
CITY OF LONG BEACH -1
DEPARTMENT OF DEVELOPMENT SERVICES

333 West Ocean Blvd" 3rd Floor, Long Beach, CA 90802 (562) 570-5237

July 7,2015

HONORABLE MAYOR AND CITY COUNCIL
City of Long Beach
California ',,;'

RECOMMENDATION:

Receive the supporting documentation into the record, conclude the rpublic
hearing, and declare the Ordinance approving the Golden Shore Development
Agreement, read the first time and laid over to the next regular meeting of the
City Council for final reading; and authorize the City Manager to execufe the
Development Agreement, on behalf of the City; and

Accept the Categorical Exemption (CE-15-049). (District 2)

DISCUSSION

The 5.87 -acre project site is located on the south side of Ocean Boulevard at Golden
Shore. The subject site extends from Ocean Boulevard to Shoreline Drive and includes
parcels totaling 4.31 acres west of Golden Shore and a 1.56-acre parcel east of Golden
Shore (Exhibit A - Location Map).

On March 18, 2010, the Planning Commission certified an Environmental Impact Report
and adopted a Resolution with Findings of Fact and a Statement of Overriding
Considerations; recommended approval of a Local Coastal Program Amendment and an
Amendment to PD-6 to the City Council; and approved a Master Plan for the Golden
Shore Project consisting of three development options with a maximum of 1,370
residential condominiums, 340,000 square feet of office space, 28,000 square feet of
retail space, a 400-room hotel, 27,000 square feet of conference and banquet facilities,
and up to 3,430 parking spaces (Exhibit B - Master Plan).

On April 20, 2010, the City Council adopted an Ordinance amending the Local Coastal
Program and the Downtown Shoreline Planned Development District (PD-6) and
approved the Golden Shore Master Plan that was forwarded to the California Coastal
Commission (CCC) for consideration. At its June 16, 2011 meeting, the CCC approved
the Local Coastal Program Amendment and Golden Shore Master Plan with suggested
modifications that were subsequently approved by the City Council on August 9, 2011.
As such, the project has been granted full Master Plan entitlements.
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The applicant is now requesting approval of a Development Agreement (Exhibit C -
Development Agreement) to protect the entitlements associated with the Master Plan for
a period of 20 years. The City has the authority to enter into a Development Agreement
with a person having legal or equitable interest in property per Sections 65884-65869.5 of
the California Government Code. The intent of this proposed Development Agreement is
to benefit both the City and the Developer by (1) creating significant opportunities for
economic growth in the City, the Southern California Region, and the State of California;
(2) allowing the Developer the opportunity to realize increased value and returns from the
property; (3) creating additional housing units in the City; and (4) providing a high-quality,
mixed-use project which will provide the City with a strong entry statement for the western
gateway to the City's Downtown.

There is no specific development project proposed in conjunction with the approved
Golden Shore Master Plan at this time. The Master Plan allows for different development
options in order to provide the developer with flexibility to quickly respond to market
conditions. Once the developer chooses an option, they will be required to submit a Site
Plan Review application for Planning Commission consideration prior to any development
proceeding at the site.

Due to the scope and complexity of the project, together with the associated benefits for
the City of Long Beach, staff recommends that the City Council adopt the Ordinance
approving the Golden Shore Development Agreement.

On June 4, 2015, the Planning Commission considered the request and unanimously
recommended approval of the Development Agreement to the City Council subject to
amending Section 3.1.1 to include the following language: "Developer agrees to work with
the City to incorporate a local hire component in its construction contracts." (Exhibit D -
Planning Commission Staff Report from June 4, 2015).

In accordance with the Guidelines for Implementation of the California Environmental
Quality Act, a Categorical Exemption (CE 15-051) was issued for the proposed project
(Exhibit E - Categorical Exemption).

This matter was reviewed by Assistant City Attorney Michael J. Mais on June 12, 2015
and by Budget Management Officer Victoria Bell on June 15, 2015.

TIMING CONSIDERATIONS

City Council action is requested on July 7, 2015, to comply with Section 21.29.030(B) of
the Long Beach Municipal Code which contains specific timing requirements for
Development Agreements.

FISCAL IMPACT

There will be no fiscal impact as a result of the recommended action.
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SUGGESTED ACTION:

Approve recommendation.

Respectfully submitted,

A J. BODEK, AICP
RECTOR OF DEVELOPMENT SERVICES

PATRICK H. WEST
CITY MANAGER

AJB:LT:JW
P:\Planning\City Council Items (Pending)\Council Letters\2015\2015-07-07\Golden Shore DA Council Letterv3.docx

Attachments: City Council Ordinance
Exhibit A - Location Map
Exhibit B - Master Plan
Exhibit C - Development Agreement
Exhibit D - Planning Commission Staff Report from June 4,2015
Exhibit E - Categorical Exemption



The City Council of the City of Long Beach ordains as follows:

Section 1. Recitals.

A. In response to requirements of State law, the City Council has

enacted Chapter 21.29 of the Long Beach Municipal Code to establish procedures and

requirements for the consideration of Developments Agreements upon application of

persons having a legal or equitable interest in property proposed to be subject to such an

24 Agreement.

26 holders relating to their Application for a Development Agreement in that development

27 commonly known as the Golden Shore Development located on a 5.87 acre site on the
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ORDINANCE NO.

AN ORDINANCE OF THE CITY COUNCIL OF THE

CITY OF LONG BEACH APPROVING AN APPLICATION FOR

A DEVELOPMENT AGREEMENT PURSUANT TO CHAPTER

21.29 OF THE LONG BEACH MUNICIPAL CODE;

DIRECTING THE CITY ATTORNEY TO PREPARE A

DEVELOPMENT AGREEMENT EMBODYING THE

APPLICATION AND KEY TERMS OF THE DEVELOPMENT

AGREEMENT AS APPROVED BY THE CITY COUNCIL; AND

AUTHORIZING AND DIRECTING THE CITY MANAGER TO

EXECUTE, ON BEHALF OF THE CITY OF LONG BEACH, A

DEVELOPMENT AGREEMENT WITH 400 OCEAN GATE,

LTD, ELEVEN GOLDEN SHORE, L.P., AND ONE GOLDEN

SHORE, L.P. FOR THE GOLDEN SHORE DEVELOPMENT

PROJECT

B. The City has conducted discussions initiated by property interest-

1
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4 C. The application having been deemed complete by the Director of

1 south side of Ocean Boulevard at Golden Shore, which site extends from Ocean

2 Boulevard and Shoreline Drive and includes parcels totaling 4.31 acres west of Golden

3 Shore and a 1.56 acre parcel east of Golden Shore.

5 Development Services, and environmental review having been prepared as required by

6 law, the Long Beach Planning Commission conducted a public hearing on this matter on

7 June 4,2015. FOllowing that hearing, the Planning Commission recommended to the City

8 Council that it approve the application for said Development Agreement.

9 D. Following receipt of a written report of such action by the Planning

11

10 Commission, and notice having been duly given by the City Clerk in accordance with State

law, the City Council conducted a public hearing on this matter on July 7,2015. At such

public hearing, all persons were given a full and fair opportunity to be heard and to present

13 written or oral testimony.

E. Following such public hearing, the City Council deliberated,

17 Section 2. Development Agreement Incorporated by Reference

considered and acted upon the application in accordance with provisions of law and as set

16 forth in this Ordinance.

18 A. An application for a Development Agreement has been filed with the

19 Director of Development Services by 400 Oceangate, Ltd.

20 B. The application, along with the draft of the proposed terms and

21 conditions of the Development Agreement and relevant exhibits relating to the application

22 and Development Agreement, is hereby incorporated into this Ordinance as Attachment 1.

23

24

Section 3. Findings

A. Based on facts supporting such findings as set forth in the record of

25 the public hearing conducted by the City Council on July 7,2015, arid incorporated herein

26 by reference, relating to the Development Agreement listed and incorporated in Section 2

27 of this Ordinance, the City Council hereby finds:

28
2
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C. As thus prepared, and when approved 'as to form by the City Attorney,

the City Manager is hereby authorized and directed to execute the Development

19 Agreement on behalf of the City.

1. That the Development Agreement is consistent with the Long

Beach General Plan and any and all applicable specific plans, and

2. That the Agreement will promote the general welfare and

public interest of the City of Long Beach.

Section 4. Application Approval

A. Based upon such findings and upon recommendation of the Long

Beach Planning Commission, and after a full, fair and duly noticed public hearing as

required by law, the City Council hereby approves the application for Development

Agreement as such application is incorporated into this ordinance by reference as set forth

in Subsection 2.B. of this Ordinance.
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B. Accordingly, the City Attorney is directed to prepare the Development

Agreement embodying the terms and conditions of the application by 400 Oceangate,

Ltd., Eleven Golden Shore, L.P." and One Golden Shore, L.P. as approved by the City

Council on the condition that such Development Agreement and its exhibits shall be in

substantially that form and content as is as set forth in Section 2 and Attachment 1 of this

Ordinance.

20 D. The City Clerk shall cause a copy of said Development Agreement to

21 be recorded in the office of the Registrar/Recorder of the County of Los Angeles no later

22 than ten (10) days after its execution.

23 Section 5. As provided in Subsection 21.29.030.F of the Long Beach

24 Municipal Code, this ordinance may be subjected to referendum in the manner provided

25 by law.

26 Section 6. The City Clerk shall certify to the passage of this ordinance by

27' the City Council and cause it to be posted in three (3) conspicuous places in the City of

28
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1 Long Beach. and it shall take effect on the thirty-first (31st) day after it is approved by th=

2 Mayor.

3 I hereby certify that the foregoing ordinance was adopted by the City Council

4 of the City of Long Beach at its meeting of I 20__ • by the following vote:

5
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10

Ayes: Councilmembers:

Noes: Councilmembers:

Absent: Councilmembers:

City Clerk

17

18 Approved:

19
(Date) Mayor
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28
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PLANNING PERMIT APPLICATION
DePARTMENT OF DeVELOPMENT SERVICES IPLANNING BUREAU
333 W. OCEAN BLVD., 5TH FLOOR, LONG BEACH, CA 90802

(562) 570~6194 FAX: (562) 570-6068 Ibds.longbeach.gov

Project Address: GGot.oe~ '~A..E Long Beach, CA 908 02-
ApplicantName: ~ ~K~{ Ph.:(~V4" ..7..cCl> Fax:(fi,y4%z"'1f/(p
Mailing Address: _4CQ .p't;.€At1a(f1£ ,
CitY:l.Dk!~ ~ " " State: ~Z,P~ Email:MAt1-IL.Yfl. W!H1t'.4>1II'Y11 t.''I'-.
Applicant SjgnatUre:~fZS::2' Title: C"6t"\.

Contact Person: ~'JMfSj).§tf== Ph.:(~ •.•)j1"",fz-z Fax:(~iI ~ ''"''%70
MailingAddress: ~o oce~itA~
City:~.et'4 ~IU State: ~ZIP$?f{b3.. Email:~~<D 1>t>MAtft!pat:/tS

Property owner:~O~~D " Ph.: tftol)4% •.::?;; ,Faxd1>;S41"'1f{~~
Address: 4t?o U.~A:@ City: l.ot-4. ?;EAc.U, State:CA ZIP~
(lM'e). the under'lligned, declare under penalty of per IllY,under the lows of the State 01 Clinfomla that (I emNVe lire) the owner(s) of the property
Involved in this application; that the Information.'.. lil\ll, dillwlnse and 'sketches attached hereto and ell the statements and answers contained
herein lire in 1111respects true and correct.

PropertyOwner Signature: Date: ~('1.b( L4=-
Permlt(s) Requested:
o Administrative Use Permit (AUP) 0 Subdivision Map
,0 Conditional Use Permit (CUP) 0 Lot Merger/Lot Line Adjustment
o Standards Variance (SV) 0 Certrricate of Compliance
, 0 Fence Height Exception (AUP or SV) 0 Condominium Conversion
o Modification of Approved Penni! 0 Zoning Change and/or Amendment
o Time Extension 0 Local Coastal Program Amendment
.0 Local Coastal Development Permit 0 General Plan Amendment
o Condo Conversion Exclusion 0 General Plan Co~fonnity Finding

pr~~t~scrtPtlon:t~~'~""'~~~~~~~~~~~~~~~~~~~~~~

o Site Plan Review (SPR)
o Conceptual only
o Pre-Application only
o Wireless Telecom
o Creative Sign Permit
o Sign Program

~ Other: l1~PMerT'

BELOW THIS LINE FOR STAFF USE ONLY

FilingDate:
Acceptedby:
Council District:'

Case No.: '0/1'2.-01
CEQANO.:~

Project No.

" ,Assigned Planner:
RelatedCases: ()7 )~"Of

Applications are accepted Tuesday-Thursday by appointment only.
Call (562) 510-6194 to schedule an 'appointment. Incomplete applications will not be accepted.

FY14 Version - Revised December 2013

ATTACHMENT 1



GOLDEN SHORE PROJECT

DEVELOPMENT AGREEMENT

By AND AMONG

THE CITY OF LONG BEACH,
A CHARTER CITY AND MUNICIPAL CORPORATION .

("CITY")

AND

400 OCEANGATE, LTD.,
A CALIFORNIA LIMITED PARTNERSHIP

ELEVEN GOLDEN SHORE, L..P.
A CALIFORNIA LIMITED PARTNERSHIP

AND

ONE GOLDEN SHORE, L.P.
A CALIFORNIA LIMITED PARTNERSHIP

("DEVELOPER")

84624.001-2227877v7
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DEVELOPMENT AGREEMENT
BY AND AMONG

THE CITY OF LONG BEACH
AND

400 OCEANGATE, LTD., ELEVEN GOLDEN SHORE, L.P.,
AND ONE GOLDEN SHORE, L.P.

THIS DEVELOPMENT AGREEMENT, dated as of .2015, by and among

the CITY OF LONG BEACH, a charter city and municipal corporation of the State of California,

on the one hand, and 4000CEANGATE, LTD., a California limited partnership, ELEVEN

GOLDEN SHORE, L.P., a California limited partnership, and ONE GOLDEN SHORE, L.P., a

California limited partnership, on the other hand, pursuant to the authority set forth in the

Development Agreement Act, the City's inherent power as a charter city, and the Enabling

Ordinance.

RECITALS

WHEREAS, the City and Developer recognize that construction and development of the

. Project (consisting of a mixed-use complex and other related facilities described herein) will

benefit both Parties by (1) creating significant opportunities for economic growth in the City, the

Southern California region and the State of California, (2) allowing the Developer the

opportunity to realize increased value and returns from its Property, (3) creating additional

housing in the City, (4) providing a high quality, mixed-use project which will provide the City

with a strong entry statement for the western gateway to the City's downtown and (5) generating

significant economic benefits to the State, the Southern California region, the City and

Developer; and

WHEREAS, the Project will be consistent with and will be designed and implemented to

further numerous comprehensive planning objectives contained within the City's General Plan;

and

WHEREAS, the Project will provide opportunities for new office, hotel, retail and

housing growth in the City which will provide new general fund revenues; and

WHEREAS, in order to provide certainty and render the Project development more

feasible in light of the capital investment necessary to implement the Project and the extended

planning horizon necessary to coordinate a project of such scope and complexity, and in order to

realize the benefits contemplated to result from the development of the Project, the City is
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willing to agree with the Developer that, with respect to the Property, certain existing

governmental entitlements shall, to the extent specified herein, not be changed or supplemented

with inconsistent burdens and exactions during the Term of this Agreement; and

WHEREAS, Developer also recognizes and agrees that in extending these benefits to

Developer, the City will reserve certain legislative powers, to protect the interests and

responsibilities of the City and to ensure that the benefits contemplated by this Agreement are

received; and

WHEREAS, for the foregoing reasons, the Parties desire to enter into a development

agreement for the Project pursuant to the Development Agreement Act and the procedures and

requirements established by the Enabling Ordinance upon the terms set forth herein.

AGREEMENT

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

Act, as it applies to the City, the City's inherent powers as a charter city, and the Enabling

Ordinance, and in consideration of the premises and mutual promises and covenants herein

contained and other valuable consideration, the receipt and adequacy of which the Parties hereby

acknowledge, the Parties hereto agree as follows:

1. DEFINITIONS

For all purposes of this Agreement, except as otherwise expressly provided or unless the

context otherwise requires:

1.1 "Agreement' means Development Agreement.

1.2 "Attorneys' Fees" means and shall be limited to (a) attorneys' fees, if any,

awarded to a plaintiff by a court of competent jurisdiction pursuant to a final judgment in

connection with any Litigation, or (b) the amount required to be paid, if any, to reimburse any

plaintiff for the plaintiff's attorneys' fees as provided in a settlement agreement approved by City

and Developer in connection with any Litigation, as provided in Section 8.3.3 of this Agreement.

1.3 "California Building Standards Codes" means those building, electrical,

mechanical, fire and other similar regulations, which are mandated by state law and which

become applicable throughout the City, including, but not limited to, the California Building

Code, the California Electrical Code, the California Mechanical Code, the California Plumbing

Code, and the California Fire Code (including those amendments to the promulgated California
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codes which reflect local modification to implement requirements justified by local conditions,

as allowed by state law, and which are applicable City-wide).

1.4 "City" means the City of Long Beach, a charter city and municipal corporation of

the State of California duly organized and existing under the Constitution and the laws of the

State of California.

1.5 "City Agency" means each and every agency, department, board, and/or

commission acting under the authority of the City, Including, without limitation, the City Council

and the Planning Commission.

1.6 "City Attorney" means the city attorney of City.

1.7 "City Council" means the city council of City and the legislative body of the City

pursuant to section 65867 ofthe Development Agreement Act.

1.8 "City Funds" means any City general fund monies, any tax increment monies, '

and/or any transportation improvement or capital fund monies.

1.9 "City Manager" means the chief executive officer of City.

1.10 "City Representatives" means all officials, advisory commissioners, agents, staff,

employees, contractors, council members, planning commissioners, representatives, authorities,

managers, affiliates, successors and assigns of the City or any City Agency.

1.11 "Code" means the City of Long Beach Municipal Code.

1.12 "Commercial Districts" means Sub Areas 7, 8A, and 8B, as defined by the

Development Standards.

1.13 "Developer" means and collectively refers to 400 Oceangate, Ltd., Eleven Golden

Shore, L.P., a California limited partnership, and One Golden Shore, L.P., a California limited

partnership and their successors and assigns.

1.14 "Conditions of Approval" means any conditions, restrictions, or requirements

imposed by the Project Approvals, including, without limitation, any Development Standards

and Design Guidelines.

1.15 "Design Guidelines" means the Master Plan and Design Guidelines for

Development of the Project, dated March 5, 2010, and adopted by the City prior to or

concurrently with the approval of the other Project Approvals.

1.16 "Development," whether or not capitalized, means the improvement of the

Property for the purposes of completing the structures, improvements, and facilities comprising
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the Project including, but not limited to: grading; the construction of buildings and structures;

and the installation of landscaping.

1.17 "Development Agreement Act" means Article 2.5 of Chapter 4 of Division 1 of

Title 7 (sections 65864 through 65869.5) of the California Government Code.

1.18 "Development Requirements" means the requirements of City imposed in

connection with or pursuant to any Project Approval for the dedication of land, the construction

or improvement of public facilities, or the payment of fees or assessments in order to lessen,

offset, mitigate, or compensate for the impacts of Development on the environment or other

public interests.

1.19 "Development Standards" means only those development standards,

requirements, limitations, and provisions in effect as of the Effective Date, as hereinafter

defined, 'including, without limitation, height, density, setback, sideyards, lot sizes; and other

zoning standards incorporated into PD-6 Sub Area 1, as the foregoing may be hereafter modified

or amended consistent with the limitations and provisions of this Agreement, including the

vested rights of Developer set forth herein.

1.20 "Director"means the Director of Development Services of the City.

1.21 "Discretionary Action" or "Discretionary Approval" means an action which

requires the exercise of judgment, deliberation, or discretion on the part of City, including any

City Agency and City Representatives, in the process of approving or disapproving a particular

activity, as distinguished from an activity which merely requires a City Agency or City

Representative to determine whether there has been compliance with applicable statutes,

ordinances, regulations, or requirements.

1.22 "Effective Date" means the date this Agreement, fully executed by the Parties, is

recorded in the office of the Recorder of Los Angeles County.

1.23 "Enabling Ordinance" means Ordinance C-6533 § I adopted by the City Council

on October 4, 1988, which established Chapter 21.29 of the Code, which authorizes and enables

the City to enter into development agreements in accordance with the Development Agreement

Act.

1.24 "Environmental Impact Report" means Volume I Draft Environmental Impact

Report, Golden Shore Master Plan, October, 2009; Volume II Draft Environmental Impact

Report, Golden Shore Master Plan, October, 2009; and Volume III Final Environmental Impact
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Report, Golden Shore Master Plan, January, 2010 prepared pursuant to California Public

Resources Code section 21000 et seq. covering the Project and assigned State Clearinghouse

Number 2008111094.

1.25 "General Plan" means the General Plan of the City of Long Beach.

1.26 "Impact Fees" means impact fees, linkage fees, exactions, assessments or fair

share charges, or other similar impact fees or charges imposed by the City on or in connection

with the impacts of new development pursuant to rules, regulations, ordinances, and policies of

the City.

1.27 "Inspections" means all field inspections and reviews by City Agencies or City

Representatives during the course of construction of the Project and the processing of certificates

of occupancy (permanent or temporary).

1.28 "Land Use Regulations" means all ordinances, resolutions, codes, rules,

regulations, guidelines, and official policies of the City in force as of the Effective Date

governing the permitted uses of land, the density or intensity of use, subdivision requirements,

the maximum height and size of proposed buildings, the provisions for reservation or dedication

of land for public purposes, and the design, improvement, and construction guidelines, standards,

and specifications applicable to the Development of the Property. "Land Use Regulations"

includes, without limitation, the General Plan and Project Approvals. Notwithstanding the

language of this Section or any other language in this Agreement, all duly adopted codes,

regulations, specifications and standards regarding the initial design and construction of any

public improvements or improvements to be dedicated to the public shall be those in effect at the

time the construction plans for such public improvements are approved by the City. In any

event, the term "Land Use Regulations" does not refer to or include any City ordinance,

.resolution, code, rule, regulation, or official policy governing:

(a) the conduct of businesses, professions, and occupations;

(b) taxes and assessments;

(c) the control and abatement of nuisances;

(d) the granting of encroachment permits and the conveyance of rights

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

(e) the exercise of the power of eminent domain.
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1.29 "Liabilities"means all liabilities, losses, damages (including, without limitation,

penalties, fines, and monetary sanctions), expenses, charges, or costs of whatsoever character,

nature, and kind, including reasonable attorneys' fees and costs incurred by the indemnified

Party with respect to counsel of its choice.

1.30 "Litigation"means any legal action instituted by any third party challenging any

aspect of this Agreement or the Project Approvals, including, without limitation, the adoption,

validity, or application of any provision of this Agreement, or the Project's compliance with all

applicable federal and state prevailing wage requirements, including the requirements of

California Labor Code section 1720 et seq.

1.31 "Ministerial Permits and Approvals" means the non-discretionary permits,

approvals, plans, Inspections, certificates, documents, licenses, and all other non-discretionary

actions required to be taken by the City in order for Developer to implement, develop, and

construct the Project, including, without limitation, building permits, public works permits,

grading permits, encroachment permits, permanent certificates of occupancy, and other similar

permits and approvals which are required by the Code to implement the Project in accordance

with the Project Approvals. Ministerial Permits and Approvals shall not include any

Discretionary Actions.

1.32 "Mitigation Monitoring Program" means the mitigation monitoring program

adopted in connection with the City'S approval of the Project Approvals and the certification of

the Environmental Impact Report.

1.33 "Mortgagee"means a mortgagee of a mortgage, a beneficiary under a deed of

trust or a lender under any other like security-device, and their successors and assigns.

1.34 "Parties"means collectively Developer and City.

1.35 "Party"means anyone of Developer or City.

1.36 "Planning Commission"means the Planning Commission of the City and the

planning agency of the City pursuant to section 65867 of the Development Agreement Act.

1.37 "ProcessingFees and Charges"means all current and future processing fees and

charges required by the City in connection with the Development of the Project, and which apply

City-wide, including, but not limited to, fees for Ministerial Permits and Approvals, land use

applications, tract or parcel maps, lot line adjustments, air rights lots, street vacations, certificates
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of occupancy, and other similar permits. Processing Fees and Charges shall not include Impact

Fees.

1.38 "Project" means the Development of the Property as contemplated by Section 2.4

of this Agreement.

1.39 "Project Approvals" means the Discretionary Approvals for the Project that were

approved by the City prior to the approval of the ordinance approving this Agreement and

authorizing the execution of this Agreement by the City Manager on behalf of the City, which

include, without limitation: (1) Resolution No. R~1l45 certifying the Environmental Impact

Report and the Mitigation Monitoring Program; (2) Ordinance No. 09-0023; (3) Ordinance

No. ORD-ll-ll07 (PD-6), and (4) the Design Guidelines. References to the Project Approvals

herein also shall be deemed to refer to and to incorporate the Development Requirements,

Design Guidelines and Conditions of Approval imposed in connection with the Project

Approvals and all Subsequent Discretionary Project Approvals that may hereafter be obtained.

1.40 "Properly" means the real property legally described in Exhibit "A" and located

in the area shown on the Project Vicinity Map attached as Exhibit <OS" to this Agreement.
1.41 "Reserved Powers" means the rights and authority excepted from this

Agreement's restrictions on the City's police powers and which are instead reserved to the City.

The Reserved Powers include the power to enact and implement rules, regulations, ordinances

and policies after the Effective Date with respect to Development of the Project that may be in

conflict with the Land Use Regulations, but: (1) prevent or remedy conditions which the City

has found to be injurious or detrimental to the public health or safety; (2) are California Building

Standards Codes; (3) are necessary to comply with state or federal laws, rules and regulations

(whether enacted previous or subsequent to the Effective Date) or to comply with a court order

or judgment of a state or federal court; (4) are agreed to or consented to by Developer; (5) are

City-wide laws, regulations or ordinances relating to energy and/or resource conservation (so-

called "sustainability' or "green building" laws, regulations, or ordinances); or (6) are actions to

adopt or increase any Impact Fees, Processing Fees .and Charges, or other City-wide fees or

charges of general applicability throughout the City.

1.42 "Section" means the indicated section or subsection number of this Agreement.

1.43 "Subsequent Discretionary Project Approvals" means all Discretionary Actions

or Discretionary Approvals applicable to the Project or the Property that are required to
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implement the Project in accordance with this Agreement and that are approved by the City after

the Effective Date.

1.44 "Subsequent Land Use Regulations" means any change in or addition to the

Land Use Regulations adopted and effective after the Effective Date, including, without

limitation, any change in any applicable general or specific plan, zoning, subdivision, or building

regulation, adopted or becoming effective after the Effective Date, including, without limitation,

any such change by means of an ordinance, City Charter amendment, initiative, resolution,

policy, order, or moratorium, initiated or instituted for any reason whatsoever and adopted by the

Mayor, City Council, Planning Commission, or any other City Agency, or by the electorate, as

the case may be, which would, absent this Agreement, otherwise be applicable to the Project and

which conflicts with the rights granted to Developer by this Agreement.

1.45 "Term" means the period of time from the Effective Date until the termination of

this Agreement as provided in Section 4 of this Agreement.

. 2. RECITALS OF PREMISES. PURPOSESANDINTENT
2.1 State Enabling Statute.

To strengthen the public planning process, encourage private participation in

comprehensive planning and reduce the economic risk of development, the Legislature of the

State of California adopted the Development Agreement Act, which authorizes any city to enter

into binding development agreements establishing certain development rights in real property

with persons having legal or equitable interests in such property. Section 65864 of the

Development Agreement Act expressly provides as follows:

"The Legislature finds and declares that:

(a) The lack of certainty in the approval of development projects can

result in a waste of resoutces, escalate the cost of housing and other development to the

consumer, and discourage investment in and a commitment to comprehensive planning which

would make maximum efficient utilization of resources at the least economic cost to the public.

(b) Assurance to the applicant for a development project that upon

approval of the project, the applicant may proceed with the project in accordance with existing

policies, rilles and regulations, and subject to conditions of approval will strengthen the public

planning process, encourage private participation in comprehensive planning, and reduce the

economic cost of development."
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Notwithstanding the foregoing, to ensure that the City remains responsive and

accountable to its residents while pursuing the benefits of development agreements contemplated

by the Legislature, the City accepts restraints on its police powers contained in development

agreements only to the extent and for the duration required to achieve the mutual objectives of

the Parties as further set forth herein.

2.2 City Procedures and Actions.

Pursuant to the authorization set forth in section 65865 of the Development Act,

the City has established, by ordinance, procedures and requirements for the consideration of

development agreements. Such procedures and requirements are set forth in Chapter 21.29,

sections 21.29.010 through 21.29.090 of the Code.

In accordance with Chapter 21.29 of the Code, City has undertaken the necessary

proceedings, has found and determined that this Agreement is consistent with the General Plan,

and has adopted Ordinance No. approving the application for this Agreement,

directing the City Attorney to prepare this Agreement and authorizing the execution of this

Agreement by the City Manager on behalf of the City.

2.3 The Property.

Developer is the owner of approximately 6.32 acres located in City, as more

particularly described in Exhibit "A" attached hereto and shown on the Project Vicinity Map

attached hereto as Exhibit "B."

2.4 The Project.

It is the Developer's intent to develop the Property as currently approved by the

City as set forth in the Land Use Regulations and the Project Approvals. The major components

of the Project are more fully described by said Land Use Regulations and Project Approvals and

must comply with all requirements set forth in said Land Use Regulations and Project Approvals,

which shall be construed together with this Agreement. The requirements set forth in the Land

Use Regulations and Project Approvals, including the provisions of PD-6 Sub Areal , and this

Agreement are cumulative, and the requirements of both the Land Use Regulations and Project

Approvals, including the requirements of PD-6 Sub Area 1, and this Agreement shall each be

met. Subject to the Reserved Powers and compliance with all requirements of the Land Use

'Regulations and Project Approvals, it is the understanding of the Parties to this Agreement that

Developer will have the right to proceed with completion and occupancy of the Project in
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accordance with the uses, densities, design and heights set forth in the Project Approvals

incorporated herein.

2.5 Public Objectives.

In accordance with the legislative findings set forth in section 65864 of the

Development Agreement Act, City wishes to attain certain public objectives that will be

furthered by this Agreement, including the orderly development of the Property in accordance

with the Land Use Regulations and Project Approvals. Moreover, this Agreement will eliminate

uncertainty in planning for and securing orderly development of the Project, assure attainment of

maximum efficient resource utilization within the City at the least economic cost to its citizens

and otherwise achieve the goals and purposes for which the Development Agreement Act was

enacted. Additionally, although Development in accordance with this Agreement will restrain

the City's land use and other relevant police powers to the extent expressly set forth herein, the

Agreement will provide City with sufficient Reserved Powers during the Term hereof to remain

responsible and accountable to its residents. In exchange for these and other benefits to the City,

Developer will receive assurances that the Project may be developed during the Term of this

Agreement in accordance with the Land Use Regulations and Project Approvals, subject to the

terms and conditions of this Agreement and the Conditions of Approval.

The Parties believe that such orderly Development of the Project will provide

many benefits to the Parties, including, without limitation, the following:

2.5.1 Comprehensive Planning Objectives.

The Development of the Property pursuant to this Agreement will

facilitate the implementation of the General Plan, and will further the comprehensive planning

objectives contained within the General Plan, including the following:

(a) Expanding and attracting new business to the City;

(b) Locating new multi-family housing in proximity to growing

employment centers to decrease travel time, reduce traffic congestion, lessen energy

consumption, and improve air quality;

(c) Assisting in improving the quality-and availability of neighborhood

housing and in building a strong network of healthy neighborhoods;

(d) Redirecting growth to major employment/activity centers, such as

the Project area; and
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(e) Improving the urban environment in order to make Long Beach a

more pleasant place to live, work, play, and raise a family.

2.5.2 City Development Objectives.

The public benefits to be received as a result of the development of the

Project through this Agreement include, among others:

(a) Development of a major business center within the City providing:

opportunities for temporary employment during construction for up to an estimated two thousand

five hundred fifty (2,55~) persons per year for eight (8) years and, at build-out, permanent local

long-term employment for up to an estimated four hundred eighty (480) persons with an

estimated annual direct and indirect payroll of over six million dollars ($6,000,000); if a hotel is

built on the site, approximately two million five hundred fifty thousand dollars ($2,550,000) in

annual Transient Occupancy Tax; and more than two million six hundred thousand dollars

($2,600,000) as the City's portion of increased annual property taxes; and

(b) Assurance that development of the Project will proceed in

accordance with the Golden Shore Master.Plan and Design Guidelines which were the result ofa

comprehensive and coordinated planning process by and among Developer, City, and the

community, in which private and public goals, objectives, and interests were thoughtfully

integrated and resolved in an optimal fashion.

2.6 Developer Objectives.

In accordance with the legislative findings set forth in section 65864 of the

Development Agreement Act, and with full recognition of the City's policy of judicious

restraints on its police powers, Developer wishes to obtain reasonable assurances that, following

receipt of all necessary discretionary approvals for the Project (i.e., the Project Approvals and the

Subsequent Discretionary Project Approvals), Developer will be able to develop the Project in

accordance with the Land Use Regulations and with the Project Approvals. Because of the

nature of the Project, the Development of the Project will take a long period of time to complete.

