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EXHIBIT C

CITY OF GARDENA
CONDITIONS OF APPROVAL FOR:

ENVIRONMENTAL ASSESSMENT #9-21; SPECIFIC PLAN #1-23; SITE PLAN

REVIEW #5-21; AND DEVELOPMENT AGREEMENT #1-21

1440, 1450, 1462, and 1472 Artesia Boulevard,
(APNs: 6106-036-010, -012, -034, -035, -036, -037)

GENERAL CONDITIONS

GC 1.

GC 2.

GC 3.

GC 4.

GC 5.

GC 6.

GC7.

The applicant accepts all of the conditions of approval set forth in this document
and shall sign the acknowledgment. A copy of the signed document shall be
submitted to the Community Development Department prior to issuance of any
construction permit.

Development of this site shall comply with the requirements and regulations of
Title 15 (Building and Construction), Title 17 (Subdivisions) and Title 18
(Zoning) of the Gardena Municipal Code, except as modified by the Specific
Plan.

The applicant shall comply with all written policies, resolutions, ordinances, and
all applicable laws in effect at time of the effective date of the development
agreement. The conditions of approval shall supersede all conflicting
notations, specifications, and dimensions which may be shown on the project
development plans. The conditions of approval include any requirements set
forth in the Development Agreement, regardless of whether they are
specifically set forth herein.

The site plan layout shall be in accordance with the plans approved by the City
Council as may be modified by these conditions of approval. The final
completed project shall be in substantial compliance with the plans upon which
the City Council based its decision, as modified by such decision.

In accordance with GMC Section 8.20.130.A, trash pick-up and other exterior
facility cleaning activities shall be restricted to the hours of 7 a.m. to 6 p.m.,
Monday through Friday. These activities shall be prohibited during peak traffic
hours.

In accordance with GMC Section 18.42.140, all mechanical equipment,
plumbing lines, heating and cooling units and storage tanks and ductwork, roof
or ground mounted, shall be incorporated into the building envelope or shall be
screened on all sides with solid material so that no part of the equipment is
above the enclosure or screening.

The applicant shall defend, indemnify, and hold harmless the City, its agents,
officers, and employees from any claims, actions or proceedings, damages,
costs (including without limitation attorneys’ fees), injuries, or liabilities against
the City or its agents, officers, or employees arising out of the City’s approval
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GC 8.

of Environmental Assessment #9-21; Specific Plan #2-21; Lot Merger #1-21;
Site Plan Review #11-21; and Development Agreement #1-21. The City shall
promptly notify the applicant of any claim, action, or proceeding and the City
shall cooperate fully in the defense. If the City fails to promptly notify the
applicant of any claim, action, or proceeding, or if the City fails to cooperate
fully in the defense, the applicant shall not thereafter be responsible to defend,
indemnify, or hold harmless the City. Although the applicant is the real party in
interest in action, the City may, at its sole discretion, participate in the defense
of any action with the attorneys of its own choosing, but such participation shall
not relieve the applicant of any obligation under this condition, including the
payment of attorneys’ fees.

The applicant shall comply with all mitigation measures set forth in the
Mitigation Monitoring and Reporting Program adopted for the Project under
Resolution No. 6693.

PLANNING

PL1.

PL2.

PL3.

PLA4.

The approvals granted herein shall be utilized within the time period that the
Development Agreement is in effect. Utilization shall mean the issuance of
building permits.

These Conditions of Approval and the signed acknowledgement of acceptance
shall be copied in their entirety and placed directly onto a separate plan sheet
behind the cover sheet of the development plans prior to Building and Safety
plan check submittal. Said copies shall be included in all development plan
submittals, including revisions and the final working drawings.

The applicant shall submit for review and approval detailed landscape and
irrigation plans prepared by a licensed landscape architect to the Director of
Community Development or designee that is consistent with the State’s Water
Efficient Landscape Guidelines. At a minimum, tree size shall be 24-inch box
and shrubs shall be five (5) gallon size. Metal cages, painted green, shall be
used to protect irrigation check valves and controller, and consistent with the
landscape plans approved by the City Council.

The applicant shall submit a site lighting plan, with photometrics, for review and
approval to the Community Development Department prior to the issuance of
building permits. The plan shall ensure that all exterior lighting (i.e., parking
areas, building areas, and entries) shall employ illumination in a manner that
meets the approval of the Building Official and the Director of Community
Development or designee before building permits are issued. All light fixtures
shall be designed and located in a manner that does not allow spillover onto
adjacent properties. All light fixtures shall further comply with the requirements
of the specific plan. The plans shall demonstrate an average of 2-foot candles
of light, with a minimum of 1-foot candle for all public and common areas.
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PL5.

PL6.

PL7.

PL8.

PL9.

PL10.

PL11.

PL12.

Colors and materials as shown on the development plans under Exhibit B, are
approved. Deviation from colors and materials shall be processed in accordance
with the procedures in the Specific Plan.

A master sign program shall be submitted to the Community Development
Director for administrative approval. The master sign program shall include
identification and wayfinding signage throughout the Specific Plan Area.

The applicant/developer shall place all mailboxes in accordance with U.S.
Postal Regulations, as reviewed and approved by the Director of Community
Development and the Gardena Postmaster prior to the issuance of a Certificate
of Occupancy.

The development shall comply with all development standards of the 1450
Artesia Specific Plan.

The applicant shall reimburse the City for all attorney’s fees spent in processing
the project application, including review of all documents required by these
conditions of approval.

All landscaping shall be maintained in a healthy and well-kept manner at all
times. Dead or damaged landscape material/vegetation shall be replaced
immediately per the approved landscape plan. The irrigation system shall be
maintained at all times. Trees on private property shall be permitted to grow to
their maximum height.

The applicant shall maintain the building in good condition at all times and shall
repaint the approved buildings and accouterments every eight years at a
minimum. The Director of Community Development or designee may require
more frequent painting if the improvements are not maintained in good
condition.

The applicant shall submit a parcel map prepared by a qualified California civil
engineer or licensed surveyor for the formal merger of the six parcels into a
single lot, in compliance with GMC Title 17 and the Subdivision Map Act. The
merger must be recorded on the property prior to the issuance of a certificate of
occupancy.

PROJECT DESIGN FEATURES

DF 1.

The Project shall be designed to be all-electric and there shall be no
connection to natural gas infrastructure.
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DF 2.

DF 3.

DF 4.

The applicant shall ensure that the Final RAP, coordinated by ARC, is
implemented prior to the commencement of construction. The portion of the
project site overlapping the sump areas and the top of the engineered cap
shall be paved and used as a parking lot, as depicted in Exhibit B.

The applicant will comply with all institutional controls that DTSC may require
as part of the ongoing use of the site, except for those assigned to ARC as
part of its Final RAP.

The applicant shall install a soil vapor barrier and ventilation systems beneath
the proposed structure to prevent indoor soil vapor intrusion, in accordance
with the guidelines outlined in the Vapor Intrusion Mitigation Advisory
published by DTSC and CalEPA.

BUILDING & SAFETY

BS1.

BS2.

BS3.

BS4.

BSS.

BS6.

The applicant shall comply with all applicable portions of the most current
California Building Standards Code (Title 24, California Code of Regulations)
in effect at the time of permit application.

The applicant shall obtain separate Building Division including permits for
Demolition, Grading, Building, Electrical, Plumbing, Mechanical, and Fences
and Walls if required.

The applicant shall comply with all conditions set forth by other departments
and agencies, including but not limited to: Gardena Planning, Gardena Public
Works, and Los Angeles County Fire Department.

The applicant shall comply with the latest adopted Los Angeles County Fire
Code and Fire Department requirements, as applicable.

The applicant shall demonstrate that coverages has been obtained under
California’s General Permit for Stormwater Discharges Associated with
Construction Activity by providing a copy of the Notice of Intent (NOI) submitted
to the State Water Resources Control Board and a copy of the subsequent
notification of the issuance of a Waste Discharge Identification (WDID) Number
or other proof of filing shall be provided to the Chief Building Official and the
City Engineer. Projects subject to this requirement shall prepare and implement
a Storm Water Pollution Prevention Plan (SWPPP). A copy of the SWPPP shall
be kept at the project site and be available for review on request. Best
Management Practices shall be used during construction to prevent
construction materials and soil from entering the storm drain.

The applicant shall submit a Final Priority WQMP to the Building Division for
review and approval. This plan shall be in conformance with all current NPDES
requirements. The WQMP must implement Low Impact Development (LID)
principles such that projects infiltrate, harvest, re-use, evaporation, or bio-treat
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BS7.

BS8.

BS9.

BS10.

BS11.

BS12.

BS13.

BS14.

BS15.

storm water runoff. Sheet flowing storm-water, without filtering, is no longer
acceptable.

Prior to demolition activities, an asbestos survey shall be conducted by an
Asbestos Hazard Emergency Response Act (AHERA) and California Division
of Occupational Safety and Health (Cal/lOSHA) certified building inspector to
determine the presence or absence of asbestos containing-materials (ACMs).

A grading plan shall be submitted by the applicant/developer to the Building
Official for review and approval. Grading shall be in substantial conformance
with the proposed project plans.

The applicant shall provide a complete hydrology and hydraulic study prepared
by a qualified engineer, and comply with the recommendations of the engineer,
to the satisfaction of the Building Official.

The applicant shall submit a Final Geotechnical Investigation for City
review/approval and comply with its recommendations and any revisions
deemed necessary by the City’s Building Official. The Gardena Building
Services Division will review construction plans to verify compliance with
standard engineering practices, the GMC/CBSC, and the Geotechnical
Investigation’s recommendations.

The applicant shall prepare construction and demolition waste recycling plans
for review and approval by the Building Division. The applicant shall enroll in
the city’s waste diversion program.

The applicant shall post procedures and phone numbers at the construction
site for notifying the City, local Police Department, and construction contractor
(during regular construction hours and off- hours), along with permitted
construction days and hours, complaint procedures, and who to notify in the
event of a problem.

The applicant shall notify neighbors and occupants within 300 feet of the project
construction area at least 30 days in advance of anticipated times when noise
levels are expected to exceed limits established in the noise element of the
general plan or noise ordinance.

The applicant/contractors shall adhere to the City’s Labor Transparency
regulations in accordance with Ordinance No. 1874. This requires, in part,
contractors and subcontractors involved in the project to disclose any pending
or final determinations related to state or federal labor violations, along with any
penalties paid, within the past five years.

The applicant shall designate an on-site construction complaint and
enforcement manager for the project.
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BS16.

The applicant shall ensure that all construction equipment is properly
maintained per manufacturers’ specifications and fitted with the best available
noise suppression devices (e.g., improved mufflers, equipment redesign, use
of intake silencers, ducts, engine enclosures, and acoustically attenuating
shields or shrouds silencers, wraps). All intake and exhaust ports on power
equipment shall be muffled or shielded.

PUBLIC WORKS - ENGINEERING DIVISION

PW1.

PW2.

PWa3.

PW4.

All work in the public right of way shall be constructed in accordance with the
Standard Plans and Standard Specifications for Public Works Construction,
latest edition and the City and State Codes as applicable. This includes
supplements thereto and City of Gardena Standard Drawings. All work shall
be designed and signed by a registered Civil Engineer or other applicable
professional license engineer(s).

Before undertaking any Encroachment/Excavation within the public right of
way, the applicant must first obtain the applicable permit from the Public Works
Engineering Division.

The project shall utilize the County’s benchmarks and any controlling survey
monumentation (property lines, tract lines, street centerline, etc.) which are at
risk of being destroyed or disturbed during the course of the project must be
preserved in accordance with Section 8771(b) of the California Business and
Professions Code (Professional Land Surveyors Act). Preconstruction field
ties, along with the preparation and filling of the required Corner Records or
Record of Survey with the County of Los Angeles, shall be accomplished by,
or under the direction of, a licensed surveyor or civil engineer authorized to
practice land surveying.

