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DISPOSITION AND DEVELOPMENT AGREEMENT

(SPORTSTOWN OFFICE DEVELOPMENT)

This DISPOSITION AND DEVELOPMENT AGREEMENT (thi~ "Agreement"),
dated for purposes of identification only this first (1 st) day ofMay, 1~99 (the "Date of this
Agreement"), is entered by and among the

CITY OF ANAHEEX, I, a municipal corporation and charter city,
(the "City"),

ANAHEfi’VI REDEVELOPMENT AGENCY, a public body corporate and politic,
(the "Agency"),

A
N
D

SUMMIT COIX, IMERCL--kL PROPERTIES, E’~’C., a California corporation,
~the "Developer").

RECITALS

The following recitals are a substantive part of this Agreement:

In furtherance of ttie objectives of the Community Redevelopment Law (as hereinafter
defined), the City and the Agency (jointly, "Anaheim") desire to encourage and promote
the redevelopment of that certain portion of the Anaheim Stadium Disaster Recovery
Redevelopment Project (hereinafter defined as the "Redevelopment Project") located
v,’ithin the City of.Anaheim, California generally known as the "Sportstown Site".

The Sportstown Site is contiguous to that certain facility generally known as "Edison
International Field of.anaheim", and certain parking facilities (hereinafter defined as the
"’Stadium Site"); the Stadium Site is subject to the "Stadium Lease" (as such term is
hereinafter defined); the Sportstown Site is subject to the "Amtrak Lease" and the
"’Stadium CC&R’s" (as such terms are hereinafter defined.).

,r 20The Citv Council of the Citv approved Area Development Plan No. 1 and certified
Environmental Impact Report No. 320 t’or the Sportstown Site, each or’which describes
ootential uses t’or the Sportstown Site that include office buildings.



D.    Pursuant to the"Tinseltown Purchase Agreement", "Ogden" .purchased a portion of the
,41P--,.Sportstown Site _.qenerally kn.o,~,in as the "Tinseltown Site" from the City and constructed
~ ~ihe "’Tinseltown l~evelopment (’as such terms are hereinafter defined): Ogden also

acquired a license to accommodate parking for the Tinseltown Develop.merit pursuant to
the "Tinseltown ParkingLicense Agreement" (as such term is hereinafter defined); the
City holds fee title tO the remainder of the Sportstown Site; in connection with .the
Tinseltown Purchase Agreement, the City, as declarant, recorded the "Existing CC&R’s’"
(as such term is hereinafter defined) against the Sportstown Site.

Pursuant to the "Glacier Lease," the City intends to convey a leasehold interest in another
portion of the Sportstown Site generally known as the "Glacier Site" to "Glacier" for the
construction and operation of the "Glacier Development" (as such terms are hereinafter
defined); the City also intends to provide parking for the Glacier Development on a
portion of the Sportstown Site pursuant to the "Reciprocal Easement Agreement" (as such
term is hereinafter defined).

In connection with the development of the Sportstown Site, the City may convey
additional interests in the Sportstown Site in the future.

Copies of the Stadium Lease, the Amtrak Lease, Environmental Impact Report No. 320,
.~ea Development Plan No. 120, the Redevelopment Plan for the Redevelopment
Project, the Tinseltown Purchase Agreement, the Tinseltown Parking License Agreement,
the Existing CC&R’s and the Glacier Lease (collectively, hereinafter defined as the

l~.-)E.xisting Sportstown Sit.e Property Documents") are available as public records on file
-~,’ith the City Clerk at 200 South Anaheim Boulevard, Anaheim, California.

Pursuant to this Agreement, the City intends to convey to the Developer (i) a fee interest
to that approximately one and one-half(1 ~,/.-) acre portion of the Sportstown Site
hereinafter defined as the "Office Site" and (ii) a license to utilize for parkinga portion of
the Sportstown Site adjacent to the Office Site of not less than five and one-half (5 ½)
acres containing not less than one thousand (1,000) parking.spaces (including at least two
hundred fifty-six [256] executive spaces reserv’ed during normal business hours and.at
least fifty-three [53] exclusive visitor spaces).(the "Parking Area"), so that the Developer
may construct and operate orhave operated thereon a class "A" office building of
approximately two hundred fifty thousand (250,000) net rentable square feet (hereinafter
defined as ihe "Project").                                             ..

Since the proposed Project "+,.’ill be located within the Anaheim Stadium Disaster
Recoven" Redevelopment Project. the Citv desires that the Agency be made a party to tb.is
Agreement.

Anaheim and the Developer (each. a "Party" and collectively, the :’Parties") desire that
the City agree to convey to the Developer the Ot-’fice Site and a right’ to use the Parking
Area so that the Developer can construct and operate the Project.

t~_ i!e City’s co.,+:-evance or’the Office Site to the Developer and the Developer’s



construction and operation of the Project pursuant to the terms of this Agreement are in
the vital and best interest of.Anaheim and the health, safety, morals and welfare of its
residents, and in accord with the public purposes and provisions of applicable state and
local laws and requirements under which the redevelopment of the Redevelopment
Project has been undertaken.

NOW, THEREFORE, FOR AND U~" CONSIDERATION OF THE MUTUAL PROMISES,
COV-ENANTS AND CONDITIONS CONTAE~ED .HEREU~’, THE CITY, THE AGENCY
AND THE DE’v-ELOPER AGREE AS FOLLOWS:

100. DEFLNITIONS.

"Additional Endorsements" is defined in Section 202.9 hereof.

