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ORDINANCE NO. C-7960

AN ORDINANCE OF THE CITY COUNCIL OF THE
CITY OF LONG BEACH APPROVING APPLICATION FOR A
DEVELOPMENT AGREEMENT IN THE VICINITY OF
LAKEWOOD BOULEVARD AND CARSON STREET
PURSUANT TO CHAPTER 21.29 OF THE LONG BEACH
MUNICIPAL CODE, DIRECTING THE CITY ATTORNEY TO
PREPARE A DEVELOPMENT AGREEMENT EMBODYING
THE APPLICATION AND AUTHORIZING AND DIRECTING
THE CITY MANAGER TO EXECUTE, ON BEHALF OF THE
CITY,ADEVELOPMENT AGREEMENT WITH MCDONNELL
DOUGLAS CORPORATION FOR THE DOUGLAS PARK
PROJECT

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 development agreements upon application of
persons having a legal or equitable interest in property proposed to be subject to such an
agreement.

B. The City has conducted discussions initiated by property interest-
holders in that development commonly known as Douglas Park in the vicinity of Lakewood
Boulevard and Carson Street relating to their application for a development agreement.

C. This application having been deemed complete by the Director of

Planning and Building, and environmental review having been prepared as required by law,
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the Long Beach Planning Commission conducted a public hearing on this matter on

. October 7, 2004 . Following that hearing, the Commission recommended to

the City Council that it approve the application for said development agreement.
D. Following receipt of a written report of such action by the Planning
Commission, and notice having been duly given by the City Clerk, the City Council

conducted a public hearing on this matter on December 14, 2004 At such

public hearing, all persons were given a full and fair opportunity to be heard and to present
written or oral testimony.

E. Following such public hearing, the City Council deliberated, considered
and acted upon the application in accordance with provisions of law and as set forth in this

ordinance.

Sec. 2. Development Agreement Incorporated by Reference

A. An application for a Development Agreement has been filed with the
Director of Planning and Building by McDonnell Douglas Corporation, a Maryland
corporation, and a wholly owned subsidiary of The Boeing Company, a Delaware
corporation.

B. The application, along with the draft of the proposed terms and
conditions for a development agreement and relevant exhibits relating to the application,

is hereby incorporated into this ordinance as Exhibit “A”".

Sec. 3. Findings

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

the public hearing conducted by the City Council on December 14, 2004 = and

incorporated herein by reference, relating to the Development Agreement listed and
incorporated in Section 2 of this ordinance, the City Council hereby finds:
1. That the Development Agreement is consistent with the Long

Beach General Plan and any and all applicable specific plans, and
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2. Thatthe Agreement will promote the general welfare and public

interest of the City of Long Beach.

Sec. 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 in the form
of Development Agreement as set forth in Subsection 2.B of this ordinance.

B. Accordingly, the City Attorney is directed to prepare the Development
Agreement on the condition that such Development Agreement and its exhibits shall be in
substantially that form and content as is as set forth in Exhibit “A” to this ordinance.

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
Agreement on behalf of the City in accordance with the provisions set forth in Long Beach
Municipal Code 21.29.050.

D. The City Clerk shall cause a copy of said Development Agreement to be
recorded in the office of the Registrar/Recorder of the County of Los Angeles no later than

ten days after its execution.

Sec. 5. As provided in Subsection 21.29.030.F of the Long Beach Municipal

Code, this ordinance may be subjected to referendum in the manner provided by law.

Sec. 6. The City Clerk shall certify to the passage of this ordinance by the
City Council and cause it to be posted in three conspicuous places in the City of Long
Beach, and it shall take effect on the thirty-first day after it is approved by the Mayor.

| hereby certify that the foregoing ordinance was adopted by the City

Council of the City of Long Beach at its meeting of December 21 , 2004, by
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the following vote:

Ayes: Councilmembers:
Noes: Councilmembers:
Absent: Councilmembers:

Baker, Colonna, O'Donnell,

Richardson, Reyes Uranga,

Gabelich, Lerch.

Kell.

Lowenthal.

A

) Clty Clerk

Approved: [ :L - Z[% ~0 3{
(Date)

MJM:kim  8/31/04; 9/27/04; 12/08/04  #04-03095
LAAPPS\CtyLaw32\WPDOCS\D012\P004\00063758.WPD
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DEVELOPMENT AGREEMENT
BY AND BETWEEN
THE CITY OF LONG BEACH
‘ AND
MCDONNELL DOUGLAS CORPORATION

THIS DEVELOPMENT AGREEMENT is executed this day of
, 2004, by and between the CITY OF LONG BEACH, a charter city and municipal
corporation of the State of California, on the one hand, and McDONNELL DOUGLAS
CORPORATION, a Maryland corporation and a wholly-owned subsidiary of The Boeing
Company, a Delaware corporation, 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.

This document is a draft and is not intended to create any binding obligations. Any agreement shall be reflected in a

written document signed by both parties.



RECITALS

WHEREAS, the City and Company réco gnize that construction and development of
Douglaé Park (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 Svtafe of California, (2) allowing the Company the
opportunity to realize increased value and returns from its Property, (3) providing for
implementation of the public infrastructure needed to accommodate that growth, and .
(4) generating significant economic benefits to the State, the Southern California region, the City
and Company; and |

WHEREAS, Douglas Park 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, development of Douglas Park is designed and intended to create jobs,
expand the City’s economic base and provide a positivé fiscal benetfit to the City at full build out;
and

WHEREAS, Douglas Park will provide opportunities for new hotel and retail growth in-
the City which will provide new general fund revenues; and

WHEREAS, in order to provide certainty and render the Project’s development more
feasible in light of the capital investment necessary to implement the Project and the extended
plgmning horizon necessary to coordinate a project of such scope and complexity, and in order to
realize the publid benefits contemplated to result from the development of Douglas Park, the City
is willing to agree with the Company that, with respect to the Property, certain existing
governmental eﬁtitlements shall, to the extent specified herein, not be changed or supplemented
with inconsistent burdens and exactions during the Term of this Agreement; and

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

Company, the City will reserve certain legislative powers to protect the interests and
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responsibilities of the City and to ensure that the public benefits contemplated by this Agreement
are received; and |

WHEREAS, the direct and indirect benefits the City expects to receive pursuant to this
Agreement for its existing and future residents include, but are not limited to, Company’s
participation in funding or causing to be funded certain needed public improvements and
facilities in the City; and ‘

WHEREAS, these public facilities and improvements will not only facilitate the Project,
but will provide benefits to the general public on a regional basis; and

WHEREAS, the Company wishes to undertake the obligations and requirements set forth
herein in order to receive the benefits accruing to the Company from this Agreement and to
achieve the public benefits contemplated herein, including Company’s commitment to the
balanced land use and development plan for the Property set forth herein, and Company’s
acceptance and approval of the conditions, requirements and restrictions imposed herein or
incorporated herein by reference in connection with development of the Project; and

WHEREAS, for the foregoing reasons, the Parties desire to enter into a development
agreement for the Douglas Park 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:

3
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1. DEFINITIONS
For all purposes of this Agreement, except as other§vise expressly provided or
unless the context otherwise requires:

1.1 “Accessory Use” shall have the meaning set forth in PD-32.

1.2 “Agreement” means this Development Agreement.

1.3 “Airspace And Avigation Easement” means that easement, in thé form attaéhed
hereto as Exhibit “O,” which will subject the Property to existing and future conditions caused
by Long Beach Airport operations.

1.4  “Attorneys’ Fees” means and shall be limited to (a) attorneys’ fees, if any,
awarded to a plaintiff by a court of competenf 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 Company in connection with any Litigation, as provided in Section 8.3.3 of this Agreement.

1.5 “Bike Path” means the bicycle trail comprising Segments 1, 2, 3,4, and 5 as
shown on Exhibits “E-1” and “E-2” attached hereto.

1.6 “Boeing” means The Boeing Company, a Delaware corporation, and its
successors and assigns.

1.7  “Bonds” means any obligation to repay a sum of money, including obligations in
the form of bonds, notes, certificates of participation, long-term leases, loans from government
agencies, or loans from banks, other financial institutions, private businesses, or individuals, or
long-term contracts, or any refinancing thereof, which obligation may be incurred by or on
behalf of a Public Financing District. |

1.8  “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
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Code, and the California Fire Code (including those amendménts to the promulgated California
codes which reflect local modification to implement requirements justified by local conditions,
as allowed by state law, and which are applicable City-wide).

1.9  “Certificate of Occupancy”, whether capitalized or not, means a temporary or
permanent certificate of OCcupancy as defined in section 21.15.460.0f the Code, excluding,
however, temporary or p'ermanent certificates of occupancy for model home units obtained for
purposes of reasonable pfe—sale marketing activities but only until the sale or rental of such
model home units to the public.

1.10 “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.

1.11 “City Agency” means each and every agency, department, board, and/or
commission (including, without limitation, each and every advisory agency or board, including,
without limitation, the Parks and Recreation Commission and Airport Advisory Commission)
acting under the authority of the City, including, without limitation, the City Council and the
Planning Commission.

1.12  “City Attorney” means the city attorney of City.

1.13  “City Council” means the city council of City and the legislative body of the City
pursuant to section 65867 of the Development Agreement Act.

1.14 “City Funds” means any City general fund monies, any tax increment monies,
and/or any transportation improvement or capital fund monies.

1.15 “City Manager” means the chief executive officer of City.

1.16 “City Parcel” means that real property located ét the northeast corner of the
Project, currently owned by the City, and more particularly described in Exhibit “M,” attached

hereto.
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1.17 “City Representatives” means all officials, adviéory commissioners, agents,
staff, employees, contractors, council members, planning commissioners, representatives,
authorities, managers, affiliates, successors and assigns of the City or any City Agency.

1.18 “Code” means the City of Long Beach Municipal Code.

1.19  “Commercial Districts” means Sub Areas 7, 8 A and 8B, as defined by the
Development Standards.

1.20 “Company” means McDonnell Douglas Corporation, a Maryland corporation
and a wholly-owned sﬁbsidiary of Boeing.

1.21  “Conditions of Approval” means any conditions, restrictions or requirements
imposed by the Project Approvals, including, without limitation, any Development

Requirements.

122 “Consumer Price Index” means the Consumer Price Index for all Urban
Consumers, All items (1982-1984 = 100) for the Los Angeles-Riverside-Orange County Region
or such successor index with which it may be replaced. If the above-described Consumer Price

. Index is discontinued during the Term for any reason and there is no successor or replacement
" index, City shall select a reasonable replacement index which is similar in nature and impact to
the discontinued index and such replacement index shall be used in lieu of the discontinued
index.

1.23  “Design Guidelines” means the guidelines for Developmeﬁt of the Project
adopted by the City prior to or concurrently with the épproval of the other Project Approvals.

124  “Development”, whether or not capitalized, means the improvement of the
Property for the purposes of completing the structures, improvements and facilities comprising
the Project including, but not limited to: grading; the construction of Project Infrastructure and
public facilities related to the Project whether located within or outside the Property; the
construction of buildings and structures; and the installation of landscaping and park facilities

and improvements. “Development” also includes the remodeling, renovation, rehabilitation,
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repair, rebuilding, or replacement of any building, structure, improvement, landscaping or
facility after the initial constfuction and completion thereof, as permitted under Section 3.2.1.5
during the Term.

125 “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.

1.26 “Development Requirements” means the requirements of City imposed in
connection with or pﬁrsuant to any Project Approval for the dedication of land, the construction
or improvement of public facilities, or the p‘ayment of fees or assessments in order to lessen,
offset, mitigate or compensate for the impacts of Development on the environment or 0‘~cher
public interests.

1.27 “Development Standards” means those development standards, requirements,
limitations and provisions, including, without limitation, height, density, setback, sideyards, lot
sizes, and other zoning standards, incorporated into PD-32,

1.28 “Director” means the Director of Planning and Building of the City.

1.29 “Discretionary Action” or “Disc;'etionary 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.

1.30 “Distribution” shall have the meaning set forth in PD-32.

1.31 “Douglas Park” or “Douglas Park Project” means the Development of the
Property and the City Parcel as contemplated by this Agreement.

1.32 “Doﬁglas Park Planned Development District No. 32” or “PD-32” means
Ordinance C- , attached hereto as Exhibit “D,” and the land use, development and other_

provisions contained therein, including without limitation, the Development Standards.
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1.33  “Effective Date” means the date this Agreement, fully executed by the Parties, is
recorded in the office of the Recorder of Los Angeles County.

1.34  “Enabling Ordinance” means Ordinance C-6533 §1 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 agreemerits in accordance with the Development Agreement |
Act.

1.35 “Environmental Impact Report” means the detailed environmental impact
document prepared pursuant to California PublicﬁResources Code section 21000 et seq. covering
the Project and assigned State Clearinghouse Number 2001051048.

1.36  “Floor Area” shall have the meaning set forth in PD-32,

1.37 “General Plan” means the General Plan of the City of Long Beach. |

1.38 “Housing Districts” means Sub Areas 1A, 1B, 2, 3, 4, 5 and 6, as defined by the
Development Standards.

1.39 “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, as set forth in Exhibit “I,” attached hereto. Impact Fees do not include (i) Processing
Fees and Charges, or (ii) City-wide fees or charges of general applicability, proﬁided that such
City-wide fees or charges are not imposed on or in connection with the impacts of new
development.

1.40 “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).

1.41 “Lakewood Boulevard Landscape Improvements” means those landscaping

improvements installed or to be installed pursuant to that certain Covenant And Agreement
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between Company and the City, which is being recorded concurrently with this Agreement and
is attached as Exhibit “G” hereto. |

142 “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,v and the design, improvement and construction guidelines, standards
and spcciﬁcations applicable to the Development of the Property. “Land Use Regulations”
includes, without limitation, the General Plan, PD-32 (including the Development Standards),
the Design Guidelines, and the Impact Fees. Notwithstanding the language of this Section or any
other language in this Agreement, all duly adopted cpdes, regulations, specifications and
standards regarding the initial design and construction prior to acceptance of Public
Improvement Facilities, if any, shall be those that are in effect at the time the construction plans
for such Public Improvement Facilities 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;

(©) 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.

1.43 “Liabilities” means all liabilities, losses, damages (including, without limitation,

penalties, fines and monetary sanctions), expenses, charges, or costs of whatsoever character,
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nature and kind, including reasonable attorneys’ fees and costs incurred by the indemnified Party
with respect to ‘counsel of'its choice.

1.44 “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
applicabie federal and state prevailing wage requirements, including the requirements of
California Labor Code section 1720 et seq. |

1.45 “Ministerial Permits and Approvals” means the non—discretibﬁary permits,
approvals, plans, Inspections, certificates, documents, licenses, and all other non-discretionary
actions required to be taken by the City in order for Company 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.

1.46 “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.

1.47 “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.

1.48 “On-Site Project Infrastructure Phasing Plan” means the phasing of on-site
Project Infrastructure in a manner that encourages and supports the development contemplated
by this Agreement, including, without limitation, the job-creating commercial uses planned for
Douglas Park, as more fully described and depicted in Exhibit “E-1.” Such phasing is tied to
residential development within the Project to ensure, among other matters, that infrastructure

necessary to allow job-creating development within the Commercial Districts will be in place
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concurrently with the completion of vaﬁous portions of the residential development within the.
Housing Districts at Douglas Park and that certain public components of the Project, including
the Parks and Recreational Open Space, are complefed and available for use as the residential
portions of the Project progress. Together with Exhibits “E-2” and “H,” the On-Site Project
Infrastructure Phasing Plan identifies and describes the following six (6) phases of Project

- Infrastructure, which are further described in Section 2.4.2: Phase 1, which consists of the
Phase 1 On-Site Roadway Infrastructure shown on Exhibit “E-1”, Park A, Park B, the Private
Recreation Area, Segment 1 of the Bike Path, and the Lakewood Boulevard Landscape
Improvements; Phase 2, which consists of the Phase 2 On-Site Roadway Infréstructure shown on
Exhibit “E-1”; Phase 3, which consists of the Phase 3 On-Site Roadway Infrastructure shown on -
Exhibit “E-1” and Segments 4 and 5 of the Bike Path; Phase 4, which consists of Park D and
Segment 3 of the Bike Path; Phase 5, which consists of Park C, the Pedestrian Easements / View
Corridors, and Segment 2 of the Bike Path; and the Enclave Phase, which consists of the Enclave
Phase On-Site Roadway Infrastructure shown on Exhibit “E-1”. '

1.49 “On-Site Roadway Infrastructure” means the wet utilities (i.e., water, sewer
and storm drainage) and dry utilities (i.e., conduits for telephone, electric, gas and cable), streets,
traffic signage, traffic control devices, street lighting, sidewalks, and parkway landscaping,
divided among the following four phases: Phase 1 On-Site Roadway Infrastructure, Phase 2 On-
Site Roadway Infrastructure, Phase 3 On-Site Roadway Infrastructure, and Enclave Phase On-
Site Roadway Infrastructure, as further described and depicted in the On-Site Project
Infrastructure Phasing Plan attached hereto as Exhibit “E-1" and the Performance Trigger
Summary attached hereto as Exhibit “H,” but excluding any Transportation Improvements.
1.50 “Parks” means Park A, Park B, Park C and Park D, which shall be made

available and open for public use, as more fully described and depicted in Exhibits “E-1” and

“E'Z.”
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1.51 “Parks and Recreational Open Space” means the Parks, the Private Recreation
Area, Segments 1, 2, 3, 4 and 5 of the Bike Path, and the Pedestrian Easements / View Corridors,
as more fully described and depicted in Exhibits “E-1 and “E-2” and Section 8.25 below.

1.52  “Parties” méans collectively Company and City.

1.53 “Party” means any one of Company or City.

1.54 “Peak Hour” means the one-hour between the hours of 3:00 p.m. and 7:00 p.m.
that exhibits the highest combination volume of Project and ambient traffic.

1.55 “Pedestrian Easements / View Corridors” means the two (2) pedestrian
easements and view corridors, which shall be available and open for public use, described and
depicted in Exhibits “E-1” and “E-2” and in the Development Sténdards.

.1.56 “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.

1.57 “Private Recreation Area” means that area adjacent and contiguous to Park B,
as described and depicted in Exhibits “E-1” and “E-2” and the Development Standards, that shall
be reserved as private open space. |

1.58 “Processing Fees and Charges” means all current and future processing fees and
charges required by the City in connection with the Development of the Proj ect,‘ 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
of occupancy and other similar permits. Processing Fees and Charges shall not include Impact
Fees.

1.59 “Project” means the Developfnent of the Property and the City Pércel as
contemplated by Section 2.4 of this Agreement.

1.60  “Project Approvals” means the Discretionary Approvals fqr the Project that
were approved by the City prior to or concurrently with the approval of the ordinance approving

the application for this Agreement, directing the City Attorney to prepare this Agreement and
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authorizing the execution of this Agreement by the City Manager on behalf of the City, which
include: (1) Resolution R- | (adopting amendments to the Land Use, Noise and
Transportation Elements of the Generél Plan and the Bicycle Master Plan; (2) Vesting Tentative
Tract Map No. 61252; (3) Ordinance No. C—_%_(rezoning the Property and the City Parcel to
Douglas Park Planned Development District No .. 32); (4) Ordinance No. C-
(establishing the Douglas Park Planned Developmenf District (PD-32), including the
Development Standards); (5) Ordinance No. C- (revising the Douglas: Aircraft Planned
Development District (PD-19)); (6) Ordinance No. C- (revising the Noise District Map
in section 8.80.160 of the Code; adding this Agreement to the list of approved development
agreements in section 21.29.090 of the Code; and adding “PD-32 — Douglas Park” to section
21.37.020 of the Code); (7) Resolﬁtion R- adopting the Design Guidelines; and (8)
certification of the Environmental Impact Report, including the Mitigation Monitoring Program.
References to the Project Approvals herein also shall be deemed to refer to and to incorporate the
Development Requirements and Conditions of Approval imposed in connection with the Project
Approvals.
1.61 “Project Infrastrﬁcture” means the On-Site Roadway Infrastructure, the Parks

and Recreational Open Space,‘ the Transportation Improvements, and the Lakewood Boulevard

. Landscape Improvements as each of the foregoing are described and depicted in one or more of
the following exhibits: On-Site Project Infrastructure Phasing Plan attached hereto as Exhibit
“B-1,” the Park and Recreational Open Space Facilities Plan and Chart attached hereto as Exhibit
“E-Z,;’ the Transportation Improvements and Phasing Program attached hereto as Exhibit “F,”
the Covenant And Agreement Regarding Lakewood Boulevard Landscape Improvements
attached hereto as Exhibit “G,” and the Performance Trigger Summary attached hereto as

Exhibit “H.”
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1.62  “Property” means the real property legally described in Exhibit “A” and located
in the area shown as the Long Beach Portion of the Project Site on the Project Vicinity Map
attached as ExhiBit “B” to this Agreement.

1.63 “Public Fin:incing District” means any assessment district, Mello-Roos or other
special tax district, infrastructure financing district, maintenance district or other similar taxing
district established or operated by the City.

| 1.64 “Public Improvement Facilities” means any Project Infrastructure improvement
to be dedicated or made available to a governmental entity or public utility for public use.

1.65 “Reserved Powers” means the rights dnd 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 Company; (5) are
City-wide fees or charges of general applicability provided that such City-wide fees or charges
are not fees or charges imposed on or in connection with the impacts of new development in
violation of the express limitations provided by this Agreement; or (6) are City-wide laws,
regulations or ordinances relating to energy and/or resource conservation (so-called
“sustainability” or “green building” laws, regulations, or ordinances).

1.66 “School Agreement” means that certain Agreement by and between Boeing
Realty Corporation, an affiliate of the Company, and the Long Beach Unified School District
dated February 23, 2004.

1.67 “Section” means the indicated section or subsection number of this Agreement.
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1.68 “Subsequent Discretionary Project Approvals” means all Discretionary
Actions or Discretionary Approvals épplicable to the Project or the Property that are required to
implement the Project in accordance with this Agreement and that are approved\by the City after
the Effective Date.

1.69 “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 ﬁmitaﬁon,
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 Company by this Agreement.

1.70  “Term” means the period of time from the Effective Date until the termination of
this Agreement as provided in Section 4 of this Agreement.

| 1.71 “Transportation Improvements” means those transportation-related
improvements described in the Transportation Improvements and Phasing Program, attached as
Exhibit “F” to this Agreement, and in the Environmental Impact Report, which are required to
service the Project and the Project area.

1.72 “Warehouse” shall have the meaning set forth in ?D-32.

2. RECITALS OF PREMISES, PURPOSES AND INTENT

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
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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) Aséuraﬁce 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 planmng, and reduce the

economic cost of development.”

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.

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 ’;his Agreement, directing
the City Attorney to prepare this Agreement and authorizing the execution of this Agreement by
the City Manager on behaif of the City.
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2.3  The Property.

Company is the owner of approxirﬁately two hundred thirty-eight (238) acres
located in City, as more particularly described in Exhibit “A” attached hereto and shown as the
Long Beach Portion of the Project Site on the Project Vicinity Map attached hereto as
Exhibit “B”.

2.4  The Project.

It is the Company’s intent to subdivide and develop the Property and the City
Parcel as described below. |

2.4.1 Description of the Major Components of the Project. As described by
Douélas Park Planned Development District No. 32, Company seeks to develop Douglas Park as
a mixed-use complex compﬁsing eleven (11) Zoning Districts: the seven (7) Housing Districts,

. the three (3) Commercial Districts, and one (1) Park District (Sub Area 9). Development will
consist of the major components described below and set forth in more detail in Exhibits “C,”
“D,” “B-1,” “E-2,” “F,” “G,” and “H” attached hereto:

(a) A maximum of one thousand four hundred (1,400) residential
dwelling units may be constructed in accordance with the conditions set forth in
the Project Approvals. Sub Areas 1A, 1B, 2,3,4,5,6 and 9 contain
approximately one hundred one (101) gross acres, including parks and roads. Not
more than four hundred (400) for-rent multifamily units may be developed within
the Project, which such units shall be located within Sub Area 1B. The
contemplated number of unit types permitted and the distribution thereof within
these Sub Areas is set forth in the Development Standards and summarized

below:
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Sub Areas

Sub Area 1A | R-4-N
Sub Area 1B | R-4-N High-density Multiple Residential
‘Sub Area 2 R-3-T Multi-family Residential, Townhouse
Sub Area 3 R-4-R Moderate-density Multiple Residential
R-1-M-3500 | Single-family Residential — detached unit with Alley (35’ x 100’
Sub Area 4 ' lots)
R-1-M-4500 | Single-family Residential — detached unit with Alley (45’ x 100’
lots) ‘
Sub Area 5 R-4-R Moderate-density Multiple Residential
Sub Area6 | R-4-R Moderate-density Multiple Residential
Sub Area 7 N/A Office and “Main Street” Commercial, Hotél, Light Industrial,
‘ Aviation-related Uses
Sub Area 8A | N/A Office, Commercial, Light Industrial, Aviation-Related Uses
Sub Area 8B | N/A Continued Aircraft Manufacturing Support, Light Industrial
Sub Area 9 P Parks and Private Recreation Area

(b) A maximum of three million three hundred thousand (3,300,000)
square feet of Floor Area within Sub Areas 7, 8A and 8B for commercial uses
(which maximum shall be reduced by any Floor Area devoted to retail uses in Sub
Area 1B as described in Section 2.4.1(d), below). Floor Area within Sub Area 7
will be devoted to those uses set forth in the Development Standards, constructed
and operated in accordance with and subject to. the Project Approvals.
Manufacturing uses are not permitted in Sub Area 7. Floor Area within Sub
Area 8A may be devoted to most uses permitted in Sub Area 7, and to those light
industrial uses and manufacturing uses set forth in the Development Standards,

constructed and operated in accordance with and subject to the Project Approvals.
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Floor Area within Sub Area 8B may be devoted to all uses pernﬁtted in Sub
Area 8A, and, subject to the abandonment provisions contained in PD-32, those
uses permitted within Sub Area 8B as of the Effective Date. Warehouse and
Distribution uses are permitted within Sub Areas 7, 8A and 8B, but only as
Accessory Uses, which shall not, at any time, exceed fifty (50) percent of the total
Floor Area» located on the legél lot or parcel containing such Accessory Use
within Sub Areas 7, 8A and 8B. No housing of any kind will be permitted in Sub
Areas 7, 8A and 8B. The total commercial Floor Area developed pursuant to this
Agreement within the City of Long Beach shall be reduced by each square foot of
Development that is actually developed within the City of Lakewood in reliance
upon the Environmental Impact Report, including any addenda thereto; and

(c) A maximum of four hundred (400) hotel guest rooms or suites of
rooms Wifhin Sub Area 7, constructed in accofdance with and subject to the
conditions set forth in the Project Approvals; and

(d A maximum of two hundred thousand (200,000) square feet of
Floor Area devoted to retail uses within the Property, with retail uses allowed

“only in Sub Area 7 and the portion of Sub Area 1B designated as the Mixed-Use

Overlay Zone on Figure 4 in the Development Standards. The total of ahy Floor
Area devoted to any such retail uses and any Floor Area devoted to commercial
uses pursuant to Section 2.4.1(b) shall not exceed three million three hundred
thousand (3,300,000) square feet of Floor Area; and

(e) Public and private improvements, including major road
improvements and other Project Infrastructure as described in Section 2.4.2 and
Exhibits “E-1,” “E-2,” “F,” “G,” and “H”; and

® As more particularly described on Exhibits “E-1" and “E-2”

attached hereto, approximately thirteen (13) gross acres of Parks and Recreational
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Open Space within the Project, including (i) nine and three tenths (9.3) gross

acres of publicly owned and/or publicly accessible park space located north of “F”

Street, including Park A (containing approximately four tenths (0.4) gross acres),

Park B (containing approximately two (2) gross acres), Park C (containing

approximately one and one tenth (1.1) gross acres), and Park D (containing

approximately five and eight tenths (5.8) gross acres); (ii) Segments 1, 2, 3, and 4

of the Bike Path (containing approximately two and two tenths (2.2) gross acres);

(iii) the Pedestrian Easements / View Corridors (qontaining approximately three

tenths (0.3) gross acres); and (iv) the Private Recreation Area (containing

approximately one and two tenths (1.2) gross acres of private open space) and
other areas elsewhere in the Project at Company’s discretion, where access may
be limited to residents of Douglas Park. |

In connection with the Development of the Project, Company and City also
contemplate construction by Company of Segment 5 of the Bike Path adjacent to “F” Street in
the City of Lakewood, consisting of approximately one-half (0.5) gross acres, subject to the
approval of the City of Lakewood, which approval Company shall use reasonable best efforts to
obtain.

The major components described above are more fully described by and must
comply with all réquirements set forth in PD-32, which shall be construed together with this
Agreement. The requirements set forth in PD-32 and this Agreement are cumulative and the
requirerﬁents of both PD-32 and this Agreement shall be met.

2.4.2 Description of Major Project Infrastructure Improvements to be
Included Within the Scope of this Agreement; On-Site Project Infrastructure Phasing Plan
- Requirements. The Transportation Improvements which are a part of the Project are described
in the Transportation Improvements and Phasing Program attached as Exhibit “F” hereto and

shall be constructed or implemented in accordance with the timing set forth in Exhibit “F”. The
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Park and Recreational Open Space improvements which are a part of the Project are described in
the Park and Recreational Open Space Facilities Plan and Chart, which is Exhibit “E-2” hereto.
The Lakewood Boulevard Landscape Improvements which are a part of the Project are those
landscaping improvements which have been or will be installed pursuant to Exhibit “G” hereto.
The other major on-site Project Infrastructure improvements are described in the On-Site Pfoj ect
Infrastructure Phasing Plan, which is Exhibit “E-1” hereto. Consistent with Exhibits “E-1,” “E-
2,” “G” and “H” hereto, Project Infrastructure (excluding the Transportation Improvements to be
constructed or implemented in accordance with Exhibit “F”) shall be constructed in the
following phases:

(a) Phase 1: The “Phase 1 Project Infrastructure” shall consist of the Phase 1
On-Site Roadway Infrastructure shown on Exhibit “E-1”, Park A, Park B, the Private Recreation
Area, Segment 1 of the Bike Path, and the Lakewood Boulevard Landscape Improvements. All
Phase 1 Project Infrastructure must be completed in accordance with all City-approved plans and
specifications, and, where applicable, inspected and accepted by the City prior to issuance of the
first (1%") Certificate of Occupancy for any residential unit within the Project;

(b)  Phase 2: The “Phase 2 Project Infrastructure” shall consist of the Phase 2
On-Site Roadway Infrastructure shown on Exhibit “E-1.” All Phase 2 Project Infrastructure
must be completed in accordance with all City-approved plans and specifications, and, where
applicable, inspected and accepted by the City prior to the sooner of (i) issuance of the seven
hundred and first (701%) Certificate of Occupancy for a residential unit within the Project or
(i) issuance of a Certificate of Occupancy for any units which would allow occupancy of more
than fifty percent (50%) of the total residential acreage (net of Parks and Recreational Open |
Space and streets) contained within the Housing Districts;

(c) Phase 3: The “Phase 3 Project Infrastructure” shall consist of the Phase 3
On-Site Roadway Infrastructure shown on Exhibit “E-1” (i.e., completion of “F” Street, defined

as extension and connection to the intersection of Cover Street and Paramount Boulevard) and
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Segments 4 and 5 of the Bike Path (a portion of the Phase 3 On-Site Roadway Infrastructure and
* Segment 5 of the Bike Path being located in and subject to the approval of the City of Lakewood,
which approval Company shall use reasonable best efforts to obtain). All Phase 3 Project
Infrastruc;ture must be completed in accordance with all City-approved plans and specifications,
and, where applicable, inspected and accepted by the City, upon the sooner of (i) delivery to the
City of a fully improved Park D, or (ii) the third (3"") anniversary of the issuance of a Certificate
of Occupancy for the seven hundred and first (701%) residential unit within the Prbj ect;

(d)  Phase4. The “Phase 4 Project Infrastructure” shall consist of Park D and
Segment 3 of the Bike Path. All Phase 4 Project Infrastructuré must be completed in accordance
with all City-approved plans and specifications, and, where applicable, inspected and accepted
by the City prior to the sooner of (i) issuance of the seven hundred and first (701*") Certificate of
Occupancy for a residential unit within the Project or (ii) the fifth (5™) anniversary of acceptance
by the City of the Phase 1 On-Site Roadway Infrastructure;

(e) Phase 5. The “Phase 5 Project Infrastructure” shall consist of Park C, the
Pedestrian Easements / View Corridors, and Segment 2 of the Bike Path. With the exception of
the Pedestrian Easements / View Corridors, all Phase 5 Proj ect Infrastructure must be completed
in accordance with all City-approved plans and specifications, and, where applicable, inspected
and accepted by the City prior to the sooner of (i) the sooner of (x) issuance of a Certificate of
Occupancy for the nine hundred and first (901*) residential unit within the Project or
(y) issuance of a Certificate of Occupancy for any units which would allow occupancy of more
than sixty five percent (65%) of the total residential acreage (net of Parks and Recreational Open
Space and streets) contained within the Housing Districts, or (ii) issuance of the first (1%
Certificate of Occupancy for a residential unit in Sub Area 5. The Pedestrian Easements / View
Corridors shall be completed in accordance with all City-approved plans and specifications, and,
if applicable, inspected and accepted by the City prior to the issuance of the first (1% Certificate

of Occupancy in Sub Area 5.
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6] Enclave Phase. The “Enclave Phase Infrastructure” shall consist of the

Enclave Phase On-Site Roadway Infrastructure shown on Exhibit “E-1.” In the event Boeing |
declares, in accordance with the Development Standards, its intention to abandon any aviation-
related uses currently permitted within Sub Area 8B and owned and operated by Boeing, all
Enclave Phase Infrastructure within the area where such abandoned uses are located must
thereafter be dili gentiy completed in accordance with all City-approved plans and specifications,
and, where applicable, inspected and accepted by the City. |

| 2.43 Maintenance of Landscaping and Other Improvements; Master
Declaration; Use Restrictions. The Parties agree that, following completion of c_aach of the
following improvements and notwithstanding public ownership of all or a part thereof, the
Company, and its successors and assigns, shall be responsible for all costs of repair, replacement,
maintenance and other like costs (c@llectively, “Maintenance”) required in connection with the
Lakewood Boulevard Landscape Improvements, all parkway and median landscaping, the Parks,
and the Pedestrian Easements / View Corridors (collectively, the “Privately Maintained Publiclyv
Owned Infrastructure”); provided, however, that the City shall provide, at no cost to Company,
all necessary irrigation water (which may be reclaimed water) and electrical power to the
irrigation control devices for the Lakewood Boulevard Landscape Improvements, all parkway
and median landscaping within the Project and all Parks within the Project. City shall also
maintain the Bike Paths and sidewalks after construction by the Company and acceptance by the
City. Prior to the sale of any portion of the Property by the Company, or issuance of any
certificates of occupancy within the Project, Whichever occurs first, Company shall submit to the
City for its approval, which shall not be unreasonably withheld, conditioned or delayed (and,
following such approval, shall record against the Property), a Master Declaration of Covenaﬁts,
Conditions and Restrictions (the “CC&Rs”), which shall be binding upon the Company and all
successors and assigns owning all or any portion of the Property (collectively the “Property

Owners”), and which shall (a) obligate those parties to either perform all Maintenance in
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accordance with City-required standards set forth in the CC&Rs or reimburse the City, as
Company shall elect, for all costs of such Maintenance of the Privately Maintained Publicly
Owned Infrastructure, which election shall be made by the Company prior to issuance of the first
Certificate of Occupancy for the Project, (b) provide that those portions of the CC&Rs described
in this Section 2.4.3 shall not be modified without the consent of the City, which shall not be
unreasonably withheld, conditioned or delayed, (c) provide that the City shall have the direct
right to enforce the obligations expressed to be for the City’s benefit in the event of the failure of
the Property Owners to do so, and (d) provide for indemnification of the City from any such
Maintenance costs or expenses or any claims, causes of action or Liabilities arising from the
manner of performance of such Maintenance by the Property Owners (or an association of such
owners formed for the purpose, inter alia, of performing such Maintenance (the “Association”))
or any act or omission of the Property Owners or the Association in connection with the
performance of such Maintenance. The CC&Rs shall also (i) restrict the Housing Districts to
development of and use as for-sale housing, éxcept as otherwise permitted in Sub Area 1B under
Section 2.4.1(a), and prohibit any developer of such portion of the Project or any successor
owner of all or substantially all of a development project within such portion of the Project from
rental of such housing prior to the initial sale of that housing pursuant to a final subdivision
public report and, after the initial sale, further prohibiting, for a period of at least one (1) year
after such initial sale, any rental of such housing, (ii) set forth in full the Airport Compatibility
Measures language set forth in Section 8.32, (iii) reciuire that all Privately Maintained Publicly
Owned Infrastructure remain open to the public in perpetuity, and (iv) contain use restrictions
with respect to certain uses within the Project which Company and City consider to be
undesirable or inappropriate for the Project, in each case in a form and substance approved by
thé Company and City, which approvals shall not be unreasonably withheld, conditioned or |

delayed. Notwithstanding anything in this Agreement which is or appears to the contrary, all
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alleys within the Project shall be privately constructed, privately owned and privately maintained
and City shall have no capital or Maintenance obligation with respect thereto.

2.44 Dedication of Land for Public Purposes. Provisions for the dedication
Vof land for public purposes are included within the description of Transportation Improvements
on Exhibit “F” hereto aﬁd within the descriptioﬁ of the other major Project Infrastructure
improvements set forth in the On-Site Project Infrastructure Phasing Plan, which is Exhibit “E-1”
hereto, including the Parks and Recreational Open Space requirements described in Exhibit “E-
2” and Sections 2.4.1(f) above and 8.25 below.

2.4.5 Maximum Height of Project Buildings. The maximum height of each of
the Proj ect’s propoéed buildings is set erth in PD-32. However, proposed building heights must
in any event and in all cases not exceed those limits established by the Federal Aviétion
Administration’s regulations in which building heights are measured from mean sea level and are
measured to the highest point of the building, inéluding antennas and appurtenances.

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 the Project Approvals. Moreover, this' Agreement will
eliminate uncertainty in planning for and securing orderly developmenf of the Project, assure
installation of necessary improvements, 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 Agr_eement 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, Company will
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receive assurances that the Proj ect may be developed during the Term of this Agreement in
accordanco with the Land Use Regulations and the Project Approvals, subject to the ferms 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 Agreément will facilitate the implementation of the General Plan, and will
further the comprehensive planning objectives contained within the General Plan, including the
following:

(a) Maintaining and enhancing major omployment centers, such as the
Douglas Park Project area; | |

(b) Expanding and attracting new business to tﬁe City;

() Providing for construction of new housing along major arterial
corridors by removing underutilized and deteriorated commercial and industrial
structures and recycling these old commercial and industrial properties by
developing carefully designed, quality residential uses that promote better living
conditions, promote access to employment centers, and protect established
neighborhoods from intrusion of higher density housing;

(d) 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;

(e) Assisting in improving the quality and availability of neighborhood
housing and in building a strong network of healthy neighborhoods;

) Redirecting growth to ﬁaj or employment/activity centers, such as

the Douglas Park Project area;
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(g)  Developing a well-balanced community offering planned and
-protected residential districts, an adequate park and recreation system for all
future residents, well-planned commercial districts, and a coordinated circulation
system for fast, safe, and efficient movement of people and commodities;

(h)  Providing usable open space tailored to Project-generated
recreational demands that would otherwise be placed on public open space and
recreation resources; '

1) Improving the urban environment in order to make Long Beach a
more pleasant place to live, work, play and raise a family;

{)] Incorporating open space to provide a contrast to, and relief from,
the tensions associated with urban living;

. (k)  Maximizing the development, economic, and job-creating potential
of under-utilized propertiés zoned for commercial and manufacturing uses.
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 three thousand eight hundred (3,800) persons and, at build out,
permanent local long-term employment for up to an estimated eleven thousand
(11,000) persons With an estimated annual direct and indirect payroll of over one
billion dollars ($1,000,000,000);

(b) Construction of major Project Infrastructure improvements in
accordance with and as described in Exhibits “E-1,” “E-2,” énd “H,” which will
ensure that infrastructure necessary to allow job-creating development within the
Commercial Districts will be in place concurrently with the completion of various

portions of the residential development within the Housing Districts;
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(c) Construction of the Transportation Improvements in accordance
with and as described in Exhibit “F”, which will mitigate, to the extent feasible,
the traffic impacts of the Project;

(d Construction and maintenance of the Lakewood Boulevard
Landscape Improvements, which will beautify one of the City’s most important
arterials;

(e) Mitigation (in excess of statutory requirements) of the impacts on
the schools within‘ the Long Beach Unified School District through the School
Agreement;

® Contribution of three million dollars ($3,000,000) in fees towards
the affordable housing needs of the City;

(8)  Meeting the open space, park and recreation needs of the future

' residents of the Project through the paymént of the park and recreation impact
Fees, as described in Exhibit “I” hereto, in addition to the provision of on-site
Parks and Recreational Open Space;

(h)  Protection of the present and future free and unrestricted use of

Long Beach Airport — Daugherty Field as a public and commercial use airport,

| and protection of the City from potential exposure to airport noise-related
litigation initiated by future residents of the Project through the Airspace And
Avigation Easement and the location of residential uses in areas of the Project site
least impacted by airport noise;

1) Assurance that development of the Project will proceed in
accordance with a master plan which was the result of a comprehensive and
coordinated planning process by and among Company, City and the community in
which private and public goals, objectives and interests were thoughtfuliy

integrated and resolved in an optimal fashion.
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2.6 Company 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, Company wishes to obtain reasonable assurances that, following
receipt of all necessary diécretionery approvals for the Project (i.e., the Project Approvals and the
Subsequent Discretionary Project Approvals), Company will be able to develop the Prej ect in
accordance with the Land Use Regulations and with the Project Approvals. Because of the
nature of the Project and the type and extent of the Transportation Improvements and the other
major Project Infrastructure improvements to be provided by the Project, the Development of the
Project will take a long period‘of time to complete. The decision by the Company to commence
the Project is based on expectations of pfoceeding with the Project to cofnpletion. In the absence
of this Agreement, Company 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 apply new
rules, regulations or official policies to the Project inconsistent with this Agreement in such a
manner as to si gni’ﬁcantly 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 Company from making a long-term
commitment to the implementation of the Project. In addition, the costs of the Transportation .
Improvements, the Lakewood Boulevard Landscape Improvements, the other Project
- Infrastructure improvements and the school facilities described in the School Agreement to be
funded by Company directly or indirectly will be in the millions of dollars and will be incurred
by Company well in advance of the completion of aﬂ of the private income-producing

components of the Project which provide the economic return required to justify and offset the
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investment in such Project Infrastructure improvements. Accordingly, Company cannot
prudently continue the development of the Project and such associated Transportation
Improvements, other Project Infrastructure improvements and payment of school fees 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, and it is only the assurance of the ability to complete the private income-producing -
components of the Project in accordance with the Project Approvals and the Land Use
Regulations that provides the inducement to Company to agree to commit the land and financial
resources represented By the Transportation Improvements, the Lakewood Boulevard Landscape
Improvements, the other Project Infrastructure improvements, the Hqusing Payment (as defined
in Section 8.30 of this Agreement), and the payment of Impact Fees and school fees.

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
Douglas Park if such Discretionary Actions are initiated and submitted by Company or any other
owner of the Property or any portion thereof after the Effective Date; (d) guarantee that .
Company will receive any profits from the Project; or (¢) amend the City’s General Plan. This
Agreement has a fixed Term and is not permanent.

3. AGREEMENT AND ASSURANCES

3.1  Agreement and‘ Assurances on the Part of Company.

In consideration of the covenants and agreements of City set forth herein, and in
consideration of City’s assurances with respect to Company’s right to complete the Project set
forth in Section 3.2 below, Company hereby agrees as follows:

3.1.1 Project Development. Company agrees that it will use commercially

reasonable efforts, in accordance with its own business judgment and taking into consideration
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market conditions and other economic factors influencing its business decisions concerning
timing of the commencement or continuation of development, to develop the Project in
eccordance with the terms and conditions of this Agreement, including, without limitation, the
Project Approvals and the Land Use Regulations, including:

3.1.1.1 As more fully' described in PD-32 and Section 2.4.1 above, an
integrated mixed use development compnsed of housing and commercial uses.

3.1.1.2 The Transportation Improvements identified in Exhibit “F”, the
Parks and Recreational Open Space described in Exhibit “E-2”, the Lakewood Boulevard
Landscape Improvements describ‘ed in Exhibit “G”, and the other Project Infrast;ucture
improvements, in each case in accordance with the On-Site Project Infrastructure Phasing Plan
attached as Exhibit “E-1”, the Transportation Improvements and Phasing Program attached as
Exhibit “F”, the Performance Trigger Summary setAforth in Exhibit “H”, and the requirements of
this Agreement. |

3.1.2 Timing of Development. The Parties acknowledge that Company cannot

predict when or the rate at which the Proj ect will be developed. Such decisions depend upon
numerous factors which are not all within the control of Company, such as market orientation
and demand, interest rates, absorption, availability of financing aﬁd 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 Company and City to hereby cﬁre that defect by
acknowledging and providing that, subject to the limitations expressly set forth in this
Agreement, including the On-Site Project Infrastructure Phasing Plan, Company shall have the
right to develop the Property in such order and at such rate and at such times as Company deems
appropriate within the exercise of its bﬁsiness judgment. City acknowledges that such a right is

consistent with the intent, purpose and understanding of the Parties to this Agreement. Company
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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 end 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 durational limits of any applicable
permits issued to Compahy.

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 Company 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 Company 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
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. Company has the vested right, to the
fullest extent allowed under the Development Agreement Act, to develop the Proj ect, 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, which includes, without limitation, the major

components of the Project described in Section 2.4.1 of this Agreement.
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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 Proj eét
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 pf this Agreement to the contrary, the Propefty 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 Company shall provide the other Party
with written notice of the state or federal law or regulation, and a written statement of the
~ conflicts thereby rais‘ed with the provisions of local regulations or this Agreement. Promptly
thereafter City and Company 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 Company will attempt to preserve the terms of this Agreement and the
rights of Company 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
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to address such conflict, it shall have the right and responsibility to do so, and shall not have any
liability to Company for doing so. City also agrees to process, in accordance with the provisions
of Section 3.3 of this Agreement, Company’s prdposed changes to the Project that are necessary
to comply with such federal or state law and that such proposed Project changes 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.

3.2.1.5 Right to Remodel, Renovate, Rehabilitate, Repair, Rebuild or
Replace. Company’s vested rights under this Agreement shall include, without limitation, the |
right to remodel, renovate, rehabilitate, repair, rebuild or replace the Project or any portion
thereof throughout the applicable Term for any reason including, without limitation, in the event
of damage, destruction or obsolescence of the Project or any portion thereof, subject to the Land
Use Regulations and the Reserved Powers. To the extent that all or any portion of the Project is
remodeled, renovated, rehabilitated, repaired, rebuilt or replaced, Company may locate such
reconstructed portion of the Project subject to the requirements of the Land Use Regulations, the
Project Approvals and the Reserved Powers. Any Impact Fees related to such remodeled,
renovated, rehabilitated, repaired, rebuilt, ér replaced Project or portion thereof will be limited,
under the terms of this Agreement, to the Impact Fees in effect as of the Effective Date increased
by the percentage increase in the Consumer Price Index between the Effective Date and the date
on which such Fees are payable. Notwithstanding the foregoing, Company reserves the right to
protest or object to any Fees charged on any remodeled, renovated, rehabilitated, repaired, rebuilt
or replaced Project or portion thereof based upon its rights under the then applicable law.
Furthermore, notwithstanding anything to the contrary in this Section, the rights created under
this Section 3.2.1.5 shall be limited to Company and any transferees of the Project succeeding to
the Company’s rights under this Agreement pursuant to Section 8.16 and in any event shall not

extend to any owner or tenant of any individual completed residential unit.
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3.2.1.6 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 Approvéls and the Lan_dv 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 aﬁd the Land Use Regulations while still
addressing such health or safety emergency in a manner acceptable to the City.

3.2.1.7 Agreed Changes and Other Reserved Powers. This
‘Agreement shall not preclude application to the Project of rules, regulations, ordinances and
officially adoi)ted plans and policies in conflict with the Land Use Regulaﬁons or the Project
Approvals where such additional rules, regulations, ordinances and officially adopted plans and
policies (a) are mutually agreed to in writing by Company and City in accordance with the
requirements of Section 8.10 of this Agreement or (b) result from the Reserved Powers.

'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 ina -
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 Company reasonably and
satisfactorily complies with all procedures, actions, payment of Processing Fees and Chatges,
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 Company 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
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required by the Land Use Regulations 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 Douglas Park
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 applicablle to the Property, from applying new rules,
regulations and policies which do not conflict With the Land Use Regulations applicable to the
Property under this Agreement and such néw rules, regulations and policies shall be applicable to
the Property.

