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EXHIBIT B 

LIST OF PROPERTY REPORTS 

The Property Reports consist of the following: 

1. Preliminary Title Report/Commitment;

2. Listing and Copies of Title Exceptions;

3. ALTA Survey/Endorsements;

4. Tentative Tract Maps with Conditions of Approval;

5. Final Recorded Tract Map;

6. Specific Plan/EIR;

7. Commission/Council Minutes of Approval;

8. Environmental Assessment Report as set forth in the Army's Track Zero Finding of

Suitability to Transfer (FOST); and

9. Soils Assessment Report.
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EXHIBIT C 

 

FORM OF QUITCLAIM DEED 

 

RECORDING REQUESTED 

BY AND WHEN 

RECORDED MAIL TO: 

 

 

CHISPA, Inc. 

Attn: Dana Cleary 

295 Main Street, Ste. 100 

Salinas, CA  93901 

 

APN:____________ 

The Undersigned Grantor(s) Declare(s): 
CITY TRANSFER TAX $ 
DOCUMENTARY TRANSFER TAX  $_____________ 
SURVEY MONUMENT FEE $ 
  

[ X ]   computed on the consideration or full value of property conveyed, OR 

[  ]   computed on the consideration or full value less value of liens and/or encumbrances remaining at time of sale, 

[ X ]   unincorporated area;  [  ]  City of Unincorporated Area, and 

  

SURVEY MONUMENT FEE $  

 

QUITCLAIM DEED 

UCP EAST GARRISON, LLC, a Delaware limited liability company ("Grantor") hereby 

remises, releases and quitclaims to COMMUNITY HOUSING IMPROVEMENT SYSTEMS 

AND PLANNING ASSOCIATION, INC., a California nonprofit public benefit corporation, all of 

Grantor's right, interest, title and claim to the real property situated in the County of Monterey, 

State of California, more particularly described in Exhibit A attached hereto (the "Property"). 

SUBJECT, however, to easements and encumbrances of record, the Redevelopment Plan 

for the Fort Ord Redevelopment Project Area adopted by Ordinance No. 4136 of the Board of 

Supervisors of the County of Monterey on February 19, 2002, hereinafter called the 

"Redevelopment Plan," which is incorporated and made a part of this Quitclaim Deed with the 

same force and effect as though set forth in full herein, and the Disposition and Development 

Agreement by and between the Redevelopment Agency of the County of Monterey ("Agency") 

and East Garrison Partners I, LLC, a California limited liability company ("EGP"), dated as of 

October 4, 2005, a Memorandum of which was recorded in the Official Records of the Monterey 

County Recorder ("Official Records") on May 16, 2006 under Recorder's Series number 

2006044222, as implemented by and assigned to and assumed by Grantor by that certain 

Implementation Agreement by and between the Agency and Grantor dated June 28, 2011, a copy 
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of which is on file with the Secretary of the Agency.  Both the Disposition and Development 

Agreement and the June 28, 2011 Implementation Agreement are hereinafter referred to as the 

"DDA," which DDA is incorporated and made a part of this Quitclaim Deed with the same force 

and effect as though set forth in full herein, and the certain conditions, covenants and restrictions 

as follows: 

Section 1. Mandatory Language in All Subsequent Deeds and Leases. 

The Grantee covenants and agrees, for itself and its successors and assigns, that there shall 

be no discrimination against or segregation of any person or group of persons on account of race, 

color, creed, religion, sex, sexual orientation, marital status, national origin, ancestry or disability 

in the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of the Property, nor shall 

the Grantee itself or any person claiming under or through it establish or permit any such practice 

or practices of discrimination or segregation with reference to the selection, location, number, use 

or occupancy of tenants, lessees, subtenants, sublessees or vendees in the Property and the 

Improvements thereon. 

All deeds, leases or contracts made relative to the Property and the Improvements thereon 

or any part thereof shall contain or be subject to substantially the following non-discrimination 

clauses: 

(a) In deeds: "The grantee herein covenants by and for itself, its heirs, 

executors, administrators, and assigns, and all persons claiming under or 

through them, that there shall be no discrimination against or segregation 

of, any person or group of persons on account of race, color, creed, religion, 

sex, sexual orientation, marital status, national origin, ancestry or disability 

in the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of 

the land herein conveyed, nor shall the grantee or any person claiming under 

or through the grantee establish or permit any such practice or practices of 

discrimination or segregation with reference to the selection, location, 

number, use or occupancy of tenants, lessees, subtenants, sublessees or 

vendees in the land herein conveyed. The foregoing covenants shall run 

with the land." 

(b) In leases: "The lessee herein covenants by and for itself, its heirs, executors, 

administrators and assigns, and all persons claiming under or through the 

lessee, and this lease is made and accepted upon and subject to the following 

conditions: 

That there shall be no discrimination against or segregation of, any person 

or group of persons on account of race, color, creed, religion, sex, sexual 

orientation, marital status, national origin, ancestry, or disability in the 

leasing, subleasing, transferring, use, occupancy, tenure or enjoyment of the 

land herein leased, nor shall the lessee, or any person claiming under or 

through the lessee, establish or permit any such practice or practices of 

discrimination or segregation with reference to the selection, location, 
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number, use or occupancy of tenants, lessees, subtenants or vendees in the 

land herein leased." 

(c) In contracts: "There shall be no discrimination against or segregation of, 

any person or group of persons on account of race, color, creed, religion, 

sex, sexual orientation, marital status, national origin, ancestry or disability 

in the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of 

the land, nor shall the transferee, or any person claiming under or through 

the transferee, establish or permit any such practice or practices of 

discrimination or segregation with reference to the selection, location, 

number, use or occupancy of tenants, lessees, subtenants or vendees in the 

land." 

Section 2.    Agency/County of Monterey Right of Reverter. 

Subject to the terms of Sections 512 and 513 and Enforced Delays under 604 of the DDA, 

the Agency and/or the County of Monterey shall have the right to re-enter and take possession of 

the Property or any portion thereof from Grantee with all improvements thereon (the "Revested 

Parcel"), and revest in the Agency and/or the County of Monterey the estate previously conveyed 

to the Grantee ("Right of Reverter") if after conveyance to Grantee of title to the Property or such 

portion thereof and prior to the issuance of the Certificate of Completion therefore pursuant to 

Section 320 of the DDA, the Grantee shall, as to the Revested Parcel: 

a. Fail to commence construction of approved improvements on the Property 

or such portion thereof within the time set forth in the Schedule of 

Performance (Attachment 5 to the DDA) or the Partial Assignment and 

Assumption Agreement by and between Grantor and Grantee of even date 

herewith (unless such failure results from an Enforced Delay under Section 

604 of the DDA or was caused by the Grantor or County); 

b. Once construction has been commenced, fail to diligently prosecute 

construction of the improvements through completion within the applicable 

time set forth in the Schedule of Performance or the Partial Assignment and 

Assumption Agreement by and between Grantor and Grantee of even date 

herewith, where such failure has not been cured within ninety (90) days after 

written notice thereof from the Agency and/or the County of Monterey 

(unless such failure results from an Enforced Delay under Section 604 of 

the DDA or was caused by the Grantor or County); 

c. Abandon or substantially suspend construction of the improvements for a 

period of ninety (90) days after written notice of such abandonment or 

suspension from the Agency and/or the County of Monterey or, if such 

failure cannot be reasonably cured within such ninety (90) day period, 

failure to reasonably act to cure such failure in a timely manner (unless such 

abandonment or failure was caused by the Grantor or County or resulted 

from an Enforced Delay under Section 604 of the DDA); 
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d. Without the prior written consent of Agency and/or the County of 