Copies of said records shall be furnished to the City Engineering for review
and approval prior to issuance of any onsite or offsite construction permit. In
addition, any monuments disturbed or destroyed by this project must be reset
and post-construction Corner Records or Record of Survey filed with the
County of Los Angeles. A copy of the recorded documents shall be submitted
to the Engineering office for review and approval prior to issuance and/or
finalizing any permits within the public right of way.

Prior to issuance of permits, all public improvements (if any) shall be
guaranteed to be installed by the execution of an Agreement for Pubic
Improvements secured by sufficient bond sureties or cash, complete
indemnification form, Certification of Insurance (General Liability, Auto &
Workers Compensation) naming City of Gardena as additional insured,
contractor State License and City Business License.
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PWS5.

PWG.

PW?7.

PWa8.

PWO.

PW10.

PW11.

The applicant shall remove and replace all sidewalk, curb, gutter, driveway,
and street signages fronting property along Artesia Boulevard. The applicant
shall submit improvement plans to the City Public Works department that show
all sidewalk structures plus, all incidental improvements such traffic markings,
re-paint existing curbs, install traffic signs, curb drains, etc.

The applicant submit improvement plans for trees to be located in the
sidewalks on Artesia Boulevard to the City Public Works Department for review
and approval.

Prior to the issuance of demolition or construction permits, the applicant shall
prepare and implement a construction management plan, which shall be
reviewed and approved by the Public Works Director. The Public Works
Director may revoke any approvals if significant impacts arise. The plan must
ensure that pedestrian access remains unimpeded at all times and that no
materials are staged in any public right-of-way.

Pedestrian access to all surrounding public sidewalks shall be provided at all
times, except during such times as improvements are being made to the
sidewalks as required by these conditions.

The applicant shall provide traffic control plans per WATCH (Work Area Traffic
Control Handbook) and/or California MUTCD (California Manual on Uniform
Traffic Control Devices) per the latest standard pending proposed controls
(permanent-overnight or temporary). The temporary/permanent traffic control
plans shall be prepared by, or under the direction of, a licensed civil engineer
or other authorized to practice traffic engineering.

The applicant shall provide Street Improvement Plans showing all
requirements and submit them to the Public Works Department for review and
approval. The Street Improvement Plan shall be stamped and signed by a Civil
Engineer Registered in the state of California. As-built plan signed and
stamped by the Engineer of Record shall be submitted to the Public Works
Department prior to finalizing and closing permit. Any deviations from the
approved plan will require a submittal of plan revision for the City review and
approval.

The applicant is responsible for all applicant permit, plan check, surety, and
other incidental fees pertaining to the proposed project.

STANDARD CONDITIONS TO REDUCE IMPACTS (Gardena Municipal Code Section

18.42.210. C, D, and E)

GMCA1.

Prior to commencement of ground-disturbing activities, a qualified vertebrate
paleontologist (as defined by the Society for Vertebrate Paleontology) shall
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GMC2.

GMCa.

GMCA4.

develop Worker Awareness and Environmental Program (WEAP) Training for
construction personnel. This training shall be presented to construction
personnel and include what fossil remains may be found within the Project
area and policies and procedures that must be followed in case of a discovery.
Verification of the WEAP Training shall be provided to the Gardena
Community Development Department.

If fossils or fossil bearing deposits are encountered during ground-disturbing
activities, work within a 25-foot radius of the find shall halt and a professional
vertebrate paleontologist (as defined by the Society for Vertebrate
Paleontology) shall be contacted immediately to evaluate the find. The
paleontologist shall have the authority to stop or divert construction, as
necessary. Documentation and treatment of the discovery shall occur in
accordance with Society of Vertebrate Paleontology standards. The
significance of the find shall be evaluated pursuant to the State CEQA
Guidelines. If the discovery proves to be significant, before construction
activities resume at the location of the find, additional work such as data
recovery excavation may be warranted, as deemed necessary by the
paleontologist and full-time paleontological monitoring shall occur for the
remainder of ground disturbance for the project.

If Native American or tribal cultural resources are found on the site, the
applicant shall enter into a cultural resources treatment agreement with a local
Native American tribe traditionally and culturally affiliated with Gardena that is
acknowledged by the Native American Heritage Commission, which shall
address the following:

a. Treatment and disposition of cultural resources;

b. Designation, responsibilities, and participation of professional tribal
monitors during grading, excavation and ground disturbing activities;

c. Project grading and development scheduling;
d. Terms of compensation for the tribal monitors;

e. Treatment and final disposition of any cultural resources, sacred sites, and
human remains discovered on site;

f. Tribal monitor's authority to stop and redirect grading in order to evaluate
the significance of any potential resources discovered on the property, and
to make recommendations as to treatment; and

g. The applicant’s agreement to relinquish ownership of all cultural resources,
including all archaeological artifacts that are found on the project area, to
the tribe for proper treatment and disposition; and the applicant’s agreement
that all tribal sacred sites are to be avoided and preserved.

In compliance with state law, if human remains are unearthed, the project
developer, pursuant to State Health and Safety Code Section 7050.5, will
contact the county coroner and ensure no further disturbance occurs until the


http://leginfo.legislature.ca.gov/faces/codes_displaySection.xhtml?lawCode=HSC&sectionNum=7050.5
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county coroner has made the necessary findings as to origin and disposition
pursuant to Public Resources Code Section 5097.98.

GMCS. If the remains are determined to be of Native American descent, the Native
American Heritage Commission (NAHC) must be notified within twenty-four
hours.

GMCG6.  Construction, grubbing, brushing, or tree removal shall be conducted outside
of the state identified nesting season for migratory birds (typically March 15th
through September 1st) if possible. If construction is conducted during nesting
season, a pre-construction nesting bird survey shall be conducted within and
immediately adjacent to the project site by a qualified professional biologist no
more than seven days prior to the beginning of any project-related physical
activity that is likely to impact migratory birds. If active nests are found during
the pre-construction nesting bird survey, a nesting bird plan (NBP) shall be
prepared by a qualified biologist and implemented during construction. At a
minimum, the NBP shall include guidelines for addressing active nests,
establishing buffers, monitoring, and reporting. The size, location and duration
of all buffer zones, if required, shall be based on the nesting species, nesting
stage, nest location, its sensitivity to disturbance, and intensity and duration of
the disturbance activity. The buffers shall be maintained until the breeding
season has ended or until a qualified professional biologist has determined
that the birds have fledged and are no longer reliant upon the nest or parental
care for survival.

GOLDEN STATE WATER COMPANY

GS1. The applicant shall contact Golden State Water Company for review of the
existing water main once Los Angeles County Fire Department has issued
their fire protection requirements on the project to initiate application for new
service installation.

LOS ANGELES COUNTY FIRE DEPARTMENT

FD1. The applicant shall submit plans and specifications to the County of Los
Angeles Fire Department Fire Prevention Engineering Section Building Plan
Check Unit for review prior to building permit issuance.

LOS ANGELES COUNTY SANITATION DISTRICTS

SD1. The applicant shall pay a connection fee before a permit to connect to the sewer
is issued. For more specific information regarding the connection fee application
procedure and fees, please contact the Connection Fee Counter at (562) 908-
4288, extension 2727 .

1450 Artesia Acquisition Company LLC, certifies that it has read, understood, and agrees
to the Project Conditions listed herein.


http://leginfo.legislature.ca.gov/faces/codes_displaySection.xhtml?lawCode=PRC&sectionNum=5097.98
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1450 Artesia Acquisition Company LLC, Representative

By
Dated
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DEVELOPMENT AGREEMENT

This Development Agreement (“Agreement’) is made and entered into by and among the
CITY OF GARDENA, a municipal corporation (“City”’) and 1450 ARTESIA ACQUISITION
COMPANY LLC, a Delaware Limited Liability Corporation authorized to do business in
California (“Developer”) as of this 11th day of March, 2025. City and Developer are referred to
hereinafter individually as “Party” and collectively as “Parties.” In consideration of the mutual
covenants and agreements contained in this Agreement, City and Developer agree as follows:

1. Definitions. Unless the contrary is stated or clearly appears from the context, the following
definitions govern the construction of the words and phrases used in this Agreement. Words and
phrases not defined in this Section will have the meaning set forth in this Agreement, the Gardena
Municipal Code, or in common usage.

“Applicable Rules” mean:

o The Gardena General Plan, as it existed on the Approval Date, as modified by the
Project Approvals;

o The Gardena Municipal Code, as it existed on the Approval Date, as modified by
the Project Approvals;

J Such other laws, ordinances, rules, regulations, and official policies governing

permitted uses of the property, density, design, improvement, development fees,
and construction standards and specifications applicable to the development of the
Property in force at the time of the Effective Date, which are not in conflict with
this Agreement.

“Approval Date” means March 11, 2025, the date on which the last of the Project Approval
applications were approved by the City Council.

“Approved Plans” mean a plan for any aspect of the Project, including, without limitation,
the Site Plan, signage plans, and landscaping and irrigation plans, which are approved by the City
in accordance with the Applicable Rules, and Project Approvals.

“Building Regulations” means those regulations set forth in Title 15 of the GMC.

“CEQA” means the California Environmental Quality Act, Public Resources Code § 21000
et seq.

“CEQA Guidelines” mean the regulations implementing CEQA which have been adopted
by the State and found at Title 14 of the California Code of Regulations, § 150000 et seq.

“City” means the City of Gardena, a municipal corporation.
“City Council” means the City Council of the City of Gardena.

“Developer” means 1450 Artesia Acquisition Company LLC, a Delaware Limited Liability
1
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Corporation authorized to do business in California, and its transferees, assigns and successors in
interest.

“Development Standards” mean the design and development standards that are applicable
to the Project as set forth in the Specific Plan.

“Director” means the Director of Community Development or his designee.

“Effective Date” means the date on which the Enabling Ordinance becomes effective in
accordance with Government Code § 36937.

“Enabling Ordinance” means Ordinance No, , approving this Development
Agreement.

“Future Approvals” mean such subsequent discretionary and ministerial entitlements and
permits, which are required to develop the Project in addition to the Project Approvals, and which
are applied for by the Developer and approved by the City. Once approved, a Future Approval
becomes part of the Project Approvals.

“GMC” means the Gardena Municipal Code.

“Party”” means the City or the Developer.

“Parties” shall mean both the City and the Developer.

“Person” means a natural person or any entity.

“Project” means the development of the Property in accordance with the Project Approvals.

“Project Approvals” mean:

o Final Environmental Impact Report (FEIR) No. , as certified by Resolution
No. on February 25, 2025;
. Mitigation Monitoring and Reporting Program for FEIR No. , as certified by
Resolution No. on February 25, 2025;
o 1450 Artesia Boulevard Specific Plan No. , as adopted by Ordinance No.
on March 11, 2025;
o Zone Text Amendment No. , as approved by Ordinance No. on March
11, 2025
o Lot Merger and Parcel Map No. , as approved by Resolution No. on
, 2025
o Site Plan Review , as approved by Resolution No. on , 2025;
o This Development Agreement No. , as approved by Ordinance No. on

March 11, 2025.

“Property” collectively refers to the approximately 6.34 acres of land located at the
2
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southwest corner of Artesia and Normandie Boulevards in the City of Gardena, as further described
in Exhibit A, attached hereto, and incorporated herein by reference.

“Site Plan” refers to the development plan for the Property as shown on Exhibit B, attached
hereto, and incorporated herein by reference.

“Specific Plan” means the 1450 Artesia Specific Plan.

“Subsequent Rules” mean any deletions from or any changes or additions to the Applicable
Rules made after the Effective Date, including, without limitation, any change by means of an
ordinance, initiative, resolution, policy, order or moratorium, initiated or instituted for any reason
whatsoever and adopted by the City Council, the Planning Commission or any other board, agency,
commission or department of the City, or any officer or employee thereof, or by the electorate,
which would, absent this Agreement, otherwise apply to the Property.

“Term” shall have the same meaning ascribed to it in Section 4.9 hereof.

“Transferee” means a Person who assumes in whole or in part the rights and obligations
under this Agreement with respect to all or a portion of the Property.