In consideration for the covenants of City set forth’ herein and the rights granted to
the Company hereunder, Company shall not seek any modification to this Agreement and/or the
Project Approvals that (a) would expand the Housihg Districts or allow any increase in the
intensity or density of the residential uses therein or (b) would allow Warehouse and Distribution
uses in the Project other than as an Accessory Use as currently permitted under this Agreement
and PD-32. Company acknowledges that any such modification would disrupt the carefully
structured development balance set forth herein and would deprive the City of the benefits
contemplated by this Agreement and that development balance.

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 Time Period of Tentative Map. As provided in California Government

Code section 66452.6, the term of Vesting Tentative Tract Map. No. 61252 (approved by the
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City Council on ,2004) is hereby extended so that it will remain valid for the Term
of this Agreement. In addition, notwithstanding any Condition of Approval or other prbvision of
the Project Approvals which may provide to the contrary, every Project Appfoval shall remain
valid for the Term of this Agreement.

3.2.5 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 sequencing of the Development of all or any part of Douglas Park, or implementation
or construction of any Condition of Approval (“Moratorium”), City agrees fthat the changes
imposed by such Moratorium shall not apply to.Douglas Park or this Agreement, unless such
changes are applied pursuant to the City’s exercise of its Reserved Powers or other épplicable
provision of this Agreement, and, if applicable to Douglas Park, 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 Douglas Park. Company shall not request or, unless requested
or permitted to do so by the City, support adoption of any such Moratorium during the Term.

3.2.6 Standard City Services. The City agrees to provide generally applicable
standard municipal services to the Project upon the same terms as pfovided elsewhere in the
City; provided, however, the City does not guarantee any particular level of municipal service to
Company or the Property.

3.27 Impact Fees. Impact Fees imposed by the City with respect to the Project
during the Term of this Agreement shall be‘only those Impact Fees set forth in Exhibit “I”
attached hereto. Impact Fees imposed by the City on the Project may not be iﬁcreased in amount
after the Effective Date. This Agreement shall not limit any impact fees, linkage fees, exaction,
assessments or fair share charges or other similar fees or charges imposéd by other governmental
entities and which the City is required to collect or assess pursuant to applicable law (e.g., school
district impact fees pursuant to Government Code section 65995). The City acknowledges and

finds that the Transportation Improvements idenﬁﬁed in the Conditions of Approval that are to
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be implemented in connection with the Project pfovide regional mobility benefits beyond
measured Project impacts but that those Transportation Improvements of regional benefit were
not contemplated by the nexus studies and/or master plans supporting the City’s Traffic Impact
Fees. The City further finds that the cost of implementing the Transportation Improvements
exceeds the amount of Traffic Impact Fees that might otherwise be payable under Chapter 18.17
and Chapter 18.18 of the Code in connection with the Development. As a result of and in
consideration for the implementation of such Transportation Improvements and the On-Site
Roadway Infrastructure, all Traffic Impact Fees that might otherwise be payable under
Chapter 18.17 and Chapter 18.18 of the Code in connection with the Development are hereby
acknowledged to be fully offset by the construction of the Transportation Improvements and the
- On-Site Roadway Infrastructure and therefore are deemed to satisfy the requirements of section
18.17.110 of the Code and thus to qualify for a credit against the applicable Traffic Impact Fees
that might otherwise be payable under Chapter 18.17 and Chapter 18.18 of the Code in
connection with the Development. There shall be no other credits or offsets to any Impact Fees,
and notwithstanding any improvements or design elements contained in the Project or
constructed in connection therewith, the Company shall pay all other Impact Fees applicable to
the Project, including sewer and park fees, in full, as set forth in Exhibit “P”,

3.3  Entitlements, Permits and Expediting Inspections.

The City and Company have agreed on the following provisions to expedite
development of the Project:

3.3.1 City Project Coordinator. In order to facilitate the expeditious
completion of the Project, the City shall select a City Project Coordinator for the Project. The
City Project Coordinator shall be the primary City designee responsible for coordinating all
processing of Ministerial Permits and Approvals and all Subsequent Discretionary Project
Approvals, if any, for the Project. The City Project Coordinator shall be eithér an outside

consultant selected by City or a City employee of a sufficiently high level in the City to be
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authorized to effectively perform the duties of the Cify Project Coordinator. The City Project
Coordinator shall be permitted to delegate day-to-day oversight to one or more department
directors or other identified assistants of the City Project Coordinator. The City shall consult
with Company as to its proposed selection of the City Project Coordinator and shall take into
consideration Company’s comments regarding the selection; provided that the selection of such
City Project Coordinator shall be made by the City in its sole discretion. The City shall endeavor
to maintain reasonable consistency with respect to the City Project Coordinator assigned to the
Project through the completion of the Project subject to City employee performance criteria and
-dperational requirements. Company shall assist in the efforts of the City Project Coordinator by
promptly providing information reasonably requested by the City or the City Project Coordinator
in order to clarify an application or to otherwise facilitate processing of an application.
Company shall pay to the City the costs of the City Proj’ect Coordinator (whether an outside
consultant or City employee), including overhead costs and costs of identified assistants of the
City Project Coordinator, for work related to the Project. The City shall invoice Company
monthly for the actual costs of the City Project Coordinator and such assistants on an hourly
basis and Company will pay such invoices within thirty (30) days of receipt. Company shall not
be entitled to a credit for the costs of the City Project Coordinator or such assistants against the
standard Processing Fees and Charges paid by Company or any other fee which would normally
be required to be paid by Company. Company shall appoint a Company Project Manager who
shall serve as the primary interface with the City Project Coordinator. Compahy will endeavor to
maintain reasonable consistency with respect to th¢ Company Project Manager assigned to the
Project through completion of the Project subject to Company employee performance criteria
and operational requirements. |

The position of City Project Coordinator shall be eliminated after a term of three
(3) years from the Effective Date, unless the Parties mutually agree to extend said term. In the

event that the position of City Project Coordinator is eliminated, the Parties may thereafter
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- reinstate the position upon mutual agreement at any time during the Term of this Agreement,
subject to continued reimbursement by Company to City of the costs of such City Project
Coordinator as set forth above.

3.3.2 Processing Fees and Charges. Company shall pay all Processing Fees
and Charges applicable to the Project and all actions in implementation thereof. Applicable

Processing Fees and Charges shall include all such fees in effect on a City-wide basis frbm time
to time in accordance with their terms, including all increases in Processing Fees and Charges
hereafter authorized by the City. In the event that thé magnitude of the Project provides
opportunities to realize economies of scale with respect to Processing Fees and Charges, the City
will consider, in good faith, any proposals of Company for alternative fee arrangements that
would benefit both Parties; provided that agreement to any such alternate arrangement shall be’ in
the sole discretion of the City.

3.3.3 Timeframes and Staffing for Processing and Review. Expeditious
processing of Ministerial Permits and Approvals, Inspections, Subsequent Discretionary Project
Approvals, if any, and any other approvals or actions required for the Project are important to the
implementation of the Project. Recognizing the importance of timely processing and review of

-Ministerial Permits and Approvals and Inspections, the City will work with Company in good
faith to process and review such Ministerial Permits and Approvals and Inspections in a timely
manner.

3.3.3.1 Ministerial Permits and Approvals/Inspections; Standard
Guidelines; Additional Staffing for Expedited Processing. The City will review and/or
complete all requests for Ministerial Permits and Approvals as expeditiously as reasohably
possible after Company submits full and complete applications for such Ministerial Permits and
Approvals. City will also; as expeditiously as reasonably possible, respond to requests for
Inspectioné by Company. City shall have no monetary liability or responsibility and shall not be

subjected to any monetary damage claim (whether consequential, incidental or otherwise) for
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any delay in processing, issuance or completion of any Ministerial Permits and Approvals or any
Inspections or other approvals. If the City fails to process Ministerial Permits and Approvals and
Discretionary Actions and to respond to requests for‘ Inspections such that the progress of the
Project is materially delayed, such failure shall be referred to the City Manager., The City
Manager shall review the City’s performance in this regard and shall establish a plan in
conjunction with the City Project Coordinator and the Company Project Manager which is
intended to address any deficiencies. If, at any time during the implementation of this
Agreement, Company is not satisfied with the processing timeframes resulting from use of
standard City staffing and consultants, the City shall, at Company’s written request and expense,
hire plan check, inspection and other personnel, or hire additional consultants for such actions, or
allocate use of exclusively dedicated staff time, as City shall elect in its sole discretion, such that
expedited timeframes can be achieved; provided that, in that event, Company shall pay all diréot
and indirect costs incurred by City in connection with any aboye-standard procéssing measures,
including overhead costs and all costs of selecting, employing, supervising and reviewing any
additional consultants. The City shall éonsult in good faith with Company as to any additional
consultants to be hired pursuant to this Section; provided that the City shall retain sole discretion
as to selection of any such consultants. In order to provide the City with advance notice of
upcoming applications for Ministerial Permits and Approvals, Company shall supply to the City,
no later than January 1 of each year, a list of the various Ministerial Permits and Approvals
which Company reasonabiy anticipates will be requestéd during that year. Such list shall be
updated quarterly, unless updated sooner by tﬁe Company. Company will also include on its list
its expected schedule for requested Inspections. To the extent, if any (a) that any outside
consultants or exclusively dedicated staff performs work on the Project under this Section and

' Company reimburses City for the costs of such consultants or staff as provided above, and
(b) the City determines, in its sole discretion, that those reimbursements paid to the City in

connection with such outside consultants or exclusively dedicated staff, when combined with any
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standard Processing Fees and Charges concurrently paid to the City, result in a “double
counting” payment by the Cofnpany to the City with respect to the cost to the City of processing
any applications or approvals for the Project, then the City shall provide a credit to the Company
against the standard Processing Fees and Charges paid by Company or which ﬂormally would
have been required to be paid by Company as necessary to avoid such double payment of costs
by the Company. Company shall pay all reimbursements to the City required under this Section
within thirty (30) days after Company receives an invoice identifying such reimbursable
expenses. In no event shall Company withhold or delay any portion of such reimbursement or
the payment of any Processing Fees or Charges based on ény credit or alleged credit by
Company unless and until City has confirmed in writing Company’s right to such credit and the
manner and timing for application of that credit.

3.3.3.2 Subsequent Discretionary Project Approvals and Other
Permits. City shall also respond, as expeditiously as reasonably possible, to all requests by
Company for conditional use permits, subdivision maps, lot tie agreements, site plan review, lot
line adjustments, project permits, encroachment permits, air space or air rights lots, street
vacations and other Subsequent Discretionary Project Approvals, if any. Company shall supply
to the City, no later than January 1 of each year, a list of the various Subsequent Discretionary
- Project Approvals which Company reasonably anticipates will be requested during that year with
respect to the Project. Such list shall be updated quarterly unless updated sooner by the
Company. Such list shall be utilized to provide advance notice to the City of all upcoming
applications for Subsequent Discretionary Project Approvals. At Company’s request and
expense, the City will retain consultants to assist the City in the review of Subsequent
Discretionary Project Approvals in accordance with the terms and subject to the requirements
and limitations, including reimbursement of City expenses, set forth in Section 3.3.3.1 above

with respect to Ministerial Permits and Approvals.
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3.3.4 Permit/Approval Dispute Resolution. Any disputes or/questions of
interpretation relating to implementation of the Project Approvals or Subsequent Discretionary
Project Approvals, or with respect to Ministerial Permits and Approvals or Inspections, shall be
resolved through the City’s established procedures, including the Site Plan Review process, as
set forth in PD-32 and, in connection therewith, the Parties shall cooperate with each other in
good faith to achieve the expeditious resolution of such matter. Any disputes or questions of
interpretation rélating to implementation of this Agreement shall be referred to the City Project
Coordinator (or the Director, if there is no City Project Coordinator) and, in connection
therewith, the Parties shall meet and confer in good faith to achieve the expeditious resolution of .
such matter. If no such resolution is reached, the Parties may pursue the remedies set forth in
Section 7.

4. TERM.

‘41  Basic Term. The Project is a multi-phased Development which will occur over
many yearé, 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 Agréement
more than sufficient time to complete the Project, so that if current expectations prove fo be
unrealistic, Company will have additional time in which to complete the Project, including the

Transportation Improvements, in an economically sound manner. Therefore, this Agreement
shall commence upon the Effective Date and shall remain in effect untilv completion of the
development of the Property and the City Parcel 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;
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
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or subseqﬁenf to the Effective Date or any right or duty of Company which has accrued as of the
date of such termination or which, by its terms, expressly survives such termination. As

- provided in Section 3.2.5 of this Agreement, the Term of this Agreement shall automatically be
extended for the period of time 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 Company as set forth in Section 7 or following an Annual Review, as set
forth in Section 5, or (c) by Company, 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 Company
shall initiate and the City shall conduct an annual review of the Company’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, Company shall submit an annual nionitoring 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 after written notice from the City requesting
that statement. The Planning Commission shall receive and review such statement and notify
Company of any non-compliance within forty-five (45) days of receipt of the statement. Upon
notification of any non-compliance, Company 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 Company shall continuously and diligently pursue such cure at all
times until such non-compliance is cured. If Company fails to timely cure such non-compliance,
in City’s reasonable discretion, then the City Council shall review the matter within thirty (30)

days thereafter.
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5.2  Termination or Modification of Agreement. In the event the City Council
determinés on the basis of substantial evidence that the Company has not complied in good faith
with the terms of this Agreement, the City may modify or terminate this Agreement in
accordance with the Development Agreement Act and Chapter 21.29.070 of the Code.
Notwithstanding any proyision 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, Company is found to be in good faith compliance with this Agreement, City shall, upon
request by Company, issue a Certificate of Agreement Compliénce (“Certificate”) to Company
stating that, aﬁer‘the most recent annual review and based upon the information then known to
the City, (a) this Agreement remains in effect and (b) Company is, to the current actual
kndwledge of the City, in good faith compliance with the Agreement as required by section
65865.1 of the Development Agreement Act. The Certificate shall be in the form attached hereto
as Exhibit “J”. .Company may record the Certificate with the County Recorder. Additionally, as
set forth in Section 8.43, 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 perfbrmance of
its obligations under this Agreement to the actual knowledge of the certifying Party. Any such
Certificate delivered pursuant to tﬁis 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.

54  Failure of Annual Review. City’s failure to conduct a review at least annually of
Company’s compliance with the terms and conditions of this Agreement shall not constitute or

be construed by City or Company as a breach of or a default under this Agreement.
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55  Annual Review Fee. Company shall pay the applicable annual review fee
imposed for annual review of development agreements pursuant to Resolution R-
adopted by the City Council on
6. VESTED RIGHTS TO DEVELOP.

Subject to the terms of this Agreement, Company shall have a vested right to
develop the Property in accordance with, and to the extent of, the Project Approvals. City and
Company hereby acknowledge and agree that all of the Development allowed under the Project
Approvals is vested speciﬁcally with Company, and may not be utilized by any other subsequent
‘owner or lessee of a parcel or parcels of the Property except with the express written assignment
by Company pursuant to Section 8.16, and then only to the extent of such assignment; provided,
however, that hothing 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 eﬁtitlements are additive to, and not a reduction of, the Developfnent rights
~ hereby vested with Company and to the further extent that such entitlements do not (a) expand
the Housing Districts or increase the intensity or density of the residential uses therein or
(b) allow Warehouse and Distribution uses other than as an Accessory Use as currently permitted
under this Agreement and PD-32.
7. DEFAULT, REMEDIES AND DISPUTE RESOLUTION
7.1  Intent. |

Under this Agreement, Company’s obligation to City is to develdp the Project,
including the construction of the Transportation Improvements, the Lakewood Boulevard
Landscape Improvements and the other Project Infrastructure improvements, subject to the
'conditions established in the Project Approvals and the terms of this Agreement and in
accordance with the Land Use Regulations, and to pay any amounts or reimbursements due to
City under the express terms of this Agreement, including, without limitation, the Housing

Payment under Section 8.30, and City’s obligation to Company is to permit Company to
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complete the Project in accordance with the Project Approvals, the Land Use Regulations, and
the terms of this Agreement. The Parties agree that the following provisions éhall govern the
availability of remedies should either Party breach its obligations under this Agreement.
7.2  City’s Remedies.

7.2.1 Default by Company. In addition to the annual review process under
Section 5 above, in the event Company 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 Company 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 Company to start or complete the Proj eét (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 aﬁy amounts or reimbursements due to City under the
express terms of this Agreement including, without limitation, the Housing Payment under
Section 8.30). Nothing in this Section 7.2.1 shall limit the City’s right to terminate this
Agreement in accordance with Section 7.2.4,

7.2.2 Notice of Default. With respect to a default by the Company under this
Agreement, the City shall first submit tb Company a written notice of default in the manner
prescribed in Section 8.5, identifying with specificity those obligations of Company which have
not been performed. Upon receipt of the notice of default, Company 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 Company shall continuously and diligently pursue such remedy at all

times until such default(s) is cured.
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7.2.3 Failure to Cure Default Procedure. If, after the cure period has elapsed,
the City finds and determines that Company remains in default and the City wishes to terminate
gjr 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 finds and determines that Company has not cured the
default pursuant to this Section 1.2, and that the City is entitled to terminate or modify this
Agreement, Company 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 prooedures that the Company 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 8.16.2, 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 mc;diﬁcation that would materially increase the Company’s
obligations under this Agreement may not be made unilaterally by City and shall require the
consent of Company.

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 lirﬁited to (a) compelling Company to 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
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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
Company 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 Company 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 such private improvements to be selected by Compaﬁy 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 té City under the express terms
of this Agreement. |

7.3 Company’s Remedies.

7.3.1 Default and Notice of Default. With respect to a default by the City
~under this Agreement, Company shall first submit to the City a written noticé of default in the
manner prescribed in Section 8.5, identifying ;Vith specificity those obligations of the City which
have not been performed. Upon 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) ndt later than one hundred twenty
(120) days after receipt of the notice of default, or such longer period as is reasonably neceséary
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 Project
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Infrastrﬁcture improvements that must be made in the initial phases of the Project, 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 Douglas Park to
its former state once any significant portion of Douglas Park is developed and/or any portion of
the Projedt Infrastructure is constructed. 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, except as expressly provided in Section 7.3.3, specific
performance is the proper remedy and shall be the only remedy available to Company in the
event of the City’s failure to carry out its obligations hereunder. Company specifically
acknowledges that it may not seek monetary daﬁlages of any kind iﬁ the event of a default by the
City under this Agreement, and Company hereby waives, relinquishes and surrenders any right
to any such monetary remedies. Company 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 a‘ny‘ cost, loss,
liability, expense or claim (including attorneys’ fees) arising from or related to any claim brought
by Company inconsistent with the foregoing waivers. The Company 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.

7 .373 Restitution of Improper Developinent Fees. In the event any Impact
Fees are imposed by City on Development of the Project other than those authorized pursuant to

this Agreement, Company shall be entitled to recover from City restitution of all such improperly
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1. DEFINITIONS
For all purposes of this Agreement, except as otherwise expressly provided or
unless the context otherwise requires:

1.1 “Accessory Use” shall have the meaning set forth in PD-32.

1.2 “Agreement” means this Development Agreement.

1.3 “Airspace And Avigation Easement” means that eésement, in the form attached
hereto as Exhibit “O,” which will subject the Property to existing and future conditions caused
by Long Beach Airport operations.

1.4  “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 agréement approved by City
and Company in connection with any Litigation, as provided in Section 8.3.3 of this Agreement.
| 1.5  “Bike Path” means the bicycle trail comprising Segments 1, 2, 3,4, and 5 as
shown on Exhibits “E-1” and “E-2” attached hereto.

1.6  “Boeing” means The Boeing Company, a Delaware corporation, and its
successors and assigns.

1.7  “Bonds” means any obligation to repay a sum of money, including obligations in
the form of bonds, notes, certiﬁcates of participation, long-term leases, loans from government
agencies, or loans from banks, other financial institutions, private businesses, or individuals, or
iong—term contracts, or any refinancing thereof, which obligation may be incurred by or on
behalf of a Public Financing District. |

1.8  “California Building Standards Codes” means those building, electrical,
mechanical, fire and 6ther 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
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assessed Impact Fees paid under protest, together with interest thereon to the extent and at the
rate provided by appli’cable law. Any and all such claims for restitution falling within the scope
of the California Tort Claims Act shall be made in accordance with the California Tort Claims
Act (or -any successor statute) set forth in California Government Code section 810 et seq.

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 (¢) any obligations arising under
a provision of this Agreement which expressly provides that it survives the termination of this
Agreement. The termination of this Agreement shall not alter or limit in any way the CC&Rs,
which shall continue to be binding on the Property Owners in accordance with the terms set forth
therein.

1.5 Company’s Right To Terminate Upon Specified Events.

Notwithstanding any other provisions of this Agreement to the contrary,
Company retains the right to terminate this Agreement upon thirty (30) days written notice to
City in the event that Company 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 Company 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 nbt cured within the applicable cure period set forth herein. In the event Company exercises
this right, it shall nonetheless be responsible for (a) the completion, as soon thereafter as
reasonably possible, of all Project Infrastructure that has been commenced at the time that

Company exercises such right, (b) performance of the obligatiohs of the Company set forth in
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Section 7.2.5 above, (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, and (d) any portion of the Housing Payment that has
become or later becomes payable as set forth in Section 8.30. Within the thirty (30) day notice
period City and Company shall meet to identify any mitigation obligation described in
_subsection (cj of this Section that may remain to be satisfied. If the Parties are in disagréement
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 limitation 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
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 perfnitted 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 Recordet, 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 of this Agreement shall also be recorded.
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8.2  Appeals to City Council.

Where an appeal by Company 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 Company. The
City Council shall act upon the finding and/or determination within ninety (90) days after such
delivery of notice, or Within such additional period as may be agreed to by the Company, 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 Company, Company may seek remedies under-Section 7.3. |

| 8..3 Cooperation and Implementation

8.3.1 Processing. Upon satisfactory completion by Company 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 Douglas Park Project in accordance
with the terms of this Agreement. Cdmpany shall, in a timely manner, provide City with all
documents, plans aﬁd other information necessary for City to carry out such processing.

8.3.2 Other Governmental Permits. Company 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 bé required for tpe
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 Company in its endeavors to obtain such
permits and approvals and shall, from time to time at the request of Company, consider, in good
faith and in the City’s sole 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 expensé or other adverse impact to City. Such entities may
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include, but are not limited to, school districts, utility districts or providers, the City of
Lakewood, the County of Los Angeles Airport Land Use Commission, the Couﬁty of Los
Angeles Public Works Department, the County of Los Angeles Flood Control District and the
California Department of Transportation (“Caltrans™). These agreements may include, without
limitation, joint powers agreements under the provisions of the Joint Exercise of Powers Act
(Government Code section 6500, et seq.) or the provisions of other laws to create legally
binding, enforceable agreements between such‘parties. Company shall reimburse City for all
costs and expenses incurred in connection with reviewing, negotiating or entering into any such
agreement provided that Company has requested the City to do so. Company shall indemnify,v
‘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 enforcing any such agreement. Any fees; assessments, or other amounts
payable by City under any such agreement shall be borne by Company, except where Company
has notified City in writing, prior to City entering into such agreement, that it does not desire for
City to execute such an agreement. |

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 Company and City Legal Coupsel. In the event any Litigation

(including any cross-action) is filed against the City and/or Company, the Party reéeiving 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 limitatiqn,
correspondence and pleadings) received by, or served upon, it in connection with such Litigation.

Within ten (10) days after delivery of such notice, Company shall retain and appoint legal
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counsel (“Counsel” for purposes of this section 8.3.3) with'respect to the Litigation. The Parties
.acknowledge that Counsel will appear and represent Company 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 shali coordinate legal strategy and otherwise cooperate with
City in connection with the Litigation, all at Company’s cost and expense. Company shall also
pay all filing fees, court costs and similar out-of-pocket expenses réquired 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
Company shall be responsible for reimbursing the City for reasonable fees or costs of any
attorneys hired by the City in connection with such Litigation, but the Company shall not be
responsible for paying any fees, costs, Attorneys’ Fees or expenses resulting from unreasonable
actions taken by the City in connection with the Litigation against the written advice of Counsel
given to City prior to the action taken. 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 Attomeys’ Fees or costs to a plaintiff or upon
execution of a written settlement égreement by aﬁd between the City and a plaintiff which
requires the City to pay Attorneys’ Fees or costs to a plaintiff, Company shall pay such
Attorneys’ Fees and costs to the plaintiff as required unless the City settles any Litigation, in
whole or in part, without Company’s prior written approval, which approval shall not be

unreasonably withheld, conditioned or delayed.
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8.3.3.3 Indemnification. Company 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 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 Attorney Fees awarded in connection with the defense of
Litigatibn is that set forth in Section 8.3.3.2. Furthermore, City shall be deemed to have waived
its right to aﬂy further reimbursement or indemnification with respect to an individual Litigation
matter under this Section 8.3.3 if the City settles such Liti gation, in whole or in part, without
Company’s priof written approval, which approval shall not be unreasonably withheld,
conditioned or delayed. 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, Company, as the
indemnifying Party, shall at all times retain final authority and control over all documents to be
- filed in such Litigation by the Company 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 aﬁy obligations of the Company 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 Company and that the City shall not be considered the client of Counsel, nor Company
the client of the City Attorney. Both Company and the City understand that the requirements of
cooperation contained in this Agreement apply only as to matters reasonably necessary for the
accomplishment of the defense of the Litigation and shared information 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, fhose 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
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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 Section 8.3.3 shall survive
termination of this Agreement.
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 Company hereby renounce the existence of any form of joint
venture or partnership between them and agree that nothiﬁg contained herein or in any document
executed in connection herewith shall be construed as making City and Company joint venturers
or partners.

8.5 Notices.

Any notice or communication requjred under this Agreement between the City or
Company shall be in writing and shall be effective when delivered by registered or certified mail,
postage prepaid, return receipt requested; when delivered personally; of 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) ﬁvev 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) vdays written notice to the other Party hereto, designate any otﬁer
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:
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If to City: Director of Planning and Building
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

If to Company: McDonnell Douglas Corporation
c/o Boeing Realty Corporation
15480 Laguna Canyon Road
Suite 200
Irvine, California 92618-2114
Attention: Stephen Barker

With Copies to: Douglas Park
c/o Boeing Realty Corporation
15480 Laguna Canyon Road
Suite 200
Irvine, California 92618-2114
Attention: DeDe Soto

Latham & Watkins
633 W. Fifth Street, Suite 4000
Los Angeles, California 90071-2007
Attention: Dale K. Neal
"~ 8.6 Company Hold Harmless.
-Company 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 Company’s or its representatives’, consultants’, contractors’, subcontractors’, agents’, or
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employees’ operations, acts or omissions in connection with the Development of the Project,
whether such operations, acts or omissions be by Company or any of Company’s representatives,
consultants, contractors, subcontractors, or by any one Or MOTe PErsons directly or indirectly
employed by, or acting as agent for, Company or any of Company’s representatives, consulténts,
contractors or subcontractors. Nothing in this Section shall be construed to mean that Company
shall hold the City harmless and/or defend it to the extent that such claims, causes of action or
Liabilities arise froﬁm the negligent 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 Company or its
successors or assigns or their agents, employees, representatives,fconsultants, 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 Company in the defense of any matter in which
Company is defending and/or holding the City harmless. Compény 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 Company’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 indemnity set forth herein shall automatically apply to such
transferee, with all references herein to “Company” 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.

8.7 Insur~ance.

To the extent that the Company carries commercial general liability (or
equivalent) insurahcé with respect to the Project, or a portion thereof, during the Term, Company
shall name the City vas 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
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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 proilisions of this
Agreement shall remain in full force and effect and continue to be binding on both Parties.
8.9 Time 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 65868 of the Development Agreement Act. Notwithstanding anything herein to the
contrary, City shall have no obligation to grant any application for modification to this
Agreement and/or the Project Approvals by Company that either expands the Housing Districts
or increases the intensity or density of the residential uses therein or allows Warehouse and
Distribution uses other than as an Accessory Use as currently permitted under this Agreement
and PD-32. The mixture of uses and interrelationship of the components of the Project have
been extensively negotiated and carefully balanced and any such modification could materially
affect the economic and planning goals of and the impact contemplated by this Agreement. City
would not have entered into this Agreement if Company had any right to any such modification.
If approved in a form to which Company 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 Company 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.

60

This document is a draft and is not intended to create any binding obligations. Any agreement shall be reflected in a
written document signed by both parties. '



8.11 Waiver.

No waiver of any provision of this Agreement shall be effective uniess 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.

8.12 Equitable Servitudes and Covenants Running with the Land.

Any successors in interest to the City and Company 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 8.16, 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 Company in writing pursuant to Section 8.16. In any
event, no owner or tenant of an individual completed residential unit within the Project shall
~ have any rights under this Agreement, including under Section 3.2.1.5.

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. The Company shall cause all work
performed in connection with construction of the Project to be performed in compliance with

(a) all applicable laws, ordinances, rules and regulations of federal, state, county or municipal
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governments or agencies (including, without limitation, all applicable federal and state labor
standards, including the prevailing wage provisions of sections 1770 et seq. of the California
Labor Code), and (b) all directions, rules and regulations of any fire marshal, health officer,
building inspector, or other officer of every governmental agency now having or hereafter
acquiring jurisdiction. The Company shall indemnify, defend and hold the City, the City
Agencies and the City Representatives harmless from any and all claims, causes of action and
Liabilities based upon or arising from the failure of any work related to the Project to comply
with all such applicable legal requirements, including, without limitation, any such claims,
causes of action or Liabilities that may be asserted against or incurred by City, any City
Agencies or any City Representatives with respect to or in any way arising from the Project’s
compliance with or failure to comply with }applicable laws, including all applicable federal and
state labor requirements including, without limitation, the requirements of California Labor Code
section 1770 et seq.

Company 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 subcontre;cts for any such Public Work,
Company (or its general contractor, in the case of subcontraéts) 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 proviéion: “‘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
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comply with the penalty provisions of California Labor Code section 1775 and the payroll record
keeping requirements of California Labor Code section 1771.”

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 héving
jurisdiction, and the Company shall be responsible for the procurement and maintenance thereof,
in such form as may be required of the Company 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,
Company 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 Company’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 “Companj”
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 Company 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 applicéble to the portion of the Property acquired by
said transferee, but such assumption shall not release or relieve Company from its liability under
such portion of that indemnity and Company shall remain jointly and severally liable with such
transferee for said indemnity; provided, that, at the time of such transfer by Comﬁany, it may
request that City agree to release Company from such continuing liability under its indemnity
based upon the financial capacity of the Company’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.
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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
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 Requests for Payment.

With respect to any requests by the City for payment of amounts due under this
Agreement, Company retains its right to review any in§oiees or requests for payments submitted
by the City pursuant to this Agreement. Company shall review and reasonably approve such
invoices or requests for payment or shall identify any disputed amounts within twenty (20) days
after receipt. In the event Company fails to respond within such twenty (20) day period, City
may pursue its remedies under Section 7.2. At Company’s request, the City shall provide
Company with reasonable information or back-up material supporting such invoices or requests
for payment. Company shall have a right, at Company’s expense, to audit City books and records
in connection with such invoices or requests for peyment at City’s offices, with reasonable |
notice, during business hours. If Company disputes any invoices or requests for payment,
Company shall timely pay all undisputed amounts and the Company Project Manager and City
Project Coordinator shall expeditiously meet and confer in good faith to resolve any such
dispute. If the Parties cannot resolve such dispute, the City Manager and senior Company
management shall expeditiously meet and confer in good faith to resolve the dispute. If the City
Manager and senior Company management cannot resolve the dispute, the Parties may pursue
their respective remedies set forth in Section 7 of this ‘Agreement.

8.16 Assignment. ‘
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8.16.1 Right to Assign. Company shall have the right to sell, encamber, 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 Company first obtain the written consent of the City. Such consent
may not be unreasonably withheld or conditioned and must be granted upon demonstration by
Company 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 assigmﬁent
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 ﬂ.nancial 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 réquest for additional information by the City shall be made, if at all, within ten (10)
business days after City’é 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 prbvision shall be void ab initio, and shall constitute a
breach of this Agreement. All successors and assigns of Company that wish to assign any rights
under thisv Agreement shall also be bound by the terms of this Section 8.16 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 substantially in the form attached hereto as Exhibit “K”.  Any approval required of
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the City under this Section 8.16 may be provided by the City Manager and the City Manager is
hereby delegated the authority to provide such approval; provided that nothing herein shall
require the City Mahager 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.

8.16.2 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 Company 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 Company 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 Cdmpany 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. The following
obligations of the Company (and any successor or assign of Company) under this Agreement
shall at all times remain non-severable, and, notwithstanding any such assignment of a portion of
the Property or obligations under this Agreement, a default under this Agreement with respect to
any such obligations shall constitute a default under this entire Agreement and shall entitle City
to exercise all of its rights hereunder, including termination of this Agreement in its entirety as
provided fér in.Section 7.2.4 subject to the notice and cure provisions set forth in Section 7.2.2 ,
which notice shall be provided to Company and the defaulting party or parties in the event of
such default:

(a) Construction of the On-Site Project Infrastructure as per the ferformance

Trigger Summary attached as Exhibit “H”, including the On-Site Roadway
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(b)

(d
(e)
®
(®
(h)

Infrastructure (including the Lakewood Boulevard Landscape
Improvements), the Parks and Recreational Open Space (including the

Park improvement and delivery obligations set forth in Section 8.25, but

" not including the payment of park and recreation Impact Fees listed on

Exhibit “I” hereto, which is a severable obligation), and construction of
the Transportation Improvements as per the Transportation Improvements
and Phasing Program attached hereto as Exhibit “F”;

The Maintenance of Privately Maintained Publicly Owned Infrastructure,
including Maintenance of parkway and median landscaping, the
Lakewood Boulevard Landscape Improvements and the Parks pﬁrsuant to
Section 2.4.3;

The requirement to reimburse the City for costs of the City Project
Coordinator pursuant to Section 3.3.1, to the extent such costs are incurred
in connection with Development by the Company and not an assignee of
the Company;

The Housing Payment requirements set forth in Section 8.30;

The School Agreement requirements set forth in Section 8.31;

The Public Art Requirement set forth in Section 8.45,

The Project Trip Cap set forth in Section 8.29;

The indemnity to the City, the City Agencies, and the City Representatives
for Litigation set forth in Section 8.3.3.3 and for failure to comply with
prevailing wage requirements as set forth in Section 8.13 (unless the
Company is released from continuing liability as provided in

Section 8.13); and
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(i) Any other obligation of this Agreement not listed in subsections (a) — (h)
as determined by the Parties pursuant to the meet and confer provisions set
forth below in Section 8.16.3.

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 following
obligations under this Agreement 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 assigned obligations shall constitute a default only
by the breaching party (and shall not constitute a default under this entire Agreement) and shall
only entitle the City to exercise its rights and to pufsue the remedies hereunder with respect to
the portion of the Property owned by the breaching party and to which such breach relates,
including termination of this Agreement with respect to such portion of the Property, as provided

for in Section 7.2.4:
() Payment of Impact Fees pursuant to Section 3.2.7;
(k) Payment of Processing Fees and Charges pursuant to Section 3.3.2;

O Failure to reimburse City for costs of the City Project Coordinator
pufsuant to Section 3.3.1, to the extent such costs are incurred by an

assignee of the Company and not Company;

(m)  Failure to pay costs incurred by City in connection with hiring plan check,
inspection and other personnel or additional consultants to process

Ministerial Permits and Approvals pursuant to Section 3.3.3.1;

(n)  Violation of the Project Approvals or the Land Use Regulations pursuant

to Section 3.1.1;
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(o)  Failure to indemnify the City as required by Section 8.6;
(p)  Failure to name the City as an additional insured pursuant to Section 8.7,

(@)  Failure to comply with applicable laws (except for prevailing wage laws)
and/or to indemnify the Cify, the City Agencies and the City

Representatives in connection therewith pursuant to Section 8.13;

(r) Failure of an assignee of Company to comply with prevailing wage
requirements as set forth in Section 8.13 if the Company is released from

continuing liability with respect thereto as provided in Section 8.13; and

(s) Any other obligation of this Agreement not listed in subsections (j) — (q)
as determined by the Parties pursuant to the meet and confer provisions set
forth below in Section 8.16.3.
-8.16.3 Meet and Confer for Obligations Not Identified. Upon the request of
Company, the Parties shall expeditiously meet and confer in a reasonable attempt to determine
whether a particular obligation under this Agreement not specifically identified under Section
8.16.2 above should be treated as non-severable under Section 8.16.2(i) or severable pursuant to
Section 8.16.2 (s). If the Parties cannot agree upon whether a particular obligation is non-
severable or severable, the Parties may pursue their respective remedies set forth in Section 7 of
this Agreement. |
8.17 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.

8.18 Water Availability.
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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).

8.19 Job Training.

Company agrees to use good faith efforts to create new jobs for low- or moderate-
income persons as outlined by the City’s Workforce Development Bureau. Company further
agrees that it will use good faith efforts to require that all leases, subleases, purchase and sale
agreements, concession agreements and licenses entered into by Company regarding any portion
of the Project site shall require that all tenants, subtenants, transferees, concessionees and
licensees use good faith efforts to create new jobs for low- or moderate-income persons as
outlined by the City’s Workforce Development Bureau.

In furtherance of these good faith efforts, Company agrees that it will reasonably
cooperate with the City, through its Workforce Development Bureau and staff, with recruitment,
screening and tracking. In implementing such efforts, the City, through its Workforce
Development Bureau and staff, will provide to Company, its successors and assigns, and all
Project tenants, subtenants, concessionees and licensees, services, at no cost, to pre-screen and
qualify potential job applicants. Such services shall include assisting with community outreach
to recruit qualified job applicants and conducting prescreening sessions to determine the most
qualified applicants for jobs. All qualification and hiring decisions will be made by Company,
its successors and assigns, or Project tenants, subtenants, concessionees or licensees, as
applicable. The City’s Workforce Development Bureau will be responsible for providing staff

necessary for pre-employment assistance at no cost to Company. Company’s failure to comply
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with the provisions of tltis Section will not constitute a default under this Agreement or result in
any right on the part of the City to terminate this Agreement or seek any other remedy otherwise
available to the City under this Agreement.

8.20 Regulation by Other Public Agencies.

It is acknowledged by the Parties that other public agencies not subj ect 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.

8.21 Vesting Tentative Maps.

If any tentative or final map, or tentative or final parcel map, heretofore or
hereafter approved in connection with Developtnent of the Property, is a vesting map under the
Subdivision Map Act (Goverﬁment 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 Company a
vested right to develop, then and to that extent the rights and protection afforded Company under
the laws and ordinances applicable to vesting maps ’shall supersede the provisions of this
Agreement. Except as set forth immediately above, Developtnent 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.

8.22 Pre-Existing Rights of First Refusal and Use Restrictions.

Upon compietion of the Phase 1 On-Site Roadway Infrastructure as set forth in
Section 2.4.2 and shown on Exhibit “E-17, hereto, including that portion‘of “F” Street that is part
of the Phase 1 On-Site Roadway Infrastructure, City shall waive, in a recordable instrument or
document in the form attached as Exhibit “L” hereto, any of its interests in or rights under the
existing right of first refusal as well as any use restrictions over a portion of the Property
(collectively, the “Pre-Existing Rights™) contained in those Corporation Grant Deeds recorded in
Los Angeles County as instrument numbers 81-1260432 and 81-1260433, Official Records. The

City further acknowledges that none of the construction activities necessary to complete the
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Phase 1 On-Site Roadway Infrastructure shall be deemed to be inconsistent with the Pre-Existing
Rights and City reserves the right to waive, should it later elect in its sole discretion to do so, any
of the Pre-Existing Rights prior to completion of the Phase 1 On-Site Roadway Infrastructure.

8.23 Public Financing Districts. Company méy propose to initiate proceedings to
form one or more Public Financing Districts with respect to the Property, or a portion thereof, to
finance all or a portion of the cost of the design, engineering, acquisition, construction and
maintenance costs of those eligible Public Improvement Facilities to be provided in connection
with the Project (or portions thereof) pursuant to the Project Approvals and applicable law. City
shall diligently process the formation of the Public Financing District so long as (a) the
application complies with law, (b) is consistent with City’s standards, (c) provides for a lien-to-
value ratio (if applicable) and other financial terms that are customary in the marketplace and
reasonably acceptable to City, (d) the person, firm or entity initiating the proceedings advances
such amounts as City reasonably requires to providé for staff and outside consultants to
undertake such processing and to cover any other costs or expenses to be incurred by the City in
connection with such Public Financing District (subject to Section 8.23.1.2 below) and (e) City
has reviewed and approved (subject to Section 8.23.1.3 b-elow) the proposed consultants to serve
such transaction including, without limitation, bond counsel and underwriter. City shall proceed
with commercially reasonable diligence to sell any Bonds to be issued in such Public Financing
District upon the best terms then reasonably available in the marketplace; provided, however,
that City’s duty to market Bonds shall be suSpended during any period when marketing
conditions render the issuance economically infeasible and City shall have no liability or
responsibility to Compény with respect to the terms or timing of the Bond issuance so long as
City proceeds in good faith and in accordance with this Agreeﬁlent ‘and the law governing the
Public Financing Districts. Company may initiate one or more such Public Financing District
proceedings with respect to all, or a portion, of the Property.

8.23.1 General Parameters.
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The following general parameters shall be applicable to any Public Financing

District formed in connection with the Project:

8.23.1.1 Advances. Upon written request of the City, the Company shall
advance all amounts necessary to pay all costs and expeﬁses of the City in evaluating and
structuring any Public Financing District, to the end that the City will not be obligated to pay any
costs related to the formation or implementation of any Public Financing District from its own
general funds. City staff Will meet with the Company to establish a preliminary budget for such
costs and will confer with the Company ﬁom time to time as to any necessary modifications to
that budget.

8.23.1.2 Reimbursements. Company shall have the right to obtain
reimbursement in any such Public Financing District proceedings, for any costs incurred or fees
paid for administration, design and construction of improvements, fulfillment of the
requirement‘s of the Project Approvals and applicable law or implementation of mitigation
measures that can properly be included in such Public Financing District proceedings (including,
but not limited to, the costs advanced to the City as described in Section 8.23.1.1 above), such
reimbursement to be made together with interest thereon at the rate of interest equal to the
Company’s cost of funds, subject to the limitations of applicable law. Company agrees to
promptly submit to City an accounting of all such costs incurred by Company at such time as -
Company makes application for reimbursement. |

'8.23.1.3 Consultants. City shall consult with Company prior to engaging

any consultant with respect to implementation of any Public Financing District (including, but
not limited to, consultants in the following categories: bond counsel, underwriter, appraiser,
market absorption analyst, financial advisor, special tax consultant, and project engineer) and
Company shall be allowed an opportunity to provide input on each proposed consultant. The

City shall consider all of Company’s comments on the proposed'consultants in its hiring
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decisions; provided, however, that the City shall have final authority over the consultants
selected.
8.23.2 Public Improvements.
8.23.2.1 Acquisiﬁon. To the extent available, any Public fmprovemeﬁt
~ Facilities will be acquired with the proceeds of Bonds issued in the Public Financing District
/covering the Property, 6r a portion thereof. The City understands that the Project is a master-
planned developmenf that will take many years to complete. The City agrees that any Bonds that
will be issued to finance the eligible Public Improvement Facilities may be issued in several
series over time. The City further agrees to diligently issue each series of Bonds, provided that
the customary terms of such issuance are adhered to..
8.23.2.2 Escrow Bonds. The City will allow the issuance of escrOWed
Bonds provided customary protections are contained in the issuing documents.
'8.23.2.3 Cost Savings. Wherever possible, the City shall allow Bond
proceeds to offset a cost savings on one portion of the Project against a cost overrun on a
different portion of the Project in such a manner that construction or acquisition of Public
Improvement Facilities shall not be prevented or delayed.
8.23.3 State and Local Assistance. In connection with implementation of the
Project, the City, at no out-of-pocket cost or expense or other obligation or liability to City and
without any recourse to City Funds, shall reasonably cooperate with the Company and the State
of California, the County of Los Angeles, and any other agencies or departments that may
provide assistance to or oversight of the Project, including, without limitation, the following:
(a) California Educational Facilities Authority;
(b)  Department of Housing and Community Development;
(© California Infrastructure and Economic Development Bank;
(d)  Tax Credits Allocation Committee;

(¢)  California Health Facilities Financing Authority;
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® California Department of Transportation;

(2) California Transportation Commission,;

(h)  Los Angeles County Metropolitan Transportation Authority;

(1) Gateway Cities Council of Governments;

(g)  County of Los Angeles Airport Land Use Commission;

(h) County of Los Angeles Public Works Department; and

1) County of Los Angeles Flood Control District.

8.23.4 Enterprise Zone. The City acknowledges that the Project is located in an
Enterprise Zone. Accordingly, the City will reasonably cooperate with the Company to make
available all financial incentives that the Company is eligible to receive with respect to the
Project as a result of being located in an Enterprise Zone.

8.24 Maintenance of Public Improvement Facilities.

Subject to the provisions of Section 2.4.3 above and the obligation of the
Company and its successors and assigns to maintain the Privately Maintained Publicly Owned
Infrastructure and all Project alleys, the City agrees that any remaining Public Improvement
Facilities éccepted by the City shall, following such acceptance, be maintained by the City.
Maintenance of all Public Improvement Facilities, whether by Company and its successors and
assigns or by City, shall survive termination of this Agreement.
| 8.25 Parks; Park and Recreation Facilities Fees.

The Project will contain four (4) public parks, Park A, Park B, Park C, and
Park D, containing a total of not less than nine and three tenths (9.3) gross acres. The Parks shall
be located within the Housing Districts and on the City Parcel described in Exhibit “M” hereto.
The Parks are more specifically identified and described in Exhibits “BE-17 and‘ “E-2” attached
hereto.

8.25.1 Park A. Park A shall consist of approximately four tenths (0.4) gross

acres. Park A shall be fully improved in accordance with City-approved plans, including
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provision for public access, and the improvements thereon dedicated to and accepted by the City
as part of the Phase 1 Project Infrastructure prior to the issuance of a Certificate of Occupancy
for the first (1¥) residential unit in the Project. The construction of Park A shall occur pursuant
to a right of entry agreement between City and Company in the form attached hereto as Exhibit
N

8.25.2 Park B. Park B shall consist of approximately two (2) gross acres.

Park B shall be fully improved in accordance with City-approved plans, including provision for
public access, and dedicated to and accepted by the City as part of the Phase 1 Project
Infrastructure prior to the issuance of a Certificate of Occupancy for the first (1) residential unit
in the Project.

8.25.3 Park C. Park C shall consist of approximately one and one tenth (1.1)
gross acres , including a pérﬁon of Segment 2 of the Bike Path; Park C shall be fully improved
in accordance with City-approved plans, including provision for public access, and dedicated to
and accepted by the City prior to the soo.ner of (i) the sooner of (x) issuance of a Certificate of
Occupancy for the nine hundred and first (901*) residential unit within the Project or
(y) issuance of a Certificate of Occupancy for any units which would allow occupancy of more
than sixty five percent (65%) of the total residential acreage (net of Parks and Recreational Open
Space and streets) contained within the Housing Districts, or (ii) issuance of the first (1%)
Certificate of Occupancy for a residential unit in Sub Area 5. If Park C cannot be improved and
delivered within the timeframe set forth in this Section due to ongoing remediation of hazardous
materials or substances, which Company, notwithstanding its reasonable best efforts, has been
unable to complete prior to said timeframeé, Company and City shall, upon request of Company,
meet and confer in good faith to determine whether the Company may be allowed additional
time to deliver Park C. Any extension (or extensions) of time to deliver Park C shall be within
the City’s sole discretion and may be granted or withheld in the discretion of the City on such

terms as determined necessary or appropriate. The City Manager shall have the right and
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authority (but not the obligation) to act on behalf of the City with respect to the approval of any
such extension or extensions in writing.

8.25.4 Park D. Park D shall consist of approximately five and eight tenths (5.8)
gross acres , including Segment 3 of the Bike Path. Park D shall be fully improved in
accordance with City-approved plans, including provision for public access, and dedicated to and
accepted by the City as part bf the Phase 2 Project Infrastructure prior to the issuance of a
Certificate of Occupancy for the seven hundred and first (701*) residential unit in the Project,
except as provided below.

8.25.4.1 Intent of the Parties. The Parties agree that the intent of this
| Agreement is to provide a park in the area designated for Park D as shown on Exhibits “E-1” and
“E-2”, hereto (the “Original Park D Location”). Consistent with that intent, the Parties agree that
it is their intent and preference to cause the improvement and completion of Park D rather than
payment of the Mitigation Amount, as defined below, in lieu of delivery of Park D, that payment
of such Mitigation Amount is contemplated only in the event that environmental constraints
render accomplishment of the Parties’ intent infeasible, that payment of such Mitigation Amount
is a léss desirable alternative to delivery of Park D for both the City and the Company, and that
thé Parties will use their good faith efforts to avoid that result.

