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introduction

The applicant is proposing an amendment to Carson Marketplace Specific Plan No.
10-05 currently known as The Boulevards at South Bay and an amendment to the
accompanying Carson Marketplace Development Agreement. The approved specific
plan allows up to 1550 residential units and 1,995,125 sq. ft. of commercial uses in
three districts comprising approximately 168 acres. The amendmenis provide
changes to some of the development standards and allow Lenardo Drive to be
designated as a public road instead of a private road.

Background

The Carson City Council approved the Carson Marketplace Specific Plan on
February 8, 2006 and approved the Development Agreement on March 6, 2006. An
Environmental Impact Report (SCH #2005051058) which evaluated the impacts of
the project, was certified by the Carson Redevelopment Agency on February 8, 2006.
The Carson Marketplace Specific Plan was adopted by ordinance. If adopted by
ordinance, the specific plan 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 1550 residential units and 1,995,125 sq. ft. of
commercial use divided into three districts (Exhibit 1 - Districts Map). District 1 is a
31 acre site located south of Del Amo Blvd. The specific plan allows 1,300 units (400
apartments and 900 condominiums) and 150,000 sq. ft. of commercial use. The
use. The current development plan shows approximately 25,800 square feet of
commercial area on the southwest corner of Del Amo Boulevard and Lenardo Drive,
400 apartments in a building located on the southeast corner of Del Amo Boulevard
and Lenardo Drive and up to 900 condominium units on the area south of Del Amo
Boulevard and east of Main Street. There will be parking on the first level as the
Department of Toxic Substances Control (DTSC) restricts ground floor residential
use. District 2 has 126 acres and the specific plan allows 1,795,125 square feet of
commercial development including a hotel. The current plan proposes 1,235,000
square feet of commercial use. Districts 1 and 2 are located on the former
CalCompact landfill. The DTSC is the responsible agency for the remediation of the
fandfill. District 3 has 11 acres and 250 residential units and 150,000 square feet of
commercial use can be built in this area. It is located on the north side of Del Amo
Boulevard and is not a part of the former landfill. The applicant has not submitted a
more updated plan for this area. Lenardo Drive, the main road connecting Del Amo
Boulevard with the interchange of 1-405 and Avalon Boulevard is designated as a
private road in the approved Specific Plan.

The City Council approved the Development Agreement for the property on March
21, 2006. State law permits a city to enter into a development agreement with a legal
property owner to assure the applicant that the project may be developed in
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accordance with existing policies, rules and regulations subject to the conditions of
approval. A development agreement specifies the duration of the agreement, in this
case 15 years. It also specifies the permitted uses, density, height, etc. for the
project. The Development Agreement refers to the Specific Plan No. 10-05 for the
regulatory fimitations on the use of the property. A development agreement must be
consistent with the city’s general plan.

The interchange at the San Diego Freeway/l-405 and Avalon Boulevard is being
reconfigured by the city and Caltrans as a separate but related project. There will be
a direct connection into The Boulevards at South Bay site from the south bound exit
to Avalon Boulevard. There will be a southbound entrance added on the east side of
Avalon Boulevard and there will be improvements made to the northbound Avalon
exit and the northbound [-405 entrance at Avalon Boulevard. These improvements
are expected to be completed in December, 2011,

Analysis

Name Change

The project was called Carson Marketplace when the specific plan was adopted. ltis
now known as the Boulevards at South Bay. The amended Specific Plan No. 10-05
changes the name of the project from Carson Marketplace to the Boulevards at
South Bay..

Proposed/Allowed Development

The updated development plan (illustrative plan) encompasses the entire property.
The pian details the commercial use for District Nos. 1 and 2 by locating buildings
and listing their size in square feet. There are no commercial vacant lots designated
for future use. The location and size for the 400 unit apartment building is shown
however the condominium units are not detailed. The 1,260,800 square feet of
commercial use currently proposed in District Nos. 1 and 2 and the 150,000 square
feet of commercial use permitted in District 3 total 1,410,800 square feet, which is
significantly less than the 1,995,125 square feet allowed by the Specific Plan and
analyzed in the EIR. Based upon the most recent plans and discussions with the
developer, it is not likely that the development will reach full build-out potential.

The applicant is required to construct intersection improvements based on the
percentage of total traffic trips generated by the development to mitigate traffic
impacts. Exhibit No. 2 is a table that lists the percentage of traffic trips and the
intersection traffic improvements required for each level of development. As shown in
the table, if the uses built only trigger 60 percent of the total trips then the last four
intersections improvements listed on Exhibit No. 2 will not be built.

District Nos. 1 and 2 are classified as a landfill. Building on a landfill is not like
traditional development where additional buildings could easily be constructed at a
later time. The Ilandfill cap and the gas collection system are installed to
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accommodate the proposed buildings and pads. Future development, except for
additional square footage on existing foundations, can not proceed without modifying
the landfill cap and remedial systems and obtaining additional authorization from the
Department of Toxic Substances. As such, staff does not anticipate much increase to
the square footage of commercial development or additional residential units once
the building pads have been constructed.

As development is considered for other properties within the surrounding area, future
environmental impact reports will have to consider the full development potential
allowed pursuant to the approved Specific Plan Ne. 10-05 in addition to any proposed
development. This may result in future environmental analysis over estimating the
potential cumulative impacts of all development. Once the developer builds within the
available areas, there will be a differential between the amount of development
allowed pursuant fo Specific Plan No. 10-05 and the actual cumulative total of
development on the subject properties. As currently envisioned with 1,260,800
square feet of commercial development, there will be between 500,000 to 600,000
square feet of unutilized commercial development. Changes in the current market
conditions or identification of new uses may resull in increases or decreases in the
current development concept for the site. Staff recommends that the Planning
Commission recognize that, once the building locations have been constructed, there
will be limiting factors associated with the landfill that will preclude much additional
incremental development.

In order to facilitate the fair review of future development, staff recommends that the
following language be added to Section 6.1 of the amended Specific Plan

C. Upon identifying and constructing within all building areas, the allowed
number of units and/or square footage will be reduced to that built plus 10%
additional square footage or units, provided the total number of residential
units does not exceed 1550. '

Since the Specific Plan will be in effect after the Development Agreement expires,
staff suggests that the following language be inserted in Section 6.1 of the Specific
Plan

D. When the Development Agreement expires on March 21, 2021, any
development proposed for the 168 acres, known as the Boulevards at South
Bay, shall be subject to environmental review pursuant to the Californla
Environmental Quality Act.

Public Road versus Private Road

With the approval of the Specific Plan and Development Plan amendments, Lenardo
Drive will become a public road instead of a private road. Caltrans requires the roads
that connect to an interchange be public or a significant fee be paid to Caltrans. The
fee would impact the viability of the project. The Redevelopment Agency has
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approved selling $20,000,000 in bonds to be used for public improvements. It is
anticipated that these funds will be used to construct Lenardo Drive as a public road.

Originally, the city wanted the road to be private so it would not be responsible for the
maintenance costs. Since the city will be responsible for the cost of maintaining the
road once it is accepted as a public road, a requirement was added to the Specific
Plan that states that the maintenance of Lenardo Drive would be funded through a
Community Facilities District or other similar funding structure. The maintenance fee
is estimated at $127,000 per year escalated by the inflation.

The owner of the property or the property owners association will also be responsible
for maintenance of the median and street landscaping and the lights. The lights will
be 40 feet tall and in the median rather than on the sides of the streets because of
the narrow width of the solid ground. Forty feet exceeds the height of light poles that
could be maintained by the County and included in a lighting district.

L.enardo Drive will be located on the former haul route which is on solid land. The
roadway is proposed to provide 80 feet of right-of-way so as to not encroach within
the landfill area. A major highway, as this road is designated on the General Plan,
would normally require 100 feet of right-of-way. The city does not want to accept a
pubtic road on landfill therefore prefers to have the road reduced to the proposed 80
feet of right-of-way. Easements will be dedicated in certain portions of the road in
order to accommodate the bus shelters and sidewalks which require more than 80
feet of right-of-way. The portion of the road that connects to the interchange from the
eastern end of the cul-de-sac has had landfill material relocated and filled with
compacted soil 50 the public road wouid not be on a iandfill.

Equivalency Program

Under the Equivalency Program, listed in the Appendix of the Specific Plan,
residential use could be traded for commercial use, commercial use traded for office
and retail for restaurants in any combination. The Equivalency Program is based on
trips analyzed in the EIR using a list of 20 uses. The Equivalency Program as
currently written in the Specific Plan can not be implemented without additional
information on the conversion ratios and thresholds measures that the Planning
Manager and staff must use to make a determination concerning potential
environmental impacts. Environmental impacts including traffic and air quality, must
be analyzed before a determination could be made that the proposed used are equal
to those already analyzed. A manual approved by the city must be submitted in order
to keep the Equivalency Program as a viable option in the Specific Plan. The
applicant has not submitted a manual.

Development Standards and Guidelines

The amended Specific Plan has had changes to the development guidelines and
standards. Most of these changes are minor and update the document to the current
site plan. The following are a list of the changes with a brief explanation:
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10.
11.

12.

13.

Section 5.1.2 Internal Circulation -- Corridor Road (Lenardo Blvd.) is listed as
a public road which will be maintained by the development’s association. The
road's description is updated to reflect the current configuration.

Figures 5.1a-0 — Since the design of the roads are now known, minor
changes were made to the figures to update the document to reflect what will
be built.

Section 5.1.4 ~ Pedestrian and Bicycle Circulation — The location of the bike
lane is ciarified.

Section 5.1.5 Public Transportation — Language was added that stated the
bus shelters will be on irrevocable public easements.

Section 5.2 Open Space/Recreation — Since a water feature is not feasible
on the landfill, the reference to one was deleted.

Figures 5.4 a-c — The concepts for storm drains, sanitary sewers and
domestic and reclaimed water were updated.

Section 5.4.2 Drainage — A Modular Wetland system will be used as one of
the water quality filtering systems. This system will be installed in Old
Stamps Road which is on solid land. This system will filter the drainage from
the surrounding parking lots.

Section 5.4.4 Electricity and Solid Waste - A requirement that a solid waste
management plan be submitted prior to the issuance of the first building
permit for a commercial building greater than 20,000 square feet was
added.

