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DEVELOPMENT AGREEMENT

This Development Agreement (“Agreement”) is executed this ___ ______ day of
2016, by and between the CITY OF LOS ANGELES, a charter city and municipal corporation (the 
“City”), and PHR LA MART LLC, a California limited liability company (the “Developer”), 
pursuant to California Government Code Section 65864 et sea., and the implementing procedures 
of the City, with respect to the following:

RECITALS

The City and the Developer recognize that the further development of the Property, defined 
below, will create significant opportunities for economic growth in the City of Los Angeles.

The development of the Project, defined below, in close proximity to jobs, public transit, 
shops, restaurants and entertainment uses will build upon the existing mixed-use nature of the 
greater downtown area and will provide much-needed housing near public transportation.

The Developer wishes to obtain reasonable assurances that the Project, defined below, may 
be developed in accordance with the Project Approvals, and the terms of this Agreement.

The Developer will implement Public Benefits, defined below, above and beyond the 
necessary mitigation for the Project, including benefits and other consideration as noted in Sections 
2.3.1 and 3.2.

A.

B.

C.

D.

This Agreement is necessary to assure the Developer that the Project will not be reduced 
in density, intensity, or use, or be subjected to new rules, regulations, ordinances or policies unless 
otherwise allowed by this Agreement.

By entering into this Agreement, the City is encouraging the development of the Project as 
set forth in this Agreement in accordance with the goals and objectives of the City, while reserving 
to the City the legislative powers necessary to remain responsible and accountable to its residents.

The Developer intends to redevelop the approximately 9.7-acre site (the “Property”), as set 
forth in Exhibit “A”, that consists of two city blocks, bounded by West Washington Boulevard to 
the north, West 21st Street to the south, South Hill Street to the west, and South Main Street to the 
east, and is separated by South Broadway.

The Developer is requesting this Agreement to allow sufficient time for development in 
the event of delays caused by unforeseen economic conditions and other unforeseen factors such 
as, but not limited to, unanticipated site conditions and the unavailability of materials or labor 
shortages.

E.

F.

G.

H.

For the foregoing reasons, the Parties desire to enter into a development agreement for the 
Project pursuant to the Development Agreement Act, as defined below, and the City’s charter 
powers upon the terms and conditions set forth herein.

I.

1
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AGREEMENT

NOW, THEREFORE, pursuant to the authority contained in the Development Agreement 
Act, as it applies to the City, and in consideration of the premises and mutual promises and 
covenants herein contained, including the recitals above, and other valuable consideration, the 
receipt and adequacy of which the Parties hereby acknowledge, the Parties agree as follows:

1. DEFINITIONS.

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

Agreement” means this Development Agreement, including all exhibits attached 
hereto and all amendments and modifications hereto.

1.1

“Applicable Rules” means the rules, regulations, ordinances and officially adopted 
policies of the City in force as of the Effective Date, as defined below, including, but not limited 
to, the Project Approvals and Impact Fees, as defined below, in force as of the Effective Date. 
Notwithstanding the language in this Section or any other language in this Agreement, all 
specifications, standards and policies regarding the design and construction of public works 
facilities, if any, shall be those that are in effect at the time the Project plans are being processed 
for approval and/or under construction.

1.2

“Assignment Agreement” means a written agreement between the Developer and 
a Transferee of the Developer, as defined below, consistent with the terms of this Agreement, in 
which the parties agree to specific obligations of this Agreement being transferred from the 
Developer to the Transferee of the Developer.

CEQA” means the California Environmental Quality Act (Cal. Public Resources 
Code Sections 21000 et seq.) and the State CEQA Guidelines (Cal. Code of Regs., Title 14, 
Sections 15000 et seq.l.

1.3

1.4

City” means the City of Los Angeles, a charter city and municipal corporation.

City Agency” means each and every agency, department, board, commission, 
authority, employee, and/or official acting under the authority of the City, including, without 
limitation, the City Council and the Planning Commission.

City Council” means the City Council of the City and the legislative body of the 
City pursuant to Section 65867 of the California Government Code.

Community Plan” means the Southeast Los Angeles Community Plan.

Completion of the Project” means the completion of construction necessary to 
construct the Project in accordance with the Project Approvals, as defined below, and issuance of 
a Temporary Certificate of Occupancy or a Certificate of Occupancy.

Council District 9” means City of Los Angeles City Council District 9.

1.5

1.6

1.7

1.8

1.9

1.10

2
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‘Design Flexibility Program” means the Design Flexibility Program, as more 
fully described in the Project Approvals, in which the Project’s design can be modified within the 
development envelope defined by the approved entitlements without resulting in any new 
significant environmental impacts or a substantial increase in the severity of previously identified 
significant environmental impacts as analyzed in the EIR.

Developer” means PHR LA MART LLC, a California limited liability company, 
and any subsequent transferees of the Property, whether in whole or in part, and any assignees of 
this Agreement.

1.11

1.12

1.13 Development Agreement Act” means Article 2.5 of Chapter 4 of Division 1 of 
Title 7 (Sections 65864 et seq.) of the California Government Code.

1.14 Director” or “Planning Director” means the Director of the City of Los Angeles 
Planning Department or his or her designee.'

1.15 Discretionary Action” or “Discretionary Approval” means an action which 
requires the exercise of judgment, deliberation or a decision on the part of the City and/or any City 
Agency, including any board, commission or department or any officer or employee thereof, in the 
process of approving or disapproving a particular activity, as distinguished from an activity which 
merely requires the City, including any board, commission or department, or any officer or 
employees thereof, to determine whether there has been compliance with statutes, ordinances, 
regulations or resolutions.

‘East Lot” means the lot bounded by West Washington Boulevard to the north, 
West 21st Street on the south, South Broadway on the west, and South Main Street on the east.

1.17 “EIR” means the Environmental Impact Report for the Project, State 
Clearinghouse No. 2014071054, certified by the City in accordance with the requirements of 
CEQA.

1.16

‘Effective Date” means the date on which this Agreement is attested by the City 
Clerk of the City of Los Angeles after execution by the Developer and the Mayor of the City of 
Los Angeles.

1.18

Existing Building” shall mean the existing 12-story Reef building that is located1.19
on the Property.

Fees” means Impact Fees, Processing Fees and any other fees or charges imposed1.20
or collected by the City.

1.21 “Floor Area” means the floor area as defined in Section 12.03 of the Los Angeles
Municipal Code.

General Plan” means the General Plan of the City, as amended, as of the date of1.22 “ 

this Agreement.
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1.23 “Impact Fees” means impact fees, linkage fees, exactions, assessments, or fair 
share charges or other similar impact fees or charges imposed on and in connection with new 
development by the City pursuant to rules, regulations, ordinances and policies of the City in full 
force and effect as of the Effective Date of this Agreement. Impact Fees do not include: (i) 
Processing Fees; or (ii) other Cilywide fees or charges of general applicability, provided that such 
City wide fees or charges are not imposed on impacts of new development.

Land Use Equivalency Program and Design Guidelines” means the Land Use 
Equivalency Program and Design Guidelines, as more fully described in the Project Approvals, in 
which the various land uses may be exchanged in accordance with the equivalency factors after 
review of the environmental impacts of those exchanges. The Land Use Equivalency Program and 
Design Guidelines is intended to provide flexibility in land uses for the Project while ensuring that 
a change in land uses would not result in new significant environmental impacts or a substantial 
increase in the severity of significant environmental impacts previously identified in the EIR.

1.25 “Ministerial Permits and Approvals” means the permits, approvals, plans, 
inspections, certificates, documents, licenses and all other actions required to be taken by the City 
in order for the Developer to implement, develop and construct the Project, including, without 
limitation, building permits, foundation permits, public works permits, grading permits, stockpile 
permits, encroachment permits, and other similar permits and approvals which are required by the 
Los Angeles Municipal Code and project plans and any and all other actions required by the Project 
Approvals to implement the Project which merely require the City and/or any City Agency, 
including any board, commission or department or any officer or employee thereof, to determine 
whether there has been compliance with applicable law. Ministerial Permits and Approvals shall 
not include any Discretionary Actions.

1.26 “Municipal Code” means the Los Angeles Municipal Code.

“Parties” means the Developer and the City, collectively.

“Party” means any one of the Developer or the City.

1.29 “Phase 1” means any portion of the Project developed on the West Lot, as depicted 
on Exhibit “B”. The term “phase” is used solely to identify the allocation of community benefits 
identified in Section 3.2 of this Agreement, and is not necessarily tied to the timing of development 
of the Project on the Property.

1.30 “Phase 2” means any portion of the Project developed on the northern portion of 
the East Lot, as depicted on Exhibit “B”. The term “phase” is used solely to identify the allocation 
of community benefits identified in Section 3.2 of this Agreement, and is not necessarily tied to 
the timing of development of the Project on the Property.

1.31 “Phase 3” means any portion of the Project developed on the southern portion of 
the East Lot, as depicted on Exhibit “B”. The term “phase” is used solely to identify the allocation 
of community benefits identified in Section 3.2 of this Agreement, and is not necessarily tied to 
the timing of development of the Project on the Property.

1.24

1.27

1.28

4
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1.32 Planning Commission” means the City Planning Commission, which is the 
planning agency of the City pursuant to Section 65867 of the California Government Code 
(Development Agreement Act).

Processing Fees” means all processing fees and charges required by the City or 
any City Agency, including, but not limited to, fees for land use applications, project permits, 
building applications, building permits, grading permits, encroachment permits, tract or parcel 
maps, air right lots, street vacations and certificates of occupancy which are necessary to 
accomplish the intent and purpose of this Agreement. Expressly exempted from Processing Fees 
are all linkage fees or exactions which may be imposed by the City on development projects 
pursuant to laws enacted after the Effective Date, except as specifically provided for in this 
Agreement. Processing Fees include those linkage fees, impact fees and exactions which are in 
effect as of the Effective Date, the amounts of which are subject to ongoing annual decreases and 
increases which shall be calculated at the time of payment. The amount of the Processing Fees to 
be applied in connection with the development of the Project shall be the amount which is in effect 
on a Citywide basis at the time an application for the City action is made. Notwithstanding the 
language of this Section or any other language in this Agreement, the Developer shall not be 
exempt from the payment of fees, if any, imposed on a Citywide basis as part of the City’s program 
for storm water pollution abatement mandated by the Federal Water Pollution Control Act of 1972 
and subsequent amendments thereto, unless a waiver of these fees is provided by the City in a 
subsequent agreement.

1.33

Project” means the development described in greater detail in Exhibit “C”

Project Approvals” means those Discretionary Actions authorizing the Project 
which have been requested by Developer and approved by the City on or before the Effective Date 
and not rescinded or superseded by City action taken on or before the Effective Date, and which 
are comprised of, without limitation:

1.34

1.35

General Plan Amendment to amend the adopted Southeast Los Angeles 
Community Plan’s land use designation for the Property from the current 
“Limited Manufacturing” land use designation to the “Community 
Commercial” land use designation. In addition, Footnote 1 of the Community 
Plan’s General Plan Land Use Map to be updated to allow Height District 2 
at the Property;

Vesting Zone Change for the Property from [Q]M 1-2-0 and Ml-2-0 to C2-
2-0;

Creation of a Supplemental Use District (SN) Sign District;

Vesting Conditional Use approval to average the floor area ratio in a unified 
development;

Vesting Conditional Use approval to allow a “Major” development project 
that consists of more than 100,000 square feet or more of floor area in 
nonresidential uses in the C2 zone;

5
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Master Conditional Use approval to allow the on- and off-site sale, 
dispensing, and consumption of a full line of alcoholic beverages;

Master Conditional Use approval to allow live entertainment and patron 
dancing;

Variance to reduce the number of 24-inch box trees provided on-site;

Variance to allow short-term and long-term bicycle parking spaces to be 
located as identified on the approved site plan;

10 percent parking reduction for commercial and industrial uses located 
within 1,500 feet from the portal of a fixed rail transit station, or bus station, 
or other similar transit facility;

Site Plan Review for a development that creates a net increase of at least 
50,000 gross square feet or more of non-residential floor area, resulting in an 
increase of 50 or more dwelling units and/or guest rooms, and consists of a 
change in use that results in a net increase of 1,000 or more average daily 
trips; and

► Vesting Tentative Tract Map No. 72914.

‘Property” means the legal description as set forth in Exhibit “A”.

‘Public Benefits” means those public benefits to be provided by the Project as 
described in Sections 2.3.1 and 3.2 of this Agreement that comprise enforceable additional 
consideration to the City for this Agreement.

1.38 “Reserved Powers” means the rights and authority excepted from this 
Agreement’s restrictions on the City’s police powers and which are instead reserved to the City. 
The Reserved Powers include the powers to enact regulations or take future Discretionary Actions 
after the Effective Date of this Agreement that may be in conflict with the Applicable Rules and 
Project Approvals, but: (1) are necessary to protect the public health and safety, and are generally 
applicable on a City-wide basis (except in the event of natural disasters as found by the Mayor or 
City Council such as floods, earthquakes and similar acts of God); (2) are amendments to Chapter 
IX of the Los Angeles Municipal Code Section 91.0101 et seq. (Building Code) or Chapter V of 
the Los Angeles Municipal Code Section 57.01.01 et seq. (Fire Code) regarding the construction, 
engineering and design standards for private and public improvements to be constructed on the 
Property provided that such changes are: (a) necessary to the health and safety of the residents of 
the City, and (b) are generally applicable on a City-wide basis (except in the event of natural 
disasters as found by the Mayor or City Council such as floods, earthquakes and similar acts of 
God); (3) are necessary to comply with state or federal laws and regulations (whether enacted 
previous or subsequent to the Effective Date of this Agreement); or (4) constitute Processing Fees 
imposed or required by the City to cover its actual costs in processing applications, permit requests 
and approvals of the Project or in monitoring compliance with permits issued or approvals granted 
for the performance of any conditions imposed on the Project, unless otherwise waived by the

1.36

1,37

6
722258948.4



City, t or the purposes of clarification, the Parties agree that the Reserved Powers do not include 
the right to restrict or limit the rights of the Developer to develop the Project pursuant to the Project 
Approvals through a ballot initiative, or City Council action, approved after the Effective Date of 
this Agreement.

“Sign District” means an “SN” Sign District as defined in Section 13.11 of the Los1.39
Angeles Municipal Code.

Term” means the period of time for which this Agreement shall be effective in 
accordance with Section 7.2 of this Agreement.

1.40

Transferee of the Developer” means individually or collectively, the 
Developer’s successors in interest, assigns or transferees of all or any portion of the Property.

‘West Lot” means the lot bounded by West Washington Boulevard to the north, 
West 21st Street on the south, South Broadway on the east, and South Hill Street on the west.

1.41

1.42

1.43 'Vesting Tentative Tract Map” means Vesting Tentative Tract Map No. 72914
,2016.approved by the City on

RECITALS OF PREMISES, PURPOSE AND INTENT.2.

State Enabling Statute. To strengthen the public planning process, encourage 
private participation in comprehensive planning and reduce the economic risk of development, the 
Legislature of the State of California adopted the Development Agreement Act, which authorizes 
any city to enter into binding development agreements establishing certain development rights in 
real property with persons having legal or equitable interests in this property. Section 65864 of 
the Development Agreement Act expressly provides as follows:

2.1

The Legislature finds and declares that:

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.