2. Recitals. This Agreement is made with respect to the following facts and for the following
purposes, each of which is acknowledged as true and correct by the Parties:

2.1 Pursuant to Government Code § 65865 ef seq., the City is authorized to enter into
a binding contractual agreement with any person having a legal or equitable interest in real
property for the development of such property.

2.2 Developer has a legal or equitable interest in the Property.

2.3 Developer desires to redevelop the Property in accordance with the Project
Approvals, the Applicable Rules and this Agreement.

2.4 By this Agreement, each Party desires to obtain the binding agreement of the other
Party to develop the Property in accordance with the Project Approvals, the Applicable Rules, and
this Agreement. In consideration thereof, the City agrees to limit the future exercise of certain of
its governmental and proprietary powers to the extent specified in this Agreement.

2.5 City and Developer have acknowledged and agreed that the consideration that is to
be exchanged pursuant to this Agreement is fair, just, and reasonable.

2.6 The Project is consistent with the City’s General Plan designation of Specific Plan
and the zoning of 1450 Artesia Specific Plan.

2.7 Development of the Project has furthered, and will continue to further, the
comprehensive planning objectives contained within the General Plan, and will result in public
benefits, including, among others, the following:

3
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2.7.1 Redevelop an underutilized, blighted and environmentally impacted
property with economically vibrant industrial and commercial uses and a state of the art,
aesthetically pleasing design and functionality along a major development corridor within
the City;

2.7.2 Develop appropriate uses in an area with a legacy of contamination in a
manner that protects human health and the environment and allows for continued
monitoring of remediated areas;

2.7.3 Produce short-and long-term jobs during the Proposed Project’s
construction and operations phases;

2.7.4 Generate business license, property and sales tax revenues for the City to
enhance its services to the community and infrastructural improvements;

2.7.5 A one-time contribution of one million dollars to the City’s General Fund
which the City may use for any public purpose benefiting its residents;

2.7.6  Provide the City with space to hold community events;

2.7.7 Develop uses that are compatible with the Project Site’s historic industrial
operations and surrounding uses along the Artesia Boulevard Corridor;

2.8 On February 4, 2025, the Planning Commission of the City commenced a duly
noticed public hearing on the Project Approvals. At the conclusion of the hearing, the Planning
Commission recommended that the City Council approve the Project Approvals.

2.9  On February 25, 2025, the City Council commenced a duly noticed public hearing
on the Project Approvals. Prior to approving this Agreement by the Enabling Ordinance, the City
Council adopted Resolution No. certified the FEIR.

2.10  All of the Property is subject to this Agreement.

3. Binding Effect. The burdens of this Agreement are binding upon, and the benefits of the
Agreement inure to, the City and the Developer and each successive Transferee, assign and
successor in interest thereto and constitute covenants that run with the land. Any and all rights
and obligations that are attributed to the Developer under this Agreement shall run with the land.

3.1 Constructive Notice and Acceptance. Every Person who acquires any right, title,
or interest in or to any portion of the Property in which the Developer has a legal interest is, and
shall be, conclusively deemed to have consented and agreed to be bound by this Agreement,
whether or not any reference to this Agreement is contained in the instrument by which such Person
acquired such right, title or interest.

3.2 Rights to Assign and Transfer. Developer may assign or transfer its rights and
obligations under this Agreement with respect to the Property, or any portion thereof, to any Person

4
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at any time during the term of this Agreement without approval of the City. For purpose of this
Agreement, the Transferee must be considered the “owner” of that portion of the Property which
is covered by such transfer.

33 Liabilities Upon Transfer. Upon the delegation of the duties and obligations under
this Agreement and the sale, transfer or assignment of all or any portion of the Property, Developer
will be automatically released from its obligations under this Agreement with respect to the
Property, or portion thereof, so transferred arising prior and subsequent to the effective date of
such transfer, if: (i) Developer has provided to the City prior or subsequent written notice of such
transfer; and (ii) the Transferee has agreed in writing to be subject to all of the provisions hereof
applicable to the portion of the Property so transferred by executing an Assignment and
Assumption Agreement in the form of Exhibit C attached hereto and incorporated herein by
reference. Upon any transfer of any portion of the Property and the express assumption of
Developer’s obligations under this Agreement by such Transferee, the City agrees to look solely
to the Transferee for compliance by such Transferee with the provisions of this Agreement as such
provisions relate to the portion of the Property acquired by such Transferee. Any such Transferee
shall be entitled to the benefits of this Agreement as “Developer” hereunder and shall be subject
to the obligations of this Agreement applicable to the parcel(s) transferred. A default by any
Transferee shall only affect that portion of the Property owned by such Transferee and shall not
cancel or diminish in any way Developer’s rights hereunder with respect to any portion of the
Property not owned by such Transferee. The Transferee shall be responsible for satisfying the
good faith compliance requirements set forth in Section 8 below relating to the portion of the
Property owned by such Transferee, and any amendment to this Agreement between the City and
a Transferee shall only affect the portion of the Property owned by such Transferee.

3.4  Resumption of Rights. If Transferee defaults with respect to any provision of this
Agreement, Developer may, but is not obligated to, resume Transferee’s obligations upon written
notification to City.

4. Development of the Property. The following provisions, in addition to the Applicable Rules,
shall govern the development and use of the Property.

4.1 Permitted Uses and Design and Development Standards. The permitted,
administratively permitted, and conditionally permitted uses of the Property, as well as the
Development Standards, are set forth in the Project Approvals and Applicable Rules.

4.2  Entitlement to Develop. The Developer is granted the vested right to develop the
Project subject to the Applicable Rules, the Project Approvals, and any Future Approvals during
the Term.

4.3 Building Regulations. Notwithstanding Section 4.4 below, all construction on the
Property shall adhere to the Building Regulations in effect at the time an application for a building
permit is submitted and to any federal or state building requirements that are then in effect at such
time. Additionally, nothing in this Agreement prevents the City from applying “standard
specifications” for public improvements (e.g., streets, storm drainage, parking lot standards,

5
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driveway widths), as the same may be adopted or amended from time to time by the City, provided
that the provisions of any such standards and specifications apply only to the extent they are in
effect on a Citywide basis and so long as they do not conflict with the provisions of the Project
Approvals and this Agreement.

4.4 Subsequent Rules. Subsequent Rules cannot be applied by the City to any part of
the Property unless the Developer gives the City written notice of its election to have a Subsequent
Rule applied to the Property, in which case such Subsequent Rule is deemed to be an Applicable
Rule.

4.5 Fees, Exactions, Mitigation Measures, Conditions, Reservations and Dedications.

4.5.1 Subject to Sections 4.5.2 and 4.5.3 of this Agreement, all fees, exactions,
mitigation measures, conditions, reservations, and dedications of land for public purposes that are
applicable to the Project are set forth in the Applicable Rules, the Project Approvals, and this
Agreement.

4.5.2 Except as otherwise provided in this Agreement, and specifically excluding
fees set by entities not controlled by the City that are collected by the City, the City can only charge
and impose those fees and exactions, including, without limitation, dedication and any other fee
relating to development or the privilege of development, which are in effect on a City-wide basis
as of the Effective Date.

4.5.3 This Section 4.5 shall not be construed to limit the authority of the City to
charge normal and customary application, processing, and permit fees, including legal and
environmental processing costs, for land use approvals, building permits and other similar permits,
for Future Approvals, which fees are designed to reimburse City’s actual expenses attributable to
such application, processing and permitting and are in force and effect on a City-wide basis at such
time as applications for such approvals are filed with the City. Notwithstanding any term to the
contrary in this Section 4.5.3, the Developer shall not be required to pay any new impact fees that
are not in effect on the Effective Date.

4.6  Use of Easements. Notwithstanding the provisions of the Applicable Rules,
easements dedicated for vehicular and pedestrian use shall be permitted to include easements for
underground drainage, water, sewer, gas, electricity, telephone, cable, and environmental
remediation and other utilities and facilities so long as they do not unreasonably interfere with
pedestrian and/or vehicular use.

4.7  Timing of Development. In Pardee Construction Co. v. City of Camarillo (Pardee),
37 Cal.3d 465 (1984), the California Supreme Court held that the failure of the parties therein to
provide for the timing or rate of development resulted in a later-adopted initiative restricting the
rate of development to prevail against the parties’ agreement. City and Developer intend to avoid
the result in Pardee by acknowledging and providing that Developer shall have the right, without
obligation, to develop the Property in such order and at such rate and times as Developer deems
appropriate within the exercise of its subjective business judgment subject to the terms of this
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Agreement.

In furtherance of the Parties’ intent, as set forth in this Section, no future
amendment of any existing City ordinance or resolution, or future adoption of any ordinance,
resolution, or other action, that purports to limit the rate or timing of development over time or
alter the sequencing of development phases, whether adopted or imposed by the City Council or
through the initiative or referendum process, shall apply to the Property. However, nothing in this
Section shall be construed to limit City’s right to enforce Developer’s obligation pursuant to this
Agreement to provide any infrastructure required by the Project Approvals and this Agreement.

4.8 Moratorium.

4.8.1 The City shall not impose a moratorium on the Property unless such is
necessary to protect a significant threat to the immediate health, safety and welfare of the City
based on substantial evidence in the record; provided, however, that: (i) any such moratorium
shall last only as long as necessary to eliminate or prevent such a threat and shall terminate upon
the elimination or termination of such a threat, and (ii) the Term (as defined in Section 4.9 hereof),
including any extension thereof under Section 4.9 hereof, shall extend for a period of time equal
to the duration of any such moratorium imposed.

4.8.2 Except as provided in Section 4.8.1 above, no City-imposed moratorium or
other limitation (whether relating to the rate, timing or sequencing of the development or
construction of all or any part of the Property, whether imposed by ordinance, initiative, resolution,
policy, order or otherwise, and whether enacted by the City Council, an agency of the City, the
electorate or otherwise) affecting parcel or subdivision maps (whether tentative, vesting tentative,
or final), building permits, occupancy certificates, or other entitlements to use or service (including,
without limitation, water and sewer), approved, issued or granted within the City, or portions of
the City, applies to the Property to the extent such moratorium or other limitation is in conflict
with this Agreement. However, the provisions of this Section do not affect the City’s compliance
with moratoria or other limitations mandated by federal or state governmental agencies or court-
imposed moratoria or other limitations.

4.9  Term. This Agreement shall be in effect for a period of ten (10) years from the
Effective Date of the Enabling Ordinance. However, the Developer or the City shall be entitled
to, by written notice to the other Party prior to the Agreement’s expiration, one (1) five-year (5-
year) administrative extension, provided that the requesting Party is not in material default of this
Agreement at such time beyond any applicable period to cure provided for by Sections 8.5 and 10
below. Before the expiration of the five-year (5-year) extension, the Parties may mutually agree
to further extensions. In the event of litigation challenging this Agreement, the Term is
automatically suspended for the duration of such litigation and resumes upon final disposition of
such challenge and any appeal thereof upholding the validity of this Agreement. In the event that
a referendum petition concerning this Agreement is duly filed in such a manner that the ordinance
approving this Agreement is suspended, then the Term is deemed to commence upon City Council
certification of the results of the referendum election approving this Agreement.
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4.10 Term of Map(s) and Other Project Approvals. Pursuant to California Government
Code Sections 66452.6(a) and 65863.9, the term of the site plan review and tract map and any
other subdivision or map that has been or in the future may be processed on all or any portion of
the Property and the term of each of the Project Approvals shall be extended for a period of time
through the scheduled termination date of this Agreement as set forth in Section 4.9 above,
including any extensions thereto.

4.11 Future Approvals. Applications for Future Approvals will be processed by the City
in accordance with the City procedural rules under the Applicable Rules. The City may deny an
application for a Future Approval only if such application does not substantially comply with this
Agreement or the Applicable Rules (provided, however, that inconsistency with the Project
Approvals shall not constitute grounds for denial of a Future Approval which is requested by the
Developer as an amendment to that Project Approval). The City may approve an application for
such a Future Approval subject to any conditions necessary to bring the Future Approval into
compliance with this Agreement or the Applicable Rules, or as necessary to make this Future
Approval consistent with the Project Approvals. If the City denies any application for a Future
Approval, the City must specify in writing the reasons for such denial, the City shall have
substantial evidence supporting such a denial, and it may suggest a modification which would be
approved. Any such specified modifications must be consistent with this Agreement and the
Applicable Rules, including the Project Approvals, and the City shall approve the application if it
is subsequently resubmitted for the City review and addresses the reason for the denial in a manner
that is consistent with this Agreement and the Applicable Rules, including the Project Approvals

4.11.1 Minor Modifications to Project. The Developer may make minor changes
to the Project and Project Approvals (“Minor Modifications’) without the need to amend this
Agreement upon the administrative approval of the Director.

