
AGENDA

Garden Grove City
Council

Tuesday, May 10, 2016

6:30 PM

Community Meeting
Center, 11300 Stanford
Avenue, Garden Grove,

CA 92840

Bao Nguyen
Mayor

Steven R. Jones
Mayor Pro Tem

Christopher V. Phan
Council Member

Phat Bui
Council Member

Kris Beard
Council Member

Meeting Assistance:  Any person requiring auxiliary aids and services, due to a disability, to address
the City Council, should contact the City Clerk's Office 72 hours prior to the meeting to arrange for
accommodations.  Phone:  714) 741-5040.
 
Agenda Item Descriptions: Are intended to give a brief, general description of the item.  The City
Council may take legislative action deemed appropriate with respect to the item and is not limited to
the recommended action indicated in staff reports or the agenda. 
 
Documents/Writings:  Any revised or additional documents/writings related to an item on the agenda
distributed to all or a majority of the Council Members within 72 hours of a meeting, are made
available for public inspection at the same time (1) in the City Clerk's Office at 11222 Acacia Parkway,
Garden Grove, CA  92840, during normal business hours; (2) on the City's website as an attachment
to the City Council meeting agenda; and (3) at the Council Chamber at the time of the meeting. 
 
Public Comments:  Members of the public desiring to address the City Council are requested to
complete a pink speaker card indicating their name and address, and identifying the subject matter
they wish to address.  This card should be given to the City Clerk prior to the start of the meeting. 
General comments are made during "Oral Communications" and should be limited to matters under
consideration and/or what the City Council has jurisdiction over.  Persons wishing to address the City
Council regarding a Public Hearing matter will be called to the podium at the time the matter is being
considered.
 
Manner of Addressing the City Council: After being called by the Mayor, you may approach the
podium, it is requested that you state your name for the record, and proceed to address the City
Council. All remarks and questions should be addressed to the City Council as a whole and not to
individual Council Members or staff members. Any person making impertinent, slanderous, or profane
remarks or who becomes boisterous while addressing the City Council shall be called to order by the
Mayor.If such conduct continues, the Mayor may order the person barred from addressing the City
Council any further during that meeting.
 
Time Limitation: Speakers must limit remarks for a total of (5) five minutes. When any group of
persons wishes to address the City Council on the same subject matter, the Mayor may request a
spokesperson be chosen to represent the group, so as to avoid unnecessary repetition.At the City
Council's discretion, a limit on the total amount of time for public comments during Oral
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Communications and/or a further limit on the time allotted to each speaker during Oral
Communications may be set.
 

PLEASE SILENCE YOUR CELL PHONES DURING THE MEETING.

 
AGENDA

 

Open Session
 

ROLL CALL:  COUNCIL MEMBER BEARD, COUNCIL MEMBER BUI, COUNCIL
MEMBER PHAN, MAYOR PRO TEM JONES, MAYOR NGUYEN
 
INVOCATION
 
PLEDGE OF ALLEGIANCE TO THE FLAG OF THE UNITED STATES OF AMERICA

1. CLOSED SESSION REPORT

2. PRESENTATIONS

2.a. Police Department Medal of Merit - Detective Michael Farley.

2.b. Police Department Medal of Merit - Community Service Officer
Ryan Berleth.

2.c. Community Spotlight:  Recognition of City Employees celebrating
25, 30, 35, and 40 Years with the City of Garden Grove.

3. ORAL COMMUNICATIONS (to be held simultaneously with other
legislative bodies)

4. WRITTEN COMMUNICATIONS

RECESS
 
CONDUCT OTHER LEGISLATIVE BODIES' BUSINESS
 
RECONVENE 

5. CONSENT ITEMS

(Consent Items will be acted on simultaneously with one motion unless separate discussion
and/or action is requested by a Council Member.)

5.a. Proclamation of National Public Works Week for May 15-26,
2016.  (Action Item)

5.b. Adoption of a Resolution authorizing submittal of an application
for payment programs through the CalRecycle Program.  (Action
Item)

5.c. Authorization for one City Council Member to attend the
International Council of Shopping Centers Convention in Las
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Vegas, from May 22 through May 25, 2016. (Cost:
 $1,400) (Action Item)

5.d. Approval of an Agreement with the County of Orange to provide
forensic services.  (Cost: $466,952 first year) (Action Item) 

5.e. Award of a contract to Quiel Brothers Electric Sign Service
Company for fabrication of an LED monument sign for the Gem
Theater and the Festival Amphitheatre. (Cost:
$54,772.69) (Action Item)

5.f. Acceptance of Project No. 7376 - West Street and Candy Lane
Water Improvements Project as Complete.  (Action Item)

5.g. Authorize the issuance of a purchase order to Miracle Recreation
Equipment Company for new playground equipment for Eastgate
Park. (Cost: $41,649.30) (Action Item)

5.h. Receive and file minutes from the April 12, 2016, meeting.
(Action Item)

5.i. Approval of Warrants.  (Action Item)

5.j. Approval to waive full reading of Ordinances listed.  (Action Item)

5.k. Approval of a letter urging the President and the State
Department to call for the release of Nguyen Van Dai.  (Action
Item) 

6. PUBLIC HEARINGS

(Motion to approve will include adoption of each Resolution unless otherwise stated.)

7. COMMISSION/COMMITTEE MATTERS

8. ITEMS FOR CONSIDERATION

8.a. Approval of an Exclusive Negotiation Agreement with New Age
Garden Grove, LLC.  (Action Item)

8.b. Adoption of Resolutions approving a purchase and sale agreement
and a lease with the Garden Grove Housing Authority for
acquisition and lease of Civic Center properties.  (Action Item)

8.c. Adoption of Resolutions approving a Disposition and
Development Agreement and a Lease and Sublease with LAB
Holding LLC for disposition and lease of Civic Center properties
for the Cottage Industries Project. (Action Item)

9. ORDINANCES PRESENTED FOR SECOND READING AND ADOPTION

9.a. Ordinance No. 2866 presented for second reading and adoption
entitled: 
AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF GARDEN
GROVE ADDING SECTIONS 2.04.030 AND 2.04.040 TO CHAPTER
2.04 OF TITLE 2 OF THE GARDEN GROVE MUNICIPAL CODE
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IMPLEMENTING BY-DISTRICT ELECTIONS OF COUNCIL MEMBERS
AND ESTABLISHING BOUNDARY LINES THEREFOR

10. MATTERS FROM THE MAYOR, CITY COUNCIL MEMBERS, AND CITY
MANAGER

11. ADJOURNMENT

 
The next Regular City Council Meeting will be held on Tuesday,
May 24, 2016, at 5:30 p.m. at the Community Meeting Center,
11300 Stanford Avenue, Garden Grove, CA.
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Agenda Item - 2.a.

City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Todd D. Elgin

Dept.: City Manager Dept.: Police 

Subject: Police Department Medal of
Merit - Detective Michael
Farley.

Date: 5/10/2016

In 1985 a homicide occurred in the Buena Clinton Neighborhood as a result of a drug
deal gone bad.  Two men went to the area to purchase drugs and one of them was
fatally stabbed during the transaction.  Initially two arrests were made in connection
with the murder, but charges were never filed because the witnesses to the crime
were deemed unreliable.
 
In 2014, the Garden Grove Police Department received a tip regarding the 1985
murder, and Detective Mike Farley was in charge of reopening the case.  Mike re-
examined the evidence and made efforts to re-contact witnesses, many of whom
were now deceased. Mike noticed that some of the DNA evidence was never
processed, and needed to be sent to the Crime Lab. Eventually the results of the DNA
evidence were returned and to Mike's surprise the DNA hit came back to one of the
original suspects from 1985.
 
The suspect was eventually located by the Department's Career Criminal
Apprehension Team, and the real work of resurrecting a 30 year homicide case
began.  Detective Farley worked closely with the OC District Attorney's and the Santa
Ana Police Department to place a wiretap on the suspect's phone.  The process was
time consuming and took a tremendous amount of teamwork and man hours to
reconstruct this case.  Mike coordinated 24 hour surveillances utilizing the
Department's Career Criminal Apprehension Unit, Special Investigations Unit, Gang
Unit and Youth Services Units.  He was responsible for the overall operations, and
did a great job organizing Officers and maintaining professional relationships within
the District Attorney's Office.  The efforts Detective Farley exhibited were
exceptional, despite trying to present a 30 year homicide case for prosecution to the
District Attorney's office.
 
Fortunately, Mike's coordination of Department resources paid off for the victim's
family.  The suspect is now in custody for the murder, and is awaiting trial for a
homicide that occurred 30 years ago.  Although Mike will tell you that solving this
case was a joint effort by all involved, the reality is that his leadership, organization,
and determination to see this case through was the catalyst for its success.  This is
why Detective Mike Farley is deserving of the Garden Grove Police Department's
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Medal of Merit. 

ATTACHMENTS:
Description Upload Date Type File Name

Police Department Write up 4/27/2016 Cover Memo MoM_Farley.docx
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MEDAL OF MERIT 

DETECTIVE MICHAEL FARLEY 

2015 

 

 
In 1985 a homicide occurred in the Buena Clinton Neighborhood as a result of a drug deal 
gone bad.  Two men went to the area to purchase drugs and one of them was fatally 

stabbed during the transaction.  Initially two arrests were made in connection with the 
murder, but charges were never filed because the witnesses to the crime were deemed 

unreliable.   
 
In 2014, Garden Grove Police Department received a tip regarding the 1985 murder, and 

Detective Mike Farley was in charge of reopening the case.  Mike re-examined the 
evidence and made efforts to re-contact witnesses, many of whom were now deceased. 

Mike did notice that some of the DNA evidence was never processed, and needed to be 
sent to the crime lab.  Eventually the results of the DNA evidence were returned and to 

Mike's surprise the DNA hit came back to one of the original suspects from 1985. 
 
The suspect was eventually located by the department's Career Criminal Apprehension 

Team, and the real work of resurrecting a 30 year homicide case began.  Detective Farley 
worked closely with the OC District Attorney's and the Santa Ana Police Department to 

place a wiretap on the suspect's phone.  The process was very time consuming and took 
a tremendous amount of teamwork and man hours to reconstruct this case.  Mike 
coordinated 24 hour surveillances utilizing the department's Career Criminal 

Apprehension Unit, Special Investigations Unit, Gang Unit and Youth Services Units.  He 
was responsible for the overall operations, and did a great job organizing officers and 

maintaining professional relationships within the District Attorney's Office.  The efforts 
Detective Farley exhibited were exceptional, however trying to present a 30 year 
homicide case for prosecution to the district attorney's office was very difficult.   

 
Fortunately, Mike's coordination of department resources paid off for the victim's family.  

The suspect is now in custody for the murder, and is awaiting trial for a homicide that 
occurred 30 years ago.  Although Mike will tell you that solving this case was a joint 
effort by all involved, the reality is that his leadership, organization, and determination to 

see this case through was the catalyst for its success.  This is why Detective Mike Farley 
is deserving of the Garden Grove Police Department's Medal of Merit.   

 
 
 

Todd D. Elgin 
Chief of Police 
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Agenda Item - 2.b.

City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Todd D. Elgin

Dept.: City Manager Dept.: Police 

Subject: Police Department Medal of
Merit - Community Service
Officer Ryan Berleth.

Date: 5/10/2016

On September 1, 2015, the Police Department went live on a new, all-inclusive
electronic system for handling all aspects of the operations within the Police
Department. In one day all operations with regard to report writing, CAD, property
and evidence handling, mobile computer terminal functionality and taking and
uploading evidentiary photographs changed from the way things were done the
previous day. Ryan Berleth, as a Field Report Taker and a person qualified to answer
phones in Dispatch, willingly expanded his responsibilities that included learning the
new electronic system and training department staff.
 
Every employee was sent through the appropriate training for their role within the
Department. Due to his dual roles, Ryan had to attend more training sessions than
any other employee in the Department. It was clear during these training sessions
that Ryan was quick to digest and apply the information.
 
Ryan gave a refresher course to all of the Briefings that were conducted the first
week to ensure everyone had a base understanding of the system. When called upon
to remain available and assist the officers in completing their entries and reports in
Spillman, Ryan quickly agreed and performed well in that role. He stepped up and
wrote and trained Police Department staff on the reference materials.
 
Ryan has remained our most advanced user within the Department. He has since
continued to participate in writing additional procedural guides for the system and
has just completed updating all of those for incorporation into an overall reference
guide for new and existing employees.
 
Ryan took the role of trainer and is well-respected for the way he handles the role.
He is seen as a resource throughout the Department on this system. He went well
above his normal job duties which is why he is deserving of the Medal of Merit.
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ATTACHMENTS:
Description Upload Date Type File Name

Medal of Merit write up-
Berleth

4/27/2016 Cover Memo MoM_Berleth.docx
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MEDAL OF MERIT 

COMMUNITY SERVICE OFFICER RYAN BERLETH 

2015 

 

 

On September 1, 2015, we went live on a new, all-inclusive electronic system 

for handling all aspects of the operations within the PD. In one day all 
operations with regard to report writing, CAD, property and evidence handling, 

mobile computer terminal functionality and even taking and uploading 
evidentiary photographs changed from the way we did things the previous day. 
Ryan Berleth, as a field report taker and a person qualified to answer phones in 

dispatch, had to learn both roles’ new responsibilities within Spillman. 
 

Every employee was sent through the appropriate training for their role within 
the Department. Due to his dual roles Ryan had to attend more training 

sessions than any other employee in the Department. It was clear during these 
training sessions that Ryan was quick to digest and apply the information. 

 
Ryan gave a refresher course to all of the briefings that were conducted the first 

week to ensure everyone had a base understanding of the system. When called 
upon to remain available and assist the officers in completing their entries and 

reports in Spillman, Ryan quickly agreed and performed well in that role. He 
even stepped up and wrote and trained our staff on the reference materials. 

 
Ryan has remained our most advanced user within the Department. He has 
since continued to participate in writing additional procedural guides for the 

system and has just completed updating all of those for incorporation into an 
overall reference guide for new and existing employees.  

 
Ryan took the role of trainer and is well-respected for the way he handles the 

role. He is seen as a resource throughout the Department on this system. He 
went well above his normal job duties which is why he is deserving of the Medal 

of Merit. 
 

 
 

Todd D. Elgin 
Chief of Police 
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Agenda Item - 2.c.

City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Kim Huy

Dept.: City Manager Dept.: Community Services 

Subject: Community Spotlight:
 Recognition of City
Employees celebrating 25,
30, 35, and 40 Years with
the City of Garden Grove.

Date: 5/10/2016

This item is a Community Spotlight recognizing a distinguished group of individuals
celebrating milestones with the City of Garden Grove.
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Agenda Item - 5.a.

City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: William E. Murray

Dept.: City Manager Dept.: Public Works 

Subject: Proclamation of National
Public Works Week for May
15-26, 2016.  (Action Item)

Date: 5/10/2016

OBJECTIVE

For City Council to proclaim the week of May 15-21, 2016, as National Public Works
Week in the city of Garden Grove.

BACKGROUND

The Garden Grove Public Works Department is responsible for the maintenance and
construction of all municipal facilities and equipment and associated infrastructure. 
This includes streets, sidewalks, parks, public buildings, street trees, flood control
channels, traffic signals, and City-owned vehicles and equipment.  Additionally, the
Department is responsible for the City’s water system, sewer system, graffiti
abatement, managing trash and recycling services, and various environmental
compliance efforts.

DISCUSSION

The health, safety, and comfort of the residents, business owners, and community
depend greatly on the Public Works Department; therefore, it is recommended that
the City recognize the Public Works Department and all their achievements.  

FINANCIAL IMPACT

There is no impact to the General Fund. 

RECOMMENDATION

It is recommended that the  City Council:        
 

Proclaim May 15-21, 2016, as National Public Works Week in the city of Garden
Grove.
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ATTACHMENTS:
Description Upload Date Type File Name

Proclamation 4/26/2016 Backup Material National_Public_Works_Week_Proclamation.04.pdf
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NATIONAL PUBLIC WORKS WEEK 
  

WHEREAS, public works services provided in our community are an integral part  
of our citizen’s everyday lives; and 

  
WHEREAS, the support of an understanding and informed citizenry is vital to the  

efficient operation of public works systems and programs such as 

water, sewer, streets, public buildings, and parks; and  
 

WHEREAS, the health, safety and comfort of this community greatly depend on  
  these facilities and services; and 
  

WHEREAS, the quality and effectiveness of these facilities, as well as their  
  planning, design, and construction, are vitally dependent upon the  

  efforts and skills of public works officials; and 
 
WHEREAS, the efficiency of the qualified and dedicated personnel who staff public  

works departments and offices is materially influenced by the people’s 
attitude and understanding of the importance of the work they 

perform; 
 

NOW THEREFORE, the City Council of the City of Garden Grove does hereby 
proclaim, May 15-21, 2016, as National Public Works Week in the City of Garden 
Grove, and in doing so, encourage all citizens to acquaint themselves with the 

issues involved in providing our public works and to recognize the contributions 
which public works personnel make every day to our health, safety, comfort, and 

quality of life. 
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Agenda Item - 5.b.

City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: William E. Murray

Dept.: City Manager Dept.: Public Works 

Subject: Adoption of a Resolution
authorizing submittal of an
application for payment
programs through the
CalRecycle Program.  (Action
Item)

Date: 5/10/2016

OBJECTIVE

For the City Council to adopt a Resolution authorizing submittal of applications for
the Beverage Container City/County Payments administered by the California
Department of Resources Recycling and Recovery (CalRecycle).

BACKGROUND

Each year the City receives approximately $45,000 from this program to promote
beverage container recycling and beverage container litter reduction activities. These
funds have allowed the City to form a partnership with the Orange County
Conservation Corps to provide beverage container recycling and litter abatement in
the City’s parks. These grants are not competitive, but require qualifying jurisdictions
to submit applications to receive funding.

DISCUSSION

As part of the State’s internal audit of this program, a new requirement was initiated
for all jurisdictions to adopt a resolution authorizing the submittal of the grant
application beginning with the Fiscal Year 2015/16 funding cycle. Therefore, staff
recommends the adoption of the attached Resolution to enable staff to continue
submitting funding requests on an annual basis.

FINANCIAL IMPACT

There is no impact to the General Fund.  

RECOMMENDATION

It is recommended that the City Council:
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Adopt the resolution authorizing submittal of applications for the Beverage
Container City/County Payments administered by the California Department of
Resources Recycling and Recovery.

 
By:  Raquel Manson, Administrative Analyst

ATTACHMENTS:
Description Upload Date Type File Name

Resolution 5/3/2016 Resolution Letter Recycle.pdf
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GARDEN GROVE CITY COUNCIL 

 

RESOLUTION NO.  

 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF GARDEN GROVE 

AUTHORIZING SUBMITTAL OF APPLICATION FOR PAYMENT PROGRAMS AND 

RELATED AUTHORIZATIONS 

 

WHEREAS, pursuant to Public Resources Code Sections 48000 et seq., 

14581, and 42023.1(g), the Department of Resources Recycling and Recovery 

(CalRecycle) has established various payment programs to make payments to 

qualifying jurisdictions;  

 

WHEREAS, in furtherance of this authority CalRecycle is required to establish 

procedures governing the administration of the payment programs; and 

 

WHEREAS, CalRecycle’s procedures for administering payment programs 

require, among other things, an applicant’s governing body to declare by resolution 

certain authorizations related to the administration of the payment program. 

 

NOW, THEREFORE, BE IT RESOLVED that the City Council of the City of 

Garden Grove is authorized to submit an application to CalRecycle for any and all 

payment programs offered. 

 

BE IT FURTHER RESOLVED that the City Manager, or his/her designee, is 

hereby authorized as Signature Authority to execute all documents necessary to 

implement and secure payment. 

 

BE IT FURTHER RESOLVED that this authorization is effective until rescinded 

by the Signature Authority or this governing body. 
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Agenda Item - 5.c.

City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Lisa Kim

Dept.: City Manager Dept.: Community and Economic
Development 

Subject: Authorization for one City
Council Member to attend the
International Council of
Shopping Centers
Convention in Las Vegas,
from May 22 through May
25, 2016. (Cost:
 $1,400) (Action Item)

Date: 5/10/2016

OBJECTIVE

To request City Council authorization for out-of-state travel and expense
reimbursement for City Council related travel to Las Vegas, Nevada on May 22
through May 25, 2016, for the International Council of Shopping Centers (ICSC)
Convention, also known as RECON.

BACKGROUND

Founded in 1957, ICSC is the global trade association of the shopping center
industry. Its more than 70,000 members in over 100 countries include shopping
center owners, developers, managers, investors, retailers, brokers, academics, and
public officials.  At the ICSC RECON convention, the City will have the opportunity to
meet with these members and take advantage of networking, deal making and
educational opportunities.  The convention typically features approximately 1,000
exhibiting companies, 36,000 attendees in a 2,000,000 square foot convention
center.   
 
This year the City's Economic Development staff will be exhibiting at the ICSC Cities
of the World Pavilion showcasing the City's economic development programs and
opportunities in the City of Garden Grove (see attached RECON Program).  During
the Convention there will be opportunities for City Council Members to attend
educational seminars to learn about retail development and help City Council make
informed economic decisions.  Council Member Beard is slated to attend the
Convention to represent the City and answer questions regarding development
opportunities for the City.  
 
Pursuant to the City's expense guidelines and reimbursement policy for City Council
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Members, expenses for out-of-state travel require City Council approval.

FINANCIAL IMPACT

It is estimated that the total cost will be $1,400.  The funds for the expenses related
to the 2016 ICSC-RECON Convention are contained in the 2015-16 Budget in City
Council packages 0010 and 0011.

RECOMMENDATION

It is recommended that the City Council:
 

Authorize travel related expenses, including costs of travel, lodging, food, and
other ancillary expenses, in the amount of $1,400, for one City Council Member
related to travel to Las Vegas, Nevada on May 22 through May 25, 2016 for the
International Council of Shopping Centers, also knows as RECON. 

 
By:  Greg Blodgett, Sr. Project Manager

ATTACHMENTS:
Description Upload Date Type File Name

2016 RECON Program 4/14/2016 Cover Memo 2016_ICIS_-_RECon.pdf
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May 22 – 25, 2016 I Las Vegas, NV
Las Vegas Convention Center & Westgate Hotel

#RECon16

PROGRAM
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RECon is the world’s largest retail real estate exhibition 

and conference and is a must-attend event for shopping 

center industry executives, retailers, financial companies, 

and product and service suppliers. When over 36,000 of 

the best and brightest in the industry come together, the 

opportunities are limitless.
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PARAG 
KHANNA
Factotum, 
Hybrid Reality

SUNDAY 
May 22 
11:00 am

GARY 
FRIEDMAN
Restoration 
Hardware

MONDAY 
May 23 
12:30 pm

BOBBI 
BROWN
Bobbi Brown 
Cosmetics

TUESDAY 
May 24 
12:30 pm

TONY 
HSIEH
Zappos

SUNDAY  
May 22 
2:30 pm

We’ve chosen our 2016 keynote speakers for their diverse 

backgrounds and the wealth of knowledge they have to 

share. Mark your calendar now for these sessions.

OPENING SESSION 
KEYNOTE SPEAKER

EARVIN “MAGIC” JOHNSON
Magic Johnson Enterprises

SUNDAY, May 22 
1:00 pm
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Visit the Technology Lab 
What’s So “2016” in Real  
Estate and Retail Technology?

Don’t have a labs division, corporate 
venture, or innovation team? Even if you 
do, come see the most innovative start-up 
technology companies compete to be the 
next big thing in real estate technology. 
Join host Liz Bacelar, founder of Decoded 
Fashion, and a panel of expert judges as 
the top real estate start-ups pitch their 
services and offerings. 

Join us for a little piece of Silicon Valley 
in Las Vegas. Come recharge, meet, and 
mingle with a select group of cutting-edge 
technology companies who are poised 
to innovate in the real estate industry in 
2016. See the same companies compete 
for the title of “the next big thing” in real 
estate in 2016 on Monday and Tuesday 
10:00 – 11:00 am at the Westgate Hotel. 

NEW!

On Sunday, enhance your career skills 
with a day dedicated to education and 
training. Join us at the Westgate Hotel 
for blockbuster sessions, keynotes, 
and educational courses on industry 
concepts from ICSC’s world-class 
speakers and faculty.

PROFESSIONAL  
DEVELOPMENT DAY

Academy-style courses, industry panels, 
blockbuster keynotes, power sessions, 
and more are offered throughout the 
day on Monday and Tuesday and are 
categorized by specialty to help you 
find exactly what you’re looking for.

EDUCATION &  
CONFERENCE SESSIONS

Gain a deeper appreciation of ICSC’s 
broad-based programs and services 
that will support your professional 
development at any stage of your career.

TALENT DEVELOPMENT PAVILION

The world’s largest show for the cart, 
kiosk, and temporary retail industry is part 
of RECon. It features its own Education 
Hall with over 10 hours of sessions on the 
latest trends, insights, and opportunities 
in the specialty retail industry.

SPREE RECON

RECon is more than just deal 
making. Be sure to check out 
these other features.
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5

PROGRAM AT-A-GLANCE
SUNDAY, MAY 22  PROFESSIONAL DEVELOPMENT DAY

  8:00 am – 5:00 pm I Registration

  8:30 – 10:15 am I  Global Delegates Networking Breakfast and Leadership 
Summit (by invitation only)

  9:30 – 10:45 am I Marketing Your Center’s Specialty Leasing Opportunities

    Increasing Income through Superior Customer Experience

     Experience is Everything: New Rules for Driving  
Shopper Engagement

    Essential Restaurant Fundamentals and Leasing Strategies

  10:15 – 11:30 am  I  Volunteer Appreciation Brunch with Trustee’s Distinguished 
Service Award (by invitation only)

  11:00 am – 12:00 pm I Blockbuster Session - Parag Khanna

  11:00 am – 12:30 pm I Retailer Math 101 for Specialty Leasing

    Win-Win: Co-Tenancy Provisions for Tenants and Landlords

  12:45 – 1:00 pm I 2016 VIVA “Best of the Best” Awards Presentation

  1:00 – 2:00 pm I RECon Kickoff and Opening Session - Earvin “Magic” Johnson

  2:30 – 3:30 pm I Blockbuster Session - Tony Hsieh

  2:30 – 3:45 pm I Reinvention: Property Redevelopment and Repositioning

     Developing a Sales and Merchandising Plan for the  
Common Area 

  4:00 – 5:15 pm I Leasing Strategies for Difficult Spaces

    Legalease Made Easy in Specialty Leasing 

    Retail Real Estate Market and Feasibility Analysis

     Brick and Mortar Goes Solar:  
Successful Renewable Energy Initiatives

  5:30 – 7:00 pm I U.S. MAXI Awards Ceremony

  6:00 – 9:30 pm I ICSC Foundation Gala

  7:30 – 9:30 pm I  Opening Reception at XS Nightclub (Encore)

MONDAY, MAY 23
  7:00 am – 5:00 pm I Registration

  8:00 am – 5:00 pm I  Leasing Mall / Marketplace Mall / SPREE RECon 

  9:00 – 10:30 am I  CMD Global Certification Brief 

  10:00 – 11:00 am I  What’s so “2016” in Real Estate and Retail Technology? Part 1 

     Capital Markets

     Challenges & Opportunities: Redeveloping the 
“Undevelopable”

  11:00 am – 12:30 pm I CDP Global Certification Brief

    Retail as a Catalyst for Economic Development

  11:15 am – 12:15 pm I  Wall Street on Main Street

  Specialty Leasing   Marketing   Operations   Leasing   Technology 
  Asset Management   Retailing   Public Sector   Development   All Audiences 
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  Specialty Leasing   Marketing   Operations   Leasing   Technology 
  Asset Management   Retailing   Public Sector   Development   All Audiences 

6

  12:30 – 2:00 pm I  Lunch and Keynote Presentation - Gary Friedman

  2:30 – 3:30 pm I  The Evolution of Retail Leasing

     Outpacing the Market: International Leading Edge  
Retail Concepts 

  3:30 – 5:00 pm I  P3 Pavilion Reception

    CRX Global Certification Brief

    Retail Technology Trends to Watch

     Designing Social Media Programs to Drive Traffic and  
Increase Sales 

    Essential Priorities in Retail Asset Management

  4:00 – 5:00 pm I  The Future of Retail 

    Tomorrow’s Shopping Centers, Today

  4:15 – 4:30 pm I  Annual Meeting of Members

  5:30 – 7:00 pm I  Fortune Tellers Reception and Researcher Award Ceremony 

    Diversity Reception

  5:30 – 7:30 pm I  SPREE RECon Cocktail Reception &  
Hall of Fame Awards Presentation

TUESDAY, MAY 24
  7:00 am – 5:00 pm I Registration

  8:00 am – 5:00 pm I  Leasing Mall / Marketplace Mall / SPREE RECon 

  9:00 – 10:30 am I  CSM Global Certification Brief

     How to Optimize Revenue through Destination  
Retail and Tourism

    The Economics of a Lease: Developer and Retailer Perspectives

  10:00 – 11:00 am I What’s so “2016” in Real Estate and Retail Technology? Part 2

    The Experiential Evolution: Heart Share = Market Share

    International Retail and Global Expansion

  11:00 am – 12:30 pm I CLS Global Certification Brief 

     A Closer Look at Leasing Financials:  
The Numbers Behind the Deal

     Proven Strategies to Thrive in Mixed-Use Developments

  11:15 am – 12:15 pm I Leasing Outside the Gateway Markets

  12:30 – 2:00 pm I  Lunch and Keynote Presentation - Bobbi Brown

  2:30 – 3:30 pm I Capitol (Re)development

     Urban Retail Development

WEDNESDAY, MAY 25
  7:00 am – 2:00 pm I Registration

  8:00 am – 2:00 pm I  Leasing Mall / Marketplace Mall / SPREE RECon 

PROGRAM AT-A-GLANCE CONTINUED
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PROGRAM AT-A-GLANCE CONTINUED PROGRAM

SATURDAY, MAY 21

12:00 – 6:00 pm I LVCC

Registration

SUNDAY, MAY 22 
PROFESSIONAL DEVELOPMENT DAY

8:00 am – 5:00 pm I LVCC

Registration

8:30 – 10:15 am I Wynn Hotel 
(by invitation only)

Global Delegates Networking  
Breakfast and Leadership Summit

9:30 – 10:45 am I Westgate Hotel

Marketing Your Center’s Specialty 
Leasing Opportunities

As retail real estate professionals there are 
many creative ways to maximize your ancillary 
income to even further improve your net 
operating income. Join us for this course as we 
explore today’s specialty leasing, beyond the 
traditional cart and kiosk programs.

9:30 – 10:45 am I Westgate Hotel

Increasing Income through Superior 
Customer Experience

Shopping centers are moving beyond the 
basic definitions of lifestyle center, urban 
entertainment center, town center, or mall. The 
new imperative for retail real estate is place-
making and relationship management through 
tangibles like a differentiated tenant mix that 
reflects the local character of your property and 
intangibles that create a sense of rootedness and 
authenticity with consumers. Learn to achieve 
long-term value and increased net operating 

income by creating an atmosphere of community 
in your development that will be remembered 
affectionately by customers generating longer 
stays, repeat visits, and customer loyalty.

9:30 – 10:45 am I Westgate Hotel

Experience is Everything: New Rules 
for Driving Shopper Engagement

Developing and executing a strategy that 
guides buyers towards or through your store 
or area of interest in your mall is crucial for 
shopping centers and retailers. This course will 
analyze how shopping centers and retailers can 
manage a consumer’s “journey“ to purchase 
and create an optimal shopping experience for 
the customer. We will examine case studies and 
strategies to successfully engage consumers 
and examine new trends in driving shopper 
engagement.

9:30 – 10:45 am I Westgate Hotel

Essential Restaurant Fundamentals  
and Leasing Strategies

Whether in-line, out-parcel, regional mall, 
lifestyle center, or strip/power located, 
restaurants are an essential component of the 
shopping center fiber. This course will explain 
the strategies which every retail real estate 
professional in asset management, property 
management, and leasing should know in 
order to structure a successful restaurant deal. 
Topics will include: developing a strategic and 
tactical process that helps property managers 
make better tenant improvements and leasing 
decisions; examining and evaluating restaurant 
tenant lease terms and profitability statements; 
establishing key operational and performance 
tracking metrics; analyzing sales potential 
relative to occupancy costs; and understanding 
essential restaurant principles and operational 
cost percentage.
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10:15 – 11:30 am I  Wynn Hotel 

Volunteer Appreciation Brunch with  
Trustee’s Distinguished Service Award
(by invitation only)

11:00 am – 12:00 pm I Westgate Hotel

Blockbuster Session 

 
Parag Khanna 
Co-Founder and CEO, Factotum 
Managing Partner, Hybrid Reality

Parag Khanna is a leading global strategist, 
world traveler, and best-selling author. He is a 
CNN Global Contributor and Senior Research 
Fellow in the Centre on Asia and Globalisation 
at the Lee Kuan Yew School of Public Policy 
at the National University of Singapore. He is 
also the Managing Partner of Hybrid Reality, 
a boutique geostrategic advisory firm, and 
Co-Founder & CEO of Factotum, a leading 
content branding agency. Parag’s latest book is 
Connectography: Mapping the Future of Global 
Civilization. He is also co-author of Hybrid 
Reality: Thriving in the Emerging Human-
Technology Civilization and author of How to 
Run the World: Charting a Course to the Next 
Renaissance and the international bestseller 
The Second World: Empires and Influence in 
the New Global Order, which was translated 
into more than twenty languages. In 2008, Parag 
was named one of Esquire’s “75 Most Influential 
People of the 21st Century,” and featured in 
WIRED magazine’s “Smart List.”

Book signing to follow presentation in back of room.

11:00 am – 12:30 pm I Westgate Hotel

Retailer Math 101 for Specialty Leasing

The right leasing deal must fit within the 
retailer’s financial picture including cost of 
goods, margins, and operating expenses. Learn 
about the analytics store owners and managers 
use to evaluate inventory purchasing plans, 
analyze sales figures, add on markup, and apply 
markdown pricing to plan stocks.

11:00 am – 12:30 pm I Westgate Hotel

Win-Win: Co-Tenancy Provisions for 
Tenants and Landlords

Tenants enter into a lease in expectation of the 
drawing power of the shopping center. This 
includes not only the traffic generated by the 
anchor tenants, but also the synergy of the other 
satellite stores. In the event an anchor tenant 
leaves a center or a percentage of the stores are 
not operating, tenants are protecting themselves 
by implementing co-tenancy provisions into their 
agreements. These provisions, in most cases, 
have adverse effects on the landlord’s bottom 
line and include such remedies as reduced rent 
and/or a delayed store opening. This course will 
discuss how landlords and tenants can negotiate 
a co-tenancy provision that may help mitigate 
an unexpected reduction in foot traffic for both 
parties.

12:45 – 1:00 pm I Westgate Hotel

2016 VIVA “Best of the Best” Awards 
Presentation

ICSC’s annual VIVA “Best of the Best” Awards 
honor and recognize the most outstanding 
examples of shopping center marketing, 
design and development, sustainability, and 
community service worldwide.

1:00 – 2:00 pm I Westgate Hotel

RECon Kickoff and Opening Session

 
Earvin “Magic” Johnson 
Chairman and CEO 
Magic Johnson Enterprises

Earvin “Magic” Johnson has become the most 
powerful African-American businessman in the 
world. He is a Major League Baseball owner, 
an NBA Legend, a two-time Hall of Famer, an 
entrepreneur, a philanthropist, and a motivational 
speaker. The business mogul has successfully 
parlayed his skills and tenacity on the court into 
the business world, propelling his company to 
the status of #1 Brand in Urban America.

SUNDAY, MAY 22
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Mr. Johnson is most noted for his unprecedented 
Starbucks partnership, which served as the 
catalyst for redevelopment in urban communities 
and is literally the blueprint for Corporate 
America’s engagement and success with urban 
consumers.

He is Chairman and CEO of Magic Johnson 
Enterprises (MJE), which provides high quality 
products and services that focus primarily 
on ethnically diverse and underserved urban 
communities through strategic alliances, 
investments, consulting, and endorsements. 

2:30 – 3:30 pm I Westgate Hotel

Blockbuster Session

 
Tony Hsieh 
CEO, Zappos 
Bestselling Author

In 1999, at the age of 24, Tony Hsieh 
(pronounced Shay) sold LinkExchange, the 
company he co-founded, to Microsoft for $265 
million. He then joined Zappos as an advisor 
and investor, eventually becoming the CEO. 
He helped Zappos grow from almost no sales 
to over $1 billion in gross merchandise sales 
annually, while simultaneously making Fortune 
Magazine’s annual “Best Companies to Work 
For” list. In November 2009, Zappos was 
acquired by Amazon.com in a deal valued at 
$1.2 billion on the day of closing.

In addition to his responsibilities as CEO of 
Zappos.com, Tony is leading the “Downtown 
Project,” a group committed to transforming 
downtown Las Vegas into the most community- 
focused large city in the world. This transformation 

includes the relocation of the Zappos.com 
offices from Henderson, Nevada to what was 
the old City Hall in downtown Las Vegas.

Enjoy a tour and happy hour at Tony’s Downtown 
Project Sunday 4:30 – 6:30 pm. RSVP at  
hi@downtownproject.com.

2:30 – 3:45 pm I Westgate Hotel

Reinvention: Property Redevelopment 
and Repositioning

Factors such as overbuilding, recession, 
e-commerce, dependency on department 
stores, the experience economy, and of course, 
the ever-changing consumer, have all come 
together demanding change from shopping 
centers and malls. If you have accepted that 
your property is ready for a new approach 
to reach its full potential, this course may 
help you define it. You will explore innovative 
strategies that transcend traditional thinking 
and understand the key components of 
redevelopment plans that achieve triple bottom 
line success. Delve into the challenges and 
opportunities, successes and failures with a view 
toward lessons learned and value enhancement.

2:30 – 3:45 pm I Westgate Hotel

Developing a Sales and Merchandising  
Plan for the Common Area 

Learn how to develop a strategic plan for the 
common area from setting rents to identifying 
locations based on space and co-tenancy. 
Discover how to set merchandising targets that 
complement your shopping center’s tenant mix.
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4:00 – 5:15 pm I Westgate Hotel

Leasing Strategies for Difficult Spaces

In the world of leasing there are many proven 
methods to ensure that the proper space is 
being leased to the appropriate tenant. Leasing 
professionals often have a particular space that 
seems more difficult to lease than others. This 
class will explore ideas on how to lease space 
in difficult places and answer some of these 
questions: 1. Is your space really unleasable? 
2. It’s not always about rate — what else is 
there? 3. What options exist for physical change 
(signage, access, etc.)? 4. What options are out 
there for alternate uses?

4:00 – 5:15 pm I Westgate Hotel

Legalease Made Easy in  
Specialty Leasing 

This course examines use clauses, reciprocal 
easements, terminations, addendums, writing 
amendments, evictions, personal and corporate 
guarantees, rent relief requests, small claims 
court, understanding insurance documents, and 
protections from the legal world.

4:00 – 5:15 pm I Westgate Hotel

Retail Real Estate Market and 
Feasibility Analysis

Before diving into your next project and hoping 
for the best, learn how a feasibility study can 
help you investigate potential outcomes before 
investing too much time and money. This 
course will explore the relationship between 
the most successful retail projects and the 
feasibility analysis. A study of forecasted 
demand and measured supply, as well as the 
ability to complete a project successfully will be 
discussed, taking into account legal, economic, 
technological, site, political, scheduling, and 
other factors.

4:00 – 5:15 pm I Westgate Hotel

Brick and Mortar Goes Solar:  
Successful Renewable Energy Initiatives

As companies seek to expand their corporate 
sustainability programs and decrease their 
carbon footprint, many are looking towards 
renewable energy technologies, such as 
solar, to assist them. Shopping centers have a 
unique advantage in leveraging these systems 
because of their expansive roofs. This course 
will discuss how retail centers can design and 
implement a solar program. We will discuss 
the environmental benefits and bottom line 
incentives for both landlords and tenants.

5:30 – 7:00 pm I Wynn Hotel

U.S. MAXI Awards Ceremony  

ICSC 
Global 

Awards
    U.S. MAXI

Come and celebrate as ICSC recognizes 
best practices in retail marketing, new media 
strategies, and NOI enhancement programs. 
Awards will be given to innovative events and 
programs that add value to shopping centers 
and companies across the United States. 
Separate registration required. 

2016 U.S. MAXI CHAIR
Liz Gillespie, CMD
Partner, Vice President, Marketing
North American Properties 
Atlanta, GA

6:00 – 9:30 pm I Wynn Hotel

ICSC Foundation Gala 

There is only one place to be Sunday night at 
RECon! Year after year, the ICSC Foundation’s 
Gala Dinner is the primary networking event for 
wining and dining your clients, top producers, 
friends, and colleagues while enjoying 
memorable entertainment. This year’s talent will 
not disappoint: World Class Rockers featuring 
former members of Journey, Boston, Santana, 
Steppenwolf, and Lynyrd Skynyrd. A separate 
registration is required for this private event. 
Sponsorship and marketing opportunities 

SUNDAY, MAY 22
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are available. For more information go to 
ICSCFoundation.org/gala2016. Business attire.

7:30 – 9:30 pm I Encore Hotel

Opening Reception at XS Nightclub

Deals and networking don’t just happen on the 
show floor, they happen after hours as well! Be 
sure to stop by this year’s Opening Reception 
taking place at XS Nightclub. 

XS Nightclub at Encore, named the number one 
nightclub in the United States by Nightclub & 
Bar’s Top 100 for an unprecedented five years 
is, without doubt, the most successful club in 
Las Vegas. As you enter through the golden 
staircase you’ll see why Condé Nast Traveler 
calls XS the hottest nightclub in the world.

MONDAY, MAY 23

7:00 am – 5:00 pm I LVCC

Registration

8:00 am – 5:00 pm I LVCC

Leasing Mall / Marketplace Mall / 
SPREE RECon 

9:00 – 10:30 am I Westgate Hotel

CMD Global Certification Brief 

Are you ready to pursue the Certified Marketing 
Director (CMD) designation but don’t know 
where to begin? Maybe you’ve signed up 
but are wondering how to pull it all together. 
Regardless of where you are in the process, this 
course is your next step. The CMD exam covers 
a comprehensive body of knowledge. There’s 
a lot of information to review, from customer 
relationship management, research and 
analysis, and marketing plan implementation 
to retailing and sales development, public and 
community relations, advertising, and media 
buying. Assess your knowledge of the content, 

sort out what is and is not covered on the exam, 
identify content areas you need to focus on, 
and discover the value of making CMD your 
mark of excellence in what you do.

10:00 – 11:00 am I Westgate Hotel

What’s so “2016” in Real Estate and 
Retail Technology? Part 1

Don’t have a labs division, corporate venture, or 
innovation team? Even if you do, come see the 
most innovative start-up technology companies 
compete to be the next big thing in real estate 
and retail technology. Join host Liz Bacelar, 
founder of Decoded Fashion, and a panel of 
expert judges as the top real estate start-ups 
pitch their services and offerings.

10:00 – 11:00 am I Westgate Hotel

Capital Markets

Always a popular topic and a well-attended 
session, you won’t want to miss this capital 
markets panel. This group of eminently qualified 
panelists will share their insights and advice on 
the debt and equity markets. They will touch 
on topics such as: what are equity investors 
looking for; what do JV structures look like; 
what is the lending outlook for 2016 – 2017; and 
surprises on the horizon related to underwriting 
standards, interest rates, demand for new 
development, and more!

MODERATOR
Kenneth F. Bernstein
ICSC Trustee 
President & CEO 
Acadia Realty Trust 
White Plains, NY

PROPOSED PANELISTS
Karen B. Case
ICSC Trustee 
Executive Managing Director &  
President of Commercial Real Estate 
The PrivateBank 
Chicago, IL
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Richard C. Coppola
ICSC Trustee 
Managing Director, Global Real Estate,  
Head of Transactions 
TIAA-CREF 
New York, NY

Thomas M. Flexner
ICSC Trustee 
Global Head of Real Estate & 
Vice Chairman
Citigroup 
New York, NY

Steven G. Vittorio
ICSC Past Trustee 
Managing Director, Senior Portfolio 
Manager 
 Prudential Real Estate Investors 
New York, NY

10:00 – 11:00 am I Westgate Hotel

Challenges & Opportunities: 
Redeveloping the “Undevelopable”

Abandoned and underutilized properties are 
harmful to local economies. Once restored, 
these sites generate jobs and stimulate 
economic growth on local, state, and federal 
levels. This panel will feature case studies on 
public-private partnerships in the redevelopment 
of brownfield properties across the country. 
Panelists will describe the brownfields public 
financing programs that are directly targeted 
to overcoming challenges in brownfield 
redevelopment and maximizing the connections 
between brownfield redevelopment and 
shopping center developers.

