commission’s obligation to make payments to the Developer under
this Section 201.6 shall be limited to the amount of Incremental
Property Taxes actually received by the Commission. The
Commission may, in its sole and absolute discretion, also pay
the Reimbursement Amount from any other legally available
source. Nothing in this Agreement shall be construed to require
the Commission to make any payments to Developer in any fiscal
year in excess of the amount of Incremental Property Taxes
actually received by the Commission.

B. [§202] Escrow

The Commission and the Developer agree within the time
established in the Schedule of Performance (Attachment No. 5),
to open a Site Purchase Escrow (the “Escrow”) with Land Bmerica
Title Insurance Company, 18551 Von Karman Ave, Suite 100,
Irvine, California 92612, Attention: Kathleen Huntsman, Phone:
(949) 223-5523, Fax: (949) 223-5572, e-mail:
khuntsman@landam.com, as escrow agent (the “Escrow Agent”).

Thig Section of this Agreement constitutes the escrow
instructions of the Commission and the Developer, and a
duplicate original of this Agreement shall be delivered to the
Escrow Agent upon the opening of Escrow. The Commission and the
Developer shall execute such additional escrow instructions as
may be required by the Escrow Agent so long as such additional
escrow instructions are consistent with this Agreement; provided
however, that in the event of any conflict between such
instructions and the terms of this Agreement, the terms of this
Agreement shall prevail. The Escrow Agent is hereby empowered
to act under this Agreement and, upon indicating its acceptance
of the provisions of this Section 202 in writing and delivering
it to the Commission and to the Developer within five (5) days
after the opening of the Escrow, shall carry out its duties as
Escrow Agent hereunder.

At or prior to the close of Escrow for the applicable
Commission Parcels and/or Remaining Parcels, the Developer shall
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deposit or cause to be deposited with the Escrow Agent the
Purchase Price for such parcels and any additional Acquisition
Deposit that may be required to consummate such transaction.

Except as otherwise provided in this Section 202, the
Developer shall also deposit or cause to be deposited in Escrow
to the Escrow Agent, all fees, charges, and costs related to the
purchase of the applicable Phase promptly after Escrow Agent has
notified the Developer of the amount of such fees, charges, and
costs, but not earlier than ten (10) days prior to the scheduled
date for the close of Escrow, including but not limited to the
following:

1. One-half of the Escrow fee; and

2. The portion of the premium for the title insurance
policy and special endorsements to be paid by the
Developer as set forth in Section 208 of this
Agreement .

At or prior to the close of Escrow, the Commission (through
its Executive Director or his designee under Section 607 below)
shall execute, acknowledge, and deliver the Grant Deed conveying
title to the applicable Commission Parcels and/or Remaining
Parcels to the Developer in accordance with the requirements of
Section 204 of this Agreement. In addition, Developer and the
Commission shall execute and deposit with Escrow Agent for
recordation at the Close of Escrow the Memorandum of DDA
attached hereto as Attachment No. 7.

The Commission shall deposit or cause to be deposited in
Escrow to the Escrow Agent the following fees, charges, and
costs promptly after the Escrow Agent has notified the
Commission of the amount of such fees, charges, and costs, but
not earlier than ten (10) days prior to the scheduled date for
the close of Escrow:

1. Costs necessary to remove from title any monetary
liens recorded against any Commission Parcels;

2. One-half of the Escrow fee;

3. Cost of drawing the deed (with respect to any
Commission Parcels only);
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4. Recording fees (with respect to any Commission
Parcels only) ;

5. Notary fees (with respect to any Commission
Parcels only) ;

6. The portion of the premium for a C.L.T.A.
standard title insurance policy to be paid by the
Commission as set forth in Section 208 of this
Agreement (with respect to any Commission Parcels

only);

7. Ad valorem taxes, if any, upon the Commission
Parcels for any time prior to conveyance of such
title; and

8. Any State, County, or City documentary transfer
tax (with respect to any Commission Parcels
only) .

The Escrow Agent is instructed to:

1. Pay and charge the Commission and the Developer,
respectively, for any fees, charges, and costs
payable under and in accordance with this Section
202 of this Agreement. Before such payments are
made, the Escrow Agent shall notify the Commission
and the Develcoper of the fees, charges, and costs
necessary to clear title and to close the Escrow;
and

2. Upon receipt of written instructions from the
Commission and the Developer, date the Grant Deed as
of the close of Escrow and record the Grant Deed and
the Memorandum of DDA in the Official Records of Los
Angeles County against the applicable Commission
Parcels and/or Remaining Parcels. The Escrow Agent
shall pay any transfer tax required by law. Any
insurance policies relating to such parcels are not
to be transferred.

3. Coordinate the Escrow with the Developer’s
construction loan closing, such that the land
conveyed to the Developer is immediately pledged to
secure the construction loan.
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All funds received in the Escrow shall be deposited by the
Escrow Agent with other escrow funds of the Escrow Agent in a
general escrow account or accounts with any state or national
bank doing business in the State of California. Such funds may
be transferred to any other such general escrow account or
accounts. All disbursements shall be made by check of the
Egscrow Agent or by wire transfer if the party to receive such
disbursement provides the Escrow Agent with written wire
instructions, signed by such party. All adjustments shall be
made on the basis of a 30-day month. Funds exceeding $10,000 or
more that are held in Escrow for more than 24 hours shall be
held in an interest-bearing account, with interest accruing to
the party that deposited the funds.

If all of the conditions in Sections 216, 217 and 218 below
have been satisfied or waived and thereaftexr the Escrow for any
Phase is not in condition to close before the time for
conveyance established in Section 203 of this Agreement, either
party who then shall have fully performed the acts to be
performed before the conveyance of title may, in writing, elect
to terminate this Agreement in the manner set forth in Section
510 or 511 hereof, as the case may be, and demand the return of
its money, papers, and documents. If neither the Commission nor
the Developer shall have fully performed the acts to be
performed before the time of conveyance established in Section
203, no termination or demand for return shall be recognized
until ten (10) days after the Escrow Agent shall have mailed
copies of such demand to the other party or parties at the
address of its or their principal place or places of business.
If any objections are raised within the 10-day period, the
Escrow Agent is authorized to hold all money, papers, and
documents with respect to the applicable Commission Parcels
and/or Remaining Parcels until instructed in writing by both the
Commission and the Developer or unless otherwise ordered by a
court of competent jurisdiction. If no such demands are made,
the escrow shall be closed as soon as possible. Nothing in this
Section 202 shall be construed to impair or affect the rights or
obligations of the Commission or the Developer to specific
performance.

Any amendment of these escrow instructions shall be in
writing and signed by both the Commission and Developer. At the
time of any amendment to these escrow instructions, the Escrow
Agent shall agree to carry out its duties as Escrow Agent under
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such amendment, which agreement shall be evidenced by the
execution thereof by the Escrow Agent.

All communications from the Escrow Agent to the Commission
or Developer shall be directed to the addresses and in the
manner established in Section 601 of this Agreement for notices,
demands, and communications between the Commission and
Developer.

The liability of the Escrow Agent under this Agreement is
limited to performance of the obligations imposed upon it under
Sections 202 to 210, inclusive, of this Agreement.

C. [§203] Conveyance of Title and Delivery of
Possession

Provided that no Event of Default has occurred and is
continuing, and provided further that all conditions precedent
to such conveyance have occurred, and subject to any mutually
agreed upon extensions of time, conveyance to the Developer of
title to the applicable Commission Parcels and/or Remaining
Parcels shall be completed on or prior to the date specified in
the Schedule of Performance (Attachment No. 5), as the same may
be modified with respect to future Phases.

Possession of such parcels shall be delivered to the
Developer concurrently with the conveyance of title, except that
limited access may be permitted before conveyance of title as
permitted in Section 213 of this Agreement. The Developer shall
accept title and possession of such parcels in accordance with
the time established in the Schedule of Performance (Attachment
No. 5) and the provisions of this Agreement, and subject to the
conditions of closing as set forth in this Agreement. Developer
shall cause the deed of trust securing its construction loan to
be recorded immediately upon obtaining title to the applicable
portion of the Site.

D. [§204] Form of Deed

The Commission shall by the Grant Deed (Attachment No. 8),
convey to the Developer title to the applicable Commission
Parcels and/or Remaining Parcels in the condition provided in
Section 205 of this Agreement.

In accordance with and subject to all of the terms,
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covenants and conditions of this Agreement, on the Close of
Escrow, the Commission shall convey by grant deed to Developer
all of the Parcels that constitute a Phase in such configuration
as Developer shall determine, all in accordance with California
Government Code Section 66410 et seqg. and, in particular,
pursuant to the exemption to the requirements for a parcel map
contained in California Government Code Section 66428(a) (2).

If any Immediate Orders of Possession are issued for “Open
Interests” which are then conveyed from the Commission to the
Developer in a Phase pursuant to the Grant Deed, then as an
inducement to the Title Company to insure fee title on only the
strength of one or more orders of prejudgment possession, the
Commission shall (subject to the conditions set forth
immediately below) represent and warrant to the Title Company
that the Commission will not abandon the subject eminent domain
proceedings, and will diligently prosecute the eminent domain
proceedings to completion. The Commission’s obligation to make
such representation and warranty shall be subject to Developer
reconfirming in writing its liability for all Acquisition Costs
for such Phase, foreseen or unforeseen, and its obligation
pursuant to Section 201 above to reimburse the Commission for
the Acquisition Costs.

E. [§205] Condition of Title

The Commission shall convey to the Developer, and the
Developer shall accept from the Commission, title to applicable
the Commission Parcels and/or the Remaining Parcels subject to
(i) the terms, conditions and provisions set forth in the Grant
Deed, and (ii) all recorded easements, encumbrances, covenants,
assessments, leases, taxes and other title matters (the “Title
Matters”) excluding pre-existing monetary liens. As used in
this Section 205, the term “pre-existing monetary liens” shall
mean mortgages, deeds of trust, security agreements, delinqguent
taxes, construction or mechanics’ liens, or other monetary liens
or charges on such parcels arising prior to the close of Escrow
through no fault or action of the Developer.

With respect to Phase 1, the Developer shall have a period
of 90 days commencing on the date of this Agreement to obtain
such title reports, investigations and surveys as the Developer
may require in order to identify and evaluate the Title Matters
related to Phase 1. With respect to any Phase other than
Phase 1, Developer shall have a period of 90 days commencing on
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the date of Developer’s Acquisition Notice for such Phase to
obtain such title reports, investigations and surveys as
Developer may require in orxrder to identify and evaluate the
Title Matters related to such Phase. Within the applicable 90-
day period, Developer may elect to terminate this Agreement by
giving written notice of termination to the Commission. Except
for pre-existing monetary liens, which the Commission shall be
obligated to remove on or before the close of Escrow, Developer
shall be conclusively deemed to have approved any and all Title
Matters unless Developer terminates this Agreement by written
notice given to the Commission within the applicable 90-day
period.

Prior to the close of Escrow with respect to any Commission
Parcels, the Commission shall reasonably cooperate (at
Developer’s expense, except for pre-existing monetary liens)
with Developer in removing or obtaining title insurance coverage
for any Title Matters as requested by Developer. As an
additional condition precedent to the Close of Escrow for
Phase 1, the Developer shall obtain approval from the County and
other applicable persons and agencies for vacation of the alley
described on Attachment No. 9. The Commission shall cooperate
in seeking the vacation of such alley.

In the event that the Developer timely gives notice to
terminate this Agreement by written notice to the Commission,
neither party hereto shall have any further obligation to the
other hereunder, and the Developer shall have no further rights
with respect to the Site, other than those obligations and
rights which are provided herein to survive any termination.

F. [§206] Time for and Place of Delivery of Deed

Subject to any mutually agreed upon extensions of time, the
Commission shall deposit the respective Grant Deed for the
applicable Commission Parcels and/or Remaining Parcels, with the
Escrow Agent at least three days before the expected date for
the close of Escrow.

G. {§207] Recordation of Deed

Upon the satisfaction of all conditions set forth in
Sections 217 and 218 below (the “Close of Escrow”) with respect
to a Phase, Escrow Agent shall record or cause to be recorded
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the Grant Deed for such Phase parcels in the land records in the
Office of the County Recorder for Los Angeles County, in
conjunction with the delivery to Developer of title insurance
policy for such parcels pursuant to and in conformity with
Section 208 of this Agreement.

H. [§208] Title Insurance

As a condition to the Close of Escrow for any Phase,
LandAmerica Title Insurance Company, 18551 Von Karman Av., Suite
200, Irvine, California 92612, Attention: John Marten, Phone:
(949) 223-5520, Fax: (949) 261-6927, e-mail: jmarten@landam.com
{(“Title Company”) shall be willing to provide and deliver to the
Developer a CLTA standard form policy of title insurance (or an
ALTA extended coverage policy, if Developer has procured a
survey and elects to obtain ALTA coverage at its cost), with
such endorsements as are reasonably required by Developer, in
the amount of the applicable Purchase Price insuring that
following the Developer’s acquisition of such parcels in
accordance with Sections 202 through 210, inclusive of this
Agreement, fee title to such parcels is vested in the Developer
in the condition required by Section 205 of this Agreement (the
“Title Policy”). The Title Company shall provide the Commission
with a copy of the Title Policy.

The Commission shall pay only for that portion of the title
insurance premium which would be attributable to a CLTA standard
form policy of title insurance in the amount of the applicable
Purchase Price for any Commission Parcels only.

I. [§209] Pre-Closing Taxes and Assessments

Ad valorem taxes and assessments, if any, on the Commission
Parcels only, and taxes upon this Agreement oxr any rights
hereunder, levied, assessed, or imposed for any period
commencing prior to conveyance of title shall be borne by the
Commission. Such taxes shall be pro-rated accordingly by Escrow
Agent at the Close of Escrow.