Monterey, directly or indirectly, voluntarily or involuntarily sell, assign, 

transfer, dispose of or further encumber or agree to sell, assign, transfer, 

dispose of or further encumber or suffer to exist any other lien against all or 

any portion of or any interest in the Property or portion thereof, except for 

any sale, transfer, disposition, assignment or encumbrance that is expressly 

permitted by the terms of the DDA; and 

e. If any event under a. through d. above is caused by or is attributable to a 

successor, assignee or transferee of the Grantee under an Assignment and 

Assumption Agreement, and the Grantee shall fail, within ninety (90) days 

of written notice from the Agency and/or the County of Monterey either: 

(a) to commence to enforce the Grantee's remedies under the Assignment 

and Assumption Agreement to cause such successor, assignee or transferee 

to cure the failure, or (b) to commence to act to repurchase the Property or 

Phase or portion thereof and vest title in the Grantee who shall have, upon 

such repurchase and revesting, a reasonable period of time to either (x) cure 

such failure or (y) resell the Property or Phase or portion thereof 

repurchased by the Grantee to another assignee or transferee pursuant to an 

Assignment and Assumption Agreement approved by the Grantor; and 

f. Provided, however, that prior to the Agency and/or the County of 

Monterey's exercising its Right of Reverter under this Section 2 or under 

Section 512 of the DDA, Agency and/or the County of Monterey shall 

provide written notice to Grantee of its intention to exercise its Right of 

Reverter and afford Grantee the ability to cure such default if a cure period 

is provided for herein. 

Such Right of Reverter shall be subordinate and subject to and be limited by and shall not 

defeat, render invalid or limit: 

1. any mortgage, deed of trust or other security instrument permitted by the 

DDA; or 

2. any rights or interests provided in the DDA for the protection of the holder 

of such mortgages, deeds of trust or other security instruments; 

3. any rights or interests of bondholders or other parties under financing 

mechanisms adopted or approved by the County as part of the Development Approvals (as such 

term is defined in the DDA); 

4. upon revesting in the Agency and/or the County of Monterey of title to the 

Revested Parcel as provided in this Section and in Section 512 of the DDA, the Agency and/or the 

County of Monterey shall use commercially reasonable efforts to resell the Revested Parcel as 

soon as possible, in a commercially reasonable manner, to a qualified and responsible party or 

parties (as determined by the Grantor with the concurrence of the Agency) who will assume the 

obligation of making or completing such improvements as are acceptable to the Agency and/or the 
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County of Monterey in accordance with the uses specified for the Revested Parcel in the 

Redevelopment Plan and in a manner satisfactory to the Agency and/or the County of Monterey. 

If the resale of the Revested Parcel generates any proceeds, then the proceeds thereof shall be 

applied as follows: 

(a) First, to reimburse the Agency and/or the County of Monterey on its 

own behalf or on behalf of the County or Agency for all costs and expenses reasonably incurred 

by the Agency and/or the County of Monterey, including but not limited to salaries of personnel 

and legal fees directly incurred in connection with the recapture, management, and resale of the 

Revested Parcel (but less any income derived by the Agency and/or the County of Monterey from 

any part of the Revested Parcel); all taxes and installments of assessments incurred and payable 

prior to resale, and water and sewer charges with respect to the Revested Parcel incurred and 

payable prior to sale; any payments made or required to be made to discharge any encumbrances 

or liens, except any FORA liens, existing on the Revested Parcel at the time of revesting of title in 

the Agency and/or the County of Monterey or to discharge or prevent from attaching or being 

made any subsequent encumbrances or liens due to obligations, defaults, or acts of the Grantee, its 

successors or transferees; expenditures made or obligations incurred which are necessary or 

required to preserve the value or protect the Revested Parcel or any part thereof; and any amounts 

otherwise owing the Agency and/or the County of Monterey by the Grantee and its successors or 

transferees. 

(b) Second, to reimburse the Grantee, its successors or transferees, up 

to the amount equal to the sum of the following, as reasonably allocated by the Grantee to the 

Revested Parcel: 

(1) pre-development and development costs paid or incurred by 

the Grantee for the Revested Parcel; plus 

(2) all other costs pertaining to the acquisition or development 

of the Revested Parcel; plus 

(3) payments made by the Grantee pursuant to financing 

mechanisms adopted or approved by the County or Agency 

as part of the Development Approvals, and the costs actually 

incurred by the Grantee for on-site labor and materials for 

the construction of the improvements existing or in process 

on the Revested Parcel or applicable portion thereof at the 

time of the repurchase, reentry and repossession, exclusive 

of amounts financed. 

Included with the above amounts shall be the fair market value of the improvements the 

Grantee has placed on the Revested Parcel, less any gains or income withdrawn or made by the 

Grantee from the Revested Parcel or the improvements thereon. Notwithstanding the foregoing, 

the amount calculated pursuant to this subsection (b) shall not exceed the fair market value of the 

Revested Parcel together with the improvements thereon as of the date of the default or failure 

which gave rise to the Agency and/or the County of Monterey's exercise of the Right of Reverter. 
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(c) Any balance remaining after such reimbursements shall be retained 

by the Agency and/or the County of Monterey as its property. 

Section 3. Use and Maintenance. 

The Grantee covenants and agrees for itself, its successors, its assigns, its transferees and 

every successor in interest that during construction and thereafter, the Grantee and its successors, 

transferees and assignees shall devote the Property and Phases thereof to the uses specified in the 

Redevelopment Plan, the Development Approvals and the DDA for the periods of time specified 

therein; provided, that in the event of any conflict between the foregoing, the Development 

Approvals shall govern and control. 

In the event that there arises at any time prior to the expiration of the above covenants a 

condition in contravention of those standards, then the Grantor shall give written notice to the 

Grantee of the deficiency, and the Grantee shall commence to cure, correct or remedy such 

condition and shall complete such cure, correction or remedy with reasonable diligence. 

Section 4. Prohibition Against Transfer of Property and Assignment of Agreement. 

Subject to the provisions of Section 314 of the DDA, after conveyance of title and prior to 

the issuance of a Certificate of Completion for the Property or any Phase or portion thereof 

pursuant to Section 320 of the DDA, the Grantee shall not, except as expressly permitted by 

Section 107 of the DDA, sell, transfer, convey, assign or lease the whole or any part of the Property 

not covered by a Certification of Completion or the existing buildings or improvements thereon 

without the prior written approval of the Grantor or Agency which shall not be unreasonably 

withheld, conditioned or delayed. This prohibition shall not apply subsequent to the issuance of 

the Certificate of Completion for the Property or any Phase or portion thereof for which a 

Certificate of Completion has been issued. This prohibition shall not be deemed to prevent the 

granting of easements or permits to facilitate the development of the Property, or prohibit or restrict 

the sale or leasing of any part or parts of a building or structure conditioned upon completion of 

said improvements as evidenced by a Certificate of Completion, or to restrict any acquisition 

financing or construction financing therefor. 

In the absence of specific written agreement by the Grantor, no such transfer or assignment 

or approval by the Grantor shall be deemed to relieve the Grantee or any other party from any 

obligations under the DDA until completion of development as evidenced by the issuance of a 

Certificate of Completion for the Property or any Phase or portion thereof unless the Grantor has 

approved an Assignment and Assumption Agreement (“Assignment and Assumption Agreement”) 

with respect to such transaction pursuant to Section 107 of the DDA. 

Section 5. Grantor Repurchase Option and Takeover Rights.   

