- HUNTINGTON BEACH |

TO: Planning Commission

FROM: Scott Hess, AICP, Director of Planning and Building
BY: Jane James, Senior Planner Cﬁ

DATE: October 25, 2011

SUBJECT: DEVELOPMENT AGREEMENT NO. 08-001 (Continued From the October 11,

2011 Meeting With the Public Hearing to be Opened - The Village at Bella Terra
Development Agreement)

APPLICANT/
PROPERTY
OWNER: Becky Sullivan, BIDIJM Phase II Associates, LLC, 922 Laguna Street, Santa Barbara,

CA 93101

LOCATION: 7601 Edinger Avenue, Huntington Beach, CA 92647 (north side of Edinger Avenue, east

of Union Pacific Rail Road and west of existing Bella Terra development)

STATEMENT OF ISSUE:

+

Development Agreement No. 08-001 represents a request for the following:

To enter into a Development Agreement between the City of Huntington Beach and BTDJM Phase
IT Associates, LLC that will afford certain benefits to the property owner for a ten year term as they
relate to approvals for The Village at Bella Terra mixed use project, a 467 multi-family residential
development with 30,000 square feet of ground floor retail and restaurant uses.

The project was continued from the October 11, 2011 meeting, at the applicant’s request.

Staff Recommends approval of Development Agreement No. 08-001 based upon the following:

Consistency with the goals and policies of the General Plan and the provisions of Specific Plan
No. 13;

Conforms to the provisions of Chapter 246 — Development Agreemenis of the Huntington Beach
Zoning and Subdivision Ordinance (HBZSQO),

Consistency with the approved Village at Bella Terra mixed use project and the Conditions of Ap-
proval and Mitigation Measures adopted pursuant to Site Plan Review (SPR) No. 10-001, Entitle-
ment Plan Amendment No. 11-002, Environmental Impact Report (EIR) No. 07-003 as approved
by the Planning Commission on October 14, 2008 and Addendum to EIR No. 07-003 as consi-
dered by the Planning Commission on August 24, 2010; and

Ensures the mutually beneficial development of the approved project and serves the needs of the
surrounding community by providing for street improvements on Center Avenue.
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DEVELOPMENT AGREEMENT NO. 2008-001
(THE VILLAGE AT BELLA TERRA — MIXED USE - 7601 EDINGER AVENUE)
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RECOMMENDATION:

Mofion to:

“Approve Development Agreement No. 08-001 with findings for approval (Attachment No. 1) and for-
ward Draft Ordinance (Attachment No. 2) to the City Council for adoption.”

ALTERNATIVE ACTION(S):

The Planning Commission may take alternative actions such as:
A. “Deny Development Agreement No. 08-001 with findings for denial.”

B. “Continue Development Agreement No. 08-001 and direct staff accordingly.”

PROJECT PROPOSAL:

Development Agreement No. 08-001 represents a request by BTDJM to enter into a Development
Agreement between the City of Huntington Beach and BTDJM Phase I Associates, LLC pursuant to
Chapter 246 of the HBZSO and California Government Code Section 65864 et.seq. The proposed
Development Agreement will provide assurances to the property owner/developer that The Village at
Bella Terra mixed use project approved for the 10.40-acre site (formerly occupied by the Montgomery
Wards automotive repair building and the associated parking lot) can proceed in accord with applicable
approvals, thus vesting certain development rights in the property.

The proposed Development Agreement will afford certain benefits and protections to the property
owner/developer that would otherwise not be applicable to the project. In summary, the property
owner/developer requests several considerations in the development agreement as follows:

¢ Ten year term (DA Section 2.3);

» City to provide cooperation with processing amendments to the DA, the approved development
plan, any future development plans, and process Lot Line Adjustment requests on an
“administrative approval” basis only (DA Section 3.1.3);

» Extend the life of Tentative Tract Map No. 17261 for ten years and agree to process multiple final
maps (DA Section 3.1.3);

+ Right to construct approved project and development shall not be subject to future new fees that
may be adopted during the term of the agreement although existing fees applicable to the project
may be modified (DA Section 3.2.1);

e Delay payment of For Sale Project Park and Recreation fees until units are actually sold at a future
unknown date; in the meantime, developer will pay Rental Project Park and Recreation fees (DA
Sections 5.1, 5.1.1, and 5.1.2);

s Defines the applicable conversion regulations should the residential units be rented prior to

creation of a common interest development pursuant to California Civil Government Code Section
1352 (DA Section 5.1.4).

History:

On August 24, 2010, the Planning Commission approved General Plan Amendment (GPA) No. 10-001,
Zoning Text Amendment (ZTA) No. 10-001, and Site Plan Review (SPR) No. 10-001 for The Village at
Bella Terra — Costco Wholesale, facilitating the development of a regional commercial big-box retail with
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gasoline service station and mixed-use retail and residential project. In general, this project amended the
planning areas within Specific Plan (SP) No. 13, established warehouse sales outlets and gasoline service
stations as permitted uses, created corresponding design and development standards for such uses, and
approved development of a 154,113 square foot Costco Wholesale store with associated 16-pump gas sta-
tion and a mixed-use development consisting of 467 residential units and 30,000 square feet of general
retail and restaurant uses. The project requires elevation of the site in accordance with floodplain regula-
tions resulting in the import of 32,810 cubic yards of fill soil. The approximately 24 acre master plan site
is located between Edinger Avenue and Center Avenue, just west of the existing Bella Terra mall, and just
east of the Union Pacific rail road line. The Development Agreement covers only the mixed use residen-
tial and retail development on the southern portion of the site and does not include the Costco warehouse
or the Costco fuel facility.

The Planning Commission’s action on SPR No. 10-001 was final and no appeals were filed. On
September 20, 2010, the City Council approved GPA No. 10-001 and ZTA No. 10-001, concluding the
legislative actions required for the proposed project. Subsequently, on February 23, 2011, the Planning
Commission approved Tentative Tract Map No. 17261 for condominium purposes for The Village mixed
use portion of the site. On April 8, 2011, the Director approved Entitlement Plan Amendment No. 2011-
002 to amend the size and shape of the residential parking structure to reduce the walking distance to cach
unit, amend the interior courtyard spaces and recreational amenities, reorient the westerly units to face
north and south, and add one additional level of residential above the retail. The project details remain the
same at 467 residential units and 29,500 square feet of retail/restaurant uses. The Village at Bella Terra is
subject to provide 15% of the total 467 units (71 units) as affordable housing units pursuant to the
conditions of approval and the existing Affordable Housing Agreement.

Study Session:

The Planning Commission held a study session on Development Agreement No. 08-001 on September 27,
2011. The Planning Commission asked questions related to the estimated cost of improvements for Cen-
ter Avenue and requested a cosi/benefit analysis of the development agreement. This issue is further dis-
cussed in the Analysis section. Discussion ensued regarding future development fees and exactions that
may apply to the property over the term of the development agreement. Staff would like to clarify that
existing permit and impact fees may be raised or lowered in the future and the project would be subject to
the fee amount in cffect at the time payment is triggered. However, the project will not be subject to any
new fees or exactions that may be adopted in the future. The development agreement has been revised to
clarify this issue (DA Section 3.2.1). The applicant/property owner and their legal counsel attended and
spoke during the study session. No other members of the public spoke regarding this agenda item.
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ISSUES:

Subject Property Land Use, Zoning, and General Plan Designations:

Specific Plan No. Vacant (recently demolished
Comm’1-0.5-FAR-Specific Plan 13-Bella Terra Hun- | Montgomery Ward store and
Overlay-Mixed Use Overlay-1.75 | tington Beach - Area | auto repair)

FAR [MU-0.07{C}/45 du/acre]) B

Notth of Subject CR-F2-sp-mu-(F14) (Regional Specific Plan No. Vacant (recently demolished
Property Comm’]-0.5-FAR-Specific Plan 13-Bella Terra Hun- | Montgomery Ward store,
Overlay-Mixed Use Overlay-1.75 | tington Beach — auto repair, and Mervyn’s
FAR [MU-0.2{C}/45 du/acre]) Area A store)
West of Subject M-sp (Mixed Use-Specific Plan Specific Plan No. 14 | North - Old World Village;
Property {across rail- | Overlay) —Beach and Edinger | West - Approved for 487-
road tracks) and South Corridors Specific | units and 14,500 square
(across Edinger Ave) Plan feet of commercial space
(former Levitz) and Col-
lege Country Center (Ap-
proved for Amstar/Red Oak

mixed use residen-
tial/commercial project);
and South - Retail
East of Subject CR-F2-sp-mu (F9) (Regional Specific Plan No. Bella Terra Mall

Property Comm’1-0.50 FAR-Specific Plan 13-Bella Terra Hun-
Overlay-Mixed Use Overlay-1.5 tington Beach
FAR [MU-0.5{C}/25 du/acre])

General Plan Conformance:

The project site is located within Specific Plan No. 13 and the General Plan land use designation is CR-
F2-sp-mu-~(F14) (Regional Commercial-0.5-FAR-Specific Plan Overlay-Mixed Use Overlay-1.75 FAR
[MU-0.02{C}/45 dw/acre]). The development agreement is consistent with the following General Plan
goals, policies and objectives:

A. Urban Desion Element

Goal UD 1.1: Enhance the visual image of the City of Huntington Beach.

B. Land Use Element

Goal LU 4: Achieve and maintain high quality architecture, landscape, and public open spaces in
the City.

Goal LU 4.2.4: Require that all development be designed to provide adequate space for access,
parking, supporting functions, open space, and other pertinent elements.

Goal LU 7: Achieve a diversity of land uses that sustain the City’s economic viability, while
maintaining the City’s environmental resources and scale and character.
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Goal LU 8: Achieve a pattern of land uses that preserves, enhances, and establishes a distinct
identity for the City’s neighborhoods, corridors, and centers.

Policy LU 8.1.1: Accommodate land use development in accordance with the patterns and distri-
bution of use and density depicted on the Land Use Plan Map, in accordance with the principles
discussed below:

a. Not applicable

b. Vary uses and densities along the City’s extended commercial corridors, such as Beach Boule-
vard.

c¢. Increase diversification of community and local commetrcial nodes to serve adjacent residential
neighborhoods.

e. Intermix uses and densities in large-scale development projects.

Site development to capitalize upon potential long-term transit improvements.

g. Establish linkages among community areas, which may include pedestrian and vehicular paths,
landscape, signage, other streetscape elements, open space, transitions, in form, scale, and den-
sity of development, and other elements.

=

Goal LU 9. Achieve the development of a range of housing units that provides for the diverse
economic, physical, and social needs of existing and future residents of Huntington Beach.

Policy LU 9.1.4: Require that recreational and open space amenities be incorporated in new multi-
family developments and that they be accessible to and of sufficient size to be usable by all resi-
dents.

Policy LU 10.1.15: Require that regional commercial developments be designed to convey the

visual sense of an integrated center by consideration of the following principles:

a. Use of multiple building volumes and masses and highly articulated facades to reduce the vis-
ual sense of large scale “boxes”;

b. Use of roofline or height variations to visually differentiate the building massing and incorpo-
ration of recesses and setbacks on any elevation above the second floor above grade;

¢. Siting of a portion of the buildings in proximity to their primary street frontage to convey a
visual relationship to the street and sidewalks;

d. Design of the exterior periphery of the structures to contain shops, restaurants, display win-
dows, and other elements that provide visual interest to parking areas and the street clevation;

e. Inclusion of a “public square” as a gathering place of public activity in multi-tenant regional

centers;

Clear identification of building entrances;

Use of landscape that provides a three-dimensional character;

Encourage the provision of public art;

Inclusion of consistent and well-designed signage integrated with the building’s architectural

character, including pedestrian-oriented signage; and

j. Design of parking structures to be visually integrated with the commercial buildings.

REga

Goal LU 11: Achieve the development of projects that enable residents to live in proximity to
their jobs, commercial services, and entertainment, and reduce the need for automobile use.
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Policy LU 11.1.2: Limit commercial uses in mixed use development projects to those uses that are
compatible with the residences.

Policy LU 11.1.4: Require the incorporation of adequate onsite open space and recreational facili-
ties to serve the needs of the residents in mixed use development projects.

Policy LU 11.1.5: Require that mixed use developments be designed to mitigate potential con-
flicts between the commercial and residential uses, considering such issues as noise, lighting, secu-
rity, and truck and automobile access.

Policy LU 11.1.6: Require that the ground floor of structures that horizontally integrate housing
with commercial uses locate commercial uses along the street frontage (housing may be located to
the rear and/or on upper floors).

Policy LU 11.1.7: Require that mixed use development projects be designed to achieve a consis-
tent and high quality character, including the consideration of the:

a. Visual and physical integration among the commercial and residential uses (Plates L.U-3 and
LU-4);

b. Architectural treatment of building elevations to convey the visual character of multiple build-
ing volumes and individual storefronts and residential units.

Implementation Program I-LU 7: Where appropriate, the City may use Development Agreements
as binding implementation tools. Development Agreements are authorized by State law to enable
a city to enter into a binding contract with a developer that assures the city as to the type, character,
and quality of development and additional “benefits” that may be contributed and assures the
developer that the necessary development permits will be issued regardless of changes m
regulations.

The development agreement would ensure that the project is developed in accordance with the approved
Village at Bella Terra development plan, consisting of a mixed use, high density development. The result-
ing project increases housing options for diverse houschold types, promotes alternative modes of transpor-
tation, creates a local sense of place, reduces infrastructure and maintenance costs, and allows for more
efficient use of land resources. Through the approved Affordable Housing Agreement, the project is re-
quired to meet affordable housing obligations providing the equivalent of 15 percent of the units as af-
fordable. Additionally, the terms of the agreement specify that the developer would be responsible for
community improvements beyond the typical obligations of the project in the form of additional street im-~
provements along Center Avenue. Finally, the benefits of the development agreement include assurances
that if the property owner proceeds with construction, then the high quality mixed use project as approved
under recent entitlements will be implemented, payment of for-sale park and recreation fees will be col-
lected if the units are sold at a future date, and tenant notification and first right of refusal to buy will be
provided if the rental units are converted to for-sale units.

Zoning Compliance:

The Village at Bella Terra mixed use project, as approved pursuant to Site Plan Review No. 10-001 and
Entitlement Plan Amendment No. 11-002, is consistent with the development standards and regulations of
Specific Plan No. 13. Development Agreement No. 08-001 references the approved project and would
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ensure implementation of the project in accordance with the conditions of approval and mitigation meas-
ures adopted for the project.

Urban Design Guidelines Conformance: Not Applicable.

Environmental Status:

The development agreement was included in the scope of The Village at Bella Terra Environmental
Impact Report (EIR No. 07-03) certified by the Planning Commission on October 14, 2008 and
Addendum to EIR No. 07-03 considered by the Planning Commission on August 24, 2010.

Environmental Board: Not Applicable.

Coastal Status: Not applicable

Redevelopment Status:

The project site is within a redevelopment project sub-area. In October 2010, BTDJM Phase 11 Asso-
ciates, LLC and the City of Huntington Beach Redevelopment Agency entered into an Affordable Housing
Agreement. The City’s Economic Development Department has reviewed the draft development agree-
ment to ensure consistency with that existing agreement and with other provisions of Redevelopment
Law. Through the approved Affordable Housing Agreement, BIDIM is providing 43 moderate and 28
very low income housing units on site and will be reimbursed by the Agency for the construction of the
units.

Design Review Board: Not applicable

Subdivision Committee: Not applicable.

Other Departments Concerns and Requirements:

Development Agreement No. 08-001 was drafted by outside counsel for the Redevelopment Agency in
coordination with the City Attorney’s Office, Planning & Building Department, Public Works
Department, and Economic Development Department. In addition, Development Agreement No. 08-001
is consistent with conditions approved for Site Plan Review (SPR} No. 10-001 and mitigation measures
adopted for EIR No. 07-001 and Addendum to EIR No. 07-001 for The Village at Bella Terra project,
which was reviewed by the Building Division and Fire, Police, Public Works, Community Services and
Economic Development Departments.

Public Notification:

Legal notice was published in the Huntington Beach Independent on September 29, 2011, and notices
were sent to property owners of record and occupants within a 1,000 ft. radius of the project site, interest-
ed parties, and individuals/organizations that previously commented on the environmental document or
project entitlements. The applicant submitted a letter on October 3, 2011 describing their opposition to
the requirement to repair/repave Center Avenue (Attachment No. 5). The applicant also submitted a re-
quest for continuance to the October 25, 2011 meeting on October 3, 2011. The Planning Commission
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granted the request for continuance with the public hearing to be opened. As of October 18, 2011, no oth-
er communications on Development Agreement No. 08-001 have been received.

Application Processing Dates:

DATE OF COMPLETE APPLICATION:  MANDATORY PROCESSING DATE(S):
September 2, 2011 March 2, 2012 (Within 6 months of complete application)

ANALYSIS:

The objective of a development agreement is to provide assurances that an applicant may proceed with a
project in accordance with existing policies and standards in place at the time of project approval. The
City and property owner/developer desire to enter into a development agreement for the subject site for a
term of ten years in order to achieve the mutually beneficial development of the property and ensure that
the project is developed in accordance with the approved SPR No. 10-001 and EPA No. 2011-002.

The Planning Commission determines whether the agreement is consistent with the General Plan and on
the basis of their findings, recommends either approval, modification, or disapproval of the proposed de-
velopment agreement to the City Council. The City Council may approve the requested development
agreement after making the following findings: that the agreement is consistent with the General Plan and
any Specific Plan; that the agreement is consistent with the HBZSO, the Municipal Code, and the State
Subdivision Map Act; that the agreement will not be detrimental to the health, safety and general welfare,
and will not adversely affect the orderly development of property; and finally, that the City Council has consi-
dered the fiscal effect of the development agreement on the City and the effects on the housing needs of the
region in which the City is situated and has balanced these needs against the public service needs of its resi-
dents and available fiscal and environmental resources. This analysis includes a discussion of the items the

- Planning Commission should consider.

Consistency with General Plan and Zoning

The development agreement’s consistency with the General Plan is analyzed in the General Plan Confor-
mance Section above.

Specific Plan No. 13 (SP 13) was adopted in July 2000 and modified several times, most recently in Sep-
tember 2010 to enhance the overall economic performance, physical beauty and functionality of the Bella
Terra property. SP 13 is intended to guide future development, establish regional commercial uses, and
allow mixed use residential and retail components within an overall Italian Village lifestyle center. The
Planning Commission determined that approval of The Village at Bella Terra - Costco Warehouse and
Fuel Facility project was consistent with the goals and requirements of the General Plan and SP 13. Sub-
sequently, the site layout and mixed use residential and retail component was revised and approved by the
Director through Entitlement Plan Amendment No. 2011-006 in April 2011. The revised plans were also
deemed in compliance with the General Plan and Specific Plan No. 13.

The development agreement would be effective for 10 years and vests the developer’s right to construct
the project pursuant to the terms of the agreement. Development Agreement No. 08-001 refers to the
project’s “Development Plan,” which complies with the SP 13 development code, as approved by the
Planning Commission in August 2010 and the revised plan approved by the Director in April 2011. In
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addition, the development agreement is consistent with the General Plan land use designation for the site
insofar as the approved project is consistent with the General Plan land use designation. As discussed in
the General Plan Conformance Section of this report, through implementation of the “Development Plan,”
the development agreement would conform to applicable goals and policies of the General Plan.

Special Considerations

The applicant filed the development agreement application so that they could be afforded certain benefits
and protections that are summarized under Project Proposal section of this Staff Report.

General Plan Implementation Program I-LU-7 Development Agreements states, “Where appropriate, the
city may use Development Agreements as binding implementation tools. Development Agreements are
authorized by State law to enable a city to enter into a binding contract with a developer that assures the
city as to the type, character, and quality of development and additional ‘benefits’ that may be contributed
and assures the developer that the necessary development permits will be issued regardless of changes in
regulations.” In consideration of the proposed Development Agreement and the advantages it provides to
the developer, the developer is asked to provide “additional benefits™ that exceed what would normally be
required or conditioned on the project pursuant to City’s codes, ordinances, policies, General Plan, State
Law, Redevelopment Law, and CEQA (i.e., subdivision exactions, impact fees, conditions of approval,
and mitigation measures).

Therefore, the City requests the following considerations:

e As a benefit to the City, Developer shall construct off-site public improvements consisting of
repair of curb, gutter and sidewalk, and repaving the full width of Center Avenue between the 405
Freeway off-ramp and the signalized private access driveway into Bella Terra/Bella Terra Towers
as well as the north side of Center Avenue between the private access drive and the railroad tracks
on the westerly boundary of the site (DA Section 4.1.1);

e As previously stipulated in the 2010 Affordable Housing Agreement between BTDJM Phase IT
Associates, LLC and the Redevelopment Agency, Developer shall contribute $250,000 toward
construction of a pedestrian path between Bella Terra and the Boardwalk development. The
additional language in the DA further specifies that the funds may be used toward planning,
design, permit fees and construction of the off-site bridge (DA Section 4.1.2).

Staff supports all the terms, provisions, and special considerations of the development agreement re-
quested by the property owner/developer identified in the Project Proposal section above.

Cost/Benefit of Proposed Development Agreement

At the Study Session, the Planning Commission requested further information on the costs and benefits of
the proposed development agreement. One of the costs identified is the repair and replacement of the
north side of Center Avenue along the Costco frontage and the repair and replacement of both sides of
Center Avenue between the Costco frontage and the 1-405 off-ramps. The street improvements on the
south side of Center Avenue along the Costco frontage are Costco’s responsibility, pursuant to their
project conditions of approval. The applicant estimates the cost of the street improvement work at
$500,000 and Public Works Department concurs with this cost estimate. Since the street improvements
were not part of the approved entitlements they should be considered a benefit to the City and cost to de-
veloper and have been identified as such in the proposed development agreement. On October 3, 2011
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the applicant/property owner responded to the Planning Commission’s request and submitted a letter cit-
ing their opposition to the Center Avenue improvements request by the City.

Additional benefits to the developer are having an approved project and approved subdivision for ten
years with assurances provided by the development agreement that future zoning and land use laws and
fees will not be imposed even if the project has not been constructed. The Subdivision Map Act only al-
lows for this additional extension of the recordation of the Tract Map through development agreements.

The HBZSO requires payment of in-lieu For-Sale Park and Recreation Fees at recordation of a final map.
Staff agrees to the developer’s request to delay For-Sale Project Park and Recreation fees until the units
are actually sold and to accept payment of the Rental Project Park and Recreation fees in the meantime
because ultimately the fees will be collected. The applicant/property owner will realize a financial benefit
by delaying the payment of condominium park and recreation fees and instead paying rental fees until the
units are sold. The Rental Park and Recreation fees are calculated on a fee per square foot method. Based
on the proposed mixed use project the Rental Park and Recreation fees are estimated at approximately
$600,856. The For-Sale Park and Recreation fees are based upon current property values. In the absence
of a property value appraisal, the City’s real estate management staff has provided a land value estimate
and staff calculated the estimated For-Sale Park and Recreation fees between $10 million on the low end
and $14 million on the high end. The Development Agreement states that the property owner/developer
will be obligated to pay the difference between the Rental Park and Recreation fee paid and the For-Sale
Park and Recreation fee in effect at the time the units become available for sale.

Finally, a cost to the developer and benefit to the City is the $250,000 contribution towards a pedestrian
path between Bella Terra and the Boardwalk development. It should be noted that this obligation is al-
ready required by the Affordable Housing Agreement. The developer is obligated to contribute these
funds even without this proposed development agreement. The additional language in the development
agreement is simply requested by staff to describe that the funds may be used toward planning, design,
and permit fees in addition to utilizing the funds towards construction of the bridge.

The terms of the agreement, including the items discussed above, will not be detrimental to the health,
safety, and well-being of the surrounding community and do not take away from the high quality nature of
the project. Overall, staff supports the proposed terms of the development agreement and agrees with the
protections and benefits afforded to the developer. Staff recommends the Planning Commission approve
the proposed Development Agreement No. 2008-001 along with the requirement to repair and repave
Center Avenue because it ensures development of a high quality mixed use project in response to econom-
ic and market conditions and because a public benefit in terms of street improvemenits is included.

SUMMARY:
Staff recommends approval of Development Agreement No. 08-001 because it:

s s consistent with the goals and policies of the General Plan and the provisions of Specific Plan No.
13;

e Conforms to the provisions of Chapter 246 — Development Agreements of the Huntington Beach
Zoning and Subdivision Ordinance (HBZSO);

e Is consistent with the approved Village at Bella Terra mixed use project and the Conditions of
Approval and Mitigation Measures adopted pursuant to Site Plan Review (SPR) No. 10-001,
Entitlement Plan Amendment No. 11-002, Environmental Impact Report (EIR) No. 07-003 as
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approved by the Planning Commission on October 14, 2008 and Addendum to EIR No. 07-003 as
considered by the Planning Commission on August 24, 2010; and

Ensures the mutually beneficial development of the approved project and serves the needs of the
surrounding community by providing for street improvements on Center Avenue.

ATTACHMENTS:

1. Suggested Findings for Approval - Development Agreement No. 08-001

2. Draft Ordinance No. Development Agreement No. 08-001

3. Site Plan Review No. 10-004 — Notice of Action dated August 25, 2010 with Findings, Conditions of
Approval and Mitigation Measures

4. Entitlement Plan Amendment No. 11-002 — Notice of Action dated April 8, 2011 with Findings and
Conditions of Approval

5. Letter from Jeffrey Oderman, Rutan & Tucker, LLP on behalf of BTDJM Phase I Associates, LLC

dated Qctober 3, 2011.

SH:HF:-MBB:JT:kd

PC Staff Report — 10/25/11 -12- (118R46 DA 08-00! Bella Terra)



ATTACHMENT NO. 1

SUGGESTED FINDINGS FOR APPROVAL

DEVELOPMENT AGREEMENT NO. 2008-001

SUGGESTED FINDINGS FOR CEQA:

The Planning Commission finds that the development agreement was included in the scope of The Village
at Bella Terra Environmental Impact Report (EIR No. 07-003) certified by the Planning Commission on
October 14, 2008 and Addendum to EIR No. 07-03 considered by the Planning Commission on August
24, 2010.

SUGGESTED FINDING FOR APPROVAL — DEVELOPMENT AGREEMENT NO. 2008-001:

The development agreement is consistent with the General Plan and Specific Plan No. 13. Development
Agreement No. 2008-001 provides for the construction of The Village at Bella Terra mixed use project,
which complies with the SP 13 development code and was found to conform to the goals and policies of
the General Plan as approved by the Planning Commission on August 24, 2010 and amended under En-
titlement Plan Amendment No. 2011-002 as approved by the Director of Planning and Building on April
8, 2011. The development agrecment ensures the construction of the approved project under the 10-year
term. The development agreement is consistent with the following General Plan goals and policies:

A. Urban Desien Element

Goal UD 1.1: Enhance the visual image of the City of Huntington Beach.

B. Land Use Element

Goal LU 4: Achieve and maintain high quality architecture, landscape, and public open spaces in
the City.

Goal LU 4.2.4: Require that all development be designed to provide adequate space for access,
parking, supporting functions, open space, and other pertinent elements.

Goal LU 7: Achieve a diversity of land uses that sustain the City’s economic viability, while
maintaining the City’s environmental resources and scale and character.

Goal LU 8: Achieve a pattern of land uses that preserves, enhances, and establishes a distinct
identity for the City’s neighborhoods, corridors, and centers.

Policy LU 8.1.1: Accommodate land use development in accordance with the patterns and distri-

bution of use and density depicted on the Land Use Plan Map, in accordance with the principles

discussed below:

a. Notapplicable

b. Vary uses and densities along the City’s extended commercial corridors, such as Beach Boule-
vard.
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c. Increase diversification of community and local commercial nodes to serve adjacent residential
neighborhoods.

e. Intermix uses and densities in large-scale development projects.

Site development to capitalize upon potential long-term transit improvements.

g. Establish linkages among community areas, which may include pedestrian and vehicular paths,
landscape, signage, other streetscape elements, open space, transitions, in form, scale, and den-
sity of development, and other elements.

h

Goal LU 9: Achieve the development of a range of housing units that provides for the diverse
economic, physical, and social needs of existing and future residents of Huntington Beach.

Policy LU 9.1.4: Require that recreational and open space amenities be incorporated in new multi-
family developments and that they be accessible to and of sufficient size to be usable by all resi-
dents.

Policy LU 10.1.15: Require that regional commercial developments be designed to convey the

visual sense of an integrated center by consideration of the following principles:

a. Use of multiple building volumes and masses and highly articulated facades to reduce the vis-
ual sense of large scale “boxes™;

b. Use of roofline or height variations to visually differentiate the building massing and incorpo-
ration of recesses and setbacks on any elevation above the second floor above grade;

¢. Siting of a portion of the buildings in proximity to their primary street frontage to convey a
visual relationship to the street and sidewalks;

d. Design of the exterior periphery of the structures to contain shops, restaurants, display win-

dows, and other elements that provide visual interest to parking areas and the street elevation;

Inclusion of a “public square” as a gathering place of public activity in multi-tenant regional

centers; '

Clear identification of building entrances;

Use of landscape that provides a three-dimensional character;

Encourage the provision of public art;

Inclusion of consistent and well-designed signage integrated with the building’s architectural

character, including pedestrian-oriented signage; and

j.  Design of parking structures to be visually integrated with the commercial buildings.

@

m g

Goal LU 11: Achieve the development of projects that enable residents to live in proximity to
their jobs, commercial services, and entertainment, and reduce the need for automobile use.

Policy LU 11.1.2: Limit commercial uses in mixed use development projects to those uses that are
compatible with the residences.

Policy LU 11.1.4: Require the incorporation of adequate onsite open space and recreational facili-
ties to serve the needs of the residents in mixed use development projects.

Policy LU 11.1.5: Require that mixed use developments be designed to mitigate potential con-
flicts between the commercial and residential uses, considering such issues as noise, lighting, secu-
rity, and truck and automobile access.
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Policy LU 11.1.6: Require that the ground floor of structures that horizontally integrate housing
with commercial uses locate commercial uses along the street frontage (housing may be located to
the rear and/or on upper floors).

Policy LU 11.1.7: Require that mixed use development projects be designed to achieve a consis-

tent and high quality character, including the consideration of the:

a. Visual and physical integration among the commercial and residential uses (Plates LU-3 and
LU-4);

b. Architectural treatment of building elevations to convey the visual character of multiple build-
ing volumes and individual storefronts and residential units.

Implementation Program I-LU 7: Where appropriate, the City may use Development Agreements
as binding implementation tools. Development Agreements are authorized by State law to enable
a city to enter info a binding contract with a developer that assures the city as to the type, character,
and quality of development and additional “benefits” that may be contributed and assures the
developer that the necessary development permits will be issued regardless of changes in
regulations.

The development agreement would ensure that the project is developed in accordance with the ap-
proved Village at Bella Terra development plan, consisting of a mixed use, high density development.
The resulting project increases housing options for diverse household types, promotes alternative
modes of transportation, creates a local sense of place, reduces infrastructure and maintenance costs,
and allows for more efficient use of land resources. Through the approved Affordable Housing
Agreement, the project is required to meet affordable housing obligations providing the equivalent of
15 percent of the units as affordable. Additionally, the terms of the agreement specify that the devel-
oper would be responsible for community improvements beyond the typical obligations of the project
in the form of additional street improvements along Center Avenue. Finally, the benefits of the devel-
opment agreement for this mixed use project include assurances that the mixed use project will be
built, payment of for-sale park and recreation fees will be collected if the units are sold at a future
date, and tenant notification and first right of refusal to buy will be provided if the rental units are
converted to for-sale units.