8.25.4.2 Delay of Delivery Due to Remediation; Security. If Park D
cannot be improved and delivered at the Original Park D Location prior to the issuance of a
Certificate of Occupancy for the seven hundred and first (701*) residential unit in the Project due
to ongoing remediation of hazardous materials or substances, which Company, notwithstanding
its reasonable best efforts, has been unable to complete prior to said seven hundred and first
(701*) Certificate of Occupancy, then, as a condition to issuance of the Certificate of Occupancy
for the seven hundred and first (701*') residential unit, Company shall provide City with (a) all
documentation reasonably necessary to establish the basis for and contemplated scope of the

delay and to demonstrate to the City’s satisfaction, in its sole discretion, that Company has
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exercised its best efforts and diligently taken all steps and pursued all permits, approvals and
actions available to avoid such delay (which documentation shall include, if obtainable, written
confirmation from the lead governmental agency handling such remediation effort that current
development of Park D for park use is precluded by the uncompleted remediation of said
property), and (b) a corporate guarantee from Boeing, or a letter of credit from Company or a
successor or assign, in the amount of the “Projected Park Cost”, as defined below, in each case in
form and substance acceptable to the City (the “Security”). The Projected Park Cost shall mean
an amount equal to seven million one hundred and fifty thousand dollars (§7,150,000) increased
by the percentage change in the CPI between the Effective Date and the date that is thirty (30)
days prior to the posting of the Security. Upon demonstraﬁon, to the City’s satisfaction in its
sole discretion, that delay due to the uncompleted remediation was unavoidable and the posting
of the Seéurity, City shall proceed with issuance of certificates of occupancy notwithstanding the
failure to complete Park D and Company will have until five (5) years after completion and
acceptance by the City of the Phase 1 Project infrastructure (the “Park D Oﬁtside Date”) to
deliver Park D.

8;25.4.3 Meet and Confer Prior to Park D Outside Date; Extension of
Time or Relocation of Park D. If twelve (12) months prior to the Park D Outside Date,
Company anticipates that additional time beyond the Park D Outside Date will be needed to
deliver Park D due to the status of the ongoing remediation of Park D, Company and City shall,
upon request of Company, meet and corrfer in good faith to determine whether the Company may -
be allowed additional time to deliver Park D, or whether thé Company may relocate Park D to an
alternative site in the vicinity of the Original Park D Location. Any extension (or extensions) of
time to deliver Park D shall be within the City’s sole discretion ahd may be granted or withheld
in the discretion of thé City on such terms as determined necessary or appropriate. The City
Manager shall have the right and authority (but not the obligation) to act on behalf of the City

with respect to the approval of any such extension or extensions in writing. Any permission to
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relocate Park D shall be subject to approval by the City Council in its sole discretion and, if
approved, Company, at its election, may request a Subsequent Discretionary Project Approval to
determine the applicability of an alternative use(s), if any, for the Original Park D Location
following completion of the relocated Park D.

8.25.4.4 Mitigation Amount; Meet and Confer Following Mitigation
Payment. Ifno extension of time beyond the Park D Outside Date or permission to relocate
Park D is granted, or if Company fails to complete and dedicate Park D by the extended Park D
Outside Date, as applicable, then, on the Park D Outside Date, as it may have been extended,
Company shall pay to City, for application to offsite park and recreation facilities by the City, an
amount equal to the Projected Park Cost (the “Mitigation Amount”). If Company fails to pay the
Mitigation Amount to the City when it is due, then City shall be entitled to the legal rate of
interest from the date the Mitigation Amount is due until the date it is paid, in addition to élny
attorneys’ fees reasonably incurred by the City to enforce payment of or collect the Mitigation
Amount, and the City shall have no further obligation to issue, and Company, on behalf of itself
and its successors and assigns, hereby waives and relinquishes any further right to receive, any
permits, approvals or certificates, including Certificates of Occupancy, in connection with further
.Development within the Project. The foregoing provision shall apply regardless of thé form of
Security posted by Company or its successors or aésigns to secure the Mitigation Amount. Upon
payment of the Mitigation Amount, Company shall have no further obligation to improve Park D
nor any further obligation to offer to dediéate Park D to the City, éxcept as provided below.
Following payment of the Mitigation Amount, the Parties shall meet and confer in good faith to
determine whether Company will continue effortsAto remediate the Original Park D Location to
active park and recreation standards, as determined by the Regional Water Quality Control
Board, Los Angeles Region, or to some other standard as agreed to by the Parties; provided, that
in any event, the Original Park D Location shall be remediated by Company at least to the

standard required by and in accordance with applicable law. If, following payment of the
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Mitigation Amount, the Parties agree that the Original Park D Location should be remediated to
active park and recreation standards, Company shall irrevocably offer to dedicate the Original
Park D Location to the City upon bompletion of such remediation. Any such irrevocable offer
may expire after a period of time agreed to by the Parties. In the eveﬁt that the Original Park D
Location is dedicated to the City and/or improved by Company, such improvement by the
Company to be at its sole election, following the payment of the Mitigation Amount as provided
in this Section, the Company shall not be entitled to any refund of the Mitigation Amount or any
portion thereof nor shall City have any obligation to Company to further imprbve Park D
following the dedication thereof. | |

8.25.4.5 City’s Failure to Accept Park D. In the event that Company
completes the required remediation of Park D to park and recreation standards in accordance
- with applicable law, completes improvement of Park D in accordance with all City-approved
plans, obtains City approval of those improvements, offers to dedicate to City a fully improved
- Park D before the Park D Outside Date or before the expiration of any extensions granted under
Section 8.25.4.3 of this Agreement, performs all other obligations of Company under this
Agreement with respect to Park D, and the City does not accept Park D for any reason, the
Company shall have no further obligation to pay the Mitigation Amount, and shall be entitled to
the return of any Security posted in connection therewith. In the event that City does not accept
Park D, Park D shall be maintained as privately—maintainéd space available and open for public
use in accordance with the provisions set forth in Section 8.25.6.

8.25.5 Park Plans; Indemnity; Impact Fees. Improvement of all Parks shall be
in accordance with plans and specifications therefor to be approved by the City following the
 Effective Date. Company shall, without reimbursement from the City, prepare, devélop, and
process for City approval such plans prior to construction of each Park. In connection with
preparation of those plans and as a part thereof, the City and Company shall also develop a
mutually acceptable vehicular parking plan to allow full access to and use of the Patks and to
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adequately service the Parks. In connection with improvement of Parks B, C, and D, Company
shall offer to provide, or shall cause the Association to offer to provide, to the City an indemnity
in form and substance reasonably acceptable to the City, indemnifying, defending and holding
the City, the City Agencies, and the City Representatives harmless from any claims, causes of
action or Liabilities resulting from any hazardous substances or materials located on, under or
adjacent to the Park property in the event that City accepts delivery of the Park property, except
to the extent any such hazardous substances, materials or related contamination was caused by
the City, the City Agencies, or the City Representatives. The CC&Rs shall (a) obligate the
Association to maintain the Parks in good condition and repair in perpetuity in accordance with
minirhum City standards at the sole expense of the Association and without cost or expense to
the City; provided, however, that the City shall provide irrigation water (which may be reclaimed
water) and power to the irrigation controllers for the Parks at no charge to the Association, and
(b) require that the Parks, even if not accepted by the City, remain open for public use in
accordance with the provisions set forth in Section 8.25.6. Notwithstanding anything herein to
the contrary, City reserves the right to refuse any offer of dedication of any proposed Park if the
City so elects in its discretion; provided, however, that in that event, so long as Company has
completed improvement of the Parks in accordance with all City-approved plans and
specifications, public access and parking has been provided for the Parks as contemplated herein,
Company has completed any required remediation with respect to the Park site, including,
without limitation, obtaining a no further action letter from all applicable governmental
authorities, Company or the Association has offered to provide the required indemnity to the
City, Company has established the required provisions for Maintenance of the Parks by the
Association, and the Park areas are required to remain open and available for public use, the
City’s election not to accept title to the Parks shall not constitute a breach of this Agreement by
the Company or constitute a failure by the Company to perform its park obligation hereunder. In

the event and to the extent that City does not accept delivery of any of Park B, C or D, no
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indemnity of the City shall be required under this Section with respect to the Park or Parks the
delivery of which City elects not to accept. Notwithstanding anything to the contrary in this
Agreement, Company shall pay all park and recreation Impact Fees applicable to development of
the Project in addition to providing the Parks and Recreational Open Space areaé and
improvements required by Sections 2.4.1 and 8.25, and the construction and delivery of the Parks
and Recreational Open Space improvements required by Sections 2.4.1 and 8..25 shall not limit,
- waive or in any way reduce those.Impact Fees payable by Company pursuant to the remaining
terms of this Agreement. |
8.25.6 Maintenance Responsibilities in Event of City’s Failure to Accept
Parks. |
In the event that City does not accept any of the Parks, Company, at its sole cost
and expense, shall be required to maintain the Parks as privately maintained space available and
open for public use in accordance with minimum City standards established in the CC&Rs. Such
obligation may be assigned to the Association pursuant to the CC&Rs or another recorded
instrument approved by City as provided by Section 2.4.3, but such assignment shall not waive
br limit such Maintenance standards or affect in any way the requirement that the Parks remain
open for public use. |
8.26 Use of City Property for Park Improvements.
As set forth in Section 8.25 above, in connection with development of the Phase 1
- Project Infrastructure, the Company, at its sole cost and expense, shall improve the City Parcel as
a public park in accordance with the City-approved plans and specifications, including, if City so
elects, integration of such park into the City bike path system; provided, however, that Company
shall have no reéponsibility for remediation of any pre-existing hazardous materials located on or
under the City Parcel for which neither the City, nor Company, nor Company’s predecessors-in-
interest are legally responsible. Company’s improvement of the City Parcel as provided in this

Section shall satisfy Company’s Park A obligation under Section 8.25 above.
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8.27 Transportation Demand Management Program.

The City shall cooperate with Company at no cost to the City in the
implementation of transportation demand management actions and measures from the menu of
actions and measures set forth in the Transportation Demand Management (“TDM”) program, as
required by the Mitigation Monitoring Program. Subject to the Reserved Powers, the City agrees
that so long as Company conforms to the TDM program required by the Mitigation Monitoring
Program with respect to the Project, the Project will not be subject to any other City-imposed
transportation demand management measures during the Term of this Agreement.

8.28 Transportation Improvements.‘

In addition to any TDM measuresrimplemented with respect to the Project, the
Project will incorporate the Transportation Improvements to service the Project and to reduce
Project-related and regional background traffic impacts within the Project area. In the event any
specific Transportation Improvement is constructed by a private entity other than Company, its
successors or assigns, that specific Transportation Improvement mitigation requirement will be
deemed to have been satisfied and no additional mitigation or cost will be required from
Company for that Transportation Improvement. In the event that public funds (including, but not
limited to, Federal or State government or third party funds received by the City, bﬁt not
including any City Funds) for a Transpoftation Improvement come from sources not related to
Company or the Project, that specific Transportation Improvement mitigation requirement also
will be deemed to have been satisfied and no additional mitigation or cost will be required from
Company for that Transportation Improvement. The City and Company may agree to jointly
pursue other public funds for Transportation Improvement(s). If so, City and Company agree
that pursuit of said public funds shall be at the sole risk and expense of the Company and that the
Company shall not pursue funding otherwise available to the City for transportation purposes 'by
formula or through the competitive process of the Los Angeles Metropolitan Tra‘nsportation

Authority. If City Funds are used for a Transportation Improvement, additional mitigation or
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cost may-be required from Company by City in an amount equal to those City Funds for
enhancement of that Transportation Improvement or for additional transportation improvements.
In the event a Transportation Improvement or related transportation requirement is rejected by a
jurisdiction where such Improvement or requirement is located, a mitigation measure of -
reasonably similar cost and effectiveness may be substituted as City shall direct. If no feasible
measure of reasonably similar cost and effectiveness can be identified, then an in-lieu payment in
the amount of the cost of the original improvement shall be made to the City’s Traffic Mitigation
Program Fund. The cost of the original improvement shall be determined by a Project Study
Report or equivalent .document acceptable to the City’s Director of Public Works.

If a regional or subregional transportation improvement program which contains,
in whole or in part, the Project’s Transportation Improvements is implemented or caused to be
implemented by Company, Caltrans or any other public agency, or a combination of the
foregoing entities without use of City Funds, Company will be excused from implementing any
such Transportation Iinprovements once such transportation improvements are constructed
pursuant to that program. In addition, if a regional or subregional transportation improvement
program, which also mitigates Project traffic impacts, is implemented or caused to be
implemented by Company, Caltrans or any other public agency, or a combination of the
foregoing entities without use of City Funds, Company shall receive credit for such mitigation
and will be excused from implementing any Tranqurtation Improvements that were designed to
rﬁitigate such Project traffic irﬁpacts;

In the event that the Project is proceeding with timely preparation of plans and
attempting to obtain approvals and permits for Transportation Improvements, and délays are
encountefed which the Parties mutually agree are beyond the control of the Compariy, no
building permits or certificates of occupancy will be withheld by the City as 4 result of such
delays. As to improvements not within the sole jurisdiction of the City of Long Beach, once the

Company has suitably guaranteed (through a performance bond or other security reasonably
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satisfactory to the City) the development of a Transportation Improvement (other than a
‘Transportation Improvement included in the On-Site Project infrastructure Phasing Plan)
r_equired to be implemented during a particular improvement phase of the Project, as described in
Exhibit “F” to this Agreement, and if the Parties mutually agree implementation of such
Transportation Improvement has been delayed for reasons beyond the control of the Company,
.the Company shall be entitled to a certificate of occupancy for any building that will generate
Peak Hour trips which trigger such Transportation Improvement notwithstanding the delay in the
construction thereof.

8.29 Project Trip Cap; Trip Generation; Trip Equivalency and Transportation
Improvements Phasing. |

| The Project Trip Cap is five thousand eight hundred seventy-two (5,872) Peak-

Hour trips. If thé calculated Project trip generation exceeds such Trip Cap, no Project building
permit shall be issued until the Company demonstrates that any trips in excess of such Trip Cap
will be eliminated or the impacts of such excess trips are mitigated to the satisfaction of the City
Traffic Engineer.

Implementation of the Transportation Improvements shall be triggered according
to the caléulated Project Peak Hour trip generation. The calculated Project Peak Hour trip
generation shall be based on the Project Trip Generation Rates of Proposed Uses shown in
Table F-1 of Exhibit “F”, including trip generation credit for demolished buildings that have
occurred or are expected to occur on or after October 1, 2002, as documented by the Company
and as shown in Table F-1 of Exhibit “F”. If more current trip generation rates applicable to the
Project uses are available and have been published in the Institute of Transportation Engineers
(“ITE”) Trip Generation manual, the City Traffic Engineer shall have the option of using the
mbre current ITE rates in calculating the Project Peak Hour trip generation. Where development
flexibility is allowed, such flexibility shall be based on the Project Trip Generation Equivalency

Rates for Proposed Usés shown in Table F-2 of Exhibit “F”. For allowable Project uses that are
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difficult to categorize according to Table F-1 or Table F-2 of Exhibit “F”, the City Traffic
Engineer shall use reasonable methods to establish the appropriate trip generationé or
equivalencies for those uses.

The schedule for the implementation of the Transportation Improvements shall be
based on the Transportation Improvements and Phasing Program shown in Exhibit “F”. The
Company may voluntarily advance the implementation of any Transportation Improvement.

8.30 Project Assistance for Affordable Housing. .

The Project will contribute to the affordable housing goals of the City through the
payment by Company and its successors and assigns to the City’s Housing Development Fund of
fees in the total amount of three million dollars ($3,000,000) (the “Housing Payment”) for
application by the City in such manner as it shall determine appropﬁate, 1n its sole discretion,
towards the City’s existing‘and future affordable housing programs and costs. The Housing

Payment will be payable at the following times and in the following amounts:

Payment Timing Residential
Execution of Development Agreement’ 250,000
1% Residential Unit® 425,000
451% Residential Unit® 675,000 -
901%' Residential Unit? 650,000
TOTAL 2,000,000

! The initial payment will not be due until this Agreement has been approved and executed and the period for
bringing any challenge thereto under Government Code section 65009(c)(1)(D) has expired with no challenge
having been filed, or, if such challenge has been filed, resolution of such challenge in a manner which upholds the
effectiveness of this Agreement or is otherwise approved by the Company, which approval shall not be
unreasonably withheld.

? The payments shall be due within fifteen (15) days after the occurrence of the event triggering such payment. The
triggering events for the three residential payments are, respectively: (i) issuance of the first (1° Y certificate of
occupancy for a residential unit; (ii) issuance of the four hundred and ﬁfty first (451*) certificate of occupancy for
a residential unit; and (iii) issuance of the nine hundred and first (901° Y) certificate of occupancy for a residential
unit.
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Payment Timing Commercial
Phase 1 On-Site Roadway Infrastructure’ 325,000
Phase 2 On-Site Roadway Infrastructure > 325,000
Phase 3 and/or Enclave Phase On-Site
Roadway Infrastructure® 350,000
TOTAL 1,000,000

The Parties acknowledge and agree that all payments made by Company pursuant to this
Section are fees collected under a development agreement adopted pursuant to Article 2.5
(commencing with section 65864) of Chapter 4 for purposes of Government Code section 66000
et seq., and that such fees are therefore exempt from the Mitigation Fee Act, except as provided
in section 65865(e) of the Development Agreement Act. Notwithstanding anything in this
Agreement to the contrary, Company’s obligation to pay the Housing Payment shall survive
termination of this Agreement; and, notwithstanding termination of this Agreement, if
Development of the Property and the Cify Parcel, or any portion thereof, as contemplated by
Section 2.4 thereafter occurs, the payments required by this Section 8.30 shall be made
concurrent with such Development at the times provided herein. Payment of such amounts shall
be a condition to issuance of certificates of occupancy for the applicable Development of the

Project.

3 The payments shall be due within fifteen (15) days after the occurrence of the event triggering such payment. The
triggering events for the three (3) On-Site Roadway Infrastructure phases are, respectively: (i) issuance of the first
(1%) certificate of occupancy for a commercial use in the Project or completion of the Phase 1 On-Site Roadway
Infrastructure, whichever occurs first; (ii) issuance of the first (1%) certificate of occupancy for a commercial use
within the area covered by Phase 2 On-Site Roadway Infrastructure or completion of the Phase 2 On-Site
Roadway Infrastructure, whichever occurs first; and (iif) issuance of the first (1% certificate of occupancy for a
commercial use within the areas covered by either the Phase 3 On-Site Roadway Infrastructure or the Enclave
Phase On-Site Roadway Infrastructure or completion of the On-Site Roadway Infrastructure improvements within
one of those Phases, whichever occurs first; provided that, for purposes of the foregoing (iii), all uses permitted in
‘the Enclave p/rior to the Effective Date and owned and operated by Boeing on or after the Effective Date of this
Agreement shall be disregarded; and, provided further, in no event shall the Phase 3/Enclave Phase payment be
made later than five (5) years after the Phase 2 On-Site Roadway Infrastructure payment was due.

87

This document is a draft and is not intended to create any binding obligations. Any agreement shall be reflected in a
written document signed by both parties.



8.31 School Agreement.
Company shall cause Boeing Realty Corporation té comply with the terms of the
School Agreemént.
8.32 Airport Compatibility Measures.
The CC&Rs and any deed conveying all or a portion of the Property after the

Effective Date shall contain a statement in substantially the following form:

The subject property is located in the immediate vicinity of Long
Beach Airport — Daugherty Field (the “Airport”), which is a public
use commercial airport serving the general public. As a result,
owners and residents of the subject property are routinely subject
to noise, dust, fumes and other effects from the operation of
aircraft at, to and from the Airport. Aircraft using the Airport may
routinely use the airspace above or in the vicinity of the subject
property. The volume of aviation activity and resulting effects on
the subject property may increase in the future. The effects of
aircraft operations and the operation of the Airport may cause
owners and residents of the subject property to experience
inconvenience, annoyance, discomfort, and may otherwise impair
or adversely affect normal activities on, and the comfortable use
and enjoyment of, the subject property. These effects may also
adversely affect the fair market value which the subject property
might otherwise have in the absence of aircraft operations at, to or
from the Airport. An easement has been granted and recorded
which grants airspace rights over, and the right to cause such
effects on, the subject property. This easement protects the right of
such aircraft and airport operations and precludes any resulting
claims of damage or injury to the subject property, or to any person
residing on or owning the subject property.

Concurrently with the approval and execution of this Agreement, Company shall
execute, deliver to the City, and record an Airspace And Avigation Easement over the Property
in the form attached hereto as Exhibit “O”. In addition, any and all CC&Rs will refer to,
describe and require adherence to the Airspace And Avigation Easement. In addition, Company
or any of its successors and assigns which develop, construct, and then sell, rent or lease to any
person any building or other structure on any portioh of the Property shall require each
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purchaser, renter or lessee of any such building or structure to execute a notarized
“Aoknowledément of Notice of Airspace And Avigation Easement” (the “Acknowledgment”).
The ‘Acknowledgment shall be prepared in bold type, not less than 13 pt., and shall: (i) specify
the portion of the Property being purchased or leased or rented; (ii) be executed and
acknowledged by each purchaser or renter or lessee; (iit) contain the disclosure that an airspace
and avigation easement has been recorded against, and is binding upon all persons owning,
leasing or using the portion of the Property being sold or leased or rented; (iv) contain the
disclosure required by this section to be included in the CC&Rs; and (v) contain an express
Acknowledgment by the purchaser or renter or lessee that it is purchasing or renting or leasing
the speciﬁed portion of the Property subject to such airspace and avigation easement and that, in
so doing, it is waiving legal claims and rights which it might otherwise have with respect to the
aviation activities permifted by such easement.

The original executed and notarized Acknowledgment shall be delivered by the
escrow agent for the transaction, or if there is no escrow, by the seller or 1es§0r, to the City at the
address contained in Section 8.5.

Without limiting, restricting or in any way waiving the scope of the provisions set
forth above, Company and its successors and assigns also hereby acknowledge and confirm their
obligation to minimize the impacts of airport-related activities on the Project, including
installation of double-paned windows and other construction standards, conduct of subsequent
noise assessments or acoustical studies, compliance with Title 21 requirements, and prohibition
of any residential uses inside the level 60 Community Noise Equivalent Level (CNEL) contour
as that 60 CNEL exists on the Effective Date and as shown on Exhibit “P”, hereto. All
residential uses depicted on Exhibit “C”, hereto, are hereby confirmed to be outside of the 60

CNEL contour for purposes of this Section
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8.33 Provision of Real Property Interests by City.

In any instance where Company is required, as a condition of the Project
Approvals, to construct any public improvement on land not owned by Company, City shall first
have acquired the necessary real property interests to allow Company to construct such public
improvements at the Company’é expense, ot, as provided in Government Code section 66462.5,
such conditions requiring construction of that off-site improvement shall be conclusively deemed
to be waived. All costs associated with such acquisition or condemnétion proceedings, if any,
shall be Company’s responsibility, and may be included in the Public Financing District
(although the failure to do so shall not excuse Company’s responsibility for all such costs). As
provided in Section 8.40 of this Agreement, no provision in this Agreement shall be construed,
understood or applied to limit, restrict or waive in any manner any eminent domain powers éf the
City or any City Agency. |

8.34 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. |

8.35 Statute of Linﬁtation and Laches.

City and Company 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) 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 pdrty in

litigation which is filed and served more than ninety (90) days after the execution of this
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Agreement, City and Company shall each assert the affirmative defense of laches with respect to
such challenge, in addition to all other available defenses.
8.36 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
representétions, 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.

8.37 Legal Advice; Neutral Interpretation; Headings; Table of Cohtents.

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
preparation thereof. The headings and table of contents used in this Agreement are for the
convenience of refefence only and shall not be used in construing this Agreement.

8.38 Singular and Plural. |

- As used herein, the singular .of any word includes the plural.

8.39 No Third Party Beneficiaries. |

This 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.

8.40 Eminent Domain.
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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.
8.41 Authority to Execute.

The person or persons executing this Agreement on behalf of Company warrants
and represents that he/they have the authority to execute this Agreement on behalf of Company
and warrants and representé that he/they has/have the authority to bind Company to the
performance of its obligations hereunder.

8.42 Force Majeure.

Neither Party shall be deemed to be in default where failure or delay in
performaﬁce 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 financing 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 thé
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.

8.43 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
statement in the form attached as Exhibit “Q” hereto 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
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specifying the dates and nature of any such known default; and (c) as to any other reasonable
information requested.
8.44 Mortgagee Protection.

The Parties hereto agree that this‘Agreement shall not prevent or limit Company,
in any manner, at Company’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 Propefty. City acknowledges that the lenders providiﬁg
such financing may require certain Agreement interpretations and modifications and agrees upon
request, from time to time, to meet with Company 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 Company in the
performance of Company’s obligations under this Agreement.

©) If City timely receives a request from a Mortgagee requesting a
copy of any notice of default given to Company under the terms of this

Agreement, City shall provide a copy of that notice to the Mortgagee within ten
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(10) days of sending the notice of default to Company. The Mortgagee shall have
the right, but not the obligation, to cure the default during the remaining cure
period allowed Company under this Agreement, except that as to a default
requiring title or possession of the Property or any portion thereof to effectuate a
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.

(d) 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 Company’s obligations or other affirmative
covenants of Company hereunder, or to guarantee such performance; except that
(i) to the extent that any covenant to be performed by Company is a condition
precedent to the performance of a coyenant 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 usé any portion of the Property
acqﬁired by such Mortgagee by foreclosure, deed of trust, or deed in lieu of
foreclosure, or assert any rights of Company 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
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the terms, conditions and requirements of the Project Approvals applicable to the
Property or such part thereof so acquired by the Mortgagee.
8.45 Public Art Requirement.

The Project shall include a public art component reflecting the Property’s
historical significance or other thematic elements important to creating the Project’s new
identity, including, for example but not by way of limitation, propeller pylons and street plaques
containing text and graphics of historical information, “First Around the World” Globe public
area, or displays concerning the history and evolution of fabricating techniques and technology
concerning airplane manufacture. Within one (1) year of the Effective Date, Company shall
prepare and submit a Public Art Master Plan to be reviewed and zipproved by the Public
Corporation for the Arts. The public art component will not be subject to any design review or
Discretionary Approval by the City other than review and approval by the Public Corporation for
the Arts. It is the intent of the Parties that the Public Art Master Plan be implemented in
conjunction with Development of the Project.

IN WITNESS WHEREOF, the Parties have each executed this Agreement on the

date first above written.
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CITY OF LONG BEACH, a charter city and
municipal corporation of the State of California

By:
Name:
Title: City Manager
, Date:

APPROVED AS TO FORM:

Date: ‘

ROBERT SHANNON, City Attorney

By:

APPROVED AS TO FORM:

Date:

BROWN, WINFIELD, CANZONERI

By:

McDONNELL DOUGLAS CORPORATION, a

Maryland corporation

By:
Name:
Title:
Date:

By:
Name:
Title:
Date:
LA\657’}77.36 emd/BOEING LONG BEACH: Development Agreement
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~ EXHIBIT A



EXHIBIT A
LEGAL DESCRIPTION

PARCEL 1:

THAT PORTION OF LOT 40 OF TRACT NO. 8084, IN THE CITY OF LONG BEACH, COUNTY OF
LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 171 PAGES 24 TO 30
INCLUSIVE OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
DESCRIBED AS FOLLOWS: ’

BEGINNING AT THE SOUTHBAST CORNER OF SAID LOT 40; THENCE SOUTH .89 DEGREES 47 -
MINUTES 36 SECONDS EAST 40.00 FEET TO THE INTERSECTION OF THE CENTER LINES OF
'LAKEWOOD BOULEVARD (100 FERT WIDE) AND CONANT STREET (80 FERT WIDE) ; THENCE
NORTH ¢ DEGREES 12 MINUTES 44 SECONDS EAST 782.60 FEET; THENCE NORTH 89 DEGREES
47 MINUTES 36 SECONDS WEST 50.00 FEET TO THE TRUE POINT OF BEGINNING; THENCE
FROM SAID TRUE POINT OF BEGINNING, NORTH 83 DEGREES 47 MINUTES 36 SECONDS WEST
219.08 FEET; THENCR NORTH ¢ DEGREES 12 MINUTES 44 SECONDS EAST 594.30 FEET;
THENCE SQUTH 89 DEGRBES 47 MINUTES 36 SECONDS EAST 113.30 FEBT; THENCE SQUTH ¢
‘DEGRBES 12 MINUTES 44 SECONDS WEST €.42 FBET; THENCE SOUTH 69 DEGREES 47 MINUTES
‘36 SECONDS EAST 105.78 FEET; THENCE SOUTH 0 DEGREES 12 MINUTRS 44 SECONDS WEST
587.88 FEET TO THE TRUE POINT OF BEGINNING.

TOGETHER WITH THAT PORTION OF THE WBST HALF OF LAKEWOOD BOULEVARD (FORMERLY
CERRITOS AVENUE, 80 FEET WIDE, RS SHOWN ON SAID MAP) ADJOINING THE ABOVE
DESCRIBED LAND ON THR BAST,

PARCEL 2:

THOSE PORTIONS OF LOTS 39 AND 40 AND OF BIXBY STATION ROAD LYING BETWEEN SAID
10TS, AS SHOWN ON MAP OF TRACT NO. 8084, IN THE CITY OF LONG BEACH, COUNTY OF
108 ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED -IN BOOK 171 PAGES 24 TO 30
INCLUSIVE OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, :
DESCRIBED AS A WHOLE AS FOLLOWS:

BEGINWING AT A POINT IN THE SOUTHERLY LINE OF SAID LOT 40, DISTANT THEREON SOUTH
89 DEGREES 47 MINUTBS 36 SECONDS EAST 831.35 FEET FROM THE SOUTHWESTERLY CORNER
THERECF; THENCE MORTH 0 DEGREES 12 MINUTES 34 SECONDS EAST 2098.72 FEBT; THENCE
SOUTH 89 DREGREES 11 MINUTES 35 SECONDS BAST 46.92 FEET; THENCE NORTH 0 DEGREES
11 MINUTES 34 SECONDS EAST 441.97 FEET TO THE SQUTHERLY LINEB OF THE NORTH 100
FRET OF SAID LOT 39; THENCE ALONG SAID SOUTHERLY LINE, SOUTH 89 DEGREES 47
MINUTES 44.35 SECONDS EAST 1562.71 FEET TO THE WESTERLY LINE OF THE RAST 160
PEET OF SAID LOT 39; THENCE ALONG SAID WESTERLY LINE, SOUTH 0 DRGREES 12 MINUTES
44 SECONDS WEST 100 FEET; THENCE PARALLEL WITH SAID NORTHERLY LINE, SOUTH 89
DEGREES 47 MINUTES 44.35 SECONDS EAST 160 FBET TO A POINT IN THE EASTERLY LINE
CF SAID LOT 39, DISTANT THEREON, SOUTH O DEGREES 12 MINUTES 44 SECCNDS WEST 200
FEET FROM THR NORTHEASTERLY CORNER THEREOF; THENCE ALONG LAST MENTIONED EASTERLY
LINE, SOUTH O DEGREES 12 MINUTES 44 SBCONDS WEBST 359.97 FEET; THENCE NORTH 89
DEGREES 47 MINUTES 45 SECONDS WEST 687.74 FERT; THENCE SOUTH 0 DEGREES 12
MINUTES 16 SECONDS WEST 725.64 FERT; THENCE PARALLEL WITH THE SOUTHERLY LINE OF
SAID LOT 40, NORTH 89 DEGREES 47 MINUTES 36 SBCONDS WEST 516,65 FEET; THENCE
SOUTE 0 DBGREES 12 MINUTES 34 SECONDS WBST 1354.90 FEET, MORE OR LESS, T0 A
FOINT IN SAID SOUTHERLY LINE, DISTANT THEREON SOUTH 89 DEGREES 47 MINUTES 36
SECONDS EAST 565.15 FEET FROM THE POINT OF BEGINNING; THENCE ALONG -SAID
SOUTHERLY LINE, NORTH 8% DEGREES 47 MINUTES 1316 SECONDS WEST $65.15 FEET TD THE
POINT OF BEGINNING.
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TOGETHER WITH THAT PORTION OF THE WEST HALF OF LAKEWOOD BOULEVARD (FORMERLY
CERRITOS AVENUE, B0 FEET WIDE, AS SHOWN ON SAID MAP) ADJOINIRG THE ABOVE
DBESCRIBED LAND ON THE EAST.

PARCEL 3:

THAT PORTION OF 1LOTS 40 AND 42 OF TRACT NO. 8084, IN THE CITY OF LOWG BEACH,
COUNTY OF 106 ANGELES, STATE OF CALIFORNIA, A5 PER MAP RBCORDED IN BOOK 171
PAGES 24 TO 30 INCLUSIVE OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE SOUTHERLY LINE OF SAID LOT 40, DISTANT THEREON 'SOUTH
89 DEGREES 47 MINUTES 36 SECONDS EAST 486.57 FEET FROM THE SOUTHWESTERLY CORNER
THEREOF; THENCE PARALLEL WITH THE WESTERLY LINE OF SAID LOT 40, NORTH 0 DEGREES
11 MINUTES 32.72 SECONDS BAST $46.77 FBET; THENCE PARALLEL WITH THE SOUTHERLY
LINB QF SAID LOTS, NORTH 89 DEGREES 47 MINUTES 36 SBCONDS WEST 673.99 FBET;
THENCE PARALLEL WITH THE BASTERLY LINE OF SAID LOT 42, NORTH ¢ DEGREES 11
MINUTES 32.72 SBCONDS EAST 200.70 FEBT; THENCE SOUTH 78 DBGREEBS 05 MINUTES 316
SECONDS EAST 470.48B FEET; THENCE SOUTH B9 DEGREES 47 MINUTES 17 SBCONDS .EAST
558.38 FEBT TO A POINT IN THE WESTERLY LINE OF PARCEL 3 HEREIN DESCRIBED; THENCE
ALONG SAID WESTERLY LINE, SOUTH ¢ DEGREES 12 MINUTES 34 SECONDS WBST 652,01
FEET, MORB CR LESS, TO A POINT IN THE SOUTHERLY LINE OF SAID LOT 40, DISTANT
THEREON SOUTH 85 DEGREES 47 MINUTES 36 SECONDS RAST 831,36 FEET FROM THE
' SOUTHWESTERLY CORNER OF SAID LOT 40; THENCE ALONG SAID SODTHERLY LINE,; NORTH 8%
DRGRERS 47 MINUTES 36 SECONDS WEST 344.78 FBET TO THE POINT OF BEGINNING.

PARCEL 4:

THOSE PORTIONS OF LOTS 41 AND 42 AND OF BIXBY STATION ROAD LYING BETWEEN SAID
LOTS, AS SHOWN ON MAP OF TRACT NO. 8084, IN THE CITY OF LONG BEACH, COUNTY OF
LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 171 PAGES 24 TO 30
INCLUSIVE OF MAPS, IN THE QFFICE OF THE COUNTY RECORDER OP SAID COUNTY,
DHSCRIBED AS A WHOLE AS FOLLOWS:

. BRGINNING AT A POINT IN THE SOUTHERLY LINE OF SAID LOT 42, DISTANT THEREON NORTH
B9 DEGREBS 47 MINUTES 36 SECONDS WEST 213.73 FEET FROM THE SOUTHEASTERLY CORNER
THEREOF; THENCE PARALLEL WITH THE EASTERLY LINE OF SAID LOTS, NORTH 0 DEGREES 11

. MINUTES 32.72 SECONDS EAST 546.77 FEET; THENCE PARALLEL WITH SAID SOUTHERLY
LINE, SOUTH B9 DEGREES 47 MINUTES 36 SECONDS EAST 26.31 FEBT; THENCE PARALLEL
WITH SAID BASTERLY LINES, NORTH 0 DEGREBS 11 MINUTES 32.72 SECONDS EAST 859.27
FEBT TO A POINT IN THE MORTHWESTERLY LINE OP THE LAND DESCRIBED IN PARCEL "D" OF
THE DEED RECORDED IN BOOK 20582 PAGE 392, OFFICLAL RECORDS: THENCE ALORG SAID
NORTHWESTERLY LINE, SOUTH 63 DEGREES 55 MINUTES 55 SECONDS WEST 15.48 FEET TO
THE MOST WESTERLY CORNER OF THE LAND 50 DESCRIBED; THENCE PARALLEL WITH SAID
SOUTHERLY LINE, NORTH 69 DEGREES 47 MINUTES 36 SECONDS WEST 665.10 FEET TO A
LINE PARALLEL WITH AND DISTANT WESTERLY 86%.00 FERT FROM THR EASTERLY LINE OF
SAID LOT 41; THENCE ALONG SAID PARALLEL LINE AND THE SOUTHERLY PROLONGATION
THEREOF, BOUTH 0 DEGREES 11 MINUTES 32,72 SECONDS WEST 526.88 PEET TO THE
SOUTHERLY LINE OF THE LAND CONVEYED TO 1OS ANGELES & SALT LAKE RATLROAD COMPANY,
BY DEED RECORDED IN BOOK 17896 PAGE 358, OFFICIAL RECORDS; THENCE ALONG THE
SOUTHERLY LINR OF SAID RAILROAD LAND, NORTH 89 DEGREES 47 MINUTES 36 SECONDS
WEST $57.50 PEET TO A LINE PARALLEL WITH AND DISTANT WESTERLY 1422.50 FBET FROM
THE EASTERLY LINE OF SAID LOT 42; THENCE ALONG SAID PARALLEL LINE, SOUTH 0
DEGREES 11 MINUTES 32.72 SECONDS WEST 870 FEET TO THE SOUTHERLY LINE OF SAID LOT
42; THENCE ALONG SAID SOUTHERLY LINE, SOUTH 89 DEGREES 47 MINUTES 36 SECONDS
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EAST 1208.77 FEET TO THE POINT OF BEGINNING.

PARCEL 5: )

TRAT PORTION OF LOTS 25 AND 41 OF TRACT NO. 8084, IN THE CITY OF LONG BEACH,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 171
PAGES 24 TO J0 INCLUSIVE OF MAPS, IN THB OFFICE OF THE COUNTY RECORDER OF SAlD
COUNTY, DESCRIBED AS FOLLOWS: - :

BEGINNING AT A POINT IN THE NORTHERLY LINB OF SAID LOT 39, DISTANT THEREOM SOUTH

. B9 DEGREES 47 MINUTES 44.35 SECONDS EAST 391.1% FEET PROM THE NORTHWESTERLY
CORNER THEREOF; THENCE SOUTH 17 DEGREES 39 MINUTES 25 SECONDS WBST 1103.34 FEET
TO THE MOST NORTHERLY CORNER OF THE LAND DESCRIBED IN PARCEL "D" OF THE DEED
RECORDED IN BCOK 20582 PAGE 392, OFFICIAL RECORDS; THENCE ALONG THE
NORTHWESTERLY LINE OF THE LAND S0 DESCRIBED, SOUTH 53 DEGREBES 55 MINUTES 55
SECONDS WEST 21.09 FEET TO THE TRUE POINT OF BEGINNING; THENCE CONTINUING ALONG
SATD NORTHWESTERLY LINE, SOUTH S3 DEGREES 55 MINUTES 55 SECONDS WEST 113.25
PEET; THENCE SOUTH 72 DBGREBS 20 MINUTES 35 SECONDS EAST 126,98 FEET; THENCE
NORTH 17 DEGREES 39 MINUTES 25 SECONDS EAST 91.30 FEBT; THENCE NORTH 72 DEGREES
20 MINUTES 35 SECONDS WEST 59.97 FEET TO THE TRUE POINT OF BEGINNING.

PARCEL 6:

THAT PORTION OF LOT 39 OF TRACT NO. B084, IN THE CITY OF LONG BEACH, COUNTY OF
LOS ANGELES, $TATE OF CALIFORNIA, AS PER MAD RECORDED IN BOOK 171 BAGRS 24 TO 30
INCLUSIVE OF MAPS, IN THE OFFICE OF THR COUNTY RECORDER OF SAID COUNTY,
DESCRIBRED AS FOLLOWS:

BEGINNING AT A POINT IN THE NORTHERLY LINE OF SAID LOT, DISTANT SOUTH 89 DEGREES
47 MINUTES 44.35 SECONDS EAST 391.15 FBET FROM THE NORTHWEST CORMER OF SAID L0T;
THENCE ALONG SAID NORTHERLY LINE, SOUTH 89 DEGREES 47 MINUTES 44,35 SECONDS EAST
'2050.47 FEET TO THE NORTHWEST CORNER OF THE LAND CONVEYED TO MIKR LYMAN BY DEED
RECORDED FEBRUARY 16, 1941 AS INSTRUMENT NO'. 18 IN BOOK 18190 PAGE 223, OFPICIAL
RECORDS; THENCE ALONG THE WESTERLY LINE OF THE LAND OF LYMAN, SOUTH 0 DBGREES 11
MINUTES 58 SECONDS WEST 100 FEET; THENCR ALONG THE NORTHERLY LINE OF THE LAND
CONVEYED TO WESTERN LAND IMPROVEMENT COMPANY BY DEED RECORDED DECEMBER 13, 1940
AS INSTRUMENT NO. 22 IN BOOK 18034 PAGE 218, OFFICIAL RECORDS, TO AND ALONG THE
NORTHERLY LINE OF THE LAND CONVEYED TO WESTERN LAND IMPROVEMENT COMPANY BY
'PARCEL "A* OF THE DEED RECORDED OCTOBER 2, 1941 AS INSTRUMENT NO. §9 IN BOOK
18735 PAGE 243, OFFICIAL RECORDS, NORTH 89 DEGREES 47 MINUTES 44.35 SECONDS WEST
2081.92 FEET TO THE NORTHWEST CORNER OF THE LAND SO CONVEYED BY THE LAST
MENTIONED DEED; THENCE ALONG THE NORTHEASTERLY PROLONGATION OF THE WESTERLY LINE
OF THE LAND SO CONVEYED BY THE LAST MENTIONED DEED, NORTH 17 DEGREBS 39 MINUTES
25 SECONDS. BAST 104.83 PEET TO THE POINT OF BEGINNING.

EXCEPTING THEREVROM, THAT PORTION OF SAID LAND INCLUDED WITHIN THR LINES OF
CARSON STREET, AS CONVEYED TO THE COUNTY OF LOS ANGELES BY DEED RECORDED IN BOOK
13506 PAGE 178, QFFICIAL RRCORDS.

ALSO EXCEPT THEREFROM THAT PORTION OF LOT 39 AS DESCRIBED IN GRANT DEED TO THE

CITY OF LONG BEACH WHICH RECORDED JULY 12, 2000 AS INSTRUMENT NQ. 00-1064084 AND
SEFTEMBER 28, 2000 AS INSTRUMENT NO. 00-1526582.
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PARCEL 7:

THOSE PORTIONS OF LOTS 319 AND 40 AND OF BIXBY STATION ROAD, VACATED, AS SHOWN ON
MAP OF TRACT NO. 8084, IN THE CITY OF LONG BEARCH, COUNTY QF LOS ANGELES, STATE
OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 171 PAGES 24 TO 30 INCLUSIVE OF MAPS,
IN THE OFPICE OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHEAST CORNER OF SARID LOT 40; THENCE ALONBG THE SOUTH LINE OF
SAID LOT NORTH 89 DEGREES 47 MINUTES 36 SECONDS WBST 1204.70 FEET, MORE OR L2SS,
TO THE SOUTHEASTERLY CORNER OF PARCEL 3, DESCRIBED IN QUITCLAIM DEED TO DOUGLAS
AIRCRAFT CQ., INC., RECORDED MAY 20, 1947 AS INSTRUMENT NO. 3354, OFFICIAL
RECORDS; THENCE ALONG THE BASTERLY LINE OF PARCEL 3, NORTH 0 DEGRERES 12 MINUTES
34 SECONDS EAST 1354.9C FERT TO AN. ANGLE POINT THEREIN; THENCE SOUTH 89 DEGREES
47 MINUTES 36 SECONDS EAST 516.65 PEET; THENCE NORTH ¢ DEGREES 12 MINUTES 16 -
SECONDS EAST 725.64 FEBT; THENCE SOUTH 89 DBGREES 47 MINUTES 45 SECONDS BAST’
687.74 FEET TO A POINT IN THE BASTERLY LINE OF SRID IQT 39; THENCE ALONG SAID
RASTERLY LINE AND AIONG THE EASTERLY LINE GF SAID LOT 40, SOUTH 0 DEGREES 11
MINUTES 58 SRCONDS WEST 2080.58 FEET, MORE OR LESS, TO THE POINT OF BEGINNING,

TOGETHER WITH THAT PORTION OF THE WEST HALF OF LAKEWOQD BOULKVARD (FORMERLY
CERRITOS AVENUE, 80 FEET WIDE, AS SHOWN ON SAID MAP) ADJOINING THR LAST ABOVE
DESCRIBED LAND ON THE BAST.

EXCEPTING THEREFROM THAT. CERTAIN PARCEL OF LAND CONTAINING.2.973 ACRES AND
DESIGNATED AS PARCEL 2 IN SAID QUITCLAIM DEED TO DOUGLAS ATRCRAFT COMPANY.

PARCEL 8:

THOSE PORTIONS OF LOTS 40 AND 42 OF TRACT NO. 8084, IN THE CITY OF LONG BEACH,
COUNTY OF 105 ANGELES, STATE OF CALIFORNIA, AS PER MAP RRCORDED IN BOOK 171

PAGES 24 TO 30 INCLUSIVE OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY, DESCRIBRD AS FOLLOWS: S ' :

BEGINNING AT THE SOUTHWEST CORNER OF SAID LOT 40; THENCE S0UTH 89 DEGREES 47
MINUTES 36 SECONDS EAST 486.57 FEET ALONG THB SOUTH LINER OF SAID LOT TO THE

. SOUTHWEST CORNER OF PARCEL 4 DESCRIBED IN QUITCLAIM DEED TO DOUGLAS AIRCRAFT
C0,, RECORDED MAY 20, 1947 AS INSTRUMENT NO. 3354, OFFICIAL RECORDS; THENCE
ALONG THE BOUNDARY OF SAID PARCEL NORTH 0 DEGREES 11 MINUTES 32,72 SECONDS EAST
546.77 FEBT; THENCE NORTH 89 DBGREBS 47 MINUTES 36 SECONDS WEST 700.30 FEET TO
THE INTERSECTION WITH THE EAST LINE OF PARCEL 5 DESCRIBER IN SAID QUITCLAIM
DEED; THENCE SOUTH 0 DEGREES 11 MINUTRS 32.72 SECONDS WEST 546.77 FEET TO THE
SOUTHEAST CORNER OF SAID PARCEL S; THENCE ALONG THE SOUTH LINE OF SAID LOT 42,
S0UTH 89 DEGREES 47 MINUTES 36 SECONDS EBAST 213,73 FEET TO THE POINT OF
BEGINNIKG. ‘ ) . i

PARCEL 9:

THOSE PORTIONS OF LOTS 39, 40, 41 AND 42 AND OF BIXBY STATION ROAD, VACATED, AS
SHOWN ON MAP OF TRACT NO. 8084, IN THE CITY OF LONG BEACH, COUNTY.OF 108
ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 171 PAGES 24 TO 30
INCLUSIVE OF MxPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
DESCRIBED RS A WHOLE AS FOLLOWS:

COMMENCING AT THR SOU':WEST CORNER OF SAID LOT 40; THENCE ALONG THE SOUTH LINE
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OF SAID LOT SOUTH 85 DEGREES 47 MINUTES 36 SECONDS EAST 831.35 FEET TO THE
SOUTHWEST CORNER OF PARCEL 3 DESCRIBED IN QUITCLAIM DEED TO DOUGLAS AIRCRAFT
CO., RECORDED MAY 20, 1947 AS INSTRUMBNT NO. 3354, OFFICIAL RECORDS; THENCE
ALONG THE WEST LINE OF SAID PARCEL 3, NORTH 0 DEGREES 12 MINUTES 34 SECONDS EAST
§52.01 FEET TO THE ‘TRUE POINT OF BEGINNING, SAID POINT BEING THE NORTHERAST
CORNER OF PARCEL 4 DESCRIBED IN SAID QUITCLAIM DEED; THENCE ALONG THE NORTHERLY
BOUNDARY OF SAID PARCEL 4, NORTH 82 DEGREES 47 MINUTES 17 SECONDS WEST 558.38
PEET; THENCR NORTH 78 DEGREES 05 MINUTES 36 SECONDS WEST 470.48 FEBT TO THE EAST
LINE OF PARCEL S DESCRIBED IN SAID QUITCLALN DEED; THENCE ALONG LAST SAID EAST
LINE NORTH O DEGREES 11 MINUTBS 32.72 SECONDS BAST 658.57 FEET, MORE OR LESS, 'TO
THE INTERSECTION WITH THE NORTHWESTERLY LINE OF PARCEL D OF TRACT NO. 2 AS
DESCRIBED IN DEBD FROM WESTERN LAND IMPROVEMENT COMPANY, RERCORDED IN BOOK 20582
PAGE 392, OFFICIAL RECORDS; THENCE ALONG SAID NORTHWESTERLY LINE WORTH S3
DEGRERS 5$ MINUTES 5SS SECONDS EAST 306.99 FEET TO THE MOST NORTHERLY CORNER OF
SAID PARCEL D; -THENCE ALONG THE WESTERLY LINE OF PARCEL A OF TRACT NO. 2 AS
DESCRIBED IN LAST SAID DEED, NORTH 17 DEGREES 39 MINUTES 25 SECONDS EAST 998.51
PEET TO A LINE PARALLEL WITH THE NORTH LINE OF SAID LOT 39 AND DISTANT SOUTHERLY
THEREFROM 100 FBET, MRASURED -AT RIGHT ANGLES; THENCE ALONG SAID PARALLEL LINK
SOUTH 09 DEGREES 47 MINUTES 44.35 SECONDS EAST 519.31 FRRT TO THE NORTHWEST
CORNER OF SAID PARCEL 3 IN THE QUITCLAIM DERD TO DOUGLAS AIRCRAFT CO.; THENCE
ALONG THE WEST LINE OF LAST SAID PARCEL SOUTH 0 DEGREES 11 MINUTES 34 SECONDS
WEST 441.97 FEET; THENCE NORTH 89 DEGREES 31 MINUTES 35 SECONDS WEST 46.92 FEET;
THENCE SOUTH 0 DEGREES 12 MINUTES 34 SECONDS WEST 1446.71 FEET, MORE OR LESS, TO
THE TRUE POINT OF BEGINNING.