Assurance to the applicant for a development project that 
upon approval of the project, the applicant may proceed with the project in 
accordance with existing policies, rules and regulations, and subject to 
conditions of approval will strengthen the public planning process, 
encourage private participation in comprehensive planning and reduce the 
economic costs of development.

The lack of public facilities, including; but not limited to, 
streets, sewerage, transportation, drinking water, school and utility 
facilities, is a serious impediment to the development of new housing. 
Whenever possible, applicants and local governments may include

(a)

(b)

(c)

7
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provisions in agreements whereby applicants are reimbursed over time for 
financing of public facilities.”

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: (1) 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; and (2) to 
offset these restraints, seeks public benefits which go beyond those obtained by traditional City 
controls and conditions imposed on development project applications.

City Procedures and Actions.

2.2.1 City Planning Commission Action. The City Planning Commission held 
a duly noticed public hearing, and recommended certification of the EIR and approval of this 
Agreement and the Project Approvals on August 11, 2016.

2.2.2 City Council Action. The City Council on 
conducting a duly-noticed public hearing, certified the EIR, approved the Project Approvals and 
adopted Ordinance No.
on the forty-first day after posting, which approved this Agreement; and the City Council found 
that its provisions are consistent with the City’s General Plan, the Southeast Los Angeles 
Community Plan, and the Municipal Code, and authorized the execution of this Agreement.

Purpose of This Agreement.

2.3.1 Public and Community Benefits. This Agreement provides assurances 
that the local and regional Public Benefits identified below and in Section 3.2 will be achieved and 
developed in accordance with the Applicable Rules and Project Approvals and with the terms of 
this Agreement and subject to the City’s Reserved Powers. The Project will provide local and 
regional Public Benefits to the City, including, without limitation: (i) increased sales tax, property 
tax, and transient occupancy tax revenues; (ii) a significant public pedestrian plaza for both passive 
relaxation and scheduled activities; (iii) major improvements to the streetscape; and (iv) new 
housing in close proximity to mass transit and employment opportunities. The Project will 
contribute positively to the City by providing a new hotel and new commercial uses, which will 
serve to create new jobs and increase City tax revenues.

2.3.2 Developer Objectives. In accordance with the legislative findings set forth 
in the Development Agreement Act, and with full recognition of the City’s policy of judicious 
restraints on its police powers, the Developer wishes to obtain reasonable assurances that the 
Project may be developed in accordance with the Applicable Rules and Project Approvals and 
with the terms of this Agreement and subject only to the City’s Reserved Powers. In the absence 
of this Agreement, the Developer would have no assurance that it can complete the Project for the 
uses and to the density, intensity or height of development set forth in this Agreement and the 
Project Approvals. This Agreement, therefore, is necessary to assure the Developer that the Project 
will not be: (1) reduced or otherwise modified in density, intensity or use from what is set forth 
in the Project Approvals, including height, permitted demolition, and operating hours, or other 
development entitlements under this Agreement; (2) subjected to new rules, regulations,

2.2

J, 2016, after

, to become effective on the thirty-first day after publication, or

2.3

8
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ordinances, policies or plans which are not related to compliance with State and Federal mandates 
or health and safety conditions; or (3) subjected to delays for reasons other than City-wide health 
and safety enactments related to critical situations such as, but not limited to, the lack of water 
availability or sewer or landfill capacity.

2.3.3 Mutual Objectives. Development of the Project in accordance with this 
Agreement will provide for the orderly development of the Property in accordance with the 
objectives set forth in the General Plan and the Southeast Los Angeles Community Plan. 
Moreover, a development agreement for this Project will eliminate uncertainty in planning for and 
securing orderly development of the Property, 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. The Parties believe that such orderly development of the Project will 
provide Public Benefits and additional general community benefits, as described in Sections 2.3.1 
and 3.2 of this Agreement, to the City through the imposition of the development standards and 
requirements under the provisions and conditions of this Agreement, including, without limitation, 
implementation of mitigation measures, increased tax revenues, installation of on-site and off-site 
improvements, redevelopment of an underutilized site with an infill, mixed-use project within an 
existing activity center offering direct proximity to existing public transit and transportation 
infrastructure, the addition of new, high-quality hotel rooms, meeting rooms, retail and restaurant 
uses to support future growth in the City, development of a pedestrian plaza, approximately 2,758 
construction-related jobs, and creation and retention of approximately 592 net new direct and 
indirect jobs for the City of Los Angeles. Additionally, although development of the Project in 
accordance with this Agreement will restrain the City’s land use or other relevant police powers, 
this Agreement provides the 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 
City, the Developer will receive assurance that the Project may be developed during the Term of 
this Agreement in accordance with the Applicable Rules, Project Approvals and Reserved Powers, 
subject to the terms and conditions of this Agreement.

Applicability of this Agreement. This Agreement does not: (1) grant height, 
density, intensity or permitted demolition, use or other development entitlements in excess of that 
otherwise established in the Applicable Rules and Project Approvals; (2) eliminate future 
Discretionary Actions relating to the Project if applications requiring such Discretionary Action 
are initiated and submitted by the Developer or a Transferee of the Developer of the Property after 
the Effective Date of this Agreement; (3) guarantee that the Developer or a Transferee of the 
Developer will receive any profits from the Project; or (4) amend the City’s General Plan. This 
Agreement has a fixed Term, Furthermore, in any subsequent actions applicable to the Property 
after expiration of this Agreement, the City may apply the new rules, regulations and policies as 
are contained in its Reserved Powers, as legally apply to the Property.

2.4

3. AGREEMENT AND ASSURANCES.

Agreement and Assurance on the Part of the Developer. In consideration for 
the City entering into this Agreement, and as an inducement for the City to obligate itself to carry 
out the covenants and conditions set forth in this Agreement, and in order to effectuate the

3.1

9
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premises, purposes and intentions set forth in Section 2.3 of this Agreement, the Developer hereby 
agrees as follows:

3.1.1 Project Development. The Developer agrees that it shall use its best 
efforts, in accordance with its own business judgment and taking into account market conditions 
and economic considerations, to undertake the development of the Project in accordance with the 
terms and conditions of this Agreement, including the Applicable Rules and Project Approvals, 
Nothing in this Agreement shall be construed to require the Developer to initiate, proceed with the 
construction of, or any other implementation of the Project, or any portion thereof, within any 
period of time or at all, or deemed to prohibit the Developer from seeking any necessary land use 
approvals for any different land use project on the Property. In addition, and pursuant to California 
Government Code Section 65865.2, the Developer agrees to the following:

Dedication of Land for Public Purposes. Provisions for the 
dedication of land for public purposes are set forth in the Project Approvals.

Description of Transportation Improvements, 
transportation improvements to be included within the scope of the Project are set 
forth in the Project Approvals.

(a)

(b) The

Maximum Height and Size of the Project. The Project shall be 
built in accordance with the maximum heights analyzed in the Project’s EIR and 
the Project shall comply with and be limited as set forth in the Project Approvals.

Maximum Floor Area of the Project. The maximum Floor Area 
of the Project shall be no more than the maximum floor area analyzed in the 
Project’s EIR and the Project shall comply with, and be limited as set forth in the 
Project Approvals.

3.1.2 Phasing of Development. The parties acknowledge that the Developer 
cannot at this time predict when or at what rate the Property would be developed. These decisions 
depend upon numerous factors that are not all within the control of the Developer, such as market 
orientation and demand, availability of financing, and competition. 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 permitted a later adopted 
initiative restricting the timing of development and controlling the parties’ agreement, the 
Developer and the City do hereby acknowledge that the Developer has the right to otherwise 
develop the Project under its control in an order and at a rate and time as the Developer deems 
appropriate within the exercise of its sole and subjective business judgment. The City 
acknowledges that this right is consistent with the intent, purpose and understanding of the Parties 
to this Agreement. The Developer will use its best efforts, in accordance with its own business 
judgment and taking into consideration its program delivery needs, financing, and other economic 
considerations influencing its business decision, to commence or to continue development, and to 
develop the Project in accordance with the provisions and conditions of this Agreement and with 
the Applicable Rules.

(c)

(d)
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Additional Obligations of Developer as Consideration for This Agreement. In
addition to the obligations identified in Sections 2.3.1 and 3.1.1 of this Agreement, the 
development assurances provided by this Agreement and the resulting construction of the Project 
will result in the following:

3.2

3.2.1 Street Trees. The Developer shall pay a total of two hundred thousand 
dollars ($200,000) to City Plants to cover the procurement, delivery, planting, labor, concrete cut, 
maintenance, watering, stakes/ties, arbor guards, administration and accounting for the planting of 
trees at off-site locations in the Southeast Los Angeles Community Plan area. One hundred 
thousand dollars ($ 100,000) of this payment shall be made prior to the issuance of the first building 
permit for Phase 1, and the second one hundred thousand dollars ($100,000) of this payment shall 
be made prior to the issuance of the first building permit for Phase 2. The administrator for City 
Plants shall submit a letter acknowledging receipt of the fund(s), and in addition, the Developer 
shall submit documentation demonstrating compliance with this obligation as part of the required 
annual review described in Section 4.1, below.

3.2.2 Signage and Public Service Announcements. The Developer shall make 
available for use by a public service or government agency for two (2) minutes per hour, to 
advertise or provide updates regarding public events, services, transit information, and which may 
include information for Los Angeles Trade Technical College or other not-for-profit educational 
institutions. The Developer shall submit documentation in the form of agreements, or other 
documentation satisfactory with the Planning Department, with government, service, and/or 
educational institutions which detail the amount of time and the specific messaging advertised on 
each digital sign to demonstrate compliance with this obligation as part of the required annual 
review described in Section 4.1 below. This obligation shall commence upon the issuance of any 
certificate of occupancy for digital signage installed on the Existing Building.

3.2.3 Affordable Housing.

Affordable Housing Payment. Prior to the issuance of a building 
permit for the residential dwelling units, the Developer shall be required to make 
payments to the Council District 9 Affordable Housing Trust Fund towards: (i) the 
development of affordable housing within Council District 9; (ii) the purchase of 
expiring housing covenants within Council District 9; or (iii) the acquisition of 
housing units known as “Naturally Occurring Affordable Housing” within Council 
District 9 in an amount equal to one hundred thousand dollars ($ 100,000) multiplied 
by ten percent (10%) of the total number of market rate residential dwellings units 
in the Project as shown on the final approved building plans for the subject building 
permit.

(a)

Initial Phase 2 Contribution. Prior to the issuance of a building 
permit for the residential dwelling units located within Phase 2, the Developer shall 
make a one-time two hundred fifty thousand dollars ($250,000) contribution to the 
Council District 9 Affordable Housing Trust Fund towards: (i) the development of 
affordable housing within Council District 9; (ii) the purchase of expiring housing 
covenants within Council District 9; or (iii) the acquisition of housing units known 
as “Naturally Occurring Affordable Housing” within Council District 9.

(b)
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(C) Initial Phase 3 Contribution. Prior to the issuance of a building 
permit for the residential dwelling units located within Phase 3, the Developer shall 
make a one-time two hundred fifty thousand dollars ($250,000) contribution to the 
Council District 9 Affordable Housing Trust Fund towards: (i) the development of 
affordable housing within Council District 9; (ii) the purchase of expiring housing 
covenants within Council District 9; or (iii) the acquisition of housing units known 
as “Naturally Occurring Affordable Housing’’ within Council District 9.

Phase 2 On-Site Affordable Housing. Prior to the issuance of the 
first building permit for the residential dwelling units located within Phase 2, the 
Developer shall execute and record a rental covenant agreement running with the 
land with a term of Fifty-Five (55) years, to the satisfaction of the City of Los 
Angeles Housing and Community Investment Department (HCID). The covenant 
shall bind the Developer to reserve five percent (5%) of the number of rental units 
described in Exhibit “C” attached hereto for Very-Low Income Households, 
defined as families earning fifty percent (50%) of the Average Median Income 
(AMI), as determined annually by HCID. In accordance with City policy, 
Developer shall pay the covenant preparation fee of five thousand, seven hundred, 
seventy dollars ($5,770.00) and the covenant-recording fee of forty-three dollars 
($43.00). In additional, Developer shall pay an annual affordable housing 
monitoring fee of one hundred seventy-three dollars ($173.00) per affordable unit. 
These fees will be billed annually by HCID and shall be payable upon request.

Phase 3 On-Site Affordable Housing. Prior to the issuance of the 
first building permit for the residential dwelling units located within Phase 3, the 
Developer shall execute and record a rental covenant agreement running with the 
land with a term of Fifty-Five (55) years, to the satisfaction HCID. The covenant 
shall bind the Developer to reserve: five percent (5%) of the number of rental units 
described in Exhibit “C” attached hereto for Very-Low Income Households, 
defined as families earning fifty percent (50%) of the AMI, as determined annually 
by HCID. In accordance with City policy, Developer shall pay the covenant 
preparation fee of five thousand, seven hundred, seventy dollars ($5,770.00) and 
the covenant-recording fee of forty-three dollars ($43.00). In addition, Developer 
shall pay an annual affordable housing monitoring fee of one hundred seventy-three 
dollars ($173.00) per affordable unit. These fees will be billed annually by HCID 
and shall be payable upon request.

3.2.4 Construction Trade Prevailing Wage. Construction workers employed 
in connection with the construction of the Project, including core and shell construction, shall be 
paid no less than the prevailing rate of wages, as determined pursuant to the provisions of Sections 
1770 et seq . of the California Labor Code. The Developer shall submit proof of compliance with 
this obligation prior to the issuance of any certificate of occupancy for each phase of the Project.

(d)

(e)

3.2.5 Contribution to Hospitality Industry Training and Education Fund 
Program. The Developer shall contribute one hundred thousand dollars ($100,000) prior to the 
issuance of the certificate of occupancy of the hotel to the Hospitality Industry Training and 
Education Fund Program, and Developer shall ensure that this contribution is earmarked for its
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hospitality program that helps prepare students for careers in hotel management and other 
hospitality focused jobs. The Developer shall submit proof of compliance with this obligation 
prior to the issuance of the certificate of occupancy for the hotel building, which may consist of a 
letter from the recipient acknowledging the receipt of funding.

3.2.6 Community Room. The Developer shall provide and manage on a non
exclusive basis a minimum of 500 square foot community room at the Property for use at no cost 
by various groups, including, but not limited to, the South Central Neighborhood Council and 
community organizations, during reasonable business hours. The Developer shall establish and 
operate an online reservation system whereby community groups can reserve the community room 
at no cost. The Developer shall submit proof of compliance with this obligation prior to the 
issuance of any certificate of occupancy for the building within, which the community room will 
be located within the Property. The community room shall be included in one of the Project 
buildings and may also be used by residents, tenants, or others in the Project. The Developer shall 
provide photographic or other evidence of ongoing community room operation in compliance with 
the terms herein described as part of the required Development Agreement compliance review set 
forth in Section 4.1 of this Agreement.

3.2.7 Live/Work Incentive Program, in order to reduce vehicular trips and 
associated environmental impacts, the Developer shall provide incentives to The Reef employees 
to live on-site within the Project’s residential buildings. Incentives shall include, but are not 
limited to, a thirty (30) day exclusive pre-lease period targeting The Reef employees, before the 
units are marketed to the general public. The Reef Employee Live/Work Incentive Program shall 
last for the term of this Agreement. The Developer shall submit to the Planning Department a 
description of the incentives that comprise the Live/Work Incentive Program prior to the 
Developer’s commencing marketing the residential units.

