
RECEIVED 
2011 SEP lO AM 9: lj 7 

RECORDING REQUESTED BY 
AND WHEN RECORDED RETLiRN TO: 

City of Newport Beach 
3300 Newport Boulevard 
Newport Beach, CA 92663-3884 
Attn: City Clerk 

Recorded in Official Records, Orange County 
Tom Daly, Clerk-Recorder 

111111 11 1111111111111111111111111111111111111111111111111111111111 11 1111111 NO FEE 
* $ ROO 0 5 1 1 4 5 3 6 $ * 
201200050884910:11 am 08/31/12 

94412A17 11 
0.00 0.00 0.00 0.00 30.00 0.00 0 .00 0.00 

(Space Above This Line Is for Recorder's Use Only) 

This Amendment is recorded at the request and for 
the benefit of the City of Newport Beach and is 
exempt from the payment of a recording fee 
pursuant to Government Code §§ 6103 and 27383. 

AMENDMENT TO ZONING IMPLEMENTATION AND PUBLIC 
BENEFIT AGREEMENT 

between 

CITY OF NEWPORT BEACH 

and 

THE IRVINE COMPANY LLC 

CONCERNING ADDITION OF PROPERTIES AND RESIDENTIAL UNITS TO 
ZONING IMPLEMENTATION AND PUBLIC BENEFIT AGREEMENT 

(PORTIONS OF NEWPORT CENTER BLOCKS 100,400 AND 800 AND SAN JOAQUIN 
PLAZA) 



AMENDMENT TO ZONING IMPLEMENTATION AND PUBLIC BENEFIT 
AGREEMENT 

THIS AMENDMENT TO ZONING IMPLEMENTATION AND PUBLIC BENEFIT 
AGREEMENT (the "Amendment") is executed this J!Lth day of August, 2012, by and between: 
(I) CITY OF NEWPORT BEACH ("City"), and (2) THE IRVINE COMPANY LLC 
("Landowner") (Landowner and City together shall be referred to as "Parties"). 

RECITALS 

1. City and Landowner entered into Development Agreement No. DA 2007-002, entitled 
Zoning Implementation and Public Benefit Agreement Between the City of Newport Beach 
and The Irvine Company LLC Concerning North Newport Center (Block 600, Fashion 
Island, and Portions of Block 500, and San Joaquin Plaza), ("2007 Development 
Agreement"), which the City of Newport Beach adopted by Ordinance No. 2007-21 on 
December 18,2007. The 2007 Development Agreement provides for the Landowner's 
entitlement and transfer rights within the North Newport Center Planned Community (pC-
56). 

2. This Amendment is intended to be an amendment pursuant to California Government Code 
Section 65868. This Amendment has been considered and approved in the same manner as 
the 2007 Development Agreement with public hearings pursuant to California Government 
Code Section 65867. 

3. The 2006 City of Newport Beach General Plan ("General Plan") established a development 
intensity of 450 residential units within the Newport Center Statistical Area Ll sub-areas 
designated MU-H3, including Block 500, Block 600, and San Joaquin Plaza. The North 
Newport Center Planned Community has been assigned 430 such residential units, which 
could be built in any of the sub-areas of the North Newport Center Planned Community 
designated MU-H3. As of the Effective Date of this Amendment, fifteen such residential 
units within the General Plan have not been vested or assigned to a specific property. In 
light of market demand in the North Newport Center Planned Community, the Parties have 
decided to assign such residential units to San Joaquin Plaza. 

4. As of the Effective Date of this Amendment, 79 unbuilt hotel rooms were assigned by the 
General Plan to Block 900 (Anomaly Location 43 in Statistical Area Ll), located outside of 
the North Newport Center Planned Community. In light of existing development needs in 
Block 900 and the North Newport Center Planned Community, the Parties desire to convert 
such 79 unbuilt hotel rooms into 79 residential units. Subsequent to such conversion and 
pursuant to the tenms ofthis Amendment, such 79 residential units shall transfer into the 
North Newport Center Planned Community and be allocated to San Joaquin Plaza sub-area. 

5. Subsequent to the original adoption of the North Newport Center Planned Community in 
2007, Block 800 and the portions of Blocks 100 and 400 have been added to the North 
Newport Center Planned Community through subsequent amendments. The legal 

1 

SO\925670.2 0 16709·0475 



descriptions of Newport Center Block 100, Newport Center Block 400, and Newport Center 
Block 800 are attached hereto as Exhibit A. 

6. In light of the time that has passed since the adoption of the 2007 Development Agreement 
and the actions described above, the Parties have decided that portions of the 2007 
Development Agreement should be amended to include 94 new residential units in the North 
Newport Center Planned Community, which include the 79 hotel units and the 15 residential 
units, and the addition of the Block 800 and the portions of Block 100 and 400, which have 
been added into the North Newport Center Planned Community. 

7. This Amendment is consistent with the City of Newport Beach General Plan Policy LU 
6.14.8, which applies to Newport Center and requires the execution of development 
agreements for residential projects and mixed-use development projects with a residential 
component. 

8. The City Council has found, based on appropriate findings as required by the City of 
Newport Beach General Plan Policy LU 6.14.3 and the analysis included in the North 
Newport Center San Joaquin Plaza TPO Traffic Analysis (May 2012), that the inclusion of 
the 94 additional residential units in the San Joaquin Plaza sub-area of the North Newport 
Center Planned Community would not result in adverse traffic impacts . 

9. The City Council has evaluated the potential environmental impacts of this Amendment and 
has determined that any potential impacts have been analyzed pursuant to the Final 
Environmental Impact Report for the City of Newport Beach General Plan 2006 Update 
(State Clearinghouse No. 2006011119), the North Newport Center Addendum (Addendum 
No. I), and the second Addendum (Addendum No.2) to the City of Newport Beach General 
Plan 2006 Update Final Program Environmental Impact Report (State Clearinghouse No. 
2006011119). There are no circumstances present that would require a new, subsequent or 
supplemental environmental impact report for this Amendment, under the provision of the 
California Environmental Quality Act. 

10. On July 5, 2012, City's Planning Commission held a public hearing on this Amendment, 
made findings and determinations with respect to this Amendment, and recommended to the 
City Council that the City Council approve this Amendment. 

I I . On July 24,2012, the City Council also held a public hearing on this Amendment and 
considered the Planning Commission's recommendations and the testimony and information 
submitted by City staff, Landowner and members of the public. On August 14,2012, 
pursuant to the applicable state law (California Government Code sections 65864-65869.5) 
and local law (City of Newport Beach Municipal Code chapter 15.45), the City Council 
adopted its Ordinance No. 2012-20 finding this Amendment to be consistent with the City of 
Newport Beach General Plan and approving this Amendment. 

AGREEMENT 

NOW, THEREFORE, City and Landowner agree as follows: 
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1. Property. The Parties hereby amend the term "Property" to add to its existing definition 
Newport Center Block 800 and the portions of Blocks 100 and 400, which are the parcels of 
real property that are described in the legal description attached to this Amendment as 
Exhibit A and depicted on the site map attached to this Amendment as Exhibit B, ("Added 
Property"). All of the Added Property is owned by the Landowner. 

2. Development Regulations. The following Development Regulations (as defined in Section 
1.9 of the 2007 Development Agreement) shall apply: 

2.1. Newport Center Block 600 and the portions of Block 500, San Joaquin Plaza, and 
Fashion Island covered by this Agreement shall remain governed by the Development 
Regulations in effect as of the Effective Date of the 2007 Development Agreement, as 
set forth in Section 1.9 of the 2007 Development Agreement, with the exception that the 
North Newport Center Planned Community Development Plan that the City Council is 
adopting pursuant to Ordinance No. 2012-19, shall apply. 

2.2. Newport Center Block 800 and the portions of Blocks 100 and 400 covered by this 
Agreement shall be governed by the Development Regulations in effect as of the 
Effective Date of this Amendment, including without limitation the North Newport 
Center Planned Community Development Plan that the City Council is adopting 
pursuant to Ordinance No. 2012-19. 

3. Landowner's Vested Rights. Section 6.2 of the 2007 Development Agreement, which 
regards Landowner's vested rights, is amended to apply to the Property as defined in this 
Amendment. 

4. Affordable Housing Obligation. The Parties agree that Landowner's compliance with the 
amended 2012 Affordable Housing Implementation Plan attached as Exhibit C satisfies any 
obligation of Landowner to City under the City of Newport Beach General Plan Housing 
Program 2.2.1 with respect to additional residential housing units provided for in this 
Amendment and the residential housing units provided in the 2007 Development Agreement. 
Should the additional units be developed as for sale units requiring a subdivision map, the 
amended 2012 Affordable Honsing Implementation Plan shall be deemed to comply with the 
Inclusionary Housing requirements of Section 19.54.040. 

5. Description of Certain Project Components. Concurrently with the adoption of this 
Amendment, City has approved the potential location of 524 residential units in San Joaquin 
Plaza under the Traffic Phasing Ordinance. Therefore, Section 6.3(2) of the 2007 
Development Agreement is amended to read in its entirety as follows: 

"524 residential units in Newport Center Block 500, Newport Center Block 600, or San 
Joaquin Plaza; provided however, that to the extent Landowner desires to develop any of 
said residential units in Newport Center Block 500 or 600 it shall be required to comply 
with the Traffic Phasing Ordinance relative to potential impacts associated with such 
change in location." 
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6. Public Benefit Fee. The amount payable by Landowner to City for each of the 94 residential 
units added to the North Newport Center Planned Community pursuant to this Amendment 
shall be the sum of $63,000 per unit, for a total of $5,922,000. This fee shall be paid for each 
additional individual housing unit at the time the building permit for such unit is issued by 
the City. For purposes of implementation, the first 430 units applied for by Landowner will 
be subject to a public benefit fee in the sum of $31 ,500, as set forth in Section 4.2 of the 2007 
Development Agreement. The public benefit fee for the 431st unit and all subsequent units 
shall be the sum of $63,000. This fee is in addition to the other fees required by the City for 
these units under the Development Regulations. The dollar amount specified in this section 
shall not accrue interest if paid when due and shall not be increased or decreased by reason of 
any cost ofliving or other inflation/deflation adjustment. 

7. Per Unit Public Benefit Fee For Parks. Prior to and as a condition to City's issuance of each 
building permit for residential development, Landowner shall pay to City a per unit fee that is 
a Public Benefit Fee for Parks in the sum of$26,046.51 for each of the 94 residential units 
added to the North Newport Center Planned Community pursuant to this Amendment, for a 
total of$2,448,372, to be paid to City by Landowner on or before July I, 2013. This fee is in 
addition to the other fees required by the City for these units under the Development 
Regulations. City acknowledges that Landowner has advanced an Initial Park Fee in the 
amount of $5,600,000, entitling Landowner to a credit against payment of the Per Unit Public 
Benefit Fee for Parks for the first 215 residential units to be developed on the Property. In 
addition to the foregoing, at the time that Landowner advances the $2,448,372 Public Benefit 
Fee for Parks, Landowner shall be entitled to a credit against payment of the Per Unit Public 
Benefit Fee for Parks for an additional 94 residential units, for a total credit against payment 
of the Per Unit Public Benefit Fee for Parks for the first 309 residential units to be developed 
on the Property. Should the additional units be developed as for-sale units requiring a 
subdivision map, the amended 2012 Affordable Housing Implementation Plan shall be 
deemed to comply with the Inclusionary Housing requirements of Section 19.54.040. The 
dollar amount specified in this section shall not accrue interest if paid when due and shall not 
be increased or decreased by reason of any cost of living or other inflation/deflation 
adjustment. This fee does not replace the fees that the City may charge for parks when and if 
the additional units were included in a subdivision map or otherwise converted to 
individually saleable housing units, but the City shall grant Landowner a credit against such 
parks fee in the amount of the net fee per unit that was previously paid to the City for such 
unit. 

8. Reimbursement for Bayside Walkway Connection. Landowner shall pay to City up to 
$200,000 as a public benefit reimbursement for costs that the City may incur related to plans, 
specifications, permits, and/or construction for the Bayside Walkway Connection project. 
Payment by Landowner shall be made within 90 days after receipt of written notice from 
City that it has awarded a construction contract for the Bayside Walkway Connection project. 
The amount of the public benefit reimbursement shall be no more than $200,000 and shall be 
for the City's actual costs for plans, specifications, permits, and/or construction, as 
documented by the City in its written notice. 
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9. Expiration, Completion or Exhaustion of Certain Obligations. 

9.1. The Parties agree that the obligations of both Parties under the following sections of the 
2007 Development Agreement have fully expired or have been fully exhausted or fully 
completed: 

9.1.1 . Landowner's payment to City of the Initial Park Fee pursuant to Section 4.1 by a 
payment of $5,600,000 to the City by Landowner on March 10, 2009; 

9.1.2. Landowner's payment to City of the Initial Public Benefit Fee pursuant to Section 
4.2 by a payment of $13,345,000 to the City by Landowner on July 26, 2011 as a 
condition of the issuance of the First Building Permit, issued for 650 Newport 
Center Drive; 

9.1.3 . Section 4.5, "Dedication of Public Rights of Way"; 

9.1.4. Section 4.6, "Open Space Dedication"; 

9.1.5. Section 4.8, "City'S Option to Purchase New City Hall Site; Parking Structure"; 

9.1.6. Section 4.9A, "Retrofit Sprinkler Systems"; 

9.1.7. Section 4.1 0, "Cooperation of Landowner if City Hall Constructed on Property 
North of Library"; and 

9.1.8. Section 4.11, "Dedication of Lower Castaways". 

Therefore, no remaining obligations remain for either Party to complete under Section 
4.5 , Section 4.6, Section 4.8, Section 4.9A, Section 4.10, and Section 4.11 of the 2007 
Development Agreement. 

10. No Conflicting Enactments. Except to the extent City reserves its discretion as expressly set 
forth in the 2007 Development Agreement, during the Term of this Amendment City shall 
not apply to the Project any ordinance, policy, rule, regulation, or other measure relating to 
development of the Project, as contemplated by this Amendment, that is enacted or becomes 
effective after the Effective Date to the extent it conflicts with this Amendment. No City 
moratorium or other similar limitation relating to the rate, timing, or sequencing of the 
development or construction of all or any part of the Project and whether enacted by 
initiative or another method, affecting subdivision maps, building permits, occupancy 
certificates, or other entitlement to use, shall apply to the Project to the extent such 
moratorium or other similar limitation restricts Landowner's vested rights in this Amendment 
or otherwise conflicts with the express provisions of this Amendment. 
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11. Compliance with Traffic Phasing Ordinance. The following provisions are added with 
respect to the Traffic Phasing Ordinance: 

11.1. Scope of Traffic Study. The traffic study prepared in conjunction with this 
Amendment, entitled "North Newport San Joaquin Plaza TPO Traffic Analysis" and 
dated May 2012, covers all development authorized by this Amendment. 

11.2. Sufficiency of Traffic Study. City acknowledges that the traffic study for the North 
Newport Center Planned Community Development Plan Amendment project satisfies 
the provisions of the Traffic Phasing Ordinance. The City shall not require any 
additional Traffic Phasing Ordinance traffic studies in conjunction with any 
application for approvals or permits necessary to construct development authorized 
by this Amendment as long as the application is consistent with the provisions of this 
Amendment and the relevant Development Regulations. 

12. Effective Date. The Effective Date of this Amendment is September 12,2012, the 31st day 
following adoption of this ordinance approving this Amendment by the City Council. This 
Amendment does not change the Effective Date of the 2007 Development Agreement. 

13. Term. The term of this Amendment ("Term") shall commence on the Effective Date and 
shall continue thereafter until the earlier of the following: (i) the date that is twenty (20) 
years after the Effective Date; or (ii) the date this Amendment is terminated pursuant to 
Sections 12 or 15.1 of the 2007 Development Agreement. 

13.1. Section 11 of the 2007 Development Agreement is amended at paragraph two to read 
as follows: 

"The term of this Agreement ("Term") shall commence on the 
Effective Date and shall continue thereafter until the earlier of the 
following: (i) the date that is twenty (20) years after the Effective 
Date of the Amendment; or (ii) the date this Agreement is 
terminated pursuant to Sections 12 or 15.1 of this Agreement." 

14. Conflicts. Except as otherwise set forth herein to the contrary, all terms and provisions of the 
2007 Development Agreement shall remain unamended and continue in full force and effect. 
This Amendment and the 2007 Development Agreement, along with any previous or future 
amendments, shall be construed together and shall constitute one agreement. In the event of 
any inconsistency between this Amendment and the 2007 Development Agreement, the 
provisions of this Amendment shall prevail. 

15. Notice ofIntention to Amend. In enacting this Amendment, the City has provided for public 
notice and hearing in the manner provided by California Government Code Section 65867. 
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16. Compliance with California Government Code Section 65867.5 . California Government 
Code Section 65867.5 provides that a development agreement is a legislative act that shall be 
approved by ordinance and subject to referendum. A development agreement shall not be 
approved unless the legislative body finds that the provisions of the agreement are consistent 
with the general plan and any applicable specific plan. These requirements of California 
Government Code Section 65867.5 have been satisfied by the City's finding that this 
Amendment is consistent with the City's General Plan and the City's approval of this 
Amendment by ordinance. 

17. Compliance with California Government Code Section 66473 .7. The area subject to the 
Amendment may include a future subdivision, and the City may, in its sole and absolute 
discretion, approve certain tentative maps for such subdivision. Any such subdivision will 
comply with all of the provisions of the Subdivision Map Act including, but not limited to, 
California Government Code Section 65867.5 in that any tentative maps will be approved by 
the City in compliance with California Government Code Section 66473.7. 

18. Section Headings. All section headings are inserted for convenience only and shall not affect 
construction or interpretation of this Amendment. 

19. Incorporation of Exhibits. Exhibits A,.a and ~ are attached to this Amendment and 
incorporated by this reference as follows: 

EXHIBIT 
DESCRIPTION 

DESIGNATION 

A Legal Description of Property 

B Depiction of the Property 

C Updated 2012 Affordable Housing Implementation Plan 

20. Authority to Execute. The persons executing this Amendment warrant and represent that 
they have the authority to execute this Amendment on behalf of the party for which they are 
executing this Amendment. They further warrant and represent that they have the authority 
to bind their respective party to the performance of its obligations under this Amendment. 
The City Manager or his/her designee has the authority to implement the terms of this 
Amendment and execute any documents in furtherance of the terms of this Amendment and 
the 2007 Development Agreement so long as they have been reviewed and approved as to 
form by the City Attorney. 

21. Recordation. This Amendment and any amendment, modification, or cancellation to it shall 
be recorded in the Office of the County Recorder of the County of Orange, by the City of 
Newport Beach City Clerk in the period required by California Government Code section 
65868.5 and City of Newport Beach Municipal Code section 15.45.090. 

[SIGNATURE PAGE FOLLOWS] 

7 



SIGNATURE PAGE TO 
AMENDMENT TO ZONING IMPLEMENTATION 

AND PUBLIC BENEFIT AGREEMENT 

"LANDOWNER" 

Daniel T. Miller 
Senior Vice President 
Entitlement & Public Affairs 

.B. Rowberry 
Vice President 
Senior Counsel 

"CITY" 

CITY OF NEWPORT BEACH 

By: -'/~Cl~ 
Its: Mayor "Y 

r:e6nie Mulvihill ISlZOIIl.. 
City Attorney 
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State of California 

County of Orange 

On /Jv q ,,5r /r ~tJ before me, , 

_______ ---'ft..-.'-=---...:.c1---'T'----'-'/1--~re:.""'__:T<."---L;:{----"'-''-':,2..'-/,-<-/--,-!--(.--------, personally 
? 

appeared __ ...:.-:t::::,-'=-_u----'-'r1'---'--f .::o--e."..-.1../ _ _ 7....:..-.-..:.' _/J?:....:...:.-'t--'-/t-'/--=-e..r::::::1~ ______ _ 

OL.rl 0( 

7 
who proved to me on the basis of satisfactory evidence to be the perso~ whose nam~ i{a;e) 

subscribed to the within instrument and acknowledged to me that he/sh~xecuted the same 

in his/he~authorized capacity(ies), and that by hislheS"signatureJ0 on the instrument 

the person(s), or the entity upon behalf of which the person~ 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 _---'-G1-+"'(JJ'U,-'-"'''-~L..L..L~_''2L.''''- """,="",-,,,,",,-_ (Seal) 
\ 
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State of California 

County of Orange 

On AV9°st.l~.2Cl)' before me, 

_ _ K.'--"-"-l=IV\...=-----"K=I'--''E'.''--tL.:f'-+)_..:....N-'-'o'---.(_u.._~-+-p...:......:::o--=k'--'l:....:I.--=~~----,personally 
appeared N.Qhc..~ (.;OJ-Oh:e..r 

who proved to me on the basis of satisfactory evidence to be the person~ whose name(s') is/ate 

subscribed to the within instrument and acknowledged to me that.h'e/she/tbey executed the same 

in l)kS/her/thetr authorized capacity(j.e0, and that by hIs/her/th.efr signature(~on the instrument 

the person~, or the entity upon behalf of which the person.(6} 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 --L-A-=~=--,,-' =------,--,1 ¥=iII' +-_ _ (Seal) 
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EXHIBIT A: 

LEGAL DESCRIPTION OF ADDED PROPERTY 

LEGAL DESCRlPTION 

Real property in the City ofNel''Port Beach, County of Orange, State of California, described as follows: 

Newporl Cenler Block 100: 

PARCEL I: APN 442-231-02, 442-231-03, 442-23 1-04, 442-231-05, 442-231-06, 442-231 -07, 442-231-11 
and 442-231 -1 4 

Parcels 2 through 7 and "B" as shown on a Parcel Map filed in Book 52, Page 37 of Parcel Maps, to£ ther wi til 
Parcel "A" as shown on a Parcel Map filed in Book 76, Page 32 of Parcel Maps, both in the Office of the County 
Recorder of said Orange County. 