INDEMNIFICATION AND HOLD HARMLESS CONDITION:

The owner of the property which is the subject of this project and the project applicant if different from
the property owner, and each of their heirs, successors and assigns, shall defend, indemnify and hold
harmless the City of Huntington Beach and its agents, officers, and employees from any claim, action or
proceedings, liability cost, including attorney’s fees and costs against the City or its agents, officers or
employees, to attack, set aside, void or annul any approval of the City, including but not limited to any
approval granted by the City Council, Planning Commission, or Design Review Board concerning this
project. The City shall promptly notify the applicant of any claim, action or proceeding and should coope-
rate fully in the defense thereof.
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ORDINANCE NO.

kL

AN ORDINANCE OF THE CITY OF HUNTINGTON BEACH ADOPTING A
DEVELOPMENT AGREEMENT BY AND BETWEEN THE CITY OF HUNTINGTON
BEACH AND BTDJM PHASE I1 ASSOCIATES, LLC (PROPERTY OWNER)
(DEVELOPMENT AGREEMENT NO. 08-001)

WHEREAS, the Planning Commission approved Site Plan Review No. 10-001 to
develop an approximately 10.4-acre property located at 7601 Edinger Avenue (Property) with a
mixed use project consisting of 467 apartment units, 30,000 square feet of retail/restaurant uses,
a shared use of parking, and a three foot, nine inch retaining wall along the west property line
(Project) pursuant to Specific Plan No. 13 (SP 13); and

The City and Property owner each mutually desire to enter into a development agreement
with one another, known as Development Agreement No. 08-001 (attached hereto as Exhibit A,
and incorporated by this reference), to permit and ensure that the Property is developed in
accordance with the approved Site Plan Review No. 10-001 to achieve the mutually beneficial
development of the Property.

NOW, THEREFORE, the City Council of the City of Huntington Beach does hereby
ordain as follows:

SECTION 1. That the City Council hereby finds that Development Agreement No. 08-
001 conforms to Government Code Section 65864 et. seq. and that;

a. Development Agreement No. 08-001 is consistent with the Huntmgton
Beach General Plan and the applicable provisions of Specific Plan No. 13.

b. Development Agreement No. 08-001 is consistent with Chapter 246 of fhe
Huntington Beach Zoning and Subdivision Ordinance (HBZSO) and the Huntington Beach
Municipal Code.

c. Development Agreement No. 08-001 will not be detrimental to the health,
safety and general welfare, and will not adversely affect the orderly development of the property
because it is consistent with applicable land use regulations of Specific Plan No. 13, mitigation
measures adopted for the Project in accordance with Addendum EIR No. 07-003, and conditions
approved for Site Plan Review No. 10-001,

d. The City Council has considered the fiscal effect of Development
Agreement No. 08-001 on the City and the effect on the housing needs of the region in which the
City is situated and has balanced these needs against the public service needs of its residents and
available fiscal and environmental resources,
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SECTION 2. Based on the above findings, the City Council of the City of Huntington
Beach hereby approves Development Agreement No. 08-001 and adopts it by this ordinance
pursuant to Government Code Section 65867.5. This action is subject to a referendum.

PASSED AND ADOPTED by the City Council of the City of Huntington Beach at a

regular meeting thereof held on the day of , 2011
Mayor
ATTEST: INITIATED AND APPROVED:
City Clerk. Director of Planning and Building
REVIEWED AND APPROVED:
APPROVED AS TO FORM:

City Manager \eﬁ’/\r—/l/‘-» //\/\/ C/?‘S;-\

City Attomey rﬁ—{[ G-30- v&\
C} '9{9' &l

Attachment:
Exhibit A Development Agreement No. 08-001
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RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

City Clerk

City of Huntington Beach

2000 Main Street

Huntington Beach, CA 92648

Space Above This Line for Recorder’s Office Use Only

(Exempt from Recording Fee per Gov. Code §§ 6103 and 27383)

DEVELOPMENT AGREEMENT
(VILLAGE AT
BELLA TERRA PROJECT)
by and between

CITY OF HUNTINGTON BEACH

and

BTDJM PHASE I ASSOCIATES, LLC
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DEVELOPMENT AGREEMENT
(VILLAGE AT BELLA TERRA PROJECT)

This DEVELOPMENT AGREEMENT (VILLAGE AT BELLA TERRA PROJECT) (the
“Agreement™) is dated for reference purposes only as of the ___ day of , 2011,
and is being entered into by and between the CITY OF HUNTINGTON BEACH, a municipal
corporation, organized and existing under the laws of the State of California (“CITY™), and
BTDIM PHASE 1I ASSOCIATES, LLC, a Delaware limited hability company
(“DEVELOPER™), pursuant to the authority of Sections 65864 through 65869.5 of the California
Government Code (the “Development Agreement Legislation™) and Article XI, Section 2, of the
California Constitution. CITY and DEVELOPER are sometimes hereinafter referred to
individually as a “Party” and collectively as the “Parties.”

RECITALS
This Agreement is predicated upon the following facts:

A. California Development Agreement Legislation authorizes the CITY to enter into
binding development agreements with persons having legal or equitable interests in real property
for the development of such property in order to, among other things: ensure high quality
development in accordance with comprehensive plans; provide certainty in the approval of
development projects so as to avoid the waste of resources and the escalation in the cost of
housing and other development to the consumer; provide assurance to the applicants for
development projects that they may proceed with their projects in accordance with existing
policies, rules, and regulations, subject to the applicable conditions of approval, in order to
strengthen the public planning process and encourage private participation in comprehensive
planning and reduce the private and public economic costs of development; and encourage and
provide for the development of public infrastructure and amenities to support the development of
new housing and commercial projects.

B. DEVELOPER is the fee owner of that certain real property consisting of
approximately 10.40 acres of land area located at 7601 Edinger Avenue in the northern portion
of the City of Huntington Beach, County of Orange, State of California, that City has designated
as General Plan Sub-area 5B and Specific Plan 13 Area B and that is more particularly described
in the Legal Description in Exhibit “A” attached hereto and made a part hereof (the “Property™)
and depicted in the Site Plan in Exhibit “B” attached hereto and made a part hereof.

C. DEVELOPER desires to develop the Property as a mixed-use residential and
commercial development commonly known as The Village at Bella Terra (the “Project”) in
accordance with the provisions of this Agreement, the “Development Plan” described herein, and
other applicable regulations of the City of Huntington Beach and other governmental agencies
having jurisdiction over the Property and the Project.

D. CITY and DEVELOPER have negotiated this Agreement in order to create a
beneficial development project and a physical environment that will conform to and complement
the goals of CITY’s General Plan, including being sensitive to human needs and values, and
facilitate efficient traffic circulation. By its approval and execution of this Agreement, CITY has
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determined that CITY (including, without limitation the existing and future residents of CITY)
will receive the following direct and indirect extraordinary benefits from the implementation of
this Agreement:

1. DEVELOPER shall construct/install certain improvements (the “Off-site
Public Improvements™) as provided herein, that will provide substantial benefits to CITY
and its residents; and

2. DEVELOPER shall contribute TWO HUNDRED AND FIFTY
THOUSAND DOLLARS ($250,000) towards the planning, design, permit fees and
construction of a certain pedestrian path between the Property and an adjacent property
with APN 142-074-03 and 142-074-04 (referenced hereinafter as “the Levitz Parcel”), at
the time a building permit is issued for Development of the Levitz Parcel if such permit is
issued during the Term of this Agreement.

E. DEVELOPER will provide the Affordable Housing in accordance with that
certain AFFORDABLE HOUSING AGREEMENT (“AHA”™) entered into as of October 4, 2010,
by and between the AGENCY and DEVELOPER.

F. DEVELOPER and CITY have taken the following actions with respect to this
Agreement and the Project on or before the Effective Date of this Agreement:

1. on November 17, 2008, after a duly noticed and conducted public hearing,
the City Council of CITY adopted its Resolution No. 1625 certifying the Environmental
Impact Report (the “Project EIR™) for the original Village at Bella Terra project (the
“Qriginal Project™) that at that time was proposed to be developed on approximately
15.85 acres of land area comprising the Property and a portion of the adjacent General
Plan Sub-area 5A and Specific Plan 13 Area B (the “Original Project Site™), approving a
Mitigation Monitoring Program with respect thereto, and making certain findings and
determinations with respect to the Original Project, including the adoption of a statement
of overriding considerations;

2. on November 17, 2008, after a duly noticed and conducted public hearing,
the City Council of CITY adopted its Resolution No. 2008-69 approving General Plan
Amendment (GPA) No. 07-001 amending the Land Use Element of CITY s General Plan
relating to the Original Project Site to change the designation of the Original Project Site
from CR-F2-sp-mu (F9) (Regional Commercial) to CR-F2-sp-mu (F14) and authorize the
following changes to the permitted land uses of the Original Project Site: (a) allow
horizontally integrated mixed-use development in addition to the previously allowed
vertical mixed-use development; (b) increase the allowable residential density from the
previously allowed 25 dwelling units per acre (DU/acre) up to a maximum of 45
DUs/acre (with limitations specified below); (¢) reduce the allowable commercial floor
area ratio (FAR) from the previously authorized maximum of 0.5 to 0.2; (d) increase the
allowable total building FAR. from the previously authorized maximum of 1.5 to 1.75
(1,208,245 square feet of total commercial and residential development); and (e) increase
the maximum number of stories of buildings from the previously authorized maximum of
4 stories to 6 stories;



3. on November 17, 2008, after a duly noticed and conducted public hearing,
the City Council of CITY adopted its Resolution No. 2008-70 approving Specific Plan
No. 13 (Zoning Text Amendment No. 07-002), which amends Specific Plan (SP) 13
applicable to the Original Project Site to allow residential uses on the Original Project
Site consistent with GPA No. 07-001, establish residential design and development
standards, and provide for development standards for commercial uses, including without
limitation development standards applicable to parking, setbacks, and building heights, to
be evaluated in accordance with the Specific Plan for the Original Project Site;

4. on March 15, 2010, DEVELOPER submitted an application to CITY to
further amend the General Plan (GPA No. 10-001) and Specific Plan No. 13 (Zoning
Text Amendment No. 10-001) in the following respects: (a) to realign the dividing line
between General Plan Sub-areas 5A and 5B and Specific Plan 13 Areas A and B by
increasing the size of General Plan Sub-area 5A and Specific Plan 13 Area A from 41.06
acres to 46.51 acres and by correspondingly decreasing the size of General Plan Sub-area
5B and Specific Plan 13 Area B from 15.85 acres to 10.40 acres; (b) by adding “big box™
retail and fuel station uses and design and development standards to the commercial uses
and design and development standards for General Plan Sub-area 5A and Specific Plan
13 Area A; (c) to increase the maximum amount of authorized commercial development
in General Plan Sub-area 5A and Specific Plan 13 Area A; (d) to retain the mixed-use
overly within the 10.4 acres of land area encompassed by the downsized General Plan
Sub-area 5B and Specific Plan 13 Area B (i.e., on the Property that is the subject of this
Agreement); and (e) to decrease the maximum number of authorized residential units in
General Plan Sub-area 5A and Specific Plan 13 Area B from seven hundred thirteen
(713) to four hundred sixty-eight (468) and to decrease the maximum amount of
authorized commercial development in General Plan Sub-area 5B and Specific Plan 13
Area B from one hundred thirty-eight thousand eighty-five (138,085) square feet to thirty
thousand (30,000) square feet;

5. on March 15, 2010, DEVELOPER submitted an application to CITY for
Site Plan Review No. 10-001 for the establishment, maintenance and operation of a
154,113 square foot Costco with tire sales/installation center, outside food service, and
16-pump gas station on approximately 8.2 acres of land within the reconfigured General
Plan Sub-area 5A and Specific Plan 13 Area A;

6. on June 16, 2010 DEVELOPER submitted an application to CITY for
additional development under Site Plan Review No. 10-001 for the establishment,
maintenance and operation of 467 multi-family residential units; an additional 30,000
square feet of mixed use retail and restaurants; a shared use of parking, and; a 3°-97
retaining wall along the western boundary to be developed in General Plan Sub-area 5B
and Specific Plan 13 Area B (i.e., on the Property);

7. on August 24, 2010, after a duly noticed and conducted public hearing, the
Planning Commission of CITY adopted a motion (i) recommending that the City Council
approve amendments to the General Plan and Specific Plan 13 (Zoning Text Amendment
[ZTA] 10-001 referred to in Recital F.4) and (ii) approving Site Plan Review No. 10-001
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with findings and conditions of approval (and subject to a condition of approval
stipulating that the Site Plan Review would not become effective until the General Plan
Amendment and Zoning Text Amendment were approved by the City Council);

8. on September 20, 2010, the City Council of CITY determined pursuant to
CEQA (defined in Section 1 of this Agreement) that the Project EIR prepared and
certified for the Original Project adequately addresses all of the environmental impacts of
the Original Project, as revised by the application(s) referred to in Recitals E.4, E-5, and
E-6, that none of the circumstances warranting the preparation of a Supplemental EIR or
Supplement to the previously certified EIR set forth in Public Resources Code Section
21166 and State CEQA Guidelines Section 15162 are present, that minor technical
changes or additions to the Project EIR are appropriate, and that, accordingly, an
Addendum to the Project EIR is sufficient to comply with CEQA;

9. on September 20, 2010, after a duly noticed and conducted public hearing,
the City Council of CITY adopted its Resolution Nos. 2010-67 and 2010-68 approving,
respectively, General Plan Amendment (GPA) No. 10-001 and Zoning Text Amendment
(ZTA) No. 10-001;

10.  on February 23, 2011, after a duly noticed and conducted public hearing,
the Planning Commission of CITY approved Tentative Tract Map No. 17261 for
condominium purposes with certain findings and conditions of approval;

il. on , 2011, following a duly noticed and conducted public
hearing, the Planning Commission of CITY recommended to the City Council that it
approve this Agreement; and

12. on , 2011, after a duly noticed and conducted public hearing,
the City Council of CITY adopted its Ordinance No. __ (bereinafter the “Authorizing
Ordinance™) finding and determining that this Agreement is consistent with CITY’s
General Plan and Specific Plan 13 (as amended by GPA No. 10-001 and ZTA No.10-
001) and approving and authorizing the execution of this Agreement.

G. Notwithstanding that some of the DEVELOPER and CITY actions referred to in
Recital I relate in whole or in part to real property that is outside the boundaries of the Property
(i.e., the real property included in General Plan Sub-area SA and Specific Plan 13 Area A as of
the Effective Date), this Agreement is intended to apply solely and exclusively to the Property
(i.e., the real property included in General Plan Sub-area 5B and Specific Plan 13 Area B as of
the Effective Date).

H. In consideration of the substantial public improvements and benefits to be
provided by DEVELOPER and the Project, and in order to strengthen the public planning
process and reduce the economic risk of development, by this Agreement CITY intends to
provide to DEVELOPER the assurance, subject to all of the terms and conditions of this
Agreement, that it can proceed with Development of the Project for the Term of this Agreement
pursuant to the terms and conditions of this Agreement and in accordance with the CITY’s
General Plan and other applicable ordinances, policies, rules, and regulations of CITY and other
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governmental agencies having jurisdiction over the Property and the Project existing as of the
Effective Date.

L Pursuant to Section 65867.5 of the California Govermnment Code, te.,
Development Agreement Legislation, the City Council has found and determined that: (i) this
Agreement and the Development Plan for the Project are consistent with CITY’s General Plan
and the Specific Plan applicable to the Property, implement the goals and policies of CITY’s
General Plan, and provide balanced and diversified land uses and impose appropriate standards
and requirements with respect to land development and usage in order to maintain the overall
quality of life and the environment within the City of Huntington Beach, (ii) this Agreement is in
the best interests of and not detrimental to the public health, safety, and general welfare of CITY
and its residents; (iii) adopting this Agreement is consistent with CITY’s General Plan and
constitutes a present exercise of CITY s police power; and (iv) this Agreement is being entered
into pursuant to and in compliance with the requirements of Section 65867 of the Development
Agreement Legislation.

AGREEMENT

NOW, THEREFORE, pursuant to the authority contained in the Development Agreement
Legislation, as it applies to CITY, pursuant to Article XI, Section 2 of the California
Constitution, and in consideration of the foregoing recitals of fact, all of which are expressly
incorporated into this Agreement, the mutual covenants set forth in this Agreement, and for the
further consideration described in this Agreement, the Parties agree as follows:

1. Definitions.

The following words and phrases are used as defined terms throughout this Agreement
and each defined term shall have the meaning set forth below:

“AGENCY” means the City of Huntington Beach Redevelopment Agency, a public
body, corporate and politic.

“AHA” means that certain Affordable Housing Agreement, dated October 4, 2010, by
and between DEVELOPER and AGENCY. AHA as used herein shall mean, refer to and include
the AHA, as well as any riders, exhibits, addenda, implementation agreements, amendments and
attachments thereto (which are hereby incorporated herein by this reference) or other documents
expressly incorporated by reference in the AHA. Any capitalized term not otherwise defined
herein shall have the meaning ascribed to such term in the AHA.

“Authorizing Ordinance” means Ordinance No. approving this Agreement.
“Block” means no less than one hundred (100) residential units.

“CEQA™ means the California Environmental Quality Act (Public Resources Code §
21000 et seq.), the State CEQA Guidelines promulgated by the Secretary for Resources
thereunder (California Code of Regulations, § 15000 et seq.), and the local CEQA Guidelines
approved or adopted by CITY.




“CITY” means the City of Huntington Beach, a California municipal corporation, duly
organized and existing under the Constitution and laws of the State of California.

“City Council” means the duly elected and constituted city council of CITY.

“Construction Codes” means laws and/or regulations governing engineering and
construction standards and specifications, including without limitation, uniform building,
electrical, energy, fire, housing, mechanical, and plumbing codes that govern construction
standards in all jurisdictions throughout the State of California, as the same may be modified
from time to time by CITY pursuant to local ordinance, as and to the extent permitted by
applicable California law.

“Default” has the meaning ascribed to that term in Section 10.1 or 10.2 of this
Agreement, as applicable.

“Develop™ or “Development” or “Developing” means the improvement of the Property
for purposes consistent with the Development Plan, including, without limitation: subdividing,
grading, the construction and installation of the Off-site Public Improvements, the construction
of structures and buildings, and the installation of landscaping, all in accordance with the
provisions of this Agreement, but does not include the maintenance, repair, reconstruction, or
redevelopment of any building, structure, improvement, or facility after the initial construction
and completion thereof.

“DEVELOPER” means BTDJM Phase II Associates, LLC, a Delaware limited liability
company, and all of its assignees and successors in interest which are expressly permitted by this
Agreement.

“DEVELOPER Deed of Trust” means a mortgage, deed of trust, or any other security
instrument recorded against the Property or a separate legal parcel or parcels within the Property
to secure DEVELOPER’s obligation to repay a loan for the acquisition of the Property (or
portion thereof), Development of the Project (or applicable portion thereon), and payment of
overhead, financing, marketing, maintenance, and related costs pertaining thereto, including
without limitation any amendment or refinancing of a loan provided for such purpose and any
permanent or take-out loan relating thereto.

“Development Agreement Legislation™ means Sections 65864 through 65869.5 of the
California Government Code as it exists as of the Effective Date.

“Development Exactions” means any of the following: (i) any requirement of CITY for
the dedication of land (including without limitation through the encumbrance of land with an
easement or use restriction in favor of a public agency, the public, or a private non-profit entity);
(ii) any requirement of CITY for the construction or installation of public improvements or
facilities, whether located on or off of the Property and including without limitation
improvements or facilities located on land that is encumbered with an easement or use restriction
in favor of a public agency, the public, or a private non-profit entity; (iii) any requirement of
CITY that all or any portion of the Property be included in one or more Financing Districts
and/or be subject to the payment of any special taxes, assessments, or fees, of whatever amount
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and however denominated, in order to provide any such public improvements, facilities, or
services in conjunction with Development or to lessen, offset, mitigate, or compensate for the
impacts of Development on the environment or other public interests; and (iv) any requirement
of CITY imposing any fee or charge, by whatever name called, in addition or in lieu of any of
the items listed in clauses (i)-(iii), inclusive, or to mitigate the impacts of the Project on CITY or
the community. As used herein, the term “Development Exactions” does not include generally
applicable fees or charges imposed by CITY on developers/builders to pay or reimburse CITY
for its actual and reasonable administrative and payroll costs incurred in processing and
reviewing plans and permits and inspecting work performed in the Development of real property,
including without limitation performing required reviews under CEQA.

“Development Plan” means the plan for developing the Project on the Property in
accordance with this Agreement, the Development Plan Approvals, and the Future Development
Approvals. The Future Development Approvals automatically shall become a part of the
Development Plan and shall be included within the scope of DEVELOPER’s vested rights
provided for in this Agreement (subject to the limitations and exceptions to such vesting nghts
set forth herein) without the need for any amendment of this Agreement when the same are
issued or approved by CITY and become final and effective. Fach of the documents
memorializing the Development Plan is (or will be) maintained in the official records of CITY
and shall be utilized whenever required to interpret or apply this Agreement.

“Development Plan Approvals™ means all of the land use, development, and building
approvals of the City Council relating to the Property and the Development Plan, including the
Future Development Approvals (when the same are issued or approved by CITY and become
final and effective). As of the Effective Date of this Agreement, the Development Plan
Approvals consist of all of the City Council’s actions with respect to the Property referred to in
Recital F of this Agreement and, to the extent not inconsistent with the foregoing and to the
extent applicable to the Project and the Property and adopted and in effect as of the Effective
Date, all other provisions of CITY’s General Plan, Zoning Ordinance, Specific Plan 13 and
Subdivision Ordinance, and Construction Codes. Notwithstanding any other provision set forth
in this Agreement to the contrary, the term Development Plan Approvals is not intended to apply
to CITY s actions that pertain solely to real property not included within the boundaries of the
10.40-acre Property described in Recital B and Exhibit “A™ hereto, including without limitation
the 8.2-acre Costco site within GPA Sub-area 5A and Specific Plan 13 Area A that is referred to
in Recital F.5 of this Agreement.

“Effective Date” means the date the Authorizing Ordinance becomes effective.

“Fnd User” means a buyer, assignee, or transferee of one or more individual or
subdivided unit(s)/lot(s) of the Property obtaining such unit(s) or lot(s) for the purpose of
occupying or using such lots or units for its own purposes and not for use in the trade or business
of further development, subdivision, or sale. The term “End User” includes, but is not limited to,
any homeowner’s association, merchants’ association, or like entity formed with respect to any
portion of the Property which owns some interest in the Property, homeowners, tenants,
commercial building owners, and owners of multi-family residential units.

“For-Sale Park Fee” means the park and dedication in-lieu fees required by Section
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254.08 of the Huntington Beach Zoning and Subdivision Ordinance and City Council resolution
in effect at the time that Developer sells a Condo Unit in accordance with Section 5.1.2.

“Future Development Approvals” means those permits and approvals that DEVELOPER
must obtain from CITY after the Effective Date of this Agreement as a prerequisite to its right to
develop and use the Property and the Project in accordance with this Agreement, including
without limitation one or more tentative tract or parcel maps, final tract or parcel maps,
condominium plans/maps, use permits, variances, grading/excavation permits, building permits,
and occupancy permits.

“Off-Site Public Improvements™ means repair of curb, gutter and sidewalk, and repaving
of Center Strect, in the arcas designated in Exhibit “C”, attached hereto and made a part hereof
(“Paving Work Areas™).

“On-Site Improvements™ means physical infrastructure improvements or facilities that
are or will be located on the Property. Certain On-Site Improvements may be specifically
addressed in this Agreement.

“Party” means either CITY or DEVELOPER, as the context dictates, and “Parties” means
CITY and DEVELOPER.

“Planning Commission” means the duly appointed and constituted planning commission
of CITY.

“Project” means the development on the Property that is referred to in Recitals C and F
and the definition of “Development Plan.” As used in this Agreement, the term “Project”
expressly excludes development of the real property located in General Plan Sub-area 5A and
Specific Plan 13 Area A as of the Effective Date.

“Project EIR” means that certain environmental impact report certified by the City
Council of CITY prior to the Effective Date of this Agreement that is referred to in Recital F.1
above, including without limitation the adopted Mitigation Monitoring Program for the Project
approved in conjunction therewith and the Addendum to the Project EIR that was considered by
the City Council of CITY and is referred to in Recitals F.7 and F.8 above.

“Property” means the real property described in Recital B and Exhibit “A” attached
hereto. The term “Property” does not include General Plan Sub-area 5A or Specific Plan 13
Area A, as the same were re-configured by the City Council actions referred to in Recital F.8
above.

“Rental Park Fee” means the park fees required by Section 230.20 of the Huntington
Beach Zoning and Subdivision Ordinance and City Council resolution in effect at the time that
Developer obtains a building permit for any Block of Rental Units in accordance with Section
5.1.1.

“Term™ means the period of time that this Agreement remains in effect with respect to the
Property or any portion thereof, as provided in Section 2.3.
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“Transfer” has the meaning ascribed to that term in Section 2.4.1 of this Agreement.

2. General Provisions.

2.1  Binding Covenants. To the maximum extent permitted by law, the provisions of
this Agreement shall constitute covenants which shall nin with the Property for the benefit
thereof, and the benefits and burdens of this Agreement shall bind and inure to the benefit of the
Parties and all permitted successors in interest to the Parties hereto.

2.2 Interest of DEVELOPER. As of the date this Agreement is being executed by the
Parties, DEVELOPER represents that it is the legal owner of the Property.

2.3 Term. This Agreement shall remain in effect during the Term. As used herein,
the “Term” shall mean the period of time commencing upon the Effective Date and terminating
at 11:59 PM on the tenth (10th) anniversary of the Effective Date; subject, however, to the
following exceptions: (i) nothing in this Section 2.3 is intended to limit or restrict CITY s right
to terminate this Agreement at an earlier time pursuant to Section 10.6, if applicable; (i1) if a
referendum petition challenging CITY’s approval of this Agreement or any of the Development
Plan Approvals approved by CITY on or before the Effective Date is qualified for the ballot, the
last day of the Term of this Agreement shall be extended by the number of days between the
thirtieth (30th) day after the Effective Date and the date that the results of the referendum
election are certified denying said challenge and upholding the validity and enforceability of this
Agreement or said challenged Development Plan Approval(s); (iii) if a lawsuit is filed
challenging the validity or enforceability of this Agreement or any of the Development Plan
Approvals approved by CITY on or before the Effective Date, the last day of the Term of this
Agreement shall be extended by the number of days between the thirtieth (30th) day after the
Effective Date and the date that the lawsuit is dismissed with prejudice (and the time for any
appeal of said dismissal has expired), a final binding written settlement agreement is executed by
all parties to the litigation that upholds the validity and enforceability of this Agreement and all
of the Development Plan Approvals challenged in said lawsuit, or a final non-appealable
judgment is entered in said lawsuit that upholds the validity and enforceability of this Agreement
and all of the Development Plan Approvals challenged in said lawsuit; (iv) DEVELOPER’s
indenmity obligation set forth in the first sentence of Section 6 shall remain in effect and shall
apply to any claims arising prior to the otherwise applicable expiration date or termination date
of this Agreement until said indemnity obligation has been fully performed and DEVELOPER’s
indemnity obligation set forth in the last sentence of Section 6 shall commence immediately
upon the full execution and delivery of this Agreement, prior to the Effective Date; (v) except
with respect to DEVELOPER’s rights and obligations set forth in Sections 3.1.3.3,3.1.3.6, 4.1.4,
4.1.5, 4.1.6, and 5.1 (including all subsections), which shall survive and remain in effect for the
full ten (10) year term set forth herein, as said 10-year term may be extended or shortened in
accordance with clauses (i)-(iii) of this sentence, this Agreement shall terminate as to any
separate legal lot(s) or parcel(s) within the Property upon which residential units are constructed
upon completion of Development with respect to said lot(s) or parcel(s) pursuant to the terms of
this Agreement and CITY’s issuance of all required occupancy permits or final inspections, as
applicable, and acceptance of all dedications and improvements required to complete such
Development; (vi) except with respect to DEVELOPER’s rights and obligations set forth in




Sections 3.1.3.3, 3.1.3.6, 4.1.4, 4.1.5, 4.1.6, and 5.1 (including all subsections), which shall
survive and remain in effect for the full ten (10) year term set forth herein, as said 10-year term
may be extended or shortened in accordance with clauses (i)-(iii) of this sentence, this
Agreement shall terminate as to any non-residential lot(s) or parcel(s) within the Property, upon
the completion of Development with respect to said lot(s) or parcel(s) pursuant to the terms of
this Agreement and CITY s issuance of all required occupancy permits or final inspections, as
applicable, and acceptance of all dedications and improvements required to complete such
Development; and (vii) if a court of competent jurisdiction issues a final non-appealable
judgment or order invalidating this Agreement or declaring this Agreement to be unenforceable
the Term of this Agreement shall expire on the date said judgment or order becomes final.

The termination of this Agreement in its entirety or with respect to a particular lot(s) or
parcel(s) shall not affect any right or duty of DEVELOPER arising from a source other than this
Agreement.

In the event this Agreement terminates in its entirety or with respect to a particular lot(s)
or parcel(s), and notwithstanding any other provision set forth herein, upon request by
DEVELOPER, City, any End User, or any other permitted successor or assignee of either of
them, CITY shall cooperate, at no cost to CITY, in executing in recordable form a document
prepared by the requesting party that confirms the termination of this Agreement with respect to
the Property or applicable portion thereof.

In the event this Agreement terminates in its entirety or with respect fo a particular lot(s)
or parcel(s), and notwithstanding any other provision set forth herein, DEVELOPER AGREES
that it is not entitled to any damages from the City as further provided herein.

2.4 Transfers and Assignments.

2.4.1 Restrictions on DEVELOPER’s Right to Assign. The qualifications and
identities of the persons and entities comprising DEVELOPER are of particular concern to
CITY. It is because of these qualifications and identities of the persons and entities comprising
DEVELOPER that CITY is entering into this Agreement with DEVELOPER. Accordingly,
prior to the termination of this Agreement with respect to any separate legal lot or parcel within
the Property, DEVELOPER shall not, without the prior written approval of CITY, voluntarily or
involuntarily do any of the following (collectively, a “Transfer”): (i) transfer or assign or make
any total or partial conveyance of the Property; (ii) transfer or assign all or any part of
DEVELOPER’s rights or obligations set forth in this Agreement with respect to the Property;
(iii) authorize or permit a change in the ownership, management, or control of DEVELOPER
(which, for purposes of this Agreement, shall be defined to mean a transfer of either (A) more
than twenty-five percent (25%) of the beneficial ownership interest in DEVELOPER as of the
Effective Date or (B) in the event DEVELOPER is or becomes a limited liability company or a
general or limited partnership, a transfer of the identity of the member or partner with
management responsibility for DEVELOPER; or (iv) authorize or permit any voluntary or
involuntary successor in interest of DEVELOPER to acquire any rights or powers under this
Agreement with respect to said lot or parcel.

Notwithstanding the foregoing, the following shall not be considered to be a Transfer and
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shall not require CITY approval for any purpose under this Agreement: (i) a transfer or
assignment to any entity or entities in which DEVELOPER or any combination of persons or
entities directly or indirectly owning a minimum of fifty-one percent (51%) of the beneficial
interest in DEVELOPER as of the Effective Date directly or indirectly maintains a minimum of
fifty-one percent (51%) of the ownership interest and management control; (ii) transfers of stock
in a publicly traded corporation or the ownership interests in any real estate investment trust; (iii)
transfers in trust for the benefit of family members; (iv) transfers occurring due to the death or
mental or physical incapacity of the transferor; (v) a transfer for financing purposes to the holder
of a DEVELOPER Deed of Trust; (vi) a sale, conveyance, or transfer of the applicable lot(s) or
parcel(s) at foreclosure or a conveyance thereof in lieu of a foreclosure pursuant to a foreclosure
thereof by the holder of any DEVELOPER Deed of Trust; and (vii) the sale, ground lease, or
lease of a lot or parcel within the Property, or a building or portion of a building situated thereon,
to an End User, provided that the closing date for any such sale or the commencement date for
any such lease, as applicable, does not occur until after DEVELOPER completes construction of
the Off-Site Public Improvements and the portion of the Project situated thereon (excluding any
minor non-life safety “punch list” items and, with respect to any non-residential lots or parcels,
any tenant improvements).

