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DEVELOPMENT AGREEMENT FCR
HOME RANCH

This Development Agreement for Home Ranch (the “Agreement”’) is executed this
asfﬁ—' day of It Wanch. . , 2001 by and between the CITY OF COSTA MLESA,

a gencral law city (“CITY"), and C. J. SEGERSTROM & SONS, a California general
partnership. SEGERSTROM PROPERTIES LLC, a California limited liability compary, and
HENRY T. SEGERSTROM PROPERTIES LLC, 2 California limited liability company,
collectively referred to herein as “OWNER." CITY and OWNER are individually referred to

herein as a “Party” end collectively referred lo herein as the “Parties ™

N 22D ===

A. OWNER is the fee owner of that certain property (the “propeny’”) on which the
Hisme Ranch Project is to be located, which property is more fully described in Exhibit “A" and
shown in the map set forth on Exhibit “Bla"._bolh attached hereto. The OWNER may, in the
future, desire to develop the Propeity. Accordingly, OWNER has requested that CITY cnter into
this Agreement to provide assurances that the Property will be permitted to be developed in
sccordance with and subject 10 the provisions sel forth herein and in CITY’s “Existing Land Use
Repulations”, CITY's “Existing Development Approvals”, and “the Future Development

Approvals" to be obtained by developer, all as more parlicularly set forth herein.

B. pursuant to California Government Code Section 65865, the CITY adopted its
Resolution No. 88-53, on July 19, 1988, establishing procedures and requirements for the
approval of development agreements (“CITY’s Development Agreement Procedures and
Requirements”). OWNER has applied o CITY purssant to California Government Code
Sections 65864-65869.5 (the “Development Agreement Statute”), and pursuant o said
Resolution for approval of the Agreement set forth herein.

(& CITY has determined that development of the Home Ranch Project in the future
will provide significant benefits to the community and promote the public health, safety and
welfare for the following reasons. among others: (i) development of the Project will generate
significant tax revenues that can be utilized 1o provide police, fire and other essential imporant
public services (0 the community; (i) development will put the Property to productive use
consistent with the objectives of the CITY’s General Plan; and (iii) development of the Project
will provide a long Lerm source of employment opportunitics for residents of the CITY and the
surrounding region. In consideration of OWNER's provision of these benefits, CITY has
determined that it is appropriate 10 enter into this Agreement (o provide assurances to OWNER
that the Project will be permitted to be developed in accordance with and subject to the
provisions set forth herein and in CITY's Existing Land Use Reguiations, CITY’s Existing

Development Approvals, and the Future Development Approvals to be obtained by O WNER, all
as more pacticularly set forth herein.

- D This Agreement will pronote and encourage the development of the Project by
providing the OWNER with a greater degree of certainty of the OWNER's ability to
axpediticusly and economically complete the development effort. and the parties agice that ihe
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consideration to be received by the CITY pursuant 1o this Agreement and the rights secused 1o
the OWNER hereunder constitute sufficient consideration 1o support lhe covenants and
agrecments of the CITY and the OWNER.

£ On September 24, 2001, the Planning Commission of CITY held a public heaning
~n OWMER’s gpplication for approval of this Aereement and recommended to the City Council

of CITY that this Agreement be approved. On November 19, 2001, the City Council of CITY
also held a public hearing on OWNER s application for approval of this Agreement.

F. In connection with its approval of the Project, final Environmental Impact Report
No. 1048 (“FEIR”) was prepared by the CITY and certified by the City Council on November
19.2001. The FEIR is a Program EIR that analyzed potential adverse environmental impacts of
full buildout of the Project.

G. In accordance with the Development Agreement Statute, CITY's Development
Agreement Procedures and Requirements, and applicable Jaw, on December 3, 2001, the City
Council of CITY adopted its Ordinance No. 01-29 approving this Agreement.

COVENANTS:

Based upon the foregoing Recitals, which are incorporated into this Agreement by this

reference and for good and valuable consideration, the receipt and sufficiency of which arc
acknowledged by both Parties, CITY and OWNER agree as follows:

1.0 DEFINITIONS AND EXHIBITS.
1.1 Deflinitions.

The following terms when used in his Agrecment shall have the meanings sel forth
below:

(a) The lerm “Agreement” shall mean this Development Agreement, including the
exhibits hereto, for the Home Ranch Project by and between the City of Costa Mesa and
OWNER, as the same may be amended from time lo time.

(b) The term “Building Permit” shall mean a permit issued by CITY for the
construction of a building within the Project but shall specifically exclude permits for grading,
surcharging, or the installation of subsurface utilities or related facilities.

(c) The term “CITY" shall mean the City of Costa Mesa, a municipal corporatioh
organized and existing under the laws of the State of California.

(d) The term “CITY’s Development Agreement Procedures and Requirements™

means the CITY Resolution No. 88-53 adopted on July 19, 1988 titied “A RESOLUTION OF
THE CITY COUNCIL OF THE CITY OF COSTA MESA, CALIFORNIA, ESTABLISHING
PROCEDURES AND REQUIREMENTS FOR CONSIDERATION OF DEVELOPMENT
AGREEMENTS.”

wiLozal
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PROCEDURES AND REQUIREMENTS FOR CONSIDERATION OF DEVELOPMENT
AGREEMENTS.”

(c) The term “Development Agreement Statute” shall mean Article 2.5 (commencing
with Section 65864) of Chapter 4 of Division 1 of Title 7 of the California Government Code.

(f) The terms “Development,” “development,” and “develop” mean the improvement
of the Property for the purposes of completing Lhe structures, jmprovements and facilities
comprising the Home Ranch Project including, but not limited to: grading: the construction of
infrastructure and public facilities related to the Project whether located within or outside the
Property; the construction, demolition, reconstruction and redevelopment of buildings and

structures; and the installation of lands caping.

(gy  Theterm “Development Approvals” means all Jand use and building permits and
entitlements subject to approval or issuance by CITY in connection with development of the
Home Ranch Project, including, but not limited to:

N

« Conditionai use permuts, final development permits and variances,

. Parcel maps and/or iot Jine adjustments:

o Zoning changes;

» Preliminary and/or Final Master Plan approvals or armendments;
« Tentative and Final Subdivision Maps,

« Grading and building permits; and

« Occupancy permits.

(hy  Theterm “Development Exaction” means any requirement of CITY in connection
with or pursuant o any Land Use Regulation or Development Approval for the dedication of
land, the construciion of public improvements Cf public facilities, or the payment of fees in order
1o lessen, offset, mitigate or compensate for the impacts of development on the environment OF
other public interests.

(1) The lerm “Effective Date” means the date the ordinance approving this
Agreement becomes effective.  Subject 10 the provisions of the California Elections Code
relating to referendum petitions, said ordinance will become effective 12:01 am. on the thity-

first (31%) day-following its adoption by the CITY Council.

) The term “Existing Development Approvals” means all Home Ranc-h 'Projea
Development Approvals approved orF issued prior to the Effective Date. Existing Development

Approvals include the Development Approvals listed on Exhibit “C” and incorporated herein by
reference.

— 34__

20307340v12



(k)  The term “Existing Land Use Regulations™ means all Land Use Regulations in
cffect on the Effective Date of this Agreement. The Existing Land Use Regulations are listed an
Exhibit “D” and incorporated herein by reference.

(m The term “FAR” or “Floor Area Ratio” means the gross floor area of all buildings
within a prujeci divided by the project lot area. Gross floor area 1s the total building area of all
(loors within the walls of all structures except elevator and other vertical shafts (including
stairwells) and elevator equipment areas. Parking structures are not considered building area for
purposes of calculating Floor Arca Ratio. Project lot area is the total area of a project excluding
required dedications or reservations for public improvements, including, but not limited to,
streets, parks, schools, and flood control channels.

(m) The term “Future Development Approvals” means all Development Approvals
required or requested subsequent to the Effective Date in connection with the development of the
Property in accordance with the Existing Land Use Regulations, some of which are listed in
Exhibil “E” attached hereto and incorporated herein by this reference, including any amendments
or modifications thereto.

(n) The term “Home Ranch Project” or “Project” means the development of the
Property pursuant to the Existing Land Use Regulations, the Existing Development Approvals.
the Future Development Approvals, and the terms of this Agreement. The Project includes
Retail, Industrial, Residential and Office uses. The Retail Portion includes a large, single-use,
retail facility, on approximately 17.2 acres of the Property and the covering and improvement of
the Greenville-Banning Channel and the Gisler Channel. The Industrial Portion includes a
number of industrial buildings and related uses on approximately 14.5 acres. The Residential
Portion includes single family detached and town homes and related uses on approximately 16
acres. The Office Portion includes a number of office buildings and related uses on
approximately 45.4 acres of the Property.

(o) The term “Industrial Portion” means that portion of the Project, consisting of
industrial park buildings and related vses, all on approximately 14.5 acres, located west of Susan
Sireet between South Coast Drive and Sunflower Avenue, whose cumulative gross floor area,
excluding any parking structures, will be approximately, but not exceed, 232,648 square feet and
whose combined FAR will not exceed 0.40.

(p) The term “Land Use Regulations” means all ordinances, resolutions, codes, rules,
regulations and official policies of CITY governing land use development and building
construction, including, withoul limitation: the permitted use of Jand; the density or intensity of
use; subdivision requirements; the maximum height and size of proposed buildings:
Development Exactions; regulations regarding the rate, time or sequence of development,
parking requirements and the design, improvement and construction standards and specifications
applicable to the development of the Property.

(q) The term “Mortgagee” means a mortgagee of a mortgage, a beneficiary under a
deed of trust or any other secured lender, and their successors and assigns.
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(r) The term “Office Portion” means that portion of the Project c'onsisting of 2
aumber of office buildings ranging in size up 10 2 maximum of five (3) stories, as well as
ancillary uses and parking structures, 2ll on approximately 45.4 acres, located south of Squ&h
Coast Drive between Harbor Boulevard and Fairview Road, exclusive of the Retail Porion,
whose cumulative gross floor area for all buildings (excluding parking struct:ures) will be
approximately, but not exceed, 791,050 square feet and whose combinc.d.FAR will not cxcgcd
0.40 when applied to all buildings (excluding parking structures) comprising the Office Portion

of the Project.