In the absence of this Agreement, Developer would have no assurance that it can complete the

Project. For any number of currently foreseeable and unforeseeable reasons, including, without

limitation, regional traffic and related impacts (such as impacts on air quality) resulting from

development outside the jurisdiction of City, pressures on the City could be created (a) to halt the

Project at a point short of total build-out, (b) to defer or delay completion of the Project, or (c) to
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apply new rules, regulations or official policies to the Project inconsistent with this Agreement in

such a manner as to significantly increase the cost or reduce the size of the Project. The potential

loss of anticipated revenue associated with these development risks and uncertainties would, in

the absence of this Agreement, deter and discourage Developer from making a long-term

commitment to the implementation of the Project. Accordingly, Developer cannot prudently

continue the development of the Project without reasonable assurance that, subject to the terms

of this Agreement and the Reserved Powers, it will be able to complete the Project in accordance

with the Project Approvals and the Land Use Regulations.

2.7 Applicability of the Agreement.

This Agreement does not: (a) grant density, intensity or uses in excess of that

otherwise established in the Project Approvals and the Land Use Regulations; (b) supersede,

nullify or amend any condition imposed in the Project Approvals; (c) eliminate City discretion

with respect to future Discretionary Actions relating to the Project if such Discretionary Actions

are initiated and submitted by Developer or any other owner of the Property or any portion

thereof after the Effective Date; (d) guarantee that Developer will receive any profits from the

Project; or (e) amend the City's General Plan. This Agreement has a fixed Term and is not

permanent. Subject to the Reserved Powers and compliance with all requirements of the Land

Use Regulations and Project Approvals, it is the understanding of the Parties to this Agreement

that Developer will have the right to proceed with completion and occupancy of the Project in

accordance with the uses, densities, design and heights set forth in the Project Approvals

incorporated herein.

3. AGREEMENTAND ASStJ8ANCES

3.1 Agreement and Assurances on the Part of Developer.

In consideration of the covenants and agreements of City set forth herein, and in

consideration of City's assurances with respect to Developer's right to complete the Project set

forth in Section 3.Zbelow, Developer hereby agrees as follows:

3.1.1 Project Development.

Developer agrees that it will use commercially reasonable efforts, in

aocordance with its own business judgment and taking into consideration market conditions and

other economic factors influencing its business decisions concerning timing of the

commencement or continuation of development, to develop the Project in accordance with the
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terms and conditions of this Agreement, including, without limitation, the Project Approvals and

the Land Use Regulations, including: as more fully described in PD-6 Sub Area 1, an integrated

mixed use development comprised of housing and commercial uses. Developer agrees to work

with the City to incorporate a local hire component in its construction contracts.

3.1.2 Timing of Development.

The Parties acknowledge that Developer cannot predict when or the rate at

which the Project will be developed. Such decisions depend upon numerous factors which are

not all within the control of Developer, such as market orientation and demand, interest rates,

absorption, availability of financing, and other similar factors. Because the California Supreme

Court held in Pardee Construction Co. v. City of Camatillo (1984) 37 Cal. 3d 465, that the

failure of the parties therein to provide for the timing of development resulted in a later adopted

initiative restricting the timing of development to prevail over such parties' agreement, it is the

intent of Developer and City to hereby cure that defect by acknowledging and providing that,

subject to the limitations expressly set forth in this Agreement, Developer shall have the right to

develop the Property in such order and at such rate and at such times as Developer deems

appropriate within the exercise of its business judgment. City acknowledges that such a right is

consistent with the intent, purpose, and understanding' of the Parties to this Agreement.

Developer will use commercially reasonable efforts, in accordance with its own business

judgment and taking into consideration market conditions and other economic factors

influencing its business decisions, to develop the Project in accordance with the provisions and

conditions of this Agreement, including, without limitation, the Project Approvals and the Land

Use Regulations. Nothing in this Section is intended to alter the standard durationallimits of any

applicable permits issued to Developer.

3.2 Agreement and Assurances on the Part of City.

In order to effectuate the premises, purposes ,and intent set forth in Section 2

above, and as an inducement for Developer to obligate itself to carry out the covenants and

conditions set forth in this Agreement, including the preceding Section 3.1 of this Agreement,

City hereby agrees that Developer shall have a vested right to carry out and complete the entire

Project, as specifically described and set forth .in this Agreement, subject to the terms and

conditions of this Agreement, including, without limitation, the Project Approvals and the Land

Use Regulations. In furtherance of such agreement and assurance, and pursuant to the authority
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and provisions set forth in the Development Agreement Act and Chapter 21.29 of the Code, City,

in entering into this Agreement, hereby agrees and acknowledges that:

3.2.1 Entitlement to Develop.

3.2.1.1 Project Entitlement.

Developer has the vested right, to the fullest extent allowed

under the Development Agreement Act, to develop the Project, in accordance with and subject to

the Project Approvals and the Land Use Regulations without any further Discretionary Action

being obtained from the City other than any applicable Subsequent Discretionary Project

Approvals, and City finds and certifies that the Project is consistent with the General Plan and

the applicable Land Use Regulations. This Agreement shall vest the right to develop the

Property with the permitted uses of land, and with the density and intensity of uses specifically

set forth in the Project Approvals.

3.2.1.2 Nonapplication of Subsequent Land Use Regulations.

Except as otherwise provided by this Agreement with respect

to the Reserved Powers, any Subsequent Land Use Regulations shall not be applied by City to

the Project.

3.2.1.3' Changes In California Building Standards Codes.

Notwithstanding any provision of this Agreement to the

contrary, development of the Project shall be subject to changes occurring from time to time in

the California Building Standards Codes pursuant to the Reserved Powers.

3.2.1.4 Changes Mandated by Federal or State Law.

Notwithstanding any provision of this Agreement to the

contrary, the Property shall also be subject to subsequently enacted state or federal laws or

regulations which preempt local regulations, or mandate the adoption of local regulations, or are

in conflict with local regulations or with the Project Approvals and this Agreement. As provided

in section 65869.5 of the Development Agreement Act, in the event that state or federal laws or

regulations enacted after the Effective Date prevent or preclude compliance with one or more

provisions of this Agreement, such provisions shall be modified or suspended as may be

necessary to comply with such state or federal laws or regulations. Upon discovery of a

subsequently enacted federal or state law meeting the requirements of this Section, City or

Developer shall provide the other Party with written notice of the state or federal law or
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regulation, and a written statement of the conflicts thereby raised with the provisions of local

regulations or this Agreement. Promptly thereafter City and Developer shall meet and confer in

good faith in a reasonable attempt to modify this Agreement, as necessary, to comply with such

federal or state law or regulation provided City shall not be obligated to agree to any

modification materially increasing its obligations or materially adversely affecting its rights and

benefits hereunder. In such discussions, City and Developer will attempt to preserve the terms of

this Agreement and the rights of Developer as derived from this Agreement to the maximum

feasible extent while resolving the conflict. If City, in its judgment, determines it necessary to

modify this Agreement to address such conflict, it shall have the right and responsibility to do so,

and shall not have any liability to Developer for doing so.

3.2.1.5 Health and Safety Emergencies.

In the event that any future public health or safety emergencies

arise with respect to the Development contemplated by this Agreement, City agrees that it shall

attempt, if reasonably possible as determined by the City in its discretion, to address such

emergency in a way that does 110t have a material adverse impact on Development of the

Property in accordance with the Project Approvals and the Land Use Regulations, and if the City

determines, in its discretion, that it is not reasonably possible to so address such health or safety

emergency, to select that option for addressing the situation which, in the City's discretion,

minimizes, so far as reasonably possible, the impact on Development of the Property in

accordance with the Project Approvals and the Land Use Regulations while still addressing such

, health or safety emergency in a manner acceptable to the City.

3.2.1.6 Agreed Changes and Other Reserved Powers.

This Agreement shall not preclude application to the Project of

rules, regulations, ordinances, and officially adopted plans and policies in conflict with the Land

Use Regulations or the Project Approvals where such additional rules, regulations, ordinances,

and officially adopted plans and policies (a) are mutually agreed to in writing by Developer and

City in accordance with the requirements of Section8.to of this Agreement or (b) result from the

Reserved Powers.
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3.2.2 Subsequent Discretionary Project Approvals; Consistent Subsequent

Requirements.
In accordance with California Government Code section 65865.2, City

hereby agrees that it will not withhold or condition any Subsequent Discretionary Project

Approval in a manner which would prevent Development of the Property for the uses and to the

density or intensity of Development set forth in this Agreement, provided that Developer

reasonably and satisfactorily complies with all procedures, actions, payment of Processing Fees

and Charges, conditions, and criteria generally required of developers by City for processing

applications for development, consistent with this Agreement. During the Term of this

Agreement, City shall not require Developer to obtain any approvals or permits for the

development of the Project in accordance with the terms of this Agreement other than those

permits or approvals which are required by the Land Use Regulations or Property Approvals and

any other governmental requirements applicable to the Project in accordance with the terms of

this Agreement. All Subsequent Discretionary Project Approvals shall be subject to the terms

and conditions of this Agreement. Any Subsequent Discretionary Project Approval, or any

conditions, terms, restrictions, and requirements of any such Subsequent Discretionary Project

Approval, shall not prevent development of the Project for the uses and to the maximum density

or intensity of development set forth in this Agreement.

In accordance with Government Code section 65866, nothing in this

Agreement shall prevent the City, in subsequent actions applicable to the Property, from

applying new rules, regulations, and policies which do not conflict with the Property Approvals

and Land Use Regulations applicable to the Property under this Agreement and such new rules,

regulations, and policies shall be applicable to the Property.

3.2.3 Consistency with Land Use Regulations.

City finds, based upon all information made available to City prior to or

concurrently with the execution of this Agreement, that there are no Land Use Regulations that

would prohibit or prevent the full completion and occupancy of the Project in accordance with

the uses, densities, Project design, and heights incorporated and agreed to herein.

3.2.4 Moratoria.

In the event an ordinance, resolution, or other measure is hereafter

enacted, whether by action of City, by initiative, or otherwise, which affects the rate, timing, or
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sequencing of the Development of all or any part of the Project, or implementation or

construction of any Condition of Approval ("Moratorium"), City agrees that the changes

imposed by such Moratorium shall not apply to the Project or this Agreement, unless such

changes are applied pursuant to the City's exercise of its Reserved Powers or other applicable

provision of this Agreement, and, if applicable to the Project, shall toll the Term for the period of

time that such Moratorium actually delays the rate or timing or affects the sequencing of the

Development of all or any part of the Project. Developer shall not request or, unless requested or

permitted to do so by the City, support adoption of any such Moratorium during the Term.

3.2.5 Standard City Services ..

The City agrees to provide generally applicable standard municipal

services to the Project upon the same terms as provided elsewhere in the City; provided,

however, the City does not guarantee any particular level of municipal service to Developer or

the Property.

3.2.6 No Limitation on Fees.

Nothing in this Agreement shall be interpreted or applied to limit or

restrict the application of any new Impact Fees, Processing Fees and Charges, or other fees

applicable to the Project, or any increase in any such existing fees, and Developer waives any

right to 0bject thereto.

4. TERM

4.1 Basic Term.

The Project is a multi-phased Development which will occur over many years, the

exact number of which will be determined ultimately by market conditions and other business

factors. It is the intent of the Parties to establish as the Term of this Agreement more than

sufficient time to complete the Project, so that if current expectations prove to be unrealistic,

Developer will have additional time in which to complete the Project in an economically sound

manner. Therefore, this Agreement shall commence upon the Effective Date and shall remain in

effect until completion of the development of the Property as contemplated by Section2A of this

Agreement or for a term of twenty (20) years after the Effective Date, whichever is earlier,

unless said Term is terminated, modified, or extended pursuant to the express provisions set forth

in this Agreement or by mutual written consent of the Parties hereto. Following the expiration of

said Term, this Agreement shall be deemed terminated and of no further force and effect;
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provided, however. such termination shall not affect any right or duty arising from City

entitlements or approvals, including the Project Approvals, approved prior to, concurrently with

or subsequent to the Effective Date or any right or duty of Developer which has accrued as of the

date of such termination or which, by its terms, expressly survives such termination. As

provided in Section 3.2A of this Agreement, the Term of this Agreement shall automatically be

extended for the period oftime of any actual delay resulting from any Moratorium.

4.2 Early Full Termination of Agreement.

The Agreement is terminable: (a) by both Parties, with mutual written consent of

the Parties, or (b) by City, following an uncured material default by the Developer as set forth in

Section 7, or (c) by Developer, following an uncured material default by City as set forth in

Section 7.

5. ANNUAL REVIEW.

5.1 Annual Review Procedure.

During the Term of this Agreement, the Developer shall initiate and the City shall

conduct an annual review of the Developer's compliance with this Agreement. As provided in

the Development Agreement Act, such annual review shall be limited in scope to determining

good faith compliance with the provisions of this Agreement. As part of that review, Developer

shall submit an annual monitoring review statement to the Planning Commission describing its

actions in compliance with this Agreement, in a form acceptable to the City, within forty-five

(45) days prior to each anniversary of the Effective Date of this Agreement. The Planning

Commission shall receive and review such statement and notify Developer of any non-

compliance within forty-five (45) days of receipt of the statement. Upon notification of any non-

compliance, Developer shall have the opportunity to cure any non-compliance within sixty (60)

days or such longer period as is reasonably necessary to cure such non-compliance, provided that

Developer shall continuously and diligently pursue such cure at all times until such non-

compliance is cured. If Developer fails to timely cure such non-compliance, as determined by

City in City's reasonable discretion, then the City Council shall review the matter within thirty

(30) days thereafter.

5.2 Termination or Modification of Agreement.

In the event the City Council determines on the basis of substantial evidence that

the Developer has not complied in good faith with the terms of this Agreement, the City may
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modify or terminate this Agreement in accordance with the Development Agreement Act and

Chapter 21.29.070 of the Code. Notwithstanding any provision to the contrary in any City

procedures, there shall be no modification of this Agreement unless the City Council acts

pursuant to sections 65867 and 65868 of the Development Agreement Act.

5.3 Certificate of Agreement Compliance.

If, at the conclusion of an annual review, Developer is found to be in good faith

compliance with this Agreement, City shall, upon request by Developer, issue a Certificate of

Agreement Compliance ("Certificate") to Developer stating that, after the most recent annual

review and based upon the information then known to the City, (a) this Agreement remains in

effect and (b) Developer is, to the current actual knowledge of the City, in good faith compliance

with the Agreement as required by section 65865.1 of the Development Agreement Act.

Additionally, as set forth in Section 8.29. either Party may at any time request from the other an

estoppel certificate confirming, in addition to the foregoing, the status of the other Party's

performance of its obligations under this Agreement to the actual knowledge of the certifying

Party. Any such Certificate delivered pursuant to this Section shall not estop the Party delivering

the Certificate from asserting a breach or default, or pursuing any rights arising therefrom, with

respect to any matter which may be subsequently discovered by the certifying Party or which

may occur subsequent to the date of such Certificate.

5.4 Failure of Annual Review.

City's failure to conduct a review at least annually of Developer's compliance

with the terms and conditions of this Agreement shall not constitute or be construed by City or

Developer as a breach of or a default under this Agreement by City.

5.5 Annual Review Fee.

Developer shall pay the applicable annual review fee imposed for annual review

of development agreements pursuant to Resolution No. C-28494 adopted by the City Council on

December 14,2004.

6. VESTED RIGHTS TO DEVELOP

Subject to the terms of this Agreement, Developer shall have a vested right to develop the

Property in accordance with, and to the extent of, the Project Approvals and the Land Use

Regulations. City and Developer hereby acknowledge and agree that all of the Development

allowed under the Project Approvals is vested specifically with Developer, and may not be
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utilized by any other subsequent owner or lessee of a parcel or parcels of the Property except

with the express written assignment by Developer pursuant to Section 8J5" and then only to the

extent of such assignment; provided, however, that nothing herein shall be deemed to preclude a

subsequent owner or lessee of a parcel or parcels of the Property from seeking additional

entitlements to Development to the extent that such entitlements are additive to, and not a

reduction of, the Development rights hereby vested with Developer, but any such additional

entitlements shall be subject to the full discretion of the City without limitation or qualification

by this Agreement or any provision thereof.

7. DEFAULT, REMEDIES AND DISPUTE RESOLUTION
7.1 Intent.

Under this Agreement, Developer's obligation to City is to attempt to develop the

Project, subject to the conditions established in the Project Approvals and the terms of this

Agreement and in accordance with the Land Use Regulations and City's obligation to Developer

is to permit Developer to complete the Project in accordance with and subject to the Project

Approvals, the Land Use Regulations, and the terms of this Agreement. The Parties agree that

the following provisions shall govern the availability of remedies should either Party breach its

obligations under this Agreement.

7.2 City's Remedies.

7.2.1 Default by Developer.

In addition to the general review process under SectionS above, in the

event Developer does not perform its obligations under this Agreement in a timely manner, the

City shall have those rights and remedies provided for in this Agreement, including, without

limitation, Section 7~6; provided, that the City's right to compel specific performance of the

obligations of Developer shall be subject to the limitations set forth in Section 7.2.5 of this

Agreement; and provided, further, the City shall have no right to monetary damages as a result of

any failure by Developer to start or complete the Proj ect (other than to the extent arising from the

Company's failure to complete, remove or secure improvements as required by Section1.2.5
below or to pay any amounts due to City under the terms of this Agreement). Nothing in this

Section 7.2.1 shall limit the City's right to terminate this Agreement in accordance with

Section 7.2.4.
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7.2.2 Notice of Default.

With respect to a default by the Developer under this Agreement, the City

shall first submit to Developer a written notice of default in the manner prescribed in Section 8.5,

identifying with specificity those obligations of Developer which have not been performed.

Upon receipt of the notice of default, Developer shall promptly commence to cure the identified

default(s) at the earliest reasonable time after receipt of the notice of default and shall complete

the cure of such default(s) not later than one hundred twenty (120) days after receipt of the notice

of default, or such longer period as is reasonably necessary to remedy such default(s), provided

that Developer shall continuously and diligently pursue such remedy at all times until such

default(s) is cured.

7.2.3 Failure to Cure Default Procedure. '

If, .after the cure period has elapsed, the City finds and determines that

Developer remains in default and the City wishes to terminate or modify this Agreement, the

Director shall make a report to that effect to the Planning Commission and set a public hearing

before the Commission in accordance with the notice and hearing requirements of

sections 65867 and 65868 of the Development Agreement Act. If, after public hearing, the

Planning Commission fmds and determines that Developer has not cured the default pursuant to

this Section 7.2, and that the City is entitled to terminate or modify this Agreement, Developer

shall be entitled to appeal that finding and determination to the City Council in accordance with

Section 8.2. In the event of a finding and determination that all defaults are cured, there shall be

no appeal by any person or entity.

7.2.4 Termination or Modification of Agreement.

If it is determined pursuant to the above-described procedures that the

Developer has failed to timely cure a material breach of the obligations under this Agreement,

City shall have the right to modify or terminate this Agreement as provided in

Chapter 21.29.070C of the Code; provided, however, that with respect to a material breach of a

Severable Obligation, as defined in Section8.15.2, any such termination (as opposed to a

modification) of this Agreement may only affect the portion of the Property affected by such

breach; and further provided that with respect to a modification (as opposed to termination) of

this Agreement, any modification that would materially increase the Developer's obligations
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under this Agreement may not be made unilaterally by City and shall require the consent of

Developer.

7.2.5 Specific Performance.

Except as provided in this Section, the City shall have no right to seek a

remedy of specific performance with respect to the Development of the Project. The City's right

to seek specific performance in connection with the Development of the Project shall be

specifically limited to compelling Developer to (a) complete or demolish any uncompleted

improvements initiated in connection with the Project which are located on public property or

property which has been offered for dedication to the public, with the choice of whether to

demolish or complete such improvements and the method of such demolition or completion of

such improvements to be selected by the City in its sole discretion, (b) compelling Developer to

dedicate and properly complete any public improvements which are required by the Project

Approvals or the Land Use Regulations to be dedicated and/or completed prior to occupancy of

those Project improvements in fact constructed on the Property pursuant to this Agreement, and

(c) compelling the Developer to complete, demolish, or make safe and secure any uncompleted

private improvements located on the Property with the choice of whether to demolish, complete,

or secure such private improvements and the method of such demolition, completion, and

securing of such private improvements to be selected by Developer in its sole discretion.

Notwithstanding anything in Section 72 to the contrary and notwithstanding any termination of

this Agreement, the City shall have the right to enforce all applicable provisions of the Land Use

Regulations and the Project Approvals for any portion of the Project actually constructed and to

collect all payments and reimbursements due to City under the express terms of this Agreement.

Nothing in this Section 7.2.5 or the limitations on the City's rights of specific performance set

forth herein shall he construed to prohibit or prevent the full completion and occupancy of the

Project in accordance with the uses, densities, Project design, and heights set forth in the Project

Approvals incorporated herein.

7.3 Developer's Remedies.

7.3.1 Default and Notice of Default.

With respect to a default by the City under this Agreement, Developer

shall first submit to the City a written notice of default in the manner prescribed in Section 85,

identifying with specificity those obligations of the City which have not been performed. Upon
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receipt of the notice of default, the City shall promptly commence to cure the identified

default( s) at the earliest reasonable time after receipt of the notice of default and shall complete

the cure of such default(s) not later than one hundred twenty (120) days after receipt of the notice

of default, or such longer period as is reasonably necessary to remedy such default(s), provided

that the City. shall continuously and diligently pursue such remedy at all times until such

default( s) is cured.

7.3.2 Specific Performance; Waiver of Damage Remedies.

Both Parties agree and recognize that, due to the size, scope, and nature of

the Project, including the design and placement of various discrete uses and structures, and the

functional and economic interrelationships of the various components of the Project, as a

practical matter it will not be possible physically, financially, and as a matter of land use

planning, to restore the Project to its former state once any significant portion of the Project is

developed. Further, the City would not be willing to enter into this Agreement if it created any

monetary exposure for damages (whether actual, compensatory, consequential, punitive, or

otherwise) in the event of a breach by City hereunder. For the above reasons, the Parties agree

that specific performance is the proper remedy and shall be the only remedy available to

Developer in the event of the City's failure to carry out its obligations hereunder. Developer

specifically acknowledges that it may not seek monetary damages of any kind in the event of a

default by the City under this Agreement, and Developer hereby waives, relinquishes, and

surrenders any right to any such monetary remedies. Developer covenants not to sue for or claim

any monetary damages for the breach by the City of any provision of this Agreement and hereby

agrees to indemnify, defend, and hold the City and all City Representatives harmless from any

cost, loss, liability, expense, or claim (including Attorneys' Fees) arising from or related to any

claim brought by Developer inconsistent with the foregoing waivers. The Developer may also,

in its discretion, terminate this Agreement upon occurrence of specified events, as provided in

Section 7.5. Without limitation of the foregoing, any and all claims against the City arising

under this Agreement and falling within the scope of the California Tort Claims Act shall be

made in accordance with the requirements of the California Tort Claims Act (or any successor

statute) set forth in California Government Code section 810 et seq.
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7.4 Rights and Duties Following Termination.

Upon the termination of this Agreement, no Party shall have any further right or

obligation hereunder except with respect to (a) any obligations to have been performed or which

have accrued prior to said termination, (b) any default in the performance of the provisions of

this Agreement which has occurred prior to said termination, or (6) any obligations arising under

a provision of this Agreement which expressly provides that it survives the termination of this

Agreement.

7.5 Developer's Right To Terminate Upon Specified Events.

Notwithstanding any other provisions of this Agreement to the contrary,

Developer retains the right to terminate this Agreement upon thirty (30) days' written notice to

City in the event that Developer reasonably determines that continued Development of the.

Project has become economically infeasible due to (i) changed market conditions, (ii) increased

Development costs, (iii) burdens imposed, consistent with this Agreement, by the City as

conditions to Subsequent Discretionary Project Approvals, (iv) the City's exercise of its

Reserved Powers in a way deemed by Developer to be inconsistent with the Development of the

Project, or (v) upon the City's failure to perform any material duty or obligation hereunder which

is not cured within the applicable cure period set forth herein. In the event Developer exercises

this right, it shall nonetheless be responsible for (a) the completion, as soon thereafter as

reasonably possible, of all public improvement work that has been commenced at the time that

Developer exercises such rights, (b) performance of the obligations of the Developer set forth in

Section 7.2.5 above, and (c) to the extent not covered by (a) and (b) above, mitigation of impacts

to City resulting from Development that may have occurred on the Property prior to the notice of

termination on a fair share or nexus basis. Within the thirty (30) day notice period City and

Developer shall meet to identify any mitigation obligation described in subsection (c) of this

Section that may remain to be satisfied. If the Parties are in disagreement at the end of the thirty

(30) day notice period, the Agreement shall nevertheless be terminated and the dispute over any

remaining mitigation obligation shall thereafter be resolved pursuant to Se:eti()n1.6~
7.6 Legal Actions.

Subject to the limitations on remedies imposed by this Agreement, either Party

may institute legal action to cure, correct, or remedy any default, enforce any covenant or

agreement herein, enjoin any threatened or attempted violation, enforce by specific performance
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the obligations and rights of the Parties hereto or seek declaratory relief with respect to its rights,

obligations, or interpretations of this Agreement. The limitation of remedies set forth herein

shall- not limit any provisional remedies, including, without limitation, injunctive or similar

relief, from any court of competent jurisdiction as may be necessary to protect the benefit to a

Party of its rights and permitted remedies hereunder.

8. GENERAL PROVISIONS

8.1 Effective Date.
This Agreement shall be effective upon its execution by a duly authorized

representative of each Party hereto and recordation with the Los Angeles County Recorder, as

hereinafter provided. As provided in section 65868.5 of the Development Agreement Act, a

copy of this Agreement shall be recorded with the Los Angeles County Recorder within ten (10)

days after its execution by both Parties. Amendments to this Agreement approved by the Parties

pursuant to SectioD8.1Q of this Agreement shall also be recorded.

8.2 Appeals to City Council.

Where an appeal by Developer to the City Council from a finding and/or

determination of the Planning Commission or any other City Agency is created by this

Agreement, such appeal shall be filed, if at all, within twenty (20) days after the delivery of

notice in accordance with Sectiofi 8.5 of such fmding and/or determination to Developer. The

City Council shall act on the appeal within ninety (90) days after such delivery of notice, or

within such additional period as may be agreed to by the Developer, which agreement shall not

be unreasonably withheld, conditioned, or delayed. In the event that the City Council fails to act

within said ninety (90)-day period, or such additional period as may be agreed to by the

Developer, Developer may seek remedies under Section 7.6.

8.3 Cooperation and Implementation

8.3.1 Processing.
Upon satisfactory completion by Developer of all required preliminary

actions and payment of applicable Processing Fees and Charges, including the fee for processing

this Agreement, City shall process all required steps necessary for the implementation of this

Agreement and development of the Project in accordance with the terms of this Agreement.

Developer shall, in a timely manner, provide City with all documents, plans, and other

information necessary for City to carry out such processing.
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8.3.2 Other Governmental Permits.

Developer shall apply in a timely manner for such other permits and

approvals as may be required from other governmental or quasi-governmental agencies having

.jurisdiction over the Project as may be required for the development of, or provision of services

to, the Project. City, at no out-of-pocket cost or expense to the City, shall reasonably cooperate

with Developer in its endeavors to obtain such permits and approvals and shall, from time to

time at the request of Developer, consider, in good faith and in the City's sale discretion,

agreements with any such entity to ensure the availability of such permits and approvals, or

services, provided such agreements are reasonable and do not result in any additional cost or

expense or other adverse impact to City. Such entities may include, but are not limited to, utility

districts or providers, and the California Coastal Commission. Developer shall reimburse City

for all costs and expenses incurred in connection with reviewing, negotiating or entering into any

such agreement provided that Developer has requested the City to do so. Developer shall

indemnify, defend (with counsel selected by the indemnified Party), and hold harmless City, all

City Agencies, and each City Representative from and against any and all claims, causes of

action and Liabilities incurred by the indemnified Party arising from or related to any challenge

by any person or entity to any such agreement, and shall reimburse City for any costs and

expenses incurred by City in defending such claims or any other claims arising from the

implementation of such agreement. Any fees, assessments, or other amounts payable by City

under any such agreement shall be borne by Developer.

8.3.3 Cooperation in the Event of Legal Challenge by Third Party.

In the event of any Litigation, the Parties hereby agree to affirmatively

cooperate in defending said action.

8.3.3.1 Developer and City Legal Counsel.

In the event any Litigation (including any cross-action) is filed

against the City and/or Developer, the Party receiving service of such action shall notify the

other in writing of such Litigation promptly after service upon it and shall transmit to the other

any and all documents (including, with?ut limitation, correspondence and pleadings) received

by, or served upon, it in connection with such Litigation. Within ten (10) days after delivery of

such notice, Developer shall retain and appoint legal counsel selected by City and reasonably

acceptable to Developer ("Co unset" for purposes of thisSectiOh8.3.3) with respect to the
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Litigation to jointly represent both Developer and City. The Parties acknowledge that Counsel

will appear and represent both Developer and City in connection with such Litigation and such

Counsel shall, at the request of the City Attorney, cooperate with the City Attorney, shall prepare

drafts, for review by the City Attorney, of all pleadings, motions, and other Litigation-related

documents, and shall coordinate legal strategy and otherwise cooperate with City in connection

with the Litigation, all at Developer's cost and expense. Developer shall also pay all filing fees,

court costs, and similar out-of-pocket expenses required for the City to defend the Litigation.

The City Attorney or his designee shall appear on behalf of the City in any such Litigation and

shall at all times retain final authority and control over all documents to be filed on the City's

behalf and all actions to be taken by the City with respect to Litigation. The Developer shall not

. be responsible for reimbursing the City for fees or costs of any attorneys hired by the City in

connection with such Litigation so long as Developer timely provides and funds the defense of

such Litigation by Counsel pursuant to its obligations above; provided that, if Developer fails to

provide the defense by Counsel as provided above, then City may retain its own outside counsel

and, in that event, Developer shall be responsible for paying all fees, costs, Attorneys' Fees, or

other expenses resulting from actions taken by the City in connection with the defense of such

Litigation. The City shall cooperate with Counsel's defense of the Litigation, and shall make its

records (other than documents privileged from disclosure) and personnel available to Counsel as

may be reasonably requested by Counsel in connection with the Litigation.

8.3.3.2 Reimbursement of Attorneys' Fees.

Within thirty (30) days after delivery of a final judgment

awarding Attorneys' Fees or costs to a plaintiff or upon execution of a written settlement

agreement by and between the City and a plaintiff which requires the City to pay Attorneys' Fees

or costs to a plaintiff, Developer shall pay such Attorneys' Fees and costs to the plaintiff as

required unless the City settles any Litigation, in whole or in part, without Developer's prior

written approval, which approval shall not be unreasonably withheld, conditioned or delayed and

which approval shall not be required if Developer has failed to provide Counsel for joint defense

of the Litigation as required above.
I

8.3.3.3 Indemnification.

Developer shall indemnify, save and hold the City, City Agencies, and

City Representatives (collectively, "the City" in this Section 8'.3.33) harmless from any and all
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Liabilities to the extent they arise from or are related to any Litigation. Notwithstanding any

other provision of this Section 8.3.3, the City's sole right under this Agreement to reimbursement

of Attorneys' Fees awarded in connection with the defense of Litigation is that set forth in

Section 8.3.3.2. Furthermore, City shall be deemed to have waived its right to any further

reimbursement or indemnification with respect to an individual Litigation matter under this

Section8.3.3 if the City settles such Litigation; in whole or in part, without Developer's prior

written approval, which approval shall not be unreasonably withheld, conditioned, or delayed

and which approval shall not be required if Developer has failed to provide Counsel for joint

defense of the Litigation as required above. Notwithstanding any provision to the contrary, if the

City is indemnified with respect to a Litigation matter pursuant to this Section 8.3.3.3,
Developer, as the indemnifying Party, shall at all times retain final authority and control over all

documents to be filed in such Litigation by the Developer subject to the City's review and

approval thereof, which approval shall not be unreasonably withheld, conditioned, or delayed.

Nothing in this Section 8.3.3 shall waive or limit any obligations of the Developer or rights and

protections of the City set forth in any Project Approvals.

8.3.3.4 Joint Defense.

It is understood and agreed that Counsel shall represent both

Developer and City; provided that Developer alone shall be responsible for the fees of Counsel.

Both Developer and the City agree to cooperate in the Litigation as reasonably necessary for the

accomplishment of the defense of the Litigation and, in connection therewith, both parties

acknowledge that shared information between the parties is intended to be, and must be, kept

confidential. In the event of any conflict between the covenants of cooperation set forth in this

Section and any legal obligations imposed upon City, those legal obligations shall control and

the City's compliance therewith shall not constitute a breach or violation of any provisions of

this Section 8.3. Without limitation of the foregoing, nothing in this Agreement shall limit the

City's discretion in responding to any California Public Records Act request it may receive, and

the City shall have the absolute right to respond to such request in such manner as it determines

legally necessary or appropriate without restriction or limitation by this Agreement.

8.3.3.5 Continuing Obligations.

This Se~tion 8.3.3 shall survive termination of this Agreement.
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8.4 Relationship of Parties.

It is understood and agreed by the Parties hereto that the contractual relationship

created between the Parties hereunder is that of independent contracting parties and not an

agency relationship. City and Developer hereby renounce the existence of any form of joint

venture or partnership between them and agree that nothing contained herein or in any document

executed in connection herewith shall be construed as making City and Developer joint venturers

or partners.