Table 6.2-1 General Development Standards — The private open space
requirements for apartments with more than 25 du/acre were adjusted
downward to make the development of the apartments more feasible. The
parking requirements were also adjusted for theaters and the hotel. The
allowable building heights were adjusted to accommodate the proposed
uses. _

Figures 6.4a —-b —The figure was updated to show landscape themes.

Section and Figure 6.5 Walls and Fences - Minor changes were made fo
the walls and fences requirements.

Figures 6.6 a-b and Table 6.6 — The sign standards were updated to show
the current proposal.

Section 6.7 Lighting -~ Since more detailed information is now known about
the project, the Lighting section was rewritten. The standards in this section
were changed to conform to those recommended by the Hlluminating
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Engineering Society of North America (IESNA). The changes that could
cause the most impact are the deletion of Figure 6.7d Overall Pole Height
Diagram and the insertion of Figure 6.7g Section F Channel-Adjacent
Slope (Residential/Project Interface). This change allows 40 foot light poles
to be within 45 feet of the property line adjacent fo the Torrance Channel.
Although the figure shows a shield on the light pole, staff recommends that
the following be added to Section 6.7.2 C:

“Lighting shall be constructed and directed so that adjacent residences are
not impacted by light or giare coming from the project site. Lights must be
shielded so residents can not see the light emanating from the fixtures from
their properties.”

® Section 6.11 Energy Conservation ~ A requirement to provide three eleciric
vehicle charging station was added.

@ Section 6.12 Residential Condominium Requirements — The requirement for
private storage was reduced to 100 square feet for apartments with more
than 25 units per acre.

® Section 8.5 Phasing — The start of construction and completion dates were
revised. Construction started in 2008 and completion is expected in 2015.
The option of phasing the project was also added.

Development Agreement

The First Amendment to the Development Agreement also changes the name of the
project to The Boulevards at South Bay. The following changes are proposed to be
made to the Development Agreement;

&

Subsection 5.2(c) - The date for completion of remediation is proposed to be
changed from 3 years to 5 years from the start of remediation. The
remediation started in 2008.

e Subsection 5.2 (d) - The date for the commencement of vertical construction
is changed from 6 months to 3 years from the completion of remediation.

e Section 5.4 - The main road, Lenardo Blvd., will become a public street
instead of a private street.

e Section 5.5 Affordable Housing - The requirement to reserve 10% or less of
the for sale units for moderate income qualified buyers had been deleted.
The requirement for 15% of the rental units being reserved for low and very
low income qualified tenants remained.
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e Section 6 Fees, Taxes and Assessments — The length of time that the
developer is not subject to future developer fees is changed from 2 years to
10 years.

Environmental Review

An Environmental Impact Report (EIR) (SCH NO. 2005051059) was certified by the
Carson Redevelopment Agency on February 8, 2006. The Redevelopment Agency
also adopted also adopted a Statement of Overriding Considerations and a Mitigation
Monitoring and Reporting Program. The amendments proposed do not increase any
of stated impacts in the EIR.

Recommendation

That the Planning Commission

1. RECOMMEND AMENDING the proposed The Boulevards at South Bay
Specific Plan 10-05 to add the following language to Section 6.2:

“C. Once the property is built out, the allowed units and/or square footage will
be reduced to that built plus 10% additional square footage or units,
provided the total number of residential units does not exceed 1550. The
site will be considered built out when all the building pads have been
identified with substantial compliance with the illustrative plan dated July
22,2009

2. RECOMMEND AMENDING the proposed The Boulevards at South Bay
Specific Plan 10-05 to add the following language to Section 6.1:

“‘D. When the Development Agreement expires on March 21, 2021, any
development proposed for the 168 acres, known as the Boulevards at South
Bay, shall be subject to environmental review pursuant to the California
Environmental Quality Act.”

3. RECOMMEND AMENDING the proposed The Boulevards at South Bay
Specific Plan 10-05 to add the following language to Section 6.7.2 C:

“Lighting shall be constructed and directed so that adjacent residences are
not impacted by light or glare coming from the project site. Lights must be
shielded so residents can not see the light from their properties.”

4. RECOMMEND APPROVAL to the City Council, Amended The Boulevards at
South Bay Specific Pan No. 10-05 and First Amendment to the Carson
Marketplace Development Agreement;
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5. WAIVE further reading and ADOPT Resolution No. entitled "A
RESOLUTION OF THE PLANNING COMMISSION OF THE CITY OF
CARSON RECOMMENDING APPROVAL TO THE CITY COUNCIL OF THE
AMENDED SPECIFIC PLAN NO. 10-05 THE BOULEVARDS AT SOUTH BAY
AND THE FIRST AMENDMENT TO THE DEVELOPMENT AGREEMENT.”

Vi.  Exhibits

District Map

Table of traffic intersections to be mitigated

Draft First Amendment to the Development Agreement
Draft Resolution

lllustrative Plan

A

Please bring your copy of the amended The Boulevards at Scuth Bay Specific Plan.

Prepared by: (ﬁmm; [(:&:?.ﬂ./ﬂ&ﬁ

Chris Ketz, Consultant  ~.__J

- -
Approved by"\'{j,ﬂif‘:ﬁ&?/ﬁ»ﬂ

Sheri Repp Loddsman, Planning Officer

CK: Spedific _plan_staff_report_12511
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Percentage of Total Trips
Triggering Significant

Impacts *

Table 1

Intersection Mitigation Phasing Schedule

Significanily Impacted Intersection

I. Summary

1 to 10 Percent

1% to 20 Percent

21 to 30 Percent

31 to 40 Percent
41 to 50 Percent

51 to 60 Percent.

&1 to 70 Percent

71 to 80 Percent

81 to 90 Percent

91 to 100 Percent

Intersection No. 6: Hamilton Avenue & Del Amo Boulevard
Intersection No. 7: Figueroa Sireet & Del Amo Boulevard
Intersection No. 12: Figueroa Street & I-110 NB Ramps

No change

Intersection MNo. 11: Hamilton Avenue & 1-110 NB Ramps
Intersection No. 25: Avalon Boulevard & Carson Street
Intersection No. 22: Vermont Avenue & Cars;on Street

No change

Intersection No. 5: Vermont Avenue & Del Amo Boulevard
Intersection No. 8: Main Street & Del Amo Boulevard

Intersection No. 24: Main Street & Carson Street

Intersection No. 15: Figueroa Street & Torrance Boulevard
Intersection No. 23: Figueroa Street & Carson Street

Intersection No. 16: Main Street & Torrance Boulevard

No change

a

Mitigation measures are phased in relation to 10 percent increases in Project trips.

Source: Kaku Associates, October 2005




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, Califormia 90745-2224

FIRST AMENDMENT TO DEVELOPMENT AGREEMENT

This First Amendment to Development Agreement (“First Amendment™) is entered into
as of this day of , 2010, by and between the CITY OF CARSON, a
municipal corporation (“City™), and CARSON MARKETPLACE LLC, a Delaware limited
liability company (“Developer”), with reference to the following facts:

RECITALS
A The City and Developer entered into that certain Development Agreement dated
March 21, 2006 (“Development Agreement™). Lﬂpifaiized terms used in this Amendment, but

not othcrmse 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) 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 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 foregoing, and for good and valuable
consideration, the receipt and adequacy of which are hereby acknowiedged, Clty and the
Developer agree as follows:

LAL7790488.3
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1. Incorporation of Recitals. The foregoing recitals are hereby incorporated into this
Agreement as if fully set forth herein.

2. Modification of Definition. The reference to 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 December , 2010, by City Council Ordinance No. 10- - |

3. Confirmation of Operative Date. The Parties hereby acknowledge and conftrm
that the Operative Date under Section 3.2 of the Development Agreement occurred on ,
200 .

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

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

(i) Subsection 5.2(c) of the Development Agreement is hereby amended and
restated in its entirety to read as follows: “Developer will complete initial 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.

(ii1y  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 {¢) 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 landfill property. Notwithstanding anvthing in
this Development Agreement to the contrary, as provided in and contemplated by 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, (1) 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 (iit) City acknowledges that ail 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 Requirement. 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 1n 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 Jow 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“‘3) anniversary” from that sentence and substituting in its place a reference to “tenth
(10™) 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. Execution 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,
[ts Manager

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

By:
Its:
Name;
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STATE OF CALIFORNIA )

)

COUNTY OF LOS ANGELES )
- On , 2010, before me, , Notary Public, personally
appeared , who proved te me on the basis of satisfactory evidence 1o 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)
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: (Seai)
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DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (this “Agreement”) is entered into on March 21,
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 1 of Title 7, Sections 65864 through 65869.5 of the
California Government Code. City and Developer shail be referred to within this Agreement
jomntly as the “Parties” and individually as a “Party.”

RECITALS:

A Capitalized Terms. The capitalized terms used in these recitals and throughout
this Agreement shall have the meaning assigned to them in Section 1. Any capitalized terms not
defined in Section I shaill have the meaning otherwise assigned 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 “Legal
Description of Property” attached hereto as Exhibit A, and is shown on the “Site Map” attached
hereto as Exhibit B which together show the "Property”.

C. Project. The grant of development rights hereunder is consideration for
Developer’s good faith efforts to complete the development of a multi-million dollar, mixed use,
commercial and residential project consisting of up to approximately 2 million square fest of
commercial space and 1,550 residential units as described in the Specific Plan (as hereinafter
defined). The project as approved by the Specific Plan is hereinafier 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 a former landfill site, creating new jobs in the
community, aiding in the revitalization of City's economy, providing new entertainment and
shopping venues and creating residential units inciuding 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 all costs of the Project will be
mitigated. -

D. Legislation Authorizing Development Agreements, To strengthen the public
planning 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 Statute, Sections 65864, et seq., of the Government Code, authorizing City to enter
into an agreement with any Person (as 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 undetlying the
Development Agreement Statuie and the provisions goverming contents of development
agreements state, in Government Code Sections 65864(c) and 65865.2, that the lack of public
facilities, including, but not limited to, streets, sewerage, transportation, drinking water, school,
and utility facilities is & serious impediment to the development of new housing, and that
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applicants and local governments may include provisions in development agreements relating to
applicant financing of necessary public facilities and subsequent reimbursement over time.

