
GATE 
S 
AGEPiDA ITEM # 

To: RICHARD J. RAMIREZ, EXECUTIVE DIREnOR 

ROGER ELKIN, ECONOMIC DEVELOPMENT MANAGER From: 

Subject: WOODLAND PLAZA 11, OWNER PARTICIPATION AGREEMENT: JOINT 

. . MEETING OF THE CITY COUNCIL AND THE REDEVELOPMENT AGENCY 

Date: JULY 6, 1993 

Needs: For the Redevelopment Agency of the City of El Paso de Robles to consider a request by 
Woodland Plaza I1 and the Richard J. Woodland and Patricia D. Woodland Trust for 
Agency participation in the Woodland Plaza I1 development. 

Facts: 1. On December 22,1993, the Planning Commission adopted resolutions PC 92-072, PC 
92-073, PC 92-074 and PC 92-075 approving the Environmental Findings, Planned 
Development, Conditional Use Permit and Parcel Map regarding the proposed regional 
shopping center development at the southwest comer of Niblick and South River 
Roads (known as Woodland Plaza 11); on January 19, 1993 the City Council adopted 
resolutions CC 93-09, CC 93-10. CC 93-1 land C C  93-12 upholding the Planning 
Commission's actions. 

2. The proposed request for participation is consistent with the Redevelopment Plan in 
that the improvements will be of primary benefit to the Project Area. Further, the 
improvements are regional in nature and knefit areas not only outside the project 
area, but outside the corporate city limits. 

3. Given the regional benefits associated with the improvements and their costs, the 
development project could not reasonably absorb the costs of the improvements 
without public assistance. 

4. On June 1, 1993 the Redevelopment Agency adopted Resolution No. RA 93-03 
authorizing execution of a Memorandum of Understanding (MOW between the 
Agency and the developer. The MOU set forth the status of the negotiations at that -- 

-e- 
point; the proposed Owner Participation Agreement (OPA). if executed, would- 
supercede the MOU and would set forth the specific agreement between the Agency 
and the Developer. 

5. The proposed OPA specifies the following: 

a. CityIAgency contribution of $1.6 million toward offsite improvements required 
as a part of Phase 1. 

b. Agency support for the creation of a Community Facilities District (Metlo-Roos) 
to fund a $2 million contribution toward the Niblick Bridge, Lanes 3 & 4 and 
other off-site improvements required by Phases 2 and 3. 
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c. A commitment by the Agency of the Tax Increment generated by the Retail. 
Center project to help pay debt service on the   el lo-~oos District bonds (except 
the 20% setaside for housing and amounts paid to certain taxing entities), if Phase 
2 is begun within first (5) years 2 and if Phase 3 is begun within six (6)  years 
from the date of the execution of the Owner Participation Agreement. 

d. A contribution by the Participant of $35,000 to the Paso Robles Main Street 
Program at the time of opening of the Wal Mart store; an annual contribution to 
'Main Street of $6,500 for ten j;e&s with the occupancy of phase 2; and an annual 
contribution of $3,500 with the occupancy of Phase 3 (for up to ten years, 
beginning at the time of occupancy of Phase 2). 

e. The Agency will receive in a minumum of 25% of the "Net Proceeds of Sale" of 
Phase 3 on a preferred basis to any return to Participant. 

Analysis and 
Conclusion: Financial particpation by the Agency in the Woodland Plaza I1 project is limited to off- 

site improvements required by the City and adopted as Conditions of Approval within 
Resolution No. CC 93-10 approving Planned Development 91010. Agency participation 
in financing or funding of the required improvements is consistent with the 
Redevelopment Plan, adopted November 30, 1987. Specifically, Section 100.00 of the " 
Plan states that the Agency will undertake activities which address the "inadequate street 
lighting, lack of curbs and gutters," and "the need for additional public and private utilities 
in order to accommodate the development of properties within the Project Area 
boundaries, including the need for additional storm drain facilities and infrastructure". 
The off-site improvements to be funded by the Agency through the proposed Agreement 
are all of a primary benefit to the Project Area and are either in the Project Area or are 
in the immediate vicinity of the Project Area. The Agency has also determined that, 
regarding the off-site improvements, there are no other reasonable means of financing 
available to the community. 

Policy -- 
-Reference: Redevelopment Plan, Paso Robles Redevelopment Project Area, adopted November 30, 

1987: Section 100.00 
Land Use Element, City of El Paso de Robles General Plan, amended August 6, 1991: 
Policy COM-8: Regional Commercial 
Economic Strategy of the City of El Paso de Robles: Commercial 

Fiscal 
Impact: Approval of the OPA will have the following financial impacts on the CityIAgency: 

1. A "one time" expenditure of $1.6 million dollars of CityIAgency resources for offsite 
public improvements. The Agency will be required to borrow these monies from the 
City or a private source. 
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2. The City will receive $220,000 in building inspection and development impact fees 
for the Wal Mart store. 

3. In the first year following completion of the Wal Mart store, the City is Likely to 

.. . receive a minimum of $210,000 in increased sales tax. 

4. In the first year following completion of the Wal Mart store, the Agency is likely to 
-- -" -. receive $90,,000 of -.- increased .- tax increment. - - 

5. Development of Phase 1 will create approximately 200 retail jobs and 50  to 75 
construction jobs in the Project Area. 

Options: 1. That Agency adopt Resolution No. 93- Authorizing the Chairman 
and the Secretary to execute an Owner Participation Agreement by and among 
the Redevelopment Agency of El Paso de Robles, Woodland Plaza I1 and Richard 
J. Woodland and Patricia D. Woodland, as co-trustees of the Richard J. 
Woodland and Patricia D. Woodland Trust. 

And that the City Council adopt Resolution No. 93- Authorizing the 
Mayor and City Clerk to execute an Owner Participation Agreement by and 
among the Redevelopment Agency of El Paso de Robles, Woodland Plaza II and 
Richard J. Woodland and Patricia D. Woodland, as co-trustees of the Richard 
J. Woodland and Patricia D. Woodland Trust. 

2. Amend, reject or modify the above option(s). 



AGENCY RESOLUTlON NO. 
ii' 

RESOLUTION OF THE REDEVELOPMENT AGENCY OF THE CITY 
O F  EL PAS0 DE ROBLES APPROVING AND AUTHORIZING 
EXECUTION OF AN OWNER PARTICIPATION AGREEMENT 
BETWEEN THE AGENCY - AND WOODLAND PLAZA 11, AND 
MAKING FINDINGS AND DETERMINATIONS IN CONNECTION 
THEREWITH AND APPROVING AND AUTHORIZING RELATED 
ACTIONS 

-- - 
WHEREAS, the Redevelopment Agency of the City of El Paso de Robles -- (the "Agency") is carrying out the Wede-velopment Phn--(the "Redevelopment 

PlanJ'); for the Paso Robles Redevelopment Project (the "Redevelopment 
Project"); and 

WHEREAS, in 1992, the City of El Paso de Robles (the "City") received an 
application from Halferty Development Company ("Halferty") for the 
development in phases of a regional shopping center (the "Retail Center") on 
certain real property consisting of approximately 39 acres (the "Site") located 
within the boundaries of the Redevelopment Project (the "Project Area"); and 

WHEREAS, on August 8, 1992, the Planning Commission of the City (the 
"Planning Commission") adopted Resolution PC 92-049, certifying the 

'h 

"i 
completion and adequacy of the Final EIR regarding the proposed Regional 
Center, and on October 6, 1992, the City Council adopted Resolution CC 92-163 
upholding the Planning Commission's action; and 

WHEREAS, on November 10, 1992, the Planning Commission 
recommended approval of a proposed rezoning of the Site to accommodate 
development of the Retail Center project, and on December 1, 1992, the City 
Council adopted Ordinance 648 N.S. amending the municipal zoning code and 
approving such rezoning; and 

WHEREAS, on December 22, 1993, the Planning Commission adopted - Resolutions PC 92-072, PC 92-073, PC 92-074 and PC 92-075, approving the -- 

environmental findings, planned development, conditional use permit and 
parcel map regarding the proposed Retail Center, and on January 19, 1993, the 
City Council adopted Resolutions CC 93-09, CC 93-10, CC 93-11 and CC 93-12 
upholding the Planning Commission's actions; and 

WHEREAS, Halferty submitted a request to the Agency for assistance in 
financing the costs for construction of certain related regional public 
infrastructure improvements (the "Public Mastructure Improvements") to be 
provided as part of the Retail Center project; 

1 
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WHEREAS, the Agency entered into a Memorandum of Understanding, 
dated , 1993, with Woodland Plaza II, a California general 
partnership, whose general partners are (i) Halferty, (ii) James L. Halferty, an 
individual, and (iii) Richard J. Woodland and Patricia D. Woodland, as co- 
trustees of the Richard J. Woodland and Patricia D. Woodland Trust (collectively, 
the "Participant"), which set forth the status of negotiations between the Agency 
and Participant regarding preparation of an owner participation agreement 
relating to development of the Retail Center project and assistance from the 
Agency in financing the Public Infrastructure Improvements; and . 

WHEREAS, in furtherance of the MOU, the Agency and the Participant 
have prepared a proposed owner participation agreement (the "OPA") to be 
entered into by the Agency and the Parficipimt providing for the development of - 

the Regional Center and the Public Infrastructure Improvements relating thereto 
in accordance with the previous approvals of the City Council and Planning 
Commission relating to development of the Retail Center project; and 

WHEREAS, pursuant to Sections 33421 and 33421.1 of the Community 
Redevelopment Law, the Agency is authorized, with the consent of the City 
Council, to develop a site for industrial or commercial use so as to provide 
streets, sidewalks, utilities or other improvements which, an owner or operator 
of the site would otherwise be obliged to provide; and 

WHEREAS, pursuant to Section 33445 of the Community Redevelopment 
Law, the Agency is authorized, with the consent of the City Council, to pay all or 
any part of the value of and the cost of installation and construction of any 
building, facility, structure or other improvement which is publicly owned either 
within or without the Project Area upon a determination by the City Council 
that such building, facility, structure or other improvement is of benefit to the 
Project Area or the immediate area in which the Project is located, and that no 
other reasonable means of financing such building, facility, structure or other 
improvement is available to the community; 

NOW, THEREFORE, THE REDEVELOPMENT AGENCY OF THE CITY OF 
EL PAS0 DE ROBLES DOES HEREBY RESOLVE AS FOLLOWS: -- -y- 

Section 1. The proposed OPA is hereby approved substantially in the 
form on file with the Agency Secretary and the C'birman and Secretary of the 
Agency are authorized to complete and execute the OPA on behalf of the Agency, 
subject to such minor, technical and clarifying changes as the Executive Director 
and Agency Counsel shall determine are necessary or appropriate. The Executive 
Director of the Agency is hereby authorized and directed to do all other acts and 
execute all other documents which are necessary or appropriate to carry out the 
purposes and authority of this Resolution. 

Section 2. The OPA provides for Agency financial assistance to the 
Participant to reimburse the Participant for certain costs, and to assist the 



Participant in establishing a financing mechanism, through formation of a 
Mello-Boos Financing District or other similar financing district, in connection 
with specified Public Infrastructure Improvements to be provided by the 
Participant in connection with the development of the Retail Center. The 
Agency hereby finds and determines: 

(a) That such financial assistance by the Agency is fair and 
reasonable and that without such financial assistance the Retail Center could not 
be developed by the Participant on economically feasible terms and, 
conse.quently, would not be developed by the Participant; 

(b) That the Public Infrastructure Improvements, including the 
Mello-Roos Improvements and the Additional Improvements (ashfined in the 
OPA), in which costs the Agency is participating are of benefit to the project area 
or the immediate neighborhood in which the project is located and that no other 
reasonable means of financing the costs of the Public Infrastructure 
Improvements is available to the community; and 

(c) That the provision of streets, sidewalks, utilities or other 
improvements by the Agency, in whole or in part, for the development of the 
Retail Center is necessary to effectuate the purpose of the Redevelopment Plan, 
and the Agency is authorized, with the consentof the City Council, to provide 
such improvements. 

c o n  3. The Agency has fully considered the Final EIR for the Retail 
Center project and the findings and determinations, and statements of 
overriding considerations contained in the previous approvals relating to the 
Retail Center project, identified above in the third, fourth and fifth paragraphs of 
this Resolution (collectively, the "Previous Approvals"), and has determined 
that no subsequent changes are proposed in the Retail Center project and no 
substantial changes have occurred with respect to the circumstances under which 
the Retail Center project is to be undertaken and no information of substantial 
importance has become available whch will require revisions to the Final EIR 
due to the involvement of new significant environmental impacts or new 
information of substantial importance not previously considered in the Final 
EIR or in the Previogs Approvals relating to the Retail Center project, and that 
no subsequent or supplemental En is necessary or required; and that the 
proposed OPA will have no significant environmental impacts except as 
identified and considered in the Final EIR and the Previous Approvals relating 
to the Retail Center project. The Agency hereby further approves and adopts and 
incorporates herein the findings, determinations, conditions of approval and 
statements of overriding considerations contained in Planning Commission 
Resolutions PC 92-072, PC 92-073, PC 92-074 and PC 92-075, adopted on December 
22,1993, and City Council Resolutions CC 93-09, CC 93-10, CC 93-11 and CC 93-12, 
adopted on January 19, 1993, approving the environmental findings, planned 
development, conditional use permit and parcel map relating to the Retail 



i 
Center project, and Ordinance 648 Ns.# approving the rezoning of the Site. The 

I 
Agency further finds that a l l  mitigation measures and conditions of approval 

' 

included in such Previous Approvals have been incorporated in the project set 
forth in the OPA. 

Section 4. The approvals and findings contained in this Resolution are 
based on the proposed OPA and documents and testimony submitted in. 
connection therewith, and on all prior actions and approvals of the City of El 
Paso de Robles with respect to the approval of the Retail Center project and 
acti~ns in implementation thereof, all of which are incorporated by reference 
into the record before the Agency. 

- .  -.- PASSED AND ADOPTED the - - - --, day of , 39% by 
the following roll call vote: . 

AYES: 

NOES: 

ABSENT: 

ABSTAIN: 

ATTEST: 

Secretary 

Chairperson 



ZOUNCIL RESOLUTION NO. i 

-, 
RESOI,I.JTLVN OF THE CITY COUNLIL UF THE CITY OF EL PAS0 
DE ROBLES APPROVING AND AUTHORIZING EXECUTION OF 
AN OWNER PARTICIPATION AGREEMENT BETWEEN THE 
REDEVELOPMENT AGENCY OF THE CrrY OF EL PAS0 DE ROBLES 
AND WOODLAND PLAZA 11, AND MAKING FINDINGS AND 
DETERMINATIONS IN CONNECTION THEREWITH AND 
APPROVING AND AUTHORlZING RELATED ACTIONS 

.. . 

WHEREAS, the Redevelopment Agency of the City of El Paso de Robles 
- - (the "Age3cy"j is carrying out the Redevelopment Plan (the "Redevelopment - 

Plan"); for the Paso Robles Redevelopment Project (the "Redevelopment 
Projec-Y'); and 

WHEREAS, in 1992, the City of El Paso de Robles (the "City") received an 
application from Halferty Development Company ("Halferty") for the 
development in phases of a regional shopping center (the "Retail Center") on 
certain real property consisting of approximately 39 acres (the "Site") located 
within the boundaries of the Redevelopmerit Project (the "Project Area"); and 

WHEREAS, on August 8, 1992, the Planning Commission of the City (the 
"Planning Commission") adopted Resolution PC 92-049, certifying the 1 
completion and adequacy of the Final EIR regarding the proposed Regional - 
Center, and on October 6, 1992, the City Council adopted Resolution CC 92-163 
upholding the Planning Commission's action; and 

WHEREAS, on November 10, 1992, the Planning Commission 
recommended approval of a proposed rezoning of the Site to accommodate 
development of the Retail Center project, and on December 1, 1992, the City 
Council adopted Ordinance 648 NS. amending the municipal zoning code and 
approving such rezoning; and 

WHEREAS, on December 22, 1993, the Planning Commission adopted 
Resolutions PC 92-072, PC 92-073, PC 92-074 and PC 92-075, approving the --- 
environmental findings, planned development, conditional use permit and 
parcel map regarding the proposed Retail Center, and on January 19, 1993, the 
City Council adopted Resolutions CC 93-09, CC 93-10, CC 93-11 and CC 93-12 
upholding the Planning Commission's actions; and 

WHEREAS, Halferty submitted a request to the Agency for assistance in 
financing the costs for construction of certain related regional public 
infrastructure improvements (the "Public Infrastructure Improvements") to be 
provided as part of the Retail Center project; 

1 
* 



WHEREAS, the Agency entered into a Memorandum of Understanding, 
dated , 1993, with Woodland Plaza II, a California general 
partnership, whose general partners are (i) Halferty, (ii) James L. Halferty, an 
individual, and (iii) Richard J. Woodland and Patricia D. Woodland, as co- 
trustees of the Richard J. Woodland and Patricia D. Woodland Trust (collectively, 
the 'Tartidpant"), which set forth the status of negotiations between the Agency 
and Participant regarding preparation of an owner participation agreement 
relating to development of the Retail Center project and assistance from the 
Agency in financing the Public Infrastructure Improvements; and 

. .  . 
WHEREAS, in furtherance of the MOU, the Agency and the Participant 

have prepared a proposed owner participation agreement (the "OPA") to be 
entered into by the Agency and the-Pddpant providing for -the development of 
the Regional Center and the Public Infrastructure Improvements relating thereto 
in accordance with the previous approvals of the City Council and Planning 
Commission relating to development of the Retail Center project; and 

WHEREAS, pursuant to Sections 33421 and 33421.1 of the Community 
Redevelopment Law, the Agency is authorized, with the consent of the City 
Council, to develop a site for industrial or commercial use so as to provide 
streets, sidewalks, utilities or other improvements which an owner or operator 
of the site would otherwise be obliged to provide; and 

WHEREAS, pursuant to Section 33445 of the Community Redevelopment 
Law, the Agency. is authorized, with the consent of the City Council, to pay all or 
any part of the value of and the cost of installation and construction of any 
building, facility, structure or other improvement which is publicly owned either 
within or without the Project Area upon a determination by the City Council 
that such building, facility, structure or other improvement is of benefit to the 
Project Area or the immediate area in which the Project is located, and that no 
other reasonable means of financing such building, facility, structure or other 
improvement is available to the community; 

NOW, THEREFORE, THE CITY COUNCIL. OF THE CITY OF EL PASO DE 
ROBLES DOES HEREBY RESOLVE AS FOLLOWS: 

-4 ----- 
Section. The proposed OPA is hereby approved substantially in the 

form on file with the Agency Secretary and the Agency is authorized to complete 
and execute the OPA, subject to such minor, technical and clarifying changes as 
the Executive Director and Agency Counsel shall determine are necessary or 
appropriate. The Agency is hereby further authorized to do all other acts and 
execute all other documents which are necessary or appropriate to carry out the 
purposes and authority of this Resolution. 

m- The OPA provides for Agency financial assistance to the 
Participant to reimburse the Participant for certain costs, and to assist the 
Participant in establishng a financing mechanism, through formation of a 



Mello-Roas Financing District or other similar financing district, in connection 
with specified Public Infrastructure Improvements to be provided by the 

\ - 
Participant in connection with the development of the Retail Center. The City 
Council hereby finds and determines: 

(a) That such financial assistance by the Agency is fair and 
reasonable and that without such financial xe the Retail Center c o d d  not 
be developed by the Participant on nically feasible terms and, 
consequently, would not be developed by the rarucipant; 

. . 
(b) That the Public Infrastructure Improvements, including the 

Mello-Roos Improvements and the Additional Improvements (as defined in the 
-- - - -OPA), in which costs the Agency is participating are of benefit to the p r o i e & a r x  

or the immediate neighborhood in which the project is located and that no other 
reasonable means of financing the costs of the Public Infrastructure 
Improvements is available to the community; and 

(c) That the provision of streets, sidewalks, utilities or other 
improvements by the Agency, in whole or in part, for the development of the 
Retail Center is necessary to effectuate the purpose of the Redevelopment Plan, 
and the Agency is her )vide st xovements. meby aui 

-. . 
1 to prc 
,. - 

Is APP 
in the 

- --I  I_ 

rovals" 
Retail 

LL- -:-- 

. . t i n  3 The u t y  Louncu has tully consluered the Final EIR for the 
Retail Center project and the findings and determinations and statements of 1 
overriding considerations contained in the previous approvals relating to the -, 

Retail Center project, identified above in the third, fourth and fiEth paragraphs of 
this Resolution (collectively, the "Previo~ '), and has determined 
that no subsequent changes are proposed Center project and no 
substantial changes have occurred with respect to me circumstances under which 
the Retail Center project is to be undertaken and 'ormation of substantial 
importance has become available which will reqi risions to the Final EIR 
due to the involvement of new significant environmental impacts or new 
information of substantial importance not previously considered in the Final 
EIR or in the Previous Approvals relating to the Retail Center project, and that 
no subsequent or supplemental EIR is necessary or required; and that the 
proposed OPA will have no significant environmental impacts except as -&- 

identified and considered in the Final EIR and the Previous Approvals relating 
to the Retail Center project, The City Council hereby readopts and incorporates 
herein the findings, determinations and conditions of approval and statements 
of overriding considerations contained in Planning Commission Resolutions 
PC 92-072, PC 92-073, PC 92-074 and PC 92-075, adopted on December 22,1993, and 
City Council Resolutions CC 93-09, CC 93-10, CC 93-11 and CC 93-12, adopted on 
January 19, 1993, approving the environmental findings, planned development, 
conditional use permit and parcel map relating to the Retail Center project, and 
Ordinance 648 N.S., approving the rezoning of the Site. The City Council further 



finds that all mitigation measures and conditions of approval included in such 
Previous Approvals have been incorporated in the project set forth in the OPA, 

,%tion 4. The approvals and findings contained in this Resolution are 
based on the proposed OPA and documents and testimony submitted in 
connection therewith, and-on all prior actions and approvals of the City of El 
Paso de Robles with respect to the approval of the Retail Center project, and 
actions in implementation thereof, all of which are incorporated by reference 
into the record before the City Council. 

" PASSEDANDADOPTEDthe day of , 1993, by 
the following roll call vote: 

AYES: 

NOES: 

ABSENT: 

ABSTAIN: 

ATTEST: 

City Clerk 
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A - BY AND BETWEEN -- 

THE REDEVELOPMENT AGENCY 
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AND 

WOODLAND PLAZA II, 
a California general partnership 

and 

RICHARD J. WOODLAND 
and 

PATRICIA D. WOODLAND, 
as Co-Trustees of the Richard J. Woodland 

and Patricia D. Woodland Trust 

Paso Robles Redevelopment Project 

PSR/OPAWoodland 
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OWNER PARTICIPATION AGREEMENT 

THIS AGREEMENT is entered into as of the day of I 

1993, by and among the REDEVELOPMENT AGENCY OF THE CITY OF EL PAS0 DE 
ROBLES (hereinafter referred to as the "Agency") and WOODLAND PLAZA II, a 
California general partnership (the "Partnership"), and RICHARD J. WOODLAND 
and PATRICIA D. WOODLAND, as co-trustees of the Richard J. Woodland and 
Patricia D. Woodland Trust ('Woodland"). The Partnership and Woodland are 
hereinafter collectively referred to as the "Participant". The Agency and the 
Participant agree as follows: 

I. [§I001 SUBJECT OF AGREEMENT 

A. &I011 Pur~ose of this Ameement 

The purpose of this Agreement is to effectuate the Redevelopment 
Plan (the "Redevelopment Plan") for the Paso Robles Redevelopment Project (the 
"Project") by providing for the improvement of certain real property (the "Site") and 
the construction of certain related Public Infrastructure Improvements (as defined 
and upon the terms set forth in this Agreement) included within the boundaries of 
the Project (the "Project Area"). The improvement of the Site and construction of 
the Public Infrastructure Improvements pursuant to this Agreement and the 
fulfillment generally of this Agreement are in the vital and best interests of the City 
of El Paso de Robles (the "City") and the health, safety, morals and welfare of its 
residents and in accordance with the public purposes and provisions of applicable 
federal, state and local laws and requirements. Implementation of this Agreement 
will further the goals and objectives of the Redevelopment Plan. 

This Agreement provides a mechanism for the Agency to participate in a 
portion of the costs of certain off-site public improvements. Accordingly, this 
Agreement constitutes a contract, obligation and evidence of indebtedness within 
the meaning of Section 53511 of the California Government Code. 

-- -- 
B. El021 The Redevelopment Plan 

This Agreement is subject to the provisions of the Redevelopment 
Plan which was approved and adopted by the City Council of the City of El Paso de 
Robles on November 30, 1987, by Ordinance No. 540 N.S. Said Redevelopment 
Plan, as it now exists and as it may be subsequently amended pursuant to the 
provisions of Section 601 of this Agreement, is incorporated herein by reference and 
made a part hereof as though fully set forth herein. 



C. El031 The Project Area 
s*r 

1 

The Project Area is located in the City of El Paso de Robles, California, 
and the exact boundaries of the Project Area are specifically described in the 
Redevelopment Plan. 

D. El041 The Site 

The Site is that portion of the Project Area shown on the "Map of the 
Site," attached to this Agreement as Attachment No. 1 and incorporated herein by 
reference, and as more particularly described in the "Legal Description of the Site," 
attached hereto as Attachment No. 2 and incorporated herein by reference. The Site 
is composed of Galproperty presently owned or controlled by the Participant. 

As more fully set forth below in this Agreement and the Scope of 
Development attached hereto, the Site shall be developed as a retail shopping center 
in three (3) phases and include a minimum of three (3) major anchor tenants 
(including a Wal-Mart store), retail shops, restaurants, an automobile service 
station, parking and on-site and off-site public improvements (the "Retail Center"). 
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Jnderstanding 

. The parties ~ve entered into a Memorandum of 
Understanding, dated -I 1993, (the "MOU") which set forth the - 
statusof negotiati0.m regardlnE an owner participation agreement. This Agreement . 

is .in furtherance of the Mc :edes and replaces the MOU in its entirety. 

F. [§I061 Objectwe of Agreement 

The objective of this Agreement is to effectuate the parties' present 
intention with respect to the following: (a) provide for the development of the Site 
as a regional retail center, (b) provide for the development of the Site within the 
framework, and subject to the terms and conditions, of the Previous Approvals (as 
defined in Section 203 hereof), (c) establish a schedule for actions to be taken by the 
Participant and Agency with respect to the development of the Site and the -- -- 
construction of the Public Infrastructure Improvements (as defined in Section 204 
hereof) in accordance with the rights and obligations of the parties as set forth 
herein, (d) provide a method whereby the Agency will make available certain 
financial assistance to the Participant in connection with the design and 
construction of the Additional Improvements (as defined in Section 204) and the 
Mello-Roos Improvements (as defined in Section 204), which, upon completion by 
Participant and acceptance by City, will become public improvements, (e) provide for 
the reimbursement by Participant of certain expenses incurred by the Agency in 
connection with the Retail Center, and ( f )  provide a mechanism for the Agency to 
participate in the Net Sales Proceeds (as defined in Section 605) realized in - t connection with Phase 3 of the Retail Center. 