DEVELOPER shall deliver written notice to CITY requesting approval of any Transfer
that requires CITY approval hereunder. CITY shall not unreasonably withhold, condition, or
delay any such approval. In the event CITY desires that DEVELOPER submit information to
CITY to assist CITY in making its decision, CITY shall notify DEVELOPER what information
is so desired within ten (10) business days after receipt of DEVELOPER’s request for approval
and DEVELOPER shall furnish the requested information to CITY at no expense to CITY. In
considering whether it will grant approval to any such Transfer, CITY shall consider such factors
as (i) the financial strength and capability of the proposed assignee/iransferce to perform
DEVELOPER’s then executory obligations hereunder and (ii) the proposed assignee/transferee’s
experience and expertise in the planning, financing, and development of similar projects. No
Transfer, including an assignment or transfer pursuant to clause (i) of the preceding paragraph
which does not require CITY approval hereunder, but excluding assignments and transfers
pursuant to clauses (ii)-(vi) of the preceding paragraph, shall be effective unless and until the
proposed assignee/transferee executes and delivers to CITY an agreement in a form reasonably
satisfactory to the City Attorney of CITY assuming the obligations of the assignor/transferor
which have been assigned. As of the effective date of any such permitted assignment or transfer,
the assignor shall be released from any further liability to CITY under this Agreement and CITY
agrees to cooperate with the assignor in executing any documents that may be reasonably
requested by the assignor to confirm such release.

242 CITY’s Fee. DEVELOPER agrees to reimburse CITY for CITY’s
reasonable costs and attorneys’ fees incurred in connection with the processing and
documentation of any requested Transfer which requires CITY’s approval hereunder, in an
amount not to exceed Two Thousand Five Hundred Dollars ($2,500.00) for each Transfer (which
amount shall be adjusted by the escalation in the Consumer Price Index from the Effective Date
of this Agreement to the date of the request for Transfer).

2.4.3 No Waiver. The acceptance by CITY of any payment due hereunder from
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any other person shall not be deemed to be a waiver by CITY of any provision of this Agreement
or to be a consent to any Transfer. Consent by CITY to one or more Transfers of this Agreement
shall not operate as a waiver or estoppel to the future enforcement by CITY of its rights pursuant
to the provisions of this Agreement.

2.4.4 Rights of Successors and Assigns. During the Term of this Agreement,
any and all permitted successors and assignees of DEVELOPER shall have all of the same rights,
benefits, and obligations of DEVELOPER under this Agreement.

3. Development Provisions.
3.1 Vesting.

3.1.1 Project. Subject to all of the terms and conditions of this Agreement,
CITY covenants that DEVELOPER has and shall have the vested right to develop the Project on
the Property consistent with the Development Plan and the Development Plan Approvals.
Except as expressly set forth in this Agreement, including without limitation Section 3.2 hereof,
DEVELOPER’s vested rights set forth in this Agreement shall apply to and supersede any
inconsistent or conflicting CITY action taken after the Effective Date of this Agreement, whether
such action is taken by the City Council, a commission, board, agency, official, employee, or
agent of CITY, or by CITY’s voters by means of their reserved power of initiative. It is
understood and agreed that CITY and AGENCY are separate public agencies and that CITY’s
covenants set forth herein are not intended to be and are not binding on AGENCY.

3.1.2 Limits on Development. The California Supreme Court held in Pardee
Construction Company v. City of Camarillo, 37 Cal.3d 465 (1984), that the failure of the parties
to address certain limits on a city’s ability to condition, restrict, or regulate a development
allowed a later-adopted initiative to restrict the development. This Agreement is intended to cure
that deficiency by expressly addressing the timing for the Development, the vested rights
afforded by this Agreement, and the scope of CITY s reserved authority described in Section 3.2
hereof. In this regard, DEVELOPER shall have the vested right to Develop the various
components of the Project and at such time as DEVELOPER deems appropriate within the
exercise of its subjective business judgment, subject to any restrictions on such matters as may
be set forth in the Development Plan and Development Plan Approvals and the express terms
and conditions set forth in this Agreement. No future amendment of any CITY law and no future
adoption of any CITY law or other action that purport to limit the scope or timing of
Development of the Project in a manner inconsistent with the foregoing, whether the same are
adopted or imposed by the City Council or through the initiative or referendum process, shall
apply to the Property. In particular, but not by way of limitation of the foregoing, no numerical
restriction on the number of residential building permits or on the amount of non-residential
development adopted or approved by CITY after the Effective Date of this Agreement, whether
by the City Council or by CITY s voters through the initiative or referendum process, shall apply
to the Property or the Project during the Term of this Agreement. Notwithstanding the
foregoing, nothing in this Section 3.1 shall limit or restrict CITY’s reserved authority as
described in Section 3.2.
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3.1.3 Entitlements, Permits. and Approvals - Cooperation.

3.1.3.1 Processing. CITY agrees that it shall process, pursuant to
CITY’s regular procedures, complete applications for the Future Development Approvals and, if
applicable, complete applications for amendments to this Agreement, to the Development Plan
Approvals, and to any of the Future Development Approvals (after the same have been initially
approved).

3.1.3.2 Other Permits. CITY further agrees to reasonably
cooperate with DEVELOPER, at no cost to CITY, in securing any County, State, and Federal
permits or authorizations which may be required in connection with Development of the
Property that are consistent with the Development Plan and Development Plan Approvals;
provided, that nothing in this Section 3.1.3.2 shall be deemed to require CITY’s assumption of
any obligations under any said permits or authorizations.

3.1.33 Tentative Map Extensions. Pursuant to the provisions of
Section 66452.6(a) of the Government Code, any tentative subdivision map or tentative parcel
map approved in connection with development of the Property shall remain in full force and
effect for the greater of (i) the Term of this Agreement or (ii} the maximum term for such map
permitted under Section 66452.6 of the Government Code. CITY agrees that any extension of a
map authorized by this Agreement shall occur automatically upon the date any such map would
otherwise expire and that DEVELOPER shall not be required to submit an application or any
other request to CITY for any such extension to occur or to be valid and enforceable.

3.1.34 Vesting Tentative Maps. If any tentative or final
subdivision or parcel map approved in connection with Development of the Property is a vesting
map under the Subdivision Map Act (Government Code Section 66410 et seq.) and if this
Agreement is determined by a final judgment to be invalid or unenforceable insofar as it grants a
vested right to DEVELOPER to Develop the Project, then and to that extent the rights and
protections afforded to DEVELOPER under the laws and ordinances applicable to vesting maps
shall supersede the provisions of this Agreement to the maximum extent permitted by law.
Except as set forth immediately above, the provisions of this Agreement shall be controlling over
any conflicting provision of law or ordinance concerning vesting maps.

3.1.35 Lot Line Adjustments. Adjustments to lot lines required
for purposes beneficial to the Project shall be processed on an “administrative approval” basis
only; provided, however, that nothing herein shall be deemed to allow an amendment to any
specific plan boundary(ies) through an administrative approval.

3.1.3.6 Multiple Final Maps. Subject to Section 5.1 (including all
subsections) hereof, CITY agrees that, pursuant to the provisions of Section 66463.1 of the
Government Code, DEVELOPER may file concurrently or consecutively one or more final maps
relating to the Property and any tentative tract or parcel map; provided, however that each map
shall apply to no less than a Block.

3.1.3.7 Intentionally Omitted.
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3.1.38 Processing of Future Development Approvals. City shall
cooperate in good faith with DEVELOPER and process DEVELOPER’s applications for the
Future Development Approvals as long as such applications are consistent with the Development
Plan, the Development Plan Approvals, and the terms and conditions set forth in this Agreement.
At such time that a Future Development Approval is approved, that Future Development
Approval shall constitute for all purposes a Development Plan Approval hereunder.

32 Reserved Authority.

3.2.1 Future Changes in Development Exactions: Conditions on Future
Development Approvals. Notwithstanding any other provision set forth in this Agreement to the
contrary, in addition to and without limiting the rights of CITY in Sections 3.2.2, 3.2.3, and
3.2.4, CITY reserves the right after the Effective Date of this Agreement to (i) change its
Development Exactions applicable to the Property and the Project and to impose conditions
under CEQA on any required Future Development Approvals in order to mitigate the Project’s
significant impacts on the environment, if any, and (ii) require payment of any fees required by
any county, state or federal regulations and/or statutes that are applicable to the Property and the
Project (“Non-City Fees™), subject to the following limitations:

(1) except for any Non-City Fees, no such future changes in any of
CITY’s Development Exactions or conditions on any required Future
Development Approvals applicable to the Project shall be inconsistent with the
Development Plan Approvals or this Agreement, nor shall any such future
changes materially jeopardize or impair the rights of DEVELOPER thereunder;

(i)  No change in or increase to any Development Exactions applicable
to the Property and no conditions placed on any Future Development Approvals
shall apply to the Property except to the extent the same shall be applicable to
similarly situated properties or projects on a citywide or areawide basis; and

(iii)  except for any Non-City Fees, CITY shall not require the Project
or the Property to pay or coniribute to Development Exactions that are not in
effect as of the Effective Date with respect to the affected portion of the Property.

(iv)  notwithstanding anything to the contrary herein, nothing herein
shall be deemed to prevent the City from raising any existing fees generally
applicable to similarly situated properties or projects on a citywide or areawide
basis; Developer shall be subject to such fees at the time that the fees are
triggered; provided, however, that, except as to Non-City Fees, Developer shall
not be subject to any new City fees that are not in existence as of the Effective
Date of this Agreement.

3.2.2 Construction Codes. This Agreement shall not prevent CITY from
applying to the Project new or amended Construction Codes and other new or amended codes
relating to fire protection, water quality, wastewater, and other public health and safety measures
that are adopted or made applicable to the Property after the Effective Date of this Agreement or
local amendments to such codes, as long as the same standards and requirements set forth in any
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such new or amended codes or local amendments thereto are applicable to all similarly situated
developments within the City of Huntington Beach.

3.2.3 State and Federal Laws_and Regulations. DEVELOPER shall comply
with all applicable state and federal laws and regulations, provided that nothing in this
Agreement shall be deemed to limit or restrict the right of DEVELOPER to contest or challenge
the validity of any such laws or regulations or their applicability to the Property or the Project.

324 Suspension of Development in Order to Protect Iealth and
Safety. Nothing in this Agreement shall be construed to be in derogation of CITY’s police
power to suspend the right of DEVELOPER to develop all or any portion of the Project in order
to protect the public health and safety (e.g., in the event of the unavailability of adequate water,
wastewater treatment, or storm drainage facilities). In the event that CITY determines that the
public health or safety require a suspension of DEVELOPER’s right to develop all or any portion
of the Project, the scope of the suspension shall be limited to the extent determined by CITY to
be reasonably necessary to protect the public health or safety, and the term of the suspension
shall be limited to the period of time during which the public health or safety concern continues.

33 Amendment of Development Agreement.

3.3.1 Initiation of Amendment. Either Party may propose an amendment to this
Agreement; provided, however, that no agreements or modifications shall apply to or be binding
upon the Property or separate legal parcel(s) within the Property unless the same shall have been
set forth in writing and approved and executed both by CITY and the fee owner(s) of the affected
parcel(s).

3.3.2 Procedure. The procedure for proposing and adopting an amendment to
this Agreement shall be the same as the procedure required for entering into this Agreement in
the first instance.

3.3.3 Consent. Any amendment to this Agreement shall require the written
consent of all affected Parties. A Party shall not be deemed to be an affected Party for purposes
of this Section 3.3.3 unless the amendment to this Agreement alters, jeopardizes, or impairs the
rights or obligations of said Party. No amendment to all or any provision of this Agreement shall
be effective unless set forth in writing and signed by the duly authorized representatives of all
affected Parties.

4, Public Benefits.

4.1 Public Benefits. In consideration for the vesting rights accorded to DEVELOPER
under Section 3 hereof, the Project/DEVELOPER shall provide the following extraordinary
benefits to the public (the “Public Benefits”):

4.1.1 DEVELOPER shall construct/install the Off-Site Public Improvements
prior to occupancy of the first residential unit within the Project; provided, however, that if the
first residential unit within the Project is not occupied by the third (3rd) anniversary of the
Effective Date of this Agreement, DEVELOPER may defer completion of the Off-Site Public
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Improvements to a time no later than prior to occupancy of the first residential unit within the
Project by filing, no later than three (3) years from the Effective Date of this Agreement
(‘Deadline”), a performance bond from a California licensed surety with rating not less than
[rating] in the amount of 100% of the estimated construction cost of the Off-Site Public
Improvements and a labor and materials bond from a California licensed surety with rating not
less than [rating] in the amount of 50% of the estimated construction costs of the Off-Site Pubic
Improvements (collectively, “the Bonds™). The Bonds shall name CITY as obligee. CITY may
act on the Bond, in its sole and absolute discretion, if the Off-Site Public Improvements are not
completed by the Deadline. The Off-Site Public Improvements shall be completed in accordance
with the provisions of Chapter 255 of the City’s Zoning Code, as the same may be amended
during the Term.

4.1.2 DEVELOPER shall deposit with the Agency, if the AHA is in effect, or
the City, if the AHA is not in effect, the amount of TWO HUNDRED AND FIFTY
THOUSAND DOLLARS AND NO CENTS ($250,000)(*“Deposit™), which shall be used to pay
for the City’s and/or any responsible party’s costs of planning, design, permits, and construction
of a certain pedestrian path between the Property and the Levitz Parcel (referenced hereinafter as
“the Pedestrian Path™) as indicated in the Site Plan in Exhibit “D” attached hereto and made a
part hereof. The Deposit shall be due and payable during the Term of this Agreement no later
than fifteen (15) days after the latest of the following dates: (i) site control necessary to allow for
construction/installation and operation of the Pedestrian Path is obtained; (ii) CITY s issuance of
the first building permit for Development of the Levitz Parcel; and (iii) CITY’s delivery of
written notice to DEVELOPER that the conditions to payment of the Deposit in clauses (1)-(ii),
inclusive, have been satisfied and payment of the Deposit is due. Developer shall be entitled to
reimbursement for any unspent portion of the Deposit if construction of the Pedestrian Path has
not commenced prior to the end of the Term.

5. Miscellaneous Obligations of the Parties.

5.1 Park Fee and Future Condominium Sale Issues.

Pursuant to Sections 3.1.3.3 and 3.1.3.6 of this Agreement and otherwise applicable
provisions of law, DEVELOPER has advised CITY that it intends to develop the residential units
within the Project to condominium standards (“Condo Project”), record a final map for a
common interest development, initially rent the residential units, and thereafter create the
common interest development pursuant to California Civil Code Section 1352 (through
recordation of a declaration and a condominium plan) and sell the condominium units to third
party purchasers, with the timing of DEVELOPER’s creation of the comumon interest
development and such sale program depending upon future market conditions that DEVELOPER
cannot predict at this time. During the Term of this Agreement, DEVELOPER reserves the right
in its sole and absolute discretion to determine when, if at all, it will create a common interest
development and commence the sale of condominium units. The CITY makes no representation
as to the legal effect of such proposed development and/or steps necessary to effectuate said
property use and sale. DEVELOPER shall submit the declaration and condominium plan to the
City for its written approval no less than ninety (90} days prior to recordation. The contents of
the declaration shall conform to the requirements set forth in California Civil Code section 1353.

16
ATTACHMENT NO,_2. 04

T AT ST



The CITY’s written approval shall not be unreasonably withheld. The CITY’s failure to provide
a written approval within ninety (90) days shall be deemed as an approval. The CITY’s approval
rights shall survive termination of this Agreement. The requirement that DEVELOPER submit
the declaration and condominium plan to the City for its written approval no less than ninety (90)
days prior to recordation is also a condition to Tentative Tract Map No. 17261.

5.1.1 Payment of Rental Park Fees Upon Issuance of Building Permits. The
Parties agree that, subject to Section 5.1.2, DEVELOPER shall pay to City the Rental Park Fee
as a condition to issuance of any building permit for a Block or Blocks of residential dwelling
units within the Condo Project which shall be initially rented upon completion of construction
(“Rental Units™). The amount of the Rental Park Fee shall be based upon the number of Rental
Units that are authorized by the building permit that is being issued.

5.1.2 Payment of For-Sale Project Park Fees Upon Sale of Condo Units. The
Parties further agree that atter DEVELOPER creates a common interest development for one or
more Blocks of residential units within the Condo Project (referenced hereinafter as “Condo
Units™) and thereafter commences to sell one or more Condo Units within a Block or Blocks of
the Condo Project, prior to and as a condition to DEVELOPER’s right to sell any of the Condo
Units within said Block or Blocks, and in the event that For-Sale Park Fees are greater than the
Rental Park Fees paid by Developer for said Block or Blocks, DEVELOPER shall pay to CITY
the difference, if any, between the applicable For-Sale Project Park Fee then in effect at the time
of DEVELOPER’S first sale of one or more of the Condo Units and the Rental Project Park Fee
previously paid to CITY for the corresponding Rental Units within said Block(s) (collectively,
the “Owed Fees™); provided, however, that DEVELOPER shall either (i) pay all Owed Fees, if
any, no later than the date that is six (6) months prior to the end of the Term, or (ii) record such
documents as are legally required to rescind and terminate the creation of the common interest
development for the applicable Block(s) of the Condo Project for which the Owed Fees have not
been paid (collectively, the “Map for Rental Units™) to reflect the conversion from Condo Units
to rental units and, in such event, the Map for Rental Units shall be approved by City and
recorded no later than (30) days prior to the end of the Term. Notwithstanding the foregoing, if
at the time DEVELOPER pays the Rental Project Park Fee the applicable Rental Project Park
Fee and the For-Sale Project Park Fee are the same, it shall be conclusively presumed that
DEVELOPER’s payment of the Rental Project Park Fee pursuant to Section 5.1.1 constitutes
complete satisfaction of DEVELOPER’s park fee obligation and no Owed Fees shall be due or
payable. In the event that the For-Sale Park Fees are less than the Rental Park Fees paid by
Developer at the time of the issuance of a building permit for any Block or Blocks, Developer
shall not be entitled to any reimbursement of Rental Park Fees paid by Developer. Developer’s
payment of QOwed Fees shall be determined on a Block basis, regardless of the actual number
Condo Units sold within a Block. So, for example, if Developer sells only one unit within a
Block, the Owed Fees would be for the entire Block.

51.3 Security for Owed Fees. To secure payment of the Owed Fees, if any, and
any indemnity afforded under Section 5.1.5 hereof, DEVELOPER hereby grants a security
interest in and to any payments required to be made to DEVELOPER under the AHA, as set
forth in the Assignment of Payments attached hereto as Exhibit “E,” which shall be executed
concurrently with this Agreement and made a part hereof.
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5.1.4 Applicable Conversion Regulations. If DEVELOPER creates a common
interest development for the Condo Project and'sells.Condo Units, DEVELOPER shall comply
with all requirements deemed “Applicable™ in Exhibit “I'”, attached hereto and made a part
hereof, including any modifications to such requirements as set forth in Exhibit “F”; provided,
however, that if the initial rental and occupancy of the Rental Units within a block does not Begin
until after creation of the common interest development pursuant to California Civil Code
Section 1352 and inclusion of such Rentals Units in said common interest development, then
DEVELOPER shall only be required to comply with California Government Code Section
66459. .

5.1.5 Indemnity and Payment of Fees in the Event of Successful Challenge. In
addition to any other indemnities provided by DEVELOPER under this Agreement,
DEVELOPER shall indemmify CITY for any fees and costs, including without limitation
attorneys’ fees and court costs, resulting from DEVELOPER’s failure to comply with state
and/or federal relocation and/or noticing requirements related to the Condo Project. In the event
of a successful challenge to this Agreement, based upon deferment of payment of fees granted by
CITY to DEVELOPER under Section 5.1 hereof, DEVELOPER shall pay all Owed Fees then in
effect upon the recording of the final map for the Condo Project or any portion thereof.

5.1.6 No Waiver. The Parties acknowledge and agree that this paragraph is
intended to interpret and apply existing law and does not constitute a waiver or reduction of
DEVELOPER s fee obligation to pay park fees.

6. Indemnification.

Except to the extent of the gross negligence or willful misconduct of CITY and its agents,
officers, contractors, attorneys, and employees (the “Indemnified Parties”), DEVELOPER shall
indemnify, defend, and hold harmless the Indemnified Parties from and against each and every
claim, action, proceeding, cost, fee, legal cost, damage, award or liability of any nature arising
from damages or claims for damages which arise from the acts or omissions of DEVELOPER or
any of its contractors, subcontractors, agents, employees or other persons acting on
DEVELOPER’s behalf in connection with the Project. The duties of DEVELOPER under this
Section 6 are solely subject to and conditioned upon an Indemnified Party’s written request to
DEVELOPER to defend and/or indemmify such Indemnified Party. Without in any way limiting
the provisions of this Section 6, the Parties hereto agree that this Section 6 shall be interpreted in
accordance with the provisions of California Civil Code Section 2778 in effect as of the
Effective Date. DEVELOPER further agrees, as a condition of approval of this Agreement, to
indemnify, defend and hold harmless, at DEVELOPER’s expense, the Indemnified Parties from
and against any claim, action, proceeding, cost, fee, legal cost, damage, award, or liability of any
nature arising from claim, action, or proceeding initiated by a third party to attack, review, set
aside, void, or annul the approval of this Agreement or any of the Development Plan Approvals
or to determine the legality or validity of any provision hereof or obligation contained herein.

7. Relationship of Parties.

The contractual relationship between CITY and DEVELOPER 1s such that DEVELOPER
is an independent contractor and not an agent or employee of CITY. CITY and DEVELOPER
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hereby renounce the existence of any form of joint venture or partnership between them, and
agree that nothing contained in this Agreement or in any document executed in connection with
the Property shall be construed as making CITY and DEVELOPER joint venturers or partners.

8. Amendment or Cancellation of Agreement.

Without limiting Section 10, this Agreement may be amended or canceled in whole or in
part only by mutual consent of the Parties in the manner provided for in Government Code
Section 65868. No amendment or modification of this Agreement or any provision hereof shall
be effective unless set forth in writing and signed by duly authorized representatives of each
Party hereto. This provision shall not limit any Party’s remedies as provided by Section 10.

9. Periodic Review of Compliance with Agreement.

9.1 Periodic Review. CITY and DEVELOPER shall review this Agreement at least
once every 12-month period from the date this Agreement is executed. CITY shall notify
DEVELOPER in writing of the date for review at least thirty (30) days prior thereto. Such
periodic review shall be conducted in accordance with Government Code Section 65865.1.

9.2  Good Faith Compliance. During each periodic review, DEVELOPER shall be
required to demonstrate good faith compliance with the terms of this Agreement. DEVELOPER
agrees to furnish such reasonable evidence of good faith compliance as CITY, in the exercise of
its reasonable discretion, may require. If requested by DEVELOPER, CITY agrees to provide to
DEVELOPER a certificate that DEVELOPER is in compliance with the terms of this
Agreement, provided DEVELOPER reimburses CITY for all reasonable and direct costs and
fees incurred by CITY with respect thereto.

9.3 Failure to Conduct Annual Review. Provided that such failure is not through any
fault of DEVELOPER, the failure of CITY to conduct the annual review shall not be a Default
by DEVELOPER, nor shall any such failure alter, suspend, or terminate either of the Parties’
other rights and obligations hereunder. Further, DEVELOPER shall not be entitled to any
remedy for a failure by CITY to conduct this annual review.

9.4 Initiation of Review by City Council. In addition to the annual review, the City
Council may at any time initiate a review of this Agreement by giving written notice to
DEVELOPER. Within thirty (30) days following receipt of such notice, DEVELOPER shall
submit evidence to the City Council of DEVELOPER good faith compliance with this
Agreement and such review and determination shall proceed in the same manner as is provided
in Sections 9.1 and 9.2 and the Development Agreement Legislation for the annual review. The
City Council shall initiate its review pursuant to this Section 9.4 only if it has probable cause to
believe CITY s general health or safety is at risk as a result of specific acts or failures to act by
DEVELOPER.

9.5  Administration of Agreement. Any final decision by the CITY s staff concerning
the interpretation and administration of this Agreement and Development of the Property in
accordance herewith may be appealed by DEVELOPER to the City Council, provided that any
such appeal shall be filed with the City Clerk within ten (10) days DEVELOPER receives
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written notice that the staff decision is final. The City Council shall render, at a noticed public
hearing, its decision to affirm, reverse, or modify the staff decision within thirty (30) days after
the appeal is so filed.

10. Events of Default: Remedies and Termination.

10.1  Default. Subject to Section 10.2, failure by any Party to perform any term or
provision of this Agreement required to be performed by such Party shall constitute an event of
default (“Default”™). For purposes of this Agreement, a Party claiming another Party 1s in Default
shall be referred to as the “Complaining Party” and the Party alleged to be in default shall be
referred to as the “Party in Default.” A Complaining Party shall not exercise any of its remedies
as the result of such Default unless it first gives notice to the Party in Default as provided in
Section 10.2 and the Party in Default fails to cure such Default within the applicable cure period.
The parties acknowledge that the City would not have entered into this Development Agreement
had it been exposed to damage claims from Developer for any breach or default thereof. As
such, the parties agree that in no event shall Developer be entitled to recover damages against
City for breach or default of this Development Agreement.

10.2  Procedure Regarding Defaults.

10.2.1 Notice Required. The Complaiming Party shall give written notice of
Default to the Party in Default, specifying the Default complained of by the Complaining Party.
Delay in giving such notice shall not constitute a waiver of any Default nor shall it change the
time of Default.

10.3  Right to Cure. The Party in Default shall diligently endeavor to cure, correct, or
remedy the matter complained of, provided such cure, correction, or remedy shall be completed
within the applicable time period set forth herein after receipt of written notice (or such
additional time as may be deemed by the Complaining Party to be reasonably necessary to
correct the matter).

10.4  Delay Not a Waiver. Any failures or delays by a Complaining Party in asserting
any of its rights and remedies as to any Default shall not operate as a waiver of any Default or of
any such rights or remedies. Delays by a Complaining Party in asserting any of its rights and
remedies shall not deprive the Complaining Party of its right to institute and maintain any actions
or proceedings which it may deem necessary to protect, assert, or enforce any such rights or
remedies.

10.5 Time to Cure. If a Default occurs, prior to exercising any remedies, the
Complaining Party shall give the Party in Default written notice of such Default. If the Default
is reasonably capable of being cured within thirty (30) days, the Party in Default shall have such
period to effect a cure prior to exercise of remedies by the Complaining Party. If the nature of
the alleged Default is such that it cannot practicably be cured within such 30 day period, the cure
shall be deemed to have occurred within such 30 day period if (i) the cure is commenced at the
earliest practicable date following receipt of the notice; (i) the cure is diligently prosecuted to
completion at all times thereafter; (iii} at the earliest practicable date (in no event later than 30
days after the curing Party’s receipt of the notice), the curing Party provides written notice to the
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other Party that the cure cannot practicably be completed within such 30 day period; and (iv) the
cure is completed at the earliest practicable date. In no event shall the Complaining Party be
precluded from exercising remedies if a Default is not cured within one hundred eighty (180)
days after the first notice of Default is given.

10.6 Termination of Agreement. Subject to the foregoing, if a Party in Default fails to
cure a Default in accordance with the foregoing, the Complaining Party, at its option, may
terminate this Agreement, and/or institute legal proceedings pursuant to this Agreement.

10.7 Default During Annual Review. Without limitation, evidence of a Default may
arise in the course of the regularly scheduled annual review described in Section 8 of this
Agreement.

10.8 Institution of Legal Actions. Subject to the provisions of Sections 10.1 and 10.2
relating to notices of Default and times to cure and the provisions of Sections 10.9 and 10.10
limiting certain remedies of the Party in Default, in addition to any other rights or remedies it
may have, either Party to this Agreement may institute legal action to cure, correct, or remedy
any Default, to enforce any covenants or agreements herein, fo enjoin any threatened or
attempted violation hereof, or to obtain any other remedies consistent with this Agreement
except that DEVELOPER shall have no damages remedies against CITY.

10.9 Limitation on Damages Remedy Against Developer. Notwithstanding any other
provision set forth in this Agreement to the contrary, in no event shall CITY be entitled to
recover as an element of its damages for a DEVELOPER Default any amount to compensate it
for “lost™ anticipated tax revenues of any kind (whether property taxes, property tax increment
revenues, sales taxes, business license fees, or otherwise) resulting from DEVELOPER’s delay
in completion of the Project or its decision not to proceed to Develop or all a portion of the
Project.

10.10 No Damages Relief Against City. Developer acknowledges that the City would
not have entered into this Agreement if the City were to be liable in damages under or with
respect to this Agreement or the application thereof. Consequently, and except for the payment
of attorneys’ fees and other litigation expenses, in accordance with Section 13, the City shall not
be liable in damages to Developer or to any successor in interest to Developer, and Developer
covenants on behalf of itself and its successors in interest not to sue for or claim any damages:

6] for any non-monetary Default of, or which arises out of, this Agreement;

(ii)  for the taking, impairment or restriction of any right or interest conveyed
or provided hereunder or pursuant hereto; or

(iii) arising out of or connected with any dispute, controversy or issue
regarding the application or interpretation or effect of the provisions of
this Agreement.

10.11 Limitation on Cross-Defaults. In the event the legal parcels comprising the
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Property arc from time {o time owned by more than one person or legal entity (each a
“DEVELOPER” hereunder), each DEVELOPER shall be jointly and severally liable to CITY for
completion of the obligations set forth under 4.1.4, 4.1.5, 4.1.6, and 5.1 (including all
subsections), hereof. Otherwise, however, a DEVELOPER shall be obligated to CITY to
perform only those obligations set forth in this Agreement that pertain to the separate legal
parcel(s) owned by that particular DEVELOPER and in the event another DEVELOPER is in
Default hereunder with respect to another separate legal parcel(s) comprising another part of the
Property CITY’s rights and remedies hereunder (including without limitation the remedy to
terminate this Agreement and/or seek legal or equitable relief) shall be limited to the
DEVELOPER and the portion of the Property as to which such Default exists.

10.12 Estoppel Certificates. Fither Party or the holder or prospective holder of a
mortgage or deed of trust secured by an interest in any portion of the Property (a “holder”) may
at any time during the Term of this Agreement deliver written notice to the other Party
requesting an estoppel certificate (the “Estoppel Certificate™) stating to the extent such is the
case:

(1) the Agreement is in full force and effect and is a binding obligation of the
Parties;

(i)  this Agreement has not been amended or modified either orally or in
writing or, if so amended, identifying the amendments;

(iii)  no Default exists hereunder, nor would any Default exist with the passage
of time or the giving of notice, or both, or, if a Default or failure does
exist, the nature thercof and the actions required to be taken by the non-
performing Party to cure the Default or prevent the same from occurring;
and

(iv)  any other matter affecting the status of the rights and obligations of the
Parties hereunder as to which the requesting Party or the holder may
reasonably inquire.

A Party receiving a request for an Estoppel Certificate shall provide a signed certificate to the
requesting Party or holder within thirty (30) days after receipt of the request, provided that such
request is consistent with this Section 10.11. The City Manager or any person designated by the
City Manager may sign Estoppel Certificates on behalf of CITY. The managing member,
managing general partner, President, or other authorized representative of DEVELOPER may
sign on behalf of any DEVELOPER. An Estoppel Certificate may be relied on by the holder and
by Development Transferees.

The requesting Party or party benefiiting from the mortgage or deed of trust shall
reimburse the other Party for all reasonable and direct costs and fees incurred by such Party with
respect to the preparation and delivery of the Estoppel Certificate.

11. Waivers, Delavs, and Extensions of Performance Deadlines.

11.1 No Waiver. Failure by a Party to insist upon the strict performance of any of the
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provisions of this Agreement by the other Party, and failure by a Party to exercise its rights upon
a Default by the other Party hereto, shall not constitute a waiver of such Party’s right to demand
strict compliance by the other Party in the future for the same, similar, or any different Default.

11.2  Third Partics. The Parties’ respective performance obligations hereunder shall
not be delayed or excused because of any act or failure to act by a third person, except as
provided in Section 11.3.

