RECORDING REQUESTED BY,
AND WHEN RECORDED MAIL TO:

CITY CLERK
City of Carson
701 E. Carson Street
Carson, CA 90745
Space Above For Recorder’s Use Only
No Recording Fee Required – Government Code § 27383

DEVELOPMENT AGREEMENT
between
THE CITY OF CARSON
(“City”)
and
CAM-CARSON, LLC
A Delaware limited liability company
(“Developer”)

TABLE OF CONTENTS
Page
ARTICLE 1. DEFINITIONS.........................................................................................................8
ARTICLE 2. NATURE OF AGREEMENT................................................................................19
ARTICLE 3. TERM. ...................................................................................................................21
ARTICLE 4. NATURE OF DEVELOPMENT...........................................................................21
ARTICLE 5. CONSTRUCTION AND SCHEDULING. ...........................................................29
ARTICLE 6. PROCESSING OF APPLICATIONS FOR FUTURE DEVELOPMENT
APPROVALS; OTHER GOVERNMENT PERMITS..........................................33
ARTICLE 7. AMENDMENT AND MODIFICATION OF DEVELOPMENT
AGREEMENT.......................................................................................................36
ARTICLE 8. RESERVATION OF AUTHORITY. ....................................................................37
ARTICLE 9. CITY PLEDGE SALES TAXES TO AUTHORITY. ...........................................39
ARTICLE 10. ANNUAL REVIEW. .............................................................................................39
ARTICLE 11. DEFAULT, REMEDIES AND TERMINATION.................................................41
ARTICLE 12. ASSIGNMENT AND BINDING SITE COVENANTS. .....................................46
ARTICLE 13. INSURANCE, RELEASES, INDEMNITIES, AND THIRD-PARTY
ACTIONS. ........................................................................................................47
ARTICLE 14. COVENANTS, CELL 2 CC&RS AND CFD. ......................................................50
ARTICLE 15. MORTGAGEE PROTECTION. ...........................................................................54
ARTICLE 16. MISCELLANEOUS. .............................................................................................55

Fashion Outlets Los Angeles Development
Agreement 3-16-18 FINAL for print

i

City of Carson/CAM-Carson LLC
Development Agreement

DEVELOPMENT AGREEMENT
THIS DEVELOPMENT AGREEMENT (together with all exhibits hereto, the
“Agreement”) is made by and between THE CITY OF CARSON (“City”), a municipal
corporation, and CAM-CARSON, LLC, a Delaware limited liability company (“Developer”).
City is entering this Agreement for the limited purposes as described below. City and Developer
are hereinafter collectively referred to as the “Parties” and individually as a “Party”.
R E C I T A L S:
A.
The 157 Acre Site. Carson Reclamation Authority (“Authority”) acquired, and
currently owns, approximately 157 gross acres of real property in the City of Carson, as shown on
the Site Map attached hereto as Exhibit “A” (the “157 Acre Site”). The 157 Acre Site is divided
into five Cells (as defined below) as shown on Exhibit “A” and was subject to The Carson
Marketplace Specific Plan, approved on February 8, 2006, and amended on April 5, 2011 (as so
amended, “The Boulevards at South Bay Specific Plan” or the “Boulevards Specific Plan”).
The Boulevards Specific Plan is being further amended concurrently with the approval of this
Agreement and, as amended, has been renamed “The District at South Bay Specific Plan” also
referred to herein as the “Specific Plan”, a copy of which is attached as Exhibit “O”. The portion
of the 157 Acre Site which is the subject of this Agreement is identified as “Planning Area 2” or
“PA 2” in the Specific Plan and comprises Cell 2. The 157 Acre Site is a former landfill site, and
on October 25, 1995, the California Department of Toxic Substances Control (“DTSC”) approved
a remedial action plan (as further defined below, the “RAP”) for portions of the 157 Acre Site,
which RAP requires the installation, operation and maintenance of the “Remedial Systems” (as
defined below). Building protection systems (“BPS”) which are necessary for development on the
157 Acre Site due to the prior landfill use will also be constructed. Although under DTSC rules
BPS are not considered a part of the Remedial Systems, for convenience, BPS are included in the
term “Remedial Systems” in this Agreement.
B.
Compliance Framework. DTSC entered into the Compliance Framework
Agreement dated as of September 28, 2006, with the then-current property owner, Carson
Marketplace LLC (“CM”), as amended by the First Amendment to Compliance Framework
Agreement dated as of December 31, 2007 (collectively, the “CFA”) for the purpose of setting
forth a plan for addressing the environmental condition of the 157 Acre Site, and the CFA required
CM to establish financial assurance for implementation of the RAP, including long-term operation
and maintenance of the Remedial Systems. CM sold the 157 Acre Site to Authority on May 20,
2015. Based on the CFA, DTSC continues to have certain oversight rights concerning the
development of the 157 Acre Site and agreements affecting the Remedial Systems continue to be
subject to DTSC approval.
C.
Authority Remediation of 157 Acre Site. Immediately prior to the sale of the 157
Acre Site to Authority, CM, Authority, City, and the Successor Agency to the Carson
Redevelopment Agency (the “Successor Agency”) entered into that certain Settlement, Release
and Indemnity Agreement dated May 12, 2015, pursuant to which Authority agreed to take title to
the 157 Acre Site, and pursuant to which Successor Agency committed to provide Fifty Million
Five Hundred Thousand Dollars ($50,500,000) in additional required funding to Authority through
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the issuance of taxable bonds. The California Department of Finance provided a determination
that the Successor Agency’s obligation to provide the such funding is an enforceable obligation of
the Successor Agency and that the Department of Finance had no objections to the transfer of the
157 Acre Site from CM to Authority, the issuance of bonds by Successor Agency to provide
funding for completion of the remediation work and other infrastructure improvements. The
Remedial Systems work is being undertaken with financial assistance being provided by Authority,
the Carson Public Financing Authority and the Successor Agency through the issuance of multiple
series of bonds.
D.
Authority to Transfer Ownership through Conveyancing Agreement. For the
purpose of developing the PA 2 portion of the 157 Acre Site as a high-quality regional fashion
outlet and retail shopping center: (1) Authority, City and Developer entered into (i) that certain
Exclusive Agreement to Negotiate on July 7, 2016, which was amended and restated in its entirety
on June 20, 2017 (as so amended and restated, the “ARENA”) and (ii) that certain Reimbursement
Agreement dated as of July 7, 2016, pursuant to which Developer agreed to reimburse City and
Authority for their respective costs in negotiating the Project Agreements (as defined below) and
various other preliminary agreements, and to Advance certain of Authority’s costs for holding the
157 Acre Site (“Reimbursement Agreement”), and (2) Authority and Developer entered into an
implementing Memorandum of Understanding dated June 20, 2017 (“MOU”).
E.
Project Agreements. Concurrently with approval of this Agreement, it is
anticipated that (1) Authority will enter into a purchase and sale agreement with Developer (as
further defined in Section 1.37, the “Conveyancing Agreement”) whereby Authority will convey
and Developer will acquire the Developer Property (as defined below) comprising the interests in
real property (including certain easement agreements, as described therein, necessary for a binding
development agreement) and (2) City will enter into a cooperation agreement with Authority
(“Cooperation Agreement”)1 whereby Authority would agree to construct certain public
infrastructure on behalf of City and City would agree to provide sales tax proceeds to Authority to
enable Authority to meet its obligations to, among other things, remediate Cell 2 and construct the
Offsite Improvements (as defined below). The effectiveness of this Agreement, the Cooperation
Agreement and the Conveyancing Agreement are contingent, one on the other, as provided herein.
Specifically, the effectiveness of this Agreement is conditioned on approval, execution and
effectiveness of each of the Conveyancing Agreement and the Cooperation Agreement. The
priority of various agreements is further described in Section 16.3.2. As required by the DA
Statute as a condition to execution by City of this Agreement, the Conveyancing Agreement
provides Developer with a legal or equitable interest in the portion of the 157 Acre Site described
in Recital F as the Developer Property.
F.
Developer Property. The 157 Acre Site has been vertically subdivided into a
surface lot (the “Surface Lot”) and a subsurface lot (the “Subsurface Lot”) as more fully
described on Exhibit “B”. Due to the contaminated condition of the 157 Acre Site, the intent of
Developer to acquire only non-contaminated property and the likelihood of settlement of the
former landfill contents over time, it is intended by Authority and Developer, as further described

1 Will need to address the concept of an alternative structure if one is developed and to make conforming changes throughout.
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in the Conveyancing Agreement, that Authority shall (i) retain the Subsurface Lot and the
“Embankment Lot”, comprising a 5 acre strip of land within Cell 2 lying along the I-405 Freeway
and between the freeway and the Cell 2 Surface Lot (as defined below) and (ii) convey to
Developer: (1) fee title to approximately 41 acres of the Surface Lot as more particularly described
on Exhibit “C-1” (but subject to modifications to the vertical subdivision as further described in
the Conveyancing Agreement and excluding easements reserved by or granted to Authority by
Developer for construction, operation, maintenance, use, repair and replacement of the BPS);
(2) an exclusive easement in certain portions of the land underlying the Surface Lot as legally
described in Exhibit “C-2” (“Subsidence Easement Area”) as may be required to permit
Developer to construct the Project (such land described in clauses (ii)(1) and (ii)(2) above to be
conveyed by Authority to Developer by deed or exclusive easement being referred to herein
collectively as the “Cell 2 Surface Lot”); and (3) an exclusive easement in a portion of the
Embankment Lot as more particularly shown on Exhibit “C-3” (“Pylon Sign Easement Area”)
for purposes of allowing Developer to erect, maintain and use the Developer Pylon Sign (as defined
below), and an access easement upon the Embankment Lot for purposes of construction, operation,
use, maintenance, repair and replacement of the Developer Pylon Sign. The real property interests
comprising the Cell 2 Surface Lot, the Pylon Sign Easement Area and such other easements and
rights, if any, with respect to the 157 Acre Site as Developer may acquire from Authority pursuant
to the Conveyancing Agreement are referred to herein collectively as the “Developer Property”.
Authority will retain all portions of the Subsurface Lot and Surface Lot other than the Developer
Property. It is anticipated that Authority will convey the various components of the Developer
Property pursuant to metes and bounds description and that City will, upon due consideration of
same, provide a certificate of compliance pursuant to the Subdivision Map Act as to each parcel
so created.
G.
Choice of Developer for Site Development. Cell 2 is located directly southwest
of the I-405 Freeway, and is uniquely positioned to attract retail and commercial business from
Orange County, Long Beach, and Los Angeles. This creates a prime location for development of
large-scale retail uses. Developer previously investigated the development of a portion of the
157 Acre Site when it was owned by a prior entity, and consequently has a working understanding
of the development constraints and environmental conditions, and continues to conduct its due
diligence investigations thereof. As described below, Developer has proposed a unique project
with components which have the financial strength to generate a reasonable share of the significant
remediation and infrastructure costs of development, and Developer has the financial strength to
meet its financial obligations hereunder. Developer and its affiliates currently own and manage
54 million square feet of regional shopping centers across the United States. Developer and its
affiliates have demonstrated skill and expertise in retail and mixed-use real estate development,
and the ability to attract reputable commercial tenants. Developer, headquartered in Santa Monica,
has substantial local experience in development.
H.
The Project. Prior development projects have been proposed on the 157 Acre
Property as described above, including the mixed-use regional retail and entertainment project
described by the Boulevards Specific Plan and a 75,000-seat NFL Stadium. These projects have
not proceeded. Developer has proposed development of the Developer Property, to include a stateof-the-art first class regional fashion outlet and retail mall (as further defined in Section 1.93, the
“Project”). Developer shall endeavor to maintain high standards of urban design, architecture,
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and development, including “Cal-Green” and LEED building standards, adherence to building
codes (subject to such variances as City may approve), best practices for environmental protection,
energy efficiency, water conservation, and reduced greenhouse gas emissions. The Project and its
phasing are described in more detail in the Scope of Development attached hereto as Exhibit “D”.
The Project is proposed to be constructed in two Phases (as defined below), with Phase I
comprising approximately 65-70% of the development authorized by the Site Plan and Design
Review approved by the City as part of the Existing Development Approvals.
I.
Environmental Review. The original Carson Marketplace Specific Plan was
subject to extensive environmental review with a Final EIR certified by the City Council on
February 8, 2006, and was thereafter subject to legal challenge in Carson Coalition for Healthy
Families v. City of Carson/Carson RDA, LASC Case No. BS102076, which case the City and
former Carson Redevelopment Agency prevailed on both in the trial court and the Court of Appeal
(Appellate Case No. B194923). An addendum to the Final EIR was approved by City in 2009.
The District at South Bay Specific Plan and the Project have been subject to further environmental
review including preparation of a final supplemental EIR as described in Recital N.
J.
Development of Remainder of the 157 Acre Site. Authority, through a request
for proposal process dated June 28, 2016, and a second process dated October 25, 2017, solicited
some thirty-five developers to consider development of the other Cells of the 157 Acre Site, being
Cells 1, 3, 4, and 5 as depicted on Exhibit “A”, comprising approximately 110 acres (the
“Remainder Site”). Authority intends to enter into exclusive negotiating agreements with one to
three developers (the “Remainder Developers”) for development of the Remainder Site, to
facilitate cooperation among these developers and Developer to achieve integrated projects to
maximize the development potential of the 157 Acre Site.
K.
Public Benefits of the Project. Appropriate development of the 157 Acre Site is
expected to realize significant regional and community public benefits, including, without
limitation:
1.
Increased Tax Revenues. Due to the strategic location at the meeting place
between Orange County, Long Beach, and Los Angeles, there is great potential for increased
revenue through proper site development. The Project is estimated to produce over Three Million
($3,000,000) in annual sales taxes. The development of the 157 Acre Site as planned could result
in increased real property taxes, sales taxes, transient occupancy taxes, and other revenues to City
exceeding Five Million Dollars ($5,000,000) to Seven Million Dollars ($7,000,000) per year.
2.
Overcoming Constraint of Remediation Cost. The 157 Acre Site is the only
major undeveloped property exceeding 100 acres along the I-405 Freeway in an approximately
75-mile run. This continued vacancy is due to the extraordinary remediation costs, estimated to
exceed One Hundred Fifty Million Dollars ($150,000,000), necessary to develop the 157 Acre
Site. Many development projects have been proposed for this site over some four decades, but
none have been financially feasible because of the environmental and soils condition of the 157
Acre Site as a result of its use as a Class II landfill. This Project represents a unique opportunity
to develop the 157 Acre Site.
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3.
Community Center. The unique development is proposed to be a
community and regional focus of economic and social activity helping, along with the South Bay
Pavilion, to provide a new community center for Carson, and giving it a regional presence
competitive with other major regional centers in the highly competitive Los Angeles market area.
4.
Job Generation. The Project entails a land use and infrastructure plan that
will support the creation of a major job center in the City and significantly improve the City’s jobs
to housing balance. The Project is proposed to provide substantial economic and employment
opportunities for the community, with a goal of generating at least 1,600 new direct construction
jobs, with another 1,000 indirect and induced, as well as 1,500 new permanent jobs.
5.
Insurance. The Project contributes to a robust insurance program for the
157 Acre Site to provide coverage against environmental claims and provides protection to the
public entities, developers, property owners and contractors carrying out construction on the 157
Acre Site, including coverage for general liability, personal injury, property damage and other
claims and to which Developer pays its fair share as provided in Article 13. Total insurance
coverage provided is almost One Billion Dollars ($1,000,000,000) for all types of insurance
provided by the program.
6.
Carry Costs. As part of Developer’s agreement with Authority to acquire
the Developer Property, Developer will agree to reimburse Authority for a proportional share of
the Carry Costs (as defined below) of the 157 Acre Site, in an amount exceeding One Hundred
Twenty-Five Thousand Dollars ($125,000) per month.
In exchange for these benefits to City and the other public benefits described herein, Developer
desires to receive the assurance that it may proceed with development of the Project in accordance
with the terms and conditions of this Agreement including without limitation the vested rights
specified herein, all as more particularly set forth herein.
L.
Summary of Certain Terms of Related Agreements. In addition to the
conveyance of the Developer Property pursuant to the Conveyancing Agreement, Authority will
agree to carry out the following work and to provide the following assurances to City and
Developer:
1.
Remedial Systems. The RAP requires that the Remedial Systems be
constructed and operated and maintained for many years to cap the landfill and remove gas and
contaminants which would pollute groundwater. This work includes preparing the 157 Acre Site,
relocation and mitigation of trash layers and excavation and grading necessary to install such
systems. Authority will cause the construction of the Remedial Systems at its sole cost, including
the BPS, which shall be funded by Authority up to an agreed upon dollar cap. Operation and
maintenance of the Remedial Systems shall be carried out by the Authority and funded through
the Remediation CFD as the same may be restructured pursuant to Section 14.4.
2.
Infrastructure. By agreement with City, Authority will construct required
public offsite infrastructure and other improvements identified in Exhibit “E” hereto (as further
defined in Section 1.83 below, the “Offsite Improvements”). Due to Authority’s lack of
resources, Developer will advance Ten Million Dollars ($10,000,000) for this purpose.
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3.
Excess Development Costs. Due to the contaminated condition of the
157 Acre Site and uncompacted condition of the soils thereon, resulting in excessive development
costs, the 157 Acre Site has been undevelopable despite the interest of numerous developers over
decades. These costs include grading and site work, and installing structural sub-foundation
systems including piles, all of which must be done in contaminated soils using special safeguards.
More specifically, prior to conveyance of the Developer Property to Developer, Authority shall
carry out the work on Cell 2 defined in the Conveyancing Agreement as the “Site Development
Improvements”, which includes the following: (i) installation of piles and pile caps, vaults, under
slab utilities (“Sub-Foundation Work”); (ii) establishing underground utility runs from the
property lines to the utility shelves connected to the buildings (“Utility Work”); (iii) constructing
the structural slab for the foundation of the buildings (“Foundation Work”). As described in the
Conveyancing Agreement, Developer shall advance funds (the “Advances”) to Authority for
purposes of performing the Site Development Improvements and Offsite Improvements
(collectively referred to herein as the “Authority Work”). The Advances shall be repaid by
Authority to Developer over a twenty-five (25) year period subject to the terms of the
Conveyancing Agreement. While the Authority shall perform the maintenance of the Site
Development Improvements, Developer shall be responsible for the cost of such maintenance as
set forth in the Conveyancing Agreement.
4.
Marketability of Property. To remediate contamination of the 157 Acre Site
and to make the property marketable in order to create economic development opportunities for
the benefit of City and its residents, City caused Authority to be formed and is providing funding
to Authority in the form of a rebate of up to fifty percent (50%) of sales taxes generated by the
Project and received by City upon the terms and conditions and for the term set forth in the
Cooperation Agreement and Conveyancing Agreement. This assistance will allow Authority to
perform the Authority Work. In the absence of performance of the Authority Work by Authority,
the landfill would remain contaminated brownfields property and would not be marketable.
5.
Schedule. This Agreement requires the Project as approved to be developed
in accordance with a Schedule of Performance provided in Exhibit “L”.
6.
Annual Review. There is a requirement for annual review of Project
performance and a five-year Major Review including public hearings as provided in Article 10.
7.
Insurance. The Project contributes to a robust insurance program, for which
Developer is required to make a fair share contribution as described in the Conveyancing
Agreement.
8.
Indemnity. Developer is covering a proportional share of the Carry Cost of
the 157 Acre Site as set forth in the Conveyancing Agreement and pays for defense of any
challenges to Project entitlements, as provided in Article 13.
M.
City Role with respect to Project. City has no real property interest in the
157 Acre Site, which is wholly-owned by Authority. However, City possesses the legal authority
to regulate the zoning of the 157 Acre Site, to approve and modify the general plan designation
and specific plans, to approve development agreements, all pursuant to state law, and to undertake
environmental review and approve mitigation programs and development applications for specific
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projects including the Project and with reference to the Conditions of Approval, the SEIR and the
SEIR Mitigation Measures applicable to the foregoing (the “Entitlement Obligations”). In
addition to such regulatory authority, City provides public infrastructure and services to the 157
Acre Site, including streets, sidewalks, parkways, sewer, water, drainage, lighting, and other
utilities, and must assure public accessibility to the 157 Acre Site including, without limitation, by
assuring construction of the Offsite Improvements (the “Infrastructure Obligations”). Pursuant
to the Cooperation Agreement and as further set forth therein, City will contract with Authority to
cause Authority to construct the Infrastructure Obligations. In addition, in order to make the
Project feasible and thereby realize the many benefits to City of the Project, City and Authority
have negotiated a sales tax sharing agreement and provided for certain other related financial
obligations of City as further described in the Cooperation Agreement to provide a revenue stream
to Authority for repayment of Developer’s Advances.
N.
Public Hearings: Findings. In connection with the request for the Existing
Development Approvals, a Supplemental Environmental Impact Report for the District at South
Bay Specific Plan, State Clearinghouse No. 2005051059 (the “SEIR”) was prepared by City in
compliance with CEQA. On January 23, 2018, the Planning Commission of City, after giving
notice pursuant to Government Code §§ 65090, 65091, 65092 and 65094, (i) held a public hearing
on Authority’s application for amendment of the Boulevards Specific Plan and Developer’s
application for Site Plan and Design Review and Comprehensive Sign Program, each as specified
on Exhibit “J”, (ii) recommended to the City Council certification of the SEIR pursuant to
Resolution No. 18-2620 and the adoption of the Specific Plan pursuant to Resolution No. 8-2621
and adopted the Site Plan and Design Review (DOR) and Comprehensive Sign Program, pursuant
to Resolution No. 18-2622. On _____________, the Planning Commission held a public hearing
on Developer’s application for this Agreement and recommended approval to the City Council.
On _____________, the City Council, after giving notice pursuant to Government Code §§ 65090,
65091, 65092 and 65094, held a public hearing on the proposed amendment to the Specific Plan
and this Agreement, and after making appropriate findings, (i) pursuant to Resolution No. ___,
adopted on __________, certified the SEIR as in compliance with CEQA, adopted a statement of
overriding considerations and adopted a mitigation monitoring and reporting program for the
SEIR, (ii) adopted the Specific Plan amendment pursuant to Resolution No. ___ on ___________,
(iii) [approved the Site Plan and Design Review and Comprehensive Sign Program pursuant to
Resolution No. __ on __________ and (iv)] on ____________, adopted Ordinance No. ______
approving this Agreement. The Planning Commission and the City Council have found on the
basis of substantial evidence based on the entire administrative record, that this Agreement is
consistent with all applicable plans, rules, regulations and official policies of City.
O.
Mutual Agreement. Based on the foregoing and subject to the terms and
conditions set forth herein, Developer and City desire to enter into this Agreement.
P.
Agreements Control Over Recitals. The Parties acknowledge that the foregoing
Recitals are intended to provide a general overview of the matters contemplated by this Agreement
and related agreements being entered into concurrently herewith, but that the detail and specificity
required for such transactions is contained only in the body of this Agreement and the Project
Agreements, and therefore in the event of any conflict or inconsistency, the provisions contained
below in the body of this Agreement and the Project Agreements shall control.
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NOW, THEREFORE, 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:
ARTICLE 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.
157 Acre Site. The “157 Acre Site” is that approximately 157 gross acres
of real properly in the City of Carson, as shown on the Site Map attached hereto as Exhibit “A”.
The 157 Acre Site is divided into five (5) Cells as shown on Exhibit “A” and is subject to the
Specific Plan.
Actual Knowledge. “Actual Knowledge” shall have the meaning set forth
in Section 14.7.
Advances. “Advances” shall have the meaning set forth in Recital L.
Agreement. “Agreement” means this Development Agreement, with all
exhibits hereto, by and between City and Developer.
Anniversary Date. “Anniversary Date” means the date of the anniversary
of each year following the Effective Date of this Agreement.
Annual Review. “Annual Review” means the annual review of Developer’s
performance of the Agreement in accordance with Article 10 of the Agreement and Government
Code § 65865.1.
Applicable Future Rules.
meaning set forth in Section 8.2.1.

“Applicable Future Rules” shall have the

Applicable Law. “Applicable Law” means all statutes, rules, regulations,
ordinances, resolutions, official policies, guidelines, actions, determinations, permits, orders, or
requirements of the federal, State, County, City and local and regional government authorities and
agencies having applicable jurisdiction, that apply to or govern the Remedial Systems, the 157
Acre Site, or the performance of the Parties’ respective obligations hereunder, including any of the
foregoing which concern health, safety, fire, environmental protection, labor relations, mitigation
monitoring plans, building codes, zoning, subdivision, non-discrimination, prevailing wages if
applicable, and DTSC regulations. All references herein to Applicable Law include subsequent
amendments or modifications thereof, unless otherwise specifically limited in this Agreement.
Application. “Application” means an application (whether discretionary or
ministerial) for a Development Approval meeting all of the terms of the Specific Plan or when the
terms of the Specific Plan do not address a particular permit, then meeting the terms of the Zoning
Code and other Existing Land Use Regulations.

Fashion Outlets Los Angeles Development
Agreement 3-16-18 FINAL for print

8

City of Carson/CAM-Carson LLC
Development Agreement

ARENA. “ARENA” means the Amended and Restated Exclusive
Negotiation Agreement between Authority, City and Developer dated June 20, 2017.
Assignment. All forms of use of the verb “assign” and the nouns
“assignment” and “assignee” shall include all contexts of hypothecations, sales, conveyances,
transfers, leases, and assignments.
Authority.
“Authority” means the Carson Reclamation Authority
established on February 17, 2015, through the adoption of a Joint Powers Agreement and the
Bylaws of the Carson Reclamation Authority by the members. The First Amended Joint Powers
Agreement of the Carson Reclamation Authority was approved March 17, 2015, and being a joint
powers authority organized under Government Code Section 6500 et seq., with the members being
the Housing Authority and Community Facilities Districts of City.
Authority Work. “Authority Work” shall mean collectively (i) the Site
Development Improvements and (ii) the Offsite Improvements.
Boulevards Specific Plan.
meaning set forth in Recital A.

“Boulevards Specific Plan shall have the

BPS. “BPS” shall have the meaning set forth in Recital A and as more fully
described in the Conveyancing Agreement in Section 6.1.
Carry Costs. “Carry Costs” means those costs associated with ownership
by Authority of the 157 Acre Site and operation of the Remedial Systems, as further defined and
described in Section 12.2 of the Conveyancing Agreement.
Cell 2 CC&Rs. “Cell 2 CC&Rs” shall have the meaning set forth in
Section 14.3.
Cell 2 Surface Lot. “Cell 2 Surface Lot” shall have the meaning set forth
in Recital F.
Cells. “Cells” means each of the five (5) designated cells described in the
RAP within the 157 Acre Site, as delineated in Exhibit “A”.
CEQA. “CEQA” means the California Environmental Quality Act,
Section 21000 et seq. of the California Public Resources Code and its implementing regulations
and guidelines, including future amendments to or recodification thereof.
Certificate of Review. “Certificate of Review” means the certificate issued
by City at the request of Developer following each Annual Review or Major Review to evidence
compliance by Developer with the terms of this Agreement.
Certificate of Completion. “Certificate of Completion” shall have the
meaning set forth in Section 5.8.
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Certificate of Occupancy. “Certificate of Occupancy,” with respect to a
particular building or other work of improvement, means the final certificate of occupancy issued
by City with respect to such building or other work of improvement.
CFA. “CFA” shall have the meaning set forth in Recital B.
CFD. “CFD” shall have the meaning set forth in Section 14.4.2.
City. “City” means the City of Carson, California.
City Attorney. “City Attorney” means the City Attorney for the City of
Carson or his or her designee.
City Council. The “City Council” means the governing body of City.
City Delay. “City Delay” shall have the meaning set forth in Section 5.6.
City Manager. “City Manager” means City Manager of City.
City Pylon Sign. “City Pylon Sign” shall have the meaning set forth in
Section 4.7.2.
Claims or Litigation. “Claims or Litigation” means any litigation,
administrative action or other adversarial proceeding, brought by adjacent owners or any other
third parties challenging (i) the legality, validity or adequacy of (1) this Agreement, (2) the
Existing Development Approvals, (3) any Future Development Approvals, (4) the General Plan or
Land Use Regulations to the extent arising in the context of a challenge to or affecting
implementation of any of the foregoing Development Approvals, or (5) other actions of City
pertaining to the Project, or (ii) seeking damages against City as a consequence of the foregoing
actions. “Claims or Litigation” shall also include any referendum involving the approval of this
Agreement, any of the Existing Development Approvals or Future Development Approvals.
CM. “CM” shall have the meaning set forth in Recital B.
Collateral Assignment of Cooperation Agreement. “Collateral Assignment
of Cooperation Agreement” shall have the meaning set forth in Section 9.2.
Conditions of Approval. “Conditions of Approval” means those conditions
to development of the Project imposed pursuant to the Existing Development Approvals and
attached hereto as Exhibit “I”.
Consumer Price Index. “Consumer Price Index” shall mean the index
established by the Bureau of Labor Statistics based on information made available from the Bureau
of Labor Statistics for the Index – All Items – 1982-84 = 100 for the smallest geographic area that
includes City or, if such index is discontinued, such other similar index as may be publicly
available that is selected by City in its reasonable discretion.
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Conveyancing Agreement.
“Conveyancing Agreement” means the
agreement between Authority and Developer to be approved by Authority substantially
concurrently with approval by City of this Agreement as described in Recital E hereof for
Authority’s conveyance to Developer of the Developer Property for development of the Project.
Cooperation Agreement. “Cooperation Agreement” shall have the meaning
set forth in Recital E.
Default. “Default” refers to any material default, breach, or violation of a
provision of this Agreement as defined in Article 11 below for which a Notice of Default has been
given and the time period for cure has passed without cure thereof. “City Default” refers to a
Default by City, while “Developer Default” refers to a Default by the Developer.
Defaulting Party. “Defaulting Party” shall have the meaning set forth in
Section 11.1.
Developer. “Developer” means CAM-CARSON, LLC, a Delaware limited
liability company.
Developer Property. “Developer Property” shall have the meaning set forth
in Recital F.
Developer Pylon Sign. “Developer Pylon Sign” shall have the meaning set
forth in Section 4.7.2.
Development Agreement Statute. “Development Agreement Statute”
means Sections 65864 through 65869.5 of the Government Code as it exists on the date the City
Council approves this Agreement and as it may be subsequently amended.
Development Approvals. “Development Approvals” means the following
(to the extent applicable to the Developer Property only and not generally applicable to some or
all other properties within City), land use approvals, plans, maps, permits and entitlements of every
kind and nature, including, but not limited to, Specific Plan amendments, General Plan or Zoning
Code amendments, site plans, tentative and final subdivision maps, vesting tentative maps,
variances, zoning designations, site plan and design review approvals, administrative permits,
conditional use permits, sign program permits and approvals, review of building, signage or
landscape plans, amendments and minor modifications and/or operating memoranda to this
Agreement; parcel maps, tentative tract maps, subdivision improvement agreements, lot line
adjustments, certificates of compliance, planning, engineering or other approvals required
pursuant to the Conditions of Approval, grading, building and other similar permits affecting the
Developer Property and other more detailed planning or engineering approvals, environmental
assessments, including without limitation environmental impact reports, addenda, initial studies
and mitigated negative declarations affecting the Developer Property, any amendments or
modifications to those plans, maps, permits, assessments and entitlements and all conditions of
approval legally required by City with respect to development of the Developer Property, as a
condition to subdivision of the 157 Acre Site and/or implementation of the Project in accordance
with this Agreement. The term Development Approvals includes both the Existing Development
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Approvals and Future Development Approvals, but does not include rules, regulations, policies,
and other enactments of general application within the City.
Development Impact Fees. “Development Impact Fees” means a monetary
fee or exaction other than a tax or special assessment that is charged by a local governmental
agency to an applicant in connection with approval of a development project for the purpose of
defraying all or a portion of the cost of public facilities related to the development project, pursuant
to Government Code Section 66000(b). Development Impact Fees includes, without limitation,
fees imposed by the City or any entity under the control of the City, with respect to connection to,
construction or use of utilities, wastewater, storm drains, solid waste and water (potable and
reclaimed); public transit, including public transportation services and initiatives; traffic
improvements and operations; affordable housing; sustainability or green initiatives; capital
facilities fees for government buildings, land, and equipment; Sheriff and fire protection facilities,
including stations and equipment, parkland development, improvements, parkland acquisition,
services, and initiatives, library fees.
Development Plan. “Development Plan” means the Existing Development
Approvals, the Existing Land Use Regulations and any then-approved Future Development
Approvals made applicable to the Project and/or the Developer Property consistent with the terms
of this Agreement.
Development PLL. “Development PLL” shall have the meaning set forth
in Section 13.2.
Development Standards.
“Development
development standards set forth in the Specific Plan.

Standards”

means

the

DIR. “DIR” shall mean the Department of Industrial Relations.
Director.
“Director” means the City’s Director of Community
Development or equivalent official. The Director shall be deemed the City’s compliance officer
for monitoring Developer’s performance hereunder.
DTSC. “DTSC” means the California Department of Toxic Substances
Control.
Easement Agreements. “Easement Agreements” means those certain
easements to be granted by Authority in favor of Developer: (i) to provide access, development,
operation and use rights for the Developer Pylon Sign in the Embankment Lot and (ii) to allow for
subsidence of parking lot areas into the Subsurface Lot.
Effective Date. “Effective Date” means the latest of the following dates:
(i) the date this Agreement becomes effective pursuant to the Development Agreement Statute;
(ii) the date all necessary hearings have been held and the Existing Development Approvals have
been granted; (iii) the filing of a Notice of Determination with the Recorder of Los Angeles
County; and (iv) the date this Agreement has been executed by both Parties, which execution shall
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take place concurrently with execution of the Conveyancing Agreement by Authority and
Developer and the Cooperation Agreement by City and Authority.
Embankment Lot. “Embankment Lot” shall have the meaning set forth in
Recital F.
Entitlement Obligations. “Entitlement Obligations” shall have the meaning
set forth in Recital M.
Entry Plazas. “Entry Plazas” shall have the meaning set forth in Section 4.6.
Entry Signs. “Entry Signs” shall have the meaning set forth in Section 4.6.
Existing CFDs. “Existing CFDs” shall have the meaning set forth in
Section 14.4.1.
Existing Development Approvals. “Existing Development Approvals”
means (i) the Development Approvals listed on Exhibit “J”, regardless of when the permits and
approvals listed in Exhibit “J” actually take effect, and (ii) Project Agreements. Regardless of
when the Project Agreements actually take effect, the Parties acknowledge and agree that the
Project Agreements shall be deemed concurrent to the Effective Date of this Agreement.
Existing Land Use Regulations. “Existing Land Use Regulations” or
“Existing Regulations” means those Land Use Regulations applicable to the Developer Property
in effect on the date the City Council approves this Agreement.
Final Adverse Judgment. “Final Adverse Judgment” means, as to any
Claims or Litigation involving litigation, administrative action or other adverse proceeding in the
nature of litigation with respect to the Existing Development Approvals or the Project Agreements,
the final unappealable judgment of the highest court with jurisdiction over the Claims or Litigation
(or expiration of the period in which to file an appeal without appeal having been filed), which
judgment sets aside approval of this Agreement, the Conveyancing Agreement, the Cooperation
Agreement or any of the Existing Development Approvals.
Force Majeure. “Force Majeure” shall have the meaning set forth in
Section 16.2.
Foundation Work. “Foundation Work” is a part of the Site Development
Improvements described in Section 1.110.
Future Development Approvals. “Future Development Approvals” means
any discretionary or ministerial Development Approval implementing the Project or regulating
development or use of the Developer Property for which an Application or request is made or
approved by Developer and for which the City grants approval after the Effective Date. A list of
specifically-anticipated and agreed-upon Future Development Approvals is attached hereto at
Exhibit “K”, but the list of Future Development Approvals is not limited by this list.

Fashion Outlets Los Angeles Development
Agreement 3-16-18 FINAL for print

13

City of Carson/CAM-Carson LLC
Development Agreement

Future Land Use Regulations. “Future Land Use Regulations” means Land
Use Regulations enacted after the date this Agreement is approved by the City Council in
accordance with this Agreement.
GBA. “GBA” means the gross buildable area of the Project, which shall
have the meaning set forth in the Specific Plan.
General Plan. “General Plan” means the City’s General Plan as it exists on
the date the City Council approves this Agreement.
Grading Permit. “Grading Permit” means a permit issued by the City’s
Division of Building and Safety which allows the excavation or filling, or any combination thereof,
of earth.
Infrastructure CFD. “Infrastructure CFD” shall have the meaning set forth
in Section 14.4.1.
Infrastructure Obligations.
meaning set forth in Recital M.

“Infrastructure Obligations” shall have the

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 Project or regulate development or
use of the Developer Property. Land Use Regulations include, without limitation, the ordinances
and regulations adopted by City which govern permitted uses of land, the density and intensity of
use, the architectural review, the maximum height and size of proposed buildings, provisions for
reservation or dedication of land for public purposes and the design, improvement and construction
standards and specifications applicable to the Project and the Developer Property, including, but
not limited to, the SEIR and SEIR Mitigation Measures, the Zoning Code, zoning ordinances,
development moratoria, implementing growth management and phased development programs,
ordinances establishing development impact fees, exactions, dedication requirements or other
development-related fees or charges, subdivision 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; 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.
Lender. “Lender” shall have the meaning set forth in Section 15.1.
Major Review.

“Major Review” shall have the meaning set forth in

Section 10.4.
Master Sign Program. “Master Sign Program” shall have the meaning set
forth in Section 4.7.5.
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Minor Modifications. “Minor Modifications” means those changes to this
Agreement and the Development Plan which can be made administratively as set forth in
Section 7.4.1.
MOU. “MOU” means that certain Memorandum of Understanding
between Authority and Developer dated June 20, 2017.
Mortgage. “Mortgage” shall have the meaning set forth in Section 15.1.
Municipal Code. “Municipal Code” means City of Carson’s Municipal
Code as it existed on the date the City Council approves this Agreement and as it may be amended
from time to time consistent with the terms of this Agreement.
Non-Defaulting Party. “Non-Defaulting Party” shall have the meaning set
forth in Section 11.1.
Notice of Default. “Notice of Default” shall have the meaning set forth in
Section 11.4.
O&M. “O&M” shall have the meaning set forth in Section 14.4.2.
Offsite Improvements. “Offsite Improvements” means those infrastructure,
utilities and other improvements to serve the 157 Acre Site as identified in Exhibit “E” hereto,
most of which are outside the boundaries of the Cell 2 Surface Lot including, without limitation,
as required by the SEIR, the SEIR Mitigation Measures and the Conditions of Approval.
Operating Memoranda. “Operating Memoranda shall have the meaning set
forth in Section 7.4.2.
Party or Parties. “Party” or “Parties” shall have the definition set forth in
the preamble to this Agreement.
Performance Review. “Performance Review” shall have the meaning set
forth in Section 10.6.
Permitted Land Uses. “Permitted Land Uses” means all land uses permitted
by the Specific Plan for Planning Area 2 as of right or permitted with issuance of the appropriate
administrative permit, conditional use permit, variance and/or site plan and design review
approval, as the case may be, as further described in Section 6 of the Specific Plan, including
without limitation Tables 6.1 and 6.2 thereof. Permitted Land Uses shall specifically exclude the
Prohibited Uses.
Permitted Transfer. “Permitted Transfer” shall have the meaning set forth
in Section 12.1.
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Phase, Phase I, Phase II, Phases. “Phase” shall mean each of “Phase I” and
“Phase II”, as the same are defined in Section 5.7, and Phases shall mean Phase I and Phase II,
collectively.
Planning Commission.

“Planning Commission” means the Planning

Commission of City.
Processing Fees. “Processing Fees” means (i) City’s normal fees for
processing, tentative tracts/cell map review, plan checking, site review, site approval,
administrative review, building permit (plumbing, mechanical, electrical, building), inspection and
similar fees imposed to recover City’s costs associated with processing, review and inspection of
Applications, plans, specifications, etc., and (ii) any fees required pursuant to any Uniform Code
described in Section 8.2.3, but specifically excluding Development Impact Fees and other fees or
exactions of similar type or nature. Developer is required to pay City’s normal and customary
Processing Fees, which Processing Fees are not subject to limitation hereunder except pursuant to
City’s general police power authority.
Prohibited Uses. “Prohibited Uses” shall have the meaning set forth in
Exhibit “N”.
Project. “Project” means the development of high-quality, state of the art,
fashion outlet and retail center of not less than 450,000 GBA square feet (for Phase I only) and up
to 711,500 GBA square feet (taking into account Phase I and Phase II, which may be developed
separately or concurrently), which may include, at the sole discretion of Developer, sit-down
restaurant space of up to 15,000 GBA square feet, a VIP cocktail lounge, and the various take-out
and on-site food and alcohol service uses permitted by right or with an administrative use permit
or conditional use permit (in each case upon the approval by City of such permit) in the Specific
Plan, and related signage on the Developer Property pursuant to this Agreement and the
Development Plan, as described more specifically in the Scope of Development attached hereto as
Exhibit “D”. The definition of Project includes the preparation of designs for, and improvement
of, the Developer Property for purposes of effecting the structures and improvements comprising
the Project including, without limitation: design, grading, the construction of infrastructure related
to the Project, whether located within or outside the Developer Property; the construction of
structures and buildings; construction in connection with leasing of the Project, including, without
limitation, installation of tenant improvements; installation of landscaping; installation of signs,
including, without limitation, the Developer Pylon Sign, the Entry Signs and other signs described
in the Development Plan; and the operation, use and occupancy of, and the right to maintain, repair,
or reconstruct, any private building, structure, sign, improvement, leased premises or facility after
the construction and completion thereof.
Project Agreements. “Project Agreements” means, collectively, this
Agreement, the Conveyancing Agreement, the Cooperation Agreement and the Collateral
Assignment of Cooperation Agreement and the legally authorized amendments thereto.
Pylon Signs. “Pylon Signs” shall mean the freestanding digital and static
freeway-oriented icon pylon signs described in Section 4.7.2.
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Pylon Sign Easement Area. “Pylon Sign Easement Area” shall have the
meaning set forth in Recital F.
RAP. “RAP” means the DTSC-approved a Remedial Action Plan for
portions of the 157 Acre Site, which RAP requires the installation, operation and maintenance of
Remedial Systems.
Reimbursement Agreement. “Reimbursement Agreement” shall have the
meaning set forth in Recital D.
Remainder Developers. “Remainder Developers” shall have the meaning
set forth in Recital J.
Remainder Site. “Remainder Site” shall have the meaning set forth in
Recital J.
Remedial Systems. “Remedial Systems” means the installation, operation
and maintenance of all required Remedial Systems, including without limitation a landfill liner
and cap, gas collection and control system, and groundwater extraction and treatment system on
the 157 Acre Site, the soil excavation and grading work to accommodate such systems, and
including any other mitigation measures required by Applicable Law with respect to hazardous
materials currently located on the 157 Acre Site. Although Remedial Systems do not include BPS
under DTSC rules, for purposes hereof, BPS systems are included in the term Remedial Systems.
Remediation CFD. “Remediation CFD” shall have the meaning set forth in
Section 14.4.1.
Reservation of Authority.
“Reservation of Authority” means the
reservation of Authority to City as set forth in Article 8.
Sales Tax Assistance. “Sales Tax Assistance” means the reimbursement by
Authority to Developer of Developer’s advances for Offsite Improvements and the Site
Development Improvements pursuant to Section 7 of the Conveyancing Agreement, which
reimbursements shall be funded by payments by City to Authority pursuant to the Cooperation
Agreement. The Sales Tax Assistance is generally described as up to fifty percent (50%) of the
sales taxes resulting from operations on the Developer Property for a term of up to twenty-five
(25) years, but is governed by the specific formula set forth in the Conveyancing Agreement.
Scope of Development. “Scope of Development” means the description of
the Project and the manner in which it will be developed as set forth in Exhibit “D”.
Schedule of Performance. “Schedule of Performance” means the timeline
for performance of the Project as set forth in Exhibit “L”, and as it may be amended from time to
time.
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SEIR. “SEIR” shall have the meaning set forth in Recital N. The term
“SEIR” is deemed to include all provisions of the 2006 Final EIR and 2009 addendum described
in Recital I.
SEIR Mitigation Measures. “SEIR Mitigation Measures” means the
Mitigation Measures attached hereto as Exhibit “H”.
Sheriff. “Sheriff” shall have the meaning set forth in Section 4.3.2.
Site Development Improvements. “Site Development Improvements” shall
mean the improvements to be constructed within Cell 2 by the Authority and include: (i)
installation of piles and pile caps, vaults, under slab utilities (“Sub-Foundation Work”); (ii)
establishing underground utility runs from the property lines to the utility shelves connected to the
buildings (“Utility Work”); and (iii) constructing the structural slab for the foundation of the
buildings (“Foundation Work”), all as set forth in Recital L and as more specifically described in
Section 5 of the Conveyancing Agreement.
Specific Plan. “Specific Plan” shall have the meaning set forth in Recital A.
State Board.