1. El081 The Agency 

The Agency is a public body, corporate and politic, exercising 
governmental functions and powers, and organized and existing under the 
Community Redevelopment Law of the State of California (Health and Safety Code 
Section 33000 & seg.). . . 

The principal office of the Agency is located at 910 Park Street, 
Paso Robles, California 93446. - 

"Agency," as used in this Agreement, includes the Community 
Development Agency of the City of El Paso de Robles and any assignee of or 
successor- to its rights, powers and responsibilities. 

2. El091 The Parkipant . . 

The Participant consists of (a) Woodland Plaza II, a California 
general partnership (the "Partnership"), whose three (3) general partners are 
(i) Halferty Development Company, a California corporation ("Halfe*"); 

J.r 

(ii) Woodland; and (iii) James L. Halferty, an individual ("JLH''); and (b) Woodland. 
The Participant qualifies as an "owner participant" as that term is used in the 
Redevelopment Plan and the Community Redevelopment Law. Whenever the 
term "Participant" is used herein, such term shall include any permitted nominee, 
assignee or successor in interest as herein provided. The Partnership .and 
Woodland collectively constitute the Participant under this Agreement and shall be 
jointly and severally liable for the performance of the obligations of the Participant 
hereunder. 

The principal address of the Participant is c/o Halferty 
Development Company, 199 South Los Robles, Suite 660, Pasadena, CA 91101. 

-- 
The principal address of Woodland is 

The qualifications and identity of the Participant are of 
particular concern to the Agency, and it is because of such qualifications and identity 
that the Agency has entered into this Agreement with the Participant. No 
voluntary or involuntary successor in interest of the Participant shall acquire any 
rights or powers under this Agreement except as expressly permitted herein. Except 
as otherwise expressly permitted in this Section 109 and Sections 214 and 216 hereof, 

/ 
the Participant shall not assign all or any part of this Agreement without the prior - written approval of the Agency, which approval, following the issuance of Mello- 
Roos Bonds (as defined in and issued in the manner set forth in Section VIII of the 



Method of Financing, attached hereto as Attachment No. 7 and incorporated herein 1 
by reference) for those Mello-Roos Improvements associated with Phases 1 and 2, as - 
described in the Scope of Development, attached hereto as Attachment No. 3 and 
incorporated herein by reference, shall not be unreasonably delayed or withheld. 

The Participant shall promptly notify the Agency of any and all . 

changes whatsoever in the identity of the parties in ownership, management or 
control of the Participant, except those that occur between the partners of the 
Partnership pursuant to the terms of its Partnership Agreement, dated . . 

(the "Partnership Agreement"), or the addition of partners owning 
less than 49% of the Partnership in the aggregate. The Partnership agrees not to 
modify any provisions of its Partnership Agreement that would affect the - - -  -- 
management, ownership or control of the Partnership without the Agency's prior 
written consent, which consent shall not be unreasonably withheld. In the event of 
any significant change (as defined below) (voluntary or involuntary) in the 
ownership, management or control of Participant prior to the completion of the 
Retail Center, as evidenced by the issuance of a Certificate of Completion (as set 
forth in Section 221 hereof) for the applicable portion thereof, this Agreement shall 
remain in full force and effect, subject to the Agency's reasonable determination that 
the change would not materially impair or adversely affect the ability of Participant 
to fully satisfy the obligations of Participant under this Agreement. Such 
determination shall be made by the Agency in writing delivered to the Participant 
within thirty (30) days after receipt of notice of such change, and the failure of the - 1 
Agency to make such determination in a timely manner shall be deemed a consent 
by the Agency of such change. The Participant shall provide the Agency with 
evidence reasonably satisfactory to the Agency detailing the persons or entities 
involved in such transfer in ownership or change in management or control of the 
Partnership, including their financial capabilities and their experience in the 
development and construction of retail centers similar to the Retail Center. A 
cumulative transfer of more than forty-nine percent (49%) ownership of the 
Partnership, or a material change in the management or control of the Participant . 
shall, for the purpose of this Section 109, be deemed a significant change. 

H. El101 Relationship of Parties 

It is understood that this Agreement is a contract that has been 
negotiated and voluntarily entered into by Agency and Participant and that 
Participant is an independent contractor and not the agent of Agency. 

Agency and Participant hereby renounce the existence of any form of 
joint venture or partnership between them, and agree that nothing contained 
herein or in any document executed in connection herewith shall be construed as 
making Agency and Participant joint venturers or partners. 



I. [§Ill] Reimbursement of A~ency Expenses 

Participant agrees to reimburse Agency for all actual, documented and 
reasonable expenses paid to third parties in connection with the development of the 
Retail Center in the amounts and at the times set forth as follows: 

(a) Promptly after the execution of this Agreement by the Agency, 
Woodland shall execute a promissory note (the "Woodland Note") in favor of the 
Agency, in substantially the form attached hereto and incorporated herein as 
Attachinent No. 11, evidencing its obligation to reimburse the Agency for its 
expenses paid to third parties in connection with the negotiation of the MOU and 
this Agreement; provided, however, that the amount of such reimbursement shall 
not exceed SIXTY-FNE THOUSAND DOLLARS ($65,000); 

. . (b) Promptly after the close of escrow for sale of the Wal-Mart 
Parcel (as defined in Section 207 hereof) to Wal-Mart, the Participant shall reimburse 
Agency, out of the sale proceeds, for its expenses associated with the preparation of 
the Environmental Impact Report related to the Retail Center and the hiring of 
certain consultants associated with the formation of the Mello-Roos District (as set 
forth in the Method of Financing, Attachment No. 7) in accordance with the 
agreements with such consultants; and 

f (c) The remaining costs required to be incurred directly in * connection with the issuance of the Mello-Roos Bonds shall be paid when the 
Mello-Roos Bonds are issued, with such bond costs not to exceed contract amounts 
approved by the Agency andaccepted by the Participant prior to the preparation of 
the bond documents. 

11. [§200] IMPROVEMENT OF THE SITE 

A. [§201] Improvement of the Site bv the Participant 

1. [§202] Scope of Development 

The Participant agrees to develop the Site in three (3) phases as -- 
provided in the Scope of Development (Attachment No. 3) and in accordance with 
the Previous Approvals (as defined in Section 203 hereof). 

2. [§203] Previous Approvals 

The Planning Commission of the City and the City Council 
have taken a number of actions regarding the proposed Retail Center (the 
"Previous Approvals"). The Previous Approvals are identified in Attachment 
No. 6 and incorporated herein by reference. 



3. [§204] Public Infrastructure Im~rovements \ - 
As required by the City pursuant to the Previous Approvals, 

concurrently with the development of the Retail Center (as described in the Scope of 
Development, Attachment No. 3), the Participant shall construct or cause the 
construction of certain offsite public infrastructure improvements (the "Public 
Infrastructure Improvements"). The Public Infrastructure Improvements consist of: 
(i) the Mello-Roos Improvements (as defined below); and (ii) the Additional 
Improvements (as defined below). The Public Infrastructure Improvements are to 
be installed as required by the applicable development for each Phase. As more fully 
set forth in the Method of Financing (Attachment No. 7), the Participant desires to 
finance the costs of the Mello-Roos Improvements by having the Agency or City 
issue and sell tax-exempt bonds (the "Mello-Roos Bonds") as defined and set forth in 
Section VIII of the Method of Financing (Attachment No. 7). A list of the 
improvements to be financed by the Mello-Roos Bonds is attached hereto as 
Attachment No. 8 and is incorporated herein by reference (the "Mello-Rms 
Improvements"). The costs of the Mello-Roos Improvements shall be paid by the 
Participant and, to the extent legally eligible, such costs shall be financed from 
Mello-Roos Bonds as set forth in Section VIII of the Method of Financing 
(Attachment No. 7). The costs of the Mello-Roos Improvements to be paid by 
Participant shall include costs of all engineering services, preparation of plans, 
design, final working drawings and construction of the Mello-Roos Improvements. 
Said design and final working drawings of the Mello-Roos Improvements shall be 3 

subject to the approval of the Agency and City consistent with the terms and Pi 

requirements of this Agreement and the Previous Approvals. 

Subject to the conditions set forth in the the Method of 
Financing (Attachment No. 7), the Agency agrees to construct or cause to be 
constructed certain of the Public Infrastructure Improvements (the "Additional 
Improvements") required for the development of the Retail Center. The Additional 
Improvements shall be substantially consistent with those plans submitted to the 
City for design review on . The Agency agrees that it shall not 
require any changes that would be inconsistent with such plans. A list of the 
Additional Improvements is attached hereto as Attachment No. 9 and is 

-err 

incorporated herein by reference. The maximum aggregate amount of the Agency's 
obligation to pay for the cost of the Additional Improvements shall not exceed ONE 
MILLION SIX HUNDRED THOUSAND DOLLARS ($1,600,000), except with respect 
to additional expenses caused solely by Agency delays that result in the loss of 
discounts or result in increased costs for the Additional Improvements, and to the 
extent that the Agency is notified that such consequences may result from such 
delays. Participant agrees that it shall pay for any costs of constructing the 
Additional Improvements in excess of that amount. The Agency agrees to use its 
reasonable good faith efforts, to the extent legally permissible, to minimize the cost 
of the Additional Improvements. The Agency shall not be obligated to pay for the 
Additional Improvements until after all of the following events have occurred: 

'sc \ 
(a) the close of escrow of the sale of the Wal-Mart Parcel (as defined in Section 207 



i hereof) to Wal-Mart, (b) the issuance of all necessary building permits to Wal-Mart 
rr for construction on the Wal-Mart Parcel, (c) the payment of all the applicable fees for 

construction of the improvements on the Wal-Mart Parcel, and (d) the 
commencement of construction of the foundation for a Wal-Mart store. Thereafter, 
the Agency agrees that it shall promptly reimburse the participant, upon submission 
of evidence reasonably satisfactory to the Agency, of the costs actually incurred by 
the Participant in connection with the development and construction of the 
Additional Improvements. 

4. Cost of Development 

Subject to the Agency's obligations under the Method of 
Financing (Attachment No. 7) to participate in the costs of certain of the Public 
Infrastructure Improvements, the cost of developing the Site and constructing all 
the improvements thereon shall be borne by Participant .or the Major Retail Anchor 
Stores (as defined in Section 207) hereof and/or other tenants of the Retail Center, 
except for work expressly set forth in this Agreement to be performed or paid for by 
the Agency or others. 

5. 82061 Submittal. Review and Approval of 
Construction Drawin~s and Related Documents 

i The development of the Retail Center on the Site and the - Public Infrastructure Improvements shall be undertaken in substantial accordance 
with the Previous Approvals and preliminary and final construction drawings and 
landscaping plans therefor approved by the City pursuant to City's plan review 
process. Participant shall prepare and submit such plans, constructions drawings 
and related documents, and in such form and detail, as required by City's plan 
review processes and the Previous Approvals and within the times set forth in the 
Schedule of Performance, attached hereto as Attachment No. 4 and incorporated 
herein by reference. The Participant shall have the appeal rights granted applicants 
under City's plan review processes. 

Agency recognizes and agrees that the Major Retail Anchor 
Stores, or the Participant on behalf of the Major Retail Anchor- St&es, shall have the -- 
right to submit any drawings and related documents concerning the improvements 
of such Major Retail Anchor Stores, which are required to be submitted to the City 
pursuant to this Section 209 (or any other provisions of this Agreement), and .such 
documents and related drawings may be submitted, subject to the applicable 
requirements of City's plan review processes, by such Major Retail Anchor Stores or 
by the Participant either together with or separately from any such submittals 
concerning the improvements to be developed and constructed by the Participant. 



6.  [52051 Certifications Reparding Wal-Mart and 
Major Retail Anchor Store 

Within the times established therefor in the Schedule of 
Performance (Attachment No. 4), the Participant shall submit to the Agency a 
certification, signed by a responsible officer or general partner of the Participant, 
certifying that (1) Wal-Mart Stores, Inc. ('Val-Mart") has purchased the Phase 1A 
portion of the Site (the "Wal-Mart Parcel") (the 'Wal-Mart Certification"); (2) the 
Participant has obtained executed business letters from not less than two (2) major 
retail stdyes of not less than 30,000 square feet each, or two (2) or three (3) major 
retail stores of not less than 20,000 square feet each, and not less than 60,000 square 
feet in the aggregate (the "Major Retail Anchor Stores"), such letters to be in the 
form usually relied on by retail shopping center developers, to purchase or ground 
lease pads for, and to develop and construct Major Retail Anchor Stores in the 
locations shown on the Map of the Site (Attachment No. 1) for Phase 2 (as described 
in the Scope of Development, Attachment No. 3) (as applicable, the "Major Retail 
Anchor Stores Certifications"); and (3) the Participant will expeditiously negotiate to 
conclude the REA (defined in Section 602 hereof) and other final documents with 
Wal-Mart and such Major Retail Anchor Stores consistent with the provisions of 
this Agreement. 

7. [§208] Schedule of rerrormance 
1 

Subject to the terms and conditions of this Agreement, the - 
Participant shall promptly begin and thereafter prosecute diligently to completion 
the development of the Retail Center and the construction of all of the 
improvements on the Site, in phases, as provided in the Scope of Development 
(Attachment No. 3), within the times specified in the Schedule of Performance 
(Attachment No. 4). Any extension of time for performance agreed upon by both 
parties, or any delay in performance by one party which is caused by delay or failure 
to act of the other party, or any delay pursuant to the provisions of Section 504, shall 
effect an extension of all subsequent dates of the Schedule of Performance by the 
number of days of each such agreed upon extension and/or caused delay. The 
Schedule of Performance is subject to revision from time to time as mutually agreed 
upon in writing between the Participa~t and the Agency. - 
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During the period 4 1, and not less frequently than 
once each calendar quarter, the Participz it to the Agency a written 
report of the progress of the construction. The report shall be in such form and 
detail as may be reasonably required by the Agency, and shall include a reasonable 
number of construction photographs taken since the last report by the Participant. 



8. B209] Indemnification During Construction; 
Bodily Iniurv and Provertv Damave and 
Workers' Com~ensation Insurance 

Except with respect to the Public Infrastructure Improvements 
accepted by the City, and those portions of the Site for which a Certificate of 
Completion has been issued (or for which the Participant is entitled to a Certificate 
of Completion), during the periods of construction on the Site, the Participant agrees . 
to and shall indemnify and hold the Agency and the City harmless from and against 
all liability, loss, damage, costs, or expenses (including reasonable attorneys' fees and 
court costs) arising from or as a result of the death of any person or any accident, 
injury, loss or damage whatsoever caused to any person or to the property of any 
person which shall occur on or adjacent .to the Site and which shall be caused by any 
acts done thereon or any errors or omissions of the Participant or its agents, 
servants, employees, or contractors. The Participant shall not be responsible for (and 
such indemnity shall not apply to) any acts, errors, or omissions of the Agency or 
the City, or their respective agents, servants, employees, or contractors. The Agency 
and the City shall not be responsible for any acts, errors, or omissions of any person 
or entity except the Agency and the City and their respective agents, servants, 
employees, or contractors. 

Prior to commencing any work on the Site, the Participant shall 
( furnish, or cause to be furnished, to the Agency duplicate originals or appropriate 
1 certificates of bodily injury and property damage insurance policies in the amount of 

at least $500,000 for any person, $1,000,000 for any occurrence and $300,000 property 
damage, naming the Agency and the City as cainsureds or additional insureds. The 
Participant shall also furnish or cause to be furnished to the Agency evidence 
reasonably satisfactory to the Agency that any contractor with whom it has 
contracted for the performance of work on the Site carries workers' compensation 
insurance as required by applicable laws. The obligations set forth in this Section 209 
shall remain in effect until the Agency has issued a Certificate of Completion with 
respect to the construction of all of the improvements to be developed by Participant 
on the applicable portion of the Site, as provided in the Scope of Development 
(Attachment No. 3). 

-4 - - 
The requirements of this Section 209 shall be in addition to, 

and not in lieu of, indemnification and insurance requirements imposed under any 
governmental approval or permit, including those imposed by the City for and in 
furtherance of the Previous Approvals, or imposed by any financing mechanism 
participated in by the Participant. 

9. &210] Citv and Other Governmental Agency Permits 

/ 
Prior to the commencement of construction (or any work 

Q 
related thereto) upon the Site, the Participant shall secure, or cause to be secured, 
any and all permits which may be required by the City or any other governmental 



agency affected by such construction. The Agency shall provide all proper assistance a 

to the Participant in securing these permits. The costs of securing such permits shall - 
be paid by the Participant. 

In the event any proposed change in the plans for the 
development of the Site initiated by the Participant would require additional or 
supplementary environmental impact reports or analysis, the Agency shall, at the 
Participant's expense, take such steps as shall be necessary to prepare the same and to 
cause it to be considered and certified as required by the California Environmental 
Quality Act and all applicable state regulations and local ordinances and regulations 
enacted pursuant thereto. 

ts of Access During Construction 

Representatives of the Agency and the City shall have the 
reasonable right of access to the Site without charges or fees, at normal construction 
hours during the period of construction for the purposes of this Agreement, 
including, but not limited to, the inspection of the work being performed in 
rehabilitating and/or constructing the improvements. Such representatives of the 
Agency or the City shall check in at the Site, comply with the Participant's safety 
rules and be those who are identified in writing by the Executive Director of the 
Agency. The Agency and the City shall indemnify and defend Participant and its 
partners, officers, directors, agents and/or employees and hold them harmless from - 1 
any claim, loss, damage or injury caused or liability, costs or expenses (including 
reasonable attorneys' fees and court costs) arising out of the acts or omissions of the 
Agency or City or their representatives in the exercise of this right to access. 

11. [§212] Local. State and Federal Laws 

The Participant shall carry out the construction of all of the 
improvements o n  the Site in conformity with all applicable laws, includingall 
applicable federal and state labor standards. The Participant understands and agrees 
that all work on the Public Infrastructure Improvements, whether or not paid for 
with public funds, will be subject to prevailing wage requirements based on State 
wage rate deterininations. -7- 

12. [§213] Antidiscrimination 

The Participant, for itself and its successors and assigns, agrees 
that in the construction of improvements on the Site provided for in this 
Agreement, the Participant will not discriminate against any employee or applicant 
for employment because of race, color, creed, religion, sex, marital status, ancestry or 
national origin. 



B. &214] Taxes, Assessments, Encumbrances and Liens 

The Participant shall pay prior to delinquency all real estate taxes and, 
in the manner set forth in Section VIII of the Method of Financing, all special taxes 
or special assessments for the Mello-Roos District, which shall include the Site. 

-Nothing herein contained shall be deemed to prohibit the Participant from . 
contesting the validity or amounts of any tax, assessment, encumbrance or lien, nor 
to limit the remedies available to the Participant in respect thereto; provided, 
however, the Participant shall not contest the validity or enforceability of the Mello- 
Roos District proceedings, bonds, special taxes or assessments levied pursuant 
thereto. The Agency agrees that upon request of the Participant, it shall cause, to the 
extent legally permissible, the necessary action to be taken to allocate or reallocate to 

- the remainder of the Site the lien of the MelTo-Roos Bonds from the portions of the 
Site owned by or leased to the Major Retail Anchor Stores (and Wal-Mart), as 
provided in Section VIII of the Method of Financing. 

C. &215] Prohibition Aga inst Trans fer and Assignment of Acreement 

The Participant shall not, except as permitted by this Agreement, 
assign or attempt to assign this Agreement or any rights herein; nor sell, .transfer, 
convey, assign or lease the whole or. any part of the Site or of the improvements to 
be constructed thereon without the prior written approval of the Agency. This 
prohibition shall not apply, after issuance of the Mello-Roos Bonds in connection 
with the development of Phase 2 or Phase 3 of the Retail Center, whichever.is 
applicable, as provided for in Section VIII of the Method of Financing, to 
(a) conveyances of portions of the Site (but not the entire Site) so long as the 
transferee of each such portion agrees to be bound by the terms of this Agreement 
and assumes the obligations of this Agreement with respect to the portion of the 
Site conveyed to such transferee, and so long as Participant remains fully 
responsible for performance of the obligations under this Agreement until the 
issuance of the Certificate of Completion as to such conveyed portions of the 'Site, 
(b) conveyance of the Site (or any portion thereof) subsequent to the Certificate of 
Completion with respect to the construction of the improvements thereon, or a 
portion thereof, nor (c) a disposition of the Site (or portion thereof).at foreclosure.(or 
a.conveyance thereof in lieu of a foreclosure) pursuant to a foreclosure b.y a lender -- 
.making loans under Section 217 of this Agreement or to any disposition subsequent 
to such foreclosure or conveyance in lieu thereof. This prohibition shall not be 
deemed to prevent the granting of easements or permits to facilitate the 
development of the Site. Nothing in this Section 215 prohibits the Participant from 
entering into ground leases or leasing space for occupancy in the Retail Center, or 
prohibits the Participant from selling, transferring, conveying or leasing a portion or 
portions of the Site to Wal-Mart or a Major Retail Anchor Store or any other entity 
of the type which generally acquires an interest in a retail center for the purposes of 
erecting and constructing (or causing to be erected and constructed) retail store 
improvements thereon. The Major Retail Anchor Stores and such other retail 
entities (except Wal-Mart) may hereinbefore and hereinafter be collectively referred 



to as the "Retail Stores." At the time of such transfer to a Retail Store, the transferee 1 
must have agreed (or have taken title subject to the obligation to do so) either in the - 
instrument conveying title, or by separate recorded instrument, to erect and 
construct (or to cause the erection or construction of) such Retail Store 
improvements upon the portion of the Site so conveyed in accordance with the 
Scope of Development (Attachment No. 3) and the Previous Approvals and within 
the times set forth in the Schedule of Performance (Attachment No. 4) and to be 
bound by the terms of this Agreement as to the portion of the Site so conveyed. 
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Except as set forth above, in the absence of specific written agreement 
by the Agency, no such transfer, assignment or approval by the Agency shall be 
deemed to relieve the Participant or any other party from any obligations under this 
Agreement as to the Site (or any portion thereof) until satisfactory completion of 
development and construction of the improvements thereon as evidenced by a 
Certificate of Completion issued therefor. If that portion of the Site conveyed to 
Wal-Mart or a Retail Store as provided in the preceding paragraph of this Section 
215 is either (a) conveyed concurrently with or subsequent to the recordation of an 
REA approved by the Agency pursuant to Section 602 hereof, which REA binds said 
Retail Store to commence and complete its improvements within the times set 
forth in the Schedule of Performance (Attachment No. 4), or (b) conveyed subject to 
a right on the part of the Participant to reenter and repossess such conveyed portion 
of the Site if such Retail Store does not commence and complete its improvements 
within the time set forth in the Schedul rformance, with the wording of any 5 
such right to reenter and repossess to b cied in the instrument of reconveyance " 

and subject to the prior approval of the Agency, then, in such event, the Participant 
shall be relieved of its obligations hereunder pertaining to the commencement and 
construction of the improvements to be undertaken by such Retail Store, including 
the provisions of this Section 215 and Sections 216 through 221 of this Agreement as 
it pertains to such improvements and the portion of the Site conveyed to such 
Retail Store. Participant agrees that if the conveyance to Wal-Mart or such Retail 
Store has been made concurrently with or subsequent to the recordation of the REA 
it will exercise reasonable good faith efforts, consistent with prudent business 
judgment, to enforce the obligations, if any, of Wal-Mart or such Retail Store under 
the REA to comm nstruction of its improvements as provided therein. The -- 
Participant further that if the conveyance to Wal-Mart or such Retail Store -- 

has been made prior to the recordation of the REA, but is made subject to a right of 
reentry reasonably approved by the Agency, that, if requested in writing by the 
Agency to do so, Participant will use its reasonable good faith efforts to exercise its 
right to reenter and repossess the conveyed portion of the Site in the event Wal- 
Mart or such Retail Store fails to comply with the provisions of this Agreement 
which relate to such conveyed portion of the Site. Sections 301 through 306 and 401 
through 411 of this Agreement inclusive, shall be applicable to and shall include 
Wal-Mart or such Major Retail Anchor Stores. Notwithstanding the foregoing, or 
any other provision of this Agreement to the contrary, a default hereunder by the 
Participant or Wal-Mart or any Retail Store shall not constitute a default by any - 4 



i other such party nor shall any default by any such party alter any rights or - obligations of any other such party under this Agreement. 

D. [§216] Securi Financing; Rights of Holders 

1. [§217] No Encumbrances Except Mort~ages. Deeds of 
Trust. Sales and Leases-Back or Other 
Financin~ for Develo~ment 

Notwithstanding Section 215, mortgages, deeds of trust, sales 
and leases-back or any other form conveyance required by Participant and/or by any 
entity permitted under Section 215 of this Agreement to acquire an interest in the 
Site (a "Permitted Transferee") for any commercially reasonable method of 

- 

financing are permitted before issuance of a Certificate of Completion of the 
construction of the improvements on the applicable portion of the Site, but only for 
the purpose of securing loans of funds used or to be used to develop the Site or 
portion thereof, to construct the improvements on the Site or portion thereof, or to 
construct the Public Infrastructure Improvements and for any other expenditures 
necessary and appropriate to develop the Site or portion thereof under this 
Agreement along with all development and financing costs and reserves. The 
Participant and/or any such Permitted Transferee shall notify the Agency in 
advance of any mortgage, deed of trust, sale and lease-back, or other form of 
conveyance for financing if the Participant or such Permitted Transferee proposes to 

'bp enter into the same before issuance of a Certificate of Completion of the 
construction of the improvements thereon or on the portion thereof to be subject to 
such financing arrangement. The Participant or such Permitted Transferee shall not 
enter into any such conveyance for financing without the prior written approval of 
the Agency (unless such lender shall be one of the ten (10) largest California-based 
banking institutions, or one of the ten (10) largest insurance lending institutions, or 
one of the ten (10) largest California-based pension funds, or a corporation, financial 
institution or other entity which makes real estate loans or investments with a net 
worth of at least $60 million, or a real estate investment trust with a net worth of at 
least $100 million) which approval, based on evidence submitted to the Agency 
regarding the lender's financial capacity and net worth, the Agency agrees to -- 
reasonably give if any such conveyance is given to a responsible financial or lending -- 

institution or other acceptable person or entity. Such lender shall be deemed 
approved unless rejected in writing by the Agency within ten (10) days after notice 
thereof to the Agency by the Participant. In any event, the Participant or Permitted 
Transferee shall promptly notify the Agency of any mortgage, deed of trust, sale and 
lease-back or other financing conveyance, encumbrance or lien that has been created 
or attached thereto prior to the issuance of a Certificate of Completion for the 
applicable portion of the improvements on the Site whether by voluntary act of the 
Participant or Permitted Transferee or otherwise. The words "mortgage" and "deed 

l" 
of trust," as used herein, include all other appropriate modes of financing real estate - acquisition, construction and land development. 