Ne.wporl Center Block 400: 

PARCEL I: APN 442-082-05 

Parcel I as shown on a Parcel Map flIed in Book 61 , Page lO a f Parcel Maps, in the Office of the County 
Recorder of said Orange County. 

PARCEL 2: APN 442-082-04 

Parcel 2 as shown on a Parcel Map filed in Book 37, Page 23 of Parcel Maps, in the Office of the County 
Recorder of said Orange County. 

PARCEL 3: APN 442-082-09 

Parcel "A" as shown on a Parcel Map filed in Book 91, Page 19 of Parcel Maps, in the Office of the CounlJ 
Recorder of said Orange County. 

Newporl Center Block 500: 

PARCEL I: APN 442-014-23 

Parcel 2 of Parcel Map No. 88- 163 as shown on a map tiled in Book 253, Pages 34 and 35 of Parcel Maps, in the 
Office of the County Recorder of said Orange County. 



Exhibit A: 

Newport Cmter Block 800: 

PARCEL 1: APN 442-262-03, 442-262-05, 442-262-06, 442-262-07, 442-~62-08, 442-262-09 and 442-262-10. 

Parcell as sho,,,,, on a Parcel Map filed in Book 136, Pages 22 and 23 of Parcel Maps, together with Lots 1,2,3, 
4, and private streets Colony PI= and Santa Maria Road of Tract No. 15178 as shown on a map filed in Book 
737, Pages 45 through 47 inclusive, of Miscellaneous Maps, both in the Office of the County Recorder of said 
Orange County. 



Added Property 

Exhibit B 
Depiction of Added Property 
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EXHIBITC 

NORTH NEWPORT CENTER PLANNED COMMUNITY 

AFFORDABLE HOUSING IMPLEMENTATION PLAN 



NORTH NEWPORT CENTER 
PLANNED COMMUNITY 

AFFORDABLE HOUSING 
IMPLEMENTATION PLAN 

Prepared For: 
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I. Introduction 
The North Newport Center Planned Community (planned Community) approval by the City of 
Newport Beach includes a Planned Community Development Plan that implements the goals and 
policies of the City'S General Plan. The Planned Community, as shown on Exhibit 1, consists of 
seven sub-areas within North Newport Center, a regional center comprised of major retail, 
professional office, entertainment, recreation, hotel, and residential development. 

Block 500, Block 600, and San Joaquin Plaza are designated in the General Plan as MU-H3, a 
designation that allows for a mixed-use area combining commercial, office, entertainment, and 
residential uses. The Planned Commwtity Development Plan for North Newport Center allows 
construction of 524 residential units in these blocks, and affordable housing units must be provided 
in accordance with the City Housing Element. This Affordable Housing Implementation Plan (AHIP) 
outlines how the required affordable housing will be provided. 

Background 

The City's Housing Element includes a goal that 15% of all new housing units in the City be 
affordable to very low, low, and moderate income households. The Housing Element identifies 
moderate income households as those with annual incomes between 80% and 120% of the county 
median household income. Low income households are those with annual incomes between 51 % and 
80% of the county median household income. Very low income households are those with annual 
incomes of 50% or less of the County median household income. Projects with more than 50 units 
are required to prepare an AHIP that specifies how the development will meet the City's affordable 
housing goal. 

The Southern California Association of Governments (SCAG) prepares the state-mandated Regional 
Housing Needs Assessment (RHNA). The RHNA quantifies the need for housing within each 
jurisdiction during specified planning periods. The City's General Plan Housing Element must 
include its "fair share" regional housing needs allocation for all income groups which must be 
updated periodically. The most recently published SCAG RHNA identifies the City allocation as 
follows: 

• Total allocation between 111106 and 6/30/14 - 1,769 
• Very low income allocation - 22% (389 units) 
• Low income allocation -18% (319 units) 
• Moderate income allocation - 20% (359 units) 

North Newport Center Planned Community 
Affordable Housing Implementation Plan 
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Exhibit 1 - North Newport Center Planned Community 
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II. Affordable Housing Plan 

Proposed Plan 

The City's General Plan Housing Element allows for sale or for rent options in order to meet the 
obligation for affordable housing units. In addition, affordable housing may be provided off-site, 
with City approval. Consistent with these Housing Element provisions, this Affordable Housing 
Implementation Plan includes the following plan. The location of the site is included on Exhibit 2. 

A. Covenants on Existing Units 

The Irvine Company owns The Bays, an apartment complex consisting of three buildings known as 
Baywood, Bayview, and Bayport, which is shown on Exhibit 2. The total number of units in The 
Bays is 556. Forty-six units in Baywood are restricted as low-income units through 20 II. 

The Irvine Company will restrict tenant incomes and rental costs for housing units located in The 
Bays complex for a period of 30 years with a recorded document. The number of restricted units will 
be sufficient to provide the number of affordable units described later in this AHIP, depending on the 
income level to be served. The Irvine Company will identity which apartments are proposed to meet 
the affordable housing obligation, and will not use units that are under any other affordable housing 
covenant at the time they are proposed to meet the obligation for North Newport Center. The City 
will inspect the apartments designated to meet the affordable housing requirement to ensure 
compliance with relevant codes, proper maintenance, and adequate common areas. The Irvine 
Company will agree to make improvements, if necessary, to ensure viable housing for the 30 year 
period. 

The units must be rented to households qualifying as very low, low, or moderate income households. 
The annualized rents chargeable for occupancy of the Affordable Units shall not exceed thirty 
percent (30%) of the Very Low, Low or Moderate Income limits. 
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The restnctIOn on these units - for example, tenant selection procedures, monitoring - will be 
included in an affordable housing agreement, which shall be submitted for review and approval by 
the City Attorney and recorded against the property(ies). 

B. Concentration of Units 

Affordable units shall not be concentrated in anyone building in The Bays. 

Number of Affordable Units/lncome Levels 

The requirement for affordable housing shall be based on income categories. Tbe Irvine Company 
will provide very low, low, or moderate income housing, or a combination of income categories, 
using the percentages shown in the table below. 

Income Category Percentage Required Total Amount 
Very Low 10% 52 units 

Low 15% 79 units 
Moderate 20% 105 units 

Implementation 

The affordable housing units required under this AHIP will be provided incrementally. The 
affordable units shall be phased as follows: 

• Certificate of use and occupancy for 100th market rate unit / one-third of required units 
• Certificate of use and occupancy for 200th market rate unit / one-third of required units 
• Certificate of use and occupancy for 300 th market rate unit / one-third of required units 

Affordable housing agreements shall be executed and recorded at each pbase identified above for 
designated affordable units in The Bays apartment complex prior to the point where a certificate of 
use and occupancy is issued for the related market rate units. 

Conclusion 

Implementation of this AHIP will result in the availability of affordable housing units as identified 
above within the City of Newport Beach in accordance with tbe City'S Housing Element. 
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III. Consistency with Housing Element 
The City of Newport Beach adopted a General Plan in 2006. A Housing Element was included in the 
General Plan in accordance with State law. The Housing Element was updated in 2011. The Housing 
Element identifies goals and programs for the provision of affordable housing in the City. The AHIP 
is intended to meet the specific goals of the Housing Element as follows: 

PolicyH2.1 

Program 
2.1.2 

Encourage preservation of existing and provision of new housing affordable to 
extremely low, very low, low and moderate income households. 

Take all feasible actions, through use of development agreements, expedited 
development review and expedited processing of grading, building and other 
development permits, to ensure expedient constmction and occupancy for projects 
approved with low and moderate income housing requirements. 

The AHIP supports the City'S requirement for the provision of affordable housing for all new 
development with more than 50 residential units. The Irvine Company has prepared a Development 
Agreement in accordance with this Policy/Program. 

Policy H2.2 Encourage the housing development industry to respond to housing needs of the 
community and to the demand for housing as perceived by the industlY, with the 
intent of achieving the Regional Housing Needs Assessment construction goals within 
six years. 

Program 
2.2.1 

Program 
2.2.6 

Require a proportion of affordable housing in new residential developments or levy 
an in-lieu fee . The City's goal over the five-year planning period is for an average of 
15 percent of all new housing units to be affordable to very low, low and moderate­
income households. The City shall either (a) require the payment of an in-lieu fee, or 
(b) require the preparation of an Affordable Housing Implementation Plan (AHIP) 
that specifies how the development will meet the City's affordable housing goal, 
depending On the following criteria for project size: 

1. Projects of 50 or fewer units shall have the option of preparing an AHIP or paying 
the in-lieu fee. 

2. Projects where more than 50 units are proposed shall be required to prepare an 
AHIP. 

Implementation of this program will occur in conjunction with City approval of any 
residential Tentative Tract Maps. To insure compliance with the 15 percent 
affordability requirements, the City will include conditions in the approval of 
Tentative Tract Maps to require on-going monitoring of those projects. 

All required affordable units shall have restrictions to maintain their affordability for 
a minimum of 30 years. 

As described in Section II, the affordable housing provided per the AHIP will meet the Housing 
Element requirement for the total affordable units required. The units will be deed restricted to 
remain affordable for a period of 30 years. In addition, the developer will provide periodic repOlis in 
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the form required by the City. The provision of the affordable housing units will assist the City in 
meeting the RHN A construction goals. 

In conclusion, the AHIP is consistent with the relevant goals and programs in the City's 20 II 
General Plan Housing Element. 

IV. Amendments to the AHIP 

This AHIP may be amended with the approval of the City Council. No modification of the General 
Plan requirement for affordable units is allowed, unless the requirement is reduced through an 
amendment to the General Plan prior to implementation of development. 

V. Authority 
The AHIP has been adopted by the City of Newport Beach per Resolution No. 2012-65 on the 24th 
day of July, 2012. 
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STATE OF CALIFORNIA } 
COUNTY OF ORANGE } ss. 
CITY OF NEWPORT BEACH } 

I, Leilani L Brown, City Clerk of the City of Newport Beach, California, do hereby certify 
that the whole number of members of the City Council is seven; that the foregoing ordinance, being 
Ordinance No. 2012-20 was duly and regu larly introduced on the 24th day of July, 2012, and ado~ted by 
the City Council of said City at a regular meeting of said Council , duly and regu larly held on the 14' day of 
August, 2012, and that the same was so passed and adopted by the following vote, to wit: 

Ayes : Hill, Rosansky, Curry, Selich, Henn, Daigle, Mayor Gardner 

Noes: None 

IN WITNESS WHEREOF, I have hereunto subscribed my name and affixed the official 
seal of said City this 15th day of August, 2012. 

City Clerk 
City of Newport Beach, California 

(Seal) 

CERTIFICATE OF PUBLICATION 

STATE OF CALIFORNIA } 
COUNTY OF ORANGE } ss. 
CITY OF NEWPORT BEACH } 

I, LEILANI L BROWN, City Clerk of the City of Newport Beach, California, do hereby certify that 
Ordinance No. 2012-20 has been duly and regularly published accord ing to law and the order of the City 
Council of said City and that same was so published in The Daify Pi/at, a daily newspaper of general 
circulation on the following dates: 

2012. 

Introduced Ordinance: 
Adopted Ord inance: 

August 1, 2012 
August 18, 2012 

In witness whereof, I have hereunto subscribed my name this ~Lj-f'1 day of !tw»u.sr 

City Clerk 
City of Newport Beach, California 

(Seal) 



PROOF OF 
PUBLICATION 

STATE OF CALIFORNIA) 
) 55. 

COUNTY OF ORANGE ) 

I am a citizen of the United States and a 
resident of the County of Los Angeles; I 
am over the age of eighteen years, and 
not a party to or interested in the notice 
published. I am a principal clerk of the 
NEWPORT BEACH/COSTA MESA 
DAILY PILOT, which was adjudged a 
newspaper of general circulation on 
September 29, 1961, case A6214, and 
June 11 , 1963, case A24831, for the 
City of Costa Mesa, County of Orange, 
and the State of California. Attached to 
this Affidavit is a true and complete copy 
as was printed and published on the 
following date(s): 

Wednesday, August 1, 2012 

I certify (or declare) under penalty of 
perjury that the foregoing is true and 
correct. 

Executed on September 19, 2012 
at Los Angeles, California 

Signature 

CITY OF NEWPORT BEACH 
PUBLIC NOTICE 

ORDINANCE SUMMARY 

NOTICE IS HEREBY GIVEN !hel on July 24, 2012, the City Council of the City of NewpOf1 Beach, CaUfomla. 
introduced an Ordinance entitled: . 

ORDINANCE NO. 2012·20 

AN ORDINANCE OF THE CfTY COUNCIL OF THE CITY OF NEWPORT BEACH ADOPTING AN AMENDMENT 
TO DEVELOPMENT AGREEMENT NO. DA2007-002. 

ThellVlne Company has agreed to provide public benefits 8S consideration for the DevelopmentAgreement 
as stated In the Ordinance. The proposed Ordinance would also provide during the term of the Amendment, 
and subject to any approvals required under the development regulations applicable 10 !he Property as spedfied 
in the Amendment, The Irvine Company would have a vested right to develop the following entiUements on the 
Property: 

DEVELOPMENT LIMITS (A) 

undU .. FashJon ' Block Block Block Block \ Block Sen Total 
Island 100 .. , 500 60. BO. Joaquin 

PI~ 

R.glonal 1,619,525 0 0 0 , 0 , 1,819,525 
Comman::l.t ... 11. s q. ft . 

MoYIe 1,700 Mats 0 0 0 , o . , 1,700 .. ats 
Theat.r {27,500 (27,500 I q. 

I q. ttl II.J 

Hot.1 (SJ , 0 0 , 0 , '95 

Rtlldentlal 0 0 0 0 , 0 , '69 

om,. 0 -O-Iq. 91,727 599,659 1,3.40,609 286,166 95,550 2,413,711 
Commerlcal II. sq. fl s q. fl sq.ft. (O) sq. ft. s q.tt. 

(eJ (OJ (OJ 

A. Squwe Ioottge ~1fId n flblt 2 may not raft~ cwrent dllYaIopmenl lmb b.a.1MI of the tr.Nr.r ~ de'IIIIDpn\IIf1 rIghlIo ptOVI$iOn 
dtscnbed In Sections tl.C and MC herein. Transfers may result In lnaus.ec:l or decreased deveIopmenl limlls, so long .. tnt Iranafllrs 
art conailltnl with tha Gener.l PI.n and do not 'e$uI\ In gra.tar Inltniity ltI&n allowed in \he Newport C&nllll' 5latfsticlll area.A transfer 
of development rigl!\:s must be "pPI"'DV8d by the City Cooncil.nd I, cecordtd on the City', Tracking Development Rlgh1t Iabltl rot NoM 
Nawpon C.nla, PlaMed Communlty. 

B .. Ho!aI rooms ... permitted in Flthion "'and 1hmugh the translarof development rights . 
C. The fTIaIdmum d6'Veloprntnt IrW Block 100 may not txattd 121,114 &qlUl" fill. TrlWltftrs of devtlopmtnt rIghIs $hall be pem»tttd, 

pt"O\'Ided the maxmOOl deYIIIopmtnllimil of 121 .114 ~_1eeI1i not .lCHdtd. TransferahIMI cesulted In no ra!Tl8lnklg InIaNityIn 
Block 100. 

D. Per CiIy COunc:il action on 11 /811 1 Y!II rasolution 2011-102, Iht maximum permitted o!lio!ll<:ornmereilll developmen! lor Block 500 is 
5119,55\1 fq. 11., Block 600 111,3040.609 sq. ft. and rot Sin Joaquin PIIIZII I. 85.550 sq. ft. 

This Ordinance was introduced by the City Council of the City of NeWport Beach, California, at a special meeting 
thereof on the 24th day of July, 2012, by the following vote: 

AYES: HII, Rosansky, Cuny, Selich, Henn, Daigle, Mayor Gardner 
NOES: None 

Second reading of Ordinance No. 2012-19 will occur at the August 14, 2012 City Council meeting. If adopted 
on August 14, 2012, the Ordinance shall become final and effectIve thirty (30) days aner adop~on; however, the 
Ordinance will nol go into effect until the City Council approves ()( adopts an of the following: (1) the amendment 
10 the NOfth Newport Center Planned Community Affordable HousIng tmplementatlon Plan; (2) the amendment 
to Development Agreement No. DA2007-OO2, entitled Amendment to Zoning Implementation antj Public Benefit 
Agreement Between City of Nowprxt Beach and the Irvine Company LLC ConC1Jm/ng Addtrion of Properties and 
Residential Units to Zoning Implementation and Public Benefit Agreement (PortIons of Newport Cenler Blocks 
100, 400 entj 800 and San Joaquin Plaza); and (3) Transfer of Development IntensIty No. T02012-OO2. : (1) the 
amendment to the North Newport Center Planned Community Affordable Housing Implementation Plan; (2) Planned 
Community Development ~an Amendment No. PD2012-00~. ; and (3) Transfer of Intensity No. T02012-OO2. 

Dated thiS 25th day of July, 2012. 