3.2.8 Local Hiring and Job Training. The Developer has established a local 
annual hiring goal of thirty percent (30%) of total operational jobs for permanent and contract jobs 
and an annual goal of ten percent (10%) of total jobs for Disadvantaged Workers for the Project. 
There shall be no penalties to the Developer, nor shall Developer be deemed to be in default under 
this Agreement, if it is unable to achieve such goals. “Local” shall be defined in two preferential 
geographic tiers, with first priority for Tier 1: within 3-mile radius of the boundaries of the 
Property; and second priority for Tier 2: within a 5-mile radius of the Property. The Developer 
will work with the City’s Economic Workforce Development Department to implement a First 
Source Hiring Policy for permanent and contract employees. The purpose of the First Source 
Hiring Policy is to facilitate the employment of local job applicants for jobs within the Project. 
The Developer, contractors, and tenants will participate in the First Source Hiring Policy under 
which the First Source Referral System will promptly refer qualified, trained applicants to 
employers for available jobs in the Project. The Developer, contractors, and tenants will have no 
responsibility to provide notice of job openings to the First Source Referral System if the First 
Source Referral System is not fulfilling its obligations under the First Source Hiring Policy to 
timely refer qualified, trained applicants. The First Source Referral System will also coordinate 
job-training programs. The Developer shall, on a quarterly basis, present its actual hiring figures 
relative to local and Disadvantaged Worker hiring goals (i.e., cross-referenced geographically), to 
the City’s Bureau of Contract Administration and the City’s Workforce Investment Board. The
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Developer shall also report on compliance with the local and Disadvantaged Worker hiring goals 
as part of the Annual Report prepared in accordance with Section 4.1 of this Agreement.

Procurement. The Developer shall make a good faith effort to 
achieve a fifteen percent (15%) goal for local procurement consistent with its 
current procurement policies. There shall be no penalties to the Developer, nor 
shall Developer be deemed to be in default under this Agreement, if it is unable to 
achieve such goals. “Local” shall be defined in two preferential geographic tiers, 
with first priority for Tier 1: within 1-mile radius of the boundaries of the Property; 
and second priority for Tier 2: within a 5-mile radius of the Property. The 
Developer shall, on a quarterly basis, present its actual procurement figures to the 
City’s Bureau of Contract Administration. The Developer shall also report on 
compliance with the procurement goals as part of the Annual Report prepared in 
accordance with Section 4.1 of this Agreement.

Contracts with Participating Small Business. Minority. Women, and 
Disabled Veteran Business Enterprises. The Developer has established the goals 
for contracts and subcontracts awarded during construction of the Project be 
awarded to: Small Business Enterprise (“SBE”) firms in a dollar amount that is 
equal to twenty-five percent (25%), Minority Business Enterprise (“MBE”) firms 
in a dollar amount that is equal to twenty percent (20%), Women Business 
Enterprise (“WBE”) firms in a dollar amount that is equal to five percent (5%), and 
Disabled Veteran Business Enterprise (“DVBE”) firms in a dollar amount that is 
equal to three percent (3%) of the aggregate sum of all contracts to be awarded. 
There shall be no penalties to the Developer, nor shall Developer be deemed to be 
in default under this Agreement, if it is unable to achieve such goals. Contracts and 
subcontracts awarded to MBE, WBE and DVBE firms that meet the criteria of SBE 
firms shall also be counted toward the SBE participation goal. Contracts and 
subcontracts awarded to SBE firms that meet the criteria of MBE, WBE or DVBE 
firms shall also be counted towards the MBE, WBE, or DVBE participation goals, 
as applicable.

(a)

(b)

Compliance. The Developer shall include the provisions 
and participation goals of this Section in every contract let by the Developer 
in connection with the construction of the Project, and shall require the 
inclusion of these provisions and goals in every subcontract entered into by 
any such contractors. If the Developer does not annually meet the 
participation goals for any of the MBE, WBE or DVBE firms, then the 
Developer shall increase the goal participation in the other MBE, WBE, or 
DVBE categories by a percentage corresponding with the percentage under 
the missed target.

0)

Reporting. The Developer shall on a quarterly basis, 
provide, or cause to be provided to the City’s Bureau of Contract 
Administration, a compliance report, which shall include the following:

00
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The total of all payments under all contracts subject 
to this Section during the reporting period;

The total of all payments to SBE, MBE, WBE and 
DVBE contractors and subcontractors during the 
reporting period; and

The names, addresses, total contract payments, and 
evidence of certification for each SBE, MBE, WBE, 
and DVBE contractor and subcontractor.

1)

2)

3)

(iii) The Developer shall also annually provide or cause to be 
provided the above compliance report as part of its Annual Report prepared 
according to Section 4.1 of this Agreement.

Recognized certifications are State of California, Southern California Minority Business 
Development Council, Women’s Business Enterprise Council - West, or City of Los Angeles. 
The Developer shall be entitled to rely on certifications as to the eligibility of a SBE, MBE, WBE, 
or DVBE firm provided by such contractors and subcontractors, and no further certification shall 
be required.

3.2.9 Project Labor Agreement. The Developer shall enter into a Project Labor 
Agreement with the Los Angeles/Orange Counties Building and Construction Trades Council prior 
to the issuance of the first building permit for the Project. The purpose of the Project Labor 
Agreement will be to promote efficiency of construction operation during the construction of the 
Project and to provide for the orderly settlement of labor disputes and grievances without strikes 
or lockouts, thereby assuring timely and economical completion of the Project. Additionally, the 
Project Labor Agreement will reflect a commitment by all Parties to diversity in the workforce 
hiring that reflects levels of minority, women, and other worker utilization at levels that are 
representative of the relevant workforce of these groups in the greater Los Angeles area. The 
union(s) will use their best efforts to recruit and identify individuals, particularly residents of the 
City, for entrance into joining labor/management apprenticeship programs and to assist individuals 
in qualifying and becoming eligible for such programs.

The Developer will include in the Project Labor Agreement a thirty percent (30%) Local Hire goal. 
Local Hire is defined as follows:

(a) First Tier: Workers residing within the boundaries of Council District 
9, veterans or from part-time or full-time students enrolled at an 
accredited college or university located within five (5) miles of the 
Project;

(b) Second Tier: Workers residing within five (5) miles of the Project;

(c) Third Tier: Workers who reside in the City; and

(d) Fourth Tier: Workers who reside in the County of Los Angeles.
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The Developer shall use a good taith reasonable effort to achieve this goal; however, there shall 
be no penalties, nor shall Developer shall be deemed to be in default hereunder, if the Developer 
is unable to meet these goals. The Developer shall, on a quarterly basis, provide evidence of a 
good faith effort (including, for example, newspaper and internet job ads aimed at the target 
populations, as well as job offers) to the City’s Bureau of Contract Administration. The Developer 
shall also provide evidence of the good faith effort as part of the Annual Report prepared in 
accordance with Section 4.1 of this Agreement.

3.2.10 Community Relations Ombudsman. Prior to the issuance of the first 
building permit for the Project, the Developer shall appoint a Community Relations Ombudsman, 
who will be located on the Property, to perform civic engagement and community relations 
functions, which may include vendor outreach information, construction schedule information, 
and facilitation of compliance with certain community benefit reporting and record-keeping 
functions.

3.2.11 Small Business Revolving Loan Fund. The Developer shall contribute 
two hundred fifty thousand dollars ($250,000) to a Small Business Revolving Loan Fund to be 
administered by the City’s Economic and Workforce Development Department (EWDD) as 
follows: (a) one hundred twenty-five thousand dollars ($125,000) shall be paid one (1) year after 
the issuance of the certificate of occupancy authorizing the installation and use of off-site signage 
on the Existing Building; and (b) one hundred twenty-five thousand dollars ($125,000) shall be 
paid two (2) years after the issuance of the certificate of occupancy authorizing the installation and 
use of off-site signage on the Existing Building.

3.2.12 Contribution to the Coalition for Responsible Community 
Development. The Developer shall contribute five hundred thousand dollars ($500,000) to the 
Coalition for Responsible Community Development, or if the Coalition for Responsible 
Community Development is no longer in existence, then to another organization approved by the 
Planning Department, as follows: (a) forty thousand dollars ($40,000) on or before February 1, 
2017; (b) one hundred ten thousand dollars ($110,000) shall be paid prior to the issuance of the 
certificate of occupancy authorizing the installation and use of off-site signage on the Existing 
Building; (c) one hundred fifty thousand dollars ($150,000) shall be paid one (1) year after the 
issuance of the certificate of occupancy authorizing the installation and use of off-site signage on 
the Existing Building; and (d) two hundred thousand dollars ($200,000) shall be paid two (2) years 
after the issuance of the certificate of occupancy authorizing the installation and use of off-site 
signage on the Existing Building. The Developer shall submit proof of compliance with this 
obligation prior to the issuance of each building permit which may consist of, but shall not be 
limited to, a letter from the recipient acknowledging the receipt of funding.

3.2.13 Contribution to the Concerned Citizens of South Central. The
Developer shall contribute three hundred fifty thousand dollars ($350,000) to the Concerned 
Citizens of South Central, or if the Concerned Citizens of South Central is no longer in existence, 
then to another organization approved by the Planning Department, as follows: (a) forty thousand 
dollars ($40,000) on or before February 1, 2017; (b) one hundred ten thousand dollars ($110,000) 
shall be paid prior to the issuance of the certificate of occupancy authorizing the installation and 
use of off-site signage on the Existing Building; (c) one hundred thousand dollars ($100,000) shall 
be paid one (1) year after the issuance of the certificate of occupancy authorizing the installation
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and use of off-site signage on the Existing Building, and (d) one hundred thousand dollars 
($100,000) shall be paid two (2) years after the issuance of the certificate of occupancy authorizing 
the installation and use of off-site signage on the Existing Building. The Developer shall submit 
proof of compliance with this obligation prior to the issuance of each building permit which may 
consist of, but shall not be limited to, a letter from the recipient acknowledging the receipt of 
funding.

3.2.14 Contribution to the Central Avenue Business Improvement District.
The Developer shall contribute one hundred seventy-five thousand dollars ($175,000) to the 
Central Avenue Business Improvement District, or if the Central Avenue Business Improvement 
District is no longer in existence, then to another organization approved by the Planning 
Department, as follows: (a) twenty-five thousand dollars ($25,000) shall be paid prior to the 
issuance of the certificate of occupancy authorizing the installation and use of off-site signage on 
the Existing Building; (b) seventy-five thousand dollars ($75,000) shall be paid one (1) year after 
the issuance of the certificate of occupancy authorizing the installation and use of off-site signage 
on the Existing Building; and (c) seventy-five thousand dollars ($75,000) shall be paid two (2) 
years after the issuance of the certificate of occupancy authorizing the installation and use of off
site signage on the Existing Building. The Developer shall submit proof of compliance with this 
obligation prior to the issuance of each building permit, which may consist of, but shall not be 
limited to, a letter from the recipient acknowledging the receipt of funding.

3.2.15 Contribution to the South Central Sports League. The Developer shall 
contribute four hundred thousand dollars ($400,000) to the South Central Sports League, or if the 
South Central Sports League is no longer in existence, then to another organization approved by 
the Planning Department, as follows: (a) one hundred thousand dollars ($100,000) shall be paid 
prior to the issuance of the certificate of occupancy authorizing the installation and use of off-site 
signage on the Existing Building; (b) one hundred fifty thousand dollars ($150,000) shall be paid 
one (1) year after the issuance of the certificate of occupancy authorizing the installation and use 
of off-site signage on the Existing Building; and (c) one hundred fifty thousand dollars ($150,000) 
shall be paid two (2) years after the issuance of the certificate of occupancy authorizing the 
installation and use of off-site signage on the Existing Building. The Developer shall submit proof 
of compliance with this obligation prior to the issuance of each building permit, which may consist 
of, but shall not be limited to, a letter from the recipient acknowledging the receipt of funding.

3.2.16 Contribution to Soledad Enrichment Action. The Developer shall 
contribute fifty thousand dollars ($50,000) to Soledad Enrichment Action, or if Soledad 
Enrichment Action is no longer in existence, then to another organization approved by the Planning 
Department, as follows: (a) twenty-five thousand dollars ($25,000) shall be paid prior to the 
issuance of the certificate of occupancy authorizing the installation and use of off-site signage on 
the Existing Building; and (b) twenty-five thousand dollars ($25,000) shall be paid one (1) year 
after the issuance of the certificate of occupancy authorizing the installation and use of off-site 
signage on the Existing Building. The Developer shall submit proof of compliance with this 
obligation prior to the issuance of each building permit which may consist of, but shall not be 
limited to, a letter from the recipient acknowledging the receipt of funding.

3.2.17 Contribution to Urban Txt. The Developer shall contribute one hundred 
thousand dollars ($100,000) to Urban Txt, or if Urban Txt is no longer in existence, then to another
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organization approved by the Planning Department, as follows: (a) thirty thousand dollars
($30,000) shall be paid prior to the issuance of the certificate of occupancy authorizing the 
installation and use of off-site signage on the Existing Building; (b) thirty thousand dollars 
($30,000) shall be paid one (1) year after the issuance of the certificate of occupancy authorizing 
the installation and use of off-site signage on the Existing Building; and (c) forty thousand dollars 
($40,000) shall be paid two (2) years after the issuance of the certificate of occupancy authorizing 
the installation and use of off-site signage on the Existing Building. The Developer shall submit 
proof of compliance with this obligation prior to the issuance of each building permit, which may 
consist of, but shall not be limited to, a letter from the recipient acknowledging the receipt of 
funding.

3.2.18 Contribution to Idle Mindz. The Developer shall contribute fifty 
thousand dollars ($50,000) to Idle Mindz, or if Idle Mindzs no longer in existence, then to another 
organization approved by the Planning Department, as follows: (a) twenty-five thousand dollars 
($25,000) shall be paid prior to the issuance of the certificate of occupancy authorizing the 
installation and use of off-site signage on the Existing Building; and (b) twenty-five thousand 
dollars ($25,000) shall be paid one (1) year after the issuance of the certificate of occupancy 
authorizing the installation and use of off-site signage on the Existing Building. The Developer 
shall submit proof of compliance with this obligation prior to the issuance of each building permit 
which may consist of, but shall not be limited to, a letter from the recipient acknowledging the 
receipt of funding.

3.2.19 Contribution to tbe Young Peacemakers/Community of Christ. The
Developer shall contribute fifty thousand dollars ($50,000) to the Young Peacemakers/Community 
of Christ, or if the Young Peacemakers/Community of Christ is no longer in existence, then to 
another organization approved by the Planning Department, as follows: (a) twenty five thousand 
dollars ($25,000) shall be paid prior to the issuance of the certificate of occupancy authorizing the 
installation and use of off-site signage on the Existing Building; and (b) twenty five thousand 
dollars ($25,000) shall be paid one (1) year after the issuance of the certificate of occupancy 
authorizing the installation and use of off-site signage on the Existing Building. The Developer 
shall submit proof of compliance with this obligation prior to the issuance of each building permit 
which may consist of, but shall not be limited to, a letter from the recipient acknowledging the 
receipt of funding.