8.5 Notices.

Any notice or communication required Under this Agreement between the City or

Developer shall be in writing and shall be effective when delivered by registered or certified

mail, postage prepaid, return receipt requested; when delivered personally; or when delivered by

courier service. If given by registered or certified mail, the same shall be deemed to have been

given and received on the first to occur of (a) actual receipt by any of the addressees designated

below as the Party to whom notices are to be sent, or (b) five (5) days after a registered or

certified letter containing such notice, properly addressed, with postage prepaid, is deposited in

the United States mail. If personally delivered or delivered by courier, a notice shall be deemed

to have been given when delivered to the Party to whom it is addressed. Any Party hereto may at

any time, by giving ten (10) days' written notice to the other Party hereto, designate any other

address in substitution of the address set forth herein, or any additional address, to which such

notice or communication shall be given. Until notified under the preceding sentence, such

notices or communications shall be given to the Parties at their addresses set forth below:

If to City: Director of Development Services
City of Long Beach
333 W. Ocean Boulevard, Fourth Floor
Long Beach, California 90802

With Copies to: City Manager
City of Long Beach
333 W. Ocean Boulevard, Thirteenth Floor
Long Beach, California 90802

City Attorney
City of Long Beach
333 W. Ocean Boulevard, Eleventh Floor
Long Beach, California 90802
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If to Developer: 400 Oceangate, Ltd.
400 Oceangate
Long Beach, California 90802
Attn: Marilyn A. Whitcomb

With Copies to:

8.6 Developer Hold Harmless.

Developer hereby agrees to and shall indemnify, save, hold harmless and defend

the City, the City Agencies and the City Representatives (collectively, "the City" in this Section),

from any and all claims, causes of action and Liabilities which may arise, directly or indirectly,

from Developer's or its representatives', consultants', contractors', subcontractors', agents', or

employees' operations, acts, or omissions. in connection with the Development of the Project,

whether such operations, acts, or omissions be by Developer or any of Developer's

representatives, consultants, contractors, subcontractors, or by anyone or more persons directly

or indirectly employed by, or acting as agent for, Developer or any of Developer's

representatives, consultants, contractors, or subcontractors. Nothing in this Section shall be

construed to mean that Developer shall hold the City harmless andlor defend it to the extent that

such claims, causes of action, or Liabilities arise from the negligent acts, grossly negligent acts

or intentional wrongful acts of the City or any person or entity acting on City's behalf; provided

that the foregoing limitation shall not be construed to apply to Developer or its successors or

assigns or their agents, employees, representatives, consultants, contractors, or subcontractors, to

the extent acting on City's behalf pursuant to the terms of this Agreement. City agrees that it

shall fully cooperate with Developer in the defense of any matter in which Developer is

defending andlor holding the City harmless. Developer shall be relieved from any further

liability under this Section with respect to any portion of the Property transferred to another party
/

where such transferee assumes Developer's rights and obligations under this Agreement pursuant

to Se-ctiQl1 SA5 with respect to such portion of the Property transferred; provided that upon such

transfer, the indemnity set forth herein shall automatically apply to such transferee, with all

references herein to "Developer" deemed references to such transferee, and further provided that

such transferee assumes the obligations under this Seotion 8.6 in writing and reaffirms its

indemnity of City pursuant to this Section.
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element.

8.10 Modification or Amendment.

Subject to meeting the notice and hearing requirements of section 65867 of the

Development Agreement Act, this Agreement may be modified or amended from time to time by

mutual consent of the Parties or their successors in interest in accordance with the provisions of

section 65858 of the Development Agreement Act. If approved in a form to which Developer

and City have consented in writing, any change in the Project Approvals or Project after the

Effective Date shall be incorporated herein as an addendum, and may be further changed from

time to time only as provided in this Section. Any change in the Project Approvals or Project

made in accordance with the procedures required by the Land Use Regulations and with the

written consent of the Developer and City as required by this Agreement shall be conclusively

deemed to be consistent with this Agreement, without any further need for any amendment to

this Agreement or any of its Exhibits.

8.11 Waiver.

No waiver of any provision of this Agreement shall be effective unless in writing

and signed by a duly authorized representative of the Party against whom enforcement of a

waiver is sought and referring expressly to the provisions to be waived. No waiver of any right

or remedy in respect of any occurrence or event shall be deemed a waiver of any right or remedy

in respect of any other occurrence or event.
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8.12 Equitable Servitudes and Covenants Running with the Land.

Any successors in interest to the City and Developer shall be subject to the

provisions set forth in sections 65865.4 and 65868.5 of the Development Agreement Act. All

provisions of this Agreement shall be enforceable as equitable servitudes and constitute

covenants running with the land. Each covenant to do or refrain from doing some act hereunder

with regard to Development of the Property: (a) is for the benefit of and is a burden upon the

Property; (b) runs with the Property and each portion thereof; and (c) is binding upon each Party

and each successor in interest during ownership of the Property or any portion thereof. Nothing

herein shall waive or limit the provisions of Section 6 or Section 8.15, and no successor owner of

the Property, any portion thereof or any interest therein shall have any rights hereunder except

and to the extent assigned to them by Developer in writing pursuant to Section8.lS.

8.13 Governing State Law; Compliance with Applicable Law.

This Agreement shall be construed in accordance with the laws of the State of

California, and the venue for any legal actions brought by any party with respect to this

Agreement shall be the County of Los Angeles, State of California for state actions and the

Central District of California for any federal actions. Developer agrees that all public work (as

defined in California Labor Code section 1720) performed pursuant to this Agreement (the

"Public Work"), if any, shall comply with the requirements of California Labor Code sections

1770 et seq. City and the City Representatives make no representation or statement that the

Project, or any portion thereof, is or is not a "public work" as defined in California Labor Code

section 1720.

In all bid specifications, contracts and subcontracts for any such Public Work,

Developer (or its general contractor, in the case of subcontracts) shall obtain the general

prevailing rate of per diem wages and the general prevailing rate for holiday and overtime work

in this locality for each craft, classification or type of worker needed to perform the Public Work,

and shall include such rates in the bid specifications, contract or subcontract. Such bid

specifications, contract or subcontract must contain the following provision: "It shall be

mandatory for the contractor to pay not less than the said prevailing rate of wages to all workers

employed by the contractor in the execution of this contract. The contractor expressly agrees to

comply with the penalty provisions of California Labor Code section 1775 and the payroll record

keeping requirements of California Labor Code section 1771."
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Each portion of the Project shall proceed only after procurement .of each permit,

license, or other authorization that may be required by any governmental agency having

jurisdiction, and the Developer shall be responsible for the procurement and maintenance

thereof, in such form as may be required of the Developer and all entities engaged in work on the

Property by applicable law. Except with respect to the portion of the indemnity set forth above

in this Section 8.13 applicable to compliance of the Project with all prevailing wage

requirements, Developer shall be relieved from any further liability under this Section with

respect to any portion of the Property transferred to another party where such transferee assumes

Developer'S rights and obligations under this Agreement pursuant to Section 8.16 with respect to

such portion of the Property transferred; provided that upon such transfer, the covenants and

indemnity set forth herein shall automatically 'apply to such transferee, with all references herein

to "Developer" deemed references to such transferee, and further provided that such transferee

assumes the obligations under this Settion 8.13 in writing and reaffirms its' indemnity of the

City, the City Agencies and the City Representatives pursuant to this Section. With respect to

the portion of the above indemnity concerning compliance with all prevailing wage

requirements, each transferee of Developer shall assume in writing and expressly reaffirm that

assignee's indemnity of the City, the City Agencies and the City Representatives with respect to

compliance with such prevailing wage requirements to the extent applicable to the portion of the

Property acquired by said transferee, but such assumption shall not release or relieve Developer

from its liability under such portion of that indemnity and Developer shall remain jointly and

severally liable with such transferee for said indemnity; provided, that, at the time of such

transfer by Developer, it may request that City agree to release Developer from such continuing

liability under its indemnity based upon the financial capacity of the Developer's proposed

transferee, but any such release shall be at the City's sale discretion and election and, to be

effective, shall be in writing.

8.14 Constructive Notice and Acceptance.

Every person who after the Effective Date of this Agreement owns or acquires

any right, title, or interest in or to any portion of the Property, is and shall be conclusively

deemed to have consented and agreed to every provision contained herein, whether or not any

reference to this Agreement is contained in the instrument by which such person acquired an
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interest in the Property, and all rights and interests of such person in the Property shall be subject

to the terms, requirements and provisions of this Agreement.

S.15 Assignment.

S.15.1 Right to Assign.

Developer shall have the right to sell, encumber, convey, assign or

otherwise transfer, in whole or in part, directly or indirectly, its rights, interests and obligations

under this Agreement, to any person or entity at any time during the Term of this Agreement,

provided that Developer first obtains the written consent of the City. Such consent may not be

unreasonably withheld or conditioned upon demonstration by Developer to the reasonable

satisfaction of the City Manager that the assignee (or any guarantor of the assignee's

performance) has the financial ability to meet the obligations proposed to be assigned and to

undertake and complete the portion of the Project affected by such assignment and that the

proposed assignee has adequate experience with developments of comparable scope and

complexity and has successfully completed such developments. Any request for City approval

of an assignment shall be in writing and accompanied by certified financial statements of the

proposed assignee and any additional information concerning the identity, financial condition

and experience of the assignee as the City may reasonably request; provided, that, any such

request for additional information by the City shall be made, if at all, within ten (10) business

days after City's receipt of the request for approval of the proposed assignment. If City wishes

to disapprove any proposed assignment, City shall set forth in writing and in reasonable detail

the grounds for such disapproval. If the City fails to disapprove any proposed assignment within

forty-five (45) days after receipt of written request for such approval delivered in the manner set

forth in Section 85 and delivery of the required and requested additional information, if any,

described above, such proposed assignment shall be deemed to be approved. Any attempted

transfer in violation of this provision shall be void ab initio, and shall constitute a breach of this

Agreement. .All successors and assigns of Developer that wish to assign any rights under this

Agreement shall also be bound by the terms of this Section8J5 and each successive assignment

of the rights hereunder shall also be subject to the requirements of this Agreement. Any

assignment shall be documented by and shall require a written Assignment and Assumption

Agreement in the form attached hereto as Exhibit He" or another form acceptable to City. Any

approval required of the City under this Section 8~15 may be provided by the City Manager and
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the City Manager is hereby delegated the authority to provide such approval; provided that

nothing herein shall require the City Manager to act prior to submission of such matter to the

City Council if the City Manager considers that review necessary or helpful in the City

Manager's sole discretion. Any such submission of the City Manager to the City Council shall

not extend the forty-five (45) day period 10 disapprove the assignment set forth in this Section.

8.15.2 Release of Transferring Owner; Non-Severable and Severable

Obligations.

Except as otherwise provided in this Agreement, upon the sale, transfer, or

assignment of all or a portion of the Property by the Developer or any successor transferor or

assignor and the assignment to and assumption by its assignee of the rights and obligations 'of

this Agreement applicable to the portion of the Property transferred, the Developer or any such

successor transferor or assignor shall be released of those obligations under this Agreement first

arising after the effective date of that assignment that are so assigned by the Developer or such

successor, transferor, or assignor and assumed by its assignee; provided that the obligations

under this Agreement that are so assigned are assumed in writing by the buyer, transferee, or

assignee and are enforceable by the City against said buyer, transferee, or assignee.

Upon the conveyance of a portion of the Property and the assignment and

assumption of the rights and obligations under the Agreement with respect thereto, the failure to

perform the following obligations under this Agreement (herein referred to as a "Severable

Obligation") shall be deemed severable with respect to the assigned portion of the Property and

this Agreement, and, following such a conveyance and assignment, a default under this

Agreement with respect to any such Severable Obligation shall constitute a default only by the

defaulting party (and shall not constitute a default under this entire Agreement) and shall only

entitle the City to exercise its rights and to pursue the remedies hereunder with respect to the

portion of the Property owned by the defaulting party and to which such default relates,

including termination of this Agreement with respect to such portion of the Property, as provided

for in Section 7.2.4:

(a)

(b)

pursuant to Section 3~1.1;
(c)

Failure to pay Impact Fees pursuant to Section 3.2,6;
Violation of the Project Approvals or the Land Use Regulations

Failure to indemnify the City as required by Section 8.6; and
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(d) Failure to name the City as an additional insured pursuant to

Section 8.7.

Except as expressly provided above, all obligations under this Agreement shall be and

remain non-severable.

8.16 Tentative Subdivision Maps.

Pursuant to California Government Code section 66452(a), the duration of any

tentative subdivision map approved for the Property, or any portion thereof, subsequent to the

Effective Date shall automatically be extended for a period equal to the Term of this Agreement.

8.17 Water Availability.

The residential component of the Project is proposed for a site that is within an

urbanized area and has been previously developed for urban uses, and the immediate contiguous

properties surrounding the residential project site are, and previously have been, developed for

urban uses. For these reasons, any tentative map prepared for the Project is exempt from the

written verification of water availability requirements contained in section 66473.7 of the

Development Agreement Act. This Section satisfies the requirement set forth in California

Government Code section 65867.5(c).

8.18 Regulation by Other Public Agencies.

It is acknowledged by the Parties that other public agencies not subject to control

by City possess authority to regulate aspects of the Development of the Property, and this

Agreement does not limit the authority of such other public agencies.

8.19 Vesting Tentative Maps.

If any tentative or final map, or tentative or final parcel map, heretofore or

hereafter approved in connection with Development of the Property, is a vesting map under the

Subdivision Map Act (Government Code section 66410, et seq.), and if this Agreement is

determined by a final judgment to be invalid or unenforceable insofar as it grants to Developer a

vested right to develop, then and to that extent the rights and protection afforded Developer

under the laws and ordinances applicable to vesting maps shall supersede the provisions of this

Agreement. Except as set forth immediately above, Development of the Property shall occur

only as provided in this Agreement, and the .provisions in this Agreement shall be controlling

over any conflicting provision of law or ordinance concerning vesting maps .

..
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8.20 Binding Effect of Agreement.

From and following the Effective Date, Development of the Property and City

actions on applications for Ministerial Permits and Approvals and Subsequent Discretionary

Project Approvals respecting the Property shall be subject to the terms and provisions of this

Agreement.

8.21 Statute of Limitation and Laches.

City and Developer agree that each Party will undergo a change in position in

detrimental reliance upon this Agreement from the time of its execution and subsequently. The

Parties agree that section 65009(c)(1)(d) of the Government Code, which provides for a ninety

(90)-ciay statute of limitation to challenge this Agreement, is applicable to this Agreement. In

addition, any person who may challenge the validity of this Agreement is hereby put on notice

that, should the legality or validity of this Agreement be challenged by any third party in

litigation which is filed and served more than ninety (90) days after the execution of this

Agreement, City and Developer shall each assert the affirmative defense of laches with respect to

such challenge, in addition to all other available defenses.

8.22 Entire Agreement.

This Agreement and the Project Approvals referenced herein set forth and contain

the entire understanding and agreement of the Parties and there are no oral or written

representations, understandings or ancillary covenants, undertakings, or agreements which are

not contained or expressly referred to herein and no testimony or evidence of any such

representations, understandings, covenants, undertakings, or agreements shall be admissible in

any proceedings of any kind or nature to interpret or determine the provisions or conditions of

this Agreement. '

8.23 Legal Advice; Neutral Interpretation; Headings; Table of Contents.

Each Party has received independent legal advice from its attorneys with respect

to the advisability of executing this Agreement and the meaning of the provisions hereof. This

Agreement shall be construed as a whole according to its fair language and common meaning to

achieve the objectives and purposes of the Parties hereto, and the rule of construction to the

effect that ambiguities are to be resolved against the drafting Party shall not be employed in

interpreting this Agreement, all Parties having been represented by counsel in the negotiation 'and
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preparation thereof. The headings and table of contents used in this Agreement are for the

convenience of reference only and shall not be used in construing this Agreement.

8.24 Singular and Plural.

As used herein, the singular of any word includes the plural.

8.25 No Third Party Beneficiaries.

T~is Agreement is made and entered into for the sole protection and benefit of the

Parties and their successors and assigns. No other person shall have any right of action based

upon any provision of this Agreement.

8.26 Eminent Domain.

No provision of this Agreement shall be construed, understood, or applied to

limit, restrict, or waive in any manner any eminent domain powers of the City or any City

Agency.

8.27 Authority to Execute.

The person or persons executing this Agreeinent on behalf of Developer warrants

and represents that he/they have the authority to execute this Agreement on behalf of Developer

and warrants and represents that he/they has/have the authority to bind Developer to the

performance of its obligations hereunder.

8.28 Force Majeure.

Neither Party shall be deemed to be in default where failure or delay in

performance of any of its obligations under this Agreement is caused by earthquakes, other Acts

of God, fires, wars, riots or similar hostilities, strikes, court actions (such as restraining orders or

injunctions), or other causes beyond the Party's control; providoo, that, the foregoing shall not

apply to, and a Party's performance shall not be excused for, lack of financing or availability of

financial resources to a Party. If any such events shall occur, the Term ofthis Agreement and the

time for performance shall be extended for the duration of each such event, provided that the

Term of this Agreement shall not, under any circumstances, be cumulatively extended under this

Section for more than a total of five (5) years and, in no event, may the Term of this Agreement,

as so extended, exceed twenty-five (25) years from the Effective Date of this Agreement.

8.29 Estoppel Certificate.

Within thirty (30) business days following a written request by either of the

Parties, the other Party to this Agreement shall execute and deliver to the requesting Party a
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statement certifying (a) that this Agreement is unmodified and in full force and effect, or if there

have been modifications hereto, that this Agreement is in full force and effect as modified and

stating the date and nature of such modifications; (b) that there are no known current uncured

defaults under this Agreement or specifying the dates and nature of any such known default; and

(c) as to any other reasonable information requested.

8.30 Mortgagee Protection.

The Parties hereto agree that this Agreement shall not prevent or limit Developer,

in any manner, at Developer's sole discretion, from encumbering the Property or any portion

thereof or any improvement thereon by any mortgage, deed of trust, or other security device

securing financing with respect to the Property. City acknowledges that the lenders providing

such fmancing may require certain Agreement interpretations and modifications and agrees upon

request, from time to time, to meet with Developer and representatives of such lenders to

negotiate in good faith any such request for interpretation or modification; provided, that City

shall have no obligation to agree to any interpretation or modification that would adversely affect

its rights or increase its obligations under this Agreement or if such interpretation or modification

is inconsistent with the intent and purposes of this Agreement. Any Mortgagee of the Property

shall be entitled to the following rights and privileges:

(a) Neither entering into this Agreement nor a breach of this

Agreement shall defeat, render invalid, diminish, or impair the lien of any mortgage on the

Property made in good faith and for value, unless otherwise required by law.

(b) The Mortgagee of any mortgage or deed of trust encumbering the

Property, or any part thereof, which Mortgagee, has submitted a request in writing to the City in

the manner specified herein for giving notices, shall be entitled to receive written notification

from City of any default by Developer in the performance of Developer's obligations under this

Agreement.
(c) If City timely receives a request from a Mortgagee requesting a

copy of any notice of default given to Developer under the terms of this Agreement, City shall

provide a copy of that notice to the Mortgagee within ten (10) days of sending the notice of

default to Developer. The Mortgagee shall have the right, but not the obligation, to cure the

default during the remaining cure period allowed Developer under this Agreement, except that as

to a default requiring title or possession of the Property or any portion thereof to effectuate a
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cure, if the Mortgagee timely cures all defaults which do not require possession to effectuate a

cure and commences foreclosure proceedings to acquire title to the Property or applicable

portion thereof within ninety (90) days after receipt from City of the written notice of default and

thereafter diligently and continuously prosecutes such foreclosure to completion, the Mortgagee

shall be entitled to cure such default after obtaining title or possession provided that such

Mortgagee does so promptly and diligently after obtaining title or possession. Any Mortgagee

who comes into possession of the Property, or any part thereof, pursuant to foreclosure of the

mortgage or deed of trust, or deed in lieu of such foreclosure, shall take the Property, or part

thereof, subject to the terms of this Agreement. Notwithstanding any other provision of this

Agreement to the contrary, no Mortgagee shall have an obligation or duty under this Agreement

to perform any of Developer's obligations or other affirmative covenants of Developer

hereunder, or to guarantee such performance; except that (i) to the extent that any covenant to be

performed by Developer is a condition precedent to the performance of a covenant by City, the

performance thereof shall continue to be a condition precedent to City's performance hereunder,

and (ii) in the event any Mortgagee seeks to develop or use any portion of the Property acquired

by such Mortgagee by foreclosure, deed of trust, or deed in lieu of foreclosure, or assert any

rights of Developer hereunder, such Mortgagee shall strictly comply with all of the terms,

conditions and requirements of this Agreement and shall be subject thereto and bound thereby

and shall comply with the terms, conditions and requirements of the Project Approvals

applicable to the Property or such part thereof so acquired by the Mortgagee.

[signatures onfollowing page]
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IN WITNESS WHEREOF, the Parties have each executed this Agreement on the date.

first above written.

"CITY"

THE CITY OF LONG BEACH,
a charter city and municipal corporation

By: _
Name: _
Title: --'-_"'--_

ATTEST:

By:. -------
City Clerk

APPROVED AS TO FORM:

By: _
City Attorney
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"DEVELOPER"

400 OCEANGATE, LTD,
a California limited partnership

By: _
Name: _
Title: ~~ _

ELEVEN GOLDEN SHORE, L.P.,
a California limited partnership

By:,-'-- ------"
Name:,-------------
Title:,_-_--- --_

ONE GOLDEN SHORE, L.P.,
a California limited partnership

By:--'- _
Name: _
Title:_·~ ~~
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )
)
)COUNTYOF _

On , before me, , a Notary Public,
personally appeared , who proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )
)
)COUNTYOF __ ~ __ ~~ _

On , before me, • a Notary Public,
personally appeared , who proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in hislher/their
authorized capacity(ies), and that by hislher/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )
)
)COUNTYOF _

On , before me, • a Notary Public,
personally appeared , who proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacityties), and that by his/her/their signature(s) on the instrument the person/e), or
the entity upon behalf of which the person( s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State. of California that the
foregoing paragraph is true and correct.

WIlNESS my hand and official seal.

Signature
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EXHIBIT "A"

LEGAL DESCRIPTION
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EXHIBIT "B"

PROJECT VICINITY MAP
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EXHIBIT "C"

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

RECORDING REQUESTED BY AND
AFTER RECORDING RETURN TO:

(Space above for Recorder's Use)

Attn:_' -"-- _

ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (the "Assignment"), is made and
entered into as of , by and between ~ _
("Assignor") and , a ("Assignee"), with
reference to the following:

A. Pursuant to that certain Purchase Agreement And Escrow Instructions dated as of
_____ (the "Purchase Agreement"), Assignor is selling to Assignee certain real
property (the "Property") located within the area commonly known as Golden Shore and more
particularly described on Exhibit A attached hereto and incorporated herein by this reference.

B. Assignor heretofore entered into that certain Golden Shore Project Development
Agreement dated by and between Assignor and the City of Long Beach
(the "Development Agreement"), which was recorded on as
Instrument No. in the Official Records of the Recorder's Office of Los
Angeles County, California.

C. In connection with the sale of the Property pursuant to the Purchase Agreement,
Assignor now desires to assign and convey, and Assignee desires to accept and assume, all of
Assignor's interest in and all of Assignor's obligations under the Development Agreement,
subject to the conditions set forth below.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are acknowledged, the parties agree as follows: .

1. ASSIGNMENT. Assignor hereby assigns, transfers, sets-over and delivers unto
Assignee all of the' following rights, interests, benefits and privileges of Assignor under the
Development Agreement:

[LIST OF RIGHTS, INTERESTS, BENEFITS AND PRIVILEGES BEING ASSIGNED.]

84624.0Dl·2227877v7 Exhibit "C" - Page 1
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2. ASSUMPTION. Assignee hereby accepts the foregoing assigrunent and agrees to
assume, discharge, keep, perform and fulfill all of the following terms, conditions, duties and
obligations arising on or after [DATE OF ASSIGNMENT] to be performed and
fulfilled by Assignor under the Development Agreement, for the duration thereof:

[LIST OF TERMS, CONDITIONS, DUTIES, INDEMNITIES AND OBLIGATIONS BEING
ASSUMED, E.G., PREVAILING WAGE INDEMNITY.]

3. REPRESENTATION OF ASSIGNEE. Assignee hereby acknowledges receipt of
a copy of the Development Agreement and represents and warrants that it has knowledge of its
terms, covenants, conditions, duties and obligations.

4. CQVENANTS OF FURTHER ASSURANCES. Assignor and Assignee each
agree to execute such other documents and perform such other acts as may be necessary or
desirable to effectuate this Assignment.

5. COUNTERPARTS. This Assignment may be signed in multiple counterparts
which, when taken together and signed by all parties and recorded as provided in Section 9
hereof, shall constitute a binding Assignment between the parties.

6. SUCCESSORS AND ASSIGNS. All of the terms and conditions set forth herein
shall be binding upon and shall inure to the benefit of the parties hereto and their respective
heirs, representatives, successors and assigns.

7. EFFECTIVENESS. The effective date of this Assignment shall be the date upon
which this instrument is recorded in the Official Records of the Recorder's Office of Los
Angeles County, notwithstanding a prior execution date.

IN WITNESS WHEREOF, the parties have executed this instrument as of the date first set forth
above.

ASSIGNOR:

a_,----_,...-- _

By:_~~ '"'___ ___'_"---'_
Its:--""""--'-----------

ASSIGNEE:

a,,-..__ ~ ---.

84624.00)·2227877v7 Exhibit "C" - Page 2
ATTACHMENT 1



By: _
Its:---...,------------
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California
County of _

)
)

On , before me, • a Notary Public,
personally appeared ~who proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by hislher/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

84624.001·2227877v7 Exhibit "C" - Page 4
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity ofthat document.

State of California
County of _

)
)

On , before me, , a Notary Public,
personally appeared, who proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature
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GOLDEN SHORE QEVElOPMENT AREA

INTRODUCTION

Purpose

The purpose of the Master Plan and Design Guidelines is to establish longQterm
development standards for the Golden Shore Development Area which will create a high
quality environment for living and working in downtown Long Beach~ The Master Plan and
Design Guidelines will serve several purposes.

II Establish a large-scale planning vision.

The Master Plan and Design Guidelines will establish a broad framework of public and
private design standards which will lead to a cohesive and attractive community
image.

II Point of reference for the owner and architect.

The Master Plan and Design Guidelines will create clear and definitive standards for
site engineering, architecture, landscape, and sustainable design that can be used for
detail design work leading to construction of public and private developments.

~ Public design review.

The Master Plan and Design .Guldellnes will establish a process to give maximum
public access to the review and approval of future development projects.

The Golden Shore Design Guidelines are recommendations for both private and public
design and construction, and are supplement to the California Building Code, Long Beach
Municipal Code (LBMC), Local Coastal Plan (LCP), and Downtown Shoreline Planned
Development (PD-6).

In processing project applications within the Golden Shore Development Area, the Design
Guidelines are to be consulted to determine compliance with the goals of PD-6
Development Standards and the Intent of the Design Guidelines. The property owner or
their authorized agent is the only entity authorized to submit applications to the City. All of
the requirements by the City of Long Beach must be met prior to application for Site Plan
Review, and for ensuing development permit applications (See Processing and
Administration Section).



GOLDEN SHORE DEVELOPMENT AREA

FIGURE 1

VICINITY MAP
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GOLDEN SHORE DEVELOPMENT AREA

ORGANIZATION

The Master Plan and Design Guidelines are organized to expfain those influences on
individual developments from the broadest scope down to the more specific criteria. The
document is divided into the following sections:

Site Context describes the intent of the design guidelines and the project site within the
context of the downtown area.

Master Site Plan illustrates the sub area's specific uses and design features of the Golden
Shore Development Area. The Master .Slte Plan focuses on the architectural design
features and public amenities that fonn the basis of the architectural and site design
guidelines.

Architectural and Site Design Guidelines address the two major design aspects of the
Master Plan: Buildings and Open Space. The guidelines are presented In two parts.

• Bulldif'lg Guidelines present the overall direction related to the vertical design
elements of the buildings, site works and parking. both g,eneralland specific design
controls, design features, and architectural detaifs that are intended to set the
standard for development

• Open Space Guidelines describe the intent of the open space design and provide
criteria forr plant material, paving, lighting, and otli1er.features that define the public
open space.

processing sed Administration address the application of ttle guidelines and the review
procedere to be followed by the developers of any parl:ef.

..f
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GOLDEN SHORE DEVELOPMENT AREA

FIGURE 2

SITE CONTEXT MAP
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GOLDEN SHORE DEVELOPMENT AREA

SITE CONTEXT

The Golden Shore Development Area is a planned 5.87 acre mixed-use development
located within downtown Long Beach. When fully developed; the Golden Shore
Development Area will provide opportunities for commercial office, housing, lodging,
shopping, dining and recreation, all withIn convenient walking distance to major downtown
attractions. The site's prominent location near the City's waterfront.will guarantee a lively
and animated atmosphere for residents, tenants and visitors alike. West Ocean
Boulevard, Seaside Way, and Shoreline Drive, bound the sile which is bisected by Golden
Shore Street. Ocean Boulevard is the principal downtown address. Figure 1 illustrates
the project general vicinity and Figure 2 the site oontext within the downtown area.

The site, which has been designated sub area 1, is part of the Downtown Shoreline
Planned Development District (PDoo6).The Downtown Shoreline Planned Development
District is an approximately 450 acre urban area containing both public-and private
property, with some existing major land uses, but with some undeveloped and
underdeveloped property. As part of the overall planned development district the Golden
Shore Development Area must adhere to the six overriding standards established for all
developments. The standards are as follows.

• Provide a m~tur,e.of public and private land use types.
~ Incorporate Significant public access through and around uses, whether public or

plriva1te.and to coastal resources.
" Emphasize uses of a recreational or recreational access nature.
• Initiate strong land use interactions and access connections with the downtown.
• Design ptJblic spaces in an urban park-like setting with a variety of strolling,

bicycling. and actiVe I passive recreational areas, public art, water features and
abundant landscapiflg.

e Construct. a development of high quality.

Figure 3 illustrates the site oonnectivity in relation to public transit, pedestrian ways, and
bicycle paths.

,J
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GOLDEN SHORE DEVELOPMENT AREA

FIGURE 3

SITE CONNECTIVITY MAP

NOTE: Concentric circles at .25 mile intervals
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GOLDEN SHORE DEVELOPMENT AREA

MASTER SITE PLAN

The Golden Shore Development Area site has always figured prominently in Long Beach
waterfront history. Once part of the Long Beach seaside, it evolved from a recreation area
with seasonal housing to a busy commercial zone at the western gateway to the City. The
site is currently developed with commercial uses that contain density determined to be
appropriate in the 1970's.

The project site currently contains a mixture of office uses and two retail banking
operations. The three buildings that currently exist on site are anticipated to be
demolished. Included among those structures are the Union Bank of California Building,
City National Bank Building and the Molina Healthcare Building.

Surrounding the site are several distinct use dlstnots, which influence the character and
design of the Golden Shore Development Area. Further to the east of the site is the twin
tower Arco Towers, to the north a Hilton Hotel and Worid Trade Center are located and to
the south is the California State University Headquarters, Catalina
Landing and recreational facilities. To the east is the Federal
Building, City Hall, Main Branch Library along with a large corporate
business district. To the west across the river channel is the Port of
Long Beach. (See Figure 2 - Site Context Map)

Because of its size, the site itself can be thought of as being a
somewhat self contained high density development area adjacent to
other high rise structures immediately to the east. Along West
Ocean Boulevard, the project's east end is high to mid-scale, in
keeping with the heights and architectural character of existing
buildings and respecting the massing of the adjacent structures.
Since there is no development on the west except for Port activities,
there is a need for the Golden Shore Development Area to be iconic
in nature making a statement as the western gateway to the City of
Long Beach.

Vehicular circulation and access have been designed to minimize impact."n downtown
streets and to create the best possible environment for pedestrians. The predominantly
pedestrian character of the site is preserved by not locating major parking entrances on
West Ocean Boulevard. Self-parking entrances are located on Seaside Way and on
Golden Shore. Bicycle paths connecting to the downtown and shoreline recreation areas
will be Integrated into the site and provisions will be made to maximize use of the current
downtown transit systems provided by the Long Beach Public Transit.

Given the topography of the site, multi-level parking garages will be primarily developed
sub-grade along the north and east sides, and open to the air along the south and west
sides. Cars parked in the north section of garages should not be visible from street level
as they are below grade relative to the view corridors along West Ocean Boulevard.
Major services are accessed from the lower level at the southem end of the property.

II



GOLDEN SHORE DEVELOPMENT AREA

CJ=::F
---5--

, ,,,

RESIDENiTfAL OFfICE
•.. p.

The plan is organized around special: pedestrian-oriented places and open areas, each
with a distinct identity. These wa~ksand courts define the character of the perimeter and
access, providing continuous public pedestrian access throughout the project.
Connectivity to all interior spaces, adjoining walks and trails, and public transit should be
enhanced and encouraged throughout the design.

