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SUBJECT: ANNUAL REVIEW AND THIRD AMENDMENT TO HOME RANCH DEVELOPMENT
AGREEMENT DA-00-01 -

DATE: APRIL 29, 2010-

FOR FURTHER INFORMATION CONTACT: MINOO ASHABI, AlA, SENIOR PLANNER
(714) 754-5610 — mashabi@ci.costa-mesa.ca.us

MEETING DATE: MAY 10, 2010 } ITEM NUMBER:

DESCRIPTION

Annual review and third Amendment to Home Ranch Development Agreement.
. APPLICANT
Justin McCusker is the authorized agent for C. J. Segerstrom and Sons.

RECOMMENDATION

By adoption of the attached Planning Commission resolution:

 Find Developer in compliance with the terms and conditions of the Home Ranch
Development Agreement and recommend that City Council adopt the proposed
third Amendment to the Development Agreement for Home Ranch by

Ordinance.
MINOO ASHABI, AIA V¥ KHANH NGUYEN
Senior Planner Assistant Deyelogment/Svs. Director




DA-00-01

BACKGROUND

Segerstrom Home Ranch is generally located north of the Interstate [-405, east of
Harbor Boulevard, and south of Sunflower Avenue (Attachment 1). The Home Ranch
development project was approved in November 2001, and presently contains IKEA,
Emulex, and the Providence Park residential development (143 units). The
development of office uses in the southeast quadrant of Susan Street and South Coast
Drive intersection is pending.

Development Agreement DA-00-01 for Home Ranch was adopted by City Council on
December 3, 2001. The following two amendments have been approved since the
original document was executed:

e First amendment approved in 2003 related to grant funding for roadway

" improvements; and,

e Second amendment approved in 2007 that excluded the approximate 1.3 acre-
segment of the exit ramp between the 1-405 North distributor road and the IKEA
driveway intersection.

A copy of the agreement and subsequent amendments are attached for Commission’s
reference (Attachment 5).

ANALYSIS

The Home Ranch Development Agreement is subject to an annual review by the
Planning Commission and the City Council. The 2009 annual review was postponed
since the developer requested an amendment; therefore the 2009/2010 annual review
and the amendment have been consolidated into this single report.

Annual Review of Development Agreement DA-00-01

The purpose of the annual review is to determine if the déveloper and/or City have
made good faith efforts to comply with the provisions and conditions of the development
agreement. The following sections summarize the requirements:

A. Circulation Improvements:

Improvements Required in Accordance with General Plan |
The developer has paid the City’'s and Transportation Corridor Agency's traffic
impact fees as required. :

Site Access Improvements

The developer has completed the improvements and signal modifications at
South Coast Drive and Susan Street intersection. Access to the Home Ranch
site from South Coast Drive between Susan Street and Fairview Road will be
implemented in conjunction with future development in the area. The Susan
Street off-ramp improvements were completed with matching state and federal
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grants. There are no-additional right-of-way needs specified in the agreement for
public circulation improvements.

. Cultural Resources: The proposed third amendment is intended to address the

property owners’ obligations related to cultural resources. The developer was
required to dedicate land, form a nonprofit foundation with a $260,000
endowment, and create a preservation plan to maintain the historic site by March
2007. Two one-year time extensions approved in 2007 and 2008 extended the

~ time to fulfill this obligation to March 2009. The extensions were provided

pending that the developer commits to making substantial progress in completing
the Cultural Resources obligations by the 2009 annual review of the
development agreement. In the mean time, the developer has maintained the
site and designated buildings. This issue is further discussed in detail under the
proposed amendment. , :

. Educational Advancement: The required contribution has been paid by the

applicant, and the education foundations have been established.

. High School Athletic Field Contribution: The developer has paid the required

contribution.

. Restoration of Huscroft House Contribution: The developer has paid the

required contribution.

. Residential Component: The residenvtial component of the project has been

completed.

. Fire Station: The developer has submitted all fire suppression impact fees in

conjunction - with building permit issuance, with an outstanding balance of
$264,210.83 based on the project's maximum entitlement allowed. The City has
completed the fire suppression study. The proposed amendment is intended to
specify the location, timing of dedication, and size of the future fire station site.
This issue is further discussed in detail under the proposed amendment.

. Sales and Use Tax Guarantee: The IKEA Home Furnishings opened May 28,

2003. All sales tax revenue has been monitored. The developer has met the
cumulative sales tax requirements for the amount of $5,000,000. This issue is
further discussed in detail under the proposed amendment.

Proposed Third Amendment to Devélopment Agreement DA-00-01

Staff has been working with representatives for the Segerstroms on the proposed
amendment. The amended language for the Home Ranch Development Agreement is
provided as Attachment 4, and any amendment to the agreement must be found
consistent with the requirements of the Costa Mesa General Plan, North Costa Mesa
Specific Plan and the analyses and mitigation measures contained in the Final
Environmental Impact Report for Segerstrom Home Ranch project.
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The following is a summary of the Third Amendment which has concurrence from the
Developer and staff.

1.

20-YEAR TERM (APPROXIMATELY 13-YEAR TIME EXTENSION) FROM
DATE OF AMENDMENT ADOPTION: The development agreement became
effective in January 2002 for fifteen years. The time extension of the Agreement
provides assurances that the Developer may proceed with development, in
conformance with existing land use regulations for another 13 years until 2030.

Analysis: Expiration of the Agreement would provide Council with an
opportunity to consider different land uses for the remainder of the Segerstrom
Home Ranch project site, should the site not be fully developed in the next 7
years. However, Staff believes the current General Plan designation and entitled

development potential are appropriate given the site’s location, surrounding land
" uses, and the circulation system’s capacity, and therefore staff supports the time

extension.

$5 MILLION SALES TAX GUARANTEE FULFILLMENT: The Development

- Agreement includes a provision that requires a five-year cumulative amount of

$5 million in sales tax revenue wnth a progressive annual guarantee of $750,000
to $1,250,000.

Analysis: As shown in Attachment 6, the sales tax guarantee for the
individual third and fourth year obligations were not met; however, the overall
required cumulative amount of $5 million in sales tax revenue was met in year
2008 before the conclusion of the 5 years. The “letter” of this requirement was
not satisfied in terms of meeting the sales tax guarantee for an individual year;
staff believes that the “intent” of this obligation has been met for the cumulative
period. The Development Agreement also notes that once the $5 million in sales
tax is achieved, no further guarantee payment is required.

. FIRE STATION AND FIRE IMPACT FEE: The amendment increases the future

Fire Station size from 30,000 to 40,000 square feet and identifies a location on
South Coast Drive. With input from City’s Fire Chief, a 40,000 square-foot parcel
(200 feet by 200 feet) with direct access from South Coast Drive is proposed for
development of the future fire station. To accommodate the best fit for a fire
station site, the developer has agreed to dedicate a parcel larger than the
previously required 30,000 square-foot parcel. In addition, the Developer is
proposing to prepay the remainder of the fire impact fee in the amount of
$264,210.83. The amendment also includes a time extension on the City’s
obligation to construct the fire station.

Analysis:  This amendment clearly notes provisions for a future fire station
along South Coast Drive. It also satisfies the Fire Department’'s desire for an
increased station size by 10,000 square feet in an acceptable location that has
direct vehicular access to and from South Coast Drive. The prepayment of the
fire impact fee will allow the City to accrue interest on the funds until such time
the City constructs the station. A deed restriction requires the parcel to be only a
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fire station or the land must be conveyed back to the applicant. The City also
benefits from the tlme extension in respect to the obligation to construct the fire
station.

. CULTURAL RESOURCES: All of the existing provisions in the original
agreement regarding hlstorlc resources are proposed to be replaced with the
following:

a. CHANGE IN HISTORIC SITE/STRUCTURES PRESERVATION
TIMEFRAME FROM “PERPETUITY” TO 50 YEARS: The amendment
“defers ultimate disposition of historic structures for 50 years, but any
demolition and/or relocation of structures to another Costa Mesa location
will require City approval and CEQA analysis. The proposed fifty-year
historic term is consistent with terms imposed on preservatlon of
California Scenario, Noguchi Garden.

b. OWNER RETAINS MAINTENANCE RESPONSIBILITIES OF THE 1.5-
ACRE HISTORIC SITE AND STRUCTURES IN CURRENT CONDITION
.FOR THE 50-YEAR PERIOD AS OPPOSED TO CURRENT
REQUIREMENT TO TRANSFER TO A NONPROFIT ORGANIZATION
OR CITY: The $250,000 anticipated to be used as seed money for the
- Non-profit organization; as required in the original DA, may be insufficient
for proper maintenance of the four structures and other funding sources
would be required. This gives a 50-year guarantee of maintenance of the
structures in the current location. The Owner has been maintaining the
structures since original construction and is well suited to contlnue
maintenance.

c. BEGINNING IN 2011, PUBLIC ACCESS TO HISTORIC SITE IS
ALLOWED ONE DAY A YEAR WITH NO ACCESS TO THE INTERIOR
OF THE HISTORIC STRUCTURES: Although the original DA anticipates
that the site could be open to the public on a regular basis once it is
transferred to a Nonprofit organization; it is unlikely that the $250,000

would be sufficient for the necessary site and structure improvements,

particularly in respect to ADA requirements, that would allow immediate
public access to property.

d. OWNER DEPOSITS $260,000 WITH CITY AS A “HISTORIC RESERVE
ACCOUNT” TO BE TRANSFERRED TO A NEW OWNER IN THE
EVENT THE PROPERTY IS TRANSFERRED DURING THE 50 YEARS:
Prior to any future ownership transfer, the amendment establishes
provisions for the use of the Historic Reserve Account for extraordinary

“maintenance by the current owner during the 50 years, and that all
‘expenditures from the account must be authorized by the City. Also, the
fund could be used for the physical relocation of the structures, but not for
any required processing application fees, studies, etc.
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e. DISBURSEMENT OF HISTORIC RESERVE ACCOUNT. After the 50-
year Historic Period, should the site not have been transferred to a new
owner, any remaining funds of the initial $260,000, less any authorized
expenses, shall be returned to the owner. The interest in the account

“shall be split on a 50/50 basis between the City and the applicant.

f. RECORDATION OF LAND USE RESTRICTION ON HISTORIC SITE
REQUIRING MAINTENANCE AND PUBLIC ACCESS FOR 50 YEARS:
The land use restriction gives a 50-year guarantee of maintenance and
public access at the current location.

g. RELOCATION OF STRUCTURES SUBJECT TO ALL APPLICABLE
REQUIREMENTS INCLUDING APPROPRIATE APPLICATION, CEQA
DOCUMENTATION, ETC: The amendment is consistent with The North
Costa Mesa Specific Plan and the Home Ranch EIR in that both
documents refer to preservation of the historic structures on the project
site. In case of a request to relocate the historic structures to an off-site
location in Costa Mesa, additional expert analysis and environmental
review will be required.

The Final EIR requires a General Plan amendment to Public/Semi Public
for the Historical site at the time the City approves the Final Master Plan
for the “remainder of the project site.” The proposed amendment
reiterates the existing -Development Agreement language that transfers
development rights from the historic site and fire station to the greater
Home Ranch site.

ALTERNATIVES

1. Find developer in compliance with developmént agreement and recommend City
Council approval of proposed third amendment to DA (with any modifications to
the amended language).

2. Find developer in compliance with development agreement but recommend denial
of proposed amendment.

CONCLUSION

Staff has reviewed the Agreement’s terms and conditions and believes the Developer is
in compliance. The Planning Commission’s determination can be made by adoption of
the attached resolution. With regard to the proposed amendment, Planning Commission
may recommend any changes to the amended language to City Council.

The amendment proposed changes to the Development Agreement are consistent with
the Final EIR, North Costa Mesa Specific Plan and the City’'s General Plan. One of the
most significant is in respect to the Historic Resources with the timeframe change from
perpetuity to 50 years. However, staff notes the City has not abdicated its land use
control for the Historic site because the City will process a General Plan Amendment to
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Public/Semi-Public at the time of the final master plan review for the development of the
remainder Home Ranch site. The proposed amendment updates the agreement with
respect to the Owner’s obligations and preservation terms of the historic structures, and
guarantees preservation and public access for 50 years. Staff believes that the proposed
amendment is consistent with the intent of the original agreement and the mitigation
program of the Home Ranch EIR.

Attachments: 1. Planning Commission Resolution
2. Vicinity Map
3. Developer’s Letter dated March 26, 2010
4. Draft Amendment to Development Agreement DA-00-01
5. Development Agreement DA-00-01 and . subsequent
amendments
6. Sales Tax Spreadsheet

cc.  Historic Preservation Committee
Development Services Director
City Attorney
Public Services Director
City Engineer
Fire Chief
Fire Protection Analyst
Transportation Manager
Recreation Manager
Staff (4)
File (2)
Mr. Justin McCusker
C.J. Segerstrom and Sons
3315 Fairview Road
Costa Mesa, CA 92626

| File: 051010HomeRanchReview | Date: 042910 . ' | Time: 10:15 a.m.




RESOLUTION NO. PC-10-

A RESOLUTION OF THE PLANNING COMMISSION OF THE
CITY OF COSTA MESA FINDING DEVELOPER IN
COMPLIANCE ‘WITH SEGERSTROM HOME RANCH
DEVELOPMENT AGREEMENT DA-00-01 AND
RECOMMENDING THAT CITY COUNCIL APPROVE THIRD
AMENDMENT TO THE DEVELOPMENT AGREEMENT (DA-
10-01) BY ORDINANCE.

THE PLANNING COMMISSION OF .THE CITY OF COSTA MESA HEREBY
RESOLVES AS FOLLOWS:

WHEREAS, oh December 3, 2001, the City Council of the City of Costa Mesa
adopted Ordinance No. 01-29 approving Development Agreement DA-00-01 for the
Segerst'rom Home Ranch Project;

WHEREAS, on September 15, 2003, the City Council of the City of Costa Mesa
adopted Ordinance No. 03-9 approving the first amendment to the Development
Agreement DA-00-01 for the Segerstrom Home Ranch Project relating to surplus
transportation fees and the Huscroft House contribution;

WHEREAS, on March 20, 2007, the City Coqncil of the City of Costa Mesa
adopted Ordinance No. 07-5 approving the second amendment to the Development
Agreement for the Segerstrom Home Ranch Project relating to the Susan Street Exit
Ramp Project;

WHEREAS, a duly noticed public hearing was held by the Planning Commission
on May 10, 2010 pursuant to the proéedures described in Council Resolution No. 88;
53. At this hearing, the Planning Commission considered the evidence, the testimony
presented by the public regarding the annual review and proposed Third Amendment to
Development Agreement DA-00-01 between the City of Costa Mesa and C.J.
Segerstrom & Sons, Henry T. Segerstrom Properties LLC, a California limited liability
company, and Ruth Ann Moriarty Properties LLC, a California limited liability company
(collectively referred to as “CJS”).

WHEREAS, an annual review of Development Agreement DA-00-01 provides
analysis related to the Developer's compliance with the terms, conditions, and

obligations as set forth in the agreement;

%
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WHEREAS, the Third Amendment to the Developmént Agreement between City
of Costa Mesa and the developer is:

a. Consistent with the 2000 General Plan and North Costa Mesa Specific Plan;

b. Compatible with the uses authorized in, and existing land uses prescribed for

the zoning district in which the real property covered by the Third Amendment
to the Developmént Agreement is located; and,

c. Promotes the public necessity, public convenience, general welfare, and

good land uses practices. | v

d. Is not found to be detrirhental to the public’'s health, safety and general

welfare, or adversely affect the development of the property;

WHEREAS, the Third Amendment to the Development Agreement will promote
and encourage.the development of the proposed project by providing stability and
certainty to the developer, and provide to the City and its citizens the public benefits
promised in the Development Agreement and subsequently approved amendments to
date; ,

WHEREAS, the proposed amendment has been reviewed for compliance with
the California Environmental Quality Act (CEQA), the CEQA Guidelines, and the City |
environmental procedures, and is considered to be within the scope of the Final
Program Environmental Impact Report SCH No. 2000071050. and the Mitigation
Monitoring Program for Segerstrom Home Ranch Development project adopted on
December 3, 2001;

BE IT RESOLVED that the Planning Commission finds the Developer in
compliance with the terms, conditions, and obligations of Development Agreement DA-
00-01. ‘

BE IT FURTHER RESOLVED that the Planning Commission recommends that
City Council approve the proposed Third amendment to Home Ranch Develo'pment
Agreement (DA-10-01) by Ordinance.