(a) This Deed is subject to Grantor’s right to repurchase the Property, as 

more particularly set forth in that certain Agreement for Purchase and Sale of Real Property and 

Escrow Instructions dated _______________, 2020 between Grantor and Grantee (the “Purchase 
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Agreement”).  Without limiting the foregoing, the Purchase Agreement provides that Grantor has 

a right to repurchase the Property at any time after any Repurchase Event occurs that is not cured 

(if curable at all) in a timely manner.  "Repurchase Event" means any event which would give rise 

to Agency's remedies to terminate Grantor’s rights to develop the Property or revest title in the 

Agency if Agency (or the County of Monterey) did not first exercise its remedies under its right 

of reverter and repurchase as described above, or Grantor did not exercise its Repurchase Option 

hereunder, including, without limitation the following: (i) Grantee engages in a Transfer that is not 

permitted hereunder or under the DDA; (ii) Buyer fails to commence construction of an affordable 

rental housing project on the Property as required under the DDA and/or the Assignment and 

Assumption Agreement (the “Affordable Rental Housing Project”); or (iii) Buyer fails to complete 

the Affordable Rental Housing Project as required under the DDA and/or the Assignment and 

Assumption Agreement. 

(b) This Deed is subject to Grantor’s right take over construction on the 

Property, as more particularly set forth in the Agreement.  Without limiting the foregoing, Section 

4.6.1.2 of the Agreement provides that if Grantee either (a) fails to commence construction of the 

Affordable Rental Housing Project within thirty (30) days after the Closing, or (b) ceases work on 

the Affordable Rental Housing Project for thirty (30) or more continuous days, then Grantor shall 

have the right, in its sole discretion, to assume control of construction and complete the Affordable 

Rental Housing Project, in which case Grantee will from time to time (but no more frequently than 

monthly) reimburse Grantor’s actual costs in performing such work within thirty (30) days after 

Grantor delivers Grantee reasonable evidence of such costs. 

 

Section 6. Enforcement. 

Except as otherwise provided in the DDA (including, without limitation, Sections 312, 314 

and 320), the covenants contained in this Quitclaim Deed shall remain in effect until the 

termination date of the Redevelopment Plan as such Redevelopment Plan may be amended 

pursuant to the provisions of Section 701 of the DDA. Under Section 1100.2 of the Redevelopment 

Plan, the Redevelopment Plan terminates 30 years from the date the County Auditor certifies to 

the Director of Finance, pursuant to Health and Safety Code Section 53492.9, as the date of the 

final day of the first fiscal year in which One Hundred Thousand Dollars ($100,000) or more of 

tax increment funds from the Redevelopment Project Area are or have been paid to the Grantor. 

The covenants against discrimination shall remain in effect in perpetuity. Further, environmental 

covenants or indemnifications by the Army and/or FORA for their grantees, transferees and 

successors and assigns shall also remain in place in perpetuity. The covenants established in this 

Quitclaim Deed shall, without regard to technical classification and designation, be binding for the 

benefit and in favor of the Grantor, its successors and assigns, the Grantee and any successor in 

interest to the Property or any Phase or portion thereof. 

The Grantor and the Grantee are each deemed the beneficiary of the terms and provisions 

of this Quitclaim Deed and of the covenants running with the land for and in its own right and for 

the purposes of protecting the interests of the community and other parties, public or private, in 

whose favor and for whose benefit the covenants running with the land have been provided. The 

covenants shall run in favor of the Grantor and the Grantee without regard to whether the Grantor 
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or the Grantee has been, remains or is an owner of any land or interest therein in the Property or 

any Phase or portion thereof, any parcel or subparcel, or in the Redevelopment Project Area. The 

Grantee and the Grantor shall have the right, if the covenants are breached, to exercise all rights 

and remedies and to maintain any actions or suits at law or in equity or other proper proceedings 

to enforce the curing of such breaches to which it may be entitled. 

Section 6. Remedies of Agency. 

If Grantee defaults on any of its material obligations under the DDA and Grantor does not 

timely cause Grantee to cure such defaults or does not otherwise exercise its rights of reverter and 

repurchase hereunder, the Redevelopment Agency of the County of Monterey may exercise any 

rights and remedies available to it as against Grantee under the DDA or otherwise, including, 

without limitation, any rights of reverter or repurchase with respect to the Property.  

Section 7.  Capitalized Terms. 

Capitalized terms used in this Quitclaim Deed, if not otherwise defined, shall have the 

meaning given to such terms in the DDA. 

(Signature contained on following page) 
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Date:       

UCP EAST GARRISON, LLC 

A Delaware limited liability company 

 

 

By:   

 

Its:     

 

 

Acknowledged and Agreed to: 

 

COMMUNITY HOUSING IMPROVEMENT SYSTEMS 

AND PLANNING ASSOCIATION, INC., a California 

nonprofit public benefit corporation 

 

 

 

By: ___________________________________  Dated: ________________________ 

 

Print Name: ____________________________ 

 

Title: __________________________________ 
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189 

 

A notary public or other officer completing this certificate verifies only the identity of the individual who 

signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity 

of that document. 

 

 
 

      State of California  

 

      County of ____________ ) 

 

On _________________, before me, _________________________________________________,  

            Dated    Here insert Name and Title of Officer 

personally appeared ______________________________________________________________, 

Name(s) of Signer(s) 

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 acknowledged to me that he/she/they executed the same in 

his/her/their authorized capacity(ies), and that by his/her/their signature on the instrument the 

person(s), 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. 

 

 

 

      

Signature of Notary Public 
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EXHIBIT D-1 

 

TRANSFEROR'S CERTIFICATION OF NON-FOREIGN STATUS 

 

 To inform __________________________________, a California ________________ 

("Transferee"), that withholding of tax under Section 1445 of the Internal Revenue Code of 

1986, as amended (the "Code"), will not be required upon the transfer of certain real property 

to the Transferee by [Seller], a [status] ("Transferor"), the undersigned hereby certifies the 

following on behalf of the Transferor:   

 

1. The Transferor is not a foreign corporation, foreign partnership, foreign trust, foreign 

estate or foreign person (as those terms are defined in the Code and the Income Tax 

Regulations promulgated thereunder); and 

 

2. The Transferor's U.S. employer or tax (social security) identification number is 

_____________________. 

 

The Transferor understands that this Certification may be disclosed to the Internal 

Revenue Service by the Transferee and that any false statement contained herein could be 

punished by fine, imprisonment, or both. 

 

 The Transferor understands that the Transferee is relying on this Certification in 

determining whether withholding is required upon said transfer. 

 

 Under penalty of perjury, I declare that I have examined this Certification and to the best 

of my knowledge and belief it is true, correct and complete, and I further declare that I have 

authority to sign this document on behalf of the Transferor. 

 

Dated:  ________________, 2011 

 

"TRANSFEROR"     [Seller] 

 

       By: ___________________________ 

       Name: _________________________ 

       Title: __________________________ 

 

 

       By: _____________________________ 

       Name: ___________________________ 

       Title: ____________________________ 
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EXHIBIT D-2 

 

SELLER'S STATE TAX WITHHOLDING CERTIFICATE 

 

 To inform ___________________________________________________, a California 

____________________________ ("Transferee"), on behalf of [Seller], a [status] ("Transferor"), 

the undersigned hereby certifies that withholding of tax under Sections 18805 and 18662 of the 

California Revenue and Taxation Code (collectively, the "Act") will not be required by 

Transferor: 

 

CHECK ALL APPLICABLE ITEMS: 

 

  1. Transferor is a resident of California.  Transferor's last known address is 

______________________________________________________________.  

 

 2. Transferor is a corporation qualified to do business in California. 

 

 3. Transferor is a partnership as determined in accordance with Subchapter K of 

Chapter 1 of Subtitle A of the Internal Revenue Code. 

