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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 ltem 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
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Council's discretion, a limit on the total amount of time for public comments during Oral
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. PRESENTATIONS

1.a. Community Spotlight: Recognition of both the Garden Grove
High School and the Santiago High School Boys' Soccer Teams for
making it to the CIF State Regional competition.

1.b. Community Spotlight: Recognition of Channel 3 for their Award
of Excellence from the National Association of
Telecommunications Offices and Advisors (NATOA).

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

3. WRITTEN COMMUNICATIONS
RECESS

CONDUCT OTHER LEGISLATIVE BODIES' BUSINESS

RECONVENE
4. CONSENT ITEMS

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

4.a. Authorize the issuance of open purchase orders to Econolite
Control Products and JTB Supply Company, Inc. traffic control
products for Fiscal Year 16-17. (Cost: not to exceed a total of
$130,000) (Action Item)

4.b. Adoption of a Resolution amending the Conflict of Interest Code
pertaining to designated positions and disclosure categories.
(Action Item)
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4.c. Authorize the Issuance of a purchase order to Wondries Fleet
Group for the Purchase of Eight (8) Police Vehicles. (Cost:
$241,030.96) (Action Item)

4.d. Authorize the issuance of a purchase order to National Auto Fleet
Group for Two (2) Pickup Trucks. (Cost: $51,992.50) (Action
Item)

4.e. Approval of an Amended and Restated License Agreement with
Arena Soccer Parks, Inc. for the operation of the outdoor soccer
facilities at Garden Grove Park. (Action Item)

4.f. Receive and file minutes from the September 13, 2016,
meeting. (Action Item)

4.g. Approval of Warrants. (Action Item)

4.h. Approval to waive full reading of Ordinances listed. (Action Item)

5. PUBLIC HEARINGS

(Motion to approve will include adoption of each Resolution unless otherwise stated.)
6. COMMISSION/COMMITTEE MATTERS
7. ITEMS FOR CONSIDERATION

7.a. Approval of an agreement with 911 Vehicle for police patrol
vehicle equipment changeovers. (Cost: $450,000 for 3 years)
(Action Item)

7.b. Adoption of a Resolution approving a Purchase and Sale
Agreement and Joint Escrow instructions between the City of
Garden Grove and BN Group, LLC for real property located at
13650 Harbor Boulevard, Garden Grove. (Action Item)

8. ORDINANCES PRESENTED FOR SECOND READING AND ADOPTION

8.a. Ordinance No. 2873 presented for second reading and adoption
entitled:

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF GARDEN
GROVE ADDING CHAPTER 8.61 TO THE GARDEN GROVE
MUNICIPAL CODE RELATING TO FALSE FIRE ALARMS (Action
Item)

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

10. ADJOURNMENT

The next Regular City Council Meeting will be held on Tuesday,
October 25, 2016, at 5:30 p.m. at the Community Meeting Center,
11300 Stanford Avenue, Garden Grove, CA.
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HAPPY BIRTHDAY MAYOR PRO TEM JONES
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Agenda Item - 4.a.
City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: William E. Murray
Dept.: City Manager Dept.: Public Works
Subject: Authorize the issuance of Date: 10/11/2016

open purchase orders to
Econolite Control Products
and JTB Supply Company,
Inc. traffic control

products for Fiscal Year 16-
17. (Cost: not to exceed a
total of $130,000) (Action
Item)

OBJECTIVE

For City Council to authorize a $55,000 open purchase order with Econolite Control
Products (Econolite); and a $75,000 open purchase order with JTB Supply Company,
Inc. (JTB Supply) for the purchase of traffic control products.

BACKGROUND

Current purchasing policy requires competitive bidding for supply and equipment
purchases exceeding $1,999. Moreover, “open” orders are used for various categories
of items, such as hardware, electrical supplies and minor equipment when the
required individual items or quantities cannot be determined in advance. Due to the
nature of traffic control day-to-day operations, specifically, staff’s obligation to
respond rapidly to traffic signal outages, pole knockdowns, etc., Traffic Engineering
is requesting open purchase orders with these suppliers. Additionally, only two traffic
signal electricians maintain all 137 traffic signals and 600 city-owned street lights,
therefore, streamlining the purchasing process will enable staff to conduct operations
more timely and efficiently.

DISCUSSION

Econolite controllers exclusively support the City’s traffic signal system. These
devices are located at each signalized intersection and are housed in an aboveground
cabinet. The controllers ensure proper timing and coordination of all red, green, and
yellow signal phases as well as pedestrian movements. Econolite controllers have
proven reliable and have kept traffic flowing safely and efficiently throughout the
City. No other systems can be used in conjunction with the City’s traffic signal
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system.

JTB Supply provides traffic signal hardware from seventeen (17) manufacturers,
offering competitive pricing for most of their products. JTB Supply provides rapid
turnarounds on our most urgent requests, and their nearby distribution center in the
City of Orange, allows our traffic signal electricians to pick up any emergency orders
almost immediately.

FINANCIAL IMPACT

There is no impact to the General Fund. The cost for the purchase orders is fully
covered in the Fiscal Year 2016-17 Traffic Signal Maintenance Budget in an amount
not to exceed a total of $130,000.

RECOMMENDATION

It is recommended that the City Council:

e Authorize the Finance Director to issue a Purchase Order to Econolite Control
Products, in the amount not to exceed $55,000, to purchase Econolite controllers; and

e Authorize the Finance Director to issue a Purchase Order to JTB Supply Company,
Inc., in the amount not to exceed $75,000, to purchase traffic control products.
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Agenda Item - 4.b.
City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Kathy Bailor
Dept.: City Manager Dept.: City Clerk
Subject: Adoption of a Resolution Date: 10/11/2016

amending the Conflict of
Interest Code pertaining to
designated positions and
disclosure categories.
(Action Item)

OBJECTIVE

For the City Council to adopt a Resolution relating to the City's Conflict of Interest
Code for designated positions.

BACKGROUND

The City adopted a Conflict of Interest Code on April 14, 1997, that incorporated the
Model Conflict of Interest Code established by the California Fair Political Practices
Commission. The Code requires biennial review on even-numbered years, and the
last review and adoption by the City Council was in 2014.

DISCUSSION

Due to reorganization and position title changes within the past two years, there are
revisions to the list of designated officials and employees required to file statements
of economic interest.

FINANCIAL IMPACT

There is no financial impact to the City by this action.

RECOMMENDATION

It is recommended that the City Council:
e Rescind Resolution No. 9261-14; and

e Adopt the attached Resolution amending the Conflict of Interest Code pertaining
to designated positions and disclosure categories.
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ATTACHMENTS:
Description Upload Date Type File Name
10-11-

Resoluti 27/201 Backup Material
ution 9/27/2016 ackup Materia 16_2016_GG_Conflict_of_Interest_Code_Resolution.pdf
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GARDEN GROVE CITY COUNCIL
RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF GARDEN GROVE
AMENDING THE CONFLICT OF INTEREST CODE OF THE CITY OF GARDEN GROVE
PERTAINING TO DESIGNATED POSITIONS AND DISCLOSURE CATEGORIES AND

RESCINDING RESOLUTION NO. 9261-14

WHEREAS, pursuant to the provisions of the Political Reform Act and
Government Code Section 87300, et seq., the City adopted a Conflict of Interest
Code on April 14, 1997, incorporating the Model Conflict of Interest Code
promulgated by the California Fair Political Practices Commission, Title 2 California
Code of Regulations, Section 18730, by adoption of Resolution No. 7951-97;

WHEREAS, amendments by the Fair Political Practices Commission (FPPC) to
the model conflict of interest code are automatically applicable to the City by virtue
of the City’s adoption of the model conflict of interest code; and

WHEREAS, it is necessary to update the list of designated positions and
disclosure categories pertaining to officials and employees subject to the City’s
Conflict of Interest Code.

NOW, THEREFORE, BE IT RESOLVED as follows:

Section 1. The City of Garden Grove does hereby adopt the list of
designated employees and disclosure categories pursuant to Exhibits "A” and “B”
attached herein and made a part hereof by this reference. Said Exhibits shall
replace Exhibits "A” and “"B” of Resolution No. 7951-97 pertaining to the designated
officials and employees and the disclosure categories of the City’s Conflict of
Interest Code. A copy of the Model Code, FPPC Regulation 18730 as last amended
by the Fair Political Practices Commission and effective January 1, 2015, is attached
for reference as Exhibit “"C.”

Section 2. Resolution No. 9261-14 is hereby repealed.
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Garden Grove City Council
Resolution No.

CONSULTANTS**

Page 2
EXHIBIT “A”
CONFLICT OF INTEREST CODE FILINGS
DESIGNATED OFFICERS AND EMPLOYEES
DEPARTMENT/POSITIONS CATEGORY
CITY ATTORNEY*
Assistant City Attorney 1&2
Deputy City Attorney 1&2
CITY MANAGER*
Assistant City Manager 1&2
Deputy City Manager 1&2
Deputy Director 1&2
City Clerk 1&2
Deputy City Clerk 6
Housing Supervisor 2,3,4&5
COMMUNITY & ECONOMIC DEVELOPMENT
Building Official 2,3,4&5
Community & Economic Development Director 1&2
Economic Development Division Manager 2,3,4&5
Permit Center Supervisor 2,3,4&5
Plan Check Engineer 2,3,4&5
Planning Services Manager 2,3,4&5
Senior Administrative Analyst 2,3,4&5
Senior Planner 2,3,4&5
Senior Program Specialist 2,3,4&5
Senior Project Planner 2,3,4&5
Supervising Building Inspector 2,3,4&5
COMMUNITY SERVICES
Community Services Director 1&2
Division Manager 6
Community Services Supervisor 6
Senior Program Specialist 2,3,4&5
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Garden Grove City Council
Resolution No.
Page 3

FINANCE

Finance Director

Accounting Supervisor
Business Tax Supervisor
Division Manager

Principal Administrative Analyst
Senior Real Property Agent

Senior Risk Management Supervisor

Senior Program Specialist
Utilities Revenue Supervisor

FIRE

Fire Chief

Fire Division Chief

Public Safety Fiscal Analyst

HUMAN RESOURCES
Human Resources Director
Division Manager

INFORMATION TECHNOLOGY
Information Technology Director
Information Systems Manager

POLICE

Police Chief

Police Captain

Public Safety Fiscal Analyst

PUBLIC WORKS

Assistant Engineer

Associate Engineer

City Engineer

Construction Inspector
Custodial Supervisor

Division Manager
Environmental Services Manager
Principal Administrative Analyst
Project Engineer

Public Works Director

Public Works Foreman

Public Works Supervisor

Senior Administrative Analyst
Senior Civil Engineer

Senior Program Specialist
Traffic Engineer

1&2

3,4&5
3,4&5
3,4&5
2,3,48&5
3,4&5
3,4, &5
3,4&5

1&2
2,3,48&6
3,4&5

1&2

1&2
6
3,4&5

3,4&5
4 &5
3,4&5
4 &5
4 &5
4 &5
3,4&5
3,4&5
4 &5
1&2
4 &5
4 &5
2,3,48&5
3,4&5
2,3,48&5
3,4&5
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Garden Grove City Council
Resolution No.

Page 4

COMMISSIONS/BOARDS

Main Street Commission Members 2,3,4&6
Housing Authority Board Members 2,3,4&6
The Oversight Board for the City of Garden Grove as 1,2

Successor Agency to the Garden Grove Agency for
Community Development

*Council Members, City Manager, City Attorney, City Treasurer, Planning
Commissioners, and other public officials who manage public investments are
required to file Statements of Economic Interests pursuant to Government Code
Section 87200 et seq.; therefore, they are not included as designated positions in
this Exhibit.
**Consultants, as defined below, shall disclose pursuant to categories 1 & 2 subject
to the following limitations: The City Manager may determine in writing that a
particular consultant, although meeting the definition below, is hired to perform a
range of duties that are limited in scope and thus is not required to comply with the
disclosure requirements described herein. Such determination shall include a
description of the consultant’s duties and, based upon that description, a statement
of the extent of disclosure requirements. The determination of the City Manager is a
public record and shall be retained for public inspection in the same manner and
location as the Conflict of Interest Code. Nothing herein excuses any such consultant
from any other provision of the Conflict of Interest Code.
“Consultants” are defined pursuant to FPPC Regulation 18701(a)(2), as follows:
“Consultant” means an individual who, pursuant to a contract with a state or local
government agency:
(A) Makes a governmental decision whether to:
1. Approve a rate, rule, or regulation;
2. Adopt or enforce a law;
3. Issue, deny, suspend, or revoke any permit, license, application,
certificate, approval, order, or similar authorization or entitlement;
4. Authorize the agency to enter into, modify, or renew a contract provided it
is the type of contract that requires agency approval;
5. Grant agency approval to a contract that requires agency approval and to
which the agency is a party, or to the specifications for such a contract;
6. Grant agency approval to a plan, design, report, study, or similar item;
7. Adopt, or grant agency approval of, policies, standards, or guidelines for
the agency, or for any subdivision thereof; or
(B) Serves in a staff capacity with the agency and in that capacity participates in
making a governmental decision as defined in Regulation 18702.2 or performs the
same or substantially all the same duties for the agency that would otherwise be
performed by an individual holding a position specified in the agency's Conflict of
Interest Code under Government Code Section 87302.
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Garden Grove City Council
Resolution No.
Page 5
EXHIBIT “B”
DISCLOSURE CATEGORIES
CATEGORY 1:
All investments, business positions, and sources of income.

CATEGORY 2:

All interests in real property within the City or within 500 feet of the City’s
boundaries.

CATEGORY 3:

All investments, business positions, and sources of income subject to the
regulatory, permit, or licensing authority of the designated official’s
commission or employee’s department.

CATEGORY 4:
Investments in business entities, business positions, and sources of income,
which engage in land development, construction or the acquisition or sale of
real property.

CATEGORY 5:
Investments in business entities, business positions, and sources of income of
the type, which provide services, supplies, materials, machinery, or equipment
utilized by the City.

CATEGORY 6:
Investments in business entities, business positions, and sources of income of

the type which provide services, supplies, materials, machinery, or equipment
utilized by the designated official’s commission or employee’s department.
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Garden Grove City Council
Resolution No.
Page 6

EXHIBIT “C”

(Regulations of the Fair Political Practices Commission, Title 2, Division 6, California
Code of Regulations.)

§ 18730. Provisions of Conflict of Interest Codes.

(a) Incorporation by reference of the terms of this regulation along with the
designation of employees and the formulation of disclosure categories in the
Appendix are designated employees. It has been determined that these persons
make or participate in the making of decisions which may foreseeably have a
material effect on economic interests.

(1) Section 1. Definitions.

The definitions contained in the Political Reform Act of 1974, regulations of
the Fair Political Practices Commission (Regulations 18110, et seq.), and any
amendments to the Act or regulations, are incorporated by reference into this conflict
of interest code.

(2) Section 2. Desighated Employees. The persons holding positions listed
in the Appendix are desighated employees. It has been determined that these
persons make or participate in the making of decisions which may foreseeably have a
material effect on economic interests.

(3) Section 3. Disclosure Categories.

This code does not establish any disclosure obligation for those designated
employees who are also specified in Section 87200 if they are designated in this code
in that same capacity or if the geographical jurisdiction of this agency is the same as
or is wholly included within the jurisdiction in which those persons must report their
economic interests pursuant to article 2 of chapter 7 of the Political Reform Act,
Sections 87200, et seq. In addition, this code does not establish any disclosure
obligation for any designated employees who are designated in a conflict of interest
code for another agency, if all of the following apply:

(A) The geographical jurisdiction of this agency is the same as or is wholly
included within the jurisdiction of the other agency;

(B) The disclosure assigned in the code of the other agency is the same as
that required under article 2 of chapter 7 of the Political Reform Act, Section 87200;
and

(C) The filing officer is the same for both agencies.1 Such persons are
covered by this code for disqualification purposes only. With respect to all other
designated employees, the disclosure categories set forth in the Appendix specify
which kinds of economic interests are reportable. Such a designated employee shall
disclose in his or her statement of economic interests those economic interests he or
she has which are of the kind described in the disclosure categories to which he or
she is assigned in the Appendix. It has been determined that the economic interests
set forth in a designated employee's disclosure categories are the kinds of economic
interests which he or she foreseeably can affect materially through the conduct of his
or her office.
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Garden Grove City Council
Resolution No.
Page 7

(4) Section 4. Statements of Economic Interests: Place of Filing.

The code reviewing body shall instruct all designated employees within its
code to file statements of economic interests with the agency or with the code
reviewing body, as provided by the code reviewing body in the agency's conflict of
interest code.2

(5) Section 5. Statements of Economic Interests: Time of Filing.

(A) Initial Statements. All designated employees employed by the agency
on the effective date of this code, as originally adopted, promulgated and approved
by the code reviewing body, shall file statements within 30 days after the effective
date of this code. Thereafter, each person already in a position when it is designated
by an amendment to this code shall file an initial statement within 30 days after the
effective date of the amendment.

(B) Assuming Office Statements. All persons assuming designated positions
after the effective date of this code shall file statements within 30 days after
assuming the designated positions, or if subject to State Senate confirmation, 30
days after being nominated or appointed.

(C) Annual Statements. All designated employees shall file statements no
later than April 1. If a person reports for military service as defined in the
Servicemember's Civil Relief Act, the deadline for the annual statement of economic
interests is 30 days following his or her return to office, provided the person, or
someone authorized to represent the person's interests, notifies the filing officer in
writing prior to the applicable filing deadline that he or she is subject to that federal
statute and is unable to meet the applicable deadline, and provides the filing officer
verification of his or her military status.

(D) Leaving Office Statements. All persons who leave designated positions
shall file statements within 30 days after leaving office.

(5.5) Section 5.5. Statements for Persons Who Resign Prior to Assuming
Office.

Any person who resigns within 12 months of initial appointment, or within
30 days of the date of notice provided by the filing officer to file an assuming office
statement, is not deemed to have assumed office or left office, provided he or she
did not make or participate in the making of, or use his or her position to influence
any decision and did not receive or become entitled to receive any form of payment
as a result of his or her appointment. Such persons shall not file either an assuming
or leaving office statement.

(A) Any person who resigns a position within 30 days of the date of a
notice from the filing officer shall do both of the following:

(1) File a written resignation with the appointing power; and

(2) File a written statement with the filing officer declaring under penalty of
perjury that during the period between appointment and resignation he or she did
not make, participate in the making, or use the position to influence any decision of
the agency or receive, or become entitled to receive, any form of payment by virtue
of being appointed to the position.

(6) Section 6. Contents of and Period Covered by Statements of Economic
Interests.
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Garden Grove City Council
Resolution No.
Page 8

(A) Contents of Initial Statements.

Initial statements shall disclose any reportable investments, interests in
real property and business positions held on the effective date of the code and
income received during the 12 months prior to the effective date of the code.

(B) Contents of Assuming Office Statements.

Assuming office statements shall disclose any reportable investments,
interests in real property and business positions held on the date of assuming office
or, if subject to State Senate confirmation or appointment, on the date of
nomination, and income received during the 12 months prior to the date of assuming
office or the date of being appointed or nominated, respectively.

(C) Contents of Annual Statements. Annual statements shall disclose any
reportable investments, interests in real property, income and business positions
held or received during the previous calendar year provided, however, that the
period covered by an employee's first annual statement shall begin on the effective
date of the code or the date of assuming office whichever is later, or for a board or
commission member subject to Section 87302.6, the day after the closing date of the
most recent statement filed by the member pursuant to Regulation 18754.

(D) Contents of Leaving Office Statements.

Leaving office statements shall disclose reportable investments, interests in
real property, income and business positions held or received during the period
between the closing date of the last statement filed and the date of leaving office.

(7) Section 7. Manner of Reporting.

Statements of economic interests shall be made on forms prescribed by the
Fair Political Practices Commission and supplied by the agency, and shall contain the
following information:

(A) Investment and Real Property Disclosure.

When an investment or an interest in real property3 is required to be
reported,4 the statement shall contain the following:

1. A statement of the nature of the investment or interest;

2. The name of the business entity in which each investment is held, and a
general description of the business activity in which the business entity is engaged;

3. The address or other precise location of the real property;

4. A statement whether the fair market value of the investment or interest
in real property equals or exceeds $2,000, exceeds $10,000, exceeds $100,000, or
exceeds $1,000,000.

(B) Personal Income Disclosure. When personal income is required to be
reported,5 the statement shall contain:

1. The name and address of each source of income aggregating $500 or
more in value, or $50 or more in value if the income was a gift, and a general
description of the business activity, if any, of each source;

2. A statement whether the aggregate value of income from each source,
or in the case of a loan, the highest amount owed to each source, was $1,000 or
less, greater than $1,000, greater than $10,000, or greater than $100,000;
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Garden Grove City Council
Resolution No.
Page 9

3. A description of the consideration, if any, for which the income was
received;

4. In the case of a gift, the name, address and business activity of the
donor and any intermediary through which the gift was made; a description of the
gift; the amount or value of the gift; and the date on which the gift was received;

5. In the case of a loan, the annual interest rate and the security, if any,
given for the loan and the term of the loan.

(C) Business Entity Income Disclosure. When income of a business entity,
including income of a sole proprietorship, is required to be reported,6 the statement
shall contain:

1. The name, address, and a general description of the business activity of
the business entity;

2. The name of every person from whom the business entity received
payments if the filer's pro rata share of gross receipts from such person was equal to
or greater than $10,000.

(D) Business Position Disclosure. When business positions are required to
be reported, a designated employee shall list the name and address of each business
entity in which he or she is a director, officer, partner, trustee, employee, or in which
he or she holds any position of management, a description of the business activity in
which the business entity is engaged, and the designated employee's position with
the business entity.

(E) Acquisition or Disposal During Reporting Period. In the case of an
annual or leaving office statement, if an investment or an interest in real property
was partially or wholly acquired or disposed of during the period covered by the
statement, the statement shall contain the date of acquisition or disposal. (8) Section
8. Prohibition on Receipt of Honoraria.

(A) No member of a state board or commission, and no designated
employee of a state or local government agency, shall accept any honorarium from
any source, if the member or employee would be required to report the receipt of
income or gifts from that source on his or her statement of economic interests. This
section shall not apply to any part-time member of the governing board of any public
institution of higher education, unless the member is also an elected official.
Subdivisions (a), (b), and (c) of Section 89501 shall apply to the prohibitions in this
section. This section shall not limit or prohibit payments, advances, or
reimbursements for travel and related lodging and subsistence authorized by Section
89506.

(8.1) Section 8.1. Prohibition on Receipt of Gifts in Excess of $460.

(A) No member of a state board or commission, and no designated
employee of a state or local government agency, shall accept gifts with a total value
of more than $460 in a calendar year from any single source, if the member or
employee would be required to report the receipt of income or gifts from that source
on his or her statement of economic interests. This section shall not apply to any
part-time member of the governing board of any public institution of higher
education, unless the member is also an elected official. Subdivisions (e), (f), and (g)
of Section 89503 shall apply to the prohibitions in this section.

(8.2) Section 8.2. Loans to Public Officials.
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Garden Grove City Council
Resolution No.
Page 10

(A) No elected officer of a state or local government agency shall, from the
date of his or her election to office through the date that he or she vacates office,
receive a personal loan from any officer, employee, member, or consultant of the
state or local government agency in which the elected officer holds office or over
which the elected officer's agency has direction and control.

(B) No public official who is exempt from the state civil service system
pursuant to subdivisions (c), (d), (e), (f), and (g) of Section 4 of Article VII of the
Constitution shall, while he or she holds office, receive a personal loan from any
officer, employee, member, or consultant of the state or local government agency in
which the public official holds office or over which the public official's agency has
direction and control. This subdivision shall not apply to loans made to a public
official whose duties are solely secretarial, clerical, or manual.

(C) No elected officer of a state or local government agency shall, from the
date of his or her election to office through the date that he or she vacates office,
receive a personal loan from any person who has a contract with the state or local
government agency to which that elected officer has been elected or over which that
elected officer's agency has direction and control. This subdivision shall not apply to
loans made by banks or other financial institutions or to any indebtedness created as
part of a retail installment or credit card transaction, if the loan is made or the
indebtedness created in the lender's regular course of business on terms available to
members of the public without regard to the elected officer's official status.

(D) No public official who is exempt from the state civil service system
pursuant to subdivisions (c), (d), (e), (f), and (g) of Section 4 of Article VII of the
Constitution shall, while he or she holds office, receive a personal loan from any
person who has a contract with the state or local government agency to which that
elected officer has been elected or over which that elected officer's agency has
direction and control. This subdivision shall not apply to loans made by banks or
other financial institutions or to any indebtedness created as part of a retail
installment or credit card transaction, if the loan is made or the indebtedness created
in the lender's regular course of business on terms available to members of the
public without regard to the elected officer's official status. This subdivision shall not
apply to loans made to a public official whose duties are solely secretarial, clerical, or
manual.

(E) This section shall not apply to the following:

1. Loans made to the campaign committee of an elected officer or
candidate for elective office.

2. Loans made by a public official's spouse, child, parent, grandparent,
grandchild, brother, sister, parent-in-law, brother-in-law, sister-in-law, nephew,
niece, aunt, uncle, or first cousin, or the spouse of any such persons, provided that
the person making the loan is not acting as an agent or intermediary for any person
not otherwise exempted under this section.

3. Loans from a person which, in the aggregate, do not exceed five
hundred dollars ($500) at any given time.

4. Loans made, or offered in writing, before January 1, 1998.

(8.3) Section 8.3. Loan Terms.
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(A) Except as set forth in subdivision (B), no elected officer of a state or
local government agency shall, from the date of his or her election to office through
the date he or she vacates office, receive a personal loan of $500 or more, except
when the loan is in writing and clearly states the terms of the loan, including the
parties to the loan agreement, date of the loan, amount of the loan, term of the loan,
date or dates when payments shall be due on the loan and the amount of the
payments, and the rate of interest paid on the loan.

(B) This section shall not apply to the following types of loans:

1. Loans made to the campaign committee of the elected officer.

2. Loans made to the elected officer by his or her spouse, child, parent,
grandparent, grandchild, brother, sister, parent-in-law, brother-in-law, sister-in-law,
nephew, niece, aunt, uncle, or first cousin, or the spouse of any such person,
provided that the person making the loan is not acting as an agent or intermediary
for any person not otherwise exempted under this section.

3. Loans made, or offered in writing, before January 1, 1998.

(C) Nothing in this section shall exempt any person from any other
provision of Title 9 of the Government Code.

(8.4) Section 8.4. Personal Loans.

(A) Except as set forth in subdivision (B), a personal loan received by any
designated employee shall become a gift to the designated employee for the
purposes of this section in the following circumstances:

1. If the loan has a defined date or dates for repayment, when the statute
of limitations for filing an action for default has expired.

2. If the loan has no defined date or dates for repayment, when one year
has elapsed from the later of the following:

a. The date the loan was made.

b. The date the last payment of $100 or more was made on the loan.

c. The date upon which the debtor has made payments on the loan
aggregating to less than $250 during the previous 12 months.

(B) This section shall not apply to the following types of loans:

1. A loan made to the campaign committee of an elected officer or a
candidate for elective office.

2. A loan that would otherwise not be a gift as defined in this title.

3. A loan that would otherwise be a gift as set forth under subdivision (A),
but on which the creditor has taken reasonable action to collect the balance due.

4. A loan that would otherwise be a gift as set forth under subdivision (A),
but on which the creditor, based on reasonable business considerations, has not
undertaken collection action. Except in a criminal action, a creditor who claims that a
loan is not a gift on the basis of this paragraph has the burden of proving that the
decision for not taking collection action was based on reasonable business
considerations.

5. A loan made to a debtor who has filed for bankruptcy and the loan is
ultimately discharged in bankruptcy.

(C) Nothing in this section shall exempt any person from any other
provisions of Title 9 of the Government Code.
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(9) Section 9. Disqualification.

No designated employee shall make, participate in making, or in any way
attempt to use his or her official position to influence the making of any
governmental decision which he or she knows or has reason to know will have a
reasonably foreseeable material financial effect, distinguishable from its effect on the
public generally, on the official or a member of his or her immediate family or on:

(A) Any business entity in which the designated employee has a direct or
indirect investment worth $2,000 or more;

(B) Any real property in which the designated employee has a direct or
indirect interest worth $2,000 or more;

(C) Any source of income, other than gifts and other than loans by a
commercial lending institution in the regular course of business on terms available to
the public without regard to official status, aggregating $500 or more in value
provided to, received by or promised to the designated employee within 12 months
prior to the time when the decision is made;

(D) Any business entity in which the designated employee is a director,
officer, partner, trustee, employee, or holds any position of management; or

(E) Any donor of, or any intermediary or agent for a donor of, a gift or gifts
aggregating $460 or more provided to, received by, or promised to the designated
employee within 12 months prior to the time when the decision is made.

(9.3) Section 9.3. Legally Required Participation.

No designated employee shall be prevented from making or participating in
the making of any decision to the extent his or her participation is legally required for
the decision to be made. The fact that the vote of a designated employee who is on a
voting body is needed to break a tie does not make his or her participation legally
required for purposes of this section.

(9.5) Section 9.5. Disqualification of State Officers and Employees.

In addition to the general disqualification provisions of section 9, no state
administrative official shall make, participate in making, or use his or her official
position to influence any governmental decision directly relating to any contract
where the state administrative official knows or has reason to know that any party to
the contract is a person with whom the state administrative official, or any member
of his or her immediate family has, within 12 months prior to the time when the
official action is to be taken:

(A) Engaged in a business transaction or transactions on terms not
available to members of the public, regarding any investment or interest in real
property; or

(B) Engaged in a business transaction or transactions on terms not
available to members of the public regarding the rendering of goods or services
totaling in value $1,000 or more.

(10) Section 10. Disclosure of Disqualifying Interest.

When a desighated employee determines that he or she should not make a
governmental decision because he or she has a disqualifying interest in it, the
determination not to act may be accompanied by disclosure of the disqualifying
interest.
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(11) Section 11. Assistance of the Commission and Counsel.

Any designated employee who is unsure of his or her duties under this
code may request assistance from the Fair Political Practices Commission pursuant to
Section 83114 and Regulations 18329 and 18329.5 or from the attorney for his or
her agency, provided that nothing in this section requires the attorney for the agency
to issue any formal or informal opinion.

(12) Section 12. Violations.

This code has the force and effect of law. Designated employees violating
any provision of this code are subject to the administrative, criminal and civil
sanctions provided in the Political Reform Act, Sections 81000-91014. In addition, a
decision in relation to which a violation of the disqualification provisions of this code
or of Section 87100 or 87450 has occurred may be set aside as void pursuant to
Section 91003.

1. Designated employees who are required to file statements of economic interests
under any other agency's conflict of interest code, or under article 2 for a different
jurisdiction, may expand their statement of economic interests to cover reportable
interests in both jurisdictions, and file copies of this expanded statement with both
entities in lieu of filing separate and distinct statements, provided that each copy of
such expanded statement filed in place of an original is signed and verified by the
designated employee as if it were an original. See Section 81004.

2. See Section 81010 and Regulation 18115 for the duties of filing officers and
persons in agencies who make and retain copies of statements and forward the
originals to the filing officer.

3. For the purpose of disclosure only (not disqualification), an interest in real
property does not include the principal residence of the filer.

4. Investments and interests in real property which have a fair market value of less
than $2,000 are not investments and interests in real property within the meaning of
the Political Reform Act. However, investments or interests in real property of an
individual include those held by the individual's spouse and dependent children as
well as a pro rata share of any investment or interest in real property of any business
entity or trust in which the individual, spouse and dependent children own, in the
aggregate, a direct, indirect or beneficial interest of 10 percent or greater.

5. A designated employee's income includes his or her community property interest
in the income of his or her spouse but does not include salary or reimbursement for
expenses received from a state, local or federal government agency.

6. Income of a business entity is reportable if the direct, indirect or beneficial interest
of the filer and the filer's spouse in the business entity aggregates a 10 percent or
greater interest. In addition, the disclosure of persons who are clients or customers
of a business entity is required only if the clients or customers are within one of the
disclosure categories of the filer.
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Note: Authority cited: Section 83112, Government Code. Reference: Sections
87103(e), 87300-87302, 89501, 89502 and 89503, Government Code.
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Agenda Item - 4.c.
City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: William E. Murray
Dept.: City Manager Dept.: Public Works
Subject: Authorize the Issuance of a Date: 10/11/2016

purchase order to Wondries

Fleet Group for the Purchase
of Eight (8) Police Vehicles.

(Cost: $241,030.96) (Action
Item)

OBJECTIVE

To secure City Council authorization to purchase eight (8) new police patrol vehicles
from Wondries Fleet Group through the County of Los Angeles Purchase Order
#16361257-1.

BACKGROUND

The Police Department has several patrol vehicles that currently meet the City’s
guidelines for replacement. In order to perform the planned replacements, the
purchase of eight (8) vehicles is required at this time. Experience has shown that
the City’s buying power is enhanced through joining with other public agencies to
purchase police fleet vehicles.

DISCUSSION

Efforts to obtain a quote from a local Ford dealer were unsuccessful, as there are no
Ford dealers within the city limits. City staff recommends piggybacking on the results
of the Los Angeles County public bidding program for police patrol vehicles. The
results of this bid process deemed Wondries Fleet group as the lowest responsive
bid.

Wondries Fleet Group $30,128.87 each*

* This price includes all applicable tax and destination charges.

