City of Carson
Report to Mayor and City Council

September 17, 2013
New Business Discussion

SUBJECT: CONSIDER STATUS REPORT ON THE REVISED DEVELOPMENT PLAN FOR
THE BOULEVARDS AT SOUTH BAY PROJECT FOR PROPERTY LOCATED AT
THE CAL COMPACT SITE

-

Submitted by Clifford W. Graves A}ézZ)ve ];)y Ja&]uelyn Acosta
Director of Community Development Actihg City Manager

L. SUMMARY

The City Council approved The Boulevards at South Bay Specific Plan (SP No.
10-05) on February 8, 2006 (Exhibit No. 9) and approved an Amended Specific
Plan on April 5, 2011 (Exhibit No. 10). The Boulevards at South Bay is a
mixed-use commercial and residential project approved for up to two million
square feet of commercial space and 1,550 residential units. The project is
located north and south of Del Amo Boulevard, west of the I-405 Freeway and
north and east of the Dominquez Channel. The project area consists of 168
acres, 157 acres of which are located on a former landfill.

Efforts have been ongoing to support installation of the landfill remediation
systems and to assist Carson Marketplace LLC (Developer) in evaluating
development opportunities that are consistent with the Boulevards at South Bay
Specific Plan. The Developer has made tremendous progress and now seeks to
present information on the forthcoming development. The purpose of this
agenda item is to share the concepts for the proposed outlet mall and the
development expectations for the entire site.

II. RECOMMENDATION
TAKE the following actions:

1. ALLOW the presentation on the updated development plan proposed for
the outlet mall and remainder of the Boulevards at South Bay site.

2. RECEIVE and FILE.

III. ALTERNATIVES
TAKE another action the City Council deems appropriate.
Iv. BACKGROUND

The City Council approved the Boulevards at South Bay Specific Plan on
February 8, 2006. An Environmental Impact Report (EIR) (SCH #2005051059)
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which evaluated the impacts of the project was certified by the Carson
Redevelopment Agency on February 8, 2006. On March 21, 2006, the City
Council approved a Development Agreement establishing certain development
rights during the 15-year term of the agreement (Exhibit No. 12). The Specific
Plan and Development Agreement were amended on April 5, 2011 to modify
various development standards and guidelines, to clarify future development
rights and to designate Lenardo Drive (renamed as Jim Dear Boulevard) as a
public street (Exhibit No. 11). The Boulevards at South Bay Specific Plan was
adopted by ordinance and has the same effect as a zoning ordinance. The
regulations concerning permitted uses: height, density, setbacks and other design
standards supersede the zoning code for the area governed by the specific plan.

The approved specific plan allows up to 1,550 residential units and 1,995,125
square feet of commercial uses in three districts comprising approximately 168
acres. An Illustrative Plan (Exhibit No. 1) shows the conceptual building
footprints and locations and a Land Use Summary Table (Exhibit No. 2)
describes allowable land use and the maximum amounts were adopted as part of
the Specific Plan.

On March 27, 2012, the Planning Commission conducted a workshop to discuss
the proposed outlet mall and the modified site plan for the Boulevards at South
Bay (Exhibit Nos. 3 and 4). On May 7, 2013, the City Council was provided
additional information on the proposed outlet mall as part of the annual review of
the Development Agreement (Exhibit No. 5). The response to the proposed
outlet mall has been very positive and the Developer has submitted an updated
Development Plan to the Community Development Department reflecting the
anticipated outlet mall and other commercial and residential development
(Exhibit No. 6). This plan reflects the current expectations for development and
changes are expected as the Developer confirms best development options.

The updated Development Plan shows details for the 43-acre outlet mall to be
developed along the I-405 Freeway and identifies the remainder of the
commercial and residential development. The Developers are preparing plans
for 552,167 square feet of retail and restaurant use in the outlet mall. Two
parking garages will be built, one at either end of the open air mall. The outlet
mall will be built in Phase One and vertical construction is expected to begin in
the second quarter of 2014. Phase One is also proposed to include a 147,949
square foot discount bulk item store on the west side of Jim Dear Boulevard.
Future phases will include an additional 833,103 square feet of retail pads and
132,987 square feet of hotels (approximately 209 rooms) for a total of 1,509,811
square feet of commercial space. This is less than the 1,995,125 SF allowed by
the Specific Plan. A total of 850 rental units are projected on the south side of
Del Amo Boulevard and 300 rental units on the north side of Del Amo
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Boulevard. The total number of residential units proposed is 1,150 which is
considerably less than the 1,550 units allowed by the Specific Plan. The
proposed 1,509,811 square feet of commercial uses and 1,150 rental units are in
substantial conformance with the Illustrative

Plan aﬁd Land Use Summary Table as adopted in the Boulevards at South Bay
Specific Plan.

There are three Development Districts included in the Specific Plan (Exhibit No.
8). Development District (DD) 1, located on the south side of Del Amo
Boulevard east of Main Street, originally had 31 acres. A maximum of 1,300
residential units, 900 ownership units and 400 rental units, are allowed in this
District in addition to 150,000 square feet of Commercial Recreation and
Entertainment, Neighborhood-Serving Commercial and/or Restaurant uses. The
updated Development Plan reduces DD 1 from 31 acres to 20 acres. Eleven
acres on the east end of DD1 are being transferred to DD 2. The additional
acreage will be used for one of the garages for the proposed outlet mall. The
Specific Plan Section 8.1.4 (A 3) allows the expansion or reduction of the net
acreage of a Development District by no more than 10% as a minor
administrative modification. The Specific Plan currently shows DD 2 as 126
acres. Considering the allowable 10% expansion of 12.6 acres, the proposed
transfer of 11 acres is allowable and changes DD 2 from 126 acres to 137 acres.
The updated Development Plan shows 850 rental units for DD 2, a considerable
reduction from the 1,300 units originally proposed for this area.

DD 3 is located north of Del Amo Boulevard and will remain at 11 acres. The
updated Development Plan proposes 300 rental units. The Illustrative Plan and
Land Use Table shows 250 For Sale Units and 50,000 square feet of commercial
use for this area. The Equivalency Program provided in Specific Plan Section
8.3 allows a conversion factor to exchange from one land usé to another. The
50,000 square feet of commercial space can be converted to 174 apartment units.
Therefore, the 300 rental units are less than the 424 apartments allowed by the
Specific Plan.

Minor modifications do not need a Specific Plan change and can be
administratively approved (Exhibit No. 7). Although the Specific Plan indicates
that minor modifications are not approved by the Planning Commission or City
Council, considering the importance of this project to the community, this
concept for the updated Development Plan is being presented to the City Council
for input prior to any final consideration by staff. Pursuant to Chapter 8, Section
8.1 of the Boulevards at South Bay Specific Plan No. 10-05, the Developer has
requested a determination that the Development Plan is in substantial
conformance with the Illustrative Plan and Land Use Summary Table.
Community Development Department staff intends on providing a written
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determination that the updated Development Plan is in substantial conformance
with The Boulevards at South Bay Specific Plan No. 10-05 subject to the
approval of minor modifications authorized in Specific Plan Section 8.1.4.
There are no greater impacts with the proposed updated Development Plan than

those already analyzed under California Environmental Quality Act in the
certified EIR.

V. FISCAL IMPACT

There will be substantial revenues generated from the development of the
Boulevards at South Bay. The determination that the updated development plan

is in conformance with the Specific Plan does not commit the City to further
assistance.

VI. EXHIBITS

Hlustrative Plan Figure 4.0a. (pg. 5)

Land Use Summary Table 4.1. (pg.6)

Planning Commission Staff Report dated March 27, 2012. (pgs. 7-12)
Planning Commission Minutes dated March 27, 2012. (pgs. 13-14)
City Council Staff Report dated May 7, 2013. (pgs. 15- 79)
Proposed Updated Development Plan. (pg. 80)

Excerpt from Boulevards at SBS Plan: Implementation. (pgs. 81-86)
Development Districts Map. (pg. 87)

. Minutes February 8, 2006, Item No. 1. (pgs. 88-93)

10 Minutes February 8, 2006, Item No. 2. (pg. 94)

11.Minutes April 5, 2011, Item No. 20. (pgs. 95-96 )

12.Minutes March 21, 2006, Item No. 30. (pgs. 97-98)
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| Prepared by:  Sheri Repp-Loadsman, Planning Officer
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Reviewed by:
City Clerk City Treasurer
Administrative Services Public Works
Community Development Community Services

Action taken by City Council
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Table 4.1
Land Use Summary

Land Use Types

Specific Plan
Land Use Category

Units or
Square Footage

Development District 1 {31 Acres)

Residential, Ownership Units MU-M 900 units
Residential, Renta! Units MU-M 400 units
Commerciai Recreation & Entertainment MU-M 75,000 sf
Neighborhood-Serving Commercial MU-M 50,000 sf
Restaurant MU-M 25,000 sf
Subtotal 150,000sf | 1,300 units
Development District 2 (126 Acres) : : R
Commercial Recreation & Entertainment M 139,000 sf
Hotel (300 Rooms) M 200,000 sf
Regional Commercial M 1,370,000 sf
Neighborhood-Serving Commercial M 30,000 sf
Restaurant M 56,125 sf
Subtotal 1,795,125 sf] 0 units

- Development District 3 (11 Acres). T
Residential, Ownership Units MU-M 250 units
Neighborhood-Serving Commercial - MU-M 50,000 sf

Subtotal
TOTAL

EXHIBIT NO. 0%

50,000sf { 250units
1,995,125 sf 1,550 units |



CITY OF CARSON

PLANNING COMMISSION STAFF REPORT

NEW BUSINESS DISCUSSION: March 27, 2012

SUBJECT: Workshop regarding a Modified [liustrative Site
Plan for the Boulevards at South Bay

Specific Plan No. 10-05

APPLICANT: Carson Marketplace LLC

REQUEST: Discuss the Modified lllustrative Site Plan for the
Boulevards at South Bay

PROPERTIES INVOLVED: 20400 Main Street

COMMISSION ACTION

Concurred with staff

Did not concur with staff

___ Other
COMMISSIONERS' VOTE
AYE NO AYE NO

Chairman Faletogo Saenz
Vice-Chair Gordon Schaefer
Brimmer Verrett
Diaz Williams
Goolsby

Item No. 10A /\
EXHIBITNO. 82 &



introduction

The Specific Plan No. 10-05 for Boulevards at South Bay Mixed-use Project was
approved on February 21, 2006 and amended on April 5, 2011. The majority of the
Project Site, consisting of 157 acres, is iocated south of Del Amo Boulevard, east of
Main Street, west of [-405/San Diego Freeway, while the remaining 11 acres are
iocated north of Del Amo Boulevard. The 157 acre site was a former landfill.

The Specific Plan includes an approved iliustrative site plan which shows the
proposed uses and locations (Exhibit No. 2). It is a conceptual plan that was
expected to change as the applicant evaluated market conditions, confirmed best
development options and identified tenants . After years of focusing on remediation
activities and waiting for market conditions to improve, the applicant is considering a
change to the illustrative site plan to include an outiet mall. The purpose of this
workshop is to share the preiiminary concepts for the proposed outiet mall and fo
share the development expectations for the development of the entire site.

Background and Discussion

Background

The Boulevards at South Bay Specific Plan provides development standards and
guidelines that allow for a potential mix of approximately 2 million square feet of
commercial, retail and entertainment uses, a 300-room hotel and up to1,550
residential units. An Environmental impact Report was certified which evaluated
project impacts and determined appropriate and feasible mitigation measures to
support the development. The former Carson Redevelopment Agency provided

financiai assistance toward compietion of various pubiic improvements and the landfill
remediation.

The Boulevards at South Bay Land Use Plan is designed to accommodate residential
and commercial uses through the creation of three development districts and two
land use categories: Commercial Marketplace (CM) and Mixed-Use Marketpiace
(MU-M) (Exhibit No.1). The development districts and land use categories allow for a
greater variety of land uses and customized development standards. Development
District 1 has 31 acres and is located on the south side of Del Amo Boulevard
between Main Street and 1-405(San Diego Freeway). It is designated for Mixed-use
Marketplace (MU-M) and allows for 1300 residential units and 150,000 square feet of
commercial use. Development District 2 is the remainder of the landfill property and
has 126 acres. It is designated Commercial Marketpiace (CM) and may contain
regional commercial uses, entertainment and recreational uses, large scale
commercial tenants and a hotel. Development District 3 is located north of Del Amo

Boulevard and has 11 acres. It was designated for 250 residential units and 50,000
sq. ft. of commercial uses.

Currentiy, the iliustrative site plan approved in 2011 (Exhibit No. 2) shows a 400 unit
apartment building on the south side of Del Amo Boulevard, east of Stamps Drive
and north of Lenardo Drive. Adjacent to the apariments are movie theaters. An

Planning Commission Staff Report
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entertainment district with approximately 139,000 square feet consisting of the
theaters, restaurants and shops was envisioned on both sides of Lenardo Boulevard
connected by a pedestrian access over Lenardo Drive. Further south between
Lenardo and the Freeway were regional commercial buildings. An hotel was planned
for the south end of Lenardo Drive near the Avaion/I-405 Freeway.

The applicant has made significant progress on preparing the site for development
and instaliation of remediate systems. The landfill remediation system inciuding a gas
coliection system and liner in the parking areas is being installed. The groundwater
treatment wells are aiso being installed. The Operation Center, which will house the
equipment for the groundwater treatment, the gas coliection system and the flares is
also being constructed. It is expected that the Operation Center will be opened this
summer. The applicant is working with the Department of Toxic Substances Control
(DTSC) and city to allow for phasing of the development. The utilities including storm
drains, public and private sewers, domestic, fire and reclaimed water lines have been
installed. The electrical lines will be instalied this spring.

In a separate but related project, the reconfigured interchange at Avalon and 1-405
will be complete within the next two months. The roadway connection to the
Boulevards at South Bay will remain ciosed until the new street is complete and
access is needed to serve the new development. Staff will also be working with
Caltrans to obtain authorization to upgrade the landscaping at the interchange to
coordinate with the landscaping at the new development and to provide a better
“‘gateway” treatment for the main access point into the Carson community.

Outlet Mall Concept

Due fo changes in the economy, the applicant is considering changing the proposed
uses on the east side of Lenardo Drive and adjacent to the freeway to an outlet mall,
a collection of stores in which manufacturers sell their stock directly io the public. The
residential located south of Del Amo Boulevard will likely be apartments. The movie
theaters, restaurants and entertainment uses will be located on the west side of
Lenardo Drive and placed in a central location.

The likely design option for the outiet mall would be fo place the retail area above a
podium with ground level parking located below and along the entire area between I-
405 and Lenardo Drive. Alternatively, there may be two parking structures located on
either end of the outiet mall. There would be approximately 685,000 sq. ft. of
buildable area in the outlet mall. Similar to the original iliustrative plan, pedestrian
access would be provided over Lenardo Drive from the podium level of the outiet mali
to the theaters. As currently envisioned, the total proposed square footage of
commercial use will be 1,485,000 square feet, well below the maximum aliowed of

1,895,125 square feet. The applicant is proposing 1,350 residential units, a reduction
of 200 units from 1,550 aliowed.

The Specific Plan has a process which allows minor modifications to the illustrative
site plan and defines the aliowable modifications, The Specific Plan defines a minor

Pianning Commission Staff Report
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Iv.

modification as “an expansion or reduction of the net acreage covered by a given
Development District within the Specific Plan by no more than 10 percent.”

Minor modifications do not need a Specific Plan change and can be approved by the
Planning Officer. The proposed modification adds 11 acres to Development District 2
(Exhibit No. 3). Development District 2 currently has 126 acres therefore the addition
of 11 acres meets the definition of a minor modification. This wouid aliow the
expansion of the Development District by iess than 10%. Aithough minor
modifications do not have to be approved by the Planning Commission, the Planning
Officer can refer the changes to the Planning Commission for review. Considering the
importance of this project to the community, this concept for the modified illustrative
plan is being presented to Pianning Commission for input prior to any final
consideration. The modified illustrative site plan will be submitted fater this year.

Upcoming Activities

Carson Marketplace, LLC has been working with the city to establish Community
Facility Districts (CFDs) to ensure the maintenance and operation of the landfill and
to provide the one-time and on-going costs of providing and maintaining services for
the project. The City Council will consider the establishment of CFDs for this project
in April. Staff will be schedule the subdivision for the surface parce! (TTM No. 68889)
to the Planning Commission for review in late spring. A community meeting will be
planned for the summer to provide a status of the remediation activities and o
discuss the proposed development.

Recommendation
That the Planning Commission:

+« CONSIDER and DISCUSS the revised iliustrative site plan;

Exhibits

1. Development District Map
2. Approved lliustrative Site Plan
3. Proposed Development District Map

f \
Prepared by: _ \___\~ . }/\1 3’\'/,
Chris Ketz, Contract Plannei~J\
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B . > L
Reviewed by<____> o T~
Sheri Repp Loadsmart, Planning Officer

Planning Commission Staff Report
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Source: The Planning Center, 2009.
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—Applicant’s Request:

The applicant GityView 616 East Carson, LLC, is requesting a one- Mn
for development of a Thixed use development with 152 residefices comprised of stacked
flats, townhomes and detac nits, and 1 3,3 13-stuare feet of commercial uses on
9.51 acres. The subject property is” d at 616 East Carson Street.

e

o

T
Planning Commission-D&cision:

-

ChairmaanéTgibgo granted, without objection, approval of a 6

, ear extension to June
28, 2613 (absent Commissioners Brimmer and Goolsby).

10. NEW BUSINESS DISCUSSION: -
A) Workshop regarding a modified Illiustrative site plan for The
Boulevards at South Bay, Specific Plan No. 10-05, Carson
Marketpiace

Applicant’'s Request:

The applicant, Carson Marketplace, LLC, is requesting the Planning Commission
discuss the Modified liustrative Site Plan for the Boulevards at South Bay located at
20400 Main Street.

Contract Planner Ketz provided a brief history of the work that has been done on this
property and noted that the specific plan allows for changes to the illustrative site plan.
She advised that the applicant has made significant progress on preparing the site for
development with the installation of various remediation systems; noted that the
groundwater treatment wells are being installed; and stated that the Operation Center is
expected to be open this summer, noting it will house equipment for the groundwater
treatment system, the gas collection system and the flares. She advised that the
applicant is working with the Department of Toxic Substances Control and the City to
allow for phasing of the development; noted that the utilities for the storm drains, all
public/private, domestic, fire and reclaimed water lines have been instalied; and that the
electrical and gas lines will be installed this spring.

Contract Planner Ketz advised that the developer is in the process of establishing
Community Facility Districts through which assessments will be collected from the
property owners and tenants to pay for the environmental monitoring and maintenance,
the maintenance of the public road and landscaping, and also provide funds for the
Carson Circuit transportation shuttle, LA County Sheriff's service, and pay for mitigation
fees, which include the fire and library fees. She added that the subdivision proposal
will be coming to the Planning Commission in late spring; and that there will be another
community meeting to go over the proposed changes.

Contract Planner Ketz advised that the developer is now giving serious consideration to
including an outiet mall on the portion of this site closest to the freeway; and
approximately 685,000 square feet of buildable area, noting that outlet malls have
become very lucrative. Contract Planner Ketz stated that the proposed residential use
located south of Del Amo Boulevard will likely be apartments; that the movie theaters,
restaurants and entertainment uses will be located on the west side of Lenardo Drive.
She explained that the likely design option for the outiet mall would be to place the retail
area above a podium with ground level parking located below and along the entire area

EXHIBITNO. 05
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between 1-405 and Lenardo Drive; and that there may be two parking structures located
on either end of the outlet mall. She noted that similar to the original illustrative plan,
pedestrian access would be provided over Lenardo Drive from the podium level of the
outlet mall to the theaters. She added that as currently envisioned, the total proposed
square footage of commercial use will be 1,425,000 square feet, which is well below the
maximum allowed of 1,995,125 square feet. She advised that the applicant is
proposing 1,350 residential units, a reduction of 200 units from 1,550 allowed. She
advised that the project is in compliance with the requirements of the Development
Agreement.

Seely Arms, LNR representative, stated that the uses are still the same; explained that
because of the poor economy, their focus has been on remediation activities; and he
noted they are giving serious consideration now to putting in an outiet center, noting
these are doing extremely well. He added that freeway visibility is key to the success of
the outlet center; and stated that it will be located adjacent to the freeway. He stated
that there may be parking garages on each side of the outlet center; and he addressed
the location for the entertainment, shopping and multi-family areas. He added that there
has been a tremendous amount of activity on site and that they are carrying forward
with these activities. He stated the first phase will be the outiet center and that he
expects to see the buildings go up in 2014. He noted for the Commission that if there is
demand and interest, a bowling facility, hotels and Dave & Busters will be considered.

Commissioner Williams noted his concern with the ease of circulation for those who will
be living in these new multi-family residential areas.

Mr. Arms explained that there will be ample access from this site and to the adjacent
freeway; and stated that this site will have a large thoroughfare.

Planning Manager Repp mentioned that the EIR covered trip generation levels and
concluded that no mitigation measures were needed, noting this project is below traffic
thresholds; and she commented on other modes of transportation, such as busses and
biking. ' '

10. NEW BUSINESS DISCUSSION:

B) Update of the city’s 5-Year Capital improvement Program

Planning Officer Repp explained that this update will be a much different process
without the use of redeveiopment funding, noting the City will need to be more focused
with how it goes about the CIP process/projects. She added that the City Manager will
review the 5-year program on an annual basis.

Commissioner Diaz stated he'd like to see the City focus on reaching its goals and

noted his support for a 1-year review of the 5-year plan, noting that adjustments should
be made when necessary.

Commissioner Williams stated he'd like to see annual progress reports on the status of

the 5-year plan and noted his support for working on the streets and parks. He noted

his concerns with pedestrian safety with the lack of a sidewalk over the Dominguez

Channel bridge on 213" Street, noting he'd like this project to become a priority. He

stated that for pedestrian and traffic safety, he'd like the Del Amo/Avalon east to _
Wilmington Avenue landscaping project moved forward, stating that since many people fa\\
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SUBJECT: CONSIDER THE ANNUAL REVIEW OF THE BOULEVARDS AT SOUTH BAY
(CARSON TPLACE, LLC) DEVELOPMENT AGREEMENT

Wod ¢ 41

Approved by David C. Biggs
Director of Community Development City Manager

I. SUMMARY

The City Council is being asked to consider the required Annual Review Report
(Exhibit No. 3) of The Boulevards at South Bay Development Agreement
(Exhibit No. 1) and the First Amendment to the Development Agreement
(Exhibit No. 2).

IL RECOMMENDATION
RECEIVE and FILE.
III. ALTERNATIVES

1. DIRECT staff to TAKE action resulting from the Annual Review Report.
2. TAKE another action the City Council deems appropriate.
IV. BACKGROUND

On March 21, 2006 (Exhibit No. 4), the City Council approved a development
agreement with Carson Marketplace LLC for The Boulevards at South Bay
project and on April 5, 2011, approved the First Amendment to the Development
Agreement (Exhibit No. 2). The development agreement requires an annual
review within 30 days after the anniversary of the approval date of the
development agreement. The development agreement provides the developer an
opportunity to present oral and written testimony. This is the seventh annual
review report for this project. LNR, the managing partner of Carson

- Marketplace LLC, was acquired by Starwood Capital on April 19, 2013.
Carson Marketplace LLC has indicated that Starwood Capital remains committed
to the Boulevards at South Bay project.

The Boulevards at South Bay is a mixed-use commercial and residential project
consisting of up to two million square feet of commercial space and 1,550
residential units. The 168-acre site is located north and south of Del Amo
Boulevard, west of the I-405 San Diego Freeway, and north and east of the
Dominquez Channel. A Specific Plan and Owner Participation Agreement were
also approved as part of the project.
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The development agreement has timing constraints to ensure that the project is
proceeding. The development agreement requires an annual review by the City
Council to evaluate progress by the developer. The purpose of the annual
review is for the developer to demonstrate and for the city to determine that the
developer is in good faith compliance with the terms of the Development
Agreement. The City Council found the developer to be in compliance with the
annual reviews of the Development Agreement on the following dates: May 1,
2007 (Exhibit No. 5); April 15, 2008 (Exhibit No. 6); April 7, 2009 (Exhibit
No. 7); May 4, 2010 (Exhibit No. 8); April 19, 2011 (Exhibit No. 9) and April
17, 2012 (Exhibit No. 10).

