
CITY OF REDONDO BEACH
CITY COUNCIL AGENDA
Tuesday, May 10, 2022

415 DIAMOND STREET, REDONDO BEACH

CITY COUNCIL CHAMBER

THE CITY COUNCIL HAS RESUMED PUBLIC MEETINGS IN THE COUNCIL 
CHAMBER. MEMBERS OF THE PUBLIC MAY PARTICIPATE  IN-PERSON, 

BY ZOOM, eCOMMENT OR EMAIL.

City Council meetings are broadcast live through Spectrum Cable, Channel 8, and Frontier 
Communications, Channel 41 and/or rebroadcast on Wednesday at 3PM and Saturday at 
3PM following the date of the meeting. Live streams and indexed archives of meetings are 
available via internet. Visit the City’s official website at www.Redondo.org/rbtv. 

TO WATCH MEETING LIVE ON CITY'S WEBSITE:
https://redondo.legistar.com/Calendar.aspx
*Click "In Progress" hyperlink under Video section of meeting

TO WATCH MEETING LIVE ON YOUTUBE:
https://www.youtube.com/c/CityofRedondoBeachIT

TO JOIN ZOOM MEETING (FOR PUBLIC INTERESTED IN SPEAKING. OTHERWISE, 
PLEASE SEE ABOVE TO WATCH/LISTEN TO MEETING):
Register in advance for this meeting:
https://us02web.zoom.us/webinar/register/WN_dhNQNqhLSqWZxoMi74q2bA
After registering, you will receive a confirmation email containing information about joining the 
meeting.
If you are participating by phone, be sure to provide your phone # when registering. You will 
be provided a Toll Free number and a Meeting ID to access the meeting. Note; press # to 
bypass Participant ID. Attendees will be muted until the public participation period is opened.  
When you are called on to speak, press *6 to unmute your line.  Note, comments from the 
public are limited to 3 minutes per speaker.

eCOMMENT: COMMENTS MAY BE ENTERED DIRECTLY ON WEBSITE AGENDA PAGE:
https://redondo.granicusideas.com/meetings
1) Public comments can be entered before and during the meeting.
2) Select a SPECIFIC AGENDA ITEM to enter your comment; 
3) Public will be prompted to Sign-Up to create a free personal account (one-time) and then 
comments may be added to each Agenda item of interest. 
4) Public comments entered into eComment (up to 2200 characters; equal to approximately 3 
minutes of oral comments) will become part of the official meeting record. Comments may be 
read out loud during the meeting. 

EMAIL: TO PARTICIPATE BY WRITTEN COMMUNICATION, EMAILS MUST BE RECEIVED 
BEFORE 3:00PM THE DAY OF THE MEETING (EMAILS WILL NOT BE READ OUT LOUD): 
Written materials pertaining to matters listed on the posted agenda received after the agenda 
has been published will be added as supplemental materials under the relevant agenda item. 
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Public comments may be submitted by email to cityclerk@redondo.org. Emails must be 
received before 3:00 p.m. on the date of the meeting to ensure Council and staff have the 
ability to review materials prior to the meeting.

4:30 PM - CLOSED SESSION - ADJOURNED REGULAR MEETING

A. CALL MEETING TO ORDER

B. ROLL CALL

C. SALUTE TO FLAG AND INVOCATION

D. BLUE FOLDER ITEMS -  ADDITIONAL BACK UP MATERIALS

Blue folder items are additional back up material to administrative reports and/or public comments received after 
the printing and distribution of the agenda packet for receive and file.

E. PUBLIC COMMUNICATIONS ON CLOSED SESSION ITEMS AND NON-AGENDA 
ITEMS

This section is intended to provide members of the public with the opportunity to comment on Closed Session 
Items or any subject that does not appear on this agenda for action.  This section is limited to 30 minutes.  Each 
speaker will be afforded three minutes to address the Mayor and Council.  Each speaker will be permitted to 
speak only once.  Written requests, if any, will be considered first under this section.

F. RECESS TO CLOSED SESSION

F.1. CONFERENCE WITH LEGAL COUNSEL AND LABOR NEGOTIATOR - The Closed 
Session is authorized by the Government Code Sec. 54957.6.
 
AGENCY NEGOTIATOR: 
Mike Witzansky, City Manager 
Diane Strickfaden, Director of Human Resources
 
EMPLOYEE ORGANIZATIONS: 
Redondo Beach Teamsters

DIANE STRICKFADEN, DIRECTOR OF HUMAN RESOURCESCONTACT: 

F.2. CONFERENCE WITH LEGAL COUNSEL - ANTICIPATED POTENTIAL LITIGATION - 
The Closed Session is authorized by the attorney-client privilege, Government Code 
Section 54956.9(d)(4).

One potential case

G. RECONVENE TO OPEN SESSION

H. ROLL CALL

I. ANNOUNCEMENT OF CLOSED SESSION ACTIONS

J. ADJOURN TO REGULAR MEETING

6:00 PM - OPEN SESSION - REGULAR MEETING

A. CALL TO ORDER
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B. ROLL CALL

C. SALUTE TO THE FLAG AND INVOCATION

D. PRESENTATIONS/PROCLAMATIONS/ANNOUNCEMENTS

E. APPROVE ORDER OF AGENDA

F. AGENCY RECESS

G. BLUE FOLDER ITEMS -  ADDITIONAL BACK UP MATERIALS

Blue folder items are additional back up material to administrative reports and/or public comments received after 
the printing and distribution of the agenda packet for receive and file.

G.1. For Blue Folder Documents Approved at the City Council Meeting

H. CONSENT CALENDAR

Business items, except those formally noticed for public hearing, or those pulled for discussion are assigned to 
the Consent Calendar.  The Mayor or any City Council Member may request that any Consent Calendar item(s) 
be removed, discussed, and acted upon separately.  Items removed from the Consent Calendar will be taken up 
under the "Excluded Consent Calendar" section below.  Those items remaining on the Consent Calendar will be 
approved in one motion.  The Mayor will call on anyone wishing to address the City Council on any Consent 
Calendar item on the agenda, which has not been pulled by Council for discussion.  Each speaker will be 
permitted to speak only once and comments will be limited to a total of three minutes.

H.1. APPROVE AFFIDAVIT OF POSTING FOR THE CITY COUNCIL ADJOURNED 
REGULAR AND REGULAR MEETING OF MAY 10, 2022

ELEANOR MANZANO, CITY CLERKCONTACT: 

H.2. APPROVE MOTION TO READ BY TITLE ONLY AND WAIVE FURTHER READING 
OF ALL ORDINANCES AND RESOLUTIONS LISTED ON THE AGENDA.

ELEANOR MANZANO, CITY CLERKCONTACT: 

H.3. APPROVE CONTRACTS UNDER $35,000:

1. APPROVE AN AGREEMENT WITH DOCUSIGN, INC. FOR ELECTRONIC 
SIGNATURE SERVICES IN AN AMOUNT OF $4,424.94 FOR UP TO 500 
E-SIGNATURE ENVELOPES AND $8.80 PER EACH ADDITIONAL E-SIGNATURE 
ENVELOPE EXCEEDING THE ALLOWANCE FOR THE TERM MAY 10, 2022 TO 
MAY 9, 2023.

JENNIFER PAUL, FINANCE DIRECTORCONTACT: 

H.4. ADOPT BY TITLE ONLY RESOLUTION NO. CC-2205-027, A RESOLUTION OF THE 
CITY COUNCIL OF THE CITY OF REDONDO BEACH, CALIFORNIA, LEASING 
CERTAIN PROPERTY TO CALIFORNIA LOCAL, LLC, A CALIFORNIA LIMITED 
LIABILITY COMPANY

APPROVE THE LEASE WITH CALIFORNIA LOCAL, LLC FOR A RESTAURANT USE 
FOR THE PREMISES AT 245 NORTH HARBOR DRIVE FOR A MONTHLY MINIMUM 
RENT OF $11,032 AND A TERM OF MAY 10, 2022 THROUGH MARCH 9, 2028
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GREG KAPOVICH, WATERFRONT AND ECONOMIC DEVELOPMENT 
DIRECTOR

CONTACT: 

H.5. APPROVE SECOND AMENDMENT TO THE AGREEMENT WITH INTERWEST 
CONSULTING GROUP, INC. FOR AS-NEEDED BUILDING PLAN CHECK AND 
INSPECTION SERVICES AND TEMPORARY BUILDING OFFICIAL SERVICES FOR 
AN INCREASE OF $30,000 AND A NEW TOTAL NOT TO EXCEED AMOUNT OF 
$140,000 FOR THE TERM FEBRUARY 1, 2022 THROUGH FEBRUARY 8, 2024

BRANDY FORBES, COMMUNITY DEVELOPMENT DIRECTORCONTACT: 

H.6. APPROVE THE SECOND AMENDMENT TO THE LEGAL SERVICES AGREEMENT 
WITH MCCUNE & HARBER LLP

MICHAEL W. WEBB, CITY ATTORNEYCONTACT: 

H.7. APPROVE A MARKETING AGREEMENT WITH OHMCONNECT REGARDING OUR 
PARTNERSHIP TO BUILD A “VIRTUAL POWER PLANT”.

MICHAEL W. WEBB, CITY ATTORNEYCONTACT: 

I. EXCLUDED CONSENT CALENDAR ITEMS

J. PUBLIC PARTICIPATION ON NON-AGENDA ITEMS

This section is intended to provide members of the public with the opportunity to comment on any subject that 
does not appear on this agenda for action.  This section is limited to 30 minutes.  Each speaker will be afforded 
three minutes to address the Mayor and Council.  Each speaker will be permitted to speak only once.  Written 
requests, if any, will be considered first under this section.

J.1. For eComments and Emails Received from the Public

K. EX PARTE COMMUNICATIONS

This section is intended to allow all elected officials the opportunity to reveal any disclosure or ex parte 
communication about the following public hearings

L. PUBLIC HEARINGS

M. ITEMS CONTINUED FROM PREVIOUS AGENDAS

N. ITEMS FOR DISCUSSION PRIOR TO ACTION

N.1. DISCUSSION AND POSSIBLE ACTION REGARDING UPDATES TO THE WEST 
BASIN MUNICIPAL WATER DISTRICT’S RECYCLED WATER EXPANSION 
ASSESSMENT STUDY IN REDONDO BEACH AND CURRENT RECYCLED WATER 
POLICIES

TED SEMAAN, PUBLIC WORKS DIRECTORCONTACT: 

N.2. DISCUSSION AND POSSIBLE ACTION REGARDING DRAFT ORDINANCES 
AMENDING TITLE 6 BUSINESSES, PROFESSIONS, AND TRADES, TITLE 10, 
CHAPTER 2, ZONING AND LAND USE AND TITLE 10, CHAPTER 5 COASTAL LAND 
USE PERTAINING TO CANNABIS REGULATIONS AND RECOMMEDING THAT THE 
CITY COUNCIL ADOPT CATEGORICAL EXEMPTIONS FROM THE CALIFORNIA 
ENVIRONMENTAL QUALITY ACT (CEQA) FOR THE AMENDMENTS
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CONSIDERATION OF THE RECOMMENDATIONS MADE BY THE PLANNING 
COMMISSION REGARDING THE DRAFT CANNABIS ORDINANCES AND 
ADDITIONAL INPUT PROVIDED BY THE PUBLIC

BRANDY FORBES, COMMUNITY DEVELOPMENT DIRECTORCONTACT: 

N.3. DISCUSSION AND POSSIBLE ACTION REGARDING THE FORMATION OF 
BUSINESS IMPROVEMENT DISTRICTS

GREG KAPOVICH, WATERFRONT & ECONOMIC DEVELOPMENT 
DIRECTOR

CONTACT: 

O. CITY MANAGER ITEMS

P. MAYOR AND COUNCIL ITEMS

P.1. DISCUSSION AND POSSIBLE ACTION ON OPTIONS FOR ENHANCED RESPONSE 
TO HELP ADDRESS HOMELESSNESS INCLUDING IMPROVED COORDINATION 
WITH THE COUNTY.

Q. MAYOR AND COUNCIL REFERRALS TO STAFF

R. RECESS TO CLOSED SESSION

R.1. CONFERENCE WITH LEGAL COUNSEL AND LABOR NEGOTIATOR - The Closed 
Session is authorized by the Government Code Sec. 54957.6.
 
AGENCY NEGOTIATOR: 
Mike Witzansky, City Manager 
Diane Strickfaden, Director of Human Resources
 
EMPLOYEE ORGANIZATIONS: 
Redondo Beach Teamsters

DIANE STRICKFADEN, DIRECTOR OF HUMAN RESOURCESCONTACT: 

R.2. CONFERENCE WITH LEGAL COUNSEL - ANTICIPATED POTENTIAL LITIGATION - 
The Closed Session is authorized by the attorney-client privilege, Government Code 
Section 54956.9(d)(4).

One potential case

S. RECONVENE TO OPEN SESSION

T. ADJOURNMENT

The next meeting of the City Council of the City of Redondo Beach will be an Adjourned 
Regular meeting to be held at 4:30 p.m. (Closed Session) and a Regular meeting to be held at 
6:00 p.m. (Open Session) on Tuesday,  May 17, 2022, in the Redondo Beach City Hall 
Council Chamber, 415 Diamond Street, Redondo Beach, California.
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Administrative
Report

R.1., File # 22-4141 Meeting Date: 5/10/2022

TITLE
CONFERENCE WITH LEGAL COUNSEL AND LABOR NEGOTIATOR - The Closed Session is
authorized by the Government Code Sec. 54957.6.

AGENCY NEGOTIATOR:
Mike Witzansky, City Manager
Diane Strickfaden, Director of Human Resources

EMPLOYEE ORGANIZATIONS:
Redondo Beach Teamsters

Page 1 of 1
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Administrative
Report

F.2., File # 22-4148 Meeting Date: 5/10/2022

CONFERENCE WITH LEGAL COUNSEL - ANTICIPATED POTENTIAL LITIGATION - The Closed
Session is authorized by the attorney-client privilege, Government Code Section 54956.9(d)(4).

One potential case

Page 1 of 1
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Administrative
Report

G.1., File # 22-4111 Meeting Date: 5/10/2022

TITLE
For Blue Folder Documents Approved at the City Council Meeting

Page 1 of 1
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Administrative
Report

H.1., File # 22-4112 Meeting Date: 5/10/2022

To: MAYOR AND CITY COUNCIL

From: ELEANOR MANZANO, CITY CLERK

TITLE
APPROVE AFFIDAVIT OF POSTING FOR THE CITY COUNCIL ADJOURNED REGULAR AND
REGULAR MEETING OF MAY 10, 2022

EXECUTIVE SUMMARY

STATE OF CALIFORNIA )
COUNTY OF LOS ANGELES ) SS
CITY OF REDONDO BEACH )

AFFIDAVIT OF POSTING

In compliance with the Brown Act, the following materials have been posted at the locations indicated
below.

Legislative Body City Council

Posting Type Adjourned Regular and Regular Agenda

Posting Locations 415 Diamond Street, Redondo Beach, CA 90277
ü Adjacent to Council Chambers

Meeting Date & Time MAY 10, 2022 4:30 p.m. Closed Session
6:00 p.m. Open Session

As City Clerk of the City of Redondo Beach, I declare, under penalty of perjury, the document noted
above was posted at the date displayed below.

Eleanor Manzano, City Clerk

Date: May 6, 2022

Page 1 of 1
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Administrative
Report

H.2., File # 22-4113 Meeting Date: 5/10/2022

TITLE
APPROVE MOTION TO READ BY TITLE ONLY AND WAIVE FURTHER READING OF ALL
ORDINANCES AND RESOLUTIONS LISTED ON THE AGENDA.

Page 1 of 1
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Administrative
Report

H.3., File # 22-4138 Meeting Date: 5/10/2022

To: MAYOR AND CITY COUNCIL

From: JENNIFER PAUL, FINANCE DIRECTOR

TITLE
APPROVE CONTRACTS UNDER $35,000:

1. APPROVE AN AGREEMENT WITH DOCUSIGN, INC. FOR ELECTRONIC SIGNATURE
SERVICES IN AN AMOUNT OF $4,424.94 FOR UP TO 500 E-SIGNATURE ENVELOPES
AND $8.80 PER EACH ADDITIONAL E-SIGNATURE ENVELOPE EXCEEDING THE
ALLOWANCE FOR THE TERM MAY 10, 2022 TO MAY 9, 2023.

EXECUTIVE SUMMARY
Approve Contracts Under $35,000

APPROVED BY:
Mike Witzansky, City Manager

ATTACHMENTS
Contract & Insurance

Page 1 of 1
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                                              DocuSign, Inc. 
221 Main Street, Suite 1550 
San Francisco, CA 94105 

Offer Valid Through: May 10, 
2022 
Prepared By: Ashley Bolanos 
Quote Number: Q-00747164 

 

 

 
 

 

ORDER FORM  
 
 
Address Information  
 
Bill To: Ship To:  

City of Redondo Beach City of Redondo Beach  

415 Diamond St, 

Redondo Beach, CA, 90277 

United States 
 

P.O. BOX 270, 

Redondo Beach, CA, 90277-0270 

United States 
 

 

Billing Contact Name: Shipping Contact Name:  

Eleanor Manzano Eleanor Manzano  

Billing Email Address:  

eleanor.manzano@redondo.org 

Shipping Email Address: 

eleanor.manzano@redondo.org 

 

Billing Phone:  

(310) 318-0656 

Shipping Phone: 

(310) 318-0656 

 

 

 
Order Details 
 
Order Start Date: May 10, 2022  Payment Method: Check  

Order End Date: May 9, 2023 Payment Terms: Net 30  

Billing Frequency: Annual  Currency: USD  

    

 

 
 Products 
 
 

Product Name Start Date End Date Quantity Net Price 
eSignature Enterprise Pro Edition - Envelope Subs. May 10, 2022 May 9, 2023 500 $3,627.00 
Enterprise Premier Support May 10, 2022 May 9, 2023 1 $797.94 

 

 

 
Grand Total: $4,424.94 

 

 

Product Details 

eSignature Envelope Allowance: 500 
 

 

 
 

Overage/Usage Fees 
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Page 2 of 3 

eSignature Enterprise Pro Edition - Envelope Subs. (Per Transaction): $8.80 

 

 
 
Order Special Terms 
 
 

 
 
 
 

 

 
Terms & Conditions 

 

This Order Form covers the products and services described herein and is governed by the 

attached terms and conditions. 

 

 
 
Billing Information 
 

Prices shown above do not include any state and local taxes that may apply. Any such taxes 

are the responsibility of the Customer and will appear on the final Invoice. 

 

Is the contracting entity exempt from sales tax? 
Please select Yes or No:  \tax1\ 

If yes, please send the required tax exemption documents immediately to 

taxexempt@docusign.com. 

 
Invoices for this order will be emailed automatically from invoicing@docusign.com. Please 

make sure this email is on an approved setting or safe senders list so notifications do not go to 

a junk folder or caught in a spam filter. 

 

 

Purchase Order Information 

Is a Purchase Order (PO) required for the purchase or payment of the products on this Order 

Form?  

Please select Yes or No: \por1\ 

If yes, please complete the following: 

PO Number: \po1\ 

PO Amount: $\pa1\ 
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By signing this Agreement, I certify that I am authorized to sign on behalf of the 
Customer and agree to the Terms and Conditions of this Order Form and any 
documents incorporated herein.  
 
Customer 
 

 DocuSign, 
Inc. 

 

Signature: \si1\ 
 

Signature: \si3\ 

Name: 
 

\na1\ Name: \na3\ 

Job Title: 
 

\ti1\ Job Title: \ti3\ 

Date: \ds1\ Date: \ds3\ 
   

 
\ 

 
 
\in2\ 

 

 

William C. Brand

Mayor

ATTEST:

______________________________
Eleanor Manzano, City Clerk

APPROVED AS TO FORM:

______________________________
Michael W. Webb, City Attorney
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7KLV�'RFX6LJQ�0DVWHU�6HUYLFHV�$JUHHPHQW��³06$´��LV PDGH�EHWZHHQ�'RFX6LJQ��,QF���D�'HODZDUH
FRUSRUDWLRQ��³'RFX6LJQ´���DQG�WKH�FRQWUDFWLQJ�SDUW\ LGHQWLILHG�RQ�WKH�2UGHU�)RUP��³&XVWRPHU´���WRJHWKHU
UHIHUUHG�WR�DV�WKH�³3DUWLHV´�DQG�HDFK�LQGLYLGXDOO\ DV�D�³3DUW\´��DV�RI�WKH�GDWH�RI�ODVW�VLJQDWXUH�EHORZ �WKH

³06$�(IIHFWLYH�'DWH´�� 7KH�3DUWLHV�KHUHE\�DJUHH�WR WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�06$��LQFOXGLQJ�DQ\

VSHFLILF�VHUYLFHV�WHUPV��SURGXFW�GHWDLOV�DQG�DQ\�DSSOLFDEOH�OLFHQVH�DQG�RU�VXEVFULSWLRQ�WHUPV�ZLOO�EH�VHW
IRUWK�LQ�$WWDFKPHQW�$�'RFX6LJQ�6HUYLFH�6FKHGXOH��$WWDFKPHQW�%�&/0�6HUYLFH�6FKHGXOH��$WWDFKPHQW�&
6HFXULW\�IRU�'RFX6LJQ�6HUYLFHV��$WWDFKPHQW�'�'DWD�3URWHFWLRQ�IRU�'RFX6LJQ�6HUYLFHV��2UGHU�)RUP�V��DQG
62:�V���HDFK�RI�ZKLFK�EHFRPH�ELQGLQJ�RQ�WKH�3DUWLHV�DQG�DUH�LQFRUSRUDWHG�LQWR�WKLV�06$�XSRQ�H[HFXWLRQ
RI�DQ�2UGHU�)RUP�DQG�RU�62:���(DFK�2UGHU�)RUP�DQG�RU�62:�LV�JRYHUQHG�E\�DQG�LQFRUSRUDWHV�WKH
IROORZLQJ�GRFXPHQWV�LQ�HIIHFW�DV�RI�WKH�HIIHFWLYH�GDWH�RI�WKH�DSSOLFDEOH�2UGHU�)RUP�RU�62:��FROOHFWLYHO\
UHIHUUHG�WR�DV�WKH�³$JUHHPHQW´��WKDW�FRQVLVWV�RI�

�� WKH�2UGHU�)RUP�DQG�RU�6WDWHPHQW�RI�:RUN�
�� DQ\�DWWDFKPHQWV��DGGHQGD��DQG�RU�DSSHQGL[�LFHV��WR�WKLV�06$�RU�D�6HUYLFH�6FKHGXOH�
�� 6HUYLFH�6FKHGXOH�V���DQG
�� WKLV�06$�

7KH�DSSOLFDEOH�DWWDFKPHQW�V���DGGHQGD��DSSHQGL[�LFHV���DQG�6HUYLFH�6FKHGXOH�V��LV�GHWHUPLQHG�E\�WKH
'RFX6LJQ�6HUYLFH�V��SXUFKDVHG�RQ�WKH�2UGHU�)RUP�DQG�RU�62:��,Q�WKH�HYHQW�RI�D�FRQIOLFW��WKH�RUGHU�RI
SUHFHGHQFH�LV�DV�VHW�RXW�DERYH�LQ�GHVFHQGLQJ�RUGHU�RI�FRQWURO�

06$�9HUVLRQ��6HSWHPEHU���������
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�� 'HILQLWLRQV
�� 8VDJH�DQG�$FFHVV�5LJKWV
�� 2ZQHUVKLS
�� 6HFXULW\�DQG�&XVWRPHU�'DWD
�� 3D\PHQW�RI�)HHV
�� 7D[HV
�� 7HUP�DQG�7HUPLQDWLRQ
�� :DUUDQWLHV�DQG�'LVFODLPHUV
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��� &RQILGHQWLDOLW\
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³$FFRXQW´�PHDQV�D�XQLTXH�DFFRXQW�HVWDEOLVKHG�E\�&XVWRPHU WR�HQDEOH�LWV�$XWKRUL]HG�8VHUV�WR�DFFHVV
DQG�XVH�D�'RFX6LJQ�6HUYLFH�

³$FFRXQW�$GPLQLVWUDWRU´�LV�DQ�$XWKRUL]HG�8VHU�ZKR LV�DVVLJQHG�DQG�H[SUHVVO\�DXWKRUL]HG�E\�&XVWRPHU
DV�LWV�DJHQW�WR�PDQDJH�&XVWRPHU¶V�$FFRXQW��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WR�FRQILJXUH�DGPLQLVWUDWLRQ
VHWWLQJV��DVVLJQ�DFFHVV�DQG�XVH�DXWKRUL]DWLRQV��UHTXHVW�GLIIHUHQW�RU�DGGLWLRQDO�VHUYLFHV��SURYLGH�XVDJH
DQG�SHUIRUPDQFH�UHSRUWV��PDQDJH�WHPSODWHV��H[HFXWH�DSSURYHG�FDPSDLJQV�DQG�HYHQWV��DVVLVW�LQ
WKLUG�SDUW\�SURGXFW�LQWHJUDWLRQV��DQG�WR�UHFHLYH�SULYDF\�GLVFORVXUHV��&XVWRPHU�PD\�DSSRLQW�DQ�HPSOR\HH
RU�D�WKLUG�SDUW\�EXVLQHVV�SDUWQHU�RU�FRQWUDFWRU�WR�DFW�DV�LWV�$FFRXQW�$GPLQLVWUDWRU�DQG�PD\�FKDQJH�LWV
GHVLJQDWLRQ�DW�DQ\�WLPH�WKURXJK�LWV�$FFRXQW�

³$IILOLDWH´�RI�D�3DUW\�PHDQV�DQ\�HQWLW\�WKDW�WKH�3DUW\ GLUHFWO\�RU�LQGLUHFWO\�RZQV�RU�FRQWUROV�PRUH�WKDQ�ILIW\
SHUFHQW�������RI�WKH�YRWLQJ�LQWHUHVWV�RI�WKH�VXEMHFW�HQWLW\��$Q\�OHJDO�HQWLW\�ZLOO�EH�FRQVLGHUHG�D�3DUW\¶V
$IILOLDWH�DV�ORQJ�DV�WKDW�LQWHUHVW�LV�PDLQWDLQHG�

³$XWKRUL]HG�8VHU´�PHDQV�RQH�LQGLYLGXDO�QDWXUDO�SHUVRQ� ZKHWKHU�DQ�HPSOR\HH��EXVLQHVV�SDUWQHU�
FRQWUDFWRU��RU�DJHQW�RI�&XVWRPHU�RU�LWV�$IILOLDWHV�ZKR�LV�UHJLVWHUHG�E\�&XVWRPHU�LQ�&XVWRPHU¶V�$FFRXQW�WR
XVH�WKH�'RFX6LJQ�6HUYLFHV��$Q�$XWKRUL]HG�8VHU�PXVW�EH�LGHQWLILHG�E\�D�XQLTXH�HPDLO�DGGUHVV�DQG�XVHU
QDPH��DQG�WZR�RU�PRUH�SHUVRQV�PD\�QRW�XVH�WKH�'RFX6LJQ�6HUYLFHV�DV�WKH�VDPH�$XWKRUL]HG�8VHU��,I�WKH
$XWKRUL]HG�8VHU�LV�QRW�DQ�HPSOR\HH�RI�&XVWRPHU��XVH�RI�WKH�'RFX6LJQ�6HUYLFHV�ZLOO�EH�DOORZHG�RQO\�LI�WKH
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XVHU�LV�XQGHU�FRQILGHQWLDOLW\�REOLJDWLRQV�ZLWK�&XVWRPHU�DW�OHDVW�DV�UHVWULFWLYH�DV�WKRVH�LQ�WKH�$JUHHPHQW
DQG�LV�DFFHVVLQJ�RU�XVLQJ�WKH�'RFX6LJQ�6HUYLFHV�VROHO\�WR�VXSSRUW�&XVWRPHU¶V�DQG�RU�&XVWRPHU�$IILOLDWHV¶
LQWHUQDO�EXVLQHVV�SXUSRVHV�

³&RQILGHQWLDO�,QIRUPDWLRQ´�PHDQV���D��IRU�'RFX6LJQ DQG�LWV�$IILOLDWHV��WKH�'RFX6LJQ�6HUYLFHV�
'RFXPHQWDWLRQ�DQG�RWKHU�UHODWHG�WHFKQLFDO�LQIRUPDWLRQ��VHFXULW\�SROLFLHV�DQG�SURFHVVHV��SURGXFW
URDGPDSV��DQG�SULFLQJ���E��IRU�&XVWRPHU�DQG�LWV�$IILOLDWHV��&XVWRPHU�'DWD���F��DQ\�RWKHU�LQIRUPDWLRQ�RI�D
3DUW\�RU�LWV�$IILOLDWHV�WKDW�LV�GLVFORVHG�LQ�ZULWLQJ�RU�RUDOO\�DQG�LV�GHVLJQDWHG�DV�FRQILGHQWLDO�RU�SURSULHWDU\�DW
WKH�WLPH�RI�GLVFORVXUH�WR�WKH�3DUW\��LQFOXGLQJ�LWV�$IILOLDWHV��UHFHLYLQJ�&RQILGHQWLDO�,QIRUPDWLRQ��³5HFLSLHQW´�
�DQG��LQ�WKH�FDVH�RI�RUDO�GLVFORVXUHV��VXPPDUL]HG�LQ�ZULWLQJ�DQG�GHOLYHUHG�WR�WKH�5HFLSLHQW�ZLWKLQ�WKLUW\�����
GD\V�RI�WKH�LQLWLDO�GLVFORVXUH���RU�WKDW�GXH�WR�WKH�QDWXUH�RI�WKH�LQIRUPDWLRQ�WKH�5HFLSLHQW�VKRXOG�UHDVRQDEO\
XQGHUVWDQG�LW�WR�EH�FRQILGHQWLDO�LQIRUPDWLRQ�RI�WKH�GLVFORVLQJ�3DUW\��DQG��G��WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH
$JUHHPHQW�EHWZHHQ�WKH�3DUWLHV��&RQILGHQWLDO�,QIRUPDWLRQ�GRHV�QRW�LQFOXGH�DQ\�LQIRUPDWLRQ�WKDW���L��ZDV�RU
EHFRPHV�JHQHUDOO\�NQRZQ�WR�WKH�SXEOLF�WKURXJK�QR�IDXOW�RU�EUHDFK�RI�WKH�$JUHHPHQW�E\�WKH�5HFLSLHQW���LL�
ZDV�ULJKWIXOO\�LQ�WKH�5HFLSLHQW¶V�SRVVHVVLRQ�DW�WKH�WLPH�RI�GLVFORVXUH�ZLWKRXW�UHVWULFWLRQ�RQ�XVH�RU
GLVFORVXUH���LLL��ZDV�LQGHSHQGHQWO\�GHYHORSHG�E\�WKH�5HFLSLHQW�ZLWKRXW�XVH�RI�RU�UHIHUHQFH�WR�WKH
GLVFORVLQJ�3DUW\
V�&RQILGHQWLDO�,QIRUPDWLRQ��RU��LY��ZDV�ULJKWIXOO\�REWDLQHG�E\�WKH�5HFLSLHQW�IURP�D�WKLUG
SDUW\�QRW�XQGHU�D�GXW\�RI�FRQILGHQWLDOLW\�DQG�ZLWKRXW�UHVWULFWLRQ�RQ�XVH�RU�GLVFORVXUH�

³&XVWRPHU�'DWD´�PHDQV�DQ\�FRQWHQW��H'RFXPHQWV��PDWHULDOV� GDWD�DQG�LQIRUPDWLRQ�WKDW�&XVWRPHU�RU�LWV
$XWKRUL]HG�8VHUV�HQWHU�LQWR�WKH�'RFX6LJQ�6HUYLFHV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��DQ\�&XVWRPHU�SHUVRQDO
GDWD�DQG�LQIRUPDWLRQ�FRQWDLQHG�LQ�H'RFXPHQWV��&XVWRPHU�'DWD�GRHV�QRW�LQFOXGH�DQ\�FRPSRQHQW�RI�WKH
'RFX6LJQ�&ORXG�6HUYLFHV�RU�PDWHULDO�SURYLGHG�E\�RU�RQ�EHKDOI�RI�'RFX6LJQ�

³'RFXPHQWDWLRQ´�PHDQV�'RFX6LJQ
V�WKHQ�FXUUHQW�WHFKQLFDO DQG�IXQFWLRQDO�GRFXPHQWDWLRQ�IRU�WKH
'RFX6LJQ�6HUYLFHV�DV�PDGH�JHQHUDOO\�DYDLODEOH�E\�'RFX6LJQ�

³'RFX6LJQ�6HUYLFH�V�´�PHDQV�WKH�VHUYLFHV�SURYLGHG E\�'RFX6LJQ�XQGHU�DQ�2UGHU�)RUP�RU�62:��DQG
PD\�LQFOXGH�VRIWZDUH��VRXUFH�FRGH��RU�RWKHU�WHFKQRORJ\�OLFHQVHG�WR�'RFX6LJQ�IURP�WKLUG�SDUWLHV�DQG
HPEHGGHG�LQWR�WKH�VHUYLFHV�WKDW�'RFX6LJQ�SURYLGHV�WR�&XVWRPHU��1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ�
'RFX6LJQ�6HUYLFHV�GR�QRW�LQFOXGH�7KLUG�3DUW\�6HUYLFHV��GHILQHG�EHORZ��

³H'RFXPHQW´�UHIHUV�WR�D�FRQWUDFW��QRWLFH��GLVFORVXUH� RU�RWKHU�UHFRUG�RU�GRFXPHQW�GHSRVLWHG�LQWR�WKH
'RFX6LJQ�6HUYLFH�E\�&XVWRPHU�IRU�SURFHVVLQJ�

³,QGHPQLILHG�3DUW\�LHV�´�PHDQV�WKH�3DUW\��ZKHWKHU 'RFX6LJQ�RU�&XVWRPHU��EHLQJ�LQGHPQLILHG�XQGHU
6HFWLRQ����7KLUG�3DUW\�&ODLPV���LQFOXGLQJ�LWV�HPSOR\HHV��GLUHFWRUV��DJHQWV��DQG�UHSUHVHQWDWLYHV�

³,QGHPQLI\LQJ�3DUW\�LHV�´�PHDQV�WKH�3DUW\��ZKHWKHU 'RFX6LJQ�RU�&XVWRPHU��WKDW�LV�SURYLGLQJ
LQGHPQLILFDWLRQ�XQGHU�6HFWLRQ����7KLUG�3DUW\�&ODLPV��

³2UGHU�)RUP´�PHDQV�WKH�RUGHU�IRUP�SURYLGHG�E\�'RFX6LJQ WKDW�VHWV�IRUWK�WKH�SULFLQJ�DQG�WKH�'RFX6LJQ
6HUYLFHV�VHOHFWHG�E\�&XVWRPHU�

³2UGHU�6WDUW�'DWH´ PHDQV�WKH�VWDUW�GDWH�RI�WKH�DSSOLFDEOH 2UGHU�)RUP�DV�GHILQHG�LQ�WKDW�2UGHU�)RUP�

³3URIHVVLRQDO�6HUYLFHV´�PHDQV�DQ\�LQWHJUDWLRQ��FRQVXOWLQJ� DUFKLWHFWXUH��WUDLQLQJ��WUDQVLWLRQ�
FRQILJXUDWLRQ��DGPLQLVWUDWLRQ��DQG�VLPLODU�DQFLOODU\�'RFX6LJQ�6HUYLFHV�WKDW�DUH�VHW�IRUWK�LQ�DQ�2UGHU�)RUP
RU�6WDWHPHQW�RI�:RUN��³62:´��

³6HUYLFH�6FKHGXOH´�PHDQV�WKH�VHUYLFH�VSHFLILF�WHUPV DQG�FRQGLWLRQV�DSSOLFDEOH�WR�WKH�'RFX6LJQ
6HUYLFH�V��

³6\VWHP´�PHDQV�WKH�VRIWZDUH�V\VWHPV�DQG�SURJUDPV� WKH�FRPPXQLFDWLRQ�DQG�QHWZRUN�IDFLOLWLHV��DQG�WKH
KDUGZDUH�DQG�HTXLSPHQW�XVHG�E\�'RFX6LJQ�RU�LWV�DJHQWV�WR�PDNH�DYDLODEOH�WKH�'RFX6LJQ�6HUYLFHV�YLD
WKH�,QWHUQHW�

�7KLUG�3DUW\�6HUYLFHV� PHDQV�VHUYLFHV��VRIWZDUH��SURGXFWV� DSSOLFDWLRQV��LQWHJUDWLRQV�DQG�RWKHU�IHDWXUHV
RU�RIIHULQJV�WKDW�DUH�SURYLGHG�E\�&XVWRPHU�RU�REWDLQHG�E\�&XVWRPHU�IURP�D�WKLUG�SDUW\�

�� 86$*(�$1'�$&&(66�5,*+76

��� 5LJKW�WR�8VH� 'RFX6LJQ�ZLOO�SURYLGH�WKH�'RFX6LJQ 6HUYLFHV�WR�&XVWRPHU�DV�VHW�IRUWK�LQ�WKH
2UGHU�)RUP�DQG�RU�62:��6XEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�$JUHHPHQW��'RFX6LJQ�JUDQWV�WR
&XVWRPHU�D�ZRUOGZLGH��OLPLWHG��QRQ�H[FOXVLYH��QRQ�WUDQVIHUDEOH�ULJKW�DQG�OLFHQVH�GXULQJ�WKH�7HUP��VROHO\
IRU�LWV�DQG�LWV�$IILOLDWHV¶�LQWHUQDO�EXVLQHVV�SXUSRVHV��DQG�LQ�DFFRUGDQFH�ZLWK�WKH�'RFXPHQWDWLRQ��WR���D�
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DFFHVV�DQG�XVH�WKH�'RFX6LJQ�6HUYLFHV���E��LPSOHPHQW��FRQILJXUH��DQG�WKURXJK�LWV�$FFRXQW�$GPLQLVWUDWRU�
SHUPLW�LWV�$XWKRUL]HG�8VHUV�WR�DFFHVV�DQG�XVH�WKH�'RFX6LJQ�6HUYLFHV��DQG��F��DFFHVV�DQG�XVH�WKH
'RFXPHQWDWLRQ��&XVWRPHU�ZLOO�HQVXUH�WKDW�LWV�$IILOLDWHV�DQG�DOO�$XWKRUL]HG�8VHUV�XVLQJ�WKH�'RFX6LJQ
6HUYLFHV�XQGHU�LWV�$FFRXQW�FRPSO\�ZLWK�DOO�RI�&XVWRPHU¶V�REOLJDWLRQV�XQGHU�WKH�$JUHHPHQW��DQG�&XVWRPHU
LV�UHVSRQVLEOH�IRU�WKHLU�DFWV�DQG�RPLVVLRQV�UHODWLQJ�WR�WKH�$JUHHPHQW�DV�WKRXJK�WKH\�ZHUH�WKRVH�RI
&XVWRPHU��$�&XVWRPHU�$IILOLDWH�PD\�HQWHU�LQWR�DQ�2UGHU�)RUP�RU�62:�GLUHFWO\�ZLWK�'RFX6LJQ�XQGHU�WKLV
06$�E\�D�PXWXDOO\�H[HFXWHG�2UGHU�)RUP�RU�62:�WKDW�UHIHUHQFHV�WKLV�06$��,Q�VXFK�HYHQW���L��WKH
&XVWRPHU�$IILOLDWH�ZLOO�EH�ERXQG�E\�WKLV�06$�DQG�ZLOO�EH�IXOO\�UHVSRQVLEOH�IRU�LWV�OLDELOLWLHV�DQG�REOLJDWLRQV
XQGHU�WKH�DSSOLFDEOH�2UGHU�)RUP�RU�62:��DQG��LL��DOO�UHIHUHQFHV�WR�³&XVWRPHU´�LQ�WKH�$JUHHPHQW�ZLOO�EH
GHHPHG�UHIHUHQFHV�WR�WKH�&XVWRPHU�$IILOLDWH�VHW�IRUWK�RQ�WKH�2UGHU�)RUP�RU�62:�IRU�SXUSRVHV�RI�GHILQLQJ

WKH�ULJKWV�DQG�REOLJDWLRQV�RI�WKH�3DUWLHV�KHUHXQGHU�

��� 5HVWULFWLRQV� &XVWRPHU�VKDOO�QRW��DQG�VKDOO�QRW SHUPLW�LWV�$XWKRUL]HG�8VHUV�RU�RWKHUV�XQGHU�LWV
FRQWURO�WR��GR�WKH�IROORZLQJ�ZLWK�UHVSHFW�WR�WKH�'RFX6LJQ�6HUYLFHV�

�D� XVH�WKH�'RFX6LJQ�6HUYLFHV��RU�DOORZ�DFFHVV�WR�LW��LQ�D�PDQQHU�WKDW�FLUFXPYHQWV�FRQWUDFWXDO
XVDJH�UHVWULFWLRQV�RU�WKDW�H[FHHGV�&XVWRPHU¶V�DXWKRUL]HG�XVH�RU�XVDJH�PHWULFV�VHW�IRUWK�LQ�WKH
$JUHHPHQW��LQFOXGLQJ�WKH�DSSOLFDEOH�2UGHU�)RUP�RU�62:�

�E� OLFHQVH��VXE�OLFHQVH��VHOO��UH�VHOO��UHQW��OHDVH��WUDQVIHU��GLVWULEXWH��WLPH�VKDUH�RU�RWKHUZLVH�PDNH
DQ\�SRUWLRQ�RI�WKH�'RFX6LJQ�6HUYLFHV�RU�'RFXPHQWDWLRQ�DYDLODEOH�IRU�DFFHVV�E\�WKLUG�SDUWLHV�H[FHSW
DV�RWKHUZLVH�H[SUHVVO\�SURYLGHG�LQ�WKH�$JUHHPHQW�

�F� DFFHVV�RU�XVH�WKH�'RFX6LJQ�6HUYLFHV�RU�'RFXPHQWDWLRQ�IRU�WKH�SXUSRVH�RI���L��GHYHORSLQJ�RU
RSHUDWLQJ�SURGXFWV�RU�VHUYLFHV�LQWHQGHG�WR�EH�RIIHUHG�WR�WKLUG�SDUWLHV�LQ�FRPSHWLWLRQ�ZLWK�WKH�'RFX6LJQ
6HUYLFHV��RU��LL��DOORZLQJ�DFFHVV�WR�LWV�$FFRXQW�E\�D�GLUHFW�FRPSHWLWRU�RI�'RFX6LJQ�

�G� UHYHUVH�HQJLQHHU��GHFRPSLOH��GLVDVVHPEOH��RU�FRS\�DQ\�RI�WKH�'RFX6LJQ�6HUYLFHV�RU
WHFKQRORJLHV��RU�RWKHUZLVH�DWWHPSW�WR�GHULYH�VRXUFH�FRGH�RU�RWKHU�WUDGH�VHFUHWV�RU�FUHDWH�DQ\
GHULYDWLYH�ZRUNV�IURP�RU�DERXW�DQ\�RI�WKH�'RFX6LJQ�6HUYLFHV�RU�WHFKQRORJLHV��RU�XVH�WKH
PDFKLQH�OHDUQLQJ�DOJRULWKP�RXWSXW�JHQHUDWHG�IURP�WKH�'RFX6LJQ�6HUYLFHV�WR�WUDLQ��FDOLEUDWH��RU
YDOLGDWH��LQ�ZKROH�RU�LQ�SDUW��DQ\�RWKHU�V\VWHPV��SURJUDPV�RU�SODWIRUPV��RU�IRU�EHQFKPDUNLQJ�
VRIWZDUH�GHYHORSPHQW��RU�RWKHU�FRPSHWLWLYH�SXUSRVHV��H[FHSW�SXUVXDQW�WR�&XVWRPHU¶V�QRQ�ZDLYDEOH
ULJKWV�XQGHU�DSSOLFDEOH�ODZ��ZLWKRXW�'RFX6LJQ¶V�ZULWWHQ�FRQVHQW�

�H� XVH�WKH�'RFX6LJQ�6HUYLFHV�RU�'RFXPHQWDWLRQ�LQ�D�ZD\�WKDW���L��YLRODWHV�RU�LQIULQJHV�XSRQ�WKH
ULJKWV�RI�D�WKLUG�SDUW\��LQFOXGLQJ�WKRVH�SHUWDLQLQJ�WR��FRQWUDFW��LQWHOOHFWXDO�SURSHUW\��SULYDF\��RU�SXEOLFLW\�
RU��LL��HIIHFWV�RU�IDFLOLWDWHV�WKH�VWRUDJH�RU�WUDQVPLVVLRQ�RI�OLEHORXV��WRUWLRXV��RU�RWKHUZLVH�XQODZIXO
PDWHULDO�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��PDWHULDO�WKDW�LV�KDUDVVLQJ��WKUHDWHQLQJ��RU�REVFHQH�

�I� IDLO�WR�XVH�FRPPHUFLDOO\�UHDVRQDEOH�HIIRUWV�WR�DYRLG�LQWHUIHUHQFH�ZLWK�RU�GLVUXSWLRQ�WR�WKH
LQWHJULW\��RSHUDWLRQ��SHUIRUPDQFH��RU�XVH�RU�HQMR\PHQW�E\�RWKHUV�RI�WKH�'RFX6LJQ�6HUYLFHV�

�J� XVH�WKH�'RFX6LJQ�6HUYLFHV�WR�FUHDWH��XVH��VHQG��VWRUH��RU�UXQ�YLUXVHV�RU�RWKHU�KDUPIXO�FRPSXWHU
FRGH��ILOHV��VFULSWV��DJHQWV��RU�RWKHU�SURJUDPV��RU�FLUFXPYHQW�RU�GLVFORVH�WKH�XVHU�DXWKHQWLFDWLRQ�RU
VHFXULW\�RI�WKH�'RFX6LJQ�6HUYLFHV�RU�DQ\�KRVW��QHWZRUN��RU�DFFRXQW�UHODWHG�WKHUHWR�RU�XVH�DQ\�DVSHFW
RI�WKH�'RFX6LJQ�6HUYLFHV�FRPSRQHQWV�RWKHU�WKDQ�WKRVH�VSHFLILFDOO\�LGHQWLILHG�LQ�DQ�2UGHU�)RUP�RU
62:��HYHQ�LI�WHFKQLFDOO\�SRVVLEOH��RU

�K� XVH��RU�DOORZ�WKH�XVH�RI��WKH�'RFX6LJQ�6HUYLFHV�LQ�YLRODWLRQ�RI�6HFWLRQ�������7UDGH�5HVWULFWLRQV��

��� 6XVSHQVLRQ�RI�$FFHVV� 'RFX6LJQ�PD\�VXVSHQG�DQ\ XVH�RI�WKH�'RFX6LJQ�6HUYLFHV�RU�UHPRYH
RU�GLVDEOH�DQ\�$FFRXQW�RU�FRQWHQW�WKDW�'RFX6LJQ�UHDVRQDEO\�DQG�LQ�JRRG�IDLWK�EHOLHYHV�YLRODWHV�WKH
$JUHHPHQW��'RFX6LJQ�ZLOO�XVH�FRPPHUFLDOO\�UHDVRQDEOH�HIIRUWV�WR�QRWLI\�&XVWRPHU�SULRU�WR�DQ\�VXFK
VXVSHQVLRQ�RU�GLVDEOHPHQW��XQOHVV�'RFX6LJQ�UHDVRQDEO\�EHOLHYHV�WKDW���D��LW�LV�SURKLELWHG�IURP�GRLQJ�VR
XQGHU�DSSOLFDEOH�ODZ�RU�XQGHU�OHJDO�SURFHVV��VXFK�DV�FRXUW�RU�JRYHUQPHQW�DGPLQLVWUDWLYH�DJHQF\
SURFHVVHV��RUGHUV��PDQGDWHV��DQG�WKH�OLNH���RU��E��LW�LV�QHFHVVDU\�WR�GHOD\�QRWLFH�LQ�RUGHU�WR�SUHYHQW
LPPLQHQW�KDUP�WR�WKH�'RFX6LJQ�6HUYLFHV�RU�D�WKLUG�SDUW\��8QGHU�FLUFXPVWDQFHV�ZKHUH�QRWLFH�LV�GHOD\HG�
'RFX6LJQ�ZLOO�SURYLGH�QRWLFH�LI�DQG�ZKHQ�WKH�UHODWHG�UHVWULFWLRQV�LQ�WKH�SUHYLRXV�VHQWHQFH�QR�ORQJHU�DSSO\�

��� 7KLUG�3DUW\�6HUYLFHV� &XVWRPHU�PD\�FKRRVH�WR REWDLQ�7KLUG�3DUW\�6HUYLFHV�IURP�WKLUG�SDUWLHV
DQG�RU�'RFX6LJQ��IRU�H[DPSOH��WKURXJK�D�UHVHOOHU�DUUDQJHPHQW�RU�RWKHUZLVH���$Q\�DFTXLVLWLRQ�E\
&XVWRPHU�RI�7KLUG�3DUW\�6HUYLFHV�LV�VROHO\�EHWZHHQ�&XVWRPHU�DQG�WKH�DSSOLFDEOH�7KLUG�3DUW\�6HUYLFH
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SURYLGHU�DQG�'RFX6LJQ�GRHV�QRW�ZDUUDQW��VXSSRUW��RU�DVVXPH�DQ\�OLDELOLW\�RU�RWKHU�REOLJDWLRQ�ZLWK�UHVSHFW
WR�VXFK�7KLUG�3DUW\�6HUYLFHV��XQOHVV�H[SUHVVO\�SURYLGHG�RWKHUZLVH�LQ�WKH�2UGHU�)RUP�RU�WKH�$JUHHPHQW��,Q
WKH�HYHQW�&XVWRPHU�FKRRVHV�WR�LQWHJUDWH�RU�LQWHURSHUDWH�7KLUG�3DUW\�6HUYLFHV�ZLWK�'RFX6LJQ�6HUYLFHV�LQ�D
PDQQHU�WKDW�UHTXLUHV�'RFX6LJQ�RU�WKH�'RFX6LJQ�6HUYLFHV�WR�H[FKDQJH�&XVWRPHU�'DWD�ZLWK�VXFK
7KLUG�3DUW\�6HUYLFH�RU�7KLUG�3DUW\�6HUYLFH�SURYLGHU��&XVWRPHU���D��JUDQWV�'RFX6LJQ�SHUPLVVLRQ�WR�DOORZ
WKH�7KLUG�3DUW\�6HUYLFH�DQG�7KLUG�3DUW\�6HUYLFH�SURYLGHU�WR�DFFHVV�&XVWRPHU�'DWD�DQG�LQIRUPDWLRQ�DERXW
&XVWRPHU¶V�XVDJH�RI�WKH�7KLUG�3DUW\�6HUYLFHV�DV�DSSURSULDWH�DQG�QHFHVVDU\�WR�HQDEOH�WKH�LQWHURSHUDWLRQ
RI�WKDW�7KLUG�3DUW\�6HUYLFH�ZLWK�WKH�'RFX6LJQ�6HUYLFHV���E��DFNQRZOHGJHV�WKDW�DQ\�H[FKDQJH�RI�GDWD
EHWZHHQ�&XVWRPHU�DQG�DQ\�7KLUG�3DUW\�6HUYLFH�LV�VROHO\�EHWZHHQ�&XVWRPHU�DQG�WKH�7KLUG�3DUW\�6HUYLFH
SURYLGHU�DQG�LV�VXEMHFW�WR�WKH�7KLUG�3DUW\�6HUYLFH�SURYLGHU¶V�WHUPV�DQG�FRQGLWLRQV�JRYHUQLQJ�WKH�XVH�DQG
SURYLVLRQ�RI�VXFK�7KLUG�3DUW\�6HUYLFH��WKH�SUHVHQWDWLRQ�DQG�PDQQHU�RI�DFFHSWDQFH�RI�ZKLFK�LV�FRQWUROOHG
VROHO\�E\�WKH�7KLUG�3DUW\�6HUYLFH�SURYLGHU���DQG��F��DJUHHV�WKDW�'RFX6LJQ�LV�QRW�UHVSRQVLEOH�IRU�DQ\
GLVFORVXUH��PRGLILFDWLRQ�RU�GHOHWLRQ�RI�&XVWRPHU�'DWD�UHVXOWLQJ�IURP�DFFHVV�WR�VXFK�GDWD�E\�7KLUG�3DUW\
6HUYLFHV�DQG�7KLUG�3DUW\�6HUYLFH�SURYLGHUV�

�� 2:1(56+,3

��� &XVWRPHU�'DWD� &XVWRPHU�'DWD�SURFHVVHG�XVLQJ�WKH 'RFX6LJQ�6HUYLFHV�LV�DQG�ZLOO�UHPDLQ��DV
EHWZHHQ�&XVWRPHU�DQG�'RFX6LJQ��RZQHG�E\�&XVWRPHU��&XVWRPHU�KHUHE\�JUDQWV�'RFX6LJQ�WKH�ULJKW�WR
SURFHVV��WUDQVPLW��VWRUH�DQG�GLVFORVH�WKH�&XVWRPHU�'DWD�LQ�RUGHU�WR�SURYLGH�WKH�'RFX6LJQ�6HUYLFHV�WR
&XVWRPHU��VXEMHFW�WR�WKH�WHUPV�RI�6HFWLRQ�������5HTXLUHG�'LVFORVXUH��EHORZ�

��� 'RFX6LJQ�6HUYLFHV� 'RFX6LJQ��LWV�$IILOLDWHV��RU LWV�OLFHQVRUV�RZQ�DOO�ULJKW��WLWOH��DQG�LQWHUHVW�LQ
DQG�WR�DQ\�DQG�DOO�FRS\ULJKWV��WUDGHPDUN�ULJKWV��SDWHQW�ULJKWV��GDWDEDVH�ULJKWV��DQG�RWKHU�LQWHOOHFWXDO
SURSHUW\�RU�RWKHU�ULJKWV�LQ�DQG�WR�WKH�'RFX6LJQ�6HUYLFHV�DQG�'RFXPHQWDWLRQ��DQ\�LPSURYHPHQWV��GHVLJQ
FRQWULEXWLRQV��RU�GHULYDWLYH�ZRUNV�WKHUHWR��DQG�DQ\�NQRZOHGJH�RU�SURFHVVHV�UHODWHG�WKHUHWR��LQFOXGLQJ�DQ\
PDFKLQH�OHDUQLQJ�DOJRULWKPV�RXWSXW�IURP�WKH�'RFX6LJQ�6HUYLFHV��DQG�RU�SURYLGHG�KHUHXQGHU��8QOHVV
RWKHUZLVH�VSHFLILHG�LQ�WKH�DSSOLFDEOH�62:��DOO�GHOLYHUDEOHV�SURYLGHG�E\�RU�IRU�'RFX6LJQ�LQ�WKH
SHUIRUPDQFH�RI�3URIHVVLRQDO�6HUYLFHV��H[FOXGLQJ�&XVWRPHU�'DWD�DQG�&XVWRPHU�&RQILGHQWLDO�,QIRUPDWLRQ�
DUH�RZQHG�E\�'RFX6LJQ�DQG�FRQVWLWXWH�SDUW�RI�WKH�'RFX6LJQ�6HUYLFH�V��XQGHU�WKH�$JUHHPHQW�

��� )HHGEDFN� 'RFX6LJQ�HQFRXUDJHV�&XVWRPHU�WR�SURYLGH VXJJHVWLRQV��SURSRVDOV��LGHDV�
UHFRPPHQGDWLRQV��RU�RWKHU�IHHGEDFN�UHJDUGLQJ�LPSURYHPHQWV�WR�'RFX6LJQ�6HUYLFHV�DQG�UHODWHG
UHVRXUFHV��³)HHGEDFN´���7R�WKH�H[WHQW�&XVWRPHU�SURYLGHV )HHGEDFN��&XVWRPHU�JUDQWV�WR�'RFX6LJQ�DQG
LWV�$IILOLDWHV�D�UR\DOW\�IUHH��IXOO\�SDLG��VXE�OLFHQVDEOH��WUDQVIHUDEOH��QRWZLWKVWDQGLQJ�6HFWLRQ�����
�$VVLJQDELOLW\����QRQ�H[FOXVLYH��LUUHYRFDEOH��SHUSHWXDO��ZRUOGZLGH�ULJKW�DQG�OLFHQVH�WR�PDNH��XVH��VHOO��RIIHU
IRU�VDOH��LPSRUW��DQG�RWKHUZLVH�H[SORLW�)HHGEDFN��LQFOXGLQJ�E\�LQFRUSRUDWLRQ�RI�VXFK�IHHGEDFN�LQWR�WKH
'RFX6LJQ�6HUYLFHV��ZLWKRXW�UHVWULFWLRQ��&XVWRPHU�VKDOO�HQVXUH�WKDW���D��)HHGEDFN�GRHV�QRW�LGHQWLI\
&XVWRPHU��LWV�$IILOLDWHV��RU�$XWKRUL]HG�8VHUV��RU�LQFOXGH�DQ\�&XVWRPHU�'DWD��DQG��E��&XVWRPHU�KDV
REWDLQHG�UHTXLVLWH�DXWKRUL]DWLRQ�IURP�DQ\�$XWKRUL]HG�8VHU�RU�RWKHU�WKLUG�SDUW\�WR�JUDQW�WKH�OLFHQVH
GHVFULEHG�KHUHLQ��)RU�WKH�DYRLGDQFH�RI�GRXEW��)HHGEDFN�GRHV�QRW�FRQVWLWXWH�&XVWRPHU�&RQILGHQWLDO
,QIRUPDWLRQ�

�� 6(&85,7<�$1'�&86720(5�'$7$

��� 6HFXULW\� 'RFX6LJQ�ZLOO�XVH�FRPPHUFLDOO\�UHDVRQDEOH LQGXVWU\�VWDQGDUG�VHFXULW\�WHFKQRORJLHV�LQ
SURYLGLQJ�WKH�'RFX6LJQ�6HUYLFHV��'RFX6LJQ�KDV�LPSOHPHQWHG�DQG�ZLOO�PDLQWDLQ�DSSURSULDWH�WHFKQLFDO�DQG
RUJDQL]DWLRQDO�PHDVXUHV��LQFOXGLQJ�LQIRUPDWLRQ�VHFXULW\�SROLFLHV�DQG�VDIHJXDUGV��GHVLJQHG�WR�SUHVHUYH�WKH
VHFXULW\��LQWHJULW\��DQG�FRQILGHQWLDOLW\�RI�&XVWRPHU�'DWD�DQG�&XVWRPHU�SHUVRQDO�GDWD�DQG�WR�SURWHFW

DJDLQVW�XQDXWKRUL]HG�RU�XQODZIXO�GLVFORVXUH�RU�FRUUXSWLRQ�RI�RU�DFFHVV�WR�VXFK GDWD�LQ�DFFRUGDQFH�ZLWK

$WWDFKPHQW�&�6HFXULW\�$WWDFKPHQW�IRU�'RFX6LJQ�$GGLWLRQDO�RU�GLIIHULQJ�VHFXULW\�REOLJDWLRQV��LI�DQ\��ZLOO�EH
H[SUHVVO\�VHW�IRUWK�LQ�WKH�DSSOLFDEOH�6HUYLFH�6FKHGXOH��2UGHU�)RUP��RU�VHSDUDWH�ZULWWHQ�DJUHHPHQW
EHWZHHQ�WKH�3DUWLHV�

��� &XVWRPHU�'DWD� &XVWRPHU�LV�UHVSRQVLEOH�IRU�&XVWRPHU 'DWD��LQFOXGLQJ�&XVWRPHU�SHUVRQDO
GDWD��DV�HQWHUHG�LQWR��VXSSOLHG�RU�XVHG�E\�&XVWRPHU�DQG�LWV�$XWKRUL]HG�8VHUV�LQ�WKH�'RFX6LJQ�6HUYLFHV�
)XUWKHU��&XVWRPHU�LV�VROHO\�UHVSRQVLEOH�IRU�GHWHUPLQLQJ�WKH�VXLWDELOLW\�RI�WKH�'RFX6LJQ�6HUYLFHV�IRU
&XVWRPHU
V�EXVLQHVV�DQG�FRPSO\LQJ�ZLWK�DQ\�DSSOLFDEOH�GDWD�SULYDF\�DQG�SURWHFWLRQ�UHJXODWLRQV��ODZV�RU
FRQYHQWLRQV�DSSOLFDEOH�WR�&XVWRPHU�'DWD�DQG�&XVWRPHU¶V�XVH�RI�WKH�'RFX6LJQ�6HUYLFHV��&XVWRPHU
JUDQWV�WR�'RFX6LJQ�WKH�QRQ�H[FOXVLYH�ULJKW�WR�SURFHVV�&XVWRPHU�'DWD��LQFOXGLQJ�SHUVRQDO�GDWD��LQ
DFFRUGDQFH�ZLWK�WKH�'DWD�3URWHFWLRQ�$WWDFKPHQW�'�IRU�'RFX6LJQ�6HUYLFHV��IRU�WKH�VROH�SXUSRVH�RI�DQG
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RQO\�WR�WKH�H[WHQW�QHFHVVDU\�IRU�'RFX6LJQ���IRU�WKH�VROH�SXUSRVH�RI�DQG�RQO\�WR�WKH�H[WHQW�QHFHVVDU\�IRU
'RFX6LJQ���D��WR�SURYLGH�WKH�'RFX6LJQ�6HUYLFHV���E��WR�YHULI\�&XVWRPHU¶V�FRPSOLDQFH�ZLWK�WKH�UHVWULFWLRQV
VHW�IRUWK�LQ�6HFWLRQ������5HVWULFWLRQV��LI�'RFX6LJQ�KDV�D�UHDVRQDEOH�EHOLHI�RI�&XVWRPHU¶V�QRQ�FRPSOLDQFH�
DQG��F��DV�RWKHUZLVH�VHW�IRUWK�LQ�WKH�$JUHHPHQW�

��� 8VDJH�'DWD� 'RFX6LJQ�PD\�FROOHFW�DQG�XVH�GDWD� LQIRUPDWLRQ��RU�LQVLJKWV�JHQHUDWHG�RU�GHULYHG
IURP�WKH�XVH�RI�WKH�'RFX6LJQ�6HUYLFHV��³8VDJH�'DWD´� IRU�LWV�EXVLQHVV�SXUSRVHV��LQFOXGLQJ�LQGXVWU\
DQDO\VLV��EHQFKPDUNLQJ��DQDO\WLFV��PDUNHWLQJ��DQG�GHYHORSLQJ��WUDLQLQJ�DQG�LPSURYLQJ�LWV�SURGXFWV�DQG
VHUYLFHV� 'RFX6LJQ�ZLOO�GHLGHQWLI\�DQG�DQRQ\PL]H�DOO 8VDJH�'DWD��DQG�ZLOO�GLVFORVH�VXFK�8VDJH�'DWD�LQ
DJJUHJDWH�IRUP�RQO\�LQ�D�PDQQHU�WKDW�GRHV�QRW�LGHQWLI\�&XVWRPHU��LWV�$XWKRUL]HG�8VHUV��&XVWRPHU�'DWD��RU
&XVWRPHU
V�&RQILGHQWLDO�,QIRUPDWLRQ�

�� 3$<0(17�2)�)((6

��� )HHV� ([FHSW�DV�H[SUHVVO\�VHW�IRUWK�LQ�WKH�DSSOLFDEOH 2UGHU�)RUP�RU�62:��&XVWRPHU�ZLOO�SD\�DOO
IHHV�VHW�IRUWK�LQ�WKH�2UGHU�)RUP�RU�62:�LQ�DFFRUGDQFH�ZLWK�WKH�IROORZLQJ���D��'RFX6LJQ�6HUYLFHV�IHHV�DUH
LQYRLFHG�DQQXDOO\�LQ�DGYDQFH���E��WKH�ILUVW�LQYRLFH�ZLOO�FRLQFLGH�ZLWK�WKH�2UGHU�6WDUW�'DWH�RI�DQ�2UGHU�)RUP
RU�WKH�HIIHFWLYH�GDWH�RI�D�62:���F��SD\PHQW�ZLOO�EH�GXH�ZLWKLQ�WKLUW\������GD\V�IURP�WKH�GDWH�RI�WKH�LQYRLFH�
DQG��G��DOO�DPRXQWV�ZLOO�EH�GHQRPLQDWHG�DQG�SD\DEOH�LQ�WKH�FXUUHQF\�VSHFLILHG�LQ�WKH�2UGHU�)RUP�DQG�RU
62:��8QOHVV�RWKHUZLVH�DJUHHG�WR�E\�WKH�3DUWLHV�DQG�H[SUHVVO\�QRWHG�LQ�WKH�2UGHU�)RUP�DQG�RU�62:�
LQYRLFHV�ZLOO�EH�VHQW�WR�&XVWRPHU�YLD�HPDLO��8SRQ�H[HFXWLRQ�E\�&XVWRPHU�DQG�'RFX6LJQ��HDFK�2UGHU
)RUP�DQG�RU�62:�LV�QRQ�FDQFHOODEOH�DQG�QRQ�UHIXQGDEOH�H[FHSW�DV�SURYLGHG�LQ�WKH�$JUHHPHQW��DQG�WKH
7HUP�DV�VHW�IRUWK�LQ�WKH�2UGHU�)RUP�IRU�'RFX6LJQ�6HUYLFHV�LV�D�FRQWLQXRXV�DQG�QRQ�GLYLVLEOH�FRPPLWPHQW
IRU�WKH�IXOO�GXUDWLRQ�RI�WKH�7HUP�UHJDUGOHVV�RI�DQ\�LQYRLFH�VFKHGXOH��&XVWRPHU�PD\�ZLWKKROG�IURP�SD\PHQW
DQ\�FKDUJH�RU�DPRXQW�GLVSXWHG�E\�&XVWRPHU�LQ�JRRG�IDLWK�SHQGLQJ�UHVROXWLRQ�RI�VXFK�GLVSXWH��SURYLGHG
WKDW�&XVWRPHU���L��QRWLILHV�'RFX6LJQ�RI�WKH�GLVSXWH�SULRU�WR�WKH�GDWH�VXFK�SD\PHQW�LV�GXH��VSHFLI\LQJ�LQ
VXFK�QRWLFH��$��WKH�DPRXQW�LQ�GLVSXWH��DQG��%��WKH�UHDVRQ�IRU�WKH�GLVSXWH�VHW�RXW�LQ�VXIILFLHQW�GHWDLO�WR
IDFLOLWDWH�LQYHVWLJDWLRQ�E\�'RFX6LJQ�DQG�UHVROXWLRQ�E\�WKH�3DUWLHV���LL��PDNHV�WLPHO\�SD\PHQW�RI�DOO
XQGLVSXWHG�FKDUJHV�DQG�DPRXQWV���LLL��ZRUNV�GLOLJHQWO\�ZLWK�'RFX6LJQ�WR�UHVROYH�WKH�GLVSXWH�SURPSWO\��DQG
�LY� SD\V�DOO�DPRXQWV�WKDW�DUH�GHWHUPLQHG�WR�EH�SD\DEOH�E\�UHVROXWLRQ�RI�WKH�GLVSXWH��E\�DGYHUVDULDO
SURFHHGLQJV��DJUHHPHQW�RU�RWKHUZLVH��ZLWKLQ�WHQ������GD\V�IROORZLQJ�VXFK�UHVROXWLRQ�

��� 3XUFKDVH�2UGHUV� ,I�&XVWRPHU�LVVXHV�D�SXUFKDVH RUGHU��WKHQ�LW�VKDOO�EH�IRU�WKH�IXOO�DPRXQW�VHW
IRUWK�LQ�WKH�DSSOLFDEOH�2UGHU�)RUP�RU�62:��DQG�'RFX6LJQ�KHUHE\�UHMHFWV�DQ\�DGGLWLRQDO�RU�FRQIOLFWLQJ
WHUPV�DSSHDULQJ�LQ�D�SXUFKDVH�RUGHU�RU�DQ\�RWKHU�RUGHULQJ�PDWHULDOV�VXEPLWWHG�E\�&XVWRPHU��DQG
FRQGLWLRQV�DVVHQW�VROHO\�EDVHG�RQ�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�$JUHHPHQW�DV�RIIHUHG�E\�'RFX6LJQ�
8SRQ�UHTXHVW��'RFX6LJQ�VKDOO�UHIHUHQFH�WKH�SXUFKDVH�RUGHU�QXPEHU�RQ�LWV�LQYRLFHV��SURYLGHG��KRZHYHU�
WKDW�&XVWRPHU�DFNQRZOHGJHV�WKDW�LW�LV�&XVWRPHU¶V�UHVSRQVLELOLW\�WR�SURYLGH�WKH�FRUUHVSRQGLQJ�SXUFKDVH
RUGHU�LQIRUPDWLRQ��LQFOXGLQJ�D�SXUFKDVH�RUGHU�QXPEHU��WR�'RFX6LJQ�XSRQ�WKH�VLJQLQJ�RI�DQ\�2UGHU�)RUP�
&XVWRPHU�DJUHHV�WKDW�D�IDLOXUH�WR�SURYLGH�'RFX6LJQ�ZLWK�WKH�FRUUHVSRQGLQJ�SXUFKDVH�RUGHU�VKDOO�QRW
UHOLHYH�&XVWRPHU�RI�LWV�REOLJDWLRQV�WR�SURYLGH�SD\PHQW�WR�'RFX6LJQ�SXUVXDQW�WR�6HFWLRQ������)HHV��DERYH�

��� 2IIVHWV��/DWH�&KDUJHV��$WWRUQH\V¶�)HHV� ,I�'RFX6LJQ RZHV�DQ\�DPRXQWV�WR�&XVWRPHU�WKDW�DUH
QRW�GHULYHG�IURP�WKH�$JUHHPHQW��VXFK�DPRXQWV�ZLOO�QRW�EH�ZLWKKHOG�RU�RIIVHW�DJDLQVW�DQ\�LQYRLFH�LVVXHG
XQGHU�WKH�$JUHHPHQW��'RFX6LJQ�PD\�DVVHVV�ODWH�FKDUJHV�HTXDO�WR�WKH�OHVVHU�RI�RQH�DQG�RQH�KDOI�SHUFHQW
�������RI�WKH�XQSDLG�EDODQFH�SHU�PRQWK�RU�WKH�KLJKHVW�UDWH�SHUPLWWHG�E\�DSSOLFDEOH�ODZ��&XVWRPHU�ZLOO�EH
UHVSRQVLEOH�IRU�DQ\�UHDVRQDEOH�DWWRUQH\V¶�IHHV��FRVWV��DQG�H[SHQVHV�LQFXUUHG�E\�'RFX6LJQ�WR�FROOHFW�DQ\
DPRXQWV�WKDW�DUH�QRW�SDLG�ZKHQ�GXH��,I�&XVWRPHU�IDLOV�WR�WLPHO\�SD\�DQ\�DPRXQWV�GXH�XQGHU�WKH
$JUHHPHQW��WKHQ�ZLWKRXW�OLPLWDWLRQ�RI�DQ\�RI�LWV�RWKHU�ULJKWV�RU�UHPHGLHV��'RFX6LJQ�PD\�VXVSHQG
SHUIRUPDQFH�RI�WKRVH�'RFX6LJQ�6HUYLFHV�XQWLO�'RFX6LJQ�UHFHLYHV�DOO�SDVW�GXH�DPRXQWV�IURP�&XVWRPHU�

�� 7$;(6

��� 7D[�5HVSRQVLELOLW\� $OO�SD\PHQWV�UHTXLUHG�E\�WKH $JUHHPHQW�DUH�VWDWHG�H[FOXVLYH�RI�DOO�WD[HV�
GXWLHV��OHYLHV��LPSRVWV��ILQHV�RU�VLPLODU�JRYHUQPHQWDO�DVVHVVPHQWV��LQFOXGLQJ�VDOHV�DQG�XVH�WD[HV�
YDOXH�DGGHG�WD[HV��³9$7´���JRRGV�DQG�VHUYLFHV�WD[HV �³*67´���H[FLVH��EXVLQHVV��VHUYLFH��DQG�VLPLODU
WUDQVDFWLRQDO�WD[HV�LPSRVHG�E\�DQ\�MXULVGLFWLRQ�DQG�WKH�LQWHUHVW�DQG�SHQDOWLHV�WKHUHRQ��FROOHFWLYHO\�
³7D[HV´���:LWKRXW�OLPLWLQJ�WKH�IRUHJRLQJ��&XVWRPHU VKDOO�EH�UHVSRQVLEOH�IRU�DQG�EHDU�7D[HV�DVVRFLDWHG
ZLWK�LWV�SXUFKDVH�RI��SD\PHQW�IRU��DFFHVV�WR�RU�XVH�RI�WKH�'RFX6LJQ�6HUYLFHV��7D[HV�VKDOO�QRW�EH�GHGXFWHG
IURP�WKH�SD\PHQWV�WR�'RFX6LJQ��H[FHSW�DV�UHTXLUHG�E\�ODZ��LQ�ZKLFK�FDVH�&XVWRPHU�VKDOO�LQFUHDVH�WKH
DPRXQW�SD\DEOH�DV�QHFHVVDU\�VR�WKDW�DIWHU�PDNLQJ�DOO�UHTXLUHG�GHGXFWLRQV�DQG�ZLWKKROGLQJV��'RFX6LJQ
UHFHLYHV�DQG�UHWDLQV��IUHH�IURP�DQ\�7D[�OLDELOLW\��DQ�DPRXQW�HTXDO�WR�WKH�DPRXQW�LW�ZRXOG�KDYH�UHFHLYHG
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KDG�QR�VXFK�GHGXFWLRQV�RU�ZLWKKROGLQJV�EHHQ�PDGH��,I�&XVWRPHU�FODLPV�WD[�H[HPSW�VWDWXV�IRU�DPRXQWV
GXH�XQGHU�WKH�$JUHHPHQW��LW�VKDOO�SURYLGH�'RFX6LJQ�ZLWK�D�YDOLG�WD[�H[HPSWLRQ�FHUWLILFDWH��DXWKRUL]HG�E\
WKH�DSSOLFDEOH�JRYHUQPHQWDO�DXWKRULW\��WR�DYRLG�DSSOLFDWLRQ�RI�7D[HV�WR�&XVWRPHU¶V�LQYRLFH��(DFK�3DUW\�LV
UHVSRQVLEOH�IRU�DQG�VKDOO�EHDU�7D[HV�LPSRVHG�RQ�LWV�QHW�LQFRPH��&XVWRPHU�KHUHE\�FRQILUPV�WKDW�'RFX6LJQ
FDQ�UHO\�RQ�WKH�VKLS�WR�QDPH�DQG�DGGUHVV�VHW�IRUWK�LQ�WKH�2UGHU�)RUP�V��RU�62:�&XVWRPHU�SODFHV�GLUHFWO\
ZLWK�'RFX6LJQ�DV�EHLQJ�WKH�SODFH�RI�VXSSO\�IRU�7D[�SXUSRVHV��7KH�3DUWLHV¶�REOLJDWLRQV�XQGHU�WKLV�6HFWLRQ
�����7D[�5HVSRQVLELOLW\��VKDOO�VXUYLYH�WKH�WHUPLQDWLRQ�RU�H[SLUDWLRQ�RI�WKH�$JUHHPHQW�

��� ,QYRLFLQJ�7D[HV� ,I�'RFX6LJQ�LV�UHTXLUHG�WR�LQYRLFH RU�FROOHFW�7D[HV�DVVRFLDWHG�ZLWK�&XVWRPHU¶V
SXUFKDVH�RI��SD\PHQW�IRU��DFFHVV�WR�RU�XVH�RI�WKH�'RFX6LJQ�6HUYLFHV��'RFX6LJQ�ZLOO�LVVXH�DQ�LQYRLFH�WR
&XVWRPHU�LQFOXGLQJ�WKH�DPRXQW�RI�WKRVH�7D[HV��LWHPL]HG�ZKHUH�UHTXLUHG�E\�ODZ��,I�DSSOLFDEOH��&XVWRPHU
VKDOO�SURYLGH�WR�'RFX6LJQ�LWV�9$7��*67�RU�VLPLODU�WD[�LGHQWLILFDWLRQ�QXPEHU�V��RQ�WKH�2UGHU�)RUP�RU�62:�
&XVWRPHU�VKDOO�XVH�WKH�RUGHUHG�'RFX6LJQ�6HUYLFHV�IRU�&XVWRPHU
V�EXVLQHVV�XVH�LQ�WKH�ORFDWLRQV�VHW�IRUWK
RQ�WKH�2UGHU�)RUP�RU�62:�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLGHG�9$7�RU�*67�LGHQWLILFDWLRQ�QXPEHU�V��

�� 7(50�$1'�7(50,1$7,21

��� 7HUP� 7KH�WHUP�RI�DQ�2UGHU�)RUP�DQG�DQ\�DVVRFLDWHG 6HUYLFH�6FKHGXOH�V��LV�WKH�SHULRG�RI�WLPH�
LQFOXGLQJ�DOO�UHQHZDOV�WKHUHWR��WKDW�EHJLQV�RQ�WKH�2UGHU�6WDUW�'DWH�DQG��XQOHVV�WHUPLQDWHG�VRRQHU�DV
SURYLGHG�KHUHLQ��ZLOO�FRQWLQXH�XQWLO�WKH�2UGHU�(QG�'DWH��ERWK�GDWHV�DV�VSHFLILHG�RQ�WKH�2UGHU�)RUP��WKH
³7HUP´���,Q�WKH�FDVH�RI�D�62:�IRU�3URIHVVLRQDO�6HUYLFHV� LI�QR�HQG�GDWH�LV�VSHFLILHG�LQ�WKH�62:��WKHQ�WKH
62:�VKDOO�H[SLUH�XSRQ�FRPSOHWLRQ�RI�3URIHVVLRQDO�6HUYLFHV�RU�HDUO\�WHUPLQDWLRQ�DV�SHUPLWWHG�E\�WKH
$JUHHPHQW��7KH�WHUP�RI�WKLV�06$�DQG�WKH�$JUHHPHQW�VKDOO�FRQWLQXH�DV�ORQJ�DV�DQ�2UGHU�)RUP�RU�62:
UHIHUHQFLQJ�RU�LQFRUSRUDWHG�LQWR�WKLV�06$�UHPDLQV�YDOLG�DQG�LQ�HIIHFW��7HUPLQDWLRQ�RU�H[SLUDWLRQ�RI�DQ\
2UGHU�)RUP�RU�62:�VKDOO�OHDYH�RWKHU�2UGHU�)RUPV�RU�62:V�XQDIIHFWHG�

��� 7HUPLQDWLRQ�IRU�%UHDFK��7HUPLQDWLRQ�IRU�,QVROYHQF\� ,I�HLWKHU�3DUW\�FRPPLWV�D�PDWHULDO
EUHDFK�RU�GHIDXOW�LQ�WKH�SHUIRUPDQFH�RI�DQ\�RI�LWV�REOLJDWLRQV�XQGHU�WKH�$JUHHPHQW��WKHQ�WKH�RWKHU�3DUW\
PD\�WHUPLQDWH�WKH�$JUHHPHQW�LQ�LWV�HQWLUHW\�E\�JLYLQJ�WKH�GHIDXOWLQJ�3DUW\�ZULWWHQ�QRWLFH�RI�WHUPLQDWLRQ�
XQOHVV�WKH�PDWHULDO�EUHDFK�RU�GHIDXOW�LQ�SHUIRUPDQFH�LV�FXUHG�ZLWKLQ�WKLUW\������GD\V�DIWHU�WKH�GHIDXOWLQJ
3DUW\�UHFHLYHV�QRWLFH�WKHUHRI��(LWKHU�3DUW\�PD\�WHUPLQDWH�WKH�$JUHHPHQW�LQ�LWV�HQWLUHW\�XSRQ�ZULWWHQ�QRWLFH
LI�WKH�RWKHU�3DUW\�EHFRPHV�WKH�VXEMHFW�RI�D�SHWLWLRQ�LQ�EDQNUXSWF\�RU�DQ\�SURFHHGLQJ�UHODWHG�WR�LWV
LQVROYHQF\��UHFHLYHUVKLS�RU�OLTXLGDWLRQ��LQ�DQ\�MXULVGLFWLRQ��WKDW�LV�QRW�GLVPLVVHG�ZLWKLQ�VL[W\������GD\V�RI�LWV
FRPPHQFHPHQW��RU�DQ�DVVLJQPHQW�IRU�WKH�EHQHILW�RI�FUHGLWRUV�

��� 3RVW�7HUPLQDWLRQ�2EOLJDWLRQV� ,I�WKH�$JUHHPHQW H[SLUHV�RU�LV�WHUPLQDWHG�IRU�DQ\�UHDVRQ���D�
&XVWRPHU�ZLOO�SD\�WR�'RFX6LJQ�DQ\�DPRXQWV�WKDW�KDYH�DFFUXHG�EHIRUH��DQG�UHPDLQ�XQSDLG�DV�RI��WKH
HIIHFWLYH�GDWH�RI�WKH�H[SLUDWLRQ�RU�WHUPLQDWLRQ���E��DQ\�DQG�DOO�OLDELOLWLHV�RI�HLWKHU�3DUW\�WR�WKH�RWKHU�3DUW\
WKDW�KDYH�DFFUXHG�EHIRUH�WKH�HIIHFWLYH�GDWH�RI�WKH�H[SLUDWLRQ�RU�WHUPLQDWLRQ�ZLOO�VXUYLYH���F��OLFHQVHV�DQG
XVH�ULJKWV�JUDQWHG�WR�&XVWRPHU�ZLWK�UHVSHFW�WR�WKH�'RFX6LJQ�6HUYLFHV�DQG�UHODWHG�LQWHOOHFWXDO�SURSHUW\�ZLOO
LPPHGLDWHO\�WHUPLQDWH���G��'RFX6LJQ¶V�REOLJDWLRQ�WR�SURYLGH�DQ\�IXUWKHU�'RFX6LJQ�6HUYLFHV�WR�&XVWRPHU
XQGHU�WKH�$JUHHPHQW�ZLOO�LPPHGLDWHO\�WHUPLQDWH��H[FHSW�DQ\�VXFK�'RFX6LJQ�6HUYLFHV�WKDW�DUH�H[SUHVVO\
WR�EH�SURYLGHG�IROORZLQJ�WKH�H[SLUDWLRQ�RU�WHUPLQDWLRQ�RI�WKH�$JUHHPHQW��DQG��H��WKH�3DUWLHV¶�ULJKWV�DQG
REOLJDWLRQV�XQGHU�6HFWLRQV���������������������DQG����WKURXJK����ZLOO�VXUYLYH�

�� :$55$17,(6�$1'�',6&/$,0(56

��� 'RFX6LJQ�6HUYLFH�:DUUDQWLHV� 'RFX6LJQ�ZDUUDQWV WKDW���D��GXULQJ�WKH�DSSOLFDEOH�7HUP��WKH
'RFX6LJQ�6HUYLFHV��ZKHQ�XVHG�DV�DXWKRUL]HG�XQGHU�WKH�$JUHHPHQW��ZLOO�SHUIRUP�VXEVWDQWLDOO\�LQ
FRQIRUPDQFH�ZLWK�WKH�'RFXPHQWDWLRQ�DVVRFLDWHG�ZLWK�WKH�DSSOLFDEOH�'RFX6LJQ�6HUYLFHV��DQG��E�
'RFX6LJQ�ZLOO�XVH�FRPPHUFLDOO\�UHDVRQDEOH�HIIRUWV�WR�HQVXUH�WKDW�WKH�'RFX6LJQ�6HUYLFHV�GR�QRW�LQWURGXFH
ILOHV��VFULSWV��DJHQWV��RU�SURJUDPV�LQWHQGHG�WR�GR�KDUP��LQFOXGLQJ��IRU�H[DPSOH��YLUXVHV��ZRUPV��WLPH
ERPEV��DQG�7URMDQ�KRUVHV�LQWR�&XVWRPHU
V�V\VWHP��&XVWRPHU¶V�VROH�DQG�H[FOXVLYH�UHPHG\�IRU�DQ\�EUHDFK
RI�WKHVH�ZDUUDQWLHV�E\�'RFX6LJQ�LV�IRU�'RFX6LJQ�WR�UHSDLU�RU�UHSODFH�WKH�DIIHFWHG�'RFX6LJQ�6HUYLFHV�WR
PDNH�WKHP�FRQIRUP��RU��LI�'RFX6LJQ�GHWHUPLQHV�WKDW�WKH�IRUHJRLQJ�UHPHG\�LV�QRW�FRPPHUFLDOO\
UHDVRQDEOH��WKHQ�HLWKHU�3DUW\�PD\�WHUPLQDWH�WKH�$JUHHPHQW�

��� 0XWXDO�:DUUDQWLHV� (DFK�3DUW\�UHSUHVHQWV�DQG�ZDUUDQWV WKDW���D��WKH�$JUHHPHQW�KDV�EHHQ�GXO\
H[HFXWHG�E\�D�SHUVRQ�DXWKRUL]HG�WR�VLJQ�WKH�$JUHHPHQW�DQG�GHOLYHUHG�DQG�FRQVWLWXWHV�D�YDOLG�DQG�ELQGLQJ
DJUHHPHQW�HQIRUFHDEOH�DJDLQVW�LW�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�$JUHHPHQW��DQG��E��QR�DXWKRUL]DWLRQ

RU�DSSURYDO�IURP�DQ\�WKLUG�SDUW\�LV�UHTXLUHG�LQ�FRQQHFWLRQ�ZLWK�LWV�H[HFXWLRQ�RI�WKH�$JUHHPHQW�
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��� ',6&/$,0(5� (;&(37�)25�7+(�(;35(66�5(35(6(17$7,216�$1'�:$55$17,(6

67$7('�,1�7+(�$*5((0(17��'2&86,*1���$��0$.(6�12�5(35(6(17$7,21�25�:$55$17<�2)
$1<�.,1'��:+(7+(5�(;35(66��,03/,('�,1�)$&7�25�%<�23(5$7,21�2)�/$:��25�67$78725<�
$6�72�$1<�0$77(5�:+$762(9(5���%��',6&/$,06�$//�,03/,('�:$55$17,(6��,1&/8',1*��%87
127�/,0,7('�72��0(5&+$17$%,/,7<��),71(66�)25�$�3$57,&8/$5�385326(��$1'�7,7/(��$1'
�&� '2(6�127�:$55$17�7+$7�7+(�'2&86,*1�6(59,&(6�$5(�25�:,//�%(�(5525�)5((�25
0((7�&86720(5¶6�5(48,5(0(176��&86720(5�+$6�12�5,*+7�72�0$.(�25�3$66�21�$1<

5(35(6(17$7,21�25�:$55$17<�21�%(+$/)�2)�'2&86,*1�72�$1<�7+,5'�3$57<�

�� 7+,5'�3$57<�&/$,06

��� %\�'RFX6LJQ� 'RFX6LJQ�ZLOO�GHIHQG�DQG��LQ�DFFRUGDQFH ZLWK�6HFWLRQ������3URFHGXUHV��
LQGHPQLI\�&XVWRPHU¶V�,QGHPQLILHG�3DUWLHV�IURP�DQG�DJDLQVW��DQ\���D��WKLUG�SDUW\�FODLP���E��WKLUG�SDUW\�OHJDO
DFWLRQ��RU��F��DGPLQLVWUDWLYH�DJHQF\�DFWLRQ�RU�SURFHHGLQJ��HDFK��D�³&ODLP´��WR�WKH�H[WHQW�DULVLQJ�IURP���L�
DQ\�DFWXDO�EUHDFK�E\�'RFX6LJQ�RI�VSHFLILHG�VHFXULW\�VDIHJXDUGV�XQGHU�WKH�$JUHHPHQW�UHODWHG�WR�WKH
'RFX6LJQ�6HUYLFHV�WKDW�UHVXOWV�LQ�WKH�EUHDFK�RI�LWV�FRQILGHQWLDOLW\�REOLJDWLRQV�LQ�6HFWLRQ���
�&RQILGHQWLDOLW\���DQG��LL��DQ\�DOOHJHG�LQIULQJHPHQW�RI�DQ\�WKLUG�SDUW\�LQWHOOHFWXDO�SURSHUW\�ULJKW�RFFXUULQJ
IURP�&XVWRPHU¶V�XVH�RI�WKH�'RFX6LJQ�6HUYLFHV�DV�DXWKRUL]HG�XQGHU�WKH�$JUHHPHQW��1RWZLWKVWDQGLQJ�WKH
IRUHJRLQJ��'RFX6LJQ�ZLOO�QRW�EH�UHVSRQVLEOH�IRU�DQ\�&ODLP�GXH�WR�&XVWRPHU¶V�RU�LWV�$XWKRUL]HG�8VHU¶V
FRPELQDWLRQ�RI�'RFX6LJQ�6HUYLFHV�ZLWK�JRRGV�RU�VHUYLFHV�SURYLGHG�E\�WKLUG�SDUWLHV��LQFOXGLQJ�DQ\
7KLUG�3DUW\�6HUYLFHV��DGKHUHQFH�WR�VSHFLILFDWLRQV��GHVLJQV��RU�LQVWUXFWLRQV�IXUQLVKHG�E\�&XVWRPHU��RU
&XVWRPHU¶V�PRGLILFDWLRQ�RI�WKH�'RFX6LJQ�6HUYLFHV�QRW�GHVFULEHG�LQ�WKH�'RFXPHQWDWLRQ�RU�RWKHUZLVH
H[SUHVVO\�DXWKRUL]HG�E\�'RFX6LJQ�LQ�ZULWLQJ�

��� %\�&XVWRPHU� &XVWRPHU�ZLOO�GHIHQG�DQG��LQ�DFFRUGDQFH ZLWK�6HFWLRQ������3URFHGXUHV��
LQGHPQLI\�'RFX6LJQ¶V�,QGHPQLILHG�3DUWLHV�IURP�DQG�DJDLQVW��DQ\�&ODLP�WR�WKH�H[WHQW�DULVLQJ�IURP���D��XVH
RI�WKH�'RFX6LJQ�6HUYLFHV�E\�&XVWRPHU�RU�LWV�$XWKRUL]HG�8VHUV�LQ�YLRODWLRQ�RI�WKH�$JUHHPHQW��WKH
'RFXPHQWDWLRQ��RU�DSSOLFDEOH�ODZ���E��DQ\�EUHDFK�E\�&XVWRPHU�RI�LWV�REOLJDWLRQV�XQGHU�6HFWLRQ������H�
WKURXJK��K���5HVWULFWLRQV��RU�6HFWLRQ�����&RQILGHQWLDOLW\���RU��F��WKH�QDWXUH�DQG�FRQWHQW�RI�DOO�&XVWRPHU
'DWD�SURFHVVHG�E\�WKH�'RFX6LJQ�6HUYLFHV�

��� 3URFHGXUHV� 7KH�3DUWLHV¶�UHVSHFWLYH�REOLJDWLRQV LQ�WKLV�6HFWLRQ����7KLUG�3DUW\�&ODLPV��DUH
FRQGLWLRQHG�RQ���D��WKH�,QGHPQLILHG�3DUWLHV�JLYLQJ�WKH�,QGHPQLI\LQJ�3DUW\�SURPSW�ZULWWHQ�QRWLFH�RI�WKH
&ODLP��H[FHSW�WKDW�WKH�IDLOXUH�WR�SURYLGH�SURPSW�QRWLFH�ZLOO�RQO\�OLPLW�WKH�LQGHPQLILFDWLRQ�REOLJDWLRQV�WR�WKH
H[WHQW�WKH�,QGHPQLI\LQJ�3DUW\�LV�SUHMXGLFHG�E\�WKH�GHOD\�RU�IDLOXUH���E��WKH�,QGHPQLI\LQJ�3DUW\�EHLQJ�JLYHQ
IXOO�DQG�FRPSOHWH�FRQWURO�RYHU�WKH�GHIHQVH�DQG�VHWWOHPHQW�RI�WKH�&ODLP��DQG��F��WKH�UHOHYDQW�,QGHPQLILHG
3DUWLHV�SURYLGLQJ�DVVLVWDQFH�LQ�FRQQHFWLRQ�ZLWK�WKH�GHIHQVH�DQG�VHWWOHPHQW�RI�WKH�&ODLP��DV�WKH
,QGHPQLI\LQJ�3DUW\�PD\�UHDVRQDEO\�UHTXHVW��7KH�,QGHPQLI\LQJ�3DUW\�ZLOO�LQGHPQLI\�WKH�,QGHPQLILHG�3DUWLHV
DJDLQVW���L��DOO�GDPDJHV��FRVWV��DQG�DWWRUQH\V¶�IHHV�ILQDOO\�DZDUGHG�DJDLQVW�DQ\�RI�WKHP�ZLWK�UHVSHFW�WR�DQ\
&ODLP���LL��DOO�RXW�RI�SRFNHW�FRVWV��LQFOXGLQJ�UHDVRQDEOH�DWWRUQH\V¶�IHHV��UHDVRQDEO\�LQFXUUHG�E\�DQ\�RI
WKHP�LQ�FRQQHFWLRQ�ZLWK�WKH�GHIHQVH�RI�WKH�&ODLP��RWKHU�WKDQ�DWWRUQH\V¶�IHHV�DQG�FRVWV�LQFXUUHG�ZLWKRXW
WKH�,QGHPQLI\LQJ�3DUW\¶V�FRQVHQW�DIWHU�LW�KDV�DFFHSWHG�GHIHQVH�RI�VXFK�&ODLP���DQG��LLL��DOO�DPRXQWV�WKDW
WKH�,QGHPQLI\LQJ�3DUW\�DJUHHG�WR�SD\�WR�DQ\�WKLUG�SDUW\�LQ�VHWWOHPHQW�RI�DQ\�&ODLPV�DULVLQJ�XQGHU�WKLV
6HFWLRQ����7KLUG�3DUW\�&ODLPV��DQG�VHWWOHG�E\�WKH�,QGHPQLI\LQJ�3DUW\�RU�ZLWK�LWV�DSSURYDO��7KH
,QGHPQLI\LQJ�3DUW\�VKDOO�QRW��ZLWKRXW�WKH�UHOHYDQW�DSSOLFDEOH�,QGHPQLILHG�3DUWLHV¶�SULRU�ZULWWHQ�FRQVHQW�
DJUHH�WR�DQ\�VHWWOHPHQW�RQ�EHKDOI�RI�VXFK�,QGHPQLILHG�3DUWLHV�ZKLFK�LQFOXGHV�HLWKHU�WKH�REOLJDWLRQ�WR�SD\
DQ\�DPRXQWV��RU�DQ\�DGPLVVLRQV�RI�OLDELOLW\��ZKHWKHU�FLYLO�RU�FULPLQDO��RQ�WKH�SDUW�RI�DQ\�RI�WKH�,QGHPQLILHG
3DUWLHV�

��� ,QIULQJHPHQW�5HPHG\� ,I�&XVWRPHU�LV�HQMRLQHG�RU RWKHUZLVH�SURKLELWHG�IURP�XVLQJ�DQ\�RI�WKH
'RFX6LJQ�6HUYLFHV�RU�D�SRUWLRQ�WKHUHRI�EDVHG�RQ�D�&ODLP�FRYHUHG�E\�'RFX6LJQ¶V�LQGHPQLILFDWLRQ
REOLJDWLRQV�XQGHU�6HFWLRQ������%\�'RFX6LJQ��DERYH��WKHQ�'RFX6LJQ�ZLOO��DW�LWV�VROH�H[SHQVH�DQG�RSWLRQ�
HLWKHU���D��REWDLQ�IRU�&XVWRPHU�WKH�ULJKW�WR�XVH�WKH�DIIHFWHG�SRUWLRQV�RI�WKH�'RFX6LJQ�6HUYLFHV���E��PRGLI\
WKH�DOOHJHGO\�LQIULQJLQJ�SRUWLRQV�RI�WKH�'RFX6LJQ�6HUYLFHV�VR�DV�WR�DYRLG�WKH�&ODLP�ZLWKRXW�VXEVWDQWLDOO\
GLPLQLVKLQJ�RU�LPSDLULQJ�WKHLU�IXQFWLRQDOLW\��RU��F��UHSODFH�WKH�DOOHJHGO\�LQIULQJLQJ�SRUWLRQV�RI�WKH�'RFX6LJQ
6HUYLFHV�ZLWK�LWHPV�RI�VXEVWDQWLDOO\�VLPLODU�IXQFWLRQDOLW\�VR�DV�WR�DYRLG�WKH�&ODLP��,I�'RFX6LJQ�GHWHUPLQHV
WKDW�WKH�IRUHJRLQJ�UHPHGLHV�DUH�QRW�FRPPHUFLDOO\�UHDVRQDEOH�DQG�QRWLILHV�&XVWRPHU�RI�VXFK
GHWHUPLQDWLRQ��WKHQ�HLWKHU�3DUW\�PD\�WHUPLQDWH�WKH�$JUHHPHQW��DQG�LQ�VXFK�FDVH��'RFX6LJQ�ZLOO�SURYLGH�D
SURUDWHG�UHIXQG�WR�&XVWRPHU�IRU�DQ\�SUHSDLG�IHHV�IRU�WKH�LQIULQJLQJ�'RFX6LJQ�6HUYLFHV�UHFHLYHG�E\
'RFX6LJQ�XQGHU�WKH�$JUHHPHQW�WKDW�FRUUHVSRQG�WR�WKH�XQXVHG�SRUWLRQ�RI�WKH�7HUP��7KH�UHPHGLHV�VHW�RXW
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LQ�WKLV�6HFWLRQ����7KLUG�3DUW\�&ODLPV��DUH�&XVWRPHU¶V�VROH�DQG�H[FOXVLYH�UHPHGLHV�IRU�DQ\�DFWXDO�RU
DOOHJHG�LQIULQJHPHQW�E\�WKH�'RFX6LJQ�6HUYLFHV�RI�DQ\�WKLUG�SDUW\�LQWHOOHFWXDO�SURSHUW\�ULJKW�

��� /,0,7$7,21�2)�/,$%,/,7<

���� ([FOXVLRQ�RI�'DPDJHV� (;&(37�)25�7+(�3$57,(6¶ (;35(66�2%/,*$7,216�81'(5
6(&7,21����7+,5'�3$57<�&/$,06���81'(5�12�&,5&8067$1&(6��$1'�5(*$5'/(66�2)�7+(
1$785(�2)�7+(�&/$,0��6+$//�(,7+(5�3$57<��25�7+(,5�5(63(&7,9(�$)),/,$7(6��%(�/,$%/(
72�7+(�27+(5�3$57<�)25�/266�2)�352),76��6$/(6�25�%86,1(66��/266�2)�$17,&,3$7('
6$9,1*6��/266�2)�86(�25�&255837,21�2)�62)7:$5(��'$7$�25�,1)250$7,21��:25.
67233$*(�25�$1<�&216(48(17,$/��,1&,'(17$/��,1',5(&7��63(&,$/��&29(5��381,7,9(��25
(;(03/$5<�'$0$*(6�$5,6,1*�287�2)�25�5(/$7('�72�7+(�$*5((0(17��(9(1�,)�$335,6('
2)�7+(�/,.(/,+22'�2)�68&+�/266(6�

���� /LPLWDWLRQ�RI�/LDELOLW\� (;&(37�)25���$��7+( 3$57,(6¶�(;35(66�2%/,*$7,216�81'(5
6(&7,21����7+,5'�3$57<�&/$,06����%��'$0$*(6�5(68/7,1*�)520�'($7+�25�%2',/<�,1-85<�
25�3+<6,&$/�'$0$*(�72�7$1*,%/(�5($/�25�3(5621$/�3523(57<��&$86('�%<�(,7+(5
3$57<¶6�1(*/,*(1&(���&��'$0$*(6�5(68/7,1*�)520�(,7+(5�3$57<¶6�*5266�1(*/,*(1&(
25�:,//)8/�0,6&21'8&7��$1'��'��'2&86,*1¶6�5,*+7�72�&2//(&7�813$,'�)((6�'8(
+(5(81'(5��72�7+(�(;7(17�3(50,77('�%<�/$:��7+(�727$/��&808/$7,9(�/,$%,/,7<�2)
($&+�3$57<��$1'�7+(,5�5(63(&7,9(�$)),/,$7(6��$5,6,1*�287�2)�25�5(/$7('�72�7+(
$*5((0(17�:,//�%(�/,0,7('�72�7+(�$028176�3$,'�%<�&86720(5�)25�7+(�'2&86,*1
6(59,&(�6��'85,1*�7+(�7:(/9(������0217+�3(5,2'�35(&(',1*�7+(�),567�(9(17�*,9,1*
5,6(�72�/,$%,/,7<��7+(�)25(*2,1*�/,0,7$7,21�:,//�$33/<�:+(7+(5�$1�$&7,21�,6�,1
&2175$&7��7257��,1&/8',1*�1(*/,*(1&(���%5($&+�2)�67$78725<�'87<��25�$1<�27+(5
/(*$/�25�(48,7$%/(�7+(25<��7+(�3$57,(6�)857+(5�$&.12:/('*(�7+$7�&86720(5�0$<
+$9(�67$78725<�5,*+76�$*$,167�'2&86,*1�)5$1&(�6$6�$1'�&86720(5
$&.12:/('*(6�$1'�$*5((6�7+$7�$1<�$028176�5(&29(5('�%<�&86720(5�$*$,167
'2&86,*1�)5$1&(�6$6�38568$17�72�68&+�5,*+76�6+$//�%(�$**5(*$7('�:,7+�$1<
27+(5�&/$,06�+(5(81'(5�)25�385326(6�2)�7+(�&$3�21�'$0$*(6�6(7�)257+�$%29(�

���� ,QGHSHQGHQW�$OORFDWLRQV�RI�5LVN� (DFK�SURYLVLRQ RI�WKH�$JUHHPHQW�WKDW�SURYLGHV�IRU�D
OLPLWDWLRQ�RI�OLDELOLW\��GLVFODLPHU�RI�ZDUUDQWLHV��RU�H[FOXVLRQ�RI�GDPDJHV�UHSUHVHQWV�DQ�DJUHHG�DOORFDWLRQ�RI
WKH�ULVNV�RI�WKLV�$JUHHPHQW�EHWZHHQ�WKH�3DUWLHV��7KLV�DOORFDWLRQ�LV�UHIOHFWHG�LQ�WKH�SULFLQJ�RIIHUHG�E\
'RFX6LJQ�WR�&XVWRPHU�DQG�LV�DQ�HVVHQWLDO�HOHPHQW�RI�WKH�EDVLV�RI�WKH�EDUJDLQ�EHWZHHQ�WKH�3DUWLHV��(DFK
RI�WKHVH�SURYLVLRQV�LV�VHYHUDEOH�DQG�LQGHSHQGHQW�RI�DOO�RWKHU�SURYLVLRQV�RI�WKH�$JUHHPHQW��DQG�HDFK�RI
WKHVH�SURYLVLRQV�ZLOO�DSSO\�HYHQ�LI�WKH�ZDUUDQWLHV�LQ�WKH�$JUHHPHQW�KDYH�IDLOHG�RI�WKHLU�HVVHQWLDO�SXUSRVH�

��� &21),'(17,$/,7<

���� 5HVWULFWHG�8VH�DQG�1RQGLVFORVXUH� 'XULQJ�DQG DIWHU�WKH�7HUP��5HFLSLHQW�ZLOO���D��XVH�WKH
&RQILGHQWLDO�,QIRUPDWLRQ�RI�WKH�GLVFORVLQJ�3DUW\�VROHO\�IRU�WKH�SXUSRVH�IRU�ZKLFK�LW�LV�SURYLGHG���E��QRW
GLVFORVH�VXFK�&RQILGHQWLDO�,QIRUPDWLRQ�WR�D�WKLUG�SDUW\��H[FHSW�RQ�D�QHHG�WR�NQRZ�EDVLV�WR�LWV�$IILOLDWHV�
DWWRUQH\V��DXGLWRUV��FRQVXOWDQWV��DQG�VHUYLFH�SURYLGHUV�ZKR�DUH�XQGHU�FRQILGHQWLDOLW\�REOLJDWLRQV�DW�OHDVW�DV
UHVWULFWLYH�DV�WKRVH�FRQWDLQHG�KHUHLQ��DQG��F��SURWHFW�VXFK�&RQILGHQWLDO�,QIRUPDWLRQ�IURP�XQDXWKRUL]HG�XVH
DQG�GLVFORVXUH�WR�WKH�VDPH�H[WHQW��EXW�XVLQJ�QR�OHVV�WKDQ�D�UHDVRQDEOH�GHJUHH�RI�FDUH��WKDW�LW�SURWHFWV�LWV
RZQ�&RQILGHQWLDO�,QIRUPDWLRQ�RI�D�VLPLODU�QDWXUH�

���� 5HTXLUHG�'LVFORVXUH� ,I�5HFLSLHQW�LV�UHTXLUHG E\�ODZ�WR�GLVFORVH�&RQILGHQWLDO�,QIRUPDWLRQ�RI�WKH
GLVFORVLQJ�3DUW\��5HFLSLHQW�ZLOO�JLYH�SURPSW�ZULWWHQ�QRWLFH�WR�WKH�GLVFORVLQJ�3DUW\�EHIRUH�PDNLQJ�WKH
GLVFORVXUH��XQOHVV�SURKLELWHG�IURP�GRLQJ�VR�E\�OHJDO�RU�DGPLQLVWUDWLYH�SURFHVV��DQG�FRRSHUDWH�ZLWK�WKH
GLVFORVLQJ�3DUW\�WR�REWDLQ�ZKHUH�UHDVRQDEO\�DYDLODEOH�DQ�RUGHU�SURWHFWLQJ�WKH�&RQILGHQWLDO�,QIRUPDWLRQ
IURP�SXEOLF�GLVFORVXUH�

���� 2ZQHUVKLS� 5HFLSLHQW�DFNQRZOHGJHV�WKDW��DV�EHWZHHQ WKH�3DUWLHV��DOO�&RQILGHQWLDO�,QIRUPDWLRQ
LW�UHFHLYHV�IURP�WKH�GLVFORVLQJ�3DUW\��LQFOXGLQJ�DOO�FRSLHV�WKHUHRI�LQ�5HFLSLHQW¶V�SRVVHVVLRQ�RU�FRQWURO��LQ
DQ\�PHGLD��LV�SURSULHWDU\�WR�DQG�H[FOXVLYHO\�RZQHG�E\�WKH�GLVFORVLQJ�3DUW\��1RWKLQJ�LQ�WKH�$JUHHPHQW
JUDQWV�5HFLSLHQW�DQ\�ULJKW��WLWOH�RU�LQWHUHVW�LQ�RU�WR�DQ\�RI�WKH�GLVFORVLQJ�3DUW\¶V�&RQILGHQWLDO�,QIRUPDWLRQ�
5HFLSLHQW¶V�LQFRUSRUDWLRQ�RI�WKH�GLVFORVLQJ�3DUW\¶V�&RQILGHQWLDO�,QIRUPDWLRQ�LQWR�DQ\�RI�LWV�RZQ�PDWHULDOV
ZLOO�QRW�UHQGHU�&RQILGHQWLDO�,QIRUPDWLRQ�QRQ�FRQILGHQWLDO�
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���� 5HPHGLHV� 5HFLSLHQW�DFNQRZOHGJHV�WKDW�DQ\�DFWXDO�RU�WKUHDWHQHG�EUHDFK�RI�WKLV�6HFWLRQ���
�&RQILGHQWLDOLW\��PD\�FDXVH�LUUHSDUDEOH��QRQ�PRQHWDU\�LQMXU\�WR�WKH�GLVFORVLQJ�3DUW\��WKH�H[WHQW�RI�ZKLFK
PD\�EH�GLIILFXOW�WR�DVFHUWDLQ��$FFRUGLQJO\��WKH�GLVFORVLQJ�3DUW\�LV�HQWLWOHG�WR��EXW�QRW�UHTXLUHG�WR��VHHN
LQMXQFWLYH�UHOLHI�LQ�DGGLWLRQ�WR�DOO�UHPHGLHV�DYDLODEOH�WR�WKH�GLVFORVLQJ�3DUW\�DW�ODZ�DQG�RU�LQ�HTXLW\��WR
SUHYHQW�RU�PLWLJDWH�DQ\�EUHDFKHV�RI�WKH�$JUHHPHQW�RU�GDPDJHV�WKDW�PD\�RWKHUZLVH�UHVXOW�IURP�WKRVH
EUHDFKHV��$EVHQW�ZULWWHQ�FRQVHQW�RI�WKH�GLVFORVLQJ�3DUW\�WR�WKH�GLVFORVXUH��WKH�5HFLSLHQW��LQ�WKH�FDVH�RI�D
EUHDFK�RI�WKLV�6HFWLRQ�����&RQILGHQWLDOLW\���KDV�WKH�EXUGHQ�RI�SURYLQJ�WKDW�WKH�GLVFORVLQJ�3DUW\¶V
&RQILGHQWLDO�,QIRUPDWLRQ�LV�QRW��RU�LV�QR�ORQJHU��FRQILGHQWLDO�RU�D�WUDGH�VHFUHW�DQG�WKDW�WKH�GLVFORVXUH�GRHV
QRW�RWKHUZLVH�YLRODWH�WKLV�6HFWLRQ�����&RQILGHQWLDOLW\��

��� *29(51,1*�/$:�$1'�9(18(

����

7KH�$JUHHPHQW�LV�JRYHUQHG�E\�WKH�ODZV�RI�WKH�6WDWH�RI�0LFKLJDQ��8�6�$���ZLWKRXW�UHIHUHQFH�WR�LWV
FKRLFH�RI�ODZ�UXOHV�WR�WKH�FRQWUDU\��7KH�3DUWLHV�KHUHE\�LUUHYRFDEO\�FRQVHQW�WR�WKH�H[FOXVLYH�MXULVGLFWLRQ
RI��DQG�YHQXH�LQ��DQ\�IHGHUDO�RU�VWDWH�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�ORFDWHG�LQ�:DVKWHQDZ�&RXQW\�
0LFKLJDQ��IRU�WKH�SXUSRVHV�RI�DGMXGLFDWLQJ�DQ\�GLVSXWH�DULVLQJ�RXW�RI�WKH�$JUHHPHQW��7R�WKH�H[WHQW
SHUPLWWHG�E\�ODZ��FKRLFH�RI�ODZ�UXOHV��WKH������8�1��&RQYHQWLRQ�RQ�&RQWUDFWV�IRU�WKH�,QWHUQDWLRQDO
6DOH�RI�*RRGV��DQG�WKH�8QLIRUP�&RPSXWHU�,QIRUPDWLRQ�7UDQVDFWLRQV�$FW�DV�HQDFWHG��VKDOO�QRW�DSSO\�
1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��HLWKHU�3DUW\�PD\�DW�DQ\�WLPH�VHHN�DQG�REWDLQ�DSSURSULDWH�OHJDO�RU
HTXLWDEOH�UHOLHI�LQ�DQ\�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�IRU�FODLPV�UHJDUGLQJ�VXFK�3DUW\¶V�LQWHOOHFWXDO
SURSHUW\�ULJKWV��(DFK�3DUW\�KHUHE\�LUUHYRFDEO\�ZDLYHV��WR�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�ODZ��DQ\�DQG
DOO�ULJKW�WR�WULDO�E\�MXU\�LQ�DQ\�OHJDO�SURFHHGLQJ�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�WKH�$JUHHPHQW�

���� 7R�WKH�H[WHQW�DOORZHG�E\�ODZ��WKH�(QJOLVK�YHUVLRQ RI�WKH�$JUHHPHQW�LV�ELQGLQJ��DQG�RWKHU
WUDQVODWLRQV�DUH�IRU�FRQYHQLHQFH�RQO\�

��� *(1(5$/

����� 5HODWLRQVKLS��7KH�3DUWLHV�DUH�LQGHSHQGHQW�FRQWUDFWRUV��7KH�$JUHHPHQW�GRHV�QRW�FUHDWH�D
SDUWQHUVKLS��IUDQFKLVH��MRLQW�YHQWXUH��DJHQF\��ILGXFLDU\�RU�HPSOR\PHQW�UHODWLRQVKLS�EHWZHHQ�WKH�3DUWLHV��
([FHSW�DV�VHW�IRUWK�LQ�WKH�$JUHHPHQW��QRWKLQJ�LQ�WKH�$JUHHPHQW��H[SUHVVHG�RU�LPSOLHG�LV�LQWHQGHG�WR�JLYH�
ULVH�WR�DQ\�WKLUG�SDUW\�EHQHILFLDU\�

����� $VVLJQDELOLW\��1HLWKHU�3DUW\�PD\�DVVLJQ�LWV�ULJKWV�RU�REOLJDWLRQV�XQGHU�WKH�$JUHHPHQW�ZLWKRXW�
WKH�RWKHU�3DUW\¶V�SULRU�ZULWWHQ�FRQVHQW��1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��HLWKHU�3DUW\�PD\�DVVLJQ�LWV�ULJKWV�
DQG�REOLJDWLRQV�XQGHU�WKH�$JUHHPHQW�WR�DQ�$IILOLDWH�DV�SDUW�RI�D�UHRUJDQL]DWLRQ��RU�WR�D�SXUFKDVHU�RI�LWV�
EXVLQHVV�HQWLW\�RU�VXEVWDQWLDOO\�DOO�RI�LWV�DVVHWV�RU�EXVLQHVV�WR�ZKLFK�ULJKWV�DQG�REOLJDWLRQV�SHUWDLQ�ZLWKRXW�
WKH�RWKHU�3DUW\¶V�FRQVHQW��SURYLGHG�WKDW���D��WKH�SXUFKDVHU�LV�QRW�LQVROYHQW�RU�RWKHUZLVH�XQDEOH�WR�SD\�LWV�
GHEWV�DV�WKH\�EHFRPH�GXH���E��WKH�SXUFKDVHU�LV�QRW�D�FRPSHWLWRU�RI�WKH�RWKHU�3DUW\��DQG��F��DQ\�DVVLJQHH�
LV�ERXQG�KHUHE\��2WKHU�WKDQ�WKH�IRUHJRLQJ��DQ\�DWWHPSW�E\�HLWKHU�3DUW\�WR�WUDQVIHU�LWV�ULJKWV�RU�REOLJDWLRQV�
XQGHU�WKH�$JUHHPHQW�ZLOO�EH�YRLG�

����� 1RWLFHV��$Q\�QRWLFH�UHTXLUHG�RU�SHUPLWWHG�WR�EH�JLYHQ�LQ�DFFRUGDQFH�ZLWK�WKH�$JUHHPHQW�ZLOO�EH�
HIIHFWLYH�RQO\�LI�LW�LV�LQ�ZULWLQJ�DQG�VHQW�XVLQJ���D��'RFX6LJQ�6HUYLFHV���E��FHUWLILHG�RU�UHJLVWHUHG�PDLO��RU��F��
D�QDWLRQDOO\�UHFRJQL]HG�RYHUQLJKW�FRXULHU��WR�WKH�DSSURSULDWH�3DUW\�DW�WKH�DGGUHVV�VHW�IRUWK�RQ�WKH�2UGHU�
)RUP��ZLWK�D�FRS\��LQ�WKH�FDVH�RI�'RFX6LJQ��WR�OHJDO#GRFXVLJQ�FRP��(DFK�3DUW\�KHUHWR�H[SUHVVO\�
FRQVHQWV�WR�VHUYLFH�RI�SURFHVV�E\�UHJLVWHUHG�PDLO��(LWKHU�3DUW\�PD\�FKDQJH�LWV�DGGUHVV�IRU�UHFHLSW�RI�QRWLFH�
E\�QRWLFH�WR�WKH�RWKHU�3DUW\�WKURXJK�D�QRWLFH�SURYLGHG�LQ�DFFRUGDQFH�ZLWK�WKLV�6HFWLRQ�����
�1RWLFHV���1RWLFHV�DUH�GHHPHG�JLYHQ�XSRQ�UHFHLSW�LI�GHOLYHUHG�XVLQJ�'RFX6LJQ�6HUYLFHV��WZR�����EXVLQHVV�
GD\V�IROORZLQJ�WKH�GDWH�RI�PDLOLQJ��RU�RQH�����EXVLQHVV�GD\�IROORZLQJ�GHOLYHU\�WR�D�FRXULHU�

����� )RUFH�0DMHXUH��,Q�WKH�HYHQW�WKDW�HLWKHU�3DUW\�LV�SUHYHQWHG�IURP�SHUIRUPLQJ��RU�LV�XQDEOH�WR�
SHUIRUP��DQ\�RI�LWV�REOLJDWLRQV�XQGHU�WKH�$JUHHPHQW�GXH�WR�DQ\�FDXVH�EH\RQG�WKH�UHDVRQDEOH�FRQWURO�RI�
WKH�3DUW\�LQYRNLQJ�WKLV�SURYLVLRQ��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��IRU�FDXVHV�GXH�WR�ZDU��ILUH��HDUWKTXDNH��
IORRG��KXUULFDQH��ULRWV��DFWV�RI�*RG��WHOHFRPPXQLFDWLRQV�RXWDJH�QRW�FDXVHG�E\�WKH�REOLJDWHG�3DUW\��RU�RWKHU�
VLPLODU�FDXVHV���³)RUFH�0DMHXUH�(YHQW´���WKH�DIIHFWHG�3DUW\¶V�SHUIRUPDQFH�ZLOO�EH�H[FXVHG�DQG�WKH�WLPH�
IRU�SHUIRUPDQFH�ZLOO�EH�H[WHQGHG�IRU�WKH�SHULRG�RI�GHOD\�RU�LQDELOLW\�WR�SHUIRUP�GXH�WR�VXFK�RFFXUUHQFH��
SURYLGHG�WKDW�WKH�DIIHFWHG�3DUW\���D��SURYLGHV�WKH�RWKHU�3DUW\�ZLWK�SURPSW�QRWLFH�RI�WKH�QDWXUH�DQG�
H[SHFWHG�GXUDWLRQ�RI�WKH�)RUFH�0DMHXUH�(YHQW���E��XVHV�FRPPHUFLDOO\�UHDVRQDEOH�HIIRUWV�WR�DGGUHVV�DQG�
PLWLJDWH�WKH�FDXVH�DQG�HIIHFW�RI�VXFK�)RUFH�0DMHXUH�(YHQW���F��SURYLGHV�SHULRGLF�QRWLFH�RI�UHOHYDQW�
GHYHORSPHQWV��DQG��G��SURYLGHV�SURPSW�QRWLFH�RI�WKH�HQG�RI�VXFK�)RUFH�0DMHXUH�(YHQW��'HOD\V�LQ�IXOILOOLQJ
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WKH�REOLJDWLRQV�WR�SD\�KHUHXQGHU�DUH�H[FXVHG�RQO\�WR�WKH�H[WHQW�WKDW�SD\PHQWV�DUH�HQWLUHO\�SUHYHQWHG�E\
WKH�)RUFH�0DMHXUH�(YHQW�

���� 7UDGH�5HVWULFWLRQV� 7KH�'RFX6LJQ�6HUYLFHV��'RFXPHQWDWLRQ� DQG�WKH�SURYLVLRQ�DQG�DQ\
GHULYDWLYHV�WKHUHRI�DUH�VXEMHFW�WR�WKH�H[SRUW�FRQWURO�DQG�VDQFWLRQV�ODZV�DQG�UHJXODWLRQV�RI�WKH�8QLWHG
6WDWHV�DQG�RWKHU�FRXQWULHV�WKDW�PD\�SURKLELW�RU�UHVWULFW�DFFHVV�E\�FHUWDLQ�SHUVRQV�RU�IURP�FHUWDLQ�FRXQWULHV
RU�WHUULWRULHV��³7UDGH�5HVWULFWLRQV´��

�D� (DFK�3DUW\�VKDOO�FRPSO\�ZLWK�DOO�DSSOLFDEOH�7UDGH�5HVWULFWLRQV�LQ�SHUIRUPDQFH�RI�WKH�$JUHHPHQW�
)RU�WKH�DYRLGDQFH�RI�GRXEW��QRWKLQJ�LQ�WKLV�$JUHHPHQW�LV�LQWHQGHG�WR�LQGXFH�RU�UHTXLUH�HLWKHU�3DUW\�WR
DFW�LQ�DQ\�PDQQHU�ZKLFK�LV�SHQDOL]HG�RU�SURKLELWHG�XQGHU�DQ\�DSSOLFDEOH�ODZV��UXOHV��UHJXODWLRQV�RU
GHFUHHV�

�E� &XVWRPHU�UHSUHVHQWV�WKDW�LW�LV�QRW�D�5HVWULFWHG�3DUW\��³5HVWULFWHG�3DUW\´�PHDQV�DQ\�SHUVRQ�RU
HQWLW\�WKDW�LV���L��ORFDWHG�RU�RUJDQL]HG�LQ�D�FRXQWU\�RU�WHUULWRU\�VXEMHFW�WR�FRPSUHKHQVLYH�8�6��VDQFWLRQV
�FXUUHQWO\�LQFOXGLQJ�&XED��&ULPHD��,UDQ��1RUWK�.RUHD��6\ULD����6DQFWLRQHG�7HUULWRU\�����LL��RZQHG�RU
FRQWUROOHG�E\�RU�DFWLQJ�RQ�EHKDOI�RI�WKH�JRYHUQPHQW�RI�D�6DQFWLRQHG�7HUULWRU\���LLL��DQ�HQWLW\�RUJDQL]HG
LQ�RU�D�UHVLGHQW�RI�D�6DQFWLRQHG�7HUULWRU\���LY��LGHQWLILHG�RQ�DQ\�OLVW�RI�UHVWULFWHG�SDUWLHV�WDUJHWHG�XQGHU
8�6���(8�RU�PXOWLODWHUDO�VDQFWLRQV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WKH�8�6��'HSDUWPHQW�RI�WKH�7UHDVXU\�
2IILFH�RI�)RUHLJQ�$VVHWV�&RQWURO¶V��³2)$&´���/LVW RI�6SHFLDOO\�'HVLJQDWHG�1DWLRQDOV�DQG�2WKHU
%ORFNHG�3HUVRQV��WKH�2)$&�6HFWRUDO�6DQFWLRQV�/LVW��WKH�8�6��6WDWH�'HSDUWPHQW
V�1RQSUROLIHUDWLRQ
6DQFWLRQV�DQG�RWKHU�OLVWV��WKH�8�6��&RPPHUFH�'HSDUWPHQW¶V�(QWLW\�/LVW�RU�'HQLHG�3HUVRQV�/LVW�ORFDWHG
RQ�WKH�:HEVLWH�RI�WKH�,QWHUQDWLRQDO�7UDGH�$GPLQLVWUDWLRQ���ZKHUH�\RX�ZLOO�ILQG��WKH�FRQVROLGDWHG�OLVW�RI
SHUVRQV��JURXSV�DQG�HQWLWLHV�VXEMHFW�WR�(8�ILQDQFLDO�VDQFWLRQV�IURP�WLPH�WR�WLPH��RU��Y��RZQHG�RU
FRQWUROOHG�E\��RU�DFWLQJ�RQ�EHKDOI�RI��DQ\�RI�WKH�IRUHJRLQJ����F� &XVWRPHU�DFNQRZOHGJHV�DQG
DJUHHV�WKDW�LW�LV�VROHO\�UHVSRQVLEOH�IRU�FRPSO\LQJ�ZLWK��DQG�VKDOO�FRPSO\�ZLWK��7UDGH�5HVWULFWLRQV
DSSOLFDEOH�WR�DQ\�RI�LWV�RZQ�RU�LWV�$IILOLDWHV
�RU�$XWKRUL]HG�8VHUV¶�FRQWHQW�RU�&XVWRPHU�'DWD�WUDQVPLWWHG
WKURXJK�WKH�'RFX6LJQ�6HUYLFHV��&XVWRPHU�VKDOO�QRW�DQG�VKDOO�QRW�SHUPLW�DQ\�$XWKRUL]HG�8VHU�WR
DFFHVV��XVH��RU�PDNH�WKH�'RFX6LJQ�6HUYLFHV�DYDLODEOH�WR�RU�E\�DQ\�5HVWULFWHG�3DUW\�RU�WR�RU�IURP
ZLWKLQ�DQ\�6DQFWLRQHG�7HUULWRU\�

���� $QWL�&RUUXSWLRQ� ,Q�FRQQHFWLRQ�ZLWK�WKH�'RFX6LJQ 6HUYLFHV�SHUIRUPHG�XQGHU�WKH�$JUHHPHQW
DQG�&XVWRPHU¶V�XVH�RI�WKH�'RFX6LJQ�6HUYLFHV��WKH�3DUWLHV�DJUHH�WR�FRPSO\�ZLWK�DOO�DSSOLFDEOH
DQWL�FRUUXSWLRQ�DQG�DQWL�EULEHU\�UHODWHG�ODZV��VWDWXWHV��DQG�UHJXODWLRQV�

���� 8�6��*RYHUQPHQW�5LJKWV� $OO�'RFX6LJQ�6HUYLFHV� LQFOXGLQJ�'RFXPHQWDWLRQ��DQG�DQ\�VRIWZDUH
DV�PD\�EH�SURYLGHG�XQGHU�DQ�DSSOLFDEOH�6HUYLFH�6FKHGXOH��DUH�GHHPHG�WR�EH�³FRPPHUFLDO�FRPSXWHU
VRIWZDUH´�DQG�³FRPPHUFLDO�FRPSXWHU�VRIWZDUH�GRFXPHQWDWLRQ´��³&RPPHUFLDO�FRPSXWHU�VRIWZDUH´�KDV�WKH
PHDQLQJ�VHW�IRUWK�LQ�)HGHUDO�$FTXLVLWLRQ�5HJXODWLRQ��³)$5´��������IRU�FLYLOLDQ�DJHQF\�SXUFKDVHV�DQG�WKH
'HSDUWPHQW�RI�'HIHQVH��³'2'´��)$5�6XSSOHPHQW��³')$56´� �������������D�����IRU�GHIHQVH�DJHQF\
SXUFKDVHV��,I�WKH�VRIWZDUH�LV�OLFHQVHG�RU�WKH�'RFX6LJQ�6HUYLFHV�DUH�DFTXLUHG�E\�RU�RQ�EHKDOI�RI�D�FLYLOLDQ
DJHQF\��'RFX6LJQ�SURYLGHV�WKH�FRPPHUFLDO�FRPSXWHU�VRIWZDUH�DQG�RU�FRPPHUFLDO�FRPSXWHU�VRIWZDUH
GRFXPHQWDWLRQ�DQG�RWKHU�WHFKQLFDO�GDWD�VXEMHFW�WR�WKH�WHUPV�RI�WKH�$JUHHPHQW�DV�UHTXLUHG�LQ�)$5�������
�&RPSXWHU�6RIWZDUH��DQG�)$5���������7HFKQLFDO�'DWD��DQG�WKHLU�VXFFHVVRUV��,I�WKH�VRIWZDUH�LV�OLFHQVHG�RU
WKH�'RFX6LJQ�6HUYLFHV�DUH�DFTXLUHG�E\�RU�RQ�EHKDOI�RI�DQ\�DJHQF\�ZLWKLQ�WKH�'2'��'RFX6LJQ�SURYLGHV
WKH�FRPPHUFLDO�FRPSXWHU�VRIWZDUH�DQG�RU�FRPPHUFLDO�FRPSXWHU�VRIWZDUH�GRFXPHQWDWLRQ�DQG�RWKHU
WHFKQLFDO�GDWD�VXEMHFW�WR�WKH�WHUPV�RI�WKH�$JUHHPHQW�DV�VSHFLILHG�LQ�')$56������������DQG�LWV
VXFFHVVRUV��2QO\�LI�WKLV�LV�D�'2'�SULPH�FRQWUDFW�RU�'2'�VXEFRQWUDFW��WKH�*RYHUQPHQW�DFTXLUHV�DGGLWLRQDO
ULJKWV�LQ�WHFKQLFDO�GDWD�DV�VHW�IRUWK�LQ�')$56���������������([FHSW�DV�RWKHUZLVH�VHW�IRUWK�LQ�DQ
DSSOLFDEOH�6HUYLFH�6FKHGXOH��WKLV�6HFWLRQ�������8�6��*RYHUQPHQW�5LJKWV��LV�LQ�OLHX�RI��DQG�VXSHUVHGHV�
DQ\�RWKHU�)$5��')$56�RU�RWKHU�FODXVH�RU�SURYLVLRQ�WKDW�DGGUHVVHV�8�6��*RYHUQPHQW�ULJKWV�LQ�FRPSXWHU
VRIWZDUH�RU�WHFKQLFDO�GDWD�

���� 3XEOLFLW\� 1HLWKHU�3DUW\�VKDOO�UHIHU�WR�WKH�LGHQWLW\ RI�WKH�RWKHU�3DUW\�LQ�SURPRWLRQDO�PDWHULDO�
SXEOLFDWLRQV��RU�SUHVV�UHOHDVHV�RU�RWKHU�IRUPV�RI�SXEOLFLW\�UHODWLQJ�WR�WKH�'RFX6LJQ�6HUYLFHV�XQOHVV�WKH
SULRU�ZULWWHQ�FRQVHQW�RI�WKH�RWKHU�3DUW\�KDV�EHHQ�REWDLQHG��SURYLGHG��KRZHYHU��WKDW�'RFX6LJQ�PD\�XVH
&XVWRPHU¶V�QDPH�DQG�ORJR�IRU�WKH�OLPLWHG�SXUSRVH�RI�LGHQWLI\LQJ�&XVWRPHU�DV�D�FXVWRPHU�RI�WKH�'RFX6LJQ
6HUYLFHV�

���� :DLYHU� 7KH�ZDLYHU�E\�HLWKHU�3DUW\�RI�DQ\�EUHDFK RI�DQ\�SURYLVLRQ�RI�WKH�$JUHHPHQW�GRHV�QRW
ZDLYH�DQ\�RWKHU�EUHDFK��7KH�IDLOXUH�RI�DQ\�3DUW\�WR�LQVLVW�RQ�VWULFW�SHUIRUPDQFH�RI�DQ\�FRYHQDQW�RU
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REOLJDWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�$JUHHPHQW�ZLOO�QRW�EH�D�ZDLYHU�RI�VXFK�3DUW\¶V�ULJKW�WR�GHPDQG�VWULFW
FRPSOLDQFH�LQ�WKH�IXWXUH��QRU�ZLOO�WKH�VDPH�EH�FRQVWUXHG�DV�D�QRYDWLRQ�RI�WKH�$JUHHPHQW�

����� 6HYHUDELOLW\� ,I�DQ\�SDUW�RI�WKH�$JUHHPHQW�LV IRXQG�WR�EH�LOOHJDO��XQHQIRUFHDEOH��RU�LQYDOLG��WKH
UHPDLQLQJ�SRUWLRQV�RI�WKH�$JUHHPHQW�ZLOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW�

����� (QWLUH�$JUHHPHQW� 7KH�$JUHHPHQW�LV�WKH�ILQDO� FRPSOHWH��DQG�H[FOXVLYH�H[SUHVVLRQ�RI�WKH
DJUHHPHQW�EHWZHHQ�WKH�3DUWLHV�UHJDUGLQJ�WKH�'RFX6LJQ�6HUYLFHV�SURYLGHG�XQGHU�WKH�$JUHHPHQW��7KH
$JUHHPHQW�VXSHUVHGHV�DQG�UHSODFHV��DQG�WKH�3DUWLHV�GLVFODLP�DQ\�UHOLDQFH�RQ��DOO�SUHYLRXV�RUDO�DQG
ZULWWHQ�FRPPXQLFDWLRQV��LQFOXGLQJ�DQ\�FRQILGHQWLDOLW\�DJUHHPHQWV�SHUWDLQLQJ�WR�WKH�'RFX6LJQ�6HUYLFHV
XQGHU�WKH�$JUHHPHQW���UHSUHVHQWDWLRQV��SURSRVDOV��XQGHUVWDQGLQJV��XQGHUWDNLQJV��DQG�QHJRWLDWLRQV�ZLWK
UHVSHFW�WR�WKH�VXEMHFW�PDWWHU�KHUHRI�DQG�DSSO\�WR�WKH�H[FOXVLRQ�RI�DQ\�RWKHU�WHUPV�WKDW�&XVWRPHU�VHHNV�WR
LPSRVH�RU�LQFRUSRUDWH��RU�ZKLFK�DUH�LPSOLHG�E\�WUDGH��FXVWRP��SUDFWLFH��RU�FRXUVH�RI�GHDOLQJ��7KH
$JUHHPHQW�PD\�EH�FKDQJHG�RQO\�E\�D�ZULWWHQ�DJUHHPHQW�VLJQHG�E\�DQ�DXWKRUL]HG�DJHQW�RI�ERWK�3DUWLHV�
7KH�$JUHHPHQW�ZLOO�SUHYDLO�RYHU�WHUPV�DQG�FRQGLWLRQV�RI�DQ\�&XVWRPHU�LVVXHG�SXUFKDVH�RUGHU�RU�RWKHU
RUGHULQJ�GRFXPHQWV��ZKLFK�ZLOO�KDYH�QR�IRUFH�DQG�HIIHFW��HYHQ�LI�'RFX6LJQ�DFFHSWV�RU�GRHV�QRW�RWKHUZLVH
UHMHFW�WKH�SXUFKDVH�RUGHU�RU�RWKHU�RUGHULQJ�GRFXPHQW�

7KH�EHORZ�VLJQDWRULHV�DUH�DXWKRUL]HG�WR�VLJQ�RQ�EHKDOI�RI�WKHLU�UHVSHFWLYH�3DUW\�LHV��DQG�WR�DJUHH

WR�WKH�WHUPV�RI�WKLV�06$�DQG�DQ\�GRFXPHQWV�LQFRUSRUDWHG�KHUHLQ�DV�RI�WKH�06$�(IIHFWLYH�'DWH�

&XVWRPHU 'RFX6LJQ��,QF�

6LJQDWXUH� 6LJQDWXUH� ?VL�?

1DPH� 1DPH� ?QD�?

7LWOH� 7LWOH� ?WL�?

'DWH� 'DWH� ?GV�?

?LQ�?

3DJH �� RI ��

William C. Brand
Mayor

ATTEST:

______________________________
Eleanor Manzano, City Clerk

APPROVED AS TO FORM:

______________________________
Michael W. Webb, City Attorney
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����"�1!�j]�jPI��]Ek/QO[�!/��N]g�1�/��+1� ���"0�0��/

0PQh��GGI[GkZ�j]�jPI��]Ek/QO[�!/��N]g�1�/��+kDYQE��[jQjQIh�¥��GGI[GkZ�¦�Qh�Z<GI�d<gj�]N�jPI�!<hjIg�/IgpQEIh

�OgIIZI[j�DIjqII[�jPI�+<gjQIh��1[YIhh�]jPIgqQhI�GINQ[IG�Q[�jPQh��GGI[GkZ��E<dQj<YQvIG�jIgZh�qQYY�P<pI�jPI

ZI<[Q[O�OQpI[�j]�jPIZ�Q[�jPI��OgIIZI[j��0PQh��GGI[GkZ�<ddYQIh�j]�khj]ZIg�][Ys�QN�khj]ZIg�Qh�¥Q¦�<�1[QjIG

/j<jIh�hj<jI�]g�Y]E<Y�O]pIg[ZI[j�]g�<OI[Es�jPIgI]N��]g�¥QQ¦�<�1[QjIG�/j<jIh�dkDYQE�hEP]]Y�¥Q[EYkGQ[O�D]jP���ÂÃ�<[G

k[QpIghQjs�Q[hjQjkjQ][h¦��Dkj�][Ys�j]�jPI�IrjI[j�jPI��]Ek/QO[�/IgpQEIh�<gI�DIQ[O�khIG�Q[�<[��kjP]gQvIG�1hIg�h�]NNQEQ<Y

E<d<EQjs�<h�<�hj<jI��Y]E<Y�O]pIg[ZI[j��]g�hEP]]Y�]NNQEQ<Y�]g�IZdY]sII�¥�$NNQEQ<Y�1hI�¦���N�jPIgI�Qh�<[s�E][NYQEj DIjqII[

jPI��GGI[GkZ�<[G�jPI��OgIIZI[j��jPI�<ddYQE<DYI�jIgZh�]N�jPQh��GGI[GkZ�qQYY�dgIp<QY��"]jPQ[O�Q[�jPQh��GGI[GkZ

Z<XIh��]Ek/QO[�<�O]pIg[ZI[j�E][jg<Ej]g�N]g�<[s�NIGIg<Y��hj<jI��Y]E<Y��]g�N]gIQO[�O]pIg[ZI[j�

Â�  QEI[hIG�1hI���0PI�dPg<hI��Q[jIg[<Y�DkhQ[Ihh�dkgd]hIh� <h�khIG�Q[�jPI��OgIIZI[j�ZI<[h�$NNQEQ<Y�1hI�Ds

�kjP]gQvIG�1hIgh�N]g�khj]ZIg�h�Q[jIg[<Y�dkgd]hIh�

Ã� 0IgZh�+g]PQDQjIG�Ds� <q� +g]pQhQ][h�]N�jPI��OgIIZI[j jP<j�E<[[]j�DI�<EEIdjIG�Ds�khj]ZIg�k[GIg

khj]ZIg�h�hj<jI�E][hjQjkjQ][�]g�Y<qh�hP<YY�[]j�<ddYs�j]�jPI�IrjI[j�]N�hkEP�dg]PQDQjQ][h��Dkj�qQYY�<ddYs�j]�jPI�NkYY

IrjI[j��QN�<[s��dIgZQjjIG�Ds�<ddYQE<DYI�Y<q�

Ä� +kDYQE�.IE]gGh� 0PI�dg]pQhQ][h�]N�jPI��OgIIZI[j gIO<gGQ[O�khj]ZIg�h�khI�]N��]Ek/QO[�][NQGI[jQ<Y

�[N]gZ<jQ][�<gI�PIgIDs�Z]GQNQIG�j]�DI�E][hQhjI[j�qQjP�khj]ZIg�h�hj<jI�Y<q�qQjP�gIhdIEj�j]�khI�<[G�GQhEY]hkgI�]N

dkDYQE�gIE]gGh�Q[EYkGQ[O�qQjP]kj�YQZQj<jQ][�<[s�<ddYQE<DYI���gIIG]Z�]N��[N]gZ<jQ][��Y<qh���N�khj]ZIg�Qh�gIfkQgIG

Ds�Y<q�j]�GQhEY]hI�<[s�Q[N]gZ<jQ][�jP<j�q]kYG�DI�E][hQGIgIG�j]�][NQGI[jQ<Y��[N]gZ<jQ][�k[GIg��]Ek/QO[�h�hj<[G<gG

jIgZh��khj]ZIg�<OgIIh�j]�Z<XI�gI<h][<DYI�INN]gjh�j]�[]jQNs��]Ek/QO[�]N�hkEP�GQhEY]hkgI��j]�YQZQj�hkEP�GQhEY]hkgI�j]

][Ys�jP<j�Q[N]gZ<jQ][�jP<j�Qh�gIfkQgIG�j]�DI�GQhEY]hIG�Ds�Y<q�Ds�gIG<EjQ[O�]g�qQjPP]YGQ[O�Q[N]gZ<jQ][�qPIgI

d]hhQDYI��<[G�j]�E]]dIg<jI�Q[�<[s�INN]gj�gI<h][<DYs�Z<GI�Ds��]Ek/QO[�j]�dgIpI[j�]g�YQZQj�hkEP�GQhEY]hkgI�

Å� �]pIg[Q[O� <q�<[G�6I[kI��+g]pQhQ][h�]N�jPI��OgIIZI[j dIgj<Q[Q[O�j]�O]pIg[Q[O�Y<q�<[G�pI[kI�G]�[]j

<ddYs�j]�$NNQEQ<Y�1hI�]N�jPI��]Ek/QO[�/IgpQEIh�j]�jPI�IrjI[j�hkEP�dg]pQhQ][h�<gI�dg]PQDQjIG�Ds�khj]ZIg�h�hj<jI

E][hjQjkjQ][�]g�Y<qh��Q[�qPQEP�E<hI�jPQh��OgIIZI[j�Qh�O]pIg[IG�Ds�jPI�Y<qh�]N�khj]ZIg�h�hj<jI�

Æ� "]��[G]ghIZI[j� �]Ek/QO[�<OgIIh�jP<j�khj]ZIg�h hI<Yh��jg<GIZ<gXh��Y]O]h��hIgpQEI�Z<gXh��jg<GI

[<ZIh��<[G�jPI�N<Ej�jP<j�khj]ZIg�P<h�<�dgIhI[EI�][�][I�]N��]Ek/QO[�h�qIDhQjIh�]g�khIh�jPI��]Ek/QO[�/IgpQEIh�

qQYY�[]j�DI�khIG�Ds��]Ek/QO[�Q[�hkEP�<�Z<[[Ig�<h�j]�hj<jI�]g�QZdYs�jP<j��]Ek/QO[�h�dg]GkEjh�]g�hIgpQEIh�<gI

I[G]ghIG��hd][h]gIG�]g�gIE]ZZI[GIG�Ds�khj]ZIg�]g�<gI�E][hQGIgIG�Ds�khj]ZIg�j]�DI�hkdIgQ]g�j]�<[s�]jPIg

dg]GkEjh�]g�hIgpQEIh�qQjP]kj�dgQ]g�<ddg]p<Y�Ng]Z�khj]ZIg�]g�Ds�]jPIg�gIYIp<[j�O]pIg[ZI[j�<kjP]gQjs���rEIdj�N]g

d<OIh�qP]hI�GIhQO[�<[G�E][jI[j�Qh�k[GIg�jPI�E][jg]Y�]N�jPI�khj]ZIg��]g�N]g�YQ[Xh�j]�]g�dg]Z]jQ][�]N�hkEP�d<OIh�

�]Ek/QO[�<OgIIh�[]j�j]�GQhdY<s�<[s�khj]ZIg�]g�O]pIg[ZI[j�hI<Yh��jg<GIZ<gXh��Y]O]h��hIgpQEI�Z<gXh��<[G�jg<GI

[<ZIh�][�]kg�P]ZId<OI�]g�IYhIqPIgI�][�][I�]N��]Ek/QO[�h�P]hjIG�hQjIh�k[YIhh�dIgZQhhQ][�j]�G]�h]�P<h�DII[

Og<[jIG�Ds�khj]ZIg�]g�Ds�]jPIg�gIYIp<[j�O]pIg[ZI[j�<kjP]gQjs��"]jqQjPhj<[GQ[O�jPI�N]gIO]Q[O��khj]ZIg�PIgIDs

<OgIIh�jP<j��]Ek/QO[�Z<s�YQhj�khj]ZIg�h�[<ZI�Q[�<�dkDYQEYs�<p<QY<DYI�Ekhj]ZIg�YQhj�][�<��]Ek/QO[�qIDhQjI�]g

IYhIqPIgI�h]�Y][O�<h�jPI�[<ZI�Qh�[]j�GQhdY<sIG�Q[�<�Z]gI�dg]ZQ[I[j�N<hPQ][�jP<[�jP<j�]N�<[s�]jPIg�jPQgG�d<gjs

Ekhj]ZIg�[<ZI�

Ç� �QhEgQZQ[<jQ][�<[G�"][�/IOgIO<jQ][� �]Ek/QO[���[E� Qh�<�NIGIg<Y�E][jg<Ej]g����h�<�gIhkYj��jPI��fk<Y

$dd]gjk[Qjs�Y<khI�hIj�N]gjP�Q[�ÅÂ����.��d<gjh�ÇÁ�Â�Å¥<¦��<[G�jPI�IZdY]sII�[]jQEI�N]k[G�<j�ÃÊ����.��+<gj�ÅÈÂ�

�ddI[GQr���j]�/kDd<gj���<gI�Q[E]gd]g<jIG�Ds�gINIgI[EI�PIgIQ[���[�<GGQjQ][���]Ek/QO[�hP<YY�<DQGI�Ds�jPI

gIfkQgIZI[jh�]N�ÅÂ����.��¬¬�ÇÁ�ÄÁÁ�Æ¥<¦�<[G�ÇÁ�ÈÅÂ�Æ¥<¦��0PIhI�gIOkY<jQ][h�dg]PQDQj�GQhEgQZQ[<jQ][�<O<Q[hj

fk<YQNQIG�Q[GQpQGk<Yh�][�jPI�D<hQh�]N�dg]jIEjIG�pIjIg<[�hj<jkh�]g�GQh<DQYQjs��<[G�gIfkQgI�<NNQgZ<jQpI�<EjQ][�Ds�E]pIgIG

dgQZI�E][jg<Ej]gh�<[G�hkDE][jg<Ej]gh�j]�IZdY]s�<[G�<Gp<[EI�Q[�IZdY]sZI[j�fk<YQNQIG�dg]jIEjIG�pIjIg<[h�<[G

Q[GQpQGk<Yh�qQjP�GQh<DQYQjQIh�

È� ��.+�� �N�khj]ZIg�q<[jh�Qjh�hjkGI[jh�j]�khI�jPI �]Ek/QO[�/IgpQEIh�¥dIgZQjjIG�][Ys�N]g�hjkGI[jh�<OI�ÂÄ�<[G

]YGIg¦��khj]ZIg�Qh�gIhd][hQDYI�N]g�E]ZdYsQ[O�qQjP�jPI�1�/���<ZQYs��GkE<jQ][<Y�.QOPjh�<[G�+gQp<Es��Ej�¥���.+��¦�

0PQh�ZI<[h�khj]ZIg�Zkhj�[]jQNs�jP]hI�hjkGI[jh��d<gI[jh�Ok<gGQ<[h�]N�jPI�dIgh][<YYs�QGI[jQNQ<DYI�Q[N]gZ<jQ][�jP<j

Qj�qQYY�E]YYIEj�<[G�hP<gI�qQjP��]Ek/QO[�<[G�]Dj<Q[�d<gI[j<Y�Ok<gGQ<[�E][hI[j�DIN]gI�Qjh�hjkGI[jh�hQO[�kd�]g�khI�jPI

�]Ek/QO[�/IgpQEIh��7PI[�]Dj<Q[Q[O�hkEP�E][hI[j��khj]ZIg�hP]kYG�dg]pQGI�d<gI[jh�Ok<gGQ<[h�qQjP�<�E]ds�]N

�]Ek/QO[�h�+gQp<Es�+]YQEs�¥<p<QY<DYI�kd][�gIfkIhj¦��khj]ZIg�Zkhj�XIId�<YY�E][hI[jh�][�NQYI�<[G�dg]pQGI�jPIZ�j]

�]Ek/QO[�<j��]Ek/QO[�h�gI<h][<DYI�gIfkIhj���N�khj]ZIg�Qh�Y]E<jIG�]kjhQGI�]N�jPI�1[QjIG�/j<jIh���]Ek/QO[�qQYY�gIYs

kd][�khj]ZIg�j]�]Dj<Q[�<[s�gIfkQgIG�E][hI[jh�]g�<ddg]p<Yh�Ng]Z�jPI�d<gI[j�]g�Ok<gGQ<[�]N�<[s�hjkGI[j�E]pIgIG
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Ds�hQZQY<g�Y<qh�<[G��<h�<�E][GQjQ][�j]�khj]ZIg�h�<[G�Qjh�hjkGI[jh��khI�]N�jPI��]Ek/QO[�/IgpQEIh��khj]ZIg�qQYY

E]ZdYs�qQjP�hkEP�Y<qh���]Ek/QO[�<EX[]qYIGOIh�jP<j��<h�DIjqII[��]Ek/QO[�<[G�khj]ZIg���]Ek/QO[�Z<s�DI

E][hQGIgIG�<��/EP]]Y�$NNQEQ<Y��<h�jP<j�jIgZ�Qh�khIG�Q[���.+��<[G�Qjh�QZdYIZI[jQ[O�gIOkY<jQ][h���h�hkEP���]Ek/QO[

<OgIIh�jP<j�Qj�qQYY�P]YG�<YY�khj]ZIg��<j<�¥Q[EYkGQ[O�dIgh][<Y�G<j<�jPIgIQ[¦�Q[�hjgQEj�E][NQGI[EI�dkghk<[j�j]�jPI

jIgZh�]N�jPI��OgIIZI[j�<[G�qQYY�[]j�khI�]g�GQhEY]hI�khj]ZIg��<j<�IrEIdj��¥<¦�<h�gIfkQgIG�j]�dg]pQGI�jPI��]Ek/QO[

/IgpQEIh�j]�khj]ZIg�]g�¥D¦�<h�gIfkQgIG�Ds�Y<q��Dkj�][Ys�j]�jPI�IrjI[j�dIgZQjjIG�<[G�][Ys�Q[�jPI�Z<[[Ig�dgIhEgQDIG

Ds�jPI�Y<q��<[G�¥E¦�<h�]jPIgqQhI�IrdgIhhYs�<kjP]gQvIG�Ds�jPI��OgIIZI[j�<[G�Q[�<EE]gG<[EI�qQjP��]Ek/QO[�h��+gQp<Es

+]YQEs�¥<p<QY<DYI�kd][�gIfkIhj¦���0PQh�hIEjQ][�qQYY�[]j�EgI<jI�<[s�]DYQO<jQ][h�][�jPI�d<gj�]N��]Ek/QO[�]kjhQGI�jP]hI

hIj�N]gjP�Q[�jPQh��OgIIZI[j�

É� �g<ZZ� I<EP��YQYIs��Ej� �]Ek/QO[�<OgIIh�<[G�q<gg<[jh Qj�P<h�QZdYIZI[jIG�Q[N]gZ<jQ][�hIEkgQjs�d]YQEQIh

<[G�h<NIOk<gGh�j]�dgIhIgpI�jPI�hIEkgQjs��Q[jIOgQjs��<[G�E][NQGI[jQ<YQjs�]N�I�]EkZI[j�<[G�j]�dg]jIEj�<O<Q[hj

k[<kjP]gQvIG�<EEIhh�<[G�<[jQEQd<jIG�jPgI<jh�]g�P<v<gGh�jPIgIj]��jP<j�ZIIj�jPI�]DWIEjQpIh�]N�jPI��[jIg<OI[Es

�kQGIYQ[Ih��hj<DYQhPQ[O�/j<[G<gGh�N]g�/<NIOk<gGQ[O�khj]ZIg��[N]gZ<jQ][�<h�hIj�N]gjP�Q[�/IEjQ][�ÆÁÂ¥D¦�]N�jPI

�g<ZZ� I<EP��YQYIs��Ej�
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$WWDFKPHQW�$��6(59,&(�6&+('8/(�IRU�'2&86,*1�6,*1$785(

6HUYLFH�6FKHGXOH�UHYLVLRQ�GDWH��$XJXVW����������8QOHVV�RWKHUZLVH�GHILQHG�LQ�WKLV�6HUYLFH�6FKHGXOH�
FDSLWDOL]HG�WHUPV�ZLOO�KDYH�WKH�PHDQLQJ�JLYHQ�WR�WKHP�LQ�WKH�$JUHHPHQW�

�� '(),1,7,216

³'RFX6LJQ�6LJQDWXUH´�PHDQV�WKH�RQ�GHPDQG�HOHFWURQLF�VLJQDWXUH�'RFX6LJQ�6HUYLFH��ZKLFK�SURYLGHV
RQOLQH�GLVSOD\��FHUWLILHG�GHOLYHU\��DFNQRZOHGJHPHQW��HOHFWURQLF�VLJQDWXUH��DQG�VWRUDJH�VHUYLFHV�IRU
H'RFXPHQWV�YLD�WKH�,QWHUQHW�

³(QYHORSH´�PHDQV�DQ�HOHFWURQLF�UHFRUG�FRQWDLQLQJ�RQH�RU�PRUH�H'RFXPHQWV�FRQVLVWLQJ�RI�D�VLQJOH�SDJH�RU
D�JURXS�RI�SDJHV�RI�GDWD�XSORDGHG�WR�WKH�6\VWHP�

³6LJQHU´�PHDQV�D�SHUVRQ�GHVLJQDWHG�E\�DQ�$XWKRUL]HG�8VHU�WR�DFFHVV�DQG�RU�WDNH�DFWLRQ�XSRQ�WKH
H'RFXPHQWV�VHQW�WR�VXFK�LQGLYLGXDO�YLD�'RFX6LJQ�6LJQDWXUH�

³6\VWHP´�UHIHUV�WR�WKH�VRIWZDUH�V\VWHPV�DQG�SURJUDPV��WKH�FRPPXQLFDWLRQ�DQG�QHWZRUN�IDFLOLWLHV��DQG�WKH
KDUGZDUH�DQG�HTXLSPHQW�XVHG�E\�'RFX6LJQ�RU�LWV�DJHQWV�WR�PDNH�DYDLODEOH�WKH�'RFX6LJQ�6LJQDWXUH
VHUYLFH�YLD�WKH�,QWHUQHW�

³7UDQVDFWLRQ�'DWD´�PHDQV�WKH�PHWDGDWD�DVVRFLDWHG�ZLWK�DQ�(QYHORSH��VXFK�DV�WUDQVDFWLRQ�KLVWRU\��LPDJH
KDVK�YDOXH��PHWKRG�DQG�WLPH�RI�(QYHORSH�GHOHWLRQ��VHQGHU�DQG�UHFLSLHQW�QDPHV��HPDLO�DGGUHVVHV�DQG
VLJQDWXUH�,'V��WKDW�'RFX6LJQ�PD\�XVH�WR�JHQHUDWH�DQG�PDLQWDLQ�WKH�GLJLWDO�DXGLW�WUDLO�UHTXLUHG�E\
'RFX6LJQ�6LJQDWXUH�

�� $'',7,21$/�86$*(�/,0,7$7,216�$1'�&86720(5�5(63216,%,/,7,(6

�����'RFX6LJQ¶V�SURYLVLRQ�RI�'RFX6LJQ�6LJQDWXUH�LV�FRQGLWLRQHG�RQ�&XVWRPHU¶V�DFNQRZOHGJHPHQW�RI�DQG
DJUHHPHQW�WR�WKH�IROORZLQJ�

�D� 'RFX6LJQ�6LJQDWXUH�IDFLOLWDWHV�WKH�H[HFXWLRQ�RI�H'RFXPHQWV�EHWZHHQ�WKH�SDUWLHV�WR�WKRVH
H'RFXPHQWV��1RWKLQJ�LQ�WKLV�6HUYLFH�6FKHGXOH�PD\�EH�FRQVWUXHG�WR�PDNH�'RFX6LJQ�D�SDUW\�WR�DQ\
H'RFXPHQW�SURFHVVHG�WKURXJK�'RFX6LJQ�6LJQDWXUH��DQG�'RFX6LJQ�PDNHV�QR�UHSUHVHQWDWLRQ�RU�ZDUUDQW\
UHJDUGLQJ�WKH�WUDQVDFWLRQV�VRXJKW�WR�EH�HIIHFWHG�E\�DQ\�H'RFXPHQW�

�E� %HWZHHQ�'RFX6LJQ�DQG�&XVWRPHU��&XVWRPHU�KDV�H[FOXVLYH�FRQWURO�RYHU�DQG�UHVSRQVLELOLW\�IRU�WKH
FRQWHQW��TXDOLW\��DQG�IRUPDW�RI�DQ\�H'RFXPHQW��:LWKRXW�OLPLWLQJ�WKH�IRUHJRLQJ��DOO�H'RFXPHQWV��WRJHWKHU
ZLWK�DQ\�PHVVDJHV�LQFOXGHG�ZLWKLQ�DQ�(QYHORSH��VWRUHG�E\�'RFX6LJQ�RQ�WKH�6\VWHP�DUH�PDLQWDLQHG�LQ�DQ
HQFU\SWHG�IRUP��DQG�'RFX6LJQ�KDV�QR�FRQWURO�RI�RU�DFFHVV�WR�WKHLU�FRQWHQWV�H[FHSW�WR�WKH�H[WHQW�DFFHVV�LV
UHTXHVWHG�LQ�ZULWLQJ�DQG�PDGH�DYDLODEOH�E\�&XVWRPHU�WR�'RFX6LJQ�

�F� &HUWDLQ�W\SHV�RI�DJUHHPHQWV�DQG�GRFXPHQWV�PD\�EH�H[FHSWHG�IURP�HOHFWURQLF�VLJQDWXUH�ODZV��H�J�
ZLOOV�DQG�DJUHHPHQWV�SHUWDLQLQJ�WR�IDPLO\�ODZ��RU�PD\�EH�VXEMHFW�WR�VSHFLILF�UHJXODWLRQV�SURPXOJDWHG�E\
YDULRXV�JRYHUQPHQW�DJHQFLHV�UHJDUGLQJ�HOHFWURQLF�VLJQDWXUHV�DQG�HOHFWURQLF�UHFRUGV��'RFX6LJQ�LV�QRW
UHVSRQVLEOH�RU�OLDEOH�WR�GHWHUPLQH�ZKHWKHU�DQ\�SDUWLFXODU�H'RFXPHQW�LV�VXEMHFW�WR�DQ�H[FHSWLRQ�WR
DSSOLFDEOH�HOHFWURQLF�VLJQDWXUH�ODZV��RU�ZKHWKHU�LW�LV�VXEMHFW�WR�DQ\�SDUWLFXODU�DJHQF\�SURPXOJDWLRQV��RU
ZKHWKHU�LW�FDQ�EH�OHJDOO\�IRUPHG�E\�HOHFWURQLF�VLJQDWXUHV�

�G� 'RFX6LJQ�LV�QRW�UHVSRQVLEOH�IRU�GHWHUPLQLQJ�KRZ�ORQJ�DQ\�FRQWUDFWV��GRFXPHQWV��DQG�RWKHU�UHFRUGV
DUH�UHTXLUHG�WR�EH�UHWDLQHG�RU�VWRUHG�XQGHU�DQ\�DSSOLFDEOH�ODZV��UHJXODWLRQV��RU�OHJDO�RU�DGPLQLVWUDWLYH
DJHQF\�SURFHVVHV��)XUWKHU��'RFX6LJQ�LV�QRW�UHVSRQVLEOH�IRU�RU�OLDEOH�WR�SURGXFH�DQ\�RI�&XVWRPHU¶V
H'RFXPHQWV�RU�RWKHU�GRFXPHQWV�WR�DQ\�WKLUG�SDUWLHV�

�H� &HUWDLQ�FRQVXPHU�SURWHFWLRQ�RU�VLPLODU�ODZV�RU�UHJXODWLRQV�PD\�LPSRVH�VSHFLDO�UHTXLUHPHQWV�ZLWK
UHVSHFW�WR�HOHFWURQLF�WUDQVDFWLRQV�LQYROYLQJ�RQH�RU�PRUH�³FRQVXPHUV�´�VXFK�DV��DPRQJ�RWKHUV�
UHTXLUHPHQWV�WKDW�WKH�FRQVXPHU�FRQVHQW�WR�WKH�PHWKRG�RI�FRQWUDFWLQJ�DQG�RU�WKDW�WKH�FRQVXPHU�EH
SURYLGHG�ZLWK�D�FRS\��RU�DFFHVV�WR�D�FRS\��RI�D�SDSHU�RU�RWKHU�QRQ�HOHFWURQLF��ZULWWHQ�UHFRUG�RI�WKH
WUDQVDFWLRQ��'RFX6LJQ�GRHV�QRW�DQG�LV�QRW�UHVSRQVLEOH�WR���L��GHWHUPLQH�ZKHWKHU�DQ\�SDUWLFXODU�WUDQVDFWLRQ
LQYROYHV�D�³FRQVXPHU´���LL��IXUQLVK�RU�REWDLQ�DQ\�VXFK�FRQVHQWV�RU�GHWHUPLQH�LI�DQ\�VXFK�FRQVHQWV�KDYH
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EHHQ�ZLWKGUDZQ���LLL��SURYLGH�DQ\�LQIRUPDWLRQ�RU�GLVFORVXUHV�LQ�FRQQHFWLRQ�ZLWK�DQ\�DWWHPSW�WR�REWDLQ�DQ\
VXFK�FRQVHQWV���LY��SURYLGH�OHJDO�UHYLHZ�RI��RU�XSGDWH�RU�FRUUHFW�DQ\�LQIRUPDWLRQ�RU�GLVFORVXUHV�FXUUHQWO\�RU
SUHYLRXVO\�JLYHQ���Y��SURYLGH�DQ\�VXFK�FRSLHV�RU�DFFHVV��H[FHSW�DV�H[SUHVVO\�SURYLGHG�LQ�WKH
'RFXPHQWDWLRQ�IRU�DOO�WUDQVDFWLRQV��FRQVXPHU�RU�RWKHUZLVH��RU��YL��FRPSO\�ZLWK�DQ\�VXFK�VSHFLDO
UHTXLUHPHQWV�

�I� &XVWRPHU�XQGHUWDNHV�WR�GHWHUPLQH�ZKHWKHU�DQ\�³FRQVXPHU´�LV�LQYROYHG�LQ�DQ\�H'RFXPHQW�SUHVHQWHG
E\�LWV�$XWKRUL]HG�8VHUV�IRU�SURFHVVLQJ��DQG��LI�VR��WR�FRPSO\�ZLWK�DOO�UHTXLUHPHQWV�LPSRVHG�E\�ODZ�RQ�VXFK
H'RFXPHQWV�RU�WKHLU�IRUPDWLRQ�

�J� &XVWRPHU�DJUHHV�WKDW�LWV�DVVLJQHG�$FFRXQW�$GPLQLVWUDWRU�KDV�DXWKRULW\�WR�SURYLGH�'RFX6LJQ�ZLWK�DQ\
UHTXLUHG�DXWKRUL]DWLRQV��UHTXHVWV��RU�FRQVHQWV�RQ�EHKDOI�RI�&XVWRPHU�ZLWK�UHVSHFW�WR�&XVWRPHU¶V�$FFRXQW�
DQG

�K� &XVWRPHU�DJUHHV�LW�LV�VROHO\�UHVSRQVLEOH�IRU�WKH�DFFXUDF\�DQG�DSSURSULDWHQHVV�RI�LQVWUXFWLRQV�JLYHQ�E\
LW�DQG�LWV�SHUVRQQHO�WR�'RFX6LJQ�LQ�UHODWLRQ�WR�WKH�6HUYLFHV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�LQVWUXFWLRQV�WKURXJK
LWV�$FFRXQW�DV�PDGH�E\�WKH�DVVLJQHG�$FFRXQW�$GPLQLVWUDWRU�

�� H'2&80(17�6725$*(�$1'�'(/(7,21

������'XULQJ�WKH�7HUP���&XVWRPHU�PD\�UHWULHYH�HOHFWURQLF�FRSLHV�RI�LWV�VWRUHG�H'RFXPHQWV�DW�DQ\�WLPH
ZKLOH�WKLV�6HUYLFH�6FKHGXOH�LV�LQ�HIIHFW�DW�QR�DGGLWLRQDO�FRVW��'RFX6LJQ�ZLOO�VWRUH�DOO�FRPSOHWHG
H'RFXPHQWV�VHQW�E\�&XVWRPHU�GXULQJ�WKH�7HUP��E\�GHIDXOW��+RZHYHU��&XVWRPHU�KDV�WKH�RSWLRQ�WKURXJK�LWV
$FFRXQW�$GPLQLVWUDWRU�WR�FKDQJH�LWV�$FFRXQW�VHWWLQJV�WR�GLUHFW�WKH�GHOHWLRQ�RI�DOO�RU�FHUWDLQ�GHVLJQDWHG
H'RFXPHQWV�DW�DQ�HDUOLHU�GDWH�RU�SHULRGLF�LQWHUYDO��,I�&XVWRPHU�IDLOV�WR�UHWULHYH�LWV�H'RFXPHQWV�SULRU�WR�WKH
H[SLUDWLRQ�RU�WHUPLQDWLRQ�RI�WKH�6HUYLFH�6FKHGXOH��&XVWRPHU�PD\�UHTXHVW��QR�ODWHU�WKDQ�QLQHW\������GD\V
DIWHU�VXFK�H[SLUDWLRQ�RU�WHUPLQDWLRQ��WKDW�'RFX6LJQ�SURYLGH�3URIHVVLRQDO�6HUYLFHV�WR�DVVLVW�LQ�UHWULHYLQJ
FRPSOHWHG�H'RFXPHQWV�VWLOO�UHPDLQLQJ�LQ�WKH�6\VWHP��WKH�GHWDLOV�RI�ZKLFK�3URIHVVLRQDO�6HUYLFHV�ZLOO�EH
VHW�RXW�LQ�D�62:��$IWHU�VXFK�QLQHW\������GD\�SHULRG��'RFX6LJQ�VKDOO�KDYH�QR�REOLJDWLRQ�WR�PDLQWDLQ�RU
SURYLGH�DQ\�H'RFXPHQWV�DQG�'RFX6LJQ�VKDOO�KDYH�WKH�ULJKW�WR�GHOHWH�DOO�H'RFXPHQWV�LQ�WKH�6\VWHP�RU
RWKHUZLVH�LQ�LWV�SRVVHVVLRQ�RU�XQGHU�LWV�FRQWURO�DQG�GHOHWH�&XVWRPHU¶V�$FFRXQW�

������'RFX6LJQ�PD\�UHWDLQ�7UDQVDFWLRQ�'DWD�IRU�DV�ORQJ�DV�LW�KDV�D�EXVLQHVV�SXUSRVH�WR�GR�VR��SURYLGHG
WKDW�DQ\�7UDQVDFWLRQ�'DWD�WKDW�FRQVWLWXWHV�&RQILGHQWLDO�,QIRUPDWLRQ�RI�&XVWRPHU�ZLOO�DW�DOO�WLPHV�PDLQWDLQ
WKDW�VWDWXV��DQG�'RFX6LJQ�ZLOO�FRPSO\�ZLWK�LWV�FRQILGHQWLDOLW\�REOLJDWLRQV�DV�SURYLGHG�LQ�WKH�$JUHHPHQW�

�� ,1)250$7,21�6(&85,7<�$1'�'$7$�352&(66,1*

�����6HFXULW\��'RFX6LJQ�ZLOO�XVH�FRPPHUFLDOO\�UHDVRQDEOH�WHFKQLFDO�DQG�RUJDQL]DWLRQDO�PHDVXUHV
GHVLJQHG�WR�SUHYHQW�XQODZIXO�RU�XQDXWKRUL]HG�DFFHVV��XVH��DOWHUDWLRQ��RU�GLVFORVXUH�RI�&XVWRPHU�'DWD�LQ
DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKH�6HFXULW\�$WWDFKPHQW�IRU�'RFX6LJQ�6HUYLFHV�IRXQG�DW�
KWWSV���ZZZ�GRFXVLJQ�FRP�FRPSDQ\�WHUPV�DQG�FRQGLWLRQV�VHFXULW\�DWWDFKPHQW�GRFXVLJQ�VHUYLFHV�

�����'DWD�6WRUDJH�7UDQVIHU��,I�&XVWRPHU�RU�&XVWRPHU�$IILOLDWH�LV�HVWDEOLVKHG�LQ�WKH�8QLWHG�.LQJGRP��D
0HPEHU�6WDWH�RI�WKH�(XURSHDQ�(FRQRPLF�$UHD��RU�6ZLW]HUODQG��WKH�'DWD�3URWHFWLRQ�$WWDFKPHQW�IRU
'RFX6LJQ�6HUYLFHV�IRXQG�DW�
KWWSV���ZZZ�GRFXVLJQ�FRP�FRPSDQ\�WHUPV�DQG�FRQGLWLRQV�GDWD�SURWHFWLRQ�DWWDFKPHQW��DSSOLHV�WR�WKH
SURFHVVLQJ�RI�DQ\�SHUVRQDO�GDWD��DV�GHILQHG�WKH�*HQHUDO�'DWD�3URWHFWLRQ�5HJXODWLRQ��

�� 68%6&5,37,21�3/$16�$1'�)((6

'RFX6LJQ�6LJQDWXUH�LV�PDGH�DYDLODEOH�EDVHG�RQ�D�SUHSDLG�VXEVFULSWLRQ��ZKLFK�LV�VXEMHFW�WR�WKH�UHVWULFWLRQV
VHW�IRUWK�LQ�WKH�DSSOLFDEOH�2UGHU�)RUP�

������³6HDW�$OORZDQFH´�PHDQV�WKH�PD[LPXP�QXPEHU�RI�$XWKRUL]HG�8VHUV��³6HDWV´��WKDW�&XVWRPHU�PD\
KDYH�DFWLYH�LQ�LWV�$FFRXQW�DV�DVVLJQHG�E\�&XVWRPHU¶V�$FFRXQW�$GPLQLVWUDWRU��)RU�SXUSRVHV�RI�GHWHUPLQLQJ
XVDJH�RI�6HDWV�

�D� 7KH�QXPEHU�RI�6HDWV�LQ�XVH�LV�GHWHUPLQHG�E\�WKH�WRWDO�QXPEHU�RI�$XWKRUL]HG�8VHUV�UHJLVWHUHG�LQ
&XVWRPHU¶V�$FFRXQW�ZLWK�DFFHVV�WR�'RFX6LJQ�6LJQDWXUH�DW�DQ\�WLPH�GXULQJ�WKH�7HUP�

�E� 1R�WZR�LQGLYLGXDOV�PD\�ORJ�RQWR�RU�XVH�'RFX6LJQ�6LJQDWXUH�DV�WKH�VDPH�$XWKRUL]HG�8VHU��EXW
&XVWRPHU�WKURXJK�LWV�$FFRXQW�$GPLQLVWUDWRU�PD\�XQUHJLVWHU�RU�GHDFWLYDWH�$XWKRUL]HG�8VHUV�DQG�UHSODFH
WKHP�ZLWK�RWKHU�$XWKRUL]HG�8VHUV�ZLWKRXW�SHQDOW\��VR�ORQJ�DV�WKH�QXPEHU�RI�DFWLYH�$XWKRUL]HG�8VHUV
UHJLVWHUHG�DW�DQ\�RQH�WLPH�GRHV�QRW�H[FHHG�WKH�QXPEHU�RI�6HDWV�SXUFKDVHG�
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������³(QYHORSH�$OORZDQFH´�PHDQV�WKH�FXPXODWLYH�QXPEHU�RI�(QYHORSHV�WKDW�PD\�EH�VHQW�E\�$XWKRUL]HG
8VHUV�UHJLVWHUHG�LQ�&XVWRPHU¶V�$FFRXQW��7KHUH�LV�QR�LQGLYLGXDO�OLPLW�RQ�QXPEHU�RI�(QYHORSHV�WKDW�PD\�EH
VHQW�E\�HDFK�$XWKRUL]HG�8VHU��VR�ORQJ�DV�WKH�WRWDO�YROXPH�VHQW�E\�DOO�$XWKRUL]HG�8VHUV�GRHV�QRW�H[FHHG
WKH�(QYHORSH�$OORZDQFH���)RU�SXUSRVHV�RI�FDOFXODWLQJ�(QYHORSH�XVDJH�

�D� $Q�(QYHORSH�LV�FRQVXPHG�ZKHQ�VHQW�E\�DQ�$XWKRUL]HG�8VHU��UHJDUGOHVV�RI�ZKHWKHU�WKH�(QYHORSH�KDV
EHHQ�UHFHLYHG�E\�DQ\�UHFLSLHQWV�RU�ZKHWKHU�DQ\�UHFLSLHQWV�KDYH�SHUIRUPHG�DQ\�DFWLRQV�XSRQ�DQ\
H'RFXPHQW�LQ�WKH�(QYHORSH�

�E� 8VDJH�RI�D�3RZHUIRUP�ZLOO�EH�DSSOLHG�DJDLQVW�WKH�(QYHORSH�$OORZDQFH��$�3RZHUIRUP�ZLOO�EH�GHHPHG
FRQVXPHG�DW�WKH�WLPH�LW�LV�DFFHVVHG�E\�DQ\�XVHU�UHJDUGOHVV�RI�ZKHWKHU�DQ\�DFWLRQV�DUH�VXEVHTXHQWO\
SHUIRUPHG�XSRQ�VXFK�(QYHORSH��³3RZHUIRUP´�PHDQV�DQ�(QYHORSH�WKDW�PD\�EH�DFFHVVHG�DQG�FRPSOHWHG
E\�DFFHVVLQJ�D�K\SHUOLQN��L�H��ZKLFK�GRHV�QRW�QHHG�WR�EH�LQGLYLGXDOO\�VHQW�WR�HDFK�UHFLSLHQW��

�F� $Q�(QYHORSH�VHQW�YLD�EXON�VHQG�RU�DXWRPDWHG�EDWFK�VHQGLQJ��LQFOXGLQJ�WKURXJK�D�'RFX6LJQ�$3,��ZLOO
EH�DSSOLHG�DJDLQVW�WKH�(QYHORSH�$OORZDQFH�

�����&DOFXODWLRQ�RI�(QYHORSH�$OORZDQFH���8QOHVV�RWKHUZLVH�VHW�IRUWK�LQ�WKH�2UGHU�)RUP��WKH�(QYHORSH
$OORZDQFH�IRU�HDFK�WZHOYH������PRQWK�SHULRG�GXULQJ�WKH�2UGHU�7HUP�LV�FDOFXODWHG�E\�PXOWLSO\LQJ�WKH�6HDW
$OORZDQFH�WLPHV�RQH�KXQGUHG�������(QYHORSHV��)RU�H[DPSOH��D�WKUHH�����\HDU�VXEVFULSWLRQ�IRU�WHQ�����
6HDWV�ZRXOG�UHVXOW�LQ�DQ�(QYHORSH�$OORZDQFH�RI�RQH�WKRXVDQG��������(QYHORSHV�SHU�\HDU��$Q�(QYHORSH
$OORZDQFH�PD\�EH�DXJPHQWHG�E\�SXUFKDVLQJ�DGGLWLRQDO�6HDWV��HDFK�RI�ZKLFK�VXSSO\�DQ�DGGLWLRQDO�RQH
KXQGUHG�������(QYHORSHV�XQOHVV�RWKHUZLVH�VHW�IRUWK�LQ�WKH�2UGHU�)RUP��RU�DGGLWLRQDO�EDWFKHV�RI
(QYHORSHV��SXUVXDQW�WR�DQ�2UGHU�)RUP�

�����2YHUDJH�

�D� 6HDWV���,I�&XVWRPHU�WKURXJK�LWV�$FFRXQW�$GPLQLVWUDWRU�DGGV�PRUH�$XWKRUL]HG�8VHUV�WKDQ�WKH�DPRXQW
SHUPLWWHG�XQGHU�WKH�6HDW�$OORZDQFH��WKHQ�&XVWRPHU�KHUHE\�DJUHHV�WKDW�DGGLWLRQDO�FKDUJHV�RI�RQH�6HDW
SHU�DGGLWLRQDO�$XWKRUL]HG�8VHU�IRU�WKH�UHPDLQGHU�RI�WKH�2UGHU�7HUP�ZLOO�EHFRPH�LPPHGLDWHO\�GXH�DQG
SD\DEOH���$GGLWLRQDO�6HDWV�ZLOO�EH�FKDUJHG�DV�D�SUR�UDWD�SRUWLRQ��FDOFXODWHG�EDVHG�RQ�WKH�DPRXQW�RI�WLPH
UHPDLQLQJ�LQ�WKH�2UGHU�7HUP��RI�WKH�WKHQ�FXUUHQW�OLVW�SULFH�IRU�6HDWV�XQGHU�WKH�DSSOLFDEOH�VXEVFULSWLRQ�W\SH�
RU�VXFK�RWKHU�DPRXQW�DV�LV�VSHFLILHG�LQ�WKH�2UGHU�)RUP��DQG�ZLOO�LQFOXGH�D�SUR�UDWD�DOORFDWLRQ�RI
(QYHORSHV�

�E� (QYHORSHV���&XVWRPHU�KHUHE\�DJUHHV�WKDW�DOO�(QYHORSHV�VHQW�LQ�H[FHVV�RI�WKH�(QYHORSH�$OORZDQFH
GXULQJ�WKH�7HUP�ZLOO�LQFXU�D�SHU�(QYHORSH�RYHUDJH�FKDUJH�DW�WKH�WKHQ�FXUUHQW�OLVW�SULFH�IRU�WKH�DSSOLFDEOH
VXEVFULSWLRQ�W\SH��RU�VXFK�RWKHU�DPRXQW�DV�LV�VSHFLILHG�LQ�WKH�2UGHU�)RUP��(QYHORSH�RYHUDJH�FKDUJHV�ZLOO
EH�LQYRLFHG�PRQWKO\�LQ�DUUHDUV�

�����2SWLRQDO�IHDWXUHV��VXFK�DV�$XWKHQWLFDWLRQ�0HDVXUHV�RU�ID[�EDFN�VHUYLFHV��PD\�EH�SXUFKDVHG�RQ�D
VXEVFULSWLRQ�RU�SHU�XVH�EDVLV��DV�VHW�IRUWK�LQ�WKH�2UGHU�)RUP�

�� '2&86,*1�3$<0(176

�����'RFX6LJQ�6LJQDWXUH�PD\�EH�RUGHUHG�ZLWK�³'RFX6LJQ�3D\PHQWV�´�ZKLFK�PHDQV�IXQFWLRQDOLW\�WKDW
DOORZV�&XVWRPHU�WR�VXEPLW�DJUHHPHQWV��LQYRLFHV��DQG�RWKHU�GRFXPHQWV�WR�6LJQHUV�YLD�'RFX6LJQ
6LJQDWXUH�WR�IDFLOLWDWH�WKH�VXEPLVVLRQ�RI�6LJQHU�SD\PHQW�FUHGHQWLDOV�DQG�DXWKRUL]DWLRQV�GLUHFWO\�WR
SD\PHQW�DSSOLFDWLRQV��JDWHZD\V��SURFHVVRUV��DQG�VHUYLFH�SURYLGHUV�WKDW�VWRUH��SURFHVV��RU�WUDQVPLW
FDUGKROGHU�GDWD�DV�SDUW�RI�DXWKRUL]DWLRQ�RU�VHWWOHPHQW��³3D\PHQW�$SSOLFDWLRQV´��

����'RFX6LJQ¶V�SURYLVLRQ�RI�'RFX6LJQ�3D\PHQWV�LV�FRQGLWLRQHG�RQ�&XVWRPHU¶V�DFNQRZOHGJHPHQW�RI�DQG
DJUHHPHQW�WR�WKH�IROORZLQJ�

�D� 7KH�SD\PHQW�SURFHVVLQJ�DFWLYLWLHV�IDFLOLWDWHG�WKURXJK�'RFX6LJQ�3D\PHQWV�DUH�EHWZHHQ�&XVWRPHU
DQG�D�3D\PHQW�$SSOLFDWLRQ�RU�DQRWKHU�WKLUG�SDUW\�GHVLJQDWHG�E\�&XVWRPHU�DQG�QRW�ZLWK�'RFX6LJQ�
&XVWRPHU�LV�VROHO\�UHVSRQVLEOH�IRU�UHJLVWHULQJ�DQG�PDLQWDLQLQJ�DQ�DFFRXQW�ZLWK�3D\PHQW�$SSOLFDWLRQV�WR
IDFLOLWDWH�WKH�SD\PHQW�SURFHVVLQJ�YLD�'RFX6LJQ�3D\PHQWV�DQG�IRU�FRPSO\LQJ�ZLWK�DOO�DJUHHPHQWV��WHUPV�RI
XVH��RU�RWKHU�WHUPV�DQG�FRQGLWLRQV�EHWZHHQ�&XVWRPHU�DQG�VXFK�3D\PHQW�$SSOLFDWLRQV��3D\PHQW
$SSOLFDWLRQV�DUH�LQGHSHQGHQW�FRQWUDFWRUV�DQG�QRW�DJHQWV��HPSOR\HHV��RU�VXEFRQWUDFWRUV�RI�'RFX6LJQ�
'RFX6LJQ�GRHV�QRW�FRQWURO�WKH�SD\PHQW�PHWKRGV��L�H���FUHGLW�FDUG��GHELW�FDUG��$&+�WUDQVIHU��PDGH
DYDLODEOH�E\�WKH�3D\PHQW�$SSOLFDWLRQV�WKURXJK�'RFX6LJQ�6LJQDWXUH�QRU�WKH�SURGXFWV�RU�VHUYLFHV�WKDW�DUH
VROG�RU�SXUFKDVHG�E\�&XVWRPHU�YLD�'RFX6LJQ�3D\PHQWV��&XVWRPHU�DFNQRZOHGJHV�DQG�DJUHHV�WKDW
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'RFX6LJQ�FDQQRW�HQVXUH�WKDW�D�3D\PHQW�$SSOLFDWLRQ�6LJQHU�RU�WKLUG�SDUW\�ZLOO�FRPSOHWH�D�SD\PHQW
SURFHVVLQJ�RU�WKDW�LW�LV�DXWKRUL]HG�WR�GR�VR�

�E� &XVWRPHU�DXWKRUL]HV�'RFX6LJQ�WR�VWRUH��SURFHVV��DQG�WUDQVPLW�&XVWRPHU�'DWD�DV�QHFHVVDU\�IRU�D
3D\PHQW�$SSOLFDWLRQ�WR�IDFLOLWDWH�SD\PHQW�SURFHVVLQJ�EHWZHHQ�&XVWRPHU�DQG�D�WKLUG�SDUW\�GHVLJQDWHG�E\
&XVWRPHU��'RFX6LJQ�3D\PHQWV�ZLOO�WHPSRUDULO\�VWRUH�LQIRUPDWLRQ�UHFHLYHG�IURP�&XVWRPHU��VXFK�DV
DFFRXQW�LQIRUPDWLRQ�IRU�D�3D\PHQW�$SSOLFDWLRQ��RQO\�WR�IDFLOLWDWH�WKH�SD\PHQW�SURFHVVLQJ�

�F� &XVWRPHU�LV�VROHO\�UHVSRQVLEOH�IRU�FRPSO\LQJ�ZLWK������DQ\�DSSOLFDEOH�VWDQGDUGV�GHYHORSHG�DQG
SXEOLVKHG�E\�SD\PHQW�QHWZRUNV��VXFK�DV�9LVD��0DVWHUFDUG��$PHULFDQ�([SUHVV��DQG�DQ\�RWKHU�FUHGLW�
GHELW��RU�HOHFWURQLF�IXQGV�WUDQVIHU�QHWZRUN���LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��WKH�FXUUHQW�3D\PHQW�&DUG�,QGXVWU\
'DWD�6HFXULW\�6WDQGDUG��³3&,�'66´���DQG�����DOO�ODZV�DQG�UHJXODWLRQV�DSSOLFDEOH�WR�WKH�SD\PHQW
SURFHVVLQJ�FRQGXFWHG�E\�&XVWRPHU�YLD�'RFX6LJQ�3D\PHQWV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��WKRVH�WKDW�PD\
DSSO\�WR�&XVWRPHU��LQ�FRQQHFWLRQ�ZLWK�FROOHFWLQJ�DQG�VWRULQJ�LQIRUPDWLRQ��LQFOXGLQJ�SD\PHQW�FUHGHQWLDOV
DERXW�6LJQHUV��PDNLQJ�DGHTXDWH��FOHDU��DQG�FRQVSLFXRXV�GLVFORVXUHV�UHODWHG�WR�WKH�VWRUDJH�DQG�XVH�RI
6LJQHUV¶�SD\PHQW�FUHGHQWLDOV��DQG�WKH�XVH�RI�VWRUHG�SD\PHQW�FUHGHQWLDOV�WR�FROOHFW�IXWXUH�SD\PHQWV�

�G� &XVWRPHU�LV�VROHO\�UHVSRQVLEOH�IRU�DQ\�DQG�DOO�GLVSXWHV�ZLWK�DQ\�3D\PHQW�$SSOLFDWLRQV�RU�6LJQHUV
UHODWHG�WR�RU�LQ�FRQQHFWLRQ�ZLWK�D�SD\PHQW�SURFHVVLQJ�VRXJKW�WR�EH�IDFLOLWDWHG�YLD�'RFX6LJQ�3D\PHQWV�
LQFOXGLQJ�EXW�QRW�OLPLWHG�WR������FKDUJHEDFNV������SURGXFWV�RU�VHUYLFHV�QRW�UHFHLYHG������UHWXUQ�RI��GHOD\HG
GHOLYHU\�RI��RU�FDQFHOOHG�SURGXFWV�RU�VHUYLFHV������FDQFHOOHG�WUDQVDFWLRQV������GXSOLFDWH�WUDQVDFWLRQV�RU
FKDUJHV������HOHFWURQLF�GHELWV�DQG�FUHGLWV�LQYROYLQJ�EDQN�DFFRXQWV��GHELW�FDUGV��FUHGLW�FDUGV��DQG�FKHFN
LVVXDQFHV��DQG�����WKH�DPRXQW�RI�WLPH�WR�FRPSOHWH�SD\PHQW�SURFHVVLQJ�

�����7R�WKH�H[WHQW�DSSOLFDEOH�WR�'RFX6LJQ�LQ�WKH�SURYLVLRQ�RI�'RFX6LJQ�3D\PHQWV��'RFX6LJQ�UHSUHVHQWV
WKDW�LW�LV�SUHVHQWO\�LQ�FRPSOLDQFH��DQG�ZLOO�UHPDLQ�LQ�FRPSOLDQFH��ZLWK�WKH�FXUUHQW�3&,�'66�6WDQGDUG�
'RFX6LJQ�DFNQRZOHGJHV�WKDW�FUHGLW�DQG�GHELW�FDUG�DFFRXQW�QXPEHUV�RU�UHODWHG�GDWD�SURFHVVHG�YLD
'RFX6LJQ�3D\PHQWV�LV��DV�DSSOLFDEOH��RZQHG�H[FOXVLYHO\�E\�&XVWRPHU��FUHGLW�FDUG�LVVXHUV��WKH�UHOHYDQW
SD\PHQW�QHWZRUNV��DQG�HQWLWLHV�OLFHQVHG�WR�SURFHVV�FUHGLW�DQG�GHELW�FDUG�WUDQVDFWLRQV�RQ�EHKDOI�RI
&XVWRPHU��DQG�IXUWKHU�DFNQRZOHGJHV�WKDW�VXFK�LQIRUPDWLRQ�PD\�EH�XVHG�E\�'RFX6LJQ�VROHO\�WR�DVVLVW�WKH
IRUHJRLQJ�SDUWLHV�LQ�FRPSOHWLQJ�WKH�SURFHVVLQJ�DFWLYLWLHV�GHVFULEHG�LQ�WKH�$JUHHPHQW�

�� $'',7,21$/�:$55$17,(6�$1'�',6&/$,0(56

�����$GGLWLRQDO�'RFX6LJQ�:DUUDQWLHV���'RFX6LJQ�ZDUUDQWV�WKDW���D��'RFX6LJQ�6LJQDWXUH�ZLOO�QRW�LQWURGXFH
ILOHV��VFULSWV��DJHQWV�RU�SURJUDPV�LQWHQGHG�WR�GR�KDUP��LQFOXGLQJ��IRU�H[DPSOH��YLUXVHV��ZRUPV��WLPH
ERPEV�DQG�7URMDQ�KRUVHV��³0DOLFLRXV�&RGH´��LQWR�&XVWRPHU
V�V\VWHP���E��WKH�SURSHU�XVH�RI�'RFX6LJQ
6LJQDWXUH�E\�&XVWRPHU�LQ�DFFRUGDQFH�ZLWK�WKH�'RFXPHQWDWLRQ�DQG�DSSOLFDEOH�ODZ�ZLOO�EH�VXIILFLHQW�WR
PHHW�WKH�GHILQLWLRQ�RI�DQ�³HOHFWURQLF�VLJQDWXUH´�DV�GHILQHG�LQ�WKH�(OHFWURQLF�6LJQDWXUHV�LQ�*OREDO�DQG
1DWLRQDO�&RPPHUFH�$FW�����8�6�&��FK�������������HW�VHT���WKH�³(6,*1�$FW´���DQG�LQ�5HJXODWLRQ���������
RI�WKH�(XURSHDQ�3DUOLDPHQW�DQG�RI�WKH�&RXQFLO�RI����-XO\������RQ�HOHFWURQLF�LGHQWLILFDWLRQ�DQG�WUXVW
VHUYLFHV�IRU�HOHFWURQLF�WUDQVDFWLRQV�LQ�WKH�LQWHUQDO�PDUNHW��³H,'$6´��

�����',6&/$,0(5���(;&(37�)25�7+(�(;35(66�5(35(6(17$7,216�$1'�:$55$17,(6�67$7('
,1�7+,6�6(&7,21���$1'�,1�7+(�06$��$1'�68%-(&7�72�7+(�$'',7,21$/�/,0,7$7,216�2)
/,$%,/,7<�7+(5(,1��'2&86,*1���$��0$.(6�12�$'',7,21$/�5(35(6(17$7,21�25�:$55$17<
2)�$1<�.,1'����:+(7+(5�(;35(66��,03/,('�,1�)$&7�25�%<�23(5$7,21�2)�/$:��25
67$78725<����$6�72�$1<�0$77(5�:+$762(9(5���%��',6&/$,06�$//�,03/,('�:$55$17,(6�2)
0(5&+$17$%,/,7<�$1'�),71(66�)25�$�3$57,&8/$5�385326(�$1'�7+(�/,.(��$1'��&��'2(6
127�:$55$17�7+$7�'2&86,*1�6,*1$785(�,6�25�:,//�%(�81,17(55837('�25�(5525�)5((
25�0((7�&86720(5¶6�5(48,5(0(176��&86720(5�+$6�12�5,*+7�72�0$.(�25�3$66�21
$1<�5(35(6(17$7,21�25�:$55$17<�21�%(+$/)�2)�'2&86,*1�72�$1<�7+,5'�3$57<�
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$WWDFKPHQW�%��6(59,&(�6&+('8/(�IRU�'2&86,*1�&/0

6HUYLFH�6FKHGXOH�UHYLVLRQ�GDWH��1RYHPEHU�����������8QOHVV�RWKHUZLVH�GHILQHG�LQ�WKLV�6HUYLFH�6FKHGXOH�
FDSLWDOL]HG�WHUPV�ZLOO�KDYH�WKH�PHDQLQJ�JLYHQ�WR�WKHP�LQ�WKH�$JUHHPHQW�

�� '(),1,7,216

³'RFX6LJQ�&/0´�PHDQV�WKH�RQ�GHPDQG�'RFX6LJQ�6HUYLFH�FRQVLVWLQJ�RI�HQWHUSULVH�FRQWUDFW�PDQDJHPHQW
VRIWZDUH�DSSOLFDWLRQV�DQG�SODWIRUP�VROXWLRQV�SURYLGHG�YLD�WKH�,QWHUQHW��7KLV�GHILQLWLRQ�VKDOO�LQFOXGH��EXW�QRW
EH�OLPLWHG�WR��'RFX6LJQ¶V�HQWHUSULVH�FRQWUDFW�PDQDJHPHQW�VRIWZDUH�DSSOLFDWLRQV�DQG�SODWIRUP�VROXWLRQV
SUHYLRXVO\�FDOOHG�³6SULQJ&0´�

³6\VWHP´�UHIHUV�WR�WKH�VRIWZDUH�V\VWHPV�DQG�SURJUDPV��WKH�FRPPXQLFDWLRQ�DQG�QHWZRUN�IDFLOLWLHV��DQG�WKH
KDUGZDUH�DQG�HTXLSPHQW�XVHG�E\�'RFX6LJQ�RU�LWV�DJHQWV�WR�PDNH�DYDLODEOH�WKH�'RFX6LJQ�&/0�VHUYLFH
YLD�WKH�,QWHUQHW�

�� $'',7,21$/�86$*(�/,0,7$7,216�$1'�&86720(5�5(63216,%,/,7,(6

�����'RFX6LJQ¶V�SURYLVLRQ�RI�'RFX6LJQ�&/0�LV�FRQGLWLRQHG�RQ�&XVWRPHU¶V�DFNQRZOHGJHPHQW�RI�DQG
DJUHHPHQW�WR�WKH�IROORZLQJ�

�D� 'RFX6LJQ�&/0�IDFLOLWDWHV�WKH�JHQHUDWLRQ��PDQDJHPHQW�DQG�UHYLVLRQ�RI�DJUHHPHQWV��IRUPV�DQG�RWKHU
FRQWHQW��1RWKLQJ�LQ�WKLV�6HUYLFH�6FKHGXOH�PD\�EH�FRQVWUXHG�WR�PDNH�'RFX6LJQ�D�SDUW\�WR�DQ\�VXFK
FRQWHQW�JHQHUDWHG�E\�DQG�RU�SURFHVVHG�WKURXJK�'RFX6LJQ�&/0��DQG�'RFX6LJQ�PDNHV�QR�UHSUHVHQWDWLRQ
RU�ZDUUDQW\�UHJDUGLQJ�WKH�&XVWRPHU�'DWD�DQG�RU�RWKHU�FRQWHQW�JHQHUDWHG��VWRUHG�DQG�RU�VKDUHG�XVLQJ
'RFX6LJQ�&/0�

�E� %HWZHHQ�'RFX6LJQ�DQG�&XVWRPHU��&XVWRPHU�KDV�H[FOXVLYH�FRQWURO�RYHU�DQG�UHVSRQVLELOLW\�IRU�WKH
TXDOLW\��IRUPDW�DQG�FRQWHQWV�RI�DQ\�&XVWRPHU�'DWD�JHQHUDWHG��VWRUHG�DQG�RU�VKDUHG�XVLQJ�'RFX6LJQ�&/0�
:LWKRXW�OLPLWLQJ�WKH�IRUHJRLQJ��'RFX6LJQ�VKDOO�QRW�DFFHVV�&XVWRPHU�'DWD�RU�RWKHU�&XVWRPHU�FRQWHQW
H[FHSW�WR�WKH�H[WHQW�&XVWRPHU�DXWKRUL]HV�'RFX6LJQ�WR�DFFHVV�WKH�&XVWRPHU¶V�$FFRXQW�

�F� &XVWRPHU�PD\�XVH�'RFX6LJQ�&/0�WR�VHQG�UHTXHVWV�IRU�HOHFWURQLF�UHYLHZ�RI�VSHFLILF�FRQWHQW�RU
&XVWRPHU�'DWD�JHQHUDWHG�E\�DQG�RU�VWRUHG�RQ�WKH�6\VWHP�WR�WKLUG�SDUW\�XVHUV�ZKR�DUH�QRW�$XWKRUL]HG
8VHUV��H�J���&XVWRPHU¶V�FXVWRPHUV�DQG�RU�YHQGRUV���RU�WR�RWKHUZLVH�PDNH�&XVWRPHU�'DWD�DYDLODEOH�WR
VXFK�WKLUG�SDUW\�XVHUV�WKURXJK�'RFX6LJQ�&/0��&XVWRPHU�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�DFWLYLWLHV�FRQGXFWHG
E\�LWV�WKLUG�SDUW\�XVHUV�ZLWKLQ�'RFX6LJQ�&/0�

�G� 'RFX6LJQ�LV�QRW�UHVSRQVLEOH�IRU�GHWHUPLQLQJ�KRZ�ORQJ�DQ\�FRQWUDFWV��GRFXPHQWV��DQG�RU�RWKHU�FRQWHQW
DUH�UHTXLUHG�WR�EH�UHWDLQHG�RU�VWRUHG�XQGHU�DQ\�DSSOLFDEOH�ODZV��UHJXODWLRQV��RU�OHJDO�RU�DGPLQLVWUDWLYH
DJHQF\�SURFHVVHV��)XUWKHU��'RFX6LJQ�LV�QRW�UHVSRQVLEOH�IRU�RU�OLDEOH�WR�SURGXFH�DQ\�RI�&XVWRPHU¶V
H'RFXPHQWV��&XVWRPHU�'DWD�RU�RWKHU�GRFXPHQWV�WR�DQ\�WKLUG�SDUWLHV�
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�H� &XVWRPHU�DJUHHV�WKDW�LWV�DVVLJQHG�$FFRXQW�$GPLQLVWUDWRU�KDV�DXWKRULW\�WR�SURYLGH�'RFX6LJQ�ZLWK�DQ\
UHTXLUHG�DXWKRUL]DWLRQV��UHTXHVWV��RU�FRQVHQWV�RQ�EHKDOI�RI�&XVWRPHU�ZLWK�UHVSHFW�WR�&XVWRPHU¶V�$FFRXQW�
DQG

�I� &XVWRPHU�DJUHHV�LW�LV�VROHO\�UHVSRQVLEOH�IRU�WKH�DFFXUDF\�DQG�DSSURSULDWHQHVV�RI�LQVWUXFWLRQV�JLYHQ�E\
LW�DQG�LWV�SHUVRQQHO�WR�'RFX6LJQ�LQ�UHODWLRQ�WR�WKH�'RFX6LJQ�6HUYLFHV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ
LQVWUXFWLRQV�WKURXJK�LWV�$FFRXQW�DV�PDGH�E\�WKH�DVVLJQHG�$FFRXQW�$GPLQLVWUDWRU�

�� '2&80(17�6725$*(�$1'�'(/(7,21���,I�&XVWRPHU�IDLOV�WR�UHWULHYH�LWV�&XVWRPHU�'DWD�SULRU�WR
WKH�H[SLUDWLRQ�RU�WHUPLQDWLRQ�RI�WKH�6HUYLFH�6FKHGXOH��&XVWRPHU�PD\�UHTXHVW��QR�ODWHU�WKDQ�QLQHW\�����
GD\V�DIWHU�VXFK�H[SLUDWLRQ�RU�WHUPLQDWLRQ��WKDW�'RFX6LJQ�SURYLGH�3URIHVVLRQDO�6HUYLFHV�WR�DVVLVW�LQ
UHWULHYLQJ�&XVWRPHU�'DWD�VWLOO�UHPDLQLQJ�RQ�WKH�6\VWHP��WKH�GHWDLOV�RI�ZKLFK�3URIHVVLRQDO�6HUYLFHV�ZLOO�EH
VHW�RXW�LQ�D�62:��$IWHU�VXFK�QLQHW\������GD\�SHULRG��'RFX6LJQ�VKDOO�KDYH�QR�REOLJDWLRQ�WR�PDLQWDLQ�RU
SURYLGH�DQ\�&XVWRPHU�'DWD�DQG�'RFX6LJQ�VKDOO�KDYH�WKH�ULJKW�WR�GHOHWH�DOO�&XVWRPHU�'DWD�LQ�WKH�6\VWHP
RU�RWKHUZLVH�LQ�LWV�SRVVHVVLRQ�RU�XQGHU�LWV�FRQWURO�DQG�GHOHWH�&XVWRPHU¶V�$FFRXQW�

�� ,1)250$7,21�6(&85,7<�$1'�'$7$�352&(66,1*

��� 6HFXULW\���'RFX6LJQ�ZLOO�XVH�FRPPHUFLDOO\�UHDVRQDEOH�WHFKQLFDO�DQG�RUJDQL]DWLRQDO�PHDVXUHV
GHVLJQHG�WR�SUHYHQW�XQODZIXO�RU�XQDXWKRUL]HG�DFFHVV��XVH��DOWHUDWLRQ��RU�GLVFORVXUH�RI�&XVWRPHU�'DWD�RU
RWKHU�&XVWRPHU�FRQWHQW�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKH�6HFXULW\�$WWDFKPHQW�IRU�'RFX6LJQ
6HUYLFHV�

��� 'DWD�6WRUDJH�7UDQVIHU���,I�&XVWRPHU�RU�&XVWRPHU�$IILOLDWH�LV�HVWDEOLVKHG�LQ�WKH�8QLWHG�.LQJGRP��D
0HPEHU�6WDWH�RI�WKH�(XURSHDQ�(FRQRPLF�$UHD��RU�6ZLW]HUODQG��WKH�'DWD�3URWHFWLRQ�$WWDFKPHQW�IRU
'RFX6LJQ�6HUYLFHV�ZLOO�DSSO\�WR�WKH�SURFHVVLQJ�RI�DQ\�SHUVRQDO�GDWD��DV�GHILQHG�LQ�WKH�*HQHUDO�'DWD
3URWHFWLRQ�5HJXODWLRQ��

�� ',6&/$,0(5���(;&(37�)25�7+(�(;35(66�5(35(6(17$7,216�$1'�:$55$17,(6
67$7('�,1�7+(�06$��$1'�68%-(&7�72�7+(�$'',7,21$/�/,0,7$7,216�2)�/,$%,/,7<�7+(5(,1�
'2&86,*1���$��0$.(6�12�$'',7,21$/�5(35(6(17$7,21�25�:$55$17<�2)�$1<�.,1'���
:+(7+(5�(;35(66��,03/,('�,1�)$&7�25�%<�23(5$7,21�2)�/$:��25�67$78725<����$6�72
$1<�0$77(5�:+$762(9(5���%��',6&/$,06�$//�,03/,('�:$55$17,(6�2)�0(5&+$17$%,/,7<
$1'�),71(66�)25�$�3$57,&8/$5�385326(�$1'�7+(�/,.(��$1'��&��'2(6�127�:$55$17�7+$7
'2&86,*1�&/0�,6�25�:,//�%(�81,17(55837('�25�(5525�)5((�25�0((7�&86720(5¶6
5(48,5(0(176��&86720(5�+$6�12�5,*+7�72�0$.(�25�3$66�21�$1<�5(35(6(17$7,21�25
:$55$17<�21�%(+$/)�2)�'2&86,*1�72�$1<�7+,5'�3$57<�

$77$&+0(17�&��6(&85,7<�$77$&+0(17�)25�'2&86,*1�6(59,&(6
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9HUVLRQ�GDWH��6HSWHPEHU���������

7KLV�6HFXULW\�$WWDFKPHQW�IRU�'RFX6LJQ�6HUYLFHV��³6HFXULW\�$WWDFKPHQW´��VHWV�IRUWK�'RFX6LJQ¶V
FRPPLWPHQWV�IRU�WKH�SURWHFWLRQ�RI�&XVWRPHU�'DWD�DQG�LV�PDGH�SDUW�RI�$JUHHPHQW��8QOHVV�RWKHUZLVH
GHILQHG�LQ�WKLV�6HFXULW\�$WWDFKPHQW��FDSLWDOL]HG�WHUPV�ZLOO�KDYH�WKH�PHDQLQJ�JLYHQ�WR�WKHP�LQ�WKH
$JUHHPHQW�

�� '(),1,7,216

³3HUVRQQHO´�PHDQV�DOO�HPSOR\HHV�DQG�DJHQWV�RI�'RFX6LJQ�HQJDJHG�LQ�WKH�SHUIRUPDQFH�RI�'RFX6LJQ
6HUYLFHV�WR�&XVWRPHU�

³3URFHVV´�RU�³3URFHVVLQJ´�PHDQV��ZLWK�UHVSHFW�WR�WKLV�6HFXULW\�$WWDFKPHQW��DQ\�RSHUDWLRQ�RU�VHW�RI
RSHUDWLRQV�WKDW�LV�SHUIRUPHG�XSRQ�&XVWRPHU�'DWD��ZKHWKHU�RU�QRW�E\�DXWRPDWLF�PHDQV��VXFK�DV
FROOHFWLRQ��UHFRUGLQJ��RUJDQL]DWLRQ��VWRUDJH��DGDSWDWLRQ�RU�DOWHUDWLRQ��UHWULHYDO��FRQVXOWDWLRQ��XVH��GLVFORVXUH
E\�WUDQVPLVVLRQ��GLVVHPLQDWLRQ�RU�RWKHUZLVH�PDNLQJ�DYDLODEOH��DOLJQPHQW�RU�FRPELQDWLRQ�

³3URGXFWLRQ�(QYLURQPHQW´�PHDQV�WKH�6\VWHP�VHWWLQJ�ZKHUH�VRIWZDUH��KDUGZDUH��GDWD��SURFHVVHV��DQG
SURJUDPV�DUH�H[HFXWHG�IRU�WKHLU�ILQDO�DQG�LQWHQGHG�RSHUDWLRQV�E\�HQG�XVHUV�RI�'RFX6LJQ�6HUYLFHV�

³6XEFRQWUDFWRU´�PHDQV�D�WKLUG�SDUW\�WKDW�'RFX6LJQ�KDV�HQJDJHG�WR�SHUIRUP�DOO�RU�D�SRUWLRQ�RI�'RFX6LJQ
6HUYLFHV�RQ�EHKDOI�RI�'RFX6LJQ�

�� ,1)250$7,21�6(&85,7<�352*5$0

������,QIRUPDWLRQ�6HFXULW\�3URJUDP��'RFX6LJQ�PDLQWDLQV�DQG�ZLOO�FRQWLQXH�WR�PDLQWDLQ�D�ZULWWHQ�LQIRUPDWLRQ
VHFXULW\�SURJUDP�WKDW�LQFOXGHV�SROLFLHV��SURFHGXUHV��DQG�FRQWUROV�JRYHUQLQJ�WKH�3URFHVVLQJ�RI�&XVWRPHU
'DWD�WKURXJK�'RFX6LJQ�6HUYLFHV��³,QIRUPDWLRQ�6HFXULW\�3URJUDP´���7KH�,QIRUPDWLRQ�6HFXULW\�3URJUDP�LV
GHVLJQHG�WR�SURWHFW�WKH�FRQILGHQWLDOLW\��LQWHJULW\��DQG�DYDLODELOLW\�RI�&XVWRPHU�'DWD�E\�XVLQJ�D�PXOWL�WLHUHG
WHFKQLFDO��SURFHGXUDO��DQG�SHRSOH�UHODWHG�FRQWURO�DSSURDFK�LQ�DFFRUGDQFH�ZLWK�LQGXVWU\�EHVW�SUDFWLFHV�DQG
DSSOLFDEOH�ODZV�DQG�UHJXODWLRQV�

������3HUPLWWHG�8VH�RI�&XVWRPHU�'DWD��'RFX6LJQ�ZLOO�QRW�3URFHVV�&XVWRPHU�'DWD�LQ�DQ\�PDQQHU�RWKHU
WKDQ�DV�SHUPLWWHG�RU�UHTXLUHG�E\�WKH�$JUHHPHQW�

������$FNQRZOHGJHPHQW�RI�6KDUHG�5HVSRQVLELOLWLHV��7KH�VHFXULW\�RI�GDWD�DQG�LQIRUPDWLRQ�WKDW�LV�DFFHVVHG�
VWRUHG��VKDUHG��RU�RWKHUZLVH�3URFHVVHG�YLD�WKH�'RFX6LJQ�6HUYLFHV�DUH�VKDUHG�UHVSRQVLELOLWLHV�EHWZHHQ
'RFX6LJQ�DQG�&XVWRPHU��'RFX6LJQ�LV�UHVSRQVLEOH�IRU�WKH�LPSOHPHQWDWLRQ�DQG�RSHUDWLRQ�RI�WKH�,QIRUPDWLRQ
6HFXULW\�3URJUDP�DQG�WKH�SURWHFWLRQ�PHDVXUHV�GHVFULEHG�LQ�WKH�$JUHHPHQW�DQG�WKLV�6HFXULW\�$WWDFKPHQW�
&XVWRPHU�LV�UHVSRQVLEOH�IRU�SURSHUO\�LPSOHPHQWLQJ�DFFHVV�DQG�XVH�FRQWUROV�DQG�FRQILJXULQJ�FHUWDLQ
IHDWXUHV�DQG�IXQFWLRQDOLWLHV�RI�'RFX6LJQ�6HUYLFHV�WKDW�&XVWRPHU�PD\�HOHFW�WR�XVH�'RFX6LJQ�6HUYLFHV�LQ
WKH�PDQQHU�WKDW�&XVWRPHU�GHHPV�DGHTXDWH�WR�PDLQWDLQ�DSSURSULDWH�VHFXULW\��SURWHFWLRQ��GHOHWLRQ��DQG
EDFNXS�RI�&XVWRPHU�'DWD�

������$SSOLFDELOLW\�WR�&XVWRPHU�'DWD��7KLV�6HFXULW\�$WWDFKPHQW�DQG�WKH�,QIRUPDWLRQ�6HFXULW\�3URJUDP
DSSO\�VSHFLILFDOO\�WR�WKH�&XVWRPHU�'DWD�3URFHVVHG�YLD�'RFX6LJQ�6HUYLFHV�DQG�GRHV�QRW�H[WHQG�WR�GDWD
KHOG�RQ�&XVWRPHU¶V�V\VWHPV�RU�HQYLURQPHQWV�RU�WR�DQ\�RQ�SUHPLVH�VROXWLRQV�WKDW�PD\�EH�RIIHUHG�E\
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'RFX6LJQ��7R�WKH�H[WHQW�&XVWRPHU�H[FKDQJHV�GDWD�DQG�LQIRUPDWLRQ�ZLWK�'RFX6LJQ�WKDW�GRHV�QRW�PHHW�WKH
GHILQLWLRQ�RI�³&XVWRPHU�'DWD�´�'RFX6LJQ�ZLOO�WUHDW�VXFK�GDWD�DQG�LQIRUPDWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH
FRQILGHQWLDOLW\�WHUPV�VHW�IRUWK�LQ�WKH�$JUHHPHQW�

�� 6(&85,7<�0$1$*(0(17

������0DLQWHQDQFH�RI�,QIRUPDWLRQ�6HFXULW\�3URJUDP��'RFX6LJQ�ZLOO�WDNH�DQG�LPSOHPHQW�DSSURSULDWH
WHFKQLFDO�DQG�RUJDQL]DWLRQDO�PHDVXUHV�WR�SURWHFW�&XVWRPHU�'DWD�ORFDWHG�LQ�'RFX6LJQ�6HUYLFHV�DQG�ZLOO
PDLQWDLQ�WKH�,QIRUPDWLRQ�6HFXULW\�3URJUDP�LQ�DFFRUGDQFH�ZLWK�,62�������VWDQGDUGV�RU�VXFK�RWKHU
DOWHUQDWLYH�VWDQGDUGV�WKDW�DUH�VXEVWDQWLDOO\�HTXLYDOHQW�WR�,62��������'RFX6LJQ�PD\�XSGDWH�RU�PRGLI\�WKH
,QIRUPDWLRQ�6HFXULW\�3URJUDP�IURP�WLPH�WR�WLPH�SURYLGHG�WKDW�VXFK�XSGDWHV�DQG�PRGLILFDWLRQV�GR�QRW
UHVXOW�LQ�WKH�GHJUDGDWLRQ�RI�WKH�RYHUDOO�VHFXULW\�RI�'RFX6LJQ�6HUYLFHV�

������%DFNJURXQG�&KHFNV�DQG�7UDLQLQJ��'RFX6LJQ�ZLOO�HQVXUH�WKDW�UHDVRQDEOH�DQG�DSSURSULDWH
EDFNJURXQG�LQYHVWLJDWLRQV�DUH�FRQGXFWHG�RQ�DOO�3HUVRQQHO�LQ�DFFRUGDQFH�ZLWK�DSSOLFDEOH�ODZV�DQG
UHJXODWLRQV��3HUVRQQHO�PXVW�SDVV�'RFX6LJQ¶V�EDFNJURXQG�FKHFN�UHTXLUHPHQWV�SULRU�WR�EHLQJ�DVVLJQHG�WR
SRVLWLRQV�LQ�ZKLFK�WKH\�ZLOO��RU�'RFX6LJQ�UHDVRQDEO\�H[SHFWV�WKHP�WR��KDYH�DFFHVV�WR�&XVWRPHU�'DWD�
'RFX6LJQ�ZLOO�FRQGXFW�DQQXDO�PDQGDWRU\�VHFXULW\�DZDUHQHVV�WUDLQLQJ�WR�LQIRUP�LWV�3HUVRQQHO�RQ
SURFHGXUHV�DQG�SROLFLHV�UHOHYDQW�WR�WKH�,QIRUPDWLRQ�6HFXULW\�3URJUDP�DQG�RI�WKH�FRQVHTXHQFHV�RI
YLRODWLQJ�VXFK�SURFHGXUHV�DQG�SROLFLHV��'RFX6LJQ�ZLOO�FRQGXFW�DQ�RIIERDUGLQJ�RU�H[LW�SURFHVV�ZLWK�UHVSHFW
WR�DQ\�3HUVRQQHO�XSRQ�WHUPLQDWLRQ�RI�HPSOR\PHQW��ZKLFK�ZLOO�LQFOXGH�WKH�UHPRYDO�RI�WKH�WHUPLQDWHG
3HUVRQQHO¶V�DFFHVV�WR�&XVWRPHU�'DWD�DQG�'RFX6LJQ¶V�VHQVLWLYH�V\VWHPV�DQG�DVVHWV�

������6XEFRQWUDFWRUV��'RFX6LJQ�ZLOO�HYDOXDWH�DOO�6XEFRQWUDFWRUV�WR�HQVXUH�WKDW�6XEFRQWUDFWRUV�PDLQWDLQ
DGHTXDWH�SK\VLFDO��WHFKQLFDO��RUJDQL]DWLRQDO��DQG�DGPLQLVWUDWLYH�FRQWUROV��EDVHG�RQ�WKH�ULVN�WLHU
DSSURSULDWH�WR�WKHLU�VXEFRQWUDFWHG�VHUYLFHV��WKDW�VXSSRUW�'RFX6LJQ¶V�FRPSOLDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI
WKH�$JUHHPHQW�DQG�WKLV�6HFXULW\�$WWDFKPHQW��'RFX6LJQ�ZLOO�UHPDLQ�UHVSRQVLEOH�IRU�WKH�DFWV�DQG�RPLVVLRQV
RI�LWV�6XEFRQWUDFWRUV�DV�WKH\�UHODWH�WR�WKH�VHUYLFHV�SHUIRUPHG�XQGHU�WKH�$JUHHPHQW�DV�LI�LW�KDG�SHUIRUPHG
WKH�DFWV�RU�RPLVVLRQV�LWVHOI�DQG�DQ\�VXEFRQWUDFWLQJ�ZLOO�QRW�UHGXFH�'RFX6LJQ¶V�REOLJDWLRQV�WR�&XVWRPHU
XQGHU�WKH�$JUHHPHQW�

������5LVN�DQG�6HFXULW\�$VVXUDQFH�)UDPHZRUN�&RQWDFW��&XVWRPHU¶V�DFFRXQW�PDQDJHPHQW�WHDP�DW
'RFX6LJQ�ZLOO�EH�&XVWRPHU¶V�ILUVW�SRLQW�RI�FRQWDFW�IRU�LQIRUPDWLRQ�DQG�VXSSRUW�UHODWHG�WR�WKH�,QIRUPDWLRQ
6HFXULW\�3URJUDP��7KH�'RFX6LJQ�DFFRXQW�PDQDJHPHQW�WHDP�ZLOO�ZRUN�GLUHFWO\�ZLWK�&XVWRPHU�WR�HVFDODWH
&XVWRPHU¶V�TXHVWLRQV��LVVXHV��DQG�UHTXHVWV�WR�'RFX6LJQ¶V�LQWHUQDO�WHDPV�DV�QHFHVVDU\�

�� 3+<6,&$/�6(&85,7<�0($685(6

������*HQHUDO��'RFX6LJQ�ZLOO�PDLQWDLQ�DSSURSULDWH�SK\VLFDO�VHFXULW\�PHDVXUHV�GHVLJQHG�WR�SURWHFW�WKH
WDQJLEOH�LWHPV��VXFK�DV�SK\VLFDO�FRPSXWHU�V\VWHPV��QHWZRUNV��VHUYHUV��DQG�GHYLFHV��WKDW�3URFHVV
&XVWRPHU�'DWD��'RFX6LJQ�ZLOO�HQVXUH�WKDW�FRPPHUFLDO�JUDGH�VHFXULW\�VRIWZDUH�DQG�KDUGZDUH�DUH�XWLOL]HG
WR�SURWHFW�'RFX6LJQ�6HUYLFHV�DQG�WKH�3URGXFWLRQ�(QYLURQPHQW�

������)DFLOLW\�$FFHVV��'RFX6LJQ�ZLOO�HQVXUH�WKDW���D��DFFHVV�WR�'RFX6LJQ¶V�FRUSRUDWH�IDFLOLWLHV�LV�WLJKWO\
FRQWUROOHG�WKURXJK��DW�D�PLQLPXP��SK\VLFDO�DFFHVV�FDUG�LGHQWLILFDWLRQ���E��DOO�YLVLWRUV�WR�LWV�FRUSRUDWH
IDFLOLWLHV�VLJQ�LQ��DJUHH�WR�FRQILGHQWLDOLW\�REOLJDWLRQV��DQG�EH�HVFRUWHG�E\�3HUVRQQHO�ZKLOH�RQ�SUHPLVHV�DW
DOO�WLPHV��DQG��F��YLVLWRU�ORJV�DUH�UHYLHZHG�E\�'RFX6LJQ¶V�VHFXULW\�WHDP�RQ�D�UHJXODU�EDVLV��'RFX6LJQ�ZLOO
UHYRNH�3HUVRQQHO¶V�SK\VLFDO�DFFHVV�WR�'RFX6LJQ¶V�FRUSRUDWH�IDFLOLWLHV�XSRQ�WHUPLQDWLRQ�RI�HPSOR\PHQW�
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������'DWD�&HQWHUV��'RFX6LJQ�ZLOO�XVH�FRPPHUFLDO�JUDGH�GDWD�FHQWHU�VHUYLFH�SURYLGHUV�LQ�SURYLGLQJ�WKH
'RFX6LJQ�6HUYLFHV�DQG�ZLOO�HQVXUH�WKDW�DOO�GDWD�FHQWHUV�FRQIRUP�WR�,62�������RU�HTXLYDOHQW�FHUWLILFDWLRQ�
$W�PLQLPXP��DOO�GDWD�FHQWHUV�PXVW�PHHW�WKH�IROORZLQJ�UHTXLUHPHQWV�

�D� 0XOWL�IDFWRU�SK\VLFDO�VHFXULW\�PHDVXUHV��LQFOXGLQJ�DXGLWDEOH�HQWU\�H[LW�PHFKDQLVPV�WKDW�UHFRUG�WKH
LGHQWLW\�RI�DQ\�LQGLYLGXDO�ZKR�HQWHUV�DQG�OHDYHV�WKH�IDFLOLW\�PXVW�EH�PDLQWDLQHG�

�E� $FFHVV�PXVW�EH�OLPLWHG�WR�DXWKRUL]HG�SHUVRQQHO��7KLUG�SDUW\�YHQGRUV�DQG�JXHVWV�PXVW�EH�HVFRUWHG�DW
DOO�WLPHV�E\�DXWKRUL]HG�SHUVRQQHO�ZKLOH�LQ�WKH�GDWD�FHQWHU�

�F� (QYLURQPHQWDO�VHFXULW\�FRQWUROV�PXVW�EH�LQ�SODFH��LQFOXGLQJ���L��XQLQWHUUXSWLEOH�SRZHU�VXSSOLHV�DQG
VHFRQGDU\�SRZHU�VXSSOLHV�RQ�DOO�NH\�V\VWHPV���LL��WHPSHUDWXUH�DQG�KXPLGLW\�FRQWUROV�IRU�WKH�KHDWLQJ�
YHQWLODWLRQ��DQG�DLU�FRQGLWLRQLQJ�HTXLSPHQW���LLL��KHDW�DQG�VPRNH�GHWHFWLRQ�GHYLFHV�DQG�ILUH�VXSSUHVVLRQ
V\VWHPV��DQG��LY��SHULRGLF�LQVSHFWLRQV�E\�D�ILUH�PDUVKDO�RU�VLPLODU�VDIHW\�RIILFLDO�

�� /2*,&$/�6(&85,7<

������$FFHVV�&RQWUROV��'RFX6LJQ�ZLOO�PDLQWDLQ�D�IRUPDO�DFFHVV�FRQWURO�SROLF\�DQG�HPSOR\�D�FHQWUDOL]HG
DFFHVV�PDQDJHPHQW�V\VWHP�WR�FRQWURO�3HUVRQQHO�DFFHVV�WR�WKH�3URGXFWLRQ�(QYLURQPHQW�

�D� 'RFX6LJQ�ZLOO�HQVXUH�WKDW�DOO�DFFHVV�WR�WKH�3URGXFWLRQ�(QYLURQPHQW�LV�VXEMHFW�WR�VXFFHVVIXO�WZR�IDFWRU
DXWKHQWLFDWLRQ�JOREDOO\�IURP�ERWK�FRUSRUDWH�DQG�UHPRWH�ORFDWLRQV�DQG�LV�UHVWULFWHG�WR�DXWKRUL]HG�3HUVRQQHO
ZKR�GHPRQVWUDWH�D�OHJLWLPDWH�EXVLQHVV�QHHG�IRU�VXFK�DFFHVV��'RFX6LJQ�ZLOO�PDLQWDLQ�DQ�DVVRFLDWHG
DFFHVV�FRQWURO�SURFHVV�IRU�UHYLHZLQJ�DQG�LPSOHPHQWLQJ�3HUVRQQHO�DFFHVV�UHTXHVWV��'RFX6LJQ�ZLOO
UHJXODUO\�UHYLHZ�WKH�DFFHVV�ULJKWV�RI�DXWKRUL]HG�3HUVRQQHO�DQG��XSRQ�FKDQJH�LQ�VFRSH�RI�HPSOR\PHQW
QHFHVVLWDWLQJ�UHPRYDO�RU�HPSOR\PHQW�WHUPLQDWLRQ��UHPRYH�RU�PRGLI\�VXFK�DFFHVV�ULJKWV�DV�DSSURSULDWH�

�E� 'RFX6LJQ�ZLOO�PRQLWRU�DQG�DVVHVV�WKH�HIILFDF\�RI�DFFHVV�UHVWULFWLRQV�DSSOLFDEOH�WR�WKH�FRQWURO�RI
'RFX6LJQ
V�V\VWHP�DGPLQLVWUDWRUV�LQ�WKH�3URGXFWLRQ�(QYLURQPHQW��ZKLFK�ZLOO�HQWDLO�JHQHUDWLQJ�V\VWHP
LQGLYLGXDO�DGPLQLVWUDWRU�DFWLYLW\�LQIRUPDWLRQ�DQG�UHWDLQLQJ�VXFK�LQIRUPDWLRQ�IRU�D�SHULRG�RI�DW�OHDVW�WZHOYH
���� PRQWKV�

�F� 'RFX6LJQ�ZLOO�QRW�XVH�&XVWRPHU�'DWD�IURP�WKH�3URGXFWLRQ�(QYLURQPHQW�LQ�QRQ�SURGXFWLRQ
HQYLURQPHQWV�ZLWKRXW�&XVWRPHU¶V�H[SUHVV�SHUPLVVLRQ�

������$XGLWLQJ�DQG�/RJJLQJ��:LWK�UHVSHFW�WR�V\VWHP�DXGLWLQJ�DQG�ORJJLQJ�LQ�WKH�3URGXFWLRQ�(QYLURQPHQW�

�D� 'RFX6LJQ�ZLOO�XVH�DQG�PDLQWDLQ�DQ�DXGLWLQJ�DQG�ORJJLQJ�PHFKDQLVP�WKDW��DW�D�PLQLPXP��FDSWXUHV�DQG
UHFRUGV�VXFFHVVIXO�DQG�IDLOHG�XVHU�ORJRQV�DQG�ORJRIIV��ZLWK�D�GDWH�DQG�WLPH�VWDPS��XVHU�,'��DSSOLFDWLRQ
QDPH��DQG�SDVV�IDLO�LQGLFDWRU���8VHU�DFFHVV�DFWLYLWLHV�ZLOO�EH�ORJJHG�DQG�DXGLWHG�SHULRGLFDOO\�E\�'RFX6LJQ
WR�LGHQWLI\�XQDXWKRUL]HG�DFFHVV�DQG�WR�GHWHUPLQH�SRVVLEOH�IODZV�LQ�'RFX6LJQ¶V�DFFHVV�FRQWURO�V\VWHP�

�E� $OO�DSSOLFDWLRQ�FRPSRQHQWV�WKDW�KDYH�ORJJLQJ�FDSDELOLWLHV��VXFK�DV�RSHUDWLQJ�V\VWHPV��GDWDEDVHV��ZHE
VHUYHUV��DQG�DSSOLFDWLRQV��ZLOO�EH�FRQILJXUHG�WR�SURGXFH�D�VHFXULW\�DXGLW�ORJ�

�F� $XGLW�ORJV�ZLOO�EH�FRQILJXUHG�IRU�VXIILFLHQW�ORJ�VWRUDJH�FDSDFLW\�
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�G� (DFK�ORJ�ZLOO�EH�FRQILJXUHG�VR�WKDW�LW�FDQQRW�EH�GLVDEOHG�ZLWKRXW�SURSHU�DXWKRUL]DWLRQ�DQG�ZLOO�VHQG
DOHUWV�IRU�WKH�VXFFHVV�RU�IDLOXUH�RI�HDFK�DXGLWDEOH�HYHQW�

�H� $FFHVV�WR�VHFXULW\�ORJ�ILOHV�ZLOO�EH�OLPLWHG�WR�DXWKRUL]HG�3HUVRQQHO�

������1HWZRUN�6HFXULW\��'RFX6LJQ�ZLOO�PDLQWDLQ�D�GHIHQVH�LQ�GHSWK�DSSURDFK�WR�KDUGHQLQJ�WKH�3URGXFWLRQ
(QYLURQPHQW�DJDLQVW�H[SRVXUH�DQG�DWWDFN��'RFX6LJQ�ZLOO�PDLQWDLQ�DQ�LVRODWHG�3URGXFWLRQ�(QYLURQPHQW
WKDW�LQFOXGHV�FRPPHUFLDO�JUDGH�QHWZRUN�PDQDJHPHQW�FRQWUROV�VXFK�DV�ORDG�EDODQFHUV��ILUHZDOOV��LQWUXVLRQ
GHWHFWLRQ�V\VWHPV�GLVWULEXWHG�DFURVV�SURGXFWLRQ�QHWZRUNV��DQG�PDOZDUH�SURWHFWLRQV��'RFX6LJQ�ZLOO
FRPSOHPHQW�LWV�3URGXFWLRQ�(QYLURQPHQW�DUFKLWHFWXUH�ZLWK�SUHYHQWLRQ�DQG�GHWHFWLRQ�WHFKQRORJLHV�WKDW
PRQLWRU�DOO�DFWLYLW\�JHQHUDWHG�DQG�VHQG�ULVN�EDVHG�DOHUWV�WR�WKH�UHOHYDQW�VHFXULW\�JURXSV�

������0DOLFLRXV�&RGH�3URWHFWLRQ��'RFX6LJQ�ZLOO�HQVXUH�WKDW���D��LWV�LQIRUPDWLRQ�V\VWHPV�DQG�ILOH�WUDQVIHU
RSHUDWLRQV�KDYH�HIIHFWLYH�DQG�RSHUDWLRQDO�DQWL�YLUXV�VRIWZDUH���E��DOO�DQWL�YLUXV�VRIWZDUH�LV�FRQILJXUHG�IRU
GHSOR\PHQW�DQG�DXWRPDWLF�XSGDWH��DQG��F��DSSOLFDEOH�DQWL�YLUXV�VRIWZDUH�LV�LQWHJUDWHG�ZLWK�SURFHVVHV�DQG
ZLOO�DXWRPDWLFDOO\�JHQHUDWH�DOHUWV�WR�'RFX6LJQ¶V�&\EHU�,QFLGHQW�5HVSRQVH�7HDP�LI�SRWHQWLDOO\�KDUPIXO�FRGH
LV�GHWHFWHG�IRU�WKHLU�LQYHVWLJDWLRQ�DQG�DQDO\VLV�

������&RGH�5HYLHZV��'RFX6LJQ�ZLOO�PDLQWDLQ�D�IRUPDO�VRIWZDUH�GHYHORSPHQW�OLIHF\FOH�WKDW�LQFOXGHV�VHFXUH
FRGLQJ�SUDFWLFHV�DJDLQVW�2:$63�DQG�UHODWHG�VWDQGDUGV�DQG�ZLOO�SHUIRUP�ERWK�PDQXDO�DQG�DXWRPDWHG
FRGH�UHYLHZV��'RFX6LJQ¶V�HQJLQHHULQJ��SURGXFW�GHYHORSPHQW��DQG�SURGXFW�RSHUDWLRQV�PDQDJHPHQW�WHDPV
ZLOO�UHYLHZ�FKDQJHV�LQFOXGHG�LQ�SURGXFWLRQ�UHOHDVHV�WR�YHULI\�WKDW�GHYHORSHUV�KDYH�SHUIRUPHG�DXWRPDWHG
DQG�PDQXDO�FRGH�UHYLHZV�GHVLJQHG�WR�PLQLPL]H�DVVRFLDWHG�ULVNV��,Q�WKH�HYHQW�WKDW�D�VLJQLILFDQW�LVVXH�LV
LGHQWLILHG�LQ�D�FRGH�UHYLHZ��VXFK�LVVXH�ZLOO�EH�EURXJKW�WR�'RFX6LJQ�VHQLRU�PDQDJHPHQW¶V�DWWHQWLRQ�DQG�ZLOO
EH�FORVHO\�PRQLWRUHG�XQWLO�UHVROXWLRQ�SULRU�WR�UHOHDVH�LQWR�WKH�3URGXFWLRQ�(QYLURQPHQW�

������9XOQHUDELOLW\�6FDQV�DQG�3HQHWUDWLRQ�7HVWV��'RFX6LJQ�ZLOO�SHUIRUP�ERWK�LQWHUQDO�DQG�H[WHUQDO
YXOQHUDELOLW\�VFDQQLQJ�DQG�DSSOLFDWLRQ�VFDQQLQJ��([WHUQDO�VFDQV�DQG�SHQHWUDWLRQ�WHVWV�DJDLQVW�'RFX6LJQ
6HUYLFHV�DQG�WKH�3URGXFWLRQ�(QYLURQPHQW�ZLOO�EH�FRQGXFWHG�E\�H[WHUQDO�TXDOLILHG��FUHGHQWLDOHG��DQG
LQGXVWU\�UHFRJQL]HG�RUJDQL]DWLRQV�RQ�D�IUHTXHQF\�EDVHG�RQ�ULVN�EXW��DW�D�PLQLPXP��RQ�DQ�DQQXDO�EDVLV�
'RFX6LJQ�ZLOO�UHPHG\�YXOQHUDELOLWLHV�LGHQWLILHG�GXULQJ�VFDQV�DQG�SHQHWUDWLRQ�WHVWV�LQ�D�FRPPHUFLDOO\
UHDVRQDEOH�PDQQHU�DQG�WLPHIUDPH�EDVHG�XSRQ�FODVVLILHG�DQG�SULRULWL]HG�VHYHULW\�OHYHO��'RFX6LJQ�ZLOO
PDNH�DYDLODEOH�DOO�WKLUG�SDUW\�DWWHVWDWLRQV�UHVXOWLQJ�IURP�YXOQHUDELOLW\�VFDQV�DQG�SHQHWUDWLRQ�WHVWV�SHU
LQGHSHQGHQW�H[WHUQDO�DXGLW�UHSRUWV��)RU�FODULILFDWLRQ��XQGHU�QR�FLUFXPVWDQFH�ZLOO�&XVWRPHU�EH�SHUPLWWHG�WR
FRQGXFW�DQ\�YXOQHUDELOLW\�VFDQV�RU�SHQHWUDWLRQ�WHVWLQJ�DJDLQVW�WKH�3URGXFWLRQ�(QYLURQPHQW�

�� 6725$*(��(1&5<37,21��$1'�',6326$/

������6WRUDJH�	�6HSDUDWLRQ��&XVWRPHU�'DWD�ZLOO�EH�VWRUHG�ZLWKLQ�WKH�SK\VLFDO�DQG�ORJLFDO�LQIUDVWUXFWXUH�IRU
WKH�'RFX6LJQ�6HUYLFHV�DW�'RFX6LJQ¶V�FRORFDWLRQ�RU�GDWD�FHQWHU�IDFLOLWLHV��([FHSWLRQV�ZLWK�UHVSHFW�WR
VWRUDJH�PD\�RQO\�EH�PDGH�ZLWK�&XVWRPHU¶V�ZULWWHQ�DXWKRUL]DWLRQ�IRU�VSHFLILF�SXUSRVHV��VXFK�DV��IRU
H[DPSOH��H[WUDFWLRQ�RI�&XVWRPHU�'DWD�IRU�VWRUDJH�RQ�HQFU\SWHG�SRUWDEOH�PHGLD��'RFX6LJQ�ZLOO�ORJLFDOO\
VHSDUDWH�&XVWRPHU�'DWD�ORFDWHG�LQ�WKH�3URGXFWLRQ�(QYLURQPHQW�IURP�RWKHU�'RFX6LJQ�FXVWRPHU�GDWD�
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������(QFU\SWLRQ�7HFKQRORJLHV��'RFX6LJQ�ZLOO�HQFU\SW�&XVWRPHU�'DWD�LQ�DFFRUGDQFH�ZLWK�WKH
'RFXPHQWDWLRQ��XVLQJ�LQGXVWU\�DFFHSWHG�VWDQGDUGV��VWURQJ�HQFU\SWLRQ�WHFKQLTXHV��DQG�FXUUHQW�VHFXULW\
SURWRFROV��(OHFWURQLF�WUDQVPLVVLRQ�RU�H[FKDQJH�RI�&XVWRPHU�'DWD�ZLWK�'RFX6LJQ�6HUYLFHV�ZLOO�EH
FRQGXFWHG�YLD�VHFXUH�PHDQV�

������'LVSRVDO��'RFX6LJQ�ZLOO�LPSOHPHQW�LQGXVWU\�UHFRJQL]HG�SURFHVVHV�DQG�SURFHGXUHV�IRU�HTXLSPHQW
PDQDJHPHQW�DQG�VHFXUH�PHGLD�GLVSRVDO�XQGHU�WKH�JXLGHOLQHV�LGHQWLILHG�LQ�WKH�1DWLRQDO�,QVWLWXWH�RI
6WDQGDUGV¶�*XLGHOLQHV�IRU�0HGLD�6DQLWL]DWLRQ��63�������

�� %86,1(66�&217,18,7<�$1'�',6$67(5�5(&29(5<

������&RQWLQXLW\�3ODQ��'RFX6LJQ�ZLOO�PDLQWDLQ�ZULWWHQ�EXVLQHVV�FRQWLQXLW\�DQG�GLVDVWHU�UHFRYHU\�SODQV�WKDW
DGGUHVV�WKH�DYDLODELOLW\�RI�'RFX6LJQ�6HUYLFHV��³&RQWLQXLW\�3ODQV´���7KH�&RQWLQXLW\�3ODQV�ZLOO�LQFOXGH
HOHPHQWV�VXFK�DV���D��FULVLV�PDQDJHPHQW��SODQ�DQG�WHDP�DFWLYDWLRQ��HYHQW�DQG�FRPPXQLFDWLRQ�SURFHVV
GRFXPHQWDWLRQ���E��EXVLQHVV�UHFRYHU\��DOWHUQDWLYH�VLWH�ORFDWLRQV��DQG�FDOO�WUHH�WHVWLQJ��DQG��F�
LQIUDVWUXFWXUH��WHFKQRORJ\��V\VWHP�V��GHWDLOV��UHFRYHU\�DFWLYLWLHV��DQG�LGHQWLILFDWLRQ�RI�WKH�3HUVRQQHO�DQG
WHDPV�UHTXLUHG�IRU�VXFK�UHFRYHU\��'RFX6LJQ�ZLOO��DW�D�PLQLPXP��FRQGXFW�D�WHVW�RI�WKH�&RQWLQXLW\�3ODQ�RQ
DQ�DQQXDO�EDVLV��'RFX6LJQ¶V�&RQWLQXLW\�3ODQV�VKDOO�SURYLGH�IRU�UHPHGLDWLRQ�RI�DQ\�GHILFLHQFLHV�GLVFRYHUHG
GXULQJ�DQ\�VXFK�&RQWLQXLW\�3ODQ�WHVWLQJ�ZLWKLQ�WLPHIUDPHV�UHDVRQDEO\�FRPPHQVXUDWH�ZLWK�WKH�OHYHO�RI�ULVN
SRVHG�E\�WKH�GHILFLHQF\��7KH�LQWHUQDO�DQG�LQGHSHQGHQW�DXGLW�UHSRUWV�GHVFULEHG�LQ�6HFWLRQ����
�,QGHSHQGHQW�$VVXUDQFHV��ZLOO�HYLGHQFH�RU�UHSRUW�RQ�WKH�H[HFXWLRQ�RI�'RFX6LJQ¶V�&RQWLQXLW\�3ODQ¶V�WHVWV
DQG�DQ\�UHVXOWLQJ�UHPHGLDO�DFWLRQV�

������'RFX6LJQ�6HUYLFH�&RQWLQXLW\��'RFX6LJQ¶V�SURGXFWLRQ�DUFKLWHFWXUH�IRU�'RFX6LJQ�6HUYLFHV�LV�GHVLJQHG
WR�SHUIRUP�VHFXUH�UHSOLFDWLRQ�LQ�QHDU�UHDO�WLPH�WR�PXOWLSOH�DFWLYH�V\VWHPV�LQ�JHRJUDSKLFDOO\�GLVWULEXWHG�DQG
SK\VLFDOO\�VHFXUH�GDWD�FHQWHUV��'RFX6LJQ�ZLOO�HQVXUH�WKDW���D��LQIUDVWUXFWXUH�V\VWHPV�IRU�'RFX6LJQ
6HUYLFHV�KDYH�EHHQ�GHVLJQHG�WR�HOLPLQDWH�VLQJOH�SRLQWV�RI�IDLOXUH�DQG�WR�PLQLPL]H�WKH�LPSDFW�RI
DQWLFLSDWHG�HQYLURQPHQWDO�ULVNV���E��HDFK�GDWD�FHQWHU�VXSSRUWLQJ�'RFX6LJQ�6HUYLFHV�LQFOXGHV�IXOO
UHGXQGDQF\�DQG�IDXOW�WROHUDQFH�LQIUDVWUXFWXUH�IRU�HOHFWULFDO��FRROLQJ��DQG�QHWZRUN�V\VWHPV��DQG��F�
3URGXFWLRQ�(QYLURQPHQW�VHUYHUV�DUH�HQWHUSULVH�VFDOH�VHUYHUV�ZLWK�UHGXQGDQW�SRZHU�WR�HQVXUH�PD[LPXP
XSWLPH�DQG�VHUYLFH�DYDLODELOLW\�

������'LVDVWHU�5HFRYHU\��,Q�WKH�HYHQW�RI�D�IDLOXUH�RI�FULWLFDO�VHUYLFHV�RU�PDWHULDO�EXVLQHVV�GLVUXSWLRQ�
'RFX6LJQ�ZLOO�SURPSWO\�LQYRNH�LWV�&RQWLQXLW\�3ODQV�DQG�ZLOO�UHVWRUH�FULWLFDO�VHUYLFH�FDSDELOLW\�DQG�WKH
SURGXFWLRQ�FDSDELOLW\�RI�FULWLFDO�LQIRUPDWLRQ�WHFKQRORJ\�LQIUDVWUXFWXUH�RI�WKH�'RFX6LJQ�6HUYLFHV��LQFOXGLQJ�
EXW�QRW�OLPLWHG�WR��GDWD�FHQWHUV��KDUGZDUH��VRIWZDUH�DQG�SRZHU�V\VWHPV��DQG�FULWLFDO�YRLFH��GDWD��DQG
H�FRPPHUFH�FRPPXQLFDWLRQV�OLQNV���DQG��H[FHSW�DV�RWKHUZLVH�SURYLGHG�LQ�WKH�DSSOLFDEOH�&RQWLQXLW\�3ODQ�
'RFX6LJQ�ZLOO�XVH�FRPPHUFLDOO\�UHDVRQDEOH�HIIRUWV�WR�SURPSWO\�QRWLI\�&XVWRPHU¶V�$FFRXQW�$GPLQLVWUDWRUV
RI�WKH�LVVXH��,W�LV�'RFX6LJQ¶V�UHVSRQVLELOLW\�WR�FDXVH�DQ\�RI�LWV�6XEFRQWUDFWRUV�RU�RXWVRXUFHUV�SHUIRUPLQJ
DFWLYLWLHV�WKDW�FRXOG�LPSDFW�FULWLFDO�SURFHVVHV�RI�'RFX6LJQ�6HUYLFHV�WR�KDYH�SODQV�LQ�SODFH�WKDW�PHHW�WKH
VDPH�VWDQGDUGV�DV�UHTXLUHG�RI�'RFX6LJQ�KHUHXQGHU��1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\�LQ�WKH
$JUHHPHQW��LQFOXGLQJ�WKLV�6HFXULW\�$WWDFKPHQW��DQG�ZLWKRXW�OLPLWLQJ�DQ\�RI�'RFX6LJQ¶V�UHVSRQVLELOLWLHV
WKHUHXQGHU��'RFX6LJQ�ZLOO�QRW�EH�UHTXLUHG�WR�SURYLGH�EXVLQHVV�FRQWLQXLW\�RU�GLVDVWHU�UHFRYHU\�SODQV�IRU�LWV
FRORFDWLRQ�RU�GDWD�FHQWHU�IDFLOLWLHV�WR�&XVWRPHU��+RZHYHU��SXEOLFO\�DYDLODEOH�LQIRUPDWLRQ�DQG�UHIHUHQFHV�WR
WKH�FDSDELOLWLHV�RI�DQ\�VXFK�FRORFDWLRQ�RU�GDWD�FHQWHU�IDFLOLW\�ZLOO�EH�SURYLGHG�E\�'RFX6LJQ�XSRQ�UHTXHVW�

�� '$7$�,1&,'(17�5(63216(�$1'�127,),&$7,21
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������*HQHUDO��'RFX6LJQ�ZLOO�PDLQWDLQ�D�WHVWHG�LQFLGHQW�UHVSRQVH�SURJUDP��ZKLFK�ZLOO�EH�PDQDJHG�DQG�UXQ
E\�'RFX6LJQ¶V�GHGLFDWHG�*OREDO�,QFLGHQW�5HVSRQVH�7HDP��'RFX6LJQ¶V�*OREDO�,QFLGHQW�5HVSRQVH�7HDP
ZLOO�RSHUDWH�WR�D�PDWXUH�IUDPHZRUN�WKDW�LQFOXGHV�LQFLGHQW�PDQDJHPHQW�DQG�EUHDFK�QRWLILFDWLRQ�SROLFLHV
DQG�DVVRFLDWHG�SURFHVVHV��'RFX6LJQ¶V�LQFLGHQW�UHVSRQVH�SURJUDP�ZLOO�LQFOXGH��DW�D�PLQLPXP��LQLWLDO
GHWHFWLRQ��LQLWLDO�WDFWLFDO�UHVSRQVH��LQLWLDO�EULHILQJ��LQFLGHQW�EULHILQJ��UHILQHG�UHVSRQVH��FRPPXQLFDWLRQ�DQG
PHVVDJH��IRUPDO�FRQWDLQPHQW��IRUPDO�LQFLGHQW�UHSRUW��DQG�SRVWPRUWHP�WUHQG�DQDO\VLV�

������'DWD�,QFLGHQW�1RWLILFDWLRQ��'RFX6LJQ�ZLOO�FRPSO\�ZLWK�DOO�DSSOLFDEOH�VHFXULW\�EUHDFK�QRWLILFDWLRQ�ODZV
DQG�UHJXODWLRQV�LQ�LWV�SURYLVLRQ�RI�WKH�'RFX6LJQ�6HUYLFHV�DQG��LQ�DQ\�HYHQW��ZLOO�QRWLI\�&XVWRPHU�ZLWKRXW
XQGXH�GHOD\�XSRQ�EHFRPLQJ�DZDUH�RI�DQ\�EUHDFK�RI�'RFX6LJQ¶V�VHFXULW\�OHDGLQJ�WR�WKH�DFFLGHQWDO�RU
XQODZIXO�GHVWUXFWLRQ��ORVV��DOWHUDWLRQ��XQDXWKRUL]HG�GLVFORVXUH�RI��RU�DFFHVV�WR�&XVWRPHU�'DWD�RQ�V\VWHPV
PDQDJHG�E\�'RFX6LJQ��D�³'DWD�,QFLGHQW´���:LWKRXW�OLPLWLQJ�WKH�JHQHUDOLW\�RI�WKH�IRUHJRLQJ��WKH�3DUWLHV
DFNQRZOHGJH�DQG�DJUHH�WKDW�'DWD�,QFLGHQWV�GR�QRW�LQFOXGH�XQVXFFHVVIXO�DWWHPSWV��HYHU\GD\�VHFXULW\
DOHUWV��RU�RWKHU�HYHQWV�WKDW�GR�QRW�PDWHULDOO\�FRPSURPLVH�WKH�VHFXULW\�RU�DYDLODELOLW\�RI�&XVWRPHU�'DWD�
LQFOXGLQJ�XQVXFFHVVIXO�ORJLQ�DWWHPSWV��SLQJV��SRUW�VFDQV��GHQLDO�RI�VHUYLFH�DWWDFNV��DQG�RWKHU�QHWZRUN
DWWDFNV�RQ�ILUHZDOOV�RU�QHWZRUNHG�V\VWHPV��'RFX6LJQ¶V�QRWLILFDWLRQ�RI�D�'DWD�,QFLGHQW�XQGHU�WKLV�VHFWLRQ�LV
QRW�DQ�DFNQRZOHGJHPHQW�E\�'RFX6LJQ�RI�DQ\�IDXOW�RU�OLDELOLW\�ZLWK�UHVSHFW�WR�WKH�'DWD�,QFLGHQW�

������'DWD�,QFLGHQW�5HVSRQVH��'RFX6LJQ�VKDOO�WDNH�UHDVRQDEOH�PHDVXUHV�WR�PLWLJDWH�WKH�FDXVH�RI�DQ\
'DWD�,QFLGHQW�DQG�VKDOO�WDNH�UHDVRQDEOH�FRUUHFWLYH�PHDVXUHV�WR�SUHYHQW�WKH�VDPH�'DWD�,QFLGHQW�IURP
RFFXUULQJ�LQ�WKH�IXWXUH��$V�LQIRUPDWLRQ�LV�FROOHFWHG�RU�RWKHUZLVH�EHFRPHV�DYDLODEOH�WR�'RFX6LJQ�DQG
XQOHVV�SURKLELWHG�E\�ODZ��'RFX6LJQ�VKDOO�SURYLGH�LQIRUPDWLRQ�UHJDUGLQJ�WKH�QDWXUH�DQG�FRQVHTXHQFHV�RI
WKH�'DWD�,QFLGHQW�WKDW�DUH�UHDVRQDEO\�UHTXHVWHG�WR�DOORZ�&XVWRPHU�WR�QRWLI\�DIIHFWHG�LQGLYLGXDOV�
JRYHUQPHQW�DJHQFLHV�DQG�RU�FUHGLW�EXUHDXV��'XH�WR�WKH�HQFU\SWLRQ�FRQILJXUDWLRQ�DQG�VHFXULW\�FRQWUROV
DVVRFLDWHG�ZLWK�'RFX6LJQ�6HUYLFHV��'RFX6LJQ�PD\�QRW�KDYH�DFFHVV�WR�RU�NQRZ�WKH�QDWXUH�RI�WKH
LQIRUPDWLRQ�FRQWDLQHG�ZLWKLQ�&XVWRPHU�'DWD�DQG��DV�VXFK��WKH�3DUWLHV�DFNQRZOHGJH�WKDW�LW�PD\�QRW�EH
SRVVLEOH�IRU�'RFX6LJQ�WR�SURYLGH�&XVWRPHU�ZLWK�D�GHVFULSWLRQ�RI�WKH�W\SH�RI�LQIRUPDWLRQ�RU�WKH�LGHQWLW\�RI
LQGLYLGXDOV�ZKR�PD\�EH�DIIHFWHG�E\�D�'DWD�,QFLGHQW��&XVWRPHU�LV�VROHO\�UHVSRQVLEOH�IRU�GHWHUPLQLQJ
ZKHWKHU�WR�QRWLI\�LPSDFWHG�LQGLYLGXDOV�DQG�IRU�SURYLGLQJ�VXFK�QRWLFH��DQG�IRU�GHWHUPLQLQJ�LI�UHJXODWRU\
ERGLHV�RU�HQIRUFHPHQW�FRPPLVVLRQV�DSSOLFDEOH�WR�&XVWRPHU�RU�&XVWRPHU¶V�XVH�RI�'RFX6LJQ�6HUYLFHV
QHHG�WR�EH�QRWLILHG�RI�D�'DWD�,QFLGHQW�

�� ,1'(3(1'(17�$6685$1&(6�$1'�$8',76

������,QGHSHQGHQW�$VVXUDQFHV��'RFX6LJQ�XVHV�LQGHSHQGHQW�H[WHUQDO�DXGLWRUV�WR�YHULI\�WKH�DGHTXDF\�RI�LWV
,QIRUPDWLRQ�6HFXULW\�3URJUDP��'RFX6LJQ�ZLOO�SURYLGH�RU�PDNH�DYDLODEOH�WR�&XVWRPHU�WKLUG�SDUW\�$Q\�DXGLW
UHSRUW�LQFOXGHV�FRQILGHQWLDO�LQIRUPDWLRQ�DQG�VKRXOG�RQO\�EH�XVHG�IRU�WKH�SXUSRVH�IRU�ZKLFK�LW�ZDV
SUHSDUHG��L�H��WKH�DXGLW�RI�'RFX6LJQ�6HUYLFHV��3DUWLFXODUO\��EHFDXVH�WKH�'RFX6LJQ�6HUYLFHV�DUH�D�VKDUHG�
PXOWL�WHQDQW�HQYLURQPHQW��FRQILGHQWLDO�LQIRUPDWLRQ�VXFK�DV�DXGLW�UHSRUWV�VKRXOG�EH�WUHDWHG�ZLWK�XWPRVW
FDUH�DQG�QRW�XVHG�IRU�DQ\�RWKHU�SXUSRVH�RWKHU�WKDQ�WKRVH�GHVFULEHG�KHUHLQ�DWWHVWDWLRQV��FHUWLILFDWLRQV��DQG
UHSRUWV�UHOHYDQW�WR�WKH�HVWDEOLVKPHQW��LPSOHPHQWDWLRQ��DQG�FRQWURO�RI�WKH�,QIRUPDWLRQ�6HFXULW\�3URJUDP�
LQFOXGLQJ��ZKHUH�DSSOLFDEOH��,62�������FHUWLILFDWLRQV��3&,�'66�FHUWLILFDWLRQV��DQG�6HUYLFH�2UJDQL]DWLRQ
&RQWUROV��62&��UHSRUWV�

������$GGLWLRQDO�5HTXLUHPHQWV��7R�WKH�H[WHQW�&XVWRPHU�UHTXLUHV�DGGLWLRQDO�DXGLW�LQIRUPDWLRQ�RU�DVVLVWDQFH
IURP�'RFX6LJQ�EH\RQG�WKRVH�VHW�IRUWK�LQ�6HFWLRQ������,QGHSHQGHQW�$VVXUDQFHV��DV�UHTXLUHG�XQGHU
DSSOLFDEOH�ODZV�DQG�UHJXODWLRQV��&XVWRPHU�PD\�VXEPLW�LWV�UHTXHVW�IRU�VXFK�DGGLWLRQDO�LQIRUPDWLRQ�DQG
DVVLVWDQFH��ZKLFK�VKDOO�LQFOXGH�LQIRUPDWLRQ�UHJDUGLQJ�WKH�DSSOLFDEOH�ODZV�RU�UHJXODWLRQV�IRUPLQJ�WKH�EDVLV
RI�WKH�UHTXHVW��WR�LWV�DFFRXQW�PDQDJHPHQW�UHSUHVHQWDWLYH��'RFX6LJQ�ZLOO�ZRUN�ZLWK�&XVWRPHU�WR�UHDFK
PXWXDOO\�DJUHHG�XSRQ�WHUPV�UHJDUGLQJ�WKH�VFRSH��WLPLQJ��GXUDWLRQ��DQG�RWKHU�GHWDLOV�UHJDUGLQJ�VXFK
DGGLWLRQDOO\�UHTXHVWHG�LQIRUPDWLRQ�DQG�DVVLVWDQFH�
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������$XGLW�IRU�'DWD�,QFLGHQW��)ROORZLQJ�D�'DWD�,QFLGHQW��'RFX6LJQ�ZLOO�ZLWKLQ�D�UHDVRQDEOH�WLPHIUDPH�
HQJDJH�D�WKLUG�SDUW\�LQGHSHQGHQW�DXGLWRU��VHOHFWHG�E\�'RFX6LJQ�DQG�DW�'RFX6LJQ¶V�H[SHQVH��WR�FRQGXFW
DQ�RQ�VLWH�DXGLW�RI�'RFX6LJQ¶V�,QIRUPDWLRQ�6HFXULW\�3URJUDP��8SRQ�UHTXHVW��'RFX6LJQ�ZLOO�SURYLGH�RU
PDNH�DYDLODEOH�D�UHSRUW�RI�VXFK�DXGLW�WR�&XVWRPHU�

������&RQGLWLRQV�RI�$XGLW�

�D� $Q\�DXGLWV�FRQGXFWHG�SXUVXDQW�WR�WKLV�6HFXULW\�$WWDFKPHQW�PXVW���L��EH�FRQGXFWHG�GXULQJ�UHDVRQDEOH
WLPHV�DQG�EH�RI�UHDVRQDEOH�GXUDWLRQ���LL��QRW�XQUHDVRQDEO\�LQWHUIHUH�ZLWK�'RFX6LJQ¶V�GD\�WR�GD\
RSHUDWLRQV��DQG��LLL��EH�FRQGXFWHG�XQGHU�PXWXDOO\�DJUHHG�XSRQ�WHUPV�DQG�LQ�DFFRUGDQFH�ZLWK�'RFX6LJQ¶V
VHFXULW\�SROLFLHV�DQG�SURFHGXUHV��'RFX6LJQ�UHVHUYHV�WKH�ULJKW�WR�OLPLW�DQ�DXGLW�RI�FRQILJXUDWLRQ�VHWWLQJV�
VHQVRUV��PRQLWRUV��QHWZRUN�GHYLFHV�DQG�HTXLSPHQW��ILOHV��RU�RWKHU�LWHPV�LI�'RFX6LJQ��LQ�LWV�UHDVRQDEOH
GLVFUHWLRQ��GHWHUPLQHV�WKDW�VXFK�DQ�DXGLW�PD\�FRPSURPLVH�WKH�VHFXULW\�RI�'RFX6LJQ�6HUYLFHV�RU�WKH�GDWD
RI�RWKHU�'RFX6LJQ�FXVWRPHUV��&XVWRPHU¶V�DXGLW�ULJKWV�GR�QRW�LQFOXGH�SHQHWUDWLRQ�WHVWLQJ�RU�DFWLYH
YXOQHUDELOLW\�DVVHVVPHQWV�RI�WKH�3URGXFWLRQ�(QYLURQPHQW�RU�'RFX6LJQ�6\VWHPV�ZLWKLQ�WKHLU�VFRSH�

�E� ,Q�WKH�HYHQW�&XVWRPHU�FRQGXFWV�DQ�DXGLW�WKURXJK�D�WKLUG�SDUW\�LQGHSHQGHQW�FRQWUDFWRU��VXFK
LQGHSHQGHQW�FRQWUDFWRU�PXVW�HQWHU�LQWR�D�QRQ�GLVFORVXUH�DJUHHPHQW�FRQWDLQLQJ�FRQILGHQWLDOLW\�SURYLVLRQV
VXEVWDQWLDOO\�VLPLODU�WR�WKRVH�VHW�IRUWK�LQ�WKH�$JUHHPHQW�WR�SURWHFW�'RFX6LJQ¶V�FRQILGHQWLDO�LQIRUPDWLRQ�

�F� &XVWRPHU�PXVW�SURPSWO\�SURYLGH�'RFX6LJQ�ZLWK�DQ\�DXGLW��VHFXULW\�DVVHVVPHQW��FRPSOLDQFH
DVVHVVPHQW�UHSRUWV��DQG�DVVRFLDWHG�ILQGLQJV�SUHSDUHG�E\�LW�RU�LWV�WKLUG�SDUW\�FRQWUDFWRUV�IRU�FRPPHQW�DQG
LQSXW�SULRU�WR�IRUPDOL]DWLRQ�DQG�RU�VKDULQJ�VXFK�LQIRUPDWLRQ�ZLWK�D�WKLUG�SDUW\�

������5HPHGLDWLRQ�DQG�5HVSRQVH�7LPHOLQH��,I�DQ\�DXGLW�SHUIRUPHG�SXUVXDQW�WR�WKLV�6HFXULW\�$WWDFKPHQW
UHYHDOV�RU�LGHQWLILHV�DQ\�QRQ�FRPSOLDQFH�E\�'RFX6LJQ�RI�LWV�REOLJDWLRQV�XQGHU�WKH�$JUHHPHQW�DQG�WKLV
6HFXULW\�$WWDFKPHQW��WKHQ��D��'RFX6LJQ�ZLOO�ZRUN�WR�FRUUHFW�VXFK�LVVXHV��DQG��E��IRU�QR�PRUH�WKDQ�VL[W\
���� GD\V�DIWHU�WKH�GDWH�XSRQ�ZKLFK�VXFK�DXGLW�ZDV�FRQGXFWHG��&XVWRPHU�PD\�UHTXHVW�IHHGEDFN�DQG
LQIRUPDWLRQ�UHJDUGLQJ�FRUUHFWLYH�DQG�UHPHGLDO�DFWLRQV�WDNHQ�LQ�UHODWLRQ�WR�VXFK�DXGLW�

$WWDFKPHQW�'��'$7$�3527(&7,21�$77$&+0(17�)25�'2&86,*1�6(59,&(6

9HUVLRQ�GDWH��6HSWHPEHU���������
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7KLV�'DWD�3URWHFWLRQ�$WWDFKPHQW�IRU�'RFX6LJQ�6HUYLFHV��³'3$´��LV�LQFRUSRUDWHG�LQWR�DQG�PDGH�SDUW�RI�WKH
$JUHHPHQW��8QOHVV�RWKHUZLVH�GHILQHG�LQ�WKLV�'3$��FDSLWDOL]HG�WHUPV�ZLOO�KDYH�WKH�PHDQLQJ�JLYHQ�WR�WKHP
LQ�WKH�$JUHHPHQW��,Q�WKH�HYHQW�RI�DQ\�FRQIOLFW�EHWZHHQ�WKHVH�GRFXPHQWV��WKH�IROORZLQJ�RUGHU�RI
SUHFHGHQFH�DSSOLHV��LQ�GHVFHQGLQJ�RUGHU����D��%LQGLQJ�&RUSRUDWH�5XOHV���E��WKH�DOWHUQDWLYH�GDWD�WUDQVIHU
PHFKDQLVP�SURYLGHG�IRU�XQGHU�6HFWLRQ�����RI�WKLV�'3$���F��WKH�ERG\�RI�WKH�'3$���G��DQ\�GRFXPHQWV
DWWDFKHG�WR�WKH�'3$��DQG��H��WKH�$JUHHPHQW�

�� '(),1,7,216

³$SSOLFDEOH�'DWD�3URWHFWLRQ�/DZV´�PHDQV�DOO�GDWD�SULYDF\�RU�GDWD�SURWHFWLRQ�ODZV�RU�UHJXODWLRQV�WKDW�DSSO\
WR�WKH�3URFHVVLQJ�RI�3HUVRQDO�'DWD�XQGHU�WKH�$JUHHPHQW�

³%LQGLQJ�&RUSRUDWH�5XOHV´�PHDQV�'RFX6LJQ¶V�%LQGLQJ�&RUSRUDWH�5XOHV�IRU�3URFHVVRUV�

³&RQWUROOHU´�DQG�³3URFHVVRU´��RU�HTXLYDOHQW�WHUPV��KDYH�WKH�PHDQLQJV�VHW�IRUWK�XQGHU�$SSOLFDEOH�'DWD
3URWHFWLRQ�/DZV�

³'DWD�,QFLGHQW´�KDV�WKH�PHDQLQJ�DV�GHILQHG�LQ�WKH�6HFXULW\�$WWDFKPHQW�IRU�'RFX6LJQ�6HUYLFHV�

³'DWD�6XEMHFWV´�KDV�WKH�VDPH�PHDQLQJ�DV�WKH�WHUP�³GDWD�VXEMHFW´�RU�HTXLYDOHQW�WHUP�XQGHU�$SSOLFDEOH
'DWD�3URWHFWLRQ�/DZV�

³'RFX6LJQ�6HUYLFH�6XESURFHVVRU´�PHDQV�D�WKLUG�SDUW\��RWKHU�WKDQ�WKH�'RFX6LJQ�FRQWUDFWLQJ�HQWLW\��ZKLFK
PD\�3URFHVV�3HUVRQDO�'DWD�RQ�EHKDOI�RI�WKH�'RFX6LJQ�FRQWUDFWLQJ�HQWLW\�DV�SDUW�RI�WKH�SURYLVLRQ�RI�WKH
'RFX6LJQ�6HUYLFHV�

³3HUVRQDO�'DWD´�PHDQV�VXFK�³SHUVRQDO�GDWD´��³SHUVRQDOO\�LGHQWLILDEOH�LQIRUPDWLRQ��3,,�´�RU�HTXLYDOHQW�WHUP
XQGHU�$SSOLFDEOH�'DWD�3URWHFWLRQ�/DZV�

³3URFHVV�3URFHVVLQJ´�KDV�WKH�PHDQLQJ�VHW�IRUWK�XQGHU�$SSOLFDEOH�'DWD�3URWHFWLRQ�/DZV�DQG�LQFOXGHV�DQ\
RSHUDWLRQ�RU�VHW�RI�RSHUDWLRQV�WKDW�LV�SHUIRUPHG�RQ�3HUVRQDO�'DWD��ZKHWKHU�RU�QRW�E\�DXWRPDWLF�PHDQV�
VXFK�DV�FROOHFWLRQ��UHFRUGLQJ��RUJDQL]DWLRQ��VWRUDJH��DGDSWDWLRQ�RU�DOWHUDWLRQ��UHWULHYDO��FRQVXOWDWLRQ��XVH�
GLVFORVXUH�E\�WUDQVPLVVLRQ��GLVVHPLQDWLRQ�RU�RWKHUZLVH�PDNLQJ�DYDLODEOH��DOLJQPHQW�RU�FRPELQDWLRQ�
EORFNLQJ��HUDVXUH�RU�GHVWUXFWLRQ�

�5HJXODWRUV´�KDV�WKH�VDPH�PHDQLQJ�DV�WKH�WHUP�³VXSHUYLVRU\�DXWKRULW\´��³GDWD�SURWHFWLRQ�DXWKRULW\´�RU
HTXLYDOHQW�WHUP�XQGHU�$SSOLFDEOH�'DWD�3URWHFWLRQ�/DZV�

�� *(1(5$/

�����7KLV�'3$�DSSOLHV�WR�'RFX6LJQ¶V�3URFHVVLQJ�RI�3HUVRQDO�'DWD�RQ�&XVWRPHU¶V�RU�&XVWRPHU�$IILOLDWH¶V
EHKDOI��DV�DSSOLFDEOH��IRU�WKH�SURYLVLRQ�RI�WKH�'RFX6LJQ�6HUYLFHV�DV�VSHFLILHG�LQ�WKH�$JUHHPHQW��8QOHVV
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RWKHUZLVH�H[SUHVVO\�VWDWHG�LQ�WKH�$JUHHPHQW��WKLV�'3$�LV�LQ�HIIHFW�DQG�UHPDLQV�LQ�IRUFH�IRU�WKH�7HUP�RI�WKH
$JUHHPHQW�

�� 352&(66,1*�5(63216,%,/,7<�$1'�&86720(5¶6�,16758&7,216

������&XVWRPHU�LV�D�&RQWUROOHU�DQG�'RFX6LJQ�LV�D�3URFHVVRU�IRU�WKH�3URFHVVLQJ�RI�3HUVRQDO�'DWD�ZLWK
UHVSHFW�WR�WKH�'RFX6LJQ�6HUYLFHV�SURYLGHG�XQGHU�WKH�$JUHHPHQW��(DFK�3DUW\�LV�UHVSRQVLEOH�IRU
FRPSOLDQFH�ZLWK�LWV�RZQ�UHVSHFWLYH�REOLJDWLRQV�XQGHU�$SSOLFDEOH�'DWD�3URWHFWLRQ�/DZV��)RU�WKH�DYRLGDQFH
RI�GRXEW��'RFX6LJQ�LV�QRW�UHVSRQVLEOH�IRU�FRPSO\LQJ�ZLWK�GDWD�SURWHFWLRQ�ODZV�DSSOLFDEOH�WR�&XVWRPHU�RU
&XVWRPHU¶V�LQGXVWU\�VXFK�DV�WKRVH�QRW�JHQHUDOO\�DSSOLFDEOH�WR�RQOLQH�VHUYLFH�SURYLGHUV��&XVWRPHU
DFNQRZOHGJHV�DQG�DJUHHV�WKDW�LW�KDV�PHW�DOO�OHJDO�UHTXLUHPHQWV�QHFHVVDU\�IRU�'RFX6LJQ�DQG�RU�WKH
'RFX6LJQ�6HUYLFH�6XESURFHVVRUV�WR�SURFHVV�3HUVRQDO�'DWD�DV�DXWKRUL]HG�LQ�WKH�$JUHHPHQW�

�������'RFX6LJQ�ZLOO�3URFHVV�3HUVRQDO�'DWD�RQO\�DV�QHFHVVDU\�WR�SURYLGH�WKH�'RFX6LJQ�6HUYLFHV�LQ
DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�$JUHHPHQW�RU�DV�LQVWUXFWHG�E\�&XVWRPHU�LQ�ZULWLQJ��LQFOXGLQJ�LQ
HOHFWURQLF�IRUP��6XEMHFW�WR�&XVWRPHU¶V�LQVWUXFWLRQV�EHLQJ�LQ�DFFRUGDQFH�ZLWK�$SSOLFDEOH�'DWD�3URWHFWLRQ
/DZV��'RFX6LJQ�ZLOO�FRPSO\�ZLWK�VXFK�LQVWUXFWLRQV�WR�WKH�H[WHQW�DQG�ZLWKLQ�VXFK�WLPHIUDPHV�UHDVRQDEO\
QHFHVVDU\�IRU�'RFX6LJQ�WR��D��FRPSO\�ZLWK�LWV�3URFHVVRU�REOLJDWLRQV�XQGHU�$SSOLFDEOH�'DWD�3URWHFWLRQ
/DZV��RU��E��DVVLVW�&XVWRPHU�WR�FRPSO\�ZLWK�&XVWRPHU¶V�REOLJDWLRQV�XQGHU�$SSOLFDEOH�'DWD�3URWHFWLRQ
/DZV�UHOHYDQW�WR�&XVWRPHU¶V�XVH�RI�WKH�'RFX6LJQ�6HUYLFHV��'RFX6LJQ�ZLOO�IROORZ�VXFK�&XVWRPHU¶V
LQVWUXFWLRQV�DW�QR�DGGLWLRQDO�FRVW�WR�&XVWRPHU�LI�'RFX6LJQ�GRHV�QRW�H[SHFW�WR�LQFXU�DGGLWLRQDO�FKDUJHV�RU
IHHV�QRW�UHDVRQDEO\�FRYHUHG�E\�WKH�IHHV�IRU�WKH�'RFX6LJQ�6HUYLFHV�SD\DEOH�XQGHU�WKH�$JUHHPHQW�
LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DGGLWLRQDO�OLFHQVH�RU�WKLUG�SDUW\�FRQWUDFWRU�IHHV��,I�DGGLWLRQDO�FKDUJHV�RU�IHHV
DUH�H[SHFWHG��'RFX6LJQ�ZLOO�SURPSWO\�LQIRUP�&XVWRPHU�XSRQ�UHFHLYLQJ�&XVWRPHU¶V�LQVWUXFWLRQV�DQG�WKH
3DUWLHV�ZLOO�QHJRWLDWH�LQ�JRRG�IDLWK�ZLWK�UHVSHFW�WR�DQ\�VXFK�FKDUJHV�RU�IHHV��7R�WKH�H[WHQW�UHTXLUHG�E\�WKH
$SSOLFDEOH�'DWD�3URWHFWLRQ�/DZV��'RFX6LJQ�ZLOO�SURPSWO\�LQIRUP�&XVWRPHU�LI��LQ�'RFX6LJQ¶V�RSLQLRQ�
&XVWRPHU¶V�LQVWUXFWLRQ�LQIULQJHV�$SSOLFDEOH�'DWD�3URWHFWLRQ�/DZV��&XVWRPHU�DFNQRZOHGJHV�DQG�DJUHHV
WKDW�'RFX6LJQ�LV�QRW�UHVSRQVLEOH�IRU�SHUIRUPLQJ�OHJDO�UHVHDUFK�DQG�RU�IRU�SURYLGLQJ�OHJDO�DGYLFH�WR
&XVWRPHU�

������8QOHVV�RWKHUZLVH�VSHFLILHG�LQ�WKH�$JUHHPHQW��&XVWRPHU�DJUHHV�LW�ZLOO�QRW�SURYLGH�'RFX6LJQ�ZLWK�DQ\
VHQVLWLYH�RU�VSHFLDO�FDWHJRULHV�RI�3HUVRQDO�'DWD�WKDW�LPSRVHV�VSHFLILF�GDWD�VHFXULW\�RU�GDWD�SURWHFWLRQ
REOLJDWLRQV�RQ�'RFX6LJQ�LQ�DGGLWLRQ�WR�RU�GLIIHUHQW�IURP�WKRVH�VSHFLILHG�LQ�WKLV�'3$��LQFOXGLQJ�DQ\
DSSHQGL[�WR�WKH�'3$��RU�$JUHHPHQW�

�������:LWK�UHVSHFW�WR�'RFX6LJQ¶V�3URFHVVLQJ�RI�3HUVRQDO�'DWD�RI�&DOLIRUQLD�&RQVXPHUV�XQGHU�WKH
&DOLIRUQLD�&RQVXPHU�3ULYDF\�$FW�RI�������³&&3$´���WKH�3DUWLHV�DJUHH�WKDW�'RFX6LJQ�DFWV�DV�D�&&3$
VHUYLFH�SURYLGHU�IRU�3HUVRQDO�'DWD��&XVWRPHU�DFNQRZOHGJHV�WKDW�LW�LV�QRW�VHOOLQJ�3HUVRQDO�'DWD�WR
'RFX6LJQ�DQG�'RFX6LJQ�DJUHHV�WKDW�LW�ZLOO�RQO\�XVH�3HUVRQDO�'DWD�IRU�WKH�SXUSRVHV�VSHFLILHG�LQ�WKLV�'3$
DQG�WKH�$JUHHPHQW��$GGLWLRQDOO\��HDFK�3DUW\�DJUHHV�LW�ZLOO�WDNH�FRPPHUFLDOO\�UHDVRQDEOH�VWHSV�WR�DYRLG
DQ\�DFWLRQ�XQGHU�WKH�$JUHHPHQW�WKDW�ZRXOG�FDXVH�WKH�RWKHU�3DUW\�WR�EH�GHHPHG�WR�KDYH�VROG�3HUVRQDO
'DWD�XQGHU�WKH�&&3$�

�� 35,9$&<�,148,5,(6�$1'�5(48(676�)520�'$7$�68%-(&76
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������,I�&XVWRPHU�UHFHLYHV�D�UHTXHVW�RU�LQTXLU\�IURP�D�'DWD�6XEMHFW�UHODWHG�WR�3HUVRQDO�'DWD�3URFHVVHG�E\
'RFX6LJQ��&XVWRPHU�FDQ�HLWKHU��D��DFFHVV�LWV�'RFX6LJQ�6HUYLFHV�FRQWDLQLQJ�3HUVRQDO�'DWD�WR�DGGUHVV
WKH�UHTXHVW�RU�LQTXLU\��RU��E��WR�WKH�H[WHQW�VXFK�DFFHVV�LV�QRW�DYDLODEOH�WR�&XVWRPHU��FRQWDFW�'RFX6LJQ
FXVWRPHU�VXSSRUW�IRU�DGGLWLRQDO�DVVLVWDQFH�WR�HQDEOH�&XVWRPHU�WR�DGGUHVV�WKH�UHTXHVW�RU�LQTXLU\�

������,I�'RFX6LJQ�GLUHFWO\�UHFHLYHV�DQ\�UHTXHVWV�RU�LQTXLULHV�IURP�D�'DWD�6XEMHFW��'RFX6LJQ�ZLOO�SURPSWO\
SDVV�RQ�VXFK�UHTXHVW�WR�&XVWRPHU�LI�WKH�'DWD�6XEMHFW�KDV�LGHQWLILHG�&XVWRPHU�DV�&RQWUROOHU�RI�WKH
3HUVRQDO�'DWD�IRUPLQJ�WKH�EDVH�RI�WKH�UHTXHVW�RU�LQTXLU\��'RFX6LJQ�PD\�DGYLVH�WKH�'DWD�6XEMHFW�WR
LGHQWLI\�DQG�FRQWDFW�WKH�UHOHYDQW�&RQWUROOHU�V��ZKLFK�KDYH�XSORDGHG�RU�VXEPLWWHG�WKH�'DWD�6XEMHFW¶V
3HUVRQDO�'DWD�IRU�3URFHVVLQJ�E\�WKH�'RFX6LJQ�6HUYLFHV��1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��&XVWRPHU
XQGHUVWDQGV�DQG�DJUHHV�WKDW�DV�D�&RQWUROOHU��&XVWRPHU�LV�VROHO\�UHVSRQVLEOH�IRU�UHVSRQGLQJ�WR�VXFK�'DWD
6XEMHFW¶V�UHTXHVWV�RU�LQTXLULHV�DQG�WKDW�'RFX6LJQ�KDV�QR�UHVSRQVLELOLW\�WR�UHVSRQG�WR�D�'DWD�6XEMHFW�IRU�RU
RQ�WKH�&XVWRPHU¶V�EHKDOI��5HJDUGLQJ�DQ\�DQRQ\PL]HG�GDWD�RU�RWKHU�GDWD�QRW�FRQVLGHUHG�3HUVRQDO�'DWD
XQGHU�$SSOLFDEOH�'DWD�3URWHFWLRQ�/DZV��WKH�3DUWLHV�DJUHH�DQG�DFNQRZOHGJH�WKDW�'RFX6LJQ�KDV�QR
REOLJDWLRQ�DV�D�3URFHVVRU�RU�XQGHU�WKLV�'3$�WR�UH�LGHQWLI\�RU�OLQN�LQIRUPDWLRQ�RU�WDNH�DQ\�RWKHU�DFWLRQ
ZKLFK�PD\�UHVXOW�LQ�VXFK�GDWD�EHLQJ�GHHPHG�3HUVRQDO�'DWD�

�� '2&86,*1�$)),/,$7(6�$1'�7+,5'�3$57<�68%352&(66256

������6XEMHFW�WR�WKH�WHUPV�RI�WKLV�'3$�DQG�WKH�$JUHHPHQW��&XVWRPHU�DFNQRZOHGJHV�DQG�DJUHHV�WKDW
'RFX6LJQ�PD\�HQJDJH�'RFX6LJQ�6HUYLFH�6XESURFHVVRUV�WR�3URFHVV�3HUVRQDO�'DWD�IRU�RU�RQ�EHKDOI�RI
'RFX6LJQ�WR�SURYLGH�WKH�'RFX6LJQ�6HUYLFHV��'RFX6LJQ�ZLOO�EH�OLDEOH�IRU�WKH�SHUIRUPDQFH�RI�DOO�LWV
REOLJDWLRQV�XQGHU�WKH�$JUHHPHQW�ZKHWKHU�RU�QRW�LW�KDV�GHOHJDWHG�RU�VXEFRQWUDFWHG�DQ\�RI�WKHP�WR�D
'RFX6LJQ�6HUYLFH�6XESURFHVVRU�

������'RFX6LJQ�6HUYLFH�6XESURFHVVRUV�DUH�DXWKRUL]HG�E\�'RFX6LJQ�WR�SURFHVV�3HUVRQDO�'DWD�RQO\�LQ
DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�'3$�DQG�WKH�$JUHHPHQW�DQG�DUH�VXEMHFW�WR�WKH�%LQGLQJ�&RUSRUDWH�5XOHV
RU�ERXQG�E\�ZULWWHQ�WHUPV�DW�OHDVW�DV�SURWHFWLYH�RI�&XVWRPHU¶V�3HUVRQDO�'DWD�DV�VHW�IRUWK�LQ�WKLV�'3$��$
OLVW�RI�'RFX6LJQ¶V�'RFX6LJQ�6HUYLFH�6XESURFHVVRUV��LQFOXGLQJ�WKH�QDPH�DQG�ORFDWLRQ�RI�VXFK�'RFX6LJQ
6HUYLFH�6XESURFHVVRUV�DQG�WKH�DFWLYLWLHV�LW�ZLOO�SHUIRUP��LV�DYDLODEOH�RQ�'RFX6LJQ¶V�ZHEVLWH�DW
KWWSV���ZZZ�GRFXVLJQ�FRP�WUXVW�SULYDF\�VXESURFHVVRUV�OLVW��WKH�³6XESURFHVVRU�/LVW´���DQG�QRWLFH�UHJDUGLQJ
QHZ�'RFX6LJQ�6HUYLFH�6XESURFHVVRUV�LV�PDGH�DYDLODEOH�WKURXJK�D�VXEVFULSWLRQ�PHFKDQLVP�DV�GHVFULEHG
RQ�WKH�'RFX6LJQ�ZHEVLWH��&XVWRPHU�DJUHHV�WR�VXEVFULEH�WR�WKH�6XESURFHVVRU�/LVW�LQ�RUGHU�IRU�'RFX6LJQ
WR�QRWLI\�&XVWRPHU�RI�QHZ�'RFX6LJQ�6HUYLFH�6XESURFHVVRU�V��IRU�WKH�DSSOLFDEOH�'RFX6LJQ�6HUYLFHV�

������&XVWRPHU�PD\�REMHFW�WR�'RFX6LJQ¶V�XVH�RI�D�QHZ�'RFX6LJQ�6HUYLFH�6XESURFHVVRU�WR�3URFHVV
&XVWRPHU¶V�3HUVRQDO�'DWD�E\�JLYLQJ�ZULWWHQ�QRWLFH�WR�'RFX6LJQ�ZLWKLQ�WKLUW\������GD\V�RI�EHLQJ�LQIRUPHG
E\�'RFX6LJQ�RI�VXFK�D�QHZ�'RFX6LJQ�6HUYLFH�6XESURFHVVRU��,I�&XVWRPHU�REMHFWV�WR�WKH�XVH�RI�D�QHZ
'RFX6LJQ�6HUYLFH�6XESURFHVVRU�LQ�FRPSOLDQFH�ZLWK�WKH�IRUHJRLQJ��'RFX6LJQ�KDV�WKH�ULJKW�WR�FXUH�WKH
REMHFWLRQ�ZLWKLQ�WKLUW\������GD\V�RI�'RFX6LJQ¶V�UHFHLSW�RI�&XVWRPHU¶V�REMHFWLRQ�WKURXJK�HLWKHU�RI�WKH
IROORZLQJ�RSWLRQV��WR�EH�VHOHFWHG�DW�'RFX6LJQ¶V�VROH�GLVFUHWLRQ����D��'RFX6LJQ�SURYLGLQJ�D�FRPPHUFLDOO\
UHDVRQDEOH�DOWHUQDWLYH�WR�DYRLG�WKH�3URFHVVLQJ�RI�3HUVRQDO�'DWD�E\�WKH�REMHFWHG�'RFX6LJQ�6HUYLFH
6XESURFHVVRU��RU��E��'RFX6LJQ�WHUPLQDWLQJ�WKH�DIIHFWHG�'RFX6LJQ�6HUYLFHV�LQYROYLQJ�XVH�RI�WKH�QHZ
'RFX6LJQ�6HUYLFH�6XESURFHVVRU�WR�3URFHVV�&XVWRPHU¶V�3HUVRQDO�'DWD�DQG�SURYLGLQJ�D�SURUDWHG�UHIXQG�WR
&XVWRPHU�IRU�DQ\�SUHSDLG�IHHV�UHFHLYHG�E\�'RFX6LJQ�XQGHU�WKH�$JUHHPHQW�FRUUHVSRQGLQJ�WR�WKH�XQXVHG
SRUWLRQ�RI�WKH�7HUP�RI�VXFK�WHUPLQDWHG�'RFX6LJQ�6HUYLFHV�IROORZLQJ�WKH�HIIHFWLYH�GDWH�RI�WHUPLQDWLRQ�
ZKLFK�LV�&XVWRPHU¶V�VROH�DQG�H[FOXVLYH�UHPHG\�IRU�WKH�WHUPLQDWHG�'RFX6LJQ�6HUYLFHV�

������,I�DQG�WR�WKH�H[WHQW�WKH�3URFHVVLQJ�RI�3HUVRQDO�'DWD�E\�'RFX6LJQ�LQYROYHV�D�FURVV�ERUGHU�WUDQVIHU�RI
3HUVRQDO�'DWD�WR�DQ\�'RFX6LJQ�6HUYLFH�6XESURFHVVRU�V��LQ�D�FRXQWU\�QRW�UHFRJQL]HG�DV�SURYLGLQJ�DQ
DGHTXDWH�OHYHO�RI�SURWHFWLRQ�IRU�3HUVRQDO�'DWD��WKH�3DUWLHV�DJUHH�WKDW�SULRU�WR�DQ\�VXFK�WUDQVIHUV�WDNLQJ
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SODFH��'RFX6LJQ�ZLOO�LPSOHPHQW�ZLWK�VXFK�'RFX6LJQ�6HUYLFH�6XESURFHVVRU�V��DSSURSULDWH�FURVV�ERUGHU
WUDQVIHU�VDIHJXDUGV�LQ�DFFRUGDQFH�ZLWK�WKH�$SSOLFDEOH�'DWD�3URWHFWLRQ�/DZV�

�� &5266�%25'(5�'$7$�75$16)(56

������'RFX6LJQ�PD\�3URFHVV�3HUVRQDO�'DWD�JOREDOO\�DV�QHFHVVDU\�WR�SHUIRUP�WKH�'RFX6LJQ�6HUYLFHV��7R
WKH�H[WHQW�VXFK�JOREDO�DFFHVV�LQYROYHV�D�WUDQVIHU�RI�3HUVRQDO�'DWD�VXEMHFW�WR�FURVV�ERUGHU�WUDQVIHU
REOLJDWLRQV�XQGHU�$SSOLFDEOH�'DWD�3URWHFWLRQ�/DZV�ZLWKLQ�WKH�'RFX6LJQ�JURXS��WKH�%LQGLQJ�&RUSRUDWH
5XOHV�DSSO\�WR�WKH�3URFHVVLQJ�RI�3HUVRQDO�'DWD�E\�'RFX6LJQ�DQG�RU�LWV�$IILOLDWHV�DV�SDUW�RI�WKH�SURYLVLRQ
RI�'RFX6LJQ�6HUYLFHV�XQGHU�WKH�$JUHHPHQW��7KH�%LQGLQJ�&RUSRUDWH�5XOHV�DUH�LQFRUSRUDWHG�E\�UHIHUHQFH
LQWR�WKLV�'3$��DQG�'RFX6LJQ�DJUHHV�WR�XVH�FRPPHUFLDOO\�UHDVRQDEOH�HIIRUWV�WR�PDLQWDLQ�WKH�UHJXODWRU\
DXWKRUL]DWLRQ�RI�WKH�%LQGLQJ�&RUSRUDWH�5XOHV�RU�RWKHU�DSSURSULDWH�FURVV�ERUGHU�WUDQVIHU�VDIHJXDUGV�IRU�WKH
GXUDWLRQ�RI�WKH�$JUHHPHQW��,I�&XVWRPHU�KDV�VXEVFULEHG�WR�EH�LQIRUPHG�RI�FKDQJHV�WR�WKH�%LQGLQJ
&RUSRUDWH�5XOHV�WKURXJK�WKH�VXEVFULSWLRQ�PHFKDQLVP�GHVFULEHG�RQ�WKH�'RFX6LJQ�$OHUWV�SDJH�RI�WKH
'RFX6LJQ�ZHEVLWH��'RFX6LJQ�ZLOO�LQIRUP�&XVWRPHU�RI�DQ\�VXEVHTXHQW�PDWHULDO�FKDQJHV�WR�LWV�%LQGLQJ
&RUSRUDWH�5XOHV�WKURXJK�WKH�DSSOLFDEOH�VXEVFULSWLRQ�DOHUWV�

������,Q�WKH�HYHQW�WKDW�WKH�%LQGLQJ�&RUSRUDWH�5XOHV��LQFOXGLQJ�WKH�SURWHFWLRQV�SURYLGHG�WKHUHLQ��WRJHWKHU
ZLWK�QHFHVVDU\�VXSSOHPHQWDO�PHDVXUHV�DUH�GHHPHG�LQDGHTXDWH�E\�5HJXODWRUV�IRU�FURVV�ERUGHU�WUDQVIHUV
RI�3HUVRQDO�'DWD�XQGHU�$SSOLFDEOH�'DWD�3URWHFWLRQ�/DZV��WKH�3DUWLHV�VKDOO�HQWHU�LQWR�WKH�VWDQGDUG
FRQWUDFWXDO�FODXVHV�DV�DSSURYHG�E\�WKH�(XURSHDQ�&RPPLVVLRQ�

�� ,1)250$7,21�$1'�$66,67$1&(

������8SRQ�SULRU�ZULWWHQ�UHTXHVW��'RFX6LJQ�ZLOO�SURYLGH�WR�&XVWRPHU�UHDVRQDEOH�DVVLVWDQFH�DQG
LQIRUPDWLRQ�UHJDUGLQJ�WKH�'RFX6LJQ�6HUYLFHV�SURYLGHG�XQGHU�WKH�$JUHHPHQW�WR�DVVLVW�&XVWRPHU�LQ��D�
&XVWRPHU�FRQGXFWLQJ�D�SULYDF\�LPSDFW�DVVHVVPHQW�RI�WKH�'RFX6LJQ�6HUYLFHV��DQG��E��DQ�LQYHVWLJDWLRQ�E\
DQ\�5HJXODWRU�V��WR�WKH�H[WHQW�WKDW�VXFK�LQYHVWLJDWLRQ�UHODWHV�WR�&XVWRPHU¶V�XVH�RI�WKH�'RFX6LJQ�6HUYLFHV
DQG�3HUVRQDO�'DWD�3URFHVVHG�E\�'RFX6LJQ�LQ�DFFRUGDQFH�ZLWK�WKH�$JUHHPHQW�

�� 6(&85,7<�6$)(*8$5'6

������'RFX6LJQ�ZLOO�VDIHJXDUG�3HUVRQDO�'DWD�ZLWK�DSSURSULDWH�WHFKQLFDO��SK\VLFDO��DQG�RUJDQL]DWLRQDO
PHDVXUHV�GHVLJQHG�WR�SUHYHQW�'DWD�,QFLGHQWV��$GGLWLRQDO�GHWDLOV�UHJDUGLQJ�WKH�VSHFLILF�VHFXULW\�PHDVXUHV
WKDW�DSSO\�WR�WKH�'RFX6LJQ�6HUYLFHV�DUH�DV�GHVFULEHG�LQ�WKH�%LQGLQJ�&RUSRUDWH�5XOHV�DQG�WKH�$JUHHPHQW�
$OO�'RFX6LJQ�HPSOR\HHV��DV�ZHOO�DV�DQ\�'RFX6LJQ�6HUYLFH�6XESURFHVVRUV�WKDW�3URFHVV�3HUVRQDO�'DWD�
DUH�VXEMHFW�WR�DSSURSULDWH�ZULWWHQ�FRQILGHQWLDOLW\�REOLJDWLRQV��LQFOXGLQJ�WUDLQLQJ�RQ�LQIRUPDWLRQ�SURWHFWLRQ�
DQG�FRPSOLDQFH�ZLWK�'RFX6LJQ�SROLFLHV�FRQFHUQLQJ�SURWHFWLRQ�RI�&RQILGHQWLDO�,QIRUPDWLRQ�

������&XVWRPHU�VKDOO�EH�UHVSRQVLEOH�IRU�SURSHUO\�LPSOHPHQWLQJ�DFFHVV�DQG�XVH�FRQWUROV�DQG�FRQILJXULQJ
FHUWDLQ�IHDWXUHV�DQG�IXQFWLRQDOLWLHV�RI�WKH�'RFX6LJQ�6HUYLFHV�WKDW�&XVWRPHU�PD\�HOHFW�WR�XVH�DQG�DJUHHV
WKDW�LW�ZLOO�GR�VR�LQ�DFFRUGDQFH�ZLWK�WKLV�'3$�DQG�WKH�$JUHHPHQW�LQ�VXFK�PDQQHU�WKDW�&XVWRPHU�GHHPV
DGHTXDWH��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��PDLQWDLQLQJ�DSSURSULDWH�VHFXULW\��SURWHFWLRQ��GHOHWLRQ��DQG�EDFNXS
RI�LWV�RZQ�3HUVRQDO�'DWD�

�� $8',7�5,*+76
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������7KH�%LQGLQJ�&RUSRUDWH�5XOHV�DQG�$JUHHPHQW�VHW�IRUWK�&XVWRPHU¶V�DXGLW�ULJKWV�DV�SHUPLWWHG�XQGHU
WKLV�'3$��8SRQ�FRPSOHWLRQ�RI�DQ\�DXGLW��&XVWRPHU�ZLOO�SURYLGH�'RFX6LJQ�ZLWK�D�FRS\�RI�WKH�DXGLW�UHSRUW�RU
RWKHU�VXPPDU\��³$XGLW�5HSRUW´���ZKLFK�LV�VXEMHFW�WR�WKH�FRQILGHQWLDOLW\�WHUPV�RI�WKH�$JUHHPHQW��&XVWRPHU
PD\�XVH�WKH�$XGLW�5HSRUW�RQO\�IRU�WKH�SXUSRVHV�RI�PHHWLQJ�LWV�UHJXODWRU\�DXGLW�UHTXLUHPHQWV�DQG�RU
FRQILUPLQJ�FRPSOLDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKLV�'3$�

������8QOHVV�RWKHUZLVH�VHW�IRUWK�LQ�WKH�$JUHHPHQW��HDFK�3DUW\�ZLOO�EHDU�LWV�RZQ�FRVWV�LQ�UHODWLRQ�WR�DXGLWV�
XQOHVV�'RFX6LJQ�SURPSWO\�LQIRUPV�&XVWRPHU�XSRQ�UHYLHZLQJ�&XVWRPHU¶V�DXGLW�UHTXHVW�WKDW�LW�H[SHFWV�WR
LQFXU�DGGLWLRQDO�FKDUJHV�RU�IHHV�LQ�WKH�SHUIRUPDQFH�RI�VXFK�DXGLW�WKDW�DUH�QRW�FRYHUHG�E\�WKH�IHHV�SD\DEOH
XQGHU�WKH�$JUHHPHQW��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�DGGLWLRQDO�OLFHQVH�RU�WKLUG�SDUW\�FRQWUDFWRU�IHHV��7KH
3DUWLHV�ZLOO�QHJRWLDWH�LQ�JRRG�IDLWK�ZLWK�UHVSHFW�WR�DQ\�VXFK�FKDUJHV�RU�IHHV�

������:LWKRXW�SUHMXGLFH�WR�WKH�ULJKWV�VHW�IRUWK�LQ�6HFWLRQ�����DERYH��LI�WKH�UHTXHVWHG�DXGLW�VFRSH�LV
DGGUHVVHG�LQ�D�62&��,62��1,67��3&,�'66��+,3$$�RU�VLPLODU�DXGLW�UHSRUW�LVVXHG�E\�D�TXDOLILHG�WKLUG�SDUW\
DXGLWRU�ZLWKLQ�WKH�SULRU�WZHOYH�PRQWKV�DQG�'RFX6LJQ�SURYLGHV�VXFK�UHSRUW�WR�&XVWRPHU�FRQILUPLQJ�WKHUH
DUH�QR�NQRZQ�PDWHULDO�FKDQJHV�LQ�WKH�FRQWUROV�DXGLWHG��&XVWRPHU�DJUHHV�WR�DFFHSW�WKH�ILQGLQJV�SUHVHQWHG
LQ�WKH�WKLUG�SDUW\�DXGLW�UHSRUW�LQ�OLHX�RI�UHTXHVWLQJ�DQ�DXGLW�RI�WKH�VDPH�RU�PDWHULDOO\�VLPLODU�FRQWUROV
FRYHUHG�E\�WKH�UHSRUW�

��� ,1&,'(17�127,),&$7,21�$1'�0$1$*(0(17

�������'RFX6LJQ�KDV�LPSOHPHQWHG�FRQWUROV�DQG�SROLFLHV�GHVLJQHG�WR�GHWHFW�DQG�SURPSWO\�UHVSRQG�WR�'DWD
,QFLGHQWV��'RFX6LJQ�VKDOO��ZLWKRXW�XQGXH�GHOD\��UHSRUW�WR�&XVWRPHU�DQ\�'DWD�,QFLGHQW�XSRQ�EHFRPLQJ
DZDUH�WKDW�D�'DWD�,QFLGHQW�KDV�RFFXUUHG��WR�WKH�H[WHQW�QRW�RWKHUZLVH�SURKLELWHG�XQGHU�DSSOLFDEOH�ODZ�
'RFX6LJQ¶V�REOLJDWLRQ�WR�UHSRUW�D�'DWD�,QFLGHQW�XQGHU�WKLV�'3$�LV�QRW�DQG�ZLOO�QRW�EH�FRQVWUXHG�DV�DQ
DFNQRZOHGJHPHQW�E\�'RFX6LJQ�RI�DQ\�IDXOW�RU�OLDELOLW\�RI�'RFX6LJQ�ZLWK�UHVSHFW�WR�VXFK�'DWD�,QFLGHQW�
&XVWRPHU�LV�VROHO\�UHVSRQVLEOH�IRU�GHWHUPLQLQJ�ZKHWKHU�WR�QRWLI\�LPSDFWHG�'DWD�6XEMHFWV�DQG�IRU�SURYLGLQJ
VXFK�QRWLFH��DQG�IRU�GHWHUPLQLQJ�ZKHWKHU�5HJXODWRUV�QHHG�WR�EH�QRWLILHG�RI�D�'DWD�,QFLGHQW�DV�PD\�EH
UHTXLUHG�IRU�&XVWRPHU¶V�RZQ�EXVLQHVV�DQG�DFWLYLWLHV��'RFX6LJQ�VKDOO�SURPSWO\�SURYLGH�&XVWRPHU
LQIRUPDWLRQ�UHDVRQDEO\�UHTXHVWHG�WR�VXSSRUW�FXVWRPHU¶V�UHVSRQVLELOLW\�WR�QRWLI\�SXUVXDQW�WR�WKH�IRUHJRLQJ�
WR�WKH�H[WHQW�&XVWRPHU�LV�QRW�DEOH�WR�REWDLQ�VXFK�LQIRUPDWLRQ�GLUHFWO\�WKURXJK�WKH�IHDWXUHV�DQG
IXQFWLRQDOLW\�SURYLGHG�E\�WKH�'RFX6LJQ�6HUYLFHV���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��&XVWRPHU�DJUHHV�WR
FRRUGLQDWH�ZLWK�'RFX6LJQ�RQ�WKH�FRQWHQW�RI�&XVWRPHU¶V�LQWHQGHG�SXEOLF�VWDWHPHQWV�RU�UHTXLUHG�QRWLFHV�IRU
DIIHFWHG�'DWD�6XEMHFWV�DQG�RU�QRWLFHV�WR�UHOHYDQW�5HJXODWRUV�UHJDUGLQJ�WKH�'DWD�,QFLGHQW�

�������'RFX6LJQ�ZLOO�SURPSWO\�GHILQH�HVFDODWLRQ�SDWKV�WR�LQYHVWLJDWH�VXFK�LQFLGHQWV�LQ�RUGHU�WR�FRQILUP�LI�D
'DWD�,QFLGHQW�KDV�RFFXUUHG��DQG�WR�WDNH�UHDVRQDEOH�PHDVXUHV�GHVLJQHG�WR�LGHQWLI\�WKH�URRW�FDXVH�V��RI�WKH
'DWD�,QFLGHQW��PLWLJDWH�DGYHUVH�HIIHFWV�DQG�SUHYHQW�D�UHFXUUHQFH�

�������7KH�GHWDLOV�RI�WKH�'DWD�,QFLGHQW�UHVSRQVH�DQG�QRWLILFDWLRQ�SURFHGXUH�VHW�IRUWK�LQ�WKH�6HFXULW\
$WWDFKPHQW�IRU�'RFX6LJQ�6HUYLFHV�VKDOO�DSSO\�DFFRUGLQJO\�

��� '2&86,*1�35,9$&<�&217$&7

�������'RFX6LJQ�KDV�DSSRLQWHG�D�&KLHI�3ULYDF\�2IILFHU�DQG��LQ�VRPH�FRXQWULHV��D�ORFDO�'DWD�3URWHFWLRQ
2IILFHU��)XUWKHU�GHWDLOV�RQ�KRZ�WR�FRQWDFW�WKH�&KLHI�3ULYDF\�2IILFHU�DQG��ZKHUH�DSSOLFDEOH��WKH�ORFDO�'DWD
3URWHFWLRQ�2IILFHU�DUH�DYDLODEOH�LQ�WKH�'RFX6LJQ�3ULYDF\�3ROLF\�RQ�'RFX6LJQ¶V�ZHEVLWH�DW
KWWSV���ZZZ�GRFXVLJQ�FRP�FRPSDQ\�SULYDF\�SROLF\�
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��� 5(7851�25�',6326$/

�������3ULRU�WR�WHUPLQDWLRQ�RU�H[SLUDWLRQ�RI�WKH�$JUHHPHQW�IRU�DQ\�UHDVRQ��&XVWRPHU�PD\�GHOHWH�LWV
3HUVRQDO�'DWD�3URFHVVHG�E\�WKH�'RFX6LJQ�6HUYLFHV�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�$JUHHPHQW��$W
&XVWRPHU¶V�SULRU�ZULWWHQ�UHTXHVW�DQG�XSRQ�WHUPLQDWLRQ�RI�WKH�'RFX6LJQ�6HUYLFHV��'RFX6LJQ�ZLOO�SURPSWO\
UHWXUQ��LQFOXGLQJ�E\�SURYLGLQJ�DYDLODEOH�GDWD�UHWULHYDO�IXQFWLRQDOLW\��RU�GHOHWH�FRSLHV�RI�3HUVRQDO�'DWD�RQ
'RFX6LJQ�V\VWHPV�DQG�'RFX6LJQ�6HUYLFHV�HQYLURQPHQWV��H[FHSW�DV�RWKHUZLVH�VWDWHG�LQ�WKH�$JUHHPHQW�RU
XQOHVV�DSSOLFDEOH�ODZV�UHTXLUH�VWRUDJH�RI�WKH�3HUVRQDO�'DWD�IRU�ORQJHU�

�������)RU�3HUVRQDO�'DWD�VWRUHG�LQ�&XVWRPHU¶V�VHUYLFH�HQYLURQPHQW��RU�IRU�WKH�'RFX6LJQ�6HUYLFHV�IRU
ZKLFK�QR�EXON�GDWD�UHWULHYDO�IXQFWLRQDOLW\�LV�SURYLGHG�E\�'RFX6LJQ�DV�SDUW�RI�WKH�'RFX6LJQ�6HUYLFHV�
&XVWRPHU�LV�DGYLVHG�WR�WDNH�DSSURSULDWH�DFWLRQ�WR�EDFN�XS�RU�RWKHUZLVH�VWRUH�VHSDUDWHO\�DQ\�3HUVRQDO
'DWD�ZKLOH�WKH�'RFX6LJQ�6HUYLFHV�HQYLURQPHQW�LV�VWLOO�DFWLYH�SULRU�WR�WHUPLQDWLRQ�

(8523($1�'3$�$33(1',;

7KLV�(XURSHDQ�'3$�$SSHQGL[��³(8�$SSHQGL[´��LV�LQFRUSRUDWHG�LQWR�DQG�PDGH�SDUW�RI�WKH�'3$��8QOHVV
RWKHUZLVH�GHILQHG�LQ�WKLV�(8�$SSHQGL[��FDSLWDOL]HG�WHUPV�ZLOO�KDYH�WKH�PHDQLQJ�JLYHQ�WR�WKHP�LQ�WKH�PDLQ
ERG\�RI�WKH�'3$�

�� '(6&5,37,21�2)�352&(66,1*

����'XUDWLRQ��7KH�GXUDWLRQ�RI�WKH�3URFHVVLQJ�RI�3HUVRQDO�'DWD�ZLOO�EH�WKH�VDPH�DV�WKH�7HUP�RI�WKH
$JUHHPHQW��H[FHSW�DV�RWKHUZLVH�DJUHHG�WR�LQ�ZULWLQJ�E\�WKH�3DUWLHV�RU�UHTXLUHG�E\�$SSOLFDEOH�'DWD
3URWHFWLRQ�/DZV�

����3URFHVVLQJ�$FWLYLWLHV��'RFX6LJQ�PD\�3URFHVV�3HUVRQDO�'DWD�DV�QHFHVVDU\�WR�SHUIRUP�WKH�'RFX6LJQ
6HUYLFHV��LQFOXGLQJ�ZKHUH�DSSOLFDEOH�IRU�KRVWLQJ�DQG�VWRUDJH��EDFNXS�DQG�GLVDVWHU�UHFRYHU\��VHUYLFH
FKDQJH�PDQDJHPHQW��LVVXH�UHVROXWLRQ��DSSO\LQJ�QHZ�SURGXFW�RU�V\VWHP�YHUVLRQV��SDWFKHV��XSGDWHV�DQG
XSJUDGHV��PRQLWRULQJ�DQG�WHVWLQJ�V\VWHP�XVH�DQG�SHUIRUPDQFH��,7�VHFXULW\�SXUSRVHV�LQFOXGLQJ�LQFLGHQW
PDQDJHPHQW��PDLQWHQDQFH�DQG�SHUIRUPDQFH�RI�WHFKQLFDO�VXSSRUW�V\VWHPV�DQG�,7�LQIUDVWUXFWXUH��DQG
PLJUDWLRQ��LPSOHPHQWDWLRQ��FRQILJXUDWLRQ�DQG�SHUIRUPDQFH�WHVWLQJ��$GGLWLRQDOO\��'RFX6LJQ�PD\�FROOHFW�
UHWDLQ��XVH��GLVFORVH�DQG�RWKHUZLVH�3URFHVV�3HUVRQDO�'DWD�IRU�WKH�IROORZLQJ�DGGLWLRQDO�EXVLQHVV�SXUSRVHV�
�D� WR�FRPSO\�ZLWK�&XVWRPHU¶V�ZULWWHQ�LQVWUXFWLRQV��DV�&XVWRPHU�PD\�SURYLGH�WR�'RFX6LJQ�IURP�WLPH�WR
WLPH�SXUVXDQW�WR�WKH�$JUHHPHQW�DQG�WKH�'3$���E��WR�GLVFORVH�3HUVRQDO�'DWD�WR�LWV�HPSOR\HHV��FRQWUDFWRU
SHUVRQQHO��DGYLVHUV�RU�'RFX6LJQ�6HUYLFH�6XESURFHVVRUV�ZKR�KDYH�D�QHHG�WR�NQRZ�WKH�3HUVRQDO�'DWD�LQ
RUGHU�WR�SURYLGH�WKH�'RFX6LJQ�6HUYLFHV�DQG�DUH�XQGHU�FRQILGHQWLDOLW\�REOLJDWLRQV�DW�OHDVW�DV�UHVWULFWLYH�DV
WKRVH�GHVFULEHG�XQGHU�WKH�$JUHHPHQW���F��WR�FRPSO\�ZLWK�$SSOLFDEOH�'DWD�3URWHFWLRQ�/DZV�RU�DQ\�UHTXHVW
IURP�D�5HJXODWRU\�RU�RWKHU�JRYHUQPHQWDO�RU�UHJXODWRU\�ERG\��LQFOXGLQJ�VXESRHQDV�RU�FRXUW�RUGHUV��VR�ORQJ
DV�'RFXVLJQ�SURYLGHV�WR�&XVWRPHU�D�FRS\�RI�WKH�UHTXHVW�DQG�'RFXVLJQ¶V�GHVFULSWLRQ�RI�LWV�LQWHQGHG
GLVFORVXUH��ZLWKLQ�D�UHDVRQDEOH�SHULRG�RI�WLPH�DV�DOORZHG�E\�DSSOLFDEOH�ODZ�SULRU�WR�UHOHDVH��DQG��G��WR
H[HUFLVH�RU�GHIHQG�OHJDO�FODLPV�

����&DWHJRULHV�RI�3HUVRQDO�'DWD��,Q�RUGHU�WR�SHUIRUP�WKH�'RFX6LJQ�6HUYLFHV��GHSHQGLQJ�RQ�WKH
'RFX6LJQ�6HUYLFHV�&XVWRPHU�KDV�RUGHUHG��'RFX6LJQ�PD\�3URFHVV�VRPH�RU�DOO�RI�WKH�IROORZLQJ�FDWHJRULHV
RI�3HUVRQDO�'DWD��FRQWDFW�LQIRUPDWLRQ�VXFK�DV�QDPH��DGGUHVV��WHOHSKRQH�RU�PRELOH�QXPEHU��HPDLO
DGGUHVV��DQG�SDVVZRUGV��JRRGV�DQG�VHUYLFHV�SURYLGHG��XQLTXH�,'V�FROOHFWHG�IURP�PRELOH�GHYLFHV��DQG�,3
DGGUHVVHV�
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LQ�RUGHU�WR�SHUIRUP�WKH�'RFX6LJQ�6HUYLFHV�PD\�LQFOXGH��DPRQJ�RWKHUV��&XVWRPHU¶V�$FFRXQW�$GPLQLVWUDWRU�
$XWKRUL]HG�8VHUV��UHSUHVHQWDWLYHV�DQG�HQG�XVHUV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�&XVWRPHU¶V�HPSOR\HHV�
FRQWUDFWRUV��SDUWQHUV��VXSSOLHUV��FXVWRPHUV�DQG�FOLHQWV�
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CERTIFICATE OF LIABILITY INSURANCE
 DATE(MM/DD/YYYY)        

 04/29/2022

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed. If 
SUBROGATION IS WAIVED, subject to   the terms and conditions of the policy, certain policies may require an endorsement. A statement on this 
certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS 
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

PRODUCER

Aon Risk Insurance Services West, Inc.

San Francisco CA Office
425 Market Street
Suite 2800
San Francisco CA 94105 USA 

PHONE
(A/C. No. Ext):

E-MAIL
ADDRESS:

INSURER(S) AFFORDING COVERAGE NAIC #

(866) 283-7122

INSURED 40045StarNet Insurance CompanyINSURER A:

38911Berkley National Insurance CompanyINSURER B:

20079National Fire & Marine Ins CoINSURER C:

41718Endurance American Specialty Ins Co.INSURER D:

INSURER E:

INSURER F:

FAX
(A/C. No.):

(800) 363-0105

CONTACT
NAME:

DocuSign, Inc.
221 Main Street,
Suite 1000
San Francisco CA 941051925 USA 

COVERAGES CERTIFICATE NUMBER: 570092897878 REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD 
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, 
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Limits shown are as requested

POLICY EXP 
(MM/DD/YYYY)

POLICY EFF 
(MM/DD/YYYY)

SUBR
WVD

INSR 
LTR

ADDL 
INSD POLICY NUMBER  TYPE OF INSURANCE LIMITS

COMMERCIAL GENERAL LIABILITY

CLAIMS-MADE OCCUR

POLICY LOC

EACH OCCURRENCE

DAMAGE TO RENTED 
PREMISES (Ea occurrence)

MED EXP (Any one person)

PERSONAL & ADV INJURY

GENERAL AGGREGATE

PRODUCTS - COMP/OP AGG

X

X

X

GEN'L AGGREGATE LIMIT APPLIES PER: 

$1,000,000

$1,000,000

$15,000

$1,000,000

$3,000,000

$3,000,000

A 04/27/2022 04/27/2023TCP700795716

PRO-
JECT

OTHER:

AUTOMOBILE LIABILITY

ANY AUTO

OWNED 
AUTOS ONLY

SCHEDULED
 AUTOS

HIRED AUTOS 
ONLY

NON-OWNED 
AUTOS ONLY

BODILY INJURY ( Per person)

PROPERTY DAMAGE
(Per accident)X X

BODILY INJURY (Per accident)

$1,000,000A 04/27/2022 04/27/2023 COMBINED SINGLE LIMIT
(Ea accident)

TCP700795716

EXCESS LIAB

X OCCUR 

CLAIMS-MADE AGGREGATE

EACH OCCURRENCE

DED 

$5,000,000

$5,000,000

04/27/2022UMBRELLA LIABA 04/27/2023TCP700795716

RETENTION

X

E.L. DISEASE-EA EMPLOYEE

E.L. DISEASE-POLICY LIMIT

E.L. EACH ACCIDENT $1,000,000

X OTH-
ER

PER STATUTEB 04/27/2022 04/27/2023

$1,000,000

Y / N

(Mandatory in NH)

ANY PROPRIETOR / PARTNER / EXECUTIVE 
OFFICER/MEMBER EXCLUDED? N / AN

WORKERS COMPENSATION AND 
EMPLOYERS' LIABILITY

If yes, describe under 
DESCRIPTION OF OPERATIONS below

$1,000,000

TWC700795518

Policy AggregateNRO30006187401 04/27/2022 04/27/2023
Claims-Made

E&O-PL-PrimaryD

SIR applies per policy terms & conditions

$5,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

Evidence of Insurance. Professional Liability policy includes Network Security, Privacy Protection and Cyber Liability policy.

CANCELLATIONCERTIFICATE HOLDER

AUTHORIZED REPRESENTATIVEDocuSign, Inc.
221 Main Street, Suite 1000
San Francisco CA 94105-1925 USA 

ACORD 25 (2016/03)

©1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE 

EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN ACCORDANCE WITH THE 

POLICY PROVISIONS.
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Additional Coverage

AGENCY CUSTOMER ID:

ADDITIONAL  REMARKS SCHEDULE

LOC #:

 ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,

FORM NUMBER: ACORD 25 FORM TITLE: Certificate of Liability Insurance

EFFECTIVE DATE:

CARRIER NAIC CODE

POLICY NUMBER

NAMED INSUREDAGENCY

See Certificate Number:

See Certificate Number:

Aon Risk Insurance Services West, Inc.

570000064250

570092897878

570092897878

Page _ of _

DocuSign, Inc.

Coverage: E&O XS 5Mxs5M
Policy No.:  EOC727719401
Policy Term: 04/27/21-04/27/22
Underwriting Company: Steadfast Insurance Company
Limits: $5,000,000

ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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Administrative
Report

H.4., File # 22-3834 Meeting Date: 5/10/2022

To: MAYOR AND CITY COUNCIL

From: GREG KAPOVICH, WATERFRONT AND ECONOMIC DEVELOPMENT
DIRECTOR

TITLE
ADOPT BY TITLE ONLY RESOLUTION NO. CC-2205-027, A RESOLUTION OF THE CITY
COUNCIL OF THE CITY OF REDONDO BEACH, CALIFORNIA, LEASING CERTAIN PROPERTY
TO CALIFORNIA LOCAL, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY

APPROVE THE LEASE WITH CALIFORNIA LOCAL, LLC FOR A RESTAURANT USE FOR THE
PREMISES AT 245 NORTH HARBOR DRIVE FOR A MONTHLY MINIMUM RENT OF $11,032 AND
A TERM OF MAY 10, 2022 THROUGH MARCH 9, 2028

EXECUTIVE SUMMARY
In May, 2014 the City of Redondo Beach (“the City”) completed its purchase of the Redondo Beach
Marina leasehold, which includes restaurant and retail buildings, a small marina, a large surface
parking lot and a public boat hoist. The building at 245 North Harbor Drive (“Premises”), which
consists of approximately 6,266 square feet of indoor building and outdoor patio space, was occupied
by Ruby’s Diner from 1991 through October, 2020.

The proposed lease with California Local, LLC (“Tenant”) is for a restaurant specializing in Coastal
California cuisine for a 70-month (5 year) term. The City has the sole right to terminate the lease with
twelve months prior written notice following the first year of the agreement. The lease rent will be
$1,000 per month for the initial ten (10) months of term, or when the Tenant opens for business,
whichever is earlier, to allow the Tenant time to complete improvements to the building. Following the
10-month “remodel” period, the monthly minimum rent will increase to $11,032, or 8% of gross sales,
whichever is greater.  The lease also includes annual rent increases of 3%.

BACKGROUND
In May 2014, the City purchased the Redondo Beach Marina leasehold and began the process of
entering into direct leases with various tenants. The leasehold is comprised of stand-alone
restaurant pads, a marina, a large surface parking lot, and a public boat hoist to access King Harbor.
The building located at 245 North Harbor Drive has been vacant since October, 2020 when Ruby’s
Diner closed due to a combination of declining restaurant sales and increasing operational costs.

The City’s leasing agent BC Urban started marketing the Ruby’s site in early 2021. The leasing team
reached out to over 50 restaurant groups and individual operators, both local and national, that
represented various types of cuisine including another Ruby’s operator. After substantive discussions
with a dozen restaurant companies, BC Urban entered into negotiations with a short list of
prospective owners/operators. The California Local group was selected due to its long-standing and
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prospective owners/operators. The California Local group was selected due to its long-standing and
successful business history in Redondo Beach, its strong ties to the community, and willingness to
make a substantial investment in the restaurant for only a 70-month lease term with early termination
language.

California Local, LLC, which is a group of local members of the business community and senior
members of Quality Seafood, is seeking a lease for the space at 245 North Harbor Drive to open a
restaurant that will be unique to the area. It is anticipated that Jeff Jones of Quality Seafood will be
the Operating Partner/Manager for the group. The Quality Seafood members bring almost 70 years
of local restaurant experience to the proposed lease concept. California Local intends to provide a
laid-back casual Coastal California dining experience. While the menu is currently being developed,
the focus is on wood-grilled meats, wood-fired pizza, fresh salads, sandwiches, and appetizers all
served in an environment that is friendly to families, locals, and visitors who are looking for a
connection to the waterfront.  The name of the restaurant has not yet been finalized.

The proposed lease carries a 70-month term. The City will have the sole right to terminate the lease
with twelve months prior written notice, after the initial 12 months of term. During the initial
occupancy period, the Tenant will pay a reduced rent of $1,000 (the first ten (10) months or until the
restaurant is open for business, whichever is earlier) and will pay their share of common area
maintenance fees. The monthly minimum rent will then increase to $11,032, or 8% of gross sales,
whichever is greater and will be increased by 3% each anniversary of the May 10 Commencement
Date.

The total building square footage of approximately 6,266 square feet is comprised of approximately
4,766 interior square feet and 1,500 square feet of current outdoor patio space. The Tenant desires
to expand the exterior space for dining use so guests can enjoy the scenery and sunsets. There will
be a $1 per square foot charge for the expanded area when built. The Tenant will be required to
obtain approval from the City for any expansion plans in addition to obtaining any associated
licenses, and permits from any required or necessary agencies including the City of Redondo Beach.

In addition to the minimum and percentage rent, the Tenant will pay for its share of expenses of
operating, maintaining and repairing the common area of the Redondo Beach Marina. The Lease will
have a corporate guaranty and a required security deposit of $11,032 that will be kept on file.

Since the interior and exterior of the former Ruby’s Diner site requires substantial rehabilitation,
California Local intends to invest upwards of $500,000 into the property. The Tenant is aware of the
potential impact the BeachLife Festival could have on its business, but is confident they can work
collaboratively with the festival producer to minimize disruption.

COORDINATION
The Waterfront and Economic Development Department collaborated with the City Attorney’s Office,
which has approved the document as to form.

FISCAL IMPACT
Lease revenue from the property will accrue to the City’s Harbor Uplands Fund. The Tenant’s rent
will be $1,000 during the initial remodel period, which is the earlier of ten (10) months after May 10,
2022 or when the restaurant opens. Once the restaurant is operational, the monthly minimum rent
will increase to $11,032, or 8% of gross sales, whichever is greater, resulting in a minimum annual
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will increase to $11,032, or 8% of gross sales, whichever is greater, resulting in a minimum annual
total of $132,384. Annual increases of 3% over the five-year term will result in revenue to the
Uplands Fund of approximately $703,000.

APPROVED BY:
Mike Witzansky, City Manager

ATTACHMENTS
· Resolution No. CC-2205-027
· Lease between the City of Redondo Beach and California Local, LLC

Page 3 of 3

52



RESOLUTION NO. CC-2205-027 

 LEASE OF PUBLIC LAND 
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RESOLUTION NO. CC-2205-027 
 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF REDONDO 
BEACH, CALIFORNIA, LEASING CERTAIN PROPERTY TO 
REDONDO LOCAL LLC 

 

WHEREAS, Section 2-21.01, Chapter 21, Title 2, of the Redondo Beach 
Municipal Code provides that any lease of public land owned or controlled by the City of 
Redondo Beach, or by any department or subdivision of the City, shall be administratively 
approved by resolution; and 

 

WHEREAS, the City Council shall approve the subject lease only upon the 
making of certain findings. 

 
NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF REDONDO 

BEACH, CALIFORNIA, DOES HEREBY RESOLVE AS FOLLOWS: 
 

SECTION 1. That the City Council of the City of Redondo Beach approves the 
lease with California Local LLC (“Lease”) for the property commonly located at 245 North Harbor 
Drive,  Redondo Beach, CA 90277, consisting of approximately 6,266 rentable square feet, as 
further detailed in the Lease attached hereto as Exhibit “A” and incorporated herein as set forth 
in full. 

 

SECTION 2. That the City Council of the City of Redondo Beach hereby finds: 
 

1. The Lease will result in a net economic or other public benefit to the City of Redondo 
Beach or the general public; and 

2. The granting of the Lease is consistent with and will further the fiscal, budgetary 
and applicable economic development, social, recreational, public safety or other 
applicable adopted policies of the City; and 

3. The Lease, and all land uses and development authorized by the Lease, are 
consistent with all applicable provisions of the general plan, the Coastal Land Use 
Plan where applicable, and the applicable zoning ordinances of the City; and 

4. The Lease and all land uses and development authorized by the Lease, are 
consistent with and will carry out the goals, standards and policies of any specific 
plan applicable to the Lease property; and 

5. The Lease and its purposes are consistent with all other applicable provisions of 
law; and 

6. The Lease and all land uses and development authorized by the Lease are 
consistent with terms of and will further the purposes of the grant from the State 
and all applicable laws and agreements governing use of the land; and 

7. The Lease shall not exceed sixty-six (66) years. 
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PASSED, APPROVED AND ADOPTED this 10th day of May, 2022. 
 
 
 

 
William C. Brand, Mayor 

 
 

APPROVED AS TO FORM: ATTEST: 
 
 
 
 

 
Michael W. Webb, City Attorney Eleanor Manzano, CMC, City Clerk 
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STATE OF CALIFORNIA ) 
COUNTY OF LOS ANGELES ) ss 
CITY OF REDONDO BEACH ) 

 
I, Eleanor Manzano, City Clerk of the City of Redondo Beach, California, do hereby certify that 
Resolution No. CC-2205-027 was passed and adopted by the City Council of the City of 
Redondo Beach, California, at a regular meeting of said City Council held on this 10th day of 
May, 2022, and there after signed and approved by the Mayor and attested by the City Clerk, 
and that said resolution was adopted by the following vote: 

 
AYES: 

 
NOES: 

 
ABSENT: 

 
ABSTAIN: 

 
 
 

 

Eleanor Manzano, CMC 
City Clerk 
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OFFICE LEASE 

 

1. Parties 

 
This Lease Agreement ("Lease") is made and entered into by and between the City of 

Redondo Beach, a Chartered Municipal Corporation ("Landlord” or “City”), and California 

Local LLC, a California Limited Liability Company ("Tenant") as of May 10, 2022.   
 

2. Summary of Basic Terms:  As used in this Lease, the following terms shall have the 
meanings set forth below, subject to the qualifications, adjustments and exceptions set forth 
elsewhere in this Lease.  In the event of a conflict between the terms of this Summary and the 
Lease, the terms of the Lease shall prevail. 
 
(a) Premises:  The space is located at 245 North Harbor Drive, Redondo Beach, CA 90277, 
consisting of approximately 6,266 gross square feet of which 4,766 interior square feet and 1,500 
square feet of exterior space as shown on the floor plan attached hereto as Exhibit “A”.   
 
(b) Permitted Use:  Restaurant and other food services, alcohol services and supporting 
offices and consumer space and for no other use.   
 
(c) Lease Term:  70 months from Commencement Date, subject to Landlord’s early 
termination right described below.  If at any time during the lease term, the Landlord decides that 
it is able to lease the Premises for a longer term, Tenant shall have the first right of refusal to 
negotiate a longer-term lease at market rates and terms.  

 
(d) Commencement Date:  May 10, 2022. 

 
(e) Expiration Date:  March 9, 2028; subject to Landlord’s Right to Terminate upon twelve 
months written notice. 

 
(f) Right to Terminate:  Notwithstanding any other provision of this Lease, Landlord shall 
have the sole right to terminate upon twelve months prior written notice of the early termination 
date to Tenant.                                                                                                                                                     
 

(g) Monthly Rent or Percentage Rent:   
 

Interior space: $9,532.00;  $2.00 per square foot.   
Exterior space: $1,500.00; $1.00 per square foot. 
Total Base Rent: $11,032.00; Base Rent shall increase by three percent (3%) on the 
anniversary of the Commencement date and annually thereafter. 
 
If Tenant obtains the necessary approvals to expand the exterior space for customer service 
or dining use, the expanded exterior space shall be charged at $1.00 per square feet.  
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Percentage Rent:  8% of gross sales or the Base Rent, whichever is higher in any given 
month.  
 
Landlord agrees to reduce the rent during the remodel process, but not the CAMS to 
$1,000.00 per month for the initial ten (10) months of the Lease Term or when the Tenant 
opens for business, whichever date is sooner.   

 
(h) Rentable Area of Premises:  Approximately 6,266 gross square feet, consisting of 4,766 

interior square feet and 1,500 exterior square feet.  rentable square feet. 
 
(i) Parking:  Parking shall be at such rates and terms set by Landlord from time to time in 

accordance with Article 28 and Exhibit “D”.  Tenant shall be entitled to 10 employee 
passes which are currently $10 per parking pass per month for Mon-Fri access during 
regular business hours; $35 per parking pass per months for Mon-Sun 24/7 access.   

 
(j) Operating Expense Base Year:  N/A.  See Section 8 of the Lease for Operating Expense 

definitions. 
 
(k) Tenant's Share of Operating Expenses:  percent (%) per Article 8 of this Lease. 
 
(l) Tenant Improvements:  None.  AS-IS. 
 
(m) Security Deposit:  $12,532.00 (Twelve Thousand Five Hundred Thirty-Two Dollars)  
 
(n) Tenant's Guarantor: Corporate.  
 
(o)  Landlord's Address for Notices:  107 W. Torrance Blvd., Suite #200, Redondo Beach, 

CA 90277 
 
(p) Tenant's Addresses for Notices:  245 N. Harbor Drive, Redondo Beach, CA 90277, Attn: 

Jeff Jones 
 
(q)Tenant's Affiliates:  All affiliates, directors, officers, shareholders, partners, agents,  

employees, invitees, customers, successors and assigns of Tenant. 
 
(r) Landlord’s Affiliates:  All officers, employees, elected and appointed officials, 

volunteers, invitees, successors, and assigns of the City.   
 

(s) Liabilities:  All losses, damages, expenses, claims, demands, causes of action, lawsuits 
(whether at law, equity, or both), proceedings, injuries, liabilities, judgments, and costs 
(including, but not limited to, attorneys' fees and costs, and expert witness fees), and 
penalties, and liens of every nature (whether or not suit is commenced or judgment 
entered). 

 
(t) Landlord’s Broker:  BC Urban. 
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(u) Tenant’s Broker:  N/A 
 
3. Demise and Term.  Landlord hereby leases the Premises to Tenant and Tenant hereby 
leases the Premises from Landlord, subject to all of the terms, covenants and conditions in this 
Lease.  The Premises are leased for the Lease Term, which, subject to Article 4 below, shall 
commence on the Commencement Date and shall expire on the Expiration Date, unless sooner 
terminated pursuant to Landlord’s Right to Terminate or otherwise under the provisions of this 
Lease. 

4. Possession. 

 
4.1 Delivery of Possession.  The Premises shall be delivered to Tenant in its current 

"AS-IS" condition with exception to items in Exhibit “F”, if applicable. If Landlord cannot deliver 
possession of the Premises to Tenant by the Commencement Date this Lease will not be void or 
voidable, nor will Landlord be liable to Tenant for any loss or damage resulting from such delay.  
Notwithstanding anything to the contrary contained herein, Landlord will not be obligated to 
deliver possession of the Premises to Tenant until Landlord has received from Tenant all of the 
following: (i) a copy of this Lease fully executed by Tenant and the guaranty of Tenant's 
obligations under this Lease, if any, executed by the Guarantor(s); (ii) the Security Deposit, if any,  
and the first installment of Monthly Basic Rent; and (iii) copies of policies of insurance or 
certificates thereof as required under Article 15 of this Lease. 
 

4.2 Delays Caused by Tenant.  Notwithstanding anything to the contrary in Article 4.1, 
if Landlord's failure to deliver possession of the Premises results from Tenant and/or Tenant’s 
Affiliates' acts or omissions (including delays caused by Tenant's failure to supply the items 
referred to in Article 4.1), then the Commencement Date shall be the date stated in Article 2(f) of 
this Lease notwithstanding the Tenant and/or Tenant’s Affiliates’ delay.  In no event shall the 
Lease Term be extended by any such delay.  Tenant shall owe the amount of the Monthly Rent 
and Additional Rent from the Commencement Date. 
 
5. Condition of Premises. 
 

5.1 Condition of Premises.  Tenant hereby agrees and warrants that it has investigated  
and inspected the condition of the Premises, Building, and their suitability for Tenant's purposes, 
and Tenant does hereby waive and disclaim any objection to, cause of action based upon, or claim 
that its obligations hereunder should be reduced or limited because of the condition of the 
Premises, the Building, or the suitability of same for Tenant's purposes.  Tenant acknowledges that 
neither Landlord nor Landlord’s Affiliates has made any representations or warranty with respect 
to the Premises, the Building, their condition, or with respect to the suitability for Tenant's 
business.  Tenant hereby agrees that the Premises shall be taken "AS-IS", "with all faults" and 
Landlord shall have no obligation to alter, remodel, improve, repair, decorate or paint the Premises 
or any part thereof, unless provided in Article 11 below.  Tenant, at its sole expense, shall keep the 
Premises and every part thereof in good condition and repair and shall, upon the expiration or 
sooner termination of the Lease Term, surrender the Premises to Landlord in good condition.  
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6. Rent. 
 

6.1 Monthly Rent.  Tenant shall pay to Landlord as rent for the Premises the Monthly 
Rent as set forth in Article 2(i).   The Monthly Rent shall be payable in advance on or before the 
first day of the first full calendar month of the Lease Term and on or before the first day of each 
successive calendar month thereafter during the Lease Term, except that the Monthly Rent for the 
first full calendar month of the Lease term and any prorated term shall be paid upon the execution 
of this Lease.  The Monthly Rent for any period during the Lease Term which is for less than one 
(1) month shall be prorated based on a thirty (30)-day month. The Monthly Rent and all other rent 
hereunder shall be paid without prior notice or demand, without deduction or offset in lawful 
money of the United States of America which shall be legal tender at the time of payment, at the 
office of the Building or to another person or at another place as Landlord may from time to time 
designate in writing.  
 

6.2 Additional Rent.  The term “Additional Rent” means all other amounts payable 
by Tenant under this Lease (whether or not designated as Additional Rent), including without 
limitation Operating Expenses, taxes, insurance and repairs.  The term “Rent” shall mean Monthly 
Rent and Additional Rent.  Landlord shall be entitled to exercise the same rights and remedies 
upon default in the Additional Rent payments as Landlord is entitled to exercise with respect to 
defaults in Monthly Rent payments.  
 
7. Security Deposit.  If required, upon the execution of this Lease, Tenant shall deposit the 
Security Deposit with Landlord as set forth in Article 2(o) above.  The Security Deposit shall be 
held by Landlord as security for the performance of all of Tenant's obligations during the Lease 
Term.  Upon any default by Tenant under this Lease, Landlord may, but shall not be obligated to, 
use, apply or retain all or any part of the Security Deposit for the payment of any Rent in default, 
or any other Liabilities which Landlord may incur as a result of or in connection with Tenant's 
default.  If any portion of the Security Deposit is so used or applied, Tenant shall, within five (5) 
days after written demand therefore, deposit cash with Landlord in an amount sufficient to restore 
the Security Deposit to its previous amount.  Landlord shall not be required to keep the Security 
Deposit separate from its general funds, and Tenant shall not be entitled to receive interest on the 
Security Deposit.  If Tenant complies with all of the provisions of this Lease and is not then in 
default hereunder, the unused portion of the Security Deposit shall be returned to Tenant within 
thirty (30) days after the expiration or sooner termination of the Lease Term and surrender of the 
Premises to Landlord in the condition required hereunder.     
 
8. Operating Expenses. 
 

8.1 Definitions.  As used in this Lease, the following terms have the meanings set forth 
below: 
 

(a) Operating Expenses:   All costs and expenses of operating, maintaining and 
repairing the common areas, Building and the Land, including, but not limited to:  water and sewer 
charges; insurance premiums for all insurance policies deemed necessary by Landlord; deductible 
amounts under insurance policies; janitorial services; wages of Landlord's employees engaged in 
the operation, maintenance or repair of the Building or the Land, including all customary employee 
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benefits, Worker's Compensation and payroll taxes; reasonable management fees or, if no 
managing agent is retained for the Building, a reasonable sum in lieu thereof which is not in excess 
of the prevailing rate for management services charged by professional management companies 
for the operation of similar buildings; legal, accounting and other consulting fees; the cost of air 
conditioning, heating, ventilation, plumbing, electricity, water, sewer and other services and 
utilities serving common areas; elevator maintenance; capital improvements and replacements to 
all or any portion of the Building and the Land made after completion of the Building, 
appropriately amortized over the useful life of such improvements; all costs and expenses incurred 
by Landlord and interest on any funds borrowed to pay the cost of any capital improvements as a 
result of or in order to comply with any Laws, including, but not limited to, Laws pertaining to 
energy, natural resources conservation, safety, environmental protection; supplies, materials, 
equipment and tools; and maintenance and repair of all common areas.  Operating Expenses do 
not include the depreciation on the existing Building and improvements, loan payments, executive 
salaries, real property and other taxes (see article 26) or real estate broker's commission. 
 
9. Use of Premises. 
 

9.1 Permitted Use.  Tenant shall use the Premises only for the Permitted Use set forth 
in Article 2(d) (the “Permitted Use”) and for no other use or purpose, unless first approved in 
writing by Landlord, which approval Landlord may withhold in its sole discretion.   
 

9.2 Restrictions on Use.  Tenant agrees that it shall not cause or permit any of the 
following in or about the Premises 

 
(a) Increase the existing rate of, cause the cancellation of or otherwise adversely affect any 

casualty or other insurance for the Building or any part thereof or any of its contents;  
 
(b) Impair the proper and economic maintenance, operation and repair of the Building or 

any portion thereof;  
 
(c) Obstruct or interfere with the rights of other tenants or occupants of the Building or 

injure or annoy them;  
 
(d) Cause any nuisance in or about the Premises or the Building; 
 
(e) Commit or allow any waste to be committed to the Premises or the Building. 
 
Tenant shall not use or allow any part of the Premises to be used for the storage, 

manufacturing or sale of food or beverages, or for the manufacture or auction or merchandise of 
goods or property of any kind, or as a school or classroom, or for any unlawful or objectionable 
purpose.   

9.3 Prohibited Uses. Notwithstanding Articles 2(d) and 9, in no event shall the Premises 
be used for any exclusive use granted by Landlord to other tenants of the Premises prior to the date 
of this Lease, or any prohibited use in effect for the Premises prior to or subsequent to the date of 
this Lease. 
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10. Compliance with Laws. 
 

10.1 Compliance with Laws.  Tenant shall not use the Premises or permit anything to be 
done in or about the Premises, the Building or the Land which will in any way conflict with any 
law, statute, ordinance, code, rule, regulation, requirement, license, permit, certificate, judgment, 
decree, order or direction of any governmental or quasi-governmental authority, agency, 
department, board, panel or court now in force or which may hereafter be enacted or promulgated 
(singularly and collectively "Laws").  Tenant shall also comply with all safety, fire protection and 
evacuation procedures and regulations established by Landlord or any governmental agency.  
Tenant shall, at its sole expense and cost, promptly comply with all Laws and with the requirements 
of any board of fire insurance underwriters or other similar bodies now or hereafter constituted, 
relating to or affecting the condition, use or occupancy of the Premises.   

 
10.2 Tenant shall not be required to make structural changes to the Premises unless they 

arise or are required because of or in connection with Tenant's specific use of the Premises, or the 
type of business conducted by Tenant in the Premises, or Tenant's Alterations or Tenant's acts or 
omissions.  Tenant shall obtain and maintain in effect during the Lease Term all licenses and 
permits required for the proper and lawful conduct of Tenant's business in the Premises, and shall 
at all times comply with such licenses and permits.  The judgment of any court of competent 
jurisdiction or the admission of Tenant in any action or proceeding (whether Landlord is a party 
or not) that Tenant has violated any Laws shall be conclusive of that fact as between Landlord and 
Tenant. 

 
10.3 Nondiscrimination.  Tenant hereby certifies and agrees that, in all matters affecting 

this Lease, it will comply with all applicable federal, State, and local laws and regulations 
prohibiting discrimination of any kind, including but not limited to, the Federal Civil Rights Act 
of 1964, Unruh Civil Rights Act, Cartwright Act, State Fair Employment Practices Act, and 
Americans with Disabilities Act. 

 
10.4 Employment Records.  All employment records shall be open for inspection and 

reinspection by Landlord at any reasonable time during the term of this Lease for the purpose of 
verifying the practice of nondiscrimination by Tenant in the areas heretofore described. 

 
10.5 Hazardous Materials. 

 
(a) Tenant shall not cause or permit any Hazardous Material(s) (as defined in this 

Article) to be brought, kept or used in or about the Building by Tenant, Tenant’s Affiliates, 
contractors provided Tenant may use and store normal quantities of products used for office 
purposes (such as toner, cleaning solvents or the like) as long as the same are used in compliance 
with applicable Laws.  Tenant indemnifies Landlord and Landlord’s Affiliates from and against 
any breach by Tenant of the obligations stated in the preceding sentence, and agrees to defend and 
hold Landlord and Landlord’s Affiliates harmless from and against any and all claims, judgments, 
damages, penalties, fines, costs, liabilities, or losses (including, without limitation, diminution in 
value of the Building, damages for the loss or restriction or use of rentable or usable space or of 
any amenity of the Building, damages arising from any adverse impact or marketing of space in 
the Building, and sums paid in settlement of claims, attorneys' fees, consultant fees, and expert 
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fees) which arise or accrue during, or are attributable to, the term of this Lease as a result of such 
breach.  This indemnification of Landlord and Landlord’s Affiliates by Tenant includes without 
limitation, costs incurred in connection with any investigation of site conditions or any cleanup, 
remedial, removal, or restoration work required by any federal, state, or local governmental agency 
or political subdivision because of Hazardous Material(s) present in the soil or ground water on or 
under the Building.  Without limiting the foregoing, if the presence of any Hazardous Material(s) 
on the Building caused or permitted by Tenant and/or Tenant’s Affiliates results in any 
contamination of the Building, Tenant shall promptly take all actions at its sole expense as are 
necessary to return the Building to the condition existing prior to the introduction of any such 
Hazardous Material(s) and the contractors to be used by Tenant must be approved by the Landlord, 
which approval shall not be unreasonably withheld so long as such actions would not potentially 
have any material adverse long-term or short-term effect on the Building and so long as such 
actions do not materially interfere with the use and enjoyment of the Building by the other tenants 
thereof; provided however, Landlord shall also have the right, by notice to Tenant, to directly 
undertake such mitigation efforts with regard to Hazardous Material(s) in or about the Building 
due to Tenant’s breach of its obligations pursuant to this Section, and to charge Tenant, as 
Additional Rent, for the costs thereof.  

 
(b) Landlord covenants and agrees that in the event any unlawful levels of Hazardous 

Material(s) exist or are introduced in, on or about the Building, due to other than the actions or 
inaction of Tenant or Tenant's Affiliates, assignees, sublessees, licensees, or contractors, and any 
such Hazardous Material(s) are reasonably potentially injurious to Tenant's health, safety or 
welfare, or if any such unlawful levels of Hazardous Material(s) substantially interfere with 
Tenant's use of the Premises, Landlord shall, if required by applicable Laws, diligently commence 
to remove, restore, remediate or otherwise abate such Hazardous Material(s) in compliance with 
all Laws pertaining to Hazardous Material(s).  

 
(c) It shall not be unreasonable for Landlord to withhold its consent to any proposed 

transfer under Article 17 if (i) the proposed transferee's anticipated use of the Premises involves 
the generation, storage, use, treatment, or disposal of Hazardous Material(s); (ii) the proposed 
transferee has been required by any prior landlord, lender, or governmental authority to take 
remedial action in connection with Hazardous Material(s) contaminating a property if the 
contamination resulted from such transferee's actions or use of the Property in question; or (iii) the 
proposed transferee is subject to an enforcement order issued by any governmental authority in 
connection with the use, disposal, or storage of a Hazardous Material(s). 

 
(d) As used herein, the term "Hazardous Material(s)" mean any hazardous or toxic 

substance, material, or waste which is or becomes regulated by any local governmental authority, 
the State of California or the United States Government.  The term "Hazardous Material(s)" 
include, without limitation, any material or substance which is (i) defined as "Hazardous Waste," 
"Extremely Hazardous Waste," or "Restricted Hazardous Waste" under Sections 25115, 
25117 or 25122.7, or listed pursuant to Section 25140, of the California Health and Safety Code, 
Division 20, Chapter 6.5 (Hazardous Waste Control Law), (ii) defined as a "Hazardous 

Substance" under Section 25316 of the California Health and Safety Code, Division 20, Chapter 
6.8 (Carpenter-Presley-Tanner Hazardous Substance Account Act), (iii) defined as a "Hazardous 

Material," "Hazardous Substance," or "Hazardous Waste" under Section 25501 of the 
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California Health and Safety Code, Division 20, Chapter 6.95 (Hazardous Materials Release 
Response Plans and Inventory), (iv) defined as  "Hazardous Substance" under Section 25281 of 
the California Health and Safety Code, Division 20, Chapter 6.7 (Underground Storage of 
Hazardous Substances), (v) petroleum, (vi) asbestos, (vii) regulated by Section 26100 et seq. of 
the California Health and Safety Code, Division 20, Chapter 18 (Toxic Mold Protection Act of 
2001), (viii) listed under Article 9 or defined as Hazardous or extremely hazardous pursuant to 
Article 11 of Title 22 of the California Administrative Code, Division 4, Chapter 20, (ix) 
designated as a "Hazardous Substance" pursuant to Section 311 of the Federal Water Pollution 
Control Act (33 U.S.C. § 1317), or (x) defined as a "Hazardous Waste" pursuant to Section 1004 
of the Federal Resource Conservation and Recovery Act, 42 U.S.C. § 6901 et seq. (42 U.S.C. § 
6903), (xi) defined as a "Hazardous Substance" pursuant to Section 101 of the Comprehensive 
Environmental Response, Compensation and Liability Act, 42 U.S.C. § 9601 et seq. (42 U.S.C. § 
9601). 

 
(e) As used herein, the term "Laws" mean any applicable federal, state or local laws, 

ordinances, or regulation relating to any Hazardous Material affecting the Building, including, 
without limitation, the laws, ordinances, and regulations referred to in Article 10.4 (d) above. 
 
11. Alterations and Additions. 
 

11.1 Landlord's Consent. 
 

(a) Tenant shall not make or permit to be made any alterations, additions or 
improvements (singularly and collectively "Alterations") to the Building or the Premises or any 
part thereof without the prior written consent of Landlord in each instance.   

 
(b) Landlord will not unreasonably withhold its consent to any Alterations provided 

and upon the condition that all of the following conditions shall be satisfied:  (i) the Alterations do 
not affect the outside appearance of the Building; (ii) the Alterations are nonstructural and do not 
impair the strength of the Building or any part thereof; (iii) the Alterations are to the interior of the 
Premises and do not affect any part of the Building outside of the Premises; (iv) the Alterations do 
not affect the proper functioning of the heating, ventilating and air conditioning ("HVAC"), 
mechanical, electrical, sanitary or other utilities, systems and services of the Building, or increase 
the usage thereof by Tenant; (v) Landlord shall have approved the final plans and specifications 
for the Alterations and all contractors who will perform them; (vi) Tenant pays to Landlord (A) a 
fee in connection with the Alterations equal to five percent (5%) of the estimated cost of the work 
and the fee is sufficient to compensate Landlord for all overhead, general conditions, fees and other 
costs and expenses arising from Landlord's involvement with such work, and (B) the reasonable 
costs and expenses actually incurred by Landlord in reviewing Tenant's plans and specifications 
and inspecting the Alterations to determine whether they are being performed in accordance with 
the approved plans and specifications and in compliance with Laws, including, without limitation, 
the fees of any architect or engineer employed by Landlord for such purpose; (vii) before 
proceeding with any Alteration which will cost more than $10,000 (exclusive of the costs of items 
constituting Tenant's Property, as defined in Article 11.2), Tenant obtains and delivers to Landlord, 
at Landlord's option, either:  (C) a performance bond and a labor and materials payment bond for 
the benefit of Landlord, issued by a corporate surety licensed to do business in California, each in 
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an amount equal to one hundred twenty five percent (125%) of the estimated cost of the Alterations 
and in form satisfactory to Landlord, or (D) such other security as shall be reasonably satisfactory 
to Landlord.  Unless all of the foregoing conditions are satisfied, Landlord shall have the right to 
withhold its consent to the Alterations in Landlord's sole and absolute discretion.  

 
(c) Not less than twenty (20) days nor more than thirty (30) days prior to 

commencement of any Alterations, Tenant shall notify Landlord of the work commencement date 
so that Landlord may post notices of non responsibility about the Premises.   All Alterations must 
comply with all Laws, the other terms of this Lease, and the final plans and specifications approved 
by Landlord, and Tenant shall fully and promptly comply with and observe the rules and 
regulations of Landlord then in force with respect to the making of Alterations.  Landlord's review 
and approval of Tenant's plans and specifications are solely for Landlord's benefit.  Landlord shall 
have no duty toward Tenant, nor shall Landlord be deemed to have made any representation or 
warranty to Tenant, with respect to the safety, adequacy, correctness, efficiency or compliance 
with Laws of the design of the Alterations, the plans and specifications therefore, or any other 
matter regarding the Alterations. 

 
11.2 Ownership and Surrender of Alterations.  Upon their installation, all Alterations, 

including, but not limited to, wall covering, paneling and built-in cabinetry, but excluding movable 
furniture, trade fixtures and office equipment ("Tenant's Property"), shall become a part of the 
realty and belong to Landlord and shall be surrendered with the Premises.  However, upon the 
expiration or sooner termination of the Lease Term, Tenant shall, upon written demand by 
Landlord, at Tenant's expense, immediately remove any Alterations made by Tenant which are 
designated by Landlord to be removed and repair any damage to the Premises caused by such 
removal. 
 

11.3 Liens.  Tenant shall pay when due all claims for labor, materials and services 
furnished by or at the request of Tenant or Tenant's Affiliates.  Tenant shall keep the Premises, the 
Building and the Land free from all liens, security interests and encumbrances (including, without 
limitation, all mechanic's liens and stop notices) created as a result of or arising in connection with 
the Alterations or any other labor, services or materials provided for or at the request of Tenant or 
Tenant's Affiliates, or any other act or omission of Tenant or Tenant's Affiliates, or persons 
claiming through or under them. (Such liens, security interests and encumbrances singularly and 
collectively are herein called "Liens.")  Tenant shall not use materials in connection with the 
Alterations that are subject to any Liens. Tenant shall indemnify Landlord and Landlord's 
Affiliates for, and hold Landlord and Landlord's Affiliates harmless from and against: (a) all Liens; 
(b) the removal of all Liens and any actions or proceedings related thereto; and (c) all Liabilities 
incurred by Landlord or Landlord's Affiliates in connection with the foregoing.  If Tenant fails to 
keep the Premises, the Building and the Land free from Liens, then, in addition to any other rights 
and remedies available to Landlord, Landlord may immediately take any action necessary to 
discharge such Liens, including, but not limited to, payment to the claimant on whose behalf the 
Lien was filed, without any duty to investigate the validity thereof, and all sums, costs and 
expenses, including reasonable attorneys' fees and costs, incurred by Landlord in connection with 
such lien shall be deemed Additional Rent under this Lease and shall immediately be due and 
payable by Tenant.  Tenant shall indemnify Landlord and Landlord’s Affiliates for, and hold 
Landlord and Landlord’s Affiliates harmless from and against, all Liabilities so incurred by 
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Landlord, without regard to any defense or offset that Tenant may have had against the claimant.  
Neither Landlord’s curative action nor the reimbursement of Landlord by Tenant shall cure 
Tenant’s default in failing to keep the Premises, the Building and the Land free from Liens. 
 

11.4 Additional Requirements.  Alterations shall comply with all Laws.  Tenant, at its 
sole expense, shall obtain and provide to Landlord all necessary permits and certificates for the 
commencement and performance of Alterations and for final approval thereof upon completion, 
and shall cause the Alterations to be performed in compliance therewith and with all applicable 
insurance requirements, and in a good, first-class and workmanlike manner.  Landlord shall have 
all rights to review and approve or disapprove all required submittals in accordance with the Laws, 
and nothing set forth in this Lease shall be construed as the Landlord’s approval of any or all of 
the applications or plans for the Alterations.  Tenant, at its sole expense, shall diligently cause the 
cancellation or discharge of all notices of violation arising from or otherwise connected with 
Alterations, or any other work, labor, services or materials done for or supplied to Tenant or 
Tenant's Affiliates, or by any person claiming through or under Tenant or Tenant's Affiliates.  
Alterations shall be performed so as not to interfere with any other tenant in the Building, cause 
labor disharmony therein, or delay or impose any additional expense on Landlord in the 
construction, maintenance, repair or operation of the Building.  Throughout the performance of 
the Alterations, Tenant, at its expense, shall carry, or cause to be carried the Workers' 
Compensation insurance described in Article 15.   Tenant shall furnish Landlord with satisfactory 
evidence that such insurance is in effect at or before the commencement of the Alterations and, 
upon request, at reasonable intervals thereafter until completion of the Alterations. 

 
11.5 Prevailing Wages.  The Tenant shall carry out the construction of all Alterations in 

conformity with all applicable laws.  Although the parties believe that California law does not 
require the payment of prevailing wages or the hiring of apprentices as a result of this Lease 
because the parties intend that the Premises is being leased to Tenant at its fair market rental value, 
and no other subsidies or financial assistance is being provided to Tenant by Landlord hereunder, 
Tenant shall be solely responsible for determining and effectuating compliance with such laws, 
and Landlord makes no representation as to the applicability or non-applicability of any of such 
laws to the construction of the Alterations.  Tenant hereby expressly acknowledges and agrees that 
the Landlord has not previously affirmatively represented to the Tenant or its contractor(s) for the 
construction of the Alterations, in writing or otherwise, in a call for bids or otherwise, whether the 
Alterations are a “public work,” as defined in Section 1720 of the Labor Code. If work required to 
be performed by the Tenant is finally determined by a court of competent jurisdiction to be subject 
to prevailing wage laws, then the Landlord acknowledges that the work is a “public work,” and 
the following requirements apply: 

a. Landlord shall obtain the general prevailing rate of per diem wages and the general 
prevailing rate for holiday and overtime work in this locality for each craft, classification, or type 
of workman needed for the Alterations.  

b. Tenant shall obtain those rates from the Director of the Department of Industrial 
Relations at http://www.dir.ca.gov/dlsr/DPreWageDetermination.htm or from the Landlord.   

c. Tenant shall provide a copy of prevailing wage rates to any staff or subcontractor 
hired, and shall pay the adopted prevailing wage rates as a minimum.   
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d. Tenant shall comply with the provisions of Labor Code Sections 1771, 1773.2, 
1773.8, 1774, 1775, 1776, 1777.5, 1777.6, 1777.7, 1810, 1813 and 1815 and California 
Administrative Code Title 8, Section 200 et seq.   

e. Pursuant to the provisions of Section 1775 of the Labor Code, Tenant shall forfeit 
to the Landlord, as a penalty, the sum of $200.00 for each calendar day, or portion thereof, for 
each laborer, worker, or mechanic employed, paid less than the stipulated prevailing rates for any 
work done under this Agreement, by him or by any subcontractor under him, in violation of the 
provisions of the Agreement.   

 
To the maximum extent permitted by law, Tenant shall defend (at Tenant’s expense with 

counsel reasonably acceptable to the Landlord), indemnify and hold harmless the Landlord and its 
officers, employees, elected or appointed officials, volunteers, contractors and agents from and 
against any and all loss, demand, liability, damage, claim, cost, expense and/or “increased costs” 
(including reasonable attorneys’ fees, court and litigation costs, and fees of expert witnesses) 
which, in connection with the construction of the Alterations, including, without limitation, any 
and all public works (as defined by applicable law), results or arises in any way from any of the 
following:  (1) the noncompliance by Tenant or any of his subcontractors of any applicable local, 
state and/or federal law, including, without limitation, any applicable federal and/or state labor 
laws (including, without limitation, if applicable, the requirement to pay state prevailing wages); 
(2) the implementation of Section 1781 of the Labor Code, as the same may be amended from time 
to time, or any other similar law; and/or (3) failure by Tenant or any of his subcontractors to 
provide any required disclosure or identification as required by Labor Code Section 1781, as the 
same may be amended from time to time, or any other similar law.  It is agreed by the parties that, 
in connection with the construction of the Alterations, including, without limitation, any and all 
public works (as defined by applicable law), Tenant shall bear all risks of his and his 
subcontractors’ payment or non-payment of prevailing wages under California law and the 
implementation of Labor Code Section 1781, as the same may be amended from time to time, and 
any other similar law.  “Increased costs,” as used in this Section, shall have the meaning ascribed 
to it in Labor Code Section 1781, as the same may be amended from time to time.  The foregoing 
indemnity shall survive termination of this Lease. 
 

12. Repairs. 
 

12.1 Condition of Premises.  As provided in Article 5, the Premises shall be delivered to 
Tenant in an "AS IS" and "ALL FAULTS" condition and Landlord shall have no obligation 
whatsoever to alter, remodel, improve, repair, decorate, or paint the Premises or any part thereof 
either prior to or during the Lease Term except to the extent expressly provided in Section 12.3 
below.  By accepting possession of the Premises, Tenant shall be deemed to have acknowledged 
that the Premises are suitable for its purposes and in good condition and repair.  Subject to Section 
12.2, Tenant, at its expense, shall keep the Premises and every part thereof in good condition and 
repair and shall, upon the expiration or sooner termination of the Lease Term, surrender the 
Premises to Landlord and in good condition and repair.  Tenant acknowledges and agrees that it 
has inspected, or prior to the Commencement Date will inspect, the Premises and that Tenant is 
not relying on any representations or warranties made by Landlord or Landlord's Affiliates 
regarding the Premises, the Building, or the Land except as may be expressly set forth herein. 
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12.2 Landlord's Obligation to Repair.  Subject to Article 16, Landlord shall repair and 
maintain the common areas and the structural portions of the Building, including, but not limited 
to, the structural portions of the roof, the foundations, exterior load-bearing walls, and the basic 
HVAC, mechanical, electrical and plumbing systems installed by Landlord in the Building.  
However, if the repair or maintenance is caused in whole or in part by the act, neglect, fault or 
omission of Tenant or Tenant's Affiliates, or by Tenant's Alterations, Tenant immediately shall 
pay for such repair or maintenance as Additional Rent within fifteen (15) days of Tenant’s receipt 
of invoice.  Tenant shall indemnify Landlord for and hold Landlord and Landlord’s Affiliates 
harmless from and against all other Liabilities incurred by Landlord and Landlord’s Affiliates in 
connection therewith.  Landlord shall have a reasonable time after written notice from Tenant to 
perform necessary repairs or maintenance.  Tenant waives all rights granted under Law to make 
repairs at Landlord's expense. 

 
13. Services and Utilities. 

 
13.1 Landlord's Services.  Subject to the rules and regulations of the Building, Landlord 

shall furnish the required water, plumbing, electrical and HVAC required in Landlord's judgment 
for the comfortable use and occupancy of the Premises, and janitorial services, as hereinafter 
provided.  Landlord shall also maintain the common stairs, entries and rest rooms in the Building 
lighted.  If Landlord shall determine, in the exercise of Landlord’s sole but good faith discretion, 
that the Tenant’s use of the utilities is in excess of that normally used by a tenant occupying similar 
space, then Tenant shall pay Landlord upon demand, as Additional Rent hereunder, the cost of 
such excess utility usage in addition to any other Rent or charge due from Tenant under this Lease. 

 
13.2  Utility Charges.   

 
(a) Tenant shall be solely responsible for obtaining and shall promptly pay directly to 

the utility supplier all fees, deposits and charges including use and/or connection fees, hookup 
fees, standby fees and/or penalties for discontinued or interrupted service, and the like, for 
electricity, gas and water used in or upon or furnished to the Premises, irrespective of whether any 
of the foregoing are initially paid or advanced by Landlord, or otherwise.  If electricity, gas or 
water service is billed to Landlord and is not specifically metered to the Premises, the amount 
thereof shall be equitably prorated by Landlord and Tenant shall pay to Landlord within ten (10) 
days after Landlord’s demand, as Additional Rent hereunder, an amount equal to that proportion 
of the total charges therefore which the number of square feet of gross floor area in the Premises 
bears to the total number of square feet of gross floor area covered by such combined charges.  
Additionally, if the Premises are not separately metered, Landlord shall have the right to install 
separate meters.  Since the Premises are not separately metered, Tenant shall pay the above 
described utilities as part of the base year component of the modified gross rent.   

 
(b) In no event shall Landlord be liable for damages or otherwise for any interruption, 

reduction, disruption, curtailment or failure in the supply, quality or character of electricity, 
centrally conditioned cold air or any other utility or other service, or if either the quantity, quality 
or character thereof supplied to or by Landlord is changed or is no longer available or suitable for 
Tenant’s requirements, nor shall any such interruption, reduction, disruption, curtailment, failure 
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or change in quantity, quality or character constitute or be deemed to constitute constructive 
eviction of Tenant, or excuse or relieve Tenant from its obligations pursuant to this Lease.  
 

13.3 Janitorial Services.  The janitorial services to be provided by Landlord to Tenant 
shall be provided five (5) days a week, Monday through Friday (except for nationally and locally 
recognized holidays).  Janitorial services shall be those customarily furnished for similar buildings 
in the general vicinity of the Building. 

 
13.4 Hours of Operation.  HVAC for the Premises shall be provided five (5) days a week, 

Monday through Friday, from 7:00 a.m. to 6:00 p.m. and Saturdays from 9:00 a.m. to 1:00 p.m. 
(excluding nationally and locally recognized holidays).  Tenant shall not be entitled to any 
abatement of Rent or have any right to terminate this Lease in the event Landlord is unable to 
provide the services set forth herein. 

 
13.5 Extra Hours.  If during any hours or any days other than those specified in Article 

13.4, Tenant desires to have any services or utilities supplied to the Premises which are not 
separately metered, and provided Landlord receives reasonable advance notice thereof, and if 
Landlord is able to provide the same, Tenant shall pay Landlord such charge as Landlord shall 
establish from time to time for providing such services and utilities, at a cost currently estimated 
at $35.00 per hour, which are not separately metered to the Premises.  Any such charges which 
Tenant is obligated to pay shall be deemed to be Additional Rent hereunder. 
 
14. Entry by Landlord.  Landlord shall have the right to enter the Premises during regular 
business hours in order to:  inspect the Premises; post notices of non-responsibility; show the 
Premises to prospective purchasers, lenders or tenants; perform its obligations and exercise its 
rights hereunder; and make repairs, improvements, alterations or additions to the Premises or the 
Building or any portion thereof as Landlord deems necessary or desirable and to do all things 
necessary in connection therewith, including, but not limited to, erecting scaffolding and other 
necessary structures.  Landlord shall retain (or be given by Tenant) keys to unlock all of the doors 
to or within the Premises, excluding doors to Tenant's vaults and files.  Landlord shall have the 
right to use any and all means necessary to obtain entry to the Premises in an emergency.  
Landlord's entry to the Premises shall not, under any circumstances, be deemed to be a forcible or 
unlawful entry into, or a detainer of, the Premises, or an eviction of Tenant from the Premises or 
any portion thereof. 
 
15. Tenant's Insurance. 
 

15.1 Property Insurance.  At all times during the Lease Term, Tenant, at its expense, 
shall maintain in effect policies of casualty insurance covering:  (a) all alterations made by Tenant 
and all leasehold improvements; and (b) all of Tenant's Property and other Personal Property from 
time to time in, on or about the Premises, in an amount not less than their full replacement cost 
(without deduction for depreciation) from time to time during the term of this Lease.  Such policies 
shall provide for protection against any perils normally included within the classification of "All 
Risks", and shall cover demolition and changes in Laws.  Such insurance shall contain an 
endorsement naming the Landlord and Landlord’s Mortgagee as loss payee and an endorsement 
waiving the insurer’s right to subrogate against the Landlord or Landlord’s Mortgagee. 
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15.2 Commercial General Liability Insurance.  At all times during the Lease Term, 

Tenant, at its sole expense, shall maintain Commercial General Liability Insurance with respect to 
the ownership, maintenance, use, operation and condition of the Premises and the business 
conducted therein.  Such insurance shall at all times have limits of not less than One Million 
Dollars ($1,000,000.00) per occurrence and Two Million Dollars ($2,000,000.00) in the aggregate.  
At Landlord's request, these limits shall be increased from time to time during the Lease Term to 
such higher limits as Landlord or its insurance consultant believe are necessary to protect Landlord.  
Such insurance shall be primary and not contribute with any self-insurance or insurance maintained 
by the Landlord or Landlord’s Mortgagee, and shall contain an endorsement naming Landlord and 
Landlord’s Mortgagee, their elected and appointed officials and employees as additional insureds. 

 
15.3 Workers’ Compensation Insurance.  At all times during the Lease Term, Tenant 

shall maintain Workers’ Compensation insurance as required by California law and Employer’s 
Liability insurance with limits not less than $1 million ($1,000,000) each accident.  Such insurance 
shall contain an endorsement waiving the insurer’s right to subrogate against the Landlord, the 
Landlord’s Mortgagee or their elected or appointed officials and employees. 

 
15.4 Policy Requirements.  All insurance required to be carried by Tenant hereunder  

shall be issued by insurers with a current A.M. Best’s rating of no less that A-VII and qualified to 
do business in the State of California, approved by Landlord and, if required, by Landlord's 
Mortgagee.  Copies of all certificates and required endorsements shall be delivered to Landlord at 
least ten (10) days prior to Tenant's occupancy of the Premises.  Each policy shall provide that it 
may not be canceled except after thirty (30) days' prior written notice to Landlord and Landlord's 
Mortgagee.  Tenant shall furnish Landlord with renewal certificates or binders of each policy 
evidencing compliance with those requirements at least thirty (30) days prior to expiration.  Tenant 
shall have the right to provide insurance coverage pursuant to blanket policies obtained by Tenant 
if the blanket policies expressly afford coverage as required by this Lease.   
 

15.5 Tenant's Failure to Deliver Policies.  Upon Landlord’s request, Tenant shall deliver 
certified copies of all required insurance policies to the Landlord.  If Tenant fails to deliver required 
certificates of insurance, required endorsements or requested copies of the insurance policies 
within the time required pursuant to Article  15.4, Landlord may, but shall not be obligated to, 
obtain the required insurance, and the cost thereof, shall be payable by Tenant to Landlord on 
demand.  Nothing in this Article shall be deemed to be a waiver of any rights or remedies available 
to Landlord under this Lease or at law or in equity if Tenant fails to obtain and deliver the required 
insurance policies and evidence of payment. 
 
16. Damage or Destruction; Eminent Domain. 

 
16.1 Landlord's Restoration.  If the Building or the Premises are partially damaged or 

totally destroyed by fire or other casualty, Tenant shall assign to Landlord (or to any party 
designated by Landlord) all insurance proceeds payable to Tenant under Tenant's insurance carried 
under Article 15 of this Lease.  Upon Landlord’s receipt of notice of the damage or destruction 
and substantially all of the insurance proceeds receivable, Landlord shall repair the damage and 
restore or rebuild the Building or the Premises (except for  Tenant's Property and leasehold 
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improvements which are above the standard of the Building).   However, Landlord shall not be 
required to spend amounts in excess of the insurance proceeds actually received for such repair, 
restoration or rebuilding.  Subject to Article 22, Landlord shall attempt to make any required 
repairs or restoration promptly and so as not to interfere unreasonably with Tenant's use and 
occupancy of the Premises, but Landlord shall not be obligated to perform such work on an 
overtime or premium-pay basis. 
 

16.2 Rent Abatement.  Subject to Article 16.3, if, in Landlord's reasonable judgment, all 
or part of the Premises are rendered completely or partially untenantable on account of fire or other 
casualty, the Monthly Rent shall be abated (to the extent of Landlord's rental loss insurance carried 
hereunder) in the proportion that the rentable area of the untenantable portion of the Premises bears 
to the total Area of the Premises.  Such abatement shall commence on the date of the damage or 
destruction and shall continue until the Premises have been substantially repaired and Tenant has 
reasonable access to the Premises.  However, if Tenant reoccupies the damaged portion of the 
Premises prior to the date that the Premises are substantially repaired, the Monthly Rent allocable 
to the reoccupied portion shall be payable by Tenant from the date of such occupancy in the 
proportion that the rentable area of the reoccupied portion of the Premises bears to the total Area 
of the Premises. 

 
16.3 Exception to Abatement.  Notwithstanding Article 16.2, if the damage is due to  

the fault or neglect of, including, without limitation, Tenant, Tenant’s Affiliates, contractors, and 
guests, or Landlord is unable to collect all of the insurance proceeds (including, without limitation, 
rent insurance proceeds) for damage or destruction of the Premises or the Building, there shall be 
no abatement of Monthly Rent to Landlord (or any Landlord's Mortgagee).  Provided Tenant is 
able to reoccupy the damaged portion of the Premises under applicable Laws and reoccupies the 
damaged portion of the Premises prior to the date that the Premises are substantially repaired, the 
Monthly Rent allocable to the reoccupied portion shall be payable by Tenant from the date of such 
occupancy.  Landlord’s collection of Monthly Rent shall not preclude Landlord from seeking 
damages from Tenant or exercising any other rights and remedies it under this Lease or at law or 
in equity. 
 

16.4 Election to Terminate.  Landlord or Tenant may terminate this Lease upon written 
notice to the other party if:  (a) the Building or the Premises are substantially or totally destroyed 
or, in Landlord's sole judgment,  rendered untenantable by fire or other casualty or any other cause; 
or (b) the Building is damaged or rendered untenantable (whether or not the Premises are damaged 
or destroyed or rendered untenantable) so that its repair or restoration requires the expenditure (as 
estimated by a contractor or architect designated by Landlord) of more than twenty percent (20%) 
of the full insurable value of the Building immediately prior to the casualty; or (c) less than two 
(2) years remains in the Lease Term at the time of the damage or destruction or events which 
render the Building or the Premises untenantable and the time necessary to repair or restore the 
Building or the Premises would exceed ninety (90) days (as estimated by a contractor or architect 
designated by Landlord); or (d) Landlord would be required under Article 16.2 to abate or reduce 
the Monthly Rent for a period in excess of four (4) months if repairs or restoration were undertaken.  
If Landlord or Tenant elects to terminate this Lease, its notice of termination shall be given within 
sixty (60) days after the date of the damage, destruction or events causing untenantability.  Such 
notice shall include a termination date giving Tenant ninety (90) days to vacate the Premises.    
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16.5 Eminent Domain.  Landlord may terminate this Lease upon written notice to Tenant 

if twenty-five percent (25%) or more of either the Premises, the Building or the Land is 
condemned, taken or appropriated by any public or quasi-public authority (collectively “Taking or 
Appropriation”) under the power of eminent domain, police power or otherwise (or in the event of 
a sale in lieu thereof). Whether or not this Lease is so terminated, Landlord shall be entitled to any 
and all income, Rent, award, or interest thereon which may be paid or made in connection with the 
Taking or Appropriation, and Tenant shall have no claim against Landlord for the value of any 
unexpired term of this Lease.  If Landlord elects to terminate this Lease, its notice of termination 
shall be given within sixty (60) days after the Taking or Appropriation.  If such notice is not given 
or if Landlord notifies Tenant of Landlord's election not to terminate, this Lease shall continue in 
full force and effect, except that the Monthly Rent shall be reduced in the proportion that the 
Premises which is taken bears to the total Area of the Premises.  Nothing contained in this Article 
shall prevent Tenant from bringing a separate action or proceeding for compensation for any of 
Tenant's Property taken and Tenant's moving expenses.  Tenant hereby waives any and all rights 
it might otherwise have pursuant to Section 1265.130 of the California Code of Civil Procedure. 
 

16.6 Business Interruption.  Landlord shall not incur any Liabilities of any type to 
Tenant, Tenant's Affiliates, contractors, or guests arising from or in connection with any damage 
or destruction of the Premises, the Building or the Land, or any Taking or Appropriation thereof, 
or any repairs or restoration in connection therewith, nor shall Tenant have any right to terminate 
this Lease as a result thereof.  However, in such event, Monthly Rent shall be abated if and to the 
extent that abatement is allowed pursuant to this Article. 
 

16.7 Waiver. To the extent permitted under law, Tenant waives the application of any 
Laws now or hereafter in effect which are contrary to the provisions of this Article in connection 
with any damage, destruction, Taking or Appropriation (or grant deed or other instrument in lieu) 
of all or any portion of the Premises, the Building, or the Land. 
 
17. Assignment and Subletting. 
 

17.1 Landlord's Consent Required.  Tenant shall not voluntarily, involuntarily or by 
operation of any Laws sell, convey, mortgage, assign, sublet or otherwise transfer or encumber 
(collectively “Transfer”) all or any part of Tenant's interest in this Lease or the Premises without 
Landlord's prior written consent in each instance, which consent shall not be unreasonably 
withheld, conditioned or delayed except as otherwise provided in this Article, and any attempt to 
do so without this consent shall be null and void.  If Tenant desires to Transfer its interest in this 
Lease to all or any part of the Premises, Tenant shall notify Landlord in writing. This notice shall 
state and/or be accompanied by:  (a) the proposed effective date of the Transfer, which shall not 
be less than 45 days after the date of delivery of the notice, (b) a description of the portion of the 
Premises to be transferred; (c) a statement setting forth the name and business of the proposed 
Transferee; (d) a copy of the proposed Transfer agreement (and any collateral agreements) setting 
forth all of the terms and the financial details of the Transfer (including, without limitation, the 
term, the Rent and any security deposit, "key money", calculation of  “Transfer Premium” as 
defined in Article 17.5, and amounts payable for Tenant's Property and the common use of any 
personnel or equipment); (e) current financial statements of the proposed Transferee certified by 
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an independent certified public accountant and other information requested by Landlord relating 
to the proposed Transferee; and (f) any other information concerning the proposed Transfer which 
Landlord may reasonably request. Transfer made without Landlord's prior written consent shall, 
at Landlord's option, be null, void, and of no effect, and constitute a default by Tenant under this 
Lease. 

 
17.2 Consent by Landlord.  Tenant agrees that the withholding of Landlord's consent 

shall be deemed reasonable if any of the following conditions are not satisfied: 
 

(a) The proposed Transferee shall use the Premises only for the Permitted Use, and the 
business of the proposed Transferee is consistent with the other uses and the standards of the 
Building, in Landlord's reasonable judgment. 

 
(b) On the date consent is requested, the proposed Transferee is reputable and has a net 

worth not less than the net worth of Tenant on the execution of this Lease, has a credit rating 
reasonably acceptable to Landlord, and otherwise has sufficient financial capabilities to perform 
all of its obligations under this Lease or the proposed sublease, in Landlord's reasonable judgment. 

 
(c) Neither the proposed Transferee nor any person or entity that directly or indirectly 

controls, is controlled by, or is under common control with the proposed Transferee is an occupant 
of any part of the Building or has negotiated for space in the Building within a six (6) month period 
prior to the delivery of Tenant's written notice. 

 
(d) The proposed Transfer would not cause Landlord to be in violation of another lease 

or agreement to which Landlord is a party, or would not give an occupant of the Building a right 
to cancel its lease. 

 
(e) The terms of the proposed Transfer will not allow the Transferee to exercise a right 

of renewal, right of expansion, right of first offer, or other similar right held by Tenant, or occupy 
space leased by Tenant pursuant to any such right. 

 
(f) Tenant is not in default and has not committed acts or omissions which with the 

running of time or the giving of notice or both would constitute a default under this Lease. 
 
(g) Tenant has complied with the terms of this Article. 
 

The conditions described above are not exclusive and shall not limit or prevent Landlord from 
considering additional factors in determining if it should reasonably withhold its consent.   
 

17.3 Corporate and Partnership Transactions.  If Tenant is a corporation, dissolution of 
the corporation or a transfer (by one or more transactions) of a majority of the voting stock of 
Tenant shall be deemed to be Transfer of this Lease subject to the provisions of this Article.  
However, these provisions shall not apply to transactions with a corporation into or with which 
Tenant is merged or consolidated or to which substantially all of Tenant's stock or assets are 
transferred or which controls, is controlled by, or is under common control with, Tenant, if a 
principal purpose of the merger or transfer is not the assignment of this Lease and Tenant's 
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successor has a net worth not less than the net worth of Tenant on the execution of this Lease.  
Tenant shall cause reasonably satisfactory proof of such net worth to be delivered at least thirty 
(30) days prior to the effective date of the transaction.  If Tenant is a partnership, a dissolution of 
the partnership (including a "technical" dissolution) or a transfer of the partnership interests to one 
or more partners which reduces the net worth of the partners shall be deemed an assignment of this 
Lease subject to the provisions of this Article, regardless of whether the transfer is made by one 
or more transactions. 
 

17.4 No Release of Tenant.  Notwithstanding the granting of Landlord's consent, no 
Transfer of this Lease or the Premises shall release or alter Tenant's primary liability to pay Rent 
and perform all of its other obligations hereunder.  The acceptance of Rent by Landlord from any 
person other than Tenant shall not be a waiver by Landlord of any provision hereof.  Consent to 
one Transfer shall not be deemed to be consent to any subsequent Transfer.  If any Transferee of 
Tenant defaults in the performance of any of the terms hereof, Landlord may proceed directly 
against Tenant without proceeding against or exhausting its remedies against the Transferee. After 
any Transfer, Landlord may consent to subsequent Transfers, or amendments to this Lease, without 
notifying Tenant or any other person, without obtaining consent thereto, and without relieving 
Tenant of liability under this Lease. 
 

17.5 Transfer Premium.  If Landlord consents to any Transfer, Tenant shall pay the 
following to Landlord as Additional Rent: 
 

(a) Tenant shall pay to Landlord 50% of any "Transfer Premium" as defined in this  
Article.  Transfer Premium shall mean all Rent or other consideration payable by such Transferee 
in excess of the Monthly Rent and Additional Rent payable by Tenant under this Lease and/or 
collateral agreements on a per rentable square foot basis if less than all of the Premises is 
transferred.  Transfer Premium shall also include, but not be limited to, key money, and bonus 
money paid by Transferee to Tenant in connection with such Transfer, and any payment in excess 
of fair market value for services rendered by Tenant to Transferee, or for assets, fixtures, inventory, 
equipment, or furniture transferred by Tenant to Transferee in connection with such Transfer.  The 
Monthly Rent used to calculate the Transfer Premium for a sublease shall be the Rent hereunder 
allocable to the subleased space for any period and shall be equal to the (Total Rent accruing during 
such period, multiplied by rentable area of the subleased space) / Total Area of the Premises. 

 
(b) This Transfer Premium shall be paid by Tenant to Landlord as and when received 

by Tenant or, at Landlord's option, on written notice to the Transferee, Landlord may collect all or 
any portion of this Transfer Premium directly from the Transferee.  Landlord's acceptance or 
collection of this Additional Rent will not be deemed to be consent to any Transfer or a cure of 
any default under this Article or the rest of the Lease. 
 

17.6 Additional Terms.  Within ten (10) days of written demand, Tenant shall pay the 
reasonable attorney's fees and other costs and expenses of Landlord in connection with any request 
for Landlord's consent to any Transfer. 
 

(a) A sublease will be null and void unless it complies with the rest of this Lease and 
provides that:  (i) it is subject and subordinate to this Lease and that if there is any conflict or 
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inconsistency between the sublease and this Lease, this Lease will prevail; (ii) Landlord may 
enforce all the provisions of the sublease, including the collection of Rent; (iii) it may not be 
modified without Landlord's prior written consent and that any modification without this consent 
shall be null and void; (iv) if this Lease is terminated or Landlord re-enters or repossesses the 
Premises, Landlord may, at its option, take over all of Tenant's right, title and interest as sublessor 
and, at Landlord's option, the subtenant shall attorn to Landlord, but Landlord shall not be (x) 
liable for any previous act or omission of Tenant under the sublease, (y) subject to any existing 
defense or offset against Tenant, or (z) bound by any previous modification of the sublease made 
without Landlord's prior written consent or by any prepayment of more than one month's Rent; 
and (v) it is ineffective until Landlord gives its written consent thereto. 

 
(b) An assignment will be null and void unless it complies with the terms of this Lease 

and provides that:  (i) the assignee assumes all of Tenant's obligations under this Lease and agrees 
to be bound by all of the terms of this Lease; and (ii) it is ineffective until Landlord gives its written 
consent thereto. 

 
(c) The sublease or assignment otherwise must exactly match the proposed sublease or 

assignment initially submitted by Tenant.  A sublease or assignment will not be effective until a 
fully executed counterpart is delivered to Landlord and Landlord delivers its written consent 
thereto. 

 
(d) This Article is binding on and shall apply to any purchaser, mortgagee, pledgee, 

assignee, subtenant or other transferee or encumbrancer, at every level. 
 
(e) Notwithstanding anything to the contrary in this Lease, if Tenant or any proposed 

Transferee of Tenant claims that Landlord has unreasonably withheld or delayed its consent under 
this Article or otherwise has breached or acted unreasonably under this Article, their sole remedy 
shall be a declaratory judgment and an injunction for the relief sought without any monetary 
damages, and Tenant waives all other remedies on its own behalf and, to the extent permitted under 
all Laws, on behalf of Tenant's proposed Transferee. 
 
18. Quiet Enjoyment.  So long as Tenant pays all Rent and performs all of its other obligations 
as required hereunder, Tenant shall during the Lease Term, peaceably and quietly have, hold and 
enjoy the Premises subject to the terms, covenants, conditions, provisions and agreements hereof,  
and the terms of any Superior Leases and Mortgages (as defined in Article 19.1), and all other 
agreements or matters of record or to which this Lease is subordinate without interference by any 
persons lawfully claiming by or through Landlord.  The foregoing covenants are in lieu of any 
other covenant express or implied.   
 
 

19. Mortgagee Protection. 
 

19.1 Subordination. Unless provided otherwise herein, this Lease is subject and 
subordinate to all present and future ground leases, lease-leaseback financing, underlying  leases, 
mortgages, deeds of trust, or other encumbrances, renewals, modifications, consolidations, 
replacements, extensions thereof, or advances made thereunder, affecting all or any portion of the 
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Premises, the Building, or the Land (“Superior Leases and Mortgages”) .  However, in 
confirmation of such subordination, Tenant shall execute, acknowledge and deliver any instrument 
that Landlord or the lessor, mortgagee or beneficiary under any of the Superior Leases and 
Mortgages may request, within ten (10) days after request.  (Each of these lessors, mortgagees or 
beneficiaries is called a "Landlord's Mortgagee.")  However, if Landlord, Landlord's Mortgagee 
or any other successor to Landlord elects in writing, this Lease shall be deemed superior to the 
Superior Leases and Mortgages specified, regardless of the date of recording, and Tenant will 
execute an agreement confirming this election on request.  If Landlord's Mortgagee or its successor 
or any successor to Landlord succeeds to Landlord's interests under this Lease, whether voluntarily 
or involuntarily, Tenant shall attorn to such person and recognize such person as Landlord under 
this Lease.  To the extent permitted under law, Tenant waives the provisions of any current or 
future statute, rule, or law which may give or purport to give Tenant any right or election to 
terminate or otherwise adversely affect this Lease and the obligations of the Tenant hereunder in 
the event of any foreclosure proceeding or sale. 
 

19.2 Mortgagee's Liability.  The obligations and liabilities of each of Landlord or 
Landlord's Mortgagees, or their successors, under this Lease shall exist only if and for so long as 
each of these respective parties owns fee title to the Land and the Building or is the lessee under a 
ground lease therefore.  No Monthly Rent or Additional Rent shall be paid more than thirty (30) 
days prior to the due date thereof and payments made in violation of this provision shall (except 
to the extent that such payments are actually received by a Landlord's Mortgagee) be a nullity as 
against Landlord's Mortgagees or their successors and Tenant shall be liable for the amount of 
such payments to Landlord's Mortgagees or their successors. 
 

19.3 Mortgagee's Right to Cure.  No act or omission by Landlord which would entitle 
Tenant under the terms of this Lease or any Laws to be relieved of Tenant's obligations hereunder, 
or to terminate this Lease, shall result in a release or termination of such obligations or this Lease 
unless:  (a) Tenant first shall have given written notice of Landlord's act or omission to Landlord 
and all Landlord's Mortgagees whose names and addresses shall have been furnished to Tenant; 
and (b) Landlord's Mortgagees, after receipt of such notice, fail to correct or cure the act or 
omission within a reasonable time thereafter (but in no event less than sixty (60) days).  However, 
nothing contained in this Section shall impose any obligation on Landlord's Mortgagees to correct 
or cure any act or omission. 
 
20. Estoppel Certificates.  Tenant shall from time to time, within ten (10) days after request 
by Landlord, execute and deliver to Landlord or any other person designated by Landlord an 
Estoppel certificate, in form satisfactory to Landlord, which certifies:  (a) that this Lease is 
unmodified and in full force and effect (or, if there have been modifications, describes them); (b) 
the expiration date of the Lease Term and that there are no agreements with Landlord to extend or 
renew the Lease Term or to permit any holding over (or if there are any such agreements, describes 
them and specifies the periods of extension or renewal); (c) the date through which the Monthly 
Rent and Additional Rent have been paid; (d) that Landlord is not in default in the performance of 
any of its obligations under this Lease (or, if there are any such defaults, describes them); (e) that 
Tenant is not entitled to any credits, offsets, defenses or deductions against payment of the Rent 
hereunder (or, if they exist, describes them); and (f) such other information concerning this Lease 
or Tenant as Landlord or any other person designated by Landlord reasonably shall request.  An 
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Estoppel certificate issued by Tenant pursuant to this Article shall be a representation and warranty 
by Tenant which may be relied on by Landlord and by others with whom Landlord may be dealing, 
regardless of independent investigation.  If Tenant fails to execute and deliver an Estoppel 
certificate as required hereunder, Landlord's representations concerning the factual matters 
covered by such Estoppel certificate, as described above, shall be conclusively presumed to be 
correct and binding on Tenant. 
 
21. Default.  The occurrence of any one or more of the following events shall be a default and 
breach under this Lease by Tenant: 
 
(a) The vacation or abandonment of all or any portion of the Premises by Tenant for ten (10) 
consecutive days. 
 
(b) The failure to accept tender of possession of the Premises or any significant portion thereof. 

 
(c) The failure by Tenant to make any payment of Rent or any other payment required to be 
made by Tenant hereunder for a period of Ten (10) days after such payment is due. 

 
(d) The failure by Tenant to observe or perform any of the covenants, conditions or provisions 
of this Lease to be observed or performed by Tenant, other than those described in subparagraphs 
(b), (d), (e), (f), (g), (h) and (i) of this Article, where such failure shall continue for a period of 
fifteen (15) days after written notice thereof by Landlord to Tenant.  However, if the nature of 
these defaults is such that more than fifteen (15) days are reasonably required to cure, then Tenant 
shall not be deemed to be in default if Tenant commences such cure within the fifteen (15) day 
period and thereafter diligently completes the cure within sixty (60) days. 
 
(e) The making by Tenant or any guarantor of this Lease of any general assignment or general 
arrangement for the benefit of creditors; or the filing by or against Tenant or any guarantor of this 
Lease of a petition or order for relief under any Laws relating to bankruptcy or insolvency (unless, 
in the case of a petition filed against Tenant or any guarantor of this Lease, the petition is dismissed 
within sixty (60) days); or the appointment of a trustee, custodian or receiver to take possession of 
substantially all of Tenant's assets or the assets of any guarantor of this Lease or of Tenant's interest 
in this Lease where possession is not restored to Tenant within thirty (30) days; or the attachment, 
execution or judicial seizure of substantially all of Tenant's assets or of Tenant's interest in this 
Lease, unless discharged within thirty (30) days. 

 
(f) The service by Landlord of a three day notice under California Code of Civil Procedure 
Section 1161 on three or more occasions if the previous service of the three-day notices did not 
result in the termination of this Lease. 
(g) A sale, conveyance, mortgage, pledge, assignment, sublease or other transfer or 
encumbrance, or any attempt to do so, in violation of Article 17. 

 
(h) Tenant's failure to deliver the Estoppel certificate within the time required under Article 
20, or any written instrument required under Article 19 within the time required. 
 
(i) A default under or the repudiation of any guaranty of Tenant's obligations under this Lease. 
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(j) Tenant's failure to maintain the insurance policies required hereunder. 

 
(k) The death of Tenant or, if Tenant is comprised of more than one (1) individual, the death 
of any of the individuals comprising Tenant. 

 
(l) Tenant’s failure to observe or perform according to the provisions of Articles 9, 10.4, and 
11 within five (5) business days after notice from Landlord. 

Except for the defaults specified in subparagraphs (c) and (d), all other defaults are not 
curable by Tenant. 
 
22. Remedies for Default. 
 

22.1 General.  In the event of any default or breach by Tenant, Landlord may at any time 
thereafter, with or without notice or demand: 
 

(a) Terminate Tenant's right to possession of the Premises by any lawful means,  
including but not limited to terminating this Lease, barring the Tenant from reentering the 
Premises, and removing all persons and property therefrom, which property may be stored by 
Landlord at a warehouse or elsewhere at risk, expense, and for the account of Tenant.  If Landlord 
elects to terminate this Lease, Tenant shall immediately surrender possession of the Premises to 
Landlord.  In such event Landlord shall be entitled to recover from Tenant all Liabilities incurred 
by Landlord or Landlord's Affiliates by reason of Tenant's default, including but not limited to:  (i) 
the worth at the time of the award of the unpaid Monthly Rent and Additional Rent which had 
been earned or was payable at the time of termination; (ii) the worth at the time of the award of 
the amount by which the unpaid Monthly Rent and Additional Rent which would have been earned 
or payable after termination until the time of the award exceeds the amount of such rental loss that 
Tenant proves could have been reasonably avoided; (iii) the worth at the time of the award of the 
amount by which the unpaid Monthly Rent and Additional Rent which would have been paid for 
the balance of the term after the time of award exceeds the amount of such rental loss that Tenant 
proves could have been reasonably avoided; and (iv) any other amount necessary to compensate 
Landlord for all Liabilities proximately caused by Tenant's failure to perform its obligations under 
the Lease or which in the ordinary course of things would be likely to result therefrom, including, 
but not limited to, any costs or expenses incurred by Landlord in maintaining or preserving the 
Premises, the Building and the Land after such default, the cost of recovering possession of the 
Premises, advertising expenses incurred, expenses of reletting, including necessary renovation or 
alteration of the Premises or any portion thereof, whether for the same or different use, and any 
special concessions made to obtain the new tenant, Landlord's attorneys' fees and costs incurred in 
connection therewith, and any real estate commissions paid or payable.  As used in subparts (i) 
and (ii) above, the "worth at the time of the award" is computed by allowing interest on unpaid 
amounts at the rate of eighteen percent (18%) per annum, or such lesser amount as may then be 
the maximum lawful rate.  As used in subparagraph (iii) above, the "worth at the time of the award" 
is computed by discounting such amount at the discount rate of the Federal Reserve Bank of San 
Francisco at the time of the award, plus one percent (1%).  If Tenant abandons the Premises, 
Landlord shall have the option of (x) taking possession of the Premises and recovering from Tenant 
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the amount specified in this subparagraph, or (y) proceeding under the provisions of subparagraph 
(b) below. 