“State Board” means the California State Board of

Equalization.
Subdivision Map Act. “Subdivision Map Act” means Government Code
§ 66412 et seq. as implemented by Title IX, Chapter 2 of the Municipal Code.
Sub-Foundation Work. “Sub-Foundation Work” is part of the Site
Development Improvements described in Section 1.110.
Subsidence Easement Area. “Subsidence Easement Area” has the meaning
set forth in Recital F.
Subsurface Lot. “Subsurface Lot” has the meaning set forth in Recital F.
Surface Lot. “Surface Lot” has the meaning set forth in Recital F.
Successor Agency. “Successor Agency” shall have the meaning set forth
in Recital C.
Term. “Term” means that period of time during which this Agreement shall
be in effect and bind the Parties, as defined in Article 3 below.
Termination Hearing. “Termination Hearing” shall have the meaning set
forth in Section 11.5.4.
The District at South Bay Specific Plan. “The District at South Bay Specific
Plan” shall have the meaning set forth in Recital A.
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Termination Notice. “Termination Notice” shall have the meaning set forth
in Section 11.5.3.
Utility Work. “Utility Work” is part of the Site Development Improvements
described in Section 1.110.
Zoning Code. “Zoning Code” means Title 17 of the Municipal Code as it
existed on the date the City Council approves this Agreement, as the same may be further amended
from time to time consistent with this Agreement.
ARTICLE 2. NATURE OF AGREEMENT.
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. Any capitalized terms not defined in Article 1 shall have the meaning
otherwise assigned to them in this Agreement, or where specifically indicated, the Project
Agreements, or as apparent from the context in which they are used.
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 having a legal or equitable interest in real property providing for the
development of such property and establishing certain development rights therein.
Creation of Authority. The Carson Reclamation Authority was established
on February 17, 2015, through the adoption of a Joint Powers Agreement and the Bylaws of the
Carson Reclamation Authority by the members. The First Amended Joint Powers Agreement of
the Carson Reclamation Authority was approved March 17, 2015. Prior to the formation of the
City of Carson, as unincorporated territory in the County of Los Angeles, significant portions of
the territory were used as conveniently accessible waste disposal areas for Los Angeles and other
cities in the basin, and significant industrial development also produced waste product; and
alleviating these hazards was a significant reason for incorporation of City in 1968. While private
development has proceeded since incorporation, the most contaminated areas, including the 157
Acre Site, were not developed. The 157 Acre Site passed in title from the owners of the former
landfill to entities wishing to develop it, which development proposals were ultimately abandoned.
Eventually, the then-owner offered to convey the 157 Acre Site to City without charge, but seeking
indemnification. City determined that such a transaction may be the only way to develop the 157
Acre Site, but as under the state and federal environmental law, liability remains with the owner,
if City took title it could assume landowner liability. City was unwilling to put its general fund,
and taxpayers, at risk for environmental cleanup costs exceeding One Hundred Million Dollars
($100,000,000). It was for these reasons Authority was formed to take title to and pursue
remediation of the 157 Acre Site and similarly situated properties in the City. All of this history
has been fully disclosed to Developer and the structure of this transaction is arranged to facilitate
the goals of (i) fully remediating the 157 Acre Site, (ii) empowering Authority to carry out the
transaction, (iii) protecting Developer from liability arising from the prior site contamination,
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(iv) obtaining necessary entitlements from City, (v) protecting City from any liability which would
arise to the land owner, and (vi) obtaining adequate insurance to protect all Parties.
Limitation on Obligations of City. Based on the foregoing and the
agreement of the Parties in the ARENA, City’s obligations are specifically limited and described
as the Entitlement Obligations, the Infrastructure Obligations and the Financial Obligations, and
are summarized below:
2.4.1 Entitlement Obligations.
The Entitlement Obligations are
extensively described in this Agreement, and nothing herein shall be deemed to supersede any
specific provision hereof relating to City’s Entitlement Obligations. To perform the Entitlement
Obligations, City shall be reimbursed its expenses by Developer for its Processing Fees as
described Section 5.3.3, the expediting costs as described in Section 5.3.5 and other costs specified
herein.
2.4.2 Infrastructure Obligations. These obligations will be contracted to
Authority in the Cooperation Agreement. They include all SEIR Mitigation Measures and all
applicable Conditions of Approval. The Offsite Improvements are described in Exhibit “E”.
2.4.3 Financial Obligations. In exchange for Authority undertaking the
Infrastructure Obligations, Authority and City through the Cooperation Agreement have
negotiated a sales tax sharing agreement obligating City to pay Authority the Sales Tax Assistance
payments based on a formula described in the Conveyancing Agreement.
2.4.4 Authority Obligations. At various points herein, obligations of
Authority are listed or described. This is for informational purposes only to clarify the obligations
of the Parties and how the transaction will be carried out, and the description of an Authority
obligation or commitment in this Agreement shall not make it an obligation of City unless it is
specifically stated as an obligation of City. City has no express or implied obligations contrary to
the intent of Sections 2.3 or 2.4 above or Recital M.
Regulation by Other Public Agencies. It is acknowledged by the Parties
that other public agencies not within the control of City possess authority to regulate aspects of the
development of the 157 Acre Site, including, without limitation, the Developer Property,
separately from, or jointly with, City, and this Agreement does not limit the authority of such other
public agencies.
Exhibits. The following are the Exhibits to this Agreement, incorporated
herein by this reference:
Exhibit “A”
”
Exhibit “B”
Exhibit “C-1”
Exhibit “C-2”
Exhibit “C-3”
Exhibit “C-4”

157 Acre Site Map and Depiction of Cells 1 Through 5
Surface and Subsurface Lot Division
Surface Parcel and Subsurface Parcel
Cell 2 Surface Lot Legal Description
Subsidence Easement Area
Pylon Sign Easement Area and Location of Pylon Signs
Entry Plaza Locations
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Exhibit “D”
Exhibit “E”
Exhibit “F”
Exhibit “G”
Exhibit “H”
Exhibit “I”
Exhibit “J”
Exhibit “K”
Exhibit “L”
Exhibit “M”
Exhibit “N”
Exhibit “O”

Scope of Development
List of Offsite Improvements with Projected Costs
Remedial Systems Cost
Responsibility Matrix
SEIR Mitigation Measures
Conditions of Approval
List of Existing Development Approvals
List of Future Development Approvals
Schedule of Performance
Summary of Joint Authority/Developer Program of Insurance
Prohibited Uses
Specific Plan

ARTICLE 3. TERM.
Term. The term of this Agreement (the “Term”) shall commence on the
Effective Date and, unless earlier terminated pursuant to Article 11, shall continue until the earlier
of the date (i) that is twenty-five (25) years from the date the first Sales Tax Assistance payment
is made to Developer or (ii) upon which the full Total Recovery Amount (as such term is defined
in the Conveyancing Agreement) is paid. Promptly following the payment of the first Sales Tax
Assistance payment to Developer, the Parties shall cooperate to execute and cause to be recorded
against the Cell 2 Surface Lot in the Recorder’s office for Los Angeles County a notice setting
forth the date of such issuance and confirming the date upon which the first Sales Tax Assistance
payment was made.
ARTICLE 4. NATURE OF DEVELOPMENT.
Vested Right to Develop. During the Term, subject to the Reservation of
Authority by City contained in Article 8, Developer shall have a vested right to develop the Project
on the Developer Property in accordance with and to the full extent permitted by the Development
Plan, as the same may be amended or modified from time to time consistent with the terms of this
Agreement, all of which shall exclusively control the development of the Project (including,
without limitation, the uses, the density or intensity of use, architectural review, the maximum
height and size of proposed buildings, the provisions for reservation or dedication of land for public
purposes and the design, improvement and construction standards and specifications applicable to
the Project or the Developer Property), including the vested right to construct the Project in two
Phases and for a total of 711,500 GBA square feet of development rights. There are no
Development Impact Fees applicable to the Project or the Developer Property and City agrees that
during the Term it shall not impose, or allow the imposition of Developer Impact Fees upon
Developer, the Project, or the Developer Property. To carry out the Project, Developer anticipates
making capital expenditures or causing capital expenditures to be made in reliance upon this
Agreement and the Project Agreements. In the absence of this Agreement, Developer would not
have assurance that it can complete and utilize the Project for the uses and to the density and
intensity of development set forth in this Agreement and the Existing Development Approvals.
This Agreement is necessary to assure Developer that the Project will not be (i) reduced or
otherwise modified in density, intensity or use, maximum height and size of proposed buildings
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and the design standards applicable to the Project and the Developer Property, from what is set
forth in the Existing Land Use Regulations and Existing Development Approvals, or (ii) subjected
to new rules, regulations, ordinances or official policies or plans except (1) Applicable Future
Rules; and (2) Future Development Approvals made applicable to the Project and/or the Developer
Property consistent with the terms of this Agreement. Accordingly, Future Development
Approvals shall apply to the Project and the Developer Property only to the extent that they are
not in conflict with the then-applicable Development Plan or are not contrary to the terms of this
Agreement. Land Use Regulations enacted after the date this Agreement is approved by the City
Council shall apply to Application(s) only to the extent such Applications do not relate to Existing
Development Approvals and application of such Land Use Regulations is approved by Developer
or is made applicable to the Project or the Developer Property pursuant to the Reservation of
Authority of City in Article 8 of this Agreement.
Scope of Development. It is the Parties’ mutual goal to make the 157 Acre
Site an iconic regional attraction, both on the I-405 Freeway corridor, and generally. The nature
of the other uses on the 157 Acre Site, and the architectural design should harmonize, and create a
synergy with respect to the development of the entire 157 Acre Site. Developer shall construct the
Project in substantial conformance with the Scope of Development, the SEIR Mitigation Measures,
the Conditions of Approval, the Development Plan and the final plans and specifications approved
by City. Developer shall not make any material changes (i.e., a change of more than plus or minus
five percent (±5%) or a similarly not de minimis degree of change for matters than do not reduce
to percentages to any one feature of Project) to the final plans and specifications without the written
consent of the City Manager or his or her designee. This standard also applies to the Phases of the
Project as specified in the Scope of Development, provided that the Scope of Development with
respect to Phase I can be expanded by more than 5% and the Scope of Development with respect
to Phase II may include all square footage, up to 711,500 GBA square feet, not utilized in Phase I.
Further, Developer shall not construct the Project in a manner which would violate the
Development Plan, SEIR Mitigation Measures, this Agreement or the Project Agreements, except
upon obtaining any additional permits, orders, licenses or approvals required by the Existing Land
Use Regulations, Existing Development Approvals and Applicable Future Rules and Future
Development Approvals made applicable to the Project and/or the Developer Property consistent
with the terms of this Agreement. Developer shall maintain a copy of the Project’s final plans and
specifications on the Developer Property during construction and shall update them regularly to
indicate any changes subject to the terms of this Section. Developer shall also make such plans
and specifications available to City for inspection upon request. As soon as is practicable after
completion of Project construction, Developer shall submit to City as-built plans and specifications
showing the Project as actually constructed.
Modification of Specific Plan Standards. City hereby agrees to the
following changes to the design and development criteria contained in the Specific Plan:
4.3.1
Specific Plan is waived.

Public Art Fee. The public art fee provided in Section 6.9 of the

4.3.2 Sheriff’s Substation. Developer intends to provide substantial
private security and to coordinate with the Los Angeles County Sheriff’s Department (“Sheriff”)
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in security matters. Within the Project, Developer shall establish and furnish with equivalent
equipment approved by City, a joint private security and Sheriff’s substation, linked to the
Sheriff’s command facility with computer stations and furnishings commensurate with the
furnishings provided for Developer’s private security personnel. From time to time as requested
by any Party or the Sheriff, the Parties shall meet and confer with the Sheriff regarding matters
related to the security of the Project, including, if requested by the Sheriff, automated license plate
reader cameras; provided that nothing herein shall require Developer to provide additional security
measures, including automated license plate reader cameras. City and Developer agree that the
obligations of Developer set forth in this Section 4.3.2 and Section 4.3.3 fully satisfy Developer’s
fair share contribution for Sheriff’s services, facilities, and equipment in the SEIR Mitigation
Measures and otherwise and no additional financial contribution shall be required from Developer
with respect to the foregoing.
4.3.3 Sheriff’s Services and Fees. City and Developer agree to equally
share the cost of staffing for one full time deputy, with such services principally dedicated to the
Cell 2 Surface Lot Additionally, Developer shall pay for supplemental or overtime services
requested by Developer. All costs of Sheriff’s services paid by Developer pursuant to this Section
shall be administered through and rates shall be determined pursuant to City’s contract with the
Sheriff, as it may be amended from time to time, at the contracted rates paid by City for Sheriff’s
services and without mark-up or administrative fee of any type or sort, unless such administrative
fee or mark-up is paid by City pursuant to the agreement between City and the Sheriff. Except as
may otherwise be specifically agreed by Developer in writing and in advance, all other costs
associated with provision of Sheriff’s Department services to the Developer Property and/or the
Project shall be at the sole cost and expense of City.
4.3.4 Shuttle Fee. The SEIR Mitigation Measures include a measure
requiring City to operate a low emission public transportation shuttle among significant public
locations and the Specific Plan provides for payment of an annual fee of Seventeen Thousand
Dollars ($17,000) by Developer to operate such shuttle. Accordingly, upon commencement of
shuttle operation by City, Developer shall pay such amount annually to City, as the same shall be
adjusted by an amount equal to the increase or decrease in the Consumer Price Index in the prior
calendar year. The operational plan will be reviewed with Developer and Remainder Developers
prior to operation and will be updated from time to time, with ridership monitored to assure
effectiveness.
City Infrastructure Obligations; Authority Work; Cooperation Agreement.
Pursuant to Section 2.4.2, City is obligated to perform the Infrastructure Obligations. City has
contracted with Authority to carry out the Infrastructure Obligations including construction of the
Offsite Improvements to avoid working the contaminated soil and the potential liability to
taxpayers. Additionally, Authority is also constructing the Site Development Improvements,
which are more fully described in the Conveyancing Agreement. Collectively, the Offsite
Improvements and Site Development Improvements are described in this Agreement as the
Authority Work. Developer is advancing funds to Authority to perform portions of the Authority
Work. Authority has agreed (i) to construct the Authority Work in accordance with the
requirements of the Conveyancing Agreement, including the Project Schedule set forth therein and
the requirements of the SEIR, the SEIR Mitigation Measures, the Existing Development Approvals
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and Future Development Approvals, if any, made applicable to the Project and/or the Developer
Property consistent with the terms of this Agreement and (ii) to reimburse to Developer the sums
advanced by Developer for the performance of the Authority Work. Authority’s performance of
the Authority Work is a necessary precondition to Developer’s construction of the Project. City
and Authority have concurrently entered into the Cooperation Agreement, pursuant to which,
among other things, City has agreed to provide funding to Authority sufficient to allow Authority
to reimburse advances made by Developer to Authority pursuant to the Conveyancing Agreement.
The Cooperation Agreement is further described in Article 9.
Offsite Parking. The Conveyancing Agreement provides that if approved
by DTSC, Authority will construct, at Developer’s request and cost, parking for peak periods and
buses on the Remainder Site, particularly, but not limited to, Cell 4, and permit Developer to use
such parking at no cost except for reimbursement of the proportional share of the Carry Costs on
the sites so used by Developer until commencement of development on such sites. City agrees
that the use of parking in Cells other than Cell 2 by Developer is an ancillary use to the Project
and a permitted use under the Specific Plan and that no additional City approvals would be required
to utilize parking in Cells other than Cell 2 for such overflow and bus parking purposes. When
requested by the Remainder Developer, Developer shall, at Developer’s expense, timely vacate
the Remainder Site and Authority will restore the property to a condition which accommodates the
development of such Remainder Site.
Project Entries and Entry Monument Signs. As a part of the Offsite
Improvements, City will permit design and development of three entry plazas for the 157 Acre
Site at the main access points to the 157 Acre Site at Del Amo Boulevard, Main Street, and at the
Avalon Boulevard/I-405 Freeway ramps generally in the locations shown on Exhibit “C-4”
(“Entry Plazas”). The Entry Plaza improvements will include iconic entry monuments with
integrated signage (comprising the “Entry Monuments” described in Section 6.6 of the Specific
Plan) which shall include the overall development name for the 157 Acre Site and specific
identification signage for the Project as approved by Developer (“Entry Signs”). The Entry Plazas
and Entry Signs will be developed in accordance with Sections 6.4 and 6.6 of the Specific Plan
and the Entry Plazas may incorporate hardscape, landscape or other aesthetic features in addition
to the Entry Signs. Plans will be subject to review by Developer and Remainder Developers. The
Entry Signs may include identity signage for the 157 Acre Site and shall in all cases include
identity signage for the Project which shall be of a size and prominence commensurate with the
size and prominence of the entry signage of other developments on the Remainder Site and with
the design thereof approved by Developer. The costs of construction, operation and maintenance
of the Entry Plazas, including Entry Signs shall be funded pursuant to CFD, as further described
in Section 14.4 below.
Signage; Master Sign Program; Covenant Regarding Embankment Lot.
4.7.1 General. Signage and visibility of the Project from the I-405
Freeway are vital to the economic viability and success of the Project and to the ability of the
Project to generate sales tax revenues. Developer will have the exclusive right to place and operate
digital, electronic message center/changeable message and static display signage on the exterior
walls of the buildings constructed on the Cell 2 Surface Lot and shall also have the right to place
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other signs around and within the Cell 2 Surface Lot including, without limitation, along or visible
from the I-405 Freeway, as well as the right to place the Developer Pylon Sign on the Embankment
Lot and to have Project identity signage placed on the Entry Signs, as further described in this
Agreement and in the Specific Plan.
4.7.2 Pylon Signs. The Specific Plan sets forth two Conceptual Sign
Location options which vary only in number, location and type of Pylon Signs. The City has made
a determination to implement Option A (depicted in Specific Plan Figure 6.6a and described in
Specific Plan Table 6.6), which allows development of the following (collectively, the “Pylon
Signs”): (i) two freestanding, 88-foot-high freeway-oriented icon pylon signs that are illuminated,
utilize digital display with equivalent sign faces and/or LED and electronic message
center/changeable message display, one reserved for use by the developer of Planning Area 2
(“Developer Pylon Sign”) and the other by City (“City Pylon Sign") and (ii) two static freeway
icon pylon signs which may be allocated to the Remainder Developers owning portions of the
Remainder Site. Developer shall have the vested right to construct, use, maintain (including,
without limitation, replacement of technology, internal systems and sign faces without changing
the pylon structure), operate and repair the Developer Pylon Sign on the Embankment Lot in the
Pylon Sign Easement Area and as further described in the Scope of Development attached as
Exhibit “D”. Developer shall have the right to cause Authority to install piles on the Embankment
Lot as reasonably necessary to allow for construction of the Developer Pylon Sign as part of the
Site Development Improvements. At the close of escrow under the Conveyancing Agreement,
Authority shall grant to Developer an easement for the Developer Pylon Sign in the Pylon Sign
Easement Area. City shall have a co-equal right to place the City Pylon Sign within the
Embankment Lot in accordance with the provisions of this Agreement and Option A of the Specific
Plan.
4.7.3 Restrictions on Embankment Lot Use. The location of the Pylon
Signs in the Specific Plan has been determined pursuant to a view study conducted by Developer
and approved by City. All Pylon Signs have been located in a manner that seeks to meet minimum
Caltrans requirements and to maximum visibility for the Project and the Developer Pylon Sign and
for the City Pylon Sign and the Pylon Sign(s) of the Remainder Developers. In no event shall City
authorize placement of Pylon Signs in any location other than as permitted by Section 6.6 of the
Specific Plan or in a manner which would violate any applicable regulatory requirements. Without
limiting the generality of the foregoing and notwithstanding any other provision of this Agreement
or the Specific Plan, in no event shall City permit the City Pylon Sign to be placed within a distance
from the Developer Pylon Sign of one thousand (1,000) linear feet or the static Pylon Signs within
a distance from the Developer Pylon Sign of six hundred (600) linear feet, and the City shall in all
events cause the signs to be placed in a manner that does not violate then-applicable Caltrans
minimum sign separation standards.2 In addition, except with respect to the Pylon Signs described
in Section 4.7.2, City shall not permit or authorize use of the Embankment Lot for any purpose
other than open space, construction of ground cover, shrubs, low scale landscaping, and utility
related improvements not to exceed one (1) foot in height from the top of the Embankment Lot
and, further, such improvements shall not obstruct either (i) the fire lane or other fire or public
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safety access on the Cell 2 Surface Lot or (ii) views from the I-405 Freeway of the face area of
Project signage, including without limitation, the Developer Pylon Sign and building identity and
advertising signage of the Project.
4.7.4 Signage on Embankment Lot; Off-Premises Advertising. City and
Developer will cooperate in obtaining such rights and permits as shall be needed for planned
signage on the Embankment Lot, including, without limitation, supporting applications to Caltrans
for off-premises advertising permits for either or both the Developer Pylon Sign and the City Pylon
Sign, including by seeking to have Caltrans approve portions of the Embankment Lot as nonlandscaped which would provide flexibility to allow off-premises advertising permits. The City
Pylon Sign will be retained by City and shall be available to City for revenue purposes and to
advertise community organizations and events and, if owned and controlled by City, may also be
used for off-premises advertising with the approval of Caltrans. In no event shall off-premises
advertising signage advertise competing shopping centers or off-premises advertising be permitted
on any signage on the 157 Acre Site other than on the City Pylon Sign and/or the Developer Pylon
Sign. If the City Pylon Sign or the Developer Pylon Sign is used for off-premises advertising, City
and Developer shall share the net proceeds of such advertising on a 50/50 basis. The Parties shall
use a mutually agreed upon independent audit firm to establish appropriate revenue sharing and
shall share the cost thereof.
4.7.5 Master Sign Program. City shall have the right, in coordination
with Developer and the Remainder Developers, to develop a Master Sign Program, provided that
such Master Sign Program shall not be inconsistent with the Development Plan. The cost of the
Master Sign Program shall be borne by the Remainder Developers except as provided below.
Upon its adoption, the Master Sign Program will control with respect to all subsequent Future
Development Approvals related to design and location of all 157 Acre Site signage, including,
without limitation, along the Embankment Lot. Freeway signage is subject to approval by
Caltrans. The Master Sign Program will be subject to revision as the Remainder Site is developed,
with Developer and Remainder Developers forming a sign review committee which shall review
any proposed revisions and make comments to City with City having final determination; provided
that in no event shall the Master Sign Program supersede the Existing Development Approvals or
any then adopted Future Development Approvals made applicable to the Project and/or the
Developer Property consistent with the terms of this Agreement. The Master Sign Program may
be adopted in stages, provided that the initial (minimum) Master Sign Program shall include the
Entry Signs and shall be subject to review by the sign review committee. In the event City
determines to prepare a Master Sign Program, Developer shall collaborate with City and the
Remainder Developers, if any, in undertaking view studies as a part of the Master Sign Program
(i) to promote good design and compatibility, (ii) to prevent view obstruction of the signage of the
Project and (iii) to prevent sign proliferation. To the extent any portion of the Master Sign Program
comprises a Future Development Approval for the benefit of the Developer Property (including,
for example, by creating entitlements for Entry Signs), Developer shall pay thirty percent (30%)
of the reasonable costs incurred by City in preparing the Master Sign Program.
Agreement to Govern Zoning; Priority of Regulations. City has determined
that this Agreement is consistent with the General Plan, the Specific Plan and the Zoning Code.
As such, this Agreement and its exhibits shall be the primary documents governing the Project and
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the use and development of the Developer Property, and, in the event of a conflict, shall prevail
over the Existing Land Use Regulations. Any zoning issues or requirements applicable to the
Developer Property or any portion thereof that are not otherwise governed by this Agreement, the
Specific Plan, the Existing Development Approvals and/or the Future Development Approvals
made applicable to the Project and/or the Developer Property consistent with the terms of this
Agreement shall be governed by the Existing Land Use Regulations. Project zoning and permitting
shall be governed by the following hierarchy of regulations when there is a conflict in terms that
is not reasonably susceptible to interpretive harmonization (with item “a” having highest
governing authority and descending therefrom):
(a)
The SEIR and SEIR Mitigation Measures in connection with the
Existing Development Approvals, as the same may be amended from time to time, in accordance
with this Agreement;
(b)

The terms of this Agreement;

(c)
The terms of any Existing Development Approvals including
without limitation the Specific Plan;
(d)

Existing Land Use Regulations.

Right to Future Development Approvals. Subject to City’s exercise of its
police power authority as specified in Articles 6 and 8 below, Developer shall have a vested right:
(i) to receive from City all Future Development Approvals made applicable to the Project and/or
the Developer Property that are consistent with and implement the SEIR, the Development Plan
and this Agreement; (ii) not to have such approvals be withheld, conditioned or delayed for reasons
inconsistent with the this Agreement, and (iii) to cause development of the Project on the
Developer Property in a manner consistent with such approvals in accordance with this Agreement.
All Future Development Approvals for the Developer Property, including, without limitation, zone
changes, or tract maps, shall, upon approval by City, be vested in the same manner as provided in
this Agreement for the Existing Development Approvals, for the Term of this Agreement.
Moratorium. Notwithstanding any other provision of this Agreement, no
future amendment of any existing City ordinance or resolution or any subsequent ordinance,
resolution or moratorium that purports to impose or result in a limitation on the conditioning, rate,
timing and sequencing of the Project on all or any portion of the Developer Property or alter the
sequencing of development phases, including without limitation, the Phases, or alter or limit
entitlements to use or service (including, without limitation, sewer and water) imposed by City, an
agency of City or through the initiative and referendum process shall apply to govern, or regulate
the Project or development or use of the Developer Property during the Term, whether affecting
parcel or subdivision maps (whether tentative, vesting tentative, or final), building permits,
occupancy certificates or permits or other entitlements to use issued or granted by City. In the
event of any such subsequent action by City, Developer shall continue to be entitled to apply for
and receive Development Approvals in accordance with the Existing Land Use Regulations,
subject only to the exercise of the Reservation of Authority set forth herein.
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Existing Development Approvals. Only those items specifically set forth
on Exhibit “J” hereto are deemed Existing Development Approvals for purposes of this
Agreement. Any approvals not included within Exhibit “J” shall not apply to the Project with the
exception of Applicable Future Rules permitted pursuant to Article 8 below and Future
Development Approvals made applicable to the Project and/or the Developer Property consistent
with the terms of this Agreement.
CEQA. City shall be responsible for obtaining the approval of this
Agreement and the Project as required by CEQA; CEQA review and approvals for the Project are
or have been completed prior to, or concurrent with, approval of this Agreement by the City
Council. Without limitation of the foregoing, Developer specifically acknowledges and agrees
that in connection with the Project, Developer shall satisfy all SEIR Mitigation Measures for which
Developer is assigned responsibility. Because the Project and Authority Work have been
extensively analyzed in the SEIR, no new CEQA analysis shall be required for Future
Development Approvals, provided that none of the conditions are present which required further
environmental review under CEQA, including, without limitation, Public Resources Code
Section 21166. In the event that any additional CEQA documentation is legally required for any
discretionary Future Development Approval for the Project, then the scope of such documentation
shall be focused, to the extent possible consistent with CEQA, on the specific subject matter of the
Future Development Approval and City shall conduct such CEQA review as expeditiously as
possible, at Developer's expense.
Employment Outreach for Local Residents. A goal of City with respect to
this Project and other major projects within 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, Developer shall make reasonable efforts to cause all solicitations for
full- or part-time, new or replacement, employment relating to the construction, operation and
maintenance of the Project to be advertised in such a manner as to target local City residents and
shall make other reasonable efforts at local employment outreach as City shall approve. Developer
shall also notify City of jobs available at the Project such that City may inform City residents of
job availability at the Project. Developer will inform its purchasers and lessees of the provisions
of these requirements. Nothing in this Section shall require Developer to offer employment to
individuals who are not otherwise qualified for such employment. Without limiting the generality
of the foregoing, the provisions of this Section are not intended, and shall not be construed, to
benefit or be enforceable by any person whatsoever other than City.
Energy Efficient and Sustainable Building Design. All Project buildings
shall promote sustainable and energy efficient practices through compliance with California Code
of Regulations, Title 24. In addition, the Project shall be designed to meet the standards for a
LEED Silver Certified building (or equivalent techniques or designed used for the purpose of
reduction of energy use as approved by the Director in writing) and Developer shall use
commercially reasonable efforts to exceed such standards. Systems which may be utilized would
include solar panels and other alternative energy technologies. Additionally, to reduce emissions,
at all truck loading locations, power plug-in stations shall be provided to reduce emissions from
idling trucks.
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ARTICLE 5. CONSTRUCTION AND SCHEDULING.
Timing of Development. The Schedule of Performance attached as
Exhibit “L” sets forth the anticipated schedule for construction of the Project. Developer has the
right to construct the Project in two Phases as further described in Section 5.7. Developer will use
commercially reasonable efforts to process the Project and commence and complete construction
of the Project in accordance with the Schedule of Performance. Since the California Supreme
Court held in Pardee Construction Co. v. City of Camarillo (1984) 37 Cal. 3d 465, that the failure
of the parties therein to provide for the timing of development resulted in a later adopted initiative
restricting the timing of development to prevail over such parties’ agreement, it is the Parties’
intent to cure that deficiency by acknowledging and providing that Developer will adhere, with
respect to development of Phase I, to the terms of the Schedule of Performance, as the same may
be modified in accordance with this Agreement, regarding the timing of development and will
have the right to develop Phase II at such rate and times as Developer deems appropriate within
the exercise of its subjective business judgment, with the failure to develop Phase II having the
consequences provided in the Conveyancing Agreement. It is recognized that Developer’s
construction of the Project is dependent upon the timely completion of the Authority Work and
Remedial Systems and compliance with the applicable Conditions of Approval and the SEIR
Mitigation Measures and, further, that the Parties and Authority cannot fully predict the timing or
sequencing in which the Project will be developed, since such decisions depend upon numerous
factors, many of which are not completely within the control of the Parties or Authority.
Accordingly, the Schedule of Performance shall be extended due to (i) forces beyond the Parties’
reasonable control pursuant to a Force Majeure pursuant to Section 16.2; (ii) mutual agreement of
the Parties pursuant to Section 5.6 and (iii) City Delay. Once construction is commenced for any
Phase of the Project, it shall be diligently pursued to completion, and shall not be abandoned for
more than one hundred and eighty (180) consecutive calendar days, except when due to a Force
Majeure event. Developer shall keep the City informed of the progress of Project construction and
submit written reports of the progress of the construction when and in the form reasonably
requested by City and City shall keep Developer informed of the progress of Future Development
Approvals and other matters before the City for consideration and approval and other matters
related to the Project and/or the Developer Property.
Plan for Construction Scheduling and Phasing.
5.2.1 Construction Schedule. Developer will provide Authority with a
plan for the schedule of construction of the Project, including needed construction access prior to
commencement of construction. City acknowledges that the Project may be developed in two
Phases, with the approximate square footages specified in Section 5.7, and that the construction
schedule may reflect that phasing. A similar schedule shall be reviewed from the Remainder
Developers if the construction periods will overlap. Representatives of City, Authority, Developer
and each Remainder Developer shall meet to develop a coordinated schedule for all construction
activity so that no project interferes with another. The schedule shall also be utilized to develop
an infrastructure phasing plan which shall be provided to Developer and Remainder Developers
for comment.
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5.2.2 Remainder Site. Consistent with the nature of a major construction
project, City shall reasonably regulate development of the Remainder Site so as to ensure that
construction activities on and around such other sites, including dust, noise, odors, traffic
impediments, etc., do not adversely affect the Project, and that the construction activity on the
Developer Property will not adversely affect the development of the Remainder Site. The phased
development plan which is being discussed with DTSC will include mitigation measures for the
phased development of Cells to comply with DTSC requirements.
Processing.
5.3.1 Developer Submittals; City Processing. Developer, in a timely
manner which will implement the Project in accordance with the Schedule of Performance, 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. Upon
satisfactory completion by Developer of all required preliminary actions, meetings, submittal of
required information and payment of appropriate Processing Fees, if any, City shall promptly
commence and diligently proceed to process all required Development Approvals in accordance
with Section 6.5.
5.3.2 Good Faith Cooperation. 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 necessary for the Authority Work and the Project
in accordance with the Existing Development Approvals and the Schedule of Performance.
Notwithstanding the foregoing, nothing herein shall be construed to require City to process
Developer’s Applications ahead of other projects in process. If Developer elects, in its sole
discretion, to request City to incur overtime or additional consulting services to receive expedited
processing by City, Developer shall pay all such overtime costs, charges or fees incurred by City
for such expedited processing and City agrees to expedite processing of Development Approvals,
building permits and other permits and approvals required for the Development to construct the
Project, including, without limitation, by authorizing overtime payments to its employees and
contractors as reasonably required to expedite processing. Notwithstanding the foregoing, the
County, to which the City subcontracts certain of its Building and Safety Department functions,
has indicated in writing that it will expedite processing of the Development Approvals under its
authority at no additional cost to City and City agrees to cooperate with Developer to implement
such agreement, to the extent feasible.
5.3.3 Processing Fees. Developer shall pay all normal and customary
Processing Fees applicable to such permits which are standard for and uniformly applied to similar
projects in City.
5.3.4 Application for Future Development Approvals. Unless specifically
otherwise provided, all provisions of this Article 5 shall also apply to Article 6 governing Future
Development Approvals, including Processing Fees, standard of work, permits by other agencies,
and so forth.
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5.3.5 City Agreement to Expedite Work. In consideration for Developer’s
agreement to pay for additional staff time associated therewith, City agrees to use its best efforts
to expedite the processing of the Existing Development Approvals and Future Development
Approvals. To the extent that consultants and professional must work overtime at premium rates
to expedite the process, Developer shall pay for such expediting rates. Additionally, if Developer
requires expedited performance from City employees, Developer shall pay City for such expedited
service at agreed rates or may pay for a third-party contract consultant, at rates agreed upon with
City. In furtherance thereof, City agrees to use its good faith efforts to cause all employees,
consultants and professionals retained by City to act in a diligent and expeditious manner in
performing their work.
5.3.6 Standard of Work. When Developer is required by this Agreement
and/or the Development Plan to construct any improvements which will be dedicated to City or
any other public agency, upon completion, and if required by Applicable Laws to do so, Developer
shall perform such work in the same manner and subject to the same construction standards as
would be applicable to City or such other public agency should it have undertaken such
construction work. In the case, if any, where Developer performs the public improvements work,
Developer shall pay prevailing wages as required by law and City shall not be liable for any failure
in Developer’s payment of prevailing wages or legally-imposed penalties therefore.
Prevailing Wages. Developer shall pay prevailing wages as required by
law, as described in California Labor Code § 1720. To the extent that it is determined that
Developer has not paid, or does not pay, prevailing wages required by law for any portion of the
Project, Developer shall defend and hold City harmless from and against any and all increase in
construction costs, or other liability, loss, damage, costs, or expenses (including reasonable
attorneys’ fees and court costs) arising from or as a result of any action or determination that
Developer failed to pay prevailing wages in connection with the construction of the Project in
violation of the Prevailing Wage Law. Developer acknowledges and agrees that should any third
party, including, but not limited to, the Director of the Department of Industrial Relations (“DIR”),
require Developer or any of its contractors or subcontractors to pay the general prevailing wage
rates of per diem wages and overtime and holiday wages determined by the Director of the DIR
under Prevailing Wage Law, then Developer shall indemnify, defend, and hold City harmless from
any such determinations, or actions (whether legal, equitable, or administrative in nature) or other
proceedings, and shall assume all obligations and liabilities for the payment of such wages and for
compliance with the provisions of the Prevailing Wage Law. City makes no representation that
any construction or uses to be undertaken by Developer are or are not subject to Prevailing Wage
Law.
Other Governmental Permits; Delays. It is expressly understood by the
Parties hereto that City makes no representations or warranties with respect to approvals required
by any other governmental entity. Before commencement of construction or development of any
buildings, structures, or other works of improvement upon the Developer Property which are
Developer’s responsibility under the Scope of Development and this Agreement, Developer shall
at its own expense secure or cause to be secured any and all permits which may be required by
City or any other governmental agency affected by such construction, development or work. City
shall cooperate with Developer in its efforts to obtain such permits and approvals and to satisfy
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the conditions to such permits and approvals. City shall keep Developer fully informed with
respect to its communications with such entities that could impact the Project or the Developer
Property. Developer shall not be obligated to acquire the Developer Property or commence Project
construction if any such permit is not issued despite good faith effort by Developer. City and
Developer shall cooperate and use reasonable efforts in coordinating the implementation of the
Project and the Development Plan with other public agencies, if any, having jurisdiction over the
Project and the Developer Property. Nothing in this Agreement shall be deemed to be a
prejudgment or commitment with respect to such items or a guarantee that such approvals or
permits will be issued within any particular time or with or without any particular conditions.
Extensions for Delay. As provided in Section 5.1, there can be various
causes for delays in carrying out the Project in accordance with the Schedule of Performance. The
City Manager has the authority to confirm extensions for Force Majeure and in the event of such
authorized delays, the Schedule of Performance shall be extended day for day for each authorized
day of delay. In addition, the Schedule of Performance shall be extended day for day for each day
of delay by the City in processing beyond the periods set forth in Sections 5.8 and 6.5 (“City
Delay”). In addition to such extensions, City Manager has additional authority in his absolute
discretion to approve additional optional extensions in the time for performance in the Schedule
of Performance attached as Exhibit "L" of up to one hundred eighty (180) calendar days, but any
greater optional extensions must be approved by the City Council.
Phasing of Development. The Project may be constructed in two (2) Phases
of vertical construction as further described in the Scope of Development (Exhibit “D”),
consisting of a first phase of vertical construction of not less than 450,000 GBA square feet
(“Phase I”), and, at the option of Developer, a second concurrent or subsequent phase of vertical
construction which may utilize all remaining GBA square footage allocated to Planning Area 2
pursuant to the Specific Plan, up to a total of 711,500 GBA square feet, or such greater allocation
as may be agreed upon by the Parties from time to time (“Phase II”). As noted above, Phase I is
intended to comprise approximately 65-70% of the development authorized by the Site Plan and
Design review approved for the Project as part of the Existing Development Approvals and Phase
II is anticipated to contain the remaining GBA square footage from such Existing Development
Approvals and, at the election of Developer, may include additional development up to 711,500
GBA square feet pursuant to Future Development Approvals. Construction of the Phases shall
take place in accordance with the Schedule of Performance as the same may be extended or
modified pursuant to this Agreement. Construction of the Project shall conform to the
requirements of the RAP and accordingly, unless otherwise permitted by amendment to the RAP
approved by DTSC, construction of all Site Development Improvements for the outlet and retail
center shall be constructed as part of Phase I. The Parties agree and acknowledge that the SEIR
describes buildout of the Project by 2023 and that economic conditions or business factors may
influence the ability to complete construction of the Project including Phase II by 2023. Therefore,
with respect to any request for issuance of a building permit to initiate construction of the core and
shell of the Project (i.e., excluding tenant improvements) after June 30, 2023, the Director shall
make an administrative determination as to whether the SEIR together with any addendum thereto
is sufficient for the issuance of the permit or approval or whether, as required by CEQA
Section 21166 or CEQA Guidelines Sections 15162, 15163 and 15164, there have been substantial
changes in circumstances or new information of substantial importance that would require
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additional environmental review. Failure of Developer to construct Phase II shall have the
consequences provided in the Conveyancing Agreement, but shall not be a Default or cause for
terminating this Agreement.
Certificates of Completion. Once Developer has completed construction of
all improvements in a Phase, City shall furnish Developer with the Certificate of Completion for
those improvements within thirty (30) calendar days of Developer’s written request therefor;
provided that City finds that Developer has completed the Phase pursuant to the terms of this
Agreement and the Existing Development Approvals. It is anticipated that there will be two
(2) Certificates of Completion issued for the Project, one for each Phase of construction. Each
Certificate of Completion shall be executed and notarized so as to permit it to be recorded in the
Office of the Recorder of Los Angeles County. A “Certificate of Completion” shall be a
certificate that shall state that it constitutes conclusive determination of satisfactory completion of
the construction of the improvements required by this Agreement upon the Developer Property for
the applicable Phase, and of full compliance with the terms of this Agreement with respect thereto.
City shall not unreasonably withhold, condition or delay the Certificate of Completion. If City
refuses or fails to furnish a Certificate of Completion within thirty (30) calendar days after written
request from Developer or any entity entitled thereto, City shall provide a written statement of the
reasons City refused or failed to furnish a Certificate of Completion. The statement shall also
contain City’s opinion of the action Developer must take to obtain a Certificate of Completion. If
the reason for such refusal is confined to the immediate availability of specific items or materials
for landscaping, or other minor so-called “punch list” items, City will issue its Certificate of
Completion upon the posting of a bond or other security reasonably acceptable to City by
Developer with City in an amount representing one hundred fifty percent (150%) of the fair value
of the work not yet completed. A Certificate of Completion shall not constitute evidence of
compliance with or satisfaction of any obligation of Developer to any Lender or any insurer of a
Mortgage securing money loaned to finance the improvements, or any part thereof. A Certificate
of Completion is not notice of completion as referred to in the California Civil Code Section 8182.
Nothing herein shall prevent or affect Developer’s right to obtain a Certificate of Occupancy from
City before the Certificate of Completion is issued. Issuance of Certificates of Occupancy other
than for the shell and core shall not be a pre-condition to issuance of a Certificate of Completion.
ARTICLE 6. PROCESSING OF APPLICATIONS FOR FUTURE DEVELOPMENT
APPROVALS; OTHER GOVERNMENT PERMITS.
Project Uses. Developer shall have the right to utilize the Project in
accordance with the Permitted Land Uses and to develop the Project on the Developer Property in
accordance with the Development Standards and to the density and intensity of use, maximum
height and size of proposed buildings and the maximum height and size of proposed buildings,
and the design, improvement and construction standards and specifications applicable to the
Project or the Developer Property as set forth in the Existing Development Approvals and the
Existing Land Use Regulations as the same may be amended from time to time in accordance
with this Agreement. Developer shall not develop any Prohibited Uses on the Developer Property.
Without limiting the generality of the foregoing, Developer shall have the right to develop a high
quality fashion outlet and retail center of not less than 450,000 GBA square feet (for Phase I only)
and up to 711,500 GBA square feet (taking into account Phase I and Phase II, which may be
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developed separately or concurrently), which may include, at the sole discretion of Developer, sitdown restaurant space of up to 15,000 GBA square feet, a VIP cocktail lounge, and the various
take-out and on-site food and alcohol service uses permitted by right or with an administrative use
permit or conditional use permit (in each case upon the approval by City of such permit) in the
Specific Plan. Developer shall not develop or use the Developer Property or any portion thereof
for any Prohibited Use set forth in Exhibit “N”. Nothing in this Section shall apply to any
nonconforming uses or structures on the Developer Property which shall be governed by the
Specific Plan and the Existing Land Use Regulations, unless otherwise agreed by the Parties.
Discretionary Approvals. Issuance by City of Future Development
Approvals shall be governed by the terms of the Specific Plan and the provisions of this
Agreement. The provisions of this Agreement shall implement the terms of the Specific Plan and
shall supersede the provisions of Zoning Code Article Chapter IX, Chapter 1 except as specifically
set forth in the Specific Plan. The Specific Plan is attached to this Agreement as Exhibit “O”.
Unless modified pursuant to City’s Reservation of Authority set forth in Article 8 or with the prior
written consent of Developer, the provisions of Exhibit “O” shall in all cases govern with respect
to processing and approval of the Development Approvals. The issuance of an Administrative
Permit, Conditional Use Permit or Site Plan and Design Review Approval may result in the
imposition of new or amended Conditions of Approval consistent with the requirements of this
Agreement and not in conflict with the Development Plan (unless as a result of exercise by City
of its Reservation of Authority under Article 8 or agreed to by Developer in writing).
Notwithstanding any other provision of the Specific Plan or this Agreement, in no event shall City
have discretionary review or approval rights over portions of the Project other than exterior facing
facades/walls/surfaces. For avoidance of doubt, tenant storefronts and entries fronting on the
pedestrian walkway providing circulation between stores on the Cell 2 Surface Lot and similarly
located walls are not considered exterior facing facades/walls/surfaces and are not subject to City
review or approval.
Duration of Permits and Approvals. Unless a longer period as set forth in
any such approval is provided, the site plan and design review permit(s), administrative permits
and the comprehensive sign program approvals by City with respect to the Project as part of the
Existing Development Approvals and/or any of the foregoing or any administrative permit issued
as a Future Development Approval shall continue during the Term of this Agreement. Subject to
Section 11.8, following expiration of the Term, such approvals and permits will not be subject to
this Agreement but to Land Use Regulations in effect at that time or subsequently.
Processing Future Development Approvals; General Protocols and Payment
of Processing Fees. In order to implement the Project, Authority and/or Developer will be required
to obtain certain Future Development Approvals, including without limitation those Future
Development Approvals listed on Exhibit “K”. In addition to those items listed on Exhibit “K”,
Future Development Approvals may include all other matters that will be subject to City’s
discretionary review and all ministerial permits, certificates and approvals required by City or any
other governmental authority for implementation of the Project or regulating development or use
of the Developer Property, including without limitation any engineering permits, grading permits,
foundation permits, construction permits and building permits. If Developer requests Future
Development Approvals, Developer, in a timely manner, will provide City with all documents,
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Applications, plans and other information necessary for City to carry out its obligations hereunder
in processing the Future Development Approvals, and Developer will cause Developer’s planners,
engineers and all other consultants to submit in a timely manner all required materials and
documents therefor.
General Time Periods for Processing Future Development Approvals. It is
the express intent of this Agreement that the Parties cooperate and diligently work to implement
any zoning or other land use, subdivision, grading, building or other approvals, including, without
limitation, those required by any Condition of Approval and those requested by Developer
pursuant to Section 13.4.4 in accordance with this Agreement.
6.5.1 Application Completeness. City shall in writing determine an
Application to be complete or shall have reasonably determined that such Application is
incomplete, for any submittal for Future Development Approvals made by Developer pursuant to
this Section, within thirty (30) calendar days after such submittal. Any notice of incompleteness
shall state in writing in reasonable detail the reason for the incompleteness and the additional
information and/or corrections that City requests to complete the submittal. Developer shall
provide the requested information and/or corrections and resubmit for approval as soon as is
reasonably practicable but no more than thirty (30) days of the date of the notice of incompleteness.
Thereafter, City shall have an additional ten (10) days for review of the re-submittal, but if City
issues a subsequent notice of incompleteness, then the cycle shall repeat, until City has determined
that the Future Development Approval Application is complete.
6.5.2 Approvals That May Be Issued by the Director. Once an
Application for a Future Development Approval, which may be approved by the Director as the
initial Review Authority, has been determined to be complete pursuant to Section 6.5.1, the
Director shall reasonably approve or disapprove the Application within thirty (30) calendar days
thereafter. All Applications made by Developer shall note the thirty (30) calendar day time limit,
and specifically reference this Agreement and this Section. If the Director shall fail to issue a
determination within the time limit, in addition to any other remedies available to Developer, the
provisions of Section 5.6 shall apply. Any appeal of the Director’s determination shall be heard
at the next available Planning Commission meeting, but in no event later than thirty (30) calendar
days after the date of the Director’s determination. Any appeal of the Planning Commission’s
determination shall be heard at the next available City Council meeting, but in no event later than
thirty (30) calendar days after the date of the Planning Commission’s determination.
6.5.3 Approvals Requiring a Public Hearing. Once an Application for a
Future Development Approval, which requires a recommendation from the Director and a public
hearing by the Planning Commission, has been determined to be complete pursuant to
Section 6.5.1, the Director shall issue its recommendation within thirty (30) calendar days
thereafter. The Planning Commission shall hold its hearing on the Director’s recommendation at
its next available meeting, but in no event later than thirty (30) calendar days after the date of the
Director’s recommendation. Where City Council action also is required, such as in the case of
Specific Plan Amendments, the City Council shall hold its hearing on the Planning Commission’s
recommendation at its next available meeting, but in no event later than thirty (30) calendar days
after the date of the Planning Commission’s recommendation. Where the City Council only acts
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in the case of an appeal, the timeframes set forth in Section 6.5.2 shall apply. All Applications
made by Developer shall note these time limits, and specifically reference this Agreement and this
Section.
Progress Meetings. During the preparation of all drawings and plans for
Future Development Approvals, the Parties shall hold regular progress meetings to coordinate the
preparation of, submission to, and review of construction plans and related documents by City.
The Parties shall communicate and consult informally as frequently as is necessary to ensure that
the formal submittal of any documents to City can receive prompt and speedy consideration.
Approval of progressively more detailed drawings and specifications will be promptly granted by
City if developed as a logical evolution of drawings and specifications theretofore approved. Any
Future Development Approvals so submitted and approved by City (including City staff) shall not
be subject to subsequent disapproval.
ARTICLE 7. AMENDMENT
AGREEMENT.