 

 4. Transferor has received a homeowner's property tax exemption for the Property. 

 

 5. Transferor is a bank acting as trustee other than a trustee of a deed of trust. 

 

 If none of the above apply, the undersigned certifies that Transferor has filed Form 597-A 

with the California Franchise Tax Board ("FTB") for the purpose of obtaining a Certificate from 

the FTB that Transferor is not required to pay to the FTB the amount of tax otherwise required to 

be withheld and paid under the Act, or is required only to pay a reduced amount of such tax. 

 

 Transferor understands that this Certificate may be disclosed to the California Franchise 

Tax Board by Transferee and that any false statement contained herein could be punished by 

fine, imprisonment, or both. 

 

 Under penalty of perjury, I declare that I have examined this Certificate and to the best of 

my knowledge and belief it is true, correct and complete, and I further declare, in my individual 

capacity, that I have authority to sign this document on behalf of Transferor. 

 

Dated:   _________________, 2011 

 

"TRANSFEROR"     [SELLER] 

 

       By: ____________________________ 

       Name: __________________________ 

       Title: ___________________________ 

 

DocuSign Envelope ID: D6ED90FD-B73A-489F-97CF-2A3847E6C898



 

D-3-1 
191\50\1023285.7 

EXHIBIT D-3 

 

ASSIGNMENT AND BILL OF SALE 

 

 Reference is hereby made to (a) that certain property located in [City], [County] County, 

California and described in more detail on Exhibit A of that certain Agreement for Purchase and 

Sale of Real Property and Escrow Instructions (“Purchase Agreement”) between Seller and 

Buyer (as such parties are defined below) dated as of [Month] 2011, (b) to the improvements 

located thereon and (c) to the rights, privileges and entitlements incident thereto (the "Property"). 

 

 For good and valuable consideration, receipt of which is hereby acknowledged, the 

undersigned, [Seller], a [status] ("Seller"), does hereby give, grant, bargain, sell, transfer, assign, 

convey and deliver to [Buyer], a California __________________________ ("Buyer"), all of 

Seller's right title and interest in the Property, including, without limitation:  (i) all entitlements, 

subdivision agreements and other agreements relating to the development of the Property; (ii) all 

plans, specifications, maps, drawings and other renderings relating to the Property; (iii) all 

warranties, claims and any similar rights relating to and benefitting the Property or the assets 

transferred hereby; (iv) all intangible rights, goodwill and rights benefiting the Property; (v) all 

development rights benefiting the Property; and (vi) all rights, claims or awards benefiting the 

Property; excluding in any event all rights to receive a reimbursement, credit or refund from the 

applicable agency or entity of any deposits or fees paid in connection with the development of 

the Property, which shall be and remain the property of Seller. 

 

Except for the representations and warranties specifically set in the Purchase Agreement, 

Seller hereby disclaims any warranty, oral or written, concerning (a) the suitability of said 

Property for any activities and uses which Buyer may elect to conduct on the real property and/or 

in any improvements thereon, (b) the construction, physical condition or state of repair of said 

Property, (c) the compliance of the Property with any laws, rules, ordinances, or regulations of 

any government or other body, it being specifically understood that Buyer has fully inspected, 

evaluated and accepted said personal property on an "AS IS, WHERE IS AND WITH ALL 

FAULTS" basis, and Buyer, by its acceptance of this Bill of Sale, expressly acknowledges that 

Seller makes no representation or warranty with respect to the Property, express or implied, or 

arising by operation of law, including, without limitation, any warranty of quantity, quality, 

condition, habitability, merchantability, suitability or fitness for a particular purpose.  Nothing 

contained in this Bill of Sale amends any of the rights or obligations of any party under the 

Purchase Agreement.  In the event of any conflict between the terms of this Bill of Sale and the 

Purchase Agreement, the terms of the Purchase Agreement will govern. 

 

 Seller hereby covenants that it will, at any time and from time to time upon written 

request therefor, execute and deliver to Buyer, its nominees, successor and/or assigns, any new 

or confirmatory instruments and do and perform any other acts which Buyer, its nominees, 

successors and/or assigns, may reasonably request in order to fully transfer possession and 

control of, and protect the rights of Buyer, its nominees, successors and/or assigns in, all the 

assets of Seller intended to be transferred and assigned hereby. 
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"SELLER"     [Seller], a [status] 

 

      By: ______________________________ 

      Name: ____________________________ 

      Title: _____________________________ 
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EXHIBIT E 

 

ASSIGNMENT AND ASSUMPTION AGREEMENT 

 

RECORDED AT THE REQUEST OF 

AND WHEN RECORDED, RETURN TO: 

 

CHISPA, Inc. 

295 Main Street, Suite 100 

Salinas, CA 93901 

Attention:  President 

 

ASSIGNMENT AND ASSUMPTION AGREEMENT 

 

 

(PARCELS ______AND_____, PURSUANT TO DISPOSITION AND  

DEVELOPMENT AGREEMENT AND AGENCY DEED: EAST GARRISON PROJECT) 

 

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (herein "this Agreement") is 

entered into as of ________________, 20__ (the "Effective Date"), by and among UCP EAST 

GARRISON, LLC, a Delaware limited liability company, (herein "Master Developer") and 

Community Housing Improvement Systems and Planning Association, Inc., a California 

nonprofit public benefit corporation (herein "Assignee") and is consented to by the 

REDEVELOPMENT AGENCY OF THE COUNTY OF MONTEREY ("Agency") and 

approved by the COUNTY OF MONTEREY ("County"). 

 

The Effective Date of this Agreement shall be the date of its recordation in the Official 

Records of the County of Monterey pursuant to Section 7 hereof. 

 

 

RECITALS 

 

A. East Garrison Partners I, LLC, a California limited liability company ("EGP") 

entered into a Disposition and Development Agreement with the Agency dated as of October 4, 

2005 (the "DDA").  A Memorandum of the DDA was recorded in the Official Records of the 

Monterey County Recorder on May 16, 2006, as Document No. 2006044222. The DDA sets 

forth rights, terms and conditions and requirements for the acquisition and development of 

certain real property described therein (the "Site") included within the Fort Ord Redevelopment 

Project Area.  Pursuant to the DDA, the property, subject to this Agreement will be developed as 

part of a new mixed-use community with residential, commercial, office, research, public, 

cultural, recreation, park and open space land uses (the "Project").  Unless otherwise defined in 

this Agreement, capitalized terms shall have the same meanings as set forth in the DDA. 

 

B. EGP took title to the Site pursuant to that certain Quitclaim Deed, dated as of 

January 16, 2007, from the Agency to EGP, which Deed was recorded in the Official Records of 

the Monterey County Recorder on February 1, 2007, as Instrument No. 2007008907 (the  
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C. "Agency Deed"), setting forth certain disclosures, covenants, restrictions and 

requirements pertaining to the Assigned Parcel (as defined below), as well as the Remaining Site 

(as defined below). 

 

D. Master Developer has acquired all of the rights, title and interest to the Site, 

including the Assigned Parcel (as defined below), and the development rights to the Project, 

including the DDA, from EGP pursuant to a foreclosure process as evidenced in that certain 

Trustee's Deed Upon Sale recorded September 9, 2009 in the Official Records under Recorder's 

Series Number 2009-057220.  The DDA was subsequently assigned to and assumed by Master 

Developer by that certain First Implementation Agreement to Disposition and Development 

Agreement by and between the Agency and Master Developer dated June 28, 2011 ("Master 

Developer Implementation Agreement"). 

