












































































































































































































































































































































EXHIBIT H-1 

ACR£AC[ ~ARY 
TOTAi. HERITAGE FlELDS ACR(ACE: 2.142.,16 k. 
iOTAL GR(Af PARK ACREAGE: 1,247.601 Ac. 
TOTAi. NON-PARK ACREAGE: .300.077 Ac;. 
TOT.lt. ACREAGE N BACKEIOI'£ ROAOS: 13.0 f.c. 
TOTAi. ACREAGE N NON-BACKOONE ROAOS: 1.7 Ac;. 
TOTAL ACREAGE: J.704.894 Ac. 

EXH181T EXPI.AHA TION: 
THIS EXH181T SHOWS FlNA!.. ACRE.ACES AFTER REAUCNUEN T Of UAAINE 
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EXHIBIT H-2 

ACREACE SUUIIAIIY 
TOTAL HERITAGE f'IELOS ACREAGE: 1,97!1.415 Ac. 
TOTAL GREAT PARK ACREAGE: 1,238.001 Ac. 
TOTAL NON-PARK ACIIEACE: 298.~77 Ac. 
TOTAL ACREAGE IN BACKBONE ROADS: 196.2 Ac. 
TOTAL ACREAGE OF BACKBONE ROADS IN l'llLDUFE Rf:FUGE: -7.3 Ac.• 
TOTAL ACREAGE: J,704.l!t4 Ac. 1'!11 [lCH181T 'A" 

LEGEND 
~ HERITAGE FIELD PROPERTY 

D GREAT PARK PROPERTY 

- NON-PARK PROPERTY 

EXHISI T £XPI.ANA TION: 
THIS EXHIBIT SHOWS FINAL ACREAC(S LESS BACKBONE ROADS. 

• 7.3 ACRES Of ALTON LIES WITHIN THE IW.OLIFE REFUGE ANO IS NOT 
INCLUDED IN THE 3, 704.e94 ACRES. 

•• SEE EXHIBIT H-1 FOR LOCATION AND OETAl.S 

WllOUFE REf\JGE 

W.0 . 1855-BOX 
SHEET1 OF1 
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EXHIBIT "I" 

LEGEND 
0 tNDtCA TES PROPERTY IOEN TIFICA TION NUMBERS 

INDICATES PROPERTY ICEN TIFICA i 10 N P.aRCEL UN:::S 

D -tHOICATES PROPOSED Ct fY PARCELS 
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(RESERVED) 

EXHIBIT J 



(RESERVED) 

EXHIBIT K 



EXHIBIT "L" 

LEGEND 
- LIFELONG LEARNING DISTRICT 

- INSnTUIIONAL 

VEHICLE RELATED co,AMERCIAL 

D ACRICUL TURE 

D LOW DENSITY RESIDENTIAL 

LOW OENSITY RESlDENTIAL 
l'A TH GOLF COURSE DVERLA Y 

D PRES[RVA 110" 
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Exhibit 'L' 

ARDA OVERLAY PLAN MAXIMUM INTENSITY STANDARDS FOR THE ORANGE 
COUNTY GREAT PARK {PLANNING AREAS 30 & 51) 

ARDA Overlav Plan 
Dwelling 

Land Use Tvoe Acres Units Souare Feet Other Details 
Park District 

Low Density Residential • North of Irvine 269 470 
Low Density Residential • South of Irvine 358 630 
Golf Course 211 25,000 18 Holes 

Lifelong Learning District 
Institutional (Education) 108 1,452,600 Uses permitted by Sec. 3.37.39 8.1 
Agriculture 168 
Commercial Recreation 268 708,000 Includes 130.5 Ac ARDA Transfer Site 
Elementary School - Expo 13 40.000 650 Students 
Retail 29 225,000 
Medical & Science 67 1,000.000 
Multi-Use Resident/al {Senior) 261 800 
ETHIC 10 165 
Multi-Use Residential 7 60 