Carson Marketplace LLC has made significant progress in preparing the site for
development with the installation of remediation systems. The landfill
remediation system, including a gas collection system and liner in the parking
areas, has been installed. The groundwater treatment wells are also being
installed. The portion of the operation center, which will house the equipment
for the groundwater treatment, the gas collection system and the flares, is
completed and equipment installed. The site is awaiting an electrical connection
at which time these systems will be operational. The Operations Building itself
should be under construction this summer. The applicant is working with the
Department of Toxic Substances Control (DTSC) and city to allow for phasing
of the development. The storm drains, all public/private water lines, domestic
fire water lines and reclaimed water lines have been installed. The gas lines
have been installed and the electrical lines are ready to be installed.

Carson Marketplace LLC established two Community Facility Districts (CFDs).
Through the CFDs, assessments will be collected from the property owners and
tenants. Assessments from the first CFD will pay for the environmental
monitoring and maintenance. The assessments from the second CFD will pay for
required mitigation for the LA County Fire Department for fire service
improvements in the area, the LA County Library for improvements for the
library on Carson Street, the storm drains, park fees and school fees.

Carson Marketplace LLC is also considering changing the proposed uses on a
portion of the site to incorporate an outlet mall due to changes in market
conditions. The outlet mall would be over 500,000 square feet of buildable area
and located on the east side of Lenardo Drive and adjacent to the I-405 freeway.
The likely design option for the outlet mall would be an open air mall with large
parking garages at either end of the mall. The development plans will be
adjusted to accommodate the outlet mall and to prioritize the highest and best
uses for the remaining property.

The Carson Marketplace Specific Plan provides significant flexibility for the
developer to adjust the type and location of commercial and residential uses.

A
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of the outlet mall is consistent with the Carson Marketplace
More information on the revised illustrative plan will be submitted

to the city as the project continues through the review process. A phased

remediation pl

an is currently under review to determine appropriate timelines for

start and completion of development on the former landfill. Substantial progress
has been made this year, and the project is incompliance with the requirements
of the Development Agreement.

V. FISCAL IMP

ACT

The developer

paid a nominal fee of $500.00 for the city’s review of this Annual

Review Report.

VI. EXHIBITS

. Carson Marketplace Development Agreement. (pgs. 4-49)
. First Amendment to the Development Agreement. (pgs. 50-54)
. Annual Review Report from the Developer. (pgs. 55-56)

1

2

3

4. Minutes of
5. Minutes of
6. Minutes of
7. Minutes of
8. Minutes of
9. Minutes of
10. Minutes of

City Council Meeting dated March 21, 2006. (pg. 57)
City Council meeting dated May 1, 2007. (pg. 58)

City Council meeting dated April 15, 2008. (pg. 59)
City Council meeting dated April 7, 2009. (pg. 60)

City Council meeting dated May 4, 2010. (pg. 61)

City Council meeting dated April 19, 2011. (pg. 62)
City Council meeting dated April 17, 2012. (pgs. 63-64)

Prepared by: Chris Ketz, Planning Consultant

TO:Rev09-04-2012

Reviewed by:

City Clerk

City Treasurer

Administrative Services

Public Works

Community Development

Community Services

Date Action

Action taken by City Council
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DEVELOPMENT AGREEMENT
| ‘between |
THE CITY OF CARSON
(“City”)
and |

CARSON MARKETPLACE LLC,
' A Delaware limited liability company

(“Developer™)
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DEVELOPMENT A GREEMENT

THIS DEVELOPMENT AGREEMENT (this “Agreement”) is entered into on March 2],
2006, by the CITY OF CARSON (the “City™), a municipal corporation, and CARSON
MARKETPLACE LLC, a Delaware limited liability company (the “Developer™), pursuant to
Article 2.5 of Chapter 4 of Division | of Title 7, Sections 65864 through 65869.5 of the
Californiz Government Code. City and Developer shall be referred to within this Agreement
jointly as the “Parties™ and individually as a “Party.”.

RECITALS:

A, Capitalized Terms. The capitalizsd terms used in these recitals and throughout
this Agrccmcnt shall have the meaning assigned to them in Section 1. Any capitalized terms not
defined in Section 1 shall have the meaning otherwise ass1gncd to them in this Agreement or

~ apparent from the context in which they are used

B. Property Status Developer holds a legal or equitable interest in certain real
property which is located in the City, and is more particularly described in the “Lecral
.Description of Property” attached hereto as _E_ﬁlle_ and is shown on the “Site Map” attached
hereto as Exhibit B which together show the "Property™,

C. Project. THP ant of development rights hereunder is. consideration for
Developer’s good faith efforts to complete the dcveloPmcnt of & multi-million dollar mixed use,
comrmercial and residential project consisting of up io approxxmately 2 million square fest of
.comumercial space and 1,550 residential units a5 described in the Specific Plan (as hereinafter
defined). The project as approved by the Specific Plan is hereinafer referred to as the “Project.”
The Project to be constructed by Developer, with financial assistance from the Carson

. Redevelopment Agency (the “Agency”) according to the terms of an Owner Participation

Agreement, will benefit City by remediating & former landfill site, creating new jobs in the
community, ziding in the revitalization of City's economy, providing new entertainment and
shopping venues and creating residential units including some with affordability covenants as
provided in Section 5.5. The Project will pay all applicable City Developer Fees, including
Quimby park fees, and Processing Fees which will assure that aII costs of the Project will bn
mmgatei :

D. Legislation Authorizing Development Agreements. To strengthen the public
planmncr process, encourage private participation in comprehensive planning and reduce the
economic risk of development, the legislature of the State of California adopted the Development
Agreement Stafute, Sections 65864, et seg., of the Government Code, authorizing City to enter
into an agresment with any Person (s hereinafter defined) having a legal or equitable interest in
real property providing for the development of such property and establishing certain
development rights therein. The legislative findings and declarations underlying the
Development Agreement Statute and the provisions goveming contents of development
agreements state, in Government Code Sections €5864(c) and €5865.2, that the lack of public
facilities, including, but not limited to, strests, sswerage, transpdrtation, drinking water, school,
and utility facilities is a serious impediment to the development of new housing, and that
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_applicants and local govcmmcnts may include provisions in ds vulopmcnt agreements rclatmo to
applicant financing of necessary public facilities and subsequent reimbursement over time.

E. Intcnt of the Parties. Developer and City have determined that the Project is 2
development for which a development agreement 1s appropriate. The Part1=s desire to define the
 parameters within which the obligations of Developer for infrastructure  and public
mprovcmcnts and facilities will be met, and to provide for the orderly development of the
Property, assist in attaining the most effective utilization of resources within the City, and
otherwise achieve the goals of the Development A greement Statute, In consideration of these
benefits to City and the public benefits of the development of the Propcrty,'Dcvelopcr will
. receive assurances that City shall grant all permits and approvals required for total development
* of the Property and the Project in accordance with this Agreement.

F. Public Hearings: Findings. In accordance with the requirements of the California
Environmental Quality Act (Public Resources Code Sections 21000, et seq. (“CEQA™),
appropriate studies, analyses, reports or documents were prepared and considered by the
Planning Commission and the Redevelopment Agency: The Planning Commission, after a public
hearings on November 29, 2005, January 24, 2006 and January 31, 2006, recommended, and the
‘Redevelopment Agcncy, after making appropriate findings, certified, by Resolution No. 06-07

- adopted on February &, 2006 & Final Environmenta] Impact Report for the Project in compliance
with CEQA, more specifically identified as the “Final Environmental Impact Report”, State
Clearinghouse No. 2005051059, (the “EIR”). On January 31 and Fcbruary 14, 2006, the

' Planning Commission of the City (the “Planning Commxssmn") after giving notice pursuant to
Govemment Code Sections 65090, 65091, 65092.and 65094, held a public .hearing om -
Developer's application for this Agresment. On February 21, 2006, the City Council, after
providing public notice as required by law, held a public hearmg to consider Developer’s

- application for this Agreement. The Planning Commmission and the City Council have found on
the basis of substantial evidence that this Agreement is consistent with all applicable plans Tules,
regulations and official policies of the City including Resolution 90-050 of the City Council
.establishing procedures for the review and approval of development agreements (the "Enabling

- Resolution"). Specifically, the City Council has found that the Agreement; (i) is consistent with
,thc General Plan and any applicable specific plan; (ii) is in conformity with public convenience
and good land use practices; (iii) will not be detrimental to the health, safety and general welfare;
(iv) will not adverscly affect the orderly d=vclopment of property or the preservation of prop}.,rty
values; and (v) is consistent withi the provisions of Government Code Sections 65864 through
€5 869 s.

G. Mutual Apresment. Based on the foregoing and subject to the terms and
condmons set forth herein, Devsloper and City des1r= to enter into this Agreement.

NOW, THEREFORE, pursuant to the authority contained in the Development Agreement

* Statute as it applies to City, the Enabling Resolution and the Authorizing Ordinance, and in

b consideration of the mutual promises and covenants herein contained, and having determined

that the forsgoing recitals are true and correct and should be and hereby are incorporated into this
T A greement, the Parties agree as follows:

o

’;“
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L. DEFINITIONS

The following words and phrases are used as defined terms throughout this Agreement.
Each defined term shall have the meaning set forth below and shall be applicable to both the

singular and plural form of any noun and verbs of any tense.

o1l Affiliate. “Affiliate” means, with respect to any specified Person, any Person .
which, directly ar indirectly, through one or more intermediaries, Controls, is Controlled by, oris
under common Control with, such specified Person. '

1.2 Agency. “Agency” means the Carson Rcdcvclopmcnt Agency.

‘ 13  Agreement “Agreement” means this Development Agreement as the same may
be amended or modified from time to time.

14  Apblications. “Application(s)” shall mean a complete application for the
applicable land use approvals (such as 2 subdivision map, conditional use permit, etc.) meeting
all of the Existing Land Use Regulations, provided that any additional or altemate requirements
in Future Land Use Regulations which affect the Project application shall apply only to the
extent permiitted by this Agreement.

1.5  Approval Date. “Approval ‘Date™ means the date of the adoption of the
Authorizing Ordinance by the City Council. '

oA .

‘ 16 Authorizing Ordinance. “Authorizing Ordinance” means Ordinance No. 06-1343
of City approving this Agreement. ;

1.7 " CEOA. “CEQA” means the California Environmental Quality Act (Public
Resources Code Sections 21000, et seq.). |

1.8 City. “City” means the City of Carsdn, California.
1.9  City Council. “City Council” means the governing body of the City of Carson. .

1.10 Claims or Litigation. “Claims or Litigation” shall mean any challenge by
adjacent owners or any other third parties (1) to the legality, validity or adequacy of the General
Plan, Land Use chp.lations, this Agreement, Development Approvals, or other actions of City
pertaining to the Project, or (ii) seeking damages against City as & consequence of the foregoing
actions or for the taking or diminution in value of their property as 2 consequence of the
foregoing actions. , .

1.11 Conditions of Approval. "Conditions of Approval" means those conditions of
approval impesed by City upon the Existing Development Approvals as of the Approval Date
and any additional conditions of approval thereafter imposed by City upon Pumre.stelopman
‘Approvals in accordance with this Agreement. ‘
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1.12 Control. "Control", ar any derivative thereof, when used with respect to gmy
specified Person, means the possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of such Person, whether through ownership of voting
securities or partnership or membership or other ownership interests, by contract or otherwise;
provided, however, that, without limiting the generality -of the foregoing, (i) 2 general partner
shall always be desmed to Control any general partnership, limited partership, or limited
liability parmership of which it is 2 general parmer, and (if) a manager shall aiways be deemed to
Control any limited liability company of which it is a manager. :

1.13 - City Manager. “City Manager” means the Chief Administrative Officer of City,

1.14 CPI Index. "CPI Index" means the Consumer. Price Index for all Urban
Consumers, Los Angeles-Anaheim-Riverside Metropolitan Index (1982-84 = 100) published by
the Bureau of Labor Statistics of the United States Department of Labor or, if such index is
discontinued, any successor index thereto. - .

' 1.15 Cure Perod. “Cure Period” means thirty (30) days after the date that the Non-
Defaulting Party provides written notice to the Defaulting Party in accordance with Section 11.2
setting forth the nature of any breach or failure by the Defaulting Party under this Agreement and

' the actions, if any, required by the Defaulting Party to cure such breach or failure. If a non-

'monetary breach or failure cannot be cured within such thirty. (30) day period, the Cure Period is |

subject to extension in accordance with Section 11.2.

{.16 Default. “Default” means the failure of the Defaulting Party to take such actions
as are required of the Defaulting Party pursuant to this Agreement and the failure of the
Defaulting Party to cure any such breach or failure by the Defaulting Party under this Agreement
within the Cure Period after receipt of written notice from the Non-Defaulting Party in
accordance with Section 11.2 setting forth the nature of the breach or failure and the actions, if
any, required by the Defaulting Party to cure. such breach or failure; provided, however, thatifa
breach or fzilure cannot be cured within such Cure Period, and if, and as long as, the Defaulting
Party complies with clauses () through (e) of Section 11.2, then the Defaulting Party shall not be
deemed in Default under this Agreement. :

1.17 Defaulting Party. “Defaulting Party” means the Party n Default or alleged to be
in default under this Agreement. ' v

1.18 Developgr. “Developer” means Carson Marketplace LLC, a Delaware limited
liability company, and any permitted assignee in accordance with Section 12. ‘

- 1.19 eveloper Fees. ‘Developer Fees” mean those fees established and adopted by
City with respect to development and its impacts pursuant 1o applicable governmental
requirsments, including Section 66000, et seq., of the Government Code of the State of
Californiz, including impact fees, linkage fees, exactions, assessments or fair share charges or
other similar impact fees or charges imposed on or in connection with new development but only
when imposed by the City. Developer Fess does not mean or inciude Processing Fees,

4 .
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1.20 Development. ‘“Development” means the remediation of the Property ‘in

" preparation for development and the improvement of the Property for purposes of effecting the -

structures, improvements and facilities comprising the Project inciuding, grading and the
construction of subsurface structursg; the construction 'of infrastructure and public facilities
related to the Project whether located within or outside the Property; the comstruction of
structures and buildings in accordance with the Development Approvals during the Term of this
Agreemen; and the instaliation of landscaping; but not including the maintenance, repair, or
redevelopment of any structures, improvements or facilities after the consfruction and
completion thereof. : ‘ : '

1.21 Devslopment Agresment Statute. “Development Agreement Statute™ means
Sections 65864 through 65869.5 of the California Government Code as in effect on the Approval
Date, as the same may thereafter be amended. '

1.22  Development Approvals. “Development Approvals” means all site-specific
(meaning specifically -applicable to the Property or the Development thereof only and not
generally applicable to some or all other properties within the City) plans, maps, permits, and
entitlements to use of every kind and nature. Development Approvals includes, but is not limited
to, specific plans (including, without limitation, the Specific Plan), site plans, tentative and final
subdivision maps, vesting tentative maps, variances, zoning designafions, planned unit
developments, conditional use permits, grading, building, and other similer permits, the site- -
specific provisions of general plans (including, without limitation, the General Plan),
environmental assessments, including environmental impact reports (including, without
{imitation, the EIR), and any amendments or modifications to those plans, maps, permits
assessments and entitlements. The term Development Approvals does not include rules’
regutations, policies, and other enactments of general application within the City (except to th:;.
‘extent applicable to the Property or the Development thereof as provided above).

.23 Dcvgloumcnt Plan. “Development Plan” means the Existing Dévelopmeﬂt
Approvals, Future Development Approvals and Existing Land Use Regulations. .

, 1.24 DTSC. “DTSC” means the California Department of Toxic Substances Contro]
or any successor agency thereto. - ‘ .

1.25 EIR. “EIR” means the Final Environmental Impact Report for the Project more

specifically identified as the “Final Environmental Impact Report”, State Clearinghouse No.
9005051059, which was certified by the Redevelopment Agency, after making appropriate -

findings, by Resolution No. 06-07 adopted on February 8, 2006, as being in compliance with
CEQA. ‘ » - |

. 126 EIR Mitigation Measures. “EIR Mitigation Measures” means the mitigation
measurss imposed upon the Project pursuant to the EIR and the Conditions of Approval thereof,

1.27 Exaction. “Exaction” means dedications of land, payment of Developer Fees
and/or construction of public infrastructurs by Developer as part of the Development.

1.28 Existing Developer Fees. “Existing Developer Fees” mean the Developer Fees
applicable to the Property and/or the Development thereof in effect as of the Approval Date.

. .
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1.26  Existing Development Approvals. “Existing Development Approvals” means
only the Development Approvals approved prior to or concurrent with the Approval Date and
includes, without limitation, General Plan Amendment No. 13-05 and Zone Change Amendment
No. 146-05 related to the Project, the Sncmﬁc Plan, the EIR, the EIR Mitigation Measures and -
mmﬂar matters.

1.30  Escrow. “Escrow” means the °scrow(s) pursuant to purchase agreements between
the Developer and two current owners of the parcels of the Property, being L.A, MetroMall,
LLC, & California limited liability company, for the purchase of approximately 157 acres
(“Central Parce ”) and Del Amo Gardens, & C&hforma gencral partnership, for the purchase of

: approxunatcly 11 acres (“Del Amo Parcel™).

131 Existine Land Use Regulations. “Existing Land Use Regulations means those
certain Land Use Regulations applicable to the Property and/or the Dcveiopmcnt tncrcox 1n effect
on the Approval Date .

1.32 Future Developer Fees. “Future Developer Fees” mean any Developer Fees
apphcablc to the Property and/or the Development thereof not in effect as of the Approval Date,

~ Future Developer Fees which affect the Project shall apply only to the extent permitted by this

Agreement.

1.33  Future Development Approvals. “Future Development Approvals” means those
Development Approvals appiiceble to the Property and/or the Devclopmmt thereof approved by
City after the Approval Date such as tentative tract maps, subdivision improvement agreements
and other more detailed planning and engineering approval requirements. Future Development
Approvals which affect the Project shall apply only to the extent pcnmttcd by this Agreement.

1.34 Future Land Use Regulations. “Future Land Use Regulations” means .any Land
Use Regulations applicable to the Property adopted or enacted after the Approval Date including
without limitation, any modification or amendment of Existing Land Use Regulations after th;
Approval Date. Future Land Use Regulations Wthh affect the Project shall apply only to the

extent permitted by thls Agresment.

1.35  General Plan. “General Plan” shall mean the general plan of the City of Carson as
in effect on the Approval Date.

1.36 Holder. “Holder” or “holder” means the holder of any mortgage, deed of trust or
other security interest, or the lessor under a lease-back, or the grantee under any other
conveyance for financing, as provided in Section 16.1.

1.37 Land U-se' Re.gulgtigns. “Land Use Regulations” means those ordinances, laws, |
statutes, niles, regulations, initiatives, policies, requirements, guidelines, coristraintsf codes or

- other actions of City which affect, govem, or apply to the Prop erty or the implementation of the

Development Plan. Land Use Regulations include the ordinances and regulations adopted by
City which govern permitted uses of land, density and intensity- of use and the design of
buildings, epplicable to the Property, including, but not limited to, the General Plan, snz:iﬁc
plans (including, without limitation, the Specific Plan), zoning ordinancss, dsvalc;pmcnt
moratoria, implementing growth management and phased development programs, ordinances

6
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and park codes, .any other similar or related codes and building and improvements standards
mitigation measures required in order to lessen or compensate for the adverse impacts of é
project on the environment and other-public interests and concerns or similar matters. The term
Land Use Regulations does not include, however, regulations relating to the conduct of business,
professions, and occupatmns generally; taxes and assessments; regulations for the control and
abatement of nuisances; uniform building codes; encroachment and other permits and the

~ comnveyances of rights and interests which provide for the use of or entry upon public property;

any exercise of the power of eminent domain; or sirnilar matters.

1.38 - Mortgacrﬂ “Mortgage” or “mortgage” means any mortgage (whether a leasehold
ar feehold mortgage or otherwise), deed of trust (whether a leasshold or feehold deed of trust or
otherwise), or ather security interest, or sale and lease-back, or any other form of conveyance for
financing, as provided in Section 16.1.

1.39 Non-Defaulting Party. “Non-Defaulting arty” means the Party other than the
Defaulting Party. '

- 1.40 Opemative Date, *“Operative Date” means the date this Agreement becomes

- operative with respect to the Dcvclopmcnt of the Property and the Project as set forth in Section

3.2. In the event that the conditions precedent to the operation of the Agresment are not timely.

~ satisfied, this Agreement shall cxplrc and be of no further force and efccct

1.41 Partrs "Parties" means City and Dnvnlopcr jointly.
| 1.42 Party. "Party“ means City and Developer individually.

1.43 Person. "Person" means any individual, corporation, partnership, limited
partnership, limited liability partmership, limited Iiability company, joint venture, association,
firm, joint stock company, trust, estate, unincorporated association, gov..rnm"ntal or gquasi-
governmental body, authority or agency, or other ermty

1.44 Phase. "Phase" means any discrete portion or part of the Project developed by
Developer or any successor in interest thereto. ' '

1.45  Planning Commission. “Planming Commission” means the Planning Commission

- of the City.

1.46° Planning Dirsctor. “Planning Director” shall mean the Planning Manager or

sirnilar officer of City.

1.47 Processing Fees. “Processing Fees” means all processing fees and charges
equired by the City in connection with the Development of the Property and the Project
inciuding, but not iimited to, fees for land use Applications, building permit Applications,
building permits, grading permits, subdivision or parcel maps, inspection fees and certificates of
occupancy. Processing Fees shall not mean or include Deve loper Fees.

1.48 Proiect. “Project” means the project as approved by the Specific ‘Plan, as the
same may be developed upon the Propenty pursuant to the Development Plan and this
Agresement. A
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1.49 Project Public Improvements. “Project Pﬁblic Improvements” means the pubﬁc
improvements required to be made as part of the Development Plan as more particularly
described in the EIR Mitigation Measures set forth in Section Cl through C16 of the EIR.

1.50 Property. “Property” means the real property which is located in the City, is morz
pamcularly described in the “Legal Dcscnptlon of Property” (Exhibit A), and as shown on the
“Site Map” (Exhibit B). The Property, as shown on Exhibit B, is divided into two parcels
designated herem as the “Central Parcel” and the “D el Amo Parcel.”

| 1.51 Reservations of Authority. “Reservation of.Authonty” has the meaning set forth
in Section 9 of this Agreement.

1.52 Specific’Plan. “Specific Plan” means the Carson Markstplam Specific Plan Ne.
10-05 2s prepared by The Planning. Center, Planning Consultants, and as approved .by City
mcludmg aIl conditions of approval approved concurrently therewith.

1.53 Tem. “Term” means that period of time during which this Agreement shall be in
effect and bind the Parties, as deﬁnchin Section 3.1, '

2. EXHIBITS.
The followirig are the Exhibits to this Agreement:
- Exhibit A: Legal.Dcscr'iption of the Property
Exhibit B: Si.tc Map
Exhibit C: Fdrm of Estoppel Certificate

This Agreement includes the foregoing Exhibits which are attached hersto and are
incorporated herein in their entirety.

3. TERM.

3.1 Term. The term of this Agreement (the “Term”) shall commence upon the
Approval Date and shall end upon the fifteenth (15th) anniversary of the Operative Date, Upan
the expiration of the Term, this Agresment shall terminate and be of no further force or effect;
provided, however, such termination shall not affect any right or duty of.a Party hereto, arising
out of any Development Approval or the provisions of this Agreement, in effect on or prior to the
effective date of such termination.