(a) Minor Modifications include:

(1) A modification to the Site Plan, provided the Director
determines, in his/her discretion, that the Site Plan is substantially similar to the approved Site Plan
attached hereto as Exhibit B and complies with the Specific Plan; and there is no change which
would qualify as a Major Modification under Section 4.11.2 below;

(i1) A “minor” modification to the Specific Plan as identified in
Section 8.6 thereof; and

(iii) any other change that does not qualify as a Major
Modification as defined below.

(b) The City shall not unreasonably withhold or delay approval of any
Minor Modification. The City shall have the right to impose reasonable conditions in connection
with Minor Modifications, provided, however, such conditions shall not be inconsistent with the
Applicable Rules, the Project Approvals or with the development of the Project as contemplated
by this Agreement.
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(©) A Minor Modification approved by the City shall continue to
constitute a Project Approval as referenced herein.

4.11.2 Modifications Requiring Amendment to this Agreement. Any proposed
modification to the Project which results in any of the following shall constitute a Major
Modification, and shall require an amendment to this Agreement pursuant to Section 14 below:

(a) Any change which constitutes a “significant” modification to the
Specific Plan as identified in Section 8.6 thereof; or

(b) Any change which creates a new significant environmental impact
which cannot be mitigated to a level of insignificance.

4.12  Site Plan Review. Any change to the site plan shall require Site Plan Review
approval in accordance with Chapter 18.44 of the Gardena Municipal Code unless any such change
constitutes a Minor Modification under Section 4.11.1.(a)(i) hereof.

4.13  Issuance of Building Permits. No building permit, final inspection or Certificate of
Occupancy will be unreasonably withheld, conditioned, or delayed from the Developer if all
infrastructure required to serve the portion of the Property covered by the building permit, final
inspection, or Certificate of Occupancy is in place or is suitably guaranteed to be completed (by
covenant, bond, letter of credit or otherwise) to the reasonable satisfaction of the City prior to
completion of construction and all of the other relevant provisions of the Project Approvals, Future
Approvals and this Agreement have been satisfied.

5. Developer Agreements.

5.1 General. The Developer shall comply with: (i) this Agreement; (ii) the Project
Approvals, including, without limitation, all mitigation measures required by the determination
made pursuant to CEQA; and (iii) all Future Approvals for which it is the applicant or a successor
in interest to the applicant.

5.1.1 In the event that any of the mitigation measures or conditions required of
Developer hereunder have been implemented by others, Developer shall be conclusively deemed
to have satisfied such mitigation measures or conditions consistent with CEQA. If any such
mitigation measures or conditions are rejected by a governmental agency with jurisdiction, the
Developer may implement reasonably equivalent substitute mitigation measures or conditions
consistent with CEQA, to the City’s satisfaction, in lieu of the rejected mitigation measures or
conditions. Such substitution shall be deemed to be a Minor Modification pursuant to Section
4.11.1 above.

5.2 Development Fees. No City development fees apply to the Project, and no
development impact fees that the City may adopt during the Term shall apply to the Project.
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53 Maintenance Obligations. The Developer shall maintain all portions of the Property
in its possession or control, and any improvements thereon, in a first class clean, neat, and orderly
manner. The Parties’ respective maintenance obligations shall survive any termination or
expiration of this Agreement, except that Developer’s maintenance obligations shall terminate
upon a transfer of its complete interest in the Property to a third party, whereupon the maintenance
obligation becomes an obligation of the third party acquiring that interest.

5.4 Sales and Use Tax.

5.4.1 In the event the contract price for any work on the Project is valued at five
million dollars ($5,000,000) or more, Developer agrees to report, on a State Board of Equalization
Tax Return, any purchases of tangible personal property made in connection with the finishing of
and/or installation of materials, or fixtures for the Project, when such purchases were made without
sales or use tax due. Developer shall indicate the City as a registered job site location on the State
Board of Equalization Tax Return. In such event, Developer shall also obtain a permit or a sub-
permit from the State Board of Equalization indicating the City as the registered job site location,
in accordance with Revenue and Taxation Code § 7051.3 or State Board of Equalization
Compliance Policy and Procedure Manual § 295.060.

5.4.2 Developer further agrees that, if Developer retains contractors or
subcontractors to perform a portion of work in the Project, and said contracts or subcontracts are
valued at five million dollars ($5,000,000) or more, said contracts or subcontracts shall contain the
provisions set forth in Section 5.5.1, above.

5.4.3 The Director of Finance of the City is authorized to relieve Developer and
Developer’s contractors and subcontractors, from the requirements set forth in this Section 5.5
upon proof to the reasonable satisfaction of the Director of Finance that Developer and/or its
contractors or subcontractors have made good faith efforts to obtain said permit or sub-permits,
but were denied the same by the State Board of Equalization.

5.5  Public Benefits. Developer agrees to provide the following public benefits to the
City in consideration of the City entering into this Development Agreement:

5.5.1 Local Hire. Developer shall use best efforts to hire locally-based
construction workers as set forth in the Local Hiring Plan attached hereto as Exhibit D.

5.5.2 One-Time Payment. Developer shall make a one-time payment to the City
in the amount of one million dollars ($1,000,000) which money shall be used for any public
purpose deemed desirable by the City Council. Payment shall be made prior to Developer
receiving a certificate of occupancy for any part of the building.

5.5.3. Use of Premises for Special Events. Developer shall allow the City to make
use of an approximately 36,000 square foot portion of the property as depicted on Exhibit E
attached hereto (the “Special Event Area”) for special events (“Special Events”) to be held
approximately two to three times per month which shall not exceed 36 times per year, and limited
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to Saturday and Sunday events between 7 AM and 10 PM with expected attendance up to 250
attendees; clean-up may take place after 10 PM. City shall not permit any attendee, City elected
or appointed official or employee, contractor, vendor or any other person present at any of such
Special Events to: (i) interfere with or disrupt the business operations or use of the Property by
Developer, any of its tenants, or any principal, officer, manager, employee, invitee, vendor or
contractor of Developer or any of its tenants, (ii) interfere or tamper with, damage, impair or alter
any of the elements or features of the Final Remedial Action Plan approved by the California
Department of Toxic Substances Control on July 17, 2022, or (iii) park any vehicle in any of the
Property’s parking spaces or in any other area of the Property outside of the Special Event Area as
depicted on Exhibit E. The Parties shall enter into an agreement that provides the terms and
conditions for providing access to Special Events substantially in the form of Exhibit F attached
hereto (the "Access Agreement”), which access shall commence upon issuance of a certificate of
occupancy. The terms and conditions of Special Events in this Section 5.5.3 may be modified in
writing upon the mutual agreement by City and Developer and the approval of the Director as a
Minor Modification pursuant to Section 4.11.1 hereof. City shall provide Developer and each of
its tenants a minimum of fourteen (14) calendar days’ notice of its intent to hold a Special Event
so that Developer may coordinate with its tenants to make sure that business operations do not
interfere with the City’s Special Events. The City shall be responsible for sponsoring, securing,
and monitoring Special Events. Security and public services during Special Events shall be the
City’s responsibility. This subsection 5.5.3 shall survive termination of this Development
Agreement subject to the terms and conditions of the Access Agreement.

5.5.3.1 During the time of the Special Events, truck traffic to the
distribution/warehouse use will be rerouted so that trucks will not have access to the eastern and
northern portion of the circulation lanes. The City shall be required to install a temporary barrier
prohibiting such use and requiring trucks to exit in the direction that they entered.

5.5.3.2 During the time of the Special Events, the City may install
temporary physical barriers to prevent vehicles from entering the drive aisles near the Special
Events, provided that access is still provided to the parking areas for the self-storage uses.

5.5.3.3 Developer shall construct a 10 foot by 20 foot storage building of
200 square feet for City storage use of all items related to the special events including barricades,
tables and chairs at no cost to the City. City shall provide, pay and be solely responsible for all
such items, except that Developer shall maintain this storage space in a manner that prevents
damage to such items while stored in this storage space. Developer shall bear no responsibility or
liability for maintaining, repairing or replacing any such item stored in this storage space. The
storage area shall be built in the general location as shown on Exhibit E, shall be slab on grade,
built out of CMU, and equipped with a steel door and LED motion sensor lights on the inside.
The building shall be designed to be compatible with the Project. The final plans shall be reviewed
and approved by the Director of Community Development. Developer shall be responsible for
the long-term maintenance of the storage area. This provision shall survive the term of this
Development Agreement and shall be subject to the terms and conditions of the Access Agreement.

6. City Agreements.
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6.1 Expedited Processing. The City shall process for review and approval, at
Developer’s expense, in an expedited manner, all applications or requests for plan checking,
excavation, grading, building, encroachment and street improvement permits, inspections and
Certificates of Occupancy, utility connection authorizations, and other ministerial permits or
approvals necessary, convenient or appropriate for the grading, excavation, construction,
development, improvement, use and occupancy of the Project. Without limiting the foregoing, if
requested by Developer and at Developer’s expense, the City agrees to utilize private plan checkers
in addition to those already under contract with the City and any other available means to expedite
the processing of Project applications, including concurrent processing of such applications by
various City departments.

6.2 Processing Cooperation and Assistance. To the extent permitted by law, the City
shall reasonably cooperate with the Developer in securing any and all entitlements, authorizations,
permits or approvals which may be required by any other governmental or quasi-governmental
entity in connection with the development of the Project or the Property. Without limiting the
foregoing, the City shall reasonably cooperate with the Developer in any dealings with federal,
state and other local governmental and quasi-governmental entities concerning issues affecting the
Property. The City shall keep the Developer fully informed with respect to its communications
with such agencies which could impact the development of the Property. The City must not take
any actions to encourage any other governmental or quasi-governmental entities from withholding
any necessary approvals and any such contrary actions on the part of the City must be considered
a breach of this Agreement by City.

6.3 Processing During Third-Party Litigation. The filing of any third-party lawsuit(s)
against the City or the Developer relating to this Agreement, the Project Approvals, any Future
Approvals or to other development issues affecting any portion of the Property or the Project shall
not hinder, delay or stop the development, processing or construction of the Project, approval of
the Future Approvals, or issuance of ministerial permits or approvals, unless the third party obtains
a court order restraining the activity. The City shall not stipulate to or cooperate in the issuance
of any such order.

6.4  Performance of Director Duties. The City shall ensure that a person or persons are
designated at all times to carry out the duties of the Director set forth in this Agreement.

6.5 No Amendment to Specific Plan. The City shall not initiate any amendment to the
Specific Plan during the Term of this Agreement without the Developer or its successor’s written
agreement and consent.

7. Modification/Suspension.

7.1 Pursuant to Government Code Section 65869.5, in the event that any state or federal
law or regulation, enacted after the Effective Date, precludes compliance with any provision of
this Agreement, such provision shall be deemed modified or suspended to the extent practicable
to comply with such state or federal law or regulation, as reasonably determined necessary by City.
Upon repeal of said law or regulation or the occurrence of any other event removing the effect

12

403644764.2



thereof upon the Agreement, the provisions hereof shall be restored to their full original effect.

7.2 In the event any state or federal resources agency ( such as California Department
of Fish and Game, U.S. Fish and Wildlife Service, U.S. Army Corps of Engineers, Regional Water
Quality Control Board/State Water Resources Control Board or other agencies), in connection with
its final issuance of a permit or certification for all or a portion of the Project, imposes requirements
(“Permitting Requirements”) that require modifications to the Project, then the Parties will work
together in good faith to incorporate such changes into the Project; provided, however, that if
Developer appeals or challenges any such Permit Requirements, then the Parties may defer such
changes until the completion of such appeal or challenge.