:;0 1,,, . J j 'I" 
\J 'TJ . '-J - , ;I.J. J 
JJCb /,1. ..,1 

'0·' JJ!.JJ 

8t =6 WV III d3S llDl 

~~~~~w,~~ ____ __ 
Leilani I. Brown, City Clerk 
City of Newport Beach 



PROOF OF 
PUBLICATION 

STATE OF CALIFORNIA) 
) 55. 

COUNTY OF ORANGE ) 

I am a citizen of the United States and a 
resident of the County of Los Angeles; I 
am over the age of eighteen years, and 
not a party to or interested in the notice 
published. I am a principal clerk of the 
NEWPORT BEACH/COSTA MESA 
DAILY PILOT, which was adjudged a 

f I ,..i ......... , 01 ....... ;,........ -'n nevJspaper 01 genera. vll ..... UICHIUII VI 

September 29, 1961 , case A6214, and 
June 11, 1963, case A24831, for the 
City of Costa Mesa, County of Orange, 
and the State of Califomia. Attached to 
this Affidavit is a true and complete copy 
as was printed and published on the 
following date(s): 

Saturday, August 18, 2012 

I certify (or declare) under penalty of 
perjury that the foregoing is true and 
correct. 

Executed on August 22, 2012 
at Los Angeles, California 

Signature 

CITY OF NEWPORT BEACH 
PUBLIC NOTICE 

ORDINANCE SUMMARY 

NOTICE IS HEREBY GIVEN that on August 14, 2012, the City Council Qf the City of Newport Beach, 
Califomia. adopted an Ordinance entitled: 

ORDINANCE NO. 2012·20 
AN ORDINANCE OFTHE CITY COUNCIL OFTHE CITY OF NEWPORT BEACH ADOPTING AN 
AMENDMENT TO DEVELOPMENT AGREEMENT NO. DA2007-002. 

The Irvine Company has agreed to provide public benefits as consideration for the Development 
Agreement as stated In the Ordinance. The Ordinance will also provide during the term of the 
Amendment, and subject to any approvals required under the development regulations applicable 
to the Property as specified in the Amendment, The Irvine Company would have a vested right to 
develop the following entitlements on the Property: 
DEVELOPMENT LIMITS (A) 

S'" 
Fashion Block Block Block , Block Block Joaquin 

Land Use Island 100 400. 500 600 600 Plaza Total 

Regional l'~~~'f1~5 0 0 0 0 0 0 1,619.525sq.f1. 
Commerclll.l 

Movie ~~~~I 0 0 0 ci 0 0 (2Y.:o~~~.) Theater 

Hotel (8) 0 0 0 295 0 0 295 

Reliidentlal 0 0 0 0 0 '245 524 769 

8~::;~erClal 0 -R~(~~' 91,727 ;~1\~r& 1~~R:~gr 286,166 95[.~D)sq. 95t?5(~r · sq. fl. 

A. Square footage indicated In Table 2 may not reflect current development limits because of the . 
transfer of development rIghts provision described in Sections II.C and lV.C herein. Transfers 
may result in Increased or decreased development limits, so long as the transfers are consistent 
with the General Plan and do not result in greater intenSity than allowed in the Newport Center 
statistical area. A transfer of development rights must be approved by the City Council and is 
recorded on the City's Tracking Development Rights table for North Newport Center Planned 
Community. 

B. Hotel rooms are permitted In Fashion Island through the transfer of development rights. 
C. The maximum development for Block 100 may not exceed 121,114 square feet. Transfers of 

development rights shall be permitted, provided the maximum development limit of 121,114 
square feet Is not exceeded. Transfers have resulted In no remaining intenSity In Block 100. 

D. Per City Council action on 11 /8/11 vIa resolutlon 2011-102, the maximum permitted officel 
commercial development for Block 500 is 599,659 sq. ft. , Block 600 is 1,340,609 sq. ft. and for 
San Joaquin Plaza is 95,550 sq. ft. 
This Ordinance was adopted by the City Council of the City of Newport Bea'ch, Califomia, at a 

regular meeting thereof on the 14th day of August, 2012, by the following vote: 
AYES: Hill, Rosansky, Curry, Selich, Henn. Daigle, Mayor Gardner 
NOES: None 
Ordinance No. 2012-20 shall become final and effective thirty (30) days after adoptIon; however, the 
Ordinance will not go into effect until the City Council approves or adopts all of the following: (1) the 
amendment to the North Newport Center Planned Community Affordable Housing Implementation 
Plan; (2) the amendment to Development Agreement No. DA2007-002, entitled Amendment to 
Zoning Implementation and Public Benefit Agreement Between City of Newport Beach and the Irvine 
Company LLC Concerning Addition of Properties Bnd Residential Units to Zoning implementation 
and Public Benefit Agreement (Portions of Newport Center B locks 100, 400 and 800 and San 
Joaquin Plaza) ; and (3) Transfer of Development Intensity No. TD2012·002. : (1) the amendment 
to the North Newport Center Planned Community Affordable HousIng Implementation Plan; (2) 
Planned Community Development Plan Amendment No. PD2012-001; and (3) Transfer of Intensity 
No. TD2012-002. 

Dated this 15th day of August, 2012. 
lsI Leilani I. Brown, City Clerk ' 

City of Newport Beach 
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\tldot\tqr\tx8208 \f3 \fs22 Compl/anc~ with Traffic Phasing Ord/nanee \tab \f3 \fs22 24\par \pard

r \pard
\par
\f3 \fs22 \tldot\tqr\tx8208 \f3 \fs22 Reservations of Authority \tab \f3 \fs22 25\par \pard

tab \f3 \fs22 25\line \tab \f3 \fs22 8.3\tab \f3 \fs22 Oven'iding Federal and State Laws and Regulations,.,~ \tab \tab \tab \f3 \fs22 \i .25\par \pard
\page\par

\fs22 iii\par



\f1 \fs22 Public Works Impmve~ments \tab \f1 \fs22 26\par \pard
\par

7\line \f1 \fs22 12.\tab \f1 \fs22 Ame~Im~nt or Canc~Ilation of ~t \tab \f1 \fs22 ,.....27\line \f1 \fs22 13.\tab \f1 \fs22 . Enforcement \tab \f1 \fs22 27\line \f1 \fs22 14.\tab \f1 \fs22 Periodic R~view of Complianc~ \tab \f1 \fs22 28\par \pard
\tqr\tx288 \tx720 \tldot\tqr\tx8928 \tab \f1 \fs22 15.\tab \f1 \fs22 Ewmts of Dafanlt \tab \f1 \fs22 28\par \pard

amages Remedies \tab \f3 \fs22 29\line \tab \f3 \fs22 15.4\tab \f3 \fs22 Limited Recovery of Legal Expenses by Prevailing Partyin Any Action \tab \f3 \fs22 29\par \pard
\par

\fs22 19.\tab \f3 \fs22 Third Party Lagal Challeng~ \tab \f3 \fs22 30\par \pard
\tqr\tx288 \tx720 \tldot\tqr\tx8928 \tab \f3 \fs22 20.\tab \f3 \fs22 Mortgagoe Rights \tab \f3 \fs22 30\par \pard

b \f3 \fs22 31\line \tab \f3 \fs22 20.4\tab \f3 \fs22 Notic~ of Default to Mortgage; Right of Mottgage~ to Cur~ \tab \f3 \fs22 31\par \pard
\par

3 \fs22 32\par \pard
\par

\fs22 32\par \pard
\tqr\tx288 \tx720 \tldot\tqr\tx8928 \tab \f3 \fs22 25.\tab \f3 \fs22 R~lcs of Constlx~on and Miscellaneous Temas \tab \f3 \fs22 ~,33\par \pard

ar \pard
\page\par

ar
\par \pard\cols1\f2 \fs22 \tldot\tx5472 \tldot\tqr\tx8208 \f2 \fs22 25.4 Counterparts \tab \f2 \fs22 ..~33\line \f2 \fs22 25.5 {\'95} Entire Agreement \tab \f2 \fs22 ~ \tab \f2 \fs22 33\par \pard
\tqr\tx432 \tx720 \tldot\tx4320 \tldot\tqr\tx8208 \tab \f3 \fs22 25.6\tab \f3 \fs22 Severability \tab \f3 \fs22 34\line \tab \f3 \fs22 25.7\tab \f3 \fs22 Conslructiort \tab \f3 \fs22 ; \tab \f3 \fs22 34\par \pard

 Law and Veaue \tab \f3 \fs22 34\par \pard

tlon of Recitals and Exhibits \tab \f3 \fs22 35\par \pard
\par
\f3 \fs22 \tldot\tqr\tx8208 \f3 \fs22 Authority to Execute \tab \f3 \fs22 35\par \pard
\par
\f3 \fs22 \tldot\tqr\tx8208 \f3 \fs22 Rec, ordation \tab \f1 \fs22 3 5\par \pard
\page\par

22 ]~ECITALS\par
\par \pard\cols1\f3 \fs22 \b \ul \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 ZONING IMPLEMENTATION AND PUBLIC BENEFIT AGREEMENT\par \pard
\f3 \fs22 \ulnone \par
\f3 \fs22 \b0 \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 (Pursuant to California Government Code sections 65864-6~869.5)\par \pard
\par

en: (1) CITY OF NEWPORT \f3 \fs22 BEACH ("C~j\_~), and (2) THE IRVINE COMPANY LLC ("Lendowner"). City and Landowner \f3 \fs22 are some~mes collectively referred to in this Agreemcatt as the "Parti~" and individually as a\par \pard
\par

 the following sub-areas: potions of Newport Center \f3 \fs22 Block 500, Newport Center Block 600, portions of San Joaquin Plaza, end pon'ions of Fashion \f3 \fs22 Islen& No part of tho Propet~y is located in the enastal zone.\par \pard
\par

provement end Open Space Agreement end the May 12, 1996, Amendment are \f3 \fs22 collectively referred to herein as the "CIOSA."\par \pard
\par
\f3 \fs22 \ql \li720\fi-720 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 C.\tab \f3 \fs22 Unde~ the CIOSA, \f1 \fs22 Landowner:\par \pard
\par

y, \f1 \fs22 end \f3 \fs22 prepaid required fair share road improvement fees that City used as \f3 \fs22 matchiug funds whe~ obtaining outside transportation funding; end\par \pard
\par

Beach General Plan and the City of Newport Beach \f3 \fs22 Park Dedication Ordinence, as detailed in E\_L~'bit C.\par \pard
\par

ndowner has not utilized all of the building entitlements \f3 \fs22 provided by the CIOSA, including the building entitlements for Newport Center Block 600, as \f3 \fs22 detailed in Exhibit-C.\par \pard
\par

ublic benefits listed in Recital C as if it had done so.\par \pard
\par

 Bonita Canyon Annexation and Development Agreement \f3 \fs22 pertaining to the Bonita Canyon property (the "Bonita Cenvon Develo~ment Am~ecment").\par \pard
\page\par

ance 97-77, the Bonita Canyon property was \f3 \fs22 detached from the City oflrvine and annexed by City.\par \pard
\par
\f3 \fs22 \ql \li720\fi-720 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 O.\tab \f3 \fs22 Undvr the Bonita Canyon Development Agreement, Landowner:\par \pard
\par

b0 larger project that had previously been approved by the City of Irvine;\par \pard
\par

n of a community facilities dislzict to provide funding to City \f3 \fs22 for improvorneat of the park site between Ford Road and Bonita Canyon Road; and\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 (3) made paxk dedications.\par \pard
\par

in ~\par \pard
\par

eement, it fulfilled all the publio benefits fisted in Recital G as \f3 \fs22 if it had done so.\par \pard
\par

Agreement on the Effective Date (collectively, the\par \pard
\par



development consistent with the \f3 \fs22 Development Regulations.\par \pard
\par

ado Avenue and on Avocado Avenue between San Nicolas \f3 \fs22 Drive and San Miguel Drive; the conditional dedication to City of an open space paroel bounded\par \pard
\page\par

22 3\par

r non\-\f3 \fs22 commercial municipal uses. Landowner has also agrecd to grant City an option to acquire a site \f3 \fs22 in Newport Center Block 500 for the purpose ofcoustmcting a new City Hall.\par \pard
\par

s22 of projects, including: (1) projects that include dwelopment of 50 or more residential units, and \f3 \fs22 (2) projects that include new non-residantial development in Newport Center.\par \pard
\par

enter and requires the execution of developmant agreements \f3 \fs22 for residential projects and mixed-use dvvvlopment projects with a residential component.\par \pard
\par

viding assurance to property owners that they may \f3 \fs22 prooced with projects consistent with existing policies, rules, and regulations.\par \pard
\par

 a separate Affordable Housing Implemmtatiun Plan ("AHIP") for the \f3 \fs22 Prop{\'a2}~, in the form attached hereto as ~ that reflects the ~ms of Secliun 3 of this \f3 \fs22 Agreement regarding Landowner's affordable housing requirements.\par \pard
\par

:\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 (1) is consistent with the City of Newport Beach General Plan as of the date of this \f3 \fs22 Agreement;\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 (2) is in the best interests of the health, safety, and general welfa~ of City, its reside~ \f3 \fs22 and the public;\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 (3) is entered into pursuant to, and constitutes a prvsant exercise of~ City's police powe~,\par \pard
\par

tal effects of the proposed development of the Project on the Property;, and\par \pard
\page\par

\fs22 4\par

~ion 65867 and City of Newport Beach Muni~pal Code chaptcz \f3 \fs22 15.45.\par \pard
\par

de findings and dvtcrmlnations with respect to this \f3 \fs22 Agreement, and recommended to the City Council that the City Council approve rids Agreement.\par \pard
\par

\pard
\par
\qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \ul \f3 \fs22 AGREEMENT\par \pard
\f3 \fs22 \ulnone \par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 NOW, THEREFORE, City and Landowner agree as follows:\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 1.    Dvfinltion~. The following terms when nsad in this Agreement shall have the meanings \f3 \fs22 set forth below:\par \pard
\par

nd executed by Landowner and is being \f3 \fs22 considered for \f3 \fs18 approval \f3 \fs22 by the City Coundl of City concurrently with its considexatiun of \f3 \fs22 this A~'~ement.\par \pard
\par

\fs22 \ul in\par \pard
\ql \li720\fi-720 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 \ulnone Recital\tab \f3 \fs22 F of this AgreomcnL\par \pard
\par
\f3 \fs22 \ql \li720\fi-720 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 1.3\tab \f3 \fs22 "Cancellation" shall have the meaning ascribed in Recital I of lids Agrcvmcot.\par \pard
\par

par \pard
\par
\f3 \fs22 \ql \li720\fi-720 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 1.5\tab \f3 \fs22 "CIOSA" shall have the meaning ascribed in Recital B of this Agr~nant.\par \pard
\par
\f3 \fs22 \ql \li720\fi-720 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 1.6\tab \f3 \fs22 "City Council" shall mean the governing body of City.\par \pard
\par
\f3 \fs22 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 1.7 "l~velovment Fecs" shall have the meaning aseribed in Sectlun 5.1 of this \f3 \fs22 Agrcement.\par \pard
\par

\pard
\page\par

22 5\par

he \f3 \fs22 Municip~d Code (planning and .zoning), but specifically excluding all other sections of the \f3 \fs22 Municipal Code, including without limitation Title 5 of the Muuielpal Code (business \f3 \fs22 licenses and regulations).\par \pard
\par

eement.\par \pard
\par

in Chapter 15.38 of City's Municipal Code, together \f3 \fs22 with resolutions implementing said ordinance.\par \pard
\par
\f3 \fs22 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 1.12 "Fair Share Traffic Fee~" shall have the meaning ascribed in Section 4.3 of this \f3 \fs22 Agreesuent.\par \pard
\par



and (C) is not for a parking slruc~re that \f3 \fs22 is intended to serve, in whole or in part, any such new development (other than \f3 \fs22 \i the \f3 \fs22 \i0 Parking S~ructure, which is specifically included pursuant to clause (i)).\par \pard
\par

\fs22 residential unit that does not increase the unit's square footage.\par \pard
\par

 City votera in a general ele~inn on November 7, 2006.\par \pard
\page\par

22 6\par

rd
\par

ne~ to City upon the issuance of the First Residential Building Permit, as more \f3 \fs22 fully explained in Section 4.1 of this Agreement,\par \pard
\par

ty upon the issuance of the First Building Permit, as \f3 \fs22 more fully explained in Section 4.2 of this Agreement.\par \pard
\par

 the Property, or a part or interest in the \f3 \fs22 Property, is pledged as security and contracted forin good faith end for fair value.\par \pard
\par

\pard
\par

reto as Exhibit F to be entered into by City and \f3 \fs22 Landowner, which agreement provides for Landowner to grant to City an option to \f3 \fs22 acquire the Option Site, as more fully e~plalned in Section 4.8;1 of this AgreemenL\par \pard
\par
\f3 \fs22 \ql \li720\fi-720 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 1.22\tab \f3 \fs22 "O~tion Period" shall mean the period of time during which City may exercise the\par \pard
\ql \li720\fi-720 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 option\tab \f3 \fs22 to aequ~e the Option Site, as more fully explained in Section 4.8.1 of this\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs28 \b Agreement.\par \pard
\par
\f3 \fs22 \b0 \ql \li720\fi-720 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 1.23\tab \f3 \fs22 "~" shall mean that certain real property that will be the subject of the\par \pard
\ql \li720\fi-720 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Option\tab \f3 \fs22 Agreement and that is defined in Section 4.8.1 of this Agreement.\par \pard
\par

ee'don 4.1 of this Agreement.\par \pard
\par

y exercises its option to acquire the Option \f3 \fs22 Site, including without limitation the spaces on the ground level within the multilevel\par \pard
\par

on and operation of the Parking Stru~lm'e, as more fully \f3 \fs22 explained in Section 4.8.2 of this Agreement.\par \pard
\par

 to set forth their respcofive rights and \f3 \fs22 obligations und{\'a2}~ the Parking Slrueture Provisions descmq~d in Section 4.8.2 of this\par \pard
\page\par

22 7\par

 and depicted on Bxhibit E attached hereto, as fuffher described in Section \f3 \fs22 4.8~. of this Agreement.\par \pard
\par
\f3 \fs22 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 1.29 '~P\_\_a~' or "Par~" shall mean either City or Landowner or both, as determined \f3 \fs22 by the context.\par \pard
\par

ed in Section 4.1 of this\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs28 Agrecmant.\par \pard
\par

ting buildings that may be \f3 \fs22 demolished) that Landowner is authorized and/or required to construct with respect to \f3 \fs22 each pared of the Property, as provided in this Agreemenl and the Development \f3 \fs22 Regulations.\par \pard
\par

ed on ~.\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 1.33 "Public Benefit Fee" shall have the meaning ascribed in Section 4.2 of this \f3 \fs22 Agreement.\par \pard
\par
\f3 \fs22 \ql \li720\fi-720 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 1.34\tab \f3 \fs22 "Tetra" shall have the meaning ascribed in Section 11 of this AgreemenL\par \pard
\par

ied in Chapter 15.40 of City's Municipal Code and including Appendix A to\par \pard
\par

ite if City exercises the Option), that the City Council is considering for \f3 \fs22 approval concm'ronfly with it~ approval of this Agrcement.\par \pard
\par

d
\par

 AHAP satisfies any oblil~ation of Landowner to City under the City of Newpo~ Beach General\par \pard
\page\par

g an amendment to this Agreement.\par \pard
\par

).\par \pard
\par



2 Prepe~-ty Landowner shall pay to City the sum of $26,046.51 per unit ('Per Unit Park \f3 \fs26 \b Fees").\par \pard
\par

 \f3 \fs22 portion of the residential units.\par \pard
\par

ate that City awards a contract for reaovation of the Oasis \f3 \fs22 Senior Center, the total sum of both the Initial Park Fee and the Per Unit Park Fees paid\par \pard
\page\par

\fs22 9\par

or San Joaqnin Plaza, Landowner shall continue to pay the \f3 \fs22 Per Unit Park Fees as residential building permits are issued.\par \pard
\par

fs22 Landowner acknowledges that the actual amount of funds raised through the matching \f3 \fs22 challenge may be less than $5,600,000 and that the amount raised shall not affect the \f3 \fs22 amount of Park Fees payable by Landowner to City.\par \pard
\par

yable by Landowner to City for each such residential unit shall be the sum of \f3 \fs22 \b $31,500.\par \pard
\par

3 \fs22 Structure if City builds a City Hall on the Option Site, and any other municipal pmIxme \f3 \fs22 as determined by City.\par \pard
\par

y elects to impose Fair Share\par \pard
\page\par

22 10\par

itional fair share traffic fees associated with \f1 \fs22 development of the Property other than the Fair Share Traffic Fees described in this \f1 \fs22 Agreement.\par \pard
\par

par \pard
\par
\f1 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f1 \fs22 (I) wide,ring of Avocado Avenue between San Miguel Drive and San Nicolas \f1 \fs22 Drive;\par \pard
\par

rd and Avocado Avenue;\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 (3) installation of a traffic signal at the intersection of Newport Center Drive and \f3 \fs22 San Nicolas Drive;\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 (4) installation of a traffic signal at the intersection of Newport CoRer Drive and \f3 \fs22 Center Drive; and\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 (5) other improvements as may be mutually agreed upon by City's Director of \f3 \fs22 Public Works and Landowner.\par \pard
\page\par

22 11\par

 approval.\par \pard
\par

rty in Newport Center.\par \pard
\par

encroachment agreement firm City, to install, main~in, repair, \f3 \fs22 and replace a Newport Center entry sign at a loc~ion mutually acceptable to City and \f3 \fs22 Landowner.\par \pard
\par

\fs22 private property in Newport Ccoter.\par \pard
\par



oses, to City \f3 \fs22 free and clear of all recorded and um, ecorded monetary liem, any delinquent property\par \pard
\page\par

22 12\par

, maintain, repair, and replace a Newport Center entry sign at a \f3 \fs22 location mutually acceptable to City and Landowner.\par \pard
\par

tion improve~nents in \f3 \fs22 accordance with the Protocol Agreement for the Ckculation Improvement and Open \f3 \fs22 Space Agreement dated December 11, 1995, and the Protocol Agreement Memorandum \f3 \fs22 dated December 11,2001.\par \pard
\par
\f3 \fs22 \ql \li720\fi-720 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 4.8\tab \ul \f3 \fs22 City's Ovtion to Pwc~hase New City Hall Site: Parkin~ Sttueture.\par \pard
\f3 \fs22 \ulnone \par

to City's exercise of the Option; or (iii) the date City's electorate \f3 \fs22 approves and City implements an initiative restricting the location of a new City Hall to a\par \pard
\page\par

22 13\par

 to the Option Site upon City's acquisition therenf.\par \pard
\par
\qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 4.8.2 \f3 \fs22 \ul Parking, Structure Provisions. \f3 \fs22 \ulnone Ira new City Hall is developed on the\par \pard

rform and implement the provisions set forth in this \f3 \fs22 Section 4.8.2 (collectively, the "Parkin~ Structure Provisions~):\par \pard
\par

ucture").\par \pard
\par

 the Option Agreement, that runs with the land \f3 \fs22 and benefits and burdens all of the property owned by Landowner in Block 500 {\'95} \f3 \fs22 and the Option Site ("Parking Structure Easement Agreemant").\par \pard
\par

ations governing the use of fls designated spaces. For purposes of \f3 \fs22 this Agreement, the term "Floor Area" shall mean "Net Floor Area" as defined in \f3 \fs22 City of Newport Beach Municipal Code section 20.03.030.\par \pard
\par

ovide for City or its successor beneficiaries to pay\par \pard
\page\par

22 14\par

, including charges for maintenance and operation of access \f3 \fs22 gates that control access to such areas.\par \pard
\par

ting stoaoture constructed in 2007 on the \f3 \fs22 north aide of Fashion Island ('Fashion I.qland 2007 Parking Structure"), inoluding \f3 \fs22 without limitation the level of landscaping, elevators, and quality of materials\par \pard
\par

or repair the Patting Stxucture if City does not \f3 \fs22 acquire the Option Site. City's obligation to pay its pro rata share shall be \f3 \fs22 included as an obligation in the Parking Struoture Easement Agresmeut.\par \pard
\par