AND

MODIFICATION

OF

DEVELOPMENT

Initiation of Amendment. Either Party may propose an amendment to this
Agreement.
Procedure. Except as set forth in Section 7.4 below, the procedure for
proposing and adopting an amendment to this Agreement shall be the same as the procedure
required for entering into this Agreement in the first instance, and meet the requirements of the
Development Agreement Statute § 65867.
Consent. Except as expressly provided in this Agreement, no amendment,
modification or clarification to all or any 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 Office of the Recorder of Los Angeles County.
Operating Memoranda.
7.4.1 Flexibility Necessary. The provisions of this Agreement require a
close degree of cooperation between City and Developer. Refinements and further development
and implementation of the Project may demonstrate that clarifications and minor modifications to
refine this Agreement are appropriate. In addition, the Parties desire to retain a certain degree of
flexibility with respect to those items covered in general terms under this Agreement. Therefore,
from time to time, during the Term, the City Manager, and Developer may agree that procedural
or other minor modifications or clarifications to this Agreement, including without limitation, to
implement changes to the Schedule of Performance. Such changes may be implemented through
Operating Memoranda approved by the City Manager and Developer pursuant to Section 7.4.2,
which after execution shall be attached to and form part of this Agreement and need not be
recorded. Except as provided in this Section and Section 7.5, all other modifications shall require
an amendment to this Agreement.
7.4.2 Operating Memoranda. When and if Developer finds it necessary
or appropriate to make changes to this Agreement pursuant to Section 7.4.1, the Parties shall
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effectuate such modifications through operating memoranda (“Operating Memoranda”)
approved by the Parties in writing that reference this Section 7.4. Operating Memoranda are not
amendments to this Agreement but mere ministerial clarifications, therefore public notices and
hearings shall not be required. The City Attorney shall be authorized, upon consultation with
Developer, to determine whether a requested clarification may be effectuated pursuant to this
Section 7.4 or whether the requested clarification is of such character as to constitute an
amendment to the Agreement which requires compliance with the provisions of Sections 7.2 and
7.6. The authority to enter into any Operating Memoranda is hereby delegated to City Manager,
and City Manager is hereby authorized to execute any Operating Memoranda hereunder without
further City Council action.
Specific Plan Adjustment Mechanisms. In addition to the procedures
provided herein, the Specific Plan in Section 8 on Implementation, contains a process for issuing
Administrative Permits and for making minor non-substantive changes to the Development Plan.
Hearing Rights Protected. City will process any amendment to this
Development Agreement consistent with State law and will hold public hearings thereon if so
required by State law. The Parties expressly agree nothing herein is intended to deprive any party
or person of due process of law.
Effect of Amendment to Development Agreement. 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.
ARTICLE 8. RESERVATION OF AUTHORITY.
Later Enacted Measures. This Agreement is a legally binding contract
which will supersede any statute, ordinance, or other limitation enacted after the date this
Agreement is approved by the City Council, except as provided in this Article 8. Any such
enactment, or the issuance of any Development Approvals, including without limitation, any
Future Development Approval, or the adoption of Future Land Use Regulations applicable to the
Project or regulating development or use of the Developer Property which is not an Applicable
Future Rule under Section 8.2.1 and which (i) affects, restricts, impairs, delays, conditions, or
otherwise impacts the vested rights granted to Developer by this Agreement, including, without
limitation, the right of Developer to develop, operate and use the Project in accordance with the
Development Plan, or (ii) is in any way in conflict with or contrary to the terms of this Agreement,
shall not apply to the Project. Nothing herein shall restrict Developer’s right to challenge or contest
the validity of any state, federal or local law, regulation or policy or the applicability of such law,
regulation or policy to the Developer Property or the Project.
Limitations, Reservations and Exceptions. Notwithstanding anything to the
contrary set forth hereinabove, in addition to the SEIR and SEIR Mitigation Measures, this
Agreement, the Existing Development Approvals and the Existing Land Use Regulations, only the
following Land Use Regulations adopted by City after the date this Agreement is approved by the
City Council shall apply to and govern the Project and the Developer Property:
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8.2.1 Future Regulations. Future Land Use Regulations which (i) are not
in conflict with this Agreement or with the Existing Land Use Regulations, the Existing
Development Approvals or any Future Development Approvals made applicable to the Project
and/or the Developer Property consistent with the terms of this Agreement or; (ii) even if in
conflict with the Existing Land Use Regulations, are enacted or adopted pursuant to the
Reservation of Authority of City set forth in this Article 8; or (iii) even if in conflict with the
Existing Land Use Regulations, have been consented to in writing by Developer (“Applicable
Future Rules”).
8.2.2 State and Federal Laws and Regulations. Where state or federal
laws or regulations enacted after the date this Agreement is approved by the City Council prevent
or preclude compliance with one or more provisions of this Agreement, those provisions shall be
modified, through revision or suspension, to the minimum extent necessary to comply with such
state or federal laws or regulations.
8.2.3

Public Health and Safety/Uniform Codes.

(a)
Adoption Automatic Regarding Uniform Codes. This Agreement
shall not prevent City from adopting Future Land Use Regulations or amending Existing Land Use
Regulations that 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.
(b)
Adoption Regarding Public Health and Safety. This Agreement
shall not prevent City from adopting Future Land Use Regulations respecting public health and
safety to be applicable throughout City which directly result from findings by City that failure to
adopt such Future Land Use Regulations would result in a condition injurious or detrimental to the
public health and safety; provided that such Future Land Use Regulations apply uniformly
throughout the City with respect to similar uses or concerns. During any period in which DTSC
has regulatory control over remediation of the 157 Acre Site, City shall not adopt Future Land Use
Regulations as to matters relating to the existing condition of the 157 Acre Site or the landfill
remediation that are more onerous than those DTSC is then applying to the 157 Acre Site pursuant
to State law, State regulation or implementation of the RAP.
(c)
Adoption Automatic Regarding Regional Programs.
This
Agreement shall not prevent City from adopting Future Land Use Regulations or amending
Existing Regulations that are regional codes and are based on recommendations of a county or
regional organization and become applicable throughout the region, such as the South Bay Cities
Council of Governments, with the exception of any Future Land Use Regulations or amendments
to Existing Regulations that will otherwise prohibit the uses or the density or intensity of uses, the
maximum height or the design standards applicable to the Project or the Developer Property, that
are allowed by this Agreement.
8.2.4 Amendments to Codes for Local Conditions. Notwithstanding the
foregoing, no construction within the Project shall be subject to any provision in any of the
subsequent Uniform Construction Codes, adopted by the State of California, but modified by City
to make it more restrictive than the provisions of previous Uniform Construction Codes of City,
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notwithstanding the fact that City has the authority to adopt such more restrictive provision
pursuant to the California Building Standards Law, including, but not limited to, Health and Safety
Code § 18941.5, unless such amendment applies City-wide. City shall give Developer prior
written notice of the proposed adoption of such amendment and Developer shall have the right to
present its objections to the amendment.
Fees, Taxes and Assessments. Notwithstanding any other provision herein
to the contrary, City retains the right, in accordance with the Existing Land Use Regulations of
City: (i) to impose or modify Processing Fees, (ii) to impose or modify business licensing or other
fees pertaining to the operation of businesses; (iii) to impose or modify taxes and assessments
which apply citywide such as utility taxes, sales taxes and transient occupancy taxes; (iv) to impose
or modify fees and charges for City services such as electrical utility charges, water rates, and
sewer rates; (v) to impose or modify a community wide or area-wide assessment district; and
(vi) to impose or modify any fees, taxes or assessments similar to the foregoing; provided that
nothing herein shall restrict Developer’s right to challenge or contest the validity of such fees,
taxes and/or assessments.
ARTICLE 9. CITY PLEDGE SALES TAXES TO AUTHORITY.
Tax Payment Contract. Sales taxes are reported and paid to the State Board
of Equalization (the “State Board”) and remitted back to City quarterly, but up to six (6) months
or more in arrears after reconciliation by State Board. Authority will also construct the Offsite
Improvements pursuant to the Cooperation Agreement with City, in consideration of which City
will pay to Authority the Sales Tax Assistance required pursuant to the Conveyancing Agreement
between Authority and Developer. During the Term, City shall not pledge, encumber or otherwise
commit sales tax revenues from the Project in any manner that would impair its ability to provide
the Sales Tax Assistance to Authority; provided that the foregoing does not preclude such pledges
with respect to sales tax generated by the Remainder Developers.
Collateral Assignment of Cooperation Agreement. Concurrently with the
execution of this Agreement and the Conveyancing Agreement, Authority is executing and
delivering to Developer a Collateral Assignment of Cooperation Agreement (the “Collateral
Assignment of Cooperation Agreement”) assigning to Developer Authority’s rights under the
Cooperation Agreement in the event that Authority defaults in its obligations to enforce such
Agreement as set forth in the Conveyancing Agreement. Accordingly, from and after execution
by the Parties of the Cooperation Agreement,3 City shall not modify, amend, waive, postpone,
extend, renew, replace, reduce or otherwise effectively change any provisions of the Cooperation
Agreement with respect to any matter described above, without obtaining the prior written consent
of Developer, which may be withheld in Developer’s sole discretion.
ARTICLE 10. ANNUAL REVIEW.
Annual Review. Following commencement of construction by Developer,
City and Developer shall review the performance of this Agreement and the development of the
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Project, on or about each anniversary of the Effective Date (the “Annual Review”). The cost of
the Annual Review shall be borne by Developer and Developer shall pay a reasonable deposit in
an amount requested by City to pay for such review. At the Annual Review, City shall review the
extent of good faith substantial compliance by Developer with the terms of this Agreement. Such
periodic review shall be limited in scope to compliance with the terms of this Agreement pursuant
to Section 65865.1 of the Government Code and the monitoring of mitigation in accordance with
Section 21081.6 of the Public Resources Code. Developer shall cooperate in such review;
provided however, that Developer, for so long as it is a publicly traded company, shall have no
obligation to provide any information delivery of which would cause a violation of its federal
(Securities and Exchange Commission) or state disclosure obligations, until such time as it has
complied with such disclosure requirements.
Report and Response. The Director shall prepare and after consultation
with Developer submit to Developer and thereafter to the City Council a written report on the
performance of the Project, and identify any deficiencies and explain why such deficiencies have
occurred and Developer’s plan to correct them. A deficiency shall include the failure to timely
proceed with development. Developer’s written response shall be included in the Director’s report.
The report to Council shall be made within forty-five (45) calendar days of each Anniversary Date.
If any deficiencies are noted or if requested by a Councilmember, the report can be brought before
the City Council at a public meeting.
Failure to Comply. If City finds and determines that Developer has not
substantially complied with the material terms and conditions of this Agreement for the period
under review or that Developer fails to cooperate with City in the performance of the review,
including making records in Developer’s possession available to City that Developer is authorized
to disclose (and taking into account any restrictions on disclosure imposed on publicly traded
companies pursuant to SEC regulation or other federal or state laws or regulations), City may, in
accordance with the procedures set forth in Section 11.5 and after provision of the notice and cure
periods set forth in Section 11.4, declare a Developer Default.
Major Review. Unless triggered by serious complaint that warrants review
of these matters, not more than once every five (5) years, at the discretion of City, the Annual
Review shall be a Major Review which, besides the elements contained in Section 10.1, shall
additionally include:
(a)
An audit of sales tax revenues, but with Developer only responsible
for any information in its possession.
(b)

An environmental review of all CEQA mitigation measures.

(c)

Summary of any significant complaints concerning the Project.

(d)

Summary of general maintenance of Project.

(e)
Any recommendations for improvement of Project performance to
meet objectives of this Agreement.
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(f)
Other significant issues pertaining to the obligations of Developer
under this Agreement, in discretion of Director.
(g)

Public presentation of the report to the City Council at a public

meeting.
Certificate of Review. Any of the elements set forth in Section 10.4 may
be included in an Annual Review at the election of City. If, at the conclusion of an Annual Review
or Major Review, City finds that Developer is in substantial compliance with this Agreement, City
shall, upon request by Developer, issue a Certificate of Review to Developer in a form approved
by City.
Performance Review. In addition to the Annual Review, at any time based
upon complaint or other cause, the Director may initiate a Performance Review, carried out in
accordance with the same procedure used for an Annual Review.
Failure to Conduct Annual Review. The failure of City to conduct the
Annual Review or Major Review shall not be a Developer Default unless Developer fails to
cooperate in providing necessary information.
ARTICLE 11. DEFAULT, REMEDIES AND TERMINATION.
Rights of Non-Defaulting Party after Default. The Parties acknowledge that
both Parties shall have hereunder all the remedies as provided below following the occurrence of
a default to enforce any covenant or agreement herein. Before this Agreement may be terminated
or action may be taken against a defaulting Party (“Defaulting Party”) to obtain judicial relief or
otherwise, the Party seeking relief for a default (“Non-Defaulting Party”) shall comply with the
notice and cure provisions of Section 11.4.
Recovery of Money Damages.
11.2.1 No Recovery of Monetary Damages. Due to the complex trade-off
of rights under this Agreement, there shall be no recovery for monetary damages for a breach of
this Agreement, provided that the provisions of this Section shall not limit the right of any Party
to reimbursement of amounts due under this Agreement or to interest or late fees as specified in
Sections 11.2.4 and 11.9. Instead, a dispute resolution process is provided in Section 11.5. The
Parties shall be entitled to equitable relief in the form of specific performance or injunction in the
event of a violation of the terms hereof following utilization of the dispute resolution process.
11.2.2 Force Majeure for Delays. In the event of any claimed delay or
Force Majeure under this Agreement, the sole recourse of the Party damaged by the delay shall be
an extension of their performance deadlines, provided that the provisions of this Section shall not
limit the right of any Party to reimbursement of amounts due under this Agreement or to interest
or late fees as specified in Sections 11.2.4 and 11.9.
11.2.3 Restitution of Improper Fees or Exactions. In the event any fees or
exactions, whether monetary or through the provision of land, good or services, are imposed on
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the Project or the Developer Property, other than those authorized pursuant to this Agreement,
Developer shall be entitled to recover from City restitution of all such improperly assessed fees or
exactions, either in kind or the value in-lieu of the fees or exaction, together with interest thereon
at the rate of the maximum rate provided by Section 11.2.4.
11.2.4 Reimbursement for Monetary Default. In the event either Party fails
to perform any monetary obligation under this Agreement, the Non-Defaulting Party may sue for
the payment of such sums to the extent due and payable. The Defaulting Party shall pay interest
thereon at the lesser of: (i) eight percent (8%) per annum, or (ii) the maximum rate permitted by
law, from and after the due date of the monetary obligation until payment is actually received by
the Non-Defaulting Party.
Compliance with the Claims Act. Compliance with this Article 11 shall
constitute full compliance with the requirements of the Claims Act, Government Code § 900 et
seq., pursuant to Government Code § 930.2 in any action brought by Developer.
Notice and Opportunity to Cure. A Non-Defaulting Party in its discretion
may elect to declare a default under this Agreement by delivering a written notice of the alleged
default (“Notice of Default”) in accordance with the procedures hereinafter set forth for any
alleged failure or breach of any other Party to perform any material duty or obligation under the
terms of this Agreement. Notwithstanding any failure or breach, a Party shall be deemed to be in
Default under this Agreement (and therefore, a Defaulting Party) only if: (i) the Non-Defaulting
Party has provided a Notice of Default to such Party setting forth the nature of the breach or failure
and the actions, if any, required to cure such breach or failure, and (ii) the Party for which a breach
is alleged shall have failed, if the breach or failure can be cured, to take such actions and cure such
default (x) within twenty (20) calendar days after the date of its receipt of the written notice
delivered by the Non-Defaulting Party for monetary defaults and (y) for all other defaults, within
thirty (30) calendar days after the date of its receipt of the Notice of Default delivered by the NonDefaulting Party, provided, however, if any non-monetary default cannot be cured within such
thirty (30) day period, then the Party against which a default is alleged shall not be deemed in
breach of this Agreement if and as long as such Party does each of the following:
(a)
Notifies the Non-Defaulting Party in writing with a reasonable
explanation as to the reasons the asserted default is not curable within the thirty (30) day period;
(b)
action to cure the default;

Notifies the Non-Defaulting Party of its Party’s proposed course of

(c)

Promptly commences to cure the 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
(e)

Diligently prosecutes such cure to completion,
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Dispute Resolution.
11.5.1 Meet & Confer. Prior to any Party issuing a Notice of Default, the
Non-Defaulting Party shall inform the Party whose breach is alleged either orally or in writing of
the alleged Default and request a meeting to meet and confer over the alleged default and how it
might be corrected. The Parties through their designated representatives shall meet within ten (10)
calendar days of the request therefor. The Parties shall meet as often as may be necessary to correct
the conditions of default, but after the initial meeting either Party may also terminate the meet and
confer process and revive the claim of default by proceeding with a formal Notice of Default under
Section 11.5.2.
11.5.2 Notice of Default. Should a Party, following receipt of a Notice of
Default, fail to timely cure any default within the time period provided above, the Non-Defaulting
Party may, in its discretion, extend the time for performance or provide the Defaulting Party with
an additional notice of Default; provided that no Party shall be in Default under this Agreement
unless a Notice of Default shall have been delivered and an opportunity to cure such alleged default
shall have been provided as described in this Article 11.
11.5.3 Termination. Any termination permitted by this Agreement shall be
carried out by provision of a Termination Notice stating that the Non-Defaulting Party will elect
to terminate the Agreement within thirty (30) calendar days and stating the reasons therefor
(including a copy of any specific charges of Default) and a description of the evidence upon which
the decision to terminate is based (“Termination Notice”). No Termination Notice shall be issued
unless a Notice of Default shall have been delivered and an opportunity to cure each alleged default
shall have been provided as described in this Article 11. Once a Termination Notice has been
issued, the Non-Defaulting Party’s election to terminate this Agreement will only be waived if
(i) the Defaulting Party cures all Defaults prior to the date of termination, or (ii) if the Defaulting
Party is Developer, Developer requests a Termination Hearing within ten (10) calendar days of
receiving such Termination Notice, and such Hearing results in contrary action on the Default.
11.5.4 Hearing Opportunity Prior to Termination. Prior to any termination
of this Agreement by City, a termination hearing may be conducted as provided herein
(“Termination Hearing”) if Developer, as Defaulting Party, requests such hearing within ten (10)
calendar days of receiving the Termination Notice. The Termination Hearing shall be scheduled
as an open public hearing item at a regularly-scheduled City Council meeting within ninety (90)
calendar days of the request for Termination Hearing, subject to any legal requirements including,
but not limited to, the Ralph M. Brown Act, Government Code Sections 54950-54963. At said
Termination Hearing, Developer shall have the right to present evidence to demonstrate that it is
not in Default with respect to any matter for which termination of this Agreement is a permitted
remedy hereunder and to rebut any evidence presented in favor of termination. Based upon
substantial evidence presented at the Termination Hearing, as may be adjourned from time to time,
the Council may, by adopted resolution, act as follows:
(a)

Decide to terminate this Agreement, subject to the provisions of
Section 11.7.
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(b)
Determine that Developer is innocent of a Default or has cured the
Default and, accordingly, dismiss the Termination Notice and any charges of Default; or
(c)
Impose conditions on a finding of Default and a time for cure, such
that Defaulting Party’s fulfillment of said conditions will waive or cure any Default.
In the event that, following the issuance by the City of a Termination Notice, Developer or
any person or entity on behalf of Developer either (i) cures the Developer Default or (ii) if the
termination is a permitted remedy for such Default prior to completion of Phase I only, Developer
completes Phase I of the Project prior to the termination date, such termination shall cease and
terminate with respect to the Developer Default. Following the decision of the City Council, any
Party dissatisfied with the decision may seek judicial relief consistent with this Article.
Developer Default. Following delivery of notice by City to Developer in
accordance with Section 11.4 and failure of Developer to timely cure, the following shall be a
Developer Default under this Agreement:
11.6.1 Failure to Defend Litigation. Developer fails to defend Claims or
Litigation with respect to Existing Development Approvals as and to the extent required by Section
13.4 or fails to otherwise comply with the provisions of Section 13.4.
11.6.2 Refusal to Obtain Permits or Commence Construction. Developer
refuses to apply for building permits and commence construction of the improvements for Phase I
of the Project in accordance with the Schedule of Performance as extended by Force Majeure or
otherwise in accordance with this Agreement.
11.6.3 Failure to Complete. Once City issues building permits for the
Project, Developer commences construction but fails to complete Phase I of the Project and open
for business prior to the first anniversary of the date set forth therefor in the Schedule of
Performance, as extended by Force Majeure or otherwise in accordance with this Agreement.
Nothing herein shall restrict Developer from completing the Project in two Phases as described in
Section 5.7.
11.6.4 Failure to Participate in Insurance. Developer fails to participate
in Development PLL required in Section 13.2 or to provide the indemnification in accordance with
the terms of Section 13.3.
11.6.5 Failure to Pay. Developer fails to timely pay any sums Developer
is required by this Agreement to pay.
11.6.6 Other Defaults. Any other material breach of the terms hereof.
Termination. The Parties shall have the following rights to terminate this
Agreement. Other than as provided below, the Parties shall not have the right to terminate this
Agreement.
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11.7.1 Termination Before Transfer of Developer Property. Before the
conveyance by Authority of the Developer Property to Developer pursuant to the Conveyance
Agreement, this Agreement may be terminated as follows:
(i)

By a Non-Defaulting Party due to the uncured material Default

(ii)
Conveyancing Agreement.

By either Party concurrently with the termination of the

of the Defaulting Party.

(iii) By either Party in the event of a Final Adverse Judgment in any
Claims or Litigation with respect to the Existing Development Approvals.
11.7.2 Termination After Transfer of Developer Property. From and after
the date that Developer acquires title to the Developer Property and until the issuance of a
Certificate of Completion for Phase I, a Non-Defaulting Party may terminate this Agreement only
for an uncured material Default by the Defaulting Party.
11.7.3 Termination After Completion of Phase I. From and after issuance
of the Certificate of Completion for Phase I, City shall have the right to unilaterally terminate this
Agreement only (i) for material persistent Defaults by Developer that remain uncured after
applicable cure periods and for which the City has no other reasonable remedy and (ii) if Developer
ceases operation of completed portions of the Project for 365 calendar days for reasons other than
Force Majeure or City Delay,
Effect of Termination. If this Agreement is terminated for any reason, such
termination shall not affect any right or duty arising from City entitlements or Development
Approvals with respect to the Developer Property approved concurrently with or subsequently to
the approval of this Agreement by the City Council where a building permit has been obtained,
and with respect to which substantial work has commenced. No termination of this Agreement
shall prevent Developer from completing and obtaining certificates of occupancy for buildings or
other improvements authorized pursuant to valid building permits approved by the City or under
construction at the time of termination subject to existing City ordinances, including without
limitation, otherwise vested rights.
Late Payment. Where one of the Parties hereto is required to make a
payment to the other, payments shall be made promptly, and, unless otherwise specified, in no less
than thirty (30) calendar days after the date of delivery of written request for payment supported
with appropriate documentation. Any payment not made within thirty (30) calendar days of the
due date then accrues interest compounded monthly at the rate set forth in Section 11.2.4.
CALReUSE. Upon acquisition of the Developer Property, an appropriately
creditworthy affiliate of Developer will agree to indemnify City against any loss of City’s Five
Million Six Hundred Thousand Dollar ($5,600,000) CALReUSE grant to the extent such loss
results from Developer’s failure to thereafter diligently pursue the Project, other than by reason of
circumstances beyond its control.
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Waiver of Breach. By not challenging any (Existing or Future)
Development Approval within ninety (90) calendar days of the action of City enacting the same,
Developer shall be deemed to have waived any claim that any condition of approval is improper
or that the action, as approved, constitutes a breach of the provisions of this Agreement.
Venue. In the event of any judicial action, venue shall be in the Superior
Court of Los Angeles County.
ARTICLE 12. ASSIGNMENT AND BINDING SITE COVENANTS.
Right to Assign. Neither Party shall have the right to assign this Agreement
or any interest or right thereunder without the prior written consent of the other Party, except that
Developer may without City’s approval assign its rights and obligations under this Agreement to
another entity which is at least fifty percent (50%) owned and effectively controlled (directly or
indirectly) by The Macerich Partnership, L.P., which is the current sole member of Developer (a
“Permitted Transfer”) or to any entity to which Authority permits an assignment pursuant to the
Conveyancing Agreement. Any assignee of Developer’s rights hereunder shall own, develop and
operate the Developer Property pursuant to the provisions of this Agreement. The obligation to
obtain a joint venturer’s consent to typical joint venture “major decisions” does not vitiate effective
control. City may assign this Agreement to a successor-in-interest to City that may be created by
operation of law.
Effective Assignment by Transfer of Entity Interests. Any transfer of
interests in Developer or any successor to Developer after a Permitted Transfer shall constitute an
unpermitted effective assignment of this Agreement only if following all such transfers the thencurrent developer is not at least fifty percent (50%) owned and effectively controlled (directly or
indirectly) by The Macerich Partnership, L.P.
Assumption by Assignee. No attempted assignment of any of Developer’s
obligations hereunder which requires City’s approval shall be effective unless and until the
successor entity signs 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 12.3 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 writing executed by City.
In no event shall City’s release of Developer from liability under this Agreement upon a transfer
be unreasonably withheld or delayed.
No Approval Needed for Certain Transfers. Notwithstanding any provision
of this Agreement to the contrary, City approval of an Assignment of any portion of the Developer
Property under this Agreement shall not be required in connection with any of the following (which
shall also for purposes hereof be deemed a Permitted Transfer):
(a)
Any mortgage, deed of trust, sale/lease-back, or other form of
conveyance for financing, and any resulting foreclosure, sale or assignment in lieu thereof.
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(b)
The granting of covenants, easements and/or dedications to facilitate
the development of the Project on the Developer Property.
(c)

A transfer of common areas to a duly-organized property owners’

association.
Subject to Terms of Agreement. Following any Assignment of any of the
rights and interests of Developer under this Agreement, in accordance with Section 12.1 above,
the exercise, use and enjoyment of such rights and interests shall continue to be subject to the terms
of this Agreement to the same extent as if the assignee or transferee were Developer.
Release of Developer. Upon the written consent of City to the complete
assignment of this Agreement, or any Permitted Assignment, and the express written assumption
of the assigned obligations of Developer under this Agreement by the assignee, Developer shall
be relieved of the assigned obligations under this Agreement with respect to the portion of the
Developer Property transferred, except to the extent Developer is in Default under the terms of
this Agreement prior to the transfer.
Transfer of Sales Tax Assistance. Any transfer of the Developer Property
shall include a transfer of the Sales Tax Assistance which cannot be transferred to any entity not
an owner or operator of the Project.
Transfer of Development Rights. For purposes of the Specific Plan,
Developer is the owner of Planning Area 2 and shall have the right, in its sole discretion, during
the Term, to assign development rights in excess of the Phase I allocation of 450,000 GBA square
feet to owners or operators of portions of the Remainder Site in accordance with the requirements
of Section 3.5 of the Specific Plan. At the termination of this Agreement, any development rights
not then utilized by Developer may be utilized by the City elsewhere on the 157 Acre Site, but
nothing herein shall prevent City from amending the Specific Plan with appropriate CEQA review
to increase entitlement rights on the Remainder Site, so long as such entitlements do not have the
effect of reducing entitlement rights on the Developer Property.
ARTICLE 13. INSURANCE,
ACTIONS.

RELEASES,

INDEMNITIES,

AND

THIRD-PARTY

Compliance with RAP. In connection with the development, operation and
use of the Developer Property, Developer and City shall at all times comply with the RAP, as the
same may be amended or modified by DTSC from time to time.
Insurance. Authority has obtained a comprehensive pollution legal liability
program (“Development PLL”) in which Developer will participate. Authority and Developer
intend to obtain additional insurance in accordance with the Information Administration
Agreement attached as Exhibit “M”, which details the terms and conditions of those insurance
policies and shall dictate the terms of defense and indemnity on insured matters. Developer shall
pay its share for such coverage as described on Exhibit “M”. This insurance will include coverage
for environmental claims and provides protection to the public entities, developers, property
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owners and enrolled contractors carrying out construction on the Developer Property, including
coverage for general liability, personal injury, property damage and other claims.
Hold Harmless: Developer’s Operations Following Completion of Phase I.
From and after the completion of Phase I, with respect only to third party claims and litigation not
covered by the insurance described in Exhibit “M”, Developer shall defend, save and hold City
and its elected and appointed boards, commissions, officers, agents, and employees harmless from
any and all claims, costs (including attorneys’ fees) and liability for any damages, personal injury
or death, which may arise, directly or indirectly, from activities or business operations of
Developer or Developer’s agents, contractors, subcontractors, or employees on the Developer
Property with respect to the Project, whether such operations be by Developer or by contractors or
subcontractors to 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; provided that (i) the foregoing indemnity shall exclude
matters arising from or related to the presence of hazardous materials in place or generated from
materials or conditions in place prior to conveyance of the Developer Property to Developer; (ii) to
the extent that the comprehensive insurance program discussed in Section 13.2 continues, is
reviewed, and provides coverage, and so long as Developer is contributing its share of premium,
the obligations of Developer under this Section 13.3 shall not apply if coverage for defense and
payment of loss, in any amount, is provided to Authority and City, as applicable, under any of the
insurance programs obtained and maintained by Authority or Developer and listed on
Exhibit “M” and performance by such insurers shall be deemed to satisfy the obligations of
Developer hereunder; (iii) the obligations of Developer under this Section shall not apply to any
claims, actions, or proceedings arising through the gross negligence or willful misconduct of City,
Authority, and their respective members, officers, agents or employees; and (iv) the obligations of
Developer under this Section shall not apply with respect to agents, contractors and subcontractors
retained by Authority or City and being directed by either of them.
Litigation Indemnity.
13.4.1 Non-Liability of City Concerning Entitlements: City Actions. The
Parties acknowledge that there may be challenges to the legality, validity and adequacy of the
Development Approvals and/or this Agreement or any amendment hereto in the future; and if
successful, such challenges could delay or prevent the performance of this Agreement and the
development of the Project. City shall have no liability under this Agreement for the inability of
Developer to construct the Project as the result of a judicial determination that the Existing
Development Approvals, the General Plan, the zoning, the Land Use Regulations, or any portions
thereof are invalid or inadequate or not in compliance with law. Nonetheless, City agrees to and
shall timely take all actions which are necessary or required to uphold the validity and
enforceability of this Agreement and the Development Approvals. If this Agreement or any
portion hereof, or any Development Approval is adjudicated or determined to be invalid or
unenforceable, City agrees, subject to all legal requirements, to consider and implement all
modifications to this Agreement and the Development Approvals which are necessary or required
to render them valid and enforceable to the extent permitted by applicable law.
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13.4.2 Participation in Litigation; Indemnity. Developer agrees to
indemnify City and its elected boards, commissioners, officers, agents, and employees and to hold
and save 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) for any
Claims or Litigation (other than litigation commenced by City or Authority or any entity under the
control of or affiliated with either of them) seeking to restrain, enjoin, challenge or delay issuance
of any of the Development Approvals or this Agreement. City shall provide Developer with notice
of the pendency of such action and shall request that Developer defend such action. Developer
may utilize the City Attorney’s office or use legal counsel of its choosing, but shall reimburse City
for any necessary legal cost incurred by City. Developer shall provide a deposit in the amount of
City’s estimate, in its sole and absolute discretion, of the cost of litigation, in a rolling 90-day basis,
which shall be updated monthly, and shall make additional deposits as requested by City to keep
the deposit at such level. City may ask for further security in the form of a deed of trust to land of
equivalent value. If Developer fails to provide or maintain the deposit, City may abandon the
action and Developer shall pay all costs resulting therefrom and City shall have no liability to
Developer. During any such pending litigation with respect to the Existing Entitlement Approvals
or the Project Approvals, Developer’s obligation to pay the cost of the action, including judgment,
shall extend until a Final Adverse Judgment or successful final termination of the Claims or
Litigation is obtained; provided however that Developer may terminate the Conveyancing
Agreement in accordance with its terms during any Challenge Litigation (as defined in the
Conveyancing Agreement) and in such event the obligations of Developer under this Section 13.4
shall concurrently terminate. With respect to any Claims or Litigation relating to a Future
Development Approval, Developer may at any time notify the City of Developer’s intention to
withdraw its request for such approval, and the obligations of Developer under this Section 13.4
shall terminate upon the date of such withdrawal, provided that Developer shall be obligated to
indemnify the City for its costs and expenses from the commencement of the Claims or Litigation
until the withdrawal from any then pending proceedings or litigation. In the event of an appeal, or
a settlement offer, the Parties shall confer in good faith as to how to proceed. In light of
Developer’s indemnity for Claims or Litigation, neither Party shall have the right to settle the
litigation without the prior written consent of the other. Neither City nor Developer shall have any
rights or obligations under this Section 13.4 prior to the Effective Date although Developer may,
in its sole and unfettered discretion, assume the obligations if it chooses to do so.
13.4.3 Developer Default; City Right to Abandon. If Developer fails to
timely pay such funds, City may abandon the action without liability to Developer and may recover
from Developer any attorneys’ fees and other costs for which City or Authority may be liable as a
result of abandonment of the action.
13.4.4 Developer Request for Modifications to Entitlements. Developer
shall have the right to settle or confess judgment of any Claims or Litigation and then remedy the
alleged defects that were the subject of the Claims or Litigation and either apply for re-approval
of or request modifications to the Existing Development Approvals, Future Development
Approvals and/or Project Agreements to the extent set aside as a result of such resolution of the
Claims or Litigation.
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Survival of Indemnity Obligations. All indemnity provisions set forth in
this Agreement shall survive termination of this Agreement for any reason other than City’s
Default.
ARTICLE 14. COVENANTS, MAINTENANCE CC&RS AND CFD.
Covenant Run with the Land. Subject to the provisions of Articles 12 and
15 and pursuant to the Development Agreement Statute (Government Code § 65868.5):
14.1.1 Binding on Successors. 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 Developer 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;
14.1.2 Equitable Servitudes. All of the provisions of this Agreement shall
be enforceable as equitable servitudes and constitute covenants running with the land pursuant to
applicable law; and
14.1.3 Benefit and Burden. Each covenant to do or refrain from doing some
act on the Developer Property hereunder (i) is for the benefit of and is a burden upon every portion
of the Developer Property, (ii) runs with such lands, and (iii) is binding upon each Party and 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.
Declaration of Non-Discrimination. Developer covenants that, by and for
itself, its heirs, executors, assigns, and all persons claiming under or through them, that there shall
be no discrimination against or segregation of, any person or group of persons on account of race,
color, creed, religion, sex, marital status, sexual orientation or gender preference, national origin,
or ancestry in the performance of this Agreement. Developer shall take affirmative action to ensure
that employees are treated during employment without regard to their race, color, creed, religion,
sex, marital status, sexual orientation or gender preference, national origin, or ancestry. This
provision shall be included in the recorded Cell 2 CC&Rs.
14.2.1 Declaration of Covenants, Conditions and Restrictions. Prior to the
transfer of the Developer Property to Developer, Developer and Authority shall negotiate and shall
submit to City for its review and approval a proposed form of Declaration of Covenants,
Conditions and Restrictions applicable to the Developer Property (“Cell 2 CC&Rs”). It is
anticipated that the Cell 2 CC&Rs will contain covenants for (i) general maintenance standards to
provide an attractive and well-maintained development, (ii) operation and maintenance of the BPS
which come into the Cell 2 Surface Lot and attach to the buildings and their respective roofs, which
are to be operated and maintained by Authority and (iii) the provisions of Section 4.7.3 of this
Agreement, which shall be a covenant by City for the benefit of Developer and which shall survive