MODERATOR
Scott Nathan, CRX, CDP
Vice President 
The Vertex Companies, Inc.  
Boston, MA

PANELISTS 
G. Lamont Blackstone, CRX
Principal 
G. L. Blackstone & Associates LLC 
Mount Vernon, NY

Mayor Chip Johnson
City of Hernando 
Hernando, MS

Sally Krauss 
Senior Vice President Real Estate &  
Environmental Affairs 
DLC Management Corporation  
Tarrytown, NY

11:00 am – 12:30 pm I Westgate Hotel

CDP Global Certification Brief 

Are you ready to pursue the Certified 
Development, Design and Construction (CDP) 
designation but don’t know where to begin? 
Maybe you’ve signed up but are wondering 
how to pull it all together. Regardless of where 
you are in the process, this course is your next 
step. The CDP exam covers a comprehensive 
body of knowledge. There’s a lot of information 
to review, from site selection, acquisition, 
design, and construction management to 
project scheduling and phasing, tenant 
coordination, cost management, sustainability, 
regulatory codes, and safety. Assess your 
knowledge of the content, sort out what is and 
is not covered on the exam, identify content 
areas you need to focus on, and discover the 
value of making CDP your mark of excellence in 
what you do.

11:00 am – 12:30 pm I Westgate Hotel

Retail as a Catalyst for Economic 
Development

As neither property owners nor brokers, public 
and non-profit officials who seek to improve 
downtown districts face a significant challenge 
in the effort to manage optimal tenant mix. 
Yet, the mix of goods and services is one 
of the most significant drivers of customer 
visitation. In this course, you will learn to use a 
proactive approach to managing tenant mix by 
positioning city and/or downtown organizations 
to support, rather than replace, the efforts 
of the commercial real estate industry. Gain 
practical tips and tools to successfully attract 
your desired retailers. District practitioners and 
property owners alike will learn strategies for 
working closely with the real estate community 
to influence and enhance tenant mix for the 
benefit of the entire downtown business district.

MONDAY, MAY 23
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11:15 am – 12:15 pm I Westgate Hotel

Wall Street on Main Street

This panel of some of Wall Street’s all-star 
analysts will address various sectors of retailing, 
focusing on the micro and macro trends 
affecting each sector. Hear from the experts 
about the newest trends, the most successful 
models, and the best-positioned operators in 
each sector. Sector and company discussions 
will focus on: apparel, department stores, and 
luxury; discounters and supermarkets; internet, 
consumer technology, and e-commerce; and 
restaurants — from “QSR to Tablecloth.” Learn 
about how consumers buy today, how they 
may buy in the future, which companies are 
embracing change, and the necessary initiatives 
needed to prosper now.

This is a “must attend” panel for attendees 
looking for forward-thinking ideas that will help 
position them to win! P.S. Keep your broker’s 
number handy.

MODERATOR
Jeffrey H. Newman, Esq., CRX
Chairman/R.E. Dept.
Sills Cummis & Gross P.C.
Newark, NJ 

PANELISTS
Joe Feldman
Senior Managing Director 
Telsey Advisory Group 
New York, NY

Tom Forte
Senior Analyst 
Brean Capital 
New York, NY

Dana Telsey
CEO & CRO 
Telsey Advisory Group 
New York, NY

Edward Yruma
Managing Director, Analyst 
KeyBanc Capital Markets 
New York, NY

12:30 – 2:00 pm I Westgate Hotel
Lunch and Keynote Presentation

 
Gary Friedman
Chairman and Chief Executive Officer 
Restoration Hardware

Gary Friedman serves as Chairman and Chief 
Executive Officer of Restoration Hardware. From 
October 2012 to July 2013, Mr. Friedman served 
as Chairman Emeritus, Creator and Curator. 
From June 2010 to October 2012, Mr. Friedman 
served as Chairman and Co-Chief Executive 
Officer and prior to that, from March 2001 to 
June 2010, was Chief Executive Officer. He 
was a member of the Board of Directors from 
March 2001 to August 2012 and rejoined in July 
2013. Prior to joining Restoration Hardware, Mr. 
Friedman worked for Williams-Sonoma, Inc., 
a specialty retailer of products for the home, 
from 1988 to 2001, where he served in various 
capacities, including as President and Chief 
Operating Officer from May 2000 to March 2001, 
as Chief Merchandising Officer and President of 
Retail Stores from 1995 to 2000 and as Executive 
Vice President and President of the Williams-
Sonoma and Pottery Barn brands from 1993 
to 1995. Prior to joining Williams-Sonoma, Mr. 
Friedman spent 11 years with The Gap, Inc., a 
specialty retailer, in various leadership positions.

2:30 – 3:30 pm I Westgate Hotel

The Evolution of Retail Leasing

A panel of notable owners/developers and 
senior leasing professionals will share their 
thoughts on the philosophies and strategies 
for leasing retail in mixed-use, urban, and 
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transit oriented projects (i.e., large mixed-
use projects, residential towers, pedestrian-
oriented developments, large-scale office 
developments, casinos, airports, and train 
stations). Merchandise mix, “target” anchors, 
co-tenancy, proposed tenant configurations 
and design, leasing incentives, and transaction 
structures will be discussed. Developers and 
leasing professionals have to change the 
traditional retail leasing paradigm to create 
vibrant, successful retail within these rapidly 
evolving project types, usually without the 
benefit of experience or a “case study” of like/
kind projects. As development/redevelopment 
of traditional retail project formats continues to 
wane, the challenges of leasing and sustaining 
high performing, successful retail within these 
non-traditional assets and projects will continue 
to grow and evolve. 

2:30 – 3:30 pm I Westgate Hotel

Outpacing the Market: International 
Leading Edge Retail Concepts 

Changes at all levels are forcing retailers 
to rethink their strategies, act upon the 
changing consumer paradigm and innovate. 
Mature markets face the challenge to remain 
relevant and consequently feel the pressure 
to “reinvent” themselves, while other regions 
of the world show patterns of opportunity 
and rapid growth. Whether strategizing to 
trump existing traditional concepts or fueling 
customer engagement to spark habit-forming 
patterns and relevancy, these successful 
examples show creativity and excitement. 
Glean inspiration and understand the latest 
retail trends propelling new concepts. Develop 
fresh insights as to how global “consumer 
influencers” and “customer shopping behavior” 
are shaping the industry—from store formats, to 
service expectations, and curated collections. 

MODERATOR
John C. Williams
Senior Partner, Strategy and New Concepts 
J.C. Williams Group Limited 
Toronto, ON, Canada

PANELISTS 
Robert Mongeau
Senior Vice President, Real Estate 
Sport Chek and Canadian Tire  
Toronto, ON, Canada

Egil Moller Nielsen
 SVP SmartCentres, Inc. 
Head of Penguin Pick-Up & Penguin Fresh 
Toronto, ON, Canada

Ethan Song
Co-Founder, CEO, and Creative Director  
Frank & Oak  
Montreal, QC, Canada

3:30 – 5:00 pm I LVCC Central Hall

P3 Pavilion Reception 

3:30 – 5:00 pm I Westgate Hotel

CRX Global Certification Brief 

Are you ready to pursue the Certified Retail 
Property Executive (CRX) designation but don’t 
know where to begin? Maybe you’ve signed up 
but are wondering how to pull it all together. 
Regardless of where you are in the process, this 
course is your next step. The CRX exam covers 
a comprehensive body of knowledge. There’s 
a lot of information to review, from property 
management, leasing, development and 
marketing to financing, portfolio management, 
organizational leadership, appraisal and 
valuation. Assess your knowledge of the content, 
sort out what is and is not covered on the exam, 
identify content areas you need to focus on, and 
discover the value of making CRX your mark of 
excellence in what you do.

3:30 – 5:00 pm I Westgate Hotel

Retail Technology Trends to Watch

Today’s consumer is empowered, connected, 
and fickle. These attributes have made it 
difficult for companies to sustain brand loyalty 
through the regular, traditional methods. Join 
us for this forward-thinking course, as we 

MONDAY, MAY 23
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address the hot retail technology trends and 
methods to stay nimble and ahead of the retail 
technology curve.

3:30 – 5:00 pm I Westgate Hotel

Designing Social Media Programs to 
Drive Traffic and Increase Sales 

From marketing to leasing, loyalty programs 
to public relations, and even retailing itself, 
few aspects of the retail industry have been 
unaffected by social media. In this course, 
we will discuss best practices for developing 
an effective and comprehensive social media 
program that will engage consumers, increase 
brand awareness, and drive traffic and sales. 

3:30 – 5:00 pm I Westgate Hotel

Essential Priorities in Retail Asset 
Management

With a significant reduction of projects in 
the development pipeline, retail property 
professionals now must look to extract 
maximum value from existing assets. Gain 
“hands-on” insights into a wide variety of 
practical issues and solutions facing asset 
managers in the retail world, all with the goal 
of influencing the bottom line and adding 
value. You will explore strategic and operational 
planning; budgeting, forecasting, and cost 
control; return analysis and financial modeling; 
hold/sell analysis; industry and market 
trends; center merchandising strategy and 
development; understanding ownership’s goals 
and perspectives on the investment; and more!

4:00 – 5:00 pm I Westgate Hotel

The Future of Retail 

This session features an executive discussion 
by industry leaders on the future of retail. 
Hear national retailers and one of the U.S.’s 
largest shopping center owners discuss what 
the future of our industry will look like. Topics 
will include retailer trends, response to shifting 

demographics, technology and its impact on 
retail, and how landlords plan to respond. This 
discussion will provide invaluable insight on 
what the future holds.

MODERATOR
John M. Crossman, CCIM, CRX 
President  
Crossman & Company  
Orlando, FL

PANELISTS
Paul Ajdaharian, CRX, CLS
Executive V.P., Community Lifestyle Centers 
WP Glimcher
Indianapolis, IN

David Krueger
Senior Vice President, Growth  
and Development
ULTA Beauty
Romeoville, IL

Allyn Taylor
Vice President of Development 
Zoës Kitchen 
Plano, TX

4:00 – 5:00 pm I Westgate Hotel

Tomorrow’s Shopping Centers, Today

Competition to capture consumer spending 
is greater today than it has ever been in 
the history of the shopping center industry. 
Whether it’s through smartphones, online, or 
in physical stores, consumers today have many 
options and ways in which to shop. In order to 
stay competitive, shopping center developers 
worldwide are pushing the design envelope in an 
effort to create unique, one-of-a-kind shopping 
center experiences that appeal to a multitude 
of senses and emotions while enhancing value 
and delivering solid financial returns. Utilizing 
examples drawn from ICSC’s 2016 VIVA (Vision, 
Innovation, Value, Achievement) Best of the Best 
Awards, this highly participatory session will 
delve into the details of what is working around 
the world and why. 
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MODERATOR
Phil McArthur, CSM, CDP, CRX
ICSC Past Trustee 
Managing Director 
McArthur + Company 
Dubai, United Arab Emirates 

PANELISTS
Ronald Altoon, FAIA, LEED AP, CRX, CDP
ICSC Past Trustee 
President & CEO 
Altoon Strategic, LLC 
Encino, CA 

John R. Morrison, CRX, CDP
ICSC Past Trustee 
President & CEO 
Choice Properties REIT 
Toronto, ON

John Simones
Co-Chief Executive Officer, Design Director 
The Jerde Partnership 
Venice, CA 

4:15 – 4:30 pm I LVCC

Annual Meeting of Members

5:30 – 7:00 pm I Wynn Hotel

Fortune Tellers Reception and 
Researcher Award Ceremony 

Open to all with an interest in industry research.

5:30 – 7:00 pm I Wynn Hotel

Diversity Reception

Join the conversation at the annual Diversity 
Reception. This celebration of industry 
professionals and students from groups that 
are traditionally underrepresented in retail 
real estate attracts national developers, title 
companies, retailers, law firms, and real estate 
investors, all who want to create an inclusive 
industry. Once again we will be celebrating 
our Diversity Scholarship Program and our 
yearlong outreach to Historically Black Colleges 
and Universities around the country. You can 
support the foundation’s educational efforts 
by making a tax-deductible donation towards 

the Diversity Initiatives Scholarship Fund at 
www.icscfoundation.org/donate. Separate 
registration required at www.icsc.org/2016DR. 
No fee to attend.

5:30 – 7:30 pm I Wynn Hotel

SPREE RECon Cocktail Reception &  
Hall of Fame Awards Presentation

Join specialty retail industry colleagues for a 
fun evening of networking, a brief Hall of Fame 
Awards presentation, and dancing.

TUESDAY, MAY 24

7:00 am – 5:00 pm I LVCC

Registration

8:00 am – 5:00 pm I LVCC

Leasing Mall / Marketplace Mall / 
SPREE RECon

9:00 – 10:30 am I Westgate Hotel

CSM Global Certification Brief 

Are you ready to pursue the Certified Shopping 
Center Manager (CSM) designation but don’t 
know where to begin? Maybe you’ve signed up 
but are wondering how to pull it all together. 
Regardless of where you are in the process, 
this course is your next step. The CSM exam 
covers a comprehensive body of knowledge. 
There’s a lot of information to review, from asset 
management, operations, maintenance, lease 
negotiations, and contract administration to 
retailing, merchandising, marketing, community 
relations, financing, risk management, security, 
human resources and law. Assess your 
knowledge of the content, sort out what is and 
is not covered on the exam, identify content 
areas you need to focus on, and discover the 
value of making CSM your mark of excellence in 
what you do.

MONDAY, MAY 23
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9:00 – 10:30 am I Westgate Hotel

How to Optimize Revenue through  
Destination Retail and Tourism
This course studies retail tourism and its 
impact on generating traffic and increasing 
NOI in shopping centers and retail districts. 
Attendeees will learn how to position their 
centers as a tourist attraction, while also 
optimizing their revenue by targeting the 
lucrative tourist dollar. Additionally, the course 
will cover the tourism industry and its economic 
impact and strategies to effectively attract 
tourists to your shopping center.

9:00 – 10:30 am I Westgate Hotel

The Economics of a Lease:  
Developer and Retailer Perspectives

Economics are the heart of any lease 
transaction. Whether landlord or tenant, you’ll 
learn the strategies and tactics of negotiating 
monetary provisions, including minimum and 
percentage rent clauses, security deposits, 
operating costs, real estate taxes, and 
merchants/marketing fund payments. You will 
be led through an analysis of the key elements 
of each of the lease provisions such as base 
rent, percentage rent, operating costs, real 
estate taxes, and more.

10:00 – 11:00 am I Westgate Hotel

What’s so “2016” in Real Estate and 
Retail Technology? Part 2

Don’t have a labs division, corporate venture, or 
innovation team? Even if you do, come see the 
most innovative start-up technology companies 
compete to be the next big thing in real estate 
and retail technology. Join host Liz Bacelar, 

founder of Decoded Fashion, and a panel of 
expert judges as the top real estate start-ups 
pitch their services and offerings. 

10:00 – 11:00 am I Westgate Hotel

The Experiential Evolution:  
Heart Share = Market Share

Our industry is on a constant quest to craft 
and curate an immersive experience that 
coaxes people off their couches, away from 
their devices, and to our properties — not 
because they have to go, but because they 
want to. Hear how this team of “Experience 
Makers” which includes a developer with vision, 
an architect who has reimagined the built 
environment, a retailer who has redefined his 
product and seeks like-minded developers and 
brand alignment in the sites he selects, and an 
operator who understands it’s not just about 
what it looks like, but the way it works. 

This panel will provide insights to successfully 
execute on this concept of reimagining, 
redesigning, redefining, and responding to 
consumer preferences in primarily mixed-use 
developments, capturing heart share and 
creating an exceptional guest experience. 

MODERATOR
Mark Toro
Managing Partner 
North American Properties 
Atlanta, GA

Page 36 of 380 



  Specialty Leasing   Marketing   Operations   Leasing   Technology 
  Asset Management   Retailing   Public Sector   Development   All Audiences 

18

PANELISTS
Todd Boruff
Sr. Vice President of  
Real Estate & Development 
Regal Entertainment Group 
Knoxville, TN

Matt Simon, CSM
Vice President & Senior  
General Manager - Avalon 
North American Properties 
Alpharetta, GA

Lamar Wakefield
Chief Executive Officer 
Wakefield Beasley & Associates 
Alpharetta, GA

10:00 – 11:00 am I Westgate Hotel

International Retail and Global 
Expansion

In this session, hear from some of the 
industry’s most prominent global retailers and 
international owners/developers. You’ll learn 
about the retailers’ cross-border expansion 
plans and their perspectives on expansion. The 
discussion also will focus on cross-border issues 
as perceived by owners and developers and will 
touch on regions around the globe including 
North America, Europe, Asia, South America, 
and Africa. 

MODERATOR
David Zoba
ICSC Trustee 
Chairman 
JLL Global Retail Leasing Board 
San Francisco, CA

PANELISTS
Holly Cohen
ICSC Trustee 
Vice President Global DTC Real Estate and 
Store Construction 
Nike, Inc. 
Beaverton, OR

Michael Chu’di Ejekam
CEO 
Atreos 
Lagos, Nigeria 

Karen Janes
SVP Global Real Estate - Ralph Lauren 
Polo Ralph Lauren Corporation 
New York, NY

11:00 am – 12:30 pm I Westgate Hotel

CLS Global Certification Brief 

Are you ready to pursue the Certified Leasing 
Specialist (CLS) designation but don’t know 
where to begin? Maybe you’ve signed up 
but are wondering how to pull it all together.
Regardless of where you are in the process, this 
course is your next step. The CLS exam covers 
a comprehensive body of knowledge. There’s 
a lot of information to review, from leasing 
negotiation, licenses, contract administration 
and specialty leasing to trade area analysis, 
merchandise mix, tenant prospecting, financing 
and retailing. Assess your knowledge of the 
content, sort out what is and is not covered on 
the exam, identify content areas you need to 
focus on, and discover the value of making CLS 
your mark of excellence in what you do.

11:00 am – 12:30 pm I Westgate Hotel

A Closer Look at Leasing Financials:  
The Numbers Behind the Deal

One of the foremost challenges for leasing 
professionals is to understand the long-term 
financial impact of their decisions. This course 
will guide participants through the financial 
components necessary to structure a leasing 
deal and demonstrate how the understanding 
of these quantifiable results can directly lead to 
better decision-making and increased profits.

11:00 am – 12:30 pm I Westgate Hotel

Proven Strategies to Thrive in Mixed-
Use Developments

During the life span of every shopping center 
there will come a time when the center must 
be renovated, expanded, reconfigured, or 
redeveloped. This course addresses the 
challenges and opportunities in redeveloping 
existing retail properties. We will touch on 
topics including strategic vision, government 
sponsorship and support, value enhancement, 
construction challenges, and the supremacy of 
co-tenancy.

TUESDAY, MAY 24
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11:15 am – 12:15 pm I Westgate Hotel

Leasing Outside the Gateway Markets 

This session will examine the keys to leasing in 
second and third tier markets. As our industry 
continues to evolve, demand remains steady, 
retailers continue a surgical approach to 
expansion, and projects both new and existing 
vie for that restaurant or retailer that will increase 
foot traffic and create a groundswell of interest 
that can turn the tide of merchandising and 
profitability. While this philosophy is certainly true 
in first tier markets, there often is considerable 
consumer demand that is underserved in many 
second and third tier markets in the U.S. and 
around the world. By coming to this session, you 
will learn from some of the world’s top shopping 
center owners and hear the leasing strategies 
they used to stand apart (or to get a leg up) in 
attracting coveted retailers to their second and 
third tier market projects.

MODERATOR
Andre Koleszar
Vice President - Regional Officer 
Regency Centers 
Atlanta, GA

PANELISTS
Brian Finnegan
EVP, Leasing 
Brixmor Property Group 
New York, NY

Pauldine France
Director of Leasing  
Thor Equities LLC 
Miami, FL 

Clarence Huang
General Manager of Leasing Dept. 
SCPG Group 
Shenzhen, China

Cristián Muñoz
Corporate Sales Manager 
Mall Plaza 
Santiago, Chile

12:30 – 2:00 pm I Westgate Hotel

Lunch and Keynote Presentation
(in conjunction with CREW)

 
Bobbi Brown 
Founder and Chief Creative Officer 
Bobbi Brown Cosmetics

With the launch of Bobbi Brown Essentials in 
1991, Bobbi Brown changed the face of makeup 
by filling a void in the market for simple, 
flattering, and wearable makeup. Bobbi’s 
philosophy was simple: “Women want to look 
and feel like themselves, only prettier and more 
confident.” Her unique approach to cosmetics 
caught the attention of cosmetics empire The 
Estée Lauder Companies, which acquired Bobbi 
Brown Cosmetics in 1995.

Today, Bobbi Brown Cosmetics is a global color 
cosmetics, fragrance and skincare brand with 
a presence in more than 73 countries and 68 
free-standing stores. Bobbi Brown Cosmetics 
is coveted by world-renowned makeup artists, 
celebrities and style makers who appreciate 
Bobbi’s unique approach to beauty and 
her ability to translate the latest trends into 
wearable, real-life looks.

2:30 – 3:30 pm I Westgate Hotel

Capitol (Re)development

As the retail landscape continues to change, 
developers, looking to generate growth, are 
focusing more and more on the redevelopment 
of existing properties. Washington D.C. is a 
leading example of this, with projects like The 
Yards, Forest City Enterprises’ 42 acre mixed-use 
redevelopment of the city’s Navy Yard, and The 
Wharf, Hoffman-Madison Waterfront’s 3.2 million 
square foot redevelopment of Washington 
D.C.’s Southwest Waterfront. In this panel, D.C. 
area experts will discuss how redevelopment 
drives value for both the developer and the 
retailer, why municipalities are encouraging this 
trend, and the best strategies to create a win-
win for all parties. 
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Representatives from Forest City and Rappaport 
will walk audience members through recent 
redevelopment projects, giving an inside view 
into how projects are conceived, planned and 
ultimately carried out.

MODERATOR
Whitaker Leonhardt
Associate Director 
HFF, L.P. 
Orlando, FL

PANELISTS
Joe Boehm
Executive Vice President, Retail Real Estate 
Forest City Enterprises 
Cleveland, OH

Brian Kenner
Deputy Mayor of Planning and  
Economic Development 
Washington D.C. Economic Partnership 
Washington D.C.

Gary D. Rappaport, CRX, CSM, CMD, CLS, CDP 
ICSC Past Chairman 
Chief Executive Officer 
Rappaport  
McLean, VA

2:30 – 3:30 pm I Westgate Hotel

Urban Retail Development

Please join us as a panel of notable owners/
developers as well as a retailer share their 
thoughts on design, investment in, and 
development/operations of urban, retail 
properties. Retailers and developers must 
get creative and veer from their prototypical 
models in these space and economically 
constrained markets. Topics of discussion will 
include differences in costs, design, operational 
efficiencies, logistics, retailer demand/store 
sizes, and investment returns.

MODERATOR
Jason Richter, CRX, CLS
Principal  
Capricorn Asset Management 
New York, NY

PANELISTS
Chris Conlon
Executive Vice President &  
Chief Operating Officer 
Acadia Realty Trust 
Rye, NY

Richard J. Johnson
Senior Real Estate Specialist  
for the Americas 
Kering 
New York, NY

Wade McDevitt
Chief Executive Officer 
The McDevitt Company 
Philadelphia, PA

David Stanchak
Chief Real Estate and Development Officer  
Restoration Hardware 
Corte Madera, CA

WEDNESDAY, MAY 25

7:00 am – 2:00 pm I LVCC

Registration

8:00 am – 2:00 pm I LVCC

Leasing Mall / Marketplace Mall / 
SPREE RECon

Program information current as of February 9, 2016.

TUESDAY, MAY 24
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Kristin Mueller, CRX, CSM

 2016 RECon Advisory  
Committee Chair 
Executive Vice President/COO 
JLL 
Atlanta, GA

Geoffry Brouman
Partner Titan 
Realty Group, LLC 
Solon, OH 

John M. Crossman, CRX

President 
Crossman & Company 
Orlando, FL

Liz M. Gillespie, CMD

Vice President, Marketing 
North American Properties 
Atlanta, GA

Jeffrey H. Newman, Esq., CRX

R.E. Dept. 
Sills Cummis & Gross P.C. 
Newark, NJ

Michael Puline, CLS

Sr. Vice President - Leasing 
DLC Management Corporation 
Atlanta, GA

Jason Richter, CRX, CLS

Principal 
Capricorn Asset Management 
New York, NY

Beverly Ricks, CRX, CLS, CSM

ICSC Past Trustee 
Principal 
Retail Property Solutions, LLC 
Greensboro, GA

Patrick Smith
Vice Chairman 
JLL 
New York, NY

RECON  
ADVISORY  
COMMITTEE

Page 40 of 380 



22

With over 36,000 attendees once again 
expected to pack the halls of the Las Vegas 
Convention Center, you will want to ensure that 
you optimize your ability to get your message 
out. ICSC has several exhibition, sponsorship, 
and advertising opportunities that can help you 
gain exposure before, during, and after RECon.

Marketplace Mall, conveniently located in 
the North Hall, will host over 300 exhibiting 
companies and is a high-traffic destination. 
Exhibitors will be featured in sections that fall 
into specific categories including Technology 
Showcase, Retailer Square, and Green Zone. In 
addition to these special sections, Marketplace 
Mall will be home to RECon registration, ensuring 
every attendee will have the opportunity to see 
what’s on display. To help drive traffic to your 
exhibit, you will receive 10 complimentary passes 
that allow your customers access to Marketplace 
Mall free of charge.

LIMITED SPACE AVAILABLE 

Consider one of the numerous Sponsorship 
Packages which provide unparalleled 
opportunities to put your company in front 
of 36,000+ attendees. Deals and networking 
don’t just happen on the show floor, they 
happen after hours as well. The Opening 
Reception at XS Nightclub at Encore is an 
ideal venue to promote your company and 
brand awareness and generate new prospects. 
Additional Sponsorship Opportunities include, 
Marketplace Mall Continental Breakfast, ICSC 
Foundation Gala Dinner, U.S. MAXI Awards, and 
the Diversity Reception.

Take advantage of a variety of Advertising 
Opportunities that will extend your reach. 
Advertising Opportunities include, RECon 
Program Directory, RECon News (RECon-centric 
version of Shopping Centers Today), Digital Ads 
or “You Are Here” Booth Locators throughout 
the Convention Center, Shuttle Buses, Badge 
Mailer Inserts, SCT, VRN, and Specialty Retail 
Report.

Let ICSC help you promote your company 
or product at the retail real estate industry’s 
premier event. For more information on 
exhibition, sponsorship, or advertising 
opportunities contact Rita Malek at  
+1 646 728 3539 or rmalek@icsc.org or  
visit www.icscrecon.org. 

3 WAYS TO STAND OUT IN THE CROWD

EXHIBIT I SPONSOR I ADVERTISE
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FEES

Full Convention
 Advance  On-Site 
Member*: $570  $720
Non-Member: $1,120  $1,430
Student Member**: $50  N/A

Access to the Full Convention includes two 
lunches, receptions, Professional Development 
Day (Sunday), education and conference 
sessions on Monday and Tuesday, Leasing Mall, 
Marketplace Mall, and SPREE RECon.

  *  To qualify for the member rates, each registrant 
must be an ICSC member. A company membership 
does not entitle every employee of that company 
to register at the member rates.

**  Students must register in advance to obtain the 
student rate. No student rates will be offered  
on-site.

Professional Development Day: 
Sunday, May 22
Advance/On-Site: $250 

This fee is for Professional Development 
Day on Sunday, including all conference and 
education sessions. Those with Full Convention 
Registration do NOT need to add on this fee, 
as it is included in your registration fee. Those 
who have a free Exhibitor, Marketplace Mall, 
MAXI or SPREE RECon badge and would like to 
attend Professional Development Day sessions, 
must register for this option.

Become a Member and Save on  
Registration!
ICSC Membership Fees

Regular and Associate: $800

Affiliate: $125

Public/Academic: $100 

Public/Academic Affiliate: $50

Student: $50

Visit www.icsc.org/membership for more 
information about membership benefits.

REGISTRATION DEADLINES

March 31, 2016

Register and submit a photo by the 
deadline to receive your badge in the mail.

April 29, 2016

Deadline to receive advance registration fee.

May 21, 2016
Registrations will be accepted on-site in  
Las Vegas.

REGISTRATION 

HOW TO REGISTER

Visit www.icscrecon.org to register online or 
download the registration form to mail or fax 
to ICSC.

All attendees and exhibitors are required to 
have an ICSC-issued color photo badge for 
access to the Convention. To submit a photo, 
visit www.icsc.org/myicsc.

GET MORE FOR LESS  
IN AN OFFICIAL HOTEL

onPeak (formerly Travel Planners) is the official 
hotel vendor for RECon. onPeak brings you 
unbeatable rates at a variety of popular hotels. 
We have negotiated exclusive room discounts to 
help you save money on your trip. Plus, with no 
booking, change or cancellation fees, it’s never 
too early to reserve your rooms. To secure your 
accommodations, visit www.onpeak.com/recon 
or call +1 855 992 3353.
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International Council of Shopping Centers
1221 Avenue of the Americas
New York, NY 10020-1099

THANK YOU TO OUR PARTNERS & SPONSORS
GLOBAL PARTNER

NORTH AMERICAN PARTNERS

SILVER SPONSORS

PLATINUM SPONSORS

BRONZE SPONSOR
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Agenda Item - 5.d.

City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Todd D. Elgin

Dept.: City Manager's Office Dept.: Police 

Subject: Approval of an Agreement
with the County of Orange to
provide forensic services.
 (Cost: $466,952 first
year) (Action Item) 

Date: 5/10/2016

OBJECTIVE

To secure City Council approval of an Agreement with the County of Orange to
provide forensic services for the City.

BACKGROUND

Since 1996, the City has contracted with the County for forensic services. The Orange
County Crime Lab provides these services and is the only local forensic lab that can
provide all the forensic services required by the City of Garden Grove.
 
Historically, we have had five year agreements with the County of Orange. Fiscal Year
2015-16 was the final year of our current contract, and Fiscal Year 2016-17 will be
the first year of the new five year agreement.
 
To summarize our Fiscal Year 2016-17 contract with the Crime Lab, the City is paying
for the following level of service:

One (1) Lead Forensic Specialist (2096 Hours)
One (1) Forensic Scientist III (2096 Hours)
One (1) Forensic Specialist (2096 Hours)
Aggregate Overtime (140 Hours)

 
The County reimburses the City the cost of all unused overtime.  
 
The Crime Lab provides all supplies and film processing directly related to services
performed by their personnel under the terms of this agreement.

DISCUSSION

The current contract agreement with the County of Orange for forensic services
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expires on June 30, 2016.  As recommended by the Police Department and pursuant
to Garden Grove Municipal Code Section 2.50.060(d), the Finance Director has
determined that the County of Orange is the only provider of forensic services
available.
 
Fiscal Year 2015-16 was the first year the Police Department requested one of the
three positions with the County that the City of Garden Grove was funding as a
“Forensic Scientist III.” This position is an aggregate position working at “The
Sheriff’s Forensic Science Center,” and does DNA casework work requested by the
Garden Grove Police Department.
 
DNA is leading technology for gathering forensic evidence and solving crimes. 
Having a Forensic Scientist assigned to Garden Grove for DNA casework has
dramatically reduced the time to obtain Crime Lab results, which has made the
Detective Unit more effective. The Police Department is very satisfied with the level
of service from the Sheriff’s Crime Lab. 

FINANCIAL IMPACT

Forensic services with the Orange County Sheriff's Department Crime Lab for Fiscal
Year 2015-16 is in the amount of $466,952.
 
The full cost of providing the foregoing level of service for Fiscal Year 2016-17 is
estimated to be $466,496.  This is a slight decrease of $456.00 from the current
fiscal year cost of $466,952. The Fiscal Year 2016-17 is an on-going cost to the
Police Department’s budget for forensic service provided by the County of Orange.

RECOMMENDATION

It is recommended that the City Council:
 

Approve the agreement with the County of Orange to provide forensics services
to the City, in the amount of $466,496, for Fiscal Year 2016-17; and
Authorize the Mayor to execute the agreement on behalf of the City.

 
By:  Lieutenant Ted Peaslee, Support Services Bureau, Investigations

ATTACHMENTS:
Description Upload Date Type File Name

Agreement 5/5/2016 Cover Memo Forensic_Agreement_5-10-
16.pdf
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Agenda Item - 5.e.

City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Kimberly Huy

Dept.: Community Services Dept.: Community Services 

Subject: Award of a contract to Quiel
Brothers Electric Sign
Service Company for
fabrication of an LED
monument sign for the Gem
Theater and the Festival
Amphitheatre. (Cost:
$54,772.69) (Action Item)

Date: 5/10/2016

OBJECTIVE

To request that the City Council award a bid to furnish all materials and labor for the
fabrication and installation of an LED monument sign for the Gem Theater and Festival
Amphitheatre on Main Street.

BACKGROUND

The Festival Amphitheatre, located at 12762 Main Street, does not and has never had
permanent signage.  Although the Gem Theater, located at 12852 Main Street, does
have a marquee, it is limited and specific to just the Gem Theater.  In addition,
maintenance for the Gem Theater’s marquee is difficult due to its antiquated
materials.  Staff researched LED signs that would market programming for both
theaters.      

DISCUSSION

On February 17, 2016, a Notice Inviting Bids was released to contractors that would
be interested in providing services for the fabrication and installation of an LED
monument sign for the Garden Grove theaters.  A bidders meeting was held on
February 24, 2016, at the Courtyard Center, at which time the prospective bidders
viewed the actual site where the monument sign would be placed.  There were three
qualified proposals received and opened on March 21, 2016.  Quiel Brothers Electric
Sign Service Co. submitted the lowest responsible bid at $54,772.69.  The other two
bids received were Superior Electrical Advertising for $55,379.05 and A Good Sign
and Graphics for $62,130.00.
 
Quiel Brothers Electric Sign Service Co. has been identified as the recipient for this

Page 63 of 380 



award.  Reference checks have been completed by staff.

FINANCIAL IMPACT

The total cost for the monument sign will be $54,772.69.  There are sufficient funds
available within the Park Fees and Cultural Arts Funds to fund this project.

RECOMMENDATION

It is recommended that the City Council:
 

Approve the Agreement with Quiel Brothers Electric Sign Service Co. for the
fabrication and installation of an LED monument sign for the Gem Theater located at
12852 Main Street and Festival Amphitheatre located at 12762 Main Street, in the
amount not to exceed $54,772.69; and

Authorize the City Manager, or his designee, to sign and execute the Agreement on
behalf of the City, including making minor modifications as appropriate and necessary.

ATTACHMENTS:
Description Upload Date Type File Name

Agreement 5/4/2016 Backup Material quiel.pdf
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Agenda Item - 5.f.

City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: William E. Murray

Dept.: City Manager Dept.: Public Works 

Subject: Acceptance of Project No.
7376 - West Street and
Candy Lane Water
Improvements Project as
Complete.  (Action Item)

Date: 5/10/2016

OBJECTIVE

For the City Council to accept Project No. 7376 – West Street and Candy Lane Water
Improvements as complete, and authorize the City Manager to execute the Notice of
Completion of Public Improvements and Work.

BACKGROUND

The West Street and Candy Lane Water Improvements Project consisted of
installation of 6,550 feet of 12-inch and 530 feet of 8-inch diameter polyvinyl
chloride (PVC) domestic water pipe.  It also included the construction of
approximately twelve (12) hydrant assemblies, one hundred seventeen (117) water
service connections and twenty (20) connections to existing water mains.  This
project also required removal and/or abandonment of existing water mains. This
project has relieved fire flow capacity deficiencies in the areas along West Street
from Chapman Avenue to Cliffwood Avenue, Wilken Way from West Street to Eugene
Street, and Candy Lane from West Street to Holyoak Lane.

DISCUSSION

The contractor, Sully-Miller Contracting Company, has completed this project in
accordance with the plans, specifications and other contract documents.

FINANCIAL IMPACT

The project was funded with Water Funds and was completed within budget and on
schedule.  The retention payment will be released after recordation of the Notice of
Completion with the County of Orange.

RECOMMENDATION
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It is recommended that the City Council:
 

Accept Project No. 7376 - West Street and Candy Lane Water Improvement Project as
complete;

Authorize the City Manager to execute the Notice of Completion of Public
Improvement and Work; and

 
Authorize the Finance Director to release the retention payment when appropriate to
do so.

 
By: Rebecca Li,  Associate Engineer

ATTACHMENTS:
Description Upload Date Type File Name

Notice of Completion 4/28/2016 Cover Memo west_st.candy_ln._water_improvements.pdf
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Agenda Item - 5.g.

City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Kim Huy

Dept.: City Manager Dept.: Community Services 

Subject: Authorize the issuance of a
purchase order to Miracle
Recreation Equipment
Company for new playground
equipment for Eastgate Park.
(Cost: $41,649.30) (Action
Item)

Date: 5/10/2016

OBJECTIVE

To secure City Council authorization to purchase playground equipment from Miracle
Recreation Equipment Company through the National Joint Powers Alliance (NJPA)
competitive bid program, Contract #022113-LTS. 

BACKGROUND

Currently, the playground equipment at Eastgate Park is aging and requires
replacement. Experience has shown that the City’s buying power is enhanced through
joining with other public agencies to purchase this type of equipment.

DISCUSSION

NJPA nationally solicits, evaluates, and awards contracts through a competitive bid
process.  As a member of NJPA, the City is able to utilize NJPA bid awards for
equipment purchases.  Staff recommends to adjoin on the results of a recent NJPA
competitive bid program, Contract #022113-LTS that deemed Miracle Recreation
Equipment Company as the lowest responsive bid.

FINANCIAL IMPACT

There is no impact to the General Fund.  The financial impact is $41,649.30 to the
Park Fee Fund.  

RECOMMENDATION

It is recommended that the City Council:
 

Page 85 of 380 



Authorize the Finance Director to issue a purchase order for Miracle Recreation
Equipment Co in the amount of $41,649.30 for the purchase of new playground
equipment at Eastgate Park.  

ATTACHMENTS:
Description Upload Date Type File Name

Quote 5/3/2016 Cover Memo Eastgate_PArk_#2016-
7841_1.4.16-latest.pdf

NJPA 5/3/2016 Cover Memo NJPA_contract.pdf
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QUOTATION

Date

1/4/2016

Estimate #

2016‐7841

Name / Address

City of Garden Grove

Miracle Recreation Equipment Co

PO Box 204757
Dallas TX 75320‐4757

Project

Eastgate Park Option 2

Terms

Net 30

Rep

John

FOB

Factory

This Quote is Valid for 30 Days

This quote shall not become binding until signed and delivered by both customer
and Miracle Recreation "Miracle".  To submit this offer, please sign and forward a
complete copy of this quote via fax to 877‐215‐3869 or email
sales@miracleplayground.com.

Phone # 800‐264‐7225

Fax # 877‐215‐3869
E‐mail sales@miracleplayground.com

Web Sitewww.miracle‐recreation.com

Total

Subtotal

Sales Tax  (8.0%)

THIS QUOTE IS LIMITED TO AND GOVERNED BY THE TERMS CONTAINED HEREIN. Miracle objects to any other terms proposed by the customer in writing or
otherwise, as materials alterations, and all such proposed terms shall be void.  Customer authorizes Miracle to ship the equipment and agrees to pay Miracle the
total amount specified.  Shipping terms are FOB the place of shipment via common carrier designated by Miracle.  Payment terms are Net 30 days from invoice with
approved credit and all charges are due and payable in full at PO Box 204757 Dallas TX 7532‐4757 unless notified otherwise by Miracle in writing.  Customer agrees
to pay all additional service charges for past due invoices.  Customer must provide proper tax exemption certificates to Miracle, and shall promptly pay and
discharge all otherwise applicable taxes, license fees, levies and other impositions on the equipment at its own expense.  Purchase orders and payments should be
made to Miracle Recreation.

WE HAVE A NEW REMITTANCE ADDRESS!
ALL PURCHASE ORDERS  & PAYMENTS

MUST BE MADE OUT TO:
Miracle Recreation Equipment Co

PO Box 204757
Dallas, TX 75320-4757

Item Description Qty Rate Total

Miracle Custom Playsystem per CD212896 1 29,635.33 29,635.33T
303 The Whirl 1 3,632.90 3,632.90T
718‐852‐4S 3.5" OD Arch Swing frame with 2 belt style seats and 2 Tot Seats 1 1,818.10 1,818.10T
714‐734 Safety Panel for ages 5‐12 1 253.00 253.00T
Freight Commercial Freight 3,482.82 3,482.82

EXCLUSIONS unloading, storage, installation, site work, safety surfacing 0.00 0.00

NJPA Pricing based on Miracle Recreation's NJPA contract #022113‐LTS 0.00 0.00

$41,649.30

$38,822.15

$2,827.15
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Agenda Item - 5.h.

City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Kathy Bailor

Dept.: City Manager Dept.: City Clerk 

Subject: Receive and file minutes
from the April 12, 2016,
meeting. (Action Item)

Date: 5/10/2016

Attached are the minutes from the April 12, 2016, meeting for the City Council to
receive and file.

ATTACHMENTS:
Description Upload Date Type File Name

Minutes 5/3/2016 Backup Material April_12__2016.docx
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MINUTES 
 

GARDEN GROVE CITY COUNCIL 
 

Regular Meeting 
 

Tuesday, April 12, 2016 
 

Community Meeting Center 
11300 Stanford Avenue, Garden Grove, CA  92840 

 
At 6:38 p.m., Mayor Nguyen convened the meeting in the Council Chamber. 
 

ROLL CALL PRESENT: (3) Mayor Nguyen, Council Members Beard, 
Phan 
 

 ABSENT: (2) Council Member Bui absent at Roll Call, but 
joined the meeting at 7:09 p.m. 
Council Member Jones 
 

 
INVOCATION 
 
PLEDGE OF ALLEGIANCE TO THE FLAG OF THE UNITED STATES OF AMERICA 
 
PRESENTATIONS 
 
Community Spotlight:  Recognition of Garden Grove residents for their service on 
the Orange County Grand Jury.  (F: 52.3) 
 
Orange County Streetcar presentation by Orange County Transportation Authority 
representatives.  (F: 23.18)(XR: 52.3) 
 
ORAL COMMUNICATIONS 
 
Speakers: Joel Block, Douglas Hughes, Stephanie Klopfenstein, Robin Marcario, 

Josh McIntosh, Paul Nelson, David Twiss 
 
RECESS 
 
At 7:28 p.m., Mayor Nguyen declared a recess. 
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RECONVENE MEETING 
 
At 7:30 p.m., Mayor Nguyen reconvened the meeting with Council Members Beard, 
Bui, and Phan present. 
 
ADOPTION OF A RESOLUTION IN SUPPORT OF SB 969 TO ALLOW FOR THE SALE OF 
VIETNAMESE RICE CAKES AT ROOM TEMPERATURE  (F: 67.1) 
 
It was moved by Council Member Beard, seconded by Council Member Phan that: 
 
Resolution No. 9345-16 entitled A Resolution in support of Senate Bill 969 and 
urges the California State Legislature to pass this legislation to allow for the sale of 
Vietnamese Rice Cakes at room temperature, be adopted. 
 
The motion carried by a 4-0-1 vote as follows: 
 

Ayes: (4) Beard, Bui, Nguyen, Phan 
Noes: (0) None 
Absent: (1) Jones 

 
REJECT ALL BIDS AND RE-ADVERTISE FOR PROJECT NO. 7405 – LAMPSON AVENUE 
AND RANCHERO WAY STORM DRAIN AND ALLEY REHABILITATION   
(F: 92.proj.7405) 
 
It was moved by Council Member Beard, seconded by Council Member Phan that: 
 
All bids received on Thursday, March 10, 2016, for Project No. 7405 - Lampson 
Avenue and Ranchero Way Storm Drain and Alley Rehabilitation be rejected; and 
 
Staff be authorized to re-advertise the project. 
 
The motion carried by a 4-0-1 vote as follows: 
 

Ayes: (4) Beard, Bui, Nguyen, Phan 
Noes: (0) None 
Absent: (1) Jones 

 
AUTHORIZE THE ISSUANCE OF A PURCHASE ORDER TO NATIONAL AUTO FLEET 
GROUP FOR ONE NEW AERIAL TRUCK  (F: 60.4) 
 
It was moved by Council Member Beard, seconded by Council Member Phan that: 
 
The Finance Director be authorized to issue a purchase order in the amount of 
$170,003.58 to National Auto Fleet Group for the purchase of one new aerial truck. 
 