FINANCIAL IMPACT

The financial impact is $241,030.96 to the Fleet Management Fund. There is no
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impact to the General Fund. The surplus vehicles will be sold at public auction.

RECOMMENDATION

It is recommended that City Council:
e Authorize the Finance Director to issue a purchase order, in the amount of
$241,030.96, to Wondries Fleet Group for the purchase of eight (8) new Police
vehicles.

By: Steve Sudduth, Equipment Mechanic Lead
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Agenda Item - 4.d.
City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: William E. Murray
Dept.: City Manager Dept.: Public Works
Subject: Authorize the issuance of a Date: 10/11/2016

purchase order to National
Auto Fleet Group for Two (2)
Pickup Trucks. (Cost:
$51,992.50) (Action Item)

OBJECTIVE

To secure City Council authorization to purchase two (2) pickup trucks from National
Auto Fleet Group through the National Joint Powers Alliance (NJPA) competitive bid
program, Contract #102811-NAF.

BACKGROUND

The Public Works Department has two (2) pickup trucks that currently meet the City’s
guidelines for replacement at this time and were approved through the Fiscal Year
2016/17 budget process. Experience has shown that the City’s buying power is
enhanced through joining with other public agencies to purchase fleet vehicles and
equipment.

DISCUSSION

The National Joint Powers Alliance (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 piggybacking

on the results of a recent NJPA competitive bid program, Contract #102811-NAF. The
results deemed Nation Auto Fleet Group as the lowest responsive bid.

National Auto Fleet Group $25,996.25* each

* This price includes all applicable tax and destination charges.

FINANCIAL IMPACT

There is no impact to the General Fund. The financial impact is $51,992.50 to the
Fleet Management Fund. The surplus equipment will be sold at public auction.
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RECOMMENDATION

It is recommended that the City Council:

e Authorize the Finance Director to issue a purchase order in the amount
of $51,992.50 to National Auto Fleet Group for the purchase of two (2)
new pickup trucks.

By: Steve Sudduth, Equipment Mechanic Lead

Page 28 of 236



Agenda Item - 4.e.
City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Kimberly Huy
Dept.: City Manager Dept.: Community Services
Subject: Approval of an Amended and Date: 10/11/2016

Restated License Agreement
with Arena Soccer Parks, Inc.
for the operation of the
outdoor soccer facilities at
Garden Grove Park. (Action
Item)

OBJECTIVE

To request that the City Council approve a three (3) year Amended and Restated
License Agreement between the City of Garden Grove and Arena Soccer Parks, Inc.
for the operation of the outdoor arena soccer facilities at Garden Grove Park.

BACKGROUND

In 1992, the City entered into a License Agreement with Arena Soccer Parks, Inc.
(ASP) for the operation of the outdoor arena soccer facilities at Garden Grove Park.
Since then, ASP continues to operate and deliver quality programs to the
community.

DISCUSSION

After reviewing the License Agreement, City staff and Arena Soccer Parks, Inc. agreed
that a new Amended and Restated License Agreement needed to be created that
outlines new terms and conditions applicable to the current operations at this
facility.

FINANCIAL IMPACT

The approval of the Amended and Restated License Agreement has no financial
impact to the City’s current fiscal budget. The facility operator will continue to
provide a monthly lease amount of $2,100 to the City.

RECOMMENDATION

It is recommended that the City Council:
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e Approve a three (3) year Amended and Restated License Agreement between the

City and Arena Soccer Parks, Inc., for the operation of the outdoor arena soccer
facilities at Garden Grove Park; and

e 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.

By: John Montanchez, Recreation Manager

ATTACHMENTS:
Description Upload Date Type File Name
Agreement 10/7/2016 Backup Material Agreement_with_Arena_Soccer_Facilities.pdf
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AMENDED AND RESTATED LICENSE AGREEMENT
FOR OPERATION OF OUTDOOR ARENA SOCCER FACILITIES
AT GARDEN GROVE PARK

This Amended and Restated License Agreement for Operation of Outdoor Arena
Soccer Facilities at Garden Grove Park (this "Agreement”) is entered into as of

Auguchk 1 , 2016 (the “Effective Date”), by and between the CITY OF GARDEN GROVE

(“CITY") and ARENA SOCCER PARKS, INC. (*ASP”).

RECITALS

The following recitals are a substantive part of this Agreement:

A.

CITY is the owner of Garden Grove Park, located at 13631 Deodara Drive, Garden
Grove, CA 92844, which is designated as a park facility for active and passive
recreational activities.

On or about April 21, 1992, CITY and ASP’s predecessor in interest, Indoor-Outdoor
Soccer Park Incorporated (“ISOP”), entered into an agreement pursuant to which
CITY granted ISOP a twenty-year license for the installation and operation of certain
outdoor arena soccer facilities in a portion of Garden Grove Park as a recreation
facility open to the public (the “Original Agreement”). The Original Agreement allows
for renewals of said license at CITY’s option.

Pursuant to the Original Agreement, ISOP constructed two arena soccer facilities,
fencing, and a structure containing restrooms, an office, a snack bar, and a retail
accessory goods store in a portion of Garden Grove Park (the “Premises”). The
Premises are generally depicted on Attachment A, which is attached to this
Agreement and incorporated herein by reference.

ISOP and ASP have continuously operated the Premises as a recreation facility open
to the public for reasonable fees since 1992 in accordance with the terms of the
Qriginal Agreement.

The operation of the outdoor arena soccer facilities on the Premises by ASP provides
recreational opportunities in the City of Garden Grove at reasonable costs to the
public and generates revenue to CITY to offset the costs of maintenance and
operation of the portion of the Park on which the Premises are located.

ASP desires to continue to operate the outdoor soccer facilities, snack bar, and retail
accessories store on the Premises, and CITY desires to allow ASP to do so, subject to
the terms of this Agreement.

AGREEMENT
NOW THEREFORE, THE PARTIES MUTUALLY AGREE AS FOLLOWS:

GRANT OF LICENSE. Subject to the terms of this Agreement, CITY hereby grants
ASP a license to use and operate an arena soccer facility, snack bar, and retail
accessories store (the “Facility”) on the Premises. In exchange for the license, ASP
agrees to operate the Facility as a recreation facility open to the public for
reasonable fees approved, in advance, by the CITY’s Director of Community Services
(the “DIRECTOR”). ASP’s obligation to operate the Facility shall include, without

1
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limitation, organization of team play, lessons, camps, and other soccer-related
activities, as well as maintenance of the Facility and the Premises. CITY will be
responsible for maintenance of all portions of Garden Grove Park other than the
Facility and the Premises and for making the existing parking at Garden Grove Park
available for use by patrons of the Facility.

TERM OF AGREEMENT. The term of this Agreement shall be for five (5) years
commencing on the Effective Date, unless renewed or earlier terminated as provided
herein. The CITY may, at its sole option and sole discretion, renew this Agreement
for additional periods of time, each upon the same terms and conditions herein, if
ASP, six calendar months before the expiration date of this Agreement or any
renewal, files a written request for renewal with the DIRECTOR and the CITY’s City
Council thereafter approves the renewal.

INSTALLATION OF FIXTURES.

3.1 All necessary furnishings, fixed and operating equipment, fixtures, and
apparatus necessary for the operations permitted herein shall be supplied or
installed by ASP at its sole cost and expense, and shall be of a first class
quality satisfactory to CITY. All such furnishings, fixed and operating
equipment, fixtures and apparatus and the plans and specifications for
installation of same shall be subject to the prior written approval of CITY.

3.2 ASP shall provide and maintain at its sole cost and expense such soccer arena
resurfacing, soccer nets, wind screens, chain link fencing, soccer court night
lights and electrical system, court cleaning, water system, and drinking
fountains, as may be determined by ASP and approved by CITY.

MAINTENANCE OF INSTALLATIONS

4.1 ASP shall be responsible for the cleanliness, maintenance and upkeep of all
machinery, equipment, and fixtures provided by CITY or ASP. Such
structures, machinery, equipment, and fixtures shall be maintained in a first
class condition and in working order. Evaluation of this maintenance standard
shall be at the sole discretion of CITY.

4.2 ASP shall be responsible for cleaning all soccer arenas and deck areas at least
weekly, in a manner satisfactory to CITY. ASP shall be responsible for the
maintenance of buildings and restrooms including but not limited to cleaning,
replacing lights, painting and graffiti removal. All court and building cleaning
equipment and materials will be provided and maintained by ASP. ASP shall
also be responsible for providing trash receptacles and pickup service for its
facility through an appropriate commercial trash collection service. CITY-
owned trash receptacles at Garden Grove Park shall not be used by ASP for
the disposing of any trash or debris. ASP shall keep the area within fifty (50)
feet surrounding the facility in a clean and sanitary condition satisfactory to
the DIRECTOR at all times.

UTILITIES

ASP shall pay all costs associated with the installation of gas, water, electrical, sewer
lines and hookups, and telephone service necessary for the operation of the Office
Building. ASP shall pay all telephone, water, electrical, trash collection and gas
service charges.
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10.

11.

SPECIAL EVENTS AND ACTIVITIES CONDUCTED BY OUTSIDE ORGANIZATIONS

ASP shall not issue any court rental or reservation for any tournament, exhibition,
clinic, league, or the like to be conducted by any organization or individual, unless
such activity or event has been approved in advance, in writing, by CITY.

LAWS AND ORDINANCES

ASP shall comply with all applicable laws, rules, regulations, and the directives issued
by CITY relating to the operations permitted herein. Failure to do so may result in
suspension or termination of this Agreement by CITY.

CONDUCT

ASP shall at all times conduct the operations permitted herein in a quiet and orderly
manner to the satisfaction of CITY. ASP shall permit no intoxicated person, profane
or indecent language, or boisterous or loud conduct in or about the Premises, and
shall call upon the aid of peace officers in maintaining peaceful condition. If an
ongoing condition develops which requires repeated assistance and/or intervention
by the Garden Grove Police Department, CITY shall have the right to require ASP to
obtain private, licensed, uniformed security personnel as approved by the Garden
Grove Chief of Police to remedy the situation, or, if the condition persists, ASP
agrees to reimburse CITY for Police services required as a result of activities
conducted at ASP facility.

PERSONAL ATTENTION

APS shall appoint a manager under its direction and control, who shall devote the
greater part of his or her time and attention to the operations permitted herein and
shall promote, increase and develop said operations and render every possible
service and convenience to the public. Such managers shall have full authority for
operations permitted herein or that portion under their control. In employing of
managers, ASP shall seek individuals skilled in management of business similar to
the operations permitted herein.

SIGNS AND ADVERTISEMENTS

Any signs, advertisements or promotional material provided by ASP shall be
approved, in advance, in writing by CITY. CITY shall have the right to require
removal or refurbishment of any sign or advertisement previously approved. CITY is
not required to provide any signs. However, any signs provided by CITY shall be
prominently displayed by ASP in a location to be determined by CITY.

SCHEDULE OF OPERATIONS

ASP shall keep the operations permitted herein open during such days and hours as
approved in writing by CITY to adequately serve public demand. Permitted hours of
operation shall as a maximum begin at 6:00 a.m. and run through 11:00 p.m. All
activities shall cease by 11:00 p.m. and all persons shall vacate the grounds by
11:15 p.m.

Before commencing operation each calendar year under the terms of this Agreement
or any renewal thereof, ASP shall submit a written schedule of operation including

3
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13.

14.

15.

days and hours to CITY for approval. Schedules may be adjusted but the permitted
hours of operation shall remain as a maximum at 6:00 a.m. through 11:00 p.m.

ASP shall not deviate from the permitted hours of operation without the prior written
approval of CITY. CITY shall have the authority to ask ASP to close down the Facility
for any special event with a thirty (30) day written notice.

CLEANLINESS OF ADJACENT PARK AREA

ASP shall keep the area within fifty (50) feet surrounding the operation in a clean
and sanitary condition satisfactory to CITY at all times. No offensive or refuse
matter, nor any substance constituting and unnecessary, unreasonable or unlawful
fire hazard or material detrimental to the public health shall be permitted or remain
thereon, and ASP shall prevent any such matter or material from being or
accumulating in the area.

ALTERATIONS OR ADDITIONS TO THE PREMISES

No alterations, changes or additions of any character shall be made by APS on or to
the Premises without the prior written approval of CITY. Such changes shall be at the
sole cost and expense of ASP unless otherwise agreed upon in writing by CITY.

All operations permitted herein must be compatible with planned or existing
improvements and facilities in the area.

ASP shall confine the operations permitted herein strictly to that area set aside for
that purpose.

NONDISCRIMINATION

ASP and its employees shall not discriminate on the basis of race, religion, color,
ancestry, sex, sexual orientation, age, national origin, handicap or disability by
refusing to furnish such person any accommodation, facility, service, or privilege
offered to or enjoyed by the general public. Nor shall ASP or its employees publicize
the operations permitted herein in any manner that would directly or inferentially
reflect on or question the acceptability of the patronage of any person on any said
basis. :

In the performance of this License, ASP shall not discriminate against any employee
or applicant for employment on any said basis. ASP shall take action to ensure that
applicants are employed, and that employees are treated without regard to any said
basis. Such action shall include, but not be limited to, the following: employment,
upgrading, demotion, or transfer; recruitment or recruitment advertising; layoff or
termination; rates of pay or other forms of compensation; and selection for training,
including apprenticeship.

HEALTH AND SAFETY

ASP shall correct safety deficiencies and violations of safety practices immediately
and shall cooperate fully with CITY in the investigation of accidents occurring on the
Premises. In the event of injury to a patron or customer, ASP shall ensure that the
injured person receives prompt and qualified medical attention. If ASP fails to
correct hazardous conditions which have led to or, in the opinion of CITY, could lead
to injury, CITY may immediately suspend this Agreement until such hazardous

4
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17.

18.

conditions are corrected. Failure to correct hazardous conditions within a reasonable
period of time shall be deemed a default under this Agreement.

PERMISSIONS

Any permission required hereunder shall be obtained in writing by ASP from CITY's
City Manager, the DIRECTOR, or their designated representative and any errors or
omissions therefrom shall not relieve ASP of his obligations to faithfully perform the
conditions herein. ASP shall immediately comply with any written request or order
submitted to it in writing by CITY.

VENDING, AMUSEMENT OR GAME MACHINES

ASP shall first receive written approval from CITY before installing or permitting the
installation of any vending machines. CITY reserves the right to require ASP to
remove any vending machines that it has previously given permission to be installed,
within 24 hours of notice. CITY will not approve the installation of any video,
amusement or arcade game machines.

ASP shall use the Premises solely for the operation and maintenance of a soccer and
related court activities concession.

MAINTENANCE OF EQUIPMENT

ASP shall provide all maintenance on all equipment used in the operations permitted
herein whether owned by CITY or ASP. Insofar as sanitation and appearance are
concerned, CITY shall have the right to direct ASP to perform necessary repairs and
maintenance to equipment and structures owned by ASP. ASP has the right not to
use CITY equipment. If equipment owned by CITY is used, CITY shall have the right
to prescribe in detail the type and frequency of maintenance to be performed on it by
ASP. Because of CITY'S interest in preserving its equipment and providing clean and
sanitary conditions, if ASP fails to perform the maintenance required hereunder
(within 24 hours), CITY shall have the right, after ten (10) days’ notice, to cause the
maintenance to be performed in an efficient manner and to charge ASP for the cost
thereof. The cost shall be equal to the sum of the cost of the direct labor and
materials plus overhead.

ASP will be responsible for maintenance of all facilities within the enclosed boundary
of the soccer complex. CITY shall maintain, at its expense, all improvements,
including, but not limited to, road, parking, and landscaping, located outside the
enclosed boundary.

Anything constructed, planted or otherwise created by ASP shall be the responsibility
of ASP to maintain and replace as needed, including maintenance and/or
replacement resulting from acts of vandalism. In the event of damage caused by
acts of vandalism, ASP will have 24 hours to correct the condition.

No equipment provided by CITY shall be removed or replaced by ASP without prior
written approval of CITY.

With respect to damage of property, CITY and ASP hereby waive all rights of
subrogation, one against the other, but only to the extent that collectible commercial
insurance is available for said damage.
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19. LICENSES, PERMITS, AND TAXES

ASP shall obtain and pay for all licenses and permits (including a City business
license) required for operations on the Premises. In addition, ASP shall pay all taxes,
including any possessory interest taxes applicable to the Facilities or Premises, levied
by any authority.

20. TRANSFER OR ASSIGNMENT

ASP shall not assign or sublet the Premises or any part thereof or allow the same to
be used or occupied by any other person or for any other use than that herein
specified, without the prior written consent of CITY. In the event of such subletting,
assignment, or the insolvency or bankruptcy, either voluntary or involuntary, of ASP,
CITY may, at its discretion, suspend or terminate this Agreement.

21. STANDARDS OF SERVICE

ASP shall conduct business hereunder in @ manner acceptable to CITY and shall, at
all times, have a sufficient number of employees to furnish the best service possibie.
All such employees shall be clean, neat, and orderly in appearance, and shall be
uniformed and identified in a manner acceptable to CITY. Vending or selling shall be
done in an orderly, courteous and well-conducted manner.

CITY or authorized representative shall have the right to approve the level of service
and to order such service discontinued or remedied. If the quality of service or
products or the cleanliness of the facilities are not at a level satisfactory to CITY or
do not adequately meet the needs of the public, or if ASP violates any of the terms
or conditions of this Agreement, then CITY shall have the right to suspend or
terminate this Agreement pursuant to Paragraph 25 (Suspension, Termination, and
Expiration).

ASP or its authorized manager, shall supervise the operations permitted hereunder
during the hours in which the concessions are open for business. Any notice or order
given to ASP’s manager shall be binding as though delivered and served on ASP. If,
at any time, CITY or his authorized representative makes a determination that the
manager or any employee of ASP is unsatisfactory because of personal appearance
(grooming or attire), conduct, or failure to serve the public properly, and CITY gives
notice to ASP of such deficiencies, then ASP shall replace the manager with a
suitable manager within ten (10) days after the date of such notice. Any employee
found to be unsatisfactory shall be removed and replaced immediately after notice to
ASP.

22. SECURITY

ASP shall provide uniformed, licensed security at the times and places reasonably
required by the Garden Grove Police Chief, as outlined in paragraph 8 (Conduct).

23. CURFEW

ASP shall not allow members of the public or customers on the site between 11:15
p.m. and 6:00 a.m. without written permission from CITY.

24, RIGHTS OF CITY
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26.

No Alterations. No alterations, changes, or improvements shall be made by ASP to
the structures or improvements at Garden Grove Park without prior written approval
by CITY. All alterations and improvements to the structure be performed in
conformance with all applicable laws and shall be the property of CITY and subject to
CITY approval.

Removal of Structures. CITY may repair, remove, or replace any improvement or
equipment which, in the opinion of CITY, is unsafe or for any other reason
determined by CITY would be of benefit to be removed. In the event CITY desires
that any or all the equipment, improvements, or development installed be removed,
ASP shall after written notice remove them and restore the real property to its
original condition as nearly as may be practical, within ninety (90) days.

DEFAULT

In the event ASP shall fail or refuse to improve or change the operations permitted
herein when directed to do so by the DIRECTOR pursuant to this Agreement or to
conform to the rules, regulations, or directions of CITY, or refuse to pay the LICENSE
FEE or any part thereof due hereunder after the same shall become due, or
otherwise default in the performance of any other term herein, the DIRECTOR may
declare ASP to be in default of this Agreement and CITY may thereafter suspend or
terminate this Agreement pursuant to Paragraph 25, below, following written notice
and failure of ASP to cure said default within thirty (30) days, or such longer period
authorized by CITY. In the event of suspension or termination of this Agreement due
to ASP’s default, CITY may either immediately take possession of the operations
heretofore conducted by ASP or require ASP to remove any or all improvements at
ASP’'s expense. Such foregoing remedies are cumulative and shall not impair any
other rights or remedies of CITY.

The acceptance of all or part of a monthly LICENSE FEE payment by CITY for any
period after default shall not be deemed a waiver of any right to suspend or
terminate this Agreement on account of such default. Any waiver by the City of a
default shall not be construed as or constitute a waiver of any subsequent default of
the same or any term, covenant and condition herein.

SUSPENSION, TERMINATION, AND EXPIRATION

26.1 Termination for Convenience.

Either party may terminate this Agreement for convenience, with or without cause,
following one hundred eighty (180) days written notice to the other party, without
liability to the other party.

26.2 Suspension.

In the event the DIRECTOR determines ASP is in default of this Agreement pursuant
to Paragraph 24, above, and ASP fails to cure said default within thirty (30) days
following written notice, or such longer period authorized by the DIRECTOR, the
DIRECTOR may suspend this Agreement until such default is remedied to the
satisfaction of the DIRECTOR. ASP may appeal the DIRECTOR’s decision to suspend
this Agreement to the CITY’s City Council. CITY’s right to suspend this Agreement
pursuant to this Paragraph 25.2 shall not be construed to limit CITY's right to
terminate this Agreement pursuant to Paragraphs 25.1 or 25.3.
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28.

29.

26.3 Termination due to ASP’s Default.

In addition to, and without limiting, any other rights of CITY under this Agreement,
CITY may terminate this Agreement in the event CITY determines ASP is in default of
this Agreement pursuant to Paragraph 24, above, and ASP fails to cure said default
within thirty (30) days following written notice, or such longer period authorized by
the CITY. Termination of this Agreement by CITY shall require approval of the City
Council.

26.4 Vacation of Premises following Expiration or Termination of Agreement.

Following the expiration or earlier termination of this Agreement, ASP shall restore
the Premises to its original condition or, at the option of CITY, leave any or all
improvements in place, and agrees to vacate and surrender possession of the
Premises to CITY. ASP shall have the right, at ASP’s own cost, to remove those
items installed by, and belonging to ASP, that can be disassembled on site.

ASP acknowledges that this is Agreement is a revocable license and is not a lease or
other instrument that conveys an interest in real property and, as such, does not
impart protections to ASP that would be consistent with a lease or entitle ASP to any
compensation or benefits in the event of termination or expiration. CITY incurs no
liability whatsoever to ASP for termination of this Agreement at any time.

RIGHT OF INSPECTION

CITY shall have the right to enter the Premises at any and all reasonable times for
the purpose of inspection and observation of ASP’s operations. During these
inspections, CITY shall have the right to utilize photographic devices and other
instruments for recording conditions and events taking place on the Premises.
Inspections may be made by CITY employees or may by made by independent
contractors engaged by CITY. CITY shall have the right to inspect to determine if the
terms and conditions of this Agreement are being met and to observe transactions
between ASP and patrons in order to evaluate the quality and quantities of food or
drinks or other items sold or dispensed, the courtesy extended to and methods of
dealing with the public, the performance and caliber of ASP’s employees and the
methods of recording receipts. Information gathered on these inspections will be
used to evaluate ASP to provide a basis for any action by CITY for the renewal, non-
renewal, suspension, or termination of this Agreement provided, however, the
preceding statement shall not be construed to limit CITY’S right of inspection for any
purpose incidental to the rights of CITY.

CITY INSPECTION OF BOOKS AND RECORDS

CITY may upon thirty (30) days’ notice at any time examine any or all of ASP’s books
and records for the purpose of verifying ASP’s compliance with the provisions of this
Agreement and all applicable laws.

PAYMENTS BY ASP

ASP shall pay the CITY a License Fee in the amount of two thousand one hundred
dollars ($2,100.00) per month (“LICENSE FEE”). The LICENSE FEE is due on or
before the 10" day of each calendar month. In the event this Agreement is
renewed, ASP and CITY may agree in writing, signed by both parties, to a new
LICENSE FEE for the renewal term.
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31.

ASP shall, within twenty (20) days following the expiration or sooner termination of
this Agreement, pay to CITY any and all sums due.

In the event ASP fails to submit a monthly payment by the due date, ASP shall pay
to CITY a late charge of ten percent (10%) on the outstanding unpaid balance, or
$25.00, whichever is greater. If a due date falls on a non-workday, the late charge
will not apply until the next workday. If the ASP offers unusual or extenuating
circumstances for not making said payment when due, the DIRECTOR at his or her
discretion may waive the late charge. If ASP pays with a check returned for
insufficient funds, ASP shall also pay a service charge in the sum of twenty-five
dollars ($25.00) in addition to applicable late charges.

NOTICES

Notices shall be in writing and personally serviced or deposited in the U.S. Postal
Service, first class, postage prepaid, addressed to ASP at President, ASP, 4241
Emerald Circle, Cypress, CA 90630, and to Community Services Director, City of
Garden Grove, 11222 Acacia Parkway, Garden Grove, CA 92840.

HOLD HARMLESS, INDEMNIFICATION INSURANCE, PLAYER RELEASE FORM

INDEMNIFICATION

ASP agrees to protect, defend, and hold harmless CITY and their elective or appointive
boards, officers, officials, agents, employees and volunteers from any and all claims,
liabilities, expenses or damages of any nature, including attorneys’ fees, for injury or
death of any person, or damage to property, or interference with the use of property,
and any other monetary damage claims arising out of, or in any way connected with
work, activities or operations pursuant to the Agreement by ASP, ASP’'s agents,
officers, employees, subcontractors, or independent contractors and those authorized
or permitted by ASP to use the subject arena soccer fields. The only exception to
ASP's responsibility to protect, defend, indemnify and hold harmless CITY is due to the
sole negligence of CITY, or any of its elective or appointive boards, officers, agents,
employees or volunteers.

CITY does not, and shall not, waive any rights against ASP which it may have by
reason of this hold harmiess agreement. This hold harmless agreement shall apply to
all liability regardless of whether or not any insurance policies are applicable. The
policy limits do not act as a limitation upon the amount of indemnification to be
provided by ASP in the event of loss, claim, damage, or expense.

GENERAL LIABILITY COVERAGE

During the period of time covered by this Agreement, ASP agrees to obtain and
maintain in effect, comprehensive general liability insurance coverage including
contractual and completed operations liability in an amount not less than $1,000,000
per occurrence, for bodily injury or property damage, covering conditions of
maintenance, use, design, and construction of the equipment and improvements and
development subject hereof. Endorsements for the policies shall designate the CITY
OF GARDEN GROVE as additional insured. ASP shall provide CITY with proof
evidencing coverage in a form content and with companies satisfactory to CITY prior to
commencing any activity under this Agreement.
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PROPERTY INSURANCE

Property Insurance — ASP. ASP shall, at ASP’s sole cost and expense, obtain and keep

in force during the term of this Agreement for the benefit of ASP, replacement cost fire
and extended coverage insurance, with vandalism, malicious mischief, and sprinkler
leakage endorsements, in an amount sufficient to cover not less than 100% of the full
replacement cost, as the same may exist from time to time, of all of ASP’s personal
property, fixtures, equipment, and ASP improvements. ASP shall provide CITY with a
Certificate of Insurance evidencing such coverage with a company satisfactory to CITY.

WORKERS’ COMPENSATION

Workers’ Compensation Insurance. During the duration of this Agreement, ASP and all

subcontractors shall maintain Workers’ Compensation Insurance if applicable.

Failure to maintain such Insurance shall automatically suspend all of ASP’s rights
hereunder.

PLAYER RELEASE FORMS

ASP shall not permit any individual to participate in any activity on the Facility without
first having completed a release form, the form of which shall be approved by CITY in
advance.

32.2 PRICES. ASP’s charges for goods, services, arena rental and Ieégue fees shall

be consistent with reasonable commercial practice and shall be approved, in
advance, by the DIRECTOR. ASP shall submit to the DIRECTOR the prices to
be charged for goods and services for approval by the DIRECTOR by the last
day of December of each year throughout the term or any renewal term of
this Agreement.

32.2 SIGNS AND ADVERTISEMENTS. ASP shall provide and prominently display
in locations approved in writing by the DIRECTOR signs identifying the type of
service and merchandise available at the Premises as well as ASP’s name, the
operation schedule of the Premises, and the items and priced of all products
and services available at the Premises.

If necessary for the health, welfare or safety of the general public, or as a result of
the suspension of this Permit, DIRECTOR shall have the right to enter the Premises
and take possession thereof immediately.

32. PRICES AND SIGNAGE
33. CONTROL OF PREMISES
34. MAILING/E-MAIL LIST

ASP shall, during the term of this Agreement, maintain CITY on ASP’s regular mailing
list and e-mail distribution list for all general correspondence. All correspondence
shall be addressed to: Department of Community Services, P.O. Box 3070, Garden
Grove, CA 92842, ATTN: Recreation Coordinator.
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38.

39.

ASSIGNMENT OR DELEGATION

Neither CITY nor ASP shall assign this Agreement without the consent of the other.
ASP shall not delegate services under this Agreement to another without written
consent from DIRECTOR.

INDEPENDENT CONTRACTOR

It is understood and agreed to that in the performance of the work and services
agreed to be performed by ASP, that ASP, including ASP’s employees, shall act and
be an independent contractor(s) and not agent(s) or employee(s) of CITY, and that
no relationship of employer-employee exists between the parties. ASP’s assigned
personnel shall not obtain or be entitled to any rights, retirement benefits, or other
benefits which accrue to CITY’s employees, and ASP shall so inform each employee
organization and each employee who is hired or retained under this Agreement. ASP
hereby expressly assumes all responsibility and liability for the payment of wages
and benefits to its assigned personnel, and all related reporting and withholding
obligations. ASP hereby agrees to indemnify and hold CITY harmless from any and
all claims or liabilities that CITY may incur arising from any contention by any third
party, including, but not limited to, any employee of ASP or any federal or state
agency or other entity, that an employer-employee relationship exists by reason of
this Agreement, including, without limitation, claims that CITY is responsible for
retirement or other benefits allegedly accruing to ASP’s assigned personnel.

All improvements installed by the ASP are intended by the parties to remain property
of ASP, whether or not affixed to the land.

COMPLIANCE WITH LAW

ASP shall comply with, and shall be responsible for causing all contractors and
subcontractors performing any of the work for or on behalf of ASP pursuant to this
Agreement to comply with, all applicable laws, ordinances, codes, and regulations of
the federal, state, and local governments, including, but not limited to, all applicable
federal and state labor standards, including, to the extent applicable, the prevailing
wage requirements promulgated by the Director of Industrial Relations of the State
of California Department of Labor. CITY makes no warranty or representation
concerning whether any of the work performed pursuant to this Agreement
constitutes public works subject to the prevailing wage requirements.

NO WAIVER OF CONDITIONS

ASP agrees that waiver by CITY of any conditions of performance under this
Agreement shall not be construed as waiver of any other condition of performance
under this Agreement.

FAMILIARITY WITH WORK

By executing this Agreement, ASP warrants that: (1) it has thoroughly investigated
and considered the work to be performed; (2) it has investigated the site of the work
and fully acquainted itself with the work conditions there existing; (3) it has
carefully considered how the work should be performed; and (4) it fully understands
the facilities, difficulties, and restrictions attending performance of the work under
this Agreement. Should ASP discover any latent or unknown conditions materially
differing from those inherent in the work or as represented by CITY, it shall
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41.

42.

43.

44.

45.

immediately inform CITY of such fact and shall not proceed, except at ASP’s risk,
until written instructions are received from CITY.

LIMITATIONS UPON SUBCONTRACTING AND ASSIGNMENT

The experience, knowledge, capability, and reputation of ASP, its principles and
employees were a substantial inducement for CITY to enter into this Agreement.
Therefore, ASP shall not contract with any other entity to perform in whole or in part
the services required hereunder without the express written approval of CITY. In
addition, neither this Agreement nor any interest herein may be assigned or
transferred, voluntarily or by operation of law, without the prior written approval of
CITY. If ASP is permitted to subcontract any part of this Agreement, ASP shall be as
fully responsible to CITY for the acts and omissions of his subcontractor as it is for
the acts and omissions of persons directly employed by itself. Nothing.contained in
this Agreement shall create any contractual relationship between any subcontractor
and CITY. ASP shall require every subcontractor to be bound by the terms of this
Agreement as applicable to its work. All persons engaged in the work, including
subcontractors, will be considered employees of ASP for purposes of this Agreement.

MODIFICATION

This Agreement constitutes the entire agreement between the parties. This
Agreement may be modified only by subsequent mutual written agreement executed
by CITY and ASP.

WAIVER

All waivers of the provisions of this Agreement must be in writing by the appropriate
authorities of CITY and ASP.

CALIFORNIA LAW

This Agreement shall be construed in accordance with the laws of the State of
California. Any action commenced about his Agreement shall be filed in the central
branch of the Orange County Superior Court.

INTERPRETATION

This Agreement shall be interpreted as though prepared by both parties.
DEPQOSIT

ASP has deposited with CITY the sum of $15,000.00, which is being held by CITY and
may be used to offset any damage to property, repairs, graffiti removal, and/or
equipment removal which are not completed by ASP in a timely manner, at any time
without prior notice to ASP. At the expiration of or at termination of this Agreement,
the deposit within thirty (30) days shall be refunded less any offsets. ASP is not
entitled to any interest on the deposit.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS THEREOF, these parties have executed this Agreement on the date first

set forth above.

DATE:

ATTEST:

City Clerk

DATE:

APfPROVED AS TO'FORM:

{

(] A

/'(,.

I /1‘ iv L
Garden Grove C|ty At orn eyi

V4 / |

pATE: () </ 0 (//‘

13

CITY OF GARDEN GROVE

By:

City Manager

LICENSEE

ARENA SOCCER PARKS, Inc.