B Intent of the Parties. Developer and City have determined that the Project is a
development for which a development agreement is appropriate, The Parties desire to define the
parameters within which the obligations of Developer for infrastructure and public
improvements 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 Agreement Statute. In consideration of these
benefits to City and the public benefits of the development of the Property, Developer 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, gt seq. (“CEQA™),
appropriate studies, analyses, reports or documents were prepared and considered by the
Planming 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 Agency, afier making appropriate findings, certified, by Resolution No, 06-07
adopted on February 8, 2006 a Final Environmental 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 February 14, 2006, the
Planning Commission of the City (the “Planning Commission”), after giving notice pursuant to
Government Code Sections 65000, 65091, 65092 and 65094, held a public hearing on
Developer’s application for this Agreement. On February 21, 2006, the City Council, after
providing public notice as required by law, held a public hearing to consider Developer’s
application for this Agreement, The Planning Commission and the City Council have found on
the basis of substantial evidence that this Agreement is consistent with all applicable plans, rules,
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 Agresment: (i) is consistent with
the General Plan and any applicable specific plan; (if) is in conformity with public convenience
and good land use practices; (iii) will not be detrimental to the health, safety and general welfare:
(1v) 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,

G. Mutpal Agreement. Based on the foregoing and subject to the terms and
conditions set forth herein, Developer and City desire to enter into this A greement.

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

Statute as it applies to City, the Enabling Resolution and the Authorizing Ordinance, and in
consideration of the mutual promises and covenants herein contained, and having determined
that the foregoing recitals are true and correct and should be and hereby are incorporated into this
Agreement, the Parties agree as follows:

[

01018/0111/42088.08 ' 06 2 301 898




bt

@
W
i

1. 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 forin of any noun and verbs of any tense. '

1.1 Affiliate. “Affiliate” means, with respect 1o any speczﬁcd Person, any Person
which, directly or mdzrect]y, through one or more intermediaries, Controls is Controlied by, or is
under common Confrol with, such specified Person.

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

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

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

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

1.6 Authorizing Ordiance. “Authorizing Ordinance” means Ordinance No. 06-1343
of City approving this Agreement. |

1.7 - CEQA. "CEQA”™ means the California Environmental Quality Act [Public
Resources Code Sections 21000, ef seq.).

L8 City. “City” means the City of Carson, California.
1.9 City Council. “City Council” means the govering body of the City of Carson.

L10  Claims or Litigation. “Claims or Litigation” shall mean any challenge by
adjacent owners or any other third parties (i) to the legality, velidity or adequacy of the General
Plan, Land Use Regulations, this Agreement, Development Approvals, or other actions of City
pertaining to the Project, or (ii) seeking damages against City as a consequence of the foregoing
actions or for the taking or diminution in value of their property as a consequence of the
foregoing actions.

L1 Conditions of Approval. "Conditions of Approval" means those conditions of
approval imposed by City upon the Existing Development Approvals as of the Approval Date,
and any additional conditions of approval thereafter imposed by City upon Future Development
Approvals in accordance with this Agreement.
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1.12  Control. "Control", or any derivative thereof, when used with respect to any
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) a general partner
shall always be deemed to Control any general partnership, limited partmership, or limited
liability partnership of which it is a general parmer and (i) a manager shall always be deemed to
Control any limited hablhty company of which it is a manager.

113 Ci 1:}5 Manager. “City Manager” means the Chief Administrative Officer of City.

1.14 (Pl 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  Curg Period. “Cure Period” means thirty {30) days after the date that the Non-
Defanlting 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,

1,16 Default. “Defauit” means the failure of the Defauliing 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 Nomn-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, that if a
breach or failure cannot be cured within such Cure Period, and if, and as long as, the Defaulting
Party comphes with clauses (a) through () of Section 11.2, then the Defaulting Party shall not be
deemed in Default under this Agreement.

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

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

1.1%  Developer Fees. “Developer Fees” mean those fees established and adopted by
City with respect to development and its impacts pursuant fo applicable governmental
requirements, including Section 66000, er seq., of the Government Code of the State of
California, 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 Fees does not mean or include Processing Fees,

‘ ‘ o 'S
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1.20 Developmenf.  “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 including, grading and the
construction of subsurface structures; the construction of infrastructure and public facilities
related to the Project whether located within or outside the Property; the construction of
structures and buildings in accordance with the Development Approvals during the Term of this
Agreement; and the installation of landscaping; but not including the maintenance, repair, or
redevelopment of any structures, improvemenis or faciliies afier the construction znd
completion thereof,

121 Development Agreement 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) plaus, 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 designations, planned unit
developments, conditional use permits, grading, building, and other similar permiits, the site-
specific provisions of general plans (including, without limitation, the General Plan),
environmental assessments, including environmental impact reports (including, without

. limitation, the EIR), and any amendments or modifications to those plans, maps, permits,

assessments anc entitlements. The term Development Approvals does not include rules,
regulations, policies, and other enactments of general application within the City {except to the
extent applicable to the Property or the Development thereof as provided above).

1.23 Development Plan.  “Development Plan” means the Existing Development
Approvals, Future Development Approvals and Existing Land Use Regulations. .

1.24  DTSC. “DTSC” means the California Department of Toxic Substances Control
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 Repori”, State Clearinghouse No,
2005051059,, 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.

1.26 EIR Mitigation Measures. “FIR Mitigation Measures” means the mitigation
measures 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 infrasiructure 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.

3
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1.29  Existing Development Approvals. “Existing Development Approvais” means
only the Development Approvals approved prior to or concurrent with the Approvel Date and
includes, without limitation, General Plan Amendment No. 13-05 and Zone Chenge Amendment
No. 149-05 related to the Project, the Specific Plan, the EIR, the EIR Mitigation Measures, and -
similar matters.

130 Escrow. “Escrow” means the escrow(s) pursuant to purchase agreements between
the Developer and two current owners of the parcels of the Property, being L.A. MetroMall,
LLC, a California limited Hability company, for the purchase of approximately 157 zeres
(“Central Parcel”} and Del Amo Gardens, a California general partnership, for the purchase of
approximately 11 acres (“Del Amo Parcel™).

1.31  Existing Land Use Regulations. “Existing Land Use Regulations” means thoss
certain Land Use Regulations applicable to the Property and/or the Development thereof in effect
on the Approval Date.

1.32  Fuiure Developer Fees. “Future Developer Fees” mean any Developer Fees
applicable 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 applicable to the Property and/or the Development thereof approved by
City after the Approval Date such as tentative tract maps, subdivision improvement agreements
and other more detafied planning and engineering approval requirements. Fuure Development
Approvals which affect the Project shall apply only to the extent permitted 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 the
Approval Date. Future Land Use Regulations which affect the Project shall apply only to the
extent permitted by this Agreement. '

135  Qeneral 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 mortpage, 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. '

137 Land Use Regulations. “Land Use Regulations” means those ordinances, laws,
statutes, rules, regulations, initiatives, policies, requirements, guidelines, constraints, codes or

- other actions of City which affect, govern, or apply to the Property 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, applicable to the Property, including, but not limited to, the General Plan, specific
plans (including, without limitation, the Specific Plan), zoning ordinances, development
moratoria, implementing growth management and phased development programs, ordinances

5 .
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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 a
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 occupations generally; taxes and assessments; regulations for the control and
abatement of nuisances; uniform building codes; encroachment and other permits and the
conveyances of rights and interests which provide for the use of or entry upon public property;
any exercise of the power of eminent domain; or similar matters;

1.38  Mortgage. “Mortgage” or “mortgage” means any mortgage (whether a leasehoid
or feehold mortgage or otherwise), deed of trust (whether a leasehold or feehold deed of trust or
otherwise), or other 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-Defauliing Party” means the Party other than the
Defaulting Party.

1,40 Operative Date. “Operative Date” means the date this Agreement becomes
operative with respect to the Development 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 Agreement are not timely
satisfied, this Agreement shall expire and be of no further force and effect,

1.41  Parties. "Parties” means City and Developer jointly.
1.42  Party. "Party" means City and Developer individually.

143 Person. "Person" means any individual, corporation, parinership, limited
parinership, limited liability partnership, limited Hability company, joint venture, association,
firm, joint stock company, trust, estate, unincorporated association, governmental or Guasi-
governmental body, authority or agency, or other entity,

.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. “Plamning Commission™ mezns the Planning Cormmission
of the City.

1.46  Planning Director. “Planning Director” shall mean the Planning Manager or
similar officer of City.

1.47  Processing Fees. “Processing Fees” means. all processing fees and charges
required by the City in connection with the Development of the Property and the Project
including, but not Limited 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 Developer Fees. '

1.48  Project. “Project” means the project as approved by the Specific ‘Plaﬁ, a8 the
same. may be developed upon the Property pursuant to the Development Plan and this
Agreement. -

7
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1.49  Project Public Improvements. “Project Public Improvements” means the public
improvements required to be made as part of the Development Plan as more particularly
described in the EIR Mitigation Measures set forth in Section C1 through C16 of the EIR.

1.50  Property. “Property” means the real property which is located in the City, is more
particularly described in the “Legal Description 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 herein as the “Central Parcel” and the “Del Amo Parcel.”

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

1.52  Specific Plan. “Specific Plan” means the Carson Marketplace Specific Plan No.
10-05 as prepared by The Planming Center, Planning Consultants, and as approved by City
inchading all conditions of approval approved concurrently therewith.

153 Term. “Term” means that period of time during which this Agreement shall be in -

effect and bind the Parties, as defined in Section 3.1.

2, EXHIBITS,
The following are the Exhibits to this Agreement:
Exhibit A Legal Description of the Property
ExhibitB:  Site Map |
Exhibit C: Form of Estoppel Certificate

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

3. TERM.

3.1 Tem. 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. Upon
the expiration of the Term, this Agreement shall terminate and be of no further force or sffect;
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 immiediately upon the
Approval Date for the limited purpose of effectuating necessary provisions of this 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
precedent 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 City Clerk certifies the
digqualification of the referendum petition, or (b) if an election is held regarding the ordinance
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Authorizing Ordinance, the date the election results are declared approving the Authorizing
Ordinance, (i) Agency and Developer shall have made 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 (18) months after the Approval Date, it shall
expire and be of no fimther 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 & 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 Pian shall exclusively control

the development of the Property (including the permitied uses of the Property, the density or
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 applicabie to the Project and the development of the
Property). Except es expressly provided in this Agreement, any Future Land Use Regulations
shall not be applied to the Project or any Phase thereof unless Developer gives written notice io
City of its election to have such Future Land Use Regulations applied to the Project or such
Phase. Developer may elect to develop and construct upon the Property or any portion thereof a
Development of lesser height, size, or density than that permitted by the Specific Plan provided
that such Development otherwise complies with the Development Plan and this Agreement.