   

E. One of the obligations under the DDA is the provision of affordable rental 

housing in Phase Two of the Project (the "Phase Two Affordable Rental Housing").  This 

obligation is intended to be satisfied by the development of the Phase Two Affordable Rental 

Housing by Assignee.  The DDA provides that the Master Developer would provide finished 

graded and infrastructure serviced pads to Assignee for construction of the Phase Two 

Affordable Rental Housing.  As used hereafter, the term "DDA" shall mean the DDA as 

implemented by the Master Developer Implementation Agreement and the Affordable Housing 

Implementation Agreement. 

 

F. Subject to Agency approval as provided in the DDA, the Master Developer 

desires to convey and assign to Assignee, its interests under the DDA as to that portion of the 

Site identified and described in Exhibit 1, attached hereto and incorporated herein by this 

reference (herein the "Assigned Parcel").  The remainder of the Site as described in the DDA 

shall be hereafter referred to as the "Remaining Site." 

 

G. Assignee desires to be bound by and assume all of the Master Developer's 

obligations and other terms and conditions under the DDA and Agency Deed with respect to the 

Assigned Parcel. 

 

H. Agency has determined that this Agreement satisfies the requirements of the DDA 

and Agency Deed with respect to the transfer of the Assigned Parcel. 

 

I. In its approval of this Agreement, the County has determined that this Agreement 

also satisfies the requirements pertaining to the transfer and assignment of the Assigned Parcel 

under that certain Development Agreement (the "DA") between the Master Developer, as 

successor in interest to EGP, and the County, dated as of October 4, 2005, and recorded in the 

Official Records of the Monterey County Recorder on May 16, 2006, as Instrument No. 

2006044223. 
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AGREEMENTS 

 

 

NOW, THEREFORE, THE MASTER DEVELOPER AND ASSIGNEE HEREBY 

AGREE AS FOLLOWS: 

 

2. Transfer of Assigned Parcel.  Subject to all of the terms and conditions of that 

certain Purchase and Sale Agreement and that certain Quitclaim Deed from Master Developer to 

Assignee of even date herewith (collectively, the "Transfer Documents"), Master Developer 

intends to transfer the Assigned Parcel to Assignee subject to the terms of the DDA and the 

Agency Deed applicable to the Assigned Parcel, and Assignee agrees to accept such transfer 

subject to the terms and conditions of the DDA and Agency Deed applicable to the Assigned 

Parcel, including but not limited to those provisions for performance in the development of the 

Assigned Parcel, restrictions on subsequent assignments, and rights and remedies in the event of 

default.  The Transfer Documents, in addition to other rights and remedies, reserves to the 

Master Developer the right to the remedy to repurchase under the Agency Deed prior to the 

exercise by the Agency of such right of reverter retained by the Agency in the DDA and Agency 

Deed.  Certain relevant provisions of the Transfer Documents are attached hereto as Exhibit 4 

and incorporated herein by reference. 

3. Assignment by Master Developer.  Subject to the terms and conditions of this 

Agreement, as of the Effective Date (as determined under Section 7 hereof), Master Developer 

hereby assigns, transfers and grants to Assignee, and its successors and assigns, all of the 

Assigned Development Rights and Obligations, as such term is defined in Section 9 below.  The 

Retained Development Rights and Obligations (as such term is defined in Section 9 of this 

Agreement) are hereby retained by the Master Developer and/or its other assignees and the 

Remaining Site. 

4. Acceptance and Assumption by Assignee.  Subject to the terms and conditions of 

this Agreement, as of the Effective Date, Assignee, for itself and its assignors and assigns, 

hereby accepts such assignment and assumes all of the Assigned Development Rights and 

Obligations.  Except as expressly provided in this Agreement, Assignee agrees, expressly for the 

benefit of the Agency, to comply with, perform and execute all the covenants and obligations of 

Master Developer under the DDA, the Master Developer Implementation Agreement and 

Agency Deed arising from or under the Assigned Development Rights and Obligations as relate 

solely and exclusively to the Assigned Parcel. 

5. Effect of Assignment. 

a. Approval or acceptance of this Agreement by the Agency shall not be 

deemed to create any responsibility on the part of Assignee for the performance or satisfaction of 

the Retained Development Rights and Obligations and the Remaining Site, and Agency shall 

look solely to the Master Developer and/or its other assignees for the performance of such 

obligations, it being understood and agreed that the failure of the Master Developer and/or its 

assignees to timely perform all or any of such Retained Development Rights and Obligations 

shall not delay or prevent development of or the issuance of building permits or certificates of 

occupancy for the Assigned Parcel except to the extent such failure by the Master Developer 
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and/or its assignees relates to satisfaction of conditions precedent under the DDA, if any, to the 

issuance of building permits, such as backbone infrastructure or services to serve the Assigned 

Parcel or the timely construction and completion of the Rental Affordable Housing as set forth 

herein.  Subject to the foregoing, approval or acceptance of this Agreement by the Agency shall 

be deemed to relieve the Master Developer and/or its other assignees from any and all 

responsibility or liability to the Agency for the Assigned Parcel and the performance of the 

Assigned Development Rights and Obligations and Agency shall look solely to the Assignee for 

the performance of such obligations, subject to the rights (but not the obligations) of the Master 

Developer to enforce such obligations, pursuant to Section 12 of this Agreement, and subject to 

the Master Developer's obligations under the DDA to cause the development of the Rental 

Affordable Housing required on the Site.  It is understood and agreed that the failure of Assignee 

for the performance of the Assigned Development Rights and Obligations shall not delay or 

prevent development of or the issuance of building permits or certificates of occupancy for the 

Remaining Site, except to the extent that such failure by the Assignee triggers a suspension of 

building permits for market rate housing units in the Remaining Site under Attachment No. 3 of 

the DDA.  The Master Developer shall be fully released from the Assigned Development Rights 

and Obligations as of the date of the Certificate of Completion for the Rental Affordable 

Housing, in accordance with the DDA. 

b. Without limiting the foregoing, Agency approval of this Agreement shall 

constitute Agency consent and agreement to the following: 

i. Agency hereby acknowledges and agrees that a default under the 

DDA with respect to the Remaining Site by any third party (other 

than Assignee) or by any of their respective agents, employees or 

contractors, shall not constitute a default or breach of the DDA on 

the part of Assignee with respect to the Assigned Parcel; however, 

it is understood that a default by the Master Developer under 

certain circumstances set forth in the DDA and the Master 

Developer Implementation Agreement, as referenced in the first 

sentence of subsection (a) of this Section 5, could impact the 

issuance of building permits for the Assigned Parcel. 

ii. Agency is not aware of any breach or default by the Master 

Developer referred to above with respect to any portion of the 

Assigned Parcel or the Assigned Development Rights and 

Obligations hereby transferred to Assignee. 

iii. Pursuant to the DDA, Agency has approved the qualifications and 

financial capability of Assignee to carry out the development of the 

Assigned Parcel hereby transferred from Master Developer to 

Assignee. 

iv. Agency hereby acknowledges and agrees that a default under the 

DDA by Assignee with respect to the Assigned Parcel which is not 

caused by the Master Developer shall not constitute a default or 

breach of the DDA on the part of the Master Developer and/or its 
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other assignees with respect to the Assigned Parcel or the 

Remaining Site; provided, however, that the Master Developer 

acknowledges that it has the responsibility under the DDA to cause 

the development of the Rental Affordable Housing on the 

Assigned Parcel. 

v. The DDA with respect to the Assigned Parcel and the Assigned 

Development Rights and Obligations may not be amended by the 

Agency and Assignee in any way that may have a material effect 

on the Master Developer or its ownership or other interest in the 

Site or any part thereof, including rights and remedies with respect 

to the Assigned Parcel, without the Master Developer's express 

written consent so long as the Master Developer retains an 

ownership or other interest in the Site or any part thereof. 

vi. For the period that the Master Developer retains an interest in the 

Remaining Site or any part thereof under the DDA, the DDA with 

respect to the Remaining Site and with respect to the Master 

Developer's Retained Development Rights and Obligations, may 

be amended without Assignee's consent (but following prior 

written notice to Assignee; provided, however, the timely delivery 

of said notice shall not be a condition to the validity of any such 

amendment) so long as the amendment does not have a material 

effect on the Assignee or its ownership or other interest in the 

Assigned Parcel or any part thereof. 