:onstruct Imvrovements 

The holder of any mortgage, deed of trust or other security 
interest pertaining to the Site shall in no way be obligated by the provisions of this 
Agreement to rehabilitate and/or construct, or complete such construction of, the 
improvements,- or to guarantee such construction or completion. Nothing in this 
Agreement shall be deemed to construe, permit or authorize any such holder to 
devote the Site to any uses, or to rehabilitate and/or construct any improvements 
thereon, other than for thc provements provided for or authorized by 
this Agreement. 

3se use 
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'e of Default to Mortya~e. Deed of Trust or Other 
nitv Interest Holders; Rieht to Cure 

Whenever tl ncy shall deliver any notice or demand to 
the Participant with respect to an h or default by the Participant in the 
completion of the construction of the improvements on any portion of the Site, the 
Agency shall at the same time deliver to each holder of record of any mortgage, deed 
of trust or other security interest authorized by this Agreement as applicable for such 
portion of the Site (who has previously made a request therefor) a copy of such 
notice or demand. Each such holder shall (insofar as the rights of the Agency are 
concerned) have the right, at its option within ninety (90) days after the receipt of 
the notice, to cure or remedy any such default (or commence to cure or remedy any 
such default which cannot be cured within such time, provided that it diligently 
prosecutes such cure to completion) and to add the cost thereof to the security 
interest debt and the lien on its security interest. Nothing contained in this 
Agreement shall be deemed to permit or authorize such holder to undertake or 
continue the construction of the improvements,.or the completion thereof (beyond 
the extent necessary to conserve or protect the improvements or construction 
already made) without first having expressly assumed the Participant's obligations 
to the Agency by written agreement reasonably satisfactoryto the Agency with 
respect to the applicable portion of the Site. Any subsequent default of the 
Participant and/or such holder shall not constitute a default of the other such party. 
The holder in that event must agree to complete, in the manner provided in this 
Agreement, the construction of the improvements to which the lien or title of such 
holder relates, and submit evidence satisfactory to the Agency that it has the 
qualifications and ;sary to perform such obligations. 

E. [§220] Issuance of ' 

le Age] 
y breac - .. . 

In lieu of the methoas or rinancing described in Section 216 hereof, 
and in consideration of the Participant's agreement to share a portion of the sales 
proceeds from Phase 3 of the Retail Center with the Agency (as set forth in Section 
605 hereof) and Participant's other obligations described in this Agreement, the 
Agency agrees to cooperate with Participant, upon request by Participant, in the 
issuance of taxable bonds by the Agency, the proceeds of which shall be used by 



i Participant only for permanent financing for any phase of the Retail Center. Such 
a taxable bonds shall be secured only by (a) the land and private improvements on the 

Retail Center, and/or (b) a portion of a retail center adjacent to the Site and known 
as Woodland Plaza I and which is owned by Woodland Plaza Associates, a 
California limited partnership, whose sole general partner is Halferty Investment 
Company, a California limited partnership, whose general partners are JLH and 
Halferty. Any such issuance shall require that the Participant indemnify and hold 
the City and Agency harmless in connection therewith and shall be subject to such 
further requirements as set forth in Section 606. . . 

From time to time as herein provided, the Agency shall furnish the 
Participant or a Permitted Transferee, as the case may be, with a Certificate of 
Completion, upon written request by the Participant, for such portion of the Site as 
the Participant shall designate. Such Certificate of Completion shall be in the form 
attached hereto as- Attachment No. 10 and incorporated herein by reference, and 
shall be recorded in the Office of the Recorder of San Luis Obispo County. 

The Agency shall not unreasonably withhold any such Certificate of 
Completion, and such Certificate of Completion shall be issued upon Satisfactory 
Completion (as hereinafter defined) of the Phase (as set forth in the Scope of 

f Development, Attachment No. 3) or portion of the Site in question. For purposes of - this Agreement, "Satisfactory Completion" shall be deemed to have occurred upon 
the issuance by the City of a Certificate of Occupancy for the shell and core of such 
improvements for a particular Phase or portion of the Site or, in the case of the 
Public Infrastructure Improvements, acceptance thereof by the City or other 
appropriate governmental entity. Such Certificate of Completion shall be, and shall 
state that it constitutes, conclusive determination of Satisfactory Completion of the 
construction and development required by this Agreement upon the Site or upon 
such portion thereof (as the case may be) and of compliance with the terms of this 
Agreement with respect thereto, and that this Agreement no longer affects such 
portion of the Site. 

-- 
With respect to the Site, if the Participant or the Pellmitted Transferee -- 

requesting the Certificate of Completion is not in default under this Agreement 
with respect thereto, the Agency shall also furnish the Participant or the requesting 
Permitted Transferee with a Certificate of Completion pertaining to the construction 
of Wal-Mart or any Major Retail Anchor Store improvements and/or the Retail 
Store improvements (as such improvements are described in the Scope of 
Development, Attachment No. 3) if such improvements are properly completed (in 
substantial accordance with plans approved by the City as herein provided). 

I 
After issuance of a Certificate of Completion, any party then owning 

- or thereafter purchasing, leasing or otherwise acquiring any interest in the Site (or 
portion thereof) for which such Certificate of Completion wasissued, shall not 



(because of such ownership, purchase, lease or acquisition) incur any obligation or 
liability under this Agreement and only the covenants set forth in the Agreement to - 
be Recorded Affecting Real Property described in Section 301 hereof (Attachment 
No. 5) shall apply. After the issuance of a Certificate of Completion for the Site or 
relevant portion thereof, neither the Agency (except for recourse under the bond 
provided hereunder) the City nor any other person shall have any rights, remedies 
or controls with respect to this Agreement. 

If the Agency refuses or fails to furnish a Certificate of Completion 
after a written request therefor by any entity entitled thereto pursuant to this 
Section 221, the Agency shall, within ten (10) days after such written request, 
provide the requesting party with a written statement of the reasons why the 
Agency refuses or fails to furnish such Certificate of Completion. The statement 
shall also contain the Agency's opinion of the action the Participant or such 
requesting party must take to obtain a Certificate of Completion. If the reason for 
such refusal is confined to the immediate unavailability of specific items or 
materials for landscaping or Public Infrastructure Improvements, the Agency will 
issue its Certificate of Completion upon the posting of a bond for work not yet 
completed. If the Agency shall have failed to provide such written statement within 
said 10-day period, the requestir r shall automatically be deemed entitled to the 
Certificate of Completion. 

Such Certificate of Completion shall not be deemed or construed to - 't constitute evidence of compliance with or satisfaction of any obligation of the 
Participant to any holder of a mortgage or any insurer of a mortgage securing money 
loaned to finance the construction of the improvements on the Site, or any portion 
thereof. Such Certificate of Completion is not a notice of completion as referred to 
in Section 3093 of the California Civil Code. 

A. [§301] Use of the I 

The Participant covenants and agrees for itself, its successors, its 
assigns and every successor in interest, that during construction and thereafter, the -c- 

Participant, its successors and assignees shall devote the Site to the uses specified in 
the Redevelopment Plan and this Agreement for the periods specified therein. The 
foregoing covenants shall run with the land. 
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Concurren vecution of this Agreement, the Participant 
and the Agency have executed t ereements to be Recorded Affecting Real 
Property," in the form attached hereto chment No. 5 and incorporated herein 
by reference, which provides for certah  ants and agreements on the part of 
the Participant consistent with the terms and purpose of this Agreement and by 
which the Agency agrees to waive its legal right to acquire the Site by eminent - '1 
domain; provided, however, that the Agreement to be Recorded Affecting Real 



f Property as to the Wal-Mart Parcel shall not include the provisions of Sections 6 or 7 
P of that Agreement. The second Agreement to be Recorded Affecting Real Property 

shall be recorded as to the entire Site, except the Wal-Mart Parcel and shall include 
the provisions of Sections 6 and 7. The Agency is authorized to and shall record 
both Agreements to be Recorded Affecting Real Property for the Site after the 
issuance of a Certificate of Completion for the Phase 1A development (as described 
in the Scope of Development, Attachment No. 3) of the Site. 

B. [§302] Maintenance of the Site 

The Participant agrees to maintain the improvements and 
landscaping on the Site in a clean and orderly condition and in good condition and 
repair and keep the Site free from any unreasonable accumulation of debris and 
waste materials for the period the Redevelopment Plan is in force and effect. 

C. [§303] Obli~ation to Refrain from Discrimination 

The Participant covenants and agrees for itself, its successors, its 
assigns and every successor in interest to the Site or any part thereof, that there shall 
be no discrimination against or segregation of any person or group of persons on 
account of race, color, creed, religion, sex, marital status, ancestry or national origin 
in the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of the Site, 
nor shall the Participant itself or any person claiming under or through it establish 

* or permit any such practice or practices of discrimination or segregation with 
reference to the selection, location, number, use or occupancy of tenants, lessees, 
subtenants, sublessees or vendees of the Site. A breach of any of the foregoing 
covenants shall only constitute a default by the party legally entitled to possession of 
such portion of the Site and no other party. To the extent that the Participant has 
the right to pursue enforcement of such covenants as the result of its direct 
contractual relations with third parties, it shall use commercially reasonable efforts 
to do so, and shall reasonably cooperate with the Agency or City in such 
enforcement efforts to the extent deemed necessary. The foregoing covenants shall 
run with the land and shall remain in effect in perpetuity. 

D. [§304] Form of Nondiscrimination and Nonsecrecation Clause 

The Participant shall refrain from restricting the rental, sale or lease of 
the Site on the basis of race, color, creed, religion, sex, marital status, ancestry or 
national origin of any person. All such deeds, leases or contracts shall contain or be 
subject to substantially the following nondiscrimination or nonsegregation clauses: 

1. In deeds: "The grantee herein covenants by and for himself, his 
heirs, executors, administrators and assigns, and all persons 
claiming under or through them, that there shall be no 
discrimination against or-segregation of any person or group of 
persons on account of race, color, creed, religion, sex, marital 



status, ancestry or national origin in the sale, lease, sublease, 
transfer, use, occupancy, tenure or enjoyment of the land herein - 
conveyed, nor shall the grantee himself, or any person claiming 
under or through him, establish or permit any such practice or 
practices of discrimination or segregation with reference to the 
selection, location, number, use or occupancy of tenants, lessees, 
subtenants, sublessees or vendees in the land herein conveyed. 
The foregoing covenants shall run with the land." 

2. In leases: "The lessee hereb lants by and for himself, his 
heirs, executors, administraturs utd assigns, and all persons 
claiming under or through him, and this lease is made, and 
'accepted upon and subject to the following conditions: 

"That there shall be no discrimination against or segregation of 
any person or group of persons on account of race, color, creed, 
religion, sex, marital status, ancestry or national origin in the 
leasing, subleasing, transferring, use, occupancy, tenure or 
enjoyment of the land herein leased, nor shall the lessee 
himself, or any person claiming under or through him, establish 
or permit any such practice or practices of discrimination or 
segregation with reference to the selection, location, number, use 
or occupancy of tenants, lessees, sublessees, subtenants or \ 
vendees in the land herein leased." b 

3. In contracts: "There shall be no discrimination against or 
segregation of any person or group of persons on account of race, 
color, creed, religion, sex, marital status, ancestry or national 
origin in the sale, lease, sublease, transfer, use, occupancy, tenure 
or enjoyment of the land, nor shall the transferee himself, or 
any person claiming under or through him, establish or permit 
any such practice or practices of discrimination or segregation 
with reference to the selection, location, number, use or 
occupancy of tenants, lessees, subtenants, sublessees or vendees 
of the land." 

E. [@I51 Rights of Ac 

For the purposes of assuring compliance with this Agreement, 
representatives of the Agency and the City shall have the reasonable right of access 
to the Site without charges or fees for the purpose of inspection of the Site as to 
maintenance of the improvements thereon. Such representatives of the Agency or 
the City shall check in at the Site, comply with the Participant's safety rules and be 
those who are so identified in writing by the Executive Director of the Agency. The 
Agency and City shall indemnify and defend Participant and its partners, officers, '1 
directors, agents and/or employees and hold them harmless from any claim, loss, a 



f 
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damage or injury caused or liability, costs or expenses (including reasonable 
attorneys' fees and court costs) arising out of the acts or omissions of the Agency or 
City or their representatives in the exercise of this right to access. 

F. [§306] Rffect and Duration of Covenants 

Except as otherwise provided, the covenants contained in this 
Agreement and the Agreement to be Recorded Affecting Real Property (Attachment 
No. 5) shall remain in effect until the termination date of the Redevelopment Plan. 
The covenants against discrimination shall remain in effect in perpetuity. The 
covenants established in this Agreement and the Agreement to be Recorded 
Affectingxeal Property shall, without regard to technical.classification and 

~ --- 
designation, be binding on the part of the Participant and any successors and assigns 
to the Site or any part thereof, and the tenants, lessees, sublessees and occupants of 
the Site, for the benefit of and in favor of the Agency, its successors and assigns, the 
City and any successor in interest thereto. 

The Agency is deemed the beneficiary of the terms and provisions of 
this Agreement and of the covenants running with the land for and in its own 
rights and for the purposes of protecting the interests of the community and other 
parties, public or private, in whose favor and for whose benefit this Agreement and 
the covenants running with the land have been provided. This Agreement and the 

- covenants shall run in favor of the Agency without regard to whether the Agency 
has been, remains or is an owner of any land or interest therein in the Site, any 
parcel or subparcel, or in the Project Area. The Agency shall have the right, if this 
Agreement or the covenants are breached, to exercise all rights and remedies and to 
maintain any actions or suits at law or in equity or other proper proceedings to 
enforce the curing of such breaches to which it or any other beneficiaries of this 
Agreement and the covenants may be entitled. 

IV. [&I001 DEFAULTS AND REMEDIES 

A. [Wl] Defaults 

-- - - Subject to the extensions of time pursuant to Section 504, failure or 
delay by either party to perform any term or provision of this Agreement constitutes 
a default under this Agreement provided, however, that no party shall be deemed to 
be in default under this Agreement unless and until such party has received notice 
of default as provided in the following paragraph and the applicable cure period has 
expired without a cure being effected. Except as may be provided in Sections 410 and 
411, which provisions shall be controlling in accordance with their terms, the party 
who receives such notice of default must promptly commence to cure, correct, or 
remedy such default, and shall complete such cure, correction or remedy with 
reasonable diligence or within any specifically allowed cure period under this 
Agreement, and during any period of curing shall not be in default. It is the intent 



of this Section 401, as well as Sections 407 and 408, not to add additional cure periods J 
to those which are expressly set forth in certain paragraphs of Sections 410 and 411. - 
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The injured party ve writ ice of default to the party in 
default specifying the default COI !d of by ured party. Subject to the 
-provisions of Sections 410 and 411 which shall control as to events of termination 
thereunder, after the giving of such notice to cure any default, the party in default 
shall have: (1) ten (10) business days (excluding Saturdays) to cure a default in the 
payment of taxes, I ients or other sums of money; (2) forty-five (45) days to 
cure a default in tl ussion of plans, drawings or related documents; and (3) 
ninety (90) days to cure any other default, plus such additional time as may be 
reasonably necessary if the defaults described in subparts (2) and (3) above cannot be 
cured within such stated time periods and the party in default is diligently and 
continuously proceeding to cure; during any cure period, the injured party may not 
initiate proceedings against the party in default. Failure or delay in giving such 
notice shall not constitute a waiver of any default nor shall it change the time 
allowed for curing such default. 

Except as otherwise expressly provided in this Agreement, any failure 
or delay by either party in asserting any of its rights or remedies as to any default 
shall not operate as a waiver of any default or of any such rights or remedies or 
deprive such party of its right to institute and maintain anv actions or proceedings 
which it may deen sary to protect, assert, y such rights or - 'I remedies. 

B. [Wl k p l  Actions 

1. &403] Institution of Leeal Actior 

In addition to any other rights or remedies, either party may institute 
legal action to cure, correct or .remedy any default, to recover damages for any 
default or to obtain any other remedy consistent with the purpose of this 
Agreement. Such legal actions must be instituted in the Superior Court of the 
County of San Luis Obispo, State of California, in any other appropriate court in that -- 
county, or in the Federal District Court in the appropriate district of California. -- 

2. ' [w] Applicable Law 

The laws of the State of ( 

enforcement of this Agreement. 
ua shal In the interpretation and 

In the event that h ~ t y  lrgal acuull 13 Lulnmenced by the participant 
against the Agency, service of process on the Agency shall be made by personal 'j - 



, service upon the Executive Director of the Agency, or in such other manner as may 
ab be provided by law. 

In the event that any legal action is commenced by the Agency against 
the Participant, service of process on the Participant shall be made by personal 
service upon the Managing Partner or any general partner of the partnership 
comprising the Participant or in such other manner as may be provided by law, and 
shall be valid whether made within or without the State of California. 

'C. w] Ri hts and Remedies are Cumulative 
. . 

Except as otherwise expressly stated. in this Agreement, the rights and ' 

remedies of the parties are cumulative, and the exercise by any party of one or more 
of such rights or remedies shall not preclude the exercise by it, at the. same time or 
different times, of any other .rights or remedies for the same default or any.other 
default by the other party. . . 

If either party defaults with regard to any of the provisions of this 
Agreement, the nondefaulting party shall serve written notice of such default upon 
the defaulting party. Subject to the provisions of Sections 410 and 411 which shall 

81 
control as to specific events of termination thereunder and subject to the limitations 
set forth in this Section 407, if, after the giving of notice to cure any default such 
default is not cured within the applicable cure period specified in Section 401, the 
defaulting party shall be liable to the nondefaulting party for any damages caused by , 

such default, and the nondefaulting party may thereafter (but not before) commence 
an action for damages against the defaulting party with respect to such default. The 
liability of the Participant to the Agency for monetary damages shall be limited to an 
amount which shall not exceed the costs incurred by the Agency and City in 
proceedings to establish and issue Mello-Roos Bonds less any reimbursement made 
by Participant pursuant to Section 111, and notwithstanding any provision of this 
Agreement to the contrary, and except with respect to the indemnities set forth in 
Sections 211,305 and 607 (regarding right of entry and brokerage fees) and its -- 
obligations in connection with the Additional Improvements, the liability of the -- 
Agency to the Participant for monetary damages shall not exceed in any year the 
then current past due amounts then owed by the Agency under the Promissory 
Note and Agreement (Exhibit B to the Method of ~ k n c i n g  (Attachment No. 7)), 
plus interest thereon as specified or otherwise determined by the court. 

E. w] Specific Performance 

If either party defaults with regard to any of the provisions of this 
Agreement, the nondefaulting party shall serve written notice of such default upon 
the defaulting party. Subject to the provisions ~f Sections 410 and 411 which shall 
control as to specific events of termination thereunder, if, after the giving.of notice 



to cure any default such default is not cured within the applicable cure period 
specified in Section 401, the nondefaulting party, at its option (but not before) -am 

commence an action for specific performance of the terms of this Agreement 
pertaining to such default to the extent that specific performance as a remedy to such 
default is applicable under California law. 

1. [#lo] Termination b the Participant . . 
(a) In the event that the Agency, after and despite diligent efforts 

and within the time established therefor in the Schedule of Performance 
(Attachment No. 4), is unable to (i) cause the formation of a Mello-Roos District as 
set forth in Section VIII of the Method of Finanang (Attachment No. 7), or (ii) issue 
or cause to be issued Mello-Roos Bonds or obtain other financing as set forth in 
Section VIII of the Method of Financing (Attachment No. 7) to finance the costs 
related to the Mello-Roos Improvements as to Phase 2 or Phase 3 specified in the 
Scope of Development (Attachment No. 3) and in this Agreement, then the 
Participant may, at its option and upon written notice thereof to the Agency, 
terminate this Agreement for Phase 2 or Phase 3, whichever is applicable. At its 
option, prior to terminating this Agreement, the Participant may submit a request 
and proposal to the Agency to substitute an alternative financing mechanism, 
through private financing or otherwise, to finance the costs related to the Mello- \ 
Roos Improvements for such Phase. The Agency shall consider any such proposal Ir 

and, in its discretion, may approve or disapprove such alternative financing 
mechanism, provided any such alternative financing mechanism shall not result in 
any additional cost to the Agency nor any additional risk to the Agency, based on the 
Agency's reasonable judgment. In the event of termination pursuant to this 
paragraph, neither the Agency nor the Participant shall have any further rights 
against or liability to the other with respect to the portion of the Site for such Phase, 
and any improvements to be developed and constructed thereon, and including the 
obligation of the Agency to use Tax Increments from Phase 2 or Phase 3, whichever 
is applicable, for the Mello-Roos Improvements. Upon receiving the notice of 
termination from Participant herein provided for, the Agency or City shall promptly 
take all action required in order to remove the lien of the Mello-Roos District from - -- 
the property within the Mello-Roos District, including the Site. 

(b) In the event the Participant, within the time established 
therefor in the Schedule of Performance (Attachment No. 4), does not in its 
opinion, have adequate financing for construction of the improvements specified in 
the Scope of Development (Attachment No. 3) and in this Agreement for any Phase 
of the Site, then the Participant may, at its option and upon written notice thereof to 
the Agency, terminate this Agreement with respect to such Phase. In the event of 
such termination pursuant to this paragraph, neither the Agency nor the Participant 
shall have any further rights against or liability to the other with respect to the 

% 

'1 
portion of the Site for such Phase and any improvements to be developed and 



f constructed thereon, and including the obligations of the Agency to use Tax 
1Y Increments from such Phase for the Mello-Roos Improvements. 

(c) In the event that on or by the date established therefor in the 
Schedule of Performance (Attachment No. 4), the Participant is unable to make the 
certification required under Section 207 regarding Wal-Mart, then the Participant 
may, at its option and upon written notice thereof to the Agency, terminate this 
Agreement as to the entire Site. In the event of such termination pursuant to this 
paragraph, neither the Agency nor the Participant shall have any further rights 
against-or liability to the other with respect to the Site and any improvements to be 
developed and constructed thereon, and including the obligations of the Agency to 
use the Tax Increments from any portion of the Site for the Mello-Roos 
Improvements. 

(d) In the event that on or by the date established therefor in the 
Schedule of Performance (Attachment No. 4) the Participant is unable to make the 
certification required under Section 207 regarding the Major Retail Anchor Stores 
for Phase 2, then the Participant may, at its option and upon written notice thereof 
to the Agency, terminate this Agreement with respect to Phase 2 and any other 
portion of the Site for which no Certificate of Completion has been issued. In the 
event of such termination pursuant to this paragraph, neither the Agency nor the 
Participant shall have any further rights against or liability to the other with respect 
to the portion of the Site for such Phase and any improvements to be developed and - constructed thereon, and including the obligations of the Agency to use Tax 
Increments from such Phase for the Mello-Roos Improvements. 

(e) In the event that on or by the date established therefor in the 
Schedule of Performance (Attachment No. 4), the Participant is unable to commence 
construction of the improvements for Phase 3, then the Participant may, at its 
option and upon written notice thereof to the Agency, terminate this Agreement 
with respect to Phase 3. In the event of such termination pursuant to this 
paragraph, neither the Agency nor the Participant shall have any further rights 
against or liability to the other with respect to the portion of the Site for Phase 3 and 
any improvements to be developed and constructed thereon, and including the 
obligations of the Agency to use Tax Increments from such Phase for the Mello-Roos - 
Improvements. 

2. [§411] Termination by the Azency 

(a) In the event that the Agency, after and despite diligent efforts 
and within the dates established therefor in the Schedule of Performance 
(Attachment No. 4), is unable to (i) cause the formation of a Mello-Roos District as 
set forth in Section VIII of the Method of Financing (Attachment No. 7), or (ii) issue 
or cause to be issued Mello-Roos Bonds as set forth in the Method of Financing 

i (Attachment No. 7) to finance the costs related to the Mello-Roos Improvements as 
B to Phase 2 or Phase 3 specified in the Scope of Development (Attachment No. 3) and 



in the Agreement, then the Agency may, at its option and upon written notice 
thereof to the Participant, terminate this Agreement for Phase 2 or Phase 3, - 1 

whichever is applicable; provided, however, prior to any such termination, the 
Participant may propose an alternative financing method for consideration by the 
Agency, as provided for in Section 410(a). In the event of such termination 
pursuant to this paragraph, neither the Agency nor the Participant shall have any 
further rights against or liability to the other with respect to the portion of the Site 
for such Phase and any improvements to be developed and constructed thereon, 
and including the obligations of the Agency to use Tax Increments from Phase 2 or 
Phase 3,..whichever is applicable, for the Mello-Roos Improvements. Upon such 
termination, the Agency or City shall promptly take all action required to remove 
the lien of the Mello-Roos District from the property within the Mello-Roos District, 
including the Site. 

(b) In the event the Participant, on or before the date established 
therefor in the Schedule of Performance (Attachment No. 4) notifies the Agency, in 
writing, that Participant does not have adequate financing for construction of the 
improvements specified in the Scope of Development (Attachment No. 3) and in 
this Agreement for any Phase of the Site, then the Agency may, at its option and 
upon written notice thereof to the Participant, terminate this Agreement with 
respect to such Phase. In the event of such termination pursuant to this paragraph, 
neither the Agency nor the Participant shall have any further rights against or 
liability to the other with respect to the portion of the Site for such Phase and any \ 
improvements to be developed and constructed. thereon, and including the -, 

obligations of the Agency to use Tax Increments from Phase 2 or Phase 3, whichever 
is applicable, for the Mello-Roos Improvements. 