8. Demonstration of Good Faith Compliance.

8.1 Review of Compliance. In accordance with Government Code Section 65865.1,
this Section 8 and the Applicable Rules, once each year, on or before each anniversary of the
Effective Date (“Periodic Review”), the Director shall review the extent of the Developer’s good
faith substantial compliance with the terms and provisions of this Agreement, as well as the
performance by the City of its obligations under this Agreement.

8.2  Good Faith Compliance. During each Periodic Review, the Developer shall
demonstrate by written status report that, during the preceding twelve-month (12-month) period
(“Review Period”), that it has been in good faith compliance with this Agreement. For purposes
of this Agreement, the phrase “good faith compliance” shall mean that the Developer has
demonstrated that it has acted in a commercially reasonable manner (taking into account the
circumstances which then exist) and in good faith in and has substantially complied with the
Developer’s material obligations under this Agreement.

8.3 City Report - Information to be Provided to Developer. At least fourteen (14) days
before each annual anniversary of the Effective Date, the City shall deliver to the Developer a copy
of all staff reports prepared in connection with a Periodic Review, any prior staff reports generated
during the Review Period, written comments from the public, and, to the extent practical, all related
exhibits concerning such Periodic Review. This information shall be known as the “City Report.”

8.4  Developer’s Report. No later than the annual anniversary of the Effective Date,
Developer must submit a written status report to the Director addressing the good faith compliance
issue set forth in Section 8.2 above and any issues raised by the City Report provided to the
Developer in accordance with Section 8.3 above.

8.5  Notice of Non-Compliance; Cure Rights. If, after reviewing the Developer’s Report,
the Director reasonably concludes, on the basis of substantial evidence, that as to any parcel or
parcels comprising the Property, Developer has not demonstrated that it is in good faith compliance
with this Agreement, the Director may issue and deliver to the Developer a written Notice of
Violation as set forth in Section 10 below.

8.6  Public Notice of Finding. Any appeal of the Director’s determination pursuant to
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Section 8.5 (including any appeal by the Developer) must be filed within thirty (30) days following
such decision. Filing such an appeal tolls the cure period specified in the Notice of Violation.
Notwithstanding Section 13.1, an appeal regarding the Notice of Violation shall be heard directly
by the City Council at a duly-noticed public hearing and the City Council must issue a final
decision. Developer retains the right to challenge the City’s issuance of any final decision pursuant
to Code of Civil Procedure § 1094.5 without complying with the procedures set forth in Section
10.4 below.

8.7  Failure of Periodic Review. The City’s failure to review, at least annually,
compliance by the Developer with the terms and conditions of this Agreement shall not constitute
or be asserted by any Party as a breach by any other Party of this Agreement. If the City fails to
provide the City Report by fourteen (14) days before each annual anniversary of the Effective Date,
Developer will be deemed to be in good faith compliance with this Agreement for that Review
Period.

9. Excusable Delays. Performance by any Party of its obligations hereunder shall be excused
during any period of “Excusable Delay,” as hereinafter defined, provided that the Party claiming
the delay gives notice of the delay to the other Party as soon as reasonably possible after the same
has been ascertained. For purposes hereof, Excusable Delay shall mean delay that directly affects,
and is beyond the reasonable control of, the Party claiming the delay, including, without limitation:
(1) act of God; (i1) civil commotion; (iii) riot; (iv) strike, picketing or other labor dispute; (v)
shortage of materials or supplies; (vi) damage to work in progress by reason of fire, flood,
earthquake or other casualty; (vii) reasonably unforeseeable delay caused by a reasonably
unforeseeable restriction imposed or mandated by a governmental entity; (viii) litigation brought
by a third-party attacking the validity of this Agreement, a Project Approval, a Future Approval or
any other action necessary for development of the Property; (ix) delays caused by any breach or
default by City or the Developer hereunder; (x) delays due to a pandemic and/or government
mandated quarantine; or (xi) delays due to the presence or remediation of hazardous materials.
The Term of this Agreement, including any extensions, shall be extended by any period of
Excusable Delay.

10. Default Provisions.

10.1  Default. Either Party to this Agreement shall be deemed to be in “Default” under
this Agreement if it materially breaches any of the provisions of this Agreement and the same is
not cured within the time set forth in a written notice of violation (the “Notice of Violation) from
the non-breaching Party to the breaching Party, which period of time shall not be less than twenty
(20) days for monetary breaches, and not less than sixty (60) days for non-monetary breaches from
the date that the notice is deemed received, provided if the breaching Party cannot reasonably cure
a non-monetary breach within the time set forth in the notice, then the breaching Party shall not be
in Default if it commences to cure the breach within such time limit and diligently effects such
cure thereafter. If the City determines that a Default by Developer may have occurred, the City
shall give written notice to the Developer of its intention to terminate this Agreement and comply
with the notice and public hearing requirements of Government Code Sections 65867 and 65868.
At the time and place set for the hearing on termination, the Developer shall be given an

14

403644764.2



opportunity to be heard. If the City Council finds, based upon the evidence, that the Developer is
in Default under this Agreement, the City Council may modify or terminate this Agreement. If
Developer initiates a resolution of dispute in accordance with the provisions of Section 10.4 below
within sixty (60) days following the City Council’s determination that Developer is in Default
under this Agreement, the City Council’s decision to modify or terminate this Agreement is stayed
until the issue has been resolved through informal procedures, mediation, or court proceedings.

10.2 Content of Notice of Violation. Every Notice of Violation shall state with
specificity that it is given pursuant to this Section of the Agreement, the nature of the alleged
breach (including references to the pertinent provisions of this Agreement), the portion of the
Property involved, and the manner in which the breach may be satisfactorily cured. The notice
shall be deemed given in accordance with Section 19 hereof.

10.3 Remedies for Default. The Parties agree that upon a default by a Party the other
Party shall have all rights and remedies provided herein or by applicable law, which shall include
but not be limited to compelling the specific performance of the defaulting Party’s obligations
under this Agreement, provided that the non-defaulting Party complies with the Notice of
Violation requirements in Sections 10.1 and 10.2 hereof. No modification or termination of this
Agreement pursuant to Section 10.1 hereof shall invalidate or affect in any manner any of the other
Project Approvals.

10.4 Resolution of Disputes. The City and the Developer agree to attempt to settle any
claim, dispute or controversy arising from this Agreement through consultation and negotiation in
good faith and in spirit of mutual cooperation. If those attempts fail, the dispute may be mediated
by a mediator chosen jointly by the City and the Developer within thirty (30) days after notice by
one of the parties demanding non-binding mediation. Neither Party may unreasonably withhold
consent to the selection of a mediator. The City and the Developer will share the cost of the
mediation equally. The Parties may agree to engage in some other form of non-binding alternate
dispute resolution (“ADR”) procedure in lieu of mediation. Any dispute that cannot be resolved
between the Parties through negotiation or mediation within two (2) months after the date of the
initial demand for non-binding mediation may then be submitted to a court of competent
jurisdiction in the County of Los Angeles, California.

10.5 Attorney’s Fees and Costs. Each Party to this Agreement agrees to waive any
entitlement of attorney’s fees and costs incurred with respect to any dispute arising from this
Agreement. The parties will each bear their own attorney’s fees and costs in the event of any
dispute.

11.  Mortgagee Protection. This Agreement shall not prevent or limit the Developer, in any
manner, at Developer’s sole discretion, from encumbering the Property or any portion thereof or
any improvements thereon by any mortgage, deed of trust or other security device. The City
acknowledges that the lender(s) providing such financing (“Mortgagee”) may require certain
Agreement interpretations and agrees, upon request, from time to time, to meet with the Developer
and representatives of such lender(s) to provide within a reasonable time period the City’s response
to such requested interpretations. The City will not unreasonably withhold its consent to any such
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requested interpretation, provided that such interpretation is consistent with the intent and purposes
of this Agreement. Any Mortgagee of a mortgage or a beneficiary of a deed of trust or any
successor or assign thereof, including, without limitation, the purchaser at a judicial or non-judicial
foreclosure sale, or a person or entity who obtains title by deed-in-lieu of foreclosure on the
Property shall be entitled to the following rights and privileges:

11.1  Mortgage Not Rendered Invalid. Neither entering into this Agreement nor a breach
of or Default under this Agreement shall defeat, render invalid, diminish, or impair the priority of
the lien of any mortgage or deed of trust on the Property made in good faith and for value. No
Mortgagee shall have an obligation or duty under this Agreement to perform the Developer’s
obligations, or to guarantee such performance, prior to Mortgagee taking title to all or a portion of
the Property.

11.2  Request for Notice to Mortgagee. The Mortgagee of any mortgage or deed of trust
encumbering the Property, or any part thereof, who has submitted a request in writing to the City
in the manner specified herein for giving notices, shall be entitled to receive a copy of any Notice
of Violation delivered to the Developer.

11.3  Mortgagee’s Time to Cure. The City shall provide a copy of any Notice of Violation
to the Mortgagee that has requested such copy within ten (10) days of sending the Notice of
Violation to the Developer. The Mortgagee shall have the right, but not the obligation, to cure the
specified breach for a period of sixty (60) days after receipt of such Notice of Violation, or such
longer period of time as may be specified in the Notice. Notwithstanding the foregoing, if such
breach shall be a breach which can only be remedied by such Mortgagee obtaining possession of
the Property, or any portion thereof, and such Mortgagee seeks to obtain possession, such
Mortgagee shall have until sixty (60) days after the date of obtaining such possession to cure or, if
such breach cannot reasonably be cured within such period, to commence to cure such breach,
provided that such breach is cured no later than one (1) year after Mortgagee obtains such
possession of the Property.

11.4 Cure Rights. Any Mortgagee who takes title to all of the Property, or any part
thereof, pursuant to foreclosure of the mortgage or deed of trust, or a deed in lieu of foreclosure,
shall succeed to the rights and obligations of the Developer under this Agreement as to the Property
or portion thereof so acquired; provided, however, in no event shall such Mortgagee be liable for
any breaches, Defaults, or monetary obligations of the Developer arising prior to acquisition of
title to the Property by such Mortgagee, except that any such Mortgagee shall not be entitled to a
new building permit or new occupancy certificate until all delinquent and current fees and other
monetary or non-monetary obligations due under this Agreement for the Property, or portion
thereof acquired by such Mortgagee, have been satisfied.

11.5 Bankruptcy. If any Mortgagee is prohibited from commencing or prosecuting
foreclosure or other appropriate proceedings in the nature of foreclosure by any process or
injunction issued by any court or by reason of any action by any court having jurisdiction of any
bankruptcy or insolvency proceedings involving the Developer, the times specified in Section 10
above shall be extended for the period of the prohibition, except that any such extension shall not
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extend the Term of this Agreement.

11.6  Disaffirmation. If this Agreement is terminated as to any portion of the Property by
reason of (i) any Default, or (ii) as a result of a bankruptcy proceeding, and this Agreement is
disaffirmed by a receiver, liquidator, or trustee for the Developer or its property, the City, if
requested by any Mortgagee, shall negotiate in good faith with such Mortgagee for a new
development agreement for the Project as to such portion of the Property with the most senior
Mortgagee requesting such new agreement. This Agreement does not require any Mortgagee or
the City to enter into a new development agreement pursuant to this Section.

12. Estoppel Certificate. At any time and from time to time, the Developer may deliver written
notice to City and City may deliver written notice to the Developer requesting that such Party
certify in writing that, to the knowledge of the certifying Party: (i) this Agreement is in full force
and effect and a binding obligation of the Parties; (ii) this Agreement has not been amended, or if
amended, the identity of each amendment; and (iii) the requesting Party is not in breach of this
Agreement, or if in breach, a description of each such breach. The Party receiving such a request
shall execute and return the certificate within thirty (30) days following receipt of the notice. The
failure of the City to deliver such a written notice within such time shall constitute a conclusive
presumption against the City that, except as may be represented by the Developer, this Agreement
is in full force and effect without modification, and that there are no uncured breaches or Defaults
in the performance of the Developer. The Director shall be authorized to execute, on behalf of the
City, any Estoppel Certificate requested by the Developer. City acknowledges that a certificate
may be relied upon by successors in interest to the Developer who requested the certificate and by
holders of record of deeds of trust on the portion of the Property in which that Developer has a
legal interest.