"Agency" means the Anaheim Redevelopment Agency, a public body, corporate and
politic, exercising governmental functions and powers and organized and existing separate .and
distinct from the City under Chapter 2 of the Community Redevelopment Law of the.State of
Calitbrn]a, and any assignee of or successor to its rights, powers and responsibilities: The
Executive Director of the’Agency, or her designee, (hdreina~er defined as the ’~Executive
Director") shall represent the Agency in all matters pertainirig to this Agreement. Whenever a
reference is made herein to an action or approval tO be undertaken by the Agency, the Executive
Di~ll~o~r is authorized to act unl.es.s this Agreement specifically provides other~vise or the context

~therwise require.

"Agreement" means this Disposition and Development Agreement by and among the
Parties and includes Attachment No. 1 through.Attachment No. 11; to the extent of any
inconsistency between the body of the Agreement and the Attachments, the Attachments shall be
conformed to the body ofthe.Agreement prior to their execution.               -

"Am trak Lease" means the following documents, collectively, as the same may ~hereafter
3e amended, modified, restated or extended:

(a) Lease dated as of February 18, 1982 by and between the Atchison, Topeka and "
Santa Fe Railway Company and the National Railroad Passenger Corporation (’as
assigned by the lessee to the City):

Agreement for the Construction, Operation and ,3,Iaintenance of a Rail Passenger
S~ation and Parking .Area at Anaheim, California dated as of October 26, 1982 by
~.nd between the National Railroad Passenger Corporation and the City;

License dated as of August 26, 1985 bv and between the Atchison, Topeka and
S:.nta Fe Railway Company and the City: and

Ceoperative Agreement and Amendment to Lease dated as ot".Xlarch 19, 1996 by



and between the Orange County Transportation Authority and the City.

)’Anaheim" is defined in Recital A.

"Anaheim’s Conditions Precedent" means the conditions precedent tothe Conveyance
’or the benefit of Anaheim, as set forth in Section 202.10(A) hereof,

"Anaheim’s Environmental Report" is defined in Section 203.2 hereof.

¯ "Anaheim’s Environmental Consultant" is defined in Section 203.2 hereof.

.~ Angels means the Anaheim Angels L.P., a California limited partnership.

"Approved Endorsements" means the following endorsements to the Title Policy, the
ost of which shall beborne by Anaheim:

A. 100 (comprehensiveowner’s);

B. 116 (address);

C. 116.1 (survey);

D. 116.4 (contiguity);

.... : E. 103.7 (ac~e~s)~

F. 100.6 (no present or future violation of CC&Rs);

G. 116.7 (subdivision compliance);

H. 110.1 (deleting covenants from the Title Policy after the Release of
Construction Covenants and the Partial Release of Operating Covenants
are recorded);

I. 100.29 ,(surface rights);

J. separate tax lot;

K. any endorsements or coverage reasonably required to insure the
Developer’s rights under the Sportstown Reciprocal Easement Agreement
and the Parking License Agreement as agreed to in writing by the Parties
subsequent to the Effective Date.

¯ ’Assignment and Asst,mption Agreement" means an Assignment and Assumption
reement pursuant to :vhich certain rights and obligations of the City under tile Stadium Lease
I I~ ~i, gned to         and assumed by Developer with respect to the Ot’fice Site in a form



acceptable to ihe City and the Developer.

"Basic Concept Drawings" means the plans and drawings to be submitted by the
Deve~bper and approved by Anaheim, as set forth in Section 402. I hereof.

"Bid Price" means the cost of constructing the Potential Additional Developer
Improvements set forth in the bids solicited by Developer pursuant to Section ,-101.3 hereof.

"Building Permit Drawings" means the plans and draxvings required bv the City for the
issuance of a building permit for the Developer Improvements.

"Certificate of Occupancy" means the final certificate of occupancy issued by the City
for the construction of the Developer Improvements.

"City" means the City of Anaheim, a California municipal corporation and charter city.
The City Manager of the City, or his designee, (hereinafter defined as the "City Manager") shall
represent the City in all matters pertaining to this Agreement. Whene.ver a reference is made
herein to an action or approval to be undertaken by the City, the City Manager is authorized to.
act unless this Agreement specifically provides othe~vise or the context should otherwise
require.

"City Improvements" means that portion of the Improvements to be constructed by the
~ity in connection with the construction of the Project, as more particularly described in Section
10 .~reofand the Scope of Deyelopment.

"City Man-’~ger" means the City Manager of the City, or his designee.

"Closing" is defined in Section 202.5 hereof.

"Closing Date" is defined in Section 202.5 hereof.

"Community Redevelopment Law" is codified as Califorfiia Health and Safety Code
ection 33000 et seq..

"Construction" means the construction of the Developer Improvements, as set forth in
ection 40 t.

"’Conveyance" is defined in Section 201 hereof.

"CPI Adjustment" means the increase in the cost of living index, as measured bv the
ansumer Price Index for all urban consumers, Los Angeles-Anaheim-Riverside statistical area,
items (1982-84 = 100) published by the United States Department of Labor. Bureau of Labor

atistics ("CPI") in effect as ofthe Effective Date of the Parking License Agreement to the CPI
et~;ect as or’the date on which an adjustment is made. It’such index is discontinued or revised.
ch other index with which such index is replaced (or if not replaced, another index wMch
.~s~r- ’;¯ reflects and monitors consumer prices) shall be used in order to obtain subsiantiallv