As prescribed by PD-6 the Golden Shore Development Area will be a mixed-use
development of residential:, office" hotel, retail and ancillary supportive uses. Figure 4,
Pages 13 - 16 illustrate the general site layout for each option. The pattem of land use
has been greatly influenced by the current street grid and maintaining visual and
vehicular/pedestrian access through the site, optimizing the potential for incremental
development of the Golden Shore Development Area. .
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GOLDEN SHORE DEVELOPMENT AREA
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Option A

West
Site East Site
Parcell Parcel 2 Parcel 3 Total

No. of Dwelling Units 918 452 1,370
No. of Bedrooms 1,515 745 2,260
Residential GFA (SF) 1,004,471 494,235 1,498,706
Office' Rentable Area (SF) 260,000 80,000 340,000

: Hotel Guestrooms 0
Banquet AredSf) a
Retail Area (SF) 6,000 14,000 8,000 28,000

.
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GOLDEN SHORE DEVELOPMENT AREA

FIGURE 4

SITE LAYOUT OPTIONS
(continued)
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Option 81

West
Site East Site
Parcell Parcel 2 Parcel 3 Total

No. of Dwelllllft: Units 574 536 1,110
No. of Bedrooms 948 884 1,832
Residential GFA (SF) 628,353 586,353 1,214,706
Office Rentable Area (SF) 260,000 80,000 340,000
Hotel Guestrooms 400 400
Banquet Area (SF) 27,000 27,000
Retail Area (SF) 6,000 13,000 8000 27,000
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GOLDEN SHORE DEVELOPMENT AREA

FIGURE 4

SITE LAYOUT OPTIONS
(continued)
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OptionB2

West
Site East Site
Parcell Parcel 2 Parcel 3 Total

No. of Dwelling, Units 574 536 1,110
No, of Bedrooms 948 884 1,832
Residential GFA (SF} 628,353 586,353 1,214,706
Office Rentable Area (SF) 260,000 80,000 340,000
Hotel Guestrooms 400 400
Banquet Area (SF) 27.000 27,000
Retail Area (SF) 6,000 13,000 8,000 27,000

.
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GOLDEN SHORE DEVELOPMENT AREA

FIGURE 4

SITE LAYOUT OPTIONS
(continued)
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Option C

t, . ...

West
Site East Site
Parcell Parcel 2 Parcel 3 Total

No. of Dwelling Units 442 668 1,110
No. of Bedrooms 730 1,101 1,831
Residential GFA(SF) 483,882 730,471 1,214,353
Office Rentable Area (SF) 260,000 80,000 340,000
Hotel Guestrooms 400 400
Banquet Area (SF) 27,000 27,000
Retail Area (SF) 6,000 13,000 8,000 27,000
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GOLDEN SHORE DEVELOPMENT AREA

Streets. Parks and Plazas

The greatest asset for residents and vlsttors of the Golden Shore
Development Area will be an open space pedestrian friendly
system among the high rise structures where people can walk to
shops. restaurants and nearby parks and live where a high
standard of contemporary architecture and public realm design
work together to create a unique district for Golden Shore. Streets
and access ways have been designed with walkabillity and the
pedestrian in mind. Several interior lanes maintain the sites small
block like pattern whire aUbwlng pedestrian movement to all parts
of the development.. Numerous small public plazas are located
within the interior creatingl ereas that encourage congregation and
recreation.

Pedestrian access from Golden Shore is envisioned to be a mid block crossing with
vehicular access fo.the gSl'i8ge located at the southeast comer of Parcel 1 (See Figure 4 -
Site Layout Op;tions}

The Master Plan is intended to make a strong statement at the western gateway into Long
Beach and establish W;ast Ocean Boulevard as the principal street in downtown Long
Beach. The intersection of Golden Shore and West Ocean Boulevard will have enhanced

~! ~ pedestrian textures and treatment
, . highlighting the importance of the

intersection and introducing Santa Cruz
Park on the eastern edge of the Golden
Shore Development extending from Golden
Shore to Cedar Avenue. Further to the east
is the beginning of the palm-lined boulevard
and Victory Park with rows of stately palm
trees closest to the street. Specimen trees
will be placed near buildings and will fill in
the irregular areas along the edges. The
design will be consistent with the Downtown
Community Plan and subjeet to City review
and approval at each stage.

Residential Development

The residential component on the site will be a mix of different buildings of varying mass
and height The residential units are located within one to two residential towers, with
both having the potential of being a vertical mixed use building combining office and
residential. and/or hotel. office. and residential. All residential units will be accessed from
Golden Shore.
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.An open plaza would be a prominent feature of the development west of Golden Shore
and forms a large central open space between the three towers. Pedestrian access to the
lobbies of each residential tower and the clubhouse would be available from the plaza,
street level, and from elevators In the parking garage.

The residential entrance plazas are envisioned to be different from the public plaza
entrances. The design intent for the residential entry plazas is to create a definitive sense
of arrival for residents and visitors.

Parking for tenants is accessed from Golden Shore. Service, loading and unloading
zones will be sufficiently hidden from view using landscape walls and shrubs. A series of
"Private Courtyards" featuring resort quality recreational amenities such as swimming
. pools, spas and fountains these courtyards will ~ improved with richly detailed landscape
and finish materials will be provided throughout the residential development.

HotelfRetail Development

Master Planned for Parcel 2 and located either in the northwest or southeast comer is the
mixed use hotel/retaillresidential component which further enlivens and activates the site
and will bring many activities to the plaza/street level.

Pedestrian walkabillty within the site and connectivity to surrounding trails, nearby bus
stops, and Shoreline Drive is paramount.

Parking is accessed from Golden Shore Street and will be open air relative to the south
property line as described in the previous section.

Pedestrian Circulation

Pedestrian access to the lobbies of each residential tower and the amenity space would
be available from the plaza with access from the street level provided via sidewalks and
open staircases along both sides of the office tower leading from West Ocean Boulevard
and Golden Shore Street respectively. Pedestrian access to the office tower would be at
street level along West Ocean Boulevard and Golden Shore Street. A recessed drive-
through would be provided along Golden Shore Street to allow pedestrian';pick-up and
drop-off near the street entrance to the office tower. (See Figure 4 - Site Layout Options).

Walkways for pedestrians, at feast ten feet (10') wide, shall be provided along each side of
Golden Shore Avenue between Ocean Boulevard and the bridge over Shoreline Drive.
The sidewalks on the bridge over Shoreline Drive shall be widened to the extent feasible.
A walkway for pedestrians, at least ten feet (10') wide, shall be provided along the north
side of Seaside Way, east of the intersection with Golden Shore Avenue. An east-west
public walkway, at least twenty feet (20') in width, shall be provided to connect the plaza
level of the buildings In Subarea 1 to the Golden Shore Avenue sidewalk. This east-west
public walkway shall be located south of the main tower and shall be uncovered and
designed to maximize public views to the shoreline areas situated to the east, south and
west subarea. Public stairways and elevators shall be provided to connect the east-west
public walkway to Seaside Way.
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Urban Design Philosophv

While most great urban areas evolve over time. The Golden Shore Development Area has
the ability to create a unique place from its inception. If "urban design" is defined as the
space between the architecture, then the sucoessful articulation of the landscape and
hardscape elements, the streets cape and other aspects of the public realm Is essential to
creating meaningful experiences.

The public realm is the framework around which the community develops and it should be
well connected, legible. comfortable. safe and attractive. It should be made up of
appropriately proportioned public streets. parks and acoessible open spaces. Buildings
and landscape help define the edge of the public realm and should create amenable. safe
and inviting spaces for residents and visitors alike. One key ingredient to sucoessful
urban design Is the articulation of spaces and forms. Another is the manner in which
people experience them. The use of textures, accents, art, water features. lighting,
signage and street fumiture are key in creating pedestrian friendly neighborhoods and a
rich urban landscape. Figure 5 illustrates precedent images for public realm and open
space.

Graphics and slgnage systems, ground level base lighting, and architectural and
landscape materials which are tangible and can be touched and experienoed up close
create a level of detail and intimacy of craft which animate the ground plane and
pedestrian environment.

Public plazas add visual elegance and interest to the streets cape and improve the
pedestrian experience. They also serve as gathering places and focal points for the
architecture and streets around them. Finally, they add a visual amenity when viewed
from upper stories of surrounding residential towers.

Creating interesting urban streets with higher buildings and mixed uses. coupled with
more intimately scaled residential streets can be an effective way of creating unique
environments within the larger neighborhood. Pedestrians are naturally drawn to places
that accommodate their mood - whether it is a high energy social gathering or a calming
walk through the park or residential1lane.

.4

Parking

Depending on which option is chosen, the project proposes parking spaces in two to four
levels of parking structure. The parking spaces and driving isles are to be designed in full
compliance with current City of long Beach engineering and public works standards in
effect at the time of submission.

20



GOLDEN SHORE DEVELOPMENT AREA

FIGURE 5

PUBLIC REALM AND OPEN SPACE
t r
'I ~.
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Infrastructure

Grading

The plaza is at grade at the intersection of West Ocean Boulevard and Golden Shore
Street at the northeast comer of Parcel 1. The slope of West Ocean Boulevard increases
as you head westward. as It rises up to meet the Gerald Desmond Bridge and eventually
the Vincent Thomas Bridge. The average etevation at Shoreline Drive is approximately
+3 feet. Taking advantage of the difference in grade between Shoreline Drive. West
Ocean Boulevard, and Golden Shore Street, patking and service access are tucked into
theosite,while allowing for natural ventilation along the south and west faces.

Utilities

For the most part. utility service to the site is able to use major utility lines within West
Ocean Boulevard and Golden Shore Street In the future. riew utility lines will be routed to
Golden Shore Street connecting to existing lines fn the area. Connections are brought in
to the site within utility easements at service areas, from which building connections are
made.

Transformers, utility box locations, and aU at grade service 'point of oonnection(s)' should
be screened from view. Natural screening achieved by landscaping is always preferred.
See Landscape Section for planting sugges1iolils and lists.

Vehicular Circulation

Vehicular access is designed to minimize impact on downtown traffic patterns and to
create an environment that is pedestria~friendly. Overall. the site has excellent access
from Golden Shore Street and West Ocean Boulevard (signalized intersection). and
Shoreline Drive. Golden Shore Street and Shoreline Drive offer areas for drop-off and
short term parking.

Vehicular driveway access is prohibited atong frontages which require pedestrian oriented
uses. Vehicular access shall not disrupt pedestrian circulation. .~
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ARCHITECTURAL AND SITE DESIGN GUIDELINES

This section provides general guidelines for the vertical plane, or the architectural
character of the buildings - from a both stylistic view point and additional guidance with
respect to built form. All buildings are required to meet those standards which include:
coverage, setbacks, building orientation, leisure space, parking. solid waste and design.

Building Design

Create a sophisticated and upscale environment through use of a consistent rhythm,
proportion and materials.

Tower BUilding Design

High Rise Towers need consideration in so far as the relationship of high rise residential
buildings to other buildings and open spaces at Golden Shore. The towers should be
well-composed and wel~articulated to create a skyline impression and the statement of a
contemporary urban neighborhood. .

Towers will be consfructed as part of a development that includes office, retail, and
residentiallhotel/oondos. The tower(s) should be designed and located on the
development site(s) so that views can be maximized. Each developer should attempt to
anticipate the location of surrounding towers and site the tower buildings accordingly. The
minimum dIstance between two highrise buildings (more than 75' tall) should be 80 feet to
allow for adequate light and views.

Towers should minimize shadow impacts on the Golden shore site, Golden Shore Street,
and the development site to the east. Site Plan Review applications will need to prepare a
shadow impact stUdy. Articulation of the tower zone should be optimized where
appropriate. Articulation can be achieved with the shape of the building, balcony recesses
or projections, fa98de forms and glazing.

Entrances should be enhanced through the use of special design elements such as
paving. canopies, special lighting and landscaping features. Balconies should be
designed as architecturally integrated components of the building.

Materials
..~

The combination of materials on towers should be as clean as possible to create a
modem architectural sty/e. Towers will be glass buildings constructed of a combination of
window wall and curtain wall. Tower glass tints will vary from building to building and
energy saving windows will be used (See Exhibit 1 - Green Building Development
Standards). The use of glass with over 25% reflectivity Is prohibited.

Balcony materials will be concrete with color concrete bands. Balcony railing materials
will be a combination of structural clear glass or pony wall. (See Figure 6 for building
precedent images).
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Seaside Way

Seaside Way shall be preserved for automobile, bicycle and pedestrian circulation. Any
building permitted to encroach over Seaside Way shall provide a minimum of forty feet
(40') overhead clearance above street level. and shall be designed to remain open to air
and light. Where buildings are pennitted over Seaside Way, the southern side at the lower
level adjacent to Seaside Way shall remain open to air and light (i.e., structural
development at the Seaside Way level shall be limited to the minimum necessary to
provide building support). To the extent feasible to allow for automobile, bicycle, and
pedestrian circulation, Seaside Way shall be improved with landscaping, planters. or other
features designed to enhance the visual appearance along the street.
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FIGURE 6

BUILDING PRECt=DENT .JMAG;.,;;;E_...:;.,S_
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A series of unique retail facades that contribute to continuous built fabric with a modem
interpretation are proposed. The development of strong, high quality store presentations
will occur within the 60' grid or variation thereof that provides the frame for the retail
space. Storefront displays must be visually exciting and inviting to pedestrian traffic to
stimulate consumer interest in the recreation of shopping. Tenants will be required to
utilize their storefronts to the maximum potential in order to project their own unique
Image.

Entrance Doors

Entranoe doors and facade materials and oolors will be provided in the base building
construction. Entrance doors must match facade materials and construction type.

Retail Design

An appropriate retail mix is important to the long term success of the urban environment.
The type and articulation of retail stores and physical spaces should be oonsistent with the
rhythm set by the building's vertical datum line and the variation of space widths. The
retail spaces themselves will be contained within the footprint of the main structures, but
'spill out' for eating areas with and canopies and umbrellas that allow them to become a
part of the public plazas. Graphics and signage systems, ground level base lighting., and
architectural and landscape materials which are tangible and can be touched and
experienced up close create a level of detail and Intimacy of craft which animate the
ground plane and pedestrian environment.

Storefront displays must be visually exciting and inviting to pedestrian traffic to stimulate
consumer interest in the recreation of shopping. Tenants will be required to utilize their
storefronts to the maximum potential in order to project their own unique image.

Canopies

Retail canopies would be located at the 10' to 14' elevation with the highest articulation
occurring at comers. They can serve as the armature for retail lighting and signage and to
add color to the buildings. A series of unique retail facades that contribute to continuous
built fabric that exhibit a modem interpretation of traditional main streets ate proposed.

Materials

A variety of texture (polished, honed, bush hammered), color and dimension is possible;
however, lighter colors are reoommended. An aluminum storefront glazing system will be
utilized. Clear, antireflective glass is proposed for retail windows with Iowa-values for the
south-facing storefronts. Stores will have either seamless glass or mullions (colors could
be black, silver, or champagne). Frames will be an aluminum commercial window system
(black or clear in color). Canopy material requirements are discussed in a later section of
these guidelines. .
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Signage

A comprehensive Master Sign Program will be developed in order to provide a cohesive
design vocabulary while still allowing for the individual expression andlor branding of each
tenant.

Parking Entries

Parking entries shall be integrated into building design with care given to maintaining
adequate line of sight for pedestrian safety and shall not cause long queue lines on public
streets nor interfere with bicycle travel. Parking entries shall be clearly signed and
designated for public, private, residential or retail uses.

Parking Interiors

Interior walls and ceilings of parking structures shall be painted in light colors, preferably
white, and well-lit to improve visibility and provide a sense of security.

Parking Lighting

For development areas with open parking structures, parking entry and garage lighting
should be designed to eliminate light spillage from the structure through either the'
selection of fixtures andlor the use of o1her light control devices, such as shields, baffles
and louvers. Rooftop lighting shall be pointed inward and downward to prevent light
pollution and glare on surrounding properties.

Parking Screening

Above ground structured parking should be screened from the street (southwest
quadrant). The use of 'greenwall' type landscape screening is highly encouraged.

Ramps, cars, and sources of artificial lighting in parking structures should not be visible
from public streets and sidewalks at ground level. Ramp openings at parking entrances
are not required to be screened. ..;

Open Storage

Open storage shall be prohibited. Merchandise is not permitted to be displayed outdoors,
unless specifically granted through Site Plan Review.
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Load ing and Delivery Areas

Loading zones or docks shall be located in service areas off the street and concealed
from public view. Service bays are to be located within the building or parking structure.

Loading spaces should have a solid roof covering to avoid noise and visual impacts from
above. Negative impacts should be avoided through appropriate height, lighting, painting
and finishes and screening.

If exterior service bays are necessary, locations visible to residences or commercial
businesses should be avoided. Permanent visual screening for exterior service bays must
be provided.

All maneuvering of service vehicles should be within property boundaries wherever
possible.

Private Recreation Areas

Golden Shore will be a vibrant, urban neighborhood, rich with amenities, at densities
higher than typical suburban areas, in keeping with the livelier, intense urban character.
The site will offer recreational-leisure amenities which may include on-site open space,
balconies and terraces, pool areas, indoQrexercise and lounging facilities.

The amount of private recreation space provided will meet or exceed standards identified
by the City of Long Beach. The type of facilities provided will be driven by the residential
product array.

Crime prevention through Environmental Design (CPTED>

CPTED is design that eliminates or reduces criminal behavior and encourages people to
"keep an eye out" for each other. CPTED strategies are guidelines which. when properly
applied, can reduce the fear and incidence of crime and improve the quality of life. There
are four overlapping CPTED strategies that will be employed to create a safe, comfortable
neighborhood. These are: ..l

• Natural Surveillance
• Territorial Reinforcement
• Natural Access Control
• Target Hardening

Residential privacy and security area especially Important and additional focus will be
placed on achieving this. Dwelling unit placement. orientation and screening should be
used to enhance privacy. Street level units should ensure privacy through the use of
setbacks, level changes, landscaping, fences and gates.

The principle of "eyes on the street" should be Implemented to ensure that many
residences have visual access to the street. This is accomplished by locating front doors
and windows to face the street to promote casual supervision of the street by residents.
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(See Exhibit 2 for CPTED design requirements).
Trash Collection and Design Criteria

Adequate trash receptacles shall be provided to accommodate all refuse generated on
site. Recycling material containers must also be accommodated. Locate the solid waste
(wet and dry) storage location behind solid walls or gates and/or landscaping.

All trash areas shall have a roof canopy and shall conform to the development standards
contained in LBMC Sections 18.95 and 21.45. Design storage enclosures and containers
to block all public view of waste containers and materials. Enclosures shall be designed
to be compatible in color. material, and architectural treatment and detail with the
buildlng(s) it serves.

Locate waste storage areas within buildings and provide adequate overhead clearance to
safely load containers. In cases where collecUon must be accomplished in a city street.
provide a "no parking" area at curbside for the collectiOn vehicle to utilize as a temporary
parking spot for the express purpose of servicing the containers at trash collection times.

Building Utilities

Confirm electrical and water utility locations including transformers, backflow preventers,
meters, etc, at an early stage of design process in order to minimize its visual impact,
especially with reference to adjacent properties. Utility location and screening shall be
reviewed and approved prior to site plan approval.

Air conditioning cooling towers are to be located within the building or concealed in the
roof space. Air conditioning units cannot be installed in windows. Through wall air
conditioning is prohibited.

Mixed-use development of residential, retail, office, hotel and complementary uses is
permitted. See tables in the Master Site Plan section for an analysis and summary of
proposed uses.

Minimum Distance between Buildings ,.;

The minimum distance between buildings or portions of buildings shall follow the
requirements and regulations of building codes. In addition, buildings over 12 stories In
height shall be separated a minimum of 80 feet based upon shade and shadow studies.

Landscaped streets and graceful vehicular drop-offs are to be Incorporated into the
building design themes. Grade changes are seen as opportunities to enhance the
architectural variety of the north-south streets, especially at Golden Shore Street and
Shoreline Drive.

The design of buildings fronting West Ocean Boulevard shall be more formal and have
consistent vertical articulation. Buildings along Golden Shore Street and Shoreline Drive
(excluding parking garages) can have more individual expressions consistent with the
character of the area.
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Rooftop Design

Rooftops shall be considered as a design opportunity and shall be attractively treated if
viewed from adjacent buildings.

Use

Rooftops may be used for gardens, dining areas, pools, and recreation. Rooftop parking
is allowed if attractively treated for views from higher buildings. Provision for helicopter
landing pads shall be made in accordance with local requirements.

Screening

Rooftop mechanical equipment, except solar collectors and rain gutters, shall be screened
on.a'" sides by screening not less than the height of the tallest equipment being screened.
Such equipment shall also be screened from view form higher buildings in the zone to the
sa,tisfaction of the Site Plan Review Committee and the Director of the Development
SeFVices.

Materials

AUi rooftop mechanical equipment screening devices shall be of a material requiring a low
degree of maintenance. Wood shall not be utilized. All screening devices shall be well
integrated into the design of the building through such items as parapet walls continuous
with the walls of the structure, architecture roof features, or equipment rooms. Louvered
designs are acceptable if consistent with the building design style.

Exposed Parking

General

Where parking areas are visible from the street, screening, including landscaping, shall be
required to screen the view of parked cars from the ground level. .4

Parking entrances should be associated with lobby entrances, drop-offs, or porte-
cocheres wherever possible to enhance security and visibility.
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Shoreline Drive

Where there Is parking or no active use along Shoreline ~rive. The facade treatment
below the top of the podium shall be integrated to the extent possible with the architectural
character of the buildings above.

West Ocean Boulevard

All parking structures should not exceed the height of the West Ocean Boulevard sidewalk
grade. East of Golden Shore Street parking structures may exceed the West Ocean
Boulevard sidewalk grade if screened from West Ocean Boulevard by a building or
facade. North of Shoreline Drive a parking structure may be visible from West Ocean
Boulevard provided that building fa~de or heavy landscaping obscures the structure.
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OPEN SPACE GUIDELINES

Open Space Areas

Landscape Overview

Landscaping for the Golden Shore Area will create a delightful setting through a subtle
mix of plant materials. hardscape, water features. and night lighting. Long Beach enjoys a
special climatic setting. which allows virtually an unlimited plant palette to be utilized within
the framework of the theme for this special project within the Long Beach Community
setting"

Project Perimeter Edges

The perimeter of the project will utilize rows of Washingtonla robusta palms lining
driveways and street settings to blend the site with the downtown areas of Long Beach.
(See Figure 4 - Sit$) layout Options). Accent flowering trees will be utilized to demarcate
key steent areas at entries, softening of architectural transitions, and to accent pedestrian
pfazas and pedestrian use areas. Softly contoured turf will form the perimeter of the
project to create a paJiklike setting and blend Victory Park into the project itself. Low
planters withl fibwering shrubs, and different textured plant materials will enhance the
ground plane and ereate pedestrian interest through the use of COIOf. contrast, fragrance.
and texture. Talrer plantings of shrubs and tall screening trees shall be used to visually
soffe.n,retaining walls and screen parking structure walls from off site views. The use of
'greenwall' with hanging plants and vines is encouraged.

Project Inter-IilallStreets cape Areas

The intemaistreefs of the project will be enjoyed by the residents and public alike. and will
be designed to crea,te a pedestrian friendly setting. Subtle changes in paving textures will
define, pedestr:iaJil1l!Jse'areas, while the use of large pots with small trees and colorful
shrubs wilt tfiltli'Qdute the softness of the landscape into the urban village street settings.
Tan narrow trees such as Tristania, or Hymenosporum will soften and articulate
architectural feature'S of the buildings, with the occasional cluster or bosque of palms to
enhance the pedestrian character of the setting. Rich colors and textures will enliven the
walkway system sendcreate rich pedestrian nodes for people to stop and finjoy the setting.
Low planters win aHow landscaping to be inoorporated into the areas of the development.

which are built upon a structural podium deck, to
create a seamless blend of landscape from the internal
streetscapes and courtyard plazas.

Santa Cruz Park (Grand Linear park)

Planting in Santa Cruz Park shall generally conform to
the Victory Park Design Guidelines of the City of Long
Beach and the Long Beach Municipal Code

Landscape and Sustainable Development Ordinance. (See Exhibit 3 - Species
Evaluations ).
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Planting

General

Plants shall be selected to optimize design objectives and satisfy concerns of coastal
adaptability, water conservation, and site conditions as required by current ordinances.
The use of drought sensitive design. heat Island reducing planting, water efficient
irrigation, and maintenance is highly encouraged utilizing the City's most recent .design
and planting guidelines. Landscape plans shall comply with the City's Landscape and
Sustainable Development Ordinance.

All plant materials shall be nursery grown unless otherwise noted.

An interim landscaping plan shall be provided for the entire site (including the Santa Cruz
Grand Linear and Santa Clara Park areas) prior to obtaining any building permlts, jo the
satisfaction of the City.

Planting On-Grade

All plant pits shall be a minimum of 2 % times the size of rootball dimensions. All planting
areas to have subdrainage as required.

Planting on Structure

Planting mix shall be relatively free draining and high in organic content. Large trees and
palms will require a minimum conta·iner size of 5'x5'x5', drainage Included. Large shrubs
and small trees will require a minimum container size of 4'x4'x4', drainage included.
Small shrubs, groundcover, and vines will require a minimum container depth of 24n,

drainage included.

Turf areas will require a minimum container depth of 18", drainage Included.

Irrigation On Grade and On Structure

All plant areas shall be irrigated with an underground water efficient irrigation system with
automatic controllers. Irrigation systems shall be designed to prevent over-spray onto
hardscape and buildings and incorporate the use of bubblers and drip irrigation to
conserve water.

A fertilizer injection method may be incorporated into the Irrigation system if desired.

Coordination

Close coordination with structural, mechanical, and electrical requirements shall be
necessary to ensure that all weight. waterproofing. drainage, and electrical requirements
associated with on-structure landscape development are provided for.
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Planting Materials

Planting materials and design will comply with all current City standards and
requirements. The use of drought tolerant and native materials is of highest importance.
(See Exhibit 3 for list of approved planting materials).

Hardscape

Sidewalks

Sidewalks, where provided within the right-of-way, shall be standard City of Long Beach
concrete sidewalks with concrete curbs, except as specifically permitted herein.
Decorative scoring and finishing of concrete, permeable surfaces, as well as other
techniques and effects with other materials may be utilized subject to City approval.

Paving

Special paving shall be'used in each of the open spaces. Materials within each space
shall be generally consistent in type, color, and quality; however, a great variety is
permitted in the court. Materials may include bricks or precast unit pavers, turfbtock, and
stone. Efforts shall be made to incorporate permeable and finer materials Into fields of
more common materialS. Minimize the use of high heat absorbent (heat sink) materials.

Lighting

Lighting shall vary with each open space, but shall be consistent in anyone open space.

Wherever possibfe, lighting shall be of pedestrian scale, and a maximum of 20 feet above
the walking surface.

The lighting system for public parks is subject to review and approval by the City of Long
Beach. Palm trees in ViCtory Park shall have up-lights as required by the Victory Park
Design Guidelines. Other than City standard street lighting may be provided for public
parks if approved by the appropriate agencies.

Special features on buildings and within open space and landscape areas may be lighted.

Signage

A Master Sign Program shall be developed for directional, informational, building, and
parking signage. The design of the system shall be submitted concurrent with the initial
site plan approval for the first development in the project. Only directional signs are
permitted for parking signage (e.g., "Parking Entrance").
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Seating

Permanent or movable seating shall be provided in Santa Cruz Park.

Furniture

Sollards, kiosks, railings, telephones, trash receptacles, plant pots, and other such
elements shall contribute to the open space environment without dominating the view. The
designs of these elements shall vary throughout, but shall follow an overall coordinated
system. .

Exhausts

If exhausts are located in open spaces, they shall be treated as design elements in the
landscape. Screening or landscaping is required, and architectural or sculptural treatment
is encouraged. Exhausts should not interfere with pedestrians.

Maintenance

The Owner or Owner's Association shall be responsible for the maintenance of all private
open spaces and Santa Cruz Park.

AcceSS for the Phvsically Disabled

All open spaces shall be accessible to the physically disabled in accordance with State
and City requirements.

Pedestrian Plazas and Courtyards

The rich layout of the buildings on the site has created a variety of unique public and
private use courtyard and plaza areas. The courtyards will be deSigned to create a rich
composition to be enjoyed by the pedestrian in the space, and when viewed from above in
the residential apartments. A careful composition of hardscape, trel/age elements, art
elements, water features, and landscape features will create a delightful sequence of
spaces to be enjoyed by the guests and residents, oriented to capture vieWs, and take
advantage of the sunlight and shadows. Public use plazas and courtyards will feature
outdoor furniture and open hardscape areas to create the possibility of outdoor dining,
events, art shows, and gathering spaces, whereas the private courtyards and plazas will
be oriented to pools and recreation uses, quiet gardens and small seating areas.

Garden and Courtvard Lighting Elements

Lighting will be an important component of the landscape setting to create drama, beauty,
and provide a safe and comfortable environment to allow the project to be enjoyed during
the day and at night by residents and guests. Lighting will be a blend of tree upllghts and
down lights, low pedestrian bol/ards, fhemed street light fixtures, and other lighting
fixtures, which articulate the architecture and art pieces throughout the project.
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Sustainablllty

Green Building Development Standards

Environmental sustainability is an important objective at the Golden Shore Development
Area. Pursuit of good Green Building practices will be utilized in aspects of site and
building design consistent with the standards and guidelines established by the US Green
Building Council (www.usabc.org).

All development that meets or exceeds a threshold of 25,000 square feet of gross
conditioned floor area shall fully comply with Golden Shore Development Area's Green
Standards by obtaining Leadership in Energy and Environmental Design (LEED) - NC
(New Construction) at the "Certified" level or higher prior to issuance of the Temporary or
Final Certificate of Occupancy, whichever comes first.

Projects not registered with the Geel (Green Building Certification Institute) may use a
LEED equivalent alternative green building performance rating system to the satisfaction
of the Director of Development Services.

The applicant shall pay for the cost of lEED certification or verification.

Projects committing to achieve at the LEED Silver level or higher qualify for expedited
services.

Steps to minimize development impacts are described in detail in Exhibit 1.

PROCESSING AND ADMINISTRATION

ApplicabililY

These Guidelines define the standards that meet the intent and quality established in the
Downtown Shoreline Planned Development District (PD-6) and the Local Coastal Program
(LCP). The Guidelines are intended to be in concert with all other regulatory documents
governing the property, including the PO, LCP, and other applicable requirements of the
long Beach Municipal Code, State, and Federal agencies.

Where a conflict exists between drawings and text, the text shall govern. Where a conflict
exists between the text and City of Long Beach and/or other governmental standards and
regulations, such standards and regulations shall govern (unless other specific approval
or permits provide otherwise).

Review and Submissions

Internal Design Review Committee (IDRC)

As each site and building design is finalized, the IRDC acting on behalf of Ownership will
perform an internal review of all design documents prior to submittal to the City. At a
minimum the IRDC will be composed of the site master architect. a landscape architect, a
representative from Molina Healthcare, a representative from 400 Oceangate, Ltd., and
the OWner's representative.
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The main purpose of the IROC is to ensure that all submitted plans are consistent with the
vision for the site, comply with these design guidelines, and are in conformance with all
drawings and documents approved by the City.

The secondary purpose is to perform a check of the submittal package against the City's
checklist to make sure that all the information required by the City for site plan approval is
indeed contained in the package.

In order to maintain consistency with the maximum density thresholds stipulated in the
Environmental Impact Report and the Development Agreement for the project. a writ1en
approval by the IROC shall include a summary of the total number of residential units and
commercial density (bUilding area or hotel rooms) approved and remaining to date.

City Review

The design review process with the City shall be govemed by the Site Plan Review
process contained in Division Vof LBMC 21.~5. The City shall review all project
submissions for the Golden Shore Development Area for compliance with these
Guidelines in accordance with their respective agency review processes and site plan
requirements. The developer shall be responsible for obtaining site plan approval from
the Department of Development Services and other relevant City agencies.

The developer shall be responsible for obtaining a Local Coastal Development Permit
from the Department of Development Services prior to the commencement of any
demolition and/or construction.

.'"
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GOLDEN SHORE DEVELOPMENT AREA

EXHIBIT 1

Green Building Development Standards

.AII development that meets or exceeds a threshold of 25,000 square feet of gross
conditioned floor area shall fully comply with Golden Shore DeveJopment Area's Green
Standards by obtaining Leadership in Energy and Environmental Design (LEED) - NC
(New Co'nstruction) at the "Certified" level or higher prior to issuance of the Temporary or
Final Certificate of Occupancy, whichever comes first.

Projects not registered with the GBCI (Green Building Certification InstlMe) may use a
LEED equivalent alternative green building performance rating system to the satisfaction
of the mrector of Development Services.

The appltcant shall pay for the cost of LEED certification or verification.

Projects committing to achieve at the LEED Sliver level or higher qualify for expedited
service:s.

All parking lots shaH either be 50% shaded by canopy trees after five years of growth or
be:cor:mptetelysurfaced with paving with a Solar Reflectance Index (SRI) of at least 29. At
a mh'lfmWFn" canopy trees shall provide shade coverage, after five years of growth, of 40%
of ttle' tota,l ar&ai dedicated to parking stalls and associated vehicular circulation. Because
trees liIIlay redwce the visibility of signs, the City shall consider applications for the
retoeation of srgns and/or the installation of additional signs as necessary. Tree wells
required tOIi proper planting and maintenance may be included in the calculated shade
area,.

AU pa1likway landscaping shall comply with the following requirements:

Use canopy trees that provide shade coverage, after fIVe years of growth, of at
least 40% of the total area designated for street right of way (curb face to curb
face).

Use drought and foot tolerant ground cover without thorns or stiekers, etc. where
turf is not used. Hard pavement may be used in areas next to parking.

Allow taller (up to 24" high) and hardy drought tolerant plants in groupings not less
than four feet long (measured parallel to the sidewalk) separated by decomposed
granite or hard pavement material connections of 30""36".

No fencing shall be allowed to protect plants.