50,000 Cemetery related building development 
A total of 73 acres of cemetery use is 

Institutional 
conditionally permitted in 8.1 A of LLD 

Institutional 100 300,000 County Facilities 
Institutional 25 122,500 

Transit Oriented Development District: 
Transit Oriented Development 173 1,500 150,000 75,000 Retail; 75,000 Office 
Research & Development 118 1,600.000 
Auto Sales, Parking, & Storage 32 102.000 
Agriculture 12 

Other City Uses: 
Marshburn Basin & Channel 34 
Music/Allon 100 
TOD Station Related Public Uses 16 375 Parking Spaces 
Remole Airport Terminal 10 9,000 675 Parking Spaces 
Remote Airport Terminal Maintenance 9 44,500 
Police Sub-Station 5.5 

Open Space & Recreational Uses 
Open Space/ Park 348 Per OCGP Master Plan - 9/27/07 
Cultural/ Institutional 175 468,000 
Sports Park 154 26,000 
Drainage Corridor 262 
Wildlife Corridor 174 

Other Agency Uses: 
Habitat Preserve 962 
Cal Trans Right of Way 2.8 
FAA2 0.9 
FAA4 1.6 
Home 1 6.5 131,500 McKinney Act Warehousing 
Home2 5.2 131,500 McKinney Act Warehousing 

Roadways 
Roadwavs 196 

TOTAL 4,692 3,625 6,585.600 

7/15/2009 



Form of LIFOC Conveyance 

EXHIBIT "M" 

ASSIGNMENT OF LEASE 

RECORDED AT THE REQUESTED OF AND 
WHEN RECORDED RETURN TO 

CITY OF IRVINE 
City Hall 
One Civic Center Plaza 
P.O. Box 19575 
Irvine, CA 92623-9525 
Attn.: City Manager 

(Space Above Line for Recorder's Use) 

THIS ASSIGNMENT OF LEASE (this "Assignment") is made as of ____ _ 
2005, by Heritage Fields El Toro, LLC, a Delaware limited liability company ("Assignor"), to 
and in favor of the CITY OF IRVINE, a charter municipal corporation ("Assignee"). 

W IT N E S S ET H: 

A. Assignor is the current owner of fee title to a portion of the former USMC AS El 
Toro ("Former Base Project"). Assignor also is the holder of a leasehold estate to the land 
more particularly described on Exhibit A attached hereto (the "Transfer Parcel"), which is 
located on the Former Base Project and has been leased under a "Lease in Furtherance of 
Conveyance" ("LIFOC") that was granted by the United States Department of Navy ("Navy"). 

B. Assignor and Assignee are parties to that certain Amended and Restated 
Development Agreement dated , 2009 and recorded in the official records of 
Orange County, California on , 2009 as Instrument No. (the 
"Development Agreement"). The Development Agreement requires that Assignor convey fee 
title to the Transfer Parcel if and when Assignor acquires fee title from the Navy. The 
Development Agreement also requires that, pending Assignor's receipt of fee title from the Navy, 
Assignor assign its leasehold interest in and to the Transfer Parcel to Assignee, provided that the 
Navy consents to the assignment of the leasehold estate and that the LIFOC being assigned to the 
City is separate and distinct from other LIFOCs affecting other real property currently leased by 
the Navy to Assignor.. 

878758.0l/OC 
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ARTICLE 1 
DEFINITIONS 

Section 1.1 Defined Terms and Rules of Construction. All capitalized terms used 
herein shall have the meaning of the same defined terms set forth in the Development 
Agreement. Article and Section captions used in this Assignment are for convenience only and 
shall not affect the construction of this Assignment. The words "Assignor", "Assignee", and 
"lessee", wherever used herein, shall include the persons named herein and designated as such 
and their respective successors and assigns, and all words and phrases shall be taken to include 
the singular or plural and masculine, feminine or neuter gender, as may fit the case. 