EXCBPTING THEREFROM THAT CERTAIN PARCEL OF LAND CON'I'RINING 0.196 ACRE AND
DESIGNATED AS PARCEL 6 IN SAID QUITCLAIM DEED TO DOUGLAS AIRCRAFT CO.

PARCEL 10:

THOSE PORTIONS OF LOTS 49, 51 AND 52 OF TRACT NO. 8084, IN THE CITY OF LONG
BERCH, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP’ RECCORDED IN BOOK
171 PAGES 24 TO 30 INCLUSIVR QF MAPS, IM THE OFFICE OF THE COUNTY RECORDER OF
SAID COUNTY, TOGETHER WITH THOSE PORTIONS OF LAKEWOOD BOULEVARD, {FORMERLY ' KNOWN
AS CERRITOS AVEWUE, 80 FEET WIDE) AS SHOWK ON SAID TRACT NO. 8084 NOW VACATED
AND ABHNDONED BY THE STATE OF CALIFORNIA HIGHWAY COMNISSION, A CERTIFIED COPY OF
WHICH WAS RECORDED MAY 19, 1959 AS INSTRUMENT NO. 3601, OFFICIAL RECORDS OF SAID
COUNTY, DESCRIBED AS A WHOLE AS FOLLONS:

BEGINNING AT THE INTERSECTICN OF THE WBSTERLY LINE OF LAKEROOD BOULEVARD (100 -
FBET WIDE) AS DESCRIBED IN THE DBED TO THE COUNTY OF LOS ANGELES RECORDRD
JANUARY 5, 1932 AS INSTRUMENT NO. 1160 IN BOOK 11271 PAGE 368, OFFICIAL RECORDS,
WITH THE NORTHERLY LINE OF SAXD LOT 51; THENCE ALONG SAID LAKEWOOD BOULEVARD
(100 FEET WIDE), SOUTH 0 DEGREES 06 MINUTES 03 SECONDS WEST 133.81 FEET TO A
POINT IN A NON-TANGENT CURVE CONCAVE EASTERLY 2077 PEET, A TANGENT WHICH BEARS
SOUTH 9 DEGREES 09 MINUTBS 01 SECONDS EAST PROM SATD POINT AND SO RECITED IN
SAID VACATION AND ABAMNDONMENT; THENCE SOUTHERLY ALONG SAID CURVE THROUGH .-A
CENTRAL ANQLE OF 10 DEGREES 15 MINUTES 46 SECONDS AN ARC DISTANCE OF 372.03
PEET; THENCE SOUTH 25 DEGREES 16 MINUTES 10.SECONDS EAST 18.01 FBET TO THRE
NORTHWESTERLY TERMINUS OF THAT CERTAIN COURSE IN THE WESTERLY BOUNDARY OF THE
LAND DESCRIBED IN THE DEED TO THE STATR OF CALIFORNIA RECORDED NOVEMBER 2, 1959
AS INSTRUMENT XO. 3959, OFFICIAL RECORDS AS RECITED AS HAVING A BRARING AND
. LENGTH OF ~SOUTH 25 DEGREES 16 MINUTES 02 SECONDS BAST 106,64 FEET"; THENCE
SOUTH 25 DEGREES 16 MINUTRS 02 SECONDS EAST TO A LINE THAT IS PARALLEL WITH AND
DISTANT £83.00 FEET SOUTHERLY FROM THE NORTHERLY LINES OF SAID LOTS 49, S1 AND
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52; THENCE ALONG SAID PARALLEL LINE NORTE BS DEGRRES 53 MINUTES 56 SECONDS WRST
3600.79 FEBT; THENCE NORTH 0 DEGREBS 08 MINUTES. 55 SECONDS WEST 533.01 FEET;
THENCE NCRTH 45 DEGREES 01 MINUTES 25 SECONDS WEST 70,86 FEET TO A POINT IN THE
NORTHERLY LINE OF SAID IOT 49, SAID POINT BBING DISTANT NORTH B9 DEGREES 53
MINUTES 56 SECONDS WBST 3718.10 FEET ALONG THE NORTHERLY LINES OF SAID LOTS 45
AND 51, FROM THE POINT OF BEGINNING: THEMCE ALONG THE NORTHERLY LINES OF SAID
LOTS 49 AND 51, SCUTH 89 DEGREES 53 MINUTES 56 SECONDS EAST 3718.10 FEFT TO THE
POINT OF BBGINNING

EXCEPT FROM THAT PORTION THEREQF LYING WITHIN THE LINES OF SAID LOT 52, ALi OIL,
GAS AND OTHER HYDROCARBON SUBSTANCES IN AND UNDER OR THAT MAY BE PRODUCED FROM A
DEPTH OF 500 FEET BELOW THE SURFACE OF SAID LAND, WITHOUT RIGHT OF ENTRY UPON
THE SURFACE OF SAID LAND, FOR THE PURPOSE OF WINING, DRILLIMG, EXPLORING OR
EXTRACTING SUCH OIL, GAS, AND OTHER HYDROCARBON SURSTANCES OR OTHER USE OR
RIGHTS IN OR TO ANY PORTION OF THE SURFACE OF SAID LAND TO A DEPTH OF 500 FEET
BELOW THE SURFACE THEREOF, BUT WITH THE RIGHT TO DRILL INTO, LOCATED WELLS AND
PRODUCE O1L, GAS AND OTHER HYDROCARBON SUBSTANCES FROM ANY PORTION OF SAID LAND
WHICH LIES BELOW 500 FEET FROM THE SURFACE THEREBOF, AS RESERVED IN THE DEED FROM
HONTANA LAND COMPANY, RECORDBD IN BOOK 32094 PAGE 1, OFFICIAL RECORDS,. AND o\S
PROVIDED IN DECREE RECQRDED IN BOOK 43923 DAGR 236, OFFICIAL RECORDS.

PARCEL 11:

AN EASEMENT, APPURTENANT TO LAND DESCRIBED ABOVE AS PARCEL 10, WHICH EASEMBNT
SHALL CONSTITUTE A RIGHT OF INGRESS AND EGRESS TO AMD FROM THE TAXIWAYS AND
RUNWAYS OF THE LONG BEACH AIRPORT AS DELINEATED ON EXHIBIT C-1, ATTACHED TO
DEEDS RECORDED DECEMBER 24, 1981 AS INSTRUMENT NOS. 81-1260432, 81- 1260433,
81:1260434 AND B1-1260435 FROM THRE LAND DE2CRIRED ABOVE AS PARCEL 16, WRICH
ABUTS THE LONG BEACH AIRPORT. SAID EASEMENT 18 APPURTENANT, RUMNING WITH THE
LAND, AND HOT PERSOMNAL. -

PARCEL 12:

THAT CERTAIN STRIP OF LAND 20 FRET IN WIDTH BEING THOSE DORTIONS OF LOTS 41, 43
AND 44 AND OF VACATED BIXBY STATION ROAD, K3 SHOWN ON THE MAP OF TRACT NO. B0B4,
PARTLY IN THE CITY OF LONG BEACH AND PARTLY IN THE CITY OF LAKEWOOD, COUNTY OF
LOS ANGELES, STATE OF CALIFORNIA, AS PER MNP RECORDED IN BCOK 171 PAGES 24 TO
30, INCLUSIVE OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
DESCRIBED IN DEED TO 1OS ANGELES & SALT LAKE RAILROAD COMPANY, A UTAH
CORPORATION, RECORDED NGVEMBER 23, 1940 AS INSTRUMENT NO. 1000 IN BOOK 17896
PAGE 358 OF OFFICIAL RBCORDS.

EXCERPT THEREFROM THAT PORTION THEREOF LYING WITH THE CITY OF MWOOD, COUNTY OF
LOS ANGELES, STATE OF CALIFORNIA,

ALSO BXCEPT THERRFROM THAT PORTION THEREOF DESCRIBED IN QUITCLAIM DRED TO
MONTANA LAND COMPANY, A CALIFORNIA CORFORATION, RECORDED OCTOBER 2, 1941 AS
INSTRUMENT NO. 58 IN BCOK 18826 PAGE 47 OF OFFICIAL RRCORDS.

ALSC EXCEPT THEREFROM THAT PORTION THEREOF DESCRIBED AS "PARCEL F" IN FINAL
ORDER OF  CONDEMNATION HAD IN LOS ANGELES SUPERIOR COURT CASE NO. LBC- 23999, A
CERTIFIED COPY OF WHICH RECORDED SEPTEMBER 28, 1960 AS INSTRUMENT NO. 1191 OF
QFFICIAL RECORDS,

ALSO EXCEPTING ALL MINERALS AND ALL MINRRAL RIGHTS OF EVERY KIND AND CHARACTER

LAM307212.1



MOW KNOWN TO EXIST OR HEREAFTER DISCOVERED, WHICK LIE 500 FEET OR MORE BELCW THE
SURFACE OF THE PROPERTY, INCLUDING, WITHOUT LIMITING THE GENERALITY OF THE
FOREGOING, OIL AND GAS RIGHTS THERETO, TOGETHER WITH THE SOLE, EXCLUSIVE AND
PERPRTUAL RIGHT TC EXPLORE FOR, REMOVE AND DISPOSE.OF SAID MINERALS BY ANY MEANS
OR MERTHODS SUITABLE TO GRANTOR, ITS SUCCESSORS AND ASSIGNS, BUT WITHOUT ENTERING
UPON OR USING THE SURFACE OF THE PROPERTY, AND IN SUCK MANNER AS NOT TO DAMAGER
THE SURFACE OF SAID LANDS OR TO INTERPERE WITH THE USE THRRROF BY GRANTRE, ITS
QUCCRSSORS OR ASSIGHS, AS BXCEPTED AND RESERVED BY UNION PACIFIC RAILROAD
COMPANY, A DELAWARE CORPORATION, IN DERED RECORDED MARCH 31, 2004 AS INSTRUMENT
NO. 04-0756992. .

LAM307212.1
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Development Standards

The Development Standards for Planned Development 32 (PD-32) are intended to
be consistent with the City of Long Beach Municipal District Code (LBMC) except as
" otherwise noted. They are mandatory provisions that along with the Design Guidelines
and the Development Agreement (DA) between McDonald Douglas Corporation, a
wholly-owned susidiary of the Boeing Company (Boeing) and the City will govern the
“development of the Plan Area within the City of Long Beach as defined in the Plan
Boundary Map (see Figure 3 on page 11) unless a variance is obtained. They regulate
areas such as land use, density, height, sctbacks strcctwalls, view corridors, open space,
parking/ loadmg and access.

The City of Long Beach may, at its discretion, grant variances to the Development
Standards contained in this document where the enforcement would otherwise
constitute an unreasonable limitation beyond the intent and purpose of the
Development Standards, and whete such a variance is consistent with the public health,
safety and welfare.

Although every atfempt has been made to make these development standards consistent
with the LBMC, the Department of Planning and Building of the City of Long Beach
shall resolve any conflicts between these two documents as part of the Desngn Review
Process.

{
i
N
]

BOEING T
AIRCRAF‘I'Wj

- ASSEMEI

Figure 1 : Project Site and Vicinity Map -
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Intent

In reviewing development proposals and land use issues, the City Council, Planning
Comumission, and Site Plan Review Commlttec shall be directed by following goals and
ob)ccnves

General Urban Design Goals

The Master Plan shall acknowledge and appropriately respond to the varying
contexts and adjacencies of the site — arterial boulevards, airport and airplane
manufacturing, golf course and commercial and residential uses.

The Master Plan shall create an Urban Design Framework that ensures the
creation of a distinctive environment that creates long-term value and quality
while being flexible enough to accommodate changes in the economy and

real estate matket. The urban design shall be based on a framework of proven
historical patterns'and precedents found in Long Beach’s distinctive and historic

neighborhoods.

A sense of place shall be created with clearly defined street hierarchy and charactet.
The majority of Long Beach streets are laid out in a rectilinear grid pattern, which
is appropriate to creating compact, walkable districts and neighborhoods.

The master plan shall establish pedestrian orientation and human sca]c by llmmng
block sizes to those based on historical patterns and precedent:

Streets

L]

Design streets as places of shared use. Design streets as public open space to
promote pedestrian orientation, sociability and safety. Street Right-of-Ways
should be consistent with the minimum standards set forth in the Long Beach:

Municipal Code (LBMC table 47-1).

Commercial streets should be scaled appropriately to accommodate pedestrian
sidewalks and planted parkways. Major arterial streets with multiple traffic lanes
should include landscaped features to maintain an appropriate human scale, and
as a way to intetface between residential and commercial uses.

In accordance with-the Master Street Tree Plan (see Division V), street trees shall
be located to provxde shade for pedestrians, and provide appropriate scale and
thythm to the stieet (regular spacing and consistent alignment).

- Street trees, parkway treatments, gateways and other landscape elements shall

reflect the character of the community’s most distinctive maturely landscaped

streets (i.e. Bixby Knolls, Virginia: Country Club, and Park Estates for residential

streets and Ocean Boulevard in downtown Long Beach for commercial streets).

PD-32 DEVELOPMENT STANDARDS
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Open Space

¢ The Master Plan shall incorporate public open space and parks to mitigate
congestion and provide relief and recreation (in addition to providing private and
usable open space per code LBMC Section 21.31.230).

* Locate parks as focal points in the residential portion of the master plan while
creating a sense of invitation and comfort to a diversity of users.

e Design the parks to have a variety of passive and active uses while maintaining a
serene character,

Residential Uses

« Consistent with the Residential District Standards of the LBMC Chapter 21.31,
create residential districts that are'based on the scale and character of traditional
Long Beach neighborhoods. '

* In single family detached uses, locate garages at the rear of the property, accessed
from rear alleys. This will maintain the sociability and pedestrian orientation of
the neighborhood by limiting curb cuts and garage doors on the street.

* Promote high quality construction and amenities in a variety of architectural
styles that promote well -being, neighborhood sociability and maintain value.
Axchitecture should include features drawn from historic patterns and scale.

o Establish residential districes that reflect traditional ~ncighborh06d patterns, take
advantage of open space amenities, and are compatible with adjacent land uses.
Create appropriate and compatible transitions between single family and multi-
family districts. .

*» On selected streets, establish “build to” lines that create a consistent street edge
that defines the street as a pedestrian friendly cohesive space.

* Design residential units on the first level with individual stoops, porches and
entrances to create visual interest, street level activity and neighborhood cohesion.

* To the extent possible, parking should be located below multi-family residential

buildings in subterranean or semi- subterranean structures,

Commercial / Mixed-Use Uses

* Development should emphasize pedestrian orientation and the creation of
a distinctive village-like urban environment that mitigates conflicts between
proposed commercial uses and new and existing residential uses.

_* While carcfully planning for the needs of vehicular circulation, emphasize a
pedestrian friendly character with buildings located at front setbacks. Locate
parking in structures or at the rear or side of buildings.

* Development should be appropriately scaled and based on compatibility with
adjoining uses. _ ' '

NOVEMBER 17, 2004 5



Design Review Process

This section of the PD-32 Development Standards establishes the procedures and
requirements for review of development and use permits, and shall be consistent with
the LBMC. PD-32 will have two entities, the Boeing (or its successor) Design Review
Committee (DRC) and the Planning and Building Department of the City of Long
Beach (City), which will play a role in reviewing and permitting development proposals.
These procedures are established in order to coordinate the review by the two entities.

The role of the DRC is strictly advisory, and its decisions shall not constitute implied
City approval of a proposal. The Design Review Process with the City shall be governed
by the Site Plan Review process contained in Division V of LBMC Chapter 21.25. The
Development Standards contained in this document along with the Design Guidelines
for the project shall be used by. the City throughout the Site Plan Review process.
Proposals not complying with these documents will be deemed unacceprable, and will
be rejected.

While the City. will strictly adhere to the requirements of the Site Plan Review process
in the LBMC, the following provides a general guide to the applicant for the overall
design review process, including special submittal requirements in addition to those in
the LBMC.

Step 1 : Conceptual Site Plan Review

Applicant shall'submit_éonccptual plans in accordance with the application filing
requirements and instructions of the City of Long Beach Planning Permit Application
to the DRC for an initial review of compliance with the PD-32 Development Standards
and Design Guidelines. Following such review, the DRC shall acknowledge conceptual
approval of submittal in writing to the City prior to the applicant submitting plans

to the City for Conceptual Site Plan Review in accordance with LBMC Section
21.25.502.B.

In order to maintain consistency with the maximum density thresholds stipulated in
the Environmental Impact Report and the Development Agreement for the project,

the initial written approval by the DRC shall include a summary of the total number of
residential units and/ or commercial density (building area) approved and remaining to
date. Both the written DRC approval and density summary shall be included as part of
the initial submittal to the City for Site Plan Review.

Step 2 : Site Plan Review

Upon approval of Conceptual Site Plan Review by the City, the applicant shall submit a
Design Package in accordance with the application filing requirements and instructions
of the City of Long Beach Planning Permit Application to the DRC for review. Upon

PD-32 DEVELOPMENT STANDARDS
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review and written acknowledgement of approval by the DRC to the City, the applicant
shall submit the Design Package to the City for Site Plan Re¥iew in accordance w1th
LBMC Section 21.25.502A.

Step 3. Complzance Cbec/e

Apphcant shall submit a Final Design Development Packagc (site plan and architecture) .
to the DRC for compliance check. The main purpose of this step is to confirm

that project development is consistent with prior approvals apd conditions prior to
submitting for Plan Check with the City (construction ready documents). The City, at
its discretion, may require submittal of this package for compliance with conditions of
approval. ‘

Step 4 : Record Set

Upon réceipt of Building Permit, the applicant shall file a complete copy of the
permitted plans bearing the City stamps of approval with DRC.

Federal Aviation Administration (FAA) Approval : During the design process, the
applicant must complete and submit Form 7460-1 to the FAA, Prior to issuance of a
building permit a copy of all written findings from the FAA regarding compliance with
Part 77 height limit regulations related to the Long Beach Airport.

= scl?ggtﬁm SITE PLAN & DESIGN CONSTRUCTION
z ArSTERLAN, ARCHITECTURAL | . DEVELOPMENT DOCUMENT
E ATERRAIVES PACKAGE PACKAGE - PACKAGE

1A

-CONCEPTUAL
SITEPLAN -
REVIEW

SITE PLAN , '
[TE FLAN PERWIT *

* FAA APPROVAL REQUIRED PRIOR.
SECTION 21.25.502.8 OF LBMC SECTION 21.25.502A OF LBMC TO ISSUANCGE OF A BUILDING PERMIT

Figure 2 : Design Review Process
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Establishing the Framework
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(This sub area will allow aircraft-manufacturing
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_intention to abandon current aviation-related uses
within this sub area, the area will be developed
with uses consistent with sub area 8A)

. Figure 3 : Plan Boundary, Development Block & Street Grids
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Planning Sub Areas

The PD-32 planning area is divided into eleven sub areas as illustrated on Figure 4.
The intent and general standards for each of these sub areas are as follows:

Residential Sub Areas

 Sub Area 1A

Located along Lakewood Boulevard, this high density, multifamily residential
district is intended to create an articulated and consistent urban edge of multi-story
residential buildings that relate to the scale of the béulévard, and act as buffers for
the lower density residential usgs to the west. A small public park at the corner of
Lakewood Blvd. and Carson Street will be adjacent to part of this sub area.

This sub area shaﬂ be consistent with the R-4-N District of the LBMC, unless

otherwise specified in this document.

. Sub Area 1B

This sub area is located along “F” Street, and it will be the northern edge of a major
“gateway” 1o the planned area. A Mixed Use Overlay zone is established along this

 edge, which will contain a mix of high density multifamily residential uses, along

with active ground floor retail storefronts and pedestrian-serving uses with special
on-street parking provisions.

The residential portions of this sub area shall be consistent with the R-4-N District
of the LBMC, unless otherwise specified in this document.

Sub Area 2

This sub area will consist of townhouse {traditonally known as “rowhouse”)
residential buildings. It is intended to become a major contributor to the character
of the planned area with consistent building edges, lush landscaped streets, and use
of alleys for garage access. This sub area will become the transition between higher
density residential usés along Lakewood Boulevard, and the lower density residential
uses to the west,

This sub area shall be consistent with the R-3-T District of the LBMC, unless -

“otherwise specified in this document.

PD-32 DEVELOPMENT STANDARDS
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Sub Area 3

This sub area will consist of moderate density, multifamily residential uses. It is
intended to provide a moderate density use as a transition to the existing scale

of older and lower density developments to the north, with the higher density
development along Lakewood Boulevard. Along the Carson Street edge, this sub area
will provide a setback for the implementation of a bikeway connection.

This sub area shall be consistent with the R-4-R District of the LBMC, unless
otherwise specified in this document.

Sub Area 4

This sub area is a single-family residential district with small and moderate sized

lots, and will be based on the scale and character of traditional Long Beach
neighborhoods, including the use of alleys for garage access. A major public park _
within this district will be the focal point and the heart of the neighborhood and will
provide for a diversity of users. ‘ '

This sub area shall be consistent with the R-1-M District of the LBMC, unless v

otherwise specified in this document.

Sub Area 5

This sub area consists of moderate density, multifamily residential uses. This sub
area will serve as the project’s edge to the existing Lakewood Country Club golf
course. This edge is intended to be a porous urban edge that takes advantage of the '
golf course édjaccncy. Views to the existing golf course will be provided through the
location of view cotridors in the form of a small park, pedestrian connections, and

. landscaped easements. This sub area will provide a setback for the implementation of
a bikeway connection.

This sub area shall bbc consistent with the R-4-R District of the LBMC, uhlcss
otherwise specified in this document. :

‘Sub Area 6

This sub area consists of moderate density, multifamily residential uses. Located
along “F” Street, it will serve as a continuation of the urban edge established in

the mixed use district in Sub Area 1, and will act as a buffer to the.lower density
resideritial uses to its north. A major public park will become the anchor to the west
of the sub area, and will provide for a variety of recreational use opportunities for all
residents.

This sub area shall be consistent with the R-4-R District of the LBMC, unless

otherwise specified in this document.
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Commercial Sub Areas

Sub Area 7

This sub area located immeédiately west of Lakewood Boulevard is intended as a
primarily office “main street” commercial use zone along with R&D, some light
industrial uses, aviation-related uses south of “G” Street, as well as hotel and retail uses
to be located along Lakewood Boulevard and/ or “F” Street.

Along “F” Street, this sub area is the southern edge of a major “gateway” to the
project, and will be part of the Mixed Use Overlay zone in conjunction with Sub
Area 1B. Such edge is envisioned as an active pedestrian edge with ground floor
retail storefronts, pedestrian serving uses, hotel lobby/ public uses, and upper story -
commercial uses, along with special on-street parking provisions.

Table 1: Sub Area§

Sub Area 1A R-4-N High-density Multiple Residential

Sub Area 1B R-4-N High-density Multiple Residential
Sub Area 2 R-3-T Multi-family Residential, Townhousé
Sub Area 3 » R-4-R Moderate-density Multiple Residential
R-1-M-3500 ** Single-family Residential - detached unit with Alley. (35" x 100’ Iois),
Sub Area 4 - :
. R-1-M-4500 ** Single-family Residential - detachaed unit with Alley. (45' X 100’ [ots)
Sub Area 5 R-4-R . Moderate-density Multiple Residential
Sub Area 6 R-4-R Moderate-density Multiple Residential

Office & “Main Street” Commercial, Hotel,

Sub Area 7 N/A Light Industrial*, Aviation-related Uses -

Sub Area 8A N/A dﬂice, Commercial, Light Industrial®, Aviétion-Relatéd Usgs
Sub Area 8B | N/A Continued Aircraft Manufacturing Support, LigHt Industrial*
Sub Area 9> P Parks and Private Recreation Area

NOTE : Sub Areas shall generally be consistent with the applicable LBMC zoning districts listed above except as otherwise
provided in this document.

Accessory Use - As defined in LBMC

* Warehouse / Distribution: Warehouse and Distribution uses are prohibited as a principal use within Sub Areas 7, 8A and 8B.
Warehouse and Distribution uses shall be permitted as an Accessory Use provided it does not, at any. time, exceed fifty (50)
percent of the total Floor Area located on the legal lot or parce! containing such Accessory Use within Sub Aréas 7, 8A and 8B.

** The numerical suffix refers to the minimum lot area.

PD-32 DEVELOPMENT STANDARDS
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Sub Area 84

In addition to the uses in Sub Area 7, this sub area is intended to include light
industrial uses, certain aviation related uses south of “G” Street, manufactiiring, and
warehouse/ distribution (as an accessory usc).

" Sub Area 8B )

Also known as the Boeing Enclave, Sub Area 8B is 2 43.5 acre area currently housing
facilities related to aircraft production; ground support; receiving and delivery
operations; customer operations; aircraft and avionic testing; and other related uses.
This sub area will allow aircraft manufacturing, and aviation-related uses associated
with the existing area to continue. Should current operations of this sub area be
discontinued, the area will be developed with uses consistent with Sub Area 8A, at
which time the Development Standards for Sub Area 8A shall govern.

Sub Area 9

This sub area shall include all parks noted in the sub area map (Figure 4).
Development of such parks shall be consistent with the Park District of the LBMC,

unless otherwise specified in this document.

Street Hierarchy

- Public rights-of-way shall be reserved, dedicated and improved as provided for in

LBMC Chapter 21.47 (Dedication, Reservation and Improvement of Public Rights-
of-Way). Refer to Development Agreement (DA) between Boeing and the City for -

phasing and timing of improvements.

The Director of Public Works shall approve all proposcd street improvements as part
of the Site Plan Review Process, or as part of the approval for each Final Map.

PD-32 DEVELOPMENT STANDARDS
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Note: All on-site infrastructure will be developed in
accordance with the infrastructure phasing plan in the
Development Agreement (DA). i

This map represents the strest infrastructure at full
build-out but does not include any additional private
roads that might be necessary for access to individual
buildings within any devélopment parcels.
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Parks

At full buildout, PD-32 will include four (4) public parks comprising at least 9.3
gross acres (not including the private portion of the park along 2nd Avenue - see
Figurc 6) . These four (4) parks are located on “F” Street west of Gth Avenue, on
5th Avenue at the terminus of “C” Street, on 2nd Avenue between “A” Street and
“C” Street, and the southwest corner of Carson Street and Lakewood Boulevard.

All park uses are to be Recreational as defined by the General Plan Open Space and
Recreation Element and are to be fully accessible to the public. The Department of
Parks Recreation and Marine shall approve all park improvements as part of the Site

~ Plan Review Process, and in accordance with the Master Street Trec Plan. (Rcfcr to

Division V : Appendix).

Permitted Uses/ Deuelopment Standards

Dcvélopmcm of all parks shall comply with the provisions of LBMC Chapter 21.35
(Park District). The following exceptions shall apply:

+ Campgrounds shall not be permitted.

. Rccrcational'vehiclc campgrounds shall not be permitted.

Par/zmg

The number of parking spaces rcqunrcd shall comply with the provisions of LBMC
Chapter 21.41 (Off-Street Parking and Loading Requirements). The required
parking shall consist of the parking spaces provided on site, if any, as well as curbside
parking immediately adjacent to the park.

" Exceptions

¢ Soccer — provide twenty (20) spaces per field.
¢ Half court basketball — provide four (4) spaces per court.

* Play structures or play structure surface area — prbvidc one (1) space per 500
square feet

. Bandshell/Amphlthctcr — Developer of Sub Area 8 shall comply with the
provisions of LBMC Sectlon.Zl 41,223 (Parking-Joint use and parking
district) for joint use parking conditions. Parking fees shall not be permitted.

* Recreational use (as defined by the General Plan Open Space and Recreation

' Element) — provide two (2) spaces per acre. This supersedes the Open
recreation requirements in Table 41-1C of LBMC Section 21.41.216 (Parking-
Required number of spaces).

*The park located on the southwest corner of Lakewood Blvd. and Carson St.
does not require parking.

PD-32 DEVELOPMENT STANDARDS
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Proposed Parks

— Landscaped Pedestrian Easerents
Note: The pedestrian link at the westem end of “B”
Street may be modified to become a visual link to the
Lakewood Country Club Golf course through site plan
review process. (See Special Standards for sub area 5)

Figure 6'.: Proposed Parks & Bike Paths.
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Class 1 Two-Way Bike Path

<>
€«

Paseo: Mid-Block Pedestrian Connection

Note: Paseos shall be located generally at mid- block
and shall be lined up across alleys.

19



20

Build-To Lines

Build-to-lines are defined as a continuous building edge at the property lines on

- designated streets, allowing for occasional breaks in the street wall for features such
as entries, courtyards, or mid-block Paseos. They are established in selected locations

to create a consistent street edge that defines the street as a pedestrian friendly
cohesive space.

Certain streets have mandafory setbacks from the property line and are identified
in the section on Setbacks in this document; build-to lines shall be observed at the

* boundary of such setback. See Special Development Standards (Division 3) in this

document for specific requirements and criteria for cach sub area.

View Corridors

View corridors follow street alignments and are established to preserve orientation,
provide a sense of place through visual linkages to the existing golf course, proposed
park space and the Airport. No building or portion thereof shall block a view
corridor. In the case of the designated view corridor terminating in the park at

the end of “B” street, such view corridor may terminate in the recreation building
located at the park, as long as the building is designed in a manner that reflects its
importance.
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Generalized Height Zones

PD-32 has two types of height restrictions, and the most restrictive provision shall
apply in every instance.

Federal Aviation Administration (FAA)

All building heights shall conform to the Long Beach' Airport ~ Runway Approach
Zones — Standard for determining obstruction in air navigation — as per Part 77 of
federal aviation regulations map dated 6-21-1982 (or as updated). The maximum
heights depicted on such map are measured by mean sea level and must be measured
to the highest portion of the structure, including antennas, signs, elevators,
mechanical equipment and other appurtenances. The applicant is responsible for -
thoroughly investigating all restrictions for an individual parcel of land on the site,
including the filing and processing of any required forms with the FAA (see Figure 8).

-..—..—‘-.-—...—-\

For Reference Only :Based on the Cily of Long Beach Airport Runway
Approach Zones Standards for determining obstructions to Air Navigation.
As per Part 77 of the FAA Regulations Map daled 6-21-1982 (or as updaled). .

Building Restriction Zone v
% (Parking may be permitted subject to City approval) FAA Contours

Figure 8 : FAA Height Contours
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Mixed-Use Overlay Zone . -
(See special development standards for
subareas 1A & 7)

35-foot height limitation

This height zone runs from the curb at Carson
Street to a line 100 ft. south of the curb, and
from Lakewood Bivd. at the east to 2nd Street
along the west. (See special development
standards for sub area 3)
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PD-32 Height Zones

All building helghts shall be consistent with the definition of height contained.in
LBMC Section 21.15.1330, and shall be measured from the curb to the top of

“the parapet or mid-point of a sloping roof of the proposed structures. Unoccupied

architectural features may exceed these limitations throtigh the Site Plan Review
process, provided such features are consistent with the Urban Design intent of
marking project entries, establishing street wall edges, and/or creating visual markers.

Figure 9 establishes the maximum permitted building heights in both feet and
stories. A measurement of height shall use the definition of height contained in
LBMC Section 21.15.1330. :

Exceptions
* Exceptions listed in LBMC Section 21.31.220 shall apply, cxcludmg the R-4-
H Height Incentive provisions in such Section.

Stepbacks

Building stepbacks are in addition to building setbacks; and are established to create
height and bulk transitions between buildings and public streets/ alleys/ parks, as
well as between higher density uses and lower density uses. These transitions shall be
controlled by building setback/ stepback requirements as shown in the illustrative

sections included in Divisions II and III of this document.

" PD-32 DEVELOPMENT STANDARDS
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5-foot step-back across the street/alley from
row-houses and single-family dwellings -

35-foot step-back at third story of goif-
course condos along “5th”™ Avenue

12-foot step-back at third story of golf-
course condos along view corridor

5-foot step-back at third story along street-
~ frontage and alleys throughout sub area 2
(Row-houses) ) :

. 8-foot step-back along “F" Street
(See special development standards for
sub areas 1B &.7)

View Corridor Easements

i

Figure 10 : Steb-Backs Diagram
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Residential Sub Area Standards

Unless otherwise noted in this document, all development in the residential sub
areas shall be consistent with the applicable residential districts development

standards in the LBMC, as shown in Table 1.

Permitted Uses

Residential Uses

Consistent with the Sub Area Map (Figure 4 ), the following uses shall apply to
those sub areas. .

Table 2 : Residential Use Table

Single-family detached or attached N Y Y
Multi-family dv‘vemng | . oo N Y
Townhouse , Y Y Y
Secondéry housing unifs ' , N N ‘ N

(see Section 21.51.275)

T

Child day-care home - small or large facility

{1-14 persons] (see Sections 21.52.249 + 21.15.480 N N N
+21.15.490)
Electrical distribution station N N Y (Through SPR
(see Section 21.52.223 + 21.15.960) only in Sub Area 3)
Group home (1-6 persons) Y v Y

{see Section 21.15.1200) - O

Existing Building 1C - Boeing Data Center . % N N

Y =Yes N = No A = Accessory Use

Those uses which are permitted subject to an Administrative Use Permit or
Conditional Use Permit shall be subject to the same processes defined in the LBMC.

Commercial uses in Mixed Use Overlay Zone

~ Sites fronting on both the northerly and southerly edges of “F” Street between
Likewood Boulevard and 2™ Avenue shall permit the commercial uses of the
Neighborhood Commercial, Pedestrian-oriented (CNP) zoning district, Chapter
-21.32 of the LBMC. ‘ '
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Permitted Density

Table 3 establishes the permitted densities in each sub area. In calculating the
number of units permitted on a site, the following shall apply:

- Maximum Number of Dwelling Units

The maximum number of dwelling units in all residential sub areas shall not exceed
1,400 units. Note that using the Maximum Density (Dwelling Units per acre)
throughout each sub area may yield an arithmetic result greater than 1,400 units,

and therefore the Maximum Density is only intended to provide limited flexibility in
‘the location of density, and shall not be interpreted as an entitlement.

Table 3 : Permitted Lot Size & Density in Residential Sub Areas

Sub Area 1A N/A 18,000 sq.t. 120 ft 50 DU/ acre
‘Sub Area 1B N/A 18,000 sq.ft. 120 ft. 50 DU / acre
Sub Area 2 N/A 18,000 sq.ft. 22 ft.* 20 DU/ acre
Sub Area 3 N/A 18,000 sq.ft. 120 ft. 25 DU /'acre
3,500 sq.ft. 35 ft. 14 DU/ acre

Sub Area 4 One
4,500 sq.it. 45 ft, 10 DU/ acre
Sub Area 5 N //_\ 18,000 sq.ft. 120 ft. 27 DU /.acre
Sub Area 6 N/A 18,000 sq.ft. 120 ft. 25 DU/ acre

The maximum number of dwelling units in all residential sub areas combined shall not
exceed 1,400 units

There will be a minimum of 100 lots of at least 4,500 s.f. in Sub Area 4

* Refers to Unit Width - not Lot Width

30
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Net Lot Area

All densities are calculated on the basis of net lot area (lot size minus any required . .
dedications for public right-of-way improvements) ‘

Fractional Densities

Fractional densities shall not be counted in determining the number of units allowed
on the site. :

Setbacks

Setbacks shall be provided for the purpose of providing light, air, pedestrian and
vehicular circulation, emergency access and general aesthetic improvements. All

lots shall have one front yard and one rear yard, with the exception of through lots, .
-which may have two (2) front yards and no rear yard. All othér property lines for all.
lots shall be considered side property lines.

All setbacks shall be provided as specified in the Special Development Standards
section (Division IH) of this document. Semi-subterranean and subterranean
parking garages must comply with the required building setbacks.

Permitted projections

The projections permitted into the required setbacks shall be those permitted in
Table 31-3 of LBMC Section 21.31.215. '

Corner Cut-off

At corners of properties at street intersections, intersections of streets and alleys

and at intersections of driveways and property lines, new construction shall not be
permitted in such a manner that it significantly ifnpcdes visibility between heights
of 3 feet and 7 feet above the ground in a corner cut-off of at least 6 feet by 6

feet (measured from the intersection of the property lines or the intersection of a
driveway, alley, and a property line). One vertical support element such as a column
is permitted in the corner area, if the cross-section of the element fits within a circle
with a diameter of 18 inches. This requirement may be waived through the Site Plan
“Review process if the Director of Public Works finds that the cut-off is not necéssary

" NOVEMBER 17, 2004 ’ » v 3



32

Usable Open Space

Usable open space in terms of square feet per dw‘el.ling unit shall be provided as

" indicated in Table 4 of this document, unless noted otherwise. In all sub areas except

Sub Area 2 and 4, each dwelling unit shall provide fifty percent (50%) of the open

" space as common open space and fifty percent (50%) as private open space. See

Special Development Standards for each sub area for additional requirements and/
or exemptions. Actual percentages can be adjusted through Site Plan Review.

The design of the open space shall comply with the open space requirements of
LBMC Section 21.31.230.

Table 4 : Usable Open Space Requirements-in Residential Sub Areas

Sub Area 1A ~ 150sq.ft. *

Sub Area 1B 150 sq. ft; *
Sub Area 2 A 250 sq. ft. **
Sub Area 3 150 sq. ft.
Sub Area 4 10% of Lot Area ***
Sub Area 5 150 sq. ft. |
Sub Area 6 150 sq. ft.

* Private open space requirements for units facing Lakewood Boulevard or “F" Street can be

met using common open space.

Refer to the special development standards for additional usable open spaée
requirements for the mixed-use overlay zone. .

ool 100 percent private open space is allowed.

Ll Minimum usable open space dimension is 8 ft. Front porches within front setbacks with a
minimum depth of 8 ft. can be used as part of the required open space.

All open space requirements must be accomplished within individual parcels. However, on
lots less than 4,500 sf, off-set side yard easements may be allowed at the discretion of the
Director of Building and Planning, but area not on the subject parcel may not be used to
meet minimum dimension or area requirements.

At least 50% of the minimum usable open spaceé must be open to the sky.

Definitions of FL./sabIe Open Space, Common Open Space and Private Open Space shall
be per LBMC.

PD-32 DEVELOPMENT STANDARDS



Division Ill : Residential Sub Area Standards

Minimum Courtyard Dimensions -

In multi-family projécts, and in the event that courtyards are used as part of the
Usable Open Space requirement, courtyards shall be designed to create an attractive
and comfortable on-site open space area in order to enable residents to enjoy
outdoor living and recreational activities. Courtyard designs shall conform to the
standards as specified in LBMC Section 21.31.242.

Residential Amenities

Multi- family residential buildings in Sub Areas 1, 3, 5 and 6 consisting of 20 or
more units shall provide a common recreation/ multi-purpose room or rooms

of three hundred (300) or more square féet furnished with recreational facilities,

or other recreational amenities such 4 swimming pool, play equipment, or other
facilities directed to a specific demographic section of the housing market which may
be deemed to be of equivalcnf value by the Site Plan Review Committee or Planning
Commission.

Additionally, residential developments shall provide storage cabinets or storage
rooms and/or bicycle storage areas to the satisfaction of the Site Plan Review
Committee.

Privaty Standards

Privacy standards shall apply to all multi-family residential development, and shall
be consistent with LBMC Section 21.31.240, unless waived through the Site Plan
Review Process.

Acceésory Structures

With the exception of setba;ks, which are set by this document; attached and
detached accessory structures shall be subject to the development standards specified
in LBMC Section 21.31.245.

Pedestrian Access -

Location and design of building entries and elevators in the case of multi family
residential development shiall be subject to the development standards specified in
LBMC Section 21.31.250. '

Distance Between Buildings

Minimum separation of two (2) or more detached principal use buildings on the
same lot shall be eight feet (8’). '
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Mechanical Equipment Screening on Rooftops

All mechanical equipment on rooftops shall be screened from public view by solid
scteening devices at least as high as the equipment being screened. Development
standards specified in LBMC Section 21.31.265 shall apply. ‘

Trash Receptacles

All trash areas shall be.screened from public view on all sides. See LBMC Section -

21.46.080 (21.31.245?) (Accessory Structures) for additional requirements.

Utility Meters Screening

All utility meters shall be fully screened from view from a public right-of-way. The
development standards in LBMC Section 21.31.270 shall apply.

Undergrounding of Utilities

All projects requiring site plan review shall underground all overhead utility service
to the site. The utility company's design of the electric system, including locations
and aesthetic treatment, shall be in accordance with the regulations of the Public
Utilities Commission of the State of California.

Off-street Parking and Loading RequirementS»

Parking and loading areas shall be provided as rcquucd in LBMC Chapter 21.41
(Off-Street Parking and Loading Requirements).:

Guest Parking Requirement

The required parking for guests may be fulﬁllcd by those parking spaces provided
on-site as well those curbside parking spaces along the frontage of the streets
immediately adjacent to the residential use. Street parking on both sides of “F”
Street between Lakewood Boulevard and Second Avenue shall not be used to satisfy
this requirement. :

Vehicular Access

Curb cuts are prohibited along Lakewood Boulevard and Carson Street with the
exception of one right-in / right-out driveway for Sub Area 3.

Landscaping Requirements -

All lots in residential districts shall be landscaped as provided for in LBMC Chapter
21.42 (Landscaping Standards). The following exceptions shall apply:

PD-32 DEVELOPMENT STANDARDS
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Streer Trees

* Street frontage within Sub Areas 1, 2, 3, and 5. Within the required setback
area along all strect frontages, except driveways, a minimum five-foot-wide
(5") landscaping strip (inside dimensions to planter) shall be provided. This
area shall be landscaped with one.(1) tree for each twenty (20} linear feet of

street frontage. These trees may be grouped, but at least one (1) group shall be

located within each 100 feet of street frontage. Accent trees shall be planted
at areas of significance, such as, intersections, pedestrian paseos, and key site
- heritage locations. For each tree three (3) shrubs shall be provided. This
supersedes LBMC Section 21.42.040 B1 (Landscaping standards-R-3, R-4,
and non résidential districts excluding IM, IG, and IP industrial districts).

»_ For required trécs, at least twenty-four inch (24”) box (but not less than seven

feet (7) in height) shall be provided. Accent trees that establish a point of

- significance, as described above, shall be thirty-six inch (36”) box (but not less ‘

than ten feet (10°) in height). This supersedes LBMC Section 21.42.040 C1
(Landscaping standards-R-3, R-4, and non residential districts excluding IM,
IG, and IP industrial districts).

* Street trees shall be spaced as provided for in LBMC Section 14.28.020
(Planting). Alternate tree spacihg may be approved by the Director of Public
Works in accordance with the LBMC, these Standaids, and the Master Street
Tree Plan (See Division V).

Parkway Landscaping
* Plant'material in parkways may be tutf, groundcover, flowers, shrubs,and
street trees. This supersedes LBMC Section 21.42.060 C2 (Landscapmg
standards-Public right-of-way).

* All new developments shall be required to provide street trees in the abutting

parkway/sidewalk areas. The suggested species of street trees and spacing are
listed in Division V. Alternative species may be approved through the Site
Plan Review process and may be appealed to the Director of Planning and:
Building and the City Planning Commission.

Fences and Garden Walls

Fences and garden walls are permitted accessory structures subject to the
development standards contained in LBMC Chapter 21.43 (Fences and Gardcn
Walls).

Signs

On-site signs are permitted accessory structures subject to the development

standards contained in LBMC Chapter 21.44 (On-Premises Signs).

NOVEMBER 17, 2004
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Special Development Standards
Sub Area 1A:

Located along Lakewood Boulevard, Sub Area 1A is intended to create an arriculated
and consistent urban edge of multi-story residential buildings that relate to the scale
of the boulevard, which shall act as buffers for the lower density residential uses to
the west. A small public park at the corner of Lakewood Blvd. and Carson Street is
adjacent to this sub area arid shall be taken into consideration in the design of this
sub area. ’

Setbacks and Building Stepbacks

Table 5 : Setbacks for Residential Sub Area 1A

" Stoops may encroach into the Street Setback

«  Measured from property line at centerline of alley. Minimum dimension from edge of alley is
5t '

Building stepbacks are in addition to building setbacks, and are established to create
height and bulk transitions between buildings and public streets/ alleys/ parks, as
well as between higher density uses and lower density uses. These transitions shall
be controlled by building stepback requirements as shown in the illustrative sections
of this document. Where stepbacks are required, 25% of the frontage is allowed
without a stepback. ‘

Build-to line standard

For build-to- lines in Sub Area 14, at least 60% of the ground floor building
frontage at-a minimum height of 15’ shall be constructed along the established
build-to-line. Articulated courtyard walls built along such line can be used to satisfy
this requirement.

PD-32 DEVELOPMENT STANDARDS
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Facade Articulation

No continuous building wall shall extend more than 60 feet in width without a
facade articulation element. Facade articulation shall consist of elements such as
expressed structural bdys, pilasters, moldings, recessed wall panels, or display features
to create visual interest.

Blank Walls

Blank walls are not allowed along build-to-line frontages. Along other frontages, the
maximum length of a blank wall without articulation or relief of at least 6 inches in

depth shall be 25 feet.

Private Usabie Open Space/ Balconies

Balconies along the Lakewood Boulevard edge are discouraged. The requirement for
private usable open space for units affected by this provision may be waived through
Site Plan Review, provided that equivalent common usable open space is provided
on site, '

Vehicular Driveway Access

Vehicular driveway access shall be raken via the alleys serving the site, or secondary
neighborhood strects that will not disrupt pedestrian circulation. Access strects and
driveways are encouraged to reinforce the grid imposed by the street hierarchy of the
Plan Area. Mid-block driveway access along Lakewood Boulevard is not allowed.
These requirements may be modified through the Site Plan Review process.

On-Grade Parking Garages

Location

On-grade garages must be screened on street sides by residential units, the building
entrance lobby or other portions of the building. The screening requirement may be
waived through the Site Plan Review process only if the garage wall is deemed to be
architecturally integrated into the design of the overall building, and is located along
a secondary street.

Avrchitectural treatment

" Parking structures must be designed with the same care and attention as the.
buildings they serve. They shall be compatible in architectural treatment and detail.

Screening

Ramps, cars, and sources of artificial lighting in patking structures shall be
minimally visible from public streets, public parks, and residential uses.
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Sub Area 1B:

Located along “F” Street, this sub area shall consist of a Mixed Use Overlay zone,
which shall contain a mix of multifamily residential uses, with active ground
floor retail storefronts and pedestrian serving uses with special on-street parking
provisions. '

Table 6 : Setbacks for Residential Sub Area 1B

. Private open space requiremnent for units facing Lakewood Blvd or ‘F Strest can be met
using common open space. )

Setbacks and Building Stepbacks

" Building stepbacks are in addition to building setbacks, and are established to create

height and bulk transitions between buildings and public streets/ alleys/ parks, as
well as between higher density uses and lower density uses. These transitions shall be
controlled by building setback/ stepback requirements as shown in the illustrative
sections included in this section of the document. ‘

For four-story buildings, 70% of the “F” Street-fronting facade must provide an
eight-foot step-back. The step-back may occur above either the second or third
floor. The remaining 30% of the street-fronting facade may be constructed with no
additional setback or step-back requirements. For three-story buildings, 30% of the

“F” Street-fronting facade must contain an eight foot minimum step-back. The step-

back may occur above either the first ot second floor.

This criteria may be waived during Site Plan Review at the discretion of the Director
of Planning and Building or the Planning Commission if the height of the street
wall proposed is consistent with the existing or proposed street wall on the opposite

-side of the street.
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Mixed Use Overlay Zone

Frontages along “F” Street shall provide pedestrian-oriented uses, which are generally
consistent with the CNP zone in Chapter 21.32 of the LBMC and will include the

following:

* Restaurants & ready-to-ear foods
* Retail sales
* Personal service uses

* Lobbies of: hotels, office buildings, resxdcnual developments, movxc/hvc theaters,
or of any other entertainment uses

* Public plazas-and outdoor dining areas.

