AGENDA ITEM NO. |0, o-.

City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Matthew Fertal From: Susan Emery
Dept: City Manager Dept: Community Development
Subject: REQUEST FOR APPROVAL OF AN Date: December 14, 2010

AMENDED DEVELOPMENT
AGREEMENT TO PROVIDE A THREE-
YEAR TIME EXTENSION FOR LAND
USE ENTITLEMENTS (SP-410-06
AND TT-17035) FOR PROPERTY
LOCATED AT 11031 CYNTHIA
CIRCLE

OBJECTIVE

To transmit a request from the applicant, Cynthia Circle Development, L.P., for an
amended Development Agreement that provides a three-year time extension of the land
use entitlements. The land use entitlements approved in 2006 were Site Plan No.
SP-410-06 and Tentative Tract Map No. TT-17035. At the same time, the property was
rezoned to Planned Unit Development No. PUD-116-06. The entitlements approved a
project to construct 144 units on a 6.82-acre site, and a subdivision to allow the units to
be sold as condominiums. The Tentative Tract Map, (TT-17035), has been extended for
three years because of automatic time extensions granted by State legislation. By
amending the Development Agreement to extend the expiration date for three years,
the Site Plan will be consistent with the Tentative Tract Map and all will have a single
expiration date of December 13, 2013. The site is at 11031 Cynthia Circle and is
currently developed with a 99-unit apartment complex that has occupied the site for
over 30 years.

BACKGROUND

On September 21, 2006, the applicant received approval from the Planning
Commission for the Site Plan and Tentative Tract Map, and a recommendation that the
City Council approve a Residential Planned Unit Development, a Street Vacation, and a
Development Agreement. On November 13, 2006, the City Council approved Planned
Unit Development PUD-116-06, approved the Street Vacation, and adopted the
Development Agreement. The Development Agreement became effective thirty (30)
days after the adoption on December 13, 2006. The Site Plan and Tentative Tract Map
were approved under the Development Agreement for four (4) years with an
expiration date of December 13, 2010.

DISCUSSION

The applicant submitted a letter dated September 7, 2010 requesting a time extension.
The Planning Division has processed several similar requests for time extensions from
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applicants who cite current market conditions and the scarcity of funds from lending
institutions as the reasons for the halt in construction. The applicant is requesting a time
extension to keep the entitiements active for future development.

The Tentative Tract Map (TT-17035) received automatic time extensions through the
passage of Senate Bill No. 1185 and Assembly Bill No. 333. These bills allowed all
tentative maps valid as of July 15, 2009 to be extended for a total of three years. The
approval by City Council of an amended Development Agreement providing a three-year
time extension until December 13, 2013, is appropriate based on current economic
conditions and for consistency with the automatic extension provided to the Tentative
Tract Map. The proposed condominiums remain a viable project that is consistent with
the current zoning and the General Plan Land Use designation of the property.

FINANCIAL IMPACT

None.

RECOMMENDATION

It is recommended that the City Council:

« Introduce the attached Ordinance approving an amended Development
Agreement between the City of Garden Grove and Cynthia Circle Development
L.P., to extend the effective date for the land use entitlements through
December 13, 2013,

@M\.%
SUSAN EMERY

Community Development Director
M

i S " \"/ : //‘ - b
e e YO & : ﬂ@) atthew Fertal
City Manager

By: Erin Webb
Senior Planner

Attachment 1: Planning Commission Report with Site Plan for Proposed Construction
(SP-410-06), Dated November 4, 2010

Attachment 2: Planning Commission Resolution No. 5727-10

Attachment 3: Applicant’s Letter Requesting Extension, Dated September 7, 2010

Attachment 4: Planning Commission Draft Minute Excerpt, Dated November 4, 2010

Attachment 5: Council Ordinance

Attachment 6: Amended Development Agreement



Attachment 1

COMMUNITY DEVELOPMENT
DEPARTMENT
PLANNING STAFF REPORT

AGENDA ITEM NO.: D.1,

SITE LOCATION: End of Cynthia Circle
cul-de-sac on east side of Euclid Street,
north of Westminster Avenue and south

of Woodbury Road, at 11031 Cynthia
Circle.

HEARING DATE: November 4, 2010 GENERAL PLAN: Medium Density

Residential

CASE NOS.: Time Extension of Site Plan | ZONE: Planned Unit Development No.

No. SP-410-06, Tentative Tract Map No. PUD-116-06
TT-17305, Planned Unit Development No.

PUD-116-06, & Development Agreement
APPLICANT/PROPERTY OWNER: APN: 100-391-22

Cynthia Circle Development, L.P.