No rules of construction against the drafter of this Assignment shall apply in any 
interpretation or enforcement of this Assignment, any documents or certificates executed 
pursuant hereto, or any provisions of any of the foregoing. 

ARTICLE2 
TERMS AND CONDITIONS 

Section 2.1 Assignment of Leases. Assignor hereby absolutely, unconditionally and 
irrevocably assigns, transfers, and conveys to Assignee all of Assignor's right, title and interest in 
and to the leasehold estate in the Transfer Parcel, which leasehold estate was created pursuant to 
the LIFOC described on Exhibit "B" attached hereto (the "Lease"), except to the extent it may be 
limited by the terms contained in the LIFOC entered into between the United States of America 
and Assignor (or its predecessor in interest) with respect to the Transfer Parcel. 

Section 2.2 Enforcement of Assignment. Assignor does hereby empower Assignee, 
its agents or attorneys whether or not there has been any event of default or breach under the 
Development Agreement, to collect, sue for, settle, compromise and give acquaintances for all of 
the rents that may become due under any and all subleases under the Lease, and avail itself of 
and pursue all remedies for the .enforcement of the Lease and any and all subleases, and 
Assignor's rights in and under the Lease and all any subleases as Assignor might have pursued 
but for this Assignment. 

Section 2.3 Lease Warranties. Assignor warrants that: 

(a) The Lease is in full force and effect, and that a copy thereof heretofore 
delivered to Assignee is a true and correct copy; and 

(b) Assignor has not heretofore assigned or pledged the same or any interest 
therein (except for such assignment or pledge that is released concurrent with the delivery of this 
Assignment to Assignee), and, to the actual knowledge of Assignor, no default exists on the part 
of the lessee under the Lease (the "Lessee"), or Assignor, as lessor, in the performance on the 
part of either Assignor or Lessee, of the terms, covenants, provisions or agreements in the Lease; 

Section 2.4 Transfer of Conveyance Deed Rights Upon Expiration of LIFOCs. 
Assignor absolutely, unconditionally and irrevocably covenants that following the date on which 
the Navy or an affiliate agency of the United States Government, executes and delivers to 
Assignor a Quitclaim deed conveying the Transfer Parcel, the Assignor shall execute and deliver 

878758.01/0C 
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to Assignee a Grant Deed for that property in substantially the same form as the Quitclaim deed 
delivered by the Navy. Assignee understands that the deed may include restrictions, covenants, 
land use controls or other encumbrances required by the Navy with respect to environmental 
remediation of the property. 

Section 2.5 Termination Upon Conveyance. This assignment shall terminate upon 
conveyance by deed of any conveyed portion of the Transfer Parcel. All references in the 
LIFOC to the Leased Premises shall be deemed to exclude such conveyed portions and this 
Assignment shall. continue in full force and effect with respect to the remainder of the Leased 
Premises. 

ARTICLE3 
MISCELLANEOUS 

Section 3.1 Extension and Renewals of Leases. This Assignment shall include any 
extensions and renewals of the Lease and any subleases or assignments of the Lease, and any 
reference herein to the Lease shall be construed as including any such extensions, renewals, 
subleases and assignments. 

Section 3.2 No Third Parties Benefited. This Assignment is made for the purpose of 
defining and setting forth certain obligations, rights and duties of Assignor and Assignee, and is 
made for the protection of Assignee. There are no third party beneficiaries under this 
Assignment. 

Section 3.3 Notices. All notices, demands, or other communications under this 
Assignment shall be in writing and shall be deemed to have been given and/or received: (i) upon 
delivery if personally delivered; (ii) three days after deposited in the United States Mail, postage 
pre-paid, by certified or registered mail; or (iii) on the next business day after deposit with a 
nationally recognized overnight delivery service marked for delivery the next business day, 
addressed to the party for whom it is intended at its address hereinafter set forth: 

If to Assignee: 

878758.01/0C 
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City of Irvine City Hall 
One Civic Center Plaza 
Irvine, CA 92623-9525 
Attn.: City Manager 

-3-



With a copy to: 

If to Assignor: 

Rutan & Tucker LLP 
611 Anton Boulevard 
14th Floor 
Costa Mesa, CA 92626 
Attn.: Jeff Melching, Esq. 