13. Administration of Agreement.

13.1 Appeal of Staff Determinations. Any decision by City staff concerning the
interpretation or administration of this Agreement or development of the Property in accordance
herewith may be appealed by the Developer to the Planning Commission, and thereafter, if
necessary, to the City Council pursuant to the Gardena Municipal Code. The Developer shall not
seek judicial review of any staff decision without first having exhausted its remedies pursuant to
this Section. Final determinations by the City Council are subject to judicial review subject to the
restrictions and limitations of California law.

13.2  Operating Memoranda. The provisions of this Agreement require a close degree of
cooperation between City and Developer. During the Term of this Agreement, clarifications to
this Agreement and the Applicable Rules may be appropriate with respect to the details of
performance of City and Developer. If and when, from time to time, during the term of this
Agreement, City and Developer agree that such clarifications are necessary or appropriate, they
shall effectuate such clarification through a memorandum approved in writing by City and
Developer (the “Operating Memoranda”), which, after execution, shall be attached hereto and
become part of this Agreement and the same may be further clarified from time to time as
necessary with future written approval by City and the Developer. Operating Memoranda are not
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intended to and shall not constitute an amendment to this Agreement but are mere ministerial
clarifications, therefore, public notices and hearings are not required. The City Attorney shall be
authorized, upon consultation with, and approval of, the Developer, to determine whether a
requested clarification may be effectuated pursuant to this Section or whether the requested
clarification is of such character to constitute an amendment hereof which requires compliance
with the provisions of Section 14 below. The authority to enter into such Operating Memoranda
is hereby delegated to the Director, and the Director is hereby authorized to execute any Operating
Memoranda hereunder without further City Council action. A minor change to the Specific Plan
as set forth in Section 8.6 thereof does not require an amendment to this Agreement.

13.3  Certificate of Performance. Upon the completion of the Project, or the completion
of development of any parcel within the Project, or upon completion of performance of this
Agreement or its earlier revocation and termination, the City shall provide the Developer, upon
the Developer’s request, with a statement (“Certificate of Performance”) evidencing said
completion or revocation and the release of the Developer from further obligations hereunder,
except for any ongoing obligations hereunder. The Certificate of Performance shall be signed by
the appropriate agents of the Developer and the City and shall be recorded in the official records
of Los Angeles County, California. Such Certificate of Performance is not a notice of completion
as referred to in California Civil Code § 3093.

14. Amendment or Termination by Mutual Consent. Except as otherwise set forth herein, this
Agreement may only be amended or terminated, in whole or in part, by mutual written consent of
City and the Developer, and upon compliance with the provisions of Government Code § 65867.

15. Indemnification/Defense.

15.1 Indemnification. The Developer agrees to indemnify and hold the City harmless
from and against any claim, action, damages, costs (including, without limitation, attorney’s fees),
injuries, or liability, arising from the City’s approval of the Project, this Agreement, Developer’s
performance of this Agreement, and all procedures with approving this Agreement (collectively,
“Discretionary Approvals”), except to the extent such is a result of: (i) any claims arising from or
in connection with Special Events that are not due to Developer’s sole negligence or intentional
misconduct, or (ii) the City’s sole negligence or intentional misconduct. Should the City be named
in any suit, or should any claim be brought against it by suit or otherwise, whether the same be
groundless or not, arising out of the Discretionary Approvals, Developer agrees to defend the City
(at the City’s request and with counsel satisfactory to the City) and will indemnify the City for any
judgment rendered against it or any sums paid out in settlement or otherwise, except to the extent
such action is a result of the City’s sole negligence or intentional misconduct. For purposes of this
Section, “the City” includes the City of Gardena’s elected officials, appointed officials, officers,
consultants, and employees.

15.2 Defense of Agreement. If the City accepts Developer’s indemnification and defense
as provided in Section 15.1 above, the City agrees to and shall timely take all actions which are
necessary or required to uphold the validity and enforceability of this Agreement, the Discretionary
Approvals, Project Approvals, Development Standards, and the Applicable Rules.
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16. Cooperation in the Event of Legal Challenge.

16.1 Third-Party Challenges. In the event of any administrative, legal, or equitable
action or other proceeding instituted by any person or entity not a party to the Agreement
challenging the validity of any provision of this Agreement, challenging any Approval, or
challenging the sufficiency of any environmental review of either this Agreement or any Approval
under CEQA (each a “Third-Party Challenge”), each party must cooperate in the defense of such
Third-Party Challenge, in accordance with this Section. Developer agrees to pay City’s costs of
defending a Third-Party Challenge, including all court costs and reasonable attorney’s fees
expended by City (including the time and cost of the City Attorney so long as the City Attorney is
not an employee of the City) in defense of any Third-Party Challenge. Developer may select its
own legal counsel to represent Developer’s interests in any Third-Party Challenge at Developer’s
sole cost and expense. City agrees that it will not enter into a settlement agreement to any Third-
Party Challenge without Developer’s written consent. Developer’s obligation to pay City’s costs
in the defense of a Third-Party Challenge shall not extend to those costs incurred on appeal, if
Developer notifies the City is writing that it does not wish to pursue the appeal.

16.2  Third-Party Challenges Related to the Applicability of City Laws. The provisions
of this Section will apply only in the event of a legal or equitable action or other proceeding, before
a court of competent jurisdiction, instituted by any person or entity not a party to the Agreement
challenging the applicability to the Project or Property of a conflicting City Law (a “Third-Party
Enforcement Action”):

16.2.1 In the event of a Third-Party Enforcement Action, City must: (i) promptly
notify Developer of such action or proceeding; and (ii) stipulate to Developer’s intervention as a
party to such action or proceeding unless Developer has already been named as a respondent or
real party in interest to such action or proceeding. In no event will City take any action that would
frustrate, hinder, or otherwise complicate Developer’s efforts to intervene, join or otherwise
participate as a party to any Third-Party Enforcement Action. As requested by Developer, City
must use its best efforts to ensure that Developer is permitted to intervene, join or otherwise
participate as a party to any Third-Party Enforcement Action. If, for any reason, Developer is not
permitted to intervene, join or otherwise participate as a party to any Third-Party Enforcement
Action, the parties to this Agreement agree to cooperate, to the maximum extent permitted by law,
in the defense of such action or proceeding. For purposes of this Section, the required cooperation
between the parties includes, without limitation, developing litigation strategies, preparing
litigation briefs and other related documents, conferring on all aspects of the litigation, developing
settlement strategies, and, to the extent permitted by law, jointly making significant decisions
related to the relevant litigation, throughout the course thereof.

16.2.2 City’s costs of defending any Third-Party Enforcement Action, including
all court costs, and reasonable attorney’s fees expended by City (including the time and cost of the
City Attorney so long as the City Attorney is not an employee of the City) in defense of any Third-
Party Enforcement Action (the “Enforcement Action Defense Costs™), will be paid in accordance
with this Agreement. The Enforcement Action Defense Costs shall extend to, and Developer will
be obligated to pay, any costs incurred on appeal unless Developer notifies the City in writing that
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it does not wish to pursue the appeal.

16.2.3 City must not enter into a settlement agreement or take any other action to
resolve any Third Party Enforcement Action without Developer’s written consent. City cannot,
without Developer’s written consent, take any action that would frustrate, hinder or otherwise
prevent Developer’s efforts to settle or otherwise resolve any Third-Party Enforcement Action.

16.2.4 Provided that City complies with this Section and provided that Developer
is a party to the relevant Third-Party Enforcement Action, Developer agrees to be bound by any
final judgment (i.e., following all available appeals) arising out of a Third-Party Enforcement
Action and further agrees that no default under this Agreement will arise if such final judgment
requires City to apply to the Project or Project Site a City Law that conflicts with Applicable Law
or this Agreement.

17.  Time of Essence. Time is of the essence for each provision of this Agreement of which
time is an element.

18.  Effective Date. This Agreement shall become operative on the date the Enabling Ordinance
approving this Development Agreement becomes effective (the “Effective Date”) pursuant to
Government Code Section 36937.

19. Notices. Any notice that a party is required or may desire to give the other must be in
writing and may be sent by: 1) personal delivery; or ii) by deposit in the United States mail, postage
paid, registered or certified mail, return receipt requested; or iii) by overnight delivery using a
nationally recognized overnight courier, providing proof of delivery; or iv) by facsimile, evidenced
by confirmed receipt; or v) by electronic delivery, evidenced by confirmed receipt, addressed as
follows:

If to City: City of Gardena
1700 W. 162" Street
Gardena, CA 90247
Attention: City Manager
Phone: 310-217-9503
E-mail: cosorio@cityofgardena.org

With a Copy to: City of Gardena
1700 W. 162" Street
Gardena, CA 90247
Attention: Community Development Director
Phone: 310-217-9546
E-mail: gtsujiuchi@cityofgardena.org

With a Copy to: City Attorney’s Office
1700 W. 162" Street
Gardena, CA 90247
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Attention: Carmen Vasquez and Lisa Kranitz

Phone: 310-217-9503

E-mail: lkranitzlaw@gmail.com
cv(@jones-mayer.com

If to Developer: 1450 Artesia Acquisition Company LLC

2015 Manhattan Beach Boulevard, Suite 104
Redondo Beach, CA 90278

Attention: Charles Brown

Telephone: (704) 430-7037

E-mail: chip@insitepg.com

With a Copy to: Fernando Villa
Manatt Phelps & Phillips, LLP
2049 Century Park East, Suite 1700
Los Angeles, CA 90067
Phone: 310-312-4389
E-mail: fvilla@manatt.com

Either City or Developer may change its mailing address at any time by giving written notice of
such change to the other in the manner provided herein at least ten days prior to the date such
change is affected. Any notice given by mail is deemed to have been given as of the date of
delivery (whether accepted or refused) established by the United State Post Office, return receipt,
or the overnight carrier’s proof of delivery as the case may be. Notices given in any other manner
are effective only if and when received by the party to be notified between the hours of 8:00 a.m.
and 5:00 p.m., local time of the recipient, of any business day with delivery made after such hours
deemed received the following business day.

20. Entire Agreement. This Agreement contains the entire agreement between the Parties
regarding the subject matter hereof, and supersedes in its entirety all prior agreements or
understandings, oral or written. This Agreement shall not be amended, except as expressly
provided herein.

21. Waiver. No waiver of any provision of this Agreement shall constitute a waiver of any
other provision, whether or not similar; nor shall any such waiver constitute a continuing or
subsequent waiver of the same provision. No waiver shall be binding, unless it is executed in
writing by a duly authorized representative of the Party against whom enforcement of the waiver
is sought.

22.  Supersession of Subsequent Laws of Judicial Action. The provisions of this Agreement
must, to the extent feasible, be modified or suspended as may be necessary to comply with any
new State or federal law or decision issued by a court of competent jurisdiction, enacted or made
after the effective date which prevents or precludes compliance with one or more provisions of
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this Agreement. Immediately after enactment of any such new law, or issuance of such decision,
the parties must meet and confer in good faith to determine the feasibility of any such modification
or suspension based on the effect such modification or suspension would have on the purposes and
intent of this Agreement.

23. Severability. If any provision of this Agreement is determined by a court of competent
jurisdiction to be invalid or unenforceable, the remainder of this Agreement shall be effective to
the extent the remaining provisions are not rendered impractical to perform, taking into
consideration the purposes of this Agreement.

24. Relationship of the Parties. Each Party acknowledges that, in entering into and performing
under this Agreement, it is acting as an independent entity and not as an agent of any other Party
in any respect. Nothing contained herein or in any document executed in connection herewith
shall be construed as creating the relationship of partners, joint ventures or any other association
of any king or nature between City and Developer, jointly or severally.

25.  No Third-Party Beneficiaries. This Agreement is made and entered into for the sole benefit
of the Parties and their successors in interest. No other person or party shall have any right of
action based upon any provision of this Agreement.