3.2.20 Contribution to El Santo Nino. The Developer shall contribute one 
hundred thousand dollars ($100,000) to El Santo Nino, or if El Santo Nino is no longer in existence, 
then to another organization approved by the Planning Department, as follows: (a) twenty 
thousand dollars ($20,000) shall be paid prior to the issuance of the certificate of occupancy 
authorizing the installation and use of off-site signage on the Existing Building; (b) forty thousand 
dollars ($40,000) shall be paid one (1) year after the issuance of the certificate of occupancy 
authorizing the installation and use of off-site signage on the Existing Building; and (c) forty 
thousand dollars ($40,000) shall be paid two (2) years after the issuance of the certificate of 
occupancy authorizing the installation and use of off-site signage on the Existing Building. The 
Developer shall submit proof of compliance with this obligation prior to the issuance of each 
building permit, which may consist of, but shall riot be limited to, a letter from the recipient 
acknowledging the receipt of funding.
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3.2.21 Contribution to Avalon Carver Community Center. The Developer 
shall contribute one hundred fifty thousand dollars ($150,000) to the Avalon Carver Community 
Center, or if the Avalon Carver Community Center is no longer in existence, then to another 
organization approved by the Planning Department, as follows: (a) forty thousand dollars 
($40,000) on or before February 1, 2017; (b) sixty thousand dollars ($60,000) shall be paid prior 
to after the issuance of the certificate of occupancy authorizing the installation and use of off-site 
signage on the Existing Building; and (c) fifty thousand dollars ($50,000) shall be paid one (1) 
year after the issuance of the certificate of occupancy authorizing the installation and use of off
site signage on the Existing Building. The Developer shall submit proof of compliance with this 
obligation prior to the issuance of each building permit, which may consist of, but shall not be 
limited to, a letter from the recipient acknowledging the receipt of funding.

3.2.22 Contribution to L.A.U.R.A. The Developer shall contribute two hundred 
thousand dollars ($200,000) to L.A.U.R.A., or if L.A.U.R.A. is no longer in existence, then to 
another organization approved by the Planning Department, as follows: (a) forty thousand dollars 
($40,000) on or before February 1, 2017; (b) sixty thousand dollars ($60,000) shall be paid prior 
to the issuance of the certificate of occupancy authorizing the installation and use of off-site 
signage on the Existing Building; (c) fifty thousand dollars ($50,000) shall be paid one (1) year 
after the issuance of the certificate of occupancy authorizing the installation and use of off-site 
signage on the Existing Building; and (d) fifty thousand dollars ($50,000) shall be paid two (2) 
years after the issuance of the certificate of occupancy authorizing the installation and use of off
site signage on the Existing Building. The Developer shall submit proof of compliance with this 
obligation prior to the issuance of each building permit, which may consist of, but shall not be 
limited to, a letter from the recipient acknowledging the receipt of funding.

3.2.23 Contribution to PAALs/CADETS. The Developer shall contribute 
seventy-five thousand dollars ($75,000) to the PAALs/CADETS, or if PAALs/CADETS is no 
longer in existence, then to another organization approved by the Planning Department, as follows: 
(a) forty thousand dollars ($40,000) on or before February 1, 2017; (b)ten thousand dollars 
($10,000) shall be paid prior to the issuance of the certificate of occupancy authorizing the 
installation and use of off-site signage on the Existing Building; (c) twenty-five thousand dollars 
($25,000) shall be paid one (1) year after the issuance of the certificate of occupancy authorizing 
the installation and use of off-site signage on the Existing Building. The Developer shall submit 
proof of compliance with this obligation prior to the issuance of each building permit which may 
consist of, but shall not be limited to, a letter from the recipient acknowledging the receipt of 
funding.

3.2.24 Contribution to North South Central Sports League. The Developer 
shall contribute one hundred thousand dollars ($100,000) to the North South Central Sports 
League, or if the North South Central Sports League is no longer in existence, then to another 
organization approved by the Planning Department, as follows: (a) forty thousand dollars 
($40,000) shall be paid prior to the issuance of the certificate of occupancy authorizing the 
installation and use of off-site signage on the Existing Building; (b) thirty thousand dollars 
($30,000) shall be paid one (1) year after the issuance of the certificate of occupancy authorizing 
the installation and use of off-site signage on the Existing Building; and (c) thirty thousand dollars 
($30,000) shall be paid two (2) years after the issuance of the certificate of occupancy authorizing 
the installation and use of off-site signage on the Existing Building. The Developer shall submit
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proof of compliance with this obligation prior to the issuance of each building permit, which may 
consist of, but shall not be limited to, a letter from the recipient acknowledging the receipt of 

' funding.

3.2.25 Contribution to Walker Temple. The Developer shall contribute one 
hundred thousand dollars ($100,000) to Walker Temple, or if Walker Temple is no longer in 
existence, then to another organization approved by the Planning Department, as follows: (a) fifty 
thousand dollars ($50,000) shall be paid prior to the issuance of the certificate of occupancy 
authorizing the installation and use of off-site signage on the Existing Building; and (b) fifty 
thousand dollars ($50,000) shall be paid one (1) year after the issuance of the certificate of 
occupancy authorizing the installation and use of off-site signage on the Existing Building. The 
Developer shall submit proof of compliance with this obligation prior to the issuance of each 
building permit, which may consist of, but shall not be limited to, a letter from the recipient 
acknowledging the receipt of funding.

3.2.26 Contribution to Restoracion Total. The Developer shall contribute one 
hundred fifty thousand dollars ($150,000) to the Restoracion Total, or if Restoracion Total is no 
longer in existence, then to another organization approved by the Planning Department, as follows:
(a) seventy-five thousand dollars ($75,000) shall be paid prior to the issuance of the certificate of 
occupancy authorizing the installation and use of off-site signage on the Existing Building; and
(b) seventy-five thousand dollars ($75,000) shall be paid one (1) year after the issuance of the 
certificate of occupancy authorizing the installation and use of off-site signage on the Existing 
Building. The Developer shall submit proof of compliance with this obligation prior to the 
issuance of each building permit, which may consist of, but shall not be limited to, a letter from 
the recipient acknowledging the receipt of funding.

3.2.27 Contribution to Ward Economic Development Corporation. The
Developer shall contribute one hundred fifty thousand dollars ($150,000) to Ward Economic 
Development Corporation, or if Ward Economic Development Corporation is no longer in 
existence, then to another organization approved by the Plaining Department, as follows: (a) forty 
thousand dollars ($40,000) on or before February 1, 2017; (b) thirty five thousand dollars 
($35,000) shall be paid prior to the issuance of the certificate of occupancy authorizing the 
installation and use of off-site signage on the Existing Building; and (c) seventy five thousand 
dollars ($75,000) shall be paid one (1) year after the issuance of the certificate of occupancy 
authorizing the installation and use of off-site signage on the Existing Building. The Developer 
shall submit proof of compliance with this obligation prior to the issuance of each building permit, 
which may consist of, but shall not be limited to, a letter from the recipient acknowledging the 
receipt of funding.

3.2.28 Contribution to E.A. Demos Youth Football & Cheer. The Developer 
shall contribute fifty thousand dollars ($50,000) to L.A. Demos Youth Football & Cheer, or if L.A. 
Demos Youth Football & Cheer is no longer in existence, then to another organization approved 
by the Planning Department, as follows: (a) twenty five thousand dollars ($25,000) shall be paid 
one (1) year after the issuance of the certificate of occupancy authorizing the installation and use 
of off-site signage on the Existing Building; and (b) twenty five thousand dollars ($25,000) shall 
be paid two (2) years after the issuance of the certificate of occupancy authorizing the installation 
and use of off-site signage on the Existing Building. The Developer shall submit proof of
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compliance with this obligation prior to the issuance of each building permit, which may consist 
of, but shall not be limited to, a letter from the recipient acknowledging the receipt of funding.

Agreement and Assurances on the Part of the City. In consideration of the 
Developer entering into this Agreement, and as an inducement for the Developer to obligate itself 
to carry out the covenants and conditions set forth in this Agreement, and in order to effectuate the 
premises, purpose and intentions set forth in the preceding Section 3.1 of this Agreement, the City 
hereby agrees and assures the Developer that, subject to its Reserved Powers: (i) only the 
Applicable Rules and the terms and conditions of this Agreement shall be applied to the Project 
during the Term hereof; and (ii) the Applicable Rules and terms and conditions of this Agreement 
axe vested contractual rights of the Developer to develop this Project during the Term of this 
Agreement in furtherance of such agreement and assurances, and pursuant to the authority and 
provisions set forth in the Development Agreement Act and the ordinance adopted by the City

the City, in entering into

3.3

Council on [ j, 2016 under Council File No. 
this Agreement, hereby agrees and acknowledges:

3.3.1 Entitlement to Develop. The Developer has the vested right to develop the 
Project subject to the terms and conditions of this Agreement, in accordance with the Applicable 
Rules, Project Approvals and Reserved Powers. The Developer’s vested rights under this 
Agreement shall include, without limitation, the right to remodel, renovate, rehabilitate, 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 Applicable Rules, Project Approvals, and Reserved Powers. 
To the extent that all or any portion of the Project is remodeled, renovated, rehabilitated, rebuilt, 
or replaced, the Developer may locate that portion of the Project at any other location on the 
Property, subject to the requirements of the Project Approvals, the Applicable Rules, and the 
Reserved Powers.

3.3.2 Consistency in Applicable Rules. Based upon all information made 
available to the City up to, or concurrently with, the execution of this Agreement, the City finds 
and certifies that no Applicable Rules prohibit or prevent or encumber the full completion and 
occupancy of the Project in accordance with the uses, densities, designs, heights, sign regulations, 
permitted demolition, and other development entitlements incorporated and agreed to herein and 
in the Project Approvals.

3.3.3 Changes in Applicable Rules.

3.3.3.1 Non-Application of Changes in Applicable Rules. Any change 
in, or addition to, the Applicable Rules, including, without limitation, any change in any applicable 
General Plan, including the Community Plan, zoning or building regulation, adopted or becoming 
effective after the Effective Date of this Agreement, including, without limitation, any such change 
by means of ordinance, including, but not limited, to adoption of a specific plan or overlay zone, 
City Charter amendment, initiative, referendum, resolution, motion, policy, order or moratorium, 
initiated, or instituted for any reason whatsoever and adopted by the City, the Mayor, the City 
Council, the Planning Commission or any other Board, Commission, Department or Agency of 
the City, or any officer or employee thereof, or by the electorate, as the case may be, which would, 
absent this Agreement, otherwise be applicable to the Project and which would conflict in any way
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with the Applicable Rules, Project Approvals, or this Agreement, shall not be applied to the Project 
unless these changes represent an exercise of the City’s Reserved Powers, or are otherwise agreed 
to in this Agreement. Notwithstanding the foregoing, the Developer may, in its sole and absolute 
discretion, give the City written notice of its election to have any subsequent change in the 
Applicable Rules applied to some portion or all of the Property, in which case such subsequent 
changes in the Applicable Rules shall be deemed to be contained within the Applicable Rules 
insofar as that portion of the Property is concerned. In the event of any conflict or inconsistency 
between this Agreement and the Applicable Rules, the provisions of this Agreement shall control.

3.3.3.2 Changes in Building and Fire Codes. Notwithstanding any 
provisions of this Agreement to the contrary, development of the Project shall be subject to changes 
occurring from time to time in the California Building Code and other uniform construction codes. 
In addition, development of the Project shall be subject to changes occurring from time to time in 
Chapters V and IX of the Municipal Code regarding the construction, engineering and design 
standards for both public and private improvements provided that these changes are: (1) necessary 
to the health and safety of the residents of the City; and (2) are generally applicable on a City-wide 
basis (except in the event of natural disasters as found by the Mayor or City Council, such as 
floods, earthquakes and similar disasters).

3.3.3.3 Changes Mandated by Federal or State Law. This Agreement 
shall not preclude the application to the Project of changes in, or additions to, the Applicable Rules, 
including rules, regulations, ordinances, fees and official policies, to the extent that these changes 
or additions are mandated to be applied to developments such as this Project by State or Federal 
regulations, pursuant to the Reserved Powers. In the event State or Federal laws or regulations 
prevent or preclude compliance with one or more provisions of this Agreement, these provisions 
shall be modified or suspended as may be necessary to comply with State or Federal laws or 
regulations.

3.3.4 Subsequent Development Review. The City shall not require the 
Developer to obtain any subsequent Discretionary Approvals or permits for the development of 
the Project in accordance with this Agreement other than those permits or Discretionary Approvals 
that are required by the Applicable Rules, the Reserved Powers, and/or the Project Approvals, 
except as permitted by the Land Use Equivalency Program and Design Guidelines and by those 
changes and modifications as described in Section 3.3.3 or the Reserved Powers. To the extent 
that any additional Discretionary Approvals are required for the development of the Project, such 
Discretionary Approvals shall be determined in accordance Section 3.3.8 of this Agreement or the 
Land Use Equivalency Program and Design Guidelines process, as applicable. However, any 
subsequent Discretionary Action or Discretionary Approval initiated by the Developer which 
increases the intensity or height, density, permitted demolition, use or other development 
entitlements permitted by the Project Approvals shall be subject to the rules, regulations, 
ordinances, and official policies of the City then in effect.

3.3.5 Project Construction Beyond 2021 FEIR Buildout Year. The Parties 
agree and acknowledge that the FEIR describes buildout of the Project by 2021 and that economic 
conditions or business factors may influence the ability to complete construction of the Project by 
2021. Therefore, with respect to any request for issuance of a building permit, other permit, or 
approval for construction activities in furtherance of the Project after December 31, 2021, the
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Planning Director shall make written finding that the prior discretionary approval, and the required 
environmental review, considered significant aspects of the approved project and that the existing 
environmental documentation under the CEQA, in addition to any further environmental 
documentation required under CEQA due to any substantial changes in circumstances or new 
information of substantial importance as referenced in CEQA Guidelines Sections 15162,15163, 
and 15164, is adequate for the issuance of the permit or approval. Developer hereby consents to 
such environmental review and acknowledges that the City shall be permitted to impose additional 
Mitigation Measures or Conditions of Approval as determined necessary by such review.

3.3.6 Land Use Equivalency Program and Design Guidelines. The City 
acknowledges that the Project includes a Land Use Equivalency Program and Design Guidelines 
to maintain flexibility of Project uses, height, and Floor Area so that the Project can respond to the 
changing needs of the Southern California economy. The Developer acknowledges that these 
programs are subject to the Site Plan Review process, as identified in the Project Approvals.

3.3.7 Special Taxes and Assessments. The Developer shall have the right, to 
the extent permitted by law, to protest, oppose and vote against any and all special taxes, 
assessments, levies, charges and/or fees imposed with respect to any assessment districts, 
infrastructure financing, Mello-Roos or community facilities districts, community taxing districts, 
maintenance districts, or other similar districts. If the Developer requests the formation of any 
such districts in connection with the Project, the City agrees to fully cooperate in their formation.

3.3.8 Effective Development Standards. The City agrees that it is bound to 
permit the density, intensity and height, permitted demolitions, uses and other development 
entitlements which are permitted by this Agreement and the Project Approvals, insofar as this 
Agreement and the Project Approvals so provide or as otherwise set forth in the Applicable Rules 
or the Reserved Powers.