3.2 Operative Date. This Agreement shall become effective immediately upon the

| Approval Date for the limited purpose of effectuating necessary provisions of thiz Agreement

(e.g. definition of Existing Land Use Regulations, the Indemnity provisions of Section 13, etc)),
but this Agreement shall not become fully operative with respect to the Development of the
Property and the Project unless and until the latest date that all of the following conditions
prac=a:nt are timely satisfied: (i) thirty (30) days after the Approval Date, or if a referendum
petition is filed (a) and fails to qualify for an election, the date the Clty Clerk certifies the
disqualification of the referendum petition, or (b) if an election is held regarding the ordinance

8
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Authorizing Ordinance, the date the election results are declared approving the Authorizing
Ordinance, (if) Agency and Developer shall have rmade and entered into an Owner Participation
Agreement concerning the remediation of the Property and the construction of the Project Public
Improvements in preparation for the Development of the Property and the Project, and (iii)
Developer shall have closed Escrow and acquired each and every parcel of the Property:
provided that if this Agreement does not become fully operative with respect to the Development
of the Property and the Project within eighteen (1 8) months after the Approval Date, it shall
expire and be of no further force or effect. In such event the Parties shall have no liability one to
the other under this Agreement except as provided in Section 13.

4 DEVELOPMENT OF THE PROPERTY.

4.1  Right to Develop. During the Term, Developer shall have a vested right to
develop the Property to the full extent permitted by the Development Plan and this Agreement.
Except as expressly provided in this Agreement, the Development Plan shall exclusively control

" the development of the Property (including the permitted uses of the Property, the densxty ar
intensity of use, the maximum height and size of proposed buildings, the provisions for
reservation or dedication of land for public purposes and the design, improvement and
construction standards and specifications applicable to the Project and the development of the
Property). Except as expressly provided in this A greement, any Future Land Use chulatioﬁs
shall not be applied to the Project or any Phase thereof unless Developer gives written notice to

. City of its election to have such Future Land Use Regulations applied to the Project or such

Phase. - Developer may elect to dcvclop and construct upon the Property or any portion thereofa

Development of lesser height, size, or densify than that permittzd by the Specific Plan provided

that such Dnvelopmcnt otherwise complies with the Development Plan and this Agreement.

4.2  Specific Plan Regulations. Noththstanding the provisions of Section 4.1, it is
recognized by-the Parties that the Existing De evelopment Approvals, including the Specific Plan,
are gﬂncrahzed and that City’s procedures for approving specific development involve 2 more
precise and detailed review including tentative tract map approval, final site plan approval and
. building plan check review and approval. At these levels of review, site specific criteria are
cansidered, along with factors such as parking and loading requiremnents, setbacks, minimum lot
frontages, open space requirements and similar matters as specified in applicable portions of the
Specific Plan and the Carson Municipal Code. F or example, although the Specific Plan specifies
- the general location of .the proposed uses, the City, through administrative approval or the
Planning Commission, as the case may be, at the time of the approval process for the site plan
rmust approvc the exact location with due consideration for topography, geology, compatibility
with surrounamg property and other constraints. In addition, the City has not fully evaluated the
need for or timing of construction of pubiic infrastructure but such requirements by City shall be
subject to the restrictions specified in Sections 4.7 and 5.3. Thersfore, City retains the right to
impese appropriate Conditions of Approval in granting Future Development Approvals not in
conflict with the Existing Development Approvals so long as such Conditions of Approval to
Future Deve lopment Approvals (1) permit Developer to construct the Project with the permitted
usss and the density and intensity of use and as otherwise provided in the Specific Plan and in
accordance with this Agreement, and (ii) do not result in the imposition of any additional
Exactions on the Project except as specifically permitted in accordance with this Agreement.

A
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4.3 Subdivision Maps. In order for the Project to be developed in accordance with
the Specific Plan and this Agreement, Developer must file Applications for tentative, vesting

tentative or parcel maps. As provided in Section 4.2 above, there will be more detailed Project,

information and site specific criteria that will be considered and City shall retain the right to add
Conditions of Approval as stated in Section 4.2. A fier approval, such tentative, vesting tentative
or parcel maps shall be considered part of the Devalopmcnt Approvals applicable to the Property
and the Development thereof, and Developer’s rights thersunder shall be vested pursuant to thig

| Agreement. As provided in Cal. Govt. Code.Section 66452.6 and 65863.9, the term of any

tentative, vesting tentative or parcel map hereafter approved with respect to the Project shall
remain in effect and be valid through the scheduled termination date of this Agreement.

4.4  Environmental Bauivalency. The EIR includes an environmental cquivélcncy

program which permits 2 trade off of uses so long as greater environmental impacts are not

thereby incurred, and such environmental equivalency pro gram 15 incorporated in this A greement
as provided in the EIR. In addition, if Developer cannot acquire real property that is required in
order to implement any Condition of Approval or if Developer does not have the legal capacity
to satisfy 2 Condition of Approval for any other reason, and City elects not to acquire such real

property or to take such actions as are necessary to enable Developer to satisfy such Condition of

Approval and such Condition of Approval is not physically required for the Project to operate,
then Developer shall be allowed, at its election, to cornpletc the Project without performing such
legally infeasible Condition of Approval; provided that, in that event, if City so elects, Developer
shall implement such substitute measure or measures as are required by City so long as. such
substitute measures (i) constifute an-environmental equivalent (as defined in the EIR. Mitigation

Measures) to the legally infeasible Condition of Approval, (i) have a nexus to the Project, and -«
(iii) do not exceed the cost-to Develaper of the legally infeasible Condition of Approval by more

than one hundred and fifty percent (lSO%)

4.5 Water Sunply Assessment. All tentative maps prepared for this Project shall
comply with the provisions of Government Code Section 66473.7 to the extent applicable hereta.
In connection with the foregoing, City has found and dstermined that the immediate contiguous
properties surrounding the Project are, or previously have been, developed for urban uses within
the meaning of Government Code Section 66473.7(i).

4.6  Interim Uses. Notwithstanding anything that is or appears to be to the contrary in
this Agreement or the Development Plan, City agrees that, until development of the Project,
Developer may continue use and operation of the Property for any use which is otherwise
permitted by apphcable zoning and other laws and ordinances as thcy may be from time to time
amended.

4.7  Modifications to Reaured Pubjic Improvements. With respect to Future
Development Approvals, based on future planning studies and long range General Plan forecasts,
the City Engineer may determine that the Project Public Improvements (Exhibit E) must be
modified to better meet long-term City infrastructure needs. The modifications shal]l be within
the discretion of the City Engineer, and the City Engineer may determine the priority of the
Project Public Improvements, how the Project Public Improvements can be modified,
Developer's fair share responsibility therefor, whether Developer must install the Project Public
Improvements or pay in lieu fess, and similar matters. Notwithstanding anything to the contrary
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in this Agreement; City Engineer may not order modification of the Project Public Improvements
uniess each of the following conditions 1s met: :

(2)  The modifications .mmay not disrupt the timing of construction of
the Project or the use or operation of any cormpleted portions of the Project;

(b)  Any costs to be incurred by Developer in connection therewith
which are in excess of the projected costs of the Project Public Improvements as of the
Approval Date (subject to CPI Index escalation) shall be included in the financial
assistance provided by Agency and/or City to Developer under the Owner Participation

Agreement or otherwise funded at no additional cost or expense to Developer; and

_ ~ (¢)  City shall be solely responsible for complying with CEQA with
respect to any changes in the Project Public Improvements. , :

 Notwithstanding the foregoing, nothing herein shall limit the City Engineer’s ability to
require as a part of Future Development Approvals additional (i) exactions on the Project for
customary dedications on the Property pursuant to Existing Land Use Regulations for rights of
way or easements for public access, utilities, Lighting, water, sewer and for drainage for the
Project and adjacent development, or (ii) additional improvements internal to the Project or
immediately adjacent, to alleviate an impact caused directly. by the Project so long .as the
Developer is still able to construct the Project with the permitted uses and the demsity and

- intensity of use permitted in the Specific Plan and so long as it 1s not in conflict with Specific

Plaz,
4.8  Special Uses.

(2) ‘The following use shall not be permitted in the Project: any
single proposed retail store, that primarily sells goods and merchandise for personal or
household use, with a size that exceeds 100,000 square feet (whether contained in one or
more buildings) and which devotes more than ten percent (10%) of its floor area to the
sale of non-taxable goods (hereinafter “Superstores™). For purposes of this Section,
“nop-taxable goods” means products, commodities, or items not subject to California
state sales tax. Further, for purposes of this Section, “non-taxable goods” shall not
- include, without limitation, floor area devoted to (i) services, including the services of a
chiropractor, optometrist, optician, physician, surgeon, podiatrist, dentist, spa, gym, nail
salon and travel accommodation services, (i) theaters and entertainment uses, (ii)
photography studio, and (iv) food sales for on-site consumption. Superstore excludes
discount membership stores, wholesale clubs or other establishments selling primarily
bulk merchandise and charging membership dues or otherwise restricting merchandise
sales to customers paying 2 periodic assessment fee. Superstore also excludes the sale or
rental of motor vehicles, except for parts and accessories, and the sale of materials used
in construction of buildings or other structures, except for paint, fixtures, and hardware.

(b) A conditonal use permit shall be required for any propossd
residential use north of Del Amo Boulevard and within 300 feet of the freeway pavement
edge. City may utilize its discretion in evaluating such conditional use and a denial of

‘ 4\
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such use shall mot be comstrued to be inconsistent with the Existing Development
Approvals,

(c) The provisions of this Section shall superceds any conflicting
provisions of the Specific Plan. Without limiting the generality of the foregoing, this
supersedes and replaces Condition No. 3 of Exhibit B (“Conditions of Approval™) to the
.Specific Plan.

4.9  Emblovment of Local Residents. A goal of the City with respect to this Project
and other major projects within the City is to foster employment opportunities for Carson
residents. To that end, Developer covenants that with respect to the construction, operation end
mazintenance of the Project, the Develaper shall make reasonable efforts to cause all solicitations
for full or part-time, new or replacement, employment relating to the construction, operation and

maintenance of the Project to be listed with the City's Job Clearinghouse, the Torrance-Carson-

Lomita Private Industry Council and any’ other replacement job listing clearing house re.asonably
selected by the City and designated in writing to Developer.. vclopcr will inform its
purchasers and lessees of the provisions of this prd gram and insert provisions in their Gontracts to
provide necessary recordkeeping and reporting. Without limiting the generality of Section 17.9,
the provisions of this.Section 4.9 are not intended, and shall not be construed, to bencnt or be
cnforccablc by any Person whatsoevcr other than City.

410 Obligations of Developer Respecting Proiect Costs. Except as -specifically
provided herein, it is expressly understood that Developer is fully responsible for the cost of the
Project and obtaining any necessary construction or long term financing therefor. Developer
anticipates financial assistance to be provided by the Carson Redevelopment Ag°ncy pursuant to

- an Owner Participation Agreement.

4.11 Later Enacted Measures: No Moratorium. This Aorecment 1s 2 legally binding
contract which will supersede any initiative, measure, moratorium, statute , ordinance, or other
fimitation enacted after,the Approval Date, except as otherwise cxpressly provide d hersin,
incinding in Section 9. Any such enactment wruch affects, restricts, impairs, delays, conditions,

or otherwise impacts the implementation of the Development Plan or the Project (mcludmu the
issuance of all mecessary Future Project Approvals or permits for the Project) in any way
contrary to the terms and intent of this Agreement shall not apply to the Project uniess otherwise
provided by State law, Without limiting the generality of the foregoing, no City-imposed
moratorium or other limitafion (whether relating to the rate, timing or sequencing of the

development or construction of all or any part of the Property, whether impesed by ordinance,

initiative, resolution, policy, order or otherwise, and whether enacted by the City Council, 2
board, agency, commission or department of City, the electorate, or otherwise) affecting parcel
or subdivision maps (whether tentative, vesting tentative or final), building permits, occupancy

ertificates or other entitiements to use or service (including, without Hmitation, water and

sewer) approved, issued or granted within City, or portions of City, shall apply to the Property aor
the Project during the Turm of this Agreement.

4.12 Grading Pror to Final Maps. City agrees that, at Developer’s requsst, it will
allow grading of the Property to proceed prior to recordation of final subdivision maps for the
Property and shall issue grading permits therefor in accordance with the Development Plan and
this Agreement notwithstanding that final subdivision maps have not then been recorded.

12
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5. TIME FOR CONSTRUCTION AND COMPLETION OF PROJECT,

5.1  Right of Developer to Control Timing, Developer cannot fully predict the tmung,
phasing, or sequencing in which the Project will be developed, if at all. Such decisions depend
upon numerous factors, many of which are not cormpietely within the control of Develaper, such
as market orientation and demand, interest rates, absorption, compietion, availability of
ﬁnancing, and the state of the general economy. Therefore, Developer may decide, subject to

eeting the specific requirements of Section 5.2, the tlrmng, phasm and sequencing of the
Pro ect as Developer from time to time deems appropnatc in the exercise of Developer's
business judgment.

5.2 Timing Constraints to Development Plan. Developer shall prepare 2 “Phasing
Plan” and shall provide it to the City prior to the completion of the remediation of the Property
setting forth Developer's then current plan for the development of the Project. The Phasing Plan
shall include the phasing of the Development of the Project Public Improvemients and shall be
comsistent with the timing requirements for completion of the Project Public Improvements in the
EIR, the Specific Plan, and this Agresment. Although Developer may modify the timing,
phasing and sequencing of the Project and modify the Phasing Plan accordingly as Developer
from time to time deems appropriate in the exercise of Developer’s business judgment (and shall
inform City of propesed changes including, in particular, to the Project Public Improvements),

* the Project will be undertaken consistent with the following timing constraints, each subject to

extension for the period of time of any actual delay resulting from the occurrence of any of the
events set forth in Section 17.2: o ,

(2)  Developer will submit Applications for subdivision maps
necessary to initiate Development of at least a portion of the Project within one
(1) year of the Operative Date; provided that Developer's subrnission of
Applications therefor, or City’s approval of same, shall not be deemed to preclude
Dcvcloper from subsequently submitting Apphcatlons for further or additional -
subdivision maps for the Development of any additional or subsequent portion(s)
or Phase(s) of the Project, and all such Applications for further or additional
subdivision maps shall be subject to the provisions of Scction 4.3,

(b) eveloper will commence actual physical remediation

: work1 beginning with deep dynamic compaction, on the Central Parcel within two

(2) years of the Operative Date.. On-site testing and. evaluation work is not

deemed commencement of remediation herein. Developer shall give City written

notice ‘of actual commencement of remediation and within thirty (30) days

- thereafter City shall inform Developer as to whether it concurs as to the
eshabhshment of the date of commencement.

(c) Developer will complete remediation work on the Central
Parcel within three (3) years of Developer’s commencement of remediaton work
as described in clause (b) above. For purposes hereof, Developer conclusively
shall be deemed to have completed remediation work upon Developer's recsipt of
all necessary approvals and clearances from DTSC permitting construction of the

Project’s vertical improvemernts to commence. /\ '

- e ——
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(d)  Developer will commence construction of the vertical
improvements for zt least a portion of the commercial or residential components
of the Project within six (6) months after Developer completes remediation work
on the Central Parcel as described in clause (c) above; provided that Developer’s
commencement of construction thereof within that time period -shall not be
deemed to preclude Developer from subsequently commencing construction of
further or additional commercial or residential components of the Project
thereafier in accordance with the Development Plan and this Agresment.

(¢)  Developer will complete construction of the Project
 within ten (10) years after Developer completes remediation work on the Central
Parce] as described in clause (c) above; provided that Developer’s completion of
construction of the Project shall not be deemed to preclude Developer from
subsequently reconstructing any structures or buildings in accordance with the

Development Approvals during the Term of this Agresment.

g () The timing constraints for construction of the Project
.Public Improvements shall be as provided in Section 5.3.

(g) Any construction which is commenced shall be
completed in accordance with the terms of any permit which is issued in
accordance with the Existing Land Use Regulations and this Agreement.

53 Timing of Public Improvements. The Parties understand and agree that the
Specific Plan identifies the currently known public infrastructure construction requirements
applicable to fhe Project but does not specify precisely the phasing of the public infrastructure.

' The Parties recogmize -that as Future Development Approvals are obtained there may be

modifications or additional public infrastructure required in accordance with and as described in

Section 4.7. City desires that required public inﬁ'asu'utmrc generally be constructed in the early '

phases of the development cycle subject to the terms of this Section 5.3. In consideration of the
foregoing, notwithstanding any provision herein to the contrary, with respect to the timing of
construction of the public infrastructure, City shall retain the right to condition any Future
Development Approvals upon Developer's dedicating necessary land for public improvements,
paying the Developer Fees and Processing Fees specified in Section 6, and/or constructing the
required public infrastructure at-such time as City shall determine, so long as the timing of the
dedication, payment or construction is reasonably phased to be completed commensurate with
the logical progression of the Project development as well as the reasonable usage needs of the
public existing from time to time. ‘

5.4  Construction Standards for Public Improvements. When Developer is required by
this Agreement and/or the Development Pian to construct any public works facilitiss which will
be dedicated to City or any other public agency upon completion and if required by applicable
laws to do so, Developer shall perform such work subject to the same construction standards as
would be applicable to City or such other public agency should it have undertaken such
construction work. City shall not accept dedication of streets located on remediated landfill

" property.
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5.5  Affordable Housing. Desveloper hias agreed to reserve ten percent (10%) or less,
at the City's sole discretion, of the for sale residential units, which are ultimately built, up to a

 maximum of sevcnty-nvc (75) units for purchase by moderate income qualified purchasers, and

fifteen pcrccnt (15%) or less, at the City's sole discretion, of the rental residential units for low

‘and very low income qualified tenants, sach pursuant and subject to agreement of Developer, and

the Agency upon the terms of an affordable housing agreement to be negotiated betwee
Devsloper and the Agency. The location within the Project of such reserved for sale and rental
residential units shall exclude the Del Amo Parcel, unless otherwise agreed to by the Partiss each
acting in their sale discrefion.

6. = FEES.TAXES AND ASSESSMENTS.

Notwithstanding anything herein to the contrary, during the first two (2) years of the
Term of this Agreement, the Project and Developer shall not be subject to any Future Developer
Fees. In addition and notwithstanding anything herein to the contrary, during the-entire Term of
this Agreement, the Project and Developer shall not be subject to any Future Developer Fees
consisting of traffic mitigation fees or inclusionary housing fees. ' After the second (2")
anniversary of the Approval Date, any Future' Developer Fees (other than traffic mitigation fees
or inclugionary housing fees) may be impesed only if such Future Developer Fees are being
imposed on a City-wide basis and are not being directed exclusively or even’ primarily against
the Project and the amount of such Future Developer Fess applicable to the Project do not exceed
a cumulative total of five hundred thousand dollars ($500,000) Wthh Iimit shall imcrease
anmually from the Approval Date based on the CPI Indc)' '

" In addition, notwithstanding anything herein to the contrary, except as expressly providéd
in the following sentence, during the enfire Term of this Agreement, the Project and Developer
shall not be subject to any increase in the amount of the Exisfing Dﬁvcloper Fees. At all times
during the Term of this Agreement, the Projcct shall be subject to increases in the amount of
Existing Developer Fees if, but only if, those increases meet all of the following requirements:
(i) any such increase shall be a: City-wide increase of uniform application and such increase shall
comply with the requirements of Californiza Government Code Section 66000, gt seq., and any
other applicable law, and (ii) the cumulative percentage increase in the amount of the affected
Existing Developer Fees occumng since the Approval Date does not exceed the amount of the
then cumulatlve pcrcentave increase in the CPI Index from the ADproval Datﬂ

Except as cxpressly provided above, Developer shall not be subject to payment of any
Developer Fees with respect to the Project. City shall not, without the prior written consent of
evelaper, impose any additional Developer Fees, Processing Fees, taxes or asssssments on all
or any portion of the Project, whether as a' candition to a Future Development Approval or
otherwise, except such Developer Fees, Pro"essxno Fees, taxes and assessments as are described
in or pnrrmtt=d by this Agreement and/or the Devalopment Plan.

‘With respect to Processing Fees, the amount thereof shall be that amount in effect at the
time said Processing Fee is due, provided that the Processing Fee is not imposed in a manner
which discriminates against Deve lop er or the Project and does not exceed the estimated

easonable cost of providing the service.

This Agreement shall not prohibit the application of fees, taxes or assessments as follows: /\
74\
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(a)  Developer shall be obligated to pay any applicable fees or
texes imposed on .2 City-wide basis which are not related to construction or
development activities such as business license fees or taxes and utility taxes.

(b)  Developer shall be obligated to pay any new fees (other
than Developer Fees), taxes or assessmernts which are imposed in accordance with
applicable law on a City-wide basis or arez-wide basis such as z utility tax,
landscape or lighting assessment, or & commrmunity services assessment so long as
the tax, fee or assessment was not directed exclusively or even primarily against
owners, lessees, businesses, residents or occupants of the Project.

()  Developer shall be obligated to pay any fees as 1mposed
pursuant to any assessment district established within thc Pro;cct otherwise
proposed or consented to by Developer.

(d)  Developer shall‘ be obligated to pay any fees which were
imposed as Conditions of Approval in the Specific Plan, the EIR Mifigation -
Measures or any other condition or mitigation measure, required as part of the

, approval for Existing Development Approvals consistent with this Agresment.

v (e) Subject to all applicable legal requirements, City may
form 2 Community Facilities District under authority of Governmental Section
53311 et. seq. or other appropriate authority.

Nothing in this Agresment shall prevent Developer from legally contesting, in any appropriate
forum, the imposition or the amount of any Processing Fees or Developer Fees or other
Exaction, fee or imposition, or any increase therein. City shall not withhold or delay issuance of
any Development Approvals bascd upon any pcndinv protest.or appeal with respect therete. -

7. PROCESSING OF REQUESTS AND APPTICATIONS: OTHER GOVERNMENT .
PERMITS.

7.1  Processing. In reviewing Future Development Approvals which ars discretionary,
City may impase only those Conditions of Approval, Exactions, and restrictions which are

" consistent with the Development Plan and this Agreement. Upon satisfactory completion by

Developer of all required preliminary actions, meetings, submittal of required information and

- payment of appropriate Processing Fees, if any, City shall promptly commence and diligently

proceed to complete all required steps necessary for the implementation of this Agrcemﬂnt and
the development by Devcloper of the Project in accordance with the Development Approvals. In
this regard, Developer, in a timely manner, will provide City with all documents, Applications,
plans and other information necessary for City to carry out its obligations hereunder and will
cause Developer's planners, engineers and all other consultants to submit in a timely manner all
required materials and documents therefor. It is the express intent of this Agreement that the
Parties cooperate and diligently work to implement any zoning or other land use, site plan,
subdivision, grading, building or other approvals for development of the Project in accordance
with the Development Approvals. City agrees to timely consider and expeditiously act upon any
matter which is reasonably required, necessary or desirable to accomplish the intent, purpose and
understanding of the Parties in entering into this Agreement, including, without lirnitation,

16
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processing of any ministerial permit or approval or any request for a discretionary action or
approval. All Future Development Approvals shall be subject to the terms and conditions of this
‘Agréeement. Notwithstanding the foregoing, nothing contained herein shall be construed to

squire City to process Developer’s Applications ahead of other projects in process in the City
and City’s obligations hereunder shall be subject to the City’s workload and staffing at any given
time. If Developer elects, in its'sole discretion, to request City to incur overtime or additional
consulting services to receive expadited processing by City, City shall reasonably cooperate with
Developer to provide such expedited processing and Developer shall pay all such overtime costs,
charges or fees incurred by City for such expedited processing.

7.2 Tcntéitive Subdivision Maps. City shall extend through the Term hereof (pursuant
" to Government Code Section 66452.6) all Tentative Subdivision Maps applied for by Developer
during the Term of this Agreement and approved by City in the future.

7.3  Phased Final Maps. Developer may file as many phased final maps for the
Project 2s it deems appropriate and consistent with this Agresment.

