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RESOLUTION NO. 9609 

A RESOLUTION OF THE CITY COUNCIL OF THE OF CITY OF SANTA FE SPRINGS, 
APPROVING A DISPOSITION AND DEVELOPMENT AGREEMENT FOR PROPERTY 
LOCATED AT 10415 NORWALK BOULEVARD, CITY OF SANTA FE SPRINGS, 
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA 

 

WHEREAS, the City is interested in promoting the development of a hotel within its 

boundaries; and 

WHEREAS, in September 2007, the City commissioned an Analysis of Potential 

Market Demand for a Proposed Hotel to be located in Santa Fe Springs; and 

 WHEREAS, the Analysis was subsequently updated in October 2016; and  

 WHEREAS, the Analysis identified several sites as being suitable for the 

development of a hotel, but the Sculpture Garden was identified as being the most viable 

site for the development of two hotel; an Extended Stay hotel and a Select-Service hotel; 

and;  

WHEREAS, it was determined that only one hotel, the Select-Service hotel would 

be built on the Norwalk Boulevard side of the Sculpture Garden; and 

WHEREAS, in preparation of the development of the hotel, Tentative Parcel Map 

No. 82014 was approved by both the Planning Commission and City Council; and 

WHEREAS, Tentative Parcel Map No. 82014 subdivided the larger 6.133-acre 

Sculpture Garden site into two parcels: Parcel 1 of 5.059 acres and Parcel 2 of 1.074 

acres; and  

WHEREAS, the Final Map of Tentative Parcel Map No. 82014, was recorded 

(County’s Map, Book 398 pages 69 to 72, inclusive), with the Registrar-

Recorder/County Clerk’s office on August 6, 2018; and 

WHEREAS, the hotel is proposed on Parcel 2, with Parcels 1 potentially being 

developed with a parking structure and/or a mixed-use development consisting of 

commercial uses, housing or a Kaiser Permanente medical-office building; and 

WHEREAS, in further preparation of the hotel development, the Planning 

Commission at its meeting of October 15, 2018 made the findings that the sale of the 

1.074-acre property, created by Parcel Map No. 82014 conforms to the City’s General 

Plan pursuant to Government Code section 65402; and 

 WHEREAS, the property owner is City of Santa Fe Springs, 11710 Telegraph 

Road, Santa Fe Springs, CA 90670, and  
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WHEREAS, the City is currently working with a developer, SFS Hospitality LLC 

who will purchase a portion (1.074-acres) of the site to construct a Hilton Garden Inn hotel 

or at a minimum an AAA-Diamond hotel; and 

WHEREAS, The proposed hotel will consist of six stories, with one story being 

underground parking, 110 rooms, 123 parking spaces, 25 of which are tandem (valet), a 

full service restaurant, an outdoor pool, an outdoor seating area, a rooftop bar and a 

conference room to accommodate ±200 people; and 

WHEREAS, before the hotel can be sold and developed, SFS Hospitality LLC, 

must obtain the following approvals: (1) Development Plan Approval Case No. 938: A 

request for development plan approval to construct, operate and maintain a hotel use 

(Hilton Garden Inn Hotel) on the 1.074-acre property located at 10415 Telegraph Road 

(newly assigned address) at the southwest corner of Norwalk Boulevard and Telegraph 

Road within the M-2, Heavy Manufacturing, Zone; (2) Conditional Use Permit Case No. 

788:  A request for conditional use permit approval for a hotel use within the M-2, Heavy 

Manufacturing Zone; (3) Modification Permit Case No. 1301: A request to provide a 

minimum 12 feet-wide landscape strip along Norwalk Boulevard instead of the minimum 

20 feet-wide landscape strip; (4) Modification Permit Case No. 1302: A request to allow 

an entry area, terrace, canopy structure, porte-cochere and roof area to encroach within 

the front yard setback area; and (5) Modification Permit Case No. 1303: A request to allow 

less than the number of required parking spaces and to allow parking spaces of 

dimensions less than the minimum required dimensions. 

NOW, THEREFORE BE RESOLVED, THAT THE CITY COUNCIL OF THE 

CITY OF SANTA FE SPRINGS HEREBY FINDS, DETERMINES, RESOLVES, AND 

ORDERS AS FOLLOWS:  

SECTION 1.  The City Council of the City of Santa Fe Springs hereby finds and 
determines that the foregoing recitals are true and correct. 

 
SECTION 2.  The City of Santa Fe Springs is the owner of the 1.074-acre property 

and wishes to enter into a Disposition and Development Agreement with SFS Hospitality 

LLC., who will purchase the property and construct a Hilton Garden Inn or at a minimum, 

an AAA-Diamond hotel. 

SECTION 3. SFS Hospitality LLC shall develop the property pursuant to the 

Scope of Development, which includes, but not limited to, a Hilton Garden Inn Hotel or at 

a minimum, a AAA-Diamond hotel, consisting of six stories, with one story being 

underground parking, 110 rooms, 123 parking spaces, 25 of which are tandem (valet), a 

full service restaurant, an outdoor pool, an outdoor seating area, a rooftop bar and a 

conference room to accommodate ±200 people; and 

  SECTION 4. The sale of the property is in conformance with the City’s General 

Plan. 
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SECTION 5.  The City Council hereby approves and authorizes the Mayor or 

designee, to execute and enter into this Agreement in the form attached to the staff report, 

with such further minor conforming, technical or clarifying changes or revisions as may 

be agreed to and approved by the City attorney, which do not materially increase the 

obligations of the City Council thereunder.  

SECTION 6.  The approval of the Agreement is exempt from the requirements of 

CEQA because this action does not constitute approval of a project. Approval of the 

Agreement neither commits the Successor Agency nor the City of Santa Fe Springs to 

approving a project nor constitutes an entitlement for use of a project. Therefore, this 

action is not approval of a project, as defined by Public Resources Code Sections 21065 

and 21080 or CEQA Guidelines Sections 15352 and 15378. Moreover, any site-specific 

future projects would be subsequently analyzed to determine if the specific project would 

necessitate further environmental review. 

SECTION 7.  Staff is authorized and directed to take all actions to implement this 
Resolution. 

 
SECTION 8.  This resolution shall become effective immediately upon its passage 

and adoption. 
 
PASSED AND ADOPTED, this 20thth day of November, 2018, by the following 

roll call vote: 
 

AYES:  

NOES:  

ABSENT:  

ABSTAIN:  

 
 

            
       Jay Sarno, Mayor  
 
 

ATTEST: 
 
 
 
     
Janet Martinez, City Clerk 



 

                                                                      

DISPOSITION AND DEVELOPMENT AGREEMENT BY 

AND BETWEEN THE CITY OF SANTA FE SPRINGS 

AND 

SFS HOSPITALITY, LLC 

 

THIS DISPOSITION AND DEVELOPMENT AGREEMENT (“Agreement”) is hereby 

entered into as of                                           , 2018 by and between the CITY OF SANTA FE 

SPRINGS, a California municipal corporation, (“City” or “Seller”) and SFS HOSPITALITY, 

LLC (“Developer” or “Buyer”; “Buyer” and “Seller” may collectively be referred to herein as 

“the Parties”).  

 

I. DEFINITIONS  

"Agreement" means this disposition and development agreement between the City and the 

developer. 

"Budget" means the budget for the design and construction of the Hotel, which Developer shall 

create for approval by the Franchisor and City in accordance with the Schedule of Performance. 

"City" or “Seller” means the City of Santa Fe Springs.   

"City's Condition(s) Precedent" means the condition(s) precedent to the Conveyance for the 

benefit of the City, as set forth in Section VII.A of this Agreement.    

"Closing Date" means the date on which transfer of the Property from City to Developer occurs.   

"Closing(s)" or Close" means the close of escrow for the Conveyance of title to the Property.  

"Commence(s) Operations" or "Commencement of Operations" means the date on which the 

Hotel opens for business to the general public. 

"Completion of Construction" means the completion of construction and operational readiness of 

the Hotel in accordance with this Agreement and the Scope of Development as evidenced by the 

issuance of a Certificate of Occupancy.  

"Condition(s) Precedent" means, collectively the City's Condition(s) Precedent and the 

Developer's Condition(s) Precedent as set forth in Section VII of this Agreement. 

"Conveyance(s)" means the transfer of title to the Property from the City to Developer upon 

satisfaction of all Conditions Precedent and Close of Escrow.    

"County" means the County of Los Angeles. 

"Default" means the failure of a party to perform any action or covenant required by this 

Agreement within the Schedule of Performance following Notice and opportunity to cure, as set 

forth in Section XII of this Agreement. 

"Developer" means SFS Hospitality, LLC a California limited liability company.  
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"Developer's Condition(s) Precedent" means the condition(s) precedent to the Conveyance for 

the benefit of the Developer, as set forth in Section VII.B of this Agreement. 

"Environmental Law" means the Comprehensive Environmental Response, Compensation and 

Liability Act of 1980, as amended (42 USC §§ 9601 et seq.), the Hazardous Materials 

Transportation Act, as amended (49 USC §§ 1801 et seq.), the Resource Conservation and 

Recovery Act of 1976, as amended (42 USC §§ 6901 et seq.), the Toxic Substances Control Act 

(15 USC §§ 2601 et seq.), the Insecticide, Fungicide, Rodenticide Act (7 USC §§ 136 et seq.), the 

Superfund Amendments and Reauthorization Act (42 USC §§ 6901 et seq.), the Clean Air Act (42 

USC §§ 7401 et seq.), the Safe Drinking Water Act (42 USC §§  300f et seq.), the Solid Waste 

Disposal Act (42 USC § 6901 et seq.), the Surface Mining Control and Reclamation Act (30 USC 

§§ 1201 et seq.), the Emergency Planning and Community Right to Know Act (42 USC §§ 11001 

et seq.), the Occupational Safety and Health Act (29 USC §§ 655 and 657), the California 

Underground Storage of Hazardous Substances Act (Health and Safety Code §§ 25280 et seq.), 

the California Hazardous Substances Account Act (Health & Safety Code §§ 25300 et seq.), the 

Porter-Cologne Water Quality Act (Water Code §§ 13000 et seq.), together with any amendments 

of or regulations promulgated thereunder and any other federal, state, and local Government 

Requirements, statutes, ordinances, or regulations now in effect that protect health, safety and the 

environment.  

"Escrow" is defined in Section IV of this Agreement. 

"Escrow Agent" is defined as the entity identified in Section IV of this Agreement. 

"FIRPTA" means the Foreign Investment in Real Property Transfer Act. 

"Franchise Agreement" means an agreement between the Developer and Hilton Hotel which 

provides for the use of the Hilton flag or brand, and describes, in detail, the standards of 

construction and standards of operation for the Hotel, as amended or replaced from time to time.  

A Franchise Agreement shall also include any other hotel that meets the requirements of Section 

VI.B.11.b of this Agreement.  

"Franchisor" means Hilton Hotel or such other hotel franchise that meets the requirements of 

Section VI.B.11 of this Agreement.  

 “Grading” is defined as the excavation and removal of at least 75% of the dirt and/or soil, beyond 

clearing and grubbing, on the Property to create a level base at the depth required by the Grading 

Permit where the hotel structure, subterranean parking structure and any other related building or 

structure will be erected.  