 

Page 142 of 380 



 
 
 -3- 4/12/16 

The motion carried by a 4-0-1 vote as follows: 
 

Ayes: (4) Beard, Bui, Nguyen, Phan 
Noes: (0) None 
Absent: (1) Jones 

 
AUTHORIZE THE ISSUANCE OF A PURCHASE ORDER TO JOHN DEERE 
CONSTRUCTION RETAIL SALES FOR THE PURCHASE OF ONE BACKHOE  (F: 60.4) 
 
It was moved by Council Member Beard, seconded by Council Member Phan that: 
 
The Finance Director be authorized to issue a purchase order in the amount of 
$101,063.84 to John Deere Construction Retail Sales for the purchase of one new 
backhoe. 
 
The motion carried by a 4-0-1 vote as follows: 
 

Ayes: (4) Beard, Bui, Nguyen, Phan 
Noes: (0) None 
Absent: (1) Jones 

 
APPROVAL OF A COOPERATIVE AGREEMENT WITH THE SANTA ANA WATERSHED 
PROJECT AUTHORITY FOR WATER RATE STUDY GRANT FUNDING 
(F: 55-Santa Ana Watershed Project Authority) 
 
It was moved by Council Member Beard, seconded by Council Member Phan that: 
 
The Cooperative Agreement with the Santa Ana Watershed Project Authority for 
Water Rate Study Grant Funding be approved, and 
 
The City Manager be authorized to execute the Cooperative Agreement. 
 
The motion carried by a 4-0-1 vote as follows: 
 

Ayes: (4) Beard, Bui, Nguyen, Phan 
Noes: (0) None 
Absent: (1) Jones 

 
CONSIDERATION OF FINAL PARCEL MAP NO. 2011-107 FOR THE PROPERTY 
LOCATED AT 9721 11TH STREET, GARDEN GROVE  (F: 118.PM-2011-107) 
 
It was moved by Council Member Beard, seconded by Council Member Phan that: 
 
The Final Parcel Map No. 2011-107 for the property located at 9721 11th Street, 
Garden Grove be approved. 
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The motion carried by a 4-0-1 vote as follows: 
 

Ayes: (4) Beard, Bui, Nguyen, Phan 
Noes: (0) None 
Absent: (1) Jones 

 
APPROVAL OF ORANGE COUNTY TRANSPORTATION AUTHORITY SENIOR MOBILITY 
PROGRAM AGENCY SERVICE PLAN FOR THE H. LOUIS LAKE SENIOR CENTER 
(F: 55-Orange County Transportation Authority – Senior Mobility Program) 
 
This matter was considered separately from the Consent Calendar. 
 
ADOPTION OF A RESOLUTION IMPLEMENTING THE MEMORANDUM OF 
UNDERSTANDING WITH THE GARDEN GROVE FIRE MANAGEMENT ASSOCIATION 
(F: 78.6B) 
 
It was moved by Council Member Beard, seconded by Council Member Phan that: 
 
Resolution No. 9346-16 entitled A Resolution approving the Memorandum of 
Understanding on salaries, wages, and fringe benefits for the term 2016-2017 by 
and between the Garden Grove Fire Management Association and the City of 
Garden Grove be adopted. 
 
The motion carried by a 4-0-1 vote as follows: 
 

Ayes: (4) Beard, Bui, Nguyen, Phan 
Noes: (0) None 
Absent: (1) Jones 

 
APPROVAL OF OVERNIGHT TRAINING FOR POLICE PERSONNEL TO ATTEND THE 
2016 “INTERNET CRIMES AGAINST CHILDREN” TRAINING CONFERENCE  (F: 82.1) 
 
It was moved by Council Member Beard, seconded by Council Member Phan that: 
 
The request for three Police personnel to attend the Internet Crimes Against 
Children Training Conference, held in Atlanta, Georgia, April 19-22, 2016, be 
approved. 
 
The motion carried by a 4-0-1 vote as follows: 
 

Ayes: (4) Beard, Bui, Nguyen, Phan 
Noes: (0) None 
Absent: (1) Jones 
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MINUTES  (F: Vault) 
 
It was moved by Council Member Beard, seconded by Council Member Phan that: 
 
The minutes from the March 8, 2016, meeting be received and filed. 
The motion carried by a 4-0-1 vote as follows: 
 

Ayes: (4) Beard, Bui, Nguyen, Phan 
Noes: (0) None 
Absent: (1) Jones 

 
WARRANTS  (F: 60.5) 
 
It was moved by Council Member Beard, seconded by Council Member Phan that: 
 
Payroll Warrants 179487 through 179534, and 179535 through 179582; Direct 
Deposits D290688 through D291371, and D291019 through D292054; and Wires 
W2218 through W2221, and W2222 through W2225; be approved as presented in 
the payroll register submitted, and have been audited for accuracy and funds are 
available for payment thereof by the Finance Director. 
 
Regular Warrants 601673 through 602061, 602062 through 603367, and 603368 
through 603593; Wires W1554 through W1557 and W1558; and Direct Deposits 
W602714 through W603367 be approved as presented in the warrant register 
submitted, and have been audited for accuracy and funds are available for payment 
thereof by the Finance Director. 
 
The motion carried by a 4-0-1 vote as follows: 
 

Ayes: (4) Beard, Bui, Nguyen, Phan 
Noes: (0) None 
Absent: (1) Jones 

 
APPROVAL OF ORANGE COUNTY TRANSPORTATION AUTHORITY SENIOR MOBILITY 
PROGRAM AGENCY SERVICE PLAN FOR THE H. LOUIS LAKE SENIOR CENTER 
(F: 55-Orange County Transportation Authority – Senior Mobility Program) 
 
It was moved by Mayor Nguyen, seconded by Council Member Phan that: 
 
The Agency Service Plan for the Orange County Transportation Authority for the 
City’s Senior Mobility Program at the H. Louis Lake Senior Center be approved; and 
 
The City Manager be authorized to execute the Agency Service Plan on behalf of the 
City. 
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The motion carried by a 4-0-1 vote as follows: 
 

Ayes: (4) Beard, Bui, Nguyen, Phan 
Noes: (0) None 
Absent: (1) Jones 

 
RECESS 
 
At 7:32 p.m., Mayor Nguyen declared a recess. 
 
RECONVENE MEETING 
 
At 7:44 p.m., Mayor Nguyen reconvened the meeting with Council Members Beard, 
Bui, and Phan present. 
 
APPOINTMENT OF STEPHANIE KLOPFENSTEIN TO THE PARKS, RECREATION, AND 
ARTS COMMISSION, AS REQUESTED BY MAYOR NGUYEN  (F: 122.70A) 
 
It was moved by Mayor Nguyen, seconded by Council Member Beard that 
 
Stephanie Klopfenstein be appointed to the Parks, Recreation, and Arts 
Commission. 
 
The motion carried by a 4-0-1 vote as follows: 
 

Ayes: (4) Beard, Bui, Nguyen, Phan 
Noes: (0) None 
Absent: (1) Jones 

 
DISCUSSION OF THE FEBRUARY 24, 2016, DISTRICT ATTORNEY REPORT 
SUBMITTED TO THE CITY, AS REQUESTED BY MAYOR PRO TEM JONES AND 
COUNCIL MEMBER BEARD  (F: 46.5) 
 
Council Member Phan announced that he is a County Employee with the District 
Attorney’s Office, as well as a colleague of the writers of the report, and would be 
recusing himself from considering this matter. 
 
COUNCIL MEMBER PHAN LEFT THE COUNCIL CHAMBER 
 
Council Member Beard stated that an impasse is not the way of good governance, 
referring to the 2-2 vote about this matter at previous meetings regarding the audit 
of the Public Safety Administrative Officer’s position.  He outlined his provisions for 
an audit. 
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Mayor Nguyen commented that Council Member Beard’s provisions go beyond those 
that the District Attorney’s Office had suggested. 
After additional comments by the City Council, the Mayor moved, seconded by 
Council Member Beard that staff be directed to bring back for the City Council 
consideration a report addressing all four of the District Attorney’s 
recommendations. 
 
The motion carried by a 3-0-2 vote as follows: 
 

Ayes: (3) Beard, Bui, Nguyen 
Noes: (0) None 
Absent: (1) Jones, Phan 

 
COUNCIL MEMBER PHAN RETURNED TO THE COUNCIL CHAMBER 
 
COUNCIL MEMBER BUI LEFT THE COUNCIL CHAMBER 
 
RECESS 
 
At 8:04 p.m., Mayor Nguyen declared a recess. 
 
COUNCIL MEMBER BUI RETURNED TO THE COUNCIL CHAMBER 
 
RECONVENE MEETING 
 
At 8:05 p.m., Mayor Nguyen reconvened the meeting with Council Members Beard, 
Bui, and Phan present. 
 
PUBLIC HEARING – ADOPTION OF A RESOLUTION APPROVING THE ISSUANCE OF 
BONDS BY THE CALIFORNIA PUBLIC FINANCING AUTHORITY (CALPFA) FOR THE 
BENEFIT OF 10632 BOLSA VENUE, LP TO ASSIST WITH FINANCING FOR THE 
77-UNIT AFFORDABLE HOUSING PROJECT LOCATED AT 10632 BOLSA AVENUE, 
GARDEN GROVE  (F: 60.1) 
 
Staff announced that this item is being rescheduled to the May 24, 2016, City 
Council meeting. 
 
PUBLIC HEARING - FISCAL YEAR 2016-17 ACTION PLAN FOR THE USE OF UNITED 
STATES DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT (HUD) FUNDS  
(F: 117.10D) 
 
Following staff’s presentation, Mayor Nguyen declared the Public Hearing open and 
asked if anyone wished to address the City Council on the matter. 
 
Speakers: Josh McIntosh, Neighborhood Improvement and Conservation 

Commission Chair; Michael Sheppard, representing Grandma’s House 

Page 147 of 380 



 
 
 -8- 4/12/16 

of Hope. 
 
There being no further response from the audience, the Public Hearing was declared 
closed. 
 
It was moved by Council Member Beard, seconded by Council Member Phan that: 
 
The 2016-17 Action Plan for the use of U.S. Department of Housing and Urban 
Development Funds be approved; and 
 
The City Manager be authorized to negotiate and execute related documents and 
agreements.  (Some project-specific agreements may be brought before City 
Council for individual approval.) 
 
The motion carried by a 4-0-1 vote as follows: 
 

Ayes: (4) Beard, Bui, Nguyen, Phan 
Noes: (0) None 
Absent: (1) Jones 

 
PUBLIC HEARING – CONSIDERATION OF PROPOSED VOTING DISTRICT MAPS FOR 
THE FORMATION OF SIX COUNCIL DISTRICTS AND RECEIVE PUBLIC INPUT ON 
DISTRICT BOUNDARIES  (F: 58.13) 
 
Following staff’s presentation, Mayor Nguyen declared the Public Hearing open and 
asked if anyone wished to address the City Council on the matter. 
 
Speakers: Maureen Blackmun, Daniel Bravo, Richard Bui, Lou Correa, Benny 

Diaz, Khoa Do, John Holm, Steven Mai, Robin Marcario, Alice Phan, 
Charles Mitchell, Anh Nguyen, Diedre Nguyen, Hung Nguyen, Kim 
Nguyen, Nancy Nguyen, John O’Neill, Ed Portillo, Elizabeth Raganold, 
Adam Ribota, Laura Hien Tran, Lien Tran, Tammy Tran, Vu Le Vinh, 
Trinh Vo  

 
There being no further response from the audience, the Public Hearing was declared 
closed. 
 
RECESS 
 
At 9:45 p.m., Mayor Nguyen declared a recess. 
 
RECONVENE MEETING 
 
At 9:54 p.m., Mayor Nguyen reconvened the meeting with Council Members Beard, 
Bui, and Phan present. 
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Commenting that the overwhelming majority of the speakers were in support for 
the map submitted by Kim Nguyen identified as Submission 1, Mayor Nguyen 
moved that staff be directed to prepare an implementing ordinance for the 
preferred voting district boundaries and Submission 1 map. 
 
Council Member Phan stated that the numbers for each of the three maps under 
consideration breakout the same way.  He expressed concern with the 
Submission 1 map boundaries of District 3 and 4 going north up to Chapman, 
noting that the Garden Grove Neighborhood Association is opposed to this map and 
is supportive of the Submission 2D map. 
 
In response to Council Member Bui’s question of getting the two groups together to 
come to some understanding about the two maps, staff indicated that the groups 
have met and no compromise could be made. 
 
Council Member Beard indicated he was in support of the Sample 6E map. 
 
Council Member Bui seconded Mayor Nguyen’s motion. 
 
After additional discussion, the foregoing motion failed by a 2-2 vote as follows: 
 

Ayes: (2) Bui, Nguyen 
Noes: (2) Beard, Phan 
Absent: (1) Jones 

 
After further discussion, and as recommended by Acting City Attorney Sandoval, it 
was moved by Council Member Bui, seconded by Mayor Nguyen that the City 
Council reconsider its vote on this matter. 
 
The motion carried by a 4-0 vote as follows: 
 

Ayes: (4) Beard, Bui, Phan, Nguyen 
Noes: (0) None 
Absent: (1) Jones 

 
Council Member Phan indicated that he needed additional time to review the maps 
before he could make an informed decision.  He had questions for the authors of 
the maps. 
 
Mayor Nguyen suggested that Council Member Phan ask Kim Nguyen, author of 
Submission 1 map, during the meeting. 
 
Kim Nguyen responded to Council Member Phan’s and the rest of City Council’s 
questions. 
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Council Member Phan stated that he still was not ready to vote for any of the maps 
at this time. 
 
Council Member Beard indicated that he was still in support of map 6E. 
 
It was moved by Council Member Bui, seconded by Mayor Nguyen that staff be 
directed to prepare an implementing ordinance for the preferred voting district 
boundaries and Submission 1 map. 
The motion failed by a 2-2 vote as follows: 
 

Ayes: (2) Bui, Nguyen 
Noes: (2) Beard, Phan 
Absent: (1) Jones 

 
APPOINTMENT OF STEPHANIE KLOPFENSTEIN TO THE PARKS, RECREATION, AND 
ARTS COMMISSION, AS REQUESTED BY MAYOR NGUYEN  (F: 122.70A) 
 
This matter was considered earlier during the meeting. 
 
DISCUSSION OF THE FEBRUARY 24, 2016, DISTRICT ATTORNEY REPORT 
SUBMITTED TO THE CITY, AS REQUESTED BY MAYOR PRO TEM JONES AND 
COUNCIL MEMBER BEARD  (F: 46.5) 
 
This matter was considered earlier during the meeting. 
 
AERIAL SPRAYING BY THE ORANGE COUNTY VECTOR CONTROL  (F: 23.20) 
 
Aerial Spraying for invasive mosquitoes and Zika Virus is on the agenda for the 
April 21, 2016, Orange County Vector Control Meeting.  The next City Council 
meeting is after this meeting.  Due to this timing, it was determined that this was 
an emergency item. 
 
It was moved by Mayor Nguyen, seconded by Council Member Bui that this item be 
added to tonight’s agenda. 
 
The motion carried by a 4-0-1 vote as follows: 
 

Ayes: (4) Beard, Bui, Nguyen, Phan 
Noes: (0) None 
Absent: (1) Jones 

 
After discussion of the public’s concern regarding aerial spraying, it was moved by 
Mayor Nguyen, seconded by Council Member Bui that:  
 
The City Council take a formal position against aerial spraying by Vector Control 
over the city of Garden Grove; and 
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A letter be sent to Robin Marcario, the City’s representative to the Vector Control 
Board, urging her to vote no at the April 21, 2016, Vector Control meeting. 
The motion carried by a 4-0-1 vote as follows: 
 

Ayes: (4) Beard, Bui, Nguyen, Phan 
Noes: (0) None 
Absent: (1) Jones 

 
MATTERS FROM THE MAYOR, CITY COUNCIL MEMBERS, AND CITY MANAGER   
(F: 50.3) 
 
Council Member Bui reported that he has had several complaints from homeowners 
that Code Enforcement is citing them for not following the Landscaping Ordinance.  
They are using rock and pavers in their yards in order to save water during the 
drought conditions. 
 
Council Member Bui moved, seconded by Council Member Phan that: 
 
Staff be directed to determine how widespread this issue is throughout the city; and 
 
Staff return with recommended changes to the Landscaping Code in light of the 
drought conditions. 
 
The motion carried by a 4-0-1 vote as follows: 
 

Ayes: (4) Beard, Bui, Nguyen, Phan 
Noes: (0) None 
Absent: (1) Jones 

 
Mayor Nguyen requested that Code Enforcement put a moratorium on writing 
citations for Landscape Code violations until the City Council has an opportunity to 
review the recommendations. 
 
CONVENE CLOSED SESSION 
 
At 10:57 p.m., Mayor Nguyen announced that the City Council was going into 
Closed Session in the Founders Room to discuss the following matters: 
 
Conference with Labor Negotiators 
Pursuant to Government Code Section 54957.6(f) 
City designated representative:  Laura Stover, Human Resources Director 
Employee Organizations:  Orange County Employee’s Association (OCEA), OCEA 
Employee’s League 
 
Conference with Legal Counsel – Existing Litigation 
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Pursuant to Government Code Section 54956.9(d)(1) 
Venegas vs. Garden Grove, (OCSC Case No. 30-2015—00789464) 
 
Conference with Legal Counsel – Anticipated Litigation 
Pursuant to Government Code Section 54956.9(d)(3) – one potential case 
Regarding a tort claim submitted by Jeremy Broadwater. 
 
ADJOURNMENT OF CLOSED SESSION 
 
At 11:43 p.m., Mayor Nguyen adjourned the Closed Session. 
CONVENE REGULAR MEETING 
 
At 11:44 p.m., Mayor Nguyen reconvened the meeting with Council Members 
Beard, Bui, and Phan present. 
 
CLOSED SESSION REPORT 
 
Acting City Attorney Sandoval announced that there was no reportable action. 
 
ADJOURNMENT 
 
At 11:45 p.m., Mayor Nguyen adjourned the meeting.  The next City Council Meeting 
will be held on Tuesday, April 26, 2016, at 5:30 p.m. at the Community Meeting 
Center, 11300 Stanford Avenue, Garden Grove, California. 
 
 
 
Kathleen Bailor, CMC 
City Clerk 
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Agenda Item - 5.i.

City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Kathy Bailor

Dept.: City Manager Dept.: City Clerk 

Subject: Approval of Warrants. 
(Action Item)

Date: 5/10/2016

Attached are the City Council warrants for approval.

ATTACHMENTS:
Description Upload Date Type File Name

Warrants 5/4/2016 Backup Material cc_warrants.pdf

Addendum 5/5/2016 Cover Memo City_Council_addendum_to_warrants_5-
10-16.pdf
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Agenda Item - 5.k.

City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Maria Stipe

Dept.: City Manager Dept.: City Manager 

Subject: Approval of a letter urging
the President and the State
Department to call for the
release of Nguyen Van Dai. 
(Action Item) 

Date: 5/10/2016

Letter will be available at the City Council meeting.
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Agenda Item - 8.a.

City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Lisa Kim

Dept.: City Manager Dept.: Community and Economic
Development 

Subject: Approval of an Exclusive
Negotiation Agreement with
New Age Garden Grove, LLC.
 (Action Item)

Date: 5/10/2016

OBJECTIVE

To request the City Council approve an Exclusive Negotiation Agreement (ENA)
between the City and New Age Garden Grove, LLC (as successor to Palm Court
Lodging) (“Developer”) for the development of approximately 10 acres of real
property in the city of Garden Grove (refer to Site Map, Exhibit “A”).

BACKGROUND

Palm Court Lodging, LLC, a California limited liability company (“Palm Court”) and
the Garden Grove Agency for Community Development (“Former Agency”) entered
into a Disposition and Development Agreement by and between the Garden Grove
Agency for Community Development (“Former Agency”) and Palm Court dated as of
June 26, 2001 (the “Original DDA”).  Under the Original DDA, Palm Court was to
acquire land from the Former Agency and develop two hotels.  Although one hotel
was built (the “First Hotel”) the 288 room Sheraton, the disposition of land for and
development of a second hotel (the “Second Hotel”) as provided for under the
Original DDA has not occurred.  Developer is the assignee of Palm Court with regard
to the acquisition of land and development of the Second Hotel under the Original
DDA.  The agreement is under an enforced delay due to actions from the RDA
Dissolution.

DISCUSSION

The Developer owns and manages over a billion dollars in assets, and has developed
and acquired millions of square feet of prime real estate, including hotel properties
with major hotels brands, such as Marriott, Sheraton, Embassy Suites, Starwood, and
Hilton.  Recent projects include the Garden Grove Brookhurst Triangle, currently in
Phase 1; the acquisition of the Puente Hills Mall in the City of Industry, CA; and the
construction of the Ritz Carlton in Rancho Mirage, CA.
 
The Developer has proposed expanding the current project site for the Second Hotel
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to include the original DDA Property, the Tamerlane Apartments, and the Single
Family Properties all shown on the Site Map (collectively, the “Site”).  The Developer
has chosen Nickelodeon as the Brand for the hotel and has a license agreement to
use the company’s intellectual property. The Developer has also finalized brand
standards for the development of the hotel, the hotels amenities and hotels
attractions.  The Nickelodeon brand is iconic and its programming is aimed at
children and adolescents ages 8–17. Nickelodeon programming consists of original
first-run television series, along with occasional broadcasts of released and original
made-for-cable movies.  The development will benefit from the marketing power of
the Nickelodeon name, which reaches 500 million households.    
 
Proposal includes the following:
 

Expanding project site from 2.5 acres to approximately 10 acres;
Development of a AAA Four Diamond Nickelodeon Brand Hotel and Resort with
approximately 600 rooms (total number of rooms to be determined with further
planning);
Meeting space ranging from 15,000 square feet to 30,000 square feet;
Resort-style pool and spa;
Retail, dining, and entertainment component of approximately 5,000 square feet
to 15,000 square feet; and
Subterranean, and/or structure parking, with additional amount of surface
parking.

 
The ENA period is for one hundred eighty (180) days, with two (2) 30-day
extensions if the Developer has provided evidence and the City has verified they are
making substantial progress. General provisions of the ENA include:

Developer will pay for costs incurred in connection with the acquisition of the
Third Party Property, relocation of occupants of the Site and/or environmental
review relating to the Project.
Developer has the right to approve all costs prior to acquisition of any Third
Party Property, or prior to engagement of consultant related to relocation of
occupants of the Site, or related to any environmental review related to the
Project.
To this end, Developer will deliver to the City $100,000 once Developer is
reasonable satisfied the expanded Site of Second Hotel will proceed.
If Developer’s expenses incurred in connection with the acquisition of the Third
Party Property, relocation of occupants of the Site and/or environmental review
of the Project exceed the amount previously delivered to the City by the
Developer, the City will notify the Developer and Developer shall promptly
deliver additional monies in the amount of $50,000 to pay for such costs.
If it is believed costs will exceed $150,000, then the Developer may either
advance additional monies as necessary or terminate this agreement without
any liability to either party.

 
The ENA will provide for the Developer to establish a period during which they shall
have the exclusive right to negotiate with the City the terms of the DDA, which will
include, without limitations, the economics of the development, the site plan, and the
specific uses of the Development Project.
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FINANCIAL IMPACT

There is no impact to the City’s General Fund.  If the City decides to enter into a DDA
with the Developer, the project would generate annual property tax revenues. 
Additional financial impacts will be identified in the final DDA consideration.

RECOMMENDATION

It is recommended that the City Council:
 

Consider approving the attached ENA with New Age Garden Grove, LLC, for the
develoment of approximately 10 acres of real property in the city; and

Authorize the City Manager to make minor modifications, execute pertinent
documents and amend or extend the ENA period.

 
By:  Greg Blodgett, Sr. Project Manager

ATTACHMENTS:
Description Upload Date Type File Name

Exclusive Negotiatin
Agreement

4/28/2016 Backup Material DOCSOC-#1753654-v10-
GG_(New_Age)_Exclusive_Negotiation_Agreement.DOCX

Exhibit A - Site Map 4/28/2016 Exhibit Large_Site_B2_Map_2-1.pdf
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EXCLUSIVE NEGOTIATION AGREEMENT 

THIS EXCLUSIVE NEGOTIATION AGREEMENT (the “Agreement”) is made and 
entered into as of __________ __, 2016 (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. 

B. Developer is an experienced developer, owner, manager and operator of hotels and 
commercial facilities. 

C. Palm Court Lodging, LLC, a California limited liability company (“Palm Court”) and 
the Garden Grove Agency for Community Development (“Former Agency”) entered into that certain 
Disposition and Development Agreement by and between the Garden Grove Agency for Community 
Development (“Former Agency”) and Palm Court dated as of June 26, 2001 (the “Original DDA”).  
Under the Original DDA, Palm Court was to acquire land from the Former Agency and develop two 
hotels.  Although one hotel was built (the “First Hotel”), the disposition of land for and development 
of a second hotel (the “Second Hotel”) as provided for under the Original DDA has not occurred.  
Developer is the assignee of Palm Court with regard to the acquisition of land and development of 
the Second Hotel under the Original DDA. 

D. Developer has proposed the development, opening, and operation of a AAA Four 
Diamond hotel and resort (the “Project”) on the property which is the subject matter of the Original 
DDA (the “Successor Agency Property”) and additional land owned by third parties adjacent to the 
Successor Agency Property (the “Third Party Property”).  The Successor Agency Property and the 
Third Party Property is collectively referred to herein as the “Site” as shown on the map attached 
hereto as Exhibit “A.”   

E. Developer has requested that the City enter into this Agreement in order to facilitate 
the ability of the Developer to explore the viability of its development concept, to develop a detailed 
methodology and sequence of events for the acquisition of the Third Party Property, as well as to 
prepare and refine a proposal for the financing of the Project. 

F. The Parties have previously prepared an undated document entitled “Deal Point 
Memorandum” (the “Memorandum”), attached hereto as Exhibit “B”, which addresses certain topics 
anticipated to be addressed in an agreement between the City and the Developer (the “City DDA”).  
While the Parties intend to negotiate substantially on the fundamental basis set forth in the 
Memorandum, the Memorandum has not been approved by and does not bind City and neither party 
has made any determination as to whether the development is feasible or practicable; it is therefore 
anticipated that negotiations will adapt to the circumstances that present themselves from time to 
time during the Negotiation Period. 
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G. The foregoing Recitals constitute a substantive part of this Agreement. 

H. 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. 

I. 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. Exclusive Agreement to Negotiate. 

a. Required Actions. 

(1) Developer hereby agrees to pay the costs incurred in connection with 
the acquisition of the Third Party Property, the relocation of occupants of the Site and/or 
environmental review relating to the Project.  Developer shall have the absolute right to approve all 
costs prior to the acquisition of any Third Party Property, or prior to the engagement of any 
consultant related to the relocation of the occupants of the Site, or related to any environmental 
review related to the project. To this end, the Developer shall, deliver to the city the amount of One 
Hundred Thousand Dollars ($100,000.00) (“Initial Deposit”), once the Developer is reasonably 
satisfied that the Project will proceed.  Thereafter, if the expenses incurred in connection with the 
acquisition of the Third Party Property, the relocation of occupants of the Site and/or the 
environmental review of the Project exceed the cumulative amounts previously delivered to City by 
Developer, City shall notify Developer and Developer shall promptly deliver additional moneys in 
the amount of Fifty Thousand Dollars ($50,000.00) (“Additional Deposit”) to pay such costs.  If, 
after the Additional Deposit is made, the parties believe that the costs described above will exceed 
the Initial Deposit plus the Additional Deposit, then Developer may either (i) advance additional 
funds, as necessary, or (ii) terminate this Agreement.  In the case of termination, neither party shall 
have any rights or obligations hereunder.   

(2) Within ninety (90) days from the Date of Agreement, Developer shall 
submit to the City a “Preliminary Development Concept Package” which shall include: 

(a) a development proposal generally describing the Project 
proposed to be constructed, including all development activities proposed to be undertaken (the 
“Proposed Development”), which Proposed Development shall include a hotel of approximately six-
hundred (600) rooms, between 15,000 square feet and 30,000 square feet of meeting space, resort-
style pool, spa and restaurant amenities] and which hotel shall be a hotel recognized and designated 
by the American Automobile Association as a AAA Four Diamond Hotel (“Conforming Hotel”); 

(b) a site plan and elevations for the Conforming Hotel; 

(c) a plan [which may be the plan prepared by the City’s 
acquisition and relocation consultant] with respect to the acquisition of the Third Party Property and 
the relocation of its occupants;  
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(d) a statement describing the proposed method of financing, 
including construction and permanent financing and, if applicable, proposed credit enhancement; 

(e) a list of entities prepared to be involved in the development as 
well as the operation of the Conforming Hotel, their respective roles, and financial references for 
such entities; 

(f) a construction and operating pro forma which identifies all 
sources and uses of funds including without limitation design of the Conforming Hotel and 
supporting infrastructure; and 

(g) a proposed timeline; 

After receipt of the complete Preliminary Development Concept Package, City will review 
the Preliminary Development Concept Package.  Subject to such review, City will provide input to 
Developer concerning the Preliminary Development Concept Package.  If City determines that the 
Preliminary Development Concept Package as originally submitted is not suitable to the needs and 
desires of City, City shall so inform Developer.  Upon receipt of such information, Developer shall, 
within ninety (90) days of receipt of such notice, submit a revised Preliminary Development Concept 
Package or inform City in writing that it agrees that this Agreement shall be terminated. 

If City determines that a Preliminary Development Concept Package is appropriate, 
Developer shall proceed with preparation of a “Draft Final Development Concept Package,” as 
described below. 

(3) Within ninety (90) days from the approval by City of a Preliminary 
Development Concept Package, Developer shall submit to the City a “Draft Final Development 
Concept Package,” consisting of the following: 

(a) updated information, current as of the date of submittal of the 
Final Development Concept Package, as to each and every item set forth under the heading 
“Preliminary Development Concept Package” and addressing such other and additional matters as 
may arise during negotiations; 

(b) proposed final identification of sources of financing, with a 
description of the terms and conditions of such financing; 

(c) a highly detailed proposed scope of development including 
minimum and appropriate square footages of buildings, a detailed parking and access plan, a 
reasonably detailed landscape plan, and a proposed financing plan; 

(d) an updated timeline; and 

(e) a detailed construction schedule of development. 

After receipt of the complete Draft Final Development Concept Package, City will review the 
Draft Final Development Concept Package.  Subject to such review, City will provide input to 
Developer concerning the Draft Final Development Concept Package.  If City determines that the 
Draft Final Development Concept Package as originally submitted is not suitable to the needs and 
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desires of City, City shall so inform Developer.  Upon receipt of such information, Developer shall, 
within ninety (90) days of receipt of such notice, submit a revised Draft Final Development Concept 
Package or inform City in writing that it agrees that this Agreement shall be terminated. 

If City determines that a Draft Final Development Concept Package is appropriate, it shall be 
referred to as the “Final Development Concept Package” and the parties will proceed with the 
negotiation of a disposition and development agreement or similar agreement.  The Parties 
acknowledge that the inclusion of the Successor Agency Property would require implementation of 
the Original DDA, without amendment, which implementation may require approvals by the 
Oversight Board to the Successor Agency (the “Oversight Board”) and possibly review by the 
California Department of Finance (“DOF”).  The Parties further acknowledge that no contact has 
been made with the owners of the Third Party Property, the availability of or price for the Third Party 
Property has not been determined, and the cost of relocation or associated costs has not been 
determined. 

(4) The Developer shall bear the cost for its performance under this 
Agreement, including without limitation costs incurred by the City with respect to the plans for 
acquisition of the Third Party Property, and relocation planning and implementation and the 
environmental review of the Conforming Hotel. 

(5) During the term of this Agreement, the City will negotiate exclusively 
with Developer concerning the development of a Conforming Hotel on the Site. 

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 City 
DDA, or (ii) to the first (1st) anniversary 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 City DDA.  
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 information required in 
Section 1 above, for so long as this Agreement remains in effect Developer agrees to make [weekly] 
oral progress reports and [monthly] written reports to the City Manager or his designee advising the 
City on all matters and all studies being made. 

2. 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.  The Developer 
acknowledges in this regard that the feasibility of the Developer’s proposal has not been determined 
nor has the City completed necessary environmental review or governmental processes necessary for 
processing of plans for development or use of the Site.  Further, nothing in this Agreement in any 
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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 Site, or shall affect the City’s 
compliance with the laws, rules, and regulations governing land uses, environmental review, or 
disposition of the Site.  In addition, no assurances are made by City hereunder concerning any 
actions by the Successor Agency, Oversight Board, DOF or any private party. 

3. Environmental and Other Requirements.  Certain state and local environmental 
requirements (including, but without limitation, the California Environmental Quality Act of 1970, 
Public Resources Code Section 21000, et seq.) may be applicable to proposed development.  
Pursuant to such requirements, certain environmental documents may be required to be prepared and 
certified for any proposed development.  The City, by this Agreement, undertakes no obligation to 
pay any costs associated with such environmental documents. 

4. 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. 

5. No Change in Developer or its Constituent Members.  The Developer shall within 
thirty (30) days of this Agreement make full disclosure to the City of all pertinent information 
concerning the Developer, including any joint venture partners.  The qualifications of the Developer 
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 of law, shall be absolutely null 
and void and shall confer no rights whatsoever upon any purported assignee or transferee. 

6. 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. 

7. 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:  Scott C. Stiles, 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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To Developer: Kam Sang 
411 E. Huntington Drive #305 
Arcadia, California 91006 
Attn: [Phil Wolfgramm]  

8. 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 and 
the action required to cure the default. 

9. Remedies for Breach of Agreement.  In the event of an uncured default under this 
Agreement, the sole remedy of the nondefaulting party shall be to terminate this Agreement.  
Following such termination, 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 City DDA as to the 
Site, 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 for conveyance of, nor to claim any right of title or interest in the Property or any 
portion thereof. 

10. Termination.  This Agreement shall:  (i) automatically terminate upon the expiration 
of the Term of the Negotiation Period or earlier as set forth in Section 1.b above, or (ii) terminate 
prior to the time(s) set forth in Section 1.b above in the event the Developer shall fail to perform its 
obligations hereunder to the reasonable satisfaction of the City Manager; provided that prior to 
termination under (ii) of this Section 10, the City shall provide the Developer with notice of any such 
failure(s) and thirty (30) days in which to cure.  In addition, the parties agree that if either party shall 
determine that it is infeasible to proceed in the manner provided under the Preliminary Development 
Concept Package or the Draft Final Development Concept Package  or if the development of the Site, 
consistent with such Preliminary Development Concept Package or Draft Final Development 
Concept Package, does not appear to either party to be economically sound and feasible, either party 
may, upon ten (10) days’ written notice to the other party, terminate this Agreement.  Upon 
termination of this Agreement, whether upon expiration of the Negotiation Period or otherwise, both 
Parties knowingly agree that neither Party shall have any further rights or remedies to the other and 
the Developer shall have no rights in or with respect to the Site. 

11. 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 performance.  In the event a party completes a performance item earlier that 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. 
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12. Real Estate Commissions.  The City shall not be liable for any real estate 
commission or brokerage fees which may arise with respect to this Agreement or the Site. 

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

14. 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. 

15. 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. 

16. 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 proposed development or any other project.  All design, 
architectural, and building plans for the Proposed Development 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 Site 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. 

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

18. 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 proposed development, 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. 

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

20. 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 

DEVELOPER: 

____________________, a __________ 

By:  
__________ 

Its: __________ 
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EXHIBIT “A” 

 

MAP OF THE SITE 

 

[to come] 
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EXHIBIT “B” 

 

MEMORANDUM 

 
[to come] 
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SHERATON
HOTEL

12222 TAMERLANE DR
APN:23147131

12212 TAMERLANE DR
APN:23147132

12251 THACKERY DR
APN:23147119

12131 TAMERLANE DR
APN:23147139

12132 TAMERLANE DR
APN:23147138

12252 THACKERY DR
APN:23147117

12202 TAMERLANE DR
APN:23147133

12182 TAMERLANE DR
APN:23147134

12172 TAMERLANE DR
APN:23147135

12162 TAMERLANE DR
APN:23147136

12161 TAMERLANE DR
APN:23147141

12322 DOWNING ST
APN:23146116

12181 TAMERLANE DR
APN:23147143

12132 DOWNING ST
APN:23146102

12152 DOWNING ST
APN:23146103

12162 DOWNING ST
APN:23146104

12321 THACKERY DR
APN:23147124

12182 DOWNING ST
APN:23146105

12192 DOWNING ST
APN:23146106

12202 DOWNING ST
APN:23146107

12222 DOWNING ST
APN:23146108

12232 DOWNING ST
APN:23146109

12171 TAMERLANE DR
APN:23147142

12242 DOWNING ST
APN:23146110

12252 DOWNING ST
APN:23146111

12322 THACKERY DR
APN:23147112

12272 DOWNING ST
APN:23146112

12282 DOWNING ST
APN:23146113

12292 DOWNING ST
APN:23146114

12312 DOWNING ST
APN:23146115

12201 TAMERLANE DR
APN:23147144

12246 THACKERY DR
APN:23147118

12311 THACKERY DR
APN:23147123

12291 THACKERY DR
APN:23147122

12292 THACKERY DR
APN:23147114

12312 THACKERY DR
APN:23147113

12282 THACKERY DR
APN:23147115

12281 THACKERY DR
APN:23147121

12141 TAMERLANE DR
APN:23147140

12142 TAMERLANE DR
APN:23147137

12211 TAMERLANE DR
APN:23147145

12311 TAMERLANE DR
APN:23147151

12262 TAMERLANE DR
APN:23147129

12272 TAMERLANE DR
APN:23147128

12292 TAMERLANE DR
APN:23147127

12312 TAMERLANE DR
APN:23147126

12242 TAMERLANE DR
APN:23147130

12291 TAMERLANE DR
APN:23147150

12261 TAMERLANE DR
APN:23147148

12271 TAMERLANE DR
APN:23147149

12241 TAMERLANE DR
APN:23147147

12322 TAMERLANE DR
APN:23147125

12321 TAMERLANE DR
APN:23147152

12231 TAMERLANE DR
APN:23147146

12261 THACKERY DR
APN:23147120

12262 THACKERY DR
APN:23147116

12311 HARBOR BLVD
APN:23147110

12271 HARBOR BLVD
APN:23147108

12291 HARBOR BLVD
APN:23147109

12261 HARBOR BLVD
APN:23147107

12321 HARBOR BLVD
APN:23147111

12241 HARBOR BLVD
APN:23147106

¯

PROPOSED SITE B2 RESORT

Proposed Project Site

Original DDA Project Site

City of Garden Grove
Feb 2013

0 150 30075 Feet
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Agenda Item - 8.b.

City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Omar Sandoval

Dept.: City Manager Dept.: City Attorney 

Subject: Adoption of Resolutions
approving a purchase and
sale agreement and a lease
with the Garden Grove
Housing Authority for
acquisition and lease of Civic
Center properties.  (Action
Item)

Date: 5/10/2016

OBJECTIVE

To adopt resolutions approving a purchase and sale agreement for acquisition of
twelve single-family properties and the lease of three unimproved properties owned
by the Housing Authority in the Garden Grove Civic Center area.

BACKGROUND

The Housing Authority is the owner of fifteen properties in the Civic Center area that
were acquired from the former Redevelopment Agency (RDA).  The RDA had acquired
the properties over the course of many years for purposes of consolidating them for
a Civic Center project.  Twelve of the properties are developed with single-family
homes and three are unimproved. Of the twelve single-family homes, all but three
were acquired from the RDA in 2007 for temporary rental to low income families
while the RDA acquired the properties necessary for a larger redevelopment project
in the City’s Civic Center area.  The other three had been acquired by the RDA with
its low-moderate income housing fund and were transferred to the Housing Authority
in 2012 following the dissolution of the RDA.  The three unimproved parcels were
transferred to the Housing Authority in 2007.  One of the unimproved parcels
remains vacant while two are currently being used by the City for its Community
Gardens project.  The Developer has agreed to allow the Community Gardens to
continue until the current program ends in early 2017.

DISCUSSION

The properties with single-family homes will soon require the expenditure of
substantial funds to rehabilitate them and maintain them in the required condition for
human habitation.  One of the single-family homes could not be rented at this time
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because it requires substantial rehabilitation work to make it habitable.  Due to the
dissolution of the RDA and the reduction in Federal and State funding for low income
housing programs, the properties are quickly becoming a liability for the Housing
Authority.  In addition, the properties are scattered throughout the Civic Center area
and the dissolution of the RDA will not make it possible to continue to acquire the
additional properties that would be needed for a proper Civic Center project or a
viable low income housing project. In early 2015, Mr. Shaheen Sadeghi of the Lab
Holding, LLC (the “Developer”) submitted a letter of interest to the City to acquire
the properties for a reuse commercial project. Discussion with City staff pertaining to
the condition of the properties, their market values, and suitability for rehabilitation
and reuse of the structures, culminated in the Disposition and Development
Agreement being presented to the City Council concurrently with this Purchase and
Sale Agreement. The Developer is proposing to acquire the twelve single-family
homes to rehabilitate them and reuse them for low-impact commercial uses
consistent with the City’s Zoning regulations applicable to the Civic Center area. The
Developer is not able to purchase the unimproved properties at this time.  However,
the Developer is willing to lease the unimproved properties to relieve the Authority
and the City of the maintenance and repair responsibilities for the unimproved
properties, and incorporate them into its larger reuse project.  The City will lease the
three vacant properties from the Housing Authority for a term of twenty years for
$1.00 per year, and will sublease them to the Developer for a term of 15 years for
the same rental rate. The sublease with the City will contain a Right of First Refusal
that will give the Developer the opportunity to purchase the vacant properties in the
future at fair market value at the time of purchase. The vacant properties expose the
Authority to maintenance liability and are not suitable for a long term housing
project.
 
The lease with the City and the sublease with the Developer will assign the
maintenance responsibilities and liability to the Developer until such time as the
Developer is able to acquire the properties at market value. The Developer has
agreed to pay $3,386,287.50 for the 12 single-family homes subject to a 20% cash
down payment of $677,257.50 and an interest-only short term loan of five years in
the amount of $2,709,030.  The loan is subject to interest at 4% per annum.  The
loan will be secured by a deed of trust and may be prepaid prior to the five-year
term without penalty.  The City and the Developer have agreed to a six month escrow
period to allow the parties to complete their due diligence with respect to the
transfer of the properties.  Similarly, although the lease of the properties to the City
will become effective immediately, the sublease to the Developer won’t become
effective until the escrow for the twelve single-family homes closes in about six
months’ time.

FINANCIAL IMPACT

The sale and lease of the properties will reduce the Housing Authority’s liabilities for
maintenance and repair and will generate funds in the next five years to be deposited
in the Housing Authority’s low-moderate income fund to assist future housing
projects. It is expected that transaction costs, which include escrow charges and title
reports, will be covered by loan interest revenue.

RECOMMENDATION
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It is recommended that the City Council:
 

Adopt the Resolution approving the Purchase and Sale Agreement with the
Housing Authority for the acquisition of twelve single-family Civic Center
properties;

 
Adopt the Resolution approving the lease of three unimproved Civic Center
properties from the Housing Authority.

ATTACHMENTS:
Description Upload Date Type File Name

Resolution for
purchase

5/6/2016 Cover Memo Res_-_For_Purchase_from_HA.pdf

Purchase and
Sale Agreement

5/3/2016 Backup
Material

CIVIC_CENTER_PROPERTIES_HA_PSA_TO_CITY.DOCX

Resolution for
Lease

5/6/2016 Cover Memo Res_-_Lease_of_HA_parcels.pdf

Lease
Agreement

5/3/2016 Backup
Material

CIVIC_CENTER_HA_UNIMPROVED_PARCELS_LEASE_TO_CITY.DOCX
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CITY OF GARDEN GROVE 
 

RESOLUTION NO.   
 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF 
GARDEN GROVE APPROVING A PURCHASE AND SALE 
AGREEMENT WITH THE GARDEN GROVE HOUSING 

AUTHORITY FOR THE ACQUISITION OF TWELVE CIVIC 
CENTER PROPERTIES 

 
 

WHEREAS, the Authority is the owner of land consisting of twelve single-family 

residential parcels in the City of Garden Grove, County of Orange, State of California, 
known as Assessor’s Parcel Numbers: 090-172-18, 090-172-29, 090-173-04, 090-

173-05, 090-173-07, 090-173-09, 090-173-11, 090-173-16, 090-173-22, 090-174-
05, 090-174-11, and 090-174-10 (collectively, the “Properties”). 
 

WHEREAS, the Properties will require substantial rehabilitation and are not ideal for 
the maintenance or development of lower income housing. 

 
WHEREAS, the City has negotiated an agreement with the Lab Holdings, LLC (the 

“Developer”) for the disposition and commercial reuse of the properties at fair market 
value. 
 