 
(b) Maintain Tenant's right to possession, in which case this Lease shall continue in 

effect whether or not Tenant shall have abandoned the Premises.  In such event Landlord shall be 
entitled to enforce all of Landlord's rights and remedies under this Lease and at law or in equity, 
including the right to recover the Rent and other sums and charges as they become due hereunder. 

 
(c) Nothing in this Article 22 shall be deemed to affect Landlord's right to 

indemnification for liability or liabilities arising prior to the termination of this Lease for personal 
injuries or property damage under the indemnification clause or clauses contained in this Lease. 

 
(d) All rights, powers and remedies of Landlord hereunder and under any other 

agreement now or hereafter in force between Landlord and Tenant shall be in addition to all rights, 
powers and remedies given to Landlord by law, and the exercise of one or more rights or remedies 
shall not impair Landlord's right to exercise any other right or remedy. 
 

22.2 Redemption.  Tenant waives any and all rights of redemption granted by or under 
any Laws if Tenant is evicted or dispossessed for any cause, or if Landlord obtains possession of 
the Premises by reason of the violation by Tenant of any of the terms, covenants or conditions of 
this Lease, or otherwise. 
 

22.3 Performance by Landlord.  If Tenant defaults under this Lease, Landlord, without 
waiving or curing the default, may, but shall not be obligated to, perform Tenant's obligations for 
the account and at the expense of Tenant.  Notwithstanding Article 21(c), in the case of an 
emergency, Landlord need not give any notice prior to performing Tenant's obligations. 
 

22.4 Post-Judgment Interest.  The amount of any judgment obtained by Landlord against 
Tenant in any legal proceeding arising out of Tenant's default under this Lease shall bear interest 
until paid at the maximum rate allowed by law, or, if no maximum rate prevails, at the rate of 
twelve percent (12%) per annum.  Notwithstanding anything to the contrary contained in any 
Laws, with respect to any damages that are certain or ascertainable by calculation, interest shall 
accrue from the day that the right to the damages vests in Landlord, and in the case of any 
unliquidated claim, interest shall accrue from the day the claim arose. 

 
22.5 Tenant’s Waiver.  To the extent permitted under law, in the event of any default, 

breach or violation of Tenant’s rights under this Lease by Landlord, Tenant’s remedies shall be an 
action for actual damages. Tenant hereby waives the benefit of any law granting it the right to 
perform Landlord’s obligation. 
 
23. Holding Over.  Tenant shall not hold over in the Premises after the expiration or sooner 
termination of the Lease Term without the express prior written consent of Landlord.  Tenant shall 
indemnify Landlord and Landlord’s Affiliates for, and hold Landlord and Landlord’s Affiliates 
harmless from and against, any and all Liabilities arising out of or in connection with any delay 
by Tenant in surrendering and vacating the Premises, including, without limitation, any claims 
made by any succeeding tenant based on any delay and any Liabilities arising out of or in 
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connection with these claims.  If possession of the Premises is not surrendered to Landlord on the 
expiration or sooner termination of the Lease Term, in addition to any other rights and remedies 
of Landlord hereunder or at law or in equity, Tenant shall pay to Landlord for each month or 
portion thereof during which Tenant holds over in the Premises a sum equal to one hundred fifty 
percent (150%) of the then-current Monthly Rent in addition to all other Rent payable under this 
Lease.  If any tenancy is created by Tenant's holding over in the Premises, the tenancy shall be on 
all of the terms and conditions of this Lease, except that Rent shall be increased as set forth herein 
and the tenancy shall be a month-to-month tenancy.  Nothing in this Article 23 shall be deemed to 
permit Tenant to retain possession of the Premises after the expiration or sooner termination of the 
Lease Term.   
 
24. Indemnification and Exculpation. 
 

24.1 Indemnification.  In addition to any other indemnities required of Tenant hereunder, 
Tenant shall indemnify Landlord and Landlord's Affiliates for, and hold Landlord and Landlord's 
Affiliates harmless from, any and all Liabilities arising from or in connection with Tenant’s 
(including Tenant’s Affiliate or any person claiming under or through them), performance and 
obligations hereunder, or its failure to comply with any current or prospective law, except for such 
loss or damage caused by the sole negligence or willful misconduct of Landlord, including but not 
limited to, (a) the use and occupancy of the Premises by Tenant or Tenant's Affiliates; (b) the 
conduct of Tenant's business; (c) any breach or default by Tenant under this Lease; (d) claims by 
any assignee, subtenant, broker or other person if Landlord declines to consent to any assignment, 
sublease or other transfer or encumbrance or terminates this Lease pursuant to Article 17; and (e) 
any other acts or omissions of Tenant or Tenant's Affiliates or persons claiming through or under 
them.  This indemnification obligation shall survive this Agreement and shall not be limited by 
any term of any insurance policy required under this Agreement. 
 

24.2 Damage to Persons or Property.  Tenant assumes the risk of all Liabilities it may 
incur, including, but not limited to, damage or injury to persons, property and the conduct of 
Tenant's business (and any loss of revenue therefrom), the loss of use or occupancy of the 
Premises, and the items enumerated below in this Section, and waives all claims against Landlord 
and Landlord's Affiliates in connection therewith.  Landlord and Landlord's Affiliates shall not be 
liable for any Liabilities incurred by Tenant or Tenant's Affiliates (including, but not limited to, 
the Liabilities described above in this Section) arising from or in connection with:  (a) acts or 
omissions of any tenant of the Building or any other persons (including, but not limited to, any 
parking garage operators or their employees); (b) explosion, fire, steam, electricity, water, gas or 
rain, pollution or contamination; (c) the breakage, leakage, obstruction or other defects of 
plumbing, HVAC, electrical, sanitary, safety, elevator or other utilities and systems of the Building 
or the failure to furnish any of the foregoing; (d) any work, maintenance, repair, rebuilding or 
improvement performed by or at the request of Landlord or Landlord's Affiliates for the Premises, 
the Building or the Land; (e) any entry by Landlord or Landlord's Affiliates on the Premises; (f) 
any defects in the Premises, the Building, the Land or any portions thereof; (g) any interference 
with light or other incorporeal hereditaments; and (h) any other acts, omissions or causes.  Nothing 
in this Section exempts Landlord for liability caused solely by its gross negligence or willful 
misconduct, but Landlord shall not be liable under any circumstances for consequential or punitive 
damages (including, but not limited to, damage or injury to persons, property and the conduct of 
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Tenant's business [and any loss of revenue therefrom]). Tenant immediately shall notify Landlord 
of any defects in the Premises or the Building or any portion thereof and of any damage or injury 
thereto or to persons or property in or about the Premises or the Building. 
 

24.3 Satisfaction of Remedies.  Landlord and Landlord's Affiliates shall not be 
personally liable for the performance of Landlord's obligations under this Lease.  If Tenant or 
Tenant's Affiliates acquire any rights or remedies against Landlord or Landlord's Affiliates 
(including, but not limited to, the right to satisfy a judgment), these rights and remedies shall be 
satisfied solely from Landlord's estate and interest in the Land and the Building (or the proceeds 
therefrom) and not from any other property or assets of Landlord or Landlord's Affiliates.  This 
Section shall be enforceable by Landlord and Landlord's Affiliates. 
 
25. Rules and Regulations.  Tenant shall faithfully observe and comply with the rules and 
regulations that Landlord shall from time to time promulgate.  Landlord reserves the right from 
time to time in its sole discretion to make all reasonable additions and modifications to the rules 
and regulations.  Any additions and modifications to the rules and regulations shall be binding on 
Tenant when delivered to Tenant.  Landlord shall not incur any Liabilities to Tenant or Tenant's 
Affiliates arising from or in connection with the nonperformance of any rules and regulations by 
any other tenants or occupants of the Building.  Landlord's current rules and regulations are 
attached hereto as Exhibit "C." 
 
26. Taxes.   
 
26.1 Tenant shall be solely responsible for payment of any and all “Real Property Taxes” levied 
or assessed against the Premises or Tenant’s interest under this Lease, including without limitation 
Tenant’s Share of any taxes levied against the common areas, Land or Building.  “Real Property 
Taxes” include, but are not limited to: any fees, including license fee, license tax, business license 
fee, commercial rental tax, levy, charge, assessment, penalty or tax imposed by any taxing 
authority against the Premises, Land or the Building; any property taxes and assessments levied 
on Tenant’s possessory interest in the Premises, Land or Building; any tax on Landlord’s right to 
receive, or the receipt of, rent or income from the Premises, Land or Building; any tax or charge 
for fire protection, streets, sidewalks, road maintenance, refuse or other services provided to the 
Premises, Land or the Building; any tax imposed on this transaction or based on a reassessment of 
the Premises, Land or the Building due to a change in ownership or transfer of all or part of 
Landlord’s interest in this Lease, the Premises, Land or the Building: and any charge or fee 
replacing any tax previously included within this definition.  Real Property Taxes do not include 
Landlord’s federal or state net income, franchise, inheritance, gift or estate taxes.   
 
26.2 In accordance with California Revenue and Taxation Code Section 107.6(a), 

Landlord hereby informs Tenant that by entering into this Lease a possessory interest in 

Tenant subject to property taxes may be created, and if so, Tenant or other party in whom 

the possessory interest is vested may be subject to the payment of property taxes levied on 

such interest.  Tenant shall be solely responsible for payment of any possessory interest tax levied 
or assessed against the Premises, improvements on the Premises, this Lease, or Tenant’s Share of 
the Land or Building.  If at any time Tenant is not separately assessed for its possessory interest 
and/or improvements on the Premises, Tenant shall, as Additional Rent, pay to Landlord that 
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portion of any assessment levied against or upon the Premises, the improvements on the Premises, 
the Building or Landlord's interest therein that represents the value of the Tenant's leasehold 
interest and the value of the improvements of the Premises that would have been assessed and 
levied upon the Premises had it been assessed as such possessory interest in the Premises.  
 
26.3 The amount of any tax or excise payable by or assessed against Tenant or the Premises 
including without limitation, Real Property Taxes, shall be paid by Tenant before it becomes 
delinquent. Tenant shall pay, or cause to be paid, before delinquency, any and all other taxes levied 
or assessed against Tenant's Property, Tenant’s possessory interest in the Premises, Land and 
Building, and any leasehold improvements in the Premises which were made for Tenant or at its 
request.  If any or all of Tenant's Property or any of these leasehold improvements are assessed 
and taxed with the Building, Tenant shall pay to Landlord its share of such taxes within ten (10) 
days after delivery to Tenant by Landlord of a statement in writing setting forth the amount of such 
taxes. 
 
27. Brokers.  Landlord and Tenant represent and warrant to each other that they have had no 
dealings with any broker, finder, or similar person who is or might be entitled to a commission or 
other fee in connection with introducing Tenant to the Building or in connection with this Lease, 
except for Landlord’s Broker and Tenant’s Broker as may be named in Article 2.  Landlord shall 
pay the commission due to Landlord’s Broker and Tenant’s Broker pursuant to a separate 
agreement between Landlord and such Brokers.  Landlord and Tenant shall indemnify each other 
for, and hold the other harmless from and against, any and all claims that the indemnified party 
may have as a result of a breach of the foregoing representation. 
 
28.  Parking.  Tenant acknowledges that no parking is provided to Tenant pursuant to this 
Lease. Tenant may, on a space available basis, purchase parking spaces from the City per the terms 
of this lease agreement.  Parking rates shall be determined by Landlord at its sole discretion.  
Landlord at all times shall have the right to designate the particular parking area and spaces, if any, 
to be used by any or all of such Tenant’s employees, suppliers, customers, visitors, or the like, and 
any such designation may be changed from time to time.  Attached hereto as Exhibit “D” is a copy 
of the City’s Parking Fee Schedule, which schedule shall be subject to change from time to time 
by City and/or its parking facility operator.     

   
29. Authority to Enter into Lease.  If Tenant is a corporation, each individual executing this 
Lease on behalf of the corporation represents and warrants that he is duly authorized to execute 
and deliver this Lease on behalf of the corporation, in accordance with a duly adopted resolution 
of the board of directors of said corporation or in accordance with the by-laws of said corporation, 
and that this Lease is binding on the corporation in accordance with its terms.  If Tenant is a 
partnership, each individual executing this Lease on behalf of the partnership represents and 
warrants that he is duly authorized to execute and deliver this lease on behalf of the partnership, 
in accordance with the partnership agreement and any statements of partnership or certificates of 
limited partnership of the partnership, and that this Lease is binding on the partnership in 
accordance with its terms.  Tenant shall, within thirty (30) days of the execution of this Lease, 
deliver to Landlord:  (a) if Tenant is a corporation, a certified copy of a resolution of the board of 
directors of the corporation; or (b) if Tenant is a partnership, a copy of the Statement of Partnership 
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or Certificate of Limited Partnership of Tenant; and (c) other evidence reasonably satisfactory to 
Landlord authorizing or ratifying the execution of this Lease. 
 
30. Relocation.    Notwithstanding any contrary provision of this Lease, if due to excessive 
noise, Landlord requires the Tenant to relocate within the property or for other reasons related to 
Landlord's occupancy plans for the Building, then at any time during the Lease Term Landlord 
shall have the right, upon providing Tenant prior written notice (the "Relocation Notice"), to 
provide and furnish Tenant with space elsewhere in the Building or another building in the Pier 
Plaza project comparable to the Premises and to move and place Tenant in such new space, at 
Landlord's sole cost and expense. Such space shall be approximately the same size as the existing 
Premises and shall be improved by Landlord prior to Tenant's relocation with leasehold 
improvements comparable to those in the existing Premises. However, if the new space does not 
meet with Tenant's approval, Tenant may cancel this Lease upon written notice to Landlord, which 
notice must be received by Landlord within ten (10) days after delivery to Tenant of the Relocation 
Notice, and this Lease shall terminate sixty (60) days thereafter (as if such date were the date 
originally provided herein for the expiration of the Lease Term) and neither party shall have any 
further rights or obligations hereunder. Tenant's failure to timely deliver notice to Landlord of 
Tenant's election to cancel this Lease shall be deemed an acceptance by Tenant of the new space 
set forth in the Relocation Notice, and Tenant shall vacate the Premises in accordance with said 
notice and/or the terms of any subsequent notice from Landlord to Tenant. Landlord shall 
reimburse Tenant, within thirty (30) days after Landlord's receipt of invoices and paid receipts, for 
the reasonable moving, telephone installation and stationery reprinting costs actually paid for by 
Tenant in connection with such relocation. If Landlord moves Tenant to such new space, then this 
Lease and each and all of the terms, covenants and conditions hereof shall remain in full force and 
effect and be deemed applicable to such new space except that revised Exhibit "A" showing the 
location of the new space shall become a part of this Lease and Landlord and Tenant shall promptly 
thereafter execute an amendment to this Lease containing such revised Exhibit "A" and with the 
Basic Terms of this Lease, as contained in Article 2, amended, if necessary, to include and state 
all correct data as to the new space. Notwithstanding the foregoing provisions of this Article to the 
contrary, if the new space contains more floor area than the original Premises, Tenant shall not be 
obligated to pay any more Monthly Rent or Operating Expenses than otherwise applicable to the 
original Premises. Landlord and Tenant agree to cooperate fully in order to minimize the 
inconvenience of Tenant resulting from such relocation. 
 

Tenant understands and agrees that Tenant is not eligible to be a “displaced person” under 
the California Relocation Act, which provides that a “displaced person” shall not include any 
person whose right of possession at the time of moving arose after the date of the public entity’s 
acquisition of the real property.  Tenant understands that Tenant is a “post-acquisition tenant” 
pursuant to the Relocation Assistance and Real Property Acquisition Guidelines of the California 
Department of Housing and Community Development, 25 Cal. Code Regs. §6000, et seq.  Tenant 
understands that pursuant to Section 6034(b) of the California Code of Regulations, Tenant shall 
not be entitled to any relocation benefits or assistance if Tenant is temporarily or permanently 
displaced from the Premises, other than the payment which is required in the following paragraph, 
whether the displacement is a result of the expiration of the Term, Landlord’s termination of the 
Lease pursuant to this Section, Landlord’s pursuit of an unlawful detainer proceeding against 
Tenant, or for any other reason.  Tenant hereby knowingly and voluntarily waives any rights 
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Tenant may have to claim or receive any relocation assistance or benefits under state or federal 
law, and agrees not to file any claim or take any other action to receive such assistance or benefits. 

 
It is strictly understood, and Tenant hereby agrees, that the Landlord reserves the unilateral 

right at any time, in Landlord’s sole and absolute discretion, to relocate Tenant or terminate this 
Lease immediately if it is the opinion of the City that the parking structure is unsafe for the Tenant 
or the public; or upon Ninety calendar days written notice if the City intends to replace or improve 
the parking structure to an extent that relocation of Tenant is necessary.   

 

31. General Provisions 

 
31.1 Joint Obligation.  If Tenant consists of more than one person or entity, the 

obligations of such persons or entities as Tenant shall be joint and several.  
 

31.2 Marginal Headings.  The titles to the Articles and Sections of this Lease are not a 
part of this Lease and shall have no effect on the construction or interpretation. 
 

31.3 Time.  Time is of the essence for the performance of each and every provision of 
this Lease. 
 

31.4 Successors and Assigns.  Subject to the restrictions contained in Article 17 above, 
this Lease binds the heirs, executors, administrators, successors and assigns of the parties hereto. 

 
31.5 Recordation.  The parties agree to record this Lease or a short form memorandum 

hereof pursuant to California Government Code Section 37393. 
 

31.6 Late Charges.  Tenant acknowledges that late payment of Rent will cause Landlord 
to incur costs not contemplated by this Lease, the exact amount of which will be extremely difficult 
to ascertain.  These costs include, but are not limited to, processing and accounting charges and 
late charges which may be imposed on Landlord by the terms of any Superior Leases and 
Mortgages.  Accordingly, if any installment of Monthly Rent or payment of Additional Rent due 
from Tenant is not received by Landlord or Landlord's designee within ten (10) days after the 
amount is due, Tenant shall pay to Landlord a late charge equal to six percent (6%) of the overdue 
amount.  Acceptance of late charges by Landlord shall not constitute a waiver of Tenant's default 
with respect to the overdue amount, nor prevent Landlord from exercising any of the other rights 
and remedies granted hereunder or at law or in equity. 
 

31.7 Prior Agreements; Amendment, Waiver.  This Lease contains all of the agreements 
of the parties hereto with respect to any matter covered or mentioned in this Lease, and no prior 
agreements or understanding pertaining to any such matters shall be effective for any purpose.  No 
provision of this Lease may be amended or added to except by an agreement in writing signed by 
the parties hereto or their respective successors in interest.  All waivers hereunder must be in 
writing and specify the breach, act, omission, term, covenant or condition waived, and acceptance 
of Rent or other acts or omissions by Landlord shall not be deemed to be a waiver.  The waiver by 
Landlord of any breach, act, omission, term, covenant or condition of this Lease shall not be 
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deemed to be a waiver of any other or subsequent breach, act, omission, term, covenant or 
condition. 
 

31.8 Inability to Perform.  Landlord shall not be in default hereunder nor shall Landlord 
be liable to Tenant or Tenant's Affiliates for any Liabilities if Landlord is unable to fulfill any of 
its obligations, or is delayed in doing so, if the inability or delay is caused by reason of accidents, 
breakage, strike, labor troubles, acts of God, or any other cause, whether similar or dissimilar, 
which is beyond the reasonable control of Landlord. 
 

31.9 Legal Proceedings.  In any action or proceeding involving or relating in any way to 
this Lease, the court or other person or entity having jurisdiction in such action or proceeding shall 
award to the party in whose favor judgment is entered the reasonable attorneys' fees and costs 
incurred.  The party in whose favor judgment is entered may, at its election submit proof of fees 
and costs as an element of damages before entry of judgment or after entry of judgment in a post-
judgment cost bill.  Tenant also shall indemnify Landlord for, and hold Landlord harmless from 
and against, all Liabilities incurred by Landlord if Landlord becomes or is made a party to any 
proceeding or action:  (a) instituted by Tenant (except to the extent resulting from Landlord’s 
breach or material default hereunder), or by any third party against Tenant, or by or against any 
person holding any interest under or using the Premises by license of or agreement with Tenant; 
(b) otherwise arising out of or resulting from any act or omission of Tenant or such other person; 
or (c) necessary to protect Landlord's interest under this Lease in a bankruptcy proceeding, or other 
proceeding under Title 11 of the United States Code, as amended.  In any circumstance where 
Tenant is obligated to indemnify or hold harmless Landlord or Landlord's Affiliates under this 
Lease, Tenant also shall defend Landlord and Landlord's Affiliates with counsel acceptable to 
Landlord or, at Landlord's election, Landlord or Landlord's Affiliates may employ their own 
counsel and Tenant shall pay when due all attorneys' fees and costs therefore. 
 

31.10 Conveyance of Premises.  As used herein the term "Landlord" means only the 
current owner or owners of the fee title to the Building or the lessee under a ground lease of the 
Land.  Upon each conveyance (whether voluntary or involuntary) of the Building, the conveying 
party shall be relieved of all liability under any and all of its covenants and obligations contained 
in or derived from this Lease or arising out of any act, occurrence or omission occurring after the 
date of such conveyance.  Landlord may sell, assign, convey, encumber or otherwise transfer all 
or any portion of its interests in this Lease, the Premises, the Building or the Land.   
 

31.11 Name.  Tenant shall not use the name of the Building or of the development in 
which the Building is situated, if any, for any purpose other than as an address of the business to 
be conducted by Tenant in the Premises. 
 

31.12 Severability.  Any provision of this Lease which shall be held invalid, void or illegal 
shall in no way affect, impair or invalidate any of the other provisions hereof and such other 
provisions shall remain in full force and effect. 
 

31.13 Cumulative Remedies.  No right, remedy or election hereunder or at law or in equity 
shall be deemed exclusive but shall, wherever possible, be cumulative with all other rights, 
remedies or elections. 
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31.14 Choice of Law.  This Lease shall be governed by the laws of the State of California 

applicable to transactions to be performed wholly therein. 
 

31.15 Signs.  Tenant shall not place any sign on the Premises or the Building or which is 
visible from anywhere outside of the Premises, without Landlord's prior written consent.  Landlord 
shall, at Landlord’s cost, install one exterior sign identifying Tenant’s business in the Premises 
above the door of the Premises (which sign shall be subject to the Rules and Regulations for the 
Building and Landlord’s sign criteria).   In addition, Tenant shall have the right to use up to two 
(2) lines in the Building directory to identify Tenant’s business.  Upon the expiration or earlier 
termination of this Lease, Tenant shall, at Tenant’s sole cost and expense, remove all of Tenant’s 
signage and repair any damage to the Building caused by such removal. 
 

31.16 Landlord's Consent.  Whenever Landlord's consent or approval is required 
hereunder, Landlord shall not unreasonably delay the granting or withholding of its consent or 
approval.  Except where it is expressly provided that Landlord will not unreasonably withhold its 
consent or approval, Landlord may withhold its consent or approval arbitrarily and in its sole and 
absolute discretion. 
 

31.17 Presumptions.  This Lease shall be construed without regard to any presumption or 
other rule requiring construction against the party drafting the document.  It shall be construed 
neither for nor against Landlord or Tenant, but shall be given reasonable interpretation in 
accordance with the plain meaning of its terms and the intent of the parties. 
 

31.18 Exhibits.  All exhibits and any riders annexed to this Lease including, without 
limitation, Exhibits “A”, “B”, “C”, “D”, ”E”, “F”, and “G,” as applicable, are incorporated herein 
by this reference. 
 

31.19 Submission of Lease.  The submission of this Lease to Tenant or its broker, agent 
or attorney for review or signature does not constitute an offer to Tenant to lease the Premises or 
grant an option to lease the Premises.  This document shall not be binding unless and until it is 
executed and delivered by both Landlord and Tenant. 
 

31.20 Meaning of Terms.  Whenever required by the context of this Lease, the singular 
shall include the plural and the plural shall include the singular, and the masculine, feminine and 
neuter genders shall each include the others, and the word "person" shall include corporations, 
partnerships or other entities. 
 

31.21 Notices.  All notices, demands or communications required or permitted under this 
Lease (the "Notices") shall be in writing and shall be personally delivered, sent by overnight 
courier, or sent by certified mail, return receipt requested, postage prepaid.  Notices to Tenant shall 
be delivered to the address set forth in Article 2.  Notices to Landlord shall be delivered to the 
address set forth in Article 2, or such other address as Landlord may specify in writing to Tenant.  
Notices shall be effective upon receipt. 
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31.22 Lease Guaranty.   This Lease is subject to and conditioned upon Tenant’s delivery 
to Landlord, concurrently with Tenant’s execution and delivery of this Lease, of a Lease 
Guaranty in the form of and upon the terms contained in Exhibit ”E” attached hereto and 
incorporated herein by this reference, which shall be fully executed by the Guarantor(s) specified 
in Article 2 and Exhibit “E”. 
 
 
33. Acknowledgement, Release and Waiver 

 

TENANT HEREBY ACKNOWLEDGES that the subject Premises located at 245 North 

Harbor Drive, Redondo Beach, California 90277 is subject to pending lawsuits (“Pending 

Lawsuits”) filed against the City that may invalidate or modify this Lease without advance 

notice. If the lease is invalidated or modified as the result of the Pending Lawsuits, Tenant 

shall not be entitled to seek damages, equitable relief, or any other type of relief from the 

City. Notwithstanding the above, Tenant agrees to enter into this Lease.   

  

TENANT HEREBY RELEASES, WAIVES, DISCHARGES AND CONVENANTS NOT 

TO SUE the City of Redondo Beach, its officials, employees and agents with regard to any 

and all liability or potential liability to Tenant, its owners, directors, officers, employees, 

agents, assigns, heirs, and next of kin for any loss or damage, and any claims or demands of 

any kind resulting from the Pending Lawsuits or any impact or potential impact the 

lawsuits may have on Tenant or this Lease. 

 

TENANT FURTHER EXPRESSLY AGREES THAT THE FOREGOING 

ACKNOWLEDGEMENT, RELEASE and WAIVER is intended to be as broad and 

inclusive as is permitted by the law of the State of California and that if any portion thereof 

is held invalid, it is agreed that the remaining terms shall, notwithstanding, continue in full 

legal force and effect.  

 

 
[SIGNATURES TO FOLLOW ON THE NEXT PAGE]
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IN WITNESS WHEREOF, the parties hereto have executed this Lease in Redondo Beach, 
California, as of this 10th day of May, 2022. 
 
 
LANDLORD     TENANT 

 

CITY OF REDONDO BEACH CALIFORNIA LOCAL LLC 
A CALIFORNIA LIMITED LIABILITY 
COMPANY  

       
 
                                         ___________ By:_____________________________ 
William C. Brand    Name: 
Mayor      Title: 
 
 
ATTEST:     APPROVED: 
 
 
 
________________________________         ______________________  _________                                    
Eleanor Manzano     Diane Strickfaden, Risk Manager 
City Clerk 
 
 
APPROVED AS TO FORM:   
 
 
 
                                          _________                      
Michael W. Webb 
City Attorney    
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EXHIBIT "A" 

 

 LEGAL DESCRIPTION/PREMISES FLOOR PLAN 

 

The space located at 245 North Harbor Drive, Redondo Beach, CA 90277, consisting of 
approximately 6,266 gross  square feet of which 4,766 interior square feet and 1,500 square feet 
of exterior space as shown on the floor plan attached herein.  
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EXHIBIT "B" 

 

 LEASE CONFIRMATION 
 
 
TO:   Tenant  
 
DATED:   May 10, 2022 

        
 
 
Re:   Office Lease (the “Lease”) dated May 10, 2022 by and between CITY OF REDONDO 

BEACH, a Chartered Municipal Corporation as Landlord, and CALIFORNIA LOCAL LLC 

as Tenant, for those premises generally referred to as 245 North Harbor Drive, Redondo Beach, 
CA 90277 (the "Premises"). 
 
Please acknowledge that the Commencement Date of the Lease is May 10, 2022 and that the 
Expiration Date of the Lease is March 9, 2028, subject to Landlord’s early termination right after 
May 10, 2024. 
 
 
 
 

Very truly yours, 
 

             
       ____________________________________ 

Agent for "Landlord" 
 
 

 
 
Tenant hereby confirms the information set forth above, and further acknowledges that 

Landlord has fulfilled its obligations under the above-referenced Lease. 
 
 
 

                                                                     
             
       ____________________________________ 

By:  
Name: 
Title: 
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 EXHIBIT "C" 

 

 RULES AND REGULATIONS 
 
1. The sidewalks, halls, passages, exits, entrances, elevators, escalators and stairways of the 
Building shall not be obstructed by any of the tenants or used by them for any purpose other than 
for ingress to and egress from their respective premises.  The halls, passages, exits, entrances, 
elevators, escalators and stairways are not for the general public and Landlord shall in all cases 
retain the right to control and prevent access thereto of all persons whose presence in the judgment 
of Landlord would be prejudicial to the safety, character, reputation and interests of the Building 
and its tenants, provided that nothing herein contained shall be construed to prevent such access 
to persons with whom any tenant normally deals in the ordinary course of its business, unless such 
persons are engaged in illegal activities.  No tenant and no agent, employee, contractor, invitee or 
licensee of any tenant shall go upon the roof of the Building. Landlord shall have the right at any 
time, without the same constituting an actual or constructive eviction and without incurring any 
liability to any tenant therefore, to change the arrangement or location of entrances or passageways, 
doors or doorways, corridors, elevators, stairs, toilets and other common areas of the Building. 
 
2. No sign, placard, picture, name, advertisement or notice visible from the exterior of any 
tenant's premises shall be inscribed, painted, affixed or otherwise displayed by any tenant on any 
part of the Building without the prior written consent of Landlord except that Tenant shall have 
the right, at its sole cost, to place its name on the door of the Premises.  Landlord will adopt and 
furnish to tenants general guidelines relating to signs inside the Building.  Tenants shall conform 
to such guidelines.  All approved signs or lettering on doors shall be printed, painted, affixed or 
inscribed at the expense of any such tenant by a person approved by Landlord.  Material visible 
from outside the Building will not be permitted. 
 
3. The premises shall not be used for lodging.  No cooking shall be done or permitted on the 
premises except that private use by any tenant of Underwriters' Laboratory approved equipment 
for brewing coffee, tea, hot chocolate and similar beverages, for preparation of meals by employees 
of any such tenant in a manner customary for an employee lounge or lunchroom, and for catering 
to serve food in connection with meetings or receptions will be permitted, provided that such use 
is in accordance with all applicable federal, state and municipal laws, codes, ordinances, rules and 
regulations. 
 
4. No tenant shall employ any person or persons other than the janitor of Landlord for the 
purpose of cleaning its premises unless otherwise agreed to by Landlord in writing.  Except with 
the written consent of Landlord, no person or persons other than those approved by Landlord shall 
be permitted to enter the Building for the purpose of cleaning the same.  No tenant shall cause any 
unnecessary labor by reason of such tenant's carelessness or indifference in the preservation of 
good order and cleanliness.  Landlord shall not be responsible to any tenant for any loss of property 
on the premises, however occurring, or for any damage done to the effects of any tenant by the 
janitor or any other employee or any other person.  Tenant shall pay to Landlord the cost of removal 
of any of tenant's refuse and rubbish, to the extent that the same exceeds the refuse and rubbish 
usually attendant upon the use of tenant's premises as offices.  Janitor service will not be furnished 
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on nights when rooms are occupied after 9:00 P.M. unless, by agreement in writing, service is 
extended to a later hour for specifically designated rooms. 
 
5. Landlord will furnish each tenant without charge with two (2) keys to each door lock 
provided in the premises by Landlord.  Landlord may make a reasonable charge for any additional 
keys.  No tenant shall have any such keys copied or any keys made.  No tenant shall alter any lock 
or install a new or additional lock or any bolt on any door of its premises.  Each tenant, upon the 
termination of its lease, shall deliver to Landlord all keys to doors in the Building. 
 
6. Landlord shall designate appropriate entrances and a freight elevator for deliveries or other 
movement to or from the premises of equipment, materials, supplies, furniture or other property, 
and tenants shall not use any other entrances or elevators for such purposes.  The freight elevator 
shall be available for use by all tenants in the Building subject to such reasonable scheduling as 
Landlord in its discretion shall deem appropriate.  All persons employed and means or methods 
used to move equipment, materials, supplies, furniture or other property in or out of the Building 
must be approved by Landlord prior to any such movement.  Landlord shall have the right to 
prescribe the maximum weight, size and position of all equipment, materials, furniture or other 
property brought into the Building.  Heavy objects shall, if considered necessary by Landlord, 
stand on a platform of such thickness as is necessary properly to distribute the weight.  Landlord 
will not be responsible for loss of or damage to any such property from any cause, and all damage 
done to the Building by moving or maintaining such property shall be repaired at the expense of 
tenants. 
 
7. No tenant shall use or keep in the premises or the Building any kerosene, gasoline or 
inflammable or combustible fluid or material other than limited quantities thereof reasonably 
necessary for the operation or maintenance of office equipment.  No tenant shall use any method 
of heating or air conditioning other than that supplied by Landlord.  No tenant shall use or keep or 
permit to be used or kept any foul or noxious gas or substance in the premises, or permit or suffer 
the premises to be occupied or used in a manner offensive or objectionable to Landlord or other 
occupants of the Building by reason of noise, odors or vibrations, or interfere in any way with 
other tenants or those having business in the Building, nor shall any animals or birds be brought 
or kept in the premises or the Building.  All materials stored in the Premises by Tenant shall be 
stored in compliance with all applicable laws and shall not exceed the maximum floor load for the 
Premises as reasonably determined by Landlord. 
 
8. Landlord shall have the right, exercisable without notice and without liability to any tenant, 
to change the name or street address of the Building. 
 
9. Except as expressly set forth in the Lease, Landlord establishes the hours of 8 A.M. to 6 
P.M. Monday through Friday, and Saturday 9:00 A.M. to 1:00 P.M., except legal holidays, as 
reasonable and usual business hours.  If during any other hours or any other days, tenant desires to 
have any services or utilities supplied to tenant, and if Landlord is able to provide the same, tenant 
shall pay Landlord such charge as Landlord shall establish from time to time for providing such 
services or utilities during such hours.  Any such charges which such tenant is obligated to pay 
shall be deemed to be Additional Rent under such tenant's lease. 
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10. The Building's air conditioning system achieves maximum cooling when the drapes and 
windows are closed.  Landlord shall not be responsible for the room temperature if tenant does not 
keep all drapes and windows in the premises closed whenever the system is in operation.  Tenant 
agrees to cooperate fully at all times with Landlord and to abide by all regulations and requirements 
which Landlord may prescribe for the proper functioning and protection of said air conditioning 
system.  Tenant agrees not to connect any apparatus device, conduit or pipe to the Building chilled 
and hot water conditioning supply lines.  Tenant further agrees that neither tenant nor its servants, 
employees, agents, visitors, licensees or contractors shall at any time enter mechanical installations 
or facilities of the Building or adjust, tamper with, touch or otherwise in any manner affect said  
installations or facilities. 
 
11. Electric current is furnished as required by the Building standard office lighting and 
fractional horsepower office business machines in the amount of approximately four (4) watts per 
square foot.  The tenant agrees, should its electrical installation or electrical consumption be in 
excess of the aforesaid quantity or extend beyond normal business hours, to reimburse Landlord 
monthly for the measured consumption under the terms, classifications and rates charged to similar 
consumers by said public utilities serving in the neighborhood in which the Building is located.  If 
a separate meter is not installed at tenant's cost, such excess cost will be established by an estimate 
agreed upon by Landlord and tenant, and if the parties fail to agree, as established by an 
independent licensed engineer.  Tenant agrees not to use any apparatus or device in, or upon, or 
about the premises which will in any way increase the amount of such services usually furnished 
or supplied to said premises, and tenant further agrees not to connect any apparatus or device or 
wires, conduits or pipes, or other means by which such services are supplied, for the purpose of 
using additional or unusual amounts of such services without written consent of Landlord.  Should 
tenant use the same to excess, the refusal on the part of tenant to pay, upon demand of Landlord, 
the amount established by Landlord for such excess charge shall constitute a breach of the 
obligation to pay Rent current under tenant's lease and shall entitle Landlord to the rights therein 
granted for such breach.  At all times tenant's use of electric current shall never exceed the capacity 
of the feeders to the Building or the risers or wiring installation. 
 
12. Water will be available in public areas for drinking and lavatory purposes only, but if tenant 
requests, uses or consumes water for any purpose in addition to ordinary drinking and lavatory 
purposes, of which fact tenant constitutes Landlord to be the sole judge, Landlord may install a 
water meter and thereby measure tenant's water consumption for all purposes.  Tenant shall pay 
Landlord for the cost of the meter and the cost of the installation thereof and throughout the 
duration of tenant's occupancy, tenant shall keep said meter installation equipment in good 
working order and repair at tenant's own cost and expense, in default of which Landlord may cause 
such meter and equipment to be replaced or repaired and collect the cost thereof from tenant.  
Tenant agrees to pay for water consumed, as shown on said meter, as and when bills are rendered, 
and on default in making such payment, Landlord may pay such charges and collect the same from 
tenant.  Any such costs or expenses incurred, or payments made by Landlord for any of the reasons 
or purposes hereinabove stated shall be deemed to be Additional Rent, payable by tenant, and 
collectible by Landlord as such. 
 
13. Landlord reserves the right to stop service of the elevator, plumbing, ventilating, air 
conditioning and electric systems, when necessary, by reason of accident or emergency or for 
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repairs, alterations or improvements, in the judgment of Landlord desirable or necessary to be 
made, until said repairs, alterations or improvements shall have been completed, and shall further 
have no responsibility or liability for failure to support elevator facilities, plumbing, ventilating, 
air conditioning or electric service, when prevented from doing so by strike or accident or by any 
cause beyond Landlord's reasonable control or by laws, rules, orders, ordinances, directions, 
regulations or requirements of any federal, state, county or municipal authority or failure of gas, 
oil or other suitable fuel supplied or inability by exercise of reasonable diligence to obtain gas, oil 
or other suitable fuel.  It is expressly understood and agreed that any covenants on Landlord's part 
to furnish any service pursuant to any of the terms, covenants, conditions, provisions or agreements 
of tenant's lease or to perform any act or thing for the benefit of tenant, shall not be deemed 
breached if Landlord is unable to furnish or perform the same by virtue of a strike or labor trouble 
or any other cause whatsoever beyond Landlord's control. 
 
14. Landlord reserves the right to exclude from the Building between the hours of 6 P.M. and 
8 A.M. Monday through Friday and at all hours on Saturdays, Sundays and legal holidays all 
persons who do not present identification acceptable to Landlord.  Each tenant shall provide 
Landlord with a list of all persons authorized by such tenant to enter its premises and shall be liable 
to Landlord for all acts of such persons.  Landlord shall in no case be liable for damages for any 
error with regard to the admission to or exclusion from the Building of any person.  In the case of 
invasion, mob, riot, public excitement or other circumstances rendering such action advisable in 
Landlord's opinion, Landlord reserves the right to prevent access to the Building during the 
continuance of the same by such action as Landlord may deem appropriate, including closing 
doors. 
 
15. The directory of the Building will be provided for the display of the name and location of 
tenants and the principal officers and employees of tenants (not to exceed two (2) names per one 
thousand (1,000) rentable feet in the Premises) at the expense of such tenant.  Periodic revisions 
and updating shall be provided by Landlord without charge. 
 
16. No curtains, draperies, blinds, shutters, shades, screens or other coverings, hangings or 
decorations shall be attached to, hung or placed in, or used in connection with any window of the 
Building without the prior written consent of Landlord.  In any event, with the prior written consent 
of Landlord, such items shall be installed on the office side of Landlord's standard window 
covering and shall in no way be visible from the exterior of the Building.  Tenants shall keep 
window coverings closed when the effect of sunlight (or the lack thereof) would impose 
unnecessary loads on the Building's heating or air conditioning system. 
 
17. No tenant shall obtain for use in the premises ice, drinking water, food, beverage, towel or 
other similar services, except at such reasonable hours and under such reasonable regulations as 
may be established by Landlord. 
 

18. Each tenant shall ensure that the doors of its premises are closed and locked and that all 
water faucets, water apparatus and utilities are shut off before such tenant or such tenant's 
employees leave the premises so as to prevent waste or damage, and for any default or carelessness 
in this regard, such tenant shall compensate for all injuries sustained by other tenants or occupants 
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of the Building or Landlord.  On multiple-tenancy floors, all tenants shall keep the doors to the 
Building corridors closed at all times except for ingress and egress. 
 
19. The toilet rooms, toilets, urinals, wash bowls and other apparatus shall not be used for any 
purpose other than that for which they were constructed, no foreign substance of any kind 
whatsoever shall be thrown therein, and the expense of any breakage, stoppage or damage resulting 
from the violation of this rule shall be paid by the tenant who, or whose agent, employee, 
contractor, invitee or licensee, caused it. 
 
20. Except with the prior written consent of Landlord, no tenant shall sell at retail newspapers, 
magazines, periodicals, theater or travel tickets or any other goods or merchandise to the general 
public in or on the premises, nor shall any tenant carry on or permit or allow any employee or other 
person to carry on the business of stenography, typewriting, printing or photocopying or any 
similar business in or from the premises for the service or accommodation of occupants of any 
other portion of the Building, nor shall the premises of any tenant be used for manufacturing of 
any kind, or any business activity other than that specifically provided for in the tenant's lease. 
 
21. No tenant shall install any radio or television antenna, loudspeaker, or other device on the 
roof or exterior walls of the Building.  No television or radio or recorder shall be played in such a 
manner as to cause a nuisance to any other tenant. 
 
22. There shall not be used in any space, or in the public halls of the Building, either by any 
tenant or others, any hand trucks except those equipped with rubber tires and side guards or such 
other material handling equipment as Landlord approves.  No other vehicles of any kind shall be 
brought by any tenant into the Building or kept in or about its premises. 
 
23. Each tenant shall store all its trash and garbage within its premises.  No material shall be 
placed in the trash boxes or receptacles if such material is of such nature that it may not be disposed 
of in the ordinary and customary manner of removing and disposing of office building trash and 
garbage in the vicinity of the Building, without being in violation of any law or ordinance 
governing such disposal.  All garbage and refuse disposal shall be made only through entryways 
and elevators provided for such purposes and at such times as Landlord shall designate. 
 
24. Canvassing, soliciting, distribution of handbills or any other written material and peddling 
in the Building are prohibited, and each tenant shall cooperate to prevent the same. 
 
25. The requirements of tenants will be attended to only upon application in writing at the 
office of the Building.  Employees of Landlord shall not perform any work or do anything outside 
of their regular duties unless under special instructions from Landlord. 
 
26. Landlord may waive any one or more of these Rules and Regulations for the benefit of any 
particular tenant or tenants, but no such waiver by Landlord shall be construed as a waiver of such 
Rules and Regulations in favor of any other tenant or tenants, nor prevent Landlord from thereafter 
enforcing any such Rules and Regulations against any or all of the tenants of the Building. 
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27. These Rules and Regulations are in addition to, and shall not be construed to in any way 
modify or amend, in whole or in part, the agreements, covenants, conditions and provisions of any 
lease of premises in the Building. 
 
28. Landlord reserves the right to make such other rules and regulations as in its judgment may 
from time to time be needed for the safety, care and cleanliness of the Building and for the 
preservation of good order therein. 
 
29. All construction projects and tenant improvement work must conform to the General 
Construction and Building Rules. 
 
30. Tenant agrees that all employees will park on the lower levels of the parking structure and 
that the surface level parking spaces are to be reserved for customers and service providers.  
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EXHIBIT “D” 

 

PARKING FEE SCHEDULE 
 
 
Public parking rates are set by Landlord and are subject to change from time to time.   
The current parking rates are as follows: 
 
Summer (May 1st to September 30th) 
$0.50 for first hour weekdays 8am – 6pm; otherwise $2.00 each hour 
 
Winter (October 1st to April 30th) 
$0.50 for first hour weekdays 8am – 6pm; otherwise $1.50 each hour 
 
PIER/BOARDWALK MERCHANT MONTHLY AND YEARLY PASSES 
Passes to be purchased by business owners/managers to satisfy employment verification; parking 
spaces occupied on a first-come, first-served basis; passes do not guarantee a parking space. 
 
Annual Passes (January 1 – December 31): 
 
a. Full-Access Annual Pass - 7 days/week in either parking structure: $280.00 
(Purchases after January 31 will be prorated at the rate of $35/month times the number of months 
remaining in the year.) 
 
b. Limited Access Annual Pass - 7 days/week in the Plaza Parking Structure, also allowed in Pier 
Parking Structure on non-holiday weekdays : $120.00 
(Purchases after January 31 will be prorated at the rate of $10/month times the number of months 
remaining in the year.) 
 
Summer Season Passes (May 1 – September 30): 
a. Full-Access Summer Pass - 7 days/week in either parking structure: $120.00 
(Purchases after May 31 will be prorated at the rate of $35/month times the number of months 
remaining in the summer.) 
 
b. Limited Access Summer Pass - 7 days/week in the Plaza Parking Structure, also allowed in Pier 
Parking Structure on non-holiday weekdays : $50.00 
(Purchases after May 31 will be prorated at the rate of $10/month times the number of months 
remaining in the summer.) 
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EXHIBIT “E” 

 

LEASE GUARANTY 

 

THIS LEASE GUARANTY ("Guaranty") is made by _____________ ( referred to as 
"Guarantor"), in favor of the CITY OF REDONDO BEACH, a Chartered Municipal Corporation 
("Landlord"), in connection with that certain lease dated as of May 10, 2022 (the "Lease") 
pursuant to which Landlord is to lease to CALIFORNIA LOCAL LLC ("Tenant") those 
premises generally referred to as 245 North Harbor Drive, Redondo Beach, CA 90277 (the 
"Premises"). 
 
A.   Landlord requires this Guaranty as a condition to its execution of the Lease and the 
performance of the obligations to be performed under the Lease by Landlord. 
 
B.  Guarantor has agreed to provide this Guaranty to induce Landlord to enter into the Lease with 
Tenant and perform its obligations under the Lease. 
 
In consideration of Landlord's agreement to execute the Lease and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, Guarantor does 
hereby agree with Landlord as follows: 
 
1.  The Lease is hereby incorporated into and made a part of this Guaranty by this reference. 
 
2.  Guarantor hereby unconditionally guarantees, as a primary obligor and not as a surety, 
without deduction by reason of setoff, defense or counterclaim, the full and punctual payment of 
all sums of rent and other amounts payable under the Lease and the full and punctual 
performance of all terms, covenants and conditions in the Lease to be kept, performed and/or 
observed by Tenant.  Guarantor's obligations under this Guaranty are continuing and 
unconditional. 
 
3.  Guarantor hereby agrees that, without the consent of or notice to Guarantor and without 
affecting any of the obligations of Guarantor hereunder:  (a) the Lease may be extended and any 
other term, covenant or condition of the Lease may be amended, compromised, released or 
otherwise altered by Landlord and Tenant, and Guarantor does guarantee and promise to perform 
all the obligations of Tenant under the Lease as so extended, amended, compromised, released or 
altered; (b) any guarantor of or party to the Lease may be released, substituted or added; (c) any 
right or remedy under the Lease may be exercised, not exercised, impaired, modified, limited, 
destroyed, or suspended; (d) Landlord or any other person may deal in any manner with Tenant, 
any guarantor, any party to the Lease or any other person; (e) Landlord may permit Tenant to 
holdover the Premises beyond the Lease Term; and (f) all or any part of the Premises or of 
Tenant's rights or liabilities under the Lease may be sublet, assigned or assumed.  Without in any 
way limiting the foregoing, Guarantor agrees not to unreasonably withhold its consent to any 
sublease, assignment of the Lease or other modification of the Lease which is agreed to by 
Landlord and Tenant. 
 

104



43 

 

4.  Guarantor hereby waives and agrees not to assert or take advantage of:  (a) any right to 
require Landlord to proceed against Tenant, or any other guarantor or person or to pursue any 
other security or remedy before proceeding against Guarantor; (b) any defense based on the 
genuineness, validity, regularity or enforceability of the Lease; (c) any right or defense that may 
arise by reason of the incapacity, lack of authority, death or disability of Tenant or any other 
person; and (d) any right or defense arising by reason of the absence, impairment, modification, 
limitation, destruction or cessation (in bankruptcy, by an election of remedies, or otherwise) of 
the liability of Tenant, of the subrogation rights of Guarantor or of the right of Guarantor to 
proceed against Tenant for reimbursement.  Without limiting the generality of the foregoing, 
Guarantor hereby waives any and all benefits of the provisions of Sections 2809, 2810 and 2845 
of the California Civil Code and any similar or analogous statutes of California or any other 
jurisdiction. 
 
5.  Guarantor hereby waives and agrees not to assert or take advantage of (a) any right or defense 
based on the absence of any or all presentments, demands (including demands for performance), 
notices (including notices of any adverse change in the financial status of Tenant, notices of any 
other facts which increase the risk to Guarantor, notices of non-performance and notices of 
acceptance of this Guaranty) and protests of each and every kind; (b) the defense of any statute 
of limitations in any action under or related to this Guaranty or the Lease; (c) any right or 
defense based on a lack of diligence or failure or delay by Landlord in enforcing its rights under 
this Guaranty or the Lease. 
 
6.  Guarantor hereby waives and agrees not to assert or take advantage of any right to (a) 
exoneration if Landlord's actions shall impair any security or collateral of Guarantor; (b) any 
security or collateral held by Landlord; (c) require Landlord to proceed against or exhaust any 
security or collateral before proceeding against Guarantor; (d) require Landlord to pursue any 
right or remedy for the benefit of Guarantor.  Without limiting the generality of the foregoing, 
Guarantor hereby waives any and all benefits of the provisions of Sections 2819, 2849 and 2850 
of the California Civil Code and any similar or analogous statutes of California or any other 
jurisdiction. 
 
7.  Guarantor shall not, without the prior written consent of Landlord, commence, or join with 
any other person in commencing, any bankruptcy, reorganization or insolvency proceeding 
against Tenant.  Guarantor's obligations under this Guaranty shall in no way be affected by any 
bankruptcy, reorganization or insolvency of Tenant or any successor or assignee of Tenant or by 
any disaffirmance or abandonment of the Lease or any payment under this Guaranty by a trustee 
of Tenant in any bankruptcy proceeding including, without limitation, any impairment, 
limitation, or modification of the liability of Tenant or the estate of Tenant in bankruptcy, or of 
any remedy for the enforcement of Tenant's liability under the Lease resulting from the operation 
of any present or future provision of any federal or state bankruptcy or insolvency law or other 
statute or from the decision of any court.  Guarantor shall file in any bankruptcy or other 
proceeding in which the filing of claims is required or permitted by law all claims which 
Guarantor may have against Tenant relating to any indebtedness of Tenant to Guarantor and will 
assign to Landlord all rights of Guarantor thereunder.  Landlord shall have the sole right to 
accept or reject any plan proposed in such proceeding and to take any other action which a party 
filing a claim is entitled to do.  In all such cases, whether in administration, bankruptcy or 
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otherwise, the person or persons authorized to pay such claim shall pay to Landlord the amount 
payable on such claim and, to the full extent necessary for that purpose, Guarantor hereby 
assigns to Landlord all of Guarantor's rights to any such payments or distributions to which 
Guarantor would otherwise be entitled; provided, however, that Guarantor's obligations 
hereunder shall not be satisfied except to the extent that Landlord receives cash by reason of any 
such payment or distribution.  If Landlord receives anything hereunder other than cash, the same 
shall be held as collateral for amounts due under this Guaranty. 
 
8.  Until all the Tenant's obligations under the Lease are fully performed, Guarantor:  (a) shall 
have no right of subrogation or reimbursement against the Tenant by reason of any payments or 
acts of performance by Guarantor under this Guaranty; (b) subordinates any liability or 
indebtedness of the Tenant now or hereafter held by Guarantor to the obligations of the Tenant 
under, arising out of or related to the Lease or Tenant's use of the Premises; and (c) 
acknowledges that the actions of Landlord may affect or eliminate any rights of subrogation or 
reimbursement of Guarantor as against Tenant without any liability or recourse against Landlord.  
Without limiting the generality of the foregoing, Guarantor hereby waives any and all benefits of 
the provisions of Section 2848 of the California Civil Code and any similar or analogous statutes 
of California or any other jurisdiction. 
 
9.  Prior to the execution of this Guaranty and at any time during the Term of the Lease upon ten 
(10) days prior written notice from Landlord, Guarantor agrees to provide Landlord with a 
current financial statement for Guarantor and financial statements for Guarantor for the two (2) 
years prior to the current financial statement year to the extent not previously delivered to 
Landlord.  Guarantor's financial statements are to be prepared in accordance with generally 
accepted accounting principles and, if such is the normal practice of Guarantor, audited by an 
independent certified public accountant.  Guarantor represents and warrants that all such 
financial statements shall be true and correct statements of Guarantor's financial condition. 
 
10.  The liability of Guarantor and all rights, powers and remedies of Landlord hereunder and 
under any other agreement now or at any time hereafter in force between Landlord and 
Guarantor relating to the Lease shall be cumulative and not alternative and such rights, powers 
and remedies shall be in addition to all rights, powers and remedies given to Landlord by law. 
 
11.  This Guaranty applies to, inures to the benefit of and binds all parties hereto, their heirs, 
devisees, legatees, executors, administrators, representatives, successors and assigns.  This 
Guaranty may be assigned by Landlord voluntarily or by operation of law. 
 
12.  This Guaranty shall constitute the entire agreement between Guarantor and the Landlord 
with respect to the subject matter hereof.  No provision of this Guaranty or right of Landlord 
hereunder may be waived nor may any guarantor be released from any obligation hereunder 
except by a writing duly executed by an authorized officer, director or trustee of Landlord.  The 
waiver or failure to enforce any provision of this Guaranty shall not operate as a waiver of any 
other breach of such provision or any other provisions hereof.  No course of dealing between 
Landlord and Tenant shall alter or affect the enforceability of this Guaranty or Guarantor's 
obligations hereunder. 
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13.  Guarantor hereby agrees to indemnify, protect, defend and hold Landlord and Landlord’s 
Affiliates harmless from and against, all losses, costs and expenses including, without limitation, 
all interest, default interest, post-petition bankruptcy interest and other post-petition obligations, 
late charges, court costs and attorneys' fees, which may be suffered or incurred by Landlord in 
enforcing or compromising any rights under this Guaranty or in enforcing or compromising the 
performance of Tenant's obligations under the Lease. 
 
14.  The term "Landlord" whenever hereinabove used refers to and means the Landlord in the 
foregoing Lease specifically named and also any assignee of said Landlord, whether by outright 
assignment or by assignment for security, and also any successor to the interest of said Landlord 
or of any assignee of such Lease or any part thereof, whether by assignment or otherwise.  The 
term "Tenant" whenever hereinabove used refers to and means the Tenant in the foregoing Lease 
specifically named and also any Transferee of said Lease and also any successor to the interests 
of said Tenant, assignee or sublessee of such Lease or any part thereof, whether by assignment, 
sublease or otherwise including, without limitation, any trustee in bankruptcy and any 
bankruptcy estate of Tenant, Tenant's assignee or sublessee. 
 
15.  If any or all Guarantors shall become bankrupt or insolvent, or any application shall be made 
to have any or all Guarantors declared bankrupt or insolvent, or any or all Guarantors shall make 
an assignment for the benefit of creditors, or any or all Guarantors shall enter into a proceeding 
for the dissolution of marriage, or in the event of death of any or all Guarantors, notice of such 
occurrence or event shall be promptly furnished to Landlord by such Guarantor or such 
Guarantor's fiduciary.  This Guarantee shall extend to and be binding upon each Guarantor's 
successors and assigns, including, but not limited to, trustees in bankruptcy and Guarantor's 
estate. 
 
16.  Any notice, request, demand, instruction or other communication to be given to any party 
hereunder shall be in writing and sent by registered or certified mail, return receipt requested in 
accordance with the notice provisions of the Lease.  The Tenant shall be deemed Guarantor's 
agent for service of process and notice to Guarantor delivered to the Tenant at the address set 
forth in the Lease shall constitute proper notice to Guarantor for all purposes.  Notices to 
Landlord shall be delivered to Landlord's address set forth in the Lease.  Landlord, at its election, 
may provide an additional notice to Guarantor at the address provided under Guarantor's 
signature below. 
 
17.  If either party hereto participates in an action against the other party arising out of or in 
connection with this Guaranty, the prevailing party shall be entitled to have and recover from the 
other party reasonable attorneys' fees, collection costs and other costs incurred in and in 
preparation for the action.  Guarantor hereby waives any right to trial by jury and further waives 
and agrees not to assert or take advantage of any defense based on any claim that any arbitration 
decision binding upon Landlord and Tenant is not binding upon Guarantor. 
18.   Guarantor agrees that all questions with respect to this Guaranty shall be governed by, and 
decided in accordance with, the laws of the State of California. 
 
19.  Should any one or more provisions of this Guaranty be determined to be illegal or 
unenforceable, all other provisions shall nevertheless be effective. 
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20.  Time is strictly of the essence under this Guaranty and any amendment, modification or 
revision hereof. 
 
21.  If more than one person signs this Guaranty, each such person shall be deemed a guarantor 
and the obligation of all such guarantors shall be joint and several.  When the context and 
construction so requires, all words used in the singular herein shall be deemed to have been used 
in the plural.  The word "person" as used herein shall include an individual, company, firm, 
association, partnership, corporation, trust or other legal entity of any kind whatsoever. 
 
22.   If Guarantor is a corporation, each individual executing this Guaranty on behalf of said 
corporation represents and warrants that he is duly authorized to execute and deliver this 
Guaranty on behalf of said corporation, in accordance with a duly adopted resolution of the 
Board of Directors of said corporation or in accordance with the bylaws of said corporation, and 
that this Guaranty is binding upon said corporation in accordance with its terms.  If Guarantor is 
a corporation, Landlord, at its option, may require Guarantor to concurrently, with the execution 
of this Guaranty, deliver to Landlord a certified copy of a resolution of the Board of Directors of 
said corporation authorizing or ratifying the execution of this Guaranty. 
 
THE UNDERSIGNED HAS READ AND UNDERSTANDS THE TERMS AND 
CONDITIONS CONTAINED IN THIS GUARANTY INCLUDING, WITHOUT 
LIMITATION, ALL WAIVERS CONTAINED IN THIS GUARANTY. 
 
Executed on this ____ day of ________________, 2022. 
 
[If Guarantor is a married individual, Guarantor's spouse must sign this Guaranty] 
 
 _______________________________                     _______________________ 
                                    Spouse  (if applicable) 
 
Address of Guarantor: ___________________________________________ 
 
*A.  If the person(s) signing this Lease on behalf of Tenant [is/are] [an] officers] of a corporation 
that is incorporated in California, then one of the following conditions must be satisfied:   (i) 
This   
Lease must be signed by two officers, one being the Chairman of the Board, the Owner or a Vice 
Owner, and the other one being the Secretary, an Assistant Secretary, the Chief Financial Officer 
or an Assistant Treasurer; or  (ii) if clause (i) above is not satisfied, or if this Lease is signed by 
one person acting in two capacities, then Tenant shall have delivered to Landlord a certified copy 
of a corporate resolution in form acceptable to Landlord authorizing the signatory(ies) to execute 
this Lease. 
B.  If the person(s) signing this Lease on behalf of Tenant [is/are] [an] officers] of a corporation 
that is incorporated in a state other than California, then Tenant shall have delivered to Landlord 
a certified copy of a corporate resolution in form acceptable to Landlord authorizing the 
signatory(ies) to execute this Lease.   
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EXHIBIT “F” 
 

 INITIAL LEASEHOLD IMPROVEMENTS 

 
 

None.  Tenant takes the Premises AS-IS.    
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EXHIBIT “G” 

 

RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

CITY OF REDONDO BEACH 
415 Diamond Street  
Redondo Beach, CA 90277 
Attention:  City Clerk  

No Recording Fee 
Exempt pursuant to Government Code § 6103 
_______________________________________________________________________ 

 
MEMORANDUM OF LEASE 

This Memorandum of Lease (“Memorandum”) is made and entered into as of May 10, 2022, by 
and between the CITY OF REDONDO BEACH, a Chartered Municipal Corporation, hereinafter 
referred to as “Landlord” and CALIFORNIA LOCAL LLC hereinafter referred to as “Tenant.” 
 

A.  Landlord and Tenant have entered in a Lease (hereinafter, “Lease”) with a 
commencement date of May 10, 2022, for certain premises which are located on real property 
which is commonly described in Exhibit A of the Lease and incorporated herein by reference (the 
“Premises”).  Copies of the Lease and Addendum are available for public inspection at Landlord’s 
office at 415 Diamond Street, Redondo Beach, CA 90277. 

B.  The Lease provides that a short form Memorandum shall be executed and recorded in 
the official Records of Los Angeles County, California. 

NOW, THEREFORE, the parties hereto certify as follows: 

1. Purpose of Memorandum of Lease.  This Memorandum is prepared for recordation 
purposes only and it in no way modifies the terms, conditions, provisions and covenants of the 
Lease.  In the event of any inconsistency between the terms, conditions, provisions and covenants 
of this Memorandum and the Lease, the terms, conditions, provisions, and covenants of the Lease 
shall prevail.  

2. Term. This Lease has a term of 70 months, subject to Landlord’s termination rights.   

3. Counterparts.  This Memorandum may be executed in counterparts, each of which 
shall be deemed an original, but all of which shall constitute one and the same instrument. 
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IN WITNESS WHEREOF, the Landlord and Tenant hereto have executed this 
Memorandum of Lease in Redondo Beach, California, as of this 10th day of May, 2022. 

 

LANDLORD      TENANT 

 

CITY OF REDONDO BEACH CALIFORNIA LOCAL LLC 
 A Limited Liability Company    
 
 
 
                                          ___________  By:______________________________ 
William C. Brand     Name:____________________________ 
Mayor       Title: ____________________________ 

 
  
 
 
ATTEST:       
 
 
 
_________________________________                                      
Eleanor Manzano     
City Clerk 
 
 
 
APPROVED AS TO FORM:   
 
 
_________________________________ 
Michael W. Webb 
City Attorney 
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Report

H.5., File # 22-4058 Meeting Date: 5/10/2022

To: MAYOR AND CITY COUNCIL

From: BRANDY FORBES, COMMUNITY DEVELOPMENT DIRECTOR

TITLE
APPROVE SECOND AMENDMENT TO THE AGREEMENT WITH INTERWEST CONSULTING
GROUP, INC. FOR AS-NEEDED BUILDING PLAN CHECK AND INSPECTION SERVICES AND
TEMPORARY BUILDING OFFICIAL SERVICES FOR AN INCREASE OF $30,000 AND A NEW
TOTAL NOT TO EXCEED AMOUNT OF $140,000 FOR THE TERM FEBRUARY 1, 2022 THROUGH
FEBRUARY 8, 2024

EXECUTIVE SUMMARY
On February 9, 2021, the City Council approved agreements with six (6) firms to provide building
plan check and inspection services on an as-needed basis. The contracts provide the capability for
the Community Development Department to offer an expediated plan check option upon applicant
request and to fill gaps in staffing on an as-needed basis.

The contract with Interwest Consulting Group, Inc. was amended in February 2022 to cover
additional plan check services and to provide Interim Building Official responsibilities through early
May while the City conducted the process to fill the vacant Chief Building Official position. The
selection process for the position is now complete, but additional interim services are needed through
mid-June to allow time for candidate backgrounding and current job noticing.

The Interim Chief Building Official services are anticipated to cost no more than $30,000. Funding for
the services is available in the FY 2021-22 Budget.

BACKGROUND
On August 18, 2020, the City Council directed staff to proceed with selecting outside consulting firms
to provide plan check services, as well as other Building Division services, on an as-needed basis.
After the RFP process, the Community Development Department selected six firms, based on their
qualifications and experience. The City Council approved the agreements on February 9, 2021. Of
the six firms, Interwest currently has the best combination of consultant availability and capability to
provide the temporary staff support needed for the Interim Building Official position.

The original contract with Interwest, approved in February 2021, was for expedited plan check
services for an amount not to exceed $15,000. The first amendment to the contract with Interwest,
approved in February 2022, added another $80,000 for Interim Building Official work and an
additional $15,000 for plan check services, bringing the total not to exceed amount to $110,000. The
proposed second amendment to the contract with Interwest would extend the Interim Building Official
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proposed second amendment to the contract with Interwest would extend the Interim Building Official
work through mid-June 2022, for an additional amount of $30,000, bringing the total not to exceed
amount to $140,000.

COORDINATION
The contract amendment has been coordinated between the Community Development Department
and City Manager’s Office, and has been prepared by the City Attorney’s Office.

FISCAL IMPACT
The contracted plan check service costs are fully funded by an additional fee paid by the project
applicant equal to 50% of the original plan check fee amount added to the permit costs. The
consultant cost for expediated plan check services is fully funded through an additional plan check
fee paid by the applicant and is cost neutral for the City. The initial consultant cost for the Interim
Building Official services approved in the first amendment was covered by cost savings from
vacancies in the Community Development Department and other available budgeted funds. The
additional funds required for the continued Interim Building Official services are available in the Fiscal
Year 2021-22 Budget.

APPROVED BY:
Mike Witzansky, City Manager

ATTACHMENTS
· Second Amendment Interwest (both original and signed by vendor)
· First Amendment Interwest approved February 1, 2022

· Original Contract Interwest approved February 9, 2021

· Interwest Proposal for Building Official Services

· Interwest Proposal for Additional Building Official Services
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SECOND AMENDMENT TO THE AGREEMENT 
 FOR CONSULTING SERVICES BETWEEN THE CITY OF REDONDO BEACH  

AND INTERWEST CONSULTING GROUP INC. 
 

This Second Amendment to the Agreement for Consulting Services (“Second Amendment”) 
is made between the City of Redondo Beach, a chartered municipal corporation (“City”) and 
Interwest Consulting Group Inc., a Colorado corporation (“Consultant” or “Contractor”). 
 
WHEREAS, on February 9, 2021, the parties entered into the Agreement for Consulting 
Services between the City and Consultant (the “Agreement”); and 
 
WHERAS, on February 1, 2022, the parties entered into a First Amendment to the Agreement 
to add Building Official services, building inspection services and plan review services and 
commensurate compensation: and 
 
WHEREAS, the parties desire to modify the compensation amount of the Agreement. 
 
NOW THEREFORE, in consideration of the promises and mutual covenants contained 
herein, and intending to be legally bound, the parties hereby agree to make the following 
amendments to the Agreement: 
 

1. Compensation.  Exhibit “C” of the Agreement is hereby amended to include an 
additional amount of $30,000 for a total not to exceed amount of $140,000.    

 
2. No Other Amendments.  The Agreement and this Second Amendment constitute the 

entire agreement between the parties and supersede any previous oral or written 
agreement with respect to the subject matter hereof.  In the event of any inconsistency 
between the terms of the Agreement, the First Amendment and this Second 
Amendment, the terms of this Second Amendment shall govern. 

 
IN WITNESS WHEREOF, the parties have executed this Second Amendment in Redondo 
Beach, California, as of this 10st day of May, 2022. 
 
CITY OF REDONDO BEACH, INTERWEST CONSULTING GROUP, INC.  
a chartered municipal corporation  a California corporation 
 
 
__________________________      By: _______________________ 
William C. Brand, Mayor   Name: _______________________                   

     Title: _______________________ 
        
 
ATTEST:     APPROVED AS TO FORM: 
 
__________________________              __________________________                                      
Eleanor Manzano, City Clerk  Michael W. Webb, City Attorney 
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1 Jenner, Suite 160 
Irvine, CA 92618 

714.899.9039 

January 26, 2022 

Brandy Forbes 
Community Devleopment Director 
Department of Community Developoment  
City of Redondo Beach 
415 Diamond Street 
Redondo Beach, CA 90277 

Re: Letter Proposal for Building Official, Building Inspection, and Plan Review Services 

Dear Ms. Forbes, 

We are pleased to present this letter of proposal to the City of Redondo Beach for estimated costs of Interwest services for 
Building Official, Building Inspection and Plan Review Services. We understand the work will be goverened by the terms 
and conditions of the AGREEMENT FOR CONSULTING SERVICES BETWEEN THE CITY OF REDONDO BEACH AND INTERWEST 
CONSULTING GROUP INC., dated Febuary 9, 2021, which will be amended as needed upon your approval of this proposal. 
This work will pe provided on an as-needed basis, however, should you desire additional support, we would be happy to 
assist you with that as well. Below, please find a summary of discussions with our team.  

To provide Building Official Services, we would like to propose Kevin O’Flaherty, CBO, ICC, and for oversight, William ‘Bill’ 
Hayes, CBO, ICC. Bill will be available as needed at no additional cost to the City. The resumes of both Kevin and Bill are attached. 
For the role of Building Inspector, a candidate will be provided upon the City’s request.  

We have included a schedule of costs for Building Official Services, calculated from service dates starting January 31, 2022 
and forecasted through April 30, 2022. Building Inspection and Plan Review Services can be made available at the hourly 
rate as-needed per the Agreement. We propose a NTE amount of $95,000, however, billing will be based on actual hours 
worked.  

CLASSIFICATION TIME REQUIREMENT HOURLY BILLING RATE ESTIMATED COST 
Kevin O’Flaherty, F/T CBO & Inspections 13 Weeks x 40 Hrs Per Wk $150 $78,000 

We appreciate the opportunity to continue serving the City of Redondo Beach. Should you have any questions, please do 
not hesitate to contact me or Elizabeth O’Neil at eoneil@interwestgrp.com  / 310.500.5830. 

Sincerely, 

Paul Meschino 
Vice President of Operations 
pmeschino@interwestgrp.com 
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Kevin M. O’Flaherty, CBO, ICC 
BUILDING INSPECTOR // BUILDING OFFICIAL 

PROFESSIONAL HISTORY 

Building Inspector / Interwest Consulting Group / 2019 - Present 

Owner | Manufacturer’s Representative / O’Flaherty Energy Solutions, 
LLC / 2016 - 2017 

Area Sales Manager / TE Connectivity / 2011 - 2016 

Test Engineer - Intern / Westpak / 2010 

 

 

Years of Experience: 8 
Years w/ Interwest: 1 

Education 
 

 

 

Registrations/Certifications 
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William ‘Bill’ Hayes, CBO, ICC 
STATE OPERATIONS MANAGER, BUILDING DEPARTMENT SERVICES 

PROFESSIONAL HISTORY 

State Operations Manager, Building Department Services / Interwest 
Consulting Group / 2021 - Present 

West Code Building and Code Group Leader / HR Green / 2019-2021 

Building and Operations Manager / City of Industry / 2016-2018 

 

Years of Experience: 20+ 
 
Registrations/Certifications 
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WILLIAM ‘BILL’ HAYES, CBO,  ICC  –  STATE OPERATIONS MANAGER,  BUILDING DEPARTMENT SERVICES   

 

JAS Pacific / Contract Building Official-City of Pico Rivera / 2015-2016 & 2018-2019 

Building Official/Acting Public Works Manager / 2013-2015 

Building Commissioner / City of Palos Heights, Illinois / 2008-2013 

Senior/Lead Building Inspector / City of Countryside, Illinois / 2007-2008 End Year 
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1 Jenner, Suite 160 

Irvine, CA 92618 

714.899.9039 

May 4, 2022 

Brandy Forbes 

Community Devleopment Director 

Department of Community Developoment 

City of Redondo Beach 

415 Diamond Street 

Redondo Beach, CA 90277 

Re: Letter Proposal for Extension of Building Official Services 

Dear Ms. Forbes, 

We are pleased to present this letter proposal to the City of Redondo Beach for estimated costs of extending Interwest 

Building Official Services. We understand the work will be goverened by the terms and conditions of the AGREEMENT FOR 

CONSULTING SERVICES BETWEEN THE CITY OF REDONDO BEACH AND INTERWEST CONSULTING GROUP INC., dated 

Febuary 9, 2021, which will be amended as needed upon your approval of this proposal. This work will be provided on an 

as-needed basis, however, should you desire additional support, we would be happy to assist you with that as well. Below, 

please find a summary of our discussions.  

To provide Building Official Services, we propose continued support by Kevin O’Flaherty, CBO, ICC, and for oversight, William 

‘Bill’ Hayes, CBO, ICC. Bill will be available as needed at no additional cost to the City.  

We have included an estimated schedule of costs for Building Official Services, calculated from service date starting 

approximately May 10, 2022 and forecasted through June 15 and June 30, 2022.  

CLASSIFICATION TIME REQUIREMENT HOURLY BILLING RATE ESTIMATED COST 

Kevin O’Flaherty, F/T CBO & Inspections 5 Weeks x 40 Hrs Per Wk $150 $30,000 

Kevin O’Flaherty, F/T CBO & Inspections 7 Weeks x 40 Hrs Per Wk $150 $42,000 

We appreciate the opportunity to continue serving the City of Redondo Beach. Should you have any questions, please do 

not hesitate to contact me or Elizabeth O’Neil at eoneil@interwestgrp.com  / 310.500.5830. 

Sincerely, 

Paul Meschino 

Vice President of Operations 

pmeschino@interwestgrp.com 
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Administrative
Report

H.6., File # 22-4143 Meeting Date: 5/10/2022

To: MAYOR AND CITY COUNCIL

From: MICHAEL W. WEBB, CITY ATTORNEY

TITLE
APPROVE THE SECOND AMENDMENT TO THE LEGAL SERVICES AGREEMENT WITH
MCCUNE & HARBER LLP

EXECUTIVE SUMMARY
The City maintains a list of approved law firms and attorneys from which to select outside counsel
when special expertise is required in legal matters. This Second Amendment would increase the
hourly rates compensated to attorneys and paralegals.

BACKGROUND
McCune & Harber LLP employs a team of public entity experts who primarily handles the City’s
litigation matters. McCune & Harber LLP have worked for the City for over 20 years and provide
outstanding value for the City. Since the approval of the First Amendment in May of 2014, the rates
have not been increased. The 2014 rates ($225 for Partners, $180 for Associates and $110 for
Paralegals and Law Clerks) consequently have fallen far behind the “market” rate for comparable law
firms, as well as rates that the firm charges other public agencies.

In this regard, McCune & Harber LLP charge their other municipality clients as much as $270.00 per
hour for Partners. McCune & Harber LLP therefore request authority to increase their rates so that
they are consistent with the lowest rates for their municipal clients.

This Second Amendment would adjust the hourly rate to $245 an hour for Partners, a rate of $225 an
hour for Associates and a rate of $110 an hour for Paralegals and Law Clerks.

COORDINATION
This Second Amendment has been approved by McCune & Harber LLP and has been approved as
to form by the City Attorney’s Office.

FISCAL IMPACT
Funds are set aside in the City Attorney’s Budget for the use of outside counsel. The approval of this
Second Amendment will not increase the use of outside counsel.

ATTACHMENTS

Page 1 of 2
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H.6., File # 22-4143 Meeting Date: 5/10/2022

· Agreement for Legal Services, December 15, 2009

· First Amendment to Agreement for Legal Services, May 20, 2014

· Second Amendment to Legal Services Agreement

Page 2 of 2
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AGREEMENT FOR LEGAL SERVICES

McCUNE & HARBER

THIS AGREEMENT is made this 15th day of December, 2009 by the CITY OF

REDONDO BEACH, a municipal corporation, ("CITY"), and McCUNE & HARBER

ATTORNEY").

RECITALS

The following recitals are a substantive part of this Agreement:

1. This Agreement is entered into pursuant to Redondo Beach City Council authorization

on December 15, 2009.

2. The CITY is a municipal corporation duly organized and validly existing under the

laws of the State of California with the power to carry on its business as it is now being
conducted under the statutes of the State of California and the Charter of the City.

3. The CITY and ATTORNEY desire to enter into an Agreement for services upon the

terms and conditions herein.

AGREEMENT

THE PARTIES MUTUALLY AGREE AS FOLLOWS:

1. Term of Agreement. This Agreement shall cover services rendered from

December 15, 2009 and until terminated.

2. Services to be Provided. The services to be performed by ATTORNEY shall

consist of the following: Legal Services as assigned by the City Attorney's
Office.

3. Compensation. ATTORNEY shall be compensated as follows:

3.1 Amount. (Not to exceed $175.00 per hour). Compensation under this

Agreement shall be paid only for assigned work and after approval of

hourly billing statement by the City Attorney.

3.2 Payment. For work under this Agreement, payment shall be made per

monthly invoice. _

3.3 Records of Expenses. ATTORNEY shall keep accurate records of time

and expenses. These records will be made available to CITY.

C-09-123

197



3.4 Hours. No specific number of hours of work is guaranteed. It is expected
that Attorney's services will be on an as needed basis depending upon the

work load.

3.5 Termination. CITY and ATTORNEY shall have the right to terminate this

Agreement, without cause, by giving fifteen (15) days written notice.

4. Insurance Requirements.

4.1 Workers' Compensation Insurance. ATTORNEY shall maintain Workers'

Compensation Insurance where applicable.

4.2 Insurance Amounts. ATTORNEY is not authorized to drive an

automobile for the CITY or on CITY business.

4.3 Malpractice Insurance. ATTORNEY shall maintain malpractice insurance

in an amount satisfactory to the City's Risk Manager.

5. Non-Liability of Officials and Employees of the CITY. No official or

employee of CITY shall be personally liable for any default or liability under this

Agreement.

6. Non-Discrimination. ATTORNEY covenants there shall be no discrimination

based upon race, color, creed, religion, sex, marital status, age, handicap, national

origin, or ancestry, in any activity pursuant to this Agreement.

7. Independent Contractor. It is agreed to that ATTORNEY shall work as an

independent contractor and not as employee of CITY, and shall obtain no rights to

any benefits which accrue to CITY'S employees.

8. Compliance with Law. ATTORNEY shall comply with all applicable laws,
ordinances, codes, and regulations of the federal, state, and local government.

9. Ownership of Work Product. All documents or other information developed or

received by ATTORNEY in the course and scope ofwork for the City shall be the

property of CITY. ATTORNEY shall provide CITY with copies of these items

upon demand or upon termination of this Agreement.

10. Conflict of Interest and Reporting. ATTORNEY shall at all times avoid

conflict of interest or appearance of conflict of interest in performance of this

Agreement. ATTORNEY agrees to complete and file a California State Form 730

disclosure statement if required by the City Attorney.

2
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11. Notices. All notices shall be personally deliver

addresses. These addresses shall be used for deli

a. Address ofATTORNEY is as

McCUNE & HARBER

400 South Hope Street, Suite 720'

Los Angeles, CA 90071

b. Address of CITY is as follows:

City Attorney's Office

415 Diamond Street

Redondo Beach, California 902"~

or mailed to the below listed

y of service of process.

12. Licenses, Permits, and Fees. ATTORNEY sha 1 obtain an maintain a current

California State Bar License, and all permits, es, or licenses as maybe

required by this Agreement.

13. Familiarity with Work. By executing this A

that: (1) he has investigated the work to be pe

site of the work and is aware of all conditions

difficulties and restrictions of the work under

ATTORNEY discover any conditions materia

the work or as represented by CITY, it shall i~

not proceed, except at ATTORNEY'S risk, ur

CITY.

X ement, ATTORNEY warrants

f rmed, (2) he has investigated the

h re; and (3) he understands the

s Agreement. Should

differing from those inherent in

ediately inform CITY and shall

i instructions are received from

14. Time of Essence. Time is of the essence in the

15. Limitations Upon Subcontracting ana Asses

any portion shall be assigned by ATTORNEY

ATTORNEY.

16. Authority to Ezecute. The persons executing

parties warrant that they are duly authorized to

17. Modification. This Agreement constitutes the

parties and supersedes any previous agreement;

maybe modified on provisions waived only by

agreement executed by CITY and ATTORNE~i

of this Agreement.

Neither this Agreement or

prior consent of the CITY

Agreement on behalf of the

ute this Agreement.

entire agreement between the

oral or written. This Agreement
cuhSeauent mutual written

3 ~ 
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18. CaYifornia Law. This Agreement shall be construed in accordance with the laws

of the State of California. Any action commenced about this Agreement shall be

filed in the central branch of the Los Angeles County Superior Court.

19. Interpretation. This Agreement shall be interpreted as though prepared by both

parties.

20. Preservation of Agreement. Should any provision of this Agreement be found

invalid or unenforceable, the decision shall affect only the provision interpreted,
and all remaining provisions shall remain enforceable.

IN WITNESS THEREOF, these parties have executed this Agreement on the

day and year shown below.

Date: ,U.IC C;~.~71~" Z ~`, ~~t~~ rl

ATTEST:

City Clerk

CITY OF REDONDO BEACH

By ,
Michael A. Gin, Mayor

APPROVED AS TO FORM:

w. ~~~

Michael W. Webb, City Attorney

Date: ~~..bc~ 1 S, Z.po

4

C09-123

200



NOV-17-2009 09:39 McCune&Harber 2136892501 P.005

Y

1$. California Law. This Agreement shall be construed in accordance with the laws

of the State ofCalifornia. Any action commenced about thisA,grccment shall be

Sled in the ccntrai branch of the Los Angeles County Superior Court.

l9. >(nfierpretation. This Agreement shall be interpreted as though prepared by both

parties.

20, Preservation ofA~reetnent. Should any provision of this Agreement be found
invalid or unenforceable, the decision shall affect only the provision interpreted,
and all remaining provisions shall remain enforceable.

IN VVTTNESS 'lC)gEREQF, these parties have executed this Agreement on the

day and year shown below,

Date: ~~ c ~ rn,~.e r ls, ~v~ CITY OF REDONDO S~ACH

f
A T:

City Clerk

APPROVED AS TO ORM:

1 J, ~, ~~~

Michael W. Webb, City Attorney

Date: ~

B

Michael A. Gin, Mayor

o~

a

t
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FIRST AMENDMENT TO AGREEMENT FOR LEGAL SERVICES
BETWEEN THE

CITY OF REDONDO BEACH

AND

McCUNE AND HARBER LLP

THIS FIRST AMENDMENT TO THE LEGAL SERVICES AGREEMENT

Amendment ") is made between the City of Redondo Beach, a chartered municipal
corporation ( "CITY ") and McCune and Harber LLP, a California Limited Liability
Partnership ( "ATTORNEY ").

WHEREAS, on December 15, 2009 the parties hereto originally entered into that
certain Agreement for Legal Services between the City and Attorney ( "Agreement "); and

WHEREAS, CITY and ATTORNEY desire to amend the Agreement pursuant to
the terms and conditions set forth herein.

NOW, THEREFORE, the parties hereby agree to make the following
amendments to the Agreement:

1. Compensation:  Compensation to be increased from $175.00 to $225.00 per
hour for partner attorneys.  Add compensation for associate attorneys at rate of
180 per hour and $85 per hour for paralegals and law clerks.

2. Modification:  Except as expressly set forth herein, the Agreement shall continue
in full force and effect. The Agreement together with the First Amendment
constitutes the entire agreement between the parties and supersedes any
previous oral or written agreement.  In the event of any inconsistency between
this First Amendment and the Agreement the terms of this First Amendment shall
prevail.  This First Amendment may be modified or amended only by a
subsequent writing executed by all of the parties and approved by the City
Council.

SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties have entered into this First Amendment as of this
20th day of May, 2014.

CITY OF REDONDO BEACH McCUNE & HARBER LLP
A chartered municipality a California Limited Liability Partnership

4 /
Steve As.iror Name:

Title:

APPROVED AS TO FORM: ATTEST:
000

obis

17flosinuua

Michael Webb, City Attorney Eleanor Manzano, City Clerk

APPROVED:

Jill Buchholz, Risk Manager
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IN WITNESS WHEREOF, the parties have entered into this First Amendment as of this
20th day of May, 2014.

CITY OF REDONDO BEACH McCUNE & HARBER LLP
A chartered municipality a California Limited Liability Partnership

1:11 h
Praia V

St =-e  •s;     ayor Name!  D•JO.NMcCUNE
Title:    L_,   

APPROVED AS TO FORM: ATTEST:

Michael Attorney Eleanor Manzano, City ft

APPROVED:

J i l l uc k Manager
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SECOND AMENDMENT TO AGREEMENT FOR LEGAL SERVICES 
BETWEEN THE  

CITY OF REDONDO BEACH  
AND 

McCUNE AND HARBER LLP  

THIS SECOND AMENDMENT TO AGREEMENT FOR LEGAL SERVICES 
(“Second Amendment”) is made between the City of Redondo Beach, a chartered 
municipal corporation (“City”) and McCune and Harber LLP, a California Limited Liability 
Partnership (“Attorney”). 

WHEREAS, on December 15, 2009 the parties hereto originally entered into that 
certain Agreement for Legal Services between the City and Attorney (“Agreement”); and 

WHEREAS, on May 20, 2014, the parties hereto entered into a First Amendment 
(“First Amendment”); and  

WHEREAS, CITY and ATTORNEY desire to amend the Agreement pursuant to 
the terms and conditions set forth herein.   

NOW, THEREFORE, the parties hereby agree to make the following 
amendments to the Agreement: 

1. Compensation:  Compensation to be increased from $225.00 to $245.00 per
hour for Partners, from $180 to $225.00 per hour for Associates and from $85 to
$110 per hour for paralegals and law clerks.

2. Modification:  Except as expressly set forth herein, the Agreement shall continue
in full force and effect. The Agreement together with the First Amendment and
Second Amendment constitute the entire agreement between the parties and
supersedes any previous oral or written agreement.  In the event of any
inconsistency between this Second Amendment, First Amendment and the
Agreement the terms of this Second Amendment shall prevail.  This Second
Amendment may be modified or amended only by a subsequent writing executed
by all of the parties and approved by the City Council.

[SIGNATURES ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, the parties have entered into this Second Amendment as of 
this 10th day of May, 2022.   

CITY OF REDONDO BEACH  McCUNE & HARBER LLP 
A chartered municipality a California Limited Liability Partnership 

____________________________ ______________________________ 
William C. Brand, Mayor Name: Dana McCune 

Title:   Sr. Partner 

APPROVED AS TO FORM: ATTEST: 

___________________________ ______________________________ 
Michael W. Webb, City Attorney  Eleanor Manzano, City Clerk 

APPROVED: 

___________________________ 
Diane Strickfaden, Risk Manager 
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Administrative
Report

H.7., File # 22-4146 Meeting Date: 5/10/2022

To: MAYOR AND CITY COUNCIL

From: MICHAEL W. WEBB, CITY ATTORNEY

TITLE
APPROVE A MARKETING AGREEMENT WITH OHMCONNECT REGARDING OUR
PARTNERSHIP TO BUILD A “VIRTUAL POWER PLANT”.

EXECUTIVE SUMMARY
None.

BACKGROUND
On March 10, 2022, Lorraine Paskett, the AES Vice President of External Affairs in California, made a
presentation before the Los Angeles Regional Water Quality Control Board. During that presentation,
Ms. Paskett stated that “AES is committed to retiring RBGS in 22 months at the end of 2023”. While
this is indeed good news that AES is voluntarily committing to retiring the Power Plant there is a
caveat. It is possible that State agencies could extend the life of the plant over AES’ wishes.

It is possible to meet any perceived need by the State for energy, after AES retires its plant, by
partnering with OhmConnect to build a virtual power plant. On April 12, 2022, the City Council gave
direction to work with OhmConnect towards creating an entirely voluntary program for our residents
and residents of nearby cities that help meet that need at peak time periods. Approving this
Marketing Agreement is the first step. Once approved and signed, OhmConnect will immediately
activate a designated Website and roll out a marketing plan in cooperation with the City over the next
few weeks and months.

COORDINATION

The City Attorney coordinated with the City Manager on this item.

FISCAL IMPACT
A marginal decrease in the amount of User Utility Tax that the City collects as residents use less
energy.

ATTACHMENTS

· Marketing Agreement with OhmConnect

Page 1 of 2
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OhmConnect Marketing Agreement 2 

3.3 Ownership. Each party will retain all rights in and to its own intellectual property. Except as 
otherwise set forth herein, this Agreement does not grant either party (by implication, estoppel or 
otherwise) any right, title, interest, or license, in the other party’s Intellectual Property Rights. Each 
party reserves all rights not expressly granted in this Agreement. The parties do not intend to jointly 
develop or create any Intellectual Property Rights in connection with this Agreement.  

3.4 Privacy Policy. Each party will comply with all applicable privacy laws. OhmConnect shall 
maintain a privacy policy on how Personal Information is collected, used, stored, secured and disclosed 
as a result of the Marketing Activities, including the controls that individuals have over the use and 
sharing of their Personal Information and how they may access their Personal Information. The City 
shall adhere to its existing privacy policies and shall comply with the California Public Records Act, 
Government Code Section 6250 et seq. (“CPRA”).  

SECTION 4 Term 

4.1 Term. The term of this Agreement begins on the Effective Date and shall continue for a period 
of [one (1) year] (“Term”). [The Agreement will automatically renew for additional one (1) year terms on 
each applicable anniversary of the Effective Date unless either party provides written notice of its intent 
not to renew at least thirty (30) days prior to the next renewal date.]   

4.2 Termination. Either party may terminate this Agreement for the other party’s: 

(1) Material breach of this Agreement that is not cured within 30 days after the 
nonbreaching party provides written notice of the breach; 

(2) Insolvency, or the commencement by or against a party of a case or proceeding under 
any bankruptcy, reorganization, insolvency or moratorium law, or any other applicable 
law for the relief of debtors; or 

(3) Liquidation or dissolution, or the sale, lease or other disposition of all or a substantial 
part of a party’s business or assets. 

4.3 Effect of Termination. Following termination, each party will promptly either return all originals, 
copies and reproductions of the other party’s materials and Confidential Information or certify the 
destruction of the same upon a party’s request.  

4.4 Survival. All provisions of this Agreement that may reasonably be interpreted or construed as 
surviving the expiration or termination of this Agreement shall survive the expiration or termination of 
this Agreement. 

SECTION 5 Confidentiality 

5.1 Feedback. Either party may provide suggestions, comments or other feedback to the other 
party with respect to products and services. Feedback is voluntary and, even if designated as 
confidential, the party receiving feedback may use it for any purpose without obligation of any kind. The 
party receiving feedback will not disclose the source of feedback without the consent of the party 
providing it. Unless the parties specifically agree in writing, feedback will not create any confidentiality 
obligation. 

5.2 Public Records Act. Notwithstanding any provision of this Agreement, the City will comply with 
the CPRA. 
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OhmConnect Marketing Agreement 3 

SECTION 6 Representations and Warranties; Disclaimers 

6.1 Mutual. Each party represents and warrants to the other that: (i) at all times during the Term it 
has and will have all requisite corporate power and authority to execute this Agreement, to perform its 
obligations, and to consummate the transactions contemplated hereby; (ii) neither is presently under, 
nor will either enter into, any agreement, commitment, understanding or other obligation, whether 
written or oral, that is inconsistent or in conflict with this Agreement; (iii) it will each comply with all 
applicable laws; (iv) it has all rights necessary to grant the other party the rights and licenses in this 
Agreement. 

6.2 EXCEPT FOR THE WARRANTIES IN SECTION 6.1, NEITHER PARTY MAKES ANY 
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, WITH REGARD TO ANY OF ITS 
SERVICES, PRODUCTS OR OTHER INFORMATION FURNISHED UNDER THIS AGREEMENT 
(INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTY OF MERCHANTABILITY OR 
FITNESS FOR A PARTICULAR PURPOSE OR ANY IMPLIED WARRANTY ARISING OUT OF 
COURSE OF PERFORMANCE, COURSE OF DEALING OR USAGE OF TRADE). 

SECTION 7 Limitation of Liability 

EXCEPT FOR A PARTY’S INDEMNIFICATION OBLIGATIONS UNDER SECTION 8, IN NO EVENT 
SHALL EITHER PARTY BE LIABLE TO THE OTHER FOR:  (A) ANY LOSS OF PROFIT, LOSS OF 
DATA, OR ANY OTHER INCIDENTAL, CONSEQUENTIAL, SPECIAL OR EXEMPLARY DAMAGES 
OF ANY KIND WHATSOEVER, WHETHER OR NOT IT WAS AWARE OF THE POSSIBILITY OF 
SUCH DAMAGES, SUCH DAMAGES COULD HAVE BEEN REASONABLY FORESEEN OR IF THE 
EXCLUSIVE REMEDIES STATED HEREIN FAIL OF THEIR ESSENTIAL PURPOSE. 

SECTION 8 Indemnification 

8.1 Claims. Each party (the “Indemnifying Party”) will, at its sole expense and the request of the 
other party, defend any third-party claim (a “Claim”) brought against such other party or such other party’s 
Affiliates, directors, officers, employees, agents, licensees or independent contractors (each, an 
“Indemnified Party”) to the extent that the Claim, if true, would constitute a breach of a warranty, 
representation or covenant made by the Indemnifying Party under this Agreement (collectively, the 
“Indemnified Claims”). 

8.2 Claims Procedure. The Indemnified Party must promptly notify the Indemnifying Party in writing 
of any Indemnified Claim and provide information regarding the nature of the action and relief sought; 
reasonably cooperate with the Indemnifying Party at the Indemnifying Party’s expense for the defense 
of the Indemnified Claim. The Indemnifying Party will take control and conduct the defense of such 
Indemnified Claims, all related proceedings or negotiations, and the settlement of any such Indemnified 
Claim. The Indemnifying Party will employ counsel reasonably satisfactory to the Indemnified Party. 
The Indemnified Party may employ separate counsel at its own cost. The Indemnifying Party must not 
settle any Indemnified Claim on the Indemnified Party’s behalf without first obtaining written consent, 
which will not be unreasonably withheld. The Indemnifying Party will pay all third-party liabilities, losses, 
damages, costs, and expenses actually awarded by a court or agreed to in settlement resulting from 
the Indemnified Claim. No settlement of an Indemnified Claim that involves a remedy other than 
payment of money by the Indemnifying Party shall be agreed to and entered without the consent of the 
Indemnified Party, which consent shall not be unreasonably withheld or delayed. 

8.3 Entire Liability. This Section 8 sets forth the entire liability of each party with respect to 
Indemnified Claims governed by this Section 8. 
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OhmConnect Marketing Agreement 4 

SECTION 9 Notices 

Notices may be provided either by electronic or physical mail or delivery. The person(s) identified on 
the first page of this Agreement will receive notices on behalf of their respective party. Each party may 
change the persons to whom notices will be sent by giving notice to the other. Notices will be effective 
for all purposes on actual receipt when physically delivered or on acknowledgment of receipt if sent by 
electronic mail. Notices will be sent to: 

If to OhmConnect:  

OhmConnect, Inc.  