The Project site shall include stormwater management practices that treat stormwater
runoff from 90% of the average annual rainfall on the site using structural and non-
structural management measures. The Best Management Practices (BMPs) used to treat
the runoff must be capable of removing 80% of the average annual post development total
suspended solids (TSS) load. Additional permanent BMPs would be selected for individual
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lot development and shall be addressed in future SUSMPs to be submitted at the time of
lot development. Use of these BMPs would minimize surface water quality impacts.

Provide a system to capture the first three-quarter inch of rainfall. Create a rainwater
retention system for on-site reuse.

Preferential parking shall be provided for carpools and vanpools at the rate of not less
than 10 percent of the total employee parking.

Not less than ten percent of employee parking area shall be located as close as is
practical to the employee entrance(s), and shall be reserved for use by potential
carpoollvanpool vehicles, without displacing handicapped and customer parking needs.
This preferential carpool/vanpool parking area shall be Identified on the site plan upon
application for building permit. to the satisfaction of the City. A statement that preferential
carpoollvanpool spaces for employees are available and a description of the method for
obtaining such spaces must be included on the required transportation information board.
Spaces will be signed/striped: as demand warrants; provided, that at all times at least one
space for projects of twenty-five thousand square feet to fifty thousand square feet and
two spaces for projects over fifty thousand square feet will be signed/striped for
carpool/vanpool vehicles.

Preferential parking spaces reserved for vanpools must be accessible to vanpool vehicles.
When located within a parking structure, a minimum vertical interior clearance of seven
feet two inches shall be provided for those spaces and accessways to be used by such
vehicles. Adequate turning radii and parking space dimensions shall also be included in
vanpool parking areas.

MEmployee parking area" means the portion of total required parking at a development
used byon-site employees. Empfoyee parking shall be calculated as follows:

r~~"_~~~1Percent of Total Required Parking
Type of Use ! Devoted to Employees

•• , • - - ' ••.. -•• 'L-- •.••.L.••••••••.__ ."]O.. •••• .,.....!-a.. ~_~ _
CommerciallHotel: 30%

,r r~" ",' --.='-"-,,~." .. "~~"'''-~' ,.'.....' ,,~,.'__~. _"-_'~_'_'_'"' I
OfficelProfessional i 85% , .

-, •••, .•• a -~~ •••~".~~_~_.dl-_~~""-----.J

Bicycle parking shall be provided at a minimum of one space for each 5,000 sq. ft. of
commercial and retail building area. Fractions shall be rounded up to the next whole
number.

Shower facilities shall be provided for bUildings of 25,000 SF or greater for occupants of
that building. For office buildings, showers shall be provided at the rate of one shower per
each 40,000 sq. ft. of building area. Showers shall be located within 200 yards of the
building's main entrance. The shower requirement shall be specified in the project
"Conditions, Covenants and Restrictions" (CC&R) to the satisfaction of the Director of
Long Beach Development SelVicas. and a recorded copy of said document shall be
provided to the Planning Bureau prior to the issuance of the Temporary or Final Certificate
of Occupancy, whichever comes first, for the structure housing the shower facility.
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Exterior lighting shall be energy efficient and designed to minimize light pollution. The key
criteria are 1.25 footcandles minimum with a uniformity ratio of 4 to 1 average to minimum
or better,

Roofing material shall have a minimum Solar Reflectance Index (SRI) of 78 for 75% of
low-sloped building roofs (less than or equal to 2:12) and a minimum SRI of 29 for 75% of
steep-sloped roofs (greater than or equal to 2:12), or a green roof shall be installed for
50% of the roof surface.

Indoor water shall e·ither be reduced by 20% as compared to the 1992 Federal Energy
Policy Act baseline or the plumbing fixtures shall meet the following minimum standards:

a. urinals: 0.25 gallons perflush or less

b. toilets: 1.28 gallons per flush or less

c. faucets: 1.00 gallons per minute or less

d. showe1ffleads: 1.50 gallons per minute or less

Mechanical eq;uipment'with HCFC-free refrigerants shall be specified whenever such units
are available for the eoosen application.

All roof structures: slital. be designed to support an additional eight (8) pounds per square
foot of dead road! fo'l"ftdll.lrrephotovoltaic systems and conduit shall be provided from the
roof to the utiUty room. The utility room shall be sized to provide sufficient space for the
future insta/ration off j:mverterswith the required clearances.

Low-emltting materials; shalfl meet the minimum requirements below:

Architectura,f paints, paints, coatings and primers applied to interior walls and
ceilings consistent with the Green Seal Standard GS~11.

Antl-co\rrOSlVe and anti-rust paints applied to interior ferrous metal substrates
compliant with Green Seal Standard G8-03.

.4
Clear wood finishes, floor coatings, stains, and shellacs applied to interior
elements that do not exceed the vac content limits established in South Coast Air
Quality Management District (SCAQMD) Rule·1113.

Adhesives, sealants and sealant primers that meet SCAQMD Rule 1168.

Aerosol adhesives compliant with Green Seal Standard for Commercial Adhesives
GS-36.

Carpet shall meet the CRI Green Label Plus criteria or the State of California
Standard 1350.

Resilient flooring shall meet the Floor Score criteria or the State of Califomia
Standard 1350.
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Permanent walk off mats or grilles shall be installed at the major entries of each building.
For retail with frontage directly at the property line, interior non-permanent, washable walk
off mats are acceptable.

All required yards and setback areas shall be attractively landscaped primarily with
California native and drought tolerant plants. A majority of the preposed plants shall be
low to very low water usage. Final planting plan subject to approval of Director of Long
Beach Development Services prior to issuance of a building permit.

Include in the Planting Legend a category for Water Needs for the proposed planting
using the most recent edition of A Guide to estimating Irrigation Water Needs of
Landscape Plantings in California. Califomia Department Water Resource for Region 3
(South Coastal).

Comply with the State's "Model Water Efficient Landscape Ordinance" (MLO) or the .City's
Landscape Ordinance. Refer to htlp:l/wl/ifW.owue.water.ca.govllandscaP8/ordlord,cfm for
details.

All landscaped areas shall be provided with water conserving automatic irrigation systems
designed to provide complete and adequate coverage to sustain and promote healthy
plant life. The irrigation system shall not cause water to spray or flow across a public
sidewalk.

Reclaimed water shall be used for all landscaped areas.

When new equipment is being installed for use in manufacturing or service process and
readily-available and compatible alternatives exist in the same marketplace that offer
greater water efficiency. the owner or occupant shall use the alternative that offers the
better water efficiency.

Prior to approval of the Site Plan Review, the allocation of adequate storage space for the
collection and loading of recyclable materials shall be included in the design of buildings
and waste collection points shall be es~blished throughout Downtown Shoreline Planned
Development District to encourage recycling. .

.4

All projects shall comply with the City's Construction and Demolition Debris Recycling
Ordinance.

An operations waste management plan shall be implemented by the City or private hauler
to divert at least 50 percent of the waste generated by the project. The precise
percentage to be diverted will depend on the specific use to be implemented and will be
defined by the City of Long Beach Environmental Services Bureau. Waste disposal
allocation shall be properly assigned to its original source City. Annual reports shall be
submitted to the City of Long Environmental Services Bureau and Development Services
for compliance.

A LEED Checklist indicating the project's proposed green building strategy and signed by
the project's LEED AP shall be submitted with the Planning application of projects that
meet the Downtown Shoreline Planned Development District LEED threshold. The
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Developer shall not be bound to follow the credit strategy described on said LEED
Checklist and may revise its credit strategy from time to time as it deems appropriate in its
sale discretion given project issues including, but not limited to, cost, feasibility,
constructability, material availability, and/or other developer limitations while still fulfilling
the developer's obligation for the orig,inal LEEO certification level or higher.

Projects that must obtain LEED certification shall register for lEED with the Green
Building Certification Institute prior to approval of Site Plan Review. When projects
register, they shall NOT designate that the project is "confidential" in order to permit City
staff to verify the registration.

These Guidelines may be superseded by Federal, State and County regulations.

,J
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EXHIBIT 2

CRIME PREVENTION THROUGH ENVIRONMENTAL DESIGN (CPTEO)

The Long Beach Police Department has made the following recommendations for public
safety and crime prevention.

Exterior Lighting

II All pedestrian pathways shall include human scale lighting with a minimum
maintained 1.25 foot-candle.

II) . Wall pack IIghtlJig shall be placed on each side of the bUildings and above exterior
doors.

II Light alcoves to discourage homeless people from sleeping there.
II) Lighting shall clearly illuminate the building addresses.
• Foot-candles shall be measured on a horizontal plane and conform to a uniformity

ratio of 4: 1 average/minimum.
Ii Landscaping shall not be planted so as to obscure required light levels.
Il Metal halide or other similar bulbs, which emH a "whIte light", shall be used. Avoid

yellow sodium lighting.
II All light fixtures shall be the type with proper cut--offs to avoid glare and night sky

glow.
II All light fixtures shall be vandal resistant.
II Install lights on building exterior walls.
II) Activation of the required exterior lighting shall be either by a photocell device or a

time clock with an astronomic clock feature.
II A photometric report and electrical plan shall identify all lighting requirements.

Other Lighting

II All parking, driving, and walking surfaces, except stairways, shall be illuminated at
all times with a minimum maintained 1.25 foot-candle of light.

II All common area exterior doors shall be illuminated, during the hours of darkness,
with a minimum maintained one foot-candle of light, measured within a five-foot
radius of each side of the door at ground /evel. ..f

111 Recessed areas of buildings or fences, which have a minimum depth of two' feet, a
minimum height of fIVe feet, and do not exceed six feet in width and are capable of
human concealment, shall be illuminated with a minimum maintained 0.25 foot-
candles of light at ground level.

II All luminaries utilized to meet the requirements of this section shall have vandal
resistant light fixtures, if on the exterior, with no portion of the fixture placed less
than 72 inches above the walking or driving surface.

lEI A site plan shall be provided showing buildings' parking area, walkways, detai/ed
landscaping and a polnt-by-polnt photometric calculation of the required light
levels. Foot-candles shall be measured on a horizontal plane and conform to a
uniformity ratio of 4:1 average/minimum.

III Landscaping shall not be planted so as to obscure required light levels.
Il A photocell device or a timeclock shall control the light source.
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I!l . Lighting elements shall be included with all colonnades, arbors, canopies and
trellis structures to ensure pedestrian pathways are properly lit.

Other Business Considerations

.• Entry areas should be gated with keypad or voice activated secured entry pads.
Ji! Businesses shall be clearly marked and directional maps shall be placed at all

access points, stairwells, and elevator lobby areas (if applicable).
• Mailboxes shall be located within a secure area (include appropriate lighting). An

additional locking box for all outgoing mail shall be installed to help prevent mail
and identity theft.

• Each business shall be individually equipped with an audible burglar alarm system
with window and door contacts for added security.

• The doors to common-area rooms and trash rooms shall have a minimum 600
square-inch clear vision panel, in the upper half of the door, automatic, hydraulic
door closures and self-locking door locks equipped with a dead-locking latch,
allowing exiting by a single motion and operable from the inside without the use of
a key or any special knowledge or effort.

a lobby should have a security kiosk/reception desk for access control.
• Display shall not block visibility into and out of the stores.

Addressing General

., Street address shall be clearty' posted on the s1reet sides of the main buildings and
clearly visible from the street with the address and street name.

• Address shall be painted on rooftop (in 4' strokes) for emergency helicopter
response. Rooftop addresses must be visible only to aircraft and not from ground
level.

iii All address signs shall be well lit and remain free from any obstructions, such as
overhangs, awnings and/or landscaping.

• Individual unit numbers shall be placed near but not on the main entry doors. Each
unit shall have its address/number clearly marked and illuminated in clear view.
The numbers should be of a contrasting color to the background where it will be
placed.

• Pedestrian pathways and side yards shall be viewable by as many windows of
surrounding structures as possible to increase visibility.

• Coordination of pedestrian pathways between adjacent blocks is encourage.
Coordinating adjacent blocks create clear paths of vision and sight lines through
common areas.

• Canopies, awnings and overhangs should have lighting elements underneath and
care should be taken to ensure the canopy does not block the address from view
of the street.

• Screened utilities shall be designed so that they do not become hiding places or
weather shelters for criminal behavior.

Landscape General

• Ensure landscaping does not block lighting fixtures or visibility to and from
windows and doors.
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If) Care shall be taken in the selection and placement of landscape to prevent the
creation of hiding places near entries and exits.

Video SUiveillance System Guidelines

A video surveillance system shall be installed to assist with monitoring the property.
However, it must be understood that a video surveillance system shall not take the place
of good security practices. Most outdoor surveillance systems are useful in assisting with
the remote monitoring of an area, but less effective in helping with the identification of
suspects. This is due to the greater distance involved and lack of adequate light available
after dark. Therefore. the cameras shall be positioned to monitor more narrow and
controlled areas such as Indoor applications and doorways.

The purpose of the following guidelines are to increase the likelihood that images captured
will assist in the apprehension of suspects. The following guidelines are not all-inclusive,
and a licensed video surveillance expert should be consulted to assist in designing and
installing the system.

Camera Locations

., All main commercial/office space entries and exits
" Parking lots, garages and loading docks
• Elevator lobbies

Camera Specifications

III Record in color with output of at least 480 lines resolution.
III Automatic exposure for day/night conditions.
II Positioned where they are vandal and tamper resistant.
•• Use vandal resistant housings where necessary.

Video Recording Equipment Specifications

., A Digital Video Recorder (DVR) should be used.

., Capable of exporting images in TIFF, BMP or JPG format.

., DVR capable of exporting video to uncompressed non-proprietary AVI file,
maintaining original aspect ratios .

., Recordings shall be retained for no less than 10 days.
•. Use the least amount of compression possible to maintain high-resolution image

quality. A lower quality image to save storage space is highly discouraged, as the
low quality Images will be useless to law enforcement.

III The DVR units must be stored in a secure place.

..~

Parking Garages/Parking Lots

Il Garage walls and ceiling should be painted white to maximize light.
Il The design of parking garages should be such that there are minimum solid

interior walls to maximize visibility, as allowable by code.
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•• Secure access with CCTV or roving security to protect against stolen vehicles and
vandalism.

•• Trash containers shall be properly secured. Lighting should also be located above
the enclosure for safety.

• A minimum maintained 2 foot-candle of light is recommended for open parking
lots.

•• Enclosed parking garages shall be lit to a minimum of 3 foot-candle.
• Foot-candles shall be measured on a horizontal plane and conform to a uniformity

ratio of 4:1 average/minimum.
•• A photometric report shall be submitted to the Police Department Support Bureau

for approval.
• BiGycfe storage units or racks shall be located in high visibility areas.
• Emergency "call boxes" shall be placed in a prominent area on each level of the

parking structure.
II Access to parking. garages should be controlled by automatic tubular steel gates

and not solid steel.
• Rear pafl<ing rots should include extra lighting and windows facing the lots.

Stairways and Stairwells

•. interiOr doors shall have glazing panels a minimum of five inches wide and 20
imclrles,iii\!height and meet requirements of the Uniform Building Code.

.: Areas' beneath stairways at or below ground level shall be fully enclosed or access
to them restricted.

" SlatliWayS should be designed to be completely visible from either the interior or
exte~iol'or both, unless mandated by the Uniform Building Code to be enclosed.

•. SfaifWeUsshall exit into a highly visible area for enhanced safety and security.
t: Fully enclosed interior or exterior stairways with solid walls, when required, should

have shatter resistant mirrors or other equally reflective material at each level and
l'andii:lgand be designed or placed in such a manner as to provide visibility around
comers.

II: s.tatrways shall be illuminated at all times with a minimum maintained 2 foot-candle
of light on all landings and stair treads.

Elevator Cabs and lobbies
.4

• elevators, which serve more than two floors. above ground level, with at least one
shaft wall exposed to the exterior or interior, should have clear glazing installed in
one wall to provide visibility into the elevator cab.

• elevator cabs, the interiors of which are not completely visible when the door is
open from a point centered on and 36 inches away from the door, should have
shatter resistant mirrors or other equally reflective material so placed as to make
visible the entire elevator cab from this point. The elevator cab shall be illuminated
at all times with a minimum maintained two foot-candles of light at floor level.

• Elevator emergency stop buttons shall be so installed and connected as to activate
the elevator alarm when utilized.

• Elevator lobbies shall be placed in a high-traffic area for enhanced visibility.
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Building Design

II Eliminate the ently "'andings' as they will be a place where unauthorized people
will loiter. Another option would to be to create small courtyards with access
controlled by low gates.

l! Property access control should be built in using decorative tubular steel fencing.
I! Screening devices should be designed so the screened area does not provide

niche or weather shelter.
Il Caution should be used when designing separate trash enclosures, utility areas,

loading docks and other required "screened" areas so that niches, hiding spots
and weather shelters are not created.

I! Loading facilities shall be secured after· hours and well~lit if hidden from view.
III All rooftop mechanical equipment shall be secured from unauthorized entry to the

satisfaction of the City.
111 No exterior roof access allowed.

Fencing General

II All fencing and gates shall be decorative wrought Iron or tubular steel style to
maintain visibility while controlling access.

III The design of fence shall be such that no verti~1 bars extend above the top most
horizontal bar.

Graffiti Deterrents

Due to the location and design, there Is a risk that the buildings may be vandalized by
graffiti. It is important to design in deterrents to minimize this risk. The following are some
suggestions to be considered to help prevent graffiti:

• Plant a landscape buffer with low growing shrubs and trees with lacey foliage
along the street frontage to partially screen the walls.

III Utilize graffiti resistant paint on the outside building surfaces which are not covered
by brick or stone veneer.

•• Graffiti shall be painted out within 24 hours. Paint color shall match existing color.
All graffiti occurrences shall be reported to the Police Department tb determine
what additional deterrence may be available. Request crime prevention survey to
determine if the environmental conditions may be contribUting to the graffiti. .
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EXHIBIT 3

Species Evaluations

The three plant species listed below are examples of entries on the Species
Evaluation List. As a quick reference; a key to symbols is included below.

T Abies pinsaDo 50anish fir L
S Abuti/on Dalman indian mallow L
T Acacia boormanii Snowy River wattle l
TS Acacia consmcfa whitethorn acacia l
T Acacia cultriformis knife acacia ,l
T Acacia famesiana sweet acacia L
S Acacia olauco'Dtera Craywattle Il
TS Acacia Qreaaii catcfaw acacia 'l
TS Acacia Dodalvriifolia pearl acacia l
5Gc Acacia redolens prostrate acacia l
T5 I Acacla saliona brue leaf wattle Il
T Acacia steooohvfa eumonalshoestrina acacia LL
T5 Acacia suboorosa suboorosa acacia l
8 Acacia vestita hair\! wattle l
T8 Acca seUowiana fFeiloa sel/owiana) oineaDole cuava l
P Achil£ea ctavennae silvery yarrow l
P Achilfea filill)8ndulina fern leaf varrow IL

P Achillea X kellerii kellerii achillea It
GcP Achillea tomentosa woollv yarrow IL

I

8 Adenanthos drummondii woollv bush L
5P Aeonium SDD. Canary Island rose L
8P Agave SDD. sasve l

Aaonis flexuosa peppermint tree "
T l
T Allocasuarina verticil/ata (Casuarina strictal coast beefwood . L
T8 Aloe SDD. aloe L
8 Aloysia triphvlla lemon verbena l
S Alvoavne hakeifolia red centered hibiscus L
5 Alvoavne hueaelii blue hibiscus L
T Anoophora cordifolia (AnQ'oohora costate) cum mvrtle L
P Aniaozanthos flavidus kanaaroo naw L
P Anigozanthos viridis green kangaroo paw L
S Anisacanthus SOP. desert honevsuckle L
GcV Antigonon leotoDuS coral vine l
Gc Aptenia cordifolia Ice olant (Aotenia) l
V Araulia sericifera cruel vine L
TS Arbutus unedo strawberrv tree L
SGc Arctostaohvlos cultivars manzanita cultivars L
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SGc Arctostaphylos sec, manzanita Lp Arctotis hybrids African dalsv L
SGc Artemisia spp. (shrubbv) saaebrush L
GcP Artemis/a SDP. (herbaceous) tarraaon/anael's hair etc. L
P Asclepias (wild species) milk/silk weed L
P Asolenlum scolopendrtum (Phvllltls) Halfs tonaue fern Lp Asteriscus maritimus aold Coin. CanaN Island daisy Lp Bab/ana strieta hybrids baboon flower L
S Baccharis Dilularis consanaulnea coyote brush L
S Baccharis pilu/aris cVS.dwarf coyote brush L
T8 Beaucamea recurvata L
SGc Berberis SPP. barberry L
S Bouaainvillea SPP. bouaainvillea , L
T Brachvchiton- acerifoIius flame tree L
T Brachvchlton discolor Queensland lace bark L
T Brachvchiton DODulneusbottle tree L
T Brachvchiton ruP8stris Queensland bottie tree L
T Brahea annata blue hesoer Palm L
T Brahea edulis Guadalupe palm L
P Brod.laea SOD.brodlaea L
P Bulbine frutescens stalked bulb/ne L
T Butia cacitata pindo Dalm L
S Caesaloinea omlesii desert bird of paradise L
T8 Call1stemon cltrinus bottle brush L
T8 Callistemon olnifolius Dine-leafed bottlebrush L
T5 Callistemon subulatus callistemon Csubulatus) L
S Caloceohalus brownii cushion bush L
P Camissonia cherianthifolia (Oenotheral beach eVenin!:!primrose L
8 Capparls aplnosa caper bush L L
8 Carpenteria callfomlca bush anemone L
8 Cassia artemasioides L
S Cassia blcaosularls (Cassia candclleanaj L
S Cassia dldvmobotrla L
S Cassia eremophlla ICassia nemophlla l desert cassia L
8 Cassia ao/dmanii _ L
S Cassia odorata L
8 Cassia phvllodenia L

Cassia SDectabilis (Cassia excelsa) L
8 Cassia solendida L
S Cassia sturtii L
S Cassia tomentosa L
S Cassia wizlizeni shrubby cassia L
T Casuarina cunninahamiana river she-oak L
T Casuarina stricta L
SGc Ceanothus cultivars ceanothus L
T Cedrus atlantica Atlas cedar L
T Cedrus deodora deodar cedar L
T Cedrus libani cedar of Lebanon L
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Gc CephaloDhvllum sOP. ice plant (CephaloDhvllum) IL-
T Ceratonia siliaua carob L
TS Cercis occidentalis western redbud L

~.
Cereus oeruvianus Peruvian apple cactus L

S Chsmelaucium uncinatum Geraldton wax flower L
P Chasmanthe aethiopica chasmanthe l L
P Cheiranthus cheiri L
T X Chitaloa tashkentensis chitalpB L
T Chorisis soeciosa floss silk tree L
P CUviaminiata Kaffir lily L
5T ComarostaDhvlis diversifolia L
S Convolvulus cneorum bush momino alorv L
GcP Convolvulus sabatius ground momino olorv L
S Cordia Darvifolia little leaf cordia L n

T Cordvllne australis New Zealand cabbsae tree L
P Coreonsis auriculata'Nana' dwarf coreopsis L
P Coreoasis lanceorata coreoDsis L I

P Coreopsis vertlcilata cvs. threadleaf coreopsls L
S Correa SDD. Australian fuchsia L
TS Cotlnus coQQvariasmoke tree l --
5P Cotyledon SDD. cOiVredon L
5P Crassula SDD. crassula L
P Crocrosmia hybrids ffJitonia) montbrieta l ,

T CUDresses semervirens Italfan cvoress L
S Dalea bicofor dafea (bicolor) L
Gc Dalea areaaii trailinQ indiao bush L
Ge Dalea orcutii Bala indiao bush L I

S Dasylirion SDD. desert sooon L
P Deschamosla caesDitosa tufted hairarass L

Diolacus l
Gc Dodonaea Drocumbens hooseed bushCOrocumbens) L
5 Dodonaea viscosa hopseed bush l
S Dodonaea viscosa 'PuJl)ureat llurple hooseed bush L ~---'
S Dorvanthes palmeri spear lilv L
S Dorvenium hirsutum hairy canarY clover L Ii

Drosanthemum SOD.ice plant (Drosanthemum)
I

Gc L i

P Dvekia SDP. dvckia L I
PGc Dymondis maraaretae dvrnondia L ,

Echeverla S'PP, hens and chickens
,

SP L ,

S Echinocactus SDD.barrel caetus L
P EchinoDsis SOD. (Trichooereus SDP.) torch cactus L
S Elaeaanus Dunaens silverberrv L
P Elvmus SDD.wild rYe , L
S EremoDhila alabra emu bush L L

'S Eremonhlla maculata spotted emu bush L
S Eremophila racemosa Easier egg bush L
P Erysimum hveraciifolium Siberian wallflower L.--
P ~rysimum IJu~!Lef?'jubilee wallflower L--
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P Ervsimum Iinlfolium wallflower L
P Erysimum menzlesii wallflower L
P Ervsimum pylchellum wallflower lp Ervsimum Wenlock Beauty' Wenlock beauty wallflower l

·T Ervthrina americana (E.coralloldes) naked coral tree L
T Erythryna X bidwlllii coral tree l
T Ervthrina caffra Kaffir bloom coral tree L
TS Ervthrina crista-galli oocksour coral tree L
T Ervthrina falcata coral tree (falcata) L
T Erythrina X sykesii Sykes coral tree Lp Eschscholzla callfornica California pOppy L
S EsPOstoa lantana Peruvian old man cactus L
T Eucalyptus cinerea ash leaved sum, silver dollar tree L
T Eucalyptus citriodora lemon scented gum L
T Eucalyptus cladocalyX suaer ourn l
T . Eucalyptus forrnanii Forman's matlee L
T ' Eucalyptus gunnii cider gum L
T Eucalvptus kruseana book-Iaaf malJee L
T Eucalyptus lehmannii bushy yate L
T Eucalyptus leucoxylon white ironbark L
T Eucalyptus microtheca coolibah L L
T Eucalyptus polvanthemos silver dollar JJum L
T EucalvDtuspreissiana. bell mallee L
T Eucalyptus robusta swamo mahogany L
T Eucalyptus rudis flooded gum L
T Eucalyptus sideroxvlon red iron bark L
T Eucalyptus spathulata swamp mallee L
T Eucalyptus to/'Quata coral gum L
T Eucalvptus viminaJis manna oum l
T Eucalyptus woodwardii lemon flowered gum l
P Euphorbia characias euphorbia L
S Euphorbia mllii crown of thoms Lp Euphorbia myrsinites euphorbia L
S Euphorbia pulcherrima poinsettia L
S EUlvoPs Pectinatus eUlYops/shrub daisy l
P Fasclcularia pitcaimifolia fascicularia L
TS Felloa sellowiana L
S Felicia fruticosa shrub aster L
T Ficus mlcrocarpa 'Green Gem" green gem ficus L
T Ficus retusa nltida l
S Forestiera neomexicana desert olive L
S Ganva elipiica coast silktassel L
S Garrya f1avescens ashy silktassef L
P Gasteria spp, mother-in-Iaw's tongue etc. L
T Ge/jera parviflora Australian willow L
P Gladiolus sPP. gladiolus l
P Gonlolimon incanum (Umonium speciosum) statice L
S Graptopetalum spp. graptopetalum L
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S Grevillea SOD. arevillea L--~.-------.
T Grevillea robusta silk oak L
P Grindelia camoorum gum plant L

L- Hakes laurina sea urchin tree L
S Hakea suaveolens sweet- hakea L
S X Halmiocistus B866sahuccl halmiocistus L
S X Halmiocistus wintonensis halmlocistus L
S Halimium lasianthum sun rose L
p Haworthia SOD.haworthia L
p Helianthemum nummularium helianthemum L
S Hellchrvsum rosemarinifolium L
s Heteromeles arbutifolia tovon L--'-- --~-~
P Homoalossum watsonlum L

/tex vomitoria Yaupon
.--- -s L

~-.- ' Iphelon uniflorum (Tritelia) spring star flower L
·V I IDomea indica lacuminatal blue dawn flower L
T 'I Jatropha inteaerrima spiCYiatropha L
T Jubaea chllensls Chilean wine palm L
,T J!uafans califomica S. California black walnut L
p Junioerus califomlca Califomia iuniper L
T Juniperus SOD.Tuniper L
IS Justicia sDiciaera Mexican honeysuckle L
P Kalanchoe SOD.kalanchoe L
GcP Kecklella antirhinnoides vellow penstemmon L I
'p . KniphoflB trianaularis (aalpinii) coral poker L
P Kniphofia uvaria red hot poker L,. Koelreuterla Danlculata golden rain tree L
1 LaQunaria Datersonii Drimrose tree L
:Gc Lampranthus SPD.ice Dlant (LamDranthus) L
'S lantana camara lantana L
S I Lantana montevldensls (sellowianal tralllna lantana L
TS Laurus nobills sweet bay L
T Laurus 'SanrtOQa'Saratoga laurel L
S Lavandula SOD. lavender L
S Lavatera assuraentiflora tree mallow L
S Leonotis Ieonurus lion's tail L
,TS LeotosDermum laevi~atum Australian tea tree L
II T Leucadendron araenteum Sliver tree L
'S Leucoohvllum SOD. Durple sage, Texas ranger etc. L
S t.eucoseerrnum cordifolium noddina pincushion L
P Limonium commune var. califomicum coastal statlce L
P Limonium soeciosum L
P Linaria ourourea toadflax L
T Lithocsrpus denslflorus tanbark oak L
S Lobostemon fruiticosus eiaht-dav-healina bush L
is Lonicera hisoidula honeysuckle (hispidula) L --
S Lonicera subselceta chaparral honeysuckle L-
S Lueinus arboreus CQastalbush lupine L
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P lYchnis coronaria rose campion/crown Dink L
S Lvcium fremontii wolfberrv L
T Lvsiloma microohvlla var. thomberi feather bush L
V Macfadvena unauls·cati eat's claw L
S Mahonia 'Golden Abundance' aolden abundance mahonla L
S Mahonia fomariifolla Chinese hollv mace L
S Mahonia nevinii Nevin mahonla L
Gc Mahonia r8Dens creeplno mahonia L
S Maireana sedifolia Dearl bluebush lTS Melaleuca armillaris bracelet honey-myrtle LTS Melaleuca decussata totem Doles (lIlac melaleuca) L
TS Melaleuca elliotica aranite honev-mvrtle LS Melaleuca fulaens melaleuca (fureens) L
S Melaleuca hueaelli chenile honev-mvrtle L
S Merafeuca incana arev honey-mYrtle L
T Melafeuca linariifolia flax leaf caper bark L
T Melaleuca nesoohlla pink melaleues L
T Melaleuca sauamea swamp honev-mvrtfe L
T Mefaleuca stvphelioides oricklv-Ieaved papsrback L
S Mimulus SPP. (shrubby) monkey flovver L
P Muhfenberaia riaens deer orass L
SGc MvoDorum X 'Paciflcum' pacifica saltbush L
SGc MvoDorrum psrvifolium. & evs. mveeorum L
S MYrica califomica Pacific wax mvrtle L
S lI.1Vrsine africana African boxwood L
S Mvrtus communis true myrtle L
S Nandina domestica heavenlv bamboo Lp . Narcissus SDD.daffodif L
P Nerine SPP. nerine L
TS Nolina recuwata lBeaucamea recurvatal bottle nalm L
GcP Oenothera berlandisri L
P Oenothera cherianthifolia L
PGc Oenothera missouriensis L
PGc Oenothera macrocarpa Ozark sundrops .: L
P Oenothera pall/da evenine Drimrose (Dalllda1 L
P Oenothera rosea evenino primrose (rosea) L
GcP Oenothera soeciosa Mexican/white evening Drimrose L
GcP Oenothera soaclosa 'Roses' Dink evenine Drimrose L
GcP Oenothera stubbei Bala evenina primrose L
P Ork:lanum SDD. dittanv/oreaano etc. L
P Omlthoaalum thvrsoides chincherinchee L
Gc Osteosoermum SOD. African daisv LS Ozothamnus rosemarinifolius (Helichrvsum) ozothamnus L
T Pachycormis discolor elephant tree L
T PachvDOdium lamerei Madacascar oalm L
P Panicum (native SOD.)switch arass L
T Parklnsonia aculeata Mexican Dalo verde/ Jerusalem thom L
PGc Petamonlum sidoides geranium (sidoide~_ L
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P Pelargonium tomentosum oeccermint-soented geranium L
P Pennisetum alopecuroides black oennisetum L
P Pennisetum orientale Chinese fountain grass L
P Penstemon wild SOD. oenstemon {wild} L
P Phlomis caballerol ohlemis (caballero!) L
SP Phlomis cashmeriana ohlemis (csshmeriana) L
P Phlomis cretica phlomis (cretica) L
SP Phlomis fruticosa Jerusalem saae L
SP Phlomis italics ohlemis (italics). L
P Phlomis lanata phlomis lIanata1 L
P Phlomis purpurea Dhlomis (puI'Purea)" I.,