7.4  Other Govemnmental Permits. Developer shall apply in a timely manner for such -
other pcmuts and approvals as may be required ﬁom other governmental or quasi-governmental
agcncu:s having Junschctmn over the Project as may be required for the development of, or
provision of services to, the Project in accordance with the phasing requirements set forth herein;
City shall cooperate with Developer in its efforts to obtain such permits and approvals.

7.5  Public Apency Coordination. City and Developer shall cooperate and use .
reasanable efforts in coordinating the implementation of the Development Plan with other public
agencies, if any, having jurisdiction over the Property or th" Project.

7.6 Processing During Third Partv I itication. The filing of any Claims or Litigation
or other third party lawsuit(s) against City or Developer relating to this Agre:mcnt the
Development Approvals, any Future Development Approvals or other development issuss or
approvals affecting the Property shall not delay or stop the development, processing or
construction of the Project, or approval or issuance of any Future Development Approvals,
unless the third party obtains a court order preventing the activity. City shall not stipulate to or
cooperate in the issuance of any such order '

8. AMENDMENT OF DEVELOPMENT AGREEMENT.

' 8.1  Initiation of Amendment Either Party may propose an amendment to this
Agreement, ' '

8.2  Procedure, Except as set forth in Section 8.4 below or Section 11.3, the procedure
for proposmc and adopting an amendment to this Agreement shall be the same as the procedure
required for entering into this Agresment in the first instance

8.3 Consent. Except as expressly provided in this Agreement, no amendment to all or
any provision of this Agreement shall be effective uniess set forth in writing and signed by duiy
authorized representatives of each of the Parties hereto and recorded in the Official Records of

Los Angeles County. .
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8 4 - Minor Modifications.

()  Implementation of the Pro_}cct may require minor
modifications of the details of the Deve:lopment Plan and performance of the
Partiss under this Agreement. The Parties desire to retain a certain degree of
flexibility with respect to those items covered in general terms under this
Agreement, Therefore, non-substantive and procedural modifications of the
Development Plan shall not require modification of this Agreement, although they
shall require the written consent of both Parties.

(b) A modification will be deemed non-substantive and/or
procedural if it does not result in a material change in fees, residential density,
number of hotel rooms, intensity of use, permitted uses, the height and size of
buildings, the reservation or dedication of land for public purposes, or the
improvement and construction standards and specifications for the Project. In the

. case of ambiguity, the amendment process shall be utilized.

(c) ' The determinafion as to whether a matter is non-
substantive and proccdural shall be made by the City Manager based on the:
advice of the City Attorney.. The determination of the City Manager shall be
final. A written record, containing the written consent of both Parties hereto, shall
‘be made of all non-substantive and/or procedural changes.

(d) Nomthstanding the foregoing, City will process any
chang° to this Agreement consistent w1th applicable Stat= taw. '

8. S Effect in Specific Plan The Sp cific Plan contains Provisions concerning minor
rnodlﬁcatlons subject to administrative Teview, major modifications subject to Planming
Commission rewcw and site plan and design review. Nothing in this Article 8 shaH be deemed
to supersede, ove mde or replace such proccdures

8.6 = Effect of Amendment to Develonmﬂnt Agreement. The Parties agree that, except
as expressly set forth in any such amendment, an amendment to this Agreement will not alter,
affect, impair, modify, waive, or otherwise impact any other rights, dutlcs or obiigations of
either Party under this Agresment.

9. RESERVATIONS OF AUTHORITY.

9.1  Limitations. Reservations and Exceptions. Notwithstanding anything to the
contrary set forth hereinabove, in addition to the Existing Land Use Regulations, only the
following Land Use Regulations adopted by City hereafter shall apply to and govem the
Development of the Property (“Reservation of Authority”):

(a) Future Regulations. Except as otherwise specifically
provided in this Agreement, all Future Land Use Regulations which (i) are not in
conflict with the Existung Land Use Regulations, or (ii) if in conflict with the
Existing Land Use Regulations, the application of which to the Development of

U

the Property has been consented to in writing by Developer. \
| /3TN
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federal laws or regulations enacted after the Approval Date prevent or preclude
compliance with one or more provisions of this Agreement, those provisions shall
~ be modified, through revision or suspension, to the extent necessary to comply

(v)  State and Federal Taws and Repulations. Where state or

with such state or federal laws or regulations.

9.2

() Public Health and Safetv/Uniform Codes.

O Adoption Automatic Regarding Uniform
Codes. This Agreement shall not prevent City from adopting

‘Future Land Use Regulations or amending Existing Land Use

egulations which are uniform codes and are based on
recommendations of 2 multi-state professional organization and
become applicable throughout City, such as, but not limited to,
the Uniform Building, Electrical, Plumbing, Mechanical, or Fire
Codes. ‘ .

() | Adootion Regarding_ Public Health and

Safety/Uniform Codes. This Agreement shall not prevent City
" from adopting * future laws and ordinances of general

applicability ("Regulations") concerning the use of Property
required for public health-and safety which (A) are applicable
throughout-the City, (B) directly result from. findings by City

‘that failure to adept such Regulations would result in a

condition inmjurious or detrimental to the public health and
safety, and (C) that such Regulations are the only reasonable
means to correct or avoid such imjurious or detrimental

‘condition. This provision 1s not intended to and does not

provide a basis for the imposition of additional Exactions or a

moratorium or other like restricion on the timing *of

development which would impact the Development of the
Project.

(iif) Adontion Automatic Regarding Resional
Programs. This Agreement shall not prevent City from
adopting Future Land Use Regulations or amending Existing
Land Use Regulations which are regional codes and are based
on recommendations of a county or regional organization and
which become applicable throughout the region.

Reculation bv Other Public Agenciss. It is acknowledged by the Parties that other

public agencies not within the control of City possess authority to regulate aspects of the
Development of the Property separately from or jointly with City and this Agreement dees not
fimit the authority of such other public agsneies.

10. ANNUAL REVIEW.

10.1
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" (a) City and Developer shall review the performance of fhis

- Agreement, and the Development of the Project, on or about each anniversary of the
Approval Date, provided that if dev510pment does not proceed in accordance with this
Agreement, an earlier monitoring review may be conducted. As part of such annual
monitoring review, within thirty (30) days after each anniversary of the Approval Date of
this Agreement, Developer shall deliver to City the deposit provided in this section and
shall present all information .reasonably re qucst_,d by City regarding Developer's
performance under tlus Agreement and as required by the Existing Land Use
Regula‘nons ‘

(b)  The cost of the amnual monitoring review shall be bome by

eveloper, and Developer shall submit a de eposit in an amount determined by the

Planning Director to cover such review; any sxcess deposit above the actual cost of the

review shall be refunded to Developer and, if the deposit is insufficient to pay the actual

cost of the review, then Developer shall pay the difference to City within 30 days of
Notice by City to Developer of the insufficiency.

(c)  As part of the annual review, the City Council shall conduct 2

rcv;cw'hcaring at which the Developer must demonstrate good faith compliance with the

* terms of this Agreement. The Developer shall be allowed to present oral and written

. testimony at the hearing. The burden of proof is upon Dcv=1opcr with respect to such -

showing.  The hearing shall be administrative with no public test:mony, unless the City

Council otherwise determines. The City Council may refer the review hearing to the

Planning Commission, in which case the Planning Commission will be subject to the.

provisians hereof to the same extent as the City Council. Any determination of nop-

compliance by the Planning Comrmssxon shall be automatically referred to the City
Council.

(d)  If City determines that Developer has comphed in uood faith
with the terms of this Agreement, the review shall be concluded. If City Council, by a
majority of its mermbership, finds and determines oz the basis of substantial evidence that
Déveloper has not complied in good faith with the terms of this Agreement, City may
declare a default by Developer in accordance with Section 11.1, subject to the required
notlce and opportunity to cure provided in Scctxon 11.2.

10 9 Certificate of Compliance. If at the conclusion of 2 perodic review City finds
that D eveloper has comphed in good faith with the terms of this Agreement, City shall, upon

request by Developer, issue an Estoppel Certificate to Developer in the fomm shown on Exhibit D

attached hereto

10.3  Failure to Conduct Annual Review. The failure of City to conduct the Annual
 eview shall not constitute a Default by Developer.

11 DEFAULT. REMEDIES AND TERMINATION.

11.1 Richts of Non-Defaultine Partv after Default. It 1s expressly agreed that this

. K ) N Y ) . . - . P . . Y
Project is extremely complex, including extensive remediation of a former landfll site, mixed /

use development, extensive transportation improvements, including the interstate hignway

| 20 P
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system, vand is the most expensive development project in the City's hstory. Furthermore, the
Parties agree that once Development of the Property and the Project is commenced, it would be
impracﬁcal to return the Parties to their respective positions prior to the commencement of

‘Development. The Parties agree that legal damages would be. extremely difficult to determine,

and would not give the Parties the benefit of their bargain. Accordingly, the Parties agrae that,
subject to the prowsmns of Section 11.4, following the occurrence of a Default, the Party not in
Defanlt (as defined in Section 11.2 below) (the “Non-Defaulting Party™) shall have only the
equitable remedy of specific performance or altermatively the ability to terminate this Agreement
for a Default by the other Party (the “Defaulting Party™”), subject to the procedure of notice and
hearing herein. Before this Agreement may be terminated or action may be taken to obtain
judicial relief, the Non-Defaulting Party shall comply with the notice and cure provisions of this
Section 11. A claim of Default on the part of City would include, without limitation, a failure of

- City to timely accept, process or render 2 decision on necessary development permits,

entitlements or other land or building approvals for use of the Property as provided in this

Agreement. Nothmg in thxs Section shall Iimit a2 Party's right to recover attorneys' fees pursuant

to Section 17.5.

11.2 Notice and Opportunity to Cure. The Non-Defaulting Party in its discretion may
elect to declare a default under this Agreement in accordance with the procedures hereinafter set
forth for any failure or breach of the Defaulting Party to perform any material duty or obligation
of said Dcfaultmg Party under the terms of this A greement. However; the Non-Defaulting Party
must provide written notice to the Defaulting Party setting forth the nature of the breach or
failure and the actions, if any, required by the Defaulting Party to cure such breach or failure,
The Defaulting Party shall be deemed in “Default” under this Agreement if said breach or failure
can be cured, but the Defaulting Party has failed to take such actions and cure such breach or
failure within thirty (30) days.after the date of such notice ("Cure Period"). However, if a breach
or failure cannot be cured within such Cure Period, and if, and as long as, the Dexaultxng Party
does each of the following:

(a) Notm es the Non-Defaulting Party -in writing with 2
reasonable explanation zs to the reasons the asserted Default is not curable within

the thirty (30) day period;

(b) Notifies the Non-Defaulting Party of the Defaulting
Party’s proposed course of action to cure the asserted Default;

(c)  Promptly commences to cure the asserted Default within
the thirty (30) day périod;

(d)  Makes periodic reports to the Non-Defaulting Party as to
the progress of the program of cure; and

(e) Diligently prosscutes such cure to completion,

then the Defaulung Party shall not be deemed in Default under this Agresment.

-

11.3  Modification or Termination. i\\
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(a) = If, () upon a finding pursuant to subsection (d) of Section 10.1
and the failure of Developer to cure such noncompliance after notice and within the Cure
Period in accordance with Section 11.2, the City Council determines that modification of
the Agresment is appropriate or that the A greement shouid be terminated, or (ii) in the
case of a Default which is not timely cured after notice and within the Cure Period, in
accordance with Section 11.2, City determines that this Agreement shall be terminated,
then City shall give notice to Developer of its intention to modify or terminate this
Agreement. Such notice shall provide: (1) the time and place of the public hearing to
consider such action; (ii) a statemnent as to whether the City proposes to terminate ar
modify the Agreement; (iii) such other information as the City cons1d°rs appropnate to
inform the other party of the pature of the proccedmcr

" () A public hcaring for termination or for modification shall be
conducted except that any amendment or modification which doss not relate to the
duration of the Agreement, permitted uses of the property, density or intensity of use,
height or size or proposed buildings, provisions for reservation or dedication of land, or
to any conditions, terms, restrictions or requirements relating to subsequent discretionary
actions relating to design, improvement, construction standards and specifications,
improvement and construction standards or any other condition or covenant relating to
the use of the property shall not require & noticed public hearing before the City Council,

(¢) .~ The City Council may refer the matter to the Planing
Commission for further proceedings or for a report and recommendation. Upon receipt
of any such report and recommendation and the completion of the public hearing, if any,
the Council shall take final action on'the modification or termination. Developer must
demonstrate good faith compliance with the terms and conditions of this Agreement. The
burden of proof is upon the Developer. The hearing shall be administrative with no
public testimony, unliess the Council otherwise determines. Developer shall have the
opportunity to present written or oral testimony. As part of that final determination, the
- Council may impose conditions which it considers necessary and appropriate to protect
public health, safety and welfare and the interests of the City. The decision of the City
Council must be by a majority of its membership, and shall be final, except for judicial
review thereof.

{(d) - Noptwithstanding anythmcr in this Ac'resment to the contrary,

- there shall be no modification of this Agreement without Developer's written consent
thereta, Ifthe City Council determines that modification of this Agreement is appropriate
pursuant to this Section 11.3, City shall inform Developer of such propesed modification
and, unless Developer consents in wrifing to such modification, City shall have the right

to proceed with termination of this Agreement pursuant to the provisions of this Section

11 ' '

11.4 Completion of Public Improvements After Termination. Notwithstanding the
provisions of Section 11.1, City shall not have the right to specifically s enforce against Developer
any provisions of this AUT""" ent, NOT 10 any way to compel Dswloppr to either start or complets
e Project, nor to segk any monetary damagss from Developer for Developer’s failure to start or
complete the Project; provided, that, City shall have the right (i) to compel Developer by an J/ \
action for specific performance to compliete any Project Public Improvements which have been f‘ ( a
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commenced and arc partidlly completed as of the date of tcmunatmn including, without
limitation, bringing an action against any bonds posted to secure ‘the constmction of thase Project
Public Improvements, and (ii) to require Developer to dedicate any propsrty and complete any
Project Public Improvcmpnts which are rcquxred by the Development Approvals to be dedicated
and/or completed prior to occupancy of those Project improvements in fact constructed on the

Property pursuant to this Agreement.

11.5 Waiver of Breach. By recordation of a final map on all or any portion of tne
Property, Dﬂvelopur shall be desmed to have waived any claim that any Condition of Approval
of the map is improper or that the map as approved constitutes 2 breach of the provisions of this
Agrecmcnt B

11.6 Rights and Du‘ucs Followmff Termination. Upon the termination of this
‘Agreement, no Party shall have any further nght or obligation hereunder except (i) with respect
to any obligations to have been p"rformed prior to said termiination or with respect to any Default
in the performance of the provisions of this Agreement which has occurred prior to said

_termination, (ii) with respect to the indemnity obligations set forth herein, and (iif) with respect

to any right or duty arsing from entiflements or approvals, including the Developmcnt
Approvals on the Property approved pnor to the effective date of the termination.

12, TRANSFERS.

-12.1 Rightto Trarisfcr.

(a)  General. Except as specifically provided herein, neither

Party shall Transfer (as hereinafter denncd) its interests, rights or obligations

under this Agreement without the prior written consent of the other, which.

consent shall not be unreasonably withheld or delayed. Notwithstanding the

foregoing, City shall have the right to sell, assign or transfer its interest in any real

' property dedicated or transferred to City pursuant to the terms of this Agreement
_to another pubiic agency. . '

(b)  Definition of Transfer. =~ “Transfer” means any
hypothecation, sale, conveyance, lease, assignment or other transfer of the
Developer’s rights und r this Agresment or of the Property together with amy
rights or obligations under this Agreement. Transfer shall include the transfer to
any Person or group of Persons acting in concert of more than seventy percent
(70%) of the present equity ownership and/or more than fifty percent (50%) of the
voting Control (ointly and severally referred to herein as the “Trigger
Percentages”) of Developer or any general partner of Developer in the aggregate,
taking all transfers into account on 2 cumulative basis, except Transfers of such
ownership or Control interest between members of the same immediate family, or
transfers to a trust, festamentary or otherwise, in which the beneficiaries are
limited to members of the transferor’s immediate family, or transfers between or
among Affiliates. A Transfer of interests (on a cumulative basis) in the equity
ownership and/or voting Control of Developer in amounts less than Trigger .
Percentages shall not constitute a Transfer subject to the restrictions set forth
herein. In tbe event Developer or any general partner comprising Developer or its

£
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successor is & corporation or trust, such Transfer shall refer to the Transfer of the
issued and outstanding capital stock of Developer, or of beneficial interests of
such trust; in the event that Developer or any general partmer comprising
Developer is a limited or general partnership, such Transfer shall refer to the
Transfer of more than the Trigger Percentages in the limited or general
partnership interest; in the event that Developer or any general partner is a joint
venture, such transfer shall refer to the Transfer of more than the Trigger
Percentages of such joint venture, taking all transfers into account om a
cumulative basis.. '

‘(lc) City Standard for Approval of Tfé.nsf:r. Developer shall

- not Transfer this Agreement or any of Developer’s rights hereunder, directly or

indirectly, voluntarily or by operation of law, except as provided below, without
the prior written approval of the City Council, which approval shall not be
unreasonably withheld, and if so purported to be transferred without such consent,
the same shall be null and void. In considering whether it will grant approval to
any Transfer by Developer, which Transfer requires City approval, the City shall
consider factors such as (i) the financial strength and capability. of the proposed
Transferee to pcrforrn Developer’s obligations hersunder; and (ii) the proposed.
Transferee’s experience and expertise in the planning, financing, development,
ownership, and operation“of similar projects; and (m) the status of Developer's
pcrformance undcr the Agrccmcnt '

(d) Assumption Agreement. No attempted Transfer of any of
eveloper's obligations hereunder shall be effective unless and until the successor
party executes and delivers to City an assumption agreemert in 2 form reasonably
approved by City assuming such obligations. No consent or approval by City of
any Transfer requiring City’s approval shall constitute a further waiver of the
provision of this Section 12.1(z) and furthermore, City’s consent to a Transfer
shall not be deemed to release Developer of liability for performance under this
Agreement unless such release is specific and in a writing executed by City
(provided that City shall not unreasonably refuse to consent to releasé Developer
of liability for performance under this Agreement to the extent such iiability is
assumed-by the Transferee). Upon the written consent of City to the complete
Transfer of this Agreement and the express written assumption of the assigned
.obligations of Developer under this Agreement by the assignee, Developer shall
be relieved of its legal duty from the assigned obligations under this Agreement,
except to the extent Developer is in Default under the terms of this Agreement
prior to said Transfer. Following any such Transfer of any of the rights and
interests of Developer under this Agreement, in accordance with Section 12.1(a)
above, the exerciss, use and enjovment of such rights shall continue to be subjec
to th= terms of this Agreement to the same extent as if the Transferee were
Developer; provided, however, that, if reieased by City, any Default by Developer
shall not conmstitute a Default by the Transferes, and any Default by such
Transferee shall not constitute a Default by Developer or any other Transferee.

(e) Exciusions. The foregoing requirement for Clty approval
of 2 Transfer shall not apply to any of the following:
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(i)' ‘Any Transfer arising from or pursuant to
any Mortgage and any resulting foreclosure (or deed or
assignment in hieu of foreclosure) therefrom.

(i) © The granting of easements or dedications
to any appropriate governmental or quasi-governmental agency
or utility Of permits to facilitate the dsvelopment of the
Property.

(1if) . A Transfer resulting from or in connection
with a reorganization as contermplated by the provisions of the
Internal Revenue Code of 1986, as amended or otherwise, in
which the ownership.interests of a corporation or other entity
are assigned directly or by operation of law to a Person or
Persons which acquires the Control -of the voting capital stock
of such corporation or other entity or all or substantially all of

. the assets of such corporation or other entity.

(iv) A Transfer of less than the Trigger
Percentages between members of the same immediate family, or
transfers to a trust, testamentary or otherwise, in which the

eneficiaries consist solely of irnmediate family members of the
trustor or transfers to a corporation or partnership in which the
immediate family ‘members or shareholders of the transferor
who owns at least ten percent (10%) of the present equity
ownership and/or at least fifty percent (50%) of the voting
Control of Developer. :

(V) A Transfer between or among Affiliates of
Developer.
(vi) A Transfer of common areas to a property

owner's association.

- (vi) - The execution of any leasss or subleases
‘within the Project for occupancy purposes.

(viil) ¢ sale of individual residential unmits
within the residential portion of the Project.

(f)  No Aporoval of Terms of Loan by City. Notwithstanding
anything to the contrary set forth herein with regards to the approval by City of
nypothecation, encumbrances or mortgages; in connection with any Transfer of
Developer’s interests, nghts or obligations under this Agreement to 2 lender, City
shall oniy have the right to approve the identity of Developer's lender, which
approval will not be unreasonably withheld, taking into consideration such
lender’s financial strength, reputation, and other relevant factors. City shall not

[
i
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have any right to épprove any'o.f the terms or conditions of Developer’s financing
arrangements with any third party lenders.

12.2  Sale to Regidential Builder. Nothing herein shall prevent Developer from selling
one or more portions of the Property for residential development subject to any approved final
subdivision map to one or more residential builders for construction of residential houses,
townhomes, condominiums, or apartments in accordance with the terms of this Agreement
provided that such residential builder must enter into an assumption agreement in 2 form
reasonably approved by City essuming the obligations of Developer under this Agreement

-relating to such residential development, subject to the prqvisions of Section 12.1 above.

123 Declaration of Covenants. Conditions and Restrictions. Prior to the Transfer of
any portion of the Project to a third party, Developer shall submit a proposed form of Declaration
of Covenants, Conditions and Restrictions to be recorded against the applicable subdivision to
City for its review and approval (“CC&Rs”). Such CC&Rs shall be substantially similar in form
and substance to City's standard form of declaration of covenants, conditions and restrictions
‘imposed by City upon commercial development projects located in the City, and will contain,
among other things, protective covenants.to protect and preserve the integrity and value in the
subdivision, including but not limited to use restrictions, maintenance covenants; EIR Mitigation
Measures, restricions under this Agreement and the Specific Plan which will continue to apply

" to the subdivision, and a provision giving City the right to enforce said CC&Rs. In addition,

DTSC through its implementation program for the RAP may establish recorded covenants

burdening the Property with on-going obligations with respect to monitoring and evaluation of

remediation operafing systems and City may also inciude provisions in the CC&Rs to mandate
compliance with DTSC programs, to the extent permitted by law.

13, INDEMNITY.

131 Third-Party Litieation.

(a)  Non-liability of City. As -set forth above, City has
determined that this Agreement is consistent with the General Plan and that the
General Plan and Development Approvals meets all of the legal requirements of
state law. The Partizs acknowledge that: ‘ '

(i) In the future there may be challenges to
the legality, validity and adequacy of the General Plan, the
Development Approvals and/or this Agreement; and

(i) If successful, such challenges could delay
or prevent the performance of this Agreement and the
development of the Property.

In addition to the other provisions of this Agreement, including, without
lirnitation, the provisions of this Section 13, City shall have no liability under this
Agreement for any failure of City to perform under this Agreement or the

“inability of Developer to develop the Property as contemplated by the
Development Plan or this Agresment as the result of 2 judicial determination that,

20
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on the Approval Date, or at any time thereafter, the General Plan, the Land Use
Regulations, the Dcvelopmcnt Approvals, this Agresment, or portions thereof, are

invalid or inadsguate or not in compliance with iaw.

. (b)  Revision of Land Use Restrictions. If for any reason the
General Plan, Land Use Regulations, Development Approvals, this Agreement ar
any part thereof is hereafter judicially determined as provided above to be not in
compliance with the State or Federal Comstitutions, laws or regulations and if
such noncomphancc can be cured by an appropriate amendment thereof otherwise
conforming to the provisions of this Agreement, then this Agreement shall remain
in full force and effect to the extent permnitted by law. The Development Plan
Development Approvals and this Agresment shall be amended, as necessary,
order to comply with such judicial decision.

