AGENDA Steve Jones

Mayor

Garden Grove City Diedre Thu-Ha Nguyen

Council Mayor Pro Tem - District 3

George S. Brietigam

Tuesday, October 11, Council Member - District 1

2022 John R. O'Neill

= | Council Member - District 2

G ' 6:30 PM Patrick Phat Bui
e Council Member - District 4
Community Meeting Stephanie Klopfenstein

Center 11300 Stanford Council Member - District 5

Avenue Garden Grove Kim B. Nguyen

California 92840 Council Member - District 6

COVID-19 Information: Members of the public can address the City Council during the public
comment portion of the meeting in person or via e-mail. If you plan to attend the meeting in person,
masks or face coverings are required to be worn if you are not vaccinated. If you feel ill or are
showing symptoms of COVID-19, please consider submitting comments by e-mail. Instructions are
available on the City's website at https://ggcity.org/city-council/meetings-participation

Meeting Assistance: Any person requiring auxiliary aids and services, due to a disability, to address
the City Council, should contact the City Clerk's Office 72 hours prior to the meeting to arrange for
accommodations. Phone: (714) 741-5040.

Agenda Item Descriptions: Are intended to give a brief, general description of the item. The City
Council may take legislative action deemed appropriate with respect to the item and is not limited to
the recommended action indicated in staff reports or the agenda.

Documents/Writings: Any revised or additional documents/writings related to an item on the agenda
distributed to all or a majority of the Council Members within 72 hours of a meeting, are made
available for public inspection at the same time (1) in the City Clerk's Office at 11222 Acacia
Parkway, Garden Grove, CA 92840, during normal business hours; (2) on the City's website as an
attachment to the City Council meeting agenda; and (3) at the Council Chamber at the time of the
meeting.

Public Comments: Members of the public who attend the meeting in-person and would like 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 before the meeting begins. 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
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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: When any group of persons wishes to address the City Council on the same
subject matter, the Mayor may request a spokesperson be chosen to represent the group, so as to
avoid unnecessary repetition.At the City Council's discretion, a limit on the total amount of time for
public comments during Oral 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

ROLL CALL: COUNCIL MEMBER BRIETIGAM, COUNCIL MEMBER
O'NEILL, COUNCIL MEMBER BUI, COUNCIL MEMBER KLOPFENSTEIN,
COUNCIL MEMBER K. NGUYEN, MAYOR PRO TEM D. NGUYEN , MAYOR
JONES

INVOCATION

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

1. PRESENTATIONS

1.a. Community Spotlight celebrating Truc Ho, founder and CEO of
Saigon Broadcasting Television Network, in recognition for his
lifetime achievement of 40 years as a well known songwriter and
composer.

1.b. Update on the Measure M2 Streets and Roads Milestone and on
the Rails to Trails in Garden Grove as presented by the Orange
County Transportation Authority.

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

RECESS

CONDUCT OTHER LEGISLATIVE BODIES' BUSINESS
RECONVENE

3. CONSENT ITEMS

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

3.a. Adoption of a Proclamation celebrating National Red Ribbon Week
from October 23rd through 31st in Garden Grove. (Action Item)

3.b. Adoption of a Proclamation recognizing Pregnancy and Infant
Loss Awareness Month. (Action Item)
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3.c. Adoption of a Proclamation in recognition of October 23, 2022
through October 29, 2022, as Childhood Lead Poisoning
Prevention Week. (Action Item)

3.d. Approval of an Amendment to the Agreement with the Strawberry
Festival Association for the annual Strawberry Festival. (Action
Item)

3.e. Approval of an Assignment and Assumption Agreement between
the City of Garden Grove, Garden Grove Housing Authority,
Tamerlane Associates, LLC, and New Tamerlane, LLC , and an
Amendment to the Tamerlane Affordable Housing Loan
Agreements and Regulatory Agreements between the City of
Garden Grove, Garden Grove Housing Authority and the New
Tamerlane, LLC. (Joint Action Item with the Housing Authority)

3.f. Receive and file minutes from the meetings held on August 9,
2022, August 23, 2022, and September 13, 2022. (Action Item)

3.g. Receive and file warrants. (Action Item)

3.h. Approval to waive full reading of ordinances listed. (Action Item)

4. ITEMS FOR CONSIDERATION

4.a. Approval of a comprehensive Memorandum of Understanding with
the Cities of Fountain Valley and Westminster for development of
the future Central Cities Navigation Center at 13871 West Street;
and approve an interim Lease Agreement with West St
Investments LLC. (Action Item)

4.b. Award a contract to R.]J. Noble Company for City Project No.
CP1316000, Garden Grove Boulevard Rehabilitation. (Cost:
$2,049,175) (Action Item)

5. ORDINANCES PRESENTED FOR SECOND READING AND ADOPTION

5.a. Second Reading of Ordinance No. 2939

Entitled: AN ORDINANCE OF THE CITY COUNCIL OF THE CITY
OF GARDEN GROVE APPROVING AMENDMENT NO. A-035-2022
TO AMEND TITLE 9 (LAND USE) OF THE GARDEN GROVE
MUNICIPAL CODE TO MAKE FOCUSED ZONING AMENDMENTS
TO IMPLEMENT VARIOUS POLICIES AND PROGRAMS SET
FORTH IN THE GENERAL PLAN HOUSING ELEMENT AND LAND
USE ELEMENT AND TO ENSURE COMPLIANCE WITH
APPLICABLE STATE HOUSING LAWS. (Action Item)

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

6.a. Financial update on the preliminary Fiscal Year 2021-22 financial
position and results of operations as requested by City Manager
Stiles.
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7. ADJOURNMENT

The next Regular City Council Meeting is scheduled for Tuesday, October 25,
2022, at 5:30 p.m. in the Community Meeting Center, 11300 Stanford
Avenue, Garden Grove, California 92840.

Happy Birthday to Mayor Jones
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Agenda Item - 3.a.
City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Teresa Pomeroy
Dept.: City Manager Dept.: City Clerk
Subject: Adoption of a Proclamation Date: 10/11/2022

celebrating National Red
Ribbon Week from October
23rd through 31st in Garden
Grove. (Action Item)

Attached is a Proclamation recognizing National Red Ribbon Week recommended for
adoption.