PASSED AND ADOPTED this 10" day of May, 2010.

James Righeimer, Chair,
Costa Mesa Planning Commission
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ATTACHMENT 3

C.J. SEGERSTROM & SONS
- 3315 Fairview Road . Costa Mesa, California 92626
Telephone (714) 546-0110- '

March 26, 2010

Ms. Kimberly Brandt
Development Services Director
City of Costa Mesa

- 77 Fair Drive

" Costa Mesa, Cahforma 92626

Re: _ Home Ranch Development Agreement DA- 00 01
' Third Amendment -

Fire Station and Historic Site |
. Dear Ms. Brandt:

Enclosed in connection with the Home Ranch Development Agreement are the
following:

1. Application Form: Fully completed.
2. Fee Payment: Check in the amount of $3,215 payable to the City of Costa
Mesa.
3. Radius Map: Showing the subject property and all properties with a 500 foot
radius (with assessor parcel numbers).
4. Mailing Labels: Two sets of typewritten mailing labels and one photocopy.
“Certification Letter: Letter from Susan Case of Ownership Listing Service
certifying that the radius map and mailing labels are true and accurate.
6. Draft Third Amendment: This is another copy of the Amendment we are
discussing.

(9,

-Substantially all of the community benefits to be provided by Owner in connection with
the Home Ranch project have been satisfied, with the exception of two — the fire station
and the cultural resource benefits. As to these two remaining obligations, the
Development Agreement needs updating and clarification if we are to actually achieve
these benefits for the community, and this Amendment is de31g11ed to provide those -
modifications as follows:

Fire Station: The City completed a fire suppression study and determined that a
new fire station will be needed for its constituents. As the Development Agreement is
now written, Owner is required to provide a site for that facility on the Home Ranch only
if the City commences construction of the facility by a date certain. The City has been
unable to construct a new station and may not be able to do for some time to come. In
addition, the Development Agreement calls for Owner to provide a maximum of 30,000
square feet of land for the fire station, and we understand that the optimal new fire
stations require a site larger than 30,000 square feet. The Third Amendment will
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Ms. Kimberly Brandt
March 26, 2010
Page 2 of 2

preserve the City’s right to have a fire facility site on the Home Ranch as it will give the
City substantially more time to construct the facility and it will call for Owner to provide
the larger optimal size site.

Cultural Resources: Owner has been preserving the Segerstrom home, garage,
tool shed (misnamed “guesthouse” in the Development Agreement) and barn for decades,
and we presume that in all likelihood Owner will be the party most interested — and most

- able - in continuing to do so in the future. As the Development Agreement is now

written, Owner is required to transfer a 1.5 acre parcel of land on which these historic
structures are located, by a date certain, to either a foundation unrelated to Owner, the
City or another governmental agency. The City is not in a position to take the historic
structures, and Owner is willing to continue to preserve the structures for the benefit of

the community without cost to the City. In addition, the Development Agreement calls

for the creation of a historic site preservation plan and for the site to be open to the
public. The Third Amendment will establish boundaries for the 1.5 acre historic site,
require Owner and all successive owners of the site to preserve the structures for the
benefit of the City for 50 years, establish public access, and otherwise provide the needed
preservation plan for the historic structures.

In addition to bringing clarity to the two remaining community benefit obligations, the
Development Agreement will be extended to coincide with the City’s extended time to
take advantage of a fire station site on the Home Ranch.

Please call me if you have any questions regarding the enclosed. We appreciate all of
your assistance and I look forward to speaking with you soon. ‘

Sincerely,

/2

Justin McCusker
Director of Community and Government Relations

Enclosures

" cc: Barney Page

Jeff Reese
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DRAFT ‘ |  ATTACHMENT 4

EXEMPT RECORDING PER GOVERNMENT CODE
SECTION 6103

Recording Requested by CITY OF COSTA MESA
When Recorded Mail to:
CITY OF COSTA MESA
ATTENTION: City Clerk

| P.0. BOX 1200
COSTA MESA, CALIFORNIA 92628-1200

Title of the Document:

THIRD AMENDMENT TO THE DEVELOPMENT AGREEMENT FOR
HOME RANCH

by and between

CITY OF COSTA MESA
and
C.J. SEGERSTROM & SONS, HENRY T. SEGERSTROM

- PROPERTIES LLC AND RUTH ANN MORIARTY PROPERTIES, LLC

DA-00-01
Ordinance No. 01-29

REGARDING ORIGINAL DEVELOPMENT AGREEMENT FOR HOME RANCH (DA-00-01):

Recorded in Official Records, County of Orange
Recording Number: 20020229863 -
Recording Date: 3/20/2002

M
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RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

CITY OF COSTA MESA

77 Fair Drive

Costa Mesa, CA 92626
Attn: CITY Clerk

(Space Above This Line for Recorder’s Use)

This Third Amendment to the Development Agreement for
Home Ranch Development Property is recorded at the request
and for the benefit of the CITY of Costa Mesa and is exempt
from the payment of a recording fee pursuant to Government
Code § 6103

CITY OF COSTA MESA
By:

Its:
Dated:

- THIRD AMENDMENT TO THE
DEVELOPMENT AGREEMENT FOR
' HOME RANCH

by and between

CITY OF COSTA MESA

and

C.J. SEGERSTROM & SONS, HENRY T. SEGERSTROM PROPERTIES LLC AND RUTH
ANN MORIARTY PROPERTIES, LLC

DA-00-01
Ordinance No. 01-29
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THIRD AMENDMENT TO THE .
DEVELOPMENT AGREEMENT FOR HOME RANCH

THIS THIRD AMENDMENT TO THE DEVELOPMENT AGREEMENT FOR HOME
RANCH (the “Amendment”) is executed this day of , 2010, by and
between The City of Costa Mesa, a Municipal Corporation of the State of California (the
“City”), and C.J. Segerstrom & Sons, a California general partnership, Henry T. Segerstrom
Properties, LLC, a California limited liability company , and Ruth Ann Moriarty Properties,
LLC, a California limited liability company (collectively, “CJS”), with respect to the following:

RECITALS

A. City and CJS entered into that certain Development Agreement for Home
Ranch dated as of December 3, 2001 (the “Original Agreement”), as amended by that certain
* First Amendment to the Development Agreement for Home Ranch effective October 15, 2003
(the “First Amendment”), and that certain Second Amendment to the Development Agreement
for Home Ranch dated as of April 3, 2007 (the “Second Amendment”). The Original
Agreement, First Amendment and Second Amendment are herein referred to as the
“Development Agreement.” The Development Agreement provides for construction of the
Home Ranch Project, as defined in the Original Agreement.

B. Exhibit “F” to the Original Agreement sets forth certain community
beneﬁts to be provided by CJS, and City and CJS desire to memorialize that many of the
community benefits have been provided by CJS. As to the remaining community benefits
relating to cultural resources and fire station, City and CJS desire to provide more specificity and
otherwise update and clarify these requirements.

C. Finally, City and CJS desire to extend the term of the Development
Agreement. '

AGREEMENT

IN CONSIDERATION OF the foregoing Recitals, and for good and valuable
consideration, CJS and City agree as follows:

1. Duration of Agreement. The Development Agreement is hereby extended
and shall be operative and continue until that date which is twenty (20) years from the date of
this Amendment, subject to earlier termination upon the completion, performance and discharge -
of all obligations thereunder.

Third Amend to Home Ranch Dev Agreement I (9




2. Community Benefits — Owner’s Obligations Fulfilled. City and CJS agree
that all obligations of CJS set forth in the following provisions of Exhibit “F” to the Original
Agreement (Community Benefits Provided by Owner) have been satisfied in full:

(@) The first four subheadings of Section A, entitled “Improvements Required
in Accordance with the General Plan” (which called for CJS to pay City $3,888,910),
“Improvements Required by Project Beyond the General Plan” (which called for CJS to pay City
$4,578,400), “Site Access Improvements™ and “Susan Street Offramp.”

(b)  Section C entitled “Contribution to Educational Advancement for Costa
Mesa Students” (which called for CJS to pay City $2,000,000).

(©) Section D entitled “Contribution for High School Athletic Facilities”
(which called for CJS to pay City $250,000).

(@ Section E entitled “Contribution to Restoration of Huscroft House” (which
called for CJS to pay City $200,000).

(e) Section F entitled “Residential Component.”

63) Section H entitled “Sales and Use Tax Guarantee” (which called for CJS
to guarantee payment to City of $5,000,000).

All obligations of CJS under the foregoing referenced provisions have been fulfilled and thus
these provisions are of no further force or effect in the Development Agreement.

3. Cultural Resources.

a. Historic Structures. The Segerstrom Home, Garage, Tool Shed (formerly
erroneously referred to as a guesthouse) and Barn (collectively, the “Historic Structures”) as
shown on Exhibit “A” to this Amendment have been preserved since before the Effective Date
and shall continue to be preserved for historic resource purposes from the date of this
Amendment through that date which is fifty (50) years from the date of this Amendment (the
“Historic Term”), in accordance with the following:

1. The Historic Structures and the 1.5 acre site on which the Historic
Structures are located, as more specifically shown on Exhibit “A” (the “Historic Site”), shall be
maintained in substantially the same condition as existing as of the date of this Amendment at
the sole cost of the owner of the Historic Site (the “Historic Site Owner”), except as to costs
funded through the Historic Resérve Account as provided below. Notwithstanding anything to
the contrary in the foregoing, the Historic Site Owner, at its sole cost, may move the Barn to any
location within the Historic Site as selected by.the Historic Site Owner, subject to compliance
with all mitigation measures for the Home Ranch Project and the City’s building codes and
regulations, in each case as then applicable to relocation of the Barn.

ii. The boundary(s) of the Historic Site may be modified from that

shown on Exhibit “A” by the Historic Site Owner with the approval of the City’s Development
Services Director, which approval shall be granted so long as (A) the Historic Site continues to.

r:\,
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include all of the Historic Structures (or will continue to include all the Historic Structures
following relocation of the Barn as permitted above), (B) the Historic Site continues to include at
least 1.5 acres, (C) the modification to the boundary(s) does not have a material adverse effect on
the Historic Site, and (D) the modification to the boundary(s) comport with any approved Master
Plan(s) for the adjoining, touching property.

ii. Commencing with the calendar year 2011, the Historic Site shall
be open to the public by the Historic Site Owner at least one day per calendar year. Access on or
inside the Historic Structures is not required. '

b. Recorded Use Restrictions. Substantially concurrently with the execution
of this Amendment, CJS shall execute and record on the Historic Site, for the benefit of the City,
the Declaration of Historic Use Restrictions attached hereto as Exhibit “B” (the “Use
Restrictions™). As more particularly set forth therein, the Use Restrictions shall run with the
land and impose on CIS and each successive Historic Site Owner, during the period of its
ownership, the requirements set forth above in paragraph 3(a) for the period of the Historic
Term. As with the Use Restrictions, paragraph 3(a) above shall terminate and be of no further
force or effect with the expiration of the Historic Term. During the Historic Term, as part of any
subdivision map or any other entitlement process that is otherwise consistent with the City’s
requirements, City may not impose on CJS or any successive owner of the Property additional
obligations or requirements with respect to permitted use, preservation, public access or
maintenance of the Historic Structures or Historic Site. CJS acknowledges that City’s adopted
General Plan, zoning and Specific Plan for the Historic Site impose restrictions preventing
alternative use of the site, and nothing herein is intended to in any way modify said General Plan,
zoning or Specific Plan.

c. Historic Reserve Account. Within one year of the date of this
Amendment, CJS shall fund a segregated reserve account with the City in the amount of
$260,000 (the “Initial Fund”). The Initial Fund shall be held by the City in an interest bearing
deposit account, subject to the terms of this paragraph 3(c). The term “Historic Reserve
Account” as used herein means all amounts in such interest bearing account. The Historic
Reserve Account is intended to be utilized for purposes of providing financial support for the

.costs of maintaining, operating and preserving the Historic Structures and Site (including listing

the Historic Site on the State Registry) as follows:

[ ) For so long as the Historic Site is owned by CJS, the Historic
Reserve Account shall be utilized solely for:

A. Extraordinary costs incurred by CJS in maintaining the Historic
Structures and Site, as requested by CJS and authorized by the
City in.accordance with a mutually agreed upon process. The
Initial Fund shall be used first in its entirety to fund any
extraordinary cost prior to City authorizing the use of any
accrued interest in the Historic Reserve Account; and

~
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B. If the Historic Structures are relocated off the Historic Site as
discussed in paragraph 3(f) below, costs incurred by CJS in the
physical relocation of the Historic Structures. The Historic
Reserve Account may not be used for application costs,
processing fees, or legal or environmental documentation
relating to relocation of the Historic Structures. Following
relocation of the Historic Structures, any remaining balance of
the Historic Reserve Account shall be transferred by the City to
the then owner of the Historic Structures; and there shall no
longer be a Historic Reserve Account with the City or any
requirement hereunder for a Historic Reserve Account.

C. If the Historic Reserve Account still exists as of the expiration
of the Historic Term, then the Historic Reserve Account shall -
be disbursed by the City to CJS and the City as follows: any
remaining balance of the Initial Fund shall first belong and be
paid to CJS; any remaining balance, consisting of all accrued
interest, shall be shared and paid evenly (50/50) between CJS
and the City. Following such disbursements, there shall no
longer be a Historic Reserve Account with the City or any
requirement hereunder for a Historic Reserve Account.

(i)  If ownership of the Historic Site is transferred during the Historic
Term as permitted in paragraph 3(e) below, the entire balance of the Historic Reserve Account
shall be transferred by the City to the Permitted Transferee (as defined below); and there shall no
longer be a Historic Reserve Account with the City or any requirement hereunder for a Historic
Reserve Account.

The Historic Reserve Account may not be used for any purposes other than as described in this
paragraph 3(c).

d. Mitigation Measure Fulfilled. Upon the last to occur of recordation of the
Use Restrictions in the official records of Orange County, California, and funding of the Initial
Fund by CJS to the City, all obligations and responsibilities of CJS with respect to the following
portion of a mitigation measure for the Home Ranch Project (referenced in the Final Program
EIR No. 1048 as mitigation measure 3.10.4(3)), with the exception of the identification of site
buffering issues, shall be fully satisfied: “At such time that the applicant proposes a Master Plan
for the balance of the project site, the precise boundaries of the preservation area, transfer of
development rights, transfer of ownership to the City of Costa Mesa or a non-profit
agency/organization, provisions for long-term preservation, and site buffering issues shall be
identified.” '

e. Transfer of Historic Site. CJS may at CJS’s election transfer ownership of
the Historic Site, subject to the Use Restrictions, to any one of the following (“Permitted
Transferee”): (i) any nonprofit entity (including without limitation a nonprofit entity owned or
controlled by CJS), (ii) the City, (iii) another government agency or (iv) another private owner.
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f. Relocation of Structures. Notwithstanding anything to the contrary above
in this paragraph 3, CIS or any successive Historic Site Owner may apply to the City, at the sole

. cost of the Historic Site Owner, for a determination as to whether the Historic Structures may be

relocated off the Historic Site to an alternative site which must be located in the City of Costa
Mesa. Any proposal to relocate the Historic Structures must comport with all then applicable
requirements which may include without limitation additional expert studies (at the Historic Site
Owner’s cost), additional public processing and new discretionary approval by the City. City is
not hereby obligating itself to approve any relocation. In connection with any off-site relocation
proposal an ad hoc committee appointed by the City Council will be activated and charged with
reviewing the proposed relocation plan for the Historic Structures and making recommendations
to the City Council. The ad hoc committee will include a representative from each of the Costa
Mesa Historic Preservation Committee, Costa Mesa Historical Society, City and Historic Site
Owner. All off-site relocation plans must address maintenance obligations and preservation of
the Historic Structures for the remainder of the Historic Term. No alternative site for the
Historic Structures has been identified at this time. The alternative site may or may not be owned
by CJS. If the Historic Structures are relocated to an alternative site as discussed in this
paragraph, then the Historic Site shall be relieved of the obligations of paragraph 3(a) above and
the Use Restrictions, but the alternative site shall be burdened by all such restrictions as may be
imposed by the City in connection with the relocation.

g. Development Rights. All development rights for the Historic Site,
including square footage and trip budget, are transferred and belong to the remainder of the
Home Ranch Project south of South Coast Drive and east of Susan Street, excluding the Fire
Station Site. :

h. Original Agreement Amended. The entirety of Section B in Exhibit “F”
to the Original Agreement (entitled “Cultural Resources™) is hereby deleted from the
Development Agreement and shall be of no further force or effect.