(s)  The tlerm «OWNER” shall collectively mean C. 1. Segerstrom & Sons, 2
California general partnership, Segerstrom Properties LLC, 2 California limited liability
company, and Henry T. Segerstiom Properties LLC, a California limited liability company, and
their successors and assigns as referred to in Section 3.12 of this Agreement.

(1) The term “Party” shall refer singularly to CITY er OWNER and collectively to
CITY and OWNER.

{v) The term “Program EIR" means an Environmental Impact Report pre;:ar'ed on a
series of actions that can be characterized as one large project consistent with the provisions of
section 15168 of the Guidelines (Title 14 Cal. Code Regs. §15000 et. seq.) for the California
Environmental Quality Act.

(v) The term “Property” means the real property generally bounded by Sunfllower
Avenue 10 the north, the San Diego Freeway (1-405) to the south, Fairview Road to the cast, and
Harbor Boulevard to the West, within the City of Costa Mesa, Orange County, California as
more particularly described on Exhibit *A” and depicted on Exhibit “B" to this Agreement.

(w)  The term “Reservations of Authority” shall bave the meaning ascribed in
Section 2.3 of this Agreement.

(x) The term “Residential Portion™ means that portion of the Project consisting of
approximately, but not exceeding, 192 residential homes and related uses on approximately 16
acres located east of Susan Street and south of Sunflower Avenue. The homes will be a
combination of single family detached and town homes.

(y) The term “Retail Portion” means that portion of the Project which consists of a
two-story IKEA home furnishings store approximately, but no more than, 308,000 square feet in
size and related parking facilities all on a {7.2 acre portion of the Property plus the covered
Greenvilte-Banning and Gisler Channels located at the southeast corner of Harbor Boulevard and

South Coast Drive. A Final Master Plan approval for this phase is included within the Existing
Development Approvals.

(2) The term “Sales and Use Tax means the allocation 1o CITY, from the State of
California, of the taxes imposed by the State for (i) the privilege of selling tangible persenal
property at retail in this state and (ii) the use, storage Cr other consumption in this state of
tangible personal property purchased from any retailer.

—~ -
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(aa) The term “Subsequent Land Use Regulations” means any Land Use Regulations
adopted and effective afier the Effective Date of this Agreement.

(bb)  The term “Trip Budget” means the maximum number of AM and PM peak hour
trips allocated to a project site. The Trip Budget is derived by multiplying the project area by the
allawahle Flogr Area Ratic and by the AM and PM pcak hour trip genciaiion rates for the

applicable land use classification.
1.2 Exhibits.

The following documents are attached to, and by this reference made a part of, this
Agreement:

Exhibit “A” - Legal Description of the Property
Exhibit "B" - Map showing Property and its location
Exhibit “C* - Existing Development Approvals
Exhibit “D” - Existing Land Use Regulations
Exhibit “E" - Future Development Approvals
Exhibit “F” - Community Benefits
Exhibit “G" - FAR and Trip Budget

9.0 AGREEMENT AND ASSURANCES.

2.1 Agrcement and Assurances on the Part of OWNER.

From and after the Effective Date, OWNER, in accordance with its sound business
judgment, agrees to work toward development of the Home Ranch Project in accordance with
the Existing Land Use Regulations, the Existing Development Approvals, and the Fulure
Development Approvals 1o be obtained pursuant hereto. Not by way of limitation of the
foregoing, OWNER shall comply with all conditions imposed by CITY on the Existing
Development Approvals and all valid conditions consistent with this Agreement that CITY may

impose on the Future Development Approvals.

OWNER represents that it intends to pursue development of the Home Ranch Project in
accordance with this Agreement with reasonable diligence as it deems appropriate in its sound
business judgment and consistent with its business goals. In this regard, it is undersiood that
OWNER's development of the Property and cach element thereof depends upon a number of
factors including, but not necessarily limited to development and finalization of site plans and
building programs, market demand and supply, the availability of financing, intevest rates, and
other conditions outside of OWNER's control. Accordingly, nothing in this Agrecment shall be

construed as requiring OWNER to develop the Propeny, or the Project, or any phase of the
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Project, and any failurc 10 develop the Property oF the Project shall not be deemed a default by
(YWNER of its obligations sct forth in this Agreement.

In addition to the foregoing, and as consideration for entering into this Agreement,
OWNER shall provide the conumunity peneflits which are described i detail i attached
Exhibit “F". Notwithstanding any other provision of this Agreement, the Office Portion of the
Project shall be fimited to office and office-related uses. Retail uscs in the Office Portion of the
Project shall be limited to retail uscs ancillary to office development.

2.2 Acereement and Assurances on the Part of CITY.

CITY hereby agrees that commencing on the Effective Date, and continuing during the
entire remaining term of this Agreement, OWNER shall have the vested right to carry oul and
complete the Project (including the Residential, Industrial, Office and Retail Portions of the
Project) in accordance with the express provisions of this Agreement, the Existing Land Use
Regulations, the Existing Development Approvals and, once Lhe saime have been obtained, the
Future Development Approvals, to the full extent permitted by the Development Agrecment
Statute. Nothing in this Agreemcent shall provide OWNER with any rights, vested or othenvise,
relating to any project other than the Home Ranch Project. In furtherance of such agreement and
assurance, and pursuant to (he authonty and provisions set forth in the Development Agreement

Statute, CITY further hereby agrees 1o and acknowledges the following:
2.2.1 General

The uses permitted hereunder, the density and intensity of development, minimum lot
sizes and building setbacks, the maximum height and size of buildings, and all other mauers
affecting land use and development of the Project shall be as set forth in the express provisions
of this Agreement and the Existing Land Use Regulations, the Existing Development Approvals,
and, once the same have been obtained, the Future Development Approvals. In addition,
OWNER’s applications for Future Development Approvals shall be reviewed pursuant to the
provisions of the CITY’s Existing Land Use Regulations with the exception that the applicable
notice and appeal, reconsideration and review provisions shall be those in existence at the time of
any appeal, request for reconsideration or review, or required notice.

2.22 CITY's Consideration and Approval of Requested Changes in the

Project.

CITY acknowledges that the OWNER may in the future desire to change or modify the
precise location, configuration, size and height of the proposed buildings and develop a mix of
proposed uses after the Effective Date of this Agreement based upon more precise planning,
changes in markel demand, changes in development occurring in the vicinity, and similar factors
in such event, CITY shall cooperate with OWNER to expeditiously review and take final action
on such requested changes in accordance with CITY's Existing Land Use Regulations. OWNER
reserves the right to reduce the densities and intensities of uses and the heights and sizes of
buildings below the maximums permitied by this Agreement. In no event, however, shall
OWNER have the right hereunder to increase densily, intensity or uses in the Project withaut
fully complying with procedures in the Land Use Regulations in effect -at such time ;hc



request/application to increase the density, intensity or uses is processed with the CITY. No
change 1o the Project which is consistent with the Existing Land Use Regulations shall require an
amendment of this Agreement and, in the event any change in the Project proposed by OWNER
is approved by the CITY, the references in this Agreement to the Project or applicable portion
shereof shall be deemed to refer to the Project as so changed

2.2.3 Timing of Development.

The Parties acknowledge that the most efficient and economic development of the Project
depends upon numerous factors such as market orientation and demand, interest rates,
competition, and similar factors. Accordingly, except as expressly provided in this Agreement,
the timing, sequencing, and phasing of development shall be as determined by OWNER in ils
sole subjective business judgment and discretion unless it is a condition to a discretionary
decision for a Future Development Approval or a Project change to which the OWNER consents
Not by way of limitation of the foregoing, the Pariies acknowledge and agree that no
moratorium, initiative, ordinance, resolution, or other land use regulation or limitation which is
adopted after the Effective Date of this Agreement and which directly or indirectly relates to the
conditioning, rate, timing, or sequencing of development of the Project, shall apply to or govern
the development of the Project during the term hereof, whether any such regulation or limitation
affects or applies to parcel or subdivision maps (whether tentative, vesting tentative, or final),
building permits, occupancy permits, or any other licenses, permits, or entitlements to use issucd
or granted by CITY.

2.2.4 Reservations and Dedication of Lands For Public Purposes.

In recognition of the significant contributions and dedications by OWNER, OWNER
shall not be required to dedicate, convey, or transfer any interest in land or to construct or install
public improvements oOf facilities in conmjunction with the Project, except (i) as expressly
provided for in the Existing Development Approvals, (ii) as expressly set forth in the provisions
of this Agreement, or (iii) as authorized by Existing Land Use Regulations in conjunction with
the processing of Future Development Approvals. The provisions of this Section 2.2.4 are not
intended to preclude the CITY’s ability to require additional dedications and exactions such as
curb cuts, twn pockets, interior streets, and signalization of intersections reasonably necessitated
by the impacts of the development of the Project or the Property, in connection with Future
Development Approvals as presently authorized by the Existing Land Use Regulations.

2.2.5 Development Lxactions..

Except as otherwise expressly set forth in this Agreement and Exhibit “C”, CITY shall
not impose Development Exactions in conjunction with OWNER's development of the Propenty
or the Praject, excepting only those Development Exactions which are authorized by the Existing
Land Use Regulations; provided, however, that the foregoing limitation on Development
Exactions does not apply to (i) generally applicable processing, plan check, building permit, and
inspection fees for the Project (it being understood that, as 1o such fees, OWNER shall pay the
same fees that would be applicable in the absence of this Agreement) or (ii) any Development
Exaction that is imposed, levied. collected, or required by any public agency, utility. district, or
joint powers authority other than CITY, including but not limited to the San Joaquin Hills
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Transportation Corridor Agency, Newport-Mesa Unified School District, Costa Mesa Sanitary
District, and Mesa Consolidated Water District.