Fashion Outlets Los Angeles Development
Agreement 3-16-18 FINAL for print

50

City of Carson/CAM-Carson LLC
Development Agreement

the termination of this Agreement for such period as the Cell 2 Surface Lot is utilized for retail
and outlet uses.
. City shall be a party to the Cell 2 CC&Rs and thereby shall have a right
to enforce maintenance covenants contained in the Cell 2 CC&Rs as further set forth therein,
including the right to recover its enforcement costs, any noncompliance by Developer following
notice and the opportunity to cure provided in the Cell 2 CC&Rs. The Cell 2 CC&Rs shall be
recorded at the close of escrow for the Developer Property. The Cell 2 CC&Rs shall be enforceable
solely by Developer, Authority and City and their respective governmental successors, and shall
not benefit private owners or occupants of the 157 Acre Site or any portion thereof other than
owners of the Cell 2 Surface Lot.
Community Facilities Districts.
14.4.1 Existing CFDs. Two (2) Community Facility Districts have been
established by City under statutory authority to pay for, respectively (i) O&M for Remedial
Systems (CFD 2012-1) (“Remediation CFD”) costs and (ii) the costs of installation, operation
and maintenance of Entry Signs and Entry Plazas and the costs of operation and maintenance of
public infrastructure within the 157 Acre Site (CFD 2012-2) (“Infrastructure CFD”; collectively
with the Remediation CFD, the “Existing CFDs”).
14.4.2 Restructure of Existing CFDs; Restrictions. City shall take such
actions as are necessary or reasonably required to restructure the terms of the Existing CFDs
encumbering the Developer Property such that the Project will be charged only such annual
amounts as are necessary to pay the Project’s pro rata share, (i) for the Remediation CFD, of only
those line items for operation and maintenance of the Remedial Systems set forth on Exhibit “F”
required in connection with the 157 Acre Site (the “O&M”) and (ii) for the Infrastructure CFD,
(1) costs of operation and maintenance of public infrastructure within the 157 Acre Site and
(2) costs of installation, operation and maintenance of the Entry Plazas, including Entry Signs.
The Existing CFDs shall be restructured or a new CFD approved (as restructured or replaced,
collectively, the “CFD”) in a manner to provide no greater proceeds than are required for the
foregoing, and the CFD shall be dedicated solely to the foregoing costs. Actual CFD assessments
can rise or fall due to the actual costs of such line items, subject to the limitations contained in the
following sentence. Regardless of actual costs incurred by City, Authority or any community
facilities district, neither Developer, the Project nor the Developer Property shall be charged,
collectively, by the Existing CFDs or the CFD for the items specified in clauses (i) and
(ii)(1) above, more than One Dollar and Seventy-Five Cents ($1.75) per square foot of GBA on an
annual basis, except that (1) upon the later of (a) sale by Authority to private developers of all of
the Remainder Site and (b) the date that is eight (8) years following the grand opening of Phase I,
the $1.75 cap on per square foot CFD assessments may be increased proportionately for the Cell
2 Surface Lot upon an affirmative vote (by the majority or other percentage required by law) to
increase the CFD cap by the landowners of the 157 Acre Site carried out in accordance with then
applicable laws; and (2) in the event that Authority or City grants to any Responsible Developer
proportionately more favorable CFD rates or terms of any kind including, but not limited to, a
lesser CFD cost or lesser cap than that set forth above, Developer shall be entitled to the same rates
and terms and the same cap granted to such Remainder Developer. In addition, Developer shall
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be responsible to pay its pro rata share of the costs of installation, operation and maintenance of
the Entry Plazas, including Entry Signs, which shall be equal to thirty percent (30%) of the
reasonable costs incurred by the City in each year for such purpose. The City has also previously
created or commenced creation of CFD 95-1, which continues to appear on title reports for the
Cell 2 Surface Lot. City agrees to determine whether CFD 95-1 was formed, and if formed and
not previously terminated, to terminate such CFD prior to transfer of the Developer Property by
Authority to Developer. In all events, prior to the conveyance of the Cell 2 Surface Lot to
Developer, the City shall demonstrate to the satisfaction of Developer and the title company that
CFD 95-1 does not affect the Cell 2 Surface Lot.
14.4.3 No Other CFDs. There shall be no tax or other financial burden
imposed on the Developer Property or the improvements thereon on account of the CFD or any
similar taxing authority of City or any agency or instrumentality of City or controlled by City,
other than as set forth in this Section and the CFD shall be in lieu of any other assessments, special
taxes, fees or charges that may otherwise be charged on account of the types of services covered
thereby.
14.4.4 Developer Review.
City will provide Developer with the
opportunity to review and provide input on all documents and budgets relating to the establishing
or restructuring the CFD (including, without limitation, any funding and acquisition agreement
and the rate and method of allocating the CFD assessments) at least thirty (30) calendar days prior
to the date on which the formation documents or amendments to the Existing CFDs or any CFD
are expected to be submitted for the agenda package for the first public hearing related to such
formation or amendment. Developer will not oppose a determination by City to form or amend
the CFD, including without limitation a determination to subject all or any portion of the Developer
Property and improvements thereon to such assessment, provided that City, the CFD and such
assessments comply with the requirements of this Section 14.4.
Representations and Warranties of City. City represents and warrants to
Developer that, to City’s Actual Knowledge, the following matters are true and correct as of the
Effective Date:
14.5.1 City. City is a general law city and a municipal corporation under
the laws of the State of California. City has the legal power, right and authority to enter into this
Agreement and the instruments and documents referenced herein to which City is a party, to
consummate the transactions contemplated hereby, to take any steps or actions contemplated
hereby, and to perform its obligations hereunder.
14.5.2 Actions and Findings. City has taken all actions and adopted such
findings as may be required under applicable law to enter into this Agreement and the Cooperation
Agreement and perform its obligations thereunder.
14.5.3 No Violation. City’s execution and delivery of, and performance of
its obligations under this Agreement {, the Cooperation Agreement} and other agreements to
which City is a party necessary to carry out this transaction, do not (i) violate the laws, acts or
agreements pursuant to which City was created and is governed, (ii) violate, breach, or result in a
default under any existing obligation of or restriction on City, or (iii) breach or otherwise violate
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any existing obligation of or restriction on City under any order, judgment or decree of any state
or federal court or federal or state governmental authority.
14.5.4 Required Consents. No order, consent, permit or approval of any
state or federal governmental authority is required on the part of City for the execution and delivery
of, and performance of its obligations under, this Agreement and the Cooperation Agreement,
except for such as have been obtained.
Representations and Warranties of Developer. Developer represents and
warrants to City that, to Developer’s Actual Knowledge, the following matters are true and correct
as of the Effective Date:
14.6.1 Developer. Developer is a limited liability company formed under
the laws of the State of Delaware. Developer has the legal power, right and authority to enter into
this Agreement and the instruments and documents referenced herein to which Developer is a
party, to consummate the transactions contemplated hereby, to take any steps or actions
contemplated hereby, and to perform its obligations hereunder.
14.6.2 Actions and Findings. Developer has taken all actions and adopted
such findings as may be required under applicable law to enter into this Agreement and the
Cooperation Agreement and perform its obligations thereunder.
14.6.3 No Violation. Developer’s execution and delivery of, and
performance of its obligations under this Agreement {, the Conveyancing Agreement} and other
agreements to which Developer is a party necessary to carry out this transaction, do not (i) violate
the laws, acts or agreements pursuant to which Developer was created and is governed, (ii) violate,
breach, or result in a default under any existing obligation of or restriction on Developer, or
(iii) breach or otherwise violate any existing obligation of or restriction on Developer under any
order, judgment or decree of any state or federal court or federal or state governmental authority.
14.6.4 Required Consents. No order, consent, permit or approval of any
state or federal governmental authority is required on the part of Developer for the execution and
delivery of, and performance of its obligations under, this Agreement and the Cooperation
Agreement, except for such as have been obtained.
Actual Knowledge. For purposes of this Section and each of the documents
executed in connection herewith, “Actual Knowledge” or words of similar import means and is
limited to the actual knowledge, as of Effective Date, or, if specifically stated, as of the date of
transfer of the Developer Property by Authority to Developer, of Ken Farfsing or John Raymond
for City and Tom Leanse or Garrett Newland for Macerich, without any further duty of inquiry or
independent investigation on the part of the Party or such individual. Each Party represents and
warrants that such persons are the persons within such Party’s organization having overall
responsibility for the operation and management of Cell 2. Each Party understands and agrees that
such individual shall not be personally liable for any representation or warranty set forth herein.
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ARTICLE 15. MORTGAGEE PROTECTION.
Definitions. As used in this Section, the term “Mortgage” shall include any
mortgage, whether a leasehold mortgage or otherwise, deed of trust, or other security interest, or
sale and lease-back, or any other form of conveyance for financing. The term “Lender” shall
mean and include the holder of the obligations secured by any such mortgage, deed of trust, or
other security interest, or the lessor under a lease-back, or the grantee under any other conveyance
for financing.
Notice to City of Mortgage. Notwithstanding the restrictions on transfer in
Article 12, mortgages required for construction or term financing of the Project shall be permitted
without consent of City. Developer or Lender (or any other entity permitted to acquire title under
this Agreement) may notify City in advance of any Mortgage or any extensions or modifications
thereof. Any Lender which has so notified City shall not be bound by any amendment or
modification to this Agreement without such Lender giving its prior written consent thereto.
Developer’s Breach Not Defeat Mortgage Lien. Developer’s breach of any
of the covenants or restrictions contained in this Agreement shall not defeat or render void 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 successful bidder at any foreclosure sale under any such Mortgage,
transferee in lieu thereof or similar transferee.
Lender Not Obligated to Construct or Complete Improvements. The Lender
under any Mortgage shall in no way be obligated by the provisions of this Agreement to construct
or complete the improvements or to guarantee such construction or completion. Nothing in this
Agreement shall be deemed or construed to permit or authorize any such Lender to devote the
Project or any portion thereof to any uses, or to construct any improvements thereon, other than
those uses or improvements provided for or authorized by this Agreement.
Notice of Default and Termination Notice to Mortgagee. Whenever City
shall deliver any notice or demand to Developer with respect to any breach or default by Developer
hereunder or any proposed termination of this Agreement, City shall at the same time deliver a
copy of such notice or demand to each Lender of record of any Mortgage who has previously made
a written request to City therefor, or to the representative of such lender as may be identified in
such a written request by the lender. No Notice of Default or Termination Notice shall be effective
as to the Lender unless such notice is given.
Right to Cure. Each Lender (insofar as the rights of City are concerned)
shall have the right, at its option, within ninety (90) calendar days after the receipt of a Notice of
Default or Termination Notice, and one hundred twenty (120) calendar days after Developer’s cure
rights have expired, whichever is later, to:
(a)
Obtain possession, if necessary, and to commence and diligently
pursue the cure until the same is completed, and
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(b)
Add the cost of said cure to the security interest debt and the lien or
obligation on its security interest;
provided that, in the case of a default which cannot with diligence be remedied or cured within
such cure periods referenced above in this Section 15.6, including as a result of delays in obtaining
possession of the Developer Property or Developer’s bankruptcy, such Lender shall have
additional time as reasonably necessary to remedy or cure such default. In the event there is more
than one such Lender, the right to cure or remedy a breach or default of Developer under this
Section shall be exercisable only by the Lender that is first in priority, or as such Lenders may
otherwise agree among themselves, but there shall be only one exercise of such right to cure and
remedy a breach or default of Developer under this Section.
Assuming Lender. If a Lender or foreclosure transferee shall undertake to
continue the construction or completion of the improvements on the Developer Property as
contemplated by this Agreement (beyond the extent necessary to preserve and protect the
improvements or construction already made), it must first assume the obligations of Developer
under this Agreement by written agreement reasonably satisfactory to City. The Lender must also
submit evidence satisfactory to City that it has the qualifications and financial responsibility
necessary to perform such obligations, and must agree to complete, in the manner required by the
Agreement, the improvements to which the lien or title of Lender relates.
Reasonable Modifications. City and Developer acknowledge that many
Lenders have specific, detailed requirements for Lender protection as a condition to making loans
secured by real property, and therefore City agrees to make such modifications and additions to
the foregoing Lender protection provisions as Lenders may reasonably require, provided (i) they
are consistent with then-current market practices of such Lenders in general, and (ii) they do not
require any modifications to the Development Plan.
ARTICLE 16. MISCELLANEOUS.
Estoppel Certificate. Either Party (or a Mortgagee under Article 15) may at
any time deliver written notice to the other Party requesting an Estoppel Certificate stating:
(a)

The Agreement is in full force and effect and is a binding obligation

of the Parties;
(b)
The 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 the Agreement to the actual
knowledge of the Party signing the Estoppel Certificate and such Party has not delivered any
Notice of Default the other Party for which the specified default has not been cured or waived.
A Party receiving a request for an Estoppel Certificate shall provide a signed certificate to
the requesting Party within thirty (30) calendar days after receipt of the request. The Director may
sign Estoppel Certificates on behalf of City. An Estoppel Certificate may be relied on by assignees
and Lenders.
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Force Majeure. The time within which Developer or City shall be required
to perform any act under this Agreement shall be extended by a period of time equal to the number
of days for which such Party’s performance is delayed by war; acts of terrorism, insurrection;
strikes; lock-outs; riots; floods; earthquakes; fires; casualties; natural disasters; acts of God; acts
of the public enemy; epidemics; quarantine restrictions; freight embargoes; governmental
restrictions on priority, initiative or referendum; moratoria adopted by governmental agencies
other than City; unusually severe weather; inability to secure or delays in securing labor, fuels,
materials, services or tools; lack of transportation; reasonably unforeseeable physical condition of
the 157 Acre Site including without limitation the presence of hazardous materials previously
unknown or unanticipated environmental conditions discovered, including delay resulting from
the investigation or remediation of such conditions; litigation, administrative action or other
adversarial proceeding (other than litigation commenced by the delayed Party) seeking to restrain,
enjoin, challenge or delay issuance of any of the Development Approvals or this Agreement or the
Project Agreements, injunctions issued by any court of competent jurisdiction, changed conditions;
inability to secure necessary labor, materials or tools and other similar causes; failure of
governmental entities (other than the City) to issue permits or approvals (including without
limitation failure of DTSC to undertake analysis or to issue health risk assessments, permits or
approvals required to permit phased development and/or phased occupancy, operation and use of
the 157 Acre Site or the Developer Property), changes in local, state or federal regulations; widespread economic dislocation or duress; delay by Authority (beyond the dates set forth in the
Conveyancing Agreement for performance of that portion of the Authority Work) in construction
of the portions of the BPS to be constructed above the slab and performance of other portions of
the Authority Work to be performed following the Construction Period Commencement Date set
forth in the Schedule of Performance or any other similar causes beyond the control or without the
fault of the Party claiming an extension of time to perform (the foregoing, individually or
collectively, “Force Majeure”). An extension of time for any such cause shall be for the period
of the enforced delay and shall commence to run from the time of the commencement of the cause,
if written notice by the Party claiming such extension is sent to the other Party within sixty (60)
calendar days of knowledge by the requesting Party of the commencement of the cause, provided
that if the Party claiming such Force Majeure fails to notify the other Party in writing of its request
for a given Force Majeure within the sixty (60) calendar days specified above, any extension for
such Force Majeure shall be in the sole discretion of the Party to which such request is
subsequently made; and provided further that the foregoing sixty (60) calendar day period shall
not apply if the City Manager, City Attorney, Assistant City Manager or designated representatives
of the City and any executive or project manager of Developer had (orally or in writing) discussed
the event comprising a Force Majeure event.
Interpretation.
16.3.1 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 Developer Property.
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16.3.2 Entire Agreement. This Agreement, including the Exhibits attached
hereto, constitutes the entire agreement between the Parties with respect to the subject matter of
this Agreement and this Agreement supersedes all previous negotiations, discussions,
communications, oral or written, and agreements between the Parties, and no parol evidence of
any prior or other agreement shall be permitted to contradict or vary the terms of this Agreement.
Any and all prior agreements, understandings or representations between the Parties, including
without limitation, the Reimbursement Agreement and the ARENA are hereby terminated and
canceled in their entirety. With respect to the Project, City and Authority are parties to that certain
Cooperation Agreement entered into substantially concurrently with the Effective Date, and
Authority and Developer are parties to that certain Conveyancing Agreement entered into
substantially concurrently with the Effective Date. In the event of any conflict between or among
this Agreement, the Conveyancing Agreement and/or the Cooperation Agreement, the terms of
this Agreement shall govern with respect to development rights, land uses and entitlements, the
terns of the Conveyancing Agreement shall govern with respect to conveyance of the Developer
Property from Authority to Developer and construction of the Project and the terms of the
Cooperation Agreement shall govern with respect to sales tax matters.
16.3.3 Mutual Covenants. The covenants contained herein are mutual
covenants and also constitute conditions to the concurrent or subsequent performance by the Party
benefitted thereby of the covenants to be performed hereunder by such benefitted Party.
16.3.4 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 meet and confer procedures set forth in Section 11.5.1 above.
Joint and Several Obligations. All obligations and liabilities of Developer
hereunder shall be joint and several among the obligees.
No Third-Party Beneficiaries. There are no other third-party beneficiaries
and this Agreement is not intended, and shall not be construed, to benefit or be enforceable by any
other person, excepting the Parties hereto.
Notice. All notices, demands, consents, requests and other communications
required or permitted to be given under this Agreement shall be in writing and shall be deemed
conclusively to have been duly given (i) when hand delivered to the other Party; (ii) upon receipt
by the Party to which notice is sent when placed in the US mail, with postage fully prepaid,
registered or certified mail, return receipt requested, or (iii) the next business day after such notice
has been deposited with an overnight delivery service reasonably approved by the Parties (Federal
Express, Overnite Express, United Parcel Service and U.S. Postal Service are deemed approved
by the Parties), postage prepaid, addressed to the Party to whom notice is being sent as set forth
below with next business day delivery guaranteed, provided that the sending Party receives a
confirmation of delivery from the delivery service provider. Unless otherwise provided in writing,
all notices hereunder shall be addressed as follows:
16.6.1 To Developer. Any notice required or permitted to be given by City
to Developer under this Agreement shall be in writing addressed as follows:
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CAM-Carson LLC
c/o The Macerich Company
401 Wilshire Boulevard, Suite 700 Santa Monica, California 90401
Attention: Ann C. Menard, Esq.
Email: ann.menard@macerich.com
With a copy to:

Manatt, Phelps & Phillips, LLP
11355 West Olympic Boulevard Los Angeles, California 90064
Attention: Tom Muller, Esq.
Email: tmuller@manatt.com

And a copy to:

Armbruster Goldsmith & Delvac LLP
12100 Wilshire Boulevard, Suite 1600
Los Angeles, CA 90025
Attention: Amy E. Freilich, Esq.
Email: amy@agd-landuse.com

or such other address as the Developer may designate in writing to City.
16.6.2 To City. Any notice required or permitted to be given by Developer
to City under this Agreement shall be in writing, addressed as follows and in addition, shall be
delivered in the same manner as specified above to both the City Clerk and Community
Development Director at the address set forth below for the Community Development Director:
City of Carson
701 E. Carson Street
Carson, California 90745
Attention: Community Development Director
With a copy to:
Sunny Soltani, Esq., City Attorney
Aleshire & Wynder, LLP
18881 Von Karman Avenue, Suite 1700
Irvine, California 92612
or such other address as City may designate in writing to Developer.
Notices provided pursuant to this Section shall be deemed received at the date of delivery as shown
on the affidavit of personal service or the Postal Service receipt.
Relationship of Parties. It is specifically understood and acknowledged by
the Parties that the Project is a private development, that neither Party is acting as the agent of the
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other in any respect hereunder, and that each 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.
Attorneys’ Fees. If either Party to this Agreement is required to initiate or
defend litigation against the other Party, the prevailing party in such action or proceeding, in
addition to any other relief which may be granted, whether legal or equitable, shall be entitled to
reasonable attorneys’ fees. Attorneys’ fees shall include attorney’s fees on any appeal, and, in
addition, a Party entitled to attorneys’ fees shall be entitled to all other reasonable 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
to a final judgment.
Further Actions and Instruments. Each of the Parties shall cooperate with
and provide reasonable assistance to the other to the extent necessary to (i) implement this
Agreement, the Project, the Existing Development Approvals and the Future Development
Approvals made applicable to the Project and/or the Developer Property consistent with the terms
of this Agreement, (ii) satisfy the SEIR Mitigation Measures and Conditions of Approval and any
subsequent conditions of approval legally required by City as a condition to subdivision of the 157
Acre Site and development of the Project on the Developer Property, and (iii) prepare and record
the Cell 2 CC&Rs, other applicable agreements, covenants, conditions and restrictions and
Easement Agreements in accordance with 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
reasonably necessary to implement this Agreement or to evidence or consummate the transactions
contemplated by this Agreement.
Time of Essence. Time is of the essence in: (i) the performance of the
provisions of this Agreement as to which time is an element; and (ii) the resolution of any dispute
which may arise concerning the obligations of Developer and City as set forth in this Agreement.
Waiver. Failure by a Party to insist upon the 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.
Execution.
16.12.1 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.
16.12.2 Recording. City Clerk shall cause a copy of this Agreement to be
executed by City and recorded in the Office of the Recorder of Los Angeles County no later than
ten (10) calendar days after the date that the City Council approves this Agreement (Gov’t. Code
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§ 65868.5). The recordation of this Agreement is deemed a ministerial act and the failure of City
to record the Agreement as required by this Section and the Development Agreement Statute does
not make this Agreement void or ineffective.
16.12.3 Authority to Execute. The persons executing this Agreement on
behalf of each of the Parties hereto warrant that (i) the Party on which behalf it is executing is duly
organized and existing, (ii) such person is duly authorized to sign and deliver this Agreement on
behalf of the Party he or she represents, (iii) by so executing this Agreement, such Party is formally
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 the Party is bound and (v) there is no litigation or
legal proceeding which would prevent the Parties from entering into this Agreement.
(SIGNATURES ON NEXT PAGE)
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IN WITNESS WHEREOF, City, Authority and Developer have executed this Agreement
on the date first above written.
THE CITY OF CARSON

By:
Albert Robles, Mayor

ATTEST:

Donesia Gause, City Clerk
APPROVED AS TO FORM:
ALESHIRE & WYNDER, LLP

Sunny Soltani, City Attorney

CAM-CARSON, LLC,
a Delaware limited liability company
By:
President
By:
Secretary
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.
STATE OF CALIFORNIA
COUNTY OF LOS ANGELES

)
)
)

On ______________________ before me,
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 of Notary Public
Place Notary Seal Above
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.
STATE OF CALIFORNIA
COUNTY OF LOS ANGELES

)
)
)

On ______________________ before me,
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 of Notary Public
Place Notary Seal Above
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EXHIBIT “A”
157 ACRE SITE MAP AND
DEPICTION OF CELLS 1 THROUGH 5

EXHIBIT “A”
157 ACRE SITE MAP
AND DEPICTION OF CELLS 1 THROUGH 5
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EXHIBIT “B”
SURFACE AND SUBSURFACE LOT DIVISION

Refer to Parcel Map No. 70372 recorded in the Official Records of Los Angeles County at Book
377, Page 88 to be superseded by the map of the vertical subdivision of the Surface and Subsurface
Lots.

EXHIBIT “C-1”
CELL 2 SURFACE LOT

The following attachments to Exhibit “C-1” – Cell 2 Surface Lot are attached hereto:
1) Exhibit “C-1 – Attachment 1” – Cell 2 Surface Lot Legal Description
2) Exhibit “C-1 – Attachment 2” – Cell 2 Surface Lot Legal Description Sketch
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EXHIBIT “C-1, ATTACHMENT 1”
CELL 2 SURFACE LOT
LEGAL DESCRIPTION

That certain parcel of land situated in the City of Carson, County of Los Angeles, State of
California, being that portion of Parcel 2 of Parcel Map No. 70372 as shown on a map thereof filed
in Book 377, Pages 76 through 89 of Parcel Maps in the Office of the County Recorder of said Los
Angeles County, described as follows:
BEGINNING at the easterly terminus of that certain course in the northerly right-of-way line of
Lenardo Drive shown as “North 89°53'37" West 1247.25 feet” on said Parcel Map No. 70372, said
point being the beginning of a tangent curve concave southwesterly and having a radius of 540.00
feet; thence along the northeasterly right-of-way line of said Lenardo Drive as shown on said map,
through the following courses:
along said curve southeasterly 447.50 feet through a central angle of 47°28'52"; thence tangent
from said curve South 42°24'45" East 1725.59 feet; thence North 47°35'15" East 13.00 feet;
thence South 42°24'45" East 280.28 feet to the beginning of a tangent curve concave northeasterly
and having a radius of 447.00 feet; thence along said curve southeasterly 209.83 feet through a
central angle of 26°53'46"; thence tangent from said curve South 69°18'31" East 101.03 feet;
thence South 70°34'53" East 90.02 feet; thence South 69°18'31" East 28.29 feet to the beginning
of a tangent curve concave southwesterly and having a radius of 722.00 feet; thence along said
curve easterly 28.84 feet through a central angle of 02°17'20";
thence leaving said
North 19°11'16" East
North 09°53'38" West
North 09°53'38" West
North 09°53'38" West
North 69°10'58" East
North 20°49'02" West
North 08°39'29" West
North 14°16'55" East
North 75°43'05" West
North 38°04'43" West
North 38°04'43" West
North 38°04'43" West
North 05°44'44" East
North 84°15'16" West
North 37°36'38" West
North 06°24'05" East
North 83°35'55" West
North 39°04'42" West

northeasterly right-of-way line, non-tangent from said
94.50 feet; thence North 07°17'15" East 26.05 feet;
89.96 feet; thence North 35°06'22" East 2.83 feet;
3.63 feet; thence North 54°53'38" West 2.83 feet;
105.50 feet; thence North 24°10'58" East 9.82 feet;
2.83 feet; thence North 24°10'58" East 3.63 feet;
2.83 feet; thence North 24°10'58" East 90.55 feet;
28.50 feet; thence North 30°43'05" West 14.12 feet;
2.83 feet; thence North 30°43'05" West 3.63 feet;
2.83 feet; thence North 30°43'05" West 67.82 feet;
56.45 feet; thence North 06°55'17" East 2.83 feet;
3.63 feet; thence North 83°04'43" West 2.83 feet;
65.16 feet; thence North 39°15'16" West 55.86 feet;
2.83 feet; thence North 39°15'16" West 3.63 feet;
2.83 feet; thence North 39°15'16" West 89.81 feet;
7.03 feet; thence North 38°35'55" West 21.85 feet;
2.83 feet; thence North 38°35'55" West 3.63 feet;
2.83 feet; thence North 38°35'55" West 21.90 feet;
59.25 feet; thence North 39°01'37" West 38.84 feet;

Page 1 of 3

curve
thence
thence
thence
thence
thence
thence
thence
thence
thence
thence
thence
thence
thence
thence
thence
thence
thence
thence

EXHIBIT “C-1, ATTACHMENT 1”
CELL 2 SURFACE LOT
LEGAL DESCRIPTION
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
71
72
73
74
75
76
77
78
79
80
81
82
83
84
85
86
87
88
89
90

North 05°58'23" East 2.83 feet; thence North 39°01'37" West 3.63 feet; thence
North 84°01'37" West 2.83 feet; thence North 39°01'37" West 66.42 feet; thence
North 40°01'50" West 55.86 feet; thence North 04°58'06" East 2.83 feet; thence
North 40°01'54" West 3.63 feet; thence North 85°01'54" West 2.83 feet; thence
North 40°01'50" West 120.28 feet; thence North 04°59'31" East 2.83 feet; thence
North 40°00'29" West 3.63 feet; thence North 85°00'29" West 2.83 feet; thence
North 40°02'00" West 112.42 feet; thence North 04°58'00" East 2.83 feet; thence
North 40°02'00" West 3.63 feet; thence North 85°02'00" West 2.83 feet; thence
North 40°02'00" West 9.81 feet; thence North 39°55'53" West 118.49 feet; thence
North 05°04'07" East 2.83 feet; thence North 39°55'53" West 3.63 feet; thence
North 84°55'53" West 2.83 feet; thence North 39°55'53" West 66.83 feet; thence
North 39°45'42" West 138.45 feet; thence North 39°38'37" West 25.30 feet; thence
North 05°21'23" East 2.83 feet; thence North 39°38'37" West 3.63 feet; thence
North 84°38'37" West 2.83 feet; thence North 39°38'37" West 128.23 feet; thence
North 04°57'10" East 2.78 feet; thence North 40°02'50" West 3.63 feet; thence
North 85°02'50" West 2.71 feet; thence North 39°38'37" West 5.41 feet; thence
North 38°07'40" West 81.95 feet; thence North 41°04'48" West 30.75 feet; thence
North 03°55'12" East 2.83 feet; thence North 41°04'48" West 3.63 feet; thence
North 86°04'48" West 2.83 feet; thence North 41°04'48" West 80.28 feet; thence
North 43°12'17" West 37.84 feet; thence North 01°47'43" East 2.83 feet; thence
North 43°12'17" West 3.63 feet; thence North 88°12'17" West 2.83 feet; thence
North 43°12'17" West 119.83 feet; thence North 01°47'43" East 2.83 feet; thence
North 43°12'17" West 3.63 feet; thence North 88°12'17" West 2.83 feet; thence
North 43°12'17" West 119.71 feet; thence North 01°47'43" East 2.83 feet; thence
North 43°12'17" West 3.63 feet; thence North 88°12'17" West 2.83 feet; thence
North 43°12'17" West 51.65 feet; thence North 45°07'41" West 34.17 feet; thence
North 43°26'04" West 8.17 feet; thence North 45°07'40" West 30.39 feet; thence
North 00°07'40" West 2.83 feet; thence North 45°07'40" West 3.63 feet; thence
South 89°52'20" West 2.83 feet; thence North 45°07'40" West 119.72 feet; thence
North 00°07'40" West 2.83 feet; thence North 45°07'40" West 3.63 feet; thence
South 89°52'20" West 2.83 feet; thence North 45°07'31" West 91.51 feet to a point on a nontangent curve concave southwesterly and having a radius of 1477.88 feet, a radial line of said curve
from said point bears South 39°46'18" West; thence along said curve northwesterly 28.92 feet
through a central angle of 01°07'17"; thence non-tangent from said curve North 06°29'54" West
4.96 feet to a point on a non-tangent curve concave southwesterly and having a radius of 1481.38
feet, a radial line of said curve from said point bears South 38°30'52" West; thence along said
curve northwesterly 15.44 feet through a central angle of 00°35'50"; thence non-tangent from said
curve South 82°59'29" West 4.96 feet to a point on a non-tangent curve concave southwesterly and
having a radius of 1477.88 feet, a radial line of said curve from said point bears
South 37°46'52" West; thence along said curve northwesterly 110.09 feet through a central angle
of 04°16'05"; thence non-tangent from said curve North 89°50'41" West 983.35 feet; thence
South 45°02'41" West 0.73 feet; thence South 00°02'41" West 409.86 feet; thence
South 44°53'37" East 16.55 feet to first said course in the northerly right-of-way line of Lenardo
Drive distant thereon North 89°53'37" West 376.36 feet from the point of beginning; thence along
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EXHIBIT “C-2”
SUBSIDENCE EASEMENT AREA

The 157 Acre Site has been vertically subdivided into a surface lot (the "Surface Lot") and
a subsurface lot (the "Subsurface Lot"), per Parcel Map No. 70372. Due to the contaminated
condition of the 157 Acre Site, the intent of Developer is to acquire and at all times own only noncontaminated property. It is intended by Authority and Developer, as further described in the
Conveyancing Agreement, that Authority shall (i) retain the entire Subsurface Lot and the
"Embankment Lot", comprising a 5 acre strip of land within Cell 2 lying along the 1-405 Freeway
and (ii) convey to Developer the Cell 2 Surface Lot.
Pursuant to Section 1.12 of the Conveyancing Agreement, prior to conveyance of the Cell
2 Surface Lot to Macerich, the lower lot line of the vertical subdivision between the Surface Lot
and Subsurface Lot will be adjusted as shown on Exhibit XX to the Conveyancing Agreement.
Developer and Authority acknowledge that due to the poorly compacted condition of the
Cell 2 Subsurface Lot, subsidence of the Cell 2 Subsurface Lot is likely to occur in areas where
the improvements in the Cell 2 Surface Lot are not supported by pilings, such as parking lot and
landscaped areas. While the demarcation between the Cell 2 Surface Lot and Cell 2 Subsurface
Lot has been designated so as to permit some subsidence without encroachment of Macerich's
improvements (e.g., parking lot paving) into the Cell 2 Subsurface Lot, nevertheless some such
encroachment may occur if there is sufficient subsidence.
Thus, Authority shall grant to Macerich a subsidence easement to permit encroachment of
such improvements into the Cell 2 Subsurface Lot as a result of subsidence of the Cell 2
Subsurface Lot.
Attached hereto are conceptual, graphic representations of the Cell 2 Subsurface Lot at
completion of improvements (see Exhibit “C-2”, Attachment “1” – Condition at Completion of
Improvements) and after substantial subsidence (see Exhibit “C-2”, Attachment “2” – Condition
at Completion), showing the Subsidence Easement.
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EXHIBIT "C-2", ATTACHMENT "1"
SUBSIDENCE EASEMENT AREA
Condition at Completion of Improvements
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EXHIBIT "C-2", ATTACHMENT "2"
SUBSIDENCE EASEMENT AREA
Condition at Completion
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EXHIBIT “C-3”
PYLON SIGN EASEMENT AREA AND LOCATION OF PYLON SIGNS

Page 1 of 3

EXHIBIT "C-3"
EXHIBIT
“C-3”

”
-0
5’
21

Main Street

PYLONPYLON
SIGN EASEMENT
AREA AND
SIGN EASEMENT
LOCATION OF
PYLON
SIGNS
AREA

75

Street B

Del Amo Boulevard

0”
0’-

n

Sa

Street A

Di
o

eg
y ’-0”
wa1,000

ee
Fr
0’-

50

LEGEND

0”

Static Pylon Sign (2)
Developer Pylon Sign
(General Location of Pylon
Sign Easement Area)
City Pylon Sign

Page 2 of 3

EXHIBIT "C-3"
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EXHIBIT “C-4”
ENTRY PLAZA LOCATIONS
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EXHIBIT “D”
SCOPE OF DEVELOPMENT
This Exhibit “D” is attached to and forms a part of that certain Development Agreement
(also referred to below as the DA) between City of Carson and CAM-CARSON, LLC. Except as
otherwise noted, all capitalized terms within the DA and the Exhibits shall retain the meaning set
forth in the DA. To the extent any of the terms and provisions of this Exhibit are inconsistent
with or otherwise are in conflict with the terms and provisions of the DA, the DA shall control.
The Project shall be developed in accordance with the Existing Development Approvals,
including without limitation, The District at South Bay Specific Plan and the approved Site Plan
and Design Review and Comprehensive Sign Program, and Future Development Approvals, if
any, approved by the City pursuant to the terms of the DA.
The DA provides Developer with the vested right to construct, operate, maintain and use
the Project, generally consisting of the following improvements:
1. A high-quality, state of the art, retail and outlet center and parking spaces (including
valet and self-parking) upon approximately 41 acres of land comprising the Cell 2
Surface Lot within The District at South Bay in the City of Carson, California,
including without limitation, at Developer’s sole discretion, sit-down restaurant
space, a VIP lounge, various take-out and on-site food and alcohol service, as allowed
by right or by permit, and digital and static display signage on the exterior walls of
the buildings and as identity signage, all as more fully described in the Development
Plan.
2. The Developer Pylon Sign, depicted in Exhibit “D”, Attachment “1”, comprising a
freestanding, 88-foot-high freeway-oriented icon pylon sign that is illuminated,
utilizes digital display and/or LED and electronic message center/changeable message
display in the portion of the Embankment Lot shown on Exhibit “C-3” of the DA (the
Pylon Sign Easement Area). The Pylon Sign Easement to be granted by Authority
pursuant to the Conveyancing Agreement will also provide an access easement to
Developer upon the Embankment Lot for purposes of construction, operation, use,
maintenance (including without limitation, replacement of technology, internal
structure and sign faces without changing the pylon structure), and repair of the
Developer Pylon Sign. Developer shall have the right to cause Authority to install
piles on the Embankment Lot as reasonably necessary to allow for construction of the
Developer Pylon Sign.
The Project may be completed in two (2) phases of vertical construction: Phase I and
Phase II. Phase I and Phase II of the Project are depicted on the conceptual phasing plans
attached hereto as Ex. “D”, Attachment “2”. Phase I shall consist of not less than 450,000 GBA
square feet and is intended to comprise approximately 65-70% of the development authorized by
the Site Plan and Design Review approved for the Project as part of the Existing Development
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Approvals. Phase II, whether built separately or concurrently or at all, at the option of Developer,
is anticipated to contain the remaining GBA square footage from such Site Plan and Design
Review and, at the election of Developer, may include additional development to increase the
total up to 711,500 GBA square feet and accompanying pursuant to Future Development
Approvals. The Project may include up to 15,000 GBA square feet of sit-down restaurant space,
or such additional restaurant space as may be approved by the City in a Future Development
Approval, which may be developed at the sole discretion of the Developer during Phase I, Phase
II, or any time thereafter. Sit-down restaurant space as used in the DA means full service
restaurant uses, and is not intended to include food courts or other food service venues at which
food is ordered at a counter, even if such food is delivered to a table by a server.
Parking spaces and valet parking may be constructed by the Developer during Phase I or
Phase II, at Developer’s election. As part of Phase I, Developer shall provide the minimum
parking required by the Specific Plan for GBA square footage constructed as part of Phase I. As
part of Phase II, to the extent not previously constructed, Developer shall provide the minimum
parking required by the Specific Plan for the GBA square footage constructed as part of Phase II.
Developer shall comply with the requirements of the SEIR Mitigation Measures and the
Conditions of Approval identified as the responsibility of Developer in Exhibits “H” and “I”
respectively, as the same may be amended from time to time with the approval of the City and
Developer.
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EXHIBIT "D", ATTACHMENT "1"
SCOPE OF DEVELOPMENT
DEVELOPER PYLON SIGN

CONCEPTUAL DESIGN

EXHIBIT "D", ATTACHMENT "2"
SCOPE OF DEVELOPMENT
PHASED DEVELOPMENT PLAN

LEGEND
TRAFFIC SIGNAL INTERSECTION;
PRIMARY INGRESS/EGRESS

PHASE I
PHASE II

EXHIBIT "E"
LIST OF OFFSITE IMPROVEMENTS WITH PROJECTED COSTS
On-Property
Cost
Estimate (Non-Cell
2 Costs)
157 Acre Site
Improvements
Cost Estimate
18-May-17

DESCRIPTION
LENARDO DRIVE
Lenardo Drive Road Paving
Traffic Markings- Lenardo
Road Striping - Lenardo
Painted Curb - Lenardo
Light Pole Standards
Power to Poles – Lenardo
Grey Concrete Walks
Curbs – Lenardo
Curb and Gutter – Lenardo
Enhanced Paving @ Intersections
Handicap Ramps – Lenardo
Traffic Signals
Traffic Signal Piles - 14" Comp
Free
Traffic Signal Piles - 14" Comp
Free
Traffic Signal Pole Bases on Trash
Light Pole Bases in Lenardo
Curb inlet catch basin W=7.0'
Curb inlet catch basin W=14.0'
Local depression
Curb Inlet W=3.5'
Curb Inlet W=10'
Domestic Water 16" HDPE pipe
w/fittings
Fire Hydrant Assmbly w/ valve &
8" lat pipe
Water Quality Sampling Station
6" Service w/ Master Meter (NIC
Meter)
Reclaimed Water 6" PVC w/fittings
Reclaimed Water 4" Meter Service
Reclaimed Water Backflow Device
SCE Backbone in Lenardo
AT&T Backbone in Lenardo
CATV Backbone in Lenardo

QUANTITY

UNIT

UNIT COST

TOTAL

324,600

sf

$5.51

$1,787,085

215
11,283
6,366
28
28
105,112
9,200
10,000
20,357
31
3
12

each
lf
lf
ea
ea
sf
lf
lf
sf
each
each
each

$90.75
$6.05
$1.21
$6,823.67
$6,786.89
$6.86
$10.89
$19.97
$21.78
$514.25
$211,750.00
$1,917.85

$19,511
$68,262
$7,703
$191,063
$190,033
$721,142
$100,188
$199,650
$443,375
$15,942
$635,250
$23,014

-

720

lf

$30.98

$22,303

-

12
28
2
15
22
3
2
3,500

each
each
each
each
each
each
each
lf

$1,210.00
$3,914.35
$4,719.00
$6,050.00
$1,210.00
$3,751.00
$5,445.00
$198.00

$14,520
$109,602
$9,438
$90,750
$26,620
$11,253
$10,890
$693,015

-

17

each

$41,835.75

$711,208

-

1
9

each
each

$27,497.25
$32,101.30

$27,497
$288,912

-

4,300
1
1
4,300
4,300
4,300

lf
each
each
lf
lf
lf

$145.20
$12,100.00
$18,150.00
$145.20
$121.00
$12.10

$624,360
$12,100
$18,150
$624,360
$520,300
$52,030

-
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REMARKS

-

4" a.c. over
a 25" base

EXHIBIT "E"
LIST OF OFFSITE IMPROVEMENTS WITH PROJECTED COSTS

Public Gas

4,300

FILL AT LENARDO
Lenardo Way Underpass Filling
Study (10/14/15)

1

Other
Lenardo (Stamps to Main)
Add Stamps North (Part from
Lenardo to Del Amo)

lf

$45.25

$194,592

$8,464,118

ls

$1,231,296

$1,231,296

$1,231,296

(1)
1

LS
LS

$1,517,285
$400,000

$1,517,285
$400,000

Add Architectural Items
Landscaping
Site Furnishings
Site lighting
Hardscape
Misc utilities
special features
Signage / way finding

1
1
1
1
1
1
1

LS
LS
alow
alow
LS
LS
LS

$2,200,960
$38,964
$60,500
$181,500
$455,322
$326,700
$96,800

$2,200,960
$38,964
$60,500
$181,500
$455,322
$326,700
$96,800
-----

SUBTOTAL

$14,973,445

GC GENERAL CONDITIONS
GENERAL CONTRACTOR
MARK-UPS
GC - HARD COSTS

14,973,445
16,620,524

$
$

11.00%
7.35%

$1,647,079
$1,221,609

0

GLA

$0.00

-----
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$17,842,132

EXHIBIT "E"
LIST OF OFFSITE IMPROVEMENTS WITH PROJECTED COSTS
157 Acre157
Site
Improvements
Cost Estimate
On-Property
Cost
Estimate
(Non-Cell
2 Costs)
Acre
Cost Estimate
18-May-17

DESCRIPTION
OTHER HARD COSTS

QUANTITY

UNIT COST

TOTAL

REMARKS
$0

0

GLA

$0.00

-----

DESIGN & ENGINEERING
CONSTRUCTION
DOCUMENTS

$17,842,132

HC

3.00%

$535,264

TESTING & INSPECTION

$17,842,132

GC

2.00%

$356,843

DESIGN & ENGINEERING

$17,842,132

HC

5.00%

------

$17,842,132
$892,107
$18,934,239

HC
SC
HC+SC

10.00%
10.00%
10.00%

$1,784,213
$89,211

GLA

$0.00

$20,607,663

$892,107

CONTINGENCY
HARD COST
SOFT COST
CONTINGENCY
PROJECT COST
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$1,873,424

EXHIBIT "E"
LIST OF OFFSITE IMPROVEMENTS WITH PROJECTED COSTS
COST ESTIMATES
Off-157 Acre Site Improvements
Cost Estimates
February
16, 16,
2018
February
2018
Based on the 2018 SEIR, total off-property infrastructure improvements include the following necessary
improvements / mitigations needed at the following intersections:
MITIGATION
MEASURE

INTERSECTION

C-2.1

No. 3

LOCATION AND SUGGESTED IMPROVEMENT

Main Street and I-405 Southbound On-Ramp
-

ESTIMATED
COST
$50,000

Conversion of the eastbound left-turn lane to a
through/left-turn lane.