"Hazardous Materials" means any substance, material, or waste which is now or becomes, 

regulated by any local governmental authority, the State of California, or the United States 

Government under any Environmental Law, including, but not limited to, any material or 

substance which is (i) defined as a "hazardous waste," "extremely hazardous waste," or "restricted 

hazardous waste" under Section 25115, 25117 or 25122.7 or listed pursuant to Section 25140 of 

the California Health and Safety Code, Division 20, Chapter 6.5 (Hazardous Waste Control Law), 

(ii) defined as a "hazardous substance" under Section 25316 of the California Health and Safety 

Code, Division 20, Chapter 6.8 (Carpenter-Presley-Tanner Hazardous Substance Account Act), 
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(iii) defined as a "hazardous material," "hazardous substance," or "hazardous waste" under 

Section 25501 of the California Health and Safety Code, Division 20, Chapter 6.95 (Hazardous 

Materials Release Response Plans and Inventory), (iv) defined as a "hazardous substance" under 

Section 25281 of the California Health and Safety Code, Division 20, Chapter 6.7 (Underground 

Storage of Hazardous Substances), (v) crude oil, petroleum or refined petroleum product, 

including without limitation petroleum-based paints and solvents, (vi) asbestos, 

(vii) polychlorinated biphenyls, (viii) methyl tertiary butyl ether (MTBE), (ix) listed under 

Article 9 or defined as "hazardous" or "extremely hazardous" pursuant to Article 11 of Title 22 of 

the California Administrative Code, Division 4, Chapter 20, (x) designated as "hazardous 

substances" pursuant to Section 311 of the Clean Water Act (33 U.S.C. §1317), (xi) defined as a 

"hazardous waste" pursuant to Section 1004 of the Resource Conservation and Recovery Act, 

42 U.S.C. §§6901, et seq. (42 U.S.C. §6903), or (xii) defined as "hazardous substances" pursuant 

to Section 101 of the Comprehensive Environmental Response, Compensation, and Liability Act, 

42 U.S.C. §§9601, et seq., (xiii) any flammable or explosive materials, (xiv) a radioactive material,  

(x) natural gas, natural gas liquids, liquefied natural gas, or synthetic gas usable for fuel or mixture 

thereof, (xi) urea, formaldehyde, lead, cyanide, DDT, printing inks, acids, pesticides, ammonia 

compounds and other chemical products, PCBs and similar compounds including any different 

products and materials which have been found to have adverse effects on the environment or the 

health and safety of persons. 

"Hotel" means the Hilton Hotel as described in the Scope of Development and this Agreement or 

such other hotel as described in Section VI.B.11 of this Agreement.  

 "Hotel Management Agreement" means an agreement between the Developer and a professional 

company that operates hotels which describes, in detail, the standards of operation and 

management of the Hotel, as such agreement is amended or replaced from time to time. 

"Hotel Owner" means SFS Hospitality, LLC, a California limited liability company.  

"Indemnify" means indemnify, defend and hold harmless. 

"Indemnitee(s)" means the City, City and their respective representatives, elected officials, 

officers, employees and agents. 

"Land Use Approvals and Permits" is defined is provided within the Scope of Development 

attached hereto as EXHIBIT 3. 

"Legal Description" means the legal description of the Site which is attached hereto as EXHIBIT 

1 and incorporated herein by this reference. 

"Memorandum of Agreement" means that attached hereto as EXHIBIT 5. 

 "Project" means the construction and operation of Hotel in accordance with this Agreement. 

"Project Construction Lender" means the institutional lender, or lenders providing funds for the 

construction of the Hotel as approved by the City pursuant to Section VIII of this Agreement. 

"Project Construction Loan" means the construction loan approved by the City pursuant to 
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Section VII in an amount sufficient (together with Developer’s equity contribution) to fund the 

cost of construction of the Hotel pursuant to the Budget described in Section VIII.A.3. 

"Right of Entry Agreement" is defined in Section XIV.B of this Agreement. 

"Schedule of Performance" means the Schedule of Performance attached hereto as EXHIBIT 4 

and incorporated herein by this reference, setting out the dates and/or time periods by which certain 

obligations set forth in this Agreement must be accomplished. 

"Scope of Development" means the Scope of Development attached hereto as EXHIBIT 3 and 

incorporated herein by this reference, which describes the scope, amount and quality of 

development of the Hotel to be constructed by the Developer pursuant to the terms and conditions 

of this Agreement. 

"Site" or “Property” means the approximately 1.074 acres owned by the City as described in the 

Legal Description as set forth in EXHIBIT 1 of this Agreement. 

"Site Map" means the map of the Site, which is attached hereto as EXHIBIT 1 and incorporated 

herein by this reference. 

"State" means the State of California. 

"Title Company" means Chicago Title Company or such other title company as may be approved 

by the parties. 

II. SUBJECT OF AGREEMENT 

A. Purpose of Agreement.  The purpose of this Agreement is Developer desires to 

purchase the Property from the City and develop a 3 Diamond Hotel (“Project” or “Hotel”) more 

particularly described in the Scope of Development attached hereto as EXHIBIT 3. 

 

B. Project Site.  The project site (“Site” or “Property”) consists of approximately 1.074 

acres as legally described in EXHIBIT 1 attached hereto and incorporated herein. 

III. PURCHASE 

A. Purchase Price.  In accordance with and subject to the terms and conditions herein, 

the City agrees to sell the Property to Developer, and Developer agrees to purchase the Property 

from City.  The purchase price (“Purchase Price”) of the Property to be paid by Developer shall 

be the appraised fair market value of the Property as agreed upon by the Parties.  Notwithstanding 

the foregoing, the Parties agree the fair market value of the Property shall not take into 

consideration or include any findings from the Due Diligence as set forth in Section V of this 

Agreement. 

B. Deposit.  Within three (3) business days following the Effective Date, Developer 

shall deposit the sum of Fifty Thousand Dollars ($50,000.00) (“Deposit”) with Escrow Holder in 

an interest bearing account. If the Escrow closes successfully the Developer's Escrow Deposit 

shall be credited toward the Purchase Price.  If the Escrow fails to close successfully due to the 
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default of the Developer, the Developer's Deposit shall be transferred to City as liquidated damages 

pursuant to Section XII of this Agreement. 

C. Balance of Purchase Price. The balance of the Purchase Price shall be paid prior to 

the Close of Escrow subject to Developer’s completion, to the satisfaction of City, of the 

Conditions Precedent set forth in Section VII.  The Closing Costs attributed to Developer as set 

forth herein, shall be paid by wire transfer of immediately available funds by Developer at Close 

of Escrow.  

IV. ESCROW, CONVEYANCE, AND TITLE INSURANCE 

A. Escrow Holder.  Upon mutual delivery of a fully executed counterpart of this 

Agreement to Chicago Title Company (Attention: Karl Daly) (“Escrow Holder”) as chosen by 

the City, which is located at 725 S. Figueroa Street, Suite 200, Los Angeles, CA 90017, the Parties 

shall open escrow (“Escrow”).  The “Effective Date” shall be the date Escrow Holder receives 

this Agreement fully executed by both Parties.  This Agreement constitutes the joint escrow 

instructions of the Escrow.  The City and Developer shall provide such additional instructions as 

shall be necessary and consistent with this Agreement.   

B. Close of Escrow.  The date Escrow actually closes and the “Deed”  (defined below) 

is recorded in the official records of the County of Los Angeles (“County”) shall be referred to as 

the “Closing” or the “Close of Escrow.”  Notwithstanding, the Closing or Close of Escrow shall 

occur upon satisfaction by the Parties of the Conditions Precedent to the Close of Escrow set forth 

in Section VII of this Agreement. 

C. Taxes and Assessments. All property taxes and assessments assessed against the 

Property, if any, shall be prorated and paid in full at Close of Escrow by the City using the most 

recent tax bill issued by the County Assessor.  If and when received, City shall deposit the tax bill 

for the fiscal year in which the Close of Escrow occurs with Escrow Holder at Close of Escrow.  

Any taxes and/or assessments assessed after the Close of Escrow, Developer shall be paid for by 

Developer. 

D. Title Policy. The City shall cause the Escrow Agent to  provide Developer with a 

standard CLTA preliminary title report or reports (the "Report(s)") with respect to the title to the 

Property, together with legible copies of the documents underlying the exceptions ("Exceptions") 

set forth in the Reports, within fifteen (15) days from the date of this Agreement.  The Developer 

shall have the right to reasonably approve or disapprove the Exceptions.  Developer shall have 

forty-five (45) days from the date of receipt of the Report and all Exceptions to give written notice 

to City and Escrow Agent of Developer's approval or disapproval of any of such Exceptions set 

forth in the Report.  Developer's failure to give written disapproval of any of the Exceptions within 

such time limit shall be deemed approval of the Exception.  If Developer notifies City of its 

disapproval of any Exceptions in the Report, City shall have the right, but not the obligation, to 

remove any disapproved Exceptions within fifteen (15) days after receiving written notice of 

Developer's disapproval or provide assurances satisfactory to Developer that such Exception(s) 

will be removed on or before the Closing for the Conveyance.  If City cannot or does not elect to 

remove any of the disapproved Exceptions within that period, Developer shall have fifteen (15) 

days after the expiration of such fifteen (15) day period to either give the City written notice that 
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Developer elects to proceed with the purchase of the Property subject to the disapproved 

Exceptions not removed by the City or to give the City written notice that the Developer elects to 

terminate this Agreement.  The Exceptions to title to the Property approved by Developer as 

provided herein shall hereinafter be referred to as the "Condition of Title" of the Property.  The 

Developer shall have the right to approve or disapprove any further Exceptions reported by the 

Title Company after the Developer has approved the Condition of Title for the Property with the 

exception of the Memorandum of Agreement and the Deed. 

E. Escrow and Title Fees.  Developer and City each agree to pay one-half of all escrow 

fees, recording fees, and other usual fees, charges and costs which arise from Escrow (“Closing 

Costs”). 

F. Title Policy.  Concurrently with recordation of the Deed, there shall be issued to 

Developer a standard ALTA owner’s policy of title insurance with a policy amount in the amount 

of the Purchase Price (the “Developer Title Policy”), based upon the amount of the Purchase Price, 

together with such endorsements as are reasonably requested by Developer, issued by the Title 

Company insuring that the title to the Property (as transferred by the Deed) is vested in Developer 

in the condition required by Section VI.D of this Agreement. The Title Company shall provide 

City with a copy of the Developer Title Policy.  City shall pay the premium for the Developer Title 

Policy equal to the cost of a CLTA policy, and Developer shall pay for the additional premium 

associated with procurement of an owner’s extended coverage ALTA policy and any endorsements 

requested by Developer. 

G. Deed.  Title shall be conveyed by grant deed (the “Deed”) in the substantial 

conformance with the Deed attached hereto as EXHIBIT 2. 

H. Documents to Be Deposited Into Escrow by City.  On or before the date three days 

prior to the Closing Date, City shall deposit into Escrow for recordation and/or delivery to 

Developer upon the Close thereof: 

1. The executed and acknowledged Deed in proper form for recording 

conveying the Property to Developer; 

2. All other instruments and documents reasonably required by Escrow Holder 

to close the Escrow in accordance with the terms of this Agreement. 

I. Documents and Sums to Be Deposited Into Escrow by Developer.  On or before 

10:00 a.m. (local time) on the Closing Date and conditioned upon Developer satisfying the 

Conditions Precedent set forth in Section VII to the satisfaction of City, City having deposited the 

Deed and other instruments and documents referred to in the preceding Section IV.H. Developer 

shall deposit into Escrow for delivery to City upon the Close thereof: 

1. A wire transfer in the amount of the Purchase Price less any Deposit that 

has been paid and is held in Escrow; 

2. Executed and acknowledged Memorandum of Agreement; 

3. A letter or other document from Hotel stating that Developer has a 



7 
 

Franchise Agreement with such Hotel.  

4. All other instruments and documents reasonably required by Escrow Holder 

to close the Escrow in accordance with the terms of this Agreement.   