By: //’ /

Its: EI’QQ S E;(/'f’a/_".u ?,":;‘.)’.J(l‘)

By:

Its:
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ACORD CERTIFICATE OF LIABILITY INSURANCE 6/21/2016

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

PRODUCER d U qe Ki CONACT June King

Kessler Alair Insurance Services, Inc PHONE L (909)931-1500 | FAm o). (909)932-2133

License # OA 91387 qo q"' q32 - 213 l N 5. Jking@kessleralair.com

12487 N. Mainstreet, Ste. 240 INSURER(S) AFFORDING COVERAGE NAIC #

Rancho Cucamonga CA 91739 wsurer A Nova Casualty Company A XV la2ss2

INSURED INSURERB :State Compensation Ins Fund 35076

Arena Soccer Parks, Inc. INSURERC: .

13631 Deodara St. wsurern: oJ KiNQ @,Ke5sler Al Qur« (Dnh
INSURERE : J T

Garden Grove CA 92844 INSURERF :

COVERAGES CERTIFICATE NUMBER:16/17 Master REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL[SUBR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSR [ WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
GENERAL LIABILITY EACH OCCURRENCE $ 1,000,000
DAMAGE TO RENTED
X | COMMERCIAL GENERAL LIABILITY PREMISES (Ea occurrence) $ 300,000
A CLAIMS-MADE OCCUR p:4 WSI-CL-0010159-2 6/25/2016 16/25/2017 | \ep Exp (Any one person) | § EXCLUDED
PERSONAL & ADV INJURY $ 1,000,000
GENERAL AGGREGATE $ 2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | § 2,000,000
X [ poLicy 5’?8{ LOC Participant Legal Liability $ 1,000,000
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY {Ea accidot 5 1,000,000
A ANY AUTO BODILY INJURY (Per person) | $
ALL OWNED SCHEDULED WSI-CL-0010159-2 6/25/2016 [6/25/2017 |
o8 - i /25/ /25/ BODILY INJURY (Per accident)| §
X NON-OWNED PROPERTY DAMAGE s
HIRED AUTOS AUTOS Per accident)
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED | l RETENTION $ $
B | WORKERS COMPENSATION WC STATU- OTH-
AND EMPLOYERS' LIABILITY YIN x | (ke ER
ANY PROPRIETOR/PARTNER/EXECUTIVE I:I Wik E.L. EACH ACCIDENT $ 1,000,000
OFFICER/MEMBER EXCLUDED?
(Mandatory in NH) 9164302-2016 8/10/2016 |8/10/2017 || piSEaSE - EA EMPLOYEE § 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | § 1,000,000
A |Abuse & Molestation WSI-CL-0010159-2 6/25/2016 [6/25/2017 | pggregate Limit 2,000,000
Liability Each Occurrence Limit 1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)
Certificate holder is additional insured per form AGL01350408 but only as respects the liability arising

out of the activities or operations of the named insured. Re: Use of soccer fields, Soccer facilities
at 13631 Deodara Drive, Garden Grove, CA

CERTIFICATE HOLDER CANCELLATION

renec@ci.garden-grove.ca.u SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

. ACCORDANCE WITH THE POLICY PROVISIONS.
City of Garden Grove

Attn: Community Cervices Director
11222 Acacia Parkway
Garden Grove, CA 92840

AUTHORIZED REPRESENTATIVE

. ?’m >
June King/JUNE

ACORD 25 (2010/05) © 1988-2010 ACORD CORPORATIONP agerigbtef@36ved.
INS025 (201005).01 The ACORD name and logo are registered marks of ACORD
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COMMERCIAL GENERAL LIABILITY

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

GENERAL LIABILITY EXTRA ENDORSEMENT

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE FORM

/ \
4.
/

N 4

AGL01350408 1/ Includes copyright material from Insurance Services Office, Inc. Page Page 46 of 236

. EXTENDED PROPERTY DAMAGE

It is agreed that SECTION | - COVERAGE A., paragraph 2. Exclusions a. Expected or Intended is deleted
and replaced by the following:

a. Extended Property Damage
“Bodily Injury” or “Property Damage” expected or intended from the standpoint of the insured. This
exclusion does not apply to “bodily injury” or “property damage” resulting from the use of reasonable force
to protect persons or property.

PROPERTY SOLD OR ABANDONED BY YOU

It is agreed that SECTION | — COVERAGE A. paragraph 2. Exclusion j.(2) is deleted and replaced by the

following:

(2) Premises you sell, give away, or abandon, if the “property damage” arises out of any part of those
premises, and occurred from hazards that were known by you or should have reasonably been known
by you, at the time the property was transferred or abandoned.

NON OWNED WATERCRAFT

It is agreed that SECTION | - COVERAGE A. paragraph 2. Exclusion g.(2) is deleted and replaced by the
following:
(2) A watercraft you do not own that is:
(a) Lessthan 52 feet long; and
(b) Not being used to carry persons or property for a charge;
This provision applies to any person, who with your consent, either uses or is responsible for the use of
a watercraft.
This insurance is excess over any other valid and collectible insurance available to the insured whether
primary, excess, or contingent.

DAMAGE TO PREMISES RENTED TO YOU

a. It is agreed that SECTION | — COVERAGE A. the last paragraph of 2. Exclusions is deleted and
replaced by the following:
Exclusions c¢. through n. does not apply to:
(1) damage by fire, lightning, explosion, smoke or leaks from automatic fire protective systems; and
(2) damage caused by a resident;
to premises while rented to you or temporarily occupied by you with the permission of the owner.
b. Itis agreed that paragraph 6.of SECTION Il — LIMITS OF INSURANCE is deleted and replaced by the
following:
6. Subject to 5. above, the Damage to Premises Rented To You Limit is the most we will pay under
COVERAGE A for damages because of “property damage”;
a. resulting from fire, lightning, explosion, smoke or leaks from automatic fire protective systems, or
any combination thereof; and
b. caused by a resident;
to premises, rented to you or temporarily occupied by you with the permission of the owner.

/



COMMERCIAL GENERAL LIABILITY

BROAD NAMED INSURED

It is agreed that SECTION Ii - WHO IS AN INSURED is amended to include the following:

Any corporation organized under the laws of the United States of America (including any state thereof, its
territories or possessions, or Canada (including any province thereof) will qualify as a Named Insured if there
is no similar insurance available to that organization, provided that one or more Named Insureds shown in
the Declarations has, at the inception of the policy period, an ownership interest in such organization of more
than 50%.

KNOWLEDGE OF OCCURRENCE, OFFENSE, CLAIM OR SUIT

The notification requirements of paragraphs 2.a. and 2.b. of SECTION IV - COMMERCIAL GENERAL

LIABILITY CONDITIONS apply only when the “occurrence”, offense, claim, or “suit” is known fo:

a. You, if you are an individual;

b. A partner or member if you are a partnership or joint venture;

c. An officer or director if you are an entity other than a partnership, joint venture or limited liability
company;

d. A member or manager if you are a limited liability company; or

e. An insurance manager, risk manager or other “employee” you designate prior to loss to give notice to us.

Knowledge of an *occurrence,” offense, claim, or “suit” by your agent, servant or “employee” shall not in and

of itself constitute knowledge to you uniess an individual described in items 1. - 5. of this provision G. has

actual knowledge.

UNINTENTIONAL FAILURE TO DISCLOSE HAZARDS OR PRIOR OCCURRENCES

The following is added to Condition 6. Representations of SECTION IV - COMMERCIAL. GENERAL
LIABILITY CONDITIONS:

Failure to disclose all hazards or prior “occurrences” or offenses existing as of the inception date of this
Coverage Part shall not prejudice the coverage afforded under this Coverage Part, provided such failure to
disclose all hazards or prior "occurrences” or offenses is unintentional.

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY AGAINST OTHERS TO US

Condition 8. Transfer of Rights of Recovery Against Others To Us of SECTION IV — COMMERCIAL
GENERAL LIABILITY CONDITIONS is amended by adding the following:

We waive any right of recovery we may have against any person or organization when such waiveris required
by a written contract that you have agreed to priorto loss.

. ADDITIONAL INSUREDS

a. LESSOR OF LEASED EQUIPMENT

i. SECTION Il - WHO IS AN INSURED is amended to include as an additional insured any person or
organization from whom you lease equipment when you and such person or organization have
agreed in writing in a contract or agreement that such person or organization be added as an
additional insured on your policy. Such person or organization is an insured only with respect to their
liability for “podily injury”, “property damage” or “personal and advertising injury” caused, in whole or
in part, by your maintenance, operation or use of equipment leased to you by such person or
organization. A person's or organization's status as an additional insured under this endorsement
ends when their contract or agreement with you for such leased equipment ends.

il.  With respect to the insurance afforded these additional insureds, this insurance does not apply to
any "occurrence" which takes place after the equipment lease expires.
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COMMERCIAL GENERAL LIABILITY

b. MANAGERS OR LESSORS OF PREMISES

i. SECTION Il - WHO IS AN INSURED is amended to include as an additional insured any person or
organization from whom you lease premises when you and such person or organization have
agreed in writing in a contract or agreement that such person or organization be added as an
additional insured on your policy. Such person or organization is an insured only with respect to
liability arising out of your ownership, maintenance or use of that part of the premises leased to you
subject to the following additional exclusions:

il. With respect to the insurance afforded these additional insureds, the following additional exclusions
apply:

This insurance does not apply to:

(1) Any "occurrence” which takes place after you cease to be a tenant in that premises.
(2) Structural alterations, new construction or demolition operations performed by or on behalf of
such person or organization.

¢. VENDORS

- i. SECTION Il - WHO IS AN INSURED is amended to include as an additional insured any person or
organization (referred to below as vendor) with whom you and such person or organization have
agreed in writing in a contract or agreement that such person or organization be added as an
additional insured on your policy, but only with respect to "bodily injury" or "property damage" arising
out of "your products” which are distributed or sold in the regular course of the vendor's business,
subject to the following additional exclusions:

iil. The insurance afforded the vendor does not apply to:

(1) "Bodily injury" or "property damage" for which the vendor is obligated to pay damages by reason
of the assumption of liability in a contract or agreement. This exclusion does not apply to liability
for damages that the vendor would have in the absence of the contract or agreement;

(2) Any express warranty unauthorized by you;

(3) Any physical or chemical change in the product made intentionally by the vendor;

(4) Repackaging, unless unpacked solely for the purpose of inspection, demonstration, testing, or
the substitution of parts under instructions from the manufacturer, and then repackaged in the
original container;

(5) Any failure to make such inspections, adjustments, tests or servicing as the vendor has agreed
to make or normally undertakes to make in the usual course of business, in connection with the
distribution or sale of the products;

(6) Demonstration, installation, servicing or repair operations, except such operations performed at
the vendor's premises in connection with the sale of the product;

(7) Products which, after distribution or sale by you, have been labeled or relabeled or used as a
container, part or ingredient of any other thing or substance by or for the vendor; or.

(8) "Bodily injury” or "property damage” arising out of the sole negligence of the vendor for its own
acts or omissions or those of its employees or anyone else acting on its behalf. However, this
exclusion does not apply to:

(a) The exceptions contained in Sub-paragraphs 4.or 6.; or

(b) Such inspections, adjustments, tests or servicing as the vendor has agreed to make or
normally undertakes to make in the usual course of business, in connection with the
distribution or sale of the products.

iii. This insurance does not apply to any insured person or organization, from whom you have acquired

such products, or any ingredient, part or container, entering into, accompanying or containing such
products.
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COMMERCIAL GENERAL LIABILITY

‘ d. OWNERS, LESSEES OR CONTRACTORS

i. SECTION Il = WHO IS AN INSURED is amended to include as an additional insured any person or
organization for whom you are performing operations when you and such person or organization
have agreed in writing in a contract or agreement that such person or organization be added as an
additional insured on your policy. Such person or organization is an additional insured only with
respect to liability for “bodily injury”, “property damage” or “personal and advertising injury” caused,
in whole or in part”, by:

(1) Your acts or omissions; or
(2) The acts or omissions of those acting on your behalf;
in the performance of your ongoing operations for the additional insured.

A person's or organization's status as an insured under this endorsement ends when your
operations for that insured are completed.

ii. With respect to the insurance afforded these additional insureds, the following additional exclusion
applies:

This insurance does not apply to:

(1) "Bodily injury", "property damage" or "personal and advertising injury" arising out of the
rendering of, or the failure to render, any professional architectural, engineering or surveying
services, including:

(a) The preparing, approving, or failing to prepare or approve, maps, shop drawings, opinions,
reports, surveys, field orders, change orders or drawings and specifications; and
(b) Supervisory, inspection, architectural or engineering activities.

(2) Bodily injury” or “property damage” occurring after:

(a) All work, including materials, parts or equipment furnished in connection with such work, on
the project (other than service, maintenance or repairs) to be performed by or on behalf of
the additional insured(s) at the location of the covered operations has been completed; or

(b) That portion of “your work” out of which the injury or damage arises has been put to its
intended use by any person or organization other than another contractor or subcontractor
engaged in performing operations for a principal as a part of the same project.

\ e "\ ADDITIONAL INSUREDS - BY CONTRACT, AGREEMENT OR PERMIT
./ SECTION Il - WHO IS AN INSURED is amended to include as an additional insured:
(1) Any person or organization is an insured with whom you are required to add as an additional
insured to this policy by a written contract, written agreement, or permit that is:
(a) currently in effect or becoming effective during the term of this policy; and
(b) executed prior to the “bodily injury”, “property damage”, “personal and advertising injury”.
(2) This insurance provided to the additional insured by this endorsement applies as follows:
(a) That person or organization is only an additional insured with respect to liability caused by
your negligent acts or omissions at or from:
(1) Premises you own, rent, lease or occupy, or
(2) Your ongoing operations performed for the additional insured at the job indicated by
written contract or written agreement.
{(b) The limits of insurance applicable to the additional insured are those specified in the written
contract or written agreement or in the Declarations of this policy whichever is less. These

limits of insurance are inclusive of and not in addition to the limits of insurance shown in the
Declarations.

approved as to insurance language
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COMMERCIAL GENERAL LIABILITY

(3) With respect to the insurance afforded these additional insured’s, the following additional exclusions
apply:
(a) This insurance does not apply to “bodily injury” or “property damage” occurring after:

(1) all work, including materials, parts or equipment furnished in connection with such
work, on the project (other than service, maintenance or repairs) to be performed by
or on behalf of the additional insured(s) at the site of the covered operations has been
completed; or

(2) that portion of “your work” out of which the injury or damage arises has been put to its
intended use by any person or organization other than another contractor or
subcontractor engaged in performing operations on or at the same project.

(b) This insurance does not apply to “bodily injury”, “property damage”, “personal and

: advertising injury” caused by the rendering of or failure to render any professional services.
@ Regardless of whether other insurance is available to an additional insured on a primary basis,

this insurance will be primary and noncontributory if a written contract between you and the
additional insured specifically requires that this insurance be primary.

10. EXTENDED DEFINITION OF “BODILY INJURY”
The definition of “bodily injury” in SECTION V — DEFINITIONS paragraph 3. is replaced by the following:

“Bodily injury” means bodily injury, sickness or disease sustained by a person, including mental anguish or
death resulting from any of these at any time.

11. EXTENDED DEFINITION OF “PERSONAL AND ADVERTISING INJURY”

The definition of “personal and advertising injury” in SECTION V — DEFINITIONS paragraph 14. is amended
to include the additional offense of abuse of process.

Reviewss approved as to insurance ianguage
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Agenda Item - 4.f.
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 Date: 10/11/2016

from the September 13,
2016, meeting. (Action Item)

Attached are the minutes from the September 13, 2016, meeting for the City Council
to receive and file.

ATTACHMENTS:
Description Upload Date Type File Name
;?npjf:;ber 13, 2016, 10/7/2016 Backup Material cc-min_09_13_2016.pdf
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MINUTES
GARDEN GROVE CITY COUNCIL
Regular Meeting
Tuesday, September 13, 2016

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

CONVENE THE MEETING

At 6:09 p.m., Mayor Pro Tem Jones convened the meeting in the A Room.

ROLL CALL PRESENT: (4) Mayor Pro Tem Jones, Council Members
Beard, Bui, Phan

ABSENT: (1) Mayor Nguyen absent at Roll Call; joined the
meeting at 6:11 p.m.

ORAL COMMUNICATIONS FOR CLOSED SESSION

Speakers: None

CONVENE CLOSED SESSION

At 6:10 p.m., Mayor Pro Tem Jones announced that the City Council was going into
Closed Session in the Founders Room to discuss the following matters:

Conference with Legal Counsel — Existing Litigation
Pursuant to Government Code Section 54956.9(d)(1):
Whetro v. City of Garden Grove, et al., USDC Case No. SACV14-1740 DOC (JCGx)

Conference with Legal Counsel — Existing Litigation
Pursuant to Government Code Section 54956.9(d)(1):
City of Garden Grove v. On Deck Buds, et al., OCSD Case No. 30-2016-00864776

Conference with Legal Counsel — Existing Litigation
Pursuant to Government Code Section 54956.9(d)(1):
City of Garden Grove v. Kamran, et al., OCSD Case No. 30-2016-00864785

Conference with Legal Counsel - Existing Litigation
Pursuant to Government Code Section 54956.9(d)(1):
Creamer v. City of Garden Grove, et al., OCSD Case No. 30-2016-00868140
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ADJOURN CLOSED SESSION

At 6:25 p.m., Mayor Nguyen adjourned the Closed Session.

CONVENE REGULAR MEETING

At 6:43 p.m., Mayor Nguyen convened the meeting in the A Room.

ROLL CALL PRESENT: (5) Mayor Nguyen, Council Members Beard, Bui,
Jones, Phan
ABSENT: (0) None
INVOCATION

PLEDGE OF ALLEGIANCE TO THE FLAG OF THE UNITED STATES OF AMERICA

CLOSED SESSION REPORT

City Attorney Sandoval reported that there was no reportable action on the
Whetro v. City of Garden Grove, et al., matter. The three other Closed Session
matters will be discussed in Closed Session at the end of the meeting.

COMMUNITY SPOTLIGHT: RECOGNITION OF JENNA TOWER, THE 2016 MISS
CALIFORNIA OUTSTANDING TEEN (F: 52.3)

ORAL COMMUNICATIONS

Speakers: Maureen Blackmun, Clay Bock, Rebecca Cousins, Nicholas Dibs, Tony
Flores, John Holm, Paulien Lombard, Josh McIntosh, Mike Whitaker,
John Wildsmith

WRITTEN COMMUNICATIONS - REQUEST TO WAIVE FEES FOR THE USE OF
ATLANTIS PLAY CENTER FOR THE OC AUTISM CHRISTMAS EVENT (F: 88.1)

It was moved by Mayor Nguyen, seconded by Council Member Jones that:

OC Autism’s request for the City to waive fees for the use of Atlantis Play Center for
its Christmas event be approved; and

Funds from the City Council Contingency Fund be used to cover the cost.
The motion carried by a 5-0 vote as follows:

Ayes: (5) Beard, Bui, Jones, Nguyen, Phan
Noes: (0) None
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RECESS
At 7:30 p.m., Mayor Nguyen recessed the meeting.
RECONVENE

At 7:32 p.m., Mayor Nguyen reconvened the meeting with all Council Members
present.

AUTHORIZE THE ISSUANCE OF A PURCHASE ORDER TO NATIONAL AUTO FLEET
GROUP FOR THREE (3) SEDANS (F: 60.4)

It was moved by Council Member Jones, seconded by Council Member Beard that:

The Finance Director be authorized to issue a purchase order in the amount of
$73,215.93 to National Auto Fleet Group for the purchase of three (3) new sedans.

The motion carried by a 5-0 vote as follows:

Ayes: (5) Beard, Bui, Jones, Nguyen, Phan
Noes: (0) None

AUTHORIZE THE ISSUANCE OF A PURCHASE ORDER TO NATIONAL AUTO FLEET
GROUP FOR THREE (3) NEW POLICE ADMINISTRATION UTILITY VEHICLES
(F: 60.4)

It was moved by Council Member Jones, seconded by Council Member Beard that:
The Finance Director be authorized to issue a purchase order in the amount of
$90,321.81 to National Auto Fleet Group for the purchase of three (3) new police
administration utility vehicles.

The motion carried by a 5-0 vote as follows:

Ayes: (5) Beard, Bui, Jones, Nguyen, Phan
Noes: (0) None

AUTHORIZE THE ISSUANCE OF A PURCHASE ORDER TO ALTEC INDUSTRIES FOR
ONE (1) NEW CHIP DUMP TRUCK (F: 60.4)

It was moved by Council Member Jones, seconded by Council Member Beard that:

The Finance Director be authorized to issue a purchase order in the amount of
$87,362.00 to Altec Industries for the purchase of one (1) new chip dump truck.
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The motion carried by a 5-0 vote as follows:

Ayes: (5) Beard, Bui, Jones, Nguyen, Phan
Noes: (0) None

AUTHORIZE THE ISSUANCE OF A PURCHASE ORDER TO NATIONAL AUTO FLEET
GROUP FOR ONE (1) NEW FIRE COMMAND VEHICLE (F: 60.4)

It was moved by Council Member Jones, seconded by Council Member Beard that:

The Finance Director be authorized to issue a purchase order in the amount of
$40,156.67 to National Auto Fleet Group for the purchase of one (1) new Fire
Command Vehicle.

The motion carried by a 5-0 vote as follows:

Ayes: (5) Beard, Bui, Jones, Nguyen, Phan
Noes: (0) None

APPROVAL OF A FACILITY USE AGREEMENT WITH ESPARZA SOCCER ACADEMIC,
INC. FOR THE OPERATION OF THE PIONEER PARK OUTDOOR RINK
(F: 55-Esparza Soccer Academic, Inc.)

It was moved by Council Member Jones, seconded by Council Member Beard that:

A three (3) year Agreement to Esparza Soccer Academic, Inc. for the operation and
management of the Pioneer Park outdoor rink be approved; and

The City Manager, or his designee, be authorized to sign the Agreement on behalf
of the City; including making minor modifications as appropriate and necessary.

The motion carried by a 5-0 vote as follows:

Ayes: (5) Beard, Bui, Jones, Nguyen, Phan
Noes: (0) None

APPROVAL TO EXERCISE YEAR THREE OF THE 2015 AGREEMENT WITH COMMUNITY
ACTION PARTNERSHIP OF ORANGE COUNTY (CAPQOC)
(F: 55-Community Action Partnership of Orange County)

It was moved by Council Member Jones, seconded by Council Member Beard that:

The City Manager be authorized to sign a letter notifying the City’s desire to
exercise year three of a three year Agreement with CAPOC, which will provide
funding for the installation of an extended decomposed granite walking trail.
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The motion carried by a 5-0 vote as follows:

Ayes: (5) Beard, Bui, Jones, Nguyen, Phan
Noes: (0) None

APPROVAL OF AGREEMENT WITH FG SOLUTIONS TO PREPARE A WATER RATE
STUDY (F: 55-FG Solutions)

It was moved by Council Member Jones, seconded by Council Member Beard that:
The agreement with FG Solutions to prepare a water rate study for the Water
Enterprise Fund and authorize the City Manager and City Clerk to execute the
agreement on behalf of the City, be approved.

The motion carried by a 5-0 vote as follows:

Ayes: (5) Beard, Bui, Jones, Nguyen, Phan
Noes: (0) None

APPROVAL OF AN AGREEMENT WITH THE A PLUS EDUCATION ORGANIZATION TO
CONDUCT THE 2017 TET FESTIVAL (F: 55-A Plus Education Organization)

It was moved by Council Member Jones, seconded by Council Member Beard that:
The Agreement with the A Plus Education Organization to conduct the 2017 Tet
Festival at Garden Grove Park, beginning Saturday, February 4 through Sunday,
February 5, 2017, be approved; and

The City Manager be authorized to execute the Agreement, including any minor
amendments thereto, on behalf of the City.

The motion carried by a 5-0 vote as follows:

Ayes: (5) Beard, Bui, Jones, Nguyen, Phan
Noes: (0) None

APPROVAL TO PARTICIPATE IN THE 2016-2017 OFFICE OF TRAFFIC SAFETY
(OTS) SELECTIVE TRAFFIC ENFORCEMENT PROGRAM (STEP) (F: 82.15)

It was moved by Council Member Jones, seconded by Council Member Beard that:
Participation in the Selective Traffic Enforcement Program (STEP) be authorized;

The Office of Traffic Safety Grant Funds in the amount of $250,000.00, be
accepted;
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The Police Chief, Finance Director and Finance Manager be authorized to execute
the grant agreement on behalf of the City; and

These grant monies be allocated to fund Selective Traffic Enforcement Operations.
The motion carried by a 5-0 vote as follows:

Ayes: (5) Beard, Bui, Jones, Nguyen, Phan
Noes: (0) None

APPROVAL OF AN AGREEMENT WITH THE COUNTY OF ORANGE FOR THE 2016
EDWARD BYRNE MEMORIAL JUSTICE ASSISTANCE GRANT (JAG) PROGRAM; AND
ALLOCATION OF THOSE GRANT FUNDS TO THE CITY'S JAIL SERVICES CONTRACT
(F: 82.15)

This matter was considered later in the meeting.

ADOPTION OF A RESOLUTION DECLARING A STAGE 1 VOLUNTARY
CONSERVATION-WATER WATCH CONSERVATION LEVEL UNDER THE CITY'S WATER
CONSERVATION PROGRAM ORDINANCE (F: 112.7)

It was moved by Council Member Jones, seconded by Council Member Beard that:

Resolution No. 9387-16 entitled A Resolution of the City Council of the City of
Garden Grove approving the declaration of a Stage 1 Voluntary Conservation—
Water Watch Conservation Level imposing certain voluntary water conservation
measures pursuant to Section 14.40.041 of the Garden Grove Municipal Code, be
adopted.

The motion carried by a 5-0 vote as follows:

Ayes: (5) Beard, Bui, Jones, Nguyen, Phan
Noes: (0) None

ADOPTION OF A RESOLUTION CORRECTING A CLERICAL ERROR ON THE
PREVIOUSLY APPROVED SALARY SCHEDULE (F: 78.1)

It was moved by Council Member Jones, seconded by Council Member Beard that:

Resolution No. 9388-16 entitled A Resolution of the City Council of the City of
Garden Grove, California, approving a new Salary Schedule with correct salary
listings for all classifications, be adopted.
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The motion carried by a 5-0 vote as follows:

Ayes: (5) Beard, Bui, Jones, Nguyen, Phan
Noes: (0) None

RECEIVE AND FILE MINUTES (F: Vault)

It was moved by Council Member Jones, seconded by Council Member Beard that:
The minutes from August 9, 2016, meeting be received and filed.
The motion carried by a 5-0 vote as follows:

Ayes: (5) Beard, Bui, Jones, Nguyen, Phan
Noes: (0) None

APPROVAL OF WARRANTS (F: 60.5)

It was moved by Council Member Jones, seconded by Council Member Beard that:

Regular Warrants 609502 through 609765, 609766 through 610004, 610005
through 610934, and 610935 through 611226; Wires W1635 through W1645,
W1646 through W1651, W610312 through W610933, and W1652 through W1657;
be approved as presented in the warrant register submitted, and have audited for
accuracy and funds are available for payment thereof by the Finance Director.

Payroll Warrants 180076 through 180140, 180141 through 180204, and 180205
through 180270,; Direct Deposits D297579 through D298293, D298292 through
D299006, and D99999 through D299715; and Wires W2258 through W2261,
W2262 through W2265, and W2266 through W2269; 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.

The motion carried by a 5-0 vote as follows:

Ayes: (5) Beard, Bui, Jones, Nguyen, Phan
Noes: (0) None

APPROVAL TO WAIVE FULL READING OF ORDINANCES LISTED

It was moved by Council Member Jones, seconded by Council Member Beard that:

Full reading of ordinances listed be waived.
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The motion carried by a 5-0 vote as follows:

Ayes: (5) Beard, Bui, Jones, Nguyen, Phan
Noes: (0) None

APPROVAL OF AN AGREEMENT WITH THE COUNTY OF ORANGE FOR THE 2016
EDWARD BYRNE MEMORIAL JUSTICE ASSISTANCE GRANT (JAG) PROGRAM; AND
ALLOCATION OF THOSE GRANT FUNDS TO THE CITY'S JAIL SERVICES CONTRACT
(F: 82.15)

Council Members Beard and Phan stated that they work for the County of Orange
but neither has a conflict of interest on this matter.

The City Attorney commented that in the future, when there is no conflict of
interest, these types of matters can be considered with the entire Consent
Calendar.

It was moved by Council Member Phan, seconded by Council Member Jones that:
The Agreement with the County of Orange for the 2016 Edward Byrne Memorial
Justice Assistance Grant (JAG) program; and allocation of those grant funds to the
City’s jail services, be approved; and

The Mayor be authorized to execute the agreement with the County of Orange to
partially fund the Police Department’s Jail Services Contract with The GEO Group,
Inc.

The motion carried by a 5-0 vote as follows:

Ayes: (5) Beard, Bui, Jones, Nguyen, Phan
Noes: (0) None

PUBLIC HEARING - ADOPTION OF A RESOLUTION ESTABLISHING AND AMENDING
USER FEES FOR VARIOUS CITY SERVICES (F: 60.2)

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: Charles Mitchell

There being no response from the audience, the Public Hearing was declared
closed.

Council Member Bui expressed concern that some of the fees, while fair, jumped
substantially and could place a burden on the residents. He suggested that the fees
be phased in over two years.
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Staff indicated that a survey of Orange County cities was done, and Garden Grove’s
fees are lower than most other cities. The increase in the fees include direct cost to
provide the service.

Council Member Jones commented that this is a housekeeping measure, with the
City only receiving fees for service.

Council Member Beard commented that it has been quite a number of years since
the fees have been increased, and recommended to staff that the fees be reviewed
more periodically. In addition, he stated that raising the fees is a sound business
decision because of the cost of doing business and the City’s structural deficit.

After further City Council discussion, it was moved by Council Member Beard,
seconded by Council Member Jones that:

Resolution No. 9389-16 entitled A Resolution of the City Council of the City of
Garden Grove establishing and amending user fees for various City services be
adopted.

The motion carried by a 5-0 vote as follows:

Ayes: (5) Beard, Bui, Jones, Nguyen, Phan
Noes: (0) None

APPOINTMENTS TO THE MAIN STREET COMMISSION (F: 122.6A)

It was moved by Mayor Nguyen, seconded by Council Member Beard that:

Patrick Hawkins and John Wietor be appointed as Commissioners to the Main Street
Commission.

The motion carried by a 5-0 vote as follows:

Ayes: (5) Beard, Bui, Jones, Nguyen, Phan
Noes: (0) None

CONSIDERATION OF WAIVER OF CORRECTION NOTICES FOR REMOVAL OF
UNPERMITTED TREES IN THE PUBLIC RIGHTS-OF-WAY (F: 50.2)

Following staff’s presentation, it was moved by Council Member Bui, seconded by
Council Member Jones that:

The City Council concurred with the actions taken by Public Works Department staff
in regard to Correction Notices posted to remove unpermitted trees from the
parkways.
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The motion carried by a 5-0 vote as follows:

Ayes: (5) Beard, Bui, Jones, Nguyen, Phan
Noes: (0) None

AWARD CONTRACT TO CORA CONSTRUCTORS, INC. FOR CONSTRUCTION OF
PROJECT NO. 7369 - THE MWD INTERCONNECT AND PRV FACILITIES
REHABILITATION (F: 112.proj.7369)

Following staff’s presentation, it was moved by Council Member Jones, seconded by
Council Member Beard that:

A contract be awarded to Cora Constructors, Inc. for the construction of Project
No. 7369 - The MWD Interconnect and PRV Facilities Rehabilitation, in the amount
of $526,000; and

The City Manager be authorized to execute the agreement on behalf of the City,
and make minor modifications as appropriate.

The motion carried by a 5-0 vote as follows:

Ayes: (5) Beard, Bui, Jones, Nguyen, Phan
Noes: (0) None

APPROVAL OF CORRECTION TO FUND 220 - PUBLIC SAFETY/PROPOSITION 172
AND FUND 226 - POLICE - SUPPLEMENTAL LAW ENFORCEMENT SERVICES FUND
(F: 34.1)

Following staff’s presentation, it was moved by Council Member Beard, seconded by
Council Member Jones that:

An additional $67,260 be approved and appropriated to Fund 220 Package 6900
Departmental Services - Police for upgrading computers to two screens for the
Spillman System; and

$4,740 be approved and appropriated to Fund 226 Package 6900 Departmental
Services - Police for Higher Ground 24-hour Recorder annual maintenance.

The motion carried by a 5-0 vote as follows:

Ayes: (5) Beard, Bui, Jones, Nguyen, Phan
Noes: (0) None
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INTRODUCTION OF ORDINANCE AMENDING CHAPTERS 2.50 AND 2.52 OF THE
MUNICIPAL CODE RELATING TO PURCHASING AND CONTRACTING PROCEDURES
(F: 127.9)(XR: 50.2)

(As approved earlier in the meeting: It was moved by Council Member Jones,
seconded by Council Member Beard and carried by a 5-0 vote that full reading of
ordinances listed be waived.)

Following staff’s presentation, Mayor Nguyen requested information and a second
legal opinion on if the City Council followed purchasing and contracting bidding
procedures correctly in its decision regarding the City’s contracting for legal
services.

Council Member Beard raised objection to this discussion, citing that the matter of
legal services has been discussed many times prior. Council Member Bui agreed
stating that this item has nothing to do with legal services.