26. Recordation of Agreement and Amendments. This Agreement and any amendment thereof
shall be recorded with the County Recorder of the County of Los Angeles by the City Clerk of
City.

217. Cooperation Between City and Developer. City and Developer shall execute and deliver to
the other all such other and further instruments and documents as may be reasonably necessary to
carry out the purposes of this Agreement. Upon satisfactory performance by Developer, and
subject to the continuing cooperation of the Developer, City will commence and in a timely manner
proceed to complete all steps necessary for the implementation of this Agreement and development
of the Project or Property in accordance with the terms of this Agreement.

28.  Rules of Construction. The captions and headings of the various sections and subsections
of this Agreement are for convenience of reference only, and they shall not constitute a part of this
Agreement for any other purpose or affect interpretation of the Agreement. Should any provision
of this Agreement be found to be in conflict with any provision of the Applicable Rules or the
Project Approvals or the Future Approvals, the provisions of this Agreement shall control.

29. Joint Preparation. This Agreement shall be deemed to have been prepared jointly and
equally by the Parties, and it shall not be construed against any Party on the ground that the Party
prepared the Agreement or caused it to be prepared.

30. Governing Law and Venue. This Agreement is made, entered into, and executed in the
County of Los Angeles, California, and the laws of the State of California shall govern its
interpretation and enforcement. Any action, suit or proceeding related to, or arising from, this
Agreement shall be filed in the appropriate court having jurisdiction in the County of Los Angeles.
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31. Counterparts. This Agreement may be executed in multiple counterparts, each of which
shall be deemed an original, but all of which constitute one and the same instrument.

32. Weekend/Holiday Dates. Whenever any determination is to be made or action to be taken
on a date specified in this Agreement, if such date shall fall upon a Saturday, Sunday or holiday
specified in Government Code § 6700, the date for such determination or action shall be extended
to the first business day immediately thereafter.

33. Not a Public Dedication. Except as otherwise expressly provided herein, nothing herein
contained shall be deemed to be a gift or dedication of the Property, or of the Project, or any portion
thereof, to the general public, for the general public, or for any public use or purpose whatsoever,
it being the intention and understanding of the Parties that this Agreement be strictly limited to
and for the purposes herein expressed for the development of the Project as private property. The
Developer shall have the right to prevent or prohibit the use of the Property, or the Project, or any
portion thereof, including common areas and buildings and improvements located thereon, by any
person for any purpose which is not consistent with the development of the Project. Any portion
of the Property conveyed to the City by the Developer as provided herein shall be held and used
by the City only for the purposes contemplated herein or otherwise provided in such conveyance,
and the City shall not take or permit to be taken (if within the power or authority of the City) any
action or activity with respect to such portion of the Property that would deprive the Developer of
the material benefits of this Agreement, or would in any manner interfere with the development of
the Project as contemplated by this Agreement.

34, Releases. City agrees that upon written request of Developer and payment of all fees and
performance of the requirements and conditions required by Developer by this Agreement, the
City must promptly execute and deliver to Developer appropriate release(s) of further obligations
imposed by this Agreement in form and substance acceptable to the Los Angeles County
Recorder’s Office or as otherwise may be necessary to affect the release.

35.  Consent. Where the consent or approval of City or Developer is required or necessary
under this Agreement, the consent or approval will not be unreasonably withheld, delayed or
conditioned.
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IN WITNESS WHEREOQOF, the Developer and the City of Gardena have executed this
Development Agreement on the date first above written.

CITY:

City of Gardena, a municipal corporation

By:
Tasha Cerda, Mayor
ATTEST:
Mina Semenza, City Clerk
APPROVED AS TO FORM:
By:
Carmen Vasquez, City Attorney
DEVELOPER:

1450 Artesia Acquisition Company LLC

By:

Charles Brown
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EXHIBIT A

LEGAL DESCRIPTION
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EXHIBIT B

SITE PLAN
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EXHIBIT C

ASSIGNMENT AND ASSUMPTION AGREEMENT

Recording Requested By and

When Recorded Mail To:

ASSIGNMENT AND ASSUMPTION AGREEMENT

This ASSIGNMENT AND ASSUMPTION AGREEMENT (“Agreement”) is made and
entered into by and among 1450 ARTESIA ACQUISITION COMPANY LLC, a Delaware
Limited Liability Corporation (“Assignor”), and, , a
(“Assignee”).

RECITALS

A. The City of Gardena (“City”’) and Assignor entered into that certain Revised and
Restated Development Agreement dated , 20 (the “Development Agreement”),
with respect to the real property located in the City of Gardena, State of California more
particularly described in Exhibit “A” attached hereto (the “Project Site”), and

B. Assignor has obtained from the City certain development approvals and permits
with respect to the development of the Project Site, including without limitation, approval of
for the Project Site (collectively, the “Project Approvals”).

C. Assignor intends to sell, and Assignee intends to purchase, that portion of the
Project Site more particularly described in Exhibit “B” attached hereto (the “Transferred
Property”).

D. In connection with such purchase and sale, Assignor desires to transfer all of the
Assignor’s right, title, and interest in and to the Development Agreement and the Project
Approvals with respect to the Transferred Property. Assignee desires to accept such assignment
from Assignor and assume the obligations of Assignor under the Development Agreement and the
Project Approvals with respect to the Transferred Property.
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THEREFORE, the parties agree as follows:

1. Assignment. Assignor hereby assigns and transfers to Assignee all of Assignor’s
right, title, and interest in and to the Development Agreement and the Project Approvals with
respect to the Transferred Property. Assignee hereby accepts such assignment from Assignor.

2. Assumption. Assignee expressly assumes and agrees to keep, perform, and fulfill
all the terms, conditions, covenants, and obligations required to be kept, performed, and fulfilled
by Assignor under the Development Agreement and the Project Approvals with respect to the
Transferred Property, including but not limited to those obligations specifically allocated to the
Transferred Parcel as set forth on Exhibit “C” attached hereto.

3. Effective Date. The execution by City of the attached receipt for this Agreement
shall be considered as conclusive proof of delivery of this Agreement and of the assignment and
assumption contained herein. This Agreement shall be effective upon its recordation in the Official
Records of Los Angeles County, California, provided that Assignee has closed the purchase and
sale transaction and acquired legal title to the Transferred Property.

4. Remainder of Project. Any and all rights or obligations pertaining to such portion
of the Project Site other than the Transferred Property are expressly excluded from the assignment
and assumption provided in Sections 1 and 2 above.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the dates
set forth next to their signatures below.

“ASSIGNOR”

1450 ARTESIA ACQUISITION COMPANY
LLC

“ASSIGNEE”
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RECEIPT BY CITY

The attached ASSIGNMENT AND ASSUMPTION AGREEMENT is received by the City
of Gardena on this  day of , .

CITY OF GARDENA

By:

Community Development Director

[EXHIBITS “A” THROUGH “C” TO BE ADDED AT EXECUTION]
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EXHIBIT D

LOCAL HIRING/LOCAL BUYING PROGRAM FOR CONSTRUCTION

Local Hiring Policy for Construction. Developer shall implement a local hiring policy (the “Local

Hiring Policy”) for construction of the Project, consistent with the following guidelines:

1.

Purpose. The purpose of the Local Hiring Policy is to facilitate the employment by
Developer and its contractors at the Project of residents of the City of Gardena (the
“Targeted Job Applicants”), and in particular, those residents who are “Low-Income
Individuals™ (defined below) by ensuring Targeted Job Applicants are aware of Project
construction employment opportunities and have a fair opportunity to apply and compete
for such jobs.

Definitions.

a. “Contract” means a contract or other agreement for the providing of any
combination of labor, materials, supplies, and equipment to the construction of the
Project that will result in On-Site Jobs, directly or indirectly, either pursuant to the
terms of such contract or other agreement or through one or more subcontracts.

b. “Contractor” means a prime contractor, a sub-contractor, or any other entity that
enters into a Contract with Developer for any portion or component of the work
necessary to construct the Project (excluding architectural, design and other “soft”
components of the construction of the Project).

C. “Low Income Individual” means a resident of the City of Gardena whose household
income is no greater than 80% of the Median Income.

d. “Median Income means the median family income published from time to time by
HUD for the Los Angeles-Long Beach Metropolitan Statistical Area.

e. “On-Site Jobs” means all jobs by a Contractor under a Contract for which at least
fifty percent (50%) of the work hours for such job requires the employee to be at
the Project site, regardless of whether such job is in the nature of an employee or
an independent contractor. On-Site Jobs shall not include jobs at the Project site
which will be performed by the Contractor’s established work crew who have not
been hired specifically to work at the Project site.

Priority for Targeted Job Applicants. Subject to Section 6 below in this Local Hiring
Policy provides that the Targeted Job Applicants shall be considered for each On-Site Job
in the following order of priority:

a. First Priority: Any resident of a household with no greater than 80% Median
Income that resides within the Low and Moderate Income Areas identified in the
City of Gardena’s Housing Element;
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b. Second Priority: Any resident of a household with no greater than 80% Median
Income that resides within the City; and

C. Third Priority: Any resident of a household with no greater than 80% Median
Income that resides within a five (5) mile radius of the project site.

d. Fourth Priority: Any resident of a household that resides within the City or a five
(5) mile radius of the project site.

Coverage. The Local Hiring Policy shall apply to all hiring for On-Site Jobs related to the
construction of the Project, by Developer and its Contractors.

Outreach. So that Targeted Job Applicants are made aware of the availability of On-Site
Jobs, Developer or its Contractors shall:

a. Advertise available On-Site Jobs in the Gardena Valley News or similar local media
and electronically on a City-sponsored website, if such a resource exists; and

b. Work with the South Bay Workforce Investment Board to coordinate recruiting and
hiring of workers needed for development and operations of the project.

Hiring. Developer and its contractor(s) shall consider in good faith all applications
submitted by Targeted Job Applicants for On-Site Jobs, in accordance with their normal
practice to hire the most qualified candidate for each position and shall use best efforts to
hire Targeted Job Applicants when most qualified or equally qualified as other applicants.
City acknowledges that the Contractors shall determine in their respective subjective
business judgment whether any particular Targeted Job Applicant is qualified to perform
the On-Site Job for which such Targeted Job Applicant has applied. Contactors are not
precluded from advertising regionally or nationally for employees in addition to its local
outreach efforts.

Term. The Local Hiring Policy shall continue to apply to the construction of the Project
until the final certificate of occupancy for the Project has been issued by City.

Developer and its contractor(s) shall abide by all applicable State and local labor
regulations.

Local Buying Program for Materials and Supplies.

1.

Local Supplier Requirements. Developer and its contractors shall use best efforts to ensure
that materials and supplies used for construction of the project come from businesses based
in the City of Gardena whenever possible.

a. Developer and its contractors shall coordinate with the City’s Economic
Development Manager to obtain a list of suppliers in the City.
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b. Developer and its contractors shall solicit bids from suppliers located in the City,
but nothing shall require Developer and its contractors to purchase from such
supplier if it is not the lowest bid.

2. Local Supplier Report. Developer shall prepare a quarterly report for the City’s Economic
Development Manager which shall quantify in dollar amount the materials and supplies
procured from businesses based in the City of Gardena and the amount of material and
supplies procured elsewhere. The report shall include a description of efforts made to
procure materials and supplies from Gardena businesses.
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EXHIBIT E
CITY EVENT SPACE
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EXHIBIT F
ACCESS AGREEMENT BETWEEN THE CITY AND DEVELOPER
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

CITY CLERK

CITY OF GARDENA
1700 W. 162" Street
Gardena, California 90247

Space Above Reserved for Recorder’s Use

EXEMPT FROM RECORDER’S FEES
Pursuant to Government Code § 6103

ACCESS AGREEMENT

This access agreement (this “Agreement”) is entered into between the CITY OF GARDENA (“City”) and
1450 ARTESIA ACQUISITION COMPANY LLC (“Owner”). Owner owns the property identified in
Exhibit A attached hereto (the “Property”). City and Owner are referred to individually as “Party” and
collectively as the “Parties.” This Agreement is with respect to the property covered by the Artesia
Corridor Specific Plan as more particularly described in Exhibit A, attached hereto.

