inglewood

Y INGLEWOOD

OFFICE OF THE CITY MANAGER

DATE: July 28, 2020
TO: Mayor and Council Members
FROM: Eeonomic and Community Development Department

SUBJECT: Adoept Four (4) Ovdinances Associated with the Inglewood Basketball and
Entertuinment Center Project: Ordinasce No. 20-12 — Approval of Zone
Change 2020-061; Ovrdinance No. 20-13 ~ Approval of Zoning Cede
Amendment Mo, 2020-002; Ordinance No, 20-14 - Approval of Amendments
to Inglewood Municipal Code Chapters 2 {Adminisiration), 3 (Motor Vehicles
and Traffic), 5 (Offenses, Miscellaneous), 10 (Public Worksh, and 11 (Building
Regulations); Ordinance No. 26-15 — Approval of a Development Agreement
between Murphy’s Bow!l LLC and the City of Inglewood

RECOMMENDATION:

It is recommended that the Mayor and Council Members adopt the following four (4} Ordinances
associated with the Inglewood Basketball and Entertainment Center (IBEC) Project (introduced at
the public hearing held on July 21, 2020):

1} Ordinance No. 20-12 approving Zone Change No. 2020-001 to apply the Sports and
Entertainment (SE) Overlay Zone on the Project Site, and rezone certain parcels in the
Project Site to conform with the existing General Plan Land Use Designation.

2y Ordinance No, 20-13 approving Zoning Code Amendment No. 2020-002 to Chapter 12 of
the Inglewood Municipal Code to establish regulations for the Sports and Enterfainment
Overlay Zone, including text amendments to create an overay zone establishing
development standards including standards for height, setbacks, street frontage, and lot
size, permitted uses, signage, parking and loading, public art, design review process under
the Proposed Project SEC Development Guidelines addressing parcel map procedures, and
other land use controls,

3y Ordinance No. 20-14 approving Amendments to Inglewood Municipal Code Chapters 2
{Administration), 3 (Motor Vehicles and Traffic), 5 {Offenses, Miscellaneous), 10 (Public
Works), and 11 (Building Regulations) to permit development and operation of the Project,
tnctuding provisions regarding public art, truck routes, noise regulations, traffic demand
management, and disposition of municipal real property.

43 Ordinance No. 20-15 approving a Development Agreement between Murphy's Bowl L1LOC
angd the City.
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BACKGROUND:

On Auagust 15, 2017, the City Councill the Uity of Inglewood as Successor Ageney to the Former
Inglewood Redevelopment Agency, and the Inglewood Parking Authority (City Entities) approved
an Amended and Restated Exclusive Negotiating Agreement (ENAY with Murphy’s Bowl LLC
{Developer or Project Sponsor) for the proposed development of a premier and state-of-the-art
National Basketball Association (NBA) professional basketball arena and other ancillary uses on
the subject properties within a study arvea defined in the ENA, As contemplated by the ENA, the
parties agreed to negotiate a Disposition and Development Agreement which would provide for
the acquisition by the developer of the Clty-owned property pursuant to certain additional
privately-owned property (not currently owned or acguired by the Developer), may be potentially
acquired by the City should it, in its sole and absolute discretion, seek to do so. However, and
notwithstanding the foregoing, no action was taken on either the DDA or the potential acquisition
of these properties al the July 21, 2020 City Council meeting, nor will such actions be considered
at the July 28, 2020 City Council meeting. Instead, the City Council, following consideration of
the evidence presented at the public hearing, took actions related to certifying the EIR, adopting a
mitigation monitoring and reporting program, and undertaking other land use and zoning-related
actions that would allow for, but would not require or guarantee, the subseguent development of
the proposed project. Ag part of the ENA obligations, the City was to facilitate the preparation of
the environmental analysis required under the California Environmental Quality Act {CEQA).

In December 2017, the City retained a consultant (Environmental Science Associates-ESA) to
begin preparation of an Environmental Impact Report (EIR) pursuant to CEQA .

Om February 20, 2018, a Notice of Preparation (NOP) of an EIR was released with a comment
period that closed on March 22, 2018, During the comment period, an NOP Scoping Mesting was
held on March 12, 2018, to gather additional comments on the scope of analysis for the BIR. The
City received 76 written comments in response to the NOP, as well as comments at the NOP
scoping meeting, advising on the recommended scope of the EIR as well as general comments on
the proposed project. Since that time, ESA and their sub-consultants, in close coordination with
City staff, has worked to address the NOP comments and prepare the envivonmental analysis.

On September 30, 2018, Assembly Bill 987 was signed by the Governor, The bill added section
21168.6.8 o the Public Resources Code, and provides for expedited judicial review in the event
that the certification of this EIR or the granting of project approvals are challenged, so long as
cerfain requirements are met. In order to gqualify for expedited judicial review under AB 987,
among other requirements, the project must implement a transportation demand management
program that will achieve a 1 5-percent reduction in vehicle trips as compared to project operations
absent such program, and must not result 1o any net additional greenhouse gas emissions,
Additionally, as a condition of approval, the City must require the project applicant to implement
measures that will achieve reductions of specified amounts of certain criteria pollutants and foxic
air confaminants. In December 2019, the Governor certified the project as complying with the
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provisions of AB 987, and the Joint Legislative Budget Committee concurred in that
determination.

On December 27, 2019, the City published the Draft EIR for the IBEC Project. The comment
pertod for the Draft EIR was extended three timey and closed on March 24, 2020, a total of 88
davs, almost twice the length of the 45-day comment period required under CEQA. The City
received 142 comments on the Draft EIR from public agencies, tribal entities, organizations and
individuals, including 114 letters in support of the IBEC Project. The Final EIR for the IBEC
Project, including complete responses to all comments received on the Draft EIR and revisions to
the EIR was published on June 3, 2020,

At the time of preparing the NOP, staff identified the anticipated enfitlements and approvals that
the developer would need o construet the proposed IBEC, Using this information, the developer
prepared for staff review, suggested text and maps perfaining to the above mentioned public
hearing items:

»  Ceneral Plan Amendment

e Inglewood International Business Park Specific Plan Amendment
s Zoning Code Amendment

»  Zone Change

e Sports and Entertainment Complex Design Guidelines and Infrastructure Plan (SEC
Development Guidelines)

The developer consulted with the City to draft text and maps that would be compatible with their
proposed design and submitted their suggestions for review in May 2020, Staft and the developer
also identified other proposed amendments to Chapters 2 (Administration), 3 (Motor Vehicles), §
{Offenses, Miscellaneous), 10 (Public Works) and 11 {Building Regulations) as discussed more
fully below.

Since the City Entities” approval of the ENA 1n 2017 and throughouwt preparation of the EIR, the
developer has conducted multiple means of community outreach. This has included numerocus
presentations at block club meetings and other community events; information booths at
communify events; and owdreach to public agencies,

On Jane 17, 2020, the Planning Commuission adopted the following Resolutions recommending
approval of the IBEC Project:

No. 1868 Recommending Certification of the Project Envirommental Inpact Report No, EA-
EIR-2020-045, State Clearinghouse No. SCH2018021056, and adoption of a Mitigation
Monitoring Reporting Program, and Calitornia Environmental Quality Act ({CEQA) Findings
and Statement of Overriding Considerations;
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Mo, 1869 Recommending Adoption of General Plan Amendment No. 2020-003;
No. 1878 Recommending Adoption of Specific Plan Amendment No. 2020-001;

Mo, 1871 Recommending Adoption of Zone Change No. 2020-001 and Adoption of Zoning
Code Amendment No, 2020-002;

Mo, 1872 Recommending Adoption of Sports and Enterfainment Complex Design
Guidelines and Infrastructure Plan (8EC Development Guidelines), and

No. 1873 Recommending Adoption of Development Agreement between Murphy’s Bowl
LLC and the City,

On July 1, 2020, the County of Los Angeles Airport Land Use Commission adopted an Order and
Findings determining that the proposed project is consistent with the Los Angeles County Airport
Land Use Plan.

On July 7, 2020, the City Couneil set a public hearing to hear the matter on July 21, 2020, Qn July
10, 2020, notice was published in the Los Angeles Times, posted in the online version of
Inglewood Today newspaper, mailed to all interested parties, mailed to agencies required to
receive notice under Government Code 65091, and mailed to property owners within the project
arca and within 500 feet of the project area.

On July 21, 2020, a public hearing on the matter was conducted, and after recetving an oral report
and public comments, the City Couneil took the following actions:

1y Adopted Resolution No. 20-105 cerrifyving the Project Environmental Impact Report No,

Pt
ot

EA-EIR-2020-045, Btate Clearinghouse No.o SCH2018021056, and sdoption of a
Mitigation Monitoring Reporting Program, and California Environmental Quality Act
{CEQA) Findings and Statement of Overriding Considerations.

Adopted Resolution No. 20-106 approving General Plan Amendment No. 2020-003 to
modify the Land Use Element, Circulation Element, and Safety Element of the Inglewood
General Plan with conforming map and text changes to reflect the plan for the Project,
including:
4. Re-designation of certain properties in the Land Use Element from Commercial to
Indusirial;
b. Addition of specific reference 1o sports and entertainment facilities and related and
ancillary uses on properties in the Industrial land use designation text of the Land
Use Element;
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¢ Updating Circudation Element maps and text to reflect vacation of portions of West
101st Street and West 102nd Street and to show the location of the Proposed
Project; and

d. Updating Safety Element map to reflect the relocation of the municipal water well
and related infrastructure.

Adopted Resolution No. 20-107 approving Specific Plan Amendment No. 2020-001 to
amend the Inglewood International Business Park Specific Plan to exclude properties
within the Project Bite from the Specific Plan Area.

Introduced Ordinance No. 20-12 approving Zone Change No. 2020-001 to apply the Sports
and Entertaironent (SE) Overlay Zone on the Project Site, and Rezone certain parcels in
the Project Site to conform with the existing General Plan Land Use Designation,

Introduced Ordinance No. 20-13 approving Zoning Code Amendment No, 2020-002 w
Chapter 12 of the Inglewood Municipal Code to establish regulations for the Sports and
Entertainment Overlay Zone, including text amendments fo creale an overlay zone
establishing development standards including standards for height, setbacks, street
frontage, and lot size, permitted uses, signage, parking and loading, public art, design
review process under the Proposed Project SEC Development Guidelines (discussed under
#7, below), addressing parcel map procedures, and other land use controls,

Introduced Ordinance No. 20-14 approving Amendments to Inglewood Municipal Code
Chapters 2 (Administration), 3 (Motor Vehicles and Traffic), 5 (Offenses, Miscellaneous),
10 (Public Works), and 11 (Building Regulations) to permit development and operation of
the Project, including provisions regarding public art, truck routes, noise regulations, traffic
demand management, and disposition of municipal real property,

Adopted Resolution No. 20-108 approving the Sports and Entertainment Complex Design
Guidelines and Infrastructure Plan (SEC Development Guidelines) including:

8. Implementation and Administration,

b, Design Guidelines, and

c. Infrastructure Plan.
The SEC Development Guidelines will address certain design elements, including building
orientation, massing, design and materials, plaza treatments, landscaping and lighting
design, parking and loading design, pedestrian civeulation, signage and graphics, walls,
fences and screening, sustainability features, and similar elements.

Introduced Ordinance No, 20-15 approving a Development Agreement between Murphy's
Bowl LLC and the City,
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DISCUSSION:

The Project Site is located near the intersection of Praivie Avenue and Century Boulevard, 1s
approximately 28 acres in size, and is comprised of four sub-ares sites (Attacliment No, 1) The
majority of the project site is located in the 65 dBA Community Noise Equivalent Level (CNEL)
noise contour for the LAX flight path, Approximately 84 percent (%) of the project site 1s City or
Successor Agency owned and the remainder s privately owned property. Additionally,
approximately 25 of the 28 acres is vacant land.

Many of the vacant or undeveloped parcels on the project site were acquired and cleared by the
City/Successor Agency between the mid-1980s and the eardy 2000s wtilizing grants issued by the
Federal Aviation Administration (FAA) as part of the Noise Control/Land Use Compatibility
Program for Los Angeles Adrport (LAX). These grants were aimed at removing residential land
uses which were deemed incompatible with the flight path overhead.

Since 1979, a number of steps were taken by the Uity to situate the properties for land vses more
compatible with the airport use of the flight path overhead. These steps included adoption of a
noise~-compatible General Plan Amendment and Zone Change to change the General Plan and
Zoning designations of a significant portion of the Project Site from Residential to Industrial and
Commercial, Additionally, in 1993, the City adopted the Inglewood International Business Park
Specific Plan which was aimed at facilitating an industrial office park development in a porion of
the Industrial and Commercial zoned land. Though the City took these legislative actions and also
considered multiple industrial/business park development proposals for City land in the project
area, only a Himited amount of development has franspired in the Specific Plan area over the past
40 years. Over the years, the City alse entered into numerous negotiations regarding City Parcels
on the Project Site, but such redevelopment efforts have never come to fruition and the City Parcels
remain undeveloped. The City has continuously invested in the beautification of and
redevelopment along Century Boulevard and desires to continue those efforts by providing access
to entertainment to is residents in the form of spectator sports, including basketball.

The Project presents a unique economic development opportunity that allows the City to transform
vacant and underdeveloped parcels on the Project Site into productive, compatible land use,
following decades of prior efforts. Moreover, the Project provides the City with the unigue
redevelopment opportunity associated with the National Basketball Association (NBA) franchise.
Opportunitics to host such franchises are rare, and the current opportunity is presented in large part
because the lease torm at Staples Center is expiring, and team’s ownership desires to build a new,
state-of-the-art facility. The Project presents a eignificant economic development opportunity, and
together with the adjacent Soli Stadium and other uses, expands the City’s presence as a majov
sports and entertainment center, and builds on the City’s rich tradition in sports and enterfamment.

The Project Site is comprised of the following four sub-argas:
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Ceptral Site {Y“Arenyg Site”): approximarely 17 acres
Existing General Plan Designations: Commercial and Industrial
Existing Specific Plan {portions of site}: Inglewood International Business Park Specific Plan

Existing Zoning Designations: C-2A (Alrport Commercial)
M-1L {Limited Manufacturing)
Existing land uses: Fast food restaurant, motel, warchouse, light manufacturing facility,
catering business, a City groundwater well No. 6, four (4)
freestanding billboards, and 14 acres of vacant land.

Right~of-Way Included: Site includes an approximately 900-foot segment of West 102nd
Street.
Surrounding land uses: Norih- Hollywood Park {under construction), a hotel under

renovations, and a self-storage facility

South- Multi-family residential, and a church with education and
family services facility

Ease- Shipping facility and an industrial warehouse

West- Fast food/coffee drive thru, liquor store, laundromat,
restaurant, auto body shop, single-family and  multi-family
residential, and vacant land

West Site (“West Parking Garage Site”): approximarely 5 acres
Existing General Plan Designations: Commercial and Industrial
Existing Zoning Designations: C-2A (Airport Commercial)
P-1 {Parking)
R-2 {Limited Multi-Family)
R-3 {Residential Multi-Family}

Existing land uses: Vacant land

Right-of-Way Included: Site includes an approximately 300-foot segment of West 101st
Street,

Swrrounding land uses: North- Fast food with drive-thry, gas station, motel, auto repair and

vacant land

South- Single-family residential and a religious facility

Fast- Fast food/coffee drive-thru, liguor store, laundromat, and
vacant land

West- Motel and single-family residential

East Site (“East Transportation and Horel Site”): approximately 5 acres
Existing General Plan Designations: Industrial

Existing Zonmg Designations: M-1L (Limited Manufacturing)
Existing land uses: Vacant land
Swrrounding land uses: Noril- Casine (Hollywood Park)

South~ Multi-family residential and vacant land
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Fast- Bhipping facility
West- Industrial aguatics manutacturer and wholesale

Southeastern Site {“Well Relocation Site ") approximately 0.7 acres

Existing General Plan Designations: Industrial

Existing Specific Plam Inglewood International Business Park Specific Plan
Existing Zoning Designations: M-1L (Limited Manufacturing)

Exasting land uses: Vacant land

Surrounding land uses: North- Shipping facility

South~ Vacant land and multi-family residential
Fast- Stngle-family residential
Weyst- Vacant warehouse

Project Description

The Inglewood Basketball and Entertaimment Center (IBEC) includes an arena intended to
promote the enjoyment and recreation of the public by providing access to the City’s vesidents in
the form of spectator sports, specifically basketball, with up to 18,000 fixed seats to host National
Basketball Association (NBA) games, and with up to 500 additions! temporary seats for other
events such as family shows, concerts, corporate and community events, and other gporting events;
an up to 85,000-square foot team practice and athletic training facility; up to 71,000 square fect of
LA Clippers office space; an up to 25,000-square foot sports medicine clinie; up to 63,000 square
feet of ancillary and related arena uses inchuding retail and dining; an outdoor plaza adjacent to the
arena; parking facilities: relocation of a City of Inglewood groundwater well; and various
circulation, infrastructure, and other ancillary uses (the Project). The Project will also include a
limited-service hotel.

Development of the IBEC will entail demolition of all existing structures on the Project Site and
construction of the following components, by sub-area (Attachment No. 2- Basic Site Plan
Drawings to the July 21, 2020 City Council staff report and Attachment No. 3- Conceptual
Renderings and Conceptual Landscape Plan to the July 21, 2020 City Council staff report):

Arena Sie Development:

Arena: up to 18,000 fixed seats and 500 additional temporary seats (proposed to be the
home of the LA Clippers)

FTeam Office Space: up fo 71,000 a.f.

Team Practice and Training Facility: up to 85,000 5.4

Sports Medicine Clinic: up to 25,000 5.4

Restaurant/Rerail/dncillory and Related drena Uses: up to 63,000 s.f

Chuitdoor Gathering Space and Landscaping: approximately 80,000 s.f,

Parking Structure (VIP/Team Personnel): approximately 650 spaces
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On the Arena Site, the Event Center Structure will contain an approximately 915,000 sf Arena
with a main performance and seating bowl, food service and retail space, and concourse areas. The
Event Center Structure will also include an integrated team practice and training facility, a sports
medicine clinic, and office space that would accommodate the LA Clippers team offices. On the
south side of the Event Center Structure will be a 3-story, parking structure for premium ticket
holders, VIPs, and some team personnel,

The Event Center Structure 18 proposed to be an iconic, ellipsoid structure with a maximum height
of 150 feet sbove ground. The exterior of the building s designed w have a gridlike fagade and
roof. The exterior of the building will be comprised of a range of textures and materials, including
metal and glass, with integrated solar panels. At night, the structure will be accentuated by
distinetive lighting and signage.

The Proposed Project would be designed and constructed to meet the US Green Building Council’s
Leadership in Energy and Environmental Design (LEED®) Gold certification requirements. Some
of the sustainable characteristics would be related to the Project Sife, and others would be related
to the project design and construction methods.

It is projected that the proposed Arena will accommodate as many ag 243 event days each year, on
average, OF these events, it 15 estimated that 62 of them would attract 10,000 or more attendees,
and the remainder would be smaller events, with up to 100 events having attendance of 2,000 or
fess.

The Event Center Structure will be situated fo the south of an outdoor plaza with a main entrance
on Century Boulevard that would both provide a pedestrian connection to adjacent public streets
as well ag serve as a gathering area for arens attendees. The plaza would be landscaped with a
variety of vegetation such as trees and shrubs. Adjoining the plaza would be a number of 2-story
structures that would provide commercial uses such as vetail shops, food and drink establishments,
as well as an outdoor stage and Hlexible programming space. The plaza and plaza structures would
be connected to the West Parking Garage by an elevated pedestrian bridge that would span South
Prairie Avenue.

West Garage Site Development:

Parking Structure: 3,110 spaces for arena emplovees and visitors

The West Parking Garage Site includes development of a 6-story, 3,1 10-space parking garage with
safrances and exits on West Century Boulevard and South Prairte Avenue. This site is proposed
to include a new publicly accessible access road that wounld connect West 101st Street and West
Century Boulevard on the western property boundary of the West Parking Garage Site.



Mayeor and Councll Members Page 10 of 21
Adopt Four (4} Ordinances Re: IBEC Actions of 7/21/2020
July 28, 202¢

Dual purpose vehicular entrance/exits would be located on Prairie Avenue and Centary Boulevard,
Both entrances would be equipped with traffic signals that would primarily be used o streamiine
velticles exiting the parking structure at the end of events.

Fast Transportation and Hotel Site Proposed Development:

Huotel: 106-150 guestrooms

Transportation Hub/Parking Structure:  Taxis, shared ride services, churter bus pick-
upldrop-off, 365 spaces for arena employess and
visitors.

The East Transportation and Hotel Site includes development of a three-story structure on the
south side of West Century Boulevard, east of the Arena Site, The first level would serve as a
»l

transportation hub, with bus staging for approximately 20 coaclvbuses, 23 mini buses, and 182 car
spaces for shared ride services such as drop-offipick-up and queuing.

The second and third levels of the structure would provide 368 parking spaces for arena and retail
visttors and emplovees. An up to 150-room limited service hotel and associated parking would be

developed on the east side of the sife.

Well Relocation Site Proposed Development:

New Citv groundwater well No. 8

On this site, a new City owned and operated groundwater well (Water Well #8) would be
construcied to replace Water Well #6 to be removed within the Project Site. The site would be
enclosed with fencing and the majority of the pumping equipment will be located underground.

Fand Use Entitlements

Creneral Plan Amendment {Land Use, Circulation, and Safetv Elements):

The prior General Plan designations within the Project Site were Commercial and Industrial, Most
of the site was Industrial with a band of Commercial designation along Prairie Avenue of
approximately 180 feet deep on the west side and approximately 100 feet deep on the east side.
As part of the City Council’s actions on July 21, 2020, the General Plan designation of the
Commercial properties was changed to Industrial so the entive site would have an Industrial
designation. This resulted in approximately 2.7 acres of land located along Prairic Avenue that
now has an Industeial land use designation tostead of a Commercial designation.

In addition to the map changes, text changes were made to the goals and purpose of the Industrial
Land Use designation to expand the vision for that area to melude Sports and Entertainment and
associated facilifies on underutilized Industrial land.
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in addition to changes to the Land Use Element modifications, changes were made in the
Circulation Flement to reflect the vacation of portions of 101" Street and 102™ Street as well as
map updates to reflect the Sports and Entertainment Complex.

Lastly, in the Safety Element, map updates were made o reflect the new water well location.

Inglewood International Business Park Specific Plan Amendments:

The Inglewood International Business Park Specific Plan (Specific Plan) was adopied 1n 1993 and
encompasses a 2-block area bound by Prairie Avenue on the west, Yukon Aveunae on the east,
1027 Street on the north and 104%™ Siveet on the south. The Project Site covers approximately one-
fourth {1/4) of the Specific Plan Area. When the Specific Plan was adopted, it cstablished
development standards and design guidelines that were aimed at the development of an industrial
office park. Since that time such development has not occurred, and the vision of the Specific Plan
was never built out.

As part of the City Council’s actions on July 21, 2020, language was added to the Specific Plan
that excludes the project site from the Specific Plan such that its policies and regulations would
not apply to the Project site if the site is developed as the proposed Sports and Entertainment
Complex.

Zonng Map and Zoning Code Text Changes.

As stated above, the Project approvals include Zoning Code Amendment (No. 2020-002) to
establish regulations for the Sports and Entertainment Overlay Zone, including text smendments
to create an overlay zone establishing development standards including standards for heighi,
setbacks, street frontage and lot size, permitted use, signage, parking and loading, public art, design
review process under the SEC Development Guidelines, addressing parcel map procedurey, and
other land use controls, and a Zone Change {No. 2020-001) to apply the Sports and Entertainment
Overlay Zone on the entive Project Site, and to rezone certain parcels in the Project Sife to conform
with the existing General Plan Land Use designation.

The Inglewood Municipal Code requires that the Planning Commission make a recommendation
to the City Council on whether 1o approve a proposed Zone Change or Zoning Code Amendment
and associated Findings required under Chapter 12 of the IMC. The Planning Commission
recommended approval of the proosed amendments on June 17, 2020,

Existing Zoning designations within the sife inchade M-1L, C-2A, P-1, R-3, and R-2. While the
Project Site has an existing Commercial/industrial General Plan designation, the underlying
zoning does not fully conform with these designations. Much of the Project Site is zoned C-2ZA
and M-1L which conform but 13 parcels have zoning designations that do not conform with the
underlyving General Plan designations, which do not allow residential uses, These parcels include
Pal, Re3, and R-2 zoning,
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it is not unusual for zoning to fall out of conformance with the applicable General Plan land use
designations over time as changes are made to the General Plan and not slways made concurrently
to the Zoning.

As such, the zoning of the P-1, R-3, and R-2 sites (all vacant and City owned} are proposed to be
changed to C-2ZA (Alrport Commercial) in order to conform with the Industrial General Plan
Designation. This would rezone approximately 2.5 acres to C-2A.

For City-pwned, vacant parcels acquired through FAA noise grants fo the City of Inglewood as
part of LAX Noise Control/Land Use Compatibility Program, the City must dispose of the land
purchased under the grants at the carliest practicable time for fair market value, and use its best
efforts to dispose of such land subject to the retention or reservation of any interest or right therein
necessary to ensure that such land is used only for purposes which are compatible with the noise
levels of operation of the airport.

The FAA has stated that the Project appears 1o be a compatible use of the properties acquired in
compliance with the FAA grant program, that residential development of these noise-impacted
properties is “inherently inconsistent with the intent of the City’s land acquisition/noise mitigation
program, approved and funded by the FAA,” and that residential use of the properties “may be
inconsistent with Grant Assurance #2 1, Compatible Land Use, and Grant Assurance #3 1, Disposal
of Land”, as further discussed in the letter to the City dated August 26, 2019, from Mr. David
Cushing, manager of the FAA’s Los Angeles Atrport District Office.

Under the proposed project, the existing zoming designations of all C-2A and M-1L properties
within the Project Site would remain unchanged in order to allow for existing development options
to be maintained.

Under the proposal, a new Sports and Entertainment Overlay Zone (S8E Overlay) would be created
for the entire proposed Project Site. The Overlay would include new regulations pertaining
specifically to the potential development of a basketball arena and ancillary facilities tncluded in
the developer’s proposal, while keeping the underlying zoning in place.

Development standards established by the Overlay would include the following topic areas as
zoning regulations or would make reference to the apphicable Design Guidelines:

Definitions and Pesmitted Uses: Key terms are defined such as “Arena” and “Sports and
Entertainment Complex” {SEC) and pennitted uvses are
described,

SE Overlay Review Process: Under the Overlay, SEC Design Review will be conducted by the
Economic and Community Development Department Director or
designee to confirm project conformance with the SEC Design
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Guidelines. The determination of the Director can be appealed to
the City Council.

Setbacks: Setback requirements are contained in the SEC Design Guidelines and range from 0
feet to 35 foet.

Height Limitations: Maximum height of 150 feet for the Arena/Event Center Structure and 100
feet for all other supporting structures and uses. The height Hmitation for
the underlying base zoning is 200 feet for the M-1L portions and 73 feet
for the -2 A portions,

Parking/Loading: The parking requirements proposed in the SEC Overlay for the arena, retail,
restaurant, and office space are equivalent to or greater than the comparable
parking requirements in the IMC. These parking requirements would result
in the provision of 4,125 parking spaces. The proposed parking requirement
for the hotel 1s one (1} space per room (1:1) for the first 90 rooms and above
90, the rate would be one (1) space per each two rooms {1:23. This is similar
to the IMC hotel parking requirement which is 111 for the first 100 rooms
and 1:2 thereafter. For a hotel with up to 150 rooms, it will reduce the
parking provided by a maxinum of five spaces.

For loading, the Event Center Structure is required to have a minimum of
four spaces. Supporting structures would be required to provide loading
spaces at a rate of | per 10,000 sguare feet of floor area.

Signage: The SEC Overlay regulations specify prohibited signs but the majority of regulations
are contained in the Design Guidelines.

in addition to Zoning Code changes made within Chapter 12, other minor changes would be made
within other Chapters of the IMC to permit development and operation of the Project, as follows:

Chapter Z-Administration: Modifications affirming and ratifying the City Council’s prior
determination pertaining to procedures for disposition of City-owned real property.

Chapter 3-Motor Vehicles and Traffic: Changes fo conform with the General Plan Amendment to
reflect revised truck route on 102 Street,

Chapter 5-Otlenses, Miscellaneous: Moedifications to spplicable noise regulations for construction
and permitted events or activities for the Sports and Entertairanent Complex.

Chapter 10-Public Works: Modifications to allow implementation of the comprehensive
Transportation Demand Management Plan that will be required as part of the Project mn lien of
IMC Traffic Demand Management provisions,
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Chapter 11-Building Regulations: Modifications to Public At regulations applicable 1o the Project
to allow for corpliance with Public Art requirements through provisions contained in the
Development Agreement.

SEC Development Guidelines

SEC Design Guidelines

As mentioned above, the City has citywide Design Guidelines that were adopted in 1979 and the
Diowntown/Fairview Hedghts Transit Oriented Districts have Design Guidelines that were adopted
in 2016, Those desipn guidelines were estublished by the City in an effort to maintain a consistent
design approach within a specific area. In furtherance of high design standards, Project-specific
Design Guidelines were approved as part of the City Council’s actions on July 21, 2020
Additionally, the Design Guidelines serve to facilitate compliance with Project Design Features
determined to be required as part of the environmmental review and AB 987 related Conditions of
Approval. The SEC Design Guideles (DG) include the following topic areas:

Site Design and Features: Requirements and guidelines related to setbacks, size Lmitations
for specitic uses, walls and fences, and grading and drainage.

Design Elements: Requirements and guidelines related fo building massing, facade design,
rooflines, exterior building materials, screening, and pedestrian bridge aesthetic requirements.

Landscape Elements: Landscaping requirements and guidelines related to design, plant
materials, and lrrigation,

Signage and Graphics: Requirements and guidelines related to sign type, function, and
location.

Lighting and Acoustics: Reyuirements and guidelines related to decorative and security
lighting, sound walls and other sound attenuation features.

Circufation: Requirements and guidelines to incorporate safe and efficient vehicular access
amenities as well as guidelines for designing the SEC to include accessible, inviting, and safe
pedestrian features.

Parking: These include requirements and guidelines related 1o parking facility access design,
and layout; shared ride (Uber, Lvfi, ete.) facilities; and Transportation Demand Requirernents.

Loading: Requirements and guidelines regarding loading space(s) location, design and
sereening.
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Sustainability and Ewvivonmental Sensitivity: Requirements and guidelines velated 1o
reducing building energy consumption, waste diversion, alternalive transporfation modes,
electric vehicles, water efficiency, storm water retention, and bird collision deterrence.

Design Considerations for Specific Uses: The DG include requirements and design guidelines
for the following: on-site alcohol sales, outdoor dining, communications facilities, and public
art.

The Design Guidelines are part of a larger document called the Sports and Entertainment Complex
Design Guidelines and Infrastructure Plan (SEC Development Guidelines). The SEC Development
Guidelines include procedures related to the mmplementation and administration of the SEC
Development Guidelines. The overarching review processes under the Development Guidelines
are the SEC Desiga Review and SEC Infrastructure Review. These reviews will be conducted by
the Economic and Community Development Director or Public Works Director or their designees.
SEC frastructure Plan

The SEC Development Guidelines alse include the SEC Infrastructure Plan. This component
mcludes requirements and guidelines related to onsite and offsite infrastructure components as
follows:

Wet Utilities
s Sanitary Sewer-To be installed in existing Right-of-Way and on the Project site.
e Storm Drainage-Project will connect to existing storm drain system as well as relocate and
construct new segments of storm draing,

e Fire Protection Infrastructure-Will include public and private water mains and hydrants to be
instatled on- and offsite.

o Domestic Water Infrastructure-New water mains to be installed in Right-of-Way and
connections onsite.

e Groundwater Well Water Transmission Main-Water well transmission infrastructure to be
reconfigured to access the new groundwater well site,

¢ Reclaimed Water System-Reclaimed water Hne on Prairie Avenue o be accessed for

landscape irrigation and other purposes.

Dy Utilities
»  Relocations to Maintain Existing Service to Surrounding Businesses-Relocations of ulilities
contained within applicable segments of 101% and 102" Streets.
s New Dry Utihity Services-Dry utility connections to the Project Site.
o Inglewood Water Well Relocation-Existing Well No, 6 on the Arena Site to be abandoned
and Well No. ¥ to be constructed on the new site.
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Streel Improvements

e Local Public Street Right-of-Way Surface Improvements-Specific stregt and sidewalk
mnprovements, as well as, repair/replace as necessary due to damage resulting from
construction of the Project.

s Intersection, Traffic Signal, and Freeway Improvements {(Mitigation Measures)-Includes
twenty {20} transporiation related investments that physically improve intersections and
freeways; allow for more efficient transportation operations; and facilitate emergency access
during gvents.

Development Agreement

Pursuant to Government Code Section 63867, the Planning Commission must hold a hearing on
the Development Agreement {IDA), which it did on June 17, 2020, and pursuant to Government
Code Section 653867.5 the City Couneil must find that the DA s consistent with the General Plan
and Specific Plan as amended. The proposed DA primarily inchudes a number of provisions related
to community benefits and vesting entitlements for the Project.  All land use reguirements
contained within the DA are consistent with the General Plan Amendment, Specific Plan
Amendment, 3E Overlay and/or the SEC Development Guidelines and other (Non Chapter 12}
IMC Amendments

Public Benefits mncloded in the DA are as follows:

Creation of Jobs & Workforce Equity
#  Minority/Disadvantaged Business Enterprises Participation Goals
Local Employment Opportunities
Job Fairs
Waorkforee Outreach Coordination Program
Tob Training for Inglewood Residents
Construction Opportunities for the Formerly Incarcerated
Project Lubor Agreement for Project Construction
e Leased Space to Inglewood Restaurant
Commitments to Affordable Housing & Renter Support
e Funding for Affordable Housing
s First-Time Homeowners Assistance
#  Emergency Support to Inglewood Renters and Anti-Eviction Services
#  Capacity Building for Housing-Focused Non-Profits
Rehabilitation of Inglewood Public Library and Creation of Community Center
Support for Inglewood Youth and Education
»  After School Tutoring for Inglewood Students
¢ Youth lunovation and Design Camps
»  Keeping Inglewood Students in School
s Opening Pathways to College for Inglewood Students

& € & & B @
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e College Scholarships for Inglewood Students
Support {or Inglewood Seniors
Improving Inglewood Parks
Community Engagement & Collaboration

#  Use of Arena for Charitible Causes

& Access to NBA Games for Community Groups

HR&A Advisors, Inc. (HR&A) conducted a comprehensive study of the fiscal impacts of the IBEC
that was peer reviewed by Keyser Marston Associates (KMA) on behall of the City, KMA
generally concurs with the HR&A s findings. The major findings of the HR&A analysis and the
KMA peer review are as follows:

e Construction Jobs: The construction of the IBEC would result in the creation of 7,020 full-
time and part-time construction jobs on-site and $450.4 million paid to those on-site
construction workers.

@ Operational Jobs: The operation of the IBEC, once constructed, would result in the creation
of 1,476 full-time and part-time jobs on-site. The on-site workers would be paid $134.7
million annually. Operation of the IBEC would result in 1,408 more jobs than currently
exist on the site.

s Construction {ity Revenues: During IBEC construction, the City would receive $12.9
million in tax revenues generated by project construction (84.3 million per year).

»  Operational City Revenues: Operation of the IBEC would result in $4.4 million in nef fiscal
impact to the City in the first stabilized vear and a total of $70 million in cumulative net
fiscal impact,

» School Revenues: The IBEC will generate approximately $72 .4 million camulatively in
nominal property tax revenues to the Inglewood Unified School District over the 2020«
2045 pertod.

General Plan Consistency Analysis

The Inglewood General Plan serves as a bluepring for the pliysical development of the City, 1t sets
the long term physical cconomic, social and environmental goals for the City and identifies the
type of development needed to achieve these goals. Over time, as individual General Plan eloments
are modified, the City must ensure that any modifications do not contlict with any other part of the
general plan. The City has undertaken a comprehensive review and analysis of the Project and the
approvals required for its implementation, for consistency with the City’s General Plag, as
amended by the General Plan Amendment (No. 2020-003}; this analysis iy set forth in the General
Plan Consistency Findings {Attachment No. 4 to the July 21, 2020 City Council staffreport), Based
on this review, and as further described i City Council Resolution No, 20-106, the City concluded
that the Project and the approvals are each, on balance, consistent with relevant applicable General
Plan policies, goals and objectives of the General Plan, as amended by the General Plan
Amendment (No. GPA-2020-003).
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Environmental Determination

As part of the City Council’s actions on July 21, 2020, the City Council certified the EIR (No.
EA-EIR-2020-045, State Clearinghouse No.o SCH2Z018021056) prepared for the project in
addition to a Mitigation Monitoring Reporting Program, and California Environmental Quality
Act (CEQA) Findings and Statement of Overriding Considerations. (See City Council Resolution
No. 20-105}.

The EIR found a total of 66 significant or potentially significant impacts in the following study
areas:

e Aesthetics

e Air Quality

# Biological Resources

e Cultural and Tribal Cultural Resources

#  (Geology and Soils

s (reenhouse Gas Emissions

@ Hazards and Hazardous Materials
e ydrology and Water Quality

s Noise and Vibration

#  Transporiation and Circulation

Of these significant impacts, 25 can be mitigated to a Less than Significant Level. The nutigation
measures for the Project are set forth in the adopted Mitigation Monitoring Reporting Program.
The remaining 41 impacts cannot be mitigated to a Less than Significant Level, As such, the EIR
concludes that implementation of the proposed project will regult in 41 Significant and
Unavoidable Impaets listed in Aftachment No. § to the July 21, 2020 City Council staff report.
Pursuant to CEQA Guidelines section 15093(b}. the City adopted a Statement of Overriding
Consulerations.

The EIR evaluates a range of alternatives to the Project, These alternatives include a reduced
amount of development at the Project Site, as well as different locations for the Project within and
outside of the City of Inglewood. The City’s rejection of those altematives is further described in
the Resolution No. 20-105.

A copy of the Final Environmental Impact Report (FEIR) remaing available for public review in
the First Floor lobby of City Hall, on the City’s webpage and via emal af
ibecprojecti@oityofinglewood.org.

Public Comments

The City received written comments on the Proposed Project that are not included in the Final
EIR. The reason these comments are not included in the Final EIR is that the City received the
comments well past the deadline for submitting comments on the Draft EIR. The City is not
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required to provide written responses to these late coraments, However, g memorandum has been
prepared,responding o these lale comments. The late comments are attached to ESA's
memorandum. ESA’s memorandum, including the attached comuments, appear as Attachment No.
& to the July 21, 2020 Staff Report.

Oral commments were received af the July 21, 2020 City Council meeting as well as written
comments submitted after the deadline stated in the City Council agenda. The substance of the
points raised by written comments were responded to in a separate memorandum by ESAL

COMMISSION COMMENTS AND RECOMMENDATION:
On June 17, 2020, the Planning Commission Adopted the Following Resolutions:

Mo, 1868 Recommending that the City Council Certify the Project Envirommental Impact
Report No, BA-EIR-2020-045, State Clearinghouse No.: SCH2018021036, and adoption of
a Mitigation Monitoring Reporting Program, and Caltfornia Environmental Quality Act
{CEQA) Findings and Statement of Overriding Considerations;

Mo, 1869 Recommending that the City Council Approve General Plan Amendment No.
2020-003;

No. 1878 Recommending that the City Council Approve Specific Plan Amendment No,
2020-001;

Mo, 1871 Recommending that the City Council Adopt Zone Change No. 2020-001 and
Adoption of Zoning Code Amendment No., 2020-002;

Mo, 1872 Recommending that the City Counail Approve the Sports and Entertainment
Complex Design Guidelines and Infrastructure Plan (SEC Development Guidelines); and

Mo, 1873 Recommending that the City Council Adopt a Development Agreement between
Murphy's Bow! LLC and the City.

FINANCIAL/FUNDING ISSUES AND SOURCES:
There s no fiscal impact.

LEGAL REVIEW VERIFICATION: N

Administrative staff has verified that the legal documents accompanying this report have been
submitted to, reviewed and approved by the Office of the City Attomey.

BUDGET REVIEW VERIFICATION: A\
Administrative staff has verified that this report, in its entivety, has been submitted to, reviewed
and approved by the Budget Division.
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FINANCE REVIEW VERIFICATION: _\/O

Administrative staff has verified that this report,’ in its entirety, has been submitted to, reviewed
and approved by the Finance Department.

DESCRIPTION OF ANY ATTACHMENTS:

Attachment No. | — Ordinance No. 20-12 {(Zone Change)

Attachment No. 2 - Ordinance No. 20-13 (Zoning Code Amendment)
Attachment No. 3 - Ordinance No, 20-14 {(IMC Amendments)
Attachment No. 4 — Ordinance No. 20-15 (Development Agreement)

PREPARED BY:

Christopher E. Jackson, Sr., Heononmice and Community Development Divector
Louis Atwell, Assistant City Manager/Public Works Director

Mindy Wilcox, AICP, Planning Manager

Fred Jackson, Senior Planner

Eddy tkemetuna, Senior Planner

COUNCIL PRESENTER:
Mindy Wilcox, AICP, Planning Manager
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ORDINANCE NG. 20°12

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF
INGLEWOOD, CALIFORNIA, APPROVING ZONE CHANGE
ZC-2020-001 TG ESTABLISHA SPORTS AND
ENTERTAINMENT OVERLAY ZONE IN CHAPTER 12
(PLANNING AND ZONING OF THE INGLEWOOD
MUNICIPAL CODE AND TO BEZONE CERTAIN PARCELS IN
THE PROJECT 8SITE TO CONFOBM WITH THE EXISTING
GENEBAL PLAN LAND USE DESIGNATION.

£C-2020-001

WHEREAS, Murphv's Bowl, LLC (Project Sponsor), seeks the development
of the Inglewood Basketball and Entertainment Center (IBEC) that includes an
arena intended to promote the enjovment and recreation of the public by
providing access to the City's residents in the form of spectator sports, specifically
basketball, with up to 18,000 fized seats to host National Basketball Association
games, and with up to 500 additional temporary seats for other events such as
family shows, concerts, corporate and community events, and other sporting
events an up to 85,000 square foot team practice and athletic training facility;
up to 71,000 square feet of LA Clippers office space; an up to 25,000 square foot
sports medicine oliniel up to 63,000 square feet of ancillary and related arena uses
mcluding retail and dining: an outdoor plaza adjacent to the avenar parking
facilities; relocation of a City of Inglewood groundwater welll and various
cireulation, infrastructure, and other ancillary uses {(the Project). The Project will
also include a limited-service hotel. The avea of the [BEC Project is shown in
Exhibit A and

WHEREAS, a City inttiated proposal was made o establish a Sports and
Entertainment Overlay Zone in one (1) avea of the City which includes the

following properties ag Hsted by Assessor Identification Numbers:




4032001048
4032001005
4032001008
432001033
4032001038
4042001048
4032001800
4032001901
4032001802
4032001803
4032001804
4032001805
4032001806
4032001907
4032001808
4032001804
4032001910
4032001811
4032001012

s and

4332001813
4032008813
4032002914
4032002915
40320028186
4032002917
4032003812
4032003814
4332003915
4032004813
4032004814
4032007035
4038007801
4032007502
4032007503
4032007905
4032008001
4032008034
4032008035

4032008800
4032008801
4032008802
40320085803
403E008804
4032008805
4032003007
4032008808
4034004900
40334004901
4034004802
4034004803
40334004804
4034004808
4034004806
40334004807
4034004808
4034004809
4034004910

4034004011
4034004812
4034004513
4034005800
4034005801
4034005802
4034005803
40334005804
403400580086
4034005906
40340605807
4034005908
4034005808
4034005810
4034005811
4034008912

WHEREAS, the State Legislature passed SB 1333 (2018) which requires
that all charter cities resolve inconsistencies between Zoning designations and
General Plan Land Use designations within a reasonable fime’ and

WHEREAS, the Zoning designations of thirteen {13} of the site parcels
are inconsistent with the existing Commercial/Indusirial General Plan Land

Use designations whereby they have Zoning designations of Pr1 {(Automobile
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Parking), R-3 (Multiple-Family), and B2 (Limited Multiple-Family), which

inchudes the following propertiss ag listed by Assessoy ldentification Numbers

43234005900 4034005804 4034005008 403405056918
4034005001 40134008005 4034005008
4034005502 4034005506 4034005210
4034008808 4334005807 4034006811
;and,

WHEREAS, until such time that the City comprehensively updates the
General Plan and associated Zoning designations, which would vesolve any
inconsistencies cityvwide, the Project entitlements present an opportumty to
resolve such inconsistencies on the site! and

WHEREAS, the attached Hxhibit B depicts the existing Zoning
designations with the location of the Sports and Entertainment Overlay Zone
(Overlay) and Exhibit C depicts the proposed C-2A {(Alrport Commercial) Zoning
designations along with the Overlay! and

WHEREAS, the proposal was set for a duly-noticed public hearing before
the Planning Commission in the City Council Chambers, Ninth Floor, of the
Inglewood City Hall, on the 17 day of June 2020, beginning at the hour of T:00
pan. and

WHEREAS, on June 17, 2020, the Planning Commission conducted the
hearing at the time and place stated above and afforded all persons interested
i this matter, or in any matter or subject related thereto, an opportunity to be
heard by the Planning Comumission and to submit any testimony or evidencs in
favor or agminst the proposall and

WHEREAS, pursuant fo the California Bnvivonmental Quality Act,

Public Resources Code, Section 21000 et Seq. {CEQA), including without

Lo
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Limitation Section 21188.6.8, the City prepared an Environmental Impact
Report (BIR) for the Project, including Zone Change ZC-2020-001 (State
Clearinghouse No. 2018021056} which analyzed environmental impacts of the
proposed Project. Prior o making a recommendation on the Project (ncluding
the Zone Change Z0-2020-001) the Planning Commission reviewed and
considered the EIR and recommended that the City Council certify the EIR,
make certain environmental findings and adopt a Statement of Overriding
Considerations for significant and unavoidable impacts of the Project that wouldd
remain even with the implementation of necessary mitigation measures
(together, the UEQA Findings), and adopt a Mitigation Monitoring and
Reporting Program (MMRP) for the Project; and,

WHEREAS, the Planning Commission considerved the Zone Change and
testimony and information received at the public hearving relating to the Project,
including withowt limitation the oral and written reports from City staff, oral
reports from City consultants, and the EIR. After taking public testimony and
considering the issues, the Planning Commission adopted and approved

Resolution No. 1871 entitled:

A RESOLUTION OF THE PLANNING COMMISSION OF THE
CITY OF INGLEWOOD, CALIFORNIA, RECOMMENDING TO
THE CITY COUNCIL FOR APPROVAL, ZONE CHANGE ZC-
2020-001 TO ESTABLISH A SPORTS AND ENTERTAINMENT
OVERLAY ZONE AND REZONE CERTAIN PARCELS, AND
ZONING CODE AMENDMENT ZCA-2020-002 TO CHAPTER 12
(PLANNING AND ZONING} OF THE INGLEWOQOD
MUNICIPAL CODE TO ESTABLISH REGULATIONS FOR THE
SPORTS AND ENTERTAINMENT OVERLAY ZONE AND
ADJUST OTHER LAND USE CONTROLS.

WHEREAS, the matier of proposed Zone Change ZCA-2020-001 was
presented to the City Council on July 7, 2020, who then scheduled a public

hearing for July 21, 2020, and,
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WHEREAS, notice of the time and place of the hearing was given as
required by law: and,

WHEREAS, the Usty Council conducted the hearing at the tume and place
stated in the notice and afforded all persons interested in the matter of the
propoesed Zone Change, or i any matter or subject related thereto, an opportunity
t0 be heard by the City Council and to submit any testimony or evidence in favor
or against the proposed Zone Change: and,

WHEREAS, after taking public testimony and considering the issues, the
City Counal determined that the Sports and Entertainment Overlay Zone should
be established; and,

WHEREASB, the City Council has carefully considered all testimony and
evidence presented in this matter, and being advised finds as follows!

SECTION 1

Pursuant to the California Envirenmental Quality Act, Public Hesources
Code, Section 21000, et seq. (CEQA), the City prepared an Envivonmental Impact
Report (EIR) for the Inglewood Basketball and Entertainment Center {State
(learinghouse No. 2018021056), which analyzed environmental impacts of the
proposed project and the associated entitlements. Prior to making a decision on
the Zone Change, the City Counecil reviewed and considered the EIR and
pursuant to Reselution No. 20103 (City Council BIR Certification Resolution)
certified the EIR, made certain environmental findings, adopted a Mitigation
Monitoring and Reporting Program, and adopted a Statement of Overrviding
Considerations for significant and unavoeidable impacts of the Project that would
remain even with the muplementation of necessary mitigation measures specified
in the EIR.

SECTION 2,
Based on the entivety of the materials beforve the City Council, including

without lmitation, agenda reports to the City Council and Planning Commassion:

Y

e
and
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the EIR and all appendices thereto and supporting informations Planning

Commission Resolution No. 1871 City Council Resolution No. 20-108 (EIR

Certification Resolution) Incinding the CEQA Findings and Statement of

Overriding Considerations and MMEP attached as Exhibits B and € theretor all

plans, drawings, and other materials submitted by the Project Sponsor! minutes,

reports, and public testimony and evidence submitted as part of the Planning

Commission's and City Council’s duly-noticed meetings regarding the IBEC

Projects the vecord of proceedings prepared in connection with AB 987 pursuant

to Public Resources Code section 21168.68.8; and all other information contained

in the Ciiv's administrative record concerning the Project {(collectively, the

Record), which it has carefully reviewed and considered, the City Counci] finds

as follows:

1. The proposed Zone Change to eastablish the SE Overlay Zone and rezoning
of certain properties to make them consistent with the land use
designation will be consistent with the Inglewood General Plan, the
Industrial land use designation, and the Inglewood International Business
Park Specifie Plan, as amended, for the reasons set forth in Exhibit D
{General Plan Consistency Analysig) to City Council Resclution No. 20-106
{(General Plan Amendment Resolution), which are incorporated herein by
reference, will bring zoned properties that did not conform with the
General Plan land use designation into conformance, and will support,
among others, the following objectives!

a. Promote the development of sports and entertainment facilities and
related uses on underutilized land, in appropriate loeations,
creating economic development and employment opportunities for
the City's residents,

b, Provide for the orderly development and redevelopment of the City

while preserving a measure of diversity among ibs parts.
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Helps promote sound  economic development sand  inorsase

e

employment opportunities for the City's restdents by responding to
changing economic conditions,
d. Helps promote Inglewood’s image and identity as an independent
community within the Los Angeles metropolitan ares.
That the rezoning of certain properties to make them consistent with the
General Plan land use designation i8 necessary to ensure those properties
are congistent with the General Plan; and
The Zone Change (ZCA-2020-001) will not constitute the granting of a
special privilege to a property owner inconsistent with the current or
designated uses or lmmitations of other properties in the vicinity for the
reasons set forth in Planning Commission Resolution No 1871 (Zone
Change and Zoning Code Amendment Resolution), which are incorporated
herein by reference.
The Zone Change (Z0-2020-001) will be appropriate for the subject
property in terms of the adequacy of the site to accommodate land uses
permitted by the proposed zone for the reasong set forth in Planning
Commission Resolution No 1871 (Zone Change and Zoning Code
Amendment Resolution), which ave incorporated herein by reference.
That the rezoning of properties that are inconsistent with the General Plan
land use designation is appropriate for the site in order to resolve such
inconsistencies and make the zoning on this site consistent with the
General Plan land use designations.
That an EIR has been preparved for the IBEC Project, including the
proposed Zone Change, and was certified by the City Council prior to
approval of Zone Change £C-2020-001. The City Council adopted CEQA
Findings including a Statement of Overriding  Considerations  for

significant and unavoidable tmpacts of the Project that would remain

ot




13

16

B
¥

significant even with the implementapion of all fessible mitigation

measures specified in the EIR, and adopted an MMRP for the Projset in

avcordance with CEQA as provided 1o City Council Hesolution No. 20-105

{FIR Certification Resolution).

SECTION 2.

WHEREAS, at the conclusion of the public hearing, the City Council
determined that the Zone Change specified herein should be approved.

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF INGLEW0OD,
CALIFOBENIA, DOES HEREBY ORDAIN AS FOLLOWS:

The City Council concurs with the Planning Commission recommendation
and does heveby approve Zone Change No. ZC-2020-001, to establish a Sports and
Entertainment Overlay Zone and vezone ceviain other parcels, under the
provisions of Chapter 12, Article 27 of the Inglewood Municipal Code.

The City Clerk shall certify to the passage and adoption of this ordinance
and to its approval by the City Council and shall cause the same to be publiched
in accordance with the City Charter and thirty days from the final passage and
adoption, this ordinance shall be in full force and effoct.
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1 i This ordinance to establizsh s Sports apd Enfertainment Overlay Zone and to

2 rezone certain other parcels, was INTRODUCED a1 the City Couneil mesting on

3 1the 21t day of July 2020, by Mavor James, T, Butlts, Jdr.
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ity of Inglewood

< Attest:

14

Yvonne Horton, City Clerk

After the second reading. this ordinance was PASSED, APPROVED, and
- HADOPTED at the regular meeting of the Inglewood City Councilonthe
day of July 2020.

Jamas T, Butts, Jr., Mayor
18 City of Inglewood

Attest:

Yvonne Horton, City Clerk
(SEAL)
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ORDINANCE NO. 20-13

AN ORDINANCE OF THE CITY COUNCIL OF THE CTTY OF
INGLEWOOD, CALIFORNIA, APPROVING ZONING CODE
AMENDMENT ZCA-2020-002 TO CHAPTER 12 (PLANNING
AND ZONING; OF THE INGLEWOOD MUNICIPAL CODE
(IMC) TO ESTABLISH REGULATIONS FOR THE SPORTS AND
ENTERTAINMENT OVERLAY ZONE AND ADJUST OTHER
LAND USE CONTROLS.

WHEREAS, Muwphyv's Bowl, LLC (Project Sponsor), seeks the
development of the Inglewood Basketball and Entertainment Center (UBEC)
that includes an arena intended fo promote the enjovment and reereation of the
public by providing access to the City's residents in the form of spectator sports,
apecifically basketball, with up to 18,000 fixed seats to host National Basketball
Association games, and with up to 500 additional temporary seats for other
events such as famaly shows, concerts, corporate and community events, and
other sporting events) an up to 38,000 square foot team practice and athletie
trainmg facility: up to 71,000 square feet of LA Clippers office space: an up to
25,000 -square foot sports medicine chinie up to 63,000 square feet of ancillary
and related arena uses including retail and dining: an cutdoor plaza adjacent to
the arena’ parking facilities; relocation of a City of Inglewood groundwater wells
and various circulation, infrastructure, and other ancillary uses (the Project).
The Project will also mnclude a limited-service hotel. The area of the IBEC
Project is shown in Exhibit A and

WHEREAS, the proposal was set for a duly-noticed public hearing before

the Planning Commission in the City Couneil Chambers, Ninth Floor, of the
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Inglewood City Hall, on the 17% day of June 2020, beginning at the hour of 700
pos and

WHEREAS, on June 17, 2020, the Planning Cormission conducted the
hearing at the time and place stated above and afforded all persons interested
in this matter, or In any matter or subject related thereto, an opportunity to be
heard by the Planning Commission and to submit any festimony or evidence in
favor of or against the proposal and

WHEREAS, pursuant to the Califormia Environmental Quality Act,
Public Resources Code, Section 21000, et seq. (CEQA), including without
Hmitation Section 21168.6.8, the ity prepared an Envivonmental [mpact
Report (BEIR) for the Project, including Zoning Code Amendment ZC-2020-002,
(State Clearinghouse No. 2018021056), which analyzed environmental impacts
of the proposed Project. Prior to making a recommendation on the Project
(including the Zoning Code Amendment ZC-2020-002), the Planning
Commission reviewed and considered the BIR and recommended that the City
Council certily the EIR, make certain environmental findings and adopt a
Statement of Overriding Considerations for sigmficant and unavoidable impacts
of the Project that would remain even with the implementation of necessary
mitigation measures (together, the CEQA Findings), and adopt a Mitigation
Monitoring and Reporting Program (MMEP) for the Project; and

WHEREAS, the Planning Commission considered the Zoning Code
Amendment and festunony and iformation received at the public hearing
velating to the Project, including without Hmitation the oral and written reports
from City staff, orval reports from City consultants, and the EIR. After tuking
public testimony and considering the issues, the Planning Commission adopted

and approved Resolution No. 1871 entitled:
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A RESOLUTION OF THE PLANNING COMMISBION OF THE
CITY OF INGLEWOQOD, CALIFORNIA, RECOMMENDING TO
THE CITY COUNCIL FOR APPROVAL, ZONE CHANGE ZC-
2020-001 TO ESTABLISH A SPORTE AND ENTERTAINMENT
OVERLAY ZONE AND REZONE CERTAIN PARCELS, AND
ZONING CODE AMENDMENT ZCA-2020-002 TO CHAPTER 12
(PLANNING AND ZONING® OF THE INGLEWOOD
MUNICIPAL CODE TO ESTABLISH REGULATIONS FOR THE
SPORTS AND ENTERTAINMENT OVERLAY ZONE AND
ADJUST OTHER LAND USE CONTROLS.

WHEREAS, the matter of proposed Zoning Code Amendment ZCA-2020-
002 was presented to the City Council on July 7, 2020, who then scheduled a
public hearing for July 21, 2020 and,

WHEREAS, notice of the time and place of the hearing was given as
requirved by law; and,

WHEREAS, the City Couneil conducted the hearing at the time and place
stated in the notice and afforded all persons interested in the matter of the
proposed Zoning Code Amendment, or in any matier or subject related thereto,
an opportunity to be heard by the City Council and to submit any testimony or
avidence in favoer or against the proposed Zonming Code Amendments and,

WHEREAS, after taking public testimony and considering the issues, the
City Council determined that certain changes specified herein, should be made
to the text of Chapter 12 of the Inglewood Municipal Codes and,

WHEREAS, the City Council has carvefully considered all testimony and
evidence presented in this matter, and being advised finds as follows!
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SECOTION 1

Pursuant to the Californis Eavironmental Guality Act, Public Resourcas
Code, Ssction 21000, et seq. (CEQA), the Uity prepared an Environmental Impact
Report (BIR) for the Inglewood Basketball and Entertainment Center (State
Clearinghouse No. 20180210586), which analyzed environmental impacts of the
proposed preject and the asscclated entitlements, including this Zoning Code
Amendment. Prior to making a decizsion on the Zoning Code Amendment, the City
Council reviewed and considered the EIR and pursuant to Hesolution Ne. 20-1058
{City Council EIR Certification Resolution) certified the EIR, made certain
envirenmental findings, adopted a Mitigation Menitoring and Heporting
Program, and adopted a Statement of Overriding Considerations for significant
and unavoidable impacts of the Project that would remain even with the
implementation of necessary mitigation measures specified in the EIR.
SECTION 2.

Based on the entivety of the materials before the City Couneil, including
without limitation, agenda reports to the City Council and Planning Commissions
the EIR and all oppendices thereto and supporting information; Planning
Commission Resolution No. 1871 City Council Bescolution No. 200105 (EIR
Certification Resclution) including the CEQA Findings and Statement of
Overriding Considerations and MMRP attached as Exhibits B and € theretos all
plans, drawings, and other materials submitted by the Project Sponsor; minutes,
reports, and public festimony and evidence submitted as part of the Planning
Commigsion's and City Council's duly-noticed meetings regarding the [BEC
Project; the record of procesdings prepared in connection with AB 987 pursuant
to Public Resources Code section 21188.6.8) and all other information contained
in the City's administrative record concerning the Project (collectively, the
Hecord), which it has earvefully reviewed and considered, the City Couneil finds

as follows:
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1)

That the proposed Zoning Code Amendment will be consistent with the
Inglewood General Plan, the Industrial land use designation, and the
Inglewood International Business Park Specific Plan, as sach 1s
amended, for the reasons set forth in Exhibit D to (General Plan

Consistency Analvsis) to City Couneil Resolution No, 200108 (General

Plan Amendment Resolution), which are inceorporated herein by

reference, and will support, among others, the following objectives!

a. Provide for the orderly development and redevelopment of the City
while preserving a measure of diversity among its parts.

b, Help promote sound sconomic development and increase
smplovment opportunities for the City's residents by responding to
changing sconomie conditions.

¢. Promote Inglewood's image and identity as an independent
community within the Los Angeles metropolitan arven.

A change to the text of Chapter 12 to establish regulations for the

Sports and Entertainment Overlay Zone will not constitute the

particular individual or group of Individuals, that is inconsistent with
the general intent of the provisions of the Planning and Zoning Code
or that may be detrimental to the general welfare of the community,
for the reasons set forth in Planning Commission Resolution No. 1871
{(Zone Change and Zoning Code Amendment Resolution), which ave
incorporated herein by reference.

That an BIE has been prepared for the [BEC Project, including the
proposed Zoning Code Amendment, and was certified by the City
Counetl prior to approval of Zoning Code Amendment ZCA-2020-002.
The City Council certified the BIR and adopted CEQA Findings

including a Statement of Overniding Considerations for significant

-
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and unavoidabls impacts of the Project that would remain significant
aven with the implementation of all feasible mitigation measures
specified in the BIR, and adopted an MMRP for the Projsct in
accordance with CEQA as provided in City Council Resolution No. 20-
105 (WIR Certification Resolution).

SECTION 3.

WHEREAS, at the conclusion of the public hearing, the City Council
determined that the Zoning Code Amendment specified hevein should be approved.
NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF INGLEWOOD
DOES HERERY ORDAIN AS FOLLOWE:

The Inglewood Municipal Code, Chapter 12 (Planning and Zoning), is hereby
amended by adding Article 17.5, Sports and Entertainment Overlay Zone, to read as
follows:

Article 17.5. Sports and Entertainment Overlay Zone

Section 12-38.90 Pwmose

.

The Sports and Entertainment Overlay Fone U'SE Overlay Zone") is

established to provide for the orvderly development of a Sports and

Entertainment Comuplex in o comprehensively planned manney, along with a

hotel of no fewer than 100, and no greater than 150, suestrooms, within the

houndaries showrn on the mav adooted by the City Council by Drdinance No, 20

12, as part of this SE Overlay Zone.
Section 12-38.81  Definitions

{A)

“Avena shall mean a sports, entertainment. and public gathering

faetlizy with indoor seating capacity of no more than 18 500 attendees operated

ta host events including, but not hmited to, sporting events, concerts

entertainment events, exhibitions, conventions, conferences, meelings,

hanouets, civie and communitby events, soeial, recreation, or lsisure svents,

celebrations, and other similar events or activities, including the sale of food
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and deink for consumpiion onqsite or off-site and the sale of aleoholic beverages

for consumption ontsite, the sale of merchandise, souvernirs, and novelties and

styudar tems, and other vaes, svents, or achivities as are customary and usual

i connection with the operation of such facility,

{8 “Hvent Center Structure” shall menn s multi-nurnose facility that

includes an Arveng and mav inelude any of the bhllowing usey’

{1} Professional office;
(2

() Medical office or cutpatient clinic and accessory uses;

Athletic practice and training facilities:

{4} Other non-Avens pses that support the Arvensa and are

located in the Event Center Structure.

{(H “Event Conter Supnorting Structure” shall mearn g structure

located within the boundsaries of the SE Overlay Yone bul not within the Hvent

Center Structure, which mav include anv of the following uses:

(1) Hetail uses, including, but not limited o, the sale oy rental

of nroducts or services;

(2} Dining uses. including restavrants, bars, cafes, catering

services. and outdoor ealing areas, including the sale of fond

and drnk for conswmption on-site or oflsite and the sale of

aleoholic beverages for consumption on-site;

(3) Community-serving uses for cultural, exhibition,

recreational, or soeial purnposes,

(D) Infrastructure and Ancillary Structures and Uses” shall mean any

uses or structures, temporary or permanent, that arve Accessory o, 1‘@8&@118331‘?

related to, or maintained in connection with the operation and conduct of an

Event Center Structure or Event Center Sunnorting Structure, including,

without Bmatation, open space and nlazas, pedestrian wallkbwavs and brnidees,

transportabion sand cirewdation facilibies, vublic ov private narkine facilities

.




1 i Gsurface. subsurface, or structured), signase, outdoor theaters, broadeast,

2 Hfilming, recording, bransmission. production and communicabions facilities and

3 Heowinment. and svents and activities held or conducted outside of the Event

4 U Center Structure that include, but are not Bimited o, any evernt or activity

5 Hotherwise permitted In the Hvent Center Structure,

G () “Srorts and Entertainment Complex” shall mean a development
7 tthat includes the following:

8 (1) Event Center Structure;
9 (23 Event Center Bupporting Struciures:
10 ) Infrastructure and Ancillary Structures and Uses; and
11 {4} Anv other uses that the Economic and Community
12 Development Department Divector determines ave similar,
13 related, or accessory fo the afovementioned uses,
i4 (5 "SEC Development Guidelines” shall have the meaning given in

15 || Section 12-38.94,

16 | Hection 12-88.92 Apolhicability

s

17 {A)  This Article is anplicable to the development of a Sports and

18 1 Entertainment Comuplex and a hotsl of no fewer than 100, and no greater than

19 1150, euestrooms on nroperties located in the S8 Overlay Zone. Except as

20 1 otherwizse provided in this Arvticle and/or in the SEC Development Guidelines,

91 1ithe nrovisions of the Inglewood Municipal Code GMC), Chanter 12 (Planning

292 {iand Zoning) shall apolv, This Article sand the SEC Development Guidelines

23 1ishall control in the event of a conflict with other provisions of IMC Chanter 12,

24 W in the event of g contlict between this Article and the SEC Develonment

25 1 Guidelines, the SEC Development Guidelines shall control,

28 (B Al other development in the BE Overlay Zone shall be governed by

27 the annlicable provisions of Chapter 12, including the provisions of the

i

annlicable underlving voning distriet.

o
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Hection 12-38.83  Pormitted Uses

The ollowing uses shall be permitted in the SE Overlay Zone and shall

he exempt from the Special Use Permit nrovisions of Avticls 28 of this Chantey:

(A} ASports and Entertainment Complex subiect to specific

veguirements for the fhllowing uses

1. Onsite Sales and Service of Aleoholic Beverapes

The onsite (ncluding in the plaza area adiacent to the Event

Clenter Structure) sale, service, and consuwmption of aleoholic

beverages, including beer, wine, and distilled spivits, within the

Snoris and Entertainment Comnlex 18 permitted, sublect to

comphiance with the following requirementa’

a. Anyv establishment oy operator within the Snorts and

Hutertainment Complex serving or selling aleoholic

beverages shall maintain the applicable loene from the

California Department of Aleohsl Beverage Congrol

FABCY),

b, Alcoholic beverages mav be purchased, served, or consumed

within anv licensed establishment and its destgnated

oubdoor areas and anv additional hcensed desipnated areas,

subiect to compliance with all applicable ARC license

¢, Alcoholic beverages mav be sold, seyved, or consumed from

the hours of 800 AM to 2:00 AM.

d. All nersons engaged in the sale or service of alecholio

beverswes shall be at least 18 vears old and must

successfully complete a certified fraining program in

responzible methods and slalls for serving and selling

9
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aleoholic boverages with recurrent training not less than

onee every three vears,

e, Anv areas where alcohol is sold, seyved or consumed shall

be monitored by security sguinment. security personnel or

SUpCIVISOLY nersonnel,

2. Ouidoor Bestaurants or Dining Areas

Outdoor restavrants or dining areas shall be permitted within

with the bllowing requirsments’

a. The nerimeter of outdoor dining areas of any establishment

selling or serving aleoholic beverages shall be defined by

physical barviers.

b, Vehicle doive-through service, or service windows or order

nick-up windows along any public right-of-wayv shall be

rohibited,

i
et
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Communications Facilities

Communications svstems, facilitles, antennas, and any related

sqwinment for the following purposes mav be installed, nlaced,

ar used within the Soorts and Entertament Complexd

a. Droadeasts or transmissions {rom or related to the

Sports and Entertainmpent Complexs

b, Cormupunications with or transmissions to attendees,

emplovees, or visitors of the Sports and Entertainment
Complex;

¢. Heveotion and distribubion or extubition of broadeasts oy

fransmissions within the Sports and Entertainment

Comnlexs
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d. Oheration of on-site eoudnment, facilities structures

OF USes;

e, Uommunications related to events and operations

within the Soorts and Erndertavunent Comnlex

f Emergency zorvices and communications, and

e Communications services, including telecommunications

services, for larvge-seale events hosted within the Sports

and Entertainment Comnlex,

(B One (U hotel of no fewer than 100, and no greater than 150,

suestrooms, subiect to complhiance with Hection 12-16.1 excent as provided

under thig Article.

Soction 133884 Buyorts and Entertainment Comnlex Develonment

Cruidelines and Review

{A) SEC Development Guidelines, Develonment of a Sports and

Entertainment Comuplex within the SE Overlav Zone shall be subiect to the

Soorts and Entertainment Complex Design Guidelines and Infrastructure Plan

("SEC Development Guidelines”), adopted by the City Couneil by Resolution No,

200108 as the SEC Development UGwidelines as mav be amended from time to

time as provided thevein,

(B Standards, Beoguwivements, and Process, The SEC Develpoment

Cruidelines establish specific design standards for the development of a Sports

and Entertainment Complex within the ST Overlay Zone. the reguirements by

on-site and off-site Infrastructure to be provided, and the review and permitting

nrocess for the Sporte and Entertainment Compley and Infrasiructure,

/

(Ch SEC Desion Guidelines, The SEC Desion Guidelines portion of the

SEC Development Guwidelines, includes, without mitation, standards for site

dasign, features and design elomenta for buildings and structures, landseaning,

siznage. and hebtine parking, loading and coenlation and sustsimability, and

i1
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shall aonlyv in beu of any contrary nrovisions in the Inglewnod Muanicinal Code,

ineluding without hmitabion the Site Plan Beview process in Avticle 18.1 of this

Chanter,

(D) The SEC Infrastructure Plan portion of the SEC Development

Cruidelines sstablishes the mfrastructure imorovements required o be nrovided

for the Sports and Entertainment Complex and includes, without mitation

wet and dey utilities, streets and sidewalks, traffic sienals, and Citv water well

reloeation. The SEC Infrastructure Plan shall prevail in the event of any

conflict between it and any nrovisions in Avticle 22 (Subdivision Resulations) of

this Chapter. Within the SE Overlay Zone, (a8} the provisions of Section 1266

and Sectiong 12-66,1 thyough 12-86.5 are waived and anv requirement that a

Tentative Parcel Map precede filing of a Parcel Map shall not annly: () Section

12-66.5 requiring a varcel man to be Aled and recorded prior to speaified

transactions and issuance of building nermits is waived and shall not annly; (o)

Seetion 12-7.1 shall not be applied o reguive a parcel man prior to issuance of

building permits; and () Except as provided above, a narcel map shall be

reviewed and approved in sccordance with Soction 12-66.5,

(%) Review and Apnroval of SEC Desien Drawings and SEC

Imorovement Plans,

{1 Anv application for SEC Desien Review under the SEC

Design Guudelines shall be submitted for review and

approval to the Feonomic and Community Develonment

Denartment Director in accordance with the standards and

vorrarements established in the BEL Develonment

Tddelines. Such veview and apvproval shall be vequired

prior to the issuance of any building vermit(s) for the

develonment of a Sports and Entertainment Comnles, BEC

Dasign Review shall not be required for the repaiy or




veplacement with the same or comparable tvpe of structural

slement or material $o anv vortion of an existing building ox

for interior improvements within an existing building

nrovided that there is no concurrent exterior alteration

Pancre

building enlargement o g needs,

22
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Anv application for review and avproval of SEC

Improvement Plans under the SEC Infrastructure Plan
shall be submatted to the Public Works Dhivector for review

and approval of off-site improvements and to the Economue

and Community Development Departiment Divector for

veview and approval of onssite Improvements, in sccordanee

with the standards and requirerrents established in the

SEC Development Guidelines,

(3} SEC Design Drawings and SEC Improvement Plans

submitted under the SEC Development Guidelines shall be

approved unless materially inconsstent with the apnlicable

standards established 1n this Avticle 17.5 and the 8EC

Davelopment Guidelines, as more particulariy nrovided

therein.
Hocotion 12-38.95  Development Standards

Section 12-38.95.1 Setbacks

Front vard, side vard, and rear vard for the Sports and Entertainment Comnlex

shall conform to the requirements of the SEC Desien Guidelines,

Section 12-838.95.2 Height

{A)  The Bvent Center Structure including any appurtenances thereon

shall not exceed one hundred ffty (150 foet in height.

(B} Anv building or structure other than the Event Center Structure

shall not exceed one hundred (100) feet in height,

13
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Section 12-38.95.3 Btreet Frontage

Mintmum street Prontace requirements shall not aoply to the

develonment of nermitted nses within the SE Overlay Yone.

Section 12-38.95.4 Lot Sizs

Minimum lob size venuwivements shall not annlv to the develooment of

permitied uses within the SE Overlay Zone.

Section 12-38.95.5 Development Limitations

nt of a Sports and Entertad I be consistent

elopme

with the sive standards established in the SEO Design Guidelines,

Section 12-38.95.6 Walls and Fences

be consisient with the standards established in the SEC Diesign

{ruidelines,

() Beview and Approval, SEC Desizn Review Apnroval of any fence or

wall pursuant to the SEC Design Guidelines shall constitute an

apnroval and perrmut from the Planning Division for the purposes of

compliance with Section 12-83.5. Article 24 of this Chanter,

Section 12-38.88.1 Parking Beguirements

The aggregate amount of off street parking spaces provided and

maintained in connection with ench of the following vses shall be not

leas than the following, except as mayv be reduced through the

avplication of shared parking permitted by Section 12-38.96.2:

(A} Event Center Structure. One (U parking space for each five (5)

seabs in the Avena, inclusive of any temporary sealing capacity, nius one

(1) space for each three hundred {300} sauare feet of oross floor aren of

Profossional offics,

14
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{3} Hvent Center Supporting Structures.  Sixtv (80) parking spaces,

ulus one {1} additional parking svace for each additional four hundyed

{400) square feet of oyvoss floor avea in excess of fourteen thousand

{14,000) sguare feet of gross floor area. based on the combinaed sross floor

4

area of all uses within the Hvent Center Sunnorting Structures,

(Y Hotel. Twol2 parkine spaces, plus one {1 parking snace for each

bedroom or othey voom that can be used for sleeping purposes up o

ninety (90) rooms, plus one (U parking snace for each additional two ()

bedrooms or other rooms that can be used for sleeping nuInoses in eXcess

of ninety (90) rooms,

() Mo additions! parking shall be requived for any other uses within

the Event Center Structure described in Seetion 12-38.91R) or anv

Infrastructure and Ancillary Structures and Uses deseribed in Section

12:38.91D).

Section 12-88.96.2 Shared Parking

The parkine requirements for any Event Center Supporting

Structure or use therein mav be satisfied through shared narking of

spaces provided for the Avena use, provided that substantial evidence, as

determined by the Eceonomic and Community Develonment Department

Director, demonstrates that the peak parking demand for such Event

Center Supporting Structure or use therein does not eccur during the

same period as the peak parking demand for the Avena use, or that the

same parking spaces will be used for multinle Sports and Entertainment

Comupley uses,

Hection 12-88.88.3 Loeation of Parking

{4 Hequired parking for the Svorts and Entertainment

Complex may be located on anv ot or property within the 5E Overlay

-
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{5 The hotel use shall provide snd maintain its requived onssite

varking 1n oot exclusively for the hotel use based on the calculation

deseribed abuve in Section 12.88.96. 140,

Section 12°88.96.4 Parking Standards

For the Sports and Entertainment Comnplex, the nrovisions of the

SEC Design Guidelines for Parking and Circulation shall souly in liey

of the design standards and reguirements for narking spaces and

facilities set forth in Sections 12-42.1, 12-53, 12-Bd 4. 12654, and 12-

55.5 of Article 19 of this Chapter.,

Section 12-88.96.5 Loading Facilities

{A) Fyent Center Structure, A minimum of four loading snaces

shall be provided for the Event Center Structure. Loading spaces may

e nrovided in g below grade structurs,

(B Event Center Supporting Structures, A minimum of one

loading snace per 10.000 square feet of gross flooy area, based on the

combined gyvoss Hoor ares of all Fvent Center Supporting Structures.

(1 For the Sports and Entertainment Comnplex, the nrovisions

of the SEC Design Guidelines for Loading shall applv in Heu of the

design standards and requarements for loading set forth in Avticle 19

of this Chapter.

Section 12-38.97 Higns

{A) In ey of the standards and requirements repgarding signs set forth

in Sections 1275, 12-76. 12-77 {and subsections thereto). 1280, and 12

50,5 of Article 23 of thais Chapter, signs for 2 Sports and Entertainment

Complexin the SE Overlay Jone shall be subiect to this Article 7.5,

() Signs within the Sooris and Entertainment Complex shall be

nermitted or exempied from the permit requirement of Section 12-72 of

Article 23 of this Chauter, as set forth in the SEC Desion Guidslines,




()  Prohibited Signs, Sions that eveate the following conditions shall

bhe prohibited:

s

1 Traffic Safety Hazard, Anv sign or device which by design oy

location resembles or conflicts with any teaflic control sign oy device,

Any sien or device that creates a potentinl safety hazard by

obstructing views of pedestyian and vehicular traffic at street

intersachions or drivewnvs or by creating glare or other hazardous

distraction,

{2} Infrastructure Hazard, Anv sign that is erected within six

(6} feet horizontally or twelve (12 feet verticallv of any overhead

electric conductors exceeding seven hundred fifty (750} volta,

{13} Review and Approval, SEC Design Review Avvproval of any sigm

pursuant to the SEC Design Guidelines shall constitute a sign approval

{ ection 12-72,

and permit from the Planning Division for the purposes o

Article 23 of this Chapter.

An application for review of any sign pursuant o the SEC Desisn

Guidelines shall include the ollowing informationd

(1) Location and sign area of each sign!

{2 Total signage arem

(3) Numination information including signage vefresh rate, serolling,

brightness, and hours of ilumination, as spplicable,

Section 12°38.98  Public Art

The provisions of Section 12-4.1 shall not anoly to development of

the Sports and Entertainment Complex, The location of anv public art to

be nrovided shall be determined through the SEC Desion Beview under

the SEC Development Guidslines,




SECTION 4 The Inglewood Municipal Cede Chapter 12, Planning and Zoning,
18 hereby amended by adding Sechion 12-1.76.1, and Section 12-1.104.1, o read
as tollows!

Section 12-1.76.1, Sports and Entertainment Complex,

"Sports and Entertainment Complex” shall mean the same as defined in
Section 12-38.91(8),
Section 12-1.104. 1, 8EC Development Guidelines,

"SEC Develonment Guidelines” shall mean the same as defined in

Section 12-38,94(A),
SECTION 8¢ Parking Outside the BE Overlay Zone. A parking lot, public

parking area, or facility, or any entity providing same, may provide off-street
parvking for the Sports and Entertainment Complex, outside the SE Overlay Zone,
notwithstanding any contrary provisions in Inglewood Municipal Code Chapter
12, Planning and Zoning, Aviticle 19 (Parking Regulations).

SECTION 6 Lot Line Adjustments. The lot lines of adjacent parcels within the
SE Overlay Zone may be adjusted at the request of the property owners, or by
ity on its own Initiative as to Uity owned property, in accordance with the
provisions of Government Code Section 66412(d), and pursuant to the procednres
in this Bection. Such action shall be a ministerial approval made by the Eeonomic
and Community Development Department Director, or his or her designee, who
shall approve a lot line adjustment if he or she finds that () the adjusted lot
conforms with the general plan and zoning, and (1) all owners of an interest in
the subject real property have consented to the lot line adjustment. No conditions
or exactions shall be imposed on the approval of the lot line adjustment except to
conform to the general plan, zoning and building ovdinances, {0 require the
orepayment of veal property taxes prior to the approval of the lot line adjustment,
or to facilitate the relocation of existing utilities, infrastructure or easements. No

tentative map, parvcel map or final map shall be required as a condition to the

14
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approval of a lot Hne adjustment. The adjusted lot lnes shall be shown in a
recorded notice of merger of ot line adinstment or a certificate of compliance.
SECTIONT:

The City Council concurs with the Planning Commission recommendation
and does hereby approve Zoning Code Amendment No. Z0A-2020-02, 1o establish
regulations for the Sports and Entertainment Overlay Zone and adjust other land
use controls, as established in Bections 4 through 6 of this ordinance, under the
provisions of Chapter 12, Article 27 of the Inglewood Municipal Code.

The City Clerk shall certify to the passage and adoption of this ordinance
and to its approval by the City Council and shall cause the same to be published
1 accordance with the City Charter and thirty days from the final passage and
adoption, this ordinance shall be in full force and effset.

i
i
i
i
/H
i
i
i
i
i
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This ordinance to amend Chapter 12 of the IMC, to eatablish regulations for the

Sports and Entertainment Overlay Zone and adiust other land use controls was
19
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INTREODUCED at the City Couneil meeting on the 218 day of July 2020, by

Counetl Member Bloy Morales, Jdr. A
@gﬁes T Epﬁf’é, Jr., Mayor
City of tuglewood

Attest:

Yvonne Horton, City Clerk

After the second veading, this ordinance was PASSED, APPROVED, and
ADOPTED at the regular meeting of the Inglewood City Council on the
day of July 2020.

James T. Butts, Jr., Mavor
City of Inglewond

Attest:

Yvonne Horton, City Clerk
(SHAL)

gAY




ZCA Ordinance
FExhibit A
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ORDINANCE NO. 20014

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF
INGLEWOOD, CALIFORNIA, APPROVING AMENDMENTS TO
CHAPTER 2 (ADMINISTRATION), CHAPTER 3 (MOTOR
VEHICLES AND TRAFFIC), CHAPTER 5 (OFFENSES,
MISCELLANEQUS), CHAPTER 10 (PUBLIC WORKS), AND
CHAPTER 11 (BUILDING REGULATIONS) OF THE
INGLEWOOD MUNICIPAL. CODE (MC) TO PERMIT
DEVELOPMENT AND OPERATION OF THE INGLEWOOD
BABEETBALL AND ENTERTAINMENT CENTER.

WHEREAS, Murphy's Bowl, LLC (Project Sponsor), seeks the
development of the Inglewood Basketball and Entertainment Center UBEC
that includes an arena intended to promote the enjoyment and recreation of the
public by providing access to the Ciby’s residents in the form of spectator sports,
specifically basketball, with up to 18,000 fized seais to host National Baskethall
Association games, and with up to 500 additional temporary seats for other
gvents such as family shows, concerts, corporate and community events, and
other sporting events: an up to 35,000 -square foot team practice and athletic
training facility! up to 71000 square feet of LA Clippers office space’ an up o
25,000 square oot sports medicine clinie up to 63,000 sguare feet of ancillary
and related arena uses including retail and dining! an outdoor plaza adjacent to
the arenal parking facilities; relocation of a City of Inglewood groundwater wells
and various civeulation, infrastructure, and other ancillary uses {the Project),
The Project will also include a lmited-service hotel The area of the IBEC

Project 18 shown 1 Exhibit Al and
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WHEREAS, the matter of the proposed Ipglewood Municipal Unde
Amendments MO Amendments) was presented to the City Council on July 7,
2020, who then scheduled a public hearing for July 21, 2080 and,

WHEREAS, notice of the time and place of the hearing was given us
required by law: and,

WHEREAS, the City Council conducted the heaving at the time and place
stated in the notice and afforded all persons interested in the matter of the IMC
Amendments, or in any matter or subject related thereto, an opportunity to be
heard by the City Council and to submit any testimony or evidence 1 favor or
aguinst the proposed IMC Amendments? and,

WHEREAS, all applicable procedural requirements for adopting
amendments to the Inglewood Municipal Code have been followed; and

WHEREAS, the City Council has taken and carvefully considered public
testimony and all evidence presented at the public hearing, and the City Council
determined that the IMC Amendments should be made to the text of the
inglewood Municipal Code, and finds as follows!

SECTION 1.

Pursuant to the California Environmental Quality Act, Public Resources
Code, Seetion 21000, ot seq. (CEQA), the City prepared an Environmental Impact
Report (BIR) for the Inglewood Baskethall and Entertainment Center (State
Clearinghouse No. 20180210588}, which analyzed environmental impsacts of the
proposed  project and the associated entitlements, including the MO
Amendments. Prior fo making a decision on the IMC amendments, the City
{Council reviewed and considered the EIR and pursuant to Resolution No. 20105
{City Council BIR Certification Resolution) certified the EIR, made certain
environmental fndings and adopted a Statement of Overriding Considerations
for Significant and Unavoidable Impacts of the Project that would remain even

with the implementation of necessary mitigation measures specified in the EIR

B
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{together, the UFGQA Findings), and adopted a Mitigation Monitoring and
Reporting Program (MMEP) for the Project.
SEOTION 2.

Baged on the entirety of the materials before the City Council, ncluding
without Hmitation, agenda reports to the City Council and Planning Commissions
the EiR and all appendices thereto and supporting information: Uity Council
Resolution No. 20105 (EIR Certification Resolution) including the CEQA
Findings and Statement of Overriding Considerations and MMEP attached as
Exhibits B and C thereto! all plans, drawings, and other materials submitted by
the Project Sponsor: minutes, veports, and public testimony and evidence
submitted as part of the Planning Commission's and City Councils duly-noticed
meetings vegarding the IBEC Project; the record of proceedings prepared in
connection with AB 987 pursuant to Public Resources Code section 21188.6.8
and all other information contained in the Uiiyv's administrative record
concerning the Project (collectively, the Record), which it has carefully reviewed
and considered, the City Council finds as follows:

1) That the proposed IMC Amendments are congistent with the Inglewood
General Plan, the Industrial land use designation, and the Inglewood
International Business Park Specific Plan, as each 18 amended, for the
veasons seb forth in Exhibit D (General Plan Consistency Analysis) to
City Council Besolution No, 20-108 (General Plan Amendment
Resolution}), which are incorporated hevein by reference, and will
support, among others, the following objectives:

a. Provide for the orderly development and redevelopment of the City
while preserving a measure of diversity amonyg ifs parts.

bo Help promote sound economic development and  increase
amployment opportunities for the Cily's residents by responding to

changing economic conditions.
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o, Promote Inglewood's image and identity as an independent
community within the Los Angeles metropolitan area.
2} That an EIR has been prepared for the IBEC Project, including the
proposed IMC Amendments, and was certified by the City Couneid
prior to approval of the IMC Amendments. The City Council cortified
the EIR and adopted CEQA Findings including a Statement of
Uverniding Considerations for significant and unavoidable impacts of
the Project that would remain significant even with the
implementation of all feasible mitigation measures specified in the
HIK, and adopted an MMRP for the Projoct in accordance with CEQA
as provided in City Council Besolution No. 20-108 (EIR Certification
Resolution).
HECTION 4.
WHEREAS, at the conclusion of the public hearing, the City Councl
determined that the IMC Amendments specified herein should be approved.
NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF INGLEWOOD
DOES HEREBY OBDAIN AS FOLLOWS:
SECTION 4.
Inglewood Municipal Code. Chapter 2 {Administration), Section 2-211.1 is

hereby amended to vead as bllows!

Whenever the City becomes the owner of any veal property, other than that
specified by Avticle VI, Section 2-202 et seq., of the same may be sold in the

manner set forth in this Article. With respect to the sale oy other disposition of

Uitv-owned resl nroperty within the SE Overlay Zone. whenever owned or

acguired by the City, the Citv Couneil atfivms and ratifles its defermination

that thig Article’s nrovisions shall not annly,

SECOTION 5.
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Inglewood Municipal Code, Chapter 3 (Motor Vehicles and Traffic), Section &
85 1s heveby amended to read as bllows!
The following streets or portions of streets ave hereby designated as routes the
use of which is permitted by any vehicle excesding a maximum gross weight of

three tons. The traffic authority is authorized to designate the llowing streets

as "Truck Boutes” by use of appropriate signs where, in his or her opinion, such

designation 1s required:

Arbor Vitae Street from West City Limaits to La Brea Avenues
Aviation Boulevard from Manchester Boulevard to South City Limits;
Centinela Avenue from West City Limits to Florence Avenues
Century Boulevard from West City Limits to Bast City Laimaits
Crenshaw Boulevard from Novth City Limaits to South City Limits
Florence Avenue from Manchester Boulevard to East City Limitss
Hawthorne Boulevard from Century Boulevard to South City Limitss
Hyde Park Bowlevard from Hyde Park Place to Bast City Limits;
Hyde Park Place from Centinels Avenue to Hyde Park Boulevards
Daperial Highway from West City Limits to East City Lamits;
Juniper Street from Bucalyptus Avenus from La Brea Avenue;

La Brea Avenue from North City Lamits to South City Lamitss

La Clenega Bouwlevard from North City Limits to South City Limits:
Manchester Boulevard from West City Limits fo East City Limitss
Prairvie Avenue from Florence Avenue to South City Limits

102nd Street from Pragese 325 foet west of the centerline of South Doty Avenue

to Yukon Avenues.
SEOTION 8.
Section 3-24.2 18 hereby added to Inglewood Municipal Code, Chapter 5

{Offenses, Miscellansous), Article 2 (Noise Regulations) as follows:
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Section 524.2 Noise Besulations in the 8 Sporis and Botertalnment Overlay

one

The provisions of this Avticle shall not apply to the constructionof a

Sports and Entertadnment Complex within the SE Overlay Yone, and shall not

apply to the operation of a Sports and Entertainment Complex within the SE

Chvarlay Zone for anyv permitted events or activities, which svents oy activities

shall he nermitted to senerate noise levels In execess of those otherwise

permitted in this Article so long as noise exceeding the Hmits in Article 2 does

not extend bavond twelve aum,

SECTION 7.

Inglewood Municipal Code, Chapter 10 {Public Works), Article 12 (Traffic
Demand Management Ordinance), subdivision (1} of Section 10-151 is hershy
amended to read as bllows:

(1) Applicability of Requirements. Prior to approval of any development
project, the applicant shall make provision for, as a muinimum, all of the
applicable transportation demand management and trip reduction measures
Ligted in the sections that follow.

This Article shall not apply to projects for which a development
application has been deemed “incomplete” by the City pursuant to Government
Code Section 685943, or for which a Notice of Preparation for a DEIR has been
circulated or for which an application for a building permit has been received.

DroT lto the effective date of the Ordinance codified in this Article. In addition,

this Avticle shall not saonly to develonment that is permitted under the

provisions of the SE Overlay Zone. in Beht of the comprehensive Transporiation

Demand Management program imposed as mitigation measures in the

Envirenmental Impacet Report for the IBEC Prolect, as memonialized in its

Mitication Monitoring and Reporting Program (MMRP).

SECTION 8.

6
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{nglewood Municipal Code, Chapter 11 (Building Hegulations), Article 14
{(Public Art for New Construction), Section 11-140 is heveby mmended to read as
follows:

Whenever the valuation of a new nonvesidential private structure andfor
other nonvesidential project or public building to be developed in the City of
Inglewood equals or exceeds two hundred fifty thousand dollars ($250,000.00), the
developer of such project shall provide public art valued as specified in the Master
Fee Schedule in a manner as set forth hersin.

The provision of public art shall be satisfied by one of the bllowing
methods:

(1} Installation of oncsite artworks

(2} In-Hew of fee payments

(3} In the SE Overlay Zone the nrovision of public art mav be satisfied by

a cornbination of (1) and () above, or as mav be otherwise permitted or calculated

in a development agreement vegarding development in the 5E Overlay Zone

nroperty between g developer and the Clty.

For the purposes of this Section, project valuation shall be the valuation of
the building or structure as determined by the Building Division for the issuance
of the building permit{e).

SECTION 9.

Inglewood Municipal Code, Chapter 11 (Building Regulations)., Article 14
{(Public Art for New Construction}, Section 11-141 is hereby amended to read as
follows!

A developer may satiely the requivement to provide public art valued as
specified in the Master Fee Schedule by entering into a written agreement with
the Uity through the Parvks, Becreation and Community Services Department, or
for any property located within the Hollywood Park Specific Plan zone oy the 5§

Overlay Zone, a developer may satisfy the requivement by entering inio 4

-
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statutory development agreement with the City, to provide for the installation and
maintenance of on-site artwork in accordance with the City's standards and

guidelines or as otherwise provided in the development agresment. After entering
into such agreement, the Parks, Recreation and Community Services Depaviment

{or, in the case of the Hollvwood Park Speeific Plan zone or the 8E Overlay Zone,

the City Clerk) shall notify the Building Division of such agreement and that no
in-hien fee payment will be required when the building permat is issued for the
subject project.
SHCTION 10.

Inglewood Municipal Code, Chapter 11 (Building Regulations), Article 14
(Public Art for New Construetion), Section 11-142 is hereby amended to read as
follows:

If the developer of a project does not wish to enter into an agreement
with the Uity of Inglewood to install artwork on-site, the developer may satisly
the obligation to provide public art by payving an in-lieu fee at the time the

building permat 1 1ssued for the project by the Building Division_ except that as

to property within the 88 Overlay Zone that is subject to a development

agreement between a developer thereof and the City, the public art fee shall be

paid or satisfied at the time and in the manner provided in the development
and shall be deposited into the City of Inglewood Public Art Fund established

to finance public art projects and to place public artwork in the community.

SECTION 11

The City Counci hereby approves the IMU Amendments to Chapters 2, 8,
5, 10, and 11 specified herein.

The City Clerk shall certaly to the passage and adoption of this ovdinance

and to itas approval by the City Council and shall cause the same to be published
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i accordance with the City Charter and thirty days from the final passage and
adoption, this ordinance shall be in full force and effect.

Thiz ordinance to amend Chapters 2, 3, 5, 10, and 11 of the IMC was
INTRODUCED at the City Council meeting on the 218 day of July 2020, by
Couneil Member Alex Padilla. .

f\ \
ik A
S\ (AL

Jates T Fatls, Jr., Mayor
City of Inglewoed

Abtest:

Yvonne Horton, City Clerk

After the second reading, this ordinance was PASSED, APPROVED, and
ADOPTED at the vegular meeting of the Inglewood City Council on the
day of July 2020,

James T, Butts, Jr., Mayor
City of Inglewood

Attest:

Yvonne Horton, City Clerk
{gﬁ,ﬁiz}
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ORDINANCE NO. 20018

AN ORDINANCE OF THE CTTY COUNCIL OF THE CITY
OF INGLEWOOD, CALIFORNIA, APPROVING A
DEVELOPMENT AGREEMENT BY AND BETWEREEN THE CITY
OF INGLEWOOD AND MURPHYS BOWL, LLC, CONCERNING
THE INGLEWOOD BASBEETBALL AND ENTERTAINMENT
CENTER (IBEC).

Development Agresment No. DA-2020-001

WHEREAS, Murphy's Bowl, LLC (Project Sponsor), seeks the development
of the Inglewood Basketball and Entertainment Centor (IBEC) that includes an
arena intended to promote the emjovment and recreation of the public by
providing access to the City's residents in the form of spectator sports, specifically
basketball, with up to 18,000 fixed seats to host National Basketball Association
games, and with up to 500 additional temporary seats for other events such as
famaly shows, concerts, corporate and commmunity events, and other sporting
events: an up to 85,000 square oot team practice and athletic training facility:
up to 71,000 sguare feet of LA Clippers office space! an up to 25,000-square foot
sports medicine clinie; up to 65,000 square feet of ancillary and related arena uses
mcluding retail and dining, an outdoor plaza adiscent to the arenss parking
facilities; relocation of a City of Inglewood groundwater welll and various
circulation, infrastructnre, and other ancillary uses (the Project). The Project will
also ineclude a Hmited-service hotel. The avea of the IBEC Project {(the Property)
18 shown in Exhibit A

WHEREAS, the California Government Code Section 65864 ef seq. (the
Development Agreement Statute) authorizes the City of Inglewood (City) fo enter
into binding agreements with any person having a legal or equitable mterest in
real property for the development of that property within the jumsdiction of the

{ity.
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WHEREAS, pursuant to the Development Agreement Statute, the Project
Sponsor seeks to enter into a development agreement with the City for purposes
of developing the Project, substantially in the form attached to this Ordinance as
Exhibit B (the Development Agreement).

WHEREAS, Project Sponsor has entered into a binding legal contract for
the acquisition of the parvcel identified in the proposed Development Agreement
as PPP Parcel 2.

WHEREAR, to strengthen the public planning process, encourage private
participation in comprehensive planning and reduce the economic risk of
development, the Legislature suthorizes municipalities, in their discretion, to
establish certain development rights in real property for a period of vears
regardless of intervening changes in land use vegulations.

WHEREAS, the proposed Development Agreement was set for a duly-
noticed public hearving before the Planning Commassion in the City Council
Chambers, Ninth Floor, of the Inglewoeod City Hall, on the 17th day of June 2020,
beginning at the hour of 700 pom.

WHEREAS, on June 17, 2020, the Planning Commission conducted the
hearing at the time and place stated above and afforded all persons interested in
the matter of the Development Agreement or in any matter or subject related
thereto, an opportunity to be heard by the Planning Commission and to submit
any testimony or evidence in favor of or against the proposed Development
Agreement.

WHEREAS, pursuant to the California Environmental Quality Act, Public
Resources Code, Section 21000, et seq. ((EQA), including without limitation
Section 21168.6.8, the City prepared an Buvironmental Impact Report (EIR)
{(State Clearinghouse No. 2018021058) for the Project, including the proposed
Development Agreement, which analvzed envivonmental tmpacts of the proposed

Project. Prioy to making a recommendation on the Project (including the proposed

s




1 Development Agreewentd, the Planning Commission reviewed and considered
2 1ithe FEIBR and recommended that the City Councail cortaly the EIR, make ceriain
3 Denvironmental findings and adopt a Statement of Overrviding Considerations for
4 jisignificant and unavoidable impacts of the Project that would remain even with
5 {ithe implementation of necessary mitigation measures (together, the CEQA

& || Findings), and adopt a Mitigation Monitoring and Reporting Program (MMRP)

7 1 for the Project,
8 WHEREAS, the Planning Commission considered the Development
9 1 Agreement and testimony and information received at the public hearving relating

10 {ito the Project, including without Hmitation the oral and written reports from City
11 {istafl, oral reports from City consultants, and the HIE. After taking public
12 itestimony and fully considering all the issues, the Planning Commission
13 | determined that the proposed Development Agreement should be recommended
14 | for approval to the City Council.

15 WHEREAS, on June 17, 2020, the Planning Commission approved

16 1 Hesclution No. 1873 entitled:

7
18 A BEBOLUTION OF THE PLANNING COMMISEION OF THE
o CITY OF INGLEWOOD, CALIFORNIA, RECOMMENDING TO
15 THE CITY COUNCIL THAT A DEVELOPMENT AGREEMENT
N BY AND BETWEEN THE CITY OF INGLEWOOD AND
=0 MURPHYS BOWL, LLC, CONCERNING THE INGLEWOOD
21 BASKETBALL AND ENTERTAINMENT CENTER (IBEC) BE
APPROVED
22
23
24 ,
| WHEREAS, the matter of the proposed Development Agrsement was
- presented to the Uity Council on July 7, 2020, who then scheduled a public
26
} hearing for July 21, 2020 and,
o7
1 WHEREASB, notice of the time and place of the hearing was given as
28

reguired by law, and,




1 WHEREAS, the City Councal conducted the public hearing at the time and
4 liplace stated above and afforded all persons intervested in the matter of the
3 Development Agreement, or any matter or subject related thereto, an opportunily o
4 {1 be heard by the City Council and to subnuat any testimony or evidence in favor of or
5 Hagainst the Development Agreement.

6 || SECTION L

7 The City Council hasg carefully considered all testimony and evidence
fo)

8 llpresented in this matter, and being advised finds as follows!

3 Based on the entivety of the materials before the City Couneil, including
10 [ without limitation. agenda reports to the Uity Council and the Planning
11 1 Commissions Planning Commission Resolution No. 1873 the EIR and all
12 | appendices theveto and supporting information; Resolution No. 20-105 (EIR
13 || Certification Resolution) including the CEQA Findings and Statement of
14 | Overriding Considerations and MMEP attached as Exhibits B and C thereto: all

& |l plans, drawings, and other materials submitted by the Project Sponsor! minutes,
16 | reports, and public testimony and evidence submitted as part of the Planning
17 || Commussion’s and City Council’s duly-noticed meetings regavding the IBEC
18 1 Project: the record of proceedings prepared in connpection with the reguirements
19 fof AB 987 pursuant to Public Rescurces Code section 31168.6.8) and all other
20 information contained in the City's administrative vecord concerning the Project
21 || (eollectively, the Record), which it has carefully reviewed and considered. the City
22 1 Council finds as follows:

23 1. The foregoing Recitals are true and corvect and made a part of this
24 1 Ordinance.

25 2 Al procedural requirements for the City Councid to approve the
36 | Development Agreement have been followed.

27 3. The Development Agreement substantially complies with applicable

28 Urequirements of the Development Agresment Statute, including without
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limitation by virtue of the Project Sponsor holding a legal or egquitable interest in
PPP Parcel 2 as a rvesult of the Project Sponsor's entry into a binding legal
contract for the acqguisition of such property, as well as the additional legal and
asguitable interests in the veal property further descrbed in the Development
Agreement, including withowt Hmitation Section 4 thereof

4. The Development Agreement 18 consmstent with the General Plan,
the Industrial Iand use designation., and the Inglewood International Business
Park Specific Plan ({IBP Specific Plan), as amended, and the Project and the
approvals required for implementation of the Project, are, on balance, consistent
with the General Plan and HBP Specific Plan, as both are amended, as described
in Exhibit I3 (General Plan Consistency Analysis) to City Council Resolution No.
20-106 {(General Plan Amendment Resolution), which is incorporated by
reference as though fully set forth herein.

&, The Development Agreement satisfies the requirements of Section
658652, including by specifying the duration of the agreement, the permitted
uses of the property, the intensity of use. the maximuwm height and size of
proposed buildings, and provisions for reservation or dedication of land for public
purposes. The Development Agreement will thereby help ensure the efficient and
orderly development of the Project. The adoption of the Development Agreement
is reasonably related to protection of the public health, safety, and wellare, ns
further described in the Uity Council Agenda Report and City Couneil Resolution
No. 200105 (BEIR Certification Resolution), which includes a Statement of
Overriding Considerations.

8, The Development Agreement provides substantial public benefits to
the City, and o persons residing or owning property ouiside the boundary of the
Property bevond the exactions for public benefits required in the normal
development review process under foderal state or local law, as deseribed in the

Development Agresment and summarized in the Record,

ol
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7. An EIR has been prepaved for the IBEC Project, mcluding the proposed
Development Agreement. Prior to final approval of the Development Agreement, the
City Council certified the ElIR and adopted CEQA Findings including a Btatement of
Overriding Considerations for significant and unavoidable tmpacts of the Project
that would remain significant even with the implementation of all feasible
mitigation measures specified in the BIR, and adopted an MMRP fbor the Project in
accordance with UEQA as provided in City Council Resolution No. 200105 (BIR
Certification Resolution).

SECTION 2.

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF
INGLEWQOD, CALIFORNIA, DOES HEREEBY ORDAIN AS FPOLLOWE:

Pursuant to the foregoing recitations and findings, the City Council of the
City of Inglewood, California, hereby approves DA-2020-001 as set forth in
Hxhibit “B” attached hereto.

The City Council does hereby authorize and instruct the Mavor to execute
the Development Agresment, attached herveto as Exhibit “B”, on behalf of the City
of Inglewood.

The City Clerk shall certify to the passage and adoption of this ordinance
ardd to its approval by the City Council and shall cause the same to be published
in accordance with the City Charter and thivty davs from the final passage and
adoption, this ordinance shall be in full force and effect.

Ji
i
i
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1 1 This ordinanve was INTRODUCED at the City Council mesting on the 23 day

2 Hof July 2020, by Councll Membey Balph L. Franklin,

s L TR Y
Jarhes T, Butis z}; Mayor

3 ity of Inglawdod

6 1| Attest:

7

8

9

10 1 Yvoune Horton, City Clerk
11
12 After the sscond reading, this ordinance was PASEED, APPROVELD, mnd
ADGPTED at the regular meeting of the Inglewnod City Councilon the

day of July 2020,

James T. Butts, Jr., Mayor
17 Gty of Inglewond

Abtests

Yvonne Horton, City Clerk
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DEVELOPMENT AGREEMENT

This Development Agreement (this "Agreement”) is entored into as of this day of
by and between the CITY OF INGLEWOOD, a municipal corporation
("City™), and MURPHY'S BOWL LLC, a Delaware iimifed hability company ("Beveloper™).
ity and Developer and their respective Transferces and assigns are hereinafier vollectively
referred to as the "Partles” and singularty az "Party.”

RECITALS

A Authorization. To strengthen the public planning process, encourage privaie
participation in comprehensive planning and reduce the economic risk of development, the
Legistature of the State of California adopted Government Code Section 65864 ef seq. (the
"Bevelopment Agreement Statute”), which authorizes City and any person having a legal or
equitable interest i real property to enter into a development agreement, establishing certain
development rights in the property which s the subject of the development project application,
The purpose of the Developmoent Agreement Statute is to authorize municipalities, in their
discretion, to establish certain developrent rights for a period of vears regardiess of intervening
changes in land use regulations.

B, Developer. Developer 15 a Hmited liability company formed and in good standing
under the laws of the State of Delaware and s qualified o do business in the State of Califora.

08 Project. The Developer, in cooperation with the City, proposes to develop on the
Property, as defined below, a Sports and Entertainment Complex with an arena, providing access
to recreation to the public in the form of spectator sports, that has up to approximately 18,000
fixed seats suitable for National Basketball Assoclation (“NBA”) games, with capacity to add
approximately 500 additional temporary seats for additional sports, entertainment or other
events, as well as ancillary and incidental arena uses which 15 expected to include: (1) up (v an
approximately 85,000 square-foot team practice and athletic training factity: (2 up o
approximately 71,000 square feet of LA Clippers team office space; (3) up to an approximately
25,000 square-foot sports medical clinic for team and potential general public use; (4) an outdoor
plaza adjacent to the Arena with cireulation and gathering space and landscaping along with an
outdoor stage and basketball court {(collectively, the "Blaza™): (5} up fo approximately 63,000
square feet of retail, food and beverage, back of house services, security, storage, bag check, rest
rooms, and other uses adjacent to the Plaza; (6) parking facilities 1n three parking structures with
parking spaces for vehicles and bicveles; (7) a transportation hub dedicated to bus, coach, and
Transportation Metwork Company staging; (8) one or two pedestrian bridges across adjacent
rights-of-way; {9} various signage, broadeast, filming, recording, transmission, production, and
communications facilities and equipment; and (10) other associated public improvements
{collectively, and as modified in accordance with this Agreement, the "Project™). The Project is
also expected to inchude a limited service hotel. The Project includes implementation of a
Transportation Demund Management Program with shuttle bus service connecting the Property
to nearby Metro stations, including pick-up and drop-off locations along South Prairie Avenue,
and other trip reduction measures as fully described in the MMRP and in this Agreement. The
Project would also be designed to meet or exceed standards for LEED Gold certification,
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i, Property. The Project is to be developed on those certain parcels of veal property

a5 1

hereto, Together, the Property is comprised of the "City Parcels” more particlarly identified
and legally described in Exlubit A-1 and the "Potentinl Participating Parcels” more particularly

acquisition of one of the Potential Participating Parcels, identified as Pareel 2 in Exhibit A-2
{individually, "PPP Parcel 2"); pursuant to which a memorandum of snch contract has been
recorded in the Official Records of the County of Los Angeles, State of California, In
conjunction with entering into this Agreement, the Parties contemplate enfering inte a
Digposition and Development Agreement (the "DBA™), providing for, among other things, the
Developer's purchase from City of the Tty Parcels and, if acquired by the City, the remaming
Potential Participating Parcels.

E. Planning Commission Public Hearing, On June 17, 2020, at a duly noticed
public hearing, the Planning Commission of the Uity of Inglewood, serving as the City's
planming agency for purposes of development agreement review pursuant o Govemnment Code
Section 65867, considered this Agreement and therealier, pursuant to Resolution No.
recommended that the City Council approve this Agreement.

¥. Envirenmental Review. On 2020, ata duly noticed public hearing,
the City Council of the City of Inglewood, serving as the lead agency for purposes of CEQA,
reviewsd and considered the Inglewood Basketball and Entertainment Center Envirommental
Impaet Beport for the Project (the "FEIR") and the Planning Commission's recommendations
related thereto. Thereafter, the City Council ceriified the FEIR as adeqguate and complete and
made findings in connection therewith pursuant to Resolution No.

G. Proiect Approvals. The approvals set forth in Exhibit B (the "Project
Approvals™) are necessary for the development, use, and operation of the Project, and such
Project Approvals have been granted and are the subject of this Agreement.

H. Agreement Consistent with the General Plun and Applicable Specific Plans.
Having duly examined and considered this Agreement and having properly noticed and held
public hearings hereon, the City Counct] has found that this Agreement is consistent with the
Creneral Plan, as amended by the Project Approvals, and the International Business Park Specific
Plan, as amended under the Project Approvals. As aresult, this Agreement complies with the
Government Code Section 65867.5 requirement of general plan and specific plan consistency,

L City Determination. This Agreement is voluntarily entered mto by the Parties in
consideration of the benefits to and the rights created in favor of each of the Parties and in
reliance upon the various representations and warranties contained herein. As such, City has
determined that the Project is a development for which a development agreement is appropriate,
A development agreement will secure the appropriate commnitments for the benefit of the public
and eliminate uncertainty in City's land use planoing and permitting process and assure that
Developer may plan fo develop. use. and operate the Property with certainty as to the installution
of necessary improvements appropriate to the Project, and otherwise aclieve the goals and
purposes for which the Development Agreement Statute was enacted. In order to enable
Developer to expend the necessary swms fo prepare the plans reterred tu in this Agreement and to

b
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pursue other development work associated with the Project, both Developer and City desire o
provide certanty through thus Agreement with reapect to the specific development, use, and
operational eriteria applcable to the Property in order to provide for appropriate utilization of the
Property in accordance with sound plamung principles,

X Public Use Determination. The City Council has determined that the
development of the Project, at no cost to the City, which provides access to recreation to the
residents of the City of Inglewood in the form of speciator sports, is a proper public use which is
congistent with the City’s charler and 1ts municipal functions {the "Public Use™).

K. Public Benelits Provided Pursuant to the Development Agreement. In
addition to the Public Use aspect of the Project, the City Council has also determined that the
development of the Project will afford the City and its residents with numerous public benefits,

"Public Benefits"), which are in excess ot those otherwise having a "nexus" to the Project and
beyond the public benefits which could be expected from the Project in absence of the
Agreement. In exchange for the Public Benefits to the City, Developer desires to receive
assurances that the City will grant permits and approvals required for the development. use, aod
operation of the Project, over the term of this Agreement, in accordance with procedures
provided by Applicable Law and in this Agreement, and that Developer may proceed with the
development, use, and operation of the Project in accordance with the Existing City Laws
consistent with the terms and conditions of this Agreement. In order to effectuate these
purposes, the Parties desire to enter into this Agreement.

L. City Conncll Action. On ., 2020, the City Council held a duly noticed
public hearing on this Agreement and, after independent review and consideration, including the
Planning Commission’s recommendations related thereto, approved this Agreement pursuant o
Ordinance No. {the "Enacting Ordinance™), making the same findings and
determinations as those made by the Planning Comnussion through #is own independent
conclusion and this Agrecment.

NOW, THEREFORE, in consideration of the following mutual promises, conditions, and
covenants, the Parties agree as follows:

AGREEMENT

1. INCORPORATION OF RECITALS AND EXHIBITS, The Preamble, the Recitals
and all defined terms set forth in both are incorporated into this Agreement as if set forth herein
i full. Inaddition, each of the exiubits attached hereto are expressly incorporated herein and
made 3 part of this Apreement, and all references to this Agreenmient shall include the exhibis
hereto.

2. DEFIMNITIONS. Each veference in this Agreement to any of the followinyg terms shall
have the meaning set forth below for cach such term. Certain other torms shall have the meaning
set forth for such term in this Agreement if not otherwise defined below,

2.1 Adeption Date. The date the City Council adopted the Enacting Ordinance.

ik
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2.2 Affiliate. Astoan individual, corporation, association, parinership (general or
fimited), joint venture, trust, estate, limited Hability company or other legal entity or organization
{cach, a "Person”}, any other Person that divectly or indirectly controls, is controlled by, or is
under common control with, such Person. As to the defimttion of Affiliate, "contrel” shall mean,
directly or indirectly, und either individually or 1 concert with any Immediate Family Members,
{a) the ownership of move than 50% of the voting securities or other voting interests of any
Person, or (b} the possession, directly or indirgetly, of the power to direct or cause the direction
of the management and policies of such Person, whether through ownership of voting securities,
by contract or otherwise; and "Imvmediate Family Members” shall mean, and be limited to, with
respect to any individual, (a) such natural person’s then-current spouse, children, grandchildren,
and other lineal descendants of such natural person, {b) any trust or estate of which the primary
beneficiaries include such natural person and/or one or more of the persons described in the
foregoing clause (1vi{a), or {¢} any corporation, partnership, limited liability company or other
entity that 1 100% owned by one or more of the Persons described n the foregoing clauses
{1v)(a} and (iv)(b).

3

L

Agreement. Defined in the Preamble.
24 Aunnual Review Date, Defined 1n Section 19,1

2.5 Applicable Exactions. Defined in Section 7.2,

2.6 Applicable Law, Collectively, (1) Existing City Laws, (i1} Subsequent Rules only
if applicable to the development, use, or operation of the Project pursuant to Section 8 of this
Agreement, and (1i1) the laws of the State of Califoria, the Constitution of the United States, and
auny codes, statutes, or mandates in any cowrt decision, state or federal, thereunder.

277 Apprevals. All amendments to City Laws and any and all perits or approvals
(including conditions of approval imposed in connection therewith) of any kind or character
granted or issued under the City Laws to conter the lawful right on Developer to develop, use,
and operate the Project in accordance with this Agreement, including, but not limited to, the
Project Approvals, any Subsequent Approvals, and other permits and approvals that are
applicable fo the Project in accordance with this Agreement.

2.8 Approved Event Configurations. Defined in Section 9.1

29  Arena. A state-of-the-art basketball arena which has up to approximately 18,000
fixed seats suttable for NBA games, with capacity to add approximately 5300 additional
temporary seafs for additional sports, enfertaliment or other events, and inchudes anciflary and
incidental uses and spaces within the arena structure, such as restaurant food service, retail, and
CONCOUrSe aIeas,

210 CEQA. The California Environmental Quality Act {Public Resources Code
§§ 21000 ¢f seq. and the Guidelines thereunder {Title 14, Cal. Code Regs.§ 15000 o7 seq.).

211 Certificate of Occupancy. The final certificate of occupancy issued by the Ciry
for the Project or any applicable portion thereof.
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242 City. Defined in the Preamble.

213 City Fiscal Year. The twelve month period commencing October  of any
calendar vear through und mcluding September 38 of the next calendar vear,

2,14 City Law{s). The ordinances, resolutions, codes, rules, regulations, and official
policies of the City, governing the permitted uses, density, parking requirements, design,
operations, improvement and construction standards and specifications applicable to the
development, use, or operation of the Property or the Public Improvements. Specifically, but
without himiting the generality of the foregeing, City Laws shall include the Gity's General Plan,
Municipal Code, zoning ordinance, and subdivision regulations, as well as taxes mlated to ticket
safes, gross receipts, and parking.

215 City Manager. The City Manager of Inglewood or his or her designee.
216 Ciy Parcels. Defined tn Recital B
217 City-Wide Laws. Any (ity Laws generally apphicable 1o a category of

developiment, use, or operation of one or more kinds, wherever the same may be located i City,
including but pot limited to, a general or special tax adopted in accordance with California
Constitution, Art. X1 C and I3 ef seq., otherwise known as Proposition 218; provided, however,
that notwithstandig the foregoing, any ordinances, resolutions, codes, miles, regulations, taxes
and official policies of City which only apply fo. meaningfully impact. or uniguely and
disproportionately impact the Project (whether explicitly, or as a practical matter) shall not be
considered City-Wide Laws. For the purposes hereof, "Clty-Wide Laws” includes the vaniant
“City-Wide."

218 Claims, Defined in Section 20,1,

219 Codes. Defined in Section 7.4

220 Comunercial Sign. Defined in Section 17.
2.21 Complaining Party. Defined m Section 24,
g

22 DDA Defined in Reoital D

2.23  Default. Either an Event of City Default or an Event of Developer Default (as
applicable).

224 Development Agreement Statute. Defined in Becital A

225 Effective Date. The last 1o ocour of (1) the date the Enacting Ordinance {as
defined below) takes effect pursuant to Government Code § 36937, {11) the date the Enacting
Ordinance or other Project Approval(s), 1s {are) upheld in the event of a valid referendum
proceeding is filed pursuant to Elections Code § 9235, ¢ seg.; or {111} the date the City and
Developer enter tnto a DDA as described in Reeital D

L% ]
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226 Enacting Ordinance. The ordinance pursuant to which the City approved this
Agreement as defined in Reenal L.

227  Enviroumental Law. Any federal, state or local law, ordinance, rule, or
regulation, now or hereafter enacted, amended or modified, in each case to the extent applicable
to the Property including the Comprehensive Bovireonmmental Response, Compensation, and
Lishility Act {42 LLS.C. Section 9601 ¢f yeq. ). the Hazardous Materials Transportation Act (49
U.S.C. Section 1801 &f seq. ) the Resource Conservation and Recovery Act (42 U.8.C. Section
6901 e seq.); Sections 25117, 25281, 25316 or 25501 of the California Health & Safety Code;
any so-called "Superfund” or "Superlien” law; the Toxic Substance Control Act of 1976 (15
U.S.C. Section 2601 er seq.): the Clean Water Act (33 US.C. Seotion 1251 ef seq.); and the
Clean A Act (42 US.0. Section 7901 ef seq.). ‘

2.28  Event of City Default. Definedin §

2.29  Event of Developer Default, Defined in Section 22.1.

2.30 Exactions. All exactions, costs, fees, in-lieu fees or payments, charges, taxes,
assessments, dedications, or other monetary or non-monetary requirement charged or iinposed by
City, or by City through an assessment district (or similar entity), in connection with the
development of, construction on, operation or use of resl property, including but not limited to
transportation improvement fees, park fees, parking taxes, admissions taxes, child care in-ligu
fees, art fees, affordable housing fecs, infrastructure fees, dedication or reservation requirements,
facility fees, sewer fees, water connection fees, obligations for on~ or off-site improvements. or
other conditions for approval called for in connection with the developmery, construction, or
operation of the Project, whether such exactions constiute public improvements, Mitigation
Measures, or taxes or impositions made under applicable City Laws or in order to make an
Approval consistent with applicable City Laws. Exactions shall not include Processing Fees,
such as building permit foes and plan check fees, Transient Occupancy Tax (IMC § 9-8 or as
modified), Sewer Connection Fees (IMC § 10-01 or as modified), and Sewer Service Fees {IMC
§ 10-155 or as modified).

231 Existing City Laws. The City Laws in effect as of the Adopuon Date, as
amended by any amendments to City Laws enacted by the Project Approvals.

2,32 FEIR. Defined in Recital FL

2.33  Final Determination. A final, non-appealable resolution of any legal challenge
or appeal.

234 General Plan. The General Plan for City, adopted by the City Council in January
1980, and subsequently amended, and in effect as of the Adoption Date, as amended by any
apphicable amendments to City Laws enacted by the Project Approvals.

235 Havardous Materials. Any substance, material, or waste which s or becomes
regulated by any local governmental authority, the Stare of California and/or the United States
Groverniment, meluding, but not imited to asbestos; polychionmated biphenyls (whether or not
highly chlorinated); radon gas; radicactive matenials; sxplosives; chemicals known 1o cause
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capcer or reproductive toxicity; hazardous waste, toxic substances or related materials; petroleum
and petroleum product, including, but not Lmited to, gasoline and digsel fuel; those substances
defined as 8 "Hazardous Substance”, as defined by Section 9601 of the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, 42 US.C. 9601, et 52g., or a8
"Hazardous Waste" as defined by Section 6903 of the Rascurce Conservation and Recovery Act,
42 US.C. 6901, ef seq.; an "Extremely Huzardons Waste,” & "Hazardous Waste” or a "Restricted
Hazardous Waste," as delined by The Hazardous Waste Conirol Law under Section 25115,
25117 or 251227 of the California Health and Safety Code, or 15 listed or ideptified pursuant 1o
Section 25140 of the California Health and Safety Code; a "Hazardous Material”, "Hazardous
Substance,” "Hazardous Waste"” or "Toxic Alr Contaminant” as defined by the Californa
Hazardous Substance Account Act, laws pertaining to the underground storage of hazardous
substantes, hazardous materials release response plans, or the California Clean Air Act under
Sections 25316, 25281, 25501, 255011 or 39655 of the California Health and Safety Code; "0il°
or a "Hazardous Substance™ listed or identified pursuant to the Federal Water Pollution Control
Act, 33 U.S.CU 13210 a "Hazardous Waste," "Extremely Hazardous Wasie” or an "Acutely
Hazardous Waste” listed or defined pursuant to Chapter 11 of Title 22 of the California Code of
Regulations Sections 66261.1 through 66261.126; chemieals fisted by the State of California
under Proposition 635 Safe Drinking Water and Toxic Enforcement Act of 1986 as a chermical
known by the Stafe to canse cancer or reproductive toxicity pursuant to Section 25249.8 of the
California Health and Safety Code; a material which due to its characteristics or interaction with
one or more other substances, chemical compounds, or mixtures, materially damages or threatens
to materially damage, health, safety, or the environment, or 1s required by any law or public
agency o be remediated, including remediation which such law or government agency requires
in order for the Property to be put to the purpose proposed by this Agreement; any matertal
whose presence would require remediation pursuant to the guidelines set forth in the State of
California Leakimg Underground Fuel Tank Field Manual, whether or not the presence of such
material resulted from a leaking underground fuel tank; pesticides regulated under the Federal
Insecticide, Fungicide and Rodenticide Act, 7 U.S.C. 136 &/ seq.. asbestos, PCHs, and other
substances regulated under the Toxic Substances Control Act, 15 ULS.C. 2601 ¢/ seq.; any
radioactive material Including. without limitation, any "source material,” "special nuclear
material,” "by-product material,” Mow-level wastes,” "high-level radioactive waste,” "spent
nuclear fuel” or "ransuranic waste” and any other radivactive materials or radioactive wastes,
however produced, regulated under the Atomic Energy Act, 42 US.C. 2011 ¢f seq., the Nuclear
Waste Policy Act, 42 US.CU 10101 ¢ seg.. or pursuant to the Californta Radiation Control Law,
{alifornia Health and Safety Code, Sections 23800 ef sey.; hazardous substances regulated under
the Gccupational Safety and Health Act, 29 ULS.C. 651 ¢f seq., or the California Occupational
Safety and Health Act, California Labor Code, Sectiong 6300 ef seq.; and/or regulated under the
Clean Alr Act, 42 U.S.C. 7401 et seq. or pursuant to the California Clean Air Act, Sections 3900
et ey, of the California Health and Safety Code.

230 Indemnification Clatm. Defined in Section 20.2.1.
2.37  Indemnified Parties, Defined in Section 20.1.

23%  Developer. Defined in the Preamble.

239 Losses. Defined in Section 201
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240 Miver Amendment. Defined o Section 21,4
241 Mitigation Measures. The mitigation measures applicable to the Project, the
mplementation of which is wlentified in the MMRPE as the responsibility of Developer.

242 MMRP. The Mitigation Monitoring and Reporting Plan adopted as part of the
Project Approvals, as it applies to the Project.

243 Mortgage. A morigage or deed of trust, or other transaction, in which the
Property, or a portion thereof or an interest therein, or any improvements thereon, is conveyed or
pledged as security, contracted in good faith and for fair value, or a sale and leaseback
arrangement in which the Property, or a portion thereof or an interest therein, or improvements
thereon. 15 sold and leased back concwrently therewsth in good faith and for fawr valus.

244 Mortgagee The holder of the beneficial interest under a Mortgage, or the owner
of the Property, or interest therein, under a Mortgage.

245 Party. City and Developer, and their respective assignees or Transferees,
determined as of the time in question; collectively they shall be called the "Parties.”

246 Party in Default. Defined in Section 24

247 Performance Year. July | of any calendar year through and including June 30 of
the next calendar year.

248 Permitted Delay, Defined in Section 30,

249 Person. An individual, partnership, firm, association, covporation, trust,
governmental agency, adminustrative tribunal or other form of business or legal entity.

250 Plan Check Fees, Defined in Sechion 7.2,

251 Plara. The pedestrian plaza to be developed as part of the Project and operated
and maintained consistent with the requirements set forth in Exlubit F.

2532 Potential Particlpating Parcels. Defined in Recital D

A o

2.54  Processing Fee. A City-Wide fee payable upon the submission of an application
for a permit or approval, which covers only the estimated actual costs to City of processing that
application, and is not an Exaction.

2.55  Project, Defined in Recutad €

256 Project Approvals. Defined in Regital G.

2.57  Property. Defined in Recital .
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2.58 Public Art Contribution. Deflned in Seciion 7.3.3

2.5%  Public Benefits. Defined in Beaital K.

2.60  Public Improvements. The facilities to be improved and constructed by
Developer, and publicly dedicated or made available for public use, as provided by the Projec
Approvals and the SEC Infrastructure Plan. Public Improvements consist of all offssite right-of-
way improvements; all off-site utilities {(such as gas, electricily, water, sewer and storn
drainage); and any other on-site or off-site improvements and facilities required by the Project
Approvals and this Agreement 1o be constructed and dedicated by the Developer in connection
with the development of the Project.

2.61  Public Use. Defined in Recutal §.

2.67 Public Use Restriction. Covenants, conditions or restrictions as may be recorded
i furtherance of Section 1245.245 of the California Code of Civil Procedure agamnst those
certain City Parcels and Potential Participating Parcels comprising the Arena.

2,63 BEC Design Guidelines. The SEC Design Guidelines, as part of the Sports and
Entertainment Complex Design Guidelines and Infrastructure Plan adopted by the City Council
as purt of the Project Approvals.

2.64  SEC Infrastructure Plan, The SEC Infrastructure Plan, as part of the Sports and
Entertainment Complex Design Guidelines and Infrastructure Plan adopted by the City Council
as part of the Projeet Approvals.

265 Sports and Entertainment Complex. Defined in Section 12-38.91(E) of the
Inglewood Municipal Code added as part of the Project Approvals.

2.66  Subsequent Approvals, Defined m Section 8.4,

267  Subsequent Rules. Defined in Section 8.1

2.6% Substantive Amendment. Defined in SBection 21.3.

2,69 Term. Defined in Section 6.2

2.7 Termination. The expiration of the Term of this Agreement, whether by the
passage of time or by any earlier occurrence pursuant to any provision, mcluding an uncured
Default or other termination of this Agreement. For purposes hereof, "Termination” includes
any grammatical variant thereof, including "Terminate,” "Terminated,” and "Terminating "

271 Transfer. Any sale, transfer, assignment, conveyance, gift, hypothecation, or the
like of the Property or any portion thereot or any mterest therein or of tus Agrecment; provided,
however, that "Transfer” shall expressly exclude: (a) grants of louses, licenses or other
cccupancy rights for buildings or other improvements which will be part of the Project; (b)
grants of easements or other similar rights granted in connection with the development or
operation of the Project or Site; {¢) the placement of mortgages or deeds of trust on the Property;
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(d} the exercise of any remedies of any leader holding a mortgage or deed of frust on the
Property: or (e} the removal of a general partser or managing member by the exercise of
remedies under any form of operating or partnership agreement.

277 Transferee. Defined in Segtion 15,

it

73 Transferrved Property. Defined in Section 13

]

T4 Vested Rights. Defined in Section 7.1

3 DESCRIPTION OF PROPERTY. The Property is described and depicted in Exhibits
AL A-1, and A-2 atiached hereto..

4. INTERESTOF DEVELOPER. Developer has entered into a binding legal contract for
the acquisition of PPP Parcel 2 and therefore holds a legul and equitable interest it PPP Parcel 2.
The DDA provides for the conveyance of the City Parcels to Developer m accordance with the
terms and conditions thereof. The DDA also provides a process pursuant to which any Potential
Participating Parcels not owned or acquired by Developer may be acquired by City, including, if
the City determines, 1 ity sole and absolute discretion, to exercise its power of eminent domain
for any such acquisition. This Agreement shall be binding on the Parties as of the Effective Date
and shall be hinding as to cach portion of the Property on the date: (i) the Developer acquires fee
title to the City Parcels: and (i1) the Developer acquires either fee title or any other legal or
equitable interest in the Potential Participating Parcels that includes a right of possession.

5. RELATIONSHIP OF CITY AND DEVELOPER. Neither Party is acting as the agent
of the other in any respect hereunder and each Party is an independent contracting entity with
respect to the terms, covenants, and conditions contained in this Agreement. None of the terms
or provisions of this Agreement shall be deemed to create  partnership between or among the
Parties in the businesses of Developer, the municipal or governmental affairs of City, or
otherwise, nor shall it cause them to be considered joint venturers or members of any joint
enterprise. City and Developer renounce the existence of any form of joint venture or
partnership between them, and nothing contained herein or in any document executed in
connection herewith shall be construed as making City and Developer joint venturers or partners.

b. EXECUTION AND TERM OF AGREEMENT.

6.1 Execation and Recerding of Agreement. This Agreement has been enlered mito
as of the Effective Date. Nof later than ten {10) City-business days alier the Effective Date, the
Uity shall cause this Agreement, together with a notice indicating the Adoption Date, the
Enacting Ordinance mumber, and the Effective Date, to be recorded against the City Parcels m
the Official Records of the County of Los Angeles, State of California. Withun ten (10) City-
busimess days following the acqguisition of any Potential Parlicipating Parcel by the Developer, or
any such scquisition by City and transfer to Developer, the City shall cause a recordable
memorandum of this Agreement to be recorded against such Potential Participating Parcel,

6.2 Term. The term of this Agreement shall commence on the Effective Date and

extend for 30 vears ("Term"), unless said Term is terminated, modified, or extended by the
terms of this Agreement, Motwithstanding the foregoing. this Agreement shall terminate 1f the
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DDA is not entersd inte or, i entered nfo, the DDA is termuinated prior to the conveyvance of the
City Parcels to the Developer,

6.3 Exiension of Approvals, Upon the granting of any Approval, the term of sueh
Approval shall be extended automatically through the Term of this Agreement, notwithstanding
any other Uity Law.

6.4 Rights and Obligations Upoen Expiration of the Term. Following Termination
of this Agreement. all of the rights, duties and obligations of the Parties hereunder shall
terminate and be of no further force and effect, except as provided in this Section 6.4. Upon
Termination of this Agreement, Developer shall continue te comply with the Public Use
Restrictions and provisions of all City Laws then in effect or subsequently adopted with respect
to the Property and/or the Project, except that any Termination shall not affect any right vested
before the Termination of this Agrecment (absent this Agreement}, or other rights arising from
Approvals previously granted by City for development, use, or operation of all or any portion of
the Project, including, but not limited fo any approved operating permits, sign permits, valid
building permuts, or certificates of occupancy.

7. VESTED RIGHTS.

7.1 Permitted Uses, Except as expressly provided in Section 8, during the Term of
this Agresment the permitted uses and rules applicable to the completion of the development,
use, and operation of the Property, including but not limited to (i) event permitting, (11} event
parking, (i1} parking. ticket, and gross receipts taxes, {iv) the density and intensity of use, (v) the
rate, timing, and sequencing of development, (vi) the maximum height {except as limited by the
Federal Avistion Administration), design and size of proposed buildings, and (vii) parking
standards shall be those set forth in this Agreement, the Bxisting City Laws, and Project
Approvals as of the Adoption Date (the "Vested Rights").

7.2 Exactions. Except as provided in this Section 7 and Section &, including all
subsections therem, City shall not unpose any further or additional Exactions on the
development, use, or operation of the Project, whether through the exercise of the police power,
the taxing power, design review, or any other means, other than those set forth in the Project
Approvals, the Mitigation Measures, and this Agreement. The Exactions applicable {o the
Project as of the Adoption Date are listed in Exhibit D ("Applicable Exactions”). The
Applicable Exactions shall not be modified or renegotiated by City in connection with the
granting of any amendment to the Project Approvals, or the granting of any Approval, except as
specifically authorized in this Agreement. The provisions contained in this Section are intended
to implement the intent of the Parties that Developer has the right to develop, use, and operate
the Project pursuant to specified and known criteria and rules, and that City will receive the
benefits conferred as a result of such development, use, and operation of the Project without
abridging the right of City fo act in accordance with its powers, duties, and obligations. To the
extent that there are Exactions not [isted on the Applicable Exactions that are first adopted or
imposed by City after the Adoption Date, such new Exactions shall not be applicable to or
imposed on the Project or the Property.
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7.2.1  Admission Tax, Motwithstanding any future inereases in the admissions
tax listed under the Applicable Exactions, whether arising from increases pursuant 1o an
arnendment of Inglewood Municipal Code Section 9-6(2} or through an amendment of
Inglewood Municipal Code Section 9-6(5) that {a} lowers the seating capacity threshold of
venues specified therein, (b} increases the amount of the admissions tax levied on the per person
admiggion price for cach venue event, and/or (¢} increases or eliminates the maximum aggregate
amount of such admissions taxes payable annually to City, any such increased admissions tax
pavable by the Developer to City pursuant to Inglewood Municipal Code Section 9-6 shall not
exceed 2.5% of the face value of each sold admission for events conducted at the Arena,
including, but not limited to, tickets or similar rights of sold admission. Under no circumstances
and at no time shall the admissions tax applicable to events at the Arena exceed 2.5% of the face
value of sold admissions. Admissions not sold but provided ou a complimentary basis shall not
be subject to the admissions tax. If admissions are offered in a combined package with food and
beverage, the portion of the combined charge that is allocable to food and beverage will be
excluded from the caloulation of the admissions tax, but shall be subject to sales fax to the exient
required under Applicable Law. The allocation between adnussion and food and beverage for
admissions tax purposes shall be reported to the City in the same mammer as reported to the
applicable State taxing authority for sales tax purposes.

7.2.2 Parking Tax Amount. If, at any time after five Performance Years have
conciuded from when the Developer has received the Certificate of Occupancy for the Arena, the
City provides notice to Developer that the City has reasonably determined that i faces a
Projected Budget Deficit (as defined below). then on or before September | following such City
notice, and continuing for a total of four City Fiscal Years {collectively, the "Affected Fiscal
Years"}, the total Parking Tax pavable from parking on the Project or the Property during each
Affected Fiscal Year shall be no less than $652,000 (twice the total amount projectad at Project
approval), If, on or before September | of each Affected Fiscal Year, the Developer has not paid
Parking Taxes at least equal to the minimum $652,000 Parking Tax amount, the Developer shall
pay to the City, an amount equal to the difference between (1) the minimur $652,000 Parking
Tax amount and (1) the Parking Taxes otherwise pavable during such Affected Fiscal Year.
"Projected Budget Defictt” means the City anticipates a budget deficit without substantial cats to
current budget and staff levels, The City may not give notfice 1o the Developer of a Projected
Budget Deficit more ofien than once every six years, Any other increase m the Parking Tax will
require the consent of the Developer, which shall not be unreasonably withheld; provided,
however, Developer shall have the right o disapprove any such other increase that Developer
reasonably determines could cause the Arena to be at any competitive disadvantage as compared
with other venues in the Los Angeles metropolitan area that compete with the Arena.

7.2.3  Inrecognition of the fact that the construction of the Project shall be
entively financed with private funds, in no event shall there be any Exaction imposed upon or
revenue sharing with respect 1o on-sife Project signage, sponsorship or naming righis, personal
seat licenses, or similar use rights in connection with the Project.

7.2.4 Plan Check Fees. Developer shall pay any Processing Fees in effect st
the time of the application for that permit or approval. Notwithstanding the foregoing, i lien of
any Processing Fees otherwise pavable for building permit plan check ("Plan Check Fees™).
Developer shall pay City the full costs of a contract planner or contract building plan check
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person if such services are mutually determined to be necessary by Developer and the City's
Dhrector of Beonomite and Communtty Development. or by Developer tn order to achigve ifs
desired tmefrurnes for construction of the Project; provided, however, in such event Developey
shall pay to City an amount equal 1o 15% of the contract planner costs to cover the City's
administrative costs. Developer shall also pay all City fees and costs relaling to monitoring
compliance with any permits issued or approvals granted or the performance of any conditions
with respect thereto or any performance vequired of Developer hereunder. However, thig
Agregment shall not imatf the City's authority to charge Processing Fees that are in foree on a
City-wide basis at the thme an application is made for such permit or entitlements, to the extent
such fees are not duplicative of Plan Check Fees and payments made by Developer pursuant to
this Section 7.2 or the DDA,

7.2.5  Real Property Transfer Taves. To the extent that there are increases in
the Real Property Transfer Tax imposed by the City, as listed under the Applicable Exactions,
the maximum tax transfer tax that may be imposed on the Property or Project shall not exceed
$1.50 for each $500.00 or fractional part thereof, of the consideration or value of the inferest oy
property conveyed on any deed or instrument or writing.

7.2.6  To the extent that there are Exactions not listed on the Applicable
Exactions that are {irst adopted or nnposed by City after the Adoption Date, such new Exactions
shall not apply fo the Project or the Property.

o

7.3 Confirmsations,

7.3.1 Parking. Forthe purposes of determining the parking requiremenis
applicable to the Property, the Project shall comply with the Project Approvals.

7.3.2  Aleshel. The sale, service, and consumption of aleshol (beer, wine and
distilled spirits, including in the form of bottle service) inside the Arena and elsewhere within the
Sports and Enterfainment Complex 15 permitied, subject to comphiance with applicable state law
and the Project Approvals.

7.3.53 Public Art. In furtherance of Section 11-140 of the Inglewood Municipal
Code, Developer's public art contributions shall be valued at 1% of the Project valuation,
calculated by the Buildmg and Safety Division (the "Public Avt Centribution™), as further
described in the Project Approvals. The Public Art Contribution obligations may be satisfied, at
Developer's option, by etther (1) the installation of public artwork, (i1} an in-lieu of fee payment,
or (i1t} a combination of on-site installation public artwork and an in-liey fee payment. Advance
payiment of the Public Art Contribution, in whole or in part, by payment of an in-lieu fee, shall
not be a condition of 1ssuance of any building permit. If the Developer has elected to satisfy the
Public Art Contribution, in whole or in part, by payviment of an in-lieu fee, the in-licy fee shall b
paid prior to the tssuance of the Certificate of Gecupancy for the Arena. If the Developer has
elected to satisty the Public Art Contribution, in whole or in part, by the mstallation of public art,
the mstallation shall be completed prior to the issuance of the Certificate of Occupancy for the
Arena or within g reasopable time therealler as authorized by the City's Director of Parks,
Recreation and Community Services Department and Divector of Economic and Community
Drevelopment Department. The City's Director of Parks, Recreation and Commuunity Services

Lo
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Department and the Director Economic and Community Development Departiment, tmay, #s
appropriate, after consulting with the staff of the Arts Conumission, authonze modification of the
City’s standards and guidelines for the installation and maimtenance of on-site artwork,

74 Uniform Cedes Applicable. The Project shall be constructed in accordance with
the provisions of the Uniform Building, Mechanical, Plumbing, Electrical and Fire Codes, City
standard construction specifications, and Title 24 of the California Code of Regulations, reluting
to building standards, in offect at the time of approval of the appropriate building, grading,
encroachiment or other construetion permuts for the Project {collectively, the "Codes"), taking
nto account (1) any equivalency determinations made in accordance with Existing City Laws and
{11} any provisions of the Codes that allow for the applicable building standards to be those in
gffect at the time of permit application.

7.5 {City's Consideration and Approval of Reguested Changes in the Project.
Developer may desire to further specify, modify, or expand the plans for the proposed
development, use, and operation of the Project after the Adoption Date based upon more precise
planning, changes in market demand, changes in development ocourring in the vicinity, and
similar factors. In such event, the City shall cooperate with Developer (o expeditiously review
and take final action on such requested changes in accordance with City's Existing City Laws
and the Approvals, and all applicable State and Federal laws, Any and all staff or consultant
costs necessarily incurred by the City in providing such expeditious review and final action shall
be paid by the Developer to the City subject to the provisions of Section 7.2, Any change to the
Project so approved by City shall not vequire an amendment of this Agreement. With regards to
any change that 1s approved by City, the references in this Agreement to the Project or applicable
portion thereot shall be desmed to refer to the Project as so changed and the City's approval
thereof shall constitute an Approval.

7.6 Effectof FEIR. The FEIR containg a thorough analysis of the Project and
possible alternatives in compliance with CEQA. The Project Approvals include resolutions of
the City Council adopting UEQA findings, including a statement of overriding considerations in
accordance with CEQA Guidelines Section 15093 for those significant impacts that could not be
mitigated to a less than significant level. Based on the scope of review in the FEIR, the City
does not intend to conduct any further cnvironmental review or require further mitigation under
CEQA forany aspect of the Project that is vested under this Agreement. The City will rely on
the FEIR to the greatest extent permissible under CEQA with respect fo all Subsequent
Approvals for the Project. Developer acknowledges that the City may conduct additional
environmental review 1f required by CEQA due to any material changes to the Project, and may
impose conditions on any Subsequent Approval of material changes to the Progect that the City
determines 1s to be required to addresy significant envivonmental impacts under CEQA.

7
N

~d

Mitigation Measures.

7.7.1  Developer will comply with all Mitigation Measures identified in the
MMRP as the responsibility of the “owner” or the “project sponsor,” except for any Mitigation
Measures that are expressly identified as the responsibility of a different Person in the MMRP.
A part of these requirements, Developer shall comply with the Greenhouse Gas Emissions
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7.7.2  Developur and City will cooperate, at no out-of-pocket cost to the City, in
the implementation of the Mitigation Measures wdentified in the MMRP, and in the ongoing
monitoring and reporting requirements of the Mitigation Measures. The Doveloper will
reimburse the City for staff and consultant cosis reazonably incwred by City in connection with
monitoring Developer's implomentation of the Mitigation Measures. Without Imiting the
generality of the foregoing, City specifically acknowledges and sgrees 10 113 role and
responsibilities under the Greenhouse Gas Emissions Condittons of Approval attached hereto as
Exhibit H-1, the Awr Pollutant Emissions Reduction Conditions of Approval attached hereto as

Exhiby H-3.

7.8 Temporary Street Closures, The City shall reasonably cooperate with
Developer to implement temporary strect closures fo vehicles for major events at the Arena tw
eliminate vehicular contlicts and ephance pedesirian cireulation during pre-event, event, and
post-gvent hours. Streetl closures shall be subject to approval of the Inglewood Public Works
{rector or its designee, in consultation with the Inglewood Chief of Police or itg designee.

7.9 Property Tax Reassessment. Commencing with the fiscal yvear as to which the
Los Angeles County Assessor determines the new base vear value for the completed Arena
pursuant to California Revenue and Taxation Code section 71, and continuing for a pertod of
three additional fiscal years thereafter, Developer agrees that it shall not initiate a proceeding
under the Califorma Revenue and Taxation Code so as fo result i a reduction in the assessed
value of the Project for property tax purposes below the amount of Nine Hundred Fifty-Nine
Million Dollars ($959,000,000) (the “Baseline Value™). It'a proceeding initiated by Developer
results it a reduction in the assessed value of the Project below the Baseline Value in violation of
the preceding sentence, Developer will pay to the City the Assessment Shortfall on or before the
date that the second installment of property taxes for such fiscal year is otherwise payable or, if
the second instaliment was previously paid based on an assessed value in excess of the Baseline
Value, within twenty (203 days of the Developer's receipt of a refund on account of the reduction
in assessed value. “Assessment Shortfall” means, a8 to cach fiscal year, any amount by which
(1) the property tax revenue that would be received by the City for such fiscal year if the assessed
valug of the Project equaled the Baseline Value exceeds {11} the property tax revenue received by
the City for such fiscal years as a result of the reduction in the assessed value of the Project.
Payment of the Assessment Shortfall will constitute a cure of apy Event of Default with respect
to any breach by Developer of the covenant set forth in the first sentence of this Section.

8. APPLICABLE LAW,

5.1 Subsequent Rules and Approvals. Except as provided in Sgetion 7.2, during the
Term of this Agreement, City shall not, without Developer's written consent, apply any Uity
ordinances, resolutions, rules, regulations or official policies enacted after the Adoption Date
("Subseguent Rules”) that would conflict with or imapede the Vested Rights of Developer set
forth in Section 7 and the subsections therein or otherwise conflict with this Agreement or
Existing City Laws; provided. however, that nothing shall prevent City from enacting and

pa—
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applying Subsequent Rules necessary to protect persons or property frow any threatened or
actual serious physical rigk to health and safety, i which case City shall treat Developerina
uniform, equitable, and proportionate manner as all other properties, public and private, which
are impacied by that threatened or actual serious physical risk to health and safety.

82 Conflicting Laws. Without limitation on the generality of Section 8.1 sbove, any
action or proceeding of City (whether enacted by the legislative body or the eleciorate)
underiaken without the consent of Developer that has any of the following effects on the Project
shall be in conflict with the Vested Rights, thes Agreement, and the Existing City Laws:

{(a} revising the Term of the Agreement;
(b} imiting, reducing, or modifyving:

{1} the permitted density, intensity, square footage, location, height or
bulk of all or any part of the Project; or

(i1} the location of vehicular access or parking or the mumber and
location of parking or loading spaces for the Project in a manner
that 1s inconsistent with this Agreement or the Project Approvals;

{c) limiting, changing. or controlling the availability of public utilities,
services, or facilities or any privileges or rights to public utilitics, services,
or facilities Tor the Project or changing or adding additional requirements
with respect to the provision of Public Improvements as contemplated by
the Project Approvals;

{d} Himiting the processing of applications for or procuring of Subsequent
Approvals as provided in this Agreement:

(e} changing the event permiiting requirements, parking requirements, aleohol
permitting requirements, or signage provisions;

() impeding or delaying the timely completion of the Project in accordance
with the Project Approvals; or

{g) changing Existing City Laws that causes an adverse impact on the use,
operation, functionality, accessibility, or economic competitiveness of the
Arena or Project.

8.3 Changes in State or Federal Law. This Agreement shall not preciude the
application to development of the Property of Subsequent Rules mandated and requived by
changes 1 state or federal laws or regulations, provided that City agrees that, 10 the extent
possible, such Subsequent Rules shall be implemented in a manner that does not conflict with
Developer's Vested Rights.

8.4  Subsequent Approvals. Consistent with Existing City Law and the Project
Approvals, the development of the Project i3 subject to certain future approvals and actions by

{7077.001 484 3.1909.5457 1 16



ING Draft 7/18/28
Propased Final

ity that will be approved after the Adoption Date. These fufure approvals include discretionary
and ministerial actions by City {collectively referred to as "Subseguent Approvals™), which
may inchude but are not limited to, demolition permits, SEC Design Review approvals under the
SEC Design Ghidelines, SEC Improvement Plans approvals under the SEC Infrastructure Plan,
grading permits, building permits, final parcel and subdivision maps, lot line adjustments, and
mergers. In reviewing and acting on apphcations for Subsequent Approvals, the Crty shall act
expeditiously and endeavor to expedite processing, including in the manner and within the time
frames provided in the Project Approvals, and shall apply the Project Approvals and Existing
{ity Laws when considering the application and may only attach such conditions consistent with
the Project Approvals and Existing City Laws as permitied in Sections 7.1 through 7.7 and

Approval that is automatically ncorporated in, governed by, and vested under this Agreement.

9. MASTER EVENT PERMITTING.

9.1 Approved Event Configurations. Any and all events at the Property including,
without limitation, NBA games and other sporting events, concerts, family shows, theatrical
performances, trade shows, business conferences, special events, award shows, {ilm shoots,
circuses, ice shows, boxing matches, and other events are permitied uses for the Arena under
Chapter 12 of the Inglewood Municipal Code. In accordance with Chapter 8, Article 3 of the
Inglewood Municipal Code concerning permits, the City Council authorizes any and all events
held at the Arena provided they are held in the configurations approved by the Los Angeles
County Fire Department (collectively. the "Approved Event Configurations”). Pursuant to
Section 828 of the Inglewood Municipal Code, City has determined that an event held in
accordance with an Approved Event Configuration does not need to be subject to additional
permit requirements. Developer shall not be required to receive any additional consent from the
City or any commitize thereof, except as otherwise provided herein, or be subject to any
Exactions or other amounts to the City in connection with events held in Approved Event
Configurations,

9.2 Costs of Services. Developer shall from time to time consult and meet with the
City and Los Angeles County Fire Department regarding reasonable and appropriate police, fire,
emergency techmcians, and ambulance requirements for each Approved Event Configuration
and associated costs, taking into account past practice with respect to other venues (o the extent
applicable. Developer shall pay the costs of reasonable and appropriate police, five, emergency
technicians, and ambulance presence for events on the Property which would not be needed, but
for that specific event.

9.3 Coordination with Other Venues, If consistent with the Project Approvals and
Section 7, the City establishes a process for coordination of event operations and scheduling
among major event venues operating within the City, Developer agrees that it will periodically
meet and confer with the City and with the operators of such other venues to share non-
confidential information regarding past and future events; provided, however, that nothing i this
Section 9.3 shall limit or restrict Developer's rights under Section 8.1,

10, OTHER GOVERNMENTAL PERMITS. Developer shall apply for such other
permts and approvals 43 may be required from other governmental or quasi-govermental
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agencies having jurisdiction over the Project as may be required for the developrent or
operation of the Project. City shall reasonably cooperate with Developer in its endeavors to
obtain such permits and approvals.

i, CASEMENTS: IMPROVEMENTS: ABANDONMENTS. City shall reasonably
cooperate with Developer and any state or feders! sgencies in connection with any arrangements
for abandoning or vacating existing easements, right-ofbways, utilities, or facilities, including
groundwater wells and pipelines, and the relocation thereof or creation of any new easements,
right-of-ways, utilities, or facilities within the City in connection with the development of the
Project; and if any such easement, right-ofeway, utility, or facility is owned by City or an agency
of City, City or such agency shall, at the request of Developer, take such action and excecute such
documents as may be reasonably necessary to abandon that existing easement, right-ofiway,
utility, or facility and relocate them, as necessary or appropriate in connection with the
developrment of the Project. The cost of abandonment and relocation of any such easement shall
be the responsibility of Developer.

12, DESIGN OF ON-SITE AND OFF-SITE IMPROVEMENTS. Development of the
Property shall be subject to City review as provided by the Project Approvals. The Project
Approvals, and all improvement plans prepared in accordance with the Project Approvals,
inchuding but not lmited to the SEC Infrastructure Plan, shall govern the design and scope of all
on-site and off-site improvements to be constructed on or benefiting the Property. Once
completed in accordance with Applicable Law, the City shall accept all Public Improvements,

13, SUBDIVISION AND MERGER. Developer shall have the right, from time to time or
at any time, to apply for the subdivision of the Property, as may be necessary i order to develop,
lgase, or finance any portion of'the Property consistent with the Existing City Laws. Any merger
or lot ling adjustments shall be considered a munisterial approval. 1t is the intent of the Parties
that merger of parcels shall not be required prior to the issuance of building permits but shall be
required prior to the 1ssusnce of a Certificate of Occupancy for the applicable portion of the
Project.

4. PUBLIC USE AND BENEFITS TO BE PROVIDED BY DEVELOPER. In
conjunction with and i furtherance of the Public Use, the Developer will provide the City, #ts
residents, and the surrounding region with numerous public benefits, including the Public
Benefits {that are public benefits in excess of those otherwise having a "nexus” to the Project,
and beyond the public benefits that could be expected from the Project in absence of the
Agreement) identified in Exhibit C. In exchange for the Public Benetits o the City, City shall
grant the permits and approvals required for the development, use, and operation of the Project,
over the Term of this Agreement in accordance with procedures provided by Applicable Law and
i this Agreement, and agrees that Developer may proceed with the development, use, and
operation of the Project in accordance with the Applicable Law,

15, TRANSFERS AMD ASSIGNMENTS

15,1 Transfers Prior to Release of Construction Covenants, Prior to the City'y
tssuance of a "Release of Construction Covenants” {as the term is defined under the DAY,
Developer shall not Transfer all or uny portion of the Property fo which it has acquired title to a2
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third party (o "Trapsferee”) without the prior written approval of the City, which shall be given
or reasonably withheld within five (3) City-business days; provided, however, such approval
shail be given if such Transfer is permitted under the terms of the DDA or is approved by the
Uity pursnant to the DDA

152 Transfers After Release of Construction Covenants. Onece the City issusgs
Releage of Construction Covepants under the DDA, the Developer shall have the right, subject to
(1} the terms of this Section 15,2 and (it) any covenants and conditions encumbenng the
Transferred Property, including any applicable Public Use Restriction, 10 assign or transfer all or
any porfion of its interest, rights or obligations under this Agreement to Transferces acquiring an
interest or estate in all or any portion of the Property (the "Transferred Property™), including,
but not limited to, purchases or long term ground leases of individual lots, parcels, or any of the
buildings located within the Property. Any Transfer shall comply with the California
Subdivision Map Act and Applicable Law. Developer shall provide 30 days written notice to
City prior to the effective date of any Transfer of its interest in all or any portion of the Property
or any of it interests, rights and obligations under this Agreement; provided, however, that i the
case of such a Transfer to an Affiliute, Developer shall only be required to provide 10 days
written notice to City., Upon the effective date of Transfer for which notice 13 given as provided
above, the Transterce shall be deemed a Party. Developer shall remain fully Hable for ali
obligations and requirements under this Agreement after the effective date of the Transfer, unless
Develaper satisfies the following conditions: (1) prior to the effective date of the Transfer,
Transferee executes and delivers to City an Assignment and Assumption Agreement (fo be
effective upon completion of the Transfer) in the form set forth in Exhibit G to this Agreement
specifying the obligations and requirements to be assumed by Developer hercunder as to the
Transferred Property; and (i1} Developer has not recetved a notice of an Event of Developer
Detault that remains uncured as of the effective date of the Transfer. If the foregoing conditions
are satisfied, then the Transferor shall be released from any further Hability or obligation under
this Agreement and the Transferee shall be deemed to be the "Developer” under this Agreement
with all rights and obligations related thereto, with respect to such Trangferred Property.
Notwithstanding anything to the contrary contained in this Agreement, but subject to the terms of
any applicable Public Use Restriction, i a Transferee Defaults under this Agreement, such
Diefaudt shall not constitute a Default by Developer with respect to any other portion of the
Property hereunder and shall not entitle City to ternminate or modify this Agreement with respect
to such other portion of the Property,

16, MORTGAGEE OBLIGATIONS AND PROTECTIONS.

16.1  Encumbrances on the Property. Upon obtaining title to the Property or any
portion thereof, Developer may encumber the Property or any portion thereof as to which it holds
title or any improvements thereon with any Mortgage securing financing with respect to the
Property, whether it is betore or after the recordation of the Release of Construction Covenants
{as defined in the DDAY, provided, however, that prior to the recordation of the Release of
Construction Covenants, the proceeds of any such Mortgage shall be for the purpose of securing
Ioans and funds o be used 10 develop or finance the acquisition of the Property or any portion
thereof. A Mortgagee shall not be bound by any amendment, implementation, or modification o
this Agreement subsequent to its approval {or deemed approval) without such Mortgagee giving
its prioy written consent.
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16.2  Mortpages Obligations. A Mortgagee not in legal possession of the Property or
anty portion thereof shall not be subject 1o the obhizations or liabilities of Developer under thus
Agreement, including the obligstion to construct or complete construction of improvements or
pay fees. A Mortgages in legal possession shall not have any obligation or duty under this
Agresment 1o construct or complete the construction of improvements, or to pay, perform or
provide any fee, dedication, improvements or other Exaction or imposition. A Morigagee in
legal possession of the Property or portion thereof shall only be entitled to use the Property or to
construct any improvemsts on the Property in accordance with the Approvals and this
Agreement if Mortgagee fully complies with the terms of this Agresment,

1463 Mertgagee Protection. This Agreement shall be superior and senior to any lien
placed upon the Property, or any portion thereof] after the date of recording this Agreement,
including the lien for any deed of trust or Mortgage, Notwithstanding the foregoing, no breach
of this Agreement shall defeat, render invalid, diminish, or impair the lien of any Mortgage made
in good fatth and for value, but all the terms and conditions contatned o this Agreement shall be
nding upon and effective against any Person or entity, including any deed of trust beneficiary
or Mortgagee that acquires title to the Property, or any portion thereof, by foreclosure, trustee's
sale, deed in hieu of foreclosure, or otherwise, and any such Mortgagee or suceessorto a
Mortgagee or assignes of a Mortgagee that takes title to the Property or any portion thereof shall
be entitled to the benefits arising under this Agreement.

164 Notice of Event of Developer Default to Mortgagee; Right to Cure. If City
receives notice from a Mortgagee requesting a copy of any notice of an Event of Developer
Default given to Developer under this Agreement and specifying the address for service thereof,
then City shall deliver to such Mortgagee, concurrently with service thercon to Developer, any
notice given to Developer with respect fo any claim by City that an Event of Developer Defanli
has occurred or a Certificate of Non-Compliance has been issued to Developer. Each Mortgagee
shall have the right during the same period available to Developer fo cure or remedy, or to
commence o cure or remedy, the Event of Developer Default or non-compliance as provided
this Agreement, provided, however, that if the Event of Developer Default, noncompliance, or
Certificate of Non-Compliance is of a nature which can only be remedied or cured by such
Mortgagee upon obtaining possession, such Mortgages may seck to obtain possession with
diligence and continuity through a recerver or otherwise, and shall thereafter remedy or cure the
Event of Developer Default, noncompliance or Certificate of Non-Compliance within 90 days
after obtaining possession. I any such Event of Developer Defaull, noncompliance or
Certificate of Non-Compliance cannot, with diligence, be remedied or cured within such 90-day
period, then such Mortgagee shall have such additional time as may be reasonably necessary fo
remedy or cure such Event of Developer Default, noncompliance or Certificate of Non-
Compliasce (including but not imited to proceeding to gain possession of the Property) it such
Muortgagee commaences a cure during such 90-day period, and thereafter diligently pursues
completion of such cure to the extent reasonably possible.

165  Request for Motice of Default. Following the recordation of the Release of
Construction Covenant, ity shall have the right to record a request for notice of defaull n
accordance with California Civil Code Section 2924b with respect to any Mortgage, If City has
recorded a request for notice of default with respect to any Mortgage, City shall thercaller have
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the riglt to cure defaults under such Morvtgage as provided m California Civil Code Section
29240{a)

17, INTENTIONALLY OMITTED,

14, ESTOPPEL CERTIFICATE Any Party (the "Reguesting Party”) may at any fime
deltver written notice to the other Party (the "Certilving Party”) requesting that the Certifymg
Party certify to the Requesting Party {and/or any proposed Transferee or Mortgagee of the
Requesting Party) in writing that, to the knowledge of the Certifying Party, () this Agreement is
in full force and effect and a binding obligation of the Parties, (b} this Agreement has not been an
ended or modified either orally or i writing, and if so amended, identifying the amendments, (¢}
the Requesting Party is not in Default m the performance of 1ts obligations under this Agreement,
or if in Default, to describe therein the nature and amount of any such Default, and {d) such other
information as may reasonably be requested. A Certifying Party receiving a request hereunder
shall execute and retum such certificate within 30 days following the receipt of such a request.
The City Manager shall have the right, but not the obligation, to execute any certificate requested
by Developer hereunder in the event he or she electy to not submit the certificate request to the
City Council for its consideration. A certificate herveunder may be relied upon by the Requesting
Party and any Transferce or Mortgagee to whom it has been 1ssued

14 ANNUAL REVIEW.

19,1 Review Date. The annual review date for this Agreement shall coeur on October
I of each full calendar vesr following the Effective Date of this Agreement ("Annual Review
Bate”). During each annual review, Developer shall be required to demonstrate good faith
compliance with the terms of this Agreement, mnchuding, without limitation, compliance with the
CGreenhouse Gas Emissions Condition of Approval set forth in Exlubit H-1.

192 Required Information from Developer. By June 1 of cach year prior to the
Annual Review Date, Developer shall provide a letter to the City Manager confaining evidence
of good faith compliance with this Agreement Upon the written request of City, which shall be
made, i at all, within 60 days of the submission of Developer's letter, Developer shall also
furnish such reasonable additional evidence and documentation of such good faith compliance as
the City, in the exercise of its reasonable discretion, may require (“Additional

EXAY

Documentation™).

19.3  City Report. Within 60 days alfter receipt by the City Manager of Developer's
Additional Documentation, the City Muanager shall review the Additional Documentation
submitied by Developer and all other available evidence of Developer's compliance with this
Agreement. Following such review, the City Manager shall timely notify Developer in writing
whether Developer has complied with the terms of this Agreement and shall issue a Certificate of
Compliance to Developer, if such 15 the case. H City Manager finds Developer is not in
compliance, the City Manager shall timely issue a Certificate of Non-Compliance to Developer,
together with any available evidence of such non-compliance, after complying with the
procedures set forth in Section 194,
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194 Nopn-Cemplisnce with Agreewent; Hearing. Prior to issuing a Certificate of
MNop-Compliance, if the City Manager finds that Developer has not complied with the terms of
this Agreement, the City Manager shall indicate in writing to Developer, with reagonable
specificity, any aspect i which Developer has failed to comply. The City Manager shall also
specify a reasonable time for Developer to meet the terms of compliance, which time shall be not
less than 30 days, and shall be reasonably related to the time necessary for Developer to
adequately bring its performance mto compliance with the terms of this Agreement, subject {o
any Permitted Delay; provided, however, that if the noncompliance solely involves a monetary
Defanlt, then the Ciy Manager may require payment from Developer within 16 business days.

If Breveloper fails to adequately bring its performance into compliance as set forth above,
then the City Manager shall issue a Certificate of Non-Compliance to Developer indicating (1)
with reasonable specificity the reasonts} for the determination, in the manner prescribed in
Section 19,3, and (31} whether the City Manager is or is not recommending that the City Council
modify or Terminate this Agreement, If the Certificate of Non-Compliance does not recommend
nodification or Termination of this Agreement, then the City Council, upon the receipt of a
written request of Developer within 10 days of the City Manager's issuance of the Certificate of
Non-Compliance, shall conduct a meeting within 45 days of City Council's receipt of
Developer's requast. Developer shall be given 10 days written notice of the meeting and copies
of any additional evidence not previously provided to Developer upon which the City Manager
made their determination that the Developer did not adequately bring its performance mio
compliance. If the City Manager issues a Certificate of Non-Compliance that includes a
recommendation that the City Council modify or Terminate this Agreement, then the City
Council shall conduct a noticed public hearing within 45 days in accordance with Applicable
Law. Developer shall be given copies of any additional evidence not previcusly provided to
Developer upon which the City Manager made their determination as to comphiance. Developer
shall have the opportunity to present evidence at any public hearing. 1 the City Council
determines that Developer is not in compliance with this Agreement at such public hearing, it
may Terminate this Agreement, or initiate proceedings to modify or otherwise enforce it

195 Appeal of Determination. The decision of the City Council as to Developer's
compliance shall be final, and any court action or proceeding to attack, review, set aside, void, or
annul that decision shall be commenced within 30 days of the City Council's final decision.

19.6  Cests. Costs reasonably incurred by Cily in connection with the annual review
conducted pursuant to Section 19.1 and related hearmgs shall be paid by Developer in
accordance with City's schedule of fees and billing rates for staff time in effect at the time of
review. Such costs shall alse include the cost of consultants necessarily and reasonably incurred
by City in carrying ot its obligations pursuant to this Section 19.6.

197 Default, The rights and powers of the City Couneil under this Section 19 ure in
addition to, and shall not Hout, the rights of City to Terminate or take other action under this
Agreement on account of the commission by Developer of an Event of Developer Default,

Pt
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24 INDEMNIFICATION,

20,1 Oblgation to Indemnify. Developer agrees W indemuily, defend, and hold
harmiess City, any City agencies and their respective slected and appointed councils, boards,
commissions, officers, agents, employees, contractors, volunteors and representatives
{collectively, the "Indemnified Parties”) from any and all losses, Lalnlity, fines, penalties,
forfeitures, costs and damages (whether in contract, fort or strict Hability, including but not
timited to personal wjury, death and property damage} {collectively, "Losses") and from any and
all ¢laims, demands, and actions in law or equity (including reasonable attorneys' fees and
litigation expenses) by any third party (vollectively, "Claims®) that are {a} directly or indirectly
arising or alleged to have arisen out of or in any way related to the approval of this Agreement or
the Project Approvals or (b} incwred by an'Indemnified Party as a result of Developer's fatlure to
comply with any Environmental Law. Notwithstanding the foregoing, Developer shall have no
indemnification obligation pursuant to clause (b}, above, with respect fo the gross negligence or

Termination of this Agreement.
20.2  Indemuification Provedures,

20.2.1 Inorder for an Indemnified Parly o be entitled to indemmufication
Person against the Indemnified Party (each, an "Indemnification Claim"), such Indemnified
Party shall promptly give notice, in writing and in reasonable detail, to Developer thereof
provided, that failure to give reasonable prompt notification shall not affect the indemnification
provided hereunder except to the extent Developer shall have been actually and materially
prejudiced as a result of such fatlure to promptly notity,

20.2.2 Developer shall have the right, af 1ts sole option and expense, to be
represented by counsel of its choice, which must be reasonably satisfactory to the Indepmified
Party, and to defend against, negotiate, settle or otherwise deal with any Indennification Claim
which relates to any Losses indemnified against by it hereunder. If Developer elects to defend
against, negotiate, settle or otherwise deal with any Indemnification Claim which relates to any
Losses indemnified against by it hereunder, it shall within 30 days (or svoner, if the nature of the
indemnification Claim so requires) notify the Indemnified Party in writing of tts intent 1o do so.
If Developer elects not to defend against, negotiate, settle, or otherwise deal with any
Indemnification Claim which relates to any Losses indemnified against hereunder, the
Indemnified Party may {at Developer's sole cost and expense) defend against, control, negotiate,
seltle, or otherwise deal with such Indemnification Claim. I Developer shall assume the defense
of any Indemnification Claim, the Indemnified Party may participate, at ils expense, w the
defense of such Indemunification Claim, provided, however, that such Indemnified Party shall be
entitied to participate in any such defense with separate counsel at the expense of Developer only
if (2} so requested by Developer to participate or (b) the nature of the claim creates an ethical
conflict for the same counsel to defend the Indemnified Party and Developer; and provided,
further, that Developer shall not be requived to pay for more than one such counsel for all
Indemnified Parties in connection with any Indemnification Claima. The Parties shall cooperate
fully with each other i connection with the defense, negotiation, or settlement of any such
Indemnification Claim. Notwithstanding anything to the contrary herein, neither Developer nor

B2
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the Indermmified Party shall, without the wiitten consent of the other party (which shall not be
unreasonably withheld, conditioned, or delayed), settle or compromise any Indemnification
Claim or permit a default or consent to entry of any judgment unless (%) the claimant(s) and such
party provide 1o such other party an unqualified release from all Hability in respect of the
Indemmnification Claim and {y} in the case of any such settfement, compromise, consent {o
default, or to entry of any judgment by Developer, such settloment, compromise, or judgment
otherwise provides solely for payment of monetary damages for which the Indemmnified Party
will be indemnified in full.

21, AMENDMENT, CANCELLATION, OR SUSPENSION.

211 Moedification Because of Conflict with State or Federal Laws. In the event that
State or Federal laws or regulations enacted after the Effective Date of this Agrecement prevent or
preclude compliance with one or more provisions of this Agreement or reguire substantial and
material changes in the Approvals, the Parties shall meet and confer in good faith in a reasonable
attempt to modity this Agreement to comply with such law or regulation. Any such amendment
to the Agreement that is agreed upon by the Parties shall be submitted for approval consideration
by the City Council in accordance with California law, the City's Municipal Code, and this
Agreement,

212 Awmendment by Mutual Consent. This Agreement may be amended 1n writing
from time to time by mutual consent of the Parties and in accordance with the procedures of
California law and the City's Municipal Code, or as otherwise permitted by this Agrecment.

213 Substantive Amendments. Any Substantive Amendment 10 the Agreement shall
require the City's approval in accordance with Applicable Law. "Substantive Amendment”
means auy change to the term of this Agreement bevond the Term and provision{s) in this
Agreement related 1o monetary confributions or payments by Developer.

214 Minor Amendment. A "Minor Amendment” is any amendment of this
Agreement other than a Substantive Amendment, including waiver of conditions for the benefit
of another party and modifications to the Project’s Mitigation Measures or conditions to the
Approvals, provided that the City Manager finds that, on the basis of substantial evidence, the
changed measures or conditions are equivalent to or more effective. The City Manager and
Developer may approve a Minor Amendment by written agreement without a public hearing to
the extent permitted by Applicable Law, including without limitation Government Code Section
63868; provided however, the City Manager shall have the diseretion to seck such approval by
the City Council.

205 Cancellation/Termination. This Agrecmment may be Terminated in whole or in
part by the mutual consent of City and Developer or their successors in interest, in accordance
with Applicable Law. The City shall retain any fees or payments of any kind paid under this
Agreement or any other agreement relating to this Agreement and made prior (o the date of
termination. In addition, notwithstanding any other provision of this Agreement, if the DDA i3
terminated prior to the conveyance of title and possession of the Property to the Developer, this
Agreement shail also terminate,
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DEFAULT.

221 Developer Default. Any of the uctions referenced below shall constitute an event
of delanlt on the part of Developer ("Event of Developer Default™. Upon an Event of
Developer Diefault {other than an event of default under subparagraph {a) below), the City shall
give written notice of default 1o Developer, specifying the default at issue. Cily may not esercise
any rights or remedies upon a default by Developer, undess and until such default continues

City. Developer shall have the opportunity to appear before the City Council at a public hearing
prior o the exercise of any of City's rights or remedies under this Agreement with respect to an
Fvent of Developer Default.

{a) Developer is dissolved or terminated; or

(b} Developer fails to keep, observe, or perform any of #ts covenants, duties or
obligations under this Agreement in any material respect, and the detault
continues for a period of 10 days w1 the event of a monetary detfault or 30
days after written notice thereof from City to Developer, ot in the case of a
default which cannot with due diligence be cured within 30 days,
Developer fails to commence to cure the default within 30 days of such
notice and thereafter fails to pursue the curing of such default with due
diligence and in good fith to completion.

22,2 City Default, An event of default on the part of City ("Event of City Default™
shall avise it City fails to keep, observe, or perform any of its covenants, duties, or obligations
under this Agreement, and the default continues for a period of 10 days in the eventof a
monetary default or 30 days afier written notice thereof from Developer to City, or in the case of
a default which cannot with due diligence be cured within 30 days, City fails to commence to
vure the default withio 30 days of such notice and thereafier fauls to prosecute the curing of such
default with due diligence and in good faith to completion, Developer shall give written notice of
default to City, specifying the detault at issue. Developer may not exercise any rights or
remedics upon an Event of City Default, unless and untid such default continues bevond any
applicable cure period set forth in this Section 22.2 after writlen notice thereof from Developer.

23, HEMEDIES FOR DEFAULT. Subject to the notice and cure provisions in Section 22,
the sole and exclusive judicial remedy for any Party in the event of a Default by the other Party
shall be an action in mandamus, specific performance, or other injunctive or declaratory relief.
Inn addition, upon the ocouwrrence of a Default and subsequent to the procedures described in
Section 22, the non~defaulting Party shall have the right to Termuinate this Agreement, but any
such Termination shall aot affect such Party's right to seck a remedy on account of the Default
for which this Agreement has been Terminated, and shall be subject 1o the procedures specified
in this Agreement. The City, any City agencies, and their respective elected and appotnted
councils, boards, commissions, officers, agents, emplovees, volunteers and representatives
{collectively, for purposes of this Section 23, "City™) shall not be liable for any monetary
damages for an Event of City Default or any claims against City arising out of this Agreement,
Developer waives any such monetary damages, including consequential, punitive, and special
damages. against City, Similarly, Developer and its officers, directors, agents, employees,
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volunteers, and representatives (Collectively, for purposss of this Section 23, "Developer”) shall
not be liable for any monetary damage for a Default by Developer or any claims against
Developer arising out of this Agreement. City waives any such monetary damages, including
consequential, punttive, and special damages agamst Developer. Any legal action by a Party
alleging a Defanlt must be filed within 180 days from the end of the defuult procedure described

24. PROCEDURE BEGARDING BDEFAULTS, For purposes of this Agreemaent, a Party
clatming another Party s in Default shall be referred to as the "Complaining Party.” and the
Party alleged to be tn Default shall be referved 1o as the “Party in Default.” A Complaining
Party shall not exercise any of its remedies as the result of Default uniess such Complaining
Party first gives notice 10 the Party tn Default as provided in this Section, and the Party in
Diefault fails to cure such Default within the applicable cure period.

24,1 Natice. The Complaiming Party shall give written notice of Default to the Party in
Defauly, specifying the Default alleged by the Complaining Party, Delay in giving such notice
shall not constitute & waiver of any Defaddt nor shall b change the time of Defandt,

24.2  Care Subject to Section 30. the Party in Defanlt shall have 38 days from receipt
of the notice of Default to etfect a cure prior to exercise of remedies by the Complaining Party, If
the nature of the alleged Default 15 such that it cannot, practicably be cured within such 30-day
period, the cure shall be deemed 1o have occurred within such 30-day period if (a) the cure shall
be commenced at the earliest practicable date following recoipt of the notice; (b) the cure is
difigently prosecuted to completion at all times thereafter; (©) at the carliest practicable daie (in
no event later than 30 days after the curing Party's veceipt of the notice), the curing Party
provides written notice to the other Party that the cure cannot practicably be completed within
such 30-day period; and (d) the cure 1s completed at the earliest practicable date. The Party in
Default shall diligently endeavor to cure, correct, or remedy the matter complained of, provided
such cure, correction or remedy shall be completed within the applicable time period set forth
herein sfter receipt of written notice (or such additional time as may be agreed to by the
Complaining Party 1o be reasonably necessary to correct the matter).

24.3  Failure to Assert. Any failures or delays by a Complaining Party in asserting any
of its rights and remedies as to any Default shall not operate a8 a walver of any Default or of any
such rights or remedies. Delays by a Complaining Party in asserting any of its rights and
remedies shall not deprive the Complaining Party of its right to institute and maintain any actions
or proceedings, which it may deem necessary to protect, assert, or enforce any such rights or
remadies.

244  Procedure for Terminating Agreement upon Defanlt. If City desires to
Terminate this Agreement in the event of an Event of Developer Default, the matter shall be set
for a public hearing before the City Council. The burden of proof of whether a Party is in
Default shall be on the Party alleging Default. If the City Counctl deterrmines that an Event of
Developer Default has cccurved and has not been cured to Uity's reasonable satisfaction, or that
the Event of Developer Default presents a serious 118k to public health, safety, or welfare, the
City Council may Terminate this Agresment.
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245 Mo Cross Default. Notwithstanding anvthing to the confrary in this Agreement, if
Dieveloper has effected a Transter so that #is interest in the Property has been divided between
Transferees, then any determination that a Party 15 in Default shall be etfoctive only as to the
Party to whom the determination is made and the portions of the Property in which such Party
has an interest.

25 ATTORNEYS FEES AND COSTS IN LEGAL ACTIONS BY PARTIES TO THE
AGREEMENT. Ifany Party brings an action or proceeding (including, without lmitation, any
cross-complaing, counterclaim, or third-party cluim) against the other Party by reason of a
Dretanlt, or otherwise arising out of this Agreement, the Prevailing Party in such action or
procecding shall be entitled to its costs and expenses of suit, mcluding reasonable attorneys' feey
{including, without limitation, costs and expenses), which shall be payable whether or not such
action is prosecuted o judgment. "Prevailing Party” within the meaning of this Section 23 shall
include, without Hmitation, a Party who dismisses an action for recovery hercunder in exchange
for payment of the sums allegedly due, performance of covenants allegedly breached, or
consideration substantially equal tw the relief sought 1n the achon.

260 ATTORNEYS FEES aND COSTS INLEGAL ACTIONS BY THIRD PAHTIES
TOTHE AGREEMENT, If any Person or entity not a party to this Agreement initiates an
action at law or in equity to challengs the validity of any provision of this Agreement or the
Approvals, the Parties shall fully cooperate in defending such action. Developer shall bear ils
own costs of defense as a real party in inferest in any such action, and Developer shall retmburse
City for all reasonable costs {including court costs) and reasonable attorneys' fees actually
incurred by City in defense of any such action or other proceeding. In #ts sole discretion, City
may tender its defense of such action to Developer or defend the action #tself. Upon a tender of
defense to Developer by City, Developer shall defend through counsel approved by City, which
approval shall not be unreasonably withheld, and Developer shall bear all reasonable attorneys’
fees and costs from the date of tender.

27, BINDING ONSUCCESSORS: ACREEMENT RUNS WITH THE LAND. Except
as otherwise expressly provided for in this Agreement, upon the Effective Date, all of the
provisions, agreements, rights, terms, powers, standards, covenants, and obligations contained in
this Agreement shall be binding upon the Partics, and their respective heirs, successors and
assignees, Upon recording of this Agreement with respect to each portion of the Property, all of
the provisions of this Agreement shall be binding on all other Persons acquiring the Property, or
any portion thereof, or any interest therein, whether by operation of law or In any manner
whatsoever, and shall be enforceable as equitable servitudes and shall constitute covenants
running with the land pursuant to Applicable Law, including Section 1468 of the Califoraia Civil
Code,

28, BANKRUPTCY The obligations of this Agreement shall not be dischargeable in
bankruptcy.

29, INSURANCE

291 Public Liability aund Property Damage Insurance. At all times that Developer
i3 constructing any wnprovements that are part of the Project ("Censtruction Work"™), Developer
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shall mamtam in effect a policy of comprehensive commercial general Hability insurance with a
per-occwrrence single Hmit of not less than $2,000,000, an additional $25.000,000 in umbrella
and excess Hability coverage, and a self-insured retention of not more than $230,000 per claim,
This self-insured retention may be increased based on the availability of insurance with such
self-insured retentions at comumercially reasonable prensiums. The policy so mantamed by
Developer shall name City as an addittonal insured and shall include either a severability of
interest clause or cross-liability endorsement.

292 Workerd Compensation Insurance. At all times that Developer s undertaking
the Construction Work, Developer shall maintain workers’ compensation insurance as required
by California law for all persons employed by Developer for work at the Project site. Developer
shall require each contractor and subcontractor similarly to provide workers' compensation
insurance for its respective employees. Developer shall indemmnify City for any damage resulting
from Developer's fatlure (0 maintam any such insurance,

293 Evidence of Insurance. Prior to commencement of the Construction Work,
29.2 and evidence that Developer is required to give the City af teast 15 days prioy written notice
of the cancellation or reduction in coverage of a policy. The insurance shall extend to City, other
City agencies, and their respective elective and appointive boards, commissions. officers, agents,
employees, volunieers, and representatives as additional insureds with respect to this Agreement
and to Developer performing work on the Project.

30, EXCUSE FOR NONPERFORMANCE. Notwithstanding any provision of this
Agreement to the confrary, Developer and City shall be excused from performing any obligation
or undertaking provided in this Agreement in the event of, and so long as the performance of any
such obligation is prevented or delayed, retarded or hindered by, aln} act of God, fire,
carthquake, flood, explosion, action of the elements, war, invasion, insurrection, riot, mob
violence, sabotage, imability to procuwre or general shortage of labor, equipment, facilifies,
materials or supplies in the open market, failure of ransportation, strikes, lockouts,
condemnation, reguisition, Applicable Law, Iitigation, orders of governmental, civil, military or
naval authority, or any other cause, whether similar or dissimilar to the foregoing, not within the
control of the Party claiming the extension of time 1o perform {2 "Permitted Delay").

31, THIRD PARTY BENEFICIARIES This Agreement is made and entered into for the
sole protection and benefit of Developer and City and thetr successors and assigns. Mo other
Person shall have any vight of action based upon any provision in this Agreement. There 1s no
third party beneficiary to this Agrecment and nothing contained herein shall be construed as
giving any Person third party beneficiary status.

32, SEVERABILITY. Fxceptas set forth heretn, if any term, covenant or condition of thig
Agreement or the application thereof to any Person, entity or circumstance shall, to any extent,
be invalid or unenforceable, the remainder of this Agreement, or the application of such term,
covenant or condition to Persons, entities or circumstances other than those as to which 1tis held
invalid or unenforceable, shall not be affected thereby and each term, covenant or condition of
this Agreement shall be valid and be enforced to the fullest extent permitted by law; provided,
however, if any provision of this Agreement is determined to be mvalid or unenforceable and the
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offect thereof is to deprive a Parly of an essential benefit of its bargain hereunder, then such
Party so deprived shall have the option to Terminate this entire Agreement {with respect to the
portions of the Property in which such Parfy has an interest) from and after such determination.

33, WAIVER: REMEDIES CUMULATIVE. Failure by a Party to insist upon the sirict
performance of any of the provisions of this Agreement by the other Party, sirespective of the
length of time for which such failure continues, shall not constitute g walver of such Party's right
to demand strict compliance by such other Party in the future. The Party for whose benefit a
covenant or commitment 13 provided may waive its rights pursuant to that comnutment or
covenant, provided that no warver by a Party of a Default shall be effective or binding upon such
Party uniess made in writing by such Party and no such watver shall be implied from any
omission by a Party to take any action with respect to such Default. No express written waiv.er
of any Default shall affect any other Default, or cover any other period of time, other than any
Default and/or period chime specified in such express waiver, Except as provided in Section 23,
all of the remedies permitted or available to a Parly under this Agreement, or at law or in gquity,
shall be cunulative and not alternative, and invocation of any such right or remedy shall not
constitute & waiver or election of remedies with vespect to any other available right or remedy.

34 APPLICABLE LAW AND VENUE. This Agreoment, and the rights and obligations of
the Parties, shall be governed by and interpreted in accordance with the laws of the State of
California. Any lawsuit or legal proceeding arising hercunder shall be heard in the United States
Drstrict Court for the Central District 3f in federal court or, if in California Superior Court, the
Los Angeles County Superior Court, Southwest District located at 825 Maple Avenue, Tomance,
California 90503-5058,

35 NOTICES. Apvnotice to etther Party required by this Agreement, the enabling
legislation, or the procedure adopted pursuant to Government Code Section 65863, shall be 1n
writing and given by delivering the same to such Party in person or by sending the same by
registered or certified mail, or express mail, retum receipt requested, with postage prepaid, to the
Party's mailing address. The respective mailing addresses of the Parties are, untif changed as
hereinafter provided, the following:

City: City of Inglewood
One Manchester Boulevard
Inglewouod, California 90301
Autention: City Manager

with a copy to: Office of the City Attorney
Omne Manchester Boulevard
Inglewood, California 90301
Attention: Uity Attomney

with g copy o Kane, Ballmer & Berkman
{and shall not constitute 515 S Figueroa Street, Suite 780
notice to Uity) Los Angeles, California 90071

Atigntion: Royee K. Jones
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Developer: Murphy's Bowl LLC
POy Box 1358
Bellevue, WA 980091558
Attention: Brandt A, Vaughan

with & copy to Wilson Meany
(and shall not constitute  Four Embarcadere Center, Suite 3330
notice to Developer) San Francisco, CA 9411

Attention: Chris Meany

with a copy to: Helsell Fetterman, LLP
{and shall not constitute 1001 Fourth Avenue, Suite 4200
notice to Developer) Seattle, WA 98154

Attention: Mark Rising

with o copy to! {oblentz Patch Duffy & Bass LLF
{and shall not constitute  One Montgomery Street, Suite 30660
notice to Developer) San Francisco, CA 94104

Attention: Matthew 1. Bove

Any Party may change s mailing address at any time by giving writien notice of such change
the other Party in the mannet provided herein at least 10 business days prior 1o the date such
change is affected. All notices under this Agreement shall be deemed given, received, made, or
communieated on the date personal delivery is affected or, if mailed, on the delivery date or
attermnpted delivery date shown on the return receipt.

36, FORMOF AGREEMENT: RECORDATION: EXHIBITS. City shall cause this
Agreement, any amendment hereto, any notice of modification of a Project Approval and any
Termination of any parts or provisions hereof| to be recorded, at Developer's expense, with the
County Recorder within 10 days of the effective date thercol. Any amendment or Termination
of this Agreement to be recorded that affects less than all of the Property shall describe the
portion thereof that is the subjeet of such amendment or Termination. This Agreement 18
executed in three duplicate originals, each of which is deemed o be an original,

This Agreement consists of  pages and  Exhibits (Exhibits A- H-3), which constitute the entire
understanding and agreement of the Parties.

37, FURTHER ASSURANCES. Each Party covenants, on behalf of itself and its
successors, heirs and assigns, to take all actions and do all things, and to execute, with
acknowledgment or affidavit if required, any and all documents and writings that may be
ECESsAry oF proper 1o achieve the purposes and objectives of this Agreement.

38, APPROVALS. Unless otherwise herein provided, whenever a detennination, approval,
cousent, or satisfaction (herein collectivaly referred 10 as "eonsent”) is required of a Party
pursuant to this Agreement, such consent shall not be unreasonably withheld, conditioned, or
delayed. If a Party shall not consent, the reasons therefore shall be stated in reasonable detail in
writing, Consent by a Party to or of any act or regquest by the other Party shall not be deemed to
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watve or render unnecessary cotsent to or of any similar or subsequent acts or requests. Consent
given or withheld by the City Manager may be appealed by Developer to the City Council

34, ENTIRE AGREEMENT. Thus written Agreement, inchuding the Exhibits attached
hereto, together with the DDA, contain all the representations and the entire agreement between
the Parties with respect to the subject matter hereof. BExcept as otherwise specitied in this
Agreement, any prior correspondence, memoranda, agreements, warranties, or representations
are superseded in total by this Agreement.

440, CONSTRUCTION OF AGREEMENT. The provisions of this Agreement and the
Exhibits shall be construed as a whole according to their common meaning and not strictly for or
against any Party in order tw achieve the objectives and purpose of the Parties. The captions
preceding the text of each Article, Section, subsection and the Table of Contents are included
only for convemence of reference and shall be disregarded in the construction and interpretation
of this Agresment. Wherever required by the context, the singular shall include the plural and
vige versa, and the masculine gender shall include the feminine or neuter genders, or vice versa.
Linless otherwise specified, whenever in this Agreement reference is made (o the Table of
Contents, any Article or Section, or any defined ferm, such reference shall be deemed o refer to
the Table of Contents, Article, Section, or defined term of this Agreement. Exhibils to this
Agreement shall be incorporated into this Agreement as if stated fully herein. The use in thig
Agreement of the words "including,” "such as,” or words of similar iraport when following any
general tevm, statement, or matter shall not be construed to Hmit such statement, term or matter
to the spectfic items or matters, whether or not language of non-limitation, such as "without
Hmitation” or "but not Hmited t0," or words of similar import, are used with reference thersto,
but vather shall be deemed to refer fo all other iterns or matters that could reasonably fall within
the broadest possible scope of such statement, term, or matter. This Agreement has been
reviewed and revised by legal counsel for the Developer and City, and no presumption or rule
that ambiguitics shall be construed against the drafting Party shall apply to the interpretation or
enforcement of this Agreement,

41, NEXUS/BEASONABLE RELATIONSHIP CHALLENGES. Developer consents 1o,
and waives any and all rights it may have now or in the futyre to challenge the legal validity of,
this Agreement or the Project Approvals (to the extent approved in the forms agreed with
Developer), including any conditions, requirements, policies or programs imposed in this
Agreement including, without lmittation, any claim that any conditions, requirements, policies or
programs may constitute an abuse of police power, violate substantive due process, deny equal
protection of the laws, effect a taking of property without payment of just compensation or
impose an undawiul tax or {ee.

42, SBIGNATURE PAGES. For convenience, the signatures of the Parties to this Agreement
may be exccuted and acknowledged un separate pages in counterparts which, when attached to
this Apreement, shall constitute this as one complete Agreement.

43, TIME. Time s of the essence of this Agreoment and of each and every torm and
condition hereof.

[SIGNATURES APPEAR ON FOLLOWING PAGH]
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IM WITNESS WHEREOF, the City of Inglewood, a municipal corporation, has
authorized the execution of s Agreement in dupbicate by its Mayor and atiested to by #ts City

Clerk under the authority of Ordinance No.
the City of Inglewood on the  day of

Agreement to be executed,
Oy

CITY OF INGLEWOOD,
a municipal corporation

, adopted by the City Council of

, and Dieveloper has caused this

By
James T, Butts, Ir.
Mayor

ATTEST:

By:
City Clerk

APPROVED ASTO FORM:

Kenneth R. Campos
City Attorney

By:
Kenneth R, Campos
APPROVED:

KANE BALLMER & BERKMAN
Special City Counsel

Bw.

Royee K. Jones

"DEVELOPERY

MURPHY'S BOWL LLC,
a Delaware limited liability company

Wame:
Title
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DEVELOPMENT AGREEMENT
EXHIBIT LiST

Exhibit A - Depiction of Property

Hxhibit A-1 - City Parcels

Exhibit A-Z ~ Potential Participating Parcels

Exhibit B - List of Project Approvals

Exhibit C - Public Benefits

Fxhibit I - Applicable Exactions

Exhibit £ - Intentionally Omitted

Exhibit F - Conditions of Approval for Access and Mamtenance of Plaza
Fxhibit G - Form of Assignment and Assumption Agreement

Exhibit H-1 - Greeshouse Gas Enussions Condition of Approval
FExhibit H-2 - Alr Pollutant Emissions Reduction Condition of Approval
Exhibit H-3 - TDM Program Condition of Approval
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EXHIBIT A

Depiction of Property
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EXHIBIT A1
City Parcels

THE LAND IS SITUATED IN THE CITY OF INGLEWOOD, COUNTY OF LOS ANGELES,
STATE OF CALIFORNIA, AND I8 DESCRIBED AS FOLLOWS:
PARCEL 1
THE WEST ONE HALF OF LOT 563 OF TRACT NO. 211, IN THE CITY OF INGLEWOOD,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED [N
BOOK 15, PAGES 50 AND 51 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY . EXCEPT THEREFROM THE NORTHERLY 13953 FEET THEREOF,

APN: 4034-004-911

PARCEL 2

THE NORTH 139.53 FEET OF THE WEST HALF OF LOT 563 OF TRACT NO. 21, IN THE
CITY OF INGLEWOOD, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER
MAP RECORDED IN BOUK 15, PAGES 50 AND 51 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY.

APN: 4034-004-909

PARCEL 3:

THE WESTERLY 4225 FEET OF LOT 562 OF TRACT NO. 211, IN THE CITY OF
INGLEWOOD, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 15, PAGES 50 AND 31 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY, EXCEPT THEREFROM THE NORTHERLY
139 FEET THEREOF.

APN: 4034-004-902

PARCEL 4

THAT PORTION OF LOT 564 OF TRACT NO. 211, IN THE CITY OF INGLEWOOD,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 13, PAGES 50 AND 51 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF 5AID COUNTY, DESCRIBED A5 FOLLOWS:
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BEGINNING AT THE NORTHWESTERLY CORNER OF SAHD LOT 564, THENCE
SOUTHERLY ALONG THE WESTERLY LINE OF SAID LOT, 141.03 FEET TO A POINT
IN SAID WESTERLY LINE THAT IS DISTANT NORTHERLY THEREON 163.04 FEET
FROM THE SOUTHWESTERLY CORNER OF 5AID LOT, THENCE EAST PARALLEL
WITH THE SOUTHERLY LINE OF SAID LOT, 31.56 FEET, THENCE NORTHERLY
PARALLEL WITH SAID WESTERLY LINE OF SAID LOT MLO3 FEETTO A POINT IN
THE NORTHERLY LINE OF S5AID LOT, THENCE WESTERLY ALONG SAID
MORTHERLY LINE 31.56 FEET TO THE POINT OF BEGINNING,

APN: 4034-004.907

PARCEL 5

LOT 564 OF TRACUT NG 211 INTHE CITY OF INGLEWOOD, COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED N BOOK 15, PAGES 50
AND 51 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER GF 5AID COUNTY,
DESCRIBED AS FOLLOWS:

BEGINNING AT THE BOUTHWESTERLY CORNER OF SAID LOT 564; THENCE
NORTHERLY ALONG THE WESTERLY LINE OF SAID LOT, 163.04 FEET, THENCE
EASTERLY PARALLEL WITH THE SOUTHERLY LINE OF SAID 31.56 FEET, THENCE
SOUTHERLY PARALLEL WITH THE WESTERLY LINE OF SAID LOT, 163.04 FEET TO
A POINT IN THE SOUTHERLY LINE OF S5AID LOT, THENCE WESTERLY ALONG SAID
SOUTHERLY LINE, 31.56 FEET TO THE POINT OF BEGINNING.

APN: 4034-004-900

PARCEL 6

ALL THAT PORTION OF LOT 564 OF TRAUT NG, 21 INTHE CITY OF INGLEWOOD,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 15, PAGES 50 AND 51 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF LOT 564, RUNNING THENCE IN A
SOUTHERLY DIRECTION A DISTANCE OF 139535 FEET ALONG THE EASTERLY
LINE OF SAID LOT S64; THENCE WESTERLY A DISTANCE OF 31.5625 FEET
PARALLEL WITH THE SOUTHERLY LINE OF SAID LOT 564, THENCE NORTHERLY A
DISTANCE OF 139535 FEET PARALLEL WITH THE EASTERLY LINE OF SAID LOT
564 THENCE EASTERLY ALONG THE NORTHERLY LINE OF SAID LOT 564 A
DISTANCE OF 31,5625 FEET TC THE POINT OF BEGINNING.

APN: 4034-004-910
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PARCEL 7

THAT PORTION OF LOT 564 OF TRACT NO, 21 L IN THE CITY OF INGLEWGOD,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 15, PAGES 30 AND 51 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE SOUTHERLY BOUNDARY OF SAID LOT 564 OF
TRACT NO. 211, SAID POINT BEING 31.56 %4 FEET WESTERLY FROM THE
SOUTHEAST CORNER OF SAID LOT 564; RUNNING THENCE IN A NORTHERLY
DIRECTION, A DISTANCE OF 164.535 FEET PARALLEL WITH THE EASTERLY LINE
OF SAID LOT 564 THENCE WESTERLY A DISTANCE OF 31.56 % FEET, THENCE
SOUTHERLY ALONG THE WESTERLY LINE OF THE EAST HALF OF SAID LOT 564, A
DISTANCE OF 164,535 FEET TO A POINT IN THE SOUTHERN BOUNDARY OF LOT
564, THENCE EASTERLY ALONG THE SOUTHERLY BOUNDARY OF LOT 564, A
DISTANCE OF 31.56 ¥ FEET TO THE POINT OF BEGINNING.

APN: 4034-004-903

PARCEL &

LOT 562, TRACT NO. 211 INTHE CITY OF INGLEWOOD, COUNTY OF LOS ANGELES,
STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 15, PAGES 50 AND 51 OF
MAPS, INTHE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY. EXCEPT
THEREFROM THE NORTHERLY 139 FEET OF SAID LOT. ALSO EXCEPT THEREFROM
THE WESTERLY 4225 FEET OF SAID LOT. ALSO EXCEPT THEREFROM THE
EASTERLY 42 FEET OF 5AI1D LOT.

APN 4034-004-504

PARCEL 9

ALL THAT PORTION OF LOT 564 OF TRACT NO. 211, IN THE CITY OF INGLEWOOD,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDEDR IN
BOOK 15, PAGES 50 AND 51 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHEAST CORNER OF SAID LOT 564, RUNNING THENCE IN
A NORTHERLY DIRECTION A DISTANCE OF 164,535 FEET ALONG THE EASTERLY
LINE OF SAID LOT 564; THENCE WEST A DISTANCE OF 31564 FEET PARALLEL
WITH THE NORTHERLY LINE OF 5AID LOT 364; THENCE SOUTHERLY A DISTANCE
OF 164535 FEET TO A POINT IN THE SOUTH BOUNDARY OF SAID LOT 564; THENCE
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EASTERLY ALONG THE SOUTHERLY BOUNDARY OF LOT 364, A DISTARNCE OF
31.564 FEET TO THE POINT OF BEGINNING,

APN: 4834-004-901

PARUCEL 10A:

THE EAST 31.56 FEET OF THE NORTH 13957 FEET OF THE SOUTH 164,57 FEET OF
LOT 563 OF TRACT NO. 211, IN THE CITY OF INGLEWOOD, COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 15, PAGES 50
AND 51 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

PARCEL 108

THE WEST 31.56 FEET OF THE EAST 6312 FEET OF LOT 563 OF TRACT NO, 211, IN
THE CITY OF INGLEWOOD, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS
PER MAP RECORDED IN BOOK 15, PAGES 50 AND 51 OF MAPS, IN THE OFFICE OF
THE COUNTY RECORDER OF SAID COUNTY.

EXCEPT THEREFROM THE NORTHERLY 1395 FEET THEREOF.
PARCEL 10C:

THE EAST 63,125 FEET OF THE NORTH 139.5 FEET OF LOT 563 OF TRACT NO. 211, IN
THE CITY OF INGLEWOUOD, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS
PER MAP RECORDED IN BOOK 15, PAGES 50 AND 51 OF MAPS, IN THE OFFICE OF
THE COUNTY RECORDER OF SAID COUNTY. EXCEPT THEREFROM THE
NORTHERLY 17 FEET THEREOF.

APN: 4034-004-913

PARCEL 11

THAT PORTION OF LOT 564 OF TRACT NO. 211, IN THE CITY OF INGLEWOOD,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 15, PAGES 30 AND 51 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY, DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT INTHE NORTHERLY BOUNDARY OF SAID LOT,
DISTANT 3156 Y4 FEET WHESTERLY FROM THE NORTHEAST CORNER OF SAID LOT;
THENCE SOUTHERLY PARALLEL WITH THE EASTERLY LINE OF 5AID LOT, 139535
FEET TO THE NORTH LINE OF LAND DESCRIBED IN DEED RECORDED IN BOOK
5284, PAGE 134 OF OGFFICIAL RECORDS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY; THENCE WEST 31.56 W FEET TO THE EAST LINE OF
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THE WEST HALF OF SAID LOT; THENCE NORTHERLY ALONG SAID EAST LINE
139535 FEET TO THE NORTHERLY LINE OF SAID LOT, THENCE EASTERLY ALONG
SAID NORTHERLY LINE 31.536 % FEET TO THE POINT OF BEGINNING,

APN: 4034-004-905

FARCEL 12

THAT PORTION OF LOT 5364 OF TRACUT NO. 211 IN THE CITY OF INGLEWOOID,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK. 15, PAGES 50 AND 51 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY, BESCRIBED A5 FOLLOWS:

BEGINNING AT A POINT IN THE SOUTHERLY LINE OF SAID LOT 564, BISTANT
EASTERLY THEREON 3136 FEET FROM THE BOUTHWESTERLY CORNER OF SAID
LOT; THENCE NORTHERLY PARALLEL WITH THE WESTERLY LINE OF 53A1D LOT,
163.04 FEET, THENCE EASTERLY PARALLEL WITH THE SCOUTHERLY LINE OF SAID
LOT, 3161 FEET, MORE OR LESS, TO A POINT IN THH EASTERLY LINE OF THE
WESTERLY HALF OF SAID LOT 564; THENCE SOUTHERLY ALONG SAID EASTERLY
LINE AND PARALLEL WITH THE WESTERLY LINE OF SAID LOT, 163.04 FEET TC
THE SOUTHERLY LINE OF SAID LOT,; THENCE WESTERLY ALONG SAID
SOUTHERLY LINE, 31.61 FEET, MORE OR LESS, TO THE POINT OF BEGINNING.

APN: 4034-004-906

PARCEL 13

THE WESTERLY &3 FEET OF THE NORTHERLY 139 FEET OF LOT 362 OF TRAUT NO.
211 INTHE CITY OF INGLEWOOD, COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA, AS PER MAP RECORDED IN BOOK 15, PAGES 50 AND 51 OF MAPS IN
THE OFFICE OF THE COUNTY RECORDER OF 5AID COUNTY.

APN: 4034-004.912

PARCEL 4

THAT PORTION OF LOT 564 OF TRACT NO. 211, IN THE CITY OF INGLEWOOD,
COUNTY OF LOS ANGELES, 8TATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 15, PAGES 30 AND 51 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE NORTHERLY LINE OF 5AID LOT 564 THAT IS
DISTANT EASTERLY
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THEREON, 31.56 FEET FROM THE NORTHWESTERLY CORNER OF 5A1D LOT;
THENCE SOUTHERLY PARALLEL WITH THE WESTERLY LINE OF 5AID LOT, 141,03
FEET TO A POINT IN A LINE DRAWN PARALLEL WITH AND DISTANT NORTHERLY
AT RIGHT ANGLES, 103,04 FEET FROM THE SOUTHERLY LINE OF SAID LOT,
THENCE FASTERLY ALONG SAID PARALLEL LINE 5O DRAWN, 31.61 FELET, MORE
OR LESE, TO A POINT IN THE EASTERLY LINE OF THE WEST OME-HALF OF 5AlD
LOT 564; THENCE NORTHERLY ALONG SAID EASTERLY LINE AND PARALLEL
WITH THE WESTERLY LINE OF SAID LOT, 141.03 FEET TO A POINT IN THE
NORTHERLY LINE OF SAID LOT, THENCE WESTERLY ALONG SAID NORTHERLY
LINE, 31.61 FEET, MORE OR LESSE, TO THE POINT OF BEGINNING,

APN: 4034-004-908

PARCEL 15:

THE NORTHERLY 33 U3 FEET OF THE SOUTHERLY 116,67 FEET OF LOT 1 OF
LOCKHAVEN TRACT, IN THE CITY OF INGLEWOOD, COUNTY OF LOS ANGELES,
STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 17, PAGE 87 OF MAPS, IN
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

APN: 4032-001-906

PARCEL le

THE EAST 96 FEET OF THE SOUTH 138 FEET OF LOT 19, LOCKHAVEN TRACT, IN
THE CITY OF INGLEWOOD, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS
PER MAP RECORDED IN BOOK 17, PAGE 87 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY. EXCEPT THEREFROM ALL OIL,
ASPHALTUM, PETROLEUM, NATURAL GAS AND OTHER HYDROCARBONS AND
OTHER VALUABLE MINERAL SUBSTANCES AND PRODUCTS, AND ALL OTHER
MINERALS, WHETHER OR NOT OF THE SAME CHARACTER HEREINBEFORE
GENERALLY DESCRIBED IN OR UNDER SAID LAND AND LYING AND BEING AT A
VERTICAL DEPTH OF 500 FEET OR MORE BELOW THE PRESENT NATURAL
SURFACE OF THE GROUND, BUT WITHOUT RIGHT OF ENTRY ON THE SURFACE OR
WITHIN A VERTICAL DEPTH OF 500 FEET BELOW THE PRESENT NATURAL
SURFACE OF THE GROUND AS RESERVED IN A DEED RECORDED OCTOBER 25,
1973 AS INSTRUMENT NO. 1764 OF OFFICIAL RECORDS.

APN: 4032-001-902

£7077.00F 4843-1900.5487 1 Exhibit A-1 ~Page 6



IMG-MB 7/i6/28
Final Version

PARCEL 17

LOT 3 OF LOCKHAVEN TRACT, IN THE CITY OF INGLEWOOD, COUNTY OF LOS
ANGELES, 5TATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 17, PAGE 87
OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

APN4032-001-813

PARCEL 18

LOT 4 OF LOCKHAVEN TRACT, IN THE CITY OF INGLEWOOD, COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 17, PAGE 87
OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF 5A1D COUNTY.

APN: 4032.001-912

PARCEL 19

THE NORTH 41.5 FEET OF THE SOUTH 186,08 FEET OF LOT 24 OF LOCKHAVEN
TRACT, IN THE CITY OF INGLEWOOD, COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA, AS PER MAP RECORDED [N BOOK 17, PAGE 87 OF MAPS, IN THE
QFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

APN: 4032-001-907

PARCEL 20

PARCEL A OF PARCEL MAP NO. 4672, IN THE CITY OF INGLEWOOD, COUNTY OF
LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BODK 51, PAGE

66 OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY.

APN: 4032-001-909

PARCEL 2L

LOT 21 OF LOCKHAVEN TRACT, IN THE CITY OF INGLEWOOD, COUNTY OF LOS
ANGELES, 5TATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 17, PAGE &7
OF MaAPSs, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY. EXCEPT
THEREFROM THE SOUTHERLY 600 FEET AS CONDEMNED FOR RIGHT-OF-WAY
EASEMENTS AND PUBLIC STRIET PURPOSES IN SUPERIOR COURT CASE NO. 506
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432, RECORDED OUCTOBER 23, 1985 AN INSTRUMENT MO, 85-1252150 OF OFFICIAL
RECORDS,

APN 4032-001-911

PARCEL 22:

THE NORTH 83 FEET OF THE NORTH 118 FEET OF LOT 24 OF LOCKHAVEN TRACT,
IN THE CITY OF INGLEWOQID, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA,
AS PER MAP RECORDED IN BOOK 17, PAGE 87 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY.

APNI4032-061-910

PARCEL 2%

THE SOUTH 35 FEET OF THE NORTH 118 FEET OF LOT 24 OF LOCKHAVEN TRACT,
INTHE CITY OF INGLEWQOD, COUNTY OF LOS ANGELES, 5TATE OF CALIFORNIA,
AS PER MAP RECORDED IN BOOK 17, PAGE 87 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY.

APN: 4032-001-908

PARCEL 24:

PARCEL B OF PARCEL MAP NO. 4672, IN THE CITY OF INGLEWQOD, COQUNTY OF
LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 51, PAGE
66 OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY,

APN4032-001-905

PARCEL 25

THE NORTH 40 FEET OF THE SOUTH 144.58 FEET OF LOT 24 OF LOTUKHAVEN
TRACT, IN THE CITY OF INGLEWOOD, COUNTY OF LOS ANGELES, STATE OF
CALIFORMNIA, AS PER MAP RECORDED IN BOOK 17, PAGE 87 OF MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

APN: 4032-001-504

ITOTE00L 434519005487 bxhibit A-1 ~Page 8
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PARCEL 26A;

LOT 22 AND THE NORTH 125 FEET OF LOT 23 OF LOCKHAVEN TRACT, IN THE CITY
OF INGLEWOQOD, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOGK 17, PAGE 87 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY.

APN: 4032-001-903

PARCEL 27:

LOT 31 OF LOCKHAVEN TRACT, IN THE CITY OF INGLEWOOQD, COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 17, PAGE 87
OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

EXCEPT THEREFROM ALL OIL, GAS, MINERALS, HYDROCARBONS AND OTHER
SUBSTANCES LYING IN OR UNDER OR THAT MAY BE PRODUCED FROM A DEPTH
OF 500 FEET OR MORE BELOW THE SURFACE OF THE REAL PROPERTY
HEREAFTER DESCRIBED, BUT WITHOUT THE RIGHT OF ENTRY UPON THE
SURFACE OF SAID REAL PROPERTY FOR THE PURPOSE OF MINING, DRILLING,
EXPLORING OR EXTRACTING SUCH OIL, GAS, MINERALS, HYDROCARBONS AND
OTHER SUBSTANCES OR OTHER USE OR RIGHTS IN AND TO ANY PORTION OF THE
SURFACE THEREOF TO A DEPTH OF 500 FEET BELOW THE SURFACE THEREOF,
BUT WITH THE RIGHT TO DRILL INTO, LOCATE WELLS AND PRODUCE QIL, GAS,
MINERALS, HYDROCARBONS AND OTHER SUBSTANCES FROM ANY PORTION
THEREOF WHICH LIES BELOW 500 FEET FROM THE SURFACE THEREOF, AS
CONVEYED TO FIRST PIONEER CO., A CALIFORNIA CORPORATION, IN DEED
RECORDED JUNE 23, 1975 AS INSTRUMENT NO. 3074 OF OFFICIAL RECORDS,

APN: 4032-007-905

PARCEL 2%:

THE WEST 30 FEET OF LOT 32 OF LOCKEHAVEN TRACT, IN THE CITY OF
INGLEWOOD, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 17, PAGE 87 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY.

APN: 4032-007-902
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PARCEL 2%

THE EAST 50 FEET OF THE NORTH 180 FEET OF LOT 35 OF THE LOUKHAVEN
TRACT, IN THE CITY OF INGLEWOOD, COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA, AS PER MAP RECORDED IN BOOGK 17, PAGE 87 OF MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

APN 4632-007-904

PARCEL 30A:

THE EAST HALF OF LOT 33 OF THE LOCKHAVEN TRACT, IN THE CITY OF
INGLEWOOD, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 17, PAGE 87 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY.

APN: 4032-007-903

PARCEL 31A:

THE WEST HALF OF LOT 33 OF THE LOCKHAVEN TRACT, IN THE CITY OF
INGLEWOOD, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MATP
RECORDED IN BOOK 17, PAGE §7 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY.

APN: 4032-0067-901

PARCEL 32:

LOT 35 OF THE LOCKHAVEN TRACT, IN THE CITY OF INGLEWOUOD, COUNTY OF
LOS ANGELES, STATE OF CALIFORNIA. AS PER MAP RECORDED IN BOOK. 17, PAGE
87 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.
EXCEPT THEREFROM THE EASTERLY S0 FEET OF THE NORTHERLY [50 FEET OF
SAID LOT. ALSO EXCEPT THEREFROM ONE-HALF OF ALL OIL, GAS, MINERALS OR
OTHER HYDROCARBON SUBSTANCES LYING IN OR UNDER THE HEREIN
DESCRIBED LAND, AS RESERVED IN THE DEED FROM SECURITY FIRST NATIONAL
BANK OF LOS ANGELES, RECORDED IN BOOK 16106, PAGE 178 OF OFFICIAL
RECORDS.

APN: 4032-007-900
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PARCEL 3%

THE NORTH 50 PEET OF THE SOUTH D0 FEET OF LOT 25 OF THE LOCKHAVEN
TRACT, IN THE CITY OF INGLEWOOD, COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA, AS PER MAP RECORDED IN BOOK 17, PAGE 87 OF MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

AP 4032-008-503

IPARCEL 34 INTENTIONALLY DELETED]

PARCEL 35

THE WEST 30 FEET OF LOT 27 OF THE LOCKHAVEN TRACT, IN THE CITY OF
INGLEWOOD, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 17, PAGE 87 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY.

APN: 4032-008-908

PARCEL 36

LOT 30 OF THE LOCKHAVEN TRACT, IN THE CITY OF INGLEWOOD, COUNTY OF
LOS ANGELES. STATE OF CALIFORNIA, A5 PER MAP RECORDED IN BOOK 17, PAGE
87 OF MAPS, INTHE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

APN: 4032-008-902

PARCEL 37:

THE EAST 50 FEET OF THE NORTH 120 FEET OF LOT 27 OF THE LOCKHAVEN
TRACT, IN THE CITY OF INGLEWOOD, COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA, AS PER MAP RECORDED IN BOOK 17, PAGE 87 OF MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF 5AID COUNTY.

APN: 4032-008-904
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PARCEL 3%

LOT 26 OF THE LOCKHAVEN TRACT, INTHE CITY OF INGLEWOOD, COUNTY OF
LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 17, PAGE
87 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

APN: 4032-008-907

PARCEL 3%

LOT 29 OF THE LOCEHAVEN TRACT, SHEET NO. 1, IN THE CITY OF INGLEWOOD,
COUNTY OF L.OS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 17, PAGE 87 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF 5AID
COUNTY. EXCEPT ALL OIL, GAS, HYDROCARBONS, MINERALS AND FISSIORABLE
SUBSTANCES IN AND UNDER SAID LAND, BUT WITHOUT THE RIGHT TO ENTER
UPON THE SURFACE OF SAID LAND OR THE SUBSURFACE THEREOF TO A DEPTH
OF 500 FEET BELOW THE SURFACE OF SAID REAL PROPERTY TO EXTRACT 5AID
SUBSTANCES, AS RESERVED IN DOCUMENT RECORDED MARCH 31, 1976 AS
INSTRUMENT NO. 2547 OF OFFICIAL RECORDS.

APN: 4032-008-200

PARCEL 40

THE EAST SO FEET OF LOT 28 OF THE LOCKHAVEN TRACT, INTHE CITY OF
INGLEWOOD, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOQOK 17, PAGE 87 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY.

APN: 4032-048-905

PARCEL 41

LOT 28 OF THE LOCKHAVEN TRACT, IN THE CITY OF INGLEWOOD, COUNTY OF
LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 17, PAGE
87 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
EXCEPT THEREFROM THE EASTERLY 30 FEET THEREQF. ALSO EXCEPT ALL OIL,
GAS, MINERALS, HYDROCARBONS AND OTHER SUBSTANCES LYING INOR
UNDER OR THAT MAY BE PRODUCED FROM A DEPTH OF 500 FEET OR MORE
BELOW THE SURFACE OF THE REAL PROPERTY HEREAFTER DESCRIBED, BUT
WITHOUT THE RIGHT OF ENTRY UPON THE SURFACE OF SAID REAL PROPERTY
FOR THE PURPOSE OF MINING, DRILLING, EXPLORING OR EXTRACTING SUCH
OIL, GAS, MINERALS, HYDROCARBONS AND OTHER SUBSTANCES OR OTHER USE
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OR RIGHTS IN AND TO ANY PORTION OF THE SURFACE THEREDF TO A DEPTH OF
500 FEET BELOW THE SURFACE THEREOF, BUT WITH THE RIGHT TO DRILL INTQ,
LOCATE WELLS AND PRODUCE CIL, GAS. MINERALS, HYDROCARBONS AND
OTHER SUBSTANCES FROM ANY PORTION THEREOF WHICH LIES BELOW 506
FEET FROM THE SURFACE THEREOF, AS CONVEVYED TO FIRST PIONEER €U, A
CALIFORNIA CORPORATION, IN DEED RECORDED AUGUST 01, 1975 AS
INSTRUMENT NO. 4617 OF OFFICIAL RECORDS.

APN: 4032-008-901

PARCEL 42:

THE EAST 23,128 FEET OF THE SOUTH 13907 FEET OF LOT 538, AND THE WEST 21
FEET OF THE SOUTH 139.07 FEET OF LOT 5539 OF TRACT NO, 211, IN THE CITY OF
INGLEWOOD, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP

COUNTY RECORDER OF SAID COUNTY.

APN: 4034-005-906

PARCEL 43:

THE WEST ONE-HALF OF LOT 53539 OF TRACUT NO, 211, IN THE CITY OF INGLEWOOD,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 15, PAGES 50 AND 51 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY. EXCEPT THEREFROM THE NORTHERLY 165 FEET THEREOY.
ALSO EXCEPT THEREFROM THE WESTERLY 21 FEET THEREOF,

APN: 4034-005-908

PARCEL 44

THE EASTERLY 21 FEET OF THE NORTHERLY 165 FEET OF LOT 558, AND THE
WESTERLY 21 FEET OF THE NORTHERLY 165 FEET OF LOT 859 OF TRACT NO. 211,
IN THE CITY OF INGLEWOOD, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA,
ASPER MAP RECORDED IN BOOK 15, PAGES 50 AND 51 OF MAPS, IN THE OFFICE
OF THE COUNTY RECORDER OF SAID COQUNTY. EXCEPT THEREFROM THE
NORTHERLY 25 FEET THEREOLE.

APN: 4034-005-912
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PARCEL 4N

THE NORTH 150 FEET OF THE WEST HALF OF LOT 357 OF TRAUT RO, 211 INTHE
CITY OF INGLEWOOD, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER
MAP RECORDED IN BOOK 15, PAGES 530 AND 51 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY.

APN: 4034-003-910

PARCEL 46:

THE WEST ONE-HALF OF LOT 557 OF TRACT NO, 211, IN THE CITY OF INGLEWOOD,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 15, PAGES 50 AND 51 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY. EXCEPT THEREFROM THE NORTHERLY 150 FEET THEREOER

APN: 4634-005-002

PARCEL 47:

THE WEST 42 125 FEET OF THE EAST 63,123 FEET OF THE NORTH 165 FEET OF LOT
S58 OF TRACT NO. 211, IN THE CITY GF INGLEWOOD, COUNTY OF LOS ANGELES,
STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 135, PAGES 50 AND 31 OF
MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SA1 COUNTY . EXCEPT
THEREFROM THE NORTHERLY 25 FEET THEREOQOFE.

APN: 4034-005-911

PARCEL 44:

THE EAST ONE-HALF OF LOT 557 OF TRACT NO. 211 IN THE CITY OF INGLEWOOD,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 15, PAGES 50 AND 51 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY. EXCEPT THEREFROM THE S50OUTHERLY 139.50 FEET THEREOF.

APN: 4034-005-909

PARCEL 49:

THE WEST 40 FEET OF THE EAST 83.125 FEET OF THE SOUTH 139.67 FEET OF LOT
538 OF TRACT NG, 211 IN THE CITY OF INGLEWOOD, COUNTY OF LOS ANGELES.
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STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 15, PAGES 530 AND 531 OF
MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

APN: 4034.005-907

PARCEL 50

THE NORTH 165 FEET OF LOT 5359 OF TRACT NO. 211, IN THE CITY OF INGLEWOOD,
COUNTY OF LOS ANGELES, 5TATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 15, PAGES 50 AND 51 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY. EXCEPT THEREFROM THE EASTERLY ONE-HALF THEREOEF AND
THE WESTERLY 21 FEET THEREOF. '

APN: 4034.005-905

PARCEL 51:

THE WEST ONE-HALF OF LOT 558 OF TRACT NO. 21}, INTHE CITY OF INGLEWOOD,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 15, PAGES 50 AND 51 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY. EXCEPT THEREFROM THE NORTHERLY 144 FEET THEREOF.

APN: 4034-065-904

PARCEL 52

THE SOUTH 13950 FEET OF THE EAST ONE-HALF OF LOT 357 OF TRACT NO. 211 IN
THE CITY OF INGLEWOOD, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS
PER MAP RECORDED IN BOOK 15, PAGES 50 AND 51 OF MAPS, IN THE OFFICE OF
THE COUNTY RECORDER OF SAID COUNTY.

APN: 4034-005-503

PARCEL 33:

THE NORTH 144 FEET OF THE WEST HALF OF LOT 53538 OF TRACT NO. 211, IN THE
CITY OF INGLEWOOD, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER
MAP RECORDED IN BOOK 15, PAGES 50 AND 51 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY.

APN: 4034-005-001
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PARCEL 54A:

THE BAST 63,1258 FEET OF THE SOUTH 279,07 FEET OF LOT 839 OF TRACT NG. 214,
IN THE CITY OF INGLEWOOD, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA,
AS PER MAP RECORDED IN BOOK 15, PAGES 50 AND 51 OF MAPS, IN THE OFFICE
OF THE COUNTY RECORDER OF SAID COUNTY.

PARCEL 54B:

LOT 560 OF TRACT NO. 211 IN THE CITY OF INGLEWOOD, COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 15, PAGES 50
AND &1 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,

APN: 4034-D05-900

PARCEL 55

LOT 15 OF THE LOCKHAVEN TRACT, IN THE CITY OF INGLEWOOD, COUNTY OF
LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 17, PAGE
87 OF MAPS, I[N THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

APN:4032-002-917

PARCEL 56

THE WEST 73 FEET OF LOT 17 OF THE LOCKHAVEN TRACT, IN THE CITY OF
INGLEWOOD, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 17, PAGE 87 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SBAID COUNTY. EXCEPT ALL OIL, NAPHTHA, GAS, PETROLEUM,
AND OTHER MINERAL AND KINDRED SUBSTANCES, BY WHATEVER NAME OR
NAMES CALLED, DEPOSITED IN, LYING UNDER, OR FLOWING THROUGH, OR THAT
MAY BE PRODUCED FROM SAID LAND, TOGETHER WITH ALL RIGHTS TO
EXPLORE FOR AND REMOVE THE SAME AND THE EXCLUSIVE RIGHT TO
MAINTAIN SHAFTS, PIPES AND OTHER MEANS OF CONNECTION TO EXPLORE FOR
AND REMOVE LIKE SUBSTANCES IN OTHER AREAS IN AND THROUGH THE
SUBSURFACE OF SAID LAND, PLUS THE EXCLUSIVE RIGHT TO REMOVE LIKE
SUBSTANCES IN ANY MANNER FROM OTHER AREAS IN AND THROUGH THE
SUBSURFACE OF SAID LAND, INCLUDING BUT NOT BY WAY OF LIMITATION, THE
SOLE AND EXCLUSIVE RIGHT TO SLANT DRILL WELLS, THE SURFACE OR
MARBLEHEAD LOCATIONS OF WHICH ARE ON OTHER LANDS, IN AND THROUGH
THE SUBSURFACE OF THE SAID LAND FOR THE PRODUCTION OF ANY OR ALL
WATER, OIL, MNAPHTHA, GAS, PETROLEUM AND OTHER MINERALS AND KINDRED
SUBSTANCES, BY WHATEVER NAME OR NAMES CALLED FROM SAID LAND AND
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ANY OTHER FROPERTY, WHETHER ONE PRODUCING INTERVAL OF ANY SUCH
WELL IS WITHIN OR QUTSIDE OF THE SUBSURFACE OF SAID LAND, AS RESERVED
BY AL HEATHERINGTON, INC., A CALIFORNIA CORPORATION, IN DEED
RECORDED NOVEMBER 12, 1968 AB INSTRUMENT NO. 3048, IN BOOK D-4191, PAGE

694 OF OFFICIAL RECORDS,

APN: 4032-002-915

PARCEL 57

LOT 18 OF THE LOCKHAVEN TRACT, IN THE CITY OF INGLEWOOD, COUNTY OF
LOS ANGELES, 5TATE OQF CALIFORNIA, AS PER MAP RECORDED IN BOOK 17, PAGE
87 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OGF SAID COUNTY.
EXCEPT ALL OlL, HYDROCARBON SUBSTANCES AND MINERALS OF EVERY KIND
AND CHARACTER LYING MORE THAN 500 FEET BELOW THE SURFACE OF SAID
LAND, TOGETHER WITH THE RIGHT TC DRILL INTO, THROUGH, AND TO USE AND
DUCUPY ALL PARTS OF SAID LAND LYING MORE THAN 300 FEET BELOW THE
SURFACE THEREOF FOR ANY AND ALL PURPOSES INCIDENTAL TO THE
EXPLORATION FOR AND PRODUCTION OF OIL, GAS, HYDROCARBON
SUBSTANCES, OR MINERALS FROM 5AID LANDS BUT WITHOUT, HOWEVER, THE
RIGHT TO USE EITHER THE SURFACE OF SAID LAND OR ANY PORTION OF SAID
LAND WITHIN 500 FEET OF THE SURFACE FOR ANY PURPOSE OR PURPOSES
WHATSOEVER, NOT PREVIOUSLY RESERVED, AS EXCEPTED AND RESERVED IN
DOCUMENT RECORDED APRIL 21, 1992 AR INSTRUMENT NQO. 92-699236 OF
OFFICIAL RECORDS.

APN4032-002-916

PARCEL 58

LOT 16 AND THE EAST 27 FEET OF LOT 17 OF THE LOCKHAVEN TRACT, IN THE
CITY OF INGLEWOOD, COUNTY OF LOS ANGELES, 5TATE OF CALIFORNIA, AS PER
MAP RECORDED IN BOOGK 17, PAGE 87 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY. EXCEPT ALL QIL, HYDROCARBON SUBSTANCES
AND MINERALS OF EVERY KIND AND CHARACTER LYING MORE THAN 500 FEET
BELOW THE SURFACE OF 5AID LAND, TOGETHER WITH THE RIGHT TO DRILL
INTO, THROUGH., AND TO USE AND OUCUPY ALL PARTS OF SAID LAND LYING
MORE THAN 500 FEET BELOW THE SURFACE THEREOF FOR ANY AND ALL
PURPOSES INCIDENTAL TO THE EXPLORATION FOR AND PRODUCTION OF OIL,
GAS, HYDROCARBON SUBSTANCES OR MINERALS FROM SAID OR OTHER LANDS,
BUT WITHOUT, HOWEVER, THE RIGHT TO USE EITHER THE SURFACE OF 5AID
LAND OR ANY PORTION OF SAID LAND WITHIN 500 FEET OF THE SURFACE FOR
ANY PURPOSE OR PURPOSES WHATSOEVER, NOT PREVIOUSLY RESERVED, AS
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EXCEPTED AND RESERVED IN DEED RECORDED MAY 16, 1991 AS INSTRUMENT
MO, 91-715443 OF OFFICIAL RECORDS.

APN: 4032-0062-914

PARCEL 3%

LOT 28 IN BLOCK 10 OF TRACT NO. 2464, IN THE CITY OF INGLEWOOD, COUNTY
OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 27,
PAGE 3 OF MAPY, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

EXCEPT ALL OlL, GAS, HYDROCARBON SUBSTANCES AND MINERALS OF EVERY
KIND AND CHARACTER LYING MORE THAN 300 FEET BELOW THE SURFACE OF
THE PROPERTY DESCRIBED HEREIN, TOGETHER WITH THE RIGHT TO DRILL INTO,
THROUGH, AND TO USE AND OCCUPY ALL PARTS OF SAID PROPERTY LYING
MORE THAN 500 FEET BELOW THE SURFACE THEREOF FOR ANY AND ALL
PURPOSES INCIDENTAL TO THE EXPLORATION FOR AND PRODUCTION OF OIL.
GAS, HYDROCARBON SUBSTANCES OR MINERALS FROM SAID PROPERTY OR
OTHER LANDS, BUT WITHOUT, HOWEVER, THE RIGHT TO USE EITHER THE
SURFACE OF SAID PROPERTY OR ANY PORTION OF SAID PROPERTY WITHIN 500
FEET OF THE SURFACE FOR ANY PURPOSE OR PURPOSES WHATSOEVER, BY
FINAL CONDEMNATION, CASE NO. BC 002 446, RECORDED SEPTEMBER 27, 1993 AS
INSTRUMENT NGO 93-1880751 OF OFFICIAL RECORDS.

APN: 4032-003-915

PARCEL sDA:

LOTS 5,6 AND 29 IN BLOCK 10 OF TRACT NO. 2464, IN THE CITY OF INGLEWOOD,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 27, PAGE 3 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY.

PARCEL 60B:

LOTS 7 AND 8 IN BLOCK 10 OF TRACUT NO. 2464, IN THE CITY OF INGLEWOOD,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, A5 PER MAP RECORDED IN
BOOK 27, PAGE 3 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF BAID
COUNTY.

PARCEL 60C:

LOT 9 AND THE WESTERLY 2Z FEET OF LOT 10 IN BLOCK 10 OF TRACT NO. 2464, IN
THE CITY OF INGLEWOOD, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS
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PER MAP RECORDED IN BOOK 27, PAGE 3 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY,

APN:4032-003-914

PARCEL 612

LOT 27 IN BLOCK 10 OF TRACT NO. 2464, IN THE CITY OF INGLEWOOD, COUNTY
OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 27,
PAGE 3 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

APN: 4032-003-912

PARCEL 62

THE SOUTH 10458 FEET OF LOT 24 OF THE LOCKHAVEN TRACT, IN THE CITY OF
INGLEWOOD, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 17, PAGE 87 OF MAPS, IN THE OFFICE OF THE COQUNTY
RECORDER OF SAID COUNTY. EXCEPTING ALL OIL, GAS AND OTHER
HYDROCARBON SUBSTANCES IN AND UNDER ALL OF THE REAL PROPERTY, BUT
WITHOUT ANY RIGHT TO PENETRATE, USE OR DISTURB THE SURFACE OF SAID
PROPERTY OR ANY PORTION OF SAID PROPERTY WITHIN FIVE HUNDRED (500}
FEET OF THE SURFACE THEREQF, AS RESERVED BY FREDERICK W, STOOPS AND
GERTRUDE M. STOOPS IN DEED RECORDED MARCH 30, 1984 AS INSTRUMENT NO.
84-386190 OF OFFICIAL RECORDS.

APN: 4032-001-900; 4032-001-96]

PARCEL 63:

THE EAST HALF, FRONT AND REAR, OF LOT [0 OF LOCKHAVEN TRACT, IN THE
CITY OF INGLEWOOD, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER
MAP RECORDED IN BOOK 17, PAGE 87 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF 5AID COUNTY.

APN: 4032-002-913

PARCEL 64:
THE EAST 50 FEET OF LOT 10 AND THE SOUTHERLY 152,04 FEET OF LOT 11, BLOCK

10 OF TRACT NO. 2464, IN THE CITY OF INGLEWGOOD, IN THE COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 27, PAGE 3 OF
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MAFRS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY. EXCEPTING
THEREFROM THE EASTERLY 33 FEET OF THE SOUTHERLY 18204 FEET OF LOT 11
BY DEED RECORDED SEPTEMBER 4, 1985, AS INSTRUMENT NG, 85-1021209,
OFFICIAL RECORDS OF BAID COUNTY. ALSO EXCEPT THEREFROM ALL GIL, GAS,
HYDROCARBON, SUBSTANCES AND MINERALS OF EVERY KIND AS RESERVED [N
DEED RECORDED FEBRUARY 28, 19835 AS INSTRUMENT NO. 85-229983, OF OFFICIAL
RECORDS OF SAID COUNTY.

APN: 4032-004-913

PARCEL 65

THE NORTH HALF OF LOT 11 IN BLOCK [0 OF TRACT NO. 2464, INTHE CITY OF
INGLEWOOD, IN THE COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PE
MAP RECORDED IN BOOK 27, PAGE 3 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY. EXCEPTING THEREFROM THE EASTERLY 33 FEET
OF THE NORTHERLY 152.04 FEET OF SAID LAND BY DEED RECORDED SEPTEMBER
4, 1985, AS INSTRUMENT NO. 85-1021209, OFFICIAL RECORDS, ALSO EXCEPT
THEREFROM ALL OIL GAS, HYDROCARBON SUBSTANCES AND MINERALS OF
EVERY KIND AS RESERVED IN DEED RECORDED FEBRUARY 28, 1985, AS
INSTRUMENT NO. 85-229983, OFFICIAL RECORDS OF SAID COUNTY.

APMN: 4032-004-914
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EXHIBIT A-2

Potential Participating Parvcels

THE LAND IS SITUATED IN THE CITY OF INGLEWODOD, COUNTY OF LOS ANGELES.
STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL 1t

LOT 1 OF THE LOCKHAVEN TRACT IN THE CITY OF INGLEWOOD, COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 17, PAGE 87
OF MAPS, RECORDS OF SAID COUNTY. EXCEPTING THEREFROM THE SOUTHERLY
11667 FEET THEREOF,

APN: 4032-001-039

PARCEL Z

LOT 2 OF THE LOCKHAVEN TRACT, IN THE CITY OF INGLEWOOD, COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 17. PAGE 87
OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.
EXCEPTING THEREFROM ALL OIL, GAS, MINERALS AND OTHER HYDROCARBON
SUBSTANCES IN AND UNDER SAID LAND BELOW A DEPTH OF 300 FEET FROM THE
SURFACE THEREOF, WITHOUT ANY RIGHT OF SURFACE ENTRY, AS RESERVED BY
ROBERT KING SMIGEL AND SUZAN K. SMIGEL, HUSBAND AND WIFE, ASTO AN
UNDIVIDED FOUR-FIFTHS INTEREST; ALVIN WEINSTEIN, AN UNMARRIED MAN,
AS TO AN UNDIVIDED ONE-FIFTH INTEREST, BY DEED RECORDED MARCH 5, 1974
AR INSTRUMENT NO. 901 IN BOORK D690, PAGE 241 OF OFFICIAL RECORDS.

APN: 4032-001-049

PARCEL S

THE NORTH 33 173 FEET OF THE SOUTH 83 1/3 FEET OF L.OT | OF THE LOCKHAVEN
TRACT, IN THE CITY OF INGLEWOOD, COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA, AS PER MAP RECORDED IN BOOK 17 PAGE 87 OF MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF 5AID COUNTY.

APN 4032-001-005
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PARCEL 4
THE SOUTH FIFTY (30 FEET OF LOT 1 OF LOCKHAVEN TRACT, IN THE CITY OF
INGLEWOOD, AS PER MAP RECORDED IN BOOK 17, PAGE 87 OF MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

APN 4032-001-006

PARCEL 5

THE SOUTH 46 FEET OF THE NORTH 171 FEET OF LOT 23 OF LOCKHAVEN TRACT,
INTHE CITY OF INGLEWOOD, AS PER MAP RECORDED IN BOOK 17 PAGE 87 OF
MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

APN: 4032-001-033

PARCEL 6

PARCEL 1 OF PARCEL MA NO. 21391, IN THE CITY OF INGLEWOOD, COUNTY OF
LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP FILED IN BOOK 226 PAGE(S) 80
OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

APN: 4032-001-048

PARCELT:

THE NORTH 3404 FEET OF LOT 23 OF TRACT LOCKHAVEN, IN THE CITY OF
INGLEWOOD, COUNTY OF LOS ANGELES, CALIFORNIA, AS PER MAP RECORDED
INBOOK 17, PAGE(S) 87, OF MAPS IN THE OFFICE OF THE COUNTY RECORDER OF
SAID COUNTY.

APN: 4032-008-00]

PARCEL &:
PARCEL A:

THE NORTH 30 FEET OF THE SOUTH 200 FEET OF LOT 25 OF LOCKHAVEN TRACT,
INTHE COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
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RECORDED IN BOOK 17, PAGE 87 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY.

PARCEL B
THE NORTH 50 FEET OF THE SOUTH 150 FEET OF LOT 25 OF LOUKHAVEN TRACT,
[N THE COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 17, PAGE 87 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY.

APMN{(sy: 4032-008-033

PARCEL &

THE SOQUTHERLY 184.09 FEET OF THE EAST ONE HALF OF LOT 27 OF LOCKHAVEN
TRACT, IN THE CITY OF INGLEWOQOD, AS PER BOOK 17, PAGE 87 OF MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

APN: 4032-008-034

PARCEL 10

THE EAST 50 FEET OF LOT 32, LOCKHAVEN TRACT, IN THE CITY OF INGLEWOOD,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 17, PAGE 87 OF MAPS, IN THE OFFICE OF THE L.A. COUNTY RECORDER.

APN{s) 4032-007-035
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EXHIBITE
List of Project Approvals

vvvvvvvvvvvvvvvvvv  certifving the FEIR, adopting findings and a statoment of
overriding considerations for significant and unavoidable mpacts of the Project, and
adopting a Mitigation Monitoring and Reporting Program (MMRP);

Resolution No, . amending the General Plan's Land Use, Civculation
{Transporiation) and Safety Elements;

Resolution No., . amending the Inglewood International Business Park Specific
Plan (IIBPSP) to exclude the Property from IIBPSP requirements if developed in
connection with the Project;

Ordinance No. _{Zowing Code Amendment), establishing regulations for the
Sports and Entertagunent Overlay Zone and adjusting other land use controls;

Crrdinance No. {Zone Change), establishing a Sports and Entertaimupent Overlay

Zone and rezoning certain parcels within the Property;
Zone and rezonin tan parcels within the Property

Resolution No. . adopting the Sports and Entertainment Complex Design

Guidelines and Infrastructure Plan (SEC Development Guidelines);

Ordinance No, , adopting amendments to Chapters 2, 3. 5, 10, and 1 of the

Inglewood Municipal Cods;

vvvvvvvvvvvvvvv . approving the Development Agreement between the Uity of
Inglewood and Murphy's Bow! LLC; and

This Development Agreement.
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Public Benefits
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a nexus to the Project and beyond what could be expected from the Projeet in absence of the
Agreement. Capitalized terms used 1 this Exhubit € and not otherwise defined herein shall have

the meanings assigned to them in the Agreement.

Creation of Local Jobs & Workforce Eguity

i Minority/Disadvantaged Business Enterprises Participation Goals. Inthe
development of the Project, Developer shall requare that all constroction contractors have a goal
to achieve participation by minority/disadvantaged business enterprises (the "MBE/DBEs") ot at
least 30% of the total value of funds awarded for contracts and subcontracts related fo
construction activities during the Project, with a goal of at least 50% of that 30% goal being
awarded to local qualified businesses located in Inglewood, as more fully set forth in the DDA

2. Local Employment Opportanities, Events at the Arena will result in additional
employment opportanities for Inglewood residents and businesses. Developer, as the owner of
the Arena, shall engage m the following steps with the goal of hiring qualified Inglewood
residents for no less than 33% of the emplovment positions needed in connection with event
operations at the Arena, including employment positions with Developer's contractors,
subcontractors, and vendors providing services in connection with events held inside the Arena,
such as food and beverage service, hospitality, and event security ("Event Operations
Providers"): (1) upon commencement of a jub search, publication of employment opportunities
once each week in u newspaper of general civeulation m Inglewood for at least 3 weeks (undess
the job is filled sooner), and (i) utilization of the resources and petworks of the WOUP (as
defined in Section 4 of thig Exhibit) o identify and solicit qualified Inglewood residents. The
obligations of Developer and its Event Operations Providers with respect to this goal shall be
satisfied by engaging in the following activities: (1) utilization of the WOUP to wdentify and
solicit qualified Inglewood residents; (1) coordination with organizations such as the South Bay
Workforce Investment Board, to identify and solicit qualified Inglewood residents; and (11}
funding (by Developer only) and participation in job fairs as provided 1n Section 3 of this
Exhibit. This paragraph does not apply to Developer's contractors, subcontractors, and vendors
providing services other than in connection with cvents held inside the Arena.

-~

3. dob Fairs. Developer shall contribute a maximum of $150,000 over the ifetime
of the Project in order to fund at least 4 job fairs and related advertising and promotion for those
job fairs. At least one job fair shall take place 3 months prior to the commencement of
construction of the Project, with the second job fair to take place no later than six months prior to
the first ticketed event held afier the opening of the Arena. All job fairs shall be open to the
seneral public and include information about available employment opportanities, as well ag
opportntics to submit resumes and applications. Developer shall pubhish notice of each jobs
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fair onee cach week in a nowspaper of general circulation in Inglowood for 3 weeks prior to that
job fair.

4, Workforee Oufreach Cosrdination Program. In consultation with the City,
Developer shall fund & Workforce Outreach Courdination Program (the "WOUP"y in the
aggregate amount of $600,000, over a peried of 4 vears, starting from the Effective Date,
Funding for the WOUP shall include the costs of outreach and marketing, and the retention of a
qualified Workforce Outreach Coordinator. Developar shall hire a local qualified Workforee
Outreach Coordinator for the construction peried, and shall designate a8 Workforee Outreach
Coordinator on the Arena operations staff following completion of coustruction, whose job
responsibilities shall include marshaling and coordmating workforve outreach, and traming and
placement programs for the following types of positions: (i) construction jobs, including pre-
apprentice programs; {11 employees working for Event Operations Providers; and (ii1)
emplovees working for Developer-owned and other retail operations at or around the Arena. The
Workforee Outreach Coordinator shall also marshal and coordinate workforce outreach and
training and placement programs by engaging in the following community oulreach activities: (i}
advertising available workforce programs; (11} establishing a community resources list that
inchudes the Inglewood Chamber of Commerce, service organizations, block clubs, community
town hall meetings, and religions organizations; and (111} notification and advertising of
and goals of the WOCP shall include: (1) establishing strategic community outreach partners with
existing organizations such as community organizations, churches, and state and local resowrces;
{11} partnering with conununity organizations to facilitate intake and assess potential job taning
candidates; (151} building working relationships with contractors, religious organizations, local
political leaders and other local organizations; (iv) working with conlractors to estimate the
number of employment opportunities and required skills; and (v) monitoring efforts by
contractors ag required in this Section 4. In firtherance of these objectives, the Workforce
Cutreach Coordinator shall also coordinate with existing organizations, which offer employment
and training programs for Inglewood residents, such as the South Bay Workforce Investment
Board and other sinvilar organizations so that the expertise of that organization s matched with
the particular Project need, it being recognized that the needs of the Project and the available
organizations will change over time.

5. Job Training for Ingleweod Residents. Developer shall contribute $250,000,
over a period of § years commencing on the Effective Date, to fund programs, managed by the
South Bay Workforce Investruent Board or stmilar organization(s) selected by Developer, that
will provide job skills to Inglewood residents entering the job market.

& Construction Opportunities for the Formerly Incarcerated. Developer shall
contribute a total of §130,000, over a period of 3 years commencing on the Effective Date, to
fund job placement programs for formerly incarcerated individuals in the building and
construction trades. Funds shall be coniributed to one or more community based nonprofit
organizations ("CBOs™), shall be restricted to the purposes set forth in this paragraph, and shall
B subject to adpumistrative and program guidelines approved by Developer,

7. Project Labor Agreement for Project Construction. A large labor pool will be
required 1o execute the work involved in the development of the Project. Towards that end,
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Developer's goneral contractor for the Project has entored into a Project Labor Agreement
{“PLAY with the Los Angeles/Grange County Building and Construction Trades, on behalf of
it affiliate Jocal unions and district councils. The PLA {5 intended to ensure that a sufficient
supply of skilled cratt workers are available to work throughout the Project, and that such work
will proceed in a safe and efficient manney with due consideration for the protection of labor
standards, wages, and working conditions.

& i.eased Space to Ingleweood Resfaurant, Developer shall make good faith
efforts 1o lease at least one restaurant space in the Project to a qualified Inglewood business for at
least one year on market terms. If the restaurant space has not been leased to a gualified
Inglewood business within one year of its availability, atter good faith efforts to do so, the
restayrant space shall be made available for lease to the general market,

Commitments fo Affordable Housing & Henter Support

4. Funding for Affordable Housing. Developer shall contribute, over the period
from the Effective Date to the date 10 vears following the issuance of the Certificate of
Gecupancy for the Arena, up to $75,000,000 to a fund or program. managed by a Community
Development Financial Institution or a sumilar organization selected by Developer (a "CBEFL"),
to provide low-interest {oans for the acquisition, preservation, and development of affordable and
mixed-tncome housing in the City, and/or to acquire land for the future development of
affordable and mixed-income housing. The term "affordable housing” shall mean housing
deemed affordable to persons or families whose household fncomes are either at or below the
median household ncome for Los Angeles County. The CDFI shall establish guidelines for the
administration of the fuad or program, subject to the approval of the Developer. Developer's
obligations with respect to this paragraph shall be satisfied by contributing each vear amounts
required for affordable housing projects meeting the guidelines and project criteria established
for the program, up to & maximum of $45,000,000 in any particular year and to a maximum of
$75.000,000 in total. Amousts received from loan repayments may, at the option of Developer,
be reinvested i the program or returned o Developer.

10, First-Time Homeowners Assistance. Developer shall contribute a total of
$2,500,000, over a period of 5 years commeneing one year prior to the estimmated issuance of the
Certificate of Occupancy for the Arena, towards one or more first-time homebuyer programs
{which may include down-payment assistance. homebuyer education, and credit coaching) for
Inglewood residents with houschold incomes at or below the median income for Los Angeles
County. Down-payment assistance may be structured as a recoverable grant to be repaid and
recycled when a property is resold. Funds shall be contributed to one or more CBOs,
govermment agencies, or similar organizations, shall be restricted to the purposes set forth in this
paragraph, and shall be subject to administrative and program guidelines approved by Developer.

i Emergency Support to Inglewosd Renters and Ant-Eviction Services.
Developer shall contribute 4 total of $3,000,000, over a period of 5 years commencing with the
issuance of the Certificate of Occupancy for the Arena, for purposes of preventing homelessness
and providing legal support for families facing evictions m Inglewood. Funds shall be
contributed 1o one or more non-profits, government agencies, or similar organizations, shall be
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restricted 1o the purposes set forth i this paragraph, and shall be subject to administvative and
program guidelines approved by Developer.

12, Capacity Building for Housing-Focused Non-Prafits. Developer shall
contribute 8230.000 in grants {o help local and vegional compmnity development corporations,
community development financial ingtitutions, land banks, and other non-profits focused on
housmg to expand their respective operations and services for development of affordable housing
in the City (e.g. hire new staff], expand office space. etc.). Funds shall be contributed to one or
more CBOs, shall be restricted to the purposes set forth in this paragraph, and shall be subject to
administrative and program guidelines approved by Developer.

Rehabilitation of Inglewood Public Library &
Creation of Community Center

13, Rehabilitation of Library and Creation of Community Center. Developer
shall contribute to the City a total of $6,000.000 1o rehabiittate the City's Public Library as a
Iibrary and community center, where members of the community can gather for group activities,
social support, public information, and other purposes. Such funds shall be contributed within 60
days following the later of (1) issuance of the Certificate of Occupancy for the Avena, (1) City
approval of a plan for such rehabilitation. or (i1} demonstration by the City, to the reasonable
satisfaction of Developer, that other funds are available to complete the rehabilitation. If the
foregoing conditions have not been met after 3 years following the issuance of the Certificate of
Occupancy for the Arena, the City may propose an alternative project for receipt and expenditure
of such funding, subject to Developer’s reasonable approval, to further similar purposes.

support for Inglewooed Youth and Education

id. After School Tutoring for Inglewood Students. Developer shall contribute &
total of $4,000.000, over a period from the Effective Date to the date 5 years following the
issuance of the Certificate of Occupancy for the Arena, Tor after school tutoring programs for
Inglewood students. Funds shall be contributed to one or more CBOs, shall be restricted {o the
purposes set forth in this paragraph, and shall be subject to administrative and program
guidelines approved by Developer.

15, Youth Innovation and Design Camps. Developer shall contribute a nunimum
of $500,000, over the period from the Effective Date to the date 5 vears following the issuance of
the Certificate of Occupancy for the Arena. for purposes of developing and operating coding,
science. technology, and engineering camps and programs for Inglewood students. Funds shall
be contributed to one or more CBOs, shall be restricted to the purposes set forth in this
paragraph, and shall be subject to administrative and program guidelines approved by Developer.

16, Keeping Inglewood Students in Schesl. Developer shall contribute a nunimum
of §2,750,000, over the period from the Effective Date to the date 3 vears following the issuance
of the Certificate of Occupancy for the Arena, for purposes of discouraging Inglewood high
school students from dropping out of school. Funds shall be contributed (o one or more UBOs,
shall be restricted to the purposes set forth in this paragraph, and shall be subject to
administrative and program guidelines approved by Developer.
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17, Opening Pathways to College for Inglewood Students. Developer shall
contribute up to 51,000,000, over a period from the Effective Date to the date § vears following
the msuance of the Certificate of Qccupancy for the Arena, for purposes of expanding counseling
services and support for students seeking a post-secondary education. Funds shall be contributed
toy one or move CBOs shall be restricted to the purposes set forth in this paragraph, and shall be
subject to adimunistrative and progeam guidelines approved by Developer,

18, College Scholarships fur Inglewood Students. Developer shall contribuie a
minimum of $4,500,000, over the period from the Effective Date to the date 5 vears following
the jssuance of the Certificate of Occupancy for the Arena, for purposes of providing
scholarships to eligible low-income students in the Inglewood United School District that are
accepted to either a Z-year or 4-vear colleges. Funds shall be contributed to one or more CROs
or similar organizations, shall be restricted to the purposes set forth in this paragraph, and shall
be subject 1o administrative and program guidelmes approved by Developer.

Support for Invlewond Senlurs

19, Resources for Inglewood Seniors. Developer shall contribute a fotal of af least
$3500,000, over a pertod from the Effective Date to the date 5 vears following the ssuance of the
Certificate of Occupancy For the Arena. to fund social and educational programs at the
Inglewood Senior Center. Funds shall be contributed to one or more CBOs, shall be restricted to
the purposes set forth in this paragraph, and shall be subject to admimstrative and program
guidelines approved by Developer.

lmonroving Invlewood Parks

20. Rengovating Public Baskethall Courts. Developer shall contribute $300,000,
over a period from the Effective Date to the date 5 years following the issuance of the Certificate
of Oceupancy lor the Arvena, to renovate public basketball courts in Inglewood. Funds shall be
confributed to one or more government agencies or CBOs, shall be restricted to the purposes set
forth in this paragraph, and shall be subject to administrative and program guidelines approved
by Developer.

Community Ensarement & Collaboration

2k Use of Arena for Charitable Causes. Upon the City’s issuance of the Certificate
of Occupancy for the Arena, Developer shall provide City, local schools, youth athletic
programs, or a local community-based charitable organization designated by the City {(gach a
"Community Greup") use of the Arena for up to 10 days per calendar yvear (gach a
"Community Event™), on days that the Arena or surrounding facilities are available. Any use of
the Arena that is not a major sporting event typically held i an arena or stadium shall be subject
Developer’s approval. Community Hvenis shall not exceed a one-day period unless otherwise
approved in writing by Developer, which shall not be unreasonably withheld, conditionad, or
delaved. Comumunity Events shall not be designed to carn a profit or otherwise compete with the
operations or booking opportunities of the Arena as determined by Developer m its sole
discretion. There shall be no more than 2 Community Events in cach calendar month. The
purpose of this provision is to allow the community reasonable access to the Arena and
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surrounding facilitics, Doveloper shall provide such use of the Arvena and surrounding facilities
at no cost to the Community Group; provided, however, that each such Community Group shall
procure event insurance, indemnify Developer for Hability arising out of the Community Group's
use of the Arena and bear the actual out-of-pocket expenses as reasonably required and incurred
by Developer in connection with the usage of the Arena or surrounding facilities, including but
not lunited o securtty, food and beverage (if ntilized), insurance, clea-up and trash removal,
ushers, ticket-takers, and stagehands (the "Event Expenses”). The Community Group shall not
charge an adouttance fee or set ticket prices or secure spogsorship or grants in excess of the good
{aith estimated amounts necessary for the Community Group to recoup the Event Expenses;
provided, however, that notwithstanding the foregoing, a Community Group will not be in
viclation of this section if actual ticket sales exceed the estunated amount of ticket sales. The
Community Group and Developer shall enter into a rental agreement that shall govern the
Community Event. Developer shall provide an estimate of the expected Event Expenses for the
Community Group's review and approval prior to entering into any rental agreement. Developer
shall also consult with the City regudarly regarding any changes to such estimate, The rental
agreement shall contain the Developer’s then-current standard terms and conditions that the
Arena requires of all users, including but not limited to the material terms that are listed on
Exiibit C-1. The obligation of Developer under this paragraph shall not apply during any times
a Perovitted Delay is in effect, during any times that the Arena is closed for material renovations
or repairs, or if, subject to the provisions of the Public Use Restriction, the Arvena is no longer
being operated as contemplated in this Agreement,

22, Access to NBA Games for Community Groups. Following the City's issuance
of the Certificate of Occupancy for the Arena, Developer shall dedicate un average of 100
gencral admission tickets to every Los Angeles Clippers basketball home game at the Arena
during the regular season for use by a Community Group at no charge.
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BEXHIBIT (-}

FORM OF COMMUNITY EVENT RENTAL AGREEMENT

TICEETING: Developer or Developer's ticketing agent will make all ticket sales for a
Community Event, and such ticket sales will be subject to facility fee and convendence charges.

RENT: Developer will not charge Community Group any fee for the use of the Avena or
surrounding facilities {collectively, the "Arena”) for any Community Event.

EXPENSES AND SETTLEMENT:

B

Developer and Community Group shall agree m advance and in writing as to the
requirements and the budget for any Community Event (the "Budget™). Community
Group will be responsible for reimbursing Developer for all expenses and costs incurred
in conmection with the Community Event for such personnel, services, equipment, and/or
materials that Developer deems to be reasonably required based on the Community Event
reguirgments described in the Budget (the "Community Event Expenses”}). Community
Event Expenses for labor will be subject to any applicable union minimum requirements
and will include full reimbursement for Developer's wage, fringe benefit, payroll tax, and
other labor-related expenses associated with the Commmunity Event (and Community
Event Expenses for goods or services rented or purchased from a third party will be at the
actual costs incurred by Developer). Community Event Expenses will be paid by
Community Group to Developer at the conclusion of each Community Event, unless
Developer requests Community Group 1o pay reasonably estimated Conmmunity Event
Expenses prior to the Community Event.

Durmg the end of any Community Event or at another mutually agreed time, the parties
will conduct a financial accounting and setttement of the Community Event Exponses
where the amounts owed to each party in respect of the Community Event will be
reconciled and paid, if applicable,

INDEMNITY: The rental agreement will include indemnification provisions consistent with the
following:

Community Group will indemmity, defend, and hold harmless Developer, and their
owners and partners and all of their respective parent and affiliated enfitios, whether
direct or indirect, and all directors, officers, employees, agents, licensees, confractors, and
suceessors and assigns of any of the foregoing (collectively, the "Affiliates”). as well as
any parties appearing in the Community Event (collectively the "Indemnified Parties”),
from and against any and all clamms, labilines, losses, damages, judgments, settiement
expenses, costs and expenses whatsoover, including court costs, attorneys’ fees and
related disbursements, whether incurred by Developer in actions involving third parties or
m actions against Community Group for claims (individually, 2 "Loss” and collectively,
the "Losses”) arising out of or in connection with: (i) the breach by Community Group of
any of its agreements or covenants under the rental agreement; (11} the truthfulness of s
representations and warranties under the rental agreement; (i1} the conduct and
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presentation of the Community Event; and (v} the use of the Avena, or any part thereof,
11 conngetion with the conduct/presentation of the Community Event, or any preparation
for or move-in or move-cut of the Community Event, including areas utilized by guests
attending the Community Event, eacalators, elevators, stairs, scating aveas, lavatories,
restaurant and concession areas and all areas and facilities niilized for ingress and egress
of guests. Without limiting the foregoing, Community Group will defend, indemnify, and
hold harmless the Indemnified Parties for any damage to the Arena, whether caused by
Community BEvent participants, production persormel, patrons or otherwise. All repais to
the damaged property of Developer will be made by firm(s) designated by Developer.
The charges for such services will not exceed the charges generally prevailing for
comparable services.

INSURANCE: Community Group will maintaim af ifs expense insurance in connection with any
Comymunity Event acceptable to Developer {and consistent with Developer's requirements under
its standard rental agreements for the Arena}. As requested by Developer, Community Group
will deliver to Developer certificates satisfactory to Developer evidencing such insurance and
naming Developer and ifs Aftiliates and such other partics reasonably requested by Developer as
additional Insureds,

OTHER: The parties will enter into a rental agreement for cach Community Event consistent
with these terms and conditions and including such other representations, warranties, covenants,
terms and conditions contained in Developer's standard rental agreements for the Arena.

Moreover, the rental agreement shall contain Developer's then-current standard terms and
conditions that the Arena offers to third party usars; provided however, all such terms and
conditions, including any indemnity or insurance obligations of the Community Group, shall be
consistent with and subject to the principles of this Exhibit and California law.
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EXHIBITD
Applicable Exactions

1. Public Art For New Construction (Inglewood Municipal Code ("IMC" § 11-141), as set
forth in Section 7.3.3 of this Agreement

2. Parking Tax (IMC § 9-19), as set forth in Section 7.2.2 of this Agreement
3, Admissions Tax (IMC § 9-6), as set forth in Section 7.2.1 of this Agreement

4, Gross Receipts Tax (IMC § 8-23)

5. Utitity Users Tax (IMC § 9-69)
6. Monresidential Construction Tax {(IMC § 9-123)
7. Real Property Transfor Tax (IMC § 9-42), as set forth in Section 7.2.5 of this Agreement
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EXHIBITFE
Conditions of Approval for Access and Maintenance of Plaza

L. Commitments Tor Plazas, Developer shall record a covenant specifying the area
of o publicly accessible plaza and that such arvea is for the use, enjoyment, and benefit of the
public, which shall be operated in accordance with the conditions set forth herein for the life of
the Arena. The building permit application for the Plaza shall show where the Plaza may be
focated. Subject to approval of a revised buitlding permitl application, the area and configuration
of the Plaza may be modified from time to time consistent with the requirements of the SEC
Presign Guidelines. The Plaza shall include a variety of amenities which may tnclude landscape,
hardscape, benches and other seating areas, architectural and directional signage, passive
recreation {e.g., water fountains, kiosks with items for sale, stages for entertainment. other
seasonal entertainment, seating arcas for restanrant dining and service of aleohol in specified
areas}, and a recreational basketball court. Designated portions of the Plaza may be used for
outdoor restaurants or food and beverage arcas i accordance with the Project Approvals.

2. Maintenance Standard. The Plaza shall be operated, managed, and maintained in
a neat, elean, attractive and safe condition in accordance with the intended use thereof

3. Hours of Operation. The Plaza shall be open and accessible to the public, at a
minimum, between 9:00 a.m. and sunset, 7 days per week, except as provided herein or ag
approved i writing by the City. Developer, in its sole discretion, may close or restrict access 1o
the Plaza as required to accommodate any Special Events (as defined below) or temporary
closing in the event of an emergenecy or to undertake repairs or mamtenance, ag further described
below. The Plaza may be open for employees, invitees, or guests at times when 1t 18 closed to the
general public. No Person shall enter, remain, stay or loter on the Plaza when 1t 1s closed to the
public, except Persons authorized in conjunction with Special Events, or temporary closures as
permitted or authorized service and maintenance personnel

4, Mo Diserimination. Developer covenants that there shall be no discrimination
against, or segregation of, any Person, or group of Persons, on account of race, color, religion,
creed, national origin, gender, ancestry, sex, sexual orientation, age, disability, medical
condition, marstal status, acquived immune deficiency syndrome, acquired or perceived, in the
use, ocoupancy, fenure, or enjoyment of the Plaza,

5. Temporary Closure and Special Bvents.

{2) Emergencies and Repairs. Developer shalt have the right, without obtamming the
consent of the City or any other Person, {o temporarily close the Plaza, or to limit access to
spectfically authorized Pevsons, st any time and from time to time for any one or more of the
following:

{1 in the event of an emergency, or danger to the public health or safety created from
whatever cause {e.g., flood, storm, fire, carthguake, explosion, accident, criminal activity,
riot, civil disturbances, civil unrest or unlaw il assembly), Developer may temporarily
close the Plaza (or affected portions thereo!) for the duration thereof, i any manner
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deemed necessary or desirable to promote public safety, scourity, and the protection of
Persons and property.

{1y Developer may temporarily close the Plaza {or applicable portion thereof) o
repalr or matntain the Plaza, as Developer may deem necessary or desirable, and during
guch times as may be necessary 1 perform such repairs or maintenange,

{b} Special Events. Developer shall have the right, without obtaining the consent of
the City or any other Person, to temporarily close all or portions of the Plaza to the public fora
period of up to 24 consecutive hours (or such longer period as may be requived in order to
comply with security standards and best practices, including without limitation those adopted by
the NBA) in connection with ticketed events at the Arena or the use of the Plaza for private
events, such as promotional events, private parties, weddings, celebrations, receptions, and
assemblies (collectively, "Special BEvents"). The City acknowledges that before, during, and
after Special Events, ;miudm g all NBA games, access to the Plaza may be restricted to ticketed
attendees of the event. Security screening for Special Events 1s planned to take place at the
perimeter of the Plaza, or at other locations as Developer deems desirable, such that access to the
Plaza may be Himited to ticketed attendees of the event and personal property may be restricted in
accordance with security standards and best practices, including without limitation those adopted
by the NBA.

{c) Public Events. Developer may establish reasonable content-nentral rules and
regulations for the use of the Plaza, including uses in connection with parades, gatherings, and
assemblies that do not require the closure of the Plaza to the public (collectively, "Public
Events"),

6. Arrest or Removal of Persons. Developer shall have the right (but not the
obligation) to use lawful means to effect the arrest or remioval of any Person or Persons who
create a public ausance, who otherwise violate the applicable rules and regulations, or who
commit any crime including, without limitation, nfractions or misdemeanors in or around the
Plaza,

7. Removal of Obstructions. Developer shall have the right to remove and dispose
of, in any lawful manmer it deems appropriate, any object or thing left or deposited on the Plaza
deemed to be an obstruction, interference, or restriction of use of the Plaza for the purposes set
forth w this Exhibit, including, but not limited to, personal belongings or equipment abandoned
on the Plaza during hours when public access is not allowed consistent with this Exhibit.

8. Project Security During Periods of Non-Access. Developer shall have the right to
block off the Plaza or any portion thereof, and to install and operate security devices and to
maintain security personnel 1o prevent the entry of Persons or vehicles during the time periods
when public access 15 not allowed consistent with tas Exhibit,

9, Temporary Structures. No siructure of o temporary character, trailer, tent, shack,

barn, or other outbuilding shall be used on any portion of the Plaza at any time, either
temporarily or permanently, unless such structure is approved by Developer, provided that
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Developer may permit the use of temporary tents, booths, and the like in connection with Public
Events or Special Events.

1 Signs, Developer shall post on-site Project signs a1 the major public entrances of
the Plaza setting forth applicable regulations permitted by this Exhubit, hours of operation, and
telephone number to call regarding seourity, management, or other inquities.

11, Limwtstion on Other Uses. The use of any portion of the Plaza by the public or
any Person for any purpose or period of time shall not be construed, interpreted, or deemed to
create any rights or inlerests to or in the Plaza, The ability of the public or any Person o use the
Plaza or any portion thereofl shall not be an implied dedication or create any third party rights or
interests. The Developer expressly reserves the right to control the manner, extent and duration
of any such use consistent with the ferms hereof,
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EXHIBIT G
Form of Assignment and Assumption Agreement

THIS DOCUMENT WAS PREPARED BY,
AND AFTER RECORDING RETURN TO:

{Space Above for Recorder’s Use)

ASSIGNMENT AND ASSUMPTION OF
DEVELOPMENT AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION OF DEVELOPMENT AGREEMENT

{"Assignment”) 1s made as of | 1. by and between MURPHY'S BOWL LLC, a
Delaware Iimited liability company {"Assignor”), and | l.al ]

(" Assignee"), with reference to the following facts:

Al Assignor owns certain real property and certain improvements located thereon,
e llocatedar{ 1in the City of Inglewood, Califomia (the

"Property”), more particudarly described in Exhibit G-1 attached hereto and incorporated hersin
by this reference.

B. The City of Inglewood, a municipal corporation ("City™), and Assignor entered
into that certain Development Agreement dated [ 1 {the "DA"), recorded on{
InstrumentNo.{ | i the Official Records of the Los Angeles County, Califorma,

C. Assignor and Assignee have entered into that certain Purchase and Sale
Agreement dated| | {the "Purchase Agreement’} whereby a portion of the

Property will be sold o Assignee (the "Assigned Property™) us identified and described in
Exhibit (-2 attached heveto and incorporated herein by this reforence.

D, Assignor desires 1o assign and transfer to Assignee, and Assignee desires to
assume, all of Assignor's right, title, and interest as the Developer under the DA with respect to
the Assigned Property subject to the terms and conditions of this Assignment.

NOW THEREFORE, in consideration of the foregoing facts and the mutual covenants
and conditions below, i is agreed:

{. Agsignor assigns and transfers to Assignee, all of Assienor's right, title and
& oe fone - fovd

intersst accruing to the Developer under the DA as to the Assigned Property, subject to the
rerns, covenants and restrictions set forth in the DA,
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2. Assignee shall sssume all of the obligations under the DA as to the Assigned
Property and observe and fully perform all of the duties and obligations of Assignor under the
DA as to the Assigned Property, and fo be subject to the terms and conditions thereod, it being
the express intention of both Assignor and Assignee that, upon execution of this Assignment and
conveyance of the Property to the Assignee, Assignee shall become substituted for Assignor as
"Developer™ and "Party” under the DA as to the Assigned Property and the Assignor shall be
unconditionally and frrevocably refeased therefrom as to the Assigned Property from and after
the date hereol consistent with the terms and conditions of this Assignment.

3. Assignor warrants and represents 1o Assignee that Assigoor has full right and
authority 1o make this Assignment and vest in Assignee the rights, interests, powers, and benefits
hereby assigned,

4. Assignes warrants and represents to Assignor that Assignes has full nightand
authority to execute s Assigoment.
5. This Assignment s expressly conditioned upon the closing of the transaction
contemplated in the Purchase Agreement.

b. This Assignment 18 not intended as a mortgage or security device of any kind.
7. MNotwithstanding anything to the contrary contained herein, the assumption by

Assignee of any obligations pursuant o this Assignment is not, and shall not be constreed o be,
for the benetit of Assignor, and under no circumstances shall Assignor or any alfiliate of
Assignor have any liability 1o Assignee with respect to such assumed obligations or otherwise.

5. This Assignment may be executed in counterparts which taken together shall
constitute one and the same instrument,

9. The provisions of this instrument shall be binding upon and inure to the benefit of
Assignor and Assignee and their respective successors and assigns.

. Assignor and Assignee covenants that it will, at any fime and from time o fime,
execute any documents and fake such additional actions as the ather, or 115 respective successors
or assigns, shall reasonably reguire in order to more completely or perfectly carry out the
transfery intended to be accomplished by this Assignment.

11, This Assignment shall be construed and interpreted in accordance with the faws of
the State of California.

[SIGNATURE PAGES TO FOLLOW]
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IMN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment as of the date

first set forth above,

{7077 001 484319095457 1

TASSIGNRORY

MURPHY'S BOWL LLC,
a Delaware Limited Hability company

MName:
Title:

TASKIGREE"Y

{ i

Mame:
Title:

ACKNOWLEDGED AND AGREED:
CCITY? [IF REQUIRED]

CITY OF INGLEWOOD,
a municipal corporation

By:

, Mayor
ATTEST:
By:

City Clerk

APPROVED AS TO FORM:

By:

City Attorney
APPROVED:
By

Uity Special Counsel
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FXHIBIT G
TG
ASKIGNMENT AND ASSUMPTION OF
DEVELOPMENT AGREEMENT

LEGAL DESCRIPTION OF THE PROPERTY

Real property in the County of Los Angeles, State of California, described as follows:
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EXHIBIT G2
TG
ASBIGNMENT AND ASSUMPTION OF
DEVELOPMENT AGREEMENT

LEGAL DESCRIPTION OF THE ASSIOGNED PROPERTY

Real property m the County of Los Angeles, State of California, described as follows:
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EXHIBIT H-1
Greenbouse Gas Emissions Condition of Approval

In accordance with California Public Resources Code Section 21168.6.8{1), Mitigation Measures
3

3.7-Ha) and 3.7-1{b} as set forth in the MMRP, and in addition to otherwise being provided for
in the Agreement, the Project shall comply with the following condition of approval:

Developer shall comply with Mutigation Measure 3.7-1{a}, as sot forth in the MMRP, including
the preparation of a GHG Reduction Plan, The GHG Reduction Plan shall include
implementation of all measures set forth under Section 2. A of Mitigation Measure 3.7-1(a),
Project Design Features 3.2-1 and 3.2-2 ag identified in the FEIR, and Mitigation Measures 3,2~
2{by and 3.14-2(b) as set forth in the MMRP.

The GHG Reduction Plan shall also include smplementation, by the end of the first NBA regular
season or June of the first NBA regular season, whichever is later, during which an NBA team
has played at the Arena, of all Mitigation Measures set forth in the MMRP that are specific to the
operation of the Arena, and of the following on-site measures:

e Solar Photovoltaic Svstem. Installation of a 700-kilowatt (kW) solar photovoltaic
system, generating approximately 1,085,000 kW-hours of energy annually.

o [BEC Smart Parking Systen, Installation of systems in the on-site parking structures
serving the Project to reduce vehicle circulation and idle time within the structures by
more efficiently divecting vehicles to avallable parking spaces.

. BEC Ou-Site Electric Vehicle Charging Stations. Installation of a minunum of 330
electric vehicle charging stations (EVCS) within the 3 on-site parking structures serving
the Project for use by employees, visitors, event attendees, and the public.

s [BEC Zero Waste Program. Implementation of 3 waste and diversion program for
operations of the Project, with the exception of the hotel, with a goal of reducing landfill
waste to zero. Etfectiveness of the program shall be monitored annually through the U8,
Environmental Protection Agency's WasteWise program or a similar reporting systeny,

s Renewable Energy. Reduction of GHG emissions associated with energy demand of the
Project Arena that exceeds on-sile energy generation capacity by using renewable cnergy
consisting of purchase of electricity for onsite consumption through the Southemn
Cualifornia Edison {SCE) Green Rate, SCE's Comumunity Renewables Program, similar
opportunities for renewable electricity that could emerge in the future and/or, 1f available
after approval by applicable regulatory agencies, on-site use of renewable natural gas.
Such renewable energy shall be used during Project operations for a period sufficient to
achieve no less than 7,617 MT CGle.

The GHG Reduction Plan shall also inclode implementation, prior fo issuance of grading
permiis, of the following off-site measures:

s City Municipal Fleet Vehicles ZEV Replacement. Entry info an agreernent with the City
to cover 100% of the cost of replacement of 10 municipal fleet vehicles that produced
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GHG emissions with Jero-Emissions Vehicles (ZEVs) and related mfrastructure (2.2,
EVOER) for those vehicles.

w LRV Replacement of Transit Vehicles Operation Within the Cigy, Entry into an
agreement with the City to cover 100% of the cost of replacement of 2 transit vehicles

infrastructure {e.g., EVCS) for those vehicles.

s Local Electric Vehicle Charging Stations in the City, Eniry into agreements to install 20
EVCS at locations in the City available for public use for charging electric vehicles,

s ity Tree Planting Frogram. Develop or enter into partnerships with existing
organizations to develop a program to plant 1,000 trees within the City.

o Local Residential £V Charging Units. Implement a program 1o cover 100% of the cost of
purchasing and installing 1,000 electric vebicle charging units for residential use in focal
communities near the Project site. Residents i the City and surrounding communities
who purchase a new or used battery electric vehicle shall be eligible to participate in the
program. ity residents shall be given prority for participation in the program,
Elgibility requrrements and admunistration of the program shall ensure that only
houseliolds that do not already own an electric vehicle participate in the program.

Developer shall submit documentation that the on- and offssite measures identified above have
been implemented to the City, with copies provided to the California Air Resources Board.

Developer shall achieve any remaining GHG emissions reductions necessary, as estimated in the
GHG Reduction Plan, through GHG reduction co-benefits of NOx and PMa s emissions
reductions measures reguired by Condition of Approval H-2, co-benefits of Project Design
Features 3.2-1 and 3.2-2 and Mitigation Measures 3.2-2(b) and 3.14-2{(b}), and the purchase of
carbon offset credits issued by an accredited carbon registry, such as the American Carbon
Registry, Climate Action Reserve, or Verra, All carbon offset credits shall be permanent,
additional, quantifiable, verifiable. real, and enforceable and shall meet all requivements for
carbon offset credits set forth in Mitigation Measure 3.7-1(a). Contracts to purchase carbon
offset credits for construction eymissions shall be entered into prior to the issuance of grading
pernuts, and contracts to purchase carbon offset credits for operational emissions shall be entered
into prior to the issuance of the final certificate of occupancy for the Project. Copies of the
contracts will promptly be provided to the California Aiwr Resources Bourd, the Governor's
Office, and the City.

Developer shall comply with Mitigation Measure 3.7-1(h), as set forth in the MMRP, including
the preparation of an Annual GHG Verification Report, which may be submitted to the City
concurrently with the annual review of compliance with the Development Agreement and/or
with the submittal of the annual Transportation Demand Management Program monitoring report
to the City Traffic Engineor. The annual Development Agreement review shall include a review
of compliance with Public Resources Code Section 21168.6.8(a)3YB).
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EXHIBITH-2
Alr Pollutant Emissions Reduction Condition of Approval

The Project shall comply with the following condition of approval, with respect to which City
staff have consulted with the South Coast Air Quality Management District ("SCAQMD™):

Developer shall implement measures that will achieve ariteria pollutant and toxic aiv conlaminant
reductions over and above any emission reductions required by other laws or regulations in
comununities surrounding the Project consistent with emission reduction measures that may be
identified for those communities pursuant to Section 44391 .2 of the Health and Safety Code.

These measures shall achieve reductions of a miminnun of 400 tons of oxides of nitrogen
{"NOx") and 10 tons of PMZ2.5, as defined in Section 38047.2 of the Health and Safety Code,
over 10 years following the commencement of construction of the Project. Of these amounts,
reductions of a minimum of 130 tons of NOx and 3 tons of PM2.5 shall be achieved within the
first year following commmencement of construction of the Project. The reductions required

pursuant {o this paragraph are in addition to any other requirements imposed by other laws.

i Developer can demonstrate and verify to SCAQMD that it has invested at feast $30,000,000 to
achieve the requirements of this condition of approval, the requirements of this condition shall be
deerned met, so long as one-half of the reductions set forth above (i.e., reductions of 200 tons of
NO= and 5 tous of PM2.5 over ten vears following the commencement of Project construction,
of which reductions a mintmum of 63 tons of NOx and 1.5 tons of PMZ.3 shall be achieved
within the first vear following commencement of Project construction) are met.

Greenhouse gas emissions reductions achieved under this condition of approval shall count

toward Developer's obligations set forth under Exhibit H-1, Greenhouse Gas Emissions
Condition of Approval,
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EXHIBIT 1.3
TDM Program Conditions of Approval

Developer shall comply with Mitigation Measures 3.7.1(a) and 3.14-2{b), as set forth in the
MMRP, providing for the preparation and unplementation of a Transportation Demand
Management Program (TDM Prograny) that would include strategies, incentives, and tools to
provide opportunities for non-event emplovees and patrons as well as event attendees and
employees to reduce single-cccupancy vehicle trips and to use other modes of transportation
besides automobile to travel to basketball games and other events hosted at the Project.

Mitigation Measures 3.7 1{a) and 3. 14-2(b) require that the TDM Program inclade certain
requirements identified in the Measures as TDM 1 through TDM 9 (the "TDM Program
Blements") For example. TDM 2 requires that the TIDM Program provide for connectivity 1o the
existing and future Metro Rail Stations and take advantage of the fransportation resources in the
area. Initially, this s contemplated 1o be achieved by unplementation of a dedicated shuttle
service the "IBEC Shutile Service”), using an estimated 27 shutties with a capacily of 45 persons
per shuttle, from the Green Line at Hawthome Station, Crenshaw/LAX Line at AMC/96th
Station, and Crenshaw/ LAX Line at Downtown Inglewood station,

The Mitigation Measures also require the TDM Program to wnchade an ongoing program to
monttor each of the TDM Program Elements. The monitoring program shall collect data on the
implementation of each specific TDM strategy, and shall assess the extent to which the TDM
Program is meeting demand for alternative forms of transportation, and reducing vehicle trips
and reliance on private automobiles. A monitoring report shall be prepared not less than once
each year. The report shall evaluate the extent to which the TDM Program encourages
employees to reduce single occupancy vehicle trips and to use other modes of transportation
besides automobile to travel to basketball games and other events hosted at the Project. The
meonitoring report may be submitted to the City Traffic Engineer concurrently with the annual
review of complhiance with the Development Agreement and shall also be provided to the State
of Califorma Office of Planming and Regearch (through 2030}

In addition, in accordance with Calitornia Public Resources Code Section 21168.6.8(k), the
TIM Program will meet cortam suntmum requirements (the "AB%E87 TDM Requircments"),
generally deseribed as follows:

(i) upon full implementation, the TDM Program will achieve and maintain a 15%
reduction in the number of vehicle trips, collectively, by attendess, employees, visitors,
and customers as compared to operations absent the TDM Program;

{11} to accelerate and maxinuze vehicle trip reduction, each measure 1n the TDM Program
shall be implemented as soon as feasible, 5o that no less than a 7.5% reduction in vehicle
trips 1s achieved and muintained by the end of the first NBA season during which an
NBA team has played at the Arena;
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(11} a 5% reduction in vehicle trips shall be achieved and maintained as soon as
possible, but not later than January 1, 2030, The applicant shall verify achievement 1o the
lead agency and the Office of Planning and Research; and

{1v} if the applicant fuils to verify achisvement of the reduction require by clause (in), the
TIM Program shall be revised to include additional feastble measures to reduce vehicle
frips by [ 7%, or, if there 15 3 rail fransit Hne with a stop within 0.25 miles of the arena,
20%, by January 1, 2035,

The TDM Program is expected to be revised and refined as monitoring is performed, experience
is gatned, additional information 1s obtained regarding the Project transportation characteristics,
and advances in techaology or infrastructure become available. Changes to the TDM Program
are subject to review and approval by the City Trathic Engineer to ensure that the TDM Program,
as revised, is equally or more effective in addressing the TDM Program Elements,

With the annual monttoring report, or within 60 days following the submission of the monitoring
report, either the Developer or the City Traffic Engineer may also, in consultation with the other,
propose revisions or refinements to the TDM Program. Agy such revisions or refinements to the
TOM Program shall (i) take into account the monitoring results as well as advances n
technology or infrastructure, including any expanded public transit capacity, that may become
available, (i1) be equally or more effective in addressing the TDM Program Elements and the AB
987 TDM Requirements in a cost efficient manner. Revisions and refinements of the TDM
Program proposed by the Developer shall be subject 1o the approval of the City Traffic Engineer
consistent with the foregoing standards. Revisions and refinements of the TDM Program
proposed by the City Traffic Engineer shall be subject to the approval of the Developer
consistent with the same standards. Developer and City specifically acknowledge that in the
future there may be an effort to expand public transit in the vicinity of the Project site, moluding
tnereased connectivity between the Project and Metro Stations. Shouldd that occur, the City and
Developer specifically acknowledge that it may be appropriate, 1o the extent consistent with the
standards for revision and refinement of the TDM Program set forth above, to shift TDM
resources, such as resources that would otherwise be devoted to operation of the IBEC Shuitle
Service, estirnated in the amount of $1.5 to $2.5 million annually, to support operation of
expanded public transit providing equally, or more effective connectivity between the Project
and Metro Stations. At the request of the City, Developer agrees to negotiate in good faith with
respect to the terms of a separate agreement that would shift TDM resources, to the exrent
consistent with the standards set forth above for revisions and refinements of the TDP Progran:,
s0 as to provide a reliable source of funding for the operation of such expanded public transit
capacity.

FITT.O0] 484 T1900.5487 Fxhibit H-3 - Page 2



City Council Staff Report
Attachment 16

Keyser Marston & Associates Peer Review Report



Ay
Real Estate
Affordable Housing
Economic Developmant
DrsuELyy

A derry Keyser
Tirnothy C. Kaily
Debbie M. Kern
David Dosreama
Kevin Faaneay

L.08 ANGELES
Kathleen H, Head
James A, Rabe
Gregory 3, Sea-Hoo
Kevin E. Engsirom
Julig L. Romay

Tirn R, Bretz

Sani¥iEse

Fau €. Marra

DRV ISR

MEMORANDUM

Tor Christopher £, Jackson, Director

inglewood Economic & Community Develooment Department

Frony: James Rabe, {RE
Date: June 10, 2020
Subject: Peer Review ~ Economic and Fiscal Impact Report: Inglewood Basketball

and Entertainment Center

At your reguest Keyser Marston Associates, inc. (KMA) has reviewed the Economicang
Fiscal Impact Report: inglewood Basketball and Entertainment Center prepared by
HR&A Advisors {Report). The Report was prepared in support of the proposed

development of a new entertainment venue in the City of inglewood (City} that would
house the Los Angeles Uippers and would provide anpther large-scale entertainment
venue in Los Angeles County similar to Staples Center and the Forum. This peer review
foruses on the fiscal impact analysis in the Report.

BACKGROUND

Murphy's Bowl, LLC (Developer} has proposed the development of the inglewood
Basketball and Entertalnment Center {1BEC) to enable the relocation of the Los Angeles
Clippers from Staples Center 1o the City of Inglewood. The site is located on
approximately 27 acres of land on the south side of West Century Boulevard between
Yukon Avenue on the east and Freeman Avenue on the west., 103" Street forms the
southern boundary,

SO0 SGUTH GRAND AVENUE, SUITE 1480 » 105 ANGELES, CALIFORNIA 90071 » FHONE 213.627 8085

WWW KEYSERMARSTON.COM
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The project description contemplates:

# 18500 seat areng,

e B5,000 square foot practice and training faciiity,

e 71,000 square feet of team office space,

e 25,000 sguare foot sports medicine ¢linig,

e Upto 15,000 sguare feet of community serving space,

»  Upto 15,000 square feet of full-service restaurant space,
& LUpto 33,000 square feet of retail space,

#  150-room (key) hotel, and

& 4,175 space parking structure

The Report evaluates the maximurm bulldout on the site and in Appendix D considers
both a smaller buildout and lesser activity at the arena {Reduced Development).

APPROACH

KA has reviewed the Report and compared the methodology and assumptions with
similar reports prepared by KMA and other consultants for both large- and small-scale
projects. KMA has reviewsd its research for other projects refated 10 employment by
use, spending and sales productivity for various uses and development costs for
projects. KMA has reviewed City budgsts for the current vear and the past several years
to confirm estimates in the Report. Finally, KMA has reviewed the relevant appendices
of the IBECs environmental impact report (EIR]).

HREA has estimated economic and employment impacts using the IMPLAN model,
IMPLAN is one of the two inpul-output models used in estimating econornic and
employment impacts for projects.’ While KMA has some differences in the estimation
of project employment, those differences would make almaost no difference in the
estimation of economic and employment impacts.

ANALYSIS

KA has focused on the fiscal analysis components of the Report, This portion of the
Report focuses on the irmpact of the project on the budget of the City. As is typical of

! The Regional Industrial Multiplier System {RIMS] is the uther,
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fiscal impact reports, HR&A focuses on the General Fund portion of the budget. The
averall City budget also includes a number enterprise funds or special purpose funds,
Thess are not considered, as they have specified funding sources {e.g. userfees or
specisl tax) and expenditures arg tied to those revenuss.

KA has reviewed the maximum buildout concept and the Reduced Development or
“downside” version of the Project presented in Appendix D, 1t is KMAs opinion that
maximum buildout scenario presents an optimistic version of the project, while the
downside version presents é pessimistic version of the Project. However, the analysis in
the Report does provide reasonable upper and lower bounds for evaluating the fiscal
impact on the City. This will be discussed further in Resulls and Conclusions,

it is KMA's understanding that the development agreement for IBEC includes a provision
for Developer to reimburse the City for additional costs incurred on event days. Asa
result, such costs and reimbursements were not included in the Reportand are not
addressed hers.

Public Revenues

The Report provides a detailed breakout and explanation of the public revenue
prajections. The two primary revenue sources to the City are the traditional property
tax alfocation and the properiy tax alincation 1o replace VLF funds. The Report estimates
the assessed valuation of the completed IBEC at nearly $958 million. This is consistent
with news reports and is slightly less than the current assessed value of the new
Warriors Arena complex in San Francisco. Together these two property taxes amount to
nearly 52.7 million annually, which represents nearly 45% of the total general fund
revenues. The difference in property taxes betwean the 1BEC and the Reduced
Development alternative is approximately 540,000.

As discussed in the Report, the two alternatives differ in their assumptions regarding the
number of events that are considered “new” in the City and the amount of retall space
built at the facility. The proposed project includes 33,000 square feet of “plaza dining
and retall space”. The Reduced Development alternative only includes 7,500 square
feet in this category.

KMA agress with the methodology and computations used in the Report to compute the
rest of the public revenues except for transient occupancy tax. HR&A utilizes an 80%
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occupancy rate which represents the rate published in 2 recent CBRE report. However,
this rate is above the long-term averages and the occupancy rate assumed by hotel
developers when they are underwriting a project. Therefors, KMA utilized a 75%
occupancy rate, which is consistent with hotel developer pro formas for this type of
hotel product. The KMA projection reduces public revenues in both alternatives by
approximately $66,000.

As shown in the Summary Table, KMA's estimate of total apnual public revenues
amounts to 55,99 miltion for the IBEC and 55.39 million for the Reduced Development
alternative.

Public Expenditures

KA generally agrees with the methodology that is in the Report, Howsaver, KVA
utilizes a slightly different approach and assumptions in evaluating the public
expenditures associzted with the project. KMA’s estimate of public expenditures is
shown in Table 1. The three areas where the KMA approach differs from HREA relates
to

s inclusion of City overhead costs
¢ Computation of resident equivalents

+ Estimate of onsite employment

The Report has not included any alfowance Tor costs associated with departments that
are usually considered the overhead departments.? These departments had a budget
cost of approximately 524.6 million in the 2019 budget., The standard approach in most
fiscal analyses is to assume the 50% of the overhead accounts are variable costs, which
are affected by the development. KMA has included this cost in 5 review.

The second difference is in the computation of resident equivalents. The resident
equivalent approach recognizes that a city budget is affected by both the resident
population and the business population. The general methodology is that the 100% of
the local population is counted as a resident for this purpose and employees/workers
are counted as 530% of a person, The lower ratio for employess recognizes that
emplovess are only in the city for part of the day and part of the week. HRE&A has

* The first elght ines of the oty budget beginning with Mayor & City Council andd ending with Finance.
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reduced the “resident” population factor for the time that they are working out of the
City, Likewise, they reduce the worker percentage from 50% to approximately 30%
hased on the time spent in the City. We have not seen this approach used by any other
consulting firm. The Report notes that current population is 110,598, Total employment
in the City per ESRI Business Analyst &5 29,685, By the traditional formula, total resident
equivalents is equal 125,440°

Finally, HREA has utilized assumptions from IBEC to estimate the employment at the
project, KMA has utilized general published employment factors, data from project EiRs
and data from proprietary surveys of projects. KMAs employment estimates and factors
are shown in Table 2.

RESULTS AND CONCLUSIONS

As shown in the Table 1, the total expenditures using the KMA methodology amount to
51,423,377 for the IBEC and 51,367,436 for the Reduced Development alternative. The
KMA estimates are approximately $60,000 greater than the estimate in the Report. The
difference for the Reduced Development is similar, a 578,000 difference. These
differences are small, approximately 4.0% to 5.0% for the two alternatives,

The Report projected an annual net fiscal benefit of 54.5 million to the City from the
IBEC. As shown in the Summary Table, KMA projects a $4.38 million net benefit, which
is vary similar o the Report. The result is similar for the Reduced Development
Alternative. The Report projects a net benefit of $3.97 million. The KMA analysis
projects a 53.8 million net benefit,

As noted at the beginning of this memorandum KMA believes that the fiscal analysis
wsing the IBEC assumptions is overly optimistic and the Reduced Devalopment
alternative is overly pessimistic. This has to do with the estimates of the number of
non-basketball events at the arena. Using the IBEC assumptions all 78 events are
assumed 1o be new 1o the City. As HR&A acknowledges in Appendix [, the Stone Report
only projects 29 new events in the region, much less the City. The Reduced
Development alternative uses only the 29 new events as the basis for 1tz projections,
This is likely low as some of the other events at the Arena will likely be transfers from
Staples Center, 50 these are also net new evenis in the City, Based on that, KMA

*This armount is used in Table 1.
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believes that the two alternatives evaluated represent reasonable upper and lower
bounds for the fiscal impact of the project.

These projections assume full bulldout of a groject, either the full IBEC proposal or the
Reduced Development alternative. Nearly all of the development is under the controf of
the Developer, however, the hotel is expected to be developed by others, H the hotel is
not developed, then public revenues will be significantly reduced, but expenditures will
only be reduced slightly. That is a risk to the City, which is not typically addressed ina
fiscal impact report. If the hotel is not bullt the net reduction in revenues to the City
approximately 51.0 mitlion.

in addition, property taxes represent nearly 45% of the public revenues 1o be received
by the City. Given the importance of this revenue source it may be appropriate for the
{ity to require a minimum jevel of assessed value at project completion as part of the
development agreement.

Attachments
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SUMMARY TABLE

FISCAL IMPACT SUNMMARY
IBEC PROJECY
INGLEWOQOD, CALIFORNIA

Fuil Reduced
Bulldout Development
Fiscal Revenues
Property Tax 51,342,478 $1,321,824
MVLF in Ligu 1,358,267 1,335,501
Business License Tax 272815 231,880
Admissions Tax 784,274 566,439
Utillity Users Tax 237 555 236,606
Sales Tax 712,407 488,511
Transient Oocupancy Tax gh4.2828 954,293
Parking Tax 226,804 255,129
Total Annual Revenuss 35,892,893 $5,390,283
Existing Ues and Service Costs
Net Banefit of Existing Uses’ ($192,529) ($192,529)
City Service Costs {ingl QHY {1,423.377) {1,387.438)
Total Annual Uses and Costs {1.815.908) 11,559,865}
NET FISCAL IMPACT $4,376,987 $3,830,318

1. Par HRE&A
Z.8se Table 1

Prapared by Reyser Marston Assovciates, no.
Filename: Inglewood Fiscal; 6/10/2020; jar



TABLE 1

FISCAL EXPENSES
IBEC PROJECT
INGLEWOOD, CALIFORNIA

Depariments
Police
Fire
Public Warks
Parks, Rec Community

Owverhead Deapartments @ 50%
Total

Hasident Equivaifznts"

Cost per Resident Equivalent

Project Resident Bquivalents”

Total Fiscal Cost

Full Bulldout

$68,178,686
14,871,090
59,220,408
12,401,568
12.306.778
$167.078,531
125,440
$1.332

1,069

$1,423,377

Reduoed
Pevelopment

$1.332
1.027

$1,367,436

1. Sa memorandun texd on page 5.
1. See Table 2.

Preparsd by: Keyaer Marsion Associates,ine.
Filename: inglewonod Fiscal, 6/10/2028; jar



TARBLE 2

ESTIMATE OF REBIDENT EQUIVALENTS
BEC PROPOBED AND REDUCEDPROJECY
INGLEWOOD, CALIFORNIA

Resident
Rooms or Emp. Per Egulvalent
Proposed Project Sq. Ft, 8F or Room Emplovess D 50%
Hotel Visitors' 90
Arena Spectators’ 580
Arena Workers' 42
Clippers Team Office” 71,000 300 237 119
Clinpers Practice Faciiity3 85,000 1,800 57 29
Sporis Medicine Clinig® 25,000 300 83 42
Community Space” 18,000 300 50 25
Restaurants” - 15,000 200 75 38
Retail” 33,000 300 110 55
Hotel Workers® 150 0.50 75 38
Total Resident Equivalenis 1,088
Reduced Project
Hotel Visitors' a6
Arena Spectators’ 590
Arens Workers' 42
Clippers Team Office” 71,000 300 237 118
Clippers Practice Facility’ 85,000 1,500 57 29
Sports Medicine Clinic® 25800 300 83 42
Community Space” 15,000 300 50 25
Restaurants” 15,000 200 75 38
Retaif’ 7,500 300 25 13
Hotel Workers® 150 0.50 75 38
Total Resident Equivalents 1,027

1. Per HR&A mathodalogy

2. KMA estimates based on ESRI Business Analyst, US Green Business Council and project EIRs
3. KMA estimate

4. KMA estimate base on restaurant indusiry reports, ESRI Business Analyst

5. KMA estimate. Holel employment estimates range from 0.4 1o 0.5 smployees per roorm.

Prepared by Keyser Marsion Assooiates.ine,
Fijsname: inglewood Fiseal, 6710020620, jar