J. Duties of Title Company/Escrow Holder.  At Close of Escrow, Title Company 

and/or Escrow Holder shall (i) cause the Deed and the Memorandum of Agreement to be recorded 

in the Office of the Los Angeles County Recorder (ii) deliver to City a duplicate original of the 

Title Policy, (iii) deliver to Developer the Title Policy; (iv) forward to Developer and City an 

accounting of all funds received and disbursed and copies of all executed and recorded or filed 

documents deposited into Escrow, with such recording and filing date endorsed thereon; and (v) 

any other actions specified in this Agreement that is/are necessary to comply with the Agreement’s 

terms. 

K. Escrow Holder Authorized to Complete.  If necessary, Escrow Holder is hereby 

authorized to insert the date of Close of Escrow as the execution date of the Deed, and is further 

authorized to insert the date of Close of Escrow and to fill in blank spaces in any and all documents 

and instructions delivered to it so long as it is done in conformance with this Agreement.  

Additionally, Escrow Holder is authorized to complete other actions as required by law including, 

but not limited to directing the City and the Developer to execute and deliver any instrument, 

affidavit, and statement, and to perform any act reasonably necessary to comply with the 

provisions of FIRPTA and any similar state act and regulation promulgated there under.  City 

agrees to execute a Certificate of Non-Foreign Status by individual transferor and/or a Certification 

of Compliance with Real Estate Reporting Requirement of the 1986 Tax Reform Act as may be 

required by Escrow Agent, on the form to be supplied by Escrow Agent.  Additionally, Escrow 

Holder is authorized to prepare and file with all appropriate governmental or taxing authorities a 

uniform settlement statement, closing statement, tax withholding forms including an IRS 1099-S 

form, and be responsible for withholding taxes, if any such forms are provided for or required by 

law. 

 

V. DUE DILIGENCE AND CONDITION OF PROPERTY 

A. Documents in Possession or Control of City.  Buyer hereby acknowledges that 

Seller provided material documents and agreements in accordance with the Exclusive Negotiating 

Agreement entered into on or about November 10, 2016 and renewed on or about May 25, 2017 

and November 29, 2017. Developer shall have sixty days (60) days to conduct inspections of the 

Property and review the documentation referred to in the immediately preceding sentence (the 

“Due Diligence Period”).  Developer may terminate this Agreement within such Due Diligence 

Period by written notice to City.  Prior to the Close of Escrow, City shall have an ongoing 

obligation to provide the Developer with any and all documents and/or information relating to the 

condition of the Property known to the City, its agents and/or employees. 

B. Property Inspections.  Developer shall be permitted to inspect the Property from the 

Effective Date of this Agreement until the end of the Due Diligence Period for the purpose of 

obtaining data and making surveys and tests necessary to complete its due diligence of the 

Property, including the investigation of the environmental condition of the Property (collectively, 

the “Studies”). Any preliminary work or Studies to be performed by Developer undertaken on the 
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Site by Developer prior to the Close of Escrow shall be done at the sole expense and risk of 

Developer and Developer shall provide to City a copy of all Studies. Any preliminary work or 

Studies shall be undertaken only after securing any necessary authorization and/or permits from 

the appropriate governmental agencies, including the City’s execution of a “Right to Entry” 

agreement.  Notwithstanding the foregoing, the Parties shall jointly commission a Confirmation 

Site Assessment which shall include the installation and sampling of four (4) soil borings to (1) 

confirm the removal of oily soil during past remedial activities; (2) determine whether any residual 

contaminated soil will be disturbed by the Development and require further assessment; and (3) to 

estimate the scope of soil removal and cost taking into consideration the Scope of Development 

(i.e., depth of the basement parking) (“Confirmation Site Assessment”).  The Parties agree the 

Confirmation Site Assessment will be completed by Waterstone Environmental with the cost of 

the Confirmation Site Assessment to be borne equally between the Parties.  The Parties shall agree 

upon a scope of work for the Confirmation Site Assessment to be performed by Waterstone 

Environmental in a separate consultant agreement.  All communications relating to the 

Confirmation Site Assessment, both written and oral, shall remain confidential among the Parties, 

except as required by law, or to comply with regulatory or reporting obligations.    

C. Approval of Environmental Conditions.  Upon completion and receipt of the 

Confirmation Site Assessment data or report, within fifteen (15) days either Seller or Developer 

may terminate this Agreement, in either’s sole and absolute discretion, based upon the findings 

of the Confirmation Site Assessment.   In the event neither party terminates the Agreement 

pursuant to the findings of the Confirmation Site Assessment and the Parties agree to proceed, 

first, a Soils Management Plan will be prepared to provide the procedures and scope of work that 

will be performed if oily soil or other environmental condition is encountered during grading or 

construction activities.  If soil that requires removal is encountered during development, the 

procedures in the Soils Management Plan will be followed.   Developer agrees to pay for the cost 

of implementing the Soils Management Plan (which includes oversight by an environmental 

consultant and arrangement for soil stockpiling, sampling, and management) and removing all 

contaminated soil in order to develop the Project in accordance with Exhibit 3.  To the extent any 

contaminated soil is discovered and must be separately handled and disposed of, the City agrees 

to reimburse fifty percent (50%) of the cost of the Soils Management Plan implementation and 

removal of the contaminated soil above and beyond the cost the Developer would have incurred 

to remove uncontaminated soil but in no event in an amount greater than fifty thousand dollars 

($50,000).  City shall provide the reimbursement within 30 days of written notice and 

appropriate cost documentation.  The Seller’s share of cost is limited to the removal of 

contaminated soil.  The City shall have no obligation to remediate and/or clean-up of the soil, 

soil vapor, or groundwater at, under, or about the Property. 

 

VI. REPRESENTATIONS, WARRANTIES AND DISCLOSURES 

A. City’s Representations, Covenants, Warranties, And Obligations.  City represents, 

covenants, and warrants as follows and all of these representations and warranties shall be true and 

correct as of the Effective Date, shall be true and correct at Close of Escrow, and shall survive the 

Close of Escrow: 
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  1. City is a California municipal corporation, duly formed and validly existing 

under the laws of the State of California. 

  2. City shall, no later than (5) days following the Effective Date, provide 

Developer with a complete compilation of all engineering plans and studies, surveys, soils, 

environmental, and biological reports, and all other documents concerning the physical condition 

or development of the Property, if any, in possession of City (collectively, the “Property 

Documents”) that have not already been provided to Developer all of which shall be conveyed to 

Developer, and become the property of Developer, at no additional cost to Developer, at Close of 

Escrow. 

  3.  Except as provided in the Title Report, there are no parties in possession of 

any portion of the Property as lessees, tenants at sufferance, or trespassers, and no party has been 

granted by City any license, lease, or other right relating to use or possession of the Property that 

would be binding on the Developer after Close of Escrow. 

  4. The City received possession and title to the Property through the 

dissolution of redevelopment agencies throughout the State of California.  In or about 2012, 

Assembly Bill 1X 26 (“AB 26”), Assembly Bill 1484 and Senate Bill 107 (“Dissolution Law”) 

dissolved redevelopment agencies throughout the State effective February 1, 2012 and provided 

that successor agencies be designated as successor entities to the former redevelopment agencies, 

and further that, with certain exceptions, all authority, rights, powers, duties, obligations and assets 

previously vested with the former redevelopment agencies, under the Community Redevelopment 

Law are vested in the successor agencies.  By resolution, the City Council of the City of Santa Fe 

Springs elected to become the Successor Agency (“Successor Agency”) to the City of Santa Fe 

Springs Community Development Commission (“Former Agency”) pursuant to California Health 

and Safety Code Sections 34171(j) and 34173, and thereby assumed the assets, including real 

property assets, of the Former Agency for management and disposition in accordance with the 

Dissolution Law. Health & Safety Code Section 34191.4(a) provides that upon a Successor 

Agency’s receipt of a “finding of completion,” all real properties owned by the Former Agency 

are to be transferred to the Successor Agency’s Real Property Trust Fund upon approval by the 

California Department of Finance (“DOF”) of the Successor Agency’s long range property 

management plan. Health & Safety Code Section 34191.3 provides that upon DOF’s approval of 

the Successor Agency’s long range property management plan (“LRPMP”), that the LRPMP shall 

govern the disposition and use of the real property assets for the Former Agency. The Dissolution 

Law further provides, in subsection (f) of Section 34191.5 of the Health & Safety Code, that 

actions to implement the disposition of property owned by the Successor Agency pursuant to an 

approved long range property management plan shall not require review by DOF.  The Successor 

Agency received a “finding of completion” from DOF on or about December 16, 2015, and the 

Successor Agency received DOF approval of the Successor Agency Plan on or about December 

17, 2015.  The LRPMP includes the Property, and the DOF approved the transfer of the Property 

to the City.  To City’s knowledge, no additional consent, approval or authorization of the State of 

California, any other governmental authority or private party is required in connection with the 

execution, delivery and performance of this Agreement by City except as disclosed herein.   
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  5. Except as disclosed in the Property Documents, to City’s knowledge, there 

is no violation of any ordinance, regulation, law, or statute of any governmental authority or City 

pertaining to the Property. 

  6. To the best of City’s knowledge, there are no threatened or pending 

annexation, condemnation, or other proceedings or litigation against or affecting any part of the 

Property. 

  7. City shall, prior to the Close of Escrow, keep the Property free of 

encumbrances except as contemplated by this Agreement. 

  8. Until the Close of Escrow, City shall not use the Property for any purpose 

other than its current use, and City shall use the Property in accordance with all applicable laws. 

Following the Effective Date, City shall not release, and shall not cause or permit any other party 

to release, any “Hazardous Materials” on the Property. 

  9. City represents and warrants to the best of City’s knowledge that no trash, 

garbage, construction materials, manure or other debris has been buried in any refuse pits within 

the Property. 

  10. City represents and warrants that neither the entering into this Agreement 

nor the consummation of this sale constitutes a violation or breach by City of any contract or other 

instrument to which it is a party, or to which it is subject, or by which any of its assets or properties 

may be affected, or a violation of any judgment, order, writ, injunction, or decree issued against 

or imposed upon it, or, to the best of City’s knowledge, will result in a violation of any applicable 

law, order, rule or regulation of any governmental authority. 

  11. The Close of Escrow is contingent on the Seller providing clean title to 

Buyer.  As of the date hereof, City has not received any written notice of any actions, suits or 

arbitrations pending or, to City’s knowledge, threatened, against City with respect to the Property 

before any court, governmental authority or otherwise.  A prior developer may claim an interest 

in the right to develop the Property pursuant to an expired exclusive negotiating agreement which, 

in addition to its expiration, was terminated in writing by the Santa Fe Springs Community 

Development Commission. If, prior to the Close of Escrow, the City is unable to resolve a claim 

of the prior developer to the sole satisfaction of the City, then the City in its sole discretion, 

shall have the option to terminate this Agreement.  If the City exercises its option to terminate 

this Agreement, the Deposit shall be returned to Developer, any other deposits in Escrow shall be 

returned to the party making the deposit, any Escrow fees shall be paid by Seller and Developer 

and Seller are mutually released from any further obligations or benefits pursuant to this 

Agreement.  

  12. No elected official or employee of City, during the term of his or her office 

or service with City, shall have any direct or indirect interest in this Agreement or obtain any 

present or anticipated material benefit arising therefrom. 