WHEREAS, the Authority has agreed to sell the Properties to the City to facilitate 
disposition of the Properties to the Developer subject to the terms and conditions of 

the Purchase and Sale Agreement attached hereto, which will further mitigate the 
maintenance liability to the Authority and provide funding to the Authority to be 
deposited in the Authority’s low and moderate-income housing fund to assist in the 

development of housing projects funded by the Authority. 
 

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Garden Grove 
that the Purchase and Sale Agreement attached hereto for the acquisition of the 
Properties is hereby approved and the City Manager is hereby authorized to execute 

the Agreement and to sign all other documents necessary and appropriate to carry 
out and implement the Agreement. 

 
Approved and adopted this 10th day of May, 2016. 
 

 
     

Mayor 
ATTEST:         

 
     
City Clerk 
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PURCHASE AND SALE AGREEMENT 

 
This PURCHASE AND SALE AGREEMENT (the “Agreement”), dated as of May 10, 2016, is 
entered into by and between the CITY OF GARDEN GROVE, a municipal corporation (the 
“City”), and the GARDEN GROVE HOUSING AUTHORITY, a public body, corporate and 
politic (the “Authority”). 
 
WHEREAS, the Authority is the owner of land consisting of twelve single-family residential 
parcels in the City of Garden Grove, County of Orange, State of California, known as Assessor’s 
Parcel Numbers: 090-172-18, 090-172-29, 090-173-04, 090-173-05, 090-173-07, 090-173-09, 
090-173-11, 090-173-16, 090-173-22, 090-174-05, 090-174-11, and 090-174-10, as listed in 
Exhibit “A” and more particularly described on Exhibits “A1” through “A12” attached hereto 
and made a part hereof, together with any improvements thereon, and all rights and 
appurtenances, if any, pertaining to such land including all adjacent streets, alleys or rights-of-
way (collectively, the “Properties”). 
 
WHEREAS, the Properties will require substantial rehabilitation and are not ideal for the 
maintenance or development of lower income housing. 
 
WHEREAS, the City has negotiated an agreement with the Lab Holdings, LLC (the 
“Developer”) for the disposition and development of the properties at fair market value. 
 
WHEREAS, the Authority has agreed to sell the Properties to the City to facilitate such 
disposition of the Properties subject to the terms and conditions of this Agreement, which will 
further mitigate the maintenance liability to the Authority and provide funding to the Authority 
to be deposited in the Authority’s low and moderate-income housing fund to assist in the 
development of housing projects funded by the Authority. 
 
NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE MUTUAL PROMISES, 
COVENANTS AND CONDITIONS CONTAINED HEREIN, THE PARTIES AGREE AS 
FOLLOWS: 
 
SECTION 1.  CONVEYANCE OF PROPERTIES AND PURCHASE PRICE.  Authority agrees 
to convey the Properties to City.  City agrees to bear all costs associated with the conveyance of 
the Properties to City.  Conveyance is to be completed by use of a grant deed substantially in the 
form of Exhibit “B” hereto (“Grant Deed”) for each parcel.  City shall pay to Authority the sum 
of Three Million, Three Hundred Eighty-Six Thousand Four Hundred Thirty-Seven Dollars and 
Fifty Cents ($3,386,437.50) to the Authority (the “Purchase Price”), a portion of which will be in 
cash and the remainder in the form of an assignment of that certain Promissory Note to be 
delivered by Developer as maker under the Disposition and Development Agreement dated as of 
the date of this Agreement (the “Promissory Note”).  The Promissory Note is to be secured by a 
deed of trust (the “Deed of Trust”).  The City shall, through the City Manager or his designee, 
execute an instrument assigning to Authority the interests of the payee under the Promissory 
Note and the interests of the beneficiary under the Deed of Trust.  To the extent required by law, 
Authority agrees that it will deposit the Purchase Price in its low-moderate income housing fund 
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to be applied directly to assist one or more housing projects for persons of low income or very 
low income. 
 
SECTION 2. LIABILITY AND INDEMNIFICATION.  In contemplation of the provision of 
Section 895.2 of the California Government Code imposing certain tort liability jointly upon 
public entities solely by reason of such entities being parties to an agreement as defined by 
Section 895.4 and 895.6 of such Code, each of the Parties, as between themselves, pursuant to 
the authorization contained in Section 895.4 and 895.6 of such Code, will each assume the full 
liability imposed on it, or any of its officers, agents, or employees by law for injury caused by 
negligent or wrongful act or omission occurring in the performance of this Agreement to the 
same extent that such liability would be imposed in the absence of Section 895.2 of such Code.  
To achieve the above-stated purposes, each Party indemnifies and holds harmless the other Party 
for any loss, costs or expense that may be imposed upon such other Party solely by virtue of such 
Section 895.2. The provisions of Section 2778 of the California Civil Code are made part hereof 
as if fully set forth herein. 
 
SECTION 3.  EFFECTIVE DATE; PAYMENT OBLIGATIONS.  This Agreement shall take 
effect on the date of approval by the Authority’s Board and the City Council.  The City’s 
payment obligations under this Agreement shall take effect from and after the later to occur of 
(1) the effective date of the Disposition and Development Agreement between the Developer and 
the City and (2) the close of escrow under said Disposition and Development Agreement. 
 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, THE PARTIES HAVE EXECUTED THIS AGREEMENT AS OF 
THE RESPECTIVE DATES SET FORTH BELOW. 
 

AUTHORITY: 

 

GARDEN GROVE HOUSING 
AUTHORITY, a public body 
 
 
      
Executive Director 
 
Attest: 
 
      
Secretary 
  

 CITY:  

 
CITY OF GARDEN GROVE, a California 
municipal corporation 
 
 
 
City Manager 
 
Attest: 
 
____________________________________
City Clerk 
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EXHIBIT “A” 

GENERAL DESCRIPTION OF THE PROPERTIES 

 Address APN 

1 12911 7TH ST 090-172-18 

2 11352 ACACIA PKWY 090-172-29 

3 12902 7TH ST 090-173-04 

4 12912 7TH ST 090-173-05 

5 12932 7TH ST 090-173-07 

6 11361 GARDEN GROVE BLVD 090-173-09 

7 11391 GARDEN GROVE BLVD 090-173-11 

8 12911 8TH ST 090-173-16 

9 11412 ACACIA PKWY 090-173-22 

10 12932 8TH ST 090-174-05 

11 12931 9TH ST 090-174-11 

12 12941 9TH ST 090-174-10 

 
Each parcel described above will be transferred by its own grant deed in the form provided in 
Exhibit “B.” 
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EXHIBIT “A1” 

 
LEGAL DESCRIPTION 

12911 7TH ST 
A.P.N.: 090-172-18 

 
All that real property located in the State of California, County of Orange, City of Garden Grove, 
described as follows: 
 
 
LOT 15, TRACT 431, IN THE CITY OF GARDEN GROVE, COUNTY OF ORANGE, STATE 
OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 16, PAGE 49, OF 
MISCELLANEOUS MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID 
COUNTY. 
 
End of Legal Description 
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EXHIBIT “A2” 

 
LEGAL DESCRIPTION 
11352 ACACIA PKWY 

A.P.N.: 090-172-29 
 
 

All that real property located in the State of California, County of Orange, City of Garden Grove, 
described as follows: 
 
LOT 6 OF TRACT NO. 431 IN THE CITY OF GARDEN GROVE, COUNTY OF ORANGE, 
STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 16, PAGE 49 OF 
MISCELLANEOUS MAPS IN THE OFFICE OF THE COUNTY RECORDER OF SAID 
COUNTY. 
 
EXCEPT THE SOUTH 10.00 FEET THEREOF. 
 
End of Legal Description 
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EXHIBIT “A3” 

 
LEGAL DESCRIPTION 

12902 7TH ST 
A.P.N.: 090-173-04 

 
 

All that real property located in the State of California, County of Orange, City of Garden Grove, 
described as follows: 
 
PARCEL 1: 
 
THE NORTH 50.00 FEET OF THE SOUTH 410.00 FEET OF THE WEST ONE-HALF OF 
BLOCK 5 OF GARDEN GROVE HOME TRACT, IN THE CITY OF GARDEN GROVE, 
COUNTY OF ORANGE, STATE OF CALIFORNIA, AS SHOWN ON A MAP THEREOF 
RECORDED IN BOOK 4, PAGE 57 OF MISCELLANEOUS MAPS, RECORDS OF SAID 
ORANGE COUNTY. 
 
PARCEL 2: 
 
THE NORTH 4.00 FEET OF LOT 1 OF TRACT 644, IN THE CITY OF GARDEN GROVE, 
COUNTY OF ORANGE, STATE OF CALIFORNIA, AS SHOWN ON A MAP THEREOF 
RECORDED IN BOOK 20, PAGE 6 OF MISCELLANEOUS MAPS, RECORDS OF SAID 
ORANGE COUNTY. 
 
End of Legal Description 
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EXHIBIT “A4” 

 
LEGAL DESCRIPTION 

12912 7TH ST 
A.P.N.: 090-173-05 

 
  
All that real property located in the State of California, County of Orange, City of Garden Grove, 
described as follows: 
 
LOT 2 OF TRACT NO. 644 IN THE CITY OF GARDEN GROVE, COUNTY OF ORANGE, 
STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 20 PAGE 6 OF 
MISCELLANEOUS MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID 
COUNTY. 
 
EXCEPT THE NORTH 4.00 FEET THEREOF. 
 
End of Legal Description 
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EXHIBIT “A5” 

 
LEGAL DESCRIPTION 

12932 7TH ST 
A.P.N.: 090-173-07 

 
 

All that real property located in the State of California, County of Orange, City of Garden Grove, 
described as follows: 
 
LOT 3 AND THE NORTH 4.0 FEET OF LOT 4 OF TRACT NO. 644, IN THE CITY OF 
GARDEN GROVE, COUNTY OF ORANGE, STATE OF CALIFORNIA, AS SHOWN ON A 
MAP RECORDED IN BOOK 20, PAGE 6, OF MISCELLANEOUS MAPS, IN THE OFFICE 
OF THE COUNTY RECORDER OF SAID COUNTY.  
 
EXCEPTING THEREFROM THE NORTH 8.5 FEET OF SAID LOT 3. 
 
End of Legal Description 
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EXHIBIT “A6” 

 
LEGAL DESCRIPTION 

11361 GARDEN GROVE BLVD 
A.P.N.: 090-173-09 

 
 

All that real property located in the State of California, County of Orange, City of Garden Grove, 
described as follows: 
 
LOT 5 AND THE WEST 26.33 FEET OF LOT 6 OF TRACT 664, IN THE CITY OF GARDEN 
GROVE, COUNTY OF ORANGE, STATE OF CALIFORNIA, AS SHOWN ON A MAP 
THEREOF RECORDED IN BOOK 20, PAGE 6 OF MISCELLANEOUS MAPS, RECORDS 
OF SAID COUNTY. 
 
End of Legal Description 
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EXHIBIT “A7” 

 
LEGAL DESCRIPTION 

11391 GARDEN GROVE BLVD 
A.P.N.: 090-173-11 

 
 

All that real property located in the State of California, County of Orange, City of Garden Grove, 
described as follows: 
 
LOT 8 AND THE EASTERLY 30.00 FEET OF LOT 7 OF TRACT NO. 644 IN THE CITY OF 
GARDEN GROVE, COUNTY OF ORANGE, STATE OF CALIFORNIA, AS SHOWN ON A 
MAP RECORDED IN BOOK 20, PAGE 6, OF MISCELLANEOUS MAPS, IN THE OFFICE 
OF THE COUNTY RECORDER OF SAID COUNTY.  
 
End of Legal Description 
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EXHIBIT “A8” 

 
LEGAL DESCRIPTION 

12911 8TH ST 
A.P.N.: 090-173-16 

 
 

All that real property located in the State of California, County of Orange, City of Garden Grove, 
described as follows: 
 
LOT 13 OF TRACT NO. 644 IN THE CITY OF GARDEN GROVE, COUNTY OF ORANGE, 
STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 20, PAGE 6, OF 
MISCELLANEOUS MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID 
COUNTY.  
 
End of Legal Description 
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EXHIBIT “A9” 

 
LEGAL DESCRIPTION 
11412 ACACIA PKWY 

A.P.N.: 090-173-22 
 
 

All that real property located in the State of California, County of Orange, City of Garden Grove, 
described as follows: 
 
THE EAST ONE-HALF OF BLOCK 5 OF GARDEN GROVE HOME TRACT, IN THE CITY 
OF GARDEN GROVE, COUNTY OF ORANGE, STATE OF CALIFORNIA, AS PER MAP 
RECORDED IN BOOK 4, PAGE 57 OF MISCELLANEOUS MAPS, RECORDS OF SAID  
COUNTY. 
 
EXCEPTING THEREFROM THE SOUTH 460.00 FEET; 
 
ALSO EXCEPTING THEREFORE THE WEST 50.00 FEET. 
 
End of Legal Description 
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EXHIBIT “A10” 

 
LEGAL DESCRIPTION 

12932 8TH ST 
A.P.N.: 090-174-05 

 
 
 

All that real property located in the State of California, County of Orange, City of Garden Grove, 
described as follows: 
 
THAT PORTION OF BLOCK 6 OF THE GARDEN GROVE HOME TRACT, AS SHOWN 
ON A MAP RECORDED IN BOOK 4 PAGE 57 OF MISCELLANEOUS MAPS, RECORDS 
OF ORANGE COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS: 
 
BEGINNING AT A POINT ON THE WEST LINE OF SAID BLOCK 6, WHICH POINT IS 
132.36 FEET SOUTHERLY FROM THE INTERSECTION OF SAID WEST LINE WITH THE 
WESTERLY EXTENTION OF THS SOUTH LINE OF LOT 8 OF TRACT NO. 631 AS 
SHOWN ON A MAP RECORDED IN BOOK 20, PAGE 26 OF MISCELLANEOUS MAPS, 
RECORDS OF ORANGE COUNTY, CALIFORNIA, THENCE EAST 10.00 FEET TO THE 
SOUTHWEST CORNER OF THE LAND CONVEYED TO RAYMOND F. HEPP AND WIFE 
BY DEED RECORDED JUNE 30, 1948, IN BOOK 1661, PAGE 385 OF OFFICIAL 
RECORDS; THENCE EAST ALONG THE SOUTHERLY LINE OF SAID LAND 
CONVEYED TO HEPP 135.66 FEET TO THE SOUTHEAST CORNER THEREOF; THENCE 
SOUTH ALONG THE SOUTHERLY EXTENSION OF THE EASTERLY LINE OF SAID 
LOT 8, 53.00 FEET; THENCE WEST PARALLEL WITH THE SOUTH LINE OF SAID LOT 
8, 145.66 FEET TO A POINT IN THE WEST LINE OF SAID BLOCK6; THENCE NORTH 
53.00 FEET TO THE POINT OF BEGINNING. 
 
End of Legal Description 
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EXHIBIT “A11” 

 
LEGAL DESCRIPTION 

12931 9TH ST 
A.P.N.: 090-174-11 

 
 

All that real property located in the State of California, County of Orange, City of Garden Grove, 
described as follows: 
 
That portion of Block Six of the “Garden Grove Home Tract”, as shown on a Map recorded in 
Book 4, page 57 of Miscellaneous Maps, records of Orange County, California, described as 
follows:  
 
Beginning at a point in the East line of said Block Six, which point is 113 feet Southerly from the 
intersection of the East line with the Easterly extension of the South line of Lot Seven of Tract 
No. 631, as shown on a Map recorded in Book 20, page 26 of Miscellaneous Maps, records of 
Orange County, California, said point being also the Southeast corner of the land conveyed to 
Russell A. Weir and wife by deed recorded September 24th, 1948 in Book 1705, page 416 of 
Official Records; thence West parallel to the south line of said Lot Seven and the Easterly 
prolongation thereof 145.67 feet, more or less, to the Southwest corner of said land conveyed to 
Weir; thence South along the Southerly extension of the Westerly line of said Lot Seven, 53 feet; 
thence East parallel to the South line of said Lot Seven and the Easterly extension thereof 145.67 
feet, more or less, to the East line of said Block Six; thence North 53 feet to the point of 
beginning. 
 
 
End of Legal Description 
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EXHIBIT “A12” 

 
LEGAL DESCRIPTION 

12941 9TH ST 
A.P.N.: 090-174-10 

 
 
 

All that real property located in the State of California, County of Orange, City of Garden Grove, 
described as follows: 
 
THAT PORTION OF BLOCK 6 OF THE GARDEN GROVE HOME TRACT, AS SHOWN 
ON A MAP RECORDED IN BOOK 4, PAGE 57 OF MISCELLANEOUS MAPS, RECORDS 
OF ORANGE COUNTY, CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 
 
BEGINNING AT A POINT IN THE EAST LINE OF SAID BLOCK 6, WHICH POINT IS 166 
FEET SOUTHERLY FROM THE INTERSECTION OF THE EAST LINE WITH THE 
EASTERLY EXTENSION OF THE SOUTH LINE OF LOT 7 OF TRACT NO. 631, AS 
SHOWN ON A MAP RECORDED IN BOOK 20, PAGE 26 OF MISCELLANEOUS MAPS, 
RECORDS OF ORANGE COUNTY, CALIFORNIA, SAID POINT BEING ALSO THE 
SOUTHEAST CORNER OF THE LAND CONVEYED TO ROBERT E. SCHRANDT AND 
WIFE BY DEED RECORED MARCH 25, 1949 IN BOOK 1820, PAGE 207, OF OFFICIAL 
RECORDS;  
 
THENCE WEST PARALLEL TO THE SOUTH LINE OF SAID LOT 7  AND THE 
EASTERLY PROLONGATION THEREOF 145.67 FEET, MORE OR LESS, TO THE 
SOUTHWEST CORNER OF SAID LAND CONVEYED TO SCHRANDT; THENCE SOUTH 
ALONG THE SOUTHERLY EXTENSION OF THE WESTERLY LINE OF SAID LOT 7, 
75.03 FEET TO A POINT IN A LINE WHICH IS PARALLEL TO AND DISTANT 125.00 
FEET NORTHERLY OF THE SOUTH LINE OF SAID BLOCK 6, THENCE EASTERLY 
ALONG SAID PARALLEL LINE 145.67 FEET TO THE EAST LINE OF SAID BLOCK 6; 
THENCE NORTH 75.03 FEET TO THE POINT OF BEGINNING. 
 
End of Legal Description 
 
 
 
 
 

Page 266 of 380 



 

1 
1155525.1 

 
EXHIBIT B 

FORM OF GRANT DEED 
 

 

RECORDING REQUESTED BY 
AND WHEN RECORDED RETURN TO: 

 

City Clerk 
City of Garden Grove 
11222 Acacia Parkway 
Garden Grove, CA 92840 
 

APN:  
 

   
[SPACE ABOVE FOR RECORDER’S USE ONLY] 

 

GRANT DEED 

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, the 
GARDEN GROVE HOUSING AUTHORITY, a public body (“Grantor”) hereby grants to THE 
CITY OF GARDEN GROVE, a California municipal corporation, the real property located in 
the City of Garden Grove, County of Orange, State of California that is described on “Exhibit A” 
attached hereto and incorporated herein by reference.   

IN WITNESS WHEREOF, Grantor has executed this Grant Deed as of the date set forth 
below.  

Dated:      
 

 

      
Executive Director 
 
Attest: 
 
      
Secretary 
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EXHIBIT “A” to GRANT DEED 

LEGAL DESCRIPTION OF THE PROPERTY 

(APN _________) 
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CERTIFICATE OF ACCEPTANCE 
 
 
This is to certify that the interest in real property conveyed by the deed or grant dated 
____________________, 2016, from the Garden Grove Housing Authority, a public agency, to 
the City of Garden Grove, a California municipal corporation, is hereby accepted by order of the 
City Council of the City of Garden Grove, pursuant to the authority conferred by resolution of 
the City Council of the City of Garden Grove adopted on ____________________, 2016, and the 
grantee consents to recordation thereof by its duly authorized officer. 
  
CITY OF GARDEN GROVE 
 
 
BY:        
Name: Scott C. Stiles 
Title: City Manager 
 
 
DATED:    , 2016 
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CITY OF GARDEN GROVE 
 

RESOLUTION NO.   
 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF 
GARDEN GROVE APPROVING A LEASE AGREEMENT WITH 
THE GARDEN GROVE HOUSING AUTHORITY FOR LEASE OF 

THREE UNINPROVED PARCELS IN THE CIVIC CENTER 
 

 
WHEREAS, the Authority owns unimproved real property in the City of Garden Grove, 
County of Orange, State of California, identified as APNs 090-172-15 (12951 7th St.), 

090-174-07 (11421 Garden Grove Blvd.), and 090-174-06 (12942 8th St.) (“the 
Properties”).   

 
WHEREAS, the Properties require ongoing maintenance and are not ideal for the 
development of lower income housing. 

 
WHEREAS, the City has negotiated an agreement with the Lab Holdings, LLC (the 

“Developer”) to lease the properties and transfer the maintenance and repair 
responsibilities for the Properties. 

 
NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Garden Grove 
that the Lease Agreement for the three Authority Properties attached hereto is hereby 

approved and the City Manager is hereby authorized to execute the Agreement and 
to sign all other documents necessary and appropriate to carry out and implement 

the Agreement. 
 
Approved and adopted this 10th day of May, 2016. 

 
 

     
Mayor 

ATTEST:         

 
     
City Clerk 
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1

LEASE AGREEMENT BETWEEN 
GARDEN GROVE HOUSING AUTHORITY AND 

CITY OF GARDEN GROVE 
 

This Lease Agreement (the “Lease”) is made and entered into this 10th Day of May, 2016 
(“Effective Date”) by and between the GARDEN GROVE HOUSING AUTHORITY, a 
public body, corporate and politic, (“Landlord”) and the CITY OF GARDEN GROVE, a 
municipal corporation of the State of California (“Tenant”).  The undersigned parties 
agree to this Lease based upon the following facts and upon the following terms and 
conditions. 
 

RECITALS 
 

A. Landlord owns the unimproved real property in the City of Garden Grove, County 
of Orange, State of California, identified as APNs 090-172-15 (12951 7th St.), 
090-174-07 (11421 Garden Grove Blvd.), and 090-174-06 (12942 8th St.) (“the 
Property”).  Collectively, the Property, including all rights and appurtenances 
pertaining to such land, including all adjacent streets, parking lots, alleys or rights 
of way, is referenced throughout this Lease as the “Premises.” 

 
B. Landlord desires to Lease to Tenant and Tenant desires to Lease from Landlord, 

the Premises pursuant to the terms and conditions set forth herein. 
 

NOW THEREFORE, the Undersigned parties hereto agree as follows: 
 

AGREEMENT 
 
1. Lease of Premises.  Landlord hereby leases to Tenant, and Tenant hereby leases 

from Landlord, the Premises for the Term (as hereinafter defined) and upon the 
terms and conditions as set forth herein.  Tenant accepts the Premises in an “As 
Is” condition without any representation or warranties being made by Landlord.  
Landlord expressly disclaims any warranty or representation with regard to the 
condition, safety or security of the Premises or suitability of the Premises for the 
Tenant’s intended use.  
 

2. Term.  The term of this Lease shall be twenty (20) years, commencing on the 
Effective Date (the “Term”), unless terminated earlier as provided in this Lease.   
 

3. Payment of Taxes and Assessments. To the extent that any taxes or assessments 
are separately assessed to Tenant, Tenant shall pay the same before delinquency.  
All taxes and assessments not separately assessed to Tenant shall be paid by 
Landlord to the taxing authority, but the amount thereof shall be payable by 
Tenant to Landlord within 30 days of Landlord’s invoice therefor.   

 
4. Utilities.  Tenant shall pay, directly to the appropriate supplier, the cost of all 

natural gas, heat, light, power, sewer service, telephone, water, refuse disposal 
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and all other utilities and services used at the Premises or supplied to the Premises 
at Tenant’s request.   
 

5. Rent.  Commencing on the Effective Date, Tenant agrees to pay Landlord, 
without notice or demand, annual rent of one dollar ($1.00) in advance, on or 
before the first business day of each and every successive year during the Term.  
Tenant may pay, in advance, the full amount of the rent for the entire Term.  Rent 
shall be paid to Landlord without deduction or offset, in lawful money of the 
United States of America and at such place as Landlord may from time to time 
designate in writing.  

 
6. Assignment and Subletting.  Tenant may sublet this Lease and may assign its 

rights and obligations to a third party without Landlord’s prior written consent.  
Tenant is further granted the authority to provide a right of first refusal for 
acquisition of the Properties and Premises to a third party subject to an acquisition 
price at fair market value pursuant to appraisal by a MAI appraiser. 
 

7. Maintenance and Repair.  Tenant shall be responsible to perform maintenance and 
repair of the Premises, and keep all portions of the Premises in a clean and orderly 
condition.  Tenant shall be responsible for any damage done in or to the Premises 
caused by Tenant, sub-tenants or its employees, agents, contractors and invitees.  
Upon termination of this Lease, Tenant shall peaceably surrender and quit the 
Premises in good order, condition and repair, reasonable wear and tear excepted.  

 
8. Indemnity.  Tenant shall indemnify, defend and hold Landlord, together with 

Landlord’s agents, employees, officers, officials, and volunteers, harmless from 
and against any loss, damage, injury, accident, casualty, liability, claim, cost or 
expense of any kind or character to any person, including wrongful death, or 
property (collectively, “Claims”) arising from or related to: (i) Tenant’s 
occupation and/or use of the Premises, before, during, and after the Term and/or 
(ii) any act or omission of Tenant, its employees, agents, contractors or invitees.  
Tenant shall not be liable for such Claims to the extent and in the proportion that 
the same is ultimately determined to be attributable to the sole gross negligence or 
intentional misconduct of Landlord.  All indemnity obligations under this Section 
shall survive the expiration or termination of this Lease.   

 
9. Severability. If any one or more of the provisions contained in this Lease shall for 

any reason be held to be invalid, illegal or unenforceable in any respect, such 
invalidity, illegality or unenforceability shall not affect any other provision 
hereof, and this Lease shall be construed as if such invalid, illegal, or 
unenforceable term or provision had never been contained herein. 

 
 

(SIGNATURE PAGE FOLLOWS) 
 

Page 272 of 380 



 

 
1155707.1 

3

 
IN WITNESS WHEREOF, Landlord and Tenant have executed this instrument of the 
Effective Date.   
 
LANDLORD 
GARDEN GROVE HOUSING 
AUTHORITY, a public agency 
 
 
 
     
Executive Director 
 
Attest: 
 
 
     
Secretary 
 

TENANT 
CITY OF GARDEN GROVE, a California 
municipal corporation 
 
 
 
     
City Manager 
 
Attest: 
 
 
     
City Clerk 
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Agenda Item - 8.c.

City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Omar Sandoval

Dept.: City Manager Dept.: City Attorney 

Subject: Adoption of Resolutions
approving a Disposition and
Development Agreement and
a Lease and Sublease with
LAB Holding LLC for
disposition and lease of Civic
Center properties for the
Cottage Industries
Project. (Action Item)

Date: 5/10/2016

OBJECTIVE

To adopt resolutions approving a disposition and development agreement for the
disposition of twelve single-family properties, the lease of two unimproved City
properties, and the sublease of three unimproved Housing Authority properties in the
Garden Grove Civic Center area for the Cottage Industries project.

BACKGROUND

The City acquired twelve properties from the Housing Authority in the Civic Center
area that the Housing Authority had acquired from the former Redevelopment Agency
(RDA).  The RDA had acquired the properties over the course of many years for
purposes of consolidating them for a Civic Center project.  The twelve properties are
developed with single-family homes.  In addition, the City leases from the Housing
Authority three unimproved properties that were part of the initial RDA acquisitions.
Of the twelve single-family homes, all but three were acquired from the RDA in 2007
for temporary rental to low income families while the RDA acquired the properties
necessary for a larger redevelopment project in the City’s Civic Center area.  The
other three had been acquired by the RDA with its low-moderate income housing
fund and were transferred to the Housing Authority in 2012 following the dissolution
of the RDA.  The three unimproved parcels were transferred from the RDA to the
Housing Authority in 2007.  One of the unimproved parcels remains vacant while two
are currently being used by the City for its Community Gardens project. In addition,
the City owns two unimproved parcels in the Civic Center area, which it has held for
many years similarly to the former RDA properties.

DISCUSSION
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The properties with single-family homes will soon require the expenditure of
substantial funds to rehabilitate them and maintain them in the required condition for
human habitation. One of the single-family homes could not be rented at this time
because it requires substantial rehabilitation work to make it habitable. Due to the
dissolution of the RDA and the reduction in Federal and State funding for low income
housing programs, the properties are quickly becoming a liability for the Housing
Authority. In addition, the properties are scattered throughout the Civic Center area
and the dissolution of the RDA will not make it possible to continue to acquire the
additional properties that would be needed for a proper Civic Center project or a
viable low income housing project. In early 2015, Mr. Shaheen Sadeghi of the Lab
Holding, LLC (the “Developer”) submitted a letter of interest to the City to acquire
the properties for a reuse commercial project. Discussion with City staff pertaining to
the condition of the properties, their market values, and suitability for rehabilitation
and reuse of the structures, culminated in the attached Disposition and Development
Agreement. The Developer is proposing to acquire the twelve single-family homes to
rehabilitate them and reuse them for low-impact commercial uses consistent with the
City’s Zoning regulations applicable to the Civic Center area.  The Developer is not
able to purchase the unimproved properties at this time. However, the Developer is
willing to lease the unimproved properties to relieve the Authority and the City of the
maintenance and repair responsibilities for the unimproved properties, and
incorporate them into its larger reuse project.
 
The City will lease the three Housing Authority unimproved properties from the
Housing Authority for a term of twenty years for $1.00 per year, and will sublease
them to the Developer for a term of 15 years for the same rental rate. The City will
lease the two City properties to the Developer for $1.00 per year, for a term of 15
years. The lease and sublease contains a Right of First Refusal that will give the
Developer the opportunity to purchase the unimproved properties in the future at fair
market value at the time of purchase. The lease and sublease of the properties to the
Developer will assign the maintenance responsibilities and liability for the properties
to the Developer until such time as the Developer is able to acquire them at fair
market value.The Developer has agreed to pay $3,386,287.50 for the 12 single-
family homes subject to a 20% cash down payment of $677,257.50 and an interest-
only short term loan of five years in the amount of $2,709,030. The loan is subject
to interest at 4% per annum. The loan will be secured by a deed of trust and may be
prepaid prior to the five-year term without penalty.  The City and the Developer have
agreed to a six month escrow period to allow the parties to complete their due
diligence with respect to the transfer of the properties. Similarly, the lease and
sublease of the five unimproved properties will not become effective until the escrow
for the twelve single-family homes closes in about six months’ time. The Developer
has agreed to allow the Community Gardens to continue until the current program
ends in early 2017. Once escrow closes around November 2016, the Developer will
prepare plans to submit to the City for project approval processing. It is anticipated
that the project will be completed in three years’ time. A more detailed timeline for
the processing of approvals and for construction of the project is included in the
Schedule of Performance attached to the Disposition and Development Agreement
and the Lease and Sublease.

FINANCIAL IMPACT
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The sale and lease of the properties will reduce the Housing Authority’s liabilities for
maintenance and repair and will generate funds in the next five years to be deposited
in the Housing Authority’s low-moderate income fund to assist future housing
projects. It is expected that transaction costs, which include escrow charges and title
reports, will be covered by loan interest revenue.

RECOMMENDATION

It is recommended that the City Council:
 

Adopt the Resolution approving the Disposition and Development Agreement
with the Housing Authority for the acquisition of twelve single-family Civic
Center properties;

 
Adopt the Resolution approving the lease and sublease of five unimproved Civic
Center properties.

ATTACHMENTS:
Description Upload Date Type File Name

Resolution for
DDA

5/6/2016 Cover Memo Res_-_DDA_for_Civic_Center_Properties.pdf

Disposition and
Development
Agreement

5/4/2016
Backup
Material

Civic_Center_Properties-
Lab_Disposition_and_Development_Agreement_v.4_Final.DOCX

Resolution for
Lease

5/6/2016 Cover Memo Res_-_Lease__Sublease__to_LAB.pdf

Lease Agreement 5/4/2016 Backup
Material

LAB_HOLDINGS_GROUND_LEASE-
CIVIC_CENTER_VACANT_PROPERTIES_v.4_Final.DOCX

Sublease
Agreement

5/4/2016 Backup
Material

LAB_HOLDINGS_SUBLEASE-
CIVIC_CENTER_HA_VACANT_PROPERTIES_v.3_Final.DOCX

Page 276 of 380 



1156714.1 

 
CITY OF GARDEN GROVE 

 
RESOLUTION NO.   

 
A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF 
GARDEN GROVE APPROVING A DISPOSITION AND 

DEVELOPMENT AGREEMENT WITH THE LAB HOLDING LLC 
FOR THE DISPOSITION OF TWELVE CIVIC CENTER 

PROPERTIES FOR THE COTTAGE INDUSTRIES PROJECT 
 
 

Whereas, City has acquired from its Housing Authority land consisting of twelve 
single-family residential parcels in the City of Garden Grove, County of Orange, State 

of California, known as Assessor’s Parcel Numbers: 090-172-18, 090-172-29, 090-
173-04, 090-173-05, 090-173-07, 090-173-09, 090-173-11, 090-173-16, 090-173-
22, 090-174-05, 090-174-11, and 090-174-10 (collectively, the “Property”).  

 
WHEREAS, the City has negotiated an agreement with the Lab Holdings, LLC (the 

“Developer”) for the disposition and commercial reuse of the Property at fair market 
value. 

 
Whereas, Developer wishes to purchase the Property to develop the Cottage 
Industries project, consisting of the rehabilitation and reuse of the existing buildings 

for commercial uses consistent with the zoning’s mixed use character, including, but 
not limited to, markets, cafes, office and retail uses, all in compliance with the City’s 

building and zoning regulations. 
 
Whereas, the parties have agreed to the disposition price representing the Property’s 

fair market value.  
 

Whereas, the disposition of the Property by the City and development of the Property 
as provided for in the Disposition and Development Agreement is in the vital and best 
interest of the City and the welfare of its residents as it will rehabilitate the Property 

and create jobs. 
 

WHEREAS, the Property will require substantial rehabilitation and are not ideal for 
the maintenance or development of lower income housing. 
 

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Garden Grove 
that the Disposition and Development Agreement attached hereto is hereby approved 

and the City Manager is hereby authorized to execute the Agreement and to sign all 
other documents necessary and appropriate to carry out and implement the 
Agreement. 
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Approved and adopted this 10th day of May, 2016. 

 
 

     
Mayor 

ATTEST:         

 
     
City Clerk 
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DISPOSITION AND DEVELOPMENT AGREEMENT 

This DISPOSITION AND DEVELOPMENT AGREEMENT (“Agreement”) is dated as of 

the last date when all the parties have executed the Agreement (the “Effective Date”), and is entered 

into by and between the CITY OF GARDEN GROVE, a California municipal corporation (the 

“City”), and LAB HOLDING, LLC, a California limited liability company (the “Developer”). 

 The following recitals are a substantive part of this Agreement: 

Whereas, City has acquired from its Housing Authority land consisting of twelve 

single-family residential parcels in the City of Garden Grove, County of Orange, State of California, 

known as Assessor’s Parcel Numbers: 090-172-18, 090-172-29, 090-173-04, 090-173-05, 090-173-

07, 090-173-09, 090-173-11, 090-173-16, 090-173-22, 090-174-05, 090-174-11, and 090-174-10, as 

listed in Exhibit “A” and more particularly described on Exhibits “A1” through “A12” attached 

hereto and made a part hereof, together with any improvements thereon, and all rights and 

appurtenances, if any, pertaining to such land including all adjacent streets, alleys or rights-of-way 

(collectively, the “Property”).  

Whereas, Developer wishes to purchase the Property to develop the Cottage Industries 

project, consisting of the rehabilitation and reuse of the existing buildings for commercial uses 

consistent with the zoning’s mixed use character, including, but not limited to, markets, cafes, office 

and retail uses, all in compliance with the City’s building and zoning regulations. 

Whereas, the parties have agreed to the disposition price representing the Property’s 

fair market value.  

Whereas, the disposition of the Property by the City and development of the Property 

as provided for in this Agreement is in the vital and best interest of the City and the welfare of its 

residents as it will rehabilitate the Property and create jobs. 

NOW, THEREFORE, in consideration of the terms and conditions of this Agreement and for 

other valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 

Developer and City hereby agree as follows: 

1. Property Conveyance.  Subject to and in accordance with the terms and conditions 

hereinafter set forth, City agrees to cause the conveyance of the Property to Developer, and Developer 

agrees to acquire the Property from City. 

2. Escrow Holder/Title Company, Close of Escrow and Outside Closing Date.  

  2.1.  Escrow Holder/Title Company: Promptly after the execution of this 

Agreement, the parties shall open escrow at First American Title Insurance Co. c/o Nathan 

Thompson, Escrow Officer (hereinafter, “Escrow Holder” and/or “Title Company”) located at 18500 

Von Karman Ave., Suite 600, Irvine, CA, 92612 and the parties shall promptly deliver to Escrow 

Holder a fully executed copy of this Agreement.   
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  2.2. Close of escrow:  The “Close of Escrow” is and shall be defined as the date 

that a grant deed for the Property in favor of Developer is recorded in the Official Records of the 

Orange County Recorder’s Office and the Title Company shall have committed to issue the Title 

Policy (defined in Section 5) to Developer.    

  2.3. Outside closing Date:  The Close of Escrow shall occur on or before 

November 21, 2016 which hereinafter is and shall be defined as the “Outside Closing Date.” 

3. Consideration for the Conveyance of the Property.  The consideration for the 

conveyance of the Property to be paid by Developer to City is the sum of THREE MILLION 

THREE HUNDRED EIGHTY-SIX THOUSAND FOUR HUNDRED THIRTY-SEVEN 

DOLLARS AND FIFTY CENTS ($3,386,437.50) (the “Consideration”) payable as follows: 

  3.1. $677,257.50 down payment (20%) at the Close of Escrow (the “Down 

Payment”). 

 

  3.2. $2,709,030.00 balance evidenced by a promissory note in the form attached as 

Exhibit “B” attached hereto (the “Promissory Note”), the repayment of which will be secured by a 

Deed of Trust against the Property in the form attached as Exhibit “C” attached hereto (the “Deed of 

Trust”).  The term of the promissory note shall be five years at 4% simple interest payable in 60 

equal monthly interest-only payments in the amount of $9,030.10 with a balloon payment on the 60th 

month.  Developer may prepay the principal balance at any time without penalty. 

 

4. Delivery of Documents and Possession on the Close of Escrow. 

  4.1. At the Close of Escrow, City shall cause to be delivered to Developer duly 

executed Grant Deeds in the form attached as Exhibit “D” attached hereto (the “Grant Deed”) 

conveying to Developer all of City’s interest in the separate parcels constituting the Property, subject 

to all matters of record.   

  4.2. At the Close of Escrow, Developer shall obtain a Title Policy (as defined in 

Section 5) issued by the Title Company insuring in Developer fee simple title to the Property, free 

and clear of all liens and encumbrances other than the Permitted Title Exceptions (as defined in 

Section 5). Notwithstanding the foregoing or any other provision of this Agreement, City shall not 

have any obligation of any kind in connection with the condition of title (except as expressly 

provided in Section 5.2 below) or in connection with the issuance of any title policy or endorsement. 

  4.3. At the Close of Escrow, Developer shall cause to be delivered to City the duly 

executed Promissory Note and Deed of Trust. 

  4.4. At the Close of Escrow, Developer shall be entitled to possession of the 

Property subject to all matters of record. 

  4.5 At the Close of Escrow, City shall cause to be delivered to Developer the 

Properties vacant, free and clear of lease or rental occupancy agreements. 
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5. Title, Title Insurance, Survey, and Due Diligence Period. 

  5.1. Within ten (10) days after the Effective Date, if City has not already done so, 

City shall deliver to Developer the most current preliminary title report in its possession for the 

Property from the Title Company together with copies of all instruments noted as exceptions therein 

and plotted on a plot map (the “Preliminary Title Report”).  Entry onto the Property by Developer 

and its agents shall be subject to Section 9 of this Agreement. 

  5.2. The period from the Effective Date to the date that is ten (10) days prior to the 

Outside Closing Date is hereinafter referred to as the “Due Diligence Period.”  Developer shall have 

until the end of the Due Diligence Period to disapprove any exceptions to title shown on the 

Preliminary Title Report (collectively, “Disapproved Exceptions”) and to provide City with notice of 

disapproval in writing describing the defect with reasonable particularity (the “Disapproval Notice”). 

 Within five (5) days after City’s receipt of a Disapproval Notice, City may, but shall not be required 

to, notify Developer in writing whether City intends to remove the Disapproved Exceptions.  If City 

does not give notice to Developer that City intends to eliminate the Disapproved Exceptions, it shall 

be conclusive that City does not intend to eliminate the Disapproved Exceptions. If City does not 

intend to eliminate the Disapproved Exceptions then Developer may terminate the Agreement at any 

time seven (7) days after the Due Diligence Period ends. The policy of title insurance shall include 

such endorsements as Developer shall request and any title policy endorsements shall be paid for by 

Developer.  Whether or not Developer shall have furnished to City any notice of Disapproved 

Exceptions pursuant to the foregoing provisions of this Agreement, Developer may, at or prior to the 

Close of Escrow, notify City in writing of objections to any title exceptions raised by the Title 

Company after the Due Diligence Period or Developer’s response to title matters, whichever is 

earlier. With respect to any Disapproved Exceptions set forth in such notice, Developer must either 

accept title subject to such matters or may terminate this Agreement.   

  5.3. It shall be a condition of the close of escrow that Developer’s fee title to the 

Property shall be insured at the Close of Escrow by a CLTA Coverage Owner’s Policy of Title 

Insurance in the amount of the Consideration, issued by Title Company together with all 

endorsements requested by Developer (collectively, the “Title Policy”) free and clear of all liens, 

encumbrances, restrictions, and rights-of-way of record, subject only to the following (the “Permitted 

Title Exceptions”): 

   5.3.1. Real property taxes for the then current tax fiscal year which are a    

lien not yet due and payable; and 

   5.3.2. Those title exceptions approved by Developer or deemed approved by 

 Developer pursuant to Section 5(b) of this Agreement. 

  5.4. City shall not improve, alter, encumber, lease or agree to sell the Property or 

any portion thereof or interest therein to any other party during the period from the Effective Date to 

the Close of Escrow or the date of the termination of this Agreement, as applicable. 

6. Deposit of Documents and Funds in Escrow.     City and Developer, as applicable, 

hereby covenant and agree to deliver to Escrow Holder at least one (1) business day prior to the Close 
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of Escrow the following instruments, documents, and funds, the delivery of each of which shall be a 

condition of the Close of Escrow: 

 6.1. City shall deliver: 

 

6.1.1. The Grant Deed duly executed by City; 

 

6.1.2. A Withholding Exemption Certificate Form 593 as contemplated by 

California Revenue and Taxation Code §18662 (the “Withholding Affidavit”) 

duly executed by City;  

 

6.1.3. A Certification of Non-Foreign Status in accordance with Internal Revenue 

Code Section 1445 duly executed by City; and 

 

6.1.4. Such funds, if any, as are required to pay for costs and expenses payable by 

City hereunder.  

 

 6.2. Developer shall deliver: 

 

6.2.1. The Down Payment together with such funds as are required to pay for costs 

and expenses payable by Developer hereunder;  

 

6.2.2. The Promissory Note duly executed by Developer; 

 

6.2.3. The Deed of Trust duly executed by Developer; and 

 

6.2.4 Such proof of Developer’s authority and authorization to enter into this 

transaction as the Title Company may reasonably require in order to issue the 

Title Policy. 

 

7. Authorization to Record Documents and Disburse Funds.  Escrow Holder is hereby 

authorized to record the documents and disburse the funds and distribute the documents called for 

hereunder upon the Close of Escrow, provided each of the following conditions has then been 

fulfilled: 

 7.1. The Title Company can issue the Title Policy, with a liability amount equal to the 

Consideration, showing fee title to the Property vested in Developer, subject only to the Permitted 

Title Exceptions.  The title report shows there are no mortgages, deeds of trust, mechanic’s liens, or 

other liens encumbering the property.  

 7.2. Escrow Holder shall have received Developer’s authorization to close and 

Developer’s notice of approval or satisfaction or waiver of all of the contingencies/conditions to 

Developer’s obligations hereunder, as provided for in Section 13; 
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 7.3. Escrow Holder shall have received City’s authorization to close and City’s notice of 

approval or satisfaction or waiver of all of the contingencies/conditions to City’s obligations 

hereunder, as provided for in Section 14; and 

 7.4. City and Developer shall have deposited in Escrow the documents and funds required 

pursuant to Section 6. 

