DEVELOPMENT AGREEMENT

This DEVELOPMENT AGREEMENT (“Agreement™) is entered into by and among the CITY
OF SIERRA MADRE, a California municipal corporation (the “City”), NUWI-SIERRA MADRE
LLC, a Delaware limited liability company (“Developer™), and THE CONGREGATION OF
PASSION, MATER DOLOROSA COMMUNITY, a California charitable
corporation (“Congregation™). The City, Developer and Congregation are sometimes individually
referred to herein as a “Party” or collectively as the “Parties™.

RECITALS

WHEREAS, this Agreement is adopted pursuant to Government Code Sections 65864
through 65869.5, which authorize the City to enter into binding development agreements with
persons or entities having a legal or equitable interest in real property.

WHEREAS, the Congregation owns the property located at 700 North Sunnyside Avenue,
Sierra Madre, California 91024, Assessor’s Identification No. 5761-002-008, consisting of
approximately 65 acres (“Property”).

WHEREAS, Developer desires to develop a portion of the Property containing
approximately 17.3 acres (the “Development Parcel”) with up to 42 single-family detached
residential units, public rights-of-way, and public park (“Project”), on a site more specifically
described in Attachment A, titled “Legal Description,” and all as more particularly described in
Attachment B, titled “Project Configuration.”

WHEREAS, on April 28, 2020, the City and Developer entered into a Memorandum of
Understanding (“MOU™) as a precursor to applying for Project approvals. The MOU
contemplated that the Project would consist of 42 single family homes.

WHEREAS, the Project is commonly referred to as “The Meadows at Bailey Canyon.”

WHEREAS, the Congregation and Developer have applied to the City to: (1) amend the
general plan land use map to change the designation of the Development Parcel from Institutional
to Residential Low Density, (2) amend the zoning map to change the designation of the
Development Parcel from Institutional to R-1 Single Family Residential; (3) adopt a Specific Plan
setting forth development and architectural standards to facilitate the development of the Project;
(4) approve a lot line adjustment (collectively, the “Entitlements”); and (5} approve and enter into
this Agreement.

WHEREAS, at a duly noticed and conducted public hearing on August 18, 2022, the Sierra
Madre Planning Commission approved Resolution No. 22-10, recommending certification of an
Environmental Impact Report (“EIR”) and Mitigation Monitoring and Reporting Program and
adoption of California Environmental Quality Act (“CEQA™) Findings and a Statement of
Overriding Considerations for the Project.
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WHEREAS, in accordance with Government Code Section 65867, at a duly noticed and
conducted public hearing on August 18, 2022, the Sierra Madre Planning Commission approved
Resolution No. 22-11, recommending approval of the Entitlements and this Agreement.

WHEREAS, at a duly noticed and conducted public hearing on September 20, 2022, the
Sierra Madre City Council approved Resolution No. 22-58, certifying an Environmental [mpact
Report and Mitigation Monitoring and Reporting Program and adopting CEQA Findings and a
Statement of Overriding Considerations for the Project.

WHEREAS, in accordance with Government Code Section 65867 at a duly noticed and
conducted public hearing on September 15, 2022, and continued to September 20, 2022 the Sierra
Madre City Council approved the Entitlements and introduced Ordinance No. 1461,to adopt this
Agreement.

WHEREAS, at a duly noticed meeting on September 27, 2022, the Sierra Madre City
Council held a second reading of Ordinance No.1461 to approve this Agreement.

WHEREAS, pursuant to Government Code Section 65867.5, subdivision (b), the City
Council finds this Agreement to be consistent with the City’s General Plan and Zoning Code, as
amended by the Entitlements.

WHEREAS, should the development of the Project not proceed in accordance with this
Agreement, the City reserves its right to initiate a General Plan and Zoning amendment for the
Property.

WHEREAS, the City Council hereby finds the execution of this Agreement 1s in the best
interest of the public health, safety and general welfare of the City and its residents, and that
adopting this Agreement constitutes a present exercise of its police power.

NOW, THEREFORE, the Parties agree as follows:
1. RECITALS. The Recitals above are true and correct and incorporated herein by reference.

8 DEFINITIONS.

(a) “Affiliated Party” means any one or more of (i) any person or entity that wholly
controls or is wholly-controlled by Developer, or (ii) any person or entity that
satisfies the following requirements: (A) Developer (or a person or entity described
in clause (i) retains an interest in such person or entity or is contractually bound to
consult with such person or entity, and (B) Developer (or a person or entity
described in clause (i)) oversees the day-to-day development activities of the
Project.

(b) “Agreement” means this Development Agreement, as defined in the introduction.
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“Annual Report” means the report submitted by the Developer to the City pursuant
to Government Code section 65865.1, as defined in Section 4(m).

“Carter Avenue Right of Way” means the public right of way necessary for the
proposed offsite improvements, as defined in Section 4(i).

“CEQA” means the California Environmental Quality Act, California Public
Resources Code Section 21000 et seq.

“CFD” means a Community Facilities District created under the Mello-Roos
Community Facilities Act of 1982 (Gov. Code, § 53311 et seq.), as defined in
Section 4(c).

“City” means the City of Sierra Madre, as defined in the introduction.

“City Consultant” means a qualified, third-party consultant to review and process
plans, as defined in Section 5(c).

“City Parties” means the City and its elected and appointed councilmembers,
commissioners, officers, agents, and employees, as defined in Section 16(a).

“Claims” means any and all damages, claims, costs and liabilities, as defined in
Section 16(a).

“Congregation” means The Congregation of Passion, Mater Dolorosa Community
and any assignee or successor-in-interest to the portion of the Property that remains
after the Development Parcel is conveyed to Developer and the Open Space and the
Public Park are dedicated to or restricted in favor of the City, as defined in the
introduction.

“Default Notice” means written notice by either Party of the failure of the other
Party to perform an obligation, as defined in Section 12(b).

“Developer” means NUWI-SIERRA MADRE LLC, as defined in the introduction,
and any other party covered under Section 9.

“Development Impact Fee” means a “fee” as defined in SMMC Chapter 15.52.
“Development Parcel” means the portion of the Property containing
approximately 17.3 acres where the Project will be developed, as defined in the

Recitals.

“Director” means the Sierra Madre Director of Planning and Community
Preservation.

“Effective Date” means the date as defined in Section 7(a).
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“FIR” means an Environmental Impact Report produced pursuant to CEQA, as
defined in the Recitals.

“Emergency Working Group” means at lcast one and not more than five
representatives from each Party that convene to resolve disagreements, as defined
in Section 15(a).

“Entitlements” means, as defined in the Recitals, the following changes to the
designation of the Development Parcel requested by one or more of Congregation
or Developer:

(1) general plan land use designation amendment;

(1)  zoning code map amendment;

(ui1)  specific plan adoption; and

(iv)  lot line adjustment.

“Hillside Open Space” means the property that Congregation will encumber with
a conservation easement to limit development, as more described in Attachment E.

“Minor Modification” means an amendment to this Agreement that is not subject
to Government Code Section 65868, as defined in Section 8(b).

“Major Modification” means a substantial amendment to this Agreement that is
subject to Government Code Section 65868, as defined in Section 8(g).

“Net Zero” means water use strategies intended to achieve a net zero water impact
on the City’s water system, as defined in Section 4(d).

“Newly-Constructed Utilities” means the newly-constructed utilities, if any, to be
constructed by Developer in connection with the Project, as defined in Section 4(e).

“Open Space Configuration” means the configuration of parcels more particularly
described in Attachment C.

“Party” or “Parties” means any one of the City, Developer or Congregation, as
defined in the introduction.

“Permitted Delay” means an excused delay, as defined in Section 13(a).

“Permitted Delay Notice” means a written notice identifying a Permitted Delay,
as defined in Section 13(b).
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“Project” means the 42 single-family detached residential unit development, public
rights-of-way, and Public Park within the Development Parcel, as defined in the
Recitals.

“Property” means the property owned by the Congregation and located at
700 North Sunnyside Avenue, Sierra Madre, California 91024, Assessor’s
[dentification No. 5761-002-008, consisting of approximately 65 acres.

“Public Park” means the approximately three acres of the Development Parcel that
Developer will dedicate to the City for park purposes, as defined in the Recitals.

“Retreat Center Open Space” means the property that Congregation will
encumber with a conservation easement to limit development, as more described in
Attachment D.

“Schedule of Performance” means the schedule included as Attachment F and
defined in Section 6.

“SGVMWD” means the San Gabriel Valley Municipal Water District.

“SMMC” means the Sierra Madre Municipal Code.

“Term” means the duration of the Agreement, as defined in Section 7(a).
“Transfer Agreement” means an agreement between Developer or its successor-

in-interest and a purchaser, transferee or assignee of the Development Parcel, as
defined in Section 9(b).

e CONGREGATION’S OBLIGATIONS.

(2)

(b)
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Subdivision of Lot. Within 24 months after the Effective Date, Congregation shall
submit a complete Tentative Tract Map application and pay all required application
fees, or join the Developer’s application for a Tentative Tract Map in Section
4(a)(i), to subdivide the parcel identified as Assessor Parcel Number 5761-002-008
into two separate parcels in the configuration more particularly described in
Attachment C, titled “Open Space Configuration.” The Congregation will
complete a lot tie affidavit for the two parcels to ensure they cannot be transferred
separately as a condition of any Tentative Tract Map approval.

Preservation of Retreat Center Open Space. As a condition of any Tentative Tract
Map approval in Section 3(a), Congregation shall agree to record a conservation
easement in favor of the City against the northern most parcel resulting from the
subdivision and apply for a rezoning of that parcel to Open Space (“Retreat Center
Open Space”). The easement shall prohibit future residential development in the
Retreat Center Open Space in perpetuity, but shall reserve to the Congregation all
subsurface rights, including but not limited to, water and mineral rights, and all
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development rights consistent with the permitted uses under SMMC section
17.60.020, as interpreted by the Administrative Interpretation, included as
Attachment D. Neither Congregation or Developer will be required to improve or
maintain the Retreat Center Open Space. Congregation’s obligation under this
Section 3(b) may be specifically enforced by the other Parties. The recordation of
the conservation easement and application for rezoning shall occur concurrently
with the recordation of the conservation easement required by subsection 3(c).

Preservation of Hillside Open Space. Within 60 days after the issuance of the first
building permit for the Project, Congregation shall record a conservation easement
in favor of the City against Assessor Parcel Number 5761-001-001 and against
Assessor Parcel Number 5760-027-013 (the parcels are collectively referred to as
the “Hillside Open Space™), in the configuration more particularly described in
Attachment E. The easement shall prohibit future development in the Hillside Open
Space in perpetuity but shall reserve to the Congregation all subsurface rights,
including but not limited to, water and mineral rights. Neither Congregation or
Developer will be required to improve or maintain the Hillside Open Space.
Congregation’s obligation under this Section 3(c) may be specifically enforced by
the other Parties.

4. DEVELOPER’S OBLIGATIONS.

(a)

(b)
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Applications for Subsequent Land Use Entitlements.

(1) Within 24 months after the Effective Date, Developer shall submit a
complete Tentative Tract Map application and pay all required application
fees. Completion of the offsite improvements discussed in Section 4(i) will
be made a condition of any Tentative Tract Map approval.

(i)  Within 24 months after the Effective Date, Developer shall submit a
complete Design Review Permit application for each of the 42 single-family
detached residential units and pay all required application fees.

(ili)  Neither the Tentative Tract Map nor the Design Review Permit may be
approved if the Developer is found to be in default in accordance with
Section 12,

Dedication & Development of a Public Park.

(i) Within 18 months after the approval of a Tentative Tract Map, Developer
shall submit a site plan, planting plan, and a plan for the conceptual
amenities for the Public Park, in accordance with Chapters 3 & 5 of the
Specific Plan, to the Sierra Madre Community Services Commission for
review, comment, and recommendation.
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(ii)  The Community Services Commission shall hold no more than three public
hearings to review, discuss, and provide recommendations on the plans
noted in this Section 4(b)(i). The City will provide notice of the public
hearings to all residential addresses within a 300-foot radius of the Property,
at Developer’s expense. The Community Services Commission’s
recommendation may be appealed to the City Council pursuant to SMMC
Chapter 17.66.

(i) ~ Within 60 days after the City’s issuance of a Certificate of Occupancy for
the 22" single-family residential unit in the Project, Developer will
complete the development of the Public Park in accordance with Chapters
3 & 5 of the Specific Plan and the Community Services Commission’s
recommendation. City agrees that it shall not unreasonably delay the
acceptance of the Public Park land and improvements. The period of the
Developer’s warranty of the Public Park improvements shall be limited to
two vears following the notice of completion of the Public Park
improvements.

Financing of Certain Public Facilities.

{1 Prior to the dedication of the Public Park to the City, Developer must
provide a mechanism for funding the maintenance of certain public improvements
including, but not limited to, the Public Park, as well as other permitted public
functions as may be agreed upon by the Parties. Funding options include formation
of a CFD formed pursuant to the provisions of the Mello Roos Community
Facilities Act of 1982 (Gov. Code § 53331 ef seq.). The Parties hereto, by this
provision, shall not prohibit or otherwise limit the City’s ability to take any and all
necessary steps requisite to the formation of the CFD, so long as the CFD includes
only the 42 residential lots on the Development Parcel and not land retained by the
Congregation or to be transferred to the Congregation. Formation of any CFD
assessment district or other public financing mechanism within the Development
Parcel shall be subject to City’s ability to make all findings required by applicable
law and comply with all applicable legal procedures and requirements inciuding,
without limitation, City’s public financing district policies as such policies may be
amended from time to time.

(i)  Developer will be responsible for all costs incurred related to CFD
formation, or other funding mechanism, including the cost of any legal, staff, or
CFD consultant fees.

Attainment of Net Zero Water.

(i) Developer will pay $983,500 to implement “Net Zero” water use strategies,
which are intended to create a water-neutral development where the amount
of supplemental water purchased and stored and the amount of water use
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(ii)

(ii1)

offset by water-efficient improvements are equal to the development’s total
impact to the City’s water system.

The payment provided in Section 4(d)(i) will be paid in installments prior
to the City’s issuance of a building permit associated with each residential
unit. Each installment shall be equal to the pro rata share of the payment
required by Section 4(d)(i} at the time the building permit is issued.

The payment contemplated in Section 4(d)(i) will be used for any of the
following purposes at the sole discretion of the City Council:

(A) For the purchase of supplemental replenishment water from
SGVMWD. Upon sale, SGVMWD will transfer the water to the
City, which will store the water in the City's Main San Gabriel
Valley Basin Cyclic Storage Account.

(B)  To implement a program replacing existing lawns of residential
units with drought tolerant landscaping.

(O To reduce water distribution system water loss by investing in the
City's water main replacement program.

Construction of Utilities.

(@)

(if)

(i)

Developer will underground all newly constructed onsite utilities (the
“Newly Constructed Utilities”) in consultation with the City’s
Departments of Planning and Community Preservation and Public Works.
Developer will not be required to underground existing utilities, including,
without limitation, those utilities along the westerly edge of the Property.

Developer will submit a site plan for utilities concurrently with its Tentative
Tract Map application.

The Newly Constructed Utilities to be undergrounded would include (to the
extent applicable):

(A) Water

(B)  Sewer

(C)  Storm drains
(D) Gas

(Ey Cable
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(F)  Phone

(G)  Fiber

(Hy  Electricity

(H Storm water retention and treatment facilities

J) Any other utilities the City deems necessary for inclusion in
the Project

Construction of Low Impact Development Improvements. Developer will be

responsible for implementing Best Management Practices consistent with SMMC
Chapter 15.58 and the City’s National Pollutant Discharge Elimination Permit
Municipal Separate Storm Sewer System permit.

Payment of Development Impact Fees.

@

(ii)

(iif)

(iv)

(v)

Developer will pay all Public Facilities Impact Fees prior to the issuance of
each respective building permit pursuant to SMMC Chapter 15.52.

Developer will pay the Art in Public Places Fee upon applying for building
permits pursuant fo  SMMC Chapter 17.90.

Developer will pay the Park Facility Fee in lieu of donating land upon
applying for building permits, as provided in SMMC Chapter 16.44. The
recordation of a conservation easement on the Retreat Center Open Space
and the Hillside Open Space in Section 3 or the donation by the
Congregation of the Public Park in Section 4(b) and any improvements
thereon, will not be credited against the Park Facility Fee for purposes of
the Quimby Act (Gov. Code § 66477) or SMMC Chapter 16.44.

Developer’s payment under Section 4(d) will not be credited against the
Water Facility Fee.

In any action to collect the Public Facilities Impact Fees or any portion
thereof, the City shall be entitled to its costs of enforcement and collection,
including any attorneys’ fees.

Encourage Electric Appliances.

(i)

Developer will make all necessary utility upgrades to provide each home
with the option to have all electric appliances.
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(i)

(iii)

(iv)
v)

Developer will furnish a model home with all electric appliances and make
available educational pamphlets that explain the benefits of electric
appliances.

Developer will erect onsite signage and maintain a website that explains the
benefits of electric appliances and how to maximize their value.

Developer will ensure that each home is Energy Star certified.

Developer will promote full electrification of the Project, including creating
a video, website, and pamphlets to communicate the instaliation of all
electric appliances, their use, and their benefit to the environment and
homeowner. The developer will conduct a minimum of 4 electric cooking
demonstrations to demonstrate the availability of electric induction cooking
appliances.

Construction of Offsite Improvements.

)

(ii)

Within 24 months after the Effective Date, Developer shall make all
commercially reasonable efforts to acquire the right of way for the offsite
improvement of Carter Avenue from the County of Los Angeles (the
“Carter Avenue Right of Way”) and obtain all required approvals from
the County of Los Angeles for the construction of Carter Avenue offsite
improvements.  City shall cooperate with, and support as needed,
Developer’s efforts to obtain the Carter Avenue Right of Way and all
required approvals. In the event the Carter Avenue Right of Way is
acquired, Developer shall enter into an improvement agreement with the
City for the construction of the Carter Avenue offsite improvements
consistent with Attachment F, titled “Construction of Offsite
Improvements.” Developer will also post security for the completion of the
improvements as provided in the California Subdivision Map Act and
Section 4(1).

Acquisition of the Carter Avenue Right of Way shall be a prerequisite to
the recordation of the final tract map. Construction of Offsite Improvements
must commence before the issuance of the first building permit for the
Project. Construction of Offsite Improvements must be completed prior to
the issuance of the 11th building permit for the Project.

Payment of Administrative Fees. Developer agrees to pay all application fees,

processing fees, plan check fees, inspection fees and other administrative fees
adopted to cover the City’s cost of processing the Entitlemenis and implementing
approvals, provided that said fees are applied on a City-wide basis.
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Reimbursement of Inspection Costs. Developer shall reimburse the City for its cost
in hiring a third-party inspector to inspect the work performance and materials of
the public improvements associated with the Project.

Payment of Security Bond. Pursuant to Government Code section 66499.3,
subdivision (a), Developer will pay an amount equal to 100 percent of the total
estimated cost of the improvements contemplated in Sections 4(b), (e), (f), and (1)
as a security bond to guarantee and warranty the public improvements for a period
of one year following the completion and acceptance thereof against any defective
work or labor done, or defective materials furnished. The security bond(s) shall be
posted prior to the issuance of the first building permit.

Reporting.

(1) Within 30 days of the one-year anniversary of the Effective Date and
continuing annually thereafter until the date on which a Certificate of
Occupancy is issued for the last single-family residential unit of the Project,
Developer will submit an annual report to the City pursuant to Government
Code Section 65865.1 (the “Annual Report™).

(i)  The Annual Report will include a progress report, a list of remaining tasks
and the expected date of completion for the following items:

(A)  Recordation of the conservation easements and lot tie affidavit
pursuant to Section 3;

(B)  Application for subsequent land use entitlements pursuant to Section

4(a);

(C)  Design, dedication, and development of the Public Park pursuant to
Section 4(b);

(D)  Formation of a CFD pursuant to Section 4(c);
(E)  Attainment of Net Zero Water pursuant to Section 4(d);
(K}  Construction of Utilities pursuant to Section 4(e};

(G)  Construction of low impact development improvements pursuant to
Section 4(f);

(H)  Payment of Development [mpact Fees pursuant to Section 4(g);

(D Initiatives to encourage electric appliances pursuant to Section 4(h);
and
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) Progress on the completion of the offsite improvements pursuant to
Section 4(i).

Upon approval of a Tentative Tract Map pursuant to Section 4(a)(i) and issuance
of a Design Review Permit pursuant to Section 4(a)(ii), Developer shall pay the
City $250,000 to be used for public safety purposes.

The Project will abide by the City’s Water Efficient Landscape Ordinance, set forth
in Chapter 15.60 of the SMMC, in effect at the time the building permits are issued.
The Maximum Applied Water Allowance calculations in Section 4.4.2 of the
Specific Plan will be revised to comply with this Section 4(0).

S CITY’S OBLIGATIONS.

(a)

(b)

(©)

(d)
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Vested Rights and Development Impact Fees. In consideration of the foregoing
Congregation and Developer Obligations and in accordance with the provisions of
Government Code Section 65864 et seq., the Developer has a vested right to
develop the Project in accordance with the Entitlements as approved by the City.
This Agreement also freezes all development impact fees in place as of the
Effective Date as described in Resolution No. 21-31, subject to the annual escalator
as approved by City Council, attached to this Agreement as Attachment G, titled
“Fee Reselution”. The City will not impose any new or increased development
impact fees on the Developer as part of this Project.

Preliminary Development Permits. City agrees that Developer may apply for and
the city shall process all grading permit, model home permit, and temporary
occupancy permit applications for model homes and related sales facilities in
advance of the recordation of the Project final map.

Third Party Plan Check. Within 30 days of the submission of a tentative map, final
map, grading plans, improvement plans, landscape plans or other construction
documents by Developer, the City shall hire, at Developer’s sole cost and expense,
a qualified, third-party consultant to review and process any such plans (“City
Consultant™). Developer and the City shall agree upon a schedule for completion
of City Consultant’s review of the plans; however, in no event shall City
Consultant’s review be completed later than six months after the plans are
submitted to the City.

Third Party Inspector. Within 30 days of Developer’s application for building
permits, the City will contract with a third party inspector to inspect the public
improvements associated with the Project. The public improvements to be
inspected include:

(i) Sidewalks;
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(i)  Curbs and Gutters;

(1ii)  Streets;

(iv)  Water Infrastructure;

(v) Sewer Infrastructure;

(vi)  Gas Infrastructure;

(vil)  Electric Infrastructure;

(viii) Communication Infrastructure;

(ix)  Storm Drains;

(x) Landscaping and Sprinkler Systems; and
(xi)  Park Infrastructure.

(e) Annual Review.

(i) Pursuant to Government Code section 65865.1, the City will review the
Annual Report and determine whether Developer has complied in good
faith with the terms and conditions of this Agreement.

(i)  Within 30 days of Developer’s submission of an Annual Report, the Sierra
Madre Director of Planning and Community Preservation (“Director”) will
deem the Annual Report complete, request additional information or
determine that Developer has not complied in good faith with the terms and
conditions of this Agreement. If Director fails to respond to Developer
within such 30-day period, the Annual Report shall be deemed complete.

(iii}  The City may seek the remedies described in Section 12 if

(A)  Developer fails to submit the Annual Report or Director determines
Developer is out.of compliance; and

(B) in each case, Developer fails to cure such breach prior to the
expiration of the applicable cure periods.

6. SCHEDULE OF PERFORMANCE. A “Schedule of Performance” for the Project is
attached as Attachment H. The Schedule of Performance sets forth the times by which the
Parties are to perform certain obligations under this Agreement.

7. TERM.
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(a)

(b)

Term. The term of this Agreement (as extended from time to time, the “Term™)
shall commence upon the date of the last signature of the Parties to the Agreement
following the effective date of the General Plan Amendment and the effective date
of the Specific Plan as approved by the City (“Effective Date™) and continue for a
period of seven years, unless terminated earlier pursuant to Section 10.

Requested Extension of Term. Within nine months prior to the expiration of this
Agreement, Developer may request a one-year extension in the Term. The City
Council may grant up to five one-year extensions provided the Developer is not in
Default as defined in Section 12 of this Agreement.

8. AMENDMENT. This Agreement may be moditied or amended from time to time, in whole
or in part, by mutual written consent of the Parties hereto or their successors-in-interest,
consistent with the following terms:

()

(b)

(d)
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Flexibility. The Parties acknowledge that refinements and further development of
the Project may demonstrate that minor changes are appropriate with respect to the
details of the Project development and the performance of the Parties under this
Agreement. The Parties desire to retain a certain degree of flexibility with respect
to the details of the Project development by distinguishing between minor
modifications and major modifications.

Minor Modifications. Minor Modifications may be made to this Agreement
pursuant to this section, or to the Project pursuant to Section 6.4 of the Specific
Plan, that are in accordance with City development regulations and any approved
entitlements that do not modify provisions affecting timing, performance, or value
of the Developer’s obligations to the City set forth in this Agreement (“Minor
Modification™). For the avoidance of doubt, the following shall not be considered
Minor Modifications: (i) any modification in excess of the tolerances set forth
Section 6.4(a) of the Specific Plan, or (ii) any modification listed in Section 6.4(i)
of the Specific Plan.

Approval of Minor Modification. Minor Modifications may be approved by the
City Manager upon the written recommendation of the Director. Developer may
apply for one or more Minor Modifications, consent {o which shall not be
unreasonably withheld, conditioned, or delayed by the City Manager acting on
behalf of the City.

Determination by City Manager. The City Manager or his/her designee, in his/her
reasonable judgment, shall determine:

6 whether the requested modification constitutes a Minor Modification;

(iiy  whether the requested modification is consistent with the remainder of this
Agreement, the SMMC, and the General Plan; and
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(e)

®

(g)

(h)

(i)

)

9]

(ili)  whether the requested modification tends to promote the goals of this
Agreement,

Approval by City Manager. If the City Manager or his/her designee determines the
questions in Section 8(d) above in the affirmative, the proposed modification will
be approved by the City as a Minor Modification, and a written modification will
be executed by the Parties and attached to this Agreement.

Minor Modification Not Deemed Amendment. Any such Minor Modification shall
not be deemed an “amendment™ to this Agreement under Government Code
Section 65868.

Major Modifications. Every amendment that the City Manager determines is not a
Minor Modification shall constitute a major modification (cach, a “Major
Modification™), which require notice and a public hearing pursuant to California
Government Code Section 65868. All Major Modifications shall be considered and
acted upon by the City Council.

Notice of Minor and Major Modifications. Every Minor Modification and Major
Modification must be submitted to the Director in the first instance. The Director
shall provide notice of the application for a Minor Modification and Major
Modification to the City Council, Planning Commission, and City Manager.

Amendments to Attachments. Any mutually approved amendment to an attachment
incorporated into this Agreement by reference that is amended by separate City
Council action shall automatically be deemed to be incorporated into the Project
and vested under this Agreement.

Transfers of Interest. Where a portion of the Parties’ rights or obligations have been
transferred, assigned, and assumed, the signature of the person or entity to whom
such rights or obligations have been assigned shall not be required to amend this
Agreement unless such amendment would materially alter the rights or obligations
of such assignee/transferee hereunder.

Effect of Amendment. Any amendment to this Agreement shall be operative only
as to those specific portions of this Agreement expressly subject to the amendment,
and all other terms and conditions of this Agreement shall remain in full force and
effect without interruption.

9. ASSIGNMENT OF INTERESTS, SUCCESSORS, RIGHTS AND OBLIGATIONS.

(2)

260145.v18
260145.v23
260145.v25
260145.v28
260145.v30

Developer Assignment Right. Developer shall have the right, subject to this
Section 9, to sell, transfer or assign its interests, rights and obligations in this
Agreement in whole or in part (provided that no such partial transfer shall violate
the Subdivision Map Act, Government Code § 66410, ef seq.} to any person,
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(b)

(c)

(d)

partnership, joint venture, firm, limited liability company, or corporation at any
time during the term of this Agreement; provided, however, that any such sale,
transfer or assignment shall include the assignment and assumption of the rights,
duties and obligations arising under or from this Agreement and be made in strict
compliance with this Agreement and must include the obligation of any assignee to
assume or replace the Security Bond required in 4(k).

Developer Notification. Before any such sale, transfer or assignment of this
Agreement, Developer shall notify the City in writing of such sale, transfer or
assignment. Upon the sale, transfer or assignment of this Agreement, Developer
shall provide the City with an agreement executed by the purchaser, transferee or
assignee, which agreement shall provide that the purchaser, transferee or assignee
expressly and unconditionally assumes Developer’s duties, obligations,
agreements, covenants and waivers arising under this Agreement after the date of
such assignment (“Transfer Agreement™).

Release. If such Transfer Agreement intends to release Developer of Developer’s
obligations under this Agreement, such Transfer Agreement must be approved by
the City Manager on behalf of the City in writing to release Developer from
obligations under this Agreement, which approval shall not be unreasonably
withheld, conditioned or delayed. Prior to approving Developer’s release of its
obligations under this Agreement, the City may request that Developer provide
such information demonstrating to the City’s reasonable satisfaction that such
purchaser, transferee or assignee has sufficient development experience and
financial capability, including the ability to assume or replace the Security Bond
requirements of Section 4(1) above, to complete the Project and perform all
obligations assumed. In no event shall Developer be released from its obligations
and liabilities under this Agreement without the Ciiy’s written consent pursuant to
this section.

Successors. The burdens of this Agreement shall be binding upon, and the benefits
of this Agreement inure to, all successors-in-interest of the Parties.

10.  TERMINATION. This Agreement shall be terminated and of no further effect upon the
occurrence of any of the following events, whichever occurs first:

(a)

(b)

(c)

260145.v18
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Expiration. Expiration of the seven-year term, unless extended by subsequent one-
year terms or extended by reason of a Permitted Delay;

Project Completion. Completion of the Project in accordance with the Entitlements
and the City’s issuance of all required occupancy permits and acceptance of all
dedications and improvements required under the Entitlements and this Agreement;

Unit Completion. As for any specific lot containing a residential dwelling or other
structure within the Project, this Agreement shall be terminated as to such lot upon
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(d)

(e)

()

the issuance by the City of a certificate of occupancy for the dwelling or other
structure constructed thereon;

Final Order. Entry of final judgment or issuance of a final order directing the City
to set aside, withdraw or abrogate the City’s approval of this Agreement or any
material part of the Entitlement; or

Initiative or Referendum. A successful initiative or referendum by the residents
of Sierra Madre invalidating any of the Entitlements and a final legal judgment
sustaining the results of the initiative or referendum, to the extent an action is filed
in court.

Party Election. The effective date of the Party’s clection to terminate the
Agreement as provided in Section 12(c).

11.  SURVIVING COVENANTS. The Parties agree that certain rights and obligations
specified in this Agreement shall survive its termination, either wholesale or with respect

to any portion of the Project, including, but not limited to, the rights and obligations set
forth in Sections 9, 11, 12, 14, 16, 17, 18, and 20.

12. DEFAULT.

(a)

(b)

(©
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Nonperformance. Any failure by a Party hereto to perform any material term or
material provision of this Agreement, which failure continues uncured for a period
of 60 days following written notice of such failure from the other Party (unless such
period is extended by mutual written consent), shall constitute a default under this
Agreement (“Default”).

Default Notice. A Party must provide written notice of Default (“Default Notice™),
which shall specify the nature of the alleged failure and, where appropriate, how
said failure may be satisfactorily cured. If the nature of the alleged failure is such
that it cannot be cured within such 60-day period, then the substantial
commencement of the cure within such time period, and the diligent prosecution to
completion of the cure within one year thereafter, shall be deemed to be cured
within such 60-day period.

Remedies. If the alleged failure remains uncured after the expiration of the 60-day
period (subject to the extended cure period in clause (b) above), the non-defaulting
Party may institute legal proceedings to enforce the terms of this Agreement (and,
in such proceeding, the non-defaulting Party may seek to terminate this Agreement
subject to equitable considerations). If the Default is cured, as provided herein,
then no Default shall exist, and the noticing Party shall take no further action.
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(d)  Building Permits & Certificates of Occupancy. No building permit or certificate of
occupancy may be issued for the Project if there is an uncured Default pursuant to
this Section 12.

13. FORCE MAJEURE.

(a)  Permitted Delay. Performance by any Party of its obligations under this Agreement
shall be excused during any period of permitted delay as hereinafter defined. For
purposes hereof, permitted delay (“Permitted Delay™) shall include delay beyond
the reasonable control of the Party claiming a Permitted Delay, including, but not
limited to:

(i) acts of God;
(ii) civil commotion;

(iii)  delay resulting from local, state or federal public health orders, as
determined by the City Manager;

(iv)  riots;
V) strikes, picketing or other labor disputes;
(vi)  shortages of materials or supplies, as determined by the City Manager;

(vii) damage to work in progress by reason of fire, floods, earthquake or other
casualties;

(viii) failure, delay or inability of any other Party to act, including as a result of
the County of Los Angeles’ refusal to transfer the right of way for the
Construction of Offsite Improvements, as determined by the City Manager;

(ix)  enactment of conflicting state or federal laws or regulations;
(x)  judicial decisions or similar basis for excused performance;

(x1)  judicial challenge, petition or request for reconsideration or a referendum
challenging this Agreement, the CEQA determination or the Entitlements
until such time such challenge, request or referendum is fully resolved; and

(xii) litigation brought by a third party attacking the validity of this Agreement,
the CEQA determination or the Entitlements, until such time as a final, non-
appealable judgment is entered.

(b) Claim of Permitted Delay. Any Party claiming a Permitted Delay shall notify the
other Party in writing (each, a ‘“Permitted Delay Notice™) of such delay within
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(c)

(d)

60 days after the commencement of the delay or within 30 days after receipt of a
Default Notice, whichever is later. Each Permitted Delay Notice shall include the
estimated length of the Permitted Delay.

Congregation’s or Developer’s Permitted Delay. Upon receiving a Permitted Delay
Notice from the Congregation or the Developer, the City Manager will determine
the length of any Permitted Delay, the expiration of which will convert the
Permitted Delay into a Default under Section 12 of this Agreement.

City’s Permifted Delay. Upon receiving a Permitted Delay Notice from City, the
Congregation or Developer may object in writing within 10 days. In the event of
such objection, the Parties shall meet and confer within 30 days after the date of the
objection with the objective of attempting to arrive at a mutually acceptable
solution to the disagreement regarding the Permitted Delay. If no mutually
acceptable solution can be reached, either party may take such action as may be
permitted under Section 14.

14. REMEDIES.

(2)

(b)

(©)
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Certain Remedies. In any action at law or equity or other legal or administrative
proceeding to remedy a Default of this Agreement or otherwise enforce this
Agreement or that otherwise may arise out of this Agreement, the sole and unique
remedies shall consist of:

(1) specific performance,

(1)  mandatory or injunctive relief,
(ii1)  writ of mandate, or

(iv)  termination.

No Party shall be liable, regardless of whether the Claim is based in contract or tort,
for any special, indirect or consequential damages or lost profits.

Termination. The Parties agree that if Developer fails to carry out its material
obligations under this Agreement, and such failure is not cured pursuant to
Section 12(b}, the City has the right to terminate this Agreement subject to the
resolution of any formal dispute and equitable considerations.

Equitable Relief. Due to the size, nature and scope of the Project, 1t will not be
practical or possible to restore the Property to its natural condition once
implementation of this Agreement has begun. After such implementation,
Congregation and Developer may be foreclosed from other choices it may have had
to utilize the Property and provide for other benefits. Congregation and Developer
have invested significant time and resources and performed extensive planning and
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processing of the Project in agreeing to the terms of this Agreement and will be
investing even more substantial time and resources in implementing the Project in
reliance upon the terms of this Agreement, and it is not possible to determine the
sum of money which would adequately compensate Congregation and Developer
for such efforts. By the same token, in the event that City issues any permit or other
approval for a structure, and the public facilities, improvements, and infrastructure
reasonably necessary to provide an adequate level of public services to that
structure are not timely completed or Developer or Congregation otherwise fails to
carry out its obligations under this Agreement, then it would not be possible to
determine a sum of money that would adequately compensate City for the resulting
hardship. For the above reasons, the Parties agree that, notwithstanding any other
language in this Agreement, damages would not be an adequate or appropriate
remedy.

15. EMERGENCY WORKING GROUP MEETINGS.

(a)

(b)

(©

(d)

Meetings. Notwithstanding any other provision in this Agreement, the Parties shall
not commence any legal action or willfully engage in any other act or omission
inconsistent with the terms of this Agreement, including but not limited to
withholding or delaying issuance of any mirsterial approval by City, without first
initiating and participating in good faith in, an “Emergency Working Group”
meeting pursuant to the terms of this Section 15.

Notice of Meeting. Upon receipt of any Default Notice, or upon the existence of
any dispute or disagreement between the Parties arising out of or relating to this
Agreement or the Project, any Party may request a meeting of the Emergency
Working Group to address and seek to resolve the dispute or disagreement by
giving written notice to the other Party setting forth the nature of the issue in dispute
and the desire to hold an immediate Emergency Working Group meeting.

Date of Meeting. The meeting shall be held within 10 days of the written notice,
unless extended by mutual written agreement of the Parties.

Composition. The Emergency Working Group will be composed of at least one
and not more than five representatives from each Party.

16. DEFENSE AND INDEMNITY.

(a)

260145.v18
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Developer Indemnity. Developer shall defend, indemnify and hold harmless the
City, its elected and appointed councilmembers, commissioners, officers, agents
and employees (“City Parties™), from and against any and all loss, injury, expense,
attorney fees, litigation expenses, court costs, damages, claims, costs and liabilities
(“Claims™) arising out of the Project or this Agreement, or any bankruptcy
proceedings, including a referendum challenging this Project or Agreement; but
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excluding any Claims resulting solely from the intentional conduct or active
negligence of the City Parties.

(b)  Limit on Indemnity. Nothing in this Section 16 shall be construed to mean that
Developer shall defend or indemnify the City from or against any Claims arising
from or alleged to arise from activities associated with the maintenance or repair
by the City or any other public or quasi-public agency of improvements that have
been offered for dedication and accepted by the City or such other public or quasi-
public agency.

() Tender of Defense. The City shall tender the complete defense of any Claims to
the Developer. Upon acceptance of such tender by Developer:

(i) Developer shall defend and indemnify the City against any and all fees and
costs arising out of the defense of such Claims; and

(i1)  the Parties shall jointly control the defense or settlement of such Claims.
Counsel in any such legal defense shall be selected by Developer and
reasonably approved by the City. Developer shall not settle any such
proceeding without the consent of the City, which consent shall not be
unreasonably withheld, conditioned, or delayed.

(d)  Rejection of Tender. If Developer should fail to accept the City’s tender of defense
as set forth above, the City shall defend such Claims and control the defense or
settlement of such Claims in the City’s sole discretion, and the City may take any
and all actions it deems necessary and appropriate in connection therewith.

17.  BANKRUPTCY INDEMNIFICATION. The requirement of Section 16 above extends to
any claims third parties may raise due to the bankruptcy of the Developer, including any
parties that were connected to the Developer. City is relying on this representation as part
of City’s participation in and consent to this Agreement. Developer agrees to defend,
indemnify, and hold harmless City Parties for any Claims resulting from any party claiming
any interest in the Developer or any potential bankruptcy proceedings.

18.  NOTICES. Except as otherwise provided in this Agreement, or expressly provided by law,
any notice, approval, consent, waiver, or other communication required or permitted to be
given, or to be served upon any Party in connection with this Agreement, shall be in
writing. Such notice shall be personally served or sent by first class United States mail,
postage prepaid, or by reputable overnight carrier, such as Federal Express, or by mail.
Such notice shall be deemed given upon the earliest of:

() when received,

(b)  if personally served or sent by overnight carrier, when delivered to the Party (or the
agent of the Party) to whom such notice is addressed, or
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() if given by mail, three business days following deposit in the United States mail.

Such notices shall be addressed to the Party to whom such notice is given at the Party’s

address set forth below,

To the City:

City of Sierra Madre

232 West Sierra Madre Boulevard
Sierra Madre, California 91024
Attention: City Manager

(The City) With a copy to:

Colantuono, Highsmith & Whatley, PC
790 E. Colorado Boulevard, Suite 850
Pasadena, California 91101

Attention: Aleks R. Giragosian

To Developer:

NUWI-SIERRA MADRE LLC
2001 Wilshire Boulevard, Suite 401
Santa Monica, California 90403
Attention: Adam Browning

(Developer) With a copy to:

Manatt, Phelps & Phillips, LLP
695 Town Center Drive, 14th Floor
Costa Mesa, California 92626
Attention: Susan K. Hori

260145.v18
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To Congregation:

The Congregation of the Passion, Holy Cross
Province

660 Busse Highway

Park Ridge, Illinois 60068

Attention: Keith Zekind, Director of Finance

{Congregation) With a copy to:

Mater Dolorosa Community

700 N. Sunnyside Avenue

Sierra Madre, California 91024
Attention: Fr. Michael Higgins

(Congregation) With a copy to:

Plante Moran CRESA

26300 Northwestern Highway
Southfield, Michigan 48076
Attention: William Lichwalla

(Congregation) With a copy to:

Freeborn & Peters LLP

311 South Wacker Drive, Suite 3000
Chicago, Illinois 60606

Attention: Michael A. Moynihan, Esq.

(Congregation) With a copy to:

Burke, Williams & Sorensen

444 South Flower Street, Suite 2400
Los Angeles, California 90071-2953
Attention: Gregory M. Murphy, Esq.
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A Party may change its address for delivery of notices or provide for an additional address
or addresses to which copies of notices shall be delivered by providing written notice to
the other Parties of the new or additional address or addresses in the manner specified in
this Section.

19.  ATTACHMENTS. All the attachments listed in this Agreement are incorporated herein by
reference. Those attachments include:

(@)
(b)
(©)
(d)
(e)
(f)
(2)
(h)

Attachment A: Legal Description

Attachment B: Project Configuration

Attachment C: Open Space Configuration
Attachment D: Administrative Interpretation
Attachment E: Hillside Open Space

Attachment F: Construction of Offsite Improvements
Attachment G: Fee Resolution

Attachment H; Schedule of Performance

20.  MISCELLANEOUS PROVISIONS.

(a)

(b)

(©)

(d)
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Authority to Execute Agreement. Each Party (as to itself) warrants and represents
that the person or persons executing this Agreement on behalf of such Party has the
authority to execute this Agreement and the authority to bind such Party to its
obligations hereunder.

Construction of Agreement. All Parties have been represented by counsel in the
preparation of this Agreement and no presumption or rule that ambiguity shall be
construed against a drafting Party shall apply to interpretation or enforcement
hereof. Captions on sections and clauses are provided for convenience only and
shall not be deemed to limit, amend or affect the meaning of the provision to which
they pertain.

Conflicts. This Agreement incorporates elements of the Project Specific Plan. If
any term, provision, or concept conflicts with the Specific Plan, the term, provision,
or concept in this Agreement shall control.

Governing Law and Venue. This Agreement shall be construed and enforced in
accordance with the laws of the State of California, without regard to conflicts of
laws principles. Venue for any legal action brought by any Party hereto for breach
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(e)

&)

(g)

(h)

(i)

)

(k)
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of this Agreement or to interpret or enforce any provisions herein shall be in the
Los Angeles County Superior Court,

No Joint Venture or Partnership. The Parties hereby renounce the existence of any
form of joint venture, partnership or other association between or among any one
or more of the City, Developer or Congregation, and the Parties agree that nothing
in this Agreement or in any document executed in connection with this Agreement
shall be construed as creating any such relationship between or among any of them.

Covenant of Good Faith and Fair Dealing. No Party shall do anything which shall
have the effect of injuring the right of another Party to receive the benefits of this
Agreement or do anything which would render its performance under this
Agreement impossible. Fach Party shall perform all acts contemplated by this
Agreement to accomplish the objectives and purposes of this Agreement.

Partial Invalidity Due to Governmental Action. In the event state or federal laws
or regulations enacted after the Effective Date or the formal action of any
governmental entity other than the City prevent compliance with one or more
provisions of this Agreement or require changes in plans, maps or permits approved
by the City, the Parties agree that the provisions of this Agreement shall be
modified, extended or suspended only to the minimum extent necessary to comply
with such laws or regulations.

Further Actions and Instruments. The Parties agree to provide reasonable
assistance to the other and cooperate to carry out the intent and fulfill the provisions
of this Agreement. Each of the Parties shall promptly execute and deliver all
documents and perform all acts as necessary to carry out the matters contemplated
by this Agreement.

Third-Party Beneficiaries. This Agreement is made and entered into for the sole
protection and benefit of the Parties and their successors and assigns. No other
person or entity shall have any right of action based upon any provision in this
Agreement,

No Waiver. No delay or omission by a Party in exercising any right or power
accruing upon non-compliance or failure to perform by another Party under the
provisions of this Agreement shall impair or be construed to be a waiver of any
such right or power. A waiver by a Party of any of the covenants or conditions to
be performed by another Party shall not be construed as a waiver of any succeeding
breach or non-performance of the same or other covenants and conditions hereof.

Severability. If any provision of this Agreement shall be adjudicated to be invalid,
void or illegal, it shall in no way affect, impair or invalidate any other provision.
Notwithstanding the foregoing or any other provisions of this Agreement, if a
material provision of this Agreement is found to be unenforceable, void or voidable,
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a Party benefited by such material provision may terminate this Agreement upon
providing written notice to the other Parties.

Recording. Pursuant to California Government Code Section 65868.53, no later than
10 days after the City enters into this Agreement, the City Clerk shall record an
executed copy of this Agreement in the Official Records of the County of Los
Angeles. The burdens of the Agreement shall be binding upon, and the benefits of
the Agreement shall inure to, all successors-in-interest to the Parties to the
Agrecment.

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

Binding Covenants. The provisions of this Agreement, to the fullest extent
permitted by law, shall constitute covenants which shall run with the Property, and
the benefits and burdens of this Agreement shall be binding upon and inure to the
benefit of the Parties and their successors-in-interest.

Prevailing Attorneys’ Fees. In connection with a dispute arising under or in
connection with this Agreement, a prevailing Party shall be entitled to recover from
the non-prevailing party, such prevailing Party’s court costs and reasonable
attorneys” fees (including the reasonable value of in house attorney services) and
disbursements incurred in connection therewith and in any appeal or enforcement
proceeding thereafter, including any bankruptcy proceeding (and any action for
relief from the automatic stay of any bankruptcy proceeding), in addition to all other
recoverable costs.

Counterparts. This Agreement may be executed in several counterparts, each of
which shall be deemed an original, but all of which shall constitute one and the
same document.

Certain Terminology. Whenever the words “including”, “include” or “includes”
are used in this Agreement, they shall be interpreted in a non-exclusive manner as
though the words “without limitation” immediately followed the same. Except as
otherwise indicated, all Article, Section, Clause, and Attachment references in this
Agreement shall be deemed to refer to the Articles, Sections, Clauses, and
Attachments to this Agreement. Wherever the words “herein” or “hereunder”
appear in this Agreement, they shall be inferpreted to mean “in this Agreement” or
“under this Agreement”, respectively.

Non-Business Days. Whenever action must be taken (including the giving of notice
or the delivery of documents) under this Agreement during a certain period of time
or by a particular date that ends or occurs on a non-business day (i.e., Saturday,
Sunday, or a holiday recognized by the U.S. federal government or the State of
California), then such period or date shall be extended until the immediately
following business day. A “business day” as used herein shall mean any day other
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than a Saturday, Sunday or any day on which commercial banks in Los Angeles
County, California are authorized or obligated to close.

TO EFFECTUATE THIS AGREEMENT, the partics have caused their duly authorized
representatives to execute this Agreement on the dates set forth below.

“CITY” “CONGREGATION™
CITY OF SIERRA MADRE, a California THE CONGREGATION OF P ON,
municipal corporation MATER DOLOROSA COMMUNITY,
éﬂ % California not-for-profit corporatio
Signature: % iV u
‘ Signature: "

printecdEVGENE  fGoss
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: 4
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26
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than a Saturday, Sunday or any day on which commercial banks in Los Angeles
County, California are authorized or obligated to close.

TO EFFECTUATE THIS AGREEMENT, the parties have caused their duly authorized
representatives to execute this Agreement on the dates set forth below.

“CITY”

CITY OF SIERRA MADRE, a California
muntcipal corporation

“CONGREGATION™”

THE CONGREGATION OF PASSION,
MATER DOLOROSA COMMUNITY, a
California not-for-profit corporation

Signature’
Signature:
Printed: Gene Goss tgnature
Printed:
Title: aygr 1
Title:
Dae: 1070 [202>-
Date:
“DEVELOPER”
NUWI-SIERRA MADRE LLC
a Delaware limited liability company
Signature:
Printed:
Title:
Date:
26
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Attest:

Signature: %m

Printed:

Laura Agullar

Title:

City Clerk

Date:

10 /,, /}o 22— (g W/»%oﬂ?—

Approved as to form:

Signature: %/;j

Printed:

Title:

Date:

Ale G1rag051an

City Attorney

\o/ W\ /2022
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Approved as to form:

Signature:

Printed:

Title:

Date:
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than a Saturday, Sunday or any day on which commercial banks in Los Angeles
County, California are authorized or obligated to close.

TO EFFECTUATE THIS AGREEMENT, the parties have caused their duly authorized
representatives to execute this Agreement on the dates set forth below.

“CITY”

“CONGREGATION”

CITY OF SIERRA MADRE, a California THE CONGREGATION OF PASSION,

municipal corporation

MATER DOLOROSA COMMUNITY, a
California not-for-profit corporation

Signature:
Signature:
Printed:
Printed:
Title:
Title:
Date:
Date:
“DEVELOPER”
NUWI-SIE ADRE LLC
a Delaware ligii iability company
Signaturg’ 7 .
Printed: \SYQ\,C(,W\ "%V\P CNAANY \)
Title: \_M0¢xuf\:1 y
Date: { 0! ‘"(!7—‘3\;2—
26
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CALIFO IA ALL-Pt. POSE ACKNOWL G[ NT CIVIL CODE § 1189
B

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the document
to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California }
County of Los “\\36\ €5
on! b v 4,20 2 before me, Monice. Gall: '. MesEmf\'f Po L ,
Date Here Inse. . Name and Title of the Officer
personally appeared p(dO\W\ _YOwWnNIng
“h‘}ame(s) of Signer(s)

who proved to me on the basis of satisfactory evidence 1o be the person(s) whose name(s) is/are subscribed
to the within instrument and acknowledged to me that hefshelthey executed the same in hiz | (freir
authorized capacity(tes), and that by his/har/their signaturefs) on the instrument the persor? or the entity
upon behalf of which the persorifs) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the
) laws of the State of California that the foregoing
r MONICA Giac . EGOS paragraph is true and correct.

) N Notary Pubic - California
t‘-‘ =l Los Angeses Caunty
i‘l
c /

. Commission # 2399155
] My Comm. Expires mar 31, 2026
Signature e -

Place Notary Seal andfor Stamp Above Signotu% of Notary Public
OPTIONAL

Completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

NNAt
=t} YNNI

WITNESS my hand and official seal.

Description of Attached Document
Title or Type of Document; De logmeh-\' ﬁqrﬁffmf -
A

Document Date: Number of Pages:
Signer(s) Cther Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer's Name: Signer's Name:

O Corporate Officer — Title(s): O Corporate Officer — Title(s):

O Partner — O Limited O General O Partner — O Limited O General

O Individual O Attorney in Fact O Individual O Attorney In Fact

O Trustee O Guardian of Conservator O Trustee O Guardian of Conservator
0 Other: O Other:

Signer is Representing: Signer is Representing:

©2017 National Notary Association
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EXHIBIT A
APN 5761-002-008
PROPOSED PARCEL 2
LEGAL DESCRIPTION

THAT CERTAIN PARCEL OF LAND IS SITUATED IN THE CITY OF SIERRA MADRE, COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, BEING ALLTHAT PORTION OF THE SOUTHWEST QUARTER OF
THE NORTHWEST QUARTER AND GOVERNMENT LOT 1 OF SECTION 17, TOWNSHIP 1 NORTH,
RANGE 11 WEST, SAN BERNARDINO MERIDIAN, AND THOSE PORTIONS OF LOTS 19 AND 20 OF
THE SIERRA MADRE TRACT AS PER MAP FILED IN BOOK 4, PAGES 502 AND 503, MISCELLANEOUS
RECORDS IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, LYING WITHIN PARCEL
4, AS DESCRIBED IN THE DEED RECORDED IN BOOK 3051 PAGE 305, OFFICIAL RECORDS IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

EXCEPTING THEREFROM ALL THAT PORTION OF SAID PARCEL 4, LYING EASTERLY AND
NORTHEASTERLY OF THE WESTERLY, NORTHWESTERLY AND SOUTHWESTERLY LINE OF THE
LAND DESCRIBED AS PARCEL 140, IN THE FINAL ORDER OF CONDEMNATION RECORDED IN
BOOK 49004, PAGE 198, OFFICIAL RECORDS IN THE OFFICE OF THE COUNTY RECORDER.

ALSO EXCEPTING THAT PORTION OF SAID PARCEL 4 LYING NORTHERLY AND EASTERLY OF THE
FOLLOWING LINE:

COMMENCING AT THE SOUTHWEST CORNER OF THE SOUTHWEST QUARTER OF THE
NORTHWEST QUARTER OF SAID SECTION 17 AS SHOWN ON TRACT NO. 30597, FILED IN BOOK
798 PAGES 14 AND 15, OF MAP BOOKS IN SAID OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY;

THENCE ALONG THE WESTERLY LINE OF SECTION 17 AS SHOWN ON SAID TRACT MAP 30597
NORTH 0°12’34” WEST 360.78 FEET TO THE TRUE POINT OF BEGINNING,;

THENCE NORTH 89°37'17" EAST, 189.83 FEET;

THENCE SOUTH 37°18'31" EAST, 54.27 FEET TO THE BEGINNING OF A NON-TANGENT CURVE
CONCAVE SOUTHEASTERLY AND HAVING A RADIUS OF 73.50 FEET, A RADIAL LINE TO SAID
BEGINNING OF CURVE BEARS NORTH 37°18'31" WEST;

THENCE SOUTHWESTERLY ALONG SAID CURVE 68.08 FEET, THROUGH A CENTRAL ANGLE OF
53°04'13" AN ARC DISTANCE OF 68.08 FEET TO A POINT OF TANGENCY;

THENCE SOUTH 0°22'43" EAST, 23.88 FEET,;

THENCE NORTH 89°37'17" EAST, 489.30 FEET TO THE BEGINNING OF A NON-TANGENT CURVE
CONCAVE NORTHERLY AND HAVING A RADIUS OF 65.00 FEET, A RADIAL LINE TO SAID
BEGINNING OF CURVE BEARS SOUTH 39°29'27" WEST,

THENCE EASTERLY ALONG SAID CURVE 90.46 FEET THROUGH A CENTRAL ANGLE OF 79°44'20";

THENCE NORTH 89°37'17" EAST, 49.39 FEET,;

EXHIBIT A - Page 1 of 2
M:\Mapping\1972\001\Legals\1972-LLA PARCEL 1.docx
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THENCE NORTH 74°29'17" EAST, 35.03 FEET TO THE BEGINNING OF A NON-TANGENT CURVE
CONCAVE EASTERLY AND HAVING A RADIUS OF 79.50 FEET, A RADIAL LINE TO SAID BEGINNING
OF CURVE BEARS SOUTH 74°29'17" WEST,

THENCE SOUTHERLY ALONG SAID CURVE 10.47 FEET THROUGH A CENTRAL ANGLE OF 7°32'33",
THENCE NORTH 89°37'17" EAST, 110.45 FEET,;

THENCE SOUTH 0°22'43" EAST, 170.32 FEET TO THE WESTERLY LINE OF SAID PARCEL 140.

CONTAINING 17.30 ACRES, MORE OR LESS.

ALL AS SHOWN ON EXHIBIT B, ATTACHED HERETO AND BY THIS REFERENCE MADE A PART
HEREOF.

THIS DESCRIPTION WAS PREPARED BY ME, OR UNDER MY DIRECTION.

KURT R. TROXELL, P.L.S. 7854
DATED THIS 22 DAY OF _APRIL , 2021

EXHIBIT A - Page 2 of 2
M:\Mapping\1972\001\Legals\1972-LLA PARCEL 1.docx
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Figure 3-1: Land Use Plan
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PLANNING & COMMUNITY PRESERVATION DEPARTMENT

MEMORANDUM

TO: Aleks Giragosian, City Attorney
FROM:  Vincent Gonzalez, Director of Planning & Community Preservation
DATE: July 28, 2022

RE: Administrative Interpretation (Mater Dolorosa Retreat Center Open Space Easement
— Permitted Uses)

It shall be the duty of the director, where reasonably necessary, to interpret the
provisions of the code to assure adherence to the City Council's purpose and intent in adopting
the provisions contained therein. All such interpretations shall be reduced to written form, and
shall be permanently maintained by the director.

Mater Dolorosa Retreat Center (Retreat Center) has requested a Director’s
interpretation for the dedication of a portion of the Retreat Center property as an open space
easement. The easement shall prohibit future residential development in the Retreat Center Open
Space in perpetuity, but shall reserve to the Congregation all subsurface rights, including but not
limited to, water and mineral rights, and all development rights consistent with the permitted uses
under SMMC section 17.60.020, as interpreted by the Director referenced below.

Background: The Congregation of the Passion, Mater Dolorosa Community, a California
charitable corporation, operates a 90-guest retreat center in Sierra Madre (“Applicant”). The
Applicant is the owner of property (Assessor’s Parcel Number 5761-002-008) located at 700 North
Sunnyside Avenue, Sierra Madre, CA 91024 (“Property”).

Municipal Code: Sierra Madre Municipal Code (“SMMC”) Chapter 17.16.020 —
regulates uses permitted in the Open Space Zone. Specifically, Section 17.16.020.B allows
Parks, playgrounds, wildlife preserves, recreation areas and such nonhabitable buildings and
structures as are accessory.

Director’s Interpretation: It is the Director’s interpretation of Section 17.16.020.B, that
certain passive religious uses are similar to recreational area uses, including nonhabitable
structures that would be auxiliary to such uses.

Nonhabitable structures include but are not limitied to:
e Prayer/mediation garden(s)
e Prayer/mediation trail(s) similar to Stations of the Cross

e Small gathering area for group prayer

In connection with these “passive religious” uses, the Retreat Center may construct
nonhabitable structures, including but not limited to:
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Pergola with vines over a segment of a trail

Gazebo or similar over a bench or benches

An altar within a small gathering area

A small shed if needed to hold equipment relevant to the keeping of the religious uses

Director’s Conclusion: |t is the conclusion of the Director that the Municipal Code
allows nonhabitable structures referenced above as a use permitted by right.
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RESOLUTION 21-31
A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF SIERRA MADRE
ESTABLISHING A SCHEDULE OF FEES AND CHARGES FOR CITY
SERVICES FOR FISCAL YEAR 2021-2022

THE CITY COUNCIL OF THE CITY OF SIERRA MADRE DOES HEREBY RESOLVE:

WHEREAS, the City of Sierra Madre has conducted an analysis of its services, the
costs reasonably borne of providing those services, the beneficiaries of those services,
and the revenues produced by those paying fees and charges for special services; and

WHEREAS, the City wishes to comply with both the letter and the spirit of Article XIlI-
B of the California Constitution and limit the growth of taxes; and

WHEREAS, the City desires to establish a policy of recovering the full costs
reasonably borne of providing special services of a voluntary and limited nature, such that
general taxes are not diverted from general services of a broad nature and thereby utilized
to subsidize unfairly and inequitably such special services; and

WHEREAS, heretofore, the City Council adopted Ordinance No. 1058 on the 14"
day of November, 1989 (SMMC Section 3.20.040 - Fees and charges schedule)
establishing its policy as to the recovery of costs and more particularly the percentage of
costs reasonably borne to be recovered from users of City services and directing staff as
to the methodology for implementing said Ordinance; and

WHEREAS, notice of public hearing has been provided per Government Code
Section 66016, oral and written presentations made and received, and the required public
hearing held; and

WHEREAS, a schedule of fees and charges to be paid by those requesting such
special services need be adopted so that the City might carry into effect its policies; and

WHEREAS, it is the intention of the City Council to develop a revised schedule of
fees and charges based on the City's budgeted and projected costs reasonably borne from
the Fiscal Year beginning July 1, 2021; and

WHEREAS, pursuant to California Government Code Section 66016 a general
explanation of the hereinafter contained schedule of fees and charges has been noticed
as required; and

WHEREAS, the proposed fees are in accordance with Article XllI-B of the
Constitution of the State of California; and
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NOW, THERFORE, BE IT RESOLVED THAT THE CITY COUNCIL OF
THE CITY OF SIERRA MADRE DOES RESOLVE, DETERMINE, AND ORDER AS
FOLLOWS:

SECTION 1. Fee Schedule. The accompanying schedules of fees and charges
are hereby incorporated into this resolution;

SECTION 2. Eee Schedule Adopted. The Accompanying schedule of fees and
charges is hereby adopted and such fees and charges are to be applied by the various
special services when provided by the City or its designated contractors. The City Council
finds that each fee is calculated to return the City's cost in connection therewith and no
more.

SECTION 3. Separate Fee for Each Process. All fees set by this Resolution are
for each identified process; additional fees shall be required for each additional process
or service that is requested or required. Where fees are indicated on a per-unit of
measurement basis the fee is for each identified unit or portion thereof within the indicated
ranges of such units.

SECTION 4. Interpretations. This Resolution can be interpreted by several
different department heads in consultation with the City Manager and, should there be a
conflict between two fees, then the lower in dollar amount of the two shall be applied.

SECTION 5. Intentions. It is the intention of the City Council to review the fees
and charges as determined and set out herein, based on the City's annual budget and all
the City's costs reasonably borne as established at that time and, as and if warranted, to
revise such fees and charges based thereon.

SECTION 6. Constitutionality. If any portion of this Resolution is declared invalid
or unconstitutional then it is the intention of the City Council to have passed the entire
Resolution and all its component parts, and all other sections of this Resolution shall
remain in full force and effect.

SECTION 7. Repealer. All Resolutions and other actions of the City Council in conflict
with the contents of this Resolution are hereby repealed.

SECTION 8. Effective Date. This Resolution shall go into full force and effect July
1, 2021 through June 30, 2022 (unless specifically listed as calendar year in the fee
schedule}, but shall be subject to the terms and conditions of the Sierra Madre Municipal
Code.

SECTION 9. Certification. The City Clerk shall certify to the adoption of this
Resolution.



PASSED, APPROVED AND ADOPTED this 8" day of June 2021.

ORIGINAL SIGNED

Rachelle Arizmendi, Mayor
City of Sierra Madre, California

| hereby certify that the foregoing Resolution 21-31was adopted at a regular meeting of
the City Council of the City of Sierra Madre held on the 8" day of June 2021 by the
following vote:

AYES:

NOES:

ABSENT:

ORIGINAL SIGNED

Laura Aguilar, City Clerk
City of Sierra Madre, California



CITY OF SIERRA MADRE

FEE SCHEDULE
FY 2021-2022

Note: This Fee Schedule does not include all fees, rates, or charges that may be imposed
by the City of Sierra Madre, Examples of excluded items include, but are not limited to,
development impact fees, utility rates and connection fees, fees imposed by and passed through
to other agencies, and punitive fines and penalties.

Table of Contents

FEE SCHEDULE PAGE
2

Administrative Fees

Planning and Zoning Fees 4
New Construction Permit Fees

Building and Safety Permit Fees 12
Public Facilities Fees 14
Public Works Fees 15
Library Fees 18
Facility Rental Fees 19
Field, Park, Garden Piot, and Banner Fees 20
Fiim Permit Fees 22
Special Event Fees 24
Police Fees 26
Fire Fees 29
Utilities & Utility Rates 31

Many of the fees listed in the Master Fee Schedule are applied on an hourly basis and are structured to recover the full
cost of service for each activity type. The City will apply the following hourly rate against recorded time to determine the
fee amount owed by each applicant. Hourly rates from other departments may also apply if staff from those other
departments perform work on a specific application or request for service. Additionally, the City will pass-through to the
applicant any discrete costs incurred from the use of external service providers if required to process the specific

application. The City may impose a contract administration fee of 15% on the value of contracted services.

For services requested of City staff which have no fee listed in this Master Fee Schedule, the City Manager or the City

Manager's designee shall determine the appropriate fee based on the following hourly rate for staff time involved in the

service or activity.

10f34
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Attachment H
9/27/2022

Schedule of Performance

Task Deadline Development Agreement
Section Reference.

Developer will submit an Within 30 days of the one- Section 4(m)

Annual Report to the City year anniversary of the

Effective Date and continuing
annually thereafter until the

date on which a Certificate of
Occupancy is issued for the
last single-family residential

unit at the Project

City will deem the Annual Within 30 days of Section 5(e)(ii)
Report complete, request Developer’s submission of an
additional information, or Annual Report

determine that Developer has
not complied in good faith
with the terms and conditions

of this Agreement.
Developer shall submit a Within 24 months after the Section 4(a)(i)
complete Tentative Tract Map Eftfective Date
application and pay all

required application fees

Developer will submit a site Concurrently with the Section 4(e)(i1)
plan for utilities Tentative Tract Map
application
Developer shall submit a Within 24 months after the Section 4(a)(ii)
complete Design Review Eftfective Date

Permit application for each of
the 42 single-family detached
residential units and pay all
required application fees

Developer will obtain Within 24 months after the Section 4(1)(i1)
necessary approvals from Los Effective Date
Angeles County to commence

offsite improvements to
realign Carter Avenue

Congregation will submit a Within 24 months after the Section 3(a)
complete Tentative Tract Map Effective Date
application and pay all

required application fees
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City shall hire a mutually
approved qualified third-party
consultant to review and
process any such plans

Within 30 days of
Developer’s submission of a
tentative map, final map,
grading plans, improvement
plans, landscape plans or
other construction documents

Section 5(¢c)

Congregation will execute a
lot tie affidavit for the two
subdivided parcels

Following approval of the
Tentative Tract Map

Section 3(a)

Developer will pay $250,000
to be used for public safety
purposes

Upon approval of a Tentative
Tract Map and issuance of a
Design Review Permit

Section 4(n)

Developer will submit site
plan, planting plan, and plan
for conceptual amenities to
Community Services
Commission

Within 18 months after the
approval of a Tentative Tract
Map

Section 4(b)(1)

Developer must commence
Construction of Offsite
Improvements

Prior to issuance of the first
building permit

Section 4(i)(ii)

Developer will pay all Public
Facilities Impact Fees

Prior to issuance of each
respective building permit

Section 4(g)(1)

Developer will pay the Art in
Public Places Fee

Upon applying for building
permits

Section 4(g)(i1)

Developer will pay the Park
Facility Fee in lieu of
donating land

Upon applying for building
permits

Section 4(g)(iii)

Developer will pay $983,500
in Net Zero water payment

Prior to the City’s issuance of
a building permit associated
with each residential unit

Section 4(d)(ii)

City will contract with a
third-party inspector to
inspect the public
improvements associated
with the Project

Within 30 days of
Developer’s application for
building permits

Section 5(d)

Congregation shall record a
conservation easements in
favor of the City

Within 60 days after the
issuance of the first building
permit for the Project

Section 3(a)
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development of the Public
Park

City’s issuance of a
Certificate of Occupancy for
the 22" single-family
residential unit in the Project

Congregation will record a Concurrently with the Section 3(b)
conservation easement on the recordation of the
Retreat Center Open Space | conservation easement for the
Hillside Open Space
Developer must complete Prior to the 11th building Section 4(i)(ii)
Construction of Offsite permit
Improvements
Developer must provide a Prior to the dedication of the Section 4(c)(1)
mechanism for funding the public park
maintenance of certain public
improvements
Developer will complete the Within 60 days after the Section 4(b)(ii1)
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