11.3 Force Majeure. Notwithstanding any other provision set forth in this Agreement
to the contrary, DEVELOPER shall not be deemed to be in Default to the extent that
DEVELOPER’s failure or delay in performance of any of its obligations under this Agreement
is caused by floods, earthquakes, other Acts of God, fires, wars, riots or similar hostilities, strikes
and other labor difficulties beyond DEVELOPER’s control, unreasonable delays in the issuance
of any of the Future Development Approvals or other governmental permits or approvals
required for the Project, or third-party litigation, or any other causes that are without the fault and
beyond the reasonable control of DEVELOPER.

11.4 Notice of Delay. DEVELOPER shall give notice to CITY of any delay which
DEVELOPER believes to have occurred as a result of the occurrence of any of the events
described in Section 11.3. In no event, however, shall notice of a delay of any length be given
later than thirty days after the end of the delay or thirty days before the end of the Term,
whichever comes first.

12. Notices.

All notices required or provided for under this Agreement shall be in writing and
delivered in person or sent either by certified mail, postage prepaid, return receipt requested, or
by overnight delivery by a reputable independent delivery service (such as Federal Express) that
provides a receipt documenting the time and circumstances of delivery. Notices required to be
given to CITY shall be addressed as follows:

City of Huntington Beach

2000 Main Street

Huntington Beach, CA 92648

Attention: City Manager and City Attorney

with a copy to:

Kane, Ballmer & Berkman

515 8. Figueroa Street, Suite 1850
Los Angeles, CA 90071
Attention: Susan Cola

Notices required to be given to DEVELOPER shall be addressed as follows:

BTDJM Phase II Associates, LLC
c/o DIM Capital Partners, Inc.

23




922 Laguna Street
Santa Barbara, CA 93101
Attention: Lindsay Parton

with a copy to:

Rutan & Tucker, LLP

611 Anton Blvd., 14th Floor

Costa Mesa, CA 92626

Attention: Jeffrey M. Oderman, Esq.

Any notice given as required herein shall be deemed given enly if in writing and
delivered or sent in accordance with the foregoing procedures (with mailed delivery confirmed
by written receipt). A Party may change its address for notices by giving notice in writing to the
other Party as required herein and thereafter notices shall be addressed and transmitted to the
new address.

CITY shall additionally provide written notice of any Default by DEVELOPER to the
holder of any mortgage or deed of trust secured by all or any interest in the Property which (i)
delivers a written notice to CITY requesting such notices and (ii) provides CITY with such
holder’s address (es) for notice purposes.

13. Intentionally Omitted.

14. Recording.

This Agreement and any amendment or cancellation hereto shall be recorded against the
Property at no cost to CITY, in the Official Records of Orange County by the City Clerk within
the period required by Section 65868.5 of the Government Code. Notwithstanding the
foregoing, in no event shall any failure or delay in recording this Agreement and any amendment
to this Agreement limit or restrict the validity or enforceability of this Agreement.

15. Effect of Agreement on Title.

15.1 Effect on Title. The Parties agree that this Agreement shall not continue as an
encumbrance against any portion of the Property as to which this Agreement has terminated.

15.2 Encumbrance Permitted. The Parties hereto agree that this Agreement shall not
prevent or limit the right of DEVELOPER, at its sole discretion, to encumber the Property or any
portion thereof or any improvement thercon by a DEVELOPER Deed of Trust; provided,
however, that any such DEVELOPER Deed of Trust shall be subordinate to this Agreement, and
provided further that if any portion of the Property to be dedicated or transferred to CITY
pursuant to this Agreement shall be subject to any DEVELOPER Deed of Trust, such
DEVELOPER Deed of Trust shall be released or reconveyed prior to the dedication or transfer.

15.3 Rights of Lenders. The holder of any DEVELOPER Deed of Trust shall be
entitled to the following rights and privileges:
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(a) Any holder of a DEVELOPER Deed of Trust which has submitted a
request in writing to CITY in the manner specified herein for giving notices shall be entitled to
receive written nofification from CITY of any Default of DEVELOPER in the performance of
DEVELOPER’s obligations under this Agreement.

(b) If CITY timely receives a request from the holder of a DEVELOPER
Deed of Trust requesting a copy of any notice of Default given to DEVELOPER under the term
of this Agreement, CITY shall provide a copy of that notice to the holder within ten (10) days of
sending the notice of default to DEVELOPER. The holder shall have the right, but not the
obligation, to cure the Default during the remaining cure period allowed DEVELOPER under
this Agreement. If the Default is of a type that can only be remedied by the holder of the
DEVELOPER Deed of Trust after obtaining possession of the Property (or applicable portion
thereof as to which the holder’s security interest relates) and if such holder commences the
process to obtain possession within ninety (90) days after its receipt of the notice of Default,
proceeds with commercially reasonable diligence to obtain possession, and cures the Default
within the same period of time after obtaining possession that DEVELOPER would have had to
complete such cure after its receipt of CITYs initial notice of Default to DEVELOPER, then the
holder’s cure of DEVELOPER s Default shall be deemed to constitute a timely cure hereunder.

(c) The holder of any DEVELOPER Deed of Trust who comes into
possession of the Property or any part thereof pursuant to foreclosure of the mortgage or deed of
trust, or deed in lieu of such foreclosure, shall take the Property or part thereof subject to the
terms of this Agreement; provided in no event shall any such holder or ifs successors or assigns
be entitled to a building permit or occupancy certificate until all fees and other monetary
obligations due under this Agreement have been paid to CITY and all otherwise applicable
conditions to such permit or certificate have been satisfied.

16. Severability of Terms.

If any term, provision, covenant, or condition of this Agreement shall be determined
invalid, void, or unenforceable, the remainder of this Agreement shall not be affected thereby if
the tribunal finds that the invalidity was not a material part of consideration for the affected Party
or Parties. The covenants contained herein are mutual covenants. The covenants contained

herein constitute conditions to the concurrent or subsequent performance by each Party benefited
thereby of the covenants to be performed hereunder by such benefited Party.

17. Subsequent Amendment to Authorizing Statute.

This Agreement has been entered into in reliance upon the provisions of the Development
Agreement Legislation in effect as of the Effective Date. Accordingly, to the extent that
subsequent amendments to the Development Agreement Legislation would affect the provisions
of this Agreement, such amendments shall not be applicable to this Agreement unless necessary
for this Agreement to be enforceable or required by law or unless this Agreement is modified
pursuant to the provisions set forth in this Agreement and Government Code Section 65868 as in
effect on the Effective Date.
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18. Rules of Construction and Miscellaneous Terms.

18.1 Interpretation and Governing Law. The langnage in all parts of this Agreement
shall, in all cases, be construed as a whole and in accordance with its fair meaning. This
Agreement and any dispute arising hereunder shall be governed and interpreted in accordance
with the internal laws of the State of California, with regard to conflict of laws rules. The Parties
understand and agree that this Agreement is not intended to constitute, nor shall be construed to
constitute, an impermissible attempt to contract away the legislative and governmental functions
of CITY, and in particular, CITY’s police powers. In this regard, the Parties understand and
agree that this Agreement is a current exercise of CITY s police powers and except as expressly
provided for herein this Agreement shall not be deemed to prevent the future exercise by CITY
of its lawful governmental powers over the Property.

18.2 Section Headings. All section headings and subheadings are inserted for
convenience only and shall not affect any construction or interpretation of this Agreement.

18.3 Gender. The singular includes the plural; the masculine gender includes the
feminine; “shall” is mandatory, “may™ is permissive.

18.4 Time of Essence. Time is of the essence regarding each provision of this
Agreement as to which time 1s an element.

185 Recitals. All Recitals set forth herein are incorporated in this Agreement as
though fully set forth herein.

18.6 Entire Agreement. This Agreement constitutes the entire agreement between and
among the Parties with respect to the subject matter hereof, and this Agreement supersedes all
previous negotiations, discussions, and agreements between and among the Parties with respect
thereto.

19. Not for Benefit of Third Parties.

This Agreement and all provisions hereof are for the exclusive benefit of CITY and
DEVELOPER (including without limitation authorized assignees or transferees of BTDJM Phase
II Associates LLC) and shall not be construed to benefit or be enforceable by any third party,
excepting only to the extent of the limited rights provided to the holders of one or more
DEVELOPER Deeds of Trust in all or a portion of the Property.

20. Relationship to AHA.

DEVELOPER acknowledges and agrees that (i) nothing in this Agreement is intended or
shall be interpreted to supersede, limit, modify, reduce or restrict DEVELOPER’s obligations set
forth in the AHA and any related housing agreements entered into by and between
DEVELOPER and AGENCY with respect to the affordable housing units referred to therein.

21. Cooperation in Event of Legal Challenge.
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In the event of any legal action instituted by a third party (not a Party to this Agreement)
or any governmental entity or official (other than CITY or an official of CITY) challenging the
validity of any provision of this Agreement, the Parties hereby agree to cooperate in defending
said action; provided, however, DEVELOPER shall indemnify, defend (by counsel reasonably
acceptable to CITY), and hold harmless CITY from all litigation expenses, including reasonable
attorneys’ fees and costs, arising out of any legal action instituted by such third party (not a Party
to this Agreement), or other governmental entity or official (other than CITY or an official of
CITY) challenging any of the Development Plan Approvals. CITY shall promptly notify
DEVELOPER of any such action and CITY shall cooperate in the defense thereof.

[Signatures on next page]
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IN WITNESS WHEREQF, the Parties hereto have executed this Agreement on the day

and year dated below.
GGCITY?!

CITY OF HUNTINGTON BEACH,
a municipal corporation

Dated: , 2010 By:

Name:

Title: Mayor
ATTEST:
City Clerk
APPROVED AS TO FORM:
City Attorney

“DEVELOPER”

BTDJIM PHASE Il ASSOCIATES LLC,
a Delaware limited liability company

Dated: , 2010 By:

Name:
Title:
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STATE OF CALIFORNIA )
) ss
COUNTY OF ORANGE )

On , before me,
Notary Public, personally appeared

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

1 certify under penalty of perjury under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

[SEAL]



STATE OF CALIFORNIA )
) ss
COUNTY OF ORANGE )

On , before me,
Notary Public, personally appeared

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

I certify under penalty of perjury under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

[SEAL]
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LEGAL DESCRIPTION
PARCEL 3

In the City of Huntington Beach, County of Orange, State of California, being Parcel 3 of Lot Line

Adjustment  No. 10-006, recorded as Instrument No.

of Official Records, in the office of the County Recorder of said county.

Y A 2{%

Rorys/ Wﬂha 5 LY. No. 6654
Date: 20 {1

May 20, 2011

WO No. 3337-1X

Page T of 2

H&A Legal No. 7711
By R. Williams
Checked By: L. Gaston
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OFFICIAL BUSINESS
Document entitled to free recording
per Government Code Section 6103

Recording Requested By and
When Recorded Mail to:

City of Huntington Beach

2000 Main Street

Huntington Beach, California 92648
Attention: Development Director

Space above this line for Recorder’s use only

ASSIGNMENT OF PAYMENTS

by

BTDIM PHASE II ASSOCIATES, L1.C, a Delaware limited liability company
(“DEVELOPER™),

as Assignor
to

CITY OF HUNTINGTON BEACH, a municipal corporation, organized and existing under the
laws of the State of California (“CITY™),

as Assignee



Assienment of Pavments

This Assignment of Payments is made as of the day of , 2010, by
BTDJM PHASE 11 ASSOCIATES, LLC, a Delaware limited liability company ("DEVELOPER"
as “Assignor”), whose address is 922 Laguna Street, Santa Barbara, California 93101, to CITY
OF HUNTINGTON BEACH, a municipal corporation, organized and existing under the laws of
the State of California ("CITY" as “Assignee”), whose address is 2000 Main Street, Huntington
Beach, CA 92648.

Article I
Definitions.

As used in this Assignment, the terms defined in the Preamble hereto shall have the
respective meanings specified therein, and the following additional terms shall have the
meanings specified:

"Agency" means the City of Huntington Beach Redevelopment Agency, a public body,
corporate and politic.

“Assignee” means Assignee and its successors and assigns.

“Assignment” means this Assignment of Payments, as it may be modified from time to
time in accordance with the terms hereof.

“City” means the City of Huntington Beach.

“AHA” means that certain Affordable Housing Agreement, dated , 2010, by and
between DEVELOPER and GENCY. AHA as used herein shall mean, refer to and include the
AHA, as well as any riders, exhibits, addenda, implementation agreements, amendments and
attachments thereto (which are hereby incorporated herein by this reference) or other documents
expressly incorporated by reference in the AHA. Any capitalized term not otherwise defined
herein shall have the meaning ascribed to such term in the AHA.

“Default” means an event or circumstance which, with the giving of Notice or lapse of
time, or both, would constitute an Event of Default under the provisions of this Assignment.

"Development Agreement" means that certain DEVELOPMENT AGREEMENT
(VILLAGE AT BELLA TERRA PROJECT) entered into by and between the Assignee and
Assignor, and executed concurrently herewith, pursuant to the authority of Sections 65864
through 65869.5 of the California Government Code (the “Development Agreement
Legislation™) and Article XI, Section 2, of the California Constitution.

“Expenses” means all fees, charges, costs and expenses of any nature whatsoever
incurred after an Event of Default in exercising or enforcing any rights, powers and remedies
provided in this Assignment, including attorneys’ fees and court costs.



“Land” means the real property described in Exhibit A attached hereto and made a part
hereof.

“Laws” means all federal, state and local laws, statutes, rules, ordinances, regulations,
codes, licenses, authorizations, decisions, injunctions, interpretations, orders or decrees of any
court or other governmental authority having jurisdiction as may be in effect from time to time.

“Lien” means any mortgage, deed of trust, pledge, security interest, assignment,
judgment, lien or charge of any kind, including any conditional sale or other title retention
agreement, any lease in the nature thereof, and the filing of, or agreement to give, any financing
staterment under the Uniform Commercial Code of any jurisdiction.

“Notice” means a notice, request, consent, demand or other communication given in
accordance with the provisions of Section 12 of the Development Agreement.

“Obligations” means all present and future debts, obligations and liabilities of Assignor
to the Assignee arising pursuant to, and/or on account of, Section 5.1 of the Development
Agreement. "Payments" means any payments owed by Agency to Developer under Attachment
No. 7 (Schedule of Feasibility Gap Payments) of the AHA.

“Person” means an individual, a corporation, a partnership, a joint venture, a limited
liability company, a trust, an unincorporated association, any governmental authority or any
other entity.

“Qtate” means the State of California.

A;ticle 11
Granting Clauses; Condition of Grant.

Section 2.1  Absolute Assignment of Payments.

In order to secure the prompt payment and performance of the Obligations, Assignor
absolutely and unconditionally assigns the Payments to Assignee. This assignment is, and is
intended to be, an unconditional, absolute and present assignment from Assignor to Assignee of
all of Assignor’s right, title and interest in and to the Payments. So long as no Event of Default
shall exist, however, and so long as Assignor is not in default in the performance of any
Obligations, Assignor shall have a license (which license shall terminate automatically upon the
occurrence of an Event of Default or a default by Assignor under the Development Agreement)
to collect, but not prior to accrual, Payments.

Section 2.2  Termination of Assignment.

Upon satisfaction of all Obligations, the absolute assignments set forth in Section 2.1
above shall automatically terminate and become null and void and Assignee shall execute such
documents as Assignor may reasonably require to evidence such termination.

ATTACHMENT NO. 252



Article 111
Representations and Warranties.

Assignor hereby represents and warrants to Assignee that it has all requisite power and
authority to execute and deliver this Assignment and perform its obligations hereunder and that
this Assignment has been duly authorized, executed and delivered.

Article IV
Affirmative Covenants.

Sectiond.l  Assienment of Payments.

Assignor shall not enter into any assignment or pledge of Payments with any
Persons without the prior written consent of Assignee.

Article V
Events of Default.

The occurrence or happening, from time to time, of any one or more of the events
described in Section 10 of the Development Agreement shall constitute an Event of Default
hereunder.

Article VI
Rights and Remedies.

Upon the happening of any Event of Default, Assignee shall have the right, in addition to
any other rights or remedies available to Assignee under applicable Laws, to exercise any one or
more of the following rights, powers or remedies:

Section 6.1  Collection of Payments.

Upon the City’s determination that an occurrence of an Event of Default has taken place
or likely thereto, the license granted to Assignor to collect the Payments shall be automatically
and immediately revoked, without further notice to or demand upon Assignor. Assignor hereby
irrevocably authorizes and directs the Agency to pay all Payments to Assignee instead of to
Assignor, upon receipt of written notice from Assignee, without the necessity of any inquiry of
Assignor and without the necessity of determining the actual existence or non-existence of an
Event of Default. Assignor hereby appoints Assignee as Assignor’s attorney-in-fact with full
power of substitution, which appointment shall take effect upon the City’s determination of an
occurrence of an Event of Default and is coupled with an interest and is irrevocable prior to the
full and final payment and performance of the Obligations, in Assignor’s name or in Assignee’s
name: (a) to receive electronic transfers, and/or endorse all checks and other instruments
received in payment of the Payments and to deposit the same in any account selected by
Assignee; (b) to give receipts and releases in relation thereto; and (c) to institute, prosecute
and/or settle actions for the recovery of the Payments from Agency. Any Payments received
shall be applied first to pay all Expenses and next in reduction of the other Obligations. Assignor



shall pay, on demand, to Assignee, the amount of any deficiency between (i) the Payments
received by Assignee, and (ii) all Expenses incurred.

Section 6.2  Application of Proceeds.

Unless otherwise provided by applicable Laws, all proceeds received by Assignee from
the exercise of any of its rights and remedies hereunder shall be applied first to pay all Expenses
and next in reduction of the other Obligations, in such manner and order as Assignee may elect,

Article VII
Miscellaneous.

Section 7.1  Rights, Powers and Remedies Cuymulative.

Fach right, power and remedy of Assignee as provided for in this Assignment, or in the
Development Agreement shall be cumulative and concurrent, and the exercise or beginning of
the exercise by Assignee of any one or more of such rights, powers or remedies shall not
preclude the simultaneous or later excrcise by Assignee of any or all such other rights, powers or
remedies.

Section 7.2 No Waiver by Assignee.

No course of dealing or conduct by or among Assignee and Assignor and/or the Agency
shall be effective to amend, modify or change any provisions of this Assignment, AHA or the
Development Agreement, or amend, modify, or change any rights or obligations of the respective
parties thereunder. No failure or delay by Assignee or Agency to insist upon the strict
performance of any term, covenant or agreement of this Assignment, AHA or the Development
Agreement, or to exercise any right, power or remedy consequent upon a breach thereof, shall
constitute a waiver of any such term, covenant or agreement or of any such breach, or preclude
Assignee from exercising any such right, power or remedy at any later time or times. By
accepting payment after the due date of any of the Obligations, Assignee shall not be deemed to
waive the right either to require prompt payment when due of all other Obligations, or to declare
an Event of Default for failure to make prompt payment of any such other Obligations.
Regardless of consideration, and without the necessity for any notice to or consent by the holder
of any subordinate Lien on the Property, Assignee may release any Person at any time lable for
any of the Obligations or any part of the security for the Obligations and may extend the time of
payment or otherwise modify the terms of this Assignment, without in any way impairing or
affecting the Lien created hereby or the priority of this Assignment over any subordinate Lien.
Assignee may resort to the security or collateral described in this Assignment in such order and
manner as Assignee may elect in its sole discretion.

Section 7.3 Successors and Assigns.

All of the grants, covenants, terms, provisions and conditions of this Assignment shall
run with the Land and shall apply to and bind the successors and assigns of Assignor (including
any permitted subsequent owner of the Property), and inure to the benefit of Assignee, its
successors and assigns.

ATTACHMENT NO . 2,54
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Section 7.4  Amendments.

This Assignment may not be modified or amended except by an agreement in writing,
signed by the party against whom enforcement of the change is sought.

Section 7.5  Severability.

In the event any one or more of the provisions of this Assignment shall for any reason be
held to be invalid, illegal or unenforceable, in whole or in part or in any other respect, or in the
event the provisions of the AHA or Development Agreement operates or would prospectively
operate to invalidate this Assignment, then and in either of those events, at the option of
Assignee, such provision or provisions only shall be deemed null and void and shall not affect
the validity of the remaining Obligations, and the remaining provisions of this Assignment shall
remain operative and in full force and effect and shall in no way be affected, prejudiced or
disturbed thereby.

Section 7.6 Notices.

All Notices required or which any party desires to give hereunder shall be in writing and
shall be given in the manner, and to the addresses specified in Section 12 of the Development
Agreement.

Section 7.7  Governing Law.

This Assignment shail be construed, governed and enforced in accordance with the Laws
in effect from time to time in the State (without regard to its conflicts of law principles).

IN WITNESS WHEREOF, Assignor has caused this Assighment to be executed as of
the day and year first written above.

IN WITNESS WHEREOTF, the Parties hereto have executed this Agreement on the day
and year dated below.

[SIGNATURES ON FOLLOWING PAGE]

ATTACHMENT NO. LSS



Dated: , 2011 “ASSIGNEE”

CITY OF HUNTINGTON BEACH,
a municipal corporation

By:

Name:
Title: Mayor

ATTEST:

City Clerk

APPROVED AS TO FORM:

City Attorney o\ - }& - 111~ W

Dated: ., 2011 “ASSIGNOR”

BTDIM PHASE II ASSOCIATES LLC,
a Delaware limited liability company

By:

Name:
Title:

ATTACUHMENT NU. 2530



STATE OF CALIFORNIA

COUNTY OF ORANGE
On , 2010, before me, , Notary Public,
personally appeared , who proved to me on the basis

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

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

WITNESS my hand and official seal.

Signature (Seal}

My Commission Expires:



Exhibit A

Legal Description

In the City of Huntington Beach, County of Orange, State of California, being those portions of
Parcel 1 of Parcel Map No. §6-200, as shown on a map filed in Book 255, Pages 40 through 45,
inclusive, of Parcel Maps and Parcel 9 of Parcel Map No. 2003-163, as shown on a map filed in
Book 358, Pages 1 through 9, inclusive, of Parcel Maps, both in the office of the County
Recorder of said county, described as follows:

Beginning at the intersection of the west line of said Parcel 1 and a line parallel with and 9.00
feet northerly from the south line of said Parcel 1; thence along satd west line, North 00°16' 24"
East 663.70 feet; thence South 89°3220" East 757.12 fect to a non-tangent curve concave
northeasterly having a radius of 472.00 feet, a radial line to the beginning of said curve bears
North 87°57'14" West; thence southerly 321.30 feet along said curve through a central angle of
39°00'07" to a compound curve concave northeasterly having a radius of 46.00 feet; thence
southeasterly 42.13 feet along said curve through a central angle of 52°28'34"; thence South
89°25'55" Fast 5.63 feet; thence South 0°27'54" West 125.83 feet; thence North §9°32'06" West
488.99 feet; thence South 0°27'54" West 220.01 feet to said parallel line; thence along said

parallel line, North 89°32'06" West 404.95 feet to the Point of Beginning.
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2000 MAIN STREET CALIFORNIA 92648

NOTICE OF ACTION

August 25, 2010

SUBJECT:  SITE PLAN REVIEW NO. 10-001 (THE VILLAGE AT BELLA TERRA -
COSTCO)

APPLICANT: Becky Sullivan, BTDJM Phase Il Associates, LLC, 922 L aguna Street, Santa
Barbara, CA 93101

PROPERTY
OWNER: Becky Sullivan, BTDJM Phase Il Associates, LLC, 922 Laguna Street, Santa
Barbara, CA 93101

Southern California Edison, Dino J. LaBanca, 2131 Wainut Grove Avenue,
(303, 2" Floor, Rosemead, CA 91770

LOCATION: 7601 Edinger Avenue (between Edinger Avenue and Center Avenue, west of
existing Bella Terra development and east of Unicn Pacific Railroad)

DATE OF
ACTION: April 24, 2010

On Tuesday, April 24, 2010, the Huntington Beach Planning Commission fook action on your
application, and your application was conditionally approved. Attached to this letter are the
revised findings and revised conditions of approval. '

Please be advised that the Planning Commission reviews the conceptual plan as a basic
request for entitement of the use applied for and there may be additional requirements prior to
commencement of the project It is recommended that you immediately pursue completion of
the conditions of approval and address all requirements of the Huntington Beach Zening and
Subdivision Ordinance in order to expedite the processing/completion of your total application.
The conceptual plan should not be construed as a precise plan, reflecting conformance to all
Zoning and Subdivision Ordinance requirements.

Under the provisions of the Bella Terra Specific Plan (SP. 13}, the action taken by the Planning
Commission becomes final at the expiration of the appeal period. As specified in SP 13, the
property owner or a City Council member may file a written notice of appeat to the City Clerk
within ten (10) calendar days of the date of the Planning Commission’s action. The notice of
appeal shall include the name and address of the appellant, the decision being appealed, and
the grounds for the appeal. Said appeal must be accompanied by a fiting fee of Two Thousand,
Seven Hundred Four Dollars ($2,704.00). In your case, the last day for filing an appeal and
paying the filing fee is September 3, 2010 at 5:00 PM.

Phone 714-536-527 1 : Fax 714-374-1540

- S0, SUrsity-hb.o
MERTREY Z



Page Two

Site Plan Review No. 10-001
Notice of Action

August 25, 26010

Provisions of the Huntington Beach Zoning and Subdivision Ordinance are such that any
application becomes null and void one (1) year after final approval, unless actual construction
has started.

"Excepting those actions commenced pursuant the Califomia Environmental Quality Act, you
are hereby notified that you have 90 days to protest the imposition of the fees described in this
Notice of Action. If you fail to file a written protest regarding any of the fees contained in this
Notice, you will be fegally barred from iater challenging such action pursuant to Government
Code §66020."

If you have any questions, please contact Jane James, the project planner, at james@surfeity-
hb.org or (714) 536-5596 or the Planning and Building Department Zoning Counter at (714)
536-5271.

Sincerely,

Scott Hess, Secretary
Planning Commission

Herb Fauland, Planning Manager

SH:HF:.JJ:jr

Attachment:
1. Findings and Conditions of Approval — SPR No. 10-001
2. Public Works Conditions of Approval — SFPR No. 10-001
3. Revised Mitigation Monitoring and Reporting Program — Addendum to EIR Ne. 07-003

c Honerable Mayor and City Council
Chair and Planning Commission
Fred A. Wilson, City Administrator
Scott Hess, Director of Planning and Building
Bill Reardon, Division Chief/Fire Marshal
Mike Vigliotta, Deputy City Attorney il
Debbie DeBow, Principal Civil Engineer
Gerald Caraig, Permit-Plan Check Manager
Jane James, Senior Planner
Property Owner
Project File
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ATTACHMENT NO. 1

FINDINGS AND CONDITIONS OF APPROVAL

SITE PLAN REVIEW NO. 10-001

FINDINGS FOR APPROVAL — SITE PLAN REVIEW NO. 10-001:

1. Site Plan Review No. 10-001 for the establishment, maintenance and operation of the
154,113 sq ft Costco with tire sales/installation center, outside food service, and 16-pump gas
station; 467 multi-family residential units, an additional 30,000 sq fi of mixed use retail and
restaurants; a shared use of parking, and; a 3’-9” retaining wall along the western boundary,
will not be detrimental to the general welfare of persons working or residing in the vicinity or
detrimental to the value of the property and improvements in the neighborhood. The regional
commercial use and the mixed-use residential and retail development, with the recommended
conditions of approval, incorporates architectural and design principles to help ensure
maximum compatibility of design with the existing Bella Terra, promote pedestrian-friendly
entries and uses, and promote the use of high quality exterior materials. Structures on the
project site would vary in heights in order to provide variety to the roofline and to reduce
overall building massing. Development standards and design guidelines in Specific Plan No.
13 ensure that form, height, and development convey an overall high level of quality.
Landscaping and paving patterns will be compatible with the adjacent Bella Terra
development and the project will contain gathering places for public activity.

2. The site plan review will be compatible with surrounding uses because circulation patterns
effectively move passenger vehicles and delivery trucks around the site; adequate parking for
the proposed development will be included; the conditions will ensure monitoring of future
parking conditions; a high level of quality architecture is proposed with the mixed use
portion of the building and will be incorporated, via conditions of approval, on the warehouse
and sales outlet; the overall project will incorporate sustainable building practices to
maximize energy efficiency, and the Costco building will be equivalent to LEED certified.

3. The proposed 154,113 sq fi Costco with tire sales/installation center, outside food service,
and 16-pump gas station; 467 multi-family residential units; an additional 30,000 sq fi of
mixed use retail and restaurants; a shared use of parking, and; a 3°-9” retaining wall along the
western boundary will comply with the provisions of Specific Plan No. 13 and other
applicable provisions in Titles 20-25 of the Huntington Beach Zoning and Subdivision
Ordinance. The proposed project meets code requirements in terms of building height,
setbacks, landscaping, common and private open space, and with conditions imposed may
include reciprocal access for pedestrian and bicycle connections from the westerly adjacent
property to the Bella Terra development.

4. The granting of the site plan review will not adversely affect the General Plan. It is
consistent with the Land Use Element designation of CR-F2-sp-mu (¥9) (Regional
Commercial) for Area A and CR-F2-sp-mu (F14) (Regional Commercial) for Area B on the

T S e
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subject property. In addition, it is consistent with the following goals and policies of the
General Plan:

A. Circulation Element

D.

Objective CE 3.2: Encourage new development that promotes and expands the use of
transit services.

Policy CE 6.1.6: Maintain existing pedestrian facilities and require new development to
provide pedestrian walkways and bicycle routes between developments, schools, and
public facilittes.

Growth Management Flement

Policy GM 3.1.8: Promote traffic reduction strategies including alternate travel modes,
alternate work hours, and a decrease of vehicle trips throughout the city.

. Housing Flement

Policy H 2.2: Facilitate the development of mixed use projects in approptiate
commercial areas, including stand-alone residential development (horizontal mixed use)
and housing above ground floor commercial uses (vertical mixed use). Establish mixed
use zoning regulations.

Policy H 3.1 Encourage the production of housing that meets all economic segments of
the community, including lower, moderate, and upper income households, to maintain a
balanced community.

Gual H 5: Provide equal housing opportunity.

Land Use Element

Goal LU 4: Achieve and maintain high quality architecture, landscape, and public open
spaces in the City.

Goal LU 4.2. 4. Require that all development be designed to provide adequate space for
access, parking, supporting functions, open space, and other pertinent elements.

Goal LU 7. Achieve a diversity of land uses that sustain the City’s economic viability,
while maintaining the City’s environmental resources and scale and character.

Goal LU 8 Achieve a pattern of land uses that preserves, enhances, and establishes a
distinct identity for the City’s neighborhoods, corridors, and centers.




Policy LU 8.1.1: Accommodate land use development in accordance with the patterns

and distribution of use and density depicted on the Land Use Plan Map, in accordance
with the principles discussed below:

a
b.

o

Not applicable

Vary uses and densities along the City’s extended commercial corridors, such as

Beach Boulevard.

Increase diversification of community and local commercial nodes to serve

adjacent residential neighborhoods.

Intermix uses and densities in large-scale development projects.

Site development to capitalize upon potential long-term transit improvements.
Establish linkages among community areas, which may include pedestrian and

vehicular paths, landscape, signage, other streetscape elements, open space,

transitions, in form, scale, and density of development, and other elements.

Goal LU 9: Achieve the development of a range of housing units that provides for the
diverse economic, physical, and social needs of existing and future residents of
Huntington Beach.

Policy LU 9.1.4: Require that recreational and open space amenities be incorporated in

new multi-family developments and that they be accessible to and of sufficient size to be
usable by all residents.