Section 1. Grant of Access and Storage Building. For good and valuable consideration which the parties
hereby acknowledge the receipt and sufficiency thereof, subject to the terms of this Agreement, Owner
hereby agrees to grant City access to and use of an approximately 36,000 square foot portion of the Property,
as depicted in Exhibit B attached hereto (the “Special Event Area”) for special events (“Special Events™)
to be held approximately two to three times per a month which shall not exceed 36 times per year, and
limited to Saturday and Sunday events between 7 AM and 10 PM with expected attendance up to 250
attendees. Clean-up operations may take place after this time. City shall provide Owner and each of its
tenants a minimum of fourteen (14) calendar days’ notice of City’s intent to hold a Special Event, so that
Owner may coordinate with its tenants to make sure that business operations do not interfere with the City’s
Special Events. City shall be responsible for sponsoring, securing, and monitoring Special Events. Security
and public services during Special Events shall be the City’s responsibility.

(a) During the time of the Special Events, truck traffic to the distribution/warehouse uses
of the Property will be rerouted so that trucks will not have access to the eastern and
northern portion of the circulation lanes. The City shall be required to install a
temporary barrier prohibiting such use and requiring trucks to exit in the direction
that they entered.

(b)  During the time of the Special Events, the City may install temporary physical
barriers to prevent vehicles from entering the drive aisles near the Special Events,
provided that access is still provided to the parking areas for the self-storage uses of
the Property.

(c) Owner shall provide storage space on the Property for City storage use of all items
related to the Special Events including barricades, tables and chairs in accordance
with the terms of the Development Agreement entered into by the Parties dated
March 2025 (the “Development Agreement”). City shall provide, pay and be
solely responsible for all such items, except that Owner shall maintain this storage
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space in a manner that prevents damage to such items while stored in this storage
space. Owner shall bear no responsibility or liability for maintaining, repairing or
replacing any such item stored in this storage space.

Section 2. Conditions of and General Limitations on Special Events. Special Events may be conducted
only within the Special Event Area and only between the hours of 7:00 a.m. to 10:00 p.m. Pacific Time.
All Special Events shall be undertaken at City’s sole cost and expense. Owner reserves the right, at Owner’s
expense, to have its personnel accompany City and any person or entity acting on City’s behalf at all times
during its Special Events. City may access the Storage Building at any time.

Section 3. Secure Special Event Area. In connection with any Special Events City shall, and shall cause
any person or entity acting on its behalf, to properly secure the Special Event Area to prevent material harm
or disruption to Owner or Owner’s tenants, employees, agents, licensees and invitees. City shall, and shall
cause any person or entity acting on its behalf, to keep any equipment used or brought onto the Property
under its complete control at all times. All such equipment shall be used on the Property at the sole risk of
City. Except as provided in Section 1(c) hereof and in the Development Agreement by and among the City
and Owner, dated March 11, 2025 (the “Development Agreement”), neither City nor any person or entity
acting on City’s behalf may store equipment on the Property when not conducting Special Events without
Owner’s written prior consent, which Owner may withhold in its sole and absolute discretion.

Section 4. Compliance with Laws. City shall comply with all applicable federal, state and local laws and
regulations in performing the Special Events, including but not limited to any and all applicable federal,
state or local statutes, ordinances, regulations, orders, directives or other legal requirements relating to the
protection of the environment or to the handling, treatment, storage, or disposal of Hazardous Substances
(collectively, “Environmental Laws”). As used in this Agreement, “Hazardous Substances” include any
hazardous substances, hazardous material, hazardous waste, regulated substance, or toxic substance, as
defined by any Environmental Law, and any chemicals, pollutants, contaminants, petroleum, petroleum
products or constituents, petroleum derivatives or metabolites or degradation products, or oil.

Section 5. Duty to Repair and Minimize Disruption. During its Special Events, City shall not permit
any attendee, City elected or appointed official or employee, contractor, vendor or any other person present
at any of such Special Events to: (i) interfere with or disrupt the business operations or use of the Property
by Owner, any of its tenants, or any principal, officer, manager, employee, invitee, vendor or contractor of
Owner or any of its tenants other than the truck access as specified in Section 1(a) hereof, (ii) interfere or
tamper with, damage, impair or alter any of the elements or features of the Final Remedial Action Plan
pertaining to the Property approved by the California Department of Toxic Substances Control on July 17,
2022, or (iii) park any vehicle in any of the Property’s parking spaces or in any other area of the Property
outside of the Special Event Area as depicted on Exhibit B. City shall repair any damage to the Property
or to the improvements thereon to the condition that existed prior to undertaking such Special Events that
may occur as a result of its Special Events at the Property, including but not limited to restoration of the
surface areas of the Property, subsurface areas of the Property and any of the Project’s improvements. City
shall not install any fixtures on the Property. When not conducting a Special Event, City shall remove any
and all of its equipment and materials from the Property, except as otherwise provided in Section 1(c)
hereof.

Section 6. Indemnity and Insurance. City shall indemnify, hold harmless and defend Owner and Owner’s
principals, officers, employees, investors and lenders (“Owner Indemnitees’) against and from any and
all claims, losses, damages, liabilities, judgments, orders, penalties, fines and other losses, including but not
limited to reasonable attorneys’ and experts’ fees and expenses, resulting from any claim by any third party
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(“Claims”) arising directly or indirectly from (i) any Special Events conducted by City or any person or
entity on City’s behalf, (ii) the presence of any Hazardous Substance on or under the Property released,
originating from, or caused by City, or (ii1) any other entry or activity on the Property by the City or any
other person or entity acting on its behalf. The provisions of this Section shall survive the termination of
this Agreement.

(a) City shall, and shall require its contractors and subcontractors to, name as additional insureds
Owner Indemnitees on City’s and their respective comprehensive general liability policies or
their substantial equivalents that shall have per claim and aggregate minimum policy limits of
at least One Million Dollars ($1,000,000), and shall provide Owner copies of certificates of
insurance under such policies: (i) carried by the City no later than ten (10) days before the date
on which the City or any person or entity on City’s behalf first enters the Property, and (ii)
carried by each City contractor or subcontractor that will enter and use the Property for any
Special Event no later than ten (10) days before the occurrence of any such Special Event. The
policies required in this Section 6 shall be in full force and effect whenever City and/or any City
contractor or subcontractor enters the Property for any reason.

(b) Prior to entry on the Property by City or any person or entity acting on City’s behalf, City shall
cause to be furnished to Owner, at no cost to Owner, within the time periods prescribed in
Section 6(a) hereof satisfactory certificates of insurance listing the Owner Indemnitees as an
additional insureds on the policies listed below (except for Worker’s Compensation, Employer’s
Liability and Professional Liability policies), evidencing that City and such persons or entities
described in Section 6(a) hereof performing Activities on the Property have insurance in full
force and effect whenever City and/or any City contractor or subcontractor enters the Property
for any reason meeting the requirements set forth below.

Type Limits

Worker’s Compensation/Employer’s Liability Statutory/$500,000

General Liability $1,000,000/0ccurrence
$5,000,000/aggregate

Automobile Liability $1,000,000/Combined
Single Limit

(c) The insurance required hereby may be maintained under a blanket policy or an umbrella policy
insuring other parties and other locations so long as such policy satisfies the foregoing
requirements. Any coverage written on a “claims-made” basis shall be kept in force, either by
renewal or the purchase of an extended reporting period, for a minimum period of one year
following the first entry onto the Property by City, any City contractor or City subcontractor, or
any other person or entity on behalf of City to conduct Activities. Nothing in this Section shall
in any way limit City’s liability under this Agreement or otherwise.

Section 7. No Liens. City shall not permit any mechanics’, materialmen’s, or other similar liens or claims
to stand against the Property for labor or material furnished in connection with any Special Events
performed by City or any person or entity on City’s behalf under this Agreement. Upon reasonable and
timely written notice of any such lien or claim delivered to City, City may bond and contest the validity and
the amount of such lien, but City shall: (a) promptly pay any judgment rendered; (b) promptly pay all
proper costs and charges arising from the Special Events and any disputes relating thereto; and (c) have the
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lien or claim released at its sole expense at the earliest practicable time. The provisions of this Section shall
survive the termination of this Agreement.

Section 8. No Agency. All Special Events undertaken by or on behalf of City at the Property shall be for
its sole account and not as an agent, servant or contractor for Owner.

Section 9. Successors and Assigns and Assignment and Delegation. This Agreement shall be binding
upon and inure to the benefit of the parties’ respective successors and assigns, including any tenants of the
Property; provided, however, that City may not assign its rights or delegate its duties under this Agreement
without the prior written consent of Owner in Owner’s sole and absolute discretion. Owner may assign its
rights and/or delegate its duties under this Agreement in Owner’s sole and absolute discretion, provided,
however, any such assignment shall require the assignee to assume Owner’s obligations hereunder.

Section 10. Entire Agreement. This Agreement represents the full, complete and entire agreement
between the parties with respect to the subject matter hereof. There are no other understandings, oral or
written, related to the subject matter of this Agreement.

Section 11. Notices. Any notice required or provided under this Agreement may be made by U.S. mail,
express mail by a recognized national express mail service or e-mail addressed to the following persons on
behalf of the Parties. Any such notice shall be deemed received by the recipient within three (3) days of
the posted date of a letter mailed via U.S. mail, within the date of projected delivery posted by an express
mail service, or at the time noted of delivery of an e-mail. Such notices shall be addressed to:

To Owner:
1450 Artesia Acquisition Company LLC
2015 Manhattan Beach Boulevard, Suite 104
Redondo Beach, CA 90278
Attention: Charles Brown
Telephone: (704) 430-7037
chip@insitepg.com

To City: City of Gardena
1700 W. 162™ Street
Gardena, CA 90247
Attention: City Manager’s Office
Phone: 310-217-9503

Section 12. Amendment and Integration. This Agreement may be amended only by a written
agreement signed by both Parties. No promise, term or condition regarding this Agreement, either
express or implied or written or verbal, shall bind or benefit any Party other than the express terms of this
Agreement.

Section 13. Governing Law. This Agreement and the rights and obligations hereunder shall be
construed in accordance with and be governed by the law of the State of California without regard to
conflict of law principles.

Section 14. Remedies and Attorneys’ Fees. Each Party shall have all rights and remedies at law and in
equity for a breach of this Agreement by the other Party. If any action or proceeding is brought to enforce
the terms of this Agreement, the prevailing party shall be entitled to recover from the other party
reasonable attorneys’ fees, costs and expenses in connection with prosecuting or defending such action.
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Section 15. No Admission of Liability. It is hereby agreed that the neither this Agreement nor the
Special Events on the Property are an admission against City’s or Owner’ interests or an assumption of
liability or waiver of any rights by City or Owner.

Section 16. Termination. This Agreement shall survive the termination of the Development Agreement,
and shall remain in place until terminated by both parties.

Section 17. Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be deemed an original, but all of which when taken together shall constitute one and the same
instrument. The signature page of any counterpart may be detached therefrom without impairing the legal
effect of the signature(s) thereon provided such signature page is attached to any other counterpart
identical thereto except having additional signature pages executed by other parties to this Agreement
attached thereto. Delivery of a signed counterpart by fax or email shall constitute good and sufficient
delivery.

In witness hereof, the Parties hereby sign this Agreement as follows:
CITY OF GARDENA

By:

Name:

Title:

Date:

Contact Person:

Contact Telephone Number:

1450 ARTESIA ACQUISITION COMPANY LLC

By:

Name:

Title:

Date:

Contact Person:

Contact Telephone Number:
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Exhibit A
List of Properties Subject to Access Agreement
The properties subject to this Access Agreement are located at 1450, 1472, 1462, 1452, and 1440 West

Artesia Boulevard, Gardena, California, with APNs, respectively, 6106-036-010, -012, -034, 035, -036,
and -037.
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Exhibit B
Special Event Area

[TO BE INSERTED]
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