4. Fire Station.

a. Study Completed. The fire suppression study called for in Section G in
Exhibit “F” to the Original Agreement (entitled “Fire Station”) has been completed by the City
and it has been determined that a new fire station is needed in the Home Ranch area. In addition,
City’s Fire Department has determined that its preferred fire station will require more square
footage than the 30,000 square feet required under the Original Agreement.

b. Fire Station Site. The fire station shall be located on the Home Ranch on a
square parcel consisting of 40,000 square feet (200 feet deep by 200 feet wide) fronting on South
Coast Drive as more particularly shown on Exhibit “C” attached hereto (the “Fire Station Site™).
City shall provide one year prior notice to CJS of City’s intent to commence construction of a
fire station on the Fire Station Site, and CJS shall convey the Fire Station Site to City upon
notice from City that City has issued construction documents initiating the bidding process for
the fire facility. The Fire Station Site shall be conveyed to City subject to a deed restriction
providing that the Site may be used solely for fire station purposes. Costs of conveying the Fire
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Station Site to the City shall be the sole responsibility of CJS. If construction of a fire facility
has not commenced on the Fire Station Site before expiration of the Development Agreement (as
extended in paragraph 1 above), the Fire Station Site shall be conveyed by City back to the
original CJS owner. Costs of reconveying the Fire Station Site back to the original CJS owner
shall be the sole responsibility of City. CJS’s obligation to convey the Fire Station Site to the
City terminates with expiration of the Development Agreement.

C. Owner’s Development. Nothing contained in this paragraph 4 above shall
be deemed or construed to preclude the exercise of all development rights granted or reserved to
CIS in the Development Agreement. In other words, development of the Property, or any
portion(s) thereof, shall not be conditioned upon construction by City of the fire station. In
addition, prior to conveyance of the Fire Station Site to the City or subsequent to the conveyance
of the site to the City but prior to construction of the fire station, the location of the Fire Station
Site may be moved along South Coast Drive to accommodate development of the Property or
any portion(s) thereof, subject to review and approval of the City.

d. Home Ranch Entrances. City expressly agrees that the remainder of the
Home Ranch Project south of South Coast Drive and east of Susan Street shall be entitled to at
least one dedicated full entrance (left and right turn in and out) on South Coast Drive between
Fairview Road and Susan Street and one dedicated full entrance on Susan Street. Development
of the fire station shall preserve these entrances for development of the remainder of the Home
Ranch Project.

e. Fire Impact Fees. On or before 20 days after execution of this
Amendment by all parties, CJS shall pay to City $264,210.38 as the full and final payment due
for any reason under Section G of Exhibit “F” to the Original Agreement (entitled “Fire
Station”), including without limitation due for fire impact fees or for cost of building
construction and site improvement costs. No other amounts whatsoever shall be due under said
Section G.

f. Development Rights. All development rights for the Fire Station Site,
including square footage and trip budget, are transferred and belong to the remainder of the
Home Ranch Project south of South Coast Drive and east of Susan Street, excluding the Historic
Site.

g. Original Agreement Amended. In the event of any conflict between the
terms of this paragraph 4 and Section G in Exhibit “F” to the Original Agreement (entitled “Fire
Station™), the provisions of this paragraph 4 shall control. ,

5. Exhibits. The Exhibits attached to this Amendment are incorporated
herein by this reference.

6. " Conflicts. Except as otherwise set forth herein to the contrary, all terms

and provisions of the Development Agreement shall remain unamended and continue in full
force and effect. This Amendment with the Development Agreement shall be construed together
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and shall constitute one agreement. In the event of any inconsistency between this Amendment
and the Development Agreement, the provisions of this Amendment shall prevail.

7. Defined Terms. All capitalized terms used herein and not defined herein
shall bear the same meanings as set forth in the Devélopment Agreement.

8. Counterparts. This Amendment may be executed in two (2) or more
counterparts, each of which shall be deemed an original, but all of which shall be deemed to

constitute one instrument. It shall not be necessary that all signatories execute the same
counterpart(s) of this Amendment for this Amendment to become effective.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Third Amendment to the
Development Agreement for Home Ranch as of the date first above written.

CITY OF COSTA MESA,
A municipal corporation

Mayor of Costa Mesa

ATTEST:

Deputy City Clerk and ex-officio Clerk
of the City of Costa Mesa

APPROVED AS TO FORM:

City Attorney, City of Costa Mesa
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Third Amend to Home Ranch Dev Agreement

C.J. SEGERSTROM & SONS, a California general
partnership -

By Henry T. Segerstrom Management LLC, a
California limited liability company,
Manager

By

Manager

' Alternate Manager
AND

By HTS Management Co., Inc., a California
corporation, Manager

By

Title: Senior Vice President

HENRY T. SEGERSTROM PROPERTIES LLC,
a California limited liability company

By  Henry T. Segerstrom Management LLC,
a California limited liability company,
Manager

By

Henry T. Segerstrom, Manager

RUTH ANN MORIARTY PROPERTIES LLC,

a California limited liability company

By

Its:

P




Exhibits
A Historic Structures and Historic Site

B Historic Use Restrictions
C Fire Station Site
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STATE OF CALIFORNIA )
COUNTY OF ORANGE )

On -, 2010 before me, . , Notary
Public, personally appeared , who 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 signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

(Seal)
STATE OF CALIFORNIA )
COUNTY OF ORANGE )
On , 2010 before me, , Notary
Public, personally appeared , who 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 signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument. '

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

~WITNESS my hand and official seal.

Signature

(Seal)

Ao
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STATE OF CALIFORNIA )
COUNTY OF ORANGE )

On , 2010 before me, ‘ , Notary
Public, personally appeared , who 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 signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

(Seal)

STATE OF CALIFORNIA )
COUNTY OF ORANGE )
On - ,'2010 before me, - Notary
Public, personally appeared , who 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 signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

(Seal)

XY
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STATE OF CALIFORNIA )
COUNTY OF ORANGE )

On , 2010 before me, . , Notary
Public, personally appeared - , who 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 signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

‘Signature

(Seal)

25
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EXEMPT RECORDING PER GOVERNMENT CODE
SECTION 6103

Recording Requested by CITY OF COSTA MESA
When Recorded Mail to:
CITY OF COSTA MESA
ATTENTION: City Clerk

P.0. BOX 1200
COSTA MESA, CALIFORNIA 92628-1200

DECLARATION OF SPECIAL LAND USE RESTRICTIONS
(Segerstrom Home Ranch Historic Site)

Exhibit B to Third Amendment to Development Agreement
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DECLARATION OF SPECIAL LAND USE RESTRICTIONS
(Segerstrom Home Ranch Historic Site)

THIS DECLARATION OF SPECIAL LAND USE RESTRICTIONS (“Declaration”) is
executed this day of , 2010, by C.J. Segerstrom & Sons, a
California general partnership (“CJS”), with reference to the following:

RECITALS

A. CJS together with its affiliates Henry T. Segerstrom Properties, LLC, a
California limited liability company, and Ruth Ann Moriarty Properties, LLC, a California
limited liability company (collectively, “Owner”) are parties with the City of Costa Mesa, a
municipal corporation of the State of California (the “City™), to that certain Development
Agreement for Home Ranch dated as of December 3, 2001, as amended by First Amendment to
the Development Agreement for Home Ranch effective October 15, 2003, Second Amendment
to the Development Agreement for Home Ranch dated as of April 3, 2007, and Third
Amendment to the Development Agreement for Home Ranch dated (collectively, the
“Development Agreement”). The Development Agreement entitles Owner to develop certain
property in Costa Mesa, California as more particularly described therein (the “Property”).

B. The Development Agreement sets forth certain community benefits to be
provided by Owner with respect to the Segerstrom Home, Garage, Tool Shed and Barn
(collectively the “Historic Structures™) located on a 1.5 acre portion of the Property (the
“Historic Site”), all as more particularly shown on Exhibit A to this Declaration. Specifically,
Owner has agreed to encumber the Historic Site with the specific covenants, conditions,
restrictions and limitations set forth herein (collectively, the “Restrictions™) to provide for the
preservation of the Historic Structures for the benefit of the City for a period of 50 years.

C. CJS is the current owner of the Historic Site and enters into this
Declaration to encumber the Historic Site with the Restrictions as required under the
Development Agreement. ‘

DECLARATION

NOW, THEREFORE, in consideration of the foregoing Recitals, and for good and
valuable consideration, CJS hereby declares as follows:

1. Term. This Declaration and all of the terms and provisions set forth herein
shall continue in full force and effect from [Date of Third Amendment to Development
Agreement] until  [Same Day and Month as Third Amendment] , 2060 (the
“Term”).
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2. Preservation of Historic Structures. The Historic Structures shall be
maintained throughout the Term in substantially the same condition as existing as of the date of
this Declaration at the sole cost of the owner of the Historic Site (the “Historic Site Owner”).
Notwithstanding anything to the contrary in the foregoing, the Historic Site Owner, at its sole
cost, may move the Barn to any location within the Historic Site as selected by the Historic Site
Owner, subject to compliance with all mitigation measures and building code and regulations
then applicable to relocation of the Barn.

3. Historic Site Boundary. The boundary(s) of the Historic Site may be
modified from that shown on Exhibit A by the Historic Site Owner with the approval of the
City’s Development Services Director, which approval shall be granted so long as (a) the
Historic Site continues to include all of the Historic Structures (or will continue to include all the
Historic Structures following relocation of the Barn as permitted above), (b) the Historic Site
continues to include at least 1.5 acres, (c) the modification to the boundary(s) does not have a
material adverse effect on the Historic Site, and (d) the modification to the boundary(s) comport
with any City approved master development plan(s) for the adjoining, touching property.

4, Public Access. Commencing with the calendar year 2011 and thereafter
throughout the Term, the Historic Site shall be open to the public by the Historic Site Owner at
least one day per calendar year. Access on or inside the Historic Structures is not required.

5. Relocation of Structures. Notwithstanding anything to the contrary above
in this Declaration, the Historic Site Owner may apply to the City, at the sole cost of the Historic
Site Owner, for a determination as to whether the Historic Structures may be relocated off the
Historic Site to an alternative site which must be located in the City of Costa Mesa. Any
proposal to relocate the Historic Structures must comport with all then applicable requirements
which may include without limitation additional expert studies (at the Historic Site Owner’s
cost), public procéssing and new discretionary approval by the City. City is not obligated to
approve any relocation. In connection with any off-site relocation proposal, an ad hoc committee
appointed by the City Council will be activated and charged with reviewing the proposed
relocation plan for the Historic Structures and making recommendations to the City Council.
The ad hoc committee will include a representative from each of the Costa Mesa Historic
Preservation Committee, Costa Mesa Historical Society, City and Historic Site Owner. All off-
site relocation plans must address maintenance obligations and preservation of the Historic
Structures for the remainder of the Historic Term. No alternative site for the Historic Structures
has been identified at this time. The alternative site may or may not be owned by Owner.
Notwithstanding anything to the contrary herein, if the Historic Structures are relocated to an
alternative site as discussed in this paragraph and the alternative site is burdened by such
~ restrictions as may be imposed by the City in connection with such relocation, then this
Declaration shall automatically terminate and be of no further force or effect with respect to the
Historic Site.

6. Restrictions for Benefit of City.

a. Remedies. This Declaration is entered into for the exclusive benefit of
the City, and in the event of any breach of the Restrictions, City at its sole option and discretion
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may enforce any and all rights and remedies to which City may be entitled in law or equity. City
alone has the right to enforce the Restrictions, and City may not assign any of its rights and
powers under this Declaration.

b. Right to Inspect. City or its authorized representatives may from tlme
to time during reasonable business hours enter upon the Historic Site to ascertain compliance
with the Restrictions; provided City shall give the Historic Site Owner at least five business days
prior written notice of the date and time of its entrance.

c. Amendments. This Declaration may be amended only in writing
executed by the City and the Historic Site Owner.

d. Rightto Cure. The Historic Site Owner shall not be deemed in breach
of the Restrictions unless and until City shall have provided the Historic Site Owner with written
notice describing the breach and Historic Site Owner shall have failed to cure such breach within
30 days of receipt of such notice; provided that if the breach is not reasonably susceptible of cure
within the 30 day period, then the Historic Site Owner shall have a reasonable time to cure same
so long as Historic Site Owner has commenced such cure within the 30 day period and thereafter
diligently prosecutes the cure to completion. '

e. Waiver. No waiver of any breach of any of the Restrictions shall be
implied from any omission by City to take any action on account of such breach, and no express
waiver shall affect a breach or default other than as specified in said waiver.

f. Costs of Enforcement. If any action or proceeding shall be instituted
by City to enforce any provision of this Declaration, the party prevailing in such action or
proceeding shall be entitled to recover from the other party all of its costs, including without
limitation court costs and reasonable attorneys’ fees.

7. Covenants Run With Land. The Historic Site shall be held, conveyed,
used and occupied during the Term subject to the Restrictions set forth in this Declaration. The
Restrictions are for the benefit of the real property described on Exhibit B attached hereto (the
“Benefitted Property”) and are intended and shall be construed as covenants and conditions
running with and binding the Historic Site and every part thereof during the Term. All and each
of the Restrictions shall be binding upon and burden all persons having or acquiring any right,
title or interest in the Historic Site, or any part thereof, for the period of their ownership during
the Term, and shall inure to the benefit of the Benefitted Property and shall be enforceable by the
City, all upon the terms and provisions set forth herein. The Restrictions shall cease to benefit
any portion of the Benefitted Property conveyed by the City to a third party. Every person or
entity who now or hereafter owns or acquires any right, title or interest in the Historic Site is and
shall be conclusively deemed to have consented and agreed to every Restriction contained
herein, whether or not any reference to this Declaration is contained in the instrument by which
such person or entity acquired an interest in the Historic Site.

8. Notices. All notices hereunder shall be in writing and shall be deemed to
have been duly given if and when personally served or 48 hours after being sent by United States
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certified or registered mail, return receipt requested, postage prepaid, to the applicable party at
the following address: '

Historic Site Owner:

C.J. Segerstrom & Sons
3315 Fairview Road
Costa Mesa, CA 92626
Attn: Managing Partner

with a copy to:

C.J. Segerstrom & Sons
3315 Fairview Road

Costa Mesa, CA 92626
Attn: General Counsel

City:

City of Costa Mesa

77 Fair Drive

Post Office Box 1200

Costa Mesa, CA 92628-1200
Attn: City Manager

with a copy to:

City of Costa Mesa

77 Fair Drive

Post Office Box 1200

Costa Mesa, CA 92628-1200
Attn: City Attorney

or at such other address as Historic Site Owner or City may designate to the other in writing in
accordance with the provisions of this paragraph.

9. Governing Law. This Declaration shall be governed by and construed
under the laws of the State of California. ‘

10.  Severability. If any portion of this Declaration shall become or be held by
any court of competent jurisdiction to be illegal, null or void or against public policy, for any
reason, the remaining portions of this Declaration shall not be affected thereby and shall remain
in force and effect to the full extent permitted by law.
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11.  Exhibits. The Exhibits attached to this Amendment are incorporated
herein by this reference.