City Attorney referenced the Municipal Code wherein it specifically identifies two
positions, the City Manager and the City Attorney, that are directly appointed by
the City Council and serve at the will of the City Council.

In response to Mayor Nguyen’s inquiry on receiving a second opinion, the City
Manager and the City Attorney responded that the City Council would have to
authorize a budget allocation at the time giving direction to the City Manager to
move forward on anything that is not a budgeted item.

After further City Council discussion, it was moved by Council Member Bui,
seconded by Mayor Nguyen that:

Ordinance No. 2872 entitled:

An Ordinance of the City Council of the City of Garden Grove amending provisions
of Chapters 2.50 and 2.52 of Title 2 of the Garden Grove Municipal Code relating to
purchasing and contracting procedures, after being introduced for first reading, be
passed to second reading.

The motion carried by a 5-0 vote as follows:

Ayes: (5) Beard, Bui, Jones, Nguyen, Phan
Noes: (0) None

RECESS

At 8:38 p.m., Mayor Nguyen recessed the meeting.
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RECONVENE

At 8:50 p.m., Mayor Nguyen reconvened the meeting with all Council Members
present.

CONSIDERATION OF ABATEMENT ACTION FOR THE LOTUS PLAZA PROJECT
(GALLERIA PROJECT) 10080 AND 10189 GARDEN GROVE BOULEVARD, GARDEN
GROVE (F: 20.GPA-2-05(A))

Alexis Gevorgian and Tom Willard addressed the City Council.

Following staff’s presentation, it was moved by Mayor Nguyen, seconded by Council
Member Jones that:

The City Council continue its consideration of this matter until staff determines the
process is not moving forward.

The motion carried by a 5-0 vote as follows:

Ayes: (5) Beard, Bui, Jones, Nguyen, Phan
Noes: (0) None

CONSIDERATION OF A REQUEST BY THE GARDEN GROVE DOWNTOWN BUSINESS
ASSOCIATION AND GARDEN GROVE NEIGHBORHOOD ASSOCIATION TO
VIDEOTAPE AND AIR THE GARDEN GROVE MAYORAL AND CANDIDATES FORUM ON
CHANNEL 3 (F: 88.1)

Following staff’s presentation, the City Council discussed whether the City should
involve itself in the political arena.

It was moved by Council Member Bui, seconded by Council Member Beard that:
The request to videotape and air the candidate’s forum be denied.
The motion carried by a 5-0 vote as follows:

Ayes: (5) Beard, Bui, Jones, Nguyen, Phan
Noes: (0) None

SECOND READING AND ADOPTION, BY TITLE ONLY, OF ORDINANCE NO. 2871
AMENDING SECTION 8.40.050 OF THE MUNICIPAL CODE RELATING TO
INTOXICATING BEVERAGES WITHIN CITY PARKS (F: 50.2)(XR: 73.1)

(As approved earlier in the meeting: It was moved by Council Member Jones,
seconded by Council Member Beard and carried by a 5-0 vote that full reading of
ordinances listed be waived.)
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Following the reading of the title of Ordinance No. 2871 into the record, it was
moved by Council Member Phan, seconded by Council Member Jones that:

Ordinance No. 2871 entitled

An Ordinance of the City Council of the City of Garden Grove amending Section
8.40.050 of the Garden Grove Municipal Code relating to intoxicating beverages
within City parks, be adopted.

The motion carried by a 5-0 vote as follows:

Ayes: (5) Beard, Bui, Jones, Nguyen, Phan
Noes: (0) None

TRANSMITTAL OF THE INDEPENDENT AUDIT REPORT REGARDING THE SERVICES
PROVIDED BY THE “PUBLIC SAFETY ADMINISTRATIVE OFFICER” DURING THE
PERIOD OF SEPTEMBER 30, 2014 TO NOVEMBER 25, 2014 (F: 46.5)

Following City Council discussion, it was moved by Mayor Nguyen, seconded by
Council Member Jones that:

The independent audit report be received and filed.
The motion carried by a 5-0 vote as follows:

Ayes: (5) Beard, Bui, Jones, Nguyen, Phan
Noes: (0) None

DISCUSSION OF FREEWAY ORIENTED DIGITAL SIGNS (F: 94.1)

Following City Council discussion, staff was directed to prepare a master plan study
and recommendations for on-premise signs and billboards.

REQUEST TO AGENDIZE DISCUSSION REGARDING MEMORIAL AT GARDEN GROVE
PARK, AS REQUESTED BY COUNCIL MEMBER BUI (F: 73.5)

Following City Council discussion, it was moved by Council Member Bui, seconded
by Council Member Beard that:

The matter regarding a memorial at Garden Grove Park be placed on the next City
Council agenda.

The motion carried by a 5-0 vote as follows:

Ayes: (5) Beard, Bui, Jones, Nguyen, Phan
Noes: (0) None
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CONVENE CLOSED SESSION

At 10:36 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 Legal Counsel — Existing Litigation
Pursuant to Government Code Section 54956.9(d)(1):
City of Garden Grove v. On Deck Buds, et al., OCSD Case No. 30-2016-00864776

Conference with Legal Counsel — Existing Litigation
Pursuant to Government Code Section 54956.9(d)(1):
City of Garden Grove v. Kamran, et al., OCSD Case No. 30-2016-00864785

Conference with Legal Counsel — Existing Litigation
Pursuant to Government Code Section 54956.9(d)(1):
Creamer v. City of Garden Grove, et al., OCSD Case No. 30-2016-00868140

ADJOURN CLOSED SESSION

At 1:22 a.m., Mayor Nguyen adjourned the Closed Session.

CLOSED SESSION REPORT

City Attorney Sandoval reported that there was no reportable action.

ADJOURNMENT

At 1:23 a.m., Mayor Nguyen adjourned the meeting. The next Regular City Council
Meeting will be held on Tuesday, September 27, 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 - 4.g.

City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Kathy Bailor
Dept.: City Manager Dept.: City Clerk
Subject: Approval of Date: 10/11/2016

Warrants. (Action Item)

Attached are the City of Garden Grove warrants recommended for approval.

ATTACHMENTS:
Description Upload Date Type File Name

. City_Council_warrants_10-
Warrants 10/6/2016 Backup Material 11-16.pdf
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Agenda Item - 7.a.
City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: William E. Murray
Dept.: City Manager Dept.: Public Works
Subject: Approval of an agreement Date: 10/11/2016

with 911 Vehicle for police
patrol vehicle equipment
changeovers. (Cost:
$450,000 for 3 years)
(Action Item)

OBJECTIVE

To secure City Council authorization to enter into an agreement with 911 Vehicle to
changeover the equipment on police patrol vehicles.

BACKGROUND

An average of ten (10) police patrol vehicles per year are replaced. Before these
vehicles are sent to auction, the emergency equipment must be removed and
reinstalled on the new patrol vehicles. Public Safety and Public Works researched
potential contractors using workmanship, ability to meet schedules, and type of
warranty as the criteria to be considered. 911 Vehicle was determined to be the
contractor able to meet all of the requirements.

DISCUSSION

911 Vehicle provides excellent workmanship, fulfills time requirements and provides
a one-year warranty on the installation. In addition, 911 Vehicle has developed an
electrical power management system, resulting in lower repair costs and less
downtime, ensuring the patrol vehicles remain in service. The agreement reflects an
average of ten (10) vehicles being changed over each year. The terms of the
requested agreement are $450,000 for three (3) years, with an option to extend for
an additional two (2) years at $150,000 per year, for a total of $750,000 over five
(5) years.

Pursuant to the Garden Grove Municipal Code Section 2.50.060(d), and based upon
the Public Works Department recommendation, the Finance Director has determined
that the required services to remove and install tactical equipment in police vehicles
can only be achieved by 911 Vehicle.
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FINANCIAL IMPACT

There is no impact to the General Fund. The amount of this agreement is $750,000
and will be paid for out of the Equipment Maintenance Fund.

RECOMMENDATION

It is recommended that the City Council:

e Approve the agreement with 911 Vehicle in the amount of $450,000 for three
(3) years, with an option to extend for an additional two (2) years, at a cost of
$150,000 per option year, for a total $750,000 over five (5) years for the
changeover of police patrol vehicle equipment; and

e Authorize the City Manager to execute the agreement on behalf of the City.

By: Phil Carter, Facilities Manager

ATTACHMENTS:
Description Upload Date Type File Name
Agreement 9/28/2016 Backup Material Agreement_with_911_vehicle_-

_10-11-16.pdf
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PROFESSIONAL SERVICES AGREEMENT

THIS AGREEMENT is made this, day of. 2016, by the CITY OF
GARDEN GROVE, a municipal corporation,("CITYE)\and 911 Vehicle, Inc., here in
after referred to as "CONTRACTOR".

RECITALS

The following recitals are a substantive part of this Agreement:

1. This Agreement is entered into pursuant to Garden Grove Council
authorization dated

2. CITY desires to utilize the services of CONTRACTOR to Furnish all labor,
material, and equipment to provide new installation and change out of
equipment to safety vehicles on an as-needed basis.

3. CONTRACTOR is qualified by virtue of experience, training, education and
expertise to accomplish services.

AGREEMENT
THE PARTIES MUTUALLY AGREE AS FOLLOWS:

1. Term and Termination. The term of the agreement shall be for period of
three (3) year from full execution of the agreement, with an option to extend
said agreement for an additional two (2) years, for a total of five (5) years.
Option years shall be exercised one (1) year at a time, at the sole option of the
City. This agreement may be terminated by the CITY without cause. In such
event, the CITY will compensate CONTRACTOR for work performed to date in
accordance with proposal which is attached as Attachment A" and is hereby
incorporated by reference. Contractor is required to present evidence to
support performed work completion.

2. Services to be Provided. The services to be performed by
CONTRACTOR shall consist of tasks as set forth in the Proposal. The
Proposal is incorporated herein by reference. The Proposal and this
Agreement do not guarantee any specific amount of work.

3. Compensation. CONTRACTOR shall be compensated as follows:
3.1 AMOUNT. Total Compensation under this agreement shall not exceed
(NTE) amount of Four Hundred Fifty Thousand Dollars ($450,000.00) for

the first three years, payable in arrears and in accordance with proposal
in Attachment A. '
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3.2 Payment. For work under this Agreement, payment shall be made per
invoice for work completed. For extra work not a part of this
Agreement, a written authorization by CITY will be required, and
payment shall be based on schedule included in Proposal (Attachment
A).

3.3 Records of Expenses. CONTRACTOR shall keep complete and accurate
records of all costs and expenses incidental to services covered by this
Agreement. These records will be made available at reasonable times to
CITY.

3.4 Termination. CITY shall have the right to terminate this agreement,
without cause, by giving thirty (30) days written notice of termination.
If the Agreement is terminated by CITY, then the provisions of
paragraph 3 would apply to that portion of the work completed.

4, Insurance requirements.

4.1 COMMENCEMENT OF WORK. CONTRACTOR/CONSULTANT shall not
commence work under this Agreement until all certificates and
endorsements have been received and approved by the CITY. All
insurance required by this Agreement shall contain a Statement of
Obligation on the part of the carrier to notify the CITY of any material
change, cancellation, or termination at least thirty (30) days in advance.

4.2 WORKERS COMPENSATION INSURANCE. During the duration of this
Agreement, CONTRACTOR and all subcontractors shall maintain Workers
Compensation Insurance in the amount and type required by law, if
applicable.

4.3 INSURANCE AMOUNTS. CONTRACTOR/CONSULTANT shall maintain the
following insurance for the duration of this Agreement:

(a) Commercial general liability in an amount of
$1,000,000.00 per occurrence: claims made and
modified occurrence policies are not
acceptable); Insurance companies must be
acceptable to CITY and have a Best's Guide Rating
of A- Class VII or better, as approved by the CITY.

(b)  Automobile liability in an amount of $1,000,000.00
combined single limit: claims made and modified
occurrence policies are not acceptable;
Insurance companies must be acceptable to  CITY
and have a Best's Guide Rating of A- Class VII or
better, as approved by the CITY.

2
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(c) Garage Keeper Liability in an amount of
$1,000,000.00 combined single limit: Insurance
companies must be acceptable to CITY and have a
Best’s Guide Rating of A- Class VII or better, as
approved by the CITY.

(d) Garage Liability in an amount of $1,000,000.00

: combined single limit: Insurance companies must
be acceptable to CITY and have a Best's Guide
Rating of A- Class VII or better, as approved by the
CITY

An On-Going and Completed Operations Additional Insured
Endorsement for the policy under section 4.3 (a) shall designate CITY,
it's officers, officials, employees, agents, and volunteers as additional
insureds for liability arising out of work or operations performed by or on
behalf of the CONTRACTOR. CONTRACTOR shall provide to CITY proof
of insurance and endorsement forms that conform to CITY's
requirements, as approved by the CITY.

An Additional Insured Endorsement for the policy under section 4.3 (b)
shall designate CITY, it's officers, officials, employees, agents, and
volunteers as additional insureds for automobiles, owned, leased, hired,
or borrowed by the CONTRACTOR. CONTRACTOR shall provide to CITY
proof of insurance and endorsement forms that conform to CITY's
requirements, as approved by the CITY.

For any claims related to this Agreement, CONTRACTOR's insurance
coverage shall be primary insurance as respects CITY, it's officers,
officials, employees, agents, and volunteers. Any insurance or self-
insurance maintained by the CITY, it's officers, officials, employees,
agents, and volunteers shall be excess of the CONTRACTOR’s insurance
and shall not contribute with it.

If CONTRACTOR maintains higher insurance limits than the minimums shown
above, CONTRACTOR shall provide coverage for the higher insurance limits

otherwise maintained by the CONTRACTOR.

Non-Liability of Officials and Employees of the City. No official or
employee of CITY shall be personally liable to CONTRACTOR in the event of

any default or breach by CITY, or for any amount, which may become due to

CONTRACTOR.
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10.

11.

Non-Discrimination. CONTRACTOR covenants there shall be no
discrimination against any person or group due to race, color, creed, religion,
sex, marital status, age, handicap, national origin, or ancestry, in any activity
pursuant to this Agreement.

Independent Contractor. It is agreed to that CONTRACTOR shall act and be
an independent contractor and not an agent or employee of the CITY, and shall
obtain no rights to any benefits which accrue to CITY'S employees.

Compliance with Law. CONTRACTOR shall comply with all applicable laws,
ordinances, codes, and regulations of the federal, state, and local government.
CONTRACTOR shall comply with, and shall be responsible for causing all
contractors and subcontractors performing any of the work pursuant to this
Agreement to comply with, all applicable federal and state labor standards,
including, to the extent applicable, the prevailing wage requirements
promulgated by the Director of Industrial Relations of the State of California
Department of Labor. The City makes no warranty or representation
concerning whether any of the work performed pursuant to this Agreement
constitutes public works subject to the prevailing wage requirements.

Notices. All notices shall be personally delivered or mailed to the below listed
address, or to such other addresses as may be designated by written notice.
These addresses shall be used for delivery of service of process.

a. (CONTRACTOR)
911 Vehicle, Inc.
Attention: Dan Walters, President
2130 E. Winston Road
Anaheim, CA 92806

b. (Address of City Purchasing) (with a copy to):

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

CONTRACTOR'S PROPOSAL. This Agreement shall include CONTRACTOR'S
proposal or bid which shall be incorporated herein by reference. In the event
of any inconsistency between the terms of the proposal and this Agreement,
this Agreement shall govern.

Licenses, Permits, and Fees. At its sole expense, CONTRACTOR shall obtain
a Garden Grove Business License, all permits, and licenses as may be required
by this Agreement.
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12,

13.

14,

15.

16.

Familiarity with Work. By executing this Agreement, CONTRACTOR
warrants that: (1) it has investigated the work to be performed; (2) it has
investigated the site of the work and is aware of all conditions there; and (3) it
understands the facilities, difficulties, and restrictions of the work under this
Agreement. Should Contractor discover any latent or unknown conditions
materially differing from those inherent in the work or as represented by CITY,
it shall immediately inform CITY of this and shall not proceed, except at
CONTRACTOR'S risk, until written instructions are received from CITY.

Time of Essence. Time is of the essence in the performance of this
Agreement.

Limitations Upon Subcontracting and Assignment. The experience,
knowledge, capability, and reputation of CONTRACTOR, its principals and

employees were a substantial inducement for CITY to enter into this
Agreement. CONTRACTOR shall not contract with any other entity to perform
the services required without written approval of the CITY. This Agreement
may not be assigned voluntarily or by operation of law, without the prior
written approval of CITY. If CONTRACTOR is permitted to subcontract any part
of this Agreement, CONTRACTOR shall be responsibie to CITY for the acts and
omissions of its subcontractor as it is for persons directly employed. Nothing
contained in this Agreement shall create any contractual relationship between
any subcontractor and CITY. All persons engaged in the work will be
considered employees of CONTRACTOR. CITY will deal directly with and will
make all payments to CONTRACTOR.

Authority to Execute. The persons executing this Agreement on behalf of
the parties warrant that they are duly authorized to execute this Agreement
and that by executing this Agreement, the parties are formally bound.

Indemnification. CONTRACTOR agrees to protect, defend, and hold
harmless CITY and its elective or appointive boards, officers, agents, and
employees from any and all claims, liabilities, expenses, or damages of any
nature, including attorneys' fees, for injury or death of any person, or damage
to property, or interference with use of property, arising out of, or in any way
connected with performance of the Agreement by CONTRACTOR,
CONTRACTOR'S agents, officers, employees, subcontractors, or independent
contractors hired by CONTRACTOR. The only exception to CONTRACTOR'S
responsibility to protect, defend, and hold harmless CITY, is due to the sole
negligence of CITY, or any of its elective or appointive boards, officers, agents,
or employees. '

This hold harmless agreement shall apply to all liability regardless of whether
any insurance policies are applicable. The policy limits do not act as a
limitation upon the amount of indemnification to be provided by CONTRACTOR.
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IN WITNESS THEREOF, these parties have executed this Agreement on the day
and year shown below.

pate: _J//Z [/ (o "“CITY"
! / CITY OF GARDEN GROVE

By:
City Manager
ATTESTED:
City Clerk
Date:
"CONTRACTOR"
hicle
. 4
By: :—g AN~
Names

Title: {\I%fM
Date: ?M(p

Tax ID No. _ - —0

If CONTRACTOR is a corporation, a
Corporate Resolution and/or Corporate
Seal is required. If a partnership,
Statement of Partnership must be
submitted to CITY.

APPROVED AS TO FORM:

Onan doundena

Garden Grove City Attorney

Q. 20-1p

Date
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ATTACHMENT “A"™

5604 E. La Palma Ave.
Anaheim, CA 92807
714-808-0911 Fax: 714-808-0916
www.91ivehicle.com

2616 Hourly Rate Schedule:

Patrol Cai; Installg: $75.00 per hour
patrol Caf:

« Strip out old vehicle equipment

‘Base Electrical Conversion

Main DC Power / Ground Electrical Buss
Key Ignition Control System

1500amp Dry cell Battery (CS)

ICON Multiplex System

2GA. Power Cable for Rear Battery
Dual Battery Isolation System

Park Neutral Control System

Emergency Lighting and Siren Package
Code 3 Lightbar (CS)

Unitrol TM4 Siren Controller (CS)

Code 3 Arrowstick Controller (CS)

Code 3 Citadel Lightbar on Rear Window (CS)
Intersection Strobes hidden in factory lights (CS)
Connection of Push Bumper Lighting

Fed Sig ES100 Siren Speaker & Bracket

LED Lights mounted under rear hatch (CS)

Radios and Computers

Spectra Radio Installation (CS)

Installation of (2) Overhead Radio Speakers in Cab

Installation of Computer including 1.D. Scanner and Speakers (CS)
Antennas Installed

Lo Jac Antennas Installed
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Command Center Cabinets

Troy Center Console

MDC Mount including keyboard and slide mount (CS)
Havis Rear Communication Box (CS)

Other Equipment

Misc. Parts and Materials

Installation of LoJac Data Cables and Monitor on Dash (CS)
Installation of Camera System Harnesses (CS)

Pro-Guard Front Partition, Gun Rack, Seat, and Rear Partition (CS)
Gun Rack with (2) Gun Locks, Timer and Butt Plate on Cage (CS)
Dual Gun Racks, Locks and Gun Timer mounted in rear (CS)
Setina Push Bumper with side wraps and lights (CS)

Removal of Equipment Old Vehicle (CS)

Cut Rear Spare Tire Panel and Add Hinge

Pro-Guard Door Panels (CS)

Pro-Guard Polycarbonate Window Barriers (CS)
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5604 E. La Palma Ave Anaheim CA 92807
P (71)8911 F: (714) 808-0916

Your Single Source Provider for Emergency Vehicle Solutions
Quote#6116
To: Phil Carter From: Dan Walters
Company: Garden Grove Police Department Date: June 1, 2016
Fax # Phone # 714-741-5390
Regarding: Ford Utility Interceptor Patrol Change Over
i ‘Number of Pages sent including cover sheet
EXTENSION
Oty Breakdown with labor: TOTAL
Base Electrical Conversion .
1 Main DC Power / Ground Electrical Buss 770.00
1 Key Ignition Control System 130.00
1 1500amp Drycell Battery (CS) 150.00
i ICON Multiplex System 1,730.00
1 2GA. Power Cable for Rear Battery 270.00
1 Dual Battery Isolation System ’ 275.00
1 Park Neutral Controf System 170.00
Emergency Lighting and Siren Package
1 Code 3 Lightbar(CS) 265.00
I Unitrol TM4 Sirer: Controller(CS) . 450.00
1 Code 3 Arrowstick Controller{CS) 150.00
1  Code 3 Citadel Lightbar on Rear Window (CS) 300.00
L Intersection Strobes hidden in factory lights (CS) 300.00
1 Connection of Push Bumper Lighting ) 130,00
1 fed Sig ES100 Siren Speaker & Bracket 427.50|.
2  LED Lights mounted under rear hatch (CS) 150.00
Radios and Computers
1  Spectra Radio Installation (CS) 450.00
2 Installation of (2) Overhead Radio Speakers in Cab 220.00
1 Installation of Computer including £.D. Scanner and Speakers{CS) 450.00
9  Antennas Installed 1,074.00
4 Lo Jac Antennas Installed 394.00
Command Ce r in
1  Troy Center Console 627.50
1 MDC Mount including keyboard and slide mount (CS) 150.00
1 Havis Rear Communication Box (CS) 150.00
Other Eguipment )
1 Misc, Parts and Materials 250.00
1 Instaltation of Lolac Data Cables and Monitor on Dash (CS) 225.00
1 Installation of Camera System Harnesses (CS) 225.001
1 Pro-Guard Front Partition, Gun Rack, Seat, and Rear Partition (CS) 375.00
1 Gun Rack with (2) Gun Locks, Timer and Bukt Plate on Cage (CS) 200.00
2 Dual Gun Racks, Locks and Gun Timer mounted in rear (CS) 400.00
1 Setina Push Bumper with side wraps and lights (CS) 225,00
1 Removal of Equipment Old Vehicle{CS) 300.00
1 CutRear Spare Tire Panel and Add Hinge 130.00
1 Pro-Guard Door Panels (CS) 75.00
1 Pro-Guard Polycarbonate Window Barriers (CS) 75.00
SUBTOTALS $ 11,663.00
SALES TAX $ 357.04
(CS)= customer supplied TOTAL $ 12,020.04
PRICES ARE PER VEHICLE / ALL QUOTES ARE GOOD FOR 30 DAYS
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Agenda Item - 7.b.
City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott Stiles From: Lisa Kim

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

Subject: Adoption of a Resolution Date: 10/11/2016

approving a Purchase and
Sale Agreement and Joint
Escrow instructions between
the City of Garden Grove and
BN Group, LLC for real
property located at 13650
Harbor Boulevard, Garden
Grove. (Action Item)

OBJECTIVE

To consider adoption of a Resolution approving a Purchase and Sale Agreement (PSA)
between BN Group, LLC (Buyer) and the City of Garden Grove, for the disposition of
property located at 13650 Harbor Boulevard (Property).

BACKGROUND

The subject Property consists of a vacant 17,210 square foot auto-dealership building
on an approximately 1.45 acre site. The City of Garden Grove (City) acquired the
Property in 2011. Prior to that time, the Property had been the site of a used auto-
dealership.

DISCUSSION

In September 2011, the City acquired the former auto-dealership with the intent to
transition the property into a Vietnam War Museum. A non-profit group was formed
to raise money for the museum, but due to limited donations, the City Council
directed staff to sell the property. In January 2016, a Request for Proposal (RFP) to
dispose of the property was released. Three proposals were submitted and
considered. In May 2016, the City Council directed staff to negotiate terms of a PSA
with BN Group. BN Group has over 35 years of experience in hotel development and
is acknowledged as an innovative leader in the hotel management and development
industry. Negotiations have been finalized, and the proposed terms are summarized
below:
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Purchase Price: The Buyer shall acquire the property at its full appraised value of
$2,800,000, which is consistent with the Fair Market Value determined pursuant to an
appraisal prepared by Lidgard and Associates, Inc. on behalf of the City in August
2016.

Closing Date: The PSA provides for a thirty (30) day due diligence period and an
outside closing date of November 30, 2016.

Development: The Buyer is required to plan, design and develop a Hotel
development on the Property, subject to the City’s future approval of conceptual
plans and all required land use entitlements. In the event the Buyer does not
develop the Property with a hotel project approved by the City within the specified
time frame, the City will have an option to repurchase the Property.

FINANCIAL IMPACT

After pay-off of the existing liens on the Property, the City will receive net proceeds
to the General Fund of approximately $1.2 million. In addition, the anticipated future
use of the Property in conjunction with operation of the hotel is anticipated to
generate future additional property, sales, and transient occupancy tax revenues to
the City.

RECOMMENDATION

It is recommended that the City Council:
¢ Adopt the attached Resolution approving, and authorizing the City Manager to
execute, the Purchase and Sale Agreement and Joint Escrow Instructions
between the City and BN Group, LLC for the real property located at 13650
Harbor Boulevard for the full appraised market value of $2,800,000.

ATTACHMENTS:

Description Upload Date Type File Name

Attachment L: 10/7/2016 Cover Memo Resolution_Approving_Sale_of 13650_Harbor_Final.docx
Resolution

Agreement 10/7/2016 Backup Material Final_BN_Group_Agreement_3_10-11-16.pdf
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RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF GARDEN GROVE,
CALIFORNIA, APPROVING A PURCHASE AND SALE AGREEMENT AND JOINT
ESCROW INSTRUCTIONS BETWEEN THE CITY OF GARDEN GROVE AND BN GROUP,
LLC FOR REAL PROPERTY LOCATED AT 13650 HARBOR BOULEVARD, ASSESSOR’S
PARCEL NOS. 101-080-66 AND 101-080-27

WHEREAS, the City is the owner of that certain real property located at
13650 Harbor Boulevard in the City of Garden Grove, and currently identified as
Assessor's Parcel Nos. 101-080-66 and 101-080-27, which is comprised of an
approximately 1.45 acre parcel containing an approximately 17,210 square foot
building that formerly housed an auto dealership (the “Property”);

WHEREAS, the City has negotiated the terms of a Purchase and Sale
Agreement and Joint Escrow Instructions (the “Agreement”) with BN Group, LLC
(the “Buyer”), for disposition and development of the Property to Buyer at fair
market value;

WHEREAS, disposition of the Property pursuant to the Agreement is for the
common benefit;

WHEREAS, all legal prerequisites to disposition of the Property have
occurred.

NOW, THEREFORE, BE IT RESOVLED AS FOLLOWS:

SECTION 1. The Purchase and Sale Agreement and Joint Escrow
Instructions between the City of Garden Grove and BN Group, LLC, attached hereto
as Exhibit “"A”, is hereby approved.

SECTION 2. The City Manager is hereby authorized to execute the
Agreement, and any other related attachments, and to make minor modifications as
appropriate, along with any other pertinent documents necessary to effectuate
and/or implement the Agreement.

SECTION 3. The City Clerk shall certify to the adoption of this Resolution.

Adopted this 11th day of October, 2016.
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Exhibit "A"

Purchase and Sale Agreement and Joint Escrow Instructions
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PURCHASE AND SALE AGREEMENT
AND
JOINT ESCROW INSTRUCTIONS

This PURCHASE AND SALE AGREEMENT AND JOINT ESCROW
INSTRUCTIONS (“Agreement”) is made this ___ day of , 2016 (the “Effective
Date”), by and between the CITY OF GARDEN GROVE, a municipal corporation (“City” or
“Seller”), and BN Group, LLC, a Louisiana limited liability company (“Buyer”), for the
acquisition by Buyer of certain real property described below. Buyer and Seller are
sometimes hereinafter individually referred to as a “Party” or collectively as the “Parties.”

RECITALS

A. City is the owner of those parcels of real property consisting of approximately
1.45 acres, which are commonly known as 13650 Harbor Boulevard, Garden Grove,
California, and currently identified as Assessor's Parcel Nos. 101-080-66 and 101-080-27,
which is more particularly described in Exhibit A attached hereto and made a part hereof,
together with the buildings and improvements thereon ("Improvements"), and all
appurtenances of the above-described real property, including easements or rights-of-way
relating thereto (in the aggregate, the “Property”).

B. City wishes to convey the Property to Buyer, and Buyer wishes to purchase the
Property from the City, in accordance with the terms and conditions set forth in this
Agreement.

C. The Parties have agreed to a purchase price for the Property, which equals or
exceeds the appraised fair market value of the Property.

D. The disposition of the Property by the City pursuant to this Agreement will
provide the City with funds to supplement its General Fund and will facilitate use of the
Property in a manner that will create jobs and generate additional tax revenues to the City,
and thus it is in the vital and best interest of the City and the welfare of its residents and is
for the common benefit.

AGREEMENT
NOW, THEREFORE, City and Buyer hereby agree as follows:

1. Agreement to Sell and Purchase.

Subject to and in accordance with the terms and conditions hereinafter set forth, City
agrees to sell the Property to Buyer (or Buyer's assigns approved by City), and Buyer agrees to
purchase the Property from City, upon the terms and for the consideration set forth in this
Agreement. Buyer may assign or transfer any or all of its interests or rights under this
Agreement with the prior written consent of City. The Parties acknowledge Buyer intends to
propose assignment with an entity affiliated with BN Group, LLC.
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2. Opening and Close of Escrow and Other Pertinent Dates.

2.1  Opening of Escrow; Escrow Agent. Promptly after execution of this
Agreement, the parties shall promptly open escrow (the "Escrow™) at First American Title
Insurance Company, National Commercial Services, located at 18500 Von Karman Avenue,
Suite 600, Irvine, California 92612 ("Escrow Agent”), Attention: Patty Beverly; Tel. (949)
885-2465; Fax (877) 478-3007, or another escrow company mutually agreeable to the
Parties.

2.2  Due Diligence Date. The “Due Diligence Date” shall mean the date
that is forty-five (45) calendar days from the Effective Date, or such extended date mutually
agreed upon by the Parties. In the event the Parties mutually agree to extend the Due Diligence
Date to a date more than forty-five (45) calendar days from the Effective Date, Buyer shall be
obligated to deposit additional funds into Escrow in accordance with Subsection 3.1(a), below
before any such extension of the Due Diligence Date becomes effective.

2.3 Due Diligence Period. The “Due Diligence Period” shall mean the
period commencing on the Effective Date and continuing until the Due Diligence Date.

2.4  Close of Escrow. The “Close of Escrow” shall mean the date the
Grant Deed and other necessary instruments of conveyance are recorded in the office of the
Orange County Recorder.

2.5 Outside Closing Date. Unless extended by mutual agreement of the
Parties in writing, the Close of Escrow shall occur on or before November 30, 2016 (the
“Qutside Closing Date”). In the event the Close of Escrow does not occur by the Outside
Closing Date, either Party that is not in default hereunder shall be entitled to cancel Escrow
and terminate this Agreement, in which case the Escrow Agent shall release to the depositor
thereof all documents, instruments, and monies for escrow charges which were deposited
hereunder. The foregoing shall not constitute an election of remedies for a non-defaulting
Party if the other Party wrongfully fails to close Escrow. Except as provided in Section 18.1
hereof, the full amount of the Deposit (as defined in Section 3.1(a) below), together with any
interest accrued thereon, shall be returned to Buyer upon the termination of this Agreement.

3. Consideration for Conveyance of Property.

As consideration for City’s conveyance of the Property to Buyer pursuant to this
Agreement, Buyer shall pay City the sum of Two Million Eight Hundred Thousand Dollars
($2,800,000.00) (“Purchase Price”) and grant City an option to repurchase the Property (the
“Repurchase Option”) pursuant to the terms of the Repurchase Option Agreement attached
hereto as Exhibit D (“Repurchase Option Agreement”). The Purchase Price and other
consideration shall be paid as follows:

3.1 Down Payment. Buyer shall pay to Seller a down payment in the
amount of One Million Six Hundred Thousand Dollars ($1,600,000.00) at the Close of
Escrow (the “Down Payment”). The Down Payment shall be paid as follows:
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(a) Deposit. In consideration for City entering into this Agreement, within
five (5) business days after the opening of Escrow, Buyer shall deposit into an escrow
account with the Escrow Agent a good faith deposit (“Deposit™) in the initial amount of Five
Hundred Thousand Dollars ($500,000.00) in immediately available funds. In the event
Buyer fails to timely deliver the Deposit to the Escrow Agent, this Agreement may be
terminated by Seller upon written notice to Buyer in which case this Agreement shall be of
no further force and effect. In addition, Buyer understands and agrees that, in the event Buyer
requests, and City agrees, that the Due Diligence Date be extended to a date that is more than
forty-five (45) calendar days from the Effective Date, as a condition precedent to the Due
Diligence Date being extended, Buyer shall be obligated to deposit such additional amount with
Escrow Agent as required to increase the amount of the Deposit to One Million Six Hundred
Thousand Dollars ($1,600,000.00), before the extension of the Due Diligence Period takes effect.
The Deposit shall be invested in an interest-bearing account and all interest earned thereon
shall accrue to Buyer's benefit. The Deposit and all accrued interest shall be applied to the
Down Payment at the Close of Escrow.