6. Substitution of Assignee.  Assignee hereby assumes, as applicable to the Assigned 

Parcel, all of the burdens and obligations of the Master Developer under the DDA and Agency 

Deed with respect to the Assigned Rights and Obligations, but not with respect to the Retained 

Development Rights and Obligations, and agrees to observe and fully perform all of the duties 

and obligations of the Master Developer under the DDA and Agency Deed as applicable to the 

Assigned Parcel with respect to the Assigned Rights and Obligations, but not with respect to the 

Retained Development Rights and Obligations, and to be subject to all of the terms and 

conditions thereof, with respect to the Assigned Parcel, it being the express intention of both the 

Master Developer and Assignee that, upon the Effective Date of this Agreement, Assignee shall, 

subject to the terms and conditions of this Agreement become substituted for the Master 

Developer as the "Developer" under the DDA and Agency Deed with respect to the Assigned 

Rights and Obligations, but not with respect to the Retained Development Rights and 

Obligations, as applicable to the Assigned Parcel. 

7. Effective Date. The Effective Date of this Agreement shall be the date of its 

recordation in the Official Records of the Recorder of Monterey County.  The Effective Date of 

this Agreement shall be entered in the introductory paragraph of this Agreement and this 

Agreement shall be recorded by the Parties immediately preceding conveyance or transfer of the 

Assigned Parcel to Assignee. 
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8. Assignee Representations and Warrants.  Assignee warrants and represents to the 

Agency and Master Developer as a material inducement to its approval of the assignment 

hereunder, the Assignee has independently reviewed, analyzed, and understands the effect and 

conditions of the DDA, the Master Developer Implementation Agreement and Agency Deed, the 

County's approval of the East Garrison Specific Plan and other Development Approvals (as 

defined in the DDA) pertinent to the development of the Assigned Parcel.  Assignee further 

warrants and represents to the Agency and the Master Developer that except as may be expressly 

set forth in Sections 9 and 10 below, it is not relying upon any representations on the part of the 

Agency, Master Developer or any of their officers, agents or employees as to the status or effect 

of such matters. 

9. Assignment of Development Rights and Obligations Related to the Assigned 

Parcel.  As used herein "Assigned Development Rights and Obligations" means all of Master 

Developer's rights, title and interest (hereinafter collectively "Rights") and obligations, duties, 

responsibilities, conditions and restrictions (hereinafter collectively "Obligations") under the 

DDA and Agency Deed to cause the vertical development of the Property for use as Rental 

Affordable Housing as set forth in Exhibit 2 hereto, but only to the extent those Rights or 

Obligations are applicable to Assignee and/or the Assigned Parcel.  The Assigned Development 

Rights and Obligations are set forth or referenced in the following exhibits to this Agreement; 

which are incorporated herein by reference. 

Exhibit 1: Location and Legal Description of Assigned Parcel 

 

Exhibit 2: Permitted Uses and Scope of Development for Assigned Parcel 

 

Exhibit 3: Schedule of Performance for the Assigned Parcel 

 

Exhibit 4: Provisions of DDA and Agency Deed Applicable to Assigned Parcel 

 

 

Any and all Rights and Obligations not expressly within the Assigned Development 

Rights and Obligations are hereby retained by the Master Developer and/or its other assignees 

and the Remaining Site ("Retained Development Rights and Obligations"). 

 

10. Other Provisions. 

a. Commencement and Completion of Development:  The Assignee shall 

commence and complete development within the time provided therefor in the Schedule of 

Performance attached hereto as Exhibit 3, subject to Enforced Delays under Section 604 of the 

DDA. 

b. Uses; Scope of Development; Approval of Construction Plans:  The 

Assignee shall use and develop the Assigned Parcel in accordance with the Permitted Uses and 

Scope of Development for Assigned Parcels attached hereto as Exhibit 2.  The Assignee shall 

submit its construction plans to the County of Monterey for approval pursuant to the 

Development Approvals, which shall include the Pattern Book. 

DocuSign Envelope ID: D6ED90FD-B73A-489F-97CF-2A3847E6C898



 

E-7 
191\50\999478.6 

11. Agency Approval of Assignment and Conditions of Approval.  Subject to the 

terms and conditions of this Agreement, the Agency hereby approves and consents to (i) the 

assignment of the DDA and the Agency Deed, as to the Assigned Parcel, to Assignee, and (ii) the 

assignment of the Assigned Development Rights and Obligations to Assignee. 

12. Remedies of Master Developer. 

a. Master Developer shall have the right to enforce the provisions of this 

Agreement and Assignee's obligations under the Assigned Development Rights and Obligations 

by any appropriate legal or equitable actions and remedies in the event of any delay, failure to 

perform or breach by Assignee constituting an uncured material default under the provisions of 

this Agreement or the Assigned Development Rights and Obligations assumed by Assignee. 

b. The remedies set forth in the DDA that are available to the Agency in the 

event of an uncured material default by the Master Developer shall also be available to the 

Agency and the Master Developer in the event of an uncured material default by the Assignee, 

including termination of the title of the Assignee in the Assigned Parcel in the first instance in 

favor of the Master Developer, and if the Master Developer fails to exercise its rights, in favor of 

the Agency. 

13. Remedies of Agency.  Subject to the right of Master Developer to first exercise its 

rights under Section 12 above and relevant provisions of the DDA, Agency shall have the right 

under the DDA and the Agency Deed to enforce the provisions of this Agreement and the 

Assigned Development Rights and Obligations by any appropriate legal or equitable actions and 

remedies in the event of any delay, failure to perform or breach by Assignee constituting an 

uncured material default under the provisions of this Agreement or the Assigned Development 

Rights and Obligations assumed by Assignee. 

14. Master Developer Deed to Assignee.  The deed from the Master Developer to the 

Assignee shall include, among other things, a condition subsequent to the effect that in the event 

of an uncured material default by the Assignee and the failure of the Master Developer to enforce 

the terms of the Assignment and Assumption Agreement or revert title in the Assigned Parcel to 

the Developer in the first instance, the Agency may declare a termination in favor of the Agency 

of the title and all of the rights and interests in the Assigned Parcel conveyed by the deed to the 

Assignee. 

15. Successors and Assigns.  All of the covenants, terms and conditions set forth 

herein shall be binding upon and shall inure to the benefit of the parties hereto and to their 

respective heirs, successors and assigns. 