4.2 Specific Plan Regulations. Notwithstanding the provisions of Section 4.1, it is
recognized by the Parties that the Existing Development Approvals, including the Specific Plan,
are generalized and that City’s procedures for approving specific development involve a 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
considered, along with factors such as parking and loading requirements, setbacks, minimum lot
frontages, open space requirements and similar matters as specified in applicable portions of the
Specific Plan and the Carson Municipal Code. For 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
must approve the exact location with due consideration for topography, geology, compatibility
with surrounding property and other constraints, In addition, the City has not fully evaluated the
need for or timing of construction of public infrastructure but such requirements by City shall be
subject to the restrictions specified in Sections 4.7 and 5.3. Therefore, City retains the right to
impose 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 Development Approvals (i} permit Developer to construct the Project with the permitted
uses and the density and intensity of use and as otherwise provided in the Specific Plan and in
accordance with this Agreement, and (i) do not result in the imposition of any additional
Exactions on the Project except as specifically permitted in accordance with this Agreement.
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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 night to add
Conditions of Approval as stated in Section 4.2. After approval, such tentative, vestin g tentative
or parcel maps shall be considered part of the Dévelopment Approvals applicable to the Property
and the Development thereof, and Developer’s rights thereunder shall be vested pursuant to this
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 Equivalency. The EIR includes an environmental equivalency
program which permits a trade off of uses so long as greater environmental impacts are not
thereby incurred, and such environmental equivalency program is incorporated in this Agreement
as provided in the EIR. In addition, if Developer cannot acquire real property that is required in
order fo implement any Condition of Approval or if Developer does not have the legal capacity
to satisfy a 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 complete 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) constitute an environmental equivalent (as defined in the EIR Mitigation
Measures) to the legally infeasible Condition of Approval, (ii} have a nexus to the Project, and
(iit) do not exceed the cost to Develaper of the legally infeasible Condition of Approval by more
than one hundred and fifty percent (150%).

4.5 Water Supply Assessment, All tentative maps prepared for this Project shall
comply with the provisions of Government Code Section 66473.7 1o the extent applicable hereto,
In connection with the foregoing, City has found and determined 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(3).

4.6 Interim Uses. Notwithstanding anything that is or appears to be to the contrary in
this Agreement or the Development Plar, 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 applicable zoning and other laws and ordinances as they may be from time to time
amended.

47  Modifications to Required Public Improvements. With respect to Future
Development Approvals, based on future planning studies and iong 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 shall be within
the discretion of the City Engineer, and the City Engineer roay determine the priority of the
Project Public Improvements, how the Project Public Improvements can be modified,
Developer's {air share responsibility therefor, whether Developer must instali the Project Public
Improvements or pay ir: licu fees, and similar matiers. Notwithstanding anything to the conirary
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in this Agreement, City Engineer may not order modification of the Project Public Improvements
unless each of the following conditions is met;

{a) The modifications may not disrupt the timing of construction of
the Project or the use or operation of any compieted 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 CPl 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 1o Developer; and

| (c) 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 () exactions on the Project for
customary dedications on the Property pursnant to Existing Land Uss 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 density and
intensity of use permiited in the Specific Plan and so long as it is not in conflict with Specific

Plan.
4.8  Special Uses.

(a)  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,
“non-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, (ii) theaters and entertainment uses, (ilt)
photography studio, and (iv) food sales for on-site consumption. Superstore excludes
discount membership stores, wholesale clubs or other establishments sclling primarily
bulk merchandise and charging membership dues or otherwise restricting merchandise
sales to customers paying a 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 conditional use permit shall be required for any proposed
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
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such use shall not be construed to be inconsistent with the Existing Development
Approvals.

(c) . The provisions of this Section shall supercede 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 Emplovment 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 and
maintenance of the Project, the Developer shali 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 lsting clearing house reasonably
selected by the City and designated in writing to Developer. Developer will inform its
purchasers and lessees of the provisions of this program and insert provisions in their contracts to
provide necessary recordkeeping and reporting. Without Emiting the generality of Section 17.9,
the provisions of this Section 4.9 are not intended, and shall not be construed, to benefit or be
enforceable by any Person whatsoever other than City. '

4.10  Obligations of Developer Respecting Project Costs. Except as specifically
provided herein, it is expressly undersiood 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 Agency pursuant to
an Owner Participation Agreement, '

- 41l Later Enacted Measures; No Moratorium. This Agreement is a legally binding
contract which will supersede any initiative, measure, moratorium, Statute, ordinance, or other
limitation enacted after the Approval Date, except as otherwise expressly provided herein,
including in Section 9. Any such enactment which affects, restricts, impairs, delays, conditions,
or otherwise impacts the implementation of the Development Plan or the Project {including the
issuance of all necessary 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 unless otherwise
provided by State law. Without limiting the generality of the foregoing, no City-imposed
moratorium or other limitation (whether relating to the rate, timing or sequencing of the
development or construction of all or any part of the Property, whether imposed by ordinance,
initiative, resolution, policy, order or otherwise, and whether enacted by the City Council, a
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
certificates or other entitiements to use or service (including, without limitation, water and
sewer) approved, issued or granted within City, or portions of City, shall apply to the Property or
the Project during the Term of this Agreement.

fust

o
ETJJ’ 4.12 Grading Prior to Final Maps. City agrees that, at Developer’s request, it will
G allow grading of the Property to proceed prior to recordation of final subdivision maps for the
Property and shall issne grading permits therefor in accordance with the Development Plan and
% _ this Agreement notwithstanding that final subdivision maps have not then been recorded.
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5. TIME FOR CONSTRUCTION AND COMPLETION OF PROIECT.

5.1 Right of Developer to Contro] Timing. Developer cannot fully predict the timing,
phasing, or sequencing in which the Project will be developed, if at all. Such decisions depend
upon numerous factors, many of which are not completely within the control of Developer, such
as market orientation and demand, interest rates, absorption, completion, availability of
financing, and the state of the general economy. Therefore, Developer may decide, subject to
meeting the specific requirements of Section 5.2, the timing, phasing, and sequencing of the
Project as Developer from time fo time deems appropriate in the exercise of Developer’s
business judgment.

52 Timing Constraints to Development Plan. Developer shall prepare a “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 Improvements and shall be
consistent with the timing requirements for completion of the Project Public Improvements in the
EIR, the Specific Plan, and this Agreement. Althongh 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:

(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 submission of
Applications therefor, or City’s approval of same, shall not be deemed to preciude
Developer from subsequently submitting Applications 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 Section 4.3. -

_ _ (b) Developer will commence actual physical remediation

~ work, 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

thereafler City shall inform Developer as to whether it concurs as to the
establishment of the date of commencement. ‘

(c) Developer will complete remediation work on the Central

o ' Parce] within three (3} years of Developer’s commencement of remediation work
Lok as described in clause (b) above. For purposes hereof, Developer conclusively
%f"?ﬁ shall be deemed to have completed remediation work upon Developer's receipt of
=

EJ“;“ ~ ali necessery approvals and clearances from DTSC permitting construction of the

b Project’s vertical improvements to commence.
o
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(dy  Developer will commence consiruction of the vertical
improvements for at 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
thereaiter in accordance with the Development Plan and this Agreement.

{e)  Developer will complete construction of the Project
within ten (10} years after Developer completes remediation work on the Central
Parcel as described in clause (c) above; provided that Developer’s completion of
comstruction 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 Agreement,

(£ The timing constraints for comstruction 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.

5.3 Timing of Public Improvements. The Parties understand and agree that the
Specific Plan identifies the currently known public infrastructure construction reguirements
applicable to the Project but does not specify precisely the phasing of the public infrastructure.
The Parties recognize 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 infrastructure generally be constructed in the sarly
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 Plan to construct any public works facilities which wili
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 stendards as
would be zpplicable to City or such other public agency should it have undertaker such
construction work. City shall not accept dedication of streets located on remediated landfil

property, '
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55 Affordable Housing. Developer has agreed to reserve ten percent (10%) or less,
at the City's sole discretion, of the for sale residential units, which are uliimately built, up to a
maximum of seventy-five (75) units for purchase by moderate income qualified purchasers, and
fifteen percent (15%) or less, at the City's sole discretion, of the rental residential units for low
and very low incomie qualified tenants, each pursuant and subject to agreement of Developer and
the Agency upon the terms of an affordable housing agreement to be negotiated between
Developer 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 Parties each
acting in their sole discrstion,

6. FEES, TAXES AND ASSESSMENTS,

Notwithstanding anything herein to the contrary, during the first twe (2) vears 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°9)
anmiversary of the Approval Date, any Future Developer Fees (other than traffic mitigation fees
or inclusionary housing fees) may be imposed 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 Fees applicable to the Project do not exceed
a cumulative total of five hundred thousand dollars ($500,000) which limit shall increase
annually from the Approval Date based on the CPI Index,

In addition, notwithstanding anything herein to the confrary, except as expressly provided
in the following sentence, during the entire Term of this Agreement, the Project and Developer
shall not be subject to any increase in the amount of the Existing Developer Fees. At all times
during the Term of this Agreement, the Project shall be subject to increases in the amount of
Existing Developer Fees if, but only if, those increases meet all of the following requirements:
(1) any such increase shali be a City-wide inerease of uniform application and such increase shall
comply with the requirements of California Government Code Section 66000, et seq., and any
other applicable law, and (ii} the cumulative percentage increase in the amount of the affected
Existing Developer Fees occurring since the Approval Date does not exceed the amount of the
then cumulative percentage increase in the CPl Index from the Approval Date.

Except as expressly provided above, Developer shall not be subject to payment of any
Developer Fees with respect to the Project. ity shall not, without the prior written consent of
Developer, impose any additional Developer Fees, Processing Fees, taxes or assessments on ail
or any portion of the Project, whether as a condition to a Future Development Approval or
otherwise, except such Developer Fees, Processing Fees, taxes and assessments as are described
in or permitted by this Agreement and/or the Development 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 Developer or the Project and does not exceed the estimated
reasonable cost of providing the service,

This Agreementi shall not prohibit the application of fees, taxes or assessments as follows:
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(a)  Developer shall be obligated to pay any applicable fees or
taxes imposed on a 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 assessments which are imposed in accordance with
applicable law on a City-wide basis or area-wide basis such as a utility tax,
landscape or lighting assessment, or a community 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.

