
8/20/2020 Agenda- 08125/2020

SOUTH GATE CITY COUNCIL
REGULAR MEETING AGENDA

Tuesday,August25, 2020at 6:30 p.m.
TELECONFERENCE

DIAL-IN-NUMBER: 1 (669) 900-6833

MEETING ID: 868 98592078
https:Ilus02web.zoom.us1j186898592078

i Call To Order/Roll Call

CALL TO ORDER
ROLL CALL

ii. JtyOfficials

MAYOR
Maria Davila

VICE MAYOR
Al Rios

COUNCIL MEMBERS
Maria del Pilar Avalos
DeniseDiaz
Gil Hurtado

Maria Davila, Mayor
CarmenAvalos, City Clerk

CiTY CLERK
CarmenAvalos

CITY TREASURER
GregoryMartinez

CITY MANAGER
Michael Flad

CITY ATTORNEY
Raul F. Salinas

III CCVI .:iAeeting Proc is
Pursunto vflor ,WOii7 Hcu’ OrderN292U,dtdM;rch 17,
2020, members f he Soi.ahGateCity c.unc, tuIf, d :he pubcwill

tcpaten the August25, Z020 rrtinj va i ec6noreo.b avcd
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oxposureto CO\/ID-19 this meetingwill be held with City Council Members
participatingvia teleconferenceby calling Dial-in-Number: 1 (669) 900-6833
nd Meeting ID: 868 98592078and https:Iluso2web.zoom.us/j186898592078

Additionally, you may submityour commentselectronicallyby emaflinq the Cy
Cerkat cavalossogate.org.

-‘rire or Piciptn:
Any personwanting to participatemay requestto speak’on an agendaitem.
Onceacknowledgedandauthorizedby the Mayor the personmay speak.
Alternatively, any personmay submitcommentson an item electronicallyby
emailingcavalossogate.org.Submissionsby email mustbe received30
minutesprior to the postedstarttime of the meetingif emailingsubject.

Subjectline shouldread: COMMENTS FOR ITEM

_____

MEETING OF
August25, 2020.

Pleasenote, you will enterthe meetingmuted,but if you want to commenton
an AgendaItem or during the public commentportion of the Agenda,raiseyour
handor press9 at the appropriatetime indicatedby the Mayor. When you are
selectedto speak,you will hearthatyou areunmuted,this is the time to make
your public comments.Your patiencewith thesechangesis appreciatedasthe
City adjuststo newwaysof conductingbusinessduring the COVID-1 9
pandemic. Thankyou.

Accessibility: Reasonableaccommodationsfor individualswith disabilitieswill
be handledon a case-by-casebasisand in accordancewith the Americanswith
DisabilitiesAct and GovernorNewsom’sExecutiveOrderN-29-20. Pleasecall
the Office of the City Clerk at 323.563.9510.

PL MeetingCompensationOisclosure

Pursuantto GovernmentCodeSection54952.3: Disclosureof compensation
for meetingattendanceby City Council Membersis $650 monthly, regardlessof
the amountof meetings.

L Public Hearings

1. ResolutionApproving DispositionDevelopmentAgreementWith 5821
PirestoneBoulevard,LLC For The SaleOf City-OwnedPropertyLate1
At 5821 FirestoneBoulevard

The City Council will conducta Pubiic Hearingto consider:(CD)

a. Acceptingthe determinationthat this project is CategoricallyExemptunder
Class32 (In-Fill Projects)Section15332of the California En’iironrnental
Quality Act; and

5. Adopting a Resolution

_____

oprovingthe Dispositionand
DevelopmentAgreementwith 5821 restoneBoulevard,LLC, acting by and
hrouqhits v1anager,CVD CommercialProperties,Inc., for the acquisition
and deve!onmentof Cityownadnropertylocatedat 5821 Firastone
Boilevard md authorizingthe Mayor to :<ecutesaidAgreementin a form
acceptableto the Cty Atcrnay.
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Docwnents:

ITEM I REPORT08252020.PDF

2. ResolutionApproving The 20202025ConsolidatedPlan;Annual Action
?!ari; Analysis Of ImpedimentsTo Fair HousingChoice;And Citizen
?articipationPlan

The City Council wiH conducta public hearingto consider:(CD)

a. Adopting a Resolution

_____

3pprovingthe FiscalYears2020/21-
2024/25ConsolidatedPlan; the Annual Action Plan for Fiscal ‘(ear 2020/21;
the 2020Analysisof Impedimentsto Fair HousingChoice;and the Citizen
ParticipationPlan; andauthorizingthe City Manager,or designee,to submit
to the U.S. Departmentof Housingand Urban Development;and

b. Providing direction on the appropriationof $1,006,581of un-programmed
CDBG fundsand$907,967.67of un-programmedHOME funds.

Documents:

ITEM 12 REPORT08252020.PDF

3. ResolutionApplying A 3.36%RateIncreaseor Residential
RefuselRecyclingServicesVll Be ContinuedTo September22, 2020

The City Council will conducta Public Hearingto considercontinuing
considerationof ResolutionamendingResolutionNo. 7872 (Scheduleof
Fees)to apply a 3.36%rate increaseto the residentialrefusecollectionand
recyclingservicesfor FiscalYear2020/21,retroactivelyeffectiveJuly 1,
2020, to the regularlyscheduledCity Council meetingof September22,
2020. (PW)

Documents:

TEM 3 REPORT08252020.PDF

3. ResolutionAcceptingGrantFundsFrom The DepartmentOf Alcoholic
BeverageControl For FiscalYear2020/21

The City Council will consider:(PD)

a. Adopting a Resolution

______

approvingAgreementNumber20-A?P47
acceptinggrantfunds in the amountof 21,049from the Stateof California
Departmentof Alcoholic BeverageControl for ABC snforcementsnd
cornplfrrnce for FiscalYear2020/21;

b. )ncresingthe FiscalYear2020/21 revenueprojection in acccunt231-
4683(ThJceGmnts— AEC) by 321 ,049, from $0 to 521,049;

c. Amendinqthe ocnl Year 2020/21 Police Gran:sFund budgetby
ippmoring$20,255to ncccuntnumber231-551-215i11Qvnr1r-

Sworn),204o occountnumber231551•21E220)iodk,:wn), md ¶3500 o
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accountnumber231-551-21.6202(SpecialDept. Supplies):and

d. Authorizing the Chief of Police to executethe GrantAgreementin a farm
acceptableto the City Attorney.

Documents:

iTEM 4 REPORT08252020.PDF

VI. CommentsFrom The Audience
During this time, membersof the public andstaff may addressthe City Council
regardingany itemswithin the subjectmatterjurisdiction of the City Council.
Commentsfrom the audiencewill be limited to five (5) minutesperspeaker;
unlessauthorizedby the Mayor, the time limit may not be extendedby utiHzing
anothermember’stime. Therewill be no debateor actionon itemsnot listed on
the agendaunlessauthorizedby law.

Note: The City Council desiresto provideall membersof the public with the
opportunityto addressthe Council. Nevertheless,obscenelanguage,
commentsintendedto disruptor interferewith the progressof the meetingor
3landerouscommentswill not be toleratedand may result in ejectionand/or
may constitutea violation of SouthGateMunicipal CodeSection1.04.110.

VU. ReportsAnd CommentsFrom City Officials
During this time, membersof the City Council will reporton matterspertainingto
their serviceon variousintergovenmentalboardsand commissionsasa
representativeof the City pursuantto AssemblyBiD 1234. City Council
Memberswill alsohavean opportunityto commenton mattersnot on the
agenda.

Following the City Council Members,reportsand commentswill be heardby the
City Clerk, City Treasurer,City Managerand DepartmentHeads.

VIII. ConsentCalendarItems
AgendaItems 3, 6, 7, 8, 9, 10, 11, 12 13 and 14 areconsentCalendarItems.
All items including Ordinances,Resolutionsand Contracts,may be approved
by adoptionof the ConsentCalendar,ndividuaHyand collectively by one
(1) motion. •Therewill be no separatediscussionof theseitems unless
Membersof the City Council, the public, or staff requestthatspecific items be
removedfrom the ConsentCalendarfor separatediscussionandaction.

Any Motion to introduceor adoptan Ordinanceon the ConsentCalendarshall
be: (1) a motion to waive the readingof the Ordinanceand introducethe
Ordinanceor (2) a motion to waive the readingof the Ordinanceendadoptthe
Ordinance,asappropriate.

5. CommunityDevelopmentBlock GrantSubreciplentAgreementsFor
FiscalYear2020121

https:I/www.cityofsouthgate.org/AgendaCenter/GenerateAgendaFile/1442?pdfPlus=false 4/9
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The City Council will consider:(CD)

a. Approving CommunityDevelopmentBlock Grant (CDBG) Frogrom
SubrecipientAgreementsfor FiscalYear 2020/21with:

1. The Fair HousingFoundation(Contract#

______)

in the amountof
24,000;

I SouthernCaBtorniaRehabitationServices(Contract#

______)

in the
amountof $8,000;
3. The SalvationArmy, DBA The SalvationArmy WesternTerritory (Contract

_____)

in the amountof $22,500;

4. Helpline Youth Counseling(Contract#

_____)

in the amountof $22,500;

3. The TweedyMile Association(Contract#

_____)

for a total amountof
$60,000;eachof the ten participatingbusinesseswill receivea $6,000grant
for exteriorimprovements;and

b. Authorizing the Mayor to executetheAgreementsin a form acceptableto
the City Attorney.

Documents:

ITEM 5 REPORT08252020.PDF

. AgreementWith AS Real EstateInvestments,LLC, For Consulting
ServicesFor The SaleOf City-OwnedPropertyLocatedAt 5821 Firestone
3oulevard

The City Council will consider:(CD)

a. Approving the listing Agreement{Contract#, ) to Sell (Agreement)
with AS) Real EstateInvestments,LLC, to coordinatea salesand purchase
transactionanddevelopmentof the City ownedparking lot locatedat 5821
FirestoneBoulevardwith 5821 FirestoneBoulevard,LLC, acting by and
throughits Manager,GVD CommercialProperties,Inc., througha
Developmentand DispositionAgreement,in an amountnot to exceed
49,i50;

b. Appropriating$49,150from the unassignedGenera)Fund balanceto
AccountNumber100-$03-416101(GeneralFund— PlanningProfessional
Services)to fund the costof this Agreement;and

c. Authorizing the Mayor to executethe Agreementin a form acceptableto
the City Attorney.

Z?ocurnents:

LM a [EPORT08252020.PDF
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7. AgreementWith VeronicaTam And Associates,nc.. For Housing
!ementUpdateServicesFor The 202 12029Cycle

The City Council will consider:(CD)

a. Approving Agreement(Contract

______)

with Veronica lam and
Assoctes,nc. for Ho’ sing Ernenupdateservicesor he2021-2029
yce, !fl comO5flCewith Statew, in an amount ot
to exceedS89,450;and

5. Authorizing the Mayor to executethe Agreementin a form acceptableto
the City Attorney.

Documents:

iTEM 7 REPORT08252020.PDF

3. ResolutionExtendingThe Local EmergencyAs A ResuftOf The
OngoingCOVID-19 Pandemic,RetroactivelyEffectiveJuly 11, 2020

The City Council will consideradoptinga Resolution________extendingthe
Local Emergencywithin the City asa resultof the ongoingCoronavirus
Disease2019 pandemic,retroactivelyeffectiveJuly 11,2020.(ADMIN)

9. AmendmentNo. 3 To ContractNo. 2035With ICON Enterprises,Inc.,
QIBIA CMcPlusForAdditional WebsiteMaintenanceSupportServices

The City Council will consider:(ADMIN)

a. Approving AmendmentNo. 3 to ContractNo. 3035with Icon Enterprises,
Inc., dlbla CivicPlus, extendingwebsitemaintenancesupportservices
throughAugust26, 2021, in an amountnot-to exceed$9,994;and

5. Authorizing the Mayor to executeAmendmentNo. 3 in a fcrm acceptable
to the City Attorney.

Documents:

iTEM 09 REPORT08252020.PDF

10. AmendmentNo. 2 To ContractNo. 2940iVith The Los Angeles
GatewayRegionintegratedRegionalWaterManagementJointPowers
Authority For The Lower Los AngelesRiverWatershedManagement
Program

The City Council will consider:(PW)

a. Approving the SecondAmendmentto the Memorandumof Understanding
(ContractNo. 2940)betweenthe Los AngelesGatewayRegion ntagrated
RegionalWaterManagementJoint PowersAuthority and participating
genciesfor admiristralonnd cstshahngfor :he implementationof the
Lower Los AngelesRiver vVatershedManagementPrcgrmand the
cordnredatoratedMoritoring ‘rnqrorn from October1, 2Oo
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September30, 2025or the expirationof the iorthcomingMunc!pal Separate
Storm SewerSystem(MS4) permit, whicheveroccursFirst, in an amountnot
to-exceed$610,378;and

b. Authorizinq the City Managerto executethe SecondAmendmentto
ContractNo. 2940 in a form acceptableto the City Attorney.

Documents:

ITEM 10 REPORT08252020.PDF

11. AmendmentNo. I To ContractNo. 3378With METRO Retroactively
ExtendingThe LapsingDateFrom June30, 2020To June30, 2021 For The
3oulevardProject

The City Council will consider:(PW)

a. Approving AmendmentNo. I to MeasureR FundingAgreement(Contract
No. 3378)with the Los AngelesCountyMetropolitanTransportationAuthority
(METRO) retroactivelyextendingthe !apsingdatefrom June30, 2020to
June30, 2021,for the FirestoneBoulevardRegionalCorridorCapacity
EnhancementProject,City ProjectNo. 476-TRF,METRO Project ID No.
MR306.33;and

b. Authorizing the Mayor to executeAmendmentNo. 1 n a form acceptable
to the City Attorney.

Documents:

ITEM 11 REPORT08252020.PDF

12. This Item Was RemovedFrom The Agenda

13. AmendmentNo. 3 To ContractNo. 2232With Adminsure,Inc., For The
City’s Self-InsuredWorkers’ CompensationProgram

The City Council wW consider:(ADMIN SRVS)

a. Approving AmendmentNo. 3 to ContractNo. 2232with AdminSureInc.,
for the administrationof the City’s Self-InsuredWorkers’ Compensation
Programwith a 2% rate incraasefor FiscalYears2020/21,2021/22and
2022/23;and

. Authorizing the Mayor to executeAmendmentNo. 3 in a form acceptable
o the City Attorney.

Documents:

TEM 13 REPORT)8252O20POF

14. Minutes
https://www.cityofsouthgate.org/AgendaCenter/GenerateAgendaFile/1442?pdfPlus=false 7/9
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The City Council will consider:(CLERK)

A. Approving the Regularand SpecialCity Council Meeting minutesof July
28, 2020.

. Aoprovinq the Regularand SpecialCity Council Meeting minutesof
Auqust 1,2020.

Documents:

ITEM 14 REPORT08252020.PDF

Reports,RecommendationsAnd Ruests

15. Warrants

The City Council will consider:(ADMIN SRVS)

a. Approving CheckNo.89600from August 11, 2020; and

b. Approving theWarrantregisterfor August25, 2020

Total of Checks: $2,615,621.99
Voids: ($ 0.00)
Total Payroll Deductions(FY 2020/21) ($ 340,173.90)
GrandTotal: $2,275,448.09

Documents:

ITEM 15 A REPORT08252020.PDF
iTEM 15 B REPORT08252020.PDF

journrnn
OrrnenAvalos, City Clerk, certify that a true and correctcopy of the forejoing Meeting

Age dastedAugust2o,20’0at 5:30 as requiredby 1aw.

CarmenAvalos, CMC
City Clerk

Materialsrelatedto an item on this Agendasubmittedto the City Council afterdistribution of the agendapacketare
availablefor public inspectionin the City Clerk’s Office

8650California Avenue,SouthGate,California 90280
(323) 563-9510*fax (323) 563-5411

ifl tompliarcewith the Americanwith DisabilitiesAct, if you nuedspecialassistanceto participatein the City Council
https://www.cityofsouthgate.org/AgendaCenter/GenerateAgendaFile/1442?pdfPlus=false 8/9
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Meetings,pleasecontactthe Office of the City Clerk.

Notification 48 hoursprior to the City Council Meetingwill enablethe City to makereasonablearrangementsto
assureaccessibility.

https://www.cityofsouthgate.org/AgendaCenter/GenerateAgendaFile/1442?pdfPlus4alse 9/9



Item No. 1
RECEIVED city ofSouthGate

AUG 2V20 CITY COUNCIL

&tS?AGENDA BELL
FortheRegularMeetingof: Aiwust 25 2020

OriginatingDepartment:

DepartmentDirector: jL

/ JoePere,z/

SUBJECT: DISPOSITION AND DEVELOPMENT AGREEMENT WITH 5821 FIRESTONE
BOULEVARD, LLC, ACTING BY AND THROUGH ITS MANAGER, GVD COMMERCIAL
PROPERTIES,INC., FOR CITY OWNED PROPERTY LOCATED AT 5821 FIRESTONE
BOULEVARD

PURPOSE: To approve a Disposition and DevelopmentAgreement (DDA) with 5821 Firestone
Boulevard,LLC, actingby andthroughits Manager,GVD CommercialProperties,Inc., (Developer)for
the acquisitionanddevelopmentof City-ownedpropertylocatedat 5821 FirestoneBoulevard,identified
as APN 6232-004-907(the Site). This item was continuedfrom the regularly scheduledCity Council
meetingsof July 28, 2020andAugust 11, 2020,at the requestof City staff.

RECOMMENDEDACTIONS: Following the conclusionof the Public Hearing:
a. Accept the determinationthat this project is CategoricallyExemptunderClass32 (In-Fill Projects)

Section15332of the CaliforniaEnvironmentalQuality Act; and
b. Adopt Resolution approving the Disposition and DevelopmentAgreementwith 5821 Firestone

Boulevard, LLC, acting by and through its Manager,GVD CommercialProperties,Inc., for the
acquisition and developmentof City-owned property located at 5821 Firestone Boulevard and
authorizingthe Mayor to executesaidAgreementin a form acceptableto the City Attorney.

/FISCAL IMPACT: Approval of the proposedsalewill generate$400,000(lesscustomaryclosingcosts
allocatedto a seller) in one-timegeneralfund revenue,andanundeterminedamountof on-goingproperty

- \ andsalestax revenuefollowing completionof the proposedproject.

PUBLIC NOTIFICATION: Advertising and notification of the public hearing for this item was
conductedin compliancewith Chapter11.50, Title 11 of the SouthGateMunicipal Code.Notice of the
hearingwaspublishedin the Long BeachPressTelegramnewspaperon July 18, 2020 (AttachmentD). In
addition,noticesweremailedto propertyownersandaddresseslocatedwithin 1,000feet of the proposed
projectareaandproperty.

ALIGNMENT WITH COUNCIL GOALS: This proposedDDA meetsthe City Council’s goal of
encouragingeconomic developmentto develop a project on City-owned property that enhancesthe
residents’quality of life, providesemploymentopportunitiesandincreasespropertyandsalestax revenue.

City Manager:

4942328.1-- L235.37



ENVIRONMENTAL EVALUATION: This project is CategoricallyExempt under Class 32 (In-Fill
Projects) Section 15332 of the California EnvironmentalQuality Act. Class 32 consistsof projects
characterizedas in-fill developmentmeeting the conditions describedin this section. The Project is
consistentwith the applicableSouthGateGeneralPlandesignationandall applicableSouthGateGeneral
Plan policies as well as with applicablezoning designationand regulations.The proposeddevelopment
occurswithin city limits on a projectsite of no morethanfive acressubstantiallysurroundedby urbanuses.
The Projectsite hasno valueashabitatfor endangered,rareor threatenedspecies.Approval of the project
would not result in any significanteffectsrelatingto traffic, noise,air quality, or waterquality.

ANALYSIS: Acquiredby the former SouthGateCommunityDevelopmentCommission(Redevelopment
Agency) in 1994 to providepublic parkingfor the El Paseo/SouthGateTowne Center,the Site is located
on the north sideof FirestoneBoulevard,just eastof GarfieldAvenue.The Site, containingapproximately
20,125squarefeet, was transferredto the City of SouthGateafter redevelopmentagencieswere dissolved
by the Stateof California in 2012. The Site is currently improvedassurfaceparkinglot utilized by patrons
of surroundingbusinesseswithin the shoppingcenter, including Denny’s Restaurantto the west and El
CompaRestaurantto the east.

The Site is within the RegionalCommercialZonewith a residential/mixed-useoverlay.This Zonesupports
retail and servicecommercialusesas well as residentialas part of mixed-useprojects.The South Gate
GeneralPlandesignationfor the Site is El Paseo/SouthGateTowne Center(Sub Area 1), which calls for
usessuchasretail/service,restaurant,office, entertainment,multi-family residential,andplazas/openspace.
The Site doesnot generateany incomefor the City.

DispositionandDevelopmentAgreement
The proposedDDA is betweenthe City of SouthGateand 5821 FirestoneBoulevard,LLC, acting by and
through its Manager,GVD CommercialPropertiesInc. (Developer) for the redevelopmentof the City
ownedparcellocatedat 5821 FirestoneBoulevardandestablishesmutualcovenantsandpromisesbetween
both parties.The Developerdesiresto redevelopthe Site with a single tenantor multi-tenantbuilding for
restaurantandlor retail services.The project will consistof up to approximately3,500 squarefeet in of
retail/restaurantspace.Tenantsmay include restaurantssuch as, Raising Cane’s Chicken Fingers, The
CoffeeBean& TeaLeaf, Moe’s SouthwestGrill, FarmerBoys,Dunkin Donuts,Noah’sBagels,andJimmy
Johns.

Providedbelowarekey termsof the DDA:
• Agreementis with the City of SouthGateand5821 FirestoneBoulevard,LLC.
• City agreesto sell to Developerall City’s rights, title andinterestsin andto the Site uponthe terms

andconditionsset forth in Agreement.
• City will not be providing financial assistanceto Developer in connectionwith Developer’s

acquisitionof the Site or developmentof the Project.
• Developershallbe responsiblefor all constructionanddevelopmentcoststo constructand/orhire to

constructtheProjecton the Site.
• OnceDeveloperreceivesall Entitlementsand issuanceof Permits,Developerwill submitto City a

non-refundabledepositin the amountof Twelve ThousandFive HundredDollars ($12,500).
• Developerwill provide all required landscapingand on-site improvementsin accordancewith

applicableCity regulationsandstandards.
• The City will sell the propertyfor the valueof $400,000.

2
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• CloseEscrowno later thanOctober31, 2021.
• Beginconstructionof the Projectwithin ninety 90 daysafter closeof escrow.
• Completionof projectshall be no later thanoneyearafter closeof escrow.

TheProjectwill providea dining andlorretail developmentalongthe Firestonecorridor, increaseretail sales
tax revenues,andcreatejobs.

DevelopmentPlanandSubmittals
Following approvalof the DDA, Projectapprovalis subjectto multiple submissionsto City staff, andCity
Council reviewandapproval.Developershall submit the following materialsto City staff:

• UpdatedProforma- A detailedproforma tailored to the Project as contemplatedin the Project
DevelopmentConceptsubjectto the reasonable,prior written approvalof the City Manager.

• UpdatedSite Plan with ArchitecturalDesignandParkingProposals-A reasonablydetailedSite
Plan and developmentdetailsfor the electedProjectDevelopmentConcept,along with a plan for
ensuringcompliancewith City parkingstandards.

• UpdatedScheduleof Performance-Any final revisions to the proposedProject Scheduleof
Performance.

Material for City Council Approval
Upon submissionof the DevelopmentPlanto the City PlanningDivision, the following materialswill be
presentedto the City Council for reviewat a regularly-scheduledCity Council meetingwithin 30 days:

• The UpdatedSite Plan- City Council approvalwill include (a) the proposedarchitecturaldesign
scheme;and(b) Developer’sparkingproposal.

• UpdatedScheduleof Performance-Any proposedrevisionsto the proposedProject Scheduleof
Performance.

The City Council will decide whether to approve,disapprove,or approvewith further conditions, the
Developer’sability to proceedwith theProjectDevelopmentConceptelected.OnceDeveloperis authorized
by the City Council to proceedwith the ProjectDevelopmentConcept,thenDevelopershall submit to the
City final drawingsandspecificationsfor developmentof the Site.

BACKGROUND: After the dissolutionof redevelopmentagenciesin 2012, the Site was includedin the
State-requiredLong RangePropertyManagementPlan (LRPMP). The SouthGate 2015 LRPMP, which
listedthe Site asbeingtransferredto the City of SouthGate,wasapprovedby the CaliforniaDepartmentof
Finance.

On April 2018,the City approvedanExclusiveNegotiationAgreement(ENA) with PrimestorDevelopment
Inc., (Primestor),the developerof the successful32-acreazaleaRegionalShoppingCenterlocatedat 8653
Atlantic Avenue,who expressedinterestin acquiringanddevelopingthe Site. The ENA establisheda time
periodduring which Primestorwould havethe exclusiveright to negotiatethe termsfor the purchaseand
developmentof the Site. During the ENA period,Primestorconductedduediligenceregardingthe Siteand
analyzedthe feasibility of developingthe Site for a retaillrestaurantusein accordancewith the City’s vision
for the Site. The specificuse(s),designelementsandsizeof the proposeddevelopmentweredeterminedby
the research,discussionsand reports that occurredduring the exclusive negotiatingperiod. The ENA
alloweda commitmentby bothpartiesto negotiatein goodfaith towardsthe approvalof a DDA.

3
49423281 --1.235.37



On April 23,2019,theCity CouncilapprovedConractNo. 3519,aDispositionandDevelopmentAgreement
(DDA) with ASI Real EstateInvestments,LLC (“Developer”) in conjunctionwith Arturo Sneiderfrom
PrimestorDevelopment,for the acquisition and developmentof City-owned property located at 5821
FirestoneBoulevard.

Soonthereafter,the City was madeawareof a 1994 Agreementthat requiredthe City to receiveconsent
from GVD to sell the site. In April 24, 2020 GVD offeredto acquireand developthe site underthe same
basictermsas the DDA approvedin April 23, 2019. On May 14, 2019, the City Council directedstaff to
presentat a future City Council meeting,a public hearingto reconsiderthe DDA with ASI Real Estate
Investments,LLC.

The proposeddeveloperfor this project is 5821 FirestoneBoulevard,LLC, acting by and through its
Manager,GVD, a US-basedreal estatedevelopment,investment,and ManagementCompanyfoundedin
1974 by developerGerald V. Dicker. GVD is known for its ability to quickly analyze,fund and close
complextransactions,mostof which involve prime propertiesheld for long term investment.GVD is the
currentpropertyownerof the SouthGateTowne ShoppingCenterlocatedbetweenFirestoneBoulevard&
Garfield Avenue. GVD initially specialized in the acquisition, development, redevelopment,and
managementof shoppingcentersthroughoutCalifornia,the Southwest,andthePacificNorthwest.Overthe
years,GVD alsoaccumulateda substantialportfolio of net leasedinvestmentpropertiesacrossthe country,
and now owns over 100 propertiesin 18 states,totaling morethan2 Million squarefeet of buildings.The
majority of GVD’s assetsare managedin-houseby a staff of real estateprofessionalslocated in GVD’s
Orange,CaliforniaandSpokane,Washingtonoffices.

ATTACHMENTS: A. LocationMap andAerial
B. ProposedResolution(with proposedDispositionandDevelopmentAgreement,

PreliminarySite Plan,andConcepts)
C. ConceptualElevations
D. Public HearingNotice

4
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AttachmentA
LocationMap andAerial
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RESOLUTIONNO.

CITY OF SOUTH GATE
LOS ANGELESCOUNTY, CALIFORNIA

RESOLUTIONOF THE CITY COUNCIL OF THE CITY OF SOUTH
GATE, CALIFORNIA, APPROVING THE DISPOSITION AND
DEVELOPMENT AGREEMENT WITH 5821 FIRESTONE
BOULEVARD, LLC, ACTING BY AND THROUGH ITS
MANAGER, GVD COMMERCIAL PROPERTIES,INC., FOR THE
ACQUISITION AND DEVELOPMENT OF CITY-OWNED
PROPERTYLOCATED AT 5821 FIRESTONEBOULEVARD AND
AUTHORIZING THE MAYOR TO EXECUTE SAID AGREEMENT
IN A FORM ACCEPTABLETO THE CITY ATTORNEY

WHEREAS, the City of South Gate is authorizedand empoweredby law to enter into
agreementsfor the acquisition,developmentanddispositionof realproperty;

WHEREAS, the City of South Gate previously acquired that certain real property
consistingof approximately20,037squarefeet locatedat 5821 FirestoneBoulevard(the “Site”)
from the former CommunityDevelopmentCommissionof the City of SouthGate(successor-in-
interestto the RedevelopmentAgency of the City of SouthGate) (“Former Agency”) following
the passageof CaliforniaAssemblyBill xl 26 which addedParts 1.8 and 1.85 to Division 24 of
the California Health and Safety Code (the “H&SC”) and caused the dissolution of all
redevelopmentagenciesin the State of California and wind down of the affairs of the former
agencies,including as suchlaws wereamendedby AssemblyBill 1484 andby othersubsequent
legislation(together,asamended,the “Dissolution Law”);

WHEREAS,pursuantto the DissolutionLaw, the SuccessorAgency to the Community
DevelopmentCommissionof theCity of SouthGate(“SuccessorAgency”) wasrequiredto prepare
a “long-rangepropertymanagementplan” (the “LRPMP”) addressingthe future dispositionand
useof all real propertiesof the FormerAgencyno later thansix monthsfollowing the California
Departmentof Finance’s issuanceto the SuccessorAgency of a finding of completionunder
Section34179.7of the H&SC;

WHEREAS,theSitewasincludedin the State-requiredLRPMPfor theCity of SouthGate
and, in the SouthGate2015 LRPMP, the Site was listed asbeingtransferredto the City of South
Gatewhich wasapprovedby the CaliforniaDepartmentof Finance;

WHEREAS, the Site is located within the El PaseoSouth Gate ShoppingCenter, is
currently improvedas a surfaceparking lot utilized by patronsof surroundingbusinesseswithin
the shoppingcenter,including Denny’s Restaurantto the westof the Site, but doesnot generate
any incomefor the City of SouthGate;

WHEREAS,the Site is within the RegionalCommercialZone with a residential/mixed
useoverlay,which zonesupportsretail and servicecommercialusesas well as residentialaspart
of mixed useprojects,andthe SouthGateGeneralPlandesignationfor the Site is El Paseo/South
GateTowne Center(Sub Area 1), which call for usessuch as retail/service,restaurant,office,
entertainment,multi-family residential,andplazalopenspace;

WHEREAS, City staff has negotiatedthe terms of a Disposition and Development
Agreement(the “DDA’) with 5821 FirestoneBoulevard,LLC, actingby andthroughits Manager,
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GVD CommercialProperties,Inc., or its duly approvedassignee(“Developer), for the sale,
purchaseand redevelopmentof the Site, a copy of which DDA is attachedto this Resolutionas
Exhibit “A”;

WHEREAS,the DDA would provide, amongotherthings, for the City of SouthGateto
sell the Site to Developerin its present‘as is” conditionfor a purchaseprice of $400,000,which
is the marketvalue of the Site, with the proceedsof sale to be distributedto the taxing entities
underSection34191.5(c)(2)(B)of the H&SC;

WHEREAS,Developerdesiresto purchaseandredevelopthe Site with a singletenantor
multi-tenantbuilding for restaurantandlor retail and services,which will be in compliancewith
all applicablelaws andsubjectto the City of SouthGate’sdiscretionaryapprovalof all plansand
specificationsin accordancewith City ordinancesand regulationsincluding zoning regulations
(the “Project”), it being the intent of Developerand the City of SouthGatethat the Projectwill
provide a dining andlor retail developmentalong the FirestoneBoulevardcorridor which would
enhancethe quality of life of residents,provideemploymentopportunitiesandincreaseretail sale
tax revenue;

WHEREAS, the proposedProject is consistentwith the applicableSouthGate General
Plandesignationand all applicableSouthGateGeneralPlanpolicies as well as with applicable
zoningdesignationandregulations,would occurwithin the city limits on aprojectsiteof no more
thanfive acressubstantiallysurroundedby urbanuses,andhasno valueashabitatfor endangered,
rare or threatenedspeciesand approvalof the Projectwould not result in any significanteffects
relatingto traffic, noise,air quality, or waterquality;

WhEREAS,the saleand developmentof the Site in accordancewith the DDA is in the
bestinterestsof the City of SouthGateandthe health,safetyandwelfareof its residents;and in
accordancewith the goals,objectivesandpublic purposesandprovisionsof applicablestateand
local laws andrequirements;

WHEREAS,Developeracknowledgesthat the City of SouthGatewill not be providing
financial assistanceto Developer in connectionwith Developer’s acquisition of the Site or
developmentof the Project;provided,however,the City of SouthGate,at no cost to the City of
SouthGate,agreesto reasonablycooperateandassistDeveloperin its effortsto secureotherpublic
sourcesof thnding(including subsidies),if any; and

WHEREAS, the City of South Gatepublishednotice of the proposedDDA and held a
publichearingon August11, 2020,in accordancewith Section33431 of theH&SC and,following
the public hearing,the City of SouthGateconsideredandby this Resolutiondesiresto approve
the DDA.

NOW, THEREFORE,THE CITY COUNCIL OF THE CITY OF SOUTH GATE DOES
HEREBY RESOLVEAS FOLLOWS:

SECTION 1. The foregoingrecitalsare true and correctandconstitutea substantivepart of this
Resolution.

SECTION2. The City Councilherebyapprovesthetermsandconditionsof the DDA for the sale
of the Site to Developerin substantiallythe form attachedheretoas Attachment1, which is fully
incorporatedby this reference.

2
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SECTION 3. The City Council hereby authorizesthe Mayor to executethe DDA in a form
acceptableto the City Attorney and is further authorizedto takesuchactionsasmay be necessary
or appropriate to implement the DDA, including executing a grant deed and such other
instruments,certificatesandagreements,andtaking suchotherappropriateactionsto performthe
obligationsand exercisethe rights of the City of SouthGateunderthe DDA. A copy of the DDA
whenfully executedandapprovedshall be placedon file in the office of the City Clerk.

SECTION4. The City Council herebyacceptsthe determinationthatthis Projectis within a Class
32 “Infill” CategoricalExemptionpursuantto California EnvironmentalQuality Act Guideline
Section15332. A Class32 Exemptionexemptscertainin-fill developmentmeetingthe conditions
describedin the section.The Projectqualifies for a Class32 Exemptionbecauseof the following
conditions: (a) the Project is consistentwith the applicable general plan designationand all
applicablegeneralplan policiesaswell aswith applicablezoningdesignationandregulations;(b)
the Projectoccurswithin city limits on a site of no morethan five acressubstantiallysurrounded
by urban uses; (c) the Project’s site has no value as habitat for endangered,rare or threatened
species;(d) approvalof the Projectwould not result in any significant effectsrelating to traffic,
noise,air quality, or waterquality; and(e) the site canbe adequatelyservedby all requiredutilities
andpublic services.

SECTION 5. The City Clerk shall certify to the adoption of this Resolutionwhich shall be
effectiveupon its adoption.

PASSED,APPROVEDandADOPTEDthis 25th dayof August2020.

CITY OF SOUTH GATE:

By:

________________

Maria Davila, Mayor

ATTEST:

By:______________________
CarmenAvalos, City Clerk

(SEAL)

APPROVEDAS TO FORM:

Rkul F. Salinas,City Attorney

3
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EXHIBIT “A”

DISPOSITIONAND DEVELOPMENTAGREEMENT

[to be attached]
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DISPOSITIONAND DEVELOPMENTAGREEMENT
BETWEEN THE CITY OF SOUTH GATE AND 5821FIRESTONEBOULEVARD, LLC,

ACTING BY AND THROUGHITS MANAGER, GVD COMMERCIAL PROPERTIES,INC.

This DispositionandDevelopmentAgreementfor theacquisitionanddevelopmentof City-
ownedpropertylocatedat 5821 FirestoneBoulevard,SouthGate,California90280,identified as
APN 6232-004-907,is madeand enteredinto on August 25, 2020, by and betweenthe City of
South Gate, a California municipal corporation(“jiy”), and 5821 FirestoneBoulevard,LLC,
actingby andthroughits Manager,GVD CommercialProperties,Inc., a Californialimited liability
company,or assignee(“Developer”). City andDeveloperare sometimeshereinafterindividually
referred to as a “Party” and collectively as “Parties.” For and in considerationof the mutual
covenantsandpromisessetforth herein,the Partiesagreeas follows:

RECITALS

A. The subjectmatterof this Agreementconcernsreal propertyparcelsshown and
describedin Exhibit A, includingthe following parcel:

1. City Parcel.A parcelof real propertyownedby the City improvedas parkinglot
and commonlyknown as 5821 FirestoneBoulevard,APN 6232-004-907,in the
City of South Gate, County of Los Angeles, State of California, consistingof
approximately20,037squarefeet of land areaand is legally describedin Exhibit
A hereto(the “City Parcel”);

2 [Intentionally Omitted.]

B. The City is the owner in fee of the City Parcel,which parcel is the subjectof
conveyanceunderthis Agreement.The City Parcelis sometimesreferredto hereinasthe“j.”

C. Developerdesiresto redeveloptheSitewith asingletenantor multi-tenantbuilding
for restaurantand/orretail andservices(the “Project”), which Projectwill be in compliancewith
all applicablelaws and subjectto City’s discretionaryapprovalof all plansandspecificationsin
accordancewith the City ordinancesandregulationsincluding zoning regulations.In addition to
theparkingrequirementsfor theProject,if Developerelectsto proceedwith theProjectasprovided
in this Agreement(subjectto City’s approval as provided herein), Developerwill provide all
requiredlandscapingandon-siteimprovementsin accordancewith applicableCity regulationsand
standards:

1. “Project DevelopmentConcept”: If Developeracquiresthe Site, then the Project
shall be similar to the siteplandepictedin Exhibit B heretoandconsistingof up to
approximately3,500 squarefeet of retail/restaurantspaceand in compliancewith
ReciprocalEasementAgreementsrecordedas DocumentNos. 86-1044843,86-
1044845,and 86-1044846,and ResolutionNo. 94-08; and suchother covenants,
conditionsandrestrictionsandotherencumbrancesandtitle exceptionsapproved
by DeveloperunderSection405 below;
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D. City and Developerdesireto enter into this Agreementto accomplishthe sateof
the Site to Developerand developmentof the Project pursuant to this Agreement,and the
fulfillment generallyof this Agreementare in the bestinterestsof the City of SouthGateandthe
health,safety,andwelfareof its residents,and in accordwith the public purposesandprovisions
of applicablefederal,stateandlocal laws andrequirements.

E. The fair marketvalueof theSite is FourHundredThousandDollars ($400,000)and
Developer’s “Purchase Price” is Four Hundred ThousandDollars ($400,000) for the Site.
Developershall purchaseall City’s right, title and intereststo the Site upon satisfactionof all
Developerconditionsto Closinganddepositof thePurchasePriceinto Escrow. City shallprovide
Developerwith appropriateinformationandassistancefor Developer’sacquisitionof the Site all
in keepingwith the appropriateescrowinstructionsandcustomarypractices.

NOW, THEREFORE,basedon the aboverecitals,which are deemedtrue andcorrectand
which are incorporatedinto the terms of this Agreement,and in considerationof the mutual
covenantsset forth herein,the partiesheretoagreeas follows:

(81OOPURPOSEOF THE AGREEMENT.

A. (1Ofl Purnoseof the Agreement.

Developerherebyagreesto purchasefrom City, and City agreesto sell to Developerall
City’s rights, title and interestsin and to the Site upon the terms and conditionshereinafterset
forth. This Agreementis intendedto effectuatethe designateduseanddevelopmentof the Sitein
accordancewith the best interestsof the City of SouthGate,and the developmentof the Project
thereon(Exhibit B). The saleof theSite is (i) in thebestinterestsof theCity andthehealth,safety
and welfare of its residents;and (ii) in accordancewith the public purposesand provisionsof
applicablefederal,stateandlocal laws.

Throughthis Agreement,it is the intentof thepartiesandthe City that the Projectwill: (i)
Providea dining and/orretail developmentalongthe Firestonecorridor, (ii) Increaseretail sales
tax revenuesand, (iii) Createjobs.

B. (1O2) No City FinancialAssistance.

Developeracknowledgesthat City will not be providing financial assistanceto Developer
in connectionwith Developer’sacquisitionof the Site or developmentof the Project; provided,
however,City, at no costto City, agreesto reasonablycooperateandassistDeveloperin its efforts
to secureotherpublic sourcesof funding, if any (includingsubsidies).

Exceptas may otherwisebe providedin this Agreement,Developer,at its sole expense,
shallberesponsiblefor all constructionanddevelopmentcoststo constructand/orhire to construct
the Project on the Site, including: grading and site preparation;building construction; site
developmentandinfrastructure;design;buildingpermitanddevelopmentfees;andfinancing. The
Project is more particularly describedin the Scopeof Development,completewith the Project
DevelopmentConcept(Exhibit B).

-2-
Dispositionand DevelopmentAgreement

5821 FirestoneBoulevard,SouthGate,CA
4932300.6-- L235.37



C. (1O3) Deposit.

After receipt by Developerof all Entitlementsand issuanceof all necessaryPermits,
Developershall submit to City a non-refundabledeposit(the “Non-RefundableDeposit”) in the
amountof TwelveThousandFive Hundredand00/100Dollars($12,500.00).TheNon-Refundable
Depositshall be in the form of cashor cashier’scheckpayableto City to reimburseCity for its
Project relatedcosts, including professionalservicesof outside legal counseland consultants,
incurredin connectionwith or relatedto the preparationof this Agreement.Any unusedamount
of theNon-RefundableDepositshall be keptby City for its own account.

(2OO1 DEFINITIONS.

The following terms as used in this Agreementshall have the meaningsgiven unless
expresslyprovidedto the contrary:

A. (S20fl City ParcelDelivery Date.

The term “City ParcelDelivery Date” shall meanthe dateon or beforethe dateon which
Escrowfor the saleandpurchaseof the City Parcelshall haveclosed,which Closing shall be no
laterthanOctober31, 2021.

B. (2O2 Agreement.

The term “Agreement” shall meanthis entire Dispositionand DevelopmentAgreement,
including all attachments,which attachmentsare a part hereofand incorporatedherein in their
entirety,andall otherdocumentsincorporatedhereinby reference.

C. (S2031IntentionallyDeleted.

U. (2O4City.

The term“çjy” shall meanthe City of SouthGate,a Californiamunicipalcorporation.

E. (S2O5Site.

The term “Site” shall meanthe parcelof real propertyownedby the City improvedas a
parking lot andcommonlyknown as 5821 FirestoneBoulevard,APN 6232-004-907,in the City
of SouthGate,Countyof Los Angeles,Stateof California, legally describedin Exhibit A hereto.

F. (2O6 Closing.

The term “Closing” shall meanthe dateof recordingof the GrantDeedandthe closingof
the Escrowby the Escrow Agent’s distribution of the funds and documentsreceivedthrough
Escrowto the party entitledtheretoasprovidedherein,which closingshall occuron or beforethe
dateestablishedin the Scheduleof Performance.
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G. ( 2071 Covenants.CC&Rs.or REAs.

Theterm“Covenants,”“CC&Rs,” or “ReciprocalEasementAgreements”shallreferto that
certain Regulatory Agreement(s),Declaration of Covenantsand Restrictions, or Reciprocal
EasementAgreements,pursuantto which Developeragreesto developand maintainthe Project
on the Site.

H. (208’i Days.

Theterm“y” shallmeancalendardaysandthe statementof anytime periodhereinshall
be calendardays,excludingSaturdays,Sundaysand federaland stateholidays,unlessotherwise
specified.If the date(“PerformanceDate”) on which any action is to be taken, any obligation is
to be performed,or any notice is to be given underthis Agreementfalls on a FridaywhenSouth
GateCity Hall is closedfor business,or on a Saturday,Sundayor federalor stateholiday, such
PerformanceDateshall be automaticallyextendedto thenextcalendarday.

I. (2091EffectiveDate.

The “Effective Date” of this Agreementshall occuron the datethis Agreementis executed
on behalfof theCity afterpublic hearing.

J. (210EnforcedDelay.

Theterm“EnforcedDelay” shallmeananydelaydescribedin Section1003causedwithout
fault andbeyondthe reasonablecontrol of a party, which delayshalljustify an extensionof time
to performasprovidedin Section1003.

K. (2111 Escrow.

The term “Escrow” shall meanthe escrowestablishedpursuantto this Agreementfor the
conveyanceof the Site from City to Developer.

L. (S2121 Entitlements.

The term “Entitlements” shall mean any and all final, non-appealableapprovals,
authorizationsandentitlementsrelatingto landusefrom governmentalauthoritieswith jurisdiction
that Developerdeemsnecessaryor appropriatein orderto developand improvethe Site with the
Project.

M. (2131EscrowAgent.

The term “Escrow Agent” shall meanFirst AmericanTitle InsuranceCompanyNational
CommercialServices,at the addressof 777 S. FigueroaSt, Suite 400, Los Angeles,CA 90017,
with the escrowofficer beingMaria Martinezwho maybe contactedat phone(213) 271-1780.

N. (214)GrantDeed.

The term “Grant Deed” shall refer to that certainGrantDeed,which shall be substantially
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in the form attachedheretoasExhibit C, for the conveyanceof the Site from City to Developer.

0. (S215Permits.

Theterm “Permits” shall meananyandall permissions,permits,licensesandotherindicia
of governmentalapprovalsfrom governmentalauthorities,includingpermitsrelatingto alcoholic
beverages.

P. (S216Project.

The term “Project” shall meanall of the improvementsto be constructedby Developeron
the Site pursuantto this Agreement,including, but not limited to, constructionof the building,
glassand concretework, landscaping,constructionof parking areas,and relatedimprovements.
TheProjectis moreparticularlydescribedin the ScopeofDevelopment,attachedheretoasExhibit
, which Projectis subjectto theProjectDevelopmentConcept:

1. “Project DevelopmentConcept”: If Developeracquiresthe Site, then the Project
shallbe similar to the siteplandepictedin Exhibit B heretoandconsistingof up to
approximately3,500squarefeetof retail/restaurantspacesubjectto the Reciprocal
EasementAgreementsRecordedasDocumentNos. 86- 1044843,86-1044845,and
86-1044846,andResolutionNo. 94-08, and suchothercovenants,conditionsand
restrictionsand other encumbrancesand title exceptionsapprovedby Developer
underSection405 below.

Q. (S217Releaseof ConstructionCovenants.

The term “Releaseof ConstructionCovenants”shall meanthat documentpreparedin
accordancewith Section714 of this Agreement,which shall evidencethat the constructionand
developmentof the improvementsrequiredby this Agreementhasbeensatisfactorilycompleted.

R. (S218Scheduleof Performance.

The term “Scheduleof Performance”shall meanthat certain Scheduleof Performance
attachedheretoasExhibit D.

S. (S219 Title.

The term“e” shall meanthe fee simple interestto the Site conveyedto Developer.

T. (S22OTitle Comnany.

The term “Title Company”shall meanFirst AmericanTitle InsuranceCompanyNational
CommercialServices,with thetitle officer beingLiz Thymiusmaybecontactedat (213) 271-1744.

(S 3OOI PARTIESTO THE AGREEMENT.

A. (530fl City.
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City is a Californiamunicipalcorporation.Theoffice of City is locatedat 8650California
Avenue,SouthGate,California90280.City herebyrepresentsthe following to Developerfor the
purposeof inducing Developerto enterinto this Agreementandto consummatethe transactions
contemplatedhereby,all of which shall be true as of the date hereofand as of the date of the
Closingwith respectto theconveyanceof Title to Developer:

1. The City has the legal power, right and authority to enter into this Agreementand the
instrumentsand documentsreferencedherein to which the City is a party, to consummatethe
transactionscontemplatedhereby,to take any stepsor actionscontemplatedhereby,and to perform its
obligationshereunder.

2. All requisiteactionhasbeentakenby theCity andall requisiteconsentshavebeenobtained
in connection with City entering into this Agreement and the instrumentsand documents
referencedhereinto which the City isa party, andto the bestknowledgeof City, comply with all
applicablelaws,statutes,ordinances,rulesandgovernmentalregulations.

3. Reasonableand good faith inquiry has determinedthat there is no pendingor threatened
litigation which would prevent the City Parcel from being conveyedin the condition of title
requiredhereunder,or which would preventthe City from performingits dutiesand obligations
hereunder.

4. To the actualknowledgeof City’s Directorof CommunityDevelopment,without any duty
of investigationor inquiry, City hasnotreceivedanywrittennoticeto theeffectthattheCity Parcel
is not in compliancewith applicablelaws or codesor anyprivaterestrictions.

5. City hasnot enteredinto anyexecutorycontractsfor the saleof the City Parceland,except
as may be disclosedby the ReciprocalEasementAgreementsRecordedas DocumentNos. 86-
1044843, 86-1044845,and 86-1044846and ResolutionNo. 94-08, and such other covenants,
conditionsand restrictionsand other encumbrancesand title exceptionsapprovedby Developer
under Section405 below, there do not exist any rights of first refusal, option rights or other
preferentialrights to acquire,purchaseor groundleasethe City Parcel.

B. (3O2 Develoner.

1. Identification.

Developeris 5821 FirestoneBoulevard,LLC, a Californialimited liability company,or its
assignee.Theprincipaloffice of Developerfor the purposesof this Agreementis locatedat 1915-
A EastKatella Avenue,Orange,California 92867. Developerherebywarrantsand representsto
City for the purposeof inducing City to enter into this Agreementand to consummatethe
transactionscontemplatedhereby,all ofwhich shall be true asof thedatehereofandasof thedate
of the Closing,thatDeveloper(i) is duly qualified to do businessin goodstandingunderthe laws
of the Stateof California, (ii) hastakenall requisiteactionandobtainedall requisiteconsentsin
connectionwith Developerentering into this Agreement,and (iii) has all requisitepower and
authorityto carry out Developer’sbusinessasnow andwheneverconductedandto enterinto and
performDeveloper’sobligationsunderthis Agreement.
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Exceptas may be expresslyprovidedherein,all of the terms,covenantsandconditionsof
this Agreementshall be binding on, andshall inure to the benefitof Developer,andthepermitted
successors,assignsand nomineesof Developer.Whereverthe term “Developer” is usedherein,
suchterm shall includeanyof its permittedsuccessorsandassigns,ashereinprovided.

2. Oualifications.

Subjectto the provisionsof Section303, the qualificationsand identity of Developerare
of particularconcernto City, and it is becauseof suchqualificationsand identity that City has
entered into this Agreement with Developer. City has consideredthe Site location and
characteristics,the public costsof transferringthe City Parcelfor developmentof the Projectand
returnon investment,andthe kinds of usesnecessaryto producea successfulcommercialproject
of the type desiredby City. Basedupontheseconsiderations,City hasimposedthoserestrictions
on transfersetforth in this Agreement.

C. (3O3 Broker.

Broker is ASI Real EstateInvestments,LLC, an Arizona limited liability company. The
principaloffice of Broker for thepurposesof this Agreementis located10000WashingtonBlvd.,
Suite 300, Culver City, CA 90232. Broker warrantsandrepresentsto City andDeveloper,that
Broker is duly qualified to do businessin goodstandingunderthe laws of the Stateof California.
For the purposeof this Agreement,Broker will facilitate the communicationbetweenCity and
Developer;andwill provideleasingsupportto Developerfor theProject.

B. (3O4Restrictionson Transfer.

1. TransferDefined.

As usedin this section,the term “transfer” shall include any assignment,hypothecation,
mortgage,pledge,conveyance,or encumbranceof this Agreementor the Site. A transfershall also
includethe transferto any personor group of personsacting in concertof more thanforty- nine
percent(49%) of the presentownershipand/orcontrol of Developerin the aggregatetaking all
transfers into account on a cumulative basis. In the event Developer or its successoris a
corporation,limited liability company,or trust, suchtransfershall referto the transferof the issued
andoutstandingcapitalstockof Developer,or of membershipinterestsor of beneficialinterestsof
suchtrust, as applicable; in the event that Developeris a limited or generalpartnership,such
transfershall referto the transferof morethantwenty-fivepercent(25%) of the limited or general
partnershipinterest;in the eventthat Developeris a joint venture,suchtransfershall refer to the
transferof morethanforty-nine percent(49%) of the ownershipand/orcontrol of any suchjoint
venturepartner,taking all transfersinto accounton a cumulativebasis.

This prohibition shall not be deemedto preventthe grantingof temporaryor permanent
easementsor Permitsto facilitate the developmentof the Site. In the eventof a transferasaresult
of or in connectionwith thejudicial or non-judicial foreclosure,consensualsale(suchasa deedin
lieu of foreclosure)or transferarising from or relatingto a holderof a mortgageloan or deedof
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trust exercisingits remediesunder such lien (provided that the samewas permittedunder this
Agreement), City shall not have any right to approve or disapproveany transfer, sale or
conveyanceto anyotherpartyor partiesacquiringthe Site from suchholderof a mortgageloanor
deedof trust; provided,howeverthat any party or partiesacquiringthe Site from suchholderof a
mortgageloan or deedof trust shall assumethe rights and obligationsand be bound under the
terms,conditionsandcovenantsof this Agreementas thoughthey werepartiesheretoby written
agreementin form and substancereasonablysatisfactoryto City with respectto the Site or any
portion thereofin which theholderhasaninterest.

2. RestrictionsPrior to Comnietion.

Prior to issuanceof the Releaseof ConstructionCovenants,Developershall not transfer
this Agreementor any of Developer’srights hereunder,or any interest in the Site, directly or
indirectly, voluntarily or by operationof law, without the prior written approvalof City, which
approvalwill not be unreasonablywithheld, conditionedor delayed,and if so purportedto be
transferred,the same shall be null and void; provided, however, that City agreesto grant its
approval to a special purposeentity owned and/or controlled by Developer(or its principals)
provideda financially viable party agreesto guaranteecompletionof the Project. In considering
whetherCity will grantapprovalto any assignmentby Developerof its interestin the Site before
the issuanceof the Releaseof ConstructionCovenants,which assignmentrequiresCity approval,
City shall considerfactorssuchas(i) whetherthecompletionof theProjectis jeopardized;(ii) the
financial strengthand capability of the proposedassigneeto perform Developer’sobligations
hereunder;(iii) the proposedassignee’sexperienceand expertisein the planning, financing,
development,ownership,and operationof similar projects; and (iv) how the proposedassignee
will have the ability to finance, own, operateand maintaina high-quality retail facility in the
City, similar to the Projectin termsof reputationandamountof anticipatedsalesto be generated
from the City Parcel.

No attemptedassignmentor transferof any of Developer’sobligationshereundershall be
effective unless and until the successorparty executesand delivers to City an assumption
agreementin a form approvedby City assumingsuchobligations.Upon executionandapproval
of an assumptionagreementas providedfor herein,the assignor/transferorshall be releasedand
haveno further obligationsor liability underthis Agreementwith respectto the interestwhich is
transferred,exceptto the extentassignor/transferoris in defaultunderthetermsof this Agreement
prior to saidtransfer.

3. Excentions.

Notwithstandingany other provision set forth in this Agreementto the contrary, the
restrictionson transferset forth in this Section304 shall not apply andCity approvalof a transfer
shall not be requiredin connectionwith any of the following:

(a) Developershall be permittedto finance or refinanceDeveloper’sdirect
and indirect costs to acquire the Site and develop the Project thereon
utilizing a deed of trust or other form of conveyance,provided that
Developershall notify City in advanceof any such mortgage,deedof
trust, or otherform of conveyancefor financingpertainingto the Site.
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(b) The conveyanceor dedicationof any portion of the Site to the City or
otherappropriategovernmentalagency,and/orthe grantingof easements
or Permitsto facilitate the developmentof the Site.

(c) A saleor transferof fifty percent(50%) or moreof ownershipor control
interest betweenmembersof the same family; or transfersto a trust,
testamentaryor otherwise,in which the beneficiariesconsistsolely of
members of the trustor’s family; or transfers to a corporation or
partnershipor otherlegal entity in which the membersof the transferor’s
family havea controlling majority interestof fifty-one percent(5 1%) or
more.

(d) A conveyanceof the Site to any entity which is wholly owned or
controlledby Developer,or any entity ownedand controlledby any one
of its respective members, partners, managersgeneral partners or
principals(eacha “DeveloperAffiliate”).

(e) Any transferasaresultof or in connectionwith thejudicial or non-judicial
foreclosure,consensualsale (such as a deed in lieu of foreclosure)or
transferarisingfrom or relatingto a holderof a mortgageloan or deedof
trust exercisingits remediesundersuchlien (providedthat the samewas
permittedunderthis Agreement),and in the eventthat suchholder of a
mortgageloan or deedof trust (or its affiliate) acquirestitle to the Site,
City shall not haveany right to approveor disapproveany transfer,sale
or conveyanceto any otherparty or partiesacquiringthe Site from such
holder of a mortgageloan or deedof trust; provided,howeverthat any
party or partiesacquiringthe Site from suchholderof a mortgageloanor
deedof trust shall assumethe rights andobligationsandbe boundunder
the terms, conditionsand covenantsof this Agreementas though they
were parties hereto by written agreement in form and substance
reasonablysatisfactoryto City with respectto the Site or any portion
thereofin which theholderhasan interest.

( 4OOi ACOUISITION AND DISPOSITIONOF THE CITY PARCEL.

A. ( 40fl Acquisitionof City Parcel.

In accordancewith and subject to all the terms, covenantsand conditions of this
Agreement,City agreesto conveythe Site to Developersubjectto the termsof the Grant Deed,
andDeveloperagreesto acceptthe Site pursuantto the termshereinanddevelopthe Project.

B. ( 4O2 Openingof Escrow& InvestigationContingencies.

Escrowshall be openedwithin the time periodspecifiedin the Scheduleof Performance,
with the following conditionsprecedentto the openingof Escrow:
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1. Developershall,within onehundredtwenty (120) daysafteropeningEscrow,elect
a Project DevelopmentConceptor two alternativeProject Concepts,eachto be
approvedby City, asdescribedin Section702(3); and

2. Openingof Escrowshall not occur later thanthe dateprovidedin the Scheduleof
Performance,and if for any reasonEscrowhasnot openedwithin thirty (30) days
of suchdate, then either City or Developershall have the right to terminatethis
Agreementupongiving not lessthanfive (5) dayswritten noticeof terminationto
the otherwhereuponthis Agreementshall expire andterminateas thoughEscrow
terminatedpursuantto Section406.

This Agreementshall constitute the joint escrow instructions of City and Developer,and a
duplicateoriginal of this Agreementshall be deliveredto the EscrowAgent uponthe openingof
Escrow. EscrowAgent is empoweredto act undertheseinstructions.City and Developershall
promptly prepare,execute,and deliver to the EscrowAgent suchadditionalescrowinstructions
consistentwith the termshereinas shall be reasonablynecessary.No provisionof any additional
escrow instructions shall modif’ this document without specific written approval of the
modification(s)by bothDeveloperandCity.

C. ( 4O3 Conditionsto Closeof Escrow.

1. City’s Conditionsto Closing.

City’s obligationto conveythe Site andto closeEscrowhereundershall be mandatoryand
irrevocableonce all of the following conditionshave occurredwithin the time provided in the
Scheduleof Performance:

(a) Developer shall have received all required Entitlements for the
Project, including thosedescribedin Section702, and shall have
received,or be in a positionto causethe issuanceof, uponpayment
of the normal City fees (in the case of its building permit), all
requiredPermitsfor the Project.

(b) Developershall havedepositedinto Escrowthe full PurchasePrice
for the City Parcel.

(c) Developershall havedepositedinto Escrowits shareof the Escrow
costs,title andtransferfeesasdeterminedby the EscrowAgent.

(c Developershallnothavemadeatransferin violationof Section304.

(e) Developer shall have approved(or waived) in accordancewith
Section501 thephysicalandenvironmentalconditionof the Site, to
ensurethat the Site shall be in substantiallythe samecondition at
Closing as at the time Developer approved (or waived) such
condition, and shall be free of any material adversechange in
condition.
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(1) As of theClosing,Developershallnotbe in defaulthereunderin any
of its obligationsto City, nor shall therebe any eventor occurrence
which with the passageof time or giving of notice or both would
constitutesucha defaultby Developerunderthis Agreement.

ShouldCity fail to conveytitle to the Site onceeachof foregoingconditionsset forth in
paragraphs(a) through (g), inclusive, have been satisfied, Developer may seek specific
performanceof this obligation. Any waiver of the foregoingconditionsmust be expressand in
writing. In theeventthatCity is not in defaultandeitherDeveloperfails to satisfyCity’s foregoing
conditions or Developerdefaults in the performanceof its obligations hereunder,City may
terminatetheEscrowwithout any liability to eitherparty.

2. Develoner’sConditionsto C1psinon Site.

Developer’sobligationto accepttitle to the Site and to closeEscrowhereundershall be
mandatoryandirrevocableonceeachandall of the following conditionshaveoccurredwithin the
time providedin the Scheduleof Perfonnance:

(a) City shall have deposited into Escrow the duly executed and
acknowledgedGrantDeed.

J,) Title shall be conveyedsubject only to those exceptionsto title
approvedin writing by Developerpursuantto Section405. TheTitle
Companyshall be preparedandcommittedto issuethe Title Policy
describedin Section405. City shall havedepositedinto Escrowits
shareof the Escrowcosts,title and transferfees as determinedby
theEscrowAgent. At the scheduleddatefor the Closing,City shall
notbein defaulthereunder,norshalltherebeanyeventoroccurrence
which with the passageof time or giving of notice or both would
constitutesucha default by City. City shall indemnify Developer
from anydisputesor collectionsarisingfrom anydefaultin payment
or reimbursementof the CommonArea Maintenancechargesas
pursuantto ReciprocalEasementAgreementrecordedasDocument
Nos. 86- 1044845.

(c) Developer shall have received all required Entitlementsfor the
Project, including those describedin Section702, and shall have
received,or be in a positionto causethe issuanceof, uponpayment
of the normal City fees (in the case of its building permit), all
requiredPermitsfor the Project.

(ci) City shall have deposited into Escrow a certificate (“FIRPTA
Certificate”) in such form as may be required by the Internal
RevenueServicepursuantto Section1445 of the Internal Revenue
Code.

(e) Developer shall have approved (or waived) the physical and
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environmentalconditionof the Site, to ensurethat the Site shall be
in substantially the same condition at Closing as at the time
Developerapproved(or waived)suchconditionandshall be freeof
anymaterialadversechangein condition.

Any waiverof the foregoingconditionsmustbeexpressandin writing. In theeventthatDeveloper
is not in default and either Developerfails to satisfy Developer’sforegoingconditionsor City
defaults in the performanceof its obligationshereunder,Developermay terminatethe Escrow
pursuantto Section406 without any liability to eitherparty.

D. ( 4041 Conveyanceof theSite.

1. Time for Conveyanceof Site.

Escrowshall closeafter satisfaction(or waiver by the benefitedparty) of all conditionsto
theClosingof Escrow,but not laterthanthedatespecifiedin the Scheduleof Performance,unless
extendedby the mutual agreementof the partiesor any EnforcedDelay. Possessionof the Site
shall be deliveredto Developerconcurrentlywith the conveyanceof Title to the Site.

2. EscrowAgent to Advise of Costs.

On or beforethe dateset in the Scheduleof Performance,the EscrowAgent shall advise
City andDeveloperin writing ofthe fees,charges,andcostsnecessaryto cleartitle andtheClosing
of Escrow,andof any documentswhich havenot beenprovidedby saidparty andwhich mustbe
depositedin Escrowto permit timely Closing.

3. Depositsby City andDevelonerPrior to Closing.

On or before the businessday prior to the date set for Closing in the Scheduleof
Performance,City shall executeand deliver to the Escrow Agent a certificate (“Taxpayer ID
Certificate”) in suchform asmaybe requiredby the IRS pursuantto Section6045 of the Internal
RevenueCode,or the regulationsissuedpursuantthereto,certifying as to the descriptionof the
City Parcel,dateof closing,grossprice, if any, andtaxpayeridentificationnumberfor Developer
and City. Prior to Closing, Developerand City shall causeto be deliveredto the EscrowAgent
suchother items, instruments,and documents,and the partiesshall take suchfurther actions,as
maybe necessaryor desirablein orderto completethe Closing.

4. RecordationandDisbursementof Funds.

Uponthe completionby City andDeveloperof thedeliveriesandactionsspecifiedin these
escrowinstructionsthat are necessaryfor the Closing, the EscrowAgent shall be authorizedto
buy, affix and cancel any documentarystampsand pay any transfertax and recordingfees, if
requiredby law, andthereaftercauseto berecordedin theOfficial RecordsofLosAngelesCounty,
California, the GrantDeed,andany otherappropriateinstrumentsdeliveredthroughthis Escrow,
if necessaryor properto, andprovidedthatthe Title can,vestin Developerin accordancewith the
terms and provisionsherein. Promptly after Closing, the Escrow Agent shall causethe Title
Companyto delivertheTitle Policy to Developerinsuringtitle andconformingto therequirements
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ofSection405,andtheEscrowAgentshallcausetheTitle Companyto delivercopiesof all recorded
instrumentsto Developer and City. In addition, after deducting any sumsspecified in this
Agreement,the EscrowAgent shall disbursefundsto the party entitledthereto.

E. (S 4051 Title Matters.

1. Conditionof Title.

At the Closing, City shall conveyto DeveloperTitle to the Site, subjectonly to: (i) the
SouthGateDevelopmentPlan(if still shownasan encumbranceon title), this Agreement,andthe
Grant Deed; (ii) current taxes, a lien not yet payable; (iii) ReciprocalEasementAgreements
Recordedas DocumentNos. 86-1044843,86-1044845,and 86-1044846;andResolutionNo. 94-
08; and (iv) suchother covenants,conditionsand restrictionsand other encumbrancesand title
exceptionsapprovedby Developerunderthis Section405. City shall conveytitle pursuantto the
GrantDeedin the form setforth in Exhibit C hereto.

2. Exclusionof Oil. Gas.andHydrocarbons.

Title shall be conveyedsubjectto theexclusion(s)therefromto the extentnow or hereafter
validly exceptedandreservedby thepartiesnamedin deeds,leasesandotherdocumentsof record
of all oil, gas,hydrocarbonsubstancesandmineralsof everykind and characterlying more than
five hundredfeet (500’) belowthe surface,togetherwith theright to drill into, through,andto use
andoccupyall partsof the Site lying morethanfive hundredfeet (500’) belowthe surfacethereof
for any andall purposesincidentalto the explorationfor andproductionof oil, gas,hydrocarbon
substancesor mineralsfrom the Site but without, however,any right to useeither the surfaceof
the Site or any portion thereofwithin five hundredfeet (500’) of the surfacefor any purposeor
purposeswhatsoever.City herebywarrantsto Developerthat City shall not exerciseits drilling
rights as provided in this subsectionwithout expresswritten permissionof Developer,which
permissionshall not beunreasonablywithheld, conditionedor refusedby Developer.

3. Cliv Not to EncumberSite.

City herebywarrantsto Developerthat it hasnot andwill not, from thetime of Developer’s
review of the preliminary title report until the Closing, transfer, sell, hypothecate,pledge, or
otherwiseencumberthe Site without expresswritten permissionof Developer,which permission
shallnot be unreasonablywithheld,conditionedor refusedby Developer.

4. Apnroval of Title ExceDtions.

Prior to the date specified in the Scheduleof Performance,Developer shall obtain a
preliminarytitle report, datedno earlierthanthe dateof this Agreement,including copiesof all
documentsreferencedtherein. Prior to the date specified in the Scheduleof Performance,
Developershall deliver to City written notice specifyingin detail any exceptiondisapprovedand
the reasontherefor.All monetaryliens or encumbrances,whetheror not specificallyobjectedto,
shall constitutedisapprovedexceptions.Prior to the date in the Scheduleof Performance,City
shall deliverwritten notice to Developeras to whetherCity will or will not cure the disapproved
exceptions.If City electsnot to curethe disapprovedexceptions,Developermay eitherterminate
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the Escrowbut without any liability of City to Developer,or Developermay withdraw its earlier
disapprovalin which eventDevelopershall be deemedto haveapprovedsuchexception.If City
so electsto curethe disapprovedexceptions,City shall notify Developerof its electionwithin the
time specifiedin the Scheduleof Performanceandin sucheventthe cureshall be completedon or
beforethe Closing.

5. Title Policy.

At the Closing, the Title Companyshall furnish Developerwith an ALTA Owner’sPolicyof
Title Insurance(the “Title Policy”) coveringthe Developer’sfee interest,whereinthe Title Company
shall insurethatTitle to the City Parcelis vestedin Developer,with no exceptionto suchTitle which
hasnot beenapprovedor waivedby Developerin accordancewith this Section.The Title Policy shall
also include any available additional or extendedcoverageor endorsementsthat Developerhas
reasonablyrequested.City shallpayonly for thatportionof the title insurancepremiumattributableto
the premiumrequiredfor standardcoveragefor a CLTA policy in the amountof the PurchasePrice
andfor anyendorsementsnecessaryto cureanydisapprovedtitle exceptions,andDevelopershall pay
for thepremiumfor saidadditionalor extendedcoverage,includingbut not limited to anALTA policy
or specialendorsementsor survey.

6. 1994Agreement.

Dicker WarmingtonPropertiesII, a California generalpartnership(“DWP”), the Community
RedevelopmentAgencyof the City of SouthGate,a Californiamunicipalentity (“Agency”), Gotham
Grill SouthGate, Inc., a California corporation(“Gotham Grill”), and Henry S. Attina, individually
(“Attina”), entered into that certain Agreementdated August 9, 1994 (the “1994 Agreement”)
concerning,among other things, (i) the approval of DWP to the expansionof the Gotham Grill
restaurantfootprint includingapatio,(ii) theAgency’sagreementto demolishandremovethebuilding,
fixtures andequipmentformerly locatedon the Site andto constructadditionalparkingspacesthereon
to be availablefor reciprocaluseby tenantsand patronsof the Towne CenterShoppingCenterand
subjectto any applicableReciprocalEasementAgreement,and (iii) the Agency’s further agreement
not to sell, build or otherwise utilize the Site without the prior written consentof DWP. A
memorandumsummarizingthe 1994 Agreementwas recordedby GVD CommercialProperties,Inc.,
a California corporation(“GVD”), as ultimate successor-in-interestof DWP, on May 13, 2019, as
DocumentNo. 2019433326,Official Recordsof Los AngelesCounty, California. Nothing in this
Agreementshall beconstruedasa waiverof GVD’s rightsunderthe 1994Agreement,all of which are
expresslyreservedhereby.

F. ( 4O6 Procedurein Eventof Failureof Conditions(sto CIosin:
Termination.

In theeventoneor moreof theDeveloper’sor City’s conditionsto ClosingperSection403
aboveor Section405 above,asapplicable,is not timely satisfiedor waivedby thebenefitedparty,
that party shall have the right to terminatethe Escrowand this Agreement.In such event, the
terminatingparty may, in writing, demandreturn of its money,papers,or documentsfrom the
EscrowAgentandshall delivera copyof suchdemandto thenon-terminatingparty, which notice
shall statethe conditionthathasnot beensatisfied.No demandshall be recognizedby the Escrow
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Agent until ten (10) daysafter the EscrowAgent shall havemailedcopiesof suchdemandto the
non-terminatingparty, and if no objectionsare raisedin writing to the terminatingparty andthe
EscrowAgent by thenon- terminatingpartywithin the ten (10) day periodthe EscrowAgent shall
complywith theterminatingparty’srequest.In the eventthenon-tenninatingpartytimely objects,
an additionalthirty (30) day opportunityto cure or otherwisesatisf’ the unperformedconditions
shall be providedandonly if the unperformedconditionremainsunsatisfiedat the endof said30-
day period shall the terminationoccur. Upon terminationof this Agreement,the Escrow shall
terminate,and EscrowAgent shall immediatelyreturnall documents,instrumentsandmoniesto
the party that depositedsame(without any additional instructionsfrom City or Developer).Also
upontermination,exceptas otherwisespecificallyprovidedherein,eachparty shall bearits own
costs incurred, including one-halfof any Escrow cancellationcharges,and neither City nor
Developer shall have any further rights or obligations hereunder(except for any indemnity
obligationsof either party pursuantto the other provisionsherein and obligations herein that
specificallyprovidethat they surviveterminationof this Agreement).

G. ( 4071 Costsof Escrow.

1. Allocation of Costs.

The EscrowAgent is authorizedto allocatecostsas follows: City shall pay only for that
portionof thetitle insurancepremiumfor theTitle Policy attributableto the premiumrequiredfor
standardcoveragefor a CLTA policy asprovidedin Section405(5) abovewhile Developershall
paypremiumsfor thebalanceof thetitle insurancepremiumfor theTitle Policy andanyadditional
insurance,extendedcoverageor specialendorsementsrequestedby Developer.City shall pay the
documentarytransfertax aswell asall recordingfees(if any). DeveloperandCity shall eachpay
one-halfof all Escrowandsimilar fees,providedthatif onepartydefaultsunderthis Agreementor
cancelsthe escrowthroughno fault of the other, the defaultingor cancelingparty shall pay all
Escrowfeesandcharges.Eachparty shall pay its own attorneys’fees.

2. ProrationsandAdjustments.

Ad valoremtaxesandassessmentson the Site for thecurrentyear(if any) shallbeprorated
by the EscrowAgent asof the dateof Closingwith City responsiblefor thoselevied, assessedor
imposedprior to ClosingandDeveloperresponsiblefor thoseafterClosing. If the actualtaxesare
not known at the dateof Closing, the prorationshall be baseduponthe mostcurrenttax figures.
Whenthe actual taxesfor the year of Closing becomeknown, Developerand City shall, within
thirty daysthereafter,re-proratethetaxesin cashbetweentheparties.

3. ExtraordinaryServicesof EscrowAgent.

It is understoodthatEscrowfeesandchargescontemplatedby this Agreementincorporate
only the ordinaryservicesof the EscrowAgent as listed in theseinstructions.In the eventthatthe
EscrowAgent rendersany servicenot providedfor in this Agreement,or that the EscrowAgent is
madea party to, or reasonablyintervenesin, any litigation pertainingto this escrowor thesubject
matterthereof, then the EscrowAgent shall be reasonablycompensatedfor suchextraordinary
servicesand reimbursedfor all costs and expensesoccasionedby such default, controversyor
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litigation.

4. EscrowAgent’s Right to RetainDocuments.

EscrowAgent shall havethe right to retain all documentsand/orotherthings of value at
any time held by it hereunderuntil suchcompensation,fees,costsandexpensesshall be paid.

H. ( 4O8Responsibilityof EscrowAgent.

1. Depositof Funds.

All fundsreceivedin Escrowshall be depositedby the EscrowAgent in a specialescrow
accountwith any stateor nationalbankdoing businessin the Stateof Californiaandmay not be
combinedwith other escrowfunds of EscrowAgent or transferredto any other generalescrow
accountor accounts.

2. Notices.

All communicationsfrom the EscrowAgent shall be directedto the addressesand in the
maimerprovided in Section1001 of this Agreementfor notices,demandsand communications
betweenCity andDeveloper.

3. Sufficiencyof Documents.

TheEscrowAgent is not to beconcernedwith thesufficiency,validity, correctnessof form,
or contentof any documentpreparedoutsideof escrowanddeliveredto Escrow.The soledutyof
the EscrowAgent is to acceptsuchdocumentsandfollow Developer’sandCity’s instructionsfor
their use.

4. Exculpationof EscrowAgent.

TheEscrowAgentshall in no caseor eventbe liable for the failure of anyof theConditions
to Closingof this escrow,or for forgeriesor false impersonation,unlesssuchliability or damage
is the resultof negligenceor willful misconductby the EscrowAgent.

5. Responsibilitiesin the Eventof Controversies.

If any controversyarisesbetweenDeveloperandCity or with any third party with respect
to the subjectmatterof this Escrowor its terms or conditions,the EscrowAgent shall not be
requiredto determinethe same,to return any money,papersor documents,or take any action
regardingthe Site prior to settlementof the controversyby a final decisionby an arbitrator,by a
court of competentjurisdiction, or by written agreementof the partiesto the controversy,as the
casemay be. The EscrowAgent shall be responsiblefor timely notifying Developerand City of
thecontroversy.In theeventofsuchacontroversy,theEscrowAgentshallnot be liable for interest
or damagecostsresultingfrom failure to timely CloseEscrowor takeany otheractionunlesssuch
controversyhas beencausedby the failure of the EscrowAgent to perform its responsibilities
hereunder.
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( 500’i PHYSICAL AND ENVIRONMENTAL CONDITION OF SITE.

A. ( 501’) Develoner’sApprovalof PhysicalandEnvironmentalConditionof
City Parcels:SiteAssessmentandRemediation.

Prior to, and after, the Effective Date of this Agreement,Developerand its employees,
agentsandcontractorsshall havehadthe right to enteronto the Site to conductsoils, engineering,
or othertestsandstudies,to performpreliminarywork andfor anyotherpurposesto carryout the
terms of this Agreement,upon giving City not less than five (5) days’ prior written notice
accompaniedby a detailedscopeof work for any suchtestsandstudiesor preliminarywork. City
reservesthe right to haveany representative(s)or agent(s)presentat the Site at all timeswhile
Developeror anyof its employees,agentsor contactorhaveenteredthe Site. Developeragreesto
indemnify, defendandhold City harmless(with counselreasonablyacceptableto City) from and
againstany claims, injuries or damagesarisingout of any suchentry, any on-sitesoils testingor
samplingor any otheractivity asprovidedin Section706; providedthat suchindemnityshall not
apply to Developer’smere discoveryof or encounterwith HazardousMaterials or other pre
existing conditions at the Site. Any such activity shall be undertakenonly after securingany
necessarypermitsfrom appropriategovernmentalagencies.

Prior to the Effective Date, City representsand warrantsthat, to the actualknowledgeof
City’s Director of CommunityDevelopment,without any duty of investigationor inquiry, City
hasdeliveredto Developercopiesof all documentsin City’s possessionconcerningthe physical
andJorenvironmentalcondition of the Site (the “City ParcelDocuments”).City representsand
warrantsthat City’s Director of CommunityDevelopmenthasno actualknowledge,without any
duty of investigationor inquiry, regardingphysicaldefectsor violations of EnvironmentalLaws
or threatenedor pendingclaims affectingthe Site, exceptas may be set forth in the City Parcel
Documents.Developerhasreviewedthe City ParcelDocumentsandthe Site and, uponClosing,
will be deemedto havewaivedall Developerconditionsto Closingin this regard.

B. ( 502’) Disclaimerof Warrantiesfor Site.

Uponthe Closing,Developershall acquirethe Site in its “AS-IS” conditionand,exceptas
otherwiseexpresslyset forth in this Agreement,shall be responsiblefor any defectsin the Site,
whether patent or latent, including, without limitation, the physical, environmental and
geotechnicalconditionof the Site, andthe existenceof any contamination,HazardousMaterials,
vaults,debris,pipelines,or otherstructureslocatedon, underor aboutthe Site or anyotherportion
of the Site, and City makes no other representationor warranty concerning the physical,
environmental,geotechnicalor otherconditionof the Site,the suitabilityof the Site for theProject,
or the presentuseof the Site, and City specifically disclaimsall representationsor warrantiesof
anynatureconcerninganyportionof the Site madeby City andits employees,agents,contractors
and representatives.The foregoingdisclaimerincludes,without limitation, topography,climate,
air, waterrights,utilities, soil, subsoil,existenceof HazardousMaterialsor similar substances,the
purposefor which the Site is suited, or drainage.City makesno representationor warranty
concerningthe compactionof soil uponthe Site, nor of the suitability of the soil for construction.
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C. (8 5031HazardousMaterials.

Developerunderstandsand agreesthat in the eventDeveloperincurs any loss or liability
concerningHazardousMaterials(ashereinafterdefined),whetherattributableto eventsoccurring
prior to or following the Closing, thenDevelopermay look to prior ownersof the Site but in no
event shall Developer look to City for any liability or indemnilication regardingHazardous
Material. Developer,from and after the Closing, herebywaives, releases,remises,acquits and
foreverdischargesCity, its directors,officers, shareholders,employees,andagents,and its heirs,
successors,personalrepresentativesandassigns,of and from any andall EnvironmentalClaims,
EnvironmentalCleanupLiability andEnvironmentalComplianceCosts,asthosetermsaredefined
below,andfrom anyandall actions,suits, legal or administrativeordersor proceedings,demands,
actualdamages,punitive damages,loss, costs,liabilities and expenses,which concernor in any
way relateto the physicalor environmentalconditionsof the Site, the existenceof anyHazardous
Materialsthereon,or the releaseor threatenedreleaseof HazardousMaterialstherefrom,whether
existingprior to, at or aftertheClosing. It is the intentionof thepartiespursuantto this releasethat
if the Closingoccursany and all responsibilitiesand obligationsof City, and any and all rights,
claims, rights of action, causesof action, demandsor legal rights of any kind of Developer,its
successorsor assigns,againstCity, arisingby virtue of thephysicalor environmentalconditionof
the Site, the existenceof any HazardousMaterialsthereon,or any releaseor threatenedreleaseof
HazardousMaterial therefrom,whetherexistingprior to, at or aftertheClosing,areby this release
provision declarednull and void and of no presentor future force and effect as to the parties;
provided,however,that no partiesother than the Indemnified Parties(definedbelow) shall be
deemedthird partybeneficiariesof suchrelease.

IN CONNECTION THEREWITH, DEVELOPER EXPRESSLY AGREES TO
WAIVE ANY AND ALL RIGHTS WHICH SAID PARTY HAD, HAS OR MAY HAVE
WITH RESPECTTO SUCH RELEASED CLAIMS. IN FURTHERANCE OF THIS
WAIVER, DEVELOPERFURTHEREXPRESSLYAGREESTO WAIVE ANY AND ALL
RIGHTS UNDER SECTION 1542 OF THE CALIFORNIA CIVIL CODE WHICH
PROVIDESAS FOLLOWS:

“A generalreleasedoesnot extendto claims that the creditoror releasingparty
doesnot know or suspectto exist in his or her favor at the time of executingthe
releaseand that, if known by hina or her, would havematerially affectedhis or
hersettlementwith the debtoror releasedparty.”

DevelopersInitials:_______________

Developershall, from and after the Closing, defend,indemnify and hold harmlessCity
(with counselreasonablyacceptableto City) and its officers, directors,employees,agentsand
representatives(collectively, the “City Indemnified Parties”) from and against any and all
EnvironmentalClaims,EnvironmentalCleanupLiability, EnvironmentalComplianceCosts,and
any other claims, actions,suits, legal or administrativeordersor proceedings,demandsor other
liabilities resultingat anytime from thephysicaland/orenvironmentalconditionsof the Site after
the Closingor from the existenceof any HazardousMaterialsor the releaseor threatenedrelease
of any HazardousMaterialsof anykind whatsoever,in, on or underthe Site occurringat anytime
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after the Closing, including, but not limited to, all foreseeableandunforeseeabledamages,fees,
costs,lossesandexpenses,includinganyandall attorneys’feesandenvironmentalconsultantfees
and investigationcostsandexpenses,directly or indirectly arisingtherefrom,and including fines
andpenaltiesof any naturewhatsoever,assessed,levied or assertedagainstany City Indemnified
Partiesto the extent that the fines and/or penaltiesare the result of a violation or an alleged
violation of any EnvironmentalLaw. Notwithstandinganything to the contrary in this Section,
Developer’slimited releaseand indemnificationof City and the City IndemnifiedPartiesfrom
liability pursuantto this Sectionshall not extendto HazardousMaterialsbroughtonto the Site by
City or City Indemnified Partiesor their respectivecontractors,agentsor employeesafter the
Closingof Escrow.

For purposesof this Section503, the following termsshall havethe following meanings:

“EnvironmentalClaim” meansany claim for personal injury, death and/or property
damagemade, assertedor prosecutedby or on behalf of any third party, including, without
limitation, any governmentalentity, relatingto the Site or its operationsandarisingor allegedto
ariseunderany EnvironmentalLaw.

“EnvironmentalCleanupLiability” meansanycostor expenseof anynaturewhatsoever
incurred to contain, remove, remedy, clean up, or abateany contaminationor any Hazardous
Materialson or underall or anypartof the Site, includingthe groundwaterthereunder,including,
without limitation, (A) any direct costs or expensesfor investigation,study, assessment,legal
representation,cost recoveryby governmentalagencies,or ongoing monitoring in connection
therewith and (B) any cost, expense,loss or damageincurred with respectto the Site or its
operationas a result of actions or measuresnecessaryto implement or effectuateany such
containment,removal,remediation,treatment,cleanupor abatement.

“EnvironmentalComplianceCost” meansanycostor expenseof anynaturewhatsoever
necessaryto enable the Site to comply with all applicable Environmental Laws in effect.
“EnvironmentalComplianceCost” shall includeall costsnecessaryto demonstratethatthe Siteis
capableof suchcompliance.

“Environmental Law” means any federal, state or local statute, ordinance, rule,
regulation, order, consent decree, judgment or common-law doctrine, and provisions and
conditions of permits, licensesand other operatingauthorizationsrelating to (A) pollution or
protectionof the environment,including natural resources,(B) exposureof persons,including
employees,to HazardousMaterialsor otherproducts,rawmaterials,chemicalsor othersubstances,
(C) protectionof the public healthor welfare from the effectsof by-products,wastes,emissions,
dischargesor releasesof chemicalsub-stancesfrom industrial or commercialactivities, or (D)
regulation of the manufacture,use or introduction into commerceof chemical substances,
including,without limitation, theirmanufacture,formulation,labeling,distribution,transportation,
handling,storageanddisposal.

“HazardousMaterial” is definedto includeanyhazardousor toxic substance,materialor
wastewhich is or becomesregulatedby any local governmentalauthority(otherthanthe City or),
theStateofCalifornia,or theUnitedStatesGovernment.Theterm“HazardousMaterial” includes,
without limitation, anymaterialor substancewhich is: (A) petroleumor oil or gasor anydirector
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derivateproductor byproductthereof(B) definedasa “hazardouswaste,”“extremely hazardous
waste”or “restrictedhazardouswaste”underSections25115,25117or 25122.7,or listedpursuant
to Section25140,of the CaliforniaHealthandSafetyCode,Division 20, Chapter6.5 (Hazardous
WasteControlLaw); (C) definedasa “hazardoussubstance”underSection25316of theCalifornia
Health and Safety Code, Division 20, Chapter 6.8 (Carpenter-Presley-TannerHazardous
SubstanceAccount Act); (D) defined as a “hazardousmaterial,” “hazardoussubstance,” or
“hazardouswaste” under Sections25501(j) and (k) and 25501.1 of the California Health and
Safety Code, Division 20, Chapter 6.95 (HazardousMaterials ReleaseResponsePlans and
Inventory); (E) definedas a “hazardoussubstance”underSection25281 of the California Health
and SafetyCode,Division 20, Chapter6.7 (UndergroundStorageof HazardousSubstances);(F)
“used oil” as defined under Section 25250.1 of the California Health and Safety Code; (0)
asbestos;(H) listed under Chapter 11 of Division 4.5 of Title 22 of the California Code of
Regulations,or definedashazardousor extremelyhazardouspursuantto Chapter10 of Division
of Title 22 of the California Codeof Regulations;(I) definedas wasteor a hazardoussubstance
pursuantto the Porter-CologneAct, Section13050of the California Water Code; (3) designated
asa “toxic pollutant” pursuantto the FederalWaterPollution Control Act, 33 U.S.C. § 1317; (K)
definedasa “hazardouswaste”pursuantto the FederalResourceConservationandRecoveryAct,
42 U.S.C. § 6901 et seq. (42 U.S.C. § 6903); (L) definedas a “hazardoussubstance”pursuantto
the ComprehensiveEnvironmentalResponse,CompensationandLiability Act, 42 U.S.C. § 9601
et seq. (42 U.S.C. § 9601); (M) defined as “HazardousMaterial” pursuantto the Hazardous
MaterialsTransportationAct, 49 U.S.C. § 5101 et seq.;or (N) definedassuchor regulatedby any
“Superfund” or “Superlien” law, or any otherfederal,stateor local law, statute,ordinance,code,
rule,regulation,or deror decreeregulating,relatingto, or imposingliability or standardsofconduct
concerningHazardousMaterialsand/orundergroundstoragetanks,as now, or at any time here
after, in effect.

Notwithstandingany otherprovisionof this Agreement,Developer’slimited releaseand
the indemnificationprovisionsof this Section,as well as all otherprovisionsof this Section,shall
survivethe Closingandterminationof this Agreementandshall continuein perpetuity.

(600) IntentionallyDeleted

(S 7001 DEVELOPMENTOF THE SITE.

A. (5 7011 Sconeof Development.

Subjectto the Conditionsto Closing andothertermsof this Agreement,the Site shall be
developedby Developerasprovidedin the Scopeof Developmentandthe plansandEntitlements
andPermitsapprovedby City pursuantto Section702. Notwithstandingany otherprovision set
forth in this Agreementto the contrary, in the event of any conflict betweenthe narrative
descriptionof the Project in this Agreement(including the Scope of Development)and the
approvedplansandEntitlementsandPermits,the approvedplans,EntitlementsandPermitsshall
govern.
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B. ( 7O2 DevelopmentPlans.Final Building Plans.EnvironmentalReview.

1. PronosedDevelonment’sConsistencyWith PlansandCodes.

City warrantsandrepresentsthattheCity’s GeneralPlanandZoningOrdinancepermitthe
Project,andconstruction,operation,anduseof the Site asprovidedin this Agreement,including
without limitation the Scopeof Development,subjectonly thoseEntitlementsandPermitsyet to
be obtained,describedbelow in this Section702; providedthat it is expresslyunderstoodby the
partiesheretothatCity makesno representationsor warrantieswith respectto approvalsrequired
by any governmentalentity other than City, nor doesCity makeany representationor warranty
thatCity actingin its regulatorycapacitywill exerciseits discretionarypolicepowerauthorityover
theProjectasto anydevelopmentapprovalsdescribedbelowin anyparticularmanner.Nothing in
this Agreementshall be deemedto be a prejudgmentor commitmentwith respectto suchitemsor
a guaranteethat suchapprovalsor permits will be issuedwithin any particulartime or with or
without anyparticularconditions.

2. EntitlementsandPermitsDuring Escrow.

City herebyauthorizesDeveloperto commenceprocessingandsecuringthoseEntitlements
and Permits for the Projectbefore the Closing. To this end, and at no cost to City, City shall
reasonablycooperateandassistDeveloperin obtainingandexpeditingits EntitlementsandPermits
including executingsuchdocumentsasmay be reasonablyrequiredfor Developerto processand
securesaidEntitlementsandPermits.

3. Evolution of DevelonmentPlan:Electionof Project.

Concurrentlywith theapprovalof this Agreement,City hasapprovedtheDeveloper’sbasic
conceptdrawings,a copyof which are includedaspartof the Scopeof Developmentat Exhibit B
herein.Developer’selectionof a Projectis subjectto multiple submissionsto City staff, andCity
Council reviewandapprovalas follows:

(a) Submissions.For theProjectDevelopmentConceptelectedby Developer,
Developershall submit the following materials to City staff promptly
following the EffectiveDate:

a UpdatedProforma. A detailedproforma tailored to the Project as
contemplatedin the Project DevelopmentConceptsubject to the
reasonable,prior written approvalof the City Manager.

h UpdatedSite Planwith ArchitecturalDesignandParkingProposals.
A reasonablydetailed Site Plan and developmentdetails for the
elected Project Development Concept. A plan for ensuring
compliancewith City parking standardsshall be includedand such
assurancesasneededto ensurethatparkingstandardsfor theproposed
usesare adequate(e.g.,parking analysisbasedon rangeof proposed
uses,feasibility of parking structure,etc.). This shall also include a
proposalfor the architecturaldesignthemeto be implementedin the

-21-
Dispositionand DevelopmentAgreement

5821 FirestoneBoulevard,SouthGate,CA
4932300.6-- L235.37



Project.

c Updated Schedule of Pe7formance.Any final revisions to the
proposedProject Scheduleof Performance,including any Project
Scheduledetailsnot currentlypresentedin Exhibit D hereto.

(b) Materialsfor City CouncilApproval.Uponsubmissionof theaboveitems
to City Planning, the following materialswill be presentedto the City
Council for reviewat a regularly-scheduledCity Council meetingwithin
30 days, reasonablysubject to then-existing agendaloads and the
requirementsof the RalphM. Brown Act, GovernmentCode§ 54950et
seq.:

i The UpdatedSite Plan. City Council approvalshall include (a) the
proposedarchitecturaldesignscheme;and (b) Developer’sparking
proposal.

ii. UpdatedScheduleof Performance.Any proposedrevisions to the
proposedProject Scheduleof Performance,including any Project
Scheduledetailsnot currentlypresentedin Exhibit D hereto.

The City Council shall decidewhetherto approve,disapprove,or approvewith further
conditions,theProjectDevelopmentConceptelectedby Developer.

If the City Council disapprovesDeveloper’selectionof a ProjectDevelopmentConcept,
eitherDeveloperor City mayterminatethis Agreementuponwritten noticeto theotherparty,with
no further rights or obligationsbetweenthe parties. If the City Council conditionally approves
Developer’selection of the Project DevelopmentConcept, then Developermay acceptsuch
conditions and proceedwith the Project DevelopmentConceptas conditionally approvedor
terminatethis Agreementupon written notice to the City Managerwith no further rights or
obligationsbetweenthe parties.

OnceDeveloperis authorizedby theCity Council to proceedwith theProjectDevelopment
Concept,thenby thedatessetforth in the Scheduleof Performance,Developershall submitto the
City final drawingsand specificationsfor developmentof the Site in accordancewith the elected
andapprovedProjectDevelopmentConcept,and all in accordancewith the City’s requirements
and normal planning process.The term final drawings shall be deemedto include a site plan,
building shell plan, and elevations,gradingplan (if applicable),landscapingplan, parking plan,
signage,a descriptionof structural,mechanical,andelectricalsystems,and,excludingall interior
finishes and tenant improvementplans, all other plans, drawings and specifications. Final
drawings will be in sufficient detail to obtain a building permit. Said plans, drawings and
specificationsshall be consistentwith the Scopeof Developmentand the various development
approvalsreferencedhereinabove,exceptas suchitemsmay be amendedby City (if applicable)
and by mutual consentof City and Developer.Plans(concept,final and construction)shall be
progressivelymore detailedand will be approvedif a logical evolution of plans, drawingsor
specificationspreviouslyapproved.Developershall submit to City plans in sufficient detail to
obtainall discretionarylanduseapprovals,includingfor siteplanapproval,conditionalusepermit,

-22-
DispositionandDevelopmentAgreement

5821 FirestoneBoulevard,SouthGate,CA
4932300.6— L235.37



andotheractionsrequiringPlanningCommissionapproval.

4. DeveloperEfforts to ObtainAorovals.

Developershall exercisecommerciallyreasonablediligenceto submitall documentsand
informationnecessaryto obtainall EntitlementsandPermitsfrom the City in a timely manner.Not
by way of limitation of the foregoing,in developingandconstructingthe Project,Developershall
complywith all applicabledevelopmentstandardsin City’s Municipal Codeandshall complywith
all building code, landscaping,signage,and parking requirements,exceptas may be permitted
throughapprovedvariancesandmodifications.

5. City Assistance.

Subjectto Developer’scompliancewith (i) the applicableCity developmentstandardsfor
the Site, and(ii) all applicablelaws andregulationsgoverningsuchmattersaspublic hearings,site
planreviewandenvironmentalreview, City agreesto providereasonableassistanceto Developer
in the expeditiousprocessingof Developer’ssubmittalsrequiredunderthis Sectionin order that
Developercanobtaina final City actionon suchmatterswithin the timessetforth in the Schedule
of Performance.The failure of Developerto obtain necessaryapprovalsor Entitlementsand
Permitswithin suchtime periods,after and despiteDeveloper’sreasonableefforts to submit the
documentsandinformationnecessaryto obtainthesame,shall constituteanEnforcedDelayunder
Section1003.

6. CEOA.

City shall be responsiblefor obtainingthe approvalof this Agreementand the Projectas
requiredby the California EnvironmentalQuality Act (“CEQA”), California Public Resources
Code, Sections21000-21178,and Title 14 CCR, Section753, and Chapter3, Sections15000-
15387, including the application of any CEQA exemptions. Developer agrees to supply
informationandotherwiseassistCity, uponCity’s request,to determinethe environmentalimpact
of the proposeddevelopmentand to allow City to prepareand processsuch environmental
documents,if any, asmayneedto be completedfor the developmentpursuantto the requirements
of CEQA.

7. Disapproval.

City shall approveor disapproveanysubmittalmadeby Developerpursuantto this Section
ascalledfor in the Scheduleof Performanceattached.All submittalsmadeby Developerwill note
the time limits in the Scheduleof Performance,andspecificallyreferencethis Agreementandthe
Scheduleof Performance.Any disapprovalshall statein writing thereasonfor thedisapprovaland
thechangeswhichCity requestsbemade.Developershallmaketherequiredchangesandrevisions
andresubmitfor approvalasrequiredin theScheduleofPerformance.Thereafter,City shallreview
the resubmittalin the time line allowed in the Scheduleof Performance,but if City disapproves
the resubmittal,thenthe cycle shall repeat,until City’s approvalhasbeenobtained,all within the
time line of the Scheduleof Performance.In the eventCity, throughno fault of Developer,is
delayedin issuingapprovalor disapprovalof any submittalsmadeby Developerbeyondthe time
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frameset forth in the Scheduleof Performance,Developershall be entitledto extendthe time for
its performanceunderthe Scheduleof Performanceon a day-by-daybasisequalto the numberof
daysCity is delayed.

C. (S 7O3 Costof Construction.

Developer,at its sole expense,shall be responsibleto constructthe Projecton the Site. If
Developerelects to proceedwith the Project DevelopmentConcept,all costs of renovation,
remediation(if any) and constructionuponthe Site as authorizedby Section702(3)(ii) shall be
Developer’ssole responsibilityand expense.Developershall defend, indemnify and hold City
harmless(with counselreasonablyacceptableto City) from and againstany all claims, liability,
loss,damage,costs,or expenses(includingreasonableattorneys’feesandcourtcosts)arisingfrom
or asa resultof any Developer’sentry or constructionactivitiesuponthe Parcel,consistentwith
Developer’sindemnityobligationsunderSection706 below.

D. (S 7O4 FinancialAssistance.

City is notandwill notbeprovidinganydirector indirect financial assistanceto Developer
pursuantto this Agreement for the Project. To the actual knowledge of City’s Director of
CommunityDevelopment,with no duty of investigationor inquiry, City is unawareof any fact or
circumstancewhich would makeany part of the Projecta “public work” “paid for in whole or in
partout ofpublic funds,” asdescribedin California Labor CodeSection1720, suchthat it would
causeDeveloperto be required to pay prevailing wages for any aspectof the development.
Notwithstandingthe foregoing, if Developerobtainssuchsubsidiesor public funds (with City’s
supportandassistance)which triggertherequirementthatDevelopercomplywith prevailingwage
requirements,or to the extentthat(contraryto theparties’ intent)DeveloperdeterminesDeveloper
is preparedto pay prevailing wagesfor the Project, Developershall indemnify and hold City
harmless(with counsel reasonablyacceptableto City) from and againstany all increasein
constructioncosts, or other liability, loss, damage,costs, or expenses(including reasonable
attorneys’feesand court costs)arising from or as a resultof any actionor determinationthat the
Project is subject to paymentof prevailing wages. City, at no cost to City, shall reasonably
cooperatewith Developer regarding any action by Developer hereunderchallenging any
determinationthat the Projectis subjectto the paymentof prevailingwages.Notwithstandingthe
foregoing,City retainsthe right to settleor abandonthe matterwithout Developer’sconsentasto
City’s liabilities or rights only, but shouldCity do so, City shall waivethe indemnificationherein,
exceptCity’s decisionto settleor abandonthematterfollowing an adversejudgmentor failure to
appealshall not causea waiver of the indemnificationrights herein. In the event Developer
determines,in good faith, basedupon opinion of counsel,that the Project will be subject to
prevailing wage requirementsunder California law, Developer may, in its sole discretion,
terminatethis Agreementuponnot lessthanten (10) days’ written notice to City.

E. (S 7O5 Scheduleof Performance:ProgressRenorts.

The parties shall begin and completeall plans, reviews, constructionand development
specifiedin the Scopeof Developmentwithin the timesspecifiedin the Scheduleof Performance
or suchreasonableextensionsof saiddatesasmaybemutuallyapprovedin writing by theparties.
The City Managershall havethe authorityon behalfof City to approveextensionsof time not to
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exceeda cumulativetotal of onehundredeighty(180) dayswith respectto thedevelopmentof the
Site; extensionsovera cumulativetotal of onehundredeighty (180)dayswill requireCity Council
approval.

Once constructionis commenced,Developershall diligently pursueto completion the
entire Project, as describedin Exhibit B, and shall not abandonor substantiallysuspendany
constructionfor more than sixty (60) consecutivedays,exceptwhen due to an EnforcedDelay.
Developershall keep the City informed of the progressof constructionand submit to the City
written reportsof theprogressof the constructionwhen and in the form reasonablyrequestedby
the City.

F. (S 7O6 IndemnificationDuring Demolition andConstruction.

During the periodsof constructionon the Site and until suchtime as City has issueda
Releaseof ConstructionCovenantswith respectto the constructionof the improvementsthereon,
Developeragreesto and shall indenmif’ and hold City and its officers, employeesand agents
harmless(with counselreasonablyacceptableto City) from andagainstall liability, loss,damage,
costs,or expenses(includingreasonableattorneys’feesandcourtcosts)arisingfrom or asa result
of thedeathof anypersonor anyaccident,injury, loss,or damagewhatsoevercausedto anyperson
or to the propertyof any personwhich shall occur on the Site and which shall be directly or
indirectly causedby any actsdonethereonor any errorsor omissionsofDeveloperor its agents,
servants,employees,or contractors.Developershall not be responsiblefor (and suchindemnity
shall not applyto) anynegligentacts,errors,or omissionsof City or its respectiveagents,servants,
employees,or contractorsor themerediscoveryof or encounterwith HazardousMaterialsor other
pre-existingconditionsat the Site. City shall not be responsiblefor any acts,errors,or omissions
of any personor entity exceptCity and respectiveagents,servants,employees,or contractors,
subjectto any and all statutoryandother immunities.Theprovisionsof this Sectionshall survive
the terminationor expirationof this Agreement.

G. ( 7O7 Bodily Injury. Site DamageandWorkers’ ComnensationInsurance.

1. Tvnesof Insurance.

Prior to the entry of Developer on the Site and the commencementof any Project
constructionby or on behalfof Developer,Developershall procureandmaintain,at its sole cost
andexpense,in a form andcontentreasonablysatisfactoryto City, during the entire term of such
entry or construction,the following policiesof insurance:

(a) CommercialGeneralLiability Insurance.Developershallkeepor causeto be
kept in force for the mutual benefit of, City, and Developercomprehensive
broadform commercialgeneralliability insuranceagainstclaimsandliability
for personal injury or death arising from the use, occupancy,disuse or
conditionof the Site, improvementsor adjoining areasor ways, affectedby
suchuseof the Site or for propertydamage,providing protectionof at least
One Million Dollars ($1,000,000)per occurrenceand Two Million Dollars
($2,000,000)generalaggregate.
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(b) Builder’s Risk Insurance.Developershallprocureandshallmaintainin force
“all risks” builder’s risk insurance including vandalism and malicious
mischief, coveringimprovementsin placeand all materialandequipmentat
the job site furnished under contract, hut excluding contractor’s,
subcontractor’s,and construction manager’s tools and equipment and
propertyownedby contractor’sor subcontractor’semployees,with limits and
at leastOneMillion Dollars ($1,000,000.00)peroccurrence.

(c) Worker’s Compensation.Developer shall also furnish evidencethat any
contractorwith whom Developerhascontractedfor the performanceof any
work for which Developer is responsible hereunder carries workers’
compensationinsuranceasrequiredby law. Employer’sliability limits usually
shouldbe OneMillion Dollars ($1,000,000)to be equalto generaland auto liability
limits.

(ci) Auto and Other Insurance.Automobile liability coveragein the amountsof
OneMillion Dollars ($1,000,000)combinedsingle limit (CSL) per accident.
Developermay procure and maintain any insurancenot required by this
Agreement.

2. InsurancePolicy Form.ContentandInsurer.

All insurancerequiredby expressprovisionshereofshall be carriedonly by responsible
insurancecompanieslicensedto do businessby California, rated“A” or betterin the mostrecent
editionof BestRatingGuide,the Key RatingGuideor in theFederalRegister,andonly if theyare
of a financial categoryClassDC or better.All suchpolicies shall containlanguage,to the extent
obtainable,to the effect that (i) any loss shall bepayablenotwithstandinganyactof negligenceof
City, or Developerthat might otherwiseresult in the forfeiture of the insurance,(ii) the insurer
waivestheright of subrogationagainstCity andagainstCity’s agentsandrepresentatives;(iii) the
policiesareprimary andnoncontributingwith any insurancethatmay be carriedby City; and (iv)
thepoliciescannotbe canceledor materiallychangedexceptafter thirty (30) days’ written notice
by the insurerto City or City’s designatedrepresentative.Developershall furnishCity with copies
ofall suchpoliciespromptlyon receiptof them,or with certificatesevidencingthe insurance.City
shall be namedas additional insuredson all policies of insurancerequiredto be procuredby the
termsof this Agreement.

3. Failureto Maintain InsuranceandProofof Comnliance.

Developershall deliverto City, in themannerrequiredfor notices,copiesof certificatesof
all insurancepolicies requiredhereundertogetherwith evidencesatisfactoryto City of payment
requiredfor procurementandmaintenanceof eachpolicy within the following time limits:

For insurance required above, prior to entry of Developer on the Site and the
commencementof any constructionby or on behalfof Developer.
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For any renewalor replacementof a policy alreadyin existence,at least ten (10) days
beforeexpirationor terminationof the existingpolicy.

If Developerfails or refusesto procureor maintaininsuranceasrequiredherebyor fails or
refusesto furnishCity with requiredproofthatthe insurancehasbeenprocuredandis in force and
paid for, suchfailure or referralshall be a defaulthereunder,subjectto the applicablecureperiod.

H. (S 7O8 City andOtherGovernmentalAencvPermits.

Before commencementof constructionor developmentof any buildings, structures,or
otherworks of improvementuponthe Site, which areDeveloper’sresponsibilityunderthe Scope
of Development,Developershall at its own expensesecureor causeto be securedany and all
Permits which may be required by City or any other governmentalagencyaffectedby such
construction,developmentor work. Developershall not be obligated to Close the Escrow or
commenceconstructionif any suchPermit is not issueddespitegood faith effort by Developer.If
thereis delaybeyondthe usualtime for obtainingany suchPermitsdueto no fault of Developer,
theScheduleofPerformanceshallbeextendedfor a reasonableamountof time to allow Developer
to obtainsuchPermitor Permits. Developershallpayall applicableCity developmentandbuilding
feesassetforth in Section702of this Agreementandotherreasonablelegal,normalandcustomary
feesand chargesapplicableto suchPermitsand any feesor chargeshereafterimposedby City
which arestandardfor anduniformly appliedto similarprojectsin theCity, providedthatnothing
in this Agreementis intendedas a waiverby Developerof its right to objectto or challengenew
or increasedCity feesimposedafter the EffectiveDate.

I. (S 7O9 Rightsof Access.

Representativesof City shall havethereasonableright of accessto the Sitewithout charges
or fees, at any time during normal constructionhoursduring the period of construction,for the
purposeof assuringcompliancewith this Agreement,including but not limited to the inspection
of the constructionwork beingperformedby or on behalfof Developer;provided,however,such
representativesshall avoid unreasonablyinterfering or impedingany constructionwork then in
progress.Suchrepresentativesof City shall be thosewho are so identified in writing by the City
Manager.Eachsuchrepresentativeof City shall identify himselfor herselfat the job site office
uponhis or herentranceto theSite,andshallprovideDeveloper,or theconstructionsuperintendent
or similar person in charge on the Site, a reasonableopportunity to have a representative
accompanyhim or herduring the inspection.

J. (S 71O ApplicableLaws.

Developer shall carry out the constructionof the improvementsto be constructedby
Developerin conformity with all applicablelaws, including all applicablefederalandstatelabor
laws.

K. (S 71fl Anti-discriminationDuring Construction.

Developer,for itself and its successorsand assigns,agreesthat in the constructionof the
improvementsto be constructedby Developer,it shall not discriminateagainstany employeeor
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applicantfor employmentbecauseof race,color, creed,religion, sex,marital/familialstatus,sexual
orientation,ancestry,nationalorigin, age,disability or otherhandicap.

L. ( 712’ Taxes.Assessments.EncumbrancesandLiens.

If applicable,City shall pay, whendue, all real estatetaxesand assessmentsassessedor
levied prior to conveyanceof the Site. Developershall pay, when due, all real estatetaxesand
assessmentsassessedor levied subsequentto conveyanceof the Site thatrelateto periodsafterthe
conveyanceof the Site, if any. Prior to conveyanceof the Site,Developershall not placeor allow
to beplacedthereonanymortgage,trustdeed,encumbranceor lien (exceptmechanic’sliens prior
to suit to foreclosethe samebeingfiled) prohibitedby this Agreement.Developershall removeor
haveremovedany levy or attachmentmadeon the City Parcelsor assurethe satisfactionthereof,
within a reasonabletime, but in any eventprior to any foreclosureor executionof any kind upon
suchlevy or attachment.Nothing hereincontainedshall be deemedto prohibit Developerfrom
contestingthe validity or amountsof any tax, assessment,encumbranceor lien, or to limit the
remediesavailableto Developerin respectthereto.

M. ( 713Rightsof Holdersof AnnrovedSecurityInterestsin City Parcels.

1. Definitions.

As usedin this Section,thetermanymortgage,whethera leaseholdmortgageor otherwise,
deedof trust, or other security interest,or saleand lease-back,or any other form of conveyance
for financing. The term “holder” shall includethe holderof any suchmortgage,deedof trust, or
othersecurityinterest,or the lessorundera lease-back,or the granteeunderanyotherconveyance
for financing.

2. No EncumbrancesExcentMortaesto FinancetheProject.

Notwithstandingthe restrictionson transferin Section303, mortgagesrequiredfor any
reasonablemethodof financing Developer’sacquisitionof the City Parcelsand developmentor
constructionof the Projectarepermittedbeforeissuanceof a Releaseof ConstructionCovenants
but only for the purposeof securingloansof fundsusedor to be usedfor financingDeveloper’s
directandindirect costsfor acquisitionof the Site, for the constructionof improvementsthereon,
andfor anyotherexpendituresnecessaryandappropriateto developthe Siteunderthis Agreement,
or for restructuringor refinancinganyof same.Developer(or any entity permittedto acquiretitle
under this Section) shall notify City in advanceof any mortgage,if Developeror such entity
proposesto enter into the same before issuanceof the Releaseof ConstructionCovenants.
Developeror suchentity shall not enterinto any suchconveyancefor financingwithout the prior
written approvalof City as provided in this Section 713, which such approval shall not be
unreasonablywithheld. Any lenderapprovedby City pursuantto this Section713 shall not be
boundby any amendment,implementation,or modification to this Agreementsubsequentto its
approvalwithout suchlendergiving its prior written consentthereto.In anyevent,Developershall
promptly notify City of any mortgage,encumbrance,or lien that has beencreatedor attached
theretoprior to issuanceof a Releaseof ConstructionCovenants,whetherby voluntary act of
Developeror otherwise.
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3. Developer’sBreachShall Not DefeatMortaeLien.

Developer’sbreachof any of the covenantsor restrictionscontainedin this Agreement
shall not defeator renderinvalid the lien of any mortgagemadein goodfaith and for value as to
the City Parcels,or any part thereofor interesttherein,but unlessotherwiseprovidedherein,the
terms,conditions,covenants,restrictions,easements,andreservationsof this Agreementshall be
binding andeffectiveagainstthe holderof any suchmortgageof the City Parcelswhoseinterestis
acquiredby foreclosure,trustee’ssaleor otherwise.

4. HolderNot Obligatedto Constructor CompleteImDrovements.

The holder of any mortgage shall in no way be obligated by the provisions of this
Agreementto construct or complete the improvementsor to guaranteesuch constructionor
completion.Nothing in this Agreementshall be deemedor construedto permit or authorizeany
suchholderto devotethe Site or anyportionthereofto anyuses,or to constructanyimprovements
thereon,otherthanthoseusesor improvementsprovidedfor or authorizedby this Agreement.

5. Notice of Default to Mortaee.Deedof Trustor OtherSecurityInterest
Holders.

WheneverCity shall deliveranynoticeor demandto Developerwith respectto anybreach
or defaultby Developerhereunder,City shall endeavorat the sametime to delivera copy of such
notice or demandto eachholder of recordof any mortgagewho haspreviouslymadea written
requestto City therefor, or to the representativeof such lenderas may be identified in such a
written requestby the lender.No notice of default shall be effective as to the holderunlesssuch
noticeis given.

6. Right to Cure.

Eachholder shall havethe right, at its option, within ninety (90) daysafter the receiptof
City’s noticeof Developer’sbreachor default,to:

(a) Obtainpossession,if necessary,andto commenceanddiligently
pursuesaidcureuntil the sameis completed,and

(b) Add the costof saidcureto the securityinterestdebtandthe lien or
obligationon its securityinterest;

providedthat in the caseof a default which cannotwith diligencebe remediedor curedwithin
suchninety (90) day period, suchholder shall have additional time as reasonablynecessaryto
remedyor curesuchdefault.

In the eventthere is more than one suchholder, the right to cure or remedya breachor
defaultof Developerunderthis Sectionshall be exercisedby the holderfirst in priority or asthe
holdersmay otherwiseagreeamongthemselves,but thereshall be only oneexerciseof suchright
to cureandremedya breachor defaultof Developerunderthis Section.
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No holdershall undertakeor continuethe constructionor completionof the improvements
(beyondthe extent necessaryto preserveor protect the improvementsor constructionalready
made) without first having expressly assumedDeveloper’s obligations to City by written
agreementin form and substancereasonablysatisfactoryto City with respectto the Site or any
portion thereofin which the holder has an interest.The holder must agreeto complete,in the
mannerrequiredby this Agreement,the improvementsto which the lien or title of suchholder
relates.Any holderproperlycompletingsuchimprovementsshallbe entitled,uponwritten request
madeto City, to a Releaseof ConstructionCovenants.

7. City’s RightsUDOII Failureof Holderto ComuleteImnrovements.

In anycasewhereonehundredeighty(180) daysafterdefaultby Developerin completion
of constructionof improvementsunderthis Agreement,theholderof anymortgagecreatinga lien
or encumbranceuponthe Site or improvementsthereonhasnot exercisedthe option to construct
afforded in this Sectionor if it hasexercisedsuchoption and hasnot proceededdiligently with
construction,City may, after ninety (90) days’ notice to suchholder and if suchholderhasnot
exercisedsuch option to constructwithin said additional ninety (90) day period, purchasethe
mortgage,uponpaymentto the holderof anamountequalto the sumof the following:

(a) Theunpaidmortgagedebtplusanyaccruedandunpaidinterest(less
all appropriatecredits,includingthoseresultingfrom collectionand
applicationof rentalsandotherincomereceivedduring foreclosure
proceedings,if any);

(b) All expenses,incurredby the holderwith respectto foreclosure,if
any

(c) The net expenses(exclusiveof generaloverhead),incurredby the
holderasa directresultof the ownershipor managementof the City
Parcels,suchas insurancepremiumsor real estatetaxes,if any;

(d) The costsof any improvementsmadeby suchholder, if any; and

(e) An amountequivalentto the interestthatwould haveaccruedon the
aggregateof suchamountshadall suchamountsbecomepartofthe
mortgagedebtandsuchdebthadcontinuedin existenceto the date
of paymentby City.

In theeventthattheholderdoesnot exerciseits optionto constructaffordedin this Section,
andCity electsnot to purchasethe mortgageof holder,uponwritten requestby theholderto City,
City agreesto usereasonableefforts to assistthe holderselling the holder’s interestto a qualified
and responsibleparty or parties (as reasonablydeterminedby City), who shall assumethe
obligationsof makingor completingthe improvementsrequiredto be constructedby Developer,
or suchotherimprovementsin their steadby written agreementin form andsubstancereasonably
satisfactoryto City. The proceedsof sucha saleshall be appliedfirst to the holderof thoseitems
specifiedin subparagraphs(a) through(e) hereinabove,andanybalanceremainingthereaftershall
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be appliedas follows:

a) First, to reimburseCity, on its ownbehalfandonbehalfof City, for all costs
andexpensesactuallyandreasonablyincurredby City with respectto such
sale, including but not limited to payroll expenses,managementexpenses,
legal expenses,andothers.

b) Second,to reimburseCity, on its own behalfand on behalfof City, for all
paymentsmadeby City to dischargeanyotherencumbrancesor lienson the
Siteor to dischargeor preventfrom attachingor beingmadeanysubsequent
encumbrancesor liens due,to obligations,defaults,or actsof Developer,its
successorsor transferees.

c) Third, any balanceremainingthereaftershall bepaid to Developer.

8. Right of City to CureMortae.Deedof Trustor OtherSecurityInterest
Default.

In the eventof a defaultor breachby Developer(or entity permittedto acquiretitle under
this Section)of a mortgageprior to the issuanceby City of a Releaseof ConstructionCovenants
for the City Parcelsor portions thereofcoveredby said mortgage,and the holder of any such
mortgagehas not timely exercisedits option to completethe development,City may cure the
default prior to completion of any foreclosure. In such event, City shall be entitled to
reimbursementfrom Developeror otherentity of all costsandexpensesincurredby City in curing
thedefault,includinglegalcostsandattorneys’fees,which right of reimbursementshallbesecured
by a lien uponthe City Parcelsto the extentof suchcostsanddisbursements.Any suchlien shall
be subjectto:

(a) Any mortgagefor financingpermittedby this Agreement;and

(b) Any rightsor interestsprovidedin this Agreementfor theprotection
of the holdersof suchmortgagesfor financing;

providedthatnothinghereinshall be deemedto imposeuponCity any affirmative obligations(by
the paymentof money, constructionor otherwise)with respectto the Site in the event of its
enforcementof its lien.

9. Rhhtof theCity to SatisfyOtherLiens on theSiteAfter Conveyanceof
Title.

After the conveyanceof title and prior to the recordationof a Releaseof Construction
Covenantsfor constructionand development,and after Developerhashad a reasonabletime to
challenge,cure,or satisfyany liens or encumbranceson the Site or anyportion thereof,City shall
havethe right to satisfy any suchliens or encumbrances;provided,however,that nothing in this
Agreementshall require Developer to pay or make provision for the payment of any tax,
assessment,lien or chargeso long asDeveloperin good faith shall contestthe validity or amount
thereof, and so long as suchdelay in paymentshall not subjectthe City Parcelsor any portion
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thereofto forfeiture or sale.

10. Minor Amendments

The City Managershall be authorizedto approve and executeminor non-substantive
amendmentsto this Agreementas may be requestedby Developer’slender in relation to the
protectionof suchlender’ssecurityinterestin theSitewithout formal approvalof theCity Council.

N. ( 714Releaseof ConstructionCovenants.

Uponthecompletionof all constructionrequiredto becompletedby Developeron the Site
andin no eventlaterthanthe dateon which City allows occupancyof the completedbuilding on
the Site to occur, City shall furnish Developerwith a Releaseof ConstructionCovenantswithin
thirty (30) days following receipt of written requesttherefor by Developer. The Releaseof
ConstructionCovenantsshall be executedand notarizedso as to permit it to be recordedin the
Office of theRecorderof Los AngelesCounty.

A Releaseof ConstructionCovenantsshall be,andshall statethat it constitutes,conclusive
determinationof satisfactorycompletionoftheconstructionanddevelopmentoftheimprovements
requiredby this Agreementuponthe Site andof full compliancewith the termsof this Agreement
with respectto developmentof theProject.A partialReleaseofConstructionCovenantsapplicable
to less than the entire Projectand Site shall not be permitted. After issuanceof a Releaseof
ConstructionCovenants,City shall not haveanyrights or remediesunderthis Agreement,except
asotherwisesetforth in the GrantDeed.

City shall not unreasonablywithhold the Releaseof ConstructionCovenants.If City
refusesor fails to furnisha Releaseof ConstructionCovenantswithin thirty (30) daysafterwritten
requestfrom Developer,City shallprovideawritten statementof thereasonsCity refusedor failed
to furnisha Releaseof ConstructionCovenants.The statementshall alsocontainCity’s opinionof
the actionDevelopermust taketo obtaina Releaseof ConstructionCovenants. If the reasonfor
suchrefusalis confinedto the immediateavailabilityof specificitemsor materialsfor landscaping,
or otherminor so-called“punch list” items,City will issueits Releaseof ConstructionCovenants
uponthepostingof a bondin anamountrepresentingonehundredfifty percent(150%)of the fair
valueof the work not yet completedor otherassurancereasonablysatisfactoryto City.

A Releaseof ConstructionCovenantsshall not constituteevidenceof compliancewith or
satisfactionof any obligation of Developerto any holder of a mortgage,or any insurer of a
mortgagesecuringmoneyloanedto financethe improvements,or any part thereof.SuchRelease
of ConstructionCovenantsis not noticeof completionas referredto in the California Civil Code
Section3093. Nothing hereinshall preventor affect Developer’sright to obtain a certificateof
occupancyfrom City beforethe Releaseof ConstructionCovenantsis issued.

0. ( 715 Estonnels.

Not later thantwenty (20) daysfollowing receiptof a requestof Developeror any holder
of a mortgageor deedof trust, City shall, from time to time anduponthe requestof suchholder,
executeand deliver to Developeror suchholder a written statementof City that, to the bestof
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knowledgeof the Directorof CommunityDevelopment,without duty of inquiry or investigation,
no defaultor breachexists(or would existwith thepassageof time, or giving of noticeor both) by
Developerunderthis Agreement,if suchbe the fact, andcertifying asto whetheror not Developer
has at the date of suchcertification compliedwith any obligation of Developerhereunderas to
which Developeror suchholdermay inquire. The form of any estoppelletter shall bepreparedby
the holderor Developerand shall be at no cost to City and subjectto the reasonableapprovalof
City.

(S 8001 USESOF THE SITE.

A. (5 8011 Usesof the Site.

Developercovenantsandagreesfor itself, its successors,its assignsandeverysuccessorin
interest that during constructionand thereafter,that Developerand such successorsand such
assignsshall devotethe Site to commercial/retail/restaurantusesor any other plans as may be
approvedby the City. It is acknowledgedand understoodthat the Site is situatedin one of the
City’s maincorridorsandit is Developer’sfull intentto obtaina qualitynational,regional,or local
commercialtenantknownby reputation,operationalexperience,andsufficient financial resources
subjectto the City’s approvalto not be reasonablywithheld. SuchTenantsmayinclude:

• RaisingCane’sChickenFingers
• The CoffeeBean& TeaLeaf
• Moe’s SouthwestGrill
• FarmerBoys
• Dunkin Donuts
• JimmyJohns
• Noah’sBagels
• Dog Haus

B. (58021IntentionallyDeleted

C. (5 8031 Obligationto Refrainfrom Discrimination.

There shall be no discrimination against, or segregationof, any persons,or group of
persons,on accountof race,color, creed,religion, sex,marital/familial status,sexualorientation,
national origin, ancestry,age or disability or otherhandicapin the rental, sale, lease,sublease,
transfer, use, occupancy,or enjoymentof the City Parcels,or any portion thereof, nor shall
Developer,or any personclaiming under or through Developer,establishor permit any such
practice or practicesof discriminationor segregationwith referenceto the selection, location,
number,useor occupancyof tenants,lessees,subtenants,sublesseesor vendeesof the City Parcels
or any portion thereof. The nondiscriminationand non-segregationcovenantscontainedherein
shall remainin effect in perpetuity.

D. (5 8041Form of NondiscriminationandNon-sereationClauses.

Developershall refrain from restrictingthe rental, sale,or leaseof any portionof the City
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Parcelson the basisof race,color, creed,religion, sex,marital status,sexualorientation,ancestry,
nationalorigin, ageor disabilityor otherhandicapofanyperson.All suchdeeds,leasesor contracts
shall containor be subjectto substantiallythe following nondiscriminationor non-segregation
clauses:

1. Deeds.

In Deedsthe following languageshall appear:“The granteehereincovenantsby and for
himselfor herself,his or herheirs,executors,administrators,andassigns,andall personsclaiming
underor throughthem, that thereshall be no discriminationagainstor segregationof any person
or groupofpersonson accountof race,color, creed,religion, sex,marital status,sexualorientation,
nationalorigin, ancestry,ageor disability or otherhandicapin the sale, lease,sublease,transfer,
use, occupancy,tenureor enjoymentof the land hereinconveyed,nor shall the grantee,or any
personsclaimingunderor throughhim or her, establishor permitanysuchpracticeor practicesof
discriminationor segregationwith referenceto the selection,location,number,useor occupancy
of tenants,lessees,subtenants,sublesseesor vendeesin the land hereinconveyed.The foregoing
covenantsshall run with the land.”

2. Leases.

In Leasesthe following languageshall appear:“The lesseehereincovenantsby and for
himselfor herself,his or herheirs,executors,administratorsandassigns,andall personsclaiming
underor throughhim or her, andthis leaseis madeandaccepteduponandsubjectto the following
conditions:That thereshall be no discriminationagainstor segregationof any personor groupof
personson accountof race,color, creed,religion, sex,marital/familial status,sexualorientation,
nationalorigin, ancestry,ageor disabilityor otherhandicapin the leasing,subleasing,transferring,
use, occupancy,tenureor enjoymentof the premisesherein leasednor shall the lessee,or any
personclaimingunderor throughhim or her, establishor permitanysuchpracticeor practices,of
discriminationor segregationwith referenceto the selection,location,number,useor occupancy
of tenants,lessees,sublessees,subtenantsor vendeesin thepremiseshereinleased.”

3. Contracts.

Any contractswhich Developeror, Developer’sheirs,executors,administrators,or assigns
propose to enter into for the sale, transfer, or leasing of the City Parcels shall contain a
nondiscriminationandnon-segregationclausesubstantiallyas set forth in Section803 and in this
Section.Suchclauseshall bind the contractingparty andsubcontractingparty or transfereeunder
the instrument.

E. (S 8O5 Maintenanceof Imnrovements.

As further provided in the Grant Deed, Developercovenantsand agreesfor itself, its
successorsandassigns,andeverysuccessorin interestto the City Parcelsor anypartthereofthat,
after City’s issuanceof its Releaseof ConstructionCovenantsDevelopershall be responsiblefor
maintenanceof all improvementsthat may exist on the Site from time to time, including without
limitation buildings,parkinglots, lighting, signs,andwalls, in first-classconditionandrepair,and
shall keepthe Site free from any accumulationof debrisor wastematerials.Developershall also
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maintainall landscapingrequiredpursuantto Developer’sapprovedlandscapingplan in a healthy
condition, including replacementof any dead or diseasedplants. The foregoing maintenance
obligationsshall run with the landandtherebybecomethe obligationsof anytransfereeof the Site
or any portion thereof.Developer’sfurther obligationsto maintainthe Site, and City’s remedies
in the eventof Developer’sdefaultin performingsuchobligations,aresetforth in the GrantDeed.

F. (6 8061Effect of Covenants.

City is deemeda beneficiaryof the terms and provisionsof this Agreementand of the
restrictionsand covenantsrunning with the land for and in its own right for the purposesof
protectingthe interestsof the community in whosefavor and for whosebenefit the covenants
runningwith the landhavebeenprovided. Thecovenantsin favor of City shall run without regard
to whetherCity hasbeen,remainsor is an owner of any land or interestthereinin the Site. City
shall havethe right, if any of the covenantssetforth in this Agreementwhich areprovidedfor its
benefitarebreached,to exerciseall rights andremediesandto maintainany actionsor suitsat law
or in equityor otherproperproceedingsto enforcethe curingof suchbreachesto which it maybe
entitled. With the exceptionof City (and exceptasmay be providedin the ReciprocalEasement
Agreementsrecordedas DocumentNos. 86-1044843,86-1044845,86-1044846,andResolution
No. 94-08 and suchothercovenants,conditionsandrestrictionsandotherencumbrancesandtitle
exceptionsapprovedby DeveloperunderSection405 above),no otherpersonor entity shall have
any right to enforcethe terms of this Agreementunder a theory of third-party beneficiaryor
otherwise.Thecovenantsrunningwith the land and their durationare set forth in the CC&Rs or
the GrantDeed.

(69001DEFAULTS. REMEDIESAND TERMINATION.

A. (6 9011 Defaults.Right to CureandWaivers.

Subject to any EnforcedDelay, failure or delay by either party to timely perform any
covenantof this Agreementconstitutesa defaultunderthis Agreement,but only if the party who
so fails or delaysdoesnot commenceto cure,corrector remedysuchfailure or delaywithin thirty
daysafterreceiptofanoticespecifyingsuchfailureor delay,anddoesnotthereafterprosecutesuch
cure, correction or remedy with diligence to completion; provided that if the default is an
immediatedangerto the health,safetyand generalwelfare, thenthe injured party may specify a
shorterperiodandrequireimmediateaction,asmaybe reasonableunderthecircumstances.

The injuredparty shall give written noticeof defaultto the party in default, specifyingthe
defaultcomplainedof by the injuredparty. Exceptasrequiredto protectagainstfurtherdamages,
the injured party may not instituteproceedingsagainstthe party in default until thirty (30) days
after giving suchnotice, exceptif a shortertime appliesas specifiedabovein this Section901.
Failureor delayin giving suchnoticeshallnot constituteawaiverofanydefault,nor shall it change
the time of default.

1. No Waiver.

Exceptasotherwiseprovidedin this Agreement,waiverby eitherpartyof theperformance
of any covenant,condition, or promise shall not invalidate this Agreement,nor shall it be
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considereda waiver of any other covenant,condition, or promise.Waiver by either party of the
time for performingany act shall not constitutea waiverof time for performingany otheract or
an identicalact requiredto be performedat a later time. The delayor forbearanceby eitherparty
in exercisingany remedyor right asto any defaultshall not operateas a waiverof any defaultor
of any rights or remediesor to deprivesuchparty of its right to instituteandmaintainany actions
or proceedingwhich it may deemnecessaryto protect, assert,or enforce any such rights or
remedies.

B. (S 9O2 LegalActions.

2. Institution of Lea1Actions.

In additionto anyotherrights or remedies,andsubjectto the requirementsof Section901,
eitherparty may institute legal actionto cure,corrector remedyany default, to recoverdamages
for anydefault,or to obtainanyotherremedyconsistentwith thepurposeof this Agreement.Legal
actionsmustbe institutedand maintainedin the SuperiorCourt of the County of Los Angeles,
Stateof California, in any otherappropriatecourt in thatcounty.

3. ApnlicableLaw andForum.

The internal laws of the Stateof Californiashall governthe interpretationandenforcement
of this Agreementwithout regardto conflict of law principles.

4. Accentanceof Serviceof Process.

In the event that any legal action is commencedby DeveloperagainstCity, service of
processon City shall be madeby personalserviceuponthe City Manageror City Clerk, or in such
othermannerasmaybe providedby law. In the eventthat any legal actionis commencedby City
againstDeveloper,serviceof processon Developershall be made in such manneras may be
providedby law andshall bevalid whethermadewithin or without the StateofCalifornia.

C. (S 9O3 RightsandRemediesareCumulative.

Exceptas otherwiseexpresslystatedin this Agreement,the rights and remediesof the
partiesare cumulative,and the exerciseby eitherparty of one or more of its rights or remedies
shall not precludethe exerciseby it, at the sameor different times,of anyotherrights or remedies
for the samedefaultor any otherdefaultby the otherparty.

D. (S 9O4 SnecificPerformance.

In additionto anyotherremediespermittedby this Agreement,if subsequentto theClosing
eitherparty defaultshereunderby failing to performany of its obligationsherein,(subjectto any
applicablenoticeandcureperiod),the otherparty shall be entitledto seekthejudicial remedyof
specificperformance.In this regard,DeveloperspecificallyacknowledgesthatCity is enteringinto
this Agreementfor thepurposeof assistingin theredevelopmentofthe Siteandnot for thepurpose
of enablingDeveloperto speculatewith land. Notwithstandingany otherprovisionsetforth in this
Agreementto the contrary,in no eventshall City havea right prior to the Closingto seekspecific
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performanceor other equitablerelief to compelDeveloperto Closethe Escrowor proceedwith
developmentof the Project.

E. (S 9O5 IntentionallyDeleted.

F. (S 9O6 Attorneys’ Fees.

If eitherparty to this Agreementis requiredto initiate or defendany actionor proceeding
in any way arisingout of the parties’ agreementto, or performanceof this Agreement,or is made
a party to any actionor proceedingby the EscrowAgent or otherthird party, theprevailingparty
in suchactionor proceeding,in additionto any otherrelief which may be granted,whetherlegal
or equitable,shall be entitled to reasonableattorney’s fees from the other. As usedherein, the
“prevailingparty” shallbethepartydeterminedassuchby a courtof law pursuantto thedefinition
in Codeof Civil ProcedureSection1032(a)(4),as it may be subsequentlyamended.Attorney’s
feesshall include attorney’sfeeson any appeal,and in additiona party entitledto attorney’sfees
shall be entitledto all otherreasonablecostsfor investigatingsuchaction,taking depositionsand
discoveryandall othernecessarycoststhe court allowswhich are incurredin suchlitigation. All
such fees shall be deemedto have accruedon commencementof such action and shall be
enforceablewhetheror not suchactionis prosecutedto judgment.

G. (S9O7Participationin Lithiation: Indemnity.

Developeragreesto indemnify City and its electedboards,commissions,officers, agents
and employees(collectively, including City, the “City Indemnified Parties”) and will hold and
savethemandeachof themharmless(with counselreasonablyacceptableto City) from any and
all actions,suits,claims,liabilities, losses,damages,penalties,judgments,settlements,obligations
and expenses(including but not limited to attorneys’ feesand costs)concerningany Claims or
Litigation (definedbelow). The term“Claims or Litigation” shallmeanany challengeby adjacent
ownersor any other third parties: (i) to the legality, validity or adequacyof the GeneralPlan,
developmentapprovals,this Agreement,or otheractionsof City IndemnifiedPartiespertainingto
the Project, (ii) seeking damagesagainst City Indemnified Parties as a consequenceof the
foregoingactionsor for thetakingor diminution in valueof their property,or in anyothermanner,
or (iii) for anytort claim or actionagainstthe City IndemnifiedPartiesarisingin connectionwith
Developer’sconstructionof the Project; exceptingthat “Claims or Litigation” subject to the
indemnityanddefenseobligationsin this Sectionshall not include thosearisingout of or relating
solely to the negligence,grossnegligence,willful misconduct,or violation of law by any of the
City IndemnifiedParties,includingviolationsof the RalphM. Brown Act. EachCity Indemnified
Partyseekingdefenseor indemnityfrom DeveloperconcerningClaimsor Litigation shallprovide
Developerwith promptnoticeof the pendencyof any actionfor which it believesit is entitledto
indemnityunderthis Sectionandrequestthat Developerdefendit regardingsuchaction(but any
delay or failure to notify Developer will only reduce Developer’s obligations to defend or
indemnifyanIndemnifiedPartyto theextentof any actualprejudicesufferedby Developerdueto
thedelayor failure). Developermayutilize City’s legalcounselor uselegalcounselof its choosing
in suchaction,but shall reimburseCity for any necessarylegal cost incurredby eitheror both of
themto the extentthosecostsrelateto Claimsor Litigation. If Developerrefusesor fails to defend
a City IndemnifiedParty concerningany Claims or Litigation, the City Indemnified Party may
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defendtheactionandDevelopershallpaythecostthereofto theextentthosecostsconcernClaims
or Litigation, but if a City IndemnifiedParty choosesnot to defendthe action, it shall haveno
liability to Developer. If Developer elects to defend a City Indemnified Party, which City
Indemnified Party, at no cost to the City Indemnified Party, shall reasonablycooperatewith
Developerconcerningthe defense.Developer’sobligation to pay the defensecostsconcerning
Claims or Litigation shall extenduntil judgment.In the eventof an appealor a settlementoffer,
thepartieswill conferin goodfaith asto how to proceed.NotwithstandingDeveloper’sindemnity
for ClaimsandLitigation, City retainsthe right to settleanyparticularclaimsor causesof action
broughtagainsteitherof themin their soleandabsolutediscretionasthe approvinggovernmental
entitiesandDevelopershall remainliable exceptas follows: (i) the settlementwould reducethe
scopeof the Projectby 10% or more,and(ii) Developeropposesthe settlement.In suchcaseCity
may still settlethe litigation, but shall thenbe responsiblefor their own litigation expensesand
shall bear no other liability to Developer. Subject to City’s reasonableapproval, Developer
reservesthe right to settle any Claims or Litigation by terminating this Agreementand not
proceedingwith theProjectwithout any liability hereunder.

All indemnity provisions set forth in this Agreementshall survive termination of this
Agreementfor any reasonotherthanCity’s Default.

( 10001GENERAL PROVISIONS.

A. (S 10011Notices.DemandsandCommunicationsBetweentheParties.

Exceptas expresslyprovidedto the contraryherein,any notice, consent,report,demand,
documentor other such item to be given, delivered, furnishedor receivedhereundershall be
deemedgiven, delivered,furnished,andreceivedwhengiven in writing andpersonallydelivered
to anauthorizedagentof theapplicableparty,or upondeliveryby theUnitedStatesPostalService,
first-class registeredor certified mail, postageprepaid, return receipt requested,or by an
“overnight courier” suchas FederalExpress,at the time of delivery shownuponsuchreceipt; in
eithercase,deliveredto the address,addressesandpersonsas eachparty may from time to time
by written noticedesignateto the otherandwho initially are:

If to Developer: 5821 FirestoneBoulevard,LLC
do GVD CommercialProperties,Inc.
1915-AEastKatellaAvenue
Orange,California92867
Attn: GeraldV. Dicker

A copy to: David H. Dicker, Esq.
Dicker & Dicker, LLP
4580 E. ThousandOaksBlvd., Suite350
WestlakeVillage, California91362
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If to City: City of SouthGate
8650California Avenue
SouthGate,California90280
Attn: JoePerez,Directorof CommunityDevelopment

Copiesto City of SouthGate
8650CaliforniaAvenue
SouthGate,California90280
Attn: CarmenAvalos, City Clerk

and

City of SouthGate
8650CaliforniaAvenue
SouthGate,California90280
Attn: Raul F. Salinas,City Attorney

B. (S 10021Nonliabilitv of City Officials andEmployees:Conflicts of Interest:
Commissions.

1. PersonalLiability.

No member,official, employee,agentor contractorof City shall be personallyliable to
Developerin the eventof anydefaultor breachby City or for anyamountwhich maybecomedue
to Developeror on any obligationsunderthe termsof the Agreement;provided,it is understood
that nothing in this Section 1002 is intended to limit City’s liability. No member, official,
employee,agentor contractorof Developershall be personallyliable to City in the eventof any
default or breachby Developeror for any amountwhich may becomedue to City or on any
obligationsunderthetermsoftheAgreement;provided,it is understoodthatnothingin this Section
1002is intendedto limit Developer’sliability.

2. FinancialInterest.

No member,official, employee,contractoror agentofCity shallhaveanyfinancialinterest,
direct or indirect, in this Agreement,nor participatein any decisionrelating to this Agreement
which is prohibitedby law and,promptly following receiptof a requestfrom City at any time or
from time to time, Developershall discloseto City thenamesandaffiliations (to the extentknown)
of all individualswith whom Developerhasretainedor otherwiseconsultedon this Project.

a Commissions.

City hasnot retainedany brokeror finder or paid or given, and will not pay or give, any
third personanymoneyor otherconsiderationfor obtainingthis Agreement.City shallnotbeliable
for any real estate commissions,brokeragefees or finders’ fees which may arise from this
Agreement,and Developeragreesto hold City harmless(with counselreasonablyacceptableto
City) from any claim by any broker, agent,or finder retainedby Developer.City agreesto hold
Developerhannlessfrom any claim by anybroker,agent,or finder retainedby City.
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C. (5 10031EnforcedDelay: Extensionof Timesof Performance.

Time is of the essencein theperformanceof this Agreement.

Notwithstandingthe foregoing, in addition to specific provisions of this Agreement,
performanceby eitherpartyhereundershallnotbedeemedto be in defaultwheredelaysor defaults
are due to war; insurrection; strikes; lock-outs; riots; floods; earthquakes;fires; casualties;
supernaturalcauses;acts of the “public enemy”; epidemics;pandemic;virus or viral outbreaks;
quarantinerestrictions;freight embargoes;governmentalrestrictions;unusuallysevereweather;
delaysof any contractor,subcontractoror supplier;actsofanotherparty; actsor thefailure to actof
apublic or governmentalagencyor entity); or any othercausesbeyondthe reasonablecontrol or
without the fault of thepartyclaiminganextensionof time to perform.In the eventof sucha delay
(herein“EnforcedDelay”), the party delayedshall (a) promptly give written notice to the other
party of the EnforcedDelay in sufficient detail for the otherparty to confirm the existenceof the
EnforcedDay and(b) continueto exercisereasonablediligenceto minimizetheperiodofthedelay.
An extensionof time for any suchcauseshall be limited to the periodof the EnforcedDelay, and
shall commenceto run from thetime of thecommencementof thecauseandshall expirewhenthe
causeof the delayis resolvedto the reasonablesatisfactionof theparties.

Developer’sfailure to obtaintinancingfor the Projectshall not be consideredan Enforced
Delay nor aseventsor causesbeyondthe control of Developerand shall not entitle Developerto
an extensionof time to perform. City’s financial condition shall similarly not be consideredas
eventsor causesbeyondthe control of City and shall not entitle City to an extensionof time to
perform.

Times of performanceunder this Agreementmay also be extendedby mutual written
agreementby City andDeveloper.The City Managershall havethe authorityon behalfof City to
approveextensionsof time not to exceeda cumulativetotal of onehundredeighty(180) dayswith
respectto the developmentof the Site.

D. (5 10041BooksandRecords.

1 Develonerto KeenRecords.

Developer shall prepare and maintain all books, records and reports necessaryto
substantiateDeveloper’scompliancewith the termsof this Agreementor reasonablyrequiredby
the City.

2 Right to Insnect.

Prior to the Releaseof ConstructionCovenants,eitherparty shall havethe right, uponnot
lessthanseventy-two(72) hours’ notice,at all reasonabletimes,to inspectthe booksandrecords
of the otherpartypertainingto the Site aspertinentto the purposesof this Agreement.
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3. Ownershipof Documents.

Copies of all reports of environmentalsite assessment,investigation, inspection and
analysis,including all supportingdocumentation,performedby Developer,its employees,agents
and subcontractorsregardingthe City Parcelasprovidedin this Agreementshall be deliveredto
City uponrequestin the eventof a terminationof this Agreementif suchterminationoccursdue
to a causethat is not a default by City, and in such event Developershall have no claim for
compensationas a resultof this Section1004(3)hereunder. Insofaras Developeris concerned,
City shallhaveanunrestrictedright to usesuchdocumentsandmaterialsasif it werein all respects
the ownerof the same,subjectto the ownershipor proprietaryrights of third parties(as to which
Developermakesno warranty, representation,or assurance).Developermakesno warrantyor
representationregardingtheaccuracyor sufficiencyof suchdocumentsfor any futureuseby City,
andDevelopershall haveno liability therefor.Notwithstandingthe foregoing,the City shall not
haveany right to sell, license,conveyor transferthe documentsandmaterialsto any third party,
or to usethe documentsandmaterialsfor any othersite.

E. (S 10051Assurancesto Act in GoodFaith: AnDrovalsNot to Be Unreasonably
Withheld.

City andDeveloperagreeto executeall documentsand instrumentsandto takeall action,
including depositof funds in additionto suchfunds as may be specificallyprovided for herein,
andasmaybe requiredin orderto consummateconveyanceanddevelopmentof the Site asherein
contemplated,and shall use their best efforts to accomplish the closing and subsequent
developmentof the Site in accordancewith the provisionshereof.City andDevelopershall each
diligently and in good faith pursuethe satisfactionof any conditionsor contingenciessubjectto
their approval.In the eventthe approvalof a party is requiredhereunder,suchapprovalshall not
be unreasonablywithheld, delayed,or conditionedexceptasmay be otherwiseexpresslysetforth
herein.

F. (8 10061 Internretation.

The termsof this Agreementshall be construedin accordancewith the meaningof the
languageusedandshall not beconstruedfor or againsteitherpartyby reasonof the authorshipof
this Agreementor any other rule of constructionwhich might otherwiseapply. The Section
headingsare for purposesof convenienceonly, and shall not be construedto limit or extendthe
meaningof this Agreement.This Agreementincludesall Exhibits attachedhereto,which are by
this referenceincorporatedin this Agreementin their entirety.

G. (S 10071EntireAgreement.WaiversandAmendments.

This Agreementintegratesall of the termsandconditionsmentionedherein,or incidental
hereto, and this Agreementsupersedesall negotiationsand previous agreementsbetweenthe
partieswith respectto all or any part of the subjectmatterhereof, including without limitation
mutually acceptedproposalbetweenCity andGVD datedon or aboutMay 13, 2020. All waivers
of the provisions of this Agreement,unlessspecifiedotherwiseherein,mustbe in writing and
signedby theappropriateauthoritiesofCity or Developer,asapplicable,andall amendmentshereto
mustbe in writing andsignedby the appropriateauthoritiesof City andDeveloper.
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H. ( 1OO8 Severability.

In theeventanyterm,covenant,condition,provisionor agreementcontainedhereinis held
to be invalid, void or otherwiseunenforceable,by anycourtofcompetentjurisdiction,suchholding
shall in no way affect the validity or enforceabilityof any other term, covenant,condition,
provisionor agreementcontainedherein.

I. (8 1O1OTime for Accentanceof Anreementby City.

This Agreement,whenexecutedby Developeranddeliveredto City, must be authorized,
executedanddeliveredby City, not later thanthetime setforth in the Scheduleof Performanceor
this instrumentshallbevoid, exceptto the extentthatDevelopershall consentin writing to further
extensionsof time for the authorization,execution,anddelivery of this Agreement.

J. (8 lOlfl Execution.

This Agreementmay be executedin one or more counterparts,eachof which shall be
deemedan original, but all of which togethershall constitutebut one and the sameinstrument.
Executedcopies of the signaturepagesof this Agreementsent by facsimile or transmitted
electronically in either Tagged Image Format Files (“TIFF”) or Portable DocumentFormat
(“f”) shall be treatedas originals, füiiy binding and with full legal force and effect, and the
partieswaive any rights they may have to object to such treatment. Any party delivering an
executedcounterpartof this Agreementby facsimile,TIFF or PDF also shall deliver a manually
executedcounterpartof this Agreement,but the failure to delivera manually-executedcounterpart
shall not affect thevalidity, enforceability,andbindingeffectof this Agreement.

K. (8 1O12MiscellaneousRenresentationsandWarranties.

1. City representsand warrantsthat: (i) it is a California generallaw city duly
organizedand existing under the laws of the Stateof California; (ii) by proper action of City
Council, City has beenduly authorizedto executeand deliver this Agreement,acting by and
throughits duly authorizedofficers; and (iii) the enteringinto this Agreementby City doesnot
violate anyprovisionof any otheragreementto which City is aparty.

2 Developerrepresentsandwarrantsthat: (i) it is a limited liability companyduly
organizedandexistingunderthe lawsof theStateof California; (ii) by properactionof Developer,
Developerhasbeenduly authorizedto executeanddeliver this Agreement,actingby andthrough
its duly authorizedrepresentative;and(iii) theenteringinto this Agreementby Developerdoesnot
violate anyprovisionof any otheragreementto which Developeris aparty.

[signaturesof the partieson following pages]
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IN WITNESS WHEREOF,City, actingby and throughits Mayor and attestedto by its
City Clerk, hasexecutedthis Agreementasof the setforth oppositeits signatureto be effectiveas
of the dateof suchexecution.

ATTEST:

By:
CarmenAvalos,City Clerk

(SEAL)

CITY OF SOUTH GATE,
a Californiamunicipalcorporation

By:
Maria Davila, Mayor

Dated:

APPROVEDAS TO FORM:

By:

[signatureof Developeron following page]
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IN WITNESS WHEREOF, Developer, acting by and through its authorized
representative,hasexecutedthis Agreementasof the setforth oppositeits signature.

5821FIRESTONEBOULEVARD, LLC,
a California limited liability company

By: GVD CommercialProperties,inc.,
a Californiacorporation,its Manager

Dated: , 2020 By:______________________
Name: DaveCase
Its: ChiefFinancialOfficer
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EXHIBIT A

DESCRIPTIONOF CITY PARCEL

THAT PORTIONOF LOT A OF TRACT NO. 486, IN THE CITY OF SOUTHGATE, COUNTY
OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 15,
PAGE(S)30 AND 31 OF MAPS, IN THE OFFICEOF THE COUNTY RECORDEROF SAID
COUNTY, DESCRIBEDAS FOLLOWS:

BEGINNING AT A POINT ON THE NORTHERLY LINE OF THE SOUTHERLY 62.00FEET
OF LOT A, DISTANT THEREON NORTH 82° 36’ 05” WEST 687.39 FEET FROM THE
SOUTHEASTERLYLINE OF THE LAND DESCRIBEDAS PARCEL NO. 450.1 AND 452.1
IN DEED FROM LOS ANGELES COUNTY FLOOD CONTROL DISTRICT RECORDED
JANUARY 22, 1982 AS INSTRUMENT NO. 82-78253, OFFICIAL RECORDS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY; THENCE CONTINUING
ALONG SAID NORTHERLY LINE NORTH 82° 36’ 05” WEST 115.00 FEET;THENCE
NORTH 7° 23’ 55” EAST 175.00 FEET; THENCE SOUTH 82° 36’ 05” EAST 115.00FEET;
THENCE SOUTH 7° 23’ 55” WEST 175.00FEETTO THE POINT OF BEGINNING.
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EXUIBIT B

PROJECTDEVELOPMENTCONCEPT

[1.11.19— 5821 FirestoneBlvd — ConceptSite PlanandElevations]
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EXHIBIT C

GRANT DEED

FREERECORDINGREQUESTEDBY:

City Clerk
City of SouthGate
8650CaliforniaAvenue
City of SouthGate,California 90280

AND WHEN RECORDEDMAIL TO:

City of SouthGate
8650 CaliforniaAvenue
City of SouthGate,California 90280
Attention: City Clerk

(SpaceAbove This Line for Recorder’sOffice UseOnly)
(Exemptfrom RecordingFeeperGov. Code§6103)

GRANT DEED

FORA VALUABLE CONSIDERATION,thereceiptof which is herebyacknowledged,
the CITY OF SOUTH GATE, a Californiamunicipalcorporation(“Grantor”) herebygrantsto
[ NAME OF GRANTEE ENTITY 1, a California

_______________

(“Grantee”),
thatcertainrealpropertyin the City of SouthGate,Countyof Los Angeles,Stateof California, as
more particularly describedin Exhibit “A” attachedhereto and incorporatedherein by this
reference(“Site”).

1. GoverningRestrictions.The Site is conveyedsubjectto the following:

a) All easements,covenants,conditions, restrictions, rights and encumbrancesof
record.

b) ThatcertainDispositionandDevelopmentAgreementdatedasof August 11, 2020
(“DDA”) by andbetweenGrantorandGranteewhich is a public recordon file with
the City Clerk of the Grantor located at 8650 California Avenue, South Gate,
California90280,California, andis herebyincorporatedby reference.

C) That certainDeclarationof Covenants,Conditionsand Restrictionsof evendate
herewithmadeby Granteeas“Declarant” in favor of Grantorandthe City of South
Gate,which wasrecordedconcurrentlywith this GrantDeed.

2. Non-Discrimination. Granteecovenantsthat there shall be no discrimination
against,or segregationof, any persons,or group of persons,on accountof race, color, creed,
religion, sex,sexualorientation,marital/familial status,age,ancestry,nationalorigin, disability or
otherhandicapin therental,sale,lease,sublease,transfer,use,occupancy,or enjoymentof the Site,
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or anyportionthereof,norshallGrantee,or anypersonclaimingunderor throughGrantee,establish
or permit any such practiceor practicesof discriminationor segregationwith referenceto the
selection, location, number, use, or occupancyof tenants, lessees,subtenants,sublessees,or
vendeesof the Site or any portion thereof.The nondiscriminationandnon-segregationcovenants
containedhereinshall remainin effect in perpetuity.

3. Form of NondiscriminationClausesin Agreements.Granteeshall refrain from
restrictingthe rental, sale,or leaseof any portion of the Site on the basisof race,color, creed,
religion, sex,sexualorientation,maritallfamilial status,age,ancestry,nationalorigin, disability or
other handicapof any person.All such deeds,leases,or contractsshall containor be subjectto
substantiallythe following nondiscriminationor non-segregationclauses:

(a) Deeds:In deedsthe following languageshall appear:“The granteeherein
covenantsby andfor itself, its heirs,executors,administrators,andassigns,andall persons
claimingunderor throughthem,thatthereshallbeno discriminationagainstor segregation
of any personor group of personson accountof race,color, creed,religion, sex, sexual
orientation, marital/familial status, age, ancestry, national origin, disability or other
handicapin the sale,lease,rental,sublease,transfer,use,occupancy,tenure,or enjoyment
of the land hereinconveyed,nor shall the granteeitself, or any personsclaiming underor
through it, establish or permit any such practice or practices of discrimination or
segregationwith referenceto the selection,location,number,use,or occupancyof tenants,
lessees,subtenants,sublessees,or vendeesin the land herein conveyed.The foregoing
covenantsshall run with the land.”

(b) Leases:In leasesthe following languageshall appear:“The lesseeherein
covenantsby andfor itself, its heirs,executors,administrators,successors,andassigns,and
all personsclaimingunderor throughthem,andthis leaseis madeandaccepteduponand
subjectto the following conditions:

“That thereshallbeno discriminationagainstor segregationof anypersonor group
ofpersonsonaccountof race,color, creed,religion, sex,sexualorientation,marital/familial
status,age,ancestry,nationalorigin, disability or otherhandicapin the leasing,subleasing,
renting, transferring,use,occupancy,tenure,or enjoymentof the land herein leasednor
shall the lesseeitself, or any personclaiming underor throughit, establishor permit any
suchpracticeor practicesof discriminationor segregationwith referenceto the selection,
location,number,use,or occupancyof tenants,lessees,sublessees,subtenants,or vendees
in the landhereinleased.”

(C) Contracts:In contractspertainingto conveyanceof therealtythe following
languageshall appear:“There shall be no discriminationagainstor segregationof any
personor groupofpersonsonaccountof race,color, creed,religion,sex,sexualorientation,
marital/ familial status,age, ancestry,nationalorigin, disability or otherhandicapin the
sale,lease,rental,sublease,transfer,use,occupancy,tenure,or enjoymentof the land, nor
shall the transfereeitself, or any personclaiming underor throughit, establishor permit
any such practice or practicesof discrimination or segregationwith referenceto the
selection,location,number,use,or occupancyof tenants,lessees,subtenants,sublessees,
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or vendeesof the land.”

The foregoingcovenantsshall remainin effect in perpetuity.

4. Mortnue Protection. No violation or breach of the covenants,conditions,
restrictions,provisionsor limitationscontainedin this GrantDeedshall defeator renderinvalid or
in any way impair the lien or chargeof any mortgage,deedof trustor otherfinancingor security
instrumentpermittedby and approvedby Grantorpursuantto the DDA; provided,however,that
any successorof Granteeto the Site shall be boundby such remainingcovenants,conditions,
restrictions,limitationsandprovisions,whethersuchsuccessor’stitle wasacquiredby foreclosure,
deedin lieu of foreclosure,trustee’ssaleor otherwise.

5. Covenantsto Run With the Land. The covenantscontainedin this GrantDeed
shall be construedascovenantsrunningwith the land andnot asconditionswhich might result in
forfeiture of title, andshall be bindinguponGrantee,its heirs,successorsandassignsto the Site,
whethertheir interestshall be fee, easement,leasehold,beneficialor otherwise.

6. Counterparts.This GrantDeedmay be executedin any numberof counterparts,
eachof which shall be anoriginal andall of which shall constituteoneandthe sameinstrument.

TN WITNESS WHEREOF, Grantor and Granteehave causedthis instrumentto be
executedon their behalfby their respectiveofficers or agentshereuntoas of the datefirst above
written.

GRANTOR:

CITY OF SOUTH GATE,
a Californiamunicipalcorporation

By:____________________________
Maria Davila, Mayor

ATTEST: Dated:

_______________________

By:

________________________

CarmenAvalos, City Clerk
(SEAL)

APPROVEDAS TO FORM:

By:_________________________
Raul F. Salinas,City Attorney
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ACCEPTANCEBY GRANTEE

By its acceptanceof this GrantDeed,Granteeherebyagreesas follows:

1. Granteeexpresslyunderstandsandagreesthatthetermsof this GrantDeedshall be
deemedto be covenantsrunning with the land and shall apply to all of the Grantee’ssuccessors
andassigns(exceptas specificallysetforth in the GrantDeed).

2. Theprovisionsof this GrantDeedareherebyapprovedandaccepted.

GRANTEE:

F NAME OF GRANTEEENTITYJ,
a California

___________________________

Dated: ,2020 By:___________________________________
Name:____________________________________
Its:________________________________________________
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A notary public or otherofficer completingthis certificateverifies only the identity of the individual who
signedthe documentto which this certificate is attached,and not the truthfulness,accuracy,or validity of
that document.

STATE OF CALIFORNIA )
)

COUNTY OF LOS ANGELES )

On

____________________,

2020, before me,

__________________________________,

Notary
Public, personallyappeared

______________________________________,

who provedto me on
the basisof satisfactoryevidenceto be the person(s)whosename(s)is/aresubscribedto the within
instrumentand acknowledgedto me that he/she/theyexecutedthe samein his/her/theirauthorized
capacity(ies),andthatby his/her/theirsignature(s)on the instrumenttheperson(s),or theentityupon
behalfof which the person(s)acted,executedthe instrument.

I certify UNDER PENALTY OF PERJURY under the laws of the State of California that the
foregoingparagraphis true andcorrect.

WITNESSmy handandofficial seal.

Signature

__________________________________

(seal)
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A notary public or otherofficer completingthis certificateverifies only the identity of the individual who7
signedthe documentto which this certificateis attached,and not the truthfulness,accuracy,or validity of
thatdocument.

_____________________

STATE OF CALIFORNIA )
)

COUNTY OF LOS ANGELES )

On

____________________,

2020, before me,

__________________________________,

Notary
Public,personallyappeared

________________________________________,

who provedto me on
the basisof satisfactoryevidenceto be the person(s)whosename(s)is/aresubscribedto the within
instrumentand acknowledgedto me that he/she/theyexecutedthe samein his/her/theirauthorized
capacity(ies),andthatby his/her/theirsignature(s)on the instrumenttheperson(s),or theentityupon
behalfof which the person(s)acted,executedthe instrument.

I certify UNDER PENALTY OF PERJURYunder the laws of the State of California that the
foregoingparagraphis true andcorrect.

WITNESSmy handandofficial seal.

Signature

_____________________________________

(seal)
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Exhibit A
Legal Description

All that land situatedin the City of SouthGate,Countyof Los Angeles,Stateof California,and
beingmoreparticularlydesciibedasfollows:

THAT PORTIONOF LOT A OF TRACT NO. 486, IN THE CITY OF SOUTHGATE, COUNTY
OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDEDIN BOOK 15,
PAGE(S)30 AND 31 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDEROF SAID
COUNTY, DESCRIBEDAS FOLLOWS:

BEGINNING AT A POINT ON THE NORTHERLY LINE OF THE SOUTHERLY 62.OOFEET
OF LOT A, DISTANT THEREON NORTH 82° 36’ 05” WEST 687.39 FEET FROM THE
SOUTHEASTERLYLINE OF THE LAND DESCRIBEDAS PARCEL NO. 450.1 AND 452.1
IN DEED FROM LOS ANGELES COUNTY FLOOD CONTROL DISTRICT RECORDED
JANUARY 22, 1982 AS INSTRUMENT NO. 82-78253, OFFICIAL RECORDS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY; THENCE CONTINUING
ALONG SAID NORTHERLY LINE NORTH 82° 36’ 05” WEST 115.00 FEET;THENCE
NORTH 7° 23’ 55” EAST 175.00 FEET; THENCE SOUTH 82° 36’ 05” EAST 115.00FEET;
THENCE SOUTH 7° 23’ 55” WEST 175.00FEETTO THE POINT OF BEGINNING.
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EXHIBIT D

SCHEDULEOF PERFORMANCE

It is understoodthat the foregoingScheduleis subjectto all of the termsandconditionsof
the text of the Agreement.The summaryof the items of performancein this Scheduleis not
intendedto supersedeor modify the more completedescriptionin the text; in the eventof any
conflict or inconsistencybetweenthis Scheduleandthetextof theAgreement,thetext shall govern
the City Managershall havethe authorityon behalfof City to extendthe time for performanceas
permittedin Section705.

Item ofPerformance Time for Performance

1. Effective Date. Uponexecutionof the Agreementby City.

2. EscrowOpeningDate. Five (5) businessdaysfrom theEffective
Date.

3. Developersubmitsproofof insurance. GeneralLiability — Complete
(SectionG.707.1) All otherinsurance— No later thanseven(7)

daysbeforecommencementof construction.

4. Developer submits Final Construction No laterthanthirty (30) daysbeforethe
Drawings for City review in compliance commencementof construction.
with Agreement.

5. Developersubmitsdraft loan andother No later thansixty (60) daysbeforethe
financingdocumentsif applicable, commencementof construction.

6. “Closing Date”; recordationof GrantDeed. Provided that Developer has met the
requirementsset forth in this Agreement,
thirty (30) days from City’s receipt of
Developer’snoticeof Closingbut in no event
later thanOctober31, 2021.

7. Developer commences or cause to No laterthanninety (90) daysafterthe
commence grading and site work for ClosingDate.
constructionof the Project.

8. ProjectCompletion. No laterthanone(1) yearafter the Closing
Date.
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PUBLIC NOTICE
CITY OF SOUTHGATE

CITY COUNCIL

NOTICE OF PUBLIC HEARING

NOTICE IS hEREBYGIVEN that the City Council of the City of SouthGatewill hold a public hearing
to consideradoptionof a resolutionapprovinga DispositionandDevelopmentAgreement(“DDA”) for the
saleof propertylocatedat 5821 FirestoneBlvd., in theCity of SouthGate,CA.

DATE OF HEARING: Tuesday,July 28, 2020

TIME OF HEARING: 6:30 pm

LOCATION OF HEARING: Membersof thepublic wishingto observethe meetingmayjoin througha
Call-In Conference.For the updatedDial-In Number and Conference
Codefor theJuly 28th City Councilmeetingpleasevisit theCity’s website
at www.cityofsouthgate.org/AgendaCenter

PROJECTLOCATION: 5821 FirestoneBlvd. SouthGate,CA 90280

PROJECTDESCRIPTION: Resolution approving a Disposition and Development Agreement
(“DDA”) for the saleof propertylocatedat 5821 FirestoneBlvd., in the
City of SouthGate.

ENVIRONMENTAL REVIEW: Passageof theproposedamendmentwould bedeemedto be a “Project”
undertheCaliforniaEnvironmentalQuality Act, pursuantto Section15378of the StateCEQA Guidelines
codified at 14 CCR § 13578. However, that project has also beendeemedCategoricallyExempt under
Section15061 (b)(3) of the StateCEQA Guidelinescodified at 14 CCR § 15061,which states“A project
is exemptfrom CEQA if: [. .

. theactivity is coveredby the generalrule thatCEQA appliesonly to projects
which havethe potential for causinga significant effect on the environment.Where it can be seenwith
certainty that there is no possibility that the activity in questionmay have a significant effect on the
environment,the activity is not subjectto CEQA].”

INVITATION TO BE HEARD: All interestedpersonsare invited to the public hearingto be heard in
favor of or in oppositionto theproposedresolutionor to providecomments.In addition,written comments
may be submittedto the CommunityDevelopmentDepartmentprior to the hearing. If you challengethe
actiontakenon this proposalin court, you may be limited to raisingonly thoseissuesyou or someoneelse
raisedat the public hearing,describedin this Notice, or in written correspondencedeliveredto the City of
SouthGateprior to or at the public hearing.

Thosedesiringa copyof the staffreportor further information relatedto this projectshouldcontact:

Contact: DianneGuevara,ManagementAnalyst
Phone: 323-563-9535
E-mail: dguevara@sogate.org

Mailing Address: CommunityDevelopmentDepartment
City of SouthGate
8650 California Avenue
SouthGate,CA 90280-3075

ESPAfOL
Informaciónen Espafiol acercade estajuntapuedeserobtenidaliamandoat 323-563-9535

Published:July 18, 2020



RECEIVED Item No. 2
AiJ( 20 City ofSouthGate

CITY COUNCIL

OFFICEOFThEOIIYMANA%GFNDA BELL
For the RegularMeetingof: August25, 2020

OriginatingDepartment:CommunityDevelopment1 4
/

/ 7/1/DepartmentDirector: /L’t/4L Manager:\4V’
-, 7 MichaelFlad

SUBJECT:FISCAL YEARS 2020/21-2024/25FIVE-YEAR CONSOLIDATED PLAN, 2020/21ANNUAL ACTION PLAN, 2020 ANALYSIS OF IMPEDIMENTS TO FAIR HOUSING
CHOICE, AMENDMENT TO THE CITIZEN PARTICIPATION PLAN (CPP), AND
ALLOCATION OF UNPROGRAMMEDFUNDS

PURPOSE: The City, as a recipientof CommunityDevelopmentBlock Grant(CDBG) fundsfromthe federalgovernment,is requiredto preparea Five-YearConsolidatedPlanand an Annual ActionPlan for the useof thoseresources.Includedin that mandateis the furtheringof fair housingwithin
thejurisdictionthroughsuchmeansasthepreparationof an Analysisof Impedimentsto Fair HousingChoice. Thesedocumentswere originally to be submittedto the Departmentof HousingandUrbanDevelopment(HUD) by August 16, 2020,however,staffsubmitteda waiver requestthat will extendthe deadlineto August 16, 2021. The City Council will also considerappropriatingun-programmedCDBG andHOME funds.This item wascontinuedfrom theregularlyscheduledCity CouncilMeetingof August 11, 2020.

RECOMMENDEDACTIONS: Following the conclusionof the PublicHearing:
a. Adopt Resolutionapprovingthe Fiscal Years 2020/21-2024/25ConsolidatedPlan; the Annual

Action Plan for FiscalYear 2020/21;the 2020Analysisof Impedimentsto Fair HousingChoice;andthe CitizenParticipationPlan;andauthorizingthe City Manager,or designee,to submitto the
U.S. Departmentof HousingandUrbanDevelopment;and

b. Provide direction on the appropriationof $1,006,581 of un-programmedCDBG funds and
$907,967.67of un-programmedHOME funds.

,-çyfISCAL IMPACT: In Fiscal Year 2020/21,the City will receive$1,487,150in CDBG funds and
$664,918in HOME funds. Additionally, as a result of prior yearunspentCDBG and HOME funds,the City has$1,006,581of CDBG fundsand $907,967.67of HOME fundsavailablefor newprojects.(Pleaserefer to detailsprovidedon pages5 & 6).

NOTICING REQUIREMENT: Advertisingand notification of the Public Hearingwas conductedin compliance with Municipal Code Section 11.50.020 (Public Hearing Notification) and waspublishedin the Long BeachPressTelegramnewspaperon August 1, 2020. Due the coronaviruspandemic,HUD hasallowedfor addedflexibility to reducethe requiredpublic commentperiodfrom30 days to not-less-thanfive (5) days. The noticing conductedby the City complies with theserequirements.
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ALIGNMENT WITH COUNCIL GOALS: The proposed Fiscal Years 2020/21-2024/25
ConsolidatedPlan,the FiscalYear2020/21AnnualAction Plan,the2020Analysisof Impedimentsto
Fair Housing Choice, and the Citizen ParticipationPlan (CPP) support the City Council goals of
creatingandprotectingstrongandsustainableneighborhoodsby supportingorganizationsthatprovide
neededservicesandprogramsthatbenefit low-andmoderate-incomeresidentsof SouthGate.

ANALYSIS: This report covers five major elements, all related to the federal Community
DevelopmentBlock Grant(CDBG) andHomeInvestmentPartnershipProgram(HOME), asdescribed
in the following sectionsbelow:

ConsolidatedPlan
TheConsolidatedPlanis aHUD-requireddocumentthatmustbecompletedeveryfive yearsto receive
CDBGandHOME funds. Theconsolidatedplanningprocessservesastheframeworkfor community-
wide dialogueto identify housingand communitydevelopmentpriorities that align with and focus
fundingfrom theCDBG andHOME funds.

The ConsolidatedPlanhas a durationof five yearsand is carriedout throughAnnual Action Plans,
which provideconcisesummariesof the actions,activities, andresourcesthatwill beusedeachyear
to addressthe priority needsand specificgoalsidentified by the ConsolidatedPlan.The Fiscal Year
2020/21Annual Action Planwill he includedas a componentof the proposedfive-yearConsolidated
Planfor FiscalYears2020/21-2024/25.

Someof the goalsand accomplishmentsfor the previousConsolidatedPlan for 2015-2019included
theactivitiesreferencedin Table 1, page5 of the FiscalYears2020/21-2024/25ConsolidatedPlan.

CDBG funds may be used for the following program activities: Community/Public Facilities,
CommunityServices,InfrastructureImprovements,SpecialNeedsServices,NeighborhoodServices,
BusinessAssistance,Employment/JobServices,HomelessServices,Affordable Housing Services,
andAffordable HousingFacilities.

TheFiscalYears2020/21-2024/25ConsolidatedPlanprocesswas initiated in February2020. In June,
we hostedtwo virtual community outreachmeetingsand releaseda Community Needs and Fair
HousingSurveyaskingcitizensto identify thehighestpriorities for the FiscalYears2020/21-2024/25
ConsolidatedPlan.Over217 individuals respondedto the communityneedsandfair housingsurvey.

In additionto encouragingparticipationin theneedssurveyandworkshop,the City consulteddirectly
with a variety of public and private sectoragenciesthat provide servicesin South Gate to help
determineavailableresourcesand communityneeds.Stakeholdersthat were reachedout to and/or
respondedincluded:

• Maria Davila, Mayor
• Al Rios, Vice Mayor
• DeniseDiaz, Council Member
• Gil Hurtado,Council Member
• Pilar Avalos,CouncilMember
• City DepartmentDirectors
• TheFair HousingFoundation
• HelplineYouth Counseling
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• The SalvationArmy, d/b/aThe SalvationArmy WesternTerritory
• SouthernCaliforniaRehabilitationServices
• TheTweedyMile Association

Stakeholderslisted the following mostcommonissuesandneeds:

• Respondingto the COVID- 19 pandemic
• Emergencypreparednessandresponse
• Affordable housing. When askedabout their housing options, almost 50% of respondents

statedthey “Cannotafford the rent or mortgagein a preferredneighborhood.”
• Rentalassistance
• Seniorhousing
• Improvementsandupgradesto parks& recreationalfacilities andprograms
• ADA accessibility improvementsto public roads and facilities. Ninety-one percent of

respondentsthink that “ADA accessibilityimprovementsto public roads/facilities”is either
“important” or “extremelyimportant.”

• Homelessprevention
• Emergencyshelters
• Saferoutesto schools
• Streetimprovements
• First time homebuyerprograms
• Greenbuilding
• Neighborhoodcrimepreventionprograms
• Technologyupgrades,includingbroadbandandbridgingthe digital divide
• Economicandworkforcedevelopment
• Infrastructuremaintenance
• Non-profit capacitybuilding andsocial services

Someof themostcommonhousingproblemsidentifiedwashousingcostburden,which most
impactsrenters.

The summaryof goalsof theFiscalYears2020/21-2024/25ConsolidatedPlaninclude:

• Preservationandrehabilitationof the existinghousingstockusingCDBG andHOME funds
• Expandandimprovethe quality andquantityofpublic serviceprograms
• Promotefair housing

Provideinfrastructureandpublic facility funding
• Providefinancial assistancefor therehabilitationof commercialfaçadeimprovements
• EconomicDevelopmentactivitiesthatpromoteemploymentandpreservelocal businesses
• Housingrehabilitation
• Public Services

AnnualAction Plan
Eachyear, the City preparesan Annual Action Plan in connectionwith the five-year Consolidated
Plan, which details how the City will spend its allocated CDBG and HOME funds. During a
ConsolidatedPlanyear,theAnnualAction Planis submittedaspartof the ConsolidatedPlanandmust
align with thenewfive-yeargoals. Overthenext four years,theAnnualAction Planwill bepresented
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to the City Council as an independentaction following City Council’s funding approval of public
serviceactivitiesandotherHUD fundedCity projectsandprograms.TheAnnualAction Planhastwo
principal purposes:

• identify the projectsandprogramsto be undertakenduring the upcomingfiscal year, and the
proposedobjective and outcomesto be achievedwithin the overall contextof the five-year
consolidatedplan; and

• Act as the City’s applicationprocessfor federal formula grants, comprisedof the CDBG
programs.

Under the CDBG programregulations,up to 15% of the annualallocation can be usedfor public
serviceproviders.However,HUD recentlywaivedthe 15% requirementsfor public servicesthat can
be attributedto preventing,preparingfor, or respondingto COVID- 19.

During themonthof October2019, lettersweresentto non-profit organizationsand city departments
and a legal noticeof funding availability waspublishedon October10, 2019, to inform prospective
applicantsof the availability of CDBG funds for Fiscal Year 2020/21.Completedapplicationswere
acceptedin the City Clerk’s office up until the deadlinedate of November28, 2019. The CAC
reviewedtheapplicationsandlaterheardpresentationsfrom theapplicantsat theirmeetingsofJanuary
22, 2020andJanuary29, 2020.On February5, 2020, the CAC discussedandrecommendedapproval
of projectsand allocations.On April 28, 2020, the City Council approvedthe Citizens’ Advisory
Committee’s(CAC) recommendedprojectsandfundingamountsto beappropriatedfrom Community
DevelopmentBlock Grant(CDBG) fundsfor FiscalYear2020/21.

At thetime the CDBG funding allocationswerepresentedto the CAC, we expectedto receivea total
of$1,400,000in CDBG funding,which is thetotal amountof fundingtheCAC discussedandprovided
their recommendedprojectsand funding allocationsfor. The CDBG entitlementallocationfor Fiscal
Year2020/21endedup being$1,487,150,which includesan additional$87,150in CDBG funding for
Fiscal Year 2020/21.The Fiscal Year 2020/21 HOME allocation is $664,918.In addition, there is
availableapproximately$936,861 of unspentCDBG funds and $1,128,255.67of unspentHOME
fundsremainingfrom previousfiscal years.Therefore,thetotal amountof fundingavailablefor Fiscal
Year2020/21 is listedbelow:

• CDBG Funds $2,424,011.00
• HOME Funds $1,793,173.67

The proposedCDBG funding allocationsapprovedby the CitizensAdvisory Committeefor Fiscal
Year2020/21arelistedbelow:

CDBG Allocation ($1,400,000):
ProgramAdministration(Maximum20% of allocation) $ 280,000
(ProgramAdmin IncludesFair HousingFoundationfundingof $24,000)
ProgramDelivery $ 100,000
Non-PublicServiceProjects $ 810,000
Public ServiceAllocation Capat 15%: $ 210,000

Total Allocation $1,400,000
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Non-PublicServiceProjects($810,000):
S.G.ParkFenceRestorationandReplacement: $ 400,000
CommercialFaçadeImprovement $ 350,000
TweedyMile - Window/DoorRepairs: $ 60,000

Total Non-PublicServiceProjects $ 810.000

PublicServiceProjects($210,000):
PoliceDepartment- Family ViolencePrevention& Education: $ 10,000
PoliceDepartment- PoliceExplorers: $ 7,000
PublicWorks Department- Graffiti Abatement: $ 140,000
The SalvationArmy - HomelessShelter: $ 22,500
HelplineYouth Counseling- HomelessnessPrevention: $ 22,500
SouthernCaliforniaRehabilitationServices: $ 8,000

Total Public ServiceProjects $ 210.000

Therevisedproposedbudgetfor FiscalYear2020/21 is as follows (this includestherevisedprogram
administrationamount):

CDBG FundingAllocation for FY 2020/21 $1,487,150
Unspentfundsfrom PreviousFYs $936,861
Total Available Fundsfor Programmingin FY 2020/21 $2,424,011
RevisedProposedBudgetfor FY 2020/2]:

Administration(20%)* $297,430
.__FairHousing_($24,000)
.__ProgramAdministration_($273,430)

HelplineYouth Counseling $22,500
SalvationArmy $22,500
TweedyMile $60,000
SouthernCA Rehab $8,000
PoliceExplorer $7,000
Family ViolencePrevention $10,000
CommercialFaçade $350,000
ParkFenceRepair $400,000
Graffiti Abatement $140,000
ProgramDelivery - HOME program $100,000

TotalFundsProposedtobeProgrammedfor FY 2020/2] $1,417,430
L CDBC FundsAvailable for New Prjççs $1,006,581

*The City is allowedto use20 percentof the CDBG fundingallocationtowardsthe administrationof
the program.Sincethe City will be receivinga largerfunding allocationthanoriginally estimatedfor
this Fiscal Year, the administrationbudget will increaseby $17,430, from $280,000 (amount
previouslyprovidedto the CAC) to $297,430.
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TheproposedHOME fundingallocationsfor FY 2020/21 arelisted below:

HOME FundingAllocation for FY 2020/21 $664,918.00
Unspentfunds from PreviousFYs $ 1,128,255.67
Total AvailableFundsfor Programmingin FY 2020/21 —__________ $1,793,173.67
ProposedBudgetfor FY 2020/21.
Administration(25%) $166,229.00 -______________

HOME Program $450,000.00
CommunityHousingDev. Organization(CHDO) (15%) $268,977.00

TotalFundsProposedto beProgranimedfor FY 2020/21 $885,206.00
HOME FundsAvailable for New Projects $907,967.67

Un-ProgrammedCDBG andHOME Funds
TheCityhasapproximately$1,006,581of CDBG fundsand$907,967.67of HOME fundsthat areun
programmedand availablefor new projects.Theseamountsinclude somecarryoverfrom previous
fiscal years.Theseare one time funds that canbe usedto addressadditionalneeds,including those
createdby thecurrentCOVID- 19 pandemic.It is recommendedthattheCity Councilprovidedirection
to staffon the proposedallocationof thesefunds. The City Council could also considerhaving the
CitizensAdvisory Committee(CAC) providerecommendationsto theCity Council on the CDBGun
programmedfunds. If the City Council decidesto askthe CAC to providerecommendationson the
un-programmedfunds, thenthe final allocationswould ultimatelybe reviewedand approvedby the
City Council as a substantialamendmentto theAnnualAction Planat a futurepublic hearing.

[Remainderofpageleft blank intentionallyl
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CDBG FUNDS: The City has$1,006,581of CDBG fundscurrentlyavailablefor newprojects.For
discussionpurposes,providedbelow arecurrentCDBG-fundedprograms:

CDBG Reprogrammed
CDBG-CV COBGNON-PU&iC SERVICE PROJECTS Funds TotalFY 2019-20 FY 2020-21FY 2019 20

FenceRepair(Parks) $400,000 $400,000

CommercialFaçadeImprovement $350,000 $350,000

TweedyMile, UpgradingBusiness
$60,000 $60,000Fronts —

Small BusinessJobRetentionProgram $200,000 $200 000

Total Non-PublicServicePrograms $200,000 $0 $810,000

CDBG Reprogrammed
CO8G-CV CDBGPUBLIC SERVICE PROJECTS Funds TotalFY 2019-20 FY 2020-21FY 2019-20

Police Explorers $7,000 $7,000

Graffiti Abatement $140,000 $140,000

SouthernCalifornia RehabilitationSvcs $8,000 $8,000

Family ViolencePreventionand
$20,000 $10,000 $30,000Education

SalvationAr-my (Bell Shelter) $45,000 $22,500 $67,500

Helpline Youth Counseling- Homeless
$125,000 $22,500 $147jPrevention& Counseling

________

Alta-Med - Assessmentand Testing $62,500 $62,500

Compatior-Mental Heatlh Services $81,173 $81,173

Bet Tzedek- Legal AdvocacyProgram $80,000 $80,000

SeniorFood Distribution Program $286,200 $286,200

HUB Cities - WorkforceDevelopment $175,000 $175,000

Toal Public ServicePrograms $175,000 $699,873 $210,000 $1,084,873

HOME FUNDS: The City has$907,967.67of HOME fundscurrentlyavailablefor newprojects.The
City usesmost of its HOME funds for the ResidentialRehabilitationProgram,however,other uses
could includea first-time homebuyerprogramaswell as for propertyacquisitionandthe development
of affordablehousing.

Analysisof Impedimentsto Fair HousingChoice

TheAnalysisof Impediments(Al) for Fair HousingChoiceprovidesa reviewofpolicies,procedures,
and practiceswithin the community (in the public and private sectors) that affect the location,
availability, andaccessibilityof housingandcurrentresidentialpatternsandconditionsrelatedto fair
housingchoice.Thegoalof a completedAT is to helpjurisdictionsbecomefully awareoftheexistence,
nature,extent,and causesof fair housingproblemsand the resourcesavailableto solve them. HIJD
suggeststhat local jurisdictions conductor updatetheir Al concurrentlywith the ConsolidatedPlan
cycle. The lasttime theCity updatedthe Al wason October13, 2015.
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Valuableinput to theAT wasprovidedby the following:
• Residentswho respondedto theAnalysisof Impedimentsto Fair HousingChoiceSurvey
• The Fair HousingFoundation
• The Los AngelesCountyOffice on Aging
• The CaliforniaTax CreditAllocation Committee(CTCAC)
• TheCaliforniaDepartmentof Fair EmploymentandHousing(DFEH)
• The CaliforniaDepartmentof HousingandCommunityDevelopment(HCD)
• NationalFair HousingAlliance (NFHA)
• U.S. Departmentof HousingandUrbanDevelopment,Los AngelesField Office
• U.S. Departmentof HousingandUrbanDevelopment— Fair Housingand Equal Opportunity

(FHEO), SanFranciscoRegionalOffice

An “Analysis of Impedimentsto Fair Housing Choice Survey” was a componentof community
outreach.Therewere217 responsesto the surveyof which 177 wereresidents,25 werepersonswho
workedin the City, and 15 neitherlived nor worked in the City of SouthGate.Eighty percentof the
residentshavelived in SouthGatefor 10 yearsor longer.A summaryof the responsesincludes:

• 88% of the respondentsbelieve that “housing for the disabled” is either “important” or
“extremelyimportant.”

• 91%of therespondentsthink that “ADA accessibilityimprovementsto public roads/facilities”
is either“important” or “extremelyimportant.”

• 21% of the persons answering the survey think that they or someonethey know has
encounteredhousingdiscrimination.

• 67% of the people who have encounteredhousing discrimination would take action by
reportingthe incidentto the authoritiesor contactthepersonresponsiblefor thediscriminatory
act.

• 32% of the respondentsindicatedthat they believehousingdiscriminationoccurs in South
Gate.

• Themostfrequenttypesofhousingdiscriminationincluderace,ethnicity,anddisability (49%);
sourceof income(51 %); children(37%); andcriminal historyrecord(34%). Sourceof income
likely refersto discriminationagainstSection8 voucherholders.“Children” probablyrefersto
the familial statusprotectedclass.

• 41% of thepeoplerespondingto the surveystatedtheyare awareof a tenant’sright to request
a reasonableaccommodation.Examplesof therequeststhathadbeenmadeincludedimproving
the accessibilityof a unit; assistancewith an animal;parkingspacerelated;and live-in aide.

• 16% of the respondentsbelievethereis a needfor housingunits with accessiblekitchensand
bathrooms.

• When askedabouttheir housingoptions,almost 50% statedthey “Cannot afford the rent or
mortgagein a preferredneighborhood.”

• Another 8% statedthey were “Not shownhousingin the neighborhoodswe wantedto move
to:’

Overall, the surveyresultsdemonstratethereis alsoa keenunderstandingthatpeoplewith disabilities
are a protectedclassand that meetingtheir housingneedsis important.Still, somepeoplewho have
experiencedhousingdiscriminationdo not report the incident. The City allocates$24,000of CDBG
funds to the Fair Housing Foundationto assistSouth Gate tenantsand landlordswith fair housing
practices.
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Below is a summaryof theFY 2015/16-2019/20Al:

FY2015/16—2019/20 FY2015/16—2019/20
pedimentsandObjectives ImplementationProgress

Impediment1: High concentrationof low-income Accomplished.The Fair Housing
households,substandardhousingandinadequatepublic Foundation(FHF) hostedTenant’s
infrastructureandimprovementsthroughoutthe City. RightsWorkshopsannually
Objective1: Hold public workshopson fair housing,the
Americanwith DisabilitiesAct, andtenantrights. Provide
informationandresourcesto tenantsso they canadvocate
for their housingrights.
Impediment2: Concentrationsof substandardhousingand Accomplished.Housingunits were
inadequatepublic infrastructure, improvedby the HOME-funded
Objective2: Continueto supportuseof the Housing HomeImprovementProgram
RehabilitationProgramin eligible andtargetimprovements
in theseareasover thenext five years.
Impediment3: Unequalaccessto mortgagelendingfor During theRentalCounseling
personsof Hispanicorigin. Workshops,theFair Housing
Objective3: Work with the Fair HousingFoundationof Foundationdiscussessavingsgoals
Long Beach(FHF), theRanchoSoutheastAssociationof to overcomerentingbarriers
Realtors,andHispanicminority groupsto providefair
housingeducationfor borrowersandlendersthrough
workshopsandwritten materials.
Impediment4: Lack of oversightto discourage Testingwasnot complete.
discriminatoryleasingpractices. CDBG fundswereallocatedto the
Objective4: Work with the FHF to continuetestof leasing FHF to supportlow incometenants
practicesto determinefair housingcompliance.In addition, in fair housingviolations.
continueto allocateCDBG Public Servicefundsto FHF to
representlow incometenantsin fair housingviolation
cases.

The potential and actual impedimentsto fair housingchoice thr FY 2020/21 through2024/25Fair
HousingAction Planaredescribedin:

• SectionVI — PrivateSectorImpedimentsAnalysis
• SectionVII— Public SectorImpedimentsAnalysis
• SectionVIII - Private/PublicSectorImpedimentsAnalysis

Basedon HUD guidelinesand a detailedanalysis,eachof the abovesectionspresentsconclusions
regardingwhetheran impedimentexists and, if so, recommendsactions to removeor mitigate the
identified impedimentsto fair housingchoice.In someinstances,eventhoughanimpedimentwasnot
found to exist, the City or Fair HousingFoundationwill undertakeactionsto affirmatively furtherfair
housing (AFFH). Actions to AFFH mean actions which contribute to eliminating housing
discriminationandsegregation;fosterinclusiveneighborhoods;providehousingfor disabledpersons
(a protectedclass);andotherwisecreatepositiveimpactsandchangeby promotingfair housing.

Thefollowing tableoutlinestherecommendedactionsto remove/mitigateprivatesector,public sector,
andprivate/publicsectorfair housingimpediments:
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PRIVATE SECTOR
Impediment Actions to Remove/MitigateImpediments
PopulationDiversity Action 1: EvaluatePlace-Basedstrategies
Areasof minority population
concentrationandhigh poverty Action 2: Implementthe ConsolidatedPlanAnti-Poverty
ratescreatean impedimentto Strategy.
fair housingbecausethe
neighborhoodslack accessto Action 3: Encouragedevelopmentofmarketratehousing
opportunities(e.g., education
andemployment)
HousingDiscrimination Action 1: Continueto ProvideFair HousingServices

Action 2: IncreaseFair Housingawarenessandeducation
throughthe City’s website.

Steering Action 1: ProvideInformationon Steeringat Consumer
8% of therespondentsto the fair Fair HousingWorkshops
housingsurveystatedthat they
were“Not shownhousingin the Action 2: Provideinformationon Steeringat Landlord
neighborhoodswe wantedto Workshops
moveto.”

LendingPractices Action 1: Provideinformationon reasonsfor loandenials
Improveloan approvalratesof
all racial andethnicborrowers Action 2: Continueto collect andanalyzeHomeMortgage
thatwant to buy a homein South DisclosureAct (HMDA) datato determinelendingtrends
Gate.
PropertyManagement Action 1: Provideinformationon prohibitedproperty
Practices managementpracticesat landlordworkshops
Addresspracticesconcerning
serviceandcompanionanimals,
reasonableaccommodations,and
reasonablemodifications.

Public_Sector
Definition of Disability Action 1: ReviseDefmition of Disability

TheZoning Codedisability definition will be amendedto
follow the Statedefinition. The referenceto “substantially
limits” will be deletedandwill include“limitation.”

The City will also includea referenceto how the Statelaw,
which providesbroaderprotectionsthanthe federallaw,
definesdisability.

Transitional& Supportive Action 1: AmendtheTransitionalandSupportive
Housing HousingZoningrequirementsperstatelaw
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. Add transitionalhousingas a permittedusein the
CC andTiN Zones.

. Incorporatein the ZoningOrdinancetheby right
userequirementsof AB 2162 (Housing
development;_supportivehousing)

ReasonableAccommodation Action 1: ReviseZoning Codeto clarify that a reasonable
Procedure accommodationrequestis processedandconsidered
Ensureprocedureis consistent separatelyfrom anyland usediscretionarypermits.
with federalandstateguidance,
andbestpractices. Action 2: Increasecommunityawarenessby preparinga

brochureto promotethe ReasonableAccommodation
procedureandpostingan applicationon the City’s website.
Private/PublicSector

Locationof AffordableRental Action 1: PursuePlaced-BasedImprovementStrategiesin
HousingDevelopments existingneighborhoodsby continuingto implementthe
TheCity is requiredto updateits CommunityDesignElementgoals,objectives,andpolicies
HousingElementby October regardingneighborhoods,multifamily andhigh-density
2021 to covertheperiodfrom residentialdevelopment.
October2021 to October2029.
TheupdatedHousingElement
mustidentify sitesthat can
accommodatethehousingneeds
of lower incomefamilies,
includingsitesfor multifamily
rentalhousingdevelopments.

PrivateandPublic Sectors
AppraisalPractices Action 1: ProvideInformationon the appraisalprocessat
Addressdiscriminatoryappraisal ConsumerFair HousingWorkshops
practicesthat adverselyimpact
real estatetransactions.
SingleHousekeeping Action 1: Evaluatethemeritsof including in the Zoning
Defmition Codea definition of “Single HousekeepingUnit.”

Citizen ParticipationPlan

The Citizen Participation Plan (CPP) sets forth policies and proceduresto encouragecitizen
involvementregardingthe useof federal funds, notably the CommunityDevelopmentBlock Grant
(CDBG) andHomeInvestmentPartnershipProgram(HOME) funds.TheCPPprovidesanopportunity
for nonprofitserviceagenciesandthecommunityto work in partnershipwith theCity to identify needs
andallocateCDBG andHOME funds. TheproposedCPPincorporatesHUD fiexibilities in response
to therecentpandemicandto accountfor otheremergencysituations.

TheproposedCPPincorporatesHUD flexibilities in responseto the recentpandemicand to account
for other emergencysituations.The U.S Departmentof Housing and Urban Development(HUD)
releaseda memorandumto waive CommunityPlanningandDevelopment(CPD) GrantProgramand
ConsolidatedPlanRequirementsto preventthe spreadof COVID- 19 andmitigateeconomicimpacts
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causedby COVID-19. In order to balancethe needto respondquickly to the growing spreadand
effects of COVID- 19, and given the need to expediteactions to respondto COV1D-19, HUD is
currently waiving 24 CFR 91.105(c)(2) and (k), 91.115(c)(2) and (i), in regardsto the statutory
requirementto provide reasonablenotice and opportunity for citizens to commenton substantial
amendmentsconcerningtheproposedusesof CDBG andHOME funds.

In addition,HUD recognizesthatthe efforts to containCOVID- 19 requirelimiting public gatherings,
such as thoseoften usedto obtain citizen participation. Therefore,HUD is allowing granteesto
determinewhat constitutesreasonablenotice and opportunityto allow public commentgiven these
circumstances.

In additionto the HUD fiexibilities language,the proposedchangesto the CitizensParticipationPlan
(CPP)include:

• Adding the City’s websiteto makedocumentsavailableas an alternativeformat for persons
needingreasonableaccommodationandin responsethe COVID- 19 restrictions.

• Clarificationon whatconstitutesa SubstantialAmendmentfor thepurposeof theConsolidated
Plan. A SubstantialAmendmentis proposedto bedefinedasa cumulativechangeequalto or
morethan50% of the City’s CDBG or HOME entitledfor theprogramyear.

• A SubstantialAmendmentshall be noticedannouncinga 30-daypublic review and comment
period. A Publichearingwill no longerbe required.

• Added a section addressingthe Analysis of Impedimentsto Fair Housing Choice further
outlining the public engagementprocess,noticing, commentperiodandhearingrequirements.

• Added a sectionaddressingthe Annual Action Plan further outlining the public engagement
process,noticing, commentperiodandhearingrequirements.

• Addeda sectionpertainingto Amendmentsto the CitizensParticipationPlanfurtheroutlining
thepublic engagementprocess.

• Removedthe 20-memberrequirementfor the Citizen’s Advisory Committee (CAC) and
clarified that the termsfor CAC membersrun concurrentwith City Council memberterm of
office or whenthe City Council membermakesa new appointment.

• Removedredundantlanguagerelated to the CAC involvement in the ConsolidatedPlan
DevelopmentandReviewandPublic Meetings.

• Addeda sectionaddressingContingencyPlanin the Eventof an Emergency/Disasterallowing
reducednoticingrequirementto at least5 calendardaysandallows City Council to reprogram
funds in responseto suchemergencywhen in sessionor ratification of the reallocationwhen
the City Council is in recess.

BACKGROUND: The City of SouthGatehasbeena recipientof CDBG funds annuallysincethe
enactmentof the Housing and Community DevelopmentAct of 1974, due to its status as an
“entitlement”jurisdiction (havinga populationabove50,000,andmeetingcertainotherdemographic
criteria). CDBG funding can be usedfor a variety of projectsand programsprimarily benefiting
personsof low- andmoderate-income.

Guidelinesestablishedfor jurisdictionsparticipatingin HUD’s formula grant programs,including
CDBG, as found in Title 24 CFR (Codeof FederalRegulations)Part 91 and Part 570, mandatethe
preparationandsubmissionof a ConsolidatedPlan (ConPian)everyfive years,andanAnnual Action
Plan (AAP) eachyear. The ConPlancanbeviewedas a strategicplan for the useof CDBG fundsas
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well asotherresourcesthat the City devotestowardthe achievementof similar objectivesovera five-yearperiod,with the AAP constitutingthe annualupdateof that strategy.

HUD will evaluatethe ConPianandAAP againstthreebasicobjectivesfor the CDBG program:
• Provisionof decenthousing,
• Provisionof a suitableliving environment,and
• Provisionof expandedeconomicopportunities.

Essentially,a ConPlanconsistsof the following components:
• Consultationswith public andprivateagenciesregardinghousingandnon-housingissues,
• A HousingandMarketAnalysisdescribingtheCity’s demographics,housingandfacilities and

servicesfor thehomelessaswell asnon-homelesspersonswith specialneeds,
• Assessmentof housingandnon-housingcommunitydevelopmentneedsfor the City, and
• Five-year strategiesfor such issuesas affordablehousing and homelessness,non-housing

communitydevelopment,andhousing.

The City’s most recentConPianwas submittedin 2015, and covers CDBG ProgramYears 2015
through2019(encompassingtheperiodbeginningJuly 1, 2015 and endingJune30, 2020). The City
mustnow submit to HUD a new ConPlanfor ProgramYears2020 through2025 (encompassingthe
periodbeginningJuly 1, 2020andendingJune30, 2025). As it hasdoneeachyear,theCity mustalso
submitanAAP for ProgramYear2020(theperiodbeginningJuly 1, 2020andendingJune30, 2021),
which, asthe first yearof the ConPiancycle,will be includedaspartof the ConPian.

HUD also mandatesthat recipientjurisdictionstake affirmative stepsto further fair housingwithin
their boundaries.Specifically, jurisdictions are required to periodically prepare an Analysis of
Impedimentsto Fair HousingChoice (Al). HUD recommendsthat jurisdictionsprepareAIs at the
sametime that theypreparetheir ConPians,andthe City is complyingwith thatrecommendation.

Thepurposeof theAl is to serveasthesubstantive,logical basisfor fair housingplanning,andprovide
essentialand detailedinformationto policy makers,administrativestaff, housingproviders,lenders,
andfair housingadvocates.It accomplishesthispurposeby reviewingtheimpedimentsto fair housing
that mayexist in the privateandpublic sectorsin the subjectjurisdiction, in accordancewith the Fair
HousingAct.

An Al involves:
• A comprehensivereview of the jurisdiction’s laws, regulations,and administrativepolicies,

procedures,andpractices,
• An assessmentof. how those laws, regulations, administrativepolicies, procedures,and

practicesaffect the location and availability of housing, services,commercial and retail
development,and

• An assessmentof conditions,bothpublic andprivate,affectingfair housingchoicein areasof
low andhigh opportunity.

TheHUD regulationsregardingConPiansandAAPs mandatea citizenparticipationandpublic review
process.This includesa minimum of two public hearingsprior to the submissionof a ConPlanor an
AAP. City staff convenedtwo public input sessionson the ConsolidatedPlan and the Analysis of
Impedimentson June16, 2020andJune17, 2020.
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The draft ConsolidatedPlan issued for public review and comment(AttachmentA) includes therecommendedProgramYear 2020/21 Annual Action Plan allocationsadoptedby the CAC. Theseservicesare critical in assistingthe City in fulfilling the aforementionedmandateto affirmativelyfurther fair housing, and in carrying out many of the recommendationsin the draft Analysis ofImpediments(AttachmentB).

ATTACHMENTS: A. Draft 2020/21-2024/25Five-YearConsolidatedPlan(includingthe
FY 2020/21Annual Action Plan)
B. Draft Analysisof Impedimentsto Fair HousingChoice
C. Draft CitizensParticipationPlan
D. 2020/21 CDBG ProposedProjectSummaryTable
E. PublicHearingNotice
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RESOLUTIONNO.

CITY OF SOUTH GATE
LOS ANGELES COUNTY, CALIFORNIA

RESOLUTIONOF THE CITY COUNCIL OF THE CITY OF SOUTH GATE,
CALIFORNIA, APPROVINGTHE 2020-2025CONSOLIDATEDPLAN;THE ANNUAL ACTION PLAN FORFISCAL YEAR 2020/21;THE 2020ANALYSIS

OF IMPEDIMENTS TO FAIR HOUSINGCHOICE; AND
THE CITIZEN PARTICIPATION PLAN; AND AUTHORIZING THE CITY
MANAGER, ORDESIGNEE,TO SUBMIT TO THE U.S. DEPARTMENT

OF HOUSINGAND URBAN DEVELOPMENT

WHEREAS, the City of South Gate (“City”) participatesin the U.S. DepartmentofHousing and Urban Developments(“HUD”) ConsolidatedPlan Processand receives bothCommunityDevelopmentBlock Grant(“CDBG”) andHome InvestmentPartnership(“HOME”)funds. Agenciesthat receivefunds from HUD are requiredto prepareand submit a Five-YearConsolidatedPlanandan Annual Action Plan;

WHEREAS,the City wishesto receiveHUD funds to providedecenthousing,a suitableliving environment,and economicopportunitiesto developa viable urbancommunityfor low tomoderateincomehouseholds;and

WHEREAS, the City has developeda ConsolidatedPlan, including an Annual ActionPlan, an Analysisof Impedimentsto Fair HousingChoice,a CitizensParticipationPlan,andhassatisfactorilyfollowed HUD requirementsfor the creationof each.

NOW, THEREFORE,THE CITY COUNCIL OF THE CITY OF SOUTH GATE DOESHEREBY RESOLVEAS FOLLOWS:

SECTION1. TheCity Council doesherebydeclarethatthe aboverecitalsaretrueandcorrectandare incorporatedhereinby reference.

SECTION 2. The City Council herebyapprovesthe 2020-2025ConsolidatedPlan and AnnualAction Planfor Fiscal Year2020/21 attachedheretoas Exhibit “A”; theAnalysis of Impedimentsto Fair HousingChoiceattachedheretoasExhibit “B”; andthe CitizenParticipationPlanattachedheretoas Exhibit “C”; and directsany necessarybudgetaryadjustmentsbe incorporatedinto theFiscalYear2020/21 OperatingBudget.

SECTION 3. The adoption of this Resolution will serve as approval of the 2020-2025ConsolidatedPlan,AnnualAction Planfor FiscalYear2020/21,the2020Analysisof Impedimentsto Fair HousingChoice,andthe Citizen ParticipationPlan.

SECTION 4. The City Manager,and/or his designee,is authorizedto take reasonableactionneededto implementthis Resolution,including submittal of the ConsolidatedPlan and ActionPlanto the appropriateHUD office on behalfof theCity. TheCity Manager,or designee,is furtherauthorized to promulgate and implement administrative policies and proceduresneededto
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effectuatethe ConsolidatedPlan, Annual Action Plan, Analysis of Impedimentsto Fair FlousingChoice,andthe Citizen ParticipationPlan.

SECTION 5. If any part of this Resolutionor its application is deemedinvalid by a court ofcompetent jurisdiction, the City Council intends that such invalidity will not affect theeffectivenessof the remainingprovisionsor applicationsand, to this end, the provisionsof thisResolutionareseverable.

SECTION 6. The City Manager and/or his designeeis hereby directed to file a copy ofsaid Consolidated Plan, Annual Action Plan, Analysis of Impediments to Fair HousingChoice, andCitizen’sParticipationPlanto HUD.

SECTION7. The City Manageris herebyauthorizedto enterinto agreementswith eligiblesub-recipients,in a form acceptableto the City Attorney.

SECTION 8. The City Clerk shall certif, to the adoption of this Resolution which shallbe effectiveuponits adoption.

PASSED,APPROVED,andADOPTED on this 25thi day of August2020.

CITY OF SOUTH GATE:

By:

______________

Maria Davila, Mayor

ATTEST:

By:

______________________

CarmenAvalos, City Clerk
(SEAL)

APPROVEDAS TO FORM:

haul F. Salinas,City Attorney
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The Community Development Director, Housing Administrator, and Management Analyst are the public 
contacts for the Consolidated Plan and Annual Action Plans: 
 
Joe Perez 
Community Development Director 
City of South Gate 
8650 California Avenue, South Gate, CA 90280 
P: (323) 563-9566 
jperez@sogate.org  
 
Vivian Garcia,  
Housing Administrator 
City of South Gate 
8650 California Avenue, South Gate, CA 90280 
P: (323) 563-9585 
vgarcia@sogate.org 
 
Dianne Guevara 
Management Analyst 
City of South Gate   
8650 California Avenue, South Gate, CA 90280 
P: (323) 563-9535 
dguevara@sogate.org

mailto:jperez@sogate.org
mailto:vgarcia@sogate.org
mailto:dguevara@sogate.org
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Number of Households Table 

 0-30% 
HAMFI 

>30-50% 
HAMFI 

>50-80% 
HAMFI 

>80-100% 
HAMFI 

>100% 
HAMFI 

Total Households 5,535 5,290 5,740 2,680 4,150 
Small Family Households 2,400 2,770 2,885 1,310 2,190 
Large Family Households 1,120 1,535 1,680 1,035 1,320 
Household contains at least one 
person 62-74 years of age 1,050 875 1,320 620 845 
Household contains at least one-
person age 75 or older 655 445 395 220 275 
Households with one or more 
children 6 years old or younger 1,630 1,830 1,525 735 459 

Table 6 - Total Households Table 
Data 
Source: 

2011-2015 CHAS 
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The City has 3,300 extremely low-income renter households who are extremely cost burdened. 
 
Within the 3,300 total there are 650 extremely low-income renter large related families who are severely 
cost burdened.  
 
These families face difficulties in meeting their monthly housing obligations and could lose their housing 
because of the lack of financial resources. 
 
If a jurisdiction provides estimates of the at-risk population(s), it should also include a 
description of the operational definition of the at-risk group and the methodology used to 
generate the estimates: 
 
Households at risk of becoming homeless include those extremely low-income households with a severe 
housing cost burden (spending 50% or more of their income on housing). 
 
Specify particular housing characteristics that have been linked with instability and an 
increased risk of homelessness 
 
Extremely low-income households with a severe housing cost burden are more likely to lose their housing 
in the event of loss of employment or other unexpected expenses. Income stagnation combined with 
rising rents increase the risk of homelessness. 
 
Whereas incomes have not increased over the past few years, rents have continued to rise. The rental 
housing cost index of the Consumer Price Index increased by 5.4% between November 2018 and 
November 2019 in the Los Angeles County-Orange County area.  
 
While efforts to produce affordable housing are important to reducing disproportionate housing needs, 
it also is important to find ways to increase household incomes through jobs having higher wages and 
other economic development strategies. 
 
Discussion 
 
See discussions above. 
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1. Lacks complete kitchen facilities, 2. Lacks complete plumbing facilities, 3. More than one person per 
room, 4. Cost Burden greater than 30%  
 
30%-50% of Area Median Income 

Housing Problems 
Has one or more 
of four housing 

problems 

Has none of the 
four housing 

problems 

Household has 
no/negative income, 
but none of the other 

housing problems 
Jurisdiction as a whole 4,575 715 0 
White 130 90 0 
Black / African American 74 0 0 
Asian 4 4 0 
American Indian, Alaska Native 0 0 0 
Pacific Islander 0 0 0 
Hispanic 4,365 620 0 

Table 14 - Disproportionally Greater Need 30 - 50% AMI 
Data 
Source: 

2011-2015 CHAS 

 
*The four housing problems are:  
1. Lacks complete kitchen facilities, 2. Lacks complete plumbing facilities, 3. More than one person per 
room, 4. Cost Burden greater than 30%  
 
50%-80% of Area Median Income 

Housing Problems 
Has one or more 
of four housing 

problems 

Has none of 
the four 
housing 

problems 

Household has 
no/negative income, 
but none of the other 

housing problems 
Jurisdiction as a whole 3,625 2,115 0 
White 100 275 0 
Black / African American 20 20 0 
Asian 30 0 0 
American Indian, Alaska Native 0 0 0 
Pacific Islander 0 10 0 
Hispanic 3,470 1,795 0 

Table 15 - Disproportionally Greater Need 50 - 80% AMI 
Data 
Source: 

2011-2015 CHAS 

 
*The four housing problems are:  
1. Lacks complete kitchen facilities, 2. Lacks complete plumbing facilities, 3. More than one person per 
room, 4. Cost Burden greater than 30% 






































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