J. [§210] Conveyance Free of Possession

The Commission Parcels shall be conveyed free of any
pogsession or right of possession by any person except that of
the Developer and subject to the Title Matters.
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K. [§211] Zoning of the Site

The Developer, at its sole cost and expense, is responsible
for obtaining all zoning approvals, building permits, and other
governmental agency permits and approvals necessary to permit
the development of the Site in accordance with the provisions of
this Agreement and its use, operation, and maintenance in
accordance with the Scope of Development {including without
limitation, any subdivision of any Phase Site). The Developer
shall submit all plans and applications for said approvals and
permits to the Commission for review and comments at least ten
(10) days prior to submittal to governmental agencies. Although
the Commission is a separate legal entity from the County of Los
Angeles, the Commission shall use reasonable efforts to make one
or more members of its staff available to attend up to three (3)
key meetings with the County Department of Regional Planning
(DRP) and act as a liaison between the Commission and DRP on DRP
processing of zoning approvals required for the Project.

L. {§2121] Condition of the Site

The Site shall be conveyed from the Commission to the
Developer in an “as 1is” condition.

The Commission shall not be responsible for any items of
work on the Site, or any conditions caused by items of work on
the Site, and it shall be the sole responsibility of the
Developer, at the Developer’s sole expense, to investigate and
determine the conditions of the Site, including without
limitaticn the so0il conditions and the suitability of such soil
conditions for the Scope of Development to be constructed by the
Developer. If the soil conditions are not in all respects
entirely suitable for the use or uses to which the Site will be
put, then it is the sole responsibility and obligation of the
Developer to either terminate this Agreement during the Study
Period as described in the following paragraph or take such
action as may be necessary to place the soil conditions of the
Site in a condition suitable for the development of the Site.

Developer shall have the right, until such date as set
forth in the Schedule of Performance for each Phase (“Study
Period”), to enter upon the Site (subject to the requirements of
Section 213 below) and perform, at Developer’s expense , such
surveying, engineering, topographic, environmental, soil and
other tests, studies and investigations {(collectively,
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“Studies”) as Developer may deem appropriate. The Commission
shall use its good faith efforts to obtain title, possession or
permission to enter each parcel in a Phase to permit the
Developer access to perform the Studies. If Developer is unable
to obtain access to any parcel within a Phase with respect to
which the Commission, despite its good faith efforts, is unable
to obtain titl e, possession or permission to enter to perform
the Studies, then the Study Period for such Phase shall be
extended for a reasonable period of time until such access is
granted and Developer has a reasonable period of time to conduct
Studies. Developer s hall provide copies of all Studies
{including drafts and supporting documentation) to the
Commission upon Developer’s receipt thereof. If such Studies
warrant, in Developer’s sole discretion, Developer may by
written notice to the Commission given during the Study Period,
elect to terminate this Agreement. Unless Developer gives
timely written notice of its approval of the Studies, Developer
shall be conclusively deemed to have disapproved the results of
the Studies and disapproved the condition of the Site.

M. [§213] Preliminary Work by the Developer

From the date of this Agreement and prior to the conveyance
of title for the applicable Commission Parcels and/or Remaining
Parcels, representatives of the Developer shall have the right
of access to and entry upon said properties at all reasonable
times for the purpose of obtaining data, making Studies desired
by Developer, preparing plans and conducting tests necessary to
carry out this Agreement; provided, however, that Developer
shall not have access to those portions of the Site with respect
to which the Commission, despite its good faith efforts, is
unable to obtain title, possession or permission to enter to
perform the Studies. The Commission shall have access to all
data and information on the Site compiled by the Developer
readily available from the Developer.

Any work undertaken on the Site by the Developer shall be
done only after Developer has provided a written description to
the Commission of the work to be performed and has obtained
written consent of the Commission which consent shall not be
unreasonably withheld, conditioned or delayed. Copies of all
data, surveys, and tests obtained or made by the Developer on
the Site shall be delivered to the Commission. Any work by the
Developer shall be undertaken only after securing any necessary
permits from the appropriate governmental agencies.
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The Developer shall defend and indemnify and hold the
Commission and all Commission Representatives, and each of them,
harmless from and against any and all Losses and Liabilities
resulting from any injury, death, damage to person or property,
or other damages including without limitation damages incurred
by the Commission respecting any work in relation to those
portions of the Site so entered, arising out of any activity of
the Developer or its contractors, subcontractors, agents,
employees, invitees or licensees on, or relating to, such
portions of the Site, except for liability arising solely from
the gross negligence or willful misconduct of the Commission,
County, and/or their representatives.

Prior to entering onto any portion of the Site pursuant to
this Section 213, the Developer shall obtain and deliver to the
Commission a certificate(s) evidencing that the insurance
coverage has been obtained which satisfies the requirements set
forth in Section 313 below, protects against all such potential
Losses and Liabilities and names the Commission and County as
additional insured.

N. [§214]  Evidence of Equity Capital and Construction
and Operational Financing

1. Evidence of Financial Capability.

(a) If the Developer finances the acgquisition
and development of any portion of any Phase and related
activities, such financing shall be subject to the approval of
the Commission, which approval will not be unreasonably
withheld, conditioned or delayed. Within the time set forth for
the same in the Schedule of Performance for each Phase, the
Developer shall submit to the Commission Developer’s evidence
(“"Evidence of Financing”) of availability of funds sufficient to
pay for the acquisition and development of such Phase, including
equity capital and debt capital (“Capital”). The Commission
shall review and either approve or disapprove such financing
program within ten (10) days after the receipt thereof. The
Commission shall grant such approval if (a) the total capital
for such Phase is provided by a combination of equity capital
and debt capital provided by an “Institutional Lender.”

(b) “Institutional Lender” means any of the
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following institutions having assets or deposits in the
aggregate of not less than Two Hundred Million Dollars
($200,000,000): (i) a California chartered bank; (ii) a bank
created and operated under and pursuant to the laws of the
United States of America; (iii) an “incorporated admitted
insurer” (as that term is used in Section 1100.1 of the
California Insurance Code); (iv) a federal savings and loan
association (Cal. Fin. Code Section 8600); (v) a commercial
finance lender (within the meaning of Sections 2600 et seqg. of
the California Financial Code); (vi) a “foreign (other state)
bank” (as that term is defined in Section 1700(1) of the
California Financial Code) that is licensed to maintain an
office in California, is licensed or otherwise authorized by
another state to maintain an agency or branch office in
California, or maintains a federal agency or federal branch in
any state (Section 1716 of the California Financial Code); (vii)
a bank holding company or a subsidiary of a bank holding company
which is not a bank (Section 3707 of the California Financial
Code); (viii) a trust company, savings and loan association,
insurance company, investment banker; college or university;
pension or retirement fund or system, either governmental or
private, or any pension or retirement fund or system of which
any of the foregoing shall be trustee, provided the same be
organized under the laws of the United States or of any state
thereof; (ix) a Real Estate Investment Trust, as defined in
Section 856 of the Internal Revenue Code of 1986, as amended,
provided such trust is listed on eithexr NASDAQ or the New York
Stock Exchange, and (x) any other institutional lender regularly
making loans for the acquisition or development of real
property.

(c) The Evidence of Financing shall indicate
that Developer has access to Capital equal to one hundred
percent (100%) of the projected development costs (including a
contingency amount equal to ten (10%) percent of hard costs) for
such Phase (“Total Phase Project Costs”).

(d) Evidence of Financing may include, among
other things, unencumbered cash or cash-equivalents held by
Developer as documented by bank or depository statements,
executed loan commitments for a construction loan or grant from
governmental agencies or other Institutional Lender, subject to
such standard and reasonable conditions as are customarily
imposed on such agreements.
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(e) In addition to the foregoing requirements,
the Evidence of Financing to be submitted for Commission
approval shall include the following:

(i) Pro-forma income statements and balance
sheets for the Phase, prepared on an annual basis, for a period
of five (5) years after the date of submission;

(ii) Copies of any term sheets, tenant
leases, use agreements and tenant improvement agreements that
may exist for such Phase as of the date of submission of the
Evidence of Financing; and

(iii) Copies of commitment letters from
Institutional Investors and the related forms of loan documents
for such Phase, including but not limited to locan agreements,
promissory notes, trust deeds, subordination agreements,
guaranties (whether by Developer or other persons or entities),
and assignments.

2. Maintenance of Financing.

(a) Developer shall take all commercially
reasonable actions, furnish all material information, give all
consents and pay all commercially reasonable sums required to
keep the Evidence of Financing in full force and effect and
shall use its commercially reasonable efforts to comply with all
conditions thereof. Developer shall take all commercially
reascnable actions to execute, acknowledge and deliver all locan
applications, credit applications financial statements, and loan
documents in connection therewith.

{b) Developer shall only use the Capital
(including the loan proceeds contemplated by the Evidence of
Financing) to pay for Acquisition Costs and the development
costs for the Site.

0. [§215] Construction Contract

By the deadline specified therefor in the Schedule of
Performance, Developer agrees to deliver to the Commission a
fully-executed written agreement (the “Construction Contract”)
for construction of the Scope of Development on the applicable
Phase. Such Construction Contract shall obligate a reputable
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and financially responsible general contractor (“General
Contractor”), who is bonded as required herein, appropriately
licensed in California, and experienced in completing the type
of Scope of Development and Site work contemplated by this
Agreement to commence and complete the development and
construction of the Scope of Development and Site work to be
constructed on the applicable Phase of the Site in accordance
with this Agreement. Each such Construction Contract shall be a
guaranteed maximum cost contract assuring completion of the
applicable Scope of Development for a fixed price, subject to
such reasonable adjustments as are customarily allowed with
respect to such contracts for authorized change orders or other
like matters (see Section 215.5 below for additional details).
The fixed price for the Construction Contract shall be in an
amount that, when added to all consultant and loan fees,
“points,” commissions, charges, Developer’s fees, fixtures,
taxes, interest, start-up and other costs and expenses
associated with developing and completing the applicable Scope
of Development and Site work (the aggregate of these costs is
sometimes referred to collectively as “Development Costs”), does
not exceed the Total Phase Project Cost for the applicable
Phase. The Construction Contract shall require the contractor
to obtain Performance and Material and Labor bonds in accordance
with Section 313 below. All contractors and subcontractors must
satisfy, and Developer shall provide notice to such contractors
and subcontractors of, the provisions of Attachment No. 10.

The Developer shall submit all items required by this
Section and Section 304 below and shall obtain the Commission’s
written approval of the Construction Contract and the General
Contractor for each Phase by the deadlines specified therefor in
the Schedule of Performance. The Commission’s approval or
disapproval of any Construction Contract will not constitute a
waiver by the Commission of any breach or violation of this
Agreement that is a result of acts that are or purport to be in
compliance with or in furtherance of said Construction Contract,
unless such approval expressly so provides.

P. [§216] Developer’s Closing Conditions

The following are conditions precedent to the Close of
Escrow for each Phase that are for the benefit of Developer and
may be waived only by Developer:
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(a) Willingness and ability of the Title Company to
issue to the Developer the CLTA or ALTA standard form policy of
title insurance in accordance with Section 208.

(b} The Commigssion is not in default hereunder and
has timely satisfied all of its material obligations under this
Agreement required to be performed prior to the Close of Escrow.

(c) Developer has obtained all zoning and land use
entitlement rights that Developer desires for such Phase in
accordance with Section 210 above.

(d) The Commigsion has appr oved all plans for the

Phase pursuant to Sections 305 through 308.

Q. [§217] Mutual Closing Conditions

The following are conditions precedent to the Close of
Escrow for each Phase that may be waived only by the mutual
written consent of both the Commission and the Developer:

(a) Expiration of the title review period provided in
Section 205 and the Study Period pursuant to Section 212 without
Developer electing to terminate this Agreement.

(b) Developer shall have obtained appropriate grading
permits, building permits, zoning of the applicable Phase of the
Site and all other governmental approvals needed to permit the
development of the applicable Scope of Development in accoxrdance
with and pursuant to Section 211.

(c) All sources of financing identified in the
Evidence of Financing approved by the Commission in accordance
with Sections 214, 215, and 216 shall be fully and
unconditionally available in the determination of the
Commission, subject only to recordation of the deed of trust and
security documents and reasonable and customary construction
disbursement procedures imposed by the applicable lender or
grantee.

R. [§218] Commission’s Conditions to Closing

The following are conditions to the Close of Escrow that can
be waived only by the Commission:
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(a) No Event of Default has occurred and is then continuing
and the Developer has satisfied all of its obligations under
this Agreement required to be performed prior to the Close of
Escrow, including but not limited to:

(i) depositing into Escrow the funds and other items
required from Developer pursuant to Section 202 above;

{ii) obtaining the Commission’s approval of the
applicable Construction Contract (which shall incorporate a
critical path method construction schedule approved by the
Commission pursuant to Section 310 below) and General Contractor
pursuant to Section 215 above;

(iii) obtaining the Commission’s approval of the
applicable Development Schedule and Construction Schedule
pursuant to Sections 303 and 310 below; and

(iv) obtaining the Commission’s approval of the
applicable Basic Concept Drawings, grading plans, Construction
Documents and other design matters pursuant to Sections 305-308
below.