S S Phlomis tuberosa ohlomis (tuberosa) - l
T Phoenix canariensis Canarv Island date palm L
T Phoenix dactvlifera date oalm L
S Pbormium tenax New Zealand flax L
P Phyllitis scolooendrium L
T Pinus attenuata knobcone Dine L
T Pinus X attenuradiata knobcone-Monterev pine L
T Pinus brutia Calabrian pine L
T Pinus brutia SSD. eldarica eldarica pine L
T Pinus canariensrs Oanarv Island Dine L
T Piim.lscoulteri Coulter pine L
T Pinus elda.rica l
T Pinus, ffexltis limber Dine L
T Pinus halepensis Aleppo Dine L
T Pinws-rnonoDhvlla sinnle leaf pinyon Dine L
T P'irltlS mootezumae Montezuma pine l
T Pinus muricata bishoD pine L
T Pinus torrevana Torrev pine L
T Pittosporum Dhillvraeoides willow pittosporum L
S Pfecostachys serovllifolia lHelichrvsuml straw flower L
S Plumeria rubra franaiDani L
P Po·lvanthes tuberosa tuberose L
V . PolvQonum aubertii silver lace vine . L
SP I Portulaca ria afra eleDhant's food L
T Presopls alba Aroentine mesauite L
T Prosopis chilensis L
T P.-osopis glandulosa Chilean mesaulte L
T Prosoois glandulosa alandulosa Honev mesquite L
T Prosools juliflora Arizona mesauite L
T Proeoels pubescens screwbean mesauite L
T Prosopls velutina velvet mesculte L
S Prostanthera rotundifolia round leaf mint bush L
TS Prunus Iyonii Catalina chenv L
T Pseudobomax elllptlcum shavina brush L
V Pseudoavnoxvs ohenooodlodes (Senecio) L
S Psoralea pinnata blue pea L
P Puva spp. puva L
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p PYrethroPsis hosmariense Moroccan daisy L
T5 PYrethrum roseum Lp Pvrrosla sPP. felt fern l
T Quercus aarifolla coast live oak l
T Quercus chrvsolepis canyon live oak L
T Quercus engelmannii mesa oak l
T Quercus ilex holly oak L
T Quercus suber cork oak L
T Quercus tomenteJIa island oak L
T QunJaj8s8Ponaria soapbaric tree Lp Ranunculus cortusaefollus buttercup L
P Ranunculus reoens creeping buttercup Lp Ratlblda columnifera Mexican hat L
S Rhamnus alatemus Italian buckthorn L
S Rhamnus califomicus coffeebenv lp Rhodohypoxfs sOP. rose arass L
T Rhus Ianoea African sumac L
S Rhus Ientii pink-flowering sumac L
S Rhus trilobata SQuawbush IL
S Rhus typhina staghom sumac l
S Ribes aureum aolden currant L
S Ribes indecorum white f10werlna currant L
S Ribes sallQui!'1eum red flowerina currant L
S Ribes soeciosum fuchsia fIowerina aooseberry l
SGc Rlbes vibumlfolium evergreen currant l
T Robinia X ambigua locust l
S Rosa califomica California wild rose L
S Rosa minutifolia Baja Califomia wild rose L
SP Rosmarlnus officinalis rosemary L
PGc Rosemarinus 'Prostratust trailina rosemarv L
S Ruellia X brittoniana dwarf Nellia l
P Ruscus SPP. butcher's broom L
S Salvia argentea silver sage L
P Salvia azure a grandiflora prallie sage . L
P Salvia 'Beets Bliss' bee's bliss saoe Lp Salvia chemaedrvoldes blue saoe L
SP Salvia coahuilensls Coahuila saae L
P Salvia 'Dara's Choice' Sonoma sage L
P Salvia dorrli purple saae L
S Salvia grahamii L
S Salvia oreaaii & hybrids autumn saae LSP Salvia Ieucantha Mexican bush sage L
S Salvia Ieucophvlla purple saae L
S Salvia melllfera black/green sage L
S Mlcrophylla cherry/Graham sage L
PS Salvia muelleri royal purple autumn sage L
PS Salvia spathacea hummingbird/Ditcher sace L
P Salvia thvmoides blue salvia Lss
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,TS Sambucus spP. elderbenv L..
SP Santolina SPP. lavender cotton L
T Schinus polvaamous Peruvian pepper tree L
PGc Sedum SOD. stone crop L
P Sempervivum SOD. house leek L
P Senecio cineraria dusty miller L
S Senecio flaccidus var. doualasll bush aroundsel L
Gc Senecio mandrafiscae kteinia L
S Senna artemesioides (Cassia artemesioides) feathetv cassia/senna L
S Senna blcaDsularis (Cassia candolleana) New Zealand cassia/senna L
S Senna didvmobotrva (Cassia didvmobotrva) senna/cassia didvmobotrva L
S Senna multklfandutosa (Cassia tomentosa) wooly senna L
S I Senna odorafa {Cassia odorata) senna/cassia (cdoreta) l
S , Senna Dotvantha ICassia aoldmaniil Goldman's senna/cassia L
S Senna Dhvllodenia tCassla phyllodenia) silver cassia/senna ,L
S Senna, snectabUIs (Cassia excelsa) senna/cassia (spectabilis/excelsa) L
S Senna s,nfendfda (Cassia splendida) aolden wonder l
S Senna stunii ICassia sturtii) Sturt's cassia/senna l

I
P Silene SDD. moss bink/camDlon l
P Sinninoia tubiffora velvet slipper l I

P Sisvrinchium beffum blue-eved arass l
V SoJanum xantii Durofs nightshade l

, SolIVa heteronhvlla Australian bluebell creeper
----,

SGc l
T5 . Sopbora secundiffora Texas mountain laurel l
P 5Dhaerafcaa SOP. desert/globe mallow L
P SDrekefia formosissima Aztec lily L
P Stachvs a1botomentosa betony L I

P StkJa camua noddina feather qraes L
P Stloa Oklantea, aiant needle crass L
p SliDa' feoida foothill stipa L
P StiPe,stips sDinosa desert bunch arass L
p Stioa tenuissima Mexican feather arass l
S stVnlX officinafe califomicum Califomia storax L --
P5 Sutera SDD'. sutera . L
S SvmDhoricsrous albus snowberrv L
T Taaetes remmoni mountain marigold L

Tanacetum coccinlum (Pyrethrum roseum) painted daisy
--,

TS L
P Tanacetum haradlanii tansy L
TS Tecoma stans vellow bells L
PGc Teucrlum chamaedrvs aermander L
SGc Teucrium cossonii MaJorcan germander L

'S Teucrium fruticans bush germander L
S Teucrlum marum cat thYme L
P Thalictrum fendleri var. polvcarpum meadow rue L
T Toona sinensis (Cedrela sinensis) Chinese toon L
P Trichocereus spp. L
P Trlcvrtls hirta toad lily , L
Gc TrIf~l!umfraglferum O'Connor O'Conners legume (revegetation use) L
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,P Tritelia laxa /thuriel's spear lp Uroinea maritima sea sauill L
P Verbascum bombiciterum mullein L
P Verbascum ohaeniceum OUrDlemullein L
GcP Verbena aooddinaii Goodding verbena L
GcP Verbena liIaclna lilac verbena L
GcP Verbena Deruvlana Peruvian verbena L

IGcP Verbena tenuisecta moss verbena l
T Vitex aanus-castus chaste.tree L
V Vitis callfamlca Callfomia wild grape L
V Vitis airdiana desert araoe l
T Washinotania filifera Califomia fan palm L
T Washlnatania robusta Mexican fan palm L
S Westrinaia fruiticosa (rosmarinifonnis) coast rosemarv L
S Westrinoia alabra violet westrinaia L
S Westrinaia lanaifalia westrinaia (lonoifoHal L
S Westrinaia raleiahi Raleiah westrinaia L
S Westrinoia Wvnvabbie Gem' Wvnvabbie aem westrinaia L
P Xanthorrhoea SPD. crass tree L

Yucca SOD. Yucca
,

ST L
T Zelkova serrata saw leaf zelkova L i
T Ziziohua Tuluba Chinese luiube L

.'...,."
IT Acacia Dennatula Dennatula acacia VL

T Acacia smallii desert sweet aca~ VL I.
,~ • >4

Adenostoma fasciculatum chamise VL I

TS Adenostoma sparsifoJium red shanks/ribbonwood VL
_T~, ' Aesculus califomica Califomia buckeye VL
P Amarvllis belladona naked lady VL
ST ArctostaDhv1os dlversiloba (ComarostaDhvlls diversilobal summer holly VL
,E'~rc",c, ,

Arum italicum Italian Arum VL
P Asteriscus sericeus VL
~§~,G~ Atriolex SOD. saltbush VL
S Baccharis sarathroldes desert broom VL
SGc Baccharis 'Centennial' bentennial baccharis VL
S Calliandra califomica Bafa fairy duster VL

...§,,~.""..... , Call1andra erioDhvlla fairy duster VL
S Cameoiea aiaantea saauam VL"'§"9.C! __ Ceanothus SOD.California lilac VL
S CeDhalocereus SDD.old man cactus VL
T ' Cercidium flaridum VL
T Cercidium micl'Oohvllum little leaf palo verde VL
T Cercldium oraecox Sonoran calo verde VL
S Cercocarous betulaides mountain ironwood VL
S Cercocarous minutiflorus San Dleao mountain mahoaanv VL
T Chi/oDSis Iinearis desert willow VL
V Clematis lasiantha olpestem clematis VL
V ,.-plematls cauclflora small flowered clematis VL=::000:. __
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S Cleome isomeris bladder pod VL
P Coreopsis gjgantea giant coreopsis VL
p Ooreoosls maritima sea dahlia VL
T cueressus arlzonioa sso. artzonloa Cuavamaca cvoress VL
T Cuoressus arizonica var.qlabra smooth Arizona cvoress VL
T Cupressus auadalupensis forbesii tecate 'cypress VL
S Dendromecon SPP. bush DOODV VL
T Dracaena draoo draaon tree VL
P Dudleya SPP. dudleva, live forever VL
p Encelia callfomlca California encelia Vl
S Encelia fannosa brittle bush VL
P Epilobium sDP.(Zauchneria) California fuchsia VL
SP ErioQonum SPP. buckwheat VL
P Eriophvllum confertiflorum Qorden yarrow VL
T Eucalvptus macranda rona flowered marlock VL
S Euphorbia riaida eUDhorbia Vl
S Euphorbia tirucalli milk bush ,VL
S Falfuaia paradoxa ADache plume VL
S Ferocactus SOD. barrel cactus VL
S Fouquieria splendens ocotUlo VL
S Fremontodendron SDP. fl'annel bush VL
S Galvesia luncea Baia bush-snapdraaon VL
S Galvesia speciosa island bush snaDdraoon Vl
S Garrva fremontii Fremont silktassel Vl
S Hesoeraloe funifera Coahuilan hesDeraloe Vl
S Hesoeraloe oarvlfJora red/ vellow wcca Vl
S Isocoma SOP.lHaDlooaoDus 1aoldenbush VL
Gc Iva havesiana poverty weed VL
S Justicia califomlca· chuoarosa VL I

GcP Keckiella cordifolia heart-Ieav~d nenstemmon VL
P Larrea tridentata creosote VL
P Lemaireocereus thurberi VL
SP Lobelia laxiflora Mexican bush lobelia VL
p lotus scoparius deer weed . Vl
T lvonothamnus floribundus catalina ironwood VL
S Malacothamnus fasciculatus bush mallow Vl
S Malosma laurina (Rhus Iaurlna) laurel sumac Vl
T Melia azedarach chlnabenv Vl
P Monarclella villosa covote mint Vl
p Muscari rnacrocarpum Ql'SpS hyacinth VL
p Nassella cemua noddina needlearass VL
p Nassella leplda foothill needlearass VL
P Nassella oulehra purple needlegrass Vl
P Nassella tenuissima Texas needle crass VL
P Nauollus sertoeus (Asteriscus serlceus) Canary island daisv VL
SP Nolina SPP. bear arass VL
P Oenothera fruiticosa colden sundroos Vl
S Opuntla spp, prickly pear/cholla VL
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T Parkinsonia florida CCerciqium f1oridum) blue palo verde VL
T Pinus edulis pinvon pine VL
T Pinus sabiniana foothill/Gray pine VLTS Prunus i1icifoliahollv leaf cherry VLJS Quercus berberidifolia California scrub oak VL
T Quercus douglasij blue oak VL- ....
TS Quercus dumosa Nutall's scrub oak VL
T Quercus wislizeni interior live oak VL
P Ranunculus californicus California buttercup VL
Go Rhagodia deltoDhvlla rhagodla VL
S Rhamnus croceus redbelTV VL
S Rhamnus croceus i1icifolia hollvleaf redberrv VL=
S Rhus /ntearifo/la lemonade berry VL
S Rhus laurina VL
S Rhus ovata suoar bush VL
S Ribes malvaceum chaparral currant VL
_S P Romneva coulteri Matilila POppy VL
S Ruellia califorriica rama earda VL
S Salvia apiana white sage VL
P Salvia califomica Bala California saae VL
S Salvia clevelandii & hybrids Cleveland/Alan Chickering etc. VL
S Salvia munzii San Miauel Mountain sace VL
T Schinus molle California eeecer tree VL
S Shepherdia amentes silver buffalobenv VL
S Simmondsia chinensls Joioba VL
P Stenocereus thurberi lLemaireocereus) orcan pipe cactus VL
P Stips pulchra feather grass VL
SP Trichostema lanatum woolly/mountain blue curls VL
S~ Trichostema Darishii VL
S Viguiera lacinista San Diego County viQuiera VL
§P Xvlococcus bfcolor mission manzanita VL
P Zauschneria SPD. VL

Note: Many Echinocactus spp. are now in other genera including
Ferrocactus, EchinoDsis Parodia, Sclerocactus and others
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Exhibit C

GOLDEN SHORE PROJECT

DEVELOPMENT AGREEMENT

By AND AMONG

THE CITY OF LONG BEACH,
A CHARTER CITY AND MUNICIPAL CORPORATION

("CITY")

.AND

400 OCEANGATE, LTD.,
A CALIFORNIA LIMITED PARTNERSHIP

ELEVEN GOLDEN SHORE, L.P.
A CALIFORNIA LIMITEDP ARTNERSHIP

AND

ONE GOLDEN SHORE, L.P.
A CALIFORNIA LIMITED PARTNERSHIP

("DEVELOPER")
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DEVELOPMENT AGREEMENT
BY AND AMONG

THE CITY OF LONG BEACH
AND

400 OCEANGATE, LTD., ELEVEN GOLDEN SHORE, L.P.,
AND ONE GOLDEN SHORE, L.P.

THIS DEVELOPMENT AGREEMENT, dated as of ,2015, by and among

the CITY OF LONG BEACH, a charter city and municipal corporation of the State of California,

on the one hand, and 4000CEANGATE, LTD., a California limited partnership, ELEVEN

GOLDEN SHORE, L.P., a California limited partnership, and ONE GOLDEN SHORE, L.P., a

California limited partnership, on the other hand, pursuant to the authority set forth in the

Development Agreement Act, the City'S inherent power as a charter city, and the Enabling

Ordinance.

RECITALS

WHEREAS, the City and Developer recognize that construction and development of the

Project (consisting of a mixed-use complex and other related facilities described herein) will

benefit both Parties by (l) creating significant opportunities for economic growth in the City, the

Southern California region and the State of California, (2) allowing the Developer the

opportunity to realize increased value and returns from its Property, (3) creating additional

housing in the City, (4) providing a high quality, mixed-use project which will provide the City

with a strong entry statement for the western gateway to the City's downtown and (5) generating

significant economic benefits to the State, the Southern California region, the City and

Developer; and
WHEREAS, the Project will be consistent with and will be designed and implemented to

further numerous comprehensive planning objectives contained within the City's General Plan;

and
WHEREAS, the Project will provide opportunities for new office, hotel, retail and

housing growth in the City which will provide new general fund revenues; and

WHEREAS, in order to provide certainty and render the Project development more

feasible in light of the capital investment necessary to implement the Project and the extended

planning horizon necessary to coordinate a project of such scope and complexity, and in order to

realize the benefits contemplated to result from the development of the Project, the City is
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willing to agree with the Developer that, with respect to the Property, certain existing

governmental entitlements shall, to the extent specified herein, not be changed or supplemented

with inconsistent burdens and exactions during the Term of this Agreement; and

WHEREAS, Developer also recognizes and agrees that in extending these benefits to

Developer, the City will reserve certain legislative powers to protect the interests and

responsibilities of the City and to ensure that the benefits contemplated by this Agreement are

received; and

WHEREAS, for the foregoing reasons, the Parties desire to enter into a development

agreement for the Project pursuant to the Development Agreement Act and the procedures and

requirements established by the Enabling Ordinance upon the terms set forth herein.

AGREEMENT

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

Act, as it applies to the City, the City's inherent powers as a charter city, and the Enabling

Ordinance, and in consideration of the premises and mutual promises and covenants herein

contained and other valuable consideration, the receipt and adequacy of which the Parties hereby

acknowledge, the Parties hereto agree as follows:

1. DEFINITIONS

For all purposes of this Agreement, except as otherwise expressly provided or unless the

context otherwise requires:

1.1 "Agreement' means Development Agreement.

1.2 "Attorneys' Fees" means and shall be limited to (a) attorneys' fees, if any,

awarded to a plaintiff by a court of competent jurisdiction pursuant to a final judgment in

connection with any Litigation, or (b) the amount required to be paid, if any, to reimburse any

plaintiff for the plaintiff's attorneys' fees as provided in a settlement agreement approved by City

and Developer in connection with any Litigation, as provided in Section 8.3.3 ofthis Agreement.

1.3 "California Building Standards Codes" means those building, electrical,

mechanical, fire and other similar regulations, which are mandated by state law and which

become applicable throughout the City, including, but not limited to, the California Building

Code, the California Electrical Code, the California Mechanical Code, the California Plumbing

Code, and the California Fire Code (including those amendments to the promulgated California
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codes which reflect local modification to implement requirements justified by local conditions,

as allowed by state law, and which are applicable City-wide).

1.4 "City" means the City of Long Beach, a charter city and municipal corporation of

the State of California duly organized and existing under the Constitution and the laws of the

State of California.
1.5 "City Agency" means each and every agency, department, board, and/or

commission acting under the authority ofthe City, including, without limitation, the City Council

and the Planning Commission.

1.6 "City Attorney" means the city attorney of City.

1.7 "City Council" means the city council of City and the legislative body of the City

pursuant to section 65867 of the Development Agreement Act.

1.8 "City Funds" means any City general fund monies, any tax increment monies,

and/or any transportation improvement or capital fund monies.

1.9 "City Manager" means the chief executive officer of City.

1.10 "City Representatives" means all officials, advisory commissioners, agents, staff,

employees, contractors, council members, planning commissioners, representatives, authorities,

managers, affiliates, successors and assigns of the City or any City Agency.

1.11 "Code" means the City of Long Beach Municipal Code.

1.12 "Commercial Districts" means Sub Areas 7, 8A, and 8B, as defined by the

Development Standards.
1.13 "Developer" means and collectively refers to 400 Oceangate, Ltd., Eleven Golden

Shore, L.P., a California limited partnership, and One Golden Shore, L.P., a California limited

partnership and their successors and assigns.

1.14 "Conditions of Approval" means any conditions, restrictions, or requirements

imposed by the Project Approvals, including, without limitation, any Development Standards

and Design Guidelines.
1.15 "Design Guidelines" means the Master Plan and Design Guidelines for

Development of the Project, dated March 5, 2010, and adopted by the City prior to or

concurrently with the approval of the other Project Approvals.

1.16 "Development," whether or not capitalized, means the improvement of the

Property for the purposes of completing the structures, improvements, and facilities comprising
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the Project including, but not limited to: grading; the construction of buildings and structures;
and the installation of landscaping.

1.17 "DevelopmentAgreement Acf' means Article 2.5 of Chapter 4 of Division 1 of

Title 7 (sections 65864 through 65869.5) of the California Government Code.

1.18 "Development Requirements" means the requirements of City imposed in

connection with or pursuant to any Project Approval for the dedication of land, the construction

or improvement of public facilities, or the payment of fees or assessments in order to lessen,

offset, mitigate, or compensate for the impacts of Development on the environment or other

public interests.

1.19 "Development Standards" means only those development standards,

requirements, limitations, and provisions in effect as of the Effective Date, as hereinafter

defined, including, without limitation, height, density, setback, sideyards, lot sizes, and other

zoning standards incorporated into PD-6 Sub Area 1, as the foregoing may be hereafter modified

or amended consistent with the limitations and provisions of this Agreement, including the

vested rights of Developer set forth herein.

1.20 "Director"means the Director of Development Services'of the City.

1.21 "DiscretionaryAction" or "Discretionary Approval" means an action which

requires the exercise of judgment, deliberation, or discretion on the part of City, including any

City Agency and City Representatives, in the process of approving or disapproving a particular

activity, as distinguished from an activity which merely requires a City Agency or City

Representative to determine whether there has been compliance with applicable statutes,

ordinances, regulations, or requirements.

1.22 "EffectiveDate" means the date this Agreement, fully executed by the Parties, is

recorded in the office of the Recorder of Los Angeles County.

1.23 "Enabling Ordinance" means Ordinance C-6533 § I adopted by the City Council

on October 4, 1988, which established Chapter 21.29 of the Code, which authorizes and enables

the City to enter into development agreements in accordance with the Development Agreement
Act.

1.24 "Environmental Impact Reporf' means Volume I Draft Environmental Impact

Report, Golden Shore Master Plan, October, 2009; Volume II Draft Environmental Impact

Report, Golden Shore Master Plan, October, 2009; and Volume III Final Environmental Impact
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Report, Golden Shore Master Plan, January, 20 10 prepared pursuant to California Public

Resources Code section 21000 et seq. covering the Project and assigned State Clearinghouse

Number 2008111094.

1.25 "General Plan" means the General Plan of the City of Long Beach.

1.26 "Impact Fees" means impact fees, linkage fees, exactions, assessments or fair

share charges, or other similar impact fees or charges imposed by the City on or in connection

with the impacts of new development pursuant to rules, regulations, ordinances, and policies of

the City.

1.27 "Inspections" means all field inspections and reviews by City Agencies or City

Representatives during the course of construction of the Project and the processing of certificates

of occupancy (permanent or temporary).

1.28 "Land Use Regulations" means all ordinances, resolutions, codes, rules,

regulations, guidelines, and official policies of the City in force as of the Effective Date

governing the permitted uses of land, the density or intensity of use, subdivision requirements,

the maximum height and size of proposed buildings, the provisions for reservation or dedication

of land for public purposes, and the design, improvement, and construction guidelines, standards,

and specifications applicable to the Development of the Property. "Land Use Regulations"

includes, without limitation, the General Plan and Project Approvals. Notwithstanding the

language of this Section or any other language in this Agreement, all duly adopted codes,

regulations, specifications and standards regarding the initial design and construction of any

public improvements or improvements to be dedicated to the public shall be those in effect at the

time the construction plans for such public improvements are approved by the City. In any

event, the term "Land Use Regulations" does not refer to or include any City ordinance,

resolution, code, rule, regulation, or official policy governing:

(a) the conduct of businesses, professions, and occupations;

(b) taxes and assessments;

(c) the control and abatement of nuisances;

(d) the granting of encroachment permits and the conveyance of rights

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

(e) the exercise of the power of eminent domain.
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1.29 "Liabilities"means all liabilities, losses, damages (including, without limitation,

penalties, fines, and monetary sanctions), expenses, charges, or costs of whatsoever character,

nature, and kind, including reasonable attorneys' fees and costs incurred by the indemnified
Party with respect to counsel of its choice.

1.30 "Litigation"means any legal action instituted by any third party challenging any

aspect of this Agreement or the Project Approvals, including, without limitation, the adoption,

validity, or application of any provision of this Agreement, or the Project's compliance with all

applicable federal and state prevailing wage requirements, including the requirements of
California Labor Code section 1720et seq.

1.31 "Ministerial Permits and Approvals" means the non-discretionary permits,

approvals, plans, Inspections, certificates, documents, licenses, and all other non-discretionary

actions required to be taken by the City in order for Developer to implement, develop, and

construct the Project, including, without limitation, building permits, public works permits,

grading permits, encroachment permits, permanent certificates of occupancy, and other similar

permits and approvals which are required by the Code to implement the Project in accordance

with the Project Approvals. Ministerial Permits and Approvals shall not include any
Discretionary Actions.

1.32 "Mitigation Monitoring Program" means the mitigation monitoring program

adopted in connection with the City's approval of the Project Approvals and the certification of
the Environmental Impact Report.

1.33 "Mortgagee"means a mortgagee of a mortgage, a beneficiary under a deed of

trust or a lender under any other like security-device, and their successors and assigns.

1.34 "Parties"means collectively Developer and City.

1.35 "Party"means anyone of Developer or City.

1.36 "Planning Commission"means the Planning Commission of the City and the

planning agency of the City pursuant to section 65867 ofthe Development Agreement Act.

1.37 "ProcessingFees and Charges"means all current and future processing fees and

charges required by the City in connection with the Development ofthe Project, and which apply

City-wide, including, but not limited to, fees for Ministerial Permits and Approvals, land use

applications, tract or parcel maps, lot line adjustments, air rights lots, street vacations, certificates
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of occupancy, and other similar permits. Processing Fees and Charges shall not include Impact

Fees.
1.38 "Project" means the Development of the Property as contemplated by Section 2.4

of this Agreement.
1.39 "Project Approvals" means the Discretionary Approvals for the Project that were

approved by the City prior to the approval of the ordinance approving this Agreement and

authorizing the execution of this Agreement by the City Manager on behalf of the City, which

include, without limitation: (1) Resolution No. R-1145 certifying the Environmental Impact

Report and the Mitigation Monitoring Program; (2) Ordinance No. 09-0023; (3) Ordinance

No. ORD-11-1107 (PD-6), and (4) the Design Guidelines. References to the Project Approvals

herein also shall be deemed to refer to and to incorporate the Development Requirements,

Design Guidelines and Conditions of Approval imposed in connection with the Project

Approvals and all Subsequent Discretionary Project Approvals that may hereafter be obtained.

1.40 "Property" means the real property legally described in Exhibit "A" and located

in the area shown on the Project Vicinity Map attached as Exhibit "B" to this Agreement.

1.41 "Reserved Powers" means the rights and authority excepted from this

Agreement's restrictions on the City's police powers and which are instead reserved to the City.

The Reserved Powers include the power to enact and implement rules, regulations, ordinances

and policies after the Effective Date with respect to Development of the Project that may be in

conflict with the Land Use Regulations, but: (1) prevent or remedy conditions which the City

has found to be injurious or detrimental to the public health or safety; (2) are California Building

Standards Codes; (3) are necessary to comply with state or federal laws, rules and regulations

(whether enacted previous or subsequent to the Effective Date) or to comply with a court order

or judgment of a state or federal court; (4) are agreed to or consented to by Developer; (5) are

City-wide laws, regulations or ordinances relating to energy and/or resource conservation (so-

called "sustainability' or "green building" laws, regulations, or ordinances); or (6) are actions to

adopt or increase any Impact Fees, Processing Fees and Charges, or other City-wide fees or

charges of general applicability throughout the City.

1.42 "Section" means the indicated section or subsection number of this Agreement.

1.43 "Subsequent Discretionary Project Approvals" means all Discretionary Actions

or Discretionary Approvals applicable to the Project or the Property that are required to
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implement the Project in accordance with this Agreement and that are approved by the City after

the Effective Date.

1.44 "Subsequent Land Use Regulations" means any change in or addition to the

Land Use Regulations adopted and effective after the Effective Date, including, without

limitation, any change in any applicable general or specific plan, zoning, subdivision, or building

regulation, adopted or becoming effective after the Effective Date, including, without limitation,

any such change by means of an ordinance, City Charter amendment, initiative, resolution,

policy, order, or moratorium, initiated or instituted for any reason whatsoever and adopted by the

Mayor, City Council, Planning Commission, or any other City Agency, or by the electorate, as

the case may be, which would, absent this Agreement, otherwise be applicable to the Project and

which conflicts with the rights granted to Developer by this Agreement.

1.45 "Term"means the period of time from the Effective Date until the termination of

this Agreement as provided in Section 4 of this Agreement.

2. RECITALS OF PREMISES, PURPOSES ANDINTENT
2.1 State Enabling Statute.

To strengthen the public planning process, encourage private participation in

comprehensive planning and reduce the economic risk of development, the Legislature of the

State of California adopted the Development Agreement Act, which authorizes any city to enter

into binding development agreements establishing certain development rights in real property

with persons having legal or equitable interests in such property. Section 65864 of the

Development Agreement Act expressly provides as follows:

"The Legislature finds and declares that:

(a) The lack of certainty in the approval of development projects can

result in a waste of resources, escalate the cost of housing and other development to the

consumer, and discourage investment in and a commitment to comprehensive planning which

would make maximum efficient utilization of resources at the least economic cost to the public.

(b) Assurance to the applicant for a development project that upon

approval of the project, the applicant may proceed with the project in accordance with existing

policies, rules and regulations, and subject to conditions of approval will strengthen the public

planning process, encourage private participation in comprehensive planning, and reduce the

economic cost of development."
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Notwithstanding the foregoing, to ensure that the City remains responsive and

accountable to its residents while pursuing the benefits of development agreements contemplated

by the Legislature, the City accepts restraints on its police powers contained in development

agreements only to the extent and for the duration required to achieve the mutual objectives of

the Parties as further set forth herein.

2.2 City Procedures and Actions.

Pursuant to the authorization set forth in section 65865 of the Development Act,

the City has established, by ordinance, procedures and requirements for the consideration of

development agreements. Such procedures and requirements are set forth in Chapter 21.29,

sections 21.29.010 through 21.29.090 ofthe Code.

In accordance with Chapter 21.29 of the Code, City has undertaken the necessary

proceedings, has found and determined that this Agreement is consistent with the General Plan,

and has adopted Ordinance No. approving the application for this Agreement,

directing the City Attorney to prepare this Agreement and authorizing the execution of this

Agreement by the City Manager on behalf of the City.

2.3 The Property.
Developer is the owner of approximately 6.32 acres located in City, as more

particularly described in Exhibit "A" attached hereto and shown on the Project Vicinity Map

attached hereto as Exhibit "B."

2.4 The Project.

It is the Developer's intent to develop the Property as currently approved by the

City as set forth in the Land Use Regulations and the Project Approvals. The major components

of the Project are more fully described by said Land Use Regulations and Project Approvals and

must comply with all requirements set forth in said Land Use Regulations and Project Approvals,

which shall be construed together with this Agreement. The requirements set forth in the Land

Use Regulations and Project Approvals, including the provisions of PD-6 Sub Area 1, and this

Agreement are cumulative, and the requirements of both the Land Use Regulations and Project

Approvals, including the requirements of PD-6 Sub Area 1, and this Agreement shall each be

met. Subject to the Reserved Powers and compliance with all requirements of the Land Use

Regulations and Project Approvals, it is the understanding of the Parties to this Agreement that

Developer will have the right to proceed with completion and occupancy of the Project in
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accordance with the uses, densities, design and heights set forth in the Project Approvals

incorporated herein.

2.5 Public Objectives.

In accordance with the legislative findings. set forth in section 65864 of the

Development Agreement Act, City wishes to attain certain public objectives that will be

furthered by this Agreement, including the orderly development of the Property in accordance

with the Land Use Regulations and Project Approvals. Moreover, this Agreement will eliminate

uncertainty in planning for and securing orderly development of the Project, assure attainment of

maximum efficient resource utilization within the City at the least economic cost to its citizens

and otherwise achieve the goals and purposes for which the Development Agreement Act was

enacted. Additionally, although Development in accordance with this Agreement will restrain

the City's land use and other relevant police powers to the extent expressly set forth herein, the

Agreement will provide City with sufficient Reserved Powers during the Term hereof to remain

responsible and accountable to its residents. In exchange for these and other benefits to the City,

Developer will receive assurances that the Project may be developed during the Term of this

Agreement in accordance with the Land Use Regulations and Project Approvals, subject to the

terms and conditions of this Agreement and the Conditions of Approval.

The Parties believe that such orderly Development of the Project will provide

many benefits to the Parties, including, without limitation, the following:

2.5.1 Comprehensive Planning Objectives.

The Development of the Property pursuant to this Agreement will

facilitate the implementation of the General Plan, and will further the comprehensive planning

objectives contained within the General Plan, including the following:

(a) Expanding and attracting new business to the City;

(b) Locating new multi-family housing in proximity to growing

employment centers to decrease travel time, reduce traffic congestion, lessen energy

consumption, and improve air quality;

(c) Assisting in improving the quality and availability of neighborhood

housing and in building a strong network of healthy neighborhoods;

(d) Redirecting growth to major employment/activity centers, such as

the Project area; and
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(e) Improving the urban environment in order to make Long Beach a

more pleasant place to live, work, play, and raise a family.

2.5.2 City Development Objectives.

The public benefits to be received as a result of the development of the

Project through this Agreement include, among others:

(a) Development of a major business center within the City providing:

opportunities for temporary employment during construction for up to an estimated two thousand

five hundred fifty (2,550) persons per year for eight (8) years and, at build-out, permanent local

long-term employment for up to an estimated four hundred eighty (480) persons with an

estimated annual direct and indirect payroll of over six million dollars ($6,000,000); if a hotel is

built on the site, approximately two million five hundred fifty thousand dollars ($2,550,000) in

annual Transient Occupancy Tax; and more than two million six hundred thousand dollars

($2,600,000) as the City's portion of increased annual property taxes; and

(b) Assurance that development of the Project will proceed in

accordance with the Golden Shore Master Plan and Design Guidelines which were the result of a

comprehensive and coordinated planning process by and among Developer, City, and the

community, in which private and public goals, objectives, and interests were thoughtfully

integrated and resolved in an optimal fashion.

2.6 Developer Objectives.

In accordance with the legislative findings set forth in section 65864 of the

Development Agreement Act, and with full recognition of the City's policy of judicious

restraints on its police powers, Developer wishes to obtain reasonable assurances that, following

receipt of all necessary discretionary approvals for the Project (i.e., the Project Approvals and the

Subsequent Discretionary Project Approvals), Developer will be able to develop the Project in

accordance with the Land Use Regulations and with the Project Approvals. Because of the

nature ofthe Project, the Development of the Project will take a long period of time to complete.