  13. The Property has historically been associated with oil exploration activities 

and is located in a City of Santa Fe Springs designated Methane Zone as set forth in EXHIBIT 6, 
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however to the City’s knowledge, no abandoned oil well is presently located on the Property. If 

any abandoned oil well is located on the property it must be abandoned in accordance with the 

Division of Oil, Gas, and Geothermal Resource (“DOGGR”) requirements. In addition, a soil 

vapor survey that includes evaluation of methane and volatile organic compounds of the Property 

will be required prior to any development on the Property. Except to the extent provided in Section 

V.C, the City shall not be responsible for conducting or financing the foregoing processes nor any 

testing of the Property for Hazardous Materials pursuant to Environmental Laws.  The City has 

not conducted any testing of the Property for any Hazardous Materials pursuant to any applicable 

laws, statutes, rules and regulations.  

  14. Notwithstanding the City’s representations in paragraph 4 and 11, if the 

finding of completion or the transaction between the Successor Agency and the City is overturned 

and a final judgement is entered rescinding the sale of the Property, the City shall reimburse 

Developer its Purchase Price as well as all reasonable costs, construction costs, loan costs if 

Developer is required to cease development of the Property; and (ii) City shall indemnify, protect, 

defend and hold harmless the Developer from and against any and all loss, liability, damage, claim, 

cost, expense and/or “(including reasonable attorneys’ fees, court and litigation costs) arising from 

such finding or challenge.   

B. Developer’s Representations, Covenants, Warranties and Obligations.  Developer 

makes the following representations and warranties, which shall be true and correct at the Effective 

Date and as of Close of Escrow: 

1. Developer is a California Limited Liability Company, duty formed, validly 

existing and in good standing under the laws of the State of California and is qualified to do 

business in the State of California. Developer has duly authorized, executed, and delivered this 

Agreement, all consents required under Developer’s organizational documents have been 

obtained, the person signing this Agreement on Developer’s behalf are authorized and empowered 

to do so, this Agreement is binding upon Developer, all documents that are to be executed by 

Developer and delivered hereunder have been, or on the Closing Date will be, duly executed, 

authorized by, delivered by, and binding upon Developer and will constitute legal, valid and 

binding obligations of Developer. 

2. No other authorizations or approvals will be necessary in order to enable 

Developer to enter into or to comply with the terms of this Agreement. 

3. Neither this Agreement nor anything provided to be done under this 

Agreement violates or shall violate any contract, agreement or instrument to which Developer is a 

party or by which it is bound.  

4. Developer will commence work on the Project entitlement application 

process and will diligently pursue completion of the Project in accordance with the "Schedule of 

Performance" set forth in EXHIBIT 4 attached hereto. 

5. This Agreement is a valid and binding agreement enforceable against 

Developer in accordance with its terms, subject to laws relating to bankruptcy and creditor’s 

rights and generally applicable equitable principles. 
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6. Developer is not relying upon any representations or warranties by Seller 

other than those expressly set forth in this Agreement and the representations and warranties of 

Seller set forth herein constitute all of the representations and warranties of Seller in regard to 

this transaction. 

7. Developer has not entered into any agreements which will adversely affect 

the title to the Property or Developer’s right to construct either phase of the Project, as provided 

in this Agreement. 

8. Developer represents and warrants to the Seller that there is no suit, legal 

action, administrative arbitration or other  proceeding  or  governmental  investigation  process 

which has been served upon Developer or, which to Developer’s best knowledge, is otherwise 

pending or threatened against Developer in which any party is making or has made a claim or 

defense that, if sustained, would adversely affect the performance of Developer under this 

Agreement or adversely interfere with the ability of Developer to consummate the transactions 

contemplated herein. 

9. Developer possesses adequate financial resources and has the skill and 

experience to develop and operate the Project.   

10. Developer is entering into this Agreement for the purpose of developing the 

Property and not for speculation in land holding or land banking.  In this regard, Developer 

recognizes the importance of the development of the Project on the Property to the general welfare 

of the residents of the City, and the fact that the qualifications and identity of Developer are of 

particular concern to Seller and that it is because of such qualifications and identity that Seller is 

entering into this Agreement with Developer 

11. Covenants Related to Construction, Use and Operation of the Property. 

Developer covenants and agrees for itself, its successors, assigns, and every successor in interest 

to the Site, as follows: 

a) To construct the Project pursuant to this Agreement, the Land Use 

Approvals and Permits, the Scope of Development and the Schedule of Performance. The physical 

quality of the Hotel, including without limitation the construction quality, finish material, lighting, 

landscaping and site amenities shall be as set forth in the Land Use Approvals and Permits.   

b) To Commence Operations of the Hotel and continually thereafter as 

a first quality hotel in accordance with the Scope of Development, Franchise Agreement, and/or 

Hotel Management Agreement, as applicable, and this Agreement.  The Hotel shall be rated at 

least three stars by the Mobile Travel Guide or three diamonds by AAA or if such rating guides 

are discontinued, an equivalent rating of another comparable hotel rating guide.  Should the hotel 

Franchisor be an entity other than the entity discussed in the Scope of Development, Developer 

shall provide written notice of such fact to the City along with evidence that the replacement 

Franchisor meets the rating criteria of this paragraph b.   

c) Compliance with Franchise Agreement and/or Hotel Management 

Agreement. Developer shall remain at all times in full compliance with the Franchise Agreement 

and/or Hotel Management Agreement, as applicable.  In the event of a change to the Franchisor 
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and/or Hotel Manager, Developer or his/her successor shall provide Seller with notice of the 

change.  

d) Maintenance Covenants. Developer covenants and agrees for itself, 

its successors and assigns and any successor in interest to the Hotel or part thereof to maintain, at 

no cost or expense to the City, the Hotel and all improvements thereon to the property and curb 

line, in compliance with the terms of this Agreement, the Land Use Approvals and Permits, and 

with all applicable provisions of the City Municipal Code. Such maintenance and repair shall also 

conform to the requirements of Developer’s Franchise and/or Hotel Management Agreement, as 

applicable. Maintenance and security of the Hotel Project shall be consistent with other similar 

class hotel projects in Los Angeles County, and shall include, without limitation, regular graffiti 

removal, and trash and debris removal. The Site shall be kept free from any accumulation of debris 

or waste materials. The Developer shall maintain the landscaping required to be planted on the 

Site in a healthy condition in accordance with the approved landscape plan for the Hotel Project.  

Each of the foregoing items (1) through (11), above, shall be deemed to be an on-

going representation and warranty.  Developer shall advise the Seller in writing if there is any 

change pertaining to any matters set forth or referenced in the foregoing items (1) through (11). 

VII. CONDITIONS PRECEDENT TO CLOSE OF ESCROW 

 A. City’s Conditions Precedent. The following shall constitute conditions precedent to 

the Close of Escrow for the Property for the benefit of City, which conditions may be waived by 

City in City’s sole discretion. 

1.  Developer shall have deposited into Escrow the documents and funds required 

to be deposited by Developer under the terms of this Agreement. 

2.  All “Matters to be Completed Prior to Conveyance” set forth in the Schedule of 

Performance have been completed by the Developer to the reasonable satisfaction of the City 

within the time frames set forth in the Schedule of Performance.   

3.  Prior to the expiration of the applicable Due Diligence Period, Developer shall 

have approved all Due Diligence matters or have waived any objections in writing and both parties 

have waived any objections in writing to the Confirmation Site Assessment data and/or report. 

 

4. At Developer’s own expense, Developer shall have obtained all Land Use 

Approvals and Permits  for use of the Property and subject to approval the City of Santa Fe Springs 

Planning Department, Planning Commission and City Council including, including compliance 

with the California Environmental Quality Act for all of the improvements comprising the 

Project.   
5. Developer shall have submitted approved building plans to the City for 

issuance of building permit and be in a position to obtain issuance of building permits at the 

Closing upon the payment of applicable building permit fees and posting of any normally required 

security as required in the Schedule of Performance attached hereto as EXHIBIT 4. 

6.  Developer has obtained, and the City Manager has approved the Evidence of 

Financing Commitment (including a copy of the construction contract) as provided for in Section 
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VIII below. 

7.  Developer has obtained, and the City Manager has approved, the Budget as 

provided for in Section VIII below. 

8.  Developer shall have executed and acknowledged the Memorandum of 

Agreement attached hereto as EXHIBIT 5. 

9.  All representations and warranties of Developer in Section VI.B shall be true 

and correct as of the Close of Escrow. 

In the event the foregoing conditions precedent are not satisfied within the 

timeframes set forth in the Schedule of Performance, City, may either (i) waive such conditions 

and proceed to Close of Escrow or (ii) terminate the Escrow and this Agreement by giving a written 

notice of termination to Developer and Escrow Holder and in such case, this Agreement shall 

terminate and each party shall be released from its obligations under this Agreement or (iii) extend 

the Closing Date sixty (60) days, which may be further extended in City’s sole discretion, so that 

Developer may satisfy the foregoing conditions. Upon the Close of Escrow, the foregoing 

conditions precedent, and any Developer breach hereunder, shall be deemed satisfied or waived. 

 B. Developer’s Conditions Precedent. The following shall constitute conditions 

precedent to the Close of Escrow for the Property for the benefit of Developer, which conditions 

may be waived by Developer, in Developer’s sole and absolute discretion. 

 

1. City shall have executed and as necessary for recordation, shall have 

acknowledged, any documents required hereunder and shall have delivered such documents into 

Escrow. 

2. The Title Company shall be unconditionally committed to issue the 

Developer Title Policy. 

3. Developer shall have reviewed and approved the Condition of Title of the 

Property, as provided in Section IV.D. 

4. All representations and warranties of City set forth in Section VI.A shall be 

true and correct as of the Close of Escrow. 

5. City shall have good and marketable title to the Property in fee and be able 

to convey the same to Developer in the condition required under this Agreement. 

6. No lawsuit, moratoria or similar judicial or administrative proceeding or 

government action shall exist or have been threatened against Seller related to the Property which 

would materially delay construction of the Project or materially increase the cost of constructing 

the Project. 

7. All leases and tenancies affecting the Property shall have been terminated, 

all tenants and other parties shall have vacated the Property, and all personal property shall have 

been removed from the Property. 
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8. There shall be no material adverse change in the physical condition of the 

Property, from the condition in which it existed as of the date of this Agreement that would render 

the Property unsuitable for Developer’s intended development. 

9. In the event any of the foregoing conditions precedent are not satisfied by 

the Closing Date, Developer may elect any of the following: (i) terminate Escrow and this 

Agreement by giving a written notice of termination to City and Escrow Holder, in which case, 

Escrow Holder shall return the Deposit to Developer, and thereafter neither Party shall have any 

further rights, obligations or liabilities under the Agreement; (ii) waive any such conditions and 

close Escrow; provided however, if such failure was due to a City default, then, Developer shall 

be entitled to exercise all remedies set forth in Section XII; or (iii) extend the Closing Date sixty 

(60) days, which may be further extended in Developer’s sole discretion, so that City may satisfy 

the foregoing conditions.  Upon the Close of Escrow, the foregoing conditions precedent, and any 

City breach hereunder, shall be deemed satisfied or waived. 