Pedestrian-oriented uses shall occupy at least 60% of the ground floor building
frontage on streets where active pedestrian uses are required “Shadow” art galleries,
historical displays, artist studios, back ofﬁce uses or sales offices may be allowed as
temporary transitional uses. :

Minimum First Floor Height

The minimum first floor height of uses on the ground floor shall be 16 feet above the
adjacent sidewalk. Exceptions to this requirement may be granted through Site Plan
Review.

Minimum Depth of Ground Floor Space

Within the Mixed Use Overlay Zone, ground floor spaces shall have a minimum
average depth of 50 feet. Any retail space that may occur at the corner of “17” Avenue
and “F” Street is exempt from this requirement. Other cxceptlons to this requirement
may be granted through Site Plan Review.

Display/Clear Window Requirement

Clear, non-reflective display windows/doors shall comprise at least 60% of the ground
floor street facade of pedestrian-oriented uses. The maximum height of the bottom sill
of required display windows shall not exceed 30 inches above the adjacent sidewalk. .

~ The minimum head height for storefronts and windows at the ground floor should be
10 feet above the adjacent sidewalk.

First Floor Elevation

The first level of buildings which require ground floor pedestrian oriented uses shall
have a floor elevation which approximates the elevation of the adjacent sidewalk.
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Setback

Required setback along streets with pedestrian serving uses shall be hardscape and
shall be considered an extension of the sidewalk. No landscape of such setback is
allowed.

Awnings and Canopies

Store front canopies and/ or awnings are required unless waived through the Site

"Plan Review process. The minimum vertical clearance between the ground or street

level and the bottom of the awning should be 10 feet. Awnings should be placed
below the ground floor cornice (or below the sills of the second story windows if no
cornice exists). Awnings should be divided into sections to reflect the major vertical
divisions of the facade. The awning/canopy may encroach over the public sidewalk
provided at least 4 feet of clearance is maintained from the street curb line. For
awnings and canopies, the materxals, shape, rigidity, reflectance, color, llghtmg, and
signage, should relate to the architectural design of the building.

Entrances Facing the Street

Entrances to uses on ground and upper floors must open onto the public right-of-
way. Entrance doors should be setback at least three feet from the property line in
order to avoid encroachment on to right-of-way. :

Build-to-line standard

For build-to- lines along “F” Street, at least 60% of the ground floor building
frontage at a minimum height of 15’ shall be constriicted along the established
build-to-line. Arcades, colonnades, porches, and articulated courtyard walls buile
along such line can be used to satisfy this requirement.

’

If the remaining portion of the ground floor is setback, it shall not be more than 20
in length nor setback more than 10’ from the build-to-line, in order to maintain the
continuity of the intended street wall.

' Facadé Articulation

No continuous building wall shall extend more than 60 feet in width withouta -
facade articulation element. '

Blank walls are discouraged, and the maximum width of a blank wall without

_ articulation or;relief of at least 6 inches in depth shall be 25 feet. Facade articulation

shall consist of elements such as expressed structural bays, pilasters, moldmgs,

recessed wall panels, or display features to create visual. interest.
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Building Height

Additional building height on the first 100 feet of building depth fronting “F”

Street (measured from “F Street property line) may be allowed through the Site

Plan Review Process provided that such additional height is not used to increase the

number of habitable floors allowed in this document, and the additional heighe is

used for architectural features that are consistent with the “main street” vision for the
_street. In no case shall the allowed increase in height be more than 10 feet above the

. allowed building height.

Private Usable Open Space/ Balconies

Balconies for the first two floors of “F” are notallowed, unless waived through Site
Plan Review. The requirement for private usable open space for units affected by’
this provision may be waived through Site Plan Review, provided that equivalent
common open space is provided on the same parcel. .

Vehicular Driveway Access

Vehicular driveway access is prohibited along frontages which require pedestrian-
oriented uses. All other vehicular access shall be taken via the alleys serving the

site or secondary ncighborhood streets that will not disrupt pedestrian circulation.
Access streets and driveways ate encouraged to reinforce the grid imposed by the
street hierarchy of the Plan Area. These requirements may be modified through the
Site Plan Review process. Mid-block driveway access along Lakewood Boulevard is

“not allowed.
On-Grade Parking Garages

Location .

On-grade garages must be screened on street sides by tesidential units, the building
entrance lobby or other portions of the building. The screening requirement may be
waived through the Site Plin Review process only if the garage wall is deemed to be
architecturally integrated intg the design of the overall building, and is located along
a secondary street.

Architectural treatment

Parking structures must be designed with the same care and attention as the
buildings they serve. They should be compatible in architectural treatment and
detail. ' '

Screening
Ramps, cars, and sources of artificial lighting in parking structures shall be
minimally visible from public streets, public parks, and residential uses.
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Sub Area 2:

This sub area shall consist of townhouse (traditional row house) residential
buildings. It is intended to become a major contributor to the character of the
planned area with consistent building edges, lush landscaped streets, and use of
private alleys for garage access. This sub area will become the transition between
higher density residential uses along Lakewood Boulevard, and the lower density
residential uses to the west. “C” Street leading to the park between 2™ and 3
Avenues is envisioned as the main residential entry way to the neighborhood.

.Setbacks and Building Stepbacks

Table 7 : Setbacks for Residential Sub Area 2

10'" 15" ** 15' @ alley ** | 10’

* Stoops and Porches may encroach 5 fi. into the Streat Setback.
" Porches shall be as defined in the LBMC.
Street setback to a 3rd story is 15 1.

**  Measured from property line at centerline of alley.
Rear setback to a 3rd story is 20 ft.

***  Measured from property-lina at canterline of alley.
Minimum dimension from edge of alley is 5 ft.

Building stepbacks are in addition to building. setbacks, and are established to create

height and bulk transitions between buildings and public streets/ alleys/ parks, as
well as berween higher density uses and lower density uses. These transitions shall be
controlled by building setback/ stepback requirements as shown in the illustrative
sections included in this section of the document. Where stepbacks are required,
25% of the frontage is allowed without a stepback.

Build-to line standard

Build-to-lines on both north and south sides of “C” Street are established along
the required setback line (see illustrative sections). At least 60% of the ground
floor building frontage at a minimum héight of 15’ shall be constructed along the

~ established build-to-line. Porches located along this liné are encouraged in this sub
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area, and can be used to satisfy this requirement. In the event that porches encroach
on setback as allowed in the setbacks section of this document; 100% of the ground
floor of the building frontage shall be built to th; build-to-line.

Other streets in this sub area are encouraged to follow this same build-to-line
requirement.

Building Edge/ Facade Articulation

Along build-to-line frontages, the intent in this sub area is to have the tesidential
units aligned along a common setback in order to create a consistent and articulated
urban edge of residential scale. No blank walls shall be allowed along the build-to-line
frontages and facade articulation is required in the form of porches; entries, and other
features to create visual interest, '

Vehicular Driveway Access

All vehicular access shall be taken via the required private alleys serving the sub area.
Access streets and driveways are encouraged to reinforce the grid imposed by the
street hierarchy of the Plan Area. This requirement may be waived through the Site
Plan Review process if necessary.

Paseo - Mid Block Pedestrian Connection

In‘order to promote pedestrian circulation and to providé meaningful massing breaks
along the east west direction of the blocks in this sub area, mid block pedestrian
connections called paseos are required. Such walloways shall have a minimum widch
dimension of 10 feet, shall be publicly accessible, and must allign across alleys. This .
requirement may be modified through Site plan Review.

On-Grade Parking Garages.

Location

On-grade garages must be located at the rear of the lots and shall be accessible only
through the private alley system serving this sub area. Parking in front’ yard setbacks is
prohibited.

Architectural treatment

Garages must be designed with the same care and attention as the buildings they
serve. They should be companble in architectural trearment and detail.

- NOVEMBER 17, 2004
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ASub Area‘3:

This sub area shall consist of moderate density, multifamily residential uses. It-is
intended to provide a moderate density use to be compatible with the existing older
and lower density developments to the north. Along the Carson Street edge, this sub
area shall provide a setback for the implementation of a bikeway connection. '

Building Stepbacks
Table 8 : Setbacks for Residential Sub Area 3

* Stoops and Porches may encroach 5 R. into the Street Setback.
Porches shall be as defined in the LBMC.

i Measured from wall at the property line.

Building stepbacks are in addition to building setbacks, and are established to create
height and bulk transitions between buildings and public streets/ alleys/ parks, as
well as between higher density uses and lower density-uses. These transitions shall be
controlled by building setback/ stepback requirements as shown in the illustrative
sections included in this section of the document. Patticular attention shall be placed
in the area fronting the park on 2" Avenue. Where stepbacks are required, 25% of
the frontage is allowed without a stepback.

Bike Path Setbacks

A30 Footparkw:iy shall be provided immediately behind the street curb to

accommodate a pedestrian sidewalk, Class I bike path, and associated landscape
along the Carson Street frontage. It is envisioned that such residential uses will not
front on Carson Street, and a minimum 10 feet rear setback (in addition to bike
path parkway) is required for the residential units immediately adjacent to thé bike
path. '

Facade Articulation

No continuous building wall shall extend more than 60 feet in width without a

facade articulation element. Blank walls are discouraged, and the maximum width
of a blank wall without articulation or relief of at least 6 inches in depth shall be 25

PD-32 DEVELOPMENT STANDARDS
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feet. Facade articiilation shall consist of elements such as expressed structural bays
% YSs
pilasters, moldings, recessed wall panels, or display features to create visual interest.

Vehicular Driveway Access

All access streets and driveways that are built as part of this sub area shall reinforce
the grid imposed by the street hierarchy of the Plan Area. Vehicular driveway access
is prohibited from 2™ Avenue, and all vehicular access shall be taken via alleys or
secondary neighborhood streets that will not distupt pedestrian circulation. These
‘requirements may be modified through the Site Plan Review process.

On-Grade Parking Garages

Location

On-grade garages must be screened on street sides by residential units, the building
entrance lobby or other portions of the building. The screening requirement may be

- waived through the Site Plan Review process only if the garage wall is deemed to be
architecturally integrated into the design of the overall building, and is located along
a secondary street. ‘ '

Avrchitectural treatment

Parking scructures must be designed with the same care and attention as the
buildings they serve. They shall be compatible in architectural treatment and detail.

Screening

Ramps, cars, and sources of artificial lighting in parking structures shall be
minimally visible from public streets, public parks, and residential uses. -

Electrical Substation

An electrical substation may be developed near the south-west corner of Lakewood ,
Boulevard and.Carson' Street. Southern California Edison has provided general

information on the size of the facility. The substation shall have a maximum

footprint of approximately 230-feet by 305-feet, and power lines connecting to the -
substation shall be routed through new underground substructures.

The substation shall have a low profile structure (equipment will be approximately
12 feet in height) with underground feed lines, with an 8-foot perimeter masonry
screen wall located at the building setback line, and associated perimeter landscaping
between the right-of-way and the wall consisting of trees, shrubs, and ground cover.
(Refer to Figure 21). :
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Sub Area 4:

This sub area shall be a single-family residential district with small to moderate sized
lots, and will be based on the character of traditional Long Beach neighbothoods,
including the use of alleys for garage access. At the heart of this sub area, a public

park will be located as a focal point of the neighborhood.

Setbacks

Table 9 : Setbacks for Residential Sub Area 4

Front - 15'* ) oawn ' P kaak
3500 S o 10 4 14
‘ Front - 15'* Cenn , ' aken
4500 o 10 4 14

.

cewn

On any given block, 33% of the houses may have a habltable single story projection with a
10 ft. setback and a maximum width of 13 ft. :
50% of these houses may have a habitable second story projection of the same dimension.

Side setback to a privacy wall or fence is 5 ft. from the property line.
On “Reverse Corner Lots" the setback to a privacy wall or fence is 10 ft.

50% of the houses must have covered front porches with a minimum depth of 5 ft and an

area of at least 60 square feet.

At the discretion of the Director of Building and Planning during site plan review, courtyard -
alternatives to front porches within the front setback may be allowed as part of the required
usable open space.

Measured from properly line at centerline of alley.
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Bike Path Setback

A 30 feet parkway shall be provided immediately behind the street curb to

* accommodate a pedestrian sidewalk, Class I bike path, and associated landscape
along the Carson Street frontage. Residential uses immediately adjacent to the bike
path shall provide an additional 26’ setback to incorporate access alleys.

~ Building Edge/ Massing

The intent for this sub area is to emulate historic Long‘Beach neighborhoods with
consistent landscaped setbacks fronting the streets. Porches, stoops, and building
entries shall be located along the street front to establish a consistent character, and
pedestrian scale throughout the sub area. Building stepbacks and roofs shall be used
to further articulate the buildings, and to enhance the pedestrian experience.

Vehicilar Driveway Access

All vehicular access shall be takén via the required private alleys serving the sub éreg.
Access streets and driveways are encouraged to reinforce the grid imposed by the
streét hierarchy of the Plan Area. ‘

On-Grade Parking Garages
Location
On-grade garages must be located at the rear of the lots and shall be accessible only

through the private alley system serving this sub area. Parking in front yard setbacks
-is prohibited.
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Sub Area 5:

This sub area shall consist of moderate density, multifamily residential uses. This
sub-area will serve as the project’s edge to the existing Lakewood Country Club golf

“course, and it shall be designed as a porous urban edge thar takes advantage of the -

golf course views and adjacency. A setback along the existing golf course edge shall
contain a Class [ bike path. The location of view corridors to the golf course and the
design of a small public park shall be incorporated into this sub area.

Setbacks and Building Stepbacks

Table 10 : Setbacks for Residential Sub Area S

15'* 10" ** : 10" 8’

* Stoops and Porches may encroach 5 ft. into the Street Setback.
Porches shall be as defined in the LBMC.
Setback to 3rd story is 50 t.

hd Measured from the bike path easement. Balcony projections are not allowed within the
setback.

- "™ Side yard setback at the northernmost building near ‘A’ Street is 58 ft. and 70 fi. to a 3rd

story.

Building stepbacks are in addition to building setbacks, and are established to create
height and bulk transitions between buildings and public streets/ alleys/ parks, as
well as becween higher density uses and lower density uses. These transitions shall be-
controlled by building setback/ stepback requirements as shown in the illustrative
sections included in this section of the document. Where stepbacks are required,
25% of the frontage is allowed without a stepback.

Bike Path Setback

A setback of 20 feet in width shall be provided along the existing golf course
frontage to incorporate the required Class I bike path for the project. Residential
uses immediately adjacent to the bike path shall provide an additional setback of 10
feet. Patios and balconies fronting this edge are encouraged, but shall not project
over the required setbacks.
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Building Edge/ Facade Articulation

No continuous building wall shall extend more than 60 feet in width without a
facade articulation elemerit. Blank walls are discouraged, and the maximum width
of a blank wall without articulation or relief of at least 6 inches in depth shall be 25
feet. Facade articulation shall consist of elements such as expressed structural bays,
pilasters, moldings, recessed wall panels, or display features to create visual interest.

Vehicular Driveway Access

All vehicular access shall be taken via secondary neighborhood streets that will

not distupt pedestrian circulation, Access streets and driveways are encouraged to
reinforce the grid imposed by the street hierarchy of the Plan Area. This requirement
may be modified through the Site Plan Review process.

On-Grade Parking Garages

Location

On-grade garages must be screened on street sides by residential units, the building
entrance lobby or other portions of the building. The screening requirement may be
waived through the Site Plan Review process only if the garage wall is deemed to be
architecturally integrated into the design of the overall building, and is located along
a secondary street.

Architectural treatment

Parking strictures must be designed with the same care and attention as the
buildings they serve. They should be compatible in architectural treatment and
detail. '

Screening

Ramps, cars, and sources of artificial lighting in parking structures should be
minimally visible from public streets, public parks, and residential uses.
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Pedestrian easement provided at the end
of "A” Street from the sidewalk on “5th”
Avenue to the bike path adjacent to the

golf course. Minimum distance between
buildings shali be 58 ft.
(Refer to Section U-U')

Pedestrian easement provided at the end
of “B" Street from the sidewalk on “5th”
Avenue to the bike path adjacent to the
golf course. Minimum distance between
buildings is 30 fi. The east end of this
pedestrian easement will be aligned with
“B" Street - the west end of this easement
can be aligned as needed.

This pedestrian easement may be
modified to become a view comidor to the
Lakewood Country Club Golf course
through site ptan review process. in this
condition, minimum distance between
buildings shall be 58 ft. If this easement is
raised, it shalt be at a maximum height of
4 ff, above grade at sidewalk.

(Refer to Section V-V’ (11

- LAKEWOOD

I W W oo W K e M N ]

"ATSTREET

“B" STREET

"4TH" AVENUE

"CYSTREET
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1] (See Sub Area 4)

“E* STREET

- LONG BEACH

N

] o e -_.._...—--—IUJ

; |

10" Minimum Building Setback

NI from Bikeway Easement
(Refer to Section M-M’)
 HMEENI 35 Minimum 3rd. Story ‘Step-Back’

(Refer to Section L-L)

Figure 30 : Sub Area §

YILHIANR

Pedestrian Easement/
View Corridor

PD-32 DEVELOPMENT STANDARDS



Division lll : Residential Sub Area Standards
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Sub Area 6:

This sub area shall consist of moderate density, multifamily residential uses. Located
along “F” Street, it will serve as a continuation of the urban edge established in

the mixed use district in Sub Area 1, and shall act as a buffer to the lower density
residential uses to its north. A major public park will become the anchor to the west
of the sub area, and shall be incorporated in the design of the sub area. ‘

Setbacks

Table 11 : Setbacks for Residential Sub Area 6

* Stoops and Porches may encroach 5 ft. into the Street Setback.
Porches shall be as defined in the LBMC.

* A continuous landscaped setback 18’ in width shall be provided along “F” Street

as a way to buffer the residential units fronting the street, and as a unifying design
element for both sides of the Street. If parking lots are located along this frontage,
they shall maintain the required landscaped setback. The landscape design of such

“setbacks shall be coordinated with those in Sub Area 7 and 8A.

Building Stepbacks

Building stepbacks are in addition to building setbacks, and are established to create

- height and bulk transitions between buildings and public streets/ alleys/ parks, as

well as between higher density uses and lower density uses. These transitions shall be
controlled by building setback/ stepback requirements as shown in the illustrative
sections included in this section of the document. :

PD-32 DEVELOPMENT STANDARDS



Division lll : Residential Sub Area Standards

Facade Articulation

No continuous building wall shall extend more than 60 feet in width without a
facade articulation element. Blank walls are discouraged, and the maximum width
of a blank wall withour articulation or relief of at least 6 inches in depth shall be 25
feet. Facade articulation shall consist of elements such as expressed structural bays,
pilasters, moldings, recessed wall panels, or display features to create visual interest.

Vehicular Driveway Access \

All vehicular access shall be taken via alleys and secondary neighborhood streets thar
will not disrupt pedestrian circulation. Access streets and driveways are encouraged

- to reinforce the grid imposed by the street hierarchy of the Plan Area. This
requirement may be modified through the Site Plan Review process.

On-Grade Parking Garages

Location

On-grade garages must be screened on street sides by residential units, the building
entrance lobby or other. portions of the building. The screening requirement may be
waived through the Site Plan Review process only if the garage wall is deemed to be
architecturally integrated into the design of the overall building, and is located along
a secondary street. ‘ '

Architectural treatment

Parking structures must be desigﬁcd with the same care and attention as the
buildings they serve. They should be compatible in architectural treatment and
detail.

Screening

Ramps, cars, and sources of artificial lighting in parking structures should be
minimally visible from public streets, public parks, and residendial uses.
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Division Il : Residential Sub Area Standards
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Division IV : Commercial / Industrial Sub Area Standards

Commevrcial/ Industrial Sub Area Standards

. Unless otherwise noted in this document, all development in the commercial and

industrial sub areas is intended to be consistent with the commercial/ industrial districts
development standards in the LBMC.

Permitted Uses

The principal use in all commercial sub areas shall be commercial and /or industrial as
indicated in Table 12. Residential use is not permitted.

Table 12 indicates the classes of uses permitted (Y), not permitted (N), permitted as a
conditional use (C), permitted as an administrative use (AP), permitted as an acceséory
use (A), and permitted ds a temporary use (T) in all districts. Some classes of uses may
be classified as “Y/C”. “Y/C” shall mean a use is permitted by right unless located on a
lot within three-hundred (300°) or less from the nearest residential district, in which case
a Conditional Use Permit (C) shall be required pursuant to Chapter 21.25, Division 11
of the LBMC. The location of the lot housing a proposed use relative to a residentially-
zoned property shall represent the sole factor for determining whether discretionary
review is required. If any building housing the principal proposed use in Sub Area 8A
or 8B, or any outdoor activity which represents the principal use of the property, is
located on a lot three hundred (300°) or less from the nearest residential district, then
Conditonal Use Permit (C) review shall be required.

Commercial uses in Mixed Use Overlay Zone

Sites fronting on both the northerly and southerly edges of “F” Street between Lakewood
" Boulevard and 2" Avenue shall permit the commercial uses of the Neighborhood
Commercial, Pedestrian oriented (CNP) zoning district of Chapter 21.32 of the LBMC.
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Definitions

Floor Area

Floor Area means the total area of all floors of a building, as measured to the exterior

~ surfaces of exterior walls. Floor Area includes halls and lobbies of a building, but

does not include utility and elevator cores, stairwells, parking and restrooms.

Accessory Use

Accessory Use means a use that is customarily incidental and/or necessarily related
to the principal use of the land, building, or structure. An accessory use is located on
the same lot as the principal building or use and is dependent upon the principal use
for the majority of its use or activity. .

Warebouse

Warehouse means a building or portion thereof where goods or materials that are
ready to be delivered to a retail outlet or sold to another business are kept for a
period of time greater than seventy-two (72) hours prior to such delivery or sale.

Distribution

- Distribution means a building or portion thereof where goods or materials that

are ready to be delivered to a retail outlet or sold to another business are kept for a

‘period of time less than seventy-two (72) hours prior to such delivery or sale.
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Division IV : Commercial / Industrial Sub Area Standards

Table 12 : Uses in Commercial / Industrial Sub Areas

Alcoholic Beverage Sales

The concentration of existing ABC licenses and
the area crime rate are factors considered in
reviewing applications for alcohol sales

Off-premises sales w/in 500 ft. of district

For alcoholic beverage sales exempted from the

allowing residential uses c N. N CUP process, see footnote (1).
' Off-prgmi:ses sale.s more thaq 500 ft. Y N N
from district allowing residential uses
On-premises sales w/in 500 ft. of district
allowing residential uses c c N
On-prgmi§es sale‘s more thaq 500 ft. Y Y N
from district allowing residential uses . .
All outdoor display, storage, service and repair
Automobile (Vehicle) Uses of vehicles is subject to special standards (see
LBMC Chapter 21.45)
Mobile businesses prohibited.
Auto detailing (with hand held machines AP AP N Permitteq ?n 8A Zoning District: )
only) Auto Detailing (with hand held machines only)
only as accessory use to parking structure
Car wash N N N
Diesel fuel sales N N N |SeelLBMC Section 21.52.222,
Gasoline sales N N N ‘
S;R:r’gae‘:(‘f) repair (body work, N | oC N |Uses allowed indoors only.
Limousing service (does not include AP AP N Nonconforrping parking rights do not apply (see
auto repair) . LBMC Section 21.27.070).
Minor auto repair, tune up, and lube, N N . '
smog test .
Motorcycle/jet ski sales and repair Also see industrial zones, Table 33-1
Parking service — principal use c oo ek No parmanent Parking
. X Interim Use . No permanent Recreational -
Recreational vehicle storage vehicle storagg Zh;\:l bg ;;r:r?nittgdﬂ e
Rental agency (does not include repair)
Automobile Sales (does not include auto
repair)

- Accessory to general auto repair. Free-standin
Towing _ N tow yard;y sha?l be prohibited.p i i
Vehicle parts {with installation); tire store C N N
Vehicle parts (w/o installation) N N
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Table 12 (continued) : Uses in Commercial / Industrial Sub Areas

Billboards Al Billboards Prohlblted‘ T

Business Office Support
Copy, fax, mail box, or supplies Y Y N
Equipment sales, rental, or repair Y Y N
Off-set printing ’ Y Y N

Entertainment

See Zoning Code Section 21.51.205 (special

Amusement machines (4 or fewer) A A N development standards).

Banquet room reﬁt al _ ' A A N Accessory to restaurant only (see LBMC Section
21.51.215).
Accessory to restaurant, tavern, club. City

Dancing (accessory use) Y Y N | Council hearing is required for new and

: ) transferred business licenses.

Live or movie theater (w/100 seats or Y N N For theaters w/more than 100 seats, see “Movie

less) theater”

Mock boxing or wrestling N

Movie theater (or live theater w/100+ o

seats)

Pool tables (up to 3 tables) . A A N Accessory {o restaurant, tavern, club (see LBMC

Section 21.51.260).

Private club, social club, night club, pool
hali or half rental within 500 ft. of dlstnct C N N
allowing residential uses )

City Council hearing is required for new and
transferred business licenses.

City Council hearing is required for new and

. transferred business ficenses.
Restaurant with entertainment Y A N  |Restaurants proposing to locate within 8A shall
be allowed only as an accessory use on the
ground floor of Office building.

Other entertainment uses (arcade, ‘ .
bowling alley, miniature golf, tennis club, C C N
skating rink, etc.)

Financial Services

Requires 2 (5 minute) parking spaces for each
ATM machine. Spaces shall be located within
100 ft. Such spaces may be existing required
parking.

ATM —Walk-up or freestanding machine
on interior of building; walk-up machine Y Y N
on exterior of building

ATM - Freestanding machine, exterior AP AP_ N :
B . : ) For drive-thru machine see standards for drive-
ATM — Drive-thru machine AP- | AP N lihru lane in LBMC Section 21.45.130,
Bank, credit union, savings & Ioan Y Y N
Check cashing . N N N
Escrow, stocks and bonds broker Y Y N
All other financial services not listed c c N
above
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Division IV : Commercial / Industrial Sub Area Standards

Table 12 (continued) : Uses in Commercial / Industrial Sub Areas

vFoovaroce’ssihg

Food and kindred proddcts (SIC Code

-} noted below.

Permitted in 8A Zoning District:
All uses included in SIC Code 20, .except as

SIC Code 2048 (includes slaughtering animals
for animal feed)

SIC Code 201 (includes meat packing plants,
meat & poultry products)

SIC Code 2091 (Canned & Cured Fish and

computer equipment (SIC Code 36)

20) N Y/C N Seafood)
SIC Code 2092 (Prepared Fresh or Frozen Fish/
Seafoods)
Any Permitted use proposing to locate within 300
feet of a Residentially Zoned property shall be
subject to a Conditional Use Permit, subject to
the requirements in LBMC Sections 21.25.201
thru 21.25.212, ’

Institutional

Church or temple N N N

Convalescent hospital or home N "N N

Crematorium ' N N N .

Day care or preschool C N N

Industrial arts trade school Y. Y N

Mortuary ' N | N N

‘Parsonage ‘ N N N

Private elementary or secondary school N N N

Professional school/business school Y Y N

Socigl sgrvice office (with food N N N

distribution) -

Social service office (without food N N N

distribution)

Other institutional uses C ,

’ | Permitted in 8A Zoning District:
The uses within these SIC Codes are limited to
. operations containing primarily manufacturin,
Manufacturing sSace with accessorg Féisp!ay Zu?; storage .
uses. Freestanding Distribution centers that are
, primarily Warehouses are prohibited.

Appare! and other finished products .

made from fabrics and similar materials N Y N

(SIC Code 23) '

Printing, publishing and allied industries N Y N

(SIC Code 27) .

Chemicals & Allied Products Mfgs (SIC

Code 28) N N N

Leather and leather products (SIC Code N Y N Prohibited in 8A Zoning District:

31) SIC Code 311 (Leather Tanning and Finishing)

Electronic and other electrictal

equipment and components, except N Y N
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Table 12 (continued) : Uses in Commercial / Industrial Sub Areas

Measuring, analyzing, and controlling
instruments; photographic, medicat and

optical goods; watches and clocks (SIC Y
Code 38)
Permitted in 8A Zoning District:

. All uses included in SIC Code 39, so long as the
Miscellaneous manufacturing industries specific operation of the use is non-nuisance in
(SIC Code 39) - Including Jewelery nature (e.g., noise, hazardous materials, odors,
Manufacturing; Toys Manufacturing; Y dust, light and glare) and are either confined
Sporting Goods Manufacturing; and completely within the property or result in
Household Products. limited secondary impacts in terms of traffic, air

emissions, and hours of operation, consistent
. : with LBMC Section 21.33.020.
Furniture and Fixtures {SIC Code 25) Y
_ Prohibited in 8A Zoning District:
Paper and allied products (SIC Code 26) Y g:g gggz gg; ég::)pe?dl&lﬁl)s)
SIC Code 263 (Paperboard Mills)
Rubber and miécellaneous plastics Y/C glrgtgbgec:gg; ?AT?onigg: Dist;icé;
products (SIC Code 30) ode 3011 (Tires & Inner Tubes)
Textile mill products (SIC Code 22) Y/C
. ' Prohibited in 8A Zoning District:
§IC Code 2411 (Logging)
SIC Code 2421 (Sawmills & Planing Mills -
General)
Permitted in 8A Zoning District:
Lumber and wood products, except All other uses included in SIC Code 24, so
furniture (SICV Code 24) - Inzzlu ding: long as the specific operation of the use is
. ol Y/C non-nuisance in nature (e.g., noise, hazardous
ngdwood Products; Wooden Cabinets materials, odors, dust, light and glare) and are
Miscellaneous Wood Products either confined completely within the property
' or result in limited secondary impacts in terms
of traffic, air emissions, and hours of operation,
consistent with Zoning Code Section 21.33.020.
Prohibited in 8A Zoning District:
Stone, clay, glass, and concrete SIC Code 324 (Hydraulic Cement)
A ' YIC SIC Code 325 (Structural Clay Products)
- products (SIC Code 32) - SIC Code 327 (Concrete, Gypsum, and Plaster
Products) '
Fabricated metal products, except . e o : .
machinery and trasportation equipment Y/C g[g%ggg%;"e ?8;;’::; 2:c:rz<':essories)
(SIC Code 34) ’
Industrial and commercial machinery Y
and computer equipment (SIC Code 35)
Transportation equipment (SIC Code 37) Y/C

72
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Division IV : Commercial / Industrial Sub Area Standards

Table 12 (continued) : Uses in Commercial / Industrial Sub Areas

Sk bR e
Tobacco products (SIC Code 21)
Petrolium refining and related industries
(SIC Code 29)

Primary metal industries (SIC Code 33)

Electric Gas & Sanitary Services (SIC
Code 49)

Personal Services

Basic personal services (barber/beauty
shop, catering, party counseling (w/o
trucks), diet center, dog/cat grooming,
dry cleaner, fitness center/health club,
dance/karate studio, locksmith, mailbox Y
rental, nail/manicure shop, repair shop
for small appliances or electronic
equipment, bicycles, tailoring, shoe
[fepair, tanning salon, travel agent, or
veterinary clinic w/o boarding).

z |z =z |zk

Basic personal service uses proposing to locate
A N [within 8A shall be allowed only-as an accessory
use on the ground floor of Office building.

Fortunetelling N N N

House cleaning service AP AP N

Laundromat C N .

Laundry, cleaning and garment services N N

(SIC Code 721)
See special conditions in LBMC Section

. 121.51.243. i i

Massage therapy A A N stan;a?;gg fosr‘:r(\a:‘saslazccjeug:r?;?EtsaégT.eB?\:IC
Section 21.45.110).

Recycling center ~

Recycling collection center for cans and N N N

bottles (staff attended)

Recycling containers for cans and A N N Accessory to a grocery store only (see LBMC

bottles - Section 21.51.265).

5:53&2?;3 ;\f{?‘ﬁ&f ége:’:}tic))r_, (sic N Y N gzl;\ig;aslluappliance repair, see “Basic Personal

Code 76) )

Repair services with outdoor operations

(SIC Code 76)

Self storage (indoor only)

Accessory to barber, car wash, grocery, hotel,

Shoe-shine stand (indoor/outdoar) office. of restaurant use

Tattoo parior
Termite and pest control

Veterinary Services for Animal
Specialties (SIC Code 0742)

See “Misc. — Storage of Hazardous Materials.”

ZiZ| » |2 Z
1012 » |12 2
ZZ 2 |2 2

Animal Specialty Services, Boarding, N - C N |Also §ee Basic Personal Services.”
Kennels, Shelters (SIC Code 0752)
All personal services not listed AP AP N
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Table 12 (cohtinued) : Uses in Commercial / Industrial Sub Areas

Professional Services

Prohibited in 8A Zoning District:

SIC Code 9223 (Correctional institutions)

SIC Code 8744 (Jails, privately operated-
correctional faciiities, adult privately operated)
SIC Code 7353 (Heavy Construction Equipment
Rental)

SIC Code 7359 (Equipment Rental and Leasmg)
Permitted in 7 & 8A Zoning Districts:

The uses within these SIC Codes are limited

to operations containing primarily office space
with accessory display and storage uses.
Freestanding Distribution centers that are -
primarily Warehouses are prohibited.

Accounting, advertising, architecture,
artist studio, bookkeeping, business
headquarters, chiropractic, computer
programming, consulting, contracting,
dentistry, engineering, insurance, law, v Y N
marketing, medicine, photography,
psychiatry, psychology, real estate, or
tax preparation (including SIC Codes 60,
61, 62, 63, 64, 65, 67, 73 [except 7353
and 7359], 861, 862, 863, 864, and 87)

All professional offices not listed AP AP N

Aviation-Related Uses )
Aviation-related uses including, ' ‘ All aviation-related uses must meet the
maintenance and storage, pilot/ provisions of the City's Noise Compatibility
passenger amenities (restrooms, food c |- ¢ N |Ordinance, the Airport Rules, Regulations and
services, classrooms and office spaces), Minimum Standards for aeronautical activities
charter operations and aircraft rentals , and be subject to Long Beach Airport fees for
(SIiC Code 45) like aeronautical activities as specified in the
) ) : Airport Rates & Fees Resolution.
Aircraft Manufacturing N Y Y : .
o : SIC Code 45 uses shall require a conditional use
_ Aircraft Storage ' Yo Y Y permit outside theboundages of the Long Beach
Aircraft Services for On-site Aircraft Airport and/or on adjacent properties directly
(For on-site aircraft only (not for Y Y Y |supporting airport operations. Further, certain
commercial purposes) uses may be subject to “Through-the-Fence”

agreement(s) between the City of Long Beach

Commercial Aviation Services ° ) il
and Long Beach Airport. Aviation-related uses

fazrrz\ggwee;?sytghgsﬁdhuﬂ? :)nt?si\;\ag‘sds on Y Y Y | shall be allowed only in the geographic area
' Long Beach Airport) : south of “G” Street.
‘ Special Events including aeronautical uses not
Special Events » Y Y Y [covered above, as approved in advance by the
. Airport Manager. ‘
| Residential Uses ’ N N N | No Residential Uses shall be permitted.
Restaurant And Ready-To- Eat Foods
Outdoor dining
Restaurants and ready-to-eat foods with N N N Spemal standards apply (See LBMC Sectlon
drive-thru lanes ) 21.45.130).
a oposing to locate within either 8A
Restaurants and ready-to-eat foods Y A N ?re gé (sjlrwa:ar:ltig ;lfowe':ig;nl:/ as énwellgzgssiohryruse

without drive-thru ianes “{ on the ground.floor of Office building.

Special standards apply (See LBMC Sectlon
21.45.170).

Vending carts ' _ AP AP N
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Division IV : Commercial / Industrial Sub Area Standards

Table 12 (continued) : Uses in Commercial / Industrial Sub Areas

Retail Sales

Basic retail sales (SIC Codes 54, 5735,

Used clothing, antiques, art, books (new and
used), coins, collectibles, food stores, jewelry,
and trading cards are included in “Basic Retail

Communications (SIC 48)

- Y A N |Sales”

5942, 7841) (except uses listed below) Basic retail sales uses proposing to locate within
8A shall be allowed only as an accessory use on
the ground floor of an Office building.

Building supply or hardware gtore with For hardware store without lumber, drywall, or

lumber, drywall, or masonry (including Y N N masonry, see “Basic Retall Sales”' !

SIC Code 52, 57) ; ' ’

: . Allowed onl use to rima

Gun Store and Gun Repair AP N N Sporting Ggo?jz :thﬁﬁ:ﬁfnoerym top ry

Majqr household appliances Y v N

* (refrigerator, stove, etc.)

Manufacture of products sold on-site A A N | See LBMC Section 21.51.240,

Merchandise mall, indoor swap meet N N N

Outdoor sales events (flea markets, N N N

swap meets, etc.)

Outdoor vending — Flower, plant, fruit, )

or vegetables in conjunction with sale of A N N- | See LBMC Section 21.51.255.

. related products from a retail store

Qutdoor vending — Food carts AP AP N | See LBMC Section 21.45.170.

g’a“r‘td“r vending - Flowercartornews | v |y | N |ged LBMC Section 21.45.135.

Pawn shop . N |.N N

Thrift store, used merchandnse N N N | Also see note under “Basic Retail Sales.”

Vending machmes A A N /S\Z?)Eziog.tgfgés;ng retail sales. See LBMC
' Temporary Lodging
Hotel/Motel Y Y N
" Shelters N N N
Temporary Uses

- Carnival, event, fair, trade show, etc. T T N

Construction trailer T T T

Ouitdaor Yerwding — Mabile food "”Ck at See LBMC Section 21.53.106.

Transportation & Commumcatlon
Facilities

Communications Facilities .

- Freestanding monopole cellular and C C N |See LBMC Section 21.52.210.

personal communication services

Communication Facilities — Attached/ -

roof mounted cellular and personal Y Y N | See LBMC Section 21.45.1156.

communication services .

SIC Code 483 (Radio and television brbadcastlng
N YiC N stations) and Microwave transmission or relay

towers are permitted only with approval of a
Conditional Use Permit
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Table 12 (continued) : Uses in Commercial / industrial Sub Areas

Communication Facilities — Electrical
A . : C
distribution station
Local and suburban transit and .
interurban highway passenger N N N
transportation (SIC Code 41) :
Local Trucking Without Storage (SIC
Code 4212)
Courier Service Except by Air (SIC Code .
! N o] N.
4215)
Transportation Services (SIC Code
47) - Including: Tour Operators; N Cc N
Transportation Consulting;
Transportation-Related Uses with no
: N N N
outdoor container storage
Transportation-Related Uses with
outdoor container storage associated N N N
with shipping/ trucking/rail -

Helipads ‘ |1 C C N
Wholesale Trade

Aviation-related uses shall be allowed only in the
geographic area south of “G” Street.

Permitted in 7 & 8A Zoning Districts:

The uses within SIC Code 50 and 51 are
Wholesale Trade - durable goods (SIC limited to operations containing primarily office
Code 50) - and nondurable goods (SIC Y Y N [space with accessory display and storage

Code 561) uses. Freestanding Distribution centers that are
primarily Warehouses are prohibited.

Miscellaneous
Office, research and development,
aircraft manufacturing and aircraft N N Y
manufacturing related uses.

-+ 8B Zone is that area known as the “Boeing Enclave” -- Once Boeing declares its intention to abandon any aviation-related uses
within either all or a portion of the 8B area, the Zoning shall immediately revert to the 8A Zoning standards then in affact: Should a
portion of the land Zoned 88 revert to 8A Zoning, only that portion of land shall be affected by the reversion, NOT the entire land area
Zoned 88. ) ’ .
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‘Table 12 (continued) : Uses in Commercial / Industrial Sub Areas

Abbreviations:

Y =Yes (permitted use)'.

N = Not permitted (prohibited use).

C = Conditional Use Permit requi.red. For special conditions, see LBMC Chapter 21.52
A= Acces'so;'y Use. For spec;ial development standards, see LBMC Chapter 21.51

AP = Administrative Use Permit required. For special conditions, see LBMC Chapter 21.52
T =Temporary Use. Subject to provisions contained in LBMC Chapter 21.53

IP = Interim Park Use permit required. For special conditions, see LBMC Chapter 21.52

Y/C = Either permiﬁ'ed by right or subject to Conditional Use Permit review, depending upon locational criteria contained
under “Permitted Uses”. .

Footnote:

(1) The following alcoholic beverage sales may be exempted from the Conditional Use Permit requirement.

a. Restaurants with alcoholic beverage service only with meals. This generally means any use with a fixed bar is
not exempt. A service bar is not considered a fixed bar. A sushi bar, where alcoholic beverages are served at the
same bar where meals are served, Is considered serving alcoholic beverages only with meal service. A cocktail
lounge without a bar, but with primarily service of only hors d'ceuvres and alcoholic beverages is not exempt. Any
restaurant with more than 30 percent of gross sales consisting of alcoholic beverages shall fose its exemption and
be required to obtain a Conditional Use Permit to continue to seil alcohol.

b. Use located more than'SOO ft. from zoning districts allowing residential use.
c. Department store or florist with accessory sale of alcoholic beverages.
d. Grocery stores of 20,000 sq. ft. or greater with accessory sale of alcoholic beverages.

e. Existing legal, nonconforming uses. (Ord. C-7663 § 42, 1999).
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Minimum Lot Area

Table 13 establishes the minimum lot area in each sub area.

Table 13 : Permitted Lot Area in Commercial Sub Areas

Sub Area 7 ‘ 20,000 sq.ft.

Sub Area 8A 15,000 sq.ft.

This sub area will allow current aviation-realted
uses to continue. Should current uses within

this sub area be discontinued, the area will be
developed with uses consistent with sub area 8A

Sub Area 8B

Maximum development in all commercial sub areas combined not
to exceed 3,300,000 sq. ft. (mcludmg 200,000 sq. ft. of retail uses)
plus 400 hotel rooms.

Setbacks

Setbacks shall be provided for the purpose of providing light, air, pedestrian and

vehicular circulation, emergency access and general aesthetic improvements.

The required setbacks indicated in Table 14 shall be clear of all structures from
the ground to the sky (except as otherwise permitted) and shall be landscaped and
maintained in a neat and healthy condition according to the landscaping provisions
of this document. Where stepbacks are required, 25% of the frontage is allowed
without a stepback. 4

Table 14 : Required Yard Setbacks between Buildings and Property Lines in
: Commercial Sub Areas

Sub Area 7 18ft.* - ‘ 181, 5f *

Sub Area 8A 18 ft. 18 ft. 5ft.

This sub area will allow current aviation-realted uses to continue. Should
Sub Area 8B current uses within this sub area be discontinued, the area will be
developed with uses consistent with sub area 8A

*  Refer to Special Development Standards for additional setback reqwrements for the mixed-use
overlay zone.

- ** Subject to Siteplan Review Process
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Table 15 : Required Yard Setbacks between Parking Lots and Property Lmes in,
Commercial Sub Areas

Sub Area 7 6ft.* 6 ft. 6 ft. **

Sub Area 8A 6ft.* 6 ft. . 6 ft. **

This sub area will allow current aviation-realted uses to continue., Should
Sub Area 8B current uses within this sub area be discontinued, the area will be
developed with uses consistent with sub area 8A

*  Along “F" Street surface parking lots shall be setback 18 ft. from property-line.

** This standard can be waived for property lines between joint-use parking lots through site plan
review process .

Corner Cut-off

At cornets of properties at street intersections, intersections of streets and alleys
and at intersections of drlvcways and property lines, new construction shall not

be permitted in such a manner that it significantly impedes visibility between
visibility between heights of 3 feet and 7 feet above the ground in a comer cut-off
of at least 6 fect by 6 feet (Measured from the intersection of the property lines or.
the intersection of a driveway and a property line). One vertical support element
such as a column is permitted in the corner area, if the cross-section of the element
fits within a circle with a diameter of 18 inches. This requirement may be waived
through the Site Plan Review process if the Director of Public Works finds that the

- cut-off is not necessary.

Permitted Structitres

No structures are permitted in fcquired setbacks (yﬁ_rds), except:
* Signs, as specified in the chapter relating to on-premises éigns (LBMC Chapter
21.44);
¢ Outdoor dining (subject to approval from Site Plan Review Committee);

* Vehicle parking (surface lots) . Table 15 of this document ‘establishes thé
minimum landscaped setback required between the parking lot and the street
" property line.

¢ Awnings as allowed by the Uniform Building Code.

¢ Projections are permitted into the required setbacks in accordance with those -
permitted in the Commertcial Zoning Districts of the LBMC (see LBMC
Section 21.32.220 C)
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Required Landscaping

All required setbacks, shall contain an area not less than 6 feet in width planted -
with trees, shrubs and/or ground cover. Along “F” Street and “G” Street, the entire
eighteen feet (18) of setback shall be landscaped. With the exception of access
driveways, surface parking shall be prohibited within the required landscaped
setbacks of “F” & “G” streets. See Special Development Standards for additional
requirements. '

General Screening Requirements

* The following required screening shall apply in all commercial sub areas:

Open Storage
Open storage shall be prohibjted. Merchandise is not permitted to be displayed
outdoors, unless specifically granted through Site Plan Review.

On-Grade Parking Garages

Architectural treatment -

Parking structures must be designed with the same care and attention as the

buildings they serve. They should be compatible in architectural treatment and

 detail.

Screening

Ramps, cars, and sources of artificial lighting in pérking structures should be
minimally visible from public streets, public parks, and residential uses.

Surface Parking Lots
All surface parking lots including parking area screening and landscaping shall be
designed in accordance with the development standards in LBMC Chapter 21.41.

Mechanical Equipment on Rooftops

In all commercial zones, rooftop mechanical équipment, except solar collectors and
rain guiters, shall be screened on all sides by screening not less than the height of the
equipment being screened. Such equipment shall also be screened from view from
higher buildings in the zone to the satisfaction of the Site Plan Review Committee
and the Director of Planning and Building.
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Secured

All rooftop mechanical equipment shall be secured from unauthorized entry to the
satisfaction of the Director of Planning and Building.

Materials

All 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, architectural roof features, or equipment
rooms. Louvered designs are acceptable if consistent with the building design style.

Substitutions

Well-planned, compact, architecturally integrated rooftop equipment may be
substituted for screening with the approval of the Site Plan Review Committee and
the Director of Planning and Building.

General Requirements for the Design of Buildings

All commercial buildings shall comply with the following design criteria:

Architectural Themes

Architectural themes, modules and materials present on the main facade of the

building shall be used on all other facades.

Change of Material

Each side of a building must contain a primary and an accent material, and the
accent material(s) must cover not less than ten percent (10%) of the facade.

Building Finished Grade
All commeicial buildings shall have the first habitable floor level not more than four
feet (4’) above grade within the front thirty feet (30°) of the lot. :

Accessory Structures
{Use Restrictions

The use of accessory buildings and structures shall conform to the rcquxrcmcnts of
LBMC Chapter21.51 (Accessory Uses)

Locations Permitted

Accessory structures and buildings may be placed anywhere on a lot except within .
. the required setbacks.
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Trash Receptacles

Adequate trash receptaclesshall be provided to accommodate all refuse generated
on assite. All trash areas shall be screened from public view on all sides, and shall
conform to the development standards contained in LBMC Chapter 21.45 (Special
Development Standards).

Utility Meters Screening

* All utility meters shall be fully screened from view from a public right-of-way.

Undergrounding of Utilities

All projects requiring site plan review shall underground all overhead uility service
to the site. The utility company’s design of the electric system, including locations
and aestheric treatment, shall be in accordance with the regulations of the Public

_ Utilities Commission of the State of California. .

Off-street Parking and Loading Requirements

Parking and loading areas shall be provided as required in LBMC Chapter 21.41
(Off-Street Parking and Loading Requirements).

Landscaping Requirements

Landscaping shall be provided as rcquiréd by LBMC Chapter 21.42 (Landscaping
Standards) unless otherwise noted.

Fences and Garden Walls

Fences and garden walls ate not permitted within required front street setbacks
unless granted through the Site Plan Review process. Otherwise, fences and garden
walls are permitted accessory structures subject to the development standards
contained in LBMC Chapter 21.43 (Fences and Garden Walls).

Signs
On-premises signs are permitted in all dxsmcts subject to the rcquxrcmcnts of LBMC

Chapter 21.44 (On-premise Signs).

Right-of-way Dedications and Improvements

* Public rights-of-way shall be reserved, dedicated and improved as provided for in

LBMC Chapter 21.47 (Dedication, Reservation and Improvement of Public Rights-
of-Way).
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Special Development Standards
Sub Area 7:

This sub area located immediately west of Lakewood Boulevard shall be primarily an
office commercial use zone along with R&D, some light industrial uses and aviarion-
related uses south of “G” Street. In addition, hotel use will be located adjacent to
one of the following: Lakewood Boulevaid, “F” Street or “G” Street.