(b) Balance of Down Payment. Prior to the Close of Escrow, Buyer shall
deposit into Escrow the balance of the Down Payment and its share of closing costs in
immediately available funds.

3.3 Balance of Purchase Price. Buyer shall pay the One Million Two
Hundred Thousand Dollars ($1,200,000.00) to Seller on or before June 1, 2017 (the
“Deferred Payment”). The Deferred Payment shall be evidenced by a promissory note in
the form attached as Exhibit E 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
E attached hereto (the “Deed of Trust”). The term of the Promissory Note shall be from the
Close of Escrow to June 1, 2017. Prior to the Close of Escrow, Buyer shall deposit into Escrow
a duly executed copy of the Promissory Note, along with a duly executed and acknowledged
copy of the Deed of Trust. The Deed of Trust shall be senior to, and take priority over, any
other liens or deeds of trust to secure any loan to Buyer or other Buyer financing.

3.4 Repurchase Option Agreement. Prior to the Close of Escrow, Buyer
shall deposit into Escrow two (2) duly executed copies of the Repurchase Option Agreement,
along with a duly executed and acknowledged copy of the Memorandum of Repurchase
Option Agreement in the form attached as Exhibit C to the Repurchase Option Agreement.
The Repurchase Option shall be senior to, and take priority over, any liens or deeds of trust
to secure any loan to Buyer or other Buyer financing, and all such liens or deeds of trust shall
be subject to the Repurchase Option.

4. Title and Title Insurance.

4.1  Buyer shall order a title insurance commitment for an American Land
Title Association (“ALTA”) Standard Coverage Owner’s Policy of Title Insurance in the
amount of the Purchase Price (“Title Commitment”) from First American Title Insurance
Company, National Commercial Services ("Title Company"). Seller shall pay for the cost of
the Title Commitment. If Buyer desires an ALTA Extended Coverage Owner’s Policy of
Title Insurance, Buyer shall order such policy and pay the cost difference between the ALTA
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Standard Coverage Policy and ALTA Extended Coverage Policy. Should Buyer elect to
obtain a survey, Buyer shall do so at its own expense.

4.2  Buyer shall have fifteen (15) business days after receipt of a
preliminary title report from Title Company to give written notice to City of Buyer's
approval or disapproval of any exceptions to title identified in the preliminary title report or
subsequently reported by the Title Company (“Exceptions”). No deeds of trust, mortgages or
other liens, except for the lien of property taxes and assessments not yet due, shall be approved
Exceptions. If Buyer notifies City of its disapproval of any Exceptions, City shall have the
right, but not the obligation, to remove any disapproved Exceptions within ten (10) business
days after receiving written notice of Buyer's disapproval or provide assurances satisfactory
to Buyer that such Exceptions will be removed on or before the Close of Escrow. If City
cannot or does not elect to remove any of the disapproved Exceptions within that period,
Buyer shall have until the Due Diligence Date to either give the City written notice that
Buyer elects to proceed with the purchase of the Property subject to the disapproved
Exceptions or to terminate this Agreement pursuant to Section 5.1. Buyer's failure to give
written disapproval of any Exceptions within such time limit and/or to terminate the
Agreement by the Due Diligence Date shall be deemed approval of such Exceptions and
conclusive evidence of Buyer's willingness to accept title subject to such Exceptions.

Notwithstanding the foregoing, in the event the Title Company reports an
additional Exception following the Buyer’s approval of exceptions to title, which Exception
was not previously identified in the preliminary title report or reported by the Title Company
("Additional Exception"), Buyer shall have five (5) business days after receiving notice of
such Additional Exception to give written notice to City of Buyer's approval or disapproval
thereof. Buyer's failure to give written disapproval of any such Additional Exception within
such time limit shall be deemed approval of such Additional Exception and conclusive
evidence of Buyer's willingness to accept title subject to such Additional Exception, except
that no deeds of trust, mortgages or other liens, except for the lien of property taxes and
assessments not yet due, shall be approved Exceptions. If Buyer notifies City of its
disapproval of any such Additional Exception, City shall have the right, but not the
obligation, to remove such disapproved Additional Exception or provide assurances
satisfactory to Buyer that such Additional Exception will be removed on or before the Close
of Escrow. If City cannot or does not elect to remove any disapproved Additional Exception
prior to the Close of Escrow, Buyer shall be entitled to terminate this Agreement by sending
written notice of termination to Seller, in which case this Agreement shall terminate, the
Deposit (less any escrow cancellation charges) shall be returned to Buyer, and the Parties
shall have no further obligations to each other except for such provisions that specifically
survive the termination of this Agreement.

4.3  Title Insurance Policy. Escrow Agent shall, following recording of the
Grant Deed, provide Buyer with, at Buyer's request, either an ALTA Standard Coverage
Owner’s Policy of Title Insurance or an ALTA Extended Coverage Owner’s Policy of Title
Insurance for the Property issued by the Title Company in the amount of the Purchase Price,
insuring Buyer as owner of good, marketable and indefeasible fee simple title to the
Property, subject only to the Exceptions approved by Buyer as set forth in Section 4.2 and
the printed exceptions and stipulations in the policy, and together with any endorsements
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required by Buyer ("Buyer's Title Policy"). Seller shall pay the premium costs of a standard
ALTA policy, and Buyer shall pay for any additional costs related to the issuance of an
extended ALTA policy if Buyer elects to purchase such additional coverage, as well any
endorsements to the policy requested by Buyer.

5. Inspections; Due Diligence Period.

5.1  Due Diligence Period. During the Due Diligence Period, Buyer may
review the Title Commitment (as defined in Section 4.1) and the Property Information (as
defined in Section 5.2) and perform such Due Diligence Activities (as defined in Section 5.3)
as Buyer deems appropriate to decide whether the Property is acceptable to Buyer for its
intended use, including, but not limited to, evaluation of the physical condition of the
Property, determination of the availability of financing, review of applicable zoning
requirements, consultation with governmental agencies with permitting authority over
Buyer’s intended uses of the Property, and review of all easements and rights appurtenant to
the Property. All costs and expenses of such inspections, investigations, inquiries, studies,
and document reviews shall be borne by Buyer. Buyer’s obligation to purchase the Property
as herein provided shall be subject to Buyer’s approval of the Property in Buyer’s sole and
absolute discretion. Buyer may terminate this Agreement for any reason (or no reason) on or
prior to the Due Diligence Date by sending written notice of termination to Seller, in which
case this Agreement shall terminate, the Deposit (less any escrow cancellation charges) shall
be returned to Buyer, and the Parties shall have no further obligations to each other except
for such provisions that specifically survive the termination of this Agreement. Except as
otherwise expressly provided in this Agreement, if Buyer fails to deliver written notice of
termination of the Agreement to Seller before the end of the Due Diligence Period, Buyer
shall be deemed to have accepted the Property in its “AS-IS, WHERE-IS, AND WITH ALL
FAULTS” condition, the Deposit (excluding any interest credited to Buyer) shall become
non-refundable to Buyer, and Buyer shall be obligated to close the transaction as herein
provided.

5.2  Property Information. During the Due Diligence Period, Seller shall
make available to Buyer copies of any and all information, maps, contracts, reports, plans,
documents, and other items relating to the Property that Seller has in its possession, custody
or control, excluding any documents deemed by Seller to be proprietary, confidential or
privileged, but including, without limitation, architectural, structural, mechanical, and/or
electrical plans for the Improvements, all tax bills, if any, applicable to the Property, and all
environmental assessments or reports prepared for the Property (“Property Information”).
If Buyer does not terminate this Agreement on or before the Due Diligence Date, and
proceeds with this transaction past the Due Diligence Date, it shall be deemed that Buyer is
either satisfied with the Property Information or, in the event Buyer decides not to inspect
and/or make copies of the Property Information, that Buyer is not relying on the Property
Information in its determination as to whether or not to purchase the Property. If this
Agreement is terminated for any reason, Buyer shall promptly return to Seller the Property
Information upon request by Seller. The obligations of Buyer pursuant to the foregoing
sentence shall survive the termination of this Agreement.

1163454.7 5 Page 157 of 236



5.3 Property Inspection and Tests. Subject to the terms of a Right of
Entry and Access Agreement in the form attached hereto as Exhibit B, which shall be
executed and delivered prior to Buyer’s (or its agents’) entry onto the Property, Buyer, or its
authorized agents, may enter upon the Property at all reasonable times prior to Close of
Escrow for the purpose of making Buyer desired inspections, investigations, inquiries, tests,
feasibility studies, surveys, assessments and/or reports of the Property, at Buyer's expense
("Due Diligence Activities").

5.4  No Representation or Warranty By Seller. Buyer acknowledges and
agrees that, except as otherwise specifically set forth herein, neither Seller nor any of its
respective agents, employees or contractors has made any warranty or representation
regarding the condition of the Property.

6. Escrow Process.

This Agreement, together with the escrow instructions prepared by Escrow Agent and
executed by Buyer and City, constitute the joint escrow instructions of Buyer and City, and the
Escrow Agent to whom these instructions are delivered is hereby empowered to act under this
Agreement. To the extent any inconsistencies between this Agreement and the escrow
instructions exist, the terms of this Agreement shall govern.

6.1  Grant Deed. Prior to Close of Escrow, City shall execute and deliver
into the Escrow a duly executed and acknowledged grant deed ("Grant Deed") for the
Property, in the form substantially similar to that attached hereto as Exhibit C conveying to
Buyer all of Seller’s interest in the Property.

6.2  Repurchase Option Agreement. Prior to Close of Escrow, Buyer and
City shall each execute and deliver into Escrow two (2) duly executed copies of the
Repurchase Option Agreement in the form attached hereto as Exhibit D, along with a duly
executed and acknowledged copy of the Memorandum of Repurchase Option Agreement in
the form attached as Exhibit C to the Repurchase Option Agreement.

6.3 Promissory Note and Deed of Trust. Prior to Close of Escrow, Buyer
shall execute and deliver into Escrow a duly executed copy of the Promissory Note in the
form attached hereto as Exhibit E, along with a duly executed and acknowledged copy of the
Deed of Trust in the form attached hereto as Exhibit F.

6.4 Balance of Down Payment. Buyer agrees to deposit the balance of
the Down Payment upon demand of Escrow Agent, and Buyer and City each agree to deposit
with Escrow Agent any additional instruments and funds as may be necessary to complete
this transaction.

6.5 Insurance. Insurance policies for fire or casualty are not to be
transferred, and City will cancel its own policies after Close of Escrow.

6.6  Escrow Account. All funds received in the Escrow shall be deposited
with other escrow funds in a general escrow account(s). All disbursements shall be made by
check or wire transfer from such account.
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7. Tax Adjustment Procedure.

Escrow Agent shall pay and charge City for unpaid delinquent property taxes and/or
penalties and interest thereon, if any, and for any delinquent assessments or bonds against the
Property due as of the Close of Escrow. Escrow Agent shall prorate property taxes and
assessments for the current fiscal year, if any.

8. Escrow Agent Authorization.

Seller and Buyer agree that Escrow Agent is authorized to, and shall take the following
actions:

8.1 Escrow Fees and Charges, and Related Costs. Charge Seller and
Buyer fifty percent (50%) each for all Escrow fees, charges, and related costs. All other
closing costs and fees shall be allocated in the customary manner accounted for in Orange
County, California.

8.2  Disbursement. Disburse funds, record the Grant Deed, record the
Memorandum of Repurchase Option Agreement, record the Deed of Trust, deliver a fully
executed copy of the Repurchase Option Agreement to each of Buyer and Seller, deliver a
fully executed copy of the Promissory Note to each of Buyer and Seller, and deliver the
Buyer's Title Policy to Buyer, when conditions of the Escrow have been fulfilled by Buyer
and City.

8.3  Recording Order. The Memorandum of Repurchase Option
Agreement and the Deed of Trust shall be recorded in such order immediately following the
Grant Deed, and prior to any other liens or deeds of trust to secure any loan to Buyer or other
Buyer financing.

8.4  Time Limits. Any and all time limits within which any matter specified
herein is to be performed may be extended by mutual agreement of the Parties. Any
amendment of, or supplement to, any instructions must be in writing.

8.5  Escrow Agent Responsibility. The responsibility of the Escrow Agent
under this Agreement is expressly limited to Sections 1, 2, 3, 4, 6, 7, 8, 9 and 10 of this
Agreement.

8.6  Tax Requirements. Escrow Agent shall prepare and file with all
appropriate governmental or taxing authorities a uniform settlement statement, closing
statement, tax withholding forms including an IRS 1099-S form, and be responsible for
withholding taxes, if any such forms are provided for or required by law.

8.7  Transfer Taxes. To the extent that transfer taxes are applicable to the
sale of this Property, City shall be fully responsible for said taxes.
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9. Conditions Precedent to Close of Escrow.

9.1 Buyer's Conditions Precedent to Close of Escrow. The obligation of
the Buyer to complete the purchase of the Property is subject to the satisfaction of the
following conditions:

(a) The City shall not be in default of any of its obligations under the terms
of this Agreement, and all representations of City herein shall be true and correct.

(b) City shall have delivered to Escrow Agent a duly executed and
acknowledged Grant Deed as set forth in Section 6.1.

(c) City shall have delivered to Escrow Agent two duly executed copies of
the Repurchase Option Agreement, along with a duly executed and acknowledged copy of
the Memorandum of Repurchase Option Agreement, as set forth in Section 6.2.

(d) City shall have delivered to Escrow Agent such other documents as are
necessary to comply with City's obligations under this Agreement.

(e) Title Company shall have committed to deliver to Buyer the Buyer's
Title Policy as required by Section 4.3 hereof.

() Buyer shall not have terminated this Agreement except as otherwise
specifically permitted by the provisions of this Agreement.

(9) Buyer shall have approved the condition of the Property pursuant to
Section 5.1 hereof, and the physical condition of the Property shall be substantially the same
at the Close of Escrow as on the date of Buyer's approval of the Property, except for removal
of personal property in accordance with Section 11.7 herein, and no event shall have
occurred or any condition have arisen that as of the Close of Escrow materially and adversely
affects all or any part of the Property.

(h)  The Property shall be free from all occupants, all personal property
shall have been removed from the Property, and no persons shall have any right to occupy
the Property as of the Closing.

9.2 City's Conditions Precedent to Close of Escrow. The obligation of
City to complete the sale of the Property is subject to the satisfaction of the following
conditions:

(a) The Buyer shall not be in default of any of its obligations under the
terms of this Agreement, and all representations of Buyer herein shall be true and correct.

(b) The Buyer shall have deposited with the Escrow Agent immediately
available funds in an amount equal to the balance of the Down Payment, plus the fees and
costs as set forth in Section 8.1, and Buyer’s share of the costs for the Buyer’s Title Policy.
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(c) Buyer shall have delivered to Escrow Agent two duly executed copies
of the Repurchase Option Agreement, along with a duly executed and acknowledged copy of
the Memorandum of Repurchase Option Agreement, as set forth in Section 6.2.

(d) Buyer shall have delivered to Escrow Agent a duly executed copy of
the Promissory Note, along with a duly executed and acknowledged copy of the Deed of
Trust, as set forth in Section 6.3.

(e) The Buyer shall have executed all documents required hereunder and
delivered such documents to Escrow Agent.

(f The City shall not have terminated this Agreement except as otherwise
specifically permitted by the provisions of this Agreement.

() The City shall have approved, in its reasonable discretion, any
assignment of this Agreement by Buyer, which assignment occurs prior to the Close of
Escrow.

10.  Closing Statement.

City instructs Escrow Agent to release a copy of City's closing statement to Buyer, and
Buyer instructs Escrow Agent to release a copy of Buyer's closing statement to City, at least two
(2) business days prior to the Close of Escrow.

11.  Warranties, Representations and Covenants of City.
City hereby warrants, represents, and/or covenants to Buyer that:

11.1 Authority. City is a general law city lawfully existing under the laws
of the State of California, and that, as of the Close of Escrow, City will have the full right
and authority and will have obtained any and all consents required to enter into this
Agreement and to consummate or cause to be consummated the transactions contemplated
hereby. The execution, performance and delivery of this Agreement by City has been fully
authorized by all requisite actions on the part of City. This Agreement constitutes a legal,
valid and binding obligation of Seller enforceable in accordance with its terms.

11.2 Pending Claims. Except as previously disclosed to Buyer, to the best
of City's knowledge, there are no actions, suits, claims, legal proceedings, or any other
proceedings affecting the Property or any portion thereof, or affecting Seller's ability to enter
into or carry out this Agreement, at law or in equity, before any court or governmental
agency, domestic or foreign.

11.3 City's Title. Until the Close of Escrow, City shall not do anything
which would impair title to the Property. To Seller's knowledge, there are no other
agreements or understandings written or otherwise relating to the Property or title to the
Property that are not reflected in the preliminary title report or that were not disclosed by
Seller to Buyer.
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11.4 Conflict with Other Obligation. To the best of City's knowledge,
neither the execution of this Agreement nor the performance of the obligations herein will
conflict with, or breach any of the provisions of any bond, note, evidence of indebtedness,
contract, lease, covenants, conditions and restrictions, or other agreement or instrument to
which City or the Property may be bound.

11.5 Bankruptcy. City is not the subject of a bankruptcy proceeding.

11.6 Governmental Compliance. Except as otherwise provided by City as
part of the Property Information pursuant to Section 5.2, the City has not received any notice
from any governmental agency or authority alleging that the Property is currently in violation
of any law, ordinance, rule, regulation or requirement applicable to its use and operation. If
any such notice or notices are received by City following the Effective Date, City shall notify
Buyer within ten (10) calendar days of receipt of such notice; City then, at its option, may
either elect to perform the work or take the necessary corrective action prior to the Close of
Escrow or refuse to do so, in which case City shall notify Buyer of such refusal and Buyer
shall be entitled to either close Escrow with knowledge of such notice(s) or terminate this
Agreement. If, following the receipt of such notice(s), Buyer elects not to close Escrow, then
this Agreement and the Escrow shall automatically terminate, the Deposit shall be returned to
Buyer and neither Party shall have any further rights, obligations or liabilities hereunder.

11.7 Right to Possession. Except as otherwise set forth in this Agreement,
no person, firm, partnership or corporation other than City will have the right to possess the
Property, or any portion of it, as of the Close of Escrow. City shall be responsible for
causing all occupants of the Property to vacate prior to the Close of Escrow. City shall cause
all personal property to be removed from the Property prior to the Close of Escrow.

11.8 Environmental. To Seller’s knowledge, (i) except as otherwise as may
be disclosed by the documents provided by Seller to Buyer, there has been no production,
storage or disposal at the Property of any Hazardous Materials (as defined in Section 13.1
below); (ii) Hazardous Materials have not been dumped, buried, leaked, or otherwise
released upon, in, or under the Property or allowed to pass on, under or through the Property
at any time during Seller’s ownership of the Property; (iii) Seller and the tenants and
permitted occupants of the Property have not violated any laws, regulations, and ordinances
relating to the use of all Hazardous Materials used on the Property; and (iv) there is no
proceeding or inquiry by any federal, state or local governmental agency with respect to any
Hazardous Materials on the Property.

11.9 Change of Situation. Until the Close of Escrow, City shall, upon
learning of any fact or condition which would cause any of the warranties and
representations in this Section not to be true as of the Close of Escrow, immediately give
written notice of such fact or condition to Buyer. Such exception(s) to a representation shall
not be deemed a breach by City hereunder, but shall constitute an exception which Buyer
shall have a right to approve or disapprove. If Buyer elects to close Escrow following
disclosure of such information, City's representations and warranties contained herein shall
be deemed to have been made as of the Close of Escrow, subject to such exception(s). If,
following the disclosure of such information, Buyer elects not to close Escrow, then this
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Agreement and the Escrow shall automatically terminate, the Deposit shall be returned to
Buyer and neither Party shall have any further rights, obligations or liabilities hereunder.

11.10 Limitation. The warranties of Section 12 and this Section 11 are
limited by the default and remedies provision of Section 18.

11.11 Limited Representations and Warranties. Except as expressly set
forth in this Agreement, Buyer acknowledges and agrees that City has not made, does not
make and specifically negates and disclaims any representations, warranties, promises,
covenants, agreements or guaranties of any kind or character whatsoever, whether express or
implied, verbal or written, past, present or future, of, as to, concerning or with respect to: (a)
the value, nature, quality or condition of the Property, including, without limitation, the
water, soil and geology; (b) the income to be derived from the Property; (c) the suitability of
the Property for any and all activities and uses which Buyer may conduct thereon; (d) the
habitability, merchantability, marketability, profitability or fitness for a particular purpose of
the Property; or (e) any other matter with respect to the Property. Buyer further
acknowledges and agrees that having been given the opportunity to review the Property
Information and conduct Due Diligence Activities on the Property, except as set forth in this
Agreement, Buyer is relying solely on Buyer's own investigation of the Property and not on
any information provided or to be provided by City. Buyer further acknowledges and agrees
that any information provided on behalf of City with respect to the Property was obtained
from a variety of sources and that, except as set forth in this Agreement, City has not made
any independent investigation or verification of such information and makes no
representations as to the accuracy or completeness of such information, Buyer further
acknowledges that, except as set forth in this Agreement, the sale of the Property as provided
for herein is made on an "As-Is, Where-Is, and With All Faults " condition and basis.

12. Warranties, Representations, and Covenants of Buyer.

Buyer hereby warrants, represents, and/or covenants to City that:

12.1 Authority. Buyer is a limited liability company organized and validly
existing under the laws of the State of Louisiana and authorized to do business in and in good
standing under the laws of the State of California; this Agreement and all documents
executed by Buyer are and at the time of Close of Escrow will be duly authorized, executed
and delivered by Buyer and are and at the time of Close of Escrow will be enforceable
against Buyer in accordance with their respective terms.

12.2 No Conflict. To the best of Buyer's knowledge, Buyer's execution,
delivery and performance of its obligations under this Agreement will not constitute a default
or a breach under any contract, agreement or order to which the Buyer is a party or by which
it is bound.

12.3 Bankruptcy. Buyer is not the subject of a bankruptcy proceeding.

12.4 Change of Situation. Until the Close of Escrow, Buyer shall, upon
learning of any fact or condition which would cause any of the warranties and
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representations in this Section not to be true as of the Close of Escrow, immediately give
written notice of such fact or condition to City.

13. Condition of the Property.

13.1 Hazardous Materials. As used in this Agreement, the term
"Hazardous Materials" shall mean any hazardous or toxic substance, material, or waste
which is or becomes, regulated by any local governmental authority, the State, or the United
States Government, including, but not limited to, any material or substance which is (i)
defined as a "hazardous waste," "extremely hazardous waste,” or "restricted hazardous
waste" under Sections 25115, 25117 or 25122.7, or listed pursuant to Section 25140 of the
California Health and Safety Code, Division 20, Chapter 6.5 (Hazardous Waste Control
Law)), (ii) defined as a "hazardous substance" under Section 25316 of the California Health
and Safety Code, Division 20, Chapter 6.8 (Carpenter-Presley-Tanner Hazardous Substance
Account Act), (iii) defined as a "hazardous material," "hazardous substance,” or "hazardous
waste” under Section 25501 of the California Health and Safety Code, Division 20, Chapter
6.95 (Hazardous Materials Release Response Plans and Inventory), (iv) defined as a
"hazardous substance" under Section 25281 of the California Health and Safety Code,
Division 20, Chapter 6.7 (Underground Storage of Hazardous Substances), (v) petroleum,
(vi) friable asbestos, (vii) polychlorinated biphenyls, (viii) methyl tertiary butyl ether, (ix)
designated as "hazardous substances” pursuant to Section 311 of the Clean Water Act (33
U.S.C. 81317), (x) defined as a "hazardous waste" pursuant to Section 1004 of the Resource
Conservation and Recovery Act, 42 U.S.C. 88690I, et seq. (42 U.S.C. §6903) or (xi) defined
as "hazardous substances” pursuant to Section 101 of the Comprehensive Environmental
Response, Compensation, and Liability Act, 42 U.S.C. §89601, et seq.

13.2 Compliance with Environmental Laws. To the best of City's
knowledge, the City has not received any notice from any governmental agency that the
Property is not in compliance with any applicable laws and governmental regulations
including, without limitation, all applicable federal, state, and local laws pertaining to air and
water quality, hazardous waste, waste disposal, and other environmental matters, including,
but not limited to, the Clean Water, Clean Air, Federal Water Pollution Control, Solid Waste
Disposal, Resource Conservation Recovery and Comprehensive Environmental Response
Compensation and Liability Acts, and the California Environmental Quality Act, and the
rules, regulations, and ordinances of the City of Garden Grove, the California Department of
Health Services, the Regional Water Quality Control Board, the State Water Resources
Control Board, the Environmental Protection Agency, and all applicable federal, state, and
local agencies and bureaus. For the purposes of this Section, "the best of City's knowledge™
shall mean the actual knowledge of the employees of the City who manage the Property, and
documents in the City's files, and shall not require City to obtain any environmental reports,
consult with any environmental professionals, or conduct any testing of the soils or
groundwater on the Property.

13.3 As-Is Sale. Except as otherwise expressly provided in this Agreement,
the physical condition, possession or title of the Property is and shall be delivered from City
to Buyer in an "as-is, where-is, and with all faults" condition, with no warranty expressed or
implied by City, including without limitation, the presence of Hazardous Materials or the
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condition of the soil, its geology, the presence of known or unknown seismic faults, or the
suitability of the Property for the use or development purposes intended hereunder.

Except as otherwise expressly provided in this Agreement, the Buyer, on behalf of
itself and its successors and assigns, hereby waives, releases and discharges forever the City
and its employees, elected and appointed officials, agents and representatives, from all
present and future claims, demands, suits, legal and administrative proceedings and from all
liability for damages, losses, costs, liabilities, fees and expenses, present and future, arising
out of or in any way connected with the condition of the Property, and any Hazardous
Materials on the Property, however they came to be placed there, except that arising out of
the negligence of City or Successor Agency, or either of their misconduct.

The Buyer, on behalf of itself and its successors and assigns, acknowledges that it is
aware of and familiar with the provisions of Section 1542 of the California Civil Code which
provides as follows:

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

As such relates to this Section 13.3, the Buyer, on behalf of itself and its successors
and assigns, hereby waives and relinquishes all rights and benefits which it may have under
Section 1542 of the California Civil Code.

Buyer's Initials Buyer's Initials

14. Loss or Damage to Property.

Risk of loss resulting from any material condemnation or eminent domain proceeding
which is commenced or has been threatened before the Close of Escrow, and risk of loss to the
Property due to fire, flood or any other cause before the Close of Escrow, shall remain with
Seller. If before the Close of Escrow the Property or any portion thereof shall be materially
damaged, or if the Property or any material portion thereof shall be subjected to a bona fide
threat of condemnation or shall become the subject of any proceedings, judicial, administrative
or otherwise, with respect to the taking by eminent domain or condemnation, then Seller shall
notify Buyer of such occurrence and Buyer may terminate this Agreement by written notice to
Seller given promptly after Buyer receives notice of the damage or taking from Seller, in which
event the Deposit and all interest accrued thereon shall be returned to Buyer.

15. Broker Commissions.

Buyer and Seller each represent to the other that no brokerage commission, finder’s fee
or other compensation of any kind is due or owing to any person or entity in connection with this
Agreement. Each Party agrees to and does hereby indemnify and hold the other free and
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harmless from and against any and all costs, liabilities or causes of action or proceedings which
may be instituted by any broker, agent or finder, licensed or otherwise, claiming through, under
or by reason of the conduct of the indemnifying Party in connection with this Agreement.

16. Attorney's Fees.

In the event any declaratory or other legal or equitable action is instituted between the
Parties in connection with this Agreement, then as between Buyer and City, the prevailing Party
shall be entitled to recover from the losing Party all of its costs and expenses, including court
costs and reasonable attorneys' fees, and all fees, costs and expenses incurred on any appeal or in
collection of any judgment.

17. Notices.

Any notice, request, demand, consent, approval or other communication required or
permitted hereunder or by law shall be validly given or made only if in writing and delivered in
person to an officer or duly authorized representative of the other party, or deposited in the
United States mail, duly certified or registered (return receipt requested), postage prepaid, or
shall be sent by nationally recognized commercial courier for next business day delivery, to the
addresses set forth below, or to such other addresses as are specified by written notice given in
accordance herewith, or shall be transmitted by facsimile to the number for each Party set forth
below, or to such other numbers as are specified by written notice given in accordance herewith.
All notices, demands, or requests delivered by hand shall be deemed given upon the date so
delivered; those given by mailing as hereinabove provided shall be deemed given on the date of
deposit in the United States Mail; those given by commercial courier as hereinabove provided
shall be deemed given 24 hours after the date of deposit with the commercial courier; and those
given by facsimile shall be deemed given on the date of facsimile transmittal.

If to City: City of Garden Grove
11222 Acacia Parkway
Garden Grove, California 92840
Attn: Scott C. Stiles, City Manager
Phone: (714) 741-5100
Fax: (714) 741-5044
Email: sstiles@ci.garden-grove.ca.us

With a copy to: Woodruff, Spradlin & Smart
555 Anton Boulevard, Suite 1200
Costa Mesa, California 92626
Attn: James H. Eggart
Phone: (714) 415-1062
Fax: (714) 415-1162
Email: jeggart@wss-law.com

If to Buyer: BN Group, LLC
2439 Manhattan Blvd., Suite 211
Harvey, LA 70058

1163454.7 14 Page 166 of 236



Attn:

Phone: (504) 371-6666
Fax: (504) 371-4050
Email:

With a copy to:

Attn:
Phone:
Fax:
Email:

If to Escrow Agent: First American Title Insurance Company, National
Commercial Services
18500 Von Karman Avenue, Suite 600
Irvine, California 92612
Attn: Patty Beverly
Fax: 877-478-3007
Email: pbeverly@firstam.com

Any Party may from time to time, by written notice to the other, designate a different address
which shall be substituted for that specified above. If any notice or other document is sent by
mail as aforesaid, the same shall be deemed fully delivered and received forty-eight (48)
hours after mailing as provided above.

18. Default/Remedies.

18.1 Default by Buyer.

IN THE EVENT ESCROW FAILS TO CLOSE DUE TO A DEFAULT UNDER THIS
AGREEMENT BY BUYER, SELLER SHALL BE ENTITLED, AS SELLER’S SOLE
AND EXCLUSIVE REMEDY UNDER THIS AGREEMENT, TO TERMINATE THIS
AGREEMENT AND RETAIN EIGHTY-FOUR THOUSAND DOLLARS ($84,000) OF
THE DEPOSIT. BUYER SHALL NOT BE IN DEFAULT UNDER THIS
AGREEMENT UNLESS SELLER FIRST PROVIDES TO BUYER WRITTEN
NOTICE OF DEFAULT AND BUYER, THEREAFTER, FAILS WITHIN FIVE (5)
BUSINESS DAYS AFTER RECEIPT OF SUCH NOTICE OF DEFAULT TO EITHER
CURE SUCH DEFAULT OR DILIGENTLY COMMENCE SUCH ACTIONS
REASONABLY NECESSARY TO CURE SUCH DEFAULT WITHIN SUCH FIVE (5)
BUSINESS DAY PERIOD, AND THEREAFTER, CURES SUCH DEFAULT NOT
LATER THAN FIFTEEN (15) BUSINESS DAYS AFTER RECEIPT OF SUCH
NOTICE OF DEFAULT OR WITHIN A COMMERCIALLY REASONABLE TIME IF
SUCH DEFAULT CANNOT BE CURED WITHIN FIFTEEN (15) BUSINESS DAYS.
THE ABOVE-DESCRIBED $84,000 PORTION OF THE DEPOSIT SHALL BE
ACCEPTED BY SELLER AS LIQUIDATED DAMAGES AND NOT AS A PENALTY
AND SHALL CONSTITUTE SELLER’S SOLE AND EXCLUSIVE REMEDY FOR A
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BREACH HEREOF BY BUYER. THE PARTIES AGREE THAT IT WOULD BE
IMPRACTICABLE AND EXTREMELY DIFFICULT TO ASCERTAIN THE
ACTUAL DAMAGES SUFFERED BY SELLER AS A RESULT OF BUYER’S
FAILURE TO COMPLETE THE PURCHASE OF THE PROPERTY PURSUANT TO
THIS AGREEMENT. FURTHER, UNDER THE CIRCUMSTANCES EXISTING AS
OF THE DATE OF THIS AGREEMENT, BUYER AND SELLER AGREE THAT THE
LIQUIDATED DAMAGES PROVIDED FOR IN THIS PARAGRAPH REPRESENTS
A REASONABLE ESTIMATE OF THE DAMAGES THAT SELLER WILL INCUR
AS A RESULT OF SUCH FAILURE; PROVIDED, HOWEVER, THIS PROVISION
SHALL NOT LIMIT SELLER’S RIGHTS TO RECEIVE REIMBURSEMENT FOR
ATTORNEYS’ FEES, NOR WAIVE OR AFFECT SELLER’S RIGHTS AND
BUYER’S INDEMNITY OBLIGATIONS UNDER OTHER SECTIONS OF THIS
AGREEMENT. IN ADDITION, BUYER DESIRES TO LIMIT THE MONETARY
DAMAGES FOR WHICH IT MIGHT BE LIABLE HEREUNDER AND BUYER AND
SELLER DESIRE TO AVOID THE COSTS AND DELAYS THEY WOULD INCUR IF
A LAWSUIT WERE COMMENCED TO RECOVER DAMAGES OR OTHERWISE
ENFORCE SELLER’S RIGHTS. THE PARTIES ACKNOWLEDGE THAT THE
PAYMENT OF SUCH LIQUIDATED DAMAGES IS NOT INTENDED AS A
FORFEITURE OR PENALTY WITHIN THE MEANING OF CALIFORNIA CIVIL
CODE SECTIONS 3275 OR 3369, BUT IS INTENDED TO CONSTITUTE
LIQUIDATED DAMAGES TO SELLER PURSUANT TO CALIFORNIA CIVIL
CODE SECTIONS 1671, 1676 AND 1677. THE PARTIES HAVE SET FORTH THEIR
INITIALS BELOW TO INDICATE THEIR AGREEMENT WITH THE LIQUIDATED
DAMAGES PROVISION CONTAINED IN THIS SECTION.