Attn: General Counsel  

371 3rd Street, 2nd Floor  

Oakland, CA 94607  

  

 If to Partner: 
 

Michael Webb 
City Attorney 
City of Redondo Beach 
415 Diamond Street 
Redondo Beach, CA 90277 
michael.webb@redondo.org 
 
Jon Welner 
Mintz 
44 Montgomery Street, 36th Floor 
San Francisco, CA 94104 
jwelner@mintz.com 

 

SECTION 10 Publicity 

Neither party will issue any press releases or make any other public announcements that relate to the 
parties’ relationship, the Marketing Activities, or this Agreement, without prior written approval from the 
other party, which may be provided by e-mail. Notwithstanding the above, the City cannot restrict or 
constrain the statements of elected officials speaking on behalf of themselves or their constituents. 

SECTION 11 General Terms 

11.1 Jurisdiction and Governing Applicable law. The applicable laws of the State of California 
govern this Agreement. If federal jurisdiction exists, the parties consent to exclusive jurisdiction and 
venue in the federal courts in San Francisco County, California. If not, the parties consent to exclusive 
jurisdiction and venue in the Superior Court of California in the County of San Francisco.  

11.2 Assignment. Neither party may assign this Agreement, in whole or in part, without other party’s 
prior written consent. Any attempted assignment in violation of this section will be void. Subject to the 
foregoing, this Agreement will be binding upon and will inure to the benefit of the parties and their 
respective permitted successors and assigns.  

11.3 Force Majeure Event. Neither party is liable for failure to perform any obligation under this 
Agreement to the extent such failure is caused by a force majeure event including natural disasters, 
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war, civil disturbance, government action, strikes, and other causes beyond the party’s reasonable 
control. The party affected by the force majeure event will provide prompt notice to the other party and 
will use its best efforts to resume performance. Obligations not performed due to a force majeure event 
will be performed as soon as reasonably possible when the force majeure event ends. If the force 
majeure event continues for a period of more than 30 days, the other party may terminate this 
Agreement on written notice. 

11.4 Independent Contractors. The parties are independent contractors. This Agreement does not 
create an employer-employee relationship, partnership, joint venture or agency relationship and does 
not create a franchise. Neither party nor any of its representatives may make any representation, 
warranty or promise on the other party’s behalf.  

11.5 Miscellaneous. This Agreement is nonexclusive. It will not be interpreted to limit either party’s 
right to enter into agreements with other third parties for the same or similar activities, subject to each 
party’s compliance with its confidentiality obligations herein. Except as expressly set forth in this 
Agreement, each party will pay for its own costs and expenses associated with this Agreement unless 
otherwise agreed in writing. If any court of competent jurisdiction determines that any provision of this 
Agreement is illegal, invalid or unenforceable, the remaining provisions will remain in full force and 
effect. A party’s delay or failure to exercise any right or remedy will not result in a waiver of that or any 
other right or remedy. No waiver will be binding unless in writing and signed by the waiving party. 

11.6 Entire Agreement. This Agreement (including any Schedules) is the entire agreement between 
the parties regarding its subject matter. It replaces all prior agreements, communications and 
representations between the parties regarding its subject matter.  This Agreement can be changed only 
by an amendment signed by both parties; provided that the Schedules may be modified and updated 
upon mutual agreement of the parties via email. If this Agreement and any Schedule conflict, the 
Agreement will control.  

11.7 Execution; Counterparts. This Agreement is not binding until duly executed by both parties. 
The parties may execute this Agreement in counterparts. Each counterpart will be deemed an original 
and all counterparts will constitute one agreement binding both parties. Facsimile signatures will also 
be considered binding. 

The parties have agreed to this Marketing Agreement as of the Effective Date. 

OHMCONNECT, INC. 

Name 

Title 

Title 

Address: 

CITY OF REDONDO BEACH 

By 

Name  

Title  

Address:  

 

 

Date: Date: 

William C. Brand

Mayor

415 Diamond Street

Redondo Beach, CA  90277

ATTEST:

______________________________
Eleanor Manzano, City Clerk

APPROVED AS TO FORM:

______________________________
Michael W. Webb, City Attorney
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Schedule A 

Description of Marketing Activities 

 

Partner: City of Redondo Beach  

Purpose: Support efforts to drive OhmConnect demand response program enrollments to lower 
dependency on peaker power plant generation. 

Obligations 

Redondo Beach Outreach to residents:  

Redondo Beach’s primary obligation is to perform outreach activities, with a good-faith effort to target 

1,000 sign-ups. This includes but is not limited to: 

� Coordination with OhmConnect on outreach material development 

� Coordination and rallying of outreach through city channels, elected officials and other municipal 

leaders, adjacent cities, community benefit organizations, and institutions with the following 

activities: 

� Email: Best practice campaigns have a minimum of two sequenced, 2-drip emailed 

� Social Media: Best practice has a minimum of 2-3 times on top 1-2 channels 

� Flyers: Distribute flyers through digital and physical channels 

� Postcards / mailers: Identify opportunities for mailer inclusion in existing outgoing mail 

� Press: Coordinate with OhmConnect on a press release and identify other media 

opportunities as appropriate 

� Additional Channels: As identified 

 

OhmConnect support: 

OhmConnect is committed making this a successful and valuable campaign through, but not limited to, 

the following activities: 

� Marketing Support: Providing copy, graphics, schedules and all other marketing support 

� Data Sharing: Share energy reduction and enrollment and relevant data resulting from the 

marketing effort 

� Subsidized smart devices: Provide heavily subsidized smart devices for new customer 

onboarding.  

� Customer Activation: Ship devices, manage customer support, and engage customers in 

demand response events 

� Other marketing/programmatic activities as agreed upon 
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To: MAYOR AND CITY COUNCIL

From: TED SEMAAN, PUBLIC WORKS DIRECTOR

TITLE
DISCUSSION AND POSSIBLE ACTION REGARDING UPDATES TO THE WEST BASIN
MUNICIPAL WATER DISTRICT’S RECYCLED WATER EXPANSION ASSESSMENT STUDY IN
REDONDO BEACH AND CURRENT RECYCLED WATER POLICIES

EXECUTIVE SUMMARY
The City Council has a 2022 strategic plan goal titled “Recycled Water: Develop a plan to connect
recycled water (purple pipe) to Manhattan Beach Blvd., Anderson Park, and North Redondo Beach
bike path”. In 2017, West Basin Municipal Water District (West Basin) prepared a study on the
feasibility of recycled water supply expansion within the City. The 2017 West Basin study concluded
that it was feasible to expand the recycled water supply to all additional identified sites within the City,
however, the cost to implement the additional water supply was significant. Updates to the 2017
study will be provided for discussion by West Basin staff, including current expansion cost estimates,
at the City Council meeting. In addition, West Basin will share information on the organization’s
current guidelines and policies regarding recycled water.

BACKGROUND
The City currently receives limited recycled water, estimated to be 65 Acre-Feet per Year (AFY),
serving several street medians, Aviation Park, Dominguez Park, Vincent Park, Redondo Beach Union
High School, and the Redondo Technology Center. Climate change predictions forecast droughts
and an increase in extreme temperatures over a longer period of time. As such, the City Council is
requesting staff look at expanding the City’s recycled water system to support addition locations.
This item provides the City Council an opportunity to receive an updated report from West Basin on
the feasibility of expanding the City’s recycled water program.

In 2017, West Basin prepared a study on the physical and fiscal feasibility of recycled water supply
expansion within the City that analyzed and evaluated the expansion to serve additional sites within
Redondo Beach. This report was presented to the City Council on November 21, 2017. Attached is
the exhibit from the 2017 study for potential alignment recycled water line expansion in Redondo
Beach. The study assessed the opportunities within the City to bring recycled water to key sites
identified such as schools, parks, and municipal facilities. The study breaks the potential sites into
three major clusters, Northern, Mid-City, and Southern to best utilize the existing recycled water
distribution systems. In 2017, potential recycled water customers, or sites, with non-potable water
demands were identified and estimated based on irrigated acreage.

The Northern cluster had a total annual demand of 61 AFY among eight sites. An acre-foot of water
is the amount of water that would cover one acre to a depth of one foot, approximately 326,000

Page 1 of 2

216



N.1., File # 22-4145 Meeting Date: 5/10/2022

is the amount of water that would cover one acre to a depth of one foot, approximately 326,000
gallons. The Mid-City cluster had a total annual demand of 0.72 AFY among three sites, and the
southern cluster had a total annual demand of 18.76 AFY among four sites.

Estimated costs were developed in 2017 to bring the recycled water to the identified sites. In 2017,
the Northern cluster project cost was estimated at $ 5.7 million to serve 61.1 AFY of demand with an
estimated annualized cost of $6,577/AF. The Mid-City cluster’s 2017 cost was estimated at $676,000
to serve 0.7 AFY of demand with an annualized cost of $66,667/AF. The Southern cluster 2017 cost
was estimated at $2.4 million to serve 18.8 AFY with an annualized cost of $8,950/AF. West Basin
will be able to share an updated annualized cost estimate at the meeting. For reference, staff
reviewed current costs for use of potable water and recycled water irrigations systems. Under
current pricing, a unit of potable water is 24% greater than a unit of recycled water.

The 2017 West Basin study concluded that it was feasible to expand the recycled water supply to all
additional identified sites within the City, however, the costs to implement the additional water supply,
as noted above, were significant. The 2022 study updates were not available during the preparation
of this agenda item. West Basin staff plan to attend the May 10 City Council meeting and present the
updated report findings and the 2022 revised cost estimates for discussion. In addition, West Basin
will share the current guidelines and policies regarding recycled water.

COORDINATION
The Public Works Department coordinated the preparation of this item with West Basin staff.

FISCAL IMPACT
Funding for the preparation of this admin report is available in the Public Works Department annual
operating budget.

APPROVED BY:
Mike Witzansky, City Manager

ATTACHMENT
West Basin 2017 Recycled Water Potential Expansion Exhibits
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Woodard & Curran shall assume no liability for any of the following; 1.Any errors,
omissions, or inaccuracies in the information provided regardless of how caused
or; 2.Any decision or action taken or not taken by the reader in reliance upon any 
information or data furnished hereunder. 
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Woodard & Curran shall assume no liability for any of the following; 1.Any errors,
omissions, or inaccuracies in the information provided regardless of how caused
or; 2.Any decision or action taken or not taken by the reader in reliance upon any 
information or data furnished hereunder. 
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N.2., File # 22-3837 Meeting Date: 5/10/2022

To: MAYOR AND CITY COUNCIL
From: BRANDY FORBES, COMMUNITY DEVELOPMENT DIRECTOR

TITLE
DISCUSSION AND POSSIBLE ACTION REGARDING DRAFT ORDINANCES AMENDING TITLE 6
BUSINESSES, PROFESSIONS, AND TRADES, TITLE 10, CHAPTER 2, ZONING AND LAND USE
AND TITLE 10, CHAPTER 5 COASTAL LAND USE PERTAINING TO CANNABIS REGULATIONS
AND RECOMMEDING THAT THE CITY COUNCIL ADOPT CATEGORICAL EXEMPTIONS FROM
THE CALIFORNIA ENVIRONMENTAL QUALITY ACT (CEQA) FOR THE AMENDMENTS

CONSIDERATION OF THE RECOMMENDATIONS MADE BY THE PLANNING COMMISSION
REGARDING THE DRAFT CANNABIS ORDINANCES AND ADDITIONAL INPUT PROVIDED BY
THE PUBLIC

EXECUTIVE SUMMARY
When the Medical Marijuana Regulation and Safety Act (MMRSA), regulating the use of marijuana
for medical purposes, took effect January 1, 2016 the City of Redondo Beach adopted Ordinance
3152 to implement local MMRSA regulations. On November 8, 2016, Proposition 64, known as the
Adult Use of Marijuana Act (AUMA), was approved by state voters. The AUMA regulates, among
other items, the use of marijuana for personal and commercial purposes, including the recreational
use of marijuana by adults over 21 years of age.

Proposition 64 stipulated that if a city did not enact local commercial licensing restrictions or a ban by
January 1, 2018, a valid state license would be the only thing needed to open and operate a
commercial marijuana business in any commercial zone in the city. Therefore, out of caution and
until local regulations and interests could be analyzed and identified for implementation, the City of
Redondo Beach adopted ordinances to regulate the personal use and cultivation of cannabis and
restrict commercial cannabis activities in the City.

In order to analyze and identify the cannabis regulations appropriate for Redondo Beach, a steering
committee was appointed by the previous City Manager comprised of representatives from the law
enforcement community, RBUSD, BCHD, and other outside interest groups familiar with common
best practices for commercial use regulations of cannabis including storefront siting, taxation,
delivery, and development agreement options.

The Steering Committee met multiple times over several years, and on October 5, 2021 presented
their work and recommendations to the City Council. After considering the presentation, the City
Council asked staff to prepare an ordinance based on the recommendations of the CSC, directed
that the Galleria site be included as a permitted location, and that the taxation level or developer
agreement fee rate be set at 5%. Additionally, Council asked staff to return with maps that identified
the storefront siting parameters recommended by the CSC, and additional options that would include
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the storefront siting parameters recommended by the CSC, and additional options that would include
buffers for alcohol sales sites and “safe routes to schools” pathways.

Staff returned with the maps for Council discussion at the January 18, 2022 meeting. At the meeting,
City Council reviewed the potential buffer maps, and decided to move forward with the CSC
recommended map and have the Planning Commission review the residential buffering options.
Additionally, Council directed that the Planning Commission review the draft ordinances and that staff
conduct a community outreach process to gather further input.

The draft ordinances were prepared by the Community Development Department and the City
Attorney’s Office and presented to the Planning Commission on March 3, 2022, at a public hearing.
After much deliberation, the Planning Commission recommended the City Council approve the draft
ordinances, with 23 specific recommendations, which are included in the attached resolution (see
Section 6).

Separately, a community survey was issued to the public regarding potential cannabis regulations.
The survey was opened on Thursday, April 21, 2022 and made available for two weeks through May
5, 2022.  The results of the survey will be provided for discussion at the meeting, via Blue Folder.

One of the Planning Commission recommendations is to engage an industry-expert consultant to
review the ordinance in its entirety and assist in the development of the business permit solicitation
and selection process. To help consider this recommendation, staff contacted HdL, a firm that has
expertise in preparing and reviewing cannabis regulations and related procedures for numerous
cities, to determine the cost and scope of possible support services. HdL personnel agreed to
prepare a proposal for the City for services related to the following: 1) reviewing and providing input
on the City’s draft ordinance, 2) preparing a separate tax ballot measure for the City, 3) establishing a
solicitation and selection process for cannabis business permits, and 4) other related services. The
proposal will be provided for discussion at the meeting, via Blue Folder.

This item provides the City Council an opportunity to review the draft ordinances, consider the
recommendations made by the Planning Commission, receive input from the community through a
review of the community survey results and additional comments provided by the public at the
meeting, evaluate the merits of hiring a consultant to help finalize the City’s ordinance and assist with
follow-up cannabis tax and permit activities, and provide direction to staff on next steps.

BACKGROUND
California’s history of cannabis law spans nearly 25 years of propositions and regulatory actions (see
attached). More recently, the Medical Marijuana Regulation and Safety Act (MMRSA) that took effect
January 1, 2016 regulated the use of marijuana for medical purposes. The City of Redondo Beach
adopted Ordinance 3152 which promulgated local regulations in accordance with MMRSA, effective
May 5, 2016.

On November 8, 2016, Proposition 64 was adopted by CA voters, titled the Adult Use of Marijuana
Act (AUMA). The AUMA regulates the use of marijuana for personal and commercial purposes,
including the recreational use of marijuana by adults over 21 years of age, thus expanding the
permissions provided by MMRSA. The AUMA permits cities to “reasonably regulate” without
completely prohibiting cultivation of marijuana inside a private residence or inside an accessory
structure to a private residence, within the limits allowed by the State for personal cultivation.
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In Redondo Beach, 65% of the voters were in favor of Proposition 64. Although Proposition 64
represented the interest of whether to allow the Adult Use of Marijuana Act, it did not specify how an
individual municipality would regulate the commercial aspects of marijuana sales. The State’s
commercial provisions of AUMA were to take effect on January 1, 2018, requiring a city to disallow
commercial marijuana activities in order to ensure that local regulations are promulgated and local
control maintained. If a local governing body did not enact such a commercial ban by January 1,
2018, a valid State license would be the only requirement to open and operate a commercial
marijuana business in any commercial zone in that city. Therefore, out of caution, and until local
regulations and interests could be analyzed, the City of Redondo Beach adopted ordinances to
regulate the personal use and cultivation of cannabis, as well as restrict commercial cannabis
activities in the City of Redondo Beach. This was an interim measure to prohibit cannabis
businesses until the City could better evaluate what types of businesses and regulations to put in
place.

One of the prior objectives included in the City Council’s adopted Strategic Plan included the
previous City Manager’s appointment of a Cannabis Steering Committee (CSC) comprised of law
enforcement, RBUSD, BCHD, and outside interest groups to review best practices for commercial
use regulations of cannabis, including storefront siting, taxation, delivery, and development
agreement options, and to prepare a report for Planning Commission and City Council consideration.
Members of the Redondo Beach Police Department, Fire Department, Community Development
Department, and the City Treasurer’s Office met jointly in support of the work of the CSC.

The CSC met a total of 12 times from November 2018 through October 2021, with their final
recommendations presented to City Council on October 5, 2021. After discussion of the CSC’s work
and recommendations, City Council directed staff to draft an ordinance based on the
recommendations of the CSC for regulating cannabis licenses in Redondo Beach. Additionally, the
Council directed that the Galleria site be included as a permitted location and the taxation or ultimate
development agreement fee rate be set at 5%. The Council also directed staff to prepare maps with
the siting parameters recommended by the CSC, and that the maps include buffers for alcohol sales
sites and safe routes to schools.

The Council asked that the ordinance, maps, and commercial licensee selection process, once
drafted, be reviewed by the Planning Commission for recommendations to the City Council and that a
community outreach process also be conducted.

The draft ordinances were prepared by the Community Development Department and City Attorney’s
Office, and were reviewed by the Planning Commission for recommendation to City Council. The key
provisions incorporated in the draft ordinances, including the recommendations from the CSC that
City Council agreed to, are as follows:

· Personal Cultivation. Continue to allow for outdoor personal cultivation as currently
regulated for a maximum of 6 plants allowed indoors and in yard area if secured and not
visible from surrounding sites.

· Allow Licensed Activity. Permit licensed cannabis businesses with recommended
restrictions (see remaining items in the list below).

· License Types. Allow only storefront retailer licenses (Type 10) and non-storefront retailer
delivery licenses (Type 9) or a combination of the two on one site. Prohibit delivery services
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that originate from other cities if a non-storefront delivery license is issued in Redondo Beach.
· Zoning Provisions. Limit cannabis license sites to commercial and industrial zones. Prohibit

licenses in coastal commercial, residential, and public/institutional zones. (CSC had initially
recommended prohibiting in regional commercial zone where Galleria is located, but City
Council directed staff to add that as an acceptable zone). Require discretionary Conditional
Use Permit (CUP) approval.

· Buffers. Maintain a 600-foot radius from elementary schools, day cares, and youth centers
(per State’s mandate). Increase the buffer zone to a 1500-foot radius from high schools and
middle schools. School buffers to include private schools. City Council requested that Planning
Commission consider implications of buffer around residential (see Planning Commission
recommendations noted below).

· Number and Location of Licenses. Allow up to two (2) sites within the City, with a maximum
of one site per district.  Establish a 1000-foot buffer between cannabis licensed sites.

· Hours of Operation. The State allows retail activities between the hours of 6 a.m. and 10
p.m. Local jurisdictions can be more restrictive.  Limit hours to the following:

o Storefront Retail Sales - 9 a.m. to 10 p.m.
o Non-storefront Delivery - 6 a.m. to 10 p.m.

· Security.  In addition to State security requirements, include the following security measures:
o All security personnel to be vetted through the Redondo Beach Police Department

(RBPD) or a certified 3rd party.
o Regarding surveillance, the licensee must provide real time direct access to all

surveillance.
o Alarm systems to be set to send real time immediate messages to RBPD.
o Regarding safety, requirements to better define “secure storage of cannabis and

cannabis products” as well as onsite revenue.
o The licensee to provide measures to ensure a minor doesn’t enter, requiring ID checks

and providing appropriate signage.
o For delivery, licensee to provide a signature for receipt and that those records be

maintained on file for auditing purposes.
· Enforcement. The CSC recommends the City implement the Cannabis Compliance and

Enforcement Program. The Los Angeles County Department of Public Health has created a
relatively new program entitled the Cannabis Compliance and Enforcement Program, where
the County contracts with cities that allow for cannabis activities. The program aims to further
protect public health but has the additional benefit of being an effective enforcement tool
against illegal operators who are unable to apply for the permit and subsequently violate
Public Health Department Codes.

· Tax or Fees. Establish a Developer Agreement with developer fees and consider sunsetting it
with an eventual tax measure.

· Tax or Fee Rate. Set fee at 5%. (CSC had initially recommended reviewing neighboring
jurisdictions, which the City Council did and selected 5%).

· Tax or Fee Revenue Location.  General Fund.

· Property Requirement. Do not require applicant to secure property prior to the application
process.

· Selection Process. City Council to determine the licensee solicitation and selection process
at a future date separate from the Ordinance. This may come back to Planning Commission
for input if City Council continues with that direction.

· Transfer of Ownership. Limit transferability of a developer agreement and/or license for a
Page 4 of 8
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· Transfer of Ownership. Limit transferability of a developer agreement and/or license for a
set period of time.

· Adoption of Regulations.  Adopt ordinances to effectuate decisions.

On March 3, 2022, the Planning Commission considered the draft ordinances at a public hearing.
After much deliberation, the Planning Commission recommended the draft ordinances, with 23
specific recommendations included in their resolution (attached - see Section 6) for City Council to
consider when reviewing the ordinances. Those recommendations are as follows:

1. Correct numbering and reference in10-2 and 10-5.1626(c)(2) references the “prohibitions of
subsection (a)”. That should reference subsection (c)(1) immediately above it. [This has been
addressed in the draft ordinances attached]

2. Add definitions for the following terms:
a. Hearing Officer [This definition was added in the draft ordinances attached]
b. Tax Administrator [This was corrected to say “Finance Director”]
c. Finance Director [This seemed straightforward without needing to be defined,

since this is a designated position within the City of Redondo Beach]
d. Permit Administrator [This definition was added in the draft ordinances attached]
e. Premises [This definition was added in the draft ordinances attached]

3. Correct discrepancy between calendar days referenced in 6-2.16(b)(3) and (b)(4) so that
materials would not have to be submitted in advance of the appeal itself.
[This has been addressed in the draft ordinances attached]

4. In 6-2.05(c)(14) add clarification that employees would be permitted to consume food on site
not in the customer area.
[This has been addressed in the draft ordinances attached]

5. By limiting to two licenses, it is a duopoly. Under Subsection 6-2.06 remove the reference to
the “…minimum period of three (3) years from the start of operation.” And remove the
language, “Permittee may only transfer ownership after the initial period of time and with prior
discretionary approval of the City Council. Before approving any such request, City may
require the purchaser, assignee, or transferee to provide the same information and materials
that are required of an initial applicant, including the payment of associated fees.”

6. Require a Conditional Use Permit condition that authorizes that CUP only while there is an
operator that has a commercial cannabis retailer permit per Title 6.

7. Consider engaging a thoroughly vetted and referenced consultant with experience evaluating
the cannabis industry to evaluate the ordinance in its entirety.
[City staff have reached out to HdL, who will provide a quote for services at the
meeting, as explained above]

8. Institute a mechanism to vet all owners. Specifically, if a certain percentage is proposed to be
assigned to new owners or partners, permittee is to notify the City and must obtain prior City
Council approval. A restriction should be added to prohibit a permittee to be a C Corporation.

Page 5 of 8
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9. Prohibit the two permits from having the same or common ownership.

10. Require that the developer agreement set a timeframe from when a permit is issued to when it
is required to be in operation.

11. Revise 6-2.02 to read, “No person may operate a commercial cannabis business or engage in
commercial cannabis activity within the City of Redondo Beach including cultivation,
processing, manufacturing, testing, sale, delivery, distribution, or transportation of cannabis or
a cannabis product unless the person (1) has a valid commercial cannabis retailer permit from
the City of Redondo Beach; (2) has any and all valid state or local permits; and (3) is currently
in compliance with all applicable state and local laws and regulations pertaining to the
commercial cannabis business and the commercial cannabis activity, including holding the
necessary state licenses to engage in commercial cannabis activity.” Where the language is
specifying that only a cannabis retailer permit allowed.
[This has been addressed in the draft ordinances attached]

12. Require in the developer agreement that the permittee have a community relations contact
available to businesses and residents within 600’ of the site and quarterly meetings required
between community relations contact and City Manager for first year and at request of City
Manager thereafter.

13. Revise Section 6-2.05(c)(5) to address and not inadvertently prohibit delivery. The language
currently states, “All commercial cannabis business shall be operated within the specific part
of the premises specified in the Development Agreement and/or conditional use permit. No
commercial cannabis activities shall take place in an area exceeding the square footage
authorized in the controlling Development Agreement, conditional use permit, or the licensee's
license; whichever is most restrictive.”

14. Developer agreement should restrict permitted local cannabis retail businesses from
advertising on billboards in the City of Redondo Beach.

15. If there is no requirement under the law for personal information to be collected for cannabis
retail storefront licensees, prohibit the business from requiring that the personal information be
collected in order to be a customer.

16. Concern with real time surveillance being an invasion of privacy. Return the video surveillance
requirements to be limited to the State requirements, police not surveilling the cannabis site, or
if police have surveillance access, not recording it. If police have recordings of surveillance at
the discretion of the permittee, should delete surveillance recordings within 90 days unless
part of an active investigation.

17.Regarding buffering residential zones:

a. Prohibit entrances and exits and driveways associated with cannabis retailers on
streets where adjacent to residential zone where residential shares that road within the
same block.

Page 6 of 8
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18.Add restriction that no more than cannabis retail site per street.

19.Consider requiring a bond for liability.

20. Consider requiring in the development agreement an audit of operations in addition to the
financial auditing requirement to be paid for by the permittee.

21. Recommend that Council add supplemental appearance requirements per 6-2.05(c)(9) in the
development agreement.

22. Remove the CR zone that includes the Galleria site as an allowed zone for cannabis retailer
permits.

23. Considering that Beach Cities Transit Route 102 is a main bus line for Redondo Beach High
School students to take to school, with two bus stops on Artesia Boulevard between Ridge
Lane and Hawthorne Boulevard, recommend removing the commercial sites along Artesia
Boulevard between Ridge Lane and Hawthorne Boulevard from consideration for cannabis
retailer permits.

Some of the minor recommendations regarding editing/numbering cleanup have been addressed in
the draft ordinances attached to this Administrative Report and are noted above in brackets under the
description of those particular minor recommendations. However, there are several substantive
recommendations that the City Council may want to discuss and consider incorporating into the
ordinance.

In addition to the Planning Commission recommendations, in response to City Council direction at
the January 18th meeting, a community survey was issued regarding potential regulations regarding
cannabis. The survey was opened on Thursday, April 21, 2022 and made available to the public for
two weeks (through May 5, 2022). The results of the survey will be made available at the meeting,
via Blue Folder, for consideration and discussion.

In anticipation of the discussion on Planning Commission recommendation #7, staff initiated
discussions with HdL., a firm that has expertise in preparing and reviewing cannabis regulations and
related procedures. HdL is developing a proposal for services related to 1) reviewing the City’s draft
ordinance, 2) preparing a separate tax ballot measure, 3) establishing a business permit solicitation
and selection process, and 4) other related services. With most of these services, (the exception
being the preparation of a cannabis tax ballot measure), the City is expected to be able to recover
costs for the consulting work through future permit fees. The proposal from HdL is in development
and will be made available for discussion at the meeting, via Blue Folder.

COORDINATION
This agenda item was prepared by the Community Development Department in coordination with the
City Manager’s Office and the City Attorney’s Office. The draft ordinances were prepared by the City
Attorney’s Office and the Community Development Department.

FISCAL IMPACT
The fiscal impact to the City for regulating cannabis sales and delivery in Redondo Beach is unknown
at this point. There are many variables to consider including 1) the number and types of licenses to
be approved, 2) the volume of business and sales from future local cannabis operations, 3) the

Page 7 of 8

226



N.2., File # 22-3837 Meeting Date: 5/10/2022

be approved, 2) the volume of business and sales from future local cannabis operations, 3) the
specific franchise fee or tax rate charged for cannabis sales in Redondo Beach, 4) the amount of
staff time allocated to regulatory and enforcement activities, and 5) the potential for legal challenge to
the City’s licensing activities.

Notwithstanding the above variables, staff’s initial estimate is that each licensed site in Redondo
Beach could provide $500,000 to $1,000,000 in additional annual General Fund revenue, provided
the City moves forward with the adoption of a regulatory ordinance and the proposed tax and/or
developer agreement fees.

The preparation of the ordinances, staff report, and community input survey are within the workplan
and annual budgets of the Community Development Department, City Manager’s Office, and the City
Attorney’s Office.

APPROVED BY:
Mike Witzansky, City Manager

ATTACHMENTS
· Draft Ordinance Amending Title 6 (businesses, professions, and trades)
· Draft Ordinance Amending Title 10 Chapter 2 (inland zoning)

· Draft Ordinance Amending Title 10 Chapter 5 (coastal zoning)

· Planning Commission Resolution on Cannabis Code Amendments 2022-03-03

· Cannabis Map Final Buffers 2022-01-12

· City Council Administrative Report on Cannabis Steering Committee Update 2021-10-05

· City Council Presentation on Cannabis Steering Committee Update 2022-10-05

· Summary of Cannabis Laws and Updates
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ORDINANCE NO. **** 
ADDING CHAPTER * TO TITLE *  
OF THE REDONDO BEACH MUNICIPAL CODE  
 
PAGE NO. 1 
 
 
 

ORDINANCE NO. ****** 
 

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF 
REDONDO BEACH, CALIFORNIA, ADDING CHAPTER 6 TO 
TITLE 6 OF THE REDONDO BEACH MUNICIPAL CODE TO 
REGULATE COMMERCIAL CANNABIS BUSINESSES 

 
WHEREAS, the City of Redondo Beach has historically and continues to currently ban 

all commercial cannabis activities except for deliveries and personal cultivation in order to 
protect the public health and safety of City residents; and  

 
WHEREAS, in November of 2016, a majority of the voters of the City of Redondo Beach 

voted in favor of Proposition 64, known as the "Control, Regulate and Tax Adult Use of 
Marijuana Act"; and  

 
WHEREAS, arising out of the passage of Proposition 64 and the promulgation of 

regulations and licensing structures by the state, the City Council had indicated it could revisit 
its ban as state licensing of such businesses and created a Cannabis Taskforce to review 
potential regulations; and  

 
WHEREAS as a result of a recent citizen sponsored initiative measure that, if passed, 

would repeal the City's existing ban on commercial cannabis activities and establish new 
regulations that, among other things, would restrict the City's ability to regulate such uses and 
allow certain existing unpermitted and illegal cannabis businesses to continue operating while 
eliminating the City's ability to deny these uses or impose any operational conditions, the City 
must move more quickly than initially planned to bring forward a more protective ballot measure; 
and  

 
WHEREAS, passing a City Council sponsored commercial cannabis ordinance would 

maintain the City's ability to develop important policy positions, business and land use 
regulations, and health and safety permits to preserve the quality of life that Redondo's 
residents, visitors and business community desire and expect; and  

 
WHEREAS a critical companion to this ordinance is a City Council sponsored measure 

to adopt a Cannabis Business Tax, without the passage of which the City would be financially 
unable to address the secondary effects of commercial cannabis businesses; and 
 

WHEREAS, this Ordinance is necessary to provide the City of Redondo Beach Police 
Department clearly established legal authority to protect the public and deter potential criminal 
cannabis activity. 

 
NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF REDONDO BEACH, 

CALIFORNIA, DOES HEREBY ORDAIN AS FOLLOWS: 
 
SECTION 1. The above recitals are true and correct, and the recitals are incorporated 

herein by reference as if set forth in full. 
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SECTION 2. FINDINGS 
 

1. In compliance with the California Environmental Quality Act of 1970, as amended 
(CEQA), and State and local guidelines adopted pursuant thereto, the zoning 
amendments qualify for CEQA exemption under Section 15060(c)(2) because the 
activity will not result in direct or reasonable foreseeable physical change in the 
environment and Section 15060(c)(3) as the activity is not a considered a project under 
CEQA Section 15378.    
 

2. The amendments to the Zoning Ordinance are consistent with the General Plan. 
 

3. The amendments to the Coastal Land Use Plan Implementing Ordinance are consistent 
with the City’s Local Coastal Plan (LCP). 

 
4. These amendments do not require a vote of the people under Article XXVII of the City 

Charter. 
 
 NOW, THEREFORE, THE PLANNING COMMISSION OF THE CITY OF REDONDO 
BEACH, CALIFORNIA, DOES HEREBY RESOLVE AS FOLLOWS: 
 
 SECTION 3. AMENDMENT TO CODE. Chapter 6 shall be added to Title 6 of the 
Redondo Beach Municipal Code and shall read as follows: 
 
“Chapter 6 COMMERCIAL CANNABIS ACTIVITY 
 
 Section 6-2.00 Commercial Cannabis Retailer Permit Regulations. 
 

Section  6-2-01 Definitions. The technical terms and phrases used in this 
Chapter are defined in Redondo Beach Municipal Code Section 10-2.1626. 
 

Section  6-2.02 Commercial cannabis permit required to engage in 
commercial cannabis activity. No person may operate a commercial cannabis business 
or engage in commercial cannabis activity within the City of Redondo Beach including 
cultivation, processing, manufacturing, testing, sale, delivery, distribution, or 
transportation of cannabis or a cannabis product unless the person (1) has a valid 
commercial cannabis retailer permit from the City of Redondo Beach; (2) has any and 
all valid state or local permits; and (3) is currently in compliance with all applicable state 
and local laws and regulations pertaining to the commercial cannabis business and the 
commercial cannabis activity, including holding the necessary state licenses to engage 
in commercial cannabis activity. 

 
Section  6-2.03  Application Procedure. 
 

          (a)       The city may, in its sole discretion, approve and direct the issuance of a 
notice inviting applications, a request for applications, or similar solicitation inviting persons 
interested in operating commercial cannabis activities in the city to apply for a Development 
Agreement. 
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          (b)       Whether to issue a solicitation for applications, the manner of accepting 
applications, the manner of application review, and whether to approve or deny any such 
application shall be subject to the sole and absolute discretion of the City Council. The criteria 
utilized in evaluating or scoring any application for a Development Agreement shall be that 
specified in this ordinance, elsewhere in the Redondo Beach Municipal Code, or in the 
solicitation for applications issued by the City Council. Subject to the discretion of the City 
Council, the solicitation may include provisions pertaining to: the information required to be 
submitted by applicants, including but not limited to the application information specified in the 
regulations for a license from the Department. the city's application review, vetting, and approval 
processes; the review and scoring criteria that will be utilized by the city in distinguishing among 
applicants; applicant background checks and verification requirements; conditions of approval; 
security features and requirements; operating guidelines, standards, limitations, and 
requirements; site improvement obligations; maintenance requirements; book, accounting, and 
record keeping requirements; and/or a draft Development Agreement. 
 
          (c)       A Development Agreement approved by the City Council is required 
before any person operates a retailer site in the city. Said Development Agreement shall set 
forth the terms and conditions under which the commercial cannabis activities may be 
undertaken, in addition to the terms and conditions otherwise set forth in this ordinance. Subject 
to the agreement of any state Permittee and approval of the City Council , such additional terms 
and conditions of the Development Agreement may include, but are not limited to, public 
outreach and education requirements, community service requirements, the payment of 
mutually agreeable fees and charges, development and operating plans (including site plan, 
floor plan, and elevations), security measures, operating standards and procedures, site 
location and design standards, and such other terms and conditions as may be agreed upon by 
a Permittee and the City Council , as well as those that the City Council  deems necessary to 
protect and promote the public health, safety, and welfare of the community. 
 
          (d)       In addition to a Development Agreement, no person shall operate a retail 
site until a conditional use permit has been approved by the planning commission or City 
Council. The application process for the conditional use permit shall be the same as is generally 
applicable to conditional use permits in the city, provided that a Development Agreement 
between the Permittee and the city shall be a condition precedent to approving a conditional 
use permit. 
 
          (e)       Nothing in this ordinance is intended or shall be construed as requiring 
the City Council to approve any Development Agreement(s) or to otherwise allow commercial 
cannabis activities in the city. No application for a Development Agreement will be accepted 
except during the times specified by the City Council in a solicitation for applications. The City 
Council's solicitation for, review of, and approval of any application for a Development 
Agreement is discretionary, and nothing in this ordinance is intended or shall be interpreted as 
rendering commercial cannabis activities a "by-right" land use in the city. 
 
  Section  6-2.04  Fees and Charges. 
 
          (a)       Each applicant or Permittee shall timely and fully pay all fees set forth in 
this ordinance. Failure of an applicant to pay the requisite fees is grounds for denial, and the 
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failure of a Permittee to pay the requisite fees shall constitute a breach of the Development 
Agreement, and is grounds for revocation of the conditional use permit. Except as otherwise 
provided herein, the amount of each fee shall be established by resolution of the City Council. 
 
                      (1)        Application fee to cover the city's costs incurred in the initial 
acceptance and review of an application for a Development Agreement, due and payable in full 
at the time an application is submitted. 
 
                      (2)        Processing fee(s) to cover the costs incurred in the review, 
investigation, scoring, and/or selection of an applicant for the award of a Development 
Agreement shall be due and payable in full at the time an application is submitted.. The city may 
charge a separate processing fee for each round of the application review and selection 
process.  Such Agreement shall be granted in accordance with evaluation criteria specified by 
the City Council in a notice inviting applications, a request for proposal (“RFP”), or similar 
solicitation    
 
          (b)       In addition to the fees specified in subsection (a), applicants and 
Permittees shall timely pay all other applicable fees , including, but not limited to, fees 
associated with processing applications for conditional use permits, Development Agreements, 
building permits, and plan checks, as well as the city's cost of preparing a Development 
Agreement. 
 
          (c)       In addition to the fees set forth in this ordinance, a Development 
Agreement entered into pursuant to this ordinance may provide for a Permittee to pay the city a 
fair share contribution towards the city's costs incurred.  Such costs may include, without 
limitation, enforcing the provisions of this ordinance, inspecting for and remediating any direct or 
secondary negative impacts of the commercial cannabis activities, and mitigating impacts to the 
city's existing public facilities caused by the commercial cannabis facility. If applicable, the 
remediation payments described in this ordinance shall be memorialized in a Development 
Agreement, and paid by a Permittee to the city in strict accordance with the terms thereof. 
 
 Section 6-2.05  Development Agreement and Operating Standards. 
 
          (a)       Permittees, and the premises upon which commercial cannabis activities 
are operated, shall strictly comply with this ordinance, the Development Agreement, the 
conditional use permit, the Act, and anything else required by the Department or the State 
licensing authority. To the extent of a conflict among any of the foregoing, the more restrictive 
provision shall control unless a different intent is clear from context. 
 
          (b)       A fee of no more than 5% of gross receipts may be required in the 
Development Agreement. This fee is to sunset upon the establishment of a local commercial 
cannabis tax. 
 
          (c)       All premises where commercial cannabis activities are operated shall 
comply with the following minimum development and operating standards: 
 
                      (1)        Commercial cannabis activities shall occur in a fully enclosed and 
permanent building, as described in this ordinance. 
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                      (2)        Persons under the age of twenty-one (21) shall be prohibited from 
the premises at all times, other than as lawful customers permitted under State law in the case 
of Medicinal cannabis retailers.  If such retail establishment sells Medicinal cannabis, persons 
under the age of twenty-one (21) and over the age of eighteen (18) shall be permitted to enter 
the establishment only after verification that they possess a valid Medical Marijuana ID card. 
 
                      (3)        A premises shall notify patrons of the following through the 
posting of a sign outside the premises posted in a conspicuous location near the entrance of the 
building.:  
   (i) That loitering on and around the premises is prohibited by California 
Penal Code § 647(e).  
 
   (ii) That patrons must immediately leave the site upon concluding the 
reason for their visit, and may not consume cannabis or cannabis products on the premises.  
   (iii) That patrons may be subject to prosecution under federal law.   
  
   (iv) That the use of cannabis or cannabis products may impair a person's 
ability to drive a motor vehicle or operate machinery. 
 
                      (4)        Permittees shall provide the name and phone number of an on-
site staff person who shall be responsible for notification of any operational problems or 
emergencies associated with the premises or the operation thereof to the Police Department 
and City Manager. 
 
                      (5)        All commercial cannabis business shall be operated within the 
specific part of the premises specified in the Development Agreement and/or conditional use 
permit. No commercial cannabis activities shall take place in an area exceeding the square 
footage authorized in the controlling Development Agreement, conditional use permit, or the 
licensee's license; whichever is most restrictive. 
 
                      (6)        All exterior windows, doors, loading and unloading docks or bays, 
and any points of ingress or egress to the premises where the commercial cannabis business 
will be operated, shall be secured from unauthorized entry by commercial grade, nonresidential 
locks, and in a manner specifically approved by the Police Department. The exterior of each of 
the foregoing areas shall be illuminated during twilight hours. 
 
                      (7)        The ingress and egress points of any storage areas for cannabis 
or cannabis products shall be locked and secured at all times, and shall be under the control of 
and accessible only to Permittee's authorized personnel as disclosed to the City. 
 
                      (8)        Each Permittee shall implement a track-and-trace system, 
compliant with the Act, to record the chain of supply of cannabis or cannabis products from 
"seed-to-sale." 
 
                      (9)        The exterior appearance of the premises, including but not limited 
to the design, color, landscaping, screening, architectural treatments, signage, and other such 
aesthetic features of the premises shall comply with the standards applicable to the underlying 
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zoning district, as may be modified or supplemented through the Development Agreement 
and/or conditional use permit.  Except as modified herein, or in a Development Agreement or 
conditional use permit, the premises shall comply with the development standards applicable to 
the underlying zoning district. 
 
                      (10)        a valid Development Agreement. 
 
                      (11)        All exterior signage on the premises shall comply with city 
standards, the Development Agreement and/or conditional use permit.  Should these provisions 
conflict, the terms of the Development Agreement shall control. 
 
                      (12)        The exterior of the premises shall comply with the city's 
generally applicable lighting standards including, without limitation, fixture type, wattage, 
illumination levels, shielding; and associated approvals and permits. 
 
                      (13)        All waste generated by or resulting from commercial cannabis 
activities shall be disposed of as required by law. and Pending disposal such waste shall be 
stored in a locked and secure area that is under the control of and accessible only to 
Permittee's authorized personnel. 
 
                      (14)        On-site sales of alcohol or tobacco products, and consumption 
of food, alcohol, tobacco, cannabis, or cannabis products on the premises is strictly prohibited 
except that employees may eat in an area separate from the sales floor on their breaks. 
 
                      (15)        The premises shall provide an odor absorbing ventilation and 
exhaust system so that odor generated inside the structure where commercial cannabis 
activities are taking place cannot be detected outside the structure, anywhere on adjacent 
property, public rights-of-way, or within any other unit or structure on the premises where 
commercial cannabis activities are not taking place. 
 
                      (16)        Be provided with adequate electricity, sewerage, disposal, water, 
fire protection, and storm drainage facilities for the intended purpose. 
 
                      (17)        Whether or not Applicants have obtained a property for the 
purposes of their commercial cannabis business prior to their selection, shall have no bearing 
on their selection. 
 
   (18)    The Permit Administrator shall have the power and authority to 
promulgate rules, regulations, and requirements consistent with the provisions of this chapter 
and other law in connection with the issuance of a registration certificate. The Permit 
Administrator may designate an employee of his or her department to make decisions and 
investigate and act pursuant to this chapter. 
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 Section  6-2.06  No transfer or change in ownership of location. 
 
          (a)       Permittees may not sell, transfer, pledge, assign, grant an option, or 
otherwise dispose of, in whole or in part, their rights under or interest in a Development 
Agreement.  it is strictly prohibited for any Owner to sell, transfer, pledge, assign, grant an 
option, or otherwise dispose of, in whole or in part, their ownership interest in the licensed 
cannabis business for a minimum period of three (3) years from the start of operation.  No 
Permittee may allow for a separate entity to manage or operate their business or act as their 
agent in their place.  Permittee may only transfer ownership after the initial period of time and 
with prior discretionary approval of the City Council. Before approving any such request, City 
may require the purchaser, assignee, or transferee to provide the same information and 
materials that are required of an initial applicant, including the payment of associated fees. 
 
          (b)       Before exercising any rights under a Development Agreement, Permittees 
shall demonstrate proof of lawful possession of the premises where commercial cannabis 
activities are proposed to take place.  Such evidence shall consist of properly executed deeds 
of trust, leases, licenses, or similar documents evidencing the Permittee's right to possession 
and use of the premises. Subject to the criteria specified by the City Council in its solicitation for 
applications, a Development Agreement shall be awarded contingent upon an applicant's 
subsequent identification of a premises that is acceptable to the City; or, subject to an 
applicant's provision of an option, letter of intent, or similar instrument executed by the current 
owner of the proposed premises in favor of a Permittee or applicant, authorizing commercial 
cannabis activities to be operated therein. 
 
          (c)       Commercial cannabis activities may only take place within the area, 
building, structure, and portion of the premises that is specifically described in Development 
Agreement and/or conditional use permit. A Permittee shall not relocate, move, or otherwise 
alter the location of its operations from the specific area so identified without obtaining prior 
approval from the City; regardless of any possessory interest or right to possession to such 
additional areas. No Permittee shall add additional or contiguous units or areas, thereby altering 
the initially approved premises, without prior approval of the City Council. 
 
          (d)       Permittee shall not sublet, transfer, or otherwise assign any portion of any 
approved premises for any purpose, unless the City Council grants prior approval of such 
amendment. 
 
          (e)       Permittee shall not make any physical change, alternation, or modification 
to the approved premises that, in the opinion or discretion of the building official, materially or 
substantively alters the location or usage of the premises from the plans approved in the 
Development Agreement and/or conditional use permit, without the advanced approval of the 
City Council. For purposes of this subsection, the phrase "materially or substantively alters" 
shall mean any physical change, alternation, or modification to the area of the premises 
identified in the Development Agreement or conditional use permit for the operation of 
commercial cannabis activities that either: (1) increases the capacity or scope of commercial 
cannabis activities by five percent (5%) or more; or (2) requires a building permit. 
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 Section  6-2.07  Minimum Security Requirements. 
 
  (a)       Permittees shall comply with the security standards and requirements set 
forth in this ordinance, the Development Agreement, the conditional use permit, and the Act. If 
any of the foregoing are inconsistent, the most restrictive provision shall control unless a 
different intent is clear from context. 
 
  (b)       Security Standards are as follows: 
 
   (1) Owner shall establish a security system that prevents individuals 
from remaining on the premises of the commercial cannabis business if they are not engaging in 
an activity directly related to the permitted operations of the commercial cannabis business and 
establishing limited access areas accessible only to authorized commercial cannabis business 
personnel. 
   (2) Panic buttons shall be installed in all commercial cannabis 
businesses. 
   (3) Sensors shall be installed to detect entry and exit from all secure 
areas.  
   (4) Each commercial cannabis business shall have the capability to 
remain secure during a power outage and shall ensure that all access doors are not solely 
controlled by an electronic access panel to ensure that locks are not released during a power 
outage. 
   (5) All Security Personnel shall be vetted through and approved by 
the Police Department. 
 
          (c)       All Premises where commercial cannabis activities are operated and their 
personnel shall comply with the following minimum security standards: 
 
                      (1)        Security Cameras. 
                                 a.         Security cameras shall be installed and maintained on the premises 
in a good working condition, and shall be capable of producing digitally recorded documentation 
in a format approved by the Police Department.  
                                 b.         All security cameras on the premises shall be in use twenty-four 
(24) hours per day, seven (7) days per week. Permittees are responsible for ensuring that all 
surveillance equipment is properly functioning and maintained so that the playback quality is 
suitable for viewing and the surveillance equipment is capturing the identity of all individuals and 
activities in the monitored areas.  
                                 c.         All video surveillance equipment shall have sufficient battery 
backup to support a minimum of four (4) hours of recording in the event of a power outage.  
                                 d.         The areas of the premises to be covered by the security cameras 
include, but are not limited to: (1) all storage areas for cannabis or cannabis products; (2) all 
areas where commercial cannabis activities are operated; (3) each location where weighing, 
packaging, transport, preparation, or tagging activities occur; (4) the interior and exterior of all 
points of ingress or egress to storage areas; (5) all doors and windows; (6) loading and 
unloading bays, the interior and exterior of all points of ingress or egress to the structure on the 
premises where commercial cannabis activities are operated, and (7) all points of ingress or 
egress to the premises. 
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                                  e.         Surveillance recording equipment must be housed in a 
designated, locked, and secured room or other enclosure with access limited to authorized 
employees or local law enforcement agencies for appropriate purposes. 
                                  f.         All entrances and exits to the facility shall be recorded from both 
indoor and outdoor vantage points.  
   g. At least one camera shall be dedicated to recording the access 
points to the secured surveillance recording area. 
                                 h.         Permittees shall keep a current list of all authorized employees 
and personnel who have access to the surveillance system and/or room on the premises.  
    i. Permittees shall keep a surveillance equipment maintenance 
activity log to record all service activity, including the identity of the individual performing the 
service, the service date and time, and the reason for service. Such records shall be maintained 
on the premises and shall be made available to the city upon request.                                  
    j.         The system shall be capable of recording all pre-determined 
surveillance areas in any lighting conditions.  
                                  k.         Video surveillance equipment shall, at a minimum, consist of 
digital or network video recorders, cameras capable of meeting the requirements described in 
this ordinance, video monitors, digital archiving devices, a color printer, and the capability to 
produce still color photograph from any camera image, live or recorded. The date and time shall 
be embedded on all surveillance recordings without significantly obscuring the picture. The time 
on the surveillance video is to be measured in accordance with the official United States time 
established by the National Institute of Standards and Technology and the U.S. Naval 
Observatory.  
 
                                 l.         Video surveillance systems must be equipped with a failure 
notification system that provides prompt notification of any prolonged surveillance interruption 
and/or the complete failure of the surveillance system to the Permittee and Police Department.  
 
                                 m.         All surveillance recordings must be kept for a minimum of ninety 
(90) days and be in a format that can be easily accessed for viewing.  Video recordings must be 
archived in a format that ensures authentication of the recording as a legitimately captured 
video, and ensures no alteration of the recorded image has taken place. 
                                 n.         After the ninety-day (90) surveillance video retention period has 
lapsed, surveillance video recordings must be erased or destroyed prior to being discarded or 
disposed of for any other purposes. Surveillance video recordings may not be destroyed if the 
premises knows, or should have known of a pending criminal, civil, or administrative 
investigation, or any other proceedings for which the recording may contain relevant 
information.  
 
                                 o.         Upon request, Permittees shall make available to the Police 
Department or local law enforcement agency, for law enforcement purposes, all information 
related to security alarm systems, recordings, monitoring, and/or system activity. 
                                 p.         Permittees may utilize off-site monitoring and video recording 
storage, or an independent third-party service, to satisfy the requirements of this ordinance, 
provided the standards exercised at the remote location meet or exceed all standards for on-site 
monitoring set forth herein. 
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   q. The cannabis business shall be responsible for ensuring that the 
security surveillance camera footage is compatible with the city's software and hardware and 
remotely accessible by the Chief of Police. Alarm systems shall send real time alerts directly to 
the Police Department. 
 
                    (2)        Alarm System. 
                                 a.         The premises shall be equipped with a reliable, commercial alarm 
system that is operated and monitored by a security company or alarm business twenty-four 
(24) hours a day, seven (7) days a week, operating in full compliance with this ordinance. 
                                 b.         Permittees shall maintain on the premises up to date and current 
records and existing contracts with third party alarm system or security services providers that: 
(1) describe the location and operation of each security alarm system, (2)  a schematic of 
security zones, (3) the name of the alarm company, and, if different from the name of the alarm 
company, (4) the name of any vendor monitoring the premises.  
                                 c.         At a minimum, the alarm system shall monitor all exterior points of 
access into the structure on the premises where commercial cannabis activities are operated, 
including but not limited to windows and doors.  
 
  (3) Security Guard. At all times a premises is open to the public, at least one 
security guard who is licensed, possesses a valid department of consumer affairs "security 
guard card”. 
 
                    (4)        Records. All records applicable to the surveillance system, alarm system, 
and track-and-trace system shall be maintained on the premises, and available for inspection 
upon request by the Police Department or other local law enforcement personnel for law 
enforcement purposes or to ensure compliance with this ordinance, the Act, or the Regulations. 
 
 Section 6-2.08  County Health Permit. The City shall work with The County of Los 
Angeles to adopt the county’s Cannabis Compliance and Enforcement Program and require the 
city’s cannabis Permittees to obtain the county’s health permit prior to operation. 
 
 Section 6-2.09  Criminal Penalties. 
          (a)       Any violation of any provision of this ordinance shall be deemed a 
misdemeanor and shall be enforced pursuant to Title 1, Chapter 2 of Redondo Beach Municipal 
Code. 
 
          (b)       Separate offenses for each day. Any person who violates any provision of 
this ordinance shall be guilty of a separate offense for each and every day during any portion of 
which any such person commits, continues, permits, or causes a violation thereof, and shall be 
penalized accordingly. 
 
          (c)       Use or activity prohibited by State law. Nothing in this ordinance shall be 
deemed to permit or authorize any use or activity which is otherwise prohibited by State law 
 
 Section 6-2.10  Violations. 
 
   (a)       The city may initiate abatement proceedings as authorized by this 
ordinance or state law to correct or cure any violation of this ordinance. The city shall be entitled 

237



ORDINANCE NO. **** 
ADDING CHAPTER 6 TO TITLE 6  
OF THE REDONDO BEACH MUNICIPAL CODE  
REGULATING COMMERCIAL CANNABIS ACTIVITY 
PAGE NO. 11  
 
 

to recover its courts costs and reasonable attorneys' fees in the event of a court order or 
judgment of abatement is entered in favor of the city. 
 
   (b)       Any person violating any of the provisions of this ordinance shall be guilty 
of a misdemeanor. 
 
   (c)       The remedies provided herein are not to be construed as exclusive 
remedies. The city is authorized to pursue any proceedings or remedies provided by law. 
  (d) Violations declared a public nuisance. Each and every violation of the 
provisions of this chapter is hereby deemed unlawful and a public nuisance.  
 
 Section 6-2.11  Audits. No later than February 15 of every calendar year, each 
Permittee shall file with the city one copy of an audit of its operations for the previous calendar 
year, completed and certified by an independent certified public accountant in accordance with 
generally accepted auditing and accounting principles. The audit shall include, but not be limited 
to, a discussion, analysis, and verification of each of the records required to be maintained 
pursuant to this ordinance. 
 
 Section 6-2.12  Records.  
 

(a) Permittees shall maintain records at the premises accurately and 
truthfully documenting the following: 
 
   (1) Each owner and operator of a commercial cannabis business shall 
maintain a current register of the names and the contact information (including the full names, 
address, and telephone number) of anyone owning, holding an interest in or managing the 
commercial cannabis business, and separately of all the officers, managers, employees, agents 
and volunteers currently employed or otherwise engaged by the commercial cannabis business. 
The register required by this paragraph shall be provided to the city manager or his/her 
designee upon a reasonable request. 
   (2) All receipts of the premises, including but not limited to all 
payments, purchases, contributions, reimbursements, and reasonable compensation, whether 
in cash or in kind, concerning commercial cannabis activities, whether among licensees or 
otherwise. 
   (3) Commercial cannabis businesses must record all commercial 
cannabis activity in the track and trace system as required by state law. 
   (4) Proof of compliance with the Act and regulations, including but not 
limited to the license issued by the Department authorizing a Permittee to operate commercial 
cannabis activities on the premises; 
   (5) Any other required documentation described in the Development 
Agreement required to be maintained on the premises. 
   (6)       The foregoing records shall be maintained by Permittees for a 
period of seven (7) years and shall be made available by the Permittee to the Police 
Department, other local law enforcement, or the city manager upon request. If such records are 
not produced as requested, the city may seek a search warrant, subpoena, or court order to 
compel access thereto. The records shall be stored at the premises in a manner capable of 
being reproduced promptly and accurately. Any loss, damage or destruction of the records shall 
be reported to the Police Department within twenty-four hours. 
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(b) Upon institution of a city-wide cannabis tax, it shall be the duty of every 

owner and operator of a commercial cannabis business to keep all records as may be 
necessary to determine the amount of tax due hereunder and shall preserve the same for a 
period of four years. The Finance Director shall have the right to inspect such records at all 
reasonable times. The finance director shall determine the mode and method of recordkeeping 
required to assist the tax collector to perform the duties required of him under this section. At 
the time of permit renewal, each owner and operator shall submit to the city a financial audit of 
the business's operations conducted by an independent certified public accountant. Each 
permittee shall be subject to a regulatory compliance review and financial audit as determined 
by the finance director.  
 
 Section 6-2.12  Compliance with laws.  Nothing in this chapter shall be construed as 
authorizing any actions that violate state or local law with respect to the operation of a 
commercial cannabis business. It shall be the responsibility of the owners and operators of the 
commercial cannabis business to ensure that the commercial cannabis business is, at all times, 
operating in a manner compliant with all applicable state and local laws, any subsequently 
enacted state law or regulatory, licensing, or certification requirements, and any additional 
operating procedures or requirements which may be imposed as conditions of approval of the 
commercial cannabis permit. Nothing in this chapter shall be construed as authorizing any 
actions that violate state law regarding the operation of a commercial cannabis business. 
Except as otherwise provided herein, this ordinance incorporates the requirements of the Act. In 
the event of any conflict between the provisions of this ordinance and the provisions of the 
foregoing, the more restrictive provision shall control. 
 
 Section 6-2.13  Interpretation. The provisions of this ordinance shall be read to be 
consistent with all the provisions of state and local law, and their implementing regulations, as 
well as the other provisions of this ordinance. 
 
 Section 6-2.14  Severability. Should any provision of this ordinance, or its application to 
any persons or circumstance, be determined by a court of competent jurisdiction to be unlawful, 
unenforceable, or otherwise void, that determination shall have no effect on any other provision 
of this ordinance or the application of this ordinance to any other person or circumstance and, to 
that end, the provisions hereof are severable. 
 
 Section 6-2.15  Limitation of Liability 
          (a)       To the fullest extent permitted by law, the city shall not assume any 
liability whatsoever, with respect to receiving, reviewing, processing, denying, or approving any 
application to operate commercial cannabis activities under this ordinance.  
 
          (b)       As a condition of submitting an application for a Development Agreement, 
and as a further condition of approval, each applicant or Permittee, as applicable, shall: (1) 
agree to indemnify the city and its elected and appointed officers, employees, and 
representatives, from and against any claims, damages, injuries, or liabilities of any kind relating 
to or arising from an application, the city's denial or approval of an application, or the operation 
of commercial cannabis activities; (2) waive any and all claims, damages, injuries, or liabilities of 
any kind against the city and its elected and appointed officers, employees, and 
representatives; (3) agree to defend, at its sole cost and expense, any action against the city 
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and/or its elected and appointed officers, employees, and representatives, relating to or arising 
from an application, denial or approval of an application, or the operation of a commercial 
cannabis activity; and (4) agree to reimburse the city for any court costs and attorneys' fees 
(with legal counsel of the city's choice) incurred in any legal challenge relating to an application, 
the denial or approval of any application, or the operation of a commercial cannabis activity. 
  
 Section 6-2.16  Suspension, revocation or modification of permits. 
 
  (a) Commercial cannabis permits may be suspended, revoked or modified for 
any violation of any state or local law and/or any rule, regulation, and/or standard adopted 
pursuant to this chapter or in this Code, whether committed by the Permittee or any employee 
or agent of the Permittee.  
 
  (b) A decision of the city to suspend, revoke or modify a commercial 
cannabis permit is appealable to a hearing officer and any appeal must be filed with the city 
manager at least ten (10) working days prior to the commencement date of the permit 
revocation or modification.  
   (1) The City Clerk shall not accept an appeal, and no hearing shall be 
held, unless the appellant has paid a filing fee, in an amount set by resolution of the City 
Council, to defray the cost of such appeal. Any appeal without the timely payment of fees shall 
be considered to be untimely. 
   (2)        The scope of the appeal hearing pursuant to this section shall be 
limited to those issues raised by the appellant in the written appeal, as submitted pursuant to 
subsection (a) of this section. 
   (3) Upon receipt of a timely filed appeal, the City Clerk shall set the 
matter for hearing before the City Manager. The hearing shall be held not fewer than ten (10) 
calendar days and not more than thirty (30) calendar days from the date of the appeal request. 
The hearing may be continued from time to time upon the mutual consent of the parties. 
              (4) The appellant shall be provided with notice of the time and place 
of the appeal hearing, as well as a copy of all relevant materials at least ten (10) calendar days 
prior to the hearing. 
   (5) An appeal shall stay all proceedings in furtherance of the 
appealed action. following appeal, the decision of the hearing officer may be appealed to the 
city council. A decision of the city council shall be the final decision of the city.  
 
  (c) Any premises, or portion of a premises, for which the cannabis public 
health permit has been suspended or revoked shall close, cease doing business, and remain 
closed until the cannabis Health Permit has been reinstated or reissued by the City Health 
Officer. 
 
  (d) Additionally, when there is an imminent threat to public health, safety or 
welfare, the city manager or his/her designee, may take immediate action to temporarily 
suspend a commercial cannabis permit issued by the city, pending a hearing before the city 
manager or his/her designee within ten (10) working days of suspension. The decision of the 
City Manager may be appealed to the City Council, whose decision shall be final.” 

 

240



ORDINANCE NO. **** 
ADDING CHAPTER 6 TO TITLE 6  
OF THE REDONDO BEACH MUNICIPAL CODE  
REGULATING COMMERCIAL CANNABIS ACTIVITY 
PAGE NO. 14  
 
 

 SECTION 4. Any provisions of the Redondo Beach Municipal Code, or appendices 
thereto, or any other ordinances of the City inconsistent herewith, to the extent of such 
inconsistencies and no further, are hereby repealed. 
 
 SECTION 5.  If any section, subsection, sentence, clause, or phrase of this ordinance is 
for any reason held to be invalid or unconstitutional by the decision of any court of competent 
jurisdiction, such decision shall not affect the validity of the remaining portions of the ordinance.  
The City Council hereby declares that it would have passed this ordinance and each section, 
subsection, sentence, clause, and phrase thereof, irrespective of the fact that any one or more 
sections, subsections, sentences, clauses, or phrases be declared invalid or unconstitutional. 
 
 SECTION 6. This ordinance shall be published by one insertion in the official newspaper 
of said city, and same shall go into effect and be in full force and operation from and after thirty 
(30) days after its final passage and adoption. 
 

PASSED, APPROVED AND ADOPTED this 17th day of May, 2022. 
 
 
 
       _______________________________ 
       William C. Brand, Mayor 
 
 
APPROVED AS TO FORM:    ATTEST: 
 
 
______________________________  _________________________________ 
Michael W. Webb, City Attorney   Eleanor Manzano, CMC, City Clerk 
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STATE OF CALIFORNIA  ) 
COUNTY OF LOS ANGELES ) SS 
CITY OF REDONDO BEACH  ) 
 
I, Eleanor Manzano, City Clerk of the City of Redondo Beach, California, do hereby certify that 
the foregoing Ordinance No. _____ duly introduced at a regular meeting of the City Council held 
on the 10th day of May, 2022, and was duly approved and adopted by the City Council at a 
regular meeting of said City Council held on the 17th day of May, 2022, by the following vote: 
 
AYES:            
 
NOES:   
 
ABSENT:   
 
ABSTAIN:   
 
 
_______________________ 
Eleanor Manzano, CMC 
City Clerk 
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ORDINANCE NO. ****** 
 

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF 
REDONDO BEACH, CALIFORNIA, AMENDING TITLE 10, 
CHAPTER 2 SECTION 10-2.1626 OF THE REDONDO BEACH 
MUNICIPAL CODE TO ALLOW COMMERCIAL CANNIABIS 
ACTIVITIES INLAND ZONES OF THE CITY  
 

 
WHEREAS, on November 8, 2016, Proposition 64, the Control, Regulate, and Tax Adult 

Use of Cannabis Act (“AUMA”) became law; and 
 
WHEREAS, the AUMA regulates, among other items, the use of cannabis for personal 

and commercial purposes, including the recreational use of cannabis by adults over 21 years of 
age; and  

  
WHEREAS, the personal use aspects of the AUMA were adopted as state law in 

California Health and Safety Code Section 11362.1, et. seq., which makes it “lawful under state 
and local law” for persons 21 years of age or older to “possess, process, transport, purchase, 
obtain, or give away to persons 21 years of age or older without any compensation whatsoever” 
up to 28.5 grams of cannabis in the form of concentrated cannabis contained in cannabis 
products; and 

 
WHEREAS, the AUMA made it lawful for those individuals to “possess, plant, cultivate, 

harvest, dry, or process not more than six living cannabis plants and possess the cannabis 
produced by the plants; and 

 
WHEREAS, cannabis plants, as they begin to flower and for a period of two (2) months 

or more, produce a strong odor, which can be detectable far beyond property boundaries if 
grown outdoors; and 

 
WHEREAS, the AUMA made it lawful for individuals above the age of 21 to smoke or 

ingest cannabis or cannabis products other than in public places, vehicles, within 1000 feet of 
schools day care centers or youth centers while children are present, or anywhere that the 
smoking of tobacco products is already prohibited; and 

 
WHEREAS, the AUMA permits cities to “reasonably regulate” without completely 

prohibiting cultivation of cannabis inside a private residence or inside an “accessory structure to 
a private residence located upon the grounds of a private residence that is fully enclosed and 
secure” and to completely prohibit outdoor cultivation on the grounds of a private residence, up 
to and until a “determination by the California Attorney General that nonmedical use of cannabis 
is lawful in the State of California under federal law”; and 

 
WHEREAS, to regulate commercial use of cannabis, the AUMA would add Division 10 

(Cannabis) to the Business & Professions Code, which grants state agencies “the exclusive 
authority to create, issue, renew, discipline, suspend, or revoke” licenses for businesses 
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including the transportation, storage, distribution, sale, cultivation, manufacturing, and testing of 
cannabis; and 

 
WHEREAS, the AUMA provides for the creation of the Bureau of Cannabis within the 

Department of Consumer Affairs, which shall promulgate cannabis regulations as will the 
Department of Food and Agriculture and he Department of public health and the state may 
begin issuing licenses under Business and Professions Code Division 10 beginning January 1, 
2018; and 

 
WHEREAS, under the Federal Controlled Substances Act, the use, possession, and 

cultivation of cannabis are unlawful and subject to federal prosecution without regard to state 
permissions such as the AUMA or a claimed medical need pursuant to the MMRSA; and 

 
WHEREAS, the California Attorney General’s August 2008 Guidelines for the Security 

and Non-Diversion of Cannabis Grown for Medical Use recognizes that the cultivation or other 
concentration of cannabis in any location or premises without adequate security increases the 
risk that nearby homes or businesses may be negatively impacted by nuisance activity such as 
loitering or crime; and 

 
WHEREAS, based on the experiences of other cities, these negative effects on the 

public, health, safety, and welfare must be studied prior to the establishment and operation of 
cannabis cultivation, processing, testing, and distribution uses; and 

 
WHEREAS, based on the findings above, the potential personal cannabis cultivation and 

use and the possible establishment of commercial cannabis cultivation, processing, testing, 
transportation, sales and other uses in the City without regulation poses a threat to the public 
health, safety, and welfare in the City due to the negative land use and other impacts as 
described above; and 

 
WHEREAS, because the state commercial provisions of the AUMA take effect on 

January 1, 2018, the City must disallow commercial cannabis activities in order to ensure that 
local regulations are promulgated and local control maintained; and 

 
WHEREAS, if the City Council does not enact such a commercial ban by January 2, 

2018, a valid state license would be the only requirement to open and operate any commercial 
cannabis business in any commercial zone in the City; and 

 
WHEREAS, the AUMA states that a local jurisdiction shall not prevent transportation of 

cannabis of cannabis or cannabis products on public roads by a licensee transporting cannabis 
or cannabis products in compliance with Division 10; and 

 
WHEREAS, the “Medical Cannabis Regulation and Safety Act” (“MMRSA”) which took 

effect January 1, 2016, regulates use of cannabis for medical purposes and the City of Redondo 
Beach adopted Ordinance No. 3152 which promulgated local regulations in accordance with the 
MMRSA, effective May 5, 2016; and 

 
WHEREAS, on June 28, 2017 Governor Brown signed Senate Bill 94 (“SB 94” or the 

“Trailer Bill”), a budget trailer bill which combined medical and recreational cannabis regulations 
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on a state level. Another consequence of Senate Bill 94 becoming law is that portions of the 
MMRSA were relocated and the currently adopted definitions in the Medical Cannabis portion of 
the Redondo Beach Municipal Code must be amended; and 

 
WHEREAS, the City’s Municipal Code does not currently address some of the uses that 

have become legal pursuant to the passage and adoption of the AUMA and subsequent 
amendment by SB 94; and 

 
WHEREAS, in response to the enactment of SB 94, the proposed amendment to the 

Redondo Beach Municipal Code combines medical and recreational cannabis regulations on a 
local level; and 

 
WHEREAS, on November 8, 2016 the City Council adopted a temporary moratorium on 

cannabis uses legalized by the passage of Proposition 64, hereinafter referred to as the Adult 
Use of Cannabis Act (or “AUMA”) and directed City staff to begin working on permanent AUMA 
regulations; and  

 
WHEREAS, on December 19, 2016, that moratorium expired by operation of law; and  
 
 WHEREAS, on April 20, 2017 the Planning Commission held a noticed public hearing 

and took public testimony regarding regulatory options surrounding commercial and personal 
use of cannabis in the City of Redondo Beach (or “City”) pursuant to the passage of the AUMA; 
and 

 
WHEREAS, on May 18, 2017, the Planning Commission continued the public hearing 

and after further public input and discussion the Commission directed City staff to return with 
resolutions recommending the adoption of:  

 
(1) an ordinance restricting outdoor personal cultivation to secured locations or 

lockable out buildings only;  
(2) an ordinance disallowing all commercial cannabis activities in the City of 

Redondo Beach to allow staff to study and create appropriate guidelines for the operation of 
commercial cannabis facilities in the City;  

(3) an amendment to the City’s existing medical cannabis regulations to allow the 
delivery of medical cannabis to qualified patients in the City; and 

 
WHEREAS, in order to create comprehensive and cohesive local system of commercial 

cannabis regulations, the City enacted a temporary ban while City staff and the Cannabis 
Taskforce studied all aspects of permitted commercial cannabis activities; and 

 
WHEREAS, on October 5, 2021 the Cannabis Steering Committee presented their 

findings to the City Council; and  
 
WHEREAS, on January 18, 2022, the City Council considered the draft cannabis 

ordinance and proposed storefront citing parameters and buffer maps made suggested changes 
for staff to review; and  
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WHEREAS, on March 3, 2022 the Planning Commission considered the draft 
commercial cannabis regulations and zoning amendments and made recommendations to the 
Council for consideration; and  

 
WHEREAS, passing a City Council sponsored commercial cannabis ordinance would 

maintain the City's ability to develop important policy positions, business and land use 
regulations, and health and safety permits to preserve the quality of life that Redondo's 
residents, visitors and business community desire and expect; and  

 
WHEREAS a critical companion to this ordinance is a City Council sponsored measure 

to adopt a Cannabis Business Tax, without the passage of which the City would be financially 
unable to address the secondary effects of commercial cannabis businesses; and 
 

WHEREAS, this Ordinance is necessary to provide the City of Redondo Beach Police 
Department clearly established legal authority to protect the public and deter potential criminal 
cannabis activity. 

 
WHEREAS, staff made some of those changes and is leaving it to the City Council’s 

discretion to make any of the other suggested amendments or their own changes to this and the 
other two (2) proposed ordinances. 

 
NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF REDONDO BEACH, 

CALIFORNIA, DOES HEREBY ORDAIN AS FOLLOWS: 
 
SECTION 1. The above recitals are true and correct, and the recitals are incorporated 

herein by reference as if set forth in full. 
 
SECTION 2. FINDINGS 

 
1. In compliance with the California Environmental Quality Act of 1970, as amended 

(CEQA), and State and local guidelines adopted pursuant thereto, the zoning 
amendments qualify for CEQA exemption under Section 15060(c)(2) because the 
activity will not result in direct or reasonable foreseeable physical change in the 
environment and Section 15060(c)(3) as the activity is not a considered a project under 
CEQA Section 15378.    
 

2. The amendments to the Zoning Ordinance are consistent with the General Plan. 
 

3. The amendments to the Coastal Land Use Plan Implementing Ordinance are consistent 
with the City’s Local Coastal Plan (LCP). 

 
4. These amendments do not require a vote of the people under Article XXVII of the City 

Charter. 
 

 SECTION 3. AMENDMENT TO CODE. Title 10, Chapter 2, Section 10-2.1626 of the 
Redondo Beach Municipal Code shall be amended to read as follows: 
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“10-2.1626 Cannabis regulations. 
 
        (a)       Purpose and findings. The City Council finds that it is in the interest of public 
health, safety, and welfare of the residents and businesses within the City to responsibly 
regulate and allow for commercial cannabis activities in the City of Redondo Beach. 
        (b)       Definitions. 
                    (1)        “A-license” means a State license issued under this section for cannabis 
or cannabis products that are intended for adults twenty-one (21) years of age and over and 
who do not possess physician’s recommendations.  
                    (2)       “A-licensee” means any person holding a license under this section for 
cannabis or cannabis products that are intended for adults twenty-one (21) years of age and 
over and who do not possess physician’s recommendations.  
                    (3)     “Act” shall mean the California Medicinal and Adult-Use Cannabis 
Regulation and Safety Act (“MAUCRSA”), as in Business and Professions Code Section 26000 
et seq., as amended from time to time    
                    (4)      “Applicant” shall mean and refer to a person applying for a Development 
Agreement pursuant to this ordinance.  
                    (5)     “Cannabis”  means all parts of the plant Cannabis sativa Linnaeus, 
Cannabis indica, or Cannabis ruderalis, whether growing or not; the seeds thereof; the resin, 
whether crude or purified, extracted from any part of the plant; and every compound, 
manufacture, salt, derivative, mixture, or preparation of the plant, its seeds, or resin. “Cannabis” 
also means the separated resin, whether crude or purified, obtained from cannabis. “Cannabis” 
does not include the mature stalks of the plant, fiber produced from the stalks, oil or cake made 
from the seeds of the plant, any other compound, manufacture, salt, derivative, mixture, or 
preparation of the mature stalks (except the resin extracted therefrom), fiber, oil, or cake, or the 
sterilized seed of the plant which is incapable of germination. For the purpose of this section, 
“cannabis” does not mean “industrial hemp” as defined by Section 11018.5 of the Health and 
Safety Code.  
                     (6)       “Cannabis accessories” means any equipment, products or materials of 
any kind which are used, intended for use, or designed for use in planting, propagating, 
cultivating, growing, harvesting, manufacturing, compounding, converting, producing, 
processing, preparing, testing, analyzing, packaging, repackaging, storing, smoking, vaporizing, 
or containing cannabis, or for ingesting, inhaling, or otherwise introducing cannabis or cannabis 
products into the human body. 
                    (7)        “Cannabis product” means cannabis that has undergone a process 
whereby the plant material has been transformed into a concentrate, including, but not limited 
to, concentrated cannabis, or an edible or topical product containing cannabis or concentrated 
cannabis and other ingredients. 
                    (8)        “Cannabis retailer” means a commercial cannabis business where 
cannabis, cannabis products, or devices for the use of cannabis or cannabis products are 
offered, either individually or in any combination, for retail sale, including an establishment 
that delivers, pursuant to express authorization, cannabis and cannabis products as part of a 
retail sale, and where the operator holds a valid commercial cannabis business permit from 
the City of Redondo Beach authorizing the operation of a retailer, and a valid state license as 
required by state law to operate as a retailer. 
                    (9)        “Caregiver” or “Primary caregiver” has the same meaning as the term is 
defined in Section 11362.7 of the State Health and Safety Code. 
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                    (10)      “City” means the City of Redondo Beach. 
                    (11)      “City Council ” or “Council” means the City Council  of the City of 
Redondo Beach. 
                    (12)      “City Manager” means the City Manager of the City of Redondo Beach or 
his or her designee(s).  
                    (13)      “Commercial cannabis activity” includes the cultivation, possession, 
manufacture, distribution, processing, storing, laboratory testing, labeling, transportation, 
distribution, delivery or sale of cannabis and cannabis products.  
                    (14)      “Commercial cannabis permit” means the permit issued by the City 
under RBMC Section 6-2.00. 
                    (15)      “Conditional Use Permit” means the permit issued by the City under 
RBMC Section 10-5.2506.  
                    (15)     “Cultivation” means any activity involving the planting, growing, harvesting, 
drying, curing, grading, or trimming of cannabis. 
                    (16)      “Cultivation site” means a location where cannabis is planted, grown, 
harvested, dried, cured, graded or trimmed, or a location where any combination of those 
activities occurs.  
                    (17)      “Customer” means a natural person twenty-one (21) years of age or over 
or a natural person eighteen (18) years of age or older who possesses a physician’s 
recommendation. 
                    (18)     “Day care center” means any child day care facility other than a family day 
care home, and includes infant centers, preschools, extended day care facilities, and school 
age child care centers.  
                    (19)     “Delivery” means the commercial transfer of cannabis or cannabis 
products to a customer. “Delivery” also includes the use by a retailer of any technology platform 
owned and controlled by the retailer (or a microbusiness engaging in retail sales). 
                    (20)     “Department” means the Department of Cannabis Control within the 
Department of Consumer Affairs, formerly named the Bureau of Cannabis Control, the Bureau 
of Medical Cannabis Regulation, and the Bureau of Medical Cannabis Regulation.  
                    (21)    “Development Agreement” means a contract between the City of Redondo 
Beach and the selected applicant.  
                    (22)     “Dispensary” or “storefront retailer” means a location where cannabis, 
cannabis products, or devices for the use of cannabis or cannabis products are offered, either 
individually or in any combination, for retail sale, including an establishment that delivers 
cannabis and cannabis products.  
                    (23)     “Distribution” means the procurement, sale, and transport of cannabis and 
cannabis products between licensees.  
                    (24)     “Edible cannabis product” means cannabis product that is intended to be 
used, in whole or in part, for human consumption, including, but not limited to, chewing gum, but 
excluding products set forth in Section 15 (commencing with Section 32501) of the Food and 
Agricultural Code. An edible cannabis product is not considered food, as defined by Section 
109935 of the Health and Safety Code. 
                    (25)     “Gross receipts” means, except as otherwise specifically provided herein, 
whether designated as a sales price, royalty, rent, commission, dividend, or other designation, 
the total amount (including all receipts, cash, credits, and property of any kind or nature) 
received or payable for sales of goods, wares, or merchandise without any deduction therefrom 
on account of the cost of the property sold, the cost of materials used, labor, or service costs, 
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interest paid or payable, losses, or any other expense whatsoever. However, the following shall 
be excluded from gross receipts: 
                                 (a)       Cash discounts where allowed and taken on sales;  
                                 (b)       Any tax required by law to be included in or added to the purchase 
price and collected from the consumer or purchaser;  
                                 (c)       Such part of the sale price of any property returned by purchasers to 
the seller as refunded by the seller by way of cash or credit allowances or return of refundable 
deposits previously included in gross receipts;  
                                 (d)       Receipts derived from the occasional sale of used, obsolete, or 
surplus trade fixtures, machinery, or other equipment used by the taxpayer in the regular course 
of the taxpayer's business; 
                                 (e)       Cash value of sales, trades, or transactions between departments 
or units of the same business; 
                                 (f)       Whenever there are included within the gross receipts amounts 
which reflect sales for which credit is extended and such amount proved uncollectible in a given 
year, those amounts may be excluded from the gross receipts in the year they prove to be 
uncollectible; provided, however, if the whole or portion of such amounts excluded as 
uncollectible are subsequently collected, they shall be included in the amount of gross receipts 
for the period when they are recovered; and 
                                 (g)       Receipts of refundable deposits, except that such deposits when 
forfeited and taken into income of the business shall not be excluded when in excess of one 
dollar. 
                   (26)   “Hearing officer” means the City Manager or his/her designee, who shall 
preside over administrative hearings.  
        (27) “Manufacture” means to compound, blend, extract, infuse, or otherwise 
make or prepare a cannabis product. 
                    (28)     “Manufacturer” means a person that conducts the production, preparation, 
propagation, or compounding of cannabis or cannabis products either directly or indirectly or by 
extraction methods, or independently by means of chemical synthesis, or by a combination of 
extraction and chemical synthesis at a fixed location that packages or repackages cannabis or 
cannabis products or labels or re-labels its container, that holds a State license pursuant to this 
section. 
                    (29)     “Medicinal cannabis” means cannabis or a cannabis product, respectively, 
intended to be sold for use pursuant to the Compassionate Use Act of 1996 (Proposition 215), 
California Health and Safety Code Section 11362.5, by a medicinal cannabis patient in 
California who possesses a physician’s recommendation. 
                    (30)     “Medicinal delivery” means the commercial transfer of medicinal cannabis 
to a customer that possesses a physician’s recommendation. “Delivery” also includes the use by 
a retailer of any technology platform owned and controlled by the retailer, or independently 
licensed under this section that enables customers to arrange for or facilitate the commercial 
transfer by a licensed retailer of cannabis or cannabis products. 
                    (31)     “Nursery” means a license that produces only clones, immature plants, 
seeds, and other agricultural products used specifically for the propagation and cultivation of 
cannabis. 
                    (32)     “Operation” means any act for which any State or local licensure is 
required under the provisions of this section or any commercial transfer of cannabis or cannabis 
products. 
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                    (33)     “Owner” means any of the following: 
                                 (a)       A person with an aggregated ownership interest of twenty (20%) 
percent or more in the person or entity applying for a license or a licensee, unless such interest 
is solely in security, lien, or encumbrance. 
                                 (b)       The chief executive officer or a member of the board of directors of 
a nonprofit organization. 
                                 (c)        An individual who will be participating in the direction, control, or 
management of the person or entity applying for a license. 
"Owner" means any of the following:  
 
 1. All persons identified as an "owner" on any permit, license, or other authorization 
issued by a state agency or local government which authorizes the persons to establish and 
operate the cannabis facility.  
 
 2. Any person identified or required to be identified as an "owner" on an application 
filed with any state agency and any local government, wherein the application requests the 
privilege to operate the cannabis facility.  
 
 3. If no person under subsection 1 or 2, above, exists:  
  a. A person with an aggregate ownership interest of 20 percent or more in 
the corporate entity, partnership, or other business entity applying for a permit or a Permittee, 
unless the interest is solely a security, lien, or encumbrance.  
  b. The chief executive officer of a nonprofit or other entity.  
  c. A member of the board of directors of a nonprofit.  
  d. An individual who will be participating in the direction, control, or 
management of the person applying for a permit. A member of the board of directors of a 
nonprofit.  
  e. An individual who will be participating in the direction, control, or 
management of the person applying for a permit. 
                    (34)     “Package” means any container or receptacle used for holding cannabis or 
cannabis products. 
          (35) “Permit Administrator” means the Community Development Director or 
designee. 
                    (36)     “Permittee” means a person who has obtained a commercial cannabis 
permit from the city to operate a cannabis business. 
         (37) “Person” includes any individual, firm, partnership, joint venture, 
association, corporation, limited liability company, estate, trust, business trust, receiver, 
syndicate, or any other group or combination acting as a unit, and the plural as well as the 
singular. 
                    (38)     “Physician’s recommendation” means a recommendation by a physician 
and surgeon that a patient use cannabis provided in accordance with the Compassionate Use 
Act of 1996 (Proposition 215), found at Section 11362.5 of the Health and Safety Code.                                                         
                    (39) “Premises” means the designated structure or structures and land 
specified in the application that is owned, leased, or otherwise held under the control of the 
applicant or licensee where the commercial cannabis activity will be or is conducted 
                    (40)     “Private residence” means a house, an apartment unit, a mobile home, or 
other similar dwelling. 
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                    (41)     “Purchaser” means the customer who is engaged in a transaction for 
purposes of obtaining cannabis or cannabis products. 
                    (42)     “Qualified delivery service” is one that has been licensed pursuant to the 
requirements of California Business and Professions Code Section 26050, maintains at all times 
while operating in the City of Redondo Beach all necessary State licenses, and operates in 
compliance with State and local law. 
                    (43)     “Sell,” “sale,” and “to sell” includes any transaction whereby, for any 
consideration, title to cannabis is transferred from one person to another, and includes the 
delivery of cannabis or cannabis products pursuant to an order placed for the purchase of the 
same and soliciting or receiving an order for the same, but does not include the return of 
cannabis or cannabis products by a licensee to the licensee from whom such cannabis or 
cannabis product was purchased. 
                    (44)     “State license” means a State license issued under this section, and 
includes both an A-license and an M-license, as well as a testing laboratory license. 
                    (45)     “State licensee” means any person holding a license under this section, 
regardless of whether the license held is an A-license or an M-license, and includes the holder 
of a testing laboratory license. 
                    (46)     “State licensing authority” means the State agency responsible for the 
issuance, renewal, or reinstatement of the license, or the State agency authorized to take 
disciplinary action against the licensee. 
                    (47)     “Testing laboratory” means a laboratory, facility, or entity in the State that 
offers or performs tests of cannabis or cannabis products and that is both of the following: 
                                 a.         Accredited by an accrediting body that is independent from all other 
persons involved in commercial cannabis activity in the State. 
                                 b.         Licensed by the Department. 
                    (48)     “Testing service” means a laboratory, facility, or entity in the State, that 
offers or performs tests of cannabis or cannabis products, including the equipment provided by 
such laboratory, facility, or entity, and that is both of the following: 
                                 a.         Accredited by an accrediting body that is independent from all other 
persons involved in commercial cannabis activity in the State. 
                                 b.         Registered with the State Department of Public Health. 
                    (49)     “Youth center” means any public or private facility that is primarily used to 
host recreational or social activities for minors, including, but not limited to, private youth 
membership organizations or clubs, social service teenage club facilities, video arcades, or 
similar amusement park facilities. 
 
        (c)        Commercial cannabis activities prohibited unless specifically authorized by 
this chapter. 
                    (1)        It shall be unlawful for any person to operate, cause, allow, assist, 
participate in, engage in, or in any way conduct any commercial cannabis activity within the city, 
including but not limited to the cultivation, delivery, distribution, manufacture, testing, transport, 
retail, microbusiness, purchase, sale, testing, distribution, giving away, or otherwise transferring 
of cannabis or cannabis products, or any other activities for which a license is available except 
in compliance with the provisions of Section (c)(2) below.  
                    (2)        The prohibitions of subsection (c)(1) shall not apply to the following 
persons, provided said person operates in strict accordance with State and local regulations: 
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                                 a.         A clinic, licensed pursuant to Chapter 1 of Division 2 of the Health 
and Safety Code; 
                                 b.         Health care facility, licensed pursuant to Chapter 2 of Division 2 of 
the Health and Safety Code; 
                                 c.         A residential care facility for persons with chronic life-threatening 
illness, licensed pursuant to Chapter 3.01 of Division 2 of the Health and Safety Code; 
                                 d.         A residential care facility for the elderly, licensed pursuant to 
Chapter 3.2 of Division 2 of the Health and Safety Code; 
                                 e.         A residential hospice or home health agency, licensed pursuant to 
Chapter 8 of the Health and Safety Code; 
                                 f.         Personal indoor cultivation in compliance with this ordinance; 
                                 g.         A licensee's transportation of cannabis or cannabis products on 
public roads pursuant to subsection (b) of Section 26080 or subsection (e) of Section 26090 of 
the Business and Professions Code, as the same may be amended from time to time, provided 
the licensee is permitted or approved to operate by the local jurisdiction in which the licensee's 
facilities are physically located; 
                                 h.         A Permittee authorized to engage in retail activities under this 
ordinance, provided that said person has entered into a Development Agreement with the city, 
has been granted a conditional use permit, has been issued the requisite license from the 
Department, and otherwise complies, at all times, with the provisions of this ordinance. 
                    (3)        Until the City establishes a local commercial cannabis tax, the City hereby 
expressly prohibits the delivery of cannabis and cannabis products within the City except by 
cannabis retailers based within the City. If the City is required by State law to permit the delivery 
of cannabis and cannabis products by cannabis retailers not based within the City, such 
cannabis retailers not based within the City shall be required to comply with the provisions in 
this ordinance, including, but not limited to, the City commercial cannabis business permit 
application and approval processes under the ordinance. 
                    (4)        Delivery of medicinal cannabis and medicinal cannabis products to qualified 
patients and their primary caregivers by state licensee cannabis businesses, is permitted within 
the City until a retailer issued a commercial cannabis business permit.  
                    (5)        Individual cultivation restrictions. 
                                 a.         No person shall plant, cultivate, harvest, dry, or process more than 
six (6) cannabis plants or permit more than six (6) cannabis plants to be planted, cultivated, 
harvested, dried, or processed within a single private residence, or upon the grounds of that 
private residence at one time. 
                                 b.          Personal cultivation permitted under Health and Safety Code 
Section 11362.2, as amended from time to time, must occur in a secured indoor location or 
outdoors within a locked structure upon the growers own property, or a property to which they 
have explicit authority to access, and in an area that is not visible from a public right-of-way. 
                    (6)        Commercial cannabis retailer regulations.  
                                 a.         Cannabis Retailer Permit Required. A cannabis retailer must 
obtain and maintain at all times a valid Commercial Cannabis permit as required pursuant to 
Redondo Beach Municipal Code Title 6, Chapter 6. 
                                 b.         Conditional Use Permit and Zoning.  

(1) A Conditional Use Permit is required to establish a cannabis 
business or operate as a cannabis retailer. Cannabis retailers 
shall be required to comply with all zoning, land use, and 
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development regulations applicable to the zoning district in which 
they are permitted to establish and operate such business as set 
forth in the Redondo Beach Municipal Code. 

(2) The cannabis retailer is not required to obtain a Conditional Use 
Permit prior to applying for a Commercial Cannabis Permit.  

(3) If a cannabis retailer is authorized by Conditional Use Permit 
to operate a cannabis business on a part icular site and 
such operat ion is discontinued  for a continuous period of 12 
months, the Conditional Use Permit expires for discontinuance of 
use and thereafter is void. 

                                 c.         Number of Retailers. No more than two (2) sites may be used for 
storefront commercial cannabis retailers at any time.  Those sites maybe concurrently licensed 
to provide Delivery.  
                                 d.         Location Requirements.  
                                             A.         Cannabis retailers shall be permitted only in commercial 
and industrial zones, specifically limited to the C-1, C-2, C-2A, C-2B, C-2PD, C-3, C-3A, C-3B, 
C-3PD, C-4, C-4A, C-4B, C-4PD, C-5A, CR, I-1, I-1A, I-1B, I-2, I-2A, and IC-1 zones. Cannabis 
retailers are prohibited in Coastal Commercial zones. Cannabis retailers are prohibited in any 
public-institutional zones and zones where residential is permitted. 
                                             B.         No retailer shall be established or located within 1,000 feet, 
measured from the nearest property lines of each of the affected parcels, of any other cannabis 
retailer. 
                                             C.         No retailer shall be established or located within 1,500 feet 
of any public or private high school or middle school, measured from the nearest property lines 
of each of the affected parcels.  

  D. No retailer shall be established or located within 600 feet from 
public or private elementary schools, day cares, and youth centers, measured from the nearest 
property lines of each of the affected parcels. 
                                             E.         Each Council District shall only have one (1) cannabis retail 
site. 
                                             F.         No permitted cannabis retailer may operate from a location 
that has previously been enforced upon for illegal cannabis activities, for a minimum of 5 years 
from the passing of this ordinance or from the date of the violation, whichever is later. 
 
                                 e.         Operating Requirements. In addition to those operating 
requirements specifically set forth in Section 6-2.05, the following operating requirements shall 
apply to all cannabis retailers operating in the City of Redondo Beach: 
                                             A.         Hours of Operation. Storefront retail sales may be open for 
access to the public between the hours of 9:00 a.m. and 10:00 p.m., Monday through Sunday. 
Delivery hours shall be limited to between the hours of 6:00 a.m. and 10:00 p.m., Monday 
through Sunday. 
                                             B.         Commercial cannabis activities may only operated within a 
fully enclosed and permanent building. For purposes of this ordinance, the phrase "fully 
enclosed and permanent building" shall mean a structure having a roof that is enclosed on all 
sides and is intended and has a useful life appropriate for long-term use, as contrasted with a 
"temporary building" that is not designed or intended to be permanently located, placed, or 
affixed to the premises. 
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                                             C.         No permitted cannabis retailer may operate from a location 
that has previously been enforced upon for illegal cannabis activities, for a minimum of 5 years 
from the passing of this ordinance. 
                                       D.         Notwithstanding the requirements of Section 6-2.07, 
uniformed licensed security personnel shall be employed to monitor site activity, control loitering 
and site access, and to serve as a visual deterrent to unlawful activities. 
                                             E.         For medicinal cannabis, the retailer shall verify the age 
and all necessary documentation of each customer to ensure the customer is not under the age 
of eighteen (18) years and that the potential customer has a valid physician's recommendation. 
For adult-use cannabis, the retailer shall verify the age of each customer to ensure the 
customer is not under the age of twenty-one (21) years. 
                                          F.         Delivery services are permitted in association with a 
Cannabis Retailer. Delivery of cannabis shall be permitted in compliance with provision (c)(2)(h) 
of this Section. A delivery service may operate only as a part of and in conjunction with a retailer 
permitted pursuant to State law and pursuant to Redondo Beach Municipal Code. Delivery of 
cannabis from a retailer permitted pursuant to this Section can only be made in a City of County 
that does not expressly prohibit it by ordinance.                             
        (e)        Public nuisance. Any use or condition caused, or permitted to exist in violation of 
any provision of this section within the City limits of the City of Redondo Beach is declared to be 
a public nuisance and may be abated by the City either pursuant to Title 4, Chapter 10 of 
Redondo Beach Municipal Code or any available legal remedies, including, but not limited to, 
civil injunctions. 
        (f)        Criminal penalties. Any violation of any provision of this section shall be deemed a 
misdemeanor and shall be enforced pursuant to Title 1, Chapter 2 of Redondo Beach Municipal 
Code. 
        (g)        Separate offense for each day. Any person who violates any provision of this 
section shall be guilty of a separate offense for each and every day during any portion of which 
any such person commits, continues, permits, or causes a violation thereof, and shall be 
penalized accordingly. 
        (h)       Use or activity prohibited by State law. Nothing in this section shall be deemed to 
permit or authorize any use or activity which is otherwise prohibited by State law.” 

 
 SECTION 4. Any provisions of the Redondo Beach Municipal Code, or appendices 
thereto, or any other ordinances of the City inconsistent herewith, to the extent of such 
inconsistencies and no further, are hereby repealed. 
 
 SECTION 5.  If any section, subsection, sentence, clause, or phrase of this ordinance is 
for any reason held to be invalid or unconstitutional by the decision of any court of competent 
jurisdiction, such decision shall not affect the validity of the remaining portions of the ordinance.  
The City Council hereby declares that it would have passed this ordinance and each section, 
subsection, sentence, clause, and phrase thereof, irrespective of the fact that any one or more 
sections, subsections, sentences, clauses, or phrases be declared invalid or unconstitutional. 
 
 SECTION 6. This ordinance shall be published by one insertion in the official newspaper 
of said city, and same shall go into effect and be in full force and operation from and after thirty 
(30) days after its final passage and adoption. 
 