() . Participation in Litigation; Indemnity. Developer agrees
to mdﬂmmfy City and its elected boards, commissions, officers, agents and
employees and will hold and save them and -each of them harmless from any and

‘gl actions, suits, claims, liabilities, losses, damages, penalties, obligations and

eXpenses (mcludmg but not limited to attorneys’ fees and costs) against the City
and/ar Agency for any Claims or Litigation which arise during the Term of this
Agreement. City shall promptly prowdc Developer with notice of the pendency
of any such Claims or Litigation and request that Developer defend the same. If
City fails promptlv to notify Developer of any such Claims or Litigation or fails to
cooperate fully in the defemse thereof, Developer shall not, thereafter, be

* responsible to defend, indemmify, or hold harmless City. Developer may utilize

the City Attorney’s office or use legal counsel of D=vclop=r s choosing, but shall
reimburse City for any necessary legal cast incurred by City. If Developer fails to
do so, City may defend the Claims or Litigation and Developer shall pay the cost
thereof, but if City chooses not to defend the Claims or Litigation, it shall have no
liability to Developer. Developer’s obligation to pay the defense cost shall extend
until judgment and thereafter through any appeals. In the event of an appeal, or a
setilement offer, the Parties will confer in good faith as to how to proceed and the
resolution of any such- app°a1 and the Parties’ response to any such settlement
offer shall require the consent of both Parties, which consent shall not be
unreasonably withheld. Notwithstanding the foregoing however, C1ty shall have
the unilateral right to settie such Claims or Litigation brought against it in its sole
and absolute discretion at any time after the elapse of two (2) years from the filing
of any Claims or Litigation and Developer shall remain liable hersunder for the
Claims and Litigation provided that (i) if the settiement would reduce the- density

. or intensity of the Project by ten percent (10%) or more, and (i) Developer

opposes the settlement, then if City still unilaterally determines to settle such
Claims or Litigatior, then City shall be responsible for its own litigation expense
and shall promptly reimburse Developer for reasonabie lifigation costs actually
paid by Developer (with the burden on Developer to document and prove such
costs) but shall bear no other liability to Developer.

13.2 Hold Harmiess: Developer’s Construction and Other Activities.  Developer
hereby agrees to, and shall defend, save and hold City and its elected and appointed boards,
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commissions, officers, .agents, and employees harmless from any and all claims, costs (including
attorneys’ fees) and liability for any third party damages, personal injury or death; which may

- arise, directly or md1r°ct1y, from Developer’s or Developer’s agents, contractors, subcontractars,

agents, or employees’ performance under this A greement, whether such performance be by
Developer or by any of Developer’s agents, contractors or subcontractors or by any one or more
Persons directly or indirectly employed by or acting as agent for Developer -or any of
Developer's agents, contractors or subcontractors. City shall promptly provide Developer with
notice of the pendency of any such claim, action or proceeding against City and request that
Developer defend the same. If City fails promptly to notify Developer of any such claim, action
or proceeding or fails to cooperate fully in the defenss thereof, Developer shall not, thereafter, be
responsible to defend, indemnify, or hold harmiess City. Nothing herein is intended to make
Developer liable for the acts or negligent omissions of City's officers, employees, agents,
contractors of subcontractors or any liability arising thersfrom.

13.3 Condition of Property upon Termination. In the event of any termination of this
Agreement, Developer shall leave the Property in a good and acceptable condition. A good and

acceptable condition means that (i) all Project Public Improvements described in Section 11.4

shall be completed in accordance with Section 11.4; (ii) all buildings and structures under
construction shall be completed in accordance with the existing permits, or be removed within
one hundred and eighty (180) dzys of such termination; (iii) any remediation activities shall be
completed in accordance with the requirements and to the extent required by DTSC; and (iv) any
grading activities shall be completed to the extent necessary so that, in the opinion of the City
Engineer, no dangerous conditions or conthlons of nuisance whatsocvcr shall be left on the

Property.

13.4  Survival of Indemnity Oblizations. All indemnity provisions set forth in this
Agreement shall survive termination of this Agreement for any reason other than City’s Default.

14.  EFFECT OF AGREEMENT ON TITLE.

Squ ect to the provisions of Sections 12 and 16:

(8 -All of the provisions, agreements, rights, powers,
standards terms, covenants and obligations contained in this Agreement shall be
binding upon the Parties and their respective heirs, successors (by . merger,
consolidation, or otherwise) and assigns, devisees, administrators, representatives,
lessees, and all other Persons acquiring any rights or interests in the Property, or
any portion thereof, whether by operation of laws or in any manner whatsoever

~and shall inure to the benefit of the Parties and their respective heirs, successors
(by merger, consolidation or otherwise) and assigns; '

(o) All of the provisions of this Agrsement shall be
enforceable as equitable servitudes and consurute covenants nmning with the land
pursuant to applicable law; and

(c) Each covenant to do or refrain from doing some act on
the Property hereunder (i) is for the benefit of and is a burden upon every portion
of the Property, (ii) runs with such lands, and (iii) is binding upon each Party and
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each successive owner during its ownership of such properties or any portion
thereof, and each Person having any interest therein derived in any menner
through any owner of such lands, or any portion thereof, and each other Person
succeeding to an intersst in such lands.

15. PARTIES' OFFICERS AND EMPLOYEES: NON—DISCRIMINATIQN.

15.1 Non-liability of Parties’ Officers and Emplovees. No official, agent, contractar,
or employee of City shall be personally liable to Developer, or any successor in interest, in the
event of any default or breach by City or for any amount which may become due to Developer or
to its successor, or for breach of any obligation of the terms of this Agreement. No member,

 official, agent, contractar, or employee of Developer shall be personally liable to City, or any

successor in interest, in the event of any default or breach by Developer or for any amount which
may become due to Clty or to its successor, ar, for breach of any obligation of the tcrms of this
Agrccmcnt

15.2 Conflict of Intcrest, Warranty. and chresentatxon of Non-Collusion. No ofﬁcml

~ officer, or employee of City has any financial interest, direct or indirect, in this Agreement, nor

shall any official, officer, or employse of City participate in-any decision relating to this
Agreement which may affect his/her financial interesf or the financial interest of any corporation,
parmership, or association in which (s)he is directly or 1nd1rccﬂy interested, orin violation of any
interest of any corporation, partnership; or association in which (s)he is directly or indirectiy
interested, or in violaion of any State or mumclpal statute, ordinance or regulation. The
det=rmmat10n of “financial interest" shall be consistent with State law and shall not include

interest found to be "remote" or not an “intersst" pursuant to California Government Cods
Sections 1091 through 1091.5. Developer warrants and represents that (s)he/it has not paid or

" given, and will not pay or give, to any third party incinding, but not limited to, any City official,

officer, or employee, any money, consideration, or other thing of value as 2= result or
consequence of obtaining or being awarded this Agresment other than customary expenses of
attorneys, advisors, consultants and other similar third parties assisting Developer in the

negotiation and documentation of this Agreement. Developer further warrants and represents
that (s)h°/1t has not engaged in any act(s), omission(s), or other conduct or collusion that would
result in the payment of any money, consideration, or other thing of value to any third party
including, but not limited to, any City official, officer, or employee, as z result or consequence of

" obtaining or being awarded any agreement other than customa.ry expenses of attorneys, advisors,

consultants and other similar third parties assisting Developer in the negotiation and
documentation of this Agreement. Developer is aware of and understands that any such act(s),
omission(s) or other conduct in violation of applicable law resulting in the payment of money,
consideration, or other thing of value will render this Agreement void and of no force or effect.

15.3  Covenant Against Discrimination. Developer covenants that, by and for itself, its
heirs, executors, assigns, and all persons claiming under or through them, that there shall be no
discrimination against or segregation of, any person or group of persons on account of race,
color, creed, religion, sex, marital status, national origin, or ancestry in the performance of this
Agresment. Developer shall take affirmative action to insure that employees are treated during
employment without regard to their race, color, creed religion, sex, marital status, national ongin
or ancestry. i}
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16. - MORTGAGEE PROTECTION.
16.1 Reserved.

16.2 No Encumbrances Except Mortzages to Finance the Proiect. Not\mﬂlstandmg the
restrictions on Transfer in Section 12; mortgages requlred or desired by Developer for any
reasonable method of financing of the construction of the improvements are permitted but only
for the purpose of securing loans of funds used or to be used for financing the acquisition of the
Propcrty or any separate lot(s) or parcel(s) thereof, for the construction of improvements thereon,

in payment of interest and other finencing costs, and for any other expenditures necessary and
appropriate to develop the Project under this Agreement, or for restructuring or refinancing any

of the same. Developer (or any or assignee, transferee, or other entity permitted to acquire title
under this Agreement) or its lender shall notify City in advance of any future mortgage entered
into thereby. Any lender which has so notified (or caused Developer or any assignee, transferee,
or other successor to so notify) City shall not be bound by any amendment, unpl’muntatlon or
modification to this Agresment without such lender giving its prior written' consent thereto,
Developer shall promptly notlfy City of any mortgage, encumbrance, or lien that has been

created or attached thereto prior to completion of construction, whether by voluntary act of
Develaper or otherwise.
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16.3 Developer's Breach Not Defeat Mortgage Lien. Developer's breach of any of the
covenants or restrictions contained in this Agréement shall not defeat or render void or invalid
the lien of any mortgage made in good faith and for value but unless otherwise provided herein,
the terms, conditions, covenants, restrictions, easements, and reservations of this Agreement

shall be binding and effective against the holder of any such mortgage whose interest is acquired

by foreclosure, trustee’s sale, deed or assignment in lieu thereof, or otherwise.

164 Holder Not Obligated to Construct or Complete Improvements. The- holder of
any mortgage shall in no way be obligated by the provisions of this Agreement to construct or .

complete the improvements or to guarantee such construction or completion, Nothing in this
Agreement shall be deemed or construed to permit or authorize any such holder to devote the

“Project or any portion thereof to any uses, or to construct any improvements thereon, other than

those uses or improvements provided for or authorized by this Agreement or applicable law.

16. 5‘ Nofice of Default tb Mortgagcc Deed of Trustvor Other Security Interest Holdcrs

. Whenever. City shall deliver any notice or demand to Developer with respect to any Default or -

alleged Default by Developer hereunder, City shall at the same time deliver a copy of such notice
or demand to each holder of record of any mortgage who has previously made & written request

to City therefor, or to the representative of such holder as may be identified in such a written -
-requcst by such holder. No notice of Default shall be effective as to the holder uniess such -

notice is given to such holder.

16.6 Rjght to Curc. Each holder (insofar as the rights of City are concerned) shall have
the right, at its option, within one hundred fifty (150) days after the receipt of the notice, and one
hundred eighty (180) days after Developer’s cure rights have expired, whichever is later, to:

(a) Obtain possession, if necessary, and to commence and
diligently pursue said cure until the same is completed, and '

(b)  Add the cost of said cure to the security interest debt and
the lien or obligation on its security interest;

provided that in the case of a Default which cannot with diligence be rsrvncdicd‘or cured within
such cure periods referenced above in this Section 16.6, such holder shall have additional time as

' reasonably necessary to remedy or cure such De;ault and provide ed further that if obtaining

possession is necessary to commence and- diligently pursue said cure to completion, and such
holder has been umable to obtain possession notwithstanding such holder's commercially
casonable and diligent efforts to obtain possession, such holder shall have such additional time
as reasonably necessary to obtain possession and remedy or cure such Default.

In the event there is more than one such holder, the right to cure or remedy a Default of

Developer under this Section shall be exercised by the holder first in priority or as the hoiders
may otherwise agree among themselves, but there shall be only one sxercise of such right to cure
and remedy & Default of Developer under this Section. ‘

No holder shall undertzke or continue the construction or completion of the
improvemesnts (beyond the extent necessary to preserve or protect the improvements or
construction already made) without first having expressly assumed Developer’s obligations to

.
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City under this Agresment by written agreement reasonably satisfactory to City with respect to
the Project or any portion thereof in which the holder has an interest. The holder must agres to
complete, in the manner required by this Agreement, the improvements to which the lien or title

of such holder relates, and submit evidence satisfactory to City that it has the qualifications and

financial responsibility reasonably necessary to perform such obligations.

16.7 Rese

16.8 Changes Reguested By Lenders. City acknowledges that any prospective
lender(s) providing financing for the Project may require or desire certain modifications to the

‘terms of this Agreement (including, without limitation, the terms of this Section 16) and City

agrees upon request, from time to time, to mest with Developer and representatives of such
lender(s) to negotiate in good faith any such request for modifications of this Agreement. City
shall not unreasonably withhold its consent to any such requested modification provided such
modification is consistent with the intent and purposes ofthis Agreement. B

17.  GENERAL.

17.1 Estoppel Certificates. Either Party (or a‘holdcr or prospective holder of a .

.mortgage under Section 16) may at any time deliver written Notice to the othcr Party requesting

an estoppel certificate (the “Estoppel Certificate™) stating:

() - This Agrccmcnt 1s in full forcc and effect and is 2 binding
- obhgauon of the Pames

(b)  This Agreement has not been amended or modified either
orally or m writing or, 1f so amended, 1dentifying the amenamcnts and

, (c) There are no existing defaults under this'Agccmént to
the actual knowiedge of the Party signing the Estoppel Certificate or, if thers are
cxxsung defaults, identifying them. ‘

A Party receiving a rccm°st for an Estoppel Certificate shall provide 2 signed certificate to
the requesting Party within thirty (30) days after receipt of the request. An Estoppel Certificate
may be relied on by essigness and holders or prospective holders of 2 mortgage. The Estoppel

ertificate shall be substanhally in the same form as Exhibit C attached h°ret0

17.2  Force Majeure. The time within which Developer or City shall be required to

“perform any act under this Agreement shall be extended by a period of time equal to the nimber

of days during which performance of such act is delayed due to war, acts of terrorism,
insurrection, strikes, lock-outs, other labor disputes, labor or material shortages, riots, civil
disturbances, floods, earthquakes, fires, windstorms, hail, casualties, natural disesters, acts of
God, acts of the public enemy, epidemics, quarantine restrictions, freight embargoes, lack of
transportation attributable to any of these, acts or failure to act of the other Party, acts or the
failure to act of any public or governmental agency or entity (except that acts or failure to act of
the Agency or City shall not excuse performance by City), legal or governmental restrictions on
priority, initiative or referendum, moratoria, processing with governmental agencies other than
City or Agency, unusually severe weather, third party Claims or Litigation as described in
Section 13.1 of this Agreement, or any other similar causes beyond the conirol or without the
32
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fault-of the Party claiming an extension of time to perform. An extension of time for any such

cause shall be for the period of the enforced delay and shall commence to run from the time of

the commencement of the cause if written notice by the Party claiming such extension is sent to
the other Party within thirty (30) days of obtaining knowledge of the commencement of the
cause, or from the time such written notice by-the Party claiming such extension is actually sent

to the other Party if such written notice is sent more than thirty (30) days after obtaim'ngu

knowledge of the commencement of the cause. Amy act or failurs to act on the part of a Party
shall not excuse performance by that Party.

17.3  Construction of Development Aereement. The language of this Agreement shall
be construed as a whole and given its fair meaning. The captions of the sections and subsections
are for convenience only and shall not influence construction. This Agreement shall be govemed
by the laws of the State of California. This Agreement shall not be deemed to constitute the
SllITuIld“I‘ or abrogation of Cxty s govcmmcntal powers over the Property.

1»7.4 Severability. If any provision of this Ag,rcemc’nf is adjudged invalid, void or
unenforceable, that provision shall not affect, imnpair, or invalidate any other provision, unless

~ such judgment affects & material part of this Agreement in which case the Parties shall comply

with the procedures set forth in Section 13.1(b).

17.5  Attorney’s Fees. If either Party to this Agreement is required to initiate or defend
any action or procesding against the other Party in connection with this Agreement, the
prevailing Party in such -action or proceeding, in addition to any other relief which may be

-granted, whether legal or equitable, shall be entitled to reasonable attorneys’ fees. Attorneys’

fees shall include attorneys’ fees on any appeal, and in addition-a Party entitled to attorneys’ fees
shall be entitled to all other reasonable costs for mvcsucratmg such action, talqncr deposmons and
dlscovcry and all other necessary costs the court allows which are incurred in such litigation. All
such fees shall be deemed to have accrued on commencement of such action and shall be
enforceable whether or not such action is prosecuted. '

17.6  Joint and S=V°ral Obligations.  All obligations and liabilities of Developer
hereunder shall be joint and sweral among the obligees comprising Developer (if more than
one).

17.7 Time of Essence. Time is of the essence in:

(a)  The performance of the provisions of this Agreement as
to which time 1s an element; and

(b)  Theresolution of any dispute which may arise concerning
the obligations of Developer and City as set forth in this Agreement.

- 17.8  Waiver, Failure by & Party to insist upon the strict performance of any of the
provisions of this Agreement by the other Party, or the failure by a Partv to exercise its nghts
upon the Default of the other Party, shall not constitute a waiver of such Party’s right to insist

and demand strict compliance by the other Party with the terms of this Agresment thereafter.

[#3)
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17.9  No Third Party Beneficiaries. The only parties to this Agresment are Developer
and City. Except with respect to the holder or prospective holder of any mortgage who shall bs
entitled to rely upon the provisions of Section 16 hereof to the same extent as if such holder were
a party to this Agreement, there are no third party beneficiaries of this Agreement and this
A greement is not intended, and shall not be constiued, to benefit or be enforceable by any other
Person whatsoever. ' '

17.10 Mutual Covenants. The covenants contained hersin are mumual covenants and
also constitute conditions to the concurrent or subsequent performance by the Party bensfited
fhereby of the covenants to be performed hersunder by such benefited Party. -

17.11 Relationship of Parties. It 1s spcciﬁcall.y understood and agreed by and between

fhe Parties that the Project is & private development, that neither Party is acting as the agent of

the other in any respect hereunder, and that such Party is an independent.contracting entity with

respect to the terms, covenants, and conditions contained in this Agreement. The only-

relationship between' City and Developer 1s that of a government entity regulating the
development of private property and the owner of such private property. '

17.12 [Reserved].
17.13 Nofice.

- (2)  To Developer. Any notice required or permitted to be

~ given by City to Developer under this Agreement shall be in writing and delivered

personally to Developer or mailed with postage fully prepaid, registered or
certified mail, return receipt requested, addressed as follows: ‘ ’

Carson Marketplace LLC

¢/o LNR Property Corporation

4350 Von Karman Avenue, Suite 200
Newport Beach, California 92660
Attention: Mr. Steve Coyne

With copy to:
B‘rowln, Winfield & Canzonerti, Incorporated
300 South Grand Avenue, Suite 1500
Los Angeles, California 90071-3125
. Attention: Anthony Canzoner, Esq.

or such other address as Developer may designate in writing to City.
(®) To City. Any notice required or permmitted to be given by,
Developer to City under this Agrsement shall be in writing and deliversd

personally to the City Clerk or mailed with postage fully prepaid, registered or
certified mail, return receipt requested, addressed as follows:

AYNTRNITTA4I0RE.0E
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City of Carson

701 East Carson Street
Carson, California 90745
Attention: City Manager

With a copy ta:

. ALESHIRE & WYNDER, LLP
18881 Von Karman Avenus, Suite 400
Irvine, California 92612 :
Attn: David ]. Aleshire, City Attorney

or such other address as City may designate in writing to Developer.

Notices provided pursuant to this Section shall be deemed received at the date of delivery
as shown on the affidavit of personal service or the Postal Service receipt. . _

17.14 Purther Actions and Instruments. Each of the Parties shall cooperate with and

- provide reasonable assistance to the other to the extent necessary to implement this Agreement.
 Upon the request of either Party at any time, the other Party shall promptly execute, with

acknowledgment or affidavit if reasonably required, and file or record such required instruments

and writings and take any actions as may be reasdneably necessary to implement this Agreement

or to évidence or consummate the transactions contemplated by this Agreement.

- 17.15 Entire Aereement. This Agreement constitutes the entire agreement between the
Parties with respect to the subject matter of this Agreement, and this Agreement supersedes all

previous negotiations, discussions, and agreements between the Parties. No parol evidence of -

any prior or other agreément shall be permitted to contradict or vary the terms of this Agreement.

———

17.16 Recitals. “The recitals in this Agreement constitute part of this Agreement and

each Party shall be entitled to rely on the truth and accuracy of each recital as an inducement to

enter into this Agresment.

| 17.17 Counterparts. This Agreement may be executed by the Parties in counterparts
which counterparts shall be construed together and have the same effect as if all of the Parties
had executed the same instrument. '

17.18 Rf;cording. The City Clerk shall cause a copy of this Agreement to be executed
by City and recorded in the Official Records of Riverside County no later than ten (10) days afier
the Operative Date. The recordation of this Agrsement is deemed 2 ministerial act znd the
failure of City to record this Agresment as required by this Section and the Development
Agreement Statute does not make this Agreement void or ineffective. ]

_ 17.19 Authority to Execute. The Persons executing this Agreement on -behalf of the
Parties hersto warrant that (i) such Party is duly organized and existing, (ii) they are duly
authorized to execute and deliver this Agreement on behalf of said Party, (iil) by so executing
fhis Agreement, such Party s formally bound to the provisions of this Agreement, (iv) the

" entering into of this Agresment doss not violate any provision of any other Agreement to which

~
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 said Party is bound, and (v) there is no litigation or legal proceeding which wouid prevent such

Party from entering into this Agreement.

IN WITNESS WHEREOQF, Clty and Dewveloper hav executed this Agreement on the
date first above written.

Approyed s to form

David }\@hh‘c, Agency Counsel

01018/A111/43088.08

CITY OF CARSON

e T

MAYOR, JIM DEAR

“DEVELOPER” ‘
CARSONMARKETPLACELLC, a
Delaware limited Lability company

BY: LNR Carson, LLC, 2 Delaware limited
liability company, its manager

BY: LNR Cargon Holdings, Inc., a-
California corporation,,  its
manager

By: W\ =
David/Q. zeam

Vice Presitient
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CALIFORNIA ALL PUF{POS: ACKNOWLEDGMENT

L GA ORI AL AL T OO

#3P,

State of California

B aRORGROS OO OO

S8.

County of [9/‘&/7227/ .

i ' -,
Onm&@m before me,
Date

(28077 ). B

NOTARY PUBL)

k2
~Name and Thie ol Officar {e.g., ~Jana Doe, Natary Public?) ;
. B
personally appeared DQV// O Teaprl b
( ’ Name(s) of Signer{(s) 1
‘z ﬁpersonaﬂy known to me :
& U proved to me on the basis of satisfactory  E
; evidence b
[;zé ‘ . . . |
q to be the person(d) whose namefé)@re b
5 subscribed to the within instrument and :
,'§ acknowledged to me th Kﬁﬁshe/they executed \
& the same in Hfigiher/their thorized
G capacity(igg), and that by (higther/their B
S signaturef$) on the instrument the persongsy, ar 3
3: the entity upon behalf of which the persory(»s’) {
2 acted, executed the instrument. ‘ :
33 9
& ) , o
2 . WITNESZ Iny hand and official seal. 5
g 4
) 5 .
) \ » Y2 g/ M b
13 Place Notary Seal Abovs V . Signature af Natary Public :
.\‘ :
§ s
& OPTIONAL
Though the information below is not required by law, It may prove valuable to persons reiylng on the document B
& and could prevent fraudulent removal and reattachment of this form to another document. B
& G
B Descrlptlon of Attached Document :
5
@  Titie or Type of Document; WJJE/ ma%" /i 44//&"/4’//#77& betuecs Cayredr. b
¢ [« » b
') g vy
' ;\, Document Date: __[X2/ d% =4l QDD L Number of Pages: ~) b
Q ‘ C B
@ , . , b
@ Signer(s) Other Than Named Above: i
& . . . /
(§ Capacity(ies) Claimed by Signer ]
gﬁ Signer's Name: RIGAT THUNSPRINT G
& » TFSIGNER B
N O individual _ op of thumb here b
é O Corporate Officer — Title(s): 4
& O Pariner — O Limited O General 9
@ [ Attomey in Fact by
5 (0 Trustee b
§ O Guardian or Conser» ator )
& O Other ?
v 1
R Signer Is Reprasenting:
g
i(s]
T € O O O B B G N S O G G T T B 2 0 Do B O G B O T O s O O G O O O O O O O 5 5 5 0 O )
© 1289 Nakional Notary Asscciaton « 350 De Soto Ave., P.Q. Boz 2402 « Chatsworth, CA 81313-2402 - www.nanonainotary.org Prod. No. 5907 Raorder: Call Toll-Frae 1-BO0-B76-587
—_ o~ \ (\ D

A
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CALIFORN!A ALL-PURPOSE AGKNOWLEDG MENT

State of Califomnia

County of lﬂ.f /4/1/65455

N7y
LTI AT, A vt e, Jf/z//g/ 5/77//;%1/& 22
Dato Nama and Tile of Otiicer {&.5., “Jans Dod, Notary Puhn:")

personally appeared /7/7 7 )ﬁﬂ.

