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EXCLUSIVE NEGOTIATION AGREEMENT 

THIS EXCLUSIVE NEGOTIATION AGREEMENT (the “Agreement”) is made and 

entered into as of __________ __, 2023 (the “Date of Agreement”), by and between the CITY OF 

GARDEN GROVE, a municipal corporation (“City”) and ______________________________, a 

__________ (the “Developer”) (the Developer and the City are collectively referred to herein as the 

“Parties”). 

R E C I T A L S 

The following recitals are a substantive part of this Agreement. 

A. City is a municipal corporation seeking an experienced developer to design,  construct, 

and finance the Civic Center Revitalization Project (the “Project”) described in more detail in the 

Request for Qualifications (“RFQ”) to which the Developer responded (the “Developer Response to 

RFQ”) on property owned by the City as shown in the Site Map attached hereto as Exhibit A and 

incorporated herein by reference (the “Site”). 

B. Developer is an experienced Developer of public facilities as generally described in the 

Developer’s Response to RFQ. 

C. The Developer and the City have entered into this Agreement to (i) facilitate the ability 

of the Parties to develop a design and guaranteed maximum price for the Project; (ii) agree on a 

methodology for the sequence of events for the design,  construction, and financing of the Project; (iii) 

prepare and refine a proposal to finance the Project (“Project Financing”); and (iv) negotiate a contract 

pursuant to which Developer will design and construct the Project at a guaranteed maximum price (the 

“Design Build Contract”). 

D. The foregoing Recitals constitute a substantive part of this Agreement. 

E. This Agreement is in the vital and best interests of the City and the health, safety and 

welfare of its residents, and in accordance with public purposes of applicable state and local laws and 

requirements. 

F. The Parties intend that during and for the period of negotiations set forth herein (the 

“Negotiation Period”) each will perform certain actions and responsibilities under this Agreement. 

NOW, THEREFORE, the Parties mutually agree as follows: 

1. Principals Governing the Implementation of this Agreement. 

The following principals will govern the conduct of the Parties in connection with the 

Implementation of this Agreement: 

a. Project Budget Formatting. 

(1) The Parties will agree upon a format for the Project Budget to be provided to the City by the 

Developer at each Milestone (as defined herein) and periodically during the during the term of this 
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Agreement (the “Project Budget”).  A cost model template that will be used to develop the Project 

Budget will be mutually developed and used throughout the design and development process. The final 

version of the Project Budget will become an attachment to the Design Build Contract. 

(2) The cost estimate format will initially utilize a Uniformat approach in the early design phases 

(Budget, Concept and Schematic Design).  This can then transition to both a Uniformat and CSI 

Structure at the later design stages (Design Development and Construction Documentation).  For 

purposes of this Agreement, “Uniformat” and “CSI Structure” shall have the meaning given to each 

by the Construction Specifications Institute. 

(3) The Parties will mutually agree upon all components of the Project Budget including, but not 

limited to, all direct labor, material and equipment costs, all General Requirements and Conditions, all 

design and construction contingencies, insurance, overhead, profits, and fees. 

(4) The contractor profit percentage will be []% of Total Capital Cost and the total Developer 

Fee will be []% of Total Capital Cost as proposed in the Developer’s response to the Request for 

Qualifications.  Without double counting profit and developer fee, “Total Capital Cost” shall include 

all components of the Project Budget. 

(5) All of the Project Budget components, as far as reasonably possible given a particular design 

level of detail, will be supported by detailed quantity take-offs, vendor and material pricing quotations, 

local market studies and key project cost driver information and assumptions, which will be made 

available to the City as and when requested. 

b. Target Value Design. 

(1) It is the intent of the Parties to establish and support a rigorous Target Value Design process at 

every step in the Project evolution.  For the purposes of this Agreement, “Target Value Design” means 

a management practice by the Developer that drives the design, schedule, and financing strategy to 

deliver the Project for a Total Capital Cost that is expected to fall within a range of $100 million to 

$130 million and average annual financing costs of $8 million to $9 million (“the Affordability 

Range”). 