254



ORDINANCE NO. **** 
AMENDING TITLE 10, CHAPTER 2 
SECTION 10-2.1626 OF THE REDONDO BEACH  
MUNICIPAL CODE REGULATING COMMERCIAL  
CANNABIS ACTIVITY IN INLAND ZONES 
PAGE NO. 13  
 
 

PASSED, APPROVED AND ADOPTED this   day of   , 2022. 
 
 
 
       _________________________________ 
       William C. Brand, Mayor 
 
 
APPROVED AS TO FORM:    ATTEST: 
 
 
_______________________________  __________________________________ 
Michael W. Webb, City Attorney   Eleanor Manzano, CMC, City Clerk 
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STATE OF CALIFORNIA  ) 
COUNTY OF LOS ANGELES ) SS 
CITY OF REDONDO BEACH  ) 
 
I, Eleanor Manzano, City Clerk of the City of Redondo Beach, California, do hereby certify that 
the foregoing Ordinance No. _____ duly introduced at a regular meeting of the City Council held 
on the  day of   , 2022, and was duly approved and adopted by the City Council at a 
regular meeting of said City Council held on the  day of   , 2022, by the following vote: 
 
AYES:            
 
NOES:   
 
ABSENT:   
 
ABSTAIN:   
 
 
_______________________ 
Eleanor Manzano, CMC 
City Clerk 
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ORDINANCE NO. ****** 
 

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF 
REDONDO BEACH, CALIFORNIA, AMENDING TITLE 10, 
CHAPTER 5 SECTION 10-5.1626 OF THE REDONDO BEACH 
MUNICIPAL CODE TO ALLOW COMMERCIAL CANNIABIS 
ACTIVITIES IN COASTAL ZONES OF THE CITY  
 

 
WHEREAS, on November 8, 2016, Proposition 64, the Control, Regulate, and 

Tax Adult Use of Cannabis Act (“AUMA”) became law; and 
 
WHEREAS, the AUMA regulates, among other items, the use of cannabis for 

personal and commercial purposes, including the recreational use of cannabis by adults 
over 21 years of age; and  

  
WHEREAS, the personal use aspects of the AUMA were adopted as state law in 

California Health and Safety Code Section 11362.1, et. seq., which makes it “lawful 
under state and local law” for persons 21 years of age or older to “possess, process, 
transport, purchase, obtain, or give away to persons 21 years of age or older without 
any compensation whatsoever” up to 28.5 grams of cannabis in the form of 
concentrated cannabis contained in cannabis products; and 

 
WHEREAS, the AUMA made it lawful for those individuals to “possess, plant, 

cultivate, harvest, dry, or process not more than six living cannabis plants and possess 
the cannabis produced by the plants; and 

 
WHEREAS, cannabis plants, as they begin to flower and for a period of two (2) 

months or more, produce a strong odor, which can be detectable far beyond property 
boundaries if grown outdoors; and 

 
WHEREAS, the AUMA made it lawful for individuals above the age of 21 to 

smoke or ingest cannabis or cannabis products other than in public places, vehicles, 
within 1000 feet of schools day care centers or youth centers while children are present, 
or anywhere that the smoking of tobacco products is already prohibited; and 

 
WHEREAS, the AUMA permits cities to “reasonably regulate” without completely 

prohibiting cultivation of cannabis inside a private residence or inside an “accessory 
structure to a private residence located upon the grounds of a private residence that is 
fully enclosed and secure” and to completely prohibit outdoor cultivation on the grounds 
of a private residence, up to and until a “determination by the California Attorney 
General that nonmedical use of cannabis is lawful in the State of California under 
federal law”; and 
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WHEREAS, to regulate commercial use of cannabis, the AUMA would add 
Division 10 (Cannabis) to the Business & Professions Code, which grants state 
agencies “the exclusive authority to create, issue, renew, discipline, suspend, or revoke” 
licenses for businesses including the transportation, storage, distribution, sale, 
cultivation, manufacturing, and testing of cannabis; and 

 
WHEREAS, the AUMA provides for the creation of the Bureau of Cannabis within 

the Department of Consumer Affairs, which shall promulgate cannabis regulations as 
will the Department of Food and Agriculture and he Department of public health and the 
state may begin issuing licenses under Business and Professions Code Division 10 
beginning January 1, 2018; and 

 
WHEREAS, under the Federal Controlled Substances Act, the use, possession, 

and cultivation of cannabis are unlawful and subject to federal prosecution without 
regard to state permissions such as the AUMA or a claimed medical need pursuant to 
the MMRSA; and 

 
WHEREAS, the California Attorney General’s August 2008 Guidelines for the 

Security and Non-Diversion of Cannabis Grown for Medical Use recognizes that the 
cultivation or other concentration of cannabis in any location or premises without 
adequate security increases the risk that nearby homes or businesses may be 
negatively impacted by nuisance activity such as loitering or crime; and 

 
WHEREAS, based on the experiences of other cities, these negative effects on 

the public, health, safety, and welfare must be studied prior to the establishment and 
operation of cannabis cultivation, processing, testing, and distribution uses; and 

 
WHEREAS, based on the findings above, the potential personal cannabis 

cultivation and use and the possible establishment of commercial cannabis cultivation, 
processing, testing, transportation, sales and other uses in the City without regulation 
poses a threat to the public health, safety, and welfare in the City due to the negative 
land use and other impacts as described above; and 

 
WHEREAS, because the state commercial provisions of the AUMA take effect on 

January 1, 2018, the City must disallow commercial cannabis activities in order to 
ensure that local regulations are promulgated and local control maintained; and 

 
WHEREAS, if the City Council does not enact such a commercial ban by January 

2, 2018, a valid state license would be the only requirement to open and operate any 
commercial cannabis business in any commercial zone in the City; and 
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WHEREAS, the AUMA states that a local jurisdiction shall not prevent 
transportation of cannabis of cannabis or cannabis products on public roads by a 
licensee transporting cannabis or cannabis products in compliance with Division 10; and 

 
WHEREAS, the “Medical Cannabis Regulation and Safety Act” (“MMRSA”) which 

took effect January 1, 2016, regulates use of cannabis for medical purposes and the 
City of Redondo Beach adopted Ordinance No. 3152 which promulgated local 
regulations in accordance with the MMRSA, effective May 5, 2016; and 

 
WHEREAS, on June 28, 2017 Governor Brown signed Senate Bill 94 (“SB 94” or 

the “Trailer Bill”), a budget trailer bill which combined medical and recreational cannabis 
regulations on a state level. Another consequence of Senate Bill 94 becoming law is 
that portions of the MMRSA were relocated and the currently adopted definitions in the 
Medical Cannabis portion of the Redondo Beach Municipal Code must be amended; 
and 

 
WHEREAS, the City’s Municipal Code does not currently address some of the 

uses that have become legal pursuant to the passage and adoption of the AUMA and 
subsequent amendment by SB 94; and 

 
WHEREAS, in response to the enactment of SB 94, the proposed amendment to 

the Redondo Beach Municipal Code combines medical and recreational cannabis 
regulations on a local level; and 

 
WHEREAS, on November 8, 2016 the City Council adopted a temporary 

moratorium on cannabis uses legalized by the passage of Proposition 64, hereinafter 
referred to as the Adult Use of Cannabis Act (or “AUMA”) and directed City staff to 
begin working on permanent AUMA regulations; and  

 
WHEREAS, on December 19, 2016, that moratorium expired by operation of law; 

and  
 
 WHEREAS, on April 20, 2017 the Planning Commission held a noticed public 

hearing and took public testimony regarding regulatory options surrounding commercial 
and personal use of cannabis in the City of Redondo Beach (or “City”) pursuant to the 
passage of the AUMA; and 

 
WHEREAS, on May 18, 2017, the Planning Commission continued the public 

hearing and after further public input and discussion the Commission directed City staff 
to return with resolutions recommending the adoption of:  

(1) an ordinance restricting outdoor personal cultivation to secured locations 
or lockable out buildings only;  
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(2) an ordinance disallowing all commercial cannabis activities in the City of 
Redondo Beach to allow staff to study and create appropriate guidelines for the 
operation of commercial cannabis facilities in the City;  

(3) an amendment to the City’s existing medical cannabis regulations to allow 
the delivery of medical cannabis to qualified patients in the City; and 

 
WHEREAS, in order to create comprehensive and cohesive local system of 

commercial cannabis regulations, the City enacted a temporary ban while City staff and 
the Cannabis Taskforce studied all aspects of permitted commercial cannabis activities; 
and 

WHEREAS, on October 5, 2021 the Cannabis Steering Committee presented 
their findings to the City Council; and  

 
WHEREAS, on January 18, 2022, the City Council considered the draft cannabis 

ordinance and proposed storefront citing parameters and buffer maps made suggested 
changes for staff to review; and  

 
WHEREAS, on March 3, 2022 the Planning Commission considered the draft 

commercial cannabis regulations and zoning amendments and made recommendations 
to the Council for consideration; and  

 
WHEREAS, passing a City Council sponsored commercial cannabis ordinance would 

maintain the City's ability to develop important policy positions, business and land use 
regulations, and health and safety permits to preserve the quality of life that Redondo's 
residents, visitors and business community desire and expect; and  

 
WHEREAS a critical companion to this ordinance is a City Council sponsored measure 

to adopt a Cannabis Business Tax, without the passage of which the City would be financially 
unable to address the secondary effects of commercial cannabis businesses; and 
 

WHEREAS, this Ordinance is necessary to provide the City of Redondo Beach Police 
Department clearly established legal authority to protect the public and deter potential criminal 
cannabis activity. 

 
WHEREAS, staff made some of those changes and is leaving it to the City 

Council’s discretion to make any of the other suggested amendments or their own 
changes to this and the other two (2) proposed ordinances. 

 
NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF REDONDO BEACH, 

CALIFORNIA, DOES HEREBY ORDAIN AS FOLLOWS: 
 
SECTION 1. The above recitals are true and correct, and the recitals are incorporated 

herein by reference as if set forth in full. 
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SECTION 2. FINDINGS 
 

1. In compliance with the California Environmental Quality Act of 1970, as amended 
(CEQA), and State and local guidelines adopted pursuant thereto, the zoning 
amendments qualify for CEQA exemption under Section 15060(c)(2) because the 
activity will not result in direct or reasonable foreseeable physical change in the 
environment and Section 15060(c)(3) as the activity is not a considered a project under 
CEQA Section 15378.    
 

2. The amendments to the Zoning Ordinance are consistent with the General Plan. 
 

3. The amendments to the Coastal Land Use Plan Implementing Ordinance are consistent 
with the City’s Local Coastal Plan (LCP). 

 
4. These amendments do not require a vote of the people under Article XXVII of the City 

Charter. 
 

SECTION 3. AMENDMENT TO CODE. Title 10, Chapter 5, Section 10-5.1626 of the 
Redondo Beach Municipal Code and shall be amended to read as follows: 
 
“10-5.1626 Cannabis regulations. 
 
        (a)       Purpose and findings. The City Council finds that it is in the interest of 
public health, safety, and welfare of the residents and businesses within the City to 
responsibly regulate and allow for commercial cannabis activities in the City of Redondo 
Beach. 
 
        (b)       Definitions. 
                    (1)        “A-license” means a State license issued under this section for 
cannabis or cannabis products that are intended for adults twenty-one (21) years of age 
and over and who do not possess physician’s recommendations.  
                    (2)       “A-licensee” means any person holding a license under this 
section for cannabis or cannabis products that are intended for adults twenty-one (21) 
years of age and over and who do not possess physician’s recommendations.  
                    (3)     “Act” shall mean the California Medicinal and Adult-Use Cannabis 
Regulation and Safety Act (“MAUCRSA”), as in Business and Professions Code Section 
26000 et seq., as amended from time to time    
                    (4)      “Applicant” shall mean and refer to a person applying for a 
Development Agreement pursuant to this ordinance.  
                    (5)     “Cannabis” means all parts of the plant Cannabis sativa Linnaeus, 
Cannabis indica, or Cannabis ruderalis, whether growing or not; the seeds thereof; the 
resin, whether crude or purified, extracted from any part of the plant; and every 
compound, manufacture, salt, derivative, mixture, or preparation of the plant, its seeds, 
or resin. “Cannabis” also means the separated resin, whether crude or purified, 
obtained from cannabis. “Cannabis” does not include the mature stalks of the plant, 
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fiber produced from the stalks, oil or cake made from the seeds of the plant, any other 
compound, manufacture, salt, derivative, mixture, or preparation of the mature stalks 
(except the resin extracted therefrom), fiber, oil, or cake, or the sterilized seed of the 
plant which is incapable of germination. For the purpose of this section, “cannabis” does 
not mean “industrial hemp” as defined by Section 11018.5 of the Health and Safety 
Code. 
                    (6)       “Cannabis accessories” means any equipment, products or 
materials of any kind which are used, intended for use, or designed for use in planting, 
propagating, cultivating, growing, harvesting, manufacturing, compounding, converting, 
producing, processing, preparing, testing, analyzing, packaging, repackaging, storing, 
smoking, vaporizing, or containing cannabis, or for ingesting, inhaling, or otherwise 
introducing cannabis or cannabis products into the human body. 
                    (7)        “Cannabis product” means cannabis that has undergone a 
process whereby the plant material has been transformed into a concentrate, including, 
but not limited to, concentrated cannabis, or an edible or topical product containing 
cannabis or concentrated cannabis and other ingredients. 
                    (8)        “Cannabis retailer” means a commercial cannabis business 
where cannabis, cannabis products, or devices for the use of cannabis or cannabis 
products are offered, either individually or in any combination, for retail sale, including 
an establishment that delivers, pursuant to express authorization, cannabis and 
cannabis products as part of a retail sale, and where the operator holds a valid 
commercial cannabis business permit from the City of Redondo Beach authorizing the 
operation of a retailer, and a valid state license as required by state law to operate as 
a retailer. 
                    (9)        “Caregiver” or “Primary caregiver” has the same meaning as 
the term is defined in Section 11362.7 of the State Health and Safety Code. 
                    (10)      “City” means the City of Redondo Beach. 
                    (11)      “City Council ” or “Council” means the City Council  of the City of 
Redondo Beach. 
                    (12)      “City Manager” means the City Manager of the City of Redondo 
Beach or his or her designee(s).  
                    (13)      “Commercial cannabis activity” includes the cultivation, 
possession, manufacture, distribution, processing, storing, laboratory testing, labeling, 
transportation, distribution, delivery or sale of cannabis and cannabis products.  
                    (14)      “Commercial cannabis permit” means the permit issued by the 
City under RBMC Section 6-2.00. 
                    (15)      “Conditional Use Permit” means the permit issued by the City 
under RBMC Section 10-5.2506.  
                    (15)     “Cultivation” means any activity involving the planting, growing, 
harvesting, drying, curing, grading, or trimming of cannabis. 
                    (16)      “Cultivation site” means a location where cannabis is planted, 
grown, harvested, dried, cured, graded or trimmed, or a location where any combination 
of those activities occurs.  
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                    (17)      “Customer” means a natural person twenty-one (21) years of age 
or over or a natural person eighteen (18) years of age or older who possesses a 
physician’s recommendation. 
                    (18)     “Day care center” means any child day care facility other than a 
family day care home, and includes infant centers, preschools, extended day care 
facilities, and school age child care centers.  
                    (19)     “Delivery” means the commercial transfer of cannabis or cannabis 
products to a customer. “Delivery” also includes the use by a retailer of any technology 
platform owned and controlled by the retailer (or a microbusiness engaging in retail 
sales). 
                    (20)     “Department” means the Department of Cannabis Control within 
the Department of Consumer Affairs, formerly named the Bureau of Cannabis Control, 
the Bureau of Medical Cannabis Regulation, and the Bureau of Medical Cannabis 
Regulation.  
                    (21)    “Development Agreement” means a contract between the City of 
Redondo Beach and the selected applicant.  
                    (22)     “Dispensary” or “storefront retailer” means a location where 
cannabis, cannabis products, or devices for the use of cannabis or cannabis products 
are offered, either individually or in any combination, for retail sale, including an 
establishment that delivers cannabis and cannabis products.  
                    (23)     “Distribution” means the procurement, sale, and transport of 
cannabis and cannabis products between licensees.  
                    (24)     “Edible cannabis product” means cannabis product that is 
intended to be used, in whole or in part, for human consumption, including, but not 
limited to, chewing gum, but excluding products set forth in Section 15 (commencing 
with Section 32501) of the Food and Agricultural Code. An edible cannabis product is 
not considered food, as defined by Section 109935 of the Health and Safety Code. 
                    (25)     “Gross receipts” means, except as otherwise specifically provided 
herein, whether designated as a sales price, royalty, rent, commission, dividend, or 
other designation, the total amount (including all receipts, cash, credits, and property of 
any kind or nature) received or payable for sales of goods, wares, or merchandise 
without any deduction therefrom on account of the cost of the property sold, the cost of 
materials used, labor, or service costs, interest paid or payable, losses, or any other 
expense whatsoever. However, the following shall be excluded from gross receipts: 
                                 (a)       Cash discounts where allowed and taken on sales;  
                                 (b)       Any tax required by law to be included in or added to the 
purchase price and collected from the consumer or purchaser;  
                                 (c)       Such part of the sale price of any property returned by 
purchasers to the seller as refunded by the seller by way of cash or credit allowances or 
return of refundable deposits previously included in gross receipts;  
                                 (d)       Receipts derived from the occasional sale of used, 
obsolete, or surplus trade fixtures, machinery, or other equipment used by the taxpayer 
in the regular course of the taxpayer's business; 
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                                 (e)       Cash value of sales, trades, or transactions between 
departments or units of the same business; 
                                 (f)       Whenever there are included within the gross receipts 
amounts which reflect sales for which credit is extended and such amount proved 
uncollectible in a given year, those amounts may be excluded from the gross receipts in 
the year they prove to be uncollectible; provided, however, if the whole or portion of 
such amounts excluded as uncollectible are subsequently collected, they shall be 
included in the amount of gross receipts for the period when they are recovered; and 
                                 (g)       Receipts of refundable deposits, except that such deposits 
when forfeited and taken into income of the business shall not be excluded when in 
excess of one dollar. 
                    (26)   “Hearing officer” means the City Manager or his/her designee, who 
shall preside over administrative hearings. 
                    (27) “Manufacture” means to compound, blend, extract, infuse, or 
otherwise make or prepare a cannabis product. 
                    (28)     “Manufacturer” means a person that conducts the production, 
preparation, propagation, or compounding of cannabis or cannabis products either 
directly or indirectly or by extraction methods, or independently by means of chemical 
synthesis, or by a combination of extraction and chemical synthesis at a fixed location 
that packages or repackages cannabis or cannabis products or labels or re-labels its 
container, that holds a State license pursuant to this section. 
                    (29)     “Medicinal cannabis” means cannabis or a cannabis product, 
respectively, intended to be sold for use pursuant to the Compassionate Use Act of 
1996 (Proposition 215), California Health and Safety Code Section 11362.5, by a 
medicinal cannabis patient in California who possesses a physician’s recommendation. 
                    (30)     “Medicinal delivery” means the commercial transfer of medicinal 
cannabis to a customer that possesses a physician’s recommendation. “Delivery” also 
includes the use by a retailer of any technology platform owned and controlled by the 
retailer, or independently licensed under this section that enables customers to arrange 
for or facilitate the commercial transfer by a licensed retailer of cannabis or cannabis 
products. 
                    (31)     “Nursery” means a license that produces only clones, immature 
plants, seeds, and other agricultural products used specifically for the propagation and 
cultivation of cannabis. 
                    (32)     “Operation” means any act for which any State or local licensure is 
required under the provisions of this section or any commercial transfer of cannabis or 
cannabis products. 
                    (33)     “Owner” means any of the following: 
                                 (a)       A person with an aggregated ownership interest of twenty 
(20%) percent or more in the person or entity applying for a license or a licensee, unless 
such interest is solely in security, lien, or encumbrance. 
                                 (b)       The chief executive officer or a member of the board of 
directors of a nonprofit organization. 

264



ORDINANCE NO. **** 
AMENDING TITLE 10, CHAPTER 5 
SECTION 10-5.1626 OF THE REDONDO BEACH  
MUNICIPAL CODE REGULATING COMMERCIAL  
CANNABIS ACTIVITY IN COASTAL ZONES 
PAGE NO. 9  
 
 

                                 (c)        An individual who will be participating in the direction, 
control, or management of the person or entity applying for a license. 
"Owner" means any of the following:  
 
 1. All persons identified as an "owner" on any permit, license, or other 
authorization issued by a state agency or local government which authorizes the 
persons to establish and operate the cannabis facility.  
 2. Any person identified or required to be identified as an "owner" on an 
application filed with any state agency and any local government, wherein the 
application requests the privilege to operate the cannabis facility.  
 3. If no person under subsection 1 or 2, above, exists:  
  a. A person with an aggregate ownership interest of 20 percent or 
more in the corporate entity, partnership, or other business entity applying for a permit 
or a Permittee, unless the interest is solely a security, lien, or encumbrance.  
  b. The chief executive officer of a nonprofit or other entity.  
  c. A member of the board of directors of a nonprofit.  
  d. An individual who will be participating in the direction, control, or 
management of the person applying for a permit. A member of the board of directors of 
a nonprofit.  
  e. An individual who will be participating in the direction, control, or 
management of the person applying for a permit. 
                    (34)     “Package” means any container or receptacle used for holding 
cannabis or cannabis products. 
           (35) “Permit Administrator” means the Community Development 
Director or designee. 
                    (36)     “Permittee” means a person who has obtained a commercial 
cannabis permit from the city to operate a cannabis business. 
           (37) “Person” includes any individual, firm, partnership, joint venture, 
association, corporation, limited liability company, estate, trust, business trust, receiver, 
syndicate, or any other group or combination acting as a unit, and the plural as well as 
the singular. 
                    (38)     “Physician’s recommendation” means a recommendation by a 
physician and surgeon that a patient use cannabis provided in accordance with the 
Compassionate Use Act of 1996 (Proposition 215), found at Section 11362.5 of the 
Health and Safety Code. 

(39) “Premises” means the designated structure or structures and land 
specified in the application that is owned, leased, or otherwise held under the control of 
the applicant or licensee where the commercial cannabis activity will be or is conducted 
                    (40)     “Private residence” means a house, an apartment unit, a mobile 
home, or other similar dwelling. 
                    (41)     “Purchaser” means the customer who is engaged in a transaction 
for purposes of obtaining cannabis or cannabis products. 
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                    (42)     “Qualified delivery service” is one that has been licensed 
pursuant to the requirements of California Business and Professions Code Section 
26050, maintains at all times while operating in the City of Redondo Beach all 
necessary State licenses, and operates in compliance with State and local law. 
                    (43)     “Sell,” “sale,” and “to sell” includes any transaction whereby, for 
any consideration, title to cannabis is transferred from one person to another, and 
includes the delivery of cannabis or cannabis products pursuant to an order placed for 
the purchase of the same and soliciting or receiving an order for the same, but does not 
include the return of cannabis or cannabis products by a licensee to the licensee from 
whom such cannabis or cannabis product was purchased. 
                    (44)     “State license” means a State license issued under this section, 
and includes both an A-license and an M-license, as well as a testing laboratory license. 
                    (45)     “State licensee” means any person holding a license under this 
section, regardless of whether the license held is an A-license or an M-license, and 
includes the holder of a testing laboratory license. 
                    (46)     “State licensing authority” means the State agency responsible 
for the issuance, renewal, or reinstatement of the license, or the State agency 
authorized to take disciplinary action against the licensee. 
                    (47)     “Testing laboratory” means a laboratory, facility, or entity in the 
State that offers or performs tests of cannabis or cannabis products and that is both of 
the following: 
                                 a.         Accredited by an accrediting body that is independent from 
all other persons involved in commercial cannabis activity in the State. 
                                 b.         Licensed by the Department. 
                    (48)     “Testing service” means a laboratory, facility, or entity in the State, 
that offers or performs tests of cannabis or cannabis products, including the equipment 
provided by such laboratory, facility, or entity, and that is both of the following: 
                                 a.         Accredited by an accrediting body that is independent from 
all other persons involved in commercial cannabis activity in the State. 
                                 b.         Registered with the State Department of Public Health. 
                    (49)     “Youth center” means any public or private facility that is primarily 
used to host recreational or social activities for minors, including, but not limited to, 
private youth membership organizations or clubs, social service teenage club facilities, 
video arcades, or similar amusement park facilities. 
 
        (c)        Commercial cannabis activities prohibited unless specifically 
authorized by this chapter. 
 
                    (1)        It shall be unlawful for any person to operate, cause, allow, assist, 
participate in, engage in, or in any way conduct any commercial cannabis activity within 
the city, including but not limited to the cultivation, delivery, distribution, manufacture, 
testing, transport, retail, microbusiness, purchase, sale, testing, distribution, giving 
away, or otherwise transferring of cannabis or cannabis products, or any other activities 
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for which a license is available except in compliance with the provisions of Section (c)(2) 
below.  
 
                    (2)        The prohibitions of subsection (c)(1) shall not apply to the following 
persons, provided said person operates in strict accordance with State and local 
regulations: 
                                 a.         A clinic, licensed pursuant to Chapter 1 of Division 2 of the 
Health and Safety Code; 
                                 b.         Health care facility, licensed pursuant to Chapter 2 of 
Division 2 of the Health and Safety Code; 
                                 c.         A residential care facility for persons with chronic life-
threatening illness, licensed pursuant to Chapter 3.01 of Division 2 of the Health and 
Safety Code; 
                                 d.         A residential care facility for the elderly, licensed pursuant 
to Chapter 3.2 of Division 2 of the Health and Safety Code; 
                                 e.         A residential hospice or home health agency, licensed 
pursuant to Chapter 8 of the Health and Safety Code; 
                                 f.         Personal indoor cultivation in compliance with this 
ordinance; 
                                 g.         A licensee's transportation of cannabis or cannabis 
products on public roads pursuant to subsection (b) of Section 26080 or subsection (e) 
of Section 26090 of the Business and Professions Code, as the same may be amended 
from time to time, provided the licensee is permitted or approved to operate by the local 
jurisdiction in which the licensee's facilities are physically located; 
                                 h.         A Permittee authorized to engage in retail activities under 
this ordinance, provided that said person has entered into a Development Agreement 
with the city, has been granted a conditional use permit, has been issued the requisite 
license from the Department, and otherwise complies, at all times, with the provisions of 
this ordinance. 
                    (3)        Until the City establishes a local commercial cannabis tax, the City 
hereby expressly prohibits the delivery of cannabis and cannabis products within the 
City except by cannabis retailers based within the City. If the City is required by State 
law to permit the delivery of cannabis and cannabis products by cannabis retailers not 
based within the City, such cannabis retailers not based within the City shall be required 
to comply with the provisions in this ordinance, including, but not limited to, the City 
commercial cannabis business permit application and approval processes under the 
ordinance. 
 
                    (4)        Delivery of medicinal cannabis and medicinal cannabis products to 
qualified patients and their primary caregivers by state licensee cannabis businesses, is 
permitted within the City until a retailer issued a commercial cannabis business permit.  
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                    (5)        Individual cultivation restrictions. 
                                 a.         No person shall plant, cultivate, harvest, dry, or process 
more than six (6) cannabis plants or permit more than six (6) cannabis plants to be 
planted, cultivated, harvested, dried, or processed within a single private residence, or 
upon the grounds of that private residence at one time. 
 
                                 b.          Personal cultivation permitted under Health and Safety 
Code Section 11362.2, as amended from time to time, must occur in a secured indoor 
location or outdoors within a locked structure upon the growers own property, or a 
property to which they have explicit authority to access, and in an area that is not visible 
from a public right-of-way. 
 
                    (6)        Commercial cannabis retailer regulations.  
 
                                 a.         Cannabis Retailer Permit Required. A cannabis retailer 
must obtain and maintain at all times a valid Commercial Cannabis permit as required 
pursuant to Redondo Beach Municipal Code Title 6, Chapter 6. 
 
                                 b.         Conditional Use Permit and Zoning.  

(1) A Conditional Use Permit is required to establish a cannabis 
business or operate as a cannabis retailer. Cannabis 
retailers shall be required to comply with all zoning, land use, 
and development regulations applicable to the zoning district 
in which they are permitted to establish and operate such 
business as set forth in the Redondo Beach Municipal Code. 

(2) The cannabis retailer is not required to obtain a Conditional 
Use Permit prior to applying for a Commercial Cannabis 
Permit.  

(3) If a cannabis retailer is authorized by Conditional Use 
Permit to operate a cannabis business on a particular site 
and such operation is discontinued for a continuous period of 
12 months, the Conditional Use Permit expires for 
discontinuance of use and thereafter is void. 

                                 c.         Number of Retailers. No more than two (2) sites may be 
used for storefront commercial cannabis retailers at any time.  Those sites maybe 
concurrently licensed to provide Delivery.  
 
                                 d.         Location Requirements.  
 
                                        A.         Cannabis retailers shall be permitted only in 
commercial and industrial zones, specifically limited to the C-1, C-2, C-2A, C-2B, C-
2PD, C-3, C-3A, C-3B, C-3PD, C-4, C-4A, C-4B, C-4PD, C-5A, CR, I-1, I-1A, I-1B, I-2, I-
2A, and IC-1 zones. Cannabis retailers are prohibited in Coastal Commercial zones. 

268



ORDINANCE NO. **** 
AMENDING TITLE 10, CHAPTER 5 
SECTION 10-5.1626 OF THE REDONDO BEACH  
MUNICIPAL CODE REGULATING COMMERCIAL  
CANNABIS ACTIVITY IN COASTAL ZONES 
PAGE NO. 13  
 
 

Cannabis retailers are prohibited in any public-institutional zones and zones where 
residential is permitted. 
                                          B.         No retailer shall be established or located within 
1,000 feet, measured from the nearest property lines of each of the affected parcels, of 
any other cannabis retailer. 
                                       C.         No retailer shall be established or located within 
1,500 feet of any public or private high school or middle school, measured from the 
nearest property lines of each of the affected parcels.  

  D. No retailer shall be established or located within 600 feet 
from public or private elementary schools, day cares, and youth centers, measured from 
the nearest property lines of each of the affected parcels. 
                                         E.         Each Council District shall only have one (1) cannabis 
retail site. 
                                    F.         No permitted cannabis retailer may operate from a 
location that has previously been enforced upon for illegal cannabis activities, for a 
minimum of 5 years from the passing of this ordinance or from the date of the violation, 
whichever is later. 
 
                                 e.         Operating Requirements. In addition to those operating 
requirements specifically set forth in Section 6-2.05, the following operating 
requirements shall apply to all cannabis retailers operating in the City of Redondo 
Beach: 
                                             A.         Hours of Operation. Storefront retail sales may be 
open for access to the public between the hours of 9:00 a.m. and 10:00 p.m., Monday 
through Sunday. Delivery hours shall be limited to between the hours of 6:00 a.m. and 
10:00 p.m., Monday through Sunday. 
                                             B.         Commercial cannabis activities may only operated 
within a fully enclosed and permanent building. For purposes of this ordinance, the 
phrase "fully enclosed and permanent building" shall mean a structure having a roof that 
is enclosed on all sides and is intended and has a useful life appropriate for long-term 
use, as contrasted with a "temporary building" that is not designed or intended to be 
permanently located, placed, or affixed to the premises. 
                                             C.         No permitted cannabis retailer may operate from a 
location that has previously been enforced upon for illegal cannabis activities, for a 
minimum of 5 years from the passing of this ordinance. 
                                             D.         Notwithstanding the requirements of Section 6-
2.07, uniformed licensed security personnel shall be employed to monitor site 
activity, control loitering and site access, and to serve as a visual deterrent to 
unlawful activities, 
                                             E.         For medicinal cannabis, the retailer shall verify 
the age and all necessary documentation of each customer to ensure the 
customer is not under the age of eighteen (18) years and that the potential 
customer has a valid physician's recommendation. For adult-use cannabis, the 
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retailer shall verify the age of each customer to ensure the customer is not under 
the age of twenty-one (21) years. 
                                             F.         Delivery services are permitted in association with a 
Cannabis Retailer. Delivery of cannabis shall be permitted in compliance with provision 
(c)(2)(h) of this Section. A delivery service may operate only as a part of and in 
conjunction with a retailer permitted pursuant to State law and pursuant to Redondo 
Beach Municipal Code. Delivery of cannabis from a retailer permitted pursuant to this 
Section can only be made in a City of County that does not expressly prohibit it by 
ordinance. 
 
        (e)        Public nuisance. Any use or condition caused, or permitted to exist in 
violation of any provision of this section within the City limits of the City of Redondo 
Beach is declared to be a public nuisance and may be abated by the City either 
pursuant to Title 4, Chapter 10 of Redondo Beach Municipal Code or any available legal 
remedies, including, but not limited to, civil injunctions. 
 
        (f)        Criminal penalties. Any violation of any provision of this section shall be 
deemed a misdemeanor and shall be enforced pursuant to Title 1, Chapter 2 of 
Redondo Beach Municipal Code. 
 
        (g)        Separate offense for each day. Any person who violates any provision of 
this section shall be guilty of a separate offense for each and every day during any 
portion of which any such person commits, continues, permits, or causes a violation 
thereof, and shall be penalized accordingly. 
 

(h)       Use or activity prohibited by State law. Nothing in this section shall be 
deemed to permit or authorize any use or activity which is otherwise prohibited by State 
law.” 

 
 SECTION 4. Any provisions of the Redondo Beach Municipal Code, or appendices 
thereto, or any other ordinances of the City inconsistent herewith, to the extent of such 
inconsistencies and no further, are hereby repealed. 
 
 SECTION 5.  If any section, subsection, sentence, clause, or phrase of this ordinance is 
for any reason held to be invalid or unconstitutional by the decision of any court of competent 
jurisdiction, such decision shall not affect the validity of the remaining portions of the ordinance.  
The City Council hereby declares that it would have passed this ordinance and each section, 
subsection, sentence, clause, and phrase thereof, irrespective of the fact that any one or more 
sections, subsections, sentences, clauses, or phrases be declared invalid or unconstitutional. 
 
 SECTION 6. This ordinance shall be published by one insertion in the official newspaper 
of said city, and same shall go into effect and be in full force and operation from and after thirty 
(30) days after its final passage and adoption. 
 

270



ORDINANCE NO. **** 
AMENDING TITLE 10, CHAPTER 5 
SECTION 10-5.1626 OF THE REDONDO BEACH  
MUNICIPAL CODE REGULATING COMMERCIAL  
CANNABIS ACTIVITY IN COASTAL ZONES 
PAGE NO. 15  
 
 

PASSED, APPROVED AND ADOPTED this   day of   , 2022. 
 
 
 
       _____________________________ 
       William C. Brand, Mayor 
 
 
APPROVED AT TO FORM:    ATTEST: 
 
 
___________________________   _______________________________ 
Michael W. Webb, City Attorney   Eleanor Manzano, CMC, City Clerk 
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STATE OF CALIFORNIA  ) 
COUNTY OF LOS ANGELES ) SS 
CITY OF REDONDO BEACH  ) 
 
I, Eleanor Manzano, City Clerk of the City of Redondo Beach, California, do hereby certify that 
the foregoing Ordinance No. _____ duly introduced at a regular meeting of the City Council held 
on the  day of   , 2022, and was duly approved and adopted by the City Council at a 
regular meeting of said City Council held on the   day of   , 2022, by the 
following vote: 
 
AYES:            
 
NOES:   
 
ABSENT:   
 
ABSTAIN:   
 
 
_______________________ 
Eleanor Manzano, CMC 
City Clerk 
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RESOLUTION NO. 2022-03-PCR-02 
 
A RESOLUTION OF THE PLANNING COMMISSION OF 
THE CITY OF REDONDO BEACH, CALIFORNIA, 
RECOMMENDING THAT THE CITY COUNCIL ADOPT 
ORDINANCES AMENDING TITLE 6 BUSINESSES, 
PROFESSIONS, AND TRADES, TITLE 10, CHAPTER 2, 
ZONING AND LAND USE AND TITLE 10, CHAPTER 5 
COASTAL LAND USE PLAN IMPLEMENTING 
ORDINANCE PERTAINING TO CANNABIS 
REGULATIONS AND RECOMMEDING THAT THE CITY 
COUNCIL ADOPT CATEGORICAL EXEMPTIONS FROM 
THE CALIFORNIA ENVIRONMENTAL QUALITY ACT 
(CEQA) FOR THE AMENDMENTS 

 
WHEREAS, on November 8th, 2016 Proposition 64 known as the Adult Use of 

Marijuana Act (AUMA) was approved by state voters, and regulates the use of marijuana 
for personal and commercial purposes, including recreational use of marijuana by adults 
over 21 years of age; 
 

WHEREAS, AUMA stipulates that if a City did not enact local commercial licensing 
restrictions by January 1st, 2018, a valid state license would be the only requirement to 
operate a commercial marijuana business in any commercial zone in the City; 

 
WHEREAS, on December 7th, 2017, the City Council adopted Ordinance Nos. 

3177 and 3178 to regulate the personal use and cultivation of cannabis and restrict 
commercial cannabis activities until local regulations and interests could be analyzed and 
identified for implementation;  
 

WHEREAS, in order to analyze and identify cannabis regulations appropriate for 
Redondo Beach, in 2018 a Steering Committee was appointed by the City Manager 
comprised of representatives from the law enforcement community, Redondo Beach 
Unified School District (RBUSD), Beach Cities Health District (BCHD), and other outside 
interest groups familiar with common best practices for commercial cannabis regulations 
including storefront siting, taxation, delivery, and development agreement options;  
 

WHEREAS, the Steering Committee met multiple times over several years and 
presented their work and recommendations to the City Council on October 5th, 2021, at 
which time the City Council directed staff to prepare draft code amendments; 
 

WHEREAS, on January 18th, 2022 the City Council discussed the draft code 
amendments for cannabis licensing and proposed storefront siting parameters, at which 
time they provided additional direction and requested that the draft amendments be 
presented to the Planning Commission; 
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WHEREAS, the Planning Commission held a duly noticed public hearing, took 
public testimony, and considered the draft amendments on the 3rd day of March, 2022. 
 

NOW, THEREFORE, THE PLANNING COMMISSION OF THE CITY OF 
REDONDO BEACH, CALIFORNIA, DOES HEREBY FIND AS FOLLOWS: 

 
SECTION 1. FINDINGS 
 

1. In compliance with the California Environmental Quality Act of 1970, as amended 
(CEQA), and State and local guidelines adopted pursuant thereto, the zoning 
amendments qualify for CEQA exemption under Section 15060(c)(2) because the 
activity will not result in direct or reasonable foreseeable physical change in the 
environment and Section 15060(c)(3) as the activity is not a considered a project 
under CEQA Section 15378.    
 

2. The amendments to the Zoning Ordinance are consistent with the General Plan. 
 

3. The amendments to the Coastal Land Use Plan Implementing Ordinance are 
consistent with the City’s Local Coastal Plan (LCP). 

 
4. These amendments do not require a vote of the people under Article XXVII of the 

City Charter. 
 
SECTION 2. The above recitals are true and correct, and the recitals are incorporated 
herein by reference as if set forth in full. 
 
 NOW, THEREFORE, THE PLANNING COMMISSION OF THE CITY OF 
REDONDO BEACH, CALIFORNIA, DOES HEREBY RESOLVE AS FOLLOWS: 
 
SECTION 1. AMENDMENT TO CODE. The Planning Commission recommends that 
Title 6 Businesses, Professions, and Trades of the Redondo Beach Municipal Code be 
amended as follows: 
 
Add Chapter 6 COMMERCIAL CANNABIS ACTIVITY 
 
6-2.00 Commercial Cannabis Retailer Permit Regulations. 
6-2-01 Definitions. The technical terms and phrases used in this Chapter are defined 
in Redondo Beach Municipal Code Section 10-2.1626 (see RBMC Chapter 10-2.1626 
Marijuana Regulations). 
 
6-2.02 Commercial cannabis permit required to engage in commercial cannabis 
activity. No person may operate a commercial cannabis business or engage in 
commercial cannabis activity within the City of Redondo Beach including cultivation, 
processing, manufacturing, testing, sale, delivery, distribution, or transportation of 
cannabis or a cannabis product unless the person (1) has a valid commercial cannabis 
permit from the City of Redondo Beach; (2) has any and all valid state or local permits; 
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and (3) is currently in compliance with all applicable state and local laws and regulations 
pertaining to the commercial cannabis business and the commercial cannabis activity, 
including holding the necessary state licenses to engage in commercial cannabis 
activity. 
 
6-2.03 Application Procedure. 
        (a)       The city may, in its sole discretion, approve and direct the issuance of a 
notice inviting applications, a request for applications, or similar solicitation inviting 
persons interested in operating commercial cannabis activities in the city to submit an 
application for a Development Agreement. 
 
        (b)       Whether to issue a solicitation for applications, the manner of accepting 
applications, the manner of application review, and whether to approve or deny any 
such application shall be subject to the sole and absolute discretion of the City Council. 
The criteria utilized in evaluating or scoring any application for a Development 
Agreement shall be that specified in this ordinance, elsewhere in the Redondo Beach 
Municipal Code, or in the solicitation for applications issued by the City Council. Subject 
to the discretion of the City Council, the solicitation may include provisions pertaining to: 
the information required to be submitted by applicants, including but not limited to the 
application information specified in the regulations for a license from the Department. 
the city's application review, vetting, and approval processes; the review and scoring 
criteria that will be utilized by the city in distinguishing among applicants; applicant 
background checks and verification requirements; conditions of approval; security 
features and requirements; operating guidelines, standards, limitations, and 
requirements; site improvement obligations; maintenance requirements; book, 
accounting, and record keeping requirements; and/or a draft Development Agreement. 
 
        (c)       A Development Agreement approved by the City Council is required before 
any person operates a retailer site in the city. Said Development Agreement shall set 
forth the terms and conditions under which the commercial cannabis activities may be 
undertaken, in addition to the terms and conditions otherwise set forth in this ordinance. 
Subject to the agreement of any state Permittee and approval of the City Council , such 
additional terms and conditions of the Development Agreement may include, but are not 
limited to, public outreach and education requirements, community service 
requirements, the payment of mutually agreeable fees and charges, development and 
operating plans (including site plan, floor plan, and elevations), security measures, 
operating standards and procedures, site location and design standards, and such other 
terms and conditions as may be agreed upon by a Permittee and the City Council , as 
well as those that the City Council  deems necessary to protect and promote the public 
health, safety, and welfare of the community. 
 
        (d)       In addition to a Development Agreement, no person shall operate a retail 
site until a conditional use permit has been approved by the planning commission or 
City Council. The application process for the conditional use permit shall be the same 
as is generally applicable to conditional use permits in the city, provided that a 
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Development Agreement between the Permittee and the city shall be a condition 
precedent to approving a conditional use permit. 
 
        (e)       Nothing in this ordinance is intended or shall be construed as requiring the 
City Council to approve any Development Agreement(s) or to otherwise allow 
commercial cannabis activities in the city. No application for a Development Agreement 
will be accepted except during the times specified by the City Council in a solicitation for 
applications. The City Council's solicitation for, review of, and approval of any 
application for a Development Agreement is discretionary, and nothing in this ordinance 
is intended or shall be interpreted as rendering commercial cannabis activities a "by-
right" land use in the city. 
 
6-2.04 Fees and Charges. 
        (a)       Each applicant or Permittee shall timely and fully pay all fees set forth in 
this ordinance. Failure of an applicant to pay the requisite fees is grounds for denial, 
and the failure of a Permittee to pay the requisite fees shall constitute a breach of the 
Development Agreement, and is grounds for revocation of the conditional use permit. 
Except as otherwise provided herein, the amount of each fee shall be established by 
resolution of the City Council. 
 
                    (1)        Application fee to cover the city's costs incurred in the initial 
acceptance and review of an application for a Development Agreement, due and 
payable in full at the time an application is submitted. 
 
                    (2)        Processing fee(s) to cover the costs incurred in the review, 
investigation, scoring, and/or selection of an applicant for the award of a Development 
Agreement shall be due and payable in full at the time an application is submitted.. The 
city may charge a separate processing fee for each round of the application review and 
selection process.  Such Agreement shall be granted in accordance with evaluation 
criteria specified by the City Council in a notice inviting applications, a request for 
proposal (“RFP”), or similar solicitation    
 
        (b)       In addition to the fees specified in subsection (a), applicants and Permittees 
shall timely pay all other applicable fees , including, but not limited to, fees associated 
with processing applications for conditional use permits, Development Agreements, 
building permits, and plan checks, as well as the city's cost of preparing a Development 
Agreement. 
 
        (c)       In addition to the fees set forth in this ordinance, a Development Agreement 
entered into pursuant to this ordinance may provide for a Permittee to pay the city a fair 
share contribution towards the city's costs incurred.  Such costs may include, without 
limitation, enforcing the provisions of this ordinance, inspecting for and remediating any 
direct or secondary negative impacts of the commercial cannabis activities, and 
mitigating impacts to the city's existing public facilities caused by the commercial 
cannabis facility. If applicable, the remediation payments described in this ordinance 
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shall be memorialized in a Development Agreement, and paid by a Permittee to the city 
in strict accordance with the terms thereof. 
 
 
6-2.05 Development Agreement and Operating Standards. 
        (a)       Permittees, and the premises upon which commercial cannabis activities 
are operated, shall strictly comply with this ordinance, the Development Agreement, the 
conditional use permit, the Act, and anything else required by the Department or the 
State licensing authority. To the extent of a conflict among any of the foregoing, the 
more restrictive provision shall control unless a different intent is clear from context. 
 
        (b)       A fee of no more than 5% of gross receipts may be required in the 
Development Agreement. This fee is to sunset upon the establishment of a local 
commercial cannabis tax. 
 
        (c)       All premises where commercial cannabis activities are operated shall 
comply with the following minimum development and operating standards: 
 
                    (1)        Commercial cannabis activities shall occur in a fully enclosed and 
permanent building, as described in this ordinance. 
 
                    (2)        Persons under the age of twenty-one (21) shall be prohibited from 
the premises at all times, other than as lawful customers permitted under State law in 
the case of Medicinal cannabis retailers.  If such retail establishment sells Medicinal 
cannabis, persons under the age of twenty-one (21) and over the age of eighteen (18) 
shall be permitted to enter the establishment only after verification that they possess a 
valid Medical Marijuana ID card. 
 
                    (3)        A premises shall notify patrons of the following through the posting 
of a sign outside the premises posted in a conspicuous location near the entrance of the 
building.:  
   (a) That loitering on and around the premises is prohibited by 
California Penal Code § 647(e).  
 
   (b) That patrons must immediately leave the site upon concluding 
the reason for their visit, and may not consume cannabis or cannabis products on the 
premises.  
   (c) That patrons may be subject to prosecution under federal law.  
   
   (d) That the use of cannabis or cannabis products may impair a 
person's ability to drive a motor vehicle or operate machinery. 
 
                    (4)        Permittees shall provide the name and phone number of an on-site 
staff person who shall be responsible for notification of any operational problems or 
emergencies associated with the premises or the operation thereof to the Police 
Department and City Manager. 
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                    (5)        All commercial cannabis business shall be operated within the 
specific part of the premises specified in the Development Agreement and/or conditional 
use permit. No commercial cannabis activities shall take place in an area exceeding the 
square footage authorized in the controlling Development Agreement, conditional use 
permit, or the licensee's license; whichever is most restrictive. 
 
                    (6)        All exterior windows, doors, loading and unloading docks or bays, 
and any points of ingress or egress to the premises where the commercial cannabis 
business will be operated, shall be secured from unauthorized entry by commercial 
grade, nonresidential locks, and in a manner specifically approved by the Police 
Department. The exterior of each of the foregoing areas shall be illuminated during 
twilight hours. 
 
                    (7)        The ingress and egress points of any storage areas for cannabis or 
cannabis products shall be locked and secured at all times, and shall be under the 
control of and accessible only to Permittee's authorized personnel as disclosed to the 
City. 
 
                    (8)        Each Permittee shall implement a track-and-trace system, 
compliant with the Act, to record the chain of supply of cannabis or cannabis products 
from "seed-to-sale." 
 
                    (9)        The exterior appearance of the premises, including but not limited 
to the design, color, landscaping, screening, architectural treatments, signage, and 
other such aesthetic features of the premises shall comply with the standards applicable 
to the underlying zoning district, as may be modified or supplemented through the 
Development Agreement and/or conditional use permit.  Except as modified herein, or 
in a Development Agreement or conditional use permit, the premises shall comply with 
the development standards applicable to the underlying zoning district. 
 
                    (10)        Development Agreement 
 
                    (10)        All exterior signage on the premises shall comply with city 
standards, the Development Agreement and/or conditional use permit.  Should these 
provisions conflict, the terms of the Development Agreement shall control. 
 
                    (12)        The exterior of the premises shall comply with the city's generally 
applicable lighting standards including, without limitation, fixture type, wattage, 
illumination levels, shielding; and associated approvals and permits. 
 
                    (13)        All waste generated by or resulting from commercial cannabis 
activities shall be disposed of as required by law. and Pending disposal such waste 
shall be stored in a locked and secure area that is under the control of and accessible 
only to Permittee's authorized personnel. 
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                    (14)        On-site sales of alcohol or tobacco products, and consumption of 
food, alcohol, tobacco, cannabis, or cannabis products on the premises is strictly 
prohibited. 
 
                    (15)        The premises shall provide an odor absorbing ventilation and 
exhaust system so that odor generated inside the structure where commercial cannabis 
activities are taking place cannot be detected outside the structure, anywhere on 
adjacent property, public rights-of-way, or within any other unit or structure on the 
premises where commercial cannabis activities are not taking place. 
 
                    (16)        Be provided with adequate electricity, sewerage, disposal, water, 
fire protection, and storm drainage facilities for the intended purpose. 
 
                    (17)        Whether or not Applicants have obtained a property for the 
purposes of their commercial cannabis business prior to their selection, shall have no 
bearing on their selection. 
 
  (18)    The Permit Administrator shall have the power and authority to 
promulgate rules, regulations, and requirements consistent with the provisions of this 
chapter and other law in connection with the issuance of a registration certificate. The 
Permit Administrator may designate an employee of his or her department to make 
decisions and investigate and take action under this chapter. 
 
6-2.06 No transfer or change in ownership of location. 
        (a)       Permittees may not sell, transfer, pledge, assign, grant an option, or 
otherwise dispose of, in whole or in part, their rights under or interest in a Development 
Agreement.  it is strictly prohibited for any Owner to sell, transfer, pledge, assign, grant 
an option, or otherwise dispose of, in whole or in part, their ownership interest in the 
licensed cannabis business for a minimum period of three (3) years from the start of 
operation.  No Permittee may allow for a separate entity to manage or operate their 
business or act as their agent in their place.  Permittee may only transfer ownership 
after the initial period of time and with prior discretionary approval of the City Council. 
Before approving any such request, City may require the purchaser, assignee, or 
transferee to provide the same information and materials that are required of an initial 
applicant, including the payment of associated fees. 
 
        (b)       Before exercising any rights under a Development Agreement, Permittees 
shall demonstrate proof of lawful possession of the premises where commercial 
cannabis activities are proposed to take place.  Such evidence shall consist of properly 
executed deeds of trust, leases, licenses, or similar documents evidencing the 
Permittee's right to possession and use of the premises. Subject to the criteria specified 
by the City Council  in its solicitation for applications, a Development Agreement shall 
be awarded contingent upon an applicant's subsequent identification of a premises that 
is acceptable to the City; or, subject to an applicant's provision of an option, letter of 
intent, or similar instrument executed by the current owner of the proposed premises in 
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favor of a Permittee or applicant, authorizing commercial cannabis activities to be 
operated therein. 
 
        (c)       Commercial cannabis activities may only take place within the area, 
building, structure, and portion of the premises that is specifically described in 
Development Agreement and/or conditional use permit. A Permittee shall not relocate, 
move, or otherwise alter the location of its operations from the specific area so identified 
without obtaining prior approval from the City; regardless of any possessory interest or 
right to possession to such additional areas. No Permittee shall add additional or 
contiguous units or areas, thereby altering the initially approved premises, without prior 
approval of the City Council. 
 
        (d)       Permittee shall not sublet, transfer, or otherwise assign any portion of any 
approved premises for any purpose, unless the City Council grants prior approval of 
such amendment. 
 
        (e)       Permittee shall not make any physical change, alternation, or modification 
to the approved premises that, in the opinion or discretion of the building official, 
materially or substantively alters the location or usage of the premises from the plans 
approved in the Development Agreement and/or conditional use permit, without the 
advanced approval of the City Council. For purposes of this subsection, the phrase 
"materially or substantively alters" shall mean any physical change, alternation, or 
modification to the area of the premises identified in the Development Agreement or 
conditional use permit for the operation of commercial cannabis activities that either: (1) 
increases the capacity or scope of commercial cannabis activities by five percent (5%) 
or more; or (2) requires a building permit. 
 
6-2.07 Minimum Security Requirements. 
 (a)       Permittees shall comply with the security standards and requirements set 
forth in this ordinance, the Development Agreement, the conditional use permit, and the 
Act. If any of the foregoing are inconsistent, the most restrictive provision shall control 
unless a different intent is clear from context. 
 
 (b)       Security Standards are as follows: 
 
   (1) Owner shall establish a security system that prevents 
individuals from remaining on the premises of the commercial cannabis business if they 
are not engaging in an activity directly related to the permitted operations of the 
commercial cannabis business and establishing limited access areas accessible only to 
authorized commercial cannabis business personnel. 
   (2) Panic buttons shall be installed in all commercial cannabis 
businesses. 
   (3) Sensors shall be installed to detect entry and exit from all 
secure areas.  
   (4) Each commercial cannabis business shall have the 
capability to remain secure during a power outage and shall ensure that all access 
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doors are not solely controlled by an electronic access panel to ensure that locks are 
not released during a power outage. 
   (5) All Security Personnel shall be vetted through and approved 
by the Police Department. 
 
        (c)       All Premises where commercial cannabis activities are operated and their 
personnel shall comply with the following minimum security standards: 
 
                    (1)        Security Cameras. 
                                 a.         Security cameras shall be installed and maintained on the 
premises in a good working condition, and shall be capable of producing digitally 
recorded documentation in a format approved by the Police Department.  
                                 b.         All security cameras on the premises shall be in use 
twenty-four (24) hours per day, seven (7) days per week. Permittees are responsible for 
ensuring that all surveillance equipment is properly functioning and maintained so that 
the playback quality is suitable for viewing and the surveillance equipment is capturing 
the identity of all individuals and activities in the monitored areas.  
                                 c.         All video surveillance equipment shall have sufficient 
battery backup to support a minimum of four (4) hours of recording in the event of a 
power outage.  
                                 d.         The areas of the premises to be covered by the security 
cameras include, but are not limited to: (1) all storage areas for cannabis or cannabis 
products; (2) all areas where commercial cannabis activities are operated; (3) each 
location where weighing, packaging, transport, preparation, or tagging activities occur; 
(4) the interior and exterior of all points of ingress or egress to storage areas; (5) all 
doors and windows; (6) loading and unloading bays, the interior and exterior of all points 
of ingress or egress to the structure on the premises where commercial cannabis 
activities are operated, and (7) all points of ingress or egress to the premises. 
                                 e.         Surveillance recording equipment must be housed in a 
designated, locked, and secured room or other enclosure with access limited to 
authorized employees or local law enforcement agencies for appropriate purposes. 
                                 f.         All entrances and exits to the facility shall be recorded from 
both indoor and outdoor vantage points.  
   g. At least one camera shall be dedicated to recording the 
access points to the secured surveillance recording area. 
                                 h.         Permittees shall keep a current list of all authorized 
employees and personnel who have access to the surveillance system and/or room on 
the premises.  
   i. Permittees shall keep a surveillance equipment maintenance 
activity log to record all service activity, including the identity of the individual performing 
the service, the service date and time, and the reason for service. Such records shall be 
maintained on the premises and shall be made available to the city upon 
request.                                  
    j.         The system shall be capable of recording all pre-determined 
surveillance areas in any lighting conditions.  
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                                 k.         Video surveillance equipment shall, at a minimum, consist 
of digital or network video recorders, cameras capable of meeting the requirements 
described in this ordinance, video monitors, digital archiving devices, a color printer, and 
the capability to produce still color photograph from any camera image, live or recorded. 
The date and time shall be embedded on all surveillance recordings without significantly 
obscuring the picture. The time on the surveillance video is to be measured in 
accordance with the official United States time established by the National Institute of 
Standards and Technology and the U.S. Naval Observatory.  
                                 l.         Video surveillance systems must be equipped with a failure 
notification system that provides prompt notification of any prolonged surveillance 
interruption and/or the complete failure of the surveillance system to the Permittee and 
Police Department.  
                                 m.         All surveillance recordings must be kept for a minimum of 
ninety (90) days and be in a format that can be easily accessed for viewing.  Video 
recordings must be archived in a format that ensures authentication of the recording as 
a legitimately captured video, and ensures no alteration of the recorded image has 
taken place. 
                                 n.         After the ninety-day (90) surveillance video retention period 
has lapsed, surveillance video recordings must be erased or destroyed prior to being 
discarded or disposed of for any other purposes. Surveillance video recordings may not 
be destroyed if the premises knows, or should have known of a pending criminal, civil, 
or administrative investigation, or any other proceedings for which the recording may 
contain relevant information.  
                                 o.         Upon request, Permittees shall make available to the Police 
Department or local law enforcement agency, for law enforcement purposes, all 
information related to security alarm systems, recordings, monitoring, and/or system 
activity. 
                                 p.         Permittees may utilize off-site monitoring and video 
recording storage, or an independent third-party service, to satisfy the requirements of 
this ordinance, provided the standards exercised at the remote location meet or exceed 
all standards for on-site monitoring set forth herein. 
   q. The cannabis business shall be responsible for ensuring that 
the security surveillance camera footage is compatible with the city's software and 
hardware and remotely accessible by the Chief of Police. Alarm systems shall send real 
time alerts directly to the Police Department. 
 
                    (2)        Alarm System. 
                                 a.         The premises shall be equipped with a reliable, commercial 
alarm system that is operated and monitored by a security company or alarm business 
twenty-four (24) hours a day, seven (7) days a week, operating in full compliance with 
this ordinance. 
                                 b.         Permittees shall maintain on the premises up to date and 
current records and existing contracts with third party alarm system or security services 
providers that: (1) describe the location and operation of each security alarm system, (2)  
a schematic of security zones, (3) the name of the alarm company, and, if different from 
the name of the alarm company, (4) the name of any vendor monitoring the premises.  
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                                 c.         At a minimum, the alarm system shall monitor all exterior 
points of access into the structure on the premises where commercial cannabis 
activities are operated, including but not limited to windows and doors.  
 
  (3) Security Guard. At all times a premises is open to the public, at 
least one security guard who is licensed, possesses a valid department of consumer 
affairs "security guard card”. 
 
                    (4)        Records. All records applicable to the surveillance system, alarm 
system, and track-and-trace system shall be maintained on the premises, and available 
for inspection upon request by the Police Department or other local law enforcement 
personnel for law enforcement purposes or to ensure compliance with this ordinance, 
the Act, or the Regulations. 
 
6-2.08 County Health Permit. The City shall work with The County of Los Angeles to 
adopt the county’s Cannabis Compliance and Enforcement Program and require the 
city’s cannabis Permittees to obtain the county’s health permit prior to operation. 
 
6-2.09 Criminal Penalties. 
        (a)       Any violation of any provision of this ordinance shall be deemed a 
misdemeanor and shall be enforced pursuant to Title 1, Chapter 2 of Redondo Beach 
Municipal Code. 
        (b)       Separate offenses for each day. Any person who violates any provision of 
this ordinance shall be guilty of a separate offense for each and every day during any 
portion of which any such person commits, continues, permits, or causes a violation 
thereof, and shall be penalized accordingly. 
        (c)       Use or activity prohibited by State law. Nothing in this ordinance shall be 
deemed to permit or authorize any use or activity which is otherwise prohibited by State 
law 
 
6-2.10 Violations. 
  (a)       The city may initiate abatement proceedings as authorized by this 
ordinance or state law to correct or cure any violation of this ordinance. The city shall be 
entitled to recover its courts costs and reasonable attorneys' fees in the event of a court 
order or judgment of abatement is entered in favor of the city. 
  (b)       Any person violating any of the provisions of this ordinance shall be guilty 
of a misdemeanor. 
  (c)       The remedies provided herein are not to be construed as exclusive 
remedies. The city is authorized to pursue any proceedings or remedies provided by 
law. 
 (d) Violations declared a public nuisance. Each and every violation of the 
provisions of this chapter is hereby deemed unlawful and a public nuisance.  
 
6-2.11 Audits. No later than February 15 of every calendar year, each Permittee shall 
file with the city one copy of an audit of its operations for the previous calendar year, 
completed and certified by an independent certified public accountant in accordance 
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with generally accepted auditing and accounting principles. The audit shall include, but 
not be limited to, a discussion, analysis, and verification of each of the records required 
to be maintained pursuant to this ordinance. 
 
6-2.12 Records.  
(a) Permittees shall maintain records at the premises accurately and truthfully 
documenting the following: 
 
 (1) Each owner and operator of a commercial cannabis business shall 
maintain a current register of the names and the contact information (including the full 
names, address, and telephone number) of anyone owning, holding an interest in or 
managing the commercial cannabis business, and separately of all the officers, 
managers, employees, agents and volunteers currently employed or otherwise engaged 
by the commercial cannabis business. The register required by this paragraph shall be 
provided to the city manager or his/her designee upon a reasonable request. 
 (2) All receipts of the premises, including but not limited to all payments, 
purchases, contributions, reimbursements, and reasonable compensation, whether in 
cash or in kind, concerning commercial cannabis activities, whether among licensees or 
otherwise. 
 (3) Commercial cannabis businesses must record all commercial cannabis 
activity in the track and trace system as required by state law. 
 (4) Proof of compliance with the Act and regulations, including but not limited 
to the license issued by the Department authorizing a Permittee to operate commercial 
cannabis activities on the premises; 
 (5) Any other required documentation described in the Development 
Agreement required to be maintained on the premises. 
 (6)       The foregoing records shall be maintained by Permittees for a period of 
seven (7) years and shall be made available by the Permittee to the Police Department, 
other local law enforcement, or the city manager upon request. If such records are not 
produced as requested, the city may seek a search warrant, subpoena, or court order to 
compel access thereto. The records shall be stored at the premises in a manner 
capable of being reproduced promptly and accurately. Any loss, damage or destruction 
of the records shall be reported to the Police Department within twenty-four hours. 
 
(b) Upon institution of a city-wide cannabis tax, it shall be the duty of every owner 
and operator of a commercial cannabis business to keep all records as may be 
necessary to determine the amount of tax due hereunder and shall preserve the same 
for a period of four years. The tax administrator shall have the right to inspect such 
records at all reasonable times. The finance director shall determine the mode and 
method of recordkeeping required to assist the tax collector to perform the duties 
required of him under this section. At the time of permit renewal, each owner and 
operator shall submit to the city a financial audit of the business's operations conducted 
by an independent certified public accountant. Each permittee shall be subject to a 
regulatory compliance review and financial audit as determined by the finance director.  
 
6-2.12 Compliance with laws. 
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Nothing in this chapter shall be construed as authorizing any actions that violate state or 
local law with respect to the operation of a commercial cannabis business. It shall be 
the responsibility of the owners and operators of the commercial cannabis business to 
ensure that the commercial cannabis business is, at all times, operating in a manner 
compliant with all applicable state and local laws, any subsequently enacted state law or 
regulatory, licensing, or certification requirements, and any additional operating 
procedures or requirements which may be imposed as conditions of approval of the 
commercial cannabis permit. Nothing in this chapter shall be construed as authorizing 
any actions that violate state law regarding the operation of a commercial cannabis 
business. Except as otherwise provided herein, this ordinance incorporates the 
requirements of the Act. In the event of any conflict between the provisions of this 
ordinance and the provisions of the foregoing, the more restrictive provision shall 
control. 
 
6-2.13 Interpretation. The provisions of this ordinance shall be read to be consistent 
with all the provisions of state and local law, and their implementing regulations, as well 
as the other provisions of this ordinance. 
 
6-2.14 Severability. Should any provision of this ordinance, or its application to any 
persons or circumstance, be determined by a court of competent jurisdiction to be 
unlawful, unenforceable, or otherwise void, that determination shall have no effect on 
any other provision of this ordinance or the application of this ordinance to any other 
person or circumstance and, to that end, the provisions hereof are severable. 
 
6-2.15 Limitation of Liability 
        (a)       To the fullest extent permitted by law, the city shall not assume any liability 
whatsoever, with respect to receiving, reviewing, processing, denying, or approving any 
application to operate commercial cannabis activities under this ordinance.  
 
        (b)       As a condition of submitting an application for a Development Agreement, 
and as a further condition of approval, each applicant or Permittee, as applicable, shall: 
(1) agree to indemnify the city and its elected and appointed officers, employees, and 
representatives, from and against any claims, damages, injuries, or liabilities of any kind 
relating to or arising from an application, the city's denial or approval of an application, 
or the operation of commercial cannabis activities; (2) waive any and all claims, 
damages, injuries, or liabilities of any kind against the city and its elected and appointed 
officers, employees, and representatives; (3) agree to defend, at its sole cost and 
expense, any action against the city and/or its elected and appointed officers, 
employees, and representatives, relating to or arising from an application, denial or 
approval of an application, or the operation of a commercial cannabis activity; and (4) 
agree to reimburse the city for any court costs and attorneys' fees (with legal counsel of 
the city's choice) incurred in any legal challenge relating to an application, the denial or 
approval of any application, or the operation of a commercial cannabis activity. 
  
6-2.16 Suspension, revocation or modification of permits. 
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 (a) Commercial cannabis permits may be suspended, revoked or modified for 
any violation of any state or local law and/or any rule, regulation, and/or standard 
adopted pursuant to this chapter or in this Code, whether committed by the Permittee or 
any employee or agent of the Permittee.  
 (b) A decision of the city to suspend, revoke or modify a commercial cannabis 
permit is appealable to a hearing officer and any appeal must be filed with the city 
manager at least ten (10) working days prior to the commencement date of the permit 
revocation or modification.  
  (1) The City Clerk shall not accept an appeal, and no hearing shall be 
held, unless the appellant has paid a filing fee, in an amount set by resolution of the City 
Council, to defray the cost of such appeal. Any appeal without the timely payment of 
fees shall be considered to be untimely. 
  (2)        The scope of the appeal hearing pursuant to this section shall be 
limited to those issues raised by the appellant in the written appeal, as submitted 
pursuant to subsection (a) of this section. 
  (3) Upon receipt of a timely filed appeal, the City Clerk shall set the 
matter for hearing before the City Manager. The hearing shall be held not fewer than ten 
(10) calendar days and not more than thirty (30) calendar days from the date of the 
appeal request. The hearing may be continued from time to time upon the mutual 
consent of the parties. 
  (4) The appellant shall be provided with notice of the time and place of 
the appeal hearing, as well as a copy of all relevant materials at least fifteen (15) 
calendar days prior to the hearing. 
  (5) An appeal shall stay all proceedings in furtherance of the appealed 
action. following appeal, the decision of the hearing officer may be appealed to the city 
council. A decision of the city council shall be the final decision of the city.  
 (c) Any premises, or portion of a premises, for which the cannabis public 
health permit has been suspended or revoked shall close, cease doing business, and 
remain closed until the cannabis Health Permit has been reinstated or reissued by the 
City Health Officer. 
 (d) Additionally, when there is an imminent threat to public health, safety or 
welfare, the city manager or his/her designee, may take immediate action to temporarily 
suspend a commercial cannabis permit issued by the city, pending a hearing before the 
city manager or his/her designee within ten (10) working days of suspension. The 
decision of the City Manager may be appealed to the City Council, whose decision shall 
be final. 
 
SECTION 2. AMENDMENT OF CODE. The Planning Commission recommends that 
Title 10, Chapter 2 Section 10-2.126 be fully amended to read as follows: 
 
10-2.1626 Marijuana regulations. 
        (a)       Purpose and findings. The City Council finds that it is in the interest of public 
health, safety, and welfare of the residents and businesses within the City to responsibly 
regulate and allow for commercial cannabis activities in the City of Redondo Beach. 
        (b)       Definitions. 
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                    (1)        “A-license” means a State license issued under this section for 
cannabis or cannabis products that are intended for adults twenty-one (21) years of age 
and over and who do not possess physician’s recommendations.  
                    (2)       “A-licensee” means any person holding a license under this section 
for cannabis or cannabis products that are intended for adults twenty-one (21) years of 
age and over and who do not possess physician’s recommendations.  
                    (3)     “Act” shall mean the California Medicinal and Adult-Use Cannabis 
Regulation and Safety Act (“MAUCRSA”), as in Business and Professions Code Section 
26000 et seq., as amended from time to time    
                    (4)          “Applicant” shall mean and refer to a person applying for a 
Development Agreement pursuant to this ordinance.  
                    (5)      “Cannabis” For the purpose of this section “cannabis” and 
“marijuana” shall have the same meaning.  
                    (6)       “Cannabis accessories” means any equipment, products or 
materials of any kind which are used, intended for use, or designed for use in planting, 
propagating, cultivating, growing, harvesting, manufacturing, compounding, converting, 
producing, processing, preparing, testing, analyzing, packaging, repackaging, storing, 
smoking, vaporizing, or containing cannabis, or for ingesting, inhaling, or otherwise 
introducing cannabis or cannabis products into the human body. 
                    (7)        “Cannabis product” means cannabis that has undergone a 
process whereby the plant material has been transformed into a concentrate, including, 
but not limited to, concentrated cannabis, or an edible or topical product containing 
cannabis or concentrated cannabis and other ingredients. 
                    (8)        “Cannabis retailer” means a commercial cannabis business where 
cannabis, cannabis products, or devices for the use of cannabis or cannabis products 
are offered, either individually or in any combination, for retail sale, including an 
establishment that delivers, pursuant to express authorization, cannabis and cannabis 
products as part of a retail sale, and where the operator holds a valid commercial 
cannabis business permit from the City of Redondo Beach authorizing the operation of 
a retailer, and a valid state license as required by state law to operate as a retailer. 
                    (9)        “Caregiver” or “Primary caregiver” has the same meaning as the 
term is defined in Section 11362.7 of the State Health and Safety Code. 
                    (10)      “City” means the City of Redondo Beach. 
                    (11)      “City Council ” or “Council” means the City Council  of the City of 
Redondo Beach. 
                    (12)      “City Manager” means the City Manager of the City of Redondo 
Beach or his or her designee(s).  
                    (13)      “Commercial cannabis activity” includes the cultivation, 
possession, manufacture, distribution, processing, storing, laboratory testing, labeling, 
transportation, distribution, delivery or sale of marijuana and marijuana products.  
                    (14)      “Commercial cannabis permit” means the permit issued by the 
City under RBMC Section 6-2.00. 
                    (15)      “Conditional Use Permit” means the permit issued by the City 
under RBMC Section 10-2.2506.  
                    (15)     “Cultivation” means any activity involving the planting, growing, 
harvesting, drying, curing, grading, or trimming of marijuana. 
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                    (16)      “Cultivation site” means a location where cannabis is planted, 
grown, harvested, dried, cured, graded or trimmed, or a location where any combination 
of those activities occurs.  
                    (17)      “Customer” means a natural person twenty-one (21) years of age 
or over or a natural person eighteen (18) years of age or older who possesses a 
physician’s recommendation. 
                    (18)     “Day care center” means any child day care facility other than a 
family day care home, and includes infant centers, preschools, extended day care 
facilities, and school age child care centers.  
                    (19)     “Delivery” means the commercial transfer of cannabis or cannabis 
products to a customer. “Delivery” also includes the use by a retailer of any technology 
platform owned and controlled by the retailer (or a microbusiness engaging in retail sales).  
                    (20)     “Department” means the Department of Cannabis Control within the 
Department of Consumer Affairs, formerly named the Bureau of Cannabis Control, the 
Bureau of Medical Cannabis Regulation, and the Bureau of Medical Marijuana 
Regulation.  
                    (21)    “Development Agreement” means a contract between the City of 
Redondo Beach and the selected applicant.  
                    (22)     “Dispensary” or “storefront retailer” means a location where 
cannabis, cannabis products, or devices for the use of cannabis or cannabis products are 
offered, either individually or in any combination, for retail sale, including an establishment 
that delivers cannabis and cannabis products.  
                    (23)     “Distribution” means the procurement, sale, and transport of 
cannabis and cannabis products between licensees.  
                    (24)     “Edible cannabis product” means cannabis product that is 
intended to be used, in whole or in part, for human consumption, including, but not limited 
to, chewing gum, but excluding products set forth in Section 15 (commencing with Section 
32501) of the Food and Agricultural Code. An edible cannabis product is not considered 
food, as defined by Section 109935 of the Health and Safety Code. 
                    (25)     “Gross receipts” means, except as otherwise specifically provided 
herein, whether designated as a sales price, royalty, rent, commission, dividend, or other 
designation, the total amount (including all receipts, cash, credits, and property of any 
kind or nature) received or payable for sales of goods, wares, or merchandise without any 
deduction therefrom on account of the cost of the property sold, the cost of materials 
used, labor, or service costs, interest paid or payable, losses, or any other expense 
whatsoever. However, the following shall be excluded from gross receipts: 
                                 (a)       Cash discounts where allowed and taken on sales;  
                                 (b)       Any tax required by law to be included in or added to the 
purchase price and collected from the consumer or purchaser;  
                                 (c)       Such part of the sale price of any property returned by 
purchasers to the seller as refunded by the seller by way of cash or credit allowances or 
return of refundable deposits previously included in gross receipts;  
                                 (d)       Receipts derived from the occasional sale of used, obsolete, 
or surplus trade fixtures, machinery, or other equipment used by the taxpayer in the 
regular course of the taxpayer's business; 
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                                 (e)       Cash value of sales, trades, or transactions between 
departments or units of the same business; 
                                 (f)       Whenever there are included within the gross receipts 
amounts which reflect sales for which credit is extended and such amount proved 
uncollectible in a given year, those amounts may be excluded from the gross receipts in 
the year they prove to be uncollectible; provided, however, if the whole or portion of such 
amounts excluded as uncollectible are subsequently collected, they shall be included in 
the amount of gross receipts for the period when they are recovered; and 
                                 (g)       Receipts of refundable deposits, except that such deposits 
when forfeited and taken into income of the business shall not be excluded when in 
excess of one dollar. 
                    (26)     “Manufacture” means to compound, blend, extract, infuse, or 
otherwise make or prepare a marijuana product. 
                    (27)     “Manufacturer” means a person that conducts the production, 
preparation, propagation, or compounding of marijuana or marijuana products either 
directly or indirectly or by extraction methods, or independently by means of chemical 
synthesis, or by a combination of extraction and chemical synthesis at a fixed location 
that packages or repackages marijuana or marijuana products or labels or re-labels its 
container, that holds a State license pursuant to this section. 
                    (28)     “Marijuana” or “cannabis” means all parts of the plant Cannabis 
sativa Linnaeus, Cannabis indica, or Cannabis ruderalis, whether growing or not; the 
seeds thereof; the resin, whether crude or purified, extracted from any part of the plant; 
and every compound, manufacture, salt, derivative, mixture, or preparation of the plant, 
its seeds, or resin. “Cannabis” also means the separated resin, whether crude or purified, 
obtained from cannabis. “Cannabis” does not include the mature stalks of the plant, fiber 
produced from the stalks, oil or cake made from the seeds of the plant, any other 
compound, manufacture, salt, derivative, mixture, or preparation of the mature stalks 
(except the resin extracted therefrom), fiber, oil, or cake, or the sterilized seed of the plant 
which is incapable of germination. For the purpose of this section, “cannabis” does not 
mean “industrial hemp” as defined by Section 11018.5 of the Health and Safety Code. 
                    (29)     “Medicinal cannabis” means cannabis or a cannabis product, 
respectively, intended to be sold for use pursuant to the Compassionate Use Act of 1996 
(Proposition 215), California Health and Safety Code Section 11362.5, by a medicinal 
cannabis patient in California who possesses a physician’s recommendation. 
                    (30)     “Medicinal delivery” means the commercial transfer of medicinal 
cannabis to a customer that possesses a physician’s recommendation. “Delivery” also 
includes the use by a retailer of any technology platform owned and controlled by the 
retailer, or independently licensed under this section that enables customers to arrange 
for or facilitate the commercial transfer by a licensed retailer of marijuana or marijuana 
products. 
                    (31)     “Nursery” means a license that produces only clones, immature 
plants, seeds, and other agricultural products used specifically for the propagation and 
cultivation of cannabis. 
                    (32)     “Operation” means any act for which any State or local licensure is 
required under the provisions of this section or any commercial transfer of cannabis or 
cannabis products. 
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                    (33)     “Owner” means any of the following: 
                                 (a)       A person with an aggregated ownership interest of twenty 
(20%) percent or more in the person or entity applying for a license or a licensee, unless 
such interest is solely in security, lien, or encumbrance. 
                                 (b)       The chief executive officer or a member of the board of 
directors of a nonprofit organization. 
                                 (c)        An individual who will be participating in the direction, 
control, or management of the person or entity applying for a license. 
"Owner" means any of the following:  
1. All persons identified as an "owner" on any permit, license, or other authorization 
issued by a state agency or local government which authorizes the persons to establish 
and operate the cannabis facility.  
2. Any person identified or required to be identified as an "owner" on an application 
filed with any state agency and any local government, wherein the application requests 
the privilege to operate the cannabis facility.  
3. If no person under subsection 1 or 2, above, exists:  
a. A person with an aggregate ownership interest of 20 percent or more in the 
corporate entity, partnership, or other business entity applying for a permit or a Permittee, 
unless the interest is solely a security, lien, or encumbrance.  
b. The chief executive officer of a nonprofit or other entity.  
c. A member of the board of directors of a nonprofit.  
d. An individual who will be participating in the direction, control, or management of 
the person applying for a permit. A member of the board of directors of a nonprofit.  
e. An individual who will be participating in the direction, control, or management of 
the person applying for a permit. 
                    (34)     “Package” means any container or receptacle used for holding 
cannabis or cannabis products. 
                    (35)     “Permittee” means a person who has obtained a commercial 
cannabis permit from the city to operate a cannabis business. 
   “Person” includes any individual, firm, partnership, joint venture, 
association, corporation, limited liability company, estate, trust, business trust, receiver, 
syndicate, or any other group or combination acting as a unit, and the plural as well as 
the singular. 
                    (36)     “Physician’s recommendation” means a recommendation by a 
physician and surgeon that a patient use cannabis provided in accordance with the 
Compassionate Use Act of 1996 (Proposition 215), found at Section 11362.5 of the Health 
and Safety Code. 
                    (37)     “Private residence” means a house, an apartment unit, a mobile 
home, or other similar dwelling. 
                    (38)     “Purchaser” means the customer who is engaged in a transaction 
for purposes of obtaining cannabis or cannabis products. 
                    (39)     “Qualified delivery service” is one that has been licensed pursuant 
to the requirements of California Business and Professions Code Section 26050, 
maintains at all times while operating in the City of Redondo Beach all necessary State 
licenses, and operates in compliance with State and local law. 
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                    (40)     “Sell,” “sale,” and “to sell” includes any transaction whereby, for 
any consideration, title to marijuana is transferred from one person to another, and 
includes the delivery of marijuana or marijuana products pursuant to an order placed for 
the purchase of the same and soliciting or receiving an order for the same, but does not 
include the return of marijuana or marijuana products by a licensee to the licensee from 
whom such marijuana or marijuana product was purchased. 
                    (41)     “State license” means a State license issued under this section, and 
includes both an A-license and an M-license, as well as a testing laboratory license. 
                    (42)     “State licensee” means any person holding a license under this 
section, regardless of whether the license held is an A-license or an M-license, and 
includes the holder of a testing laboratory license. 
                    (43)     “State licensing authority” means the State agency responsible for 
the issuance, renewal, or reinstatement of the license, or the State agency authorized to 
take disciplinary action against the licensee. 
                    (44)     “Testing laboratory” means a laboratory, facility, or entity in the 
State that offers or performs tests of cannabis or cannabis products and that is both of 
the following: 
                                 a.         Accredited by an accrediting body that is independent from 
all other persons involved in commercial cannabis activity in the State. 
                                 b.         Licensed by the Department. 
                    (45)     “Testing service” means a laboratory, facility, or entity in the State, 
that offers or performs tests of marijuana or marijuana products, including the equipment 
provided by such laboratory, facility, or entity, and that is both of the following: 
                                 a.         Accredited by an accrediting body that is independent from 
all other persons involved in commercial marijuana activity in the State. 
                                 b.         Registered with the State Department of Public Health. 
                    (46)     “Youth center” means any public or private facility that is primarily 
used to host recreational or social activities for minors, including, but not limited to, private 
youth membership organizations or clubs, social service teenage club facilities, video 
arcades, or similar amusement park facilities. 
        (c)        Commercial cannabis activities prohibited unless specifically 
authorized by this chapter. 
                    (1)        It shall be unlawful for any person to operate, cause, allow, assist, 
participate in, engage in, or in any way conduct any commercial cannabis activity within 
the city, including but not limited to the cultivation, delivery, distribution, manufacture, 
testing, transport, retail, microbusiness, purchase, sale, testing, distribution, giving 
away, or otherwise transferring of cannabis or cannabis products, or any other activities 
for which a license is available except in compliance with the provisions of Section (c)(2) 
below.  
                    (2)        The prohibitions of subsection (a) shall not apply to the following 
persons, provided said person operates in strict accordance with State and local 
regulations: 
                                 a.         A clinic, licensed pursuant to Chapter 1 of Division 2 of the 
Health and Safety Code; 
                                 b.         Health care facility, licensed pursuant to Chapter 2 of 
Division 2 of the Health and Safety Code; 
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                                 c.         A residential care facility for persons with chronic life-
threatening illness, licensed pursuant to Chapter 3.01 of Division 2 of the Health and 
Safety Code; 
                                 d.         A residential care facility for the elderly, licensed pursuant 
to Chapter 3.2 of Division 2 of the Health and Safety Code; 
                                 e.         A residential hospice or home health agency, licensed 
pursuant to Chapter 8 of the Health and Safety Code; 
                                 f.         Personal indoor cultivation in compliance with this 
ordinance; 
                                 g.         A licensee's transportation of cannabis or cannabis 
products on public roads pursuant to subsection (b) of Section 26080 or subsection (e) 
of Section 26090 of the Business and Professions Code, as the same may be amended 
from time to time, provided the licensee is permitted or approved to operate by the local 
jurisdiction in which the licensee's facilities are physically located; 
                                 h.         A Permittee authorized to engage in retail activities under 
this ordinance, provided that said person has entered into a Development Agreement 
with the city, has been granted a conditional use permit, has been issued the requisite 
license from the Department, and otherwise complies, at all times, with the provisions of 
this ordinance. 
                    (3)        Until the City establishes a local commercial cannabis tax, the City 
hereby expressly prohibits the delivery of cannabis and cannabis products within the 
City except by cannabis retailers based within the City. If the City is required by State 
law to permit the delivery of cannabis and cannabis products by cannabis retailers not 
based within the City, such cannabis retailers not based within the City shall be required 
to comply with the provisions in this ordinance, including, but not limited to, the City 
commercial cannabis business permit application and approval processes under the 
ordinance. 
                    (4)        Delivery of medicinal cannabis and medicinal cannabis products to 
qualified patients and their primary caregivers by state licensee cannabis businesses, is 
permitted within the City until a retailer issued a commercial cannabis business permit.  
                    (5)        Individual cultivation restrictions. 
                                 a.         No person shall plant, cultivate, harvest, dry, or process 
more than six (6) cannabis plants or permit more than six (6) cannabis plants to be 
planted, cultivated, harvested, dried, or processed within a single private residence, or 
upon the grounds of that private residence at one time. 
                                 b.          Personal cultivation permitted under Health and Safety 
Code Section 11362.2, as amended from time to time, must occur in a secured indoor 
location or outdoors within a locked structure upon the growers own property, or a 
property to which they have explicit authority to access, and in an area that is not visible 
from a public right-of-way. 
                    (6)        Commercial cannabis retailer regulations.  
                                 a.         Cannabis Retailer Permit Required. A cannabis retailer 
must obtain and maintain at all times a valid Commercial Cannabis permit as required 
pursuant to Redondo Beach Municipal Code Title 6, Chapter 6. 
                                 b.         Conditional Use Permit and Zoning.  

292



RESOLUTION NO. 2022-03-PCR-02 
CANNABIS CODE AMENDMENTS 
PAGE NO. 21 

(1) A Conditional Use Permit is required to establish a cannabis 
business or operate as a cannabis retailer. Cannabis 
retailers shall be required to comply with all zoning, land use, 
and development regulations applicable to the zoning district 
in which they are permitted to establish and operate such 
business as set forth in the Redondo Beach Municipal Code. 

(2) The cannabis retailer is not required to obtain a Conditional 
Use Permit prior to applying for a Commercial Cannabis 
Permit.  

(3) If a cannabis retailer is authorized by Conditional Use 
Permit to operate a cannabis business on a particular 
site and such operation is discontinued  for a 
continuous period of 12 months, the Conditional Use Permit 
expires for discontinuance of use and thereafter is void. 

                                 c.         Number of Retailers. No more than two (2) sites may be 
used for storefront commercial cannabis retailers at any time.  Those sites maybe 
concurrently licensed to provide Delivery.  
                                 d.         Location Requirements.  
                                             A.         Cannabis retailers shall be permitted only in 
commercial and industrial zones, specifically limited to the C-1, C-2, C-2A, C-2B, C-
2PD, C-3, C-3A, C-3B, C-3PD, C-4, C-4A, C-4B, C-4PD, C-5A, CR, I-1, I-1A, I-1B, I-2, I-
2A, and IC-1 zones. Cannabis retailers are prohibited in Coastal Commercial zones. 
Cannabis retailers are prohibited in any public-institutional zones and zones where 
residential is permitted. 
                                             B.         No retailer shall be established or located within 
1,000 feet, measured from the nearest property lines of each of the affected parcels, of 
any other cannabis retailer. 
                                             C.         No retailer shall be established or located within 
1,500 feet of any public or private high school or middle school, measured from the 
nearest property lines of each of the affected parcels.  

  D. No retailer shall be established or located within 600 feet 
from public or private elementary schools, day cares, and youth centers, measured from 
the nearest property lines of each of the affected parcels. 
                                            E.         Each Council District shall only have one (1) 
cannabis retail site. 
                                             F.         No permitted cannabis retailer may operate from a 
location that has previously been enforced upon for illegal cannabis activities, for a 
minimum of 5 years from the passing of this ordinance or from the date of the violation, 
whichever is later. 
 
                                 e.         Operating Requirements. In addition to those operating 
requirements specifically set forth in Section 6-2.05, the following operating 
requirements shall apply to all cannabis retailers operating in the City of Redondo 
Beach: 
                                             A.         Hours of Operation. Storefront retail sales may be 
open for access to the public between the hours of 9:00 a.m. and 10:00 p.m., Monday 
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through Sunday. Delivery hours shall be limited to between the hours of 6:00 a.m. and 
10:00 p.m., Monday through Sunday. 
                                             B.         Commercial cannabis activities may only operate 
within a fully enclosed and permanent building. For purposes of this ordinance, the 
phrase "fully enclosed and permanent building" shall mean a structure having a roof that 
is enclosed on all sides and is intended and has a useful life appropriate for long-term 
use, as contrasted with a "temporary building" that is not designed or intended to be 
permanently located, placed, or affixed to the premises. 
                                             C.         No permitted cannabis retailer may operate from a 
location that has previously been enforced upon for illegal cannabis activities, for a 
minimum of 5 years from the passing of this ordinance. 
                                             D.         Notwithstanding the requirements of Section 6-
2.07, uniformed licensed security personnel shall be employed to monitor site activity, 
control loitering and site access, and to serve as a visual deterrent to unlawful activities. 
                                             E.         For medicinal cannabis, the retailer shall verify the 
age and all necessary documentation of each customer to ensure the customer is not 
under the age of eighteen (18) years and that the potential customer has a valid 
physician's recommendation. For adult-use cannabis, the retailer shall verify the age of 
each customer to ensure the customer is not under the age of twenty-one (21) years. 
                                             F.         Delivery services are permitted in association with a 
Cannabis Retailer. Delivery of cannabis shall be permitted in compliance with provision 
(c)(2)(h) of this Section. A delivery service may operate only as a part of and in 
conjunction with a retailer permitted pursuant to State law and pursuant to Redondo 
Beach Municipal Code. Delivery of cannabis from a retailer permitted pursuant to this 
Section can only be made in a City of County that does not expressly prohibit it by 
ordinance.                             
        (e)        Public nuisance. Any use or condition caused, or permitted to exist in 
violation of any provision of this section within the City limits of the City of Redondo 
Beach is declared to be a public nuisance and may be abated by the City either 
pursuant to Title 4, Chapter 10 of Redondo Beach Municipal Code or any available legal 
remedies, including, but not limited to, civil injunctions. 
        (f)        Criminal penalties. Any violation of any provision of this section shall be 
deemed a misdemeanor and shall be enforced pursuant to Title 1, Chapter 2 of 
Redondo Beach Municipal Code. 
        (g)        Separate offense for each day. Any person who violates any provision of 
this section shall be guilty of a separate offense for each and every day during any 
portion of which any such person commits, continues, permits, or causes a violation 
thereof, and shall be penalized accordingly. 
        (h)       Use or activity prohibited by State law. Nothing in this section shall be 
deemed to permit or authorize any use or activity which is otherwise prohibited by State 
law. 
 