C-3

No. 5

Vermont Avenue / Del Amo Boulevard
-

Addition of a second westbound left-turn lane; and

-

Conversion of the northbound through/right-turn

$240,000

lane to a second northbound through and a
dedicated right-turn lane. This would require the
removal of approximately 8 parking spaces.
C-5

No. 7

Figueroa Street / Del Amo Boulevard
-

Addition of a second westbound left-turn lane;

-

Conversion of the westbound right-turn lane to a

$340,000

through/right-turn lane;
-

Addition of a second southbound left-turn lane;

-

Conversion of the southbound through and
southbound right-turn lane to a through/right-turn
lane;

-

Conversion of the eastbound right-turn lane to a
through/right-turn lane; and

C-6

No. 8

Addition of a northbound right-turn-only lane.

Main Street / Del Amo Boulevard
-

Addition of a second westbound left-turn lane;

-

Addition of a second southbound dedicated
through lane;

-

Conversion of the eastbound through/right-turn
lane to a through lane and a right-turn lane; and

-

Conversion of the northbound through/right-turn
lane to a through lane and a right-turn lane.
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$720,000

EXHIBIT "E"
LIST OF OFFSITE IMPROVEMENTS WITH PROJECTED COSTS

MITIGATION
MEASURE

INTERSECTION

C-6.1

No. 10

LOCATION AND SUGGESTED IMPROVEMENT
Avalon Boulevard / Del Amo Boulevard
-

ESTIMATED
COST
$500,000

Conversion of the southbound through/right-turn
lane to a through lane and a right-turn lane; and

C-8

No. 12

Addition of a second northbound left-turn lane.

Figueroa Street / I-110 Northbound Ramps

$370,000

-

Addition of a southbound through/right-turn lane;

-

Addition of a third southbound receiving lane; and

-

Conversion of the eastbound left/right-turn lane to
a dedicated left-turn lane and a dedicated rightturn lane.

C-9

No. 15

Figueroa Street / Torrance Boulevard
-

$280,000

Conversion of the northbound through/right-turn
lane to a through lane and a right-turn lane.

C-10.1

No. 20

Main Street / 213th Street
-

$50,000

Conversion of the westbound left/right-turn lane to
a left-turn lane and a right-turn lane.

C-11

No. 22

Vermont Avenue / Carson Street
-

$100,000

Conversion of the westbound right-turn lane to a
through/right-turn lane; and

-

Conversion of the eastbound right-turn lane to a
through/right-turn lane.

C-14

No. 25

Avalon Boulevard / Carson Street
-

$100,000

Convert the southbound through/right-turn lane to
a dedicated right-turn lane; and

-

Convert the northbound through/right-turn lane to
a dedicated right-turn lane.
TOTAL:
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2,750,000

EXHIBIT “E”
LIST OF OFFSITE IMPROVEMENTS WITH PROJECTED COSTS

This Exhibit “E” is attached to and forms a part of that certain Development Agreement (also
referred to below as the DA) between City of Carson and CAM-CARSON, LLC. Except as
otherwise noted, all capitalized terms within the DA and the Exhibits shall retain the meaning set
forth in the DA.
“Offsite Improvements” is comprised of the following infrastructure, utilities and other
improvements to be constructed by Authority to serve the 157 Acre Site (including the Cell 2
Surface lot): (i) the “157 Acre Site Improvements” which consist of such infrastructure, utilities
and other improvements on all portions of the 157 Acre Site primarily off the Cell 2 Surface Lot
(and which, for avoidance of doubt, excludes the Remedial Systems) and (ii) the “Off-157 Acre
Site Improvements” which consist of all infrastructure, utilities and other improvements outside
of the boundaries of the 157 Acre Site, and in each case include, without limitation, all
infrastructure, utilities and improvements required by the SEIR, the SEIR Mitigation Measures
and the Conditions of Approval to be carried out by the horizontal developer with respect to the
foregoing.
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EXHIBIT “F”
REMEDIAL SYSTEMS COSTS
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EXHIBIT "F"
REMEDIAL SYSTEMS COSTS

REMEDIAL SYSTEMS COST ESTIMATE
Cell 2
remaining costs to be incurred as of 2/14/18 (est.)
Task
Hard Costs
Deep Dynamic Compaction
Grading and Trash Relocation
Building Pad Grading
Installation of Remaining Landfill Gas System
Installation of Landfill Cap Under Building Footprints
Installation of Pile Cap Boots and Pile Boots
Building Protection System Geotextile, Gravel and Piping
Installation of Landfill Cap Under Parking Lots
Installation of Protective Soil Layer Above Landfill Cap In Parking Areas
Landfill Operations Center and BPS Controls Completion
Visual Marker(orange fence) over entire site
Subtotal - Hard Costs
Soft Costs
Dynamic Compaction Design/Permitting
Cap system Design/Permitting
Gas Collection and Control Design/Permitting
BPS Design/Permitting
Subcontract Liasion, Insurance, Bonding, Coordination
Prepare Contract Documents, Contractor Prequalification, Bid Procurement and Assistance, Negotiate/Execute Subcontractors
CM Oversight
Site Controls, Surveyor, Bench Marks
Construction CQA field and Office Assistance
CQA Sampling and Testing
Dynamic Compaction Acceptance Reports
Cap System Acceptance Reports
Gas Collection and Control System Acceptance Reports
BPS Acceptance Reports
Operations and BPS Control System Acceptance Reports
Subtotal - Soft Costs
TOTAL COSTS

4,479,500
1,823,000
2,286,000
1,933,923
1,795,238
4,048,000
2,122,115
664,000
1,700,000
108,774
20,960,550

2,201,148
495,000
3,159,000
60,000
13,000
5,928,148
26,888,698
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EXHIBIT “G”
RESPONSIBILITY MATRIX

EXHIBIT “G”
RESPONSIBILITY MATRIX
No.

Item

Constructing
Party
CRA

Funding
Party
MAC by
way of
Advance

Owner

Maintains

Note

CRA

CRA with
funding by
MAC

Within the Cell 2 Subsurface Lot and
Embankment, Authority shall install foundation
piles for buildings and other structures as shown on
the approved FOLA horizontal plans; except for
those, if any, to be installed by Macerich as
provided in this Responsibility Matrix. In terms of
pile design/installation, MKA (a subcontractor of
DLR, who is contracted with MAC) provides a
specification for the piles. MKA receives input on
soil bearing capacities from Leighton, the
geotechnical engineer contracted to RES. The
actual pile is then designed and fabricated by a
“Pile Designer/Fabricator” (with shop drawing
stamped by their engineer). Pile
Designer/Fabricator is an indirect subcontractor of
Snyder Langston (SL), as SL will contract with a
pile driving company, who will then subcontract
with Pile Designer/Fabricator for design,
fabrication and delivery of piles. MKA will review
the shop drawings stamped by Pile
Designer/Fabricator’s engineer and issue a “no
exception” stamp. SL will provide its certification
in the shop drawing form as well.

1.

Sub-Foundation Systems
(see Section 5.4.2 of
Conveyancing Agreement)

2.

Foundation System (Structural
Slab)
(see Section 5.4.4 of
Conveyancing Agreement)

CRA

MAC by
way of
Advance

MAC

MAC

Slab to be provided in conformance with the
approved FOLA horizontal plans. CRA to
incorporate anchor bolts, conduit, cabling and
plumbing, as required to be installed in the slab per
the approved FOLA horizontal plans.

3.

Vertical Improvements
(construction of FOLA from top
of Structural Slab)

MAC

MAC

MAC

MAC

Vertical construction starts at top of Structural
Slab.

CRA-Macerich Responsibility Matrix 3.16.2018
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EXHIBIT “G”
RESPONSIBILITY MATRIX
No.
4.

Item
DTSC Phased development and
regulatory documents

Constructing
Party
CRA

Funding
Party
CRA

Owner

Maintains

Note

CRA

CRA

Includes submission and approval of Management
Approach to Phased Occupancy (“MAPO”), the to
the DTSC etter approving the MAPO (expected by
3/16/2018) regarding phased development, as well
as site-wide ICP, CC&Rs, Environmental
Covenant.
MAC shall have the right to review and comment
on these documents but shall not be a party to
them.

5.

Performance of remedial
construction and oversight of
construction or maintenance that
impacts the Remedial Systems,
including installation of required
gas vaults and wells in locations
specified on the approved plans.
Vaults to be flush with finished
surface and rated for loads.

CRA

CRA

CRA

CRA

Remedial Systems include the installation and
operation and maintenance (O&M) of the Landfill
Cap, Landfill Gas Collection and Control System,
Groundwater Extraction and Treatment System,
and all other related actions and tasks required for
the 157-Acre Site by the Remedial Action Plan.

6.

Grading of the Cell 2 Surface Lot
(see Section 5.2 and 5.4 of
Conveyancing Agreement)

CRA

CRA

CRA

CRA

Grading includes all cut, fill, export, and/or waste
consolidation as needed to deliver a pad that meets
developer-provided specifications (+/-2.4” average
[no additional import/export]) ready for MAC to
begin construction.

7.

Parking lot improvements
including paving, landscaping,
lighting and signage on the Cell 2
Surface Lot.

MAC

MAC

MAC

MAC

Grading of the Cell 2 Surface Lot by CRA shall
allow MAC to construct parking lots, drive aisles
and install signage, lighting and landscaping
without incurring environmental liability. Any
subsurface work in the parking areas is covered
under Item No. 1.

CRA-Macerich Responsibility Matrix 3.16.2018
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EXHIBIT “G”
RESPONSIBILITY MATRIX
No.

Item

Constructing
Party
CRA

Funding
Party
CRA

CRA

CRA

Owner

Maintains

Note

City

City

MAC to advance $10MM to CRA. Streets to be
owned and maintained by the City (not the CRA)
from back-of-sidewalk to back-of-sidewalk
including any public landscaping required pursuant
to Specific Plan Amendment.

CRA

CFD

Maintenance to be responsibility of CFD #1 except
for maintenance of Developer Pylon Sign
Easement Area by MAC. CRA to provide all
design, construction plans and specs, and perform
all construction.

8.

Public Streets including Del Amo
Frontage, Stamps Road, and
Lenardo Drive

9.

Embankment landscape and
irrigation

10.

Offsite Improvements on the public portion of the 157-Acre Site including all public utilities and infrastructure

11.

Curb, gutter, base course and
final paving for public streets,
public sidewalks, public signage
and public street lighting
Sewer
Storm Water
Electric
Gas
Water
Reclaimed Water
Telecom
Infrastructure Outside the 157
Acre Site

CRA-Macerich Responsibility Matrix 3.16.2018

CRA

CRA

City

City

CRA
CRA
CRA
CRA
CRA
CRA
CRA
CRA

CRA
CRA
CRA
CRA
CRA
CRA
CRA
CRA

LA County
City
Edison
The Gas Co.
Cal Water
West Basin
AT&T/TW
City or other
public
agency

LA County
City
Edison
The Gas Co.
Cal Water
West Basin
AT&T/TW
City or other
public
agency

CRA constructs utilities from public ROW to the
building’s utility shelf and above the landfill liner
at multiple locations per the approved FOLA
horizontal plans. To the greatest extent possible, all
utilities will be placed within the surface lot or in
the public ROW and not in the regulated layer.

Improvements to the transportation and utility
systems not located on the 157-Acre Site and
required pursuant to the Final Supplemental
Environmental Impact Report, or otherwise
determined to be required by the CRA or City to
develop the Cell 2 Surface Lot.
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EXHIBIT “G”
RESPONSIBILITY MATRIX
No.
12.

Item
Cell 2 Surface Lot Utility Work

Constructing
Party
CRA

Funding
Party
MAC

Owner

Maintains

MAC

MAC

Note
CRA to stub to MAC’s building/utility shelf and
above the landfill liner at multiple locations
coordinated with the approved FOLA horizontal
plans
Infrastructure and utilities in the Cell 2 Surface Lot
are MAC’s responsibility for maintenance. (See
Notes in Item No. 10.)

13.

Site-Wide Entryway Signs

14.

Storm Water Pollution Prevention
Plan (SWPPP) – required during
construction activities on Cell 2

CRA

CRA

CRA

CFD#2

CRA/MAC

CRA/MAC

CRA/MAC

CRA/MAC

CRA will undertake design and construction of
Site-Wide entryway monument features, with
maintenance to be paid through CFD #2
While CRA is owner of the Cell 2 Surface Lot,
CRA to cover costs associated with the submittal,
approval, implementation and maintenance of the
SWPPP through the State Water Resources Control
Board and Los Angeles County, as necessary.
If MAC begins work on the Cell 2 Surface Lot
prior to MAC taking title to the Cell 2 Surface Lot,
then MAC will be responsible for the continued
maintenance of all SWPPP-related activities on the
Cell 2 Surface Lot, including all associated costs,
as directed by the CRA and its Qualified SWPPP
Practitioner (QSP).
After taking title to the Cell 2 Surface Lot and after
CRA completes construction on Cell 2 Surface Lot,
MAC responsible for all SWPPP-related approvals,
implementation, maintenance and costs incurred
after taking title.

CRA-Macerich Responsibility Matrix 3.16.2018
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EXHIBIT “G”
RESPONSIBILITY MATRIX
No.
15.

16.

Item
Standard Urban Stormwater
Mitigation Plan (SUSMP) –
required after all SWPPPs for
Cell 2 Surface Lot and
Embankment have been closed
by the State Water Resources
Control Board and Los Angeles
County, as necessary

BPS (Building Protection
System)

Constructing
Party
CRA/MAC

Funding
Party
CRA/MAC

Owner

Maintains

MAC

MAC

Note
CRA to perform engineering, design, obtain
required approvals and install and maintain all
stormwater pollution control measures on the
public poritons of the 157-Acre Site, as required
under the applicable SUSMP by Los Angeles
County and other applicable regulations.
MAC to perform engineering, design, obtain
required approvals and install and maintain all
stormwater pollution control measures for MAC’s
development project in the Cell 2 Surface Lot, as
required under the applicable SUSMP by Los
Angeles County and other applicable regulations.

CRA

CRA

CRA

CRA

CRA to be responsible for BPS cost for a
“baseline” system (acceptable to DTSC and LA
County) up to a cap of $9.00 per square foot. CRA
to coordinate above-slab BPS design with the
approved FOLA horizontal plans.
BPS design is anticipated to use portable blowers
to allow the BPS system to become an “active”
system, if necessary. Portable blowers are
anticipated to be housed in the Landfill Operations
Center and will be operated by O&M personnel, if
and when required.
MAC to provide electrical outlets and structural
supports for portable blowers to connect to vertical
BPS piping, as shown on the approved BPS plans.

CRA-Macerich Responsibility Matrix 3.16.2018
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EXHIBIT “G”
RESPONSIBILITY MATRIX
No.
17.

Item
Mitigation Measures –
implementation, mitigation
monitoring and reporting,
including BPS

Constructing
Party
CRA

Funding
Party
CRA

Owner

Maintains

Note

CRA

CRA

Actions that must be taken to offset impacts from
the planned remediation and development Project,
as specified in the Final Supplemental
Environmental Impact Report (FSEIR).
MAC responsible during vertical construction for
compliance with any “normal course” construction
mitigation requirements, e.g. noise, dust, OSHA,
etc., and all vertical construction-related mitigation
measures defined in the FSEIR.

NOTES:
A. Cell 2 shall be excluded from assessments under CFD#2 (Infrastructure CFD).
B. Cell 2 cap on CFD#1 (the OM&M CFD) is limited to $1.75/ leasable square foot exclusive of Development PLL, Development CPL/PLI and OCIP.
INSURANCE AND AGREEMENTS
No.
18.

Item
Insurance – Predevelopment PLL

19.

Insurance – Development PLL

CRA

See the Insurance Administration Agreement attached as
Exhibit “M” to the Development Agreement between the
City of Carson and Cam-Carson, LLC.

20.

Insurance – OCIP
(includes Builders Risk and other
policies, as required)

CRA

See the Insurance Administration Agreement attached as
Exhibit “M” to the Development Agreement between the
City of Carson and Cam-Carson, LLC.

CRA-Macerich Responsibility Matrix 3.16.2018

Drafting Party
CRA

Reviewing Party

Notes
See the Insurance Administration Agreement attached as
Exhibit “M” to the Development Agreement between the
City of Carson and Cam-Carson, LLC.
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EXHIBIT “G”
RESPONSIBILITY MATRIX

INSURANCE AND AGREEMENTS
No.
21.

Item
Insurance – CPL/PLI Insurance

Drafting Party
CRA

Reviewing Party
CRA/MAC

Notes
See the Insurance Administration Agreement attached as
Exhibit “M” to the Development Agreement between the
City of Carson and Cam-Carson, LLC.

22.

Insurance – OPPI Insurance

CRA

CRA/MAC

See the Insurance Administration Agreement attached as
Exhibit “M” to the Development Agreement between the
City of Carson and Cam-Carson, LLC.

23.

Create and record a new legal
description amending Parcel Map No.
70372 to subdivide Parcel 2 creating a
new parcel net of ROW and
Embankment (Cell 2 Surface Lot)

CRA

CRA

Legal Description prepared by Michael Baker International
based on FOLA site plan, attached as Exhibit “E” to the
Conveyancing Agreement and Exhibit “C-1” to the
Development Agreement.

24.

Create and record a new legal
description amending Parcel Map No.
70372 to adjust the lot line between
Parcel 1 and Parcel 2 (Cell 2
Subsurface Lot).

CRA

CRA

Lot line to be at the bottom of the structural slab above the
BPS in building areas, and a minimum of 12 inches above
the landfill liner in non-building areas. CRA to own the
Cell 2 Subsurface Lot; MAC to own the Cell 2 Surface Lot.

25.

Operating Agreements (ICP,
Environmental)

CRA

MAC

CRA to provide all operating agreements for the Cell 2 site
to MAC prior to closing on the property.

26.

Site-Wide Entryway Signs and
Easements

CRA

MAC

CRA will undertake design and construction of Site-Wide
entryway monument features, with maintenance to be paid
through CFD #2

27.

Access Easements

MAC

MAC

28.

CC&Rs (non-environmental)

MAC

MAC

CRA-Macerich Responsibility Matrix 3.16.2018
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EXHIBIT “G”
RESPONSIBILITY MATRIX

INSURANCE AND AGREEMENTS
No.
29.

Item
Covenant Agreement

CRA-Macerich Responsibility Matrix 3.16.2018

Drafting Party
MAC

Reviewing Party
MAC

Notes
Includes “no outlets” on Cells 1, 3, 4, and 5 and issues
related to the embankment signage.
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II. MITIGATION MONITORING AND REPORTING PROGRAM
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II. MITIGATION MONITORING AND REPORTING PROGRAM

A.

INTRODUCTION

This Mitigation Monitoring and Reporting Program (MMRP) has been prepared in
accordance with Public Resources Code Section 21081.6 and CEQA Guidelines
Section 15091(d), which require a public agency to adopt a program for monitoring or reporting
on the changes it has required in the project or conditions of approval to substantially lessen
significant environmental effects. Specifically, Public Resources Code Section 21081.6 states:
“… the [lead] agency shall adopt a reporting or monitoring program for the changes made to the
project or conditions of project approval, adopted in order to mitigate or avoid significant effects
on the environment … The … program … shall be designed to ensure compliance during project
implementation.” The City of Carson, specifically the Planning Division of the Community
Development Department, is the Lead Agency for the proposed modified Project.
The MMRP describes the procedures for the implementation of all of the mitigation
measures identified in the SEIR for the proposed modified Project. Mitigation measures set forth
in the MMRP are specific and enforceable and are capable of being fully implemented by the
City of Carson, the various applicants, including the Carson Reclamation Authority, and/or other
identified public agencies of responsibility. It is the intent of the MMRP to (1) verify
satisfaction of the required mitigation measures of the SEIR; (2) provide a methodology to
document implementation of the required mitigation; (3) provide a record of the Monitoring
Program; (4) identify monitoring responsibility; and (5) establish administrative procedures for
the clearance of mitigation measures. As stated in the SEIR, the 300-unit residential development
entitled for construction on Development District 3 (DD3) on the 11 acres north of Del Amo
Boulevard is not included under the proposed modified Project and as such, would not be subject
to the mitigation measures established in this MMRP, unless specifically stated, but would
instead continue to be subject to the MMRP already adopted for the approved Project.
The MMRP lists mitigation measures according to the same numbering system contained
in the Draft SEIR sections. Each mitigation measure is categorized by topic, with an
accompanying discussion of the following:
● The enforcement agency (i.e., the agency with the authority to enforce the mitigation
measure);
● The monitoring agency (i.e., the agency to which mitigation reports involving
feasibility, compliance, implementation, and development operation are made); and
● The phase of the proposed modified Project during which the mitigation measure
should be monitored (i.e., prior to issuance of a building permit, construction, or
occupancy).
The District at South Bay Specific Plan Project
ESA / 160573.03

Final Supplemental Environmental Impact Report
December 2017—Admin Draft 1—Subject to Revision

Page II-1

II. Mitigation Monitoring and Reporting Program

The Implementing Parties shall be the applicable Applicant(s), who shall be obligated to
demonstrate that compliance with the required mitigation measures has been effected. Where the
term “Applicant(s) Horizontal” or similar terminology is used in the table below, it shall be
deemed to refer to the developer(s)/operator(s) (or contractor(s) of same) responsible for
construction, operation and maintenance, as applicable, of the horizontal infrastructure
improvements, including utilities, roads, entry signage, entry plazas, other infrastructure, piles,
cap and slab, remedial systems and building protection systems whether located on or off of the
Property. Where the term “Applicant(s) Vertical” or similar terminology is used, it shall be
deemed to refer to the developers/operators (or contractors of same) responsible for construction,
operation and maintenance of only the above grade (vertical) improvements (i.e., above the slab)
to be constructed within each Planning Area on the Property, including signage and lighting
improvements.
All departments listed below are within the City of Carson unless otherwise noted. The
entity responsible for the implementation of all mitigation measures shall be the Applicant(s)
unless otherwise noted.
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II. Mitigation Monitoring and Reporting Program

B.

MITIGATION MEASURES

Mitigation Measures

Monitoring
Phase

Implementing
Party

Enforcement
Agency

Responsible
Monitoring
Agency

Verification of Compliance
Initials

Date

Remarks

VISUAL RESOURCES
Mitigation Measure B-1: The minimum setback for
buildings greater than 52 feet in height along the Torrance
Lateral, adjacent to residential uses, shall be 250 feet.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Vertical

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

Mitigation Measure B-2: The distribution, placement, and
orientation of signs along the I-405 Freeway shall be in
substantial compliance with the signage concepts and in
compliance with the sign standards in the SPA.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Vertical

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

Mitigation Measure B-3a: If any portion of the illuminated
surface of the sign is visible from a residential use within
1,000 feet of said sign at night, then the proposed modified
Project sign luminance shall be reduced to less than
300 cd/m2 at night.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Vertical

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

Mitigation Measure B-3b: If any portion of the illuminated
surface of the sign is visible from a residential use within
1,000 feet of said sign, sign area and/or sign luminance shall
be limited so that the light trespass illuminance is less than
0.74 foot-candle at said residential property line.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Vertical

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division
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Mitigation Measures
Mitigation Measure B-4: All Project development shall
undergo site plan review by the Planning Manager to ensure
that the following design measures have been implemented:
– Landscaping. All Landscaping shall be consistent
with a plant palette of native trees, shrubs, and
groundcovers that shall add uniformity to the
Property. Plants shall be selected to support and
complement the themes of the various Project
components. Specially themed landscaping
treatments shall occur at key locations (e.g., freeway
edge, channel slope, and entertainment area). Of
more detailed note: (1) continuous shrub and ground
cover plantings shall be provided in the medians and
edges of internal streets with vertical landscape
and/or hardscape elements on average every 50 feet
along the edges; (2) 5% landscape coverage shall be
provided in parking lots, including landscaping
adjacent to edges of parking fields; and (3) 50%
landscape coverage shall be provided on the sides of
parking structures visible to residences, not inclusive
of commercial over podium.
– Buildings. Buildings shall include the following
design features: varied and articulated building
façades, with a variety of architectural accent
materials for exterior treatment at visually accessible
locations.
– Accessory Facilities and Walls. Wall facades shall
be varied and articulated. Accessory facilities such as
trash bins, storage areas, etc., shall be covered and
screened as set forth in the SPA.
– Lighting. Lighting shall be limited in intensity, light
control methods, and pole heights, so as to be
directed on site, and not interfere with off-site
activities.

Monitoring
Phase

Implementing
Party

Enforcement
Agency

Responsible
Monitoring
Agency

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)/
Vertical and, as
to Landscaping,
etc.,
Applicant(s)
Horizontal

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division
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II. Mitigation Monitoring and Reporting Program

Mitigation Measures

Monitoring
Phase

Implementing
Party

Enforcement
Agency

Responsible
Monitoring
Agency

Prior to issuance
of a grading
permit/PreConstruction;
during
Construction

Applicant(s)/
Construction
Contractor
Horizontal and
Applicant(s)/
Construction
Contractor
Vertical, as
applicable

City of Carson
Department of
Public Works,
Traffic
Engineering
Division

City of Carson
Department of
Public Works,
Traffic
Engineering
Division

Verification of Compliance
Initials

Date

Remarks

TRAFFIC AND CIRCULATION
Mitigation Measure C-1: A Construction Traffic
Management Plan shall be developed by the contractor and
approved by the City of Carson to alleviate construction
period impacts, which may include but is not limited to the
following measures:
– In the unlikely case that on-site truck staging areas
are insufficient, provide off-site truck staging in a
legal area (per the local jurisdiction’s municipal
code) furnished by the construction truck contractor.
Anticipated truck access to the Project site will be off
Street B and Street A.
– Schedule deliveries and pick-ups of construction
materials during non-peak commute travel periods
(e.g., early morning, midday) to the extent possible
and coordinate to reduce the potential of trucks
waiting to load or unload for protracted periods.
– As a vehicular travel lane, parking lane, bicycle lane,
and/or sidewalk closures are anticipated, worksite
traffic control plan(s), approved by the City of
Carson, should be implemented to route vehicular
traffic, bicyclists, and pedestrians around any such
closures.
– Establish requirements for loading/unloading and
storage of materials on the Project site including the
locations where parking spaces would be affected,
length of time traffic travel lanes would be blocked,
sidewalk closures or pedestrian diversions to ensure
the safety of the pedestrian and access to local
businesses and residences.
– Ensure that access will remain unobstructed for land
uses in proximity to the Project site during project
construction.
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Mitigation Measures
– Coordinate with the City and emergency service
providers to ensure adequate access is maintained to
the Project site and neighboring businesses and
residences.

Monitoring
Phase

Implementing
Party

Enforcement
Agency

Responsible
Monitoring
Agency

Mitigation Measure C-2.1: Main Street and I 405
Southbound On-Ramp (Intersection No. 3). A significant
impact would occur at this intersection during the P.M. peak
hour under the existing year and future year analysis. The
Applicant shall pay a fair-share contribution for the
following intersection striping improvement:
– Conversion of the eastbound left-turn lane to a
through/left-turn lane is proposed.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Horizontal

City of Carson
Department of
Public Works,
Traffic
Engineering
Division

City of Carson
Department of
Public Works,
Traffic
Engineering
Division

Mitigation Measure C-3: Vermont Avenue and Del Amo
Boulevard (Intersection No. 5). A significant impact would
occur at this intersection during the A.M. and P.M. peak hours
under the existing year and future year analysis. The
Applicant shall pay a fair-share contribution for the
following intersection striping and geometric improvements:
– Addition of a second westbound left-turn lane; and
– Conversion of the northbound through/right-turn lane
to a second northbound through and a dedicated
right-turn lane. This would require the removal of
approximately eight parking spaces.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Horizontal

City of Carson
Department of
Public Works,
Traffic
Engineering
Division

City of Carson
Department of
Public Works,
Traffic
Engineering
Division
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Mitigation Measures

Monitoring
Phase

Implementing
Party

Enforcement
Agency

Responsible
Monitoring
Agency

Mitigation Measure C-5: Figueroa Street and Del Amo
Boulevard (Intersection No. 7). A significant impact would
occur at this intersection during the A.M. and P.M. peak hours
under the existing year and future year analysis. The
Applicant shall pay a fair-share contribution for the
following intersection striping and geometric improvements:
– Addition of a second westbound left-turn lane;
– Conversion of the westbound right-turn lane to a
through/right-turn lane;
– Addition of a second southbound left-turn lane;
– Conversion of the southbound through and
southbound right-turn lane to a through/right-turn
lane;
– Conversion of the eastbound right-turn lane to a
through/right-turn lane; and
– Addition of a northbound right-turn-only lane.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Horizontal

City of Carson
Department of
Public Works,
Traffic
Engineering
Division

City of Carson
Department of
Public Works,
Traffic
Engineering
Division

Mitigation Measure C-6: Main Street and Del Amo
Boulevard (Intersection No. 8). A significant impact would
occur at this intersection during the P.M. peak hour under the
existing year and future year analysis. The Applicant shall
pay a fair-share contribution for the following intersection
striping and geometric improvements:
– Addition of a second westbound left-turn lane;
– Addition of a second southbound dedicated through
lane;
– Conversion of the eastbound through/right-turn lane
to a through lane and a right-turn lane; and
– Conversion of the northbound through/right-turn lane
to a through lane and a right-turn lane.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Horizontal

City of Carson
Department of
Public Works,
Traffic
Engineering
Division

City of Carson
Department of
Public Works,
Traffic
Engineering
Division

The District at South Bay Specific Plan Project
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Mitigation Measures

Monitoring
Phase

Implementing
Party

Enforcement
Agency

Responsible
Monitoring
Agency

Mitigation Measure C-6.1: Avalon Boulevard and Del
Amo Boulevard (Intersection No. 10). A significant impact
would occur at this intersection during the A.M. and P.M.
peak hours under the existing year and future year analysis.
The Applicant shall pay a fair-share contribution for the
following intersection striping and geometric improvements:
– Conversion of the southbound through/right-turn lane
to a through lane and a right-turn lane; and
– Addition of a second northbound left-turn lane.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Horizontal

City of Carson
Department of
Public Works,
Traffic
Engineering
Division

City of Carson
Department of
Public Works,
Traffic
Engineering
Division

Mitigation Measure C-8: Figueroa Street and I 110
Northbound Ramps (Intersection No. 12). A significant
impact would occur at this intersection during the A.M. and
P.M. peak hours under the existing year and future year
analysis. The Applicant shall pay a fair-share contribution
for the following intersection striping and geometric
improvements:
– Addition of a southbound through/right-turn lane;
– Addition of a third southbound receiving lane; and
– Conversion of the eastbound left/right-turn lane to a
dedicated left-turn lane and a dedicated right-turn
lane.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Horizontal

City of Carson
Department of
Public Works,
Traffic
Engineering
Division

City of Carson
Department of
Public Works,
Traffic
Engineering
Division

Mitigation Measure C-9: Figueroa Street and Torrance
Boulevard (Intersection No. 15). A significant impact would
occur at this intersection during the P.M. peak hour under the
future year analysis only. The Applicant shall pay a fairshare contribution for the following intersection striping and
geometric improvements:
– Conversion of the northbound through/right-turn lane
to a through lane and a right-turn lane.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Horizontal

City of Carson
Department of
Public Works,
Traffic
Engineering
Division

City of Carson
Department of
Public Works,
Traffic
Engineering
Division
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Mitigation Measures

Monitoring
Phase

Implementing
Party

Enforcement
Agency

Responsible
Monitoring
Agency

Mitigation Measure C-10.1: Main Street and 213th Street
(Intersection No. 20). A significant impact would occur at
this intersection during the P.M. peak hour under the existing
year and future year analysis. The Applicant shall pay a fairshare contribution for the following intersection striping and
geometric improvements:
– Conversion of the westbound left/right-turn lane to a
left-turn lane and a right-turn lane.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Horizontal

City of Carson
Department of
Public Works,
Traffic
Engineering
Division

City of Carson
Department of
Public Works,
Traffic
Engineering
Division

Mitigation Measure C-11: Vermont Avenue and Carson
Street (Intersection No. 22). A significant impact would
occur at this intersection during the A.M. and P.M. peak hours
under the existing year and future year analysis. The
Applicant shall pay a fair-share contribution for the
following intersection striping and geometric improvements:
– Conversion of the westbound right-turn lane to a
through/right-turn lane; and
– Conversion of the eastbound right-turn lane to a
through/right-turn lane.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Horizontal

City of Carson
Department of
Public Works,
Traffic
Engineering
Division

City of Carson
Department of
Public Works,
Traffic
Engineering
Division

Mitigation Measure C-14: Avalon Boulevard and Carson
Street (Intersection No. 25). A significant impact would
occur at this intersection during the P.M. peak hour under the
existing year analysis, and during the A.M. and P.M. peak
hours under the future year analysis. The Applicant shall pay
a fair-share contribution for the following intersection
striping improvements:
– Convert the southbound through/right-turn lane to a
dedicated right-turn lane; and
– Convert the northbound through/right-turn lane to a
dedicated right-turn lane

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Horizontal

City of Carson
Department of
Public Works,
Traffic
Engineering
Division

City of Carson
Department of
Public Works,
Traffic
Engineering
Division

The District at South Bay Specific Plan Project
ESA / 160573.03

Verification of Compliance
Initials

Date

Remarks

Final Supplemental Environmental Impact Report
December 2017—Admin Draft 1—Subject to Revision

Page II-7

II. Mitigation Monitoring and Reporting Program

Mitigation Measures
Mitigation Measure C-16: In coordination with the Carson
Circuit, Metro, Torrance Transit, and LADOT, the Applicant
shall:
– Request an extension of existing public bus routes
into the Project site, which will increase transit
capacity by adding service to the area;
– Request that additional buses be deployed on
extended routes to increase frequency and capacity
on key routes serving the Project site; and
– Provide transit stops, potentially including benches
and shelters, in and adjacent to the Project site, which
will improve the quality and increase the network
density of transit service.

Monitoring
Phase

Implementing
Party

Enforcement
Agency

Responsible
Monitoring
Agency

PostConstruction of
the 1st Phase of
Project

Applicant(s)
Horizontal

City of Carson
Department of
Public Works,
Traffic
Engineering
Division

City of Carson
Department of
Public Works,
Traffic
Engineering
Division

Mitigation Measure D-1: To the extent the Applicant
desires to refine or modify requirements in the RAP, the
Applicant shall provide documentation to the City indicating
DTSC approval of such refinements or modifications prior to
commencement of construction.

Prior to issuance
of grading
permit/PreConstruction

Applicant(s)
Horizontal

Department of
Toxic
Substances
Control
(DTSC), City
of Carson
Department of
Community
Development,
Planning
Division

California
Environmental
Protection
Agency (Cal
EPA), DTSC,
City of Carson
Department of
Community
Development,
Planning
Division

Mitigation Measure D-2: The Applicant shall provide
documentation to the City indicating DTSC shall permit any
proposed residential uses prior to issuance of a building
permit for residential development.

Prior to issuance
of building
permit/PreConstruction

Applicant(s)
Horizontal

DTSC

Cal EPA, DTSC,
City of Carson
Department of
Community
Development,
Planning
Division

Verification of Compliance
Initials

Date

Remarks
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Mitigation Measures

Monitoring
Phase

Implementing
Party

Enforcement
Agency

Responsible
Monitoring
Agency

Mitigation Measure D-3: The Applicant shall provide
documentation to the City indicating both on- and off-site
risks associated with RAP construction have been evaluated
to the satisfaction of the DTSC, and at a minimum, perimeter
air monitoring shall be completed for dust, particulates, and
constituents determined to be Constituents of Concern
(COCs). Should the air monitoring indicate any violations of
air quality as defined in the RAP, then construction activities
causing the exceedance shall cease until modifications have
been implemented to remedy the exceedances.

Pre-Construction/
Construction

Applicant(s)
Horizontal

DTSC, City of
Carson
Department of
Community
Development,
Planning
Division

Cal EPA, DTSC,
City of Carson
Department of
Community
Development,
Planning
Division

Mitigation Measure D-4: The Applicant shall provide to
the City documentation indicating that (1) a cell-specific risk
assessment has been prepared by the Applicant and approved
by DTSC demonstrating that the risk of exposure for
occupancy of that cell is within acceptable levels to DTSC
and (2) DTSC has approved a remedial action completion
report documenting that the remedial systems are properly
functioning prior to issuance of a Certificate of Occupancy.

Prior to issuance
of a Certificate of
Occupancy/PreConstruction

Applicant(s)
Horizontal

DTSC, City of
Carson
Department of
Community
Development,
Planning
Division

Cal EPA, DTSC,
City of Carson
Department of
Community
Development,
Planning
Division

Mitigation Measure D-6: The Applicant’s construction
contractor shall incorporate the contingency plan
recommended under the July 9, 2008, Oil/Water Well
Investigation report by Arcadis into construction
specifications. The contingency plan shall be physically on
site during any earthwork activities and implemented in the
event that a previously unknown well is encountered at the
Property.

Construction

Applicant(s)/
Construction
Contractor
Horizontal

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

Prior to issuance
of a grading
permit/PreConstruction

Applicant(s)
Horizontal and
Applicant(s)
Vertical, as
applicable

City of Carson
Department of
Community
Development,
Building and
Safety Division

City of Carson
Department of
Community
Development,
Building and
Safety Division

Verification of Compliance
Initials

Date

Remarks

GEOLOGY AND SOILS
Mitigation Measure E-1: In accordance with City of
Carson Municipal Code, the Applicant shall comply with
site-specific recommendations set forth in engineering
geology and geotechnical reports prepared to the satisfaction
of the City of Carson Building Official, as follows:
– The engineering geology report shall be prepared and
signed by a California Certified Engineering
The District at South Bay Specific Plan Project
ESA / 160573.03
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Mitigation Measures
Geologist and the geotechnical report shall be
prepared and signed by a California Registered Civil
Engineer experienced in the area of geotechnical
engineering. Geology and geotechnical reports shall
include site-specific studies and analyses for all
potential geologic and/or geotechnical hazards.
Geotechnical reports shall address the design of
pilings, foundations, walls below grade, retaining
walls, shoring, subgrade preparation for floor slab
support, paving, earthwork methodologies, and
dewatering, where applicable.
– Geology and geotechnical reports may be prepared
separately or together.
– Where the studies indicate, compensating siting and
design features shall be required.
– Laboratory testing of soils shall demonstrate the
suitability of underlying native soils to support driven
piles to the satisfaction of the City of Carson
Building Official.
Mitigation Measure E-2: Due to the classification of
portions of the Property as a liquefaction zone, the Applicant
shall demonstrate that liquefaction either (a) poses a
sufficiently low hazard to satisfy the defined acceptable risk
criteria, in accordance with CGS Special Bulletin 117A, or
(b) implements suitable mitigation measures to effectively
reduce the hazard to acceptable levels (CCR Title 14,
Section 3721). The analysis of liquefaction risk shall be
prepared by a registered civil engineer and shall be
submitted to the satisfaction of the City Building Official.

Monitoring
Phase

Implementing
Party

Enforcement
Agency

Prior to issuance
of a grading
permit/PreConstruction

Applicant(s)
Horizontal and
Applicant(s)
Vertical, as
applicable

City of Carson
Department of
Community
Development,
Building and
Safety Division

Final Supplemental Environmental Impact Report
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Responsible
Monitoring
Agency

Verification of Compliance
Initials

Date

Remarks

City of Carson
Department of
Community
Development,
Building and
Safety Division
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Mitigation Measures
Mitigation Measure E-3: Any roads realigned from the
existing configuration, or otherwise located in areas
underlain by waste soils, shall comply with site-specific
recommendations as set forth in engineering, geology, and
geotechnical reports prepared to the satisfaction of the City
of Carson building officials.

Monitoring
Phase

Implementing
Party

Enforcement
Agency

Responsible
Monitoring
Agency

Prior to issuance
of a grading
permit/PreConstruction

Applicant(s)
Horizontal

City of Carson
Department of
Community
Development,
Building and
Safety Division

City of Carson
Department of
Community
Development,
Building and
Safety Division

Mitigation Measure G-1: General contractors shall
implement a fugitive dust control program pursuant to the
provisions of SCAQMD Rule 403.

Prior to the
issuance of a
grading permit/
Construction

Applicant(s)/
Construction
Contractor
Horizontal and
Applicant(s)/
Construction
Contractor
Vertical, as
applicable

South Coast Air
Quality
Management
District
(SCAQMD)

City of Carson
Department of
Community
Development,
Planning
Division

Mitigation Measure G-2: All construction equipment shall
be properly tuned and maintained in accordance with
manufacturer’s specifications.

Prior to the
issuance of a
grading permit/
Construction

Construction
Contractor
Horizontal and
Construction
Contractor
Vertical, as
applicable

SCAQMD, City
of Carson
Department of
Community
Development,
Building and
Safety Division

City of Carson
Department of
Community
Development,
Building and
Safety Division

Mitigation Measure G-3: General contractors shall
maintain and operate construction equipment so as to
minimize exhaust emissions. During construction, trucks and
vehicles in loading and unloading queues would turn their
engines off, when not in use, to reduce vehicle emissions.
Construction emissions should be phased and scheduled to
avoid emissions peaks and discontinued during second-stage
smog alerts.