Heritage Fields El Toro, LLC 
7130 Trabuco Road 
Irvine, California 92618 
Attention: Division President With a copy to: 

Allen Matkins Leck Gamble Mallory & 
Natsis LLP 
1900 Main Street, 5th Floor 
Irvine, California 92614-7321 
Attn.: Michael Alvarado, Esq. 

Any party may designate a change of address by written notice to the others, given at 
least ten (10) days before such change of address is to become effective. 

Section 3.4 Attorney's Fees and Expenses; Enforcement. In any judicial proceeding, 
arbitration, or mediation between Assignor and Assignee seeking enforcement of any of the 
terms and provisions of this Assignment (collectively, an "Action"), the prevailing Party in such 
Action shall recover all of its actual and reasonable costs and expenses (whether or not the same 
would be recoverable pursuant to Code of Civil Procedure Section 1033.5 or Civil Code Section 
1717 in the absence of this Assignment), including expert witness fees, attorney's fees, and costs 
of investigation and preparation prior to the commencement of the Action. However, such 
recovery shall not exceed the dollar amount of the actual costs and expenses of the party from 
whom such recovery is sought for such same Action ("Non-Prevailing Party's Expenses"), and 
such prevailing party shall not recover any costs and expenses in excess of the Non-Prevailing 
Party's Expenses. The right to recover such costs and expenses shall accrue upon 
commencement of the Action, regardless of whether the Action is prosecuted to a final judgment 
or decision. 

Section 3.5 Successors and Assigns. This Assignment shall be binding upon and inure 
to the benefit of Assignor, Assignee, and their respective successors and permitted assigns. 

Section 3.6 Time. TIME IS OF THE ESSENCE of each and every term of this 
Assignment. 

Section 3.7 Governing Law. This Assignment shall be governed by, and construed 
and enforced in accordance with the laws of the State of California. Assignor and all persons 
obligated to Assignee under this Assignment consent to the jurisdiction of the Superior Court of 
the State of California for the County of Orange, or the United States District Court for the 
Central District of California, Santa Ana Division, land waive any right to change of venue or 
removal of the case to another jurisdiction. 

878758.01/0C 
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Section 3.8 Entire Agreement. This Assignment and the Development Agreement 
embody the final, entire agreement among the Parties hereto and supersede any and all prior 
commitments, agreements, representations and understandings, whether written or oral, relating 
to the subject matter hereof and may not be contradicted or varied by evidence of prior, 
contemporaneous, or subsequent oral agreements or discussions of the Parties hereto. There are 
no unwritten oral agreements among the Parties hereto. The Assignment shall not be modified 
except by written instrument executed by all Parties. 

Section 3.9 Counterparts. This Assignment, and any subsequent modifications, 
amendments, waivers, consents or supplements thereof, if any, may be executed in any number 
of counterparts, each of which when executed and delivered shall be deemed to be an original 
and all such counterparts together, shall constitute one and the same instrument. 

[Signature Page Follows] 

878758.01/0C 
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IN WITNESS WHEREOF, Assignor has executed this Assignment as of the date written 
above. 