(c)  Developer shall be obligated to pay anf,/ fees as imposed
pursuant to any assessment district established within the Project otherwise
proposed or consented to by Developer. :

(d)  Developer shall be obligated to pay any fees which were
mposed as Conditions of Approval in the Specific Plan, the EIR Mitigation
Measures or any other condition or mitigation measure, required as part of the
approval for Existing Development Approvals consistent with this Agreement,

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

Nothing in this Agreement shall prevent Developer from legally contesting, in any appropriate
forum, the imposition or the amount of amy 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 based upon any pending protest or appeal with respect thereto.

7. EROCESSING OF REQUESTS AND APPLICATIONS; OTHER GOVERNMENT
FERMITS.

7.1 Processing. In reviewing Future Development Approvals which are discretionary,
City may impose 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
procsed to complete all required steps necessary for the implementation of this Agreement and
the development by Developer 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 reguired, necessary or desirable to accomplish the intent, purpose and
understanding of the Parties in entering into this Agreement, including, without limitation,
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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
Agreement. Notwithstanding the foregoing, nothing contained herein shall be construed (o
require 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 staffin g at any given
time. If Developer elects, in its sole discretion, to request City to incur overtime or additional
consulting services to receive expedited 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 Tentative Subdivision Maps. City shall extend through the Term hereof (pursuant
to Government Code Section 66452.6) all Tentative Subdivision Meaps 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 as it deems appropriate and consistent with this Agreement,

7.4  Other Governmental Permits, Developer shall apply in 2 timely manner for such
other permits and approvals as may be required from other governmental or quasi-governmental
agencies having jurisdiction 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 Agency Coordination. City and Developer shall couperate and use
reasonable efforts in coordinating the implementation of the Development Plan with other public
agencies, if any, having jurisdiction over the Property ot the Project.

7.6 Processing Daring Third Party Litigation. The filing of any Clairns or Litigation |

or other third party lawsuit(s) against City or Developer relating to this Agreement, the
Development Approvals, any Future Development Approvals or other development issues 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 proposeé an amendment to this
Apgreement, :

8.2 Procedure, Except as set forth in Section 8.4 below or Section 1 1.3, the procedure
for propesing and adopting an armendment to this Agreement shall be the same as the procedure
required for entering into this Agreement in the first instance.

8.3 Consent. Except as expressly provided in this Agreement, no amendment to all or
arly provision of this Agreement shall be effective unless set forth in writing and signed by duly
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.

(2)  Implementation of the Project mey require minor
modifications of the details of the Development Plan and performance of the
Parties 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
shail require the written consent of both Parties,

(6) A modification will be deemed non-substantive and/or
procedural if it does not result in a materizl 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
improvernent and construction standards and specifications for the Project. In the
case of ambiguity, the amendment process shall be utilized.

(c) = The determination as to whether a matter is non-
substantive and procedural shall be made by the City Manager based on the
advice of the City Aftorney, The determination of the City Manager shall be
final. A written record, containing the writien consent of both Parties hereto, shall
be made of 2l non-substantive and/or procedural changes.

d)  Notwithstanding the foregoing, City will process any
change to this Agreement consistent with applicable State law.

8.5  Effect in Specific Plan. The Specific Plan contains provisions congerning minor
modifications subject to administrative review, major modifications subject to Planning
Commission review, and site plan and design review. Nothing in this Article 8 shall be deemed
to supersede, override or replace such procedures.

8.6  Effect of Amendment to Development 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, duties, or obligations of
either Party under this Agreement,

9. RESERVATIONS OF AUTHORITY.

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

i

oy (a)  Future Regulations. Except as otherwise specifically
provided ir this Agreement, all Future Land Use Regulations which (i) are not in
B conflict with the Existing Land Use Regulations, or (ii} if in conflict with the
L&“*ﬁ Existing Land Use Regulations, the application of which to the Development of
m the Property has been consented to in writing by Developer.
(h
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{b)  State and Federal Laws and Regulations. Where state or
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
with such state or federal laws or regulations.

{2 Public Health and Safetv/Uniform Codes.

(i) Adoption Automatic Regarding Uniform
Codes. This Agreement shall not prevent City from adopting
Future Land Use Regulations or amending Existing Land Use
Regulaiions which are uniform codes and are based on
recommendations of a multi-state professional organization and
become applicable throughout City, such as, but not limited to,
the Uniform Building, Electrical, Plumbing, Mechanical, or Fire
Codes. ‘

(i) Adoption 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 adopt such Regulations would result in a
condition injurious or detrimental to the public health and
safety, and (C) that such Regulations are the only reasonable
means to correct or avoid such injurious or detrimental
condition. This provision is not intended to and does not
provide a basis for the impesition of additional Exactions or a
moratorium  or other Hke restriction on the timing of
development which would impact the Development of the
Project.

(iif} Adoption Automatic Regarding Regional
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.

5.2  Regulation by Other Public Agencies. It is ackmowledged by the Parties that other
public agencies not within the contro! of City possess aunthority to regulate aspects of the

ot Development of the Property separately from. or jointly with City and this Agreement does not
fod limit the authority of such other public agencies,

@ 10, ANNUALREVIEW.

53:“

i{:;ﬁ 10.1  Agnual Monitoring Review.
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(a  City and Developer shall review the performance of this
Agreement, and the Development of the Project, on or about each anniversary of the
Approval Date, provided that if development does not proceed in accordance with this
Agreement, an earlier monitoring review may be conducted. As part of such anmual

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 requested by City regarding Developer’s
performance wnder this Agreement and as required by the Existing Land Use
Regulations, ' '

(b) The cost of the annual monitoring review shall be bome by
Developer, and Developer shall submit a deposit in an amount determined by the
Planning Director to cover such review; any excess deposit above the actual cost of the
review shail 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 Counci} shall conduct a
review hearing 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 Developer with respect o such
showing. The hearing shall be administrative with no public testimony, 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
provisions hereof to the same extent as the City Council. Any determination of non-
compliance by the Planning Commission shall be automatically referred to the City

Council,

(d)  If City determines that Developer has complied in good faith
with the terms of this Agreement, the review shall be concluded. If City Council, by &
majority ofits membership, finds and determines on the basis of substantial evidence that
Developer 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
notice and opportunity to cure provided in Section 11.2.

10.2 Certificate of Compliance. If at the conclusion of a periodic review City finds
that Developer has complied in good faith with the terms of this Agreement, City shall, upon
request by Developer, issue an Estoppel Certificate to Developer in the form shown on Exhibit D
attached hereto.

10.3  Failure 1o Conduct Annual Review. The failure of City to conduct the Annual
Review shali not constitute a Default by Developer,

11.  DEFAULT. REMEDIES AND TERMINATION,

11.1  Rights of Non-Defaulting Party afier Default. It is expressly agreed that this
Project is extremely complex, including extensive remediation of a former landfill site, mixed
use development, extensive tramsportation improvements, including the interstate highway
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system, and is the most expensive development project in the City's history. Furthermore, the
Parties agree that once Development of the Property and the Project is commenced, it would be
impractical 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. Accordin gly, the Parties agree that,
subject to the provisions of Section 11.4, following the occurrence of a Default, the Party not in
Default (as defined in Section 11.2 below) (the “Non-Defaulting Party™) shall have only the
equitable remedy of specific performance or alternatively 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 fatlure of
City to timely accept, process or render a decision on necessary development permits,
entitiements or other land or building approvals for use of the Property as provided in this
Agreement, Nothing in this Section shall limit a Party's right to recover attorneys' fees pursuant
to Section 17.5.

11.2  Notice and Qpportunity 1o Cure. The Non-Defaulting Party in its discretion may
elect to declare a default under this Agreement in accordance with the procedures hereinafier set
forth for any failure or breach of the Defaulting Party to perform any material duty or obligation
of said Defaulting Party under the terms of this Agreement. 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 Defaulting Party
does each of the following: '

(a)  Notifies the Non-Defaulting Party in writing with 2
reasonable explanation as 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

(¢}  Promptly commences to cure the asserted Default within
the thirty (30} day period;

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

iw’ (e) Diligently prosecutes such cure to completion,
s;é_f.iﬁ

{:fj then the Defaulting Party shall not be deemed in Default under this Agresment.
m 11.3  Modification or Termination.

&

&
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(a) If, (i) upon a finding pursuant 1o 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 Agreement is appropriate or that the Agreement should be terminated, or (i) 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: (i} the time and place of the public hearing to
consider such action; (ii) a statement as to whether the City proposes to terminate or
modify the Agreement; (iii} such other information as the City considers appropriate to
inform the other party of the nature of the proceeding. ‘ '

(b) A public hearing for termination or for modification shall be
conducted except that any amendment or modification which does 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 2 noticed public hearing before the City Council.

(c) ~ The City Council may refer the matter to the Planning
Commission for further proceedings or for a report and recommendation.  Upon receipt
of any such report and recornmendation 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, unless 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 {o 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)  Notwithstanding anything in this Agreement to the contrary,
there shall be no modification of this Agreement without Developer's written consent
thereto. If the City Council determines that modification of this Agreement is appropriate
pursuant to this Section 11.3, City shall inform Developer of such proposed modification
and, unless Developer consents in writing to such modification, City shall have the right
to proceed with termination of this Agreement pursuant to the provisions of this Section
11. :

i1.4  Completion of Public Improvements After Termination. Notwithstanding the
provisions of Section 11.1, City shall not have the right to specifically enforce against Developer
any provisions of this Agreement, nor in any way to compel Developer to either start or compiete
the Project, nor to seek any monetary damages from Developer for Developer’s failure to start or
compiete the Project; provided, that, City shall have the right (i} to compel Developer by an
action for speciﬁd\performance to complete any Project Public Improvements which have been
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commenced and are partially completed as of the date of termination, including, without
limitation, bringing an action against any bonds posted to secure the construction of those Project
Public Improvements, and (i) to require Developer to dedicate any property and complete any
Project Public Improvements which are required by the Development Approvals to be dedicated
and/or completed prior to occupancy of those Project improvements in fact constructed on the
Property pursuent 1o this Agreement. '

11.5  Waiver of Breach. By recordation of a fina} map on all or any portion of the
Property, Developer shall be deemed to have waived any claim that any Condition of Approval
of the map is improper or that the map as approved constitutes a breach of the provisions of this
Agreement.