Name(s} of Signer(s)

{D-gersonally known to me
O proved to me on the basis of safistactory
evidence

to be the personte} whase name{s! isiars
subscribed to the within instrument and
acknowledged to me that he/shefthey exacuted
the same in histhertheir  authorized
capacityfies), and that by his/rerftier
signaturs{e) on the instrument the persons), or
the entlty upon behalf of which the person{s)
acted, executed the instrument, :

ITNESS my hand and ofﬁcial seal,

thrmun of tnery Fubic

OPTIONAL

Though the infarmation below Is nat required by law, It may prove vaiuabis to persons relying on the document and could prevent
fraudulent removal and reattachment of this form to another dacumanl

Description of Attached Document

Title or Type of Document: MM WW //lﬂ‘f‘/l/ 7
Document Date: W//&A/ 9?/ a?% Number of Pages: %7/

Signer(s )Other Than Named Above:

Capaclty( s) Ciaimed by ngnnr

Signer's Name:

22858

IR

(e PR 7N

DTS

STOSTET

S FONA PSS FIE PR AN DS P (S AR SN 08 T NS S S 7 NS 258,

HIGHT THUEPRINT
. TESIGHER |
O individual : Top of thumb here
O Corporate Officer — Title(s): :
O Parner — O Limited [ General
0 Attorney-in-Fact
O Trustee
0 Guardian or Conservator
O Other:
Signer Is Representing:
: R R R R R R R R R e R R R e R R e R TR oo
© 1999 Nationa! Notary Associanon « 3350 De So10 Ave.. P.D. Box 2402 « Ghatsworth. Ch §1313-2402 « www.nationalnoiary,org Frad. No. 5807 Reormer Call Toll-Frae 1-B00-875-6027
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State of Calxromxa

County of )AU/W\ED/ (

: CALIFORNIA ALL.-PURPOSE AGKNOWLEDGMENT
e e B R e R o N A R O B X U R TR D X AR O e )}

géﬂm&ﬁ’ 7’% DAY peiore me, \MMWI@ gg wadeae, ND‘EU’W 'ﬂbéé/(

Daie

Nams end Tie of Oficar (2.5, “Jane Qok, Nowary Public”) J
A 1,

persanally appesared 4 CM‘\ d—U\ g

Dnscnptxon of Attachnd Document

- OFTIONAL

Though the infarmation balow is not required by aw, Il may prove valuabie to persons relying on the documenit and could prevent
fravdulent ramoval and reattachment of this form to another document.

w_)fmwr\s»
Eﬁ/ personally known to me
O proved to me on the basis of safisfactory
evidence

to be the personie- whose namels isiare—
subscribed to the -within instrument .and

"acknowledged to me that-hefshelthey exacuted
‘the same in bie/herfthetr  authorized

capacityfies), and that by hie/herftaet-
signaturs{e) on the instrument the parsonts}, or
the entity upon behalf of which the parsanfey
acted, executed the instrumant.

WITNESS my hand and official seal.

Q'rmlff/ﬁa/u-o)/ }AWM@\A—

Smlum of Notary Public

Tite or Type of Document: DP/V&('O f??’“‘-’/ﬂ/,f /Aq‘/\l’ '5/9"‘45""‘/

Document Date; W’d\’ 7/( MDQ?

Signer(s) Other Than Named Above:

Number of Pages: { !

Capacity(ies) Claimed by Signer

Signer's Nama:

O Individual

Top of thumib here

T Corporate Officer — Titie(s):
O Pariner — O Limited [ General
O Attomey-in-Fact

O Trustee

0 Guardian or Conservator

T Other:

Signer is Reprasenting:

5
5

)

. "'

D DS

© 1999 National Notary Assaciabon « 9350 De 50 Ave., PO, Box 2402 « Crawsworn, TA §1313-2402 « www.natanainatary.org Frod. No. 5907 Rentaer: Call Tol-Frue 1-600-875-6027
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EXHAIBIT A

LEGAL DESCRIPTION OF THE PROPERTY
Central Parcel |

That certain real property situated in the County of Los Angeles, State of Canrorma, and
dcscnbcd as follows:

Lots 2 through 9 inclusive of Tract No. 47385 in the Cny of Carson, County of Los
Angeles, State of California, as per map recorded in Book 1056 Pages 84 through 88
inclusive of Maps, in the ofﬁce of the County Recorder of said county.

.EXCEPT the oil, gas, petroleum and other .hydrocarbon substances which lie below a
plane parallel to and 500 feet below the natural surface of said land, without however,
any right to enter-upon the surface of said land, to explore for, develop or remove said
substances, but with full right to explore for, develop and remove the same by ‘means: of
wells and equipment having surface location outside the outer boundaries of said land, in
and under or recoverable from said land, as reserved in the deed from Del Amo Estate

- Company, 2 Corporation, recorded January 10, 1964 as Instrument No. 2198, in Book D-
2318 Page 313 Ofﬁcw.l Rccords

Del Amo Parcel

That certain ‘rsal property situated in the County of Los Angeles, State 6f California, and
described zas follows:

Lot 1 of Tract Na. 42385, in the City of Carson, County of Los-Angeles, State of
California, as per map recorded in Book 1056 Pages 84 to 88 inclusive of Maps, in the
Office of the County Recorder of said County,

EXCEPT, THE

EXCEPT the oil, gas, petroleum and other hydrocarbon substances which lie below 2
plzm= paralle! to and 500 fest below the natural surface of said land, without however,

- any right to enter upon the surface of said land, to '=xplorc for, develop or remove said
substances, but with full right to explore for, develop and remove the same by means of
wells and equipment having surface location outside the outer boundaries of said land, in
and under or recoverable from said land, as reserved in the deed from Del Amo Estate
Company, 2 Corporation, recorded January 10, 1964 in Book D-2318 Page 313 Official
Records, AS Instrument No. 2198,
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EXHIBIT B
SITE MAP OF THE PROPERTY

Legand: _ ‘ _ |
s Drencoippomentt Dhatricl Baundaey - ‘ v E

Soames: The Paaning Geedic, D005 Figure 3.3a Development e tricts
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EXHIBIT C
ESTOPPEL CERTIF‘ICATE
Date Reguested:
Date of Certificate:
On . 2006, the City of Carson approved the Devélopment

Agreement between Carson Marketplace LLC, a Delaware limited liability company and the

City of Carson (the “Development Agreement™).

. This Estoppel Certificate certifies that, as of the Date of Certificate set forth above:

[CHECK WHERE APPLICABLE]
L The Development Agreement remairis binding and effective.
2 The Development has not been amended.
L The Development Agresment has been amended in the follo'}ving aspects:
A To the best of our knowledge, neithcr‘Developér nor any of its successors is in
default under the Development Agrecm;nt. '
The following defaults exist under the Development Agrecmcnf_:

. n
.

This Estoppel Certificate may be relied upon by any assignee or transferee or holder of
ary mortgage, or prospective assignee or transferee or holder of any mortgage (as those terms are
defined and used in the Development Agrsement), of any interest in the property-which is the
subject of the Development Agreement. '

CITY OF CARSON

BY:

CITY MANAGER

06 2201898
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GOVERNMENT CODE 27361 7

[ carfify under pena!ty of perjury that the notary seal on the document to which

this statement is attached reads as follows

Name of thafy . \)O*V\ (\CC T~ S\M&M/\ Locde K

Notary identification Number \ U () C_7

,__Vender ldenttﬁcatzanﬂxmxhz:,,,, L\//VA‘/ SRR A T

County Where Bond is Filed” (/A-

M&{/ ZC/?,OD7

Date Commission Exp__

SPL inc. as agent

/0'/;' l+06_ - _ TN /('

. WL Guindi As Agent

State of California )
County of ) S
On_ before me, personally appeared,

: personally known to me (or proved to me the basis of satisfactory evidence) to be

the person {s) whose name (s) is/are subscribed to the within instfrument and
acknowledged to me that hefshelthey executed the same in hislher their
authorized capacity (ies), and that by his/herftheir signature {s) on the instrument
the person {s), or the entity upon behalf of which the person (s} acted, executed

 the instrument. - -- WITNESS my hand and official seal. . Signature..

| CERTIFY UNDER PENALTY OF PERJURY THAT THIS MATERIAL IS A TRUE
COPY OF THE QRIGINAL MATERIAL CONTAINED IN THE DOCUMENT:

SPL inc. as agent

DATE: I 08

M. Guindi As Agent

Revised 9/6/06 R.| AN
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GOVERNMENT CODE 273817

| certify under péna!ty of perjury that the notary seal on the document to which
this statement is attached reads as follows:

Name of Notary . ?TD(:AJ Mot € S . C}‘Wufﬂji_f)

Notary identification Number (B (L7

Vendar-ldentification Nember: Af,ﬂf/)‘/  eenre e nmme e o e

-County Where Bond s Fil/ed /,/“4‘

Date Commission Exp A’%f( LS, 2 of O

SPL, inc. as agent

e (O 12 1 o6 o e

il. Guindi As Agent

State of California )
County of ) ‘ :
on before me, ' personally appeared ‘

personally known to me (ar proved to me the basts of satisfactory svidence) to be
the person (s) whose name {s) islare subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in hisler their
authorized capacity {ies), and that by hisfher/their signature {s) on the instrument
the person (s), or the entity upon behalf of which the parson {s) acted, executed

the instrument. WITNESS my hand and official seal. .Signature

| CERTIFY UNDER PENALTY OF PERJURY THAT THIS MATERIAL IS A TRUZ

COPY OF THE ORIGINAL MATERIAL CONTAINED IN THE DOCUMENT:

SPL, tnc. 2s agent

DATE: N |06

M. Guindi As Agent

Revised 3/6/06 R
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NO FEE DOCUMENT
Gov’t. Code 27383

RECORDING REQUESTED BY
AND WHEN RECORDED, MAIL TO:

City Clerk

City of Carson

701 East Carson Street

Carson, California 90745-2224

FIRST AMENDMENT TO DEVELOPMENT AGREEMENT

This First Amendment to Development A greement (“First Amendment”) is entered into
as of this 5" day of April, 2011, by and between the CITY OF CARSON, a municipal
corporation (“City”), and CARSON MARKETPLACE LLC, a Delaware limited Iiability
company (“Developer”), with reference to the following facts:

RECIT ALS

A. The City and Developer entered into that certain Development Agreement dated
March 21, 2006 (“Development Agreement”). Capitalized terms used in this Amendment, but
not otherwise defined herein, shall have the meaning provided for that term in the Development
Agreement. ‘

B. The Parties now wish to modify certain provisions of the Development
Agreement to reflect updated phasing and timing status of the Project and certain other updated
terms as set forth herein.

C. The Development Agreement is being amended pursuant to Sections 8.2 and 8.6
of that agreement. Following delivery of all required notices. and conduct of all required
hearings before the Planning Commission and the City Council, the Planning Commission and
the City Council have found, on the basis of substantial evidence, that the Development
Agreement, as modified by this First Amendment, remains consistent with all applicable plans,
rules, regulations and official policies of the City including the Enabling Resolution.
Specifically, the City Council has found that the Development Agreement, as modified by this
First. Amendment: (i) is consistent with the General Plan and any applicable specific plan; (i) 1s
in conformity with public convenience and good land use practices; (iii) will not be detrimental
to the health, safety and general welfare; (iv) will not adversely affect the orderly development of
property or the preservation of property values; and (v) is consistent with the provisions of

Government Code Sections 65864 through 65869.5.
NOW, THEREFORE, based upon the forsgoing, and for good and wvaluable

consideration, the receipt and adequacy of which are hereby acknowledged, City and the
Developer agree as follows:

LA:17790488.3
12/6/10 02:22 PM
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L. Incorporation of Recitals. The foregoing recitals are hereby incorporated into this
Agreement as if fully set forth herein.

2. Modification of Definition. The reference 1o the Specific Plan in Section 1.52 of
the Development Agreement shall mean The Boulevards at South Bay Specific Plan, adopted
February 8, 2006, as amended April 5, 2010, by City Council Ordinance No. 11-1469.

3. Confirmation of Operative Date. The Parties hereby acknowledge and confirm

that the Operative Date under Section 3.2 of the Development Agreement occurred on January
30, 2007.

4, Undate of Timing Provisions. The Parties hereby acknowledge and agree that:

(1) the requirements set forth in Sections 5.2(a) and (b) of the Development
Agreement have been timely satisfied.

(i1) Subsection 5.2(c) of the Development Agreement is hersby amended and
restated in its entirety to read as follows: “Developer will complete 1nitial remediation work on
the Central Parcel within five (5) years of Developer’s commencement of remediation work as
described in clause (b) above. For purposes hereof, Developer conclusively shall be deemed to
have completed remediation work upon Developer’s receipt of all necessary approvals and
clearances from DTSC permitting construction of the Project’s vertical Improvements to
commence upon a portion of the Site.

(iti)  Subsection 5.2(d) is hereby amended and restated in its entirety to read as
follows: “Developer will commence construction of the vertical improvements for at least a
portion of the commercial or residential components of the Project within three (3) years after
Developer completes remediation work on the Central Parcel as described in clause (c) above;
provided that Developer’s commencement of construction thereof within that time period shall
not be deemed to preclude Developer from subsequently commencing construction of further or
additional commercial or residential components of the Project thereafter in accordance with. the
Development Plan and this Agreement.”

5. Modification of Public Improvement Construction Standards. The last sentence
of Section 5.4 is hereby amended and restated to read in its entirety as follows: “Except as
otherwise approved by the City, including as authorized by the City Engineer, City shall not
accept dedication of streets located on remediated landfil] property. Notwithstanding anvthine in
this Development Agreement to the contrary, as provided in and contemplated vby the First
Amendment to Owner Participation Agreement entered into between the Agency and the
Developer dated May 20, 2008 (the “First Amendment™), Lenardo Drive and its related utilities
and street improvements and the Stamps Drive utilities, as such contemplated improvements are
further described in the First Amendment, (i) will be accepted for dedication by City to the
extent City typically holds title to such improvements, (ii) for any remaining improvements City
will support and cooperate in the acceptance of the dedication or transfer of any applicable
utilities to the governmental or quasi-governmental entity with jurisdiction over - those
improvements, and (iii) City acknowledges that all such improvements, whether dedicated or
transferred to the City or another public or quasi-public entity, shall constitute “Participant

2
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Public Improvements” for purposes of the Agency financial assistance to the Project as expressly
now provided in the First Amendment.”

6. Confirmation of Affordable Housing Reguirement. City has determined that the
affordable housing assistance funds to be provided to the Project shall be applied to the
multifamily rental elements of the Project. Accordingly, Section 5.5 of the Development
Agreement 1s hereby amended and restated in its entirety to read as follows: “Developer has
agreed to reserve fifteen percent (15%) or less, at the City’s sole discretion, of the rental
residential units within the Project for low and very low income qualified tenants pursuant and
subject to an agreement of Developer and the Agency upon the terms of an affordable housing
agreement to be negotiated between the Developer and the Agency as more fully described in the
Owner Participation Agreement. The location within the Project of such reserved affordable
rental units shall exclude the Del Amo Parcel, unless otherwise agreed to by the Parties each
acting in their sole discretion.”

7. The first sentence of Section 6 of the Agreement is hereby amended deleting the
reference to “two (2) years” from that sentence and substituting in its place a reference to “ten
(10) years”. The third sentence of said Section 6 is hereby amended by deleting the reference to

“second (2") anniversary” from that sentence and substituting in its place a reference to “tenth
(1 Om) anniversary”.

. 8. Force and Effect. All other provisions of the Development Agreement not
-modified or amended by this First Amendment shall remain in full force and effect.

9. Executicn Authority. The person(s) executing this First Amendment on behalf of
the parties hereto warrant that (i) such party is duly organized and existing, (ii) they are duly
authorized to execute and deliver this First Amendment on behalf of said party, (iii) by so
executing this First Amendment, such party is formally bound to the provisions of this First
Amendment, and (iv) the entering into of this First Amendment does not violate any provision of
~ any other agreement to which said party is bound.

[SIGNATURES FOLLOW ON NEXT PAGE]
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IN WITNESS WHEREOF, the undersigned parties have executed this First Amendment
to Development Agreement as of the date first above written.

“CITY”

CITY OF CARSON,
a municipal corporation

By:
Mayor, Jim Dear
ATTEST:
CITY CLERK
Approved as to form:
, Agency Counsel
“DEVELOPER”
CARSON MARKETPLACE LLC,

a Delaware limited liability company

‘By: LNR Carson, LLC,
“a Delaware limited liability company,
Its Manager

By:  LNR Carson Holdings, Inc.,
a California corporation

By:
Its:
Name:
4
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STATE OF CALIFORNIA )

)

COUNTY OF LOS ANGELES )
On , 2010, before me, » Notary Public, personally
appeared , who proved to me on the basis of satisfactory evidence to be the

person(s) whose name(s) 1s/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(s) on the instrument the person(s), or the entity upon behalf of which the person(s)
acted, executed the mstrument.

I certify under PENALTY OF PERJURY under the laws of the State of Califormia that
the foregoing paragraph 1s true and correct.

WITNESS my hand and official seal.

Signature: (Seal)
STATE OF CALIFORNIA )
' )
COUNTY OF LOS ANGELES )
On , , 2010, before me, , 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 acknowledged to me that
he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their

signature(s) 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: (Seal)

wn
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ANNUAL REVIEW REPORT

I. BACKGROUND

On March 21, 2006, the City of Carson (the “City”) and Carson Marketplace LLC, a
Delaware limited liability company (the “Developer”), entered into a Development Agreement
(the “Original Development Agreement”) concerning The Boulevards at South Bay project (the
“Project”). The Original Development Agreement contemplated that the Developer would use
its good faith efforts to complete the development of a multi-million dollar, mixed use,
commercial and residential project consisting of up to approximately 2,000,000 square feet of
commercial space and 1,550 residential units, as more fully described in the Specific Plan for the
Project. The Original Development Agreement was amended by that certain First Amendment to
Development Agreement dated April 5, 2011 (the “First Amendment”). All references below to
the Development Agreement shall mean the Original Development Agreement as modified by
that First Amendment. The Development Agreement was entered into pursuant to the provisions
of Section 65864 through 65869.5 of the California Government Code. Pursuant to Article 10 of
the Development Agreement and California Government Code Section 65865.1, during the term
of the Development Agreement the City and Developer are to review the performance of the
Development Agreement, and the development of the Project, on or about each anniversary of
the Approval Date of the Development Agreement. The Approval Date of the Development
Agreement was March 21, 2006. Previous annual project status reports have been reviewed by
the City and Developer’s good faith compliance with the Development Agreement has been
confirmed. This project status report has been prepared by the Developer and submitted to the
City in furtherance of the annual review for 2013. The purpose of the annual review is for the
Developer to demonstrate and for the City to determine that Developer remains in good faith
compliance with the terms of the Development Agreement.

H. OPERATIVE DATE AND PROPERTY ACQUISITION

The initial progress requirement established by the Development Agreement is set forth
in Section 3.2 of the Development Agreement, which provides that the conditions necessary to
trigger the Operative Date under the Development Agreement are to be satisfied within eighteen
(18) months after the Approval Date. Since the Approval Date occurred on March 21, 2006, the
outside date for satisfaction of the Operative Date conditions was September 21, 2007. The 2007
Annual Review confirmed that all of these conditions were timely satisfied. The final condition
which was satisfied was completion of the Property assembly. As set forth in Section 1.50 of the
Development Agreement, the Property means and refers to two Parcels of real estate referred to
as the “Central Parcel” and the “Del Amo Parcel”. The Central Parcel comprises approximately
157 acres, which is approximately ninety-three percent (93%) of the Property, and the Del Amo
Parcel comprises the remaining 11 acres, or approximately seven percent (7%) of the Property.
The Developer completed its acquisition of the Central Parcel on September 29, 2006, and
completed its acquisition of the Del Amo Parcel in January 2007. Accordingly, pursuant to
Section 3 of the First Amendment, the Developer and the City confirmed that the Operative Date
occurred on January 27, 2007, which was prior to the outside date of September 21, 2007.

LA:18028137.2 1

EXHIBITNG ¢ 3




III.  STATUS OF ENTITLEMENT, MAP PROCESSING AND INFRASTRUCTURE

Under Section 5.2 of the Development Agreement the Developer was also required to
submit an application for the subdivision map(s) necessary to initiate development of at least a
portion of the Project within one (1) year after the Operative Date (Section 5.2(a)). The
Developer has previously timely filed applications with the City with respect to processing of
two separate subdivision maps, including the vertical environmental subdivision (PM 703 72) and
the horizontal subdivision (TTM 68889) of the Central Parcel. Both maps are necessary to
initiate development of at least a portion of the Project and are, therefore, in compliance with this
requirement. The Developer will be proceeding with recordation of the vertical environmental
subdivision map (PM 70372) in the near future, and contemplates City approval of the horizontal
subdivision tentative map (TTM 68889) shortly thereafter. Two sets of foundation-only plans
for the vertical portion of the project have also been submitted to the City and have been
reviewed and approved by the City. In addition, plans have been reviewed and approved for the
installation of backbone sewer and storm drain lines throughout the site. These backbone lines
have been completed, along with portions of the domestic water, recycled water and fire water
lines that will service the operations center.

IV.  ENVIRONMENTAL DUE DILIGENCE AND REMEDIATION

In addition to the site subdivision and infrastructure work described above, Developer has
continued with the remediation work at the Property since the last update. The Developer
commenced the remediation work, beginning with Deep Dynamic Compaction, prior to the
outside date established by Section 5.2(b) of the Development Agreement (that outside date was
two (2) years from the Operative Date, or January 30, 2009). The Developer has completed its
Deep Dynamic Compaction work, the removal of existing roads and utilities, and the installation
of the groundwater treatment system along the perimeter of the site. Primary header lines for the
landfill gas extraction system have been installed throughout the site, and lateral lines have been
installed below portions of the future parking areas and building pads. In portions of the future
parking fields, the impermeable membrane has been installed above the gas extraction system.
Vertical construction of the Project has commenced by virtue of the construction of the
Operations Center for the remedial systems located upon the Property, and the Developer
remains in compliance with all applicable progress requirements under the Development
Agreement.

V. SUMMARY

As set forth above, the Developer is in compliance with all timing requirements set forth
in the Development Agreement. In addition, Developer is making substantial progress on
numerous aspects of the Project in accordance with the time frames contemplated by the
Development Agreement, including the subdivision of the Property and the design and
construction of the infrastructure necessary to prepare the Property for further development. As
reflected above, the Developer is in good faith compliance with the terms of the Development

Agreement as required by Government Code Section 65865.1 and Article 10 of the Development
Agreement.