REPRESENTATIVE: Marc Gerber CEQA DETERMINATION: Previously

adopted Negative Declaration

REQUEST:

The applicant is requesting an extension for a project that was approved in 2006
through a Development Agreement that included land use entitlements. The
approved land use entitlements were Site Plan No. 5P-410-06 and Tentative
Tract No. TT-17305. At the same time, the property was rezoned to Planned
Unit Development No. PUD-116-06. The entitlements approved a project to
construct 144 units on a 6.82~acre site, and a subdivision to allow the units to
be sold as condominiums. The Tentative Tract Map (TT-17305) has been
extended for three years because of automatic time extensions adopted by
State Assembly Bills. By amending the Development Agreement to extend the
expiration date for three years, the Site Plan will be consistent with the
Tentative Tract Map and all will have a single expiration date of December 13,
2013, The site is at 11031 Cynthia Circle and is currently developed with a 99-
unit apartment complex that has occupied the site for over 30 years.

BACKGROUND:

The proposal is to demolish the existing apartment complex and build 144
residential condominium units. The project is designed to be an attractive,
madern condominium community of townhouses, sited around a central open
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space. With 144 units, the proposal will create its own integrated
neighborhood with buildings defined by three different architectural styles.

On September 21, 2006, the City Planning Commission approved the Site Plan
and Tentative Tract Map, and recommended that City Council approve the
Residential Planned Unit Development, and a Development Agreement.
Because the approval of the Site Plan and Tentative Tract Map were contingent
on the approval of the Zone Change (Planned Unit Development) and the
Development Agreement, the expiration dates run concurrently. On
October 24, 2006, the City Council had the first reading of the project and a
public hearing was held. On November 13, 2006, the City Council approved
Planned Unit Development No. PUD-116-06, and adopted the Development
Agreement. The Development Agreement became effective 30 days after the
adoption on December 13, 2006. Therefore, the Site Plan and Tentative Tract
Map were approved under the Development Agreement for four (4) years with
an expiration date of December 13, 2010.

DISCUSSION:

The applicant has submitted a letter (Exhibit “A") dated September 7, 2010,
2009 requesting a time extension for the project. The Planning Division has
processed several similar requests for time extensions with applicants citing
current market conditions and scarcity of funds from lending institutions
causing a halt to most construction.

Given the market conditions throughout California, the Governor of California
signed Assembly Bill No. SB1185, automatically providing any tentative map
still valid as of July 15, 2008 with a one-year time extension. The Governor
then signed Assembly Bill No. AB333, that automatically granted an additional
two-year time extension for all tentative maps valid as of July 15, 2009.

The Tentative Tract Map (No. TT-17305) was approved under a Development
Agreement that became effective on December 13, 2006 and has a four (4)
year expiration for the land use entitlements until December 13, 2010. The
Tentative Tract Map was valid as of the dates for both extensions granted by
Assembly Bills and therefore, benefits from a total of three (3) years automatic
extensions until December 13, 2013.

The approval of a three-year time extension amending Section 1 of the
Development Agreement (Exhibit "B”), will allow the Site Plan to be approved
for the same time as the Tentative Tract Map. The Planning Commission wiil
forward to the City Council, a recormmendation to approve a Time Extension to
amend Section 1 of the Development Agreement.

In reviewing the applicant’s request, staff feels that the granting of the three-
year extension would be appropriate because of current economic conditions
and for consistency with the automatic extension provided to the Tentative .
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Tract Map. Also, the project remains a viable residential project that is
consistent with the current zoning and General Plan Land Use designation of
the property.

RECOMMENDATION:

Staff recommends that the Pianning Commission take the following actions:

1. Recommend that the City Council approve a Time Extension to Amend
Section 1 of the Development Agreement. Notwithstanding Section 1,
the Development Agreement and associated land use entitlements shall
expire on December 13, 2013,

Karl Hill
Planning Services Manager
- /’M‘h

R

J——————

By:  Erin Webb
Senior Planner
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attachment 2

RESOLUTION NO. 5727-10

A RESOLUTION BY THE PLANNING COMMISSION OF THE CITY OF GARDEN GROVE
RECOMMENDING THAT THE CITY COUNCIL APPROVE A THREE-YEAR TIME
EXTENSION BY AMENDING SECTION 1 OF THE DEVELOPMENT AGREEMENT AND
THEREBY EXTENDING THE TIMEFRAME FOR THE INCLUDED LAND USE
ENTITLEMENT (Site Plan No. SP-410-06).

BE IT RESOLVED that the Planning Commission of the City of Garden Grove, in
regular session assembled on November 4, 2010, does hereby recommend approval
of a three-year time extension for the approved Site Plan No. SP-410-06
entitlement included in a Development Agreement, for land located at the end of
the Cynthia Circle cul-de-sac on the east side of Euclid Street, north of Westminster
Avenue, at 11031 Cynthia Circle, Parcel No. 100-391-22.

BE IT FURTHER RESOLVED in the matter of the time extension to amend the
Development Agreement and the included land use entitlements (Site Plan No.
SP-410-06), the Planning Commission of the City of Garden Grove does hereby
report as follows:

1. The subject case was initiated by Cynthia Circle Development, L.P., the
applicant.

2. The applicant requests a time extension to amend the Development Agreement
and the included entitlements under Site Plan No. $P-410-06 for the construction
of 144 residential condominium units. The Land Use Entitlements also included a
Tentative Tract Map No. TT-17305 that was automatically extended for three (3)
years by State Assembly Bills Nos, SB1185 and AB333.