Policy LU 10.1.15: Require that regional commercial developments be designed to
convey the visual sense of an integrated cemter by consideration of the following
principles:

a.

b.

roEge

Use of multiple building volumes and masses and highly articulated facades to
reduce the visual sense of large scale “boxes”;

Use of roofline or height variations to visually differentiate the building massing
and incorporation of recesses and setbacks on any elevation above the second
floor above grade;

Siting of a portion of the buildings in proximity to their primary street frontage to
convey a visual relationship to the street and sidewalks;

Design of the exterior periphery of the structures to contain shops, restaurants,
display windows, and other elements that provide visual interest to parking areas
and the street elevation;

Inclusion of a “public square” as a gathering place of public activity in multi-
tenant regional centers;

Clear identification of building entrances;

Use of landscape that provides a three-dimensional character;

Encourage the provision of public art;

Inclusion of consistent and well-designed signage integrated with the building’s
architectural character, including pedestrian-oriented signage; and

Design of parking structures to be visually integrated with the commercial
buildings.




Goal LU 11: Achieve the development of projects that enable residents to live in
proximity to their jobs, commercial services, and entertainment, and reduce the need for
automaobile use.

Policy LU 1]1.1.2: Limit commercial uses in mixed use development projects to those
uses that are compatible with the residences.

Policy LU 11.1.4: Require the incorporation of adequate onsite open space and
recreational facilities to serve the needs of the residents in mixed use development
projects.

Policy LU 11.1.5: Require that mixed use developments be designed to mitigate potential
conflicts between the commercial and residential uses, considering such issues as noise,
lighting, security, and truck and automobile access.

Policy LU 11.1.6: Require that the ground floor of structures that horizontally integrate
housing with commercial uses locate commercial uses along the street frontage (housing
may be located to the rear and/or on upper floors).

Policy LU 11.1.7: Require that mixed use development projects be designed to achieve a
consistent and high quality character, including the consideration of the:
a. Visual and physical integration among the commercial and residential uses (Plates
LU-3 and LU-4);
b. Architectural treatment of building elevations to convey the visual character of
multiple building volumes and individual storefronts and residential units.

. Noise Element

Policy N 1.3.10: Require that mechanical equipment, such as air conditioning units or
pool equipment, comply with the City’s Noise Ordinance and Zoning and Subdivision
Ordinance.

Policy N 1.3.1: Require that commercial and residential mixed use structures minimize
the transfer or transmission of noise and vibration from the commercial land use to the
residential land use. The design measures may include: (1) the use of materials which
mitigate sound transmission; or (2) the configuration of interior spaces to minimize sound
amplification and transmission.

Urban Desion Elemernt

Goal UD 1.]: Enhance the visual image of the City of Huntington Beach

. Utilities Element

Objective U 5.1: Ensure that adequate natural gas, telecommunication, and electrical
systems are provided.




The proposed amendments to the General Plan land use designation and Specific Plan 13 are
a mechanism to achieve the goals of economic growth and sustainable development. The
amendments would allow for a regional commercial business along with a mixed use, high
density development thereby increasing housing options for diverse household types,
promoting alternative modes of transportation, creating a local sense of place, reducing
infrastructure and maintenance costs, and allowing for more efficient use of land resources.
The area has a variety of complementary uses that are critical to any vibrant community such
as large scale commercial and entertainment uses, employment centers, a transit hub, and a
college. Because of its location and unique features, the site would be appropriate in
accommodating an infill development that includes a regional commercial draw and a mixed-
use project that is higher in density and compatible with the surrounding arca. In doing so,
multiple sustainable development principles are achieved, resulting in the social and
economic well-being of the area. The benefits of mixed use developments include creating
better places to live, work, and play, reducing dependence on the automobile, and lessening
pollution and environmental degradation.

The proposed project would be a regional commercial warehouse and sales outlet along with
a mixed-use high-density development that offers a wide range of retail and housing
opportunities and options, accommodating different age groups, income levels, and
household types. The project is required to meet the City and California State
Redevelopment Law for affordable housing obligations providing the equivalent of 15
percent of the units as affordable.

In addition, the mixed-use component provides a concentration of living, shopping,
entertainment, and employment opportunities within walking distance of the existing Bella
Terra lifestyle development. Because the project is located in close proximity to different
activities and uses, it provides opportunities and convenience for many households to use
alternate travel modes such as walking and biking to complete their daily routines and
errands.

The proposed project, with the recommended conditions of approval, incorporates
architectural and design principles to help ensure maximum compatibility of design with the
existing Bella Terra, promote pedestrian-friendly entries and uses, and promote the use of
high quality exterior materials. Structures on the project site would vary in heights in order
to provide variety to the roofline and to reduce overall building massing. Development
standards and design guidelines in Specific Plan No. 13 ensure that form, height, and
treatment of future development convey an overall high level of quality. Maximum setbacks
are established so that buildings are sited close to streets, the project will contain gathering
places for public activity, and public amenities are required. Therefore, development at the
project site would not conflict with the above General Plan goals and policies.
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CONDITIONS OF APPROVAL — SITE PLAN REVIEW NO. 10-001:

1. The Costco site plan, floor plans, and elevations received and dated Avgust 9, 2010 shall be
the conceptually approved design with the following modifications:

a. An at-grade pedestrian connection with ADA access, shall be provided on-site along the
west property line to connect to a future at grade bridge across the railroad tracks and
flood control channel to the property to the west. The access point shall be a minimum of
10 feet wide and be located along the west property line at a point between 225 feet and
655 feet north of Edinger Avenue. The precise location of the connection shall be
determined by the Director of Planning and Building, in collaboration with the applicant
and the owner/developer of the property to the west, at the time the property to the west is
approved for development.

b. The 40 foot wide area between the south side of Costco and the residential parking
garage shall be designed to accommodate a minimum 26 foot wide fire lane as well as an
architecturally pleasing pedestrian walkway. The pedestrian walkway shall include
enhanced landscaping, decorative hardscape, lighting, benches and other appropriate
amenities to encourage pedestrian and bicycle activity. The required fire lane should be
constructed of a driveable surface, subject to the approval of the Fire Chief.

c. Revise the proposed circulation and traffic pattern in the drive aisle immediately north of
the existing parking structure so that it remains a two-way drive aisle. Accordingly, the
proposed angled parking should be revised to angle toward westbound traffic or be
revised to 90 degree stalls with proper back-up space. Revise the proposed sign in this
parking area to read “Costco Member Parking During Store Hours.”

d. Amend parking stalls to meet minimum required overall dimensions to achieve no stall
less than 17 feet in length with maximum two foot overhang into adjacent planter and 26
foot back-up space for all 90 degree stalls. In any place where the stall overhangs into a
required planter, the planter width shall provide the minimum width required (three feet
planter for parking areas less than 100 feet long or five feet planter for parking areas
greater than 100 feet long), without relying on the vehicle overhang area.

e. Provide a mechanism, such as removable bollards, to close the gap along the east side of
the proposed gas station. The proposed design shall be decorative in nature and
consistent with colors and materials established at Bella Terra mall.

f. The main store entrance shall be embellished to improve it as the main focal point.
Embellishments may consist of raising the roof height, increasing architectural
projections, and providing richer accent materials instead of split face and smooth face
concrete masonry units for wall materials. Other embellishments proposed by the
applicant’s architect may also be acceptable (DRB Recommendation).

g. Additional building projections shall be incorporated on the north elevation. The
projections shall also include a return to the roof area for a three-dimensional appearance
instead of a flat plane (DRB Recommendation).




k. The proposed texture clad metal panels shall include a smooth stucco finish instead of a
rough stucco finish (DRB Recommendation).

i. The split face and smooth face concrete masonry units as the predominant exterior
building material on the north and east elevations shall be revised to include or be
accented with other exterior building materials, such as, brick, wood, sandstone, other
native stone, smooth stucco, smooth plaster, tile, or other decorative material as listed in
the Specific Plan (PRB Recommendation).

j. Enhanced paving materials, lighting, signage, and landscaping pattern and materials at
driveway entrances and pedestrian connections should match existing color and materials
found at Bella Terra Phase I. Enhanced paving materials at the siore entrance shall be
consistent with color, pattern, and design elements found at Bella Terra Phase 1 but may
be stamped and scored concrete in lieu of pavers (DRB Recommendation).

k. The design of the metal pipe shopping cart corrals within the parking lot should be
improved for architectural consistency with materials and colors found at Bella Terra
Phase I (DRB Recommendation).

1. The design of the shopping cart corrals within the parking structure shall be designed so
carts do not roll out and appropriate signage directing patrons to the cart return area is
provided. -

m. The width of all parking spaces adjacent to a wall more than forty-two (42) inches in
height shall be increased by three feet for a total clear parking stall width of twelve feet.

n. Revise the site plan to amend the note located south of the Costco building from
“Proposed parking structure with apartments above,” to “Proposed parking structure.”

0. A four foot high decorative wrought iron fence with shepherd hooks or other design
elements to discourage climbing over, shall be installed on top of the three foot, nine inch
high retaining wall along the west property line, subject to approval of the Police
Department and Planning and Building Department.

2. The Village at Bella Terra Mixed Use Retail and Residential site plan, floor plans, and
elevations received and dated June 17, 2010 shall be the conceptually approved design with
the following modifications:

a. An at-grade pedestrian connection with ADA access, shall be provided on-site along the
west property line to connect to a future at grade bridge across the railroad tracks and
flood control channel to the property to the west. The access point shall be a minimum of
10 feet wide and be located along the west property line at a point between 225 feet and
655 feet north of Edinger Avenue. The precise location of the connection shall be
determined by the Director of Planning and Building, in collaboration with the applicant
and the owner/developer of the property to the west, at the time the property to the west is
approved for development.

~ b. The 40 foot wide area between the south side of Costco and the residential parking
garage shall be designed to accommodate a minimum 26 foot wide fire lane as well as an
architecturally pleasing pedestrian walkway. The pedestrian walkway shall include
enhanced landscaping, decorative hardscape, lighting, benches and other appropriate




amenities to encourage pedestrian and bicycle activity. The required fire lane should be
constructed of a driveable surface, subject to the approval of the Fire Chief.

¢. Provide continuation of the pedestrian walkway along the north side of the northeast
corner of the residential units, then south to the “outdoor living room” space of the mixed
use retail buildings.

d. Post “No Trucks (Except Refuse Collection) Beyond This Point,” at southwest corner of
residential.

e. Residential parking shall be assigned and provided within the proposed residential
parking structure behind a secured gated entry. The ground floor of the residential
parking garage shall provide a minimum of 84 out of the 94 required guest parking
spaces. The remaining required guest parking spaces may be located on upper floors of
the parking garage if accessible through call system on the residential gates or in the
surface parking lot adjacent to the residential building.

f Al residential units shall meet the minimum 500 square feet of interior floor area
requirement.

g. All residential floor plans shall demonstrate a minimum of 60 square feet of private open
space with no dimension less than six feet.

h. Ramp slopes in the parking garage shall be redesigned to meet the maximum slope
permitted by code. Transition ramps which are also used as back-up space for parking
stalls shall have a maximum slope of 5 percent. The maximum slope for transition ramps
with no adjacent parking spaces shall be 10 percent. A ramp used for ingress and egress
to a public street shall have a transition section at least 16 feet long and a maximum slope
of 5 percent.

i. Any parallel parking stalls shall be designed to meet the minimum maneuverable area
between every two stalls as required by HBZSO Chapter 231,

Provide bicycle parking as required by HBZSO Chapter 231.

k. The width of all parking spaces adjacent to a wall more than forty-two (42) inches in
height shall be increased by three feet for a total clear parking stall width of twelve feet.

Any buildings required to be LEED Silver Certified shall follow the appropriate progression
steps and submittal forms, as recommended by LEED and the City’s Energy Project
Manager, throughout the plan check, permit issuance, and construction phases of the project.

Prior to issuance of grading permits, the following shall be completed:

a. At least 14 days prior to any grading activity, the applicant/developer shall provide notice
in writing to property owners of record and tenants of properties within a 1,000-foot
radius of the project site as noticed for the public hearing. The notice shall include a
general description of planned grading activities and an estimated timeline for
commencement and completion of work and a contact person name with phone number.
Prior to 1ssuance of the grading permit, a copy of the notice and list of recipients shall be
submitted to the Planning and Building Department.




5. Prior to submittal for building permits, the following shall be completed:

a. Submit a copy of the revised site plans, floor plans, and elevations pursuant to Condition
No. 1 and Condition No. 2 for review and approval and inclusion in the entitlement file to
the Planning and Building Department and submit digital photographs of all colored
renderings, elevations, materials sample board to the Planning and Building Department
for inclusion in the entitlement file.

b. All venting and mechanical systems for any restaurants shall be designed and constructed
to minimize potential odor impacts to the residential units above or surrounding the
ground floor commercial uses. Any external venting or mechanical equipment not
screened to the satisfaction of the City shall be subject to review and approval by the
Design Review Board prior to submittal of building permits.

6. Final building permits for the Costco commercial structure(s) cannot be issued, until the
following has been completed:

a. Evidence of LEED Silver Certification or the equivalent for the 154,113 square foot
Costco building has been verified by the applicant and all associated records and
documentation shall be submitted to the Planning and Building Department and
maintained for public review and inspection.

7. Final building permits for Village at Bella Terra Mixed Use Retail and Residential 1
structure(s) cannot be issued, until the following has been completed:

a. Evidence of LEED Silver Certification for a minimum 1,000 square foot building has
been applied for and/or completed.

b. In addition to the structures to be LEED Silver certified, incorporating sustainable or
“green” building practices into the design of all other proposed structures and associated
site improvements is highly encouraged. Sustainable building practices may inchide (but
are not limited to) those recommended by the U.S. Green Building Council’s Leadership
in Energy and Environmental Design (LEED) Program certification
(http://www.usgbe org/ DisplavPage.aspx? CategorylD=19) or Build It Green’s Green
Building Guidelines and Rating Systems
{(http://www builditgreen.org/index.cfm?fuseaction=guidelines).

8. All Mitigation Measures outlined in the Mitigation Monitoring Program (Attached) for EIR
No. 07-03 and Addendum to EIR No. 07-03 shall be adhered to.

9. The use shall comply with the following:
a. Costco’s hours of operation shall be limited to:

1) Warehouse and Tire Sales/Installations: Monday through Friday 10:00 AM to
8:30 PM; Saturday 9:30 AM to 6:00 PM; and Sunday 10:00 AM to 6:00 PM.
The Warehouse may open at 9:00 AM for business members only.

2) Fuel Facilities: Monday through Friday 6:00 AM to 9:30 PM; Saturday 6:00
AM to 7:00 PM; and Sunday 6:00 AM to 6:00 PM.




These hours are not intended to regulate nighttime stocking or delivery activities;
however, all stocking activities outside of regular store hours shall take place on the
interior of the store only. Deliveries by large Costco trucks, outside of normal store
hours, shall take place only via trucks sealed at designated loading docks; deliveries by
smaller vendor trucks may occur at the receiving door on the west side of the building.
Any request to operate outside of these hours requires an Entitlement Plan Amendment
application and an update to the traffic impact study conducted for Addendum to EIR No.
07-03.

. Costco shall direct large delivery trucks and fuel station delivery trucks to access the site -
from Center Avenue and follow the truck turning radius plan submitted with the
conceptually approved plans dated August 9, 2010. All trucks shall utilize designated
truck routes when arriving at or departing from the site.

. All Bella Terra management employees, all Bella Terra tenant (retail, restaurant, and
office) employees, and all Costco employees shall park on the top two levels of the six-
level parking structure located on the north side of Bella Terra Area A. If the top two
levels of the parking structure are full, employees shall park on other levels of the parking
structure in descending order and in the most remote areas of the surface parking lot only
as a last resort. In no case shall any employees park in the surface lot, containing
approximately 557 spaces, to the north and northeast of the Costco building.

. Inthe event The Village at Bella Terra Mixed-Use Residential and Retail project does not
begin construction within one month of the completion of demolition of the Montgomery
Ward store and auto repair building, the site shall be hydroseeded for erosion control.
Provision of temporary parking subject to approval by the Planning and Building
Department and Public Works Department is also acceptable.

. Any re-use of the Costco site or request for future demising wails for the purpose of
separating new tenant spaces within the Costco building shall require approval of a Site
Plan Review by the Director of Planning and Building. Re-use of the site or building
requires an Entitlement Plan Amendment application, an update to the traffic impact
study conducted for Addendum to EIR No. 07-03, and an update to the approved Parking
Management Plan.

There shall be no outside storage of storage containers or bins, vehicles, vehicle parts,
equipment, or trailers. The occasional display of vehicles for sale through Costco’s
vehicle sales program is acceptable. There shall be no outside storage of pallets or trash
compactors unless located behind screen walls.

. All prospective residential tenants should be provided with a disclosure regarding the
mixed use nature of the project and this information shall be available in the leasing
office and advertising literature. All potential residents should be required to sign a
waiver or disclosure form that it is understood that The Village of Bella Terra is a mixed
use project and that uses such as, restaurant, live entertainment, and alcohol sales, etc.
may be established on the ground floor of the building.

. Each residential unit shall receive assign parking space(s), equal to the number of spaces
required per the unit’s bedroom count, within the residential parking garage. Parking
space numbers shall not match unit numbers for safety purposes.
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i. An on-site parking survey shall be conducted by a licensed traffic engineer to determine
the parking demand in relation to the parking supply, prior to any one of the following
events:

1) One year after the issuance of the Costco Certificate of Occupancy; or

2} The parking ratio falis below 4.2 spaces/1,000 square feet due to a reduction
“of spaces or an increase in demand; or

3} Any re-use or re-tenanting of any major anchor space. The term major anchor
space shall be defined as any space greater than 70,000 square feet, including
the movie theater

The parking surveys shall consist of hourly counting Wednesday through Sunday for two
consecutive weeks between the hours of 9:00 AM to 10:00 PM. If the survey
demonstrates that the on-site parking is more than 95% occupied, at least three times per
week, for a duration of at least two hours, then the property owner shall prepare a Parking
Management Plan (PMP) and submit the PMP to the Planning and Building Department
for approval. The PMP shall propose means for mitigating any identified on-site parking
deficiency, including one or more of the following: re-striping parking spaces to add
parking spaces, if feasible; expanding the on-site valet parking program; converting
common areas not used for parking to parking uses, if feasible; providing employee
parking at an offsite location with a shuttle service, promoting empioyee carpooling or
alternative transportation options; or other option identified by the property owner and
acceptable to the City. The parking management strategies, such as valet or shuttle
service, shall only be implemented on the days of the week that the parking surveys
reveal greater than 95% occupancy.

10. The development services departments (Building & Safety, Fire, Planning and Public

11.

Works) shall be responsible for ensuring compliance with all applicable code requirements
and conditions of approval. The Director of Planning and Building may approve minor
amendments to plans and/or conditions of approval as appropriate based on changed
circumstances, new information or other relevant factors. Any proposed plan/project
revisions shall be called out on the plan sets submitted for building permits. Permits shall
not be issued until the Development Services Departments have reviewed and approved the
proposed changes for conformance with the intent of the Planning Commission’s action. If
the proposed changes are of a substantial nature, an amendment to the original entitlement
reviewed by the Planning Commission may be required pursiant to the provisions of
HBZSO Section 241.18.

Site Plan Review No. 10-001 shall not become effective until the City Council approves
General Plan Amendment No. 10-001 and Zoning Text Amendment No. 10-001.
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INDEMNIFICATION AND HOLD HARMIESS CONDITION:

The owner of the property which is the subject of this project and the project applicant if
different from the property owner, and each of their heirs, successors and assigns, shall defend,
indemnify and hold harmless the City of Huntington Beach and its agents, officers, and
employees from any claim, action or proceedings, liability cost, including attorney’s fees and
costs against the City or its agents, officers or employees, to attack, set aside, void or annul any
approval of the City, including but not limited to any approval granted by the City Council,
Planning Commission, or Design Review Board concerning this project. The City shall
promptly notify the applicant of any claim, action or proceeding and should cooperate fully in
the defense thereof.

12
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HUNTINGTON BEACH

DATE: AUGUST 18, 2010

PROJECT NAME: COSTCO WHOLESALE AND MIXED USE

PLANNING

APPLICATION NO. PLANNING APPLICATION NO. 2010-061

ENTITLEMENTS: GENERAL PLAN AMENDMENT NO. 2010-001, ZONING TEXT
AMENDMENT NO. 2010-001, SITE PLAN REVIEW NO. 2040-
001, ENVIRONMENTAL ASSESSMENT NO. 2010-003

DATE OF PLANS: AUGUST 9, 2010 (COSTCO) & JUNE 17, 2010 (MIXED USE)

PROJECT LOCATION: 7601 EDINGER AVENUE, HUNTINGTON BEACH (APN: 142-

o 073-26)
PLAN REVIEWER: | BOB MILANI, SENIOR CIVIL ENGINEER
TELEPHONE/E-MAIL: 714-374-1735 / BOB.MILANI@SURFCITY-HB.ORG

PROJECT DESCRIPTION: GPA: AMEND SIZES OF SUBAREAS 5A AND 5B OF THE

HUNTINGTON BEACH
PUBLIC WORKS DEPARTMENT

SUGGESTED CONDITIONS OF APPROVAL

GENERAL PLAN; ZTA: AMEND SIZES OF AREA A AND B OF
SPECIFIC PLAN NO. 13 AND ADD TIRE SALES/
INSTALLATION AND GAS STATION AS PERMITTED USES;
SPR: DEMOLISH MERVYN'S AND MONTGOMERY WARDS
STORE AND AUTO REPAIR TO DEVELOP A 154 113 SQ FT
COSTCO WITH TiIRE SALES/INSTALLATION CENTER,
OUTSIDE FOOD SERVICE, AND GAS STATION, ALONG WITH
CONCEPTUAL PLANS FOR UP TO 468 MULTI-FAMILY
RESIDENTIAL UNITS AND AN ADDITIONAL 30,000 SQ FT OF
RETAIL; EA: TO REVIEW THE PROPOSED AMENDMENTS
AND PROJECT PURSUANT TO THE CALIFORNIA
ENVIRONMENTAL QUALITY ACT TO BETERMINE THE
NECESSARY ENVIRONMENTAL DOCUMENTATION,

1. The site plan, floor plans and elevations received and dated August 8, 2010 (Costco) and
June 17, 2010 (Mixed-use), shall be the conceptually approved layout with the following
maodifications:

a.

Additional exhibits shall be provided o depict ail utility apparatus, such as but not
fimited to back flow devices and Edisoen transformers on the site plan. In accordance
with Section 3.4.3.5 of Specific Plan No. 13, utility meters shalt be screened from view
from public rights-of-way. Electric transformers in a required front or street side yard

¢
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shall be enclosed in subsurface vaults. Backflow prevention devices shall be
prohibited in the front yard setback and shall be screened from view. (Code
Requirement)

h. Additional exhibits shall be provided to depict the location of all gas meters, water
meters, electrical panels, air conditioning units, mailboxes {as approved by the United
States Postat Service), and similar items on the site plan and elevations. If located on
a building, they shall be architecturally designed into the building to appear as part of
the building. They shall be architecturally compatible with the building and non-
obtrusive, not interfere with sidewalk areas and comply with required sefbacks.

¢. Enhanced paving within the public nght-of-ways on Edinger Avenue and Center
Avenue shall not be allowed. (Code Requirement).

d. [In accordance with Section 3.4.2.1 of Specific Plan No. 13, a drive aisle with a
minimum width necessary for two-way ftraffic without adjacent parking from the
driveway enfry on Edinger Avenue shall provide an accessible travel way to the
parking lots adjacent to Center Street. Landscaping along Edinger Avenue shall be
provided i conformance with the increased width shown in the Edinger Avenue
Precise Plan of Street Alignment to the maximum extent possible.

e. Building pad transitions shall be designed to match up with the existing improvements
on the adjacent parcels, and all modifications needed to allow for the match up shall
be indicated on the site plan. Any required reconsiruction, including asphalt areas,
curb and gutter, landscaping and median islands, drainage infrastructure, drive aisle
improvements and related work on adjacent parcels and outside the limits of the site
plan parce! shall be shown on the improvement plans for the site.

f. Project data information shall include the flood zone and the base flood, and lowest
building floor elevations per NGVD29 datum or an eguation schedule to show
equivalence to that datum for coordinations with available FEMA mapping.

g. ADA path of travel running between or through parking areas or rows shall be a
minimum of 10 feet in width or 6 feet in width for a raised sidewalk path. All driveway
crossings shall conform to Title 24 and ADA requirements.

THE FOLLOWING CONDITIONS ARE REQUIRED TO BE COMPLETED PRIOR TO ISSUANCE OF
A DEMOLITION PERMIT:

2. The applicant shall follow all procedural requirements and regulations of the South Coast Air
Quality Management District (SCAQMD) and any other local, state, or federal law regarding
the removal and disposal of any hazardous material including asbestos, lead, and PCB’s.
These reguirements inctude but are not limited to: survey, identification of removal methods,
containment measurses, use and freatment of water, proper truck hauling, disposal
procedures, and proper notification to any and all involved agencies (Mitigation Measure).

3. Pursuant to the requirements of the South Coast Air Quality Management District, an
asbestos survey shall be completed {(Mitigation Measure).

4. The applicant shall compiete all Notification requirements of the South Coast Air Quality
Management District (Mitigation Measure).

5. A truck hauling and routing plan for all trucks involved in asbestos removal and demclition of
the existing structures shall be submitted to the Department of Public Works and approved
by the Director of Public Works (Mitigation Measure).
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The applicant shall disclose the method of demolition on the demolition permit application for
review and approval by the Building and Safety Director (Mitigation Measure).

The project Storm Water Pollution Prevention Plan (SWPPP) shall include interim provisions
for the demolition operations.

THE FOLEOWING CONDITIONS ARE REQUIRED TO BE COMPLETED PRIOR TO ISSUANCE OF

8.

10.

1.

12

13.

14.

A GRADING PERMIT:

All vehicular access rights to Edinger Avenue and Center Avenue shall be released and
relinquished to the City of Huntington Beach, except at locations approved by the Director of
Planning, or as restricted by existing restricted access requirements as shown on previously
recorded maps, easements or dedications.

The subdivider shall provide evidence and recorded documentation to the satisfaction of the
City of the vehicular and pedestrian access rights, the right to consfruct off-site
improvements, the right to operate, and maintain the private storm drain and sewer systems,
and the right for the City and the Property Owner's Association to access and perform
maintenance on the improvements located within the Southemn California Edison right-of-way
between Center Drive and the northerly map boundary. Approvat from Southem California
Edison must also be obtained for any changes, quitclaims or realignments of exisfing
easements.

The sewer and portions of the storm drain system located onsite shall be private and
maintained by the Property Owners Association.

The Puldic Works Department shall review and approve the final geometrics and design of
onsite circulation and truck delivery drive aisles for reciprocal access and consistency with
any new parcels created or reconfigured.

H phasing of construction or improvements is proposed, a detailed phasing plan shali be
submitted. The phasing plan shall address all on and off-site infrastructure improvements,
timing of building construction, and methods of providing emergency as well as customer
access to existing tenants on adjacent parcels. Any future phasing plan shall be subject o
review and approval by the Directors of Public Works, Fire, Building and Safety, and
Planning.

The applicant shall prepare a Groundwater Hydrology Study to determine the lateral
transmissivity of area soils and a safe pumping yield such that dewatering activities do not
interfere with nearby water supplies. Based on the Groundwater Hydrology Study, the
Geotechnical Hydrogeologic, or other qualified Engineer shall determine whether permanent
groundwater dewatering is feasible within the constraints of a safe pumping level. The project
Applicant shall incorporate the qualified Engineer's designs and recommendations in project
plans. If safe groundwater dewatering is determined to not be feasible, permanent
groundwater dewatering shall not be implemented. The City’s Director of Public Works shatl
approve or disapprove of any permanent groundwater dewatering based on the Groundwater
Hydrology Study and quaiified Engineer recommendations.

The applicant shall provide proof that driven friction piles extending into the stiff and/or dense
naturat soils encountered below depihs of abouit 45 to 50 feet below the existing grade are to
be utilized. Mitigation may be required for friction piles for the proposed buildings at their
current locations or at other locations within the project site, for minor structures such as low
retaining walls and freestanding walls, as well as for buiiding floor slabs and other concrete




15.

16.

17.

18.
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walks and slabs adjacent io the buildings, subject to the approval of the Public Works
Director {Mitigation Measure).

The applicant shall ensure that any required import material consists of relatively non-
expansive soils with an Expansion Index of less than 35. The imported materials should
contain sufficient fines (binder material) so as to be relatively impermeable and result in a
stable subgrade when compacted. All import materials shall be approved, subject to the
approval of the Public Works Director (Mitigation Measure).

The applicant shall provide and execute a Landscape License Agreement for maintenance of
landscaping within the public right-of-way.

A Precise Grading Plan, prepared by a Licensed Civil Engineer, shall be submiited to the
Public Works Department for review and approval. The following shall be shown on the

grading plans (PW):

a. Hardscape improvements, including, but not limited to, paving, sidewalk, curb and
gutters, decorative paving, signing and striping, and other features to be constructed
by the plan shall be shown with horizontal and vertical dimensions and elevations.

b. Private sewer improvements, including laierals up to each commercial unit, shail be
designed per the final approved sewer study and City Standards.

c. A composite utility plan showing the relationship of all utilities proposed onsite shall
be shown for reference.

d. Private water service improvements beyond the public water system appurtenances
shall be shown for reference only.

e. Entry/exit throats of appropriate length and width shall be provided at each project
access point to facilitate safe, convenient, and unobstructed vehicle access. Areas
adjacent to these entry/exit points shall be designed to provide appropriate stopping
sight distance for vehicles, trucks, pedestrians and bicyclists.

f. A new 12 inch public waterline on the north side of the development, approximately
600 feet in length tying into the existing 10 inch public waterline on the north side,
that serves the property from Center Avenue, and the existing public 12 inch public
waterline on the east side of the development, located at the northwest corner of the
Mervyn's site, shall be required per Water Division Standards.

g. A new 12 inch public wateriine on the west side of the development, approximately
1100 feet in length tying inte the new 12 inch public waterline on the north side of
the development and extended southerly, shall be required per Water Division
Standards.

h. A new 12 inch public waterline on the south of the devefopment approximately 300
feet in length tying into the new 12 inch waterline on the west side of the
development and ithe existing 12 inch waterline on the south side of the
development, that serves the property from Edinger Avenue, shall be required per
Water Division Standards,

Full frontage infrastructure improvements shall be designed, including, but not limited to, curb
and gutter, sidewalk, street lighting, raised medians, new traffic sighals, traffic signal
interconnect systems, signing and striping, drainage improvements and handicapped access
ramps. All work shalil be in full conformance with the approved traffic impact analysis, the
Edinger Corridor Specific Plan and Precise Plan of Street Alignment, current City Standards,
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20.

21.

22.

23.
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Caltrans standards where applicable, and the approved Specific Plan No. 13 for the Bella
Terra Mall and associated technical studies.

Street Lighting, traffic signals, signing, striping, sireet improvements, fraffic control,
landscaping and other infrastructure improvements shall be shown on separate sheets, 24”
by 36°, and shall conform to City of Huntington Beach standards. Plans shall be submitted for
review and final approval by Public Works.

Drive aisle spacing and proposed drive through aisles dimensions shall be supported by an
approved traffic queuing study to insure that waiting vehicles do not block adjacent aisles.

Traffic Control Plans, prepared by a Licensed Civil or Traffic Engineer, prepared per the
City's guidelines (gigned and stamped), shall be submitted to Public Works and Caltrans for
review and approval, for work within City’s right-of-way.

Final Design hydroiogy and hydraulic studies for both on-site and off-site facilities shall be
prepared and submitted for Public Works review and approval. The hydrologic and hydratilic
analysis shall include, but not be limited to facilities sizing, limits of attenuation, downstream
impacts and other related design features. Runoff shall be limited to pre-1986 Q's, which
must be established in the hydrology study. [ the analyses shows that the City's current
drainage system cannot meet the volume needs of the project runoff, the developer shal be
required to attenuate site runoff to an amount not to excesd the 25-year storm as determined
using pre-1988 design criteria. As an option, the developer may choose to explore low-flow
design alternatives, downstream attenuation or detention, or upgrade the City's storm water
system to accommodate the impacts of the new development, at no cost to the City
{Mitigation Measure).