Unless otherwise instructed in writing, Escrow Holder is authorized to record at the Close of Escrow 

any instrument delivered through this Escrow if necessary or proper for the issuance of the Title 

Policy.  

8. Escrow Charges and Pro-rations. 

 8.1. City shall pay:  (i) one-half of the escrow fees and charges of Escrow Holder; (ii) one-

half of the cost of the premium for the CLTA Standard Coverage portion of the Owner’s Title Policy; 

(iii) none of the costs of any additional premiums for an ALTA endorsement, or any other 

endorsement required by Developer; (iv) City’s share of the charges prorated under this Agreement, 

if any; and (v) all costs of City’s legal counsel and consultants.  If the Escrow shall fail to close for 

any reason other than City’s default, City shall pay none of any applicable Escrow cancellation 

charges.  If Escrow shall fail to close due to City’s default, City shall pay all Escrow cancellation 

charges. City shall not be required to pay off any general or special assessments or bonded 

indebtedness encumbering the Property, but shall be responsible for any such assessments or bonded 

indebtedness due and owing prior to the Close of Escrow. Developer shall assume the unpaid 

balance of the same at the Close of Escrow. 

 8.2. Developer shall pay: (i) one-half of the escrow fees and charges of Escrow Holder; (ii) 

one-half of the cost of the premium for the Title Policy; (iii) the costs of any additional premiums for 

any other endorsement required by Developer; (iv) Developer’s share of the charges prorated under 

this Agreement; and (v) all costs of Developer’s legal counsel and consultants.  If the Escrow shall 

fail to close for any reason other than Developers’ default, or election not to purchase the property, 

then Developer shall pay any applicable Escrow cancellation charges.   

 8.3 The following shall be apportioned with respect to the Property as of 12:01 a.m., on 

the day on which the Close of Escrow occurs, as if Developer were vested with title to the Property 

during the entire day upon which the Close of Escrow occurs: 

8.3.1. Taxes and assessments levied against the Property; and 

8.3.2. Any operating expenses or costs pertaining to the Property. 

 8.4. Notwithstanding anything contained in this Section 8.3, any installment of taxes or 

assessments for the current year paid at or prior to the Close of Escrow shall be prorated based upon 

the amounts actually paid.  If taxes and assessments for the current year have not been paid before 

the Close of Escrow, City shall be charged at the Close of Escrow an amount equal to that portion of 

such taxes and assessments which relates to the period before the Close of Escrow and Developer 

shall pay the taxes and assessments prior to their becoming delinquent.  Any such apportionment 

made with respect to a tax year for which the tax rate or assessed valuation, or both, have not yet 

Page 283 of 380 



Page 6 
1148895.4 

been fixed shall be based upon the tax rate and/or assessed valuation last fixed.  To the extent that 

the actual taxes and assessments for the current year differ from the amount apportioned at the Close 

of Escrow, the parties shall make all necessary adjustments by appropriate payments between 

themselves following the Close of Escrow.  All delinquent taxes and assessments (and any penalties 

therein) for periods ending prior to the Close of Escrow, if any, affecting the Property shall be paid 

by City.  Developer shall be solely responsible to pay all supplemental tax assessments arising as a 

result of the sale to the Property pursuant to this Agreement. Current installments on any general 

assessment, special assessments, and bonded indebtedness encumbering the Property at the Close of 

Escrow shall be prorated at the Close of Escrow and Developer will assume the obligation to pay the 

unpaid principal balance when due of such assessments/bonds after the Close of Escrow. 

 8.5. All pro-rations shall be determined on the basis of a 360-day year.  The provisions of 

this Section 8 shall survive the Close of Escrow.  

9. Access to Property.  Until the end of the Due Diligence Period, Developer shall have 

the right to enter upon the Property during the Due Diligence Period to make inspections and other 

examinations of the Property, including without limitation, the right to perform surveys, soil and 

geological tests of the Property and the right to perform environmental site assessments and studies of 

the Property subject to the terms of an Access Agreement in the form incorporated herein and attached 

hereto as Exhibit “E”,  but any such right of access under the Access Agreement shall be extended 

until the end of the Due Diligence Period stated herein.  In the event that Developer elects not to 

purchase the Property due to a matter disclosed by the condition of the Property, Developer shall so 

notify City by the Close of Escrow and this Agreement shall automatically terminate. 

10. Indemnification.   

 10.1. Developer hereby agrees to indemnify City and the Garden Grove Housing Authority 

against, and to hold City and Housing Authority harmless and, at the option of City, defend City and 

Housing Authority, their officers, directors, employees, agents and representatives (collectively, 

“City Indemnified Parties”) with counsel approved by City, from all claims, liabilities, losses, 

damages, costs and expenses, including, without limitation, legal fees and disbursements, incurred by 

City Indemnified Parties by reason of any claims or litigation relating to the Property brought or 

pursued by any third party that arise from acts, occurrences, omissions or other matters that arise in 

connection with any entry onto the Property by Developer or Developer’s agents prior to the Close of 

Escrow.  

 10.2. Developer further agrees to indemnify, defend and hold City Indemnified Parties 

harmless (or pay for the cost of such defense), including attorney’s fees, for any action to challenge 

this transaction.  

11. Warranties, Representations and Covenants of City.  City hereby represents, warrants 

and covenants to Developer that City is not a “foreign person” within the meaning of Section 

1445(f)(3) of the Internal Revenue Code. 

12. Representations and Warranties of Developer.  Developer hereby covenants, represents 

and warrants to City the following, it being expressly understood and agreed that all such 
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representations and warranties are to be true and correct at the date of this Agreement and as of the 

Close of Escrow: 

 12.1. Developer expressly warrants and represents to City that except for the warranties and 

representations set forth in this Agreement, upon the Close of Escrow and by accepting the Grant 

Deed, Developer accepts the Property on an "AS IS, WHERE IS, and WITH ALL FAULTS" basis 

and is relying solely upon Developer's own independent factual, physical and legal investigations, 

tests and studies.  This representation and warranty shall survive the Close of Escrow and delivery of 

the Grant Deed. 

 

13. Developer’s Conditions.  Developer’s obligations under this Agreement are expressly 

made subject to the following conditions precedent solely for the benefit of Developer.  The Close of 

Escrow and Developer’s obligation to consummate the purchase of Property shall be contingent upon 

and subject to written notice to Escrow Holder by Developer of the occurrence of all of the following 

(or Developer’s written waiver thereof, on or before the Close of Escrow: 

 13.1. Developer’s obtaining a satisfactory commitment issued by Title Company to issue 

the Title Policy in favor of Developer with a liability amount equal to the Consideration showing 

Developer’s fee interest in the Property subject only to the Permitted Title Exceptions.  

 13.2. As of the Close of Escrow, the representations and warranties of City contained in this 

Agreement are all true and correct. 

 13.3. City’s delivery of all documents and funds required to be delivered by City pursuant 

to Section 6 hereof. 

 13.4. Developer’s approval, prior to the Close of Escrow, of the physical condition of the 

Property, including without limitation, any and all inspections, tests, Survey(s), and other studies to 

be conducted by Developer, in Developer’s sole and absolute discretion, including without 

limitation, any environmental site assessments, investigations, studies and reports, and Developer’s 

approval of the Documents and Reports.   

If any of the foregoing conditions precedent has not been either met to Developer’s sole and 

absolute satisfaction (and has not been expressly waived in writing by Developer on or prior to the 

Close of Escrow), then this Agreement shall, at the option of Developer, terminate, in which event, 

except as expressly set forth in this Agreement, neither party shall have any further rights, duties and 

obligations hereunder except that Developer shall promptly deliver to City copies of the Survey. City 

shall not have any liability of any kind if the foregoing conditions are not satisfied or waived by 

Developer. 

14. City’s Conditions.  For the benefit of City, the Close of Escrow and City’s obligation 

to consummate the sale of the Property shall be contingent upon and subject to written notice to the 

Escrow Holder by City of the occurrence of all of the following (or City’s written waiver thereof), on 

or before the Close of Escrow: 
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 14.1. Deposit by Developer of the Consideration, and all other sums to be deposited by 

Developer in Escrow in accordance with the requirements hereof; 

 14.2. Developer’s delivery of all documents required to be delivered by Developer pursuant 

to Section 6 hereof; 

 14.3. That as of the Close of Escrow the representations and warranties of Developer 

contained in this Agreement are all true and correct. 

15. Default.  In the event of a breach or default under this Agreement by either City or 

Developer, the non-defaulting party shall have the right to terminate this Agreement and the Escrow 

by delivering written notice thereof to the defaulting party and to Escrow Holder.  Such termination of 

the Escrow by a non-defaulting party shall be without prejudice to the non-defaulting party’s rights 

and remedies against the defaulting party at law or equity. 

16. Notices.  All notices, demands and requests which may be given, or which are required 

to be given by any party to this Agreement, and any exercise of a right of termination provided by this 

Agreement, shall be in writing and shall be deemed effective either: (1) on the third (3rd) business day 

after being sent, by certified or registered mail, return receipt requested, addressed to the intended 

recipient at the address specified below; (2) on the first (1st) business day after being deposited into 

the custody of a nationally recognized overnight delivery service (i.e., FedEx Corporation, UPS, or 

DHL) addressed to such party at the address specified below; or (3) on the business day sent via 

electronic mail in Portable Document Format (PDF) with confirmation of receipt, in which case 

notice shall be deemed delivered upon receipt of confirmation of receipt.  For purposes of this section, 

the addresses of the parties for all notices are as follows: 

 Developer: Lab Holding, LLC 

709 Randolph Ave. 

Costa Mesa, CA 92626 

Attn.:  Shaheen Sadeghi 

Phone: (714) 966-6661 

 

 City:  City of Garden Grove 

11222 Acacia Parkway 

Garden Grove, CA 92840 

Attn.: City Manager 

Phone: (714) 741-5100 

 

 Escrow  

 Holder: As set forth in Section 2. 

 

17. Broker’s Commissions.  Developer represents and warrants to City that Developer has 

used no broker, agent, finder or other person in connection with the transaction contemplated hereby 

to whom a brokerage or other commission or fee may be payable.  City represents and warrants to 

Developer that City has used no broker, agent, finder or other person in connection with the 

transaction contemplated hereby to whom a brokerage or other commission or fee may be payable.  
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Each party indemnifies and agrees to defend and hold the other harmless from any claims resulting 

from its breach of the warranties, representations and covenants made by it in this Section.  

18. Standard Escrow Instructions.  Each party agrees to execute Escrow Holder’s 

supplemental reasonable standard instructions as may be necessary or proper in order to consummate 

the transactions contemplated by this Agreement; provided, however, in the event of a conflict 

between the terms hereof and the terms of such standard instructions, the terms hereof shall control. 

19. Development of the Property.   

 19.1. Scope of Development.  Developer agrees to develop the Cottage Industries project 

consisting of the rehabilitation and reuse of the existing buildings on the Property for commercial 

uses consistent with the zoning’s mixed use character, including, but not limited to, markets, cafes, 

office and retail uses, all in compliance with the City’s building and zoning regulations.   

 

 19.2. Schedule of Performance.  Developer agrees to commence rehabilitation work and 

submit applications for permits within twelve (12) months of the Close of Escrow.  Developer agrees 

to complete rehabilitation of the Property within thirty-six (36) months of the Close of Escrow.  To 

this end, Developer shall cause development of the Cottage Industries project to be diligently 

pursued per Exhibit “F” Schedule of Performance.  Developer shall be excused for any delays in 

construction or commencement of construction caused by the act of City or any governmental 

authority, the act of any public enemy, acts of God, the elements, war, war defense conditions, 

litigation, strikes, walkouts, or other causes beyond Developer’s control.  Developer shall, however, 

use reasonable diligence to avoid any such delay and to resume construction as promptly as possible 

after the delay.  City’s City Manager shall have the authority to approve reasonable adjustments to 

the timeline in Exhibit F. 

 

 19.3. City Cooperation.  City staff will work cooperatively with Developer to assist in 

coordinating the expeditious processing and consideration of all necessary permits and approvals. 

Developer shall be responsible for payment of all fees payable in connection with the application and 

processing of the permits.  The execution of this Agreement does not constitute the granting of any 

required land use permits, entitlements or approvals.  

 

 19.4. Cost of Development.  All of the cost of planning, designing, developing and 

constructing the Cottage Industries Project, shall be borne solely by Developer.  

 

 19.5. Compliance With Laws.  The Developer shall carry out the design, construction and 

operation of the development in conformity with all applicable laws, including all applicable state 

labor standards, the City zoning and development standards, building, plumbing, mechanical and 

electrical codes, and all other provisions of the City Municipal Code, and all applicable disabled and 

handicapped access requirements, including without limitation (to the extent applicable) the 

Americans With Disabilities Act, 42 U.S.C. Section 12101, et seq., Government Code Section 4450, 

et seq., Government Code Section 11135, et seq., and the Unruh Civil Rights Act, Civil Code 

Section 51, et seq.  Furthermore, the parties believe that California law does not require the payment 

of prevailing wages with respect to the development of the Property because the Property is being 

acquired by Developer at fair market value, and the City is not providing any subsidies or assistance 
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hereunder.  The Developer shall be solely responsible for determining and effectuating compliance 

with all applicable public works requirements, prevailing wage laws, and federal and state labor 

laws, and the City makes no representation as to the applicability or non-applicability of any of such 

laws to the development of the Property.  Developer hereby expressly acknowledges and agrees that 

the City has not previously affirmatively represented to the Developer or its contractor(s) for the 

construction or development of the Property that the work to be covered by this Agreement is not a 

“public work,” as defined in Section 1720 of the Labor Code.  Developer shall indemnify, protect, 

defend and hold harmless the City and its respective officers, employees, contractors and agents, 

with counsel reasonably acceptable to City, from and against any and all loss, liability, damage, 

claim, cost, expense and/or “increased costs” (including reasonable attorney’s fees, court and 

litigation costs, and fees of expert witnesses) which, in connection with the development, 

construction (as defined by applicable law) and/or operation of the Property, including, without 

limitation, any and all public works (as defined by applicable law), results or arises in any way from 

any of the following: (1) the noncompliance by Developer of any applicable local, state and/or 

federal law, including, without limitation, any applicable federal and/or state labor laws (including, 

without limitation, if applicable, the requirement to pay prevailing wages); (2) the implementation of 

Section 1781 of the Labor Code, as the same may be amended from time to time, or any other similar 

law; and/or (3) failure by Developer to provide any required disclosure or identification as required 

by Labor Code Section 1781, as the same may be amended from time to time, or any other similar 

law. It is agreed by the parties that, in connection with the development and construction (as defined 

by applicable law) of the Project, including, without limitation, any and all public works (as defined 

by applicable law), Developer shall bear all risks of payment or non-payment of prevailing wages 

under California law and/or the implementation of Labor Code Section 1781, as the same may be 

amended from time to time, and/or any other similar law. “Increased costs,” as used in this Section 

19.6, shall have the meaning ascribed to it in Labor Code Section 1781, as the same may be amended 

from time to time. The foregoing indemnity shall survive termination of this Agreement and shall 

continue after completion of the construction and development of the Property by the Developer.  

 

20. Time is of the Essence.  The parties hereto agree that time is of the essence with 

respect to each term, condition and covenant hereof. 

21. Entire Agreement.  This Agreement, together with all exhibits hereto, 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.  

22. Amendments.  Any amendments to this Agreement shall be effective only when duly 

executed by City and Developer and deposited with Escrow Holder. 

23. Attorneys’ Fees.  In the event that suit is brought for the enforcement of this 

Agreement or as the result of any alleged breach thereof, the prevailing party or parties in such suit 

shall be entitled to recover their reasonable attorneys’ fees, costs, and expenses from the losing party 

or parties, and any judgment or decree rendered in such proceedings shall include an award thereof. 
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24. No Third Party Beneficiaries.  This Agreement is entered into for the sole benefit of 

City and Developer, and no other parties are intended to be direct or incidental beneficiaries of this 

Agreement and no third party shall have any right in, under or to this Agreement. 

25. Governing Law.  This Agreement shall be governed by and construed in accordance 

with the laws of the State of California. 

26. Counterparts.  This Agreement may be executed simultaneously in one or more 

counterparts, each of which shall be deemed an original, but all of which together shall constitute one 

and the same instrument.   

27. Assignment of Agreement.  Neither party may assign or transfer their respective rights 

or obligations under this Agreement without the prior written consent of the other.  The following 

events shall not be considered a transfer of interest: (a) a change in ownership of Developer as a result 

of a merger, consolidation, reorganization, or joint venture; (b) the sale, exchange, issuance, or other 

transfer of Developer’s stock on a national exchange or between Developer’s parent company, if any, 

and any subsidiary, affiliate, related entity, or other entity that controls, is controlled by, or is under 

common control with Developer; (c) the Transfer of this Agreement to Developer’s parent entity, if 

any, or any subsidiary, affiliate, related entity, an entity that controls, is controlled by, or is under 

common control with Developer; or (d) a collateral assignment of Developer’s interest in this 

Agreement to a lender as security for any indebtedness of Developer to the lender.  Developer shall 

not be required to obtain City’s consent and City shall have no right to delay, alter, or impede any of 

the foregoing transactions or combinations thereof, but such transfer of interest shall be effective only 

upon not less than sixty (60) days written notice to City. 

28. Construction of Document.  This Agreement is the result of a negotiation and is not the 

product of any one party. There shall be no presumption in the interpretation hereof that any 

ambiguity is to be resolved against any party hereto.  The parties hereto waive expressly each and all 

provisions of California Civil Code Section 1654, which provides: "IN CASES OF UNCERTAINTY 

NOT REMOVED BY THE PRECEDING RULES, THE LANGUAGE OF A CONTRACT SHOULD 

BE INTERPRETED MOST STRONGLY AGAINST THE PARTY WHO CAUSED THE 

UNCERTAINTY TO EXIST." 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the date 

first above written. 

 

DEVELOPER: 

 

THE LAB HOLDING, LLC 

a California limited liability company 

 

 

By:       

       as agent and manager 

 

 

By:       

 

Date:      

 

By:       

      

Date:       

 

 

  

 CITY:  

 

CITY OF GARDEN GROVE, a California 

municipal corporation 

 

 

 

City Manager 

 

Date:       

 

Attest: 

 

____________________________________

City Clerk 

 

Approved as to form: 

 

 

      

City Attorney 
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EXHIBIT “A” 

GENERAL DESCRIPTION OF THE PROPERTY 

 Address APN 

1 12911 7TH ST 090-172-18 

2 11352 ACACIA PKWY 090-172-29 

3 12902 7TH ST 090-173-04 

4 12912 7TH ST 090-173-05 

5 12932 7TH ST 090-173-07 

6 11361 GARDEN GROVE BLVD 090-173-09 

7 11391 GARDEN GROVE BLVD 090-173-11 

8 12911 8TH ST 090-173-16 

9 11412 ACACIA PKWY 090-173-22 

10 12932 8TH ST 090-174-05 

11 12931 9TH ST 090-174-11 

12 12941 9TH ST 090-174-10 

 

Each parcel described above will be transferred by its own grant deed in the form provided in 

Exhibit “D.” 
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EXHIBIT “A1” 

 

LEGAL DESCRIPTION 

12911 7TH ST 

A.P.N.: 090-172-18 

 

All that real property located in the State of California, County of Orange, City of Garden Grove, 

described as follows: 

 

 

LOT 15, TRACT 431, IN THE CITY OF GARDEN GROVE, COUNTY OF ORANGE, STATE OF 

CALIFORNIA, AS PER MAP RECORDED IN BOOK 16, PAGE 49, OF MISCELLANEOUS 

MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY. 

 

End of Legal Description 
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EXHIBIT “A2” 

 

LEGAL DESCRIPTION 

11352 ACACIA PKWY 

A.P.N.: 090-172-29 

 

 

All that real property located in the State of California, County of Orange, City of Garden Grove, 

described as follows: 

 

LOT 6 OF TRACT NO. 431 IN THE CITY OF GARDEN GROVE, COUNTY OF ORANGE, 

STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 16, PAGE 49 OF 

MISCELLANEOUS MAPS IN THE OFFICE OF THE COUNTY RECORDER OF SAID 

COUNTY. 

 

EXCEPT THE SOUTH 10.00 FEET THEREOF. 

 

End of Legal Description 
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EXHIBIT “A3” 

 

LEGAL DESCRIPTION 

12902 7TH ST 

A.P.N.: 090-173-04 

 

 

All that real property located in the State of California, County of Orange, City of Garden Grove, 

described as follows: 

 

PARCEL 1: 

 

THE NORTH 50.00 FEET OF THE SOUTH 410.00 FEET OF THE WEST ONE-HALF OF 

BLOCK 5 OF GARDEN GROVE HOME TRACT, IN THE CITY OF GARDEN GROVE, 

COUNTY OF ORANGE, STATE OF CALIFORNIA, AS SHOWN ON A MAP THEREOF 

RECORDED IN BOOK 4, PAGE 57 OF MISCELLANEOUS MAPS, RECORDS OF SAID 

ORANGE COUNTY. 

 

PARCEL 2: 

 

THE NORTH 4.00 FEET OF LOT 1 OF TRACT 644, IN THE CITY OF GARDEN GROVE, 

COUNTY OF ORANGE, STATE OF CALIFORNIA, AS SHOWN ON A MAP THEREOF 

RECORDED IN BOOK 20, PAGE 6 OF MISCELLANEOUS MAPS, RECORDS OF SAID 

ORANGE COUNTY. 

 

End of Legal Description 
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EXHIBIT “A4” 

 

LEGAL DESCRIPTION 

12912 7TH ST 

A.P.N.: 090-173-05 

 

  

All that real property located in the State of California, County of Orange, City of Garden Grove, 

described as follows: 

 

LOT 2 OF TRACT NO. 644 IN THE CITY OF GARDEN GROVE, COUNTY OF ORANGE, 

STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 20 PAGE 6 OF 

MISCELLANEOUS MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID 

COUNTY. 

 

EXCEPT THE NORTH 4.00 FEET THEREOF. 

 

End of Legal Description 
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EXHIBIT “A5” 

 

LEGAL DESCRIPTION 

12932 7TH ST 

A.P.N.: 090-173-07 

 

 

All that real property located in the State of California, County of Orange, City of Garden Grove, 

described as follows: 

 

LOT 3 AND THE NORTH 4.0 FEET OF LOT 4 OF TRACT NO. 644, IN THE CITY OF GARDEN 

GROVE, COUNTY OF ORANGE, STATE OF CALIFORNIA, AS SHOWN ON A MAP 

RECORDED IN BOOK 20, PAGE 6, OF MISCELLANEOUS MAPS, IN THE OFFICE OF THE 

COUNTY RECORDER OF SAID COUNTY.  

 

EXCEPTING THEREFROM THE NORTH 8.5 FEET OF SAID LOT 3. 

 

End of Legal Description 
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EXHIBIT “A6” 

 

LEGAL DESCRIPTION 

11361 GARDEN GROVE BLVD 

A.P.N.: 090-173-09 

 

 

All that real property located in the State of California, County of Orange, City of Garden Grove, 

described as follows: 

 

LOT 5 AND THE WEST 26.33 FEET OF LOT 6 OF TRACT 664, IN THE CITY OF GARDEN 

GROVE, COUNTY OF ORANGE, STATE OF CALIFORNIA, AS SHOWN ON A MAP 

THEREOF RECORDED IN BOOK 20, PAGE 6 OF MISCELLANEOUS MAPS, RECORDS OF 

SAID COUNTY. 

 

End of Legal Description 
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EXHIBIT “A7” 

 

LEGAL DESCRIPTION 

11391 GARDEN GROVE BLVD 

A.P.N.: 090-173-11 

 

 

All that real property located in the State of California, County of Orange, City of Garden Grove, 

described as follows: 

 

LOT 8 AND THE EASTERLY 30.00 FEET OF LOT 7 OF TRACT NO. 644 IN THE CITY OF 

GARDEN GROVE, COUNTY OF ORANGE, STATE OF CALIFORNIA, AS SHOWN ON A 

MAP RECORDED IN BOOK 20, PAGE 6, OF MISCELLANEOUS MAPS, IN THE OFFICE OF 

THE COUNTY RECORDER OF SAID COUNTY.  

 

End of Legal Description 
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EXHIBIT “A8” 

 

LEGAL DESCRIPTION 

12911 8TH ST 

A.P.N.: 090-173-16 

 

 

All that real property located in the State of California, County of Orange, City of Garden Grove, 

described as follows: 

 

LOT 13 OF TRACT NO. 644 IN THE CITY OF GARDEN GROVE, COUNTY OF ORANGE, 

STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 20, PAGE 6, OF 

MISCELLANEOUS MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID 

COUNTY.  

 

End of Legal Description 
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EXHIBIT “A9” 

 

LEGAL DESCRIPTION 

11412 ACACIA PKWY 

A.P.N.: 090-173-22 

 

 

All that real property located in the State of California, County of Orange, City of Garden Grove, 

described as follows: 

 

THE EAST ONE-HALF OF BLOCK 5 OF GARDEN GROVE HOME TRACT, IN THE CITY OF 

GARDEN GROVE, COUNTY OF ORANGE, STATE OF CALIFORNIA, AS PER MAP 

RECORDED IN BOOK 4, PAGE 57 OF MISCELLANEOUS MAPS, RECORDS OF SAID  

COUNTY. 

 

EXCEPTING THEREFROM THE SOUTH 460.00 FEET; 

 

ALSO EXCEPTING THEREFORE THE WEST 50.00 FEET. 

 

End of Legal Description 
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EXHIBIT “A10” 

 

LEGAL DESCRIPTION 

12932 8TH ST 

A.P.N.: 090-174-05 

 

 

 

All that real property located in the State of California, County of Orange, City of Garden Grove, 

described as follows: 

 

THAT PORTION OF BLOCK 6 OF THE GARDEN GROVE HOME TRACT, AS SHOWN ON A 

MAP RECORDED IN BOOK 4 PAGE 57 OF MISCELLANEOUS MAPS, RECORDS OF 

ORANGE COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS: 

 

BEGINNING AT A POINT ON THE WEST LINE OF SAID BLOCK 6, WHICH POINT IS 132.36 

FEET SOUTHERLY FROM THE INTERSECTION OF SAID WEST LINE WITH THE 

WESTERLY EXTENTION OF THS SOUTH LINE OF LOT 8 OF TRACT NO. 631 AS SHOWN 

ON A MAP RECORDED IN BOOK 20, PAGE 26 OF MISCELLANEOUS MAPS, RECORDS OF 

ORANGE COUNTY, CALIFORNIA, THENCE EAST 10.00 FEET TO THE SOUTHWEST 

CORNER OF THE LAND CONVEYED TO RAYMOND F. HEPP AND WIFE BY DEED 

RECORDED JUNE 30, 1948, IN BOOK 1661, PAGE 385 OF OFFICIAL RECORDS; THENCE 

EAST ALONG THE SOUTHERLY LINE OF SAID LAND CONVEYED TO HEPP 135.66 FEET 

TO THE SOUTHEAST CORNER THEREOF; THENCE SOUTH ALONG THE SOUTHERLY 

EXTENSION OF THE EASTERLY LINE OF SAID LOT 8, 53.00 FEET; THENCE WEST 

PARALLEL WITH THE SOUTH LINE OF SAID LOT 8, 145.66 FEET TO A POINT IN THE 

WEST LINE OF SAID BLOCK6; THENCE NORTH 53.00 FEET TO THE POINT OF 

BEGINNING. 

 

End of Legal Description 
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EXHIBIT “A11” 

 

LEGAL DESCRIPTION 

12931 9TH ST 

A.P.N.: 090-174-11 

 

 

All that real property located in the State of California, County of Orange, City of Garden Grove, 

described as follows: 

 

THAT PORTION OF BLOCK SIX OF THE “GARDEN GROVE HOME TRACT”, AS SHOWN 

ON A MAP RECORDED IN BOOK 4, PAGE 57 OF MISCELLANEOUS MAPS, RECORDS OF 

ORANGE COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS:  

 

BEGINNING AT A POINT IN THE EAST LINE OF SAID BLOCK SIX, WHICH POINT IS 113 

FEET SOUTHERLY FROM THE INTERSECTION OF THE EAST LINE WITH THE EASTERLY 

EXTENSION OF THE SOUTH LINE OF LOT SEVEN OF TRACT NO. 631, AS SHOWN ON A 

MAP RECORDED IN BOOK 20, PAGE 26 OF MISCELLANEOUS MAPS, RECORDS OF 

ORANGE COUNTY, CALIFORNIA, SAID POINT BEING ALSO THE SOUTHEAST CORNER 

OF THE LAND CONVEYED TO RUSSELL A. WEIR AND WIFE BY DEED RECORDED 

SEPTEMBER 24TH, 1948 IN BOOK 1705, PAGE 416 OF OFFICIAL RECORDS; THENCE 

WEST PARALLEL TO THE SOUTH LINE OF SAID LOT SEVEN AND THE EASTERLY 

PROLONGATION THEREOF 145.67 FEET, MORE OR LESS, TO THE SOUTHWEST CORNER 

OF SAID LAND CONVEYED TO WEIR; THENCE SOUTH ALONG THE SOUTHERLY 

EXTENSION OF THE WESTERLY LINE OF SAID LOT SEVEN, 53 FEET; THENCE EAST 

PARALLEL TO THE SOUTH LINE OF SAID LOT SEVEN AND THE EASTERLY EXTENSION 

THEREOF 145.67 FEET, MORE OR LESS, TO THE EAST LINE OF SAID BLOCK SIX; 

THENCE NORTH 53 FEET TO THE POINT OF BEGINNING. 

 

 

End of Legal Description 
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EXHIBIT “A12” 

 

LEGAL DESCRIPTION 

12941 9TH ST 

A.P.N.: 090-174-10 

 

 

 

All that real property located in the State of California, County of Orange, City of Garden Grove, 

described as follows: 

 

THAT PORTION OF BLOCK 6 OF THE GARDEN GROVE HOME TRACT, AS SHOWN ON A 

MAP RECORDED IN BOOK 4, PAGE 57 OF MISCELLANEOUS MAPS, RECORDS OF 

ORANGE COUNTY, CALIFORNIA, MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

 

BEGINNING AT A POINT IN THE EAST LINE OF SAID BLOCK 6, WHICH POINT IS 166 

FEET SOUTHERLY FROM THE INTERSECTION OF THE EAST LINE WITH THE EASTERLY 

EXTENSION OF THE SOUTH LINE OF LOT 7 OF TRACT NO. 631, AS SHOWN ON A MAP 

RECORDED IN BOOK 20, PAGE 26 OF MISCELLANEOUS MAPS, RECORDS OF ORANGE 

COUNTY, CALIFORNIA, SAID POINT BEING ALSO THE SOUTHEAST CORNER OF THE 

LAND CONVEYED TO ROBERT E. SCHRANDT AND WIFE BY DEED RECORED MARCH 

25, 1949 IN BOOK 1820, PAGE 207, OF OFFICIAL RECORDS;  

 

THENCE WEST PARALLEL TO THE SOUTH LINE OF SAID LOT 7  AND THE EASTERLY 

PROLONGATION THEREOF 145.67 FEET, MORE OR LESS, TO THE SOUTHWEST CORNER 

OF SAID LAND CONVEYED TO SCHRANDT; THENCE SOUTH ALONG THE SOUTHERLY 

EXTENSION OF THE WESTERLY LINE OF SAID LOT 7, 75.03 FEET TO A POINT IN A LINE 

WHICH IS PARALLEL TO AND DISTANT 125.00 FEET NORTHERLY OF THE SOUTH LINE 

OF SAID BLOCK 6, THENCE EASTERLY ALONG SAID PARALLEL LINE 145.67 FEET TO 

THE EAST LINE OF SAID BLOCK 6; THENCE NORTH 75.03 FEET TO THE POINT OF 

BEGINNING. 

 

End of Legal Description 
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EXHIBIT “B” 
 

FORM OF PROMISSORY NOTE SECURED BY DEED OF TRUST 

Principal Amount: $2,709,030.00 

November _____, 2016 

FOR VALUE RECEIVED, the undersigned, LAB HOLDING LLC, a California limited liability 

company ("Borrower") promises to pay to the City of Garden Grove, a California municipal 

corporation ("City") or to order at 11222 Acacia Parkway, Garden Grove, California, 92840, or such 

other place as City may designate in writing, the principal sum of TWO MILLION SEVEN 

HUNDRED NINE THOUSAND ONE HUNDRED FIFTY DOLLARS ($2,709,030.00) plus interest, 

as set forth below, on the terms specified below. 

1. Agreement. This Note is given in accordance with that certain Disposition and 

Development Agreement, as defined hereafter.  The obligations of the Borrower under this Note 

shall be subject to the terms of the Deed of Trust of even date herewith, which secures performance 

under this Note. 

2. Definitions. The terms set forth in this section shall have the following meanings in 

this Note.  Capitalized terms not defined in this Note shall have the same meanings as defined in the 

Deed of Trust, the terms of which are incorporated into this Note by this reference. 

(a) "Deed of Trust" shall mean that certain Deed of Trust, of even date herewith, 

executed by Borrower for the benefit of City, which Deed of Trust secures the obligations of this 

Note. 

(b) "Loan" shall mean the loan in the amount of 2,709,030.00 by City to 

Borrower, which Loan is the subject of this Note. 

(c) "Note" shall mean this Promissory Note Secured by Deed of Trust. 

(d) "Parties" shall mean City and Borrower. 

(e) "Property" shall mean that certain real property described on Exhibit "A," 

attached hereto and incorporated herein, together with all improvements, and fixtures now or 

hereafter constructed, placed or located on the Property. 

(f) "Disposition and Development Agreement" or “DDA” shall mean that certain 

Disposition and Development Agreement, of even date herewith between City and Borrower. 

(g) "Term" shall mean the term of this Note, which shall begin on the date first set 

forth above and shall end on November _____, 2021. 

Page 304 of 380 



 

2 
1148895.4 

3. Repayment. 

(a) Monthly Interest-Only Payments.  Starting on November _____, 2016, and 

continuing thereafter from month-to-month until November _____, 2021, when principal and 

accrued interest thereon, if any, are due and payable, Borrower shall make monthly payments to City, 

or to order, in advance on the first day of each calendar month, of interest only at the rate of four 

percent per annum (4%) computed on the basis of a 360-day year, in the amount of Nine Thousand 

Thirty Dollars and Fifty Cents ($9,030.50). 

(b) Repayment in Full.  At the end of the Term of this Note, the entire unpaid 

principal balance and all accrued interest, if any, shall be due and payable.  Furthermore, the total 

amount of the unpaid principal owed under this Note shall immediately become due and payable in 

the event of a default by Borrower under this Note or the Deed of Trust.  Failure to declare such 

amounts due shall not constitute a waiver on the part of City to declare them due in the event of a 

subsequent default. 

(c) Terms of Payment.  All amounts due and payable under the Note are payable 

at the Office of City at the address provided above, or at such other place or places as City may 

designate to Borrower in writing from time to time. Any payment under this Note shall be paid in 

currency of the United States of America, which at the time of payment is lawful for the payment of 

public and private debts and which on the respective dates on which such payments are due shall be 

in immediately available funds. 

(d) Prepayments.  Borrower may prepay all or part of the principal balance plus 

applicable interest due under this Note without penalty. 

4. Prohibition Against Transfer of Interest.  Borrower shall not make any transfer, sale, 

assignment or conveyance, or transfer in any other form, other than in accordance with the terms of 

this Note or the Deed of Trust.  If any such transfer is made, all amounts due under this Note shall 

become immediately due and payable without further notice by City, as set forth herein.  The 

following events shall not be considered a transfer of interest: (a) a change in ownership of Borrower 

as a result of a merger, consolidation, reorganization, or joint venture; (b) the sale, exchange, 

issuance, or other transfer of Borrower’s stock on a national exchange or between Borrower’s parent 

company, if any, and any subsidiary, affiliate, related entity, or other entity that controls, is controlled 

by, or is under common control with Borrower; (c) the Transfer of this Agreement to Borrower’s 

parent entity, if any, or any subsidiary, affiliate, related entity, an entity that controls, is controlled by, 

or is under common control with Borrower; or (d) a collateral assignment of Borrower’s interest in 

this Note to a lender as security for any indebtedness of Borrower to the lender.  Borrower shall not 

be required to obtain City’s consent and City shall have no right to delay, alter, or impede any of the 

foregoing transactions or combinations thereof, but such transfer of interest shall be effective only 

upon not less than sixty (60) days written notice to City. 

5. Security.  The Deed of Trust, dated the same date as this Note, secures this Note. 
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6. Waivers. 

(a) Borrower expressly agrees that this Note or any payment hereunder may be 

extended from time to time at City's sole discretion and that City may accept security in 

consideration for any such extension or release any security for this Note at its sole discretion all 

without in any way affecting the liability of Borrower. 

(b) No extension of time for payment of this Note or any installment hereof made 

by agreement by City with any person or party now or hereafter liable for payment of this Note shall 

operate to release, discharge, modify, change, or affect the original liability of Borrower under this 

Note, either in whole or in part. 

(c) The obligations of Borrower under this Note shall be absolute and Borrower 

waives any and all rights: 

(i) to offset, deduct, or withhold any payments or charges due under this 

Note for any reasons whatsoever; 

(ii) of presentment for payment, demand, protest and notices of dishonor 

and protest made by City; and 

(iii) with respect to City's diligence in taking any action to collect any sums 

owing under this Note or in proceeding against any of City's rights and interests in and to properties 

securing payment of this Note. 

7. Attorney Fees and Costs.  Borrower agrees, that if any amounts due under this Note 

are not paid when due, in addition to any such past due amounts, Borrower shall pay, all costs and 

expenses of collection and reasonable attorney fees paid or incurred by City in connection with the 

collection or enforcement of this Note; whether or not suit is filed. 

8. Joint and Several Obligations.  This Note is the joint and several obligation of all 

makers, sureties, guarantors, and endorsers, and shall be binding upon them and their successors and 

assigns. 

9. Deed of Trust Acceleration.  This Note is secured by a Deed of Trust on the Property. 

The Deed of Trust provides for acceleration of the payments due under this Note, along with 

applicable interest, as set forth in Section 10, below, in the event of default (after expiration of any 

applicable cure period) under the Deed of Trust or this Note. 

10. Default.  Borrower shall be in default under this Note if Borrower: (i) fails to pay any 

money when due under this Note; (ii) breaches any representation or covenant made in this Note in 

any material respect; or (iii) breaches any provision of the Deed of Trust. 

All covenants, conditions, and agreements contained in this Note and the Deed of Trust are 

hereby made a part of this Note, and Borrower agrees that the unpaid balance of the then principal 

amount of this Note, together with all charges owing, shall, at the option of City hereof, become 

immediately due and payable, and thereafter until paid bear interest at the rate of ten percent (10%) 
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per annum ("Default Rate"), compounded annually upon the failure of the Borrower to make any 

payment hereunder, as and when due (after expiration of any applicable cure period); upon the failure 

of Borrower to perform or observe any other term or provision of this Note; or upon the occurrence 

of any event (whether termed default, event of default, or similar term) which (after the expiration of 

any applicable cure period) under the terms of this Note or the Deed of Trust shall entitle City to 

exercise rights or remedies thereunder. 

11. Governing Law.  This Note shall be construed in accordance with and be governed by 

the laws of the State of California. 

12. Severability.  If any provision of this Note shall be invalid, illegal, or unenforceable, 

the validity, legality, and enforceability of the remaining provisions hereof shall not in any way be 

affected or impaired thereby. 

13. Time.  Time is of the essence in this Note. 

14. No Waiver by City.  No waiver of any breach, default, or failure of condition under 

the terms of this Note or the Deed of Trust or the obligations secured thereby shall be implied from 

any failure of City to take, or any delay by City in taking, action with respect to such breach, default 

or failure, or any form of previous waiver of any similar or unrelated breach, default or failure; and 

waiver of any term of this Note or the Deed of Trust or any of the obligations secured thereby must 

be made in writing and shall be limited to the express written terms of such waiver. 

15. Amendments and Modifications.  This Note may not be changed orally, but only by 

an amendment in writing signed by Borrower and City. 

16. Notices.  All notices required in this Note shall be sent in accordance with Section 18 

of the Deed of Trust. 

IN WITNESS WHEREOF, Borrower has executed this Promissory Note as of the day and 

year first above written. 

[SIGNATURE PAGE FOLLOWS] 
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LAB HOLDING, LLC 

a California limited liability company 

 

 

By:         

       as agent and manager 

 

 

By:        

 

Date:      

 

By:        

      

Date:        
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EXHIBIT "A" TO PROMISSORY NOTE 

GENERAL DESCRIPTION OF THE PROPERTY 

 Address APN 

1 12911 7TH ST 090-172-18 

2 11352 ACACIA PKWY 090-172-29 

3 12902 7TH ST 090-173-04 

4 12912 7TH ST 090-173-05 

5 12932 7TH ST 090-173-07 

6 11361 GARDEN GROVE BLVD 090-173-09 

7 11391 GARDEN GROVE BLVD 090-173-11 

8 12911 8TH ST 090-173-16 

9 11412 ACACIA PKWY 090-173-22 

10 12932 8TH ST 090-174-05 

11 12931 9TH ST 090-174-11 

12 12941 9TH ST 090-174-10 
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EXHIBIT “C” 

 

FORM OF DEED OF TRUST 

 

RECORDING REQUESTED BY 

AND WHEN RECORDED MAIL TO: 

 

City of Garden Grove 

Attn.: City Clerk 

11222 Acacia Parkway 

Garden Grove, CA 92840 

 
No fee document pursuant to 

Government Code Section 27383 
 

 

 

 

 

 

APN: _______________ 

 

DEED OF TRUST AND SECURITY AGREEMENT 

 

THIS DEED OF TRUST AND SECURITY AGREEMENT ("Deed of Trust") made this 

_____ day of November, 2016, by trustor Lab Holding, LLC, a California limited liability company 

("LAB"), and trustee ________________________ ("Trustee"), for the benefit of the City of Garden 

Grove, a California municipal corporation, as beneficiary ("CITY"). 

FOR GOOD AND VALUABLE CONSIDERATION, including the indebtedness herein 

recited, the receipt of which is hereby acknowledged, LAB, hereby irrevocably grants, transfers, 

conveys and assigns to CITY, IN TRUST, WITH POWER OF SALE, for the benefit and security of 

CITY, under and subject to the terms and conditions hereinafter set forth, LAB's fee interest in the 

property located in Orange County, California, described in the attached Exhibit "A" and more 

commonly known as _____[description]_______________ (the "Property"). 

TOGETHER WITH all easements, rights-of-way and rights used in connection therewith or 

as a means of access thereto; 

TOGETHER WITH any and all buildings, improvements and landscaping of every kind and 

description now or hereafter erected thereon, and all property of LAB now or hereafter affixed to or 

placed upon the Property (sometimes collectively referred to as the "Improvements"); 

TOGETHER WITH all right, title and interest of LAB, now owned or hereafter acquired, in 

and to any land lying within the right-of-way of any street, open or proposed, adjoining the Property, 

and any and all sidewalks, alleys and strips and areas of land adjacent to or used in connection with 

the Property; 

TOGETHER WITH all estate, interest, right, title, other claim or demand, of every nature, in 

and to such property, including the Property, both in law and in equity, including, but not limited to, 
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all oil, gas and mineral rights (including royalty and leasehold rights relating thereto), all water and 

water rights and shares of stock relating thereto, and any and all awards made for the taking by 

eminent domain or by and proceeding or purchase in lieu thereof of the whole or any part of such 

property; and 

TOGETHER with all articles of personal property or fixtures now or hereafter attached to or 

used in and about the building or buildings now erected or hereafter to be erected on the Property 

which are necessary to the complete and comfortable use and occupy of such building or buildings 

for the purposes for which they were or are to be erected, including all other goods and chattels and 

personal property as are ever used or furnished in operating a building, or the activities conducted 

therein, similar to the one herein described and referred to, and all renewals or replacements thereof 

or articles in substitution therefore, whether or not the same are, or shall be attached to said building 

or buildings in any manner. 

All of the foregoing, together with the Property, is herein referred to as the "Security". 

To have and to hold the Security together with acquittances to the Trustee, its successors and 

assigns forever. 

TO SECURE to CITY the obligations and any payments required by that certain Promissory 

Note, between LAB and CITY, of even date herewith, along with any exhibits attached thereto 

("Note"); 

TO SECURE to CITY the performance by LAB of all agreements and adherence to all 

conditions set forth herein and in the Note; 

TO SECURE all renewals, extensions, supplements and other modifications of any of the 

foregoing, including without limitation modifications that are evidenced by new or additional 

documents or that change the rate of interest on any obligation; and 

TO SECURE the payment of all other sums, with interest thereon, advanced in accordance 

herewith, to protect the security of this Deed of Trust; and the performance of the covenants and 

agreements of LAB herein contained. 