In the absence of this Agreement, Developer would have no assurance that it can complete the

Project. For any number of currently foreseeable and unforeseeable reasons, including, without

limitation, regional traffic and related impacts (such as impacts on air quality) resulting from

development outside the jurisdiction of City, pressures on the City could be created (a) to halt the

Project at a point short of total build-out, (b) to defer or delay completion of the Project, or (c) to
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apply new rules, regulations or official policies to the Project inconsistent with this Agreement in

such a manner as to significantly increase the cost or reduce the size of the Project. The potential

loss of anticipated revenue associated with these development risks and uncertainties would, in

the absence of this Agreement, deter and discourage Developer from making a long-term

commitment to the implementation of the Project. Accordingly, Developer cannot prudently

continue the development of the Project without reasonable assurance that, subject to the terms

of this Agreement and the Reserved Powers, it will be able to complete the Project in accordance

with the Project Approvals and the Land Use Regulations.

2.7 Applicability of the Agreement.

This Agreement does not: (a) grant density, intensity or uses in excess of that

otherwise established in the Project Approvals and the Land Use Regulations; (b) supersede,

nullify or amend any condition imposed in the Project Approvals; (c) eliminate City discretion

with respect to future Discretionary Actions relating to the Project if such Discretionary Actions

are initiated and submitted by Developer or any other owner of the Property or any portion

thereof after the Effective Date; (d) guarantee that Developer will receive any profits from the

Project; or (e) amend the City's General Plan. This Agreement has a fixed Term and is not

permanent. Subject to the Reserved Powers and compliance with all requirements of the Land

Use Regulations and Project Approvals, it is the understanding of the Parties to this Agreement

that Developer will have the right to proceed with completion and occupancy of the Project in

accordance with the uses, densities, design and heights set forth in the Project Approvals

incorporated herein.

3. AGREEMENT AND ASSURANCES

3.1 Agreement and Assurances on the Part of Developer.

In consideration of the covenants and agreements of City set forth herein, and in

consideration of City's assurances with respect to Developer's right to complete the Project set

forth in Section 3.2 below, Developer hereby agrees as follows:

3.1.1 Project Development.

Developer agrees that it will use commercially reasonable efforts, in

accordance with its own business judgment and taking into consideration market conditions and

other economic factors influencing its business decisions concerning timing of the

commencement or continuation of development, to develop the Project in accordance with the
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terms and conditions of this Agreement, including, without limitation, the Project Approvals and

the Land Use Regulations, including: as more fully described in PD-6 Sub Area 1, an integrated

mixed use development comprised of housing and commercial uses.

3.1.2 Timing of Development.

The Parties acknowledge that Developer cannot predict when or the rate at

which the Project will be developed. Such decisions depend upon numerous factors which are

not all within the control of Developer, such as market orientation and demand, interest rates,

absorption, availability of financing, and other similar factors. Because the California Supreme

Court held in Pardee Construction Co. v. City of Camarillo (1984) 37 Cal. 3d 465, that the

failure of the parties therein to provide for the timing of development resulted in a later adopted

initiative restricting the timing of development to prevail over such parties' agreement, it is the

intent of Developer and City to hereby cure that defect by acknowledging and providing that,

subject to the limitations expressly set forth in this Agreement, Developer shall have the right to

develop the Property in such order and at such rate and at such times as Developer deems

appropriate within the exercise of its business judgment. City acknowledges that such a right is

consistent with the intent, purpose, and understanding of the Parties to this Agreement.

Developer will use commercially reasonable efforts, in accordance with its own business

judgment and taking into consideration market conditions and other economic factors

influencing its business decisions, to develop the Project in accordance with the provisions and

conditions of this Agreement, including, without limitation, the Project Approvals and the Land

Use Regulations. Nothing in this Section is intended to alter the standard durationallimits of any

applicable permits issued to Developer.

3.2 Agreement and Assurances on the Part of City.

In order to effectuate the premises, purposes and intent set forth in Section 2

above, and as an inducement for Developer to obligate itself to carry out the covenants and

conditions set forth in this Agreement, including the preceding Section 3.1 of this Agreement,

City hereby agrees that Developer shall have a vested right to carry out and complete the entire

Project, as specifically described and set forth in this Agreement, subject to the terms and

conditions of this Agreement, including, without limitation, the Project Approvals and the Land

Use Regulations. In furtherance of such agreement and assurance, and pursuant to the authority
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and provisions set forth in the Development Agreement Act and Chapter 21.29 of the Code, City,

in entering into this Agreement, hereby agrees and acknowledges that:

3.2.1 Entitlement to Develop.

3.2.1.1 Project Entitlement.

Developer has the vested right, to the fullest extent allowed

under the Development Agreement Act, to develop the Project, in accordance with and subject to

the Project Approvals and the Land Use Regulations without any further Discretionary Action

being obtained from the City other than any applicable Subsequent Discretionary Project

Approvals, and City finds and certifies that the Project is consistent with the General Plan and

the applicable Land Use Regulations. This Agreement shall vest the right to develop the

Property with the permitted uses of land, and with the density and intensity of uses specifically

set forth in the Project Approvals.

3.2.1.2 Nonapplication of Subsequent Land UseRegulations.

Except as otherwise provided by this Agreement with respect

to the Reserved Powers, any Subsequent Land Use Regulations shall not be applied by City to
the Project.

3.2.1.3 Changes In California Building Standards Codes.

Notwithstanding any provision of this Agreement to the

contrary, development of the Project shall be subject to changes occurring from time to time in

the California Building Standards Codes pursuant to the Reserved Powers.

3.2.1.4 ChangesMandated by Federal or State Law.

Notwithstanding any provision of this Agreement to the

contrary, the Property shall also be subject to subsequently enacted state or federal laws or

regulations which preempt local regulations, or mandate the adoption of local regulations, or are

in conflict with local regulations or with the Project Approvals and this Agreement. As provided

in section 65869.5 of the Development Agreement Act, in the event that state or federal laws or

regulations enacted after the Effective Date prevent or preclude compliance with one or more

provisions of this Agreement, such provisions shall be modified or suspended as may be

necessary to comply with such state or federal laws or regulations. Upon discovery of a

subsequently enacted federal or state law meeting the requirements of this Section, City or

Developer shall provide the other Party with written notice of the state or federal law or
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regulation, and a written statement of the conflicts thereby raised with the provisions of local

regulations or this Agreement. Promptly thereafter City and Developer shall meet and confer in

good faith in a reasonable attempt to modify this Agreement, as necessary, to comply with such

federal or state law or regulation provided City shall not be obligated to agree to any

modification materially increasing its obligations or materially adversely affecting its rights and

benefits hereunder. In such discussions, City and Developer will attempt to preserve the terms of

this Agreement and the rights of Developer as derived from this Agreement to the maximum

feasible extent while resolving the conflict. If City, in its judgment, determines it necessary to

modify this Agreement to address such conflict, it shall have the right and responsibility to do so,

and shall not have any liability to Developer for doing so.

3.2.1.5 Health and Safety Emergencies.

In the event that any future public health or safety emergencies

arise with respect to the Development contemplated by this Agreement, City agrees that it shall

attempt, if reasonably possible as determined by the City in its discretion, to address such

emergency in a way that does not have a material adverse impact on Development of the

Property in accordance with the Project Approvals and the Land Use Regulations, and if the City

determines, in its discretion, that it is not reasonably possible to so address such health or safety

emergency, to select that option for addressing the situation which, in the City's discretion,

minimizes, so far as reasonably possible, the impact on Development of the Property in

accordance with the Project Approvals and the Land Use Regulations while still addressing such

health or safety emergency in a manner acceptable to the City.

3.2.1.6 Agreed Changes and Other Reserved Powers.

This Agreement shall not preclude application to the Project of

rules, regulations, ordinances, and officially adopted plans and policies in conflict with the Land

Use Regulations or the Project Approvals where such additional rules, regulations, ordinances,

and officially adopted plans and policies (a) are mutually agreed to in writing by Developer and

City in accordance with the requirements of Section 8.10 of this Agreement or (b) result from the

Reserved Powers.
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3.2.2 Subsequent Discretionary Project Approvals; Consistent Subsequent
Requirements.

In accordance with California Government Code section 65865.2, City

hereby agrees that it will not withhold or condition any Subsequent Discretionary Project

Approval in a manner which would prevent Development of the Property for the uses and to the

density or intensity of Development set forth in this Agreement, provided that Developer

reasonably and satisfactorily complies with all procedures, actions, payment of Processing Fees

and Charges, conditions, and criteria generally required of developers by City for processing

applications for development, consistent with this Agreement. During the Term of this

Agreement, City shall not require Developer to obtain any approvals or permits for the

development of the Project in accordance with the terms of this Agreement other than those

permits or approvals which are required by the Land Use Regulations or Property Approvals and

any other governmental requirements applicable to the Project in accordance with the terms of

this Agreement. All Subsequent Discretionary Project Approvals shall be subject to the terms

and conditions of this Agreement. Any Subsequent Discretionary Project Approval, or any

conditions, terms, restrictions, and requirements of any such Subsequent Discretionary Project

Approval, shall not prevent development of the Project for the uses and to the maximum density

or intensity of development set forth in this Agreement.

In accordance with Government Code section 65866, nothing in this

Agreement shall prevent the City, in subsequent actions applicable to the Property, from

applying new rules, regulations, and policies which do not conflict with the' Property Approvals

and Land Use Regulations applicable to the Property under this Agreement and such new rules,

regulations, and policies shall be applicable to the Property.

3.2.3 Consistency with Land Use Regulations.

City finds, based upon all information made available to City prior to or

concurrently with the execution of this Agreement, that there are no Land Use Regulations that

would prohibit or prevent the full completion and occupancy of the Project in accordance with

the uses, densities, Project design, and heights incorporated and agreed to herein.

3.2.4 Moratoria.

In the event an ordinance, resolution, or other measure is hereafter

enacted, whether by action of City, by initiative, or otherwise, which affects the rate, timing, or
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sequencing of the Development of all or any part of the Project, or implementation or

construction of any Condition of Approval ("Moratorium"), City agrees that the changes

imposed by such Moratorium shall not apply to the Project or this Agreement, unless such

changes are applied pursuant to the City's exercise of its Reserved Powers or other applicable

provision ofthis Agreement, and, if applicable to the Project, shall toll the Term for the period of

time that such Moratorium actually delays the rate or timing or affects the sequencing of the

Development of all or any part ofthe Project. Developer shall not request or, unless requested or

permitted to do so by the City, support adoption of any such Moratorium during the Term,

3.2.5 Standard City Services.
The City agrees to provide generally applicable standard municipal

services to the Project upon the same terms as provided elsewhere in the City; provided,

however, the City does not guarantee any particular level of municipal service to Developer or

the Property.

3.2.6 No Limitation on Fees.
Nothing in this Agreement shall be interpreted or applied to limit or

restrict the application of any new Impact Fees, Processing Fees and Charges, or other fees

applicable to the Project, or any increase in any such existing fees, and Developer waives any

right to object thereto.

4. TERM

4.1 Basic Term.
The Project is a multi-phased Development which will occur over many years, the

exact number of which will be determined ultimately by market conditions and other business

factors. It is the intent of the Parties to establish as the Term of this Agreement more than

sufficient time to complete the Project, so that if current expectations prove to be unrealistic,

Developer will have additional time in which to complete the Project in an economically sound

manner. Therefore, this Agreement shall commence upon the Effective Date and shall remain in

effect until completion of the development of the Property as contemplated by Section 2.4 of this

Agreement or for a term of twenty (20) years after the Effective Date, whichever is earlier,

unless said Term is terminated, modified, or extended pursuant to the express provisions set forth

in this Agreement or by mutual written consent of the Parties hereto. Following the expiration of

said Term, this Agreement shall be deemed terminated and of no further force and effect;
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provided, however, such termination shall not affect any right or duty ansmg from City

entitlements or approvals, including the Project Approvals, approved prior to, concurrently with

or subsequent to the Effective Date or any right or duty of Developer which has accrued as of the

date of such termination or which, by its terms, expressly survives such termination, As

provided in Section 3.2.4 of this Agreement, the Term of this Agreement shall automatically be

extended for the period oftime of any actual delay resulting from any Moratorium.

4.2 Early Full Termination of Agreement.

The Agreement is terminable: (a) by both Parties, with mutual written consent of

the Parties, or (b) by City, following an uncured material default by the Developer as set forth in

Section 7, or (c) by Developer, following an uncured material default by City as set forth in
Section 7.

5. ANNUAL REVIEW.

5.1 Annual Review Procedure.

During the Term of this Agreement, the Developer shall initiate and the City shall

conduct an annual review of the Developer's compliance with this Agreement. As provided in

the Development Agreement Act, such annual review shall be limited in scope to determining

good faith compliance with the provisions of this Agreement. As part of that review, Developer

shall submit an annual monitoring review statement to the Planning Commission describing its

actions in compliance with this Agreement, in a form acceptable to the City, within forty-five

(45) days prior to each anniversary of the Effective Date of this Agreement. The Planning

Commission shall receive and review such statement and notify Developer of any non-

compliance within forty-five (45) days of receipt of the statement. Upon notification of any non-

compliance, Developer shall have the opportunity to cure any non-compliance within sixty (60)

days or such longer period as is reasonably necessary to cure such non-compliance, provided that

Developer shall continuously and diligently pursue such cure at all times until such non-

compliance is cured. If Developer fails to timely cure such non-compliance, as determined by

City in City's reasonable discretion, then the City Council shall review the matter within thirty
(30) days thereafter.

5.2 Termination or Modification of Agreement.

In the event the City Council determines on the basis of substantial evidence that

the Developer has not complied in good faith with the terms of this Agreement, the City may
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modify or terminate this Agreement in accordance with the Development Agreement Act and

Chapter 21.29.070 of the Code. Notwithstanding any provision to the contrary in any City

procedures, there shall be no modification of this Agreement unless the City Council acts

pursuant to sections 65867 and 65868 ofthe Development Agreement Act.

5.3 Certificate of Agreement Compliance.

If, at the conclusion of an annual review, Developer is found to be in good faith

compliance with this Agreement, City shall, upon request by Developer, issue a Certificate of

Agreement Compliance ("Certificate") to Developer stating that, after the most recent annual

review and based upon the information then known to the City, (a) this Agreement remains in

effect and (b) Developer is, to the current actual knowledge of the City, in good faith compliance

with the Agreement as required by section 65865.1 of the Development Agreement Act.

Additionally, as set forth in Section 8.29, either party may at any time request from the other an

estoppel certificate confirming, in addition to the foregoing, the status of the other Party's

performance of its obligations under this Agreement to the actual knowledge of the certifying

Party. Any such Certificate delivered pursuant to this Section shall not estop the Party delivering

the Certificate from asserting a breach or default, or pursuing any rights arising therefrom, with

respect to any matter which may be subsequently discovered by the certifying Party or which

may occur subsequent to the date of such Certificate.

5.4 Failure of Annual Review.

City'S failure to conduct a review at least annually of Developer's compliance

with the terms and conditions of this Agreement shall not constitute or be construed by City or

Developer as a breach of or a default under this Agreement by City.

5.5 Annual Review Fee.

Developer shall pay the applicable annual review fee imposed for annual review

of development agreements pursuant to Resolution No. C-28494 adopted by the City Council on

December 14, 2004.

6. VESTED RIGHTS TO DEVELOP

Subject to the terms of this Agreement, Developer shall have a vested right to develop the

Property in accordance with, and to the extent of, the Project Approvals and the Land Use

Regulations. City and Developer hereby acknowledge and agree that all of the Development

allowed under the Project Approvals is vested specifically with Developer, and may not be
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utilized by any other subsequent owner or lessee of a parcel or parcels of the Property except

with the express written assignment by Developer pursuant to Section 8.15, and then only to the

extent of such assignment; provided, however, that nothing herein shall be deemed to preclude a

subsequent owner or lessee of a parcel or parcels of the Property from seeking additional

entitlements to Development to the extent that such entitlements are additive to, and not a

reduction of, the Development rights hereby vested with Developer, but any such additional

entitlements shall be subject to the full discretion of the City without limitation or qualification
by this Agreement or any provision thereof

7. DEFAULT, REMEDIES ANDDISPUTE RESOLUTION
7.1 Intent.

Under this Agreement, Developer's obligation to City is to attempt to develop the

Project, subject to the conditions established in the Project Approvals and the terms of this

Agreement and in accordance with the Land Use Regulations and City's obligation to Developer

is to permit Developer to complete the Project in accordance with and subject to the Project

Approvals, the Land Use Regulations, and the terms of this Agreement. The Parties agree that

the following provisions shall govern the availability of remedies should either Party breach its
obligations under this Agreement.

7.2 City's Remedies.

7.2.1 Default byDeveloper.

In addition to the general review process under Section 5 above, in the

event Developer does not perform its obligations under this Agreement in a timely manner, the

City shall have those rights and remedies provided for in this Agreement, including, without

limitation, Section 7.6; provided, that the City's right to compel specific performance of the

obligations of Developer shall be subject to the limitations set forth in Section 7.2.5 of this

Agreement; and provided, further, the City shall have no right ~omonetary damages as a result of

any failure by Developer to start or complete the Project (other than to the extent arising from the

Company's failure to complete, remove or secure improvements as required by Section 7.2.5

below or to pay any amounts due to City under the terms of this Agreement). Nothing in this

Section 7.2.1 shall limit the City's right to terminate this Agreement in accordance with
Section 7.2.4.
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7.2.2 Notice of Default.
With respect to a default by the Developer under this Agreement, the City

shall first submit to Developer a written notice of default in the manner prescribed in Section 8.5,

identifying with specificity those obligations of Developer which have not been performed.

Upon receipt of the notice of default, Developer shall promptly commence to cure the identified

default(s) at the earliest reasonable time after receipt of the notice of default and shall complete

the cure of such default(s) not later than one hundred twenty (120) days after receipt of the notice

of default, or such longer period as is reasonably necessary to remedy such default(s), provided

that Developer shall continuously and diligently pursue such remedy at all times until such

default(s) is cured.

7.2.3 Failure to Cure Default Procedure.

If, after the cure period has elapsed, the City finds and determines that

Developer remains in default and the City wishes to terminate or modify this Agreement, the

Director shall make a report to that effect to the Planning Commission and set a public hearing

before the Commission in accordance with the notice and hearing requirements of

sections 65867 and 65868 of the Development Agreement Act. If, after public hearing, the

Planning Commission fmds and determines that Developer has not cured the default pursuant to

this Section 7.2, and that the City is entitled to terminate or modify this Agreement, Developer

shall be entitled to appeal that finding and determination to the City Council in accordance with

Section 8.2. In the event of a finding and determination that all defaults are cured, there shall be

no appeal by any person or entity.

7.2.4 Termination or Modification of Agreement.

If it is determined pursuant to the above-described procedures that the

Developer has failed to timely cure a material breach of the obligations under this Agreement,

City shall have the right to modify or terminate this Agreement as provided in

Chapter 21.29.070C of the Code; provided, however, that with respect to a material breach of a

Severable Obligation, as defined in Section 8.15.2, any such termination (as opposed to a

modification) of this Agreement may only affect the portion of the Property affected by such

breach; and further provided that with respect to a modification (as opposed to termination) of

this Agreement, any modification that would materially increase the Developer's obligations
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under this Agreement may not be made unilaterally by City and shall require the consent of
Developer.

7.2.5 SpecificPerformance.

Except as provided in this Section, the City shall have no right to seek a

remedy of specific performance with respect to the Development of the Project. The City's right

to seek specific performance in connection with the Development of the Project shall be

specifically limited to compelling Developer to (a) complete or demolish any uncompleted

improvements initiated in connection with the Project which are located on public property or

property which has been offered for dedication to the public, with the choice of whether to

demolish or complete such improvements and the method of such demolition or completion of

such improvements to be selected by the City in its sole discretion, (b) compelling Developer to

dedicate and properly complete any public improvements which are required by the Project

Approvals or the Land Use Regulations to be dedicated and/or completed prior to occupancy of

those Project improvements in fact constructed on the Property pursuant to this Agreement, and

(c) compelling the Developer to complete, demolish, or make safe and secure any uncompleted

private improvements located on the Property with the choice of whether to demolish, complete,

or secure such private improvements and the method of such demolition, completion, and

securing of such private improvements to be selected by Developer in its sole discretion.

Notwithstanding anything in Section 7.2 to the contrary and notwithstanding any termination of

this Agreement, the City shall have the right to enforce all applicable provisions of the Land Use

Regulations and the Project Approvals for any portion of the Project actually constructed and to

collect all payments and reimbursements due to City under the express terms of this Agreement.

Nothing in this Section 7.2.5 or the limitations on the City's rights of specific performance set

forth herein shall be construed to prohibit or prevent the full completion and occupancy of the

Project in accordance with the uses, densities, Project design, and heights set forth in the Project
Approvals incorporated herein.

7.3 Developer's Remedies.

7.3.1 Default and Notice of Default.

With respect to a default by the City under this Agreement, Developer

shall first submit to the City a written notice of default in the manner prescribed in Section 8.5,

identifying with specificity those obligations of the City which have not been performed. Upon
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receipt of the notice of default, the City. shall promptly commence to cure the identified

default(s) at the earliest reasonable time after receipt of the notice of default and shall complete

the cure of such default(s) not later than one hundred twenty (120) days after receipt of the notice

of default, or such longer period as is reasonably necessary to remedy such default(s), provided

that the City shall continuously and diligently pursue such remedy at all times until such

defau1t(s) is cured.

7.3.2 Specific Performance; Waiver of Damage Remedies.

Both Parties agree and recognize that, due to the size, scope, and nature of

the Project, including the design and placement of various discrete uses and structures, and the

functional and economic interrelationships of the various components of the Project, as a

practical matter it will not be possible physically, financially, and as a matter of land use

planning, to restore the Project to its former state once any significant portion of the Project is

developed. Further, the City would not be willing to enter into this Agreement if it created any

monetary exposure for damages (whether actual, compensatory, consequential, punitive, or

otherwise) in the event of a breach by City hereunder. For the above reasons, the Parties agree

that specific performance is the proper remedy and shall be the only remedy available to

Developer in the event of the City's failure to carry out its obligations hereunder. Developer

specifically acknowledges that it may not seek monetary damages of any kind in the event of a

default by the City under this Agreement, and Developer hereby waives, relinquishes, and

surrenders any right to any such monetary remedies. Developer covenants not to sue for or claim

any monetary damages for the breach by the City of any provision of this Agreement and hereby

agrees to indemnify, defend, and hold the City and all City Representatives harmless from any

cost, loss, liability, expense, or claim (including Attorneys' Fees) arising from or related to any

claim brought by Developer inconsistent with the foregoing waivers. The Developer may also,

in its discretion, terminate this Agreement upon occurrence of specified events, as provided in

Section 7.5. Without limitation of the foregoing, any and all claims against the City arising

under this Agreement and falling within the scope of the California Tort Claims Act shall be

made in accordance with the requirements of the California Tort Claims Act (or any successor

statute) set forth in California Government Code section 810 et seq.
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7.4 Rights and Duties Following Termination.

Upon the termination of this Agreement, no Party shall have any further right or

obligation hereunder except with respect to (a) any obligations to have been performed or which

have accrued prior to said termination, (b) any default in the performance of the provisions of

this Agreement which has occurred prior to said termination, or (c) any obligations arising under

a provision of this Agreement which expressly provides that it survives the termination of this
Agreement.

7.5 Developer's Right To Terminate Upon Specified Events.

Notwithstanding any other provisions of this Agreement to the contrary,

Developer retains the right to terminate this Agreement upon thirty (30) days' written notice to

City in the event that Developer reasonably determines that continued Development of the

Project has become economically infeasible due to (i) changed market conditions, (ii) increased

Development costs, (iii) burdens imposed, consistent with this Agreement, by the City as

conditions to Subsequent Discretionary Project Approvals, (iv) the City's exercise of its

Reserved Powers in a way deemed by Developer to be inconsistent with the Development of the

Project, or (v) upon the City's failure to perform any material duty or obligation hereunder which

is not cured within the applicable cure period set forth herein. In the event Developer exercises

this right, it shall nonetheless be responsible for (a) the completion, as soon thereafter as

reasonably possible, of all public improvement work that has been commenced at the time that

Developer exercises such rights, (b) performance of the obligations of the Developer set forth in

Section 7.2.5 above, and (c) to the extent not covered by (a) and (b) above, mitigation of impacts

to City resulting from Development that may have occurred on the Property prior to the notice of

termination on a fair share or nexus basis. Within the thirty (30) day notice period City and

Developer shall meet to identify any mitigation obligation described in subsection (c) of this

Section that may remain to be satisfied. If the Parties are in disagreement at the end of the thirty

(30) day notice period, the Agreement shall nevertheless be terminated and the dispute over any

remaining mitigation obligation shall thereafter be resolved pursuant to Section 7.6.

7.6 Legal Actions.

Subject to the limitations on remedies imposed by this Agreement, either Party

may institute legal action to cure, correct, or remedy any default, enforce any covenant or

agreement herein, enjoin any threatened or attempted violation, enforce by specific performance
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the obligations and rights of the Parties hereto or seek declaratory relief with respect to its rights,

obligations, or interpretations of this Agreement. The limitation of remedies set forth herein

shall not limit any provisional remedies, including, without limitation, injunctive or similar

relief, from any court of competent jurisdiction as may be necessary to protect the benefit to a

Party of its rights and permitted remedies hereunder.

8. GENERAL PROVISIONS

8.1 Effective Date.
This Agreement shall be effective upon its execution by a duly authorized

representative of each Party hereto and recordation with the Los Angeles County Recorder, as

hereinafter provided. As provided in section 65868.5 of the Development Agreement Act, a

copy of this Agreement shall be recorded with the Los Angeles County Recorder within ten (10)

days after its execution by both Parties. Amendments to this Agreement approved by the Parties

pursuant to Section 8.10 ofthis Agreement shall also be recorded.

8.2 Appeals to City Council.

Where an appeal by Developer to the City Council from a finding and/or

determination of the Planning Commission or any other City Agency is created by this

Agreement, such appeal shall be filed, if at all, within twenty (20) days after the delivery of

notice in accordance with Section 8.5 of such finding and/or determination to Developer. The

City Council shall act on the appeal within ninety (90) days after such delivery of notice, or

within such additional period as may be agreed to by the Developer, which agreement shall not

be unreasonably withheld, conditioned, or delayed. In the event that the City Council fails to act

within said ninety (90)-day period, or such additional period as may be agreed to by the

Developer, Developer may seek remedies under Section 7.6.

8.3 Cooperation and Implementation

8.3.1 Processing.
Upon satisfactory completion by Developer of all required preliminary

actions and payment of applicable Processing Fees and Charges, including the fee for processing

this Agreement, City shall process all required steps necessary for the implementation of this

Agreement and development of the Project in accordance with the terms of this Agreement.

Developer shall, in a timely manner, provide City with all documents, plans, and other

information necessary for City to carry out such processing.
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8.3.2 Other Governmental Permits.

Developer shall apply in a timely manner for such other permits and

approvals as may be required from other governmental or quasi-governmental agencies having

jurisdiction over the Project as may be required for the development of, or provision of services

to, the Project. City, at no out-of-pocket cost or expense to the City, shall reasonably cooperate

with Developer in its endeavors to obtain such permits and approvals and shall, from time to

time at the request of Developer, consider, in good faith and in the City's sole discretion,
Iagreements with any such entity to ensure the availability of such permits and approvals, or

services, provided such agreements are reasonable and do not result in any additional cost or

expense or other adverse impact to City. Such entities may include, but are not limited to, utility

districts or providers, and the California Coastal Commission. Developer shall reimburse City

for all costs and expenses incurred in connection with reviewing, negotiating or entering into any

such agreement provided that Developer has requested the City to do so. Developer shall

indemnify, defend (with counsel selected by the indemnified Party), and hold harmless City, all

City Agencies, and each City Representative from and against any and all claims, causes of

action and Liabilities incurred by the indemnified Party arising from or related to any challenge

by any person or entity to any such agreement, and shall reimburse City for any costs and

expenses incurred by City in defending such claims or any other claims arising from the

implementation of such agreement. Any fees, assessments, or other amounts payable by City
under any such agreement shall be borne by Developer.

8.3.3 Cooperation in the Event of Legal Challenge by Third Party.

In the event of any Litigation, the Parties hereby agree to affirmatively
cooperate in defending said action.

8.3.3.1 Developer and City Legal Counsel.

In the event any Litigation (including any cross-action) is filed

against the City and/or Developer, the Party receiving service of such action shall notify the

other in writing of such Litigation promptly after service upon it and shall transmit to the other

any and all documents (including, without limitation, correspondence and pleadings) received

by, or served upon, it in connection with such Litigation. Within ten (10)days after delivery of

such notice, Developer shall retain and appoint legal counsel selected by City and reasonably

acceptable to Developer ("Counsef' for purposes of this Section 8.3.3) with respect to the
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Litigation to jointly represent both Developer and City. The Parties acknowledge that Counsel

will appear and represent both Developer and City in connection with such Litigation and such

Counsel shall, at the request of the City Attorney, cooperate with the City Attorney, shall prepare

drafts, for review by the City Attorney, of all pleadings, motions, and other Litigation-related

documents, and shall coordinate legal strategy and otherwise cooperate with City in connection

with the Litigation, all at Developer's cost and expense. Developer shall also pay all filing fees,

court costs, and similar out-of-pocket expenses required for the City to defend the Litigation.

The City Attorney or his designee shall appear on behalf of the City in any such Litigation and

shall at all times retain final authority and control over all documents to be filed on the City's

behalf and all actions to be taken by the City with respect to Litigation. The Developer shall not

be responsible for reimbursing the City for fees or costs of any attorneys hired by the City in

connection with such Litigation so long as Developer timely provides and funds the defense of

such Litigation by Counsel pursuant to its obligations above; provided that, if Developer fails to

provide the defense by Counsel as provided above, then City may retain its own outside counsel

and, in that event, Developer shall be responsible for paying all fees, costs, Attorneys' Fees, or

other expenses resulting from actions taken by the City in connection with the defense of such

Litigation. The City shall cooperate with Counsel's defense of the Litigation, and shall make its

records (other than documents privileged from disclosure) and personnel available to Counsel as

may be reasonably requested by Counsel in connection with the Litigation.

8.3.3.2 Reimbursement of Attorneys' Fees.

Within thirty (30) days after delivery of a final judgment

awarding Attorneys' Fees or costs to a plaintiff or upon execution of a written settlement

agreement by and between the City and a plaintiff which requires the City to pay Attorneys' Fees

or costs to a plaintiff, Developer shall pay such Attorneys' Fees and costs to the plaintiff as

required unless the City settles any Litigation, in whole or in part, without Developer's prior

written approval, which approval shall not be unreasonably withheld, conditioned or delayed and

which approval shall not be required if Developer has failed to provide Counsel for joint defense

of the Litigation as required above.

8.3.3.3 Indemnification.

Developer shall indemnify, save and hold the City, City Agencies, and

City Representatives (collectively, "the City" in this Section 8.3.3.3) harmless from any and all
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Liabilities to the extent they arise from or are related to any Litigation. Notwithstanding any

other provision of this Section 8.3.3, the City's sole right under this Agreement to reimbursement

of Attorneys' Fees awarded in connection with the defense of Litigation is that set forth in

Section 8.3.3.2. Furthermore, City shall be deemed to have waived its right to any further

reimbursement or indemnification with respect to an individual Litigation matter under this

Section 8.3.3 if the City settles such Litigation, in whole or in part, without Developer's prior

written approval, which approval shall not be unreasonably withheld, conditioned, or delayed

and which approval shall not be required if Developer has failed to provide Counsel for joint

defense of the Litigation as required above. Notwithstanding any provision to the contrary, if the

City is indemnified with respect to a Litigation matter pursuant to this Section 8.3.3.3,

Developer, as the indemnifying Party, shall at all times retain final authority and control over all

documents to be filed in such Litigation by the Developer subject to the City's review and

approval thereof, which approval shall not be unreasonably withheld, conditioned, or delayed.

Nothing in this Section 8.3.3 shall waive or limit any obligations of the Developer or rights and
protections of the City set forth in any Project Approvals.

8.3.3.4 Joint Defense.

It is understood and agreed that Counsel shall represent both
Developer and City; provided that Developer alone shall be responsible for the fees of Counsel.

Both Developer and the City agree to cooperate in the Litigation as reasonably necessary for the

accomplishment of the defense of the Litigation and, in connection therewith, both parties

acknowledge that shared information between the parties is intended to be, and must be, kept

confidential. In the event of any conflict between the covenants of cooperation set forth in this

Section and any legal obligations imposed upon City, those legal obligations shall control and

the City's compliance therewith shall not constitute a breach or violation of any provisions of

this Section 8.3. Without limitation of the foregoing, nothing in this Agreement shall limit the

City's discretion in responding to any California Public Records Act request it may receive, and

the City shall have the absolute right to respond to such request in such manner as it determines

legally necessary or appropriate without restriction or limitation by this Agreement.

8.3.3.5 ContinuingObligations.

This Section 8.3.3 shall survive termination of this Agreement.
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8.4 Relationship of Parties.

It is understood and agreed by the Parties hereto that the contractual relationship

created between the Parties hereunder is that of independent contracting parties and not an

agency relationship. City and Developer hereby renounce the existence of any form of joint

venture or partnership between them and agree that nothing contained herein or in any document

executed in connection herewith shall be construed as making City and Developer joint venturers

or partners.