VIII. DEVELOPER’S EVIDENCE OF FINANCING  

A. Evidence of Financing. 

By the deadlines specified in the Schedule of Performance, the Developer shall 

submit  to the City Manager,  which approval shall not be unreasonably withheld, conditioned or 

delayed, (a) a letter or other written document from the Project Construction Lender containing 

the basic business terms of the Project Construction Loan and supporting documentation that such 

lender is prepared to make subject to such lenders’ customary and normal conditions (including 

credit committee approval), and providing that the Project Lender has confirmed or will confirm 

prior to Loan closing, that Developer has the funds described in clause (d); (b) the Hotel Franchise 

Agreement and Hotel Management Agreement; (c) in the event the Project Construction Lender 

require a performance and/or completion bond, evidence of said performance and/or completion 

bond; and (d) for any equity contribution or equity financing of the Project, the source of the funds 

including evidence that such funds are committed without qualification in an amount sufficient to 

cover all Development Costs, defined below, funded by the equity contribution and a written 

certification from the manager and/or accountant of Developer that Developer has sufficient funds 

to pay for the acquisition of the Property and the funding  to cover the difference between the total 

cost of the acquisition of the Property and construction of the Project, less the amount of the Project 

Construction Loan (“Evidence of Financing”).  The City Manager and/or his designee shall 

review the Evidence of Financing, listed above, at the offices of Developer or Developer’s 

accountant.  The City Manager shall reasonably approve or disapprove the Evidence of Financing 

within ten calendar days of the City Manager and/or his designee’s review thereof.   In the event 

of any disapproval, the City Manager shall, concurrently with delivery of the notice of such 

disapproval to Developer, inform Developer in writing of the reasons for disapproval so that 

Developer can address such reasons to the reasonable satisfaction of the City Manager.  The City 

Manager’s approval of the Evidence of Financing shall not affect the requirements as a condition 

to Close of Escrow that Developer actually close the Project Construction Loan on terms consistent 

with such Evidence of Financing concurrently with the Close of Escrow through the Escrow, 

unless the Project Construction Lender determines otherwise. 
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The amount of the Evidence of Financing  shall not be less than (i) the amount of 

the construction contract for the Project, plus (ii) an amount equal to all consultant and loan fees, 

“points,” commissions, charges, furnishings, fixtures, taxes, interest, start-up costs, Developer’s 

overhead and administration, and other costs and expenses of developing and completing the 

Project (the costs listed in clauses (i) and (ii) of this Section are sometimes referred to collectively 

as “Development Costs”), less (iii) the amount of the Developer’s documented and committed 

equity contribution to the cost of constructing the Project.  Developer is required to fully fund all 

of the Development Costs. 

In connection with submission of the Evidence of Financing, Developer shall 

submit to and obtain City’s approval, which approval shall not be unreasonably withheld, 

conditioned or delayed, of a construction budget, showing the projected pre-development and 

development costs of the Project and a sources and uses statement showing that the projected 

funding sources will be available as needed to fund all such projected costs at the time incurred 

(“Budget”). 

  4. The Construction Loan shall be consistent with the terms and provisions of 

this Agreement.  Prior to execution of any final Construction Loan documents by Developer, 

Developer shall secure the City Manager’s approval of the terms and conditions of those 

Construction Loan documents, which approval shall be limited to and only for the purpose of 

assuring compliance of the Construction Loan documents with the requirements of this Agreement 

and the previously approved Evidence of Financing and which shall not be unreasonably withheld, 

conditioned or delayed.  City Manager shall approve or disapprove said Construction Loan 

documents within ten (10) calendar days of their submission.  Concurrent with any disapproval, 

City Manager shall inform Developer in writing of the reasons for such disapproval.  Developer 

shall draw upon and utilize the full amount of the Project Construction Loan only for financing 

development costs (and possibly financing costs) for the Project in accordance with this Agreement 

and the Project Construction Loan shall be disbursed and applied in accordance with the 

requirements by the Project Construction Lender regarding the disbursement of funds. 

  5. So that the City Manager can confirm that the Project can be constructed at 

a cost that does not exceed the Developer’s equity for the Project plus the amount of the Project 

Construction Loan, Developer shall deliver to the City Manager a copy of a guaranteed maximum 

price (or stipulated sum) construction contract with a reputable licensed contractor containing a 

scope of work consistent with the Project description. 

IX. OTHER PROPERTY RELATED REQUIREMENTS 

A. Operating Memoranda.  It is recognized that performance under this Agreement 

will require a considerable degree of cooperation between the City and Developer. It is further 

realized that subsequent events may demonstrate that revisions will be required in the performance 

hereunder, and that a certain degree of flexibility will be required. It is to preserve such flexibility 

that certain provisions may have been delineated in this Agreement in general terms only, with the 

understanding that more precise details may be set forth in “Operating Memoranda” as may be 

required from time to time. Each operating memorandum shall be approved by the City Manager 

and Developer’s designated representative and shall be attached hereto as an addendum, and 

become a part hereof, and may be further changed and amended from time to time as necessary 

upon approval by the City and Developer. 
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B. Methane Barrier Reimbursement.  The City has agreed to reimburse the Developer 

for a methane barrier under or within the Hotel’s foundation under two conditions: (1) that the 

specifications of the barrier’s material and construction meet City standards; and (2) the 

reimbursement amount for the barrier is not to exceed ninety-three thousand dollars ($93,000). 

This barrier is provided as part of the sale of the Property and is de minimis in value with respect 

to the overall costs of Project construction and is being installed for precautionary purposes given 

that the Property is located in a City of Santa Fe Springs-designated Methane Zone. 
 

C. No Reimbursement of Transient Occupancy Tax.  It is fully understood by the 

Developer that 100% of the City’s Transient Occupancy tax will be collected by the Developer at 

whatever level has been established by the City Council and that none of this tax is being shared 

between the Parties.  
 

D. Additional Assurances During Construction.   After the Close of Escrow and during 

the construction of the Project, if construction is suspended for a period of three months due to no 

fault of the Developer, the City has the right to request that Developer provide evidence to 

demonstrate that construction of the Project will continue pursuant to the Schedule of Performance. 
 

X. AS-IS CONDITION OF PROPERTY AND SELLER RELEASE FROM 

LIABILITY.   

 

A. As-Is Condition.  Developer acknowledges the following: (i) that it is an 

experienced and sophisticated purchaser of commercial real estate projects such as the Property; 

(ii) that Developer is familiar with the Property, and (iii) that, the Developer has had full and 

complete opportunity to conduct such investigations, examinations, inspections, and analysis of 

the Property, the Property Documents and market conditions as Developer, in its absolute 

discretion, may deem appropriate. Developer further acknowledges that, except for the City’s 

Representations, Developer has not relied upon any statements, representations or warranties by 

City or any agent of City.    Except for the City’s Representations, Developer agrees that the 

Property shall be sold and that Developer shall accept possession of the Property on the Closing 

Date strictly on an “AS IS, WHERE IS, WITH ALL FAULTS” and with all latent or patent defects.  

Buyer also acknowledges that the purchase price reflects and takes into account the Property is 

being sold “AS-IS, WHERE IS, WITH ALL FAULTS.” 

 

B. Release.  Developer acknowledges that it will have the opportunity to inspect the 

Property during the Due Diligence Period, and during such period, observe its physical 

characteristics, environmental condition and existing conditions and the opportunity to conduct 

such investigation and study as Developer deems necessary. Except for the representations, 

warranties, and covenants set forth in this Agreement, Developer hereby forever releases and 

discharges Seller from all responsibility and liability relating to the physical, environmental or 

legal compliance status of the Property, whether arising before or after the effective date, regarding 

the condition, valuation, salability or utility of the Property, or its suitability for any purpose 

whatsoever (including, but not limited to, with respect to the presence in the soil, air, structures 
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and surface and subsurface waters, of hazardous materials or other materials or substances that 

have been or may in the future be determined to be toxic, hazardous, undesirable or subject to 

regulation and that may need to be specially treated, handled and/or removed from the property 

under current or future federal, state and local laws, regulations or guidelines, and any structural 

and geologic conditions, subsurface soil and water conditions and solid and hazardous waste and 

hazardous materials on, under, adjacent to or otherwise affecting the property) or its use and 

operation. Developer further hereby waives (and by closing this transaction will be deemed to have 

waived) any and all objections, complaints and actions (including, but not limited to, federal, state 

and local statutory and common law based actions, and any private right of action under any 

federal, state or local laws, regulations or guidelines to which the property is or may be subject. 

Developer further hereby expressly assumes the risk and changes in applicable laws and 

regulations relating to past, present and future environmental conditions on the property and the 

risk that adverse physical characteristics and conditions, including, without limitation, the presence 

of hazardous materials or other contaminants, may not have been revealed by its investigation. 

 

  ________________________  ___________________________ 

  SELLER’S INITIALS   BUYER’S INITIALS 

 

XI. INSURANCE AND INDEMNIFICATION  

A. Insurance.  Developer shall maintain a commercial general liability insurance 

policy with respect to Developer’s activities on or about the Property with liability limits of at least 

Two Million and no/100 Dollars ($2,000,000.00) per occurrence and shall cause City to be named 

as an additional insured by way of endorsement thereto. Developer shall also maintain Automobile 

Insurance with liability limits of at least One Million no/100 Dollars ($1,000,000.00) per accident 

for owned, non-owned, and hired autos and Workers Compensation Insurance as required by law. 

Nature of Insurance. All Liability Insurance and Automobile Liability Insurance 

policies required herein shall be issued by carriers that: (a) are listed in the then current “Best’s 

Key Rating Guide-Property/Casualty-United States & Canada” publication (or its equivalent, if 

such publication ceases to be published) with a minimum financial strength rating of “A-“ and a 

minimum financial size category of “VII” (exception may be made for the State Compensation 

Insurance Fund when not specifically rated); and (b) are authorized to do business in the state. 

Developer may provide any insurance under a “blanket” or “umbrella” insurance policy, provided 

that: (i) such policy or a certificate of such policy shall specify the amount(s) of the total insurance 

allocated to the Property and the Project which amount(s) shall equal or exceed the amount(s) 

required by this Agreement and shall not be reduced for claims made for other properties or 

projects; and (ii) such policy otherwise complies with this Agreement. 

Policy Requirements and Endorsements.  All insurance policies as required by this 

Agreement shall contain (by endorsement or otherwise) the following provisions: 

   (a) Insured.  Liability Insurance policies shall name the City as 

“additional insured.” The coverage afforded to the City shall be at least as broad as that afforded 

to Developer and may not contain any terms, conditions, exclusions, or limitations applicable to 

the City that do not apply to Developer. 
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   (b) Primary Coverage.  All policies shall be written as primary 

policies, respecting the City. Any insurance or self-insurance maintained by the City shall be 

excess of all insurance required under this Agreement and shall not contribute with it. 

 

   (c) Contractual Liability.  Liability Insurance policies shall contain 

contractual liability coverage, for the Developer’s indemnity obligations under this Agreement. 

 

Deliveries to the City.  Evidence of Developer’s maintenance of all insurance 

policies required by this Agreement shall be delivered to the City prior to the Close of Escrow. No 

later than three (3) days before any insurance required by this Agreement expires, is cancelled or 

its liability limits are reduced or exhausted, Developer shall deliver to the City evidence of such 

Party’s maintenance of all insurance this Agreement requires. Each insurance cancelled, except 

after thirty (30) calendar days’ advance written notice of cancellation or non-renewal has been 

given to City by certified mail, return receipt requested. Phrases such as “endeavor to” and “but 

failure to mail such Notice shall impose no obligation or liability of any kind upon the company” 

shall not be included in the cancellation wording of any certificates or policies of insurance 

applicable to the City Parties pursuant to this Agreement. 

Waiver of Certain Claims.  Developer shall cause each insurance carrier providing 

any Liability Insurance or Automobile Liability Insurance under this Agreement to endorse their 

applicable policy(ies) with a Waiver of Subrogation with respect to the City, if not already in the 

policy. 

Deductibles and Self-Insured Retentions.  Any deductibles or self-insured 

retentions under insurance policies required by this Agreement shall be declared to and approved 

by City. The insurer under each such insurance policy shall eliminate such deductibles or self-

insured retentions as respects the City Parties. 