All of the foregoing obligations, as well as those identified hereafter, are referred to 

collectively herein as the "LAB Covenants." 

TO PROTECT THE SECURITY OF THIS DEED OF TRUST, LAB COVENANTS AND 

AGREES AS FOLLOWS: 

1. Purpose.  Pursuant to the Disposition and Development Agreement of even date 

herein, CITY has transferred the Property to LAB, which will reuse the existing buildings and 

rehabilitate them for reuse purposes to attract commercial uses consistent with the mixed use zoning 

established for the Property by the City of Garden Grove.  As set forth in said Disposition and 

Development Agreement, the Consideration for the Property was $3,386,437.50 ("Consideration"), 

of which $677,257.50 has been paid by LAB to CITY.  The remaining $2,709,030.00 of the 
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Consideration is to be paid by LAB in accordance with the Note.  This Deed of Trust secures the 

Note for that 2,709,030.00 remaining balance of the Consideration. 

2. Definitions.  The terms set forth in this section shall have the following meanings in 

this Deed of Trust. Any capitalized terms not defined in this Deed of Trust shall have the same 

meanings as defined in the Disposition and Development Agreement and the Note, the terms of 

which have been incorporate into this Deed of Trust. 

a. "LAB" shall mean the trustor, Lab Holding, LLC. 

b. "Deed of Trust" shall mean this Deed of Trust and Security Agreement. 

c. "Loan" shall have the same meaning as set forth in the Promissory Note. 

d. "Note" shall mean that certain Promissory Note secured by this Deed of 

Trust, of even date herewith, executed by the LAB for the benefit of the 

CITY. 

e. "CITY" shall mean the City of Garden Grove, a California municipal 

corporation. 

f. "Disposition and Development Agreement" shall mean the Disposition and 

Development Agreement, executed by LAB and the CITY, of even date 

herewith. 

g. "Property" shall mean that certain real property legally described on Exhibit 

"A," attached to this Deed of Trust and incorporated herein, together with all 

Improvements, and fixtures now or hereafter constructed, placed or located 

on the Property. 

h. "Term" shall mean the term of the Note, the obligations of which are secured 

by this Deed of Trust. 

3. LAB 's Estate.  LAB represents and warrants that it is lawfully seized of the estate 

hereby conveyed, that it has the right to grant and convey the Security, and that other than this Deed 

of Trust, and the Note, the Security is not encumbered by any senior liens.  LAB agrees to warrant 

and defend generally the title to the Security against all claims and demands, subject to any 

declarations, easements or restrictions listed in a schedule of exceptions to coverage of any title 

insurance policy insuring CITY's interest in the Security. 

4. Payment of Sums Owed.  LAB shall promptly pay to CITY, when due, any amounts 

due under the Note, including, but not limited to amounts due under the Loan as set forth in the Note. 

5. LAB Covenants.  LAB will observe and perform all of the covenants and agreements 

of the LAB Covenants, as more specifically contained herein. 
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6. Transfer of Property by LAB.  Prior to expiration of the Term, LAB agrees that LAB 

shall not sell or transfer the Security except as may be provided in the Note and the Disposition and 

Development Agreement, without the prior written consent of CITY.  The following events shall not 

be considered a transfer of interest: (a) a change in ownership of LAB as a result of a merger, 

consolidation, reorganization, or joint venture; (b) the sale, exchange, issuance, or other transfer of 

LAB’s stock on a national exchange or between LAB’s parent company, if any, and any subsidiary, 

affiliate, related entity, or other entity that controls, is controlled by, or is under common control with 

LAB; (c) the Transfer of this Agreement to LAB’s parent entity, if any, or any subsidiary, affiliate, 

related entity, an entity that controls, is controlled by, or is under common control with LAB; or (d) a 

collateral assignment of LAB’s interest in this Agreement to a lender as security for any indebtedness 

of LAB to the lender.  LAB shall not be required to obtain City’s consent and City shall have no right 

to delay, alter, or impede any of the foregoing transactions or combinations thereof, but such transfer 

of interest shall be effective only upon not less than sixty (60) days written notice to City. 

7. Liens.  LAB shall not cause, incur, suffer or permit to exist or become effective any 

lien, encumbrance or charge upon all or any part of the Property, or any interest therein other than (i) 

easements, rights of way, covenants, conditions, restrictions, liens and other title limitations as 

provided in the Disposition and Development Agreement, or as approved in writing by CITY, and 

(ii) immaterial easements and rights of way which are required by governmental authorities as a 

condition to the use of the Security (collectively, the "Permitted Encumbrances").  LAB shall pay and 

promptly discharge, at LAB's cost and expense, all liens, encumbrances and charges upon the 

Security, or any part thereof or interest therein other than the Permitted Encumbrances.  If LAB shall 

fail to remove and discharge any such lien, encumbrance, or charge, then, in addition to any other 

right or remedy of CITY, CITY may, but shall not be obligated to, discharge the same, without 

inquiring into the validity of such lien, encumbrance or charge nor inquiring into the existence of any 

defense or offset thereto, either by paying the amount claimed to be due, or by procuring the 

discharge of such lien, encumbrance or charge by depositing in court a bond or the amount claimed, 

or otherwise giving security for such claim, in such manner as is or may be prescribed by law.  LAB 

shall, immediately upon demand by CITY, pay to CITY an amount equal to all costs and expenses 

incurred by CITY in connection with the exercise by CITY of the foregoing right to discharge any 

such lien, encumbrance or charge, together with interest thereon from the date of such expenditure 

and, until paid, such sums shall be secured hereby. 

8. Preservation and Maintenance of Security.  LAB agrees that at all times prior to full 

payment of the sums owed under the Note, secured by this Deed of Trust, that the LAB will, 

maintain, preserve and keep the Security or cause the Security to be maintained and preserved in 

good condition and repair and in a prudent and businesslike manner. 

9.  Protection of CITY's Security. 

a. If LAB fails to perform the LAB Covenants or any obligations contained in 

this Deed of Trust, or the Note, if an Event of Default, as defined hereafter, 

occurs, or if any action or proceeding is commenced which materially affects 

CITY's interest in the Security, then CITY, at its option and upon notice to 

LAB, may make such appearances, disburse such sums and take such action 

as it determines necessary to protect CITY's interest, including but not limited 
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to, disbursement of reasonable attorney's fees and necessary repairs to the 

Security. 

b. Any amounts disbursed by CITY pursuant to this Section will become an 

indebtedness of LAB secured by this Deed of Trust. Unless LAB and CITY 

agree to other terms of payment, such amount will be payable upon notice 

from CITY to LAB requesting payment thereof, and will bear interest of ten 

percent (10%) from the date of disbursement unless payment of interest at 

such rate would be contrary to applicable law, in which event such amounts 

will bear interest at the highest rate permissible under applicable law. 

Nothing contained in this Section will require CITY to insure any expense or 

take any action hereunder. 

c. In the event that the LAB fails to observe or perform any obligations or LAB 

Covenants under this Deed of Trust, or the Note, then the CITY may hold 

LAB in default, treat the occurrence as an Event of Default pursuant to this 

Deed of Trust, and take any actions available under this Deed of Trust, or the 

Note, including, but not limited to, acceleration of any payments due or sale 

of the Security, as provided for hereafter. 

10. Events of Default.  Each of the following shall constitute an event of default ("Event 

of Default"): (a) the occurrence of any default under the provisions of this Deed of Trust, or the Note; 

or (b) the failure to make any payment or perform any of LAB's other obligations now or hereafter 

secured by this Deed of Trust (subject to any applicable cure period). 

11. Acceleration. Remedies and Notice.  If LAB is in default of any obligations under this 

Deed of Trust (including the LAB Covenants), or the Note, or at the occurrence of any Event of 

Default, then at the option of CITY, the amount of any payment related to any such default, the Loan 

amount under the Note, as applicable, and any other indebtedness and other obligations secured 

hereby shall immediately become due and payable without presentment, protest notice or demand, all 

of which are hereby expressly waived, upon written notice by CITY to LAB and no omission on the 

part of CITY to exercise such option when entitled to do so shall be construed as a waiver of such 

right. 

Upon LAB's breach of any covenant or agreement in this Deed of Trust (including, but not 

limited to, the covenant to pay, when due, any sums secured by this Deed of Trust), or the Note, or 

upon the occurrence of an Event of Default, CITY, prior to acceleration of the sums due under the 

Note, shall provide notice by certified mail, return receipt requested, to LAB specifying: 

a. the breach or Event of Default; 

b. if the breach or Event of Default is curable, and the action required to cure 

such breach; 

c. a date, not less than thirty (30) days from the date the notice is effective, by 

which such breach, if curable, is to be cured; and 
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d. if the breach is curable, that failure to cure such breach on or before the date 

specified in the notice may result in acceleration of the sums due under the 

Note, as secured by this Deed of Trust, as well as sale of the Security 

(collectively the "Notice of Default") 

If the breach or Event of Default is not curable or is not cured on or before the date specified 

in the Notice of Default, CITY, at its option, may: 

i. declare all of the sums secured by this Deed of Trust to be immediately due 

and payable without further demand and may invoke the power of sale and 

any other remedies permitted by California law; 

ii. commence an action to foreclose this Deed of Trust as a mortgage, or 

specifically enforce any of the covenants hereof; 

iii. deliver to Trustee a written declaration of default and demand for sale, 

pursuant to the provisions for notice of sale as the law may require; or 

iv. exercise all other rights and remedies provided herein, in the instruments by 

which LAB acquires title to any Security, or in any other document or 

agreement now or hereafter evidencing, creating or securing all or any portion 

of the obligations secured hereby; or provided by law. 

The Notice of Default shall also inform LAB of LAB's right to reinstate after acceleration and 

the right to bring a court action to assert the nonexistence of default or any other defense of LAB to 

acceleration and sale. 

CITY shall be entitled to collect all reasonable costs and expenses incurred in pursuing the 

remedies provided in this Section. 

12. Foreclosure by Power of Sale.  Should CITY elect to foreclose by exercise of the 

power of sale herein contained, CITY shall notify Trustee and shall deposit with Trustee this Deed of 

Trust, and the Note, which is secured hereby (and the deposit of which shall be deemed to constitute 

evidence that unpaid amounts due pursuant to the Note are immediately due and payable), and such 

receipts and evidence of any expenditures made that are additionally secured hereby as Trustee may 

require. 

a. Upon receipt of such notice of election to foreclose from CITY, Trustee shall cause 

to be recorded, published and delivered to LAB the Notice of Default, as outlined 

above, and CITY'S notice of election to sell as then required by law and by this Deed 

of Trust. Trustee shall, without demand on LAB, after lapse of such time as may then 

be required by law and after recordation of a Notice of Default and after Notice of 

Sale having been given as required by law, sell the Security, at the time and place of 

sale fixed by it in said Notice of Sale, whether as a whole or in separate lots or 

parcels or items as Trustee shall deem expedient and in such order as it may 

determine unless specified otherwise to the LAB according to law, at public auction 

to the highest bidder, for cash in lawful money of the United States payable at the 
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time of sale. Trustee shall deliver to such purchaser or purchasers thereof its good 

and sufficient deed or deeds conveying the property so sold, but without any covenant 

or warranty, express or implied. The recitals in such deed or any matters of facts shall 

be conclusive proof of the truthfulness thereof. Any person, including, without 

limitation Trustee or CITY, may purchase at such sale, and LAB hereby covenants to 

warrant and defend the title of such purchaser or purchasers. 

b. After deducting all reasonable costs, fees and expenses of Trustee, including costs of 

evidence of title in connection with such sale, Trustee shall apply the proceeds of sale 

to payment of: (i) the unpaid amounts due pursuant to the Note; (ii) all other sums 

then secured hereby, as applicable; and (iii) the remainder, if any, to LAB. 

c. Trustee may postpone sale of all or any portion of the Security by public 

announcement at such time and place of sale, and from time to time thereafter, and 

without further notice make such sale at the time fixed by the last postponement, or 

may, in its discretion, give a new notice of sale. 

13. LAB's Right to Reinstate.  Notwithstanding CITY's acceleration of the sums secured 

by this Deed of Trust, or other actions taken in response to any Event of Default of LAB, LAB shall 

have the right to have any proceedings commenced by CITY, to enforce this Deed of Trust, 

discontinued at any time prior to five (5) days before sale of the Security pursuant to the power of 

sale contained in this Deed of Trust or at any time prior to entry of a judgment enforcing this Deed of 

Trust if: 

a. LAB pays CITY all sums which would be then due under this Deed of Trust, or the 

Note, as applicable; 

b. LAB cures all breaches of any other covenants or agreements of LAB contained in 

this Deed of Trust, or the Note, as applicable 

c. LAB pays all reasonable expenses incurred by CITY and Trustee in enforcing the 

covenants and agreements of LAB contained in this Deed of Trust, and in enforcing 

CITY's and Trustee's remedies, including, but not limited to, reasonable attorney's 

fees, as applicable; and 

d. LAB takes such action as CITY may reasonably require to assure that the lien of this 

Deed of Trust, CITY's interest in the Security and LAB's obligation to pay the sums 

secured by this Deed of Trust shall continue unimpaired. 

Upon such payment and cure by LAB, this Deed of Trust and the obligations secured hereby 

shall remain in full force and effect as if no acceleration had occurred. 

14. Forbearance by CITY Not a Waiver.  Any forbearance by CITY in exercising any 

right or remedy shall not be a waiver of the exercise of any such right or remedy, nor shall 

acceptance by CITY of any payment provided for in the Note constitute a waiver of the CITY's right 

to require prompt payment of any remaining amounts owed. The procurement of insurance or the 
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payment of taxes or other liens or charges by CITY shall not be a waiver of CITY's right to 

accelerate the maturity of the indebtedness secured by this Deed of Trust. 

15. Remedies Cumulative.  All remedies provided in this Deed of Trust are distinct and 

cumulative to any other right or remedy under this Deed of Trust or any other document, including 

the Note, or afforded by law or equity, and may be exercised concurrently, independently or 

successively at the discretion of CITY. 

16. Reconvevance.  Upon payment of all sums secured by this Deed of Trust, as set forth 

in the Note, CITY shall request Trustee to reconvey the Security and shall surrender this Deed of 

Trust and the Note to Trustee.  Trustee shall reconvey the Security without warranty and without 

charge to the person or persons legally entitled thereto.  Such person or persons shall pay all costs of 

recordation, if any. 

17. Substitute Trustee.  CITY, at its option, may from time to time remove Trustee and 

appoint a successor trustee to any Trustee appointed hereunder. The successor trustee shall succeed 

to all the title, power and duties conferred upon Trustee herein and by applicable law. 

18. Notice.  All notices, demands and requests which may be given, or which are required 

to be given by any party to this Deed of Trust, and any exercise of a right of termination provided by 

this Deed of Trust, shall be in writing and shall be deemed effective either: (1) on the third (3rd) 

business day after being sent, by certified or registered mail, return receipt requested, addressed to 

the intended recipient at the address specified below; (2) on the first (1st) business day after being 

deposited into the custody of a nationally recognized overnight delivery service (i.e., FedEx 

Corporation, UPS, or DHL) addressed to such party at the address specified below; or (3) on the 

business day sent via electronic mail in Portable Document Format (PDF) with confirmation of 

receipt, in which case notice shall be deemed delivered upon receipt of confirmation of receipt.  For 

purposes of this section, the addresses of the parties for all notices are as follows: 

If to LAB: Lab Holding LLC 

  Attn.: _______________ 

709 Randolph Ave. 

Costa Mesa, CA 92626  

   

If to CITY: City of Garden Grove, 

Attn.: City Manager 

11222 Acacia Parkway 

Garden Grove, CA 92840 

 

19. Governing Law.  This Deed of Trust shall be governed by the laws of the State of 

California. 

20. Severability.  Every provision of this Deed of Trust is intended to be severable.  In the 

event any term or provision hereof is declared to be illegal or invalid for any reason whatsoever by a 

court or other body of competent jurisdiction, such illegality or invalidity shall not affect the balance 

of the terms and provisions hereof, which terms and provisions shall remain binding and enforceable. 
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If the lien of this Deed of Trust is invalid or unenforceable as to any part of the debt, or if the lien is 

invalid or unenforceable as to any part of the Security, the unsecured or partially secured portion of 

the debt, and all payments made on the debt, whether voluntary or under foreclosure or other 

enforcement action or procedure, shall be considered to have been first paid or applied to the full 

payment of that portion of the debt which is not secured or partially secured by the lien of this Deed 

of Trust. 

21. Captions.  The captions and headings in this Deed of Trust are for convenience only 

and are not to be used to interpret or define the provisions hereof. 

22. Exhibits.  Any exhibits referred to in this Deed of Trust are incorporated in this Deed 

of Trust by such reference. 

23. Subordination.   This Deed of Trust shall be automatically subordinate to a deed of 

trust, to be executed by LAB or LAB’s successor in interest and recorded in Orange County, 

California, to secure a loan (hereafter referred to as a “construction loan”) obtained for the purpose of 

the construction of the rehabilitation work on the Property, provided that the conditions listed below 

are satisfied.  For purposes of this Deed of Trust, “construction loan” shall include any advance of 

funds to LAB by the lender for the purpose of the construction of the rehabilitation work on the 

Property and secured by a lien on the Property, whether in the form of a mortgage, deed of trust, or 

other security instrument in favor of the lender.  The following are the conditions to this 

subordination: 

a. At the time of recordation of the deed of trust securing the construction loan, no 

unrescinded Notice of Default of this Deed of Trust appears of record. 

b. Any funds derived from the construction loan secured by the Property shall be used 

only for the construction of improvements on the Property and, to the extent 

permitted in this Deed of Trust, for the payment of loan fees, interest, or charges 

directly connected with the construction of improvements on the Property.  

“Construction of improvements” as used in this Deed of Trust shall mean the 

rehabilitation work associated with the Cottage Industries project, including the 

actual costs of labor and materials to rehabilitate the structures on the Property with 

the usual appurtenances, including parking facilities, driveway, and fencing; 

aggregate costs of general improvements, including engineering fees, architectural 

fees, drafting fees, and permit and inspection fees. 

c. The total amount of the construction loan shall not exceed thirty (30) percent of the 

anticipated value of the Property after completion of the construction of 

improvements financed by the construction loan, as determined by the lender.  For 

example, if the value of the Property is estimated at $4 million after completion of 

the rehabilitation work, the construction loan shall not exceed $1.2 million. 

d. No portion of the construction loan shall be used to pay loan fees, interest, or other 

charges not directly connected with the construction of improvements on the 

Property. 
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e. The proceeds of the construction loan shall be disbursed by the Lender either through 

its own offices or through a bonded disbursement control agency only after 

inspection of the work completed on the Property and presentation of vouchers 

signed by LAB or its successors in interest for the cost of work, labor, or materials 

actually performed or used in the construction of improvements on the Property. 

f. The remaining terms and provisions of the construction loan shall be as required by 

the Lender. 

CITY shall, within fifteen (15) days after receipt of a written request therefor from LAB, 

execute a separate agreement of subordination, in recordable form, in favor of the construction loan 

to which this Deed of Trust is hereby subordinated, and deliver the subordination agreement to the 

lender or the lender's title company designated by LAB.  The terms of any such subordination 

agreement shall prevail over the subordination provisions provided for in this Deed of Trust.  CITY's 

City Manager shall have authority to approve and execute such subordination agreement.   

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, LAB has executed this Deed of Trust as of the date first written 

above. 

LAB HOLDING, LLC 

a California limited liability company 

 

 

By:         

       as agent and manager 

 

 

By:        

 

Date:        

 

By:        

      

Date:        
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EXHIBIT “A” TO DEED OF TRUST 

GENERAL DESCRIPTION OF THE PROPERTY 

 Address APN 

1 12911 7TH ST 090-172-18 

2 11352 ACACIA PKWY 090-172-29 

3 12902 7TH ST 090-173-04 

4 12912 7TH ST 090-173-05 

5 12932 7TH ST 090-173-07 

6 11361 GARDEN GROVE BLVD 090-173-09 

7 11391 GARDEN GROVE BLVD 090-173-11 

8 12911 8TH ST 090-173-16 

9 11412 ACACIA PKWY 090-173-22 

10 12932 8TH ST 090-174-05 

11 12931 9TH ST 090-174-11 

12 12941 9TH ST 090-174-10 

 

A trust deed will be recorded for each parcel described above. 
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EXHIBIT “D” 

FORM OF GRANT DEED 

 

RECORDING REQUESTED BY 

AND WHEN RECORDED RETURN TO: 

 

Lab Holding, LLC 

709 Randolph Ave. 

Costa Mesa, CA 92626 

 

APN:  
 

   
[SPACE ABOVE FOR RECORDER’S USE ONLY] 

 

GRANT DEED 

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, the CITY 

OF GARDEN GROVE, a California municipal corporation (“Grantor”) hereby grants to LAB 

HOLDING, LLC, the real property located in the City of Garden Grove, County of Orange, State of 

California, that is described on “Exhibit A” attached hereto and incorporated herein by reference.   

IN WITNESS WHEREOF, Grantor has executed this Grant Deed as of the date set forth 

below.  

Dated: November _____, 2016 

 

CITY:  

 

      

City Manager 

 

Attest: 

 

      

City Clerk 
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EXHIBIT “A” to GRANT DEED 

LEGAL DESCRIPTION OF THE PROPERTY 

(APN _________) 
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A notary public or other officer completing this certificate verifies only the identity of the 

individual who signed the document to which this certificate is attached, and not the 

truthfulness, accuracy, or validity of that document. 

 

STATE OF CALIFORNIA ) 

 ) 

COUNTY OF ORANGE ) 

 

On ____________________, before me, ___________________________, Notary Public, 

personally appeared ______________________________________, proved to me on the basis of 

satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument 

and acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), 

and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of 

which the person(s) acted, executed the instrument. 

I certify UNDER PENALTY OF PERJURY under the laws of the State of California that the 

foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

 

        

 Notary Public 
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EXHIBIT “E” 

FORM OF ACCESS AGREEMENT 

ACCESS AGREEMENT 

 

THIS ACCESS AGREEMENT (herein called this “Agreement”) is made and entered into as of 

____________________, 2016, by CITY OF GARDEN GROVE (herein called “Grantor”), and 

LAB HOLDING, LLC (herein called “Grantee”).  

 

W I T N E S S E T H: 

 

WHEREAS, Grantor is the owner of the real property more particularly described on Exhibit A, 

attached hereto and incorporated herein by reference (herein called the “Property”);  

 

WHEREAS, concurrently with the execution of this Agreement, Grantor and Grantee contemplate 

entering into a Disposition and Development Agreement related to the Property;  

 

WHEREAS, Grantee has requested the right of entry upon and access to the Property for the purpose 

of  preparing a survey, undertaking tests, inspections and other due diligence activities (herein called 

the “Due Diligence Activities”) in connection  with the proposed acquisition by Grantee of the 

Property;  

 

WHEREAS, Grantor has agreed to grant to Grantee, and Grantee has agreed to accept from Grantor, 

a non-exclusive, revocable license to enter upon the Property to perform the Due Diligence Activities 

in accordance with the terms and provisions of this Agreement;  

 

WHEREAS, Grantor and Grantee desire to execute and enter into this Agreement for the purpose of 

setting forth their agreement with respect to the Due Diligence Activities and Grantee’s entry upon 

the Property.  

 

NOW, THEREFORE, for and in consideration of the foregoing premises, the mutual covenants and 

agreements contained herein, and other good and valuable consideration, the receipt and sufficiency 

of which are hereby acknowledged, Grantor and Grantee do hereby covenant and agree as follows:  

 

1. Access by Grantee.   

 

 (a)  Subject to Grantee’s compliance with the terms and provisions of this Agreement, until 

the earlier to occur of (a) the Close of Escrow; or (b) the earlier termination of this Agreement, 

Grantee and Grantee’s agents, employees, contractors, representatives and other designees (herein 

collectively called “Grantee’s Designees”) shall have the right to enter upon the Property for the 

purpose of conducting the Due Diligence Activities.  For any parcel occupied by a tenant of Grantor, 

Grantee shall provide Grantor at least 48 hours’ notice of Grantee’s intent to enter. 

 

 (b)  Grantee expressly agrees that in the event the  Property is altered or disturbed in any 

manner in connection with the Due Diligence Activities, Grantee shall return the Property to the 
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condition existing prior to the Due Diligence Activities to the extent reasonably practicable, and 

Grantee shall indemnify, defend and hold Grantor harmless from and against any and all claims, 

liabilities, damages, losses, costs and expenses of any kind or nature whatsoever (including, without 

limitation, attorneys’ fees and expenses and court costs) suffered, incurred or sustained by Grantor as 

a result of, by reason of, or in connection with any such alterations or disturbance of the Property.   

 

2. Lien Waivers.  Upon receipt of a written request from Grantor, Grantee will use reasonable 

efforts to obtain and provide Grantor with lien waivers following completion of the Due Diligence 

Activities from each and every contractor, material man, engineer, architect and surveyor who might 

have lien rights, in form and substance reasonably satisfactory to Grantor and its counsel, if any. 

Grantee shall indemnify Grantor from and against any claims or demands for payment, or any liens 

or lien claims made against Grantor or the Property as a result of the Due Diligence Activities. 

 

3. Insurance.  Grantee shall, and shall cause all of Grantee’s Designees performing the Due 

Diligence Activities to, procure or maintain reasonable commercial general liability insurance issued 

by an insurer reasonably satisfactory to Grantor covering each of the Due Diligence Activities.  

 

4. Successors.  To the extent any rights or obligations under this Agreement remain in effect, 

this Agreement shall be binding upon and enforceable against, and shall inure to the benefit of, the 

parties hereto and their respective heirs, legal representatives, successors and permitted assigns.  

 

5. Limitations.  Grantor does not hereby convey to Grantee any right, title or interest in or to the 

Property, but merely grants the specific rights and privileges hereinabove set forth.  

 

6. Notices.  All notices, demands and requests which may be given, or which are required to be 

given by any party to this Agreement, and any exercise of a right of termination provided by this 

Agreement, shall be in writing and shall be deemed effective either: (1) on the third (3rd) business 

day after being sent, by certified or registered mail, return receipt requested, addressed to the 

intended recipient at the address specified below; (2) on the first (1st) business day after being 

deposited into the custody of a nationally recognized overnight delivery service (i.e., FedEx 

Corporation, UPS, or DHL) addressed to such party at the address specified below; or (3) on the 

business day sent via electronic mail in Portable Document Format (PDF) with confirmation of 

receipt, in which case notice shall be deemed delivered upon receipt of confirmation of receipt.  For 

purposes of this section, the addresses of the parties for all notices are as follows:  

 

 Grantee: Lab Holding, LLC 

709 Randolph Ave. 

Costa Mesa, CA 92840 

Attn.:     

Phone:    

 

 Grantor: City of Garden Grove 

Attn.: City Manager 

11222 Acacia Parkway 

Garden Grove, CA 92840 
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Phone: (714) 741-5100 

 

7. Governing Law.  This Agreement shall be construed, enforced and interpreted in accordance 

with the laws of the State of California.  Venue for the resolution of any disputes or the enforcement 

of any rights arising out of or in connection with this agreement shall be in a court of competent 

jurisdiction in the County of Orange. 

 

8. Counterparts.  This Agreement may be executed in several counterparts, each of which shall 

be deemed an original, and all of such counterparts together shall constitute one and the same 

instrument.  

 

IN WITNESS WHEREOF, Grantor and Grantee have caused this Agreement to be executed and 

sealed, all the day and year first written above. 

 

GRANTOR: 

 

CITY OF GARDEN GROVE 

 

 

By:      

 City Manager  

 

GRANTEE: 

 

THE LAB HOLDING, LLC 

a California limited liability company 

 

 

By:         

       as agent and manager 

 

 

By:        

 

Date:        

 

By:        

      

Date:        
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EXHIBIT F 

SCHEDULE OF PERFORMANCE 

 

ITEM MILESTONE 
RESPONSIBLE 

PARTY 

PROPOSED 

COMPLIANCE 

DATE(S) 

ESTIMATED 

TIMELINE 

1 Effective Date of DDA. N/A 
Within 15 days following 

approval by City Council. 

May 25 

2016 

2 Opening of escrow. 
City and 

Developer 

Within 10 days following 

execution of the DDA by 

Parties. 

June 4 

2016 

3 
Preliminary project design and submittal to 

the City for review. 
Developer 

Within 90 days following 

of Opening of Escrow. 

Sept. 2 

2016 

4 
Close of escrow pursuant to Section 2.3 of 

the DDA. 

City and 

Developer 

Not later than 

November 21, 2016. 

Nov. 21 

2016 

5 
Prepare and submit 100% Schematic Design 

to the City for review. 
Developer 

Within one 120 days 

following Close of 

Escrow. 

March 21 

2017 

6 

Planning Review. City to expeditiously 

process and review plans, associated CEQA 

approvals and related documents pursuant to 

Section 19.3 of the DDA.  Developer to 

conduct community outreach and public 

engagement. 

City and 

Developer 

Not later than May 31, 

2017. 

May 21 

2017 

7 
Complete 100% Construction Documents 

and submit to City for review and approval. 
Developer 

Not later than August 31, 

2017 

Aug. 21 

2017 

8 

Building Review of Construction 

Documents. City to expeditiously process 

and review plans associated with permits 

and approvals pursuant to Section 19.3 of 

the DDA. 

City 
Not later than October 31, 

2017. 

Oct. 21 

2017 

9 

Commence construction.  Developer shall 

obtain Building Permits for construction of 

improvements and rehabilitation pursuant to 

Section 19.2 of the DDA. 

Developer 

Within 12 months 

following Close of 

Escrow. 

May 25 

2017 

10 

Completion of Construction.  Developer 

agrees to complete rehabilitation and reuse 

of existing buildings on the Property 

pursuant to Section 19 of the DDA. 

Developer 

Within 36 months 

following DDA approval 

by the City Council. 

May 25 

2019 
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CITY OF GARDEN GROVE 
 

RESOLUTION NO.   
 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF 
GARDEN GROVE APPROVING A LEASE AND A SUBLEASE 
AGREEMENT WITH THE LAB HOLDING LLC FOR LEASE OF 

FIVE UNINPROVED PARCELS IN THE CIVIC CENTER FOR 
THE COTTAGE INDUSTRIES PROJECT 

 
WHEREAS, the City owns unimproved real property in the City of Garden Grove, 
County of Orange, State of California, identified as APNs 090-172-31 (11301 Garden 

Grove Blvd.), and 090-174-19 (11461 Garden Grove Blvd.) (“the City Property”).   
 

WHEREAS, the City leases from its Housing Authority unimproved real property in 
the City of Garden Grove, County of Orange, State of California, identified as APNs 
090-172-15 (12951 7th St.), 090-174-07 (11421 Garden Grove Blvd.), and 090-174-

06 (12942 8th St.) (“the Authority Property”).   
 

WHEREAS, the two City Property and three Authority Property, are hereby collectively 
referred to as the Properties. 

 
WHEREAS, the City has negotiated an agreement with the Lab Holdings, LLC (the 
“Developer”) to lease the Properties and transfer the maintenance and repair 

responsibilities for the Properties to the Developer. 
 

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Garden Grove 
that the Lease Agreement for the two City Property and Sublease Agreement for the 
three Authority Property attached hereto are hereby approved and the City Manager 

is hereby authorized to execute the Agreements and to sign all other documents 
necessary and appropriate to carry out and implement the Agreements. 

 
Approved and adopted this 10th day of May, 2016. 
 

 
     

Mayor 
ATTEST:         

 
     
City Clerk 
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LEASE AGREEMENT BETWEEN 
CITY OF GARDEN GROVE AND 

LAB HOLDING, LLC 
 

This Lease Agreement (the “Lease”) is made and entered into this _____ Day of 
November, 2016 (“Effective Date”) by and between CITY OF GARDEN GROVE, a 
municipal corporation of the State of California (“Landlord”), and Lab Holding, LLC., a 
California Limited Liability Company (“Tenant”).  The undersigned parties agree to this 
Lease based upon the following facts and upon the following terms and conditions. 
 

RECITALS 
 

A. Landlord is the owner of certain unimproved real property in the City of Garden 
Grove, County of Orange, State of California, identified as APNs 090-172-31 
(11301 Garden Grove Blvd.), and 090-174-19 (11461 Garden Grove Blvd.) (“the 
Property”).  Collectively, the Property, including all rights and appurtenances 
pertaining to such land, including all adjacent streets, parking lots, alleys or rights 
of way, is referenced throughout this Lease as the “Premises.” 

 
B. Landlord desires to lease to Tenant and Tenant desires to lease from Landlord, the 

Premises pursuant to the terms and conditions set forth herein. 
 

NOW THEREFORE, the Undersigned parties hereto agree as follows: 
 

AGREEMENT 
 

1. Lease of Premises.   Landlord hereby leases to Tenant, and Tenant hereby leases 
from Landlord, the Premises for the Term (as hereinafter defined) and upon the 
terms and conditions as set forth herein.  Tenant accepts the Premises in an “As 
Is” condition without any representation or warranties being made by Landlord.  
Landlord expressly disclaims any warranty or representation with regard to the 
condition, safety or security of the Premises or suitability of the Premises for the 
Tenant’s intended use.  
 

2. Use.   
 

2.1. Generally.  Tenant shall use the Premises for the purposes of developing, 
constructing and operating its Cottage Industries project, consisting of 
commercial uses, parking lots, landscaping, and for other reasonable 
associated uses consistent with Tenant’s purposes as approved by the 
Landlord.  Notwithstanding the foregoing, Tenant shall not cause or 
permit the Premises to be used in any way which (i) constitutes a violation 
of any law, ordinance, or governmental regulation or order regulating the 
manner of use by Tenant of the Premises (including, without limitation, 
any law ordinance, regulation, or order relating to Hazardous Materials), 
(ii) constitutes a nuisance or waste, or (iii) increases the cost of any 
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insurance relating to the Premises paid by Landlord.  Tenant shall obtain, 
at its sole cost and expense, all governmental permits, licenses and 
authorizations of whatever nature required by any governmental agencies 
having jurisdiction over Tenant’s use of the Premises.  Further, Tenant, at 
its sole cost, will comply with all applicable governmental laws and 
regulations in connection with its operations within the City of Garden 
Grove.  Tenant will also comply with any and all reasonable rules and 
regulations promulgated by Landlord.  The Premises shall be used solely 
for the use described in this Section and for no other use or purpose.  
 

2.2. Hazardous Materials. As used in this Lease, the term “Hazardous 
Materials” means any flammable items, explosives, radioactive materials, 
hazardous or toxic substances, material or waste or related materials, 
including any substances defined as or included in the definition of 
“hazardous substances”, “hazardous wastes”, “hazardous materials” or 
“toxic substances” now or subsequently regulated under any applicable 
federal, state, or local laws or regulations, including without limitation 
petroleum-based products, paints, solvents, lead, cyanide, DDT, printing 
inks, acids, pesticides, ammonia compounds and other chemical products, 
asbestos, PCBs and similar compounds, and including any different 
products and materials which are subsequently found to have adverse 
effects on the environment or the health and safety of persons.  However, 
“Hazardous Materials” shall not include ordinary and general office 
supplies and common household cleaning materials.  Tenant shall not 
cause or permit any Hazardous Materials to be generated, produced, 
brought upon, used, stored, treated, or disposed of in or about the Premises 
by Tenant, its agents, employees, contractors, sublessees or invitees in 
violation of any applicable laws, codes ordinances or regulations 
governing the same 

 
3. Term.  The term of this lease shall be fifteen (15) years, commencing on the 

Effective Date (the “Term”), unless terminated earlier as provided in this lease.   
 

4. Taxes.   
 

4.1. Real Property Taxes and Assessments.  Should the property interest 
conveyed by this Lease be subject to real property taxation and/or 
assessments, Tenant shall pay, before delinquency, all lawful taxes, 
assessments, fees or charges which may be levied by the State, County, 
City, or any other tax or assessment-levying body upon the Premises and 
any improvement thereon.  TENANT UNDERSTANDS THAT THIS 
LEASE MAY SUBJECT TENANT TO PROPERTY AND 
POSSESSORY INTEREST PROPERTY TAXATION as set out in 
Revenue & Taxation Code Section 107.6 et seq. 
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4.2. Personal Property Taxes.  Tenant shall pay all taxes charged against trade 
fixtures, furnishings, equipment or any other personal property belonging 
to Tenant, if any.  Tenant shall use commercially reasonable efforts to 
have personal property taxes separately from the Premises if any tax 
becomes due as to the Premises.  If any of Tenant’s personal property is 
taxed with the Premises and paid by Landlord, Tenant shall reimburse 
Landlord the taxes for personal property within fifteen (15) days after 
tenant receives a written statement from Landlord for such personal 
property taxes, together with reasonable evidence showing the amount of 
personal property taxes paid by Landlord. 

 
4.3. Payment of Taxes and Assessments. To the extent that any taxes or 

assessments are separately assessed to Tenant, Tenant shall pay the same 
before delinquency.  If Tenant fails to pay any such taxes or assessments 
as and when Tenant is required to do so hereunder, Landlord shall have 
the option, but not the obligation, to pay such amount together with any 
and all interest and penalties, in which case the total amount so paid 
together with interest thereon at the rate of ten percent (10%) per annum, 
calculated from the date of payment by Landlord to the date of repayment 
by Tenant, shall be due and payable by Tenant to Landlord upon receipt of 
written notice from Landlord.  All taxes and assessments not separately 
assessed to Tenant shall be paid by Landlord to the taxing authority, but 
the amount thereof shall be payable by Tenant to Landlord within 30 days 
of Landlord’s invoice therefor.   

 
5. Utilities.  Tenant shall pay, directly to the appropriate supplier, the cost of all 

natural gas, heat, light, power, sewer service, telephone, water, refuse disposal 
and all other utilities and services used at the Premises or supplied to the Premises 
at Tenant’s request.   
 

6. Rent.  Commencing on the Effective Date, Tenant agrees to pay Landlord, 
without notice or demand, annual rent of one dollar ($1.00) in advance, on or 
before the first business day of each and every successive year during the Term.  
Tenant may pay, in advance, the full amount of the rent for the entire Term.  Rent 
shall be paid to Landlord without deduction or offset, in lawful money of the 
United States of America and at such place as Landlord may from time to time 
designate in writing.  

 
7. Improvements.  
 

7.1 As Necessary to Use, Landlord Consent.  Tenant shall, at its sole expense, 
make improvements to the Premises as necessary to fulfill or engage in its 
use of the Premises described herein.  No construction or improvements to 
any part of the Premises shall be allowed unless Tenant first seeks and 
obtains Landlord’s consent thereto, together with any necessary permits, 
approvals, licenses or other land use entitlements (in the aggregate, 
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“Consent”).  Such Consent, to the extent controlled by Landlord, shall not 
be unreasonably withheld or delayed. 
 

7.2. Required Improvements by Tenant.  
 

7.2.1. Tenant Improvements. 
 

Tenant agrees to design, develop and construct the commercial uses, 
parking lots, and landscaping, as more particularly described in concept on 
Exhibit “A” subject to the Schedule of Performance in Exhibit “B” 
attached hereto and made part hereof (“Tenant Improvements”).  Tenant 
shall be solely responsible for obtaining all necessary governmental 
approvals for the implementation of the design and construction of the 
Tenant Improvements.  Landlord shall be allowed adequate opportunity to 
post Notices of Non-responsibility or other similar notices at the location 
of any Tenant Improvement before the commencement of work thereon. 

 
7.2.2. All Work on Written Contract. 

 
All work required in the construction of the Tenant Improvements, shall 
be performed only by competent contractors licensed under the laws of the 
State of California and shall be performed in accordance with written 
contracts with those contractors.  Each such contract shall provide that the 
final payment under the contract due to the contractor shall be in an 
amount equaling at least 5 percent of the full amount payable under the 
contract and shall not be paid to contractor until whichever of the 
following last occurs:  (i) The expiration of 35 days from the date of 
recording by Tenant as owner of a Notice of Completion of the Tenant 
Improvements, Tenant agreeing to record that Notice of Completion 
promptly within the time specified by law for the recording of that notice; 
or (ii) The settlement and discharge of all liens of record claimed by 
persons who supplied either labor or materials for the construction of the 
Tenant Improvements. 

 
7.2.3. [Ommitted]. 

 
7.2.4. Time for Completion. 

 
Tenant shall cause construction of the Tenant Improvements to be 
commenced pursuant to the timeline in the Schedule of Performance, and 
shall then cause construction of the Tenant Improvements to be diligently 
pursued without unnecessary interruption, and shall cause the Tenant 
Improvements to be completed and ready for occupancy per the Schedule 
of Performance.  Tenant shall be excused for any delays in construction or 
commencement of construction caused by the act of Landlord, the act of 
any agent of Landlord, the act of any governmental authority, the act of 
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any public enemy, acts of God, the elements, war, war defense conditions, 
litigation, strikes, walkouts, or other causes beyond Tenant's control. 
Tenant shall, however, use reasonable diligence to avoid any such delay 
and to resume construction as promptly as possible after the delay.   
Landlord’s City Manager shall have the authority to approve reasonable 
adjustments to the timeline in the Schedule of Performance. 

 
7.3 Submission of Plans.  Within 120 days of Landlord’s approval of the 

lease, the Tenant shall submit final site plans, floor plans and elevations, 
and other such information to Landlord as Landlord may reasonably 
request, to allow Landlord to evaluate compliance with the construction of 
Tenant Improvements and any proposed alterations to Tenant 
Improvements.  Such plans shall be prepared by a licensed architect or 
engineer, and shall include a statement of estimated construction costs for 
the Tenant Improvements prepared by the engaged architect or engineer.   

 
7.4. Prevailing Wage, ADA.  Tenant understands and agrees that in 

implementing the Tenant Improvements, it has the legal obligation to 
comply with, and contractually require contractor and subcontractor 
compliance with, California’s prevailing wage laws codified at Labor 
Code Section 1770 et. Seq.  Furthermore, Tenant hereby assumes full and 
sole responsibility for ensuring that access to and through the Premises is 
consistent with the Americans with Disabilities Act and other similar laws 
and regulations 

 
7.5. Removal and Retention of Improvements.  Upon termination or expiration 

of this lease, Tenant Shall, at its sole cost and expense, remove all non-
fixed improvements or alterations to the Premises upon written request 
and authorization by the Landlord, and shall return the Premises to 
Landlord in substantially the same condition as they were on the Effective 
Date of this Lease, or as improved via structural alteration approved by 
Landlord, ordinary wear and tear excepted.  Any fixture or structural 
alteration to the Premises shall remain on and be surrendered with the 
Premises upon the termination or expiration of the Lease without 
compensation to Tenant, unless Landlord specifically directs Tenant in 
writing to remove all or any such fixture or alteration.  Such direction to 
remove a fixture or structural alteration (a “Removal Directive”) shall be 
given not less than sixty (60) days before the date of termination or 
expiration of the Lease.  Tenant shall be solely responsible for 
implementing any Removal Directive and restoring the Premises to 
substantially the same condition as upon the Effective Date of this Lease.  

 
7.6. Quitclaim Deed.  Upon termination of this Lease for any reason, including 

but not limited to termination because of default by Tenant, Tenant shall 
execute, acknowledge, and deliver to Landlord within 30 days after receipt 
of written demand therefor, a good and sufficient deed whereby all right, 
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title and interest of Tenant in the Premises and any improvements which 
are not to be removed therefrom pursuant to this Lease is quitclaimed to 
Landlord.  Should Tenant fail or refuse to deliver the required deed to 
Landlord, Landlord may prepare and record a notice reciting the failure of 
Tenant to execute, acknowledge, and deliver such deed and said notice 
shall be conclusive evidence of the termination of this Lease and of all 
right of Tenant or of those claiming under Tenant in and to the in the 
Premises and said improvements. 

 
7.7. Signage, Limitations of Landlord Approval.  Tenant expressly agrees to 

comply with all applicable signage ordinances.  No structure, sign or other 
improvement of any kind shall be constructed on the Premises by Tenant, 
its employees, agents or contractors without the prior written approval of 
Landlord in each case.  Approval may be withheld, conditioned or delayed 
in Landlord’s sole and absolute discretion.  No changes, modifications or 
alterations from approved plans and specifications may be made without 
Landlord’s prior written approval.  No approval by Landlord of any plans 
specifications shall constitute: (i) approval of architectural or engineering 
sufficiency or representation (ii) warranty by Landlord as to the adequacy 
or sufficiency of the plans and specifications or the improvements 
contemplated for Tenant’s use or purpose.  Landlord, by approving the 
plans and specifications, assumes no responsibility or liability for any 
defect in any improvements constructed on the basis of the plans and 
specifications. 
 