3.3.9 Interim Use. The City agrees that the Developer may use the Property 
during the Term of this Agreement for any use which is otherwise permitted by the applicable 
zoning regulations and the General Plan in effect at the time of the interim use, including, without 
limitation, the uses and operating hours permitted by the Project Approvals. As of the Effective 
Date, the Property contains the Existing Building. The Developer may elect to improve (i.e., 
remodel, renovate, rebuild, rehabilitate, etc.) the Existing Building or install signage on the 
Existing Building prior to commencing construction of the Project. None of the conditions of 
approval, project design features, mitigation measures, obligations under this Agreement, or other 
requirements adopted for the Project shall apply to any improvements to the Existing Building 
(including remodeling, renovation, rebuilding, and rehabilitation) or the installation of the signage 
on the Existing Building, except those obligations identified in Section 3.2 of this Agreement that 
are required to be satisfied prior to the issuance of the certificate of occupancy for the signage for 
the Existing Building.

33.10 Moratoria or Interim Control Ordinances. In the event an ordinance, 
resolution, policy, or other measure is enacted, whether by action of the City, by initiative, or 
otherwise after the Effective Date, which relates to the Project or to the amount, timing, 
sequencing, or phasing of the development or construction on all or any part of the Property, the 
City agrees that such ordinance, resolution, or other measure shall not apply to the Property or this
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Agreement, unless such changes: (1) are found by the City to be necessary to the health and safety 
of the residents of the City; (2) are generally applicable on a City-wide basis (except in the event 
of natural disasters as found by the Mayor or the City Council, such as floods, earthquakes and 
similar disasters); and (3) are necessary to comply with State or Federal laws and regulations 
(whether enacted previous or subsequent to the Effective Date of this Agreement).

3.3.11 Time Period of Subdivision Map Act and Project Approvals. The City 
acknowledges that the construction of the Project may be subject to unavoidable delays due to 
factors outside the Developer’s control. Pursuant to California Government Code Section 
66452.6(a), the City agrees that the duration of the Vesting Tentative Tract Map and any new tract 
or parcel map which are consistent with the Project Approvals, shall automatically be extended for 
the Term of this Agreement. The City further agrees that the duration of all of the Project 
Approvals shall automatically be extended for the Term of this Agreement.

3.3.12 Impact Fees. Impact Fees imposed by the City with respect to the Project 
shall only be those Impact Fees in force and effect as of the Effective Date, the amount of which 
are subject to ongoing annual decreases and increases that shall be calculated at the time of 
payment. This Agreement shall not limit any Impact Fees, linkage fees, exactions, assessments or 
fair share charges or other similar fees or charges imposed by other governmental entities and 
which the City is otherwise required to collect or assess pursuant to applicable law (e.g., School 
District Impact Fees pursuant to California Government Code Section 65995).

3.3.13 Processing Fees. The Developer shall pay all Processing Fees for 
Ministerial Permits and Approvals in the amount in effect when such Ministerial Permit and 
Approvals are sought.

3.3.14 Timeframes and Staffing for Processing and Review. The City agrees 
that expeditious processing of Ministerial Permits and Approvals, and Discretionary Actions, if 
any, and any other approvals or actions required for the Project are critical to the implementation 
of the Project. In recognition of the importance of timely processing and review of Ministerial 
Permits and Approvals, the City agrees to work with the Developer to establish time frames for 
processing and reviewing such Ministerial Permits and Approvals and to comply with timeframes 
established in the Project Approvals. The City agrees to expedite all Ministerial Permits and 
Approvals, and Discretionary Actions requested by the Developer to the extent practicable, if any. 
Developer agrees to pay any applicable fee for expedited review and processing time, if any.

3.3.15 Other Governmental Approvals. The Developer may apply for such 
other permits and approvals as may be required for development of the Project in accordance with 
the provisions of this Agreement from other governmental or quasi-govemmental agencies having 
jurisdiction over the Property. The City shall cooperate with the Developer in its endeavors to 
obtain such permits and approvals. Each Party shall take all actions and do all things, and execute, 
with acknowledgment or affidavit, if required, any and all documents and writings that may be 
necessary or proper to achieve the purposes and objectives of this Agreement.
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4. ANNUAL REVIEW.

4.1 Annual Review. During the Term of this Agreement, the City shall review 
annually the Developer’s compliance with this Agreement by the Developer and/or any Transferee 
of the Developer. This periodic review shall be limited in scope to good faith compliance with the 
provisions of this Agreement as provided in the Development Agreement Act, and the Developer, 
and/or any Transferee of the Developer, shall have the burden of demonstrating such good faith 
compliance relating solely to such Parties’ portion of the Property and any development located 
thereon. The annual review shall be in the form of an Annual Report prepared and submitted by 
the Planning Director. The Annual Report shall include a summary of performance of the 
Developer’s obligations.

Pre-Determination Procedure. Submission by the Developer and/or Transferee 
of the Developer, of evidence of compliance with this Agreement, in a form which the Planning 
Director may reasonably establish, shall be made in writing and transmitted to the Planning 
Director not later than sixty (60) days prior to the yearly anniversary of the Effective Date and 
shall be made public upon request. If the public has comments regarding compliance, such 
comments must be submitted to the Planning Director at least sixty (60) days prior to the yearly 
anniversary of the Effective Date. All such public comments and final staff reports shall, upon 
receipt by the City, be made available as soon as possible to the Developer and/or any Transferees 
of the Developer.

4.2

Special Review. The City may order a special review of compliance with this 
Agreement upon reasonable evidence of material non-compliance with the terms of the 
Agreement.

4.3

4.4 Planning Director’s Determination. On or before the yearly anniversary of the 
Effective Date of the Agreement, the Planning Director shall make a determination regarding 
whether or not the Developer, and/or any Transferee of the Developer, has complied in good faith 
with the provisions and conditions of this Agreement. This determination shall be made in writing 
with reasonable specificity, and a copy of the determination shall be provided to the Developer, 
and/or any Transferee of the Developer, in the manner prescribed in Section 7.14 of this 
Agreement.

Appeal by Developer. In the event the Planning Director makes a finding and 
determination of non-compliance with respect to the Developer, the Developer and/or any 
Transferee or Mortgagee of the Developer as the case may be, shall be entitled to appeal that 
determination to the Planning Commission. After a public hearing on the appeal, the Planning 
Commission shall make written findings and determinations, on the basis of substantial evidence, 
whether or not the Developer, and/or any Transferee of the Developer as the case may be, has 
complied in good faith with the provisions and conditions of this Agreement. In the event of a 
finding and determination of compliance, there shall be no appeal by any person or entity. In the 
event of a finding and determination of non-compliance, the Developer and/or any Transferee of 
the Developer as the case may be, shall be entitled to appeal that determination to the City Council. 
Nothing in this Section or this Agreement shall be construed as modifying or abrogating Los 
Angeles City Charter Section 245 (City Council Review of Commission and Board Actions).

4.5
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4.6 Period to Cure Non-Compliance. If, as a result of this Annual Review procedure, 
it is found and determined by the Planning Director or the Planning Commission or the City 
Council, on appeal, that the Developer, and/or any Transferee of the Developer, as the case may 
be, has not complied in good faith with the provisions and conditions of this Agreement, the City, 
after denial of any appeal or, where no appeal is taken, after the expiration of the appeal period 
described in Section 7.4 of this Agreement, shall submit to the Developer, and/or any Transferee 
of the Developer, as the case may be, by registered or certified mail, return receipt requested, a 
written notice of default in the manner prescribed in Section 7.14 of this Agreement, stating with 
specificity those obligations of the Developer and/or any Transferee of the Developer, as the case 
may be, which have not been performed. Upon receipt of the notice of default, the Developer 
and/or any Transferee of the Developer, as the case may be, shall promptly commence to cure the 
identified defaults) at the earliest reasonable time after receipt of the notice of default and shall 
complete the cure of such items of default not later than sixty (60) days after receipt of the notice 
of default, or any longer period as is reasonably necessary to remedy such items of default, by 
mutual consent of the City and the Developer, provided that the Developer shall continuously and 
diligently pursue the remedy at all times until such default is cured.

Failure to Cure Non-Compliance Procedure. If the Planning Director finds and 
determines that the Developer or a 
pursuant to this Section, and that the City intends to terminate or modify this Agreement or those 
transferred or assigned rights and obligations, as the case may be, the Planning Director shall make 
a report to the Planning Commission. The Planning Director shall then set a date for a public 
hearing before the Planning Commission in accordance with the notice and hearing requirements 
of Government Code Sections 65867 and 65868. If after the public hearing, the Planning 
Commission finds and determines, on the basis of substantial evidence, that: (i) the Developer 
and/or any Transferee of the Developer has not cured a default pursuant to this Section; and (ii) 
that the City may terminate or modify this Agreement or those transferred or assigned rights and 
obligations, as the case may be, the finding and determination shall be appealable to the City 
Council in accordance with Section 7.4 hereof. In the event of a finding and determination of 
compliance, there shall be no appeal by any person or entity. Nothing in this Section or this 
Agreement shall be construed as modifying or abrogating Los Angeles City Charter Section 245 
(City Council’s Review of Commission and Council Actions).

4.8 Termination or Modification of Agreement. The City may terminate or modify 
this Agreement if the City Council finds that the Developer is not in compliance with this 
Agreement and the Developer does not cure such noncompliance as prescribed in Section 4.6 of 
this Agreement, or those transferred or assigned rights and obligations, as the case may be, after 
the final determination of noncompliance by the City Council or, where no appeal is taken, after 
the expiration of the appeal periods described in Section 7.4 of this Agreement. There shall be no 
modifications of this Agreement unless the City Council acts pursuant to Government Code 
Sections 65867.5 and 65868, irrespective of whether an appeal is taken as provided in Section 7.4 
of this Agreement.

4.7
Developer has not cured an item of default

Reimbursement of Costs. The Developer shall reimburse the City the actual costs, 
reasonably and necessarily incurred by the City, to accomplish the required Annual Review.

4.9
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4.10 Evidence of Compliance Applicable to a Particular Portion of the Property.
Notwithstanding anything to the contrary in this Section or any other provision of this Agreement, 
a Transferee of the Developer of all or any portion of the Property shall only be responsible for 
submitting evidence of compliance with this Agreement as it relates solely to that portion of the 
Property transferred, assigned, or conveyed to such Transferee of the Developer in an Assignment 
Agreement, so long as Section 6.2 of this Agreement has been fully complied with.

4.11 City’s Rights and Remedies Against Developer. The City’s rights in Section 4 
of this Agreement relating to compliance with this Agreement by the Developer shall be limited 
to only those rights and obligations assumed by the Developer under this Agreement and as 
expressly set forth in the applicable Assignment Agreement authorized by Section 6.2 of this 
Agreement.

4.12 Developer Written Request for Confirmation. From time to time, the Developer 
may, separate from the Annual Review process, submit a written request for confirmation from 
the Planning Director that certain obligations of this Agreement have been satisfied. The Planning 
Director shall within thirty (30) calendar days issue a written confirmation stating either that such 
obligations have been satisfied or setting forth the reasons why such obligations have not been 
satisfied.

5. DEFAULT PROVISIONS.

Default by Developer.

5.1.1 Default. In the event the Developer or a Transferee of the Developer does 
not perform its obligations under the Agreement applicable to its portion of the Property in a timely 
manner, the City shall have all rights and remedies provided herein or under applicable law, which 
shall include, but not be limited to, compelling the specific performance of die obligations of the 
Developer under this Agreement, or modification or termination of this Agreement, provided that 
the City has first complied with all applicable notice and opportunity to cure provisions in Sections
5.1.2 and 5.1.3 of this Agreement and given notice as provided in Section 7.1.4 of this Agreement, 
and provided further that the Developer identified by the City as in default may appeal such 
declaration in the manner provided in Section 7.4 of this Agreement, and subject to all terms and 
provisions of Sections 4.5 and 4.6 of this Agreement. In no event shall a default by Developer or 
a Transferee of the Developer constitute a default by the non-defaulting Developer or Transferee 
of the Developer with respect to such non-defaulting parties’ obligations hereunder nor affect such 
non-defaulting parties’ rights hereunder, or respective portion of the Property. Further, in the event 
Developer or a Transferee of the Developer fails to perform its obligations under this Agreement 
applicable to its portion of the Property, as specified in the applicable Assignment Agreement, in 
a timely manner and in compliance with this Agreement, the City’s rights and remedies provided 
for in this Agreement, including, without limitation, modifying or terminating this Agreement, 
shall relate exclusively to the defaulting party and such defaulting party’s portion of the Property, 
provided that the City has first complied with all applicable notice and opportunity to cure 
provisions in Section 5.1 of this Agreement. In no event shall a default by the Developer or a 
Transferee of the Developer constitute a default by the Developer or any non-defaulting Transferee 
of the Developer with respect to such non-defaulting parties’ obligations hereunder nor affect such 
non-defaulting parties’ rights hereunder, or respective portion of the Property.

5.1
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5.1.2 Notice of Default. The City, through the Planning Director, shall submit to 
the Developer or Transferee of the Developer, as applicable, against whom a default is alleged, by 
registered or certified mail, return receipt requested, a written notice of default in the manner 
prescribed-in Section 7.14 identifying with specificity those obligations of the Developer or 
Transferee of the Developer which have not been performed. Upon receipt of the notice of default, 
the Developer or Transferee of the Developer shall promptly commence to cure the identified 
default(s) at the earliest reasonable time after receipt of the notice of default and shall complete 
the cure of the default(s) not later than sixty (60) days after receipt of the notice of default, or a 
longer period as is reasonably necessary to remedy the default(s), provided that the Developer or 
Transferee of the Developer, as applicable, shall continuously and diligently pursue the remedy at 
all times until the default(s) is cured. In the case of a dispute as to whether Developer is in default 
or has cured the default, the Parties shall submit the matter to dispute resolution pursuant to Section
7.6 of this Agreement.

5.1.3 Failure to Cure Default Procedures. If after the cure period has elapsed, 
the Planning Director finds and determines that the Developer or a Transferee of the Developer 
remain in default and that the City intends to terminate or modify this Agreement, or those 
transferred or assigned rights and obligations, as the case may be, the Planning Director shall make 
a report to the Planning Commission and then set a public hearing before the Planning Commission 
in accordance with the notice and hearing requirements of Government Code Sections 65867 and 
65868. If after a public hearing, the Planning Commission finds and determines, on the basis of 
substantial evidence, that Developer or a Transferee of the Developer has not cured the default 
pursuant to this Section, and that the City intends to terminate or modify this Agreement, or those 
transferred or assigned rights and obligations, as the case may be, the Developer or a Transferee 
of the Developer shall be entitled to appeal that finding and determination to the City Council in 
accordance with Section 7.4 of this Agreement. In the event of a finding and determination that 
all defaults are cured, there shall be no appeal by any person or entity. Nothing in this Section or 
this Agreement shall be construed as modifying or abrogating Los Angeles City Charter Section 
245 (City Council Review of Commission and Board Actions).

Default by the City.5.2

5.2.1 Default. In the event the City does not accept, process, or render a decision 
on or issue necessary development permits, entitlements, or other land use or building approvals 
for use as provided in this Agreement upon compliance with the requirements thereof, or as 
otherwise agreed to by the Parties, or the City otherwise defaults under the provisions of this 
Agreement, the Developer and any Transferee of the Developer shall have all rights and remedies 
provided herein or by applicable law, which shall include, but not be limited to, compelling the 
specific performance of the City’s obligations under this Agreement, provided that the Developer 
or Transferee of the Developer, as the case may be, has first complied with the procedures in 
Section 5.2.2 of this Agreement. No part of this Agreement shall be deemed to abrogate or limit 
any immunities or defenses the City may otherwise have with respect to claims for monetary 
damages.