(c) In the event that the Participant shall assign or attempt to 
assign this Agreement (or any rights herein) or shall sell, transfer, convey, assign, or 
lease the whole or any part of the Participant and/or the Site or the improvements 
to be constructed thereon, in violation of this Agreement, then the Agency shall 
deliver a written demand to the Participant to void, cancel, rescind, and terminate 
such assignment, sale, transfer, conveyance, or lease within ninety (90) days after the 
date of receipt of such demand. If such assignment, sale, transfer, conveyance, or 
lease is not voided, cancelled, rescinded, and terminated within said 90-day period, _- 
then the Agency, at its option and upon written notice to the Participant, may 
terminate this Agreement with respect to the portion of the Site for such Phase for 
which no Certificate of Completion has been issued, or which has not been 
conveyed or leased to a Permitted Transfere which is not in default. In the event of 
such termination pursuant to this paragraph, neither the Agency nor the Participant 
shall have any further rights against or liabdity to the other with.respect to the Site 
or such portions thereof and the development of the improvements to be 
developed and constructed thereon, and including the obligations of the Agency to 
use Tax Increments from Phase 2 or Phase 3, whichever is applicable, for the Mello- 
Roos Improvements. 



i (d) In the event that the Participant shall fail to (i) submit to the - City the plans, construction drawings and related documents (or any proposed 
changes thereto) as referred to in Section 206 hereof, and in the form and manner 
provided in said section, or (ii) obtain City's reasonable approval of such plans, 
construction drawings and related documents, within the times respectively 
established therefor in the Schedule of Performance (Attachment No. 4), as the same 
may be extended or modified in accordance with the provisions of this Agreement, - 

then the Agency shall deliver a written demand to the Participant to cure such 
- failure within forty-five (45) days after the date of receipt of such demand. In the 

event that such failure is not cured within said forty-five (45) day period and does 
not otherwise result from the.fault of the City and/or Agency, then the Agency, at its 
option and upon written notice to _the Participant, may terminate this Agreement 
with respect to the portion of the Site for such Phase. In the went of any such 
termination pursuant to this paragraph, neither the Agency nor the Participant shall 
have any further rights against or liability,to the other with respect to the portion of 
the Site for such Phase and any improvements to be developed and constructed 
thereon, and including the obligations of the Agency to use Tax Increments from 
Phase 2 or Phase 3, whichever is applicable, for the Mello-Roos .Improvements. 
. . 

(e) In the event -that on or by the date established therefor in the 
Schedule of Performance (Attachment No. 4)' the Participant shall fail to submit to 
Agency the certification required under Section 207 for Wal-Mart, then the Agency 
may, at its option and upon written notice thereof to the Participant, terminate this 

PI Agreement for the entire.Site. In the event of such termination pursuant to this 
paragraph, neither the Agency nor the Participant shall have any further rights 
against or liability to the other with respect to the Site and any improvements to be 
developed and constructed thereon, and including the obligations of the Agency to 
use Tax Increments from any portion of the Site for the Mello-Roos Improvements. 

(f) . - - In the event that on or by the date established therefor in the 
Schedule of Performance (Attachment No. 4);- the Participant shall fail to submit to 
Agency the certification required under Section 207 for the Major Retail Anchor 
Stores for Phase 2, then the Agency may; at its option and upon written notice 

' thereof to the Participant, terminate this Agreement. with resped- to Phase 2. In the -- 
. event of such termination pursuant to this paragraph, neither the.Agency nor the -- 
Participant shall have any further rights against or liability to the other with respect 
to the portion of the Site for such Phase and any improvements to be developed and 
constructed thereon, and including the obligations of the Agency to use Tax 
Increments from Phase 2 for the Mello-Roos Improvements. 

(g) In the event that the Participant shall fail to perform its 
obligations as required in the Method of Financing (Attachment No. 7), and as a 
result of such failure the Agency is unable to (i) cause the formation of a Mello-Roos 
District as provided in Section VIII of the Method of Financing, or (ii) issue or cause 
to be issued Mello-Roos Bonds as set forth in the Method of Financing (Attachment 
No. 7) to finance the costs related to the Mello-Roos Improvements as to Phase 2 or 



Phase 3 within the times respectively established therefor in the Schedule of 'I 

Performance (Attachment No. 4), then the Agency, at its option and upon written - 
notice to Participant, may terminate this Agreement with respect to the portion of 
the Site for such Phase; provided, however, prior to any such termination, the 
Participant may propose an alternative financing method for consideration by the 
Agency, as provided for in Section 410(a). In the event of such termination 
pursuant to this paragraph, neither the Agency nor the Participant shall have any 
further rights against or liability to the other with respect to the portion of the Site 
for such Phase and any improvements to be developed and constructed thereon, 
and including the obligations of the Agency to use Tax Increments from Phase 2 or 
Phase 3, whichever is applicable, for the Mello-Roos Improvements. 

(h) In the event that on or by the date established therefor in the 
Schedule of Performance (Attachment No. 4), the Participant is unable to commence 
construction of the improvements for Phase 3, then the Agency may, at its option 
and upon written notice thereof to the Participant, terminate this Agreement with 
respect to Phase 3. In the event of such termination pursuant to this paragraph, 
neither the Agency nor the Participant shall have any further rights.against or 
liability to the other with respect to the portion of the Site for Phase 3 and any 
improvements to be developed and constructed thereon, and including the 
obligations of the Agency to use Tax Increments from such Phase for the Mello-Roos 
Improvements. 

i 
V. [§500] GENERAL PROVISIONS - 

bmands and Communications Between the 

Formal notices, demands and communications between the Agency 
and the Participant shall be deemed sufficiently given if dispatched by registered or 
certified mail, postage prepaid, return receipt requested, to the principal offices of the 
Agency and the Participant as set forth in Section 107 hereof, with a copy to 
Woodland at the principal office of Woodland as set forth in Section 109 hereof, sand 
shall be effective upon receipt. Such written notices, demands and communications 

-- may be sent in the same manner to such other addresses as either party may from -- 
time-to-time designate by mail. 

B. [§502] Conflicts of Interest 

No member, official or employee of the Agency shall have any 
personal interest, direct or indirect, in this Agreement, nor shall any such member, 
official or employee participate in any decision relating to this Agreement which 
affects his personal interests or the interests of any corporation, partnership or 
association in which he is directly or indirectly interested. 

'r 



I The Participant warrants that it has not paid or given, and will not 
Jlr pay or give, any third party (except its attorneys and consultants) any money or other 

considera tion for obtaining this Agreement. 

c. [§503] Nonliabili Officials and Em~loyees 

No member, official or employee of the Agency shall be personally 
liable to the Participant in the event of any default or breach by the Agency or for 
any amount which may become due to the Participant or on any obligations under 
the terms of this Agreement. 

,D. [§504] Enforced Delav; Extension of Times of Performance 

In addition to the specific provisions of this Agreement, performance 
by any party hereunder shall not be deemed to be in default where delays or defaults 
are due to war; insurrection; strikes; lock-outs; riots; floods, earthquakes; fires; 
casualties; acts of God; acts of the public enemy; epidemics; quarantine restrictions; 
freight embargoes; lack of transportation; governmental restrictions or priority; 
litigation (other than litigation initiated by the party seeking an enforced delay as a 
result of such litigation, but including the existing litigation affecting the Retail 
Center); unusually severe weather; inability (when the party seeking the enforced 
delay is faultless) to secure necessary labor, materials or tools; delays of any 

I - contractor, subcontractor or supplier; acts of the other party; acts or the failure to act 
of any public or governmental agency or entity (except that acts or the failure to act 
of the Agency and/or the City shall not excuse performance by the Agency) or any 
other causes beyond the reasonable control or without the fault of the party claiming 
an extension of time to perform. The inability to obtain financing for the 
improvements to be constructed and developed on the Site shall not be considered 
an enforced delay. An extension of time for any such cause shall only be for the 
period of the enforced delay, which period shall commence to run from the time of 
the commencement of the cause. If, however, notice by the party claiming such 
extension is sent to the other party more than thirty (30) days after the 
commencement of the cause or the discovery thereof, the period shall commence to 
run only thirty (30) days prior to the giving of such notice. Times of performance -- 
under this Agreement may also be extended in writing by the Agency and the -- - 
Participant. 

E. [§505] Jnspection of Books and Records 

The Agency has the right (at the Participant's office, upon not less 
than seventy-two (72) hours notice, and at all reasonable times, and at its sole 
expense) to inspect the books and records of the Participant pertaining to 
Participant's proceeding to construct the Public Infrastructure Jmprovements and 

i 
any other monetary obligations of Participant provided for in this Agreement. 



F. &506] Counterparts i - 
This Agreement may be executed in any number of counterparts, all 

of which counterparts, when taken together, shall constitute one and the same 
Agreement. 

VI. w] SPECIAL PROVISIONS 

A. &601] Amendment of Redevelopment Plan 

Pursuant to provisions of the Redevelopment Plan for modification 
or amendment thereof, the Agency agrees-that no amendment which changes the 
uses or development permitted on the Site or changes the restrictions or controls 
that apply to the Site or otherwise directly affect the use of the Site shall be made or 
become effective without the written consent of the Participant, which consent shall 
be recorded. This provision shall be included in the Agreement to be Recorded 
Affecting Real Property (Attachment No. 5). Amendments to the Redevelopment 
Plan applying to other property in the Project Area shall not require the consent of 
the Participant. 

B. @602] Reciprocal Easement Aveement 

The Participant.may enter into a Reciprocal Easement Agreement \ 

1 

(hereinafter referred to as the "REA") with Major Retail Anchor Stores to be located - 
in the Retail Center to be developed on the Site and/or, at its election, Covenants, 
Conditions, and Restrictions (hereinafter referred to as "CC&Rs") governing 
portions of the Site not subject to an REA. The REA and/or CC&Rs may cover, 
among other things, the reciprocal easements in the properties; preparation of plans 
and specifications for construction of improvements; the construction of common 
area improvements and Retail Stores by the Participant, as well as the construction 
of improvements by the Major Retail Anchor Stores; the construction of the parking 
facilities, and the operation, maintenance and use of such parking facilities to . 
provide parking for the Retail Center; the construction of other amenities as shown 
on the site plans, construction drawings and related documents as approved by -- 
Participant and the City, and the operation, maintenance and use of such amenities; -- 
area, use, size and height limitations; standards of operation and maintenance; 
public liability, fire and extended coverage insurance; provisions regarding repair, 
maintenance, alteration and reconstruction; condemnation clause; sign 
requirements; rules and regulations; and other items generally covered in so-called 
REAs and CC&Rs in similar retail centers in Central California. 

The REA and any CC&Rs shall be recorded in the Recorder's Office for 
San Luis Obispo County. 



C &603] Submission of Documents for Ap~roval 
1 

Whenever this Agreement requires the Participant to submit, plans, 
drawings or other documents to the other party for approval, which shall be deemed 
approved if not acted on by the Agency within a specified time, said plans, drawings 
or other documents shall be accompanied by a letter stating that they are being 
submitted and will be deemed approved unless rejected by the Agency within the 
stated time. If there is no time specified herein for such action, the Partiupant may 
submit a letter requiring Agency approval or rejection of documents within thirty 
(30) days after submission to the Agency or such documents shall be deemed 
approved. 

D. w] Main Street Procam 

The Participant agrees to make contributions in the following 
amounts and at the following times to the City's Main Street program: 

(a) $35,000 upon the issuance of a Certificate of Occupancy by the 
City for Wal-Mart; 

(b) $6300 upon the date of opening for business of the first store of 
Phase 2 of the Retail Center and $6,500 on each anniversary thereafter for the next 
nine (9) years; and - 

(c) an additional $3,500 upon the date of opening for business of 
the first store of Phase 3 of the Retail Center and $3300 on each anniversary 
thereafter up to and including the year during which the payments under 
subsection (b), above, are being made. 

If the Main Street program ceases to exist during the period 
Participant is obligated to make such payments, Participant shall make such 
payments directly to the Agency for use by the Agency for promotional programs to 
stimulate retail and commercial activity within the Project Area. 

E* .[WI Share of Net Sales Ikceeds ,. 

In consideration of the Agency's contributions to the development of 
the Additional Improvements and the Mello-Roos Improvements, the Participant 
agrees that it shall make a one-time payment to the Agency of a share of the net 
proceeds from the sale of any part of the Phase 3 portion of the Site, as set forth 
herein. "Net Sales Proceeds" shall mean the gross sales price, less (a) costs of sale; 
(b) repayment of any mortgage or deed of trust held by an entity or entities 
previously approved by the Agency (for the parcel or parcels being sold) as having 
rights senior to the Agency for purposes of this division of sales proceeds; (c) return 
of any loans of Participant either (i) specifically required by a lender approved by the 
Agency for Phase 3; (ii) used to make improvements to Phase 3; (iii) used to repay 



advances to cover operating losses of Phase 3; or (iv) used to repay a deposit required 
by a lender approved by the Agency to Phase 3; (d) the capital cost of the land - 
attributable to the applicable portion of Phase 3 (which the parties agree shall be 
Four Dollars and Fifty Cents ($4.50) per square foot) plus the cost of the on and off- 
site improvements (including financing costs), to the extent they are not assumed 

. by the buyer, for such portion of Phase 3 being sold (collectively, the "Capital"); 
(e) any Participant Advances as provided in Section VIIt of the Method of Financing, 
plus interest on such amount at the compounded annual rate of nine percent (9%) 
but only to the extent such Participant Advances have not previously been 
reimbursed to Participant; and (f) any unrecovered Capital from a previous sale of 
part of Phase 3. In no event shall Participant receive a preferred return on its 
Capital. Upon the sale of any portion of Phase 3, the Participant agrees to pay the 

- 3 Agency a share of the Net Sales Proceeds (with Net Sales Proceeds to be calculated on 
a pro rata basis for sales of portions of Phase 3), to be paid out of escrow for such sale, 
and measured from the date of the issuance of a Certificate of Occupancy by the City 
for the improvements on the portion of Phase 3 being sold, as follows: 

0 to 5 years: 25% of Net Sales Proceeds; 

More than five years to 10 years: .the greater of $500,000 out of the 
Floor Preference (as defined below) or 25% of Net Sales Proceeds ; 

More than 10 years to 15 years: the greater of $900,000 out of the 1 
Floor Preference or 25% of Net Sales Proceeds; 

More than 15 years to 20 years: the greater of $1,300,000 out of the 
Floor Preference or 25% of Net Sales Proceeds; 

More than 20 years: the greater of $1,900,000 out of the Floor 
Preference or 25% of Net Sales Proceeds. 

As used herein, the term "Floor ence" shall mean the Net Sales 
Proceeds prior to any distribution or payment oelng made to any other person. 
Participant shall provide evidence satisfactory to Agency regarding items (a) 
through ( f )  above, including, financial statements certified by the chief financial -- -- 
officer of Participant regarding the costs of development and operation of the Retail 
Center. The Agency shall have the right to audit such financial statements and all 
books, records and accounts pertaining thereto. If it shall be determined as a result 
of such audit that there has been a deficiency in any payment required by this 
Section 605, then such deficiency shall immediately become due and payable with 
interest at the maximum rate for which parties may lawfully contract, determined as 
of and accruing from the date that such payment should have been made. In 
addition, if Participant has understated the amount of Net Sales Proceeds which 
should have been paid to the Agency by more than the greater of $10,000.00 
(increased annually by the change in the Consumer Price Index) or Five Percent 1 
(5%), then Participant shall pay, in addition to the interest charges referenced - 



hereinabove, all of Agency's reasonable costs and expenses connected with such 
audit or review of Participant 's accounts and records. 

For the purposes of any subsequent owner of all or any portion of 
Phase 3, a grant deed conveying such property shall constitute conclusive evidence 
of the satisfaction of the obligations set forth in this Section 605. 

If the applicable portion of Phase 3 has not been sold after 25 years, 
then the parties shall have such unsold portion appraised and the Participant shall 
have the right to fulfill its obligations under this Section 605 as to such portion of 
Phase 3 by paying to the Agency an amount equal to the Agency's share of the Net 
Sales Proceeds, as set forth above, based on the appraised value, less customary and 

- reasonable commissions and closing costs. If the Participant elects rrattrrmake such 
payment to the Agency, then the parties shall jointly market such property at the 
appraised value plus five percent (5%), and shall not sell such property for less than 
the appraised value. The property shall be marketed until it is sold; provided the 
parties may from time to time make appropriate adjustments to the sale price as 
may be mutually agreed by the parties and the Participant shall have the right to 
make the payment to the Agency based upon such agreed upon price and the 
formula set forth above for determining the Agency's share of the Net Sales 
Proceeds. Upon the sale of such property either to the Participant or to a third party, 
the 'Agency shall share in the Net Sales Proceeds as set forth above. 

Participant's obligation to pay Agency a portion of Net Sales Proceeds 
as set forth in this Section 605 shall be included in the Agreement'to be Recorded 
Affecting Real.Property (attachment No. 5) Such document shall provide that the 
Participant's obligation to pay Agency a share of Net Sales Proceeds shall be 
subordinate to the rights of lenders approved by the Agency for Phase 3 of the Retail 
Center. 

F. &606] Taxable Bonds 

In consideration of the Participant's agreement to share a portion of 
the sales proceeds from Phase 3 with the Agency and Participant's other obligations 
described in this Agreement, the Agency shall cooperate with Participant, upon 
request by the Participant, in the issuance of taxable bonds by the Agency, the 
proceeds of which shall be used by the Participant only for permanent financing for 
the Retail Center. Such taxable bonds shall be secured only by the land and private 
improvements on the Retail Center and/or Woodland Plaza I and such issuance 
shall require that the Participant hold the City and Agency harmless in connection 
therewith. Before such taxable bonds may be issued, the following requirements 
must be met: (1) the bonds shall be limited to marketing by "private placement," 
within the meaning of applicable regulations of the Securities and Exchange 
Commission, (2) the Agency must receive an opinion of the Agency's and 
underwriter's special disclosure counsel (which the Agency shall select with the 
underwriter's approval) regarding the adequacy of the disclosure made to 
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prospective investors in the offering documents, and ( ould satisfy the 1 
standards (other than the "seasoning" standard) requir la1 rating agency, - 
including without limitation, Standard & Poor, Moodps, r l c u l  ur udf & Phelps, 
reasonably approved by the Agency for an investment grade rating if such issue 
were submitted for rating. 

- .  

If such taxable bonds are issued, Participant shall pay to Agency a 
processing fee of THIRTY-FIVE THOUSAND DOLLARS ($35,000) to reimburse 
Agency for certain ldinary not limited to . . associated with the issuance, 
including fees paid ro Agency disclosure counsL.. -. ,ddition, so long as the taxable 
bonds are outstanding, Participant shall pay to Agency an an ~onitoring fee to 
reimburse Agency for its actual, out-of-pocket and reasonable incurred in 
monitoring the taxable bonds, provided however, that such rrluru~uring fee shall 
not exceed THREE THOUSAND DOLLARS ($3,000) per year. Such obligation shall 
be included in the Agreement to be Recorded Affecting Real Property (Attachment 
No. 5). 

lnual m 
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The int shall each pay their own brokerage or 
other fees owed to any DroKer or agenr retained by such party with respect to any 
matter covered by this Agreement. The Agency shall indemnify and hold harmless 1 
the Participant against any such fees owed or claimed to be owed to any broker or - 
agent hired or retained by the Agency, and the Participant shall indemnify and hold 
harmless the Agency against any such fees owe iimed to be owed to any broker 
or agent hired or retained by the Participant. 

[§608] ,Ministerial Acts to be taken by the Executive Director 

The Executive Director of the At 
ministerial.adions as he or she deems approp~ 
this Agreement. 

vn. [§7001 ENTIRE A( 

5ency is 
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nent the provisions of 

This Agreement is executed in four (4) duplicate originals each of which is 
deemed to be an original. This Agreement comprises pages 1 through -, inclusive, 
and Attachment Nos. 1 through 11 which constitute the entire understanding and 
agreement of the parties. 

This Agreement integrates all of the terms and conditions mentioned 
herein or incidental hereto and supersedes all negotiations or previous agreements 
between the parties with respect to all or any part of the subject matter hereof. 

i 



All waivers of the provisions of this Agreement must be in writing and 
signed by the appropriate authorities of the Agency and the Participant, and all 
amendments hereto must be in writing and signed by the appropriate authorities of 
the Agency and the Participant. 

VIII m] TIME FOR ACCEPTANCE OF AGREEMENT-BY AGENCY 

This Agreement, when executed by the Participant and delivered to the 
Agency, must be authorized, executed and delivered by the Agency within forty- 
five (45) days after the date of signature by the Participant or this Agreement shall be 
void, except to the extent that the .Participant may consent in writing to further 
extensions of time for the authorization, execution and delivery of this Agreement. 
The effective date of this Agreement shall be the date when this Agreement has 
been signed by the Agency. 

"AGENCY": 

,1993 REDEVELOPMENT AGENCY OF THE CITY 
OF EL PAS0 DE ROBLES 

Chairman 

Secretary 



,1993 WOODLAND PLAZA II, . 

a California general partnership 
("PARTNERSHIP") 

By: Halferty Development Company, 
a California corporation, 
General Partner 

By: 
1ts: 

"HALFERTY" 

By: Richard J. Woodland and 
Patricia D. Woodland, 
co-trustees of the Richard J. Woodland 
and Patricia D. Woodland Trust, 
General Partner 

b 

By: 
Richard J. Woodland, 

Co-Trustee 

By: 
Patricia D. Woodland, 

Co-Trustee 
. 'WOODLAND" --- 

.By: James L. Halferty, an individual, 
General Partner 



"PARTICIPANT' (Continued): 

RICHARD J. WOODLAND and 
PATRICIA D. WOODLAND, 
co-trustees of the Richard J. Woodland 
and Patricia D. Woodland Trust, 
General Partner 

BY: 
Richard J. Woodland 

Co-Trus tee 

By: 
Patricia D. Woodland 

Co-Trustee 
"WOODLAND" 
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ATTACHMENT NO. 2 

LEGAL DESCRIPTION OF THE SITE 

LEGAL DESCRIPTION 

BEING A PORTION OF  THE REMAINDER PARCEL O F  PARCEL MAP P R  8 9 - 4 1 8  
I N  T H E  C I T Y  O F  P A S 0  ROBLES, COUNTY O F  SAN L U I S  O B I S P O ,  STATE O F  
CALIFORNIA,  RECORDED JUNE 26, 1 9 9 0  I N  BOOK 4 7  O F  PARCEL MAPS, 
PAGE 22  I N  THE O F F I C E  O F  THE COUNTY RECORDER O F  S A I D  COUNTY, MORE 
PARTICULARLY DESCRIBED AS FOLLOWS: . . 
BEGINNING AT THE INTERSECTION OF THE SOUTHERLY RIGHT-OF-WAY OF 
N I B L I C K  ROAD AND THE WESTERLY RIGHT-OF-WAY O F  THE REALIGNED SOUTH 
R I V E R  ROAD A S  SHOWN ON S A I D  PARCEL MAP P X - 3 9 - 4 1 8 ;  THENCE, ALONG 
S A I D  WESTERLY RIGHT-OF-WAY O F  SOUTH RIVER ROAD, 
SOUTH 0 5 " 1 7 ' 2 4 "  EAST 2 9 4 . 1 1  FEET TO THE BEGINNING OF A CURVE 
CONCAVE TO THE WEST AND HAVING A RADIUS O F  1 4 5 0 . 0 0  FEET;  THENCE, 
ALONG'SAID WESTERLY RIGHT-OF-WAY O F  SOUTH R I V E R  ROAD AND S A I D  
CURVE, THROUGH A CENTRAL ANGLE OF 2 0 ' 0 0 ' 0 0 "  AN ARC DISTANCE O F  
5 0 6 . 1 5  FEET;  THENCE, ALONG S A I D  WESTERLY RIGHT-OF-WAY O F  SOUTH 
R I V E R  ROAD, SOUTH 1 4 " 4 2 1 3 6 1 1  WEST 3 6 9 . 3 0  F E E T  TO THE INTERSECTION 
OF S A I D  WESTERLY RIGHT-OF-WAY OF  SOUTH R I V E R  ROAD AND THE 
SOUTHERLY L I N E  OF  LOT 3 4  O F  THE RANCHO SANTA YSABEL AS-SHOWN ON 
THAT CERTAIN MAP RECORDED JANUARY 2 5 ,  1 8 8 7  I N  BOOK A OF MAPS, 
PAGE 29 I N  THE O F F I C E  OF  THE COUNTY RECORDER O F  S A I D  COUNTY; 
THENCE, ALONG SOUTHERLY L I N E  O F  S A I D  LrOT 3 4 ,  NORTH 8 8 " 1 7 ' 0 6 "  WEST 
2 0 9 6 . 5 7  FEET TO THE SOUTHWESTERLY CORNER O F  LOT 3 4 ;  THENCE, ALONG 
THE WESTERLY L I N E  OF  S A I D  LOT 3 4 ,  NORTH 3 6 " 2 8 / 2 3 1 1  EAST 5 8 1 . 7 1  '1 
FEET;  THENCE, CONTINUING ALONG S A I D  WESTERLY L I N E  OF LOT 3 4 ,  - 
NORTH 3 2 " 4 3 ' 2 3 "  EAST 6 9 3 . 2 8  FEET TO THE INTERSECTIOK OF  THE S A I D  
WESTERLY L I N E  O F  LOT 3 4  AND THE SOUTHERLY RIGHT-OF-WAY OF  N I B L I C K  
ROAD; THENCE, ALONG S A I D  SOUTHERLY RIGHT-OF-WAY O F  KIBLICK ROAD 
THE FOLLOWING BEARINGS AND DISTANCES: 

1 )  SOUTH 8 6 ' 4 8 ' 2 3 "  EAST 3 5 3 . 9 4  FEET;  THENCE, 
2 )  NORTH 4 8 ' 3 6 ' 2 1 "  EAST 1 5 4 . 0 0  FEET;  THENCE, 
3 )  SOUTH 8 6 " 4 8 ' 3 2 1 1  EAST 8 0 . 0 0  FEET;  THENCE, 
4 )  SOUTH 5 8 " 5 9 1 5 0 1 1  EAST 1 6 2 . 2 8  FEET;  THENCE, 
5 )  NORTH 3 8 " 3 2 ' 0 4 1 1  EAST 1 0 1 . 1 5  FEET;  THENCE, 
6 )  NORTH 8 2 ° 1 0 1 1 9 1 1  EAST 1 1 5 . 2 2  FEET;  THENCE, 
7 )  SOUTH 8 6 " 4 5 ' 4 6 1 1  EAST 2 9 9 . 9 8  FEET;  THENCE, 
8 )  SOUTH 8 3 " 0 6 ' 5 7 "  EAST 2 6 9 . 1 7  FEET TO THE POIKT O F  

BEGINNING.  
-- 

- - 

Attachment No. 2 
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ATTACHMENT NO. 3 

1. GENERAL 

The Site shall be designed and developed as an integrated regional retail 
center in which the buildings will have a quality architectural design in substantial 
accord&ce with the plans approved as of , 1993 ('Tlansf') and 
which will be consistent with the quality 'and standards of Woodland Plaza I. 

The open spaces and parking areas shall be designed, landscaped and 
developed with the same degree of high quality. 

The Site shall be developed in conformity with the Previous Approvals 
(including Conditions of Approval). 