8. Encumbrance of Leasehold 
 

8.1 Tenant’s Right to Encumber.  Tenant may encumber to any institutional 
construction lender regulated by state or federal authority (referred to in 
this lease as “Lender”), by deed of trust or mortgage or other security 
instrument, all of Tenant's interest under this lease and the leasehold estate 
hereby created in Tenant (referred to in this lease as a “Leasehold 
Encumbrance”) for purposes only related to the construction of the Tenant 
Improvements.  However, no Leasehold Encumbrance incurred by Tenant 
in accordance with this Section shall, and Tenant shall not have power to 
incur any encumbrance that shall constitute in any way a lien or 
encumbrance on Landlord's fee interest in the Premises.  Any Leasehold 
Encumbrance shall be subject to all covenants, conditions, and restrictions 
set forth in this lease and to all rights and interests of Landlord, except as 
is otherwise provided in this lease.  Tenant shall give Landlord prior 
written notice of any Leasehold Encumbrance, together with a copy of the 
deed of trust, mortgage, or other security interest evidencing the Leasehold 
Encumbrance. 

 
8.2. Notice to and Service on Lender.  Landlord shall mail to any Lender who 

has given Landlord written notice of its name and address, a duplicate 
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copy of any and all notices Landlord may from time to time give to or 
serve on Tenant in accordance with or relating to this lease, including but 
not limited to any notice of default, notice of termination, or notice 
regarding any matter on which Landlord may predicate or claim a default.  
Any notices or other communications permitted by this or any other 
section of this lease or by law to be served on or given to Lender by 
Landlord shall be deemed duly served on or given to Lender when 
deposited in the United States mail, first-class postage prepaid, addressed 
to Lender at the last mailing address for Lender furnished in writing by 
Lender to Landlord. 

 
8.3. No Modification Without Lender's Consent.  For as long as there is any 

Leasehold Encumbrance in effect, Tenant and Landlord hereby expressly 
stipulate and agree that they will not modify this lease in any way nor 
cancel this lease by mutual agreement without the written consent of 
Lender having that Leasehold Encumbrance. 

 
8.4. Right of Lender to Realize on Security.  A Lender with a Leasehold 

Encumbrance shall have the right at any time during the term of this lease 
and the existence of the encumbrance to do both of the following: 

 
8.4.1. Any act or thing required of Tenant under this lease, and any such 

act or thing done and performed by Lender shall be as effective to 
prevent a forfeiture of Tenant's rights under this lease as if done by 
Tenant; and 

 
8.4.2. Realize on the security afforded by the leasehold estate by 

foreclosure proceedings, accepting an assignment in lieu of 
foreclosure, or other remedy afforded in law or in equity or by the 
security instrument evidencing the Leasehold Encumbrance 
(referred to in this lease as “the Security Instrument”), and 

 
8.4.3. To transfer, convey, or assign the title of Tenant to the leasehold 

estate created by this lease to any purchaser at any foreclosure sale, 
whether the foreclosure sale is conducted under court order or a 
power of sale contained in the Security Instrument, or to an 
assignee under an assignment in lieu of foreclosure; and 

 
8.4.4. To acquire and succeed to the interest of Tenant under this lease by 

virtue of any foreclosure sale, whether the foreclosure sale is 
conducted under a court order or a power of sale contained in the 
Security Instrument, or by virtue of an assignment in lieu of 
foreclosure. 

 
The Lender or any person or entity acquiring the leasehold estate shall be 
liable to perform Tenant's obligations under this lease only during the 
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period, if any, in which that entity or person has ownership of the 
leasehold estate or possession of the Premises. 

 
8.5. Right of Lender to Cure Defaults.  For as long as there is in effect any 

Leasehold Encumbrance, before Landlord may terminate this lease 
because of any default under or breach of this lease by Tenant, Landlord 
must give written notice of the default or breach to Lender and afford 
Lender the opportunity after service of the notice to do one of the 
following: 

 
8.5.1. Cure the breach or default within 10 days after expiration of the 

time period granted to Tenant under this lease for curing a default, 
when the default can be cured by the payment of money to 
Landlord or some other person; 

 
8.5.2. Cure the breach or default within 30 days after expiration of the 

time period granted to Tenant under this lease for curing a default, 
when the breach or default must be cured by something other than 
the payment of money and can be cured within that time; or 

 
8.5.3. Cure the breach or default in any reasonable time that may be 

required when something other than money is required to cure the 
breach or default and cannot be performed within 30 days after 
expiration of the time period granted to the tenant under this lease 
for curing a default, provided that acts to cure the breach or default 
are commenced within that time period after service of notice of 
default on Lender by Landlord and are thereafter diligently 
continued by Lender. 

 
8.6. Foreclosure in Lieu of Curing Default.  Notwithstanding any other 

provision of this lease, a Lender under a Leasehold Encumbrance may 
forestall termination of this lease by Landlord for a default under or breach 
of this lease by Tenant by commencing proceedings to foreclose the 
Leasehold Encumbrance.  The proceedings so commenced may be for 
foreclosure of the Leasehold Encumbrance by order of court or for 
foreclosure of the Leasehold Encumbrance under a power of sale 
contained in the Security Instrument.  The proceedings shall not, however, 
forestall termination of this lease by Landlord for the default or breach by 
Tenant unless all of the following conditions are met: 

 
8.6.1. The proceedings are commenced within 30 days after service on 

Lender of the notice described in subsection (f) of Section 8; 
 

8.6.2. The proceedings are, after having been commenced, diligently 
pursued in the manner required by law to completion; and 
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8.6.3. Lender keeps and performs all of the terms, covenants, and 
conditions of this lease requiring the payment or expenditure of 
money by Tenant until the foreclosure proceedings are complete or 
are discharged by redemption, satisfaction, payment, or 
conveyance of the leasehold estate to Lender. 

 
8.7. Assignment Without Consent on Foreclosure.  A transfer of Tenant's 

leasehold interest under this lease to any of the following shall not require 
the prior consent of Landlord: 

 
8.7.1. A purchaser at a foreclosure sale of the Leasehold Encumbrance, 

whether the foreclosure sale is conducted under court order or a 
power of sale in the instrument creating the encumbrance, provided 
Lender under the Leasehold Encumbrance gives Landlord written 
notice of the transfer, including the name and address of the 
purchaser and the effective date of the transfer; 

 
8.7.2. An assignee of the leasehold estate of Tenant under an assignment 

in lieu of foreclosure, provided Lender under the Leasehold 
Encumbrance gives Landlord written notice of the transfer, 
including the name and address of the assignee and the effective 
date of the assignment; or 

 
8.7.3. A purchaser or assignee of the purchaser at a foreclosure sale of 

the Leasehold Encumbrance or of the assignee of the leasehold 
estate of Tenant acquired under an assignment in lieu of 
foreclosure, provided the purchaser or assignee delivers to 
Landlord its written agreement to be bound by all of the provisions 
of this lease. 

 
8.8. New Lease to Lender.  Notwithstanding any other provision of this lease, 

should this lease terminate because of any default under or breach of this 
lease by Tenant, Landlord may enter into a new lease for the Premises 
with Lender under a Leasehold Encumbrance, as Tenant, provided all of 
the following conditions are satisfied: 

 
8.8.1. A written request for the new lease is served on Landlord by 

Lender within 30 days after service on Lender of the notice 
described in Subsection (f) of Section 8 of this lease; 

 
8.8.2. The new lease 

 
8.8.2.1. Is for a term ending on the same date the term of this lease 

would have ended had this lease not been terminated; 
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8.8.2.2. Provides for the payment of rent at the same rate that 
would have been payable under this lease during the 
remaining term of this lease had this lease not been 
terminated; and 

 
8.8.2.3. Contains the same terms, covenants, conditions, and 

provisions as are contained in this lease (except those that 
have already been fulfilled or are no longer applicable); 

 
8.8.3. Lender, on execution of the new lease by Landlord, shall pay any 

and all sums that would at the time of the execution of the new 
lease be due under this lease but for its termination and shall 
otherwise fully remedy, or agree in writing to remedy, any other 
defaults under or breaches of this lease committed by Tenant that 
can be remedied; 

 
8.8.4. Lender, on execution of the new lease, shall pay all reasonable 

costs and expenses, including attorneys' fees and court costs, 
incurred in terminating this lease, recovering possession of the 
Premises from Tenant or the representative of Tenant, and 
preparing the new lease; 

 
8.8.5. The new lease shall be subject to all existing subleases between 

Tenant and subtenants, provided that for any sublease, the 
subtenant agrees in writing to attorn to Lender (or its assignee); 
and 

 
8.8.6. The new lease shall be assignable by Lender but not by any 

assignee of Lender without the prior written consent of Landlord. 
 
8.9. No Merger of Leasehold and Fee Estates.  For as long as any Leasehold 

Encumbrance is in existence, there shall be no merger of the leasehold 
estate created by this lease and the fee estate of Landlord in the Premises 
merely because both estates have been acquired or become vested in the 
same person or entity, unless Lender otherwise consents in writing. 

 
8.10. Lender as Assignee of Lease.  No Lender under any Leasehold 

Encumbrance shall be liable to Landlord as an assignee of this lease unless 
and until Lender acquires all rights of Tenant under this lease through 
foreclosure, an assignment in lieu of foreclosure, or as a result of some 
other action or remedy provided by law or by the instrument creating the 
Leasehold Encumbrance. 

 
8.11. Lender as Including Subsequent Security Holders.  The term “Lender” as 

used in this lease shall mean not only the institutional lender that loaned 
money to Tenant and is named as beneficiary, mortgagee, secured party, 
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or security holder in the Security Instrument creating any Leasehold 
Encumbrance, but also all subsequent purchasers or assignees of the 
leasehold interest secured by the Leasehold Encumbrance. 

 
8.12. Two or More Lenders.  In the event two or more Lenders each exercise 

their rights under this lease and there is a conflict that renders it 
impossible to comply with all requests of Lenders, the Lender whose 
Leasehold Encumbrance would have senior priority in the event of a 
foreclosure shall prevail. 

 
9. Maintenance and Repair. 
 

9.1. General Maintenance and Repairs.  Tenant shall be responsible to perform 
general maintenance and repair of the Premises, including but not limited 
to all common areas, landscaping, irrigation and parking facilities, and 
keep all portions of the Premises in a clean and orderly condition.  Tenant 
shall be responsible for any damage done in or to the Premises caused by 
Tenant, sub-tenants or its employees, agents, contractors and invitees.  
Upon termination of this Lease, Tenant shall peaceably surrender and quit 
the Premises in good order, condition and repair, reasonable wear and tear 
excepted, and at its sole expense, except as otherwise specified in Section 
7.5 above, shall remove all of its trade fixtures and personal property and 
repair any damage to the Premises occasioned by removal of these items.  

 
9.2. Capital Repairs and Improvements.  Tenant acknowledges and agrees that 

Tenant has inspected the Premises and has substantial knowledge as to the 
condition of the Premises.  Landlord shall not be responsible for capital 
repairs or improvements to the Premises.  Subject to the terms herein, 
Tenant hereby waives its rights to compel Landlord to repair, replace, 
upgrade or otherwise maintain the Premises.   

  
9.3. Destruction of Premises.  If the Premises, or any portion thereof, are 

destroyed or damaged by any reason, Landlord and Tenant agree as 
follows: If the damage is covered by Tenant’s insurance maintained per 
Section 12 below, Tenant shall immediately submit appropriate claims to 
effect repair and restoration of the Premises.  If insurance proceeds are 
insufficient to fully effect such repair and restoration, or if the damage is 
not covered by Tenant’s insurance, Tenant and Landlord shall work 
together to determine how to proceed, recognizing the special nature of the 
Premises.  

 
10. Liens.  Except as provided for in Section 8, Tenant shall not permit to be placed 

against the Premises, or any part of the Premises, any mechanics’, materialmen’s, 
contractors’, subcontractors’, or other liens.  Tenant shall indemnify, defend (with 
counsel acceptable to Landlord) and hold Landlord harmless from all liability for 
any and all liens, claims, demands, together with the costs of defense and 
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reasonable attorneys’ fees related to same.  Landlord reserves the right, at any 
time and from time to time, to post and maintain on the Premises, any portion 
thereof or on the improvements on the Premises any notices of non-responsibility 
or other notice as may be desirable to protect Landlord against liability.  In 
addition to and not in limitation of Landlord’s other rights and remedies under 
this Lease, should Tenant fail, within ten (10) days of a written request from 
Landlord, to discharge any lien or claim related to Tenant’s use of the Premises, 
or to indemnify, hold harmless and defend Landlord from and against any loss, 
damage, injury, liability or claim arising out of Tenant’s use of the Premises as 
provided above, then Landlord, at its option, may elect to pay any lien, claim, 
loss, demand, injury, liability or damages or settle or discharge any action or 
satisfy any judgment and all costs, expenses, and attorney’s fees incurred in doing 
so shall be paid to Landlord by Tenant upon written demand, together with 
interest thereon at the rate of seven percent (7%) per annum (but in no event more 
than maximum interest rate permitted by law) from the date incurred or paid 
through and including the payment date. 

 
11. Indemnity.  As a material part of the consideration to Landlord, to the fullest 

extent allowed by law, Tenant shall indemnify, defend (with counsel acceptable to 
Landlord) and hold Landlord, together with Landlord’s agents, employees, 
officers, officials, and volunteers, harmless from and against any loss, damage, 
injury, accident, casualty, liability, claim, cost or expense (including, but not 
limited to, reasonable attorney’s fees) of any kind or character to any person, 
including wrongful death, or property (collectively, “Claims”) arising from or 
related to: (i) Tenant’s occupation and/or use of the Premises, before, during, and 
after the Term and/or (ii) any act or omission of Tenant, its employees, agents, 
contractors or invitees.  Tenant shall not be liable for such Claims to the extent 
and in the proportion that the same is ultimately determined to be attributable to 
the sole gross negligence or intentional misconduct of Landlord.  All indemnity 
obligations under this Section shall survive the expiration or termination of this 
Lease.  Landlord shall not be liable for any loss or theft or any property on the 
Premises.  

 
12. Insurance. 
 

12.1. Coverage.  Tenant, at its sole cost and expense, shall, during the entire 
Term, keep in full force and effect: (i) a worker’s compensation insurance 
policy as required by the State of California; and (ii) a policy or policies of 
general liability and property damage insurance, with respect to the 
Premises, in which the combined single limit of liability shall not be less 
than TWO MILLION DOLLARS ($2,000,000).  Tenant shall also 
maintain a standard form all-risk policy covering fire and extended 
coverage, vandalism, malicious mischief, sprinkler leakage and other 
perils of direct physical loss or damage insuring the personal property, 
trade fixtures and equipment of Tenant.  Said policies shall name Landlord 
as additional insured and contain a clause that the insurer may not cancel 

Page 341 of 380 



1146517.4 13

or change the insurance coverage limits without first giving Landlord 
thirty (30) days’ prior written notice, except cancellation for nonpayment 
of premium, in which case only ten (10) days’ prior written notice shall be 
required.  Tenant’s general liability insurance shall include a contractual 
liability endorsement insuring performance of all indemnities of Tenant 
under this Lease and a cross-liability endorsement to the extent insurable.  
Said insurance policy shall be with an insurance company or companies 
with general policy holders’ rating of not less than “A-VIII” as rated in the 
most current available Best’s Key Rating Guide and which are qualified to 
do business in the state in which the Premises are located. 

 
12.2. Risk of Loss.  Landlord shall not be liable for injury to any person or for 

any damage to personal property sustained by Tenant or others that arises 
from or relates to : (i) any defect or alleged defect in the Premises or any 
service facilities, (ii) the occurrence of any accident, including but not 
limited to damage cause by water, wind, storm, or by any gas, steam, 
electrical wiring, sprinkler system, plumbing, heating or conditioning 
apparatus, (iii) Tenant’s acts or omissions or those of Tenant’s agents, 
employees, invitees/customers, officers, volunteers or other occupants of 
the Premises, present with Tenant’s permission or knowledge, (iv) any 
part or appurtenance of the Premises, including any and all furniture, 
fixtures, and equipment of Tenant becoming out of repair 

 
12.3. Waiver of Subrogation.  Tenant hereby releases Landlord from liability 

and waives all right of recovery against Landlord for any loss in or about 
the Premises from perils insured against under its fire or liability insurance 
contracts, including any and all risk endorsements thereof, whether due to 
negligence or any other cause.  However, this Section shall be inapplicable 
as to a particular insurance contract to the extent it would have the effect 
of invalidating the coverage provided by that contract, whether of 
Landlord or Tenant.  Nothing herein shall relieve Tenant of its obligation 
to request and procure, to the extent available on a commercially 
reasonable basis, the necessary endorsements required to validly waive 
subrogation in accordance with this paragraph.  Tenant shall, at the request 
of Landlord, execute and deliver to Landlord a Waiver of Subrogation in 
the form and content as reasonably required by Landlord’s risk manager.  
To the extent Tenant fails to maintain the insurance required under the 
terms of this lease, such failure shall be a defense to any claim asserted by 
Tenant against Landlord by reason of any loss sustained by Tenant due to 
circumstances that would have been covered had such required insurance 
been maintained. 

 
12.4. Certificate of Insurance.  A certificate issued by the insurance carrier for 

each policy of insurance required to be maintained by Tenant under the 
provisions of this Lease shall be delivered to Landlord upon or before the 
delivery of the Premises to Tenant for any purpose.  Each of said 
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certificates of insurance and each such policy of insurance required to be 
maintained by Tenant hereunder shall expressly evidence insurance 
coverage as required by this Lease.  

 
13. Defaults and Remedies. 
 

13.1. Events of Default.  Should Tenant be in default in the prompt and full 
performance of any obligation of the Lease for more than ten (10) days, 
(unless due to the nature of such default it is not capable of being cured 
within ten (10) days, in which event Tenant shall be in default unless it 
commences to cure such obligation within such ten (10) day period and 
thereafter diligently prosecute such cure to completion), after written 
notice from Landlord specifying the particulars of the default (any such 
notice being required by this Section for any breach, being deemed in lieu 
of, and not in addition to, any notice required under Section 1161 of the 
California Code of Civil Procedure, or any similar superseding statute), or 
should Tenant vacate or abandon the Premises, or should Tenant make any 
general assignment for the benefit of creditors (other than as provided in 
Section 8), or should substantially all of Tenant’s assets located at the 
Premises or Tenant’s interest in this Lease be attached or judicially seized 
where the seizure is not discharged within thirty (30) days, then Landlord 
may treat the occurrence of any one (1) or more of the foregoing events as 
a breach of this Lease and, in addition to any or all other rights or 
remedies of Landlord by law provided, Landlord shall have the right, at 
Landlord’s option, without further notice or demand of any kind to Tenant 
or any other person: (i) to declare the Term ended and to re-enter and take 
possession of the Premises and remove all persons, property and 
improvements therefrom, or (ii) to re-enter the Premises, without declaring 
this Lease terminated and without terminating Tenant’s rights to 
possession, and to occupy the whole or any part for and on account of 
Tenant, and to collect any unpaid rentals and other charges which have 
become payable or which may thereafter become payable, or (iii) to 
terminate this Lease and all of Tenant’s rights as to the Premises 
hereunder, even though it may have previously re-entered the Premises 
without terminating this Lease.  In any case in which Landlord shall re-
enter and occupy the whole or any part of the Premises, by unlawful 
detainer proceedings or otherwise, Landlord, at its option, may repair, 
alter, subdivide, or change the character of the Premises from time to time 
in such manner as Landlord deems best, may re-let the Premises or any 
part thereof and receive the rents therefor, and none of such actions shall 
constitute a termination of this Lease, a release of Tenant from any 
liability hereunder.  Landlord shall not be deemed to have terminated this 
Lease or liability of Tenant to pay any rent or other charges later accruing 
by any re-entry of the Premises as provided above, or by any action in 
unlawful detainer or otherwise to obtain possession of the Premises, unless 
Landlord shall have notified Tenant in writing that it has so elected to 
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terminate this Lease.  Notwithstanding anything to the contrary set forth 
above, if the default complained of, other than a default for the payment of 
monies, cannot be rectified or cured within the period requiring 
rectification or curing, as specified in the written notice relating to the 
default, then, as to a default susceptible to being cured, the default shall be 
deemed to be rectified or cured if Tenant, within the notice period, shall 
have commenced to rectify or cure the default and shall thereafter 
diligently and continuously prosecute same to completion.   

 
13.2. Termination of Lease.  Should Landlord elect to terminate this Lease 

pursuant to this Section, Landlord may recover from Tenant all damages 
caused as a result of Tenant’s default.   

 
14. Waiver.  Any waiver by Landlord of any default or breach of any covenant, 

condition, term, and agreement contained in this Lease, shall not be construed to 
be a waiver of any subsequent or other default or breach, nor shall failure by 
Landlord to require exact, full, and complete compliance with any of the 
covenants, conditions, terms, or agreements contained in this Lease be construed 
as changing the terms of this Lease in any manner or preventing Landlord from 
enforcing the full provisions hereof.  No delay, failure, omission of Landlord to 
exercise any right, power, privilege, or option arising from any default or breach, 
nor any subsequent acceptance of payment then or thereafter by Landlord, shall 
impair any such right, power, privilege, or option or be construed as a waiver of 
or acquiescence in such default or breach, or as relinquishment of any right.  The 
rights, powers, options, privileges, and remedies available to Landlord under this 
Lease shall not be exclusive but shall be cumulative with and in addition to all 
remedies now or hereafter allowed by law and elsewhere provided in this lease. 

 
15. Attorneys’ Fees.  Should either party to this Lease have to resort to litigation to 

enforce any provision of this Lease, the prevailing party shall be entitled to its 
attorneys’ fees and reasonable costs incurred in litigating any dispute.   

 
16. Access and Inspection.  Landlord and its representatives, employees, agents or 

independent contractors shall have access to the Premises, or any portion thereof, 
at all times, upon reasonable notice to Tenant, for purposes of inspection, to show 
the Premises to prospective purchasers, to provide necessary services, to make 
necessary repairs or perform other services, or to post appropriate Notices of Non-
Responsibility, all without being liable for any breach of a covenant of quiet 
enjoyment possessed by Tenant, of eviction of Tenant, or any other damage to 
Tenant or its operations.  In exercising these rights, Landlord shall use its best 
efforts to minimize disruption or inconvenience to Tenant, and shall unless in an 
emergency, provide reasonable advance notice of any such entry onto the 
Premises or inspection thereof. 

 

Page 344 of 380 



1146517.4 16

17. Prohibition on Assignment and Subletting.   
 

17.1. Landlord’s Consent.  Except as otherwise provided in Section 8, Tenant 
may not assign, sublet or otherwise transfer its interest, under this Lease 
without Landlord’s prior written consent, which consent may be withheld, 
conditioned or delayed in Landlord’s sole and absolute discretion.  Any 
attempted assignment, sublet or transfer made in violation of this 
provision shall be void. 

 
17.2. Approved Assignments.  The following events shall not be considered a 

transfer of interest under Section 17.1 above: (a) a change in ownership of 
Tenant as a result of a merger, consolidation, reorganization, or joint 
venture; (b) the sale, exchange, issuance, or other transfer of Tenant’s 
stock on a national exchange or between Tenant’s parent company, if any, 
and any subsidiary, affiliate, related entity, or other entity that controls, is 
controlled by, or is under common control with Tenant; (c) the Transfer of 
this Lease to Tenant’s parent entity, if any, or any subsidiary, affiliate, 
related entity, an entity that controls, is controlled by, or is under common 
control with Tenant; or (d) a collateral assignment of Tenant’s interest in 
this Lease to a lender as security for any indebtedness of Tenant to the 
lender. Tenant shall not be required to obtain Landlord’s consent and 
Landlord shall have no right to delay, alter, or impede any of the foregoing 
transactions or combinations thereof, but such transfer of interest shall be 
effective only upon not less than sixty (60) days written notice to 
Landlord. 

 
18. Notices.  All written notices required to be given pursuant to the terms hereof 

shall be either (a) personally delivered, (b) deposited in the United States express 
mail or first class mail, registered or certified, return receipt requested, postage 
prepaid, (c) delivered by overnight courier service, or (d) by electronic mail in 
Portable Document Format (PDF) with confirmation of receipt, in which case 
notice shall be deemed delivered upon receipt of confirmation of receipt.  All such 
notices shall be deemed delivered upon actual receipt (or upon the first attempt at 
delivery pursuant to the methods specified in clauses (a), (b) or (c) above if the 
intended recipient refuses to accept delivery). All such notices shall be delivered 
to the following addresses, or to such other address as the receiving Party may 
from time to time specify by written notice to the other Party: 

 
To Tenant: Lab Holding, LLC 

   709 Randolph Ave. 
Costa Mesa, CA 92626 
Attn.:  Shaheen Sadeghi 
Phone: (714) 966-6661 

 

Page 345 of 380 



1146517.4 17

To Landlord: City of Garden Grove 
11222 Acacia Parkway 
Garden Grove, CA 92840 
Attn.: City Manager 
Phone: (714) 741-5100 

 
19. No Principal/Agent Relationship.  Nothing contained in this Lease shall be 

construed to render Landlord in any way or for any purpose a partner, joint 
venturer, or associate in any relationship with Tenant other than that of Landlord 
and Tenant, nor shall this lease be construed to authorize either to act as an agent 
for the other.   

 
20. Entire Agreement, Modification.  This lease constitutes the entire agreement 

between Landlord and Tenant pertaining to the subject matter of this Lease and 
supersedes all prior and contemporaneous agreements, representations and 
understandings of Landlord and Tenant, oral or written.  No supplement, 
modifications or amendment of this Lease shall be binding unless in writing and 
executed by Tenant and Landlord. 

 
21. Applicable Law and Venue.  This Lease shall be construed and enforced in 

accordance with, and governed by, the laws of the State of California.  The parties 
consent to the jurisdiction of California Courts with venue in Orange County. 

 
22. Counterparts.  This Lease may be executed in any number of counterparts, each of 

which shall be deemed an original and all of which shall constitute one and the 
same instrument.  

 
23. Headings and Recitals.  The headings of this Lease are for purposes of reference 

only and shall not limit or define the meaning of any provision.   
 
24. Construction. The Parties acknowledge that each Party and its counsel have 

reviewed and revised this Lease and that the normal rule of construction to the 
effect that any ambiguities are to be resolved against the drafting Party shall not 
be employed in the interpretation of this Lease or any amendments hereto. 

 
25. Memorandum of Lease for Recording.  Landlord and Tenant shall, at the request 

of either at any time during the term of this lease, execute a memorandum or 
“short form” of this lease for purposes of, and in a form suitable for, recordation.  
The memorandum or “short form” of this lease shall describe the parties, set forth 
a description of the leased premises, specify the term of this lease, incorporate this 
lease by reference, and include any other provisions required by Lender(s). 

 
26. Termination; Holdover. This Lease shall terminate without further notice at the 

expiration of the Lease Term. Any holding over by Tenant after expiration shall 
not constitute a renewal or extension or give Tenant any rights in or to the 
Premises. 
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27. Incorporation of Attachments. All Attachments included herein or attached hereto 

are hereby incorporated into this Lease by this reference, and constitute an 
integral part of this Lease. 

 
28. Time.  Time is of the essence of every provision contained in this Lease. 
 
29. Severability. If any one or more of the provisions contained in this Lease shall for 

any reason be held to be invalid, illegal or unenforceable in any respect, such 
invalidity, illegality or unenforceability shall not affect any other provision 
hereof, and this Lease shall be construed as if such invalid, illegal, or 
unenforceable term or provision had never been contained herein. 

 
30. Right of First Refusal.  Tenant is hereby granted a Right of First Refusal to 

purchase the Property as follows:  (a)  Prior to soliciting any offer for sale of the 
Property or any interest in the Property, or accepting any offer to purchase the 
Property or any beneficial ownership interests in the Property, Landlord shall 
notify Tenant of such interest to sell or offer and deliver to Tenant a copy thereof.  
Tenant may exercise the Right of First Refusal by delivering to Landlord a written 
notice of exercise within ninety (90) days after Tenant has received Landlord’s 
notice of an intent to sell.  The purchase price shall be the fair market value of the 
Property determined as follows.  Landlord shall provide Tenant with a list of no 
fewer than three appraisers for Tenant’s approval.  Tenant shall select one 
appraiser to perform the appraisal and determine the fair market value of the 
Property.  Tenant may reject any appraiser for a reasonable cause.  If any 
appraiser(s) are rejected with cause, Landlord will provide alternative appraiser(s) 
of an equal number.  In the event Tenant fails to select an appraiser within fifteen 
(15) days of receiving the list of appraisers, Landlord may select an appraiser.  
Landlord shall pay the cost of the appraiser.  Any appraiser selected pursuant to 
this section shall be an MAI appraiser with at least five years of experience.  (b)  
In the event Tenant does not exercise the Right of First Refusal pursuant to 
subparagraphs (a) above, Landlord may sell the Property.  

 
(SIGNATURE PAGE FOLLOWS) 
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IN WITNESS WHEREOF, Landlord and Tenant have executed this instrument of the 
Effective Date.   
 

LANDLORD 
CITY OF GARDEN GROVE, a California 
Municipal Corporation 
 
 
 
     
City Manager 
 
Date:     
 
Attest: 
 
 
     
City Clerk 
 
Approved as to form: 
 
 
     
City Attorney 

TENANT 
LAB HOLDING, LLC, a California 
Limited Liability Company 
 
 
 
By:      
 As agent and manager 
 
 
By:      
 
Date:     
 
 
 
By:      
 
Date:     
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Exhibit “A” 

TENANT IMPROVEMENTS 
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Exhibit “B” 
 

SCHEDULE OF PERFORMANCE 
 
 

ITEM MILESTONE 
RESPONSIBLE 

PARTY 

PROPOSED 

COMPLIANCE 

DATE(S) 

ESTIMATED 

TIMELINE 

1 Approval of Lease. N/A 
May 10, 2016 May 10 

2016 

2 
Preliminary project design and submittal to 
Landlord for review. 

Tenant Sept. 2, 2016 
Sept. 2 
2016 

3 
Effective Date/Commencement of Lease 
Term. 

Landlord and 
Tenant 

Not later than 
November 21, 2016. 

Nov. 21 
2016 

4 
Prepare and submit 100% Schematic Design 
to Landlord for review. 

Tenant 

Within one 120 days 
following 

Commencement of Lease 
Term. 

March 21 
2017 

5 

Planning Review. Landlord to expeditiously 
process and review plans, associated CEQA 
approvals and related documents pursuant 
to Section 19.3 of the DDA.  Tenant to 
conduct community outreach and public 
engagement. 

Landlord and 
Tenant 

Not later than May 31, 
2017. 

May 21 
2017 

6 
Complete 100% Construction Documents 
and submit to Landlord for review and 
approval. 

Tenant 
Not later than August 31, 

2017 
Aug. 21 

2017 

7 

Building Review of Construction 
Documents. Landlord to expeditiously 
process and review plans associated with 
permits and approvals. 

Landlord 
Not later than October 31, 

2017. 
Oct. 21 
2017 

8 
Commence construction.  Landlord shall 
obtain Building Permits for construction of 
improvements. 

Tenant 
No later than November 

21, 2017. 
May 25 

2017 

9 
Completion of Construction.  Tenant agrees 
to complete improvements. 

Tenant 
No later than November 

21, 2019 
May 25 

2019 
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SUBLEASE AGREEMENT BETWEEN 
CITY OF GARDEN GROVE AND 

LAB HOLDING, LLC 
 

This Sublease Agreement (the “Sublease”) is made and entered into this _____ Day of 
November, 2016 (“Effective Date”) by and between CITY OF GARDEN GROVE, a 
municipal corporation of the State of California (“Landlord”), and Lab Holding, LLC., a 
California Limited Liability Company (“Tenant”).  The undersigned parties agree to this 
Sublease based upon the following facts and upon the following terms and conditions. 
 

RECITALS 
 

A. Landlord leases from its Housing Authority certain unimproved real property in 
the City of Garden Grove, County of Orange, State of California, identified as 
APNs 090-172-15 (12951 7th St.), 090-174-07 (11421 Garden Grove Blvd.), and 
090-174-06 (12942 8th St.) (“the Property”).  Collectively, the Property, including 
all rights and appurtenances pertaining to such land, including all adjacent streets, 
parking lots, alleys or rights of way, is referenced throughout this Sublease as the 
“Premises.” 

 
B. Landlord desires to Sublease to Tenant and Tenant desires to Sublease from 

Landlord, the Premises pursuant to the terms and conditions set forth herein. 
 

NOW THEREFORE, the Undersigned parties hereto agree as follows: 
 

AGREEMENT 
 

1. Sublease of Premises.   Landlord hereby Subleases to Tenant, and Tenant hereby 
Subleases from Landlord, the Premises for the Term (as hereinafter defined) and 
upon the terms and conditions as set forth herein.  Tenant accepts the Premises in 
an “As Is” condition without any representation or warranties being made by 
Landlord.  Landlord expressly disclaims any warranty or representation with 
regard to the condition, safety or security of the Premises or suitability of the 
Premises for the Tenant’s intended use.   
 

2. Use.   
 

2.1. Generally.  Tenant shall use the Premises for the purposes of developing, 
constructing and operating its Cottage Industries project, consisting of 
commercial uses, parking lots, landscaping, and for other reasonable 
associated uses consistent with Tenant’s purposes as approved by the 
Landlord.  Notwithstanding the foregoing, Tenant shall not cause or 
permit the Premises to be used in any way which (i) constitutes a violation 
of any law, ordinance, or governmental regulation or order regulating the 
manner of use by Tenant of the Premises (including, without limitation, 
any law ordinance, regulation, or order relating to Hazardous Materials), 
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(ii) constitutes a nuisance or waste, or (iii) increases the cost of any 
insurance relating to the Premises paid by Landlord.  Tenant shall obtain, 
at its sole cost and expense, all governmental permits, licenses and 
authorizations of whatever nature required by any governmental agencies 
having jurisdiction over Tenant’s use of the Premises.  Further, Tenant, at 
its sole cost, will comply with all applicable governmental laws and 
regulations in connection with its operations within the City of Garden 
Grove.  Tenant will also comply with any and all reasonable rules and 
regulations promulgated by Landlord.  The Premises shall be used solely 
for the use described in this Section and for no other use or purpose.  
 

2.2. Hazardous Materials. As used in this Sublease, the term “Hazardous 
Materials” means any flammable items, explosives, radioactive materials, 
hazardous or toxic substances, material or waste or related materials, 
including any substances defined as or included in the definition of 
“hazardous substances”, “hazardous wastes”, “hazardous materials” or 
“toxic substances” now or subsequently regulated under any applicable 
federal, state, or local laws or regulations, including without limitation 
petroleum-based products, paints, solvents, lead, cyanide, DDT, printing 
inks, acids, pesticides, ammonia compounds and other chemical products, 
asbestos, PCBs and similar compounds, and including any different 
products and materials which are subsequently found to have adverse 
effects on the environment or the health and safety of persons.  However, 
“Hazardous Materials” shall not include ordinary and general office 
supplies and common household cleaning materials.  Tenant shall not 
cause or permit any Hazardous Materials to be generated, produced, 
brought upon, used, stored, treated, or disposed of in or about the Premises 
by Tenant, its agents, employees, contractors, sublessees or invitees in 
violation of any applicable laws, codes ordinances or regulations 
governing the same. 

 
2.3. Existing Use of Premises.  Tenant acknowledges that the City of Garden 

Grove Community Gardens is currently located and operated on APNs 
090-174-06 (12942 8th St.) and 090-174-07 (11421 Garden Grove Blvd.).  
The current Gardens program ends on February 29, 2017, and Tenant 
agrees to the continued operation of the Gardens through February 29, 
2017. 

 
3. Term.  The term of this Sublease shall be fifteen (15) years, commencing on the 

Effective Date (the “Term”), unless terminated earlier as provided in this 
Sublease.   
 

4. Taxes.   
 

4.1. Real Property Taxes and Assessments.  Should the property interest 
conveyed by this Sublease be subject to real property taxation and/or 
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assessments, Tenant shall pay, before delinquency, all lawful taxes, 
assessments, fees or charges which may be levied by the State, County, 
City, or any other tax or assessment-levying body upon the Premises and 
any improvement thereon.  TENANT UNDERSTANDS THAT THIS 
SUBLEASE MAY SUBJECT TENANT TO PROPERTY AND 
POSSESSORY INTEREST PROPERTY TAXATION as set out in 
Revenue & Taxation Code Section 107.6 et seq. 

 
4.2. Personal Property Taxes.  Tenant shall pay all taxes charged against trade 

fixtures, furnishings, equipment or any other personal property belonging 
to Tenant, if any.  Tenant shall use commercially reasonable efforts to 
have personal property taxes separately from the Premises if any tax 
becomes due as to the Premises.  If any of Tenant’s personal property is 
taxed with the Premises and paid by Landlord, Tenant shall reimburse 
Landlord the taxes for personal property within fifteen (15) days after 
tenant receives a written statement from Landlord for such personal 
property taxes, together with reasonable evidence showing the amount of 
personal property taxes paid by Landlord. 

 
4.3. Payment of Taxes and Assessments. To the extent that any taxes or 

assessments are separately assessed to Tenant, Tenant shall pay the same 
before delinquency.  If Tenant fails to pay any such taxes or assessments 
as and when Tenant is required to do so hereunder, Landlord shall have 
the option, but not the obligation, to pay such amount together with any 
and all interest and penalties, in which case the total amount so paid 
together with interest thereon at the rate of ten percent (10%) per annum, 
calculated from the date of payment by Landlord to the date of repayment 
by Tenant, shall be due and payable by Tenant to Landlord upon receipt of 
written notice from Landlord.  All taxes and assessments not separately 
assessed to Tenant shall be paid by Landlord to the taxing authority, but 
the amount thereof shall be payable by Tenant to Landlord within 30 days 
of Landlord’s invoice therefor.   

 
5. Utilities.  Tenant shall pay, directly to the appropriate supplier, the cost of all 

natural gas, heat, light, power, sewer service, telephone, water, refuse disposal 
and all other utilities and services used at the Premises or supplied to the Premises 
at Tenant’s request.   
 

6. Rent.  Commencing on the Effective Date, Tenant agrees to pay Landlord, 
without notice or demand, annual rent of one dollar ($1.00) in advance, on or 
before the first business day of each and every successive year during the Term.  
Tenant may pay, in advance, the full amount of the rent for the entire Term.  Rent 
shall be paid to Landlord without deduction or offset, in lawful money of the 
United States of America and at such place as Landlord may from time to time 
designate in writing.  
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7. Improvements.  
 

7.1 As Necessary to Use, Landlord Consent.  Tenant shall, at its sole expense, 
make improvements to the Premises as necessary to fulfill or engage in its 
use of the Premises described herein.  No construction or improvements to 
any part of the Premises shall be allowed unless Tenant first seeks and 
obtains Landlord’s consent thereto, together with any necessary permits, 
approvals, licenses or other land use entitlements (in the aggregate, 
“Consent”).  Such Consent, to the extent controlled by Landlord, shall not 
be unreasonably withheld or delayed. 
 

7.2. Required Improvements by Tenant.  
 

7.2.1. Tenant Improvements. 
 

Tenant agrees to design, develop and construct the commercial uses, 
parking lots, and landscaping, as more particularly described in concept on 
Exhibit “A” subject to the Schedule of Performance in Exhibit “B” 
attached hereto and made part hereof (“Tenant Improvements”).  Tenant 
shall be solely responsible for obtaining all necessary governmental 
approvals for the implementation of the design and construction of the 
Tenant Improvements.  Landlord shall be allowed adequate opportunity to 
post Notices of Non-responsibility or other similar notices at the location 
of any Tenant Improvement before the commencement of work thereon. 

 
7.2.2. All Work on Written Contract. 

 
All work required in the construction of the Tenant Improvements, shall 
be performed only by competent contractors licensed under the laws of the 
State of California and shall be performed in accordance with written 
contracts with those contractors.  Each such contract shall provide that the 
final payment under the contract due to the contractor shall be in an 
amount equaling at least 5 percent of the full amount payable under the 
contract and shall not be paid to contractor until whichever of the 
following last occurs:  (i) The expiration of 35 days from the date of 
recording by Tenant as owner of a Notice of Completion of the Tenant 
Improvements, Tenant agreeing to record that Notice of Completion 
promptly within the time specified by law for the recording of that notice; 
or (ii) The settlement and discharge of all liens of record claimed by 
persons who supplied either labor or materials for the construction of the 
Tenant Improvements. 

 
7.2.3. [Ommitted]. 
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7.2.4. Time for Completion. 
 

Tenant shall cause construction of the Tenant Improvements to be 
commenced pursuant to the timeline in the Schedule of Performance, and 
shall then cause construction of the Tenant Improvements to be diligently 
pursued without unnecessary interruption, and shall cause the Tenant 
Improvements to be completed and ready for occupancy per the Schedule 
of Performance.  Tenant shall be excused for any delays in construction or 
commencement of construction caused by the act of Landlord, the act of 
any agent of Landlord, the act of any governmental authority, the act of 
any public enemy, acts of God, the elements, war, war defense conditions, 
litigation, strikes, walkouts, or other causes beyond Tenant's control. 
Tenant shall, however, use reasonable diligence to avoid any such delay 
and to resume construction as promptly as possible after the delay.  
Landlord’s City Manager shall have the authority to approve reasonable 
adjustments to the timeline in the Schedule of Performance.  

 
7.3 Submission of Plans.  Within 120 days of Landlord’s approval of the 

Sublease, the Tenant shall submit final site plans, floor plans and 
elevations, and other such information to Landlord as Landlord may 
reasonably request, to allow Landlord to evaluate compliance with the 
construction of Tenant Improvements and any proposed alterations to 
Tenant Improvements.  Such plans shall be prepared by a licensed 
architect or engineer, and shall include a statement of estimated 
construction costs for the Tenant Improvements prepared by the engaged 
architect or engineer.   

 
7.4. Prevailing Wage, ADA.  Tenant understands and agrees that in 

implementing the Tenant Improvements, it has the legal obligation to 
comply with, and contractually require contractor and subcontractor 
compliance with, California’s prevailing wage laws codified at Labor 
Code Section 1770 et. Seq.  Furthermore, Tenant hereby assumes full and 
sole responsibility for ensuring that access to and through the Premises is 
consistent with the Americans with Disabilities Act and other similar laws 
and regulations 

 
7.5. Removal and Retention of Improvements.  Upon termination or expiration 

of this Sublease, Tenant Shall, at its sole cost and expense, remove all 
non-fixed improvements or alterations to the Premises upon written 
request and authorization by the Landlord, and shall return the Premises to 
Landlord in substantially the same condition as they were on the Effective 
Date of this Sublease, or as improved via structural alteration approved by 
Landlord, ordinary wear and tear excepted.  Any fixture or structural 
alteration to the Premises shall remain on and be surrendered with the 
Premises upon the termination or expiration of the Sublease without 
compensation to Tenant, unless Landlord specifically directs Tenant in 
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writing to remove all or any such fixture or alteration.  Such direction to 
remove a fixture or structural alteration (a “Removal Directive”) shall be 
given not less than sixty (60) days before the date of termination or 
expiration of the Sublease.  Tenant shall be solely responsible for 
implementing any Removal Directive and restoring the Premises to 
substantially the same condition as upon the Effective Date of this 
Sublease.  

 
7.6. Quitclaim Deed.  Upon termination of this Sublease for any reason, 

including but not limited to termination because of default by Tenant, 
Tenant shall execute, acknowledge, and deliver to Landlord within 30 
days after receipt of written demand therefor, a good and sufficient deed 
whereby all right, title and interest of Tenant in the Premises and any 
improvements which are not to be removed therefrom pursuant to this 
Sublease is quitclaimed to Landlord.  Should Tenant fail or refuse to 
deliver the required deed to Landlord, Landlord may prepare and record a 
notice reciting the failure of Tenant to execute, acknowledge, and deliver 
such deed and said notice shall be conclusive evidence of the termination 
of this Sublease and of all right of Tenant or of those claiming under 
Tenant in and to the in the Premises and said improvements. 

 
7.7. Signage, Limitations of Landlord Approval.  Tenant expressly agrees to 

comply with all applicable signage ordinances.  No structure, sign or other 
improvement of any kind shall be constructed on the Premises by Tenant, 
its employees, agents or contractors without the prior written approval of 
Landlord in each case.  Approval may be withheld, conditioned or delayed 
in Landlord’s sole and absolute discretion.  No changes, modifications or 
alterations from approved plans and specifications may be made without 
Landlord’s prior written approval.  No approval by Landlord of any plans 
specifications shall constitute: (i) approval of architectural or engineering 
sufficiency or representation (ii) warranty by Landlord as to the adequacy 
or sufficiency of the plans and specifications or the improvements 
contemplated for Tenant’s use or purpose.  Landlord, by approving the 
plans and specifications, assumes no responsibility or liability for any 
defect in any improvements constructed on the basis of the plans and 
specifications. 
 