SELLER’S INITIALS BUYER’S INITIALS

18.2 Default by Seller. If Seller defaults in its obligation to sell and convey
the Property to Buyer pursuant to this Agreement, Buyer’s sole remedy shall be to elect one
of the following: (a) terminate this Agreement, in which event Buyer shall have the right to
have the Escrow Agent deliver the Deposit to Buyer; or (b) file a civil action for specific
performance (but not for damages in addition thereto). In addition, notwithstanding any
other provision of this Agreement, should this Agreement be invalidated for any reason by a
third party legal action, Buyer shall have no legal recourse for damages or other legal or
equitable remedy other than to be excused from performance of the Agreement. In the event
a third party legal action challenging the validity or approval of this Agreement is filed
against Seller prior to the Close of Escrow, at Seller’s option, Seller may terminate this
Agreement without penalty, in which event Buyer shall be entitled to have the Escrow Agent
deliver the Deposit to Buyer.

18.3 Survival and Limitation for Breach of any Seller Warranty. The
representations and warranties of Buyer and Seller contained herein shall survive the Close
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of Escrow for a period of six (6) months (the “Survival Period”) and any claim for breach
thereof must be commenced, if at all, within the Survival Period.

19. Development of the Property.

Buyer has represented to City that it currently intends to develop the Property with a
Hilton Home2 Suites hotel, or another type of hotel of similar or better quality, containing not
less than one hundred rooms, and related parking, landscaping, and other improvements, all in
compliance with the City’s building and zoning laws and regulations (collectively, a “Hotel
Development”). This representation of Buyer is material consideration for City’s agreement to
convey the Property to Buyer pursuant to the terms of this Agreement. The Parties acknowledge
that no specific Hotel Development has yet been designed or approved, and that this Agreement
shall not be construed to obligate Buyer to proceed with development of the Property in any
particular manner; however, Buyer agrees that, if Buyer in its sole discretion elects to proceed
with development of a Hotel Development on the Property, it shall plan, construct, and operate
said Hotel Development in accordance with the provisions of this Section 19. Buyer further
understands and agrees that should Buyer elect in its sole discretion not to develop a Hotel
Development on the Property acceptable to City in accordance with this Section 19, City may
exercise its option to repurchase the Property in accordance with the terms of the Repurchase
Option Agreement. If City does not timely exercise such option to repurchase the Property, none
of the requirements of this Section 19 shall apply to the subsequent development of the Property,
and there shall be no restrictions on Buyer's rights to sell or transfer the Property to anyone of
Buyer's choice in its sole discretion. Upon the request of Buyer or its successors in interest to the
Property, City shall execute and record appropriate documentation confirming that none of the
requirements of this Section 19 shall apply to the subsequent development of the Property.

19.1 Schedule of Performance. If Buyer elects in its sole discretion to
pursue the development of a Hotel Development, Buyer shall cause the planning, design, and
construction of a Hotel Development on the Property to be diligently pursued pursuant to this
Section 19 and the schedule of performance set forth in Exhibit G attached hereto and made
a part hereof (the “Schedule of Performance”). Buyer acknowledges and agrees that, in the
event Buyer elects not to pursue the Hotel Development, or fails to take or complete any
required action within the time permitted in the Schedule of Performance, then City shall be
entitled (but not required) to exercise its option to repurchase the Property pursuant to the
Repurchase Option Agreement, provided City first gives written notice to Buyer specifying
the action Buyer has failed to take or complete and Buyer still fails to take or complete such
action within thirty (30) days or such longer period specified in City’s notice. The time
periods set forth in the Schedule of Performance shall be extended for the period of any delay
caused by the act or failure to act of City or any governmental authority, litigation
challenging the validity of this transaction or any element thereof or the right of either party
to engage in the acts and transactions contemplated by this Agreement, strikes, lockouts, acts
of God, wars, riots, civil insurrection, or abnormal force of elements; provided, however, if
such delay occurs, Buyer shall immediately notify City, in writing, setting forth the cause of
such delay and length thereof. Buyer shall, however, use reasonable diligence to avoid any
such delay and to resume development as promptly as possible after the delay. City’s City
Manager shall have the authority to approve reasonable adjustments to the Schedule of
Performance and extend the time periods set forth therein.
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19.2 City Cooperation. City staff shall work cooperatively with Buyer to
assist in coordinating the expeditious processing and consideration of all necessary permits
and approvals for a Hotel Development. Buyer shall be responsible for payment of all fees
payable in connection with the application and processing of permits and approvals. The
execution of this Agreement by City does not constitute the granting of any required permits
or approvals.

19.3 Basic Concept Drawings. If Buyer elects in its sole discretion to
pursue the development of a Hotel Development, then not later than the date set forth in the
Schedule of Performance, Buyer shall submit conceptual drawings for a Hotel Development,
including materials, color board, identification of the number of rooms, descriptions of
amenities, elevations of all four sides of each proposed structure, preliminary landscape
plans, a traffic and circulation plan as applicable or as may be required, and a rendered
perspective (collectively, the “Basic Concept Drawings”). The City shall have the right to
disapprove the Basic Concept Drawings in its sole discretion. City will approve or
disapprove the submitted Basic Concept Drawings within thirty (30) days of a complete
submission.

19.4 Land Use Entitlements. If Buyer elects in its sole discretion to pursue
the development of a Hotel Development, then not later than the date(s) specified in the
Schedule of Performance, Buyer shall, at its own expense, apply for and secure, or cause to
be applied for and secured, any and all general plan amendments, zone changes, subdivision
maps, lot line adjustments, site plans, variances, conditional use permits, or other land use and
zoning entitlements or approvals required by the Garden Grove Municipal Code or California
law in order for Buyer to construct and operate a Hotel Development consistent with the
approved Basic Concept Drawings on the Property (collectively, the “Land Use Entitlements”).
Buyer acknowledges that, as of the Effective Date, no specific Land Use Entitlements that may
be required for construction and/or operation of a Hotel Development have been secured or
approved. Buyer specifically acknowledges that, notwithstanding anything in this Agreement
which is or appears to be to the contrary, any City approval under this Agreement shall not
waive or eliminate the requirement for review and approval of such Land Use Entitlements
by the City in accordance with applicable law, acting in City’s municipal capacity and
exercising its police powers. Buyer shall, without limitation, pay all costs, charges and fees
associated with applying for and securing the Land Use Entitlements, including, without
limitation, City’s customary development fees and CEQA compliance costs. Buyer also
agrees that, as part of the Land Use Entitlements, Buyer may request approval of a development
agreement containing the standard terms typically included in development agreements entered
into by the City, providing Buyer with a vested right to develop the Property in accordance with
the approved Land Use Entitlements, requiring Buyer to pay to the City a development
agreement fee in an amount customarily required pursuant to other development agreements
entered into by the City for commercial development, and containing other provisions customary
to statutory development agreements as mutually agreed by the Parties. Notwithstanding
anything to the contrary contained herein, Land Use Entitlements shall not be deemed
obtained or secured until such time as (i) Buyer has agreed to comply with all conditions,
exactions and impositions related thereto, in the Buyer’s sole discretion, and (ii) the Land
Use Entitlements: (a) have been approved officially by the appropriate governmental
authorities through duly authorized and appropriate action and all administrative appeals
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periods related thereto shall have expired, (b) are not subject to any further discretionary
approvals of any kind, and (c) if any litigation or administrative challenge shall have been
filed relating thereto, there has been a final non-appealable resolution of any such litigation
or challenge affirming the validity of the Land Use Entitlements.

19.5 CEQA. The Parties agree that neither the City nor the Buyer has
committed itself to any particular course of action with respect to the Proposed Hotel
Development. Buyer specifically acknowledges that, notwithstanding anything in this
Agreement which is or appears to be to the contrary, any City approval under this Agreement
shall not waive or eliminate the requirement for review and approval by the City pursuant to
the California Environmental Quality Act (“CEQA”) and CEQA’s implementing guidelines,
acting in City’s municipal capacity and exercising its police powers. Buyer shall, without
limitation, pay all costs, charges and fees associated with applying for and securing CEQA
approvals, including, without limitation, City’s customary CEQA compliance costs. The
provisions and terms in this Section 19 shall not be construed to limit the consideration of
alternatives or mitigation measures developed pursuant to CEQA, and/or further public
review of the Hotel Development. Any and all costs of any on-site or off-site CEQA
mitigation required in connection with approval of the Land Use Entitlements shall be borne
by Buyer. Buyer acknowledges that compliance with any such CEQA mitigation shall be a
condition under applicable law for proceeding with development of the Property. The City
retains absolute and sole discretion to: (i) require modifications of the proposed Hotel
Development as may, in its sole discretion, be necessary to comply with CEQA, (ii) select
other feasible alternatives to avoid significant environmental impacts; (iii) balance the
benefits of the proposed Hotel Development against any significant environmental impacts
prior to taking final action if such significant impacts cannot otherwise be avoided; and/or
(iv) determine not to approve the Proposed Development.

19.6 City Approval of Hotel Brand and Operator. Not later than the date
specified in the Schedule of Performance, Buyer shall submit to City (i) the identity of the
proposed brand or franchisor for the Hotel Development (the “Eranchisor”), (ii) the name
and contact information of the proposed initial operator for the Hotel Development (the
“Operator™), if other than Buyer, and a description of such Operator’s qualifications and
experience, (iii) a copy of the proposed operating agreement between the Franchisor and
Buyer or Operator, and (iv) such other information reasonably requested by City in order to
evaluate the proposed Franchisor and Operator. The City shall approve, conditionally
approve or reject, acting in its reasonable discretion, the identity of the Franchisor and/or the
initial Operator within thirty (30) days after submittal of a completed package with respect to
each.

19.7 Construction Drawings. Not later than the date specified in the
Schedule of Performance, Buyer shall submit to City complete final grading and building
plans, landscape plans, lighting plans, and related documents required for the development of
a Hotel Development on the Property that is consistent with the approved Land Use
Entitlements and brand standards of the approved Franchisor (collectively, “100%
Construction Drawings”). The City shall have the right to review and approve all 100%
Construction Drawings as to their consistency with the approved Land Use Entitlements,
applicable laws, and the brand standards of the approved Franchisor.
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19.8 Construction of Hotel Development. Not later than the date specified
in the Schedule of Performance, Buyer shall have obtained all grading, building, electrical,
plumbing, encroachment, and other permits required for construction and development of a
Hotel Development (collectively, “Building Permits”). In the event that City approves all
Land Use Entitlements, Basic Concept Drawings, 100% Construction Drawings and Building
Permits for the proposed Hotel Development, and approves the proposed Franchisor and
Operator, Buyer shall commence construction of the Hotel Development pursuant to the
foregoing within the time specified in the Schedule of Performance. Buyer further agrees
that, if Buyer commences construction of the Hotel Development, or any portion thereof,
Buyer shall diligently prosecute the same to completion without substantial interruption,
except as expressly excused or permitted by the provisions of this Agreement. The physical
quality of all improvements, including, without limitation, construction quality, finish
material, lighting, landscaping and site amenities shall be comparable, at a minimum, to the
approved Franchisor’s brand standards and consistent with the approved Land Use
Entitlements and 100% Construction Drawings. All costs of planning, designing, developing
and constructing a Hotel Development on the Property shall be borne by Buyer.

19.9 Compliance with Laws. Buyer shall carry out the design, construction
and operation of the development on the Property 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 Buyer
at fair market value, and the City is not providing any subsidies or assistance hereunder.
Buyer 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. Buyer hereby expressly acknowledges and
agrees that the City has not previously affirmatively represented to Buyer 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. Buyer
shall indemnify, protect, defend and hold harmless the City and its 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 Buyer 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 Buyer to provide any required disclosure or identification as required by
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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 a Hotel, including, without limitation, any and
all public works (as defined by applicable law), Buyer 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 19.8, 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 Buyer.

19.10 Relationship Between City and Buyer; Buyer Indemnity of City. It
is hereby acknowledged that the relationship between the City and Buyer is not that of a
partnership or joint venture and that the City and Buyer shall not be deemed or construed for
any purpose to be the agent of the other. Accordingly, except as expressly provided in this
Agreement, the City shall have no rights, powers, duties or obligations with respect to the
development, operation, maintenance or management of the Property, and Buyer shall
indemnify, protect, defend and hold harmless the City and its officers, employees,
contractors and agents, with counsel reasonably acceptable to City, from and against any and
all loss, liability, damage, claim, cost, or expense arising or resulting from Buyer’s
development, operation, maintenance or management of the Property, except to the extent
caused by the active negligence or willful misconduct of the City, its officers, employees,
contractors or agents.

19.11 City Approvals and Actions Through City Manager. Whenever a reference is
made in this Section 19 to an action or approval to be undertaken by the City, the City Manager
is authorized to act on behalf of City unless specifically provided otherwise or the context should
require otherwise

20. Entire Agreement.

This Agreement and the exhibits attached hereto constitute the entire agreement between
the Parties hereto pertaining to the subject matter hereof, and the final, complete and exclusive
expression of the terms and conditions thereof. All prior agreements, representations,
negotiations and understanding of the Parties hereto, oral or written, express or implied, are
hereby superseded and merged herein.

21. Captions.

The captions used herein are for convenience only and are not a part of this Agreement
and do not in any way limit or amplify the terms and provisions hereof.

22. Governing Law and Venue.

This Agreement and the exhibits attached hereto have been negotiated and executed in
the State of California and shall be governed by and construed under the laws of the State of
California. The parties consent to the jurisdiction of the California Courts with venue in Orange
County.
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23. Counterparts.

This Agreement may be executed in counterparts, each of which when executed shall,
regardless of the date of its execution and delivery, be deemed an original, and all counterparts
together shall constitute one and the same instrument.

24. Invalidity of Provision.

If any provision of this Agreement as applied to any Party or to any circumstance shall be
adjudged by a court of competent jurisdiction to be void or unenforceable for any reason, the
same shall in no way affect (to the maximum extent permissible by law) any other provision of
this Agreement, the application of any such provision under circumstances different from those
adjudicated by the court, or the validity or enforceability of this Agreement as a whole.

25. Waiver.

The failure by either Party to enforce against the other any term or provision of this
Agreement shall not be deemed to be a waiver of such Party’s right to enforce against the other
Party the same or any other such term or provision in the future.

26. Amendments.

No addition to or modification of any provision contained in this Agreement shall be
effective unless fully set forth in writing by Buyer and City.

27. No Third Party Beneficiaries.

This Agreement is entered into for the sole benefit of Seller and Buyer, 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.

28. Time of Essence.

Time is of the essence of each provision of this Agreement.

29. Binding Upon Successors.

The terms, conditions, covenants, and agreements set forth herein shall apply to and bind
the heirs, executors, administrators, assigns and successors of the Parties hereof.

30. Assignment.

Buyer may not transfer or assign its rights or obligations under this Agreement without
the prior written consent of City.

31. Authority to Execute.

Each person executing this Agreement on behalf of a Party hereto warrants and
represents that he/she is duly authorized to execute this Agreement on behalf of the entity for
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which he/she is signing and that such Party is bound to the rights and by the obligations set forth
in this Agreement by such signature.

32. Administration.

This Agreement shall be administered and executed by City’s City Manager, or his/her
designated representative, following approval of this Agreement by the City. The City shall
maintain authority of this Agreement through the City Manager (or his/her authorized
representative). The City Manager shall have the authority but not the obligation to issue
interpretations, waive provisions, extend time limits, execute the Grant Deed, the Repurchase
Option Agreement, and all other documents that are required in conjunction with the Escrow on
behalf of the City, execute the Right of Entry and Access Agreement on behalf of the City,
approve assignment of this Agreement by Buyer, and/or enter into minor amendments of this
Agreement on behalf of the City, so long as such actions do not change purpose and intent of the
Agreement as approved by the City Council or materially reduce the proceeds due to the City
pursuant to the Agreement, and such amendments may include extensions of time specified in
the Schedule of Performance. All other amendments shall require approval of the City Council.

33. Recitals.

The Recitals above are hereby incorporated into this section as though fully set forth
herein and each Party acknowledges and agrees that such Party is bound, for purposes of this
Agreement, by the same.

34. 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."

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the
day and year first set forth above.

CITY/SELLER:
City of Garden Grove, a municipal corporation

By:
Name:
Title:
ATTEST:
City Clerk
APPROVED AS TO FORM:
City Attorney
BUYER:

BN GROUP, LLC
a Louisiana limited liability company

By:
Name:
Title:

By:
Name:
Title:
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EXHIBIT A

LEGAL DESCRIPTION

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

PARCEL 1:

THE WESTERLY 330.00 FEET OF THE NORTH 199.00 FEET OF THE SOUTH HALF OF
THE NORTHWEST QUARTER OF THE SOUTHWEST QUARTER OF SECTION 3,
TOWNSHIP 5 SOUTH, RANGE 10 WEST, IN THE RANCHO LAS BOLSAS, IN THE CITY
OF GARDEN GROVE, COUNTY OF ORANGE, STATE OF CALIFORNIA, AS SHOWN ON
A MAP RECORDED IN BOOK 51, PAGE 12 OF MISCELLANEOUS MAPS, RECORD OF
ORANGE COUNTY, CALIFORNIA.

PARCEL 2:

THE EASTERLY 55.00 FEET OF THE WESTERLY 385.00 FEET OF THE NORTH 199.00
FEET OF THE SOUTH HALF OF THE NORTHWEST QUARTER OF THE SOUTHWEST
QUARTER OF SECTION 3, TOWNSHIP 5 SOUTH, RANGE 10 WEST, IN THE RANCHO
LAS BOLSAS, IN THE CITY OF GARDEN GROVE, COUNTY OF ORANGE, STATE OF
CALIFORNIA, AS SHOWN ON A MAP RECORDED IN BOOK 51, PAGE 12 OF
MISCELLANEOUS MAPS, RECORD OF ORANGE COUNTY, CALIFORNIA.

PARCEL 3:

AN APPURTENANT NON-EXCLUSIVE EASEMENT FOR ENCROACHMENT PURPOSES
AS SAID EASEMENT SHOWN ON ATTACHMENT A IN THAT CERTAIN "GRANT OF
NON-EXCLUSIVE EASEMENT" RECORDED JANUARY 23, 1991, AS INSTRUMENT NO.
91-032600 OF OFFICIAL RECORDS OF ORANGE COUNTY, CALIFORNIA.

APN: 101-080-66 and 101-080-27
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EXHIBITB

RIGHT OF ENTRY AND ACCESS AGREEMENT

THIS RIGHT OF ENTRY AND ACCESS AGREEMENT (herein called this “Agreement”) is made
and entered into as of , 2016, by the CITY OF GARDEN GROVE, a municipal
corporation (herein called “Grantor”), and BN GROUP, LLC, a Louisiana limited liability
company (herein called “Grantee”).

RECITALS

WHEREAS, Grantor is the owner of the real property more particularly commonly known
as 13650 Harbor Boulevard, Garden Grove, California, and currently identified as Assessor's Parcel
Nos. 101-080-66 and 101-080-27, which is more particularly described on Exhibit A, attached
hereto and incorporated herein by reference (herein called the “Property”);

WHEREAS, Grantor and Grantee have entered or contemplate entering into a Purchase and
Sale Agreement and Joint Escrow Instructions related to the Property (the “Purchase Agreement”);

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, Grantee understands and acknowledges that the Property is currently being
used on a non-exclusive basis for the parking and storing of motor vehicles by AAA Oil, Inc.
(“Licensee”) pursuant to that certain Revocable License Agreement entered into between Grantor
and Licensee on or about February 24, 2014, a copy of which has been provided by Grantor to
Grantee;

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.

AGREEMENT

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:
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1. Access by Grantee.

€)) Subject to Grantee’s compliance with the terms and provisions of this Agreement,
until the earlier to occur of (i) the Close of Escrow; or (ii) 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, following reasonable notice to Grantor and
Licensee.

(b) Grantee and Grantee’s Designees shall conduct all Due Diligence Activities in a
manner that does not unreasonably interfere with Licensee’s use of the Property. In the event
Grantee determines it is unable to perform any necessary Due Diligence Activities due to
Licensee’s use of the Property, Grantee shall immediately notify Grantor, and Grantor shall make
good faith efforts to facilitate Grantee’s ability to perform such Due Diligence Activities.

(© 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
condition existing prior to the Due Diligence Activities to the extent reasonably practicable.

(d) Grantee shall indemnify, defend and hold Grantor harmless from and against any and
all claims, liabilities, damages, losses, costs and expenses (including, without limitation, attorneys’
fees and expenses and court costs, but expressly excluding consequential and punitive damages)
suffered, incurred or sustained by Grantor as a direct result of, the conduct of any Due Diligence
Activities on the Property by Grantee or any of Grantee’s Designees, including, without limitation,
any alterations or disturbance of the Property. Notwithstanding anything else contained herein, in
no event shall Grantee have any obligation to indemnify, defend or hold harmless Grantor for any
claims, liabilities, damages, losses, costs and expenses directly resulting from the negligence or
willful misconduct of Grantor or Licensee or their agents, employees, officers, contractors,
representatives or other designees.

(e Grantor does not assume any risk, liability or responsibility or duty of care as to
Grantee or Grantee’s Designees when they are on the Property to conduct any Due Diligence
Activities. Grantee acknowledges and agrees that Grantee and Grantee’s Designees enter the
Property and undertake Due Diligence Activities thereon at their own risk.

2. Liens and Lien Waivers. In conducting any Due Diligence Activities, Grantee shall not
permit any liens to attach to the Property by reason of the exercise of its rights hereunder, and
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.
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, materialman, engineer, architect and surveyor who might have lien rights, if
any, in form and substance reasonably satisfactory to Grantor and its counsel.

3. Insurance. Prior to accessing the Property, Grantee shall, and shall cause all of
Grantee’s Designees performing the Due Diligence Activities to, procure or maintain reasonable
worker’s compensation and liability insurance in forms and amounts satisfactory to Grantor, in its
sole discretion, covering each of the Due Diligence Activities. Each worker’s compensation insurer
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shall waive its rights of subrogation against the City of Garden Grove, its officers, officials, agents,
employees, and volunteers. Liability policies shall, by endorsement, name the City of Garden
Grove, its officials, officers, employees, agents, attorneys, consultants, agents and volunteers as
additional insureds. The insurer under such policy shall agree not to cancel, materially change or
fail to renew the coverage provided by such policy without first giving Grantor at least ten (10)
days’ advance written notice. Grantee shall provide Grantor with copies of all required insurance
certificates and endorsements in a form meeting Grantee’s requirements before conducting any Due
Diligence Activities on the Property. All required insurance policies must be kept in full force and
effect during the entire term of this Agreement. For any claims related to this License Agreement,
Licensee’s insurance coverage shall be primary insurance as respects, its officers, officials,
employees, agents, and volunteers. For any claims related to the activities of Grantee or Grantee’s
Designees pursuant to this Agreement, any insurance or self-insurance maintained by the City of
Garden Grove, its officers, officials, employees, agents, or volunteers shall by excess of the
insurance provided by Grantee and/or Grantee’s Designees and shall not contribute with it.

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. Whenever any notice, demand, or request is required or permitted under this
Agreement, such notice, demand, or request shall be in writing and shall be delivered by hand, be
sent by registered or certified mail, postage prepaid, return receipt requested, or shall be sent by
nationally recognized commercial courier for next business day delivery, to the addresses set forth
in the Purchase Agreement, or to such other addresses as are specified by written notice given in
accordance herewith, or shall be transmitted by facsimile to the number for each party set forth
below their respective executions hereof, or to such other numbers as are specified by written notice
given in accordance herewith. All notices, demands, or requests delivered by hand shall be deemed
given upon the date so delivered; those given by mailing as hereinabove provided shall be deemed
given on the date of deposit in the United States Mail; those given by commercial courier as
hereinabove provided shall be deemed given 24 hours after the date of deposit with the commercial
courier; and those given by facsimile shall be deemed given on the date of facsimile transmittal.
Nonetheless, the time period, if any, in which a response to any notice, demand, or request must be
given, shall commence to run from the date of receipt of the notice, demand, or request by the
addressee thereof.

7. Governing Law. This Agreement shall be construed, enforced and interpreted in accordance
with the laws of the State of California.

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.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, Grantor and Grantee have caused this Agreement to be executed
and sealed, all the day and year first written above.

CITY/SELLER:
City of Garden Grove, a municipal corporation

By:

Scott C. Stiles, City Manager
ATTEST:

City Clerk

APPROVED AS TO FORM:

City Attorney

GRANTEE:
BN GROUP, LLC
a Louisiana limited liability company

By:
Name:
Title:

By:
Name:
Title:
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EXHIBIT ATO RIGHT OF ENTRY AND ACCESS AGREEMENT

LEGAL DESCRIPTION

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

PARCEL 1:

THE WESTERLY 330.00 FEET OF THE NORTH 199.00 FEET OF THE SOUTH HALF OF
THE NORTHWEST QUARTER OF THE SOUTHWEST QUARTER OF SECTION 3,
TOWNSHIP 5 SOUTH, RANGE 10 WEST, IN THE RANCHO LAS BOLSAS, IN THE CITY
OF GARDEN GROVE, COUNTY OF ORANGE, STATE OF CALIFORNIA, AS SHOWN ON
A MAP RECORDED IN BOOK 51, PAGE 12 OF MISCELLANEOUS MAPS, RECORD OF
ORANGE COUNTY, CALIFORNIA.

PARCEL 2:

THE EASTERLY 55.00 FEET OF THE WESTERLY 385.00 FEET OF THE NORTH 199.00
FEET OF THE SOUTH HALF OF THE NORTHWEST QUARTER OF THE SOUTHWEST
QUARTER OF SECTION 3, TOWNSHIP 5 SOUTH, RANGE 10 WEST, IN THE RANCHO
LAS BOLSAS, IN THE CITY OF GARDEN GROVE, COUNTY OF ORANGE, STATE OF
CALIFORNIA, AS SHOWN ON A MAP RECORDED IN BOOK 51, PAGE 12 OF
MISCELLANEOUS MAPS, RECORD OF ORANGE COUNTY, CALIFORNIA.

PARCEL 3:
AN APPURTENANT NON-EXCLUSIVE EASEMENT FOR ENCROACHMENT PURPOSES
AS SAID EASEMENT SHOWN ON ATTACHMENT A IN THAT CERTAIN "GRANT OF

NON-EXCLUSIVE EASEMENT" RECORDED JANUARY 23, 1991, AS INSTRUMENT NO.
91-032600 OF OFFICIAL RECORDS OF ORANGE COUNTY, CALIFORNIA.

APN: 101-080-66 and 101-080-27
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EXHIBITC

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

INSERT NAME AND ADDRESS WHERE
RECORDING INFORMATION TO BE
SENT

APN: 101-080-66 and 101-080-27 (Space above this line for Recorder’s Use Only)

This document is exempt from the payment of a recording fee
pursuant to Government Code Section 6103.

Documentary Transfer Tax: $
Based on full value of property transferred

GRANT DEED

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, CITY
OF GARDEN GROVE, a municipal corporation (“Grantor”), hereby grants BN GROUP, LLC, a
Louisiana limited liability company (“Grantee”), that certain real property (the "Property") located
in the City of Garden Grove, County of Orange, State of California, more particularly described on
Exhibit A attached hereto and incorporated herein by this reference, subject to all existing recorded
and unrecorded leases, easements, restrictions and covenants of record.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, Grantor has executed this Grant Deed as of

GRANTOR
CITY OF GARDEN GROVE, a municipal corporation

By:
Scott C. Stiles, City Manager

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

N N N

On , 2016, before me, , Notary Public,
personally appeared Scott C. Stiles, who proved to me on the basis of satisfactory evidence to be the
person whose name is subscribed to the within instrument and acknowledged to me that he executed
the same in his authorized capacity, and that by his signature on the instrument the person, or the
entity upon behalf of which the person 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.

Signature

(seal)
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EXHIBIT A TO GRANT DEED

LEGAL DESCRIPTION

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

PARCEL 1:

THE WESTERLY 330.00 FEET OF THE NORTH 199.00 FEET OF THE SOUTH HALF OF
THE NORTHWEST QUARTER OF THE SOUTHWEST QUARTER OF SECTION 3,
TOWNSHIP 5 SOUTH, RANGE 10 WEST, IN THE RANCHO LAS BOLSAS, IN THE CITY
OF GARDEN GROVE, COUNTY OF ORANGE, STATE OF CALIFORNIA, AS SHOWN ON
A MAP RECORDED IN BOOK 51, PAGE 12 OF MISCELLANEOUS MAPS, RECORD OF
ORANGE COUNTY, CALIFORNIA.

PARCEL 2:

THE EASTERLY 55.00 FEET OF THE WESTERLY 385.00 FEET OF THE NORTH 199.00
FEET OF THE SOUTH HALF OF THE NORTHWEST QUARTER OF THE SOUTHWEST
QUARTER OF SECTION 3, TOWNSHIP 5 SOUTH, RANGE 10 WEST, IN THE RANCHO
LAS BOLSAS, IN THE CITY OF GARDEN GROVE, COUNTY OF ORANGE, STATE OF
CALIFORNIA, AS SHOWN ON A MAP RECORDED IN BOOK 51, PAGE 12 OF
MISCELLANEOUS MAPS, RECORD OF ORANGE COUNTY, CALIFORNIA.

PARCEL 3:

AN APPURTENANT NON-EXCLUSIVE EASEMENT FOR ENCROACHMENT PURPOSES
AS SAID EASEMENT SHOWN ON ATTACHMENT A IN THAT CERTAIN "GRANT OF
NON-EXCLUSIVE EASEMENT" RECORDED JANUARY 23, 1991, AS INSTRUMENT NO.
91-032600 OF OFFICIAL RECORDS OF ORANGE COUNTY, CALIFORNIA.

APN: 101-080-66 and 101-080-27
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EXHIBITD

REPURCHASE OPTION AGREEMENT

This REPURCHASE OPTION AGREEMENT (“Agreement”) is entered into by and between
BN GROUP, LLC, a Louisiana limited liability company (“Optionor”) and the City of Garden
Grove, a California municipal corporation (“Optionee”). Optionor and Optionee are sometimes
hereinafter individually referred to as a “Party” or collectively as the “Parties.”

RECITALS
A. Concurrently with the Effective Date of this Agreement, pursuant to that certain Purchase
and Sale Agreement and Joint Escrow Instructions, dated , between Optionor

and Optionee (“PSA”), Optionor purchased from Optionee, and is now the owner of, certain real
property situated in the City of Garden Grove, County of Orange, California, commonly known
as 13650 Harbor Boulevard, and currently identified as Assessor's Parcel Nos. 101-080-66 and
101-080-27, which is more particularly described in Exhibit A attached hereto and made a part
hereof, (“Property”), upon which Optionor intends to pursue development and construction of a
hotel.

B. Pursuant to the PSA, payment of a portion of the purchase price for the Property totaling
$1,200,000.00 was deferred until no later than June 1, 2017 (the “Deferred Payment”), and
Optionor has executed that certain Promissory Note in favor of Optionee regarding payment of
the Deferred Payment (the “Promissory Note”), which is secured by a deed of trust executed by
Optionor in favor of Optionee.

C. Optionor’s intent and ability to ultimately develop, construct, and operate a hotel on the
Property was a material consideration in Optionee’s agreement to sell the Property to Optionor at
the agreed upon purchase price, and Section 19 of the PSA provides for Optionor to plan, design,
and construct a hotel on the Property in accordance specified requirements and in accordance
with a Schedule of Performance incorporated into the PSA (the “PSA Schedule of
Performance”) conditioned upon Optionee's approval of all land use entitlements, permits, and
drawings for the hotel project, and approval of the proposed franchise and operator of the hotel
project.

D. In partial consideration for Optionee’s agreement to sell the Property to Optionor at the
agreed upon purchase price, Optionor has agreed to grant to Optionee the exclusive right to re-
purchase the Property at an agreed price and under the specific terms in this Agreement in certain
circumstances.