3. The project was previously reviewed for California Environmental Quality Act
(CEQA) compliance. A Negative Declaration was prepared and approved by the
Garden Grove Planning Commission for the project. The Negative Declaration
concluded that the proposed project will not have significant adverse effect on
the environment; and was prepared and circulated in accordance with applicable
law, including the CEQA, Public Resources Code of Regulations section 21000 et.
seq., and the CEQA guidelines, 14 California Code of Regulations Sec. 15000 et.
seq., and includes mitigation measures.

4. The site is developed with a 99-unit apartment complex, has a General Plan
Land Use designation of Medium Density Residential, and is zoned Planned Unit
Development No. PUD-116-06.

5. Existing land use, zoning, and General Plan designation of property in the vicinity
of the subject property have been reviewed.

6. Report submitted by City staff was reviewed.
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7. Pursuant to a legal notice, a public hearing was held on November 4, 2010, and
all interested persons were given an opportunity to be heard.

8. The Planning Commission gave due and careful consideration to the matter
during its meeting of November 4, 2010; and

BE IT FURTHER RESOLVED, FOUND AND DETERMINED that the facts and reasons
supporting the conclusion of the Planning Commission, as required under Municipal
Code Section 9.20.030.9, are as follows:

FACTS:

The site consists of one parcel of approximately 6.82 acres. The parcel is developed
with a 99-unit apartment complex that has occupied the site for over 30 years.

The applicant/owner proposes to demolish the apartment complex and construct
144 residential condominium units. The project is designed to be an attractive,
modern condominium community of townhouses, sited around a central open
space.

The Planning Commission approved the project on September 21, 2006 and a
recommendation was forwarded to the City Council to approve the Planned Unit
Development and adopt the Development Agreement. The City Council held the
first of two meetings on October 24, 2006 and a public hearing was held. On
November 13, 2006, the City Council adopted the Development Agreement. Thirty
days after this adoption, on December 13, 2006, the Development Agreement and
all the included land Use Entitlements became effective. The Development
Agreement established an expiration date of the land use entitiements for four
years, until December 13, 2010.

Given the market conditions throughout California, the Governor of California signed
Assembly Bill No. SB1185, automatically providing any tentative map still valid as of
July 15, 2008 with a one-year time extension. The Governor then signed Assembly
Bill No. AB333, that automatically granted an additional two-year time extension for
all tentative maps valid as of July 15, 2009. The Tentative Tract Map (No.
TT-17305) associated with the project was extended by these Assembly Bills until
December 13, 2013.

FINDINGS AND REASONS:

Time extension:

1. A request for a time extension, including the reasons therefore, has been
submitted prior to the permit expiration date, or the hearing body finds that due
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to special circumstances demonstrated by the property owner or the applicant, a
late-filed request should be considered.

The applicant submitted a request to amend the Development Agreement to
extend the timeframe for the land use entitlements prior to the permit expiration
date. The basis for this request is that market conditions and scarcity of funds
from lending institutions has made construction of the project impossible at this
time. Approval of a three-year time extension amending Section 1 of the
Development Agreement will allow the Site Plan to have an expiration date that
is consistent with the Tentative Tract Map and affords the applicant a reasonable
timeframe to overcome the current economic conditions.

2. There has been no change in the General Plan designation or Zoning of the site
that would render the development or use nonconforming.

The subject site’s General Plan Land Use designation and Zoning designation

have not been changed since the project’s approval, and therefore, the
development will not be rendered nonconforming.

3. There are no land use actions or study currently underway that would have the
potential to render the development or use nonconforming.

There are no known studies or actions that would affect the site or proposed
development that would possibly render the development nonconforming.

INCORPORATION OF FACTS AND FINDINGS SET FORTH IN STAFE REPORT

In addition to the foregoing, the Planning Commission incorporates herein by this
reference, the facts and findings set forth in the staff report.

BE IT FURTHER RESOLVED that the Planning Commission does conclude:

1. The Time Extension to amend Section 1 of the Development Agreement and
therefore all included entitlements (Site Plan No. S5$P-410-06) until
December 13, 2013, does possess characteristics that would indicate
justification of the request in accordance with Municipal Code Sections
9.20.030.9 (Time Extension).

2. In order to fulfill the purpose and intent of the Municipal Code, and, thereby,
promote the health, safety, and general welfare, the originally approved
conditions of approval for Site Plan No. SP-410-06, and Tentative Tract Map
No. TT-17305 shall remain in effect.
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ADOPTED this 4th day of November, 2010

/s/  KRIS BEARD
CHAIR

I HEREBY CERTIFY that the foregeing resolution was duly adopted at the
regular meeting of the Planning Commission of the City of Garden Grove, State of
California, held on November 4, 2010, by the following votes: !