(b) The Close of Escrow for each Phase shall occur, if at
all, on or before the applicable date set forth in the Schedule
of Performance (“Closing Deadline”) and concurrent with the
closing and recordation of Developer’s construction locan. If
the Developer has otherwise satisfied all conditions to the
Close of Escrow for a Phase, the Developer may elect to extend
the Closing Deadline for any Phase two (2) times and each
extension shall be for a ninety (90) day period. The time
required for the performance of any action required by either
party in the Schedule of Performance that is affected by such
extension shall be extended accordingly.

5. {§219] Pre-Closing Developer Progress Reports

After the date of this Agreement and up until the start of
construction of the Scope of Development for each Phase,
Developer shall submit to the Commission a wmonthly written
progress report of the status of the project for such Phase,
which report shall be in such form and detail as may be
reasonably required by the Commission.
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IIT. [§300) DEVELOPMENT OF THE SITE

A. [§301] Development of the Site by the Developer

1. [§302] Scope of Develcpment

The Site shall be developed in Phases as provided in the
Scope of Development (Attachment No. 4).

2. [§303] Development Schedule

For each Phase, the Developer shall prepare and submit a
detailed Development Schedule, consistent with the Schedule of
Performance, for the develcpment of such Phase of the Site to
the Commission for review and approval within the time
established in the Schedule of Performance.

The Development Schedule shall be developed and submitted
in Critical Path Method (CPM) network configuration using MS
Project, Suretrack, Primavera or equivalent as approved by the
Commission. The scope of the Development Schedule for each
Phase shall include all major components of a Phase commencing
with the acquisition of fee title to the parcels in such Phase
and ending with obtaining certificates of occupancy for all
buildings in such Phase. The Development Schedule in MS
Project, accompanied by a more detailed Construction Schedule
{in Suretrack or Primavera) as described in Section 310. The
Development Schedule shall incorporate, among other dates and
milestones, the items in the Schedule of Performance.

3. [§304] Project Team Staffing Plan; Contractor

For each Phase, Developer shall deliver to the Commission
for informational purposes only a Project Team Staffing Plan.
The Project Team Staffing Plan shall contain an organizational
chart showing all component functions and reporting
relationships, and the related staff for all activities,
including a separate narrative describing the roles and
responsibilities of all participants. Experience (curriculum
vitae) and contact information shouid be provided for all
principals, Board of Director members (if applicable), and key
personnel within Developer, as well as any outside consultants,
accountants, architects and legal counsel. Signed contracts
with these outside parties shall be included in the Project Team
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Staffing Plan. The Project Team Staffing Plan shall contain a
profile for each person or entity contained within the Project
Team Staffing Plan who is not an Affiliate of Developer. The

Project Team Staffing Plan shall contain a detailed resume for
each individual on the organizational chart.

4, [§305] Design Contract; Basic Concept Drawings

(a) Concurrently with the approval of this
Agreement, the Commission has approved the Phase 1 Basic Concept
Drawings (prepared by Eric Lloyd Wright) and related documents
containing the overall plan for development of Phase 1 of the
Project.

(b) For each of the other Phases, Developer
shall prepare and submit to the Commission for its approval
Basic Concept Drawings and related documents for the development
of such Phase, consistent with the Scope of Development. “Basic
Concept Drawings” shall include a site plan, floor plan,
elevations, and other drawings describing the scale and
character of the Phase, including but not limited to site
improvements and proposed uses, landscaping, and tenant
improvements.

(c) Phase 1 shall be developed as generally
established in the Phase 1 Basic Concept Drawings and related
documents, except as changes may be mutually agreed upon between
the Developer and the Commission. The Commission shall not
unreasonably withhold its approval of an alteration required by
a government official having jurisdiction over the Project. Any
such changes, to the extent feasible, shall be within the
limitations of the Scope of Development.

(d) With respect to each Phase, based on the
Basic Concept Drawings and related documents, Developer and its
design team ghall prepare and submit to the Commission for its
approval for the following phases of design: schematic design;
design development; construction cost estimates for schematic
design and design development (including any value engineering
analysis); and constructability review. Developer will include
forty five (45) days for each review in the Development Schedule
and forty five (45) days of redesign time to respond to
Commission comments as required.

5. [§306] Finish Grading Plans
38
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For each Phase, Developer shall prepare and submit to the
Commission for its approval preliminary and final grading plans
for the Phase. Those plans shall be prepared and submitted
within the times established in the Schedule of Performance.

The grading plans shall be prepared by a licensed civil
engineer. Such civil engineer may be the same firm as
Developer’s architect.

6. [§307] Construction Plans, Drawings, and
Related Documents

For each Phase, the Developer shall prepare and submit
schematic and design development drawings and a conceptual cost
estimate, preliminary construction drawings (50% complete), a
detailed cost estimate, final construction drawings (100%
complete), a revised detailed cost estimate, exterior building
materials, landscape plans, public improvement, street plans,
equipment specifications, and related documents (collectively
the “Construction Documents”) to the Commission for review and
written approval (subject to the limitations for review in
Section 308) within the times established in the Schedule of
Performance (Attachment No. 5) subject to extensions as they are
authorized herein or as mutually agreed upon in writing by the
parties. The Construction Documents shall include all related
work for the Scope of Development, including but not limited to
architectural, civil engineering, structural engineering,
electrical, mechanical, plumbing and landscape. The
Construction Documents are to be in conformance with the
requirements set forth in this Agreement and the Scope of
Development, Attachment No. 4.

The final Construction Documents for a Phase shall contain
a complete and coordinated package adequate to obtain building
permits and build the applicable Phase consistent with industry
standards for projects of this type.

During the preparation of all Construction Documents, the
Commission and Developer shall hold regular progress meetings to
coordinate the preparation of, submission to, and review of
Construction Documents, by the Commission. The Commission and
Developer shall communicate and consult as frequently as is
necessary to insure that the formal submittal of any
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Construction Documents to the Commission can receive prompt and
speedy consideration.

If any revisions or corrections of plans approved by the
Commission shall be required by any government official, agency,
department, or bureau having jurisdiction over the development
of the applicable Phase, Developer and the Commission shall
reasonably cooperate in efforts to develop a mutually acceptable
alternative. In the event the parties cannot reach agreement on
feasible design alternatives consistent with the project
purposes and budget, Developer may elect to submit such dispute
to arbitration. If Developer does not submit such dispute to
arbitration within 90 days, then thereafter either party may
elect to terminate this Agreement by written notice given prior
to the applicable Close of Escrow.

7. {§308] Commission Approval of Plans, Drawings,
and Related Documents

Subject to the terms of this Agreement, the Commission
shall have the right of architectural review of all plans and
drawings, including any proposed changes therein. Such review
will be limited to an evaluation of the propogsed development of
each Phase on only the following criteria:

A Whether the exterior elevations are consistent with
the Basic Concept Drawings. Developer shall prepare elevations
that are well crafted with variations in massing, scaling
elements, changes in materials, texture, color treatment and
landscaping.

B. Whether the proposed development is compatible with
the MIG Report.

C. Whether site circulation is clear and functions
effectively.

D. Whether the Parking design is functional and
efficient.

E. Whether the proposed design creates a safe and secure
environment and contains reasonable Crime Prevention Through
Environmental Design (CPTED) .

F. Whether the landscaping design offers functional and
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aesthetic benefits to project occupants and the public domain.

G. Whether the design includes a reasonable number of
environmental conservation measures, such as placement of
structure for passive solar heating, incorporating energy
efficient windows, shading devices, low water consumption
plumbing fixtures, building with recycled materials, drought
tolerant landscaping, and other measures.

Developer shall also apply for any architectural and site
planning review required by any agency, department, board, ox
commission of the County within the times required for review of
such Plans and submissions. The Developer shall also submit any
plans and drawings required to obtain development permits or
building permits to be issued by County departments or other
public agencies.

The Commission shall approve or disapprove all plans and
drawings submitted to the Commission referred to in Section 305,
306 and 307 of this Agreement within the times established in
the Schedule of Performance (Attachment No. 5) for review of
such plans and drawings and changes therein by the Commission.
Failure by the Commission to either approve or disapprove the
Plans within the times established in the Schedule of
Performance shall be deemed an approval by Commission hereunder
only if such failure continues for an additional ten (10) days
after Developer has given the Commission written notice that the
time for review provided under the Schedule of Performance has
expired and no approval or disapproval has been received by
Developer. The notice shall be accompanied by an additional set
of the Plans for which approval is sought, and shall include a
cover letter stating prominently that the continued failure by
the Commission to approve or disapprove the Plans will result in
a deemed approval. Any disapproval shall state in writing (the
“Notice of Disapproval”) the reasons for disapproval and the
changes which the Commission requests to be made. Such reasons
and such changes must be consistent with the Scope of
Development (Attachment No. 4) and any items previously approved
or deemed approved hereunder by the Commission. The Developer,
upon receipt of a Notice of Disapproval shall revise the Plans
and resubmit them to the Commission within forty five (45) after
receipt of the Notice of Disapproval. In no case shall the
Commission be entitled to require changes inconsistent with the
Scope of Development (Attachment No. 4), and any previously
approved items. Any resubmission(s) shall be approved or
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disapproved and revised within the times set forth herein with
respect to the initial submission of such Plans.
Notwithstanding the above time periods, if the Commission is
required by law to hold a public meeting of the Commission, or
any agency thereof, before the action specified is to be taken,
the period for such action by the Commission shall be extended
by a reasonable amount of time for the holding of such public
meeting. The Commission shall use its good faith efforts to
schedule such hearing at the next available date on the
Commission’s regular public hearing calendar. 2ll matters in
the Schedule of Performance that are to be performed after the
date of such hearing shall be postponed by the number of days
that elapse between the date the Commission could have approved
such item without a public hearing and the date of such public
hearing.

The Developer shall have the right during the course
of construction to make minor field changes without seeking the
approval of the Commission. Minor field changes shall mean
those changes from the approved construction plans which have no
material effect on the Scope of Development and will not be
visible from the exterior of any structure on the Site. The
amount, type, quality and total area of landscaping shall not be
a minor field change. If the Developer desires to make any
change in the Plans after their approval by the Commission,
other than minor field changes, the Developer shall submit the
proposed change to the Commission for its approval. If the
Plans, as modified by the propocsed change, conform to the
approved budget, the requirements of Section 305 of this
Agreement, the approvals previously granted by the Commission
under this Section 308 and the Scope of the Developwment, the
Commission shall not unreasonably withhold or delay its approval
of the proposed change. The Commission shall not be deemed to
have unreasonably withheld its consent to any proposed change by
the Developer of any construction or equipment specification
expressly set forth in the Scope of Development, where
substitute materials or equipment are proposed by the Developer
which the Commission has reasonably determined to be of inferiorxr
quality. The Commigssion shall approve or disapprove the
proposed change and notify the Developer in writing within ten
{10) business days after submission to the Commission. Such
change in the Plans shall be deemed approved by the Commission
only if such failure to approve or disapprove continues for an
additional ten (10) days after Developer has given the
Commission written notice that the time for review provided
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under this Section 308 has expired and no approval or
disapproval has been received by Developer. The notice shall be
accompanied by an additional set of the Plans for which approval
is sought, and shall include a cover letter stating prominently
that the continued failure by the Commission to approve or
disapprove the Plans will result in a deemed approval.

The Developer acknowledges and understands that any
administrative approval by Commission staff of any Plans or
other submissions by the Developer shall not be construed to
constitute an approval by other County agencies such as the
Department of Regional Planning or the Department of Public
Works, and the County shall retain full and absolute discretion
respecting the granting or withholding of County approvals
required by applicable Governmental Restrictions in connection
with the construction of the Scope of Development and the use of
the Site.

8. [§309] Cost of Construction

The cost of design, pre-construction, developing the Site
and constructing all improvements thereon shall be borne by the
Developer except as otherwise expressly provided in this
Agreement. The Commission and the Developer shall each pay the
costs necessary to administer and carry out their respective
responsibilities and obligations under this Article 11T of this
Agreement.

9. [§310] Post-Closing Construction Schedule

After the Close of Escrow for any Phase, the Developer
shall use its commercially reasonable efforts to promptly begin
and thereafter diligently pursue to completion, the construction
of the improvements and the development of the such Phase of the
Site in accordance with the Schedule of Performance (Attachment
No. 5) and subject to Unavoidable Delays. The Developer shall
begin and complete all construction and development within the
times specified in the Schedule of Performance or such extension
of said dates as may be granted by the Commission, in its sole
discretion, or as provided in Section 604 of this Agreement,
subject to Unavoidable Delays. The Schedule of Performance is
subject to revision from time-to-time as mutually agreed upon in
writing between the Developer and the Commission’s Executive
Director.
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From the start and once each calendar month by the tenth
(10*®) day of each calendar month during the period of
construction, Developer shall prepare and submit a detailed
Construction Schedule for the applicable Phase to the Commission
for review and approval within the time established in the
Schedule of Performance. The Construction Schedule shall be
developed and submitted in CPM network configuration using MS
Project, Suretrack, or approved equivalent. The schedule shall
be consistent with the Schedule of Performance, and shall follow
the recommendations of the latest edition of the Associated
General Contractors of America book, Using CPM in Construction.
Developer shall use its best efforts to cause the Construction
Schedule approved by the Commission to be fully consistent with
the construction schedule used by Developer’s construction
lender. The original submittal and regquired monthly updates
shall be submitted in computer readable format and two plotted
hard copies (this will include both Gantt chart and CPM network
plots, and related reports as requested by the Commission).

10. [§311] Prevailing Wage

If the Scope of Work is subject to Davis-Bacon or other
prevailing wage laws, the Developer shall include all such
requirements in the Construction Documents, together with
financial pro formas for all such work.

Without limiting the foregoing, Developer acknowledges that
the improvements being constructed by Developer may be public
improvements subject to applicable requirements under California
Public Contract Code Sections 20688.1 through 20688.4 and Health
& Safety Code Sections 33422 through 33423, inclusive.