5.2.2 Notice of Default. The Developer or Transferee of the Developer, as the 
case may be, shall first submit to the City a written notice of default stating with specificity those 
obligations that have not been performed. Upon receipt of the notice of default, the City shall
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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 the default(s) not later than sixty (60) days after 
receipt of the notice of default, or a longer period as is reasonably necessary to remedy such 
default(s), provided that the City shall continuously and diligently pursue the remedy at all times 
until the default(s) is cured. In the case of a dispute as to whether the City has cured the default, 
the Developer shall submit the matter to arbitration pursuant to Section 7.6 of this Agreement.

5.2.3 No Monetary Damages. It is acknowledged by the Parties that the City 
would not have entered into this Agreement if it were liable in monetary damages under or with 
respect to this Agreement or the application thereof. The Parties agree and recognize that, as a 
practical matter, it may not be possible to determine an amount of monetary damages which would 
adequately compensate the Developer for its investment of time and financial resources in planning 
to arrive at the kind, location, intensity of use and improvements for the Project, nor to calculate 
the consideration the City would require to enter into this Agreement to justify the exposure. 
Therefore, the Parties agree that each of the Parties may pursue any remedy at law or equity 
available for any breach of any provision of this Agreement, except that the Parties shall not be 
liable in monetary damages and the Parties covenant not to sue for or claim any monetary damages 
for the breach of any provision of this Agreement.

6. MORTGAGEE RIGHTS AND ASSIGNMENT.

Mortgagee Rights

6.1.1 Encumbrances on the Property, the Parties hereto agree that this 
Agreement shall not prevent or limit the Developer from encumbering the Property or any estate 
or interest therein, portion thereof, or any improvement thereon, in any manner whatsoever by one 
or more mortgages, deeds of trust, sale and leaseback, or other form of secured financing 
(“Mortgage”) with respect to the construction, development, use or operation of the Project and 
parts thereof. The City acknowledges that the lender(s) providing such Mortgages may require 
certain Agreement interpretations and modifications and agrees, upon request, from time to time, 
to meet with the Developer and representatives of such lender(s) to negotiate in good faith any 
such request for interpretation or modification. The City will not unreasonably withhold its 
consent to any such requested interpretation or modification, provided such interpretation or 
modification is consistent with the intent and purposes of this Agreement.

6.1.2 Mortgagee Protection. To the extent legally permissible, this Agreement 
shall be superior and senior to any lien placed upon the Property, or any portion thereof, including 
the lien of any Mortgage. Notwithstanding the foregoing, no breach of this Agreement shall defeat, 
render invalid, diminish, or impair the lien of any Mortgage made in good faith and for value. Any 
acquisition or acceptance of title or any right or interest in or with respect to the Property or any 
portion thereof by die holder of a Mortgage (“Mortgagee”), pursuant to foreclosure, trustee’s sale, 
deed in lieu of foreclosure, lease or sublease termination or otherwise, shall be subject to all of the 
terms and conditions of this Agreement except that any such Mortgagee, including its affiliate, 
who takes title to the Property or any portion thereof shall be entitled to the benefits arising under 
this Agreement.

6.1
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6.1.3 Mortgagee Not Obligated. Notwithstanding the provisions of this Section, 
a Mortgagee will not have any obligation or duty pursuant to the terms set forth in this Agreement 
to perform the obligations of the Developer or other affirmative covenants of the Developer 
hereunder, or to guarantee such performance, except that a Mortgagee and its successor shall have 
no vested right to develop the Project without fully complying with the terms of this Agreement 
and executing and delivering to the City, in a form and with terms reasonably acceptable to the 
City, an assumption agreement of the Developer’s obligations hereunder.

6.1.4 Request for Notice to Mortgage. A Mortgagee of any Mortgage or deed 
of trust encumbering the Property, or any part or interest thereof, who 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 the City of any notice of non-compliance by the Developer in the 
performance of the Developer’s obligations under this Agreement.

6.1.5 Mortgagee’s Time to Cure. If the City timely receives a request from a 
Mortgagee requesting a copy of any notice of non-compliance given to the Developer under the 
terms of this Agreement, the City shall provide a copy of that notice to the Mortgagee within ten 
(10) days of sending the notice of non-compliance to the Developer. The Mortgagee shall have 
the right, but not the obligation, to cure the non-compliance for a period of one hundred twenty 
days (120) days after the Mortgagee receives written notice of non-compliance, or any longer 
period as is reasonably necessary, not to exceed 120 days, to remedy such items of non
compliance, by mutual consent of the City and Mortgagee provided that the Mortgagee shall 
continuously and diligently pursue the remedy at all times until the item of non-compliance is 
cured.

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

Assignment. The Property, as well as the rights and obligations of the Developer 
under this Agreement, may not be transferred or assigned, in whole or in part, by the Developer 
without the consent of the City, unless and until the Developer pays the entirety of the monetary 
payments required by Section 3.2 of this Agreement for the portion of the Property being 
transferred or assigned prior to such assignment or transfer, regardless of the timing deadlines 
indicated in Section 3.2 of this Agreement. Should all such monetary payments required under 
Section 3.2 of this Agreement be made, then the Developer may assign or transfer the Property, as 
well as the rights and obligations of the Developer under this Agreement, in whole or in part, 
without the consent of the City. However, the Developer acknowledges and agrees that certain 
obligations set forth in Section 3.2 of this Agreement apply to specific parcels or components of 
the Project. Accordingly, the obligations set forth in Section 3.2 of this Agreement may only be 
retained by the Developer or assigned by the Developer to the “Responsible Party” in accordance 
with Exhibit “D”. attached hereto. The decision to retain or assign such obligation shall be at the 
sole and absolute discretion of the Developer. The failure of any Transferee of the Developer to

6.2
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perform the obligations assigned to it may result in a declaration that this Agreement has been 
breached as to the obligations set forth in this Agreement, but only to the extent that such 
obligations affect that portion of the Property transferred, assigned or conveyed to such Transferee 
of the Developer. As a result of such breach, any termination of this Agreement shall apply only 
to the portion of the Property transferred, assigned or conveyed to such Transferee of the Developer 
causing such breach and shall not affect the rights of the Developer or any other Transferee of the 
Developer. The Developer, or any successor transferor, shall give prior written notice to the City 
of its intention to assign or transfer any of its interests, rights or obligations under this Agreement 
and a complete disclosure of the identity of the assignee or Transferee of the Developer, including 
copies of the Articles of Incorporation in the case of corporations and the names of individual 
partners in the case of partnerships. Any failure by the Developer to provide said notice shall be 
curable in accordance with the provisions of Section 5.1 of this Agreement. Upon assignment or 
transfer of the rights and obligations under this Agreement in accordance with the allocation set 
forth on Exhibit “D”. the obligations of the Developer shall terminate as to the portion of the 
Property transferred and the Developer cannot be held liable for the failure of obligations of any 
assignee or Transferee of the Developer.

Notwithstanding anything to the contrary in this Agreement, a Transferee of Developer of all or 
any portion of the Property shall only be responsible for satisfying the obligations set forth in the 
applicable Assignment Agreement that relate solely to the development of that portion of the 

. Property transferred, assigned or conveyed to such Transferee of the Developer and which the 
Transferee of the Developer has agreed to perform pursuant to the Assignment Agreement 
applicable to such Transferee of the Developer’s portion of the Property.

6.2.1 Conditions of Assignment. No such assignment shall be valid until and
unless the following occur:

6.2.1.1 Written Notice of Assignment Required. The Developer, or any 
successor transferor, shall provide prior written notice to the City of its intention to assign or 
transfer any of its interests, rights or obligations under this Agreement and a complete disclosure 
of the identity of the Transferee of the Developer, including copies of the Transferee of the 
Developer’s Articles of Incorporation in the case of corporations and the names of individual 
partners in the case of partnerships. Any failure by the Developer or any Transferee of the 
Developer to provide the notice shall be curable in accordance with the provisions in Section 5.1 
of this Agreement.

6.2.1.2 Automatic Assumption of Obligations. Unless otherwise stated 
elsewhere in this Agreement to the contrary, a Transferee of the Developer expressly and 
unconditionally assumes all of the rights and obligations of this Agreement transferred or assigned 
by the Developer and which are expressly set forth in the applicable Assignment Agreement.

6.2.2 Liability Upon Assignment. Each Transferee of the Developer of any 
portion of the Property shall be solely and only liable for performance of such Transferee of the 
Developer’s obligations applicable to its portion of the Property under this Agreement as specified 
in the applicable Assignment Agreement. Upon the assignment or transfer of any portion of the 
Property together with any obligations assignable under this Agreement, the Transferee of the 
Developer shall become solely and only liable for the performance of those assigned or transferred
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obligations so assumed and shall have the rights of the Developer under this Agreement, which 
such rights and obligations shall be set forth specifically in the Assignment Agreement executed 
by the Developer and the Transferee of the Developer, as of the date of such transfer, assignment 
or conveyance of the applicable portion of the Property. The failure of a Transferee of the 
Developer of any portion of the Property to perform the Developer’s obligations set forth in the, 
applicable Assignment Agreement may result, at the City’s option, in a declaration that this 
Agreement has been breached and the City may, but shall not be obligated to, exercise its rights 
and remedies under this Agreement solely as it relates to the defaulting Transferee of the 
Developer’s portion of the Property as provided for in Section 6.2 of this Agreement, subject to 
such defaulting Transferee of the Developer’s right to notice and opportunity to cure the default in 
accordance with provisions of Section 5.1 of this Agreement. Any partial termination of this 
Agreement as it relates to that Transferee of the Developer’s holding is severable from the entire 
Agreement, and shall not affect the remaining entirety of the Agreement.

6.2.3 Release of Developer. With respect to a transfer and assignment of all or 
a portion of the Developer’s interest in the Property and the related rights and obligations 
hereunder, upon the effective date of any such transfer and assignment, as evidenced by the 
execution of an Assignment Agreement pursuant to this Section 6.2.3 between the Developer and 
the Transferee of the Developer and delivery of such Assignment Agreement to the City, the 
Developer shall automatically be released from any further obligations to the City under this 
Agreement with respect to the Property so transferred.

6.2.4 Release of Property Transferee of the Developer. A Transferee of the 
Developer shall not be liable for any obligations to the City under this Agreement relating to any 
portion of the Property other than that portion transferred to such Transferee of the Developer, and 
no default by the Developer under this Agreement with respect to such other portions of the 
Property shall be deemed a default by such Transferee of the Developer with respect to the portion 
of the Property transferred to such Transferee of the Developer.

7. GENERAL PROVISIONS.

Effective Date. The Effective Date of this Agreement shall be the date on which 
this Agreement is attested by the City Clerk of the City of Los Angeles after execution by the 
Developer and Mayor of the City of Los Angeles.

Term. The Term of this Agreement shall commence on the Effective Date and 
shall extend for a period of twenty (20) years after the Effective Date, unless said Term is otherwise 
terminated or modified by circumstances set forth in this Agreement or by mutual consent of the 
Parties hereto. Following the expiration of this Term, this Agreement shall terminate and be of no 
further force and effect; provided, however, that this termination shall not affect any right or duty 
arising from entitlements or approvals, including the Project Approvals on the Property, approved 
concurrently with, or subsequent to, the Effective Date of this Agreement. The Term of this 
Agreement shall automatically be extended for the period of time of any actual delay resulting 
from any enactments pursuant to the Reserved Powers or moratoria, or from legal actions, or 
appeals which enjoin performance under this Agreement or act to stay performance under this 
Agreement (other than bankruptcy or similar procedures), or from any actions taken pursuant to

7.1
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Section 7.5 of this Agreement, or from any litigation related to the Project or Project Approvals, 
this Agreement or the Property.

Tentative Map Extensions. Pursuant to the provisions of the Subdivision Map 
Act (California Government Code Section 66452.6(a)), any vesting tentative maps heretofore or 
hereafter approved in connection with development of the Project or Property shall be extended 
for the Term of this Agreement, including any extensions thereof.

Appeals to City Council. Unless otherwise specified in this Agreement, where an 
appeal by the Developer or a Transferee of the Developer, as the case may be, to the City Council 
from a finding and/or determination of the Planning Commission is created by this Agreement, 
such appeal shall be taken, if at all, within twenty (20) days after the mailing of such finding and/or 
determination to the Developer, or a Transferee of the Developer. The City Council shall act upon 
the finding and/or determination of the Planning Commission within eighty (80) days after such 
mailing, or within such additional period as may be agreed upon by the Developer or a Transferee 
of the Developer, as the case may be, and the City Council. The failure of the City Council to act 
shall not be deemed to be a denial or approval of the appeal, which shall remain pending until final 
City Council action.

7.3

7.4

Enforced Delay; Extension of Time of Performance. In addition to specific 
provisions of this Agreement, whenever a period of time, including a reasonable period of time, is 
designated within which either Party hereto is required to do or complete any act, matter or thing, 
the time for the doing or completion thereof shall be extended by a period of time equal to the 
number of days during which such Party is actually prevented from, or is unreasonably interfered 
with, the doing or completion of such act, matter or thing because of causes beyond the reasonable 
control of the Party to be excused, including, without limitation: war; insurrection; riots; floods; 
earthquakes; fires; casualties; acts of God; litigation and administrative proceedings against the 
Project (not including any administrative proceedings contemplated by this Agreement in the 
normal course of affairs (such as the Annual Review)); any approval required by the City (not 
including any period of time normally expected for the processing of such approvals in the ordinary 
course of affairs); restrictions imposed or mandated by other governmental entities; enactment of 
conflicting state or federal laws or regulations; judicial decisions; the exercise of the City’s 
Reserved Powers; or similar bases for excused performance which are not within the reasonable 
control of the Party to be excused (financial inability excepted). This Section shall not be 
applicable to any proceedings with respect to bankruptcy or receivership initiated by, or on behalf 
of, the Developer or, if not dismissed within ninety (90) days, by any third parties against the 
Developer. If written notice of such delay is given to either party within thirty (30) days of the 
commencement of such delay, an extension of time for such cause will be granted in writing for 
the period of the enforced delay, or longer as may be mutually agreed upon.

7.5

Dispute Resolution.

7.6.1 Dispute Resolution Proceedings. The Parties may agree to dispute 
resolution proceedings to fairly and expeditiously resolve disputes or questions of interpretation 
under this Agreement. These dispute resolution proceedings may include: (i) procedures
developed by the City for expeditious interpretation of questions arising under development 
agreements; (ii) non-binding arbitration as provided below; or (iii) any other manner of dispute
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resolution which is agreed upon by the Parties involved in the dispute. Nothing in this Agreement 
shall require the Parties to arbitrate.