2.2.6 Allocation of FAR and Trip Budget and Density.

The Project is considered t0 be a project under single ownership or control at the time of
the initial plan submittal and approval. Thus, under CITY zoning code Sections 13-68 and 13-
69, the applicable FAR and Trip Budget shall be determined on the Project as a whole, rather
than on a parcel by parcel basis. However, as set forth in Exhibit “G”, the Existing Development
Approvals specify a separate FAR and Trip Budget for the Retail Portion of the Project, a
combined FAR and Trip Budget for the Office and Industrial Portions of the Project, and 2
separate Trip Budget for the Residential Portion of the Project. To the extent there is any
conflict between Sections 13.68 and 13-69 and Exhibit “G”, the FARs and Trip Budgets
identified in Exhibit “G” shall govern. The OWNER may allocate the FAR and Trip Budget
disproportionately between different parcels within any one of these Portions of the Project,
provided that the overall FAR or Trip Budget within 2 respective Portion of the Project does not
exceed its applicable maximum.

2.2.7 Future Environmental Review.

The potential environmental impacts of the Project were analyzed in the Program EIR.
Future Development Approvals will be reviewed in light of the Program EIR to determine if any
additional environmental documentation will be required. The determination will be made
consistent with the applicable provisions of CEQA and the State CEQA Guidelines.

3.2.8 Other Governmental Permits.

Provided that OWNER pays the aclual cost of such cooperation, as reasonably estimated
by CITY, after CITY has approved the development of any portion of the Project, CITY shall
cooperate with OWNER in its efforts to obtain such additional permits and approvals as may be
required by any other governmental or quasi-governmental agencies having jurisdiction over
such portion of the Project which permits and approvals are consistent with CITY’s approval(s)
and which are consistent with this Agresment. CITY does not warrant or represent that any
other governmental or quasi-governmental permits or approvals will be granted.

2.2.9 Citv Review of Applications for Future Development Approvals.

CITY acknowledges and represents that the Future Development Approvals listed in
Exhibit “E” are a non-exhaustive list of discretionary CITY development and building approvals
that OWNER may request or be required lo obtain in order to complete the development of the
Project.  All subsequent consideration by CITY of OWNER'’s applications for Future

Development Approvals for the Project shall be subject to the terms and conditions set forth in
this Agreement.

_ To the extent permitted by the Development Agreement Statute, in no event shall CITY
disapprove, condition, or delay the processing of any applications for any Future Developmenl
Approval for reasons inconsistent with the Existing Land Use Regulations, the Existm. -
Development Approvals, or the express provisions of this Agreement. if CITY 15 unable .m
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timely process any of OWNER's applications for Future Development Approvals, upon
OWNER'’s request CITY shall consider engaging qualified ocutside consultants reasonably
acceptable to OWNER to aid in such processing, provided that OWNER shall be required to
advance all charges to be incurred by CITY for such outside conmsultants. In this regard,
OWNER, in timely manner, will provide CITY with all documents, applications, plans and other
information necessary for CITY to carry out its obligations hereunder and will cause OWNER's
planners, engineers, and all other consultants to submit in a timely manner all required materials
and documents therefor.

After the date that CITY approves an application for a Future Development Approval,
OWNER shall have the vested right to develop pursuant to said Future Development Approval,
the Existing Development Approvals and the Existing Land Use Regulations to the same extent
that OWNER has the vested right to develop pursuant 10 the Existing Development Approvals.

2.2.10 Traffic Impact Fee.

OWNER shall pay Citywide Traffic Impact Fees of $3,887,810 (which allows up to
19,938 average daily trips (ADT) at $195 per trip end) for General Plan level improvements.
These fees shall be paid upon tssuance of 2 Building Permit for the first building constructed on
the project site following execution of this Agreernent

CITY and OWNER agree that, at the time future discretionary master plan permits are
submitted for the construction of improvements within the Project, CITY shall perform
additional traffic studies, as required by CEQA, 10 determine if there will be traffic impacts not
anticipated in the FEIR. 1f such studies demonstrate new significant traffic impacts they shall be

mitigated in 2 manner consistent with CEQA.

2.3 Reservations of Authority.

Notwithstanding anything to the contrary set forth in this Agreement, the following laws,
ordinances, regulations, resolutions, guidelines, and official policies adopted or approved after
the Effective Date of this Agreement shail apply to and govern development of the Project
(collectively, the *Reservations of Authority™):

2.3.1 DProcessing Fees.

Generally applicable processing fees which include the CITY’s actual cost, as may be
reasonably estimated by CITY, of processing applications for Development Approvals.

2.3.2 Consistent Future City Regulations.

City ordinances, resolutions, regulations, and official policies governing development and
building which are in furtherance of and not in conflict with this Agreement, the Existing
Development Approvals, and the Existing Land Use Regulations shall apply to the Propeny and
the Project. )

2.3.3 OQOverriding State;:md Federal Laws and Regulations.

e ey e o
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State and federal Jaws and regulations which are adopted of approved after the Effective

Date of this Agreement which override OWNER's vested rights set forth in this Agreement shall

apply to the Property and the Project, together with any CITY land use ordinances, resolutiong.
regulations, and official policies which are adopted or approved after the Effective Date of this

. Agreement and which arc necessary 10 cnable CITY to comply with such overriding State and
federal laws and regulations, provided, however, that (a) OWNER does not waive its nght to
challenge or contest the validity of any such future State, federal, or local laws, regulations,
ordinances, resolutions, or official policies, on their face or as applied to the Property and the
Project; and (b) in the event that any such State or federal law or regulation (and/or any valid
CITY ordinance, resalution, regulation, or official policy undertaken pursuant thereto) prevents
or precludes compliance with one of more provisions of this Agreement, such provisions of this
Agreement shall be modified or suspended as may be necessary to comply with such overriding
State, federal or local law, regulation, resolution, or official policy and this Agreement shall
remain in full force and effect to the extent that it is not inconsistent with such overriding Jaw,
regulation, resolution or official policy and that performance of the remaining provisions of this
Agreement would not be inconsistent with the intent and purposes of this Agreement. OWNER
or CITY rshall have the right to challenge, by appropriate judicial proceedings any such new law
or regulation preventing compliance with the terms of this Agreement or the modification or
suspension of this Agreement. In the event that such challenge is successful, this Agreement
<hall remain unmodified and in full force and effect.

2.3.4 Public Health and Safety.

_ Future CITY ordinances, resolutions, regulations and official policies which are
reasonably necessary to protect the persons on the Property OF in the immediate community, or
both, from conditions dangerous 10 (heir health and/or safety.

2.3.5 Updated Uniform Codes.

Provisions of the building standards set forth in the California Building Standards Code
‘1 effect in the City at the time of the ‘ssuance of the Building Permit for a building or structure
shall apply to the Property and the Project, including any valid local modifications to the State
standards in effect at such time, including without limitation the applicable provisions of the
Uniform Building Code, Uniform Plumbing Code, Uniform Mechanical Code, National
Electrical Code, and Uniform Fire Code.

2.3.6 Public Works Improvement Standards.

To the estent OWNER is constructing or installing public works or facifities, the

s.tanda_rds in effect for such public works or facilities at the time of CITY's issuance of a permit,
license, or other authorization for construction or installation of same.

2.1.7 Assessment District and/or Communityv Facilities District.

_ The provisions of any benefit assessment district, community facilities district, business
improvement district, or similar financing district that is validly forrned pursuant to applicable
__law and made applicable to the Properiy and similary-situated property. provided, however,

OWNER does not hereby consent to the formatjon of any such district or to the imposition of
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any benefit assessment, special tax, fee, or charge against OWNER or the Property with respect
thereto, and OWNER expressly reserves all of its legal rights with respect to the formation of
any such district and the imposition of any assessment, special tax, fee, or charge against
OWNER or the Property, including without fimitation such rights to object and protest that
would exist in the absence of this Agreement.

2.3.8 Regulations In Conflict.

Any regulations sct forth in this Section 2.3 which are in conflict with the Project
provided OWNER has given written consent to the application of such regulations to
development of the Property.

2.3.9 Public Welfare.

Ordinances and regulations applicable on a City-wide Dbasis esmblishing residential
occupancy standards, energy conservation standards and living (minimum) wage standards.

2.3.10 Siens.

Amendiments of and/or modifications to the CITY s sign ordinance.

2.4 Judicial Decisions.

Notwithstanding any other provisions of this Agreement, should a final decision of a
court acting within its area of jurisdiction determine that any project approval issued by the
CITY was improperly issued, the CITY shall be entitied to impose such additional conditions
and mitigation measures which the CITY, in the reasonable exercise of its discretion, determines
are appropriate to insure proper issuance of the challenged project approval and shall otherwise
be authorized to comply with any lawful order issued by the court. Except as otherwise provided
by law, CITY shall use reasonable efforts to insure that such new conditions or compliance
requirements are consistent with the terms of this Agreement. 1f OWNER, in its sole discretion,
determines that any of the proposed new conditions or compliance requirements are unacceptable
it may elect to withdraw the challenged project application.

3.0 GENERAL PROVISIONS.

33 Effective Date of Agreement.

Subject to the applicable provisions of the Califommia Elections Code relating to
referendum petitions, this Agreement shall be effective on the Effective Date.

3.2 Duration of Agreement.

This Agreement shall be operative commencing on the Effective Date and continue
thereafter until the date that is fifieen (15) years after the Effective Date, unless otherwise
extended by the Parties, subject to earlier termination upon the completion, performance, and
discharge of all obligations hereunder. In this regard, at the request of OWNER, the term of this
-Agiegirient shall expire as to any separate Jegal parcel comprising the’Property on the later of the

-745"
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following dates: (i) the date on which CITY issues s final certificate of accupancy of (inal
ingpection permitting occupancy of the completed building improvements for the development
Juthorized by this Agreement Of (ii) such later date or dates on which the initial tenants of
occupants of the completed building improvements commence occupancy of the premises. Upon
termination of this Agreement 25 io the Property as a whole or any separate legal parcel, each
pParty agrees 10 cooperate with the other in executing such document in recordable form as may
be reasonably requested by the other Party to (i) memorialize said termination and (ii) remove
this Agreement as a matter affecting title to the Property or such legal parcel on a title repert,
commitment or policy issued by any reputable title insurer. OWNER shall pay CITY's
reasonable costs for preparation and review of such documents, including attorney fees incurted
by CITY in such review and preparation.