[8%]
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Unofficia) Until Approved By
City Council

MINUTES
CARSON CITY COUNCIL
REGULAR MEETING

MARCH 21, 2006

ITEM NO. (30) WAIVE FURTHER READING AND ADOPT ORDINANCE NO. 06-1343, AN
ORDINANCE OF THE CITY OF CARSON, CALIFORNIA, APPROVING
CARSON MARKET PLACE DEVELOPMENT AGREEMENT FOR THE
DEVELOPMENT OF UP TO 1550 RESIDENTIAL UNITS AND 1,995,125
SQUARE FEET OF COMMERCIAL USES ON A 168 ACRE SITE LOCATED
SOUTHWEST OF THE 1-405 SAN DIEGO FREEWAY NORTHWEST OF
AVALON BOULEVARD INTERCHANGE, EAST OF MAIN STREET AND
NORTH AND SOUTH OF DEL AMO BOULEVARD (ECONOMIC
DEVELOPMENT)

City Clerk Kawagoe reported that written communications were received as follows:

Letter, dated March 21, 2006, addressed to Mayor James Dear and City Council Members, from Gilbert
D. Smith, Carson Resident, wherein he requested clarification of the meaning of Resolution No. 06-018,
Adopting the General Plan Amendment No. 13-05, when it states in the Air Quality Section on Page 5-c:
“With respect to on-site residential uses, an air handling system is required as a mitigation measure
which would substantially reduce carcinogenic exposure inside the residential units, but impacts would
remain significant and unavoidable. Based on the analysis in the EIR, the project would result in
locating sensitive receptors within an area of cancer risk in excess of the SCAQMD significance
threshold of 10 in one million and, therefore, the project would result in a significant impact.”

Mayor Dear referred Mr. Smith inquiry to City Manager Groomes.

Speaker Card, dated March 21, 2006, from Robert Lesley, P. O. Box 11634, Carson, California 90746:
“This project violate (sic) Healthy (sic) & Safety Code Sect. 901.6 (Prevent to Build School on Toxic
Site). The “Deed Restriction” prevent (sic) schools, homes or hospitals on toxic site.”

ACTION: WITH FURTHER READING WATIV ED, it was moved to PASS, APPROVE, and
ADOPT Ordinance No. 06-1343, as read by title only,. on motion of Dear, seconded by Ruiz-Raber, and
unanimously carried by the following vote:

Aves: Mayor Dear, Mayor Pro Tem Ruiz-Raber, Council Member Santarina, Council Member
Williams, and Council Member Gipson

Noes: None

Abstain: None

Absent: None
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Unofficial Until Approved By
City Council

MINUTES
CARSON CITY COUNCIL
REGULAR MEETING

MAY 1, 2007

ITEM NO. (14) ANNUAL PERFORMANCE REVIEW OF CARSON MARKETPLACE

DEVELOPMENT AGREEMENT (DEVELOPMENT SER VICES)
RECOMMENDATION for the City Council:

1. RECEIVE and FILE the Annual Report.

ACTION: It was moved to Approve New Business Consent Calendar Item Nos. 7, 8, 10, 13, 14,
15, and 15A on motion of Gipson and seconded by Williams and unanimously carried by the
following vote:

Ayes: Mayor Dear, Council Member Williams, Council Member Gipson, aﬁd Counc
Member Davis-Holmes '
Noes: None
Abstain: None :
Absent: Mayor Pro Tem Santarina
,/»;
A
. 2
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Unofficial Until Approved By
City Council

MINUTES
CARSON CITY COUNCIL
REGULAR MEETING

APRIL 15, 2008

ITEM NO. (7) . ANNUAL REVIEW OF AVALON AT SOUTH BAY (CARSON

MARKETPLACE) DEVELOPMENT AGREEMENT (DEVELOPMENT
SERVICES)

This item was heard after Item No. 6.

Planning Manager Repp-Loadsman summarized the staff report and recommendation. She reported
that if anyone had questions regarding construction, contracting, noise, etc., to use the hotline

telephone number that has been posted on the City’s website and on signs around the Job site or City
Hall.

A discussion ensued regarding the project as an opportunity to hire qualified and local residents,
including women, for career-oriented jobs.

RECOMMENDATION for the City Council:

1. RECEIVE and FILE.

ACTION: There being no objection, Mayor Dear ordered that the report be received and filed.
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Unofficial Until Approved By
City Council

MINUTES
CARSON CITY COUNCIL
REGULAR MEETING

APRIL 7, 2009

ITEM NO. (17) ANNUAL REVIEW OF THE BOULEVARDS AT SOUTHBAY (CARSON
MARKETPLACE) DEVELOPMENT AGREEMENT (ECONOMIC
DEVELOPMENT)

RECOMMENDATION for the City Council:

1. RECEIVE and FILE.

ACTION: It was moved to Approve New Business Consent Calendar Item Nos. 4, 6, 12, 14, 16,
17, and 18 on motion of Dear, seconded by Ruiz-Raber and unanimously carried by the following roll

vote: .
Ayes: Mayor Dear, Mayor Pro Tem Davis-Holmes, Council Member Santarina, Councii
‘ Member Gipson, and Council Member Ruiz-Raber

Noes: None

Abstain: None

Absent: None
| ol Wl i !f/ \\
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Unofficial Until Approved By
City Council

MINUTES
CARSON CITY COUNCIL
REGULAR MEETING

MAY 4, 2010

ITEM NO. (10) CONSIDER THE ANNUAL REVIEW OF THE BOULEVARDS AT SOUTH BAY
(CARSON MARKETPLACE) DEVELOPMENT AGREEMENT (ECONOMIC
DEVELOPMENT)
RECOMMENDATION for the City Council:
1. RECEIVE and FILE.

ACTION:

Approved balance, with exception of CC joint item No. 3 (Dear).
Nos. 6-11. JD/RR

Vote: 3 (JD, ES, and RR)/0/0/0 (Electronic)
MG and DH voted yes (Voice)
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Unofficial Until Approved By

City Council
MINUTES
CARSON CITY COUNCIL
REGULAR MEETING
APRIL 19,2011
ITEM NO. (7) CONSIDER AN ANNUAL REVIEW OF THE BOULEVARDS AT SOUTH BAY
(CARSON MARKETPLACE) DEVELOPMENT AGREEMENT (ECONOMIC
DEVELOPMENT)
RECOMMENDATION for the City Council:
L. RECEIVE and FILE.
ACTION: Item No. 7 was approved on the New Business Consent Calendar on motion of Dear,
seconded by Ruiz-Raber and unanimously carried by the following vote:
Ayes: Mayor Dear, Mayor Pro Tem Ruiz-Raber, Council Member Davis-Holmes, Counc''
Member Gipson, and Council Member Santarina
Noes: None
Abstain; None
Absent: None
EXHIBITND g4 - ,77




Unofficial Until Approved By
City Council

Traffic Engineer Garland discussed standards of various traffic control devices needed and -
information.

RECOMMENDATION for the City Council:
TAKE the following actions:

1. DIRECT staff to install flashing yellow beacons above the pedestrian Crossing warning signs
on Central Avenue at Dimondale Drive.

2. DIRECT staff to install radar activated vehicle speed feedback signs on Central Avenue
north and south of Dimondale Drive.

3. APPROPRIATE §$7,000.00 from the unreserved, undesignated Gas Tax fund balance to
cover the costs of the recommended installations.

ACTION: It was moved to approve staff recommendation No. 2, alternative staff
recommendation No. 3, and to allocate $40,000 from the unreserved, undesignated Gas Tax fund
balance to cover the costs of the recommended installations on motion of Dear and seconded by
Gipson.

Council Member Davis-Holmes offered a friendly amendment to add a crossing guard for a two-
month period and requested City Manager Biggs to contact the young lady who was injured about
the action taken by the City Council, which was accepted by the maker and the second.

(Council Member Gipson exited and reentered the meeting at 12:26 A.M., on Wednesday, April 18,
2012))

The amended motion was unanimously carried by the following vote:

Ayes: Mayor Dear, Mayor Pro Tem Ruiz-Raber, Council Member Davis-Holmes, Council
Member Gipson, and Council Member Santarina
Noes: None
Abstain: None
Absent: None
ITEM NO. (8) CONSIDER ANNUAL REVIEW OF THE BOULEVARDS AT SOUTH BAY

DEVELOPMENT AGREEMENT (ECONOMIC DEVELOPMENT)
RECOMMENDATION for the City Council:
1. RECEIVE and FILE.

ACTION: Upon a further review of the proceedings of the meetings of the City Council and
Carson Successor Agency, it was noted that while there was a motion to approve Council New
Business Consent Calendar Item Nos. 6, 8, 9, 12, 13 and Successor Agency New Business Consent
Calendar Item No. 1, there was no indication that such motion received a second. However, the v

to approve these consent items was unanimous and pursuant to Carson Municipal Code § 2418, ti..

Carson City Cou ’
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Unofficial Until Approved By
City Council

lack of a second does not prevent the motion from being adopted because no action of the City
Council shall be invalidated, or the legality thereof otherwise affected, by the failure or omission to
observe or follow [Robert’s] Rules.

ITEM NO. (9) CONSIDER APPROVING TWO PROPERTY ACQUISITIONS AND AN
UPDATE ON THE STATUS OF THE IMPLEMENTATION OF THE
NEIGHBORHOOD STABILIZATION PROGRAM (ECONOMIC
DEVELOPMENT)

RECOMMENDATION for the City Council:

TAKE the following actions:

1. APPROVE the following properties as a acquisition activity:
a. 32 Paradise Valley Lane, Carson, California 90745
b. 19112 Hillford Avenue, Carson, California 90746

2. AUTHORIZE the Mayor to execute and finalize the purchase agreements for the acquisition
of the identified properties related to the Neighborhood Stabilization Program, following
approval as to form by the City Attorney. -

ACTION: Upon a further review. of the proceedings of the meetings of the City Council and
Carson Successor Agency, it was noted that while there was a motion to approve Council New
Business Consent Calendar Item Nos. 6, 8, 9, 12, 13 and Successor Agency New Business Consent
Calendar Item No. 1, there was no indication that such motion received a second. However, the vote
to approve these consent items was unanimous and pursuant to Carson Municipal Code § 2418, the
lack of a second does not prevent the motion from being adopted because no action of the City
Council shall be invalidated, or the legality thereof otherwise affected, by the failure or omission to
observe or follow [Robert’s] Rules.

ITEM NO. (10) CONSIDER APPROVING RESOLUTION NO. 12-044 SUPPORTING
ASSEMBLY BILL 1527 (AMMIANO AND PORTANTINO) THAT WOULD
MAKE IT AN OFFENSE TO CARRY AN UNLOADED FIREARM THAT IS
NOT A HANDGUN OUTSIDE A VEHICLE IN AN INCORPORATED CITY
OR CITY AND COUNTY (PUBLIC SERVICES)

This item was heard after Item No. 7.

City Manager Biggs summarized the staff report and recommendation.
RECOMMENDATION for the City Council:

TAKE the following actions:

Carson City Counc N
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8 IMPLEMENTATION

§.¢ [IMPLEMENTATION
8.1  Review and Approval Process

Approval of development within tre-€arsorrvarketptace The Boulevards at South Bay Specific Plan shall

be subject to the review process set forth in this section. Chapter 1 of Article IX of the Carson Municipal
Code (CMC) shall apply to matters not covered in this Specific Plan. If there is any conflict between the
provisions of this Specific Plan and Chapter 1 of Article IX of the CMC, the provisions of this Specific
Plan shall control.

8.1.1 Subdivisions

Unless specifically provided for in this-Earsorvarketptace Ihr_ﬁm@ar_dw_ﬁgmmsl)eciﬁc Plan,

the regulations set forth in Chapter 2 of Article IX of the CMC, entitled “Subdivision Regulations,” shall
apply to all divisions of land hereafter made of property within the Marketplace Specific Plan.

8.1.2 Residential Condominiums

The regulations set forth in Chapter 3 of Article IX of the CMC, entitled “Standards and Criteria for

Residential Condominiums,” shall not apply to residential condominiums within the Marketplace Specific
Plan.

8.1.3° Amendments to Specific Plan

Amendments to the Mérketplace Specific Plan shall be processed in accordance with the applicable
provisions of state law provided in California Government Code sections 65450, et seq. The procedure
in Section 9172.11 of the CMC shall be followed for hearing, notice and decision of a Specific Plan
Amendment by the Planning Commission and City Council.

8.1.4 Minor Modifications

A. The following minor modifications to the Marketplace Specific Plan do not require an
amendment to the Specific Plan and are subject to review and approval by the Planning
Manager. The Planning Manager shall have the discretion to refer a minor modification
request to the Planning Commission. A request for a minor modification shall not require
a public hearing and may be approved, conditionally approved or denied. The following are
minor modifications:

1. To allow a decrease not exceeding 10 percent in required minimum setbacks.
2. To allow walls or fences to exceed the height limit by a maximum of one foot.

3. To allow expansion or reduction of the net acreage covered by a given Development
District within the Specific Plan by no more than 10 percent.

4. To allow a decrease not exceeding 10 percent of the required area for landscape coverage
in parking lot areas.
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8. IMPLEMENTATION 3

5. Modifications of a similar nature to those listed above, which are deemed minor by the
Planning Manager, and which are in keeping with the intent of this Specific Plan.

8.1.5 Interpretation

In cases of uncertainty or ambiguity as to the meaning or intent of any provision of this Specific Plan, the
Planning Manager shall prepare a written interpretation which shall be generally applicable to all future
situations of the same type. The interpretation shall be based upon and consistent with the intent of this
Specific Plan. The written interpretation shall be transmitted to the property owners and any pending
applicant of property within the-€arsomrMarketptace The B ds at So ay Specific Plan. Any
property owner or applicant may appeal the interpretation to the Planning Commission and then to the
City Council 1n accordance with CMC section 9173.4, except an appeal must be filed within 10 days of the
date of the Planning Manager’s notice or the Commission’s action, and the appellate body shall have 45
days from the filing of the appeal to make a decision.

8.1.6 Conditional Use Permit

Applications for permitted uses set forth in Table 6.1 of section 6 of this Specific Plan that require

approval of a conditional use permit shall be processed in accordance with the provisions of section
9172.21 of the CMC.

8.1.7 Major Modification

A “major modification” shall be defined as a modification to the development standards other than a minor
modification as defined in section 8.1.4 herein. Applications for a major modification shall be subject
to review and approval by the Planning Commission. Notice and hearing for a major modification shall
be as set forth in section 9172.21 (B) and (C) of the CMC. After the hearing, the Planning Commission
shall, by resolution, render its decision. The Planning Commission shall approve a major modification if
it makes the following findings:

A. The modification is consistent with the goals and policies of the Specific Plan.
B. The modification is not detrimental to the public health, safety or welfare.
C. The modification does not create a nuisance ot hazard.

D. The modification does not have a significant effect on adjoining properties or the immediate
neighbors.

In approving a major modification, the Planning Commission may impose conditions as deemed necessary
to protect the public’s health, safety and welfare, and to assure compliance with the objectives of the
Specific Plan.

6.1.8 Site Plan and Design Review

A. Applications for proposed construction of structures and site improvements require site plan
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8. IMPLEMENTATION

and design review approval as set forth in this subsection. A Development Plan, as defined
in section 9191.184 of the CMC, shall be submitted to the Planning Division. The Planning
Division shall determine if the submitted Development Plan is in substantial conformance with
the Illustrative Plan set forth in Section 4.0 of this Specific Plan (the “Illustrative Plan”).

If the Planning Division determines that the submitted Development Plan is in substantial
conformance with the Illustrative Plan and Land Use Summary, then the Planning Division
shall review and take action on the submittal. Review by the Planning Division shall not require
a public notice hearing. The Planning Division may approve, conditionally approve or deny
the submitted Development Plan. The Planning Division shall approve the Development
Plan upon finding the following, as applicable:

1. Substantial conformity with-the-€arsomivtarketptreeThe Boulevards at South Bay Specific

Plan, including the Illustrative Plan and Table 4 Land Use Summary and, if applicable, the
Equivalency Program requirements.

ro

Substantial conformity with applicable landscape provisions of this Specific Plan, including,
as applicable, specially themed landscape treatments at key locations, landscape coverage
in patking lots, landscape coverage on parking structures visible to residences, landscaping
of trash enclosures and mechanical equipment, and proper plant palette for the project.
The landscape plan shall also comply with the City’s Water Efficient Landscape Ordinance,
section 9168.1 of the CMC.

3. Substantial conformity with the design guidelines of this Specific Plan, including, as
apphcabfe, siting, building mass, fences and walls, color and materials, building detail, land
use compatibility, noise attenuation, internal circulation, parking, trash enclosures, loading,
delivery, service, storage areas, mechanical equipment, and accessory structures.

4. Substantal conformity with the signage guidelines of this Specific Plan, including, as
applicable, the size, height, number, lighting, and location of signs so as to be compatible
with the buildings, surrounding uses, and location.

5. That the lighting plan is adequate for on-site coverage, but shall not interfere with off-site
activities or intrude on adjacent residential uses.

If the Planning Division determines that the submitted Development Plan is not in
substantial conformance with the Illustrative Plan, Land Use Summary, and Specific Plan,
then the Development Plan shall be referred to the Planning Commission to review and take
action on the submittal. Notice and hearing for a Development Plan review shall be as set
forth in section 9172.21 (B) and (C) of the CMC. The Planning Commission may approve,
conditionally approve or deny the submitted Development Plan. The Planning Commission
shall approve the Development Plan upon finding the following, as applicable:

1. Substantial conformity with theEarsomivtarketptree The Boulevards at South Bay Specific
Plan, including the Ilustrative Master Plan and Table 4 Land Use Summary and, if

applicable, the Equivalency Program requirements.
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8. IMPLEMENTATION

Substantial conformity with applicable landscape provisions of this Specific Plan, including,
as applicable, specially themed landscape treatments at key locations, landscape coverage
in parking lots, landscape coverage on parking structures visible to residences, landscaping
of trash enclosures and mechanical equipment, and proper plant palette for the project.
The landscape plan shall also comply with the City’s Water Efficient Landscape Ordinance,
section 9168.1 of the CMC.

Substantial conformity with the design guidelines of this Specific Plan, including, as
applicable, siting, building mass, fences and walls, color and materials, building detail, land
use compatibility, noise attenuation, internal circulation, parking, trash enclosures, loading,
delivery, service, storage areas, mechanical equipment, and accessory structures.

Substantial conformity with the signage guidelines of this Specific Plan, including, as
applicable, the size, height, number, lighting, and location of signs so as to be compatible
with the buildings, surrounding uses, and location.

That the lighting plan is adequate for on-site coverage, but shall not interfere with off-site
activities or intrude on adjacent residential uses.

In determining whether a Development Plan is in “Substantial conformance with the
Ilustrative Plan, Land Use Summary and Specific Plan,” the Planning Division (or higher
body, if applicable) shall consider the following:

1.

)

The Illustrative Plan in Section 4.0 provides a conceptual plan of development in
three Development Districts (“DD””)—DD1, DD2, and DD3. In DD1 and DD3, the
Hlustrative Plan provides for a mixture of residential uses and commercial uses. In DD2,
the Ilustrative Plan provides for a wide mix of different commercial uses, including
Regional Commercial, Commercial Recreation & Entertainment, Neighborhood-Serving
Commercial and Restaurants, along with a proposed Hotel.

As shown in the Illustrative Plan, a large portion of the Regional Commercial is located
in DD2 on the southern and western border along the Torrance Lateral, the Hotel is
located on the southeast corner along the 405 freeway, additional Regional Commercial is
tacing the 405 freeway on the east, and a major Commercial Recreation & Entertainment
element, with Restaurants, is located in the northeastern and central portion of DD2. In
addition, Neighborhood-Serving Commercial is located along the northern portion of
DD2, and various pads are also located in DD2. The Land Use Summary in Table 4.1
provides a textual description of the proposed mix of residential and commercial uses in
the three Development Districts.

In DD3, if the submitted Development Plan provides for a mixture of residential uses and
commercial uses in a substantally similar ratio as shown in the Illustrative Plan and Land
Use Summary, and the location of the residendal buildings and commercial buildings are
substantially similar as shown on the Illustrative Plan, then the submitted Development
Plan shall be in substantial conformance with the Illustrative Plan and the Land Use
Summuary.
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8. IMPLENMENTATION 3

3. InDD1,if the submitted Development Plan provides for a mixtute of residential uses and
commercial uses in a substantially similar ratio as shown in the Illustrative Plan and Land
Use Summary, and the location of the residential buildings and commercial buildings are
substantially similar as shown on the Illustrative Plan, then the submitted Development
Plan shall be in substantial conformance with the Illustrative Plan and the Land Use
Summary.

4. In DD2, if the submitted Development Plan provides for a mixture of commercial uses
in a substantially similar location as shown in the Ilustrative Plan and Land Use Summary,
then only the portion of the Development Plan not in conformance shall be referred to
the Planning Commission for review and approval.

Notice of the decision by the Division shall be mailed to the applicant. The Planning
Commission and City Council may appeal the decision to the Planning Commission and then
to the City Council in accordance with section 9173.4 of the CMC.

8.1.9 Other Considerations

A.

G.

An Internal Circulation Report shall be submitted to the Traffic Engineer. This report shall
be approved before any building permits can be issued. The internal roadways, sidewalks and
bike paths shall be constructed pursuant to the approved Internal Circulation Report.

Due to variations in parking demand and needs of each project, vehicle parking requirements
and the design of the parking areas, including ingress and egress, shall be determined based
upon information contained in a parking demand study prepared by an independent traffic
engineer hired by the City. The parking demand study shall be prepared at the property
owner’s/developer’s expense and provided at the time of the application for the use.

All on-site intersection spacing and access openings shall be subject to approval by the City of
Carson Traffic Engineer.

Prior to approval of any building permit, a construction truck traffic routing plan shall be
submitted to the City of Carson Traffic Engineer for approval. The truck traffic routing plan
shall emphasize that truck traffic avoid residential areas.

The applicant shall submit two sets of landscaping and irrigation plans drawn, stamped,
and signed by a licensed landscape architect. Such plans are to be approved by the Planning
Manager prior to the issuance of any building permit.

A Public Safety Plan which addresses on-site security and the level of Sheriff’s staffing both
for the on-site security office and patrol cars will be submitted for approval by the City and
the Los Angeles County Sheriff’s Department.

Issuance of grading or building permits for Development Districts 1 and 2 is contingent upon
a finding that the issuance of said permits is not in conflict with the requirements established
by the State Department of Toxic Substances (DTSC) Control.
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5. IMPLEMENTATION

H. Prior to issuance of building permits for residential units, unless determined by the Planning
Manager, the applicant shall submit a detailed acoustical study demonstrating that all project
structures will meet applicable City interior noise levels and exterior living area noise levels, in
accordance with applicable noise standards and zoning regulations.

L. Prior to approval of any building permit, a trash enclosure design shall be submitted to the
Planning Manager for approval.

J- A comprehensive recycling plan consisting of a construction debris recycling program and
a general recycling program for residential and commercial uses shall be included with plan
submittals prior to building permit approval.

K. Focused burrowing owl surveys shall be conducted prior to the beginning of any Project-
related ground disturbance if such work occurs during the owl’s nesting season (March
through April).

8.2 Maintenance

Mairtenance of private/quasi-public open space and recreation facilities, private roadways, commercial
circulation and common landscape areas, and residential common areas will be the responsibility of the

esidential and commercial associations that are formed within the Specific Plan area. Maintenance and
upkeep of common areas and amenities must also comply with the Master Association Codes, Covenants,
and Restrictions (CC&Rs) that govern the Project Site.

The associations shall be responsible for private roads parking, open space areas, signing, landscaping,
Irrigation, common areas, on-site sewers, storm drains, retention basins and other responsibilities as
necessary.

To the maximum extent feasible, services for property maintenance and property management shall
include the utilization of alternative fuel vehicles and electtic equipment in order to minimize air quality
impacts.

8.3 Equivalency Program

“rir—Carsomrivtarketptace The Boulevards at South Bay Specific Plan incorporates an Equivalency Program

that would allow the composition of on-site development to respond to the future needs and demands
of the southern California economy and changes in Project requirements. The Equivalency Program
will provide flexibility for modifications to land uses and square footages within the site, so long as the
limitations identified in Section 8.3.1 are not exceeded. The Land Use Equivalency Program provides a
framework within which permitted land uses, pursuant to Section 6.1, can be exchanged for certain other
permitted land uses, so long as the limitations of the Equivalency Program are satisfied.