8. Encumbrance of leasehold 
 

8.1 Tenant’s Right to Encumber.  Tenant may encumber to any institutional 
construction lender regulated by state or federal authority (referred to in 
this Sublease as “Lender”), by deed of trust or mortgage or other security 
instrument, all of Tenant's interest under this Sublease and the leasehold 
estate hereby created in Tenant (referred to in this Sublease as a 
“Leasehold Encumbrance”) for purposes only related to the construction 
of the Tenant Improvements.  However, no Leasehold Encumbrance 
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incurred by Tenant in accordance with this Section shall, and Tenant shall 
not have power to incur any encumbrance that shall constitute in any way 
a lien or encumbrance on Landlord's fee interest in the Premises.  Any 
Leasehold Encumbrance shall be subject to all covenants, conditions, and 
restrictions set forth in this Sublease and to all rights and interests of 
Landlord, except as is otherwise provided in this Sublease.  Tenant shall 
give Landlord prior written notice of any Leasehold Encumbrance, 
together with a copy of the deed of trust, mortgage, or other security 
interest evidencing the Leasehold Encumbrance. 

 
8.2. Notice to and Service on Lender.  Landlord shall mail to any Lender who 

has given Landlord written notice of its name and address, a duplicate 
copy of any and all notices Landlord may from time to time give to or 
serve on Tenant in accordance with or relating to this Sublease, including 
but not limited to any notice of default, notice of termination, or notice 
regarding any matter on which Landlord may predicate or claim a default.  
Any notices or other communications permitted by this or any other 
section of this Sublease or by law to be served on or given to Lender by 
Landlord shall be deemed duly served on or given to Lender when 
deposited in the United States mail, first-class postage prepaid, addressed 
to Lender at the last mailing address for Lender furnished in writing by 
Lender to Landlord. 

 
8.3. No Modification Without Lender's Consent.  For as long as there is any 

Leasehold Encumbrance in effect, Tenant and Landlord hereby expressly 
stipulate and agree that they will not modify this Sublease in any way nor 
cancel this Sublease by mutual agreement without the written consent of 
Lender having that Leasehold Encumbrance. 

 
8.4. Right of Lender to Realize on Security.  A Lender with a Leasehold 

Encumbrance shall have the right at any time during the term of this 
Sublease and the existence of the encumbrance to do both of the 
following: 

 
8.4.1. Any act or thing required of Tenant under this Sublease, and any 

such act or thing done and performed by Lender shall be as 
effective to prevent a forfeiture of Tenant's rights under this 
Sublease as if done by Tenant; and 

 
8.4.2. Realize on the security afforded by the leasehold estate by 

foreclosure proceedings, accepting an assignment in lieu of 
foreclosure, or other remedy afforded in law or in equity or by the 
security instrument evidencing the Leasehold Encumbrance 
(referred to in this Sublease as “the Security Instrument”), and 
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8.4.3. To transfer, convey, or assign the title of Tenant to the leasehold 
estate created by this Sublease to any purchaser at any foreclosure 
sale, whether the foreclosure sale is conducted under court order or 
a power of sale contained in the Security Instrument, or to an 
assignee under an assignment in lieu of foreclosure; and 

 
8.4.4. To acquire and succeed to the interest of Tenant under this 

Sublease by virtue of any foreclosure sale, whether the foreclosure 
sale is conducted under a court order or a power of sale contained 
in the Security Instrument, or by virtue of an assignment in lieu of 
foreclosure. 

 
The Lender or any person or entity acquiring the leasehold estate shall be 
liable to perform Tenant's obligations under this Sublease only during the 
period, if any, in which that entity or person has ownership of the 
leasehold estate or possession of the Premises. 

 
8.5. Right of Lender to Cure Defaults.  For as long as there is in effect any 

Leasehold Encumbrance, before Landlord may terminate this Sublease 
because of any default under or breach of this Sublease by Tenant, 
Landlord must give written notice of the default or breach to Lender and 
afford Lender the opportunity after service of the notice to do one of the 
following: 

 
8.5.1. Cure the breach or default within 10 days after expiration of the 

time period granted to Tenant under this Sublease for curing a 
default, when the default can be cured by the payment of money to 
Landlord or some other person; 

 
8.5.2. Cure the breach or default within 30 days after expiration of the 

time period granted to Tenant under this Sublease for curing a 
default, when the breach or default must be cured by something 
other than the payment of money and can be cured within that 
time; or 

 
8.5.3. Cure the breach or default in any reasonable time that may be 

required when something other than money is required to cure the 
breach or default and cannot be performed within 30 days after 
expiration of the time period granted to the tenant under this 
Sublease for curing a default, provided that acts to cure the breach 
or default are commenced within that time period after service of 
notice of default on Lender by Landlord and are thereafter 
diligently continued by Lender. 

 
8.6. Foreclosure in Lieu of Curing Default.  Notwithstanding any other 

provision of this Sublease, a Lender under a Leasehold Encumbrance may 
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forestall termination of this Sublease by Landlord for a default under or 
breach of this Sublease by Tenant by commencing proceedings to 
foreclose the Leasehold Encumbrance.  The proceedings so commenced 
may be for foreclosure of the Leasehold Encumbrance by order of court or 
for foreclosure of the Leasehold Encumbrance under a power of sale 
contained in the Security Instrument.  The proceedings shall not, however, 
forestall termination of this Sublease by Landlord for the default or breach 
by Tenant unless all of the following conditions are met: 

 
8.6.1. The proceedings are commenced within 30 days after service on 

Lender of the notice described in subsection (f) of Section 8; 
 

8.6.2. The proceedings are, after having been commenced, diligently 
pursued in the manner required by law to completion; and 

 
8.6.3. Lender keeps and performs all of the terms, covenants, and 

conditions of this Sublease requiring the payment or expenditure of 
money by Tenant until the foreclosure proceedings are complete or 
are discharged by redemption, satisfaction, payment, or 
conveyance of the leasehold estate to Lender. 

 
8.7. Assignment Without Consent on Foreclosure.  A transfer of Tenant's 

leasehold interest under this Sublease to any of the following shall not 
require the prior consent of Landlord: 

 
8.7.1. A purchaser at a foreclosure sale of the Leasehold Encumbrance, 

whether the foreclosure sale is conducted under court order or a 
power of sale in the instrument creating the encumbrance, provided 
Lender under the Leasehold Encumbrance gives Landlord written 
notice of the transfer, including the name and address of the 
purchaser and the effective date of the transfer; 

 
8.7.2. An assignee of the leasehold estate of Tenant under an assignment 

in lieu of foreclosure, provided Lender under the Leasehold 
Encumbrance gives Landlord written notice of the transfer, 
including the name and address of the assignee and the effective 
date of the assignment; or 

 
8.7.3. A purchaser or assignee of the purchaser at a foreclosure sale of 

the Leasehold Encumbrance or of the assignee of the leasehold 
estate of Tenant acquired under an assignment in lieu of 
foreclosure, provided the purchaser or assignee delivers to 
Landlord its written agreement to be bound by all of the provisions 
of this Sublease. 
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8.8. New Sublease to Lender.  Notwithstanding any other provision of this 
Sublease, should this Sublease terminate because of any default under or 
breach of this Sublease by Tenant, Landlord may enter into a new 
Sublease for the Premises with Lender under a Leasehold Encumbrance, 
as Tenant, provided all of the following conditions are satisfied: 

 
8.8.1. A written request for the new Sublease is served on Landlord by 

Lender within 30 days after service on Lender of the notice 
described in Subsection (f) of Section 8 of this Sublease; 

 
8.8.2. The new Sublease 

 
8.8.2.1. Is for a term ending on the same date the term of this 

Sublease would have ended had this Sublease not been 
terminated; 

 
8.8.2.2. Provides for the payment of rent at the same rate that 

would have been payable under this Sublease during the 
remaining term of this Sublease had this Sublease not been 
terminated; and 

 
8.8.2.3. Contains the same terms, covenants, conditions, and 

provisions as are contained in this Sublease (except those 
that have already been fulfilled or are no longer 
applicable); 

 
8.8.3. Lender, on execution of the new Sublease by Landlord, shall pay 

any and all sums that would at the time of the execution of the new 
Sublease be due under this Sublease but for its termination and 
shall otherwise fully remedy, or agree in writing to remedy, any 
other defaults under or breaches of this Sublease committed by 
Tenant that can be remedied; 

 
8.8.4. Lender, on execution of the new Sublease, shall pay all reasonable 

costs and expenses, including attorneys' fees and court costs, 
incurred in terminating this Sublease, recovering possession of the 
Premises from Tenant or the representative of Tenant, and 
preparing the new Sublease; 

 
8.8.5. The new Sublease shall be subject to all existing subleases between 

Tenant and subtenants, provided that for any sublease, the 
subtenant agrees in writing to attorn to Lender (or its assignee); 
and 

 
8.8.6. The new Sublease shall be assignable by Lender but not by any 

assignee of Lender without the prior written consent of Landlord. 
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8.9. No Merger of Leasehold and Fee Estates.  For as long as any Leasehold 

Encumbrance is in existence, there shall be no merger of the leasehold 
estate created by this Sublease and the fee estate of Landlord in the 
Premises merely because both estates have been acquired or become 
vested in the same person or entity, unless Lender otherwise consents in 
writing. 

 
8.10. Lender as Assignee of Sublease.  No Lender under any Leasehold 

Encumbrance shall be liable to Landlord as an assignee of this Sublease 
unless and until Lender acquires all rights of Tenant under this Sublease 
through foreclosure, an assignment in lieu of foreclosure, or as a result of 
some other action or remedy provided by law or by the instrument creating 
the Leasehold Encumbrance. 

 
8.11. Lender as Including Subsequent Security Holders.  The term “Lender” as 

used in this Sublease shall mean not only the institutional lender that 
loaned money to Tenant and is named as beneficiary, mortgagee, secured 
party, or security holder in the Security Instrument creating any Leasehold 
Encumbrance, but also all subsequent purchasers or assignees of the 
leasehold interest secured by the Leasehold Encumbrance. 

 
8.12. Two or More Lenders.  In the event two or more Lenders each exercise 

their rights under this Sublease and there is a conflict that renders it 
impossible to comply with all requests of Lenders, the Lender whose 
Leasehold Encumbrance would have senior priority in the event of a 
foreclosure shall prevail. 

 
9. Maintenance and Repair. 
 

9.1. General Maintenance and Repairs.  Tenant shall be responsible to perform 
general maintenance and repair of the Premises, including but not limited 
to all common areas, landscaping, irrigation and parking facilities, and 
keep all portions of the Premises in a clean and orderly condition.  Tenant 
shall be responsible for any damage done in or to the Premises caused by 
Tenant, sub-tenants or its employees, agents, contractors and invitees.  
Upon termination of this Sublease, Tenant shall peaceably surrender and 
quit the Premises in good order, condition and repair, reasonable wear and 
tear excepted, and at its sole expense, except as otherwise specified in 
Section 7.5 above, shall remove all of its trade fixtures and personal 
property and repair any damage to the Premises occasioned by removal of 
these items.  

 
9.2. Capital Repairs and Improvements.  Tenant acknowledges and agrees that 

Tenant has inspected the Premises and has substantial knowledge as to the 
condition of the Premises.  Landlord shall not be responsible for capital 
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repairs or improvements to the Premises.  Subject to the terms herein, 
Tenant hereby waives its rights to compel Landlord to repair, replace, 
upgrade or otherwise maintain the Premises.   

  
9.3. Destruction of Premises.  If the Premises, or any portion thereof, are 

destroyed or damaged by any reason, Landlord and Tenant agree as 
follows: If the damage is covered by Tenant’s insurance maintained per 
Section 12 below, Tenant shall immediately submit appropriate claims to 
effect repair and restoration of the Premises.  If insurance proceeds are 
insufficient to fully effect such repair and restoration, or if the damage is 
not covered by Tenant’s insurance, Tenant and Landlord shall work 
together to determine how to proceed, recognizing the special nature of the 
Premises.  

 
10. Liens.  Except as provided for in Section 8, Tenant shall not permit to be placed 

against the Premises, or any part of the Premises, any mechanics’, materialmen’s, 
contractors’, subcontractors’, or other liens.  Tenant shall indemnify, defend (with 
counsel acceptable to Landlord) and hold Landlord and its Housing Authority 
harmless from all liability for any and all liens, claims, demands, together with the 
costs of defense and reasonable attorneys’ fees related to same.  Landlord reserves 
the right, at any time and from time to time, to post and maintain on the Premises, 
any portion thereof or on the improvements on the Premises any notices of non-
responsibility or other notice as may be desirable to protect Landlord against 
liability.  In addition to and not in limitation of Landlord’s other rights and 
remedies under this Sublease, should Tenant fail, within ten (10) days of a written 
request from Landlord, to discharge any lien or claim related to Tenant’s use of 
the Premises, or to indemnify, hold harmless and defend Landlord from and 
against any loss, damage, injury, liability or claim arising out of Tenant’s use of 
the Premises as provided above, then Landlord, at its option, may elect to pay any 
lien, claim, loss, demand, injury, liability or damages or settle or discharge any 
action or satisfy any judgment and all costs, expenses, and attorney’s fees 
incurred in doing so shall be paid to Landlord by Tenant upon written demand, 
together with interest thereon at the rate of seven percent (7%) per annum (but in 
no event more than maximum interest rate permitted by law) from the date 
incurred or paid through and including the payment date. 

 
11. Indemnity.  As a material part of the consideration to Landlord, to the fullest 

extent allowed by law, Tenant shall indemnify, defend (with counsel acceptable to 
Landlord) and hold Landlord and its Housing Authority, together with Landlord’s 
agents, employees, officers, officials, and volunteers, harmless from and against 
any loss, damage, injury, accident, casualty, liability, claim, cost or expense 
(including, but not limited to, reasonable attorney’s fees) of any kind or character 
to any person, including wrongful death, or property (collectively, “Claims”) 
arising from or related to: (i) Tenant’s occupation and/or use of the Premises, 
before, during, and after the Term and/or (ii) any act or omission of Tenant, its 
employees, agents, contractors or invitees.  Tenant shall not be liable for such 
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Claims to the extent and in the proportion that the same is ultimately determined 
to be attributable to the sole gross negligence or intentional misconduct of 
Landlord or its Housing Authority.  All indemnity obligations under this Section 
shall survive the expiration or termination of this Sublease.  Landlord or its 
Housing Authority shall not be liable for any loss or theft or any property on the 
Premises.  

 
12. Insurance. 
 

12.1. Coverage.  Tenant, at its sole cost and expense, shall, during the entire 
Term, keep in full force and effect: (i) a worker’s compensation insurance 
policy as required by the State of California; and (ii) a policy or policies of 
general liability and property damage insurance, with respect to the 
Premises, in which the combined single limit of liability shall not be less 
than TWO MILLION DOLLARS ($2,000,000).  Tenant shall also 
maintain a standard form all-risk policy covering fire and extended 
coverage, vandalism, malicious mischief, sprinkler leakage and other 
perils of direct physical loss or damage insuring the personal property, 
trade fixtures and equipment of Tenant.  Said policies shall name Landlord 
as additional insured and contain a clause that the insurer may not cancel 
or change the insurance coverage limits without first giving Landlord 
thirty (30) days’ prior written notice, except cancellation for nonpayment 
of premium, in which case only ten (10) days’ prior written notice shall be 
required.  Tenant’s general liability insurance shall include a contractual 
liability endorsement insuring performance of all indemnities of Tenant 
under this Sublease and a cross-liability endorsement to the extent 
insurable.  Said insurance policy shall be with an insurance company or 
companies with general policy holders’ rating of not less than “A-VIII” as 
rated in the most current available Best’s Key Rating Guide and which are 
qualified to do business in the state in which the Premises are located. 

 
12.2. Risk of Loss.  Landlord and its Housing Authority shall not be liable for 

injury to any person or for any damage to personal property sustained by 
Tenant or others that arises from or relates to : (i) any defect or alleged 
defect in the Premises or any service facilities, (ii) the occurrence of any 
accident, including but not limited to damage cause by water, wind, storm, 
or by any gas, steam, electrical wiring, sprinkler system, plumbing, 
heating or conditioning apparatus, (iii) Tenant’s acts or omissions or those 
of Tenant’s agents, employees, invitees/customers, officers, volunteers or 
other occupants of the Premises, present with Tenant’s permission or 
knowledge, (iv) any part or appurtenance of the Premises, including any 
and all furniture, fixtures, and equipment of Tenant becoming out of repair 

 
12.3. Waiver of Subrogation.  Tenant hereby releases Landlord and its Housing 

Authority from liability and waives all right of recovery against Landlord 
or its Housing Authority for any loss in or about the Premises from perils 
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insured against under its fire or liability insurance contracts, including any 
and all risk endorsements thereof, whether due to negligence or any other 
cause.  However, this Section shall be inapplicable as to a particular 
insurance contract to the extent it would have the effect of invalidating the 
coverage provided by that contract, whether of Landlord or Tenant.  
Nothing herein shall relieve Tenant of its obligation to request and 
procure, to the extent available on a commercially reasonable basis, the 
necessary endorsements required to validly waive subrogation in 
accordance with this paragraph.  Tenant shall, at the request of Landlord, 
execute and deliver to Landlord a Waiver of Subrogation in the form and 
content as reasonably required by Landlord’s risk manager.  To the extent 
Tenant fails to maintain the insurance required under the terms of this 
Sublease, such failure shall be a defense to any claim asserted by Tenant 
against Landlord by reason of any loss sustained by Tenant due to 
circumstances that would have been covered had such required insurance 
been maintained. 

 
12.4. Certificate of Insurance.  A certificate issued by the insurance carrier for 

each policy of insurance required to be maintained by Tenant under the 
provisions of this Sublease shall be delivered to Landlord upon or before 
the delivery of the Premises to Tenant for any purpose.  Each of said 
certificates of insurance and each such policy of insurance required to be 
maintained by Tenant hereunder shall expressly evidence insurance 
coverage as required by this Sublease.  

 
13. Defaults and Remedies. 
 

13.1. Events of Default.  Should Tenant be in default in the prompt and full 
performance of any obligation of the Sublease for more than ten (10) days, 
(unless due to the nature of such default it is not capable of being cured 
within ten (10) days, in which event Tenant shall be in default unless it 
commences to cure such obligation within such ten (10) day period and 
thereafter diligently prosecute such cure to completion), after written 
notice from Landlord specifying the particulars of the default (any such 
notice being required by this Section for any breach, being deemed in lieu 
of, and not in addition to, any notice required under Section 1161 of the 
California Code of Civil Procedure, or any similar superseding statute), or 
should Tenant vacate or abandon the Premises, or should Tenant make any 
general assignment for the benefit of creditors (other than as provided in 
Section 8), or should substantially all of Tenant’s assets located at the 
Premises or Tenant’s interest in this Sublease be attached or judicially 
seized where the seizure is not discharged within thirty (30) days, then 
Landlord may treat the occurrence of any one (1) or more of the foregoing 
events as a breach of this Sublease and, in addition to any or all other 
rights or remedies of Landlord by law provided, Landlord shall have the 
right, at Landlord’s option, without further notice or demand of any kind 

Page 364 of 380 



1151637.3 15

to Tenant or any other person: (i) to declare the Term ended and to re-
enter and take possession of the Premises and remove all persons, property 
and improvements therefrom, or (ii) to re-enter the Premises, without 
declaring this Sublease terminated and without terminating Tenant’s rights 
to possession, and to occupy the whole or any part for and on account of 
Tenant, and to collect any unpaid rentals and other charges which have 
become payable or which may thereafter become payable, or (iii) to 
terminate this Sublease and all of Tenant’s rights as to the Premises 
hereunder, even though it may have previously re-entered the Premises 
without terminating this Sublease.  In any case in which Landlord shall re-
enter and occupy the whole or any part of the Premises, by unlawful 
detainer proceedings or otherwise, Landlord, at its option, may repair, 
alter, subdivide, or change the character of the Premises from time to time 
in such manner as Landlord deems best, may re-let the Premises or any 
part thereof and receive the rents therefor, and none of such actions shall 
constitute a termination of this Sublease, a release of Tenant from any 
liability hereunder.  Landlord shall not be deemed to have terminated this 
Sublease or liability of Tenant to pay any rent or other charges later 
accruing by any re-entry of the Premises as provided above, or by any 
action in unlawful detainer or otherwise to obtain possession of the 
Premises, unless Landlord shall have notified Tenant in writing that it has 
so elected to terminate this Sublease.  Notwithstanding anything to the 
contrary set forth above, if the default complained of, other than a default 
for the payment of monies, cannot be rectified or cured within the period 
requiring rectification or curing, as specified in the written notice relating 
to the default, then, as to a default susceptible to being cured, the default 
shall be deemed to be rectified or cured if Tenant, within the notice period, 
shall have commenced to rectify or cure the default and shall thereafter 
diligently and continuously prosecute same to completion.   

 
13.2. Termination of Sublease.  Should Landlord elect to terminate this 

Sublease pursuant to this Section, Landlord may recover from Tenant all 
damages caused as a result of Tenant’s default.   

 
14. Waiver.  Any waiver by Landlord of any default or breach of any covenant, 

condition, term, and agreement contained in this Sublease, shall not be construed 
to be a waiver of any subsequent or other default or breach, nor shall failure by 
Landlord to require exact, full, and complete compliance with any of the 
covenants, conditions, terms, or agreements contained in this Sublease be 
construed as changing the terms of this Sublease in any manner or preventing 
Landlord from enforcing the full provisions hereof.  No delay, failure, omission of 
Landlord to exercise any right, power, privilege, or option arising from any 
default or breach, nor any subsequent acceptance of payment then or thereafter by 
Landlord, shall impair any such right, power, privilege, or option or be construed 
as a waiver of or acquiescence in such default or breach, or as relinquishment of 
any right.  The rights, powers, options, privileges, and remedies available to 
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Landlord under this Sublease shall not be exclusive but shall be cumulative with 
and in addition to all remedies now or hereafter allowed by law and elsewhere 
provided in this Sublease. 

 
15. Attorneys’ Fees.  Should either party to this Sublease have to resort to litigation to 

enforce any provision of this Sublease, the prevailing party shall be entitled to its 
attorneys’ fees and reasonable costs incurred in litigating any dispute.   

 
16. Access and Inspection.  Landlord and its representatives, employees, agents or 

independent contractors shall have access to the Premises, or any portion thereof, 
at all times, upon reasonable notice to Tenant, for purposes of inspection, to show 
the Premises to prospective purchasers, to provide necessary services, to make 
necessary repairs or perform other services, or to post appropriate Notices of Non-
Responsibility, all without being liable for any breach of a covenant of quiet 
enjoyment possessed by Tenant, of eviction of Tenant, or any other damage to 
Tenant or its operations.  In exercising these rights, Landlord shall use its best 
efforts to minimize disruption or inconvenience to Tenant, and shall unless in an 
emergency, provide reasonable advance notice of any such entry onto the 
Premises or inspection thereof. 

 
17. Prohibition on Assignment and Subletting.   
 

17.1. Landlord’s Consent.  Except as otherwise provided in Section 8, Tenant 
may not assign, sublet or otherwise transfer its interest, under this 
Sublease without Landlord’s prior written consent, which consent may be 
withheld, conditioned or delayed in Landlord’s sole and absolute 
discretion.  Any attempted assignment, sublet or transfer made in violation 
of this provision shall be void. 

 
17.2. Approved Assignments.  The following events shall not be considered a 

transfer of interest under Section 17.1 above: (a) a change in ownership of 
Tenant as a result of a merger, consolidation, reorganization, or joint 
venture; (b) the sale, exchange, issuance, or other transfer of Tenant’s 
stock on a national exchange or between Tenant’s parent company, if any, 
and any subsidiary, affiliate, related entity, or other entity that controls, is 
controlled by, or is under common control with Tenant; (c) the Transfer of 
this Sublease to Tenant’s parent entity, if any, or any subsidiary, affiliate, 
related entity, an entity that controls, is controlled by, or is under common 
control with Tenant; or (d) a collateral assignment of Tenant’s interest in 
this Sublease to a lender as security for any indebtedness of Tenant to the 
lender. Tenant shall not be required to obtain Landlord’s consent and 
Landlord shall have no right to delay, alter, or impede any of the foregoing 
transactions or combinations thereof, but such transfer of interest shall be 
effective only upon not less than sixty (60) days written notice to 
Landlord. 
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18. Notices.  All written notices required to be given pursuant to the terms hereof 
shall be either (a) personally delivered, (b) deposited in the United States express 
mail or first class mail, registered or certified, return receipt requested, postage 
prepaid, (c) delivered by overnight courier service, or (d) by electronic mail in 
Portable Document Format (PDF) with confirmation of receipt, in which case 
notice shall be deemed delivered upon receipt of confirmation of receipt.  All such 
notices shall be deemed delivered upon actual receipt (or upon the first attempt at 
delivery pursuant to the methods specified in clauses (a), (b) or (c) above if the 
intended recipient refuses to accept delivery). All such notices shall be delivered 
to the following addresses, or to such other address as the receiving Party may 
from time to time specify by written notice to the other Party: 

 
To Tenant: Lab Holding, LLC 

   709 Randolph Ave. 
Costa Mesa, CA 92626 
Attn.: Shaheen Sadeghi 
Phone: (714) 966-6661 

 
To Landlord: City of Garden Grove 

11222 Acacia Parkway 
Garden Grove, CA 92840 
Attn.: City Manager 
Phone: (714) 741-5100 

 
19. No Principal/Agent Relationship.  Nothing contained in this Sublease shall be 

construed to render Landlord in any way or for any purpose a partner, joint 
venturer, or associate in any relationship with Tenant other than that of Landlord 
and Tenant, nor shall this Sublease be construed to authorize either to act as an 
agent for the other.   

 
20. Entire Agreement, Modification.  This Sublease constitutes the entire agreement 

between Landlord and Tenant pertaining to the subject matter of this Sublease and 
supersedes all prior and contemporaneous agreements, representations and 
understandings of Landlord and Tenant, oral or written.  No supplement, 
modifications or amendment of this Sublease shall be binding unless in writing 
and executed by Tenant and Landlord. 

 
21. Applicable Law and Venue.  This Sublease shall be construed and enforced in 

accordance with, and governed by, the laws of the State of California.  The parties 
consent to the jurisdiction of California Courts with venue in Orange County. 

 
22. Counterparts.  This Sublease may be executed in any number of counterparts, 

each of which shall be deemed an original and all of which shall constitute one 
and the same instrument.  
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23. Headings and Recitals.  The headings of this Sublease are for purposes of 
reference only and shall not limit or define the meaning of any provision.   

 
24. Construction. The Parties acknowledge that each Party and its counsel have 

reviewed and revised this Sublease and that the normal rule of construction to the 
effect that any ambiguities are to be resolved against the drafting Party shall not 
be employed in the interpretation of this Sublease or any amendments hereto. 

 
25. Memorandum of Sublease for Recording.  Landlord and Tenant shall, at the 

request of either at any time during the term of this Sublease, execute a 
memorandum or “short form” of this Sublease for purposes of, and in a form 
suitable for, recordation.  The memorandum or “short form” of this Sublease shall 
describe the parties, set forth a description of the leased premises, specify the term 
of this Sublease, incorporate this Sublease by reference, and include any other 
provisions required by Lender(s). 

 
26. Termination; Holdover. This Sublease shall terminate without further notice at the 

expiration of the Sublease Term. Any holding over by Tenant after expiration 
shall not constitute a renewal or extension or give Tenant any rights in or to the 
Premises. 

 
27. Incorporation of Attachments. All Attachments included herein or attached hereto 

are hereby incorporated into this Sublease by this reference, and constitute an 
integral part of this Sublease. 

 
28. Time.  Time is of the essence of every provision contained in this Sublease. 
 
29. Severability. If any one or more of the provisions contained in this Sublease shall 

for any reason be held to be invalid, illegal or unenforceable in any respect, such 
invalidity, illegality or unenforceability shall not affect any other provision 
hereof, and this Sublease shall be construed as if such invalid, illegal, or 
unenforceable term or provision had never been contained herein. 

 
30. Right of First Refusal.  Tenant is hereby granted a Right of First Refusal to 

purchase the Property as follows:  (a)  Prior to soliciting any offer for sale of the 
Property or any interest in the Property, or accepting any offer to purchase the 
Property or any beneficial ownership interests in the Property, Landlord shall 
notify Tenant of such interest to sell or offer and deliver to Tenant a copy thereof.  
Tenant may exercise the Right of First Refusal by delivering to Landlord a written 
notice of exercise within ninety (90) days after Tenant has received Landlord’s 
notice of an intent to sell.  The purchase price shall be the fair market value of the 
Property determined as follows.  Landlord shall provide Tenant with a list of no 
fewer than three appraisers for Tenant’s approval.  Tenant shall select one 
appraiser to perform the appraisal and determine the fair market value of the 
Property.  Tenant may reject any appraiser for a reasonable cause.  If any 
appraiser(s) are rejected with cause, Landlord will provide alternative appraiser(s) 
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of an equal number.  In the event Tenant fails to select an appraiser within fifteen 
(15) days of receiving the list of appraisers, Landlord may select an appraiser.  
Landlord shall pay the cost of the appraiser.  Any appraiser selected pursuant to 
this section shall be an MAI appraiser with at least five years of experience.  (b)  
In the event Tenant does not exercise the Right of First Refusal pursuant to 
subparagraphs (a) above, Landlord may sell the Property.  

 
(SIGNATURE PAGE FOLLOWS) 
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IN WITNESS WHEREOF, Landlord and Tenant have executed this instrument of the 
Effective Date.   
 

LANDLORD 
CITY OF GARDEN GROVE, a California 
Municipal Corporation 
 
 
 
     
City Manager 
 
Date:     
 
Attest: 
 
 
     
City Clerk 
 
Approved as to form: 
 
 
     
City Attorney 

TENANT 
LAB HOLDING, LLC, a California 
Limited Liability Company 
 
 
 
By:      
 As agent and manager 
 
 
By:      
 
Date:     
 
 
 
By:      
 
Date:     
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Exhibit “A” 

TENANT IMPROVEMENTS 
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Exhibit “B” 
 

SCHEDULE OF PERFORMANCE 
 

ITEM MILESTONE 
RESPONSIBLE 

PARTY 

PROPOSED 

COMPLIANCE 

DATE(S) 

ESTIMATED 

TIMELINE 

1 Approval of Lease. N/A 
May 10, 2016 May 10 

2016 

2 
Preliminary project design and submittal to 
Landlord for review. 

Tenant Sept. 2, 2016 
Sept. 2 
2016 

3 
Effective Date/Commencement of Lease 
Term. 

Landlord and 
Tenant 

Not later than 
November 21, 2016. 

Nov. 21 
2016 

4 
Prepare and submit 100% Schematic Design 
to Landlord for review. 

Tenant 

Within one 120 days 
following 

Commencement of Lease 
Term. 

March 21 
2017 

5 

Planning Review. Landlord to expeditiously 
process and review plans, associated CEQA 
approvals and related documents pursuant 
to Section 19.3 of the DDA.  Tenant to 
conduct community outreach and public 
engagement. 

Landlord and 
Tenant 

Not later than May 31, 
2017. 

May 21 
2017 

6 
Complete 100% Construction Documents 
and submit to Landlord for review and 
approval. 

Tenant 
Not later than August 31, 

2017 
Aug. 21 

2017 

7 

Building Review of Construction 
Documents. Landlord to expeditiously 
process and review plans associated with 
permits and approvals. 

Landlord 
Not later than October 31, 

2017. 
Oct. 21 
2017 

8 
Commence construction.  Landlord shall 
obtain Building Permits for construction of 
improvements. 

Tenant 
No later than November 

21, 2017. 
May 25 

2017 

9 
Completion of Construction.  Tenant agrees 
to complete improvements. 

Tenant 
No later than November 

21, 2019 
May 25 

2019 
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Agenda Item - 9.a.

City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: From:

Dept.:  Dept.: City Clerk 

Subject: Ordinance No. 2866
presented for second reading
and adoption entitled: 

Date:

ATTACHMENTS:
Description Upload Date Type File Name

Ordinance 2866 5/3/2016 Ordinance 2866_Voting_District_Election.pdf
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ORDINANCE NO. 2866 
 

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF GARDEN GROVE  

ADDING SECTIONS 2.04.030 AND 2.04.040 TO CHAPTER 2.04 OF TITLE 2 OF THE 
GARDEN GROVE MUNICIPAL CODE IMPLEMENTING BY-DISTRICT ELECTIONS OF 

COUNCIL MEMBERS AND ESTABLISHING BOUNDARY LINES THEREFOR 

 
City Attorney Summary 

 
This Ordinance adds Sections 2.04.030 and 2.04.040 to Chapter 2.04 of the 

Garden Grove Municipal Code to establish “by-district” elections of council 
members from six electoral districts.  The Ordinance expands the City 
Council membership to seven, and requires that six members of the City 

Council be elected by the voters of each of the six districts, with the Mayor 
elected at-large.  The Ordinance further establishes the boundary lines for 

each of the six districts, with four districts to be elected at the regular 
municipal election to be held in November 2016.  One of the council 
members elected in November 2016 will serve a term of two years so that 

three districts will come up for election at the regular municipal election in 
November 2018. 

 
WHEREAS, this Ordinance is adopted pursuant to, and in accordance with, that 

certain judgment of the Orange County Superior Court entered on or about February 

8, 2016, in the action entitled Rickk Montoya v. City of Garden Grove, California, 
Case No. 30-2015-00799522;  

 
WHEREAS, the City retained Compass Demographics to direct the process of 

creating districts, including a community participation plan to gather public input on 

voting district boundaries and to facilitate the development of preliminary district 
map proposals; and 

 
WHEREAS, the City established a dedicated webpage containing notices and 

information on the district elections mapping process with information in English, 

Spanish, Korean, Chinese and Vietnamese; City staff provided information to the 
public on the district mapping process through the City’s social media accounts, press 

releases, posting notices in the City’s regular posting locations, flyer distribution on 
public counters and at public meetings, listings on the City’s events calendar, 

information in the City water bill inserts, emails to local community groups and 
residents, a Channel 3 news segment, a Study Session at the November 24, 2015 
City Council meeting, a Public Hearing at the January 26, 2016 City Council Meeting, 

an update at the March 22, 2016 City Council Meeting, and two more Public Hearings 
on April 12, 2016 and April 26, 2016.    

 
NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF GARDEN GROVE 

HEREBY ORDAINS AS FOLLOWS: 

 
SECTION 1: Section 2.04.030 is hereby added to Chapter 2.04 of Title 2 of the 

Garden Grove Municipal Code to read as follows:  
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2.04.030 Qualifications 

 
A. MAYOR.  The person elected to serve in the office of Mayor 

shall be elected by the voters City-wide (at-large).  A person is not 
eligible to hold office as Mayor unless he or she is at the time of seeking 
nomination or appointment to office an elector of the City.  If, during his 

or her term of office he or she moves his or her place of residence 
outside of the City limits or ceases to be an elector of the City, his or 

her office shall immediately become vacant. 
 
B. COUNCIL MEMBER (OTHER THAN MAYOR).  Beginning with the 

November 2016 General Municipal Election, a person elected as a 
member of the City Council other than the Mayor shall be a resident of 

his or her respective Council District created by Section 2.04.040 (as 
may be subsequently reapportioned as provided by applicable law) and 

shall be nominated and elected only by the voters of his or her 
respective Council District.  A person is not eligible to hold office as 
Council Member unless he or she is at the time of seeking nomination 

or appointment to office an elector of the City, residing in the District 
from which he or she is elected or appointed.  If, during his or her term 

of office he or she moves his or her place of residence outside of the 
District boundaries or ceases to be an elector of the City, his or her office 
shall immediately become vacant.  However, no Council Member shall 

be deemed to have moved outside of his or her District as a result of 
District boundary changes which may occur during his or her term of 

office, and such Council Member shall continue to serve until his or her 
term is complete or the office otherwise becomes vacant.  

 

SECTION 2: Section 2.04.040 is hereby added to Chapter 2.04 of Title 2 of the 
Garden Grove Municipal Code to read as follows:  

 
2.04.040 Council Districts 

 

A.  BOUNDARIES.  Beginning with the November 2016 General 
Municipal Election, the City Council shall consist of seven members with 

the Mayor elected at-large and six Council Members elected by-districts.  
Descriptions of the boundaries for each of the six Districts and their 
numbering are as shown on the attached Exhibit “A” along with a map 

entitled “City of Garden Grove District Map,” a copy of which shall be on 
file in the City Clerk’s Office. 

 
B.  TRANSITION.   
 

1. Nothing herein shall affect the terms of office of the five 
members of the City Council in office at the time the ordinance codifying 
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this section establishing district elections takes effect, who shall 
continue in office until their respective terms expire and until their 

successors are elected and qualified.  Recall proceedings, if any, of such 
City Council members serving the remainder of an at-large elected term 

and an election of a successor to such City Council member to complete 
that term, shall be conducted at-large in accordance with applicable law. 

 

2. Council Members shall be elected in Council Districts 2, 3, 
5, and 6 at the General Municipal Election in November 2016 and at the 

General Municipal Election every four years thereafter with the following 
exception:  The council member elected in Council District 3 shall serve 
a term of office of two years and shall be subject to the election cycle 

schedule for the Districts described in paragraph 3 below. 
 

3. Council Members shall be elected in Council Districts 1 and 
4 at the General Municipal Election in November 2018 and at the General 

Municipal Election every four years thereafter.  The Council Member 
elected in District 3 (whose member was elected at the November 2016 
election to serve a two-year term of office) shall be elected at the 

General Municipal Election in November 2018 and every four years 
thereafter. 

 
C.  FUTURE REDISTRICTING.   
 

1. Future adjustments to the boundaries of the Districts 
established herein shall be made in accordance with federal and state 

law applicable to General Law cities, including, but not limited to, the 
provision of California Elections Code §§ 21600 et seq. requiring the 
adjustments of the boundaries of any or all of the Districts following 

each decennial federal census. 
 

2. Pursuant to Elections Code § 21606, the term of office of 
any Council Member who has been elected and whose term of office has 
not expired shall not be affected by any change in the boundaries of the 

District from which he or she was elected, whether or not that Council 
Member is a resident within the boundaries of the District as adjusted.  

At the first election for Council following adjustment of the boundaries 
of the District, a person meeting the requirements of Government Code 
§ 34882 shall be elected to the City Council for each District under the 

readjusted District plan that has the same District number as a District 
whose incumbent’s term on the City Council is due to expire. 

 
D.  ANNEXATIONS.  At the time of any annexation of territory to 

the City, the City Council shall designate, by resolution adopted by a 

vote of at least a majority of the City Council, the contiguous District or 
Districts to which the annexed territory shall be a part and shall amend 
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the District boundaries if necessary in accordance with Elections Code § 
21603, as it may be amended. 

 
SECTION 3:  If any section, subsection, subdivision, sentence, clause, phrase, 

word, or portion of this Ordinance is, for any reason, held to be invalid or 
unconstitutional by the decision of any court of competent jurisdiction, such decision 
shall not affect the validity of the remaining portions of this Ordinance.  The City 

Council hereby declares that it would have adopted this Ordinance and each section, 
subsection, subdivision, sentence, clause, phrase, word, or portion thereof, 

irrespective of the fact that any one or more sections, subsections, subdivisions, 
sentences, clauses, phrases, words or portions thereof be declared invalid or 
unconstitutional.   

 
SECTION 4:  The Mayor shall sign and the City Clerk shall certify to the 

passage and adoption of this Ordinance and shall cause the same, or the summary 
thereof, to be published and posted pursuant to the provisions of law and this 

Ordinance shall take effect thirty (30) days after adoption. 
 
The foregoing Ordinance was passed by the City Council of the City of Garden 

Grove on the ___ day of ____________. 
 

ATTEST:   
 MAYOR  
___________________________ 

CITY CLERK 
 

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

 
 I, KATHLEEN BAILOR, City Clerk of the City of Garden Grove, do hereby certify 

that the foregoing Ordinance was introduced for first reading and passed to second 
reading on April 26, 2016, with a vote as follows: 
 

AYES: COUNCIL MEMBERS: (5) BEARD, BUI, JONES, PHAN, NGUYEN 
NOES: COUNCIL MEMBERS: (0) NONE 

ABSENT: COUNCIL MEMBERS: (0) NONE 
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EXHIBIT A 

 

CITY OF GARDEN GROVE DISTRICT MAP 
 

The City of Garden Grove District Map is attached, and a copy shall be on file 
in the City Clerk’s office.  Descriptions of the boundaries of each District and their 
numbering are as follows. 

 
First District. 

The region bounded and described as follows: Beginning at the Northwest Corner of 

the City of Garden Grove and proceeding easterly along the City Boundary to 

Lampson Ave, and proceeding easterly along Lampson Ave to Magnolia St, and 

proceeding southerly along Magnolia St to Garden Grove Blvd, and proceeding 

westerly along Garden Grove Blvd to Yockey St, and proceeding southerly along 

Yockey St to Trask Ave, and proceeding westerly along Trask Ave to the City 

Boundary, and proceeding westerly along the City Boundary to the point of beginning. 

Second District. 

The region bounded and described as follows: Beginning at the point of intersection 

of the City Boundary and 9th St, and proceeding southerly along 9th St to Lampson 

Ave, and proceeding westerly along Lampson Ave to Euclid St, and proceeding 

northerly along Euclid St to W Chapman Ave, and proceeding westerly along W 

Chapman Ave to Magnolia St, and proceeding southerly along Magnolia St to Lampson 

Ave, and proceeding westerly along Lampson Ave to the City Boundary, and 

proceeding northerly along the City Boundary to the point of beginning. 

Third District. 

The region bounded and described as follows: Beginning at the point of intersection 

of Morrie Ln and W Chapman Ave, and proceeding southerly along Morrie Ln to 

Lampson Ave, and proceeding westerly along Lampson Ave to Brookhurst St, and 

proceeding southerly along Brookhurst St to the City Boundary, and proceeding 

westerly along the City Boundary to Trask Ave, and proceeding easterly along Trask 

Ave to Yockey St, and proceeding northerly along Yockey St to Garden Grove Blvd, 

and proceeding easterly along Garden Grove Blvd to Magnolia St, and proceeding 

northerly along Magnolia St to W Chapman Ave, and proceeding easterly along W 

Chapman Ave to the point of beginning. 

Fourth District. 

The region bounded and described as follows: Beginning at the point of intersection 

of Euclid St and W Chapman Ave, and proceeding southerly along Euclid St to the 

City Boundary, and proceeding southerly along the City Boundary to Brookhurst St, 

and proceeding northerly along Brookhurst St to Lampson Ave, and proceeding 
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easterly along Lampson Ave to Morrie Ln, and proceeding northerly along Morrie Ln 

to W Chapman Ave, and proceeding easterly along W Chapman Ave to the point of 

beginning. 

Fifth District. 

The region bounded and described as follows: Beginning at the point of intersection 

of the City Boundary and 9th St, and proceeding easterly along the City Boundary to 

Haster St, and proceeding southerly along Haster St to Garden Grove Blvd, and 

proceeding westerly along Garden Grove Blvd to Newhope St, and proceeding 

southerly along Newhope St to Woodbury Rd, and proceeding westerly along 

Woodbury Rd to Libby Ln, and proceeding southerly along Libby Ln to Anabel Ave, 

and proceeding westerly along Anabel Ave to Shirley St, and proceeding southerly 

along Shirley St to San Juan Pl, and proceeding westerly along San Juan Pl to Anita 

Pl, and proceeding southerly along Anita Pl to the City Boundary, and proceeding 

westerly along City Boundary to Euclid St, and proceeding northerly along Euclid St 

to Lampson Ave, and proceeding easterly along Lampson Ave to 9th St, and 

proceeding northerly along 9th St to the point of beginning. 

Sixth District. 

The region bounded and described as follows: Beginning at the point of intersection 

of City Boundary and Haster St, and proceeding southerly along City Boundary to 

Anita Pl, and proceeding northerly along Anita Pl to San Juan Pl, and proceeding 

easterly along San Juan Pl to Shirley St, and proceeding northerly along Shirley St to 

Anabel Ave, and proceeding easterly along Anabel Ave to Libby Ln, and proceeding 

northerly along Libby Ln to Woodbury Rd, and proceeding easterly along Woodbury 

Rd to Newhope St, and proceeding northerly along Newhope St to Garden Grove Blvd, 

and proceeding easterly along Garden Grove Blvd to Haster St, and proceeding 

northerly along Haster St to the point of beginning. 
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