3.3 Binding Effect of Aoreement.

The Property is hereby made subject to this Agreement. Development of the Project on
the Property is hereby authorized and shall be carried out in accordance with the terms of this

Agreement. v

{
!

3.4 Ownership of Property.

OWNER represents and covenants that it is the fee owner of the Propenty.

a.5 Periodic Revicw.

The periodic review described in Resolution No. 88-33 is applicable to this Agreement.
in no event shall CITY’s failute lo conduct of complete a periodic review of OWNER's
performance result in a termination or modification of OWNER's rights hereunder or constitute
breach by the CITY of this Agreetnent.

3.6 Defaults and Rem edies.

3.6.1 Notice and Opportunity to Cure.

Before this Agreement raay be terminated or action may be taken 1o obtain judicial relief,
the Party seeking relief (“Nondefaulting Party”) shall comply with the notice and cure provisions
of this Section 3.6.1. The Nondefaulting Party in its discretion may elect to declare a default
under this Agreement in accordance with the procedures hereinafter set forth for any failure or
breach of the other Party (the “Defaulting Party™) to perform any material duty or obligation of
the Defaulting Party in accordance with the terms of this Agreement.  However, the
Non-Defaulting Party must provide writlen notice to the Defaulting Party setting forth the n.aturc
of the breach or failure. The Defaulting Party shall be deemed in “default” of its obligations set
forth in this Agreement if said breach or failure can be cured, but the Defaulting Pany“has failhcd
{6 take such actions and cure such default within ten (10) days after the date of such notice (lor
monetary defaults) or within thirty (30) days after the date of such notice (for non-monetary
dcf?mlts). If, however, a non-manetary default cannot be cured within such thirty (.'40] da}
period, but can be cured within twenty-four (24) months, as long as the Defaulting Pa:; do :
cach of the following: (i) potiﬁcs the Non-Defaulting Party in wriling with a rea:in:;!:;z

explanation as 10 the reasons the asserted default is not curable within the thirty (20) day period:
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(11) notifies the Non-Defaulting Party in writing of the Defaulting Party’s reasonable, proposed
course of action, acceptable to the Non-Defaulting Party, to cure the default; (iii) promptly
commences to cure the default within the thirty (30) day period; (iv) makes periodic reports
every three (3) months to the Non-Defaulting Party as to the progress of the program of cure; and
(v} diligently prosccuids such cure to compleiiun; ihen in such event the Defaulting Party shall
not be deemed in breach of this Agreement. '

1.6.2 Default Remedics.

Subject to the foregoing, ia the event of an uncured default, the Non-Defaulting Party, at
its option, may institute legal action to cure, correct, or remedy such default, to enjoin any
threatened or attempted violation, to enforce the terms of this Agreement by specific
performance, or other equitable remedies. In no event shall monetary damages of any kind be
available as a remedy for breach of this Agreement. [n addition, in the event of an uncured
material default by OWNER, CITY reserves its available remedies under the Development
Agreement Statute and CITY’s Development Agreement Procedures and Requirements to amend
or terminate this Agreement; provided, however, that OWNER does not hereby consent to any
unilateral amendments to this Agreement that increase or materially alter OWNER’s obligations
hereunder or that are not limited in purpose and effect 1o measures needed to cure or remedy the
particular default in question. The remedies set forth in this Section 3.6.2 shall be the exclusive

remedies of the Parties hereto with respect to this Agreement.

3.6.3 No Cross-Defaults.

In the event that this Agreement is assigned by OWNER in connection with the sale.
lease, sublease, or other wransfer, of a portion of the Property, (o any entity in which the OWNER
has no interest, and a default subsequently-occurs with respect 1o any part of the Property so sold.
leased, subleased, or otherwise transferred, such default shall not be considered a default as to
any nontransferred remaining Property and the CITY shall not be entitled to any remedies with
respect to the non-defaulted portion of the Property or the owner of said Property or to enforce or
terminate this Agreement with respect thereto. Notwithstanding the foregoing, the CITY shall be
entitled to all equitable and non-monetary legal remedies with respect to all portions of the
Property and OWNER of said Property to enforce or terminate this Agreement with respect 10
any default which existed prior to the sale, lease, sublease or transfer by OWNER.

3.6.4 TForce Majeure.

Neither party shall be deemed to be in default where failure or delay in performance of
any of its obligations under this Agreement is caused by floods, earthquakes, other Acts of God,
fires, wars, riots or similar hostilities, or other cause, without fault and beyond the reasonable
control of such Party. If any such events shall occur, the time for performance by either party' of
any of its obligations hereunder shall be extended by the parties for the period of time that such

events prevented such performance.

3.7 Cooperation in the Event of Leval Challence,

- - =

In the event of any legal action instituted by a third party, including without lmitation
any other governmental entity or official, challenging the validity of this Agreement or any
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Development Approval granted pursuant 10 this Agreement, the parties agree 10 cooperate fully
willi each other in defending such actiom; providcd, however, that OWNER shall, at its sole
expense, defend, indemnify and hold harmless the CITY, its officers, employecs, agents and
consultants from any claim, action, or proceeding against the CITY, its officers, agents,
_employees and/or copsultants, which action seeks to sct aside, void, anaul or otherwise challenge
any approval by the City Council, Planning Commission, of other CITY decision-making body,
or CITY staff action concerning the Project. Subject 1o the limitations below, OWNER shall pay
the CITY’s reasonably incurred defense costs, including attorney fees, expert consultant and
witness costs, and all other reasonably incurred litigation related expenses, and shall reimburse
the CITY for court costs which the CITY may be required to pay as a result of such defense.
OWNER shall further pay any adverse financial award which may issue against the CITY
including but not limited to any award of attomey fees to a party challenging such Project
approval. If the approval of the Project results in 2 “eferendum, OWNER shall further reimburse
the CITY for all its costs and expenses, and including but not limited to reasonable attorney fees,
related to such referendumn and any litigation related thereto. The CITY shall retain the right to
select its counsel of choice in any action referred to herein. However, as to artorney fees only, if
CITY retains legal counscl scparate from t'ﬁ"at'f of OWNER, OWNER shall only be solely
responsible for the first $350,000 in reasonable attomey fees payable to such counsel. Any such
attorney fees in excess of $350,000 shall be the full responsibility of CITY. Notwithstanding
any other provision of this Agreement, this Section 3.7 shall become effective and binding upon
execution of this Agreement by both Parties.

3.8 Mortgagee Rights.

31.8.1 Encumbranceson the Property.

The Partics hereto agree that this Agreement shall nol preveat Of limit OWNER, in any
manner, at OWNER’s sole and absolute discretion, from encumbering the Property or any
portion thereof or any improvements thereon with any mongage, deed of trust, sale and
leaseback, or other form of secured financing (“Mortgage”) with respect to the construction,

development, use, OT operation of the Project.

3.82 Mortgagee Protection.

To the extent legally permissible, this Agreement shall be superior and senjor to any lien
placed upon the Property, or any portion thereof, including the lien of any Mortgage
Notwithstanding the foregoing, no breach of this Agreement shatl defeat, render invalid,
diminish, or impair the lien of any Mortgage made in good faith and for value. Any acquisition
or acceptance of title or any right or interest in or with respect to the Propery o7 any portion
thereof by the holder of a Mortgage (a “Mortgagee), pursuant to foreclosure, trustee's sale, deed
in lieu of foreclosure, lease termination or othenvise, shall be subject to all of the terms and
cond_itions of this Agreement and any such Mortgagee who takes title to the Propeny or any
portion thereof skall be entitled to the benefits arising under this Agreement, provided Mortgagee
complies with Section 3.8.3 below. i

3.8.3 Morteagee Not Oblieated.

—_—
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Notwithstanding the provisions of this Section 3.8, Mortgagee will not have any
obligation or duty pursuant {0 the terms set forth in this Agreement to perform the obligations of
OWNER or other affirmative covenants of OWNER hereunder, or to guarantee such
performance, excepl that the Mortgagee who acquires or accepts title or a portion thereof as
dascribed in Scction 5 ¢.2 3hall have no night 10 develop the Froject without fuily compiying
with the tenns of this Agreement and executing and delivering to CITY, in a form and with terms
reascnably acceptable to CITY, an assumption agreement of OWNER’s obligations hereunder.

3.8.4 Naotice of Default to Mortgagees Risht of Mortgagece to Cure.

Each Mortgagee shall, upon written request to CITY, be entitled to receive writlen notice
fom CITY of the results of the periodic review conducted pursuant to Section 3.5. and of any
default by OWNER of its obligations set forth in this Agreement. CITY shall, within ten (10)
days of sending the notice of default to OWNER, provide a copy of such notice to each
Mortgagee who has submitted a written request to CITY for a copy of such notice.

3.9 Notices.

3.9.1 Notices Include.

As used in this Agreement, “notice” includes, but is not limited to, the commupication ol
notice, request, demand, approval, statement, report, acceptance, consent, waiver, appointment of
other communication required or permitted hereunder.

3.0.2 Form of Notice.

All notices shall be in writing and shall be considered given either: (i) when delivered in
person to the recipient named below; or (ii) on the date of delivery or refusal shown on the return
receipt, after deposit in the United States mail in a sealed envelope as either registered or
certified mail with return receipt requested, and postage and postal charges prepaid, and
addressed to the recipient named below; (iii) on the date of delivery or refusal, when delivered
by Federal Express or other commercial express delivery service providing acknowledgements
of receipt; (iv) on the date of delivery when delivered by facsimile providing verification of
delivery and receipt; of (v) on the date of delivery shown in the records of the telegraph company
afler transmission by telegraph to the recipient named below. Such notices or communications
shall be given to the Parties at their addresses set forth below:

Ifto CITY:  City of Costa Mesa
77 Fair Drive
Post Office Box 1200
Costa Mesa, CA 92628- 1200
Attn: City Manager

With Copy 10: City of Costa Mesa
77 Fair Drive
Post Office Box 1200
Costa Mesa, CA 92628-1200
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Attn: City Altorncy

If to OWNER: C. ). Segerstrom & Sons
3315 Fairview Road
Costa Mesa, CA 92626
Attn: Paul Freeman and Barney Page

With a copy to: Pillsbury Winthrop LLP
650 Town Center Drive
7th Floor
Costa Mesa, CA 92626
Attn: William R. Devine, Esq.