Prior to the
issuance of a
grading permit/
Construction

Construction
Contractor
Horizontal and
Construction
Contractor
Vertical, as
applicable

SCAQMD

City of Carson
Department of
Community
Development,
Building and
Safety Division

Verification of Compliance
Initials

Date

Remarks

AIR QUALITY
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Mitigation Measures

Monitoring
Phase

Implementing
Party

Enforcement
Agency

Responsible
Monitoring
Agency

Mitigation Measure G-4: Electricity from power poles
rather than temporary diesel- or gasoline-powered generators
shall be used to the extent feasible.

Prior to the
issuance of a
grading permit/
Construction

Construction
Contractor
Horizontal and
Construction
Contractor
Vertical, as
applicable

SCAQMD

City of Carson
Department of
Community
Development,
Building and
Safety Division

Mitigation Measure G-5: All construction vehicles shall be
prohibited from idling in excess of 5 minutes, both on and
off Property.

Prior to the
issuance of a
grading permit/
Construction

Construction
Contractor
Horizontal and
Construction
Contractor
Vertical, as
applicable

SCAQMD

City of Carson
Department of
Community
Development,
Building and
Safety Division

Mitigation Measure G-6: Project heavy-duty construction
equipment shall use alternative clean fuels, such as lowsulfur diesel or compressed natural gas with oxidation
catalysts or particulate traps, to the extent feasible.

Prior to the
issuance of a
grading permit/
Construction

Construction
Contractor
Horizontal and
Construction
Contractor
Vertical, as
applicable

SCAQMD

City of Carson
Department of
Community
Development,
Building and
Safety Division

Mitigation Measure G-7: The Applicant shall utilize
coatings and solvents that are consistent with applicable
SCAQMD rules and regulations. Should sub-phasing within
any of the Planning Areas result in the overlap of
construction and operation, construction shall be coordinated
and managed to ensure that Property-wide coating activities
would not result in the exceedance of maximum operational
ROC emissions as shown in Table IV.G-14. Construction
ROC emissions can be limited through the use of prefabricated and pre-coated materials, limiting the amount of
daily coating activities, and tenant coordination.”

Prior to the
issuance of a
grading permit/
Construction

Applicant(s)/
Construction
Contractor
Horizontal
and
Applicant(s)/
Construction
Contractor
Vertical, as
applicable

SCAQMD

City of Carson
Department of
Community
Development,
Building and
Safety Division
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Mitigation Measures

Monitoring
Phase

Implementing
Party

Enforcement
Agency

Responsible
Monitoring
Agency

Mitigation Measure G-8: The Applicant shall comply with
SCAQMD Rule 402 to reduce potential nuisance impacts
due to odors from construction activities.

Prior to the
issuance of a
grading permit/
Construction

Applicant(s)/
Construction
Contractor
Horizontal and
Applicant(s)/
Construction
Contractor
Vertical, as
applicable

SCAQMD

City of Carson
Department of
Community
Development,
Building and
Safety Division

Mitigation Measure G-9: All construction vehicle tires
shall be washed at the time these vehicles exit the Property,
or use vehicle tracking pad per approved SWPPP.

Prior to the
issuance of a
grading permit/
Construction

Construction
Contractor
Horizontal and
Construction
Contractor
Vertical, as
applicable

SCAQMD

City of Carson
Department of
Community
Development,
Building and
Safety Division

Mitigation Measure G-10: All fill material carried by haul
trucks shall be covered by a tarp or other means.

Prior to the
issuance of a
grading permit/
Construction

Construction
Contractor
Horizontal and
Construction
Contractor
Vertical, as
applicable

SCAQMD

City of Carson
Department of
Community
Development,
Building and
Safety Division

Mitigation Measure G-11: Any intensive dust-generating
activity such as grinding concrete for existing roads shall be
controlled to the greatest extent feasible.

Prior to the
issuance of a
grading permit/
Construction

Construction
Contractor
Horizontal and
Construction
Contractor
Vertical, as
applicable

SCAQMD

City of Carson
Department of
Community
Development,
Building and
Safety Division

The District at South Bay Specific Plan Project
ESA / 160573.03

Verification of Compliance
Initials

Date

Remarks
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Mitigation Measures

Monitoring
Phase

Implementing
Party

Enforcement
Agency

Responsible
Monitoring
Agency

Mitigation Measure G-12: The Applicant shall provide
documentation to the City indicating both on- and offProperty air-borne risks associated with Remedial Action
Plan construction have been evaluated to the satisfaction of
DTSC, and at a minimum, perimeter air monitoring shall be
completed for dust, particulates, and constituents determined
to be Constituents of Concern (COCs).

Prior to the
issuance of a
grading permit/
Pre-Construction

Applicant(s)
Horizontal

City of Carson
Department of
Community
Development,
Building and
Safety Division

City of Carson
Department of
Community
Development,
Building and
Safety Division

Mitigation Measure G-13: All point source facilities shall
obtain all required permits from SCAQMD. The issuance of
these permits by SCAQMD shall require the operators of
these facilities to implement Best Available Control
Technology and other required measures that reduce
emissions of criterial air pollutants.

Prior to the
issuance of a
grading permit/
Pre-Construction

Applicant(s)Ho
rizontal and
Applicant(s)
Vertical, as
applicable

SCAQMD

City of Carson
Department of
Community
Development,
Building and
Safety Division

Mitigation Measure G-14: Land uses on the Property shall
be limited to those that do not emit high levels of potentially
toxic contaminants or odors.

Pre-Construction

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

Mitigation Measure G-15: All residential and nonresidential buildings shall exceed the 2016 California
Title 24 Energy Efficiency standards for water heating,
space heating, and cooling, by a minimum of 5 percent or
achieve equivalent energy efficiency savings by other
means.

Prior to the
issuance of a
building permit/
Pre-Construction

Applicant(s)
Vertical

City of Carson
Department of
Community
Development,
Building and
Safety Division

City of Carson
Department of
Community
Development,
Building and
Safety Division

Mitigation Measure G-16: All fixtures used for lighting of
exterior common areas shall be regulated by automatic
devices to turn off lights when they are not needed, but a
minimum level of lighting should be provided for safety.

Prior to the
issuance of a
building permit/
Pre-Construction

Applicant(s)
Vertical

City of Carson
Department of
Community
Development,
Building and
Safety Division

City of Carson
Department of
Community
Development,
Building and
Safety Division
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Mitigation Measures

Monitoring
Phase

Implementing
Party

Enforcement
Agency

Responsible
Monitoring
Agency

Mitigation Measure G-17: Building materials shall comply
with all applicable SCAQMD rules and regulations. The use
of low-VOC cleaning products shall be required in all hotels.
The Project shall incorporate the use of low-VOC
architectural coating for repainting and maintenance/touchup of the non-residential buildings and residential buildings
for all common/non-living space/outdoor areas.

Prior to the
issuance of a
grading permit/
Construction

Applicant(s)/
Construction
Contractor
Vertical

City of Carson
Department of
Community
Development,
Building and
Safety Division

City of Carson
Department of
Community
Development,
Building and
Safety Division

Mitigation Measure G-18: The Applicant shall, to the
extent feasible, schedule deliveries during off-peak traffic
periods to encourage the reduction of trips during the most
congested periods.

Construction/
PostConstruction

Applicant(s)Ho
rizontal and
Applicant(s)
Vertical, as
applicable

City of Carson
Department of
Community
Development,
Building and
Safety Division

City of Carson
Department of
Community
Development,
Building and
Safety Division

Mitigation Measure G-19: The Applicant shall coordinate
with the MTA and the City of Carson and Los Angeles
Department of Transportation to provide information with
regard to local bus and rail services.

Post-construction

Applicant(s)
Vertical

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

Mitigation Measure G-20: During site plan review,
consideration shall be given regarding the provision of safe
and convenient access to bus stops and public transportation
facilities.

Pre-construction

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

Mitigation Measure G-21: The Applicant shall pay a fairshare contribution for a low-emission shuttle service
between the Property and other major activity centers within
the Project vicinity (i.e., the Metro Rail Blue Line station at
Del Amo Boulevard and Santa Fe Avenue and the Carson
Transfer Station at the South Bay Pavilion).

Prior to
Certificate of
Occupancy/PostConstruction

Applicant(s)
Vertical

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

The District at South Bay Specific Plan Project
ESA / 160573.03
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Initials

Date

Remarks
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Monitoring
Phase

Implementing
Party

Enforcement
Agency

Responsible
Monitoring
Agency

Mitigation Measure G-22: The Applicant shall provide
bicycle racks located at convenient locations throughout The
District at South Bay.

Prior to
Certificate of
Occupancy/PostConstruction

Applicant(s)Ho
rizontal and
Applicant(s)
Vertical, as
applicable

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

Mitigation Measure G-23: The Applicant shall provide
bicycle paths along the main routes throughout The District
at South Bay consistent with the Specific Plan.

Prior to issuance
of a grading
permit/PreConstruction

Applicant(s)
Horizontal

City of Carson
Department of
Community
Development,
Planning and
Traffic
Engineering
Divisions

City of Carson
Department of
Community
Development,
Planning and
Traffic
Engineering
Divisions

Mitigation Measure G-24: The Applicant shall provide
convenient pedestrian access throughout The District at
South Bay.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Horizontal

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

Mitigation Measure G-26: Project construction shall be
phased to extend the architectural coating phase to the
greatest extent feasible to meet construction schedule.
Further, architectural coating shall be required to meet the
lowest VOC content available for the type of coating being
applied.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)/
Construction
Contractor
Vertical

City of Carson
Department of
Community
Development,
Building and
Safety and
Planning
Divisions

City of Carson
Department of
Community
Development,
Building and
Safety and
Planning
Divisions

Mitigation Measures
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Mitigation Measures

Monitoring
Phase

Implementing
Party

Enforcement
Agency

Responsible
Monitoring
Agency

Mitigation Measure G-27: The on-Property residential
units shall not contain any hearths, either wood burning,
natural gas, or propane.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Vertical
(Residential
only)

City of Carson
Department of
Community
Development,
Building and
Safety and
Planning
Divisions

City of Carson
Department of
Community
Development,
Building and
Safety and
Planning
Divisions

Mitigation Measure G-28: The Project shall incorporate
outdoor electrical outlets such that 10 percent of outdoor
landscaping equipment can be electrically powered.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)Ho
rizontal and
Applicant(s)
Vertical, as
applicable

City of Carson
Department of
Community
Development,
Building and
Safety and
Planning
Divisions

City of Carson
Department of
Community
Development,
Building and
Safety and
Planning
Divisions

Mitigation Measure G-29: The Project shall designate at
least 8 percent of all commercial parking spaces for priority
parking for carpool/vanpool and/or clean air vehicles and
comply with California Green Building Standards Code
(CALGreen).

Prior to issuance
of building
permit/PreConstruction;
Prior to issuance
of Certificate of
Occupancy/PostConstruction

Applicant(s)
Vertical

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

Prior to issuance
of any grading,
excavation, haul
route,
foundation, or
building permits/
Pre-Construction/
Construction

Applicant(s)
Horizontal and
Applicant(s)
Vertical, as
applicable

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Building and
Safety Division

Verification of Compliance
Initials

Date

Remarks

NOISE
Mitigation Measure H-1: Prior to the issuance of any
grading, excavation, haul route, foundation, or building
permits, the Applicant shall provide proof satisfactory to the
Building and Safety and Planning Divisions of the
Community Development Department that all construction
documents require contractors to comply with City of
Carson Municipal Code Sections 4101(i) and (j), which
require all construction and demolition activities, including
pile driving, to occur between 7:00 a.m. and 8:00 p.m.
The District at South Bay Specific Plan Project
ESA / 160573.03
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Mitigation Measures
Monday through Saturday and that a noise management plan
for compliance and verification has been prepared by a
monitor retained by the Applicant. At a minimum, the plan
shall include the following requirements:
1. Noise-generating equipment operated at the Property
shall achieve a minimum noise level reduction of
10 dBA lower than the reference noise levels used in
this analysis, as listed below, to be verified by
submittal of manufacturer specifications, evidence of
retrofit (i.e., mufflers, intake silencers, lagging,
and/or engine enclosures), or monitoring data. All
equipment shall be properly maintained to ensure that
no additional noise, due to worn or improperly
maintained parts, would be generated.
Reference
Noise Level
at 50 Feet
(dBA Lmax)

Mitigated
Noise Level
at 50 Feet
(dBA Lmax)

Welder

74

64

Forklift

75

65

Tractor Trailer

76

66

Paver

77

67

Air Compressor

78

68

Loader
Concrete Mixer Trucks

79

69

Water Trucks
Rollers
Trencher

80

70

Excavators
Cranes

81

71

Dozer

82

72

Equipment Type

Monitoring
Phase

Implementing
Party

Final Supplemental Environmental Impact Report
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Enforcement
Agency

Responsible
Monitoring
Agency

Verification of Compliance
Initials

Date

Remarks
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Compactor

83

73

Scraper

84

74

Grader

85

75

Concrete Saw
Pavement Scarifier

90

80

2. Pile drivers used within 1,500 feet of sensitive
receptors shall be equipped with noise control
techniques (e.g., use of noise attenuation shields or
shrouds) having a minimum quieting factor of
10 dBA, or equivalent measures shall be used to
result in a minimum reduction of 10 dBA at the
source.
3. Effective continuous temporary sound barriers (at
least 8 feet tall as measured from the grade upon
which the noise-producing equipment are operating)
equipped with noise blankets rated to achieve sound
level reductions of at least 20 dBA shall enclose the
active construction work area to block line-of-site
between the construction equipment and occupied
noise-sensitive receptors. In the alternative,
equivalent measures may be used that will achieve
sound level reductions of at least 20 dBA, or such
lesser fraction thereof required to reach 65 dBA, at
the boundary of occupied residential uses.
4. Loading and staging areas must be located on site and
away from the most noise-sensitive uses surrounding
the site as determined by the Building and Safety and
Planning Divisions of the Community Development
Department.
5. An approved haul route authorization that avoids
noise-sensitive land uses to the maximum extent
feasible.
6. A construction relations officer shall be designated to
serve as a liaison with residents, and a contact
telephone number shall be provided to residents.
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Mitigation Measures
Mitigation Measure H-2: The Applicant, prior to initiating
additional DDC activities on a site-wide basis, shall conduct
a DDC Pilot Program (Pilot Program). The Pilot Program
shall be implemented via the following guidelines:
– Prior to the initiation of the Pilot Program, the
Applicant shall locate vibration monitors at the
following locations: (1) along the Project’s fence-line
opposite the off-site residential uses located to the
north (if Development District 3 [DD3] is under
vertical construction or constructed at the time DDC
activities are initiated), south, and southwest of the
Property (i.e., within the Property), and (2) along the
far side of the Torrance Lateral Channel and along
the north side of Del Amo Boulevard (if DD3 is
under vertical construction or constructed at the time
DDC activities are initiated) in line with the monitors
placed within the Property itself.
– Continuous monitoring shall be conducted on an
ongoing basis during the Pilot Program. All vibration
levels measured by the monitors shall be logged with
documentation of the measurements provided to the
City.
– Initial DDC drops shall be limited in weight, height,
and/or location dictated by calculations that
demonstrate that the potential vibration levels are
below the 0.2 inch per second (in/s) PPV threshold
limit at the residential side of the Torrance Lateral
Channel or the 2.0 in/s PPV threshold limit at DD3
(if DD3 is under vertical construction or constructed
at the time DDC activities are initiated).
– Increases in DDC weight, height, and/or location
shall occur in small increments, with continuous
monitoring to ensure compliance with the 0.2 in/s
PPV (residential side of Torrance Lateral Channel)
and 2.0 in/s PPV (if DD3 is under vertical

Monitoring
Phase
Prior to initiating
additional DDC
activities/PreConstruction

Implementing
Party
Applicant(s)
Horizontal

Final Supplemental Environmental Impact Report
December 2017—Admin Draft 1—Subject to Revision

Enforcement
Agency

Responsible
Monitoring
Agency

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division
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Mitigation Measures
construction or constructed at the time DDC activities
are initiated) threshold limits.
– If vibration levels at any time during the Pilot
Program exceed the 0.2 in/s PPV (residential side of
Torrance Lateral Channel) or 2.0 in/s PPV (if DD3 is
under vertical construction or constructed at the time
DDC activities are initiated) threshold levels, DDC
activity shall immediately stop, until new drop
parameters are established that would reduce the
vibration levels to less than the 0.2 in/s PPV or
2.0 in/s PPV threshold levels.

Monitoring
Phase

Implementing
Party

Enforcement
Agency

Responsible
Monitoring
Agency

Mitigation Measure H-3: Continuous vibration monitoring
shall be conducted on an ongoing basis during DDC and pile
driving activities. All vibration levels measured by the
monitors shall be logged with documentation of the
measurements provided to the City. If DDC and/or pile
driving vibration levels at any time exceed the 0.2 inch per
second (in/s) PPV (at the residential side of Torrance Lateral
Channel) or 2.0 in/s PPV (at Development District 3 [DD3]
if DD3 is under vertical construction or constructed at the
time DDC activities are initiated) threshold levels, DDC
and/or pile driving activity shall immediately stop, until
modified construction methods are established that would
reduce the vibration levels to less than the applicable
threshold levels, as defined above.

Construction

Applicant(s)/
Construction
Contractor
Horizontal

City of Carson
Department of
Community
Development,
Building and
Safety and
Planning
Divisions

City of Carson
Department of
Community
Development,
Building and
Safety and
Planning
Divisions

Mitigation Measure H-4: A construction and constructionrelated monitor satisfactory to the Community Development
Director (or his/her designee) shall be retained by the
Applicant to document compliance with the mitigation
measures. Said Monitor’s qualifications, identification,
address, and telephone number shall be listed in the contracts
and shall be placed in the pertinent files of the Community
Development Department. The Monitor will be required to
monitor all construction and construction-related activities
on the Property on a periodic basis; keep all written records,

Construction

Applicant(s)
Horizontal and
Applicant(s)
Vertical, as
applicable

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

The District at South Bay Specific Plan Project
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Mitigation Measures
which shall be open for public inspection; and to file
monthly reports with the City and appropriate permit
granting authorities. In addition:
1. Information shall be provided on a weekly basis
regarding construction activities and their duration. A
Construction Relations Officer shall be established
and funded by the Applicant, and approved by the
Community Development Director (or his/her
designee), to act as a liaison with neighbors and
residents concerning on-site construction activity. As
part of this mitigation measure, the Applicant shall
establish a 24-hour telephone construction hotline,
which will be staffed between the hours of 8:00 a.m.
and 5:00 p.m. on a Monday through Saturday basis
throughout the Project’s entire construction period for
the purposes of answering questions and resolving
disputes with adjacent property owners. The hotline
number shall be posted on the Property.
2. The Applicant shall require in all construction and
construction-related contracts and subcontracts,
provisions requiring compliance with special
environmental conditions included in all relevant
entitlement approval actions of the City of Carson.
Such provisions shall also include retention of the
power to effect prompt corrective action by the
Applicant, its representative, or prime contractor,
subcontractor, or operator to correct noticed
noncompliance.
3. During construction, loading and staging areas must
be located on-site and away from occupied noisesensitive uses surrounding the Property as determined
by the Planning Manager.

Monitoring
Phase

Implementing
Party
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Mitigation Measures

Monitoring
Phase

Implementing
Party

Enforcement
Agency

Responsible
Monitoring
Agency

Mitigation Measure H-5: All commercial parking lots shall
be located a minimum of 150 feet from an off-site
residential structure use located to the south and west (across
the Torrance Lateral Channel) unless a minimum 8-foot-high
wall is provided along the property boundary to limit noise
levels associated with parking lot activities.

Prior to issuance
of a grading
permit/PreConstruction

Applicant(s)
Vertical

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

Mitigation Measure H-6: All parking structures shall be
located a minimum of 150 feet from an off-site residential
structure use located to the south and west (across the
Torrance Lateral Channel) unless the exterior wall of the
parking structure that faces the off-site residential use is a
solid wall or provides acoustical louvers (or equivalent noise
reduction measures).

Prior to issuance
of a grading
permit/PreConstruction

Applicant(s)
Vertical

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

Mitigation Measure H-7: During operation of a building
(following construction), truck delivery within 250 feet of an
off-Property residential use shall not occur between 10:00
p.m. and 7:00 a.m.

Prior to issuance
of a grading
permit/PreConstruction

Applicant(s)
Vertical

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

Mitigation Measure I.1-1: Prior to construction, the
Applicant shall submit buildings plans to the Los Angeles
County Fire Department (LACoFD) for review. Based on
such plan check, any additional fire safety recommendations
shall be implemented to the satisfaction of the LACoFD.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Vertical

Los Angeles
County Fire
Department
(LACoFD)

LACoFD

Mitigation Measure I.1-2: The Applicant shall provide
adequate ingress/egress access points for emergency
response to the satisfaction of the LACoFD.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Vertical

LACoFD

LACoFD

Verification of Compliance
Initials

Date

Remarks

FIRE PROTECTION
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II. Mitigation Monitoring and Reporting Program

Mitigation Measures

Implementing
Party

Mitigation Measure I.1-3: The Applicant shall comply with
all applicable fire code and ordinance requirements for
construction, access, water mains, fire flows, and fire
hydrants as required by the LACoFD.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Horizontal and
Applicant(s)
Vertical, as
applicable

LACoFD

LACoFD

Mitigation Measure I.1-4: Every building shall be
accessible to Fire Department apparatus by way of access
roadways, with an all-weather surface of not less than the
width prescribed by the LACoFD. The roadway shall extend
to within 150 feet of all portions of exterior building walls
when measured by an unobstructed route around the exterior
of the building.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Horizontal and
Applicants
Vertical, as
applicable

LACoFD

LACoFD

Mitigation Measure I.1-5: Requirements for access, fire
flows, and hydrants shall be addressed during the City’s
subdivision tentative map stage.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Horizontal

LACoFD

LACoFD

Mitigation Measure I.1-6: Fire sprinkler systems shall be
installed in all residential and commercial occupancies to the
satisfaction of the LACoFD.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Vertical

LACoFD

LACoFD

Mitigation Measure I.1-7: The Applicant shall ensure that
adequate water pressure is available to meet Code-required
fire flow. Based on the size of the buildings, proximity of
other structures, and construction type, a maximum fire flow
up to 4,000 gallons per minute (gpm) at 20 pounds per
square inch (psi) residual pressure for up to a four-hour
duration may be required.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Horizontal and
Applicant(s)
Vertical, as
applicable

LACoFD

LACoFD
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II. Mitigation Monitoring and Reporting Program

Implementing
Party

Mitigation Measure I.1-8: Fire hydrant spacing shall be
300 feet and shall meet the following requirements:
– No portion of a lot’s frontage shall be more than
200 feet via vehicular access from a properly spaced
fire hydrant;
– No portion of a building shall exceed 400 feet via
vehicular access from a properly spaced fire hydrant;
– Additional hydrants shall be required if spacing
exceeds specified distances;
– When a cul-de-sac depth exceeds 200 feet on a
commercial street, hydrants shall be required at the
corner and mid-block;
– A cul-de-sac shall not be more than 500 feet in
length, when serving land zoned for commercial use;
and
– Turning radii in a commercial zone shall not be less
than 32 feet. The measurement shall be determined at
the centerline of the road. A turning area shall be
provided for all driveways exceeding 150 feet in
length at the end of all cul-de-sacs, to the satisfaction
of the LACoFD.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Horizontal and
Applicant(s)
Vertical, as
applicable

LACoFD

LACoFD

Mitigation Measure I.1-9: All on-site driveways and
roadways shall provide a minimum unobstructed (clear-tosky) width of 28 feet. The on-site driveways shall be within
150 feet of all portions of the exterior walls of the first story
of any building. The centerline of the access driveway shall
be located parallel to, and within 30 feet of, an exterior wall
on one side of the proposed structure or otherwise in
accordance with the City Fire Code.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Vertical

LACoFD

LACoFD

Mitigation Measures
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II. Mitigation Monitoring and Reporting Program

Mitigation Measures

Monitoring
Phase

Implementing
Party

Enforcement
Agency

Responsible
Monitoring
Agency

Mitigation Measure I.1-10: All on-site driveways shall
provide a minimum unobstructed (clear-to-sky) width of
28 feet. Driveway width shall be increased under the
following conditions:
– If parallel parking is allowed on one side of the
access roadway/driveway, the roadway width shall be
34 feet; and
– If parallel parking is allowed on both sides of the
access roadway/driveway, the roadway width shall be
36 feet in a residential area or 42 feet in a commercial
area.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Vertical

LACoFD

LACoFD

Mitigation Measure I.1-11: The entrance to any street or
driveway with parking restrictions shall be posted with
LACoFD-approved signs stating “NO PARKING – FIRE
LANE” in 3-inch-high letters, at intermittent distances of
150 feet. Any access-way that is less than 34 feet in width
shall be labeled “Fire Lane” on the final tract map and final
building plans.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Horizontal

LACoFD

LACoFD

Mitigation Measure I.1-12: The following standards apply
to the Project’s residential component only:
– A cul-de-sac shall be a minimum of 34 feet in width
and shall not be more than 700 feet in length;
– The length of the cul-de-sac may be increased to
1,000 feet if a minimum 36-foot-wide roadway is
provided; and
– An LACoFD-approved turning radius shall be
provided at the terminus of all residential cul-de-sacs.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Vertical
(Residential
only).

LACoFD

LACoFD
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II. Mitigation Monitoring and Reporting Program

Mitigation Measures

Monitoring
Phase

Implementing
Party

Enforcement
Agency

Responsible
Monitoring
Agency

Mitigation Measure I.1-14: All access devices and gates
shall meet the following requirements:
– Any single-gated opening used for ingress and egress
shall be a minimum of 26 feet clear-to-sky;
– Any divided gate opening (when each gate is used for
a single direction of travel, i.e., ingress or egress)
shall be a minimum width of 20 feet clear to sky;
– Gates and/or control devices shall be positioned a
minimum of 50 feet from a public right-of-way and
shall be provided with a turnaround having a
minimum of 32 feet of turning radius. If an intercom
system is used, the 50 feet shall be measured from the
right-of-way to the intercom control device;
– All limited access devices shall be of a type approved
by LACoFD; and
– Gate plans shall be submitted to LACoFD prior to
installation. These plans shall show all locations,
widths, and details of the proposed gates.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Vertical

LACoFD

LACoFD

Mitigation Measure I.1-15: All proposals for traffic
calming measures (speed humps/bumps/cushions, traffic
circles, roundabouts, etc.) shall be submitted to LACoFD for
review prior to implementation.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Horizontal and
Applicant(s)
Vertical, as
applicable

LACoFD

LACoFD

Mitigation Measure I.1-16: Provide three sets of alternate
route (detour) plans with a tentative schedule of planned
closures prior to the beginning of construction. Complete
architectural/structural plans are not necessary.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Horizontal and
Applicant(s)
Vertical, as
applicable

LACoFD

LACoFD

Mitigation Measure I.1-17: Any temporary bridges shall be
designed, constructed, and maintained to support a live load
of at least 70,000 pounds. A minimum vertical clearance of
13′6″ shall be required throughout construction.

Prior to issuance
of a building
permit/PreConstruction;
Construction

Applicant(s)
Horizontal and
Applicant(s)
Vertical, as
applicable

LACoFD

LACoFD
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II. Mitigation Monitoring and Reporting Program

Mitigation Measures
Mitigation Measure I.1-18: Disruptions to water services
shall be coordinated with LACoFD, and alternate water
sources shall be provided for fire protection during such
disruptions.

Monitoring
Phase

Implementing
Party

Enforcement
Agency

Responsible
Monitoring
Agency

Construction;
PostConstruction

Applicant(s)Ho
rizontal and
Applicant(s)
Vertical, as
applicable

LACoFD

LACoFD

Mitigation Measure I.2-1: The Applicant shall provide
private security services within Planning Areas 2 and 3 that
are occupied by commercial development. On-site security
services shall maintain an ongoing dialogue with the
Sheriff’s Department so as to maximize the value of the
security service provided.

PostConstruction

Applicant(s)
Vertical

City of Carson
Public Safety
Services
Division

City of Carson
Public Safety
Services
Division

Mitigation Measure I.2-2: The Applicant shall incorporate
into the Project design a space for a Sheriff’s substation for
use by the Los Angeles County Sheriff’s Department.

Pre-Construction

Applicant(s)
Vertical

City of Carson
Public Safety
Services
Division; City
of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Public Safety
Services
Division; City of
Carson
Department of
Community
Development,
Planning
Division

Mitigation Measure I.2-3: The Applicant shall install video
cameras throughout the commercial development within
Planning Areas 2 and 3 with a digitally recorded feed to the
substation that is also accessible via the internet at the
Carson Sheriff’s Station.

PostConstruction

Applicant(s)
Vertical

City of Carson
Public Safety
Services
Division

City of Carson
Public Safety
Services
Division

Mitigation Measure I.2-4: The Applicant shall develop
jointly with the Sheriff’s Department a community policing
plan, subject to final review and approval by the Sheriff’s
Department.

PostConstruction

Applicant(s)
Vertical

City of Carson
Public Safety
Services
Division

City of Carson
Public Safety
Services
Division

Verification of Compliance
Initials

Date

Remarks

POLICE
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II. Mitigation Monitoring and Reporting Program

Mitigation Measures

Monitoring
Phase

Implementing
Party

Enforcement
Agency

Responsible
Monitoring
Agency

Mitigation Measure I.2-5: The Applicant shall confer with
the Sheriff’s Department and, if private security is not
sufficient, shall fund Deputy Sheriffs on an overtime basis to
augment security during peak periods, as jointly determined
by the Applicant or its successor, and the Sheriff’s
Department.

PostConstruction

Applicant(s)
Vertical

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

Mitigation Measure I.2-6: The management of the
entertainment venues located within the Project site shall
notify the Sheriff’s Station in advance of planned activities
(i.e., movie schedules).

PostConstruction

Management of
Entertainment
Venues

City of Carson
Public Safety
Services
Division

City of Carson
Public Safety
Services
Division

Mitigation Measure I.2-7: The Sheriff’s Department Crime
Prevention Unit shall be contacted for advice on crime
prevention programs that could be incorporated into the
proposed modified Project, including Neighborhood Watch.

PostConstruction

Applicant(s)
Vertical

City of Carson
Public Safety
Services
Division

City of Carson
Public Safety
Services
Division

Mitigation Measure I.2-8: Applicant(s) for Planning Areas
1, 2, and 3 shall pay a fair-share contribution for Sheriff
department services, facilities, and equipment that is
required to offset the impacts of the proposed modified
Project, as determined by the City of Carson after
consultation with the Sheriff’s Department.

Fair share
agreement prior
to issuance of a
building permit/
Pre-Construction;
fair share
contribution on
ongoing basis per
agreement

Applicant(s)
Vertical

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

Prior to the
issuance of a
building permit/
Pre-Construction

Applicant(s)
Vertical
(Residential
only)

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

Verification of Compliance
Initials

Date

Remarks

PARKS AND RECREATION
Mitigation Measure I.4-1: Residential uses of the Project
shall provide park and recreation facilities pursuant to
Municipal Code Section 9207.19, equivalent to 3 acres per
1,000 population, that would be met through the provision of
park space, on-site improvements, and/or, the payment of inlieu fees.
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II. Mitigation Monitoring and Reporting Program

Mitigation Measures

Monitoring
Phase

Implementing
Party

Enforcement
Agency

Responsible
Monitoring
Agency

Mitigation Measure I.4-2: Residential uses of the Project
shall meet the intent of Municipal Code Sections 9128.54
and 9128.15 through the provision of private open space as
defined therein and/or the provision of additional amenities
that meet the recreational needs of Project residents, e.g.,
health clubs.

Prior to the
issuance of a
building permit/
Pre-Construction

Applicant(s)
Vertical
(Residential
only)

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

Mitigation Measure I.4 3: Public open space for residential
uses of the Project shall be calculated on a per-unit basis:
– For PA 1:
■ Studio and 1-Bedroom Units: a minimum of
150 sq.ft. per unit
■ 2-Bedroom Units: a minimum of 220 sq.ft. per
unit
■ 3+-Bedroom Units: a minimum of 250 sq.ft. per
unit
■ All with a minimum dimension of 15 feet in any
direction
– For DD3:
■ All Units: a minimum of 300 sq.ft. per unit with a
minimum dimension of 15 feet in any direction
LIBRARIES

Prior to the
issuance of a
building permit/
Pre-Construction

Applicant(s)
Vertical
(Residential
only)

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

Mitigation Measure I.5-1: Applicants for residential uses
shall pay a fair-share contribution for the improvement of
library facilities that are required to offset impacts of the
Project, subject to approval of the County of Los Angeles
Public Library.

Prior to the
issuance of a
building permit/
Pre-Construction

Applicant(s)
Vertical
(Residential
only)

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division
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II. Mitigation Monitoring and Reporting Program

Mitigation Measures

Monitoring
Phase

Implementing
Party

Enforcement
Agency

Responsible
Monitoring
Agency

Verification of Compliance
Initials

Date

Remarks

WATER SUPPLY
Mitigation Measure J.1-1: The Building Department and
the Planning Division shall review building plans to ensure
that water-reducing measures are utilized, as required by
Title 20 and Title 24 of the California Administrative Code.
These measures include, but are not limited to, water
conserving dishwashers, low-volume toilet tanks, and flow
control devices for faucets.

Prior to the
issuance of a
building permit/
Pre-Construction

City of Carson
Department of
Community
Development,
Planning and
Building and
Safety
Divisions

City of Carson
Department of
Community
Development,
Planning and
Building and
Safety
Divisions

City of Carson
Department of
Community
Development,
Planning and
Building and
Safety Divisions

Mitigation Measure J.1-2: The Project shall comply with
the City’s landscape ordinance, “A Water Efficient
Landscape Ordinance,” as required by the State Water
Conservation Landscape Act.

PostConstruction

Applicant(s)Ho
rizontal and
Applicant(s)
Vertical, as
applicable

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

Mitigation Measure J.1-3: The Applicant shall provide
reclaimed water for the Project’s non-potable water needs, if
feasible.

PostConstruction

Applicant(s)Ho
rizontal and
Applicant(s)
Vertical, as
applicable

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

Mitigation Measure J.1-4: Landscaping of the Property
shall utilize xeriscape (low-maintenance, drought-resistant)
plantings.

PostConstruction

Applicant(s)
Horizontal and
Applicant(s)
Vertical, as
applicable

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

Mitigation Measure J.1-5: Automatic irrigation systems
shall be set to ensure irrigation during early morning or
evening hours to minimize water loss due to evaporation.
Sprinklers must be reset to water less in cooler months and
during rainfall season so that water is not wasted on
excessive landscape irrigation.

PostConstruction

Applicant(s)
Horizontal and
Applicant(s)
Vertical, as
applicable

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division
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Implementing
Party

Enforcement
Agency

Responsible
Monitoring
Agency

Mitigation Measures

Monitoring
Phase

Mitigation Measure J.1-6: The Project shall be designed to
recycle all water used in cooling systems to the maximum
extent possible.

Pre-Construction/
PostConstruction

Applicant(s)
Vertical

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

Mitigation Measure J.1-7: To the maximum extent
feasible, reclaimed water shall be used during the grading
and construction phase of the Project for the following
activities: (1) dust control, (2) soil compaction, and
(3) concrete mixing.

Pre-Construction

Applicant(s)
Horizontal and
Applicant(s)
Vertical, as
applicable

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

Mitigation Measure J.1-8: Water lines and hydrants shall
be sized and located so as to meet the fire flow requirements
established by the Los Angeles County Fire Department.

Prior to issuance
of a grading
permit/PreConstruction

Applicant(s)
Horizontal and
Applicant(s)
Vertical, as
applicable

LACoFD

LACoFD

Mitigation Measure J.2-1: All required sewer
improvements shall be designed and constructed according
to the standards of the City of Carson and County of Los
Angeles.

Pre-Construction/
Construction

Applicant(s)
Horizontal

City of Carson
Department of
Community
Development,
Building and
Safety Division

City of Carson
Department of
Community
Development,
Building and
Safety Division

Mitigation Measure J.2-2: Fee payment is required prior to
the issuance of a permit to connect to district sewer facilities.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)
Vertical

City of Carson
Department of
Community
Development,
Building and
Safety Division

City of Carson
Department of
Community
Development,
Building and
Safety Division

Verification of Compliance
Initials

Date

Remarks
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II. Mitigation Monitoring and Reporting Program

Mitigation Measures

Monitoring
Phase

Implementing
Party

Enforcement
Agency

Responsible
Monitoring
Agency

Mitigation Measure J.2-3: The Building and Safety and
Planning Divisions of the Community Development
Department shall review building plans to ensure that waterreducing measures are utilized, as required by Title 24 of the
California Administrative Code. These measures include, but
are not limited to, water-conserving dishwashers, lowvolume toilet tanks, and flow-control devices for faucets.

Prior to issuance
of a building
permit/PreConstruction

City of Carson
Department of
Community
Development,
Building and
Safety and
Planning
Divisions

City of Carson
Department of
Community
Development,
Building and
Safety and
Planning
Divisions

City of Carson
Department of
Community
Development,
Building and
Safety and
Planning
Divisions

Mitigation Measure J.2-4: When available, the proposed
modified Project shall use reclaimed water for the irrigation
system and for other appropriate purposes such as during
construction.

Prior to issuance
of a building
permit/PreConstruction

Applicant(s)Ho
rizontal and
Applicant(s)
Vertical, as
applicable

City of Carson
Department of
Community
Development,
Building and
Safety and
Planning
Divisions

City of Carson
Department of
Community
Development,
Building and
Safety and
Planning
Divisions

Mitigation Measure J.3-1: All structures constructed or
uses established within any part of the Project site shall be
designed to be permanently equipped with clearly marked,
durable, source-sorted recycling bins at all times to facilitate
the separation and deposit of recyclable materials.

Prior to the
issuance of the
first occupancy
permit/PostConstruction

Applicant(s)
Horizontal and
Applicant(s)
Vertical, as
applicable

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

Mitigation Measure J.3-2: Primary collection bins shall be
designed to facilitate mechanized collection of such
recyclable wastes for transport to on- or off-site recycling
facilities.

Prior to the
issuance of the
first occupancy
permit/PostConstruction

Applicant(s)
Vertical

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

Verification of Compliance
Initials

Date

Remarks
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II. Mitigation Monitoring and Reporting Program

Mitigation Measures

Monitoring
Phase

Implementing
Party

Enforcement
Agency

Responsible
Monitoring
Agency

Mitigation Measure J.3-3: The Applicant shall coordinate
with the City of Carson to continuously maintain in good
order for the convenience of patrons, employees, and
residents clearly marked, durable, and separate recycling
bins on the same lot, or parcel to facilitate the deposit of
recyclable or commingled waste metal, cardboard, paper,
glass, and plastic therein; maintain accessibility to such bins
at all times, for collection of such wastes for transport to onor off-site recycling plants; and require waste haulers to
utilize local or regional material recovery facilities as
feasible and appropriate.

Prior to the
issuance of the
first occupancy
permit/PostConstruction

Applicant(s)
Vertical

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

Mitigation Measure J.3-4: Any existing on-site roads that
are torn up shall be ground on site and recycled into the new
road base.

Prior to the
issuance of the
first occupancy
permit/PostConstruction

Applicant(s)/
Construction
Contractor
Horizontal

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

Mitigation Measure J.3-5: Compaction facilities for nonrecyclable materials shall be provided in every occupied
building greater than 20,000 square feet in size to reduce
both the total volume of solid waste produced and the
number of trips required for collection, to the extent feasible.

Construction,
PostConstruction

Applicant(s)
Vertical

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division

Mitigation Measure J.3-6: All construction debris shall be
recycled in a practical, available, accessible manner, to the
extent feasible, during the construction phase.

Construction

Construction
Contractor
Horizontal and
Construction
Contractor
Vertical, as
applicable

City of Carson
Department of
Community
Development,
Planning
Division

City of Carson
Department of
Community
Development,
Planning
Division
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EXHIBIT “I”
CONDITIONS OF APPROVAL
This Exhibit “I” is attached to and forms a part of that certain Development Agreement
(also referred to below as the DA) between City of Carson and CAM-CARSON, LLC. Except as
otherwise noted, all capitalized terms within the DA and the Exhibits shall retain the meaning set
forth in the DA. To the extent any of the terms and provisions of this Exhibit are inconsistent with
or otherwise are in conflict with the terms and provisions of the DA, the DA shall control.
The attached Conditions of Approval lists the entities that are “Responsible Parties” with
respect to each condition of approval. Where both Authority and Developer are listed, each shall
be responsible to satisfy conditions of approval only with respect to matters allocated to it in the
Responsibility Matrix attached to the DA as Exhibit “G”.

EXHIBIT "I"
CONDITIONS OF APPROVAL
Sub.
Conditions of Approval
No. No.
SPECIFIC PLAN AMENDMENT
Planning Area 1 and 3 development proposals shall make efforts to provide a complementing architecture to
1
Planning Area 2 architectural design.
2

Upon conveyance of Planning Area 3, Street B shall remain private.

3

All multi-family residential projects shall provide active recreational facilities.

4

All multi-family residential projects shall provide private storage space for each unit.

GENERAL CONDITIONS
If building permits for Site Plan and Design Review (DOR) No. 1675-17 are not issued within one year of the
5
effective date or as otherwise specified in the Development Agreement, said DOR shall be declared null and
void unless an extension of time is requested prior to expiration and approved by the Planning Commission.

Responsibility
PA 1 and PA3
Vertical Developer,
Authority
PA 3 Vertical
Developer,
Authority
Multi-Family
Residential
Developer(s)
Multi-Family
Residential
Developer(s)
Superceded by
DA Section 6.3

6

The approved Resolution, including the Conditions of Approval contained herein, and signed Affidavit of
Authority,
Acceptance, shall be copied in their entirety and placed directly onto a separate plan sheet behind the cover
Developer
sheet of the development plans prior to Building and Safety plan check submittal. Said copies shall be included
in all development plan submittals, including any revisions and the final working drawings.

7

Prior to the issuance of a building permit, the applicant shall submit two complete sets of plans that conform to Authority,
all the Conditions of Approval and approved plans by the Planning Commission for review and approval by the Developer
Planning Division.
The applicant shall comply with all city, county, state and federal regulations applicable to this project.
Authority,
Developer
The applicant shall make any necessary site plan and design revisions to the site plan and elevations approved Authority,
by the Planning Commission in order to comply with all the conditions of approval and applicable Specific
Developer
Plan provisions. Substantial revisions will require review and approval by the Planning Commission. Any
revisions shall be approved by the Planning Division prior to Building and Safety plan check submittal.