In the event of any conflict or inconsistency between this Agreement and the 
Previous Approvals (includmg Conditions of Approval), the Previous Approvals 
shall govern and control. 

i 
.Ir The Agency and Partidpant will cooperate and direct their staff, employees, 

consultants, architects, and/or engineers to cooperate so as to ensure the continuity 
and coordination vitally necessary for the proper and timely completion of the 
development of the Site. 

A. paxticivant's Retail Im rovements ("Retail Center") 

On the Site, the Partiapant shall construct, or cause to be constructed the 
Retail Center in substantial accordance with the Plans and the Revious Approvals, -, -- 
which include the following improvements: 

(a) A Wal-Mart store of approximately 120,000 square feet; 

(b) At least two (2) Major Retail Anchor Stores of not less than 
30,000 square feet each, or two (2) or three (3) Major Retail Anchor Stores of at least 
20,000 square feet each, and 60,000 atpare feet in the aggregate; 

(c) Retail shop space; 

( 
C 

(d) Four (4) retail and/or restaurant pads, including an automobile 
service station; 

Attachment No. 3 
Page 1 of 4 
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(e) Outdoor sales area totalling approximately 17,000 square feet; and 

(f) Surfact e auton nobile parking to serve the Retail Center. 

Thi parties expect that the total of net leasable area to be developed in the 
Retail Center in elements (a) through (e) above shall be approximately 425,000 
square feet. 

& addition to the construction of the improvements for the Retail Center, the 
Participant shall make certain contributions to the City's Main Street program and 

- - -- other payments to the Agency as set forth in this Scope of -Dewlopmnl++Method 
of Financing (Attachment No. 7) and the Agreement. 

Subject to all  the o&r term and conditions of this Agreement, the Retail 
Center may be developed in phases designated by the Participant, as follows: 

1. Phase 1A shall consist of development of a Wal-Mart store of 
not less than 100,000 square feet and related parking, on the location shown on the 
Map of the Site, Attachment No. 1. 

\ 
a,- - 

2. Phase 1~ shall consist of the expansion of the Wal-Mart store by 
approximately 20,000 square feet and/or the development of Pads M, N and/or Q (as 
shown on the Map of the Site [Attachment No. I]) and the related parking. As 
shown on the Map of the Site, the entire Phase 1 portion of the Retail Center 
includes 805,138 square feet of land. 

3. Phase shall consist of two.(2) Major Retail Anchor Stores of at 
least 30,000 square feet each on Building Areas B and D, as shown on the Map of the 
Site, (Attachment No. I), or two (2) or three (3) Major Retail Anchor Stores of at 
least 20,000 square feet each, and 60,000 square feet in the aggregate, plus additional 
retail shops/or restaurants totaling a minimum of 17,000 square feet on Pad P 

-re 

and/or Shops E, C, H and/or J, as show on the Map of the Site (Attachment No 1). 

4. Phase ZB shall consist of the! development of the r~maining 
balance of Pad P and/or Shops E, G, H and/or J. As shown on the Map of the Site 
(Attachment No. I), the entire Phase 2 portion ( btail Center includes 548,976 
square feet of land. 

a!'... .. 

5. Phase 3'shall consist of the development of Pads F, K and/or L 
andfor a Major Retail Anchor Store of at least 30,000 square feet, as shown on the 
Map of the Site (Attachment No. 1). As shown on the Map of the Site, the entire 
Phase 3 portion of the Retail Center includes 371,171 square feet of land. 

f 

\ 
Ps~ 
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I' 
* ~ o t w i t h s t a n d k ~  the foregoing provisions of this Section II.B., the 

Participant shall have the right to proceed with the construction of all or any part of 
Phase 3 after the commencement of construction of Phase 1A if Participant agrees to 
install and/or fund (as applicable) the Mello-Roos Improvements required in 
connection with the development of Phase 2 in addition to any such applicable 
Mello-Raos Improvements required in connection with the proposed 
improvements for Phase 3. 

The Public Infrastructure Improvements, defined and described in Section 204 
of the Agreeme*, sMl be comtmcted in accordance with the terms and conditions 
set forth in the Method of Financing (Attachment No. 7) and within the times set 
forth in the Schedule of Performance (Attachment No. 4). 

Subject to the last sentence of this paragraph, the parties anticipate that 
the Participant's general partner, Halferty Development Company, shall act as the 
construction manager for the Agency in connection with the construction of the 
Additional Improvements for the customary overhead and fees for such services as 
set forth in Attachment No. 9 and with the construction of the Mello-Roos 
Improvements set forth in Attachment No. 8. In no event shall Halferty 
Development Company and/or Participant serve as the subcontractor on any of the 

i 
e 

work in connection with the Additional Improvements. The parties expressly 
acknowledge and agree that all work in connection with the Additional 
Improvements and the MellbRoos Improvements must be performed in 
compliance with the requirements of state and local laws for "public projects," as 
well as the preference for local suppliers (as set forth in Section 1I.E. of this Scope of 
Development), with respect to competitive bidding and the payment of prevarling 
wages, as well as any other applicable requirements regarding such work. 

to Main Street ProPram 

Participant shall make contributions specified in Section 604 of the 
Agreement. 

E. Use of Local Work Forces 

To the extent it is commercially reasonable, Participant will use its good faith 
efforts to hire qualified contractors and encourage the use of qualified subcontractors 
from the Central Coast/Paso Robles region for the development and construction of 
the Retail Center. 

Attachment No. 3 
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F. bchitecture and Dg 

The Retail Center to be constructed by the Participant pursuant to this 
1 Agreement shall be of consistent architectural quality with the Plans (defined 

1 below), shall be weU-landscaped, and shall be effectively and aesthetically designed. 
1 The shape, scale of volume, exterior design, and exterior frnish of each building 

must be consonant with, visually related to, physically related to, and an 
enhancement to each other. The Participant's plans and proposals submitted to the 
Agency and the City for approval shall describe in reasonable detail the architectural 
character intended for the exterior of the Retail Center. Plans for Phase 1 have been 
submitted to the City for design review and were approved on June 21, 1993 (the 

- - "PlansJ1). The Agency shall not unreasonably withhold its approvaWny 
subsequent plans or drawings which are consistent with a logical evolution of the 
previously approved Plans or drawings. 

All open spaces within the Site (including setback areas) as shown on the 
approved Map of the Site (Attachment No. I), shall include adequate landscaping. 
Landscaping includes such materials as paving, trees, shrubs, and other plant 
materials, landscape containers, outdoor furniture, top soil preparation, automatic 
irrigation, landscape and pedestrian lighting and water elements, if applicable. 

'! 
H. Controls and Rest& 

ControIs and restrictions consistent with this Agreement (including, but not 
limited to, minimum size parking spaces, maximum land coverage, minimum and 
maximum heights of buildings, and minimum loading facilities) shall be included 
in the REA for Phase 1 of the Retai! Center and/or any CC&Rs which the Participant 
imposes for Phases 2 and 3, in whole or in part. 

m. C O ~ B U T I O N S  OF AGENCY TO A PORTION OF COSTS OE 
MELLO-ROOS IMPROVEMENTS 

Sections IV and VIII of the Method of Financing (Attachment No. 7) provide 
for Agency contributions to the costs of the Mello-Roos Improvements subject to the 
conditions set forth therein. 

IV. AGENCY'S RESPO] [TIES 

The Agency shall be responsible for paying for the cost of constructing the 
Additional Improvements (Attachment No. 9) at  the time set forth in the Schedule 
of Performance (Attachment No. 4), as set forth in Section 204 of the Agreement, 
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i. ATTACHMENT NO. 4 

1. n and . . ~eliverv of m n t  by 
-. The Participant shall 
execute and deliver this Agreement and 
thkS~greernent to be Recorded Affecting 
Real Property to the Agency. (Section 
301) 

I 

2. Execution of A-t by m. The 
Agency shall hold a public hearing to 
authorize execution of this Agreement 
by the Agency, and, if so authkzed, the 
Agency shall execute and deliver this 
Agreement to the Participant. 
(Section 800) 

3. cution and Deliverv of Woodlad 
Note. Woodland shall execute and 
deliver the Woodland Note to the 
Agency. (Section 11 1) 

4. t C ~ r t i f i c a b .  The Participant 
shall submit the Wal-Mart Certification 
to the Agency. (Section 207) 

5. C o n v e y i b n c e . o f  of the Site U 
J V V .  The Participant shall cause 
the parcelization of a portion of the 
Phase 1 portion of the Site for 
conveyance to Wal-Mart and convey 
such parcel to Wal-Mart. 

Rate 

Not later than July 5,1993. 

Promptly after approval of this 
Agreement by the Agency. 

Promptly after execution of this 
Agreement by the Agency. 

Not later than six (6) months 
after the execution of this 
Agreement by the Agency. 

Prior to commencement of 
construction of the Additional 
Improvements.' 

. --- - ~ ~ ~ - ~ -  -~ p~ - - -  

* Subject to delays pursuant to the provisions of Section 504 of the Agreement, 
Attachment No. 4 
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Actian. m 

6.  Governmental Pe-. Wal-Mart shall ' Prior to commencement of t - 
obtain any and all permits and pay any construction of the Wal-Mart 
and all fees that are required by the City store (Item 7, below). 
or any other governmental agency. 
(Section 210) 

7. c~ment of C~nstruction Q 
-. Wal-Mart shall 
cqmrnence construction of i 
improvements on its portio: 
Phase 1 portion of the Site. 

8. C o e t i o n  of Additional 
Zmprov-, Construction of tl 
Additional Improvements shall 
commence. 

9. O~eninc. of Phase 1. Construction ( 

Wal-Mart store shall be completed, ana 
one retail store in Phase 1A of the Retail 
Center shall open for business. 

10. Fannatian of Mello-Roos District. The 
Agency may, at its discretion, complete 
the necessary actions to establish a 
Mello-Roos District, and cause such 
District to authorize the issuance of 
Mello-Roos Bonds to pay for the Niblick 
Bridge improvements. (Section VIII of 
the Method of Financing) 

11. m c e  of Mell+Roos BMgSfQT 
ick m. The Agency may, a 

discretion, cause the Mello-Roos & 
to be issued specifically to pay for tl 
Niblick Bridge improvements. (Se 
VIII of the Method of Financing) 

Within one (1) year after the 
date of execution of this 
Agreement by the Agency. 

After completion of Items 4, 5, 
6 and 7 above. 

Not later than January 31,1995. 

Any time after the opening of 
the Wal-Mart Store for Phase 
1A. 

Any time after the completion 
Item 10, above, 
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ASE 1B 

12. Submission of Construction D r w  
Gr- 

m e  1B. The Participant shall submit 
to the Agency construction drawings 
and landscaping and grading plans for 
Phgi.se 18 of the Retail Center at a time to 
be determined by the Participant. 
(Section 206) 

13. Submrssion of Evidence of Fin- . . 
for Phase 1B. The Participant shall 
submit to the Agency for approval 
evidence that it has adequate financing 
to construct the improvements for 
Phase 18 of the Retail Center. (Section 
VIII of the Method of Financing) 

i 
II 

14. Gov-1 Perm&. The Participant 
shall obtain any and all permits and pay 
any and all fees that are required by the 
City or any other governmental agency. 
(Section 210) 

PHASE 2q 

15. Maior Retail Anchor Store 
en&. The Participant shall 

submit to the Agency its Major Retail 
Anchor Store Certification. (Section 
207) 

Date 

Agency shall have 30 days to 
review and approve or . 

disapprove with an 
explanation, or such plans are 
deemed approved. Participant 
shall have 60 days to resubmit 
drawings and plans if requested 
by the Agency. Agency shall 
have 30 days after any such 
resubmittal to approve. 

Prior to the commencement of 
construction of the 
improvements for Phase 1B of 
the Retail Center. 

Prior to the commencement of 
construction of the 
improvements for Phase 18 of 
the Retail Center. 

Not later than 6 months before 
commencement of 
construction of Phase 2. 

16. &&mission of Evidence of Financing. Not later than 2 months before 
The Participant shall submit evidence to commencement of 
the Agency that it has obtained adequate construction of Phase 2. 
financing for the construction of the 
improvements for the Phase 2A portion 
of the Retail Center. (Section Vm of the 
Method of Financing) 
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con 

. \ 
17. w s i o n  of Canstruchon Not later than 3 months before - 

rt Plans fog commencement of 
w. The Participant shall submit base 2. 
construction drawings and landscaping 
and grading plans for the Phase 2A 
portion of the Retail Center. (Sectic 
206) 

18. Bpproval of C 
T .  

thin 30 days after submittal 
Land- ( I radm~ Plans for iuch drawings and plans, 
Phase. The Agency shall approve or with an explanation of any 

. disapprove the construction drawings - disapproval, or such plans -are--- 

and landscaping and grading plans for deemed approved. Participant 
the Phase 2A portion of the Retail shall have 60 days to resubmit 
Center. (Section 206) drawings and plans if requested 

the Agency. Agency shall 
re 30 days after any such 
ubmittal to approve. 

19. 9 h 5 y  ter the date of 
The Participant shall obtain any anc , -,cution oz uus Agreement by 
permits and pay any and all fees 

I 

required by the City or any other - 
governmental agency, or demonstr 
financing or funding for permits or 
arrange MellolRoos financing for tl 
MeUo-Roos Improvements in lieu of all 
or any of such fees. (Section 

9. 
1 all 

Wii 
PYP 

the 

20. ~omrnencement of -n of - - t later than 90 days after the 
Phase 2A of the Retail C m .  The lance of all governmental 
Partidpant and/or the Major Retail lmits for Phase 2A. 
Anchor Store($) shall commence 
construction of the improvements . . -- 
the Phase 2A portion of the Retail 
Center. 

for 
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Page 4 of 8 

NO' 
i s s~  
per 



JUN 38 '93 15:05 MCDONOUGHIHOLLRND&QLLEN-SQCTO~CR P. 18/13 

Action Date 

* 21. buance  of ~ ~ & Q & O O S  Bonds. The Not later than 45 days after 
Agency shall cause the Mellc~Roos completion of Items 15 
Bonds to be issued upon satisfaction and through 20, above. 
completion of Items 15 and 16, with 
funding permitted upon satisfaction of 
Items 17-20) above, to pay for the costs of 
the Mello-Fbos Improvements required 
to be developed and constructed in 
cowction with the improvements for 
phase 2 of the Retail Center. :Section 
WII of the Method of Financing) 

22. Commencement of Construction of Within 30 days after the date 
The the Mello-Roos Bonds proceeds 

Partidpant shall commence are available and all applicable 
. construction of the Mello-Roos permits have been issued. 
Improvements required for the 
applicable portion of Phase 2 of the 
Retail Center. 

23. -aftruction of Mello- 
Roos hvrovements. The Participant 
shall complete construction of the 
Mello-Roos Improvements for Phase 2. 

24. E x e v o r  CC&&. An 
REA and/or any CC&Rs shall be 
executed by each party thereto. (Section 
602) 

25. Openiw of P W  A of the Retail 
_Center. Construction of the 
improvements for Phase 2A of the 
Retail Center shall be completed, and 
one retail store in Phase 2A of the Retail 
Center shall open for business. 

On a schedule that allows for 
substantial completion of all 
such improvements prior to 
the opening of Phase 2 of the 
Retail Center. 

Prior to the opening of Phases 
1A and 2, as applicable. 

Within 12 months after the 
cornencement of 
construction of the -- -- 
improvements for Phase 2A of 
the Retail Center. 
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Action Date 

26. Submlssi~ n of wtxuctinn Drawin . 

Participant shall submit constructiol 
drawings and landscaping and gradi~ 
plam for the improvements for Pha: 
2B 'of the Retail Center at a time 
determined by the Participant. (Secbon 
2%) -- 

disaj 
expl, 
A anr 
YCikL. 

shall 
drav 

ncy shall have 30 days to 
zw and approve or 
pprove with an 
anation or such plans are 
ned approved. Participant 
L have 45 days to resubmit 
vings and plans if requested 

by the Agency. Agency shall 
have 30 days after any such 
resubmittal to approve. 

27. v. The Participant Prior to the commencement of 
shall submit evidence to the Agency construction of the 
that it has obtained adequate financing improvements for Phase 2B of 
for the construction of the the Retail Center. 
improvements for Phase 2B of the 
&tail Center. (Section VLH of the 
Method of Financing) 

28. G o v e m a w .  Prior to the commencement of -. 

The Participant shall obtain any and all construction of the 
permits and pay and and all fees improvements for Phase 2B of 
required by the City or any other the Retail Center. 
governmental agency, or demonstrate 
financing or funding for permits or 
arrange Mello-Roos financing for Mello- 
Roes Improvements in lieu of all or any 
of such fees. (Section 210) 

l Y U L  

oper 
29. Phase 7B of the Retail later than 1 year after 

Center. Construction of the ung of Phase 2A (Item 25). -- -- 
improvements for Phase 2B of the 
Retail Center shall be completed and 
one retail store in Phase 2B of the Retail 
Center shall be open for business. 

Attachment No. 4 
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Action 

30. Commencement of Cowct ion  of 
W e  3. The Participant shall have 
obtained all necessary approvals for the 
Agency and City and obtain all necessary 
permits and pay all required fees, and 
shall commencement construction of 
the improvements for the applicable 
portion of Phase 3 of the &tail Center. 

31. buance of Mello-Roos Bonds. The 
Agency shall cause the Mello-Roos 
Bonds to be issued for the Mello-Roos 
Improvements required in coxmection 
with the development of Phase 3 of the 
Retail Center. (Section VIII of the 
Method of Financing) 

32. of Construction of 
ello-Roos Im~rovements. The 

Participant shall commence 
construction of the Mello-Roos 
Improvements required for the 
applicable portion of Phase 3 of the 
Retail Center. 

33. -tion of Mello- 
Roes -. The Participant 
shall complete construction of the 
Mello-Roos Improvements for Phase 3. 

34. -u andC&Rs. The REA 
and/or any CC&Rs shall be amended as 
necessary to include parties from Phase 
3 of the Retail Center. (Section 602) 

Attachment No. 4 
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Within 6 years after the date of 
execution of this Agreement by 
the Agency. 

Not later than 45 days after the 
completion of Item 30, above. 

Within 30 days after the date 
the Mello-Roos Bonds proceeds 
are available and all applicable 
permits have been issued. 

On a schedule that allows for 
substantial completion of dl 
such applicable improvements 
prior to the opening of Phase 3 
of the Retail Center. 

Prior to the opening of Phase 3 
of the Retail Center. 
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Action Q2k 

\ 
35. Gom~letion of P w  3 of the Retail Within 12 months after - 

Center. Construction of the commencement of 
improvements for applicable portic construction of the 
Phase 3 of the Retail Center shall bt improvements for the 
completed, and Phase 3 shall o m .  pliable portion of Phase 3 of 
business, ! Retail Center. 
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ATTACHMENT NO. 5 

AGREEMENT TO BE RECORDED AFFECTING REAL PROPERTY 

RECORDED AT THE REQUEST OF AND 
WHEN RECORDED, RETURN TO: 

. . . . 

AGREEMENT TO BE.RECORDED AFFECTING REAL PROPERTY 

- THIS AGREEMENT is entered into this day of ,1993, 
by and between the REDEVELOPMENT AGENCY OF THE CITY OF EL PAS0 DE 
ROBLES, a public body, corporate and politic (hereinafter referred to as the 
"Agency") and WOODLAND PLAZA 11, a California general partnership (the 
"Partnership"), and RICHARD J. WOODLAND and PATRICIA D. WOODLAND, as 
co-trustees of the Richard J. Woodland and Patricia D. Woodland Trust 
("Woodland") (hereinafter collectively referred to as the "Participant"), with 
reference to the following: 

A. The Participant is the owner of certain real property (the "Site") located 
in the City of El Paso de Robles, County of San Luis Obispo, State of California, as 
shown on the Map of the Site, attached hereto as Exhibit A and incorporated herein -- -- 
by reference. A Legal Description of the-Site is attached hereto as Exhibit B and 
incorporated herein by reference. 

B. The Site is within the Paso Robles Redevelopment Project (the 
"Project") in the City of El Paso de Robles and is subject to .the provisions of the 
Redevelopment Plan (the "Redevelopment Plan") for the Project adopted by the 
City Council of the City of El Paso de Robles on November 30,1987, by Ordinance 
No. 540 N.S. The Redevelopment Plan, as it now exists and as it may be 
subsequently amended (subject to the provisions of Section 2 of this Agreement), is 
incorporated herein by reference and made a part hereof as though fully set forth 
herein. 
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C. Recordation of this Agreement at the Agency's request is conclusive 
evidence that the Participant has constructed the improvements required for Phase 
1A development of the Site in accordance with the Redevelopment Plan and 
pursuant to the terms and provisions of a certain Owner Participation Agreement 
(the "OPA") entered into between the Agency and the Participant on 

,1993, and that the Agency has waived its legal right to acquire the Site 
through the use of eminent domain, provided that the terms, conditions and 
covenants set forth herein are faithfully and dutifully performed. 

h3w, THEREFORE, THE AGENCY AND THE PARTICIPANT HEREBY 
AGREE AS FOLLOWS: 

1. The Agency hereby acknowledges that the Participant has constructed 
the improvements required for development of Phase 1A of the Site (as shown on 
the Map of the Site, Exhibit A) in accordance with the Redevelopment Plan and 
pursuant to the terms and provisions of the OPA. The Agency hereby agrees that 
the terms and provisions of the OPA with respect to the construction and 
development of Phase 1A of the Site have been fully and satisfactorily performed by 
the Participant and that the OPA shall be of no further force and effect with respect 
to that portion of the Site. The Agency and Participant agree that the OPA shall 
remain in full force and effect as to any remaining portion of the Site until such 
time as a Certificate of Completion (as defined in Section 221 of the OPA) has been 
recorded for such portion of the Site. It is the intent of the parties that this 
Agreement shall be effective as to the entire Site, subject to the terms and conditions 
specified herein. 

The Agency further agrees to waive its legal right to acquire the Site or 
any portion thereof for which a Certificate of Completion has been issued by 
purchase or eminent domain. Prior to the issuance of a Certificate of Completion, 
the Agency agrees it shall not exercise its right to acquire the Site or any portion 
thereof so long as the Participant is not in default as to such portion or is diligently 
working- to cure such default. 

2. Pursuant to the provisions of the Redevelopment Plan for 
modification or amendment thereof, the Agency agrees that no amendment which 
changes the uses or development permitted on the Site or changes the restrictions 
or controls that apply to the Site or otherwise directly affect the use of the Site shall 
be made or become effective without the written consent of the Participant, which . 
consent shall be recorded. Amendments to the Redevelopment Plan applying to 
other property in the Project Area shall not require the consent of the Participant. 

3. The Participant, on behalf 
successor in interest to the Site or any F 

of itseli 
)art the 

F and its successors, assigns and each 
reof, hereby covenants and agrees: 

- 
Attachment No. 5 
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f a. That the Site shall be used only for those uses in accordance with 
rC the Redevelopment Plan for the period of time the Redevelopment Plan is in full 

force and effect. 

b. That there shall be no discrimination upon the basis of race, 
color, creed, religion, sex, marital status, ancestry or national origin in the sale, lease, 
sublease, transfer or rental or in the use, occupancy, tenure or enjoyment of the Site 
or any improvements thereon. Each and every deed, lease and contract entered into 
with respect to the Site shall contain or be subject to substantially the following 
nondiscr'imination or nonsegregation clauses: 

In deeds: "The grantee herein covenants by and for -- 
himself or herself, his or her heirs, executors, 
administrators and assigns, and all persons claiming 
under or through them, that there shall be no 
discrimination against or segregation of any person or 
group of persons on account of race, color, creed, religion, 
sex, marital status, national origin or ancestry in the sale, 
lease, sublease, transfer, use, occupancy, tenure or 
enjoyment of the premises herein conveyed, nor shall the 
grantee himself or herself, or any person claiming under 
or through him or her, establish or permit any such 
practice or practices of discrimination or segregation with 
reference to the selection, location, number, use or 
occupancy of tenants, lessees, subtenants, sublessees or 
vendees in the premises herein conveyed. The foregoing 
covenants shall run with the land." 

(2) In leases: "The lessee herein covenants by and for himself 
or herself, his or her heirs, executors, administrators and 
assigns, and all persons claiming under or through him or 
her, and this lease is made and accepted upon and subject 
to the following conditions: 

-- -- 
'That there shall be no discrimination against or 
segregation of any person or group of persons on account 
of race, color, creed, religion; sex, marital status, national 
origin or ancestry, in the leasing, subleasing, transferring, 
use, occupancy, tenure or enjoyment of the premises 
herein leased, nor shall the lessee himself or herself, or 
any person claiming under or through him or her, 
establish or permit any such practice or practices of 
discrimination or segregation with reference to the 
selection, location, number, use or occupancy of tenants, 
lessees, subtenants, sublessees or vendees in the premises 
herein leased." 
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(3) In contracts: " ;hall be no discrimination against or '- 

segregation of any person or group of persons on account 
of race, color, creed, religion, sex, marital status, national 
origin or ancestry in the sale, lease, sublease, transfer, use, 
occupancy, tenure or lent of the premises, nor shall 
the transferee himself self, or any person claiming 
under or through him or ner, establish or permit any such 
practice or practices of discrimination or segregation with 
reference to the selection, location, number, use or 
occupancy of tenants, lessees, subtenants, sublessees or 
vendea9 of tht 

4. There shall be no discrimination against or segregation of any person 
or group of persons on account of race, color, creed, religion, sex, marital status, 
ancestry or national origin in the sale, lease, sublease, transfer, use, occupancy, 
tenure or enjoyment of the Site, or any part thereof, nor shall the Participant, its 
successors, assigns or successors in interest to the Site, or any part thereof, or any 
person claiming under or through them, establish or permit any such practice or 
practices of discrimination or segregation with reference to the selection, location, 
number, use or occupancy of tenants, lessees, subtenants, sublessees or vendees of 
the Site or any part thereof. A breach of any of the foregoing covenants shall only 
constitute a default by the party legally entitled to possession of such portion of the 1 - 
Site and no other party. To the extent that the Participant has the right to pursue 
enforcement of such covenants as the result of its direct contractual relations with 
third parties, it shall use commercially reasonable efforts to do so, and shall 
reasonably cooperate with the Agencv or City in such enforcement efforts to the 
extent deemed necessary. 

5. Pursuant to Section Vl l l  of the Method of Financing (Attachment No. 7 
to the OPA) the Agency (or City) intends to issue and sell tax-exempt bonds (the 
"Bonds") pursuant to the authority of the Mello-Roos Community Community 
Facilities Act of 1982 (Government Code Section 53311, et seq.) to finance certain 
public infrastructure improvements related to development of the Retail Center. 