Developer specifically acknowledges that each and every part of
the work for the Project may be a “public work” as defined in
Chapter 1 of Part 7 of Division 2 of the California Labor Code,
that the requirements of California Labor Code Section 1720 et
seqg., (including, without limitation, the requirements of
California Labor Code Section 1771) apply, and that the
Developer may be obligated to cause each and every part of the
work for the Project to be performed as such a “public work”.
The requirements to which Developer may be subject include,
among others, that prevailing wages be paid by contractors and
subcontractors, that prevailing wage schedules be posted at the
jobsite, and that detailed wage records be maintained. The
Commission has available on file prevailing wage schedules
promulgated by the California State Department of Industrial
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Relations. Developer shall indemnify, defend and hold the
Commission, the Commission Representatives, the County, and the
County Representatives harmless for any Losses and Liabilities
(including without limitation any suit, administrative
proceeding, wage award or fine) arising out of or relating to
(i) the payment or non-payment of prevailing wages in connection
with the Project, including, without limitation, any action by a
contractor oxr subcontractor pursuant to California Labor Code
Section 1781 to recover any “increased costs” (as that term is
defined in California Labor Code Section 1781 (c) (2))} incurred by
the contractor or subcontractor, or (ii) compliance or
noncompliance with any applicable contract requirements under
California Public Contract Code Sections 20688.1 through 20688.4
and Health & Safety Code Sections 33422 through 33423,
inclusive. This indemnity shall survive any termination of this
Agreement, recording of any Grant Deed or any close of Escrow.

11. [§312] Construction Monitoring Requirements; '
Effect of Commission Approvals

To the extent the Commisgion elects to do so in its sole
discretion, Commission may monitor (at its own expense) the
progregss of the construction of any Phase of the Project. The
Developer shall provide adequate records and site access to
accommodate the monitoring activities.

The Commission may review scheduling documents for
conformance with the Schedule of Performance, review Quality
Assurance/Quality Control program results, review project
budgets and cash flows, attend (but not participate in) job site
meetings, review change order requests, make site inspections
after reasonable prior notice to the Developer (provided that
any such inspections shall not interfere with the construction
work being performed), review job site safety conditions, review
construction documents for compliance with this Agreement, and
review labor compliance documents.

Notwithstanding any other provision, any monitering, design
approval, approval, consent, direction or other action or
inaction by the County or the Commission shall not alter the
fact that Developer is solely responsible for the safety,
quality, efficiency, and appropriateness of the Site and all
aspects of the project development and operatiom.

12. [§313] Indemnification and Insurance
45
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With respect to each Phase of the Project, during the
period commencing with the execution of this Agreement, and
continuing until such time as the Commission has issued a
Certificate of Completion with respect to the construction of
the improvements on the applicable Phase, Developer hereby
agreeg to defend (with counsel approved by the Commission, and
including but not limited to paying court costs and attorneys’
fees), indemnify and hold harmless the Commission, the County
and their respective officers, employees, contractors and
agents, and each of them, harmless for any Losses and
Liabilities related directly or indirectly to, or arising out of
or in connection with (i) any breach or default by the Developer
under this Agreement, or (ii) any of the Developer’s
construction activities on the Site (or the activities of
Developer’s agents, employees, lessees, representatives,
licensees, guests, 1lnvitees, contractors, subcontractors or
independent contractors on the Site), including without
limitation the construction cf any improvements on the Site or
the use or condition of any such improvements. This indemnity
shall not apply to claims, losses, liabilities and damages
caused solely by the gross negligence or willful misconduct of
the County or the Commission or any their respective agents,
employees, representatives, contractors, subcontractors or
independent contractors. This indemnity shall survive the
recordation of the Grant Deed and the recordation of the
Certificate of Completion pursuant to Section 328 below.

Without limiting the Developer’s indemnification of the
Commission as set forth above, for the period commencing upon
the Close of Escrow for each Phase and ending on the date the
Commission has issued a Certificate of Completion with respect
to the construction of substantially all of the initial
improvements on the applicable Phase, the Developer shall
provide and maintain at its sole cost and expense for the
periods stated below (and shall cause its general contractor and
subcontractors to provide and maintain at their sole cost and
expense for the periods stated below), from insurers admitted in
California or having a minimum rating of or equivalent to A/VIII
in Best’s Insurance Guide the following minimum insurance
requirements:

(i} Workers’ compensation - as required by the Labor
Code of the State of California and Employers Liability limits of
51,000,000 per accident.
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(ii) Comprehensive general and automobile liability
insurance, including contractual liability, with a combined
single 1limit of at least one million dollars ($1,000,000) for
each occurrence and two million dollars ($2,000,000) general
aggregate. The Commission, the County, The Housing Authority of
the County of Los Angeles and their officials, agents, and
employees shall be carried as additional insureds with respect
to liability arising from activities performed by or on behalf
of Developer. Said insurance shall be primary insurance with
respect to the Commission and shall contain cross liability
protection. Said insurance shall be maintained continuously
until such time as all provisions of this Agreement have been
met by Developer, and shall be endorsed to require thirty (30)
days prior written notice from insurer to Commission before
cancellation or change in coverage. The Developer shall require
its contractor and subcontractors to include the Commission and
the Commission Representatives as additional insured on all
general liability insurance covering work at the Site.

(iii) Buildexr’s Risk insurance, during the course of
construction, covering the full replacement value of the
Developer’s Improvements. Said insurance shall include debris
removal and shall provide coverage for earthquake and flood if
this protection is available from responsible carriers at
commercially reasonable cost. Said insurance shall be
maintained as long as Developer shall own said improvements.
Commission shall be named as an insured under a loss payable
endorsement .

(iv) Automobile liability insurance - $1,000,000
combined single limit per accident for bodily injury and property
damage covering owned, norrowned and hired vehicles.

The Developer shall deliver to the Commission certificates
of insurance with original endorsements evidencing the coverage
required by this Agreement. The certificates and endorsements
shall be signed by a person authorized by the insurers to bind
coverage on its behalf. All policies shall also name the
Commigssion, the County, The Housing Authority of the County of
Los Angeles and their respective officers, employees,
contractors and agents, ag additional insureds and the Developer
as their respective interests may appear. The Commission
reserves the right to require complete certified copies of all
policies at any time.

4
69799-00002-1443727 10 7



Said insurance may provide for such deductibles or self-
insured retention as may be acceptable to the Commission in its
discretion. In the event such insurance does provide for
deductibles or self insurance, Developer agrees that it will
protect the Commission and the County and their respective
officers, employees, contractors and agents, and each of them,
in the same manner as these interests would have been protected
had full commercial insurance been in effect. If required by
the Commission from time to time, the Developer shall increase
the limits of its liability insurance to reasonable amounts
customary for owners of improvements similar to those on the
Site.

At no cost to the Commission, the Developer shall cause its
general contractor to provide a Performance and Material and
Labor Bonds for the construction of the improvements on the Site
(including, without limitation a performance bond and a payment
bond guaranteeing contractor’s completion of those Improvements
free from‘liens of materialmen, contractors, subcontractors,
mechanics, laborers, and other similar liens) for each trade
prior to the commencement of such contractor’s work. The bonds
shall be in an amount equal to one hundred percent (100%) of the
full amount of the construction contract or the full cost of the
Project, whichever is greater. Said bonds shall be executed by
a responsible corporate surety authorized to issue such bonds in
California and shall be “T” rated with a classification of A 8
or better. This requirement on Developer shall be deemed to be
fully satisfied in the event Developer’s construction lender
requires similar completion bonds as part of Commission’s
approved financing of the project pursuant to Section 214 of
this Agreement.

If the Developer shall fail to procure or maintain any
required insurance, the Commission may (in addition to any other
remedy available to the Commission under this Agreement),
procure or remnew such insurance and pay any and all premiums in
connection therewith, and all monies so paid by the Commission
shall be repaid by the Developer to the Commission upon demand.

Any modification or waiver of the insurance requirements
herein shall only be made with the written approval of the
Commigsion Risk Management Administrator or designee.
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13. [§314] County and Other Governmental Agency
Permits

Before commencement of construction or development of any
buildings, structures, or other work of improvement upon the
Site the Developer shall, at its own expense, secure or cause to
be secured any and all permits which may be required by the
County or any other governmental agency affected by or with
jurisdiction over such construction, development, or work.
During the course of construction through issuance of the
Certificate of Completion, Developer shall obtain all
inspections and sign-offs required by the County or other
governmental agency.

14. [§315] Rights of Access

For the purposes of assuring compliance with this
Agreement, representatives of the Commission and the County,
shall have the reasonable right of access to the Site without
charges or fees; provided that such person has wvalid
identification stating their employment by the County and such
person is accompanied by a field superintendent of Developer ox
its contractor, and at normal construction hours during the
period of construction for the purposes of this Agreement,
including, but not limited to, the inspection of the work being
performed in constructing the improvements. The Commission and
County shall indemnify the Developer and hold it harmless from
any damage or injury caused or liability arising out of this
right to access.

15. {§316] Local, State, and Federal Laws

The Developer shall carry out the construction of the
improvements on the Site in conformity with all Governmental
Restrictions.

16. [§317] Antidiscrimination During Construction

The Developer, covenants for itself and its successors and
assigns that:

a. The Developer will not discriminate against any,
tenant, contractor, employee or applicant for employment because
of race, color, creed, religion, sex or sexual orientation, age,
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medical condition, marital status, ancestry, or national origin,
and Developer shall, in all solicitations or advertisements for
employees placed by or on behalf of Developer, state that all
qualified applicants will receive equal consideration for
employment without regard to any of the foregoing.

b. Developexr shall cause the foregoing provision to be
inserted in all property leases, management contracts,
construction contracts, and other contracts for any work covered
by this Agreement so that such provision shall be binding upon
each lessee, manager, contractor and subcontractor.

B. (§318] Assignment of Contracts

All construction contracts, architect agreements, leases,
and other contracts and agreements relating to development,
ownership and/or operation of the Site and the Site improvements
shall expressly provide that they are freely and unconditionally
assignable to the Commission or a successor Developer designated
by the Commission following an uncured default by Developer
under this Agreement or under any other loan or financing
agreement entered into by Developer with the Commission or the
County of Los Angeles relating to the Site.

C. {§319] Taxes, Assessments, Encumbrances, and Liens

The Developer shall pay, prior to delingquency, all real
estate taxes and assessments assessed and levied on the Site or
applicable portion thereof for any period subsequent to the
Close of Escrow {(excluding any period after title re-vests in
the Commission following exercise of the Commission’s right of
re-entry under Section 512 below). Prior to the issuance of a
Certificate of Completion for each Phase, the Developer shall
not place or allow to be placed on such Phase of the Site any
mortgage, trust deed, encumbrance, or lien not authorized by
this Agreement. Nothing herein contained shall be deemed to
prohibit the Developer from contesting the validity or amounts
of any tax, assessment, encumbrance, or lien, nor to limit the
remedies available to the Developer in respect thereto.

The Developer understands that under certain conditions,
its control of the Site or applicable portion thereof under this
Agreement may give rise to the imposition of a possessory
interest tax on said property, and in such event, the Developer
agrees to pay when due any such possessory interest tax.

50
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D. [§320] Prohibition Against Transfer of Site, the
Buildings oxr Structures Thereon, and
Assignment of Agreement

Prior to the Covenant Release Date for a Phase, the
Developer shall not, except as expressly permitted by this
Agreement, Assign its rights under this Agreement with respect
to such Phase or Transfer any portion of such Phase or the
ownership of buildings or improvements thereon without the prior
written approval of the Commission, which approval may be
granted or withheld in the Commission’s sole discretion. This
prohibition shall not apply to a Phase after the Covenant
Release Date for such Phase. This prohibition shall not apply
to any for-sale single-family housing. This pxohibition shall
not be deemed to prevent the granting of utility and
construction easements that are necessary for the development
and normal and customary for a development of this type.

If the Developer Assigns its rights under this Agreement
with respect to a Phase or Transfers any portion of such Phase
or the ownership of buildings or improvements thereon, then the
Developer shall not be relieved of its obligations under this
Agreement with respect to such Assigned rights or Transferred
property without the specific written agreement by the
Commission, which consent shall not be unreasonably conditioned,
withheld or delayed.

If the Developer does Assign this Agreement or Transfer any
part of a Phase or the buildings or structures thereon prior to
the Covenant Release Date for such Phase, except as otherwise
provided in this Agreement, the Commission shall, in addition to
any other remedies, be entitled to increase the purchase price
paid by the Developer for the applicable portion of the Site, by
the amount that the consideration payable for such sale,
transfer, conveyance or assignment is in excess of the purchase
price paid by the Developer for such portion of the Site plus
the cost of improvements and development, including carrying
charges and costs related thereto. To the extent the
consideration payable for such sale, transfer, conveyance or
assignment is in excess of the original purchase price paid by
the Developer plus the cost of improvements and develcpment,
including carrying charges and costs related thereto, such
excess shall belong and be paid to the Commission and until so
paid, the Commission shall have a lien on such portion of the
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Site for such amount. Any such lien shall be subordinate and
subject to mortgages, deeds of trust, or other security
instruments executed for the sole purpose of obtaining funds to
purchase and develop the Site (or the applicable portion
thereof) as authorized herein. At the time of any such
Assignment or Transfer the Developer shall submit to the
Commission sufficient information required by the Commission to
demonstrate that there is no excess consideration with resgpect
to any such Assignment or Transfer.