AYES: COMMISSIONERS: BEARD, BONIKOWSKI, BUI, CABRAL,
ELLSWORTH, PAK

NOES: COMMISSIONERS: NONE

ABSENT: COMMISSIONERS: NONE

VACANCY: COMMISSIONERS: ONE

/s/ JUDITH MOORE
SECRETARY

PLEASE NOTE: Any request for court review of this decision must be filed within 90
days of the date this decision was final (See Code of Civil Procedure Section

1094.6).

A decision becomes final if it is not timely appealed to the City Council. Appeal
deadline is November 29, 2010,
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Empimﬂom%

September 7, 2010

Ms. Erin Webb

Plarning Department
City of Garden Grove
P.O. Box 3070

Garden Grove, CA 92842

Re: Request for Time Extension to Extend Development Agreement -
Tentative Tract No. 17035 Site Plan No. $P-410-06 & PUD No. 116-05

Dear Erin:

Pursuant to your letter of Septémber 14, 2008, please find this as request o extend the Development
Agreement for the above referenced project from December 14, 2010 for a minimum of four years. The
date of December, 2014 is co-terminus with available extensions of the tentative tract map.

Should you have any questions or require anything additional please contact the undersigned.

Very truly yours,

Marc Gerber
Executive Vice President

Cc: Russ Van Cleve, Empire Homes

A300 MacArthor Boulevard. Suite 800, Newport Beach, CA 926602030
T 940-261-3788  F: 949-201-0153
wanw.empirchomes.com



Attachment 4

DRAFT MINUTE EXCERPT

GARDEN GROVE PLANNING COMMISSION

PUBLIC HEARING:

APPLICANT:
LOCATION:

DATE:

REQUEST:

SITE PLAN NO. SP-410-06 TIME EXTENSION

TENTATIVE TRACT MAP NO. TT-17035

DEVELOPMENT AGREEMENT

(REF. PLANNED UNIT DEVELOPMENT NO. PUD-116-06)

CYNTHIA CIRCLE DEVELOPMENT L.P.

END OF CYNTHIA CIRCLE CUL-DE-SAC ON EAST SIDE OF EUCLID STREET,
NORTH OF WESTMINSTER AVENUE AND SOUTH OF WOODBURY ROAD AT
11031 CYNTHIA CIRCLE

NOVEMBER 4, 2010

To approve a three-year time extension of an approved Development
Agreement, which includes Site Plan No. SP-410-06 and Tentative Tract Map
No. TT-17035. The project consists of 144 residential units on a 6.82-acre
site in the Planned Unit Development No. PUD-116-06 zone.

Staff report was read and recommended approval.

Chair Beard opened the public hearing to receive testimony in favor of or in
opposition to the request.

There being no further comments, the public portion of the hearing was
closed.

Commissioner Pak agreed that the economy is slow, with construction loans
being pulled, and that it Is good the project is on hold until all the details are
in place.

Commissioner Pak moved to recommend approval of the Time Extension,
seconded by Commissioner Bonikowski, pursuant to the facts and reasons
contained in Resolution No. 5727-10. The motion carried with the following
vote:

AYES: COMMISSIONERS: BEARD, BONIKOWSKI, BUI, CABRAL,
ELLSWORTH, PAK
NOES: COMMISSIONERS: NONE

ABSENT: COMMISSIONERS: NONE
VACANCY: COMMISSIONERS: ONE
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DRAFT ORDINANCE NO,

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF GARDEN GROVE
ADOPTING AN AMENDED DEVELOPMENT AGREEMENT BETWEEN THE CITY OF
GARDEN GROVE AND CYNTHIA CIRCLE DEVELOPMENT, L.P., (DEVELOPER), FOR
PROPERTY LOCATED AT THE END OF THE CYNTHIA CIRCLE CUL-DE-SAC ON THE
EAST SIDE OF EUCLID STREET, NORTH OF WESTMINSTER AVENUE, AT
11031 CYNTHIA CIRCLE, GARDEN GROVE, PARCEL NO. 100-391-22

THE CITY COUNCIL OF THE CITY OF GARDEN GROVE DOES ORDAIN AS
FOLLOWS:

Section 1. The amended Development Agreement is hereby adopted allowing
for a three-year time extension until December 13, 2013, for all land use
entitlements, including Site Plan No. SP-410-06, for property located at the end of
the Cynthia Circle cul-de-sac, at 11031 Cynthia Circle, Garden Grove. A copy of the
amended Development Agreement is on file in the City Clerk’s Office.

Section 2. Severability. If any section, subsection, subdivision, sentence,
clause, phrase, word, or portion of this Ordinance is, for any reason, held to be
invalid or uncenstitutional 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.



Attachment 6

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

City Clerk’s Office

City of Garden Grove
11222 Acacla Parkway
Garden Grove, CA 92840

N Nt e e Mt S’

(Space above for Recorder.)

This document is exempt from
payment of a recording fee pursuant
to

Government Code Section 6103.

Dated:

DEVELOPMENT AGREEMENT
SP~410-06 and TT-17035
(Cynthia Circle Development L. P.)