--r- 
Pursuant to Section VIII of the Method of Financing (Attachment No. 7 to the OPA), 
the Agency shall use the Tax Increments (as defined in Section I of the Method of 
Financing, Attachment No. 7 to the OPA) from the Site and the Retail Center for the 
purpose of paying, in part, the debt service on the Bonds. If the Agency is unable to 
make the full amount of its payment obligations for the Bonds as a result of changes 
in state law regarding the allocation of Tax Increments or by actions of any 
governmental entity having jurisdiction over such matters, the Participant agrees 
that it shall assume the responsibility for meeting any shortfall. As used herein, the 
term "Participant Advance" shall mean the amount paid by the Participant which is 
equal to the difference between the full amount of the Tax Increments which the 
Agency would have been allocated, as calculated under Section 33670 of the Health 1 

* 
and Safety Code (as such section exists on the date of this Agreement), and the 
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r amount of the Tax Increments from the Site and the Retail Center actually available 
f to the Agency to use for its obligations under Section VlII of the Method of 

Financing (Attachment No. 7 to the OPA). If the amount of Tax Increments 
allocated to the Agency is reduced by state law or by actions of any governmental 
entity having jurisdiction over such matters or if the Agency is required to use a 
portion of its Tax Increments for a purpose specified by state law or by a 
governmental entity having jurisdiction over such matters, the Agency shall apply 
any such reduction or payment out of Tax Increments received from other parcels in 
the Project Area before applying any portion of such reduction or payment out of 
Retail Center Tax Increments. In addition, if the Agency and/or the City receives 
subventions from the State and/or any other assistance or reimbursements or 

- -.substitutions of funds from the State or federal government to offset all orany-part - 

of the reduction or payment of Tax Increments required by state law, then such 
funds will be used when received, to the extent permitted by law, to reimburse the 
Participant for any Participant Advances made under this paragraph 5. 

The obligations of the Agency under this paragraph 5 are more fully set 
forth in the Promissory Note and Agreement executed by the Agency as provided in 
Section XIII of the Method of Financing (Attachment No. 7 to the OPA), and if there 
is any inconsistency between the provisions of this paragraph 5 and the terms and 
provisions of the Promissory Note and Agreement, the terms of the Promissory 
Note and Agreement shall control. 

r 
9 

6. The Participant agrees to make contributions in the following amounts 
and at the following times to the City's Main Street program: 

(a) $35,000 upon the issuance of a Certificate of Occupancy by the 
City for Wal-Mart; 

(b) $6,500 upon the date of opening for business of the first store of 
Phase 2 of the Retail Center and $6,500 on each anniversary thereafter for the next 
nine (9) years; and 

(c) an additional $3,500 upon the date of opening for business of the -- 
first store of Phase 3 of the Retail Center, and $3,500 on each anniversary thereafter- 
up to and including the year during which the payments under subsection (b), 
above, are being made. 

If the Main Street program ceases to exist during the period the 
Participant is obligated to.make such payments, the Participant shall make such 
payments directly to the Agency for use by the Agency for promotional programs to 
stimulate retail and commercial activity within the Project Area. 

e 7. For and in consideration of the Agency's contributions to the - development of the Additional Improvements and the Mello-Roos Improvements, 
the Participant shall make a one-time payment to the Agency of a share of the net 
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proceeds from the sale of any part of the Phase 3 portion of the Site (as shown on the 
Map of the Site, Exhibit A), as set forth herein. This Section 7 applies only to the 
Phase 3 portion of the Site. "Net Sales Proceeds" shall mean the gross sales price, 
less (a) costs of sale; (b) repayment of any mortgage or deed of trust held by an entity 
or entities previously approved by the Agency (for the parcel or parcels being sold) as 
having rights senior to the Agency for purposes of this division of sales proceeds; (c) 
return of any loans of the Participant either (i) specifically required by a lender 
approved by the Agency for Phase 3; (ii) used to make improvements to Phase 3; (iii) 
used to repay advances to cover operating losses of Phase 3; or (iv) used to repay a 
deposit iequired by a lender approved by the Agency to Phase 3; (d) the capital cost of 
the land attributable to the applicable portion of Phase 3 (which the parties agree 
shall be Four Dollars and Fifty Cents ($4.50) per square foot). plus the cost of the on 
and off-site improvements (including financing costs), to the extent they are not 
assumed by the buyer, for such portion of Phase 3 being sold (collectively, the 
"Capital"); (e) any Participant Advances as provided in paragraph 5, above, plus 
interest on such amount at the compounded annual rate of nine percent (9%) but 
only to the extent such Participant Advances have not previously been reimbursed 
to the Participant; and (f) any unrecovered Capital from a previous sale of part of 
Phase 3. In no event shall the Participant receive a preferred return on its Capital. 
Upon the sale of any portion of Phase 3, the Participant agrees to pay the Agency a 
share of the Net Sales Proceeds (with Net Sales Proceeds to be calculated on a pro 
rata basis for sales of portions of Phase 3), to be paid out of the escrow for such sale, 
and measured from the date of the issuance of a Certificate of Occupancy by the City 
for the improvements on the portion of Phase 3 being sold, as follows: 

0 to 5 years: 25% of Net Sales Proceeds; 

More than five years to 10 years: the greater of $500,000 out of the Floor 
Preference (as defined below) or 25% of Net Sales Proceeds ; 

More than 10 years to 15 years: the greater of $900,000 out of the Floor 
Preference or 25% of Net Sales Proceeds; 

More than 15 years to 20 years: the greater of $1,300,000 out of the Floor 
Preference or 25% of Net Sales Proceeds; 

More than 20 years: the greater of $1,900,000 out of the Floor Preference 
or 25% of Net Sales Proceeds. 

As used herein, the term "Floor Preference" shall mean the Net Sales Proceeds prior 
to any distribution or payment being made to any other person. The Participant 
shall provide evidence satisfactory to Agency regarding items (a) through ( f )  above, 
including, financial statements certified by the chief financial officer of the 
Participant regarding the costs of development and operation of the Retail Center. 
The Agency shall have the right to audit such financial statements and all books, 
records and accounts pertaining thereto. If it shall be determined as a result of such 
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audit that there has been a deficiency in any payment required by this paragraph 7, 
Ir then such deficiency shall immediately become due and payable with interest at the 

maximum rate for which parties may lawfully contract, determined as of and 
accruing from the date that such payment should have been made. In addition, if 
the Participant has understated the amount of Net Sales Proceeds which should 
have been paid to'the Agency by more than the greater of $10,000 (increased 
annually by the change in the Consumer Price Index) or Five Percent (5%), then the 
Participant shall pay, in addition to the interest charges referenced hereinabove, all 
of Agency's reasonable costs and expenses c o ~ e c t e d  with such audit or review of 
the Participant's accounts and records. 

For the purposes of any subsequent owner of all o r m y  portion of 
Phase 3, a grant deed conveying such property shall constitute conclusive evidence 
of the satisfaction of the obligations set forth in this Section 7. 

If the applicable portion of Phase 3 has not been sold after 25 years, 
then the parties shall have such unsold portion appraised and the Participant shall 
have the right to fulfill its obligations under this Section 605 as to such portion of 
Phase 3 by paying to the Agency an amount equal to the Agency's share of the Net 
Sales Proceeds, as set forth above, based on the appraised value. If the Participant 
elects not to make such payment to the Agency, then the parties shall jointly market 
such property at the appraised value plus five percent (5%), and shall not sell such 

/ 
Q 

property for less than the appraised value. The property shall be marketed until it is 
sold; provided the parties may from time to time make appropriate adjustments to 
the sale price as may be mutually agreed by the parties and the Participant shall have 
the right to make the payment to the Agency based upon such agreed upon price 
and the formula set forth above for determining the Agency's share of the Net Sales 
Proceeds. Upon the sale of such property either to the Participant or to a third party, 
the Agency shall share in the Net Sales Proceeds as set forth above. 

The Participant's obligationto pay to the Agency a portion of Net Sales 
Proceeds as set forth in this paragraph 7 shall be subordinate to the rights of lenders 
approved by the Agency for Phase 3 of the Retail Center pursuant to the OPA. 

-- 
-4 If taxable bonds are issued, Participant shall pay to Agency a processing 

fee of THIRTY-FIVE THOUSAND DOLLARS ($35,000) to reimburse Agency for 
certain extraordinary costs associated with the issuance, including fees paid to 
Agency disclosure counsel. In addition, so long as the taxable bonds are outstanding, 
Participant shall pay to Agency an annual monitoring fee to reimburse Agency for 
its actual, out-of-pocket and reasonable costs incurred in monitoring the taxable 
bonds, provided however, that such monitoring fee shall not exceed THREE 
THOUSAND DOLLARS ($3,000) per year. 

8. The covenants and agreements established in this Agreement shall, - without regard to technical classification and designation, be binding on the 
Participant and any successor in interest to the Site, or any part thereof, for the 
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benefit of and in favor of the Agency, its successors and assigns, and the City of El 1 
Paso de Robles. The covenants contained in Sections 3.a., 5,6 and 7 of this - 
Agreement shall remain in effect for the periods of time specified therein. m e  
covenants against discrimination (contained in Sections 3.b. and 4) shall remain in 
perpetuity. 

IN WITNESS WHEREOF, the Agency and the Participant have executed this 
Agreement as of the date first above written. 

. . I ELOPMENT AGENCY OF THE CITY 
, - f L PAS0 DE ROBLES 

BY 
Chairman 

BY 
Secretary 

"AGENCY" 

Attachment No. 5 
Page 8 of 10 



,1993 WOODLAND PLAZA 11, 
a California general partnership 

("PARTNERSHIP") 

By: . Halferty Development Company, 
a California corporation, - 

General Partner 

Bv: 
Its: 

. . By: Richard J. Woodland and 
Patricia D. Woodland, 
co-trustees of the Richard J. Woodland 
and Patricia D. Woodland Trust, 
General Partner 

Rv: 
Richard J. Woodland, 

Co-Trustee 

By: 
Patricia D. Woodland, 

Co-Trustee 
"WOODLAND" 

By: James L. Halferty, an individual, _- -- 
General Partner 
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RICHARD J. WOODLAND and 
PATRICIA D. WOODLAND, 
co-trustees of the Richard J. Woodland 
and Patricia D. Woodland Trust, 
General Partner 

By: 
Richard J. Woodland 

Co-Trustee 

Patricia D. Woodland 
Co-Trustee 

"WOODLAND" 

Attachment No. 5 
Page 10 of 10 





EXHIBIT B 

LEGAL DESCRIPTION OF TKE SITE 

LEGAL DESCRIPTION 

BEING A PORTION OF THE REMAINDER PARCEL OF PARCEL MAP PR 8 9 - 4 1 8  
I N  THE CITY OF PAS0 ROBLES, COUNTY OF SAN L U I S  OBISPO, STATE OF 
CALIFORNIA, RECORDED JUNE 2 6 ,  1 9 9 0  I N  BOOK 4 7  OF PARCEL MAPS, 
PAGE 2 2  I N  THE OFFICE OF THE COUNTY RECORDER OF S A I D  COUNTY, MORE 
PARTICULARLY DESCRIBED AS FOLLOWS: . . 
B E G I ~ I N G  AT THE INTERSECTION OF THE SOUTHERLY RIGHT-OF-WAY OF 
NIBLICK ROAD AND THE WESTERLY RIGHT-OF-WAY OF THE REALIGNED SOUTH 
RIVER ROAD AS SHOWN ON S A I D  PARCEL MAP PR 89-4.18;-THENCE, ALONG 
S A I D  WESTERLY RIGHT-OF-WAY OF SOUTH RIVER ROAD, 
SOUTH 0 5 " 1 7 ' 2 4 "  EAST 2 9 4 . 1 1  FEET TO THE BEGINNING OF A CURVE 
CONCAVE TO THE WEST AND HAVING A RADIUS OF 1 4 5 0 . 0 0  FEET; THENCE, 
ALONG'SAID WESTERLY RIGHT-OF-WAY OF SOUTH RIVER ROAD AND SAID 
CURVE, THROUGH A CENTRAL ANGLE OF 2 0 ' 0 0 1 0 0 "  AN ARC DISTANCE OF 
5 0 6 . 1 5  FEET; THENCE, ALONG S A I D  WESTERLY RIGHT-OF-WAY OF SOUTH 
RIVER ROAD, SOUTH 1 4 " 4 2 1 3 6 1 1  WEST 3 6 9 . 3 0  FEET TO THE INTERSECTION 
OF S A I D  WESTERLY RIGHT-OF-WAY OF SOUTH RIVER ROAD AND THE 
SOUTHERLY LINE OF LOT 3 4  OF THE RANCHO SANTA YSABEL AS-SHOWN ON 
THAT CERTAIN MAP RECORDED JANUARY 2 5 ,  1 8 8 7  I N  BOOK A OF MAPS, 
PAGE 2 9  I N  THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY; 
THENCE, ALONG SOUTHERLY LINE OF SAID LOT 3 4 ,  NORTH 8 8 " 1 7 ' 0 6 "  WEST 
2 0 9 6 . 5 7  FEET TO THE SOUTHWESTERLY CORNER OF LOT 3 4 ;  THENCE, ALONG 
THE WESTERLY LINE OF SAID LOT 3 4 ,  NORTH 3 6 ' 2 8 ' 2 3 "  EAST 5 8 1 . 7 1  I 
FEET;  THENCE, CONTINUING ALONG SAID WESTERLY LINE OF LOT 3 4 ,  - 
NORTH 3 2 ' 4 3 ' 2 3 "  EAST 6 9 3 . 2 8  FEET TO THE INTERSECTION OF THE SAID 
WESTERLY LINE OF LOT 34 AND THE SOUTHERLY RIGHT-OF-WAY OF NIBLICK 
ROAD; THENCE, ALONG SAID SOUTHERLY RIGHT-OF-WAY OF NIBLICK ROAD 
THE FOLLOWING BEARINGS AKD DISTANCES: 

1 )  SOUTH 8 6 " 4 8 ' 2 3 1 1  EAST 3 5 3 . 9 4  FEET; THENCE, 
2 )  NORTH 4 8 " 3 6 ' 2 1 1 '  EAST 1 - 5 4 . 0 0  FEET; THENCE, 
3 )  SOUTH 8 6 " 4 8 ' 3 2 1 1  EAST 8 0 . 0 0  FEET; THENCE, 
4 )  SOUTH 5 8 " 5 9 ' 5 0 1 1  EAST 1 6 2 . 2 8  FEET;  THENCE, 
5 )  NORTH 3 8 ° 3 2 1 0 4 1 1  EAST 1 0 1 . 1 5  FEET; THENCE, 
6 )  NORTH 8 2 ° 1 0 1 1 9 1 1  EAST 1 1 5 . 2 2  FEET; THENCE, 
7 )  SOUTH 8 6 " 4 5 / 4 6 1 1  EAST 2 9 9 . 9 8  FEET;  THENCE, 
8 )  SOUTH 8 3 " 0 6 ' 5 7 1 1  EAST 2 6 9 . 1 7  FEET TO THE POINT OF 

BEGINNING. -- 
-- - 

6-zz .y-7  . - 
8 1 2  EXP 6 / 3 0 / 9 6  DATE 
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ATTACHMENT NO. 6 

PREVIOT JS APPROVALS 

DATE 

PLANNING COMMISBION RESOLUTIONS 

NUMBER TITLE 

92-049 A RESOLUTION OF THE PLANNING COMMISSION 
OF THE CITY OF PAS0 ROBLES CERTIFYING THE 
FINAL ENVIRONMENTAL IMPACT REPORT ON THE 
WOODLAND PLAZA I1 AS ADEQUATE 

92-072-- A RESOLUTION OF THE PLANNING-~~BSEON 
OF THE CITY OF PAS0 ROBLES ADOPTING 
FINDINGS REGARDING THE ENVIRONMENTAL 
EFFECTS OF WOODLAND PLAZA 11, ADOPTING 
STATEMENTS OF OVERRIDING 
CONSIDERATIONS AND ADOPTING A MITIGATION 
MONITORING AND REPORTING PROGRAM 

92-073 A RESOLUTION OF THE PLANNING COMMISSION 
,OF THE CITY OF EL PAS0 DE ROBLES 
APPROVING PLANNED DEVEWPMENT-,91010 
.(-HALFERTY DEVELOPMENT COMPANY - WOODLAND 
PLAZA 11) 

92-074 A RESOLUTION OF THE PLANNING COMMISSION 
OF THE CITY OF EL PAS0 DE ROBLES TO 
APPROVE CONDITIONAL USE PERMIT 91010 
(HALFERTY DEVELOPMENT COMPANY - WOODLAND 
PLAZA 11) 

92-075 A RESOLUTION OF THE PLANNING COMMISSION 
OF THE CITY OF EL PAS0 DE ROBLES TO GRANT 
.TENTATIVE MAP APPROVAL FOR PARCEL MAP 
PR 91-095 (HALFERTY DEVELOPMENT COMPANY - 
WOODLAND PLAZA 11) 

CITY COUNCIL RESOLUTIONS 

92-163 A RESOLUTION OF THE CITY COUNCIL OF THE 
CITY OF PAS0 ROBLES CERTI-FXING. THE FINAL 
ENVIRONMENTAL IMPACT REPORT ON THE 
WOODLAND PLAZA I1 AS ADEQUATE 

93-009 A RESOLUTION OF THE CITY COUNCIL OF THE 
CITY OF PAS0 ROBLES ADOPT,ING FINDINGS 
REGARDING THE ENVIRONMENTAL EFFECTS OF 
WOODLAND PLAZA 11, ADOPTING STATEMENTS 
OFOVERRIDINGCONSIDERATIONSANDADOPTING 
A MITIGATION MONITORING AND REPORTING 
PROGRAM (HALFERTY DEVELOPMENT - WOODLAND 
PLAZA 11) 
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ATTACHMENT NO. 6 i - 
PREVIOUS APPROVALS 

. . 
1/19/93 93-01( A RESOLUTION OF THE CITY COUNCIL OF THE 

. . CITY OF EL PAS0 DE ROBLES APPROVING 
- - .  PLANNED DEVELOPMENT 91010 (HALFERTY 

DEVELOPMENT - WOODLAND PLAZA 11) 

1/19/93 93-01: A RESOLUTION OF THE CITY COUNCIL OF THE 
CITY OF EL PAS0 DE ROBLES TO APPROVE 
CONDITIONAL USE PERMIT 91010 (HALFERTY 
DEVELOPMENT - WOODLAND PLAZA 11) 
A RESOLUTION OF THE CITY COUNCIL OF THE 
CITY OF EL PAS0 DE ROBLES TO GRANT 
TENTATIVE MAP.APPROVAL FOR VESTING 
PARCEL MAP PR 91-095 

'9r- 

\ 

CITY ORDINANCES 
. . - .. 

12/1/92 648 N.S. AN ORDINANCE OF THE CITY OF .EL PAS0 DE 
ROBLES AMENDING THE ZONING MAP 
ESTABLISHED BY REFERENCE IN SECTION 
21.12.020 OF THE ZONING REGULATIONS 
(REZONE 91002/HALFERTY DEVELOPMENT 
COMPANY/WOODLAND PLAZA 11). 
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ATTACHMENT NO. 7 

METHOD OF FINANCING 

I. QVERVIE W 

A. The principal source of financing available to the Agency to incur and 
pay costs pursuant to this Agreement is the allocation of property taxes (herein "Tax 
Increments") from the Project Area, including the Site and the Retail Center, in 
accordance with Section 33670 w. of the California Health and Safety Code. In 
the adoption of the Redevelopment Plan, the Agency has agreed with the County of 
San Luis Obispo and certain other agencies deriving property taxes from the Project 
Area to make certain payments of Tax Increments from the Project Area (the "Pass- 
Through Agreements"). Tax Increments available to the Agency are subject to 
certain limitations as follows: the required payments under the Pass-Through 
Agreements and a requirement that twenty percent (20%) of the Agency's Tax 
Increments must be allocated to the Agency's b w -  and Moderate-Income Housing 
Fund. The effect of these limitations is to restrict the Tax Increment income 
available to the Agency for participation in the cost of the Mello-Roos 
Improvements referred to in the Scope of Development (Attachment No. 3) and to 
pledge toward the Agency's obligation under this Agreement as more specifically 

I identified in this Method of Financing. The parties agree that the maximum - amount of the Agency's obligation to pledge Tax Increments for the Mello-Roos 
Bonds described herein shall be the Tax Increments generated from the Mello-Roos 
District (as defined in Section W., below) at the time the Final Certificate of 
Completion has been issued for all the improvements to be developed by the 
Participant pursuant to this Agreement plus the Tax Increments generated from the 
parcel on the Site conveyed to Wal-Mart (the 'Wal-Mart Parcel"), less any pro-rata 
payments made pursuant to the Pass-Through Agreements (as described above), and 
less any amounts required to be set aside for the Agency's Low- and Moderate- 
Income Housing Fund (the "Agency's Maximum Tax Increment Pledge"). 

B. Because of these limitations on Tax Increments available to the -- 
Agency, and in order to enhance the ability of the Participant to finance the Mello- -- 

Roos Improvements referred to in the Scope of Development, (Attachment No. 3) 
the Agency has agreed to initiate and diligently pursue finalization of proceedings to 
form a Mello-Roos District, as set forth in Section VIII hereof, which will include 
the Site (except for the Wal-Mart Parcel), to obtain sufficient funds to pay the costs of 
the Mello-Roos Improvements and other public facilities as set forth herein. 
Within the limitations of the Agency's Maximum Tax Increment Pledge and the 
other conditions set forth in this Method of Financing, the Agency will utilize the 
Tax Increments from the Project to partially reimburse the Participant for the costs 
of the annual special taxes or special assessments levied against the Project with 

1 
Ir 

respect to certain specified Mello-Roos Improvements under the Mello-Roos District 
in the manner provided in Section VIII herein. 
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Except for the Agency's responsibilities as set forth hereinbelow, the 
Participant shall pay all costs for preparing the Site for development, including but 
not limited to: any preliminary grading not already completed, soils tests and any 
corrections necessary, including toxic cleanup if contamination should be 
discovered; and final grading of the Site. 

m. GENERAL DEVELOPMENT 

Except for the payments by tne Agency as set forth in Section VIU hereof 
relating to the financing of a portion of c bpecified Mello-Roos Improvements 
and the payment by the Agency of the co e Additional Improvements (subject 
to a maximum cost),. the Parti.cipant.shal1 pay ror all costs associated with developing 
the Site as set forth in the 5 f Development (Attachment No. 4). 

ertain s 
st of thc 

r 

IV. PUBLIC INFl :E IMP 

The Public Infrastructure Improvements consist of: (i) the Additional 4 
Improvements, set forth in Attachment No. 9 and (ii) the Mello-Roos 'rgr 

Improvements, set forth in Attachment No. 8. 

A. The At 

la11 con 
in Secti .. . 

The Agency sl struct or cause to be constructed the Additional 
Improvements (as defined i on 204 of the Agreement).and subject to the terms 
and conditions set. forth in the Agreement. 

B. The Mello-Roos Improvements 

The Mello-Roos Improvements, set forth in Section 1I.D. of the Scope _- -- 
of Development (Attachment No. 4) shall be required for development of the Site. 
The Participant shall be responsible for causing the construction of the Mello-Roos 
Improvements. Except for the payments by the Agency as set forth in Section VIII 
hereof, Participant shall pay the cost of the Mello-Roos Improvements, including 
design and construction, contract administration and inspection. 
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EXHIBIT A 

LIST OF AGENCY EXPENSES 

[TO BE INSERTED] 
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V. PAYMENTS TO MAIN STREET PROGRAM 

In connection with the development of the Site, the Participant has agreed to 
make payments to the City's Main Street program (the "Main Street Program") at 
the times and in the amounts and in the manner set forth in the Agreement. 

VI. DEVELOPMENT, PROCESSING. AND OTHER FEES 

Subject to the provisions of Section VIII below and Section 204 of this 
~greement, the Participant shall be responsible for the payment of all the planning, 
development, public works, license and building fees relating to development of the 
Site. 

VII. ENVIRONMENTAL REVIEW 

Except for the payments by the Agency as set forth in Section VIII hereof, the 
Participant shall be responsible for all costs of preparing any additional 
environmental documents required for development of the Project, including, but 
not limited to, any additional environmental documents relating to construction of 
the Public Infrastructure Improvements set forth in Section 1I.D. of the Scope of 
Development (Attachment No. 3). 

VIII. FINANCING OF MELLO-ROOS IMPROVEMENTS 

The Participant desires to finance a part of the costs of the Mello-Roos 
Improvements from the issuance and sale of tax exempt bonds (the "Mello-Roos 
Bonds") sold by the Agency or the City pursuant to the authority of the Mello-Roos 
Community Facilities Act of 1982 (Government Code Section 53311 ~t seq.). Subject 
to the conditions set forth in the following paragraph, the Agency shall use diligent 
efforts to form or cause to be formed any necessary legal entities or to establish or 
cause to be established any necessary districts (the "Mello-Roos District"), subject to 
any protest hearing and election requirements, and to sell or cause to be sold tax -- -- 
exempt Mello-Roos Bonds according to the Schedule of Performar,ce (Attachment 
No. 4). The Participant agrees to cooperate in the establishment of the Mello-Roos 
District to include the Site (except the.Wa1-Mart Parcel) and in the sale of the Mello- 
Roos Bonds. 

The Agency shall have no obligation to form or cause to be formed a Mello- 
Roos District unless and until the following events have occurred: 

1) the close of escrow of the sale of a portion of the Phase 1 parcel to 
Wal-Mart and issuance of building permits for the development of a Wal-Mart store 
thereon; 1 

'np 
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r 2) submission by Participant to Agency of the certification required 
* in Section 207 of the Agreement regarding the Major Retail Anchor Stores; and 

3) submission of evidence reasonably satisfactory to the Agency 
(including Agency's financial consultant) that Participant has obtained financing, 
from debt and equity sources (when considered together with the Agency's- 
participation in the cost of the Additional Improvements and the Mello-Roos 
Improvements) sufficient to develop and construct a portion of the Retail Center 
which, when completed, will be of sufficient value (when considered with Tax 
Increments, if any) to support the Mello-Roos Bonds, as well as the on-site and other 
off-site public improvements not included within the Mello-Roos Improvements. 

In addition, the Agency, in its sole discretion, may determine to form or cause 
to be formed a Mello-Roos District and issue Mello-Roos Bonds after the minimum 
development for Phase 1 (as described in the Scope of Development) has been 
completed specifically and for the sole purpose of obtaining funds to pay for the 
improvements to the Niblick Bridge, one of the Mello-Roos Improvements. 