Insurance Independent of Indemnification.  The insurance requirements of this 

Agreement are independent of the Parties’ indemnification and other obligations under this 

Agreement and shall not be construed or interpreted in any way to satisfy, restrict, limit, or modify 

the parties’ indemnification or other obligations or to limit the parties’ liability under this 

Agreement, whether within, outside, or in excess of such coverage, and regardless of solvency or 

insolvency of the insurer that issues the coverage; nor shall the provision of such insurance 

preclude the City from taking such other actions as are available to it under any other provision of 

this Agreement or otherwise at law or in equity. 

B.  Indemnification.  Developer shall, and hereby does, indemnify, defend, protect and 

hold harmless City, and each of its managers, officers, directors, employees, agents, affiliates, 

representatives, attorneys, successors, and assigns (collectively with City, the (“City Parties”) 

from and against all third party losses, liabilities, claims, demands, costs, damages (including liens, 

fines, or penalties), obligations, causes of action, disbursements, or expenses of any kind or nature 

whatsoever, including actual attorneys’ fees, court costs, costs of arbitration, and litigation 

expenses (collectively, “Claims”), resulting from the Developer’s activities on the Property that 

occurred before the Close of Escrow, including any mechanic’s lien claims, and resulting from 

any governmental approval or determination made by City in relation to this Agreement and 
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environmental compliance. The foregoing indemnity and defense obligations do not apply to (a) 

any loss, liability, cost or expense to the extent arising from or related to the sole active negligent 

acts or willful misconduct of City, (b) any diminution in value of the Property arising from or 

relating to matters discovered by Developer during its investigation of the Property, (c) any latent 

defect in the Property discovered by Developer, or (d) the release or spread of any hazardous 

materials or regulated substances which are discovered (but not deposited) on or under the Property 

by Developer. The obligations of Developer under this Section shall survive the Close of Escrow 

or any earlier termination of this Agreement for a period of two (2) years. 

C. Public Works Determination.  Developer has been alerted to the requirements of 

California Labor Code section 1770, et seq., including, without limitation S.B. 975, which require 

the payment of prevailing wage rates and the performance of other requirements if it is determined 

that this Agreement or any portion of the Project constitutes a public works contract. It shall be the 

sole responsibility of Developer to determine whether to pay prevailing wages for any or all work 

required by this Agreement. As a material part of this Agreement, Developer agrees to assume all 

risk of liability arising from any decision not to pay prevailing wages for work required by this 

Development.  

D. Survival.  The covenants set forth in this Section XI shall survive the Close of 

Escrow. 

XII. REMEDIES FOR DEFAULT 

A. Developer’s Default.  If Developer fails to purchase the Property due to a material 

default or material breach by Developer of this Agreement, where such material default or material 

breach is not cured by Developer within thirty (30) business days after Developer’s receipt from 

City of written notice of such default or breach, then the amount of the Deposit (the “Liquidated 

Damages Amount”) shall constitute liquidated damages as follows: 

 BY PLACING THEIR INITIALS HERE, CITY _________, AND 

DEVELOPER__________ EACH AGREE THAT IN THE EVENT OF DEVELOPER’S 

FAILURE TO PURCHASE THE PROPERTY ON ACCOUNT OF A MATERIAL 

DEFAULT OR BREACH HEREUNDER BY DEVELOPER, THE DAMAGES TO CITY 

WOULD BE EXTREMELY DIFFICULT AND IMPRACTICABLE TO ASCERTAIN, 

AND THAT THEREFORE, IN THE EVENT OF DEVELOPER’S FAILURE TO 

PURCHASE THE PROPERTY ON ACCOUNT OF A MATERIAL DEFAULT OR 

BREACH HEREUNDER BY DEVELOPER, WHICH DEFAULT OR BREACH IS NOT 

CURED WITHIN THIRTY  (30) BUSINESS DAYS AFTER WRITTEN NOTICE IS 

GIVEN BY CITY TO DEVELOPER , THE LAND PURCHASE DEPOSIT AMOUNT 

SHALL SERVE AS DAMAGES FOR SUCH BREACH OR DEFAULT BY DEVELOPER, 

AS A REASONABLE ESTIMATE OF THE DAMAGES TO CITY, INCLUDING COSTS 

OF NEGOTIATING AND DRAFTING THIS AGREEMENT, COSTS OF 

COOPERATING IN SATISFYING CONDITIONS TO CLOSING, COSTS OF SEEKING 

ANOTHER DEVELOPER, OPPORTUNITY COSTS IN KEEPING THE PROPERTY 

OUT OF THE MARKETPLACE, AND OTHER COSTS INCURRED IN CONNECTION 

HEREWITH. DELIVERY TO AND RETENTION BY CITY OF THE LAND PURCHASE 

DEPOSIT AMOUNT SHALL BE CITY’S SOLE AND EXCLUSIVE REMEDY AGAINST 
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DEVELOPER, AND CITY WAIVES ANY AND ALL RIGHT TO SEEK OTHER RIGHTS 

OR REMEDIES AGAINST DEVELOPER, INCLUDING WITHOUT LIMITATION, 

SPECIFIC PERFORMANCE. THE PAYMENT AND RETENTION OF SUCH AMOUNT 

AS LIQUIDATED DAMAGES IS NOT INTENDED AS A FORFEITURE OR PENALTY 

WITHIN THE MEANING OF CALIFORNIA CIVIL CODE SECTIONS 3275 OR 3369, 

BUT IS INTENDED TO CONSTITUTE LIQUIDATED DAMAGES TO CITY PURSUANT 

TO PROVISIONS OF CALIFORNIA CIVIL CODE SECTIONS 1671, 1676 AND 1677. 

CITY HEREBY WAIVES THE PROVISIONS OF CALIFORNIA CIVIL CODE 

SECTIONS 1680 AND 3389. UPON DEVELOPER’S FAILURE TO PURCHASE THE 

PROPERTY ON ACCOUNT OF A MATERIAL DEFAULT OR BREACH HEREUNDER 

BY DEVELOPER, THIS AGREEMENT SHALL BE TERMINATED AND NEITHER 

PARTY SHALL HAVE ANY FURTHER RIGHTS OR OBLIGATIONS HEREUNDER, 

EACH TO THE OTHER, EXCEPT FOR THE RIGHT OF CITY TO RETAIN SUCH 

LIQUIDATED DAMAGES.  

 B. City’s Default.  In the event that the Close of Escrow does not occur within the time 

required herein due to a breach of this Agreement by City this Agreement shall not be terminated 

automatically, but only upon delivery to Escrow Holder and City of written notice of termination 

from Developer, in which event Escrow Holder shall automatically return all sums (including the 

Deposit) deposited by Developer whereupon Developer and City shall each be released from all 

liability hereunder (except for those provisions which recite that they survive termination). 

 C. Escrow Fees on Default.  If the failure to close is due to the default of one of the 

parties, the defaulting party shall bear the sole and full liability for paying any escrow cancellation 

fee. 

XIII. RIGHT TO REPURCHASE  

A. Repurchase Rights And Obligations.  In the event that Developer has not 

commenced Grading of the Property one (1) year following issuance of building permits or laid 

the foundation within eighteen (18) months following issuance of building permits, the City shall 

have the right to repurchase the Property (“Option to Repurchase Commencement Date”) as 

provided in this Agreement.  The City shall have sixty (60) days from the Option to Repurchase 

Commencement Date to provide written notice to Developer that it is exercising its right to 

repurchase the Property (“Repurchase Right”). 

B. If required by the Project Construction Lender in order to close the Project 

Construction Loan:  (i) such right to repurchase shall be subordinate and subject to and be limited 

by and shall not defeat any mortgage, deed of trust or other security instrument on the Property 

and any rights or interests provided for the protection of the holder of such mortgages, deeds of 

trusts or other security instruments; and (ii) City shall execute, acknowledge and deliver a 

reasonable subordination agreement confirming such subordination. 

To exercise its right to repurchase, the City shall pay to the Developer an amount equal to the 

Purchase Price for the Property actually paid by the Developer. 

  In the event the City wishes to proceed with the Project, the City agrees to pay 
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Developer the reasonable cost of all plans, studies, tests and other related documents required for 

completion of the Project and Developer shall deliver to the City copies of all of the Developer's 

plans, studies and tests prepared and performed in connection with the acquisition and 

development of that particular Developer Parcel. 

C. Within thirty (30) days after delivery of the Repurchase Right notice, City and 

Developer shall open an escrow with Escrow Holder or other escrow holder as agreed to, in 

writing, by the City and Developer, for the repurchase of the Property. Thereafter, Developer and 

City shall cooperate in City’s repurchase of the Property upon the terms and conditions set forth 

in this Agreement. 

D. Terms of Repurchase.  The terms and provisions governing the repurchase of the 

Property by the City shall be memorialized in a separate repurchase agreement between 

Developer and City and shall be the same as those set forth herein with respect to the sale of the 

Property by City to Developer, provided, however: 

1. The closing date for such repurchase shall be on or before the date that is 

ninety (90) days after the date of the delivery of the Repurchase Right notice (“Repurchase 

Closing Date”). 

2. The City will repurchase the property in an AS IS condition free of any 

encumbrances that the Developer may have placed against the property.  Title to the Property shall 

be conveyed to City free and clear of any encumbrances or exceptions on the Property.  Customary 

Escrow and title costs shall be shared equally, provided, however, in the event that City desires to 

obtain an extended coverage Title Policy or any endorsements to the title policy, the incremental 

costs thereof shall be borne by City. 

3. The Liquidated Damages provision herein shall be inapplicable and either 

party hereto may compel the specific performance of the Repurchase Right, as applicable. 

4. The sale of the Property by Developer to City shall be made without 

representation or warranty of any kind except that for each representation and warranty made by 

City under this Agreement in relation to the City’s sale to Developer, Developer shall represent 

and warrant to City in substantially similar form and manner in relation to City repurchase or shall 

disclose to City in writing any material fact or alteration to the Property as applicable. 

City and Developer shall execute such other documents as are reasonably necessary 

to effectuate the intent of this Section XII. 

XIV. MISCELLANEOUS PROVISIONS 

A. Assignment.  Developer understands that City is entering into this Agreement based 

on the prior experience and qualifications of Developer, its members and affiliates. Therefore, 

prior to the issuance of certificates of occupancy for the entire Project, Developer shall not assign, 

sell or otherwise transfer any or all of its rights under this Agreement to any third party without 

the prior written approval of the City. Approval of any assignment shall be in the reasonable 

discretion of the City. City understands and acknowledges that in connection with Developer may 

partner with additional development, equity and debt persons and entities and/or may create new 
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affiliate entities to be the developer thereafter, and expects to continue as the manager of such 

entities. 

B. Right Of Entry.  In connection with Developer’s feasibility of the Property and of 

this transaction, Developer may, at its sole cost and expense, consider any matter and conduct any 

investigations of the Property that it desires. Developer, its agents, its employees, its consultants, 

and/or its prospective tenants/users/purchasers (collectively with Developer, the “Developer 

Parties”), upon signing a Right of Entry Agreement approved by the City, may enter the Property 

at any time prior to the Close of Escrow and perform any inspections and investigations desired 

by Developer, including without limitation, engineering, water, ecological, and other studies, soils 

testing, surveys. None of the Developer Parties shall cause any adverse impact to the Property and 

to the extent reasonably practicable will restore the Property in a timely manner at Developer’s 

sole cost to the condition that existed immediately prior to the Developer Parties’ entry thereon. 

Developer shall keep the Property free and clear of all mechanics’ or materialman’s liens arising 

from or related to Developer Parties’ entry onto the Property, and shall take all necessary actions, 

at Developer’s sole cost and expense, to remove any such liens that encumber the Property. 