3.9.3 Changes In Naticed Partics.

Either party may, by notice given at any time, require subsequent notices o be given to
another person or entity, whether a party or an officer or representative of a party, or 1o a
different address, or both. Notices given before actual receipt of nolif:l: of change shall not be
invalidated by the change. '

3.10  Severability.

If any term, provision, covenant, or condition set forth in this Agreement is held by the
final judgment of a court of competent jurisdiction to be invalid, void, or unenforceable, the
rermaining provisions, covenants, and conditions shall continue in full force and effect to the
extent that the basic intent of the Parties as expressed herein can be accornplished. In addition,
in such event the Parties shall cooperate in good faith in an effort to amend or modify this
Agreement in a manner such that the purpose of the invalidated or voided provision, covenant,
and condition can be accomplished to the maximum extent legally permissible; provided,
however, that in no event shall either Party be required to agree to an amendment or modification
of this Agreement that materiaily adversely impacts its rights or materially increases is
obligations or risks as set forth herein.

3.11 Time of Essence.

Time is of the essence in the performance of each provision of this Agreement as to
which there is a time clement.

3.12  Successors and Assigns.

The provisions of this Agreement shall be binding upon and shall inure to the benefit of
the Parties and their respective successors and assigns. To the extent of OWNER's (and ils
successors® and assigns’) interest in the Property, the covenants of OWNER set forth in this
Agreement shall be covenants running with the land and enforceable to the full extent permitied
by applicable law.

Nothing set forth in this Agreement shall prohihit QWNER from selling, leasing
subleasing, or otherwise transferring all or any portion of the Property together with a transfer or
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assignment of all of the rights and obligations of this Agreement as they apply to such portion ol
the Property, and CITY’s approval or consent shail not be required in connection therewith
Upon the effective date of any such sale, lease, sublease, or other transfer, the seller, lessor.
sublessor, or other transferor automatically shall be released from any executory obligations to
CITY herennder with respect to the portion of the Propeily s scld, leascd, subleased, o
iransferred; provided, however, that unless CITY releases the seller, lessor, sublessor, or other
transferor in writing, it shall remain responsible to CITY for performance of any obligations as to

which it was in defauit as of the effective date of the transfer.
3.13 Cfect on Title.

OWNER and CITY agree that if this Agreement terminates as to any portion of the
Property, it shall not thereafter continue as an obligation that applies to such portion of the

Property.

3.14 Parties in Interest.

This Agreement and all of its terms, conditions, and provisions are entered into only for
(he benefit of the Parties executing this Agreement (and their respective successors and assigns
in interest), and not for the benefit of any other individual or entity. No other person shall have
any right of action based upon any provision of this Agreement.

3.15 Further Actions and Instruments.

Each Party shall cooperate with and provide reasonable assistance to the other Party fo
the extent necessary to implement this Agreement, Upon the request of either Party at any time,
the other Party shall promptly execute, with acknowledgment or affidavit if reasonably required,
and file or record such required instruments and writings and take any actions as may be
reasonably necessary 1O implement this Agreement or 1o evidence or consummate the
transactions conternplated by this Agreement. OWNER shall pay CITY’s reasonable costs for
preparation and coview of such documents including attorney fees incurred by CITY in such

review and preparation.

3.16 Estoppel Certificates.

Either Party hereunder may, at any time, but in no event exceeding six (6) times during
any calendar year, deliver written notice to the other Party requesting such Party 10 cenify in
writing that, 1o the best knowledge of the certifying Party, (i) this Agreement is in full force and
effect and a binding obligation of the Parties, (ii) this Agreement has not been amended or
modified, or if so amended, identifying the amendments, and (iii) the requesting Party is not in
default in the performance of its obligations set forth in this Agreement or, if in default, to
describe therein the nature and amount of any such defaults. A Party receiving a request
hereunder shall execute and return such certificate within a reasonable time following the receipt
thereof. OWNER shall pay CITY's reasonable costs, including attorney fees, incurred in
complying with this Section.

1.1/ Recordation.
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3.18 Scction Headings.

All section headings and subheadings are inserted for convenience only and shail not
alfect any construclion or interpretation of this Agreement.

3.19 Rules of Construction.

As used hercin, the singular of any word includes the plural and the masculine gender

includes the feminine.

3.20 Mutual Covenants.

The covenants contained herein are mutual covenants and also constitute conditions (o
{he concurrent or subsequent performance by the party benefited thereby of the covenants to be
performed hereunder by such benefited party.

3.21 Releases.

4o

v
CITY hereby covenants and agrecs that upon completion of the Project as provided under
this Agreement, Or any portion lhereof, ai the request of OWNER, CITY shall execute and
deliver to the Orange County Recorder an appropriate release of OWNER of further obligations
under Lhis Agreement, for the peortion of the completed Project. OWNER shall pay CITY's
—casonable costs, including atlorney fees, incurred in complying with this Section.

3.22 Applicable Law.

This Agreement and any dispute arising hereunder shall be governcd and interpreted in
accordance wilh the laws of the State of Califomia. This Agreement shall be construed as a
whole according to its fair language and common meaning to achieve the objectives and
purposes of the parties hereto, and the rule of construction to the effect that ambiguities are 1o be
resolved against the drafling party shall not be employed in interpreting this Agreement, all
parties having been represented by counsel in the negotiation and preparation hereof.

3.23  Project as a Privale Undertaking.

It is understood and agreed by and between the parties hereto that the development of the
Project is a private development, that neither party is acting as the agent of the other in any
respect hereunder, and that each party is an independent contracting entily with respect to the
lerms, covenants and conditions contained in this Agreement. No partnership, joint venture or
other association of any kind is formed by this Agreement. The only relationship between CITY
and OWNER is that of 2 governmenl entity regulating the development of private properly and
the OWNER of such property. '



3.24 Approvals, Reasonablencss.

Except when this Agrecment specifically authorizes a Party t0 withhold its approval or
consent in its sole and absolute discretion, when either CITY or OWNER shall require (he
approval or consent of the other Party in fulfilling any covenant, provisien, or condition set forth
herein, such approval or consent shail not be unreasonably withheld, conditioned, or delayed by

the Party from whom such approval or consent is sought.

325 Amendments and Waivers.

No modification or amendment of this Agreement or any of the provisions hereof shall be
effective for any purpose unless set forth in a writing signed by duly authorized representatives
of both Parties. No waiver of any provision of this Agreement shall be effective unless in
writing and signed by 2 duly authorized representative of the Party against whom enforcement of
a waiver is sought. No waiver of any right of remedy in respect to any occurrence or event shall
be deemed a waiver of any right or remedy in respect (o any other or subsequent occurrence or

event.

3.26 Anthority to Execute.

The persons executing this Agreement warrant and represent that they have the authority
10 exccute this Agreement and represent that they have the authority to bind the Parties for which
they are signing to the performance of the obligations hereunder.

3.27 KEntire Agreement.

This Agreement (including the Exhibils herelo) constitutes the entire understanding and
agreement of the Parties and supersedes all previous negoliations, discussions and agreements
between the Parties with respect to all or part of the subject matter hereof. No parol evidence
shall be permitted to contradict or vary the terms of this Agreement.



3.28 Litigation Expenses.

[ any judicial proceeding of arbitration between the Parties (collccti_vely. “Aclion™) in
any way connecled with or ansing out of the tcrms and provisions of this Agrecment, the
prevailing Parly in such Aclion shall be awarded all of its actual and reasonable costs and
expenses (whether or nol (he same would be recoverable pursuant lo C'Ior_ic of Civil Prochurc
§1033.5 or 1717 in the absence of this Agreement), including but not limited to experl witness
fces, attorney fees, and costs of investigation and preparation prior to the commencement of the
Action. Thc right to recover such cosis and cxpenses shall acerue upon commencement of the
Action. regardless of whether {he Action is prosecuted 1o a final judgment or decision.

N WITNESS WHEREOF, cach of the Partjes has executed this Agreement on the date

firet above wrillen.

CITY OF COSTA MESA

Lwdi WS

MAYOR OF COSTA MESA

ATTEST:

ey T EM - De&!ﬁ}#

CITY CLERK, CITY OF COSTA MESA
APPROVEIYAS TO FORM:

T 2 A '*'Qre—ﬂ

';\<37\C]TY ATTORNEY, CITY OF COSTA MESA

C.J. SEGERSTROM & SONS, a Califomia genera
partnership

By: Henry T. Segerstrom Management, LLC, a

California limited liability company,
Manager

By:_|
Hs: A Baagn

TOOH9S )



SEGERSTROM PROPERTIES LLC, a Califemiz
limited liability company

By: Henry T. Segerstrom Properties, LLC, 2
California limited liability company,
Manager

By:
Its:

By: Ruth Ann Moriarty roperties LLC, a
California limited liability company,
Manager

B y[-gfruf,f/ Qe 12 M_{M 44;/

fts:

HENRY T. SEGERSTROM PROPERTIES LLC, 3
Califomnia limited liability company

By: Henry T. Segerstrom Management, LLC, 2
California limited liability company,
Manage

By:
Its:
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CALIIFORN!A ALL-PURPOSE ACKNOWLEDGEMENT

State of California )
County of Orange )

On February 19, 2002 before me, Nolene Sherman, Notary Public, personally appeared
Henry T. Segerstrom, personally knawn to me to be the person whose name is subscribed
to the within instrument and acknowledged to me that he executed the same in his
authorized capacity, and that by his signature on the instrument the person, or the entily
upon behalf of which the person acted, executed the instrument.