IN WITNESS WHEREOF, CJS has executed this Declaration as of the date first aboile
written.

C.J. SEGERSTROM & SONS, a California general
partnership

By Henry T. Segerstrom Management LLC, a
California limited liability company,
Manager

By

Manager
OR
By

Alternate Manager
AND

By HTS Management Co., Inc., a California
corporation, Manager

By

Title: Senior Vice President

Exhibits

A Historic Structures and Historic Site
B Benefitted Property -
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State of California )
COUNTY OF ORANGE )

On - , 2010 before me, , Notary
Public, personally appeared and

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

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

(Seal)

20
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EXHIBIT B
DECLARATION OF SPECIAL LAND USE RESTRICTIONS
" (Segerstrom Home Ranch Historic Site)

BENEFITTED PROPERTY

The properties described below shall constitute the “Benefitted Property” for purposes of this
Declaration, provided that any such property shall cease being part of the “Benefitted Property”
at such time as fee title to such property ceases to be owned by the City of Costa Mesa, a
municipal corporation of the State of California.

1. Legal Description of Properts} at 261 Monte Vista Avenue, Costé Mesa, CA

THE NORTHWESTERLY 165 FEET OF LOT 117 OF TRACT NO. 300 IN THE
CITY OF COSTA MESA, COUNTY OF ORANGE, STATE OF CALIFORNIA, AS
PER MAP THEREOF RECORDED IN BOOK 14, PAGES 11 AND 12 OF
MISCELLANEQUS MAPS, RECORDS OF SAID ORANGE COUNTY.

EXCEPT THAT PORTION LYING SOUTHWESTERLY OF THE NORTHEAST
LINE OF THE LAND CONVEYED TO THE CITY OF COSTA MESA BY
GRANT DEED RECORDED JANUARY 7, 1976 IN BOOK 11614, PAGE 1894 OF
OFFICIAL RECORDS OF SAID ORANGE COUNTY.

11 Other Properties

All other property owned by the City of Costa Mesa in the County of Orange,
California, as of the date of recordation of this Declaration.

24
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Home Ranch Development Agreement DA-00-01 ATTACHMENT 5
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RECORDING REQUESTED BY
AND WHEN RECORDED RETURN To: Recorded in Official Recurds, Sourniy oi Oange

5arlelne Bl'oom, Interim Clerk’ Recorder
CITY OF COSTA MESA (RS TS AR TN FEE
77 Fair Drive a1 Mz2040620229883 02:45pm 03120102
ii’fiag;?’ggf 2626 0.00 0.00 0.00 6.00 0.00 0.0 0.00 0.00

n. X
{Space Above This Line For Recorder’s Lise)
D

This Development Agreememt for Home Rancl - A VX
Development Property is recorded at the request and V'V,
for the bencfit of the CITY of Costa Mesa and is Coa S
exempt from the payment of a recording fee pursuant | Al
1o Government Code § 6103

CITY OF COSTA MESA
By (Weriey T. Eg,cu,&z:t

e Depecky iy QLR
Datcd_ ek, oo  2o0

DEVELOPMENT AGREEMENT FOR
HOME RANCH

by and between

CITY OF COSTA MESA

and

C. . SEGERSTROM & SONS, SEGERSTROM PROPERTIES LLC, AND HENRY T
SEGERSTROM PROPERTIES LLC

20107340012

DA-00-01

Ordinance No, 01-29
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DEVELOPMENT AGREEMENT FOR
HOME RANCH

This Development Agreement for Home Ranch (the “Agreement”) is executed this

soth  dayof _hanch, 2001 by and between the CITY OF CUSTA MESA,

a gencral law city (“CITY™), and C. ] SEGERSTROM & SONS, a California general

partnership, SEGERSTROM PROPERTIES LLC, a California limited liability company, and

HENRY T. SEGERSTROM PROPERTIES LLC, a California limited lability company,

collectively referred to herein as “OWNER.” CITY and OWNER are individually referred to
herein as a “Party” and collectively referred to herein as the “Parties

A R e

A. OWNER s the fee owner of that cerain propenty (the “Propenty”) on which the
Home Ranch Project is to be located, which property is more fully described in Exhibit “A™ and
shown in the map set forth on Exhibit “B", both attached hereto. The OWNER may, in the
future, desire to develop the Propesty. Accordingly, OWNER has requested that CITY cnter into
this Agreement lo provide assurances that the Property will be permitted to be developed in
sccordance with and subject to the provisions set forth herein and in CITY s “Existing Land Use
Repulations™, CITY’s “Existing Develepment Approvals”, and “the Future Development
Approvals” to be obtained by developer, all as more particularly 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 pursuant to California Government Code
Sections 65864-65869.5 (the “Development Agreement  Statute”), and pursuant to said
Resclution for approval of the Agreemnent set forth herein.

C. 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 to provide police, fire and other essential important
public services to the community; (ii) development will put the Propeity to productive use
consistent with the objectives of the CITY's General Plan; and (iii) development of the Project
will provide a long term source of employment opportunities 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 1o 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 Regulations, CITY’s Existing
Development Approvals, and the Future Development Approvals to be obtained by OWNER, ull
as more particularly set forth herein.

~ D. This Agreement will promote and encourage the development of the Project by
p['o\qd.n.]g the OWNER with a greater degree of certainty of the OWNER's ability to
axpediticusly ard economically complete the development effort. and the parties agice that ihe
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consideration to be received by the CITY pursuant lo this Agreement and the rights secured 10
the OWNER hereunder constitute  sufficient consideration to supporl (he covenants and
agrecments of the CITY and the OWNER.

E. On September 24, 2001, the Planning Commission of CITY held a public hearing
on OWMER’s opplication for approval of this Agrecmnent znd recornmended to the City Council

of CITY that this Agreement be approved. On November 19, 2001, the City Couneil 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 centified by the City Council on November
19.2003. The FERRis 3 Program EIR that analyzed potential adverse environmental impacts of
full buildout of the Project.

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

COVENANTS:

ot N e S e dam =m =

Based upon the foregoing Recitals, which are incorporated into this Agreement by this
reference and for good and valuable consideration, the receipt and sufficicncy of which are
acknowledged by both Parties, CITY and OWNER agree as follows:

L0 DEFINITIONS AND EXHIBITS.
1.1  Definitions.

The following terms when used in this Agrecment chall have the meanings sel forth
below:

(a) The lemmn “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 {rom time 10 time.

(b)  The term “Building Permit” shall mean 2 permit issued by CITY for the
construction of 2 building within the Project but shall specifically exclude permits for grading,
syrcharging, or the installation of subsurface utilities or related facilities.

(¢)  The term “CITY™ shall mean the City of Costa Mesa, a municipal corporalioﬁ
organized and existing under the laws of the State of California. '

(d) The term .“ClTY‘s Development Agreement Procedures and Requiremems'“"’

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

-
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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 the structures, improvements and facilities
comprising the Home Ranch Project including, but not limited to: grading; the construction of
infrasiructure and public facilities related to the Project whether located within or outside the
Property; the construction, demolition, reconstruction and redevelopment of buildings and
stroctures; and the installation of landscaping.

(g)  The term “Development Approvals” means all land 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:

]

« Conditional use permits, final development permits and variances;

o Parcel maps and/or lot line adjustments:

+ Zoning changes;

+ Preliminary and/or Final Master Plan epprovals or arnendments;
» Tentative and Final Subdivision Maps;

'« Grading and building permits; and

« QOccupancy permits.

(h)  The term “Development Exaction” means any requirement of CITY in connection
with or pursuant lo any Land Use Regulation or Development Approval for the dedication of
land, the construction of public improvements or public facilities, or the payment of fees in order
to lessen, offset, mitigate or compensate for the impacts of development on the environment or
other public intertsts.

(1) The tesm “Effective Date” means the date the ordinance approving this
Agreement becomes effective.  Subject to the provisions of the California Elections Code
relating to referendum petitions, said ordinance will become effective 12:01 a.m. on the thity-
first (31%) day-following .its adoption by the CITY Council.

§)) The term “Existing Development Approvals” means all Home Ranch 'Projecl
Development Approvals approved or issued prior to the Effective Dale. Existing Development

Approvals include the Development Approvals listed on Exhibit “C” and incorporated herein by
reference. oo
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(k}  The term “Existing L.and Use Regulations” means al) Land Use Regulations i
offect on the Effective Date of this Agreement. The Existing Land Use Regulations are listed on
Extbit “D” and incorporated herein by reference.

(M The term “FAR" or “Floor Area Ratio™ means the gross floor area of all buildings
within @ prujeci divided by the project lot area. Gross floor area is the total building area of all
floors 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
purposcs of calculating Floor Area Ratio. Project lot area is the total area of a project excluding
required dedications or seservations for public improvements, including, but not himited 1o,
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
{he Greenville-Banning Channel and the Gisler Channel. The Industrial Portion includes a
aumber of industrial buildings and related uses on approximately 14.5 acres. The Residentint
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 Propenty.

(o)  The term “Industrial Portion” means that portion of the Project, consisting of
industrial park buildings and related vses, ail on approximaiely 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, 252,648 square feet and
whose combined FAR will not exceed 0.40. ‘

(p)  Theterm “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 “Morigagee’” means a morigagee of a mortgage, a beneficiary under a
deed of trust or any other secured lender, and their successors and assigns.

M,
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(1) The term “Office Portion” means that portion of the Project cpnsisming of a
aumber of office buildings ranging in size up to a maximum of five (5) stories, as well as
ancillary uses and parking structures, all on approximately 45.4 acres, located south of Squth
Coast Drive between Harbor Boulevard and Fairview Road, exclusive of the Retail Portion,
whose cumulative gross floor area for all buildings (excluding pzfrking Sil’UCI}J]‘CS) will be
approximately, but not exceed, 791,050 square feet and whose combmc'd.FAR will not excgcd
0.40 when applied 10 all buildings (excluding parking structures) comprising the Office Portion
of the Project.

(s) The term “OWNER® shall collectively mean C. J. Segerstrom & Sons, a
California general partnership, Segerstrom Properties LLC, a 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.

(t) " The term “Party"” shall refer singularly to CITY or OWNER and collectively to
CITY and OWNER.

{v) The term “Program EIR" means an Environmental Impact Report pre;‘:ar' dona
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 Sunflower
Avenue to the north, the San Diego Freeway (I-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 have 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 17.2 acre portion of the Property plus the covered
Greenville-Banning and Gisler Channels located at the southeast coner of Harbor Boulevard and

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

(@ 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 personal
propenty at retail in this state and (ii) the use, storage or other consumption in this state of
tangible personal property purchased from any retailer.

g
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(aa)  The term “Subsequent Land Use Regulations” means any Land Use Regulations
adopted and effective after 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
allowable Floor Area Ratio and by the AM and PM peak hour trip geneiaiion rates for the
applicable land use classification.

1.2 Exhibits.

The following documents &¢ 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 Repulations
Exhibit “E"’ . Future Development Approvals
Exhibit “F” - Community Benefits

N Exhibit “G” - FAR and Trip Budget

2.0 AGREEMENT AND ASSURANCES.

2.1 Aorcement 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 Regulatjons, the Existing Development Approvals, and the Fulure
Development Approvals 10 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 jts business goals. In this regard, it is undersiood that
OWNER’s development of the Property and each element thereof depends upon a number of
factars 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. Accardingly, nothing in this Agreement shall be

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

In addition to the foregoing, and as consideration for entering into this Agreement,
OWNER shall provide the community Uenefits which are described in detail in attached
Exhibit “F”. Notwithstanding any other provision of this Agreement, the Office Portion of the
Project shall be limited to office and office-related vses. Retail uscs in the Office Portion of the
Projcct shall be limited to rctail uscs ancillary to office development.

2.2 Acreement and Assurances on the Part of C1TY.

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 out and
complete the Project (including the Residential, Industrial, Office and Retail Portions of the
Projecl) in accordance with the express provisions of this Agreement, the Existing Land Use
Regulations, the Existing Development Approvals and, once the same have been obtained, the
Future Development Approvals, to the full extent permitted by the Development Agreement
Statule. Nothing in this Agrcement shall provide OWNER with any rights, vested or otherwise,
relating to any project other than the Home Ranch Project. In furtherance of such agreement and
assurance, and pursuant to the authority and provisions set forth in the Development Agreement
Statute, CITY further hereby agrees to and acknowledges the following:

2.2.1 General

The uses permitted hereunder, the density and intensily of development, minimum lot
sizes and building setbacks, the maximum height and size of buildings, and ail 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. ' v

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 afier the Effective Date of this Agreement based upon more precise planning,
changes in market 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. QOWNER
reserves the right o reduce the densities and intensities of uses and the heights and sizes of
buildings below the maximums permitted by this Agreement. In no event, however, shall
OWNER have the right hereunder to increase density, intensity or uses in the Project x:zithom
fully complying with procedures in the Land Use Regulations in effect -at sich time the
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request/application to increase (he density, intensity or uses is processed with the CITY. No
change 10 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 ponion
hereof shall be deemed to refer to the Project as so chanped

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 orjentation 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 its
sole subjective business judgment and discretion unless it is a condition to a discretionary
decision for a Future Development Approval or a Project change 1o which the OWNER consents
Not by way of limitation of the foregoing, the Parties acknowledge and agree that no
moratorium, initiative, ordinance, resolution, or other land use regulation or limitation which s
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 perits, or any other licenses, permits, or entitlements to use issued
or granted by CITY.

2.2.4 Reservations a_nd Dedication of Lands For Public Purposes.

In recognition of the significant contributions and dedications by OWNER, OWNER
shal] not be required to dedicate, convey, or transfer any interest in land or to construct or install
public improvements of facilities in conjunction 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 C1TY’s ability to require additional dedications and exactions such as
curb cuts, turn 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 Deve]opmcntExactions.,

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 Property
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 1o (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.

22.6 Alocation of FAR and Trip Budget and Densitv.

The Froject is considered to 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 whale, 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 a
separate Trip Budget for the Residential Portion of the Project. To the extent there is any
conilict 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 theoverall FAR or Trip Budget within a 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.

2.2.8 Other Governinental Permits.

Provided that OWNER pays the aclual cost of such cooperation, as reasonably estimated
by CITY, afier 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 govemmental or quasi-govemmental 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 Agreement. CITY does not warrant or represent that any
other governmental or quasi-governmental permits or approvals will be granted. '

2.1.9 Citv Review of Applications for Future Development Approvals.

CITY acknowledges and represents that the Future Development Approvals listed in
Exhibit “E™ are anon-exhaustive list of discretionary CITY development and building approvals
that OWNER may request or be required 10 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 exient permitted by the Development Agreement Statute, in no event shall CITY
disapprove, condition, or delay the processing of any applications for any Future Development
Approval for reasons inconsistent with the Existing Land Use Regulations, the Existiz.- -
Development Approvals, or the express provisions of this Agreement. If CITY 15 unable 10
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timely process any of OWNER's applications for Future Development Approvals, upon
OWNER’s request CITY shall consider engaging qualified outside 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 consultants. In this regard,
OWNER, in timely manner, will provide CITY with all documents, applications, ptans and ather
information necessary for CITY to cary 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 documentis therefor.

After the date that CITY approves an application for a Future Development Approval,
OWNER shail 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 to the Existing Development Approvals.