16. Amendments.  Assignee acknowledges and agrees that Master Developer and 

Agency may amend the DDA from time to time without the consent of Assignee; provided that 

no amendment which would have a material effect on the Assignee or its ownership or other 

interest in the Assigned Parcel or any part thereof shall be effective without the express written 

consent of Assignee, except as otherwise permitted under the terms of the DDA existing prior to 

such amendment. 
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17. Vertical Development Insurance Requirements. 

Prior to the commencement of vertical construction on the Assigned Parcel, the Assignee 

shall furnish or cause to be furnished to the Agency and Master Developer duplicate originals or 

appropriate certificates of commercial general liability insurance, with an endorsement naming 

the Agency, the County and Master Developer as additional or co-insureds, in not less than the 

following amounts:  $1 million single limit for each occurrence and $5 million general aggregate 

for all occurrences.  The Assignee shall, upon request, also furnish or cause to be furnished to the 

Agency, the County and Master Developer evidence satisfactory to the Agency, the County and 

Master Developer that any contractor with whom it has contracted for the performance of work 

on the Site carries workers' compensation insurance as required by law.  All insurance policies 

maintained in satisfaction of this section shall contain a provision requiring the insurance carrier 

to provide thirty (30) days' prior written notice of any cancellation or termination to the Agency 

and Master Developer.  The obligations set forth in this section shall remain in effect until 

completion of vertical development on the Assigned Parcel and may be satisfied by the insurance 

provided, with the same limits as set forth above, in a regulatory agreement approved by the 

Agency and entered into by the Assignee in connection with the development of the Assigned 

Parcel. 

 

18. General Provisions. 

a. Notices.  Notices under this Agreement with respect to the Assigned 

Parcel shall be sent in the manner required by Section 601 of the DDA to Assignee as follows: 

To:   CHISPA, Inc. 

Attention:  President 

295 Main Street, Suite 100 

Salinas, CA  93901 

 

To:  UCP East Garrison, LLC 

900 E. Hamilton Ave., Suite 500 

Campbell, CA 95008 

Attn: James W. Fletcher 

Phone: (408) 207-9405 

Email:  jfletcher@benchmarkcommunities.com 

With a copy to: Century Communities 

7815 North Palm Ave., Suite 101 

Fresno, CA 97113 

Attn: Holly Traube Cordova, Esq. 

Phone: (661) 487-6080 

Email: holly.cordova@centurycommunties.com 

 

The signatories (including consenting parties) to this Agreement may revise the addresses to 

whom notices may be sent from time to time, by providing at least two weeks prior written 

notice. 
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b. Applicable Law.  This Agreement shall be construed and enforced in 

accordance with the laws of the State of California, without reference to choice of law 

provisions. 

c. Headings.  Section headings in this Agreement are for convenience only 

and are not intended to be used in interpreting or constraining the terms, covenants or conditions 

of this Agreement. 

d. Severability.  Except as otherwise provided herein, if any provision(s) of 

this Agreement is (are) held invalid, the remainder of this Agreement shall not be affected,  

except as necessarily required by the invalid provisions, and shall remain in full force and effect 

unless amended or modified by mutual consent of the parties. 

e. Counterparts.  This Agreement may be executed in one or more 

counterparts, each of which shall be deemed to constitute an original, but all of which, when 

taken together, shall constitute the same instrument, with the same effect as if all of the parties to 

this Agreement had executed the same counterpart. 

 

 

 

SIGNATURES CONTINUED ON NEXT PAGE  
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IN WITNESS HEREOF, the parties hereto have executed this Agreement as of the day and year 

first above written. 

 

 MASTER DEVELOPER: 

 

UCP EAST GARRISON, LLC, a Delaware limited 

liability company 

 

By:  UCP, LLC, a Delaware Limited Liability Company, 

its sole member  

 

 

By: ______________________________ 

Name:____________________________ 

Title: _____________________________ 

 

 

 ASSIGNEE: 

 

Community Housing Improvement Systems and 

Planning Association, Inc., a California nonprofit public 

benefit corporation 

 

By: ______________________________ 

Name:____________________________ 

Title: _____________________________ 

 

  

 COUNTY OF MONTEREY 

 

 

By:       

 

Title:        
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189 

 

A notary public or other officer completing this certificate verifies only the identity of the individual who 

signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity 

of that document. 

 

 
 

      State of California  

 

      County of ____________ ) 

 

On _________________, before me, _________________________________________________,  

            Dated    Here insert Name and Title of Officer 

personally appeared ______________________________________________________________, 

Name(s) of Signer(s) 

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 acknowledged to me that he/she/they executed the same in 

his/her/their authorized capacity(ies), and that by his/her/their signature on the instrument the 

person(s), 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. 

 

 

 

      

Signature of Notary Public 
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189 

 

A notary public or other officer completing this certificate verifies only the identity of the individual who 

signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity 

of that document. 

 

 
 

      State of California  

 

      County of ____________ ) 

 

On _________________, before me, _________________________________________________,  

            Dated    Here insert Name and Title of Officer 

personally appeared ______________________________________________________________, 

Name(s) of Signer(s) 

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 acknowledged to me that he/she/they executed the same in 

his/her/their authorized capacity(ies), and that by his/her/their signature on the instrument the 

person(s), 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. 

 

 

 

      

Signature of Notary Public 
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EXHIBIT 1 

 

 

LOCATION AND 

LEGAL DESCRIPTION OF ASSIGNED PARCEL 

 

Real property in the unincorporated area of the County of Monterey, State of California, 

described as follows: 

 

LOTS M2.14 AND M2.15, AS SHOWN ON THAT CERTAIN MAP ENTITLED "TRACT NO. 

1519, EAST GARRISON PHASE TWO", FILED FOR RECORD ON MARCH 19, 2015, IN 

VOLUME 24 OF CITIES AND TOWNS, AT PAGE 41, FILED IN THE OFFICE OF THE 

COUNTY RECORDER, COUNTY OF MONTEREY, STATE OF CALIFORNIA, AMENDED 

BY CERTIFICATE OF CORRECTION RECORDED MARCH 02, 2016 AS INSTRUMENT 

NO. 2016-10795 OF OFFICIAL RECORDS. 

 

EXCEPTING THEREFROM ALL MINERAL RIGHTS WITH THE RIGHT OF SURFACE 

ENTRY AS RESERVED IN THE "QUITCLAIM DEED FOR A PORTION OF FORMER FORT 

ORD, MONTEREY, CALIFORNIA", EXECUTED BY THE UNITED STATES OF AMERICA, 

IN FAVOR OF THE FORT ORD REUSE AUTHORITY, RECORDED MAY 19, 2006, 

INSTRUMENT NO. 2006-045190, OFFICIAL RECORDS, MONTEREY COUNTY SAID 

DOCUMENT WAS RE-RECORDED AND AMENDED JANUARY 12, 2007, INSTRUMENT 

NO. 2007-03370, OFFICIAL RECORDS, MONTEREY COUNTY. 