WITNESS my hand and official seal

NOLENE SHERMAN
Commission # 1235864

: Nolary Pubfic - Cafifomia £ .
. Oronge County L y
¥ QRS MyCa'run.E:ﬁesOdzzm J -L:-\Quw. P A ——
r ———T =3 T

State of California )
County of Orange )

On February 19, 2002 before me, Nolene Sherman, Nolary Public, personally appeared
Henry T. Segerstrom, personally known fo me 1o be the person whose name is subscribed
" to the wilhin instrument and acknowledged to me that he execuled the same in his '
authorized capacity, and that by his signature on the instrument the person, or the entity
upon behalf of which the person acted, executed the instrument.

o -HBLE‘NE-stR;\th WITNESS my hand and official seal
A Commission # 1235664 2

. '/
LB giary Public - Callormia £ 5 ‘
B}, Cronge County ' gﬁ\
e T wnm S lt (‘-". ({l [."'_._ >

L

State of California )
Counly of Orange )

On February 19, 2002 before me, Nolene Sherman, Notary Public, personally appeared
Henry T. Segerstrom, personally known to me to be the person whose name is subscribed
{0 the within instrument and acknowledged to me that he executed the same in his

authorized capacity, and that by his signature on the instrument the person, or the entity
upon behalf of which the person acted, executed the instrument.

WITNESS my hand and official seal
NOLENE SHERMAN

i Commission # 1215664 L
2 Notary Public - Colitomio % ] (
&2 Cxange County .
g E £ 1 Sose k(: i
L3

<

r4

i £ My Carnim, Expires Oct 22, 20005 _ Lo TN
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Stale of California)
58
County of Orange)

On Eebruary 22,2002, before me. Karen G, Wholey, Notary Public, personally appeared Sandra S.
Daniels, personally knawn to me (o he the person whose name is subseribed o the within instruiment
and acknowledged to me that she executed the same in her authorized capacity, and (hat by her
signature on the instrument the person or the entity upon behalf of which the person acted, exccuted
the instrument.

Commission # 1182593
Notary Public - Cofifomia
Orange County
my Comm. Expires May 4, xm

KAREN G. WHOLEY i
£

e OPTIONAL —

CAPACITY CLAIMED BY SIGNERS Partncrs: [JGenerat [ JLimited [} Managing

Signers are representing HTS Management Co., Inc., a Calilornia corporation, Manager

DESCRIPTION OF ATTACHED DOCUMENT

Title or type of document

Number of pages (excluding loose certificates) Date of document

Signer(s) other than named above
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STATE OF CALIFCRN1A

)
) 5S.
COUNTY OF )

i ) “

On /fdﬂf’t,m/q 25, 2002 before me, Elayne (i frere
personally appeared TR [ rYociatiy i
personally known © me (Omcdwm—m—bﬂmmm to be the
person(sywhose namefsXi5/are subscribed to the within instrument and acknowledged to me that
‘he{shgithey executed the same in his{fer/their authorized capacity(ies), and that by hi.s@'jlhc-ir
signature{s)on the instrurnent the person{s} or the entity upon behalf of which the persoa(s)
acted, executed the instrument.

Witness my hand and official seal.

] ; ELAYNE LINTON 'F % / A
& Commission # 1150804 LT E X -

Noiary Pubfic - Colifomia ; ; Notary Public
Cronge County r

My Comm, Exoires Jul 23, X2 I
STATE OF CALIFORNIA )
N ) $s.
COUNTY QF )
On ’ , before me,

personally appeared
personally known to me (or proved to me on the basis of satisfactory evidence) to be the
person(s) whose narne(s) is/are subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their

signature(s) on the instrument the person(s) or the entity upon behalf of which the person(s)
acted, executed the instrument.

Witness my hand and official seal.

Notary Public
[SEAL)

AN107240v11



STATE OF CALIFORNIA }
} 55.
COUNTY OF

}
On /("//9‘6&‘7‘«:?0. RO , before mc,é&/»d ES’E_{ /ﬂ@?f, ZUQL%,\R{&Q

T

personaiiy appeared L/4/074 1 T DAt ARD AARY T BT OTT e
personally known to me (mﬁ_bﬂe—m—me—bmiﬁmﬁmee) to be the
person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that
helshelthey executed the same in Irisfirer/their authorized capacity(ies), and that by histhesfLheir
signature(s) on the instrument the person(s) or the entity upon behalf of which the person(s)
acted, executed the instrument.

Witness my hand and offigjal seal.

[SId
STATE OF CALIFORNIA )
5S.
COUNTY OF )
On , before me,

personally appeared
personally known to me (or proved to me on the basis of satisfactory evidence) to be the
person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signalure(s) on the instrument the person(s) or the entity upon behalf of which the person(s)
acted, executed the instrument.

Witness my hand and official seal.

Notary Public
[SEAL}

—-Sn-
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EXHIBIT “A™

LEGAL DESCRIPTION OF THE HOME RANCH PROP ERTY

PARCEL A

Parcels 1 and 3, as shown on Parcel Map 94-120 in the City of Costa Mesa, County of
Orange, filed in Book 284, Pages 7 through 10 of Parcel Maps, in the office of the

County Recorder of said County.

PARCELDB

Parcel 1, as shown on Parcel Map 84-379 in the City of Costa Mesa, County of Orange,
filed in Book 194, Pages 13 and 14 of Parce! Maps, in the office of the County Recorder
of said County.

PARCEL C ]
Parcel 1

That ceriain parcel of land situated in the City of Costa Mesa, County of Orange, State of
California. being Parcels 3 and 4 of Parcel Map No. 79-381 as shown on 3 map thereof
filed in Book 139, Pages 21 through 24 of Parcel Maps, in the Office of the County
Recorder of said Orange County, together with that portion of Parcel 2 of said Parcel
Map No. 79-381 lying westerly of the following descrbed line:

COMMENCING at the northwest corner of said Parcel 4: thence along the northerly
line of said parcel map Norih 89°25'40" East 1370.17 feet to the beginning of a tangent
curve, concave northerly and having a radius of 1384.00 feet; thence along said curve and
northerly line easterly 89.79 fect through a central angle 0f03°43'02" to a point on 2 non-
tangent curve concave westerly and having a radius of 1135.50 feet, a radial line of said
curve from said point bears North 83°08'36" West, said point also being the TRUE
POINT OF BEGINNING; thence leaving said northerly line along said curve southerly
87.13 feet through a central angle of 04°23'48"; thence tangent from said curve South
06°15'12" West 119.68 feet to the beginning of a tangent curve cONCave easterly and
having a radius of 1161.09 feet; thence along said curve southerty 154.54 feet through 2
central angle of 07°37'33"; thence along a radial line of said curve North 88§°37'39" East
7.83 feet: thence South 00°53'48" East 198.66 feet to the beginning of a tangent curve
concave northeasterly and having a radius of 513.45 feet; thence along said curve
southerly 439.17 feet through a central angle of 49 °00" 24”; thence along a radial line of
said curve North 40°05' 48" East 12.79 feetto 2 point on a non-tangent curve concave
northeasterly and having a radius of 500.66 feet, said curve being concentric with said
curve hereinzbove described as having a radius of 513.45 leet; thence along said
concentric curve southeasterly 117.49 feet through a central angle of 13°26'45" o the
southerly line of said Parcel 2.

40120284y



EXCEPTING THEREFROM (hat portion descnbed as follows:

COMMENCING at the northwest comner of said Parcel 4; thence along the northerly
line of said parcel map North 89°25'40" East 1169.02 feet 10 the TRUE POINT OF

ITINIWNG, - H : 3 e Tomm NTw el OOQALVAAG T2, 0
REGINNING: thence continuing aleng said northerly line North §5°25°40" easi

201.15 feel 10 the beginning of a tangent curve concave northerly and having a radius of
1384.00 feet; thence along said curve and northerly line easterly 89.79 feet through a
central angle of 03°43'02" to a point on a non-tzngent curve concave westerly and having
a radius of 1135.50 feet, a radial line of said curve from said point bears North 88°08'36"
West: thence ieaving said northerly line along said curve southerly 87.13 feet through a
central angle of 04°23'48"; thence tangent from said curve South 06°15'12" West

119.68 feet to the beginning of a tangent curve concave easterly and having a radius of
1161.09 feet: thence along said curve southerly 125.26 feet through a central angle of
06°10'52"; (hence non-tangent from said curve South 88933'29" West 249.74 feet; thence
North 79°2420" West 10.08 feet; thence North 00°53'48" West 329.52 feet to the TRUE

POINT OF BEGINNING;

ALSO EXCEPTING THEREFROM Parcels 101839-1 and 101839-2 as described in
that certain Grant Deed to the State of California, recorded October 27, 2000, as
Instrument No. 20000582392 of Official Records, in the Office of the County Recorder
of said Orange County.

And ALSO EXCEPTING THEREFROM Parcels 161837-1 and 101837-3 as descrnibed
in that certain Grant Deed to the Siate of California recorded October 27, 2000 as
Instrument No. 20000582393 of Official Records, in the Office of the County Recorder
of said Orange County.

CONTAINING: 17.246 Acres, more or [ess.