Along “F” Street, this sub area is the southern edge of a2 major “gateway” to the
project, and shall be part of the Mixed Use Overlay zone in conjunction with Sub
Area 1. This overlay zone is envisioned as an active “main street” pedestrian edge
with ground floor retail storefronts, pedestrian serving uses, hotel lobby/ public uses,
and upper story commercial uses, along with special on-street parking provisions.

Mixed Use Overlay Zone

Frontages along “F” Street shall provide pedestrian-oriented uses, which are defined
to include the following:

* Restaurants & ready-to-eat foods

* Rerail sales

* Personal service uses

* Lobbies of: hotels, office buildings, residential developments, movie/live
theaters, or of any other entertainment uses

 Public plazas and outdoor dining areas.

"Pedestrian-oriented uses shall occupy at least 60% of the ground floor building
frontage on streets where active pedestrian uses are required. “Shadow” art galleries,

" historical displays, artist studios, back office uses or sales offices may be allowed as
temporary transitional uses.

Minimum Depth of Ground Floor Space

Within the Mixed Use Ovc‘rlay Zone, ground floor spaces shall have a minimum
average depth of 50 feet. Exceptions to this requirement may be granted through
Site Plan Review.
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Display/Clear Window Requirement

Clear, non-reflective display windows/doors shall comprise at least 60% of the
ground floor street facade of pedestrian-oriented uses. Such glass should be clear
with an exterior daylight reflectance of not more than cight percent (8%). Ground
floor wall sections without windows should be not more than 5 feet in width, and
the maximum height of the bottom sill of required display windows shall not exceed
30 inches above the adjacent sidewalk.

First Floor Eléuation

In order to promote easy pedestrian access, the first level of buildings which require
ground floor pedestrian oriented uses shall have a floor elevation which approximates
the elevation of the adjacent sidewalk,

Setback

Required setback along streets with pedestrian serving uses shall be hardscape and

shall be considered an extension of the sidewalk. No landscape of such setback is
allowed.

Awnings and Canopies

Store front awnings are required, unless waived through the Site Plan Review
process. The minimum vertical clearance between the ground or street level and

. the bottom of the awning should be 10 feet. Awnings should be i)laccd below the

ground floor cornice (or below the sills of the second story windows if no cornice
exists). Awnings should be divided into sections to reflect the major vertical divisions
of the facade. The awning/canopy may encroach over the public sidewalk provided
at least 4 feet of clearance is maintained from the street curb line. For awnings and

“canopies, the materials, shape, rigidity, reflectance, color, lighting, and signage,

should relate to the architectural design of the building.
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Entrances Facing the Street

Entrances to uses on ground and upper floors must open onto the public right-of-
way. Entrance doors should be setback at least thiree feet from the property line in
order to avoid encroachment on to right-of-way.

Exterior Design

Exterior elevations shall be designed with extensive articulation to create visual
interest and enhance pedestrian activity along the site. Three dimensional elements
such as cornices, pilasters and structural bays shall be used to break up the facade
planes. Ground floor facades shall be distinguished from upper floors by cornices,

" changes of material and/or other architectural devices.

Build-to line standard

A primary build-to line is established for buildings fronting “F” Street. At least
60% of the ground floor building frontage at a minimum height of 16 feet shall
be constructed along the established build-to-line. Arcades, colonnades, porches,
and articulated courtyard walls built along such line can be used to satisfy this
requirement.

If the remaining portion of the ground floor is setback, it shall not be more than
20 feet in length nor setback more than 10 feet from the build-to-line, in order to
maintain the continuity of the intended street wall. ’ '

Facade Articulation

~ Along “F” Street, no continuous building wall shall extend more than 60 feet in
width without a facade articulation element.

Blank walls are not allowed along “F”. Elsewhere, the maximum width of a blank
wall without articulation or relicf of at least G inches in depth shall be 25 feet. Facade
articulation shall consist of elements such as expressed structural bays, pilasters,
moldings, recessed wall panels, or display features to create visual interest.
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55" Minimum Building Setback
along “4th” Avenue

26' Minimum Building Setback
along Lakewood Boulevard -

18’ Minimum Building Setback
along “F" & “G” Streets

8" Min. Butlding ‘Step-Back’

at 2nd. / 3rd. Story
(Refer to Section A-A’)

Figure 40 : Sub Area 7

Primary ‘Build-To' Lines

Preferred Location of Access Streets

o o

NN

Mixed Use Overtay Zone )

Building Restriction Zone *
(Parking may be permitted
squect to City approval)

* For Reference Only :Based on the City of Long Beach
Airport Runway Approach Zones Standards for determining
obstructions to Air Navigation. As per-Part 77 of the FAA
Regulations Map dated 6-21-1982 (or as updated).
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Building Stepbacks

Building stepbacks ate in addition to building setbacks, and are established to create
height and bulk transitions between buildings and public streets/ alleys/ parks, as .
well as between higher density uses and lower density uses. These transitions shall be
controlled by building setback/ stepback requirements as shown in the illustrative
sections included in this section of the document,

Vehicular Driveway Access

Vehicular driveway access is prohibited along frontages which require pedestrian-
oriented uses. All other vehicular access shall be taken via secondary/ local streets
thar will not disrupt pedestrian circulation. Future access streets and driveways are
encouraged to reinforce the grid imposed by the street hierarchy of the Plan Area.
This requirement may be modified through the Site Plan Review process if necessary.

Electrical Substation

An electrical substation may be developed in this Sub Area. Southern California
Edison has provided general information on the size of the facility. The substation
shall have a maximum footprint of approximately 230-feet by 305-feet, and power
lines connecting to the substation shall be routed through new underground

substructures.

The substation shall have a low profile structure (equipment will be approximately
20 feet in height) and underground feed lines, with an 8-foot perimeter masonry
screen wall located at the building setback line, and associated perimctér landscaping
between the right-of—Way and the wall consisting of trees, shrubs, and ground cover.
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SUB AREA 7 LAKEWOQOD
(HOTER SHoweN) BOULEVARD
26' (MIN) ROW,
LANDSCAPE SETBACK Il
|3

Figure 41 : Section Q-Q’

55'(MN) :
SETRACK

PUBLIC STREET .

ROW.

]

8 n—

Figure 42 : Section R-R’
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Sub Area 8:

Sub Area 8A:

This sub area shall be primarily a Research & Development and light industrial
zone, along with aviation-related uses south of “G” Streer. Uses allowed in Sub Area
7, are also allowed in this Sub Area.

~ Sub Area 8B:

Sub area 8B, also known as the Boeing Enclave, will allow aviation-related uses
associated with the existing area to continue. Should current operations of this sub
area be discontinued, the area will be developed with uses consistent wich Sub Area
8A, and the following development standards shall apply to both. ‘

Continuous Building Ed.ge/ Facade Articulation

Along “F” Street, no continuous building wall shall extend more than 100 feet in
width without a facade articulation element. Blank walls are discouraged, and the
maximum width of a blank wall without articulation or.relief of at least 6 inches in
depth shall be 25 feet. Facade articulation shall consist of elements such as expressed
structural bays, pilasters, moldings, recessed wall panels; or display features to create
visual interest.

Vehicular Driveway Access

Future access streets and driveways are encouraged to reinforce the grid imposed by
the street hierarchy of the Plan Area. This requirement may be waived through the
Site Plan Review process if necessary.

Boeing Enclave Screening

The 48-acre Boeing Enclave, in which a variety of aircraft production-related uses
presently operate is expected to remain operational during project construction for
all or a portion of the development period until Boeing no longer has use for the
Enclave in its current capacity. While in operation, an evergreen landscape hedge
shall be installed on the eastern side of the Enclave and on the north side of the
fence surrounding the Enclave to provide screening.
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Figure 43 : Sub Areas 8A and 8B
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Figure 45 : Section T-T’
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Appendix

Master Street Tree Plan

The Master Street Tree Plan provides the suggested tree species, size, and spacing
for the outlined streets below. Builder is to submit Landscape plans to the Director
of Public Works for approval. The Director of Public Works may approve alternate
species. Submittal requirements shall comply with the provisions of Chapter 21.25
(Specific Procedures) of the LBMC.

Frame Work Streets

_“E” Street (Mixed Use - Lakewood Boulevard to “2nd”)
Pytus calleryana ‘Bradford’ - Bradford Pear
36" Box - 30’ o.c.
Phoenix dactylifera - Date Palm
18 BTH - 30’ o.c.

“F” Street (Residential/Commercial/Industrial - “2nd” to Paramount Blvd.)
Quercus Ilex - Holly Oak
36” Box- 35 o.c.’

“G” Street _
Magnolia grandiflora — Magnolia
" 36" Box - 35 o.c. ‘

“2nd” Avenue
Jacaranda mimosifolia - Jacaranda

36” Box - 35 o.c.

“4th” Street Avcnue
Ulmus parvifolia — Chinese Elm
36" Box - 40’ o.c.

-~ “C” Street
Cinnamomum camphora - Camphor Tree
36" Box - 40’ o.c.

Residential Sub Streets

“A” Street (Park Frontage - “Ind” Avenue to “3rd” Avenue)
Jacaranda mimosifolia - Jacaranda ’
36” Box - 35" o.c.

“A” Street (“3rd” Avenue to “Sth” Avenue)
Platanus x acerfolia - London Plane Tree
24” Box - 35’ o.c. '

“B” Street
Cupaniopsis anacardioides - Carrot Wood
24” Box - 30’ o.c.
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“D” Street
Pyrus calleryana ‘Bradford’ - Bradford Pear
24” Box - 30’ o.c. '

“E” Street : _
Liquidambar styraciflua — American Sweet Gum
24” Box - 30’ o.c. -

“1st” Avenue
Magnolia grandiflora - Magnolia
24” Box - 35’ o.c.

“3rd” Avenue (Patk Frontage)
Jacaranda mimosifolia - Jacaranda

36” Box - 35 o.c.

“Sth” Avenue
Platanus x acerfolia - London Plane Tree }
24" Box - 35" o.c.

Industrial Sub Streets

6th Street (Industrial/Park and Residential Frontage)
Ulmus parvifolia - Chinese Elm
24” Box - 40’ 6.c.

Setback

Eucalyptus species - Eucalyptus

24" Box - 25’ o.c.

Melaleuca quinquenervia - Cajeput Tree
36” Box - 25" o.c.

Pinus species - Pine

36” Box- 30’ o.c.

Tristania conferta - Brisbane Box.

24” Box - 25’ o.c. ‘
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Edges

Cupressus sempervirens — Italian Cypress

24” Box

Geijera parvifiora - Austrahan Willow
24" box

Lagerstroemia indica - Crape Myrtle

24” Box

Melaleuca quinquenervia - Cajeput Tree

15 Gallon .

Metrosideros excelsus - New Zealand Christmas Tree

24” Box

Thevetia pcruviana - Yellow Oleander

24" Box

. Tristania conferta — Brisbane Box

15 Gallon

Lakewood Boulevard (Airport Edge to Carson Street)

Pyrus Calleryana ‘Bradford’ - Bradford Pear

36” Box - 30’ o.c.
Phoenix dactylifera - Date Palm (Where Height Restrictions Permit)
18’ BTH 30" o.c.

Carson Street Edge

Eucalyptus species - Eucalyptus

24" Box - 30’ o.c.

Melaleuca quinquenervia - Cajeput Trec
24" Box - 25" o.c.

Pinus species — Pine

24” Box - 30’ o.c.

Golf Course Edge

Eucalyptus species - Eucalyptus

24” Box - 30" o.c.

Melaleuca quinguenervia - Cajeput Tree
24" Box - 25 o.c. '

Pinus species — Pine

24" Box - 30’ o.c.

Airport Edge

(Due to height restrictions edge will be screened with vines.)

Distictis buccinatoria - Blood Red Trumpet Vine
15 gallon - 15’ o.c.

Lonicera japonica - Japanese Honeysuckle

15 gallon - 157 o.c.
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EXHIBIT E-2
page 2

Douglas Park
Park and Recreational Open Space Facilities Chart

Gross
Acreage*

Park A 0.4
Park B _ ‘ 2

Park C : | 1.1
Park D 5.8
Private Recreation Area 1.2
Bike Path - Segment 1 (Carson St.) 1.5
(Carson St.) ’

Bike Path - Segment 2 ** : 0.5
(adjacent to golf course and partially within Park C) :

Bike Path - Segment 3 *** _ _ 0
(adjacent to golf course and’all within Park D)

Bike Path - Segment 4 | 0.2
(adjacent to "F" Street in City of Long Beach) ‘

Bike Path - Segment 5 **** ' ‘ 0.5
(adjacent to "F" Street in Clty of Lakewood)

"A" Street Pedestrian Easement | View Corridor 0.2

"B" Street Pedestrian Easement / View Corridor 04
[TOTAL GROSS ACREAGE 135 ]

All-acreage is publicly accessible except for the Private Recreation Area

The portion of Bike Path Segment 2 within Park C is counted in Park C above
Bike Path Segment 3 is entirely within Park D and is counted in Park D above
Bike Path Segment 5.is within the City of Lakewood.

Total Acreage in the City of Long Beach is 13.0 acres
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Crain & Associates

Planning Company
Associates

September 10, 2004

EXHIBIT F

. DOUGLAS PARK ‘
TRANSPORTATION IMPROVEMENTS AND PHASING PROGRAM

The goal of the Transportation Improvements Phasing Program for the Douglas Park project (the
“Project”) is to mitigate signiﬁcdnt Project traffic impacts before they occur during the
development of the Project. In order to accomplish this goal, the measures in this program
necessary to mitigate a significant Peak Hour (as defined in the Development Agreement) traffic
impact being caused at the locatlon by the Project shall be in place, as described below. The
procedures described below shall be followed to ensure the timely implementation of these
measures. ’

The Project Trip Cap is 5,872 Peak Hour trips, which does not include any adjustments for
internal trip reductions, or the Project Transportation Demand Management (TDM) Program.
No Project building permit shall be issued if the calculated Project trip generation exceeds this
Trip Cap and until otherwise demonstrated by the Company or its désignee that any excess trips
have been adequately reduced or mitigated to the satisfaction of the City Traffic Engineer.

Prior to the issuance of each new Project building permit, a calculation shall be made of the total
- site trip generatlon This calculation shall add the trip generation of the new Project building to
the total site trip generation calculated for the previously approved Project building permit. The
calculations shall be based on the trip generation rates in Table F-1. These rates do not include
any adjustments for internal trip reductions or the Project TDM Program. If more current trip
generation rates applicable to Project uses are available and have been published in the Institute
of Transportation Engineers (ITE) Trip Generation manual, the City Traffic Engineer shall have
- the option of using the more current ITE rates. Where developmerit flexibility is allowed, such
flexibility shall be based on the trip generation equivalency rates in Table F-2, unless the -

equivalency rates require revision due to the use of more current ITE trip generatlon rates as
previously noted. For allowable Project uses that are difficult to categorize, the City Traffic
Engineer shall use reasonable methods to establish the appropriate trip generatlons or
equivalencies for those uses. :

Trip generation credit shall also be granted for buildings demolished or removed from the site
since October 1, 2000, as documented by the Company or its designee. Such credit shall be
granted according to the “Existing Uses” trip generation rate of 0.30 per 1,000 gross square feet
in Table F-1. This rate is based on site driveway traffic volumes counted approximately October
1, 2002, which inherently reflect occupied and unoccupled buildings that existed on the site at
that time.



Table F-1
Project Trip Generation Rates for Proposed and Existing Uses

Trip Generation Rate

Proposed Use

- Office Park (“Commercial District”) : 1.25 per 1,000 gsf
S‘ingle-Family Detached - O 1.01 per du
Apartment ' : 0.59 per du
Condominium/Townhouse/Flat ' 0.43 per du
Retail . 4.96 per 1,000 gsf
Hotel . ‘ 0.61 per rm

Existing Uses To Be Removed . _
Office, R & D, Warehousing, Manufacturing -~ 0.30 per 1,000 gsf
Mechanical, Storage '

Note: gsf = gross square feet
du = dwelling unit
™m = room



Table F-2
Project Trip Generation Equivalency Rates for Proposed Uses -

Proposed Land Use and Unit of Measure Peak Hour Trip Generation Equivalency Rate

Office Park ("Comm. Distr."),-1,000 gsf = 1.238 du  Single-Family Detached
: S = 2119 du  Apartment ;
= 2907 du  Condominium/Townhouse/Flat
= 252016 gsf Retail
‘ . = 2.049 ‘rmm- Hotel
Single-Family Detached, 1 .duv . =. 808.000 gsf Office Park ("Comm. Distr.")
= 1.712 du  Apartment . .
= 2349 du  Condominium/Townhouse/Flat
= 203.629 gsf  Retail
= 1.656 rm  Hotel
Apartment, 1 du | = 472000 gsf Office Park ("Comm. Distr.")
| = 0.584 du Single-Family Detached
= 1.372 du Condominium/Townhouse/Flat
= 118952 gsf Retail
: = 0.967 m Hotel j '
Condominium/Townhouse/Flat, 1 du = 344.000 gsf  Office Park ("Comm. Distr.")
‘ 0426 du  Single-Family Detached
'0.729 du-  Apartment
86.694 gsf  Retail
0.705 mm  Hotel '
3,968.000  gsf  Office Park ("Comm. Distr.")
4911 du  Single-Family Detached
8407 du  Apartment -
= 11.535 du  Condominium/Townhouse/Flat
8.131 'rm  Hotel
488.000 gsf . Office Park ("Comm. Distr.")
0.604 du  Single-Family Detached
1.034 du  Apartment.
1.419 du  Condominium/Townhouse/Flat

[

. Retail, 1,000 sf

Hotel, 1 rm

It

122984 gsf  Retail

Based on the total site trip generation calculated with the inclusion of the new Proj ect building,
any applicable transportation improvement measures shall be assigned from the list below. All
applicable measures shall be completed prior to the issuance of the final certificate of occupancy
for the new Project building, except that such a certificate shall not be withheld if an applicable

3



* measure is delayed by circumstances beyond the control of the Company or its designee, or

‘rejected by a jurisdiction where the measure is located. In the event an applicable measure is
rejected by a jurisdiction where the measure is located, prior to the construction or installation of
that measure, a mitigation measure of reasonably similar cost and effectiveness may be
substituted as the City shall direct. If no such measure can be identified, then an in-lieu payment
in the amount of the cost of the original measure shall be made to the City’s Traffic Mitigation
Program Fund. The cost of the original improvement shall be determined by a Project Study
Report or equivalent document acceptable to the Director of Public Works. In addition, the
Company or its designee shall not be precluded from accelerating the implementation of any of
these measures.

- Category A - Area-Wide ATCS/TTS Measures

Adaptive Traffic Control System (ATCS) and Intelligent Transportation System (ITS)
Connectivity with Freeway Ramps: Fund or cause the funding for the design and
construction of a state-of-the-art traffic signal system, such as ATCS, along the following
eight arterial corridors: 1) Del Amo Boulevard, approximately from the Long Beach
Freeway to the San Gabriel River Freeway; 2) Carson street, approximately from Long
Beach Boulevard-San Antonio Drive to the San Gabriel River Freeway; 3) Spring Street,
approximately from Atlantic Avenue to the San Gabriel River Freeway, 4) Willow Street,
approximately from Atlantic Avenue to the San Gabriel River Freeway; 5) Atlantic Avenue,
approximately from the Artesia Freeway to Willow Street; 6) Cherry Avenue,
approximately from the Artesia Freeway to Pacific Coast Highway; 7) Lakewood

- Boulevard, approximately from the Artesia Freeway to Stearns Street; and 8) Bellflower
Boulevard, approximately from the Artesia Freeway to the San D1ego Freeway

In addition to funding for ATCS along the above eight corridors, an area-wide ITS program

' shall be included to improve capacity at both corridor and non-corridor signalized
intersections. The ITS program will include interconnect, traffic detectors, surveillance
cameras, message signs and other means that connect the surface street signal system with
adjacent freeway on- and off-ramp meters and signals. Such connectivity and linkage with
the freeway system will provide feedback to the surface street signal system‘ and allow
further adjustments in signal operatlons to enhance area-wide system capacity. The
completed network of ATCS/ITS corridor and related improvements is 111ustrated in Figure
F-1.



ATCS and the affiliated ITS program measures affectiﬂg the following intersections shall be
installed no later than the triggering of the corresponding Peak Hour trips:

‘Corridors and Study Intersections ' " Trigger Value*
o  Lakewood Corridor (A): - 1,081*

- Lakewood Blvd./Carson St. (I/S #45; 1,081*%)
- Lakewood Blvd:/Spring St. (I/S #78; 1,113%*)

- Lakewood Blvd./South St. (I/S #17; 1,332*%*)

- Lakewood Blvd./Stearns St. (US #95; 1,499%*)
- Lakewood Blvd./Willow St. (IS #89; 1,772**)

0 Bellflower/Spring Corridor ‘ - 1,257*

- Bellflower Blvd./Wardlow Rd. (I/S #68; 1,257*%)
- Bellflower Blvd./Spring St. (I/S #80; 3,559**)
- Spring St./Clark Ave. (I/S #79; 3,866**) :
- Spring St/Cherry Ave. (I/S #74; 5,073%%)
o  Carson Corridor (A) | | 1,449%
- Carson St/Clark Ave. (US #47; 1,449%%)
- Carson St./Woodruff Ave. (I/S #49; 2,002*%*)
- Carson St./Cherry Ave. (/S #43; 2,183*%)
- Carson St./Palo Verd¢ Ave. (I/S #50; 2,559*%*) |

o Paramount Corridor B , ©1,507*

- Paramount Blvd./Del Amo Blvd. (IS #31; 1,507**)
- Paramount Blvd./South St. (US #16; 1,663*%)

- Paramount Blvd./Artesia Blvd. (I/S #12; 1,677**)
- Paramount Bivd./Alondra Blvd. (IS #2; 2,265*%)

0 Redondo/Pacific Coast Hwy. Corridor 2,223% -

- Pacific Coast HW'y./RedondolAve. (I/S #99; 2,223**)

- Redondo Ave./Anaheim St. (US #101; 3,384*¥) |
- Redondo Ave./Willow St. (I/S #88; 4,135*%*)

- Redondo Ave./Spring St. (S #77; 4,403**)

- Pacific Coast Hwy./7th St. (IS #104; 5,073**)



o  Lakewood Corridor (B) 2,402*
- Lakewood Blvd./Artesia Blvd. (I/S #13; 2,402%%)
- Lakewood Blvd./Candlewood St. (IS #23; 3,307**)
- Lakewood Blvd./Del Amo Blvd. (/S #32; 3,766**)
- Lakewood Blvd./Wardlow Rd./Douglas Rd. (I/S #66; 4,584**)
- Lakewood Blvd./Conant St.-G St. (US #60; 4,610%%)
- Lakewood Blvd./Alondra Blvd. (S #3; 4,850*%)

0 Del Amo Corridor . 3,194*

- Del Amo Blvd./Clark Ave. (I/S #33; 3,194**)

- Del Amo Blvd./Woodruff St. (IS #35; 3,194%*)

- Del Amo Blvd./Orange Ave. (I/S #29; 3,718*%*)

- Del Amo Blvd./Palo Verde Ave. (I/S #36; 4,459**)

0 Carson Corridor (B) 3,981*

= Carson St./Los Coyotes Diagonal (#51; 3,981**)

- Carson St./605 Fwy. SB Off-Ramp (#52; 4,646**)
- Carson St/Norwalk Blvd. (#55; 4,646%%)

- Carson St./Paramount Blvd. (#44; 4,891*%)

0 Atlantic Corrido; ' 4,459%*
- Atlantic Ave./Carson St./ (S #41; 4,459**)
- Atlantic Ave./Wardlow Rd. (/S #63; 4,850**)

0 South St./Clark Ave. (I/S #18; 5,073**) 5,073*
** Individual intersection (I/S) trigger value.

Also, fund or cause the funding for the design and construction of a centralized ATCS/ITS
, command center to operate and manage the area-wide ATCS and affiliated ITS measures.

Triggér Value: 1,081 Peak Hour trips

Category B - Intersection Improvements

L. Carson Street/Lakewood Boulevard (Intersection 45, Cities of Long Beach and
Lakewood): Widen on the west side of Lakewood Boulevard from Carson Street to F
Street (new). At Carson Street, remove the second southbound left-turn lane; modify
and shift the raised islands on the north and south legs; and restripe the north and
south legs to provide an extended southbound left-turn lane, and a fourth southbound




through lane from north of Carson Street to the vicinity of F Street, where the lane
‘becomes a right-turn-only lane accessing F Street.

Trigger Value: First Project residential certificate of occupancy.

F Street/Lakewood Boulevard (Intersection 106, City of Long Beach): Construct F
Street as a fully improved public street with a curb-to-curb width of no less than 50

feet, exclusive of any raised median, between proposed 2nd Avenue and Lakewood
Boulevard; open and modify the raised island on Lakewood Boulevard for left-turn
channelization; and restripe to provide a northbound lefi-turn lane accessing F Street.
Install a traffic signal to control this intersection.

Trigger Value: First Project remdentlal certificate of occupancy

Conant Street-G Street/Lakewood Boulevard (Intersection 60, City of Long Beach)
Construct G Street as a fully improved public street with a basic curb-to-curb width of
no less than 56 feet, exclusive of any raised median, between proposed 2nd Avenue
and Lakewood Boulevard. Construct additional roadway width on G Street
approaching Lakewood Boulevard to provide one left-turn lane, one through lane and
two right-turn-only lanes eastbound. Restripe and convert the right-turn-only lane on
the east leg of Conant Street to a westbound through/nght-turn shared lane. Modlfy
the existing traffic signal at Conant Street as necessary to control this intersection.

Trigger Values: First Project residential certificate of occupancy for construction
of G Street and 3,637 Peak Hour trips for restriping changes to Conant Street.

Carson Street/2nd Avenue (Intersection 109, City of Long Beach): Construct 2nd
Avenue as a fully improved public street with a curb-to-curb width no less than 50
feet, exclusive of any raised median, between Carson Street and proposed C Street. .
Restripe Carson Street to provide a westbound left-turn lane acoessing 2nd Avenue
(new). Install a traffic signal to control this intersection. '

Trigger Value: Certificate of occupancy for ﬁrst Project building along 2nd
Avenue between Carson Street and C Street. .

Also, construct 2nd Avenue as a fully improved public street with a curb-to-curb
width of no'less than 50 feet, exclusive of any raised median, between proposed C
Street and proposed F Street no later than the certificate of occupancy for the ﬁrst
Pro_| ect building along this street segment. In addition, construct 2nd Avenue as a

" fully improved public street with a curb-to-curb width of no less than 36 feet,
exclusive of any raised median, between proposed F Street and proposed G Street no
later than the certificate of occupancy for the first Project building along this street
segment.



Douglas Center Drive-C Street/Lakewood Boulevard (Intersection 105, City of Long:
Beach): Construct C Street as a fully improved public street with a curb-to-curb
width of no less than 36 feet, exclusive of any raised median, between proposed 2nd
Avenue and Lakewood Boulevard; modify the raised island on Lakewood Boulevard
for left-turn channelization; and restripe to provide a northbound left-turn lane
accessing C Street. Modify the existing traffic sighal at Douglas Center Drive as
necessary to control this expanded intersection. :

Trigger Value: Certificate of occupancy for first Proj ect building along C Street
between 2nd Avenue and Lakewood Boulevard.

Carson Street/Paramount Boulevard (Intersection 44, City of Lakewood): Widen on
the east side of the south leg of Paramount Boulevard; modify and shift the raised
island on the north leg; remove the raised island on the south leg; and restripe the
north and south legs to provide a northbound rlght-turn -~only lane on Paramount
Boulevard. ’

Trigger Value: 618 Peak Hour trips.

Del Amo Boulevard/Lakewood Boulevard ( Intersection 32, Cities of Lakewood and
Long Beach): Widen on the east side of the north leg and the west side of the south
leg of Lakewood Boulevard; remove the nose islands and modify the remaining
raised islands on the north and south'legs; and restripe the north and south legs to
provide a second southbound left-turn and three through lanes in each direction on
Lakewood Boulevard. ' ‘ ’

Trigger Value: 891 Peak Hour trips.

Carson Street/Bellflower Boulevard (Intersection 48, Cities of Long Beach and
Lakewood): Prohibit parking during the AM peak period on the north side of Carson
Street (up to approximately 75 spaces) for a length of approximately three blocks east
and west of Bellflower Boulevard; modify and lengthen the left-turn channelization
along the raised islands on the east and west legs of Carson Street; and restripe this
length of Carson Street to provide a third westbound through lane, including
conversion of the right-turn lane at Bellflower Boulevard, for the AM peak period and
lengthened left-turn lanes approaching Bellflower Boulevard. '

Trigger Value: 1,677 Peak Hour trips.

Wardlow Road and Cherry Avenue (Intersection 65, City of Long Beach): Remove
on-street parking on Cherry Avenue; widen on both sides of the south leg of Cherry
Avenue; shorten the raised island on the north leg; and restripe the north and south
legs to provide a third southbound through lane. '

Trigger Value: 1,851 Peak Hour trips.
8



10.

11.

Cover Street/Paramount Boulevard (Intersection 56, City of Lakewood); Cover Street
from Paramount Boulevard to west of Industry Avenue (Cities of Long Beach and
Lakewood): Construct and stripe the Proj ect Roadway approaching the intersection .
of Cover Street/Paramount Boulevard to provide two through lanes and a right-tum-
only lane westbound, and a bike lane in each direction. Reconstruct Cover Street as
necessary and restripe to provide a left-turn lane and two through lanes eastbound,
and a bike lane in each direction. Restripe Paramount Boulevard to provide a left-
turn lane and a right-turn-only lane southbound.

Remove on-street parking on the north side of Cover Street (up to approximately
three spaces); widen on the north side of Cover Street from approximately 100 feet
west of to 340 feet east of Industry Avenue; modify and lengthen the left-turn
channelization along the raised island on the east leg at Industry Avenue; and restripe
to provide two through lanes, left-turn channelization and a bike lane in each
direction, including an extended westbound left-turn lane at Industry Avenue, from
Industry Avenue to the improvement at Paramount Boulevard. Restripe the west leg
of Cover Street at Industry Avenue to provide two eastbound through lanes, including
conversion of the right-turn-only lane, and two westbound right-turn-only lanes

* departing the intersection and approaching Cherry Avenue.

Restripe Industry Avenue between Cover Street and Bixby Road to provide a left-turn
lane and two right-turn-only lanes northbound, a southbound through lane, and a bike

lane in each direction.

~ Trigger Value: Pursuant to Section 2.4.2(c) of Development Agreement.

Cover Street/Cherry Avenue (Intersection 108, Cities of Long Beach and Lakewood): -
Remove on-street parking on the east side of Cherry Avenue (up to approximately 12
spaces) and both sides of Cover Street,(up to approximately 24 spaces);open and
modify the raised island on Cherfy Avenue between Roosevelt Road and Bixby Road,

. and restripe to provide a southbound left-turn lane accessing Cherry Avenue and a’

third northbound through lane. Restripe Cover Street to provide a second westbound
right-turn-only lane and no westbound left-turn lane. Remove the Stop sign control
on Cover Street and install a “half signal” that controls all movements except for the
southbound through movement on Cherry Avenue.

Trigger Value: Construction of No. 10 above.



12. Bixby Road and Cherry Avenue (Intersection 59, Cities of Long Beach and
Lakewood): Remove on-street parking on Bixby Road between Cherry Avenue and
Industry Avenue (up to approximately 37 spaces); and restripe the east leg of Bixby
Road to provide one left-turn lane, one left-turn/through shared lane and one right-
turn-only lane.

‘Trigger Value: Construction of No. 10 above.

Category C - Project Transportation Demand Management Program

Prior to the issuance of the first building permit for any Office Park (“Commercial District”)
use, the Company or its designee shall submit for City approval a Transportation Demand
Management (TDM) Program. The TDM Program_éhall be designed to achieve a 20 percent
reduction in Peak Hour trips generated by the Office Park (“Commercial District”) uses. The -
employee commute mode choice shall be annually monitored and the TDM Program
adjusted, if necessary, to achieve a 20 percent trip reduction. The City shall determine, based
on actual performance, whether the TDM Program will reasonably achieve a 20 percent
reduction in Peak Hour trips. ,The. City shall not issue building permits for Office Park
(“Commercial District”) uses beyond 2,480,000 gross square feet, except to the degree to
which actuaI reductions have been achieved and subject to any adjustments for equivalency
conversion between uses. The following formula shall be used for this determination:

Allowable Office Park (“Comm. Distr.”) Building Area = (80% x 3,100,000 gsf) +
. ' (% actual trip reduction achieved -
x 3,100,000 gsf)

The issuance of buildihg permits for Office Park (“Commercial District”) uses shall be
subject to the limitation that the Office Park (“Commercial District”) building area shall not
exceed 3,100,000 gross square feet unless other uses are reduced in size by the équivalency

- procedures. In the event that the equivalency procedures are used, the 3,100,000 gross
square-foot limits described above shall all be adjusted accordingly.

Trigger Value: First Project building permit for Office Park (“Commercial District”) use.

Category D - Regionai Transportation Improvements

San Diego Freeway Northbound On-Ramp from Southbound Cherry Avenue: Widen within A
the mefge area where the two northbound on-ramps from Cherry Avenue converge to

provide an elongation of the merge section for a smoother and safer merge. Relocate the -
ramp metering location for southbound traffic from Cherry Avenue to provide additional
queuing length between the meter and Cherry Avenue. |

Trigger Value: No later than 5,000 Peak Hour trips.

Category E - Neighborhood Traffic Management Measures

10



The Company or its designee shall make an initial lump sum payment of $250,000 to the
City of Long Beach, which the City shall administer for the study, design and
implementation of neighborhood traffic management measures to deter potential Project
traffic intrusion into the residential areas analyzed in the Draft EIR. The City shall
coordinate with the City of Lakewood and other neighborhood groups in residential areas
that may also be significantly affected by such traffic intrusion. Potential neighborhood
traffic management measures may include, but not be limited to the following: additional
Stop signé; speed humps; turn restrictions; signal timing strategies; signalization préhibiting
through traffic movements; parking restrictions; diverters; chokers; cul-de-sacs; partial cul- -
de-sacs; median islands; woonerfs (“chicanes™); traffic circles; one-wéy streets; and -
residential identity signs, gates or monuments,

Trigger Value: First Project building permit for initial $250,000 payment.

If requested by the City, and no sooner than 3,000 Peak Hour trips, and provided that the
initial $250,000 payment has been spent and a complete accounting thereof is submitted to
and accepted by the Company or its designee, the Company or its designee shall make an
additional lump sum payment of $250,000 to the City for additional design and
implementation of neighborhood traffic management measures for the above-described
residential areas. Any unused portion of this payment shall be returned to the Company or
its designee within one year after the expiration of the Development Agreement.

Category F - Bicycle Facility Improvements

In keeping with the intent of the Long Beach Bicycle Master Plan, the project shall continue
to provide a Class I bike lane within the Carson Street parkway adjacent to the site, and shall
provide a bike lane that extends south from Carson Street and west to the Paramount
Boulevard/Cover Street intersection. These bicycle facility improvements shall occur
concurrently with the phasing of the on-site streets.

Trigger Value: Pursuant to Section 2.4.2 of Development Agreement.

11
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EXHIBIT G '
COVENANT AND AGREEMENT REGARDING LAKEWOOD BOULEVARD
LANDSCAPE IMPROVEMENTS

RECORDING REQUESTED BY
AND MAIL TO:

Boeing Realty Corporation

Douglas Park

- P.O. Box 93005

Long Beach, California 90809-9854
Attention: '

COVENANT AND AGREEMENT REGARDING LAKEWOOD BOULEVARD .
LANDSCAPE IMPROVEMENTS

This Covenant and Agreement (the “Agreement”) is made and entered into as of _

‘ , 2004 by and between McDONNELL DOUGLAS CORPORATION, a Maryland
corporation and a wholly-owned subsidiary of The Boeing Company, a Delaware corporation
(“Company”), and the CITY OF LONG BEACH, a charter city and municipal corporatlon of the
State of California (the “City”) (collectively, the “Partles”)

'RECITALS

WHEREAS, Company is the owner of approximately 238 acres located in City of Long
Beach, County of Los Angeles, State of California, as more particularly described in the Legal
Description, attached hereto as Exhibit A (the “Property”).

WHEREAS, Company has been engaged for several years in the planning and
entitlement stages of a major land use pl‘O]CCt within the City known as Douglas Park (the
 “Douglas Park Project”).

WHEREAS, Company concurrently herewith is entering into a Development Agreement
with the City for the Douglas Park Project.

~~ WHEREAS, pursuant to that certain Covenant And Agreement dated February 18, 2003
between Boeing Realty Corporation and the City (the “Phase 1 Agreement”), Company has
previously constructed, or caused to be constructed, and is currently maintaining certain
landscaping arid planting for that portion of Lakewood Boulevard generally between Spring
Street and Conant Street as shown on Exhibit B attached hereto (the “Phase 1 Landscaping”), in
lieu of street trees normally spemﬁed by the City. :

WHEREAS, as part of the Development Agreement, Company has agreed to construct
and maintain certain landscaping and planting for that portion of Lakewood Boulevard between
Conant Street-and Carson Street as shown -on Exhibit B attached hereto (the “Phase 2
Landscaping”), in lieu of street trees normally specified by the City. '

LA\687004.11



- WHEREAS, the Phase 1 Landscaping and the Phase 2 Landscaping are hereinafter
referred to together as the “Lakewood Boulevard Landscaping.”

WHEREAS, pursuant to this Agreement, upon completion of the Phase 2 Landscaping,
Company shall maintain Phase 2 of the Lakewood Boulevard Landscaping as well as Phase 1 of"
- the Lakewood Boulevard Landscaping.

WHEREAS, pursuant to the Phase 1 Agreement, City has reimbursed Boeing Realty
Corporation (“BRC”) all amounts owed by City to BRC under the Phase 1 Agreement, including
- the Capital Cost Contribution required under Section B of the Phase 1 Agreement and City has
no further reimbursement obligation to BRC thereunder.

AGREEMENT

NOW, THEREFORE, in consideration of the 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:

A. Agreement and Assurances on the Part of Company:
1. Installation

Company shall complete, to the reasonable satisfaction of the City, the installation of the
Phase 2 Landscaping as set forth in detailed landscape improvement plans to be (i) prepared by
Company consistent with the detailed landscape improvement plans prepared for the Phase 1
Landscaping and (ii) approved by the Director of the Department of Public Works of the City
(the “Director”). Company shall notify the Director in writing within thirty (30) days of the
completion of such installation. The Director shall have thirty (30) days thereafter to direct-
Company in writing to correct the installation work, if any, that has not been done in accord with
this Agreement and the approved plans. :

2. Maintenance

Following their installation, maintenance for the Lakewood Boulevard
Landscaping shall be provided by Company or its successors and assigns with respect to the
Property (which may include a property owners association) in accordance with the following
guidelines. Except as expressly set forth below in “Parkways and Medians” (Paragraphs a, j, and
k) below, all such maintenance shall be at the sole cost and expense of the Company-or said
successors and assigns:

Parkways and Medians

‘a. The cost of all planting and irrigation installation, removal, maintenance and/or repair of
landscaping and irrigation systems located in the parkway or median areas, will be at
Company’s-expense. Irrigation water and power to the irrigation controllers will be supplxed
by the City at the City’s expense.

b. All weeds and debris within planting areas will be removed and hauled away as reasonably
required by the City. !
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- All sprinklers and the irrigation lines will be maintained as reasonably required by the City.

c.

d. All dead plants will be removed and replaced as reasonably required by the City.

e. All vegetation will be trimmed to clear the street and sidewalk at all times as reasonably
required by the City.

f.  All vegetation will be trimmed and mamtamed at all times as reasonably required by the
City.

g. -All vegetation will be watered and fertilized to assure its survival.

h. Pests and diseases will be continuously controlled to provide a healthy environment for
plants and the public.

1. Planting areas will be maintained in a safe condition free of debris at all times.

j. Sidewalks will be maintained free and clear of landscape debris at all times, however, overall
sidewalk maintenance and repair will be the responsibility and liability of the City.

k. Fencing along Lakewood Boulevard adjacent to the Skylinks Golf Course will be installed at
Company’s expense. Fencing will be maintained by the Clty

Trees — General

a. Trees will be watered regularly in sufficient quantity to maintain proper root moisture.

b. Trees will be staked and tied properly at all times, until the tree’s root systems are mature
enough to support the tree.

c. Trees will be checked regularly to prevent glrdhng of the tree trunk.

d. Tree planting areas will be maintained at all times to coincide with the sidewalk grade with
no vertical lip.

e. Tree planting areas will be kept free of weeds and debris.

f. Trees will be trimmed to reduce the tree’s crown in an effort to increase the trunk and root
‘system stability, and to contribute to public safety at all times as reasonably required by the -
City.

g. If an emergency of any kind should occur, such as the tree uprooting, or a limb falling onto
private property or into the street area, it shall be the responsibility of Company to eliminate
all debris at no cost to the City after being notified by City.

h. Trees will be trimmed in accordance with ISA standards, sprayed, removed and replaced as

. necessary to the reasonable satisfaction of the City.

Trees — Palms

a. Palms will be watered regularly in sufficient quantity to maintain proper rodt moisture.
b. Palms will be trimmed one time per year, sprayed, removed and replaced as necessary to the
reasonable satisfaction of the City.

Company further agfees to:

a) Provide the City with a certificate of insurance evidencing a commercial general
liability insurance policy in the amount of $1,000,000 covering the activities to be performed
under the above-described maintenance agreement and provide annual proof of same. The City
shall be named as an additional insured on such policy. Such insurance policy shall provide that
the City be notified by registered mail at least thirty (30) days before the effective date of any
expiration, cancellation or reduction in coverage. Failure to maintain the herein required
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insurance or to faithfully perform any other requirement of this Agreement shall result in the
City having the rlght but not the obligation, to perform any such requirement on Company’s
behalf and to receive payment upon demand for the reasonable cost thereof from Company.

b) Indemnify and hold harmless the City, its officers, agents and employees, from
and against all third-party cost, liability, loss, damage or expenditure of whatsoever kind and
nature sustained or incurred by the City by reason of any failure by Company to faithfully
perform the requirements of this Agreement (collectively, “Claims, Damages and Expenses™).
Company hereby further agrees to assume, at its own expense, the defense of any action or _
actions to the extent based on any such failure by Company to so perform. Notwithstanding the
foregoing, Company shall have no obligation to indemnify, hold harmless or defend City against
any Claims, Damages and Expenses to the extent caused by or attributable to the City, or any
person or entity acting on City’s behalf, including without limitation City’s employees, agents
and contractors; proVided that the foregoing limitation shall not be construed to apply to

Company or its successors or assigns, to the extent actmg on City’s behalf pursuant to the terms
of this Agreement. :

c) Waive any right to make or prosecute any claim or demand against the City, or
any of its Boards, Departments, officers, employees, or agents for any damage that may occur to
any of the street trees covered by this Agreement or property adjacent to said trees, or for any
other loss, damage, cost or expense suffered by Company, caused in any manner by the City’s
actions in permitting Company to install and maintain the Lakewood Boulevard Landscaping.

B. Miscellaneous Provisions

1. This Agreement shall run with the Property and shall be binding upon any
future owners and encumbrancers, their successors, heirs and assigns and shall continue in effect
until the Parties approves its termination. Company’s obligations, including indemnity and
liability provisions, under this Agreement may be assigned to a corporation, partnership or other
entity succeeding to Company’s ownership in the Property, including, without limitation, to an

-association of owners of some or all of the lots into which the Property is now or hereafter
subdivided, which association has the power, if necessary, to assess each owner for the costs of
performing the obligations of Company under this Agreement. - Upon any such assignment,
Company shall have no further obligation under this Agreement with respect to any liabilities
arising hereunder after the effective date of such assxgnment

‘ 2. This Agreement supercedes in its entirety the Phase 1 Agreement which is
hereby rescinded and has no further force or effect following the recordation of this Agreement.
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IN 'WITN_ESAS WHERE_OF, the Parties have hereunto caused this Agreement to be
executed and delivered, as of the date first appearing above, by their duly authorized officers.

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

By: Date:
City Manager
Approved as to Form, Apprbved as to Form,
, 2004 v , 2004
ROBERT SHANNON, City Attorney . Brown, Winfield & Canzoneri, Inc.,

Special Counsel

By: : A By:

McDONNELL DOUGLAS CORPORATION, a
Maryland corporation

. By: Date:

By: | ‘ , Date:

LA\687004.11



EXHIBIT A
LEGAL DESCRIPTION

PARCEL 1:

THAT PORTION OF LOT 40 OF TRACT NO. 8084, IN THE CITY OF LONG BRACH, COUNTY OF
10S ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 171 PAGES 24 TO 30
INCLUSIVE OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHBAST CORNER OF SAID IOT 40; THENCE SOUTH 89 DBGREES 47
MINUTES 36 SECONMDS EAST 40.00 FEET 70O THE INTERSECTION OF THE CENTER LINES OF
LAKEWOOD BOULEVARD {100 FEET WIDE) AND COMANT STREET (80 FERT WIDE); THENCE
WORTH ¢ DEJREES 12 MINUTES 44 SECONDS EAST 762.60 FEET; THENCE NORTH 89 DEQREES
47 MINUTES 36 SECONDS WEST 50.00 FEET TO THE TRUE POINT OF BEGINNING; THENCE
PROM SAID TRUE POINT OF BEGINNING, NORTH 83 DEGREES 47 MINUTES 16 SBCONDS HWEST
219.068 FEET; THENCE NCORTH ¢ DEGREES 12 MINUTES 44 SECONDS EAST 594.30 FEET;
THENCE SOUTH 89 DEGREES 47 MINUTES 36 SECONDS EAST 113.30 FEET; THENCE SQUTH ¢
DEGREES 12 MINUTES 44 SECONDS WEST 6.42 FBET; THENCE SCUTH 89 DEGREES 47 NINUTES
36 SECONDS EAST 105.78 FBET; THENCE SOUTH 0 DEGREES 12 MINUTES 44 SECONDS WEST
587.88 FEET TO THE TRUE POINT OF REGINNING.

TOGETHER WITH THAT PORTIOM GF THE WEST HALF OF LAKEWOOD BOULEVARD (FORMERLY
CERRITOS AVENUE, €0 FEET WIDE, AS SHOWN ON SAID MAP} ADJOINING THE ABOVE
DESCRIBED LAND ON THE RAST.

" PARCEL 2:

THOSE DPORTIONS OF TOTS 39 AND 40 AND OF BIXBY STATION ROAD LYING BETWEEN SAID
10TS, AS SHOWN ON MAP OF TRACT NO. 8084, IN THE CITY OF LONG BEACH, COUNTY OF
108 ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 171 PAGES 24 TO 30
INCINSIVE OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
DESCRIBED #S A WHOLE AS POLLOWS:

BEGINNING AT A POINT IN THE SOUTHERLY LINK OF SAID LOT 40, DISTANT THREREON SQUTH
B9 DEGREES 47 MINUTES 36 SECONDS EAST 631.35 FEET FROM THE SOUTHWESTERLY CORNER
THEREOF; THENCE NORTH O DEGREES 12 MINUTES 34 SECONDS EAST 2098.72 FERT; THENCE
SOUTH 89 DEGREES 31 MINUTES 35 SBCONDS EAST 46.92 FEET; THENCE NORTH 0 DEGREES
11 MINUTES 34 SECONDS EAST 441.97 FEET TO THE SOUTHBRLY LINE OF THE NORTH 100
FEET OF SAID LOT 39; THENCE ALONG SAID SOUTHERLY LINE, SOUTH 89 DEGREES 47
MINUTES 44.35 SECONDS EAST 1562.71 FEET TO THE WESTERLY LINE OF THE RAST 160
PEET OF SAID LOT 39; THENCE ALONG SAID WESTERLY LINE, SOUTH 0 DEGREES 12 MINUTES
44 SECONDS WEST 100 FEET; THENCE PARALLEL WITH SAID NORTHERLY LINE, SOUTH 89
DEGREES 47 MINUTES 44.35 SECONDS RAST 160 FEET TO A POINT IN THE EASTERLY LINE
OF SAID LOT 39, DISTANT THEREON, SOUTH 0 DEGRBES 12 MINUTES 44 SECONDS WEST 200
FERT FROM THE NORTHEASTERLY CORNER THEREOF; THENCE ALONG LAST MENTIONED EASTERLY
LINE, SOUTH ¢ DEGREES 12 WINUTES 44 SECONDS WEST 3§9.97 FEET; THENCE NORTH €9
DEGREES 47 MINUTEBS 45 SECONDS WEST 687.74 FEET; THENCE SOUTH 0. DEGREES 12
MINUTES 16 SBCONDS WEST 725.64 FERT; THENCE PARALLEL WITH THE SOUTHERLY LINE QF
SAID LOT 40, NORTH 89 DEGREES 47 MINUTES 36 SECONDS WEST 516.65 FEET; THENCE
SOUTH 0 DEGREES 12 MINUTES 34 SECONDS WEST 1354.90 FRET, MORE OR LESS, TO A
POINT IN SAID SOUTHERLY LINE, DISTANT THEREON SOUTH 89 DEGRERS 47 MINUTES 36
SECONDS EAST 565.15 FEET FROM THE POINT OF BEGINNING; THENCE ALONG SAID
SOUTHERLY LINE, NORTH 89 DEGREES 47 MINUTES 36 -SECONDS WEST S65.15 FEET TO THE
POINT OF BEGINNING.
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TOGETHER WITH THAT PORTION OF THR WEST HALF OF LAKEWOOD BOULEVARD (FORMRRLY
CERRITOS AVENUE, 80 FEET WIDE, AS SHOWN ON SAID MAP) ADJOINING THE ABOVS
DESCRIBED LAND ON THE KAST,

PARCEL 3:

THAT PORTION OF IOQTS 40 AND 42 OF TRACT NO. 8084, IN THE CITY OF LOWG BEACH,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 171
PAGES 24 TO 30 INCLUSIVE QF MARS, IN THE OFFICE OF THE COUNTY RECCRDER OF SAID
COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE SOUTHERLY LINE OF SAID LOT 40, DISTANT THEREON SOUTH
85 DEGREES 47 MINUTES 36 SECONDS EAST 486.S57 FEET FROM THR SOUTHWESTERLY CORNER
THEREQOF; THENCE PARALLEL WITH THE WESTRRLY LINR OF SAID LOT 40, NORTH 0 DEGREES
11 MINUTES 32.72 SECONDS EAST S46.77 FEET; THENCE PARALLEL WITH THE SOUTHERLY
LINE GOF SAID LOTS, NORTH 89 DEGREES 47 MINUTES 36 SBCONDS WEST 673.99 FBET;
"THENCE PARALLRBL WITH THE BASTERLY LINE OF SAID LOT 42, NORTH 0 DEQRBES 11
MINUTES 32.72 SECONDS EAST 200.70 FEBT; THENCB SOUTH 78 DEGREES 05 MINUTES 36
SECONDS EAST 470.48 FEET; THENCE SOUTH B9 DEGREES 47 MINUTES 17 SBCONDS EAST
538.38 FEET TO A POINT IN THE WESTERLY LINE OF PARCEL 3 HEREIN DESCRIBED; THENCE
ALONG SAID WESTERLY LINE, SOUTH ¢ DEGQRBES 12 MINUTES 34 SECONDS WEST 652.01
FEET, MORE QR LESS, TO A POINT IN THE SOUTHERLY LINE OF SAID LOT 40, DISTANT
THEREON SOUTH 8% DEGRBES 47 MINUTES 36 SECONDS RAST 831.35 FEET FROM THE
SOUTHWESTERLY CORNER OF SAID LOT 40; THENCE ALONG SAID SOUTHERLY LINE, NORTH 8%
DRGRERS 47 MINUTES 36 SECONDS WEST 344.78 FEET TO THE POINT OF BEGINNING.