The Hydrology and Hydraulics Study for the City approved Site Development and Drainage
Plan shall reduce peak runoff rates to the existing conditions 25-year storm event peak runoff
rate; the design capacity of the City storm drainage channels (Mitigation Measure).

a. Prior to receiving a precise grading permit, the project Applicant shall:
i) Prepare a Site Development and Drainage Plan

if) ‘Prepare an existing and proposed project Hydrology and Hydraulics Study
based on the Site Development and Drainage Plan. The existing hydrology
shall include an evaluation of run-on to the project site because of spillage from
the Bella Terra Mail drainage system.

iii) Implement stormwater detention BMPs, based on the Hydrology and Hydraulics
Study, for all storm events up to the 100-year storm event, to ensure that peak
flow rates from the project site to the off-site storm drain system do not exceed
the existing 25-year storm event peak flow rate.

fv) Analyze existing street flow capacily to determine exceedance of any design
criteria and guidelines from the City's MPD.

V) Additionally, stormwater detention BMPs shali be implemented such that areas
draining to the existing piped storm drain systems do not exceed existing peak
flow rates for the 10 and 25-year storm events and that peak flows fo local
streets do not exceed MPD and City design guidelines.

vi) In accordance with the MPD, streets must be designed to leave at least one-
lane free of ponded water in each direction for conveyance of the 10-year storm
event, must be contained within the curbs for the 25-year storm event, cannot

STNO. 2.9
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exceed 0.2 foot above the sireet curbs for the 5G-year storm event, and cannot
exceed 0.5 foot above the street curbs for the 100-year storm event.

vii) The internal storm drain system must be adequate to detain sufficient
stormwater runoff such that the street flow requirements of Center Street or
Edinger Avenue are not exceeded.

viii)  Surface ponding or sump areas on the site will be limited to a maximum depth
of 8-inches, and shall be distributed to areas away from building pads, and
remofte areas of parking lots.

ix) Surface ponding or sump areas shall not exceed 1/3 of the proposed parking
area in surface area. If there are proposed underground parking structures,
they shall not be used for retention or storage, uniess approved by the Director
of Public Works.

X) Stormwater retention areas shall be analyzed for back o back 24-hour, 100-
year storm events per the reguirements of the Orange County Flood Control
Manual.

xi) The final Hydrology and Hydraulics Study shall identify and evaluate the routing
through the project site in relation to the new buildings, fandscaping, utilities,
and others. Sufficient detention, provided to mitigate constrained capacities in
the Bella Temra Mall drainage system, shall be implemented for run-on from
north of the Montgomery Ward site onto the project site.

i) The final Hydrology and Hydraulics Study shali incorporate all NPDES
requirements in effect at the time that the precise grading permit is anticipated
to be issued or when the study is accepted as complete.

xiif)  Precise final grading and strest improvement plans and studies shall be
submitted to the Public Works Department for review and approval. The project
developer shall incorporate into a final Drainage Plan all recommendations and
requirements identified the review of the final Hydrology and Hydraulics Study
and identified stormwater detention requirementsfeatures. Following grading,
excavation, and installation of utilities, the Public Works Department shall
inspect the project site and verify that project site drainage is in accordance
with the Final Drainage Plan and that required detention/storm drain system
improvements have been implemented.

Plans and studies shall be submitted to the City Engineer for approval and the project
developer shall incorporate intoe a Final Drainage Plan, all recommendations and
requirements identified by the City Engineer, based on their review of the final Hydrology and
Hydraulics Study and identified stormwater detention requirements/features (Mitigation
Measure).

Non-residential structures, including utilities and sanitary facilities must be elevated or
floodproofed fo below the flood depth and capable of resisting hydrostatic and hydrodynamic
toads and effects of buoyancy as required by Chapter 222 of the City of Huntington Beach
Zoning and Subdivision Ordinance (Mitigation Measure).

A portion of the project is designated on the Federal Emergency Management Agency
{FEMA) Flood Insurance Rate Map as a Special Flood Hazard Area (SFHA) “A” zone, and is
therefore subject to flooding during a 100 year storm event. The design eievations for this
project will be 2-feet or higher above the Base Flood Elevation derived from the project
drainage study, or the best availlable design studies accepted by the City of Huntington
Beach. Should additional flood proofing be required, the developer shall conform fo ali
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FFederal, State and City requirements for flood-proofing the buildings against the 100-year
storm event

City of Huntington Beach-approved Water Quality Management Plan shall be prepared by a
Licensed Civil Engineer in accordance with the Califormia Regional Water Quality Contrel
Board, Santa Ana Region, Order No. R8-2009-0030, NPDES No. CAS618030 Waste
Discharge Requirements, including any recent updates, and Orange County DAMP
requirements for a Project WQMP and measures as described below. A preliminary WQMP
shall be prepared to accompany the submittal of the approved Site Plan. A final WQMP shall
be prepared to satisfy the requirements of the DAMP and City LIP, and shall conform to the
Permit Requirements Section XlI, “New Development,” and associated subsections of Order
No. R8-2009-0030. The final WQMP shall incorporate water quatlity BMPs and LID's for all
improved phases of the proposed project. Prior to receiving a precise grading permit, three
signed copies and an electronic copy on CD (_.pdf or .doc format) shall be submitted to the
Public Works Department. The final WQMP shall include the following additional
requirements:

a. Infiltration-type BMPs shall not be used.

b. Wet swales and grassed channels shall not be used because of the slow infiltration
rates of project site soils and potentially shallow depth to groundwater.

C. Dry and wet detention basins and consfructed wetlands are not recommended for the
project site.

d. I proprietary Structural Treatment Control devices are used, they shall be sited and
designed also in compliance with the manufacturers design criteria.

e. Treatment BMPs shali be selected such that standing water drains within 24 hours or
as required by the City's vector control.

f. Excess stormwater runoff shall bypass the treatment EMPs unless they are designed
to handle the flow rate or volume from a 100-year storm event without reducing
effectiveness.

g. Effectiveness of any freatment BMP for removing the pollutants of concern shall be
documenied.

h. The WQMP shall incorporate water efficient landscaping using drought tolerant, native

plants in accordance with Landscape and lrrigation Plans as set forth by the
Association (see below).

i. Building materials shall minimize exposure of bare metals to stormwater. Copper or
Zinc roofing materials, including downspouts, shall not be used. Bare metal surfaces
shall be painted with non-lead containing paint.

j- Proprietary stormwater treatment systems maintenance shall be in accordance with
the manufacturer's recommendations. If a non-proprietary treatment system is used,
maintenance shall be in accordance with standard praclices as identified in the
CASQA (2009) handbook, City BMP guidelines or The Village at Bella Terra Mitigation
Monitoring and Reporting or other City-accepted guidance.

K. Reporting requirements: the Association shall prepare an annual report and submit
the annual report io the City of Hunlingion Beach documenting the BMPs operations
and maintenance conducted that year. The annual report shall also address the
potential system deficiencies and corrective actions taken or planned.

PG, 2.2
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I Where applicable and subject to the review and approva! of the City Engineer, use of
porous concrete or asphalt (if acceptabie to the Geotechnical Engineer) or other
pervious pavement for driveways, paths, sidewalks, and courtyards/open space areas
to the maximum extent is encouraged.

THE FOLLOWING CONDITIONS ARE REQUIRED TO BE COMPLIED TO DURING DEMOLITION,
GRADING AND SITE DEVELOPMENT:

28. The applicant shall ensure that disturbed material and unsuitable natural soils such as peat
deposits encountered immediately below the fill should be excavated and replaced as
property compacted fill. All required additional fill should be properly compacted, subject {o
the approval of the Public Works Director (Mitigation Measure).

29. The applicant shall ensure that the excavated soils be allowed to dry prior to placement as
compacted fill, and that the soils at the bottom of the excavations alsc be allowed to dry as
necessary prior to placement of compacted fill. As an altemative to drying the exposed
natural soils at the bottoms of the required excavations, the exposed soils shall be over-
excavated and replaced with 1 to 1 % feet of 1 %2 inch crushed rock to provide a base for the
compaction of the required backfill. Compliance with this mitigation shall be subject to the
approval of the Public Works Director (Mitigation Measure).

30. If during demolition, grading andfor construction any soil and/or groundwater contamination
are found or suspected on-site, construction in the area shall cease, appropriate Health and
Safety procedures shall be implemented, and appropriate agencies shall be nofified. Any
hazardous substances contained on the site shall be identified and removed in compliance
with City, State, and Federal standards {Mitigation Measure).

THE FOLLOWING CONDITIONS ARE REQUIRED TO BE COMPLETED PRIOR TO ISSUANCE OF
A BUILDING PERMIT:

31. The developer shail submit a completed FEMA Elevation Certificate signed by a registered
Civil Engineering certifying compliance with ali Federal, State and City flood protection
requirements.

32. Final design elevations of grading shall not vary from elevations shown on the approved Site
Plans (preliminary arading plans) by more than ohe ) foot.

THE FOLLOWING CONDITIONS ARE REQUIRED TO BE COMPLETED PRIOR TO FINAL
OCCUPANCY OF THE FIRST RESIDENTIAL UNIT OR RETAIL BUILDING:

33. The medians in Edinger shall be inspected, approved and deemed complete by the City of
Huntington Beach which includes; replaced soil, irmigation systems, perimeter root/moisture
barriers, colored and stamped concrete, plant material and all required utilities. The medians
shall be maintained for a period of 15 months total after installation is deemed complete.

34. The park, fountains, pools, enriched paving and all auxiliary decorative structures, artwork,
landscape plantings and irrigation systems indicated as a part of the residential and retail
project shall be completed.




" Appendix A Revused Mihgq’rlon Momformg and

Reporhng Program

A. INTRODUCTION

As part of the previous project and EIR, mitigation measures were required to reduce potential impacts
to the greatest extent feasible. These mitigation measures were set forth in the approved Mitigation
Monitoring and Reporting Program (MMRP) for the previous project. Similarly, mitigation measures
were identified to reduce potential impact of the revised project to the greatest extent feasible. Applicable
mitigation measures are discussed in each chapter of this Addendum, with the impact for which the
measures are necessary. As part of the preparation of the Addendum, primarily due to the format of the
document, the mumbering of mitigation measures has changed from the previous EIR, as shown in this
Addendum. A comprehensive comparison of mitigation measures required for both the previous and
revised projects, including changes to numbering, is provided below.

As with the previous MMRP, the following table identifies required mitigation measures by resource area.
Similar to what was prepared for the previous project, this table provides the specific mitigation
monitoring requirements, including implementation documentation, monitoring activity, timing and
responsible monitoring party. Verification of compliance with each measure i to be indicated by
signature of the mitigation monitor, together with date of venfication.

The MMRP shall be used by the City of Huntington Beach staff responsible for ensuring compliance
with mitigation measures associated with revised project. Monitoring shall consist of review of
appropriate documentation, such as plans or reports prepared by the party responsible for
jmplementation or by field observation of the mitigation measure during implemertation.

The revised project Applicant and the Applicant’s Contractor shall be responsible for implementation of
all mitigation measures, unless otherwise noted in the table.

City of Hunfington Beach, The Revised Village af Bella Terra A 1

Addendum to The Village at Bella Terra Environmental impact RepoﬁﬁTTACHMENT NG



podsy 1orduy)

i

DIUSWUDIAUZ DLB| D)9g {0 aBD|IA 9Ul O} WnpUappyY

BUS] Bleg 1o sBoIiA pesiaay DUl 'UDoag uoiBullund jo AlD v
yoni ey Puuemod anujues o} Sj8no [EdUISs|a
ayy asn jRys syoruy Asaysp pajelabiyal | ‘paanbal
s| uojessblyel [BNURUOD pUB ‘SBINUIL BA) UBL)
2J0L Jo} Jndoc pjnom spood ajqeysuad jo Bupeciun
Jojpue Buipee| § 'S8nLILL SA)N UBY) BIOW 10} 8P
uolshoul 10U op $3onJ ABAlep ||e Jey} anbal eys JuBoyddy
104 sueyd Busping 1oelosd pesodesd syl syonn Alaaysp pajesefiysl
Yuued Buipjing puE suojesyoeds sueyd Buippng | A&g asn mofe o] syoop Buipeo) sy jo ubisap
E JO 20UBNSS| ) 1BLUCD uo ssjou pug | Buping sy w papniul ale SIBND {BSUIYelR Jey
Bulueld | soud yseuo Leld | eacidde pue mainsy | abenbue|joeiuos) | suoneayiseds joeiucd Ag aunbal jeus jueoyddy oy T YN 7PN
“Nuuiad Bujpjing
e Jo eouenss; 0] soud Ay0 a1 AQ pemalaal aq ([BYS
LO|STHOU yoym  ‘sjuswinoop uononnsuos jasfoid  pasodoud
Joy sueyd Bilyp|ing BYL Ul papnjoul aq [leys suoteoypsds joenucy)
yuued Buiping pue suojeoioeds sue|d Buipyng | ‘Bues DOA MGl E BABU pinem pasn sjonpold
B JO 80UeNss] ¢} 10B1U0D uo sejou pue | Leliud pue jued) Bupeod [RunEIYdE B JBY
Buluuelq | ioud yoauo ug|q | ancidde pue mainey | eBenBue| oesuon | suoneosicads enuen Aq aanbal (leys jueojddy syt 2T PN TP
soueydieas
alnsua
0} UOIJINISUOD
Bupnp yoauo pray
dipoliad wioped uoIsn|oul Joj suegd
Buiping pue buipelb sue(d Buipling "SOINLILL BAY UBY) BJOW Joj) 8|p
wed Buipeib ‘suopesyloads pue Buipesf | ye) Jo asn Ut Jou ) wewdinbs yo wny o} pabeincous
E JO BoUBNSS| C) JoenuoD uo §8j0U pue | aq fleus ‘salyaa Buipniour 'tuswdinba  pajany
LTYN

Bujuue|d

Juad Buipping
Jo aduenss| 0}
Jopd ®osyo ue|4

anoidde pue majnay

S3.njesy JO uoIsnidu|
Joj sue|d Bupping

afenfue| oenUAD

]

sugd
Bujping josfcid

: HiEH wmﬁ.

aEeaipyl jleys juedddy 2uy 1osloid pasodoid ey Jo;
sywlad Buping jo asuensst 0} Joyd sBuneon ssejf
1o Juied apew se yons ‘sjuaunean; spede) anlosyal

AR

-UcU 880 |jeys Weopddy su) ‘B(qIses) Jusixe 8y o]

i S e

wniBold Buipodey pup Buuojuoy uoyoBiiy pasiasy v xipuaddy:



plal ojeg 1D a8DiIA PasiAsY 8] ‘Udrseq uoiBuljuny 10 AlD

- winiBoyd Buipoday pub Buyoguow uoyuBHIW PasIASY ¥ xjpusddy -

5

1
s
oi m:_toawm _ucc m::o*_cos.. :o:um:_s__ *uw_o:_ umw:&z

ugisnul
Joj suejd Buiping "UDISIBAID B1SEM 10} pIepUE}S ALY JusLInd
Juuad Buping pue suoljesysads sugid Buippng | sy} Jueasad go sjenba S|JjpuUE; WOIL LUCISIaNP SJSEM
B JC 80LENSS] 0) Kenuos U0 5810U puE | JBY) Yons sounseaw BuipAoal pue uoponpal ajsem
Bumuely | Joud yoauo Ueld | eacadde pue meiey | sBenbue; 1senuel | juswalduwy yeys usludopasp (BjeY pue [BIUBpISSY 62PN 62V
uoIsn|ou|
Joy sueyd Buiping usossd (7 1se9)|
yw.ad Buiping pUe suoneapoeds sugid Buiping | Je Jo Uononpal e s sjued [oA MO| 8q o] padnbal
g J0 90UeNss| 0) joeiuoD U0 SBI0U pUE | 3¢ [|ByS SelANOE souBusjulew Jusnbasgns Buunp
Buisueld | Joud yosuo ueld | ancidde pue measy | efenBuer peiuop | poidde sBuieoo jepuspisaluOu pue [Bluspissd ||y g-Z' PN 2-Z PN
ua|snoL
10; sueyd Buippng
uwisd Buippng pue sucjeslyads sued Sliping ‘saafo|dws
B JO 83UENSS! 0] J0B4U0D uo sa10U pug | a|qibie o) sassed Buppied say apiacid o] painbal &g
Buiuelq | 1oud yoayo uey4 | saoudde pue mejaay | ofienBueljoenuoes | 1eus sesfojdws (G| Jo ssedXe uj saliliog) (IBj8l |1y LT PN LTYINW
uoISn|2ul
Joj sued Buiping
nuad Buppng pue suonesyoads sue|d Buiping ‘Bupyled
£ JO 90UBNSS| 0} JEIUCD uo sejou pue | sekoidwa  joodieojoodues  (euasslerd  apioud
Buied | Joud woauo ueld | saosdde pue mainey | afienbuz) jpeiuo] | jleys sesfodwa (G| JO SSEOX3 U] SHf(I0R) (IS ||y ST PN 9-7' 7N
uersnul
Joj sue|d Bujpjing
yuuad Buping pue suonesyoads suerd Buiping 'SJUapisal pue sasAciduie jo 8N BU) Joj sBale
E JC 83UBNSS) 0 Joenuod UG §3]0U pUE | LOWIWOD Uy 3|JE|IBAR 84 $8INPaYSS JSUE] Waund
Buiuleld | Joud oay2 el | eacidde pue memay | sfenbueyioenuel ¢ jeyl ansua |eys sollioe) [euapisal pue ejed Y 1 S-TRINN S-TYININ
uoIsn|au
105 sueyd Bulping ‘(soeds sakojdws/e2ysn 0g
yuuiad Buiping puUe sucyeoyioads suejd Buipling | sed aoeds yoel a8y suo  Ajmisusb) puewsp
B JO BIUENSS! 0} J0BJUOD uo sajou pue | yead 1eaw o} sap)oes Bunped sphag wusl-Bug pue
Buluweld | Jond yoaud ueld | snoidde pue meiney | ebenbue jpeau0g | -Hous |nijusid apisaid pnom josford pesodosd sy 7PN 27N
‘140 paLIn
s1 suibua ¥ony .cm;:mv mE :mEﬁ spun ccszmEQ

3305

ORI S T R




Jodsay opdul] [olUBWUOIALS DLB] Died 10 88D)lA UL O} WNpUsppPY
DUB| D|ag 1D 8BD|A pasiAsy By} ‘Yoneag uoBuluny o AND by
Bulpeys apiaoid o} Aeieudoidde saal; Bujue|d =
[elayew Buoc paiojoo ybl o asny =
uoishfeul :Buimolor vl
Aoy sue|d Buping ‘0] PAULLY JOU §i NG ‘BpNjoU; PNoD SIU| Spiepuels
pue suoijeayloads suejd Buping | 7 el 800z Mojeq Juaaled G| 1SE8| 18 0) paonpsl S|
£ J0 90UBNsS| 0} JIRIUCH Lo saj0u pue | sbesn sed [zinjeu Jeuy) yons sainsesl Bunes ABlaus
Buuuelq | Joud yosus ueld | saoudde pue meimey | eBenBue oeau0g | juswelduw fleys siuelidoeasp (lejay pue [BAUSPISEY | ZL-ZPWIN | ZL-Z'PINN
$19]I0) pUB SISMOYS MO|-MO] JC UOjelEjsy| =
seoledde GuiAes isjem jo Uoje|E)sy] =
ST
uled BULIND 4o INYS §jim WaisAs ay) Jeu) pue
pasiea 8 Ued saw Buusiem jeu) 4ans swiajsis
uoneBiu Buasuos Jsjem Jo UopE|BIsU| m
uoIsnout 0} Pyl Jou B2 g epnjou; AeLu
Joj sug|d Buipjing 52IN1eay LORONDAI IBJEM 20D LIN FEZ 10 SUGISSILB
yunad Buipina pue suaneoyioads sueyd Buppng | eleunse pajeboiun sy wol) jusddad oz Aq psonpal
£ 10 89UeNsS)| 0} YoBijuoD U0 $3j0U puE afiesn Jejem Jey) Uons S8Injes) UCHONDaL Jsjem
Bumugd | Joid yasua ueld | sroidde pue matsy | oBenBue)joenue) | Juswaidwl leys jusiudojaasp fleley pue jequapisey | LL-TPNW | LL-ZPININ
‘pabainoous uans
1o ‘paniulad aq ose [eys Buideaspue) Jejem— MOl
pue ‘sseif yaung ‘suspueb sjqerabap 'sseuf uny yym
pejueld aq sawoy Ajwep-s|buis jo spiek spis pue
oy Jeyy Buiinbal jou 5,407 poouloqyblenN ‘esnay
al} ol sezoalq BUII000 JBLALNS jauuN) O} [aUUBYD
palued einey B BURONISUOD (SpuM IBJUM P|od
MOjS |IM s Yuou ey uo sBupueld uesibiass luns
JOLILUNS JWIpPE {iM 1BY; BSNOY 8U) JO ap|s Winos ay)
U $931} SRONPIDBD JO B8N BUJ BPNJILI SUCBISPISUOD
[BUOIIPPY 'SDUIM JSJUIM p{OC PUB uUns JOLLLNS
oSNl Bues syl woy ucposlosd 1599 sL) ploye SopIs
1o} suejd Buipiing JS9m pue Yuou el uc saal ussibleal einsesul
yuuad Buipling pue suofjieaypeds suepd Buiping | s Jo smausq syl soueyus o) suoyssBbns s
B JO 80UBNSS) 0} 10RIUDS uo sajou pue | Buimoyol ay| "Buideaspuel toj siuerd juele|o) 1yBnolp
mc_ccm_m loud yosys Uejd | snosdde pue meiney | eBenBue|joeauoy | 8sn jleys juswdopasp BleY pue  [enuspisey | OL-ZPWIN | OL-ZPIAIN

NW mmm 3
mw* mmmxw‘ﬂ
b

EEmo._n_ m:ﬁoamz ucu Bu 2.:05 :o__cm. .__2 _um—oi _uwm_?wz

wpiboig Buipoday pun: Guno




Hoday jooduwl [prusuIUolALl pus] DEeg 10 aBn|IA S4 Of WnpUspPY
&y Llol DIEg 10 a8D|IA PosIASY 8UL 'UDoag uciBulunH Jo AlD

UBL]} 558| OU paIanpUod aq jeys sAening Bale
UOONLSUOD B JO 1894 O0S LILIM SIBKGRY [l Jo

_ 181010t palyfenb e Ag pajanpuad ag |jeys fanns

uoseas BUIPR3Iq | Aupssu e ‘¢ 1snbny pue g Aleniged usemiaq
shuly :o_.%sbmcoo Yim depane | eaowa; uoje)afien Jo LOJONNSUOD AUB O} JoUd ‘7

UESIpUl uononIsuoD )

sued sacidde pue 10 90UBpIAD SB algIsesy

malnel ‘Aressaoau | (sepanoe Bulpelb JaraLaLM |§ AIENUEL PUE | 1SGUISISS UaaMEq
yuued Buipe.s ‘se pue ‘Lodal mgg_g_v m_:n_m;ow IN220 [[eUS LOONASUDD PUE [BROLLB: UOREISDSA |
g Jo aouenss| 0} A3AINS DAY PUB | UOYONISUOD HUgNS :s0j0ads

e pINN

%082 Ue|d Ieys Jadoaaag

afiesn jecuioee
#)i5U0 19510 0} 5190 siByoAcioyd Jo uonippy  m

s1all)
DUE ‘8108U8S UOJOW ‘SSLoIAS Jewilip Bupniu)
saunpa B pue BunyBy Buises Aflsus Joasn =

saoueldde Jejg ABisug Jo asy m
;Buimolo) aL) o} payL| 10U a4 Jng ‘spnioul

uoisnjaul Kew saines) Bunes ABisug 1esyo s 2001 12471

Joj sugd Bupying 10 Uondwnsuod f2ouinele palebyiuun pajewnss (e1o)

Nusiad Buping pue suolexyosds sueyd Buiping | sosicud aU) Jo Juaasad g Jo WNWIW & J2Y} Yons

E O §0UBNSS! ) JoRlu0 10 S8J0U pUE | £82In0sal 9jqemaual ejesodiooul Jo Bunes ABleus

Buueyd | Joud yosua uel4 | saoldde pue melnay | aBenBue) joenuog | uslaldul jeys sjUsWGOlanap [iley pue [BuspIssyY | PL-ZWIAIN | PL-Z PN

UoIsnoul

Joj sueyd Bupiing ‘patamod Ajleouioals aq

Nwad Buiping pue suoeayioads sugid Buippng | ues Jusludinba Buideaspue jo jisaled (7 18Ul Yons

E G BOUBNSS} 0) 1oRIUDD uc $810U pUe | JUBd0PASD UEIS PLE [BIUSPISA) UJOY JO 188l pue

Buiuuelg | Joud weayo ueld | eroidde pue meinay | aBenBuejjoenucy) | U0y AL U BPISING PRJER) ] ||BLS S)SNN0 [BANS9T | EL-TPMIN | SL-ZPAIN

SMOpUIM pue
'5J00p ‘UofEINSU; jo Asuaiope ABisug aseaiou| w

fep sy 4o 1eay ay) Buunp

i

xw
=
wﬁ Nmmm =

T

winiBo1g Butyioday pup BupouOw UOKOBIIW Pastsy v xjpuaddy © -



uodsy jopdul o

sUBLLLIOIIAUT DUBL Dliog o eBD

A 8UL O npusppy

pls} bysg 10 aBojiA pasiaey syl ‘Uobeg uciBuliund Jo AiD 9y

uwed Buipetd uolsnyoL JBUS pui U} 10 199} OG UILYIM SALALDE LOINIISUOD
0 BOUENSS| 0 Jo) sued Buipelb sued | e ‘sapaoe Buigimsip-punosf Suunp  pausacosip

Bulueld | Joud ysauo ugld | anoidde pue malney BuipelB uo sejop | a8 sacunosas [euibojojucaied Jo [ealbocaeydle | 7PN gL CIWIN
‘pandyesd 81 $82N08a;
[EIRYND JO UD[S[I0D PRZUOUINBUR 1Byl peulojul
ag 0%jg (M jguuosIad UORONISUOY Pl BY) SAOLIOL
Areoynuans 1o ejoid o seinseew ejeudesdde
walwadwy pue puy 8y jo soueoyubls ayy ssesse
L s Weseio 2 B oeasiae. paer & oy muaed
5 Eeam_?mcze m_%_:os 8insus o} e JO Juead aU) Ly ans 10afoxd Bl uo yiom dojs o)
UiUEld Jnoyonoiy] | 49843 pIBL JIPSd pasu ail 10 PAW.O B |feYsS [suuosiad LEHINISUOD
Jopuous | e uomppe U Csogoe  Buigunisip-punoub
Nuuad uipeld [ealBojojuosied | paejaiioafoid e Buunp jusseld &g oOF JOpUOW
J0 90UBNSS! 0} sioyuow payrent: | pue jeajfojoseyase | lemBoiojuoaied  pue  |eoSojcaryole  [euoisssjold

Buuleld | Jopd xomsu ue|d Jo uplustal AueA | o Lolualal 10 Joold UmE_m:U e § sbuewe __msm Wwesyddy  ayp Ly PN z- ;s_s_

Buiuue|4

LOIONASUCD
Buung

et

ST ﬁmv.n:w iwmw«

2

;%3@3

Sl
anwmww ,Z r gat
I Ll

aoueydwod ansus
0] 42843 palf
uao:ma Ehotma

mmss_ﬁm

LiCIoNABL00 JO
SJILU| PUB SUCHes0|
180U Buidijuant
sug|d yans

Ilrys Jadojansp
‘pLUno} ase 559U

) Nuwad Bujpelf e
J0 souenssi o Joud
Ao ag o) (Ao
au Aq pana.dde
Weynsuon e

Ag pasedald) jlodaz
Aaains e jussaud
1jeys Jadojenap
‘Buipasiq JueAsRl
Buunp sinooo
UQDNLSUES §f

;wmm»w

“aiBojoig Jo siBoeyywe paiyilenb Aq pauiisiap
2q (leys aloAo Bugsau sy jo uopsidwoy

‘SMASH Jo/pue 5430 Ylim UODERNSLOD

Ul paonpay 8g ued Jagng sy “Auanoe
UOONASLSS DUR 188U 8L} UsBMIaq paulEjulew
84 |{BYS JaLNG HCM-0U 100057 & (SploysaiL)
pays|jqeise Jad) sysuo payuepl s{ seeds
poysiold v B JC 158U SAlj0E Ue §| ‘Loess
uo)BuRUNH Jo AYD SU 03 pERILLGNS B ||eys
Aarans uonongsuon-aid ay jo Adoo y Alessaosu
) uoneBii JaULng ou ‘ays UoIONISUCD

U} J0 1234 )G UILYIM 1o Ua payjuapl e

$189U 9Al10E OU i '8|gesidde s& jeo0j0ld 5400
UM SOUEPICIOE Ul PRIANDUQT 8¢ {[M SAAAINS
PUR SaIALOE LOJINIISUOD §O JUSLLBSUSWILICD
o} Joud m>mv om UL} Blow ou pue m>mu ¥l

[ap]

EEmoE m:_toaw v:u m::o_._cos_ :o:um__:z _um_oi uwm;wg

16014 Bupioday PUD BUNGHUOW UOHDBHW PSSIASY Y




Hodey opduw| piuaWiuolAug D] D||eg Jo 8B

I

IA 84l O} Wnpusppy

oUS] DJeg D SBD|IA Paslaey BU] ‘Yoneg UoiBuitunK 4O AlD

Buuue(d

1800109

Aunon
abueigy

sefAnse
Busgimsip-puncib
mouybBnoay |

Nwiad Buipedd
10 80UENSS| 0}
Joud %08y ued

uolsnfaul
Jo) sueid BuipesB
anoudde pue majasy

sugyd
fuipeld uo sejoN

"SelNg LUEoialy SAJEN UIM
pajeocgse sWejl pue suewal uewny jo siskeue
aAjonAsSap-UoU pue [eAOWSa} JIUsS puswULIooa)
Aew pue ‘uonBoljou jo SiNOY 7 UIYWM BYS
al} jo uopoadsu; ey sjeidwon rys g 1A 8YL {dw}
JuspusIsa AN 1Sl B Aljou pue auiwslep
I yom OHYN 8u Agou w suoiod syl
‘suoisIye.d B 0) pALIULIBIEP Ble SUBWA. UBLWINY Bu)
JI '1608 UCHOsS "O'Y d Ja suojsinasd 8 s Aduwioo
puB puy 8y jo Jeucio) Aunen sbuelpy sy pue
Ao ey Apeu Aeieipewwy (eys Jadoeasg sl pue
‘pajosjoud aa |iBYS pul 8y J0 BalR AU 'ARjelpatuwi
ey |leys puy ey jo Auioia ey u Buipesd
10 UDljeABOX3 |[B ‘U0q LBy pajpadsns Jo ‘suog
UBLWNY ‘feung B Jo AJBACOSID BUYL JC JUSAS 8L} U]

£ PN -LENN

sieuoissajoud
paljiue)
-Alunon
291 A
MEND) 150

safiAloe
Buiginisio-punoub
moybncuy |,

i

wp

ugd A1sA093l
pue ubisap yoigasal
anoldde pue malnay

pasnbau yi
“ueld Alsrogal pue
ubisap yoseasey

i

‘yoeag uoibununy
16 ANn 8y je ey uo podal suy desy pue 'ucia|nd
‘Alslenln SBIS BIUIOYED B JBIUST LONBLLIOL]
|E1sEOn) BALAD YINeg 2y o) kodel ay) Jwans |1Bys
A0y sy ‘Hodas sy jo [eacadde uodpn eieudodde
se  ‘sisiBojojuosied Jo  sjsificjoseyoie  payuso
-Alunon) eaiy) Aq malal Jesd Joj Hadas ay) Jwugns
leys pue ‘sBuipuy pue suojeaeoxs 8y} Jo Jodel
e agdwon |eys siBoojuosed lo jsiBojoseyoie
8YL '¥0ID JO Z'ER0IZ UORSSS O sjuswaiinbel
alj] $9yjs{jes 1Y) LoReAasald DUOISIH JO 820 #1818
BU) UJM UCHENNSUCS Ul SBIN0SA) aul jo AisA003)
o) ubisep youessal g aledaud |Bys ‘sjeudoidde
sz “siBojojucaed lo isiBojoseyaie sy esgubis
8q O peululislep S| sinosal 8y } esyubis
palapisuoy &g {eys soninoser  jeoyfojojuosjed
pue |eaiBopaeyale je ‘uoyelIuLslap B JO aoussqe
al} U} a0Incsal 8y Jo acuedpiubls ayy sslenieas
sibojojuoziednsiBojoseyaie ey |un  asess

s winiBold Buioday pun BUHOHUOW UOYDBIIW PasiAsy v x__o:mo_nd. :




podey jopdW| piusuuoliaug pUa) plag 10 aBoyia oYL o) WnpusppyY
pua] peg ik eBo|iA DesIAsy Byl ‘YoDeg LeBUIIUNH 40 ALD