7.6.2 Arbitration. Any dispute between the Parties that is to be resolved by 
arbitration shall be settled and decided by arbitration conducted by an arbitrator who must be a 
former judge of the Los Angeles County Superior Court or Appellate Justice of the Second District 
Court of Appeals or the California Supreme Court. This arbitrator shall be selected by mutual 
agreement of the Parties. '

7.6.3 Arbitration Procedures. In the event the Parties mutually agree to 
arbitrate a dispute arising under this Agreement, upon appointment of the arbitrator, the matter 
shall be set for arbitration at a time not less than thirty (30) nor more than ninety (90) days from 
the effective date of the appointment of the arbitrator. The arbitration shall be conducted under 
the procedures set forth in California Code of Civil Procedure Section 638, et seq., or under such 
other procedures as are agreeable to both Parties, except that provisions of the California Code of 
Civil Procedure pertaining to discovery and the provisions of the California Evidence Code shall 
be applicable to such proceeding.

Extension of Agreement Term. The Term of this Agreement as set forth in 
Section 7.2 of this Agreement shall automatically be extended for the period of time in which the 
Parties are engaged in dispute resolution to the degree that such extension of the Term is reasonably 
required because activities which would have or could have been completed prior to the expiration 
of the Term are delayed beyond the scheduled expiration of the Term as the result of such dispute 
resolution.

7.7

7.8 Legal Action. Either Party may, in addition to any other rights or remedies, 
institute legal action to cure, correct, or remedy any default, enforce any covenant or agreement 
herein, enjoin any threatened or attempted violation, or enforce by specific performance the 
obligations and rights of the Parties hereto. Notwithstanding the above, the City’s right to seek 
specific performance shall be specifically limited to compelling the Developer to complete, 
demolish or make safe any particular improvement(s) on public lands which is required as a 
mitigation measure or condition of approval. The Developer shall have no liability (other than the 
potential termination of this Agreement) if the Project fails to occur.

Applicable Law. This Agreement shall be construed and enforced 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.

7.10 Amendments. This Agreement may be amended from time to time by mutual 
consent in writing of the Parties to this Agreement in accordance with Government Code Section 
65868, and any Transferee of the Developer of any portion thereof, in the event such amendment 
affects the rights and obligations of the Transferee of the Developer under this Agreement in 
connection with the development, use and occupancy of its portion of the Property and/or any 
improvements located thereon. Any amendment to this Agreement which relates to the Term, 
permitted uses, density or intensity of use, height, or size of buildings (not otherwise permitted by 
the Land Use Equivalency Program and Design Guidelines or otherwise permitted by the
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Agreement), obligations for reservation and dedication of land, conditions, restrictions and 
requirements relating to subsequent Discretionary Action or any conditions or covenants relating 
to the use of the Property, which are not provided for under the Applicable Rules or Project 
Approvals, shall require notice and public hearing before the Parties may execute an amendment 
thereto. The Developer, or a Transferee of the Developer as applicable, shall reimburse the City 
for its actual costs, reasonably and necessarily incurred, to review any amendments requested by 
the Developer or a Transferee of the Developer, including the cost of any public hearings.

7.11 Covenants. The provisions of this Agreement shall constitute covenants which 
shall run with the land comprising the Property for the benefit thereof, subject to the provisions of 
any Assignment Agreement (if applicable), and the burdens and benefits hereof shall bind and 
inure to the benefit of the Parties hereto and all successors and assigns of the Parties, including 
any Transferee of the Developer.

7.12 Cooperation and Implementation.

7.12.1 Processing. Upon satisfactory completion by the Developer of all required 
preliminary actions and payment of appropriate Processing Fees, including the fee for processing 
this Agreement, the City shall commence and diligently process all required steps necessary for 
the implementation of this Agreement and development of the Property in accordance with the 
terms of this Agreement. The Developer shall, in a timely manner, provide the City with all 
documents, plans, fees and other information necessary for the Planning Department to carry out 
its processing obligations. The City shall perform all ministerial acts and issue all permits 
necessary to effectuate this Agreement.

7.12.2 Other Governmental Permits. The Developer may apply in a timely 
manner for such other permits and approvals as may be required from other governmental or quasi- 
go vemmental agencies having jurisdiction over the Project as may be required for the development 
of, or provision of services to, the Project. The City shall cooperate in good faith with the 
Developer in its endeavors to obtain such permits and approvals and shall, from time to time at the 
request the Developer, attempt with due diligence and in good faith to enter into binding 
agreements with any such entity to ensure the availability of such permits and approvals, or 
services, provided such agreements are reasonable and not detrimental to the City. To the extent 
allowed by law, the Developer shall be a party to any such agreement, or a third party beneficiary 
thereof, entitled to enforce for its own benefit on behalf of the City, or in its own name, the rights 
of the City or the Developer thereunder or the duties and obligations of the parties thereto. The 
Developer shall reimburse the City for all costs and expenses incurred in connection with seeking 
and entering into any such agreement, provided that the Developer has requested such agreement. 
The Developer or Transferee of the Developer, as the case may be, shall defend the City in any 
challenge by any person or entity to any agreement, and shall reimburse the City for any costs and 
expenses incurred by the City in enforcing any agreement. Any fees, assessments, or other 
amounts payable by the City thereunder shall be borne by the Developer or Transferee of the 
Developer, as the case may be, except where the Developer or Transferee of the Developer, as the 
case may be, has notified the City in writing, prior to the City entering into an agreement, that it 
does not desire for the City to execute an agreement.
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7.12.3 Cooperation in the Event of Legal Challenge. In the event of any legal 
action instituted by a third party or other governmental entity or official challenging the validity 
of any provision of this Agreement, the Parties hereby agree to affirmatively cooperate in 
defending said action. The Developer and the City agree to cooperate in any legal action seeking 
specific performance, declaratory relief or injunctive relief, to set court dates at the earliest 
practicable date(s) and not cause delay in the prosecution/defense of the action, provided such 
cooperation shall not require any Party to waive any rights.

7.12.4 Relationship of the Parties. It is understood and agreed by the Parties 
hereto that the contractual relationship created between the Parties hereunder is that the Developer 
is an independent contractor and not an agent of the City. Further, the City and the Developer 
hereby renounce the existence of any form of joint venture or partnership between them and agree 
that nothing herein or in any document executed in connection herewith shall be construed as 
making the City and the Developer joint venturers or partners.

7.13 Indemnification.

7.13.1 Obligation to Defend, Indemnify, and Hold Harmless. The Developer 
hereby agrees to defend, indemnify, and hold harmless the City and its agents, officers, and 
employees, from any claim, action, or proceeding (“Proceeding”) against the City or its agents, 
officers, or employees: (a) to set aside, void, or annul, all or any part of this Agreement or any 
Project Approval; or (b) for any damages, personal injury or death that may arise, directly or 
indirectly, from the Developer or the Developer’s contractors, subcontractors, agents or employees 
operations in connection with the construction of the Project, whether operations be by the 
Developer or any of the Developer’s contractors, subcontractors, by anyone or more persons 
directly or indirectly employed by, or acting as agent for the Developer or any of the Developer’s 
contractors or subcontractors. In the event that the City, upon being served with a lawsuit or other 
legal process to set aside, void or annul all or part of any Project Approval, fails to promptly notify 
the Developer in writing of the Proceeding, or fails to cooperate fully in the defense of the 
Proceeding, the Developer shall thereafter be relieved of the obligations imposed in this Section 
7.10. However, if the Developer has actual written notice of the Proceeding, it shall not be relieved 
of the obligations imposed hereunder, notwithstanding the failure of the City to provide prompt 
written notice of the Proceeding. The City shall be considered to have failed to give prompt written 
notification of a Proceeding if the City, after being served with a lawsuit or other legal process 
challenging the Approvals, unreasonably delays in providing written notice thereof to the 
Developer. As used herein, “unreasonably delay” shall mean any delay that materially adversely 
impacts Developer’s ability to defend the Proceeding. The obligations imposed in this Section
7.13 shall apply notwithstanding any allegation or determination in the Proceedings that the City 
acted contrary to applicable laws. Nothing in this Section shall be construed to mean that the 
Developer shall hold the City harmless and/or defend it from any claims arising from, or alleged 
to arise from, its intentional misconduct or gross negligence in the performance of this Agreement.

7.13.2 Defending The Project Approvals. The Developer shall have the right, 
but not the obligation, to timely retain legal counsel to defend against any proceeding to set aside, 
void, or annul, all or any part of any Project Approval, including without limitation a lawsuit to 
challenge a Project Approval or this Agreement based on an alleged violation of CEQA. The City 
shall have the right, if it so chooses, to defend the Proceeding utilizing in-house legal staff, or to
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retain outside legal counsel. Whether the City utilizes in-house legal staff, or outside legal counsel, 
the Developer shall be liable for all legal costs, fees and expenses reasonably incurred by the City 
in defending a challenge to the Project Approvals. Provided that the Developer is not in breach of 
the terms of this Section, the City shall not enter into any settlement of the Proceeding that involves 
the modification of any Project Approval or otherwise results in the Developer incurring liabilities 
or other obligations, without the consent of the Developer.

7.13.3 Breach of Obligations. Actions constituting a breach of the obligations 
imposed in this Section 7.13 shall include, but not be limited to: (a) the failure to promptly pay 
the City for any attorneys’ fees or other legal costs for which the City is liable pursuant to a 
judgment or settlement agreement in the Proceeding seeking to set aside, void or annul all or part 
of any Project Approval; or (b) the breach of any other obligation imposed in this Section 7.13, in 
each case after written notice from the City and a reasonable period of time in which to cure the 
breach, not to exceed thirty (30) days. In the event that the Developer breaches the obligations 
imposed in this Section 7.13, the City shall have no obligation to defend against the Proceedings, 
and by not defending against the Proceedings, the City shall not be considered to have waived any 
rights in this Section 7.13.

7.13.4 Waiver of Right to Challenge. The Developer hereby waives the right to 
challenge the validity of the obligations imposed in this Section 7.13.

7.13.5 Survival. The obligations imposed in this Section 7.13 shall survive any 
judicial decision invalidating the Project Approvals.

7.14 Notices. Any notice or communication required hereunder between the City and 
the Developer must be in writing, and shall be given either personally or by registered or certified 
mail, return receipt requested. If given by registered or certified mail, the same shall be deemed 
to have been given and received on the first to occur of: (i) actual receipt by any of the addressees 
designated below as the party to whom notices are to be sent; or (ii) five (5) days after a registered 
or certified letter containing such notice, properly addressed, with postage prepaid, is deposited in 
the United States mail. If personally delivered, a notice shall be deemed to have been given when 
delivered to the Party to whom it is addressed. Any Party hereto may at any time, by giving ten 
(10) days’ written notice to the other Party hereto, designate any other address in substitution of 
the address, or any additional address, to which such notice or communication shall be given. Such 
notices or communications shall be given to the Parties at their addresses set forth below:
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If to the City: with copies to:

City of Los Angeles 
Attention: Planning Director 
200 North Spring Street 
Los Angeles, California 90012

Los Angeles City Attorney’s Office 
Real Property/Environment Division 
Los Angeles City Attorney’s Office 
7th Floor, City Hall East 
200 North Main Street 
Los Angeles, California 90012

If to the Developer: With copies to:

PHR LA MART LLC 
Attention: Roger Taylor 
Vice President
3191 Casitas Avenue, Suite 130 
Los Angeles, CA 90039

Mayer Brown LLP 
Attention: Edgar Khalatian 
350 South Grand Avenue, 25th Floor 
Los Angeles, California 90071

7.15 Recordation. As provided in Government Code Section 65868.5, this Agreement 
shall be recorded with the Registrar-Recorder of the County of Los Angeles within ten (10) days 
following its execution by all Parties. The Developer shall provide the City Clerk with the fees 
for such recording prior to or at the time of such recording should the City Clerk effectuate 
recordation.

Constructive Notice and Acceptance. Every person who now or hereafter owns 
or acquires any right, title, 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.

7.16

7.17 Successors and Assignees. The provisions of this Agreement shall be binding 
upon and shall inure to the benefit of the Parties, any subsequent owner of all or any portion of the 
Property and their respective Transferee of the Developer, including, without limitation their 
respective successors and assigns.

7.18 Severability. If any provisions, conditions, or covenants of this Agreement, or the 
application thereof to any circumstances of either Party, shall be held invalid or unenforceable, the 
remainder of this Agreement or the application of such provision, condition, or covenant to persons 
or circumstances other than those as to whom or which it is held invalid or unenforceable shall not 
be affected thereby and shall be valid and enforceable to the fullest extent permitted by law.

7.19
of which time is an element.

Time of the Essence. Time is of the essence for each provision of this Agreement

Waiver. No waiver of any provision of this Agreement shall be effective unless in 
writing and signed by a duly authorized representative of the Party against whom enforcement of 
a waiver is sought and refers expressly to this Section. No waiver of any right or remedy with
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respect to any occurrence or event shall be deemed a waiver of any right or remedy with respect 
to any other occurrence or event.

No Third Party Beneficiaries. The only parties to this Agreement are the City 
and the Developer and their successors-in-interest. There are no third party beneficiaries and this 
Agreement is not intended and shall not be construed to benefit or be enforceable by any other 
person whatsoever.

7.21

7.22 Discretion to Encumber. The Parties hereto agree that this Agreement shall not 
prevent or limit the Developer, or a Transferee of the Developer, in any manner, at Developer’s, 
or such Transferee of the Developer’s sole discretion, from encumbering the Property or any 
portion thereof or any improvement thereon by any mortgage, deed of trust, or other security 
device securing financing with respect to the Property or its improvements. Such permitted 
security instruments and related interests shall be referred to as “Security Financing Interests.”

7.23 Entire Agreement. This Agreement sets forth and contains the entire 
understanding and agreement of the Parties, and there are no oral or written representations, 
understandings or ancillary covenants, undertakings or agreements which are not contained or 
expressly referred to herein, and no testimony or evidence of any such representations, 
understandings, or covenants shall be admissible in any proceedings of any kind or nature to 
interpret or determine the provisions or conditions of this Agreement.

7.24 Legal Advice; Neutral Interpretation; Headings, Table of Contents. Each Party 
acknowledges that it has received independent legal advice from its attorneys with respect to the 
advisability of executing this Agreement and the meaning of the provisions hereof. The provisions 
of this Agreement shall be construed as to their fair meaning, and not for or against any Party based 
upon any attribution to such Party as the source of the language in question. The headings and 
table of contents used in this Agreement are for the convenience of reference only and shall not be 
used in construing this Agreement.

7.25 Estoppel Certificate. At any time, and from time to time, the Developer may 
deliver written notice to City and City may deliver written notice to the Developer requesting that 
such Party certify in writing that, to the knowledge of the certifying Party: (i) this Agreement is 
in full force and effect and a binding obligation of the Parties; (ii) this Agreement has not been 
amended, or if amended, the identity of each amendment; and (iii) the requesting Party is not in 
breach of this Agreement, or if in breach, a description of each such breach (the “Estoppel 
Certificate”). The Planning Director shall be authorized to execute, on behalf of the City, any 
Estoppel Certificate requested by the Developer which complies with this Section. The City 
acknowledges that an Estoppel Certificate may be relied upon by a Transferee of the Developer or 
successors in interest to the Developer who requested the certificate and by Mortgagees holding 
an interest in the portion of the Property in which the Developer has a legal interest.

7.26 Length of Agreement; Counterparts. This Agreement is executed in duplicate 
originals, each of which is deemed to be an original. This Agreement, not counting the Cover 
Page and Table of Contents, consists of 39 pages and four (4) Exhibits which constitute the entire 
understanding and agreement of the Parties. The exhibits are identified as follows:
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Exhibit “A Legal Description of Property51

Exhibit “B Phasing Map51

Exhibit “C Project Description51

Assignment of Developer ObligationsExhibit “D15
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date first 
written above.