11.6  Rights and Puties Following Termination. Upon the termination of this
Agreement, no Party shall have any further right or obligation hereunder except (i) with respect
to any obligations to have been performed prior to said termination 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 (iii) with respect
to any right or duty arising from entitlements or approvals, including the Development
Approvals, on the Property approved prior to the effective date of the termination.

12, TRANSFERS.

12.1  Right to Transfer.

(2)  General. Except as specifically provided herein, neither
Party shall Transfer (as hereinafter defined) 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 public agency,

(b)  Definition of Transfer. “Transfer” means any
hypothecation, sale, conveyance, lease, assignment or other transfer of the
Developer’s rights under this Agreement or of the Property together with any
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 eguity 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 a cumulative basis, except Transfers of such
ownership or Control interest between members of the same immediate family, or
transfers to a trust, testamentary or otherwise, in which the beneficiaries are
limited t¢ 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 the event Developer or any general partner comprising Developer or its
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successor is a 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 peneral pariner 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 on a
cumulative basis.

{c) City Standard for Approval of Transfer. 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 cansent,
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 ag (i) the financial strength and capability of the proposed
Transferee to perform Developer's obligations hereunder; and (ii) the proposed
Transferee’s experience and expertise in the planning, financing, development,
ownership, and operation of similar projects; and (iii) the status of Developer’s
performance under the Agreement. '

()  Assumption Agreement. No attempied Transfer of any of
Developer’s obligations hereunder shal be effective unless and uatil the successor
party executes and delivers to City an assumption agreement in a 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(a) 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 io consent 1o release Developer
of liability for performance under this Agreemeit to the extent such liability is
assumed by the Transferee). Upon the written consent of City to the complete
Transfer of this Agreement and the express wriiten 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 Defanlt 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 exercise, use and enjoyment of such rights shall continue to be subject
to the terms of this Agreement to the same extent as if the Transferee were

ot

i Developer; provided, however, that, if released by City, any Default by Develaper
shall not constitute a Default by the Transferes, and any Default by such
o Transferee shall not constitute a Default by Developer or any other Transferee.

LK

o : {e)  Exclusions. The foregoing requirement for City approval
Q}HEE of a 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 liey of foreclosure) therefrom.

{i1) The granting of easements or dedications
to any appropriate governmental or quasi-governmental agency
or utility or permits to facilitate the development of the
Property.

(i) A Transfer resulting from or in connection
with a reorganization as contemplated 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 Contro! of the voting cepital 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
beneficiaries consist solely of immediate family members of the
trustor or transfers to & corporation or partnership in which the
immediate family members or shareholders of the transferor
who owns at least ten percent (10%) of the present eguity
ownership and/or at least fifty percent (50%) of the voting
Control of Developer.

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

owner's association,

{vii) The execution of any leases or subleases
within the Project for occupancy purposes.

(viii) The sale of individual residential units
within the residential portion of the Project.

(1) No Approval of Terms of Loan by City. Notwithstanding
anything to the contrary set forth herein with regards to the approval by City of
hypothecation, encumbrances or mortgages, in connection with any Transfer of

= Developer’s interests, rights or obligations under this Agreement to a lender, City
shall only have the right to approve the identity of Developer’s lender, which
) - approval will not be unrcasonably withheld, teking into consideration such
Wt lender’s financial strength, reputation, and other relevant factors. City shall not
& 25
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have any right to approve any of the terms or conditions of Developer’s financing
arrangements with any third party lenders. :

12.2 5ale to Regidential Builder. Nothing herein shall prevent Developer from selling
onie 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 apertments in accordance with the terms of this Agreement
provided that such residential builder must enter into an assumption agreement in a form
reasonably approved by City assuming the obligations of Developer under this Agreement
relating to such residential development, subject to the provisions of Section 12.1 above,

12.3  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 stmailar 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, restrictions under this Agreement and the Specific Plan which will continue to apply
to the subdivision, and a provision giving City the right to eriforce 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 menitoring and evaluation of
remediation operating systems and City may also include provisions in the CC&Rs to mandate
compliance with DTSC programs, to the extent permitted by law.

13, INDEMNITY,

13.1  Third-Party Litigation.

(2)  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 legai requirements of
state iaw, The Parties 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, meluding, without
limitation, 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 Agreement as the result of a judicial determination that,
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on the Approval Date, or at any time thereafter, the General Plan, the Land Use
Regulations, the Development Approvals, this Agreement, or portions thereof, are
‘invalid or inadequate or not in compliance with law.

(b} Revision of Land Use Restrictions. If for any reason the
General Plan, Land Use Regulations, Development Approvals, this Agreement or
any part thereof is hereafter judicially determined as provided above to be not in
compliance with the State or Federal Constitutions, laws or reguiations and if
such noncompliance 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 permitted by law. The Development Plan,
Development Approvals and this Agreement shall be amended, as necessary, in
order to comply with such judicial decision.

, (c)  Participation in Litigation: Indemnity. Developer agrees
to indemnify City and its elected boards, commissions, officers, agents and
employees and will hold and save them and each of them harmless from any and
all actions, suits, claims, liabilities, losses, damages, penalties, obligations and
expenses (including but not limited to attorneys’ fees and costs) against the City
and/or Agency for any Claims or Lifigation which arise during the Term of this
Agreement, City shall promptly provide Developer with notice of the pendency
of any such Claims or Litigation and request that Developer defend the same. If
City fails promptly io notify Developer of any such Claims or Litigation or fails to
cooperate fully in the defense thereof, Deveioper shall not, thereafier, be
responsible to defend, indemnify, or hold harmless City. Developer may utilize
the City Attorney’s office or use legal counsel of Developer’s choosing, but shall
reimburse City for any necessary legal cost 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 shail 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
settlement offer, the Parties will confer in good faith as to how to proceed and the
resolution of any such appeal 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, City shall have
the unilateral right to settle such Claims or Litigation brought against it in its sole
and absclute discretion at any time afler the elapse of two (2) years from the filing
of any Claims or Litigation and Developer shall remain liable hereunder for the
Claims and Litigation provided that (i) if the settlement would reduce the density

- or intensity of the Project by ten percent (10%) or more, and (i) Developer
apposes the settlement, then if City still unilaterally determines to settle such
Claims or Litigation, then City shall be responsible for its own litigation expense

foat

o and shall promptly reimburse Developer for reasonable litigation costs actually
E paid by Developer (with the burden on Developer to document and prove such
£ costs) but shall bear no other liability to Developer.

L _
- 132 Hold Harmless: Developer’s Construction and Other Activities. Developer
g% 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 indirectly, from Developer’s or Developer’s agents, contractors, subcontractors,
agenfs, or emplioyees’ performance under this Agreement, 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 reguest that
Developer defend the same. If City fails promptly to notify Developer of any such ¢laim, action
or proceeding or fails to cooperate fully in the defense thereof, Developer shall not, thereafter, be
responsible to defend, indemnify, or hold harmless City. Nothing herein is intended to make
Developer lizble for the acts or negligent omissions of City’s officers, employees, agents,
contractors of subcontractors or any liability arising therefrom.

13.3  Condition of Propertv 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; (i) all buildings and structures under
construction shall be completed in accordance with the existing permits, or be removed within
one hundred and eighty (180) days of such termination; (iii) any remediation activities shall be
completed in accordance with the requirements and to the extent requirsd 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 conditions of nuisance whatsoever shall be left on the
Property.

13.4 Survival of Indemmnity Obligations. All indemnity provisions set forth in this
Agreement shall survive termination of this Agreement for any reason other than City's Default.

14, ERFECT OF AGREEMENT ONTITLE.
Subject to the provisions of Sections 12 and 16:

{a) 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;

(b)  All of the provisions of this Agreement shall be

fosl enforceable as equitable servitudes and constitute covenants running with the land
Gl pursuant to applicable law; and -
gé {¢)  Each covenant to do or refrain from doing some act on
i the Property hereunder (i) is for the benefit of and is 2 burden upon every portion
Eﬁ of the Property, (if) runs with such lands, and (iH) is binding upon each Party and
o |
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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 manner
through any owner of such lands, or any portion thereof, and each other Person
succeeding to an interest in such lands.

15.  PARTIES' OFFICERS AND EMPLOYEES; NON-DISCRIMINATION.

15.1  Non-liability of Parties’ Officers and Emplovees. No official, agent, contractor,
or employee of City shall be personally Iiable to Developer, or any successor in interest, in the
event of any defanlt or breach by City or for any amount which may become due to Developer or
to its suceessor, or for breach of any obligation of the terms of this Agresment. No member,
official, agent, contractor, 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 City or to its successor, ot for breach of any obligation of the terms of this
Agreement. ' ' : '

15.2  Conflict of Interest, Warranty, and Representation of Non-Collusion. No official,
officer, or employee of City has any financial interest, direct or indirect, in this Agreement, nor
shall any official, officer, or employee of City participate in-any decision relating to this
Agreement which may affect his/her financial interest or the financial interest of any corporation,
partnership, or association in which (s)he is directly or indirectly interested, or in violation of any
interest of any corporation, partnership, or association in which (shhe is directly or indirectly
interested, or in violation of any State or municipal statute, ordinance or regulation. The
determination of “"financial interest” shall bs consistent with State law and shall not include
interest found to be "remote" or not an "interest" pursuant to California Government Code
Sections 1091 through 1091.5. - Developer warrants and represents that (sfhe/it has not paid or
given, and will not pay or give, to any third party including, but not limited 1o, any City official,
officer, or employee, any money, consideration, or other thing of value as a result or
consequence of obtaining or being awarded this Agreement other than customary expenses of
attorneys, advisors, consultants and other similar third parties assisting Dieveloper in the
negotiation and documentation of this Agreement. Developer further warrants and represents
that (s)he/it 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 a result or consequence of
obtaining or being awarded any agreement other than customary 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),
arnission(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,

133 Covenant Against Discrimination. Developer covenants that, by and for itself, its
heirs, executors, assigns, and ail persons claiming under or through them, that there shall be no

55; discrimination against or segregation of, any person or group of persons on account of race,
colar, creed, religion, sex, marital status, national origin, or ancesfry in the performance of this
3 Agreement. Developer shall take affirmative action to insure that eniployess are treated during
1t employment without regard to their race, color, creed religion, sex, marital status, national origin
i Or ancestry.
& '
fh
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16. - MORTGAGEE PROTECTION.
16.1 Reserved.