nother informed of their plans and conslruction \f3 \fs22 schedules as needed to enable Landowner to satisfy such obligatiom\par \pard
\par

2 property taxes due to its status as a goverament entity), the costs to maintain the \f3 \fs22 landscaping within the Parking Stmctore Site and within the Parking Structure,\par \pard
\page\par

22 15\par

other charges for Landowner's staff.\par \pard
\par

22 \ulnone the fimd, upon City's reasonable \f3 \fs22 request,\par \pard
\par



arldng Structure and without any cost to City.\par \pard
\par

 Option Agreement if City does not exerc~o \f3 \fs22 the option.\par \pard
\par

Attorney, is authorized to \f3 \fs22 negotiate, approve, and execute the Parking Structure Easement Agree~ant and the\par \pard

ard
\par

etain the ultimate auflmrity to design the City Hall, but shall provide \f3 \fs22 Landowner with the opportunity to review and comment upon the proposed design of the\par \pard
\page\par

\fs22 16\par

nvite review and comment from the other Party at major design \f3 \fs22 milestones of each facility.\par \pard
\par

r to City under this \f3 \fs22 Agreement.\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 4.9. \f3 \fs22 \ul Retrofit Sminlder Systems\par \pard
\f3 \fs22 \ulnone \par

 the landscape areas within Fashion \f3 \fs22 Island to low flow technology with the following spevifications:\par \pard
\par

e Corona del Mar miemclimato or soil \f3 \fs22 moisture leveis monitored at enough locations in the irrigation area as to cover \f3 \fs22 each soil and slope type in Newport Center;\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 (2) The conlrot system must adjust to rain conditions to limit or eliminate \f3 \fs22 watering during rain events;\par \pard
\par

eted heads that only water the plant material \f3 \fs22 or by using a sp~h~Ider-like wicking system, such as the \f3 \fs22 \i Jardiniere system; and\par \pard
\page\par

22 17\par

install flow meters to detect line and/or sprinkler head \f3 \fs22 breaks when wireless flow meter technology is proven and commeroially \f3 \fs22 available.\par \pard
\par

ar \pard
\par

 to make annual reports to the City regarding the \f3 \fs22 progress of these enhancements including the work perforraed and the mnount expended.\par \pard
\par

\f3 \fs22 emmdments, and to release and terminate the use restfietious contained in the deed for \f3 \fs22 the property to allow for and accommodate construction of a new City Hall on that site,\par \pard
\par

 provided that the {\'a2}itymay not transfer the property, by sale or long term lease to \f3 \fs22 any private, for - profit company for any commercial beat marina.\par \pard
\par

s assessable against the Property shall be Park Fees, the Public Benefit \f3 \fs22 Fee, and the Fair Share Traffio Fees, and City shall not levy or require any additional\par \pard
\page\par

\fs22 18\par

andowner firm the \f3 \fs22 obligation to pay such fees, taxes, and charges, ineluding increases, if and when they \f3 \fs22 become due:\par \pard
\par

ns, plans, and specifications; and\par \pard
\par

regardless of whether City collects those fees and charge~ and\par \pard
\par

opment Tax payable under Section 3.12 of City's\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Municipal Code.\par \pard
\par

ment has ended, Landowne~ shall not receive any cxedit for future planned \f3 \fs22 development of the Property based on the fees paid pursuant to this Agreement.\par \pard
\par



on the Prope~y Development Tax refen-ed to in \f3 \fs22 subparagraph (3) of Sectinn 5.1 of this Agreement.\par \pard
\page\par

\fs22 19\par
\par \pard\cols1\f3 \fs22 \b0 \ul \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Develovment ef Property.\par \pard
\f3 \fs22 \ulnone \par

rth in Sections 4.1, 4.2, 4.3, and 5.2 of this Agreement. Any affordable housing \f3 \fs22 requirements applicable to the Property shall be as set forth in the AHIP,\par \pard
\par

 the Developmant Reguiatious, or require Landowner \f3 \fs22 to modify or red~ign any building which complies with the Deveiopment Regulations, \f3 \fs22 regardless of whether City exe~ises the option to acquire the Option Site.\par \pard
\par

tion with respect to such matters \f3 \fs22 shall be the same as it would be in the absence of this Agreemant.\par \pard
\par

ot \f3 \fs22 count as development iatensity under the General Plan before Landowner e.an obtain final \f3 \fs22 building permit approval or a certificate of occupancy for the new building(s). Nothing\par \pard
\page\par
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n, t Center, consistent with and subject to City's normal rules and \f3 \fs22 regulations.\par \pard
\par

n this \f3 \fs22 Agreement.\par \pard
\par

ents described in {\'95} \f3 \fs22 Seetion 6.3 of this Agreement are being processed enneurcently with this Agreement.\par \pard
\par

 this Agreement \f3 \fs22 provide that Landowner has a vesled fight to develop the following improvcanents on the \f3 \fs22 Property:\par \pard
\par

hat are consistent with the Development \f3 \fs22 Regulations.\par \pard
\par

 associated with such change in locatiom\par \pard
\par

 currently assigned to Newport\par \pard
\page\par

22 21\par

r the Development Kegulations and, to the extent City exercises the \f3 \fs22 option to acquire the Option Site, for a City Hall on the Option Site.\par \pard
\par

h the Development Regulations. Consistent with the \f3 \fs22 City of Newport Beach General Plan Polioy LU 6.14.3, the transfer of the foregoing \f3 \fs22 development rights is eonslstent with the General Plan and will not result in any adverze\par \pard
\par

\f3 \fs22 by Landowner in writing or authorized by Sections 8 and 9 of this Agreement.\par \pard
\par

ar \pard
\par

of this Agreement, \f3 \fs22 City intends that any new City Hall constructed on the Option Site will contain\par \pard
\page\par

 respect to the \f3 \fs22 construction of a City Hall on the Option Site. City avlmowledges and agrees that \f3 \fs22 Ltmdowner shall not be responm'ble for the payment of any fees for any d~vclopment by \f3 \fs22 City on the option Site.\par \pard
\par



and paying applicable Fair Share Traffic Fees with regard to \f3 \fs22 the square footage not used for the City Hall and ref~ to h~eim\par \pard
\par

parcels, units, or othe* uses \f3 \fs22 located in the proposed subdivision.\par \pard
\par

pose of finandng\par \pard
\page\par
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o establish a conununity facilities district, the improvements to be \f3 \fs22 financed, and the method of financing these improvements.\par \pard
\par

imitation restricts Landewner's vested rights in this Agreement or otherwise \f3 \fs22 conflicts with the express provisions of this Agreement.\par \pard
\par

may reasunably and justifiably rely on City's \f3 \fs22 covenants and representations in this Agreement and on the {\'a2}nforeeabiliW ofthls\par \pard
\par

 the California Subdivision Map\par \pard
\page\par
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perty, whether designated a '~eating tentative m~" or otherwise, \f3 \fs22 shall be extended for the Te~m of this AgreemenL\par \pard
\par

3 \fs22 as enacted as of the Effective Date.\par \pard
\par

greement.\par \pard
\par

r \pard
\par
\f3 \fs22 \ul \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Comfy|lance with Traffic\par \pard
\f3 \fs22 \ulnone \par

 as provided herein; and (iv) the \f3 \fs22 development by Landowner of any pa~ of the 72,000 square feet of oflice space within\par \pard

the City Hall developed on the Option Site is less than 72,000 square feel and the \f3 \fs22 development rights to the square footage not used for the City Hall revert to Landowner, \f3 \fs22 as provided here~\par \pard
\par

ts for a Comprehensive\par \pard
\page\par

22 25\par

his Agreement as long as the \f3 \fs22 application is consistent with the provisions of this Agreement and the relevant \f3 \fs22 Development Regulations.\par \pard
\par

t of way except for any needed dedication at the southwest comer), to mitigate \f3 \fs22 hnpacts pursuant to the Tntffio Phasing Ordinance.\par \pard
\par

ary, the laws, rules, regulations, and official polioies set forth in this Section 8 \f3 \fs22 shall apply to and govern the development of the Property.\par \pard
\par

larly situated in City.\par \pard
\par

 the Propotrty.\par \pard
\par

 the overriding federal \f3 \fs22 and state laws and regulations, provided that:\par \pard



\par

regulations, or official policies; and\par \pard
\par

law or regulation, provide a copy of the law or regulation, \f3 \fs22 and a written statement of conflict(s) with the provisions of this Agreemcot.\par \pard
\page\par
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\fs22 comply with such federal or state law; provided, howovet, that the approval of \f3 \fs22 such changes by City shall be subject to the discretion of City, consistant with this \f3 \fs22 Agreement.\par \pard
\par

 program, or official policy would result in the impairment of Landowner's vested rights \f3 \fs22 under *his Agreement.\par \pard
\par

rd
\par

works or facilities, the City standards in effeot for such publio works or facilities at \f3 \fs22 tho lime of City's issuance of a permit, license, or other anthorizatina for construction or \f3 \fs22 installation of same shatl apply.\par \pard
\par

ment services for new development planned for the Properly.\par \pard
\par

o refund shall bv equal to tho applicable per unit foo ($26,046.51\par \pard
\page\par

22 27\par

cupancy, whichever is applicable, and City is not able to \f3 \fs22 issue the permit because of the City Action taken.\par \pard
\par

hip, joint venture, or othc~ association of any \f3 \fs22 1rind. The only relationship between the Parties is that of a government entity regulating the \f3 \fs22 development of private property by the owner of the property.\par \pard
\par

lopment Plan, including the design regulations; and the Transfer of . \f3 \fs22 Development Rights provide that the foregoing plans and regulations do not become operative \f3 \fs22 until the Effective Date of this Agreement.\par \pard
\par

he earlier of the following: (i) the date that is twenty (20) years after \f3 \fs22 the Effective Date; or (ii) the date this Agreement is terminated pursuant to Sections 12 or 15.1 \f3 \fs22 of this Agreement.\par \pard
\par

 Beach Municipal Code section 15.45.060 \f3 \fs22 or by unilateral teaa'ninafion by City in the event of an uncured default of Lundowner.\par \pard
\par

vision, or building regulation or other applicable ordinance or regulation\par \pard
\page\par

\fs22 28\par

ty.\par \pard
\par

 complience as City may require in the reasonable exercise of its diseretion and after reasonable \f3 \fs22 notice to Landowner.\par \pard
\par
\f3 \fs22 \ql \li720\fi-720 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 15.\tab \f3 \fs22 Ev ts of Defanlt-\par \pard
\par

 default under the tarms of this Agreement. City may then: (1) seek a \f3 \fs22 modification of this Agreement, (2) tenniunte this Agreement, or (3) seek any other \f3 \fs22 available remedies as provided in Section 15.3 of this Agreement.\par \pard
\par

ication of this Agreement; (2) withhold the following payments \f3 \fs22 that might be otherwise due to City under this Agreement: the Initial Public Banefit Fee,\par \pard
\page\par

22 29\par

ctment of such moratorium or limitation; and/or (3) seek any other available \f3 \fs22 romady as provided in Section 15.3 of this Agreement. City shall not be in default \f3 \fs22 pursuant to this Section \f3 \fs22 \b if:\par \pard



\par

r or other utilities to then-currant \f3 \fs22 customers as necessary to maintain minimum levels of health, saf~y, and \f3 \fs22 sanitation;\par \pard
\par

s Agreement; or\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 (3) The enactment of the moratorium or other limltafion is the result of a court \f3 \fs22 order.\par \pard
\par

y of either Party to recover damages for broach of any oftho \f3 \fs22 separate agrcements contemplated by this Agreement, including without limitation the \f3 \fs22 Parking Structor{\'a2} Easement Agreement and City Hall Option Agrvvment.\par \pard
\par

 prosecuted to a final \f3 \fs22 judgment or decision.\par \pard
\par

s22 that may b~ nvceesary to achieve the ptlrposes and objectives of th~s AgroemenL\par \pard
\page\par
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currence of an event of \f3 \fs22 force majenrv operate to extend the Team of this Agreement.\par \pard
\par

select and retain counsel to defend any actions, and Landowmz shall pay the \f3 \fs22 reasonable cost for this defense. The indemnity prvvisions in this Section 18 shall surviv~ \f3 \fs22 termination of this Agreement.\par \pard
\par

roves the \f3 \fs22 amendment or modification consistent with applicable IcT, al requirements. City reserves its full \f3 \fs22 legislative dis~:~tion to make this approval.\par \pard
\par
\f3 \fs22 \b \ql \li720\fi-720 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 20.\tab \ul \f3 \fs22 MoR~,ag~ Rights.\par \pard
\f3 \fs22 \ulnone \par

 Project.\par \pard
\par

 Mortgagee who takes title to the Property or any Imrt \f3 \fs22 of the Property shall be entitled to the benefits arising under this Agreement.\par \pard
\page\par
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at:\par \pard
\par

 with the terms of this \f3 \fs22 Agreement; and\par \pard
\par

y, that performance shall continue to be a \f3 \fs22 condition precedent to City's performance.\par \pard
\par

upon written request to City, be antitled to receive written notice from City of."\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 (1) The results of the periodic review of compliance specified in Section 14 of this \f3 \fs22 Agreement, end\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 (2) Any default by Landowner of its obligations set forth in this Agreement.\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Eaoh Mortgagee shall have a further right, but not an obligation, to enre the default\par \pard

 Sections 3 and 4 of this Agreement in the event era foreclosure by a Mortgagee.\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 2 I. \f3 \fs22 \ul Transfers and Assitmmonts.\par \pard
\f3 \fs22 \ulnone \par

 rights, \f3 \fs22 duties, and obligations arising f~om this Agreement to the transferee with respect to that \f3 \fs22 part of the Property transferred. Landowner shall no longer be obligated under this\par \pard
\page\par

fit Fee, Park Fees, and Fair Share Traffic Fees or to fulfill its obligations under \f3 \fs22 Sections 3 and 4 of this Agreement. Notwithstanding the foregoing, from and after the\par \pard

f3 \fs22 option, or if City does exercise the Option, until the construction of the Parking Structure \f3 \fs22 is complete and the Parking Structure is operational.\par \pard
\par



is Agreement and any \f3 \fs22 subsequent amendments to \f3 \fs22 \b it.\par \pard
\par

3 \fs22 Party requesting that the Party certify in writing that, to the best of its knowledge:\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 (1) This Agreement is in full force and effect and is binding on the Party;,\par \pard
\par

e Pa~T providing the ceRification shall identify the\par \pard
\par

 Party is in default, the other Party must describe the nature \f3 \fs22 and \f2 \fs22 amount \f3 \fs22 of the default.\par \pard
\par

 a Party's rights and obligations heretmder, as refvn-ed to in this Section \f3 \fs22 22, and any Mortgagee, shall be entitled to rely on the certificate.\par \pard
\par

plated by this Agreement.\par \pard
\par

iable courier service \f3 \fs22 that provides a receipt showing date and time of deiivery with courier charges p~aid. The \f3 \fs22 notice or demand shall be addressed as follows:\par \pard
\page\par

TY:\par
\par \pard\phpg\posx6009\pvpg\posy14587\absw350\absh288\nowrap \f3 \fs22 \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 33\par
\par \pard\cols1\sect\cols2 \colno1\colw1934 \colsr1272\colno2\colw3662 \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 With a ooFy to:\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 TO LANDOWNER:\par \pard
\par
\f3 \fs22 \b \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 With a copy to:\par \pard

\f1 \fs22 \b0 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f1 \fs22 City of Newport Beach\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f1 \fs22 3300 Newport Boulevard\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f1 \fs22 Post Office Box 1768\par \pard
\qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f1 \fs22 Newport Beack, California 92663-3884 \f3 \fs22 Attn: City Manager\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 City Attorney\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 City of Newport Beach\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 3300 Newport Boulevard\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Post Office Box 1768\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f1 \fs22 Nevcport \f3 \fs22 B~oh, \f1 \fs22 California 92663-3884\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 The Irvine \f1 \fs22 Company LLC\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f1 \fs22 550 Nev,,port \f3 \fs22 Cente~ Drive\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f1 \fs22 Newport B~ach, California 926604)015\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Attn: Ganem] Counsel\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Latham & Watldas LLP\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 600 West Broadway, Suite 1800\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 San Diego, California 92101-3375\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Atto: Christopher W. Garrctt\par \pard
\sect\pard\par\sectd\sbknone\linex0\par

 \f3 \fs22 above.\par \pard
\par
\f3 \fs22 \ul \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Rules \f2 \fs22 of \f3 \fs22 Construction and \f2 \fs22 Miscellaneous \f3 \fs22 Terms.\par \pard
\par

euter\par \pard
\ql \li720\fi-720 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 include\tab \f3 \fs22 the feminine; "shaft' is mandatory; "may" is permissive.\par \pard
\par

s22 Agreement in which time is an clemant.\par \pard
\par

 by a Party to exercise its \f3 \fs22 fights upon a default by the other Pazty, shall not constitute a waiver of that Party's right \f3 \fs22 to demand strict compliance by the other Party in the future.\par \pard
\par

 may be introduced in evidence or used for any other \f3 \fs22 purpose without any other counterpart, but all of which shall together constitute one and \f3 \fs22 the same agreement.\par \pard
\par

l prior agreements and understandings, both written and oral, between the \f3 \fs22 Parties with respect to the subject matter addressed in this AgreemenL\par \pard
\page\par

22 34\par

e development regalatlons applicable to the Property and Landowner shall \f3 \fs22 cooperate as req~l, despite this Agreement, should third party litigation result in the \f3 \fs22 nonperfomaance of Landowner's obligations under this Agreement.\par \pard
\par

on shall be used to const~t~o the whole or any part of \f3 \fs22 this Agreement in favor of or against either Party.\par \pard
\par

by which the \f3 \fs22 person acquir~ the interest referencas this Agreement.\par \pard
\par

ndowner. This Agreement does not involve any third party beneficiaries, and it is not \f3 \fs22 intended and shall not be construed to benefit or be enforceable by any other person or \f3 \fs22 antityo\par \pard
\par



the removal or change of vanno to any other court.\par \pard
\par

ent, or representative of City shall be personally liable to Landowner or its suocessors \f3 \fs22 and assigns for any loss arising out of or connected with this Agreement or the \f3 \fs22 Development Regulations.\par \pard
\page\par

par
\par \pard\phpg\posx6019\pvpg\posy14563\absw360\absh264\nowrap \f3 \fs22 \b0 \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 35\par

\fs22 convenience only and shall not affect construction or interpretation of this Agrecmant.\par \pard
\par

2 this Agmevaent by this reference. Exhibits A through H are attached to this Agreement \f3 \fs22 and incorporated by this reference as follows:\par \pard
\par
\sect\cols2 \colno1\colw1584 \colsr2174\colno2\colw1516 \f3 \fs22 \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 EXHIBIT \f3 \fs22 DESIGNATION\par \pard

\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 DESCRIPTION\par \pard
\sect\pard\par\sectd\sbknone\linex0\par
\f3 \fs22 \ql \li1080\fi-1080 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 A\tab \f3 \fs22 Legal Description of Property\par \pard
\par
\ql \li1080\fi-1080 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 B\tab \f3 \fs22 Depiction of the Property\par \pard
\par
\tx1296 \tab \f3 \fs22 Development Status, Transportation Improvements and\line \f3 \fs22 C\tab \f3 \fs22 Open Space Dedications Under the CIOSA and the\line \tab \f3 \fs22 Bonita Canyon Development Agreement\par \pard
\par
\ql \li1080\fi-1080 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 \b D\tab \f3 \fs22 \b0 Affordable Housing Implcme~atation Plan\par \pard
\par
\ql \li1080\fi-1080 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 E\tab \f3 \fs22 Location of Option Site and Associated Parking Stmotar~\par \pard
\par
\ql \li1080\fi-1080 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 F\tab \f3 \fs22 Option Agreement\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Depiction of Lower Castaways Sit~\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Existing Development on Propcxty\par \pard
\par

e of its obligations under this Agrecment.\par \pard
\par

the County Recorder of the County of Orange, by City Clerk \f3 \fs22 within the period required by California Government Code seotion 65868.5 and City of Newport \f3 \fs22 Beach Municipal Code section 15.45.090.\par \pard
\par
\f3 \fs22 \b \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 [SIGNATURE PAGE FOLLOWSI\par \pard
\page\par

22 36\par
\par \pard\cols1\f3 \fs22 \b \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 SIGNATURE PAGE TO\par \pard
\qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 ZONING IMPLEMENTATION AND PUBLIC BENEFIT AGREEMENT\par \pard
\par
\f3 \fs22 \b0 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 "LANDOWNER"\par \pard
\par
\f3 \fs22 \b \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 THE IRVINE COMPANY LLC\par \pard
\par
\f3 \fs22 \b0 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 By: Richard I. Gilchrist\par \pard
\par
\qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 \b Its: \f3 \fs22 \b0 President, Investment Properties Group\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 By: Daniel Young\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Its: Executive Vice President\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 "CITY"\par \pard
\par
\ql \fi360 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Its: Mayor\par \pard
\par
\f3 \fs22 \b \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Roan \f3 \fs22 \b0 Clauson \f3 \fs22 City Attorney\par \pard
\page\par

rsonally\par
\par \pard\phpg\posx6681\pvpg\posy6739\absw595\absh292 \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 (Seal)\par
\par \pard\phpg\posx9595\pvpg\posy8899\absw1036\absh273\nowrap \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 personally\par
\par \pard\phpg\posx6686\pvpg\posy12816\absw595\absh302 \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 (Seal)\par
\par \pard\cols1\f3 \fs22 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 State of California \f3 \fs22 County of Orange\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 On 7a,~t~a,{\'a2},/t'?l~? before me,\par \pard
\ql \li360 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 \i Re,< t,4,o ~"~,~,h ,\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 \i0 appeared\par \pard
\par

(s) acted, executed the \f3 \fs22 instrtunent.\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 I certify under PENALTY OF PERJURY under the laws of the State of California that the\par \pard
\par
\sect\cols2 \colno1\colw3993 \colsr3355\colno2\colw1987 \f3 \fs22 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 foregoing paragraph is true and correct.\par \pard
\par
\qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 WITNESS my hand and official seal./~\par \pard

\f1 \fs16 \sl480 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f1 \fs16 Commission # 1736815 \f2 \fs16 \b C~ ~    I 2011\par \pard
\sect\pard\par\sectd\sbknone\linex0\par
\f3 \fs22 \b0 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 State of Califomia \f3 \fs22 County of Orange\par \pard
\par

ed the \f3 \fs22 instrument.\par \pard

r \pard
\par
\f3 \fs22 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 WITNESS my hand and official seal.\par \pard
\qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Signature (~A~~,, "~ ~,~ ~(b24/"~\par \pard
\page\par



\paperh15840\paperw12240\margt1296\margl2016\margr2160\margb1584\sbknone \plain\cols1\f3 \fs20 \b \ul \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 EXHIBIT A:\par \pard
\par
\qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 LEGAL DESCRIPTION OF PROPERTY\par \pard
\f3 \fs20 \ulnone \par
\f3 \fs20 \b0 \i \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 Newport Center Block 500:\par \pard
\par
\f3 \fs20 \i0 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 LEGAL DESCRIPTION\par \pard
\par
\f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 Real property in the City &Newport Beach, County &Orange, State &California, described \f3 \fs20 as follows:\par \pard
\par
\f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 PARCEL NO. 1 :\par \pard
\par

, AS PER MAP \f3 \fs20 FILED IN BOOK 1, PAGE 88, OF MISCELLANEOUS RECORD MAPS IN THE OFFICE \f3 \fs20 OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:\par \pard
\par
\f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 PARCEL A: (APN 442-081-07)\par \pard
\par

f3 \fs20 27' 16" TO THE BEGINNING OF A REVERSE CURVE CONCAVE\par \pard
\page\par

0} \f3 \fs20 \plain \f3 \fs20 12' 47" EAST; THENCE WESTERLY 206.65 FEET \f3 \fs20 ALONG SAID CURVE THROUGH AN ANGLE OF I2\f3 \fs20 \up {\'b0} \f3 \fs20 \plain \f3 \fs20 27' 25" TO THE POINT OF \f3 \fs20 BEGINNING.\par \pard
\par
\f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 EXCEPTING THEREFROM THE FOLLOWING DESCRIBED PARCEL:\par \pard
\par

THE TRUE POINT OF BEGINNING,\par \pard
\page\par
\paperh15840\paperw12240\margt1296\margl2016\margr2160\margb1584\sbknone \plain\cols1\f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 PARCEL B: (PORTION OF 442-081-07)\par \pard
\par

ET TO THE TRUE POINT OF BEGINNING.\par \pard
\par
\f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 PARCEL C: (APN 442-081-08)\par \pard
\par

ING OF A CURVE CONCAVE NORTHWESTERLY HAVING A RADIUS OF\par \pard
\page\par

\f3 \fs20 \plain \f3 \fs20 06' 14" EAST 104.09 FEET TO THE BEGINNING OF A \f3 \fs20 CURVE CONCAVE SOUTHEASTERLY HAVING A RADIUS OF 25.00 FEET; THENCE \f3 \fs20 NORTHEASTERLY 13.00 FEET ALONG SAID CURVE THROUGH AN ANGLE OF 29\f3 \fs20 \up {\'b0}\par \pard
\f3 \fs20 \plain \f3 \fs20 \page\par



13' 23" EAST; THENCE \f3 \fs20 SOUTHWESTERLY 59.38 FEET ALONG SAID CURVE AND SAID RIGHT OF WAY \f3 \fs20 LINE THROUGH AN ANGLE OF 4\f3 \fs20 \up {\'b0} \f3 \fs20 \plain \f3 \fs20 07' 18" TO THE TRUE POINT OF BEGINNING,\par \pard
\par
\f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 PARCEL D: (APN 442-081-06)\par \pard
\par

ANGENT CURVE CONCAVE EASTERLY HAVING A \f3 \fs20 RADIUS OF 25.00 FEET AND THE TRUE POINT OF BEGINNING, A RADIAL TO SAID \f3 \fs20 POINT BEARS 86\f3 \fs20 \up {\'b0} \f3 \fs20 \plain \f3 \fs20 12' 25" WEST; THENCE NORTHERLY 9.44 FEET ALONG SAID\par \pard
\page\par

 SAID CURVE THROUGH AN ANGLE OF 17\f3 \fs20 \up {\'b0} \f3 \fs20 \plain \f3 \fs20 42'37" TO THE TRUE POINT OF BEGINNING.\par \pard
\par
\f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 PARCEL E: (APN 442-081-01)\par \pard
\par

 \f3 \fs20 \plain \f3 \fs20 36' 41" \f3 \fs20 WEST 53.00 FEET TO THE BEGINNING OF A NON-TANGENT CURVE CONCAVE\par \pard
\page\par

20 PARCELF:\par

ID CURVE AND SAID RIGHT OF \f3 \fs20 WAY LINE THROUGH AN ANGLE OF 3\f3 \fs20 \up {\'b0} \f3 \fs20 \plain \f3 \fs20 06' 25" TO THE POINT OF BEGINNING.\par \pard
\par
\f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 EXCEPTING THAT PORTION SHOWN ON A MAP FILED IN BOOK 13, PAGE 41, \f3 \fs20 PARCEL MAPS, RECORDS OF SAID COUNTY.\par \pard
\par

, IN THE OFFICIAL RECORDS OF ORANGE COUNTY, \f3 \fs20 CALIFORNIA AS INSTRUMENT NO. 84-402558, TO THE EXTENT SUCH EASEMENTS \f3 \fs20 ARE APPURTENANT TO ANY OF THE ABOVE PARCELS A, B, C, D OR E DESCRIBED \f3 \fs20 ABOVE.\par \pard
\par
\f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 PARCEL NO. 6: (APNS 442-081-13 AND 442-081-14)\par \pard
\par

MAP FILED IN \f3 \fs20 BOOK 192, PAGES 1 AND 2 OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY \f3 \fs20 RECORDER OF SAID COUNTY.\par \pard
\page\par
\paperh15840\paperw12240\margt1296\margl2016\margr2160\margb1584\sbknone \plain\cols1\f3 \fs20 \i \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 Newport Center Block 600:\par \pard
\par
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 \i0 PARCEL \f3 \fs20 \b 1 : \f3 \fs20 \b0 APN. 442-101-18\par \pard
\par

 OFFICIAL \f3 \fs20 RECORDS OF ORANGE COUNTY, CALIFORNIA.\par \pard
\par
\f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 PARCEL 2: APNS. 442-101-11 AND 442-101-16\par \pard
\par

 THE \f3 \fs20 COUNTY RECORDER OF SAID COUNTY.\par \pard
\par
\f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 PARCEL 3: APNS. 442-101-19, 442-101-20, 442-101-21,442-101-22, 442-101-23, 442-101-\f3 \fs20 24 AND 442-101-14\par \pard
\par

E OF PARCEL MAPS, IN \f3 \fs20 THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.\par \pard
\par
\f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 PARCEL 4: APNS. 442-101-09 AND 442-101-13\par \pard
\par

UARY 9, 2003 AS \f3 \fs20 INSTRUMENT NO. 2003000028579 OF OFFICIAL RECORDS.\par \pard
\par
\f3 \fs20 \i \ql \li3600 \fi3600 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 San Joaquin Plaza:\par \pard
\par
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 \i0 PARCEL 1: APN. 442-261-16 and 442-261-03\par \pard
\par

ar \pard
\par

 MAP, \f3 \fs20 \i0 FILED IN BOOK 175 PAGES 22 TO 24 OF \f3 \fs20 PARCEL MAPS, RECORDS OF SAID COUNTY.\par \pard
\par
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 PARCEL 2: APN. 442-261-01\par \pard
\par

ard
\page\par

20 PARCEL A:\par
\par \pard\phpg\posx2395\pvpg\posy6038\absw1152\absh259\nowrap \f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 PARCEL B:\par



\par \pard\phpg\posx2395\pvpg\posy8049\absw1152\absh273\nowrap \f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 PARCEL C:\par
\par \pard\phpg\posx2390\pvpg\posy9806\absw1171\absh259\nowrap \f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 PARCEL D:\par
\par \pard\phpg\posx2395\pvpg\posy11304\absw1142\absh259\nowrap \f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 PARCEL E:\par
\par \pard\cols1\f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 PARCEL 3: APN. 442-261-19\par \pard
\par

 \fs20 \i 1998 \f3 \fs20 \i0 AS \f3 \fs20 INSTRUMENT NO. 19980898644 OF OFFICIAL RECORDS.\par \pard
\par
\f3 \fs20 \i \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 Fashion island:\par \pard
\par

 ON PARCEL MAP NO. \f3 \fs20 86-399, AS SHOWN ON A MAP FILED IN BOOK 221, PAGES 30 THROUGH 36, \f3 \fs20 INCLUSIVE, OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDED OF \f3 \fs20 SAID COUNTY.\par \pard
\par

 OF NEWPORT BEACH, COUNTY OF \f3 \fs20 ORANGE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 239, PAGES \f3 \fs20 28 TO 41 INCLUSIVE OF MISCELLANEOUS MAPS, IN THE OFFICE OF THE COUNTY \f3 \fs20 RECORDED OF SAID COUNTY.\par \pard
\par

 BOOK 67, PAGES 2 AND \f3 \fs20 3 OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID \f3 \fs20 COUNTY.\par \pard
\par

 BOOK 75, PAGE 48 OF \f3 \fs20 PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.\par \pard
\par

 \fs20 THE LAND DESCRIBED AS PARCELS 1 AND 2 OF THE CERTAIN LOT LINE \f3 \fs20 ADJUSTMENT N.B.L.L.A. 87-3, RECORDED NOVEMBER 13, 1987 AS INSTRUMENT \f3 \fs20 NO. 8%640346, OFFICIAL RECORDS OF SAID COUNTY.\par \pard
\page\par

20 PARCEL F:\par
\par \pard\phpg\posx2438\pvpg\posy8092\absw1166\absh288\nowrap \f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 PARCEL G:\par
\par \pard\phpg\posx2452\pvpg\posy12460\absw1171\absh259\nowrap \f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 PARCEL H:\par

ARCUS GROUP, INC., A \f3 \fs20 DELAWARE CORPORATION (SUCCESSOR IN INTEREST TO CHH AS TO THE \f3 \fs20 "NEIMAN-MARCUS SITE", AS DEFINED IN SUCH INSTRUMENT), AND RECORDED \f3 \fs20 MAY 9, 1988 AS INSTRUMENT NO. 88-213609, OFFICIAL RECORDS.\par \pard
\par

RVED IN THE DEED RECORDED APRIL 19, 1979 IN BOOK 13111, PAGE 430, \f3 \fs20 OFFICIAL RECORDS.\par \pard
\par

F THE DEED \f3 \fs20 REFERRED TO BELOW EXTENDING INWARD FROM ALL PROPERTY LINES \f3 \fs20 BORDERING ON ANY PUBLIC OR PRIVATE STREET FOR THE INSTALLATION,\par \pard
\page\par

ROVAL SHALL NOT BE \f3 \fs20 UNtLEASONABLY WITHHELD, AS RESERVED IN THE DEED RECORDED APRIL 19, \f3 \fs20 1979 1N BOOK 1311, PAGE 430, OFFICIAL RECORDS.\par \pard
\par

-35,442-021-32, 442-021-31,442-021-26, 442-021-25, \f3 \fs20 442-021-17.442-021-11,442-021-33,442-021-21 AND 442-021-13.\par \pard
\page\par
\paperh15840\paperw12240\margt1296\margl2016\margr2160\margb1584\sbknone \plain\page\par
\paperh15840\paperw12240\margt1296\margl2016\margr2160\margb1584\sbknone \plain\cols1\f3 \fs20 \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 EXHIBIT B:\par \pard
\par
\qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \ul \f3 \fs20 \b DEPICTION OF PROPERTY\par \pard
\f3 \fs20 \ulnone \page\par

22 EXHIBIT C:\par
\par \pard\phpg\posx5860\pvpg\posy3864\absw710\absh273\nowrap \f3 \fs22 \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 CIOSA\par
\par \pard\phpg\posx1876\pvpg\posy7214\absw1368\absh518 \f3 \fs22 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Frontage\par
\qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Improv~mmts\par
\par \pard\phpg\posx1876\pvpg\posy7963\absw1224\absh518 \f3 \fs22 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Fair \f1 \fs22 Share\par
\qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Contribution\par
\par \pard\phpg\posx1862\pvpg\posy8716\absw1324\absh273 \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Advancement\par
\par \pard\phpg\posx1862\pvpg\posy9230\absw576\absh264 \f3 \fs22 \b \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Total\par
\par \pard\phpg\posx4051\pvpg\posy7204\absw1056\absh288 \f3 \fs22 \b0 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 $5,220,360\par
\par \pard\phpg\posx4046\pvpg\posy9235\absw1171\absh273 \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 $21,014,360\par
\par \pard\phpg\posx4003\pvpg\posy9720\absw360\absh292 \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 $0\par
\par \pard\phpg\posx6297\pvpg\posy7185\absw1056\absh302 \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 $5~20.360\par
\par \pard\phpg\posx6297\pvpg\posy7948\absw1051\absh292 \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 $1,398,428\par
\par \pard\phpg\posx6307\pvpg\posy8712\absw1156\absh288 \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 $12,191,740\par
\par \pard\phpg\posx6297\pvpg\posy9216\absw1156\absh292 \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 $21,014,360\par
\par \pard\phpg\posx6297\pvpg\posy9720\absw1166\absh273 \f3 \fs22 \ul \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 $30.108.183\par
\f3 \fs22 \ulnone \par \pard\phpg\posx6297\pvpg\posy11222\absw1166\absh288 \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 $51,122.543\par
\par \pard\phpg\posx8500\pvpg\posy7161\absw388\absh288 \f3 \fs22 \i \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 $0\par
\par \pard\phpg\posx8500\pvpg\posy7920\absw388\absh288 \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 $0\par

par \pard
\qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 \b0 CIOSA AND THE BONITA CANYON DEVELOPMENT AGREEME ,NT,,\par \pard
\f3 \fs22 \ulnone \par

d

\f3 \fs22 \i \tqc\tx864 \tx2304 \tab \f3 \fs22 Actual Open Space\line \tab \f3 \fs22 Conveyed/Offered:\tab \f3 \fs22 Completion Status:\par \pard
\par
\tx1728 \tx2304 \f3 \fs22 \i0 146.0 acres\tab \f3 \fs22 {\'95}\tab \f3 \fs22 106%\par \pard
\sect\pard\par\sectd\sbknone\linex0\par

\pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Improvements\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Required:\par \pard

\f3 \fs22 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Total Program\par \pard
\qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Funding Requirement:\par \pard

\f3 \fs22 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Expended or\par \pard
\qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Committed to Date:\par \pard



\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 AmountAvuilablefor \f3 \fs22 FutureProjects:\par \pard
\sect\pard\par\sectd\sbknone\linex0\par
\f3 \fs22 \i0 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 $1,398,428\par \pard
\par
\qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 ! $14,295,572\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Outside Funds Used\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 to Complete CIOSA \f3 \fs22 Improvements\par \pard
\par
\f3 \fs22 \b \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Total CIOSA \f3 \fs22 Related Funding \f3 \fs22 Expended\par \pard
\page\par

ompleted\par
\qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 Development.\par
\par \pard\phpg\posx6412\pvpg\posy9907\absw1286\absh547 \f3 \fs20 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 Completed\par
\qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 Development.\par
\par \pard\phpg\posx6110\pvpg\posy14750\absw192\absh259\nowrap \f3 \fs20 \i0 \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 2\par
\par \pard\phpg\posx1732\pvpg\posy4137\absw8611\absh3331\nowrap \f3 \fs20 \tx4752 \tab \f3 \fs20 30,000 offic~ squa~\par \pard
\tx4752 \tab \f3 \fs20 fc~t\par \pard
\par
\tx144 \tx4752 \tx6912 \tab \f3 \fs20 68 hotel units\tab \f3 \fs20 0 hotel units\tab \f3 \fs20 0%\par \pard
\par
\qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 BONITA CANYON DEVELOPMENT AGREEMENT\par
\par
\tx6912 \f3 \fs82 \b I\f3 \fs20 \b0 \i Park Dedication\tab \f3 \fs20 Compleffon Status:\par \pard
\tx1728 \tab \f3 \fs20 Requ~remenr.\par \pard
\tx6912 \f3 \fs20 \i0 Acquisition and improvomcnt of Bonita Canyon Spots Park\tab \f3 \fs20 100%\par \pard
\par \pard\cols1\sect\cols2 \colno1\colw3072 \colsr1488\colno2\colw3916 \f3 \fs20 \i \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 @proved Development:\par \pard
\par
\f3 \fs20 \i0 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 i0/6 residential units\par \pard
\par
\f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 94,000 offi~ square feet\par \pard
\par
\f3 \fs24 \b \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs24 30,000 regional retail ~quare feet\par \pard

\f3 \fs20 \b0 \i \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 Completion ,Ytat~:\par \pard
\par
\f3 \fs20 \i0 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 945 r~ide~lial units 88%\par \pard
\par
\tqr\tx2736 \f3 \fs20 94,000 offic~ square\tab \f3 \fs20 100%\par \pard
\par
\ql \fi1440 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 100%\par \pard
\sect\pard\par\sectd\sbknone\linex0\par
\f3 \fs20 \i \tx6768 \f3 \fs20 Transportation Improveme~ Required:\tab \f3 \fs20 Completion Status:\par \pard
\par
\tqr\tx7344 \f3 \fs20 \i0 Dedication of rcqui\_~d right of way and widening of Bonita Canyon\tab \f3 \fs20 100%\line \f3 \fs20 Road, Bison Road, and MacArthur Boul~,ard\par \pard
\par
\sect\cols2 \colno1\colw2275 \colsr4478\colno2\colw1761 \f3 \fs20 \i \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 @proved DeVelopment:\par \pard

\f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 Completion Stat~s:\par \pard
\sect\pard\par\sectd\sbknone\linex0\par
\sect\cols3 \colno1\colw3600 \colsr868\colno2\colw1862 \colsr388\colno3\colw465 \f3 \fs20 \i0 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 1521 residential units\par \pard
\par
\f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 55,000 genmal commercial squar~ foet\par \pard

\f3 \fs20 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 1339 r~idcntial \f3 \fs20 ~, units\par \pard
\par
\f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 54,000 general \f3 \fs20 commercial squaro\par \pard

\f3 \fs20 \b \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 88%\par \pard
\par
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 98%\par \pard
\sect\pard\par\sectd\sbknone\linex0\page\par

ompleted\par
\qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 Development.\par
\par \pard\cols1\sect\cols2 \colno1\colw2246 \colsr4483\colno2\colw1756 \f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 @proved Development.\par \pard

\f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 Comple~on Statvs:\par \pard
\sect\pard\par\sectd\sbknone\linex0\par
\f3 \fs20 \i0 \tx4608 \tqr\tx7200 \f3 \fs20 1076 residential units\tab \f3 \fs20 945 residential uaits\tab \f3 \fs20 88%\par \pard
\par
\tx4608 \tqr\tx7200 \f3 \fs20 94,000 offic,~ square f{\'a2}~\tab \f3 \fs20 94,000 office squaro\tab \f3 \fs20 100%\line \tab \f3 \fs24 feet\par \pard
\par
\tx4608 \tqr\tx7200 \f3 \fs20 30,000 regional recall square fret\tab \f3 \fs20 30,000 offi{\'a2}~ squar~\tab \f3 \fs20 100%\line \tab \f3 \fs20 foot\par \pard
\par
\tx4608 \tx6768 \f3 \fs20 68 hotel units\tab \f3 \fs20 0 hot{\'a2}l units\tab \f3 \fs20 0%\par \pard
\page\par
\paperh15840\paperw12240\margt1296\margl2016\margr2160\margb1584\sbknone \plain\cols1\f3 \fs34 \b \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs34 NORTH NEWPORT CENTER\par \pard
\qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs34 \b0 PLANNED COMMUNITY\par \pard
\par
\f3 \fs34 \b \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs34 AFFORDABLE HOUSING\par \pard
\qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs34 \b0 IMPLEMENTATION PLAN\par \pard
\par
\f3 \fs22 \b \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Prepared For:\par \pard
\qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 \b0 The City of Newport Beach\par \pard
\par
\f3 \fs22 \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 November 2007\par \pard
\page\par

fs22 Contents\par
\par \pard\phpg\posx1833\pvpg\posy3100\absw230\absh259 \f3 \fs22 \b0 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 II.\par
\par \pard\phpg\posx1800\pvpg\posy6120\absw820\absh316\nowrap \f2 \fs22 \b \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f2 \fs22 F18ures\par
\par \pard\cols1\f3 \fs22 \b0 \tqc\tx576 \tldot\tqc\tx8064 \tab \f3 \fs22 Introduction \tab \f3 \fs22 1\line \tab \f3 \fs22 Background \tab \f3 \fs22 \b 1\par \pard
\par

ine \f3 \fs22 Conclusion \tab \f3 \fs22 6\par \pard
\par
\f3 \fs22 \tldot\tqr\tx8784 \f3 \fs22 I[I. Consiste~y with Housing Element \tab \f3 \fs22 7\par \pard



\par
\f3 \fs22 \tldot\tqr\tx8928 \f3 \fs22 W. Amendments to the AHIP \tab \f3 \fs22 8\par \pard
\par
\f3 \fs22 \tldot\tx8352 \f3 \fs22 v. Authority \tab \f3 \fs22 ~......8\par \pard
\par
\f3 \fs22 \tldot\tqc\tx7920 \f3 \fs22 Extffbit I - North Newport Center Planned Community \tab \f3 \fs22 2\line \f3 \fs22 Extu~o/t 2 - Child Time Center and The Bays Apartmenl Comple~ Loc~gfions \tab \f3 \fs22 5\par \pard
\par
\f3 \fs22 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 North Nowport Center Planned Commuaity \f3 \fs22 Affordable Homing Implementation Plan\par \pard
\page\par

\fs22 Background\par
\par \pard\cols1\f3 \fs22 \tx720 \f3 \fs22 I.\tab \f3 \fs22 Introduction\par \pard
\par

r retail, \f3 \fs22 professional office, entertainment, recreation, hotel and residential development.\par \pard
\par

e blocks, and affordable housing units must be \f3 \fs22 provided in accordance with City Housing ElemenL This Affordable Housing Implementation \f3 \fs22 Plan (AHIP) outlines how the requ/red affordable homing will be provided.\par \pard
\par

n A\_HIP that specifies how the development will \f3 \fs22 meet the City's affordable housing goal.\par \pard
\par

\f3 \fs22 which must be updated pefiodicatly. \f3 \fs22 \ul The \f3 \fs22 \ulnone most recently published SCAG RHNA identifies the \f3 \fs22 City allocation as follows:\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Total allocation betwenn 1/1/06 and 6/30/14 - 1,784\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Very low income allocation - 22% (392 units)\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Low income allocation- 18% (321 units)\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Moderate income allocation - 20.3% (362 units)\par \pard
\par
\f3 \fs22 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 North Newport Center Plmmed Community \f3 \fs22 Affordable Housing Imple~aentation Plan\par \pard
\page\par

r
\par \pard\cols1\f3 \fs20 \b \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 Exhibit 1 - North Newport Center Planned Community\par \pard
\par