C. Real Estate Commission; Licensee Status.  Developer and City each represent and 

warrant to the other that it has had no other dealings with any person, firm, broker or finder in 

connection with the negotiation of this Agreement and/or the consummation of the purchase and 

sale contemplated herein, and no broker or other person, firm or entity is/are entitled to any City 

or finder’s fee in connection with this transaction as the result of any dealings or acts of such party. 

Buyer and City hereby agree to indemnify, defend, protect and hold the other harmless from and 

against any costs, expenses or liability for compensation, City or charges which may be claimed 

by any broker, finder or other similar party. 

D. Binding Effect.  This Agreement shall bind and inure to the benefit of the respective 

heirs, representatives, successors, and assigns of the Developer and City. 

E. Notices.  No notice, request, demand, instruction, or other document to be given 

hereunder to any Party shall be effective for any purpose unless personally delivered, delivered by 

commercial overnight delivery service, sent by certified or registered mail, return receipt 

requested, to the appropriate address set forth below, or transmitted via electronic mail (email) or 

fax to the email address or fax number set forth below: 

             With copy to: 

 

 If to City, to:   Attention: City Manager 

     City of Santa Fe Springs 

     11710 Telegraph Road 

     Santa Fe Springs, CA 90670 

     Telephone: (562) 862-0511 
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 With copy to:   Attention: Yolanda M. Summerhill 

     Jones & Mayer 

     3777 N. Harbor Blvd. 

     Fullerton, CA 92835 

     Telephone: (714) 446-1400 

  

 If to Escrow, to:  Attention: Karl Daly 

     Chicago Title Company 

     725 S. Figueroa Street, Suite 200  

     Los Angeles, CA 90017 

 

 If to Developer, to:  SFS Hospitality, LLC 

     Sharad Patel 

     8455 Telegraph Road   

     Pico Rivera, California 90660 

F. Attorneys’ Fees.  In the event that any dispute between City and Developer should 

result in litigation, the prevailing Party in that dispute shall be entitled to recover from the other 

Party all reasonable and necessary fees, costs and expenses of enforcing any right of the prevailing 

Party, including, without limitation, actual attorneys’ fees and expenses, and the other costs of 

such litigation that were reasonable and necessary to enforce the terms of this Agreement. In 

addition to the foregoing award of attorney’s fees and costs, the prevailing party shall be entitled 

to its attorney’s fees and costs incurred in any post-judgment proceedings to collect or enforce any 

judgment. This provision is separate and shall survive the merger of this provision into any 

judgment on this Agreement. 

G. Computation Of Periods. All periods of time referred to in his Agreement shall 

include all Saturdays, Sundays, and state or national holidays, unless the period of time specifies 

business days, provided that if the date to perform any act or give any notice with respect to this 

Agreement shall fall on a Saturday, Sunday, or state or national holiday, such act or notice may be 

timely performed or given on the next succeeding day which is not Saturday, Sunday, or state or 

national holiday.  The term "holiday" shall mean all holidays as specified in Section 6700 and 6701 

of the California Government Code.  If any act is to be done by a particular time during a day, that 

time shall be Pacific Time Zone time. 

H. Interpretation.  In the event of an ambiguity in or dispute regarding the 

interpretation of same, the interpretation of this Agreement shall not be resolved by any rule of 

interpretation providing for interpretation against the Party who causes uncertainty to exist or 

against the draftsman. 

I. Survivability.  All covenants of Developer or City which are intended hereunder to 

be performed in whole or in part after Close of Escrow and all representations and warranties (to 

the extent set forth above), and indemnities by either Party to the other, shall survive Close of 

Escrow and delivery of the deed, and be binding upon and inure to the benefit of the respective 

Parties. 
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J. City Actions.  In addition to any provisions of this Agreement that gives the City 

Manager the authority to make decisions and grant approvals, the City hereby authorizes the City 

Manager to deliver any approvals and/or consents as are contemplated by this Agreement for the 

purpose of implementing the terms of the Agreement, when such approval or consent is required 

on behalf of the City provided that the applicable approval or consent, is not substantial as 

determined by the City Manager in his reasonable discretion.  

K. Authority Of Parties.  Any individual signing this Agreement on behalf of a 

partnership or other business entity represents that he or she is authorized by such entity and has 

the power to enter into this Agreement and by such person’s act such partnership or other business 

entity is bound hereto. Any individual signing this Agreement in the capacity of a trustee or co-

trustee represents that he or she is authorized under the appropriate trust documents to enter into 

this Agreement and by such person’s act such trust is bound hereto. 

L. Amendment.  This Agreement (including, without limitation, this Section) may 

only be amended by written amendment executed by City Council and Developer, unless otherwise 

provided for herein. 

M. Counterparts. This Agreement may be executed in any number of identical 

counterparts, each of which when executed and delivered shall be an original, but all such 

counterparts, shall constitute but one and the same instrument. 

N. Choice Of Law.  This Agreement shall be governed by the laws of the State of 

California. 

O. No Third Party Beneficiary.  This Agreement is between Developer and City only 

and no third party not signatory hereto is intended expressly or by implication to be benefited 

hereby, including without limitation any brokers. No person or entity not signatory to this 

Agreement shall have any rights or causes of action against either City or Developer arising out of 

or due to City’s or Developer’s entry into this Agreement. 

P. Legal Advice.  Each party represents and warrants to the other the following:  they 

have carefully read this Agreement, and in signing this Agreement, they do so with full knowledge 

of any right which they may have; they have received independent legal advice from their 

respective legal counsel as to the matters set forth in this Agreement, or have knowingly chosen 

not to consult legal counsel as to the matters set forth in this Agreement; and, they have freely 

signed this Agreement without any reliance upon any agreement, promise, statement or 

representation by or on behalf of the other party, or their respective agents, employees, or 

attorneys, except as specifically set forth in this Agreement, and without duress or coercion, 

whether economic or otherwise. 

Q. Time of Essence.  Time is expressly made of the essence with respect to the 

performance by the City, the Developer of each and every obligation and condition of this 

Agreement. 

R. Cooperation.  Each party agrees to cooperate with the other in this transaction and, 

in that regard, to sign any and all documents which may be reasonably necessary, helpful, or 

appropriate to carry out the purposes and intent of this Agreement including, but not limited to, 



26 
 

releases or additional agreements. 

S. Force Majeure.  Following  the Close of Escrow, and notwithstanding anything to 

the contrary in this Agreement, nonperformance shall be excused when performance is prevented 

or delayed by reason of any of the following forces reasonably beyond the control of such party (a 

“Force Majeure Delay”): (i) failure to perform by Developer attributable to any strike, lockout or 

other labor or industrial disturbance (whether or not on the part of the employees of either party 

hereto), civil disturbance, future order claiming jurisdiction, act of the public enemy, war, riot, 

sabotage, blockade, embargo, inability to secure customary materials, supplies or labor through 

ordinary sources by reason of regulation or order of any government or regulatory body; and (ii) 

delay attributable to severe weather, lightning, earthquake, fire, storm, hurricane, tornado, flood, 

washout, explosion, or any other cause beyond the reasonable control of the party from whom 

performance is required, or any of its contractors or other representatives.  Any prevention, delay 

or stoppage due to any Force Majeure Delay shall excuse the performance of the party affected for 

a period of time equal to any such prevention, delay or stoppage (except the obligations of either 

party to pay money to the other party or to close escrow) provided that the Party claiming the Force 

Majeure Delay notifies the other Party of the Force Majeure Delay within a reasonable time (not 

to exceed ten business days) after the commencement of the Force Majeure Delay. 

 

 

IN WITNESS WHEREOF, City and Developer have duly executed this Agreement as of the 

Effective Date. 

 

 

 

[SIGNATURES ON FOLLOWING PAGE] 
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“CITY”      “DEVELOPER” 

 

CITY OF SANTA FE SPRINGS   SFS HOSPITALITY  

       A California Limited Liability Corporation 

 

       By:  

By:______________________________ 

Name:_____________________________  

Its:________________________________ 

       By:__________________________________ 

Dated:_____________________________  Name:________________________________ 

       Its:___________________________________ 

APPROVED AS TO FORM 

       Dated:________________________________ 

 

 

By:______________________________ 

Name:___________________________ 

Its: City Attorney 

 

Dated:____________________________ 

 

 

 

 

 

List of Attachments: 

 

EXHIBIT 1  Legal Description of the Property & Site Map 

EXHIBIT 2  Form of Grant Deed 

EXHIBIT 3  Scope of Development 

EXHIBIT 4 Schedule of Performance  

EXHIBIT 5 Form of Memorandum of Agreement 

EXHIBIT 6  Methane Zone Map 
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EXHIBIT 1 

LEGAL DESCRIPTION OF THE PROPERTY & SITE MAP 

 

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SANTA FE 

SPRINGS, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AND IS DESCRIBED 

AS FOLLOWS: 

 

PARCEL 2 OF PARCEL MAP NO. 82014 AS PER MAP FILED IN BOOK 398, PAGES 69 

THROUGH 72 INCLUSIVE OF MAPS. 
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EXHIBIT 2  

FORM OF GRANT DEED 

 

TO BE INSERTED  

 

 

RECORDING REQUESTED BY AND 

WHEN RECORDED RETURN TO: 

 

 

 

 

 

 

 

 

 

 

 

APPROVED AS TO FORM 

      Dated:________________________________ 

 

 

By:______________________________ 

Name:___________________________ 

Its: City Attorney 
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Dated:____________________________ 

 

 

STATE OF_______________________________) 

COUNTY OF_____________________________) 

 

On____________________, 201____, before me, ____________________________________ 

a notary public, personally appeared_____________________________________, who proved to 

me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the 

within instrument and acknowledge to me that he/she/they executed the same in his/her/their or 

the entity upon behalf of which the person(s) acted, executed the instrument. 

 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 

foregoing paragraph is true and correct. 

 

Witness my hand and official seal. 

 

__________________________________  (Seal) 

Notary Public 

  

A notary public or other officer completing this certificate verifies only the identity of the 

individual who signed the document to which this certificate is attached, and not the 

truthfulness, accuracy, or validity of that document. 
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EXHIBIT 3 

 

SCOPE OF DEVELOPMENT 

 

The Developer shall develop the Hotel Project in accordance with the Development Agreement, 

the Land Use Approvals (Development Plan Approval Case No. 938, Conditional Use Permit Case 

No. 788 and Modification Permits Case Nos. 1301-1303), and Permits and the Franchise 

Agreement. 

The following is a general description of the Development Elements: 

1. Hotel 

a. Full-service Hotel constructed and operated pursuant to a Franchise Agreement, 

approximately 77 feet tall, with 110-guestroom keys, approximately 77,900 sq. ft. 

of total buildable area, including approximately 19,500 sq. ft. of basement parking, 

approximately 15,100 sq. ft. of first floor area, approximately 15,700 of buildable 

area per floor (2nd through 5th) approximately 12,000 sq. ft. of rooftop recreation 

and assembly area, approximately 2,000 sq. ft. of outdoor seating area, 

approximately 2,250 of  outdoor recreation area, approximately 2,232 sq. ft. of 

restaurant area, inclusive of a breakfast area, lounge and bar, approximately 589 sq. 

ft. of pool area, approximately775 sq. ft. of gym area and approximately 2,364 sq. 

ft. of meeting space, all pursuant to the quality standard set forth in Section 14 B(b), 

to be located above the Subterranean parking. 

 

b. The Hotel shall be designed, developed, and operated in full compliance with the 

Land Use Approvals (Development Plan Approval Case No. 938, Conditional Use 

Permit Case No. 788 and Modification Permits Case Nos. 1301-1303) and with the 

standards set forth in the Franchise Agreement, which shall be in compliance with 

the requirements of at least three stars by the Mobile Guide or three diamonds by 

AAA or if such rating guides are discontinued, an equivalent rating of another 

comparable hotel rating guide. 