ATTACHMENTS:
Description Upload Date Type File Name
Proclamation 9/26/2022 Proclamation 10-11-

22_Red_Ribbon_Week.pdf
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PROCLAMATION

National Red Ribbon Week
October 23 through October 31

WHEREAS, the wide ranging negative consequences of drug abuse
affects individuals, their families and friends, and is felt throughout the
nation; and

WHEREAS, it is imperative that the message addressing the
prevention of drug abuse be visible and unified; and

WHEREAS, National Red Ribbon Week, celebrated by communities
across the nation, offers an opportunity to demonstrate a commitment to
this year’s theme to Celebrate Life and Live Drug Free; and

WHEREAS, community based organizations along with schools,
government, law enforcement, businesses, media, health care providers
and religious institutions are called upon to demonstrate a commitment
to Celebrate Life and Live Drug Free by wearing red ribbons and
participating in drug prevention activities.

NOW, THEREFORE, BE IT RESOLVED, that the Garden Grove City
Council does hereby proclaim October 23 through October 31, as RED
RIBBON WEEK, and encourages participation in drug prevention education
activities throughout the year, making a visible statement that we are
strongly committed to a drug-free lifestyle.

October 11, 2022
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Agenda Item - 3.b.

City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Mayor and City Council From: Council Member Kim Nguyen
Dept.: Dept.:
Subject: Adoption of a Proclamation Date: 10/11/2022

recognizing Pregnancy and
Infant Loss Awareness
Month. (Action Item)

Attached is a Proclamation recognizing the Month of October as Pregnancy and Infant
Loss Awareness Month, and October 15, 2022, as a Day of Remembrance, introduced

by Council Member Kim Nguyen and approved at the September 27, 2022, City
Council meeting, for listing and annual adoption.

ATTACHMENTS:
Description Upload Date Type File Name
Proclamation 10/6/2022 Proclamation 10=11-

22_Pregnancy_and_Infant_Loss_Remembrance_Month.pdf
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PROCLAMATION

Pregnancy and Infant Loss Awareness Month

WHEREAS Tens of thousands of families across the United States experience
Pregnancy and Infant Loss;

WHEREAS this devastating tragedy often occurs suddenly, without warning,
as a result of miscarriage, stillbirth, preterm birth, Sudden Infant Death Syndrome
(SIDS), accident, or other causes or complications;

WHEREAS the City of Garden Grove wishes to acknowledge the profound
grief experienced by families who suffer the death of a baby; and

WHEREAS even the shortest of lives are valuable and the grief of those who
mourn the loss of these lives should not be trivialized or stigmatized;

WHEREAS the 15th day of October is recognized as a day of remembrance
and awareness of pregnancy and infant loss;

WHEREAS recognizing Pregnancy and Infant Loss Remembrance Day and
Month is an opportunity to increase awareness, promote research and greater
understanding, and provide community to those who have experienced pregnancy
or infant loss; and

WHEREAS a month of remembrance honors the lives of children taken far too
soon and supports grieving parents, grandparents, siblings and other family
members whose lives are forever altered by the heartbreak of losing a child.

NOW THEREFORE BE IT RESOLVED that the City of Garden Grove City
Council does recognize October as Pregnancy and Infant Loss Awareness
Remembrance Month, and encourages individuals and communities to meet the
needs of bereaved mothers, fathers, and family members.

October 11, 2022
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To:
Dept.:

Subject:

Agenda Item - 3.c.

City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

Scott C. Stiles From: Teresa Pomeroy
City Manager Dept.: City Clerk
Adoption of a Proclamation Date: 10/11/2022

in recognition of October 23,
2022 through October 29,
2022, as Childhood Lead
Poisoning Prevention Week.
(Action Item)

Attached is the annual Proclamation recognizing Childhood Lead Poisoning
Prevention Week recommended for adoption.

ATTACHMENTS:

Description

Proclamation

Upload Date Type File Name

10/3/2022 Proclamation 10-11-

22_0October_as_Childhood_Lead_Poisoning_Prevention_Month.pdf
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WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

Proclamation

Childhood Lead Poisoning Prevention Week
October 23-29, 2022

Childhood lead poisoning is a silent, but very harmful environmental
disease that can cause serious long-term harm, including
developmental delays, learning disabilities, cognitive and behavior
disorders and in the most severe cases, coma, seizures, and death;
and

Toddlers and young children under the age of six years in low-income
families and those living in pre-1978 housing are at higher risk of lead
poisoning; and

Most children who have lead poisoning do not look or act sick. The
best way to identify children with lead poisoning is through targeted
screening of high-risk children with a blood lead test; and

Lead hazards are most prevalent in pre-1978 paint, dust, soil, lead
dust brought home on parents’ work clothes, some imported ceramic
pottery, traditional home remedies, some imported spices, candies and
foods, and hobbies involving lead products. Discontinuing their use
and eliminating such lead hazards will help prevent children from
becoming lead poisoned; and

It is the responsibility of all parents and the community to take the
necessary precautions and provide a safe environment to help ensure
a bright and healthy future for our children; and

The City of Garden Grove commends the Health Care Agency’s
Childhood Lead Poisoning Prevention Program staff for their
coordinated efforts to increase community awareness about lead
hazards and lead poisoning prevention methods to promote healthy
families in Orange County.

NOW, THEREFORE, BE IT RESOLVED that the City of Garden Grove does hereby
declare the week of October 23 through October 29, 2022, as “Childhood Lead
Poisoning Prevention Week” and encourages all parents and caregivers of children
under the age of six years to ask their child’s medical provider about the risk for
lead poisoning, and encourages housing renovators and contractors to follow lead-
safe work practices.

October 11, 2022
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Agenda Item - 3.d.
City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: John Montanchez
Dept.: City Manager Dept.: Community Services
Subject: Approval of an Amendment Date: 10/11/2022

to the Agreement with the
Strawberry Festival
Association for the annual
Strawberry Festival. (Action
Item)

OBJECTIVE

To recommend that the City Council approve an Amendment to the Agreement
between the City and the Strawberry Festival Association (Association).