2.2.10 Traffic Impact Fee.

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 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
dditional traffic studies, as required by CEQA, o 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 a 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 shall apply to and govern development of the Project
(collectively, the “Reservations of Authority™):

2.3.1 TProcessing 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
bujlding 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.

i
1

2.3.3 QOverriding State-:invd Federal Laws and Regulations.
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State and federal Jaws and regulations which are adopted or approved after the Effective
Date of this Agreement which override OWNER's vested rights set forth in this Agreement :ﬁhall
apply to the Property and the Project, together with any CITY land use ordinances, resolutions,
regulations, and official policies which are adopted or approved after the Effective Date of this
. Agreement and which are necessary 1o cnable CITY to comply with such overriding State and
federal Jaws and regulations, provided, however, that (a) OWNER does not waive 1ts right to
challenge or contest the validity of any such future Stale, federal, or local laws, regulations,
ordinances, resolutions, or official policies, on their face or as applied to the Property and Lhe
Project; and (b) in the event that any such State or rederal law or regulation (and/or any valid
CITY ordinance, resolution, regulation, or official policy undertaken pursuant thereto) prevents
or precludes compliance with one or 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
vernain 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 (his
Agreement would not be inconsistent with the intent and purposes of this Agreement. OWNER
or CITY shall 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
chall remain unmodified and in full force and effect.

2.3.4 TPublic Health and Safetv.

) Future CITY ordinances, resolutions, regulations and official policies which are
reasonably necessary to protect the persons on the Property or in the immediate commumity, or
both, from conditions dangerous 10 their health and/or safety.

2.35 Updated Uniform Codes.

Provisions of the building standards set forth in the California Building Standards Code
in effect in the City at the time of the issuance 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 lirnitation 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 Improvernent Standards.

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

standards in effed 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.

2.2.7 Assessment District and/or Community Facilities District.

. The provisions of any benefit assessment district, community facilities district, business
improvement disirict, or similar financing district that is validly formed pursuant to applicable

. —---law and made applicable to the Property and similardy-situated property; provided, however,

OWNER does not hereby consent to the formation 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 limitation such rights to object and protest that
would exist in the absence of this Agreement.

2.3.8 Reeoulations In Conflict.

Any regulations set 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 1o
development of the Property.

2.3.9 Public Welfare.

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

2.3.10 Signs.
Amendments 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 appropriale 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.
3.1 Effective Date of Agreement.

Subject to the applicable provisions of the California 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 easlier termination upon the completion, performance, and
discharge of all obligations hereunder. In this regard, at the request of OWNER, Ihe term of this
- Agregirierit shall expire as to any separate Jegal parcel comprising the Property on the later of the
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following dates: (i) the date on which CITY issues its fina) certificate of accupancy or (inal
inspection permitting occupancy of the completed building improvements for the development
authorized by this Agreement or (i) such later date or dates on which the initial tenanis or
occupants of the completed building improvements commence occupancy of the premises. Upon
termination of this Agreement as to the Property as a whole or any separate legal parcel, each
Party agrees 1o 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 Agrcement as a matter affecting title to the Property or such legal parcel on a title report,
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 incurred
by CITY in such review and preparation.

3.3 Binding Effect of Aereement.

The Property is hereby imade 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. (I

/

3.4 Qwnership of Property.

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

3.5 Periodic Review.

The periodic review described in Resolution No. 88-53 is applicable to this Agreement.
In no event shall CITY’s failuie lo conduct or 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 Agreement.

3.6 Defauits and Remedies.

3.61 Notice and Opportunity to Cure.

Before this Agreement may be terminated or action may be taken to obtain judicial relief
the P-arty 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 Paty in accordance with the terms of this Agreement. However, the
Non-Defaulting Party must provide writlen notice to the Defaulting Party setting forth the nla!urc
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 Party has failed
to take such actions and cure such default within ten (10) days after the date of such notice (for
monetary defaults) or within thirty (30) days after the date of such notice (for non-monetary
defaults). If, however, a non-monetary default cannot be cured within such thirty (30) da3
period, but can be cured within twenty-four (24) months, as fong as the Defaulting Par; doc)s,
cach vof'.thc ."ollbkv\fjn_g': (1) notifics the-Non-Defaulting Party in writing with a re.:?;n:-b{c
explanation as Lo the reasons the asserted default is not curable within the thirty (20) day ;;erfod;
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(31) notifies the Non-Defaulting Party in writing of the Defaulting Party’s reasonable, proposed
course of action, acceptable 1o 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 proseculcs such cure to compleiiu then in such event the Defaulting Party shall
not be deemed in breach of this Agreement. '

1.6.2 Default Remedies.

Subject to the foregoing, in the event of an uncured default, the Non-Defaulting Party, al
its option, may institute legal action to cure, comect, or remedy such default, to enjoin any
(hreatened or atternpted violation, to enforce the terms of this Agreement by specific
performance, Of other equitable remedies. In no event shall monetary damages of any kind be
available as a remedy for breach of this Agreement. In 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 Reguirements 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.

1n the event that this Agreement is assigned by OWNER in connection with the sale.
lease, sublease, or other transfer, 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, subjeased, 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 1o
any default which existed prior to the sale, lease, sublease or transfer by OWNER.

3.6.4 TYorce Majcure.

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 paii}? 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 Lecal Challenge.

In the event of any legal action instituted by a third party, including without limitation
any other governmental entity or official, challenging the validity of this Agreement or any

-~
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Development Approval granted pursuant (o this Agreement, the parties agree to cooperale fully
with each other in defending such action; provided, 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,
_emplayees and/or consultants, which action seeks to sct aside, void, annul or otherwise challenge
any approval by the City Council, Planning Commission, or 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 futther pay any adverse financial award which may issue against the CITY
including but not Jimited to any award of attorney fees to a pasty challenging such Project
approval. If the approval of the Project results in a referendurn, OWNER shall further reimburse
the CITY for all its costs and expenses, and including but not lirited to reasonable attorney fees,
related to such referendum 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 atomney fees only, if
CITY retains legal counsel scparate from tHat' of OWNER, OWNER shall only be solely
responsible for the first $350,000 in reasonable atlomey fees payable to such counsel. Any such
attomey 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 Morteacce Rights.

3.8.1 Encumbrances on the Property.

The Partics hereto agree that this Agreement shall not prevent or limit OWNER, in any
manner, at OWNER’s sole and absolute discretion, from encumbering the Property or any
portion thercof or any improvements thereon with any mortgage, deed of trust, sale and
leaseback, or other form of secured financing (“Mortgage”) with respect to the construction,
development, use,or operation of the Project.

3.82 Mortgagee Protection.

To the extent legally permissible, this Agreement shall be superior and senior 10 any lien
placed upon the Property, or any portion thercof, including the lien of any Mortgage
Notwithstanding the foregoing, no breach of this Agreement shall defeat, render invalid,
diminish, or impair the lien of any Mortgage made in good faith and for value. Any acquisition
or aceeptance of title or any right or inlerest in or with respect to the Property or any portion
§hereof by the holder of 2 Montgage (a “Mortgagee”), pursuant to foreclosure, trustee's sale, deed
in Heu of foreclosure, Jease termination or otherwise, shall be subject to all of the terms and
conditions of this Agreemnent and any such Mortgagee who takes title to the Property or any
portion thereof shall be entitled to the benefits arising under this Agreement, provided Mortgapee
complies with Section 3.8.3 below. i

- ——

3.8.3 Morteavee Naot Obligated.
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Notwithstanding the provisions of this Section 3.8, Mortgagee will not have any
obligation or duty pursuant to the terms set forth in this Agreement {0 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
dencribed in Sccetion n g 2 5hall have no nght 10 develop the Froject wiihout fully complying
with the terms of this Agreement and executing and delivering to CITY, in a form and with terms
reasonably acceptable to CITY, an assumption agreement of OWNER'’s obligations hereunder.

3.8.4 Naotice of Default to Mortgagee: Right of Mortgagee to Cure.

Each Mortgagee shall, upon written request to CITY, be entitled 10 receive writlen notice
from 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 Nogtices Include.

PR A R

As used in this Agreement, anotice” includes, but is not limited 1o, the commupication of

notice, request, demand, approval, statement, report, acceptance, consent, Waiver, appointment of

other communication required or permitted hereunder.

3,92 TForm of Notice.

All notices shall be in writing and shall be considered given cither: (i) when delivered in
person to the recipient named below; or (ii) on the date of delivery or refusal shown oo the return
receipt, after deposit in the United States mail in a sealed envelope as either registered or
certified mail with retum receipt requested, and postage and postal charges prepaid, and
addressed to the recipient named below; (i) 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; or (v) on the date of delivery shown in the records of the telegraph company
afler transmission by telegraph to {he 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 92628-1 200

%
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Attn: City Attorey

if to OWNER: C. ). Segerstromn & 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
ttn: William R. Devine, Esq.

3.9.3 Changes In Naticed Partjes.

Either panty may, by notice given at any time, require subsequent notices lo be given (o
another person or entity, whether a party or an officer or representptive of a party, or to a
different address, or both. Notices given before actua) receipt of notice 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
remaining provisions, covenants, and conditions shall cantinue in full force and effect to the
extent that the basic intent of the Parties as expressed herein can be accomplished. In addition,
:n 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 cvent shall either Party be required to agree to an amendment or modification
of this Agreement that materially adversely impacts its rights or materially increases its
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 Assiens.

The provisions of this Agreement shall be binding upon and shall inure to the benefit of
1the Parties and their respective successors and assigns. To the extent of OWNER’s (and its
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 permitted
by applicable law,

* Nothing set forth in this Agreement shall prohihit OWNER 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 of
the Property, and CITY’s approval or consent shall not be required in connection therewith
Upon the effective date of any such sale, lease, sublease, of other transfer, the seller, lessor,
sublessor, or other transferor automatically shall be released from any executory obligations to
CITY herennder with regpect 10 the portion of the Propenty 30 sold, leascd, subleased, ui
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 abligations as to

which it was in default as of the effective date of the transier.

3.13  Effect on Title.

OWNER and CITY agree that if this Agreement terminates 25 to any portion of the
Property, it shall not thereafter continue as an obligation that applies to such portion of the

Property.
3.14 Partics in Interest.

This Agreement and all of its lerms, conditions, and provisions are entered into only for
the 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 1o

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 to evidence or consummate the
transactions contemplated by this Agreement. OWNER shall pay CITY’s reasonable costs for
preparation and review of such documents including attorney fees incurred by CITY in such

review and preparation.
3.16 Estoppel Certificates.

Ejther Party hereunder may, at any time, but in no event exceeding six (6) times during
any calendar year, deliver written natice to the other Party requesting such Paity 10 certify in
writing that, 1o the best knowledge of the cenifying 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
thereaf. OWNER shall pay CITY’s reasonable costs, including attorney fees, incurred in
complying with this Section.

3.37 Recordation.




3.18 Secction Headings.

All section headings and subheadings are inserted for convenience only and shall not
~ affect 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 DMuuwal Covenants.

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

3.21  Releases.
—t= -
CITY hercby covenants and agrees that upon completion of the Project as provided under
this Agreement, or any portion lhereof, at 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 portion of the completed Project. OWNER shall pay CITY's
reasonable costs, including attorney fees, incurred in complyving with this Section.

3.22  Applicable Law.

This Agreement and any dispute arising hereunder shall be governed and interpreted in
accordance wilh (he laws of the State of Califomia. This Agreement shall be construed as a
whole according to ils 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 10 be
resolved against the drafting 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 entity 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 s that of 2 governmenl entity regulating the development of private properly and
the OWNER of such property. '



3.24 Aggrovals, Reasonablencss.

Except when this Agreement specifically authorizes a Party t0 withhold its approval or
consent in its sole and absolute discretion, when either CITY or OWNER shall require the
approval or consent of the other Party in fulfilling any covenant, provision, or condition set forth
herein, such approval or consent shall not be unreasonably withheld, conditioned, or delayed DY
the Party from whom such approval or consent is sought. .

3.25 Amendments and Waivers.

No modification of amendment of this A greement or any of the provisions hereof shall be
effective for any purpose unless set forth in a writing signed by duty authorized representatives
of both Parties. No waiver of any provision of this Agreement shall be effective unless in
writing and signed by a duly authorized representative of {he Party against whom enforcement of
a waiver is sought. No waiver of any right or remedy in respect to any oceuence or eveni shatl
be deemed a waiver of any right of remedy in respect to any other or subsequent oceutrence or

event.

3.26 Authority to Execute.

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

327 Entire Agreement.

This Apgreement (including the Exhibits herelo) constitutes the entire understanding and
agreement of the Parties and supersedes all previous negotiations, discussions and agreements
between the Parties with respect to all or part of the subject matter hereof. No parol evidence

shall be permitted to conlradict or vary the terms of this Agreement.



3,28 Litipation Expenses.

In any judicial proceeding or arbitration between the Parties (collectively, “Aclion™) in
any way connected with or arising 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 not the same would be recoverable pursuant lo Code of Civil Procedure
§1033.5 or 1717 in the absence of this Agrecment), including bul not limited to experl witness
fecs, attorney fees, and costs of investigalion and preparation prior to the commencement of the
Aclion. The right to recover such costs and cxpenses shall accrue upon commencement of the
Action. regardless of whether the Action is prosecuted to a final judgment or decision.

IN WITNESS WHEREOF, each of the Parties has executed this Agreement on the date

firel above wrillen.

CITY OF COSTA MESA

. Lwde Wl

MAYOR OF COSTA MESA

ATTEST:

M htare ST Ez,éutcc'*bsﬂufﬁ

CITY CLERA., CITY OF COSTA MESH
APPROVEIYAS TO FORM:

T2 Lo l!

“\\ﬁy\crw ATTORNEY, CITY OF COSTA MESA

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

B)/:/ \ 2 v ‘J M _21
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By: Henry T. Segerstrom Management, LLC, 2
California limited liability company,
Manager
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annrse ANE 1

SEGERSTROM PROPERTIES LLC, a Califomia
limited hability company

By: Henry T. Segerstrom Properties, LLC, a
California limited lizbility company,
Manager

By:
Itsi_

By. Ruth Ann Moriarty Propertics LLC,a
California limited liability company,
Manager

Byjﬂ-_{;ﬁd‘//‘:/ Qs /")'IM;Maé'/
/

1ts:

HENRY T. SEGERSTROM PROPERTIES LLC. 3
California limited liability company

By: Henry T. Segerstrom Management, LLC, a
California limited liability company,
Managg;

By:
Its:




CALilFORNIA 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 known 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

/?' A 4_\ Cige ci“\

NOLENE SHERMAN
Commision # 1235664 5,
Nolary Public - Colifomia g
Oronge County r

State of California )
County of Orange )