E. [§321] Security Financing; Rights of Holders

1. (§322] No Encumbrances Except Mortgages, Deeds
of Trust, Sales and Leases-Back, or
Other Financing for Development

Prior to the Covenant Release Date for a Phase, the
Developer may record against the parcels of such Phase any
mortgages or deeds of trust securing debt from Institutional
Lenders approved as part of the Evidence of Financing approved
by the Commission for such Phase. If the Developer desires to
use any financing for a Phase prior to the Covenant Release Date
for a Phase other than the debt financing approved as part of
the Evidence of Financing for such Phase, then the Developer
shall give written notice to the Commission in advance of
seeking or negotiating for any such mortgage, deed of trust,
sale and lease-back, or other form of conveyance for financing
if the Developer proposes to enter into the same before issuance
of a Certificate of Completion for such Phase. The Commission
shall review and approve such request in accordance with
Section 214 above. The words “mortgage” and “deed of trust”, as
used herein, include all other wmodes of financing, involving any
form of security interest, pledge, mortgage, lease, encumbrance,
conveyance or other transfer of the Site, improvements thereon,
or any interest therein.

2. [§323] Holdexr Not Obligated to Construct

Improvements

The holder of any mortgage, deed of trust or other security
interest authorized by this Agreement shall in no way be
obligated by the provisions of this Agreement to construct or
complete any part of the Project or to guarantee such
construction or completion. However, nothing in this Agreement
shall be deemed, construed or interpreted to permit or authorize
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any such holder to devote the Site to any uses, or to construct
any improvements thereon, other than those uses or improvements
provided for or authorized by this Agreement.

3. [§324] Notice of Defau 1t to Mortgage, Deed of

Trust or Other Security Interest

Holders; Right to Cure

A. Notice to Secured Lenders. Whenever The
Commission shall deliver any notice or demand to Developer with
respect to any breach or default by Developer in completion of
construction of any portion of the Project, the Commission shall
at the same time deliver to each holder of record of any
mortgage, deed of trust or other security interest authorized by
this Agreement (a “Secured Lender”) a copy of such notice or
demand. The Commission shall only be required to deliver
notices to Secured Lenders that have provided the Commission
written notice of such mortgage, deed of trust or other security
interest and the address to which such notice should be sent.
Each such Secured Lender shall (insofar as the rights of the
Commission are concerned) have the right, at its option, within
sixty (60) days after the receipt of the notice, to cure or
remedy any such default and to add the cost thereof to the
security interest debt and the lien of its security interest.

B. Secured Lenders’ Right to Complete Construction.
Nothing contained in this Agreement shall be deemed, construed
or interpreted to permit or authorize any Secured Lender to
undertake oxr continue the construction or completion of any
improvements (beyond the extent necessary to conserve or protect
any portion of the Project Improvements or construction already
made) without first having expressly assumed Developer’s
obligations to the Commission by written agreement reasonably
satisfactory to the Commission. The Secured Lender that assumes
any of Developer’s obligations to the Commission shall also
agree to complete, in the manner provided in this Agreement, the
portion of the Project covered by such Secured Lender’s security
interest and to submit evidence reasonably satisfactory to the
Commigsion that it has the qualifications and financial
responsibility necessary to perform such obligations. Any such
Secured Lender properly completing such applicable improvements
shall be entitled, upon written request made to the Commission,
to the applicable Certificate of Completion from the Commission.
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C. Failure of Secured Lender to Complete
Improvements. If Developer shall fail to commence, proceed
with, or complete construction of any of a Phase within the time
prescribed therefor in the Schedule of Performance, the
Commission may deliver written notice of such failure to
Developer and to the Secured Lenders entitled to receive such
notice. If the failure of Developer continues for sixty (60)
days after the date of the Commission’s written notice (the
“Outside Cure Date”) and if either (i) the Secured Lender has
not elected to cure such failure pursuant to Section 324 (B) or
(ii) the Secured Lender has exercised its option to cure, but
has not proceeded diligently with the cure of such default, then
the Commission may, as its sole and exclusive remedy for such
failure, pursue either of the following remedies:

(1) The Commission may, within one hundred twenty
{(120) days after the Outside Cure Date, purchase the mortgage,
deed of trust or other security interest, by payment to the
Secured Lender of the amount of the unpaid debt, plus any
accrued and unpaid interest; or

(ii) if the ownership of the Site (or portion thereof)
has vested in the Secured Lender or any person or entity taking
title by or through the Secured Lender (including without
limitation any buyer at a foreclosure sale), the Commission may,
within one hundred twenty (120) days after the Outside Cure
Date, if it so desires, demand that the Secured Lender or third
party convey the portion of the Site owned by Secured Lender or
such third party, as applicable, to the Commission upon payment
by the Commission to the Secured Lender or third party, as
applicable, of an amount equal to the sum of the following:

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

(2) All expenses incurred by the Secured Lender
with respect to the foreclosure of its security interest in the
Site;

(3) The net expense, if any (exclusive of
general overhead), incurred by the Secured Lender as a direct
result of the subsequent ownership or management of the Site (or
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any portion thereof), such as insurance premiums and property
taxes;

(4) The cost of any improvements made by such
Secured Lender; and

(5) An amount equivalent to the interest that
would have accrued on the aggregate of such amounts had all such
amounts in (2), (3) and (4) above become part of the mortgage or
deed of trust debt and such debt had continued in existence to
the date of payment by the Commission.

4. [§325] Right of Commission to Cure Mortgage,
Deed of Trust, or Other Security
Interest Default

In the event of a default or breach by the Developer of a
mortgage, deed of trust, or other security interest with respect
to a Phase of the Site prior to the completion of development of
such Phase, and the holder has not exercised its option to
complete the development, the Commission may cure the default
prior to completion of any foreclosure. In such event, the
Commission shall be entitled to reimbursement from the Developer
of all costs and expenses incurred by the Commission in curing
the default. The Commission shall also be entitled to a lien
upon such Phase of the Site with power of sale to the extent of
such costs and disbursements. Any such lien shall be subject to
mortgages, deeds of trust, or other security interests executed
for the sole purpose of obtaining funds to purchase and develop
such Phase of the 8ite as authorized herein.

F. [§327] Right of the Commission to Satisfy Other
Liens on the Site After Title Passes

After the conveyance of title and prior to the issuance of
a Certificate of Completion for construction and development for
each Phase, and after the Developer has an opportunity to
challenge, cure, or satisfy any liens or encumbrances on such
Phase of the Site, the Commission shall have the right to
satisfy any such liens or encumbrances and recover the costs
associated therewith from Developer.

G. [§328] Certificate of Completion
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Within thirty (30) days after “Substantial Completion” of
all construction and development to be completed by the
Developer upon a Phase of the Site to the satisfaction of the
Commission, the Commission shall furnish the Developer with a
Certificate of Completion for such Phase upon written request
therefor by the Developer. Such Certificate of Completion shall
be in such form as to permit it to be recorded in the Office of
the County Recorder of Los Angeles County.

“Substantial Completion” of the construction and
development of a Phase of the Site means that all required on-
site and off-site improvements have been substantially completed
and Developer has obtained a temporary or final certificate of
occupancy for all buildings in such Phase.

A Certificate of Completion shall be, and shall so state,
conclusive determination of satisfactory completion of the
construction required by this Agreement upon such Phase the
Site.

If the Commission refuses or fails to furnish a Certificate
of Completion for the applicable Phase of the Site after such
written request from the Developer, the Commission shall, within
ten (10) days of such written request, provide the Developer
with a written statement of the reasons the Commission refused
or failed to furnish a Certificate of Completion. The statement
shall also contain the Commission’s opinion of the action the
Developer must take to obtain a Certificate of Completion. 1If
the reason for such refusal is confined to the immediate
unavailability of specific materials for landscaping, the
Commission will issue its Certificate of Completion upon the
posting of a bond by the Developer with the Commission in an
amount representing a fair value of the work not yvet completed.

Such Certificate of Completion shall not release Developer
from any ongoing operating covenants under this Agreement or
constitute evidence of cowmpliance with or satisfaction of any
obligation of the Developer to any holder of a mortgage or any
insurer of a mortgage securing money loaned to finance the
improvements or any part thereof. Such Certificate of
Completion is not a notice of completion as referred to in
California Civil Code Section 3093.

H. [§329] Hazardous Materials
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The Developer covenants that it shall use and maintain the
Site in compliance with all applicable Governmental
Restrictions, including specifically but without limitation
carrying out the investigation and remediation, if any,
recommended by “Phase I” and “Phase II” environmental
assessments obtained by or provided to Developer. Developer
further covenants that from and after execution hereof it shall
not:

(i) deposit Hazardous Materials in, on or upon the Site
during the period of Developer’s ownership of the Site, or

(ii) permit the deposit of Hazardous Materials in, on or
upon the Site

except (a) in accordance with applicable laws during the period
of Developer’s ownership of the Site and (b) for such minor
quantities of Hazardous Materials as are stored in appropriate
containers and are used in the common operation of retail,
commercial and office uses, and the Developer hereby assumes any
and all liability arising in connection with any such deposit of
Hazardous Materials. The Developer agrees to and hereby does
release, indemnify and hold the Commission/County harmless from
and against any Losses and Liabilities respecting (i) the
deposit of Hazardous Materials in, on or upon the Site by the
Developer, its employees, agents or developers, and (ii) the
existence or claimed existence of Hazardous Materials in, on, or
upon the Site, whether said Hazardous Materials are determined
to have been deposited in, on or upon the Site prior to or after
Developer’s acquisition of title to or possession thereof.

For purposes of this Agreement, the term “Hazardous
Materials” means, without limitation, gasocline, petroleum
products, explosives, radioactive materials, hazardous
materials, hazardous wastes, hazardous or toxic substances,
polychlorinated biphenyls or related or similar materials,
asbestos or any other substance or material as may be defined as
a hazardous or toxic substance by any federal, state or local
environmental law, ordinance, rule or regulation, including,
without limitation, (a) the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, as amended by
the Superfund Amendments and Reauthorization Act (42 U.S.C.
Section 6901 et seq.), (b) the Federal Water Pollution Control
Act (33 U.S8.C. Section 1251 et seq.), (c) the Clean Air Act (42
U.8.C. Section 7401 et seq.), (d) the Resource Conservation and
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Recovery Act, as amended by the Hazardous and Solid Waste
Amendments of 1984 (42 U.S.C. Section 6902 et seq.), (e) the
Toxic Substances Control Act (15 U.S.C. Section 2601-2629), (f)
the Hazardous Materials Transportation Act (49 U.S8.C. Section
1801 et seqg.), {(g) the Carpenter-Presley-Tanner Hazardous
Substance Account Act (CA Health & Safety Code Section 25300 et
seq.), (h) Hazardous Waste Control Law (CA Health & Safety Code
Section 25100 et seq.), (i) the Porter-Cologne Water Quality
Control Act (CA Water Code Section 13000 et seqg.), (i) Safe
Drinking Water and Toxic Enforcement Act of 1986, (k) Hazardous
Materials Release Response Plans and Inventory (CA Health &
Safety Code Section 25500 et seqg.), (1) Air Resources Law (CA
Health & Safety Code Section 39000 et seqg.), or (m) in any of
the regulations adopted and publications promulgated pursuant to
the foregoing.

In the event that archeological resources are exposed
during project construction, all earth disturbing work within
the subject property must be temporarily suspended or redirected
until a professional archaeologist retained by the Developer has
evaluated the nature and significance of the find. After the
find has been appropriately mitigated, work in the area may
resume.

If human remains are unearthed, State Health and Safety
Code Section 7050.5 requires that no further disturbance shall
occur until the County Coroner has made the necessary findings
as to the origin and disposition pursuant to Public Resources
Code Section 5097.198. TIf the remains are determined to be of
Native American descent, the coroner has 24 hours to notify the
Native American Heritage Commission.

I. [§330] Project Identification Sign

The Developer shall allow a sign to be posted on each Phase
of the Site, at the Commission’s sole cost, identifying the
Commission and the name of the Commissioner in whose
gupervisorial district the project is located. The sign shall
be not less than 4 feet by 6 feet in size, and the text of the
sign shall conform to the template form prescribed by the
Commission from time to time.

IVv. [§400] USE OF THE SITE

A. [§401] Uses
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The Developer covenants and agrees for itself, its
successors, its assigns, and every successor in interest to the
Site or any part thereof, that subject to the limitations
specified in Section 401-405, following the completion of
initial construction and continuously thereafter until the
applicable Covenant Release Date, the Developer, its successors,
and assignees shall devote the applicable Phase of the Site to
use as set forth in the Scope of Development, the Grant Deed,
and this Agreement. The foregoing covenants shall run with the
land.

B. [§402] Maintenance of the Site

During the full period of construction and any pre-
construction activities by Developer, Developer shall maintain
the applicable Phase of the Site and any materials, equipment
and improvements thereon safe, secure, orderly and free from
graffiti in accordance with applicable Governmental Restrictions
and good construction industry standards for comparably-sized
construction sites in the County of Los Angeles.

C. [§403] Obligation to Refrain From Discrimination

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

D. [§404] Form of Nondiscrimination and Nonsegregation
Clauses

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

1. In deeds: “The grantee herein covenants by and
for himself or herself, his or her heirs, executors,
administrators and assigns, and all persons claiming undexr or
through them, that there shall be no discrimination against or
segregation of any person or group of persons on account of
race, color, creed, religion, sex, marital status, disability,
sexual orientation, national origin, or ancestry in the sale,
lease, sublease, transfer, use, occupancy, tenure, or enjoyment
of the premises herein conveyed, nor shall the grantee himself
or herself, or any person claiming under or through him or her,
establish or permit any such practice or practices of
discrimination or segregation with reference to the selection,
location, number, use, or occupancy of tenants, lessees,
subtenants, sublessees, or vendees in the premises herein
conveyed. The foregoing covenants shall run with the land.”

2. In leases: “The lessee herein covenants by and
for himself oxr herself, his or her heirs, executors,
administrators and assigns, and all persons claiming under or
through him or her, and this lease is made and accepted upon and
subject to the following conditions:

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

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

E. [§405] Effect and Duration of Covenants

Except as otherwise provided, the covenants contained in
this Agreement and the Grant Deed shall remain in effect until
the Covenant Release Date. The covenants established in this
Agreement and the Grant Deed shall, without regard to technical
classification and designation, be binding for the benefit and
in favor of the Commission, its successors and assigns, the
County, and any successor in interest to the Site or any part
thereof.

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

V. [(§500] DEFAULTS, REMEDIES, AND TERMINATION

A. [§501] Defaults - General

Subject to the extensions of time set forth in Section 604,
occurrence of any or all of the following after the applicable
notice and cure periods shall constitute an “Event of Default”
under this Agreement:
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(i) Failure by the Developer to promptly pay in full
any sums or amounts due to the Commission or the County under
any term of this Agreement;

(ii) Failure of the Developer to timely make any of
the submissions or secure any of the approvals required under
this Agreement including without limitation the Schedule of
Performance (Attachment No. 5);

(iii) Failure or delay by the Developer in the due,
prompt and complete observance and performance of each and every
condition, covenant or obligation imposed on the Developer by
this Agreement and the Grant Deed, including without limitation
the failure to commence or complete construction of the Project
in accordance with and at the times set forth herein;

(iv) Filing of a petition in bankruptcy by or against
the Developer, or appointment of a receiver or trustee of any
property of the Developer, or an assignment by the Developer for
the benefit of creditors, or adjudication that the Developer is
insolvent by a court, or levy of an attachment or execution
against any substantial portion of the Developer’s property, or
against the Site or any portion thereof, or any materially
adverse change in the financial condition of the Developer;

{(v) The Developer is in default under any acquisition
and/or construction loan encumbering the Site or any portion
thereof;

(vi) Failure by the Commission in the due, prompt and
complete observance and performance of each and every material
condition, material covenant or obligation material imposed on
the Commission by this Agreement.

The party whose acts or omissions to act constitute a
default hereunder shall be entitled to cure, correct, or remedy
such default, if (a) such defaulting party commences and
thereafter diligently pursues the curing of said default within
thirty (30) days of receipt of a Notice of Default (as defined
below) and (b) such defaulting party fully completes such cure,
correction or remedy within thirty (30) days after receipt of
said Notice of Default, or, in the event that the default is not
curable within said 30-day period, within such additional period
as 1s reasonably necessary to cure said default provided that
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such additional period shall in no event exceed ninety (90)
days.

Notwithstanding anything to the contrary in this Section
501, (a) if the default consists of a party’s failure to timely
discharge its monetary obligations to any other party, then the
party in default shall cure any such default within ten (10)
business days of receipt of a Notice of Default

The non-defaulting party shall give written notice of
Default (“Notice of Default”) to the party in default,
specifying the default complained of by the injured party.
Except as reguired to protect against further damages, the non-
defaulting party may not institute proceedings against the party
in default until expiration of any applicable cure period after
delivexring the Notice of Default. Failure or delay in giving
such notice shall not constitute a waiver of any default, nor
shall it change the time of default.

Except as otherwise expressly provided in this Agreement,
any failure or delay by either party in asserting any of its
rights or remedies as to any default shall not operate as a
walver of any default or of any such rights or remedies or
deprive such party of its right to institute and maintain any
actions or proceedings which it may deem necessary to protect,
assert, or enforce any such rights or remedies.

B. [§502] Legal Actions

1. [§503] Institution of Legal Actions

In addition to any other rights or remedies, if an Event of
Default occurs, then the non-defaulting party may institute
legal action to cure, correct, or remedy any default, or recover
damages for any default, or to obtain any other remedy
consistent with the purpose of this Agreement. Notwithstanding
the foregoing, either party may seek injunctive relief prior to
expiration of the cure period if necessary to preserve the
status quo and prevent an imminent action prior to expiration of
the cure period. Such legal actions must be instituted in the
Superioxr Court of the County of Los Angeles, State of
California, or in the appropriate Federal District Court for the
Central District in the State of California.

2. {§504] Applicable Law
63
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The laws of the State of California shall govern the
interpretation and enforcement of this Agreement.

3. [§505] Acceptance of Serxrvice of Process

In the event that any legal action i1s commenced by the
Developer against the Commission, service of process on the
Commission shall be made by personal service upon the
Commission’s Executive Director or in such other manner as may
be provided by law.

In the event that any legal action is commenced by the
Commission against the Developer, service of process on the
Developer shall be made by personal service upon the [managing
member] of the Developer or in such other manner as may be
provided by law and shall be valid whether made within or
without the State of California.

C. [§506] 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 any party of one or more of such rights or remedies
shall not preclude the exercise by it, at the same time or
different times, of any other rights or remedies for the same
default or any other default by the other party.

D. [§507] Damages

If the Developer or the Commission defaults with regard to
any of the provisions of this Agreement, the non-defaulting
party shall serve written notice of such default upon the
defaulting party. If the default is not cured by the defaulting
party as provided in Section 501 above, the defaulting party
shall be liable to the other party for any damages caused by
such default.

Notwithstanding the foregoing, Developer shall in no event
be entitled to, and hereby waives, any right to seek
consequential damages of any kind or nature from Commission
arising out of or in connection with this Agreement, and in
connection with such waiver Developer is familiar with and
hereby waives the provisions of Section 1542 of the California
Civil Code which provides as follows: A GENERAL RELEASE DOES NOT
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EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO
EXIST IN HIS FAVOR AT THE TIME OF EXECUTING THE RELEASE WHICH IF
KNOWN BY HIM MUST HAVE MATERIALLY AFFECTED HIS SETTLEMENT WITH
THE DEBTOR.

Developer Initials: Commission Initials:

E. [(§508] Specific Performance

If an Event of Default occurs, the non-defaulting party, at
its option, may institute an action for specific performance of
the terms of this Agreement.

F. [§500] Remedies and Rights of Termination Prior to
Conveyance of the Site to the Developer

1. [§510] Termination by the Developer

In the event that prior to the conveyance of title and
possession of a Phase of the Site to the Developer:

{a) The Commission fails to tender conveyance of
such Phase of the Site or possession thereof in the manner and
condition, and by the date provided in this Agreement, and any
such failure shall not be cured within thirty (30) days after
the date of written demand by Developer; or

(b) The Developer is unable, despite diligent
and good faith efforts, to obtain the necessary equity capital
and mortgage financing for acquisition of land and construction
and development of all improvements on such Phase of the Site in
accordance with this Agreement and the Scope of Development
(Attachment No. 4), and deliver to the Commission eithex
submission of evidence of financing referred to in Section 214
within the time respectively established therefor in the
Schedule of Performance (Attachment No. 5); or

(c) The Developer is unable, despite diligent
and good faith efforts, to obtain prior to the date established
in this Agreement for conveyance of such Phase of the Site, any
of the following permits or entitlements for the development of
such Phase of the Site in accordance with this Agreement
(including the Scope of Development) and the Drawings approved
by the Commission:
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(i) building permits; or
(ii) sewer and water permits.

(d) The Developer shall reasonably determine
that the condition on such Phase of the Site is not suitable for
development thereon pursuant to Section 212 of this Agreement
prior to the time established therefor,

then this Agreement may be terminated without liability by the
Developer.

The Developer shall exercise its right to terminate this
Agreement by giving written notice to the Commission. Upon the
giving of such notice and the termination of this Agreement,
neither the Commission nor the Developer shall have any further
rights against or liability to the other under this Agreement
(other than those which are provided herein to survive the
termination of this Agreement and the obligation of Developer to
reimburse the Commission for any Administrative Costs incurred
by the Commission) .

2. [§511] Termination by the Commigsion

If Developer commits an Event of Default, then, in addition
to any other remedies, the Commission may elect to terminate
this Agreement by giving written notice of such election to
Developer (without waiving any other rights under applicable law
or in equity or under this Agreement, including without
limitation, the right of reimbursement for any Administrative
Costs incurred by the Commission).

G. (§512] Right of Reentry

In addition to any other remedies, upon an Event of
Default, the Commission shall have the right, at its option, to
reenter and take possession of the applicable Phase of the Site
with all improvements thereon, and to terminate and revest in
the Commission the estate theretofore conveyed to the Developer,
if after conveyance of title or possession and prior to the
Covenants Release Date, the Developer (or its successors in
interest) shall:

(a) Fail to proceed with the construction of the
improvements as required by this Agreement for a
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(b)

(c)

(d)

period of three (3) months after written notice from
the Commission that the time required for the start of
construction under the Agreement has expired; or

Abandon or substantially suspend construction of the
improvements for a period of three (3) months after
written notice of such abandonment or suspension from
the Commission; or

Assign oxr attempt to assign this Agreement, or any
rights herein, or transfer, or suffer any involuntary
transfer of the Site, or any part thereof, in
violation of this Agreement, and such violation shall
not be cured within thirty (30) days after the date of
receipt of written notice thereof by the Commission to
the Developer.

Fail to meet or perform any other obligation of
Developer under this Agreement, if such failure shall
continue uncured for a period of thirty (30) days (or
such other cure period as may be expressly provided
for under this Agreement) after notice from the
Commission describing the default.

Such right to reenter, repossess, terminate, and revest
shall be subject to and be limited by and shall not defeat,
render invalid, or limit:

(a)

Any mortgage, deed of trust, or other security
instrument permitted by this Agreement; or

Any rights or interests provided in this Agreement for
the protection of the holder of such permitted
mortgages, deeds of trust, or other security
instruments.

If a Secured Lender has foreclosed its security interest in any
part of the Site, the Commission’s rights of reentry under this
Section 512 shall not apply to the parcels of land in which the
Secured Lender (or a buyer at a foreclosure sale) has obtained

fee title.

The Commission’s rights with respect to such parcels

of land shall be those set forth in Section 324.

The rights established in this Section 512 shall expire on
the Covenants Release Date.
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The Grant Deed to the Site shall contain appropriate
reference and provision to give effect to the Commission’s
right, as set forth in this Section 512 under specified
circumstances prior to the applicable Covenants Release Date, to
re-enter and take possession of said properties, or any part
thereof, with all improvements thereon, and to terminate and
revest in the Commission the estate conveyed to the Developer.

Upon the revesting in the Commission of title to the
applicable Phase of the Site as provided in this Section 512,
the Commission shall, pursuant to its responsibilities under
state law, use its best efforts to resell such Phase of the
Site, as soon and in such manner as the Commission shall find
feasible and consistent with the objectives of the Community
Redevelopment Law and the Redevelopment Plan, to a qualified and
responsible party or parties (as determined by the Commission),
who will assume the obligation of making or completing the
improvements, or such other improvements in their stead, as
shall be satisfactory to the Commission and in accordance with
the uses specified for such Phase of the Site in the
Redevelopment Plan.

Upon such resale, the proceeds thereof shall be applied:

(a) First, to pay off the holders of any mortgage, deed of
trust, or other security interests permitted by this
Agreement, unless such holders approve the person or
entity to whom the Commission intends to sell;

(b) Second, to reimburse the Commission on its own behalf
or on behalf of the County for all costs and expenses
incurred by the Commission in connection with this
Agreement, including but not limited to salaries to
personnel engaged in the recapture, management, and
resale of such Phase of the Site (but less any income
derived by the Commission from the sale in connection
with such management); all taxes, assessments and
water and sewer charges with respect to such Phase of
the Site (or, in the event any parcel is exempt from
taxation or assessment or such charges during the
period of ownership, then such taxes, assessments, or
charges, ag would have been payable if such parcel
were not so exempt); any payments made or necessary to
be made to discharge or prevent from attaching oxr
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being made any subsequent encumbrances or liens due to
obligations, defaults, or acts of the Developer, its
successors or transferees; any expenditures made or
obligations incurred with respect to the making or
completion of the agreed improvements on such Phase of
the Site; and any amounts otherwise owing to the
Commigsion by the Developer and its successor or
transferee; and

(¢} Thirxd, to reimburse the Developer, its successor or
transferee, up to the amount equal to (1) the sum of
the purchase price paid to the Commission by the
Developer for such Phase of the Site; and (2) any and
all costs incurred for or in connection with
development of such Phase of the Site, or for the
construction of the agreed improvements thereon, less
(3) any income actually withdrawn or made by the
Developer therefrom or from the improvements thereon.

Any balance remaining after such reimbursements shall be
retained by the Commission as its property.

The rights established in this Section 512 are to be
interpreted in light of the fact that the Commission will convey
the Site to the Developer for development and not for
speculation in undeveloped land.

VI. [§600] GENERAL PROVISIONS

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

Any notice, approval, demand or other communication
required or desired to be given pursuant to this Agreement shall
be in writing and shall be either (a) perscnally served at the
appropriate address indicted below in this Section 601
(including by means of professional messenger service or
recognized overnight delivery service, provided that any such
delivery is confirmed by written receipts signed on behalf of
the receiving party), in which case it shall be effective upon
delivery, (b) deposited in the United States mail, postage
prepaid, certified or registered mail, return receipt requested,
addressed to the appropriate addressee indicted below in this
Section 601, in which case it shall be deemed received and
effective seventy-two (72) hours after deposit inte the United
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States mail, unless sooner received; or {(c) sent by facsimile
transmission addressed to the addressee at the facsimile number
get forth in this Section 601 (with an original copy
concurrently mailed to the appropriate addressee indicted below
in this Section 601 via the United States mail}, in which case
it shall be deemed received on the day sent, if received before
5:00 p.m. on a regular business day, or on the following
business day if sent at any other time, provided that a written
confirmation of the transmission has been received by the
transmitting party. The addresses and facsimile numbers for the
Developer and the Commission for receipt of any notice,
approval, demand or other communication required or desired to
be given pursuant to this Agreement is as follows:

If to Developer: Altadena Lincoln Crossing LLC
C/o Dorn-Platz & Company
344 North Central Avenue
Glendale, CA 91203
Attn: Greg Galletly
Phone: (818) 242-2152
Fax: (818) 240-9179

with a copy to: Wegt Altadena Development Corporation
¢/o NAREB Investment Division
1301 85th Avenue
Qakland, CA 94621
Attn: Ray Carlisle

Phone: {(510) 562-6573
Fax: (510) 568-4582
If to the Commisgion: The Community Development Commission of

the County of Los Angeles
2 Coral Circle
Monterey Park, CA 91755
Attn: Carlos Jackson, BExec. Director
Phone: (323) 890-7400
Fax: {323) 890-8584

with a copy to: Director of Economic/Redevelopment Div.
The Community Development Commission of
the County of Los Angeles
2 Coral Circle
Monterey Park, CA 91755
Phone: (323) 890-7205
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Fax: {(323) 838-1079

with a copy to: Director of Construction Management
The Community Development Commission of
the County of Los Angeles
2 Coral Cizxcle
Monterey Park, CA 91755
Phone: (323) 8%0-7039
Fax: {(323) 890-8579

with a copy to: Brown, Winfield & Canzoneri, Inc.
300 S. Grand Ave., Suite 1500
Los Angeles, CA 90071
Attn: Sung Shin, Esqg.
Phone: (213) 687-2100
Fax: (213) 687-2149

Addresses for notice may be changed from time to time by written
notice to all other parties. Notwithstanding that notices shall
be deemed given when delivered, if the receiving party has
changed its address and as a result a notice to such party is
not received because the sending party was not notified of the
change of address, the receiving party shall be deemed to have
received the nctice.

B. [§602] Conflicts of Interest

No member, official, or employee of the Commission shall
have any personal interest, direct or indirect, in this
Agreement, nor shall any such member, official, or employee
participate in any decision relating to this Agreement which
affects his personal interests or the interests of any
corporation, partnership, or association in which he is directly
or indirectly interested.

The Developer warrants that it has not paid or given, and
will not pay or give, any real estate broker, finder, or any
other third person any money or other consideration for
obtaining this Agreement.

C. [§603] Non-liability of Commission Officials and
Employees

No member official, or employee of Commission shall be
personally liable to the Developer in the event of any default
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or breach by the Commission or for any amount which may become
due to the Developer or on any obligations under the terms of
this Agreement.

D. [§604] Unavoidable Delay: Extension of Times of
Performance

In addition to the specific time periods otherwise provided
by this Agreement, performance by any party hereunder shall not
be deemed to be in default where delays or defaults are due to
Unavoidable Delays. An extension of time for any such cause
shall only be for the period of the Unavoidable Delay, which
period shall commence to run from the time of the commencement
of the Unavoidable Delay. If, however, notice by the party
claiming such extension is sent to the other party more than ten
(10) days after the commencement of the Unavoidable Delay, the
period shall commence to run only ten (10) days prior to the
giving of such notice. Notwithstanding any other provision of
this Agreement, no party shall be entitled to extensions of
time, under the foregoing provisions of this Section 604 or any
similar provision of law, cumulatively exceeding three hundred
sixty-five (365) days. Times of performance under this
Agreement may also be mutually extended in writing by the
Commission’s Executive Director and the Developer.

E. [§605] Inspection of Books and Records

The Commission has the right, upon forty-eight (48) hours
prior written notice, at all reasonable times, to inspect the
books and records of the Developer and any consultants and
contractors pertaining to the Site as pertinent to the purpose
of this Agreement.

The Developer also has the right, upon forty-eight (48)
hours notice, at all reasonable times, to inspect the books and
records of the Commission pertaining to the Site as pertinent to
the purposes of this Agreement.

F. [§606] Plans and Data

1. Where the Developer does not proceed with the
development of the Site, its obligations under this Agreement,
or if this Agreement is terminated pursuant to Sections 510 and
511 hereof or for any other reason, the Developer shall deliver
to the Commission, free of any charge or payment therefor, any
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and all plans, drawings, designs, studies and data
(collectively, ™“Plans”) concerning the Site together with a bill
of sale therefor confirming that all of the Developer’s rights
in and to said plans, drawings, designs, studies and data have
been transferred to the Commission, and the Commission or any
other person or entity designated by the Commission shall be
free to use such plans and data to the extent allowed by law
including plans, drawings, designs, studies and data previously
delivered to the Commission, for any reason whatsoever without
cost or liability therefor to the Developer or any other person.

2. In the event that any of the Plans, drawings, and
documents referred to in Section 606 (1) herein are prepared or
secured by Developer from subcontractors, all such
subcontractors shall provide for assignment to Commission, as
provided in Section 318 above, in the event of termination of
this Agreement in conformance with the above provisions. 1In the
event that said subcontracts do not include said assignment
provisions, Developer shall indemnify Commission for any damages
incurred as a result of its reliance on the assignment
provisions of Section 606 (1} herein and shall reimburse
Commission for any and all costs or expenses necessary to secure
the drawings, plans, or documents from the subcontractors.

G. [§607] Approvals

Approvals required of the Commission or the Developer may
be granted or withheld in the Commission’s sole and absolute
discretion unless otherwise expressly specified herein. The
Commission’s Executive Director (or any person designated by him
from time to time) is authorized to issue any notice, sign any
document, and grant any consent or approval on behalf of the
Commission pursuant to this Agreement.

H. [§608] Improvements to Developer Site and Offsites

As material consideration for the execution of this
Agreement, the Developer agrees to complete certain improvements
to the Developer Parcel and related offsite improvements (if
any) as listed in the Scope of Development (Attachment No. 4) in
accordance with the Schedule of Performance (Attachment No. 5).

I. [§609] Real Estate Commissions
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The Commission shall not be liable for any real estate
commissions, brokerage fees or finder’s fees which may arise
from the sale of the Site to Developer. The Commission and the
Developer each represents that it has employed no broker, agent,
or finder in connection with this transaction.

J. (§610] Developer’s Representations and Warranties

The Developer covenants, represents and warrants as of the
date of this Agreement as follows:

K. [§611] Warranty Against Payment of Consideration
for Agreement

The Developer has not paid or given, and will not pay or
give, any third person any money or other consideration for
obtaining this Agreement, other than normal cost of conducting
business and cost of professional services such as architects,
engineers, attorneys and other consultants.

L. [§612] Organization and Standing of Developer

The Developer is a limited liability company, duly
organized and in good standing under the laws of the State of
Delaware, is duly qualified to transact business and in good
standing in the State of California, and has all requisite power
and authority to own and operate its properties, to carry on its
business as now and whenever conducted, and to enter into and
perform its obligations under this Agreement.

M. [§613] Licenses

The Developer has duly obtained and maintained, and will
continue to obtain and maintain all material licenses, permits,
consents and approvals required by all applicable governmental
authorities to own and operate the development to be constructed
pursuant to this Agreement.

N. [§614] Authorization and Consents

The execution, delivery and performance of this Agreement
is consistent with all consents, approvals and authorizations of
all applicable governmental authorities.

0. {§615] Litigation and Compliance
74
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To the best of the knowledge of the Developer, there are no
suits, other proceedings or investigations pending or threatened
against, or affecting the business or the properties of the
Developer, if determined adversely to the Developer, would have
a materially adverse effect on the financial condition of the
Developer; nor is the Developer in violation of any laws or
ordinances. To the best of the knowledge of the Developer,
there are no suits, other proceedings or investigations pending
or threatened against, or affecting the business or the
properties of any member of the Developer (or any member or
manager of such member), which if determined adversely to such
party, would have a materially adverse effect on the financial
condition of the Developer or the Project.

P. [§616] Default
To the best of the Developer’s knowledge, there are no
facts now in existence which would, with the giving of notice or

the lapse of time, or both, constitute a default hereunder by
the Developer.

Q. [§617] Compliance with Scope of Development

The construction and completion of any or all of the Scope
of Development to be constructed on the Site by the Developer
will be in accordance and compliance with all Plans approved by
the Commission pursuant to this Agreement, and as completed:

(i) will comply with all applicable Governmental Restrictions,
including, without limitation, compliance with all laws and
ordinances necessary to permit development, completion, use, and
sale, as permitted by this Agreement; (ii) will not encroach
upon the land of others or abound any easement or right-of-way;
(iii) will be wholly within any enforceable building restriction
lines, however established, and will not violate any enforceable
use, easement, license, covenant, condition or restriction.

R. {§618] Notice From Governing Jurisdiction

The Developer has not received any notice from any
governing jurisdiction of any violation of laws and ordinances,
nor any notice requiring any improvements or alteration to be
made in connection with the Scope of Development to be
constructed on the Site other than those specified in this
Agreement.
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The Developer shall notify and provide to its employees,
and shall require each contractor and subcontractor to notify
and provide to its employees, a fact sheet regarding the Safely
Surrendered Baby Law, its implementation in Los Angeles County,
and where and how to safely surrender a baby. The fact sheet is
set forth in Attachment No. 13 to this Agreement and is also
available on the Internet at www.babysafela.org for printing
purposes.

The Developer acknowledges that the Commission and the
County place a high priority on the implementation of the Safely
Surrendered Baby Law. The Developer understands that it is the
Commission’s policy to encourage all contractors to voluntarily
post the County’s “Safely Surrendered Baby Law” poster in a
prominent position at the contractor’s place of business. The
Developer will also encourage its subcontractors, if any, to
post this poster in a prominent position in the subcontractor’s
place of business. The County’s Department of Children and
Family Services will supply the Developer with the poster to be
used.

D. [§704] Jury Service

The Developer shall comply with, and shall cause its
contractors and subcontractors to comply with (and shall include
in all of its contracts with such contractors and
subcontractors) the provisions of Attachment No. 11 attached
hereto.

E. [§705] Federal Lobbyist Requirements

The Developer is prohibited by the Department of Interior
and Related Agencies Appropriations Act, known as the Byrd
Bmendments, and HUD’s 24 Code of Federal Regulations (CFR) 87,
from using federally appropriated funds for the purpose of
influencing or attempting to influence an officer or employee of
any agency, a Member of Congress, an officer or employee of
Congress, or an employee of a Member of Congress in connection
with the awarding of any Federal contract, the making of any
Federal grant, loan or cooperative agreement, and any extension,
continuation, renewal, amendment or modification of said
documents.

The Developer must certify in writing that they are
familiar with the Federal Lobbyist Requirements and that all
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persons and/or subcontractors acting on behalf of the Developer
will comply with the Lobbyist Requirements as set forth in the
Federal Lobbyist Certification, which is attached hereto as
Attachment No. 12.

Failure on the part of the Developer or
persone/subcontractors acting on behalf of the Developer to
fully comply with the Federal Lobbyist Requirements shall be
subject to civil penalties.

F. [§706] Termination for Improper Consideration

The Commission may, by written notice to Developer,
immediately terminate the right of Developer to proceed under
this Agreement if it is found that consideration, in any form,
was offered or given by Developer, either directly or through an
intermediary, to any Commission officer, employee or agent with
the intent of securing the Agreement or securing favorable
treatment with respect to the award, amendment or extension of
this Agreement or the making of any determinations with respect
to the Developer’s performance pursuant to this Agreement. In
the event of such termination, the Commission shall be entitled
to pursue the same remedies against the Developer as it could
pursue in the event of default by the Developer.

The Developer shall immediately report any attempt by a
Commission officer or employee to solicit such improper
consideration. The report shall be made either to the
Commission’s Executive Director or to the County Auditor-
Controller’s Employee Fraud Hotline at (800) 544-6861. Among
other items, such improper consideration may take the form of
cash, discounts, service the provision of travel or
entertainment, or tangible gifts.

G. [§707] Commission’s Quality Assurance Plan

The Commission or its agents will evaluate Developer’s
performance under this Agreement on not less than an annual
basis. Such evaluation will include assessing Developer’s
compliance with all contract terms and performance standards.
Developer deficiencies which Commission determines are severe oOr
continuing and that may place performance of the Agreement in
jeopardy if not corrected will be reported to the Board of
Commissioners. The report will include improvement /corrective
action measures taken by the Commission and Developer. If
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improvement does not occur consistent with the corrective action
measures, Commission may terminate this Agreement, upon
providing notice in accordance with Section 601, or impose other
penalties as specified in this Agreement.

H. [§708] Compliance with Laws

Developer agrees to be bound by applicable federal, state
and local laws, regulations and directives as they pertain to
the performance of the Agreement, including, but not limited to,
Sections a-f below. This Agreement is subject to and
incorporates the terms of the Housing and Community Development
Act of 1974, as amended by the Cranston-Gonzales National
Affordable Housing Act, 1990 and Title 24 of the Code of Federal
Regulations (CFR) Part 85.

(a) Civil Rights Act of 1964, Title VI

Developer shall comply with the Civil Rights Act of 1964
Title VI which provides that no person shall, on the grounds of
race, color, or national origin, be excluded from participation
in, be denied the benefits of, or be subject to discrimination
under any program or activity receiving federal financial
assistance.

(b} Section 109 of HUD Act of 1974

Developer shall comply with Section 109 of the Housing and
Community Development Act of 1974 which states that no person in
the United States shall, on the grounds of race, color, national
origin, or sex be excluded form participation in, be denied the
benefits of, or be subjected to discrimination under any program
or activity funded in whole or in part with funds made available
under this title.

(c) Executive Order 11246 and 11375 Equal
Opportunity in Employment (Non-discrimination in Employment by
Government Contractors and Subcontracts)

Developer shall comply with Executive Order 11246 and
11375, Equal Opportunity in Employment, which requires that
during the performance of this Agreement, the Developer will not
discriminate against any employee or applicant for employment
because of race, color, religion, sex or national origin. The
Developer will take affirmative action to ensure that applicants
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are employed, and that employees are treated fairly during
employment, without regard to their race, color, religion, sex
or national origin. Such action shall include, but not be
limited to the following: employment, upgrading, demotion, or
transfer; recruitment or recruitment advertising; layoff ox
termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship. The Developer
agrees to post in conspicuous places, available to employees and
applicants for employment, notices to be provided by the
contracting officer setting forth the provision of the non-
discrimination clause.

The Developer will, in all solicitations for advertisements
for employees placed by or on behalf of the Developer, state
that all qualified applicants will receive consideration for
employment without regard to race, color, religion, sex or
national origin.

The Developer will send to each labor union or
representative of workers with which he has a collective
bargaining agreement or other contract or understanding, a
notice to be provided by the agency of the Developer’s comments
under Section 202 of Executive Order No. 11246 of September 24,
1965, and shall post copies of the notice in conspicuous places
available to employees and applicants for employment. The
Developer will comply with all provisions of Executive Order No.
11246 of September 24, 1965, and of the rules, regulations and
relevant orders of the Secretary of Labor.

The Developer will furnish all information and reports
required by the Executive Order and by the rules, regulations
and orders of the Secretary of Labor, or pursuant thereto, and
will permit access to its books, records, and accounts by the
Commission and the Secretary of Labor for purposes of
investigation to ascertain compliance with such rules,
regulations and orders.

In the event of Developer’s noncompliance with the non-
discrimination clauses of this Agreement or with any of such
rules, regulations or orders, this Agreement may be canceled,
terminated or suspended in whole or in part and the Developer
may be declared ineligible for further Government contracts in
accordance with procedures authorized in the Executive Order and
such other sanctions may be imposed an remedies invoked as
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provided in the Executive Order or by rule, regulation or order
of the Secretary of Labor, or as otherwise provided by law.

The Developer will include the provisions of these
paragraphs in every subcontract or purchase order unless
exempted by rules, regulations, or orders of the Secretary of
Labor issued pursuant to Section 204 of the Executive Order No.
11246 of September 24, 1965, that such provisions will be
binding upon each subcontractor or vendor. The Developer will
take such actions with respect to any subcontract or purchase
order as the Commission may direct as a means of enforcing such
provisions including sanctions for noncompliance, provided
however, that in the event the Developer becomes involved in, or
is threatened with litigation with a subcontractor or vendor as
a result of such direction by the Commission, the Developer may
request the United States to enter into such litigation to
protect the interests of the United States.

(d}) Section 3 of the Housing and Community
Development Act of 1968, As Amended, 12
U.5.C. 1701 et seq.

Developer shall comply with Section 3 of the Housing and
Community Development Act of 1968, as Amended 12 U.S.C. 1701 et
seq., which reguires that to the greatest extent feasible
opportunities for training and employment be given to lower
income residents of the Project Area and contracts for work in
connection with the project be awarded to business concerns
which are located in or owned in substantial part by persons
residing in the area of the project.

(e} Age Discrimination Act of 1975 and Section
504 of the Rehabilitation Act of 1973.

No person in the United States shall be excluded from
participation in, denied the benefits of, or subject to
discrimination under this Agreement on the basis of age or with
respect to an otherwise qualified handicapped individual.

(£) Section 20688.3 of the Public Contract Code.

To the greatest extent feasible, opportunities for training
and employment arising from any contract for work to be
performed in connection with any redevelopment project shall be
given to the lower income residents of the Project Area.
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I. [§709] Access and Retention of Records

Developer shall provide access to the Commission or any of
its duly authorized representatives to any books, documents,
papers and records of the Developer which are directly pertinent
to the specific contract for the purpose of making audits,
examinations, excerpts and transcription.

J. [§710] Safety Standards and Accident Prevention

The Developer shall comply with all applicable federal,
state and local laws governing safety, health and sanitation.
The Developer shall provide all safeguards, safety devises and
protective equipment and take any other needed actions, as its
own responsibility, reasonably necessary to protect the life and
health of employees on the job and the safety of the public and
to protect property in connection with the performance of this
Agreement .

K. [§711] Drug-Free Workplace Act of the State of
California

Developer certifies under penalty of perjury under the laws
of the State of California that the Developer will comply with
the requirements of the Drug-Free Workplace Act of 1990.

L. [§712] Severability

In the event that any provision herein contained is held to
be invalid, void, or illegal by any court of competent
jurisdiction, the same shall be deemed severable from the
remainder of this Agreement and shall in no way affect, impair
or invalidate any other provision contained herein. If any such
provision shall be deemed invalid due to its scope or breadth,
such provision shall be deemed valid to the extent of the scope
or breadth permitted by law.

M. [§713] Interpretation

No provision of this Agreement is to be interpreted for or
against either party because that party or that party’s legal
representative drafted such provision, but this Agreement is to
be construed as if it were drafted by both parties hereto.
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N. [§714] Developer’s Warranty of Adherence to
County’s Child Support Compliance Program

The Developer acknowledges that the County has established
a goal of ensuring that all individuals who benefit financially
from County through contract, are in compliance with their
court-ordered child, family and spousal support obligations in
order to mitigate the economic burden otherwise imposed upon
County and its taxpayers.

As required by County’s Child Support Compliance Program
(County Code Chapter 2.200) and without limiting the Developer’s
duty under this Agreement to comply with all applicable
provisions of law, Developer warrants that it is now in
compliance and shall during the term of this Agreement maintain
compliance with employment and wage reporting requirements as
required by the Federal Social Security Act (42 USC Section
653a) and California Unemployment Insurance Code Section 1088.5,
and shall implement all lawfully served Wage and Earnings
Withholding Orders or District Attorney Notices of Wage and
Earnings Assignment for Child or Spousal Support, pursuant to
Code of Civil Procedure Section 706.031 and Family Code Section
5246 (b) .

0. [§715] Termination for Breach Of Warranty To
Maintain Compliance With County’s Child
Support Compliance Program

Failure of Developer to maintain compliance with the
requirements set forth in Section 714, “Developer’s Warranty of
Adherence to County’s Child Support Compliance Program” shall
constitute a default by Developer under this Agreement. Without
limiting the rights and remedies available to County under any
other provision of this Agreement, failure to cure such default
within ninety (90) days of notice by the Los Angeles County
District Attorney shall be grounds upon which the County Board
of Commissioners may terminate this Agreement pursuant to
Sections 621 hereinabove.

P. [§716] Post L.A.’s Most Wanted Delinguent Parents
List

Developer acknowledges that the County places a high
priority on the enforcement of child support laws and the
apprehension of child support evaders. Developer understands
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that it is County’s and Commission’s policy to voluntarily post
a list entitled “L.A.’s Most Wanted: Delinquent Parents” poster
in a prominent position at Developer’s place of business.
District Attorney will supply Developer with the poster to be
used.

Q. [§717] Independent Developer

This Agreement does not, is not intended, nor shall it be
construed to create the relationship of agent, employee or joint
venture between the Commission and the Developer.

R. [§718] Waiver

No breach of any provision hereof can be waived unless in
writing. Waiver of any one breach of any provision shall not be
deemed to be a waiver of any breach of the same or any other
provision hereof.

S. [§719] Copyright

No report or other documents produced in whole or in part
under this Agreement shall be the subject of an application for
copyright by or on behalf of Developer. All documents become
the property of the Commission and the Commission holds all
rights to said data.

T. [§720] Confidentiality of Reports

The Developer shall keep confidential all reports,
information and data received, prepared or assembled pursuant to
performance hereunder. Such information shall not be made
available to any person, firm, corporation or entity without the
prior written consent of the Commission.

U. [[§721] Reserved

V. [§722] Safety Standards and Accident Prevention

The Developer shall comply with all applicable federal,
state and local laws governing safety, health and sanitation.
The Developer shall provide all safeguards, safety devices and
protective equipment and take any other needed actions, as its
own responsibility, reasonably necessary to protect the life and
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health of employees on the job and the safety of the public and
to protect property in connection with the performance of this
Agreement.

W. [§723] Use of Recycled-Content Paper Products

Consistent with the Board of Supervisors’ policy to reduce
the amount of solid waste deposited at the County landfills, the
Developer agrees to use recycled-content paper to the maximum
extent possible on this project.

X. [§724] Notice to Employees Regarding the Federal
Earned Income Credit

The Developer shall notify its employees, and shall require
each subcontractor to notify its employees, that they may be
eligible for the Federal Earned Income Credit under the federal
income tax laws. Such notice shall be provided in accordance
with the requirements set forth in Internal Revenue Service
Notice 1015 (Attachment No. 14).

Y. [§725] Employment and Training

To the extent there are new hires required to develop the
Project, the Developer agrees to undertake during construction
to provide employment and training opportunities to low to
moderate-income persons residing within the Project Area.

The Developer shall establish an out-reach program to
encourage local minority owned businesses and woman owned
businesses to bid for subcontracts offered in connection with
the Development of the Project. The Developer shall use the
following media in its out-reach program: newspaper advertising,
public meeting attendance, and the location of a trailer at or
near the Project. The Developer’s out-reach program shall be
reasonably approved by the Commission. The Developer shall open
a work source center at a location within or reasonably
proximate to the Site for making information available to
potential subcontractors regarding the proposed subcontracts.

The Developer shall use its commercially reasonable efforts
to cause its contractors and subcontractors to take affirmative
steps to solicit, encourage and cause the hiring of persons
residing within the boundaries of the Project Area.
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Z. [§726] Developer Local Business Subsidy

If the Developer, in its sole discretion, determines to
execute a lease for space in the Project (a “Local Business
Lease”) to a “local business” (as defined below), then the rent
payable under the Local Business Lease during the first five
vears of the term of such lease, shall be equal to the
following: (a) Developer’s advertised annual rental rate (the
“Basic Rent”) for such space during the first year multiplied by
50%, (b) the Basic Rent for such space during the second year
multiplied by 60%, (¢) the Basic Rent for such space during the
third year multiplied by 70%, (d) the Basic Rent for such space
during the fourth year multiplied by 80%, and (e) the Basic Rent
for such space during the fifth year multiplied by %0%. A
“local business” means a person or entity that has been
operating a business within the Project Area for at least 24
months prior to the date of this Agreement.

VIII. [§800] ENTIRE AGREEMENT, WAIVERS, AND AMENDMENTS

This Agreement is executed in four (4) duplicate originals,
each of which is deemed to be an original. This Agreement
consist of Pages 1 through and Attachment Nos. 1 through
12, attached hereto and incorporated herein by reference, all of
which constitute the entire understanding and agreement of the
parties. The Attachments to this Agreement include the
following:

Attachment No. 1 Map of the Site

Attachment No. 2 Legal Description of the Site

Attachment No. 3 Legal Description of the Commission
Parcels

Attachment No. 4 Scope of Development

Attachment No. 5 Schedule of Performance

Attachment No. 6 Legal Description of the Developer
Parcels

Attachment No. 7 Memorandum of DDA

Attachment No. 8 Form of Grant Deed

Attachment No. 9 Description of Alley

Attachment No. 10 Required Construction Contract
Provisions

Attachment No. 11 Jury Service Requirements

Attachment No. 12 Federal Lobbyist Certification

Attachment No. 13 Safely Surrendered Baby Law Fact Sheet
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Attachment No. 14 Internal Revenue Service Notice 1015
regarding Federal Earned Income Credit

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

All waivers of the provisions of this Agreement must be in
writing and signed by the appropriate authorities of the
Commission and the Developer, and all amendments hereto must be
in writing and signed by the appropriate authorities of the
Commigsion and the Developer.

IX. [§900] TIME FOR ACCEPTANCE OF AGREEMENT BY COMMISSION

This Agreement, when executed by the Developer and
delivered to the Commisgsion, must be authorized, executed, and
delivered by the Commission within forty-five (45) days after
the date of signature by the Developer or this Agreement shall
be void, except to the extent that the Developer shall consent
in writing to further extensions of time for the authorization,
execution, and delivery of this Agreement. The effective date
of this Agreement shall be the date when this Agreement has been
signed by the Commission and all references in this Agreement to
the “date of this Agreement” shall be deemed a reference to the
effective date of this Agreement.

{signatures on next page}
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“COMMISSION”
COMMUNITY DEVELOPMENT

COMMISSION OF THE COUNTY OF
LOS ANGELES

By:

Carlos Jackson
Executive Director

Date:

APPROVED AS TO PROGRAM
FOR THE COMMISSION:

By:

Corde Carrillo, Director
Economic/Redevelopment
Division
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“DEVELOPER”

ALTADENA LINCOLN CROSSING LLC,
a Delaware limited
liability company

By: DPP Altadena LLC,
a Delaware limited liability
company, Manager

By:
Greg”Galetly
Manager

By: West Altadena
Development Corp.,
a California corporation
Member

By:

Ray Carlisle
President

Date:

APPROVED AS TO FORM
FOR THE COMMISSION:

RAYMOND G. FORTNER, JR., COUNTY COUNSEL

By:
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