 

2. Subterranean Parking 

a. Exactly 83 parking spaces to be located one (1) level below ground under the Hotel 

to serve the Hotel. Level 1 contains 19,500 sq. ft. and include 83 stalls of which 25 

are tandem (which are not counted towards the total required number of parking 

spaces per Code), five are designated for electrical vehicles and one ADA stall. 

Two stairwells and an elevator provide access to the Hotel. 

 

3. Surface Parking 

a. Exactly 40 parking spaces are at ground level with two (2) reserved for short- term 

parking, and five (5) for ADA. The back-up area at the north end of the ground level 

parking area measures approximately 710 sq. ft.  
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EXHIBIT 4 

SCHEDULE OF PERFORMANCE 

This Schedule of Performance requires the submission of plans or other documents at specific 

times, unless otherwise noted.  Some of the submissions are not described in the text of the 

Agreement.  Such plans or other documents, as submitted, must be complete and adequate for 

review by the City.  Prior to the time set forth for each particular submission, the Developer shall 

consult with City staff informally as necessary concerning such submission in order to assure that 

such submission will be complete and in a proper form within the time for submission set forth 

herein. 

PERFORMANCE ITEM DEADLINE TO 

PERFORM TASK 

I. MATTERS TO BE COMPLETED PRIOR TO 

CLOSE OF ESCROW 

 

 Execution of the Disposition and Development 

Agreement ("DDA")  

 

 A. City consider DDA and Covenant. November 20, 2018 

 B. Developer executes DDA and Memorandum 

of Agreement and delivers to City for 

approval and execution. 

Within 10 days of 

Approval of City Council.  

 C. City execute DDA and Memorandum of 

Understanding to Developer. 

Within 7 days of 

Developer execution. 

 
   

    

 Escrow and Title  

 A. Developer open escrow.  Within 5 business days 

after the execution and 

delivery of the DDA. 

 B. City delivers to Developer a preliminary title 

report and all underlying documents with 

respect to the title to the Site.  

Within the times set forth 

in Section IV.D.  

 C. Developer review/approval of title/Condition 

of Title.  

Within the times set forth 

in Section IV.D. 
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PERFORMANCE ITEM DEADLINE TO 

PERFORM TASK 

 D. Due Diligence Review and Approval of 

Environmental Conditions 

Within the times set forth 

in Section V.  

 E. Conditions Precedent to the Close of Escrow 

set forth in Section VII of the DDA Satisfied.  

Prior to the Close of 

Escrow. 

 F. City and Developer submit escrow 

documents.  

Within the times set forth 

in Section IV.H and I 

 G. Close of Escrow  Within ten (10) days of 

conditions precedent 

being satisfied or waived, 

however, in no event later 

than March 1, 2020.1 

 Appraisal and Evidence of Financing  

 A. Developer and City to commence preparation 

of Initial Appraisal for the Site.  

Within 30 days of the 

execution of the DDA. 

 B. Developer and City review Initial Appraisal 

and underlying analysis. 

Within 45 days following 

completion of Initial 

Appraisal. 

 C. Developer and City to discuss Appraised 

Value.  

Within 45 days following 

receipt of Appraisal. 

 D. If Developer and City cannot compromise on 

an Appraised Value, then a Third Party 

Appraiser will be selected by the Parties.  

Within 30 days following 

discussion of Appraisal. 

 E. Third Party Appraiser to review and make a 

determination on Appraised Value.  

Within 60 days following 

selection of Third Party 

Appraiser.  

 F. Developer evidence of Franchise Agreement.  Within 45-60 days prior 

to the Close of Escrow.  

 G. Developer submission of Budget.   Within 45-60 days prior 

to the Close of Escrow.  

                                                           
1 The Close of Escrow may be extended an additional day for each business day the City does not meet the deadline 

set forth in “Plan Submission” Sections B, D. & F.   Notwithstanding the foregoing, no extensions to the Close of 

Escrow shall apply to Developer’s failure to meet the deadlines provided herein.  
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PERFORMANCE ITEM DEADLINE TO 

PERFORM TASK 

 H. Developer submittal of Evidence of Financing Within 45 days prior to 

the close of escrow. 

 I. City approval or disapproval of Evidence of 

Financing (including any resubmission).  

Within 10 days following 

the receipt of a complete 

submittal. 

 J. Developer submittal of Evidence of  Hotel 

Management Agreement   

Prior to Close of Escrow.  

 Plan Submission**  

 A. Developer shall submit application and plan 

submissions for all building plan approvals 

("Plan Submission").  

**Within 180 days of 

execution of the DDA.  

 B. City plan checks building plans of Plan 

Submission and submits correction comments 

to Developer. 

**Within 60 days of Plan 

Submission. 

 C. Developer makes all building plan corrections 

and resubmits to City for comment. 

**Within 60 days of 

City's plan check 

corrections. 

 D. City rechecks building plans and submits 

correction comments to Developer, if 

necessary. 

**Within 45 days 

following receipt of 

Developer's resubmission. 

 E. If necessary, Developer makes all building 

plan corrections necessary for building plan 

approval and resubmits for building plan 

approval. 

**Within 45 days 

following receipt of City's 

plan check corrections. 

 F. If necessary, City identifies all outstanding 

correction items necessary for building plan 

approval. 

**Within 30 days 

following receipt of 

Developer's resubmission. 

 G. If necessary, Developer makes all building 

plan corrections necessary to obtain building 

plan approval and resubmits for building plan 

approval. 

**Within 30 days 

following receipt of City's 

plan check corrections. 
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PERFORMANCE ITEM DEADLINE TO 

PERFORM TASK 

 H. Developer submits approved building plans to 

the City for issuance of building permit. 

Within 15 months of 

execution of DDA but no 

later than Close of 

Escrow. 

 I. City issues building permit. Within 15 months of 

execution of DDA/At the 

Close of Escrow 

 J. Developer submits required insurance.  Prior to the earlier of 

Developer exercising a 

right-of-entry or the Close 

of Escrow. 

II. MATTERS TO BE PERFORMED BY 

DEVELOPER FOLLOWING CLOSING OF 

ESCROW 

 

 A. Commence construction of Hotel.  90 days after Closing. 

 B. Hotel Construction Loan records and funds. Within the time set forth 

in Section VIII.A.2. 

 C.  Completion of Hotel. 24 months following start 

of construction. 

 D. Hotel is open the public. 27 months following start 

of construction. 

 
   

III. RIGHT TO REPURCHASE IN THE EVENT 

CONSTRUCTION HAS NOT COMMENCED  

 

 A. Failure to commence Grading within one year 

of issuance of building permits.  

One year following 

issuance of building 

permits. 

 B. City provides Developer with written notice 

of Option to Repurchase Property to due 

failure to comment Grading. 

One year + 60 days 

following issuance of 

building permits and 

failure to grade. 
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PERFORMANCE ITEM DEADLINE TO 

PERFORM TASK 

 D.  City and Developer open escrow for 

Repurchase due to failure to commence 

Grading. 

Within 30 days of City 

providing notice of 

Repurchase Right. 

 E. Repurchase Closing Date based upon failure 

to commence Grading. 

Within 90 days of City 

providing notice of 

Repurchase Right. 

  F. Failure to commence laying foundation within 

18 months years of issuance of building 

permits.  

Eighteen months 

following issuance of 

building permits. 

 G. City provides Developer with written notice 

of Option to Repurchase Property to due 

failure to lay foundation. 

Eighteen months + 60 

days following issuance 

of building permits and 

failure to lay foundation. 

 H. City and Developer open escrow for 

Repurchase due to failure to lay foundation. 

Within 30 days of City 

providing notice of 

Repurchase Right. 

 I. Repurchase Closing Date based upon failure 

to lay foundation. 

Within 90 days of City 

providing notice of 

Repurchase Right. 

 

 

**With respect to the performance deadlines related to Plan Submissions, the parties agree to 

endeavor to meet such deadlines listed but no party shall be in default if such deadline is not met.  

The goal of listing these dates is to keep the Project on schedule.  In addition, the Plan Submission 

is premised on the Developer having finalized the construction drawings for the Project, which 

Developer estimates could take nine months.   Notwithstanding, the parties agree that approved 

building plans shall be submitted to the City for building plan approval on a date that is no later 

than the Close of Escrow.  

 

  



37 
 

EXHIBIT 5 

 

MEMORANDUM OF AGREEMENT 

 

 

RECORDING REQUESTED BY AND 

WHEN RECORDED RETURN TO: 

 

Attention: City Manager 

City of Santa Fe Springs 

11710 Telegraph Road 

Santa Fe Springs, CA 90670 

 

 

 

 

MEMORANDUM OF AGREEMENT 

 

This Memorandum of Purchase Agreement (“Memorandum”) is entered into as of 

_______________, 20__, by and between SFS Hospitality, LLC (“Developer”), whose address is 

[INSERT ADDRESS] and the City of Santa Fe Springs (“City”), whose address is 11710 

Telegraph Rd, Santa Fe Springs, CA. 

Sale of Property to Developer. Pursuant to the Disposition and Development 

Agreement dated ______________________, 2018 by and between City and Developer (the 

“DDA”), which DDA is by the reference incorporated herein, City plans to sell and convey to 

Developer fee title to that certain real property particularly described in EXHIBIT 1 attached hereto 

and incorporated herein by this reference (the “Property”). 

Right of Repurchase. The City retains the right of repurchase as delineated in the 

Disposition and Development Agreement attached hereto as EXHIBIT 2. 

Automatic Termination. This Memorandum shall automatically terminate and be 

of no further force or effect for the following reasons failure to begin Grading as defined in the 

DDA within one (1) year from the date of issuance of building permits or laid the foundation within 

eighteen (18) months from the date of issuance of building permits. 

Successors and Assigns. This Memorandum and the DDA shall bind and inure to 

the benefit of the parties and their respective heirs, successors and assigns. 

No Alteration of DDA. This Memorandum is subject to the terms, covenants, 

conditions and provisions of the DDA and is not intended and shall not be constructed to alter, 

modify, limit, abridge or enlarge any of the terms, covenants, conditions or provisions of the DDA. 

Governing Law. This Memorandum and the DDA shall be governed by, and 

construed and enforced in accordance with, the laws of the State of California. 
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 IN WITNESS WHEREOF, the undersigned have caused this Memorandum to be executed 

by their duly authorized representative as of the date first set forth above. 

 

 

“CITY”      “DEVELOPER” 

 

CITY OF SANTA FE SPRINGS   SFS Hospitality, LLC  

     

 

      By: 

By:______________________________   a California corporation – Its Manager 

Name:_____________________________  

Its:________________________________ 

      By:__________________________________ 

Dated:_____________________________ Name:________________________________ 

      Its:___________________________________ 

APPROVED AS TO FORM 

      Dated:________________________________ 

 

 

By:______________________________ 

Name:___________________________ 

Its: City Attorney 

 

Dated:____________________________ 
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STATE OF_______________________________) 

COUNTY OF_____________________________) 

 

 

On____________________, 201____, before me, ____________________________________ 

a notary public, personally appeared ______________________________________, who proved 

to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to 

the within instrument and acknowledge to me that he/she/they executed the same in his/her/their 

or the entity upon behalf of which the person(s) acted, executed the instrument. 

 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 

foregoing paragraph is true and correct. 

 

Witness my hand and official seal. 

 

 

______________________________________  (Seal) 

Notary Public 

  

A notary public or other officer completing this certificate verifies only the identity of the 

individual who signed the document to which this certificate is attached, and not the 

truthfulness, accuracy, or validity of that document. 
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