On February 18, 2002 before me, Nolene Sherman, Nolary Public, personaily appeared
Henry T. Segerstrom, personally known fo me lo 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 entity
upon behalf of which the persen acled, executed the instrument. ‘
~~~~~~ ot WITNESS my hand and official seal

MOLENE SHERMAN }
z e ‘2
- A Cé( (TR

"¢ Cronge County
ot wcmm&ﬁﬁoc‘zzm

N Commision # 1235644
2 jotary Public - Caforria

State of California )
Counly of Orange )

On February 19, 2002 before me, Nolene Sherman, Notary Public, personally appeared
Henry T. Segerstrom, personally known ta me 1o be the person whose name is subscribed
to the within instrument and acknowledged to me that he executed the same in his
authorized capaciy, 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 SHERIMAN

' 2 - Commission # 1245664 &
T3] Notary Public - Calfomio £ ] (
Orange County .
: 5 e Ne g o

My Camnm, Expires Oc1 22 200G ¢

>

——.



Stale of California)
58
County of Orange)

re me, Karen G. Wholey, Notary Public, personally appeared Sandra 8.

o he the person whose name 15 cubseribed to the within instrument

On Eebroary 22,2002, befo
Daniels, persnnally known to me!
and acknowledged 1o me that she executed the same in her authorized capacity, and that by her

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

WITNESS my hand and official seal.

PR e

] M KAREN G, WHOLEY ‘
& VA0, Commission # 1182593 ;

B Notary Pubiic - Cofifamia
Orange County
My Comm, Explres May 4,201

OPTIONAL

#—

CAPACITY CLAIMED BY SIGNERS Partners: [} General  [JLimited [ JManaging

Signers are representing HTS Management Co,, In¢., & California corporation, Manager

DESCRIPTION OF ATTACHED DOCUMENT

Title or type of document

e certificates) Date of document

Number of pages (excluding lo0s

Signer(s) other than named above



STATE OF CALIFCRNIA )
) s,
COUNTY OF ) X
~ — .
On /’C’é}ﬂam 25, ZC;C‘E;- ',pcfore.me, @/c’t V2R (,_/'/7.,/'9')-_» ,

personally appeared TR, [han rHosiatiy . :

personally known 10 me (WWWW to be the
person{s}whose namelsY13/are subscribed to the within instrument and acknowledged to me that

‘he{sheihey executed the same in his{fer/their authorized capacity(ies), and that by his@/thcir

signatureg)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. |

-

] 5 ELAYNE LINTON i % % /
7 Commission # 1190804 Clrre WELE

Notay Public - Calitomia & |, Notary Public
Oronge County /
My Comm, Exoves VI 3, X002 P

STATE OF CALIFORNIA )
ss.
COUNTY OF )
On : s Beforc 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 1o 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)

cf?r'
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STATE OF CALIFORNIA )
} 5.

COUNTY OF )

on PAECH RO, 2002 me, ELs
personally appeared [ 1AJDA L. LA 4RD ARey T &L OTT
personally known to me (WA@WWW to be the
person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that
helsbelthey executed the same i Tisther/their authorized capacity(ies), and that by histhesftheir
signature(s) on the instrument the person(s) or the entity upon behalf of which the person(s)

acted, executed the instrument.

STATE OF CALIFORNIA

)
) s8.
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/shef/they executed the same in his/her/their authorized capacity(ies), and that by hisfher/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.

, before me, £21304] E"\S?’EMWT /UDT";{-(;?U&Q

Notary Public
[SEAL]
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EXHIBIT“A™

LEGAL DESCRIPTION OF THE HOME RANCH PROPERTY

PARCEL A

Parcels 1 and 3, as shown on Parcel Map 94-120 in the City of Costa Mesa, County of
Orange, f1led in Book 284, Pages 7 through 10 of Parcel Maps, in the office of the

County Recorder of said County.

PARCELB

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 Parcel Maps, in the office of the County Recorder

of satd County.

T
PARCELC /

Parcel 1

That ceriain parcel of 1and situated in the City of Costa Mcsa. County of Orange, Stale of
California. being Parcels 3 and 4 of Parcel Map No. 79-38] as shown 0n a map thereof
filed in Book 139, Pages 21 through 24 of Pareel 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 described line:

COMMENCING ot the northwest corner of said Parcel 4: thence along the northerly
line of said parccl map North 89°25'40" East 1370.17 feet to the beginning of a tangent
curve, concave northerly and having 2 radius of 1384.00 feet; thence along said curve and
northérly line easterly 89.79 feet through a central angle of 03°43'02" to 3 point on anon-
tangent 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, 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 southerly 154.54 feet through a
central angleof 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 2 central angle of 49 °00' 24"; thence along a radial line of
said curve North 40°05' 48" East 12.79 feel o a poinl on a non-tangent curve concave
northeasterlyand having a radius of 500.66 feet, said curve being concentric with said
curve hereinsbove 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 linc of said Parcel 2.

KA
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EXCEPTING THEREFROM that portion described as follows:

COMMENCING at the northwest comer of said Parcel 4; thence along the northerly
fine of said parcel map North 89°25'40" East 1169.02 feet 10 the TRUE POINT OF
RF.GINNING; thence continuing 2long said northerly linc North 85°25'40" East

201.15 feel 1o 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 2 point on a non-tangent 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
ceniral 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"; thence non-tangent from said curve South 88°33'29" 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 101837-1 and 101837-3 as described
0 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: 17.246 Acres, more or less.

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
£9°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" to a point on a nNon-langent curve concave
westerly and having a radius of 1 135.50 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 04°23'48"; thence tangent from said curve South
06°15'12" West 116.G8 feet to the beginning of a tangent curve concave casterly imd

0 -
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having a radius of 1161.09 feet; thence along said curve southerly 125.26 feet through a
central angle of 06°10'52"; thence non-tangent from said curve South 88°33'29" West
249,74 feet; thence North 79°24'20" West 10.08 feet; thence North 00°53'48" West
329.52 {eet tothe TRUE POINT OF BEGINNING;

CONTAIMNG: 2.074 Acres, more or less.
Parcel 3

That certain parcel of Jand 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 §9°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 feet through a central angle of 03°43'02" 10 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, 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 "Wesl 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 154.54 fect through a
central angle of 07°37'33"; thence along a radial line of said curve North §8°3 7'39" East
7.83 feet; thence Sounth 00°53'48" East 198.66 feet 10 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 feet 1o a point on a non-tangent curve concave
northeasterly and having a radius of 500.66 [eet, 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 Califomia 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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PARCEL C

SOUTH - COAST DRIVE -

GREENYILLE-BANNING CHANMEL

SOUTH COAST DRIVE
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SAN DIEGO FREERAY
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EXHABIT “C*
LIST OF EXISTING DEVELOPMENT APPROVALS

Mitigation Monitoring Program for Fina} Program EIR No. 1048 by City of Costa Mesa.

General Plan Amendment GP-00-05.

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

Rezone R-00-02.

Master Plan PA-99-02 and Minor Conditional Use Permit 7 A-01-36.

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.
3. Title 13 of the Costa Mesa Municipal Code (Planning, Zoning and Development Codcs).

4. All other ordinances, resolutions, regulations, and official policies governing land use
development and building construction,

5 Resolution No. 88-53, A Resolution of the CITY Council of the CITY of Costa Mesa,
California Establishing Procedures and Requirements for Consideration of Development
Agreements.

|
THE APPLICABLE VERSIONS OF THESE DOCUMENTS ARE THOSE IN EFFECT ON '
THE EFFECTIVE DATE OF THIS AGREEMENT. COPIES OF THE EXISTING LAND USE
REGULATIONS LISTED ABOVE ARE ON FILE IN THE CITY PLANNING
DEPARTMENT

Y5
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EXHIBIT “E”
LIST OF FUTU RE DEVELOPMENT APPROVALS

Planned sign program approvall amendment and sign permits.

Preliminary and/ot Final Master Plan approvals.

Subdivision and/or parcel maps, Of iot line adjustments nNECESSAY to facilitate
development of the Project.

Possible conditional use permits and/or variances that may be sought.

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




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.

Linprovements Required by Project Beyond the General 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 iable below. The total OWNER obligation{ 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 $4,578,400. Payment of the designated amounts in the required time period 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.

' 1t is anticipated that the eastbound right-tum lane at Harbor-South Coast will soon be
incorporated into the Citywide Traffic Impact Fee Program for General Plan level improvements
and be subject to traffic impact fees. If 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 later of (i) 36 months after recordation of this Agreement or (ii) issuancs-of a-Building
Permit for the first building constructed on the project site following execution of this
Agrcement.

4007440v12 rﬁ’% . .
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Intersection

fmprovement Total OWNER’s Share [ Construction
Construction | of Construction | Management
, Cost Cost Cost
Harbor — Adams _
Restripe SB thru to thru + right $10,000 $10,000 $0
Harbor — Sunflower
Reconfigure and $525,000 $262,500 326,250
Restripe EB and WB approaches
Harbor — South Coast
Add NB thru lane 51,419,000 $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 50
Fairview — 1-405 SB Ramps
Add SB left-turn lane & widen onamp $2,200,000 $2,200,000 $220,000
Bristol - Baker '
Add EB left-turn lane & NB thru lane $525,000 $262,500 $26,250
Total $5,039,000 34,514,000 $449,400

Sjte Access Improvements

_ OWNER shall provide dual lefi-turn lanes and associated signal modifications at the South Coast

Drive — Susan Street intersection in all directions, and shall create fefl-turn access into Home
Ranch from South Coast Drive between Fairview Road and Susan Street.

Susan Street Offramp

Provided that all necessary local, State and Federal approvals for the Sysan 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, of a Susan Street exit ramp off the new
northbound 1-405/Harbor Boulevard offramp collector/distributor road.

Future Unanticipated Right-Of-Way Needs

1f, during the term of this Agreement, the City determines that additional right-of-way within the
Project boundaries is peeded for the construction of street improvements that are not now
anticipated by the FEIR or the City General Plan in effect on the Effective Date, OWNER agrees
that, if it is still owned by OWNER at the time such need is established, OWNER shall transfer
such right-of-way to CITY. OWNER agrees that the fair market 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 ail Urban Consumers for the Los Angeles Metropolitan Area, Base Year 1982-
g4=100 but not exceeding 4% annually or (2) the fair market value at the time of conveyance.
For purposes of this provision {he Project is bounded by Fairview, Sunflower, Harbor and the
405 freeway and extends to the.centerline of each. R

B. Cultural Resources .

b
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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) the
City of Costa Mesa, or (3) another govemment agency as determined by City in consultation
with OWNER, a mimimum 1.5 acre parcel of land to allow for:

« Preservation of the buildings as stated above (including possible reloeation of the

barn within the site)
« Public assembly areas
e Parking :
 Passive public recreation

Since this historic arca 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 square footage and trip budget, for the property dedicated, 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 barn is relocated, OWNER shall pay the cost of such
relocation. ’

As determined by City in consultation with OWNER, the propeity may be cither owned and -
managed by a private foundation unrelated to any entity of OWNER or dedicated, at no cost, to
the City of Costa Mesa or other-designated government agency .

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 a 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 éxtent of OWNER's monetary obligation for the long
termn preservation of the Historic site.

OWNER shall fully fund the cost to create a preservation plan 10 maintain the Historic site, and

such plan shall be completed within five years of recordation of this Agreement. (Approximate
value - $10,000)

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

maintain the site and its improvements (the home, guest house, garage, and barm) in good
condition and fund all maintenance-costs. - 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 requirements.

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 (i) 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 govemnment
agency as determined by City in consultation with OWNER. CITY agrees, that all development
rights of OWNER, including square footage and trip budge, 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 shall
contribute a total of $2,000,000 for educational advancement opportunities and facilities. The
contribution shall initialty be paid 1o 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/facilitics 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 tals educational contribution will be committed. The
City of Costa Mesa shall enter into such agreements as may be necessary with the identified
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Foundation or Foundations to cnsurc that the proceeds identified above will bc used to the
exclusive benefit of Costa Mesa students.

D. Contribution For Hieh School Athletic Facilitics

Concurrently with issuance of the first Building Permit for the Project, OWNER shall contribute
a tota! 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
complex 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 oecupied attached 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 50 feet in 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 $0.285 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:

» Land - Within 3 years 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
transfered 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 s
not needed or no determination is made within the 3 year period, OWNER’s
obligation to dedicate land for the facility: shall terminate and OWNER may proceed
to develop all of its property according 1o its zoning. In addition, if a determination
of need is made but construction cf the facility is not commenced within 5 years of

Ay nTLsI 2 q)\




such determination, the property dedicated shall be conveyed back to OWNER, after
which OWNER may proceed to develop such property according 0 its zoning. AnY
costs of such dedication and conveyance shall be the sole responsibility of OWNER.
The City, at its. sole diseretion, and subject 1o the time periods specified above, may
determine when dedication is necessary 10 proceed wiil cunsisuciion of a fire siation.
City shall provide six_rnonths sdvanced written notice to OWNER of the need for
dedication. )

. Building‘Construction . The City’s Fire Department estimates a minimum five
thousand square foot fire station building will be needed 10 accommodate future
suppression equipment and personnel. 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 improvement, less a credit for all fire impact fees paid
:n Home Ranch up 10 the date of fire station construction. Such payment shall be
made to CITY no tater than ten (10) days prior 10 (he date CITY issucs construction
documents initiating the pidding process for the fire facility. These paymems would
satisfy any remaining obligation to pay fire impact fees for the balance of
development 10 Home Ranch. OWNER shall make this payment without regard to
whether the above-referenced dedication of land is oltimately required for the fire
station.

H. Sales and Use Tax Guarantee

Commencing eighteen (18). months aftex issuance of the Certificate of Occupancy for the first
non-ancillary retail building (ie. 1KEA or such comparable cetajler) within the Project, and
continuing annually thercafter for up 1o five (5) years, OWNER or their designee/assignes, shall
pay the City the amounts identified in the table below, which money will be used 28 deemed
appropriate by the Costa Mesa City Council. OWNER, however, shall receive credit for annual
gales and use taX revenues gencrated by ail businesses located within Home Ranch. Said credit
shall be based on the City’s share of sales and use taxes generated DY Home Ranch businesses
during the last four immediately preceding quarters (12 months) for which complete State Board
of Equalization records are available. 1f in amy Sales and Use Tax Guarantee year the sales and
use tax revenues do not meet the arnounts identified in the table, OWNER or designee/assignee
shall make 2 payment (Guarantee Payment) 0 the City equal 10 1he difference. At such time as
the total amount of sales and use taX revenues and Guarantee Payments from OWNER or