BACKGROUND

For 63 vyears, the Association has organized the annual Strawberry Festival and
Parade each Memorial Day weekend. The four-day event includes a parade, carnival
rides, food, vendors, entertainment and activities. The most recent agreement
between the City and the Association authorized the Association to conduct this
annual festival at Village Green Park from 2019 to 2023.

DISCUSSION

Attached is an Amendment to the Agreement with the Association that outlines two
changes to the current agreement. This Amendment would extend the term of the
agreement for two (2) additional years, for the Association to conduct the annual
Strawberry Festival on Memorial Day weekend in 2024 and 2025. This extension is
due to the global COVID-19 pandemic, which caused the Association to cancel the
festivals that were to be held pursuant to the Agreement in 2020 and 2021.

This Amendment also includes changes to Section 19, Fire Regulations, to amend the
section in its entirety to reflect the changes from 2019 when the City transitioned its
fire protection and emergency medical services from the City's Fire Department to
the Orange County Fire Authority.

The proposed Amendment has been signed by representatives from the Strawberry
Festival Association and has been approved as to form by the City Attorney.

FINANCIAL IMPACT
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As set forth in the Agreement, the Association is required to reimburse the City an
amount not to exceed $42,000 per year for costs incurred in support of the Festival.
Additionally, the Association would be responsible for all extraordinary costs

attributable to the operation of the Festival, and reimbursement of $5,000 for
renovation of the turf area.

RECOMMENDATION

It is recommended that the City Council:

e Approve the Amendment to the Agreement with the Strawberry Festival
Association; and

e Authorize the City Manager to execute the Agreement, including any minor
modifications as appropriate hereto, on behalf of the City.

By: Janet Pelayo
Community Services Manager

ATTACHMENTS:
Description Upload Date Type File Name
Amendment No. 1
. DRAFT_-_AMENDMENT_No.1_-
iirsaovlﬁirc:yn Festival 10/4/2022 Cover Memo _Strawberry_Festival_Association_09.30.22.pdf
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CITY OF GARDEN GROVE
AMENDMENT NO. 1
To: Strawberry Festival Agreement

This Amendment No. 1 to the Strawberry Festival Agreement is made and entered
into this day of October 2022, by and between the CITY OF GARDEN GROVE,
hereinafter referred to as "CITY", and Strawberry Festival Association, a
California non-profit corporation, hereinafter referred to as "ASSOCIATION".

WHEREAS, ASSOCIATION and CITY entered into the Strawberry Festival Agreement,
dated October 23, 2018 (“"Agreement”).

WHEREAS, due to the global COVID-19 pandemic, which was beyond the control
of the parties, the festivals that were to be held pursuant to the Agreement in 2020
and 2021 were not held.

WHEREAS, on August 16, 2019, the CITY transitioned its fire protection and
emergency medical services from CITY's Fire Department to the Orange County
Fire Authority.

WHEREAS, ASSOCIATION and CITY desire to amend the Agreement as provided
herein.

Now, therefore, it is mutually agreed, by and between the parties as follows:

Section 1. TERM, shall be amended as follows:

The term of the Agreement is hereby extended for two (2) additional years, for the
ASSOCIATION to conduct the annual Strawberry Festival on Memorial Day weekend
in 2024 and 2025.

Section 19. FIRE REGULATIONS, shall be amended in its entirety to read as follows:

No later than thirty (30) days before the Festival, ASSOCIATION shall provide a
general plot plan or site plan to the Orange County Fire Authority. Items to be on
the plot plan are: location of all vehicles, generators, stages, emergency lighting,
stands, tents/canopies, amusement zone activities/rides, food vendors, medical
station, fire lanes and Fire Department access, dates and times of the event, and
all emergency contacts for the event (event and tent contact numbers).
ASSOCIATION shall comply with all applicable current California Fire Code
provisions. All California Fire Code and California Building Code required permits
shall be obtained at least three (3) weeks prior to the beginning of the Festival.
Permits may be required but are not limited to: generators stages, booths,
emergency lighting, cooking booths, tents, egress, and amusement rides. In
addition, ASSOCIATION shall obtain approval from the Fire Chief, or authorized
representative, of all cooking appliances and fuels before use at the Festival.
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Tents over 400 square-feet (tents that are not separated by at least 20 feet shall
be considered a single tent for determination of area) require Orange County Fire
Authority permits. ASSOCIATION shall have their tent company submit site plans,
tent layout plans, and anchorage plans (CFC Section 105.6.24) at least three (3)
weeks before the Festival.

ASSOCIATION shall ensure that each cooking booth with cooking equipment
involving solid fuels or vegetable or animal oils and fats shall provide and mount
a Class K-rated portable extinguisher (and 2-A:10-B:C fire extinguisher where no
solid fuels or vegetable or animal oils and fats are used) with adequate pressure
and current State Fire Marshal's service tags. (CFC 906.1, Title 19, Sec. 567)

ASSOCIATION shall ensure access and visibility of fire hydrants, Fire Department
connections, suppression systems, and appliances at all times.

Use of fireworks is strictly prohibited.

ASSOCIATION shall comply with all exit requirements set forth in the California
Fire Code and provide adequate exits for all occupants with the proper exit width
and direction.

OTHER TERMS REMAIN IN PLACE.

Except as expressly amended hereby, all terms of the Agreement shall remain in full
force and effect.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have caused this Amendment No. 1 to the
Existing Agreement to be executed by their respective officers duly authorized on the

date first written above.

Date:
ATTESTED:

City Clerk
Date:

APPROVED AS TO FORM:

Garden Grove City Attorney

"CITY"
CITY OF GARDEN GROVE

By:

Mayor

Date

Strawberry Festival Association

By:

Title:

Date:
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Agenda Item - 3.e.
City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Lisa L. Kim

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

Subject: Approval of an Assignment and Date: 10/11/2022

Assumption Agreement between the
City of Garden Grove, Garden Grove
Housing Authority, Tamerlane
Associates, LLC, and New Tamerlane,
LLC , and an Amendment to the
Tamerlane Affordable Housing Loan
Agreements and Regulatory
Agreements between the City of
Garden Grove, Garden Grove Housing
Authority and the New Tamerlane,
LLC. (Joint Action Item with the
Housing Authority)

OBJECTIVE

To request the City Council and Housing Authority approve an Assignment and Assumption Agreement
between the City of Garden Grove, the Garden Grove Housing Authority, Tamerlane Associates, LLC, and New
Tamerlane, LLC and an Amendment to the Tamerlane Affordable Housing Loan Agreements and Regulatory
Agreements between the City of Garden Grove, the Garden Grove Housing Authority, and New Tamerlane,
LLC, in ajoint action with the Housing Authority.

BACKGROUND

Between 2004 and 2012, the City provided financial assistance to Tamerlane Associates, LLC, ("Owner”), for
the acquisition of 15 multifamily properties with a total of 78 residential units known as “Tamerlane
Properties”. Pursuant to 15 separate affordable housing loan agreements, regulatory agreements, option
agreements, and subsequent amendments, the City made 15 deferred payment loans to the Owner sourced
from federal and local program funds to assist the Owner in his acquisition, rehabilitation, and operation of
the 15 properties as affordable housing. Pursuant to the Affordable Housing Agreements, a total of 60 units
(of 78) were restricted and covenanted for occupancy by households earning between 50% and 65% of the
Orange County area median-income (*AMI”). The funding sources for the 15 loans issued by the City to the
Owner when each property was acquired included a variation of CDBG, HOME, City General Funds, and
Former Redevelopment Low to Moderate Housing Set-Aside Funds.

The affordability covenants have expired for eight (8) properties (49 of 78 units). The City has a primary
objective to preserve at-risk affordable housing, and as such, over the past two plus years, has been working

with and negotiating in good faith with the Owner and his representatives about the potential restructure of
the City loans, reset of the affordability covenants, and rehabilitation of all Tamerlane Properties, including
potential payoff of all or part of, or restructure of, the CDBG, HOME, General Fund and Housing Successor-
funded properties in order to meet the City and Federal objective of preserving affordable rental units.

The Owner has received a proposal from Affordable Housing Access, Inc., ("fAHA"), to acquire and rehabilitate
all 15 properties. AHA is a non-profit corporation founded in 1999 with a mission to create and preserve
quality affordable housing and to empower low income individuals and communities through social services
and community building. AHA and its development partners have constructed, or acquired and rehabilitated
over 20,000 affordable housing apartments and homes throughout the West.

DISCUSSION

The Tamerlane Properties are in need of rehabilitation, financial restructure, and reset of the affordable
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housing covenants. The Owner has requested the City Consider an Assignment and Assumption Agreement of
all 15 properties to AHA. In connection with the sale of all 15 properties by the Owner to AHA, the Owner
would assign all of its rights under the Garden Grove Loans and Regulatory Agreements to AHA; AHA would
assume all duties, obligations, and responsibilities under the Garden Grove Loans and Regulatory Agreements.

Subsequent to the approval of the Assignment and Assumption Agreement, AHA has requested an approval to
amend 10 of the 15 Tamerlane Affordable Housing Loan Agreements and Regulatory Agreements to extend the
maturity date and covenant period of each of the 10 loans until December 31, 2025, in order to create an
interim extension period. During this interim extension period, AHA and the City intend to amend, restate, and
restructure the terms and conditions of all 15 of the Affordable Housing Loan Agreements and Regulatory
Agreements for a reset term of 55-years with affordable housing restrictions for all 78 units.

FINANCIAL IMPACT

Approval of the Assignment and Assumption Agreement would include a payoff by New Tamerlane, LLC, of an
existing City First Trust Deed Affordable Housing Loan. Revenue to the City’s General Fund would be
approximately $1.5 Million.

RECOMMENDATION

It is recommended that the City Council and Housing Authority:

e Approve the Assignment and Assumption Agreement;

e Approve the Amendment to the Tamerlane Affordable Housing Loan Agreements and Regulatory
Agreements; and

e Authorize the City Manager/Director to execute the agreements, and any pertinent related documents,
and make minor modifications as needed on behalf of the City and Housing Authority.

By: Monica Covarrubias
Sr. Project Manager

ATTACHMENTS:

. .. Upload .
Description Date Type File Name
Assignment
and
Assumption
Agreement

10/6/2022 Agreement PDF_Assignment_and_Assumption_with_exhibits_seller_and_buyer_with_Garden_Grove_consent_10_6_2022.pdf

Amendment
of Loan
Agreements
and
Regulatory
Agreements

10/6/2022 Agreement PDF_Amendment_of_Loan_Agreements_and_Regulatory_Agreements_with_exhibits_10_06_2022.pdf
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ASSIGNMENT AND ASSUMPTION AGREEMENT

This ASSIGNMENT AND ASSUMPTION AGREEMENT (“Assignment Agreement”)
dated as of 2022, is entered into by and among TAMERLANE ASSOCIATES, LLC,
a California limited liability company (“Assignor”’), NEW TAMERLANE, LLC, a California limited
liability company (“Assignee”), CITY OF GARDEN GROVE, a California municipal corporation
(“City”) and GARDEN GROVE HOUSING AUTHORITY, a public body corporate and politic
(“Housing Authority”’). Herein, the City and the Housing Authority, together, may be referred to as
“Garden Grove”. Each of Assignor, Assignee, City and Housing Authority is a “Party” and together
are the “Parties”. This Agreement is entered into with reference to the following facts:

RECITALS

A. Assignor and the City as to 13 of the 15 Garden Grove Loans described herein, and
Assignor and the Housing Authority as to two of the 15 Garden Grove Loans described herein, are
parties to a series of loan documents and agreements as listed on the attached and fully incorporated as
Exhibit A (together, “Garden Grove Loan Documents”).

B. The Garden Grove Loan Documents evidence and secure fifteen (15) separate loans
issued to Assignor by the City as to 13 of the 15 loans, and to Assignor by the Former Agency
(as succeeded by the Housing Authority as further defined and described herein) as to 2 of the 15 loans
(together, “Garden Grove Loans™).

C. The City is a participating jurisdiction with the United States Department of Housing
and Urban Development (“HUD”) that has received certain funds (“HOME Funds”) pursuant to Title 11
of the Cranston-Gonzalez National Affordable Housing Act (42 U.S.C. 12701 12839) and the
HOME Program regulations (“HOME Regulations™) codified at 24 CFR Part 92, as amended by the
HOME Final Rule (together, “HOME Program”).

D. Further, the City is a participating jurisdiction with HUD that has received certain funds
(“CDBG Funds”) under the Community Development Block Grant program pursuant to Title I of the
Housing and Community Development Act of 1974, as amended, Public Law 93-383, 42 U.S.C.
Section 5301, et seq., and the implementing regulations thereto at 24 CFR Part 570 (together,
“CDBG Program” and “CDBG Regulations”, respectively).

E. The Housing Authority is a public body corporate and politic, organized and existing
pursuant to the California Housing Authorities Law, Health and Safety Code Section 34200, ef seq.,
further, the Housing Authority serves as the “housing successor” former and dissolved Garden Grove
Agency for Community Development (“Former Agency’). The Housing Authority succeeded the
Former Agency by operation of law and by action of the City Council of the City of Garden Grove and
as approved by the State of California, Department of Finance, as the “housing successor” pursuant to
Part 1.8, Division 24, Section 34160, et seq. and Part 1.85, Division 24, Section 34170, et seq. of the
California Health and Safety Code (together, “Housing Successor Law™).

F. The funding sources of the fifteen Garden Grove Loans included the following:
(1) HOME Funds as to eight loans issued by the City to Assignor, (ii)) CDBG Funds as to one loan
issued by the City to Assignor, (iii) City general fund monies as HOME Program “match” funds as to
two loans issued by the City to Assignor, (iv) low to moderate income housing fund of the
Former Agency as to two loans issued to Assignor by the Former Agency as succeeded by the
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Housing Authority, and (v) a combination of Former Agency housing funds and HOME Funds as to
one loan issued by the City to Assignor.

G. The Garden Grove Loans were used in part to finance Assignor’s acquisition,
rehabilitation, and operation of fifteen (15) parcels of real estate and the multifamily apartment
buildings situated thereon, all located on Tamerlane Drive in the City of Garden Grove and more
particularly described on Exhibit B attached and fully incorporated herein (collectively, the
“Tamerlane Property™).

H. The Garden Grove Loan Documents include, among other instruments, fifteen (15)
regulatory agreements that each and collectively restrict the use, leasing, ownership, property
management, and maintenance of the Tamerlane Property and covenant and restrict the operation
thereof as affordable housing (together, “Regulatory Agreements™).

L. Pursuant to a Purchase and Sale Agreement dated as of June 14, 2022 between Assignor
and Assignee (as amended, the “Purchase Agreement’), Assignor wishes to sell, transfer, and assign,
and Assignee wishes to purchase, receive title to, and assume the Tamerlane Property subject to the
Garden Grove Loan Documents, the Regulatory Agreements, and related instruments of which Garden
Grove is the beneficial party.

J. As described herein, Assignor and Assignee acknowledge that Garden Grove has not
been provided with the Purchase Agreement, nor any of the due diligence materials provided by
Assignor to Assignee in connection therewith, nor has it reviewed the Purchase Agreement or such
diligence materials, and herein Garden Grove disclaims approval, expressly or impliedly, of the
Purchase Agreement or the foregoing diligence materials (excepting only its consent to the conveyance
of the Tamerlane Property by Assignor to Assignee).

K. In this regard, Assignee wishes to finance its acquisition of the Tamerlane Property in
part by assuming the Garden Grove Loans and related instruments from Assignor, as amended and
further described in this Assignment Agreement.

L. City and Housing Authority are willing to consent to the sale and transfer of the
Tamerlane Property from Assignor to Assignee and the assignment and assumption of the
Garden Grove Loans, Regulatory Agreements, and related instruments by Assignor to Assignee on and
subject to the terms and conditions set forth herein.

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby
acknowledged, the Parties agree as follows:

Section 1. Assignment and Assumption of Garden Grove Loans. Effective as of the
“Closing Date” (as defined below):

1.1 Assignment by Assignor. As of the Closing Date, Assignor hereby assigns, transfers
and grants to Assignee, and its successors and assigns, all of Assignor's rights, duties, responsibilities
and obligations under the Garden Grove Loan Documents and Regulatory Agreements, including
without limitation, impounds, reserves or other funds, if any, held by Garden Grove in connection with
the Garden Grove Loans.

1.2 Assumption by Assignee. As of the Closing Date, Assignee hereby assumes and accepts
the transfer and grant from Assignor and (a) promises to pay the Garden Grove Loans on the terms and

2 Page 19 of 355



conditions set forth in the Garden Grove Loan Documents, as amended by that certain Amendment to
Tamerlane Affordable Housing Loan Agreements and Regulatory Agreements, Exhibit D hereto
(“Exhibit D), (b) promises to pay all taxes, insurance premiums and all other sums that may become
due and payable under the provisions of the Garden Grove Loan Documents as amended by Exhibit D,
and (c) agrees to comply with each and all of the terms of the Garden Grove Loan Documents and the
Regulatory Agreements as amended by Exhibit D (together, “Rights and Obligations”).

(a) In this regard, Assignee, for itself and its successors and assigns, hereby
expressly and unconditionally accepts such assignment of, and assumes, all such Rights and
Obligations, and expressly agrees for the benefit of Garden Grove to pay, perform and discharge all
obligations of Assignor under the Garden Grove Loan Documents and Regulatory Agreements, and to
comply with all covenants of Assignor thereunder as the fee owner of the Tamerlane Property as of,
on and after the Closing Date.

(b) Assignee agrees to indemnify, defend and hold harmless the City of
Garden Grove, Garden Grove Housing Authority, Successor Agency to the Garden Grove Agency for
Community Development, and all of their elected and appointed officials, officers, directors,
employees, representatives and agents (together, “Indemnitees”) from and against any and all claims,
liens, damages, demands, causes of action, liabilities, lawsuits, judgments, losses, costs and expenses
(including without limitation reasonable attorneys’ fees and expenses) (collectively, “Claims”)
asserted against or incurred by Assignor, Assignee, or any third party related to or arising from the
Garden Grove Loan Documents, the Regulatory Agreements, as amended by Exhibit D, and/or related
in any manner to the ownership, operation and physical and/or environmental condition of the
Tamerlane Property.

1.3 City and Housing Authority Consent. City and Housing Authority, as housing
successor, hereby consent to the transfer of the Tamerlane Property and assignment of the
Garden Grove Loans and Regulatory Agreements, as amended by Exhibit D as of the Closing Date,
from Assignor to Assignee and Assignee’s assumption of the Garden Grove Loans and Regulatory
Agreements, as amended by Exhibit D as of the Closing Date. From and after the consummation of
the transactions contemplated by this Assignment Agreement, including the sale and conveyance of
the Tamerlane Property by Assignor to Assignee and the execution, delivery and recordation
(as applicable) of the additional transaction documents described herein, Assignee shall be considered
the only obligor under the Garden Grove Loans. All references in the Garden Grove Loan Documents
and the Regulatory Agreements to “Owner” or “Trustor” or “Developer” (as each said term is defined
in the Garden Grove Loan Documents) shall be deemed revised to refer to Assignee.

Section 2. Additional Transaction Documents. Concurrently with the execution of this
Assignment Agreement, Assignee, and City and/or Housing Authority, as applicable, shall execute and
deliver into Escrow (as defined below) the following additional documents (the following, together
with this Assignment Agreement may be referred to herein as the “Transaction Documents”):

2.1 a Termination of Option Agreements in the form of Exhibit C attached hereto, which
shall be recorded in the Official Records of Orange County, State of California (“Official Records”)
on the Closing Date; and

2.2 an Amendment to Tamerlane Affordable Housing Loan Agreements and Regulatory

Agreements to extend the term as to each Regulatory Agreement and the maturity date of certain
Garden Grove Loans that have expired or reached maturity under the terms thereof in order to reinstate
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each such Regulatory Agreement and to extend the maturity date of such Garden Grove Loans, as
applicable, and to affirm certain intentions of Owner and Garden Grove, which amendment is set forth
in the form of Exhibit D and which shall be recorded in the Official Records on the Closing Date;

2.3 a Subordination Agreement substantially in the form of Exhibit E attached hereto, to
be recorded in the Official Records on the Closing Date; and

2.4 the written certification required by Assignor, as owner, pursuant to the Notice
Preservation Law as such law and requirement is described in Sections 4.1(e ) and 5.1 below.

Section 3. Closing of Transaction through Escrow. Assignor, Assignee and Garden Grove
shall deliver their fully executed (and acknowledged where necessary) Transaction Documents into
escrow with Ticor Title Company, 1500 Quail Street, 3rd Floor, Newport Beach, CA 92660.
The consummation of the purchase and sale of the Tamerlane Property and the transactions
contemplated by the Transaction Documents (“Closing”) shall be completed through such escrow on
a date agreed to by Assignor, Assignee and Garden Grove (“Closing Date”) and in accordance with
customary and appropriate written closing instructions to be agreed upon and provided by Assignor,
Assignee and Garden Grove. The execution, delivery, release from escrow, and order of recordation
of the recordable Transaction Documents are a material element of the transactions contemplated
herein and shall be addressed as conditions to Closing in the Parties’ closing instructions.

Section 4. Representations and Warranties. Assignor and Assignee, as applicable, hereby
represent and warrant to each other and to Garden Grove as follows:

4.1 Assignor Representations and Warranties. Assignor represents and warrants to
Garden Grove as follows as of the Closing Date:

(a) Assignor is a California limited liability company. For the purposes of this
Assignment Agreement Assignor’s office is: 14 Corporate Plaza Dr., Suite 100, Newport Beach, CA
92660.

(b) Assignor was the sole fee owner of the Tamerlane Property.

(©) Assignor is:

(1) Duly formed and validly existing under the laws of the State of
California;

(i1) Qualified and authorized to do business in the State of California and,
to Assignor’s knowledge, has duly complied with all requirements pertaining to such qualification and
authorization; and

(ii1))  In good standing and has all necessary powers under the laws of the
State of California to have owned the Tamerlane Property and in all other respects enter into and

perform the undertakings and obligations of this Assignment Agreement.

(d)  Assignor further represents and warrants to Garden Grove as follows that prior
to and as of the Closing Date:
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(1) That no additional approvals or consents of any persons are necessary
for the execution, delivery or performance of this Assignment Agreement by Assignor, except as have
been obtained;

(11) That this Assignment Agreement is a legal, valid, and binding
obligation of Assignor enforceable in accordance with its terms (subject to equitable principles and
principles governing creditors’ rights generally);

(i11))  That the execution, delivery, and performance of this Assignment
Agreement by the Assignor does not and will not materially conflict with, or constitute a material
violation or material breach of, or constitute a default under (a) the formation agreements of the
Assignor (if any), (b) to Assignor’s knowledge, any law, rule, or regulation binding upon or applicable
to Assignor, or (c) any material agreements to which Assignor is a party.

(e) Assignor further represents and warrants to Garden Grove that prior to and as
of the Closing Date:

(1) That Assignor, as the “owner” of an “assisted housing development”
as those terms are defined in and pursuant to California Government Code Sections 65863.10,
65863.11, and 65863.13 (together herein, “Preservation Notice Law”), during its ownership and as
owner of the Tamerlane Property, Assignor fully complied with the Preservation Notice Law.

4.2 Assignee Representations and Warranties. Assignee represents and warrants to
Garden Grove as follows as of the Closing Date:

(a) Assignee is a California limited liability company. For the purposes of this
Assignment Agreement Assignee’s office is: 3920 Birch Street, Suite 103, Newport Beach, CA 92660.

(b) Assignee will be the sole fee owner of the Tamerlane Property.
(©) Assignee is:

(1) Duly formed and validly existing under the laws of the State of
California;

(i1) Qualified and authorized to do business in the State of California and,
to Assignee’s knowledge, has duly complied with all requirements pertaining to such qualification and
authorization; and

(ii1))  In good standing and has all necessary powers under the laws of the
State of California to own property and in all other respects enter into and perform the undertakings
and obligations of this Assignment Agreement.

(d) Assignee further represents and warrants to Garden Grove as follows as of the
Closing Date:

(1) That no additional approvals or consents of any persons are necessary

for the execution, delivery or performance of this Assignment Agreement by Assignee, except as have
been obtained;
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(i1) That this Assignment Agreement is a legal, valid, and binding
obligation of Assignee enforceable in accordance with its terms (subject to equitable principles and
principles governing creditors’ rights generally); and

(i11))  That the execution, delivery, and performance of this Assignment
Agreement by the Assignee does not and will not materially conflict with, or constitute a material
violation or material breach of, or constitute a default under (a) the formation agreements of the
Assignee (if any), (b) to Assignee’s knowledge, any law, rule, or regulation binding upon or applicable
to Assignee, or (¢) any material agreements to which Assignee is a party, except, in each case, for any
conflict, violation or breach that will not adversely affect Assignee’s ability to pay, perform and
discharge all obligations of Assignor regarding the Tamerlane Property under the Garden Grove Loan
Documents and the Regulatory Agreements.

Section 5. Garden Grove, Assignor and Assignee Acknowledgment. Garden Grove and
Assignor acknowledge and agree that there are no claims against each other with respect to the
Tamerlane Property as of the Closing that survive the Closing, expressly excepting the representation
and warranty set forth in Section 4.1(e) above and Section 5.1 below relating to the Preservation Notice
Law. Garden Grove and Assignee acknowledge and agree they each have no Claims against each other
with respect to the Tamerlane Property as of the Closing that survive the Closing. Assignor and
Assignee both acknowledge and agree that Garden Grove, is not party to, nor has Garden Grove been
provided with the Purchase Agreement or any of the due diligence materials provided by Assignor to
Assignee in connection therewith, nor has Garden Grove reviewed the Purchase Agreement or such
diligence materials, and therefore Garden Grove specifically disclaims any approval of the Purchase
Agreement (excepting only its express consent to the conveyance of the Tamerlane Property provided
herein) or the foregoing diligence materials, and Assignor and Assignee acknowledge and agree to
such disclaimer by Garden Grove.

5.1 Assignor Certification under Preservation Notice Law as Condition Precedent to Close
of Escrow. Assignor affirms its representation and warranty in Section 4.1(e) above, and in compliance
with the Preservation Notice Law and as a condition precedent to the close of escrow and sale of the
Tamerlane Property by Assignor to Assignee, Assignor, as owner, agrees and shall prepare or cause to
be prepared, and shall duly execute and cause to be recorded in the Official Records, the certifications
described in the Preservation Notice Law, in particular Government Code Section 65863.11(n) that
requires, “[p]rior to the close of escrow, an owner selling, leasing, or otherwise disposing of a
development to a purchaser who does not qualify under subdivision (e) shall certify under penalty of
perjury that the owner has complied with all provisions of this section and Section 65863.10. This
certification shall be recorded and shall contain a legal description of the property, shall be indexed to
the name of the owner as grantor,...”. Assignor agrees to instruct Ticor Title Company to cause
recording of such Assignor/owner certification in the Official Records concurrent with and as a
condition precedent to the Close of Escrow.

Section 6. Prospective Recapitalization. The intention of Assignee, with the cooperation of the
City and Housing Authority, is to pursue a recapitalization of the Tamerlane Property using Federal
and/or state low-income housing tax credits, and/or multifamily housing revenue bonds, and/or such
other conventional financing sources that may be available to rehabilitate the Tamerlane Property and
preserve it as affordable housing for a reset period of fifty-five (55) years. Assignee, City, and Housing
Authority shall cooperate in good faith to accomplish the foregoing consistent with the charitable
purposes of Assignee and the City’s and Housing Authority’s goals of providing safe, decent and
affordable housing to its residents and available in the community. To that end, City and Housing

6 Page 23 of 355



Authority, subject to the City Council and Housing Authority board’s ultimate review, consideration
and action on such proposed recapitalization plan for the Tamerlane Property and subject to the
Tamerlane Property’s affordability being extended by an additional fifty-five (55) years, and the terms
and conditions of the Garden Grove Loans will be renegotiated in connection with the prospective
recapitalization. The renegotiation and restructure of the Garden Grove Loans may include the waiver
of accrued interest due thereunder, all subject to the review, consideration and discretionary action by
Assignor and Garden Grove, respectively, at such time that the prospective recapitalization of the
Tamerlane Property occurs through the amendment and restatement of the Garden Grove Loans and
Regulatory Agreements. Nothing in the foregoing prejudges or predetermines the exercise of
discretion by the City Council and/or Housing Authority board at such time when amended and restated
or other agreement or agreements amending the Garden Grove Loans and Regulatory Agreements are
presented to such governmental bodies for consideration and action.

Section 7. Integration. All rights, remedies, powers and interest provided for Garden Grove
herein are in addition to the rights, remedies, powers and interests provided for Garden Grove in the
Garden Grove Loan Documents, the terms and provisions of which are incorporated herein by this
reference and made a part hereof. Except as provided herein, nothing in this Assignment Agreement
is intended to amend or modify the Garden Grove Loan Documents, Regulatory Agreements, and
related instruments.

Section 8. Entire Agreement; Amendments. This Agreement, the Garden Grove Loan
Documents, the Regulatory Agreements, and the Transaction Documents contain the entire agreement
between Assignor and Assignee with respect to the Garden Grove Loans, and all prior negotiations,
commitments, understandings and agreements concerning any modification or additional extension of
the Garden Grove Loans are superseded by this Assignment Agreement and the other Transaction
Documents. No amendment, modification, supplement, extension, termination or waiver of any
provision of this Assignment Agreement, any City Loan Document, or any other agreement executed
in connection with any of the foregoing shall be effective unless in writing and signed by all Parties,
and then only in the specific instance and for the specific purpose given.

Section 9. Governing Law. This Agreement shall be governed by and construed in accordance
with the laws of the State of California, without giving effect to conflict of laws principles.

Section 10.  Attorneys’ Fees. If any action or other proceeding is brought to interpret or enforce
any provision of this Assignment Agreement, the prevailing Party shall be entitled to recover attorneys’
fees and expenses.

Section 11.  Binding Effect. This Agreement and the other Garden Grove Loan Documents shall
be binding upon, and shall inure to the benefit of the Parties and their respective successors and assigns,
or heirs and personal representatives, as applicable, subject to any provision of the Garden Grove Loan
Documents restricting transfers of the Tamerlane Property.

Section 12.  Counterparts. This Agreement may be executed in any number of counterparts and

by different Parties hereto on separate counterparts, each of which, when so executed and delivered
shall be an original, but all such counterparts shall together constitute one and the same instrument.
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IN WITNESS WHEREOF, this Assignment Agreement has been executed by Assignor,
Assignee, City and Housing Authority as of the date first above written.

ASSIGNOR:

TAMERLANE ASSOCIATES, LLC,
a California limited liability company

By:
Name:
Its:

ASSIGNEE:

NEW TAMERLANE, LLC,
a California limited liability company

By Affordable Housing Access, Inc.,
a California nonprofit public benefit corporation,
its Manager

By:
Name:
Its:
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ACKNOWLEDGEMENT AND CONSENT BY
CITY AND HOUSING AUTHORITY:

CITY OF GARDEN GROVE, a California
municipal corporation

By:

City Manager

GARDEN GROVE HOUSING AUTHORITY,
a public body corporate and politic

By:

Authority Director
ATTEST:

City Clerk and Authority Secretary

APPROVED AS TO FORM:

Stradling Yocca Carlson & Rauth
Special Counsel to City and Housing Authority
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EXHIBIT A
TEN CITY AND OWNER AGREEMENTS

Certain terms used in this Schedule A are defined as follows:
“City” shall mean City of Garden Grove, a California municipal corporation.

“Housing Authority” shall mean the Garden Grove Housing Authority, a public body corporate and
politic and serving as housing successor to the former Garden Grove Agency for Community
Development.

“Former Agency” shall mean the former and now dissolved Garden Grove Agency for Community
Development.

“Tamerlane LL.C” shall mean Tamerlane Associates, LLC, a California limited liability company.

I. 12131 Tamerlane Drive Garden Grove Loan Documents
(CDBG Funds)

1. Affordable Housing Loan Agreement dated as of Decemberl2, 2006 by and between City and
Tamerlane LLC, as amended by that certain First Amendment to Affordable Housing Loan
Agreement dated as of June 8, 2010 by and between City and Tamerlane LLC.

2. Amended and Restated Option Agreement dated as of June 8, 2010 by and between
Tamerlane LLC and City recorded in the Official Records on August 27, 2010 as Instrument No.
2010000420477.

3. Promissory Note dated as of December 13, 2006 in the original principal amount of $665,604
made by Tamerlane LLC in favor of City.

4. Deed of Trust and Assignment of Rents dated as of December 13, 2006 by and between
Tamerlane LLC, as Trustor, Alliance Title Company, as Trustee, and with the City, as

beneficiary, recorded in the Official Records on December 21, 2006 as Instrument No.
2006000854221.

5. Regulatory Agreement dated as of December 13, 2006 by and between City and Tamerlane LLC
recorded in the Official Records on December 21, 2006 as Instrument No. 2006000854223.

1I. 12132 Tamerlane Drive Garden Grove Loan Documents
(HOME Funds and Former Agency/Housing Successor Housing Funds)

1. Affordable Housing Loan Agreement dated as of September 12, 2006 by and between City and
Tamerlane LLC, as amended by that certain First Amendment to Affordable Housing Loan
Agreement dated as of October 6, 2006 by and between City and Tamerlane LLC, as further
amended by that certain Second Amendment to Affordable Housing Loan Agreement dated as of
June 8, 2010 by and between City and Tamerlane LLC.

Exhibit A
Garden Grove Loan Documents
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. Amended and Restated Option Agreement dated as of June 8, 2010 between Tamerlane LLC and
City recorded in the Official Records on August 27, 2010 as Instrument No. 2010000420476.

. Promissory Note dated as of September 14, 2006 in the original principal amount of $742,654
made by Tamerlane LLC in favor of City, as amended by that certain First Amendment to

Promissory Note dated as of October 6, 2006 reducing the principal amount outstanding to
$714,154.

. Deed of Trust and Assignment of Rents dated of December 13, 2006 by and between
Tamerlane LLC, as Trustor, Alliance Title Company, as Trustee, and with the City, as
beneficiary, recorded in the Official Records on December 21, 2006 as Instrument No.
2006000854221 as amended by that certain First Modification of Deed of Trust dated as of
October 6, 2006 by and between Tamerlane LLC, Trustee and City and recorded in the Official
Records on October 20, 2005 as Instrument No. 2006000708801.

. Regulatory Agreement dated as of December 13, 2006 by and between City and Tamerlane LLC
recorded in the Official Records on December 21, 2006 as Instrument No. 2006000854223.

111. 12141 Tamerlane Drive Garden Grove Loan Documents
(HOME Funds)

. Affordable Housing Loan Agreement dated as of June 14, 2005 by and between City and
Tamerlane LLC, as amended by that certain First Amendment to Affordable Housing Loan
Agreement dated as of June 8, 2010 by and between City and Tamerlane LLC.

. Amended and Restated Option Agreement dated as of June 8, 2010 between Tamerlane LLC and
City recorded in the Official Records on August 27, 2010 as Instrument No. 2010000420475.

. Promissory Note dated as of July 6, 2005 in the original principal amount of $558,457 made by
Tamerlane LLC in favor of City.

. Deed of Trust and Assignment of Rents dated of July 6, 2005 by and between Tamerlane LLC, as
Trustor, Alliance Title Company, as Trustee, with the City, as beneficiary, recorded in the Official
Records on July 12, 2005 as Instrument No. 2005000538724.

. Regulatory Agreement dated as of July 6, 2005 by and between 