 

APN: 031-169-057 (LOT M2.14) AND 031-169-058 (LOT M2.15) 

 

DocuSign Envelope ID: D6ED90FD-B73A-489F-97CF-2A3847E6C898



 

E-2-1 
191\50\999478.6 

EXHIBIT 2 

 

PERMITTED USES AND 

SCOPE OF DEVELOPMENT FOR ASSIGNED PARCEL 

 

 

 

[To Be Inserted] 

DocuSign Envelope ID: D6ED90FD-B73A-489F-97CF-2A3847E6C898



 

E-3-1 
191\50\999478.6 

EXHIBIT 3 

 

SCHEDULE OF PERFORMANCE 

FOR THE ASSIGNED PARCEL 

 

 

[To Be Inserted]
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EXHIBIT 4 

 

 

PROVISIONS OF DDA AND 

AGENCY DEED APPLICABLE TO ASSIGNED PARCEL 

 

 

A. APPLICABLE DDA PROVISIONS. 

 

The following provisions of the DDA are hereby incorporated by reference and shall be 

applicable to the rights and obligations of Assignee with respect to the Assigned Parcel only, and 

shall be interpreted and applied in a manner consistent with the terms of this Agreement.  It is 

recognized that certain of the DDA provisions listed below will be recorded concurrently with 

Master Developer's quitclaim deed for the conveyance of the Assigned Parcel to the Assignee or 

its permitted successor or assign and that certain of the DDA provisions listed below will have 

been satisfied at the time of and as a condition to such conveyance of the Assigned Parcel or 

shall have been incorporated into the Master Developer's quitclaim deed to Assignee or its 

permitted successor or assign. 

 

Wherever the term "Developer" is used in any of the sections set forth below, such term 

shall refer to the Assignee of this Agreement and further, shall include any permitted nominee, 

transferee, assignee or successor in interest to the DDA, unless otherwise expressly stated herein, 

The term "Master Developer" as used herein refers to UCP East Garrison, LLC, a Delaware 

limited liability company. 

 

Any of the rights held by the Agency in any of the Sections set forth below (such as 

rights of review, approval, consent, notification, etc.) shall also be deemed to be rights of the 

Master Developer.  Whenever Assignee is required pursuant to the terms set forth below to 

provide notice or request the consent or approval of the Agency, the Assignee shall also be 

required to provide notice or request consent or approval from the Master Developer. 

 

The term "Site" as used in the Sections set forth below shall mean the Assigned Parcel. 

 

[§107] The Developer 

 

[§108] Special Phasing Conditions:  Deed-Restricted Affordable Housing 

 

[§204] "AS IS" Conveyance; Release by Developer 

 

[§205] Agency Financial Assistance; Developer's Evidence of Financing 

 

[§302] Scope of Development 

 

[§304] Construction Schedule 

 

[§306] County and Other Governmental Agency Permits 
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[§307] Rights of Access 

 

[§308] Local, State and Federal Laws 

 

[§309] Antidiscrimination During Construction 

 

[§310] Responsibilities of the Agency 

 

[§311] Taxes, Assessments, Encumbrances and Liens 

 

[§312] Prohibition Against Transfer of Site, the Buildings or Structures Thereon and 

Assignment of Agreement 

 

[§314] No Encumbrances Except Mortgages, Deed of Trust, Sales and Lease-Backs or 

Other Financing for Development 

 

[§315] Holder Not Obligated to Construct Improvements 

 

[§316] Notice of Default to Mortgage, Deed of Trust or Other Security Interest Holders; 

Right to Cure. 

 

[§317] Failure of Holder to Complete Improvements 

 

[§318] Right of Agency to Cure Mortgage, Deed of Trust or Other Security Interest 

Default 

 

[§319] Right of the Agency to Satisfy Other Liens on the Site After Title Passes 

 

[§320] Certificate of Completion 

 

[§321] Prevailing Wages 

 

[§401] Uses 

 

[§402] Obligation to Refrain From Discrimination 

 

[§403] Form of Nonsegregation Clauses 

 

[§404] Effect and Duration 

 

[§405] Rights of Access – Public Improvements and Facilities 

 

[§501] Defaults - General 

 

[§503] Institution of Legal Actions 
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[§504] Applicable Law; Interpretation 

 

[§506] Rights and Remedies are Cumulative 

 

[§507] Damages 

 

[§508] Specific Performance 

 

[§512] Right of Reverter 

 

[§513] Dispute Resolution; Legal Action 

 

[§601] Notices, Demands and Communications Between the Parties 

 

[§602] Conflicts of Interest 

 

[§603] Nonliability of Agency or Developer Officials and Employees 

 

[§604] Enforced Delay; Extension of Times of Performance 

 

[§605] Inspection of Books and Records 

 

[§606] Plans and Data 

 

[§607] Attorneys' Fees 

 

[§608] No Third Party Beneficiaries 

 

[§610] General Indemnity 

 

[§611] Mechanics' Liens 

 

[§612] Government Functions of Agency; No Joint Venture or Third Party Liability 

 

Attachments and Exhibits: As referred to in the Sections above and including, without limitation: 

 

 (1) [Attachment No. 3]    Housing Development and Affordable Phasing 

Requirements; and  

 

 (2) [Attachment No. 9, Section 4]    Scope of Development. 
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THIRD AMENDMENT TO  AGREEMENT FOR PURCHASE AND SALE OF 

REAL PROPERTY AND ESCROW INSTRUCTIONS 

(PHASE TWO RENTAL AFFORDABLE HOUSING DEVELOPMENT) 

This THIRD AMENDMENT TO AGREEMENT FOR PURCHASE AND SALE OF REAL 

PROPERTY AND ESCROW INSTRUCTIONS (the “Amendment”), dated for reference purposes as 

March 31, 2021, is made and entered into by and between UCP East Garrison, LLC, a Delaware limited 

liability company ("Seller") and Community Housing Improvement Systems and Planning Association, 

Inc., a California nonprofit public benefit corporation (“Buyer”). 

RECITALS 
A. Seller and Buyer entered into that certain Agreement for Purchase and Sale of Real Property 

and Escrow Instructions dated February 17, 2020 (as amended, the "Agreement"), for the purchase and 

sale of land in Monterey County, California (the "Property"). Except as otherwise defined herein, all 

capitalized terms shall have the meaning set forth in the Agreement. 

B. Seller and Buyer hereby desire to amend the Agreement on the terms and conditions set 
forth herein. 

AGREEMENT 
NOW, THEREFORE, for and in consideration of the mutual covenants and agreements contained 

in this Amendment, and for other good and valuable consideration, the receipt and adequacy of which 

are hereby acknowledged, Buyer and Seller agree as follows: 

1. Financing Deadlines.  The chart in Section 5.3 of the Agreement is hereby deleted and

replaced with the following: 

Obligation Deadline 

Submit application for additional Serna Funds April 30, 2021 

Obtain award letter from HCD for additional 

Serna Funds  

June 30, 2021 

Submit application for 4% Tax Credit/Bond 

financing 

September 9, 2021 

Obtain award letter for 4% Tax Credit/Bond 

financing 

December 8, 2021 

2. Closing Date.  The Closing Date (as defined in Section 4.2 of the Agreement) is hereby

changed to (a) February 28, 2022, if CHISPA does not obtain the 4% Tax Credit/Bond financing award, 
and (b) June 30, 2022, if CHISPA obtains the 4% Tax Credit/Bond financing award. 

3. General.  Except as expressly amended or modified by  this Amendment, all of the terms

and conditions of the Agreement shall remain unchanged and in full force and effect. This Amendment 
may be executed in any number of counterparts, each of which when so executed and delivered shall be 

deemed an original, and such counterparts together shall constitute only on agreement. 

[signatures on next page] 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective 

Date. 

SELLER: 

UCP EAST GARRISON, LLC, a Delaware limited 

liability company 

By:  UCP, LLC, a Delaware Limited Liability 

Company, its sole member  

By:  ______________________________ 

Name:  Nicholas Arenson 

Title:  Division President 

Ratified:________________________ 

BUYER: 

Community Housing Improvement Systems and 

Planning Association, Inc., a California nonprofit 

public benefit corporation  

By: ______________________________ 

Name:  Andrew Simer 

Title:    CFO 
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