PARCEL 4:

THOSE PORTIONMS OF LOTS 41 AND 42 AND OF BIXBY STATION ROAD LYING BETWEEN SAID
LOTS, AS SHOWN ON MAP COF TRACT NO. 8084, IN THE CITY OF LONG BEARCH, COUNTY OF
LOS RNGELES, STATE OF CALIFORNIA, AS PER MAPF RECORDER IN BCOK 171 PAGES 24 TO.30
INCLUSIVE CF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SRID COUNTY,
DESCRIBED AS A WHOLE AS FOLLOWS:

BEGINNIRG AT A PQINT IN THE SOUTHERLY LIME OF SATD LOT 42, DISTANT THERBON NORTH
89 DEGREBS 47 MINUTES 36 SECONDS WEST 213.73 PERT FROM THE SOUTHRASTERLY CORNER
THEREOF; THENCE PARALLEL WITH THE EASTERLY LINE OF SAID LOTS, NORTH ¢ DEGRESS 11
MINUTES 32.72 SECONDS BAST 546.77 FEET; THENCE PARALLEL WITH SAID SOQUTHERLY
LINE, SOUTH 89 DEGREES 47 MINUTES 36 SECONDS EAST 26.31 FEBT; THENCE PARALLBL
WITH SAID BASTERLY LINES, NORTH 0 DEGREES 11 MINUTES 32.72 SECONDS EAST 859.27
FEBT TQO A POINT IN THE NORTHWESTERLY LINE OF THE LAND DESCRIBED IN PARCEL D" OF
THE DEED RECORDED IN BOOK 20582 PAGE 392, OFFICIAL RECORDS; THENCE ALONG SAID
NORTHWESTERLY LINE, SOUTH 63 DEGREES 55 MIMUTES 55 SECONDS WEST 15.48 FEET TO
THE MOST WESTERLY CORNER OF THE LAND SO DESCRIBED; THENCE PARALLEBL WITH SAID
SOUTHERLY LINE, NORTK 69 DEGREES 47 MINUTES 16 SECONDS WEST 665.10 FEET TO A
LINE PARALLEL WITH AND DISTANT WESTERLY 865.00 FERT FROM THE EASTERLY LINE OF
SAID LOT 41; THENCE ALONG SAID PARALLEL LINE AND THR SOUTHERLY PROLOKGATION
THEREOF, SOUTH 0 DEGRRES 1l MINUTES 32.72 SECONDS WEST $26.88 PEBT TO THE
SOUTHERLY LINE OF THE LAND CONVEYED TO tOS ANGELES & SALT LAKE RAILROAD COMPANY ,
BY DEED RECORDED IN BOOK 17896 PAGE 358, OFFICIAL RECORDS; THENCE ALONG THE
] SQUTHERLY LINE OF SAID RAILROAD LAND, NORTH 69 DEGREES 47 MINUTES 36 SECONDS
WEST 557.50 PEET TO A LINE PARALLEL WITH AND DISTANT WESTERLY 1422.50 FEET FRCM .
THE BASTERLY LINE OF SAID LOT 42; TRENCE ALONG SAID PARALLEL LINE, SOUTH 0 o
DEGREES 11 MINUTES 32.72 SECONDS WEST 870 FPEET TO THE SOUTHERLY LINE OF SAID LOT ‘ :
42" THENCE RALONG SAID SOUTHERLY LINE, SOUTH 89 DEGREES 47 MINUTES 36 SECONDS
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EAST 1208.77 FEET. TOC THE POINT OF BEGINNING.
PARCEL §&:

THAT PORTION OF LOTS 39 AND 41 OF TRACT MO. 8084, IN THE CITY OF LONG BEACH,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 171
PAGES 24 TO 30 INCLUSIVE OF MAPS, IN THB OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY, DESCRIBED AS POLLOWS:

BEGINNING AT A POINT IN THE NORTHERLY LINE OF SAID LOT 39, DISTANT THEREOM SOUTH
89 DBGREBS 47 MINUTES 44.35 SECONDS EAST 391.15 FEET FROM THE NORTHWESTERLY
CORNER THEREOF; THENCE SOUTH 17 DEGREES 39 MINUTES 25 SECONDS WEST 1103.34 FEET
TO THE MOST NORTHERLY CORNER OF THE LAND DESCRIBED IN PARCEL "D" OF THE DEED
RECORDED IN BOOK 20582 PAGE 392, OFFICTAL RECORDS; THENCE ALONG THE
NORTHWESTERLY LINE OF THE LAND SO DESCRIBED, SOUTH 53 DBGREES S5 MINUTES 55
SECONDS WEST 21.09 FEET TO THE TRUE POINT OF BEGINNING; THENCE CONTINUING ALONG
SRID NORTHWESTERLY LINE, SQUTH 53 DEGREBS 55 MINUTES 55 SECONDS WEST 113,25
FEET; THENCE SOUTH 72 DEGREES 20 MINUTES 35 SECONDS EAST 126.98 FBET; THENCE
NORTH 17 DECRRES 39 MINUTES 25§ SECONDS BAST 91.30 FERT: THENCE NORTH 72 DEGREES
20 MINUTES 35 SECONDS WEST 59.%7 FERT TO THE TRUE POINT OF BEGINNING.

PARCEL 6:

THAT PORTION OF LOT 39 OF TRACT NQ. B084, IN THE CITY OF LONG BEACH, COUNTY OF
LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDRD IN HOOK 171 PAGES 24 TO 10
INCLUSIVE OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
DESCRIBED AS FOLLOWS:

BEGINNING AT A PFOINT IN THE NORTHERLY LINE OF SAID LOT, DISTANT SOUTH 89 DEGREES
47 MINUTES 44.35 SECONDS EAST 391.15 FEET PROM THE NORTHWEST CORNER OF SAID LOT;
THENCE ALONG SAID NORTHERLY LINE,. SOQUTH 89 DEGREES 47 MINUTES 44.35 SECONDS EAST
2050.47 FRET TO THE NORTHWEST CORNER OF THE LAND CONVEYED TO MIKE LYMAN BY DEED
RECORDED FEBRUARY 16, 1941 AS INSTAUMENT NO. 18 IN BOOK 18190 DAGE 223, OFFICIAL
RECORDS; THENCE ALORG THE WESTERLY LINE OF THE LAND OF LYMAM, SOUTH O UBGREES 11
WINUTES 58 SECONDS WEST 100 FEET; THENCR ALONG THE NORTHERLY LINE OF THE LAND
CONVEYED TO WESTERN LAND IMPROVEMENT COMPANY BY DEED RECORDED DECEMBER 13, 1940
AS INSTRUMENT HO. 22 IN BOOK 18034 PAGE 218, OFFICIAL RECORDE, TO AND ALONG THR
WORTHERLY LINE OF THE LAND CONVEYED TO WESTERN LAND IMPROVEMENT COMPANY BY
PARCEL A" OF THE DEBD RECORDED OCTOBER 2, 1941 AS INSTRUMENT NO.. 59 IN BCOK
18735 PAGE 243, OFFICTAL RECORDS, NORTH 89 DEGREES 47 MINUTES 44.35 SECONDS WEST
2081.52 PEET TO THE NORTHWEST CORNER OF THE LAND SO CONVEYED BY THE LAST
NENTIOD(ED DEED; THENCE ALONG THE NORTHBAGTERLY PROLONGATION OF THE WESTERLY LINE
QF THE LAND $O CONVEYED BY THE LAST MENTIONED DEED, NORTH 17 DEGRERS 3% MINUTE!S
2% SECONDS EAST 104.83 FEET TO THE POINT OF BEGINNING..

EXCEPTING THEREFROM, THAT PORTION OF SAID LAND INCLUDED WITHIN THE LINES OF
CARSON STREET, AS CONVBYED TO THE COUNTY OF LOS ANGELES BY DEED RECORDED IN BOOX
10906 PAGE 178, OFFICIAL RECORDS.

ALSO EXCRPT THERBFROM THAT PORTION OF LOT 39 AS DESCRIBED IN GRANT DEED TO THE

CITY OF LONG BEACH WHICH RECORDED JULY 12, 2000 AS INSTRUMENT NO. 00-1064084 AND
SEPTEMBER 28, 2000 AS INSTRUMENT NO. 00-1526582,
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PARCEL 7:

THOSE PORTIONS OF LOTS 39 AND 40 AND OF BIXBY STATION ROAD, VACATED, AS SHOWN ON
MAP OF TRACT NO. 8084, IN THE CITY OF LONG BEACH, COUNTY OF 1LOS ANGELES, STATE
OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 171 PAGES 24 TO 30 INCLUSIVE OF MAPS,
IN THE OFPICE OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS POLLOWS:

BEGINNING AT THE SOUTHEAST CORNER OF SAID LOT 40; THENCE ALONG THE SOUTH LINE OF
SAID LOT NCRTH 85 DEQREES 47 MINUTES 36 SRCONDS WEST 1204,70 FEET, MORE OR L=2SS,
TO THE SOUTHEASTERLY CORNER OF PARCEL 3, DESCRIBED IN QUITCLAIM DEED TO DOUGLAS
ATRCRAFT CQ., INC., RECORDED MAY 20, 1947 AS INSTRUMENT NQ. 3354, OFFICIAL
RECORDS; THENCE ALONG THE ERSTERLY LINE OQF PARCEL 3, NORTH 0 DEGREES 12 MINUTES
34 SECONDS EAST 1354.90 FEBT TO AN ANGLE POINT THEREIN; THENCE SOUTH 89 DEGREES
47 MINUTES 36 SECONDS EAST 516.65 FRET; THENCE NCRTH 0 DEGREES 12 MINUTES 16
SECONDS EAST 725.64 FEBT; THENCE SOUTH 89 DBGREES 47 MINUTES 45 SBCONDS EAST
£87.74 FEET TO A POINT IN THE BASTERLY LINK OF SAID LOT 39; THENCE ALONG SAID
RASTERLY LINE AND ALONG THE EBASTERLY LINE OF SAID LOT 40, SOUTH 0 DEGREES 11
MINUTES 58 SECONDS WEST 2080.58 PEET, MORE OR LE3S, TO THE POINT OF BECGINNING.

TOGETHER WITH THNF PORTION OF THE WEST HALF OF LAKEWQOD HOULKEVARD (FORMERLY
CERRITOS AVENUE, B0 FEET WIDE, AS SHOWN ON SAID MAP) AIWOINING THE LAST ABOVE
DESCRIBED LAND ON THE EAST.

EXCEPTING THEREFROM THAT CERTAIN PARCBL OF LAND CONTARINING 2.9731 ACRES AND
DESIGNATED AS PARCEL 2 IN SAID QUITCLAIM DEED TO DOUGLAS ATRCRAFT COMPANY.

PARCEL 8-

THOSE PORTIONS OF LOTS 40 AND 42 OF TRACT NO. 8084, IN THE CITY. OF LONG BEACH,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 171
PAGES 24 TO 30 INCLUSIVE OF MAPS, IN THE OFFPICE QF THE COUNTY RECORDER OF SAID
COUNTY, DESCRIBED AS FOLLOWS: :

BEGINNING AT THE SOUTHWRBST CORNER OF SAID LOT 40; THENCE SOUTH 89 DEGRERS 49
MINUTES 36 SECONDS ERST 486.57 FEET ALONG THE SOUTH LINE OF SA1D LOT TO THE
SOUTHWEST CORNER OF PARCEL 4 DESCRIBED IN QUITCLAIM DEED TO DOUGLAS AIRCRAFT
CQ., RECORDED MAY 20, 1947 AS INSTRUMENT NO. 3354, OPFICIAL RECORDS; THENCE
ALONG THE BOUNDARY OF SAID PARCEL NORTH 0 DEGREES 11 MINUTES 32.72 SECONDS EAST
§46.77 FEET; THENCE NORTH 89 DEGREES 47 MINUTES 36 SECONDS WEST 700.310 FEET TO
THE INTERSECTION WITH THE EAST LINE OF PARCEL 5 DESCRIBED IN SAID QUITCLAIN
‘DEED; THENCE.SOUTH 0 DEGREES 11 MINUTES 32.72 SECONDS WEST 546.77 FEET.TO THE
SQUTHEAST CORNEBR OF SAID PARCEL S: THENCE ALONG THE SOUTH LINE OF $AID LAT 42,
SOUTH 89 DEGREES 47 MINUTES 36 SECONDS EAST 213.7) FRET TO THE POINT OF
BEGINNING. ‘

- PRRCEL 9
THOSE PCRTIONS OF LOTS 39, 40, 41 AND 42 AND OF BIXBY STATION ROAD, VACATED, AS
SHOWN OM MAP OF TRACT NO. 8084, IN THE CITY OF LONG BEACH, COUNTY OF LOS
ANGELES, STATE OF CALIPORNIA, AS PER MAP RECORDED IN BOOK 171 PAGES 24 TO 30
INCLUSIVE OF MAPS, IN THE OFFICE OF THE COUNTY RRCORDER OF SAID COUNTY,
DESCRIBED AS A WHOLE AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF SAID LOT 40; THENCE ALONMG THE SOUTH LINE
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OF SAID LOT SOUTH 89 DBGREES 47 MINUTES 36 SECONDS EAST 831.35 FEET TO THE
SOUTHWEST CORNER OF PRRCEL 3 DESCRIBED IN QUITCLAIM DEED TO DOUGLAS AIRCRAFT
CO,, RECORDED MAY 20, 1947 AS INSTRUMBNT NO. 3354, OFFICIAL RECORDS; THENCE
ALONG THE WEST LINE OF SAID PARCEL 3, NORTH ¢ DEGREES 12 MINUTES 34 SECONDS EAST
6€52.01 FEET TO THE TRUR POINT OF BEGINNING, SAID POINT BEING THE NORTHEAST
CORNER OF PARCEL 4 DESCRIBED IN SAID QUITCLAIM DEED; THENCE ALONG THE NORTHERLY

- BOUNDARY OF SAID PARCEL 4, NORTH 89 DEGREES 47 MINUTES 17 SECONDS WEST 558.38

' PEBT; THENCE NORTH 78 DEGREES 05 MINUTES 36 SECONDS WEST 470.48 FEET TO THE EAST
LINE OF PARCEL 5 DESCRIBED IN SAID QUITCLALM DEED; THENCE ALOKNG LAST SAID EAST
LINE NORTH O DEGREES 11 MINUTES 32.72 SBCONDS EAST 658.57 FEET, MORE OR LESS, TO
THE INTERSECTION WITH THE NORTHWESTERLY LINE OF PARCEL D OF TRACT NO, 2 AS
DESCRIBED IN DEED FROM WESTERN LAND IMPROVEMENT COMPAMY, RECORDED IN BOOK 205682
PAGE 392, OFFICIAL RECORDS; THENCE ALONG SAID NORTHWBSTERLY LINE NORTH S3
DEGREES 55 MINUTES S5 SECONDS EAST 306.99 FEET TO THE MOST NORTHERLY CORNER OF
SAID PARCEL D; THENCE ALONG THE WESTERLY LINE OF PARCEL A OF TRACT NO. 2 AS
DESCRIBED IN LAST SAID DEED, NORTH 17 DEGREES 39 MINUTES 25 SECONDS BAST 998,51
FEET TO A LINE PARALLEL WITH THE NCRTH LINE OF SAID LOT 39 AND DISTANT SOUTHERLY
THEREFROM 100 FBET, MEASURED AT RIGHT ANGLES; THENCE ALONG SAID FARALLEL LINE
S0UTH 49 DEQJREES 47 MINUTES 44.35 SECONDS RAST 519.21 FERT TO THE NORTHWEST
CORNER QF SAID PARCEL 3 IN THE QUITCLAIM DEED TO DOUGLAS AIRCRAFT CO.; THENCE
ALONG THE WEST LINE OF LAST SAID PARCEL SOUTH ¢ DEGREES 11 MINUTES 34 SECONDS
WEST 441.97 FEET; THENCE NORTH 89 DBGREES 31 MINUTES 15 SBCONDS WEBST 46,92 FBET;
THENCE 'SOUTH 0 DEGREES 12 MINUTES 34 SECONDS WEST 1446.71 FBET, MORE OR LESS, TO
THE TRUB POINT OF BEGINNING.

BXCEPTING THEREFROM THAT CERTAIN PARCEL OF LAND CONTAINING 0.196 ACRE AND
DESIGNATED AS PARCEL 6 IN SAID QUITCLAIM DEBD TO DOUGLAS AIRCRAFT CO..

PARCEL 10:

THOSE PORTIONS OF LOTS 49, S1 AND 52 OF TRACT NO. 86064, IN THE CITY OF LONG
BEACH, COUNTY OF LOS ANGELES, STATE OF CALTPORNIA, AS PER MAP RECORDED IN BOOK
171 PAGES 24 TO 30 INCLUSIVE OF MAPS, IM THE OFFICE OF THE COUNTY RECORDER OF
SAID COUNTY, TOGETHER WITH THOSE PORTIONS OF LAKEWOOD BOULEVARD, {(FORMERLY KNOWN
AS CERRITOS AVENUE, 80 FEET WIDE) AS SHOWK ON SAID TRACT NO. 8084 NOW VACATED
AND ABANDONED BY THE STATE OF CALIFORNIA HIGHWAY COMMISSION, A CERTIFIED COPY OF
WHICR WAS RECORDED MAY 19, 1959 AS INSTRUMENT NO. 3601, OFFICIAL RECORDS OF SAID
COUNTY DESCRIBED AS A WHOLR A8 FOLLO’NS-~

- BEGINNING AT THE INTERSECTION OF THE WRSTERLY LINE QF LAKBROOD BOULEVARD ‘(100 _'
FBET WIDE)} AS DBSCRIBED IN THE ‘DEED TO THE COUNTY OF LOS ANGELES RECORDED
JANUARY 5, 1932 AS INSTRUMENT NO. 1160 IN BOOK 11271. PAGE 368, OFFICIAL RECORDS ,
WITH THE NORTHERLY LINE OF SAID LOT 51; THENCR ALONG SAID LAKBWOOD BOULEVARD
(100 FEET WIDE), SOUTH 0 DEGREES 06 MINUTES 03 SECONDS WEST 133.81 FEET TO A
POINT IN A NON-TANGENT CURVE CONCAVE EASTERLY 2077 FEBT, A TANGENT WHICH BEARS

-S0UTH 9 DEGREES 09 MINUTES 01 SECONDS EAST -FROM SATD POINT AND SO RECITED IN
SAID VACATION AND ABANDONMENT; THEMCE SOUTHERLY ALONG SAID CURVE THROUGH A
CENTRAL ANGLE OF 10 DBGREES 15 MINUTES 46 SECONDS AN ARC DISTANCE OF 372.03
FEET; THEWCE SOUTH 25 DEGREES 16 MINUTES. 10 SECONDS EAST 18.01 FRET TC THR
NORTHWESTERLY TERMINUS OF THAT CERTAIN COURSE IN THE WESTERLY BOUNDARY OF THE
LAND DESCRIBED IN THE DEED TO THE STATR OF CALIFORNIA RECORDED NOVEMBER 2, 1989
AS INSTRUMENT NO. 3959, OFFICIAL RECORDS AS RECITED AS HAVING A BERARING AND
LENGTH OF "SOUTH 25 DEGREES 16 MINUTES 02 SECONDS EAST 106.64 BEET"; THENCE
SOUTH 25 DEGREES 16 MINUTES 02 SECONDS EAST TO A LINE THAT IS PARALLEL WITH AND
DISTANT 883.00 FEET SOUTHERLY FROM THE NORTHBRLY LINES OF SAID LOTS 49, 51 AND
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§2; THENCE ALONG SAID PARALLEL LINE NORTH 85 DEGRBES 53 MINUTES 56 SECONDS WRST
3600.79 FERT; THENCE NORTH 0 DEGRERS 08 MINUTBS 55 SECONDS WEST 533.01 FEET;
THENCE NCRTH 45 DEGREES 01 MINUTES 25 SECONDS WEST 70.86 FEET TO A POINT IN THE
NORTHERLY LINE OF SAID LOT 49, SAID POINT BRING DISTANT MORTH B9 DEGREES 53
MINUTES S6 SECONDS WEST 3718.1¢ FEET ALONG THE NORTHERLY LINES OF SAID LOTS 45
AND S1, FROM THE POINT OF BEGINNING; THENCE ALONG THE NORTHERLY LINBS OF SAID
LOTS 49 AND 51, SOUTH 89 DEGREES 53 MINUTES S6 SECONDS EAST 3718.10 FEET TO THE
POINT OF BEGINNING.

EXCEPT FROM THAT PORTION THRREOF LYING WITHIN THE LINES OF SAID LOT 52, ALL OlL,
GAS AND OTHER HYDROCARBON SURSTANCES IN AND UNDER OR THAT MAY BE PRODUCED RROM A
DEPTK OF 500 FEET BELOW THE SURFACE OF SAID LAND, WITHOUT RICGHT OF ENTRY UPON
THE SURFACE OF SAID LAND, FOR THE PURPQSE OF MINING, DRILLIMG, EXPLORING OR
EXTRACTING SUCH OIL, GAS, AND OTHER HYDROCARBON SUBSTANCES OR OTHER USE OR
RIGHTS IN OR TO ANY PORTION OF THE SURFACE QF SAID LAND TG A DEPTH OF 500 FEERT
BELOW THE SURFRCE THEREOF, BUT WITH THE RIGHT TO DRILL INTO, LOCATED WELLS AND
PRODUCE OI1L, GAS AND OTHER HYDROCARBON SUBSTANCES FROM ANY PORTION OF SAID LAND
WHICH LIES BELCW 500 FEET FROM THE SURFACE THEREOF, AS RESERVED IN THE DEED FROM
MONTANA LAND COMPANY, RECORDED IN BOOK 32094 PAGE 1, OFFICIAL RECQRDS, AND AS
PROVIDED IN DECREE RECORDED TN BOOK 43523 DAGE 236, OFFICIAL RECORDS.

PARCEL 11:

AN EASEMENT, AFPURTENANT TQ LAND DESCRIBED ABOVR AS PARCEL 1D, WHICH EASEMENT
SHALL CONSTITUTE A RIGHT OF INGRESS AND EGRESS TO AND FRCM THE TAXIWAYS AND
RUNWAYS OF THE LONG BEACH AIRPORT AS DELINEATED ON EXHIBIT C-1, ATTACHED TO
DEEDS RECCORDED DECEMBER 24, 1981 AS INSTRUMENT NCS. 81-1260432, 81-1260433,
811260434 AND B1-1260435 FROM THE LAND DESCRIBED ABOVE AS PARCEL 14, WRICH
ABUTS THE LONG BEACH AIRPORT. GAID EASEMENT IS5 APPURTENANT, RUNNING WITH THE
LAND, AND NOT PERSOMNAL. )

PARCEL 12;

THAT CERTAIN STRIP. OF LAND 20 FREET IN WIDTH BEING THOSE DORTIONS OF LOTS 41, 43
AND 44 AND OF VACATED BIXBY STATION ROAD, AS SHOWN ON THE MAP OF TRACT NG. BOS4,
PARTLY IN THE CITY OF LONG BEACH AND PARTLY IN THE CITY OF LAKEWOOD, COUNTY OF
105 ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK, 171 PAGES 24 TO
30, INCLUSIVK OF MAPS, IN THE QFFICE OF THE COUNTY RECORDER GF SAID COUNTY, A
OESCRIBED IN DEED TO IQS ANGELES & SALT LAKE RAILROAD COMPANY,. A UTAH
CORPORATION, RECORDED NOVEMHER 23, 1940 AS INSTRUMENT NO. 1000 IN HODK 17896
PAGE 358 OF OFPICIAL RECORDS.

EXCEFT THEREFROM THAT PORTION THEREOF LYING WITH THE CITY Ol’ LAKEWQOD, CQQUNTY OF
LOS ANGELES, STATE OF CALIFORNIA.

ALSO EXCEPT THEREFPROM THAT PORTION THEREOF DESCRIBED IN QUITCLAIM DEED TO
MONTANA LAND COMPANY, A CALIFORNIA CORPORATION, RECORDED OCTOBER 2, 1941 AS
INSTRUMENT NO., 58 IN BOOK 18826 PAGE 47 OF OFFICI}\L RRCORDS .

ALSO EXCEPT THRREFROM THAT PORTION THEREOF DESCRIBED AS "PARCEL P" IN FINAL
ORDER OF CONDEMNATION HAD IN LOS ANGELES SUPERIOR CQURT CASE NO. LBC- 231999, A
CERTIFIED COPY OF WHICH RECORDED SBPTKMEER 28, 1980 AS INSTRUMENT NO. 1151 OF
OFFICIAL RECORDS, :

ALSO EXCEPTING ALL MINERALS AND ALL MINEBRAL RIGHTS OF EVERY KIND AND CHARACTER
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HOW KNCWN TO EXIST OR HEREAFTER DISCOVERED, WHICH LIE 500 FRET OR MORE BELOW THE
SURPACE OF THE PROPERTY, INCLUDING, WITHOUT LIMITING THE GENERALITY OF THE
FOREGOING, OIL AND GAS RIGHTS THERETO, TOGETHER WITH THE SOLE, EXCLUSIVE AND
PERPETUAL RIGHT TG EXPLORE FOR, REMOVE AND DISPOSE OF SAID MINERALS BY ANY MEANS
OR METHODS SUITAHLE:TO GRANTQR, ITS SUCCESSORS AND ASSIGNS, BUT WITHOUT ENTERING
UPON OR USING THE SURFACE OF THE PROPERTY, AND IN SUCH MANNER AS NOT TO DAMAGE
THE SURFACE OF SAID LANDS OR TO INTERFERE WITH THE USE THERROF EY GRANTEE, LTS -
SUCCESSORS OR ASSIGNS, AS BXCEPTED AND RESERVED BY UNION PACIFIC RAILROAD
COMPANY, A DELANARE CORPORATION, IN DEED RECORDED MARCH 21, 2004 AS INSTRUMENT
HO. 04-0756993.
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- EXHIBITI
IMPACT FEES
1. Sewer Fees. Sewer fees for the Project during the Term shall be as follows:

o $67 48 per equivalent fixture unit per Sections 107 and Table 10-1 of the
Uniform Plumbing Code.

2. Park and Recreation Fees.  Park and Recreation fees for the Project during the -
Term shall be as follows:

e $2,680 per single family dwelling
e $2,070 per unit on a multi-unit development
e $1,522 per secondary housihg unit (granny flat)

o $1,015 per accessory residential unit (artist studio, caretakers unit, personage
up to 220 square feet)

3. Traffic Impact Fees. No traffic impact fees shall be imposed on the Project
during the Term. As discussed in Section 3.2.7, the Transportation Improvements
qualify for credit against the City’s Traffic Impact Fees. As such, no Traffic .
Impact Fees shall be required during the Term.

4, Affordable Housing Fee. No affordable housing fees shall be imposed on the

Project during the Term, other than the Housing Payment set forth n
Section 8.30.

LAM262839.3
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EXHIBIT J
FORM OF CERTIFICATE OF AGREEMENT COMPLIANCE

RECORDING REQUESTED BY AND
AFTER RECORDING RETURN TO:

BOEING-REALTY CORPORATION
Douglas Park

P.O. Box 93005

Long Beach, California

Attn:

CERTIFICATE OF AGREEMENT COMPLIANCE

The City of Long Beach (“City”) does hereby certify as follows:

1. On . , City and McDonnell Douglas Corporation
(“Company”) entered into that certain Development Agreement for the development of Douglas
Park, which Development Agreement was recorded as Instrument No. in the
Recorder’s Office of the County of Los Angeles.

2. On : ‘ , City completed its most recent annual
review of the Development Agreement pursuant to California Government Code section 65865.1
and Section 5 of the Development Agreement. :

3. Based upon the most recent annual statement of compliance
submitted by Company and/or its successors or assigns, the most recent annual review and the
information currently and actually known to City, as of the date set forth in paragraph 2 above,
the Development Agreement has not been modified or amended by the City and Company
[modify to reflect any amendments] and remains in effect.

4. Based upon the most recent annual statement of compliance
submitted by Company and/or its successors or assigns, the most recent annual review and the
information currently and actually known to City, as of the date set forth in paragraph 2 above,
Company was in good faith compliance with the Development Agreement.

IN WITNESS WHEREQF, this Certificate is hereby executed by a duly
authorized officer of the Cltyasof [ s ].
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CITY OF LONG BEACH, a charter city

By:
. Print Name:
Title: [Director of Planning and Building]

LA\266261.1



STATE OF CALIFORNIA )
) ss.

COUNTY OF )

On , 2004 before me, ,a
notary public in and for said State, personally appeared ,
personally known to me (or 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.

‘WITNESS my hand and official seal.

Signature | (Seal)

LA\1266261.1
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EXHIBIT K
FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

RECORDING REQUESTED BY AND
AFTER RECORDING RETURN TO: -

BOEING REALTY CORPORATION
Douglas Park
“P.O. Box 93005
Long Beach, California
Attn: - '

ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (the “Assignment”), is made
and entered into as.of ., by and between MCDONNELL DOUGLAS
CORPORATION, a Maryland corporation (“Assignor”) and ,a
(“Assignee”), w1th reference to the following:

A.  Pursuant to that certain 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 Douglas Park and more particularly described on Exhibit A attached hereto and
mcorporated herein by this reference.

B. Assignor heretofore entered into that certain Douglas Park 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 Wlth 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 obli gations 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:
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1. ASSIGNMENT. Assignor hereby assigns, transfers, sets-over and delivers

~unto Assignee, without recourse or warranty of any kind, express or implied, all of the
following rights, interests, benefits and privileges of Assignor under the Development
Agreement:

[LIST OF RIGHTS, INTERESTS, BENEFITS AND PRIVILEGES BEING ASSIGNED.]

2. ASSUMPTION. Assignee hereby accepts the foregoing assignment and
agrees to assume, discharge, keep, perform and fulfill all of the following terms,
condltlons 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.]

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 relatmg 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 requlre payment as a condmon
precedent to recovery under thls 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 représentatives 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
intentionof 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.

LA\1278078.1



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 fdrth
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. -

IN WITNESS WHEREOF, the parties have executed this instrument as of the date first set
forth above. '

ASSIGNOR:

MCDONNELL DOUGLAS |
CORPORATION, a Maryland corporation

By:
Its:

ASSIGNEE:

By:
Its:
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STATE OF CALIFORNIA )
) ss
COUNTY OF LOS ANGELES )
On  before me, | , Notary Public, personally
appeared o, personally known to me (or proved to me on the

- basis of satisfactory evidence) to be the persons whose names are subscribed to the within
instrument and acknowledged to me that they executed the same in their authorized
capacities, and that by their s1gnatures on the instrument the persons, or the entity upon
behalf of which the persons acted, executed the instrument.

WITNESS my hand and official seal

SIGNATURE OF NOTARY PUBLIC

LA\1278078.1




STATE OF CALIFORNIA )
) ss
COUNTY OF LOS ANGELES )
On before me, , Notary Public, personally
appeared , personally known to me (or proved to me on the

basis. of satisfactory evidence) to be the persons whose names are subscribed to the within -
instrument and acknowledged to me that they executed the same in their authorized
capacities, and that by their signatures on the instrument the persons, or the entity upon
~ behalf of which the persons acted, executed the instrument.

WITNESS my hand and official seal -

SIGNATURE OF NOTARY PUBLIC

LA\1278078.1
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EXHIBIT L
FORM OF WAIVER OF RIGHT OF FIRST REFUSAL AND USE RESTRICTIONS

RECORDING REQUESTED BY AND
AFTER RECORDING RETURN TO:

BOEING REALTY CORPORATION
Douglas Park ‘

P.O. Box 93005 '

Long Beach, California

Attn:

WAIVER OF RIGHT OF FIRST REFUSAL AND USE RESTRICTIONS -

THIS WAIVER OF RIGHT OF FIRST REFUSAL AND USE RESTRICTIONS dated as
of , is executed by the City of Long Beach, a charter city and municipal

. corporation of the State of California (“the City”) in favor of MCDONNELL DOUGLAS
CORPORATION, a Maryland corporation (“Company”), and its successors and assigns
with respect to that certain real property (the “Property”) located in the City of Long
Beach, County of Los Angeles, State of California, as more particularly described on
Exhibit A attached hereto and incorporated herein by this reference.

Paragraph L in that certain Corporation Grant Deed executed by the-City and recorded on

- December 24, 1981 as Instrument No. 81-1260432 in the Official Records of Los Angeles
County, California and Paragraph L in the certain Corporation Grant Deed executed by the
"City and recorded on December 24, 1981 as Instrument No. 81-1260433 in the Official
Records of Los Angeles County, California (collectively, the “Corporation Grant Deeds”)
each contains a right of first refusal in favor of the City (collectively, the “First nghts”)
that apply to the Property

Paragraphs H and K in each of the Corporation Grant Deeds refer to or contain use
restrictions in favor of the City (collectively, the “Use Restnctlons”) that apply to the
Property.

NOW, THEREFORE, for good and valuable consideration, the recelpt and sufficiency of

which are acknowledged, the City does hereby fully and finally waive the First Rights and
the Use Restrictions to the extent that either or both of the First Rights and any of the Use

Restrictions now or hereafter apply to the Property. The foregoing agreement and waiver

- may be relied upon by Company, its successors and assigns and all past and future owners
of the Property. :
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CITY OF LONG BEACH, a charter city and
municipal corporation of the State of

California
By:
Name:
Title:
Date:

APPROVED AS TO FORM:

Date:

" ROBERT SHANNON, City Attorney

By:

2
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STATE OF CALIFORNIA )
: ) ss
COUNTY OF LOS ANGELES )
On  before me, ‘ , Notary‘Public, personally
appeared \ , personally known to me (or proved to me on the

basis of satisfactory evidence) to be the persons whose names are subscribed to the within
instrument and acknowledged to me that they executed the same in their authorized
capacities, and that by their signatures on the instrument the persons, or the entity upon
behalf of which the persons acted, executed the instrument.

WIT_NESS my hand and official seal

SIGNATURE OF NOTARY PUBLIC -

LA\1278125.1



STATE OF CALIFORNIA )
) ss
COUNTY OF LOS ANGELES )
On  before me, , Notary Public, personally
appeared , personally known to me (or proved to me on the

basis of satisfactory eVldence) to be the persons whose names are subscribed to the within
instrument and acknowledged to me that they executed the same in their authorized
capacities, and that by their sighatures on the instrument the persons, or the entity upon
behalf of which the persons acted, executed the instrument.

WITNESS my hand and official seal

SIGNATURE OF NOTARY PUBLIC

LA\1278125.1
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LEGAL DESCRIPTION
APN 7149-001-900
S.W. CORNER LAKEWOOD/CARSON
IMPROVEMENTS

THAT PORTION OF THE EASTERLY 160 FEET OF THE NORTHERLY 200 FEET
OF LOT 39 PF TRACT MAP 8080, IN THE CITY OF LONG BEACH, COUNTY OF

'LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK
171, PAGES 24 THROUGH 30, INCLUSIVE OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF SAID LOT; SAID POINT
BEING ON THE WESTERLY LINE OF LAKEWOOD BOULEVARD (80 FEET
WIDE); THENCE ALONG THE EASTERLY LINE OF SAID LOT SOUTH 00°18’44”
WEST 200.00 FEET TO A POINT ON THE SOUTHERLY LINE OF THE
NORTHERLY 200 FEET OF SAID LOT; THENCE ALONG SAID SOUTHERLY
LINE, NORTH 89°42’49” WEST 1500 FEET TO THE TRUE POINT OF
BEGINNING; THENCE LEAVING SAID SOUTHERLY LINE, NORTH 00°17°22"
EAST 110.94 FEET; THENCE NORTH 50°11'06” WEST 29.63 FEET; THENCE
. NORTH 89°44°30” WEST 122.14 FEET TO A POINT ON THE WESTERLY LINE OF
THE EASTERLY 160 FEET OF SAID LOT; THENCE ALONG SAID WESTERLY
LINE, NORTH 00°17°22” EAST 9.77 FEET; THENCE LEAVING SAID WESTERLY
LINE, SOUTH 89°72°11” EAST 122.87 FEET TO THE BEGINNING OF A TANGENT
CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF 33.00 FEET;
THENCE EASTERLY AND SOUTHEASTERLY 51.89 FEET ALONG SAID CURVE
THROUGH A CENTRAL ANGLE OF 90°55’55”; THENCE SOUTH 00°18’44” WEST
106.64 FEET TO A POINT ON THE SOUTHERLY LINE OF THE NORTHERLY 200
FEET OF SAID LOT; THENCE ALONG SAID SOUTHERLY LINE, NORTH
89°42°49” WEST 9.87 FEET TO THE POINT OF BEGINNING.

CONTAINING 2,788 SQUARE FEET MORE OR LESS

PREPARED BY ME OR UNDER MY SUPERVISION

(WAL A g

ANNA M. BEAL, P.L.S. 4955
EXPIRES 12/31/05
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EXHIBIT N

RIGHT OF ENTRY PERMIT AGREEMENT

City of Long Beach (“City”) hereby grants permission to McDonnell Douglas
Corporation, a Maryland corporation and a wholly-owned subsidiary of The Boeing Company, a
Delaware corporation ("Permittee") to use and occupy approximately fourth tenths (0.4) gross
acres of real property located at the southwest corner of Carson Street and Lakewood Boulevard
("permit areas") shown Exhibit "A", attached hereto and by this reference made a part hereof.

The permit areas shall be used and occupied by Permittee subject to the following terms,
conditions, and limitations:

1. The permit areas and the improvements thereon shall be used for construction of a
park in accordance with Section 8.25.1 of the Douglas Park Development Agreement dated
, as the same may be thereafier amended, and for no other purpose without the
prior written consent of the City Manager of the City ("City Manager"). Notwithstanding the
foregoing, the parties acknowledge that Permittee's construction of a City-approved park may
require the demolition of existing improvements in, on or under the permit areas.

2. Permittee shall not be charged any rent or other fees or costs (other than standard
processing fees) in consideration of its activity, or the rights granted under this Permit.

3. The term of this Permit shall commence on . ,20 , and shall end
at midnight on , 20 ' ‘
4, City shall have no duty to make any improvement or repair to the permit areas;

. provided, however, nothing herein shall relieve City of any liability or remediation obligation
with respect to any environmental condition in, on or about the permit areas which has not been
caused by Permittee. Any and all usés of the permit areas by Permittee, its agents, contractors,
and their employees shall be at their sole risk, cost, and expense. Permittee, at its cost, in
connection with the permitted activities, shall keep and maintain the permit areas during its use
and occupancy thereof, in good order, condition, and repair, free and clear of all rubbish, debris
and litter.

5. During its use and occupancy of the permit areas, Permittee shall at all times
comply with all laws, ordinances, rules, and regulations of and obtain applicable permits from all
federal, state, and local governmental authorities having jurisdiction over the permit areas with
respect to Permittee's activities thereon. Notwithstanding the foregoing, Permittee shall have no
obligation to remediate any environmental condition, except to the extent caused by Permittee.

6. Permittee shall not assign this Permit or any interest herein nor allow the transfer
thereof (whether by operation of law or otherwise), without the prior written consent of City,
‘which shall not be unreasonably withheld, conditioned or delayed. Any attempted transfer or
asmgnment without such consent shall be void and confer no rights whatsoever upon a transferee-
or assignee. :

RIGHT OF ENTRY PERMIT AGREEMENT 7-16-04.doc - -1-
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7. City's authorized representatives shall have access to and across the permit areas
during business hours and, in the event of an emergency, at any other time for inspection, repalr
of publicly-owned utilities and structures, and for fire and police purposes. City, at its cost, in
connection with such activities, shall keep and maintain the permit areas during its use and
occupancy thereof, in good order, condition, and repair, free and clear of all rubbish, debris and
litter. With respect to such access and activities, City shall indemnify, hold harmless.and defend
Permittee to the same extent as Permittee is obligated to indemnify, hold harmless and defend
City pursuant to Section 10 hereafter.

8. The permit areas are subject to all rights or way and entry thereon for the
installation, relocation, removal, operation, and maintenance of sewers, pipelines, conduits, and
telephone, telegraph, light, heat, and power lines (whether underground or overhead) as may
from time to time be determmed by City.

9. As a condition precedent to the effectiveness of this Permit, Permittee shall
procure and maintain the following insurance at Permittee's sole expense for the duration of this
Permit from insurance companies that are admitted to write insurance in the State of California

~or from nonadmitted insurers that are on California's List of Eligible Surplus Lines Insurers and
that have ratings of or equivalent to an A:VIII by A.M. Best Company:

(a) Commercial general liability insurance (equivalent.in coverage scope to
Insurance Services Office, Inc. (ISO) form CG 00 01 11 85 or 11 88) in an
amount not less than Two Million Dollars (§2,000,000.00) per occurrence
and Two Million Dollars ($2,000,000.00) general aggregate. This
coverage shall include broad form contractual liability, cross liability
protection, independent contractors liability, explosion, collapse and
underground hazards (XCU), and sudden and accidental pollution liability.
The City, its officials, employees, and agents shall be named as additional
insureds, to the extent of the indemnity provided under Section 10, by
endorsement (equivalent in coverage scope to ISO form CG 20 12 11 85
or CG 20 26 11 85). Permittee’s liability policyis a manuscript form
based on the ISO forms with additions and enhancements to meet
Permittee's specific needs. The commercial general hablhty pohcy meets
or exceeds ISO standards in all relevant respects.

(b)  Commercial automobile liability insurance (equivalent in coverage scope
~ to Insurance Services Office, Inc. (ISO) form CA 00 01 06 92) in'an
" amount not less than One Million Dollars ($1,000,000.00) combined -
single limit covering symbol 1, "Any Auto".-

(c) Permittee hereby releases the City from, and waives, its entire claim of
recovery for loss of or damage to property arising out of or incident to fire,
lightning or any other perils normally included in an “all risk” property
insurance policy when such property is in, on or about the permit areas,
whether or not such loss or damage is due to the negligence of City or
Permittee or their respective agents, employees, guests, licensees, invitees
or contractors.
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'LA\289732.3 21:22



_ Any self-insurance program, self-insured retention or deductible must be
approved separately in writing by City's Risk Manager or designee and shall protect the City, its
officials, employees, and agents in the same manner and to the same extent as they would have
been protected had the policy or policies not contained such self-insurance or deductible
provisions. City hereby approves Permittee’s self-insurance program.

' Permittee shall make available to the City a publicly available internet site
containing an electronic memorandum evidencing such insurance coverage, e.g.:

http://www.marsh.com/MarshPortal/PortalMain?PID=AppMoiFAQ-
Terms&CLIENT=900001335)

All insurance required hereunder shall provide at least thirty (30) days' prior written notice of
cancellation to the City (except that ten (10) days prior written notice of cancellation for
nonpayment of premium is acceptable). Such insurance shall provide that coverage shall be
primary and not contributing to any other insurance or self-insurance maintained by the City, its
officials, employees, or agents. : :

Permittee shall require any subconsultant that Permittee may use in the
performance of this Permit to maintain insurance in compliance with the provisions of these
terms and conditions. '

Such insurance as required herein shall not be deemed to limit Permittee's liability
relating to performance under this Permit. The procuring of insurance shall not be construed as a
limitation on liability or as full performance of the indemnification and hold harmless provisions
oof this Permit. City makes no representation that the limits or forms of coverage of insurance
specified herein are adequate to cover Permittee's liability and obligations under this Permit.

Any modification or waiver of the insurance requirements herein shall be made only with
the written approval of the City's Risk Manager or designee.

10.  Permittee shall indemnify and hold City harmless from and against any and all
claims or liability for bodily injury to or death of any person or loss of or damage to any property
arising out of the activities of Permittee, its agents, employees, contractors or invitees in, on or
about the permit areas except claims and liabilities to the extent caused by any negligence on the

_part of City, its agents, employees, contractors or invitees. In the absence of any negligence on
the part of the City, its agents, employees, contractors or invitees, such indemnity shall include
all reasonable costs, attorneys’ fees and expenses incutred in the defense of any such ¢laim or
any action or proceeding brought thereon. '

In the event any action or proceeding is brought against City by reason of any
claim fallmg within the scope of the foregoing indemnity, and in the absence of any negligence
on the part of City, Permittee upon written notice from City to Permittee within 20 days after
City receives notice of the claim shall defend same at Permittee’s expense by counsel reasonably
satisfactory to City.

The foregoing mdemmty is conditioned upon Clty providing notice to Permittee
w1th1n 20 days after City receives notice of any claim or occurrence that is likely to give rise to a
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claim that will fall within the scope of the foregoing indemnity and cooperatmg fully with
Permittee in any defense or settlement of the claim.

11. Except as otherwise expressly provided in this Permit, in the event Permittee shall
fail or refuse to perform any term, covenant or condition on its part to be performed, within ten
(10) days after receipt of written notice from City, or such longer period as may be reasonably
necessary under the circumstances, City may terminate this Permit. Permittee shall promptly
vacate and surrender the Permit upon the expiration of the ten (10) day notice period unless
Permittee shall have cured the default within the ten (10) day notice period or such longer period
as may be reasonably necessary under the circumstances.

12. Any notice, demand, request, consent, or communication that either pany desires’
or is required to give to the other party or any other person shall be in writing and either be
served personally, by facsimile transmission or sent by prepaid, first-class mail, addressed as
follows: :

TO CITY: City Manager
City of Long Beach
333 West Ocean Boulevard
Long Beach, California 90802
FAX No. (562) 570-6583

TO PERMITTEE:  McDonnell Douglas Corporation -
c/o Boeing Realty Corporation
15480 Laguna Canyon Road, Suite 200
Irvine, California 92618-2114
Attention: DeDe Soto
FAX No. (949) 790-1906

Either party may change its address by notifying the other party of the change of address.
Notice shall be deemed communicated upon delivery if personally served or given by facsimile
-transmission and within forty-eight (48) hours from the time of mailing if mailed as provided in
this Section.