THIS AGREEMENT is made this day of , 200__, by the
CITY OF GARDEN GROVE, a municipal corporation ("CITY”), and CYNTHIA CIRCLE
DEVELOPMENT L. P. (DEVELOPER).

RECITALS
The following recitals are a substantive part of this Agreement:

A. The CITY and DEVELOPER desire to enter into this DEVELOPMENT
AGREEMENT for the construction of a multi-family residential project
consisting of 144 dwelling units to be constructed on a 6.82-acre site and
related improvements (the “PROJECT”) on that certain real property located
at the end of the Cynthia Circle cul-de-sac on the east side of Euclid Street,
hetween Westminster Avenue and Woodbury Road, at 11031 Cynthia Circle,
Parcel No. 100-391-22.

B. The Planning Commission approved Site Plan No. SP-410-06 and Tentative
Tract Map No. TT-17035, for the PROJECT, on September 21, 2006,
conditioned upon DEVELOPER entering into a Development Agreement.



The CITY, and DEVELOPER desire to enter into this DEVELOPMENT
AGREEMENT for the construction of the PROJECT pursuant to Article 2.5
(commencing with Section 65864) of Chapter 4 of Division 1 of Title 7 of the
California Government Code (the “Development Agreement Statute”),

The City Council adopted the Development Agreement on
November 13, 2006. Thirty days after the adoption date, on
December 13, 2006, the Development Agreement and all Land Use
Entitiements became effective and had a four-year expiration date of
December 13, 2010.

The applicant requested a time extension for the project in a letter
dated September 7, 2010.

At the November 4, 2010 meeting, the Planning Commission
approved the request for a time extension and made the
recommendation to the City Council to approve a Time Extension to
Amend Section 1 of the Development Agreement, extending the
approval of the project until December 13, 2013. This approval
extends the timeframe for Site Plan No. SP-410-06 to be consistent
with the Tentative Tract Map No. TT-17035, which benefited from
automatic extensions totaling three (3) years granted by State
fegislation.

The PROJECT is a development requiring certain discretionary approvals by
the CITY before it may be constructed.

The Development Agreement Statute provides the authority for CITY to enter
into binding development agreements with a developer having a legal and
equitable interest in real property.

DEVELOPER has an equitable interest in the PROPERTY,
AGREEMENT
THE PARTIES MUTUALLY AGREE AS FOLLOWS:

DURATION. This Agreement and Land Use Entitlements described in Section
2 shall expire on December 13, 2013 which is seven (7) years from its
effective date of December 13, 2006, unless any duty specified remains
executory, in which case this Agreement may be renewed for a successive
one year term at discretion of CITY, pursuant to law, until all duties are
performed. This renewal shall not unreasonably be withheld.

Permitted Uses/Land Use Entitlements. The following uses are permitted on
the PROPERTY: A multi-family residential project consisting of one, four-unit
three-story building, ten, six-unit three-story buildings, and ten, eight-unit
three-story buildings, for a total of 144 dwelling units with related
improvements such as a recreation area and open space. The PROJECT has



been granted the following land use entitlements: Site Plan No. SP-410-06
and Tentative Tract Map No. TT-17035. The Development is processed in
conjunction with a zone change to Planned Unit Development No.
PUD-116-G6.

Density/Intensity. The density or intensity of the PROJECT is as follows:
Multi-family residential project consisting of one, four-unit three-story
building, ten, six-unit three-story buildings, and ten, eight-unit three-story
buildings, for a total of 144 dwelling units with related improvements on a
6.82-acre site.

Maximum Height and Building Size. The maximum height and building sizes
are as follows: The maximum building height shall be three stories with an
overall height of approximately 37 feet and the building area is comprised of
144 dwelling units with a combined square footage of 205,056 square feet
for the proposed development, as indicated on the site plan and elevations.

Reservation or Dedication. The reservation of easements or dedication of
property to the City to allow the construction of the proposed residential
development shall be as shown on and/or conditioned in the approved Site
Plan No, SP-410-06 and Tentative Tract Map No. TT-17035,

Improvements. The improvements described in Planning Commission
Resolution No. 5569 shall be constructed prior to the occupancy of the
proposed development or the issuance of any certificate of occupancy for any
unit of the development, all in accordance with the terms and conditions of
Site Plan No. SP-410-06 and Tentative Tract Map No. TT-17035.

Scope of PROJECT. The PROJECT shall consist of a multi-family residential
project consisting of one, four-unit three-story building, ten, six-unit
three-story buildings, and ten, eight-unit three-story buildings, for a total of
144 dwelling units with related improvements.

Resolution/Material Terms. All conditions of approval as per Resolution No.
5569 attached hereto and incorporated herein as “Exhibit A," are material
terms of this Agreement. Breach of any condition of approval shall be
deemed to be a breach of this Development Agreement,

Development Agreement Fee. DEVELOPER shall pay a development fee to
the CITY as follows:

9.1  Amount. $750 per unit and shall be paid prior to issuance of any
building permits.

9.2  Amount. The Developer shall make a contribution of $1,166 per unit
toward construction of a Fire Station, including, but not limited to,
related equipment, furnishings, and fixtures, etc. as part of this
Development Agreement and shall be paid prior to issuance of any
building permits.



10.

11,

12.

13.

14.

15,

16.

9.3 Not to Exceed. Payment under this Agreement shall not exceed
$275,904.00.

City Aareement. CITY agrees that the sums to be paid to the City, pursuant
to Paragraph 9, will reimburse CITY for the cost of certain CITY services
required by the PROJECT that are not otherwise being reimbursed to CITY.

Payment Due Date. The payment amount of $275,904.00 shall be due and
payable prior to the issuance of building permits for the PROJECT.

Termination Provisions. This Agreement may be terminated upon the
happening of any of the following events:

A, Failure of Developer to perform any of the provisions of this
Agreement, or

B. Mutual agreement of the parties.

Periodic Review. CITY shall review DEVELOPER'S performance every twelve
(12) months at the anniversary of the adoption of this Agreement.
DEVELOPER shall demonstrate good faith compliance with the terms of this
Agreement. If as a result of the review CITY finds and determines, based
upon substantial evidence, that DEVELOPER has not complied in good faith
with terms or conditions of this Agreement, CITY may terminate the
Agreement.  This review shall be conducted by the Director of the
Community Development Department.

City Discretion. So long as the Agreement remains in effect, DEVELOPER
shall have the full vested right to construct and complete development of the
PROJECT and the use of the PROPERTY consistent with the land use
entitlements identified in Paragraph 2. Otherwise, CITY retains its right and
discretion, under all applicable Codes, to approve or disapprove any item
related to this PROJECT that it has not specifically agreed to via this
Agreement. DEVELOPER acknowledges that it shall comply with all CITY
requirements for applications and permits of any nature that apply to the
PROJECT and the PROPERTY on or before of the Commencement Date and
that this Agreement does not relieve DEVELOPER of the necessity of filing
applications for and obtaining any such permits.

Improvement Schedule. The following improvements shall be constructed by
the stated dates:

All repairs and improvements to the public right-of-way required in Planning
Commission Resolution No. 5569 shall be completed prior to the issuance of
any certificates of occupancy or release of any public utilities.

Developer Breach. Failure of DEVELOPER to construct improvements as
specified, or to pay amounts specified in a timely fashion, shall result in the



17.

18.

19.

20.

21.

22,

23.

24,

withholding of building permits, any other permit or certificate of occupancy
until the breach is remedied.

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

breach by CITY, or for any amount that will become due to DEVELOPER, or
any obligation under the terms of this Agreement.

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

A. Address of DEVELOPER is as follows:
Cynthia Circle Development L.P.
20 Corporate Park, Suite 240
Irvine, CA 392606
Attn.: Jeff Weber

B. Address of CITY is as follows:
City of Garden Grove
11222 Acacia Parkway
Garden Grove, CA 92840

DEVELOPER'S Proposal. The PROJECT shall include DEVELOPER's proposal,
as modified by Planning Commission and City Council, including all conditions
of approval contained in Planning Commission Resolution No. 5569, which
shall be incorporated herein by this reference. In the event of any
inconsistency between terms of the proposal and this Agreement, this
Agreement shall govern,.

Licenses, Permits, Fees, and Assessments, At its sole expense, DEVELOPER
shall obtain all licenses, permits, and approvals as may be required by this
Agreement, or by the nature of the PROJECT.

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

Successor’'s In Interest. The provisions of this Agreement shall be binding
upon and inure to successors in interest of the parties and shall be
specifically binding upon and for the benefit of any future lessees or other
owners of an interest in PROPERTY.,

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. DEVELOPER agrees to protect, defend, and hold harmless
CITY and their elective or appointive boards, officers, agents, and employees




25.

26.

27,

28.

29.

from any and all claims, liabilities, expenses or damages of any nalure,
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 DEVELOPER, DEVELOPER'S
agents, officers or employees, subcontractors hired by DEVELOPER.

Modification. This Agreement constitutes the entire agreement between the
parties and supersedes any previous agreements, oral or written, regarding
the subject matter set forth herein, This Agreement may be modified only by
subsequent mutual written agreement executed by CITY, and the
DEVELOPER.

The City Clerk shall cause this Agreement to be recorded against the
PROPERTY when DEVELOPER or its permitted successor in interest becomes
the owner in fee of the PROPERTY.

Remedies. The occurrence of any Event of Default shall give the
nondefaulting party the right to proceed with any and all remedies set forth
in this Agreement, including an action for damages, an action or proceeding
at law or in equity to require the defaulting party to perform its obligations
and covenants under this Agreement or to enjoin acts or things which may
be unlawful or in violation of the provisions of this Agreement, and the right
to terminate this Agreement.

Force Majeure. Subject to the party’s compliance with the notice
requirements as set forth below, performance by either party hereunder shall
be deemed to be in default, and all performance and other dates specified in
this Agreement shall be extended, where delays or default are due to causes
beyond the control and without the fault of the party claiming an extension of
time to perform, which may include, without limitation, the following: war,
insurrection, strikes, lockouts, riots, floods, earthquakes, fires, assaults, acts
of God, acts of the public enemy, epidemics, quarantine restrictions, freight
embargoes, lack of transportation, governmental restrictions or priority,
litigation, unusually severe weather, inability to secure necessary labor,
material or tools, acts or omissions of the other party, or acts or failures to
act of any public or governmental entity (except that the City's acts or failure
to act shall not excuse performance of the City hereunder). An extension of
the time for any such cause shall be for the period of the enforced delay and
shall commence to run from the time of the commencement of the cause, if
notice by the party claiming such extension is sent to the other party within
thirty (30) days of the commencement of the cause.

Attorney’s Fees. In addition to any other remedies provided hereunder or

available pursuant to law, if either party brings an action or proceeding to
enforce, protect or establish any right or remedy hereunder, the prevailing
party shall be entitled to recover from the other party its costs of suit and
reasonable attorney’s fees.



30. Remedies Cumulative. No right, power, or remedy given by the terms of this
Agreement is intended to be exclusive of any other right, power, or remedy;
and each other and every such right, power, remedy shall be cumulative and
in addition to every other right, power, or remedy given by the terms of any
such instrument, or by any statute or otherwise,

31,  Waiver of Terms and Conditions. The CITY may, in its sole discretion, waive
in writing any of the terms and conditions of this Agreement. Waivers of any
covenant, term, or condition contained herein shall not be construed as a
waiver of any subseguent breach of the same covenant, term, or condition.

32. Non-Liability of City Officials and Employees. No member, official, employee
or agent of the CITY shall be personally liable to the DEVELOPER, or any
successor in interest, in the event of any default or breach by the CITY or for
any amount that may become due to the DEVELOPER or its successors, or on
any obligations under the terms of this Agreement.

IN WITNESS WHEREOF, these parties have executed this Agreement on
the day and year shown below.

Date: “CITY”
CITY OF GARDEN GROVE

BY
ATTEST:
CITY CLERK
DATE:
"DEVELOPER"

Cynthia Circle Development L.P.

By: Vé’ml G {z,\f;%) ,DG\/U’”PM‘) Cenend ¢
b, s -

its: . Jussell 6. Vars Llede  Presider

Date: _i2-fz/: 0 ’

(Signature must be notarized.)

APPROVED AS TO FORM:
: -~ 1f DEVELOPER is a corporation, a
WZK , Corporate Resolution and/or
/ / Corporate

Garden Grove City Attorney Seal is required, If a partnership,

_ / Statement of Partnership must be
Date: /27/{3 /47, submitted to CITY.




State of California

County of Orange

Om«,u, Yo 2 Qele before me, Jeffrey Steven Ingels, Notary Public, personally appeared
Wasson & WY Qad ,
who proved to me on the basis of satisfactory evidence 1o be the person(s{whcse name(s) is/a\‘g subscribed
to the within instrument and acknowledged to me that he/%f@’tﬁe\y executed the same in his/iey/thgir
authorized capacity(ies), and that by his/her/thei signature(s)\on the instrument tha person(s)\, or the entity
upon behaif 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 W

YN

=
NOTARY PUBLIC - CALIFORNIA =

ORANGE COUNTY g
. Exres Sept. 27, 2012 ¥

<« WMD1 g



ACTION BY WRITTEN CONSENT
OF BOARD OF DIRECTORS
OF
VAN CLEVE DEVELOPMENT,
a California Corporation

The undersigned, being the sole director (the “Board of Directors™) of Van Cleve
Development, a California corporation (the “Corporation”), acting pursuant to the
authority of Section 307(b) of the California General Corporation Law and the Bylaws of
the Corporation, does hereby adopt, ratify and approve the following resolutions and
direct the Secretary of the Corporation to place a copy hereof in the Corporation's book of

minutes:

APPRéVAL OF ASSIGNMENT OF PARTNERSHIP INTEREST IN CYNTHIA
CIRCLE DEVELOPMENT LP

WHEREAS, the undersigned has been presented with a proposal
that it enter into an Assignment of Partnership Interest (the “Assignment
Agreement™) in Cynthia Circle Development LP, a California limited
partnership (the “Partnership™) dated April ﬁ_, 2010 (the “Effective
Date™), by and between Empire Homes, Inc., a California corporation

{FAssignor”) and the Corporation pursuant fo which, in anficipation of the

fquidatiomrof-Assignor,Assignor—desires-to-assign-to-the-Corporation—all

" of Assignor’s general partnership interest in the Partnership and the Board
of Directors of the Corporation deems it to be in the best interests of the
Corporation to accept such assignment, together with a corresponding
interest in capital accounts, profits, losses, and distributions, effective as of
the Effective Date.

NOW, THEREFORE, BE IT RESOLVED, that the Board of
Directors has determined the Assignment Agreement to be fair and
equitable and deems it to be in the best interests of the Caorporation to
enter into the Assignment Agreement.

RESOLVED FURTHER, that the form, terms and provisions of

the Assignment Agreement be, and the same hereby are, approved and
adopted in all respects.

RESOLVED FURTHER, that the President of the Corporation be,
and hereby is authorized and directed, in the name and on behalf of the
Corporation, to execute, deliver and perform all obligations of the
Corporation under and pursuant to the Assignment Agreement, and all
agreements, instruments and documents relating thereto, or required by or
contemplated under any of the foregoing.

2088/022821-0001
198640101 -1




RESCOLVED FURTHER, alf changes and amendments to the form
of the Assignment Agreement referred to in these resolutions, as compared
to the Assignment Agreement in the form presented to the undersigned,
shall be deemed approved upon execution by any officer of the
Corporation, when the final form of such Assignment Agreement has been

executed by such officer.

APPROVAL OF WELLS FARGO GUARANTY, NATURAL HAZARD
INDEMNITY AGREEMENT AND OTHER LOAN DOCUMENTS

WHEREAS, there has been presented to and considered by the
Board of Directors a proposed Wells Fargo Bank (“Lender”): (i)
Repayment Guaranty; and (ii) Hazardous Materials Indemnity Agreement
(Unsecured) and such further instruments and documents associated with
that certain extension of a loan to be entered into with Wells Fargo Bank
(collectively, the “Loan Agreements”), substantially in the form presented

to the undersigned.

WHEREAS, the Board of Directers has determined to be fair and
equitable and deems it to be in the best interests of the Corporation to
guaranty the repayment of any indebtedness of the Partnership to Lender
in an amount or amounis not to exceed at any one time the sum of
B - Thisteen Million Four Hundred Eorty Seven Thousand Five Hundred and...
MW%WWMWWW
thereon, and costs and expense pertaining thereto; to mortgage, convey,
pledge grant, transfer, assign or otherwise hypothecate or encumber all or
any part of this Corporation real or personal property for the purpose of
securing payment of said indebtedness of Borrower and/or this
Corporations’s guaranties and endorsements thereof; to execute and
deliver to Lender such guaranties, continuing guaranties, indemnities,
endorsements, deeds of trust, mortgages, consents to future modification
of Partnership’s obligations, pledge agreements, security agreements
and/or other related documents, all in form and substance satisfactory to
~ Lender, as Lender may Tequest, together with such other contracts or
instruments as iender deems necessary or convenient to accomplish the

...—-‘—u—.-»mm-mpmpgs@s—oi—ﬂﬁs—msoluﬁgg&namm@@mmue-th:—pighis, ...................

remedies and security interests to be given to Lender hereunder.,

NOW, THEREFORE, BE IT RESOLVED, that the Board of
Directors has determined the Loan Agreements to be fair and equitable
and deems it to be in the best interests of the Corporation to enter into the

. Loan Agreements.

RESOLVED FURTHER, that the form, terms and provisions of
the Loan Agresments be, and the same hereby are, approved and adopted
in all respects.

288R1022071-0401 i
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RESOLVED FURTHER, that the President of the Corporation be,
and hereby is authorized and directed, in the name and on behalf of the
Corporation, to execute, deliver and perform all obligations of the
Corporation under and pursuant to the Loan Agreements, and all
agreements, instruments and documents refating thereto, or required by or
contempiated under any of the foregoing,

RESOLVED FURTHER, ali changes and amendments to the form
of the Loan Agreements referred to in these resolutions, as compared to
the Loan Agreements in the form presented to the undersigned, shall be
deemed approved upon execution by any officer of the Corporation, when
the final form of such Loan Agreements has been executed by such

officer.

GENERAL AUTHORITY

RESOLVED FURTHER, that the officers of the Corporation be,
and each of them hereby is, authorized and directed to take all such actions
and to execute and deliver, in the name and on behalf of the Corporation
and under its seal or otherwise, any and all documents, certificates and
instruments, and to pay all such expenses, as they or any of them may
deem necessary or advisable to carry out the purposes of the foregoing

.. zesolutions; and. fhat the faking o each such acfion, The execulion and P

A tlan gnoxren st f e nly
O pa T CR-a-Ca it

delivery—ofeachsuch-document-or-instrument—and
such expense shall be conclusive evidence of its necessity or advisability,
and that any such action previously taken by any officer of the
Corporation in this respect hereby is approved, ratified, adopted and

confirmed.

RESOLVED, FURTHER, that any and all actions by, on behalf of
and in the name of the Corporation for the purposes of the foregoing
resolutions, taken prior to the adoption of these resolutions be, and they
hereby are ratified, confirmed and approved in all respects and for all

purposes.

[signature page follows]
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IN WEITNESS WHEREOF, the undersigned, being the sole director of this
Corporation, does hereby execute the foregoing resolutions on or about April 19, 2010,

MY

Russell Van Cleve, Director

2088/022021-0001
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