designee/assignee, 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 O further Guaranjee Payments
shall be required. (Value - $5,000,000).
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Cumulative

Amount
Szles and Use Tax Yearly Amount Guaranteed at
Guarantee Year Guaranteed Year End
1 $750,000 $750,000
2 $750,000 $1,500,000
3 $1,000,000 $2,500,000
4 $1,250,000 33,750,000
5 $1,250,000 35,000,000
Total 35,000,000 $5,000,000
%




EXHIBIT G
PROJECT FAR AND TRIP BUDGET

Retail JKEA)
Office . 0.40

15932 1569
Industrial 0.40
Residential 12 dw/acre 102 130
TOTAL: 1738 2130

L

< pa——— )

2 Trip Budget for office an

A0107840v12

4 industrial is a combined budget.

, G
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FIRST AMENDMENT TO THE

DEVELOPMENT AGREEMENT FOR HOME RANCH

This First Amendment to the Development Agreement for Home Ranch (the
"Amendment") is effective the 15th day of October 2003 by and between The City of Costa
Mesa, a Municipal Corporation of the State of California, (the “City”) and C.J. Segerstrom
& Sons, a California general partnership, Ruth Ann Moriarty Properties LLC, a California
limited liability company and Henry T. Segerstrom Properties LLC, a California limited
liability company, (collectively referred to as “Owner”).

RECITALS

A. City and Owner have entered into that certain Development Agreement for Home
Ranch (the “Agreement”) dated as of March 20, 2001, for construction of the Home Ranch
Project, as defined in the Agreement. However, said effective date df the Agreement should have
been March 20, 2002. /

B. Pursuant to said Agreement, Owner agreed to provide certain community
benefits as more particularly described in Exhibit F to said Agreement.

C. The City was able to obtain grant funding for certain circulation improvements
identified in the Agreement which now enables the City to fully fund those improvements but
which has resulted in a surplus of funds for the identified circulation improvements. Therefore,
Owner has agreed that the City may use funds previously designated for the identified circulation
improvements for certain other circulation improvements mutually agreed on between the
parties.

D. The parties have also determined that certain changes need to be made to the
allocation of monies toward relocation and restoration of the Huscroft House set forth in
Paragraph E of Exhibit F.

NOW, THEREFORE, for good and valuable consideration, the parties hereto agree
as follows:

I Execution Date: The execution date on page 1 of the Agreement shall be
amended to show the execution date of the Agreement as March 20, 2002.

2 Exhibit F: The table in Subsection A “Circulation Improvements” of Exhibit F

to the Agreement shall be amended as follows: The Intersection Improvements identified in the

. Agreement as “Harbor — South Coast” and “Fairview — I-405 SB Ramps” shall be replaced with
the descriptions identified as Home Ranch Improvements in the table attached hereto ashExhibit

[{
“A” and shall be further amended to include the projects identified as East 17 Street
Improvements in Exhibit “A”.

1st Amendment to Home Ranch DA 7/03
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3 Exhibit F: Subsection A “Circulation Improvements™ of Exhibit F to the
Agreement shall be amended to include a new paragraph as follows:

“Surplus Funds

Notwithstanding the above, any funds allocated to the projects listed above, that, for any reason,
are not required for the improvements specified, or if there are surplus funds that are not required
for the specified improvement (“Surplus Funds™), such Sumplus Funds shall be applied to the
City’s trip fee accounts to be used by the City for other circulation improvements in the City as
determined by the sole discretion of the City Council.”

4 FExhibit F. Subsection E “Contribution to Restoration of Huscroft House” of .

Exhibit F to the Agreement is hereby amended to include a new sentence at the end of the current
paragraph as follows:

“Should the City, for any reason whatsoever, determine that the City will not relocate and/or
restore the Huscroft House, the parties agree that the City may allocate the $200,000 contribution
for some other specific public amenity as mutually agreed upon between the parties and
approved by the City Council. The parties further agree that said allocation shall not be used for
ordinary capital improvement projects or to augment or replace ongoing operational costs”.

5 Conflicts. Except as otherwise set forth herein to the confrary, all terms and

provisions of the Agreement shall remain unamended and continue in full force and effect. This
 Amendment with the Agreement shall be construed together and shall constitute one agreement.
In the event of any inconsistency between this Amendment and the Agreement, the provisions of
this Amendment shall prevail.

6 Defined Terms. Except as otherwise set forth herein, all defined terms used
herein shall bear the same meanings as set forth in the Agreement.

[REMAINDER OF PAGE BLANK, SIGNATURE PAGE FOLLOWS]

1st Amendment {o Home Ranch DA 7/03 %q/




IN WITNESS WHEREOF, the parties hereto have executed this First
Amendment to the Development Agreement for Home Ranch as of the date first above

written,
CITY OF COSTA MESA,
A municipal corporation
( 7., /[
Mayor of Costa Mesa
ATTEST:

Oy o>

O ~PepufyLity Clerk and ex officio
Clerk of the City of Costa Mesa

mﬁn‘is TO FORM:

City Attdfney, City of Costa Mesa

1st Amendment to Home Ranch DA 7/03 Cb%
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Jsl Amendment to Home Ranch DA 7/03

SOUTH COAST PLAZA, a California general
partnership

By C.]J. Segerstrom & Sons, a California general
partnership, Managing General Partner

By Henry T. Segerstrom Management LLC, a
California limited hablhty company,

Manager
-
By
Manager
OR
_ By
Alternate Manager
AND
By HTS Management Ca., Salifornia
atiom] Mana

AP
Tltle Senior Vlce Président

HENRY T. SEGERSTROM PROPERTIES LLC,
a California limited liability company

By Henry T. Segerstrom Management LLC,
a Califgrnia limited liakility company, Manager

RUTH ANN MORJARTY PROPERTIES LLC,
a Califomnia limited liability company.

By .@‘UM pwr 1 4 ﬂ_bﬂ./i/&;/

Its:




CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

State of California )
ss
County of Orange )

On March 21, 2007 before me, Karen G. Wholey, Notary Public, personally appeared Henry T.
Segerstrom, personally known to me to be the person whose name is subscribed to the within
insirument 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 Skal.

r 5 //M

KAREN G, WHOLEY
TN Comrmission 4 1661203
atdel] Notary pubjie . Calitonia

f Oronpe County
My Comm, Expirgs May 4, 2010

State of California )
S8
County of Orange )

On March 21, 2007before me, Karen G. Wholey, Notary Public, personally appeared Henry T.
Segerstrom, personally known 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 entity upon behalf of which the person acted, executed
the instrument,

- e i WITNESY my hand and official Skal.
& TR Commission # 1461203
e iz Notay Public - Califomia :
j Orange County [
j a3 My Comm. Explres May 4, 201 0[ <> v r/"

CAFACITY CLAMED BY SIGNERSPartners: [ ] Limited [ General  {X) Managing

Sigpers are representing: ~ Henry T. Segerstrom Management, LLC a California limited liability
company, Manager and Henry T. Segerstrom Properties, LLC

DESCRIPTION OF ATTACHED DOCUMENT

Title or type of document:

Number of pages: (excluding loose certificates) Date of document:

Signer(s) other than named above:

A0




State of California)
s8
County of Orange)

On March 21, 2007, before me, Karen G. Wholey, Notary Public, personally appeared Ruth Ann
Moriarty, personally known to me to be the person whose name is subscribed to the within
instrument and acknowledged to me that she executed the same in her authorized capacity, and that
by her signature on the instrument the person or the entity upon behalf of which the person acted,
executed the instrument.

WITNESS my hand and official seal.

OPTIONAL

CAPACITY CLAIMED BY S!GNERSPartners: [_| General [ ] Limited Managing

Signer is representing: Ruth Ann Moriarty Properties LLC and Ruth Ann Segetstrom
Moriarty, as Trustee of the Ruth Ann Segerstrom Moriarty
Separate Property Trust

a\\



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

.State of California )
ss
County of Orange )

On March 22,2007 before me, Karen G. Wholey, Notary Public, petsonally appeared Sandra S.
Daniels, personally known to me to be the person whose name is subscribed to the within instrument
and acknowledged to me that she executed the same in her authorized capacity, and that by her

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

WITNESS my hand and official seal.
« R v '\ . WHOLEY
§ 0 Commizsion # 1461203
. ,.“\,}:g. Nolary pPubiic - Cailitornia
Oronge County r |
My Comm, Expires May 4, 2010 4 /\ |

CAPACITY CLAIMED BY SIGNERSPartners: [ ] Limited [ ] General  [X] Managing

Signers are representing:  HTS Management Co., Inc.

DESCRIPTION OF ATTACHED DOCUMENT

Title or type of document:

_ Number of pages: (excluding loose certificales) Date of document;

Signer(s) otherthan named above:

V-



State of California ss
County of Orange

Oon g / 3/ P 7 before me, Rosemary Dodson, Notary Public,
personally appeared T /(/ Ja 5w

personally known to me {or proved to me on the basis of satisfactory evidence) to be the
person(s) whose name(s) isfare subscribed to the within instrument and acknowledged 1o
me thal hefshe/they execuled the same in hisfherftheir authorized capacity(ies}, and that
by his/herftheir signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

WITNESS my h and official seal.

Slgnature W/ (Seal) & 1a Commission # 1534674

7 Nolary Pubic - Colfornia £
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Second Amendment

T Home Ranch Development Agreement DA-00-01 , 6,)
EXEMPT RECORDING PER GOVERNMENT CODE
SECTION 6103
Recorded in Official Records, Orange County
Recording Requested by CITY OF COSTA MESA Tom Daly, Clerk-Recorder
R MM v g
en ne .
. 2007000267970 03:41pm 04/25/07
CITY OF COSTA MESA 115 30 A17 24
ATTENTION: City Clerk 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
P.0. BOX 1200 |
COSTA MESA, CALIFORNIA 92628-1200 \4(
) F
Title of the Document; p !
I8 TO THE DEVELOPMENT AGREEMENT FOR
HOME RANCH
By and between
CITY OF COSTA MESA
And

C.J. SEGERSTROM & SONS, HENRY T. SEGERSTROM
PROPERTIES LLC AND RUTH ANN MORIARTY PROPERTIES LLC

DA-00-01
Ordinance No. 01-29

REGARDING ORIGINAL DEVELOPMENT AGREEMENT FOR HOME RANCH (DA-00-01):
Recorded in Official Records, County of Orange
Recording Number: 20020229863
Recording Date: 3/20/2002

45



RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

CITY OF COSTA MESA
77 Fair Drive

Costa Mesa, CA 92626
Attn: CITY Clerk

(Space Above This Line for Recorder's Use)

This Second Amendment to the Development Agreement for
Home Ranch Development Property is recorded at ihe request

nd for the benefit of the CITY of Costa Mesa and is exempt
from the payment of 2 recording fee pursuant to Government
Code § 6103

CITY OF COSTA MESA

/ ~ By: Julie Folcik
Its: City Clerk
Dalted: Anril 3,.2007
SECOND AMENDMENT TO THE
DEVELOPMENT AGREEMENT FOR
HOME RANCH

by and between

CITY OF COSTA MESA

and

C.J. SEGERSTROM & SONS, HENRY T. SEGERSTROM PROPERTIES LLC AND RUTH
ANN MORIARTY PROPERTIES LLC

DA-00-01
Ordinance No, 01-29
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SECOND AMENDMENT TO THE
DEVELOPMENT AGREEMENT FOR HOME RANCH

THIS SECOND AMENDMENT TO THE DEVELOPMENT AGREEMENT FOR
HOME RANCH (the “Amendment”) is executed this___ 3rd dayof _ APTil 2007 by
and between The City of Costa Mesa, a Municipal Corporation of the State of California (the
“City”) and C.J. Segerstrom & Sons, a California general partnership (“CJS), Henry T.
Segerstrom Properties LLC, a California limited liability company (“HTS LLC”) and Ruth Ann
Moriarty Properties LLC, a California limited liability company (“RAM LLC”) (CJS, HTS LLC
and RAM LLC are herein collectively referred to as “Owner®”) with respect to the following:

RECITALS

A.  City and CJS, HTS LLC and Segerstrom Properties LLC (“SP LLC”) entered into
that certain Development Agreement for Home Ranch dated as of March 20, 2002 (the “Original
Agreement”), as amended by that certain First Amendment to the Development Agreement for
Home Ranch effective October 15, 2003 (the “First Amendment™). The Original Agreement and
First Amendment are herein referred to as the “Agreement.” The Agreement provides for '
construction of the Home Ranch Project, as defined in the Original Agreement. SP LLC has
been dissolved and RAM LLC and HTS LLC are the successors to the position of SP LL.C under
the Development Agreement.

B. The Development Agreement covers certain Property, as defined in the Original
Agreement. Owner proposes to convey to the State of California (the “State™), o to the City for
ultimate conveyance to the State, a portion of the Office Portion, as defined in the Original
Agreement, for the purpose of construction thereon of an off ramp from the connector to the
northbound 405 Freeway to the portion of the existing Susan Street located to the South of South
Coast Drive. Ikea Property, Inc., the current fee owner of the Retail Portion (“IKEA™), proposes
to convey fo the State, or to the City for ultimate conveyance to the State, a portion of the Retail
Portion, as defined in the Original Agreement, for the same purpose.

C. Owner and City desire that the portions of the Office Portion and Retail Portion so
conveyed be deleted from the Property upon such conveyances.

AGREEMENT

IN CONSIDERATION OF the foregoing Recitals, and for good and valuable
consideration, Owner and City agree as follows:

L. Modification of Property. Upon conveyance by Owner of that portion of the
Office Portion legally described on Exhibit A-1 and depicted on Exhibit A-2 attached hereto (the
“Segerstrom Donation”) to the State, or to the City for ultimate conveyance to the State, the
Segerstrom Donation shall cease to be a part of the Property and the Development Agreement
shall no longer affect the Segerstrom Donation. Upon conveyance by IKEA of that portion of
the Retail Portion legally described on Exhibit B-1 and depicted on Exhibit B-2 (the “IKEA

Susan 8t Sec Amend 1o Dey Agreement_v3
31972007
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Donation”) to

the State, or to the City for ultimate conveyance to the State, the IKEA Donation

shall cease 1o be a part of the Property and the Development Agreement shall no longer affect the
IKEA Donation,

2'

Effective Date. The Effective Date of the Development Agreement, for purposes

of Section 1.1(i) of the Original Agreement and all other purposes of the Development

Agreement, is

3
amended to re

4,

agreed to be January 3,2002.

Floor Area Ratio. The last sentence of Section 1.1(1) of the Original Agreement is
ad, in its entirety, as follows: :

“Project lot area is the total area of project excluding required dedications or
reservations for public improvements, including, but not limited to, streets, parks,
schools, and flood control channels, but not excluding (1) the dedications to the
State of California, or to the City for ultimate conveyance to the State, provided
for in paragraph 1 of the Second Amendment to the Development Agreement for
Home Ranch or (2) the grant of easements to the City for the City to operate and
maintain that portion of Susan Stret?_t l?cated to the South of South Coast Drive.”

Office Portion. Section L1(0) of the driginal Agreement shall be amended to

" read, in its entirety, as follows:

“r)  The term “Office Portion” means that portion of the Project consisting of a
number of office buildings ranging in size up to a maximum of five (5) stories, as
well as ancillary uses and parking structures, all on approximately 43.57 acres,
located south of South Coast Drive between Harbor Boulevard and Fairview
Road, exclusive of the Retail Portion, whose cumulative gross floor area for al]
buildings (excluding parking structures) will be approximately, but not exceed,
739,165 square feet and whose combined FAR will not exceed 0.40 when applied
o all buildings (excluding parking structures) comprising the Office Portion of
the Project. In determining the FAR of the Office Portion, the area of the _
Segerstrom Donation, as provided for in paragraph 1 of the Second Amendment

o the Development Agreement for Home Ranch, shall be deemed to be a part of

5.
read, in its enti

the area of the Office Portion. Similarly, the portion of Susan Street located
South of South Coast Drive and within the Office Portion shall remain a part of

the area of the Office Portion after the grant to the City of an easement therein for-
street purposes”,

Retail Portion. Section 1.1 (y) of the Original Agreement shall be amended to
rety, as follows;

“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 19.27 acre
portion of the Property plus the covered Greenville-Banning and Gisler Channels
located at the southeast corner of Harbor Boulevard and South Coast Drive. A

Susan SL Sec Amend to Dey Agreement_v3
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final Master Plan approval for this phase is included within the Existing
Development Approvals, In determining the FAR of the Retail Portion, the area
of the IKEA Donation, as provided for in paragraph 1 of the Second Amendment
to the Development Agreement for Home Ranch, shall be deemed to be a part of
the area of the Retail Portion. Similarly, the portion of Susan Street located to the
South of South Coast Drive and within the Retail Portion shall remain a part of
the area of the Retail Portion after the grant to the City of an easement therin for
street purposes.”

6. Notice Addresses. The second address for notices to Owner pursuant to Section
3.9.2 of the Original Agreement shali be amended to read as follows:

“With aCopyto:  C.J. Segerstrom & Sons
3315 Fairview Road
Costa Mesa, California 92626