\f3 \fs20 \b0 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 North Newport Center Planned Corranunity \f3 \fs20 Affordable Housing Implementation Plan\par \pard
\page\par

r
\par \pard\cols1\f3 \fs22 \ql \li720\fi-720 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 IL\tab \f3 \fs22 Affordable Housing Pbm\par \pard
\par
\f3 \fs22 \b \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Proposed Plan\par \pard
\par

of the sites are included on \f3 \fs22 Exhibit 2.\par \pard
\par
\f3 \fs22 \ql \li720\fi-720 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 A.\tab \f3 \fs22 New Construction\par \pard
\par

 insures the units will meet the affordability roquLrements for a period of at least \f3 \fs22 30 years.\par \pard
\par

ard
\par

agreement, which shall be submitted for review and approval by the City \f3 \fs22 Attorney and recorded against the property.\par \pard
\par
\f3 \fs22 \tx720 \f3 \fs22 B.\tab \f3 \fs22 Covenants on Existing Units\par \pard
\par

d Bayport, which is shown on Exhibit 2. The total number of units in \f3 \fs22 The Bays is 556. Forty-six units in Baywood are restricted as low-income units through 2011.\par \pard
\par

r. The City will inspect the apartments designated to meet the affordable housing \f3 \fs22 requirement to ensure compliance with relevant codes, proper maintenance and adequate\par \pard
\par
\f3 \fs22 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 North Newport Center Planned Community \f3 \fs22 Affordable Housing Implementation Plan\par \pard
\page\par

to make improveme~ats, if necessary, to ensure \f3 \fs22 viable housing for the 30 year period.\par \pard
\par

chargeable ibr oc~Jpancy of the Affordable Units shall not \f3 \fs22 exceed thirty perceat (30%) of the Very Low, Low or Moderate Income limits.\par \pard
\par

agreement, which shall be submitted for review and approval by the City \f3 \fs22 Attorney and recorded against the property(ies).\par \pard
\par
\f3 \fs22 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 North Newport Center Planned Cow~nunity \f3 \fs22 Affordable Housing Implementation Plan\par \pard
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14 Fashign Island\par
\par \pard\cols1\f2 \fs20 \sl480 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f2 \fs20 The Bays Apartment Complex \f3 \fs20 Child ~me Center\par \pard
\par
\f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 Exhibit 2 - Child Time Center and The Bays Apartment Complex Locations\par \pard
\par
\f1 \fs20 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f1 \fs20 North Newport Center Planned Community \f1 \fs20 Affordable Housing Implementation Plan\par \pard
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 \fs22 Conclusion\par



\par \pard\phpg\posx6067\pvpg\posy14174\absw216\absh264 \f3 \fs22 \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 6\par
\par \pard\cols1\f3 \fs22 \b0 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Number of Affordable Units/Income LeveLs\par \pard
\par

 low, low or moderate income housing, or a combination of \f3 \fs22 income categories, using the percentages shown in the table below.\par \pard
\par
\sect\cols3 \colno1\colw2361 \colsr964\colno2\colw1612 \colsr1166\colno3\colw1929 \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 INCOME CATEGORY\par \pard

\f3 \fs22 \b \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 PERCENTAGE\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs28 R QUmE \par \pard
\qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 \b0 10%\par \pard

\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 TOTAL AMOUNT\par \pard
\sect\pard\par\sectd\sbknone\linex0\par
\f3 \fs22 \tqc\tx432 \tldot\tqc\tx3456 \tqc\tx6336 \tab \f3 \fs22 Very Low\tab \tab \f3 \fs22 43 units\line \tab \f3 \fs22 Low\tab \f3 \fs22 15%\tab \f3 \fs22 65 units\line \tab \f3 \fs22 Moderate \tab \f3 \fs22 20%\tab \f3 \fs22 86 units\par \pard
\par
\f3 \fs22 \b \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Implementation\par \pard
\par

 phased as follows:\par \pard
\par

ket rote unit / one-thlrd of required \f3 \fs22 Certificate of use and occupancy for 200th market rate unit / one-third of required\par \pard
\sl480 \par \pard

ne-third of required\par \pard
\par

n the Child Time site and for designated affordable units in The Bay~ \f3 \fs22 apartment complex prior to the point where a certificate of use and occupancy is issued for the \f3 \fs22 related market rate units.\par \pard
\par

City of Newport Beach in ~ooordance with the City's HousLug \f3 \fs22 Element\par \pard
\par
\f3 \fs22 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Noah Newport Center Planned Community \f3 \fs22 Affordable Housing Implemeatation Plan\par \pard
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olicy H2.2\par
\par \pard\phpg\posx1776\pvpg\posy7809\absw878\absh523 \f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 Program \f3 \fs20 2.2.1\par
\par \pard\phpg\posx1756\pvpg\posy13310\absw868\absh537 \f3 \fs20 \sl480 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 Proomn \f3 \fs20 2.2.4\par
\par \pard\cols1\f3 \fs20 \i0 \ql \li720\fi-720 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 IIL\tab \f3 \fs20 Consistency with Homing Element\par \pard
\par

tate law. The Housing Element identifies goals and \f3 \fs20 programs for the provision of affordable housin~ in the City. The AHIP is intended to meet the \f3 \fs20 specific goals of the Housing Element as follows:\par \pard
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\sect\cols2 \colno1\colw878 \colsr489\colno2\colw7516 \f3 \fs20 \i \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 Policy\par \pard
\par
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 Program \f3 \fs20 2.1.2\par \pard

lds.\par \pard
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 of grading, building and other \f3 \fs20 development permits, to ensure expedient construction and occupancy for projects \f3 \fs20 approved with low and moderate income housing requirement&\par \pard
\sect\pard\par\sectd\sbknone\linex0\par

than 50 residential units. The Ir, dne Company has prep .ar~l. a \f3 \fs20 Development Agreement in accordance with this Policy/Program.\par \pard
\par
\f3 \fs20 \i \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 En~ourage the housing development industry to respond to housing needs of the\par \pard

essment construction goals \f3 \fs20 within five yeurs.\par \pard
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) require the preparation of an Affordable Housing \f3 \fs20 Implementation Plan (AHIP) that specifies haw the development will meet the \f3 \fs20 City's affordable housing goal, depending on the following criteria for project \f3 \fs20 size:\par \pard
\par
\f3 \fs20 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 1. Projects of 50 or fewer units shall hm, e the option of preparing an AHIP or \f3 \fs20 paying the in-lieu fee.\par \pard
\par
\f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 2. Project~ where more than 50 units are proposed shaft be required to prepare \f3 \fs20 an AHIP.\par \pard
\par

ho~e projects.\par \pard
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ion of the affordable housing units will resist \f3 \fs22 the City \f3 \fs22 \ul in \f3 \fs22 \ulnone meeting the RHNA construction\par \pard
\par

nt.\par \pard
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\f3 \fs22 \b \ql \li720\fi-720 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 IV.\tab \f3 \fs22 Amendments to lhe AHIP\par \pard
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 affordable units is allowed, unless the requirement is reduced \f3 \fs22 through an amendment to the General Plan prior to implem~mtation of development.\par \pard
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\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 V. Authority\par \pard
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of         ,200\_.\par \pard
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\qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \ul \f3 \fs20 OPTION AGREEMENT\par \pard
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\par \pard\cols1\f3 \fs22 \b \ul \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 OPTION AGREEMENT\par \pard
\f3 \fs22 \ulnone \par

vine Coml~ny, a Michigm oorpora~ion \f3 \fs22 C'Optionor~, and the CITY OF NEWPORT BEACH. a California municipal corporation\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs28  'City'3.\par \pard
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\f3 \fs22 \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 RECITALS\par \pard
\par

hibit "I-B" \f3 \fs22 \ulnone attac/aed \f3 \fs22 hereto (tbe "Exi~g Adje~eat Pvzod'~ Th~ location of the Legal ~m'eel is depicted m the \f3 \fs22 slmded parcel on the Site Map attached hereto as ~.\par \pard
\par

 and Public l~k~efit Agreement between City and Opfionor \f3 \fs22 dated Decembe~ 18, 2007 ("Development Agz~ement'3.\par \pard
\par

 ~he receipt and nullideney of which is hereby \f3 \fs22 acknowledged by both pro'ties. Optionor and Ci\f3 \fs22 \dn W \f3 \fs22 \plain \f3 \fs22 agree as follows:\par \pard
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\f3 \fs22 \ql \li720\fi-720 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 I.\tab \f3 \fs22 OPTION TO ACQUIR~\par \pard
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22 th~ Existing Adjaomt Parcel, as determined by Optio~or in its vmsonablo disorefio~ By\par \pard
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\par \pard\cols1\f3 \fs22 \b \ul \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 OPTION AGREEMENT\par \pard
\f3 \fs22 \ulnone \par

The If'vine Company, a M/chigan ~orporalion \f3 \fs22 ("Optio~or"), and the CITY OF NEWPORT BEACH, a California municipal corporation\par \pard
\par
\f3 \fs22 \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 RECITALS\par \pard
\par

djac, e~t to said lend area and de~dbed in Exhibit "I-B" attached \f3 \fs22 hereto (the "Existing Adjacent PrecePt. The to~ation of the Legal Pe~ei is depicted es the \f3 \fs22 shaded parcel on the Site Map attached hereto as ~.\par \pard
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lished by City in \f3 \fs22 avvordance with this Agreement (the Legal Parcel ami said po~don of the Existing Adjafent \f3 \fs22 Patvel sometimes are referred to herein as the "Land"). The parties desire for the Land to be\par \pard
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t pe~aining to the Land (collectively, the ~Pmperty').\par \pard
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Public Benefit Agreem~t betwee~ City and Oplitmor \f3 \fs22 dated December 18, 2007 ("Devetopmcm Asreement~.\par \pard
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 vonside~tion, ~ receipt and suffivi~m~y of \f1 \fs22 which is \f3 \fs22 hereby \f3 \fs22 acknowledged by both parties, Optionor and City agree as follows:\par \pard
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\f1 \fs22 \ql \li720\fi-720 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f1 \fs22 I.\tab \f1 \fs22 OPTION TO ACQUIRE.\par \pard
\par

 the Land shah be reasonably related to City's good faifl~ \f3 \fs22 effolts to design an efficient and funclional CitT Hal~ on ~e Land and shall mt unreasonably\par \pard
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\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 the Eaisfing Adjaceat ParcM, as determined by Optio~or in its reasonable discz~oa. By\par \pard
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 2, and shall not constitute City's approval of any \f3 \fs22 easements or encumbrances on the Property.\par \pard
\par

3 \fs22 confirm that ~he Retained Property shall be in compliance with the Subdivision Map Act (e.g.,\par \pard
\page\par
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he \f1 \fs22 completion of tha above described steps in accordance with applicable law sometimes/s referred \f1 \fs22 to herdn as the '~ubdivision Map Act Condition."\par \pard
\par

ghts-of-way necessary \f3 \fs22 to accommodate said boundary adjustments.\par \pard
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in accordance with its terms.\par \pard
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ll building at that site; or (iv) the date (if any) upon which \f3 \fs22 the Development Agreement ceases to be in full force and effect.\par \pard
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 be subject to the satisfaction of the following conditions: (i) the Effective Date under the \f3 \fs22 Development Agreement shall have occuned, and the Development Agreement shall continue to\par \pard
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\par

larly provided in the Escrow Instructions.\par \pard
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e recorded in the Official Records of Orange County, California.\par \pard
\par

2 execute, acknowledge, end deliver to Optionor upon Oplioner's request therefor, a quitclaim\par \pard
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's title to the Property that might arise as a result of the Option.\par \pard
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\f3 \fs22 \ql \li720\fi-720 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 2.\tab \f3 \fs22 PURCHASE P1ZICE.\par \pard
\par

all have the meaning asoa~:~ed in Section 3.1 of the Esvrow Instructions.\par \pard
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\f3 \fs22 \tx720 \f3 \fs22 3.\tab \f3 \fs22 INSPECTIONS AND REVIEW.\par \pard
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 control after the date of this Agreement. Optionor makes no ropresentalions \f3 \fs22 as to the accuracy or completeness of suoh information or to any analyses based on such \f3 \fs22 information.\par \pard
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\f3 \fs22 \tqr\tx1728 \tx2160 \tab \f3 \fs22 3.2\tab \ul \f3 \fs22 Condition of Title. \f3 \fs22 \ulnone Prior to the date of this Agreement, City reviewed\par \pard

all title exceptions that\par \pard
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ow any now rifle exceptions or defects to be erested that will not be eliminated or removed by \f3 \fs22 Optionor prior to the Closing (if City timely exercises the Option).\par \pard
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on in value of the Property as a result thereof, or (b) negligent or wrongful acts or \f3 \fs22 omissions of the Optionor or its agents, representatives or employees.\par \pard
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\par \pard\cols1\f3 \fs22 \ql \li720\fi-720 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 4.\tab \f3 \fs22 REPRESENTAT/ONS AND WARRANTIES; CONDITION OF PROPERTY.\par \pard
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 by City on such eovewnts, \f3 \fs22 representations and warranties:\par \pard
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2 \b0 subject. Optionor-has \f3 \fs22 obtained all necessary authorizations, approvals and consents to the execution and \f3 \fs22 defive~ of this Agreement and the eonstmmaation of the transactions contemplated \f3 \fs22 hereby.\par \pard
\par

r, any such \f3 \fs22 aelion or proceeding pending or threaten{\'a2}~.\par \pard
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r \f3 \fs22 potenlial violation of applicable law.\par \pard
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ether solids, \f3 \fs22 liquids or gases, including, but not limited to, substaaees deemed as "hazardous wastes," \f3 \fs22 "hazardous materials," "hazardous substances," "toxic substances," "pollutants,"\par \pard
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d-based \f3 \fs18 painL\par \pard
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 for those \f3 \fs22 agreements listed on Exhibit "5" or any other agreeanents that may be listed in the Title \f3 \fs22 Report, all of which City is enceuraged to review in accordance with the provisions of \f3 \fs22 th~s AgreemetlL\par \pard
\par

f such time, \f3 \fs22 (v)-admitted in writing its inability to pay its debts as they come due, or (vi) made an \f3 \fs22 offer of scttiement, extension or composition to its creditors generally.\par \pard
\par

ithout any obligation on the part of such persons to undertake any \f3 \fs22 further investigation or inquiry (including without limitation any investigation or inquiry into\par \pard
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amed to have been added to the list \f3 \fs22 of persons specified above for purposes of the obligation of Optiunor to promptly deliver such \f3 \fs22 written notice to City of such changed fact or circumstance.\par \pard
\par

, physical condition or other report received by City prior to Closing is \f3 \fs22 inconsistent with the matters cevm~i hai~in.\par \pard
\par

aived\par \pard
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presentations and \f3 \fs22 warranties set forth in Section 4.1 or CityYs fight to rely upon the same and its remedies for \f3 \fs22 Optionor's breach thereof for the period of time set forth in Section 4.2.\par \pard
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\f3 \fs22 \tx720 \f3 \fs22 5.\tab \f3 \fs22 OPTIONOR'S COVENANTS.\par \pard
\par

\par
\f3 \fs22 \tx720 \f3 \fs22 6.\tab \f3 \fs22 DESIGN AND CONSTRUCTION OF CITY HALL.\par \pard
\par



ements of the design vocabulary referenced in the North\par \pard
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es of this Option Agreement, the \f3 \fs22 team "Floor Area" shall mean "Net Floor Area" as defined in the City of Newport Beach \f3 \fs22 Municipal Code in effect as of the date hereof.\par \pard
\par

eloped \f3 \fs22 pursuant to the Development Agreement. In order to identify the area within the Land, if any, \f3 \fs22 within which such Conduit may be located (the "Conduit Area"), the paRies agree as follows:\par \pard
\par

ediately adjacent to any public or \f3 \fs22 private street.\par \pard
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\f3 \fs22 improvements, the parties shall have the right to rely on the Conduit Area as so approved \f3 \fs22 in writing by Optinnor and City.\par \pard
\par

all cooperate to mutually identify a revised Coruluit Area \f3 \fs22 to the extent reasonably appropriate (and subject to the interests of Optionor and City \f3 \fs22 described in clause (b) above).\par \pard
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le precision and described in ~ to the form of \f3 \fs22 Grant Deed to be delivered pursuant to the Escrow Instructions.\par \pard
\par
\f3 \fs22 \tx720 \f3 \fs22 7.\tab \f3 \fs22 LIKE-KIND EXCHANGE.\par \pard
\par

en through the direct sale of the Property by Optiunor to City).\par \pard
\par
\f3 \fs22 \tx720 \f3 \fs22 g.\tab \f3 \fs22 MISCELLANEOUS.\par \pard
\par

 and expenses incurred in connection with the prosecution \f3 \fs22 or defense of such action, including eppeal of and/or enforcement of a judgraenL\par \pard
\par

 shall be effective (i) when persunally delivered by the other \f3 \fs22 party or messenger or courier thereoF,, (ii) three (3) business days after deposit in the United\par \pard
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sions sot forth herein:\par \pard
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\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Latham & Watkins LLP\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 600 West Broadway, Suite 1800\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 San Diego, CA 92101-3375\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Atln: Christopher W. Gan'ctt\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Facsimile: (619) 696-7419\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 City of Newport Beach\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 3300 Newport Boulevard\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Post Office.Box 1768\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Newpo~ Beach, CA 92663-3884\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Attn: City Manager\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Facsimile: (949) 644-3020\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 City of Newport Beach\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 3300 Newport Boulevard\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Post Office Box 1768\par \pard



\qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Newport Beach, CA 92663-3884 \f3 \fs22 Atln: CityAttorney\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Facsimile: (949) 644-3139\par \pard
\par

 title will be conveyed\par \pard
\page\par

\fs22 -14-\par

ll execute all documents reasonably necessary to assume all of the obligations imposed under \f3 \fs22 this Agreement as if the assignee were the original party to this Agreement.\par \pard
\par

ms, covenants, and conditions of this Agreement.\par \pard
\par

, this Agreement shall be binding upon and inure to the benefit of the successors nnd \f3 \fs22 assigns of the respective parties hereto.\par \pard
\par

fs22 contained or incot'porated herein shall be binding or valid against either of the parties hereto.\par \pard
\par

riting and executed by both parties to this Agreement.\par \pard
\par

ovenants, \f3 \fs22 conditions or agreements hereof to be performed by the party shall not be consU'ued as a waiver \f3 \fs22 of any succeeding breach oftho same or other envemmts, agrecments,res~ictions or conditions\par \pard
\par

f Orange, State of California.\par \pard
\par

\page\par

22 -15-\par

party is formally bound to the provisions of this Agreement, and \f3 \fs22 (iv) the {\'a2}mt~ring into this Agreement does not violate any provision of any other agreement to \f3 \fs22 which said pan'y is bound.\par \pard
\par

parts, and all so executed shall constitute one agreement binding on all parties hereto, \f3 \fs22 notwithstanding that all parties m'e not signatories to the original or the same counterpart.\par \pard
\par
\f3 \fs22 \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 [signature page follows]\par \pard
\page\par

22 ATTEST:\par
\par \pard\phpg\posx1329\pvpg\posy14040\absw1353\absh273\nowrap \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 City Attorney\par
\par \pard\phpg\posx5760\pvpg\posy14918\absw422\absh288\nowrap \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 -16-\par

r first above written.\par \pard
\par
\ql \li4680 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 "OPTIONOR"\par \pard
\par
\ql \li4680 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 THE IRVINE COMPANY LLC, a Delaware \f3 \fs22 limited liability company\par \pard
\par
\f3 \fs22 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 By: Richard I. Gilchrist\par \pard
\par
\qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 \b Its: \f3 \fs22 \b0 President, Investment Properties Group\par \pard
\par
\f3 \fs22 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 By: Daniel Young\par \pard
\par
\qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Its: Executive Vice President\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 "CITY"\par \pard
\par
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 CITY OF NEWPORT BEACH, \f3 \fs22 a California municipal corporation\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 By:\par \pard
\par
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Its:\par \pard
\par
\f3 \fs22 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 City Clerk\par \pard
\par
\qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 APPROVED AS TO FORM:\par \pard
\page\par

\ul \f3 \fs22 \b0 LEGAL LOT INCLUDED WITHIN PARCEL \f3 \fs22 \ulnone The real property descry'bed as A.P.N. 442-081-06\par \pard
\page\par

 \f3 \fs22 EXISTING ADJACENT PARCEL\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 \ulnone The real property described a~ A.P.N. 442-081-08\par \pard
\page\par

\page\par

22 -1-\par
\par \pard\cols1\f3 \fs22 \b \sl480 \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 EXHIBIT "3" TO OPTION AGREEMENT \ul \f3 \fs22 MEMORANDUM .O1~, OPTION AGREEMENT\par \pard
\f3 \fs22 \ulnone \par
\f3 \fs22 \b0 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 RECORDING REQUESTED BY\par \pard



\qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 AND WHEN RECORDED MAIL TO:\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 City of Newport Beach\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 3300 Newport Boulevard\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Post Office Box 1768\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Newport Beach, CA 92663-3884\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Attm City Clerk\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Exempt from the payment of a t'~ordlng f~e pursuant to \f3 \fs22 Govtm~nent Code Sections 6103 and 27383.\par \pard
\par
\f3 \fs22 \ul \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 MEMORANDUM OF OPTION AGREEMENT\par \pard
\f3 \fs22 \ulnone \par

 THE IRVINE COMPANY LLC, a Delaware limited \f3 \fs22 liability company ("Optionof), aad CITY OF NEWPORT BEACH, a California municipal \f3 \fs22 corporation ("City"), the parties hereby agree as follows:\par \pard
\par

rded \f3 \fs22 Option ~ent dated Deeamber .\_\_\_\_, 2007 ("Option Agreement"). TheOption Agreement\par \pard
\tx3744 \tx5040 \f3 \fs22 has an "Effective Date" of\tab \f3 \fs22 .\tab \f3 \fs22 . The tonns and provisions of the Option\par \pard

 Agreement.\par \pard
\par

ion Agreement aml shall otherwise be subject to the terms and \f3 \fs22 conditions contained tht~ein. In any event, this Memorandum shall terminate no later than forty-\f3 \fs22 eight (48) months ai~ the Effegtlve Date.\par \pard
\par

l and control.\par \pard
\par
\f3 \fs22 \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 [signature page follows]\par \pard
\page\par

2 ATI~ST:\par
\par \pard\phpg\posx1689\pvpg\posy11361\absw1310\absh264\nowrap \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 City \f1 \fs22 Attorney\par

h above.\par \pard
\par
\ql \li4680 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 "OPTIONOR"\par \pard
\par
\ql \li4680 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 THE IRVINE COMPANY LLC, a Delaware \f3 \fs22 limited liability company\par \pard
\par
\sl480 \qj \li4680 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 By:. \f3 \fs22 Its: \f3 \fs22 By:. \f3 \fs22 Its:\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 CITY OF NEWPORT BEACH, \f3 \fs22 a California municipal ~orporation\par \pard
\par
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 By:\par \pard
\par
\f3 \fs26 \b \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs26 city\par \pard
\par
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 \b0 APPROVED AS TO FORM:\par \pard
\page\par

2 appeared\par
\par \pard\phpg\posx9307\pvpg\posy2750\absw1166\absh273\nowrap \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 ., personally\par
\par \pard\phpg\posx1444\pvpg\posy9163\absw892\absh273\nowrap \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 appeared\par
\par \pard\phpg\posx9336\pvpg\posy8856\absw1152\absh288\nowrap \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 , personally\par
\par \pard\phpg\posx5976\pvpg\posy15336\absw187\absh264\nowrap \f3 \fs22 \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 3\par
\par \pard\cols1\f3 \fs22 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 State of California \f3 \fs22 County of Orange\par \pard
\par
\f3 \fs22 \tx2160 \f3 \fs22 On\tab \f3 \fs22 before me,\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are\par \pard
\par

zed capacity(ies), and that by his/her/their signature(s) on the \f3 \fs22 instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the \f3 \fs22 instrument.\par \pard

r \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 WITNESS my hand and official seal.\par \pard
\par
\f3 \fs22 \tx5184 \f3 \fs22 Signature\tab \f3 \fs22 (Seal)\par \pard
\par
\f3 \fs22 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 State of California \f3 \fs22 County of Orange\par \pard
\par
\f3 \fs22 \tx2160 \f3 \fs22 On\tab \f3 \fs22 before me,\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are\par \pard
\par

ed capacity(ies), and that by his/her/their signature(s) on the \f3 \fs22 instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the \f3 \fs22 instrument.\par \pard

r \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 WITNESS my hand and official seal.\par \pard
\par
\f3 \fs22 \tx5184 \f3 \fs22 Signature\tab \f3 \fs22 (Seal)\par \pard
\page\par

2 appeared\par
\par \pard\phpg\posx9336\pvpg\posy3067\absw1137\absh273\nowrap \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 , personally\par
\par \pard\phpg\posx5976\pvpg\posy15379\absw192\absh264\nowrap \f3 \fs22 \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 4\par
\par \pard\cols1\f3 \fs22 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 State of California \f3 \fs22 County of Orange\par \pard
\par
\f3 \fs22 \tx2160 \f3 \fs22 On\tab \f3 \fs22 before me,\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 who proved to me on the basis of satisfactory evidence to be the person(s) whose nanle(s) is/are\par \pard
\par

ed capacity(ies), and that by his/her/their signature(s) on the \f3 \fs22 instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the \f3 \fs22 instrument.\par \pard



r \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 WITNESS my hand and official seal.\par \pard
\par
\f3 \fs22 \tx5184 \f3 \fs22 Signature\tab \f3 \fs22 (Seal)\par \pard
\page\par

3 \fs20 LEGAL DESCRIPTION OF PROPERTY\par \pard

bed as follows:\par \pard
\par
\qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f2 \fs20 [to be\par \pard
\page\par
\paperh15840\paperw12240\margt1296\margl2016\margr2160\margb1584\sbknone \plain\cols1\f3 \fs22 \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 EXHIBIT "4" TO OPTION AGREEMENT\par \pard
\par
\f3 \fs22 \b \ul \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 DISCLOSURE RE: NEARBY PROPERTIES \f3 \fs22 \b0 WITH \f3 \fs22 POTENTIAL .CONTAMINATION HISTORIES\par \pard
\par

be \f3 \fs22 viewed as an exhaustive listing of environmentally contaminated properties within the vloinity of \f3 \fs22 the Land, or of the nature or extent of any such contamination.\par \pard
\par

f the Land.\par \pard
\par
\f3 \fs22 \b \ul \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Bavstde Cleaners\par \pard
\qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 \ulnone 1056 S. Bayside Drive, Newport Beach, CA\par \pard
\par

Orange County Health Care Agency has issued a '~No Further Action" \f3 \fs22 letter with Regional Water Quality Control Board concurrence.\par \pard
\par
\f3 \fs22 \b \ul \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Chevron Service Station\par \pard
\qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 \ulnone Jamboree/San Joaquin Hills Roads, Newport Beach, CA\par \pard
\par

nafion of site soils and groundwater. Site investigations and some \f3 \fs22 reanedial work have been conducted. Additional information concerning the status of this site \f3 \fs22 can be obtained f~om regulatory agencies.\par \pard
\par
\f3 \fs22 \b \ul \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Former Texaco Service Station\par \pard
\qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 \ulnone Jamboree/San Joaquin Hills Road, Newport Beach, CA\par \pard
\par

is site can be \f3 \fs22 obtained from rcgalatory agcocies.\par \pard
\par
\f3 \fs22 \b \ul \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 {\'95} Former Mobil Service Station\par \pard
\qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 \ulnone Jamboree/Pacific Coast Highway, Newport Beach, CA\par \pard
\par

ation of site so/Is and groundwater. The station was demolished ha March\par \pard
\page\par

ducted. Mobil has received site closure from the \f3 \fs20 Orange County Health Care Agency and Regional Water Quality Control Board.\par \pard
\par
\f3 \fs20 \b \ul \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 Former \f3 \fs20 \b0 Shell Service \f3 \fs20 \b StaUion\par \pard
\qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 \b0 \ulnone Jamboree/Pacific \f3 \fs20 \b Coast Highway, \f3 \fs20 \b0 Newport Beach, CA\par \pard
\par

ntinuing.\par \pard
\par
\f3 \fs20 \b \ul \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 Newport Center Cleaners\par \pard
\qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 \ulnone 52! Newport Center Drive, CA,\par \pard
\par

Orange County Health Care Agency has issued a "No Furthe{\'a2} Act/on" \f3 \fs20 letter with Regional Water Quality Control Board concurrence.\par \pard
\par

\par

ediated; however, groundwater monitoring is being conduoted under \f3 \fs20 Orange County Health Care Agency oversighL\par \pard
\par
\f3 \fs20 \ul \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 Newnort Auto Center\par \pard
\qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 \b \ulnone 445 \f3 \fs20 \b0 East Coast Highway, Newport \f3 \fs20 \b Beach, CA\par \pard
\par

sure.\par \pard
\page\par

f3 \fs22 LIST OF AGREEMENTS\par \pard
\qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 \ulnone NONE\par \pard
\page\par

22 Escrow No.\par
\par \pard\phpg\posx5995\pvpg\posy14448\absw302\absh259\nowrap \f3 \fs22 \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 -1-\par
\par \pard\cols1\f3 \fs22 \b \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 EXHIBIT "6" TO OPTION AGREEMENT\par \pard
\par
\f3 \fs22 \ul \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 ACRi~.~MENT FOR PURCHASE AND SALE\par \pard
\qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 OF REAL PROPERTY AND ESCROW I~qSTRUCTIONS\par \pard
\f3 \fs22 \ulnone \par
\f3 \fs22 \b0 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Date of Opening of Escrow:\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 To: First \f2 \fs22 American \f3 \fs22 Title Cmnpany ("Escrow Holder')\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 2 First American Way\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Santa Aria, CA 92707\par \pard
\tqc\tx576 \tx3024 \tab \f3 \fs22 Attention:\tab \f3 \fs22 , Escrow Officer\line \tab \f3 \fs22 Telephone:\par \pard
\par

\_, \f3 \fs22 by and betwctm THE IRVINE COMPANY LLC, a Delaware limited liability company \f3 \fs22 ("Seller"), and CITY OF NEWPORT BEACH, a California municipal corporation ("Buyer").\par \pard
\par



\f3 \fs22 \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 RECITALS:\par \pard
\par

 located in the City of Newport Beach, County of Orange, State \f3 \fs22 of.California, more pmticularly described in Exhibit "A" attached hereto ("Prvpertf').\par \pard
\par

2 instrument or document. Capitalized terms used herein and not otherwise defined shall have the \f3 \fs22 same meaning as set forth in the Option Agreement\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 By its execution of this AgreemenL Buyer lms excmised its option to pu~lmse the\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 NOW, THEREFORE, the parties hereto agrce as follows:\par \pard
\par

rovisions of this Agreement, and for the consideration hvr~in set forth, Seller agrees to conwy \f3 \fs22 the Property to Buyer and Buyer agrom to purchase the Property tkom Seller.\par \pard
\par
\f3 \fs22 \tx720 \f3 \fs22 2.\tab \ul \f3 \fs22 purchase Prie~.\par \pard
\f3 \fs22 \ulnone \par

ay arise out of the \f3 \fs22 acquisition of the Propm'y, as more fully explained in Soaion 6 of this Agreement.\par \pard
\page\par

22 -2-\par

titution located in the State of California, or cash.\par \pard
\par

ow Holder in the Office of the County Recorder of Orange County, California.\par \pard
\par

dard iustre~dous, this \f3 \fs22 Agreement shall prevail.\par \pard
\par

dged ff \f3 \fs22 appropriate, as may be reasonably necessary in order for the Escrow Holder to comply with this \f3 \fs22 Agreement.\par \pard
\par

n~s and is in a position to close the Escrow, Buyer shall deliver the Purchase \f3 \fs22 Price to Esvrew Holder.\par \pard
\par

 of the conditions to closing sot forth in Sections 4.1 and 4.2 of this Agreement have \f3 \fs22 been satisfied or waived in writing by the appropriate par~y, Escrow Holder shall take the \f3 \fs22 following actions:\par \pard
\par

cial Records of Orange County, California.\par \pard
\page\par

e. \f3 \fs22 \i0 Eserow Holder shall disburse the\par \pard

3.7 end 3.8 of this Agrecxnent.\par \pard
\par

4.2(b) of this Agreement.\par \pard
\par

es of the Grant Deed and any othor documents (or copies thereof) \f3 \fs22 .deposited by the patties with Eserow Holder pursuant to ibis Agreement. Tbe original of \f3 \fs22 the Grant Deed shall be returned to Buyer after recordation.\par \pard
\par

ies, lessees, occupents, licensees, end all poesessery rights of \f3 \fs22 any kind or nature.\par \pard
\par

greement shall be allocated betweea \f3 \fs22 Buyer and Seller \f3 \fs22 \ul in \f3 \fs22 \ulnone accordance with cnstomaty practice in the county in which the Property is \f3 \fs22 located.\par \pard
\par

located to any period aRer the Closing Date, in accordance with the appficublo provisions \f3 \fs22 of theRevenue and Taxation Cod~\par \pard
\par

 \fs22 3.9.\par \pard
\par
\f3 \fs22 \tx720 \f3 \fs22 4.\tab \ul \f3 \fs22 Conditions Precedent to Close of Escrow.\par \pard
\f3 \fs22 \ulnone \par

operty and close the Escrow shall be subject to the satisfaction or written waiver by Seller of \f3 \fs22 ench of the following ennditions inecedent:\par \pard
\page\par

iver to \f3 \fs22 \i Seller the instnmaents and \f3 \fs22 \i0 .funds accruing to Seller pursuant to this Agreement; and\par \pard
\par

inue to be in full force and effect.\par \pard
\par

rty and close the Escrow shall be subject to the satisfaction or written waiver by Buyer of \f3 \fs22 each of the following conditions precedent:\par \pard
\par

o this Agreement;\par \pard
\par



ed to in Section 3.2 of the Option Agreement ('~rifle Policy"); and\par \pard
\par

orrect as of the Closing as though \f3 \fs22 nmde at that time., and Seller is not in defanlt of any term or condition of this Agreemant \f3 \fs22 or the Option Agreement.\par \pard
\par

ion of the City Hall of the City of \f1 \fs22 Newport Beach.\par \pard
\par

tons requires action by Seller or Buyer, each party shall use its diligent efforts, in good \f3 \fs22 faith, and at its own cost, to satisfy such condition.\par \pard
\par

row.\par \pard
\page\par
\paperh15840\paperw12240\margt1296\margl2016\margr2160\margb1584\sbknone \plain\cols1\f3 \fs22 \tx720 \f3 \fs22 5.\tab \ul \f3 \fs22 ProperW Purchased "AS-IS"; Release.\par \pard
\f3 \fs22 \ulnone \par

t information contained in any environmental assessment, soils, geological, \f3 \fs22 physical condition or other report received by Buyer prior to Closing is inconsistent with the\par \pard
\par

or any Similar Provision in order to prosecute or \f3 \fs22 assort in any manner claims relcssed here~ndec. Section 1542 provides as follows:\par \pard
\par
\f3 \fs22 \b \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 "A GENERAL RELEASE DOES NOT EXTEND TO \f3 \fs22 CLAIMS WHICH TI~ CREDITOR DOES NOT KNOW OR\par \pard
\page\par

 OF \f3 \fs22 EXECUTING THE RELEASE, WHICH, IF KNOWN BY\par \pard
\tx4320 \f3 \fs22 HIM, MUST HAVE MATERIALLY,\tab \f3 \fs22 AFFECTED HIS\line \f3 \fs22 SETTLEMENT WITH THE DEBTOR."\par \pard
\par
\f3 \fs22 \b0 \ql \li720 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Buyer's Initials:\par \pard
\par

es, \f3 \fs22 including but not limited to, any such regulations or guidelines of Buyer.\par \pard
\par

re, claimed or \f3 \fs22 to be claimed, suffered or to be suffered, by Seller, and any of them, by reason of Buyers \f3 \fs22 acquisition of the Prepexty or Seller's displacx~nent from the Property.\par \pard
\par

 Similar prevision in order to prosecute or \f3 \fs22 assert in any manner claims released hereunder. Section 1542 prevides as f~llows:\par \pard
\page\par

o Seller:\par
\par \pard\phpg\posx5937\pvpg\posy14505\absw292\absh273\nowrap \f3 \fs22 \b0 \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 -7-\par

O EXJST IN HIS FAVOR AT THE TIME OF \f3 \fs22 EXECUTING THE RELEASE, WHICH, IF KNOWN BY\par \pard
\tx4320 \f3 \fs22 HIM, MUST HAVE MATERIALLY,\tab \f3 \fs22 AFFECTED HIS\line \f3 \fs22 SETTLEMENT WITH THE DEBTOR-"\par \pard
\par
\f3 \fs22 \b0 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Seller's Initials:\par \pard
\par

ndemnation.\par \pard
\par
\f3 \fs22 \tx720 \f3 \fs22 7.\tab \ul \f3 \fs22 Miscellaneous.\par \pard
\f3 \fs22 \ulnone \par

 and expenses incurred in connection with the prosecution \f3 \fs22 or defense of such action, including appeal of and/or enforcement of a judgment.\par \pard
\par

e notice provisions set forth herein:\par \pard
\par



\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 The lrvine Company LLC\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 550 Newport Center Drive\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Newport Bench, CA 92660-0015\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Atm: General Counsel\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Facsimile: (949) 760-0896\par \pard
\page\par

to:\par
\par \pard\phpg\posx2452\pvpg\posy3475\absw940\absh264 \f3 \fs22 \b \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 To Buys:\par
\par \pard\phpg\posx2452\pvpg\posy5275\absw806\absh264 \f3 \fs22 \b0 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Copy to:\par
\par \pard\phpg\posx6024\pvpg\posy14448\absw292\absh264\nowrap \f3 \fs22 \b \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 -8-\par
\par \pard\cols1\f3 \fs22 \b0 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Latham & Watldns LLP\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 600 West Broadway, Suite 1800\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Sen Diego, CA 92101-3375\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Attn: Christopher W. Ga\_rrett\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Facsimile: (619) 696-7419\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 City of Newport Beach\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 3300 Newport Boulevard\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Post Office Box 1768\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Newport Beach, CA 92663-3884\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Attn: City Menager\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Facsimile: (949) 644-3020\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 City of Newport Beach\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 3300 Newport Boulevard\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Post Office Box 1768\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Newport Beach, CA 92663-3884\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Attn: City Attorney\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Facsimile: (949) 644-3139\par \pard
\par
\f3 \fs22 \ql \li1440 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 7.3 \_~\_gnment. Neither party \f3 \fs16 shaI1, \f3 \fs22 whether voluntarily, involuntarily, or by\par \pard

any \f3 \fs22 assignee shall execute all documents reasonably necessary to assume all of the obligations \f3 \fs22 imposed under this Agreement as if the assignee were the original party to this Agreement.\par \pard
\par

ants, and conditions of this Agreement.\par \pard
\par

eement shall be binding upon and inure to the benefit of the successors and assigns of the \f3 \fs22 respective parties hereto.\par \pard
\par

xespect to the matters \f3 \fs22 covered hexeby, and all negotiations and agreements, statements or promises between the parties \f3 \fs22 hereto or their agents with respect to this transaction are merged in this Agreemect, whioh alone\par \pard
\page\par

\fs22 -9-\par

ined or incorporated herein shall be binding or valid against either of the parties hereto.\par \pard
\par

writing and exeented by both patties to this Agreement.\par \pard
\par

nants, \f3 \fs22 ennditious or agreements hereof to he performed by the party shall not be construed as a waiver \f3 \fs22 of any succeeding breach of the s~ae or other covenants, agreements, restrictions or conditions \f3 \fs22 thereof\par \pard
\par

fitting in the County of Orange, State of California.\par \pard
\par

pard
\par

d the Option Agreement shill survive the Close of \f3 \fs22 Escrow and shall not be merged with the Grant Deed.\par \pard
\par

uyer shall indemnify, defend and hold harmless each other \f3 \fs22 from any claim to any such commission or fee resulting fx~m any action or agreement of or by \f3 \fs22 the indemnifying patty.\par \pard
\par

bound to the provisions of this Agreement, and (iv) the \f3 \fs22 entering into this Agreement does not violate any provision of any other agreement to which said\par \pard
\page\par

r thv samo counterpart.\par \pard
\par
\f3 \fs22 \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 [signature pagv follows]\par \pard
\page\par

2 A'ITEST:\par
\par \pard\phpg\posx1699\pvpg\posy9388\absw998\absh288\nowrap \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 City Clerk\par
\par \pard\phpg\posx1689\pvpg\posy10915\absw1310\absh273\nowrap \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 City Attorney\par
\par \pard\phpg\posx5923\pvpg\posy14476\absw403\absh264\nowrap \f3 \fs22 \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 -II-\par

