ATTACHMENT B

SETTLEMENT AGREEMENT AND RELEASE

This Settlement Agreement and Release of All Claims (“Agreement”) is entered into by
and between the Sierra Club, a California nonprofit public benefit association, the City of Stockton
(“City”), a municipal services corporation, and Greenlaw Development, LLC, a California limited
liability company (“Developer”), (collectively referred to as “Parties” or singularly “Party”), to
terminate fully and finally all disputes concerning the matters set forth below.

RECITALS

WHEREAS, Developer, proposes to develop an approximately 203-acre site in the South
Stockton area commonly known as the Mariposa Industrial Park for light industrial land uses (the
“Project”). The conceptual site plan proposes construction and operation of 3,616,870 square
feet of warehouse and ancillary office uses, approximately 1,831 auto parking spaces, 1,107
truck and trailer parking spaces, and related infrastructure. Developer has applied to the City for
the following project approvals: (1) adoption of a Resolution certifying the Mariposa Industrial
Park Environmental Impact Report (SCH #2020120283) (“EIR”), including a Statement of
Overriding Considerations, and adoption of a Mitigation Monitoring and Reporting Program
(“MMRP”); and (2) adoption of an Ordinance for the Pre-zoning of APNs 179-220-10; -11; -12;
-13;-16; -17; -18-; 19; and -24 (the “Property”) to Industrial, Limited (IL); and (3) adoption an
Ordinance for a Development Agreement; and (4) adoption of a Resolution authorizing the filing
of an annexation application with the San Joaquin Local Agency Formation Commission
(collectively the “Project Approvals”); and

WHEREAS, The Sierra Club and the California Attorney General submitted comments
on the EIR requesting that additional air quality and other mitigation measures be included in the
EIR and MMRP for the Project and that a fund to mitigate impacts on affected residents be
created; and

WHEREAS, the Parties wish to resolve fully and finally all disputes which may exist
between the Parties concerning the Project Approvals.

NOW, THEREFORE, based upon the foregoing recitals and the terms, conditions,
covenants, and agreements contained above and incorporated in full below, the Parties agree as
follows:

AGREEMENT

For good and valuable consideration, the receipt of which is acknowledged by each Party
hereto, the Parties promise and agree as follows:

L. If the City approves the Project, and (i) the certified EIR and adopted MMRP include all
of the Mitigation Measures in the attached Mariposa Industrial Project Enhanced
Measures, and (ii) the authorized Development Agreement includes all of the revised
terms in the attached Mariposa Industrial Project Enhanced Measures, then (iii) neither
the Sierra Club nor any of its affiliates will file any complaints, claims, grievances,
special proceedings or any other actions against the City or Developer with any state,
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federal, or local agency or court challenging the Project Approvals or the proposed
annexation of the Project site to the City of Stockton. If an affiliate of the Sierra Club is
determined to have made a challenge to the Project Approvals or the proposed annexation
of the Project site to the City of Stockton in violation of this Section 1, such violation
shall constitute a breach of this Agreement by the Sierra Club.

The City will draft and consider a comprehensive Warehouse Sustainability Ordinance
for future projects that establishes development standards for the construction of
industrial warehousing and distribution facilities that exceed 100,000 square feet subject
to periodic review for consistency with current regulatory agency recommendations
before December 31, 2023. The City may incorporate the addition of warehouse
sustainability requirements through its current Development Code revision/update
process, provided that the ordinance is considered before December 31, 2023. City staff
shall recommend adoption of the ordinance.

The City agrees that the Mitigation Measures in the attached Mariposa Industrial Project
Enhanced Measures are designed to mitigate potentially significant environmental
impacts of warehouse projects. If, prior to adopting the Warehouse Sustainability
Ordinance, the City considers approving a project that proposes to develop industrial
warehousing or distribution facilities that exceed 100,000 square feet, the City shall
include all such applicable measures from the Mariposa Industrial Project Enhanced
Measures in any Environmental Impact Report or Mitigated Negative Declaration for the
project and consider requiring the project to comply with them.

Developer agrees to comply with the attached Mariposa Industrial Project Enhanced
Measures and will comply with all applicable City building code requirements.

If the City approves the Project, the City will coordinate with the County of San Joaquin
to develop and install signage prohibiting non-emergency vehicle access to the project
site from Clark Drive or Marfargoa Road. Developer will be responsible for the costs of
signage determined to be appropriate by the City and the County.

Developer shall pay Sierra Club $34,350 as reimbursement for Sierra Club’s attorney’s
fees and costs incurred in the administrative phase of the Project Approvals. Payment
shall be made to the Shute, Mihaly & Weinberger LLP trust account. Developer shall
make this payment within ten (10) days of the expiration of the statute of limitations set
forth in Section 21167 of the Public Resources Code on actions or proceedings to attack,
review, set aside, void, or annul the City of Stockton’s determination of CEQA
compliance for the Project Approvals, provided that no such action or proceeding has
been initiated by the Sierra Club or its affiliates.

This Agreement shall be effective and binding upon the Parties only after the execution
of both (1) this Agreement by all parties, and (2) the execution of a Memorandum of
Understanding between the California Attorney General and the City relating to the City
considering an ordinance to establish development standards for industrial warehouse
land uses.
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Miscellaneous.

a.