SECTION 3. AMENDMENT OF CODE. The Planning Commission recommends that 
Title 10, Chapter 5 Section 10-5.1626 be fully amended to read as follows: 
 
10-5.1626 Marijuana regulations. 
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        (a)       Purpose and findings. The City Council finds that it is in the interest of public 
health, safety, and welfare of the residents and businesses within the City to responsibly 
regulate and allow for commercial cannabis activities in the City of Redondo Beach. 
        (b)       Definitions. 
                    (1)        “A-license” means a State license issued under this section for 
cannabis or cannabis products that are intended for adults twenty-one (21) years of age 
and over and who do not possess physician’s recommendations.  
                    (2)       “A-licensee” means any person holding a license under this section 
for cannabis or cannabis products that are intended for adults twenty-one (21) years of 
age and over and who do not possess physician’s recommendations.  
                    (3)     “Act” shall mean the California Medicinal and Adult-Use Cannabis 
Regulation and Safety Act (“MAUCRSA”), as in Business and Professions Code Section 
26000 et seq., as amended from time to time    
                    (4)          “Applicant” shall mean and refer to a person applying for a 
Development Agreement pursuant to this ordinance.  
                    (5)      “Cannabis” For the purpose of this section “cannabis” and 
“marijuana” shall have the same meaning.  
                    (6)       “Cannabis accessories” means any equipment, products or 
materials of any kind which are used, intended for use, or designed for use in planting, 
propagating, cultivating, growing, harvesting, manufacturing, compounding, converting, 
producing, processing, preparing, testing, analyzing, packaging, repackaging, storing, 
smoking, vaporizing, or containing cannabis, or for ingesting, inhaling, or otherwise 
introducing cannabis or cannabis products into the human body. 
                    (7)        “Cannabis product” means cannabis that has undergone a 
process whereby the plant material has been transformed into a concentrate, including, 
but not limited to, concentrated cannabis, or an edible or topical product containing 
cannabis or concentrated cannabis and other ingredients. 
                    (8)        “Cannabis retailer” means a commercial cannabis business where 
cannabis, cannabis products, or devices for the use of cannabis or cannabis products 
are offered, either individually or in any combination, for retail sale, including an 
establishment that delivers, pursuant to express authorization, cannabis and cannabis 
products as part of a retail sale, and where the operator holds a valid commercial 
cannabis business permit from the City of Redondo Beach authorizing the operation of 
a retailer, and a valid state license as required by state law to operate as a retailer. 
                    (9)        “Caregiver” or “Primary caregiver” has the same meaning as the 
term is defined in Section 11362.7 of the State Health and Safety Code. 
                    (10)      “City” means the City of Redondo Beach. 
                    (11)      “City Council ” or “Council” means the City Council  of the City of 
Redondo Beach. 
                    (12)      “City Manager” means the City Manager of the City of Redondo 
Beach or his or her designee(s).  
                    (13)      “Commercial cannabis activity” includes the cultivation, 
possession, manufacture, distribution, processing, storing, laboratory testing, labeling, 
transportation, distribution, delivery or sale of marijuana and marijuana products.  
                    (14)      “Commercial cannabis permit” means the permit issued by the 
City under RBMC Section 6-2.00. 
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                    (15)      “Conditional Use Permit” means the permit issued by the City 
under RBMC Section 10-5.2506.  
                    (15)     “Cultivation” means any activity involving the planting, growing, 
harvesting, drying, curing, grading, or trimming of marijuana. 
                    (16)      “Cultivation site” means a location where cannabis is planted, 
grown, harvested, dried, cured, graded or trimmed, or a location where any combination 
of those activities occurs.  
                    (17)      “Customer” means a natural person twenty-one (21) years of age 
or over or a natural person eighteen (18) years of age or older who possesses a 
physician’s recommendation. 
                    (18)     “Day care center” means any child day care facility other than a 
family day care home, and includes infant centers, preschools, extended day care 
facilities, and school age child care centers.  
                    (19)     “Delivery” means the commercial transfer of cannabis or cannabis 
products to a customer. “Delivery” also includes the use by a retailer of any technology 
platform owned and controlled by the retailer (or a microbusiness engaging in retail sales). 
                    (20)     “Department” means the Department of Cannabis Control within the 
Department of Consumer Affairs, formerly named the Bureau of Cannabis Control, the 
Bureau of Medical Cannabis Regulation, and the Bureau of Medical Marijuana 
Regulation.  
                    (21)    “Development Agreement” means a contract between the City of 
Redondo Beach and the selected applicant.  
                    (22)     “Dispensary” or “storefront retailer” means a location where 
cannabis, cannabis products, or devices for the use of cannabis or cannabis products are 
offered, either individually or in any combination, for retail sale, including an establishment 
that delivers cannabis and cannabis products.  
                    (23)     “Distribution” means the procurement, sale, and transport of 
cannabis and cannabis products between licensees.  
                    (24)     “Edible cannabis product” means cannabis product that is 
intended to be used, in whole or in part, for human consumption, including, but not limited 
to, chewing gum, but excluding products set forth in Section 15 (commencing with Section 
32501) of the Food and Agricultural Code. An edible cannabis product is not considered 
food, as defined by Section 109935 of the Health and Safety Code. 
                    (25)     “Gross receipts” means, except as otherwise specifically provided 
herein, whether designated as a sales price, royalty, rent, commission, dividend, or other 
designation, the total amount (including all receipts, cash, credits, and property of any 
kind or nature) received or payable for sales of goods, wares, or merchandise without any 
deduction therefrom on account of the cost of the property sold, the cost of materials 
used, labor, or service costs, interest paid or payable, losses, or any other expense 
whatsoever. However, the following shall be excluded from gross receipts: 
                                 (a)       Cash discounts where allowed and taken on sales;  
                                 (b)       Any tax required by law to be included in or added to the 
purchase price and collected from the consumer or purchaser;  
                                 (c)       Such part of the sale price of any property returned by 
purchasers to the seller as refunded by the seller by way of cash or credit allowances or 
return of refundable deposits previously included in gross receipts;  
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                                 (d)       Receipts derived from the occasional sale of used, obsolete, 
or surplus trade fixtures, machinery, or other equipment used by the taxpayer in the 
regular course of the taxpayer's business; 
                                 (e)       Cash value of sales, trades, or transactions between 
departments or units of the same business; 
                                 (f)       Whenever there are included within the gross receipts 
amounts which reflect sales for which credit is extended and such amount proved 
uncollectible in a given year, those amounts may be excluded from the gross receipts in 
the year they prove to be uncollectible; provided, however, if the whole or portion of such 
amounts excluded as uncollectible are subsequently collected, they shall be included in 
the amount of gross receipts for the period when they are recovered; and 
                                 (g)       Receipts of refundable deposits, except that such deposits 
when forfeited and taken into income of the business shall not be excluded when in 
excess of one dollar. 
                    (26)     “Manufacture” means to compound, blend, extract, infuse, or 
otherwise make or prepare a marijuana product. 
                    (27)     “Manufacturer” means a person that conducts the production, 
preparation, propagation, or compounding of marijuana or marijuana products either 
directly or indirectly or by extraction methods, or independently by means of chemical 
synthesis, or by a combination of extraction and chemical synthesis at a fixed location 
that packages or repackages marijuana or marijuana products or labels or re-labels its 
container, that holds a State license pursuant to this section. 
                    (28)     “Marijuana” or “cannabis” means all parts of the plant Cannabis 
sativa Linnaeus, Cannabis indica, or Cannabis ruderalis, whether growing or not; the 
seeds thereof; the resin, whether crude or purified, extracted from any part of the plant; 
and every compound, manufacture, salt, derivative, mixture, or preparation of the plant, 
its seeds, or resin. “Cannabis” also means the separated resin, whether crude or purified, 
obtained from cannabis. “Cannabis” does not include the mature stalks of the plant, fiber 
produced from the stalks, oil or cake made from the seeds of the plant, any other 
compound, manufacture, salt, derivative, mixture, or preparation of the mature stalks 
(except the resin extracted therefrom), fiber, oil, or cake, or the sterilized seed of the plant 
which is incapable of germination. For the purpose of this section, “cannabis” does not 
mean “industrial hemp” as defined by Section 11018.5 of the Health and Safety Code. 
                    (29)     “Medicinal cannabis” means cannabis or a cannabis product, 
respectively, intended to be sold for use pursuant to the Compassionate Use Act of 1996 
(Proposition 215), California Health and Safety Code Section 11362.5, by a medicinal 
cannabis patient in California who possesses a physician’s recommendation. 
                    (30)     “Medicinal delivery” means the commercial transfer of medicinal 
cannabis to a customer that possesses a physician’s recommendation. “Delivery” also 
includes the use by a retailer of any technology platform owned and controlled by the 
retailer, or independently licensed under this section that enables customers to arrange 
for or facilitate the commercial transfer by a licensed retailer of marijuana or marijuana 
products. 
                    (31)     “Nursery” means a license that produces only clones, immature 
plants, seeds, and other agricultural products used specifically for the propagation and 
cultivation of cannabis. 
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                    (32)     “Operation” means any act for which any State or local licensure is 
required under the provisions of this section or any commercial transfer of cannabis or 
cannabis products. 
                    (33)     “Owner” means any of the following: 
                                 (a)       A person with an aggregated ownership interest of twenty 
(20%) percent or more in the person or entity applying for a license or a licensee, unless 
such interest is solely in security, lien, or encumbrance. 
                                 (b)       The chief executive officer or a member of the board of 
directors of a nonprofit organization. 
                                 (c)        An individual who will be participating in the direction, 
control, or management of the person or entity applying for a license. 
"Owner" means any of the following:  
1. All persons identified as an "owner" on any permit, license, or other authorization 
issued by a state agency or local government which authorizes the persons to establish 
and operate the cannabis facility.  
2. Any person identified or required to be identified as an "owner" on an application 
filed with any state agency and any local government, wherein the application requests 
the privilege to operate the cannabis facility.  
3. If no person under subsection 1 or 2, above, exists:  
a. A person with an aggregate ownership interest of 20 percent or more in the 
corporate entity, partnership, or other business entity applying for a permit or a Permittee, 
unless the interest is solely a security, lien, or encumbrance.  
b. The chief executive officer of a nonprofit or other entity.  
c. A member of the board of directors of a nonprofit.  
d. An individual who will be participating in the direction, control, or management of 
the person applying for a permit. A member of the board of directors of a nonprofit.  
e. An individual who will be participating in the direction, control, or management of 
the person applying for a permit. 
                    (34)     “Package” means any container or receptacle used for holding 
cannabis or cannabis products. 
                    (35)     “Permittee” means a person who has obtained a commercial 
cannabis permit from the city to operate a cannabis business. 
   “Person” includes any individual, firm, partnership, joint venture, 
association, corporation, limited liability company, estate, trust, business trust, receiver, 
syndicate, or any other group or combination acting as a unit, and the plural as well as 
the singular. 
                    (36)     “Physician’s recommendation” means a recommendation by a 
physician and surgeon that a patient use cannabis provided in accordance with the 
Compassionate Use Act of 1996 (Proposition 215), found at Section 11362.5 of the Health 
and Safety Code. 
                    (37)     “Private residence” means a house, an apartment unit, a mobile 
home, or other similar dwelling. 
                    (38)     “Purchaser” means the customer who is engaged in a transaction 
for purposes of obtaining cannabis or cannabis products. 
                    (39)     “Qualified delivery service” is one that has been licensed pursuant 
to the requirements of California Business and Professions Code Section 26050, 
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maintains at all times while operating in the City of Redondo Beach all necessary State 
licenses, and operates in compliance with State and local law. 
                    (40)     “Sell,” “sale,” and “to sell” includes any transaction whereby, for 
any consideration, title to marijuana is transferred from one person to another, and 
includes the delivery of marijuana or marijuana products pursuant to an order placed for 
the purchase of the same and soliciting or receiving an order for the same, but does not 
include the return of marijuana or marijuana products by a licensee to the licensee from 
whom such marijuana or marijuana product was purchased. 
                    (41)     “State license” means a State license issued under this section, and 
includes both an A-license and an M-license, as well as a testing laboratory license. 
                    (42)     “State licensee” means any person holding a license under this 
section, regardless of whether the license held is an A-license or an M-license, and 
includes the holder of a testing laboratory license. 
                    (43)     “State licensing authority” means the State agency responsible for 
the issuance, renewal, or reinstatement of the license, or the State agency authorized to 
take disciplinary action against the licensee. 
                    (44)     “Testing laboratory” means a laboratory, facility, or entity in the 
State that offers or performs tests of cannabis or cannabis products and that is both of 
the following: 
                                 a.         Accredited by an accrediting body that is independent from 
all other persons involved in commercial cannabis activity in the State. 
                                 b.         Licensed by the Department. 
                    (45)     “Testing service” means a laboratory, facility, or entity in the State, 
that offers or performs tests of marijuana or marijuana products, including the equipment 
provided by such laboratory, facility, or entity, and that is both of the following: 
                                 a.         Accredited by an accrediting body that is independent from 
all other persons involved in commercial marijuana activity in the State. 
                                 b.         Registered with the State Department of Public Health. 
                    (46)     “Youth center” means any public or private facility that is primarily 
used to host recreational or social activities for minors, including, but not limited to, private 
youth membership organizations or clubs, social service teenage club facilities, video 
arcades, or similar amusement park facilities. 
        (c)        Commercial cannabis activities prohibited unless specifically 
authorized by this chapter. 
                    (1)        It shall be unlawful for any person to operate, cause, allow, assist, 
participate in, engage in, or in any way conduct any commercial cannabis activity within 
the city, including but not limited to the cultivation, delivery, distribution, manufacture, 
testing, transport, retail, microbusiness, purchase, sale, testing, distribution, giving 
away, or otherwise transferring of cannabis or cannabis products, or any other activities 
for which a license is available except in compliance with the provisions of Section (c)(2) 
below.  
                    (2)        The prohibitions of subsection (a) shall not apply to the following 
persons, provided said person operates in strict accordance with State and local 
regulations: 
                                 a.         A clinic, licensed pursuant to Chapter 1 of Division 2 of the 
Health and Safety Code; 
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                                 b.         Health care facility, licensed pursuant to Chapter 2 of 
Division 2 of the Health and Safety Code; 
                                 c.         A residential care facility for persons with chronic life-
threatening illness, licensed pursuant to Chapter 3.01 of Division 2 of the Health and 
Safety Code; 
                                 d.         A residential care facility for the elderly, licensed pursuant 
to Chapter 3.2 of Division 2 of the Health and Safety Code; 
                                 e.         A residential hospice or home health agency, licensed 
pursuant to Chapter 8 of the Health and Safety Code; 
                                 f.         Personal indoor cultivation in compliance with this 
ordinance; 
                                 g.         A licensee's transportation of cannabis or cannabis 
products on public roads pursuant to subsection (b) of Section 26080 or subsection (e) 
of Section 26090 of the Business and Professions Code, as the same may be amended 
from time to time, provided the licensee is permitted or approved to operate by the local 
jurisdiction in which the licensee's facilities are physically located; 
                                 h.         A Permittee authorized to engage in retail activities under 
this ordinance, provided that said person has entered into a Development Agreement 
with the city, has been granted a conditional use permit, has been issued the requisite 
license from the Department, and otherwise complies, at all times, with the provisions of 
this ordinance. 
                    (3)        Until the City establishes a local commercial cannabis tax, the City 
hereby expressly prohibits the delivery of cannabis and cannabis products within the 
City except by cannabis retailers based within the City. If the City is required by State 
law to permit the delivery of cannabis and cannabis products by cannabis retailers not 
based within the City, such cannabis retailers not based within the City shall be required 
to comply with the provisions in this ordinance, including, but not limited to, the City 
commercial cannabis business permit application and approval processes under the 
ordinance. 
                    (4)        Delivery of medicinal cannabis and medicinal cannabis products to 
qualified patients and their primary caregivers by state licensee cannabis businesses, is 
permitted within the City until a retailer issued a commercial cannabis business permit.  
                    (5)        Individual cultivation restrictions. 
                                 a.         No person shall plant, cultivate, harvest, dry, or process 
more than six (6) cannabis plants or permit more than six (6) cannabis plants to be 
planted, cultivated, harvested, dried, or processed within a single private residence, or 
upon the grounds of that private residence at one time. 
                                 b.          Personal cultivation permitted under Health and Safety 
Code Section 11362.2, as amended from time to time, must occur in a secured indoor 
location or outdoors within a locked structure upon the growers own property, or a 
property to which they have explicit authority to access, and in an area that is not visible 
from a public right-of-way. 
                    (6)        Commercial cannabis retailer regulations.  
                                 a.         Cannabis Retailer Permit Required. A cannabis retailer 
must obtain and maintain at all times a valid Commercial Cannabis permit as required 
pursuant to Redondo Beach Municipal Code Title 6, Chapter 6. 
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                                 b.         Conditional Use Permit and Zoning.  
(1) A Conditional Use Permit is required to establish a cannabis 

business or operate as a cannabis retailer. Cannabis 
retailers shall be required to comply with all zoning, land use, 
and development regulations applicable to the zoning district 
in which they are permitted to establish and operate such 
business as set forth in the Redondo Beach Municipal Code. 

(2) The cannabis retailer is not required to obtain a Conditional 
Use Permit prior to applying for a Commercial Cannabis 
Permit.  

(3) If a cannabis retailer is authorized by Conditional Use 
Permit to operate a cannabis business on a particular site 
and such operation is discontinued for a continuous period of 
12 months, the Conditional Use Permit expires for 
discontinuance of use and thereafter is void. 

                                 c.         Number of Retailers. No more than two (2) sites may be 
used for storefront commercial cannabis retailers at any time.  Those sites maybe 
concurrently licensed to provide Delivery.  
                                 d.         Location Requirements.  
                                             A.         Cannabis retailers shall be permitted only in 
commercial and industrial zones, specifically limited to the C-1, C-2, C-2A, C-2B, C-
2PD, C-3, C-3A, C-3B, C-3PD, C-4, C-4A, C-4B, C-4PD, C-5A, CR, I-1, I-1A, I-1B, I-2, I-
2A, and IC-1 zones. Cannabis retailers are prohibited in Coastal Commercial zones. 
Cannabis retailers are prohibited in any public-institutional zones and zones where 
residential is permitted. 
                                             B.         No retailer shall be established or located within 
1,000 feet, measured from the nearest property lines of each of the affected parcels, of 
any other cannabis retailer. 
                                             C.         No retailer shall be established or located within 
1,500 feet of any public or private high school or middle school, measured from the 
nearest property lines of each of the affected parcels.  

  D. No retailer shall be established or located within 600 feet 
from public or private elementary schools, day cares, and youth centers, measured from 
the nearest property lines of each of the affected parcels. 
                                            E.         Each Council District shall only have one (1) 
cannabis retail site. 
                                             F.         No permitted cannabis retailer may operate from a 
location that has previously been enforced upon for illegal cannabis activities, for a 
minimum of 5 years from the passing of this ordinance or from the date of the violation, 
whichever is later. 
                                 e.         Operating Requirements. In addition to those operating 
requirements specifically set forth in Section 6-2.05, the following operating 
requirements shall apply to all cannabis retailers operating in the City of Redondo 
Beach: 
                                             A.         Hours of Operation. Storefront retail sales may be 
open for access to the public between the hours of 9:00 a.m. and 10:00 p.m., Monday 
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through Sunday. Delivery hours shall be limited to between the hours of 6:00 a.m. and 
10:00 p.m., Monday through Sunday. 
                                             B.         Commercial cannabis activities may only operate 
within a fully enclosed and permanent building. For purposes of this ordinance, the 
phrase "fully enclosed and permanent building" shall mean a structure having a roof that 
is enclosed on all sides and is intended and has a useful life appropriate for long-term 
use, as contrasted with a "temporary building" that is not designed or intended to be 
permanently located, placed, or affixed to the premises. 
                                             C.         No permitted cannabis retailer may operate from a 
location that has previously been enforced upon for illegal cannabis activities, for a 
minimum of 5 years from the passing of this ordinance. 
                                             D.         Notwithstanding the requirements of Section 6-
2.07, uniformed licensed security personnel shall be employed to monitor site 
activity, control loitering and site access, and to serve as a visual deterrent to 
unlawful activities, 
                                             E.         For medicinal cannabis, the retailer shall verify 
the age and all necessary documentation of each customer to ensure the 
customer is not under the age of eighteen (18) years and that the potential 
customer has a valid physician's recommendation. For adult-use cannabis, the 
retailer shall verify the age of each customer to ensure the customer is not under 
the age of twenty-one (21) years. 
                                             F.         Delivery services are permitted in association with a 
Cannabis Retailer. Delivery of cannabis shall be permitted in compliance with provision 
(c)(2)(h) of this Section. A delivery service may operate only as a part of and in 
conjunction with a retailer permitted pursuant to State law and pursuant to Redondo 
Beach Municipal Code. Delivery of cannabis from a retailer permitted pursuant to this 
Section can only be made in a City of County that does not expressly prohibit it by 
ordinance. 
        (e)        Public nuisance. Any use or condition caused, or permitted to exist in 
violation of any provision of this section within the City limits of the City of Redondo 
Beach is declared to be a public nuisance and may be abated by the City either 
pursuant to Title 4, Chapter 10 of Redondo Beach Municipal Code or any available legal 
remedies, including, but not limited to, civil injunctions. 
        (f)        Criminal penalties. Any violation of any provision of this section shall be 
deemed a misdemeanor and shall be enforced pursuant to Title 1, Chapter 2 of 
Redondo Beach Municipal Code. 
        (g)        Separate offense for each day. Any person who violates any provision of 
this section shall be guilty of a separate offense for each and every day during any 
portion of which any such person commits, continues, permits, or causes a violation 
thereof, and shall be penalized accordingly. 

(h)       Use or activity prohibited by State law. Nothing in this section shall be 
deemed to permit or authorize any use or activity which is otherwise prohibited by State 
law. 
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SECTION 4. Any provisions of the Redondo Beach Municipal Code, or appendices 
thereto, or any other ordinances of the City inconsistent herewith, to the extent of such 
inconsistencies and no further, are hereby repealed.  
 
SECTION 5. If any section, subsection, sentence, clause, or phrase of this ordinance is 
for any reason held to be invalid or unconstitutional by the decision of any court of 
competent jurisdiction, such decision shall not affect the validity of the remaining portions 
of the ordinance. The City Council shall declare that it would have passed this ordinance 
and each section, subsection, sentence, clause, and phrase thereof, irrespective of the 
fact that any one or more sections, subsections, sentences, clauses, or phrases be 
declared invalid or unconstitutional.  
 
SECTION 6. Below are additional recommendations from the Planning Commission for 
the City Council to consider in finalizing and implementing the cannabis regulations. 
 

1. Correct numbering and reference in10-2 and 10-5.1626(c)(2) references the 
“prohibitions of subsection (a)”. That should reference subsection (c)(1) 
immediately above it. 

 
2. Add definitions for the following terms: 

a. Hearing Officer 
b. Tax Administrator 
c. Finance Director 
d. Permit Administrator 
e. Premises 

 
3. Correct discrepancy between calendar days referenced in 6-2.16(b)(3) and (b)(4) 

so that materials would not have to be submitted in advance of the appeal itself. 
 

4. In 6-2.05(c)(14) add clarification that employees would be permitted to consume 
food on site not in the customer area. 

 
5. By limiting to two licenses, it is a duopoly. Under Subsection 6-2.06 remove the 

reference to the “…minimum period of three (3) years from the start of operation.” 
And remove the language, “Permittee may only transfer ownership after the initial 
period of time and with prior discretionary approval of the City Council. Before 
approving any such request, City may require the purchaser, assignee, or 
transferee to provide the same information and materials that are required of an 
initial applicant, including the payment of associated fees.” 
 

6. Require a Conditional Use Permit condition that authorizes that CUP only while 
there is an operator that has a commercial cannabis retailer permit per Title 6. 
 

7. Consider engaging a thoroughly vetted and referenced consultant with experience 
evaluating the cannabis industry to evaluate the ordinance in its entirety. 
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8. Institute a mechanism to vet all owners. Specifically, if a certain percentage is 
proposed to be assigned to new owners or partners, permittee is to notify the City 
and must obtain prior City Council approval. A restriction should be added to 
prohibit a permittee to be a C Corporation. 
 

9. Prohibit the two permits from having the same or common ownership. 
 

10. Require that the developer agreement set a timeframe from when a permit is 
issued to when it is required to be in operation. 
 

11. Revise 6-2.02  to read, “No person may operate a commercial cannabis business 
or engage in commercial cannabis activity within the City of Redondo Beach 
including cultivation, processing, manufacturing, testing, sale, delivery, 
distribution, or transportation of cannabis or a cannabis product unless the person 
(1) has a valid commercial cannabis retailer permit from the City of Redondo 
Beach; (2) has any and all valid state or local permits; and (3) is currently in 
compliance with all applicable state and local laws and regulations pertaining to 
the commercial cannabis business and the commercial cannabis activity, including 
holding the necessary state licenses to engage in commercial cannabis activity.” 
Where the language is specifying that only a cannabis retailer permit allowed. 
 

12. Require in the developer agreement that the permittee have a community relations 
contact available to businesses and residents within 600’ of the site and quarterly 
meetings required between community relations contact and City Manager for first 
year and at request of City Manager thereafter. 
 

13. Revise Section 6-2.05(c)(5) to address and not inadvertently prohibit delivery. The 
language currently states, “All commercial cannabis business shall be operated 
within the specific part of the premises specified in the Development Agreement 
and/or conditional use permit. No commercial cannabis activities shall take place 
in an area exceeding the square footage authorized in the controlling Development 
Agreement, conditional use permit, or the licensee's license; whichever is most 
restrictive.” 
 

14. Developer agreement should restrict permitted local cannabis retail businesses 
from advertising on billboards in the City of Redondo Beach. 
 

15. If there is no requirement under the law for personal information to be collected for 
cannabis retail storefront licensees, prohibit the business from requiring that the 
personal information be collected in order to be a customer. 
 

16. Concern with real time surveillance being an invasion of privacy. Return the video 
surveillance requirements to be limited to the State requirements, police not 
surveilling the cannabis site, or if police have surveillance access, not recording it. 
If police have recordings of surveillance at the discretion of the permittee, should 
delete surveillance recordings within 90 days unless part of an active investigation. 
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17. Regarding buffering residential zones: 

 
a. Prohibit entrances and exits and driveways associated with cannabis 

retailers on streets where adjacent to residential zone where residential 
shares that road within the same block.  

 
18. Add restriction that no more than cannabis retail site per street. 

 
19. Consider requiring a bond for liability. 

 
20. Consider requiring in the development agreement an audit of operations in addition 

to the financial auditing requirement to be paid for by the permittee. 
 

21. Recommend that Council add supplemental appearance requirements per 6-
2.05(c)(9) in the development agreement. 
 

22. Remove the CR zone that includes the Galleria site as an allowed zone for 
cannabis retailer permits. 
 

23. Considering that Beach Cities Transit Route 102 is a main bus line for Redondo 
Beach High School students to take to school, with two bus stops on Artesia 
Boulevard between Ridge Lane and Hawthorne Boulevard, recommend removing 
the commercial sites along Artesia Boulevard between Ridge Lane and Hawthorne 
Boulevard from consideration for cannabis retailer permits. 

 
FINALLY RESOLVED, that the Planning Commission forward a copy of this resolution to 
the City Council so the Council will be informed of the action of the Planning Commission. 
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PASSED, APPROVED, AND ADOPTED this 3rd day of March, 2022. 
 
 

    ________________________ 
        Rob Gaddis, Chair 
        Planning Commission 
        City of Redondo Beach 
 
ATTEST: 
 
STATE OF CALIFORNIA          ) 
COUNTY OF LOS ANGELES   )      SS 
CITY OF REDONDO BEACH   ) 
 
I, Brandy Forbes, Community Development Director of the City of Redondo Beach, 
California, do hereby certify that the foregoing Resolution No. 2022-03-PCR-02 was duly 
passed, approved and adopted by the Planning Commission of the City of Redondo 
Beach, California, at an adjourned regular meeting of said Planning Commission held on 
the 3rd day of March, 2022 by the following roll call vote: 
 
AYES:        Chair Gaddis, Commissioners Behrendt, Boswell, Hazeltine, Hinsley,  
                   Godek, and Lamb 
 
NOES:        None 
 
ABSENT:    None 
 
 
 
 
_______________________________ 
Brandy Forbes, AICP 
Community Development Director 
 
 
 

APPROVED AS TO FORM: 
 

 
__________________________ 
City Attorney’s Office 
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Administrative
Report

N.2., File # 21-2983 Meeting Date: 10/5/2021

To: MAYOR AND CITY COUNCIL
From: BRANDY FORBES, COMMUNITY DEVELOPMENT DIRECTOR

TITLE
DISCUSSION AND POSSIBLE ACTION REGARDING CANNABIS STEERING COMMITTEE
RECOMMENDATIONS

EXECUTIVE SUMMARY
When the Medical Marijuana Regulation and Safety Act (MMRSA) took effect January 1, 2016,
regulating the use of marijuana for medical purposes, the City of Redondo Beach adopted Ordinance
3152 to implement local regulations in accordance with MMRSA, effective May 5, 2016.

On November 8, 2016, Proposition 64 was adopted for adult use of marijuana act (AUMA). The
AUMA regulates, among other items, the use of marijuana for personal and commercial purposes,
including the recreational use of marijuana by adults over 21 years of age, thus expanding the
permissions under MMRSA. Although Proposition 64 represented the interest of whether to allow the
adult use of marijuana, it did not specify how an individual municipality would regulate.

Proposition 64 stipulated that if a city did not enact local commercial licensing restrictions or a ban by
January 1, 2018, a valid state license would be the only requirement to open and operate any
commercial marijuana business in any commercial zone in the city. Therefore, out of caution, until
local regulations and interests could be analyzed, the City of Redondo Beach adopted ordinances to
regulate the personal use and cultivation of cannabis, as well as restrict commercial cannabis
activities in the City of Redondo Beach.  This was an interim measure to prohibit cannabis
businesses until the City could better evaluate what types of businesses and what regulations to put
in place.

One of the prior objectives included in the City Council’s adopted Strategic Plan included the City
Manager’s appointment of a steering committee comprised of law enforcement, RBUSD, BCHD, and
outside interest groups to review best practices for commercial use regulations of cannabis including
storefront siting, taxation, delivery, and development agreement options and to prepare a report for
Planning Commission and City Council consideration.  At the City Council meeting of August 14,
2018, the City Council received and filed a report related to the composition of the Cannabis Steering
Committee (CSC).

This Administrative Report transmits the work of the CSC and their recommendations to City Council
on consideration of an ordinance to regulate cannabis in the City of Redondo Beach.  As described in
this report, staff is seeking City Council direction related to the content of an ordinance to be
prepared and considered at subsequent City Council meetings.
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BACKGROUND
California’s history of cannabis law spans nearly 25 years of propositions and regulatory actions (see
attached). More recently, the Medical Marijuana Regulation and Safety Act (MMRSA) that took effect
January 1, 2016 regulated the use of marijuana for medical purposes. The City of Redondo Beach
adopted Ordinance 3152 which promulgated local regulations in accordance with MMRSA, effective
May 5, 2016.

On November 8, 2016, Proposition 64 was adopted for the Adult Use of Marijuana Act (AUMA). The
AUMA regulates, among other items, the use of marijuana for personal and commercial purposes,
including the recreational use of marijuana by adults over 21 years of age, thus expanding the
permissions under MMRSA. The AUMA permits cities to “reasonably regulate” without completely
prohibiting cultivation of marijuana inside a private residence or inside an accessory structure to a
private residence, within the limits allowed by the State for personal cultivation.

In Redondo Beach 65% of the voters were in favor of Proposition 64. Although Proposition 64
represented the interest of whether to allow the Adult Use of Marijuana Act, it did not specify how an
individual municipality would regulate. The State’s commercial provisions of AUMA were to take effect
on January 1, 2018, requiring a city to disallow commercial marijuana activities in order to ensure that
local regulations are promulgated and local control maintained. If a local governing body did not
enact such a commercial ban by January 1, 2018, a valid State license would be the only
requirement to open and operate any commercial marijuana business in any commercial zone in that
city. Therefore, out of caution, until local regulations and interests could be analyzed, the City of
Redondo Beach adopted ordinances to regulate the personal use and cultivation of cannabis, as well
as restrict commercial cannabis activities in the City of Redondo Beach.  This was an interim
measure to prohibit cannabis businesses until the City could better evaluate what types of
businesses and what regulations to put in place.

One of the prior objectives included in the City Council’s adopted Strategic Plan included the City
Manager’s appointment of a steering committee comprised of law enforcement, RBUSD, BCHD, and
outside interest groups to review best practices for commercial use regulations of cannabis, including
storefront siting, taxation, delivery, and development agreement options and to prepare a report for
Planning Commission and City Council consideration.  At the City Council meeting of August 14,
2018, the City Council received a filed a report related to the composition of the Cannabis Steering
Committee which included the following seven individuals:

Chris Cagle Former City Councilmember
District Two Resident

Jonatan Cvetko Executive Director
Los Angeles Emeralds
District One Resident

Kerianne Lawson Director of Lifespan Services
Beach Cities Health District

Nancy Lomibao Program Director
Redondo Beach Cancer Support Community

Sandra Marchese Redondo Beach Public Safety Commissioner
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District Three Resident

Dr. Samual Stratton Medical Advisor to the Redondo Beach Fire Dept.

Dr. Nicole Wesley Executive Director of Student Services
Redondo Beach Unified School District

Subsequent to the above appointments, RBUSD modified their appointment to have Ms. Brianne
Nakayama serve on the Cannabis Steering Committee (CSC).   Additionally, it should be noted that
Mr. Cvetko’s employment has changed and he is now the Executive Director of the United Cannabis
Business Association.  Members of the Redondo Beach Police Department, Fire Department,
Community Development Department, and City Treasurer’s Office met jointly in support of the work
of the CSC.

While the CSC met 6 times between the dates of November 13, 2018 and August 28, 2019, and
created a subcommittee that had additional meetings through early 2020, their work was delayed as
a result of the City’s focus on COVID-19 and the associated severe financial challenges due to
COVID-19.  More recently, the subcommittee met in January and February 2021 and the CSC was
reconvened in March 2021 (virtual meetings) to continue their work, with another 6 meetings in 2021,
and recently finalized recommendations to the City Council.

This Administrative Report transmits the work of the CSC and their recommendations to City Council
on consideration of an ordinance to regulate cannabis in the City of Redondo Beach.

REDONDO BEACH PARTICIPATION, EDUCATION, AND ENFORCEMENT OF CANNABIS
POLICY AND REGULATIONS
Legislative Action
Since the passing of Proposition 64 the City of Redondo Beach has advocated on several notable
bills.

· AB 1356 - Cannabis: local jurisdictions: retail commercial cannabis activity. This bill sought to
redefine and erode Proposition 64’s local control provisions and require one cannabis retail
shop for every 10,000 residents. On May 7, 2019, City Council authorized a letter in opposition
to AB 1356.

· AB 228 (2019) and AB 2028 (2020) - Industrial Hemp Products. This series of bills sought to
allow consumable hemp products such as topicals, edibles, and smokables, despite the FDA,
CDPH, and LACDPH ban against such products.  The primary concern was the lack of safety
testing the purity of these products compared with cannabis products-a valid concern
witnessed shortly after the introduction of AB 228 during the vaping crisis.  In 2019, City
Councilmembers brought awareness of this issue to the South Bay Cities Council of
Governments and to the Independent Cities Association, both organizations deciding to
oppose the bills.

· AB 45 (2021) - Industrial Hemp Products. The State Legislature finally adopted amendments
to address the safety testing concerns, as well as prohibit the sales of smokable hemp
products until a state tax is passed. City staff have had to navigate the grey areas of legality
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on these products over the years, and whether to allow for hemp retailers.   The issue has
proven problematic, as experienced with the recurring pop up cannabis church that at one
point claimed to be a Hemp CBD church.  The passing of AB 45 is expected to bring regulation
clarity in the coming year.

Education
Elected officials and staff have participated in several education opportunities on cannabis policy.

· June 14, 2018 - LA County Cannabis Policy Seminar. Staff attended the Los Angeles County
Cannabis Policy Seminar hosted by Angeles Emeralds.  The seminar was a full day event of
panel discussions with State, County, and Local regulators.

· January 24, 2019 - South Bay Cities Council of Governments Cannabis Workshop Series. City
staff attend a four-part workshop series hosted by the South Bay Cities Council of
Governments and facilitated by Angeles Emeralds. A total of 23 cities participated in the
workshop series, each session lasting over three hours and covering the following topics:

o Intro and Orientation:  Pros and Cons of Regulations
o Community Education
o Cannabis License Types
o Ordinance and Revenue Development

· February 2, 2019 - Independent Cities Association Winter Seminar. Elected officials attended a
cannabis regulatory panel discussion led by Angeles Emeralds during the ICA winter seminar.

Enforcement
Since the passing of Proposition 64 the City of Redondo Beach has engaged in multiple enforcement
actions against illegal cannabis operators with a large degree of success. Below are links to articles
on these enforcement actions:

· 8/17/19 - Redondo Beach Cannabis church opens after Seaside shutdown
<https://easyreadernews.com/redondo-beach-cannabis-church-opens-after-seaside-shutdown/>
· 8/23/19 - Redondo Beach takes action on two marijuana dispensaries
<https://www.dailybreeze.com/2019/08/23/redondo-beach-takes-action-on-two-marijuana-

· 11/23/19 - One pot shop shuts down, Redondo targets another
<https://easyreadernews.com/one-pot-shop-shuts-down-redondo-targets-another/>
· 11/12/20 - Redondo Beach cannabis dispensary cited, following raid by Cannabis Control

agents
<https://easyreadernews.com/redondo-beach-cannabis-dispensary-cited-following-raid-by-

· 12/5/20 - Redondo Police put the nail in Pacific Cannabis Church
<https://easyreadernews.com/redondo-police-put-the-nail-in-pacific-cannabis-church/>

CHALLENGES WITH LOCAL ADOPTION IN OTHER MUNICIPALITIES
Legal Challenges
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Although local control is provided by Proposition 64 over regulating legal cannabis activities, the state
has not issued best practices for implementation.   This has left local jurisdictions with a trial and
error approach in drafting ordinances, with a significant number of municipalities facing legal
challenges by cannabis operators who disagreed with the outcome of the decision process.  Most
recently in the city of Costa Mesa. Below are links to articles on these legal challenges:

· 9/2/21 - Cannabis hopefuls up in arms as Costa Mesa’s application process rolls on without
them

<https://www.latimes.com/socal/daily-pilot/news/story/2021-09-02/cannabis-hopefuls-up-in-arms-

· 7/25/19 - Passed Over Cannabis Applicants Prepare to Do Legal Battle with City
<https://www.pasadenanow.com/main/passed-over-cannabis-applicants-prepare-to-do-legal-battle-

· 5/12/21 - Lawsuits accuse El Monte of ‘pay-to-play’ for cannabis licenses
<https://www.sgvtribune.com/2021/05/12/lawsuits-accuse-el-monte-of-pay-to-play-for-cannabis-

· 6/16/15 - Lawsuit Accuses Santa Ana Mayor of Taking Bribes from Pot Shop
<https://laist.com/news/santa-ana-medical-marijuana-lawsuit>

The City of Los Angeles in particular has had an exceptionally difficult time in implementing its local
ordinance.  Hundreds of applicants remain waiting after more than three years to have their
applications processed by the City’s Department of Cannabis Regulation.  LA required that an
applicant retains a property as part of their application, leaving the applicants paying for rent for
several year years without the ability to operate their businesses until their applications have
completed processing.   This along with other issues has prompted a number of lawsuits against the
city:

· 6/2/21 - Cannabis entrepreneur sues LA over social equity licensing program, records
<https://spectrumnews1.com/ca/la-west/business/2021/06/02/cannabis-entrepreneur-sues-la-over-

· 11/18/20 - Two more lawsuits filed over L.A.’s social equity cannabis licensing
<https://mjbizdaily.com/los-angeles-social-equity-cannabis-licensing-faces-more-lawsuits/>

Similarly, there have been a number of reported incidents of corruption allegations and charges of
officials surrounding cannabis businesses and licensing procedures.

It is important to review these various cases to offer direction and caution for what are best practices
that are acceptable related to cannabis licensing and local controls.

REDONDO BEACH CANNABIS STEERING COMMITTEE
Initiation of Cannabis Steering Committee Discussions
As noted above, in 2018 the City Manager assembled a Cannabis Steering Committee of community
stakeholders to discuss the concerns and considerations for allowing cannabis businesses in the City
of Redondo Beach. The Cannabis Steering Committee was made up of representatives of the
following:

● Angeles Emeralds Non-Profit Association (working towards responsible cannabis regulations)
● Beach Cities Health District (BCHD)
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● Redondo Beach Cancer Support Community
● Redondo Beach Public Safety Commission Representative
● Medical Advisor to Redondo Beach Fire Department
● Redondo Beach Unified School District (RBUSD)
● Members of the Redondo Beach Police Department, Fire Department, Community

Development Department, and City Treasurer’s Office

The CSC met regularly in the first year of forming, reviewing regulations, discussing best practices,
and evaluating what options the City should consider for regulating cannabis. However, in March
2020 the City’s priorities shifted to addressing the COVID-19 emergency orders and modifying
operations for health and safety. As a result, from March 2020 to January 2021 the CSC did not
meeting. As emergency practices started to stabilize, the CSC reconvened in January 2021 and have
met several times in order to finalize recommendations for City Council to consider related to
cannabis licensing and local controls.

Cannabis Steering Committee Meetings Summary
The first meeting of the Cannabis Steering Committee took place on November 13, 2018 and
included introductions and a discussion of the reasons for forming the Committee.

December 20, 2018 was the second meeting of the Cannabis Steering Committee. A presentation of
information was provided by Jonatan Cvetko of Angeles Emeralds explaining the history of cannabis
legislation and regulations. This discussion included the State’s regulations on buffers from schools,
local jurisdictions allowing licenses, taxing possibilities, public safety concerns, and generally what
regulations to consider.

January 8, 2019 CSC met to discuss the health effects of cannabis and the impacts of advertising
and exposure. This in-depth discussion went over the observations and statistics from Beach Cities
Health District and RBUSD.

In February 2019, the CSC went over various legislative changes and litigation efforts. A presentation
was provided by Jonatan Cvetko on “15 Questions to Build a Cannabis Ordinance”. This guide walks
through what decisions a municipality needs to make when considering permitting cannabis
businesses. At that meeting, the CSC requested that the City staff analyze the State’s buffer
requirements and established a subcommittee to have that group evaluate the best practices and
make recommendations on the 15 Questions guide.

On February 26, 2019 the CSC established a subcommittee of the steering committee to evaluate
the buffer areas and see the viability of locations and evaluate the pros and cons of each category of
license. The subcommittee included Jonatan Cvetko, Kerianne Lawson, and Sam Stratton. City
representatives to coordinate with the subcommittee includes Joe Hoefgen, Brandy Forbes, and
Antonio Gardea.

From March through May 2019 staff analyzed buffer zoning to consider the State’s recommended
buffers (600’ from day cares, public schools, and youth centers). Subcommittee members assembled
information regarding the pros and cons of each category of license.

At the May 28, 2019 subcommittee meeting, the group discussed proposed legislation, distancing,
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and types of licenses and the pros and cons of each. The subcommittee recommended alternatives
to the buffer zones, with express concern about accessibility to high schoolers who may have open
campus and to middle schoolers who are susceptible to advertising.

In June 2019, staff prepared multiple buffer options to address various concerns and to see if any of
the buffers decreased viability of locations.

On July 18, 2019 the subcommittee met to discuss the additional buffer options and determined
buffers to recommend to the City Council. The subcommittee also discussed licenses and determined
which to recommend.

On August 28, 2019 the full CSC met to discuss recommendations on initial discussions of the
subcommittee. Discussions included buffers and restrictions, including buffers from schools, buffers
between businesses, number of sites to allow, and number and types of licenses to permit. The CSC
generally agreed on recommendations. BCHD and RBUSD representatives acknowledged that,
although their organizations would not support cannabis businesses due to health and youth
concerns, they appreciated the CSC’s consideration of their concerns when preparing
recommendations.

On October 4, 2019 the subcommittee met to discuss best practices, rather than “what not to do”,
and provided feedback on various examples. They followed up later that month on October 23, 2019
to discuss a potential review process and narrowed down the “likes” of best practice examples. The
subcommittee met again on January 6, 2020 to categorize application or request for proposal
questions that potential licensees would need to address. Staff then prepared a list of sample
selection process questions based on best practices discussion and categories. On January 21, 2020
the subcommittee met again to discuss the CBD and cannabis licensee selection process, reviewing
the list of questions for the RFP selection process.

From March through December 2020, due to the pandemic, this project was on hold through most of
the year. On January 25 and February 8, 2021, the subcommittee reconvened to discuss CBD and
cannabis licensee selection process. The subcommittee revisited prior recommendations to the CSC
and narrowed questions for the RFP selection process to what is appropriate and applicable to
Redondo Beach. From February through April 2021, the subcommittee presented its
recommendations to the full CSC for the CSC to confirm or modify. The CSC met as recently as
September 2021 to finalize their recommendations.

Cannabis Steering Committee Recommendations for Responsible Cannabis Policy
The Cannabis Steering Committee reviewed a variety of questions geared toward building an
ordinance, culminating in recommendations to the City Council. The CSC’s recommendations
prioritize public health and safety, and consider a wealth of challenges experienced by other
jurisdictions. The recommendations are meant to mitigate and limit potential liabilities against the City
implementing a local ordinance, as noted by some of the examples noted above.

The CSC finds that the most responsible approach to local regulations is to first address the
immediate concerns and needs of the community in a manner that allows the greatest flexibility and
local control in regulating, and only expanding after success in the initial implementation. The
following recommendations reflect this intent.
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1. Should Redondo Beach allow for outdoor personal cultivation?

Proposition 64 protects the right of personal cultivation of a maximum of 6 plants indoors.  Local
jurisdictions may also allow for the personal cultivation of a maximum of 6 plants outdoors.  The
current ordinance allows it in a yard area if secured and not visible from surrounding sites.

RECOMMENDATION:
Keep the status quo, allow for outdoor personal cultivation.

REASONING:
The committee considered two primary points for this question.

1) Recognized the City Council's intent to allow legal access for medicinal needs in the existing
ordinance.  Personal outdoor cultivation significantly reduces the financial impact to grow.

2) Proposition 64 allocated 20 percent of the state's cannabis tax revenues towards State and
Local Law Enforcement. Local Governments may apply for grant funding from this fund for
local enforcement needs only if they have not prohibited personal outdoor cultivation or retail
sale of cannabis.

The CSC recommends upholding the intent of the City Council’s decision to provide legal access
and sees benefit in providing the City the ability to apply for grant funding for law enforcement in
light of the ongoing illegal cannabis activities within the City.  It is important to note that Redondo
Beach will need to allow for both personal outdoor cultivation as well as retail sales to qualify for
the grant funding.

2. Should Redondo Beach allow for licensed commercial cannabis activities?

Redondo Beach voted 65% in favor of Proposition 64--higher than statewide voting support of
Proposition 64, which was at 57.13%. Similarly, the overwhelming majority of the South Bay Cities
voted in favor of Proposition 64.
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RECOMMENDATION:
Yes-allow for licensed commercial cannabis activities.

REASONING:
The CSC agreed that the City should allow licensed cannabis. Although BCHD and RBUSC are
formally opposed to any licenses, they would prefer to have the restrictions and protections in
place per these recommendations rather than be subject to a future initiative (see attached letter
from BCHD). The Police and Fire representatives had similar sentiments with BCHD and RBUSC,
but also found it preferential to take into consideration protections and precautions that may not
be available through an initiative process. The public safety representatives are concerned that
the community may not have tolerance to have these located in Redondo Beach, so would want
to look at enforcement issues ahead of time as the City Council deliberates

3. Which license types should be allowed?

There are a variety of license types provided by the State of California. These reflect the full
supply chain of activities from cultivation, manufacturing, testing, and retail.
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Currently, data shows there to be an overabundant supply of non-retail licenses compared with
retail in California.

CULTIVATION MANUFACTURING DISTRIBUTION RETAIL
4724 885 1036 810

RECOMMENDATION:
Allow:
- Type 9 Retailer: Non-Storefront Delivery
- Type 10 Retailer: Storefront
- A combination Type 9 & Type 10 on a site

Prohibit:
- Delivery services (Type 9) which originate from other cities if there is a Type 9 license issued
in Redondo Beach.

REASONING:
The CSC considered a number of factors in this recommendation such as land use, statewide
consumer demand, economic opportunity, and the public health and safety concerns of each of
the license types.

The state data shows that there is an oversupply of non-retail license types such as cultivation
and manufacturing. Similarly, Redondo Beach has a limited amount of industrial zoning where
such activities would be most appropriate.

The CSC found that a storefront with the ability to deliver would be the most responsible approach
to allowing retail activities.
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The CSC also recognized the potential challenges of allowing and implementing the licensing of
the full supply chain of activities all at once within the City, and found that focusing on one license
type (Retail) to begin with would be the most responsible approach.  Once the City has
experience implementing one type of licensed activity it may then be reasonable for the City to
consider allowing other activities.

Currently, delivery from legal businesses in outside jurisdictions is allowed for medicinal purposes.
The CSC would recommend prohibition of outside delivery services in the jurisdiction if there are
delivery (Type 9) licenses issued in the City of Redondo Beach. Outside delivery services provide
no economic benefit to the City and become an unfunded enforcement liability.

4. What are the appropriate zoning areas for the recommended licensed activities?

RECOMMENDATION:
Cannabis sites should be limited to commercial and industrial zones. They should not be located
in zones permitting residential, public/institutional zones, or commercial regional districts (CC and
CR zones) (waterfront and Galleria). The preference was that this use would require discretionary
Conditional Use Permit (CUP) approval.

REASONING:
The CSC believes this zoning reflects the intent of prioritizing public health and safety and the
most responsible way to initially allow for commercial cannabis retail activities.

5. Are the State buffer zones sufficient?

Under state law, a cannabis business requires a 600-foot radius buffer zone from schools
providing instruction in kindergarten or any grades 1 through 12, day care centers, and youth
centers that are in existence at the time the license is issued, unless a licensing authority or local
jurisdiction specifies a different radius.

RECOMMENDATION:
Increase the buffer zone to 1500 feet from high schools and middle schools (not limited to just
public schools) and maintain 600-foot radius from elementary schools, day cares, and youth
centers.

Establish a 1000-foot buffer between cannabis licensed sites.

REASONING:
The committee considered this to be the most responsible way to address the concerns around
youth access and visibility from advertising of the stores for students who can and do walk off
campus to stores in the vicinity of the schools.

6. How many licenses?

RECOMMENDATION:
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Up to two sites within the City, with a maximum of one site per district.

Establish a 1000-foot buffer between cannabis licensed sites.

REASONING:
The CSC considered the challenges of other cities implementing a large number of licenses and
decided to recommend up to 2 sites within the City for retail sales to begin with as a pilot program.

The CSC notes that it is a more responsible approach to start slow and reconsider at a later date
than it would be to try to decrease and limit the number in the future.

The CSC recommends that a combination of a Type 9 and a Type 10 license could be combined
on a site to qualify as one site.

7. Are the State hours of operation sufficient?

State Law allows for retail activities between the house of 6 a.m. and 10 p.m. Local jurisdictions
can be more restrictive, but not less restrictive of this.

RECOMMENDATION:
Storefront Retail Sales - 9 a.m. to 10 p.m.
Non-storefront Delivery - 6 a.m. to 10 p.m.

REASONING:
Limiting storefront hours is in line with other similar retail business hours.

8. Are State security requirements sufficient?

State Law has a number of extensive Security Requirements such as:
· Designated limited-access areas

· Security guards required during public access hours

· 24-hour video surveillance

· Alarm systems

· Commercial grade locks

· GPS tracking for all delivery vehicles

RECOMMENDATION:
The recommendations from public safety and the CSC for additional security measures are as
follows:

- All security personnel to be vetted through the Redondo Beach Police Department
(RBPD) or certified 3rd party.

- Regarding surveillance, the licensee to provide real time direct access to all
surveillance.

- Alarm systems to be set to send real time immediate messages to the RBPD. -
Regarding safety, requirements to better define “secure storage of cannabis and
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cannabis products” as well as revenue.
- The licensee to provide measures to ensure a minor doesn’t enter, requiring ID checks

and providing appropriate signage.
- For delivery, licensee to provide a signature for receipt and that those records be

maintained on file for auditing purposes.

REASONING:
The CSC found that the State’s security requirements were generally acceptable with some
opportunity to ensure greater public safety.

9. How to discourage illicit operators?

RECOMMENDATION:
Implement Los Angeles County Department of Public Health’s Cannabis Compliance and
Enforcement Program (link to information attached).

REASONING:
Redondo Beach has had a number of illegal cannabis operators.  Some have attempted to evade
enforcement by acting on loopholes in regulations for hemp products.  Such operators have
claimed to be churches, or CBD shops, and even CBD churches.

With regard to this, the CSC has been studying the progression of two state-level issues that may
have significant benefits to address unlicensed cannabis activities.

1) Consumer Hemp Product regulations such as CBD and smokable hemp products.

After 3 years of various bills regarding consumable hemp product regulations, AB 45 has
been approved by the legislature and is very likely to be signed by the Governor.  This bill
regulates the testing and sales of consumable hemp products.  Should it be signed by the
Governor, it is anticipated to resolve the issues the City has previously experienced.

2) Enforcement Tools

The CSC considered recommending additional penalties for those aiding and abetting
illegal cannabis activities, similar to how the City of LA has implemented.  However, a new
bill AB 1138 has just passed the legislature and is expected the be signed by the Governor.
Should it be signed, it will provide additional penalties of $30,000/day against those aiding
and abetting illegal cannabis activities, with a focus on property owners and owners of the
operations.  The CSC believes this will resolve much of the City’s needs.

Additionally, the Los Angeles County Department of Public Health has created a relatively new
program entitled the Cannabis Compliance and Enforcement Program, where the County
contracts with cities that allow for cannabis activities.  The program aims to further protect public
health but has the additional benefit of being an effective enforcement tool against illegal
operators who are unable to apply for the permit and subsequently violate Public Health
Department Codes.  The CSC recommends the City implement the Cannabis Compliance and
Enforcement Program.
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A number of cities have currently implemented the program including:

· Montebello

· El Monte

· Lancaster

· Culver City

10.How should equity be addressed?

RECOMMENDATION:
The recommendation is for City Council to consider further addressing the issue at a later date.

REASONING:
Cities such as Los Angeles, Long Beach, and Costa Mesa have all opted to address an equity
program in a secondary round of licensing considerations after the initial roll out phase.

11.How to tax?

There are three primary options in considering how a city can collect revenues:

NO ADDITIONAL TAX DEVELOPER
AGREEMENT

TAX BALLOT MEASURE

PROS: Increases viability of
the licensed business
Promotes the transition to a
legal market

PROS: Immediate ability for
city to collect revenue
Allows for future flexibility to
be regionally competitive.
Does not have to lock in a
rate indefinitely.

PROS: Allows an operator
to move locations more
easily and still have a tax
apply.

CONS: No additional tax
revenue to offset any fiscal
impacts of licensed operators,
such as enforcement.

CONS: Locks in location of
operator should they wish to
move in the future.

CONS: Rate is typically
locked in and not flexible to
being adjusted without
additional ballot measure.
Must wait until the next
election cycle to pass and
implement.

RECOMMENDATION:
Establish a Developer Agreement. Consider sunsetting it with an eventual tax measure.

REASONING:
The passing of a tax measure at this time has two distinct disadvantages:

1) Locking in a rate ahead of neighboring jurisdictions could disadvantage Redondo
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Beach in being regionally competitive.   Should Redondo act first, other jurisdictions may
subsequently establish a lower tax, being more attractive to customers.

2) The City is unable to collect any revenue from licensed cannabis activities until tax
ballot measure is passed.

A developer agreement would allow the City to immediately collect revenues upon licensed
cannabis activities beginning.  It also allows the City the ability to establish a proper tax rate at a
later date, if desired, once there is a better understanding of how the region will approach
taxation.

The CSC recommends developer agreements rather than a tax measure.

With developer agreements, the City could consider this on a pilot program basis. If there was a
need to adjust to determine an appropriate rate, a developer’s agreement has more flexibility,
whereas a tax measure would require a ballot measure to approve or revise. There could be a
condition on how the fee could change in a developer’s agreement. The CUP runs with the land
and addresses the use, whereas a license and developer agreement would tie in specific
requirements for a particular user.

12.What is the appropriate tax/fee rate?

RECOMMENDATION:
Evaluate neighboring jurisdictions to determine appropriate fee/rate.

REASONING:
The CSC recommends that Council evaluate nearby jurisdictions to determine an appropriate fee,
collecting enough in fee to manage costs of the impacts (for example, police, code enforcement,
unforeseen audit issues). With developer agreements the City has the flexibility to adjust the fee
to match the costs once they are realized. City Council may want to consider the fee based on the
type of license (i.e., will delivery require more costs than retail storefront).

13.Where should taxes/fees go?
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RECOMMENDATION:
General Fund

REASONING:
The State provides significant grant funds, available to municipalities that allow both personal
outdoor cultivation and retail sales for programs, for programs addressing youth drug prevention,
as well as funding for local law enforcement needs. If the City authorizes retail sales in addition to
the already allowed outdoor cultivation, these funds would be accessible to Redondo Beach.

The CSC thought providing the revenues toward the general fund allows flexibility for City Council
to appropriate the funds for years to come in a manner that serves the needs of the City.

Law enforcement and prosecution fall under the general fund. There is a lot of State grant funding
available for special programs. Therefore, the CSC recommends that the revenues would go to
the general fund.

14.Should there be a property requirement for applicants?

RECOMMENDATION:
Do not require applicant to secure property prior to application.

REASONING:
A number of jurisdictions have experienced significant challenges in requiring a property as part of
an application prior to selection.   The City of Los Angeles originally had a property requirement
that led to applicants paying for a property for several years while they waited for their application
to be processed.   As a result of that, there have been legal challenges brought against the city.

The CSC did not think it practical for applicants to have already acquired sites or entitlements, but
rather that the applicant should be chosen on their merit first and then have to find a site that
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meets code. Although the concept is to choose based on merit first, it is recommended that a
selected applicant would have to determine which district and obtain Planning Commission
approval within a year.

15.How to select applicants?
RECOMMENDATION:
Process to be determined by City Council

REASONING:
The CSC did review the best practice questions for Requests for Proposals (RFPs). The City
Council will need to determine the full RFP process, including procedures for removing/revoking a
license. A sample process that that the CSC has considered as a template will be provided as a
Blue Folder item.

16.Transfer of ownership?

RECOMMENDATION:
Consider limiting transferability of a developer agreement and/or license for a period of time.

REASONING:
The CSC recommends that City Council consider limiting transferability of the license, both in
terms of transferring ownership and transferring management.

If a merit-based system is to be established to select the best fit operator for the community, the
operator should be required to maintain the ownership and operations for which they were
approved for a period of several years.

This ensures that the selected operator does not immediately sell the license to an entity that may
not have been selected.  As well, that the owner doesn’t authorize a management company or
operator on a contract basis that is not aligned with the approval.

17.How to adopt regulations?

There has been consideration of interested parties in putting forth an initiative in South Bay cities
to compel licensing in the municipalities. If an initiative is put forward and the voters approve, any
rules or regulations included in that initiative (including selection process, location, number and
type of licenses, taxation, etc.) would be enforced. In the meantime, the City may consider
adopting an ordinance now that would set the regulations, criteria, and implementation process
that is appropriate for the City based on best practices.

RECOMMENDATION:
Adopt ordinance to effectuate decisions.

REASONING:
Should the City Council choose to allow legal commercial cannabis activities, the CSC strongly
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recommends adopting a Council-directed ordinance based on these recommendations.

With the constantly evolving legislation and state regulations around cannabis, it is important to
allow the City to be flexible with its own regulations.

A City Council adopted ordinance allows the City to adjust the regulations as needed with an
amendment to said ordinance. By comparison, should regulations be passed by a ballot measure,
the language in the measure could not be changed without passing a future ballot measure,
providing little to no flexibility.

The CSC recommends that the City Council adopt an ordinance to ensure the flexibility of future
amendments.

Again, this Administrative Report transmits the work of the CSC and their recommendations to City
Council on consideration of an ordinance to regulate cannabis in the City of Redondo Beach.

COORDINATION
This agenda item was coordinated with the Community Development Department, City Manager’s
Office, and the Cannabis Steering Committee.

FISCAL IMPACT
The fiscal impact to the City of regulating cannabis sales and delivery in Redondo Beach is unknown
at this point.  There are many variables to consider including (1) the number of types of licenses to be
approved, (2) the volume of business and sales from local cannabis operations, (3) the specific tax
rate charged for cannabis sales in Redondo Beach, (4) the amount of staff time allocated to
regulatory and enforcement activities, and (5) the potential for legal challenge to the City’s licensing
activities.

Notwithstanding the above variables, staff’s initial estimate is that each licensed site in Redondo
Beach could provide $500,000 to $1,000,000 in additional annual revenue to the City, provided the
City moves forward with adoption of a regulatory ordinance and associated tax/developer fee rates.

APPROVED BY:
Joe Hoefgen, City Manager

ATTACHMENTS
- Summary of Cannabis Laws and Updates
- BCHD Position on Proposed City of Redondo Beach Cannabis Ordinance
- Link related to Cannabis Compliance and Enforcement Program:
<http://www.publichealth.lacounty.gov/eh/about/cannabis-compliance-enforcement-program.htm>
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BLUE FOLDER ITEM 
Blue folder items are additional back up material to administrative reports and/or public comments received after the 
printing and distribution of the agenda packet for receive and file.  

 

CITY COUNCIL MEETING 
October 5, 2021 

 

 
 

 

• PowerPoint Presentation 

N.2. DISCUSSION AND POSSIBLE ACTION REGARDING CANNABIS STEERING 
COMMITTEE RECOMMENDATIONS 

CONTACT: BRANDY FORBES, COMMUNITY DEVELOPMENT DIRECTOR 
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DISCUSSION & POSSIBLE ACTION: 
CANNABIS STEERING 
COMMITTEE 
RECOMMENDATIONS
REDONDO BEACH CITY COUNCIL MEETING
OCTOBER 5, 2021
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CANNABIS REGULATORY BACKGROUND

• California’s history of cannabis law spans nearly 25 years

• Medical Marijuana Regulation and Safety Act - Effective January 1, 2016

• Redondo Beach adopted Ordinance 3152 for local regulations regarding medical marijuana

• Proposition 64 for Adult Use of Marijuana Act - Approved November 8, 2016

• Redondo Beach adopted Ordinances to regulate the personal use and cultivation of cannabis, as 
well as restrict commercial cannabis activities in the City of Redondo Beach. This was an interim 
measure to prohibit cannabis businesses until the City could better evaluate what types of 
businesses and what regulations to put in place.

2
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REDONDO BEACH STRATEGIC PLANNING 
REGARDING CANNABIS

City Council’s adopted Strategic Plan Objective:

• City Manager’s appointment of a steering committee comprised of law enforcement, Redondo Beach 
Unified School District, Beach Cities Health District, and outside interest groups

• Purpose to review best practices for commercial use regulations of cannabis, including

• Storefront siting

• Taxation

• Delivery

• Development agreement options

• Conclude with a report for Planning Commission and City Council consideration.

3
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CANNABIS STEERING COMMITTEE (CSC) CREATED

At the City Council meeting of August 14, 2018, the City Council received a filed a report related to the 
composition of the Cannabis Steering Committee which included the following seven individuals:

• Chris Cagle - Former City Councilmember,  District Two Resident

• Jonatan Cvetko - Executive Director of Los Angeles Emeralds, District One Resident

• Kerianne Lawson - Director of Lifespan Services at Beach Cities Health District

• Nancy Lomibao - Program Director for Redondo Beach Cancer Support Community

• Sandra Marchese - Redondo Beach Public Safety Commissioner, District Three Resident

• Dr. Samual Stratton - Medical Advisor to the Redondo Beach Fire Department

• Dr. Nicole Wesley - Executive Director of Student Services for Redondo Beach Unified School District 
[subsequently modified to Brianne Nakayama] 4
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MEETINGS OF CSC

The Cannabis Steering Committee reviewed a variety of questions geared toward building an ordinance 
using best practices, culminating in recommendations to City Council.

• CSC met 6 times from November 13, 2018 through August 28, 2019

• Established a subcommittee to more thoroughly investigate best practices

• Subcommittee met several times from August 2019 through early 2020

• Delays as result of City’s focus on COVID-19

• Subcommittee reconvened January-February 2021

• CSC met 6 times from March through September 2021, concluding with recommendations

5
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ISSUES CONSIDERED BY CSC

• The CSC’s recommendations 

• prioritize public health and safety

• consider a wealth of challenges experienced by other jurisdictions

• mitigate and limit potential liabilities against the City implementing a local ordinance

• The CSC finds that the most responsible approach to local regulations 

• first address the immediate concerns and needs of the community

• allow the greatest flexibility and local control in regulating

• only expanding after success in the initial implementation

• The following recommendations reflect this intent.

6
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CSC RECOMMENDATIONS

1. Should Redondo Beach allow for outdoor personal cultivation?
Proposition 64 protects the right of personal cultivation of a maximum of 6 plants 
indoors. Local jurisdictions may also allow for the personal cultivation of a 
maximum of 6 plants outdoors. The current ordinance allows it in a yard area if 
secured and not visible from surrounding sites.

RECOMMENDATION: Keep the status quo, allow for outdoor personal 
cultivation.

2. Should Redondo Beach allow for licensed commercial cannabis 
activities?

Redondo Beach voted 65% in favor of Proposition 64—higher than statewide 
voting support of Proposition 64, which was at 57.13%. Similarly, the overwhelming 
majority of the South Bay Cities voted in favor of Proposition 64.

RECOMMENDATION: Yes-allow for licensed commercial cannabis activities.
7
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CSC RECOMMENDATIONS (CONT.)

3. Which license types should be allowed?

There are a variety of license types provided by the State of California. These 
reflect the full supply chain of activities from cultivation, manufacturing, testing, and 
retail.  Currently, data shows there to be an overabundant supply of non-retail 
licenses compared with retail in California.

RECOMMENDATION: 
Allow:

- Type 9 Retailer: Non-Storefront Delivery
- Type 10 Retailer: Storefront
- A combination Type 9 & Type 10 on a site

Prohibit:
- Delivery services (Type 9) which originate from other cities if Type 9 is 
issued in Redondo Beach.

8
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CSC RECOMMENDATIONS (CONT.)

4. What are the appropriate zoning areas for the recommended licensed activities?

RECOMMENDATION: Cannabis sites should be limited to commercial and industrial zones. They should not be located in zones 
permitting residential, public/institutional zones, or commercial regional districts (CC and CR zones) (waterfront and Galleria). 
The preference was that this use would require discretionary Conditional Use Permit (CUP) approval.

5. Are the State buffer zones sufficient?

Under state law, a cannabis business requires a 600-foot radius buffer zone from schools providing instruction in kindergarten or any grades 
1 through 12, day care centers, and youth centers that are in existence at the time the license is issued, unless a licensing authority or local 
jurisdiction specifies a different radius.

RECOMMENDATION: Increase the buffer zone to 1500 feet from high schools and middle schools (not limited to just public 
schools) and maintain 600-foot radius from elementary schools, day cares, and youth centers. Establish a 1000-foot buffer 
between cannabis licensed sites.

9
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CSC RECOMMENDATIONS (CONT.)

6. How many licenses?

RECOMMENDATION: Up to two sites within the City, with a maximum of one site per district. Establish a 1000-foot buffer 
between cannabis licensed sites.

7. Are the State hours of operation sufficient?

State Law allows for retail activities between the house of 6 a.m. and 10 p.m. Local jurisdictions can be more restrictive, but not less 
restrictive of this.

RECOMMENDATION:

Storefront Retail Sales - 9 a.m. to 10 p.m.

Non-storefront Delivery - 6 a.m. to 10 p.m.

10
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CSC RECOMMENDATIONS (CONT.)

8. Are State security requirements sufficient?
State Law has a number of extensive Security Requirements such as:
· Designated limited-access areas · Security guards required during public access hours
· 24-hour video surveillance · Alarm systems
· Commercial grade locks · GPS tracking for all delivery vehicles

RECOMMENDATION: The recommendations for additional security measures are as follows:
- All security personnel to be vetted through the Redondo Beach Police Department (RBPD) or certified 3rd party.
- Regarding surveillance, the licensee to provide real time direct access to all surveillance.
- Alarm systems to be set to send real time immediate messages to the RBPD. 
- Regarding safety, requirements to better define “secure storage of cannabis and cannabis products” as well as revenue.
- The licensee to provide measures to ensure a minor doesn’t enter, requiring ID checks and providing appropriate signage.
- For delivery, licensee to provide a signature for receipt and that those records be maintained on file for auditing purposes.

11

337



CSC RECOMMENDATIONS (CONT.)

9. How to discourage illicit operators?

RECOMMENDATION: Implement Los Angeles County Department of Public Health’s Cannabis Compliance and Enforcement 
Program (link to information attached).

10.How should equity be addressed?

RECOMMENDATION: The recommendation is for City Council to consider further addressing the issue at a later date.

11.How to tax?

There are three primary options in considering how a city can collect revenues – no additional tax, developer agreements, or a 
tax ballot measure.

RECOMMENDATION: Establish a Developer Agreement and consider sunsetting it with an eventual tax measure.

12
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CSC RECOMMENDATIONS (CONT.)

12.What is the appropriate tax/fee rate? 

RECOMMENDATION: Evaluate neighboring jurisdictions to determine 
appropriate fee/rate.

13.Where should taxes/fees go?

RECOMMENDATION: General Fund

14.Should there be a property requirement for applicants?

RECOMMENDATION: Do not require applicant to secure property prior to 
application.

13
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CSC RECOMMENDATIONS (CONT.)

15.How to select applicants?

RECOMMENDATION: Process to be determined by City Council

16.Transfer of ownership?

RECOMMENDATION: Consider limiting transferability of a developer agreement and/or license for a period of time.

17.How to adopt regulations?

There has been consideration of interested parties in putting forth an initiative in South Bay cities to compel licensing in the municipalities. If 
an initiative is put forward and the voters approve, any rules or regulations included in that initiative (including selection process, location, 
number and type of licenses, taxation, etc.) would be enforced. In the meantime, the City may consider adopting an ordinance now that 
would set the regulations, criteria, and implementation process that is appropriate for the City based on best practices.

RECOMMENDATION: Adopt ordinance to effectuate decisions.

14
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FISCAL IMPACT TO CANNABIS LICENSING

There are many variables to consider including 

(1) the number of types of licenses to be approved

(2) the volume of business and sales from local cannabis operations

(3) the specific tax rate charged for cannabis sales in Redondo Beach

(4) the amount of staff time allocated to regulatory and enforcement activities, and

(5) the potential for legal challenge to the City’s licensing activities.

Notwithstanding the above variables, staff ’s initial estimate is that each licensed site in Redondo Beach 
could provide $500,000 to $1,000,000 in additional annual revenue to the City, provided the City moves 
forward with adoption of a regulatory ordinance and associated tax/developer fee rates.

15
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CONCLUSION

• This report transmits the work of the CSC and their recommendations to City Council 
on consideration of an ordinance to regulate cannabis in the City of Redondo Beach. 

• Staff is seeking City Council direction related to the content of an ordinance to be 
prepared and considered at subsequent City Council meetings.

16
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California’s History of Cannabis Law 
 
(1996) Prop 215 - Compassionate Use Act 
California residents passed Prop 215 in recognition of the medicinal value marijuana 
brought to patients with HIV/AIDS, Cancer, and more.  Highlights of Prop 215:  

● Exempts patients and defined caregivers who possess or cultivate marijuana 
recommended by a physician from criminal laws which otherwise prohibit 
possession or cultivation of marijuana. 

● Provides physicians who recommend use of marijuana for medical treatment 
shall not be punished or denied any right or privilege. 

 
(2003) SB 420 - Medical Marijuana Program Act 
Governor Gray Davis signed the bill after passing the legislature.  The bill clarified the 
scope and application of Prop 215 and established the California medical marijuana 
program. Highlights of SB 420:  
 

● Allows counties and cities to establish higher - but not lower - guidelines if 
they so choose. 

● Clarifies Possession limits  
● Established the Medical Marijuana Identification Card Program 
● Recognizes the right of patients and caregivers to associate collectively or 

cooperatively to cultivate medical marijuana. 
 
(2010) SB 1449 - Marijuana Possession 
Governor Schwarzenegger signed SB 1449 which amended the Health and Safety 
Code turning possession of less than an ounce of marijuana from a criminal 
misdemeanor into a civil infraction punishable by a fine of no more than $100.  
 
(2015) Medical Marijuana Regulation and Safety Act - MMRSA 
In October of 2015 the California State government passed and approved a set of laws 
that regulated medical marijuana use for commercial cannabis activity. The bulk of 
these laws came in three different bills, SB 643, AB243, and AB 266 known collectively 
as the Medical Marijuana Regulation and Safety Act, or MMRSA for short. 
 
(2016) Medical Cannabis Regulations and Safety Act - MCRSA 
After the passage of MMRSA, many smaller bills were passed to amend or add to the 
content (such as AB 2516 which authorizes specialty cottage licenses) and MMRSA 
officially became MCRSA. The City of Redondo Beach adopted Ordinance 3152 which 
promulgated local regulations in accordance with MMRS, effective May 5, 2016. 
 
(2016) Prop 64 - Adult Use of Marijuana - AUMA 
In 2016, California passed Proposition 64, the Adult Use of Marijuana Act. This 
proposition allowed adults over the age of 21 to legally grow, possess, and use 
cannabis for non-medical purposes, within legally mandated limits. This proposition 
establishes dual licensing systems requiring both local and state licensing to operate a 
cannabis business.   
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SB 94 (2017) - Medicinal and Adult-Use Cannabis Regulation and Safety Act 
(MAUCRSA) 
This bill repeals MCRSA and includes certain provisions of MCRSA in the licensing 
provisions of AUMA. Under the bill, these consolidated provisions would be known as 
the Medicinal and Adult-Use Cannabis Regulation and Safety Act (MAUCRSA). The bill 
would rename the bureau the Bureau of Cannabis Control, would revise references to 
“marijuana” or “medical cannabis” in existing law to instead refer to “cannabis” or 
“medicinal cannabis,” respectively, and would apply a definition of “cannabis” similar to 
the definition used in MCRSA to MAUCRSA. The bill would generally impose the same 
requirements on both commercial medicinal and commercial adult-use cannabis activity 
 
Since Prop 64 
Since the passing of Prop 64 a number of significant legislative and regulatory changes 
have occurred which warranted the cautious progress of the Redondo Beach Cannabis 
Steering Committee’s considerations in recommending responsible policies for the City 
Council.  The City Council has advocated on some of these issues, and City staff 
participated in workshops to better understand the implications.  The following are some 
highlights since the passing of Prop 64. 
 
Industry Regulatory Updates 
 

The industry is regulated by three licensing agencies: 
1) The Bureau of Cannabis Control serves as the lead agency and 

oversees: 
a) Retailers 
b) Laboratories 
c) Distributors 

2) The California Department of Public Health, which oversees: 
a) Manufacturers 

3) The California Department of Food and Agriculture, which 
oversees:  

a) Cultivators 
  

When legal commercial cannabis activities began on January 1, 2018, the 
industry was governed by emergency regulations until the agencies submitted 
extensive final regulations which were ultimately adopted in 2019. 

 
After a year of the industry operating under these regulations from three 

separate agencies, it became apparent that many were inconsistent, duplicative, 
or onerous and the state decided in 2020 to begin planning for agency 
consolidation into one department.  In the fall of 2020 the Chief of the Bureau of 
Cannabis Control stepped down, leaving uncertainty of who would be the long-
term regulator once the three agencies consolidated.  
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On July 12, 2021 Governor Newsom signed AB 141, officially 
consolidating the regulating agencies into the newly established Department of 
Cannabis Control (DCC) and appointed a new Director in charge of overseeing 
the industry.   The DCC recently submitted a new set of emergency regulations 
that are expected to govern the industry for up to a year before the DCC submits 
its proposed final regulations, expected to take effect as late as 2023.   

 
Social Justice Updates 

 
The primary social justice component of Prop 64 provided for the criminal 

record expungement of previous cannabis convictions.  This allowed a pathway 
toward significant benefits to hundreds of thousands of Californians who 
experienced barriers a criminal record can bring.  The passing of AB 1793 sought 
to provide added support of allowing counties to automate expungements, 
however LA County was slow to adopt it.  In February of 2020, LA County 
announced it had finally implemented the program to automate the expungement 
of 66,000 previous cannabis convictions.  

 
Public Safety Updates 

 
Enforcement of illegal operators has proven to be challenging post Prop 

64 adoption. Several efforts over the years have made progress in establishing 
better enforcement tools.    

The state and industry identified WeedMaps as a primary problem for 
continuing to advertise illegal cannabis retailers, ultimately resulting in 
WeedMaps agreement to stop advertising illegal operators as of 2020. 

AB 97 (2019) authorizes licensing authorities to assess administrative 
fines not to exceed $5,000 per violation for licensees and $30,000 per violation 
for an unlicensed person, per day. 

AB  1138 (2021), sponsored by the United Cannabis Industry Association, 
has passed through the legislature and is expected to be signed by Governor 
Newsom.   This bill allows the Attorney General or county and city prosecutors to 
prosecute operators of illegal cannabis activities as well as property owners and 
other aiding and abetting with a civil penalty of $30,000.00/day.  

 
Public Health Updates 

 
Toward the second half of 2019, California, along with other states, began 

experiencing a significant public health threat known as Vaping Associated 
Pulmonary Injury (VAPI).  The disease seemed to be connected to the vaping of 
smokable products such as tobacco, hemp CBD, and cannabis.  For many 
months the disease seemed to progress without a clearly identified reason, while 
many others continued to die from the disease.  There was much speculation as 
to the cause, but in January 2020 the Chief of the Bureau of Cannabis Control 
was able to announce:  
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“Not a single case of vaping-related illness has been linked to California’s 
legal cannabis industry” - LA Times 

 
This announcement showcased the benefit of a regulated legal cannabis 

industry that requires safety testing of its products and brought much needed 
clarity on whether legal cannabis products were the cause of the vaping crisis.   

 
In March 2020, California issued emergency Stay at Home orders in an 

effort to protect its residents from the rapidly spreading COVID-19.  The cannabis 
industry was recognized as an Essential Business, providing safe access to legal 
medicinal cannabis.  The industry proved to be a significant economic benefit to 
both state and local governments during the pandemic.  The industry’s essential 
status meant it was one of the earliest adopters of the vaccine treatments for 
employees.  
 

Local Control and Delivery Updates 
  
  The passing of Prop 64 promised local control over legal cannabis 
activities.    
 

 (a)(1)  This division  shall not be interpreted to supersede or limit the  
authority of a local jurisdiction to adopt and enforce local ordinances to regulate  
business  licensed  under this division, including, but not limited to, local zoning 
and land use requirements, business license  requirements, and requirements  
related to reducing exposure to secondhand smoke,  or  to completely prohibit 
the establishment or operation of one or more types of businesses licensed  
under this division within the local jurisdiction.  

- Business and Professions Code Division 10. Cannabis Chapter 20. Local 
Control.  26200 

 
The Bureau of Cannabis Control passed a regulation in their final regulations in 
2019 allowing legal cannabis delivery in any jurisdiction. 
 
 (d) A delivery employee may deliver to any jurisdiction within the State of 
California provided that such delivery is conducted in compliance with all delivery 
provisions of this division. 

- BCC Regulation 5416 
 

A coalition of 25 California city and county jurisdictions interpreted the 
regulation as contradictory to Prop 64’s local control provisions, and filed a 
lawsuit.  The Coalition included City of Agoura Hills, City of Angels Camp, City of 
Arcadia, City of Atwater, City of Beverly Hills, City of Ceres, City of Clovis, City of 
Covina, City of Dixon, City of Downey, City of McFarland, City of Newman, City 
of Oakdale, City of Palmdale, City of Patterson, City of Riverbank, City of 
Riverside, City of San Pablo, City of Sonora, City of Tehachapi, City of 
Temecula, City of Tracy, City of Turlock, City of Vacaville, and the County of 
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Santa Cruz. The coalition is supported by the City of Fort Jones, the City of 
Wasco, and the County of Mariposa. 

 
In November of 2020 the lawsuit had concluded, finding that the BCC’s 

regulation does not prohibit local jurisdictions from the ability to ban legal 
cannabis delivery services from delivery transactions within their jurisdiction. 
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N.3., File # 22-4132 Meeting Date: 5/10/2022

To: MAYOR AND CITY COUNCIL

From: GREG KAPOVICH, WATERFRONT & ECONOMIC DEVELOPMENT
DIRECTOR

TITLE
DISCUSSION AND POSSIBLE ACTION REGARDING THE FORMATION OF BUSINESS
IMPROVEMENT DISTRICTS

EXECUTIVE SUMMARY
As part of the City of Redondo Beach Strategic Plan, City Council directed staff to explore options for
the formation of Parking and/or Business Improvement Districts (BIDs). BIDs are formed through a
public-private partnership between the City and the businesses in a particular area. They are
geographically-defined areas where improvements in the forms of services, activities, and programs
(including parking) are funded through special assessments. Pursuant to the State of California, the
business owners must voluntarily opt-into the program before local government approval of a
proposed BID can occur. Artesia Boulevard has historically been identified as an area that could
benefit from the creation of a BID. To help develop a BID unique to the corridor, it is recommended
that the City Council direct staff to perform outreach to gauge the interest level of businesses along
Artesia, note the specific blocks/segments of the Blvd that receive positive response, and return to
City Council at a future date to review the findings.

BACKGROUND
BIDs are geographically-defined areas where improvements in the forms of services, activities, and
programs are funded through special assessments. The assessment charges and expenditures are
focused on local beneficial uses and are equitably distributed through trusts managed at the
municipal level. Through levied assessments, BIDs enable groups of business owners to pool their
resources and contribute to the cost of services that they may not be able to afford by themselves.

The benefits of BIDs for the business community include advice, expertise, storefront improvement
and beautification grants, shared parking facilities, as well as funding for placemaking elements such
as light posts, signs, and benches. During the pandemic, some BIDs have made interest-free loans
to their members, especially those not receiving the initial wave of federal assistance. BIDs have
also undertaken community initiatives such as youth mentoring programs and establishing age-
friendly districts that emphasize accessibility with increased crosswalks, benches, and discounts for
senior citizens. This revitalization tool is typically utilized for commercial neighborhoods such as
regional business districts, downtowns, and other commercial areas. Municipalities find BIDs
attractive because they can help “liven-up” an aging commercial area, ideally leading to increased
civic pride, beautification, economic development, and increased tax revenue. BIDs can also support
municipal capital and maintenance costs for amenities like parking structures, landscaping, and other
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municipal capital and maintenance costs for amenities like parking structures, landscaping, and other
street and right of way amenities. They also carry out economic development services by working to
attract, retain, and expand businesses through collective marketing.

In California, there are two separate laws that authorize the formation of a BID and the key difference
between the two BID types is centered around who is paying the self-assessment. They are:

· The Business Improvement Area Law of 1989 (Streets & Highways Code 36500), which
specifically authorizes self-assessments by businesses through an annual levy (e.g., business
license assessment). Utilizing the 1989 law, requires business owners or merchants to pay
the assessment.

· Property and Business Improvement District Law of 1994 (Streets & Highways Code 36600),
which authorizes the establishment of a BID that assesses the property owners whose parcel
is located within the district boundaries. This is the Law that was used to form the BID in
Riviera Village.

The City has a history of supporting business improvement districts. Currently, businesses within
Riviera Village participate in a BID program. The BID was formed in 2003 and levies approximately
250 participating businesses a base fee of $100 each year plus $29 per employee with funds
dedicated to beautification and marketing. Specifically, the BID has spent the assessments to
maintain and replenish landscaping, and provide holiday banners on street poles, art, and signage in
an attempt to create a sense of place. Similarly, 15 hotels within city limits voluntarily formed the
Redondo Beach Travel and Tourism group in 2019. This is also a business improvement district
where participating hotels voluntarily pay a 1% increase in transient occupancy tax (above and
beyond the typical 12% rate). The1% self-assessment is used by the group for collective marketing
initiatives in an effort to draw more visitors to the city.

ARTESIA BLVD
The Artesia corridor has been identified as an area that could benefit from the creation of a BID.
Artesia Boulevard has an active group of businesses (the North Redondo Beach Business
Association) that work hard to market and attract activity along the corridor but the Blvd lacks the
comprehensive participation and resources that a formal BID would provide. The area has
historically served as both a regional serving commercial corridor as well as a place for neighborhood
commerce for nearby residents who utilize the smaller-scale, local serving retail, medical and
personal service businesses. Once a bustling area of successful businesses, the corridor has
suffered from a lack of revitalization, intermittent empty storefronts, and in some areas indifferent and
distant property ownership.

In response, the City Council approved the Artesia and Aviation Corridors Area Plan (AACAP) in
2020, which includes strategies that the City can use to activate, energize, and revitalize the corridor.
Some of the identified strategies include increasing the mix of allowed uses, reducing the number of
parking spaces required, and increasing the amount of square-footage allowed on-site to help spur
redevelopment and encourage new businesses to activate empty storefronts/properties. Currently,
the Planning Department is working to update the municipal code to reflect those changes in
development standards. In addition to changes to the municipal code, the AACAP identifies the
formation of a BID as a viable funding source to improve and maintain the streetscape and
pedestrian experience along Artesia.

To establish a BID, local business owners must first organize and voluntarily submit a management
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To establish a BID, local business owners must first organize and voluntarily submit a management
plan to City staff. The management plan must include an identified geographic boundary, types of
businesses or properties to be assessed, an outline of intended benefits and overall purpose of the
assessment, a list of businesses or properties within the proposed district (which it should be noted
does not have to include the entire length of the Blvd. and could be formed in smaller segments,
along specific blocks), and a petition signed by at least 50% of the (total fee paying) property owners
supporting creation of the BID. City Council can only formally establish a BID after the owners of the
businesses have indicated their support via a petition.

While the businesses ultimately need to organize to make a BID happen, it is the role of the City to
determine the feasibility of such an assessment district, which is done by engaging a consultant to
perform a BID Feasibility Study. The study explores the various district options and develops the
rationale for a benefit assessment based on the projected benefits to the properties in the district.
The study answers key questions, including;

· What options are there for calculating the assessment and how much might it be per business
(e.g., $X per square foot of property)? The results can range depending on the number of
businesses within the geographic area and types of improvements sought.

· What will the property owners and business owners get in return - how can (and can’t) the
funds be spent?

· What options are there for determining the size of the district?

· What options are there for how the district is governed to ensure key stakeholders, including
property owners and business owners, are appropriately represented in deciding who
administers the funds?

The conclusion of the study results in a comprehensive report answering the questions above and
more, at which point staff would share the results with the organized group of businesses so they can
decide to pursue the BID or not pursue the BID. If the businesses decide to pursue the BID and
produce a majority signed petition, then 1) a public hearing is scheduled with the City Council to
consider the adoption of a resolution of intent, which is then followed by 2) a Prop 218 majority
protest balloting process and 3) a second public hearing to consider the results of the process and, in
the absence of a majority protest, adoption of a resolution forming the BID.

With its north central location, Artesia Boulevard serves as the hub of North Redondo, providing a
variety of amenities to meet the daily needs for nearby residents. With an estimated 12,089 people
living within a quarter-mile walking distance of the Corridor, and 21,982 people within a half-mile bike
ride, Artesia Boulevard has the potential to become a thriving, pedestrian-oriented destination where
residents and visitors come to fulfill their daily needs, relax in public, encounter familiar faces, and
meet new people. The previously approved AACAP identifies the creation of a BID as another
mechanism to spur revitalization in the area.

NEXT STEPS
With an understanding that a business improvement district is created on a voluntary basis, the
formation of a BID first requires general interest from the affected property owners. As such, the first
step in moving towards the formation of a BID along Artesia is to direct staff to perform outreach on
the topic to gauge the interest level of owners along Artesia.

If an appropriate level of interest is shown, staff would return to council with proposed management
plan concepts, including possible geographic boundaries, the number of participating business
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plan concepts, including possible geographic boundaries, the number of participating business
properties, the general assessment calculation, and an outline of the intended benefits. If the
concept is amenable to the Council, staff would then seek funding for a consulting services
agreement to perform the more formal feasibility study needed to create the BID structure and
coordinate the majority protest ballot process for the affected property owners. Staff would return to
City Council at subsequent Public Hearings to discuss the results of the feasibility study and later to
consider formation of the BID depending on the outcome of the majority protest ballot response.

FISCAL IMPACT
There is no fiscal impact associated with staff’s recommendation to perform initial outreach to gauge
the interest level regarding the formation of a BID along Artesia Boulevard. The consulting services
agreement needed to perform the subsequent BID feasibility study and conduct the Prop 218
majority protest balloting process in the identified geographic area is estimated to cost between
$40,000 and $60,000.

APPROVED BY:
Mike Witzansky, City Manager
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To: MAYOR AND CITY COUNCIL

From: MICHAEL W. WEBB, CITY ATTORNEY  JOY ABAQUIN, QUALITY OF LIFE
PROSECUTOR

TITLE
DISCUSSION AND POSSIBLE ACTION ON OPTIONS FOR ENHANCED RESPONSE TO HELP
ADDRESS HOMELESSNESS INCLUDING IMPROVED COORDINATION WITH THE COUNTY.

EXECUTIVE SUMMARY
The Enhanced Response to Homelessness Program was initiated by the City Attorneys’ Office and
Police Department in June, 2019 at the request of the Mayor and City Council as an additional
response to the impact of homelessness not only on people experiencing homelessness, but also on
residents and the community. The Program has gotten many people off the streets and into
permanent housing by responding to community concerns and reducing barriers to permanent
housing. As one of the City’s six-month objectives, the Mayor and City Council wanted to receive a
report on options for enhanced response to help address homelessness, including improved
coordination with the County. To further improve our response to homelessness, the City Attorney’s
Office recommends that the City employ a Mental Health Clinician to improve our response to people
suffering from a mental health crisis, develop an Education Campaign so that concerned residents
can make donations to the Quality of Life Account that will be used to help people on the streets in a
constructive way, and employ a part-time residential aid to manage bridge housing which would
enable us to seek additional transitional housing in Service Planning Area 8.

BACKGROUND
Since 2019, the Enhanced Response to Homelessness Program developed the first outdoor
homeless court in Los Angeles County to bring the justice system and needed services into the
community to unhoused individuals; Pallet Shelter transitional living and additional forms of bridge
housing; employed a City Homeless Housing Navigator; and obtained funding to build new
permanent supportive housing for individuals experiencing homelessness in Redondo Beach.
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The Housing Initiative Court, also known as Homeless Court, has grown and expanded in a number
of ways since 2019. Despite COVID-19 impacting court proceedings, it became apparent that
bringing the Justice System to the unhoused individuals’ community in a non-threatening
environment along with necessary services together in one place was the true benefit of the outdoor
court.
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More and more booths and tables are being added for service providers at the Housing Initiative
Court. The Public Defender Record Clearing Project offers services to expunge, seal and reduce
criminal convictions; the Los Angeles City Attorney’s HEART program expunges infractions; Exodus
provides wrap around services through its Homeless Full Service Partnership; the Department of
Mental Health evaluates and refers people to mental health services as well as prescribes and
administers medication; Clear Recovery provides mental health and substance abuse counseling; the
Department of Public Health Substance Abuse Prevention and Control Center makes referrals to
detox and treatment programs; the Behavioral Health Services makes referrals to substance abuse
treatment programs; and the South Bay Workforce Investment Board provides assistance with
employment and job training. These homeless court services are available to all unhoused
individual, including those that do not have criminal cases.
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Since 2019, 104 people have been referred from criminal court to the Housing Initiative Court
program; 74 people attended and accepted services; 23 people have been placed in some form of
interim housing; and 27 people have been permanently housed and graduated from the program.
Although this is a population that usually fails to appear to their court hearings, there is an average
attendance rate of 81%, with some months at 100% in attendance.
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In addition, the South Bay Cities Council of Governments (SBCCOG) awarded Redondo Beach and
Hermosa Beach a grant in the amount of $306,299 to expand the Housing Initiative Court to include
Hermosa Beach cases and host the outdoors court for 6 out of 18 sessions as well as to fund five
interim beds for bridge housing in Wilmington. Since January of 2021, the interim beds in Wilmington
housed 13 people, six of which were permanently housed. Currently, all five units remain at full
occupancy.

The Pallet Shelter has permanently housed 25 people, also remaining at full occupancy and a waitlist
of at least 6 people at any time. When the Pallet Shelter was first established, permanent housing
was easier to obtain through Recovery Rehousing, so many people were quickly housed within the
first six months. However, all the units from the Recovery Rehousing are now fully occupied, so
permanent housing has become more difficult to obtain throughout Los Angeles County. In addition,
not only is there a shortage of Section 8 housing, but Section 8 housing is also difficult to obtain for
those with no credit history. The application process for housing vouchers is very involved and takes
months.
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Starting January of this year, the City also employed Lila Omura as Redondo’s Homeless Housing
Navigator. From January to April, Lila Omura has placed ten people in permanent supportive
housing (PSH); matched three people to a PSH housing units; placed five people in crisis housing;
matched two individuals to housing vouchers; placed seven people in emergency shelter; placed
three people in the pallet shelter; placed five people in the hospital for higher level of care; reunited
two people with their families out of state; housed a veteran through the Long Beach VA services;
linked two people to Exodus’ Homeless Full Service Partnership (FSP); and conducted follow up
retention for five people that have transitioned from the streets into permanent housing.

In 2019, the Los Angeles Homeless Services Authority (LAHSA) point in time count reported 173
persons experiencing homelessness in Redondo Beach. In 2020, as the homeless population
increased in surrounding cities and overall in Los Angeles County, Redondo’s point in time count was
relatively the same at 176 persons. Due to the COVID 19 pandemic, LAHSA did not hold a point in
time count in 2021, so the City contracted with City Net to conduct a census. The census, which
counted each individual that identified as experiencing homelessness, resulted in 92 persons
experiencing homelessness in Redondo Beach. Both a point in time count and a City Net census
were conducted this year. The results of both counts are expected to be available later this quarter.
They use different methodologies, and their results will be useful in assessing what is working and
what areas need to be improved.

The City of Redondo Beach has become a model for other cities to replicate, being the first to
Page 6 of 8
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The City of Redondo Beach has become a model for other cities to replicate, being the first to
execute an outdoor homeless court in the County of Los Angeles and the first to set up a Pallet
Shelter in the South Bay. Cities like Torrance and Long Beach are creating their own outdoor
homeless court programs and pallet shelters. After seeing Redondo Beach’s homeless court
firsthand, Assembly Member Al Muratsuchi has drafted a bill, AB 2220 that would provide grant
funding to Redondo and incentivize other local jurisdictions to create similar homeless courts across
the state. The Los County Board of Supervisors passed a motion unanimously supporting this bill
(see attached).

Redondo Beach also partnered with the County to receive $7.3 million to acquire and rehabilitate a
21-unit former hotel to provide permanent supportive housing to chronically homeless households in
Redondo Beach. The project will partner with several service providers to provide supportive
services such as intensive case management.

The Enhanced Response to Homelessness Program continues to find ways to address the issues of
homelessness in Redondo Beach. Currently, the city contracts with the Department of Mental Health
Mental Evaluation Team (MET) that is shared with three other beach cities. The MET Team only
responds for crisis intervention and conducts 5150 evaluations as needed and does not conduct
outreach or follow up services. This contract in not effective in providing needed mental health
support and treatment. The City employed Homeless Housing Navigator has proven to be effective
in assisting people experiencing homelessness as well as responding to resident reports as
discussed above. The staff recommends the City employ a Mental Health Clinician who can similarly
assist those that need mental health treatment and medication, being more available and responsive
to the City needs and resident reports.

In addition, staff recommends the development of an Education Campaign so that concerned
residents know that they can make donations to the Quality of Life Account, that the Mayor and City
Council established at the April 19, 2022 City Council Meeting. These donations will be used to help
people they on the streets in a constructive way, and not inadvertently perpetuate destructive
behaviors that will lead to continued homelessness. If someone sees a person experiencing
homelessness, that person could provide a description to the City and any donation could be put
towards helping the person experiencing homelessness. If the person experiencing homelessness
refuses the help or cannot be located, the donation will be used for another individual experiencing
homelessness.

Lastly, staff recommends hiring a part-time resident aid to oversee the bridge housing tenants as well
as to locate additional transitional housing in Service Planning Area 8. Having the part-time resident
aid to oversee the bridge housing in the evenings will allow us to consider more single room
occupancy apartments in SPA 8 for use as bridge housing.

The City’s cooperation with Los Angeles County in this effort has been strong ever since the idea for
outdoor Homeless Court was proposed by us. Multiple different County Departments attend and
support the efforts of Homeless Courts every month. The Pallet Shelters would not exist and the
people that have been helped would still be living on the streets of Redondo without our partnership
with the County. Supervisor Janice Hahn has been incredibly supportive throughout this effort. Our
new Supervisor Holly Mitchell had several of her staff members visit both Homeless Court and the
Pallet Shelter last month. The pictures included in this administrative report were taken during those
visits. Supervisor Mitchell’s staff were effusive in their praise and indicated steadfast support for
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visits. Supervisor Mitchell’s staff were effusive in their praise and indicated steadfast support for
these programs as long as they are needed. We will be working with them on continued funding in
the months ahead.

Where the cooperation with the County has been insufficient has been largely in the dispersal of
Measure H funds. However, just last week the Board of Supervisors approved the seven
recommendations of the County’s Blue-Ribbon Commission on Homelessness (BRCH). These
recommendations included establishing a local solutions fund and identifying ongoing multiyear funds
earmarked for local solutions for jurisdictions that will make a commitment to provide in-kind or
matching contributions for the development of service programs, housing or to share data. Having
served as Co-Chair of the BRCH, Councilmember Horvath will best be able to explain how this will
improve cooperation with the County at the local level.

COORDINATION
The City’s response to homelessness is a comprehensive, synchronized effort primarily by the City
Attorney’s Office, Police Department and Community Services Department, in coordination with the
City Manager’s office.

FISCAL IMPACT
The Fiscal Year 2021-2022 Budget includes funding for the Enhanced Response Pilot Program,
which also includes grants from the SBCCOG and Los Angeles CDBG funds. We will be providing
Decision Packages that would fund our recommended actions in the FY 22-23 budget. It should be
noted that there is a substantial amount of unaccounted staff time dedicated to the administration of
the City’s homelessness programs. Staff in nearly every City Department is involved in the City’s
program efforts.

ATTACHMENTS

· Media Release “Board of Supervisors Support Muratsuchi Homeless Court Legislation” May 3,
2022
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Board of Supervisors Support Muratsuchi Homeless Court Legislation 

County of Los Angeles sent this bulletin at 05/03/2022 03:22 PM PDT  

  

MEDIA RELEASE 

FOR IMMEDIATE RELEASE 
May 3, 2022 

Contact: Liz Odendahl, Supervisor's Communications Director 
O: (213) 974-4444, C: (213) 379-6301, lodendahl@bos.lacounty.gov 

Board of Supervisors Support Muratsuchi Homeless Court 
Legislation 

Funding could support Homeless Courts in Redondo Beach, Long Beach, and coming soon to 
Torrance 

Los Angeles, CA – Today, the Los Angeles County Board of Supervisors, led by Supervisor Janice 
Hahn and Chair Holly Mitchell, threw their support behind AB 2220, legislation that would provide 
state funding for local Homeless Court programs.  Homeless courts, like those that already exist in 
Redondo Beach and Long Beach and will soon be launched in Torrance, are proving effective in 
helping the hardest-to-reach individuals get connected with services and housing. 

“The Homeless Court model works,” said Supervisor Janice Hahn. “I have seen how effective they 
have been in Redondo Beach and Long Beach, and I am partnering with Torrance to launch a 
Homeless Court program in that city soon.  I believe in these programs, so I have done what I can 
to support them with my office’s discretionary fund, but reliable state funding will be critical to 
keeping these programs running and helping more cities start their own.” 

The City of Redondo Beach runs a Homeless Court program that diverts unhoused individuals 
from jail and into housing for certain qualifying misdemeanors. An unhoused individual who 
qualifies for the Homeless Court will be linked with services and programs to get them housing-
ready, leading to them entering housing and having their pending charges dismissed. Since its 
inception in September 2020, the Redondo Beach Homeless Court has permanently housed 22 
individuals. Its success has led the City of Long Beach and Torrance to pursue similar models as 
well.   
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“Being unhoused is not a crime,” said Los Angeles County Board of Supervisors Chair Holly J. 
Mitchell, who co-authored the motion. “Homeless Court supports our ability to provide 
appropriate services for our unhoused residents that are impacted by the justice system. The 
passage of Assembly Bill 2220 will strengthen Redondo Beach’s current Homeless Court efforts 
and expand this model into other areas of our County to support unhoused individuals with 
entering and staying in housing.” 

Despite their success, Homeless Court programs do not have an ongoing or consistent source of 
funding. The lack of funding threatens their futures and may deter other cities from implementing 
their own programs. 

That is why today, the Board of Supervisors supported a motion authored by Supervisor Janice 
Hahn and co-authored by Supervisor Holly Mitchell to back Assembly Bill 2220 (AB 2220) authored 
by Assemblymember Al Muratsuchi, which aims to address that problem by introducing state 
funding for Homeless Courts across California. 

“Homeless courts in Los Angeles County have been successful in helping the homeless,” said 
Assemblymember Muratsuchi, the lead author of AB 2220.  “Rather than criminalizing poverty 
and mental illness, homeless courts provide pretrial diversion programs for minor criminal 
offenses with one-stop, wraparound services like housing assistance, mental health treatment and 
addiction treatment.  The California Supreme Court Chief Justice’s Work Group on Homelessness 
recommends more homeless court programs.  The Governor and Legislature should support this 
bill to establish a grant pilot program administered by the Judicial Council to provide funding for 
more homeless courts throughout the state.” 

AB 2220 will establish a competitive-grant pilot program administered by the Judicial Council to 
create a homeless courts plan that includes a community-based framework.  This will provide 
much needed funding to both support the existing Homeless Courts like those in Redondo Beach, 
Long Beach, and Torrance and to also expand the model to other cities and jurisdictions. 
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