8.S Notices.
Any notice or communication required under this Agreement between the City or

Developer shall be in writing and shall be effective when delivered by registered or certified

mail, postage prepaid, return receipt requested; when delivered personally; or when delivered by

courier service. If given by registered or certified mail, the same shall be deemed to have been

given and received on the first to occur of (a) actual receipt by any of the addressees designated

below as the Party to whom notices are to be sent, or (b) five (5) days after a registered or

certified letter containing such notice, properly addressed, with postage prepaid, is deposited in

the United States mail. If personally delivered or delivered by courier, a notice shall be deemed

to have been given when delivered to the Party to whom it is addressed. Any Party hereto may at

any time, by giving ten (10) days' written notice to the other Party hereto, designate any other

address in substitution of the address set forth herein, or any additional address, to which such

notice or communication shall be given. Until notified under the preceding sentence, such

notices or communications shall be given to the Parties at their addresses set forth below:

If to City: Director of Development Services
City of Long Beach
333 W. Ocean Boulevard, Fourth Floor
Long Beach, California 90802

With Copies to: City Manager
City of Long Beach
333 W. Ocean Boulevard, Thirteenth Floor
Long Beach, California 90802

City Attorney
City of Long Beach
333 W. Ocean Boulevard, Eleventh Floor
Long Beach, California 90802
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If to Developer: 400 Oceangate, Ltd.
400 Oceangate
Long Beach, California 90802
Attn: Marilyn A. Whitcomb

With Copies to:

8.6 Developer Hold Harmless.

Developer hereby agrees to and shall indemnify, save, hold harmless and defend

the City, the City Agencies and the City Representatives (collectively, "the City" in this Section),

from any and all claims, causes of action and Liabilities which may arise, directly or indirectly,

from Developer's or its representatives', consultants', contractors', subcontractors', agents', or

employees' operations, acts, or omissions in connection with the Development of the Project,

whether such operations, acts, or omissions be by Developer or any of Developer's

representatives, consultants, contractors, subcontractors, or by anyone or more persons directly

or indirectly employed by, or acting as agent for, Developer or any of Developer's

representatives, consultants, contractors, or subcontractors. Nothing in this Section shall be

construed to mean that Developer shall hold the City harmless and/or defend it to the extent that

such claims, causes of action, or Liabilities arise from the negligent acts, grossly negligent acts

or intentional wrongful acts of the City or any person or entity acting on City's behalf; provided

that the foregoing limitation shall not be construed to apply to Developer or its successors or

assigns or their agents, employees, representatives, consultants, contractors, or subcontractors, to

the extent acting on City's behalf pursuant to the terms of this Agreement. City agrees that it

shall fully cooperate with Developer in the defense of any matter in which Developer is

defending and/or holding the City harmless. Developer shall be relieved from any further

liability under this Section with respect to any portion of the Property transferred to another party

where such transferee assumes Developer's rights and obligations under this Agreement pursuant

to Section 8.15 with respect to such portion of the Property transferred; provided that upon such

transfer, the indemnity set forth herein shall automatically apply to such transferee, with all

references herein to "Developer" deemed references to such transferee, and further provided that

such transferee assumes the obligations under this Section 8.6 in writing and reaffirms its
indemnity of City pursuant to this Section.
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8.7 Insurance.

To the extent that the Developer carnes commercial general liability (or

equivalent) insurance with respect to the Project, or a portion thereof, during the Term,

Developer shall name the City as an additional insured on all policies evidencing such insurance.

8.8 Severability and Termination.

If any provision of this Agreement should be determined by a court to be invalid

or unenforceable, or if any provision of this Agreement is superseded or rendered unenforceable

according to the terms of any law which becomes effective after the date of this Agreement, the

unenforceable provision shall be deemed severable and the remaining provisions of this

Agreement shall remain in full force and effect and continue to be binding on both Parties.

8.9 Time is of Essence.

Time is of the essence for each provision of this Agreement in which time is an

element.

8.10 Modification or Amendment.

Subject to meeting the notice and hearing requirements of section 65867 of the

Development Agreement Act, this Agreement may be modified or amended from time to time by

mutual consent of the Parties or their successors in interest in accordance with the provisions of

section 65858 of the Development Agreement Act. If approved in a form to which Developer

and City have consented in writing, any change in the Project Approvals or Project after the

Effective Date shall be incorporated herein as an addendum, and may be further changed from

time to time only as provided in this Section. Any change in the Project Approvals or Project

made in accordance with the procedures required by the Land Use Regulations and with the

written consent of the Developer and City as required by this Agreement shall be conclusively

deemed to be consistent with this Agreement, without any further need for any amendment to

this Agreement or any of its Exhibits.

8.11 Waiver.
No waiver of any provision of this Agreement shall be effective unless in writing

and signed by a duly authorized representative of the Party against whom enforcement of a

waiver is sought and referring expressly to the provisions to be waived. No waiver of any right

or remedy in respect of any occurrence or event shall be deemed a waiver of any right or remedy

in respect of any other occurrence or event.
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8.12 Equitable Servitudes and Covenants Running with the Land.

Any successors in interest to the City and Developer shall be subject to the

provisions set forth in sections 65865.4 and 65868.5 of the Development Agreement Act. All

provisions of this Agreement shall be enforceable as equitable servitudes and constitute

covenants running with the land. Each covenant to do or refrain from doing some act hereunder

with regard to Development of the Property: (a) is for the benefit of and is a burden upon the

Property; (b) runs with the Property and each portion thereof; and (c) is binding upon each Party

and each successor in interest during ownership of the Property or any portion thereof. Nothing

herein shall waive or limit the provisions of Section 6 or Section 8.15, and no successor owner of

the Property, any portion thereof or any interest therein shall have any rights hereunder except

and to the extent assigned to them by Developer in writing pursuant to Section 8.15.

8.13 Governing State Law; Compliancewith ApplicableLaw.

This Agreement shall be construed in accordance with the laws of the State of

California, and the venue for any legal actions brought by any party with respect to this

Agreement shall be the County of Los Angeles, State of California for state actions and the

Central District of California for any federal actions. Developer agrees that all public work (as

defined in California Labor Code section 1720) performed pursuant to this Agreement (the

"Public Work"), if any, shall comply with the requirements of California Labor Code sections

1770 et seq. City and the City Representatives make no representation or statement that the

Project, or any portion thereof, is or is not a "public work" as defined in California Labor Code

section 1720.

In all bid specifications, contracts and subcontracts for any such Public Work,

Developer (or its general contractor, in the case of subcontracts) shall obtain the general

prevailing rate of per diem wages and the general prevailing rate for holiday and overtime work

in this locality for each craft, classification or type of worker needed to perform the Public Work,

and shall include such rates in the bid specifications, contract or subcontract. Such bid

specifications, contract or subcontract must contain the following provision: "It shall be

mandatory for the contractor to pay not less than the said prevailing rate of wages to all workers

employed by the contractor in the execution of this contract. The contractor expressly agrees to

comply with the penalty provisions of California Labor Code section 1775 and the payroll record

keeping requirements of California Labor Code section 1771."
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Each portion of the Project shall proceed only after procurement of each permit,

license, or other authorization that may be required by any governmental agency having

jurisdiction, and the Developer shall be responsible for the procurement and maintenance

thereof, in such form as may be required of the Developer and all entities engaged in work on the

Property by applicable law. Except with respect to the portion of the indemnity set forth above

in this Section 8.13 applicable to compliance of the Project with all prevailing wage

requirements, Developer shall be relieved from any further liability under this Section with

respect to any portion of the Property transferred to another party where such transferee assumes

Developer's rights and obligations under this Agreement pursuant to Section 8.16 with respect to

such portion of the Property transferred; provided that upon such transfer, the covenants and

indemnity set forth herein shall automatically apply to such transferee, with all references herein

to "Developer" deemed references to such transferee, and further provided that such transferee

assumes the obligations under this Section 8.13 in writing and reaffirms its indemnity of the

City, the City Agencies and the City Representatives pursuant to this Section. With respect to

the portion of the above indemnity concerning compliance with all prevailing wage

requirements, each transferee of Developer shall assume in writing and expressly reaffirm that

assignee's indemnity of the City, the City Agencies and the City Representatives with respect to

compliance with such prevailing wage requirements to the extent applicable to the portion of the

Property acquired by said transferee, but such assumption shall not release or relieve Developer

from its liability under such portion of that indemnity and Developer shall remain jointly and

severally liable with such transferee for said indemnity; provided, that, at the time of such

transfer by Developer, it may request that City agree to release Developer from such continuing

liability under its indemnity based upon the financial capacity of the Developer's proposed

transferee, but any such release shall be at the City's sole discretion and election and, to be

effective, shall be in writing.

8.14 Constructive Notice and Acceptance.

Every person who after the Effective Date of this Agreement owns or acquires

any right, title, or interest in or to any portion of the Property, is and shall be conclusively

deemed to have consented and agreed to every provision contained herein, whether or not any

reference to this Agreement is contained in the instrument by which such person acquired an
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interest in the Property, and all rights and interests of such person in the Property shall be subject

to the terms, requirements and provisions of this Agreement.

8.15 Assignment.

8.15.1 Right to Assign.

Developer shall have the right to sell, encumber, convey, assign or

otherwise transfer, in whole or in part, directly or indirectly, its rights, interests and obligations

under this Agreement, to any person or entity at any time during the Term of this Agreement,

provided that Developer first obtains the written consent of the City. Such consent may not be

unreasonably withheld or conditioned upon demonstration by Developer to the reasonable

satisfaction of the City Manager that the assignee (or any guarantor of the assignee's

performance) has the financial ability to meet the obligations proposed to be assigned and to

undertake and complete the portion of the Project affected by such assignment and that the

proposed assignee has adequate experience with developments of comparable scope and

complexity and has successfully completed such developments. Any request for City approval

of an assignment shall be in writing and accompanied by certified financial statements of the

proposed assignee and any additional information concerning the identity, financial condition

and experience of the assignee as the City may reasonably request; provided, that, any such

request for additional information by the City shall be made, if at all, within ten (10) business

days after City's receipt of the request for approval of the proposed assignment. If City wishes

to disapprove any proposed assignment, City shall set forth in writing and in reasonable detail

the grounds for such disapproval. If the City fails to disapprove any proposed assignment within

forty-five (45) days after receipt of written request for such approval delivered in the manner set

forth in Section 8.5 and delivery of the required and requested additional information, if any,

described above, such proposed assignment shall be deemed to be approved. Any attempted

transfer in violation of this provision shall be void ab initio, and shall constitute a breach of this

Agreement. All successors and assigns of Developer that wish to assign any rights under this

Agreement shall also be bound by the terms of this Section 8.15 and each successive assignment

of the rights hereunder shall also be subject to the requirements of this Agreement. Any

assignment shall be documented by and shall require a written Assignment and Assumption

Agreement in the form attached hereto as Exhibit "e" or another form acceptable to City. Any

approval required of the City under this Section 8.15 may be provided by the City Manager and
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the City Manager is hereby delegated the authority to provide such approval; provided that

nothing herein shall require the City Manager to act prior to submission of such matter to the

City Council if the City Manager considers that review necessary or helpful in the City

Manager's sole discretion. Any such submission of the City Manager to the City Council shall

not extend the forty-five (45) day period to disapprove the assignment set forth in this Section.

8.15.2 Release of Transferring Owner; Non-Severable and Severable

Obligations.
Except as otherwise provided in this Agreement, upon the sale, transfer, or

assignment of all or a portion of the Property by the Developer or any successor transferor or

assignor and the assignment to and assumption by its assignee of the rights and obligations of

this Agreement applicable to the portion of the Property transferred, the Developer or any such

successor transferor or assignor shall be released of those obligations under this Agreement first

arising after the effective date of that assignment that are so assigned by the Developer or such

successor, transferor, or assignor and assumed by its assignee; provided that the obligations

under this Agreement that are so assigned are assumed in writing by the buyer, transferee, or

assignee and are enforceable by the City against said buyer, transferee, or assignee.

Upon the conveyance of a portion of the Property and the assignment and

assumption of the rights and obligations under the Agreement with respect thereto, the failure to

perform the following obligations under this Agreement (herein referred to as a "Severable

Obligation") shall be deemed severable with respect to the assigned portion of the Property and

this Agreement, and, following such a conveyance and assignment, a default under this

Agreement with respect to any such Severable Obligation shall constitute a default only by the

defaulting party (and shall not constitute a default under this entire Agreement) and shall only

entitle the City to exercise its rights and to pursue the remedies hereunder with respect to the

portion of the Property owned by the defaulting party and to which such default relates,

including termination of this Agreement with respect to such portion of the Property, as provided

for in Section 7.2.4:

(a) Failure to pay Impact Fees pursuant to Section 3.2.6;

(b) Violation of the Project Approvals or the Land Use Regulations

pursuant to Section 3.1.1;

(c) Failure to indemnify the City as required by Section 8.6; and

84624.001-2227877v6 35



(d) Failure to name the City as an additional insured pursuant to
Section 8.7.

Except as expressly provided above, all obligations under this Agreement shall be and
remain non-severable.

8.16 Tentative Subdivision Maps.

Pursuant to California Government Code section 66452(a), the duration of any

tentative subdivision map approved for the Property, or any portion thereof, subsequent to the

Effective Date shall automatically be extended for a period equal to the Term of this Agreement.
8.17 Water Availability.

The residential component of the Project is proposed for a site that is within an

urbanized area and has been previously developed for urban uses, and the immediate contiguous

properties surrounding the residential project site are, and previously have been, developed for

urban uses. For these reasons, any tentative map prepared for the Project is exempt from the

written verification of water availability requirements contained in section 66473.7 of the

Development Agreement Act. This Section satisfies the requirement set forth in California
Government Code section 65867.5(c).

8.18 Regulation by Other Public Agencies.

It is acknowledged by the Parties that other public agencies not subject to control

by City possess authority to regulate aspects of the Development of the Property, and this

Agreement does not limit the authority of such other public agencies.

8.19 Vesting Tentative Maps.

If any tentative or final map, or tentative or final parcel map, heretofore or

hereafter approved in connection with Development of the Property, is a vesting map under the

Subdivision Map Act (Government Code section 66410, et seq.), and if this Agreement is

determined by a final judgment to be invalid or unenforceable insofar as it grants to Developer a

vested right to develop, then and to that extent the rights and protection afforded Developer

under the laws and ordinances applicable to.vesting maps shall supersede the provisions of this

Agreement. Except as set forth immediately above, Development of the Property shall occur

only as provided in this Agreement, and the provisions in this Agreement shall be controlling

over any conflicting provision oflaw or ordinance concerning vesting maps.
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8.20 Binding Effect of Agreement.

From and following the Effective Date, Development of the Property and City

actions on applications for Ministerial Permits and Approvals and Subsequent Discretionary

Project Approvals respecting the Property shall be subject to the terms and provisions of this

Agreement.

8.21 Statute of Limitation and Laches.

City and Developer agree that each Party will undergo a change in position in

detrimental reliance upon this Agreement from the time of its execution and subsequently. The

Parties agree that section 65009(c)(l)(d) of the Government Code, which provides for a ninety

(90)-day statute of limitation to challenge this Agreement, is applicable to this Agreement. In

addition, any person who may challenge the validity of this Agreement is hereby put on notice

that, should the legality or validity of this Agreement be challenged by any third party in

litigation which is filed and served more than ninety (90) days after the execution of this

Agreement, City and Developer shall each assert the affirmative defense of laches with respect to

such challenge, in addition to all other available defenses.

8.22 Entire Agreement.

This Agreement and the Project Approvals referenced herein set forth and contain

the entire understanding and agreement of the Parties and there are no oral or written

representations, understandings or ancillary covenants, undertakings, or agreements which are

not contained or expressly referred to herein and no testimony or evidence of any such

representations, understandings, covenants, undertakings, or agreements shall be admissible in

any proceedings of any kind or nature to interpret or determine the provisions or conditions of

this Agreement.
8.23 Legal Advice; Neutral Interpretation; Headings; Table of Contents.

Each Party has received independent legal advice from its attorneys with respect

to the advisability of executing this Agreement and the meaning of the provisions hereof. This

Agreement shall be construed as a whole according to its fair language and common meaning to

achieve the objectives and purposes of the Parties hereto, and the rule of construction to the

effect that ambiguities are to be resolved against the drafting Party shall not be employed in

interpreting this Agreement, all Parties having been represented by counsel in the negotiation and
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preparation thereof. The headings and table of contents used in this Agreement are for the

convenience of reference only and shall not be used in construing this Agreement.

8.24 Singular and Plural.

As used herein, the singular of any word includes the plural.

8.25 No Third Party Beneficiaries.

This Agreement is made and entered into for the sale protection and benefit of the

Parties and their successors and assigns. No other person shall have any right of action based

upon any provision of this Agreement.

8.26 Eminent Domain.

No provision of this Agreement shall be construed, understood, or applied to

limit, restrict, or waive in any manner any eminent domain powers of the City or any City

Agency.

8.27 Authority to Execute.

The person or persons executing this Agreement on behalf of Developer warrants

and represents that he/they have the authority to execute this Agreement on behalf of Developer

and warrants and represents that he/they haslhave the authority to bind Developer to the

performance of its obligations hereunder.

8.28 Force Majeure.

Neither Party shall be deemed to be in default where failure or delay in

performance of any of its obligations under this Agreement is caused by earthquakes, other Acts

of God, fires, wars, riots or similar hostilities, strikes, court actions (such as restraining orders or

injunctions), or other causes beyond the Party's control; provided, that, the foregoing shall not

apply to, and a Party's performance shall not be excused for, lack of fmancing or availability of

financial resources to a Party. If any such events shall occur, the Term of this Agreement and the

time for performance shall be extended for the duration of each such event, provided that the

Term of this Agreement shall not, under any circumstances, be cumulatively extended under this

Section for more than a total of five (5) years and, in no event, may the Term of this Agreement,

as so extended, exceed twenty-five (25) years from the Effective Date of this Agreement.

8.29 Estoppel Certificate.

Within thirty (30) business days following a written request by either of the

Parties, the other Party to this Agreement shall execute and deliver to the requesting Party a
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statement certifying (a) that this Agreement is unmodified and in full force and effect, or ifthere

have been modifications hereto, that this Agreement is in full force and effect as modified and

stating the date and nature of such modifications; (b) that there are no known current uncured

defaults under this Agreement or specifying the dates and nature of any such known default; and

(c) as to any other reasonable information requested.

8.30 Mortgagee Protection.

The Parties hereto agree that this Agreement shall not prevent or limit Developer,

in any manner, at Developer's sole discretion, from encumbering the Property or any portion

thereof or any improvement thereon by any mortgage, deed of trust, or other security device

securing financing with respect to the Property. City acknowledges that the lenders providing

such financing may require certain Agreement interpretations and modifications and agrees upon

request, from time to time, to meet with Developer and representatives of such lenders to

negotiate in good faith any such request for interpretation or modification; provided, that City

shall have no obligation to agree to any interpretation or modification that would adversely affect

its rights or increase its obligations under this Agreement or if such interpretation or modification

is inconsistent with the intent and purposes of this Agreement. Any Mortgagee of the Property

shall be entitled to the following rights and privileges:

(a) Neither entering into this Agreement nor a breach of this

Agreement shall defeat, render invalid, diminish, or impair the lien of any mortgage on the

Property made in good faith and for value, unless otherwise required by law.

(b) The Mortgagee of any mortgage or deed of trust encumbering the

Property, or any part thereof, which Mortgagee, has submitted a request in writing to the City in

the manner specified herein for giving notices, shall be entitled to receive written notification

from City of any default by Developer in the performance of Developer's obligations under this

Agreement.

(c) If City timely receives a request from a Mortgagee requesting a

copy of any notice of default given to Developer under the terms of this Agreement, City shall

provide a copy of that notice to the Mortgagee within ten (10) days of sending the notice of

default to Developer. The Mortgagee shall have the right, but not the obligation, to cure the

default during the remaining cure period allowed Developer under this Agreement, except that as

to a default requiring title or possession of the Property or any portion thereof to effectuate a
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cure, if the Mortgagee timely cures all defaults which do not require possession to effectuate a

cure and commences foreclosure proceedings to acquire title to the Property or applicable

portion thereof within ninety (90) days after receipt from City of the written notice of default and

thereafter diligently and continuously prosecutes such foreclosure to completion, the Mortgagee

shall be entitled to cure such default after obtaining title or possession provided that such

Mortgagee does so promptly and diligently after obtaining title or possession. Any Mortgagee

who comes into possession of the Property, or any part thereof, pursuant to foreclosure of the

mortgage or deed of trust, or deed in lieu of such foreclosure, shall take the Property, or part

thereof, subject to the terms of this Agreement. Notwithstanding any other provision of this

Agreement to the contrary, no Mortgagee shall have an obligation or duty under this Agreement

to perform any of Developer's obligations or other affirmative covenants of Developer

hereunder, or to guarantee such performance; except that (i) to the extent that any covenant to be

performed by Developer is a condition precedent to the performance of a covenant by City, the

performance thereof shall continue to be a condition precedent to City's performance hereunder,

and (ii) in the event any Mortgagee seeks to develop or use any portion of the Property acquired

by such Mortgagee by foreclosure, deed of trust, or deed in lieu of foreclosure, or assert any

rights of Developer hereunder, such Mortgagee shall strictly comply with all of the terms,

conditions and requirements of this Agreement and shall be subject thereto and bound thereby

and shall comply with the terms, conditions and requirements of the Project Approvals

applicable to the Property or such part thereof so acquired by the Mortgagee.

[signatures onfollowing page}
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IN WITNESS WHEREOF, the Parties have each executed this Agreement on the date

first above written.

"CITY"

THE CITY OF LONG BEACH,
a charter city and municipal corporation

By: _
Name: _
Title: _

ATTEST:

By: _
City Clerk

APPROVED AS TO FORM:

By: _
City Attorney
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"DEVELOPER"

400 OCEANGATE, LTD,
a California limited partnership

By: _
Name: _
Title: _

ELEVEN GOLDEN SHORE, L.P.,
a California limited partnership

By: _
Name: -------------Title: _

ONE GOLDEN SHORE, L.P.,
a California limited partnership

By: _
Name: -------------Title: _
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )
)
)COUNTYOF _

On , before me, , a Notary Public,
personally appeared , who proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by hislher/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )
)
)COUNTYOF _

On , before me, " a Notary Public,
personally appeared , who proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

COUNTY OF _

)
)
)

STATE OF CALIFORNIA

On , before me, , a Notary Public,
personally appeared , who proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in hislher/their
authorized capacity(ies), and that by hislher/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature
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EXHIBIT "A"

LEGAL DESCRIPTION
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EXHIBIT "B"

PROJECT VICINITY MAP
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EXHmIT "C"

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

RECORDING REQUESTED BY AND
AFTER RECORDING RETURN TO:

Attn:--------------

(Space above for Recorder's Use)

ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (the "Assignment"), is made and
entered into as of , by and between _
("Assignor") and _ , a ("Assignee"), with
reference to the following:

A. Pursuant to that certain Purchase Agreement And Escrow Instructions dated as of
(the "Purchase Agreement"), Assignor is selling to Assignee certain real

property (the "Property") located within the area commonly known as Golden Shore and more
particularly described on Exhibit A attached hereto and incorporated herein by this reference.

B. Assignor heretofore entered into that certain Golden Shore Project Development
Agreement dated by and between Assignor and the City of Long Beach
(the "Development Agreement"), which was recorded on as
Instrument No. in the Official Records of the Recorder's Office of Los
Angeles County, California.

C. In connection with the sale of the Property pursuant to the Purchase Agreement,
Assignor now desires to assign and convey, and Assignee desires to accept and assume, all of
Assignor's interest in and all of Assignor's obligations under the Development Agreement,
subject to the conditions set forth below.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are acknowledged, the parties agree as follows:

1. ASSIGNMENT. Assignor hereby assigns, transfers, sets-over and delivers unto
Assignee all of the following rights, interests, benefits and privileges of Assignor under the
Development Agreement:

[LIST OF RIGHTS, INTERESTS, BENEFITS AND PRIVILEGES BEING ASSIGNED.]
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2. ASSUMPTION. Assignee hereby accepts the foregoing assignment and agrees to
assume, discharge, keep, perform and fulfill all of the following terms, conditions, duties and
obligations arising on or after [DATE OF ASSIGNMENT] to be performed and
fulfilled by Assignor under the Development Agreement, for the duration thereof:

[LIST OF TERMS, CONDITIONS, DUTIES, INDEMNITIES AND OBLIGATIONS BEING
ASSUMED, E.G., PREVAILING WAGE INDEMNITY.]

3. ASSIGNOR'S INDEMNITY. Assignor shall fully and completely defend,
indemnify and hold harmless Assignee and each and all of its successors, assigns, employees,
officers, shareholders, directors, agents, servants and legal representatives from and against any
and all manner of action or actions, cause or causes of action, in law or in equity, promises,
liabilities, claims, demands, damages, loss, cost or expense (including without limitation
attorney's fees and expenses) of any nature whatsoever (hereinafter collectively referred to as
"Claims") arising out of, based upon or relating in any way to the Development Agreement, and
which Claims arise out of any act, omission, event or circumstances existing or occurring prior to
[DATE OF ASSIGNMENT]. It is the intention of the parties that this indemnity does not
require payment as a condition precedent to recovery under this indemnity.

4. ASSIGNEE'S INDEMNITY. Assignee shall fully and completely defend,
indemnify and hold harmless Assignor and each and all of its successors, assigns, employees,
officers, partners, directors, agents, servants and legal representatives from and against any and
all Claims arising out of, based upon or relating in any way to the Development Agreement, and
which Claims arise out of any act, omission, event or circumstance existing or occurring on or
after [DATE OF ASSIGNMENT] It is the intention of the parties that this indemnity does not
require payment as a condition precedent to recovery under this indemnity.

5. REPRESENTATION OF ASSIGNEE. Assignee hereby acknowledges receipt of
a copy of the Development Agreement and represents and warrants that it has knowledge of its
terms, covenants, conditions, duties and obligations.

6. COVENANTS OF FURTHER ASSURANCES. Assignor and Assignee each
agree to execute such other documents and perform such other acts as may be necessary or
desirable to effectuate this Assignment.

7. COUNTERPARTS. This Assignment may be signed in multiple counterparts
which, when taken together and signed by all parties and recorded as provided in Section 9
hereof, shall constitute a binding Assignment between the parties.

8. SUCCESSORS AND ASSIGNS. All of the terms and conditions set forth herein
shall be binding upon and shall inure to the benefit of the parties hereto and their respective
heirs, representatives, successors and assigns.

9. EFFECTIVENESS. The effective date of this Assignment shall be the date upon
which this instrument is recorded in the Official Records of the Recorder's Office of Los
Angeles County, notwithstanding a prior execution date.
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IN WITNESS WHEREOF, the parties have executed this instrument as of the date first set forth
above.

ASSIGNOR:

a _

By: _
Its:--------------

ASSIGNEE:

a _

By: _
Its:--------------

84624.001-2227877v6 Exhibit "C" - Page 3



A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California
County of _

)
)

On , before me, , a Notary Public,
personally appeared , who proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California
County of _

)
)

On , before me, , a Notary Public,
personally appeared , who proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature
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AGENDA ITEM No. , Exhibit 0

ITY 0 L NG lEACH
DEPARnMENTOFD~OPMENTSER~CES

339 West Ooean Blvd., S(, Floor Loot' 8eaQh, CA 00802 FAX (662) 570.6068

June 4, 2015

CHAIR AND PLANNING COMMISSIONERS
City of Long Beach
California

RECOMMENDATION:

Recommend that the City Council approve a Development Agreement associated
with the previously approved Golden Shore Master Plan entitlements (Application
No. 0712-01) to secure all necessary discretionary project approvals for a period of
20 years and accept CategoricaJ Exemption 15-049 for the project located at 400
Oceangate/1 and 11 Golden Shore within Subarea 1A of the Downtown Shoreline
Planned Development District (PD-6). (Dlstr.ct 2)

APPLICANT: 400 Oceangate, Ltd.
400 Oceangate
Long Beach, CA 90802
(Application No. 0712 •.01A)

DISCUSSION

The 5.87-acre project site Is located on the south side of Ocean BOUlevard at Golden
Shore. The subject site extends from Ocean Boulevard to Shoreline Drive and includes
parcels totaling 4.31 acres west of GOlden Shore and a 1.56 •.acre parcel east of Golden
Shore (Exhibit A -.. Location Map).

On March 18) 2010, the Planning Commission certified an Environmental Impact Report
and adopted a Resolution with Findings of Fact and a Statement of Overriding
Considerations; recommended approval of a Local Coastal Program Amendment and an
Amendment to PO-6 to the City Council; and approved a Master Plan for the GOlden Shore
Project consisting of three development options with a maximum of 1,370 residential
condominiums, 340,000 square feet of office space, 28,000 square feet of retail space, a
400-room hotel, 27,000 square feet of conference and banquet facilities. and up to 3,430
parking spaces (exhibit B - Master Plan).

On April 20, 2010, the City Council adopted an Ordinance amending the Local Coastal
Program and the Downtown Shoreline Planned Development District (PO--6) and approved
the Golden Shore Master Plan that was forwarded to the Califomia Coastal Commission
(CCe) for consideration. At its June 16, 2011 meeting, the CCC approved the Local
Coastal Program Amendment and Golden Shore Master Plan with suggested modifications
that were subsequentfy approved by the City Council on August 9, 2011. As such, the
project has been granted full master plan entitlements.



CHAIR AND PLANNING COMMISSIONERS
June 4, 2015
Page 2 of 3

The applicant Is now requesting approval of a Development Agreement (Exhibit C - Oraft
Development Agreement) to protect the entitlements associated with the Master Plan for a
period of 20 years. The City has the authority to enter into a Development Agreement with a
person having legal or equitable interest in property per Sections 65884-65869.5 of the
California Govemment Code. The intent of this proposed Development Agreement is to
beneftt both the City and the Developer by (1) creating significant opportunities for
economic growth in the City, the Southern Callfomla Region, and the State of califomia; (2)
allowing the Developer the opportunity to realize increased value and retums from the
property; (3) creating additional housing units In the City; (4) providing a high-quality, mixed-
use project which will provide the City with a strong entry statement for the western gateway
to the City's Downtown; and (5) generating significant economic benefits to the State,
Southem California Region, the City and the Developer.

There is no specific development project proposed in conjunction with the approved Golden
Shore Master Plan at this time. The Master Plan allows for different development options in
order to provide the developer with flexibility to quickly respond to market conditions. Once
the developer chooses an option, they will be required to submit a Site Plan Review
application for Planning Commission consideration prior to any development proceeding at
the site.

Due to the scope and complexity of the project along with the associated benefits for the
City of Long Beach, staff recommends that the Planning Commission recommend that the
City Council approve the Golden Shore Development Agreement.

PUBLIC HEARING NOTICE

In accordance with the provision of the Zoning Ordinance, Public Hearing Notices were
distributed on May 21,2015. In addition, pursuant to California Government Code Sections
65090 and 65091, the notice was published in a local newspaper of general circulation at
least 10 days prior to the hearing.

At the time of writing of this report, staff has received no inquiries on this project.

ENVIRONMENTAL REVIEW

In accordance with the Guidelines for Implementation of the California Environmental
Quality Act, Categorical Exemption (CE 15-049) was issued for the proposed project
(Exhibit 0 - Categorical Exemption).



CHAIR AND PLANNING COMMISSIONERS
June 4,2015
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Respectfull submitted,

oL:a~J. J~~~
LINDA F. TATUM, AfCP
PLANNING BUREAU MANAGER

EPLECK
LANNING OFFICER

~ d4- .J.J'"k"""'r
AMY J. SODEK, AICP
DIRECTOR OF DEVELOPMENT SERVICES

AJB:LT:JW
Attachments: E~hibit A - Location Map

Exhibit B - Master Plan
exhibit C - Oraft Development Agreement
Exhibit 0 - Categorical Exemption 15-049



Exhibit E
NOTICE of EXEMPTION from CEQA

DEPARTMENT OF DEVELOPMENT SERVICES 1 PLANNING BUREAU

333 W. OCEAN BLVD., 5TH FLOOR, LONG BEACH, CA 90802
(562) 570-6194 FAX: (562) 570-6068

Ibds.longbeach.gov

TO: 0 Office of Planning & Research
1400 Tenth Street, Room 121
Sacramento, CA 95814

J6 L.A. County Clerk
Environmental Fillings
12400 E. Imperial Hwy. 2nd Floor; Room 2001
Norwalk, CA 90650

Categorical Exemption CE- J?~

Project Location/Address: ~ P~V/<6i I L ..,. 1;£ 6t:> ':Q'i.N ~,
Project/Activity Description: =.vE!..ct ~6S( ~w.,.,e.q

FROM: Department of Develofment Services
333 W. Ocean Blvd, 5 Floor
Long Beach, CA 90802

Public Agency Approving Project: City of long Beach, los Angeles County, California
Applicant Name:4VQ ~4i'1s-~ I {".,112
Mailing Address: =~ l¢",e.. ~ ~O""-

Phone Number: ~~, ~~ Applicant Signat~: ====='

BELOW THIS LINE FOR STAFF USE ONLY

Application Number: o-J 11......0\ Planner's Initials:'&-'

Required Permits: j216lf3koftnI?t-t:r---l' A~b@~~:G:::·u.,Qaa:a,~ _

Statement of support for this finding: -~...:.L-~~~+-~w-~---:;'~.:;:;L..=';;"~~:....l.. _

Contact person:_e........:...;-:.::J~:.L·.::.;.~...:.....::....:..:z.~.:.t..rt;;..w".---,-_Contact Phone: zt:z -Z~=6z6f
Signature: Date: J//I};!/L'

Revised Decem bar 2013