Exclusive Remedies. The Parties’ sole and exclusive remedy for breach of this
Agreement shall be an action for specific performance or injunction. In no event
shall any Party be entitled to monetary damages for breach of this Agreement. In
addition, no legal action for specific performance or injunction shall be brought or
maintained until: (a) the non-breaching Party provides written notice to the
breaching Party which explains with particularity the nature of the claimed
breach, and (b) within thirty (30) days after receipt of said notice, the breaching
Party fails to cure the claimed breach or, in the case of a claimed breach which
cannot be reasonably remedied within a thirty (30) day period, the breaching
Party fails to commence to cure the claimed breach within such thirty (30) day
period, and thereafter diligently complete the activities reasonably necessary to
remedy the claimed breach.

All notices and other communications required to be provided pursuant to this
Agreement shall be by electronic mail and by first class mail to the following
persons at the following addresses:

SIERRA CLUB:

Margo Praus
Delta-Sierra Group
P.O. Box 9258
Stockton, CA 95208
margopraus@msn.com

with copy to:

Sierra Club

Aaron Isherwood, Coordinating Attorney
2101 Webster St., Suite 1300

Oakland, CA 94612
aaron.isherwood@sierraclub.org

with copy to:

Shute, Mihaly & Weinberger LLP
Heather Minner

396 Hayes Street

San Francisco, CA 94102
minner@smwlaw.com



GREENLAW DEVELOPMENT, LLC:

Greenlaw Partners

18301 Von Karmen Avenue, Suite 250
Irvine, CA 92612

Attn: Rob Mitchell

Email: rob@greenlawpartners.com

with copy to:

Cochran Law Group

18301 Von Karman Avenue, Suite 270
Irvine, California 92612

Attn: Thia Cochran

Email: thia@cochranlawgroup.com

with copy to:

Law Office of Daniel P. Doporto
Daniel P. Doporto

3478 Buskirk Avenue, Suite 1000
Pleasant Hill, CA 94523

Email: ddoporto@doportolaw.com

CITY OF STOCKTON:

City Attorney’s Office

425 N. El Dorado Street
Stockton, CA 95202
City.attorney@stocktonca.gov

with copy to:

City Manager’s Office

425 N. El Dorado Street
Stockton, CA 95202
City.manager@stocktonca.gov
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Binding on Successors. The terms, covenants, and conditions of this

Agreement shall be binding upon and shall inure to the benefit of the heirs,
executors, administrators, successors and assignees of the respective Parties.
Developer shall record a copy of this Agreement against the Property. Developer
will provide a copy of the recorded Agreement to Sierra Club within fifteen (15)
days of such recording. The Parties shall give notice to all other Parties of any

successor or assignee to the Party.
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Non-Admission of Liability. The Parties acknowledge and agree that this
Agreement is a settlement of disputed claims. Neither the fact that the Parties
have settled nor the terms of this Agreement shall be construed in any manner as
an admission of any liability by any Party.

Assistance of Counsel. The Parties each specifically represent that they have
consulted to their satisfaction with and received independent advice from their
respective counsel prior to executing this Agreement concerning the terms and
conditions of this Agreement.

Waiver. Failure to insist on compliance with any term, covenant or condition
contained in this Agreement shall not be deemed a waiver of that term, covenant
or condition, nor shall any waiver or relinquishment of any right or power
contained in this Agreement at any one time or more times be deemed a waiver or
relinquishment of any right or power at any other time or times.

Severability. Should any portion, word, clause, phrase, sentence or paragraph of
this Agreement be declared void or unenforceable, such portion shall be
considered independent and severable from the remainder, the validity of which
shall remain unaffected.

Governing Law and Venue. This Agreement is made and entered into in the State
of California, and shall in all respects be interpreted, enforced and governed under
the laws of said State without giving effect to conflicts of laws principles. Any
action to enforce, invalidate, or interpret any provision of this Agreement shall be
brought in San Joaquin County Superior Court.

Entire Agreement. This Agreement constitutes the entire agreement between the
Parties who have executed it and supersedes any and all other agreements,
understandings, negotiations, or discussions, either oral or in writing, express or
implied between the Parties to this Agreement. No representation, inducement,
promise, agreement or warranty not contained in this Agreement, including, but
not limited to, any purported supplements, modifications, waivers, or terminations
of this Agreement shall be valid or binding, unless executed in writing by all of
the Parties to this Agreement.

Each of the signatories hereto represents and warrants that he or she is competent
and authorized to enter into this Agreement on behalf of the Party for whom he or
she purports to sign.

Counterparts. This Agreement may be executed in multiple counterparts, each of
which shall be considered an original but all of which shall constitute on
agreement.

[SIGNATURES COMMENCE ON FOLLOWING PAGE]



IN WITNESS W HEREOF, the undersigned execute this Settlement Agreement and
Release. and hereby agree to ail terms and condition herein, on the dates set forth betow., ATTACHMENT B

SIERRA CLUB

Date: s/-/i

GREENLAW DEVELOPMENT, LLC
! ,/

By: /A/ /
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Name: KE)[O M:’\/C,l/‘ > U

Its: %)VW‘}’MMQ/\

By: m

Name: H'a 47 BMC \<
s Oy MAnager—
Date: 17)22)27

APPROVED AS TO F()RiQ
’ ¥ /\/\/

oNLS For_

Date: 12|23 ) @&

Attachment (1): Mariposa Industrial Project Enhanced Measures
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