‘sucndo jo shuel e apnjpuj pinod sainsesw Long
"spIezey] 8)IS [enuelod o} 8Insodxa Wol JUBLLIU0IAUS
sy Jojpue ‘oygnd Byl pue ‘sisdiom jsjoid g
usye] 8g 0} SAINSRaLL sgLosap (Z) pue Juswdojerap
9sod  pue  uoponpsuos  Bupnp  JuswuoIAUS
Uy Jo/pue Yieay veluny ) asod PINCM JUBLLIEILOD
Lo sl enusjod BU) pue LIBILD (O SIIBUILEILOD
sy Amuepi{l) teus (shueld eyl |eacidde
pue Mainel Jof (G00DMY pieog 1auon) Aeng Jaei
feuoiBey ‘QDY Iowsiq juswabeuey Ayeny ty
‘waHO0 Aauaby aieq yjesH funon mm:m_o ‘laH
Welpedeq si4 yoeag uobuuny “f'a} salousbe
sieudoidde sy} o) pelwgns eg yeus (sjued
wawabeuely ysiy ‘sioedun Jajempunolf Jojpue
10S Jod AQlelpaLill esesd {eys UONBLILUEILOD
syl Jo Auupi  ejelpawl 8y ul saplagoe

nad

Buipe.B Aue

Jo 8ouenss| 0}
Joud xosys ueld

uoisnjoul 1o}
sueyd Buipest Aue
annidde pue malnay

uejd Algjes

PpUE yjeeH &S g
ueid
Emsmmmcms_ v_m_m

uoponasuor  ‘eale josloxd eyl Ul uoRONASU0D
Buunp peialLnodLE ! JUSWUOIAUS B 10 Y)esy
uBLURY 0} Jealtl E Jussald pinoo jeu} UDHBUILE}LOD
_Qm_sncsem lojpue  jos  Jey} Jueas Byl U

_‘mvs_s_

_‘.n..vs:a

ks

£ .m ﬁmw&m&ﬂw
% SREERTE
‘Malral
ugid pue ‘Buioelq feuwlsit pue Buuoys ‘joauod
UoISOle ‘§3UNSBSW  UOISOLOD pue adAl 1uswWad
‘sfeulelp auepns ‘sjuswared pue SUB|S 8)@40UDD
‘supiiepuncy dasp 10 JUSWIUSIKIRISY ‘UDHBZ((IGEIS (108
‘suofepuncy ‘ANIQE)S UoneAEcxe ‘seinjes) ufjsep
ojwsias Jsjempunold ‘Buusjemap jusuelilad pue

hejes suolepuUBLLLLIODE) Bulous Aelodwa) ‘uswaoeid | ‘uoneredadd ays
pLe Bupling [Eoluyaj0ab U)m pale|oosse SaUNSEAW OF pajiwy Jou 1ng Buiphjoul
pue s[ios [eul ‘pafoid sy} jo uBisep eyl Ul pejuswgdu 8g (eys
Jusd BuipelB | Jo uojsnjau o) sugd sugld | sUojEpUBWILICDe; 8say] Wodal [BsluydsiosB pue
e Jo souenss: 0} | Bulpying pue Buipeld Buiping pue ug(d | )08 [euy 8y} O SUCHEPUSLLLLIOIEI B} URUCS [eyS
mv_5>> opand | soud v_om% ueld | aaodde pue malney Buipesb uo meoz ﬁmaa umwoaoa mﬁ é vEm%a :m_h_ m:_uma 8y _, LGP G- EWIN

B
%wwm www,

35 vmw

wwmwwmw%% exmﬂm? m. i . . .. : .. 2hn i i - WW

&L&m é._ : 5 2 : = 4 X .

wnibold m:_tommm v:o m::o__:oi _._o__um:_s._ *om 014 PasiASY

4?,4&3_ i

< piBoig Buigroday pun BULOJUOW UOHDBIIW PasIARY v Xipuaddy



Joday jondw| [plUsUIUCIAUT DUS] D|8] I aBDjjiA 8UL O} Wnoueppy
pue] Diisg 10 eBojiA posiaey 8yl ‘Yorseg uelBuljuny Jo AllD

suuLed ney jo

sue|d aynol Iney

sjusweiinbal Jusiupiedaq SYIGM dland SAND 8yl O}
LLIOLLOD [|RYS 8Y1s 1oaload By} 18 HIom {E 'Alleuolppy
‘SjuawaNnbal  |po0| ‘elpls  ‘|elepa)  aleddoldde
Jayo Aue pue ‘gdgH eyl Ag sueld Bulppng
pue sugjd Buipe:b o [eacidde sy o) Joud zg-Lgh
‘ON Uoneoyisadg sAI9 BUY Japun paulno spiepuels

ay 1esw |eys ays joslond pesodoud Byl UM

SYIOM 210N | eouenssi o) soud | anaidde pue mainay | sfenbug| joeluol pEIEOSSE S08 pALIOdL pUE SANRU |y feroidde
pue mapai o} (JO0MY 'OWDY 'YOHOO ‘Qd8H
juuad ue(d 3y Buipnjouy) saousbe sjeudoidde ay o) ueld siom
Buipelh Aue jo yom Buyiss) fos ueld | jusweBeuelu pue Buse) |ios e |escidde Joj Jugns
alg | eolenssi o) joud | ancxdde pue maiasy | ue Buss] 1og | [ieus wesddy ay; ‘uoneustusidul ofoid o} Joud £-9'FININ L PN
‘paluBWaldw
80 |eys sans slqeideace o seb  aueyw
4O |9AS] BUL 8oNDSI 0} SaUNSESW ueheBnul sueljew
iRUCHIPPE ‘48GH Oyl Aq parnbal §| '[eacsdde ueid o)
Joud ‘gzp oN uogeayioadg Ao Jod eys joefoid aul
LORERUBULINGOP 12 pajjelsul 2q (I WasAs JUSA pUe Jouieq sUByjaW
:o_seumcom Mﬁ_hmoa% i ge|s-qns B Jey) @dustajal [BYS sued ausiawl
Buunp pue e SUB|G SED BUELjaLW pue Buiping *Bupeld s jueonddy sy) ‘ays joefud sy
Bupe.5 Aue Jo pue Buipng | sueyd SUBYIBLL PUB | " "o 1 matancosip ale seb aUBUIeLU JO S|9AT)
all{ | 8ouenss| ojiolld | ercsdde pue melasy | Buipling uo ssjoN JUBOWUBIS Ji Buides Jo jusLiBUBLILES 8 O)
Joud ‘ervsdde pue mains) 10} 4gH 8y ok Juezddy
alp Aq papiwgng pue paledad aq ([eys seb sueyaw
;0 aoussaxd sy lop spos Jo Bugse) ayy Joy ueld
fuljdwes jo ued v suawelnbay uwad Buipgng jolSia sueyisi
~JUSLUBoLBLILLOS Bunsa) Jo [eacidde ueld | ‘§Zy 'ON uoneowoeds AND G4gH Uim Aldwod jeys
aid 0} I0itd pue malnsy Buisa | suewely | 10afoid sy 'syuusd BuipeiB Jo aduenss! ey ot Jolid 70 PWIN TSP

-wnJB014 Bugioday pup BulouOW UOHOBIIW PasiAsy v XIpuaddy -

"BSIE PAJEUIUEILOD AUB LIl YI0M JO JUSWBUBLILLICS
0 Jopd aoed ul pue pasedald aq jeys sjuawsnba)
uopensiuwpy yyesH pue Aejeg  [euotednoog
BLONR) S193W Jel) ueld AIBjES pue UNesH alig
Y ‘JoBISy) UONBUIGWCS SWOS 10 ‘SUONelwY Ss9008
10 goveusiuew  Juawdoerspasod  Buuojuow
wie-Buo  ‘uoneipeluel  ‘uononnsuos  Buung

sjonued ays [eashyd ‘o) palitul jou Ing ‘Buipnioul
¥ SDa Y =




podey |opduw [DUsSWUGIAUG DLUS] D84 J0 abojiA syl 0} WnpusppyY
pila) Bjieq 1o 8BD|IA PesIASY 8] Yooy UCIBUIUNH JO AID 0L~V

pue palep|suod aq |im sjdaoucd Jng ubisap

a)is moy Buiguosap pue Syyg o uonejuswe)duw

a4y} ubnouLy; possaIppe aq || uisouod Jo
suepyed [eguajed @ moy Buiguosap saelety =

paLILEP) 8q |[eys Ue|d Juswabeuely

Auenp 18jep (anopy Auncy abueig auyjo |

-1 ajge ] sad se adk) asn pug| joafoid pasodo.d
8} 1o} W03 Jo syuein|jod [epusiod |y m

“(91e15 9sesyd

‘aysuo payquuesd ji) Buisess Bujysem ‘aones

‘goliRUaIUIRL &[0ILBA ‘pajoadxs aq 0} salinoe

Joopino {eje1s eses|d jou Ji) seale Bunes

‘uogeiedald pooj s)sUO sapRjoul ssn pasadeud
Jayieym Uedxe ‘uonoss uopdussaposloid up =

dDM

3L J0 188YS B[J) BU) LD papnjoul 8y feys SSaIpE
8)13 pug sIsquinu uoneolddy Juswepiug =

s)usluaiinbay uoEzZUSPEIRYD A)IS PUR 108le.d

:ejuswielinbal leuonppe Bumol|o)
By spnpul leyS DA feull eyp ueurtedaq
SUOM 2lland |Yl 0} pelLIgns eg |BYs (jewlo}
sop' 1o jpd) Qo wo Adeo ouonaspe ue pue saidoo
poubls eay; quued BuipeiB asizaid B Buiapoal
o] Jolid osloid pascdard ayy jo seseyd pascidu
e 1o} SANG Aujenb Jarem sje1odionul {BUS JWOM
leuy ay: ‘di AU pue JAYQ 8yl Jo sjuawainbal
ay) Asnes o) paledaid aq |eys JWDM Byl ¥

‘MO[RY PRQIOSAD SAINSEAL PUE JWDM 10alolg

Yuwied B 0} suawelnbal JAYQ U WM adueplodde
Buipe.f esizaid e drom | uelduawsbeuey | un ueld juswabeuspy Aljent Jejep paacidde-yoeag
SO u_E:m Buintenal o] Jold | eaoidde pue meinay Aent Jsjem cemc;::x jo bo e a.edaud |euys Emo__&,q ayl L2 I 91 ms__a

EU._moE :_toamm v:o mc_hoﬁ_:oi :o__am::z humqo d vmm;wm




{oday jopdul| jprusWuciiaug Dasl piag Lo abojla 84Ul O} Wnpusppy &
2] pleg 1o oBOIA PasiAey 8] ‘UDDaq UoIBURUNK JO AHD N

AT R DO

1803 Uons pajas|as a9 J|eys SJNg Jubljeal] =

‘ela)o ufisep sienjoejnuew

au) Uy anueydwoo uy osje paubisep

pUE Pays aq j|leys AsL) pasn e seolhep
IeuUen ustuiealy jeinjonig Aejeudoidy =

fousbe

[043u0D 10308 81U Aq [eroidde alinbai pinom

suIsEq LONUS)ap 1am ‘Aeuolppy tajempunad’

MOjjeUs o} sjoedw [enusiod pue juetesl)

10} pauinbal BaJE JC JUNOWE BY} JO 8STIEIBY S)S

1o8(oid 8U) Joj PAPUBLILLIODS] 10U 812 SPUBJIaM
PElONASLA0 DU SUISB] USURep Jam pue g =

Jjempuncif
o) Ldap mojleys Ajlenusiod pue spos sys josfoid
10 S8)2) UDNRAILUI MOIS SU) JO 98NBOSY pasn

aq Jou |[eYsS s|aLuRy) pesseld pue ssjems japy M

Jsjempunolf

ubly [euoseas 0} Yidap moj[RUS B BABY SI0S O)IS

18(04d 8y} ‘aA0gE PAUAUALL SE ‘BSNeaay a)s

1oslosd sU) Jof s|qIses] JO SITRINS & 10U PNOM
858U 'pash 8q JoU |[BYS S4iNg adAl-uogeyu] =

SAING JUSIIES] [EInonng

“diNDM
8] L PapPNSUI G (jeus seare abeuieIp pue
Sding Juawiesy) pajoales sy Sumoys ainfyy =
aueopddy sy 0} Ja18| S JUsUledag
Bujuue|d ey} woyy sjuswainbay Juswdoleasq
U Witeqan S1E1S ‘DM BUHJO | Uojosg U] =
paiifuapl 84 |[2ys SUORpU0D
pasodoid pue Buiisixa 1o} ssausSnonlad
1o sefieusoled palewmsa pue sadf) los Bugsixg W
‘apnjou
fald sy cju| pajelodiooul

aq |leys ubisep 108

-wipibo1g Bupoday pup SUlICHUOW UCHPBHIW PasiAsY ¥ Xipuaddy



Loday 154w DIUSWUOIAUT BUB] D)2 1D 85DYIA 8YL O} WNP

il ojeg (o abBo|IA pasiasy eyl

i

yopag uoiBuyuny jo AllD

usppy

Ly

£q pauliopad ag isnuwi 2oueusiLew adesspuen

‘ays 1osfoud jejo) 8y} Joj syusiaanbar Buiwiwy

98J) pUe SpIEpUL)S soueuSIUBLW sdeospue|
LN S1BJ0ID [jBYS UOEID0SSY 9y =

10} eI 8q Jou
11g ‘apn|aUl I|BYS S4lNg SouBUAUIEW pue suonelsd)
‘Aued ajgisuodsal sy} 0} Siajes UCEI00SSY LS} By |
*9IURUSILIEW pUB UaleIsdo sY J6) $821N0S 10 82iN0S
Burpun; & pue ‘WajsAs Jusuieal ay) Jo sauELSIUEW
Jop ‘seumo Ausdosd 1o UOIRIDOSSY  |B{DJBLLILIOYD
lojsely pUB UORENOSSY |BRUSDISSy Jsjsely B se
yons ‘“Aued siqisuadsel sy} Aiuep! {eYs JINOM 8y
'S4G [0AU0D BAIN0S PUR JUBLLRSY) [RINJONYS (B Jo4

quied Buiuigjuod peaj-uou Yym pasured
aq (leys $90BLNS [ejaLl aleg "pasn aq jou
fieys ‘sinodsumop Buipnjou 'sjeusiew Buyool
oulz 1o Jaddor) JsemuLO)s o) S|eel aleq

JC ainsodxa aziuuy fleys seusiew Buiping =

‘DeURIIBL
pue pspiaoid aq ||eYs SUONE]S d)sem jad =
(mojaq
98s) UoNeI0sSSY au Ag YHo; 185 S ste|4
uoljeBil| pue adeaspue Llm s0UBPIOIDE U}
sjue(d sapgu ‘ug1a|0) yBnoup Buisn Budeospue)
waloiys Jajem jziodlooll (|BUS JNDM BYL ™

‘pajusLunaop

aq [|leys wiaoLe jo sjuejnjjod ay; Buinows)

10} dINF wawieas AU o S59USAISSYT

‘ggaUsARoRYa Buisnpal JNOUHIM JusAs LUIO)S

©84-00| B WO SWN|0A 10 9)B) MO 21} S|puRY

0] paubisep aie Aay) s58JUN §4lAG JusWiEa
3y} SSEAAQ [|BYS JOUN JBJEMULIOIS 580X =

[04u03 JojaaA §.417) By} Ag padinbal
S 10 wsos $2 UM mseu 19)em m: IpuUElS

_EEmoi m:_toamx _oEu m::o__coE :o:um___é _umﬁo._n_ vwm_?wm

- wpiboid Burpodsay puo Buuopuow uooBIMW pasiAay v xipuaddy.




Hodsy |o0dw| [pluswiuoiiaug DB plag 1D sBD|IiA B4l O} WNPpUsRpRY
ueBuUun Jo AND

pus] bleg (o eBDiA pesiasy syl

i
SRR
P

‘wniBoly Buoday pup Supiojuow uolebiIW pPasiAdY ¥ XIpuaddy.

aZILIUIW ¢} AlesA pajsnipe pue flsuenb
18884 Je pajoadsy) aq ||eys Asyy ‘pasn ale
Slapjunds peIBLICINE J} "JoUNI [BUIEaM-|aMm pue
-Alp o} Buinguoo uoneBiu| $390%8 Az 0]

ug|d wawabeuey uonebiy e upm 8JUEpIoIIE
u; patuiopad aq (leys uoiebiuy edesspuen

RUUNLLLIOD [E10) LY UILYIM
aoUBLSILIBLL I8 10 pue 'suoyed)idde jeaiwayd
‘Bl gal 10ad00u; woy Buisye swa|god

Aosy (|BUS UoReInossy syl Ajunwwod

[EJ01 B} 10} |o818L) JUBWAIOMIS US||gEIse

pue *AJUNLUILIED [210] 2U) J0} 82UBUSUIRL 10}
SpJEpUEIS WNWIUIL US)|(eISs [BUS UO)EIDosSY
8l ‘eaJe Jusleaodull ELB] Bjjag Je abe|jip
SLi| 8IjUS B Jo} IS0y PaIILIBY/PaSULd

B JO UDJJ08JIp/U)EAIBSG0 105D 8U3 J8pUn

10 Ag palutuy) 8q saal |jg 1ew ainbal {eys
uojEI0SSY 8y JsUoqly j0 Aa100s [Bualjeusiy]
al} Aq peystjqe)sa se splepuelg (0g-Y ISNY 8Y)
Jad sainpanosd Builiwing 9al; pue 8guBUSLEW
Jadold ainbai pue “apinb 'sesienc ‘ysqelsa o)
Anp pue Ismod Sy} sABU ||BYS LIONEIDOSSY Bl |

‘siayem ucyefiul Jo

Houns Ul sluskinu anssanxe Juaasd o) pasn aq
{|BYS $.8Z)|1B) SSE[AL MO|S "SIUSLANU IO} $9E)
1§58} |10 PasoXa Jou [lBys pue ‘sepjansad o)
818 pojage| pasoxa Jou [feys Sejel uofes)|ddy
‘Ue|d Juswabeueyy sieusiel poacidds

UE UJiM 90UBRIODDR Uf PUE B3I2 PBUIRILCD

plig paJaAcD B | SSe|UN 8)IS-U0 Palo)s aq {eys
s|ealwayD o “1ojesydde paiyiueo  Aq pewloped
aq |feys uones)|dde aplonsad BuiLies) Jexiom
pue ‘sainpasold Buipuey jeaiusyd ‘spoljaw
tores||dde pajweyo Buielsp ue|d juswaleuep
[ESILUAU 2 YIM SOURDIODDE Ul BRPIAIPUL

Jo Aurdwion eguzusluBL adeospue| payyenb B

AV




rodey 1apdul piusluuclAul plUS] Dieg Jo eBojiA 8L O WNpUsSpRY

DuUB) DIISg 10 8BDYIA DasIAeY 84 ‘UDnag uciBuyunH Jo AlLD pL-v

LLI0)5 0] SJUBUILEIUOD JO S8B1BUDSID 8ZIUiUIW 0
sdng aeudoudde pue sajnpayds sduBUBUEW
pue saived sigisuodsas Bukyiuan) seiioe)
puz s4iNg 1o} uejd soueusiuew e dojansp

[[2Us UOHRIN0SSY SU( "UB|d BoUBUElUe m

‘(ssausanosye Suidesms 10045 10}
[N AnAusLILoALSACD JOR BMUY MMM/ ARy
9ss) sjueInjod
10 dn piing jusasad oy Aausnbayy sjenbape
ue je patsopad ag eys Buidesms 19a)g =

slofaLissy
PUB ‘$JUBLBAOY) ‘SUOIIpUCHUSWSalbe
LOljeID0SSY 24) L S|o4uoD alsem Jad spnjoul pue
‘59888UISNG [1B}a) pUB SjUBPISSI O] Lefewogu)
sjeuiwassip ‘ebeubls sjeudosdde (eisu; pue
asedaid ||2Us UORRIOOSSY 84 "LOUN IBJEMULINIS
Ut 9JS2M JBLJ0 PUE $jELEIEL SNOPIBZEL 10}
[epualod asnpel pue Jig Sil) Jo ssausajcals
‘alojalay} pue ‘aourdwiod puge asn aaaldil
pinom dolleanpa oljand pue ‘sjofuod sjsem jad

10 WsWa0l0jus ‘abeubls ‘sweiboxd uonednpy =

‘gouepinb psydanoe-A1o

1o10 10 ‘sauliapind dg AND ‘sycogpuey (£00Z)

YOSYO &L L) pagiuspl se sangoesd piepuels

LI 93UBPIODIE L G [[BYS SUBUSIUBUL

‘pasn g| Waishs Jusugeal Aejsudoud

~UQU B §] "SUCHEPURUILICSS! §J8Inj0BINUBW

U} LI 92UBPIODI. U} BQ |fBYS oURUSLUIEL
swiasAs Justneal] JeemiLIn)s Aejeudold o

'suonesyioads

pue splepue)g adeospue puE [einjnouogsy
Al 8l Jad pue asueusplo Jetep A0 ay)
‘sue|d uoieBii penoidde ay) yim 20uepicase
1 palioptad 8q [[BYS sueUdjUEW uolebu
m%omncm._ "$Mol ez $530%8 [enusicd

wniBoig Buoday pun: Buyojiuovy uoypBINW pasiAsYy v xipuaddy:




Hoday 1ondw| PIUsSWUSIAUT DLB] Blleg o sBDliA a4l o} WnpusppyY
D] D|8ag 1D eBDlIA PasiAoy 8] ‘Yonsg uciBulluny Jo AlD

upo

juow

al} o)ul pajeladionul aq pinod aEms Ja yjbus)
pue ‘uaipesd adojs ‘eale Waldlhs §i pasn ag
pinoo we)shs Justeal sjems Apesaems g m

youns doyool 1o}
{s18)1) 2ipaWw Bupnoulsialy Jaupo Ja SISyl pues o

uoneBill Jusie 10} SlusLUBNbS) 8SN J9jEM
dnouf o) Buuueld sdesspue) pue ubisep 8y m

uonefiun edeospug| o) yeuni
asnad o] SWeSID J¢ sUapleb ulel Jo uojeiodioou; =

‘{ssausaloaya)} Ayscicd

panuguod aptaoid o} paliejuew Ajslenbape

ag isnw Aaly ‘pasn ase $300|q Jaaed snood

§| 'aoeds ploa [BLSIEW SU) UIIM LORUSISP

3105 apjAcId SE [|am S8 Jount JejemuLlIols

Ul s1uein|jed 2onpau ||m 8|qESNOEIG JUB)XS

Lwinwixew sy} o} seaue soeds usdo/spIeAUnos

pug 'syemapls ‘syled ‘sAemaniip Joj Jualuaaed

snolalad Jauo 1o (JesulBu3 |Bo1uy28)0ac) Y 0)
ajqeidacoe p) yeudse Jo sieuoucd snolod jo esn

5dig Bumojiog
sy} Japsuos o} peBesnoous s Juesjddy eyl

‘pauued

10 UBYE] SUCHIE SAJOBLI00 [HIE §810UBI0YaP
wislsds jeusjod su) sseippe osje jleus Hadal
[ENUUB 81| “1eeA 12y} pajonpuod asueusjuew
pue suonelado sdng ey Buguawnsop

Lyoeag umBununy jo A9 ay) o} Lodsy

{ENUUE By} Jwigns pue Hodal [zhuue ue aledaid
(feys uonenossy sl :sjuswiainbas Bupodsy  m
"yoeag uolbupuny jo

A110 8uy Aq paatldde pue pajeal) s53)Un WasAs
UIgJp UUC)S BL) Jajua [|BYS Jojem usem soeds
uedo/pieAlnos Jo Buiping jo sbieyssip oN
‘suoljeado asuguspell Buunp swasAs ufelp

BB OB

woiboud Gujpoday puo Bupoguow :o:cm_ W PISIASY Y x_vcw....._n_q.....




iodey poodu [piUswIUCIAUT RBUSL Dllog (D 8B0ojIA ay) O WNPUSPPY
SIASY 8U) ‘Uorsg uolBulunK Jo AND

oug) D

|

leg jp aBoiA pe

YoM 2ijqnd

nurad Buipelf
asoeid g 0
aouenss| 0} 10lg

Apmg ABotospAH
lajempuncio
anoidde pue malney

Apmig ABoicIpAn
JRIBMPUNOID

80 JoU 0} peullliiayep S| Bulsiemap Jelempunold sjes
4 "steyd 1oefoud oju suopepusLuwodss pue sufisep
sigauiBug paylend ayy oyeiodiooul jeys juednddy
eload eyy |ens; Sudwnd aes B Jo sjueisuod ayy
uuIm 8|qises) 51 Bulisiemap Isjempunalb jusueuilad
1eupeym sLILg)ep Jleys JeeuiBug paylenb Jeyjo o
‘aiBojoaBoipAy TRoILYSBI0eE) By ‘Apmg AfiojoipAH
J9IEMPUNDIS B LD paseg sayddns Jajem Agesu
UPM Blapalu; Jou op sapianoe Buusiemap jeyl yans
pioif Buidwind ages B pue s108 BaIR j0 AJASSIUSURY
[eialg] sy euwusiep of Apnig  ABojoipAH
leempuno)g B aiedasd  eys queoyddy syl

LY L FENN

S3I0M 3iiaNd

1o mc_vma
agpad e o
a0uenss| 0} i0ld

ue|g afeur:q pue
Buipe.sy Jo [eacidde
pUE MBIATY

uejg abeulel
pue Bupeio

‘aBeUiRIp 20BLINS U0} 5B (oM Se BLusiemsp
JaempuncsB  Jusuellsd  pue  Aelodway gy
gish|eue sueday [eoluydel0an) puUB S[IeS |euy syl jo
suonepuswwnoal 8ty Buleiuco ued eBeujelq pue
Buipeiny sys B auedasd [jeys juedddy sy wiad
Bupung Jo BuipesB asoesd e Bunesal o) oud

b LPviod | LEVIoD

-
i

wm ﬁn&.

siojeledes Jig pue i) =

sajenojyed sso.b
pue yseJ idaaxa juejnjjod Aue Buiaowsas 1o}
diNg e se saainap adfy Jojeledses HwelApoipdy =

18pN|oUl JOU {|BUS JINDA BY) S8)81 feActal Juejn|jod
vm«uwo_xm juslnacp 0] pue SedABp 9Zis >=om._._oo
0} JATAM 8U1 Uit palddns pue ajqe|eAr S1e malnal
pUg saipms aAaalgo JuaIYns ssajun ‘alojaley]
‘suolen)s AUBLL Ul BAIDSYS ¢ O} UMOYS Udeq Jou
aney A8y} BsnEoSC Pasn 20 JoU [BYS SJNg 8seyl

(papiaold 81 uonejuawWinoop Gunloddns
1) se0iABp JUswWIeas Aeaudosd Jayin

(3002 18584} suog2a0IpAU
wnajodjad pue ‘sjejaw 'spljos papuadsns
‘silisiinu JO SJUNOLLE [BUEISYNS 8AOLWS.

A.wmguwxv

»

pineo sajems AJ {8007 Mgsdd) ubisap Joalold
e

win)Boid Bupioday puo Butioyuow uoloBiw pasiasy v xipuaddy.




Hedsy jopdw) [ppuswiuoiiaug DUs| llag 10 aBo|IiA Ul O} Wnpuappy
plel pley 1o aboya pasiasy sl 'Yoreg uciBuluny Jo AlD

SHOM OGN

SYI0A Sliand

SHICM ANand

ssyan

40 uoliejelsu)
puUB ‘UONBAEDXS
‘Buipetb
Bumoyjo

Nued Bupe.f
aspaide)o
90UBNSS! 0] 10l

Junad Bupeld
aspaide Jo
aoUBNSs; 0] 10U

‘pajusLa|dwl u9aq
8ARY SJUBWSA0ICL
WaysAs Lep
WAOJS/UOLURIER
paanbal jeuy

pue ue|d sfeulelg
[eul] Ly Lpm
2UBPICOIE U} 8
abeueip jeyy Ajiaa
‘a)1s Josloid 10adsu)

Apnjs
ar0ldde pue majnay

ueyd
aroldde pue melren

$oIpnys pue
suejd yuawaaoidiug
19848 pue Buipeif
[2ul} 8519814

Apnig soyneipiy
pue ABojoIpiH

ue|d aBeueiq pue
Juswdojaaaq e

pUE -0, au} Jo) sajel Moy yead DURSIXS pesdXe
10U Op SWAISAS Llelp uuols padid Busixe
sy} 0} Buiuesp seale 1ey) yons petewajdun
2] |{eys S4g Lolu=)ap JalEMILLIO)S _3_mco=_bv< |
‘OdW sA1D s woy saulaping
pue eoje uBisep AU JO BOURDOBSXE SUILLISIOP
o} Apoedes Moy 19a0s Bupsixa szheuy =

‘ajel moj) ¥ead Juans wiols Jeald-gz Bunsixa ay)
pasoxa Jou 0p WalsAs UleIp WIC)S 8)Is-4Jo ay} o}
ays Josloid ey Woij s3peI moj) yesd Jey) ainsue
0} JU9AS LUOXS Jesh-(0 ) ey} 0f dn SJusAs Wio)s
1B 20) “Apnig sl relpAY pue ABojolpAp ey uo
paseq 'SIAg UChusIop JalemuIols Juswajdw) w

"a)g plep, AawobBjuoy sy jo

upiol ‘waisks abeulelp (el BUS | B||ag AU} wWoy

oBeyids Jo esnesaq a)s josfoud ey} o) uo-un)

J0 ueiienfeas ug apnjell leys ABojoupAy Bupsixe

8y, -uel4 aBeulel pue awdojarag ayg

8y} U0 paseq Apng soynelpiH pue ABojoIpAH
10eleud pasodoud pue Bunsixe ue sledal] m

uel4 ebeuielg pue Juswidojgas s)g B aledeld =

Jleys yueanddy josloud
ayy ‘yuuad Bupelb espaid B Bumadal O foud

‘sjpuuEye ebeuieip uLols AYD) ol jo Aeden
ubisep ey ‘sles yount yead JusAs WIS Jeafd-g7
suoppuod Bujsixe a4y o} sajel Jouns yead asnpal
pue ug|d sfeuelq pue swdoeraq ayg pescidde
-5 pue Apnig soinelpAH pue ABojolphy e sledeld

LN

L ENW

‘sUslepUsWLLIRDa)
Jsauifug  payend pue  Apnis  ABojoupAl
Isjempunols) ay) uo paseq Buusiemap Jsjempunoif
aveusad Aue 30 arolddesip 1o sacudde |leys syiop
allang jo Josesng sAND eyl ‘poawsidul ag jou

Ec mo:_ mc_toamx _o:o m::o__:o_z :o;um___é *um_oi uw“

...EEmc.:_ m....__tonmm pup m.e.___o::oE“:o_.Ew:_.E pasiaay v x_u:wn_.n_<_.