l Property and Escrow Instructions as of the date first above wfittm.\par \pard
\par
\ql \li4680 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 "SELLER"\par \pard
\par
\ql \li4680 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 THE IRVINE COMPANY LLC, a Delaware \f3 \fs22 limited liability company\par \pard
\par



\sl480 \qj \li4680 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 By:. \f3 \fs22 \b Its: \f3 \fs22 \b0 By: \f3 \fs22 Its:\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 CITY OF NEWPORT BEACH, a California \f3 \fs22 municipal corporation\par \pard
\par
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 By:\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 APPROVED AS TO FORM:\par \pard
\page\par

 \ul \f3 \fs20 LEGAL DESCRIPTION OF PROPERTY\par \pard

bed as follows:\par \pard
\par
\qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f2 \fs20 [to b~ ins~ed]\par \pard
\page\par

20 -1-\par
\par \pard\cols1\f3 \fs20 \b \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 EXHIBIT "B" TO ESCROW INSTRUCTIONS\par \pard
\par
\f3 \fs20 \ul \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 GRANTDEED\par \pard
\f3 \fs20 \ulnone \par
\f3 \fs20 \b0 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 City of Newpo~ Beach\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 3300 Newport Boulevard\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 Newport Beach, CA 92663\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 Atto: City Clerk\par \pard
\par
\f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 (Spa~e Above For Recorde~'s Use)\par \pard
\par
\sect\cols2 \colno1\colw4723 \colsr403\colno2\colw3787 \f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 The ondersigaed grantor(s) de~lare(s) that this trm~action is\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 exempt from ~e payment of a dec~nnematy transfer tax \f3 \fs20 Farsuant to Revenue and Taxation Code Section 11922.\par \pard

\f3 \fs20 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 This document is being re~orded for the benefit\par \pard

f3 \fs20 \b u)\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 \b0 Government Code Sections 6103 ~nd 27383.\par \pard
\sect\pard\par\sectd\sbknone\linex0\par
\f3 \fs20 \b \ul \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 ~RANTDEED\par \pard
\f3 \fs20 \ulnone \par

 to the following rights rc~erved to \f1 \fs20 the Grantor for the benefit of the owner (the "Benefited Party") of fee ~IIe to the real property \f1 \fs20 described in ~ (the "Benefited Prope~) presently owned by O~antor:\par \pard
\par

rs and assigns, shall have the right to the following, together with the fight to grant and \f3 \fs20 transfer or a portion of the same:\par \pard
\par

 of the Burdened \f3 \fs24 Property{\'b0}\par \pard
\page\par

rescriptive, adjudicated, statutoE{\'a2} or \f3 \fs22 conWactual; but without, however, any right to enter upon the surface of the Burdaned Property \f3 \fs22 in the exercise of such rights.\par \pard
\par

renches with compacted fill\par \pard
\page\par
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erty in any manner that shall unduly burden utilization of the foregoing easement \f3 \fs22 fights by the Benefited Party.\par \pard
\par

ing the recordation of this Deed, the Burdened Propogy shall not be improved except in \f3 \fs22 accordance with the provisions of this Section 3:\par \pard
\par

07; and the term "Floor Area" shall \f3 \fs22 mean "Net Floor Area" as defined in the City of Newport Beach Municipal Code in effect as of \f3 \fs22 the date of the recordafion of this Deed.\par \pard
\par



r the date of recordation of this \f3 \fs22 Deed, then the Benefited Party shall have the right, for a period of sixty (60) days following the\par \pard
\page\par

rty \f3 \fs22 delive~ a Commencement Failure Purchase Notice pursuant to Section 5.4) and co~ of \f3 \fs22 the Initial City Hall is not commenced within sixty (60) days after the date City receives such \f3 \fs22 notice, then:\par \pard
\par

e Benefited Party (or its designee) on a \f3 \fs22 closin~ date that is selected by the Benefited Pan'y and that is no eattier than ninety (90) \f3 \fs22 days and no later than one hundred fifty (150) days after delivery of such notice;\par \pard
\par

ase of the Burdened Prope~ pursuant \f3 \fs22 to this Section shall be an amount equal to the cash purchase price paid by City in \f3 \fs22 acquiring the Burdened Property pursuant to that certain Agreement for Purchase and\par \pard
\tx720 \tx7344 \tab \f3 \fs22 Sale of Real Property and Escrow Instructions dated\tab \f3 \fs22 by and between\line \tab \f3 \fs22 Grantor and the City (the "Purchase Agreement"); and\par \pard
\par

shall be allocated \f3 \fs22 between the transferor and the transferee in the manner customary in Orange Cotmty, \f3 \fs22 California..\par \pard
\par

truction of the Initial City Hall and thereafter \f3 \fs22 proceed to completion of the Initial City Hall with commercially reasonable diligence, then:\par \pard
\page\par
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 is selected by the Benefited Pretty and that is \f3 \fs22 no earlier than ninety (90) days and no later than one hundred fifty (150) days after City \f3 \fs22 fails to so proceed);\par \pard
\par

the Burdened Property pursuant \f3 \fs22 to this Section shall be the grenter of the following:\par \pard
\par
\ql \li2880 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 (i)    The lower of the amount set {\'a3}orth in clause (A) or\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs28 \b (B) be.low:\par \pard
\par

e third A\_ppruis~'s \f3 \fs22 opinion of Fair Market Value considering all ofthe facts and eircumstances. The \f3 \fs22 City and the Benefited Party shall bear the fees of the Appraise~ each appoints.\par \pard
\page\par
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r \pard
\par

ce pertaining to this issue and. \f3 \fs22 shall reach a decision within ten (10) days after the determination of Fair Market \f3 \fs22 Value in accordance with Section 3.3Co)(i); and\par \pard
\par

ates of pm'tivipation or \f3 \fs22 another form of financing contemplated by Section 5.1 below, then the amount req~ed \f3 \fs22 to repay in full the outstandi~ indebtedness under such financing.\par \pard
\par

stomary in Orange County, California.\par \pard
\par

elay" shall mean a delay in the diligent processing of the commencement or \f3 \fs22 construction of the Initial City Hall, but only to the extent reasonably attributable to events \f3 \fs22 outside City's rensonshle control.\par \pard
\page\par
\paperh15840\paperw12240\margt1296\margl2016\margr2160\margb1584\sbknone \plain\cols1\f3 \fs22 \tx1440 \tx2016 \tab \f3 \fs22 4.\tab \ul \f3 \fs22 Restrictions on Use During First 25 Years. \f3 \fs22 \ulnone Subject to Section 5 below,\par \pard

\line \f3 \fs22 the following purposes:\par \pard
\par

 completed, City may use the Burdened Property only for purposes reasonably related to \f3 \fs22 *he development of the Initial City Hall.\par \pard
\par

y use the Burdened Property exclusively for the following purposes (collectively, the \f3 \fs22 "City Hall Uses"):\par \pard
\par

s22 \ulnone such event, the City Hall shall contain the chambers of the \f3 \fs22 City Council and th{\'a2} offices of the Mayor, the City Council members and the City \f3 \fs22 Manage,.\par \pard
\par

et.\par \pard



\par

the North Newport Center Design\par \pard
\page\par
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Parking Structure that have been granted to the \f3 \fs22 City, by easement and pursuant to the. Development Agreement,. for use in connection \f3 \fs22 with the Burdened Property.\par \pard
\par

sions of this Section 4 shall constitute a ese res~ictinn and shah not be construed as \f3 \fs22 an operating covenant.\par \pard
\par

ell or lease its interests in the Burdened Property so long as \f3 \fs22 such sale or lease complies with the following:\par \pard
\par

obligations of the \f3 \fs22 Benefited Party with respect to the Burdened Property, the Benefited PropeWy or this Deed.\par \pard
\par

Burdened Properly, to the extent reasonably necessary and appropriate for the \f3 \fs22 provision of utilities in connection with the development of the site as a City Hall.\par \pard
\par

thout limitation to a public financing authority \f3 \fs22 ("Affiliates"), provided that no such Affiliates shall further sell lease, assign, encumber or \f3 \fs22 otherwise transfer such interests except in accordance with this Section 5.\par \pard
\par

fs22 \ulnone If, prior to commmcement of construction of the Initial \f3 \fs22 City Hall City sells, leases, assigns, m~mbe~ or otherwise transfers an interest in the Burdened\par \pard
\page\par
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 have right to deliver a Commencement Failure Purchase Notice pursuant to Se,Ydon 3.2.\par \pard
\par

ened Property other than as permitted by Section \f3 \fs22 5.1, 5.2 or 5.3 of this De~ then the Benefited Party shall have the right to deliver a Completion \f3 \fs22 Failure Purchase Notice pursuant to Se~on 3.3.\par \pard
\par

uire the offered interest referred to in the Offer Notice on the proposed terms. \f3 \fs22 Such election shall be made by the Benefited Patty in its sole discretion and by delivery of \f3 \fs22 written notice to such affect to City.\par \pard
\par

enefited Party (or its designee) on a date selected by the Benefited Party that is no more \f3 \fs22 than one hundred fitty (150) days aider delivery to Benefited Party of the Offer Notice.\par \pard
\par

fs22 pursuant to the Offer Notice, to consummate a sale or lease of the offered interest to a \f3 \fs22 third party on terms which tu~ no less favorable to City (directly or indirectly) than the \f3 \fs22 terms described in the Offer Notice.\par \pard
\page\par

fording the Benefited Pexty an opportunity to elect to \f3 \fs22 acquire the offered interest in the Burdened Property in accordance with this Section 5.6.\par \pard
\par

\pard
\par

ed \f3 \fs22 Property except as expressly authorized herein.\par \pard
\par

e and improve the Burdened Property in \f3 \fs22 such manner as such owner shall determine in its sole discretion, provided that:\par \pard
\par
\qj \fi2160 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 6.1 said .owner shall continue to comply with the provisfons~of \f3 \fs22 Sections 1,2, and 6 through 19 of this Deed;\par \pard
\par

ner of fee title to the Burdened Property \f3 \fs22 first shall provide plans for the proposed changes to the Benefited Party for review and comment \f3 \fs22 (but not for approval); and\par \pard
\par

00 square feet.\par \pard
\page\par

y \f3 \fs22 \b to:\par
\par \pard\phpg\posx2380\pvpg\posy10238\absw796\absh264 \f3 \fs22 \b0 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 To City:\par
\par \pard\phpg\posx2376\pvpg\posy11784\absw825\absh259 \f1 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f1 \fs22 Copy to:\par
\par \pard\phpg\posx5923\pvpg\posy14476\absw417\absh273\nowrap \f3 \fs22 \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 -11-\par



sts and expenses incun'ed in connection with the prosecution or \f3 \fs22 defense of such action, including appeal of and/or enforcement of a judgment.\par \pard
\par

set forth herein, in which case the parties upon request \f3 \fs22 of either party shall execute and record an amendment to this Deed evidencing said change of \f3 \fs22 address):\par \pard
\par
\sect\cols2 \colno1\colw1872 \colsr1008\colno2\colw2908 \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 To Benefited Party:.\par \pard
\column
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 The Irvine Company LLC\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 550 Newport Center Drive\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Newport Beach, CA 92660-001\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 ARn: General Counsel\par \pard
\sect\pard\par\sectd\sbknone\linex0\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 The Irvine Company LLC\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 550 Newport Center Drive\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Newport Beach, CA 92660-0015\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Attn: Chief Operatinns Office~\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 City of Newport Beach\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 3300 Newport Boulevard\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Post Office Box 1768\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Newport Beach, CA 92663-3884\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 ARm City Manager\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 City of Newport Bench\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 3300 Newport Boulevard\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Post OfficeBox 1768\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Newport Beach, CA 92663-3884\par \pard
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Attn: City Attorney\par \pard
\par

 terms, covenants, and conditions of this Deed.\par \pard
\page\par
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matter set forth herein.\par \pard
\par

2 vailing and executed by both City and Benefited Party.\par \pard
\par

 conditions \f3 \fs22 or agreements hereof to be performed by the p~y shall not be construed as a waiver of any \f3 \fs22 succeeding breach of the same or other covenants, agreements, restrictions or conditions thereof.\par \pard
\par

r.\par \pard
\par

 covenants, reslrietions and otber provisions of this Deed.\par \pard
\par

ar \pard
\par

 \f3 \fs22 held invalid or unenforceable, shall not be affected thereby, and each term and provision of this \f3 \fs22 Deed shall be valid and enforceable to the fullest extent permitted by law.\par \pard
\page\par

fs22 B~,\par
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Its:\par
\par \pard\phpg\posx5793\pvpg\posy9264\absw350\absh532\nowrap \f3 \fs22 \b0 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 By:.\par
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 \b Its:\par
\par \pard\phpg\posx5937\pvpg\posy14448\absw417\absh264\nowrap \f3 \fs22 \b0 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 -13-\par

d to the provisions of this Deed, and (iv) the entering into this \f3 \fs22 Deed does not violate any provision of any other agreement to which said party is bound.\par \pard

so executed shall constitute one agreement binding on all parties hereto, \f3 \fs22 notwithstanding that all pan'ies aro not signatories to the original or the same counterpart.\par \pard
\par

s22 event of a br~aoh by City in the performance of its obligations hereunder, the Benefited Party \f3 \fs22 shall bo {\'a2}ntitlod to all fights and remedies permitted underapplicable law.\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 THE IRVINE COMPANY LLC, a Ddawar~ \f3 \fs22 limited liability company\par \pard
\page\par

22 , personally\par
\par \pard\phpg\posx1416\pvpg\posy3057\absw892\absh273\nowrap \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 appeared\par
\par \pard\phpg\posx1440\pvpg\posy9172\absw892\absh273\nowrap \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 appeared\par
\par \pard\phpg\posx9331\pvpg\posy8870\absw1142\absh273\nowrap \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 , personally\par
\par \pard\phpg\posx5894\pvpg\posy15067\absw350\absh264\nowrap \f3 \fs22 \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 14\par
\par \pard\cols1\f3 \fs22 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 State of California \f3 \fs22 County of Orange\par \pard
\par
\f3 \fs22 \tx2160 \f3 \fs22 On\tab \f3 \fs22 before me,\par \pard
\par



cted, executed the \f3 \fs22 instrument.\par \pard

r \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 WITNESS my hand and official seal.\par \pard
\par
\f3 \fs22 \tx5040 \f3 \fs22 Signature\tab \f3 \fs22 \_ (Seal)\par \pard
\par
\f3 \fs22 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 State of California \f3 \fs22 County of Orange\par \pard
\par
\f3 \fs22 \tx2160 \f3 \fs22 On\tab \f3 \fs22 before me,\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are\par \pard
\par

ed capacity(ies), and that by his/her/their signature(s) on the \f3 \fs22 instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the \f3 \fs22 instrument.\par \pard

r \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 WITNESS my hand and official seal.\par \pard
\par
\f3 \fs22 \tx5184 \f3 \fs22 Signature\tab \f3 \fs22 (Seal)\par \pard
\page\par

2 ATTEST:\par
\par \pard\phpg\posx1425\pvpg\posy7536\absw1027\absh264\nowrap \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 City Clerk\par
\par \pard\phpg\posx9436\pvpg\posy9969\absw1027\absh273\nowrap \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 personally\par
\par \pard\phpg\posx1430\pvpg\posy10257\absw892\absh273\nowrap \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 appeared\par
\par \pard\phpg\posx5875\pvpg\posy15076\absw345\absh288\nowrap \f3 \fs22 \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 15\par
\par \pard\cols1\f3 \fs22 \ul \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 CERTIFICATE OF ACCEPTANCE\par \pard
\f3 \fs22 \ulnone \par

rized officer.\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 CITY OF NEWPORT BEACH, a California \f3 \fs22 municipal corporation\par \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 By:\par \pard
\par
\ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Dated:\par \pard
\par
\f3 \fs22 \qj \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 State of California \f3 \fs22 County of Orange\par \pard
\par
\f3 \fs22 \tx2160 \f3 \fs22 On\tab \f3 \fs22 before me,\par \pard
\par

cted, executed the \f3 \fs22 instrttrnent.\par \pard

r \pard
\par
\f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 WITNESS my hand and official seal.\par \pard
\par
\f3 \fs22 \tx5184 \f3 \fs22 Signature\tab \f3 \fs22 (Seal)\par \pard
\page\par

22 [to be insmed]\par
\par \pard\cols1\f3 \fs22 \b \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 EXHIBIT "1" TO GRANT DEED\par \pard
\par
\qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \ul \f3 \fs22 LEGAL DESCRIPTION OF BURDENED PROPERTY\par \pard
\f3 \fs22 \ulnone \par

lly described as follows:\par \pard
\page\par
\paperh15840\paperw12240\margt1296\margl2016\margr2160\margb1584\sbknone \plain\cols1\f3 \fs20 \b \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 EXHIBIT "2" TO GRANT DEED\par \pard
\par
\qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \ul \f3 \fs20 LEGAL DESCRIPTION OF BENEFITED PROPERTY\par \pard
\par

 described as follows:\par \pard
\par
\qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs24 [See next page]\par \pard
\page\par

0 Parcel A:\par
\par \pard\cols1\f3 \fs20 \ul \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 LEGAL DESCRIPTION OF "BENEFITED PROPERTY"\par \pard
\f3 \fs20 \ulnone \par
\f3 \fs20 \tx720 \f3 \fs20 L\tab \f3 \fs20 500 AND 550 NEWPORT CENTER DRIVE\par \pard
\par

 a radius of\par \pard
\page\par



2 Parcel A:\par
\par \pard\phpg\posx1718\pvpg\posy5918\absw878\absh259\nowrap \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 Parcel B:\par
\par \pard\phpg\posx1718\pvpg\posy7732\absw892\absh288\nowrap \f3 \fs22 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 P~rcel C\_:\par

urve \f3 \fs22 through an angle of 12 degrees, 27 minutes, 25 seconds to the point of beginning.\par \pard
\par
\f3 \fs22 \ql \li720\fi-720 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 II.\tab \f3 \fs22 FASHION ISLAND\par \pard
\par

 Map No. $6-399 as per Map filed in Book 221, pages 30 through \f3 \fs22 36, inclusive, of Parcel Maps, in the Office of the County Recorder of said County.\par \pard
\par

ty of Orange, State of California, as per Map recorded in Book 239, \f3 \fs22 pages 28 through 41, inclusive, of Miscellaneous Maps, in the Office of the County Recorder of \f3 \fs22 ~aid County.\par \pard
\par

7, peges2 and 3 of Parcel Maps, in the Ofiiea of the County Recorder \f3 \fs22 of said County.\par \pard
\par

5, page 48 of Parcel Maps, in the Office of the County Recorder of \f3 \fs22 said County.\par \pard
\par

described as Paxcels 1 \f3 \fs22 and 2 of flint certain Lot Line Adjustment N.B.L.L.A. 87-3, recorded November 13, 1987, as \f3 \fs22 instrument No. 87-640346, Official Records of said County.\par \pard
\page\par
\paperh15840\paperw12240\margt1296\margl2016\margr2160\margb1584\sbknone \plain\cols1\f3 \fs22 \b \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 EXHIBIT ~3" TO GRANT DEED\par \pard
\par
\sl480 \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \ul \f3 \fs22 \b0 CONCEIrFUAL DESIGN PLANS FOR ]~qlTIAIJ CITY HALL FACILITY \f3 \fs22 \ulnone [to be i~e~ted]\par \pard
\page\par

0 CONDUIT AREA \f3 \fs24 \ulnone [to b{\'a2} inserted]\par \pard
\page\par

22 [to be inse~d]\par
\par \pard\cols1\f3 \fs22 \sl480 \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs22 EXHIBIT "5" TO GRANT DEED \ul \f3 \fs22 PARIGNG STRUCTURE PROPERTY\par \pard
\f3 \fs22 \ulnone \page\par

2 NOT-TO~CALE\par
\par \pard\cols1\f3 \fs20 \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 EXHIBIT \f3 \fs20 \b G:\par \pard
\par
\qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \ul \f3 \fs20 \b0 DEPICTION OF LOWER CASTAWAYS SITE\par \pard
\f3 \fs20 \ulnone \page\par

 \f1 \fs20 500\par
\par \pard\cols1\f3 \fs20 \qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 EXHIBIT H:\par \pard
\par
\qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \ul \f3 \fs20 \b EYISTING DEVELOPMENT ON PROPERTY\par \pard
\par
\qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 \b0 \ulnone As of Date of Approval of the City of Newport Beach General Plan 2006 Update\par \pard
\qc \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 (July 25, 2006)\par \pard
\par
\f3 \fs20 \i \tx4032 \f3 \fs20 Sub-Area\tab \f3 \fs20 Existing Development\par \pard
\par
\f3 \fs20 \i0 \ql \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 285,142 square feet of office and commercial \f3 \fs20 developmant\par \pard
\par

in Plaza\tab \f3 \fs20 development\par \pard
\par
\tx3600 \tab \f3 \fs20 1,331,268 square feet of regional ~etail development\line \f3 \fs20 Fashion Island\tab \f3 \fs20 1700theater seats ~\par \pard
\par
\ql \fi720 \tx720 \tx1440 \tx2160 \tx2880 \tx3600 \tx4320 \tx5040 \tx5760 \tx6480 \tx7200 \tx7920 \tx8640 \tx9360 \f3 \fs20 Within an area of 27,000 square f~t\par \pard
}








































































































































































































	3-31-2012_Amended
	2-4-2008