Attn: Chief Financial Officer”

7. Conﬂlcts Except as otherwise set forth herein to the contrary, all terms and
provisions of the Development Agreement shall remain unamended and continue in full force
and effect. This Amendment with the Development Agreement shall be construed together and
shall constitute one agreement, In the event of any inconsistency between this Amendment and
the Development Agreement, the provisions of this Amendment shall prevail.

8. Defined Terms. Except as otherwise set forth herein, all defined terms used
herein shall bear the same meanings as set forth in the Development Agreement.

9. Counterparts. This Amendment may be executed in two (2) or more counterparts,
each of which shall be deemed an original, but all of which shall be deemed to constitute one
instrument. Tt shall not be necessary that all signatories execute the same counterpart(s) of this
Amendment for this Amendment to become effective.

Susan St. Sec Amend to Dev Agreement_v3
3/572007
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IN WITNESS WHEREOF, the parties hereto have executed this Second Amendment to
the Development Agreement for Home Ranch as of the date first above written,

CITY OF COSTA MESA,

Amur}ic al,corporation
( f/% //j L

-

Mayor of Costa Mesa

ATTEST:

@YD,

-DeputyCity Clerk and ex-officio Clerk
of the City of Costa Mesa

APP%OVED AS TO FORM: ¥ }

City Attofey, City of Costa Mesa

Susan St. Se¢ Amend 1o Dev Agreement_v3
3/9/.2007
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SOUTH COAST PLAZA, a California general
partnership

By C.J. Segerstrom & Sons, a California general
partnership, Managing General Partner

By Henry T. Segerstrom Management LLC, a
California limited liability company,
Mana%

—————y

By \.

Managet

By

Alternate Manager
AND .

By HTS Management o, Incya California
5 atlo Man

Tlﬁ/ Sé’mor Vice Presﬂent

HENRY T. SEGERSTROM PROPERTIES LLc;
a California limited liability company

By  Henry T. Segerstrom Management LLC,
a California limited liability company,
Managar

By

———————

Henry Y. Segerskom, Manager

RUTH ANN MORIARTY PROPERTIES LLC,
a California limited liability company

Susan St. Sec Amend to Dev Agreement_v3
31912007
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.CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

State of California )
‘ ss
County of Orange )

On March 21, 2007 before me, Karen G. Wholey, Notary Publie, personally appeared Henry T.
Segerstrom, personally known to me to be the person whose namme is subscribed to the within
instrument and acknowled ged 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,

1 TR\ Commission # 1661203
3SRy Nofory Pubic - Cattomia 2

j Myr:omm. Expites May 4, 2010E

State of California )

$5
County of Orange )

On March 21, 2007before me, Karen G. Wholey, Notary Public, personally appeared Heary T.
Segerstrom, personally known 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 entity upon behalf of which the person acted, executed
the instrument.

WITNESS sy hand and official se

KAREN G. WHOLEY

4 Commission # 1661203

) Notary Putiic - Calfomia
Orange County [

MyComm, Explres May 4, 2010

78

CAPACITY CLAIMED BY SIGNERSPartners: ] Limited [ ] General Managing

Signers are representing:  Henry T. Segerstrom Management, LLC a California limited liability
company, Manager and Henry T. Secerstrom Properties, LLC

DESCRIPTION OF ATTACHED DOCUMENT

Title or type of document:

Number of pages: {excluding loose certificates) Date of document:

Signer(s) other than named above:

VD>




State of California)
8s
County of Orange)

On March 21, 2007, before me, Karen G. Wholey, Notary Public, personally appeared Ruth Ann
Moriarty, personally known to me to be the person whose name is subscribed to the within
instrument and acknowledged to me that she executed the same in her authorized capacity, and that
by her signature on the instrument the person or the entity upon behalf of which the person acted,
executed the instrument.

WITNESS my hand and official seal.

OPTIONAL

CAPACITY CLAIMED BY SIGNERS Partners: || General [ ] Limited [X] Managing

Signer is representing: Ruth Ann Moriarty Properties LLC and Ruth Ann Segerstrom
Moriarty, as Trustee of the Ruth Ann Segerstrom Moriarty
Separate Property Trust

10D



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

State of California )
ss
County of Orange )

and acknowledged to me that she executed the same in her authorized capacity, and that by her
signature on the instrument the person or the entity upon behalf of which the person acted, executed

WITNESS my hand and official seal.

SN KAREN 6. WHoLty
&
et j*’_ Commission # 1641203
g ’i Nolary puptie .
, ty
‘ v { A4

CAPACITY CLAIMED BY SIGNERSPartners: [ ] Limited (] General  [X] Managing

Signers are representin &  HTS Management Co., Inc.

DESCRIPTION OF ATTACHED DOCUMENT

Title or type of document:

Number of pages: (excluding loose certificates) Date of document:

Signer(s) other than named above:

oM



CONSENT
The undersigned, as the current record owner of the Retail Portion, hereby consents to the
foregoing Second Amendment to the Development Agreement for the Home Ranch with respect
to the impact of such Amendment upon the Retail Portion. '
Dated: __ 7 /{ A ,2007  IKEA PROPERTY, INC.,, a Delaware
Corporation / /{ i’

ts: Vice 55

)
By: A, 47k.xk4/f—ii' Senfiling

Its: 9/ P
Exhibits:
Al - Description of the Segerstrom Donation
A2 - Depiction of the Segerstrom Donation
B-1 - Description of the IKEA Donation
B2 - Depiction of the IKEA Donation

Susan S, Sec Amend to Dev Agreement_v3
3/9/2007
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COMMONWEALTH OF PENNSYLVANIA )
)
COUNTY OF MONTGOMERY )
On this 20#‘day of (4 2007 before me, the undersigned Notary Public in
and for sajd unty and State, personally appeared AL T/ s as

[6€ [as;oftes

for IKEA PROPERTY, INC,, a Delaware corporation
who executed the foregoing instrument on behalf of said corporation for the purposes therein

expressed. He/She is personally known to me and dig [ £3did not [ 1take an oath, In witness

whereof, I have hereunto set my hand and officia] seal the day and

ar last abo

LT RN

Notary Public, State of ,@mﬂy/yﬂwr—a
My commission expires: {,4“(/,79 25, edly

) [NOTARIAL SEAL]

COMMONWEALTH OF PENNSYLVANIA )

' )

COUNTY OF MONTGOMERY )

/

On this &{ aay of a 2007 before me, the undersigned Notary Public in
and for, said /C}unty and State, personally appeared N as
Ve RESiveear” for IKEA PROPERTY,’INC,, a Delaware corporation,

who executed the foregoing instrument on behalf of said corporation for the purposes therein

expressed. He/She is personally known to me and did [ £-71did not [ 1takeanoath. In witness

whereof, T have hereunto set my hand and official seal the day an,

ear last aby written.

Print Name: 2% 7,2 A

Notary Public, State of /(/"'fﬂ/%/é’/ﬁrs(//y
My commission expires; Lfswl/r%;/ 287 2cy

[NOTARIAL SEAL]

\0b



State of California o8
County of Orange ‘

On gf/ 3’ P id 7 hefore me, Rosemary Dodson, Notary Public,
personally appeared S / Vs

personally known ta 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 acknowiedged to
me that he/she/they executed the same in his/herftheir authorized capacity(ies), and that
by hisfher/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 hamtl and official seal.

Signature Al e t’f'—féﬂ—/)O' (Seal)
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EXHIBIT A-1

LEGAL DESCRIPTION

In the City of Costa Mesa, County of Orange, State of California being that portion of
land described in the document recorded October 12, 2004 as Instrument No,
2004000911605, Official Records of said County, lying within Parcel 3 of City of Costa
Mesa Lot Line Adjustment 02-01, recorded J uly 11, 2002 as Instrument No.
20020581758, Official Records of said County, lying southerly of the following
deseribed lige:

Parcel |

<

l'!

Beginufog at the sdutheasterly comer of Parcel I of said ]iot Line Adjustment 02-01, said

comer being on the northérly line of Parcel 101837-3 as described on the document
recorded October 27, 2000 as Instrument No. 20000582393, Official Records of said
Couniy, said comer also being the beginning of a curve concave northeasterly having a
radius of 513.45 feet, a radial line to sajid comer bears South 49°23'44” West; thence
along the westerly line of said Parcel 3 the following four courses: |

1. northerly along said curve 355.84 feet through a central angle of 39°42°28"

2. North 00°53°48” West 198.66 feet;

3. South 88°37°39” West 7.83 feet to the beginning of a non-tangent curve
concave easterly having a radius of 1161.09 feet, a radial line to said
beginning bears South 88°37'29 West;

4. northerly along said curve 65.50 feet through a central angle of 3°1 3’57 o
the True Poiat of Beginuing;

thence leaving said westerly line South 82°07°03" East 36.97 feet; thence
South 88°20°16” Bast 7.00 feet 1o the easterly line of the land described in said
Instrument No., 2004000911605, said point hereinafter referred to as Point “A”,

M:\2SEQDIN00\urve e gals\Parcel 4.doc
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Parcel 2
That portion of said Parcel 3 lying westerly of the following described line:

Beginning at Point “A”, said point being on the easterly line of the land described in said
Tastrument No. 2004000911605 and the beginning of a curve concave easterly having a
radius of 1,117.32 feet, a radial line to said point bears North 88°20°16” West; thence
along the easterly and southerly lines said land the following six courses:

1. Southerly along said curve 8.20 feet through a central angle of
00°2515™;
South 41°12°51” East 37.83 feet;
South 06°19°50™ West 6,99 feet;
South 18°47°26” East 53.27 fest;
South 07°39°30 West 6.99 feet;
South 48°22°51” West 27.88 feet to the to a point in said southerly line
lying parallel with and 54.46 feet easterly of the said easterly line of
Parcel 1 and the True Point of Beginning;

I O T

thence sontherly along a line lying 54.46 feet casterly of and parallel and concentric with
said east line of Parcel 1 the following two courses:
1. South 00°53°48” Rast 138.35 feet to the beginning of a curve concave
northeasterly having a radins of 458.99 feet;
2. .southerly along said curve 164.46 feet through a central angle of
20°31748”;
thence South 33°18°24” East 198.13 feet to a point lying 52.49 feet northeasterly of and
concentric with said east line of Parce] 1, said point being the beginning of a non-tangent
curve concave northeasterly having a radius of 460.96, a radial line to said point bears
South 43°42°02” West; thence southeasterly along said curve 4. 84 feet through a central
angle of 00°36’05” 1o said northerly line of Parcel 101837-3.

M:\ZSEQOIOIW\survcy\Jegals\Parcel 4.doe
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PSOMAS

Excepting therefrom that portion lying within Parcel 1 as described above,
Containing 36,393 square feet, more or Jess.

All as shown on Exhibit “B” attached hereto and'made a part thereof,

This legal description is not intended to be used in the conveyance of land in violation of
the subdivision map act of the State of Célifomia.

This legal description was prepared by me or under my direction.

JeremyL. Evans, PLS 5282

M:2SEQO1000\urveytlegals\Parce) 4.doc
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EXHIBIT A-2
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INST. ND. .k Cl  nggeasrarw
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————————— =M ~ .0
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AREA
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0 40" B8O
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: DRAFTED:K YO
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EXHIBIT B-1

LEGAL DESCRIPTION

Tn the City of Costa Mesa, County of Orange, State of California being that portion of
land described in the document recorded October 12, 2004 as Instrument No,
2004000911605, Official Records of said County, lying within Parcels 1 and 2 of City of
Costa Mesa Lot Line Adjustment 02-0 1, recorded July 11, 2002 as Instrument No.
20020581758, Official Records of said County, lying southerly of the following
described line:

Parcel 1

Beginning at the southeasterly comer of said Parce] 1, said comer being on the northerly
line of Parce! 101837-3 as described on the document recorded Qctober 27, 2000 as
Instrument No. 20000582393, Official Records of said County, said comer also being the
' beginning of curve concave northeasterly having a radius of 513.45 feet, a radial line to
said comer bears South 49°23'44” West; thence along the easterly line of said Parcels |
and 2 the following four courses:

1. northerly along said curve 355,84 feet through a central angle of

39°42°28", : '

2. North 00°53°48” West 198.66 feet;

. 3. South 88°37°39"” West 7.83 feet to the beginning of a non-tangent curve
concave easterly having a radius of 1161.09 feet, aradial line to said
beginn{ng bears South 88°37°29 West:

4. northerly along said curve 65.50 feet through a central angle of 3°1357"
to the True Point of Beginning;
thence leaving said easterly line North 82°07°03” West. 45.45 feet; thence
North 86°41°00” West 6.99 feet to an angle point in the westerly line of the land
described in said Instrument No. 2004000911 605, said point being the northeaster] y

terminus of that certain course in the westerly line of said land that bears

M:2SEQD! 0100surveyMegalsiParce! 3.doc
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PSOMAS

North 44°19°39” Bast 58.31 feet, said northeasterly terminus hereinafter referred to as
Point “A”, '

Parcel 2

That portion of said Parcel 1 of said Lot Line Adjustment 02-01 lying easterly of the
following described line:

Beginning at said Point “A”, said point being the northeasterly terminus of that certain
course in the westerly line of the land described in said Instrument No. 2004000911605
that bears North 44°19’39;’ East 5'8.31 feet; thence along the westerly and southerly lines
of said Jand the following seven courses: '

1. South 43°25°51” West 58.31 feet;

2. South 15°47°18” East 6,11 feef;

3. South 21°12°54” East 50.83 feet;

4. South 01°25°01” East 7.00 feet;

5. South 46°09°25” East 39,78 feet;

6. North 89°06°12” East 7.00 feef;

7. South 82°11°25” East 19.90 feet to the True Point of Begimning;
thence leaving said southerly line South 00°53'37” East 162.30 foet to the beginning of a
curve concave easterly having a radius of 52.49 feet; thence southerly along said curve
14,89 feet t‘.brough a central angle of 16°15°19"”; thence South 17°08756” East 85.56 feet
to the begirming of a curve concave westerly having a radius of 52.49 feet; thence
southerly along said curve 4.73 feet through a central angle of 05°05°3 8” to the beginning
of a reverse curve concave easterly having a radius 0£ 449,47 feet; thence southerly along
said curve 144,07 feet through a central angle of 18°21°54” to the beginning of a reverse
curve concave westerly having a radius of 39.37 feet; thence southerly along said curve
28.30 feet through a central angle of 41°11°29”; thence South 35°35'22" East 46.56 feet
to said northerly line of Parcel 101837-3, said point lying 26.90 feet southwesterly of and
radial to said easterly line of Parcel 1. ' |

MAZSEQDIO! O'OBUNeyVegals\Parccl ;3.5.101: . Page 2 of 3
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Excepting thercfrom that portion lying within Parcel 1 as described above.
Containing 20,023 square feet, more or less.
All as shown on Exhibit “B” attached hereto and made a part thereof.

This legal description is not intended to be used in the conveyance of land in violation of

the subdivision map act of the State of California.

This legal description was prepared by me or under my direction.

ttsrns (' o

]
Jeremy L. Bvans, PLS 5282

No. 5282
Exp.12/31/07
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PCL 2 LLA o2-0l EXHIBIT B-2

INST. NO. .
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Home Ranch Development - Sales Tax Summary

ATTACHMENT 6

Period

and Emulex

Generated by IKEA |Cumulative

Sales Tax

FIRST YEAR IKEA OPENED (2003)

Quarter 1 700/
Quarter 2 7700704027772
Quarter 3 07/01/03-09/30/03 $239,384
Quarter 4 10/01/03-12/31/03 $206,038
TOTAL $445,422
SECOND YEAR IKEA OPENED (2004)
Quarter 1 01/01/04-03/31/04 $206,718
Quarter 2 04/01/04-06/30/04 $204,839
Quarter 3 - 07/01/04-09/30/04 $255,547
Quarter 4 10/01/04-12/31/04 $220,239
] TOTAL $887,343
YEAR ONE (2005) PER DEVELOPMENT AGRMNT
$750,000 Guaranteed
Quarter 1 01/01/05-03/31/05 $224,124
Quarter 2 04/01/05-06/30/05 $234,823
Quarter 3 07/01/05-09/30/05 $279,444
Quarter 4 10/01/05-12/31/05 $235,519
TOTAL $973,910
YEAR TWO (2006) PER DEVELOPMENT AGRMNT
$750,000 Guaranteed
Quarter 1 01/01/06-03/31/06 $231,333
Quarter 2 04/01/06-06/30/06 $235,449
Quarter 3 07/01/06-09/30/06 $278,491
Quarter 4 10/01/06-12/31/06 $233,652
TOTAL $978,925
YEAR THREE (2007) PER DEVELOPMENT AGRMNT
$1,000,000 Guaranteed
Quarter 1 01/01/07-03/31/07 $239,574
Quarter 2 04/01/07-06/30/07 $232,314
Quarter 3 07/01/07-09/30/07 $269,042
Quarter 4 10/01/07-12/31/07 $238,301
TOTAL $979,231
YEAR FOUR (2008) PER DEVELOPMENT AGRMNT
$1,250,000 Guranteed
Quarter 1 01/01/08-03/31/08 $227,761
Quarter 2 04/01/08-06/30/08 $247,166
© Quarter 3 07/01/08-09/30/08 $230,111
Quarter 4 10/01/08-12/3 $189,443

te: u les:tax.guarante

$8

YEAR FIVE (2009) PER DEVELOPMENT AGRMNT_

$1,250,000 Guranteed

Quarter 1 01/01/09-03/31/09 $210,878
Quarter 2 04/01/09-06/30/09 $208,670
Quarter 3 07/01/09-09/30/09 $240,473
Quarter 4 10/01/09-12/31/09 Not Available
TOTAL $660,021
Total Cumulative Sales Tax After Opening in 2003 Grand Total $5,819,333 $5,819,333
Difference in Annual Sales Tax Reporting based on Guaranteed Minimums for Year Three $20,769
Difference in Annual Sales Tax Reporting based on Guaranteed Minimums for Year Four $355,519
Difference in Annual Sales Tax Reporting based on Guaranteed Minimums for Year Five Not available
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