[SIGNATURES CONTAINED ON FOLLOWING PAGE]
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ACCEPTED this

day of

~ DATED:

RIGHT OF ENTRY PERMIT AGREEMENT 7-16-04.doc

LA\ 289732.3

, 20

" By:

‘By:

McDONNELL DOUGLAS CORPORATION

a Maryland corporation

By:

Name:

Title:

Name:

Title:

"PERMITTEE"

CITY OF LONG BEACH,
a municipal corporation

By:
~ City Manager

"CITY"

Approved as to form this ____ day of , 20

ROBERT E. SHANNON, City Attorney

Assistant City Attorney
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EXHIBIT O
AIRSPACE AND AVIGATION EASEMENT

Recorded at the request of and mail to:

City of Long Beach

Attn: Michael J. Mais, Asst. City Attorney
333 W. Ocean Blvd., 11" Floor

Long Beach, CA 90802

FREE RECORDING REQUESTED IN ACCORDANCE Space above this line for Recorder’s Use
WITH GOYERNMENT CODE §6103

AIRSPACE AND AVIGATION EASEMENT

‘ By its duly authorized execution of this document, McDorinell Douglas Corporation, a
Maryland corporation and a wholly-own@ad subsidiary of The Boeing Company, a Delaware
corporation (“Grantor”), grants to the City of Long Beach, a charter city and municipal
corporation of the State of California (“Grantee” or “the City”), an airspace and avigation
easement over and to that certain property owned by Grantor and located adjacent to Long Beach
Airport- Daugherty Field, commonly known as Douglas Park, and more specifically deséribed in
the legal description attached and incorporated into this grant of easement as “Attachment A”
(“the Property”). This airspace and avigation easement is granted in perpetuity to the City (and
its successors) in its capacity as the owner, operator and proprietor of that certain property
commonly known as Long Beach Airport-Daugherty Field (‘LGB”). This grant of easement is
executed, deiivered and effective as of , 2004. ‘

This easement, as defined and described in Section 2 of this document, is granted for
good and valuable consideration, and is made and accepted in further consideration of the

recitals, representations and warranties in Section 1 of this document.
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1.0

Recitals, Representations and Warranties
1.1 Grantor’s Ownership.

As of the effective date of this grant of easement, Grantor is the legal owner in fee

. of the Property.

1.2 Grantee’s Ownership of Long Béach Municipal Airport.

Grantee owns and operates LGB as a public airport.

1.3 . Grantor’s Development of the Property.

Grantor desires to develop the Property and to receive necessary permits and

* authorization for such development from the City. In connection and concurrently with

execution and acceptance of this grant of easement, City has approved and Grantor and

the City have executed a Development Agreement governing the development of the

Property.

- 1.4 Grantor’s Authority to Grant Easement.

Grantor- has been duly and lawfully authorized by its Board of Directors to

execute this grant of easement in favor of the City.

1.5  Grantee’s Authority to Accept Easement. _
Grantee has been duly and lawfully authorized by its City Council to accept this

grant of easement.

1.6  Present and Future Effects of the Operation of LGB as
a Public Airport on the Development and Use of the Property.
As a result of the present or future operation of aircraft to an,d: from LGB, the
Property is regularly subject to operation of aircraﬁ on LGB propeﬁy, and flight by
aircraft over or in the vicinity of the Property o f such a nature, and in such volume, that

persons residing within, or otherwise lawfully using.or‘ occupying the Property, or any

_portion of the Property, may experience various resulting effects, including, but not

limited to, noise, dust particulates, fumes or other effects to a degree sufficient to cause
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2.0

inconvenience, annoyance, discomfort, emotional or physical distress or injury,
interference with the comfortable use and enjoyment of the Property for its intended or
permitted. purpose, or diminution in the value the Property. The nature and level of
aircraft operations to, from and on LGB may increase in the future, and may cause a
resulting increase in adverse effects to the Property, its value, and persons residihg on or

otherwise lawfully using or occupying the Property.

1.7 Protection of Legal Rights and Interests Existing

in Respect of the Operation of LGB as Public Airport.

In connection with its desired development of the Property, and in consideration
of the City’s agreement to enter into a Development Agreement for the Property, Grantor,
for itself and the “Grantor Parties” defined in Section 3.1 of this grant of easement,
wishés‘ to provide appropriate protections for the legal rights and interests of the City,
users of LGB, and the pubﬁc with respect to the continued opefation and use of LGB as a

public airport.

Grant and Terms of Airspace and Avigation Easement.

Grantor, for itself and the Grantor Parties, grants a perpetual and nonexclusive airspace

“and avigation easement (the “easement”) over and to the Property to the City, as described

below. This easement is granted for the benefit of the City and the “Grantee Related Parties”

defined in Section 3.1 of this grant of easement.

2.1 Right to use Airspace Above the Property.

Grantee, and all persons using LGB, shall have the unimpeded and unrestricted
right to-use and _operate‘ aircraft through all of the “navigable airspace” above the
Property, as that term is presently defined in the Federal Aviation Act of 1958, as -
amended, and in all airspace above the Property necessary or coﬁvenient to the present or
future operation of aircraft to and from LGB in accordance with all relevant regulations,
advisory circulars or other publications of the Federal Aviation Administration governing

the operation of aircraft in flight.
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Grantor will not erect or permit the erection of, or permit to remain upon the
Property, any building, structure, improvement, tree, vegetation or other object extending
into the airspace above the Property that rhay, in Grantee’s sole and exclusive judgment,
cause interference with aircraft navigation or operations at LGB.

Grantee shall have the unrestricted right, in its sole and exclusive discretion and
without liability to Grantee of any kind, to take such actions as it deems necessary,
including the unrestricted right of ingress and egress on the Property, subject to the notice -
provisions set forth in Section 2.2, below, to prevent, prohibit, remove, demolish in.
whole or in part, or install any lighting or marking on, any: (i) building, (ii) portion(s) of
buildings, (iii) structures or improvemerits of any kind, (iv) tree, (v) vegetation or (vi) any
other object on the Property or any portion thereof, which causes any interference with,
or impairment of, the safe, efficient, free and unrestricted use of the airspace by aircraft
operating to or from LGB, or which is in any respect inconsistent with then existing
federal law or regulations which define the airspace necessary or convenient to the safe
and efficient operation of aircraft to and from LGB. However, in the event any structure
is constructed on the Property which, at the time of its construction, has received
necessary. and required City permits for construction, and which has received a written
determination from the Federal Aviation Administration (“FAA”), in accordance and
consistent with the requirements of Part 77 of the Federal Aviation Regulations (or
equivalent successor regulations), that the structure is neither an “obstruction” nor a
“hazard” to air navigation, such structure shall be deemed to be in complian;:e with the
requirements of this grant of easement, and it éhall not be subject to any action to
demolish or remove the structure, in whole or in part, under the terms of this grant of
easement..

The cost to install.lighting or markings on, or to remove or demolish, in whole or
in part, any such building or portion of building, structure, improvement, tree, vegetation

or other object shall be borne exclusively by Grantor or the Grantor Parties.

2.2 Prohibition Against Activities Which Cause Electronic or
Light Interference with Operations at, or the use of, LGB.

LAM218087.7



Grantor shaH not use the Property for, or permit the use on the Property of, any
activity which creates electrical interference with radio communication between any
installation on or user of LGB and aircraft operating to, from or in the vicinity of LGB.
Grantor will not iﬁstall, use or permit the use of lights on the Property which interfere
with or impair the unrestricted operation of LGB or the visibility of LGB to users of the
airport, or which make it difficult for aircraft operators or pilots to distinguish between
airport lights and other lights. Grantor will not cause or permit a discharge on or from
the Property of fumes, dust or smoke which impairs visibility in the viéinity of LGB or
otherwise endangers the landing, taking off or maneuvering of aircraft, or otherWise
impairs the usability or function of LGB as an airport. _ | ‘ |

Grantee shall have the unrestricted right in its sole and exclusive discretion, and
without liability to Grantee of any kind, to take such actions as are necessary, including
the unrestricted right of ingress and egress to prevent, prohibit, remove, or otherwise
terminate any imprb.vement or activity on the Property which is inconsistent with or in
violation of the rights and prohibitions of this Section; provided, however, that Grantee
shall provide Grantor (or any subsequent owner of the portion of the Property over which -
Grantee wishes to exercise such right of ingress and egress) a minimum of ten (10) days
notice prior to exercising such right of ingress and egress.

The cost to prevent, prohibit remove, or otherwise terminate any such
improvement or activity on the Property sha\ll be borne exclusively by Grantor or the

Grantor Parties.

2.3 Right to Impose on the Property Noise, Fumeé and Other Consequential

Effects of Aircraft Operation, and the Operation of LGB as a Public Airport.

For, as a result of, or in. connection with any and all air navigation; airport
opérations, aircraft ground operations, maintenance, or any other purpose directly or
indirectly related to aviation activities at, to or from LGB, or its use as a public airport,
including aircraft landing, taking off, taxiing, aviation or related facility operations at or
on LGB, Grantee and the Grantee Related Parties shall have the right to subject the

Property to any and all effects or conditions of any nature, and at any level or volume, .
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resulting from the operation of LGB as an aviation facility, or the operation of any
aircraft using LGB, except as expressly provided in Section 2.5, below.

This easement right includes, but is not limited to, the right to cause on or over the’
‘Property, or in any structure or improvement on the Property, noise, sounds, vibrations,
turbulence, illumination, air currents, ele(_:tronic interference, fumes, dust, other
particulate matter, or fuel particles résulting from the operation of aircraft or the
operation of LGB as an aviation facility, and any and all resulting annoyance,
inconvenience, disturbance or other consequences to persons on, in or using the Property,
and any improvements on the Property, as they may now or hereafter exist. This
easement right further includes thé right to cause interference with sleep, communication,
recreation or other use or enjoyment of the Property, and any and all other effects that-
might otherwise be alleged to be incident to or caused by the operation of LGB,‘orl the
operation of aircraft over or in the vicinity of the Property, or in landing at or taking off
from, or operating at or on LGB, including, but not limited to, those effects that ‘(i) may
be objectionable or would otherwise constitute a trespass on the Property, or into airspace
above or in the vicinity of the 4Property, (i) may cause a permanent or continuing
nuisance with respect to the Property or its use, (iii) may cause any emotional or other
distress or injury to any person, or (iv) may cause or result in any taking of or damage to

the Property, any portion of the Property, or any improvements on or to the Property.

2.4  Continuing and Future Easement Rights and Waiver of Claims.

This easément shall continue in perpetuity notwithstanding any future changes or
increases in the type, yoiume, frequency, time, or location of operations fo, from or at
LGB; nor shall any such changes constitute or be deemed to be a “burden” or “surcharge”
on the easement. No conduct or use of the 'Property by Grantor or any Grantor Party for
any period of time shall be construed-to establish prescriptive rights in Grantor or any
such Grantor Pafty; nor shall aﬁy increase, diminution or change in the use of the
easement, or the operation or use of LGB by Grantee, constitute an “overburdening,”
termination or abandonment of the easement, in whole or in part.

Except as provided in Section 2.5, Grantor and each of the Grantor Parties waive
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any right, or claim of right, for damages or otherwise, against Grantee, and all Grantee
Related Parties (as defined in Section 3.1), for any act or activity undertaken consistent

with the rights granted in, or permitted by, this grant of easement.

2.5  Exception for Aircraft Crash or Falling Objects.

~ This easement, and the resulting waiver of Grantor’s rights, shall not be deemed
to limit the liability of any aircraft- operator for direct physical injury or damage to
persons, structures or improvements on the property directly resulting from: (i) an aircraft
crash onto the Property; (ii) the impact of falling objects from, or parts of, any aircraﬁ

onto the Property; or (iii) the discharges of waste or the non-routine or non—custbma,ry

'discharges of fluids or fuel from any aircraft.

General Provisions.
3.1 Persons Bound by Easement

This easement shall be appurtenant to and for the benefit of LGB, including any
additions thereto, wherever located, and for the beﬁeﬁt of Grantee and Grantee’s
successors, assigns, tenants, permittees, licensees, concessionaires, guests, and invitees,
including, but not limited to, any and all persons, firms, or entities lawfully on, using or
operating aircraft to, from or at LGB (“Grantee Related Parties™). This easement, and all
resulting rights, is forever vested in Grantee, its successors and assigns. The obligations
created, and privileges and rights granted, by this easement shall be binding upon the
Property (and each portion thereof) and all Grantor. Parties. For purposes of this
easement, “Grantor Party” or “Grantor Parties” means, collectively: (i) Grantor and its
affiliates, successors and assigns; (ii) all sub:s‘equent owners of a fee interest in any
portion of the Property and  their réépective heirs, administrators, executdrs,
representatives, successors and assigns; and (iii) all persons and entities from time to time
on, using and/or occupying any portion of the Property, either as an owner, tenant,

licensee, invitee, permittee, concessionaire, employee, visitor, guest or otherwise.

3.2 Modification or Termination of Easement.

LA\1218087.7



This easement may not be modified, amended, terminated or abandoned except by
execution and delivery of an instmment executed and acknowledged by Grantee, its

Successors or assigns.
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3.3  Severability.

| In the event that any one or more covenant, condition, right or other provision
contained in this easement is held to be unenforceable, invalid, void or illegal by any
court of competent jurisdiction, the same shall be deemed severable from the remainder
of this easement and such a determination shall in no way affect, impair, or invalidate any

other covenant, condition, right or other provision of this easement.

GRANTOR
 McDonnell Douglas Corporation, a Maryland Corporation

Dated: ‘ By:
Its:

#04-02269,
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" CERTIFICATE OF ACCEPTANCE

This is to certify that the interest in the real property conveyed by the foregoing Airspace
And Avigation Easement dated , from the MCDONNELL DOUGLAS
CORPORATION, a Delaware corporation, to the CITY OF LONG BEACH, a charter city
and municipal corporation of the State of California, is hereby accepted pursuant to order of the
City Council of the City of Long Beach made on , and that the Grantee
consents to recordation thereof by its duly authorized officer, namely, the City Attorney.

.DATED: ROBERT E. SHANNON, City Attorney of the City of Long Beach

By:

Michael J. Mais
Assistant City Attorney
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STATE OF CALIFORNIA )
. ) SS.
- COUNTY OF )

On , 2004 before me, . a
notary public in and for said State, personally appeared : ‘ .,
personally known to me (or 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.

WITNESS my hand and official seal.

~ Signature (Seal)

11
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ATTACHMENT A

LEGAL DESCRIPTION OF THE PROPERTY
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EXHIBIT A
LEGAL DESCRIPTION

PARCEL 1:

TRAT PORTION OF .LOT 40 OF TRACT NO. 8084, IN THE CITY OF LONG BEACH, COUNTY OF
LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 171 PAGES 24 TO 30
INCLUSIVE OF MAPS, IN THEB OPFICE OF THE COUNTY RECORDBR OF SAID COUNTY,
DESCRIBED AS POLLOWS:

BEGINNING AT THE SOUTHEAST CORNER OF SKID LOT 40; THENCE SOUTH 89 DEGRERS 47

. MINUTES 36 SECONMDS EAST 40.00 FEET TO THE INTERSECTION OF THE CENTER LINES OF

LAKEWOOD BOULEVARD (100 FERT WIDE) AND CONANT STRERT (80 FEET WIDE); THENCE )
NORTH ¢ DEQREES 12 MINUTES 44 SECONDS EAST 782.6¢0 FEET; THENCE NORTH 69 DEGREES
47 MINUTBS 36 SECONDS WEST 50.00 FEET TO THE TRUE POINT OF BEGINNING; THENCE
PROM SAID TRUE POINT OF BEGINNING, NORTH 89 DEGREES 47 MINUTES 36 SBCONDS WEST
219.08 FEET; THENCE NORTK ¢ DEGREES 12 MINUTES 44 SECONDS EAST 584.30 FEETv
THENCE SOUTH 89 DEGREES 47 MINUTES 36 SEOONDS EAST 113.30 FEET; THENCE SOUTH ©
DEGREES 12 MINUTES 44 SECONDS WEST 6.42 FEBET; THENCE SOUTH 89 DBGREES 47 MINUTES
36 SECONDS EAST 105.78 FEET; THENCE SOUTH 0 DEGREES 12 MINUTES 44 SECONDS WEST
§87.88 FEET TO THE TRUE POINT OF BEGINNING.

TOGETHER WITH THAT PORTION OF THE WRST HALF OF LAKEXKOOD BOULEVARD (FORMERLY
CERRITOS AVENUE, 60 FEBT WIDB, AS SHOWN ON SAID MAP) ADJOINING THE ABOVE
DESCRIBED LAND ON THE BAST.

PARCEL 2:

THOSE PORTIONS OF LOTS 39 AND 40 AND OF BIXBEY STATION ROAD LYING DBETWEEN SATD
1QTH, AS SHOWN ON MAP OF TRACT NO. 8084, IN THE CITY OF LONG BBACH, COUNTY OF
QS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 171 PAGES 24 TO 30
INCLUSIVE OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,

DESCRIBED AS A WHOLE AS FOLLOWS:

. BEGINNING AT A POINT IN THE SOUTHERLY LINE OF SAID LOT 40, DISTANT THEREON SOUTH

B9 DEGREES 47 MINUTBS 36 SECONDS EAST 831.35 FEET FROM THE SOUTHWESTERLY CORNER
THEREOF; THENCE WORTH Q DEGREES 12 MINUTES 34 SECONDS EAST 2098.72 FEET; THEHCE
50UTH 8% DBEGREES 31 MINUTES 15 SECONDS EAST 46.92 FBET; THENCE NORTH 0 DHEGREES
11 MINUTES 34 SECONDS EAST 441.97 FEET TO THE SOUTHERLY LINB OF THE NORTH 100
FEET OF SAID LOT 39; THENCE ALONG SAID SOUTHERLY LINE, SOUTH 89 DEGREES 47
MINUTES 44.35 SECONDS EAST 1562.71 FEKT TO THE WESTERLY LINE OF THE RAST 160
FEET OF SAID LOT 39; THENCE ALONG SAID WESTRRLY LINE, .SOUTH 0 DEGREES 12 MINUTES
44 SECONDS WEST 100 FEET; THENCE PARALLEL WITH SAID NORTHERLY LINE, SOUTH 89
DEGREES 47 MINUTES 44.35 SRCONDS EAST 160 FEET TO A POINT IN THE BASTERLY LINE
OF SAID LOT 39, DISTANT THEREON, SOUTH ¢ DRGREES 12. MINUTES 44 SECONDS WEST 200
FEBT FROM THE NORTHEASTERLY CORNER THEREOF; THENCE ALONG LAST MENTIONED EASTERLY
LINE, SOUTH O DEGREES 12 MINUTES 44 SBCONDS WEST 359.97 FEET:; THENCE NORTH 89
DEGREBES 47 MINUTES 45 SECONDS WEST 687.74 FERT; THENCE SQUTH ¢ DEGREES 12
MINUTES 16 SECONDS WBST 725.64 FEET; THENCE PARALLRL WITH THE SOUTHERLY LINE OF
SAID LOT.40, NORTH 89 DEGREES 47 MINUTES 36 SECONDS WEST 516,65 FEET; THENCE
SOUTH 0 DEJREES 12 MINUTES 34 SECONDS WEST 1354.90 FEET, MORE OR LESS, TO A
'POINT IN SAID SOUTHERLY LINE, DISTANT THEREON SOUTH 89 DEGREES 47 MINUTES 34

. SECONDS EAST-565.15 FEET FRCM THE POINT OF BEGINNING; THENCE ALONG SAID

SOUTHERLY LINE, NORTH 89 DEGREES 47 MINUTES 36 SECONDS WEST S65.15 FEET TO THE
POINT OF BEGINNING.
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TOGETHER WITH TEAT PORTION OF THE WEST HALF OF LAKEWOOD BOULEVARD {FORMBRLY
CERRITOS AVENUE, 80 FEBET WIDE, AS SHOWN ON SAID MAP) ADJOINING THE ABQVE
DESCRIBED LAND ON THE EAST.

PARCEL 3:

THAT PORTION OF LOTS 40 AND 42 OF TRACT NO. 8084, IN THE CITY OF LONG BEACH,
COUNTY QF 108 ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOGK 171
PAGES 24 TO 30 INCLUSIVE OF MAPRS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE SOUTHERLY LINE OF SAID LOT 40, DISTANT THEREON SOUTH
89 DEGREES 47 MINUTES 36 SECONDS EAST 486.57 FEET FROM THE SOUTHWESTERLY CORNER
THEREOF,; THENCE PARALLEL WITH THE WESTEBRLY LINE OF SAID LOT 40, NORTH 0 DEGREES
11 MINUTES 32.72 SECONDS RAST $46.77 FEET; THENCE PARALLEL WITH THE SOUTHERLY
LINE QOF SAID LOTS, NORTH 89 DEGREES 47 MINDTES 36 SBCOMDS WBST 673.9% PBET;
THENCE PARRALLBL WITH THE BASTERLY LINE OF SAID LOT 42, NORTH ¢ DEGREES 11
MINUTES 32.72 SECONDS EAST 200,70 FEBT; THENCE SOUTH 78 DBGREES 05 MIWUTES 36
SECONDS EAST 470.48 FEET; THENCE SOUTH 89 DEGREES 47 MINUTES 17 SECONDS EAST
$58.38 FEET TO A POINT IN THE WESTERLY LINE OF BARCEL 3 HEREIN DESCRIQKD. THENCE
ALONG SAID WESTERLY LINE, SOUTH O DEGREES 12 MINUTES 34 SECONDS WEST 652. 01
PEET, MORE OR LESS, TO A FOINT IN THE SOUTHERLY LINE OF SAID LOT 40, DISTANT
THEREON SOUTH 89 DEGRERES 47 MINUTES 36 SECONDS EAST '831.35 PEET FROM THE
SOUTHWESTERLY CORNER OF SAID 10T 40; TKENCE ALONG SAID SODTHERLY. LINR, NORTH 89
DEGRERS 47 MINUTES 36 SECONDS WEST 344.78 PEET TO THE POINT OF BEGINNING.

PARCEL 4:

THOSE PORTIONS OF LOTS 41 AND 42 AND OF BIXBY STATION ROAD LYING HETWEEN SALD
LOTS, A5 SHOWN ON MAP OF TRACT NO. B084, IN THE CITY OF LONG BEACH, CQUNTY OF
LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 171 PAGES 24 TQ 3¢
INCLUSIVE OF MAPS, IN THE OPFICE OF THE COUNTY RECORDER OF SAID COUNTY,
DESCRIBED AS A WHOLE AS FOLLOWS:

BEGINNING AT A POINT IN THE SOUTHERLY LINE OF SAID LOT 42, DISTANT THERBON NORTH
89 DEGREBS 47 MINUTES 36 SECONDS WEST 213.73. PRRT FROM THE SOUTHEASTERLY CORNER
THEREOF; THENCE PARALULEL WITH THE EASTERLY LINE OF SAID LOTS, NORTH 0 DBGREBS 11
"MINUTES 32,72 SECONDS BAST 546.77 FEET; THENCE PARALLEL WITH SAID SQUTHERLY
LINE, SOUTH BY DEGREES 47 MINUTES 36 SECONDS EAST 26.31 FERT; THENCE PARALLBL.
'WITH SAID EASTRRLY LINES, NORTH 0 DEGREES 11 MINUTES 32.72 SECONDS EAST 859.27
FEET TO A POINT IN THE NORTHWESTERLY LINE OF THE LAND DESCRIBED IN PARCEL "D" QF
THE DEED RECORDED IN BOOK 205882 PAGE 392, OFFICIAL RECORDS; THENCE ALOKG SAID
NORTHWESTERLY LINE, SOUTH 63 DEGREBES §5 MINUTES S5 SECONDS WEST 15.48 “FEET TO
THE MOST WESTERLY CORNBR OF THE LAND 50 DESCRIBED; THENCE PARALLEL WITH SAID
SOUTHERLY LINE, NORTH 8% DEGREBES 47 MINUTES 36 SECONDS WEST 665.10 FEET TO A
LINE PARALLEL WITH AND DISTANT WESTERLY 865.00 FERT FROM THE EASTERLY LINE OF
SAID 1OT '41; THENCE ALONG SAID PARALLEL LINE AND THR SOUTHERLY PROLOKGATION
THEREOF, SOUTH 0 DEGREES 11 MINUTES 32.72 SECONDS WEST 526,88 PEBT TO THE
SOUTHERLY LINE OF THE LAND CONVEBYED TO LOS ANGELES & SALT LAKE RATILROAD COMPANY,
BY DEED RECORDED IN BQOK 17896 PAGE 358, OFFICIAL RECORDS; THENCE ALONG THE
SOUTHERLY LINE OF SAID RRILROAD LAND, NORTH 89 DEGREES 47 MINUTES 36 SECONDS
" WEST S$57.50 PEET TO A LINE PARALLEL WITH AND DISTANT WESTERLY 1422,50 .FEET FROM
THE EARSTERLY LINE OF SAID LOT 42; THENCE ALONG SAID PARALLEL LINB, S0UTH 0
DEGREES 11 MINUTES 32.72 SECONDS WEST 870 FEET TO THE SOUTHERLY LIME OF SAID LOT
42; THENCE ALONG SAID SOUTHERLY LINE, SOUTH 89 DEGREES 47 MINUTES 36 SECONDS
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EAST 1208.77 FEET TO THE POINT OF BEGINNING,
PARCEL 5:

THAT PORTION OF LOTS 39 AND 41 OF TRACT MO. 8084, IN THE CITY OF LONG HEACH,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 171
'PAGES 24 TO 30 INCLUSIVE OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAI1D
COUNTY, DESCRIBED RS FOLLOWS:

BEGINNING AT A POINT [N THE NORTHERLY LINE OF SAID LOT 19, DISTANT THEREON SOUTH
89 DEGREES 47 MINUTES 44.35 SECONDS FAST 391.15 FERT FROM THE NORTHWESTERLY
CORMER THEREOF; THENCE SOUTH 17 DEGREES 39 MINUTBS 25 SECONDS WEST 1103.34 FEET
TO THE MOST NORTHERLY CORNER OF THE LAND DESCRIBED IN PARCEL “D* OF THE DEED
RECORDED IN BOOK 20582 PAGE 392, OFFICIAL RECORDS; THENCE ALONG TRE
NORTHWESTRRLY LINE OF THE LAND SC DESCRIBED, SOUTH 51 DEGREES 55 MINUTES 55
SECONDS WEST 21.09 FEET TO THE TRUE POINT OF BRGINNING; THEHWCE CONTINUING ALONG
SATD NORTHWESTERLY LINE, SOUTH $3 DEGREBS 55 MINUTES 55 SECONDS WEST 113.25
PEET; THENCE SOUTH 72 DEGREES 20 MINUTES 35 SECONDS BAST 126,98 FEET; THENCE
NORTH 17 DEGREES 19 MINUTES 2§ SECONDS EAST 91.30 FEET: THENCE NORTH 72 DEGREES
20 MINUTES 35 SECONDS WEST 59.97 FEET TO THE TRUE POINT OF BEGINNING.

PARCEL 6:

THAT PORTION OF LOT 39 OF TRACT NO. 8084, IN THE CITY OF LONG BEACH, COUNTY OF
. LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RRCORDED IN BOOK 171 PAGES 24 TO 30
INCLUSIVE OF MAPS, IN THE OFFICE OF THR COUNTY RECORDER OF SAID COUNTY,
DESCRIBED AS FOLLOWS:

"BEGIKNING AT A POINT IN THE NORTHERLY LINR OF SAID LOT, DISTANT SQUTH B89 DEGREES
47 MINUTES 44.35 SECONDS EAST 391.15 FEET FROM THE NORTHWEST CORNER OF SAID LOT;
THENCE ALONG SAID NORTHERLY LINE, SCUTH 69 DEGREES 47 MINUTES 44.35 SECONDS EAST
2050.47 FEET TO THE NORTHWRST CORNER OF THE LAND CONVEYED TO MIKE LYMAN BY OEED
RECORDED FEBRUARY 16, 1941 AS INSTRUMENT NO., 18 IN BOOK 18190 PAGE 223, OFRICIAL
RECORDS; THENCE ALONG THE -WESTERLY LINE OF THE LAND OF LYMAN, SOUTH 0 DEGREES 11
MINUTES S8 SECONDS WEST 100 FBET; THENCE ALONG THE NRORTHERLY LINE OF THE LAND
CONVEYRD 1O WESTERN LAND IMPROVEMENT COMPANY BY DEED RECORDED DECEMBER 13, 1940
AS INSTRUMENT NO. 22 IN BOOK 18034 PAGE 218, QOFFICIAL RECORDS, TO AND ALONG THR
NORTHERDY LINE OF THE LAND. CONVEYED TO WEST’ERN LAND IMPROVEMENT COMPANY BY
PARCEL “A" OF THE DERD RECORDED OCTOBER 2, 1941 AS INSTRUMENT NO., 59 IN BCOK
18735 PAGE 243, OFFICIAL RECORDS, NORTH 89 DBGREES 47 MINUTES 44,35 SECONDS WEST
2081.92 FEET TO THE NORTHWEST CORNER OF THE LAND SO CONVEYED BY THE LAST
MENTIONED DEED; THENCE ALONG THE NORTHEASTERLY PROLONGATION OF THE WESTERLY LINE
OF THE LAND SO CONVEYED BY THE LAST MENTIONED DEED, NORTH 17 DEGREES 39 MINUTES
25' SECONDS BAST 104.83 FEEBT TO THE POINT OF BEGINNING.

EXCEPTING THEREPROM, THAT PORTION OF 'SAID LAND INCLUDED WITHIN THE LINES OF
CARSON STREET, A§ CONVBYED TO THR COUNTY OF LOS ANGELES BY DEED RECORDED IN BCOK
10806 PAGE 178, OFFICIAL RECORDS.

ALSOQ EXCEPT THERBFROM THAT PORTION OF LOT 39 AS DESCHIBED IN GRANT DEED TO THE

CITY OF LONG BEACH WHICH RECORDED JULY 12, 2000 AS INSTRUMENT.NQ. 00-1064084 AND
SEFTEMBER 28; 2000 AS INSTRUMENT NO. 00-1526562:
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PARCEL 7:

THOSE PORTIONS OF LOTS 39 AND 40 AND OF BRIXBY STATION ROAD, VACATED, AS SHOWN ON
MAP OF TRACT NO. 8084, IN THE CITY OF LONG BEACH, COUNTY OF LOS ANGELES, STATE
OF CALIFORNIA, AS PER MAP RECORDED IN BCOK 171 PAGES 24 TO 30 INCLUSIVE OF MAPS,
IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS POLLOWS:

BEGINNING AT THE SOUTHEAST COURNER OF SAID LOT 40; THENCE ALONG THE SOUTH LINE OF
SAID LOT NORTH 89 DEGREES 47 MINUTES 36 SBCONDS WEST 1204,70 FEET, MORE OR LESS,
TO THE BOUTHEASTERLY CORNER OF PARCEL 3, DESCRIBED IN QUITCLAIM DEED TO DOUGLAS
AIRCRAFT CQ., INC., RECORDED MAY 20, 1947 AS INSTRUMENT NO. 3354, OFFICIAL
RECORDS; THENCE ALOMNG THE EBASTERLY LINE OF PARCEL 3, NORTH 0 DEGREES 12 MINUTES
34 SECONDS EAST 1354.90 FEET TO AN ANGLE POINT THEREIN; THENCE S9OUTH 89 DEGREES
47 MINUTES 36 SECONDS EBAST 516.65 PEET; THENCE NORTH ¢ DEGREES 12 MINUTES 16
SECONDS EBAST 725.64 FEET; THENCE SOUTH 89 DEGREES 47 MINUTES 45 SECONDS EAST
€87.74 FEET TO A POINT IN THE BASTERLY LINE OF SRID LOT 39; THENCE ALONG SAID
EASTERLY LINE AND ALONG THE BASTERLY LINE OF SAID LOT 40, SOUTH 0 DEGREES 11
HINUTES 58 SECONDS WBST 2080.58 FBET, MORE OR LBE8S, TO THE POINT OF BECGINNING.

TOGETHER WITH THAT PORTION QF THE WEST HWALF OF LAKEWQOD HBOULEVARD {FORMERLY
CERR1TOS AVENUE, B0 FEET WIDE, AS SHOWN ON SAID MAP) ADJOINING THE LAST ABOVE
DESCRIBED LAND ON THE BAST. : :

EXCEPTING THEREFROM THAT CERTAIN PARCEL OF LAND CONTAINING 2.973 ACRES AND
DESIGNATED AS PARCEL 2 IN SAID QUITCLAIM DEED TO DOUGLAS AIRCRAFT COMPANY .

DARCEL 8:

THOSE POHTIONS OF LOTS 40 AND 42 OF TRACT NO. 8084, IN THE CITY OF LONG BEACH,
COUNTY OF 1OS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 171
PAGES 24 TO 30 INCLUSIVE OF MAPS, IN THE OFFICB QF THE COUNTY RECORDER OF SAID
COUNTY, DESCRIBERD AS FOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF SAID LOT 40; THENCE SOUTH 89 DEGREES 47
MINUTES 36 SECONDS ERST 486.57 FEET ALONG THB SOUTH LINE OF SAID LOT TO THE
SOUTHWEST CORNER OF PARCEL 4 DESCRIBED IN QUITCLAIM DEED TO DOUGLAS AIRCRAFT
CQ., RECORDED MAY 20, 1947 AS INSTRUMENT NO. 3354, OFFICIAL RECORDS; THENCE
ALONG THE BOUNDARY OF SAID PARCEL NORTH 0 DBGREES 11 MINUTES 32.72 SECONDS EAST
54€.77 FEET; THENCE NORTH 8% DEGREES 47 MINUTES 36 SECONDS WEST 700.30 FBET TO
THE INTERSECTION WITH THE EAST LINE OF PARCEL § DESCRIBED IN SAID QUITCLAIM
DEED; THENCE SOUTH 0 DEGREES 11 MINUTES 32.72 SECONDS WEST §46.77 FEET TO THE
SOUTHEAST CORNBR OF SAID PARCEL 5; THENCE ALONG THE SOUTH LINE OF SAID LAT 42,
SOUTH 89 DEGREBS 47 MINUTES 36 SECONDS BAST 213.73 FEET TO THE POINT OF
BEGINNING.

PARCEL 9:

THOSE PORTIONS OF LOTS 39, 40, 41 AND 42 AND OF BIXBY STATION .ROAD, VACATED, AS
SHOWN O MAP OF TRACT NO. 8064, IN THE CITY OF LONG BEACH, COUNTY CF LOS
ANGELES, STATE OF CALIFORNIR, AS PER MAP RECORDED IN BOOK 171 PAGES 24 TO 30
INCLUSIVE OF MAPS, IN THE OFPICE OF THE COUNTY" RECORDER OF SAID COUNT’Y
DESCRIBED AS A WHOLE AS E’OLI.OWS'

COMMENCING AT THE SOU’L‘HWRST CORNER OF SALD LOT 40; THENCE ALONG THE SOUTH LINE
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OF SAID LOT SOUTH 89 DEGREES 47 MINUTES 36 SECONDS EAST 831.35 FEET TO THE
SOUTHWEST CORNER OF PARCEL 3 DESCRIBED IN QUITCLAIM DEED TO DOUGLAS AIRCRAET
CO,, RECORDED MAY 20, 1947 AS INSTRUMEBNT NO. 3354, OFPICIAL RECORDS; THENCE
ALONG THE WEST LINE OF SAID PARCEL 3, NORTH ¢ DEGRBES 12 MINUTES 34 SECONDS EAST
652 .01 FEET TO THE TRUE POINT QOF BEGINNING, SAID POINT BEING THE NORTHRAST
CORNER OF PARCEL 4 DESCRIBED IN SAID QUITCLAIM DEED; THENCE ALONG THE NORTHERLY
BOUNDARY OF SAID PARCEL 4, NORTH 69 DEGREES 47 MINUTES 17 SECONDS WEST $58.38
FEBT; THENCE NORTH 78 DEGREES 05 MINUTES 36 SECONDS WEST 470.48 FEET TO THE RAST
LINE OF PARCEL $ DESCRIBED IN SAID QUITCLAIN DBED; THENCE ALONG LAST SAID BAST
LINE NORTH O DEGREES 11 MINUTES 32.72 SECONDS BAST 658.57 FEET, MORE OR LESS, TO
THE INTERSECTION WITH THE NORTHWESTBRLY LINE OF PARCBL D OF TRACT NC. 2 AS
DESCRIBED IN DEED FROM WESTERN LAND IMPROVEMENT COMPANY, RECORDED IN BOOK 20582
PAGE 392, OFFICIAL RECORDS; THENCE ALONG SAID NORTHWESTERLY LINE NORTH S3
DEGREES 55 MINUTES S$5. SECONDS EAST 306.99 FEET TO THE MOST NORTHERLY CORNER OF
SAID PARCEL D; THENCE ALONG THE WESTBRLY LINE OF PARCEL A OF TRACT NO. 2 AS
DESCRIBED IN LAST SAID DEED, NORTH 17 DEGRERES 39 MINUTES 25 SECONDS EAST 998.S51
FEET TO A LINE PARALLEL WITH THE NORTH LIKE OF SAID LOT 39 AND DISTANT SOUTHERLY
THEREFROM 100 FEET, MRASURED AT RIGHT ANGLES; THENCE ALONG SAID PARALLEL LINE
SQUTK 89 DEGREES 47 MINUTES 44.35 SECONDS EAST 519.21 PERT TO THE NORTHWEST
CORNER OF SAID PARCEL 3 IN THE QUITCLAIM DEED TO DOUGLAS AIRCRAFT CO.; THENCE
ALONG THE WEST LINE OF LAST SAID PARCEL SOUTH 0 DEGREES 11 MINUTES 34 SECONDS
WEST 441.97 FBET; THENCE NORTH 89 DEGREES 31 MINUTES 15 SBCONDS WEBST 46.92 FEET;
THENCE S8OUTH 0 DEGREES 12 MINUTES 34 SECONDS WEST 1446.71 FBET, MORE OR LESS, TO.
THE TRUE POINT OF BEGINNING.

EXCEPTING THEREFROM THAT CBRTAIN PARCEL OF LAND COMNTAINING 0.196 ACRE AND
DESIGNATED AS PARCEL 6 IN SAID QUITCLAIM DEED TO DOUGLAS AIRCRAFT CO..

PARCEL 10:

THOSE PORTIONS GF LOTS 49, 51 AND 52 OF TRACT NO. 8084, IN THE CITY OF LONG
BEACH, COUNTY OF LOS ANGELES, STATE Of CALIFORNIA, AS PER MAP RECORDED IN BOOK
171 PAGES 24 TO 30 INCLUSIVE OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER QF
SAID COUNTY, TOGETHER WITH THOSR PORTIONS OF LAKEWOQD BOULEVARD, {FORMERLY KNOWN
A3 CERRITOS AVENUE, 80 FEET WIDR) AS SHOWK ON SAID TRACT NO. 8084 NOW VACATED .
AND ABANDONED BY THE STATE OF CALIFORNTA HIGHWAY COMMISSION, A CERTIFIED CORY OF
WHICH WAS RECORDED MAY 19, 1959 AS INSTRUMENT NO. 3601, OFFICIAL RECORDS QF SAID
COUNTY, DESCRIBED AS A WHOLR AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE WRSTERLY LINE OF LAKEWOOD BOULEVARD (100
FEET WIDE} AS DESCRIBED IN THE DBED TO THE COUNTY OF LOS ANGELES RECORDED
JANUARY 5, 1932 AS INSTRUMENT NO. 1160 IN BOOK 11271 PAGE 368, OFFICIAL RECORDS,
WITH THE NORTHERLY LINK OF SAID LOT 51; THENCR ALONG SAID LAKEWOOD BOULEVARD
(100 FEET WIDE), SOUTH 0 DEGREES 06 MINUTES 03 SECONDS WEST 133.B1 FEBET TO A
POINT IN A NOXN-TANGENT CURVE CONCAVE EASTERLY 2077 PEET, A TANGENT WHICH BEARS
SOUTH 9 DEGREES 09 MINUTES 01 SECONDS EAST FROM SAID POINT AND SO RECITED IN
SAID VACATION AND ABANDONMBM, THENCE SOUTHERLY ALONG SAID CURVE THROUGH A
CENTRAL ANQLE OF 10 DEGREES 15 MINUTES 46 SECONDS AN ARC DISTANCE OF 372.03
FERT; THENCE SOUTH 25 DEGREES 16 MINUTES 10 SECONDS BAST 18.01 FEET TO THE
NORTHWESTERLY TERMINUS OF THAT CERTAIN COURSE IN THE WESTERLY BOUNDARY OF THR
LAND DESCRIBED IN THE DEED TO THE STATE OF CALIFORNIA RECORDED NOVEMBER 2, 1959
‘AS INSTRUMENT NO. 3959, OFFICIAL RECORDS 4§ RECITED AS HAVING A BEARING AND
LENGTH OF "SOUTH 25 DEGREES 16 MINUTES 02 SECONDS EAST 106.64 PEET%; THRNCE
SOUTH 25 DEGRBES 16 MINUTES 02 SECONDS EAST TO A LINE THAT IS PARALLEL WITH AND
DISTANT 583.00 FEET SOUTHRRLY FROM THE NORTHERLY LINES OF SAID 1LOTS 49, 51 AND
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52; THENCE ALONG SAID PARALLEL LINE NORTH 89 DEGRBES 53 MINUTRS 56 SECONDS WEST
3800.79 FEET; THENCE NORTE 0 DEGREES 08 MINWUTBS 55 SECONDS WEST 533.01 FEET;
THENCE NORTH 45 DEGREES 01 MINUTES 25 SECONDS WEST 70.86 FEET TO A POINT IN THE
NORTHERLY LINE OF SAID LOT 49, SAID POINT BEING DISTANT NORTH B9 DEGREES 53
MINUTES S6 SECONDS WRST 3718.10 FEET ALONG THR NORTHERLY LINES OF SAID LOTS 49
AND S1, FROM THE POINT OF BEGINNING; THEMCE ALONG THE NORTHERLY LINES OF SAID
1OTS 49 AND 51, SOUTH 89 DEGREES $3 MINUTES S6 SECONDS EAST 3718.10 FEET TQ THE
POINT OF BEGINNING. '

EXCEPT FROM THAT PORTION THEREOF LYIRG WITHIN THE LINES OF SAID LOT 52, ALL OIL,
GAS AND OTHER HYDROCARBON SUBSTANCES IN AND UNDER OR THAT MAY BE PRODUCED FROM A
DEPTH QF 500 FEET BELOW THE SURFACE OF SAID LAND, WITHOUT RIGHT OF ENTRY UPON
THE SURFACE OF SAID LAND, FOR. THE PURPOSE OF MINING, DRILLING, EXPLORING OR
EXTRACTING SUCH OIL, GAS, AND OTHER HYDROCARBON SURSTANCES OR OTHER USE OR
RIGHTS IN OR TO ANY PORTION OF THE SURPACE OF SAID LAND TO A DEPTH OF S00 FRET
BEIOW THE SURFRCE THEREOF, BUT WITH THE RIGHT TO DRILL INTO, LOCATED WELLS AND
PRODUCE OIL, GAS AND OTHER HYDROCARBON SUBSTANCES FROM ANY PORTION OF SAID LAND
WHICH LIES BELOW 500 FEET FROM THE SURFACE THEREOF, AS RESERVED IN THE DEED FROM
KONTANA LAND COMPANY, RECORDED IN BOOK 32094 PAGE 1, OFFICIAL RECORDS, AND AS
PROVIDED IN DECREE RECORDEDR IN BOOK 43923 PAGE 236, OFFICIAL RECORDS.

PARCEL 11:

AN EASEMENT, APPURTENANT TO LAND DESCRIBED ABOVR AS PARCEL 10, WHICH EASEMBNT
SHALL CONSTITUTE A RIGHT OF INGRESS AND EGRESS TC AMD FROM THE TAXIWAYS AND
RUNWAYS OF THE LONG BEACH AIRPORT AS DELINEATED ON EXRIBIT C-1, ATTACHED TO
DEEDS RECORDED DECEMBER 24, 1561 AS INSTRUMENT NOS. 81-1260432, 81-1260433,
81-1260434 AND 81-1260435 PROM THE LAND DESCRIAED ABOVE AS PARCEL 16, WHICH
ABUTS THE LONG BEACH AIRPORT. SAID EASEMENT IS APPURTENANT, RUNNING WITH THE
LAND, AND NOT PERSONAL.

PARCEL 12:

THAT CERTAIN STRIF OF LAND 20 PEET IN WIDTH BEING THOSE PORTIONS OF LOTS 41, 43
AND 44 ARD OF VACATED BIXBY STATION ROAD, AS SHOWN ON THE MAP OF TRACT NO. B0&4,
PARTLY IN THE CITY OF LONG BEACH AND PARTLY IN THE CITY OF LAKEWOQD, COUNTY OF
LOS ANGELES, STATE OF CALIFORNIA, AS EFER MAR RECORDED IN BOOK 171 BAGES 24 TO
30, INCLUSIVK OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
OESCRIBED IN DEED TO IOS ANGELES & SALT LAKE RAILROAD COMPANY, A UTAH
CORPORATION, RECORDED NOVEMEER 23, 1940 AS INSTRUMBNT NO. 1000 IN BOOK 17856
PAGE 358 OF OFFICTIAL RBCORDS.

EXCEPT THEREFROM THAT PORTION THEREOF LYING WITH THE CITY OF LAKEWQOD, COUNTY OF
LOS ANGELES, STATE OF CALIFORNIA.

ALSd BXCEPT THEREFROM THAT PORTION THEREOF DESCRIBED IN QUI’DCLAIM DEED TO
MONTANA LAND COMPANY, A CALIFORNIA CORPORATION, RECORDED OCTOBER 2, 1941 AS
INSTRUMENT ND. S8 IN BOOK 18826 PAGE 47 OF OFFICIAL RRCORDS.

ALSO EXCEPT THEREFROM THAT PORTION THERROF DESCRIRED AS "PARCEL P" IN FINAL
ORDER OF CONDEMNATION HAD IN LOS ANGELES SUPERIOR COURT CASE NO. LBC- 23999, A
CERTIFIED COPY OF WHICH RECORDED SEPTEMEER 24, 1960 AS INSTRUMENT NO. 1191 OF
OFFICIAL RECORDS,

ALSO EXCEPTING ALL MINERALS AND ALL MINERAL RIGHTS OF EVERY KIND AND CHARACTER
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NOW KNOWN TO EXIST OR HEREAFTER DISCOVERED, WHICH LIE S00 PRET OR MORE BELOW THE
SURFACE OF THE PROPERTY, INCLUDING, WITHOUT LIMITING THER GENERALITY OF THE
FOREGOING, OIL AND GAS RIGHTS THERETO, TOGETHER WITH THE SOLE, EXCLUSIVE AND
PERPETUAL RIGHT TO EXPLORE FOR, REMOVE AMD DISPOSE OF SAID MINERALS BY ANY MEANS
OR METHODS SUITABLE TO GRANTOR, ITS SUCCESSORS AND ASSIGNS, BUT WITHOUT ENTERING
UPON OR USING THE SURFACE OF THE PROPERTY, AND IN SUCK MANNER AS NOT TO DAMAGE ’
THE SURFACE OF SAID LANDS OR TQ INTERFERE WITH THE USE THEREBOF BY GRANTEE, ITS
SUCCESSORS QR ASSIGNS, AS BXCEPTED AND RESERVED BY UNION PACIFIC RAILROAD
COMPANY, A DELAWARE CORPORATION, IN DEED -RECORDED MARCH 31, 2004 AS INSTRUMENT
NO. 04-0756993.
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EXHIBITQ
- FORM OF ESTOPPEL CERTIFICATE

RECORDING REQUESTED BY AND
AFTER RECORDING RETURN TO:

BOEING REALTY CORPORATION
Douglas Park '
P.O. Box 93005

Long Beach, California

Attn:

ESTOPPEL CERTIFICATE

=~ [The City of Long Beach (the “City”)][McDonnell Douglas 'Corporation
(“Company”)], hereby certifies as follows:-

1. McDonnell Douglas Corporation (“Company’ ’) and City are parties to that certain
Development Agreement dated as of (the “Development Agreement”).
2. [Pursuant to that certain Assignment And Assumption Agreement dated

, (the “Assignment And Assumption Agreement”) Company assigned to,
(“Developer ’) certain rights under the Development Agreement affecting portion of that area
commonly known as Douglas Park, as more particularly described in the Assignment And
Assumption Agreement ]

3. The Development Agreement has been fully executed, and, as of the date of this
Estoppel Certificate, is in full force and effect and has not been modified or amended. [Pursuant
to that certain Amendment dated the Development Agreement has been modified to

1

4, To the best knowledge of the undersigned, all condltlons and agreements to be
satisfied or performed by the [Company] [Developer][City] under the Development Agreement
on or before the date of this certificate have been satisfied or performed.

5, There are no known current uncured defaults under the Development Agreement
[other than [dates and nature of any such known defaults]] and, as of the date of this Estoppel
Certificate, there are no defenses, set-offs, recoupments or counterclaims against the enforcement
of the Development Agreement by the under51g11ed

6. - This Estoppel Certificate is provided for the benefit of [identify third party]. It
may not be relied upon by any other person or entity for any purpose without separate written
authorization from the undersigned.

: IN WITNESS WHEREOF, this Certificate is hereby executed by a duly -
‘authorized officer of [the City][Company] [Developer] as of [ _ .
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[CITY OF LONG BEACH, a charter
¢ity][COMPANY] [DEVELOPER]

By:

Name:

Title:




