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DEVELOPMENT AGREEMENT
AMONG THE CITY OF BURBANK,
DASHER/LAWLESS, INC. AND

DAYBREAK PREMIER PROPERTIES, INC.
(PLANNED DEVELOPMENT NO. 2006-046)

THIS DEVELOPMENT AGREEMENT (the "Agreement”) is entered into this ___ day of
, 2007, by and among the CITY OF BURBANK, a charter city and municipal
corporation (the "City"), DASHER/LAWLESS, INC., (the “Developer”) and DAYBREAK
PREMIER PROPERTIES, INC. (the “Owner”). The City, Developer and Owner are from time to
time hereinafter referred to individually as a "party" and collectively as the "parties.”

RECITALS

A. To strengthen the public planning process, encourage private participation in
comprehensive planning and reduce the economic risk of development, the Legislature of the State
of California adopted Government Code Section 65864 et seq. (the "Development Agreement
Statute™), which authorizes the City to enter into an agreement with any person or business entity
having a legal or equitable interest in real property to establish certain development rights
regarding the development of such property.

B. Pursuant to Government Code Section 65865, the City has adopted rules and
regulations establishing procedures and requirements for consideration of development agreements.
Such rules and regulations are codified at Section 31-1997 et.seq. of the Burbank Municipal Code
(the "Development Agreement Ordinance”). This Development Agreement has been processed,
considered and executed in accordance with the Development Agreement Ordinance.

C. The City has also adopted Sections 31-19118 et.seq. of the Burbank Municipal Code
(the "Planned Development Ordinance™), establishing the procedures and requirements for the
consideration of and establishment of a planned development. The Planned Development
Ordinance requires that the approval of a planned development be subject to a developer's entering
into a development agreement under the Development Agreement Ordinance. The Planned
Development Ordinance sets forth the intent of the City Council in enacting the ordinance as an
alternative process to accommodate major and unique developments, including those developments
with combinations of uses and modified development standards, which would create a desirable,
functional and community environment under the controlled conditions of a development plan.

D. The Developer has an equitable interest in that certain real property located at 3805
West Olive Avenue, comprised of approximately 11,768 square feet, and bounded generally by
West Olive Avenue on the south, North Screenland Drive on the east, an alley on the north, an
office building on the west, and more particularly described in Exhibit A attached hereto (the
"Project Site”).
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E. It is the intent of the Developer to develop the Project Site as a planned development
under the Planned Development Ordinance, which development may consist of those uses set forth
in the "Conditions of Approval,” which are defined below, and which are attached hereto as Exhibit
B. As required by the Planned Development Ordinance the development plan for the entire Project
Site is set forth fully in the project report ("Project Report") and site plan ("Site Plan"), which are
on file at the office of the City Planner. The Project Report, the Site Plan and the Conditions of
Approval collectively describe and govern the project to be developed

F. At the time this Agreement is approved and executed by the City, the Developer will
have secured various land use approvals, permits and other entitlements relating to the development
of the Project and the Project Site. These approvals are collectively referred to in this Agreement
as the "Project Approvals™ and include without limitation the following:

1) Planned Development Zoning. On April 17, 2007, following duly noticed
public hearings and Planning Board review and recommendation, the City Council approved the
Planned Development zone change for the Project Site, Planned Development No. 2006-046 ("PD
Zoning"). The PD Zoning is consistent with the General Plan. The PD Zoning and this Agreement
allow the development of (1) approximately 16,100 adjusted gross square feet of restaurant uses on
the first and second floors; (2) approximately 9,425 adjusted gross square feet of office uses on the
third floor; (3) five (5) residential units totaling approximately 8,300 adjusted gross square feet on
the fourth floor; and (4) a three (3) level semi-subterranean parking structure consisting of 55
parking spaces and a surface parking lot (the “Project”).

(2)  Conditions of Approval. Certain Project Approvals were approved subject
to "Conditions of Approval,” which, for the purposes of this Agreement, shall also be considered
included in any reference to the Project Approvals. The Conditions of Approval are attached
hereto as Exhibit B, and incorporated herein by this reference.

G. Development of the Project and the Project Site in accordance with this Agreement
shall provide for orderly growth consistent with the goals, policies, and other provisions of the
General Plan. Developer desires to obtain the binding agreement of the City that the City,
notwithstanding changes in City policy, ordinances, approval processes or the makeup of the City's
governing body, will permit Developer to construct, develop, use and operate the Project as a
Planned Development in accordance with the City's ordinances, rules, regulations and official
policies governing permitted land uses, governing density and intensity of uses, dedications, and
other exactions, and governing the design, improvement and construction standards and
specifications, applicable to development of the Project, the Planned Development and the Project
Site (the "Existing Development Regulations™), in force at the time of execution of this Agreement,
and without requiring Developer to dedicate property, or construct public improvements or make
financial contributions to the City in lieu of public improvements, except as expressly set forth in
this Agreement.

H. On January 8, 2007, following a duly noticed public hearing, the Planning

Board adopted Resolution No. 3077, recommending that the City Council approve this
Agreement.
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l. On April 17, 2007, after a duly noticed public hearing, the City Council took the
following actions: (1) determined that the Mitigated Negative Declaration (“MND”) adequately
addressed the environmental impacts under the California Environmental Quality Act, Public
Resources Code Sections 22000 et seq., ("CEQA") of the Project and approved the MND; (2) made
appropriate findings that the provisions of this Agreement are consistent with the General Plan; and

(3) introduced Ordinance No. approving and authorizing the execution of this Agreement.
On , the City Council adopted Ordinance No.
J. For the reasons recited herein, the Developer and the City have determined that the

Project as a planned development is the type of development for which this Agreement is
appropriate. This Agreement will eliminate uncertainty in planning and provide for the orderly
development of the Project Site; ensure a desirable and functional community environment;
provide for employment generating uses; and provide other public benefits to the City and its
residents by otherwise achieving the goals and purposes of the Development Agreement Statute,
the Planned Development Ordinance, and the Development Agreement Ordinance.

K. In exchange for these benefits, together with the public benefits that will result from
the development of the Project and the Project Site pursuant to this Agreement, the Developer
desires to receive the assurance that it may proceed with the Project in accordance with the Existing
Development Regulations (as defined below) of the City as they exist on the Effective Date, subject
to the terms, conditions, and exceptions contained herein.

L. The parties agree that this Agreement will promote and encourage the development
of the Project by providing the Developer and its lenders with a greater degree of certainty of the
Developer's ability to expeditiously and economically complete the development effort, and that
the consideration to be received by the City pursuant to this Agreement and the rights granted to
Developer hereunder constitute sufficient consideration to support the covenants and agreements of
the City and Developer. By entering into this Agreement, the City desires to vest in the Developer,
to the fullest extent possible under the law, all possible development entitlements necessary for the
completion of the Project.

M. The City Council has determined that the Planned Development is consistent with
and satisfies the relevant provisions of the Code, including the goals and objectives of the City's
General Plan. The City Council has found that the provisions of the Development Agreement are
consistent with the relevant provisions of the Code and the City's General Plan.

N. All actions taken by the City with respect to the Project have been duly taken in
accordance with all applicable legal requirements, including the California Environmental Quality
Act, Public Resources Code Section 21000, et seqg. ("CEQA"), and all other requirements for
notice, public hearings, findings, votes and other procedural matters.

NOW, THEREFORE, in consideration of the promises, covenants, and provisions set
forth herein, the parties agree as follows:
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AGREEMENT

ARTICLE 1.

GENERAL PROVISIONS

Section 1.01. Incorporation. The preamble, the Recitals, and all defined terms set forth
therein, are hereby incorporated into this Agreement as if set forth herein in full.

Section 1.02. Covenants. The provisions of this Agreement shall constitute covenants or
servitudes which shall run with the land comprising the Project Site and the burdens and benefits
thereof shall bind and inure to the benefit of each of the parties hereto and any successors or
assigns of City, and to any "Successor Interests,” as that term is defined in Article 2 of this
Agreement, of Developer.

Section 1.03. Effective Date. This Agreement shall become effective upon the thirty first
(31st) day following the publication of the City Attorney Synopsis of the Ordinance that approves
this Agreement (the "Effective Date™).

Section 1.04. Term. The term of this Agreement shall commence upon the Effective Date
and shall extend for ten (10) years from the Effective Date.

ARTICLE 2.

DEFINITIONS

"Agreement' shall mean this Development Agreement.

"CEQA" shall have that meaning set forth in Recital | of this Agreement.

""City" shall mean the City of Burbank, a charter city and municipal corporation.
""City Council' shall mean the City Council of the City of Burbank, or its designee.

"City General Plan" or ""General Plan™ shall mean the applicable General Plan of the
City of Burbank.

"Development Agreement Statue™ shall mean Government Code Sections 65864 through
65869.5.

"Director™ shall mean the Community Development Director of the City of Burbank, or
his or her designee.
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""Effective Date'" shall have that meaning set forth in Section 1.03 of this Agreement.

"Existing Development Regulations™ shall mean the 1) City laws, ordinances, rules,
regulations, policies, motions, directives, the mitigation measures set forth as the Developer's
responsibility in the MND, conditions, standards, specifications, dedications, other exactions and
impositions of the City, whether enacted or adopted by the City or its electorate through the
initiative or referendum process, in effect as of the Effective Date, establishing or regulating the
design, density, permitted land uses, occupancy, improvement, construction standards, impact fees,
dedications and exactions applicable to the Project Approvals, except as otherwise expressly set
forth in this Agreement; and 2) the Project Approvals, this Agreement and the Conditions of
Approval.

"New Law'" shall mean any law which becomes operative or effective subsequent to the
Effective Date and shall include any City laws, ordinances, resolutions, rules or regulations

"Project Approvals™ shall mean 1) Ordinance No. approving the Planned
Development Zone and this Agreement; 2) Resolution No. , approving the MND; 3)
Development Review No. ; and (4) all other approvals and entitlements required for the

development of the planned development project, including but not limited to, zone variances,
conditional use permits, sign permits, grading permits, building permits, lot line adjustments, parcel
maps, subdivision improvement agreements, and vacations that will accomplish the goals,
objectives, policies and plans referenced, described, implied and shown on the Project Report and
Site Plan and this Agreement.

""Subsequent Applications’ shall mean applications for other land use approvals,
entitlements and permits not necessary to the development of the Project and the Project Site, but
desired by Developer subsequent to the Effective Date. The Subsequent Applications may include
without limitation amendment of any of the Project Approvals.

ARTICLE 3.

OBLIGATIONS OF DEVELOPER AND CITY

Section 3.01. Obligations of Developer. In consideration of the City's entering into this
Agreement, Developer agrees that it will comply with this Agreement and the Project Approvals
whether granted in conjunction with this Agreement or at a later date. The parties acknowledge
that the execution of this Agreement by City is a material consideration for both Developer's
acceptance of, and agreement to comply with, the terms and conditions of this Agreement and the
Project Approvals. Notwithstanding the foregoing, Developer reserves the right to appeal any
Project Approval issued or denied by the City, subsequent to the date of this Agreement, which
Developer deems in its reasonable discretion, as an unreasonable restraint on its ability to develop
the Project, in violation of any law, or on any other legal basis which may support Developer’s
appeal.

Section 3.02. Obligations of City. In consideration of the Developer's entering into this
Agreement, City agrees that it shall comply with the Project Approvals, and that it shall act on all
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Project Approvals requested after the approval of this Agreement as provided in this Agreement,
and pursuant to Existing Development Regulations, subject to the terms, conditions and exceptions
contained herein.

ARTICLE 4.

DEVELOPMENT OF PROJECT AND PROJECT SITE

Section 4.01. Vested Right to Develop. Subject to the terms and conditions stated herein,
Developer shall have the vested right to develop the Project and the Project Site as a planned
development in accordance with the Existing Development Regulations as of the Effective Date.
The City shall use good faith and reasonable efforts to cause all development permits and other
approvals which may be required to develop the Project, to the greatest extent permitted by law,
and except as herein provided, to be free of: (a) all discretionary acts or review of the City or any
body or agency thereof, it being understood that any subsequent review shall be ministerial, as
further provided herein; and (b) the application of any subsequent building moratoria or restrictions
on development which are inconsistent with this Agreement, including, but not limited to, those
related to or affecting the rate, timing, phasing or sequencing of the construction of the Project

Section 4.02. Existing Development Requlations.

@) General Rule and Exception.

1) In accordance with the provisions of Government Code Section
65866, the City and the Developer, each to the extent legally permissible, agree that during the
term of the Agreement, the Existing Development Regulations shall govern the Project with respect
to, by way of example, but not limitation, design, density, grading, construction, remodeling, and
reconstruction. Except as otherwise provided for herein, no amendment to, revision of, or addition
to any Existing Development Regulation, without the Developer's written approval, whether
adopted or approved by the City Council or any office, board, or other agency of the City, or by the
people of the City through referendum or initiative measure, shall be effective or enforceable by the
City with respect to the Project, except as expressly provided below.

(2 Notwithstanding the foregoing, the City has the absolute right to
apply the following new rules, regulations, ordinances, and official policies which may conflict
with the Existing Development Regulations to the Project and the Project Site:

a) Current Uniform Building Code and other uniform
construction codes to the Project and Project Site throughout the term of this Agreement,
provided that:

Q) Such uniform codes shall apply to the Project and
Project Site only to the extent that the applicable code (and the applicable version or
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revision of the code) has been adopted by City and is in effect on a Citywide basis;
and

(i) Such uniform codes shall be interpreted and applied to
the Project and Project Site in a manner consistent with the express provisions and
limits in the particular uniform code provision(s) adopted by City; and

(iii)  Provision(s) of such uniform codes shall be
interpreted and applied to the Project and Project Site in a manner consistent with
the generally prevailing interpretation of such provision(s) under the State Building
Standards Code; and

(iv)  Such uniform codes shall apply only at the time of
construction of the particular improvements constituting the Project, and the
Developer shall not be obligated retroactively during the term of this Agreement to
upgrade or modify any improvements previously constructed on account of
modification to uniform building codes.

b) Changes in Federal Law pursuant to Section 4.03 (d);

C) Changes under health and safety laws to the extent they are
found by the City, based upon substantial evidence in the record, to be necessary to stop an
imminent threat to the health and safety of the public, as it relates to the Project Site and as
are generally applicable to all properties in the City.

(b) Police Power. The City, through the exercise of its police power, shall not
establish, enact, increase, or impose any laws, ordinances, rules, regulations, or official policies
applicable to the Project and/or Project Site which conflict with the Existing Development
Regulations, except as authorized herein.

(©) Mitigation Measures Pursuant to CEQA. In connection with the City's
approval of any other Project Approval which is subject to CEQA, and to the extent permitted or
required by CEQA, the City shall promptly commence and diligently process any and all initial
studies and assessments required by CEQA and, to the extent permitted or required by CEQA, the
City shall use and adopt the MND, and other existing environmental reports and studies as
adequately addressing the environmental impacts of such matter or matters without requiring new
or supplemental environmental documentation including requests for amendments to the PD
Zoning or this Agreement. The City agrees that no additional CEQA review is required for the PD
Zoning, this Agreement and the Conditions of Approval, it being agreed and acknowledged that the
MND has adequately disclosed and analyzed the environmental impacts of the Project as reflected
in those Project approvals, including appropriate mitigation measures.

The City shall not impose on the Developer any mitigation measures to decrease
environmental impacts of the Project other than those referenced in the Conditions of Approval and
this Agreement as the Developer's responsibility.

k:\projects\dasher lawless\3805 W. OLIVE DA v2 - FINAL Page 7



(d) New Laws. Notwithstanding any other provision of this Agreement, this
Agreement shall not preclude the City or the voters in the City, by subsequent action, from enacting
or imposing any "New Law" that does not conflict with the Existing Development Regulations (the
"Non-Conflicting New Law"). Illustrative of some Non-Conflicting New Law(s) are the following:
1) imposition of new or increased taxes, or city or area-wide assessments; 2) New Laws that are
found by the City, based upon substantial evidence in the record, to be necessary to the health and
safety of the public, and are generally applicable to all properties in the City; and (3) zoning
ordinances which regulate the manner in which business activities may be conducted or which
prohibit a particular type of business activity on a city-wide basis, as long as such ordinances or
regulations do not conflict with the uses of the Project on the date of such ordinances' or
regulations' enactment. To the extent such conflicts do occur, the Project shall be deemed a legal
nonconforming use.

All City actions in applying any New Law to the Project and Project Site must be consistent
with this Agreement and the Existing Development Regulations. If the City denies any Project
Approval on the basis that it does not comply with a New Law that is consistent with this
Agreement, the City shall follow the procedures set forth in Section 4.03 of this Agreement.

(e) Processing Fees. Pursuant to law, including without limitation, Government
Code sections 66005, 66013, 66014 and 66016 (or their successor section(s)), the City shall charge
Developer only those application and processing fees which represent the reasonable costs to the
City of processing any application for Project Approvals (the "Processing Fees"). The City may
charge the Developer the Processing Fees that are in effect on a Citywide basis at the time an
application is submitted for a Project Approval.

()] Impact Fees. Except as otherwise set forth in this Section 4.02(f), the
Developer shall pay City development impact fees that are in effect at the time of issuance of each
building permit for the Project. Said fees shall be payable at the time of building permit issuance.
The city shall not impose any new categories of impact fees during the term of this Agreement. In
addition, the City shall not require any exactions or fees, or impose any further conditions,
reservations, dedications, or public improvements other than as set forth or required herein.

(0) Utility Fees. Except as otherwise stated in this Section 4.02(f), the
Developer shall pay to the City standard and non-discriminatory utility fees (the "Standard Fees")
and other related utility rates including, but not limited to, hook-up charges and aid-in-construction
fees, in accordance with the applicable electrical or water rates and rules in effect at the time of
application for service or as otherwise set forth in a separate agreement between the Developer and
the City.

(h) Dedications. The City shall not require dedication by the Developer of any
real property other than the dedication set forth in the Conditions of Approval or required through
the Map approval process. Prior to the recordation of the Final Map, the Developer and the City
shall jointly determine and agree, and in accordance with this Agreement, on the legal description
of any property to be dedicated to the City or for public use pursuant to this Agreement.
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Q) Insurance. Before beginning construction on the Project Site, and when
actual work on the Project is being performed by the Developer, its contractors, and subcontractors,
the Developer shall obtain and shall keep in force the insurance described in the following sections
(1)1 and (j)2 below. The City (including its respective directors, officers and employees), to the
extent such parties have insurable interests, shall be included as an additional insured under all of
the policies set forth below. The endorsement shall further provide that the insurer shall provide
thirty (30) days written notice to the City prior to any cancellation or reduction in coverage. Said
insurance shall include:

1) Workers' Compensation and Employer's Liability Insurance for all
persons employed by the Developer at the Project Site. The Developer shall require its general
contractor and each subcontractor to maintain Workers' Compensation and Employer's Liability
Insurance for all employees employed by the general contractor or subcontractor at the Project Site.
The Developer agrees to indemnify the City and its officers, agents, employees and representatives,
for any damage resulting from failure to obtain and maintain such insurance.

@) General Commercial Liability Insurance having a combined single
limit of Five Million Dollars ($5,000,000) per occurrence, providing coverage for comprehensive
general liability (bodily injury and property damage), automobile liability, including owned, hired
and non-owned vehicles, blanket contractual liability, and personal injury.

Section 4.03. Cooperation/Implementation.

@ City Efforts.

1) To the maximum extent permitted by law, the City shall use good
faith and reasonable efforts to prevent any New Law from invalidating all or any part of this
Agreement. The City agrees to use good faith and reasonable efforts with the Developer to keep
this Agreement in full force and effect.

(2 The Developer reserves the right to challenge any New Law should it
become necessary to protect the development rights vested in the Project and Project Site pursuant
to the Existing Development regulations and this Agreement.

(b) Covenant of Good Faith and Fair Dealing. The City and the Developer shall
use good faith and reasonable efforts and shall take and employ all necessary actions to ensure that
Developer's vested rights to develop the Project and Project Site, secured by Developer through this
Agreement, can be enjoyed, and that Developer's financial and other obligations which benefit the
City can occur.

(© Life of Project Approvals. The term of the Project Approvals (including the
Tentative Map, and Development Review [but not including permits issued for the construction of
the Project]) shall automatically be extended for the longer of: (1) the term of this Agreement (2)
the term normally given the approval under controlling law.
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(d) Changes in the State and Federal Law. Pursuant to Government Code
section 65869.5, and notwithstanding any other provision of this Agreement, this Agreement shall
not preclude the application to the Project or Project Site of any new law that is required by
changes in state or federal laws or regulations ("Changes in the Law"), the terms of which are
specifically required to be applied to developments such as the Project. The City shall not apply to
the Project any such law or regulation that is inconsistent with this Agreement until the Director
makes a finding that such law or regulation is necessary to comply with such Changes in the Law.
In the event the Changes in the Law prevent or preclude compliance with one or more provisions of
this Agreement, such provisions of the Agreement shall be modified or suspended as may be
necessary to comply with the Changes in the Law, and City and Developer shall take such action as
may be required pursuant to this Agreement.

(e) Timing of Project Construction and Completion. The Developer generally
anticipates completing development of the Project in one phase by September 1, 2009. However,
nothing in this Agreement shall be construed as requiring the Developer to develop the Project or
any phase thereof, and any failure to develop the Project or any phase thereof shall not be deemed
a default by the Developer of the obligations set forth in this Agreement.

() Processing.

Q) Upon submission by the Developer of all appropriate applications
and processing fees for any Project Approval (such applications and processing fees are
collectively referred to herein as the "Application"), the City shall promptly commence and
diligently complete all steps necessary to act on the Application, including without limitation: (a)
the notice and holding of all required public hearings (if such notice and hearings are required
pursuant to Existing Development Regulations or this Agreement); and (b) the approval of the
Application to the extent that it complies with this Agreement and the Existing Development
Regulations.

(2)  The City may deny an Application only if the Application does not
comply with this Agreement and the Existing Development Regulations. The City, upon
satisfactory completion by the Developer of all required administrative procedures, actions and
payments of appropriate processing fees, if any, shall, in a timely fashion, proceed to complete all
required steps necessary for the implementation of this Agreement and the development by the
Developer of the Project Site. Prior to each request for a building permit, the Developer shall
provide the City with a compliance certificate ("Certificate™) in a form created by the Developer
and approved by the City, which shall describe the Application's consistency with the Project
Approvals. The Certificate shall be distributed to relevant City departments for review. The City
shall use its best efforts to complete this review within thirty (30) days of a completed Certificate
and completed application for building permit.

3) If the City denies any such Application for a Project Approval on the
basis that it does not comply with a New Law, such New Law must be consistent with this
Agreement and the Existing Development Regulations, and the City agrees to specify in writing the
basis of its decision. The City and the Developer shall, with due diligence and in good faith,
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cooperate to require modifications rather than denying any Applications for Project Approvals
whenever reasonably possible. Article 5 of this Agreement provides further processing guidelines.

4) The Developer shall provide the City, in a timely manner, all
documents, applications, plans, payments of appropriate processing fees, if any, and other
information necessary for the City to carry out its obligations hereunder and shall cause
Developer's planners, engineers, and all other consultants to submit, in a timely manner, all
required materials and documents therefor. It is the express intent of the Developer and the City to
cooperate and diligently work to implement any Applications for Project Approvals that are
necessary in connection with the development of the Project and Project Site.

(9) Other Governmental Permits. The Developer shall apply in a timely manner
for such other permits, approvals, grants, agreements and other entitlements ("Other Governmental
Permits") as may be required by other agencies having jurisdiction over, or in connection with the
development of, or provision of services to, the Project and Project Site. The City shall cooperate
with the Developer relative to such entitlements.

Section 4.04  General Permitted Uses. The permitted uses, density and intensity of use,
maximum height and other development standards and provisions for reservation or dedication of
land and other terms and conditions of development applicable to the Project shall be substantially
as set forth in the Project Approvals, the Project Report and the Site Plan, except as otherwise
provided on Exhibit B, or otherwise modified by the terms and conditions of this Agreement.

Section 4.05 Project Approvals Independent. All Project Approvals which may be
granted pursuant to this Agreement, and all land use entitlements or approvals generally which
have been issued or will be granted by the City with respect to the Project Site, constitute
independent actions and approvals by the City. If any provision of this Agreement, or the
application of any provision of this Agreement to a particular situation, is held by a court of
competent jurisdiction to be invalid or unenforceable, or if this Agreement terminates for any
reason, then such invalidity, unenforceability or termination of this Agreement or any part hereof
shall not affect the validity or effectiveness of any such Project Approvals or other land use
approvals and entitlements. In such cases, such approvals and entitlements will remain in effect
pursuant to their own terms, provisions, and Conditions of Approval. The Developer shall have the
right to file such new entitlement applications on portions of the Project where such previously
approved approvals and entitlements have expired. Any such new applications filed for the Project
shall be reviewed in accordance with the Existing Development Regulations. To the extent not
expressly held invalid or unenforceable, this Section 4.05 shall survive the termination of this
Agreement.

ARTICLE 5.

AMENDMENT

Section 5.01. Amendment of Project Approvals. The Project Approvals from time to time,
may be amended or modified in the following manner:
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@) Administrative Amendments. Upon the written request of the Developer, the
Community Development Director or his or her designee (the "Community Development
Director") shall determine: (1) whether the requested amendment or modification (the "Project
Approval Amendment") is minor, as determined by the Community Development Director in his or
her sole discretion; and (2) whether the requested Project Approval Amendment is consistent with
this Agreement. If the Community Development Director finds that the Project Approval
Amendment is both minor and consistent with this Agreement, the Project Approval Amendment
shall be determined to be an "Administrative Amendment,” and the Community Development
Director shall approve the Administrative Amendment without notice or public hearing, and this
Agreement and its pertinent exhibits shall be automatically amended without further action by the
parties.

(b) Non-Administrative Amendments. Any written request by the Developer for
an amendment that is determined by the Community Development Director to be either: (1) not
minor, or (2) inconsistent with this Agreement, shall be determined not to be an Administrative
Amendment, shall be subject to review, consideration and action pursuant to the Existing
Development Regulations and this Agreement, and shall be reflected in an amendment to this
Agreement and/or its pertinent exhibits pursuant to Section 5.02 of this Agreement.

(©) Changes to Plans; Appeals. If the Community Development Director
determines that a proposed revision to the approved Site Plan is minor, if such revisions do not
result in any new, significant, or potentially significant environmental impacts not studied in the
MND , and the Community Development Director determines that the proposed revision to the Site
Plan is in substantial conformance with the provisions of the Planned Development, the general
intent of the approved Site Plan and consistent with this Agreement, the revised plan shall be
approved by the Community Development Director without submittal to the Planning Board for
review and approval. The decision of the Community Development Director shall be final unless
appealed to the Planning Board within ten (10) days from the date of such decision. If the
Community Development Director determines that the proposed revision is not in substantial
conformance with the approved Site Plan, then the revised plan shall be submitted to the Planning
Board for review and action pursuant to this Subsection. Notwithstanding the foregoing, the
Community Development Director shall have the discretion to refer consideration of the revised
plan to the Planning Board as a report and recommendation item. If the Planning Board determines
that the proposed revision is in substantial conformance with the provisions of the Planned
Development and the general intent of the approved Site Plan, the revised plan shall be approved
by the Planning Board. The decision of the Planning Board shall be final unless appealed to the
City Council within ten (10) days from the date of such decision. Before any decision by the
Community Development Director is final under this subsection, notice shall be provided by
publication at least five days prior to the end of the appeal period. The City agrees that
notwithstanding the foregoing, whenever possible, in the interest of expediting the Project for the
benefit of both the Developer and the City, the City shall use its best efforts to make all
determinations regarding the Changes to Plans as stated herein, in a prompt fashion as time is of the
essence.

Section 5.02. Amendment Of This Agreement.
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@) Generally. This Agreement may be amended from time to time in whole or
in part by mutual consent of the original parties or their successors in interest, in accordance with
this Agreement and Sections 65867, 65867.5, and 65868, of the Government Code.

(b) Administrative Amendments. Notwithstanding subdivision (a) of this
Section, any amendment to this Agreement which does not relate to the term, uses other than those
permitted by the Planned Development, provisions for reservation and dedication of land, or
conditions, terms, restrictions, and requirements relating to subsequent discretionary actions,
monetary contributions agreed to by Developer pursuant to this Agreement, or changes to any
condition set forth in the Conditions of Approval may be determined by the Community
Development Director to be an Administrative Amendment and if so, shall be processed pursuant
to Section 5.01(a). A memorandum shall be recorded to reflect such Administrative Amendment.

ARTICLE 6.

COOPERATION IN THE EVENT OF LEGAL CHALLENGE

In the event of any administrative or legal action, or other proceeding instituted by a third
party, including another governmental entity or official challenging the validity of any of the
Project Approvals (a "Challenge™), the parties shall cooperate in defending the Challenge. The
City shall tender the complete defense of the action to the Developer (the "Tender") and upon the
Developer's acceptance of the Tender, the Developer shall indemnify and hold harmless the City
from all costs and liabilities arising from such an action or proceeding and shall control the
defense. The Developer shall be responsible for only the attorneys' fees owing to the legal counsel.
Should the Developer refuse to accept the Tender by City, the City may defend such action or
proceeding, at its sole discretion, and if City so defends, the Developer shall indemnify and hold
City harmless from all reasonable attorneys' fees related to such defense.

ARTICLE 7.

DEFAULT; REMEDIES; TERMINATION

Section 7.01. General Provisions.

@) Failure or unreasonable delay by the Developer to perform any term,
provision, or condition of this Agreement for a period of sixty (60) days after written notice thereof
from the City shall constitute a default under this Agreement, subject to extensions of time by
mutual consent in writing. The time of notice shall be measured from the date of certified mailing.
Said notice shall specify the nature of the alleged default and, where appropriate, the manner and
period of time in which said default may be satisfactorily cured. If the nature of the alleged default
is such that it cannot reasonably be cured within such 60-day period, the commencement of the
cure within such time period and the diligent prosecution to completion of the cure shall be deemed
a cure within such period.
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(b) During any period of curing, the Developer shall not be considered in default
for the purposes of termination or institution of legal proceedings. If the default is cured, then no
default shall exist and the noticing party shall take no further action.

(c) Subject to the foregoing, after notice and expiration of the 60-day period
without cure or commencement of cure, the City, at its option, may institute legal proceedings
pursuant to this Agreement and may give notice of intent to terminate this Agreement pursuant to
Government Code section 65868. Following such notice of intent to terminate, the matter shall be
scheduled for consideration and review by the Planning Board and City Council in the manner set
forth in Government Code sections 65865, 65867, and 65868, and Burbank Municipal Code
Sections 31-19115 and 31-19116.

(d) Following consideration of the evidence presented in said review before the
City Council, if the City Council determines to terminate this Agreement, the City shall give
written notice of termination of this Agreement to the Developer by certified mail. Written notice
of termination of this Agreement shall be effective immediately upon certified mailing to the
defaulting party.

(e) Evidence of the Developer's default may also arise in the course of the
regularly scheduled Annual Review of this Agreement as described in Section 7.02 of this
Agreement.

()] If the City does not accept, process, or render a decision on the Project
Approvals in a timely manner, in accordance with the terms of this Agreement, or the City
otherwise defaults under the provisions of this Agreement, Developer, upon a reasonable
determination by Developer that the City remains in default after the cure period has elapsed, shall
be entitled to exercise its remedies hereunder including, without limitation, the right to terminate or
modify this Agreement.

In addition to any other remedies of Developer, Developer may, at its option,
terminate or modify the terms of the Agreement to remedy the effect of City's default. 1f Developer
desires to terminate or modify the terms of this Agreement, it shall request a processing of such
modification pursuant to Government Code Section 65868 and City staff shall be required to
present such requested modifications thereof to the City's Planning Board and the City Council at
the earliest available public meeting thereof

Section 7.02 Annual Review.

€)) On or before the first anniversary of the Effective Date, and on or before
each anniversary date during the term of this Agreement thereafter, the City shall review the good
faith compliance by the Developer with the terms of this Agreement. This review shall be
conducted by the Director and shall be limited in scope to compliance with the terms of this
Agreement pursuant to California Government Code (a) Section 65865.1, provided that, if the City
Council imposes a mitigation monitoring or reporting program pursuant to CEQA which is to be
completed simultaneously with the annual review of this Agreement, then the scope of the annual
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review may include implementation of ongoing mitigation measures that are the Developer's
responsibility pursuant to the MND.

(b) During this review, the Developer shall be required to demonstrate good
faith compliance with the terms of this Agreement. At the conclusion of this review, the Director
shall in writing make findings and determinations, on the basis of substantial evidence in the
record, whether or not the Developer has complied in good faith with the terms and conditions of
this Agreement. If the Director finds and determines that the Developer has not complied with
such terms and conditions, then the Director shall deliver to the Developer a notice of a public
hearing before the Planning Board in accordance with Burbank Municipal Code Sections 31-19114
and 31-19115, and if applicable, before the City Council in accordance with Burbank Municipal
Code Sections 31-19115 and 31-19116.

(©) The City shall deliver to the Developer a copy of all staff reports and
documents to be used or relied upon in conducting the review and, to the extent practical, related
exhibits concerning the Developer's performance hereunder, at least ten (10) days prior to any such
periodic review. The Developer shall be permitted to respond, orally at the public hearing and by a
written statement, to the City's evaluation of the Developer's performance.

(d) In the event that the City fails to either (1) conduct the annual review or (2)
notify the Developer in writing (following the time during which the review is to be conducted) of
the City's determination as to compliance or noncompliance with the terms of this Agreement and
such failure remains uncured as of sixty (60) days following the anniversary of the Effective Date
in any year during the term of this Agreement, such failure shall be deemed an approval by the City
of the Developer's compliance with the terms of this Agreement for that Annual Review period.

(e) With respect to any year for which an Annual Review of compliance with
this Agreement is conducted and compliance is approved, or with respect to any year in which the
City is deemed to approve of the Developer's compliance with this Agreement pursuant to the
preceding paragraph, the City, upon request of the Developer, shall provide Developer with a
written Notice of Compliance, pursuant to Article 12 of this Agreement.

Section 7.03. Enforced Delay; Extension of Time of Performance. Performance by either
party hereunder shall not be deemed to be in default where delays or defaults are due to war,
insurrection, strikes, walk-outs, inability to obtain labor and/or supplies, riots, floods, earthquakes,
fires, casualties, acts of God, governmental restrictions imposed or mandated by governmental
entities other than the City, enactment of conflicting state or federal laws or regulations, or similar
bases for excused performance which are not within the reasonable control of the party to be
excused. An administrative or legal/equitable challenge or proceeding addressing the validity of
this Agreement, any other Project Approvals, or any permit, approval, agreement or other
entitlement or action of a governmental agency necessary or desirable for the development of the
Project Site pursuant to this Agreement shall be deemed to create an excusable delay as to the
Developer. Upon the request of either party hereto, an extension of time for such cause shall be
granted in writing for the period of the enforced delay, or longer as may be mutually agreed upon.
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Section 7.04 Time is of the Essence. The Parties hereto understand and agree that time is
of the essence and each represent and warrant to carry forth their duties as stated herein in a timely
and prompt manner and in accordance with any schedule for determinations, responses or actions
that may be applicable or prescribed by applicable codes, statutes, ordinances, and regulations.

Section 7.05. Remedies. In the event that one of the parties defaults under the terms and
conditions of this Agreement, the other party shall have all legal rights, including the right to
institute a legal action to cure, correct, or remedy any default, to enforce any covenant or agreement
herein, to enjoin any threatened or attempted violation thereof, to recover damages for any default,
to enforce by specific performance the obligations and rights of the parties hereto, or to obtain any
other remedies consistent with the purpose of this Agreement, subject to the dispute resolution
provisions herein if a dispute as to an interpretation of this Agreement is in issue. In addition, both
City and Developer shall have the right to terminate this Agreement in accordance with Section
7.01(c) and 7.01(f) respectively.

@) Dispute Resolution; Issuance of Interpretations by the Director. Should a
dispute arise between the parties concerning the proper interpretation of this Agreement, the City's
Director of Community Development shall issue a written interpretation of the disputed provision
of this Agreement within thirty (30) days of receipt of a written request by the Developer, but only
after consultation with the City Attorney, any affected City department, the Developer and counsel
for the Developer.

(b) Appeals of Interpretations. The Developer may appeal any interpretation
issued by the Director of Community Development, or the failure to timely issue an interpretation,
to the Planning Board, which shall act within thirty (30) days of receipt of a written appeal. The
Developer may appeal any interpretation adopted by the Planning Board, or the failure of the
Planning Board to timely adopt an interpretation, to the City Council, which shall act within thirty
(30) days of receipt of a written appeal.

(©) Litigation. If the City Council fails to timely render an interpretation within
thirty (30) days after a written appeal is filed with the City Council by the Developer, or if the
Developer contests the interpretation adopted by the City Council, the Developer may institute
legal action, including, but not limited to, an action for declaratory relief pursuant to Code of Civil
Procedure Section 1060 et seq, to interpret this Agreement after complying with the administrative
procedures of this subsection.

Section 7.06. California Law/Attorneys' Fees. This Agreement shall be construed and
enforced in accordance with the laws of the State of California. If legal action by either party is
brought because of breach of this Agreement or to enforce a provision of this Agreement, the
prevailing party shall be entitled to reasonable attorneys' fees and court costs. If a legal action is
brought by a third party, Article 6 of this Agreement shall apply.

ARTICLE 8.

MORTGAGEE PROTECTIONS
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Section 8.01. Encumbrance of Developer's Interest.

The Developer shall have the absolute right to encumber and/or collaterally assign or grant
a security interest in the Developer's right, title and interest in, to and under this Agreement and the
Project Site pursuant to one or more mortgages (each a "Permitted Mortgage™), provided that each
such Permitted Mortgage is given for the purpose of securing funds to be used for financing the
acquisition of the Project Site or any portion thereof, the construction of the Project thereon, and
any other expenditures reasonably necessary and appropriate to develop the Project in accordance
with this Agreement. The City acknowledges that a mortgagee may require certain modifications
to this Agreement, and the City agrees, upon request, from time to time, to meet with Developer
and/or representatives of any such mortgagee to negotiate in good faith any such request for
modification. The City further agrees that it will not unreasonably withhold its consent to any such
requested modification to this Agreement provided such modifications are processed in accordance
with Subsection 8.02 related to procedures for amendment of this Agreement. Any mortgagee and
its successors and assigns shall be entitled to the rights and privileges set forth in this section.

Section 8.02. Mortgagee Protections.

Provided that any mortgagee or beneficiary under a Permitted Mortgage (each, a
"Mortgagee") provides the City with a conformed copy of each Permitted Mortgage which contains
the name and address of such Mortgagee, the City hereby covenants and agrees to faithfully
perform and comply with the following provisions with respect to such Permitted Mortgage:

@ No Termination. No action by the Developer, or the City to cancel,
surrender, or materially modify the terms of this Agreement or the provisions of this Article 8 shall
be binding upon a Mortgagee without its prior written consent.

(b) Notices. If the City shall give any Notice of Default to the Developer
hereunder, the City shall simultaneously give a copy of such Notice of Default to the Mortgagee at
the address theretofore designated by it. No Notice of Default given by the City to the Developer
shall be binding upon or affect said Mortgagee unless a copy of said Notice shall be given to
Mortgagee pursuant to this Section. In the case of an assignment of such Permitted Mortgage or
change in address of such Mortgagee, said assignee or Mortgagee, by written notice to City, may
change the address to which such copies of Notices are to be sent. City shall not be bound to
recognize any assignment of such Permitted Mortgage unless and until the City shall be given
written notice thereof, a copy of the executed assignment, and the name and address of the
assignee. Thereafter, such assignee shall be deemed to be the Mortgagee hereunder with respect to
the Permitted Mortgage being assigned. If such Permitted Mortgage is held by more than one
person, corporation or other entity, no provision of this Agreement requiring the City to give
notices or copies thereof to said Mortgagee shall be binding upon the City unless and until all of
said holders shall designate in writing one of their number to receive all such notices and copies
thereof and shall have given to the City an original executed counterpart of such designation.

(©) Performance of Covenants. The Mortgagee shall have the right to perform
any term, covenant or condition and to remedy any default by the Developer hereunder within the
time periods specified herein, and the City shall accept such performance with the same force and
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effect as if furnished by the Developer; provided, however, that said Mortgagee shall not thereby or
hereby be subrogated to the rights of the City.

(d) Default by the Developer. In the event of a default by the Developer which
has not been cured by the Developer or as to which there is no Cure Period hereunder, the City
agrees not to terminate this Agreement (1) unless and until the City provides written notice of such
default to any Mortgagee and such Mortgagee shall have failed to cure such Default within ninety
(90) business days after the later of delivery of such notice or expiration of any applicable
Developer cure period, and (2) as long as:

Q) In the case of a default which cannot practicably be cured by the
Mortgagee without taking possession of the Property (which defaults shall not include defaults
"not susceptible of being cured” as defined below), (a) the Mortgagee has delivered to the City,
prior to the date on which the City shall be entitled to give notice of termination, a written
instrument wherein the Mortgagee unconditionally agrees that (subject to such delays as may be
incident to obtaining a relief from stay in the case of a bankruptcy/dissolution event) it will
commence and diligently pursue cure of such default promptly following its obtaining possession
and; (b) said Mortgagee shall proceed diligently to obtain possession of the Property (including
possession by receiver) (subject to such delays as may be incident to obtaining a relief from stay in
the case of a bankruptcy/dissolution event) and, upon obtaining such possession, shall proceed
diligently to cure such default; and

(2 In the case of a default which is not susceptible to being cured by the
Mortgagee, the Mortgagee shall institute foreclosure proceedings and diligently prosecute the same
to completion (subject to such delays as may be incident to obtaining a relief from stay in the case
of a bankruptcy/dissolution event) (unless in the meantime it shall acquire the Developer's right,
title and interest hereunder, either in its own name or through a nominee, or by assignment in lieu
of foreclosure) and upon such completion of acquisition or foreclosure such default shall be
deemed to have been cured.

The Mortgagee shall not be required to obtain possession or to continue in possession as
Mortgagee of the Property pursuant to Subsection 8.02(d)(1) above, or to continue to prosecute
foreclosure proceedings pursuant to Subsection 8.02(d)(2) above, if and when such default shall be
cured. Nothing herein shall preclude the City from exercising any of its rights or remedies with
respect to any other default by the Developer during any period of such forbearance, but in such
event the Mortgagee shall have all of its rights provided for herein. If the Mortgagee, its nominee,
or a purchaser in a foreclosure sale, shall acquire title to the Developer's right, title and interest
hereunder and shall cure all defaults which are susceptible of being cured by the Mortgagee or by
said purchaser, as the case may be, then prior Defaults which are not susceptible to being cured by
the Mortgagee or by said purchaser shall no longer be deemed defaults hereunder.

References herein to defaults which are "not susceptible of being cured” by a Mortgagee or
purchaser (or similar language) shall not, except as provided below, be deemed to refer to any
default which the Mortgagee or purchaser is not able to cure because of the cost or difficulty of
curing such default, but rather shall be deemed to refer only to defaults specifically relating to the
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identity of the Developer which by their nature can be cured only by the Developer (such as the
owner's bankruptcy/dissolution event or a owner control change).

(e) Foreclosure. Foreclosure of any Permitted Mortgage, or any sale thereunder,
whether by judicial proceedings or by virtue of any power contained in a Permitted Mortgage, or
any conveyance of the Project from the Developer to a Mortgagee or its designee through, or in lieu
of, foreclosure or other appropriate proceedings in the nature thereof, shall not require the consent
of the City or constitute a breach of any provision of or a default under this Agreement, and upon
such foreclosure, sale or conveyance, the City shall recognize the purchaser or other transferee in
connection therewith as the Developer hereunder provided that such purchaser or transferee
assumes, subject to the terms of Section 8.02(d) above, each and all of the obligations of the
Developer hereunder pursuant to an assumption agreement satisfactory to the City. If any
Mortgagee or its nominee or assignee shall acquire the Developer's right, title and interest
hereunder as a result of a judicial or nonjudicial foreclosure under any Permitted Mortgage, or by
means of a deed in lieu of foreclosure, or through settlement of or arising out of any pending or
contemplated foreclosure action, such Mortgagee shall thereafter have the right to assign or transfer
the Developer's right, title and interest hereunder to an assignee upon obtaining the City's consent
with respect thereto, which consent shall not be unreasonably withheld or delayed. Upon such
acquisition of the Developer's right, title and interest hereunder as described in the preceding
sentence by either Mortgagee, or the assignee or nominee of Mortgagee, or the purchaser from
Mortgagee, assignee or nominee, the City shall immediately execute and deliver a new agreement
or amend this Agreement with such party. Subject to the terms of Section 8.02(d) above, such new
agreement or amended Agreement shall be substantially the same in form and content to the
provisions of this Agreement, except with respect to the parties thereto, and the elimination of any
requirements which have been fulfilled by the Developer prior thereto, and said agreement shall
have priority equal to the priority of this Agreement. Upon execution and delivery of such new
agreement or amended Agreement, the City shall cooperate with the new Developer, at the sole
expense of said new Developer, in taking such action as may be necessary to cancel and discharge
this Agreement and to remove the Developer named herein from the Property.

()] New Agreement. The City agrees that in the event of termination of this
Agreement by reason of any default by the Developer, or by reason of the disaffirmance hereof by
a receiver, liquidator or trustee for the Developer or its property, the City will enter into a new
agreement with the most senior Mortgagee holding a Permitted Mortgage requesting a new
agreement, effective as of the date of such termination, in substantially the same form and content
as this Agreement, provided:

(1)  The senior Mortgagee shall make written request upon the City for
the new agreement within sixty (60) days after the date it receives notice of such termination:

(2 The senior Mortgagee shall pay to the City at the time of the
execution and delivery of the new agreement any and all sums which would, at the time of the
execution and delivery thereof, be due and unpaid pursuant to this Agreement but for its
termination, and in addition thereto any expenses, including reasonable attorneys' fees, to which the
City shall have been subjected by reason of the event of default;

k:\projects\dasher lawless\3805 W. OLIVE DA v2 - FINAL Page 19



3 The senior Mortgagee shall perform and observe all covenants herein
contained on the Developer's part to be performed which are susceptible to being performed by the
senior Mortgagee, and shall further remedy any other conditions which the Developer under the
terminated Agreement was obligated to perform under its terms, to the extent the same are curable
or may be performed by the senior Mortgagee;

4) Notwithstanding anything to the contrary expressed or implied
elsewhere in this Agreement, any new agreement made pursuant to this Section 8.02(f), shall be
prior to any Permitted Mortgage or other collateral assignment, pledge, lien, charge or
encumbrance on the Developer's interest in this Agreement, to the same extent as the terminated
Agreement. The rights granted any Mortgagee to a new agreement shall survive any termination of
this Agreement; and

(5) Unless and until the City has received notice from all Mortgagees
that the Mortgagees elect not to demand a new agreement as provided in Section 8.03(e) or this
8.02(f), or until the period therefor has expired, the City shall not enter into any new agreement
regarding the development of the Property without the prior written consent of any Mortgagee.

(9) No Obligation to Cure. Except as set forth herein, nothing herein contained
shall require any Mortgagee to cure any default of the Developer referred to above or to construct
or complete the construction of the Project, or to guarantee such construction or completion.

(h) Separate Agreement. The City shall, upon request, execute, acknowledge
and deliver to each Permitted Mortgagee, an agreement prepared at the sole cost and expense of the
Developer, in form satisfactory to each Permitted Mortgagee, between the City, the Developer and
the Permitted Mortgagees, agreeing to all of the provisions hereof.

Q) Form of Notice. Any Mortgagee under a Permitted Mortgage shall be
entitled to receive the notices required to be delivered to it hereunder provided that such Mortgagee
shall have delivered to each party a notice substantially in the following form:

The undersigned, whose address is , does
hereby certify that it is the Mortgagee (as such term is defined in that
certain Development Agreement dated as of , 2007

between the City of Burbank and Dasher/Lawless, Inc. [the "Development
Agreement"]) of the parcel of land described on Exhibit "A" attached
hereto, which parcel is owned by Dasher/Lawless, Inc.. In the event that
any notice shall be given of a default of a party to the Development
Agreement (a "Party"), a copy thereof shall be delivered to the
undersigned who shall have the rights of a Mortgagee to cure the same, as
specified in the Development Agreement. Failure to deliver a copy of
such notice shall in no way affect the validity of the notice to the Party,
but no such notice shall be effective as it relates to the rights of the
undersigned under the Development Agreement with respect to the
Permitted Mortgage, including the commencement of any cure periods
applicable to the undersigned, until actually received by the undersigned.
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() Estoppel Certificate. The City shall execute an estoppel certificate in form
and substance reasonably satisfactory to the Mortgagee at the time of the initial advances in
connection with construction, permanent and equity financing and from time to time thereafter,
upon the reasonable request of the Mortgagee. This estoppel certificate can be administratively
issued by the Director within the time period provided for delivery thereof set forth in Section
12.01 (a) if it is in the form required by Section 12.01 (a).

(k) Limitation of Liability. Upon acquiring title to the Property, the Mortgagee
shall have no obligation or liability to the City beyond the Mortgagee's interest, if any, in the
Project Site and the City shall look exclusively to such interest in the Project Site for payment and
discharge of any obligations imposed upon the Mortgagee under this Agreement or any other
document entered into in connection therewith. Mortgagee shall be released and relieved of any
liability under the Agreement and under any other document entered into in connection therewith
upon the assignment of Mortgagee's rights upon or subsequent to foreclosure of its collateral or
acquisition in lieu of foreclosure.

() Further Assurances. The City and the Developer agree to cooperate in
including in this Agreement, by suitable amendment, any provision which may be reasonably
requested by the Mortgagee or any proposed Mortgagee for the purpose of (i) more fully or
particularly implementing the Mortgagee protection provisions contained herein, (ii) adding
mortgagee protections consistent with those contained herein and which are otherwise
commercially reasonable, and (iii) allowing such Mortgagee reasonable means to protect or
preserve the security interest of the Mortgagee in the collateral, including its lien on the Project Site
and the collateral assignment of this Agreement; provided, however, in no event shall the City be
obligated to modify any of the Developer's obligations or the City's rights under this Agreement in
any manner not already contemplated in this Article 8.

ARTICLE 9.

MISCELLANEQOUS

Section 9.01. No Agency, Joint Venture or Partnership. It is specifically understood and
agreed by and between the parties hereto that the Project and Project Site development is a private
development, and that the Developer shall have full power over and exclusive control of the Project
and Project Site, subject only to the obligations of the Developer under this Agreement. The City
and the Developer hereby renounce the existence of any form of agency relationship, joint venture
or partnership between the City and the Developer and agree that nothing contained herein or in
any document executed in connection herewith shall be construed as creating any such relationship
between the City and the Developer.

Section 9.02. Severability. If any term, provision, covenant or condition of this
Agreement or the application of any provision of this Agreement to a particular situation is held by
a court of competent jurisdiction to be invalid, void or unenforceable, the remaining provisions of
this Agreement, or the application of this Agreement to other situations, shall continue in full force
and effect unless amended or modified by mutual consent of the parties.
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Section 9.03. Other Necessary Acts. Each party shall execute and deliver to the other all
such other further instruments and documents as may be reasonably necessary to carry out this
Agreement and other Project Approvals in order to provide and secure to the other party the full
and complete enjoyment of its rights and privileges hereunder.

Section 9.04. Construction. Each reference in this Agreement and in the other Project
Approvals to this Agreement shall be deemed to refer to the named document or plan as such
document or plan may be amended from time to time, whether or not the particular reference refers
to such possible amendment. This Agreement has been reviewed and revised by legal counsel for
both the City and the Developer, and no presumption or rule that ambiguities shall be construed
against the drafting party shall apply to the interpretation or enforcement of this Agreement.

Section 9.05. Other Miscellaneous Terms. The singular shall include the plural; the
masculine gender shall include the feminine; "shall” is mandatory; "may" is permissive. If there is
more than one signer of this Agreement, the signers' obligations are joint and several.

Section 9.06. Covenants, No Dedication or Lien. The provisions of this Agreement shall
constitute covenants which shall run with the land comprising the Project Site for the benefit
thereof, and the burdens and benefits hereof shall bind and inure to the benefit of each of the parties
hereto and all successors in interest to the parties hereto for the term of this Agreement. Nothing
herein shall be construed as a dedication or transfer of any right of interest in, or as creating a lien
with respect to, the title to the Project Site, other than those dedications required herein.

Section 9.07. Cooperation in Carrying Out Agreement. Each party shall take such actions
and execute and deliver to the other all such further instruments and documents as may be
reasonably necessary to carry out this Agreement in order to provide and secure to the other party
the full and complete enjoyment of its rights and privileges hereunder.

ARTICLE 10.
NOTICES

Section 10.01. Method of Notice.

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

City of Burbank

275 E. Olive Avenue

Burbank, CA 91502

Attention: Community Development Director

With a Copy to:
Office of City Attorney
City of Burbank
275 E. Olive Avenue
Burbank, CA 91502
Attention: City Attorney
If to Developer, to:
Dasher/Lawless, Inc.
13148 Victory Boulevard
Valley Glen, California 91401
With a Copy to:
Daybreak Premier Properties, Inc.

13148 Victory Boulevard
Valley Glen, California 91401

ARTICLE 11.

ASSIGNMENT

Section 11.01. Limitation; Permitted Transfers; Transfer Approvals.

@) The qualifications and identity of the Developer are of particular concern to
the City. It is because of those qualifications and identity that the City has entered into this
Agreement with the Developer. Accordingly, for the period commencing upon the Effective Date
until a Certificate of Occupancy for the improvements comprising the Project has been issued, no
voluntary or involuntary successor in interest of the Developer shall acquire any rights or powers
under this Agreement (“Transfer”) without the prior written approval of the City, except as
expressly set forth herein.
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(b) Notwithstanding subsection (a) above, City approval of a Transfer shall not
be required in connection with any Transfer of the Developer’s interests, rights and obligations
under this Agreement to an Affiliate. In the event of a Transfer by Developer under this subsection
(b) not requiring the City’s prior approval, Developer nevertheless agrees that at least thirty (30)
days prior to such Transfer it shall give written notice to City of such assignment and satisfactory
evidence that the assignee has assumed in writing through an assignment and assumption
agreement as required by subsection (c) below.

(©) The City agrees that it will give reasonable consideration to approving a
request for approval of a Transfer in accordance for the standards of such approval set forth below,
provided the Developer delivers written notice to the City requesting such approval. Such notice
shall be accompanied by evidence regarding the proposed transferee’s development and/or
operational qualifications and experience, and its financial commitments and resources, in
sufficient detail to enable the City to evaluate the proposed assignee or purchaser pursuant to the
criteria set forth in this Section 11.03 and as reasonably determined by the City. The City may, in
considering any such request, take into consideration such factors as (i) the quality of any new
and/or replacement developer (ii) the transferee’s past performance and experience as developer of
high-quality mixed-use residential and retail developments (iii) the current financial condition of
the transferee, and similar factors.

(d) If all or any portion of this Agreement is transferred by the Developer to any
person or entity (a "Transferee"), the Transferee shall succeed to all of the Developer's Rights
under this Agreement regarding the Transferred Property. A written assignment and assumption
agreement (the "Assignment") in a form approved by the City Attorney, shall be executed by the
Transferee, and a copy provided to the City. The Assignment may contain, if appropriate, an
allocation of rights and obligations under the Agreement between the Developer and the City.
Thereafter, a default under this Agreement by the Developer regarding that portion of the Project
Site other than the Transferred Property (the "Remaining Property") shall not be considered or
acted upon by City as a default by the Transferee regarding the Transferred Property and shall not
affect the Transferee's Rights regarding the Transferred Property. Likewise, a default by a
Transferee relating to the Transferred Property shall not be considered or acted upon by the City as
a default by the Developer regarding the Remaining Property and shall not affect the Developer's
Rights regarding the Remaining Property.

ARTICLE 12.

ENTIRE AGREEMENT, COUNTERPARTS' EXHIBITS, RECORDING

Section 12.01. Generally. This Agreement consists of (__)pagesand
(_) exhibits, constitutes the final and exclusive understanding and agreement of the parties, and
supersedes all negotiations and any previous agreements between the parties with respect to all or
any part of the subject matter hereof.

Section 12.02. Waivers. All waivers of the provisions of this Agreement shall be in writing
and signed by the parties.
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Section 12.03. Exhibits. The following exhibits are attached to this Agreement and
incorporated herein for all purposes:

Exhibit A - Project Site Legal Description
Exhibit B - Conditions of Approval
Section 13.04. Recordation of Agreement. No later than ten (10) days after the Effective

Date, the City Clerk shall record at the Developer's expense an executed original of this Agreement
in the Official Records of the County of Los Angeles.

IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto on the
day and year first above written.

"CITY" "DEVELOPER"

CITY OF BURBANK, DASHER/LAWLESS, INC.
a municipal corporation

Mary J. Alvord By:
City Manager Its:

“OWNER”

DAYBREAK PREMIER PROPERTIES, INC.

By:
Its”

ATTEST:

Margarita Campos, CMC, City Clerk
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APPROVED AS TO FORM FOR CITY
Dennis A. Barlow, City Attorney

By:  Joseph H. McDougall
Senior Assistant City Attorney
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ACKNOWLEDGMENT FOR
CITY OF BURBANK

STATE OF CALIFORNIA )
) SS.
COUNTY OF LOS ANGELES )

On , before me, , @ Notary Public in
and for said state, personally appeared , personally known to me
(or proved to me on the basis of satisfactory evidence) to be the person whose name is subscribed
to the within instrument and acknowledged to me that he/she executed the same in his/her
authorized capacity, and that by his/her signature on the instrument, the person, or the entity upon
behalf of which the person acted, executed the instrument.

WITNESS my hand and official seal.

Notary Public in and for said State

(SEAL)
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ACKNOWLEDGMENT FOR DEVELOPER

STATE OF CALIFORNIA )
) SS.
COUNTY OF LOS ANGELES )

On , before me, , @ Notary Public in
and for said state, personally appeared , personally known to me (or proved
to me on the basis of satisfactory evidence) to be the person whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her authorized capacity,
and that by his/her signature on the instrument, the person, or the entity upon behalf of which the
person acted, executed the instrument.

WITNESS my hand and official seal.

Notary Public in and for said State
(SEAL)
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ACKNOWLEDGMENT FOR OWNER

STATE OF CALIFORNIA )
) SS.
COUNTY OF LOS ANGELES )

On , before me, , @ Notary Public in
and for said state, personally appeared , personally known to me (or proved
to me on the basis of satisfactory evidence) to be the person whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her authorized capacity,
and that by his/her signature on the instrument, the person, or the entity upon behalf of which the
person acted, executed the instrument.

WITNESS my hand and official seal.

Notary Public in and for said State
(SEAL)
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EXHIBIT A
PROJECT SITE
LEGAL DESCRIPTION

[attached]
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EXHIBIT B
CONDITIONS OF APPROVAL

PROJECT NO. 2006-46
PLANNED DEVELOPMENT AND DEVELOPMENT REVIEW
(3805 West Olive Avenue and 109 North Screenland Drive
Applicant, Dasher Lawless Inc.)

1. Project No. 2006-46 approves a 4- story building consisting of restaurant use on the first
and second floor totaling 16,100 adjusted gross square feet (AGSF) with 1,320 AGSF of
coffee shop space, and 14,880 AGSF of quality restaurant space as defined by ITE, 9,425
AGSF of office space on the third floor, and 8,300 AGSF of residential space on the
fourth floor (5-units), and a three level subterranean parking structure. Two of the
residential units contain mezzanines on a 5™ story not exceeding 206 square feet. A
surface parking lot is proposed on an adjacent lot across the alley to the north located a
109 North Screenland Drive.

2. Operations on the site shall remain in substantial conformance with the request and with
the application materials (marked Exhibits B-1 & B-2), submitted by the applicant as
approved and/or modified by the City Council, and placed on file in the office of the
Planning Division, except as modified within the conditions herein, or by subsequent
modifications determined by the City Planner to be in substantial compliance with these
conditions of approval.

3. The proposed building shall be designed in compliance with the requirements of Burbank
Municipal Code Sections 31-2107, and all other applicable code sections, except for:

= 1.1:1 Office Equivalent (OE) GSF is the max density permitted [(31-2107 (a)].
Project will have 1.2:1 OE-GSF. The proposed project will use 2,251 OE-GSF of
the 717,449 square feet of the DOR reserve, leaving 715,198 square feet DOR
available for future projects.

=  Minimum 5’ for front and street-facing sides and any building taller than 25° must
have a setback equal to 20% the height of the building (11’ Average for this
project) [BMC 31-2107(c)].

Project will have an average of 1’ setback with a 0’ setback in some areas.

= A CUP is required for structures over 35 feet. Maximum permitted is 15
stories/205 feet.

Building will be 81 feet to top of roof and 55 feet to the top of plate.

A CUP is required for tandem parking spaces to be used to meet the parking
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requirement.
10 tandem parking spaces proposed.

= Restaurant- 10 spaces per 1,000 AGSF; Office space- 3 spaces per 1,000 AGSF
161 (restaurant) + 28 (office) = 189 spaces required. Residential - two spaces per
unit plus one guest space for every 5 units = 11 required. 200 parking spaces
required.
Project will have 78 parking spaces on site, 10 spaces off-site all day Monday
through Friday and 80 parking spaces after 5:00 Monday through Friday and all

day Saturday and Sunday (subject to an approved covenant as outlined in
condition #5.

= One tree for every 20’ of street frontage. Species shall be drought tolerant and
50% of front yards landscaped [BMC 31-2107(e)].

Applicant will integrate landscaping with the building facade and trees in pots, but
below Code requirement.

= 50 SF of private open space required per unit [BMC 31-628(A)]. 250 SF of private
open space required for this project.

None provided on site.

= 150 SF of common open space per unit [BMC 31-628(A)]. 750 SF of common
open space required for project.

None provided on site.

= One on site amenity must be provided with projects [BMC 31-628(A)].
None provided on site.

= Every unit shall have an 8’ window that looks out from a primary living space on
to open space that meets the minimum dimension requirements or a public right of

way. [BMC 31-628(A)].

The unit on the north side of the property that faces the alley does not contain an
8’ of window space that provides a direct view of a public street.

4, All Department and Division Comments and Code Requirements shall be complied with
and verified by the Building Official prior to the issuance of a Certificate of Occupancy.

5. Prior to issuance of a building permit, a covenant prepared by the City Attorney showing
the procurement of 10 parking spaces all day and 80 parking spaces weekdays between
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the hours of 5:00 PM and 12:00 AM and weekends all day at 3808 West Riverside Drive
or another location within 300 feet walking distance for exclusive use of the occupants at
the subject site and their cliental shall be submitted to the Planning Division. These
parking spaces shall be excess parking spaces, and not being used to meet the parking
demand for another site. The covenant shall state the term of the agreement and shall not
be for a period less than five years, after which time, if no replacement parking is
obtained, the uses on the site shall be reduced to satisfy the parking demand as determined
by the Planning Division and a revised parking study. Said covenant shall be prepared by
the Burbank City Attorneys office. The property owner or person in charge of the
property shall submit annually an affidavit stating that the parking agreement is still in
effect.

6. Prior to issuance of a certificate of occupancy for the Project and any business permit for
the site, the applicant shall record a covenant, ensuring that the subject parking lot,
located at 109 North Screenland Drive across the alley to the north of the subject site, is
providing off-site required parking for the applicant’s commercial building located at
3805 West Olive Avenue. The covenant shall state that no development, other than a
parking lot, can occur on the site. This covenant shall be prepared by the City Attorney’s
Office.

7. The second floor restaurant space shall remain closed between the hours of 12:00 PM to
4:00 PM until which time the applicant secures use of 36 additional parking spaces for
exclusive use of the businesses on the subject site and their cliental during these hours.
Such parking spaces must be within a 300 foot walking distance from the project site or
may be on site if the applicant increases the depth of the subterranean parking garage,
adds a subterranean level of parking to the 109 North Screenland Drive lot, or expands the
subterranean garage through an approved alley vacation.

8. Half of the total second floor adjusted gross square feet (8,050) shall remain closed for
restaurant use between 12:00 p.m. and 4:00 p.m. if the applicant secures use of 18
additional parking spaces for exclusive use of the businesses on the subject site and their
cliental during these hours. The 8,050 square feet or less shall be labeled on the floor
plans submitted to the Building Division and approved by the Planning Division. Such
parking spaces must be within a 300 foot walking distance from the project site. If this
option is selected, the floor plan of the 2™ floor shall provide a physical diverter to clearly
delineate and separate the space for easier enforcement of this condition.

9. The in lieu fee for the inclusionary units shall be paid to the Affordable Housing Fund in
the amount set forth in the Fee Resolution No. 26,994.

Air Quality

10. Prior to issuance of a grading permit, the developer shall submit a Fugitive Dust Control
Plan for approval by the Building Official. The plan shall include:
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e Designation of a full-time, on-site monitoring firm that is experienced in
environmental control, applicability and compliance with AQMD Rules 402 and
403, recommended dust control including fugitive dust sources, dust control
measures implementation responsibility, and monitoring responsibility.

e A site air monitoring program including meteorological stations, personal dust
monitoring, site perimeter and dust monitoring, implementation responsibility,
and a response to monitoring findings.

e A description of the best high wind control measures and track-out controls,

e A schedule of weekly reports to be submitted to the Building Official for
approval including a summary of activities, a description and location of inactive
areas, a record of visible dust emissions, a record of high wind conditions, and a
list of mitigation measures for any unexpected problems.

11. Prior to issuance of a grading permit, the developer shall submit a plan for approval by the
Community Development Department and Public Works Department indicating:

e The type, location and extent of all track-out control paving,

e The locations and type of all track-out control devices and procedures

e The boundaries of public paved surface to be maintained by sweeping or
vacuuming,

e The number of water trucks provided,

e The number, type, make, and model

12. Prior to issuance of grading permits, the developer shall include the following measures
on construction plan and in all construction contracts to the satisfaction of the Community
Development Director:

e The Construction Contractor shall select the construction equipment used on site
based upon low emission factors and a high level of energy efficiency as
reported by the federal government.

e The Construction Contractor shall ensure that construction grading plans include
a statement that all construction equipment will be tuned and maintained in
accordance with the manufacturer’s specifications.

e The Construction Contractor shall time the construction activities so as not to
interfere with peak hour traffic and minimize obstruction of through traffic lanes
adjacent to the project site; if necessary, a flag person shall be retained to
maintain safety adjacent to existing roadways.

e The Construction Contractor shall provide ridesharing and transit incentives for
the construction crew, such as free bus passes and preferred carpool parking.

13. Prior to issuance of building permits, the Construction Contractor shall verify, to the
satisfaction of the Community Development Director, that the project will utilize, to the
extent possible, precoated/natural colored building materials, water based or low volatile
organic compound (VOC) coatings, and coating transfer or spray equipment with high
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14.

15.

16.

17.

18.

21.

transfer efficiency, such as high volume low pressure (HVLP) method, or manual coatings
application.

Construction related exhaust and dust emissions shall be controlled through the use of
energy efficient equipment that produces low particulate and nitrogen oxides emissions.

All grading, excavation, and other activities involving the use of fossil fuel powered
equipment shall cease during second and third stage smog alerts as designated by the
SCAQMD.

Use a water truck during grading. All unpaved demolition and construction areas are to be
wetted as necessary during excavation to reduce dust emissions and meet SCAQMD Rule
403.

Cease grading and water truck use during periods of high winds, or when wind speeds
exceed 25 mph.

Prior to issuance of a grading permit, the developer shall submit a truck haul route plan for
approval by the Traffic Engineering Division of the Public Works Department and the
Police Department.

All trucks hauling dirt, sand, soil, or other loose material shall be covered or shall maintain
at least two feet of freeboard.

Hours of construction are limited to between 7:00 a.m. and 7:00 p.m., Monday through
Friday, between 8:00 a.m. and 5:00 p.m. on Saturday, and no construction on Sunday or
holidays. Interior tenant improvements and other interior construction activities may be
exempted from these restrictions with the approval of the Community Development
Director.

To ensure that construction personnel are aware of the restricted construction times, the
developer shall install professionally made sign(s) 2 ft. X 3 ft. in size in location(s)
satisfactory to the City Planner that states, “NOTICE: THE CITY OF BURBANK LIMITS
EXTERNAL CONSTRUCTION ACTIVITIES OF THIS PROJECT (DEMOLITION,
EXCAVATION, GRADING, ACTUAL CONSTRUCTION AND LANDSCAPING) TO
ONLY MONDAYS THROUGH FRIDAYS FROM 7:00 AM TO 7:00 PM AND
SATURDAYS 8:00 AM TO 5:00 PM.”

Traffic/Access

22.

Implement the following mitigation measure at Screenland Drive and Olive Avenue:
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23.

24.

25.

26.

217.

28.

29.

30.

31.

32.

33.

34.

e Re-stripe the southbound approach from the existing single left-right turn lane to
a single right-turn only lane with a restriction placed on the left turn movement.

The proposed project shall contribute $25,000 toward the implementation of traffic-calming
measures to discourage and reduce the amount of project-related traffic utilizing Kenwood
Street between Olive Avenue and Riverside Drive.

When the demand necessitates it, a no left turn sign shall be installed for southbound traffic
at the corner of Screenland Drive and Olive Avenue with final approval on design and
placement by the City of Burbank Traffic Engineer.

Develop and implement a comprehensive parking management plan to help reduce the
amount of congestion occurring along Screenland Drive approved by the Planning Division.

Resident automobiles shall be parked in a separate section on the lower level of the project
in reserved spaces. Ten spaces shall be located on the lower-level parking as tenant-only
parking.

The sight distance at the driveway exit shall have adequate visibility. Warning devices,
including flashing lights and a sign, shall be installed at the driveway exit to warn
pedestrians of on-coming vehicles to the satisfaction of the City of Burbank Traffic
Engineer.

The parking structure shall be monitored by an attendant on duty during business hours.

A fee structure shall be implemented to encourage commercial patrons, employees, and
residents to park in the structure. Restaurant patrons shall be provided with a fee reduction
or waiver with validation from a restaurant establishment in the project. Bike parking shall
be provided in the parking garage close to the parking attendant office to encourage bike
trips to the site.

Valet parking service shall be provided at all hours.

On-site signage along Screenland Drive indicating that off-site parking spaces are available
at 3808 Riverside Drive or other acquired parking after 5:00 p.m.

When the subterranean parking structure reaches maximum capacity signage shall be placed
on-site along Screenland Drive indicating that the parking lot is full if place on public
property, it must be placed in a location approved by the Public Works Department.

All parking stalls shall be standard size; there shall be no compact spaces in the parking
structure. Frequent policing of the parking structure shall be required to ensure that aisles
and ramps are not blocked by large vehicles parking in the subterranean parking garage.

Ensure radio signal transparency throughout the building and parking garage to the
satisfaction of the Police Chief.
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35. Allow unobstructed views from public rights of way of all ground level entrances.

Parking

36. The subterranean garage areas shall remain well lit and maintained free of trash, debris and
accumulation of motor oil.

37. The subterranean garage shall be manned by security personal and or security cameras to
protect persons and personnel property of persons using the facility.

38.  An Employee Parking Plan shall be submitted to the Director of Community Development
showing where employees will park their vehicles. All businesses with more than 25
employees shall follow all trip reduction as requirements specified by Code. Provide a plan
to the City Planner showing compliance with 31-2132 through 31-2139, and 31-2301
through 31-2306, which are the trip reduction and transportation demand management
requirements.

39. Prior to the expiration of the 5 year offsite parking covenant the property owner of the
subject site shall renew the parking covenant for 10 parking spaces and 80 parking spaces
within 300 feet of the subject site for another five years. The property owner shall continue
to renew the covenant every 5 years for the proposed parking spaces at 3808 W. Riverside
Drive or alternate location. If the property owner at any time fails to secure 10 parking
spaces for daytime use and 80 parking spaces after 5:00 p.m. with a covenant (prepared by
the City of Burbank and signed between the property owner of the subject site and the
property owner of the property of thel0 spaces and the 80 parking spaces) the uses on the
site shall be reduced to the level at which the parking demand as determined by a parking
study is met. In the event that the applicant satisfies the project parking demand as
described in the Parking Analysis prepared for this project (prepared by Meyer, Mohaddes
Associates) with on-site parking spaces off-site parking spaces shall no longer be required.

40. Provide two loading spaces on site to the satisfaction of the Public Works Department and
identify said spaces. Said loading spaces shall have a minimum depth of 18 feet.

41. The surface parking lot shall comply with the surface parking lot design, landscape, and
setback requirements set forth in BMC 31-1417, BMC 31-1417.1 and BMC 31-1418.

42. The surface parking lot shall be provided with lighting as set forth in BMC 31-1420 and as
required by the Police Department.

43. Prior to issuance of a Building permit the Public Works Director shall approve the final

plans for the subterranean parking structure and the surface parking lot layouts in
accordance with the Burbank Municipal Code.

Design
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44,

45.

46.

47.

48.

49.

50.

51

The landscaping plan shall be approved by the Parks, Recreation, and Community Services
Department prior to final building sign off. Provide onsite landscaping to the extent
possible. The project must comply with the Art in Public Places ordinance with the art
placed on the property.

An eight foot wide window looking onto a public right of way, which may include an alley,
shall be provided for four of the residential units.

A sign program shall be reviewed and approved by the CDD prior to placing signs on the
property. The signs shall be well integrated into the design of the building and shall
conform to the square footage limitations identified in Code.

Architecture must be consistent with drawings and renderings submitted with proposal.

Lighting shall be used to enhance the architecture but shall not produce glare onto other
properties or public rights of way.

Conduct a sewer study in accordance with Code or pay the in lieu fee and follow the
requirements.

Provide trash and recycling bin storage at location/s approved by the Public Works
Department.

Provide street and sidewalk improvements to the satisfaction of the Public Works Director
such as resurfacing to the centerline of Screenland Drive, Olive Avenue and the full alley
width.

Operations

52.

53.

54,

Deliveries or trash disposal shall be limited to the hours of 6 AM — 10 PM Monday — Friday,
and 8AM- 6 PM on Saturday. There shall be no deliveries on Sunday.

The lids of all trash containers shall be constructed of materials that minimize noise
associated with their operations. No metal lids are permitted for trash bins.

There shall be no smoking inside the commercial building according to State Law. Any
smoking conducted outside of the building shall be in accordance with the City of Burbank
Municipal Code.
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	(b) Notwithstanding subsection (a) above, City approval of a Transfer shall not be required in connection with any Transfer of the Developer’s interests, rights and obligations under this Agreement to an Affiliate.  In the event of a Transfer by Developer under this subsection (b) not requiring the City’s prior approval, Developer nevertheless agrees that at least thirty (30) days prior to such Transfer it shall give written notice to City of such assignment and satisfactory evidence that the assignee has assumed in writing through an assignment and assumption agreement as required by subsection (c) below. 
	(c) The City agrees that it will give reasonable consideration to approving a request for approval of a Transfer in accordance for the standards of such approval set forth below, provided the Developer delivers written notice to the City requesting such approval.  Such notice shall be accompanied by evidence regarding the proposed transferee’s development and/or operational qualifications and experience, and its financial commitments and resources, in sufficient detail to enable the City to evaluate the proposed assignee or purchaser pursuant to the criteria set forth in this Section 11.03 and as reasonably determined by the City.  The City may, in considering any such request, take into consideration such factors as (i) the quality of any new and/or replacement developer (ii) the transferee’s past performance and experience as developer of high-quality mixed-use residential and retail developments (iii) the current financial condition of the transferee, and similar factors.   