If the Agency sells Mello-Roos Bonds at an earlier date than specified herein 
in order to obtain funds to pay for the Niblick Bridge improvements, then the 
amount of such Mello-Roos Bonds either shall be limited to the amount that can be 
supported from the Phase 1A Tax Increments, or the Agency shall first agree to pay 

/ - the resulting net increase in the Special Assessment above the amount which can 
be supported by the Phase 1A Tax Increments until the conditions precedent to the 
issuance of the Mello-Roos Bonds for Phase 2 or Phase 3 have been satisfied, 
whereupon the Participant will pay the Special Assessment lien. Alternatively, if 
the Participant pays the Special Assessment as a shortfall, interest shall accrue on 
such amount as a Participant Advance. In such event, then the Participant shall 
receive a credit in the manner set forth in Section VTII.8.(b) of the Method of 
Financing. As used in this paragraph, the term "Phase 1A Tax Increments" shall 
include the Tax Increments from Phase 1A of the Site, plus the Tax Increments from 
the portion of Woodland Plaza I shown on the Map of the Proposed Mello-Roos 
District (Exhibit A to this Method of Financing). 

-4 

As used in this Agreement, the term "Mello-Roos District" shall refer to a 
Mello-Roos District; and the term "Mello-Roos Bonds" shall refer to and include 
any such tax exempt bonds issued and sold by such Mello-Roos District pursuant to 
and for the purposes set forth in this Agreement. The structure of any such Mello- 
Roos Bonds shall be subject to the review and approval of the Agency. 

Eligible costs incurred by the Participant, including but not limited to prior 
costs of design and construction, engineering, environmental document 
preparation and legal fees previously paid or incurred by Participant and the cost of 

t' any public improvements in lieu of fees, as may be approved by the Agency in its - sole and absolute discretion, may be included for funding from the proceeds of tax 
exempt Mello-Roos Bonds to be issued by the Mello-Roos District as set forth in this 
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Section VIII to the extent that such costs can be legally funded by such Mello-Roos 
Bonds; provided, however, that the total of all costs of work to be funded through 
tax exempt Mello-Roos Bonds shall not exceed the sum of THREE MILLION SEVEN 
HUNDRED FTFTY THOUSAND DOLLARS ($3,750,000.00), plus costs of financing, 
required reserves and interest. 

The tax-exempt Mello-Roos Bonds are to be secured by liens upon the 
property within the Mello-Roos District, which shall include the Site (except for the 
Wal-Mart Parcel) and a portion of the Woodland Plaza I site, as shown on the Map 
of the ~'ioposed Mello-Roos District, attached hereto as Exhibit A and incorporated 
herein by reference. The issuance of the Mello-Roos Bonds will require the 
-imposition of a special tax or special assessment an iheqroperty within the- Mek-  
Roos District. 

In order to assist in the payment by the Participant of the debt service for the 
Mello-Roos Bonds to finance the Mello-Roos Improvements, the Agency agrees to 
make payments to the Participant, in the annual amounts, at the times, and subject 
to the terms, conditions and limitations herein set forth: 

1. The Agency's payments are made in partial consideration for, and to 
assist in the costs of, the undertaking by the Participant of the costs (in addition to 
other costs assumed by the Participant) of providing the Mello-Roos Improvements 
(Attachment No. 8), which are required for the development of the Site pursuant to 
this Agreement and the Previous Approvals. 

The total cost to the Participant of providing the Mello-Roos 
Improvements is estimated to exceed THREE MILLION SEVEN HUNDRED FIFTY 
THOUSAND DOLLARS ($3,750,000.00) in current dollars, plus costs of financing, 
reserves and interest and other incidental costs. The present value of the maximum 
amounts payable by the Agency to the Participant hereunder is estimated to be in 
the range of TWO MILLION Dollars ($2,000,000.00) depending upon the discount 
rate used for said present value calculations. The purpose of this paragraph is to 
show that the payments made by the Agency to the Participant for the Mello-Roos 
Improvements will not exceed the costs of said improvements. 

2. The Agency's payments for Mello-Roos Improvements during any 
Fiscal Year shall not exceed the Agency's Maximum Tax Increment Pledge and shall 
not exceed any special tax payments made by the Participant in such Fiscal Year. 
Any shortfalls in the amount of said annual Fiscal Year payments as shown on the 
Payment Schedule as a result of the above limitations shall be paid by the Participant 
As used herein, "Fiscal Year" shall have the meaning set forth in the Promissory 
Note and Agreement, which is Exhibit B attached hereto and incorporated herein. 

3. The obligations of the Agency to make payments of Tax Increments are 
dependent upon the the performance by Partidpant of its obligations with respect to 
the development of the Retail Center. If in any Fiscal Year, the Agency's Maximum 
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t Tax Increment Pledge is less than the amount of the special tax or special assessment 
Ip for such Fiscal Year for the Mello-Roos Bonds (the "Shortfall Amount"), the 

Agency's obligation to make a payment to the Participant for such Fiscal Year shall 
be reduced by the Shortfall Amount, and the Participant shall be deemed to have 
waived its rights to the amount by which the Agency's payment is herein reduced. 
The Participant expressly acknowledges that the amount of the Agency's payments 
under this Attachment No. 7 is directly dependent upon the generation of specified 
levels of property taxes from the Mello-Roos District, and that the failure or inability 
of the Participant to commence and complete development of the Retail Center for 
whatever'reason in time to generate such specified levels of property taxes, 
irrespective of the time for performance set forth in this Agreement, may adversely 
impact the amount of the payments due to-the-PaxticipnLfrm the Agency as set 
forth in this Attachment No. 7 and the Promissory Note and Agreement (Exhibit B). 

4. Payments by the Agency to the Participant shall be made thirty (30) days 
following the payment by the Participant of special taxes on the Mello-Roos District, 
and only to the extent that there are no delinquencies in the payment of any other 
real property taxes, special taxes or special assessments levied on the Mello-Roos 
District. The first installment in each Fiscal Year in the amount of fifty 
percent (50%) of the total amount due for such Fiscal Year shall be based on the 
Agency's projections of property Tax Increments to be generated from the Mello- 
Roos District and the Wal-Mart Parcel for such Fiscal Year, based upon the then- 

I completed value of the property subject to the special taxes, and the second 
I installment shall be in the amount of the balance of the total payment due for such 

Fiscal Year by the Agency under the Promissory Note and Agreement (Exhibit B). In 
all events, payments by the Agency shall be limited to funds actually received by the 
Agency constituting a portion of the Agency's Maximum Tax Increment Pledge as of 
said payment date; provided, however, that Participant does not waive, and Agency 
shall pay when funds are received, any shortfall caused when projections have been 
met but funds are not available on said payment date solely because of the timing of 
receipt of funds by the Agency. Participant shall provide written evidence 
satisfactory to the Agency from time to time as may be requested by the Agency of 
the amount and times of payments of special and other property taxes with respect 
to the Mello-Roos District. 

The special tax or special assessment on the Mello-Roos District is 
expected to be more than the payment by the Agency to Participant. The Agency 
shall not be responsible for any shortfall between the amount of such tax, 
assessment or debt service and the Agency payment under any circumstances. 

In the event that the County of San Luis Obispo withholds the release 
of the annual property Tax Increment generated from the Mello-Roos District and 
the Wal-Mart Parcel (usually occurring upon protest of a property owner of an  

P 
assessment ruling), the Agency shall not be responsible for paying to the Participant 

- its agreed upon sum associated with the withheld portion of the annual property 
Tax Increment until the receipt of the property tax increment from the County of 
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San Luis Obispo. No interest will accrue on this late payment to the Participant 
P unless the Agency receives interest thereon, in which event the Participant shall 

receive all such interest. 

5. The Agency'! ~tions as set forth herein shall be evidenced by a 
promissory note and agreement (the "Promissory Note and Agreement") issued by 
the Agency to the Participant at the time of sale of the tax exempt Mello-Roos Bonds 
for the Phase 2 Mello-Roos Improvements. The Promissory Note and Agreement 
shall be in substantially the form attached hereto as Exhibit B, subject to any 
reasonable requirements of Agency's or City's bond counsel or underwriter's counsel 
retained for the issuance of the tax exempt Mello-Roos Bonds. 

6. The Agency estimates the present value of its maximum payments to 
the Participant over the expected term of the Mello-Roos' Bonds to be approximately 
in the range of TWO MILLION Dollars ($2,000,000.00) (depending on a discount rate 
determined by the net interest rate of the Mello-Roos Bonds); provided, however, 
that this shall not be deemed a limitation on the total payments owed the 
Participant. The Agency at any time may prepay the unpaid balance of any amounts 
owing the Participant from the proceeds of Agency bonds or from other Agency 
sources in the manner and subject to the calculations set forth in the Promissory 
Note and Agreement governing such prepayment. 

7. The Participant and Agency have negotiated the amount, terms and 
conditions of the Agency payments hereunder based upon the applicable provisions % 

of the Constitution and Laws of the State of California in effect on the date of this 
Agreement governing the rate, levy, collection, amount, use and administration of 
property taxes, and the allocation of property Tax Increments generated from the 
Project Area and allocated to the Agency (collectively, the "State Laws"). If any 
future changes in State Laws materially adversely affect the receipt by the Agency of 
property Tax Increments generated from the Project Area, Participant agrees that it 
shall assume the responsibility to paying any shortfall. As used in this Method of 
Financing, the term "Participant Advance" shall mean the amount paid by the 
Participant which is equal to the difference between the full amount of the Tax 
Increments from (i)the Mello-Roos District and (ii) the Wal-Mart Parcel which the -- 
Agency would have been allocated, as calcdated under Section 33670 of the Health 
and Safety Code (as such section exists on the date of the Agreement), and the 
amount of the Tax Increments from the Mello-Roos District and the Wal-Mart 
Parcel actually available to the Agency to use for its obligations under this Section 
VIII. of the Method of Financing. The Agency agrees that, to the extent legally 
permissible, if the amount of Tax Increments allocated to the Agency is reduced by 
state law or by actions of any governmental entity having jurisdiction over such 
matters or if the Agency is required to use a portion of its Tax Lncrements for a 
purpose specified by state law or by a governmental entity having jurisdiction over 
such matters, it shall apply any such reduction or payment out of Tax Increments 
received from other parcels in the Project Area before applying any portion of such 1 

\. 

reduction or payment out of the Tax Increments received from the Mello-Roos 
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I District and the Wal-Mart Parcel. In addition, if the Agency and/or the City receives 
*I* subventions from the State and/or any other assistance or reimbursements or 

substitutions of funds from the State or federal government to offset all or any part 
of the reduction or payment of Tax Increments required by state law, then such 
funds will be used when received, to the extent permitted by law, to reimburse the 
Participant for any Participant Advances made under this paragraph 7. 

8. Notwithstanding any of the foregoing, the Agency's obligation to make 
any payments of Tax Increments from the Mello-Roos District and the Wal-Mart 
Parcel shall be dependent upon the development of the Phases 1,2 and 3 within the 
times set forth in the Schedule of Performance (Attachment No. 4) as follows: 

(a) The parties agree that the Agency, after Phase 1A has been 
completed and before the commencement of construction of Phase 2 or Phase 3, may 
issue Mello-Roos Bonds specifically for the purpose of obtaining funds to pay for the 
Niblick Bridge improvements. In such event, the Agency agrees that it shall use the 
Tax Increments from Phase 1 and the poftion of the Woodland Plaza I site within 
the Mello-Roos District to pay, in part, the debt service on such Mello-Roos Bonds. 

(b) In addition, if construction of Phase 1 of the Retail Center has 
commenced within the time period set forth in the Schedule of Performance 
(Attachment No. 4) , but construction of Phase 2 of the Retail Center has not 

f commenced within the time set forth in the Schedule of Performance (Attachment - No. 4) and no Mello-Roos Bonds are issued, the Agency shall use the Tax 
Increments from Phase 1 of the Retail Centertowards the cost of the Niblick Bridge 
improvements (including the Tax Increments for the portion of Woodland Plaza I 
shown on the Map of the proposed Mello-Roos District (Exhibit A to this Method of 
Financing), and the capitalized value of such amount (based on the City's then- 
current borrowing rate), of such Phase 1 Tax Increments shall be credited as part of 
Participant 's contribution to such improvements. 

(c) If construction for Phase 3 of the Retail Center has not 
commenced within the time set forth in the Schedule of Performance (Attachment 
No. 4), but construction for Phase 2 of the Retail Center has commenced within the 
time set forth in the Schedule of Performance (Attachment No. 4), the Agency shall --- 
make payments of the Tax Increments from the Phase 1 and Phase 2 portions of the 
Retail Center and the portion of Woodland Plaza I as set forth herein, but shall have 
no obligation to make payments of the Tax Increments from the Phase 3 portion of 
the Retail Center; provided, however, that the Phase 1 and Woodland Plaza I Tax 
Increments have not been pledged or encumbered, or cannot be released from such 
pledge or encumbrance created by subparagraphs (a) or (b), above. 

(d) If construction of Phase 2 of the Retail Center has not 
commenced within the time set forth in the Schedule of Performance (Attachment 

/' No. 4), but construction of Phase 3 of the Retail Center has commenced within the 
w time set forth in the Schedule of Performance (Attachment No. 4), the Agency shall 
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make payments of the Tax Increments for the Phase 1 and Phase 3 portions of the i, 

Retail Center and the portion of Woodland Plaza I as set forth herein, but shall have " 
no obligation to make payment of Tax Increments from the Phase 2 of the Retail 
Center; provided, however, that the Phase 1 and Woodland Plaza I Tax Increments 
have not been pledged or encumbered, or cannot be released from such pledge or 
encumbrance created by subparagraphs (a) or (b), above. 

9. Notwithstanding the foregoing, the Agency's obligations to make such 
payments of Retail Center Tax Inc ts shall ordinate to the Agency's 
existingmTax Allocation Bonds for ISO Rob levelopment Project, dated 
December 1,1991 (the "Existing Bonas-,). 

- 
cremen 
the Pa . ,,\ 

be iub 
les Red 

IX. ALTERNATIVE METHOD OF FINANCING PUBLIC INFRASTRUCTURE 
IMPROVEMENTS 

In the event the Agency elects to terminate this Agreement pursuant to 
Section 511(a) of this Agreement because the Agency has been unable to (1) cause the 
formation of the Mello-Roos District, or (2) the Agency is unable to issue Mello- 
Roos Bonds, the Participant, at its option, prior to such termination, may submit a 
request and proposal to the Agency to substitute an alternative financing 
mechanism, through private financing or otherwise, to finance the costs related to 
the Mello-Roos Improvements. The Agency shall consider any such proposal and, 
in its discretion, may approve or disapprove such alternative financing mechanism, 
provided any such alternative financing mechanism shall not result in any - 
additional cost to the Agency nor any additional risk to the Agency, based on the 
Agency's reasonable judgment. 

X. AGENCY PARTICIPATION UPON THE SALE OF THE PHASE 3 PORTION 
OF THE SITE 

As set forth in section 605 of the Agreement, the Participant agrees that it 
shall pay Agency a share of the net proceeds from the sale of any part of the Phase 3 
portion (as shown on the Map of the Site, Attachment No. 1) of the Site. 

-- 
Participant's obligation to pay the Agency a portion of Net Sales Proceeds as -- 

set forth in this Section X. shall be evidenced in the Agreement to be Recorded 
Affecting Real Property (Attachment No. 5). 

Attachment No. 7 
Page 9 of 9 



EXHIBIT A 

Attachment No. 7 
PSR/OPAWoodland/ipy Exhibit A 



EXHIBIT B 

PROMISSORY NOTE AND AGREEMENT 

PRINCIPAL AMOUNT: I 19- 
CONTINGENT California 
(No Interest) 
(Present Value of Total Ma-ximum Payments 
Estimated Not to Exceed $ 1 . - 

For value received, the REDEVELOPMENT AGENCY OF THE CITY OF EL 
PAS0 DE ROBLES, a public body, corporate and politic, duly organized and existing 
under and by virtue of the laws of the State of California (herein called the 
"Agency"), hereby promises to pay to the order of WOODLAND PLAZA II, a 
California general partnership whose three (3) general partners are (i) Halferty 
Development Company, a California corporation; (ii) Richard J. Woodland and 
Patricia D. Woodland, as co-trustees of the Richard J. Woodland and Patricia D. 
Woodland Trust; and (iii) James L. Halferty; and RICHARD J. WOODLAND and 
PATRICIA D. WOODLAND, as co-trustees of the Richard J. Woodland and Patricia i 

I 

D. Woodland Trust (collectively, herein called, the I'Participant"), an annual amount 
as hereinafter set forth. The place of payment shall be c/o Halferty Development 
Company, 199 South Los Robles, Suite 660, Pasadena, CA 91101, and may be changed 
from time to time as the Participant or any permitted assignee thereof may designate 
in writing. Payments hereunder shall be payable in lawful money of the United 
States of America. 

This Note is made and delivered pursuant to and in implementation of an 
Owner Participation Agreement entered into as of ,1993 
(herein the "OPA"), between the Agency and the Participant, which provides for the 
development on certain real property (the "Site") of a regional retail center (the -- - - 
"Retail Center"), construction and financing of certain other Public Infrastructure 
Improvements (as defined in the OPA), which Public Infrastructure Improvements 
include the Additional Improvements and Mello-Roos Improvements and other 
actions necessary to accomplish the development of the Retail Center. The Mello- 
Roos Improvements are those improvements set forth in Attachment No. 8 of the 
OPA, and are the improvements which are the subject of this Note. 

Pursuant to the OPA, the Agency will use its best efforts to form or establish 
or cause to be formed or established a Mello-Roos District or alternate financing 
district (the "Mello-Roos District") and to sell or cause to be sold tax exempt bonds of 
such Mello-Roos District (the "Mello-Roos Bonds") to finance the costs of the Mello- - '1 
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!' Roos Improvements. The Mello-Roos Bonds will be secured by certain by liens 
-*p upon the property within the Mello-Roos District, and the Participant will be 

obligated to pay a special tax or special assessment on the Site to pay the debt service 
on the tax exempt Mello-Roos Bonds. The Participant will cooperate with the 
Agency in the establishment of the Mello-Roos District and in the sale of the Mello- 
Roos Bonds. In addition, the 0PA.further provides that eligible costs incurred by 
the Participant, including but not limited to prior costs of design and construction, 
engineering, environmental document preparation and legal fees previously paid 
or incurred by Participant may be included for funding from the proceeds of tax 
exempt 'Mello-Roos Bonds to be issued by the Mello-Roos District to the extent that 
such costs can be legally funded by such Mello-Roos Bonds; provided, however, that 
the total of all costs of work to be funded through tax exempt Mello-Roos Bonds 
shall not exceedTne sum of Three Million Seven Hundred Fifty Thousand Dollars 
($3,750,000.00), plus costs of financing, required reserves and interest. 

Pursuant to the OPA, the Agency has agreed to make payments to the 
Participant of a portion of the Property Tax Increments received by the Agency 
generated from the Project Area, as further set forth herein, as partial consideration 
for, and to assist in the costs of, the undertaking by the Participant of the costs (in 
addition to other costs assumed by the Pafticipant) of providing the Mello-Roos 
Iprovements which are required for the development of the Site as set forth in the 
OPA. 

i - This Note does not constitute a debt of the City of El Paso de Robles (the 
"City") or any other public agency except the Agency, and the City has no obligation 
whatsoever with respect to it. The obligation of the Agency to repay the amount of 
this Note is a special limited obligation of the Agency, payable only from and 
limited by the annual availability of funds to the Agency during the term of this 
Note from Property Tax Increments from the Project. Nothing herein shall 
preclude the Agency from repaying the amount of ths  Note, or any part thereof, 
from any other funds lawfully available to the Agency from time to time; however, 
the Agency shall be under no obligation to do so. 

A. DEFINITIONS 

1. "Mello-Roos District" means a Mello-Roos Community Facilities 
District or other special assessment district or financing district, as set forth in 
Section VlII of the Method of Financing (Attachment No. 7 to the OPA). 

2. "Mello-Roos Bonds" means those tax exempt bonds to be sold by the 
Mello-Roos District to finance a portion of the Public Infrastructure Improvements, 
as set forth in Section VIII of the Method of Financing (Attachment Iio. 7 to the 
OPA). 
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3. "Fiscal Year" means the fiscal year of the Agency, commencing July 1 of 1 

the calendar year of date and ending June 30 of the next succeeding calendar year. - 
'remiss 
in payr 

4. "Note" mean: ory Note and Agreement, evidencing the 
Agency's obligation to ma1 nents to assist the Participant in the costs of 
providing the Mello-Roos Improvements as required under the OPA. 

5. "Mello-Roos Improvemenrs" means those off-site improvements to be 
constructed by the Participant as set forth in Section 1I.D. of the Scope of 
Development (Attachment No. 3 to the OPA) and are described in Attachment No. 8 
to the OPA. 

IS the I; 
P - - - -  

6. "Retail Center" meal {etail Center to be developed in phases by 
the Participant as set forth in the x u p e  of Development (Attachment No. 3 to the 
OPA), including the Public Infrastructure ~vements to be developed as part of, 
or in conjunction with, the Retail Cente 

s Imprc 
r. 

7. "Tax Increments" means those property taxes actually received by the 
Agency and generated from the Site and the Retail Center, pursuant to 
Section 33670(b) of the California Health and Safety Code. The Participant 
understands and acknowledges that the Agency has entered into an agreement with 
the County of San Luis Obispo and certain other agencies deriving property taxes 
from the Project Area (the "Pass-Through Agreements") which agreements limit 

t. 

1 
the Agency's allocation of Tax Increments from the Site and the Retail Center, as 
more fully described in the Method of Financing (Attachment No. 7 to the OPA). 
The Tax Increments available to the Agency are also subject to a requirement that 
twenty percent (20%) of the Agency's Tax Increments must be allocated to the 
Agency's Low and Moderate-Income Housing Fund. The Participant acknowledges 
and agrees that the maximum amount of the Agency's obligation to pledge Property 
Tax Increments for the Mello-Roos Bonds shall be the Tax Increments generated 
from the Mello-Roos District at the time the final Certificate of Completion has been 
issued for all the improvements to be developed by the Participant pursuant to the 
OPA, plus the Tax Increments generated from the parcel on the Site conveyed to 
Wal-Mart Stores, Inc., less any pro-rata payments made pursuant to the Pass- -- 
Through Agreements, and less any amounts required to be set aside for the Agency's -- 
Low- and Moderate-Income Housing Fund (the "Agency's Maximum Tax Increment 
Pledge"). 

8. "Redevelopment Plan" means the Redevelopment Plan for the Paso 
Robles Redevelopment Project which was approved and adopted by the City Council 
of the City of El Paso de Robles on November 30,1987, by Ordinance No. 540 N.S, as 
it now exists and as it may be subsequently amended pursuant to the OPA. 
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I B. OBLIGATION REPRESENTED 
v 

1. This Note represents the Agency's obligation to make annual payments 
(to the extent specified funds as set forth in Section C herein are available annually 
to make such payments) for the period specified herein. This Note is to be executed 
and delivered by the Agency to the Participant at the time of issuance of the tax 
exempt Mello-Roos Bonds for the Phase 2 Mello-Roos Improvements. 

2. The Agency's obligation to make payments to the Participant as set 
forth herein relates specifically to those certain Mello-Roos Improvements which 
are specially identified in Section 1I.D. of .the Scope of Development (Attachment 
No. 3 to the OPA) and listed in Attachment No. 8 to the OPA. 

PAYMENT 

In order to assist in the payment by the Participant of the debt service for the 
Mello-Roos Bonds to finance the Mello-Roos Improvements, the Agency agrees to 
make payments to the Participant, in the annual amounts, at the times, and subject 
to the terms, conditions and limitations herein set forth: 

1. The Agency's payments are made in partial consideration for, and to 
assist in the costs of, the undertaking by the Participant of the costs (in addition to 

I other costs assumed by the Participant) of providing the Mello-Roos Improvements 
FI (Attachment No. B), which are required for the development of the Site pursuant to 

this Agreement and the Previous Approvals. 

The total cost to the Participant of providing the Mello-Roos 
Improvements is estimated to exceed THREE MILLION SEVEN HUNDRED FIFTY 
THOUSAND DOLLARS ($3,7501000.00) in current dollars, plus costs of financing, 
reserves and interest and other incidental costs. The present value of the maximum 
amounts payable by the Agency to the Participant hereunder is estimated to be in the 
range of TWO MILLION Dollars ($2,000,000.00) depending upon the discount rate 
used for said present value calculations. The purpose of this paragraph is to show 
that the payments made by the Agency to the Participant for the Mello-Roos 
.Improvements will not exceed the costs of said improvements. . . 

2. The, Agency's payments for Mello-Roos Improvements during any 
Fiscal Year shall not exceed the Agency's Maximum Tax Increment Pledge and shall 
not exceed any special tax payments made by the Participant in such Fiscal Year. 
Any shortfalls in the amount of said annual Fiscal Year payments as shown on the 
Payment Schedule as a result of the above limitations shall be paid by the Participant 

3. The obligations of the Agency to make payments of Tax Increments are 
dependent upon the the performance by Participant of its obligations with respect to 
the development of the Retail Center. If in any Fiscal Year, the Agency's Maximum 
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Tax Increment Pledge is less than the amount of the special tax or special assessment 
for such Fiscal Year for the Mello-Roos Bonds (the "Shortfall Amount"), the 
Agency's obligation to make a payment to the Participant for such Fiscal Year shall 
be reduced by the Shortfall Amount, and the Participant shall be deemed to have 
waived its rights to the amount by which the Agency's payment is herein reduced. 
The Participant expressly acknowledges that the amount of the Agency's payments 
under this Note is directly dependent upon the generation of specified levels of 
property taxes from the Mello-Roos District, and that the failure or inability of the 
Participant to commence , development of the Retail Center for 
whatevef reason in time tc h specified levels of property taxes, 
irrespective of the time for P(2ZIUTlIldllC~ set forth in this Agreement, may adversely 

and cor 
3 gener 
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nple te 
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impact the amountof the payments due to the ~ a r t i c i ~ a n d r o m  the ~ ~ e n c ~  as set 
forth in this Note. 

4. Payments by the Agency to the Participant shall be made thirty (30) days 
following the payment by the Participant of special taxes on the Mello-Roos Bonds, 
and only to the extent that there are no delinquencies in the payment of any other 
real property taxes, special taxes or special assessments levied on the Mello-Roos 
District. The first installment in each Fiscal Year in the amount of fifty 
percent (50%) of the total amount due for such Fiscal Year shall be based on the 
Agency's projections of property Tax Increments to be generated from the Mello- 
Roos District and the Wal-Mart Parcel for such Fiscal Year, based upon the then- 
completed value of the property subject to the special taxes, and the second 
installment shall be in the amount of the balance of the total payment due for such 
Fiscal Year by the Agency under this Note. In all events, payments by the Agency 
shall be limited to funds actually received by the Agency constituting a portion of 
the Agency's Maximum Tax Increment Pledge as of said payment date; provided, 
however, that Participant e, and Agency shall pay when funds are 
received, any shortfall c a ~  bjections have been met but funds are not 
available on said payment date S U l r l y  vecause of the timing of receipt of funds by the 
Agency. Participant shall provide ~lr i t ten evidence satisfactory to the Agency from 
time to time as may be requested by the Agency of the amount and times of 
payments of special and other property taxes with respect to the Mello-Roos District. 

does nc 
lsed wl 

~t waiv 
hen prc 
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.The special tax or special assessment on the Mello-Roos District is 
expected to be more than the payment by the Agency to Participant. The Agency 
shall not be responsible for any shortfall between the amount of such tax, 
assessment or debt service and the Agency payment under any circumstances. 

In the event that the County of San Luis Obispo withholds the release 
of the annual property Tax Increment generated from the Mello-Roos District and 
the Wal-Mart Parcel (usually occurring upon protest of a property owner of an 
assessment ruling), the Agency shall not be responsible for paying to the Participant 
its agreed upon sum associated with the withheld portion of the annual property 
Tax Increment until the receipt of the property tax increment from the County of 
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i San Luis Obispo. No interest will accrue on this late payment to the Participant 
t unless the Agency receives interest thereon, in which event the Participant shall 

receive all such interest. 

5. The Agency estimates the present value of its maximum payments to 
the Participant over the expected term of the Mello-Roos Bonds to be approximately 
in the range of TWO MILLION DOLLARS ($2,000,000.00) (depending on a discount 
rate determined by the net interest rate of the Mello-Roos Bonds); provided, 
however, that this shall not be deemed a limitation on the total payments owed the 
Participant. The Agency at any time may prepay the unpaid balance of any amounts 
owing the Participant from the proceeds of Agency bonds or from other Agency 
sources in the manner- and subject to the calculations set forth in this Note 
governing such prepayment. 

6. The Participant and Agency have negotiated the amount, terms and 
conditions of the Agency payments hereunder based upon the applicable provisions 
of the Constitution and Laws of the State of California in effect on the date of this 
Agreement governing the rate, levy, collection, amount, use and administration of 
property taxes, and the allocation of Property Tax Increments generated from the 
Project Area and allocated to the Agency (collectively, the "State Laws"). If any 
future changes in State Laws materially adversely affect the receipt by the Agency of 
Property Tax Increments generated from the Project Area, Participant agrees that it 

i 
* shall assume the responsibility to paying any shortfall. As used in this Note, the 

term "Participant Advance" shall mean the amount paid by the Participant which is 
equal to the difference between the full amount of the Property Tax Increments 
from (i)the Mello-Roos District and (ii) the Wal-Mart Parcel which the Agency 
would have been allocated, as calculated under Section 33670 of the Health and 
Safety Code (as such section exists on the date of the Agreement), and the amount of 
the Tax Increments from the Mello-Roos District and the Wal-Mart Parcel actually 
available to the Agency to use for its obligations under this Note. The Agency agrees 
that, to the extent legally permissible, if the amount of Tax Increments allocated to 
the Agency is reduced by state law or by actions of any governmental entity having 
jurisdiction over such matters or if the Agency is required to use a portion of its Tax 
Increments for a purpose specified by state law or by a governmental entity having -- -- 
jurisdiction over such matters, it shall apply any such reduction or payment out of 
Tax Increments received from other parcels in the Project Area before applying any 
portion of such reduction or payment out of the Tax Increments received from the 
Mello-Roos District and the Wal-Mart Parcel. In addition, if the Agency and/or the 
City receives subventions from the State and/or any other assistance or 
reimbursements or substitutions of funds from the State or federal government to 
offset all or any part of the reduction or payment of Tax Increments required by state 
law, then such funds will be used when received, to the extent permitted by law, to 
reimburse the Participant for any Participant Advances made under this paragraph 
6. 
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7. Notwithstanding any of the foregoing, the Agency's obligation to make t 

any payments of Tax Increments from the Mello-Roos District and the Wal-Mart '.I 

Parcel shall be dependent upon the development of the Phases 1, 2 and 3.within the 
times set forth in the Schedule of Performance (Attachment No. 4 of the OPA) as 
follows: 

:ree tha (a) The pa: t the A! ~fter  Phase 1A has been 
completed and before the c ~ l ~ ~ ~ ~ ~ r n c e m e n t  of construction of Phase 2 or Phase 3, may 
issue Mello-Roos Bonds specifically for the purpose of obtaining funds to pay for the 
Niblick @ridge improvements. In such event, the Agency agrees that it shall use the 
Tax Increments from Phase 1 and the portion of the Woodland Plaza I site within 
the Mello-Roos District to pay, in part, the debt .serviceon such Mello-Roos Bonds. 

(b) In addition, if construction of Phase 1 of the Retail Center has 
commenced within the time period set forth in the Schedule of Performance 
(Attachment No. 4 to the OPA) , but construction of Phase 2 of the Retail Center has 
not commenced within the time set forth in the Schedule of Performance 
(Attachment No. 4 to the OPA) and no Mello-Roos Bonds are issued, the Agency 
shall use the Tax Increments from Phase 1 of the Retail Center towards the cost of 
the Niblick Bridge improvements (including the Tax Increments for the portion of 
the Woodland Plaza I shown on the Map of the Proposed Mello-Roos District 
(Exhibit A to the Method of Financing), and the capitalized value of such amount 
(based on the City's then-current borrowing rate), of such Phase 1 Tax Increments - 
shall be credited as part of Participant's contribution to such improvements. 

(c) If construction for Phase 3 of the Retail Center has not 
commenced within the time set forth in the Schedule of Performance (Attachment 
No. 4 to the OPA), but construction for Phase 2 of the Retail Center has commenced 
within the time set forth in the Schedule of Performance (Attachment No. 4 to the 
OPA), the Agency shall make payments of the Tax Increments from the Phase 1 and 
Phase 2 portions of the Retail Center and the portion of Woodland Plaza I as set 
forth herein, but shall have no obligation to make payments of the Tax Increments 
from Phase 3 of the Retail Center; provided, however, that the Phase 1 and 
Woodland Plaza I Tax Increments have not been pledged or encumbered, or cannot -- 
be released from such pledge or encumbrance created-by subparagraphs (a) or (b), 
above. 

(d) If constructioi~ ~ U I  r ~ l a se  3 61 LIK l~etail Center has commenced 
within the time set forth in the Schedule of Performance (Attachment No. 4 to the 
OPA), but construction for Phase 2 of the Retail Center has not commenced within 
the time set forth in the Schedule of Performance (Attachment No. 4 to the OPA), 
the Agency shall make payments of the Tax Increments from the Phase 1 and Phase 
3 portions of the Retail Center and the portion of Woodland Plaza I as set forth 
herein, but shall have no obligation to make payments of the Tax Increments either 
from Phase 2 of the Retail Center; provided, however, that the Phase 1 and 

P 

i, 
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{ Woodland Plaza I Tax Increments have not been pledged or encumbered, or cannot 
Z be released from such pledge or encumbrance created by subparagraphs (a) or (b), 

above. 

8. Notwithstanding the foregoing, the Agency's obligations to make such 
payments of Retail Center Tax Increments shall be subordinate to the Agency's 
existing Tax Allocation Bonds for the Paso Robles Redevelopment Project, dated 
December 1, 1991 (the "Existing Bonds"). 

REMEDIES UPON DEFAULT UNDER OR TERMINATION OF OPA 

The effects of defaults under or termination of the OPA, and the respective 
rights and obligations of the Agency and Participant with respect thereto, shall be 
governed by the provisions of the OPA. 

E. TRANSFER 

The Agency has. no personal liability for repayment of the sums evidenced 
hereby except from the sources of funds pledged hereunder. Without the consent of 
the Agency, this Note may not be assigned except to any successor or assignee of the 
Participant authorized under the OPA. This Note may be assigned by the Participant 
as security for financing to pay costs of the Participant for the development of the 

f Retail Center. Any unauthorized assignment or transfer shall, at the option of the - Agency, be considered void and of no force and effect. No transferee shall have any 
greater rights or obligations than the Participant. 

F. PREPAYMENT 

The Agency shall have the right to prepay, at any time and from time to time, 
all or any portion of the amounts owing under this Note without any premium or 
penalty, and to issue bonds or incur other indebtedness of the Agency for such 
purpose including, but not limited to, bonds of the Agency secured by the Property 
Tax Increments from the Project Area; provided, however, the Agency's right to 
issue such bonds is conditioned upon the Agency's full prepayment of any amounts -- 
owing under this Note. In making a prepayment, the Agency shall' designate the 
Fiscal Year payment(s) for which such prepayment is made. The present value 
amount of such prepayment shall be calculated using a discount rate which shall be 
the factor using the net interest cost on the Mello-Roos Bonds. 

G. WAIVERS 

The Agency waives diligence, presentment, demand, protest, notice of protest, 
notice of nonpayment of dishonor and all other notices in connection with the 
delivery, acceptance, performance, default or enforcement of this Note and (to the 
full extent permitted by law) the right to plead any statute of limitations as a defense 
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to any demand hereunder or in connection with any security herefor, and hereby 
'.) agrees that no failure on the part of the Participant to exercise any power, right or 

privilege hereunder, or to insist upon prompt compliance with the terms hereof, 
shall constitute a waiver thereof. 

H. DEFAULTS AND REMEDIES 

1. Event of Default. An event of default ("Event of Default") shall exist 
under this Note if the Agency has available to it those funds set forth in Section C 
hereof committed to be paid to the Participant hereunder, and does not use the full 
amount available therefor to make the payments under this Note, within ten (10) 
days after such amount is due and payable. 

2. Remedies. In case of an Event of Default, the Participant may at any 
time thereafter, at its option and without notice, exercise any or all remedies 
available to the Participant under California law. 

3. Remedies Cumulativg. All rights and remedies of the holder of this 
Note provided herein are cumulative and shall be in addition to all other rights and 
remedies available to the Participant under other documents, at law or in equity, 
and all such rights and remedies may be exercised singly, successively and/or 
concurrently. Failure to exercise any such right or remedy shall not be deemed a 
waiver of such right or remedy. 

-m- 
\ 

I. TIME OF ESSENCE 

Time is of the essence with respect to every provision hereof. This Note shall 
be accepted by the Participant in the State of California and shall be governed by, and 
construed and enforced in accordance with, the laws of the State of California. Lf any 
provision or portion of any provision in this Note is held by a court of competent 
jurisdiction to be invalid, void or unenforceable, the remaining provisions and 
portions thereof shall nevertheless continue in full force and effect. If any party 
hereunder commences an action against the other party regarding this Note, the 
prevailing party shall be entitled to recover from the nonprevailing party its 
reasonable attorneys' fees (including reasonable in-house counsel fees) and costs -3-- 

associated therewith. 

J. INCORPORATION BY REFERENCE 

The OPA, including all attachments thereto (including, but not limited to, the 
Method of Financing, Attachment No. 3), as the same may be hereafter amended 
from time to time, is incorporated herein by reference and made a part hereof. 
Nothing herein shall be deemed to amend the OPA, and in the event of any conflict 
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between the provisions of this Note and the provisions of the OPA, the provisions 
of the OPA shall prevail. 

(SEAL) REDEVELOPMENT AGENCY OF THE 
CITY OF EL PAS0 DE ROBLES 

Chairperson 

BY 
Secretary 

"AGENCY" 
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ATTACHMENT NO. 8 

MELLO-ROOS IMPROVEMENTS 

MELIB-ROOS IMPROVEMENTS PORTl 

TOTAL - PHAGE I PHASE (1 PHASE Ill - 
REGLONWCOM~rrY INFRAsTR( 3STS 

61-w~xpansiindoat . . 

. . .  RagbnrUComrnuni tyOfhSi te~F~Pro ject  
CornrnunW)rty Bike Path 

. . 5 '  Protautiwe Screen Wall for C m W  W e  Path 
Contingemy @ 25% 
Engineer-bgf!3Whg Q 15% 

. - 3. Rkec Rd., Woodland PIsra I lo creston Rd. 
PuWa 0p& Spaca kt, Riparian Miaiion/Enhancemerba 

OTHER PUBUC INFRASTRUCTURE IMPROVEMENT COSTS 
.~ommunky Ratslrdnq.Walls 
Community Bike Lane 
W F U I  (10% E s t l m a t d ~ o n  uf Total) 
Sswu Marrhole 
Pubtic Wad I m p r o v ~  

Curb Return and Ramp 
sk3m 
Pabrt Striping 
PuLr\Qaar Landroapennieation 
Clear and Grub 
Cut and Fill. Bdanod 
Sawcut Aa phalt Pavernerd 
T ~ I Q  Signal 
Cornblnsd UtllltyTrench 

Contingency @ 26% 
Eng'-ing/Staking @ 15% 

Constnrction Management O v e M  
Culnual Rasourcas Mkigation 
City Capital 1mprovement.Feea (1) 
General ConIingency 

- 

M U M O O S  WRTION OF INFRASTRUCME IMPROVEMENTS (1) 

. :FOOTNOTES SUPPORTING SCHEDULE 

(1) Public Improvemanb of an bqual mount to be fudd in lieu 
of faeo shall be designated by the C i i .  

(2) Theaa Mala n m  net corrttruation prooeeds from the 
Mello-Roos bond iseuance and will be increased to reflect 
ambi datiw m bond kuance cask nrrerves, capiQlbed 
interest (1 8 rnor#t6) and negative ahilruge msfs bldludd 
In dm bond buue. 
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ATTACHMENT NO. 9 

ADDITIONAL IMPROVEMENTS 
WOODLAND PLAtA I1 
ADDITIONAL IMPROVEMENTS PORTION OF PUBLIC INFRASTRUCTURE IMPROVEMENTS - 

LINE ITEM DESCRlPTlON 

REGIONAtJCOMMUNITY INFRASTRUCTURE COSTS. 
Regional/Cornrnunity OffSite Costs Fronting Project 

~egional16 Water Line 
Community Bike Path 

Public Street improvements 
curb and Gutter 
New Median 
Mdian Curbs 
New A.C. Paving 
Sveet Lights 
S. Riwr/Niblick Rds. Intersecb'on Signd 

Regional Drainage Improvements 
.Contingency @ 25% 
EngineeringIStaking @ 15% 

Niblick Rd., S. River Rd., to Quarterhorse 
Creston Rd./S. River Rd. Signal 
Box Culvert, Un-named Creek #I  
Public Open Space Lot, Riparian Mitigation/Enhancernm~ 

OTHER PUBLIC INFRASTRUCTURE IMPROVEMENT COSTS 
Continuous Crass Gutter 
Remove Existing Median 
Trench Resurfacing 
Cut'and Fill, Balanced 
Traffic Signal Moditication 
Contingency @ 25% 
EnginaeringlStaking @ 15% 

Construction Management Overhead 
Cultural Resources.Mitigation 
General Confngency 

PHASE l 

AGENCY PORTION OF INFRASTRUCTURE IMPROVEMEm 1,813,421 

FOOTNOTES SUPPORTING SCHEDULE 

(1) Regional Road Improvements for S. River Road 
From Woodland Plaza I to Creston Road will 

be funded, in part, to the extent the contingondes 
and/or omer listed items can be reduced mdlor 

eliminated. 
Attachment No. 9 
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MENT NO. 10 a - 
FORM OF CERTIFICATE OF COMPLETION 

RECORDED AT THE REQUEST OF: 

, . 
WHEN RECORDED RETURN TO: 

PAS0 ROBLES REDEVELOPMENT PROJECT 
PAS0 ROBLES, CALIFORNIA 

CERTIFICATE OF COMPLETION OF CONSTRUCTION AND DEVELOPMENT 

WHEREAS, pursuant to an Owner Participation Agreement dated 1 
, 1993, by and between the REDEVELOPMENT AGENCY OF - 

THE CITY OF EL PAS0 DE ROBLES (hereinafter referred to as the "Agency") and 
WOODLAND PLAZA 11, a California general partnership (hereinafter referred to as 
the "Participant"), the Participant has developed the real property (the "Site") legally 
described on the attached Exhibit "A" by constructing, or causing to be constructed, 
the improvements thereon according to the terms and conditions of said Owner 
Participation Agreement; and 

WHEREAS, pursuant to Section 221 of the Owner Participation Agreement, 
promptly after completion of all work of construction to be completed by the 
Participant upon the Site, the Agency is required to furnish the Participant with a -- 
Certificate of Completion upon written request therefor by the Participant; and -- 

WHEREAS, the issuance by the Agency of the Certificate of Completion 
shall be conclusive evidence that the Participant has complied with the terms of the 
Owner Participation Agreement pertaining to the development of the Site or 
portion thereof and to the work of construction of the improvements on the Site or 
portion thereof; and 

WHEREAS, the Participant has requested that the Agency furnish the 
Participant with the Certificate of Completion; and 

'1 
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WHEREAS, the Agency has conclusively determined that the work of 
L - construction and development on the portion of the Site herein as required by the 

Owner Participation Agreement has been satisfactorily completed; 

NOW, THEREFORE: 

1. As provided in the Owner Participation Agreement, the Agency 
hereby certifies that development of the portion of the Site and the work of 
construction of the improvements on the portion of the Site have been fully and 
satisfactorily performed and completed, and that such development is in full 
compliance with said Owner. Participation Agreement. 

2. Said Owner Participation Agreement is therefore of no further force - 
and effect, and all rights, duties, obligations and liabilities of the Agency and the 
Participant thereunder shall cease to exist as to such portion of the Site. Any 
continuing and existing rights, duties, obligations and liabilities pertaining to the 
Site are provided in an Agreement to be Recorded Affecting Real Property which 
has been recorded on the Site. 

3. This Certificate of Completion shall not be deemed or construed to 
constitute evidence of compliance with or satisfaction of any obligation of the 
Participant to any holder of a mortgage, or any insurer of a mortgage, securing 

I money loaned to finance the construction of the improvements on the Site. This 
I Certificate of Completion is not a notice of completion as referred to in Section 3093 

of the California Civil Code. 

IN WITNESS WHEREOF, the Agency has executed this Certificate as of this 
day of , 1 9 .  

REDEVELOPMENT AGENCY OF THE CITY 
OF EL PAS0 DE ROBLES 

ATTEST: -- - 

Executive Director 

Secretary 
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ACCEPTED BY: 

BY 

. . "PARTICIPANT" 
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EXHIBIT A 

LEGAL DESCRIPTION OF THE SITE 
LEGAL DESCRIPTION 

BEING A PORTION OF THE REMAINDER PARCEL OF PARCEL MAP PR 8 9 - 4 1 8  
I N  THE C I T Y  OF P A S 0  ROBLES, COUNTY OF SAN L U I S  O B I S P O ,  STATE O F  
CALIFORNIA,  RECORDED JUNE 26 ,  1 9 9 0  I N  BOOK 4 7  O F  PARCEL MAPS, 
PAGE 2 2  I N  THE O F F I C E  OF THE COUNTY RECORDER OF S A I D  COUNTY, MORE 
PARTICULARLY DESCRIBED AS FOLLOWS: 

BEGINNING AT THE INTERSECTION OF THE SOUTHERLY RIGHT-OF-WAY OF 
N I B L I C K  ROAD AND THE WESTERLY RIGHT-OF-WAY OF THE REALIGNED SOUTH 
RIVER ROAD AS SHOWN ON S A I D  PARCEL MAP PR 8 9 - 4 1 8 ;  THENCE, ALONG 
SA-ID ~ WESTERLY RIGHT-OF-WAY OF SOUTH-cfC'FZ~l? m A D  , - - 

SOUTH 0 5 " 1 7 ' 2 4 "  EAST 2 9 4 . 1 1  FEET TO THE BEGINNING OF A CURVE 
CONCAVE TO THE WEST AND HAVING A RADIUS OF 1 4 5 0 . 0 0  FEET;  THENCE, 
ALONG'SAID WESTERLY.RIGHT-OF-WAY OF SOUTH RIVER ROAD AND S A I D  
CURVE, THROUGH A CENTRAL ANGLE OF 2 0 " 0 0 ' 0 0 1 1  AN ARC DISTANCE OF 
5 0 6 . 1 5  FEET;  THENCE, ALONG S A I D  WESTERLY RIGHT-OF-WAY OF SOUTH 
RIVER ROAD, SOUTH 1 4 O 4 2 ' 3 6 "  WEST 3 6 9 . 3 0  FEET TO THE INTERSECTION 
OF S A I D  WESTERLY RIGHT-OF-WAY OF SOUTH RIVER ROAD AND THE 
SOUTHERLY L I N E  OF LOT 3 4  O F  THE RANCHO SANTA YSABEL AS-SHOWN ON 
THAT CERTAIN MAP RECORDED JANUARY 2 5 ,  1 8 8 7  I N .  BOOK A OF MAPS, 
PAGE 2 9  I N  THE O F F I C E  OF THE COUNTY RECORDER OF S A I D  COUNTY; 
THENCE, ALONG SOUTHERLY L I N E  OF S A I D  LOT 3 4 ,  NORTH 8 8 " 1 7 ' 0 6 "  WEST 
2 0 9 6 . 5 7  FEET TO THE SOUTHWESTERLY CORNER OF LOT 3 4 ;  THENCE, ALONG 
THE WESTERLY LINE OF S A I D  LOT 3 4 ,  NORTH 3 6 O 2 8 ' 2 3 "  EAST 5 8 1 . 7 1  
FEET;  THENCE, CONTINUING ALONG S A I D  WESTERLY L I N E  OF LOT 3 4 ,  
NORTH 3 2 " 4 3 ' 2 3 "  EAST 6 9 3 . 2 8  FEET TO THE INTERSECTION OF THE S A I D  
WESTERLY L I N E  OF LOT 3 4  AND THE SOUTHERLY RIGHT-OF-WAY OF N I B L I C K  
ROAD; THENCE, ALONG S A I D  SOUTHERLY RIGHT-OF-WAY O F  NIBLICK ROAD 
THE FOLLOWING BEARINGS AND DISTANCES: 

1 )  SOUTH 8 6 ' 4 8 / 2 3 I f  EAST 3 5 3 . 9 4  FEET;  THENCE, 
2 )  NORTH 4 8 "  3 6 ' 2 1 "  EAST 1 - 5 4 . 0 0  FEET;  THENCE, 
3 )  SOUTH 8 6 " 4 8 , 3 2 l f  EAST 8 0 . 0 0  FEET;  THENCE, 
4 )  SOUTH 5 8 " 5 9 ' 5 0 "  EAST 1 6 2 . 2 8  FEET;  THENCE, 
5 )  NORTH 3 8 " 3 2 / 0 4 "  EAST 1 0 1 . 1 5  FEET;  THENCE, 
6 )  NORTH 8 2 ° 1 0 1 1 9 1 1  EAST 1 1 5 . 2 2  FEET;  THENCE, 
7 )  SOUTH 8 6 " 4 5 / 4 6 I f  EAST 2 9 9 . 9 8  FEET;  THENCE, 
8 )  SOUTH 8 3 " 0 6 ' 5 7 "  EAST 2 6 9 . 1 7  FEET TO THE POINT OF 

BEGINNING. 
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ATTACHMENT NO. 11 

FORM OF WOODLAND PROMISSORY NOTE 

Principal Amount 
NOT TO EXCEED $65.000 

,1993 
Paso Robles, California 

FOR VALUE RECEIVED, RICHARD J. WOODLAND AND PATRICIA D. 
WOODLAND, co-trustees of the Richard J. Woodland and Patricia D. Woodland 
 rust, (hereinafter referred to as "Woodland") hereby promise to pay to the 

- ----. FZDEVELOPMENT AGENCY OF THE CITY OF EL PAS0 DE R0BLES$-i+publi~ body, 
corporate and politic, (the "Agency") a t  910 Park Street, Paso Robles, California 93446, 
or such place as the Agency may from time to time designate in writing, the 
principal sum not to exceed SIXTY-FIVE THOUSAND DOLLARS ($65,000), the exact 
amount of the principal to be determined as set forth below. Principal, interest and 
other sums payable hereunder shall be paid in lawful money of the United States of 
America. 

This Note is made and delivered pursuant to and in implementation of that 
certain Owner Participation Agreement entered into between the Agency, 
Woodland Plaza 11, a California general partnership (the "Partnership") and 
Woodland (collectively the Partnership and Woodland are referred to therein and - I 
herein as "Participant") dated , 1993 (the "OPA") which 
provides for the development and construction of a retail center (the "Retail 
Center") on certain real property owned or controlled by Participant within the 
Project Area for the Paso Robles Redevelopment Plan. It is anticipated that the 
Retail Center will include a Wal-Mart store. 

In furtherance of the goals and objectives of the Paso Robles Redevelopment 
Plan, the Agency has incurred certain expenses in connection with a Memorandum 
of Understanding between the Agency and Participant, dated ,1993 
and the OPA, to assist Woodland with respect to its discussions with Wal-Mart 
regarding the development and construction of a Wal-Mart store for the proposed -- -- 
Retail Center. 

This Note is an obligation of Woodland payable by Woodland under the 
terms set forth herein. 

The Agency shall provide evidence to Woodland of its actual, documented 
and reasonable expenses paid to third parties in connection with the activities 
described above, incurred as of the date of this Note, the aggregate amount of such 
expenses not to exceed Sixty Five Thousand Dollars ($65,000). Such expenses shall 
be listed on Exhibit A to this Note. ') - 
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Woodland agrees to pay the full amount of this Note without interest 
& - promptly upon the close of escrow of the sale by Woodland of the Wal-Mart-Parcel 

(as defined in Section 207 of the OPA) to Wal-Mart Inc. from the proceeds of that 
escrow; provided, however, that this Note shall be fully due and payable on 
January 5, 1994. 

This is a nonegotiable Note. This Note may be assigned to the bank or other 
entity providing an advance of funds and reassignable from said bank or other 
entity to Woodland. Any unauthorized assignment or transfer shall, at the option 
of the Agency, be considered void and of no force and effect. No transferee shall 
have any greater rights or obligations than Woodland. 

If either party commences an action against the other to enforce or interpret 
this Note, the prevailing party shall be entitled to have and recover reasonable 
attorneys' fees and costs of suit from the other party. 

Woodland shall have the right to prepay, at any time and from time to time, 
the entire principal amount of this Note without any premium or penalty. 

This Note shall be governed by and construed in accordance with the laws of 
the State of California. 

RICHARD J. WOODLAND AND PATRICIA 
D. WOODLAND, co-trustees of the Richard J. 
Woodland and Patricia D. Woodland Trust 

By: 
Richard J. Woodland 

By: 
Patricia D. Woodland 

"WOODLAND" 
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