NOW THEREFORE, for good and valuable consideration, the receipt and adequacy of
which are acknowledged, the parties agree as follows:

Section 1. Option to Purchase

A. Optionor grants to Optionee an option to repurchase the Property at the Repurchase Price
set forth in Section 1.B., below, and on the terms and conditions of this Agreement and in
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the Real Estate Purchase and Sale Agreement attached as Exhibit B and incorporated by
reference (“Purchase Agreement”).

B. In the event Optionee exercises this option and repurchases to the Property from
Optionor, the amount Optionee shall pay Optionor for the Property (the “Repurchase
Price”) shall be the following amount, as determined by the amount of time that has
elapsed between the Effective Date of this Agreement and the date Optionee exercises the
option by providing an Exercise Notice to Optionor:

Time Elapsed Between Effective Date and Repurchase
Date of Exercise Notice From Optionee Price

(M 1 Year or Less $2,800,000.00
(i) 1 Year and 1 Day to 2 Years $2,856,000.00
(iii) 2 Years and 1 Day to 3 Years $2,913,100.00
(iv) 3 Years and 1 Day to 4 Years $2,971,382.00
(v) 4 Years and 1 Day to 5 Years $3,030,810.00
(vi) More than 5 Years $3,091,426.00

In the event Optionor has constructed substantial improvements on the Property as of the
exercise date, and such improvements have a positive value, the Parties agree that the value of
such constructed improvements, separate from the land value, shall be added to the Repurchase
Price and that such value shall be determined by an appraiser mutually acceptable to both Parties
and that the Parties will mutually cooperate in good faith in the selection of said appraiser. The
Parties acknowledge that the Purchase Agreement provides that the Property will be conveyed by
Optionor to Optionee free and clear of certain liens and other encumbrances, and the Parties
contemplate that any such liens that are recorded against the Property between the Effective Date
of this Agreement and the date the Property is transferred to Optionee pursuant to the Purchase
Agreement will be paid in full through escrow from the Repurchase Price proceeds. Therefore,
the Parties agree that the Repurchase Price shall be reduced by the amount of any such liens that
are assumed by Optionee and not paid in full and extinguished on or before transfer of title to
Optionee pursuant to the Purchase Agreement.

Section 2. Consideration for Option

Optionor acknowledges and agrees that the consideration given by Optionor to Optionee to
acquire the Property included this option, that the amount Optionor would have had to pay
Optionee to acquire the Property would have been greater had this option not been included, and
that Optionor has received good and valuable consideration from Optionee for this option. No
consideration shall be applied to or credited against the Repurchase Price of the Property if
the option granted under this Agreement is exercised.

Section 3. Term and Termination

A. This Agreement shall be effective and the terms of the option granted hereunder shall
begin on the date that a deed is recorded conveying title to the Property from Optionee to
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Optionor (the “Effective Date”) and shall continue for a period of five (5) years, unless
sooner terminated pursuant to paragraph 3.B., hereof (“Agreement Term?”).

B. Notwithstanding Section 3.A., above, this Agreement and the option granted
hereunder shall terminate automatically (i) immediately upon Optionor’s substantial
completion of construction of a hotel and related improvements on the Property in
accordance and compliance with the provisions of any and all applicable permits and/or
land use entitlements required, issued, and/or approved by the City of Garden Grove,
acting in its governmental capacity as evidenced by the City’s issuance of a certificate of
occupancy for such improvements , and (ii) if the City does not exercise the option within
ninety (90) days after the notice is provided pursuant to Section 4(A)(i) hereof.

C. The time provided herein for the substantial completion and occupancy of the hotel and
related improvements may be extended if the completion and occupancy of such
improvements is prevented due to strikes, lock-outs, acts of God, wars, riots, civil
insurrection, or abnormal force of elements, provided, however, if such delay occurs,
Optionor shall immediately notify Optionee, in writing, setting forth the cause of such
delay and length thereof. The Agreement Term and the beginning of the period during
which Optionee may exercise this option shall be extended for an equal period of time.

Section 4. Exercise of Option

A. Provided Optionee is not in default under this Agreement, in Optionee’s discretion,
this option may be exercised by Optionee at any time within one year following the
occurrence of any of the following (except for (ii) below, which must be exercised within
ninety (90) days thereof):

Q) the day which is five (5) years from the Effective Date, provided that Optionee is not then
diligently constructing the hotel project on the Property.

(i)  Optionee receives a written notice from Optionor stating that Optionor does not intend to
complete development of a hotel on the Property, and notifying Optionee of its right to
exercise its option to repurchase the Property.

(iii)  default by Optionor under the terms of the Promissory Note and/or Deed of Trust, after
written notice and opportunity to cure as provided therein;

(iv)  failure of Optionor to take or complete any required action within the time permitted in
the PSA Schedule of Performance, following notice and opportunity to cure as provided
in the PSA,;

(V) insolvency of Optionor;

(vi)  filing by Optionor of a voluntary petition in bankruptcy;
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(vii)  filing of an involuntary petition to have Optionor declared bankrupt, not dismissed within
45 days;

(viii) appointment of a receiver or trustee for Optionor not vacated within 45 days of said
appointment;

(ix)  execution by Optionor of an assignment or other arrangement for the benefit of the
creditors; or

x) initiation by any party of any proceeding involving Optionor or debtor under the
Bankruptcy Code (Title 11 of the U.S. Code), not dismissed within 45 days following its
initiation.

Optionee may exercise this option only during said one year (or 90 day) period by
Optionee's delivery to Optionor of written notice of the exercise (“Exercise Notice”),
which shall state that the option is exercised without condition or qualification. The
Exercise Notice must be accompanied by two (2) copies of the Purchase Agreement
dated and executed by Optionee, with the first paragraph of the Purchase Agreement
completed by insertion of the date on which the Exercise Notice is given, with Section 2
of the Purchase Agreement completed by insertion of the Purchase Price, and with the
name and address of Buyer inserted next to Buyer’s signature.

Section 5. Execution of Purchase Agreement

On receipt by Optionor of the Exercise Notice and a copy of the Purchase Agreement executed
by Optionee, Optionor shall promptly execute and date the Purchase Agreement, insert the name
and address of Seller next to Seller’s signature, and deliver an executed copy to Optionee.
Optionor's failure to execute and deliver a copy of the Purchase Agreement in accordance with
this Section shall not affect the validity of the Purchase Agreement. The
Purchase Agreement shall be immediately effective and binding on both Optionor and Optionee
without further execution by the Parties, on exercise of the option in accordance with Section 4
hereof.

Section 6. Representations and Warranties

A. Optionor warrants that Optionor is the owner of the Property and has marketable and
insurable fee simple title to the Property clear of restrictions, leases, liens, and other
encumbrances, except as permitted in the Purchase Agreement or pursuant to Section
6.B., below. If this option is exercised by Optionee, Optionor will convey title to the
Property by grant deed. Except as otherwise expressly provided in this Agreement, during
the Agreement Term and until the Property is conveyed to Optionee, if this option is
exercised, Optionor will not after Optionor’s exercise of the Option encumber the
Property in any way nor grant any property or contract right relating to the Property,
including, but not limited to, any lease of the Property, without the prior written consent
of Optionee.
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B. Notwithstanding anything to the contrary herein, the following liens and encumbrances
against the Property shall be permitted during the Agreement Term:

Q) The lien created by the Deed of Trust in favor of Optionee.

(i) Liens or other encumbrances other than the Deed of Trust in favor of Optionee
that are recorded against the property to secure a loan or loans in an aggregate
amount of Two Million Two Hundred Forty Thousand Dollars ($2,240,000) or
less that are made to Optionor, its assignees, or successors in interest in
conjunction with Optionor’s purchase the Property from Optionee, provided such
liens are subordinate to Optionee’s rights under this Agreement.

(iii)  Liens or other encumbrances recorded against the property to secure loans made
to Optionor, its assignees, or successors in interest to finance the development and
construction of a hotel and related improvements on the Property, provided such
liens or other encumbrances are subordinate to Optionee’s rights under this
Agreement and have been approved in writing, in advance, by Optionee.
Optionee’s approval shall not be unreasonably withheld. For purposes of this
paragraph, Optionee’s refusal to approve any such liens or other encumbrances
shall be deemed reasonable if Optionee reasonably determines that the amount of
such liens or other encumbrances is greater than that needed to develop the
Property in accordance with the provisions of any and all applicable permits
and/or land use entitlements required, issued, and/or approved by the City of
Garden Grove, acting in its governmental capacity.

(iv)  Any other liens or encumbrances approved in writing, in advance, by Optionee in
its sole discretion.

C. The Garden Grove City Manager is expressly authorized to act on Optionee’s behalf with
respect to any consent or approval of Optionee requested by Optionor pursuant to this
Section 6.

Section 7. Time of Essence
Time is of the essence for this Agreement. If the option is not exercised in the manner provided
in Section 4 hereof before the expiration of the Agreement Term, Optionee shall have no interest
in the Property and the option may not be revived by any subsequent payment or further action
by Optionee.

Section 8. Quitclaim Deed
If this Agreement is terminated, Optionee agrees, if requested by Optionor, to execute,
acknowledge, and deliver a quitclaim deed to Optionor within ten (10) days after termination and
to execute, acknowledge, and deliver any other documents required by any title company to
remove the cloud of this option from the Property.

Section 9. Notices
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Any notice, request, demand, exercise, consent, approval or other communication required or
permitted hereunder or by law shall be validly given or made only if in writing and delivered
in person to an officer or duly authorized representative of the other party, or deposited in the
United States mail, duly certified or registered (return receipt requested), postage prepaid, or
shall be sent by nationally recognized commercial courier for next business day delivery, to
the addresses set forth below, or to such other addresses as are specified by written notice
given in accordance herewith, or shall be transmitted by facsimile to the number for each
Party set forth below, or to such other numbers as are specified by written notice given in
accordance herewith. All notices, demands, or requests delivered by hand shall be deemed
given upon the date so delivered; those given by mailing as hereinabove provided shall be
deemed given on the date of deposit in the United States Mail; those given by commercial
courier as hereinabove provided shall be deemed given 24 hours after the date of deposit
with the commercial courier; and those given by facsimile shall be deemed given on the date
of facsimile transmittal.

If to City: City of Garden Grove
11222 Acacia Parkway
Garden Grove, California 92840
Attn: Scott C. Stiles, City Manager
Phone: (714) 741-5100
Fax: (714) 741-5044
Email: sstiles@ci.garden-grove.ca.us

With a copy to: Woodruff, Spradlin & Smart
555 Anton Boulevard, Suite 1200
Costa Mesa, California 92626
Attn: James H. Eggart
Phone: (714) 415-1062
Fax: (714) 415-1162
Email: jeggart@wss-law.com

If to Buyer: BN Group, LLC
2439 Manhattan Blvd., Suite 211
Harvey, LA 70058
Attn:
Phone: (504) 371-6666
Fax: (504) 371-4050
Email:

With a copy to:

Attn:
Phone:
Fax:
Email:
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Any Party may from time to time, by written notice to the other, designate a different address
which shall be substituted for that specified above. If any notice or other document is sent by
mail as aforesaid, the same shall be deemed fully delivered and received forty-eight (48)
hours after mailing as provided above.

Section 10. Transfer
Optionee may freely assign or transfer any or all of its interests or rights under this Agreement
without the consent of Optionor.

Section 11. Litigation Costs

If any legal action or any other proceeding, including arbitration or action for declaratory relief,
is brought for the enforcement of this Agreement or because of an alleged dispute, breach,
default, or misrepresentation in connection with this Agreement, the prevailing party shall be
entitled to recover reasonable attorney fees and other costs, in addition to any other relief to
which the party may be entitled. “Prevailing party” shall include without limitation: (a) a party
who dismisses an action in exchange for sums allegedly due; (b) the party who receives
performance from the other party of an alleged breach of covenant or a desired remedy where
that is substantially equal to the relief sought in an action; or (c) the party determined to be the
prevailing party by a court of law.

Section 12. Memorandum of Option
Immediately following recordation of a deed conveying the Property from Optionee to Optionor,
a duly executed and notarized copy of the Memorandum of Repurchase Option
Agreement attached to this Agreement as Exhibit C shall be recorded by Optionor with the
official records of Orange County, California. The Memorandum of Repurchase Option
Agreement shall be recorded prior to any liens or deeds of trust to secure any loan to
Optionee or other Optionee financing.

Section 13. Survival
The terms of this Agreement shall survive the close of escrow of the Property unless there is a
contradiction between the Purchase Agreement and this Agreement, in which event the terms and
provisions of the Purchase Agreement shall control.

Section 14. Successors
This Agreement shall bind and inure to the benefit of the respective heirs, personal
representatives, successors, and assignees of the parties to this Agreement.

Section 15. Waivers
No waiver of any breach of any covenant or provision in this Agreement shall be deemed a
waiver of any other covenant or provision in this Agreement, and no waiver shall be valid unless
in writing and executed by the waiving party.

Section 16. Construction
Section headings are solely for the convenience of the parties and are not a part of and shall not
be used to interpret this Agreement. The singular form shall include the plural and vice versa.
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This Agreement shall not be construed as if it had been prepared by one of the parties, but rather
as if both parties have prepared it. Unless otherwise indicated, all references to sections are to
this Agreement.

Section 17. Further Assurances
Whenever requested by the other party, each party shall execute, acknowledge, and deliver all
further conveyances, agreements, confirmations, satisfactions, releases, powers of attorney,
instruments of further assurance, approvals, consents, and all further instruments and documents
as may be necessary, expedient, or proper to complete any conveyances, transfers, sales, and
agreements covered by this Agreement, and to do all other acts and to execute, acknowledge, and
deliver all requested documents to carry out the intent and purpose of this Agreement.

Section 18. Third-Party Rights
Nothing in this Agreement, express or implied, is intended to confer on any person, other than
the parties to this Agreement and their respective successors and assigns, any rights or remedies
under or by reason of this Agreement.

Section 19. Integration
This Agreement contains the entire agreement between the parties, and expressly supersedes all
previous or contemporaneous agreements, understandings, representations, or statements
between the parties respecting the option for the Property.

Section 20. Counterparts
This Agreement may be executed in one or more counterparts, each of which shall be deemed an
original and all of which taken together shall constitute one and the same instrument.

Section 21. Amendment
This Agreement may not be amended or altered except by a written instrument executed by
Optionor and Optionee.

Section 22. Partial Invalidity
Any provision of this Agreement that is unenforceable or invalid or the inclusion of which would
adversely affect the validity, legality, or enforceability of this Agreement shall be of no effect,
but all the remaining provisions of this Agreement shall remain in full force.

Section 23. Exhibits
All attached exhibits are incorporated in this Agreement by this reference.

Section 24. Authority of Parties
All persons executing this Agreement on behalf of any party to this Agreement warrant that they
have the authority to execute this Agreement on behalf of that party.

Section 25. Governing Law and Venue
The validity, meaning, and effect of this Agreement shall be determined in accordance
with California laws. The parties consent to the jurisdiction of the California Courts with venue
in Orange County.
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Section 26. Optionee’s Administration of Agreement

This Agreement shall be administered and executed on behalf of Optionee by the City of Garden
Grove City Manager, or his/her designated representative, (“City Manager”) following approval
of this Agreement by the City. Optionee shall maintain authority of this Agreement through the
City Manager. The City Manager shall have the authority but not the obligation to issue
interpretations, waive provisions, extend time limits, consent to encumbrances and contracts
pertaining to the Property, execute the Memorandum of Option Agreement, the Purchase
Agreement, and all other documents necessary to effectuate the Purchase Agreement on behalf of
Optionee, and/or enter into minor amendments of this Agreement on behalf of the City, so long
as such actions do not change purpose and intent of the Agreement as originally approved or
materially increase the costs to Optionee under this Agreement. All other amendments shall
require approval of the Garden Grove City Council.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the dates set
forth below.

OPTIONOR

BN GROUP, LLC, a Louisiana limited
liability company

Date: By:
Name:
Its:

Date: By:
Name:
Its:

OPTIONEE
CITY OF GARDEN GROVE, a municipal
corporation

Date: By:
Name: Scott C. Stiles
Its: City Manager
ATTEST:
City Clerk

APPROVED AS TO FORM:

City Attorney

Exhibit D-10
1163454.7 Page 195 of 236



EXHIBIT A TO REPURCHASE OPTION AGREEMENT

LEGAL DESCRIPTION

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

PARCEL 1:

THE WESTERLY 330.00 FEET OF THE NORTH 199.00 FEET OF THE SOUTH HALF OF
THE NORTHWEST QUARTER OF THE SOUTHWEST QUARTER OF SECTION 3,
TOWNSHIP 5 SOUTH, RANGE 10 WEST, IN THE RANCHO LAS BOLSAS, IN THE CITY
OF GARDEN GROVE, COUNTY OF ORANGE, STATE OF CALIFORNIA, AS SHOWN ON
A MAP RECORDED IN BOOK 51, PAGE 12 OF MISCELLANEOUS MAPS, RECORD OF
ORANGE COUNTY, CALIFORNIA.

PARCEL 2:

THE EASTERLY 55.00 FEET OF THE WESTERLY 385.00 FEET OF THE NORTH 199.00
FEET OF THE SOUTH HALF OF THE NORTHWEST QUARTER OF THE SOUTHWEST
QUARTER OF SECTION 3, TOWNSHIP 5 SOUTH, RANGE 10 WEST, IN THE RANCHO
LAS BOLSAS, IN THE CITY OF GARDEN GROVE, COUNTY OF ORANGE, STATE OF
CALIFORNIA, AS SHOWN ON A MAP RECORDED IN BOOK 51, PAGE 12 OF
MISCELLANEOUS MAPS, RECORD OF ORANGE COUNTY, CALIFORNIA.

PARCEL 3:
AN APPURTENANT NON-EXCLUSIVE EASEMENT FOR ENCROACHMENT PURPOSES
AS SAID EASEMENT SHOWN ON ATTACHMENT A IN THAT CERTAIN “GRANT OF

NON-EXCLUSIVE EASEMENT” RECORDED JANUARY 23, 1991, AS INSTRUMENT NO.
91-032600 OF OFFICIAL RECORDS OF ORANGE COUNTY, CALIFORNIA.

APN: 101-080-66 and 101-080-27
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EXHIBIT B TO REPURCHASE OPTION AGREEMENT
FORM OF PURCHASE AGREEMENT
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REAL ESTATE PURCHASE AND SALE AGREEMENT

This REAL ESTATE PURCHASE AND SALE AGREEMENT (“Purchase
Agreement” or “Agreement”) iS made on (INSERT DATE) (“Effective
Date”) by and between the CITY OF GARDEN GROVE, a municipal corporation (or the
assignee of City identified in the signature block of this Agreement as “Buyer”) (“City” or
“Buyer”), and INSERT NAME OF ENTITY, a California limited liability company (or its
successor-in-interest as identified in the signature block of this Agreement as “Seller”)
(“Seller™), for the acquisition by Buyer of certain real property described below. Buyer and
Seller are sometimes hereinafter individually referred to as a “Party” or collectively as the
“Parties.”

RECITALS

E. Seller is the fee simple owner of certain real property of real property
consisting of approximately 1.45 acres commonly known as 13650 Harbor Boulevard,
Garden Grove, California, which Seller purchased from the City in 2016 and which is more
particularly described in Exhibit A attached hereto and made a part hereof, together with all
appurtenances of the above-described real property, including easements or rights-of-way
relating thereto (in the aggregate, the “Property”).

F. In conjunction with Seller’s purchase of the Property from the City, Seller (or
Seller’s predecessor-in-interest to the Property) entered into that certain “Repurchase
Option Agreement” granting Buyer the right to repurchase the Property from Seller upon
certain conditions pursuant to the terms of this Purchase Agreement upon delivery by Buyer
to Seller of an “Exercise Notice.” Simultaneously upon conveyance of the Property from the
City to Seller, that certain “Memorandum of Repurchase Option Agreement” evidencing
the Repurchase Option Agreement was recorded.

G. Pursuant to said Repurchase Option Agreement, Buyer has exercised its right
to repurchase the Property from Seller. The Repurchase Option Agreement provides that
Seller is required to execute and deliver a copy of this Purchase Agreement to Buyer;
however, Optionor's failure to execute and deliver a copy of this Purchase Agreement in
accordance with the Repurchase Option Agreement shall not affect the validity of this
Purchase Agreement, and this Purchase Agreement shall be immediately effective and
binding on both Seller and Buyer without further execution by the Parties, on Buyer’s
exercise of the option in accordance with the Repurchase Option Agreement.

NOW, THEREFORE, IT IS HEREBY MUTUALLY AGREED BETWEEN THE
PARTIES AS FOLLOWS:

1. Agreement to Sell and Purchase. Seller agrees to sell the Property to Buyer, and
Buyer agrees to purchase the Property from Seller, upon the terms and for the
consideration set forth in this Agreement.
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2. Repurchase Price. The total purchase price, payable in cash through escrow, for
Buyer’s purchase of the Property (the “Repurchase Price”) shall be the sum of

Dollars and No Cents

$ )-

Notwithstanding the foregoing, the amount of the Repurchase Price shall be reduced by
the amount of any liens, assessments, taxes, or encumbrances, which Buyer has expressly agreed
in writing to take title subject to pursuant to Section 3(d), below, and which have not been paid
in full and extinguished on or before conveyance of title to Buyer pursuant to this Purchase
Agreement.

3. Conveyance of Title. Seller agrees to convey by Grant Deed to Buyer title to the
Property free and clear of all recorded and unrecorded liens, encumbrances, assessments,
easements, leases, and taxes EXCEPT:

@) Non-delinquent taxes for the fiscal year in which this transaction closes, which
shall be cleared and paid in the manner required by Section 4986 of the Revenue
and Taxation Code, if unpaid at the close of this transaction.

(b) Easements or rights-of-way over the Property for public or quasi-public utility
and/or public street purposes, if any.

(©) Those recorded liens or other encumbrances recorded prior to the Memorandum
of Repurchase Option Agreement.

(d) Those liens or other encumbrances which Buyer has expressly agreed in writing
to take title subject to.

4. Escrow. Buyer agrees to open an escrow (the “Escrow”) in accordance with this
Agreement at First American Title Insurance Company, 2 First American Way, National
Commercial Services, located at 18500 Von Karman Avenue, Suite 600, Irvine, CA
92612, or at another escrow company of Buyer’s choice (“Escrow Agent”). This
Purchase Agreement constitutes the joint escrow instructions of Buyer and Seller, and
Escrow Agent to whom these instructions are delivered is hereby empowered to act under
this Purchase Agreement. The Parties hereto agree to perform all acts reasonably
necessary to close this Escrow within forty-five (45) days following the date Escrow is
opened.

Upon demand of the Escrow Agent, Seller shall deliver to Escrow Agent a duly executed
and acknowledged Grant Deed, in a form acceptable to Buyer, conveying fee interest title
to Buyer, subject only to the exceptions set forth in Section 3, above. Buyer agrees to
deposit the Repurchase Price and a duly executed Certificate of Acceptance for the
Property prior to close of Escrow. Buyer and Seller each agree to deposit with Escrow
Agent any additional funds or instruments as may be reasonably necessary to complete
this transaction.
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5. Title Insurance Policy. Escrow Agent shall, following recording of the Grant Deed,
provide Buyer with, at Buyer’s request, either an ALTA Standard Coverage Owner’s
Policy of Title Insurance or an ALTA Extended Coverage Owner’s Policy of Title
Insurance for the Property issued by First American Title Insurance Company, National
Commercial Services, or another title company acceptable to Buyer, (“Title Company”),
in the amount of the Repurchase Price, insuring Buyer as owner of good, marketable and
indefeasible fee simple title to the Property, subject only to the Exceptions approved by
Buyer as set forth in Section 3 and the printed exceptions and stipulations in the policy,
and together with any endorsements required by Buyer (“Buyer's Title Policy”). Seller
and Buyer shall each pay fifty percent (50%) of the premium costs of a standard ALTA
policy. Buyer shall pay for any additional costs related to the issuance of an extended
ALTA policy if Buyer elects to purchase such additional coverage, as well any
endorsements to the policy requested by Buyer.

6. Escrow Agent Authorization. Buyer and Seller agree that Escrow Agent is authorized
to, and shall, take the following actions:

@) Pay and charge Seller for any amount necessary to place title in the condition
necessary to satisfy Paragraph 3 of this Purchase Agreement.

(b) Charge Seller and Buyer fifty percent (50%) each for all Escrow fees, charges,
and related costs. All other closing costs and fees shall be allocated in the
customary manner accounted for in Orange County, California.

(©) Charge Seller and Buyer fifty percent (50%) of all transfer taxes applicable to sale
of the Property to Buyer, if any.

(d) Pay and deduct from the amount payable to Seller pursuant to Paragraph 2, above,
any amount necessary to satisfy any delinquent taxes attributable to the Property,
together with penalties and interest thereon and/or delinquent or non-delinquent
assessments or bonds except those which title is to be taken subject to in
accordance with the terms of this Purchase Agreement.

(e Pay and deduct from the amount payable to Seller pursuant to Paragraph 2, above,
up to and including the total amount of unpaid principal and interest on note(s)
secured by mortgage(s) or deed(s) of trust, if any, and all other amounts due and
payable in accordance with terms and conditions of said trust deed(s) or
mortgage(s) including late charges, if any, except penalty (if any), for payment in
full in advance of maturity, to the mortgagee(s) or beneficiary(ies) entitled
thereunder, except those mortgage(s) or trust deed(s) which Buyer has expressly
agreed in writing to take title subject to.
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()] Disburse funds, record the Grant Deed, and deliver the Buyer's Title Policy to
Buyer, when conditions of the Escrow have been fulfilled by Buyer and Seller.

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

The term “Close of Escrow,” if and where written in these instructions, shall mean the
date necessary instruments of conveyance are recorded in the office of the County
Recorder. Recordation of instruments delivered through this Escrow is authorized if
necessary or proper in the issuance of Buyer’s Title Policy.

All time limits within which any matter herein specified is to be performed may be
extended by mutual agreement of the Parties hereto. Any amendment of, or supplement
to, any instructions must be in writing.

TIME IS OF THE ESSENCE IN THESE INSTRUCTIONS AND ESCROW IS TO
CLOSE WITHIN FORTY-FIVE (45) DAYS FOLLOWING THE ESCROW OPENING
DATE.

7. Inspection of Property and Property Information by Buyer. Within ten (10) calendar
days following the opening of Escrow, Seller shall make available to Buyer copies of
any and all information, maps, contracts, reports, plans, documents, and other items
relating to the Property that Seller has in its possession, custody or control, excluding
any documents deemed by Seller to be proprietary, confidential or privileged, but
including, without limitation, architectural, structural, mechanical, and/or electrical
plans for the Improvements, all tax bills, if any, applicable to the Property, and all
environmental assessments or reports prepared for the Property (“Property
Information™). In addition, upon Buyer’s request, Seller shall permit Buyer, or its
authorized agents, to enter upon the Property at all reasonable times prior to Close of
Escrow, following forty-eight (48) hours written notice, for the purpose of making Buyer
desired inspections, investigations, inquiries, tests, feasibility studies, surveys,
assessments and/or reports of the Property, at Buyer's expense.

8. Buyer’s Condition’s Precedent to Closing. The obligation of Buyer to complete the
purchase of the Property is subject to the satisfaction of, or Buyer’s waiver of, the
following conditions:

@ The condition of the Property and title shall be acceptable to Buyer.

(b) The Title Company shall have committed to deliver to Buyer the Buyer’s Title
Policy.
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(© Seller’s representations and warranties in this Purchase Agreement being correct
as of the Effective Date and as of the Close of Escrow.

(d) Seller’s performance of all its obligations under this Purchase Agreement.
9. Seller’s Condition’s Precedent to Closing. The obligation of Seller to complete the

purchase of the Property is subject to the satisfaction of, or Seller’s waiver of, the
following conditions:

€)) Buyer’s performance of all its obligations under this Purchase Agreement.

10.  Warranties, Representations, and Covenants of Seller. Seller hereby warrants,
represents, and/or covenants to Buyer that:

@) Neither Seller nor, to the best of Seller’s knowledge, any previous owner, tenant,
occupant, or user of the Property after the date the Property was conveyed by the
City to Seller or its predecessor in interest used, generated, released, discharged,
stored, or disposed of any hazardous waste, toxic substances, or related materials
(“Hazardous Materials™) on, under, in, or about the Property, or transported any
Hazardous Materials to or from the Property. Until the Close of Escrow, Seller
shall not cause or permit the presence, use, generation, release, discharge, storage,
or disposal of any Hazardous Materials on, under, in, or about, or the
transportation of any Hazardous Materials to or from, the Property. The term
“Hazardous Material” shall mean any substance, material, or waste which is or
becomes regulated by any local governmental authority, the State of California, or
the United States Government, including, but not limited to, any material or
substance which is (i) defined as a “hazardous waste”, “extremely hazardous
waste”, or “restricted hazardous waste” under Section 25115, 25117 or 25122.7,
or listed pursuant to Section 25140 of the California Health and Safety Code,
Division 20, Chapter 6.5 (Hazardous Waste Control Law), (ii) defined as
“hazardous substance” under Section 25316 of the California Health and Safety
Code, Division 20, Chapter 6.8 (Carpenter-Presley-Tanner Hazardous Substance
Account Act), (iii) defined as a “hazardous material”, “hazardous substance”, or
“hazardous waste” under Section 25501 of the California Health and Safety Code,
Division 20, Chapter 6.95 (Hazardous Materials Release Response Plans and
Inventory), (iv) defined as a “hazardous substance” under Section 25281 of the
California Health and Safety Code, Division 20, Chapter 6.7 (Underground
Storage  of  Hazardous  Substances), (v) petroleum, (vi) asbestos,
(vii) polychlorinated byphenyls, (viii) listed under Article9 or defined as
“hazardous” or “extremely hazardous” pursuant to Article 11 of Title 22 of the
California Administrative Code, Division 4, Chapter 20, (ix) designated as a
“hazardous substances” pursuant to Section 311 of the Clean Water Act, (33
U.S.C. § 1317), (X) defined as a “hazardous waste” pursuant to Section 1004 of
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the Resource Conservation and Recovery Act, 42 U.S.C. 86901 et seq. (42
U.S.C.86903) or (xi)defined as a “hazardous substances” pursuant to
Section 101 of the Comprehensive Environmental Response, Compensation, as
amended by Liability Act, 42. U.S.C. § 9601 et seq. (42 U.S.C. § 9601).

(b)  To the best of Seller’s knowledge the Property complies with all applicable laws
and governmental regulations including, without limitation, all applicable federal,
state, and local laws pertaining to air and water quality, hazardous waste, waste
disposal, and other environmental matters, including, but not limited to, the Clean
Water, Clean Air, Federal Water Pollution Control, Solid Waste Disposal,
Resource Conservation Recovery and Comprehensive Environmental Response
Compensation and Liability Acts, and the California Environment Quality Act,
and the rules, regulations, and ordinances of the city within which the subject
Property is located, the California Department of Health Services, the Regional
Water Quality Control Board, the State Water Resources Control Board, the
Environmental Protection Agency, and all applicable federal, state, and local
agencies and bureaus (collectively, “Environmental Laws”), except to the extent
the Property did not comply with such Environmental Laws at the time the
Property was conveyed by the City to Seller or its predecessor in interest.

(© Seller has disclosed to Buyer all information, records, and studies in Seller’s
possession in connection with the Property concerning Hazardous Materials; the
violation or alleged violation of any statute, ordinance, order, rule, regulation,
permit, judgment, or license relating to the use, generation, release, discharge,
storage, disposal, or transportation of Hazardous Materials on, under, in, or about,
to or from the Property; and compliance with Environmental Laws.

(d) To the best of Seller’s knowledge, there are no actions, suits, material claims,
legal proceedings, or any other proceedings affecting the Property or any portion
thereof, at law, or in equity before any court or governmental agency, domestic or
foreign.

(e To the best of Seller’s knowledge, except as expressly disclosed by Seller to
Buyer, there are no encroachments onto the Property by improvements on any
adjoining property, nor do any buildings or improvements encroach on other
properties.

()] There are no third parties in possession of any portion of the Property as lessees,
tenants at sufferance, trespassers, or invitees, and there are no oral or written
recorded or unrecorded leases or other agreements concerning all or any portion
of the Property exceeding a period of one month. Seller agrees to hold Buyer
harmless and reimburse Buyer for any and all of its losses and expenses
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occasioned by reason of any lease of said property held by any tenant of Seller for
a period exceeding one month.

(0) Commencing on the Effective Date and until Close of Escrow, Seller shall not do
anything which would impair Seller’s title to any of the Property including, but
not limited, to permitting any liens, encumbrances, or easements to be placed on
the Property.

(h) To the best of Seller’s knowledge, neither the execution of this Purchase
Agreement nor the performance of the obligations herein will conflict with, or
breach any of the provisions of any bond, note, evidence of indebtedness,

contract, lease, or other agreement or instrument to which Seller’s property may
be bound.

Q) Seller is not the subject of a bankruptcy proceeding.

{)) Except as expressly disclosed by Seller to Buyer, Seller has not received any
notice from any governmental agency or authority alleging that the Property is
currently in violation of any law, ordinance, rule, regulation, or requirement
applicable to its use and operation.

(K) Until the Close of Escrow, Seller shall, upon learning of any fact or condition
which would cause any of the warranties and representations in this Warranties,
Representations, and Covenants of Seller Paragraph not to be true as of closing,
immediately give written notice of such fact or condition to Buyer.

() Seller, at the time of execution of this Purchase Agreement, is the lawful owner of
the Property and has good, clear title to the Property.

(m)  Seller shall maintain the Property in good condition and shall perform all of its
obligations under any service contracts or other contracts affecting the Property.

(n) Each of the above warranties and representations is material and is relied upon by
Buyer separately and collectively. Each of the above representations and
warranties shall be deemed to have been made as of the date that the Grant Deed
is recorded and shall survive the recording of the Grant Deed.

(o) Seller agrees to indemnify Buyer and agrees to defend and hold Buyer harmless
from all loss, cost, liability, expense, damage, or other injury, including without
limitation, attorney’s fees and expenses, to the fullest extent not prohibited by
applicable law, and all other costs and expenses incurred by reason of, or in any
manner resulting from the breach of any warranties and representations in in this
Warranties, Representations, and Covenants of Seller Paragraph, and all third-
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party claims arising out of or related to any facts or circumstances with respect to
the period prior to the Close of Escrow.

11. Loss or Damage to Property. Risk of loss resulting from any material condemnation
or eminent domain proceeding which is commenced or has been threatened before the
Close of Escrow, and risk of loss to the Property due to fire, flood or any other cause
before the Close of Escrow, shall remain with Seller. If before the Close of Escrow
the Property or any portion thereof shall be materially damaged, or if the Property or
any material portion thereof shall be subjected to a bona fide threat of condemnation
or shall become the subject of any proceedings, judicial, administrative or otherwise,
with respect to the taking by eminent domain or condemnation, then Seller shall
notify Buyer of such occurrence and Buyer may terminate this Agreement by written
notice to Seller given promptly after Buyer receives notice of the damage or taking
from Seller, in which event the Deposit shall be returned to Buyer.

12. Broker Commissions. Buyer and Seller each represent to the other that no brokerage
commission, finder’s fee or other compensation of any kind is due or owing to any person
or entity in connection with this Agreement. Each Party agrees to and does hereby
indemnify and hold the other free and harmless from and against any and all costs,
liabilities or causes of action or proceedings which may be instituted by any broker, agent
or finder, licensed or otherwise, claiming through, under or by reason of the conduct of
the indemnifying Party in connection with this Agreement.

13.  Attorney’s Fees. In the event any declaratory or other legal or equitable action is
instituted between the Parties in connection with this Purchase Agreement, then as
between Buyer and Seller, the prevailing Party shall be entitled to recover from the
losing Party all of its costs and expenses, including court costs and reasonable
attorneys' fees, and all fees, costs and expenses incurred on any appeal or in collection
of any judgment.

14.  Notices. Any notice that either Party may or is required to give the other shall be in
writing, and shall be either personally delivered or sent by regular U.S. Mail, to the
address(es) set forth next to each Party’s signature, below.

15.  Entire Agreement. This Agreement and the exhibits attached hereto constitute the
entire agreement between the Parties hereto pertaining to the subject matter hereof,
and the final, complete and exclusive expression of the terms and conditions thereof.
All prior agreements, representations, negotiations and understanding of the Parties
hereto, oral or written, express or implied, are hereby superseded and merged herein.
Notwithstanding the foregoing, the Parties acknowledge and agree that this Purchase
Agreement is intended to be consistent with, and to implement, the Repurchase
Option Agreement and that, the Repurchase Option Agreement may be used as parol
evidence in interpreting any ambiguous or uncertain terms of this Purchase
Agreement.
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16. Construction. Paragraph headings are solely for the convenience of the
Parties and are not a part of and shall not be used to interpret this Purchase
Agreement. The singular form shall include the plural and vice versa. This Purchase
Agreement shall not be construed as if it had been prepared by one of the Parties, but
rather as if both Parties have prepared it. Unless otherwise indicated, all references to
Paragraphs are to this Purchase Agreement.

17.  Governing Law and Venue. This Agreement and the exhibits attached hereto have
been negotiated and executed in the State of California and shall be governed by and
construed under the laws of the State of California. The parties consent to the
jurisdiction of the California Courts with venue in Orange County.

18. Invalidity of Provision. If any provision of this Agreement as applied to any Party or
to any circumstance shall be adjudged by a court of competent jurisdiction to be void
or unenforceable for any reason, the same shall in no way affect (to the maximum
extent permissible by law) any other provision of this Agreement, the application of
any such provision under circumstances different from those adjudicated by the court,
or the validity or enforceability of this Agreement as a whole.

19.  Waiver. The failure by either Party to enforce against the other any term or provision
of this Agreement shall not be deemed to be a waiver of such Party’s right to enforce
against the other Party the same or any other such term or provision in the future.

20. Amendments. No addition to or modification of any provision contained in
this Agreement shall be effective unless fully set forth in writing by Buyer and Seller.

21. No Third Party Beneficiaries. This Agreement is entered into for the sole
benefit of Seller and Buyer, 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.

22. Time of Essence. Time is of the essence of each provision of this Agreement.

23.  Binding Upon_Successors. The terms, conditions, covenants, and agreements set
forth herein shall apply to and bind the heirs, executors, administrators, assigns and
successors of the Parties hereof.

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

25.  Assignment. Buyer shall have the right to assign its rights or obligations under this
Agreement without the prior written consent of Seller.

26.  Authority to Execute. Each person executing this Agreement on behalf of a Party
hereto warrants and represents that he/she is duly authorized to execute this Agreement
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on behalf of the entity for which he/she is signing and that such Party is bound to the
rights and by the obligations set forth in this Agreement by such signature.

27.  Administration. Provided the City of Garden Grove is the Buyer under this Purchase
Agreement, this Purchase Agreement shall be administered and executed by City of
Garden Grove City Manager, or his/her designated representative (“City Manager”).
The City shall maintain authority of this Purchase Agreement through the City
Manager. The City Manager shall have the authority but not the obligation to issue
interpretations, waive provisions, extend time limits, execute a Certificate of
Acceptance for the Grant Deed and all other documents on behalf of the City that are
required in conjunction with the Escrow, and/or enter into minor amendments of this
Agreement on behalf of the City, so long as such actions do not change purpose and
intent of the Purchase Agreement as originally approved by the City Council or
materially increase costs to the City pursuant to the Purchase Agreement.

28.  Recitals. The Recitals above are hereby incorporated into this section as though fully
set forth herein and each Party acknowledges and agrees that such Party is bound, for
purposes of this Agreement, by the same.

29.  Counterparts. This Purchase Agreement may be executed in counterparts and
transmitted electronically, each of which so executed shall, irrespective of the date of its
execution and delivery, be deemed an original, and all such counterparts together shall
constitute one and the same instrument.

30. Effective Date. The Effective Date of this Purchase Agreement shall be the date a copy
of this Purchase Agreement executed by Buyer, along with the Exercise Notice required
pursuant to the Repurchase Option Agreement, are delivered by Buyer to Seller. For
purposes of this Purchase Agreement, the date of delivery to Seller shall be the date this
Purchase Agreement and the Exercise Notice are delivered in person to an officer or duly
authorized representative of Seller, the date such documents are deposited in the United
States Mail, the date that is 24 hours following the date such documents are deposited
with a commercial courier. It is intended that Buyer shall insert the Effective Date in the
first paragraph of this Purchase Agreement; however, Buyer’s failure to insert the correct
Effective Date in the first paragraph of this Purchase Agreement shall not affect the
validity of this Purchase Agreement or the actual Effective Date as defined in this Section
30.

[SIGNATURES FOLLOW ON NEXT PAGE]
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IN WITNESS WHEREOF, the undersigned have executed this Purchase Agreement on
the dates set forth below.

BUYER

(INSERT LEGAL NAME OF BUYER)

Dated: By:
Name:
Its:
ADDRESS OF BUYER FOR NOTICES
SELLER
(INSERT LEGAL NAME OF SELLER)
Dated: By:
Name:
Its:
ADDRESS OF SELLER FOR NOTICES
Exhibit D-22
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EXHIBIT C TO REPURCHASE OPTION AGREEMENT

MEMORANDUM OF REPURCHASE OPTION AGREEMENT
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO
AND SEND TAX STATEMENTS TO:

City of Garden Grove

11222 Acacia Parkway

Garden Grove, California 92840
Attention: City Manager

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

MEMORANDUM OF REPURCHASE OPTION AGREEMENT

This MEMORANDUM OF REPURCHASE OPTION AGREEMENT (the
“Repurchase Option Agreement”) is entered into by and between the CITY OF GARDEN
GROVE, a municipal corporation (the “City” or “Optionee”), and BN GROUP, LLC, a
Louisiana limited liability company (the “Optionor™).

RECITALS

1. Recordation of Memorandum of Agreement. This Memorandum of Repurchase
Option Agreement evidences that certain Repurchase Option Agreement between the
City/Optionee and the Optionor dated on or about , 2016 (“Repurchase Option
Agreement”). Capitalized terms not defined herein shall have the meaning set forth in the
Repurchase Option Agreement. The Repurchase Option Agreement is a burden against
Optionor’s fee simple interest in the Property, which Property is more particularly described in
Attachment No. 1 attached hereto and incorporated herein by reference. The Repurchase Option
Agreement was entered into in conjunction with the sale of the Property by Optionee to
Optionor. The Repurchase Option Agreement generally provides for the grant of an option to
Optionee or its assignee(s) to repurchase the Property from Optionor or its successors or assigns
at a specified Repurchase Price and upon specified terms if Optionee does not timely complete
the construction and occupancy of a hotel and related improvements on the Property within five
(5) years. Terms for Optionee’s repurchase of the Property in the event it exercises its option are
included in the Purchase Agreement attached as an exhibit to the Repurchase Option Agreement.
The Repurchase Option Agreement and the option granted thereunder terminate automatically if,
at any time prior to exercise of the option: (i) Optionor has substantially completed construction
of a hotel and related improvements on the Property in accordance and compliance with the
provisions of any and all applicable permits and/or land use entitlements required, issued, and/or
approved by the City of Garden Grove, acting in its governmental capacity, as evidenced by the
issuance to Optionor of a certificate of occupancy for such improvements by the City of Garden
Grove.

[SIGNATURES FOLLOW ON NEXT PAGE]
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IN WITNESS WHEREOF, the undersigned have executed this Memorandum of
Repurchase Option Agreement on the dates set forth below.

OPTIONEE

CITY OF GARDEN GROVE, a municipal
corporation

Dated: , 2016 By:

Scott C. Stiles, City Manager

ATTEST:

City Clerk

APPROVED AS TO FORM:

City Attorney
OPTIONOR

Dated: , 2016 BN GROUP LLC, a Louisiana limited liability
company

By:

Name:

Its:

By:

Name:

Its:
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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

N N N

COUNTY OF ORANGE

On , before me, , Notary Public,
personally appeared , who proved to me on the basis of satisfactory evidence to be the person(s)
whose name is subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity, and that by his/her/their signature on the
instrument the person, or the entity upon behalf of which the person acted, executed the
instrument.

| 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.

Signature

(seal)
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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

N N N

COUNTY OF ORANGE

On , before me, , Notary Public,
personally appeared , who proved to me on the basis of satisfactory evidence to be the person(s)
whose name is subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity, and that by his/her/their signature on the
instrument the person, or the entity upon behalf of which the person acted, executed the
instrument.

| 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.

Signature

(seal)
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ATTACHMENT NO. 1

LEGAL DESCRIPTION

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

PARCEL 1:

THE WESTERLY 330.00 FEET OF THE NORTH 199.00 FEET OF THE SOUTH HALF OF
THE NORTHWEST QUARTER OF THE SOUTHWEST QUARTER OF SECTION 3,
TOWNSHIP 5 SOUTH, RANGE 10 WEST, IN THE RANCHO LAS BOLSAS, IN THE CITY
OF GARDEN GROVE, COUNTY OF ORANGE, STATE OF CALIFORNIA, AS SHOWN ON
A MAP RECORDED IN BOOK 51, PAGE 12 OF MISCELLANEOUS MAPS, RECORD OF
ORANGE COUNTY, CALIFORNIA.

PARCEL 2:

THE EASTERLY 55.00 FEET OF THE WESTERLY 385.00 FEET OF THE NORTH 199.00
FEET OF THE SOUTH HALF OF THE NORTHWEST QUARTER OF THE SOUTHWEST
QUARTER OF SECTION 3, TOWNSHIP 5 SOUTH, RANGE 10 WEST, IN THE RANCHO
LAS BOLSAS, IN THE CITY OF GARDEN GROVE, COUNTY OF ORANGE, STATE OF
CALIFORNIA, AS SHOWN ON A MAP RECORDED IN BOOK 51, PAGE 12 OF
MISCELLANEOUS MAPS, RECORD OF ORANGE COUNTY, CALIFORNIA.

PARCEL 3:

AN APPURTENANT NON-EXCLUSIVE EASEMENT FOR ENCROACHMENT PURPOSES
AS SAID EASEMENT SHOWN ON ATTACHMENT A IN THAT CERTAIN "GRANT OF
NON-EXCLUSIVE EASEMENT" RECORDED JANUARY 23, 1991, AS INSTRUMENT NO.
91-032600 OF OFFICIAL RECORDS OF ORANGE COUNTY, CALIFORNIA.

APN: 101-080-66 and 101-080-27
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EXHIBITE

FORM OF PROMISSORY NOTE SECURED BY DEED OF TRUST

Principal Amount: $1,200,000.00
November , 2016

FOR VALUE RECEIVED, the undersigned, BN GROUP, LLC, a Louisiana 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 ONE MILLION TWO
HUNDRED THOUSAND DOLLARS ($1,200,000.00), with interest as set forth in this Note, on
the terms specified below. The principal amount of this Note shall bear interest at the rate of five
percent (5%) per annum (calculated on the basis of a 360-day year).

1. Agreement. This Note is given in accordance with that certain Purchase and Sale
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.

@ "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 1,200,000.00 by City to
Borrower, which Loan is the subject of this Note.

(©) "Note" shall mean this Promissory Note Secured by the 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.

() "Purchase and Sale Agreement" or “PSA” shall mean that certain Purchase
and Sale Agreement and Joint Escrow Instructions, dated , 2016, between City and
Borrower.

(9) "Term" shall mean the term of this Note, which shall begin on the date
first set forth above and shall end on June 1, 2017.

3. Repayment.

Exhibit E-1
1163454.7 Page 215 of 236



@) 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.

(b) 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. Due on Sale. In the event Borrower shall make any transfer, sale, assignment or
conveyance, or transfer of the Property, 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 in the Property: (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.

5. Security. The Deed of Trust, dated the same date as this Note, secures this Note.
6. Waivers.

@ 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.

(©) The obligations of Borrower under this Note shall be absolute and
Borrower waives any and all rights:
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0] to offset, deduct, or withhold any payments or charges due under
this Note for any reasons whatsoever;

(i) of presentment for payment, demand, protest and notices of
dishonor and protest made by City; and

(i) 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%) 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.
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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]

BN GROUP, LLC,
a Louisiana limited liability company

By:

as agent and manager

By:

Date:

By:

Date:
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EXHIBIT "A" TO PROMISSORY NOTE

LEGAL DESCRIPTION

Real property in the City of Garden Grove, County of Orange, State of California, described as
follows:
PARCEL 1:

THE WESTERLY 330.00 FEET OF THE NORTH 199.00 FEET OF THE SOUTH HALF OF
THE NORTHWEST QUARTER OF THE SOUTHWEST QUARTER OF SECTION 3,
TOWNSHIP 5 SOUTH, RANGE 10 WEST, IN THE RANCHO LAS BOLSAS, IN THE CITY
OF GARDEN GROVE, COUNTY OF ORANGE, STATE OF CALIFORNIA, AS SHOWN ON
A MAP RECORDED IN BOOK 51, PAGE 12 OF MISCELLANEOUS MAPS, RECORD OF
ORANGE COUNTY, CALIFORNIA.

PARCEL 2:

THE EASTERLY 55.00 FEET OF THE WESTERLY 385.00 FEET OF THE NORTH 199.00
FEET OF THE SOUTH HALF OF THE NORTHWEST QUARTER OF THE SOUTHWEST
QUARTER OF SECTION 3, TOWNSHIP 5 SOUTH, RANGE 10 WEST, IN THE RANCHO
LAS BOLSAS, IN THE CITY OF GARDEN GROVE, COUNTY OF ORANGE, STATE OF
CALIFORNIA, AS SHOWN ON A MAP RECORDED IN BOOK 51, PAGE 12 OF
MISCELLANEOUS MAPS, RECORD OF ORANGE COUNTY, CALIFORNIA.

PARCEL 3:

AN APPURTENANT NON-EXCLUSIVE EASEMENT FOR ENCROACHMENT PURPOSES
AS SAID EASEMENT SHOWN ON ATTACHMENT A IN THAT CERTAIN "GRANT OF
NON-EXCLUSIVE EASEMENT" RECORDED JANUARY 23, 1991, AS INSTRUMENT NO.
91-032600 OF OFFICIAL RECORDS OF ORANGE COUNTY, CALIFORNIA.

APN: 101-080-66 and 101-080-27
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EXHIBITE

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: 101-080-66 and 101-080-27
DEED OF TRUST AND SECURITY AGREEMENT

THIS DEED OF TRUST AND SECURITY AGREEMENT ("Deed of Trust") made this

day of November, 2016, by trustor BN GROUP, LLC, a Louisiana limited liability
company ("BN"), 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, BN, 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, BN's fee
interest in the property located in Orange County, California, described in the attached Exhibit
"A" and more commonly known as 13650 Harbor Boulevard, Garden Grove, California (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 BN 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 BN, 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;
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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, 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 BN and CITY, of even date herewith, along with any exhibits
attached thereto ("Note");

TO SECURE to CITY the performance by BN 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 BN herein contained.

All of the foregoing obligations, as well as those identified hereafter, are referred to
collectively herein as the "BN Covenants."

TO PROTECT THE SECURITY OF THIS DEED OF TRUST, BN COVENANTS AND
AGREES AS FOLLOWS:

1. Purpose. Pursuant to that certain Purchase and Sale Agreement, dated September
13, 2016, between CITY and BN (“PSA”) CITY has transferred the Property to BN. As set forth
in said PSA, the Consideration for the Property was $2,800,000.00 ("Consideration™), of which
$1,600,000.00 has been paid by BN to CITY. The remaining $1,200,000.00 of the Consideration
is to be paid by BN in accordance with the Note. This Deed of Trust secures the Note for that
1,200,000.00 remaining balance of the Consideration.
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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 Purchase and Sale Agreement and the Note, the terms of which have
been incorporate into this Deed of Trust.

a. "BN" shall mean the trustor, BN GROUP, 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 BN for the benefit of the
CITY.

e. "CITY" shall mean the City of Garden Grove, a California municipal

corporation.

f. "Purchase and Sale Agreement” shall mean the Purchase and Sale
Agreement and Joint Escrow Instructions, dated September 13, 2016,
executed by BN and the CITY.

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. BN 's Estate. BN 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, the Note, and a repurchase option held by CITY, the Security is not encumbered
by any senior liens. BN 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. BN 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. BN Covenants. BN will observe and perform all of the covenants and agreements
of the BN Covenants, as more specifically contained herein.

6. Transfer of Property by BN. Prior to expiration of the Term, BN agrees the
amounts due under the Note shall become due upon the sale or transfer of the Security as
provided in the Note. The following events shall not be considered a transfer of interest: (a) a
change in ownership of BN as a result of a merger, consolidation, reorganization, or joint
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venture; (b) the sale, exchange, issuance, or other transfer of BN’s stock on a national exchange
or between BN’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 BN; (c) the Transfer of
this Agreement to BN’s parent entity, if any, or any subsidiary, affiliate, related entity, an entity
that controls, is controlled by, or is under common control with BN; or (d) a collateral
assignment of BN’s interest in this Agreement to a lender as security for any indebtedness of BN
to the lender. BN 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.

7. Liens. BN 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 PSA, 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”). BN shall pay and promptly
discharge, at BN'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 BN 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. BN 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. BN agrees that at all times prior to full
payment of the sums owed under the Note, secured by this Deed of Trust, that the BN 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 BN fails to perform the BN 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 BN, may make such appearances, disburse such sums
and take such action as it determines necessary to protect CITY's interest,
including but not limited 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 BN secured by this Deed of Trust. Unless BN and CITY
agree to other terms of payment, such amount will be payable upon notice
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from CITY to BN 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 BN fails to observe or perform any obligations or BN
Covenants under this Deed of Trust, or the Note, then the CITY may hold
BN 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 BN's other obligations now
or hereafter secured by this Deed of Trust (subject to any applicable cure period).

11.  Acceleration. Remedies and Notice. If BN is in default of any obligations under
this Deed of Trust (including the BN 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 BN 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 BN'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 BN 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

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:
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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 BN 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 BN of BN'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
BN 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 BN 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 BN, 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 BN according to law,
at public auction to the highest bidder, for cash in lawful money of the United
States payable at the 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 BN hereby covenants to warrant and defend the title of such
purchaser or purchasers.
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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
BN.

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. BN'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 BN,
BN 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. BN pays CITY all sums which would be then due under this Deed of Trust, or the
Note, as applicable;

b. BN cures all breaches of any other covenants or agreements of BN contained in
this Deed of Trust, or the Note, as applicable

C. BN pays all reasonable expenses incurred by CITY and Trustee in enforcing the
covenants and agreements of BN 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. BN 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 BN's obligation to pay the
sums secured by this Deed of Trust shall continue unimpaired.

Upon such payment and cure by BN, 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 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.
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16. Reconveyance. 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 (3™) 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 (1%)
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 BN: BN GROUP, LLC
Attn.:
2439 Manhattan Blvd., Suite 211
Harvey, LA 70058
Phone: (504) 371-6666
Fax: (504) 371-4050
Email:

Ifto CITY: City of Garden Grove,
Attn.: Scott C. Stiles, City Manager
11222 Acacia Parkway
Garden Grove, CA 92840
Email: sstiles@ci.garden-grove.ca.us

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. 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
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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.

IN WITNESS WHEREOF, BN has executed this Deed of Trust as of the date first written
above.

BN GROUP, LLC
a Louisiana limited liability company

By:

as agent and manager

By:

Date:

By:

Date:
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EXHIBIT “A” TO DEED OF TRUST

LEGAL DESCRIPTION

Real property in the City of Garden Grove, County of Orange, State of California, described as
follows:
PARCEL 1:

THE WESTERLY 330.00 FEET OF THE NORTH 199.00 FEET OF THE SOUTH HALF OF
THE NORTHWEST QUARTER OF THE SOUTHWEST QUARTER OF SECTION 3,
TOWNSHIP 5 SOUTH, RANGE 10 WEST, IN THE RANCHO LAS BOLSAS, IN THE CITY
OF GARDEN GROVE, COUNTY OF ORANGE, STATE OF CALIFORNIA, AS SHOWN ON
A MAP RECORDED IN BOOK 51, PAGE 12 OF MISCELLANEOUS MAPS, RECORD OF
ORANGE COUNTY, CALIFORNIA.

PARCEL 2:

THE EASTERLY 55.00 FEET OF THE WESTERLY 385.00 FEET OF THE NORTH 199.00
FEET OF THE SOUTH HALF OF THE NORTHWEST QUARTER OF THE SOUTHWEST
QUARTER OF SECTION 3, TOWNSHIP 5 SOUTH, RANGE 10 WEST, IN THE RANCHO
LAS BOLSAS, IN THE CITY OF GARDEN GROVE, COUNTY OF ORANGE, STATE OF
CALIFORNIA, AS SHOWN ON A MAP RECORDED IN BOOK 51, PAGE 12 OF
MISCELLANEOUS MAPS, RECORD OF ORANGE COUNTY, CALIFORNIA.

PARCEL 3:

AN APPURTENANT NON-EXCLUSIVE EASEMENT FOR ENCROACHMENT PURPOSES
AS SAID EASEMENT SHOWN ON ATTACHMENT A IN THAT CERTAIN "GRANT OF
NON-EXCLUSIVE EASEMENT" RECORDED JANUARY 23, 1991, AS INSTRUMENT NO.
91-032600 OF OFFICIAL RECORDS OF ORANGE COUNTY, CALIFORNIA.

APN: 101-080-66 and 101-080-27
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EXHIBIT G

SCHEDULE OF PERFORMANCE

PROPOSED
ITEM MILESTONE COMPLIANCE A
DATE(S)
On or before
1 Close of Escrow November 30, 2016 November 30, 2016
Buyer shall submit Basic Concept On or before
2 Drawings to City per Section 19.3 January 10, 2017 January 10, 2017
Buyer shall submit a complete On or before
3 application to City for all Land April 1, 2017 April 1, 2017
Use Entitlements per Section 19.4 '
Buyer shall have obtained
approval or conditional approval
4 of all Land Use Entitlements and Sep%?ﬂ%;?ifozrgﬂl September 1, 2017
related CEQA approvals per ’
Section 19.4
Buyer shall submit identity of
proposed Hotel Franchisor and Within 6 months after
5 Operator for City’s approval, approval of Land Use March 1, 2018
along with related agreements and Entitlements
information, per Section 19.5
Buyer sha_ll complete 100% Within 6 months after
Construction Documents and
6 : ) : approval of Land Use March 1, 2018
submit to City for review and .
. Entitlements
approval per Section 19.6
Buyer shall have obtained
Building Permits and commenced | Within 1 year of approval
! construgtion of Hotel of Land lj/se Entitle.\?nents September 1, 2018
Development per Section 19.7
B et | witin2 yers o
8 approval of Land Use September 1, 2019

occupancy for, and commenced
operation of, Hotel Development

Entitlements

L1f the Land Use Entitlements have not been approved or conditionally approved by the City by this date, then each
subsequent date set forth in this Schedule of Performance will be automatically extended on a day for day basis for
each day after such date through and including the date upon which City approves or conditionally approves the
Land Use Entitlements.
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Agenda Item - 8.a.
City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Kathy Bailor
Dept.: City Manager Dept.: City Clerk
Subject: Ordinance No. 2873 Date: 10/11/2016

presented for second reading
and adoption entitled:

Attached is Ordinance No. 2873 for second reading.

ATTACHMENTS:
Description Upload Date Type File Name
Ordinance No. 2873  9/28/2016 Ordinance 2873__MC_8.61_-

_False_Fire_Alarms_2ND_READING_NOVUS.pdf
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ORDINANCE NO. 2873
AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF GARDEN GROVE ADDING
CHAPTER 8.61 TO THE GARDEN GROVE MUNICIPAL CODE RELATING TO FALSE
FIRE ALARMS

City Attorney Summary

This Ordinance establishes standards and controls, including a fee, to reduce
the number of false fire alarms to conserve resources and ensure that fire
safety services are available in cases of genuine emergencies.

WHEREAS, California Business and Professions Code section 7592.8 authorizes
the City to enact ordinances governing false alarm activations and responses;

WHEREAS, the City would like to reduce the number of false fire alarms to
conserve resources and ensure that fire safety services are available in cases of
genuine emergencies;

WHEREAS, the City seeks to deter those who operate residential and business
fire alarms from activities that set off those alarms in non-emergency situations; and

WHEREAS, the City Council wishes to enact regulations to include necessary
provisions in the Municipal Code regarding false fire alarms as set forth below.

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF GARDEN GROVE
HEREBY ORDAINS AS FOLLOWS:

SECTION 1: Chapter 8.61 is hereby added to Title 8 of the Garden Grove
Municipal Code to read as follows:

CHAPTER 8.61
FIRE ALARM SYSTEMS
Section 8.61.010 Purpose

The purpose of this chapter is to establish standards and controls to reduce
the incidents of false fire alarm calls responded to by the Fire Department. The most
effective alarm management is through user and alarm industry accountability.

Section 8.61.020 Definitions
For the purpose of this chapter, the following definitions shall apply:
"City" means the City of Garden Grove.

"False Fire Alarm" means the activation of a Fire Alarm System resulting in a
response by the Fire Department and which is caused by the negligence or intentional
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misuse of the Fire Alarm System by the owner, its employees, agents or any other
activation of a Fire Alarm System not caused by heat, smoke or fire.

"Fire Alarm Agent" means any person who is self-employed or employed either
directly or indirectly by a Fire Alarm Business whose duties include any of the
following: selling, maintaining, leasing, servicing, repairing, altering, replacing,
moving or installing a Fire Alarm System in or on any building, place or premises.

"Fire Alarm Business" means any person conducting or engaged in the business
of selling, leasing, maintaining, servicing, repairing, altering, replacing, moving,
installing, or monitoring a Fire Alarm System in or on any building, place or premises.

"Fire Alarm Device" means a device or alarm that is designed to respond either
manually or automatically to smoke, fire, or activation of a fire suppression system.

"Fire Alarm Monitoring Company" means a person in the business of providing
Fire Alarm System monitoring services.

"Fire Alarm System" means one or a combination of approved compatible
devices with the necessary electrical interconnection and energy to produce an alarm
signal in the event of a fire or emergency medical situation or both, and when
activated, emits a sound or transmits a signal to indicate that an emergency situation
exists.

"Fire Alarm User" means any person responsible for operating a Fire Alarm
System at any premises in the city.

"Fire Department" means any employee of the Garden Grove Fire Department.

"Person" means any individual, partnership, corporation or other business
entity.

Section 8.61.030 Government Immunity

Any alarm liability and consequential damage resulting from the failure to
respond to an alarm is hereby disclaimed and governmental immunity as provided
by law is retained. By installing a Fire Alarm System, the Fire Alarm User
acknowledges that a response may be influenced by factors such as: availability of
fire units, priority of calls, weather conditions, traffic conditions, emergency
conditions, staffing levels and prior response history.

Section 8.61.040 Duties of Fire Alarm Business, Fire Alarm Agent, and Fire
Alarm Monitoring Company

A Fire Alarm Business, Fire Alarm Agent, and Fire Alarm Monitoring Company
shall have the following duties:
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A. To install a Fire Alarm or Fire Alarm System in accordance with nationally
recognized standards within the perimeters of the alarm activating devices and be
available to maintain the Fire Alarm System in good working order, and to take
reasonable measures to prevent the occurrence of False Fire Alarms.

B. To provide each purchaser and Fire Alarm User with a copy of the
provisions of this Chapter relating to Fire Alarm User duties and False Fire Alarm
assessments within 15 calendar days of installing the Fire Alarm System.

C. To provide accurate and complete instructions to the Fire Alarm User in
the proper use and operation of the Fire Alarm System. Specific emphasis shall be
placed on the avoidance of False Fire Alarms. All businesses that sell Fire Alarm
Systems, but which are not a Fire Alarm Business as defined in this Chapter, are
similarly responsible for instructing the buyer of the Fire Alarm System in the proper
use of said system.

D. To maintain records of the location of the Fire Alarm Systems, devices,
or services provided to the premises and the name and telephone number of the
person and two alternates to be notified whenever an alarm is activated, and to
readily report such information to the Fire Department upon request.

Section 8.61.050 Contesting False Fire Alarm Response Reports

Following Fire Department response to the activation of a Fire Alarm System
alarm, which the Fire Department determines to be a False Fire Alarm and upon
notification of said fact by the Fire Department, the Fire Alarm User shall respond to
the Fire Department and file a report with the Fire Department by 5:00 p.m. of the
3" calendar day if the Fire Alarm User has reason to believe the False Fire Alarm
response report was issued in error. Such report shall contain all information
pertaining to the false alarm that occurred. If an alarm did not occur, the Fire Alarm
User may submit a written letter providing the details to the Fire Department.

Section 8.61.060 Nuisance Alarms

The City Council hereby finds and determines that 3 or more False Fire Alarms
within a calendar year period are excessive and thereby constitute a public nuisance.
The Fire Department may not consider any False Fire Alarm in this computation of
nuisance alarms if such was generated by earthquakes, high intensity winds, or
unusual acts of nature. Nuisance alarms shall be considered to be the result of the
negligence of the Fire Alarm User, the agents or employees of the Fire Alarm User,
or a defect in the Fire Alarm System.

Section 8.61.070 False Fire Alarm Response Fees
A. (1) The Fire Alarm User shall pay a False Fire Alarm response fee to the

City's Finance Department upon the occurrence of 4 or more False Fire Alarms
received from any one source or from any one Fire Alarm System within a calendar
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year. (2) The Fire Alarm User shall also pay a False Fire Alarm response fee for the
first and all subsequent False Fire Alarms due to their failure to notify the Fire
Department when working on or testing the Fire Alarm System. The False Fire Alarm
response fee shall be in such an amount as established by resolution of the City
Council.

B. The Fire Alarm Business or the Fire Alarm Agent will be subject to the
False Fire Alarm response fee as established by resolution of the City Council if the
Fire Department determines that the Fire Alarm Business or Fire Alarm Agent directly
caused the False Fire Alarm without first notifying the Fire Department. In this
situation, the False Fire Alarm will not be counted against the Fire Alarm User.

C. Fees established and/or levied pursuant to this section shall be paid to
the City's Finance Department within 30 calendar days from the date of the invoice
therefor.

Section 8.61.8 Appeals

If the Fire Department assesses a False Fire Alarm response fee, the invoice
therefor shall contain a notice of the action and a statement of the right to an appeal
by the affected Person or Fire Alarm User. Appeals shall be heard by the City Manager
or his or her designee and shall be supported by evidence showing that the False Fire
Alarm response fee was assessed in error. The decision of the City Manager or
designee shall be final.

SECTION 2: 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 3: 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.
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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, TERESA POMEROQY, Deputy 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 September 27, 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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