Parcel 2

That certain parcel of land situated in the City of Costa Mesa, County of Orange, State of
California, being those portions of Parcels 2 and 3 of Parcel Map No. 79-381 as shown on
a map thereof filed in Book 139, Pages 21 through 24 of Parcel Maps, in the Office of the
County Recorder of said Orange County described as follows:

COMMENCING at the northwest corner of Parcel 4 of said Parcel Map No. 79-381;
thence along the northerly line of said parcel map North 89°25'40" East 1169.02 feet to
the TRUE POINT OF BEGINNING; thence continuing along said northerly line North
89°25'40" East 201.15 feet to the beginning of a tangent curve concave northerly and
having a radius of 1384.00 feet; thence along said curve and northerly line easterly

89.79 feet through a central angle of 03°43'02" 0 a point on a non-langent curve concave
westerly and having a radius of 1135.50 feet, a radial line of said curve from said point
bears North 88°08'36" West: thence leaving said northerly line along said curve southerly
87.13 feet through a central angle of 04923'48"; thence tangent from said curve South
06°15'12" Wast 119.68 feet to the beginning of a tangent curve concave caster]y i

JH 263R0v — Sq_, -



having a radius of 1 161.09 feet; thence along said curve southerly 125.26 leet through a
central angle of 06°10'52"; {hence non-tangent from said curve South 88°33'29" Wesl
749.74 feet; thence North 79°24'20" West 10.08 feet; thence North 00°53'48" West
12952 feet 1o the TRUE POINT OF BEGINNING:

CONTAINING: 2.074 Acres, more of less.
Parcel 3

That certain parcel of land situated in the City of Costa Mesa, County of Orange, State of
California, being that portion of Parcel 2 of Parcel Map No. 79-381 as shown on a map
thereof filed in Book 139, Pages 21 through 24 of Parcel Maps, in the Office of the
County Recorder of said Orange County, lying easterly of the following described line:

COMMENCING at the northwest comer of said Parcel 4; thence along the northerly
line of said parcel map North 89°25'40" East 1370.17 feet to the beginning of 2 tangent
curve, concave northerly and having a radius of 1384.00 feet; thence along said curve and
northerly line easterly 89.79 feet through a central angle of 03°43'02" 10 a point on a [on-
tangent curve concave westerly and having a radius of 1135.50 feet, a radial line of said
curve from said point bears North 83°08'36" West, said point also being the TRUE
POINT OF BEGINNING; thence leaving said northerty line along said curve southerly
87.13 fect through a central angle of 04°23'48": thence tangent from said curve South
06°15'12 "West 119.68 feet to the beginning of a langent curve concave easterly and
having a radius of 1161.09 feet; thence along said curve southerly 154.54 fect through a
central angle of 07°37'33"; thence along a radial line of said curve North 88°3 7'39" East
7.83 feet: thence South 00°53'48" East 198.66 feet o the beginning of a tangent curve
concave northeasterly and having a radius of 513.45 feet; thence along said curve
southerly 439.17 feet through 3 central angle of 49°0024"; thence along a radial line of
s2id curve North 40°05'48" East 12.79 feet o 2 point on a non-tangent curve concave
northeasterly and having a radius of 500.66 leet, said curve being concentric with said
curve hereinabove described as having a radius of 513.45 feet; thence along said
concentric curve southeasterly 117.49 feet through a central angle of 13°26'45" 1o the
southerly line of said Parcel 2.

EXCEPTING THEREFROM Parcels 101837-1,101837-2 and 101837-3 as described
in that certain Grant Deed to the State of California recorded October 27, 2000 as

Instrument No. 20000582393 of Official Records, in the Office of the County Recorder
of said Orange County.

CONTAINING: 31.214 Acres, more or Jess.

SUBJECT TO all Covcnants, Rights, Rights-of-Way and Easements of Record.
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EXHIBIT “B”
DEPICTION OF THE PROPERTY

PARCEL A
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EXHIBIT “C”
LIST OF EXISTING DEVELOPMENT APPROVALS

] Mitigation Monitoring Program for Final Program EIR No. 1048 by City of Costa Mesa.

!J

General Plan Amendment GP-00-05.

3. North Costa Mesa Specific Plan Amendment SP-00-02.

4, Rezone R-00-02.

5 Master Plan PA-99-02 and Minor Conditional Use Permit ZA-01-36.

6. Development Agreement DA-00-01.
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EXHIBIT “D”
EXISTING LAND USE REGULATIONS

1. CITY of Costa Mesa General Plan.

2 North Costa Mesa Specific Plan.

3s Title 13 of the Costa Mesa Municipal Code (Planning, Zoning and Development Codes).
4. All other ordinances, resolutions, regulations, and official policies governing land use

development and building construction.

5 Resolution No. 88-33, A Resolution of the CITY Council of the CITY of Costa Mesa,
California Establishing Procedures and Requirements for Consideration of Development
Agreemenis.

Tt
THE APPLICABLE VE.RSIONS OF THESE DOCUMENTS ARE THOSE IN EFFECT ON
THE EFFECTIVE DATE OF THIS AGREEMENT. CCPIES OF THE EXISTING LAND USE
REGULATIONS LISTED ABOVE ARE ON FILE IN THE CITY PLANNING
DEPARTMENT

ami?asnl?



EXHIBIT “E”
LIST OF FUTURE DEVELOPMENT APPROVYALS

). Planned sign program approval/ amendment and sign permits.
2. Preliminary and/or Final Master Plan approvals.
3. Subdivision and/or parcel maps, or {ot line adjustments necessary o facilitate

development of the Project.
4. Possible conditional use permits and/or variances that may be sought.

5. Building, grading, occupancy and demolition permits and all other ancillary permits
required by other uniform codes.

A017440v]2



EXHIBITF
COMMUNITY BENEFITS PROVIDED BY OWNER

A, Circulation Improvements

Improvements Required in Accordance with the General Plan

OWNER shall pay Citywide Traffic Impact Fees of $3.887,910 (which allows up to 19,938
average daily trips (ADT) at $195 per trip end) for General Plan level improvements. These fees
shall be paid upon issuance of a Building Permit for the first building constructed on the project
site following execution of this Agreement.

Limprovements Required by Project Beyond the Gen eral Plan

Additionally, in accordance with and in addition to Final Environmental Impact Report #1048
(EIR), OWNER shall pay the following amounts for the ‘construction of the improvements
identified in the lable below. The total OWNER obligaﬁor}{ except the cost for the eastbound
right-turn lane at Harbor-South Coast!, shall be paid upon issuance of a Building Permit for the
first building constructed on the project site following execution of this Agreement. This total
amount due at first Building Permit, which includes both construction and construction
management, is 34,578,400. Payment of the designated amounts in the required time periad shall
fulfill all OWNER obligations for construction of the identified improvements. These are in
addition to the traffic impact fees and transportation corridor fees applicable to the
project.

| It is anticipated that the eastbound right-tum lane at Harbor-South Coast will soon be
incorporated into the Citywide Traffic [mpact Fee Program for General Plan level improvements
and be subject to traffic impact fees. 1f this traffic improvement is not included in the program
within the next 36 months, OWNER shall pay $350,000 to the Cily for the cost of such
construction and an additional $35,000 for construction management. Such payment will be due
the tater of (i) 36 months after recordation of this Agreement or (if) issuance-of a-Building

P ermit for the first building constructed on the project site following execution of this
Agrcement.
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Intersection

'F

Improvement Total OWNER's Share [ Construction
Construction | of Construction | Management
_ Cost Cast Cost
Harbor — Adams _
Restripe SB thru to thru + right $10,000 $10.000 $0
Harbor - Sunflower
Reconfigure and $525,000 $262,500 $26,250
Restripe EB and WB approaches
Harbor — South Coast
Add NB thru lane $1,419,000 $1,419,000 $141,900
Add EB right-turn lane (See footnote 1) $350,000 $350,000 $35,000
Tairview — 1-405 NB Ramps
Restripe NB offramp $10.000 $10,000 $0
Fairview — 1-405 SB Ramps
Add SB left-tumn lane & widen onramp $2,200,000 $2,200,000 $220,000
Bristol -~ Baker
Add EB left-tumn lane & NB thru lane $525,000 £262,500 $26,250
Total $5,039,000 $4,514,000 $449,400

Site Access Improvements

" OWNER shall provide dual lefi-turn lanes and associat
Drive — Susan Street intersection in all directions, an
Ranch from South Coast Drive between Fairview Road

Susan Street Offramp

ed signal modifications at the South Coast
d shall create fefi-turn access into Home
and Susan Street.

Provided that all necessary local, Stale and Federal approvals for the Susan Street Offramp
project are obtained, OWNER shall dedicate land for and fund full cost of design, right-of-way,

inspection and construction, pursuant to City standards,
narthbound 1-405/Harbor Boulevard offram

Future Unanticipated Right-Of-Way Needs

If, during the term of this Agreement, the Cit
needed for the constr
anticipated by the FEIR or the City General Plan in e
that, if it is still owned by OWNER at the time such
OWNER agrees that the fair mar

Project boundaries is

such right-of-way to CITY.

of a Susan Street exit ramp off the new
p collector/distributor road.

y determines that additional right-of-way within the
uction of street improvements that are not now
ffect on the Effective Date, OWNER agrees
necd is established, OWNER shall transfer
ket value of any such right-of-way,

shall be the lesser of: (1) the fair market value on the Effective Date, adjusted by the Consumer
Price Index for all Urban Consumers for the Los Angeles Metropolitan Area, Base Year 1982-
84=100 but not exceeding 4% annually or (2) the fair market value at the time of conveyance.
For purposes of this provision the Project is bounded by Fairview, Sunflower, Harbor and the
405 freeway and extends t0 the.centerline of each. s -

B. Cultural Resources

anintaanel?
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OWNER shall preserve the Segerstrom home, guesthouse, garage, and barn on a parcel of land,
which shall be set aside in perpetuity for historic resource preservation.

OWNER shall dedicate to (1) a nonprofit foundation unrelated to any entity of OWNER, (2) ghc
City of Costa Mesa, Cf (3) another government agency as determined by City in consuitation
with OWNER, a minmmum 1.5 acre parcel of iand to allow for:

. Preservation of the buildings as stated above (including possible relocation of the
barn within the site)

« Public assembly areas

 Parking

« Passive public recreation

Since this historic area is adjacent to OWNER’s business offices, City agrees that all
management and use of the historic area shall be performed in a manner that does not disrupt the
day to day business operations of OWNER. City also agrees,- that all development rights of
OWNER, including squarc footage and trip budget, for the propeity dedicated, shall’ be
trans ferred to the remainder of the Home Ranch project site scuth of South Coast Drive and east
of the proposed Susan Street. If the barn is relocated, OWNER shall pay the cost of such
relocation.