8
9
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EXHIBIT "I"
CONDITIONS OF APPROVAL
Sub.
No. No.
10
11

12

13

14

Conditions of Approval
The applicant and property owner shall sign an Affidavit of Acceptance form and submit the document to the
Planning Division within 30 days of receipt of the Planning Commission Resolution.
Precedence of Conditions. If any of the Conditions of Approval alter a commitment made by the applicant in
another document, the conditions enumerated herein shall take precedence unless superseded by a
Development Agreement, which shall govern over any conflicting provisions of any other approval.
City Approvals. All approvals by the City, unless otherwise specified, shall be by the department head of the
department requiring the condition. All agreements, covenants, easements, deposits and other documents
required herein where City is a party shall be in a form approved by the City Attorney. The applicant shall pay
the cost for review and approval of such agreements and deposit necessary funds pursuant to a deposit
agreement.
Deposit Account. A trust deposit account shall be established for all deposits and fees required in all
applicable conditions of approval of the project. The trust deposit shall be maintained with no deficits. The
trust deposit shall be governed by a deposit agreement. The trust deposit account shall be maintained separate
from other City funds and shall be non-interest bearing. City may make demands for additional deposits to
cover all expenses over a period of 60 days and funds shall be deposited within 10 days of the request
therefore, or work may cease on the Project.
Indemnification. The applicant shall indemnify the City pursuant to the Development Agreement. If there is no
applicable Development Agreement in effect, the following conditions shall apply: the owner, tenant(s), and
their subsequent successors (Parties) agree to defend, indemnify and hold harmless the City of Carson, its
agents, officers, or employees from any claims, damages, action, or proceeding against the City or its agents,
officers, or employees to attack, set aside, void or annul, or in any way related to any damage or harm to people
or property, real and personal, that may result from Property Owner(s), operations or any claims against the
City for or as a result of the granting of the continuance. The City will promptly notify the Parties of any such
claim, action, or proceeding against the City and Parties will pay the City’s associated legal costs and will
advance funds assessed by the City to pay for defense of the matter by the City Attorney. The City will
cooperate fully in the defense. Parties shall provide a deposit in the amount of 100% of the City’s estimate, in
its sole and absolute discretion, of the cost of litigation, including the cost of any award of attorney’s fees, and
shall make additional deposits as requested by the City to keep the deposit at such level. If Parties fails to
provide or maintain the deposit, the City may abandon the action and Parties shall pay all costs resulting
therefrom and the City shall have no liability to Parties.
SITE PLAN AND DESIGN REVIEW
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Responsibility
Authority,
Developer

Authority,
Developer

Developer

Superceded by
DA Section 13.4.2

EXHIBIT "I"
CONDITIONS OF APPROVAL
Sub.
No. No.

Conditions of Approval

Responsibility

Where conditions are assigned to “Authority” or to “Authority, Developer" below, Authority shall be
responsible for satisfaction of the conditions with respect to the Authority Work, the 157 Acre Site other than
the Cell 2 Surface Lot, and Remedial Systems. Where conditions are assigned to “Developer” or to "Authority,
Developer", Developer shall be responsible to satisfy such conditions with respect to vertical development on
the Developer Property only.

15
16
17
18

19

20

21

22

23
24

SPECIAL CONDITIONS
The development may be phased as described in The District at South Bay Specific Plan Project Final
Supplemental Environmental Impact Report (FSEIR).
Prior to issuance of building permits, the applicant shall provide cross-section plans to the Planning Division
for approval for screening the parking areas, including head-in parking stalls facing Street A.
Prior to issuance of building permits, the applicant shall provide cross-section plans to the Planning Division to
demonstrate adequate screening of truck loading areas.
Prior to issuance of building permits, the applicant shall provide plans to the Planning Division for approval of
Electric Vehicle charging stations and infrastructure as required by the Specific Plan and mitigation measures.
Prior to issuance of occupancy permits, the applicant shall install Electric Vehicle charging stations and
infrastructure that is consistent with the approved plans.
Prior to issuance of building permits, the applicant shall provide plans to the Planning Division for approval to
screen all utility boxes and fire equipment as permitted by the associated agencies. Prior to issuance of
occupancy permits, the applicant shall install the screening consistent with the approved plans.
Prior to issuance of building permits, the applicant shall ensure the landscaping design for the western edge of
property is coordinated with the right-of-way landscaping. The intent of the design shall be to screen buses and
the parking areas from public view including the right-of-way.
The Site Plan and Design Review application shall not be effective until such time the City Council certifies
the FSEIR, approves the Specific Plan Amendment and the Development Agreement and are effective.
The project shall demonstrate compliance with the provisions and requirements of the Development Agreement
and District at South Bay Specific Plan.
ARCHITECTURAL TREATMENT
Architectural design and details shall be in substantial conformance with the approved set of plans. Any
alteration shall be first approved by the Planning Division.
Exterior building elevations showing building wall materials, roof types, exterior colors and appropriate
vertical dimensions shall be included in the development construction drawings.
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Developer
Developer
Developer
Developer

Authority,
Developer
Authority,
Developer

Authority,
Developer
Developer
Developer

EXHIBIT "I"
CONDITIONS OF APPROVAL
Sub.
No. No.
25
26
27

28

29

30

31
32

33
34

Conditions of Approval
Bike parking stalls/racks shall be added to the plans prior to the issuance of building permits pursuant to the
Specific Plan and Carson Municipal Code.
Down spouts shall be interior to the structure or architecturally integrated into the structure to the satisfaction
of the Planning Division.
Any roof-mounted equipment shall be screened to the satisfaction of the Planning Division. Rooftop equipment
and ground-mounted screening shall be verified at occupancy. Additional screening will be required if
determined necessary.
Prior to issuance of a Building Permit, an equipment screening view analysis shall be submitted and approved
by the Planning Division. The equipment screening view analysis shall demonstrate that all exterior equipment
and associated screening is architecturally integrated into the building design.
LANDSCAPE/IRRIGATION
Three sets of landscape and irrigation drawings applicable to Planning Area 2 must be submitted to the
Planning Division. Four sets are required for projects with recycled water. The plans shall be approved by the
Planning Division prior to the issuance of building permits.
Documents shall be prepared by a state registered landscape architect, if landscape exceeds 2,500 square feet.
All sheets shall be wet signed by the Landscape Architect and include the license number and the expiration
date.
Landscaping shall be provided with a permanently installed, automatic irrigation system and operated by an
electrically-timed controller station set for early morning or late evening irrigation.
Installation, maintenance, and repair of all landscaping shall be the responsibility of the property owner.
Maintenance shall be permanently provided for all areas within Planning Area 2, not designated for paving,
sidewalk, or building. Irrigation system shall function properly and landscaping shall be maintained in a
healthy condition.
Comply with the provisions of Section 9168 of the Zoning Ordinance, “Water Efficient Landscaping.”
Water conservation is a high priority in the City of Carson. Landscapes shall be designed to use water
efficiently without waste to the lowest practical amount and comply with the State Model Water Efficient
Landscape Ordinance. Sources for low water plants are WUCOLS, “Water Use Classification of Landscape
Species” and “Landscape Plants for Western Regions” by Bob Perry.
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Responsibility
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Developer
Developer

Developer

Authority,
Developer
Authority,
Developer
Authority,
Developer
Authority,
Developer

Authority,
Developer
Authority,
Developer

EXHIBIT "I"
CONDITIONS OF APPROVAL
Sub.
No. No.
35

36
37

38

39

40
41
42

43
44

Conditions of Approval

Responsibility

Installation of 6” high concrete curbs are required around all landscaped planter areas, except for areas
Authority,
determined by National Pollutant Discharge Elimination System (NPDES) permit or other applicable condition Developer
of approval that requires certain landscaped areas to remain clear of concrete curbs for more efficient storm
water runoff flow and percolation. Revised landscaping and irrigation plans shall be reviewed and approved by
the Planning Division should subsequent modifications be required by other concerned agencies regarding the
removal of concrete curbs.
The proposed irrigation system shall include best water conservation practices.
Authority,
Developer
Backflows shall be screened with min. 5’ wide planters and landscape screen material, with plant material per Authority,
the Specific Plan. Paint device green color similar to Frazee, aeroplate ‘Forest Green’ or equal. Transformers Developer
shall be screened with shrubs and ground covers, with plant material per the Specific Plan.
Projects shall comply with AB 325, the State Model Water Efficient Landscape Ordinance. Maximum Applied Authority,
Water Allowance, MAWA, and Estimated Applied Water Use shall be calculated and submitted on all
Developer
landscape construction documents.
Irrigation systems shall be designed to be water efficient with like plant material grouped together and proper Authority,
solar orientation. Turf shall be on a separate valve from shrub areas. Landscape areas in the shade (north or
Developer
east sides of building) shall be controlled separately from areas in the sun (south or west sides of building).
Irrigation systems shall be constantly maintained to eliminate wastewater due to loss of heads, broken pipes or Authority,
misadjusted nozzles.
Developer
Show corner sight line distances on the landscape plan per Engineering Department Standard Drawing.
Authority,
Developer
Shredded mulch or other alternative materials within planter areas is required at a depth of 3” for shrubs and 1” Authority,
for groundcover. Shredded bark with a tackifier shall be used on 3:1 slopes or greater, not wood chips. Soil
Developer
shall not be visible. Keep mulch 3” clear of plant stem, 6” of trees.
Weeds shall be removed before 2 inches high or weed seeds develop. Note on plans for a pre-emergent to be
Authority,
applied before the mulch layer is installed to prevent weeds.
Developer
Prior to issuance of certificate of occupancy, the applicant or the City shall provide plans to the Planning
Authority,
Division for approval for enhancements at primary and secondary (from Street B) “entry zone” including
Developer
landscaping in planter.
FENCE/WALL
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EXHIBIT "I"
CONDITIONS OF APPROVAL
Sub.
No. No.

Conditions of Approval
Prior to the issuance of a building permit, a Wall and Fence Plan shall be reviewed and approved by the
Planning and Building Divisions. The plans shall indicate materials colors and height of proposed and existing
walls and fences and shall include a cross section of walls and fences indicating adjacent grades. Walls shall be
designed as an integral part of the architecture for the development and shall be consistent with the
requirements of the Specific Plan.
TRASH
Trash collection shall comply with the requirements of the City’s trash collection company.
Trash and recycling areas shall be provided in accordance with Sections 9164.2 (residential uses), 9164.3 (nonresidential uses), and 9164.4 of the Zoning Ordinance or as otherwise required by the Specific Plan.

45

46
47

UTILITIES
Public utility easements shall be provided in the locations as required by all utility companies with easements
free and clear of obstructions, and electrical utilities shall be installed underground, to the satisfaction of the
Planning Division.
The applicant shall remove at his/her own expense any obstructions within the utility easements that would
interfere with the use for which the easements are intended.
Any aboveground utility cabinet or equipment cabinet shall be screened from the public right-of-way by a
decorative block wall or landscaping, to the satisfaction of the Planning Division.

48

49
50

Responsibility
Authority,
Developer

Developer
Developer

Authority

Authority,
Developer
Authority,
Developer

ENGINEERING SERVICES DEPARTMENT - CITY OF CARSON
General Conditions
Any existing off-site improvements damaged during the construction shall be removed and reconstructed per
Authority
City of Carson PW Standard Drawings and to the satisfaction of the City Engineer.
A construction permit from Engineering Division is required for any work done within the public right of way. Authority
A security bond and liability insurance are required prior to issuance of permit by Engineering Division.

51
52

53
54
a)
b)
c)

Prior to Issuance of Building Permit, plans or studies, as applicable for all of the following must be submitted,
and prior to certificate of occupancy, the following shall be carried out:
Quitclaim or relocate any easements interfering with building locations to the satisfaction of the City,
appropriate agency or entity.
Public Street Improvements Plans along Del Amo Blvd, Street A and Street B shall (be):
include parkways, sidewalks, wheelchair ramps, bike lanes, landscaped medians, streetlights, etc.
perper
TheThe
District
at South
Bay Bay
Specific
Plan Plan
(SP- 10).
District
at South
Specific
(SP- 10)
per the City of Carson PW Standard Drawings.
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EXHIBIT "I"
CONDITIONS OF APPROVAL
Sub.
No. No.
d)
e)
55
56
a.
b.
c.
d.
57
58
59
60

61

62

Conditions of Approval

Responsibility

submitted to and reviewed by County of Los Angeles, Department of Public Works for approval
Authority
recommendations to the City Engineer.
Include
thethe
connection
of Street
A toAthe
405 Freeway
Interchange.
Improvement
Plans shall
be shall beAuthority
Include
connection
of Street
toexisting
the existing
405 Freeway
Interchange.
Improvement
Plans
approved by California Department of
approved by California Department of Transportation (Caltrans).
Install Street Lights along Del Amo Blvd, and Stadium Way abutting the development per The District at South Authority
Bay Specific Plan.
Landscape and Irrigation improvements within the public parkway and raised landscaped medians, abutting the Authority
proposed development shall be:
in compliance with the Department of Toxic Substance Control (DTSC).
Authority
per The District at South Bay Specific Plan (SP-10).
Authority
per the City of Carson PW Standard Drawings.
Authority
irrigated with reclaimed water, if feasible.
Authority
Improve the existing raised landscaped median along the Del Amo Blvd to the satisfaction of the City
Authority
Engineer.
Any Landscape Improvements within Caltrans right of way shall be submitted to Caltrans for approval and
Authority
acceptance.
Improvement Plans for various intersections improvements, as determined by the FSEIR shall be submitted to Authority
and approved by appropriate agencies.
The condition of the existing Sewer mainline along Street A and Street B, shall be evaluated for public use.
Authority
Evaluation of said lines shall be submitted to and reviewed by County of Los Angeles, Department of Public
Works for recommendations for public use to the City Engineer.
The applicant shall submit a sewer area study to the County of Los Angeles Department of Public Works to
Authority
determine if capacity of the public sewage system to be used by this development is adequate. Inadequate
capacity of the sewage system must be addressed and resolved. Any necessary Sewer Main Improvements
Plans shall be submitted to and reviewed by County of Los Angeles, Department of Public Works for approval
recommendations to the City Engineer.
The condition of the existing Storm Drain lines, along Street A and Street B, shall be evaluated for public use. Authority
Evaluation of said lines shall be submitted to and reviewed by County of Los Angeles, Department of Public
Works for recommendations for public use to the City Engineer. Any necessary Storm Drain Improvement
plans shall be submitted to County of Los Angeles, Department of Public Works for approval and acceptance
by the County for future ownership and maintenance.
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EXHIBIT "I"
CONDITIONS OF APPROVAL
Sub.
No. No.
63

64

65

66

67

68
69

70
71
72

73

Conditions of Approval

Responsibility

All Water Improvements to serve the development shall be determined by and to the satisfaction of California Authority
Water Services Company (Calwater). This may include water main, fire hydrants, fire department connections,
all other water system appurtenances. Approval of Water Improvement Plans shall be coordinated with
Calwater.
Prior to Issuance of Certificate of Occupancy
The Applicant shall comply with all requirements from L.A. County Sewer Maintenance Division for
Authority
maintenance of new and/or existing sewer main, relating to this development, prior to release of all
improvement bonds.
The Applicant shall execute and provide to the City Engineer, a written statement from the water purveyor
Authority
(Calwater) indicating that the water system will be operated by the purveyor and that under normal conditions,
the system will meet the requirements for the development and that water service will be provided to each
building. Comply with mitigation measures recommended by the water purveyor.
The applicant shall construct and guarantee the construction of all required drainage infrastructures in
accordance with the requirements and recommendations of the hydrology study, subject to the approval of the
City Engineer.
Repair any broken or raised/sagged sidewalk, curb and gutter within the public right of way along Del Amo
Blvd abutting this proposed development per City of Carson PW Standard Drawings and to the satisfaction of
the City Engineer.
Fill in any missing sidewalk within the public right of way along Del Amo Blvd abutting this proposed
development.
Remove unused driveway approach if any, within the public right of way along Del Amo Blvd abutting this
proposed development and replace it with full height curb and gutter and sidewalk per City of Carson PW
Standard Drawings and to the satisfaction of the City Engineer.
Wheelchair ramps at the corner of Del Amo Blvd and Street B and along Street A and Street B shall be in
compliance with ADA requirements and constructed per City of Carson PW Standard Drawings.
All new utility lines, servicing the proposed development shall be underground to the satisfaction of the City
Engineer.
If needed, easements shall be granted to the City, appropriate agency, or entity for the purpose of ingress,
egress, construction, and maintenance of all infrastructures constructed and handicap access for this
development to the satisfaction of the City Engineer and or appropriate agency or entity.
Portion of Del Amo Blvd abutting the development shall be repaved (grind and overlay) to the satisfaction of
the City Engineer.
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EXHIBIT "I"
CONDITIONS OF APPROVAL
Sub.
No. No.
74

75

76
77
78
79
80

81

82
83
84

Conditions of Approval

Responsibility

All infrastructures necessary to serve the proposed development (water, sewer, storm drain, and street
improvements) shall be in operation prior to the issuance of Certificate of Occupancy.
PUBLIC WORKS – WATER QUALITY
Prior to Issuance of Building Permit
Per City of Carson ordinance 5809 and SUSMP 2009, applicant shall comply with all applicable Low Impact
Development (LID) requirements and shall include Best Management Practices necessary to control storm
water pollution from construction activities and facility operations to the satisfaction of the City Engineer.

Authority

Applicant shall complete and provide BMP Reporting Template to City of Carson, Engineering Services
Department.
If applicable, applicant shall provide a copy of an approved SWPPP stamped by Los Angeles County Building
and Safety Division along with WDID number.
Applicant shall provide contact information of the Qualified Storm Water Developer (QSD) and/or Qualified
SWPPP (Storm Water Pollution Prevention Plan) Developer (QSP) of the site.
Applicant shall submit digital copies of 2009 SUSMPLID/NPDES/Grading Plans concurrently to City of
Carson, Engineering Services Department and Los Angeles County Building & Safety Division.
Applicant shall complete, sign and return the Stormwater Planning Program LID Plan Checklist form and
return to City of Carson Engineering Services Division.
Prior to Issuance of Certificate of Occupancy
For any structural and/or treatment control device installed applicant, shall record a maintenance covenant
pursuant to Section 106.4.3 of the County of Los Angeles Building Code and title 12, Chapter 12.80 of the Los
Angeles County Code relating to the control of pollutants carried by storm water runoff. In addition, an exhibit
shall be attached to identify the location and maintenance information for any structural and/or treatment
control device installed.
Covenant shall be reviewed and approved by the City Engineer prior to recordation with the Los Angeles
County Registrar-Recorder/County Clerk.
RECORDATION is the responsibility of the applicant. Provide a copy of the recorded covenant agreement to
City Engineer
Inspection will be conducted once a year after all Post Construction Best Management Practices (BMP) are
constructed.
FIRE DEPARTMENT

Authority
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Authority
Authority
Authority

Authority,
Developer
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Developer
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EXHIBIT "I"
CONDITIONS OF APPROVAL
Sub.
No. No.
85

86
87
88

89
90
91

92

93

Conditions of Approval
Prior to issuance of a building permit, the applicant shall obtain a “Clearance Letter” or approval including
conditions and/or requirements from the Los Angeles County Fire Department and submitted to the Planning
Division.
SIGN PROGRAM
Prior to issuance of a building permit, the applicant shall submit a clean copy of the Comprehensive Sign
Program that is consistent with the approved Specific Plan amendment and Development Agreement.
Freeway Icon Pylons are assigned to Planning Areas as defined by the Specific Plan.
Prior to issuance of building permits, the applicant shall provide plans to the Planning Division for approval of
an internal wayfinding sign package for the podium parking area and valet consistent with the approved
Comprehensive Sign Program.
Prior to issuance of certificate of occupancy, the applicant or the City shall provide plans to the Planning
Division for approval of entry monument signage consistent with the Comprehensive Sign Program.
Prior to issuance of certificate of occupancy, the applicant shall provide plans to the Planning Division for
approval of Directional/wayfinding signage consistent with the Comprehensive Sign Program.
Interior tenant signage and tenant architectural elevations for store fronts up to and not modifying the parapet
shall not require City Planning approvals. Prior to issuance of individual tenant improvement building permits,
the applicant shall provide to the Planning Division, design approval from Macerich or other ownership of the
mall for interior tenant signage and elevations.
BUSINESS LICENSE DEPARTMENT
All parties involved in the subject project including to but not limited to contractors and subcontractors are
required to obtain a City business license per Section 6310 of the Carson Municipal Code.
ENVIRONMENTAL REQUIREMENTS
The project shall demonstrate compliance with all applicable mitigation measures in the Mitigation Monitoring
and Reporting Program for the FSEIR. A final mitigation monitoring matrix/spreadsheet shall be submitted to
the City for review.
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EXHIBIT “J”
LIST OF EXISTING DEVELOPMENT APPROVALS

1.

The District at South Bay Specific Plan; (Application
(Adopted by City Council Resolution No. ___ on _______, 2018)

No. 10-17)

2.

Site
Plan
and
Design
Review
(Design
Overlay
Review)
(Application No. 1675-17) (Adopted by Resolution No. ____ on ______________,
2018)

3.

Comprehensive Sign Plan (Sign Program) (Application No. 28-17)
(Adopted by Resolution No. __________on ______________, 2018)

4.

Development
Agreement
(Application
No.
(Adopted by Ordinance No. __________ on ______________, 2018)

5.

Parcel Map No. 70372.

6.

Supplemental Final Environmental Impact Report (SCH NO. 2005051059)
certified on ______, 2018 by the City Council.

7.

Project Agreements.

13-17)

EXHIBIT “K”
LIST OF FUTURE DEVELOPMENT APPROVALS
The following list of Future Development Approvals sets forth those Future Development
Approvals anticipated as of the Effective Date, but is not a comprehensive list. Each and every
additional discretionary approval requested by Developer with respect to the Project and the
Developer Property shall be deemed a Future Development Approval under the terms of this
Agreement. Accordingly, Future Development Approvals include, but are not limited to the
following:
1.

Specific Plan Amendments or Administrative Permits for modifications to the
Project

2.

Administrative Permits or Conditional Use Permits required to obtain approval of
uses for which such permits are required preconditions under the Specific Plan

3.

Site Plan and Design Review including without limitation modifications requested
by Developer to approved Site Plan and Design Review application

4.

Master Sign Program, including without limitation the initial (minimum) Master
Sign Program providing Entry Sign approvals

5.

Comprehensive Sign Program including without limitation modifications requested
by Developer to approved Comprehensive Sign Program

6.

Sign Permits

7.

Minor Modifications to the Development Agreement

8.

Approvals required by the Conditions of Approval

9.

Parcel Map, Tentative and Final Tract Maps, Subdivision Improvement
Agreements, Lot Line Adjustments, Lot Mergers, certificate of compliance with
Subdivision Map Act

10.

Modifications to Site Plan and Design Review and/or comprehensive sign program
approvals

11.

Street vacations

12.

Temporary and Final Certificates of Occupancy, Certificates of Completion

13.

CFD

14.

All other matters that will be subject to City’s discretionary or ministerial approval,
including without limitation, permits, certificates and approvals required by City or
any other governmental authority, engineering permits, grading permits, foundation
permits, construction permits and building permits for building and tenant
improvement (including without limitation, MEP, HVAC and other permits if any)

EXHIBIT “L”
SCHEDULE OF PERFORMANCE

1.
This Exhibit “L” is attached to and forms a part of that certain Development
Agreement (also referred to below as the DA) between City of Carson and CAMCARSON, LLC. Except as otherwise noted, all capitalized terms within the DA and the
Exhibits shall retain the meaning set forth in the DA. To the extent any of the terms and
provisions of this Exhibit are inconsistent with or otherwise are in conflict with the terms
and provisions of the DA, the DA shall control, provided that notwithstanding any other
provision of the DA, Developer shall be entitled to the extensions set forth in Paragraph 2
below and to the extensions for City Delay and Force Majeure provided in the DA. For
purposes of determining any Default, Article 11 of the DA shall apply.
2.
In addition to the time periods for performance set forth below, Developer shall
have the right to:
(i)

a one (1) year grace period with respect to its development and opening
of Phase I of the Project, and failure of Developer to comply with any
date set forth in this Schedule of Performance shall not be a default (or
grounds for declaration of a Developer Default) under the DA until the
first anniversary of the date for performance of such obligation set forth
in this Schedule of Performance.

(ii)

(a) day for day extensions in the dates set forth in the Schedule of
Performance in the event of Force Majeure Delay and/or City Delay and
(b) extensions to the dates set forth in the Schedule of Performance
authorized by the City Manager pursuant to authority granted to the City
Manager pursuant to Sections 5.1, 5.5 or 5.6 or with the consent of the
City Council, and failure of Developer to comply with any date set forth
in this Schedule of Performance shall not be a default (or grounds for
declaration of a Developer Default) under the DA until such extension
is applied to the dates set forth in this Schedule of Performance.

ACTION

DATE

I. Project Design & Permitting
1. Developer completes Phase I
building plans.

Prior and as a condition to the conveyance of the
Developer Property by Authority to Developer.

II. Construction
1. Developer commences
construction of the vertical
improvements for Phase I.

On or before the later of:
(i)

sixty (60) calendar days following the
Construction Period Commencement Date;1
and

(ii)

(ii) thirty (30) calendar days following
issuance by the City of the initial building
permit for Phase I.

2. Developer completes
construction of the vertical
improvements for Phase I
(core and shell only).

On or before seventeen (17) months following the
commencement of construction of Phase I under
Item II.1 above.

3. Developer completes
construction of initial tenant
improvements for Phase I.

On or before twenty one (21) months following the
commencement of construction of Phase I under
Item II.1 above.

As used in this Schedule of Performance, the “Construction Period Commencement
Date” means the date upon which the last of each of the following shall have occurred:
(i) the close of escrow under the Conveyance Agreement and conveyance of the Developer
Property to Developer, (ii) completion by Authority of the Site Development
Improvements and installation of the Remedial Systems, which work shall include, without
limitation, the portions of the BPS to be installed below the slab of the Cell 2 Surface Lot
and (iii) DTSC authorization of phased occupancy of Cell 2 (i.e., occupancy on Cell 2 prior
to the performance of remediation of the other Cells).
1

III. Grand Opening
1. Developer shall cause the
opening of stores within Phase
I to customers.

On or before the later of:
(i)

twenty-two (22) months following the
commencement of construction pursuant
to Item II.1 above;

(ii)

four (4) months following completion by
the Authority of the above-grade BPS for
the Project; and

(iii)

issuance by DTSC of the Specific Cell 2Specific Health Risk Assessment.

IV. Certificate of Completion

3.

1. Developer submittal of request
for issuance of the Certificate
of Completion for Phase I.

Following completion of Phase I.

2. City approves the Certificate
of Completion for Phase I or
provides notice to Developer
of any deficiencies that exist.

Within thirty (30) calendar days following
Developer’s request.

City causes recording
Certificate of Completion for
Phase 1 in the official records
of Los Angeles County.

Within five (5) business days following City issuance
of the Certificate of Completion.

EXHIBIT “M”
SUMMARY OF JOINT AUTHORITY AND DEVELOPER PROGRAM OF INSURANCE

Attached hereto is the Insurance Administration Agreement by and between Carson
Reclamation Authority and CAM-CARSON LLC dated as of _______ __, 2018.

GT Draft 2/14/18

INSURANCE ADMINISTRATION AGREEMENT
BY AND BETWEEN
CARSON RECLAMATION AUTHORITY
AND
CAM – CARSON LLC
DATED AS OF
__________ __, 2018
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INSURANCE ADMINISTRATION AGREEMENT
This INSURANCE ADMINISTRATION AGREEMENT (this “Agreement”) is made as
of ___________ __, 2018 (the “Effective Date”) by and between CARSON RECLAMATION
AUTHORITY, a joint powers authority formed under the laws of the State of California (“CRA”)
and CAM-CARSON LLC, a Delaware limited liability company (“Macerich”).
RECITALS
A.

The Property and the Project

WHEREAS, CRA is the owner of the 157-acre parcel located at 20400 S. Main Street in
Carson, California, commonly known as the former Cal Compact Landfill and shown on the Site
Map attached hereto as Exhibit A-1 (the “Property”), having acquired the Property pursuant to
the May 18, 2015 Settlement, Release, and Indemnity Agreement with the previous owner,
Carson Marketplace, LLC.
WHEREAS, the Property is subject to a tentative tract map that subdivides it into a
surface lot (the “Surface Lot”) and a subsurface lot (the “Subsurface Lot”), which lots are
referenced on the “Designation of Parcels” attached hereto as Exhibit A-2 as Parcels 1
(Subsurface Lot) and 2 (Surface Lot) of Parcel Map No. 70372.
WHEREAS, the Property is divided into five (5) cells (each, a “Cell”) as shown on
Exhibit A-3.
WHEREAS, CRA intends to sell the Surface Lot of Cell 2 of the Property to Macerich
for the development of a large retail/outlet mall and to develop Cells 3, 4 and 5 for retail,
commercial, office and hotel uses and to develop Cell 1 for either similar commercial uses or for
multi-family residential use (the “Project”).
B.

CRA’s Agent RE | Solutions, LLC

WHEREAS, CRA and RE | Solutions, LLC (“RES”) entered into that Environmental
Remediation and Development Management Agreement dated as of July 26, 2017 (the
“CRA/RES Development Agreement”) pursuant to which RES was appointed as CRA’s
environmental and development manager for the Project.
WHEREAS, pursuant to the CRA/RES Development Agreement RES may act as CRA’s
agent with such agency limited to the scope set forth therein.
C.

Macerich and Development of Cell 2

WHEREAS, CRA and Macerich have entered into an exclusive negotiation agreement
dated July 7, 2016, and a memorandum of understanding dated June 20, 2017 (the “MOU”) for
the development of the Surface Lot of Cell 2.
WHEREAS, Exhibit H to the MOU contains a list of insurance requirements for the
Project.
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WHEREAS, the parties intend that this Agreement shall replace and expand upon Exhibit
H to the MOU.
WHEREAS, Macerich will develop the Fashion Outlets of Los Angeles, an outdoor
luxury outlet center on the Surface Lot of Cell 2.
D.

Remaining Development of Cells 1, 3, 4, and 5

WHEREAS, CRA is currently in discussions with Future Developers for the vertical
development of the other four (4) Cells.
E.

Predevelopment Insurance

WHEREAS, CRA has obtained pre-development pollution legal liability coverage
through a Lloyd’s of London consortium of syndicates, led by Lloyds Syndicates 623 and 2623,
which are both commonly known as Beazley (the “Predevelopment PLL”) and a combined
predevelopment contractors pollution and professional liability policy, No. PPK1590707 from
Tokio Marine Specialty Insurance Company (the “Predevelopment CPL/PLI”).
WHEREAS, the Predevelopment PLL has limits of liability of Twenty Five Million
Dollars ($25,000,000) per incident and in the aggregate and is subject to a SIR of Two Hundred
and Fifty Thousand Dollars ($250,000) per incident.
WHEREAS, the Predevelopment CPL/PLI has limits of liability of Twenty Five Million
Dollars ($25,000,000) per incident and in the aggregate for “Contracting Operations” (as defined
in the Predevelopment CPL/PLI), and Ten Million Dollars ($10,000,000) per incident and in the
aggregate for “Professional Services” (as defined in the Predevelopment CPL/PLI), both subject
to a per incident SIR of Five Hundred Thousand Dollars ($500,000).
WHEREAS, the parties hereto intend to obtain those certain development insurance
programs, as more fully set forth herein.
AGREEMENT
NOW, THEREFORE, in consideration of the promises and covenants herein contained,
and for good and valuable consideration and intending to be legally bound, CRA and Macerich
agree as follows:
ARTICLE I
DEFINITIONS
1.01. Defined Terms. As used in this Agreement, the following capitalized terms have
the following meanings:
(a)
“Agreement” means this Insurance Administration Agreement by and
between CRA and Macerich, as the same may be amended from time to time.
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(b)
“Applicable Laws” means any applicable federal, state or local laws and
all Environmental Laws.
(c)
“Broker” means Jardine Lloyd Thompson Group plc. or its United States
subsidiary, or any successor broker of record appointed by mutual written consent of CRA and
Macerich.
(d)
“Building Protection Systems” means those systems that consist of
landfill gas monitoring and detection systems under all areas where buildings are to be
constructed on the Property and having the following characteristics: (i) the Building Protection
System shall be installed above the primary landfill cap membrane and under, or adhered to,
slabs of all buildings slated for occupancy in a particular Cell; (ii) the Building Protection
System shall consist of a membrane layer, ventilation layer, gas control pipeline and monitoring
system, to the extent each is required by the Los Angeles County Department of Public Works,
Environmental Programs Division; and (iii) the design and completion of the Building Protection
Systems are approved by the Los Angeles County Department of Public Works, Environmental
Programs Division.
(e)
“Builder’s Risk Program” means that phased first party property
coverage for damage to real property further described in Article IV hereof.
(f)
“Builder’s Risk Program Premium Payment” has the meaning set forth
in Section 4.06 hereof.
(g)
“Cell” means any one of the five (5) portions of the Property as described
in Recital A and as more specifically depicted on Exhibit A-3.
(h)
“Certificate of Occupancy” means a certificate or document issued by a
Government Authority or local agency’s building department certifying a building’s compliance
with applicable building codes and other Applicable Laws and suitability for occupancy.
(i)
“CFD#1” means the Community Facilities District No. 2012-1 of the City
of Carson (the Boulevards at South Bay – Remedial Systems OM&M), a public body formed
pursuant to the Mello-Roos Community Facilities Act of 1982.
(j)

“City” means the City of Carson, California.

(k)

“Claim Allocation” has the meaning set forth in Section 5.03 hereof.

(l)
“CRA” means the Carson Reclamation Authority, which at all times
hereunder shall act by and through its Executive Director, unless otherwise expressly provided
herein.
(m)

“CRA Insured Parties” has the meaning set forth in Section 6.03(a)(ii)

hereof.
(n)
Development PLL.

“CRA PLL Insureds” means the CRA Insureds as defined in the
3
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(o)

“CRA PLL Sublimit” has the meaning set forth in Section 2.03(c) hereof.

(p)
“Development CPL/PLI” means a broader contractors pollution liability
and owner’s professional liability coverage in form and substance similar to the Predevelopment
CPL/PLI with limits of liability equal to at least $50,000,000 in the aggregate for contractors
pollution coverage and at least $25,000,000 in the aggregate for professional liability coverage,
as further described in Article III hereof.
(q)

“Development CPL/PLI Renewal” has the meaning set forth in Section

3.04 hereof.
(r)
“Development Insurance Programs” means, collectively, the
Development PLL, Development CPL/PLI, OPPI, GL Program and Builder’s Risk Program, as
well as any renewal and replacement policies thereto required by this Agreement.
(s)
“Development PLL” means a broader and more comprehensive pollution
legal liability insurance program to be obtained by CRA in form and substance similar to the
Predevelopment PLL with limits of liability equal to $200,000,000 in the aggregate as further
described in Article II.
(t)

“Development PLL Renewal” has the meaning set forth in Section 2.04

hereof.
(u)
“DTSC” means the California Environmental Protection Agency,
Department of Toxic Substances Control.
(v)
on page 1 hereof.

“Effective Date” means the date the Agreement is entered into as shown

(w)
“Environmental Laws” means any applicable federal, state or local laws,
statutes, ordinances, rules, regulations, orders, now or hereafter in effect, imposing liability,
establishing standards of conduct or otherwise relating to protection of the environment
(including natural resources, surface water, groundwater, soils, and indoor and ambient air),
health and safety, or the presence, generation, treatment, storage, disposal, discharge or
threatened discharge, transport or handling of any hazardous material.
(x)
“Event of Default” means any uncured default or breach as more
specifically described in Section 10.01.
(y)
“Future Developer” means any developer selected by CRA to develop
and construct vertical improvements on Cells 1, 3, 4 or 5 of the Surface Lot pursuant to a written
development agreement.
(z)
“GL Program” means that owner controlled general liability and excess
(umbrella) program further set forth in Article IV hereof.
(aa)

“GL Program Premium Payment” has the meaning set forth in Section

4.03 hereof.
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(bb)

“Joint Defendants” has the meaning set forth in Section 6.03(a) hereof.

(cc)

“Joint Defense Claims” has the meaning set forth in Section 6.03(a)

hereof.
(dd) “Macerich” means CAM-Carson LLC, a subsidiary of The Macerich
Company, or any successor in interest.
(ee)
6.03(a)(i) hereof.

“Macerich Insured Parties” has the meaning set forth in Section

(ff)
Development PLL.

“Macerich PLL Insureds” means the Macerich Insureds as defined in the

(gg)

“Macerich PLL Sublimit” has the meaning set forth in Section 2.02(c)

(hh)

“Macerich Premium Percentage” has the meaning set forth in Section

hereof.
2.03 hereof.
(ii)
“OPPI” means that Owner’s Protective Professional Indemnity Policy
further set in Section 3.05 hereof.
(jj)

“Post-Development PLL” has the meaning set forth in Section 2.05

hereof.
(kk) “Predevelopment CPL/PLI” means that certain Contractors
Environmental and Professional Coverage Policy, No. PPK1590707, obtained by CRA from
Tokio Marine Specialty Insurance Company.
(ll)
“Predevelopment PLL” means that certain comprehensive pollution legal
liability coverage obtained by CRA through a Lloyd’s of London consortium of syndicates, led
by Lloyds Syndicates 623 and 2623, which are both commonly known as Beazley, as the same is
in full force and effect as of the date of this Agreement.
(mm) “Property” means that certain 157-acre parcel located at 20400 S. Main
Street in Carson, California, commonly known as the former Cal Compact Landfill and shown
on the Site Map attached hereto as Exhibit A-1.
(nn) “Remedial Construction Completion” means that date upon which there
is substantial completion of all remedial construction on all five (5) cells and vertical
construction on Cells 1, 3, 4 and 5 of the Property.
(oo)

“Remedial System Buildout Period” means the period that:

(1) that commences with any of the following: (i) grading, landfill
waste relocation, installation of subsurface utilities; (ii) construction of foundation and pile
systems; (iii) installation of any portion of the landfill cap not already installed as of January 29,
5
PHI 317883519v4

2017; (iv) installation of any portion of the landfill gas system not already installed as of January
29, 2017; or (v) installation of Building Protection Systems at the Property, excluding from
(i) through (v) above, however, any ministerial work conducted by CRA or its direct contractors
prior to larger-scale site redevelopment and affiliated with the installation of infrastructure on the
Property to be owned by CRA or the City, including without limitation, filling the Leonardo
Depression and preliminary site grading for access; and
(2) that ends upon the written approval by DTSC of (i) a cell-specific
Remedial Action Completion Report for all five (5) Cells of the Property, which confirms that all
Remedial Systems on each Cell of the Property have been installed and are operational; and (ii)
Building Protection Systems have been installed on each of the five (5) Cells of the Property in
areas and in such a manner required by DTSC and Los Angeles County Department of Public
Works, Environmental Programs Division.
(pp) “Remedial Systems” means all landfill cap, gas extraction and treatment
system and groundwater extraction and treatment system on any Cell of the Property.
(qq)

“RES” means RE | Solutions, LLC, a Colorado limited liability company.

(rr)
“SIR” means the self-insured retention or deductible due under any
Development Insurance Program.
(ss)

“Subsurface Lot” means the subsurface lot as referenced on Exhibit A-2.

(tt)

“Surface Lot” means the surface lot as referenced on Exhibit A-2.

ARTICLE II
DEVELOPMENT POLLUTION LEGAL LIABILITY COVERAGE
2.01. Development Pollution Legal Liability Coverage. CRA obtained a pollution legal
liability policy (the “Development PLL”) on December 31, 2017 in accordance with the terms
herein.
2.02.

Development PLL Specifications.

(a)
Coverages. The Development PLL has coverage terms substantially
similar to the Predevelopment PLL but has a policy term of ten (10) years, with limits of liability
equal to Two Hundred Million Dollars ($200,000,000) per incident and in the aggregate and an
SIR of Two Hundred Fifty Thousand Dollars ($250,000) per incident. The Development PLL
includes coverage for pre-existing and new pollution conditions. CRA and Macerich intend to
obtain terrorism coverage in one or more stand-alone insurance programs on or before May 31,
2018. The Development PLL is primary and non-contributory to any other insurance carried by
Macerich or any other Future Developers and there is no exclusion or limitation of coverage to
an insured if a claim is made by another insured.
(b)
Insureds. Upon payment by Macerich of the Macerich Premium
Percentage for the Development PLL, CRA, RES, the City, Macerich and its designees shall be
included as insureds on the Development PLL with the unrestricted ability to make a claim under
6
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the Development PLL. Upon entering into a written development agreement with any Future
Developer, such Future Developer and its designees shall also be listed as insureds on the
Development PLL with the unrestricted ability to make a claim thereunder.
(c)
Dedicated Sublimits. Macerich will have a dedicated and reserved limit of
liability under the Development PLL of Fifty Million Dollars ($50,000,000) per incident and in
the aggregate for pre-existing and new pollution releases (the “Macerich PLL Sublimit”). The
remaining limits of liability under the Development PLL will be allocated to CRA, RES and any
Future Developers at CRA’s discretion (the “CRA PLL Sublimit”); provided, however, that
CRA shall provide at least fifteen (15) days prior written notice to Macerich before allocating a
dedicated limit of liability under the Development PLL to any Future Developers. Prior to
allocating any such dedicated limits of liability, CRA and Macerich shall work in good faith to
evaluate the loss history on the Development PLL and reasonably determine whether to increase
the then existing Development PLL limits of liability. The Development PLL will provide that
the dedicated and reserved limits of liability will be eroded as dictated by the Development PLL
policy endorsement, a copy of which is attached hereto as Exhibit B.
(d)
Term. The Development PLL has a ten (10) year term and no insured may
cancel or terminate the Development PLL before the expiration of its term.
2.03. Development PLL Cost Allocation. Upon execution of this Agreement, Macerich
shall reimburse CRA for forty percent (40%) of the total premium, surplus lines taxes and
applicable brokerage fees (the “Macerich Premium Percentage”) required to purchase the
Development PLL.
2.04. Development PLL Renewal. In the event that the Development PLL expires prior
to the end of the Remedial System Buildout Period, CRA shall obtain, subject to pollution
insurance market conditions, a new policy of pollution legal liability insurance having
substantially the same coverage terms as the Development PLL with limits of liability of at least
One Hundred Million Dollars ($100,000,000) per incident and in the aggregate and an SIR no
greater than Five Hundred Thousand Dollars ($500,000) per incident (the “Development PLL
Renewal”). Notwithstanding the foregoing, the term of any Development PLL Renewal may be
shorter than ten (10) years if CRA reasonably believes and provides evidence to Macerich that
the Remedial System Buildout Period will end prior to the ten (10) year anniversary of binding
the Development PLL Renewal and Macerich approves such shorter term, which approval shall
not be unreasonably withheld. Macerich shall be an insured on the Development PLL Renewal
with the same status as on the Development PLL and shall be provided a dedicated limit of
liability of Fifty Million Dollars ($50,000,000) per incident and in the aggregate for pre-existing
and new pollution conditions. Macerich shall be obligated to reimburse CRA for the Macerich
Premium Percentage of the total premium and applicable surplus lines taxes and brokerage fees
required to obtain the Development PLL Renewal, until the aggregate limit of the Development
PLL Renewal is raised to a minimum of Two Hundred Million Dollars ($200,000,000).
2.05. Post-Development PLL. In the event that the Remedial System Buildout Period
has ended, then, upon the expiration of the Development PLL or Development PLL Renewal, as
applicable, CRA shall replace the Development PLL or the Development PLL Renewal, as
applicable, with a new policy of pollution legal liability insurance having substantially the same
7
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coverage terms as the Development PLL, with limits of liability of at least Fifty Million Dollars
($50,000,000) per incident and in the aggregate and an SIR no greater than Five Hundred
Thousand Dollars ($500,000) per incident (the “Post-Development PLL”). The term of the
Post-Development PLL may be determined by CRA in its reasonable discretion. Macerich and
all Future Developers shall be included as insureds on the Post-Development PLL with the same
status as on the Development PLL or Development PLL Renewal, as applicable; but with no
dedicated limits. CRA will maintain the Post-Development PLL in perpetuity, and any premium
and surplus lines taxes and applicable brokerage fees associated with the Post-Development PLL
shall be paid by and through CFD #1. In the event the Development PLL, Development PLL
Renewal or Post-Development PLL, as applicable, are cancelled, any refunded premium will be
returned to CRA and Macerich on the same percentages as the premium was paid at policy
inception.
ARTICLE III
DEVELOPMENT CONTRACTOR’S POLLUTION AND
PROFESSIONAL LIABILITY INSURANCE COVERAGE
3.01. Development Contractor’s Pollution and Professional Liability Insurance. On
December 31, 2017, CRA obtained a combined contractor’s pollution and professional liability
insurance policy (the “Development CPL/PLI”) for contracting operations and certain
professional services conducted by or on behalf of CRA and RES during the Remedial System
Buildout Period.
3.02.