16.2  No Encumbrances Except Morteazes to Finance the Project. Notwithstanding the
restrictions on Transfer in Section 12, mortgages required 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 dcquisition of the
Property or any separate lot(s) or parcel(s) thereof, for the construction of improvements thereon,
in payment of interest and other financing costs, and for any other expenditures necessary and
appropnate fo 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 Agresment) 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 assignes, transferee,
or other successor to so notify) City shall not be bound by any amendment, implementation, or
modification to this Agreement without such lender giving its prior written consent thereto.
Developer shall promptly notify City of any mortgage, encumbrance, or lien that has been
created or attached thereto prior to completion of construction, whether by voluntary act of
Developer or otherwise.
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16.3  Developer’s Breach Not Defeat Morteage Lien. Developer’s breach of any of the
covenants or restrictions contained in this Agreement 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,

16.4  Holder Not Obligated to Construct or Compiete 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 fo 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 consiruct any improvements thereon, other than
those uses or improvements provided for or authorized by this Agreement or applicable law.

16.5 Notice of Default to Morigagee, Deed of Trust or Other Security Interest Holders.
Whenever City shall deliver any notice or demand to Developer with respect to any Default or
alieged 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 a written request
to City therefor, or to the representative of such holder as may be identified in such a written

- request by such holder. No notice of Default shall be effective as to the holder uniess such
notice is given to such holder.

16.6  Right to Cure. Each holder (insofar as the rights of City are concermed) 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:

(2)  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 1o the security interest debt and
the lien or obligation on its security interest;

provided that in the case of a Defaulf which cannot with dili gence be remedied 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 Default; and provided further that if obtaining
possession is necessary {0 commence and diligently pursue said cure to completion, and such
holder has been unable to obtain possession notwithstanding such holder’s commercially
reasonable 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 holders

ot may otherwise agree among themselves, but there shal] be only one exercise of such right to cure
w and remedy a Default of Developer under this Section. '

& No holder shall undertzke or continne the construction or completion of the
iéltE improvements (beyond the extent necessary 0 preserve or protect the improvements or
o - construction already made) without first having expressly assumed Developer’s obligations to
& |
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City under this Agreement by written agreement reasonably satisfactory fo City with respect to
the Project or any portion thereof in which the holder has an interest. The holder must agree to
complete, in the manner required by this Agreement, the improvements to which the iien or sitle
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 [Reserved].

16.8 Changes Requested By Lenders. City acknowledges that any prospective
lendex(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 meet 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 of this Agreement,

17. GENERAL.

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

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

an estoppel certificate (the “Estoppe! Certificate”) stating:

(a)  This Agreement is in full force and effect and is a binding
- obligation of the Parties;

(b)  This Agreement has not been amended or modified either
orally or in writing or, if so amended, identifying the amendments; and

{c)  There are no existing defaults under this Agreement to
the actual knowledge of the Party signing the Estoppel Certificate or, if there are
existing defaults, identifying them.

A Party receiving a request for an Estoppel Certificate shall provide a signed certificate to
the requesting Party within thirty (30) days after receipt of the request. An Estoppel Certificate
may be relied on by assignees and holders or prospective holders of a mortgage. The Estoppel
Certificate shall be substantially in the same form as Exhibit C attached hereto,

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 & period of time equal to the number
of days during which performance of such act is delayed due io 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 disasters, 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
pricrity, 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 contro! or without the
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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 fom 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 obtaining
knowledge of the commencement of the cause. Any act or failure to act on the part of a Party
shall not excuse performance by that Party.

17.3  Construction of Development Agreement. 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 governed
by the laws of the State of California. This Agreement shall not be deemed to constitute the
surrender or abrogation of City’s governmental powers over the Property.

174 Severability. If any provision of this Agreement is adjudged invalid, void or
unenforceable, that provision shall not affect, impair, or invalidate any other provision, unless
such judgment affects a 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 proceeding 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. Afforneys’
fees shall include attorneys’ fees on any appeal, and in addition a Party entitled to attorneys’ fees
shall be entitled to all other reasorable costs for investigating such action, taking depositions and
discovery 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 Several Obligations. All obligations and liabilities of Developer

hereunder shall be joint and several among the obligees comprising Developer (if more than
one). '

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

(8}  The performance of the provisions of this Agreement as
to which time is an element; and '

: {b)  Theresolution of any dispute which may arise concerning
the obligations of Developer and City s set forth in this Agreement,

17.8  Waiver. Failure by a Party to insist upon fhe strict performance of any of the
provisions of this Agreement by the other Party, or the failure by a Party to exercise its rights
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 Agreement thereafter.
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17.9 No Third Party Beneficiaries. The only parties to this Agreement are Developer
and City. Except with respect to the hoider or prospeciive holder of any mortgage who shall be
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
Agreement is not intended, and shall not be constiued, to benefit or be enforceable by any other
Person whatsosver.

17.10 Mutual Covenants. The covenants contained herein are mutual covenants and
also constitute conditions to the concurrent or subsequernt performance by the Party benefited
thereby of the covenants to be performed hereunder by such benefited Party.

17.11 Relationship of Parties. It is specifically understood and agreed by and between
the Parties that the Project is a 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 is that of a government entity regulating the
development of private property and the owner of such private property.

17.12 [Reserved].
17.13 Notice.

{a)  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, réturn receipt requested, addressed as follows:

Carson Marketplace LLC

c/o LNR Property Corporation

4330 Von Karman Avenue, Suite 200
Newport Beach, California 92660
Attention: Mr. Steve Coyne

With a copy to:

Brown, Winfield & Canzoner, Incorporated
300 South Grand Avenue, Suite 1500

I.os Angeles, California 90071-3125
Attention: Anthony Canzoneri, Esq.

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

()  To City. Any notice required or permitted to be given by
Developer to City under this Agreement shall be in writing and delivered
personally to the City Clerk or mailed with postage fully prepaid, registered or
certified mail, return receipt requested, addressed as follows:
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City of Carson |
701 East Carson Street ‘:
Carson, California 90745 :
Attention: City Manager , ;

With a copy to:

ALESHIRE & WYNDER, LLP

18881 Von Karman Avenue, Suite 400
Irvine, California 92612

Atm: David J. Aleshire, City Aftorney

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

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

17.14 Further Actions and Instruments, Each of the Parties shall cooperate with and
provide reasonable assistance o 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 reasénably necessary to implement this Agreement
or to evidence or consummate the transactions contemplated by this Agreement. ‘

17.15 Entire Agreement. This Agreement constitutes the entire agreement between the
Parties with respect to the subject matter of this Agreement, and this Agreement supersedes 2]l
previcus negotiations, discussions, and agreements between the Parties. No parol evidence of
any prior or other agreement 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 Agreement.

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 Recording. The City Clerk shall cause 2 copy of this Agreement to be executed
by City and recorded in the Official Records of Riverside County no later than ten (10) days after
the Operative Date. The recordation of this Agreement is deemed a ministerial act and the
failure of City to record this Agreement 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 hereto warrant that (i) such Party is duly orgenized and existing, (ii) they are duly
authorized to execute and deliver this Agreement on behalf of said Party, (iif) by so executing
this Agreement, such Party is formaily bound to the provisions of this Agreement, (iv) the
entering into of this Agreement does 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 would prevent such
Party from entering into this Agreement. :

IN WITNESS WHEREOF, City and Developer have executed this Agreement on the
date first above written,

CITY OF CARSON
BY: \JM Z> iy
MAYOR JIM DEAR

ATTEST:

CITY CLERK

Approved as 1o form

MJMAM

City Attorney / (leshats = Wopdher L2P

“DEVELOPER” :
- CARSON MARKETPLACE LLC, a
Delaware limited liability company

BY: LNR Carson, LLC, a Delawars limited
liability company, its manager

BY: LNR Carsor Holdings, Imc., a
California  corporation, its

manager
& Signed in Counterpar

By:

David O. Team
Vice President

06 2201898
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said Party is bound, and (v) there is no litigation or legal proceeding which would prevent such
Party from entering into this Agreement.

IN WITNESS WHERECF, City and Developer have executed this Agreement on the
date first above written.

CITY OF CARSON

!
BY: J/Mﬁt %M

MAYOR, JIM DEAR
T aa R ~ T }/,,u.umym
¢ LCITY CLERK i Fr S
Approed as fo form.
yhire, Agency Counsel
“DEVELOPER”

CARSON MARKETPLACE LLC, 2
Delaware limited liability company

BY: LNR Carson, LLC, a Delaware Hmited
liability company, its manager

BY: LNR Carfon Holdings, Inc., a
California | "\ corporation, its
manager

| By:

David/C, 'geam .
Vice President

36 | 0% 22@‘;898
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EXHIBIT A
LEGAL DESCRIPTION OF THE PROPERTY

Central Parcel

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

Lots 2 through 9 inclusive of Tract No. 42385, in the City 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 e 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, a Corporation, recorded January 10, 1964 as Instrument No. 2198, in Book D-
2318 Page 313 Official Records.

Del Amo Parcel

That certain real property situated in the County of Los Angeles, State of California, and
described as follows: '

- Lot 1 of Treet No. 42385, in the City of Carson, Counfy of Los Angeles, State of
California, as per map recorded in Book 105G 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
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 Jand, as reserved in the deed from Del Amo Estate
Company, a Corporation, recorded January 10, 1964 in Book D-2318 Page 313 Official
Records, AS Instrument No. 2198,

0101B/MTI1/43088.08 |
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EXHIBIT B

SITE MAP OF THE PROPERTY
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Figure 3.3 Development Dletricts
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EXHIBIT C
ESTOPPEL CERTIFICATE
Date Requested:
Date of Certificate;
On , 2006, the City of Carson approved the Deveiopment

Agreement between Carson Marketplace LLC, a Delawars 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]
1. The Development Agreement remains binding and effective.
2. The Development has not been amended.
3. The Development Agreement has been amended in the following aspects:
4. To the best of our knowledge, neither Developer nor any of its successors is in

default under the Development Agreement.