As determined by City in consultation with OWNER, the propeity may be ecither owned and
managed by a private foundation unrelated to any entity of OWNER or dedicated, at mo cost, to
the City of Costa Mesa or other designated government 2gency .

The historic site shall be open for public use and access for special events and docent-led tours,
within five years of the date of recordation of this Agreement, or at the time development
immediately adjacent to the historic site occurs, whichever comes first. A plan for public use
and access shall be approved by the City if the property is owned by 2 nonprofit entity.

Within the five-year period following recordation of this Agreement, an endowment of $250,000
shall be established by OWNER for the purpose of forming a nonprofit foundation whose
responsibility will be to manage the Historic site. The board of directors of the foundation shall
consist of five (5) members, three (3) appointed by the City and two (2) appointed by the
Segerstrom family. The endowment shall be used to cover such expenses as the cost of
maintenance and operation, historic preservation and listing of the property on the State Registry
This endowment shall constitute the full extent of QWNER’s monetary obligation for the long
termn preservation of the Historic site.

OWNER shall fully fund the cost to create a preservation plan to maintain the Historic site, and

such plan shall be completed within five years of recordation of this Agreement. {Approxirmate
value - 310,000)

Until such time as the endowment is made and the managing entity formed, OWNER shall

maintain the sitc and its improvements (the home, guest house, garage, and bam) in good
condition and fund all maintenancecests. - S
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OWNER or homebuilder shall pay the full amount of park dedication in-lieu fees associated with
residential development. Dedication of the 1.5 acres of land for cultural resources shall not be
used as a credit against applicable in-lieu fees or parkland dedication requiremnents.

The City acknowledges on-going discussions between the OWNER and the Mesa Consolidated
Waier District (MCWD) regarding the possibie placement of an underground reservoir within the
area adjacent to the Historic site as identified herein. In the event any portion of the area adjacent
to the Historic site is conveyed by unforced sale to MCWD for such reservoir, OWNER or
MCWD shall, prior to such conveyance, obtain approval from the City for all aspects of the
design and construction of such facilities. In addition, as conditions of any such unforced sale,
OWNER and MCWD shall provide that (i) the reservoir be placed below grade unless the City
agrees otherwise and (ii) the surface area overlying the underground reservoir be dedicated to the
CITY for use by the CITY for recreational and similar purposes. City agrees, that all
development rights of OWNER, including square footage and trip budget, for property
transferred to MCWD, shall be transferred to the remainder of the Home Ranch project site south
of South Coast Drive and east of the proposed Susan Street. '

If the conveyance to MCWD is not completed or in escrow within eight (8) years of the Effective
Date, OWNER shall dedicate an additional 1.5 acres adjacent to the Historic site, to the entity
which then owns and operates the Historic site, for the purpose of expanding the Historic site
area and creating more public open space. This entity will be (1) a nonprofit foundation
unrelated to any entity of OWNER, (2) the City of Costa Mesa, or (3) another government
agency as determined by City in consultation with OWNER. CITY agrees, that all development
rights of OWNER, including square footage and trip budget, for the property dedicated, shail be
“transferred to the remainder of the Home Ranch project site south of South Coast Drive and east
of the proposed Susan Street.

C. Contribution to Educational Advancement for Costa Mesa Students

OWNER commits to fund expanded educational opportunities and facilities for Costa Mesa and
Estancia High Schools and TeWinkle Middle School. OWNER contributions to expanded
education opportunities shall be used for programs or capital facilities to exclusively benefit
Costa Mesa students. Funding identified in the following shall not be used to supplant existing
educational funding provided by the Newport Mesa Unified School District (NMUSD) nor
capital construction/renovation as authorized by local voters in approval of Measure A. Funding
shall be in addition to, rather than in-lieu of, statutory school OWNER fees.

Concurrently with the issuance of the first Building Permit for the Project, OWNER shali
contribute a total of $2,000,000 for educational advancement opportunities and facilities. The
contribution shall initially be paid to the CITY and held by the CITY in a separate account
earmarked for these purposes.  Fifty percent (50%) of such funds shall go toward
Estancia/TeWinkle school programs/ facilities and fifty percent (50%) toward Costa Mesa high
school programs/facilities.

Within one year of the recordation of this Agreement, the City of Costa Mesa, in cooperation
with OWNER and the schools, shall identify an existing Foundation or Foundations or establish
a new Foundation or Foundations to-which this educational contribution wiil be committed. The
City of Costa Mesa shall enter into such agreements as may be necessary with the identified

— (O~
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Foundation or Foundations to €nsuwrc that the proceeds identified above will be used to the
exclusive benefit of Costa Mesa students.

D. Contribution For High School Athletic Facilitics

Concurrently with issuance of the first Building Permit for the Project, OWNER shall contribute
a total of $250,000 to the Costa Mesa Community Athletic Foundation for purposes of helping
the Foundation fund a new aquatic complex at Costa Mesa High School and a new stadium
caomplex at Estancia High School.

E. Contribution To Restoration of Huscroft House

Within ninety days (90) of the issuance of the first Building Permit for the Project, OWNER
shall contribute a total of $200,000 to CITY to help fund the transport of the Huscroft house to a
permanent location and provide for its restoration.

F. Residential Component

OWNER shall consiruct only owner occupied attac ved or detached housing within the residential
portion of the project, and shall comply with existing zoning on the 16-acre residential portion of
the project at an average density of 12 units per gross acre.

On that portion of the residential site which will be detached, single family homes, the minimum
lot size shall be consistent with City standards adopted by the Costa Mesa City Council on June

18, 2001, and effective July 18, 2001, for small lot single family homes. However, town home
style housing may be 3 stories, not exceeding SO feet 1n height.

G. Fire Station

Development of Home Ranch incrementally increases the demand for City fire suppression and
emergency medical services in the northwest area of the community. To meet the increased
demand, a fire suppression impact fee of 30.285 per square foot of gross building floor arca shall
be paid prior to the issuance of Building Permits for each building. However, since the nced for a
fire station may occur prior to collection of any substantial portion of the fees, or build-out of
Home Ranch, OWNER shall be responsible for the following:

e Land - Within 3 vears of execution of this Agreement, City shall complete a fire
suppression study and determine whether a new fire station is needed in the Home
Ranch area. If it is determined that such a facility is needed, OWNER shall dedicate,
at no cost to the City, a maximum 30,000 square foot parcel of undeveloped land
owned by OWNER, acceptable to CITY, either within Home Ranch or the nearby
vicinity, for a future fire station. City agrees that all development rights, including

square footage and trip budget, for any property conveyed for a fire facility, shall be
transferred to the remainder of the Home Ranch project area south of South Coast
Drive and east of the proposed Susan Street. If it is determined that such a facility is
not needed or no determination is made within the 3 year period, OWNER’s
obligation to dedicate land for the fazility shall termninate and OWNER may proceed
to develop all of its property according 1o its zoning. In addition, if a deterrnination
of need is made but construction cf the facility is not commenced within 5 years of
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such determination, the property dedicated shall be conveyed back 1o OWNER, after
which OWNER may proceed 10 develop such property according 10 its zoning. ANy
costs of such dedication and conveyance shall be the sole responsibility of OWNER.
The City, at its, sole diseretion, and subject to the time periods specified above, may
determnine when dedication is necessary io proceed wiilt cotsli usiion of & fire siaiion.
City shall provide six_mnonths advanced written potice t9 OWNER of the need for

dedication.

. Building'Construction - The City’s Fire Department estimates a minimum five
thousand squarc foot fire station building will be needed 10 accommodate future
suppression equipment and pcrsonnel. Since the architectural design and construction

cost is unknown at this time, OWNER shall be responsible for $500,000 of the cost of
building construction and site improvemnent, less 2 credit for all fire impact fees paid
in Home Ranch up 10 the date of fire station construction. Such payment shall be
made to CITY no later than ten (10) days prior 10 the date CITY issucs construction
documents initiating the bidding process for the fire facility. These payments would
satisfy any remaining obligation to pay fire impact fees for the balance of
development in Home Ranch. OWNER shall make this payment without regard to
whether the above-referenced dedication of land is ultjmately required for the fire

station.

H. Sales and Use Tax Guarantee

Commencing eighteen (18). months after issuance of the Certificate of Occupancy for the furst
non-ancillary retail building (i.e. IKEA or such comparable retailer) within the Project, and
continuing annually thercafter for up to five (5) years, OWNER or their designee/assignes, shall
pay the City the amounts identified in the table below, which money will be used as deemed
appropriate by the Costa Mesa City Council. OWNER, however, shall receive credit for annual
sales and use tax revenues generated by all businesses located within Home Ranch. Said credit
shall be based on the City’s share of sales and use taxes generated by Home Ranch businesses
during the last four immediately preceding quarters (12 months) for which complete State Board
of Equalization records are available. 1fin any Sales and Use Tax Guarantee year the sales and
use tax revenues do not meet the amounts identified in the table, OWNER or designee/assignee
shall make a payment (Guarantee payment) to the City equal to the difference. At such time as
the total amount of sales and use fax revenues and Guarantee Payments from QWNER or
designee/assignes, received by the City, reach $5,000,000, even if achieved in less than 5 years,
the obligations under this section of the Agreement terminate and N0 further Guarantce Payments
shall be required. (Value - $5,000,000).

-



Cumulative
Amount
Szles and Use Tax Yearly Amount Guaranteed at

Guarantee Year Guaranteed Year End
i $750,000 $750,000
2 $750,000 $1,500,000
3 $1,000,000 $2,500,000
4 $1,250,000 $3,750,000
T 5 $1,250,000 $5,000,000
Total $5,000,000 $5,000,000
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EXHIBIT G

PROJECT FAR AND TRIP BUDGET

v ”@ S
Retail (IKEA) 0.41 43 43}
Office 0.40
15932 1569
Industrial 0.40
Residential 12 du/acre 102 130
TOTAL: 1738 2130

? Trip Budget for office and industrial is a combined budget.
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