Development CPL/PLI Specifications.

(a)
Coverages. The Development CPL/PLI has substantially the same
coverage terms as the Predevelopment CPL/PLI, but with limits of liability of Fifty Million
Dollars ($50,000,000) per incident and in the aggregate for pollution conditions resulting from
contracting operations, and Twenty-Five Million Dollars ($25,000,000) per incident and in the
aggregate for professional services contracted directly with RES or CRA, with both coverages
subject to a maximum SIR of Five Hundred Thousand Dollars ($500,000) per incident. The
Development CPL/PLI has a retroactive date of December 21, 2007 for all coverages. The
Development CPL/PLI contains ten (10) years of “completed operations” coverage. Coverage
for certified acts of terrorism will be provided under the standalone terrorism policy. There is no
exclusion or limitation of coverage to an insured if a claim is made by another insured.
(b)
Insureds. Upon payment by Macerich of the Macerich Premium
Percentage for the Development CPL/PLI, CRA, RES, the City, Macerich and all contractors and
subcontractors of all tiers performing construction (including installation of Remedial Systems,
foundation systems, sub-foundation systems, performance of site grading, infrastructure
improvements and construction of vertical improvements) on the Property shall be listed as an
insured on the Development CPL/PLI with respect to contractor’s pollution coverage only
provided thereunder. The PLI portion of the coverage under the Development CPL/PLI will list
CRA, the City, RES and all direct subcontractors of RES that perform work on the project as
insureds with the unrestricted ability to make a claim under the Development CPL/PLI, subject
to the terms and conditions of the Development CPL/PLI.
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(c)
Dedicated Sublimits. There will be no dedicated sublimits under the
Development CPL/PLI.
(d)
Term. The Development CPL/PLI has a policy term through and
including December 21, 2022 and no insured may cancel or terminate the Development CPL/PLI
before the expiration of its term.
3.03. Development CPL/PLI Cost Allocation. Upon execution of this Agreement,
Macerich shall reimburse CRA for the Macerich Premium Percentage of the total premium,
surplus lines taxes and applicable brokerage fees required to purchase the Development
CPL/PLI.
3.04. Development CPL/PLI Renewal. In the event that the Development CPL/PLI
expires prior to the Remedial Construction Completion, CRA shall obtain and maintain a
contractors pollution and professional liability insurance policy subject to market availability and
on terms and conditions substantially similar to the Development CPL/PLI with a term through
and including Remedial Construction Completion (the “Development CPL/PLI Renewal”),
which Development CPL/PLI Renewal shall have a limit of liability of at least Twenty-Five
Million Dollars ($25,000,000) per incident and in the aggregate for contracting operations, and
Ten Million Dollars ($10,000,000) per incident and in the aggregate for professional services,
both subject to a SIR of Five Hundred Thousand Dollars ($500,000) per incident and shall
maintain the same retro-active date as provided in the Development CPL/PLI. Notwithstanding
the foregoing, the term of any Development CPL/PLI Renewal may be shorter than five (5) years
if CRA reasonably believes and provides evidence to Macerich that the Remedial System
Buildout Period will end prior to the five (5) year anniversary of binding the Development
CPL/PLI Renewal and Macerich approves such shorter term, which approval shall not be
unreasonably withheld.
3.05. OPPI. On or before the commencement of vertical construction on Cell 2 of the
Property, Macerich shall obtain an Owner’s Protective Professional Indemnity Policy (“OPPI”)
naming Macerich and CRA, as owners of the Property, as insureds with the unrestricted ability to
make a claim thereunder, subject to the terms and conditions of the policy. The OPPI shall cover
activities associated with vertical development of Cell 2 as well as horizontal development of the
Project and contain at least ten (10) years of “completed operations” coverage. Macerich shall
require appropriate underlying professional liability limits from all directly-contracted design
firms, construction managers and the general contractor in order to enable underwriting of the
OPPI policy. The OPPI shall have a limit of liability of at least Twenty-Five Million Dollars
($25,000,000) and the terms and conditions of coverage shall otherwise be reasonably acceptable
to both CRA and Macerich. Macerich shall be responsible for paying all premiums, surplus lines
taxes and applicable brokerage fees for the OPPI, except that CRA shall reimburse Macerich for
sixty percent (60%) of the total premium, surplus lines taxes and applicable brokerage fees
required to purchase the OPPI. Each of Macerich and CRA shall not take any action that would
dilute or impair coverage to the other party under the OPPI without the prior written consent of
such affected party.
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ARTICLE IV
GENERAL LIABILITY AND BUILDERS’ RISK COVERAGE
4.01. General Liability Insurance Program. Macerich shall be responsible for obtaining
an owner controlled general commercial liability insurance program that will include general
liability and excess (umbrella) liability coverage for the construction activities on the Property
(“GL Program”).
4.02.

GL Program Specifications.

(a)
Coverages. Prior to commencement of the Remedial System Buildout
Period, Macerich will obtain the GL Program which shall cover all eligible tiers of horizontal
and vertical contractors and subcontractors working on the Project with terms and conditions
acceptable to CRA in its reasonable discretion. The GL Program will list Macerich as the first
named insured as listed in the declarations page of the GL Program, will be controlled jointly by
CRA and Macerich, and will be administered by Construction Risk Partners, an affiliate of
Broker. No insured shall take any action that would dilute or impair coverage to the other parties
under the GL Program without the prior written consent of such affected parties. The GL
Program will include minimum coverage limits in any combination of primary, umbrella or
excess as follows: for commercial general liability, applying to all enrolled parties jointly, the
following limits: (1) $200,000,000 each occurrence; (2) $200,000,000 general aggregate; (3)
$200,000,000 products and completed operations aggregate over the term of the policy; and (4)
10 years products and completed operations. Except for completed operations (which shall be an
aggregate over the term of the GL Program), the GL Program shall provide that all limits
reinstate annually or at such other interval as may be reasonably acceptable to both CRA and
Macerich. The GL Program shall be an occurrence based program and will be the primary
bodily injury/property damage coverage at or on the Property during the Project, and shall
include affirmative coverage for concussive risk. The GL Program shall further specify that the
issuance of Certificates of Occupancy for all buildings and structures at the Project on Cell 2
shall be the trigger for the initiation of completed operations coverage for such work on Cell 2.
There shall be no exclusion for earth movement or subsidence under the GL Program unless
otherwise jointly agreed to by CRA and Macerich.
(b)
Insureds. CRA, the City, RES and Macerich, as well as eligible
contractors and subcontractors of all tiers performing work for Macerich, RES and Future
Developers, if so elected by such applicable Future Developer and upon receipt of such Future
Developer’s pro-rata portion of the GL Program Premium Payment, will be enrolled in the GL
Program.
(c)
Dedicated Sublimits. There will be no dedicated sublimits under the GL
Program unless otherwise jointly agreed to by CRA and Macerich.
(d)
Term. The GL Program shall remain in effect until Remediation
Construction Completion and shall not be cancelled or terminated by any insured prior to its
termination date.
4.03.

GL Program Cost. The GL Program will be priced based upon project
10
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construction values (based upon good faith estimates from each of Macerich, CRA, together with
RES, and the Future Developers, as applicable) and the premium and administrative fees
associated with administering the GL Program will be paid sequentially as construction on the
various Cells is initiated. Accordingly, upon binding of the GL Program, it is anticipated that the
premium and administrative fees will be calculated based only on the projected costs associated
with the first phase of the horizontal work on Cell 2 at the Property necessary for CRA to fulfill
its obligations under the MOU, which amount will be payable by CRA. In the event that any
deposit premium in excess of such amount is due at inception of the GL Program, such premium
shall be paid by Macerich as an advance on its portion of the GL Program Premium Payment.
As additional work is commenced, subsequent premiums and administrative fees will become
due and payable under the GL Program based upon the projected construction values for such
work. Each party shall pay its portion of the total premium and administrative fees of such
projected construction values calculated on the basis of such party’s construction value on any
applicable phase of the development project multiplied by the GL Program rate (the “GL
Program Premium Payment”). The GL Program Premium Payment (and the administrative
fees) will be payable directly by each party (CRA, Macerich or Future Developers, as applicable)
to Broker, or at CRA’s discretion by and through CFD#1 (which will levy assessments to the
owners of portions of the Property). At issuance of Certificates of Occupancy for all buildings
and structures on Cell 2 of the Property (and for each subsequent construction phase of the
development on the Property), the final premium may be subject to an audit by the carrier and
subject to the policy requirements of (i) the actual construction values completed and (ii) the
actual construction term utilized. Subject to the policy terms and conditions, based on the audit,
any excess premium paid by any party will be returned to such over-paying party and any
additional premium due from any party will be charged to and paid by such applicable party.
4.04. Property and Builder’s Risk Insurance Coverage. Macerich shall be responsible
for obtaining a wrap-up builder’s risk insurance policy (the “Builder’s Risk Program”).
4.05.

Builder’s Risk Program Specifications.

(a)
Coverages. On or before the commencement of the Remedial System
Buildout Period, Macerich shall procure and maintain a phased Builder’s Risk Program for all of
the horizontal and vertical construction components (currently anticipated to be approximately
$350,000,000) of the development project at the Property with a limit equal to one hundred
percent (100%) of the replacement value of all such horizontal and vertical components and shall
contain earthquake coverage with a limit of liability of at least Fifty Million Dollars
($50,000,000), which may be increased or decreased based on the findings of Probable
Maximum Loss reports to be conducted annually or at such other frequency as may be agreed to
by CRA and Macerich. The Builder’s Risk Program limits shall automatically reinstate upon
any loss thereunder at no charge to the insureds; provided, however, that the limit of loss for
earthquake and flood coverage shall be expressed as an annual aggregate amount. The Builder’s
Risk Program will be primary with respect to all property damage at, on or under the Property
during the term of the Project and will also include LEG-3 coverage with respect to repair of
physical damage to work or remedial components arising out of a loss. CRA shall approve the
terms of coverage of the Builder’s Risk Program in its reasonable discretion.
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At policy inception, the Builder’s Risk Program will include coverage for all
horizontal work at Cell 2 of the Property necessary for CRA to fulfill its obligations under the
MOU, and prior to commencement of Macerich’s vertical construction on Cell 2 of the Property
(and for each subsequent construction phase), the Builder’s Risk Program will include such
work. It is intended that the Builder’s Risk Policy will cover the various phases of construction
work at the Property to be conducted by CRA, RES and Future Developers. CRA (together with
RES), Macerich and any applicable Future Developer will coordinate with Broker to define such
phases of work. No insured shall take any action that would dilute or impair coverage to the
other party under the Builder’s Risk Program without the prior written consent of Macerich,
CRA, RES or the City, as applicable.
(b)
Insureds. Macerich, CRA, RES, and Future Developers will be listed as
insureds on the Builder’s Risk Program with the unrestricted ability to make claims thereunder.
All RES contractors and subcontractors of all tiers will be listed as additional insureds, but only
as their interests may appear. The City shall also be named as a “loss payee” under the Builder’s
Risk Program with coverage derivative of the coverage provided to CRA to the extent such
coverage is commercially available.
(c)
Dedicated Sublimits. There will be no dedicated sublimits under the
Builder’s Risk Program.
(d)
Term. Upon completion of development for each phase of construction on
the Property, as evidenced by issuance of Certificates of Occupancy for all buildings and
structures on such phase, the entire phase (including vertical and horizontal improvements) will
be removed from coverage under the Builder’s Risk Program. As of the date hereof, it is
anticipated that the phases of development to be insured under the Builder’s Risk Program will
roughly coincide with the boundaries of each Cell. Upon Remedial Construction Completion,
the Builder’s Risk Program shall be concluded and each respective owner of any portion of the
Property shall maintain a property policy with respect to its owned property. CRA shall maintain
a property policy (including earthquake coverage) with respect to the installed Remedial
Systems, offsite improvements and sub-foundation systems owned by CRA or the City in
perpetuity, and such costs shall be paid by and through CFD #1.
4.06. Builder’s Risk Program Cost. The annual cost of the Builder’s Risk Program will
be calculated based upon project construction values (based upon good faith estimates from each
of Macerich, CRA and the Future Developers, as applicable) multiplied by the annual rate set
forth in the Builder’s Risk Program.1 Each party shall pay its portion of the total premium cost
of such projected values calculated on the basis of the applicable rate for such work (“Builder’s
Risk Program Premium Payment”), so as to ensure that the Builder’s Risk Program Premium
Payment reflects the actual anticipated construction exposures attributable to the horizontal and
vertical construction anticipated to be perform by RES, Macerich and the Future Developers, as
applicable. The Builder’s Risk Program Premium Payment will be payable directly by each
party to Broker, or at CRA’s discretion, by and through CFD#1 via special assessments to such
1

In the event that “Delay in Start Up” cover extension is purchased, “project construction values” will be replaced
by “delay in start up values” in the calculation of the Builder’s Risk Program cost and will be subject to a different
annual rate.
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party. Upon receipt of Certificates of Occupancy for all vertical buildings or structures on Cell 2
of the Property (and for each subsequent construction phase), the final premium may be subject
to an audit by the carrier and subject to the policy requirements of (i) the actual construction
values completed and (ii) the actual construction term utilized. Subject to the policy terms and
conditions, based on the audit, any excess premium paid by any party will be returned to such
over-paying party and any additional premium due from any party will be charged to and paid by
such applicable party. Notwithstanding the foregoing, CRA shall pay its portion of the Builder’s
Risk Program Premium Payment attributable to the CRA work on Cell 2 of the Property
necessary to satisfy CRA’s obligations under the MOU upon binding of the Builder’s Risk
Program. In the event that any deposit premium in excess of such amount is due at inception of
the Builder’s Risk Program, such premium shall be paid by Macerich as an advance on its
portion of the Builder’s Risk Program Premium Payment.
ARTICLE V
MISCELLANEOUS DEVELOPMENT INSURANCE PROGRAMS PROVISIONS
5.01. Material Changes to Building Protection Systems. In the event there are material
changes to the Building Protection System design currently approved by Macerich and DTSC,
the amounts and types of insurance required hereunder shall be reviewed and mutually agreed
upon by Macerich and CRA. Further, if new material information becomes available about the
Property or existing environmental conditions thereon, Macerich and CRA shall review the
adequacy of the insurance requirements provided herein and shall mutually agree on whether any
changes to the insurance requirements are required.
5.02. Obligation to Maintain and Reinstate Limits. Subject to market availability and
upon commercially reasonable terms, CRA and Macerich shall each reinstate their reserved
limits under the Development PLL and Development PLL Renewal in the event that either
party’s limit is eroded by more than fifty percent (50%) from the time of policy inception, which
reinstatement shall be at such party’s sole cost and expense. Subject to market availability and
upon commercially reasonable terms, CRA and Macerich shall reinstate the limits of the
Development CPL/PLI, Development CPL/PLI Renewal GL Program and Builder’s Risk
Program in the event that the aggregate limit of liability available in each of the Development
CPL/PLI, Development CPL/PLI Renewal, GL Program or Builder’s Risk Program is eroded by
more than fifty percent (50%) from the time of such policy’s inception and such limits are not
automatically reinstated in accordance with the policy terms. The cost of such reinstatement
shall be allocated on the same basis in which the Development CPL/PLI premium, GL Program
Premium Payment and Builder’s Risk Program Premium Payment, as applicable, are payable;
provided, however, in the event that the CRA Insured Parties or the Macerich Insured Parties are
expressly allocated a portion of liability in excess of CRA or Macerich’s GL Program Premium
Payment or Builder’s Risk Premium Payment, as applicable, through one or more finally
adjudicated or settled claims under the GL Program or Builder’s Risk Program (each, a “Claim
Allocation”) then the costs of limit reinstatement, including without limitation, premiums,
surplus lines tax and brokerage fees, shall be borne in proportion to the Claim Allocation.
5.03. Notice of Cancellation and Endorsements. All Development Insurance Programs
shall grant each of CRA and Macerich prior written notice and approval of any policy
cancellation and a right to cure any default by any insured other than the defaulting insured.
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Each of CRA’s and Macerich’s approval, as applicable, shall be required for any new
endorsements or amendments to the Development Insurance Programs that limit or impair such
party’s coverage in any manner.
5.04. Pre-Approval of Future Developer Endorsements. CRA and Macerich hereby
agree that the addition of any Future Developers to any of the Development Insurance Programs
is approved in accordance with the terms hereof.
5.05. Broker of Record. Any change of the Broker of record for any of the
Development Insurance Programs shall require the prior written consent of CRA and Macerich.
5.06. RES’s Status on Development Insurance Programs. The parties hereto agree that
except with respect to the OPPI, RES shall be given the same status as CRA under all
Development Insurance Programs.
5.07. Pile Fabrication. The fabrication and installation of the piles at Cell 2 of the
Property and design of the Foundation Systems (as such term is defined in the MOU) shall be
conducted by RES and insured under the Development CPL/PLI. Design of the piles at Cell 2 of
the Property shall be conducted by Macerich and insured under the OPPI.
ARTICLE VI
CLAIMS ADMINISTRATION
6.01. Reporting Responsibilities. Prior to delivering notice to the applicable insurer
under any Development Insurance Program, CRA (together with RES) and Macerich shall each
notify the other party in writing of any event that could be deemed a claim under any of the
Development Insurance Programs. Such notice will be provided to the risk manager of Macerich
and the project manager of RES. Each of CRA (together with RES) and Macerich are
responsible for coordinating notice of claims or potential claims with Broker relating to their
work and the work performed on their behalf by their respective contractors and subcontractors.
Except in the case of an emergency or circumstances that could materially prejudice coverage,
any such notification shall be subject to the review and input of the non-discovering party.
6.02. Providing Timely Data. CRA (together with RES) and Macerich shall each
promptly share all engineering reports, environmental reports, testing results, regulatory
correspondences and notifications related to claims filed or notices of potential claims made
under the Development Insurance Programs with the other parties, and shall cause its
contractors, subcontractors and agents to do the same.
6.03.

Joint Defense.

(a)
CRA (together with RES) and Macerich shall defend any action or actions
filed solely against such party or its respective contractors and subcontractors in connection with
any claims or liabilities covered under the Development Insurance Programs and will pay all
costs and expenses, including legal costs and attorneys’ fees incurred in connection therewith.
Each of CRA (together with RES) and Macerich shall coordinate its counsel selection with the
applicable insurance carrier providing coverage under the applicable Development Insurance
Program. Notwithstanding the foregoing, in the event that any claims or liabilities contain an
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allegation of injury, damage or loss caused by the negligent, reckless or willful acts or omissions
of both:
(i)
Macerich or any of Macerich’s contractors, subcontractors or
agents insured under the Development Insurance Programs (collectively, the “Macerich Insured
Parties”); and
(ii)
CRA or RES, the City, or any of their respective contractors,
subcontractors or agents insured under the Development Insurance Programs (collectively, the
“CRA Insured Parties”),
then such claims shall be defended on a “joint defense” basis (each, a “Joint Defense
Claim”). The CRA Insured Parties together with the Macerich Insured Parties are hereinafter
referred to as “Joint Defendants”. Any Joint Defense Claim brought under the Development
PLL or Development CPL/PLI shall be defended by CRA (together with RES) on behalf of all
Joint Defendants, or at CRA’s election, by Macerich. Any Joint Defense Claim brought under
the GL Program or OPPI shall be defended by Macerich on behalf of all Joint Defendants, or at
Macerich’s election, by CRA (together with RES). Notwithstanding the foregoing, any Joint
Defendant may, in such party’s sole discretion, elect to retain its own counsel at its sole cost and
expense. Any counsel selected for any Joint Defense Claim shall be subject to the review and
approval of the applicable insurance carrier providing coverage under the applicable
Development Insurance Program.
(b)
The aggregate out-of-pocket costs of defending any Joint Defense Claim
shall be shared forty (40%) by Macerich and sixty percent (60%) by CRA. CRA reserves the
right to seek reimbursement for any cost incurred by CRA from RES or its subcontractors and
Macerich reserves the right to seek reimbursement for any cost incurred by Macerich from its
subcontractors.
6.04. Order of Priority. As further set forth herein, the Development Insurance
Programs shall be utilized and allocated in the following order of priority:
(a)
Property Damage: the Builder’s Risk Program shall be primary with
respect to all property damage to the insured project at, on or under the Property during the term
thereof, followed by the GL Program (excess and difference in conditions/difference in limits)
and then the Development CPL/PLI (excess and difference in conditions/difference in limits);
provided, however, that the Development PLL shall be primary over the Development CPL/PLI
for any of Macerich’s and CRA’s property damage losses that may be covered thereunder.
(b)
Bodily Injury: the GL Program shall be primary with respect to all third
party bodily injury losses at, on or under the Property during the term thereof, including
affirmative coverage for concussive risk (unless Workers Compensation first applies), followed
by the Development CPL/PLI (excess and difference in conditions/difference in limits);
provided, however, that the Development PLL shall be primary over the Development CPL/PLI
for any of Macerich’s and CRA’s bodily injury losses that may be covered thereunder.
(c)
Notwithstanding anything to the contrary in Section 6.04(a) and (b) above,
the terms of each Development Insurance Program shall govern the order of priority. In
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addition, to the extent any claim may be brought under more than one of the Development
Insurance Programs, such claim will be brought under each such applicable Development
Insurance Program.
6.05. Exception Approval. If either CRA or Macerich requests that a contractor or
subcontractor of any tier be excluded from the GL Program the party requesting such exclusion
shall be obligated to collect the excluded party’s insurance certificates in a manner that provides
additional insured status to the non-requesting party in amounts and terms reasonably acceptable
to such non-requesting party and to deliver the same to the non-requesting party and Broker. If
Broker determines that a contractor or subcontractor of any tier is not eligible to enroll in the GL
Program and/or Builder’s Risk Program, the Broker shall collect the excluded party’s insurance
certificates (in accordance with the minimum requirements established in the OCIP manual
applicable to such work) and deliver the same to CRA and Macerich respectively.
6.06. Waiver of Subrogation. CRA and Macerich agree that the Development
Insurance Programs are intended to be and shall be primary, and CRA, RES and Macerich shall
each waive subrogation against all parties’ practice policies with respect to matters or perils
covered by the Development Insurance Programs.
ARTICLE VII
PAYMENT OF SELF INSURED RETENTION
7.01. SIR for Multiple Party Claims. If any of the Macerich Insured Parties and any of
the CRA Insured Parties are named together as defendants in any lawsuit or are otherwise joint
parties to a claim under any of the Development Insurance Programs, the SIR under such
insurance program will be shared as follows: forty percent (40%) by Macerich and sixty percent
(60%) by CRA. CRA reserves the right to seek reimbursement for any cost incurred by CRA
from RES or their subcontractors and Macerich reserves such right of reimbursement against its
subcontractors.
7.02. SIR for Single Party Claims. If only Macerich Insured Parties are named in a
lawsuit or are the subjects of a claim under any of the Development Insurance Programs,
Macerich shall pay the applicable SIR in full. If only CRA Insured Parties are named in a
lawsuit or are the subjects of a claim under any of the Development Insurance Programs, CRA
shall pay the applicable SIR in full. If at any time the non-named party (a Macerich Insured
Party or a CRA Insured Party, as applicable) is interpleaded or joined into such lawsuit or
becomes the subject of a claim, then the added party will reimburse the first named party so that
the SIR applicable to such claim will be paid forty (40%) by Macerich and sixty percent (60%)
by CRA. CRA reserves the right to seek reimbursement for any cost incurred by CRA from RES
or their subcontractors and Macerich reserves such right of reimbursement against its
subcontractors.
ARTICLE VIII
TERM
8.01. Term. This Agreement shall commence on the Effective Date and remain in
effect throughout the term of the Development Insurance Programs.
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ARTICLE IX
REPRESENTATION AND WARRANTIES
9.01. Representations and Warranties of Macerich. Macerich hereby represents and
warrants to CRA that this Agreement constitutes a validly authorized and binding obligation of
Macerich enforceable in accordance with its terms. Macerich further represents that it is duly
organized and validly existing and in good standing under the laws of its formation and has full
power and authority to enter into this Agreement, to execute, deliver and perform its obligations
hereunder. The execution, delivery, and performance by Macerich has been duly authorized by
all requisite action by Macerich.
9.02. Representations and Warranties of CRA. CRA hereby represents and warrants to
Macerich that this Agreement constitutes a validly authorized and binding obligation of CRA
enforceable in accordance with its terms. CRA further represents that it is duly organized and
validly existing and in good standing under the laws of its formation and has full power and
authority to enter into this Agreement, to execute, deliver and perform its obligations hereunder.
The execution, delivery, and performance by CRA has been duly authorized by all requisite
action by CRA.
9.03. Timely Responses. The parties hereto shall respond to each other party’s
inquiries and requests in a timely manner (taking into account the nature of the inquiry/request)
in the performance of such party’s obligations under this Agreement.
ARTICLE X
DEFAULT AND DISPUTES
10.01. Default. If either party breaches or defaults on its non-monetary obligations of
this Agreement, such breaching or defaulting party shall have thirty (30) days after notice thereof
by the non-breaching party to cure such default or breach; provided that if such default or breach
reasonably requires longer than thirty (30) days to cure, upon the prior written consent of the
non-defaulting party (which consent shall not be unreasonably withheld), the defaulting or
breaching party shall be permitted additional time to cure such default, so long as the breaching
party commences a cure within such time and diligently and continuously prosecutes the cure of
the breach or default to completion within ninety (90) days of the date that the cure first
commenced. If either party breaches or defaults on its monetary obligations of this Agreement,
such breaching or defaulting party shall have ten (10) business days after notice thereof by the
non-breaching party to cure such default or breach. After expiration of such notice, cure periods
and, where applicable, extensions, such default shall be deemed an “Event of Default”
hereunder.
10.02. Remedies.
(a)
During the occurrence and continuance of an Event of Default the nondefaulting party may (i) fund any third party costs required under the Development Insurance
Programs or (ii) take affirmative action to cure such Event of Default to preserve the nondefaulting party’s coverage under the Insurance Programs and recover actual out-of-pocket
expenses for such cure.
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(b)
In addition to any other rights or remedies provided herein, either party
may take any and all legal action, in law or in equity, to cure, correct or remedy any Event of
Default, to recover damages for any Event of Default, to compel specific performance of this
Agreement, to obtain declaratory or injunctive relief, or to obtain any other remedy consistent
with the purposes of this Agreement, all of which are expressly reserved hereunder.
10.03. Dispute Resolution. Disputes arising under this Agreement shall be resolved as
follows:
(a)
Prevention of Claims/Meet and Confer. The parties agree that they share
an interest in preventing misunderstandings that could become claims against one another under
this Agreement. The parties agree to attempt to identify and discuss in advance in good faith any
areas of potential misunderstanding that could lead to a dispute. If either party identifies an issue
of disagreement, the parties agree to engage in a face-to-face or immediate telephonic discussion
of the matter within five (5) calendar days of the initial request. Notwithstanding the foregoing,
the failure of any party to meet and confer as provided herein shall not impair the exercise of
remedies available at law or in equity for any Event of Default hereunder.
(b)
Attorney’s Fees. The prevailing party in a dispute arising under this
Agreement shall be entitled to attorneys’ fees, interest, costs and expenses of dispute resolution
up to a maximum amount of Two Hundred Fifty Thousand Dollars ($250,000); provided,
however, in the event that any final decision establishes that the breach of this Agreement was
the result of any party’s fraud or willful misconduct, the Two Hundred Fifty Thousand-Dollar
($250,000) limitation on recovery of costs and expenses shall not apply.
(c)
Survival. This Section 10.03 shall expressly survive the expiration or
earlier termination of this Agreement.
ARTICLE XI
GENERAL PROVISIONS
11.01. Relationship. Macerich and CRA shall not be construed as joint venturers or
general partners of each other and neither shall have the power to bind or obligate the other party
except as set forth in this Agreement.
11.02. Assignment. This Agreement is not assignable by either party hereto without
prior written consent of the other party, which consent shall be at the sole discretion of such nonrequesting party; provided, however, that CRA may assign all of its obligations under this
Agreement to RES pursuant to and as contemplated by the CRA/RES Development Agreement.
11.03. Benefits and Obligations. The covenants and agreements herein contained shall
inure to the benefit of, and be binding upon, the parties hereto and their respective heirs,
executors, successors and assigns including any successor or reconstituted municipal entity
succeeding CRA.
11.04. Notices. All notices, demands, or other communications under this Agreement
shall be in writing and shall be delivered to the appropriate party at the address set forth below
(subject to change from time to time by written notice to all other parties to this Agreement). All
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notices, demands or other communications shall be considered as properly given if sent by: (a)
electronic mail and regular mail; or (b) overnight express mail, charges prepaid. Notices so sent
shall be deemed effective one (1) business day after mailing or the same day as sent for
electronic delivery. For purposes of notice, the addresses of the parties shall be:
For CRA:
John S. Raymond
Director of Community Development
City of Carson, California
701 E. Carson Street
Carson, CA 90745
Telephone: (310) 952-1773
Email: jraymond@carson.ca.us
with a copy to:
Stuart L. Miner
Principal
RE | Solutions, LLC
2880 Bryant Street
Denver, CO 80212
Telephone: (303) 945-3017
Email: stuart@resolutionsdev.com
Curtis B. Toll, Esq.
Greenberg Traurig, LLP
2700 Two Commerce Square
2001 Market Street
Philadelphia, PA 19103
Telephone: (215) 988-7804
Email: tollc@gtlaw.com
Sunny K. Soltani, Esq.
Aleshire & Wynder, LLP
18881 Von Karman Avenue, Suite 1700
Irvine, CA 92612
Telephone: (949) 223-1170
Email: ssoltani@awattorneys.com

For Macerich:
CAM-Carson LLC
c/o The Macerich Company
401 Wilshire Blvd, Suite 700
Santa Monica, California 90401
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Attention: Chief Legal Officer
With a copy to:
Manatt, Pelphs & Phillips, LLP
11355 West Olympic Boulevard
Los Angeles, California 90064
Attention: Tom Muller, Esq.
11.05. Entire Agreement. This Agreement is the entire agreement between the parties
with respect to the subject matter hereof, and no alteration, modification, amendment or
interpretation hereof shall be binding unless in writing and signed by both parties. The insurance
requirements set forth on Exhibit H attached to the MOU will be deleted in their entirety and
replaced with this Agreement.
11.06. Severability. If any provision of this Agreement or application to any party or
circumstances shall be determined by any court of competent jurisdiction to be invalid and
unenforceable to any extent, the remainder of this Agreement or the application of such provision
to such person or circumstance, other than those as to which it is so determined invalid or
unenforceable, shall not be affected thereby, and each provision hereof shall be valid and shall be
enforced to the fullest extent permitted by law.
11.07. Applicable Law. This Agreement shall be construed and enforced in accordance
with the internal laws of the State of California without regard to conflict of law principles.
11.08. Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute but one and the
same instrument. Signatures transmitted electronically shall be deemed originals for all purposes
of this Agreement.
11.09. No Waiver. No failure by CRA or Macerich to insist upon the strict performance
of any covenant, agreement, term or condition of this Agreement or to exercise any right or remedy
in the event of a breach hereunder, and no acceptance of any funds from RES or CRA during the
continuance of any such breach, shall constitute a waiver of any such breach or of any such
covenant, agreement, term or condition.
11.10. Waiver of Consequential Damages. As material consideration for each party’s
agreement to enter into this Agreement, each party expressly waives the remedies of consequential
damages and lost profits on account of the other party’s default under this Agreement. Subject to
the express provisions of this Agreement, the foregoing waiver shall not limit a party’s right to
seek and obtain direct damages as a result of any Event of Default under this Agreement.
11.11. Time of Essence. Time is of the essence in the performance of each and every
provision of this Agreement.
11.12. Approval by CRA. Unless otherwise expressly noted herein, “approval by CRA”
or similar phrase shall mean the approval of the Executive Director of CRA.
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11.13. Incorporation of Exhibits. Exhibits A-1, A-2, A-2, and A-3 are incorporated herein
and made a part of this Agreement by this reference.
[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of
the day and year first above written.
CARSON RECLAMATION
AUTHORITY:
By:

____________________________

Name: ____________________________
Title: ____________________________
Date: ____________________________

CAM-CARSON, LLC:
By:

____________________________

Name: ____________________________
Title: ____________________________
Date: ____________________________

APPROVED AS TO FORM:
ALESHIRE & WYNDER, LLP,
Legal Counsel for Carson
Reclamation Authority

By:

___________________________
Sunny K. Soltani
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Exhibit A-1
Site Map of the Property

PHI 317883519v4

Exhibit A-2
Designation of Parcels
Vertical Lot Subdivision

Exhibit A-2 (cont’d)
Designation of Parcels
Vertical Lot Subdivision
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Exhibit A-3
Cell Boundaries and Land Use Descriptions
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Exhibit B
Development PLL Limit of Liability Endorsement
1

Effective date of this Endorsement: 31" December 2017
This Endorsement is attached to and forms a part of Policy Number: B0901EK1702322000
<Insurer> Referred to in this endorsement as either the "Insurer" or the "Underwriters"

LIMIT OF LIABILITY AMENDATORY ENDORSEMENT MACERICH
RESERVED PROGRAM SUBLIMIT
This endorsement modifies insurance provided under the following: BEAZLEY
ECLIPSE
In consideration of the premium charged for the Policy, it is hereby understood, agreed and
acknowledged among the Named Insureds, the Underwriters of this Policy and the Insurers of the
Excess Policies that:
1.

Item 3. of the Declarations shall be amended to include the following:
(c) Macerich Reserved Program Sublimit
USD 50,000,000 Aggregate for the Policy Period - includes Claims Expenses

2.

Clause VII. LIMIT OF LIABILITY is deleted in its entirety and replaced with the following:
A

The Limit of Liability stated in Item 3.(a) of the Declarations for Each Pollution Condition is
the limit of the Underwriters' liability for all Cleanup Costs, Damages and Claims
Expenses arising out of each Pollution Condition.

B. The Aggregate for the Policy Period stated in Item 3.(b) of the Declarations is the
Underwriters combined total Limit of Liability for all Cleanup Costs, Damages and
Claims Expenses arising out of all Pollution Conditions, which are covered under the
terms and conditions of this Policy, and neither the inclusion of more than one Insured under
this Policy, nor the making of Claims by more than one person or entity shall increase the
Limit of Liability.
C. The Limit of Liability for the Extended Reporting Period shall be part of and not be in
addition to the Limit of Liability of the Underwriters for the Policy Period.
D. The Macerich Reserved Program Sublimit stated in Item 3.(c) of the Declarations shall apply
solely to Damages, Claims Expenses and Cleanup Costs incurred by a Macerich
Insured. Except as set forth below, the Macerich Reserved Program Sublimit shall not
apply to or be eroded by any Insured other than a Macerich Insured. Subject to the
foregoing, the Macerich Reserved Program Sublimit stated in Item 3.(c) of the Declarations is
included in, is a part of and erodes the Limit of Liability of this Policy and the Excess Limits
of Liability provided by the Excess Policies. The Macerich Reserved Program Sublimit
does not increase the Limit of Liability stated in Item 3.(a) and 3.(b) of the Declarations or
the Excess Limits of Liability provided by the Excess Policies. The Limit of Liability
stated in Item 3.(a) and 3.(b) of the Declarations shall be available to pay Cleanup Costs,
Damages or Claims Expenses incurred by any Insured under the terms and conditions of
this Policy. In the event that the Limit of Liability stated in Item 3.(a) and Item 3.(b) of the
Declarations
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are exhausted by payment of Cleanup Costs, Damages and/or Claims Expenses,
then any unpaid amount remaining in the Macerich Reserved Program Sublimit
shall be available by and through the Excess Policies under the applicable Excess
Limits of Liability.
E. If any Insured reports a Pollution Condition that commenced prior to the
Inception Date stated in Item 2. of the Declarations, then any amounts paid for
Cleanup Costs or Claims Expenses as a result of such discovery or Claim shall
be considered incurred by the CRA Insured and shall not erode the Macerich
Reserved Program· Sublimit.
F. If any Insured reports a Pollution Condition on, at, under, or migrating from Cell
2 that first commenced on or after the Inception Date stated in Item 2. of the
Declarations, then any amounts paid for Cleanup Costs or Claims Expenses as
a result of such discovery or Claim shall be considered incurred by a Macerich
Insured and shall first erode the Macerich Reserved Program Sublimit, and then
erode any Excess Limits of Liability available to a Macerich Insured.
G. If any Insured reports a Claim for Cleanup Costs made against both a Macerich
Insured and a CRA Insured, which Claim results from or arises out of a
Pollution Condition on, at, under, or migrating from Cell 2, and the date on which
such Pollution Condition first commenced cannot be determined, then in such
case, Fifty Percent (50%) of any amounts paid as a result of such Claim shall
erode the Macerich Reserved Program Sublimit, and the remaining Fifty Percent
(50%) shall erode the available Limit of Liability. If either: (i) the Macerich
Reserved Program Sublimit is exhausted; or (ii) any Limit of Liability stated in
Item 3.(a) and Item 3.(b) of the Declarations or Excess Limits of Liability
otherwise available to the CRA lnsured(s) under this Policy have been exhausted,
then in such case any amounts paid by the Underwriters as a result of such Claim
shall erode the available Excess Limits of Liability available to any Insured that
is the subject of such Claim whose Excess Limits of Liability has not been
exhausted.
H. If any Insured reports a Claim for Damages that was first made against both a
Macerich Insured and a CRA Insured before March 31, 2019, and the amount or
extent of such Damages or Claims Expenses as a result of such Claim is not
attributed solely to either the CRA Insured or the Macerich Insured by a court,
government authority, or other entity c;idjudicating or overseeing such Claim or
pursuant to the settlement of any Claim made by the Underwriters or any Insured,
then in such case any amounts paid as a result of such Claim shall not erode
reduce the Macerich Reserved Program Sublimit, unless the Limit of Liability
stated in Item 3.(a) and Item 3.(b) of the Declarations and the Excess Limits of
Liability other than the Macerich Reserved Program Sublimit have been
exhausted, and only in such a case can such amounts erode the Macerich
Reserved Program Sublimit can·be exhausted for such Claim.
I.
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If any Insured reports a Claim for Damages that was first made against both a
Macerich Insured and a CRA Insured on or after March 31, 2019, and the
amount or extent of such Damages or Claims Expenses as a result of such
Claim is not attributed solely to either the CRA Insured or the Macerich Insured
by a court, government authority, or other entity adjudicating or overseeing such
Claim, or pursuant to a settlement of any Claim made by the Underwriters or any
Insured, then in such case Fifty Percent (50%) of any amounts paid as a result of
such Claim shall erode the Macerich Reserved Program Sublimit, and the
remaining Fifty Percent

(50%) shall erode the available Limits of Liability. In the event that either (i) the Macerich
Reserved Program Sublimit or (ii) the applicable Limit of Liability stated in Item 3.(a) and
Item 3.(b) of the Declarations or the Excess Limits of Liability available to he CRA
lnsured(s) has been exhausted, then any amounts paid as a result of such Claim shall
erode the Excess Limits of Liability available to any Insured that is the subject of the
Claim.

J.

3.

With respect to Tetra Tech, Inc., the total coverage amount available for the payment of
all Cleanup Costs, Damages and Claims Expenses under both (i) the Limit of Liability
stated in Item 3.(a) and Item 3.(b) of the Declarations of the Policy and (ii) the Excess
Limits of Liability shall be sublimited to USO 100,000,000 for each Pollution Condition
inclusive of Claims Expenses and USO 100,000,000 in the Aggregate for the Policy
Period inclusive of Claims Expenses. Any amounts paid by Underwriters on behalf of
Tetra Tech, Inc. under the Policy shall be a part of, and not in addition to, the Limit of
Liability stated in Item 3.(a) and 3.(b) of the Declarations and the Excess Limits of
Liability provided by and through the Excess Policies. This clause does not increase
the Limit of Liability stated in Item 3.(a) and 3.(b) of the Declarations or by and through the
Excess Policies.

Clause Ill. DEFINITIONS is amended to include the following:
"Cell 2" means an area of approximately 46.33 acres within the Covered Location located
directly southwest of the 405 Freeway along the eastern side of the Covered Location,
bounded to the north by Del Amo Boulevard., the west by "Cell 1", the east by the 405
Freeway, and the south by Lenardo Drive all as depicted on the Site Plan Map included in
Appendix B.

"Excess Limits of Liability" means the available limits of liability of all policies in excess of
this Policy that name this Policy as underlying primary insurance. Excess Limits of Liability
does not include or increase the Limit of Liability available under this Policy as set forth in
Item 3 of the Declara.tions and Section VII., A and B of the is Policy.
"Excess Policies" means those insurance policies that name this Policy as underlying primary
insurance.

All other terms and conditions of this Policy remain unchanged.

Authorized Representative

PHI 317883519v4

EXHIBIT “N”
PROHIBITED USES

Adult Businesses
Bail bonds
Check cashing services, payday loan services and deferred deposit
Convenience store other than upscale convenience store
Firework stands

Thrift store, pawn shop, salvation army type store, “army surplus” or “second hand store” other than upscale
pre-owned clothing and accessories
Dollar Stores such as “Family Dollar”, Big Lots”, “Dollar General”, “Dollar Tree”, “99 Cent Store”, “Dollar
Days”, or “dd’s Discounts”.
Manufacturing

EXHIBIT “O”
SPECIFIC PLAN