‘Table 8.3 provides a sample listing of the equivalency ratios that have been established for the potential
on-site land uses. The equivalency ratios are expressed in terms of thousands of square feet of floor
area for commercial uses, rooms for hotels, and dwelling units for residential uses. An example of an
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MINUTES
CARSON CITY COUNCIL
ADJOURNED REGULAR JOINT MEETING
FEBRUARY 8, 2006
ITEM NO. (1) PUBLIC HEARING REGARDING ORDINANCE NO. 06-1341, APPROVING

CARSON MARKETPLACE SPECIFIC PLAN NO. 10-05 AND ZONING
CHANGE AMENDMENT NO. 149-50, AND RESOLUTION NO. 06-018
GENERAL PLAN AMENDMENT NO. 13-05, A PROJECT WITH UP TO 1550
RESIDENTIAL UNITS AND 1,995,125 SQUARE FEET OF COMMERCIAL
USES. THE SUBJECT PROPERTY IS 168 ACRES AND LOCATED
SOUTHWEST OF THE 1-405 SAN DIEGO FREEWAY, NORTHWEST OF THE
AVALON BLVD. INTERCHANGE, EAST OF MAIN STREET AND SOUTH OF
DELL. AMO BLVD., APN 7336010013 - 7336010021 (DEVELOPMENT
SERVICES) :
Joint Public Hearing

Mayor/Chairman Dear declared the Joint Public Hearing opened regarding ORDINANCE NO. 06-1341,
APPROVING CARSON MARKETPLACE SPECIFIC PLAN NO. 10-05 AND ZONING CHANGE
AMENDMENT NO. 149-50, AND RESOLUTION NO. 06-018 GENERAL PLAN AMENDMENT NO.
13-05, A PROJECT WITH UP TO 1550 RESIDENTIAL UNITS AND 1,995,125 SQUARE FEET OF
COMMERCIAL USES. THE SUBJECT PROPERTY IS 168 ACRES AND LOCATED SOUTHWEST
OF THE 1-405 SAN DIEGO FREEWAY, NORTHWEST OF THE AVALON BLVD. INTERCHANGE,
EAST OF MAIN STREET AND SOUTH OF DEL AMO BLVD., APN 7336010013 - 7336010021.

City Clerk’s/Agency Secretary’s Report

City Clerk/Agency Secretary Kawagoe reported that notice of the Joint Public Hearing had been given
pursuant to applicable law, including but not limited to the timely publication and such proof confirmed by
Development Services Group; notice to the applicant, Carson Marketplace, LLC, 4350 Von Karman Avenue,
Ste. 200, Newport Beach, California 91660, by certified mail, postage prepaid with the return receipt of
mailing, received by the City Clerk/Agency Secretary; and postings as required by law; and other mailings as
requested by individuals and organizations. The affidavits attesting to mailing and publishing such notices
were on file in the City Clerk’s Office. No written communications were received.

Mayor/Chairman Dear directed that all affidavits of notice be made part of the record.

Staff Report

City Manager/Executive Director Groomes had previously forwarded a revised Resolution No. 06-018 and
Ordinance No. 06-1341 Revised Resolution No. 06-018 pertaining to General Plan Amendment No. 3-05 and/,
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revised Ordinance No. 06-1341 pertaining to Zone Change Amendment No. 149-05 and Specific Plan No. 10-
05, under separate cover. Upon review by the City Attorney’s Office, the referenced documents were modified
to incorporate findings associated with the Final Environmental Impact Report for the Carson Marketplace
Project. Pursuant to State CEQA Guidelines and the Public Resources Code, the Carson Marketplace Findings
of Fact and Statement of Overriding Consideration have been added as exhibits to the proposed resolution and
ordinance. Staff and the applicant also recommended a minor amendment to Condition No. 3 of Ordinance No.
06-1341 as follows: “Any single proposed retail store with more than 100,000 square feet (whether contained
in one or more buildings) which devote more than 8% of their floor area to non-taxable goods, excluding

services such as pharmacy or optician, with—the—-exeeption—of—discount—membership—stores shall be

permitted upon approval of a Conditional Use Permit pursuant to Section 9272.23 of the Carson Municipal
Code. The requirement shall not apply to discount membership stores, wholesale clubs or other
establishments selling primarily bulk merchandise and charging membership dues.” He summarized the
staff report, staff recommendation, and reported that tonight’s meeting would be a milestone in the history of
the City of Carson; the project being presented would likely be the largest and potentially most complicated
and challenging; it is one of the most exciting projects and will bring tremendous benefits to the community;
and that we were at the doorstep of making this project a reality. The goal of this evening’s meeting was to
guide the Council/Agency in a way that it would be confident and comfortable to make its decisions.
Tonight’s presentation would not address some of the financial aspect of this project; the financial workshop
has been scheduled for February 27. Tonight’s presentation will address the significant issues in terms of the
amendments to the General Plan and Specific Plan. He acknowledged and thanked Economic Development
General Manager Winkler for his accomplishments, especially in bringing the project to this point.

Planning Manager Repp-Loadsman reported that a series of presentations would be provided to assist the
Council/Agency in its decision-making role. She reported that presentations would be presented by the
following persons: 1) Bruce Lackow, PCR Consultants, lead environmental consultant; 2) Thomas Cota,
Branch Chief, Department of Toxic Substances Control; and 3) Steve Coyne, Project Manager, representing
LNR. She reported that the Redevelopment Agency would be asked first to certify the Final Environmental
Impact Report for the Carson Marketplace SCH No. 2005051059, Adopting the statement of Overriding
consideration and Adopting the Mitigation Monitoring and Reporting Program. She narrated and discussed a
Powerpoint presentation regarding: 1) Development Districts; 2) Discretionary Approvals; 3) General Plan
Amendment; 4) Zone Change; 5) Specific Plan; and 6) Development Agreement.

(Council/Agency Member Gipson exited the meeting at 6:56 P.M. and reentered the meeting at 6:59 P.M.)

Bruce Lackow, PCR Consultants, 233 Wilshire Boulevard, Santa Monica, California, Environmental
Consultant, presented and discussed the project’s Environmental Impact Report (EIR). He provided a
chronology of events for the EIR; addressed a letter from the County’s Chief Administrative Office and stated
that it was PCR’s conclusion that in responding to the issues raised in the letter, no new significant impacts
were identified, nor was there an increase of severity of a previously identified impact; reported that based on a
presentation by given by Tom Cota, representing DTSC, at the Planning Commission last week, it was
important to note that he had concluded that the site could be made safe for the proposed set of uses; reported
that all CEQA procedures were followed and the EIR before the City Council tonight was in full compliance
with all CEQA requirements; presented an overview of the conclusions of the Final EIR; and reported that even
though all mitigation measures have been applied to the project, the project would still have significant impacts.
As a result, certification of the EIR by the City Council, pursuant to the CEQA guidelines, requires a Statement
of Overriding Considerations. A copy of a proposed Statement of Overriding Considerations has been
forwarded for consideration and potential use tonight.
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Thomas Cota, Branch Chief, Department of Toxic Substances Control (DTSC), located at 5496 Corporate
Avenue, Cypress, California, narrated a Powerpoint presentation and discussed the remediation process for the

site and assurances to protect public health. Upon inquiry, he discussed the following issues:

e 24-hour monitoring by the building protection system.
e Notification process in the event of landfill gas migration.
e Emergency procedures to protect the residents in the event of an earthquake.

o Different process for placement of a school; the proposed project places residential units would be above
ground.

RECESS: The City Council/Redevelopment Agency were Recessed at 7:42 P.M. by
‘ Mayor/Chairman Dear.

RECONVENE: The City Council/Redevelopment Agency were Reconvened at 6:50 P.M. by
Mayor/Chairman Dear with all members previously noted present.

Steve Coyne, Project Manager, representing LNR, narrated a Powerpoint presentation, provided an overview of
the project, and discussed the development program.

Administration Of Oath

Mayor/Chairman Dear requested those persons wishing to testify to stand and take the Oath, which was
administered by City Clerk/Agency Secretary Kawagoe.

Public Testimony

Albert Giang, representing Los Angeles Alliance for a New Economy (LAANE), 1000 Wilshire Boulevard,
Ste. 600, Los Angeles, California 90067, reported that his clients have some serious concerns about the
actions that the Council/Agency were being asked to act upon this evening. He raised the following two
concerns: 1) if the City Council was doing right by its citizens and making sure that it had all the current
information about the real hazardous waste materials and 2) why it was important to get part of the decision
tonight when a week after the City Council would get the full plan with the development agreement. He
recommended that the City Council hold off and sent this item back until such time as it has the entire
package to decide upon.

Vera Robles DeWitt, 724 E. Carson Street, Carson, California 90745, stated that she concurred with the
comments expressed by Mr. Giang and read a letter dated January 8, 2006, addressed to the Carson City
Council from Vera Robles DeWitt, Former Mayor, City of Carson, wherein she urged the City Council to
deny the Statement of Overriding Considerations for the following reasons:

e Mitigation measures and alternatives were not adequately studied that would reduce or eliminate
significant unavoidable Project impacts on visual quality, density, traffic and circulation, air quality
and regional air quality emissions such as parks, nurseries, active open space, low density industrial
space or office parks that could house high tech facilities (partial list).

o The City’s analysis of the “benefits” of the project neglects to analyze or even mention the public
dollars that will be needed to achieve the City’s end of the project. While it is interesting that the
Applicant has set a value on the project (which the Redevelopment staff accepts on its face) there is no
Economic survey that proves any of the economic outcomes advanced in this project proposals,
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Because there is no analysis of the total budget needed from the City, the taxpayers could lose

essential services as the City over commits to this project.

e The housing set aside does not achieve affordable housing.

Daniel Tabor, 3536 W. 75" Place, Inglewood, California 90305, representing Coalition for a Better
Inglewood, prefaced his comments by stating that they have no position on the project. He hoped that the
City Council would find ways to bring the broader community voice into this effort.

Patricia Hellerude, 21526 Nicolle Avenue, Carson, California 90745, as a former Environmental
Commissioner, she was not assured of the safety of the project, not only for the people that are going to be
living and shopping, but also for the citizens of Carson. She was concerned over the education of the
children living in these units and stated that Carson Elementary School would not be able to house this
number of children. She felt that more thought and time needed to go into the project. She inquired, “Why
the rush?”

Walter D. Clark, 20212 Annalee Avenue, Carson, California 90746, expressed his support for the Carson
Market Place project. He urged the City Council to move forward with the remediation process so that the
developer can start to build the project.

Patricia Seals, 157 W. 234" Place, Carson, California 90745, stated that she does not disapprove of this
project; however, she felt that the project should not be rushed. She felt that this could be an excellent
project, but the City needs to ensure that it would be safe project because, personally, she would not want to
live there.

Robert Levenson, 211 E. 222nd Street, Carson, California 90745, urged the City Council to step up to the
plate and do the right thing for the future of the City of Carson.

Daniel Becerril, 425 E. 213th Street, Carson, California 90745, representing Dr. Isaac Canales, Senior
Pastor, Mission Ebenezer Family Church, expressed his full support of the proposed project by Steve
Hopkins because it will financially stimulate the City of Carson.

Dr. Rita Boggs, 21328 Island Avenue, Carson, California 90745,read a letter in its entirety dated February 8§,
2006, addressed to the City Council, City of Carson, from Raymond W. Johnson, Esq. AICP, wherein he
raised issues including, but not limited to the following:

e The Development Agreement was not available for public review and the City Council must make
this document available for public review and comment for a reasonable period prior to any project
approval.

e Mitigation measures have been rejected without proper findings.

e The public notice and project description for the project is inadequate, especially relative to the
Development Agreement.

e The Redevelopment Agency has failed to take the proper procedural steps for the project.

Planning Manager Repp-Loadsman referred to the comments expressed by Dr. Boggs and reported that staff
initially noticed the Development Agreement for this meeting. However, since the Development Agreemer;\
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was still under review by the City Attorney and staff, a revised, new public hearing notice was submitted and

places the Development Agreement on the agenda of February 21, provided that the Planning Commission takes

action next Tuesday. If the Planning Commission fails to make a decision or continues the matter, staff will

request that the City Council continues the public hearing. She stated that the notice meets all legal
requirements for February 21.

City Attorney Aleshire offered comments regarding the following: 1) presentation by Mr. Lackow regarding the
Environmental Impact Report (EIR); 2) cumulative impacts and the Statement of Overriding Considerations;
and 3) presentation Mr. Cota and the Role of Department of Toxic Substances Control (DTSC). He reported
that on February 27, staff is planning to make the presentation concerning the financial plan. He stated that
nothing will be done behind closed doors. This will out in the public. Every agreement, every plan, every part
of this project will be on a City Council agenda and acted upon publicly.

Janice Schaffer, 21111 Dolores Street, Carson, California 90745, stated that the proposed project may not be
perfect, but it would be state-of-the art. She did not know whether we could ask for more. She urged the city
Council to proceed with this exciting project.

Pilar Hojos, 22010 S. Wilmington Avenue, Carson, California 90745, representing Watson Land Company,
stated that they are the owner of one hundred acres in the immediate area. They have a long history in the
community. They have participated in many discussions about the properties. She referred to the proposed
project as a unique opportunity to make something that this community has wanted for many years. She urged
the City Council to support this project.

There being no further persons wishing to testify, Mayor/Chairman Dear declared the Public Hearing closed.
Deliberation

Upon inquiry, Economic Development General Manager Winkler outlined the projection of new jobs to be
created by the Carson Marketplace.

Mayor/Chairman Dear discussed his interest in having local people working on the project and unionized jobs
and/or prevailing wage jobs. He stated that he would like to see the developer and others work with the City’s
job development component and recruit from Carson residents.

Mayor Pro Tem/Chairman Pro Tem Ruiz-Raber discussed her interest in the tax projection for the project,
timeframe to complete the compacting of the land, dust control, and traffic route for construction.

Council/Agency Member Santarina discussed his interest in the school issue and the Los Angeles Unified
School District..

RECESS: The meeting was Recessed at 9:34 P.M. by Mayor/Chairman Dear.

RECONVENE: The meeting was Reconvened at 9:35 P.M. by Mayor/Chairman Dear with all members
previously noted present.

Council/Agency Member Williams referred to the comments of a previous speaker and discussed his interest
in whether anything else has been placed in the landfill since it has been closed.

Council/Agency Member Gipson discussed his interest in air quality management and the hours of
construction and construction management of the project, and environmental issues.
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Upon inquiry by Council/Agency Member Gipson, Mr. Cota stated that he would be interested in living at
the Carson Marketplace.

RECOMMENDATION for the Redevelopment Agency/City Council:

TAKE the following actions:

1. OPEN the public hearing, take public testimony, and close the public hearing.

2. WAIVE further reading and ADOPT Resolution No. 06-018, "A RESOLUTION OF THE
CITY COUNCIL OF THE CITY OF CARSON, CALIFORNIA, ADOPTING GENERAL
PLAN AMENDMENT NO. 13-05 FOR THE CARSON MARKETPLACE PROJECT."

3. WAIVE further reading and INTRODUCE Ordinance No. 06-1341, "AN ORDINANCE OF
THE CITY OF CARSON, CALIFORNIA, APPROVING CARSON MARKETPLACE
SPECIFIC PLAN NO. 10-05, GENERAL PLAN AMENDMENT NO. 13-05 AND ZONE
CHANGE AMENDMENT NO. 149-05."

ACTION: WITH FURTHER READING WAIVED, it was moved to PASS, APPROVE, and
ADOPT Resolution No. 06-018, as read by title only, and WITH FURTHER READING WAIVED,
to INTRODUCE Ordinance No. 06-1341, as read by title only, on motion of Ruiz-Raber, seconded
by Gipson and unanimously carried by the following vote:

Ayes: Mayor/Chairman Dear, Mayor Pro Tem/Chairman Ruiz-Raber Council/Agency Member
Santarina, Council/Agency Member Williams and Council/Agency Member Gipson.

Noes: None '

Abstain: None

Absent: None
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MINUTES
CARSON CITY COUNCIL
ADJOURNED REGULAR JOINT MEETING

FEBRUARY 8, 2006

ITEM NO. (2) RESOLUTION NO. 06-07 TO CERTIFY THE FINAL ENVIRONMENTAL
- IMPACT REPORT FOR CARSON MARKETPLACE (SCH NO. 2005051059)
AND TO ADOPT THE STATEMENT OF OVERRIDING CONDITIONS AND
THE MITIGATION MONITORING AND REPORTING PROGRAM. THE
SUBJECT PROPERTY IS 168 ACRES AND LOCATED SOUTHWEST OF THE
1-405 SAN DIEGO FREEWAY, NORTHWEST OF THE AVALON BLVD.
INTERCHANGE, EAST OF MAIN ST. AND SOUTH OF DEL AMO BLVD.,
APN 7336010013 - 7336010021 (DEVELOPMENT SERVICES)

This item was acted on before Item No. 1.
RECOMMENDATION for the Redevelopment Agency/City Council:

1. WAIVE further reading and ADOPT Resolution No. 06-07, "A RESOLUTION OF THE
REDEVELOPMENT AGENCY OF THE CITY OF CARSON, CALIFORNIA,
CERTIFYING THE FINAL ENVIRONMENTAL IMPACT REPORT FOR CARSON
MARKETPLACE SCH NO. 2005051059, ADOPTING THE STATEMENT OF
OVERRIDING CONSIDERATION AND ADOPTING THE MITIGATION MONITORING
AND REPORTING PROGRAM."

ACTION: WITH FURTHER READING WAIVED, it was moved to PASS, APPROVE, and

ADOPT Resolution No. 06-07, as read by title only, on motion of Ruiz-Raber, seconded by Gipson
and unanimously carried by the following vote:

Ayes: Mayor/Chairman Dear, Mayor Pro Tem/Chairman Ruiz-Raber Council/Agency Member
Santarina, Council/Agency Member Williams and Council/Agency Member Gipson.

Noes: None

Abstain: None

Absent: None

EXHIBITNO. 18 /a4
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MINUTES
CARSON CITY COUNCIL
REGULAR MEETING

APRIL §, 2011

ITEM NO. (20) PUBLIC HEARING TO CONSIDER ORDINANCE NO. 11-1469 TO AMEND
CARSON MARKETPLACE SPECIFIC PLAN 10-05 (THE BOULEVARDS AT
SOUTH BAY) AND TO CONSIDER THE FIRST AMENDMENT TO THE
CARSON MARKETPLACE DEVELOPMENT AGREEMENT FOR PROPERTY
LOCATED AT 20400 MAIN STREET (ECONOMIC DEVELOPMENT)

Item No. 20 was heard after Item No. 15 at 11:06 P.M.

Public Hearing

Mayor Dear declared the Public Hearing open TO CONSIDER ORDINANCE NO. 11-1469 TO
AMEND CARSON MARKETPLACE SPECIFIC PLAN 10-05 (THE BOULEVARDS AT
SOUTH BAY) AND TO CONSIDER THE FIRST AMENDMENT TO THE CARSON
MARKETPLACE DEVELOPMENT AGREEMENT FOR PROPERTY LOCATED AT 20400
MAIN STREET.

City Clerk’s Report

City Clerk Kawagoe reported that notice of the Public Hearing had been given pursuant to applicable
law, including but not limited to the timely notice to the applicant, Carson Marketplace LLC, 4350 Von
Karman Avenue, Newport Beach, California 92660, via e-mail and confirmed by staff, postings as
required by law; and other mailings as requested by individuals and organizations. The affidavits
attesting to mailing and publishing such notice were on file in the City Clerk’s Office. No written
communications were received.

Mayor Dear directed that all affidavits of notice be made part of the record.

Staff Report
Interim City Manager/Economic Development General Manager Graves summarized the staff report and

recommendation.

Planning Officer Repp-Loadsman referred to the analysis portion of the staff report and clarified the
following items: 1) name change; 2) proposed/allowed development; 3) public road v. private road; and
4) development standards and guidelines.

Administration of Qath
Mayor Dear requested that all persons wishing to testify to stand and take the Oath.

Public Testimony

EYHIRIT NO. ¢
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There being no persons wishing to testify, Mayor Dear declared the public hearing closed.

RECOMMENDATION for the City Council:
TAKE the following actions:
1. OPEN the Public Hearing, TAKE testimony, and CLOSE the Public Hearing;

2. WAIVE further reading and INTRODUCE Ordinance No. 11-1469, “AN ORDINANCE OF
THE CITY OF CARSON, CALIFORNIA AMENDING CARSON MARKETPLACE
SPECIFIC PLAN NO. 10-05 AND ADOPTING THE FIRST AMENDMENT TO THE
DEVELOPMENT AGREEMENT FOR THE DEVELOPMENT OF UP TO 1,550
RESIDENTIAL UNITS AND 1,995,125 SQUARE FEET OF COMMERCIAL USES FOR THE
BOULEVARDS AT SOUTH BAY PROJECT ON A 168-ACRE SITE.”

ACTION: WITH FURTHER READING WAIVED, it was moved to Introduce Ordinance No. 10-
1469, as read by title only, on motion of Santarina and seconded by Ruiz-Raber.

Public Hearing Reopened
Mayor Dear reopened the Public Hearing to allow testimony from Bryan Miranda, representing LNR,
4350 Von Karman Avenue, Suite 200, Newport Beach, California 91660.

Bryan Miranda discussed the project and provided additional information at the request of the City
Council.

There being no further testimony to be provided, Mayor Dear declared the reopened Public Hearing
closed.

The motion was unanimously carried by the following vote:

Ayes: Mayor Dear, Mayor Pro Tem Ruiz-Raber, Council Member Davis-Holmes, Council
Member Gipson, and Council Member Santarina

Noes: None

Abstain: None

Absent: None
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MINUTES
CARSON CITY COUNCIL
REGULAR MEETING
MARCH 21, 2006

5:00 P.M.

ITEM NO. (30) WAIVE FURTHER READING AND ADOPT ORDINANCE NO. 06-1343, AN
ORDINANCE OF THE CITY OF CARSON, CALIFORNIA, APPROVING
CARSON MARKET PLACE DEVELOPMENT AGREEMENT FOR THE
DEVELOPMENT OF UP TO 1550 RESIDENTIAL UNITS AND 1,995,125
SQUARE FEET OF COMMERCIAL USES ON A 168 ACRE SITE LOCATED
SOUTHWEST OF THE 1-405 SAN DIEGO FREEWAY NORTHWEST OF
AVALON BOULEVARD INTERCHANGE, EAST OF MAIN STREET AND
NORTH AND SOUTH OF DEL AMO BOULEVARD

City Clerk Kawagoe reported that written communications were received as follows:

Letter, dated March 21, 2006, addressed to Mayor James Dear and City Council Members, from
Gilbert D. Smith, Carson Resident, wherein he requested clarification of the meaning of Resolution
No. 06-018, Adopting the General Plan Amendment No. 13-05, when it states in the Air Quality
Section on Page 5-c: “With respect to on-site residential uses, an air handling system is required as a
mitigation measure which would substantially reduce carcinogenic exposure inside the residential
units, but impacts would remain significant and unavoidable. Based on the analysis in the EIR, the
project would result in locating sensitive receptors within an area of cancer risk in excess of the
SCAQMD significance threshold of 10 in one million and, therefore, the project would result in a
significant impact.”

Mayor Dear referred Mr. Smith inquiry to City Manager Groomes.

Speaker Card, dated March 21, 2006, from Robert Lesley, P. O. Box 11634, Carson, California
90746: “This project violate (sic) Healthy (sic) & Safety Code Sect. 901.6 (Prevent to Build School
on Toxic Site). The “Deed Restriction” prevent (sic) schools, homes or hospitals on toxic site.”

ACTION: WITH FURTHER READING WAIVED, it was moved to PASS, APPROVE, and

ADOPT Ordinance No. 06-1343, as read by title only, on motion of Dear, seconded by Ruiz-Raber,
and unanimously carried by the following vote:

A
EXHIBITNO. 12 {/af;‘\
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Ayes: Mayor Dear, Mayor Pro Tem Ruiz-Raber, Council Member Santarina, Council
Member Williams, and Council Member Gipson
Noes: None
Abstain: None
Absent: None

Carson Citv Council .
March 21, 2006 /f\\
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