3. The following defaults exist under the Development Agreement:

This Estoppel Certificate may be relied upon by any assignee or transferee or holder of
anmy mortgage, or prospective assignee or transferse or holder of any mortgage (as those terms are
defined and used in the Development Agreement), 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

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

Name of Notary TSQV\ (Ce qQ Sl Ledc K

Notary Identification Number __\ U{ oNg/

- ,Vemie,aldenti:{iQ:atiqm:ﬂumham;_.__.__,_.__N'fl} Ai_ BTN

County Where Bond Is Filed - f/ 4’

oL g/ 2087

Date Cornmission Exp

SPL, Inc, as agent

DATE: /o 5'3 |06 ‘ e~ T

fl. Guindi As Agent

State of California )
County of ¥
On before me, personally appeared,

personally known to me {or proved to me the basis of satisfactory evidence) fo be
the person {5} whose name (s} isfare subscribed to the within instrument and
acknowledged to me that heisheithey executed the same in hisfher their
authorized capacity (les), and that by his/her/their signature (s) on the instrument
the person (s), or the entity upon behalf of which the person (s) acied, executed
the instrument. - . WITRNESS my hand and official seat, Signatura.

P CERTIFY UNDER PENALTY OF PERJURY THAT THIS MATERIAL 1S A TRUE
COPY OF THE ORIGINAL MATERIAL CONTAINED IN THE DOCUMENT:

SPL, Inc. as agent

DATE: [ .98

M. Guindi As Agent

Revised 9/6/06 R _1




CITY OF CARSON
PLANNING COMMISSION
RESOLUTION NO.

A RESOLUTION OF THE PLANNING COMMISSION OF THE CITY OF
CARSON, CALIFORNIA, RECOMMENDING THAT THE CITY COUNCIL
APPROVE THE AMENDED SPECIFIC PLAN NO. 10-05 THE
BOULEVARDS AT SOUTH BAY AND THE FIRST AMENDMENT TO
THE DEVELOPMENT AGREEMENT FOR THE BOULEVARDS AT
SOUTH BAY PROJECT ON A 168-ACRE SITE

THE PLANNING COMMISSION OF THE CITY OF CARSON HEREBY FINDS, RESOLVES
AND ORDERS AS FOLLOWS:

Section 1. An application was duly filed by the applicant, Carson Marketplace, LLC, with
respect to the real property consisting of 168 acres located generaily southwest of the 1-405 freeway,
north of the Avalon Boulevard interchange, east of Main Street and north and south of Del Amo
Boulevard (the “Site”). The Site is shown in Exhibit "A” attached hereto and described more fully in
The Boulevards at South Bay Specific Plan No. 10-05 and in the Development Agreement. The
application requests approval of an amended Specific Plan (The Boulevards at South Bay) No. 10-05
and the First Amendment to the Development Agreement for a mixed-use commercial/residential
development located 20400 Main Street. The property is zoned Specific Plan 10-05 and the General
Plan designates the property for Mixed Use- Residential. The property totals 168 acres.

Section 2. A duly noticed workshop was held on December 14, 2010 and a public hearing
was held on January 25, 2011, at the City Hall Council Chambers, 701 East Carson Street, Carson,
California. A notice of the time, place and purpose of the aforesaid meeting was duly given.

Section 3. Evidence, both written and oral, was duly presented to and considered by the
Planning Commission at the aforesaid meeting.

Section 4. The Planning Commission finds that:

a) The amended Boulevards at South Bay Specific Pian No. 10-05 and the First
Amendment to the Development Plan are in conformance with the General Plan.

b) The Boulevards at South Bay Project is located on a former landfill site, which is
currently undergoing remediation under the direction of the California Department of
Toxic Substances Control.

c) The Boulevards at South Bay Project will further the public health; safety and welfare
through the remediation and development of a former landfill site.

d) The amended Specific Plan No. 10-05 complies with Government Code Section 65451

e) That the approval of the Amended Specific Plan and the First Amendment to
Development Agreement for the Boulevards at South Bay Project, which will allow for
the orderly development of the largest vacant parcel within the City of Carson, is in
conformity with public convenience and good land use practices, will not adversely
affect the orderly development of property and will not adversely affect property values.-

i
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f) That once the building locations have been constructed, there will be limiting factors
associated with the landfill that will preclude much additional incremental development.

a) That the Specific Plan will be in effect after the Development Agreement expires, and
further environmental review will be required at that time,

h) That the amended Specific Plan allows 40 foot light poles to be within 45 feet of the
property line adjacent to the Torrance Channel and the residents need to be protected
from any light and glare from the lights on The Boulevards at South Bay property.

i) The First Amendment to the Development Agreement is in compliance with the
procedures established by City Council Resoclution Ne. 90-050 as required by
Government Code, Section 65865(c).

)] The First Amendment to the Development Agreement is consistent with the provisions
of Government Code Sections 65864 through 65869.5.

k) The Development Agreement includes conditions, terms, restrictions and requirements
for subsequent discretionary actions in Sections 4.3 and as permitted in Section
65865.2 of the Government Code.

1) The Development Agreement provides for amendment or cancellation in whole or in
part, by mutual consent of the parties to the agreement or their successors in interest
as required in Section 65868 of the Government Code.

Section 5. The Planning Commission further finds that the proposed project is subject to the
provisions of CEQA. The Carson Redevelopment Agency (“*Agency”) as the lead agency under the
California Environmental Quality Act (“CEQA") certified the EIR at their meeting held on February 8,
2006. The amended Specific Plan and the First amendment to the Development Agreement do not
produce impacts in excess of those disciosed the certified EIR.

Section 6. Based on all evidence presented at the meetings and the aforementioned
findings, the Planning Commission hereby recommends that the City Council

1. AMEND the proposed The Boulevards at South Bay Specific Plan 10-05 o add the following
language to Secfion 6.2;

“C. Once the property is built out, the allowed units and/or square footage will be
reduced to that built plus 10% additional square footage or units, provided the total
number of residential units does not exceed 1550. The site will be considered built
out when all the building pads have been identified with substantial compliance with
the illustrative plan dated July 22, 2009.”

2. AMEND the proposed The Boulevards at South Bay Specific Plan 10-05 to add the following
language to Section 6.1:

‘D. When the Development Agreement expires on March 21, 2021, any development
proposed for the 168 acres, known as the Boulevards at South Bay, shali be subject to
environmental review pursuant to the California Environmental Quality Act.”

N1D18MN141/4210R 1D




3. AMEND the proposed The Boulevards at South Bay Specific Plan 10~05 to add the following
fanguage to Section 8.7.2 C:

“Lighting shall be constructed and directed so that adjacent residences are not

impacted by light or glare coming from the project site. Lighis must be shielded so
residents can not see the light from their properties.”

4. APPROVE the amended The Boulevards at South Bay Specific Pan No. 10-05 which is on
file in the office of Economic Development, Planning Division and is hereby incorporated
herein by reference, and the First Amendment to the Development Agreement as shown in
Exhibit “A,” subject fo the Conditions of Approval listed in Exhibit B.

Section 7. The Secretary shall certify to the adoption of the Resolution and shall transmit
copies of the same to the applicant.

PASSED, APPROVED AND ADOPTED THIS 25th DAY OF JANUARY 2011,

PLANNING COMMISSION CHAIR
ATTEST:

SECRETARY

N1 AMNA11IA1QR D




EXHIBIT “A”
FIRST AMENDMENT TO DEVELOPMENT AGREEMENT

This First Amendment to Development Agreement (“First Amendment”) is entered into as of this
day of , 2010, by and between the CITY OF CARSON, a municipal corporation (“City™), and
CARSON MARKETPLACE LLC, a Delaware limited liability company (“Developer”), with reference to the
following facts:

RECITALS
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 A greement.

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: (1) is consistent with the General Plan and any applicable specific plan; (ii) is in conformity with
public convenience and good land use practices; (ii1) 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 foregoing, and for good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, City and the Developer agree as follows:

I. Incorporation of Recitals. The foregomg recitals are hereby incorporated into this Agreement as
if fully set forth herein.
2. Modification of Definition. The reference to the Specific Plan in Section 1.52 of the

Development Agreement shall mean The Boulevards at South Bay Specific Plan, adopted February §, 2006, as
amended December __, 2010, by City Council Ordinance No. 10-

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 , 200 .
4, Update 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.

(ii)  Subsection 5.2(c) of the Development Agreement is hereby amended and restated in its
entirety to read as follows: “Developer will complete initial 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 Vertlcai
improvements to commence upon a portion of the Site.
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(i) 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.”

S, 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
landfill property. Notwithstanding anything in this Development Agreement to the contrary, as provided in and
contemplated by 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, (i) 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 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 Requirement. 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 is 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 (10%) 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. Exccution Authority. The person(s) executing this First Amendment on behalf of the parties
hereto warrant that (1) 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 WHEREOYF, 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,
lts Manager

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

By:
its:
Name:
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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) 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 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)
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EXHIBIT B
CITY OF CARSON
ECONOMIC DEVELOPMENT
PLANNING DIVISION
CONDITIONS OF APPROVAL

SPECIFIC PLAN NO. 10-05

GENERAL CONDITIONS

L.
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The applicant and property owner shall sign an Affidavit of Acceptance form and submit the document
to the Planning Division within 30 days of approval of approval of the City Council Ordinance for
Specific Plan No. 10-05.

Development plans shall be in substantial conformance with the Hlustrative Plan dated July 22, 2009
along with Table 4.1 Land Use Summary of the Specific Plan. Substantial revisions will require review
by the Planning Commission subject to Section 8.1.8 the Boulevards at South Bay Specific Plan No. 10-
05. |

Prior to implementing the Equivalency Program, an implementation manual describing the program and
process including directions on how to classify a proposed use, directions on how to apply traffic
generation rates, and a tracking tool the maximum thresholds for trips, water consumption, wastewater
generation and solid waste generation in the certified EIR are not exceeded, shall be submitted to the
Planning Division and approved by the Planning Officer. The Implementation Manual will serve as a
companion and supplement to the Equivalency Program provisions identified in Section 8.3 of the
Specific Plan.,

The applicant shall submit twenty copies and an electronic version of the amended Specific Plan that
conforms to any adopted changes.

A modification of these conditions, including additions and deletions, may be considered upon filing of
an application by the owner of the subject property or his/her authorized representative in accordance
with the adopted Specific Plan No. 10-05 and/or the Carson Municipal Code.