Hodey jondw| [pluswiucliAug RIS plag 1D 8BDjIA BY| O} WNPUSPDY
pile Dieg (b aBbIA PasAsy syl ‘Usbeg uoiBulkuni Jo AHD

‘sBulpying mau auj o) Lojeal uj s)is josfcid
ay; ybnosyy Supnod syy slen(eas pue Ausp)
[feys Apmg sanelpAH pue ABojolpA el 8y

‘enueyy [04U07)
pool4 Alnog abuel(y ay) jo sjuawalinbal ayy

Jod sjusas WICIS Jeak-(0 | INOU-47 OBG-01HoBY

10} pozAjeue og [[BUS SBRIE UCKUAJDI JOJEMUIOIS

"SYIOM S1qnd 16 10108 ay) AQ paroidde

§88|UN 'ebe10)S J0 UoHUE)aI 10} pESN & J0U

[leus Aay) ‘saumonas Busyed punolfispun

pasodoid ale alal) J ‘Bale 8BNS

uj ease Bupued pesodozd auy jo ¢/| peaoxe
jou |j2ys seare diwns 1o Bulpuod asepng <

‘810| Buned jo

seale sjolwsl pue ‘sped Buiping wWol Aeme

seale 0] pANYUISIP 94 |[BYS puB 'sayst

- J0 Gdep wnLuixew e o} paljuil| 8g |
alls sy uo seale dwng Jo Bulpued aoepng <

‘pepasiKe JoU ale
sjuainbal MO 18338 BU 1BY) YoNs goun
JAJEMULIOIS JUBDIYNS LEEIap O} ajenbepe

8q 18NW WsAs URIp WIoIS BuIsiUtaY) <

JUBAS WIOLS Jead-0g L L) J0) SeUnd Jaads

3Y) SAOGE JOO) §'( PASIXE JOUUED PUE JUsnd

wicls 128A-08 o) 10} SQINT 18048 9L} BA0gR

100} 7'( PagOXa JOUURD "IUSAB WIO)S Jeak-c7

8L} JCJ SQUND DL LIL3M PAUIEIUDD B4 JSNL

qUana ulols Jeak-Q| aU) JO 8oLeABALIOD

J0) uoellp yoee Ul 1oyem papuod Jo

a4} BUB|-5U0 15E3)| B 8AES] 0} paubisap 5q
1SNW 189418 'QdIN U1 YUm B0UBRI0dIB U] <

:seuleping
ubisap A7 pue Qdiy paaoxa jou op 519as |ES0|
) smoly yead 1BY) pue SJUSAR WIS Jeak-6Z
A ST SLAT AF B ERE

R i
jooloig pasiasy -




Hodsy jopdu) plusWuciiaug pual Bjag 1o 8BD|iA 84] O} wnpusppy
ALY pus] Dleg 10 9B0|IA PesIASY U] 'uDDeg UDIBUYUNH 10 AUD

buipels) asioald e atedaud ||leys jueayddy agy Hued
Buippng 4o Buipesf ssioaid e Buneoes o) Joild

'g8iNjoNNs puncuB-mojaq (e
10} sainseawt aunssaid oiessolpAy pue Bulooid-paoy

ug|4 sbieutelq ajelodioou] ||eys pue SpieZeu pool} 0} SIquueD
Jwusd Buiping pue Juswideeasq ueje afeuiEl] | asiwayio o saumonge Bupped  punolBiapun
1o Bupel apg pue [ pueuswdopasqg | pasodosd Aue ojur Buusjua wol sislem pooy pue
aspardejo | Buipelsy jo [eacidde 8UIS pue | Joun) Jajemuiicis aziwiLI 0) saurjes) abeueip as
SHOM 2NgN4 | @IuBnss| o} Joud PUE Mmajnay Bupeisy esipald | Joeloid usweldw pue ublsap |eys Jueonddy ayy LN 6L SN

‘pajuaus|dw) ussg sAzU
SjuBWaA0IdW WaISAS LIBID WI0JS/UCUS}D palinbal
U puR uz|d oBeueig jeuid Buy Uim souepicase L
51 efieulelp ays 108[04C 1Rl Ajllaa pue ays osfod sy
loadsut ||eys Juawledaq sxIopm 211gnd BYy) ‘saann
j0 uope|elsu; pue ‘uoneaeoxe ‘Buipesf Bumolcd

"sainjeaysjusWalnbal

UoNU81ap JaleMULICIS payRUapI

pue Apng sonelpAn pue ABojoipAH [euy

8U) JO MBS B pElIUSDI SJUSWBINDA) pUe

SUOIRRPUALLLLIDIRAY B UBld oBeulelq |euy & ojul

aeiodioou yeys Jadojaasp joafoud ay] jeacidde

pUe MalAs) o) Jusiyiedar] SyIaM 2!igngd

U} 0] pajiugns a4 |leys sa|pnis pue sueld
justusrodwy eass pue Buipelt euy espaly =

‘a9|dwon se paydane

1 Apmis 1) uaym 1o panss| aq o] pajedionue

s Juwsd Bupels asaid ay) ey swy sy

18 1oaye ul sjuswalnbal S3uN [ sleledioou
JIBUS ApMS SolneIpAl pue ABojoIpAM (euy ay)

alis Joaloid

ay oo syis piepy, Arswobiucyy ayp jo yuou
WOl Uo-un Jo) pajuslus|dwl aq |[eys ‘LalsAs
abeurelp jle Lo BljSg Ay} Ul salpoeded
pautessuoo apebiiu o} pspiroid ‘UoRusIep
jusioyng slayjo pue ‘sain ‘Buideospuey

wpiSold Bulpioday _un.._.u .w:_

wiBold bugioday pup Guj o__c.oE.:o._.omEE pasiaay v xjpuaddy .-



poday modu |pIUBWUCIAUT DUS] DS D 2BL|[IA S4L O) WNPUSPPY
RAI5] D|jag |0 8BDjIA PasIASY 241 'Uoneg usiBUlluny Jo AlD 0z-v

salnpnis apelb mojaq Ul paledo| seqn Ay =

‘sainssald onesolpiy
pUBISUIM 0} Pling ale samnjonas ey Buunsus
pue semanys punosBiapun ayy Buycoud-pocy

Joj sjusluannbal ubisap aledaud |jeus Jsieroads

Buyooidisiem lo/pue Jesulbus leouyaa)osfisy] =

‘gainssoud
anejsolpAy pue Buipocoy of 108igns sainpnis o)
apon) Buiping ewlogeD /007 8L pue sjuswalinbal
Waldojaaap URldpoo) YIS UM SIUBPICOOE L] 39
leys uBisep pue sleuslew saimonis punclfispun
‘Buipocy aBedses Juaasid o) saunsesw Buyooud
-pooy ayelodioayl |eys ueoyddy sy ‘Ajeuoyppy

{jesods|p pue Juswes.)

sBieyasip 1o} sjuswa.nbal giNg dNYQ

PLR DM BU) 0} 108(gNs 2 0S{e |jEYS Binseaw

sl ssunongs punoufiapun syy Buusius

gounl Aue A0S 0} S3IMANAS puncBlepun
8y Uiy sdwnd pue sdwing ualssidu =

{|suueyn Bingsisiuipm-eA0Icy
Uaplesy jseg aul wol Bupooy jenusiod jo yidep
slewixoxdde) apelB Buisixs ay) snode ja8)

-om) o} shemAliua ainponds punolBiepun ajeas(3 m

skemAnua ainjonns punolfiapun waiy feme
SMOJ) POOJ} pue pount alis joafoxd j10a4p 0} (seyip
10 suaq “6°a) uopuSARId UoUN: JUBWB|dW| =

shemiiua
2INONIS 8U) o)) ABME WIRIP 0] SERIR BpRIS) =

{0} payuli Jou Ing
‘sB Lons sainjors punouBispun jo Buipoolt sziwuul
0} sednesl ubisep uswadwy Jeys ueld abBeuriq
pue juswdoerey epg pue Bupein aspeld 8yl
‘Buipooyy aimonss punoubiopun szjliuiWw ¢} Sdps
Buiduep uz|d abeuzig pue Juswdosraq ag pue

yhn

o

- wpiBoyd Buoday pun Suyoyuow yoypBiw pesiaay v X|pusddy



le-v

Hodsy lopdw piuswuucliaug pus| p)ayg it aboyj
pUis] bjlag 1o aB0jIA PasIASY &) 'yonag UoiBuUUNH 4O ALD

1A BUL O} WnpUSPRY

SEEaley
r@_ wg

mc_zcm_n_

jyuutad Buipess
E JO 85UENSS| 0
iold yoaya ugld

uoisnpou Joy sueid
Buiping pue Suipe.d
‘suoljesiads
J0B1U0D

anoldda pue majnay

it .Ej
o
Em SEinE

: winiboly Buipodsy pup Bupoguew uoynbyiw pasiasy <.x_u:maa..< )

sued Buiping
pue Buipelb

uo sejou pue
abenbug| _ombcoo

acnpai ¢} ABojoutos) e|qeBAR J58q aU) BZ|jl =

spiepue)s Ansnpul o} Buipioaoe pajyniu
Apadoad s; Juswidinbs uosonysuoo Jeyl sinsuz =

alLEedap
20lj0d au pue ‘jled A0 '8o140 UoRoNISLOD
aU} 12 pajeag] aq [w Jebeuewl uoonisuoD pue
uos(el ARUNWLOY B} 16) LORLLIoUI JoBUCT
"SAIIANOR UORONIISUOD [|& JO UDIRINp au)
Joj sJnoy Logonasuod Bupnp a31uo UoonsuoD
8YIs-U0 8y} 18 paleso| aq |m Jebeusw
LOONISUOD Bl | "SSIYAISE LOIISMIISLOD JOpUOLL
0} 8)is U0 8|qE|IEAR 89 pirom Jel) Jabeuew
uoponLsuod pajeubisep pug ucsiey AUnULELIC:
B 10} J9GUINU JOBJUOS puB UCHEIYILERI S
8pNIOU (it UOEOLOY BY) ‘UORPpE U] Pouad
LONaNIiSU0D 8y} Jo uanelnp auy yBnoly) 1nooo
I 124} SBIPAIOE UORONISU0D Jofeul 10) Binpayds
e Buipinoid esle sys joelosd ay) wolj jeels
al)) 50198 Apdanp io Buiapliog AjsjeIpaiuw:
gasn pue; padojensp |2 jo sjuednoso

pUE S18UMO 0} PS{IEWL 8¢ |[BYS LUORROYRCN =

'8|9A8] 910U UOPINISUIOD FINpa
0} sicjoenU0D A peruswaldw g (S4Wg) seanoeld
ewabeue jsag ucgonisuss Bumo|cl aul BY
mco;mo_tomn_m 1900 3 aanbal [leus weakddy ay g

w,.: r:ws umwm Mwmmwmmw

.pf

Ees
%ﬁ N Lt

‘mgw.
-0 Uoneso) A Je Buipuod Jo seyaul g UBL) 8low 1o}
MOl JOU jleys pue suonepuno) Bulping woy Aeme
UleJp o} jjound syis-uc UGisap osfe [|eys jusayddy sy

‘9pe) Bulpjing

BIUOJ[E?Y /007 PUB Suoljepuswilicoal tesuibue
lesiiyae)oah ay) yim souepieace v efedsas
pue _Emz mc_w:oq woy Eoeoa aq __Ew

rmes_s_

jjj;

i
o
A




Hodsy jobdiu) [DjUsUILOlAUL BUB| D|eg 1o 8BDjIA 8yl O} Wnpusppy
s8] Bleg 1D sbo|ia DasIAeY By 'Yonag UclBUlUNH Jo AUD

Bujuue)y

syag
Buipying jo
gouenss) o) Jolld

salInseaw
ubisep [erads
Aue uoisnjoul Joy
sue|d Bup)ing pue
Apmis Jo [ercudde
puE MaIAER

Apmg |Bonsnooy

e

Muﬁwuwww

"~ fusseoal I 3:5 _m_E%_me m_: 10 :ozugwcou
syl w saunseal ufisap  Bsds  gesodiooul
fleys ubisap 1oafoud [Buld '020'0F'8 UBNOIL (SO'DF'S
SUOROaS BP0y jedounyy  uogsg uoibupund Jo
AU Byl Ul Yoz 195 SplepUES 8L} psaoys Jou pinom
5|aAS) 9siol Jolsayl pue (selucoeq pue soped “6a)
oUSiXa JBL 2UNsUs O Uasuibus [eOSNoJe payiLan
e Aq patedaid ‘Apnis [eonsnooe U JWgns jeys
eoyddy sy ‘spuiad Buiping jo eauenssy ay old

£8P

v
ywiad uorsnou Joj sugld ‘SUajsAs oIpe! Jiay asn o sispuodsa: AousBlaws
Buping e jo | Buip|ng jo [eroidde Molle 0} JapJo Ul saanjons Bupsed punoiBlepun e
mc_c%_n_ a0URNSS| Q _o_gn_ pue mamey | sued mgu_sp mmc_n_ 1] nm__ﬂmc_ 8 M_m:m Am qomv slan@oal m::&:m oipEY | L LLPINM | 0L _ns_s_

S riIN

Buiuue)y

juuad
uipeib e Jo
90URNSS] 0 JOUd

uoIsnpaU
10} sueyd Buipelf
aroldde pue mainsy

sueyd BuipelB
Uo sajou pue
afienfug; joE1009

‘A)0 ay) Ag paacidde pue pamainsi
80 HBUS UdIYM ‘SILBWNOOP UORINASUQD Josloid
pesodosd ey Ul pepnjoul &g |BYS suonesyioads
Pesuos ‘a|gissod S8 SS)S  DADISUSS-aSioU puB
-Uoljelqa Lo Asme Jey se pejesol ale ‘s)is Joalfoid
auy umum uswdinbs Bupowypes (o uoneisdo
ayl Yy Buoe ‘seare Buibels uohongsuoo ey
suolenyioads jeuos Ag aunbal |leys ueoyddy ay ]

67NN

TE PN

‘fjuo shepu4 ybnoawyy

sAepuoly Lo W'd 90y PUB W'Y 0)'g O sinoy
oy} usamjoaq senianoe Buiaup-aid ainpayzg m

9(q1S28) S1BUM 'SASN SARISLIAS

woJy Aeme seale Buifels uonpnisuco ajedn| pue
wswdinba uonannsuos bujeisush-asicu soeld m

sialeq punos Alesodisay
10 S}a¥ie|g SSI0U JO BSN BU) 0) PAULUI JOU g

Buipniou ‘sapiaoe mc_z% m_a Wl m_msm_ asiou

Ec_mohn_ Bu toamm vcc m::ozcoi co_*cms_s. “um—o._..._ ﬁ.wm;mm

T wuniBoid Buipoday pup Bu




£V

poday (opd| PIUSWUOIAUT DUBL D|18g J0 aBD|IA SUL O} WNpUsppY
pLs| bleg (o eBOIA pasiaey 8U] 'Yopeg UciBuljuny Jo AllD

SHOM N4

SWIOM DllaNg

wsd
Bupiing e jo
80UENSS| 0} 10U

Huad
Bupest e jo
8oUENSS| 0} Joly

Aourdnsoo
10 SIB2UILS0 JO
aoUenss| o] Jold

suz|d sinjonisesu]
10 [eaoldde
DUE Mmajnay

Apmis i [Baoidde
pUE MalAay

JwoiBoig Buoday puo Bujioyuow uoyobiyw pasiasy v Xipuaddy .

suE|d juaeacidu|
BIMOILSEIU|

Apmig lamas
T

‘Aiessasau J| 'Ayoeden
[EUCIIPPE 10} PSIONASUDD 8¢ {BYS  UORISUUOD
10 jUl0d Youl-Z| pUODSS B 'UORIPEE U] "Loie)iqeus:
sainbal sjoyuew ay} Ji aujuuajap 0 anuaay Jafuipg
Ul sloyuew qso0 Bugsike e jo uohipLod sy
jen[eAs OS|E {|lBYS ApniS Jamas ayl jusiudoanap
B} 8Os 0] pajeisul 8q UBD |RISIE| Jemes
Juawaoe|dal B JBY) 05 BU|| J9MES BUNJ 1900 You:
-§0 AU 0) ‘ADNIS Jamas B Ul Patiulalep aq (v 8218
930UM ‘INoqnis B Lum peogjdel aq [BYS UoNoSULoD
inogms  ysuig Bugsixa sy ‘poefedd pasodosd

uolaEsIaIUl 8y} Je Bue| yBnoIy} puncg;sam JRUCHpIE

UE 1o aUef UBNCIYL punoquuou IBUoRIppE Ue lotye
j1onasu0a 0} yoreg ualbupuny jo AN0 ey o) siseq

i HEE) FEEGE

W pa ___>m.m_ .

ay) Joj juued Bupng e o scuenss| o} Iold

“anuaAy JSBUIDT pUB PIEABINOG oBaE JO




Planning Division

714.536.5271

Aprit 8, 2011

SUBJECT:

APPLICANT:

PROPERTY
OWNER:

REQUEST:

LOCATION:

DATE OF
ACTION:

City of Huntington Beach

2000 MAIN STREET CALIFORNIA 92648

DEPARTMENT OF PLLANNING AND BUILDING
www.huntingtonbeachca.gov

Building Division
714.536.5241

NOTICE OF ACTION

ENTITLEMENT PLAN AMENDMENT NO. 2011-002 (THE VILLAGE AT
BELLA TERRA)

Ed Cadavona, Architects Orange, 144 N. Orange Street, Orange, CA
92866

Becky Sullivan, BTDJM Phase |l Associates, LLC, 922 Laguna Street,
Santa Barbara, CA 93101

To amend the site plan layout of the previously approved Site Plan
Review No. 2010-001 for The Village at Bella Terra mixed use project.
The amendments include changing the size and shape of the residential
parking structure to reduce the walking distance to each unit, amend the
interior courtyard spaces and recreational amenities, reorient the westerly
units to face north and south, and add one additional level of residential
above the retail. The project details remain the same at 467 residential
units and 29,500 square feet of retail/restaurant uses.

7601 Edinger Avenue (north of Edinger Avenue, west of the existing Bella
Terra development, and east of the Union Pacific Rail Road)

April 8, 2011

On April 8, 2011, the Planning and Building Department of the City of Huntington Beach took
action on your application, and your application was conditionally approved. Attached to this
letter are the conditions of approval for your application.

Please be advised that the Department of Planning and Building reviews the conceptual plan as
a basic request for entitiement of the use applied for and there may be additional requirements
prior to issuance of building permits. It is recommended that you immediately pursue
completion of the conditions of approval and address all requirements of the Huntington Beach
Zoning and Subdivision Ordinance in order to expedite the processing/completion of your




Entitlement Plan Amendment No. 11-002
April 8, 2011
Page 2 of 2

project. The conceptual plan should not be construed as a precise plan, reflecting conformance
to all Zoning and Subdivision Ordinance requirements.

Under the provisions of the Huntington Beach Zoning and Subdivision Ordinance and Specific
Plan No. 13, the action taken by the Department of Planning and Building is final unless an
appeal is filed to the City Council by you or by a City Council member. The appellant shall file a
written notice of appeal to the City Clerk within ten (10) calendar days of the date of the
Planning and Building Department’s action. The notice of appeal shall include the name and
address of the appellant, the decision being appealed, and the grounds for the appeal. A filing
fee of $494 shall also accompany the notice of appeal. Said appeal must be in writing and must
set forth in detail the action and grounds by which the applicant or interested party deems
himself aggrieved. The last day for filing an appeal and paying the filing fee for the above noted
application is Wednesday, April 20, 2011 at 5:00 p.m.

If you have any questions, please contact Jane .James, Senior Planner at (714) 536-5596
(iiames@surfcity-hb.org) or the Planning Division Planning and Zoning Information Counter at
(714) 536-5271.

Sincerely,

Scott Hess, AICP
Director of Planning and Building

by:

Jane Jamss
Senior Planner

Aftachments: Findings and Conditions of Approval — Entitlement Plan Amendment No. 11-002

Cc:  Honorable Mayor and City Councit
Chair and Planning Commission
Fred A. Wilson, City Administrator
Scott Hess, AICP, Director of Planning and Building
Herb Fauland, Planning Manager
Kellee Fritzal, Economic Development Deputy Director
Bill Reardon, Division Chief/Fire Marshal
Debbie DeBow, Senior Civil Engineer
Mark Carnahan, Inspection Manager
Becky Sullivan, BTDJM Phase Il Associates, LLC, Property Owner
Project File

G:\ames\Bella Terra Costco\EPA 11-002 (7601 Edinger) - The Village at Bella Terra 040811.doc

5 TR
55'3‘)!5 E!‘“&\%J?x" L




ATTACHMENT NO. 1

FINDINGS AND CONDITIONS OF APPROVAL

ENTITLEMENT PLAN AMENDMENT NO. 2011-002

FINDINGS OF APPROVAL — ENTITLEMENT PLAN AMENDMENT NO. 11-002:

1. Entitlement Plan Amendment No. 11-002 to amend the site plan layout of the previously
approved Site Plan Review No. 2010-001 for The Village at Bella Terra mixed use project,
including changing the size and shape of the residential parking structure to reduce the
walking distance to each unit, amending the interior courtyard spaces and recreational
amenities, reorienting the westerly units to face north and south, and adding one additional
level of residential above the retail will not be detrimental to the general welfare of persens
working or residing in the vicinity or detrimental io the value of the property and
improvements in the neighborhood. The project details remain the same at 467 residential
units and 29,500 square feet of retail/restaurant uses and the mixed-use residential and
retail development, with the recommended conditions of approval, incorporates architectural
and design principles to help ensure maximum compatibility of design with the existing Belia
Terra, promote pedestrian-friendly entries and uses, and promote the use of high quality
exterior materials. Structures on the project site would vary in heights in order to provide
variety to the roofline and to reduce overall building massing. Development standards and
design guidelines in Specific Plan No. 13 ensure that form, height, and development convey
an overall high level of quality. Landscaping and paving patterns will be compatible with the
adjacent Bella Terra development and the project will contain gathering places for public
activity.

2. The revised plans under Entitlement Plan Amendment No. 11-002 to amend the site plan
layout of the previously approved Site Plan Review No. 2010-001 for The Village at Bella
Terra mixed use project, including changing the size and shape of the residential parking
structure to reduce the walking distance to each unit, amending the interior courtyard
spaces and recreational amenities, reorienting the westerly units to face north and south,
and adding one additional level of residential above the retail will be compatible with
surrounding uses because circulation patterns effectively move passenger vehicles and
delivery trucks around the site; adequate parking for the proposed development will be
provided; a high level of quality architecture is proposed with the mixed use portion of the
building; and the overall project will incorporate sustainable building practices to maximize
energy efficiency.

3. The revised plans under Entitlement Plan Amendment No. 11-002 to amend the site pian
layout of the previously approved Site Plan Review No. 2010-001 for The Village at Bella
Terra mixed use project, including changing the size and shape of the residential parking
structure to reduce the walking distance to each unit, amending the intericr courtyard
spaces and recreational amenities, reorienting the westerly units to face north and south,
and adding one additional level of residential above the retail will comply with the provisions
of Specific Plan No. 13 and other applicable provisions in Titles 20-25 of the Huntington
Beach Zoning and Subdivision Ordinance. The proposed project meets code requirements
in terms of building height, setbacks, landscaping, common and private open space, and

G:\James\Belia Terra CostcolEPA 11-002 (7601 Edinger) - The Village at Bella Terra 044811.doc Attachment 1.1

ATTACHMENT NC. 4.2



with conditions imposed will depict reciprocal access for pedestrian and bicycle connections
from the westerly adjacent property to the Bella Terra development.

The granting of Entitlement Plan Amendment No. 11-002 to amend the site plan layout of
the previously approved Site Plan Review No. 2010-001 for The Village at Bella Terra mixed
use project will not adversely affect the General Plan. It is consistent with the Land Use
Element designation of CR-F2-sp-mu (F14) (Regional Commercial) for Area B on the
subject property.

CONDITIONS OF APPROVAL — ENTITLEMENT PLAN AMENDMENT NO. 11-002:

. The site plan, floor plan, and elevations received and dated January 31, 2011 shall be the

conceptually approved layout with the following modifications:

a. The site plan shall depict the pedestrian connection to the west at the northwest
corner of the residential layout.

b. The residential parking structure shall yield the minimum number of parking stalls
identified in the approved Shared Parking Analysis under Site Plan Review No.
10-001.

All other conditions of approval required under Site Plan Review No. 10-601 shali remain in
effect.

INFORMATION ON SPECIFIC CODE REQUIREMENTS:

1.

The applicant and/or applicant's representative shall be responsible for ensuring the
accuracy of all plans and information submitted to the City for review and approval.

Entittement Plan Amendment No. 11-002 shall not become effective until the ten-calendar
day appeal pericd has elapsed.

Entitlement Plan Amendment No. 11-002 shall become null and void unless exercised within
one year of the date of final approval or such extension of time as may be granted by the
Director pursuant to a written request submitted to the Planning and Building Department a
minimum 30 days pricr to the expiration date.

The Planning and Building Department reserves the right to revoke Entitement Plan
Amendment No. 11-002, pursuant to a public hearing for revocation, if any violation of these
conditions or the Huntington Beach Zoning and Subdivision Ordinance or Municipal Code
OGCurs.

The development shall comply with all applicable provisions of the Municipal Code, Building
Department, and Fire Department as well as applicable local, State and Federal Fire Codes,
Ordinances, and standards, except as noted herein.
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RUTAN & TUCKER, LLP L , E-mail: joderman@rutan.com

Qctober 3, 2011

Members of the Planning Commission
City of Huntington Beach

2000 Main Street

Huntington Beach, CA 92648

Re:  October 11, 2011, Planning Commission Meeting Agenda Item #2;
Development Agreement No. 2008-001 (The Village at Bella Terra)

Dear Members of the Planning Commission:

On behalf of BTDIM Phase II Associates, LLC (“DJM”), I am writing to request that you
take action at your October 11 meeting to recommend to the City Council that the Council
approve the Development Agrecment (“DA”) for the Village at Bella Terra (“VABT”) project
with one modification: deletion of the provisions in the draft of the DA presented to the
Commission at your September 27, 2011, study session that would obligate DJM to repair/repave
approximately 2,300 linear feet of Center Street (DA Section 1 [definition of “Off-Site Public
Improvements™], Section 4.1.1, and Exhibit “C*).

The City staff and DIM have fully negotiated and are in full agreement with respect to all
of the other terms of the DA. DJM thanks the City staff for its diligence and support in helping
to put this document together. DIM does have a disagreement with City staff concerning the
Center Street repair/repaving issue, however, and since we were unable to resolve that issue
between ourselves we agreed that we would each take our respective positions to the Planning
Commission and City Council for resolution.

DIM objects to including the Center Street repair/repaving obligation in the DA for the
following reasons:

1. The City previously certified a full Environmental Impact Report (No. 07-03) for
the VABT project and an Addendum to that EIR. The repair/repaving of Center Streef was not
identified in either document as an impact of the VABT project or a required mitigation measure.

2. The Planning Commission and City Council bave previcusly issued the
development entitlements for the VABT project (including General Plan Amendment No. 10-
001, Zoning Text Amendment No. 10-001, Specific Plan No. 13, Site Plan Review No. 10-001,
and Tentative Tract Map No. 17261) and the City’s Redevelopment Agency has approved
(on October 4, 2010) a comprehensive Affordable Housing Agreement (“AHA™) for the
71 affordable housing units to be included in the VABT project. The repair/repaving of Center
Street is not a condition of approval for any of the VABT project entitlements or the AHA.
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3. There is no “nexus” between the impacts of the VABT project on the environment
and the City’s destre or need to repair/repave Center Street. Center Street is an existing City
street and the City’s maintenance responsibility. Even if there are existing deficiencies in the
roadway, these are the Cify's obligation to fix, not DJM’s obligation. If the City were to
unilaterally try to impose the Center Street repair/repaving obligation on DIM instead of sticking
the obligation into the DA, this imposition would constitute an unconstitutional “taking” of
DJM’s property rights. (See, e.g., Rokn v. City of Visalia (1989) 214 Cal.App.3d 1463 [held:
city guilty of inverse condemnation for attempting to condition development project on
obligation to dedicate right-of-way for realignment of an intersection when the deficiency was an
existing deficiency and not reasonably related to any impacts caused by the project].) DIM
submits the City should not be trying to accomplish through the DA what it could not lawfully
accomplish through the entiflements process.

4. The City staff has taken the position with DJIM that City policy requires the City
to obtain some “extraordinary benefit” as a condifion to approval of a development agreement
and the Center Street repait/repaving obligation is needed to serve that policy. In fact, there is
no such City policy. The Land Use Element of the City’s General Plan (Policy I-LU 7) says only
that the City “may use” development agreements “where appropriate” and that development
agreements can address “additional benefits that may be contributed” by the developer (emphasis
added), which falls far short of a command that the City extract such benefits. Likewise, there is
nothing in the State law authorizing development agreements (Cal. Government Code Section
65864 et seq.) or the City’s implementing development agreement ordinance (Chapter 246 of the
Municipal Code) that even suggests the City’s approval of a development agreement must or
should be conditioned upon the developer’s agreement to provide some “added benefit.”

5. Even though no law or City policy requires the City to extract an “added benefit”
as a condition to approval of a development agreement, DIM has offered to provide such added
benefits. When this issue was first raised by City staff during the negotiation of the VABT DA,
City staff and DJM agreed upon the langnage now incorporated into Section 4.1.2 of the DA (to
which DIM does not object) that obligates DIM to contribute $250,000 toward the cost of
providing a pedestrian linkage with the former Levitz property to the west. It was only affer
DJIM made this concession to fund the pedestrian copnection to the former Levitz property
(which improvement is not related to any impacts of the VABT project either) that City staff
came back and asked for the additional requirement relating to repair and repaving of Center
Street. While this happened several months ago (it has taken years to finalize the language in the
DA), DIM feels the City staff’s demand to add the Center Street repair/repaving requirement
after negotiating for the pedestrian connection was a “late hit” in terms of how the DA was
negotiated.

6. Beyond that, DIM submits the VABT project, viewed in its totality, provides
tremendous public benefits to the City and its citizens, including without limitation: a new
Costco store, which will provide excellent shopping opportunities for City residents and will
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generate very substantial local sales tax revenues; 71 affordable housing units that will be rent-
restricted for 55 years (including 28 units affordable to the most needy “very low” income
household category); a 1-acre park that will be open to the public but maintained at no cost to the
City (over and above the VABT project’s park dedication/fee requirement and for which DIM
will receive no credit against its park obligations); demolition of the old run-down Montgomery
Ward building; revitalization of the Bella Terra shopping center in the wake of Mervyn’s
departure; creation of a very high quality mixed-use project (well above minimum City design
and building standards) in the key Edinger-Beach corridor; and a comsiderable mumber of
construction and long-term employment opportunities for area residents during these very
difficult economic times. The notion that DIM needs to provide an “additional benefit” above
and beyond all of these other substantial benefits (and its $250K contribution to the pedestrian
connection referred to above) is, DJM submits, simply “piling on.”

7. DIM estimates it would have to pay approximately $500,000 to repair/repave the
2.300 linear foot portion of Center Street as recommended by City staff. In these difficult
economic times the VABT project is financially “thin” already and simply cannot afford to carry
this additional burden.

DIM needs the DA in order to clarify the rules that will apply relative to payment of park
fees for the project and which condominium conversion regulations will apply if the residential
units (which are approved and are being built as condos but which will be rented out for the
indefinite future) are later sold. (DA, Sections 5.1-5.1.4.) While the staff report presented to the
Commission at your September 27" meeting indicates (at page 2) that only “current
development/exaction fecs [apply] during the term of the agreement,” in fact the DA (in Section
3.2.1(ii)) allows the City to increase fees as long as those increases are “applicable to similarly
situated properties or projects on a citywide or areawide basis.” DJM is abiding by all of the
City’s requirements and believes the DA is more than fair to protect the City’s interests,
Accordingly, DIM respectfully requests that the Planning Commission recommend approval of
the DA subject to deletion of the provisions relating to the repair/repaving of Center Street.

‘Thank you for your consideration of this request.
Sincerely,

RUTAN & TUCKER, LLP
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