CITY OF LOS ANGELES, a municipal 
corporation of the State of California

APPROVED AS TO FORM: 
MICHAEL N. FEUER, City Attorney

By: By:
Eric Garcetti, Mayor , Deputy City Attorney

DATE: DATE:

ATTEST:
HOLLY L. WOLCOTT, City Clerk

By:
Deputy

DATE:

DEVELOPER APPROVED AS TO FORM:

By: By:
Name:
Title:

Mr. Edgar Khalatian 
Mayer Brown LLP 
Attorney for Developer
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Exhibit “A”

Legal Description of Property

PARCEL 1:

THAT PORTION OF MCCARTNEY’S WASHINGTON GARDENS, AS PER MAP RECORDED IN BOOK 
10 PAGE 193 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, WHICH 
LIES SOUTHEASTERLY OF THE SOUTHEASTERLY LINE OF BROADWAY, 90 FEET WIDE, AS 
DESCRIBED IN DECREE OF CONDEMNATION ENTERED IN CASE NO. 232033, SUPERIOR COURT 
OF SAID COUNTY, A CERTIFIED COPY THEREOF BEING RECORDED ON JULY 9, 1930 AS 
INSTRUMENT NO. 1031, IN BOOK 10160 PAGE 71 OF OFFICIAL RECORDS, IN THE OFFICE OF SAID 
RECORDER.

EXCEPT THEREFROM THAT PORTION OF MCCARTNEY’S WASHINGTON GARDENS, IN THE CITY 
OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS SHOWN ON MAP FILED 
IN BOOK 10 PAGE 193 OF MAPS, IN THE OFFICE OF THE REGISTRAR-RECORDER OF SAID 
COUNTY, WITHIN THE FOLLOWING DESCRIBED BOUNDARIES:

BEGINNING AT THE INTERSECTION OF THE NORTHEASTERLY LINE OF THAT CERTAIN PARCEL 
OF LAND DESCRIBED AS PARCEL 1 IN DEED TO L.A. MART, RECORDED ON JULY 30, 1982, AS 
OFFICIAL RECORDS DOCUMENT NO. 82-771983, IN THE OFFICE OF THE SAID REGISTRAR- 
RECORDER WITH THE NORTHWESTERLY BOUNDARY OF THAT CERTAIN PARCEL OF LAND 
DESCRIBED IN FINAL JUDGMENT IN FAVOR OF THE CITY OF LOS ANGELES, A COPY OF WHICH 
WAS RECORDED ON MAY 16, 1912, IN BOOK 5028 PAGE 102, OF DEEDS, IN THE OFFICE OF SAID 
REGISTRAR-RECORDER; THENCE SOUTH 28 DEGREES 57’ 17” WEST ALONG SAID 
NORTHWESTERLY BOUNDARY 10.00 FEET; THENCSSE NORTH 16 DEGREES 20’ 20” WEST 14.07 
FEET TO A POINT IN SAID NORTHEASTERLY LINE DISTANT NORTH 61 DEGREES 37' 57” WEST 
THEREON 10.00 FEET FROM SAID NORTHWESTERLY BOUNDARY; THENCE SOUTH 61 DEGREES 
37’ 57” EAST ALONG SAID NORTHWESTERLY BOUNDARY 10.00 FEET TO THE POINT OF 
BEGINNING.

PARCEL 2:

THAT PORTION OF LOT 10 IN BLOCK 1 OF THE WASHINGTON GARDEN TRACT, AS PER MAP 
RECORDED IN BOOK 3 PAGES 138 AND 139 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF 
THE COUNTY RECORDER OF SAID COUNTY, LYING EASTERLY OF THE EASTERLY LINE OF 
BROADWAY 90 FEET WIDE, AS ESTABLISHED BY FINAL DECREE OF CONDEMNATION IN 
SUPERIOR COURT CASE NO. 232033, A CERTIFIED COPY THEREOF HAVING BEEN RECORDED 
ON JANUARY 6, 1931 IN BOOK 10526 PAGE 152 OF OFFICIAL RECORDS OF SAID COUNTY.

PARCEL 3:

LOT 8 AND THE WESTERLY 20 FEET OF LOT 6 IN BLOCK 1 OF THE WASHINGTON GARDEN TRACT, 
AS PER MAP RECORDED IN BOOK 3 PAGE 138 AND 139 OF MISCELLANEOUS RECORDS, IN THE 
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

PARCEL 4:

THE WEST 20 FEET OF LOT 12 AND ALL OF LOTS 14, 16, 18 AND 20, IN BLOCK 1 OF THE 
WASHINGTON GARDEN TRACT, AS PER MAP RECORDED IN BOOK 3 PAGES 138 AND 139 OF 
MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY
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PARCEL 5:

THAT PORTION OF LOT 12 IN BLOCK 1 OF SUBDIVISION OF A PORTION OF THE WASHINGTON 
GARDEN TRACT, AS PER MAP RECORDED IN BOOK 3 PAGES 138 AND 139 OF MISCELLANEOUS 
RECORDS IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS 
FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE NORTHWESTERLY LINE OF BROADWAY, AS 
DESCRIBED IN DECREE OF CONDEMNATION, RENDERED IN CASE NO. 232033 OF THE SUPERIOR 
COURT IN AND FOR SAID COUNTY, WITH THE SOUTHWESTERLY LINE OF SAID LOT 12; THENCE 
NORTHEASTERLY ALONG SAID NORTHWESTERLY LINE, TO THE NORTHEASTERLY LINE OF SAID 
LOT 12, THENCE NORTHWESTERLY, ALONG SAID NORTHEASTERLY LINE, 0.55 FEET TO THE 
SOUTHEASTERLY LINE OF THE NORTHWESTERLY 20 FEET OF SAID LOT 12; THENCE 
SOUTHWESTERLY ALONG SAID SOUTHEASTERLY LINE, 100 FEET TO THE SOUTHWESTERLY 
LINE OF SAID LOT 12; THENCE SOUTHEASTERLY ALONG SAID SOUTHWESTERLY LINE, 0.73 FEET 
TO THE POINT OF BEGINNING.

PARCEL 6:

LOT 22 IN BLOCK 1 OF THE WASHINGTON GARDEN TRACT, AS PER MAP RECORDED IN BOOK 3 
PAGES 138 AND 139 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER 
OF SAID COUNTY.

EXCEPT THAT PORTION OF SAID LAND AS CONDEMNED FOR THE WIDENING AND EXTENDING 
OF HILL STREET BY FINAL DECREE OF CONDEMNATION CASE NO. B-68612 SUPERIOR COURT, A 
CERTIFIED COPY OF WHICH WAS RECORDED IN BOOK 1430 PAGE 346, OFFICIAL RECORDS.

PARCEL 7:

THAT CERTAIN PORTION OF THAT CERTAIN TRACT OF LAND IN THE CITY OF LOS ANGELES, 
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, KNOWN AS MCCARTNEY’S WASHINGTON 
GARDENS, AS PER MAP RECORDED IN BOOK 10, PAGE 193 OF MAPS, IN THE OFFICE OF THE 
COUNTY RECORDED OF SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE SOUTHEASTERLY LINE OF HILL STREET, 92 FEET 
WIDE, AS ESTABLISHED BY FINAL DECREE OF CONDEMNATION, IN CASE NO. B68612, A 
CERTIFIED COPY THEREOF HAVING BEEN RECORDED ON NOVEMBER 22, 1922 IN BOOK 1430, 
PAGE 346 OF OFFICIAL RECORDS. IN THE OFFICE OF SAID COUNTY RECORDER, WITH THE 
NORTHEASTERLY LINE OF SAID MCCARTNEY’S WASHINGTON GARDENS, SAID 
NORTHEASTERLY LINE ALSO BEING THE SOUTHWESTERLY LINE OF WASHINGTON BOULEVARD, 
80 FEET WIDE, AS SHOWN ON SAID MAP OF MCCARTNEYS WASHINGTON GARDENS; THENCE 
ALONG SAID NORTHEASTERLY LINE, SOUTH 61 DEGREES 34’ 22” EAST, 266.97 FEET TO THE 
NORTHEASTERLY LINE, SOUTH 61 DEGREES 34’ 22” EAST, 266.97 FEET TO THE 
NORTHWESTERLY LINE OF BROADWAY, 90 FEET WIDE, AS ESTABLISHED BY FINAL DECREE OF 
CONDEMNATION IN CASE NO. 232033, A CERTIFIED COPY THEREOF HAVING BEEN RECORDED 
ON JANUARY 6, 1931 IN BOOK 10526, PAGE 152 OF SAID OFFICIAL RECORDS; THENCE ALONG 
SAID NORTHWESTERLY LINE OF BROADWAY, SOUTH 28 DEGREES 54’ 55" WEST, 695.49 FEET, 
MORE OR LESS TO THE SOUTHWESTERLY LINE OF SAID MCCARTNEY'S WASHINGTON 
GARDENS; THENCE ALONG SAID SOUTHWESTERLY LINE, NORTH 61 DEGREES 35J 43” WEST, 
265.78 FEET TO SAID SOUTHEASTERLY LINE OF SAID HILL STREET; THENCE ALONG SAID 
SOUTHEASTERLY LINE, NORTH 28 DEGREES 49’ 01" EAST, 695.59 FEET, MORE OR LESS TO THE 
POINT OF BEGINNING.
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PARCEL 8:

LOT 3 IN BLOCK 1 OF SUBDIVISION OF A PORTION OF WASHINGTON GARDEN, IN THE CITY OF 
LOS ANGELES, IN THE COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP 
RECORDED IN BOOK 3 PAGE 138 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE 
COUNTY RECORDER OF SAID COUNTY.

PARCEL 9:

THE EASTERLY 40 FEET OF LOT 6 IN BLOCK 1 OF THE SUBDIVISION OF A PORTION OF THE 
WASHINGTON GARDEN TRACT, IN THE CITY OF LOS ANGELES, IN THE COUNTY OF LOS 
ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 3 PAGE 138 OF 
MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

PARCEL 10:

LOT 4 IN BLOCK 1 OF SUBDIVISION OF A PORTION OF WASHINGTON GARDEN TRACT, IN THE 
CITY OF LOS ANGELES, IN THE COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP 
RECORDED IN BOOK 3 PAGE 138 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE 
COUNTY RECORDER OF SAID COUNTY
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Exhibit “B”

Project Phasing Map
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Exhibit “C

The dynamic mixed-use Project would include approximately: (i) 549 residential apartment 
units, including 21 live/work units, in eleven low- and mid-rise buildings; (ii) 895 residential 
condominium units in two high-rise buildings; (iii) 90,000 square feet of retail uses, including a
30.000 square foot grocery- store; (iv) 46,000 square feet of restaurant/bar square footage; (v) a 
208-key hotel; (vi) a 18,000 square-foot gallery; (vii) a 1,600 square-foot community room, and 
(ix) an 8,000 square foot fitness/yoga studio. The Project would also include approximately 
2,512 parking spaces and approximately 1,906 bicycle parking spaces.

Of the 90,000 square feet of retail uses and 46,000 square feet of restaurant space, approximately
20.000 square feet of retail space and approximately 10,000 square feet of restaurant space would 
be located on the ground floor of The Reef building. In addition, the Project would retain the 
existing uses within The Reef building and add approximately 8,000 square feet to incorporate 
a new restaurant and additional outdoor space to accommodate events on the rooftop of the 
existing building. To accommodate the ongoing evolution of The Reef to support design, 
prototyping, and development of new products in a collaborative atmosphere, up to 180,000 
square feet of the space that is currently used for wholesale/showroom operations within the 
building may be reconfigured into creative office space.

To enable the Project to maintain the required flexibility to respond to changing market demands, 
the Project includes a Land Use Equivalency Program and Design Guidelines.

Project Description
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Exhibit “D”

Assignment of Developer Obligations

Ml Obligation _______ Responsible Party______
PH LA MART LLC or the developer 
of the residential parcel that obtains 
the residential building permit will 
pay the entire Street Tree obligation 
applicable to the residential 
component to which the building 
permit applies____________________

3.2.1 Street Trees

3.2.2 Affordable Housing PH LA MART LLC or the developer 
of the residential parcel that obtains 
the residential building permit will 
pay the entire Affordable Housing 
obligation applicable to the 
residential component to which the 
building permit applies____________

Construction Trade Prevailing Wage3.2.3 PH LA MART LLC or the developer 
of the portion of the Project to which
the obligation applies______________
PH LA MART LLC or the developer
of the hotel component____________
The Developer of the parcel in which 
the Community Room is located (it 
being recognized that the location of 
the Community Room has not yet
been determined)_________________
PH LA MART LLC or the developer 
of each residential parcel as to that 
residential parcel_________________

3.2.4 Contribution to Hospitality Industry 
Training and Education Fund Program

3.2.5 Community Room

3.2.6 Live Work Incentives / Local Priority 
Housing

Local Hire and Job Training PH LA MART LLC or the developer 
of the portion of the Project to which 
the obligation applies______________

3.2.7

Project Labor Agreement3.2.8 PH LA MART LLC or the developer 
of the portion of the Project to which
the obligation applies______________
PH LA MART LLC or the developer 
of the portion of the Project to which
the obligation applies______________
PH LA MART LLC or the developer 
of the portion of the Project to which 
the obligation applies______________

3.2.9 Community Relations Ombudsman

Small Business Revolving Loan Fund3.2.10

Contribution to the Coalition for 
Responsible Community Development

3.2.11 The developer of the phase that 
triggers the obligation________
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Contribution to the Concerned Citizens of 
South Central

3.2.12 The developer of the phase that 
triggers the obligation____________

Contribution to the Central Avenue3.2.13 The developer of the phase that 
triggers the obligation________Business Improvement District

3.2.14 Contribution to the South Central Sports 
League_____________________________

The developer of the phase that 
triggers the obligation________

3.2.15 Contribution to Soledad Enrichment Action The developer of the phase that
triggers the obligation________
The developer of the phase that 
triggers the obligation________

Contribution to Urban Txt3.2.16

Contribution to Idle Mindz3.2.17 The developer of the phase that 
triggers the obligation________

Contribution to the Young 
Peacemakers/Community of Christ

3.2.18 The developer of the phase that 
triggers the obligation________

Contribution to El Santo Nino3.2.19 The developer of the phase that 
triggers the obligation________

Contribution to Avalon Carver Community 
Center

3.2.20 The developer of the phase that 
triggers the obligation________

Contribution to L.A.U.R.A.3.2.21 The developer of the phase that
triggers the obligation________
The developer of the phase that 
triggers the obligation________

Contribution to PAALs/CADETS3.2.22

Contribution to North South Central Sports 
League_____________ _________________

3.2.23 The developer of the phase that 
triggers the obligation _____

Contribution to Walker Temple3.2.24 The developer of the phase that 
triggers the obligation________

Contribution to Restoracion3.2.25 The developer of the phase that 
triggers the obligation________

3.2.26 Contribution to Ward Economic The developer of the phase that 
triggers the obligation________Development Corporation

3.2.27 Contribution to L.A. Demos Youth Football The developer of the phase that 
triggers the obligation________& Cheer
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