(2) If any Project Budget is outside of the Affordability Range, the Developer will work diligently 

to make corrective recommendations to bring the Project back within the Affordability Range.  This 

design, price, validate cycle is to be continuous and highly proactive.  The intent is to ensure that design 

time is not lost due to the need for Value Engineering (cost reduction) at milestone estimating points.  

For purposes of this Agreement, “Value Engineering” means an organized effort directed at analyzing 

designed building fixtures, systems, equipment, material selections, and financing strategy for the 

purpose of achieving essential functions at the lowest life cycle costs consistent with required 

performance, quality, reliability and safety. 

c. Regular cost meetings and cost reports. 

(1) The Developer shall prepare and deliver to the City, at a minimum, monthly reports that 

demonstrate the expected delivery costs and the variances, if any, from the Affordability Range.  These 

reports are to be reviewed at a monthly cost-specific review meeting to be organized by the Developer. 
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(2) As a minimum, the monthly cost report should address: 

(i) The Project Budget, including forecast capital construction costs versus the Affordability 

Range with all divergence and variation being identified and explained. 

(ii) Current status of Project mark-ups including General Conditions, General Requirements, 

overhead and profit, insurance, and bonding. 

(iii) Actual rate of spend against the ENA Period Budget.  

(iv) Market conditions with respect to Project Financing and cost of materials. 

(v) Project construction logistics and long lead item procurement. 

(vi) A Master Project Schedule that aligns with the Project Budget.   

(vii) Risk Register (as defined herein). 

(viii) Sustainability Goals Tracking (as defined herein). 

(ix) Lifecycle Cost analysis (as defined herein). 

(x) Updates on the Project Financing implementation as described in Section 1.h). 

d. Deviation from Project Budget. 

(1) Upon preparation of a design phase estimate, if the Project Budget is outside the Affordability 

Range, it is the Developer’s responsibility to re-design the Project, to bring the Total Project Cost 

within the Affordability Range.  Cost reduction measures are to be fully documented and re-estimated 

to demonstrate budget compliance. 

e. Risk Management. 

(1) At the commencement of the Project, and no later than 15 days after execution of this 

Agreement, the Developer shall prepare an initial risk register (the “Risk Register”).  This Risk Register 

will list all of the Projects’ known and perceived risks and opportunities, including financing risks. 

(2) The Risk Register shall be scored in terms of potential cost and schedule impact and shall list 

risk mitigation strategies and the team individuals responsible for managing and delivering the various 

mitigations. 

(3) The Risk Register shall be a formal, managed and live document and should form part of the 

Developer’s monthly cost reporting to the City. 

Items (1), (2), and (3), above, are referred to herein collectively as “Risk Management 

Strategies.” 
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f. Construction Scheduling and Logistics. 

(1) The Developer will create a resource loaded master project schedule which will include all 

design phases, construction phases, commissioning, and handover activities necessary for the 

comprehensive development of the Project (the “Master Project Schedule”). The initial draft will be 

delivered no later than 15 days after execution of this Agreement and must not result in a rate of spend 

during the period covered by this Agreement that exceeds the ENA Period Budget submitted with the 

Developer’s Statement of Qualifications. 

(2) The Master Project Schedule will be a live document that is continuously monitored and 

measured against an agreed baseline by Developer.  The Master Project Schedule status should form 

part of the Developer’s monthly reporting to the City. 

(3) The Developer shall ensure that if divergence from the Master Project Schedule appears to be 

occurring, that this position is immediately reported to the City along with recommendations for 

appropriate corrective actions and measures. 

g. Sustainability and Life Cycle Cost Analysis. 

(1) The Developer shall, at a minimum, target a LEED Silver rating for the new Public Safety 

Facility.  The Developer shall exercise opportunities to deliver energy efficiency and sustainability 

strategies into the operation of the Project.  These elements will be ascertained at the start of the Project 

and will be designed into all required elements of the Project. 

(2) The Developer will create a tool for sustainability goals tracking (“Sustainability Goals 

Tracking”) which shall form part of the monthly reporting to the City. 

(3) The Developer shall prepare appropriate “Life Cycle Cost Analysis” in order to evidence the 

initial capital cost of a project element versus its overall operation, maintenance and final disposal 

costs.  The initial cost versus benefit equation should be shown to allow the City to make informed 

decisions in terms of critical element selections, particularly related to energy consuming components 

such as HVAC and Electrical systems. 

h. Project Financing Implementation. 

(1) No later than 15 days from the date of this Agreement, the Developer shall provide an 

explanation of the strategy to develop and execute an efficient financing structure. 

(2) The Developer will provide a monthly financing status update, to include a financial model 

that contains the elements of the Developer’s cost, schedule, and financing strategy and illustrates the 

supporting financial projections. The financial model must have appropriate functionality to show the 

costs and benefits of different financing strategies being considered by the Developer for review and 

approval by the City. 

(3) The City reserves the right to advance the Project financing through its own debt issuance. 
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i. ENA Period Budget. 

(1) The ENA Period Budget is the budget submitted by the Developer as part of Developer’s 

Response to RFQ which describes the proposed amount and rate of expenditures by the Developer 

during the term of the ENA.  The ENA Period Budget is attached hereto as Exhibit B.   

(2) The ENA Period Budget shall form a basis against which actual costs are tracked and reported 

by the Developer.  This cash flow shall form part of the monthly report to the City. 

(3) The Developer’s actual costs may not exceed the total ENA Period Budget in any single month 

without prior written approval by the City. 

2. Exclusive Agreement to Negotiate. 

a. Required Actions. 

(1) Within three (3) days of the date of execution of this Agreement (the “Date of Agreement”), 

the Developer will submit a complete description of the Project team including hierarchy, 

responsibilities and contact information. 

(2) No later than 36 days from the Date of Agreement, the Developer shall present at least two (2) 

design concepts to be reviewed by the City.  The City shall provide feedback to the Developer within 

ten (10) days of council review of the design concepts. 

(3) No later than one hundred (100) days from the Date of Agreement (“Milestone No. 1”), 

Developer shall submit to the City the following: 

(a) 50% Design Drawings, including site plan and elevations; 

(b) the Master Project Schedule; 

(c) a proposed Project Financing plan describing the proposed method of financing, including 

construction and permanent financing and, if applicable, proposed credit enhancement; 

(d) the Project Budget; and 

(e) a plan for review, rectification, and feedback. 

After receipt of the complete Milestone No. 1 Package, City will review and provide input to 

Developer.  If City determines that the Milestone No. 1 Package, as originally submitted is not 

adequate, in the sole and complete discretion of the City, City shall so inform Developer within seven 

(7) days.  Upon receipt of such information, Developer shall, within fourteen (14) days of receipt of 

such notice, submit a revised Milestone No. 1 Package or inform City in writing that it agrees that this 

Agreement shall be terminated. 

If City determines that a Milestone No. 1 Package is acceptable, Developer shall proceed with 

preparation of a “Milestone 2 Package,” as described below. 



 

6 

4879-2094-2700v11/022046-0059 

(4) No later than one hundred sixty eight (168) days from the approval by City of the Milestone 

No. 1 Package, Developer shall submit to the City a “Milestone 2 Package,” consisting of the 

following: 

(a) 100% Design Development drawings and 50% Structural/Foundation drawings; 

(b) proposed final Project Financing, with a description of the terms and conditions of such 

financing; 

(c) a revised Master Project Schedule; 

(d) Project Budget; and 

(e) a plan for review, rectification, and feedback 

After receipt of the complete Milestone No. 2 Package, City shall review the Milestone No. 2 

Package.  Within seven (7) days of a complete submittal under this Section 2.a.(4), City will provide 

input to Developer concerning the Milestone No. 2 Package.  If City determines that the Milestone 

No. 2 Package, as originally submitted, is not adequate, in the sole and absolute discretion of the City, 

City shall so inform Developer.  Upon receipt of such information, Developer shall, within fourteen 

(14) days of receipt of such notice, either (i) submit a revised Milestone No. 2 Package or (ii) inform 

City in writing that it agrees that this Agreement shall be terminated. 

If City determines that a Milestone No. 2 Package is acceptable, it shall be referred to as the 

“Final Milestone No. 2 Package”, and the parties will proceed with the negotiation of an agreement 

pursuant which Developer will design and construct the Project (the “Design/Build Agreement”). 

(5) Exclusive Negotiation.  During the term of this Agreement, the City will negotiate exclusively 

with Developer concerning the development of the Project. 

b. Term.  The term of the Negotiation Period commence as of the Date of Agreement and shall 

continue until the earlier to occur of (i) the execution by the parties of the Design Build Agreement, or 

(ii) two hundred twenty five (225) days of the Date of Agreement (the “Term of the Negotiation 

Period”) at which time  this Agreement shall automatically terminate unless sooner terminated pursuant 

to Section 10 or extended by the parties, each acting at its sole and absolute discretion. 

c. Agreement to Negotiate.  The City (by and through its staff and consultants) and Developer 

agree that for the term of the Negotiation Period (whether said period expires or is earlier terminated 

by the provisions herein) each party shall negotiate diligently and in good faith to carry out its 

obligations under this Agreement with the goal of coming to agreement on a Developer Agreement.  

The Developer expressly agrees and acknowledges that its rights pursuant to this Agreement are subject 

to and based upon compliance by the Developer with this Agreement (including without limitation the 

making of all submittals required pursuant to this Agreement, in conformity with this Agreement). 

d. Supplemental Progress Reports.  In addition to the requirements of Section 1 above, for so long 

as this Agreement remains in effect Developer agrees to organize weekly online meetings with City 

staff, to organize an in-person meeting at least monthly, and to provide monthly written reports (to 

include the Project Budget, Risk Management Strategies, Master Project Schedule, ENA Period 

Budget, and Sustainability and Life Cycle Cost Analysis) to City Staff advising the City on all matters 

and all studies being made in furtherance of full transparency and collaboration. 
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3. No Predetermination of City Discretion; No Assurances as to Actions of Other Entities.  

The Parties agree and acknowledge that nothing in this Agreement in any respect does or shall be 

construed to affect or prejudge the exercise of the City’s discretion.  Further, nothing in this Agreement 

in any respect does or shall be construed to affect or prejudge the City’s discretion to consider, 

negotiate, or undertake the acquisition and/or development of any portion of the Property, or shall 

affect the City’s compliance with the laws, rules, and regulations governing land uses, environmental 

review, or disposition of the Property. 

4. Environmental, Permits, and Other Requirements.  The City shall be responsible for 

compliance with the California Environmental Quality Act and the condition of the Site. Completion 

of the CEQA process is anticipated for January 9, 2024. The City will be responsible for securing a 

conditional use permit for the Project, if applicable. 

(a) The Developer will be responsible for securing required entitlements and permits. The only 

permit identified by the City is an AQMD permit for air particulates during construction. 

(b) The City will directly pay the Developer for costs related to removal and disposal of  hazardous 

substances from soil and existing buildings. 

(c) The City will provide assistance with coordinating with utility owners for utility relocation as 

required. 

(d) The City will provide the recently completed geotechnical assessment of the Site to the 

Developer. 

5. Right of Entry.  Ownership of the property will remain with the City during the period covered 

by this Agreement.  The Developer will have right of access pursuant to a right of entry agreement for 

specified purposes, with notice to the City. 

6. Stakeholder Engagement.  Developer agrees to participate, as needed, in meetings with 

stakeholders and community regarding proposed projects. This will include producing presentation 

materials including renderings, schedules, budgets, etc. in a format suitable for viewing at a public 

meeting. 

7. Costs and Expenses.  Except as otherwise provided in this Agreement, each party shall be 

responsible for its own costs and expenses in connection with any activities and negotiations 

undertaken in connection with the performance of its obligations under this Agreement.  The City may 

include its internal costs and its actual and direct third-party costs in the Total Project Cost to be 

reimbursed through the Project Financing, but in such event, the Affordability Range may be adjusted. 

8. No Change in Developer or its Constituent Members.  The Developer shall within three (3) 

days of this Agreement make full disclosure to the City of all pertinent information concerning the 

Developer team as referenced in Section 2(a)i, including any joint venture partners.  The qualifications 

of the Developer team and its key personnel are of particular interest to the City.  Consequently, no 

person or entity, whether a voluntary or involuntary successor of Developer, shall acquire any rights 

or powers under this Agreement nor shall the Developer assign all or any part of this Agreement 

without the prior written approval of the City, which approval the City may grant, withhold, condition, 

or deny at its sole and absolute discretion.  Any other purported transfer, voluntarily or by operation 
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of law, shall be absolutely null and void and shall confer no rights whatsoever upon any purported 

assignee or transferee. 

9. Lead Negotiators.  ____________, _____________ and _________ shall be the lead 

negotiators for the City with respect to the subject matter of this Agreement.  ___________ and 

__________ shall be lead negotiators for Developer with respect to the subject matter of this 

Agreement.  Lead negotiators for the Developer shall have authority to contractually bind the 

Developer. 

10. Insurance and Indemnification.   

a. Insurance Requirements. 

(1) Commencement of Work.  Developer shall not commence work under this Agreement until all 

certificates and endorsements have been received and approved by the City.  All insurance required by 

this Agreement shall contain a Statement of Obligation on the part of the carrier to notify the City of 

any material change, cancellation, or termination at least thirty (30) days in advance. 

(2) Workers Compensation Insurance.  For the duration of this Agreement, Developer and all 

subcontractors shall maintain Workers Compensation Insurance in the amount and type required by 

law, if applicable.  The insurer shall waive its rights of subrogation against the City, its officers, 

officials, agents, employees, and volunteers. 

(3) Insurance Amounts.  Developer shall maintain the following insurance for the duration of this 

Agreement: 

(a) Commercial general liability in an amount not less than $2,000,000 per occurrence; (claims 

made and modified occurrence policies are not acceptable); Insurance companies must be approved by 

the City, admitted and licensed in California, and have a Best’s Guide Rating of A-, Class VII or better, 

as approved by the City; 

(b) Automobile liability in an amount not less than of $1,000,000 per occurrence; (claims made 

and modified occurrence policies are not acceptable) Insurance companies must be approved by the 

City, admitted and licensed in California, and have a Best’s Guide Rating of A-, Class VII or better, as 

approved by the City. 

(c) Professional liability in an amount not less than $2,000,000 per occurrence; Insurance 

companies must be acceptable to City and have an AM Best’s Guide Rating of A-, Class VII or better, 

as approved by the City.  If the policy is written on a “claims made” basis, the policy shall be continued 

in full force and effect at all times during the term of the Agreement, and for a period of three (3) years 

from the date of the completion of services provided.  In the event of termination, cancellation, or 

material change in the policy, Developer shall obtain continuing insurance coverage for the prior acts 

or omissions of Developer during the course of performing services under the term of the agreement.  

The coverage shall be evidenced by either a new policy evidencing no gap in coverage, or by obtaining 

separate extended “tail” coverage with the present or new carrier. 

(4) (a) An Additional Insured Endorsement, ongoing and completed operations, for the policy 

under section 3(a) shall designate City, its officers, officials, employees, agents, and volunteers as 

additional insureds for liability arising out of work or operations performed by or on behalf of the 
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Developer.  Developer shall provide to City proof of insurance and endorsement forms that conform 

to City’s requirements, as approved by the City. 

(a) An Additional Insured Endorsement for the policy under section 3(b) shall designate City, its 

officers, officials, employees, agents, and volunteers as additional insureds for automobiles owned, 

lease, hired, or borrowed by Developer.  Developer shall provide to City proof of insurance and 

endorsement forms that conform to City’s requirements, as approved by the City. 

(b) For any claims related to this Agreement, Developer’s insurance coverage shall be primary 

insurance as respects to City, its officers, officials, employees, agents, and volunteers.  Any insurance 

or self-insurance maintained by the City, its officers, officials, employees, agents, or volunteers shall 

be excess of the Developer’s insurance and shall not contribute with it. 

(c) If Developer maintains higher insurance limits than the minimums shown above, Developer 

shall provide coverage for the higher insurance limits otherwise maintained by the Developer. 

b. Indemnification.  To the fullest extent permitted by law, Developer agrees to protect, defend, 

and hold harmless City and its elective or appointive boards, officers, agents, and employees from any 

and all claims, liabilities, expenses, or damages of any nature, including attorneys’ fees, for injury or 

death of any person, or damages of any nature, including interference with use of property, arising out 

of, or in any way connected with the negligence, recklessness and/or intentional wrongful conduct of 

Developer, Developer’s agents, officers, employees, subcontractors, or independent contractors hired 

by Developer in the performance of the Agreement.  The only exception to Developer’s responsibility 

to protect, defend and hold harmless City, is due to the sole negligence, recklessness and/or wrongful 

conduct of City, or any of its elective or appointive boards, officers, agents, or employees.  This hold 

harmless agreement shall apply to all liability regardless of whether any insurance policies are 

applicable and shall survive termination of this Agreement.  The policy limits do not act as a limitation 

upon the amount of indemnification to be provided by Developer. 

11. Address for Notices.  Any notices pursuant to this Agreement shall be in writing and sent (i) 

by Federal Express (or other established express delivery service which maintains delivery records), 

(ii) by hand delivery, or (iii) by certified or registered mail, postage prepaid, return receipt requested, 

to the following addresses: 

To City: City of Garden Grove 

Attention:  Lisa Kim, City Manager 

11222 Acacia Parkway 

Garden Grove, California  92842 

With a copy to: Stradling Yocca Carlson & Rauth 

660 Newport Center Drive, Suite 1600 

Newport Beach, California 92660 

Attention:  Thomas P. Clark, Jr. 
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City Attorney 

Attention:  Omar Sandoval, Director & Shareholder 

Woodruff & Smart 

555 Anton Boulevard, Suite 1200 

Costa Mesa, California 92626 

To Developer:      

     

     

Attn:     

12. Default.  Failure by either party to perform one or more of its duties as provided in this 

Agreement shall constitute an event of default under this Agreement.  The non-defaulting party shall 

give written notice of a default to the defaulting party, specifying the nature of the default, the action 

required to cure the default, and the time period of ten (10) days within which to cure or commence to 

cure the default. 

13. Remedies for Breach of Agreement.  In the event of an uncured default under this Agreement, 

the sole remedy of the non-defaulting party shall be to terminate this Agreement.  Following such 

termination, except as provided in Section 11 below, neither party shall have any further rights, 

remedies or obligations under this Agreement.  Neither party shall have any liability to the other for 

monetary damages or specific performance for the breach of this Agreement, or failure to reach 

agreement on a Developer Agreement as to the Property, and each party hereby waives and releases 

any such rights or claims it may otherwise have at law or at equity.  Furthermore, the Developer 

knowingly agrees that it shall have no right to specific performance nor to claim any right of title or 

interest in the Property or any portion thereof. 

14. Termination.  This Agreement shall: (i) automatically terminate upon the expiration of the 

Term of the Negotiation Period, or (ii) terminate by written notice in the event of an uncured default 

by either party, or (iii) either party may terminate the Agreement upon fourteen (14) days’ written 

notice, without cause (“Termination”).  In the event of Termination, as the sole and exclusive remedy 

of the Parties, the City shall reimburse the Developer for all documented external professional services 

costs and construction costs (such costs not to exceed the amounts set forth in the ENA Period Budget 

for the commensurate period), incurred by the Developer in connection with its implementation of 

Section 2 of this Agreement.  In exchange for such payment, the City shall be given sole and exclusive 

ownership of all work product of the Developer in connection with the implementation of Section 2 of 

this Agreement.  If the City terminates this Agreement without cause, the Developer’s documented 

internal costs will also be reimbursed by the City in an amount not to exceed the commensurate period 

in the ENA Period Budget.  The provisions of this Paragraph 14 do not apply in the event that this 

Agreement has been superseded by a Design Build Contract. 

15. Time of Essence.  Time is of the essence of every portion of this Agreement in which time is 

a material part.  During the Negotiation Period the time periods set forth in this Agreement for the 

performance obligations hereunder shall apply and commence upon a complete submittal of the 

applicable information or occurrence of an applicable event.  In no event shall an incomplete submittal 

by the Developer trigger any of the City’s obligations of review, approval and/or performance 

hereunder; provided, however that the City shall notify the Developer of an incomplete submittal as 

soon as is practicable and in no event later than the applicable time set forth for the City’s action on 

the particular item in question.  Further, the time periods set forth herein are outside dates of 
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performance.  In the event a party completes a performance item earlier than the time required 

hereunder, the time for the next performance obligation of a party shall commence.  Thus, the parties 

agree that the requirements hereunder may occur and be completed in a shorter time frame than set 

forth herein. 

16. Real Estate Commissions.  The City shall not be liable for any real estate commission, 

brokerage fees, or finders fees which may arise with respect to this Agreement. 

17. Developer Not an Agent.  The Developer is not an agent of the City. 

18. Press Releases.  The Developer agrees to discuss any press releases with the City Manager or 

his designee prior to disclosure or publication in order to assure accuracy and consistency of the 

information. The City, in its sole discretion, may decline the issuance of any press release. 

19. Entire Agreement.  This Agreement constitutes the entire understanding and agreement of the 

parties, integrates all of the terms and conditions mentioned herein or incidental hereto, and supersedes 

all negotiations or previous agreements between the parties or their predecessors in interest with respect 

to all or any part of the subject matter hereof. 

20. Agreement Does Not Constitute Development Approval.  The City reserves final discretion 

and approval as to any sublease or development and all proceedings and decisions in connection 

therewith.  This Agreement shall not be construed as a grant of development rights or land use 

entitlements to construct the Project.  All design, architectural, and building plans for the Project shall 

be subject to the review and approval of the City and such governmental entities properly exercising 

authority with respect thereto.  By its execution of this Agreement, the City is not committing itself to 

or agreeing to undertake the disposition of the Property to the Developer, or any other acts or activities 

requiring the subsequent independent exercise of discretion by the City or any agency or department 

thereof. 

21. Governing Law.  This Agreement shall be construed in accordance with the laws of the State 

of California. 

22. Implementation of Agreement.  The City shall maintain authority to implement this 

Agreement through the City Manager (or his or her duly authorized representative).  The City Manager 

shall have the authority to issue interpretations, waive provisions, and/or enter into certain amendments 

of this Agreement on behalf of the City so long as such actions do not materially or substantially change 

the uses or concept of the Project, or add to the costs or risks incurred or to be incurred by the City as 

specified herein, and such interpretations, waivers and/or amendments may include extensions of time 

to perform.  All other materials and/or substantive interpretations, waivers, or amendments shall 

require the collective consideration, action and written consent of the governing board of the City. 

23. No Third Party Beneficiaries.  There are no third-party beneficiaries of this Agreement. 

24. Waiver of Damages.  Each party hereby waives any claim for monetary damages for breach 

or default hereunder. 
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NOW THEREFORE, the Parties have executed this Negotiation Agreement as of the date 

and year first set forth above. 

CITY: 

CITY OF GARDEN GROVE, a municipal 

corporation 

By:  

City Manager 

APPROVED AS TO FORM: 

  

Stradling Yocca Carlson & Rauth PC 

Special Counsel to City 

 

 

  

Woodruff & Smart 

City Attorney 

By Omar Sandoval 

DEVELOPER: 

____________________, a __________ 

By:  

__________ 

Its: __________ 
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EXHIBIT “A” 

MAP OF THE SITE 

[to come] 
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EXHIBIT “B” 

ENA PERIOD BUDGET 

[to come] 
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EXHIBIT “C” 

Monthly reporting requirements: 

Project Budget for the construction period 

Risk Register for the development and construction period 

Master Project Schedule for the construction period 

Financing Approach updates 

Costs actually incurred by the Developer during the term of the ENA  

Sustainability Goals tracker 

Life Cycle Cost analysis 