87H758.0I/OC 
H4166-003/7-1S-09/mo:iim,a 

HERITAGE FIELDS EL TORO, LLC, 
a Delaware limited liability company 

By: Heritage Fields LLC, 
a Delaware limited liability company 
Its: Sole Member 

By: Lennar-LNR Heritage Fields, LLC, 

-6-

a Delaware limited liability company 
Its: Administrative Member 

By: Lennar Homes of California, Inc., 
a California corporation 
Its: Managing Member 

By:--------­
Name: ----------­
Title: -----------



EXHIBIT "A" 

METES AND BOUNDS DESCRIPTION OF TRANSFER PARCEL 

[Separate metes and bounds description to be attached based upon applicable Transfer Parcel] 

878758.01/0C 
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EXHIBIT "A" 
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EXHIBIT "B" 

DESCRIPTION OF LIFOC DOCUMENT 

[Separate LIFOC document to be described here based upon applicable Transfer Parcel] 

878758.01/0C 
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EXHlBIT "B" 
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EXHIBIT "C" 

NA VY CONSENT TO ASSIGNMENT 

[To be attached based upon terms of consent granted by Navy] 

878758.01/0C 
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CERTIFICATE OF ACCEPTANCE 

This to certify that the interest in real property conveyed by the foregoing Assignment of Lease, 
from Heritage Fields El Toro, LLC, a Delaware limited liability company, to the City of Irvine 
("City") is hereby accepted by the undersigned officer of the City, on behalf of the City, pursuant 
to authority conferred by Resolution No. adopted by the City on __ , 20_, and City 
consents to the recordation thereof by its undersigned duly authorized. 

ATTEST: 

City Clerk 

87~i5S.Oll0C 
H4166-00317-l 6-0<J/m,::ilm>> 

CITY OF IRVINE 

By:-------------­

Its: -----------------



EXHIBIT "N" 

11-U I 
1-C l 

1-M 

1-L 

LEGEND 
- TRANSFERRED LIFOC PARCELS 

- REMAINING LIFOC PARCELS 

Ill HUNSAKER & ASSO C IATES 
llV\ M i , I NC . 

n.A."f'IINC • ENONflU'iC • StavmNC 
MAP OF LIFOC PROPERTIES 

nw. t,\,J.lie:, • 1rrt11, C11 .... . M fM'tl ,U.lalG • nc &flt~ 1H THE cnY Of IIMNE, COlJN1'Y OF 0RAHQ:£,. &T4TE Of CJJ.EOANIA 

,.,.,03 12 09 :'ii: --- - ~~ R. WHEELER ~-. R. 1\1lllAMS SCAL£: 1"=1800' W.O. 1865-SOX 
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EXHIBIT "O" 

EXI-R8!T EXPlANA TlQ,I; 
THIS EXHIBIT SHOWS EASEMENTS ANO RIGHTS OF WAY FOR ACCESS ANO 
INFRASTRUCTURE TO BE CONVEYED BY THE CITY TO OTHER AGENCIES. 

LEGEND 

NOTE: 
THE LOCATIONS SHOl'IN HEREON ARE NOT IN TENDED AS ACTUAL 
EASEMENT LOCATIONS BUT ARE ONLY AN INOICA TION OF GENERAL AREA 
\\HERE AN EASEt.lENT iO BE GRANTED BY SEPARATE INSTRUMENT OR 
MAP AS POTENTIALLY NEEDED. 

le) HERITAGE FIELD PROPERTY 

D GREAT PARK PROPERTY 

• NON-PARK CITY PROPERTY 

~ INDICATES FAA PARCELS 

- APPROXIMATE LOCATION Of PROPOSED EASEMENT ANO R/W 

II HUNSAKER & ASSOCIATES 
I l V I N E • I N C . 

PI.A."'CNINC • OG'IUINC • S!AvtYt~ 

PROPOSED EASEMENT 
ANO RIGHT OF WAY 

n-\-\..ye ...... um• • PH:IJ.tWW.1D'IJ. nt•SIJ.4M IN THE QTYO, lfMH!. COUfTY 0, ~ STAT! 0,, CAI.IOJIINA 

04
"' 3/14/08 :::',.07 / 08/09 ·~';' Kl.IL .;• SCALE: 1"=2000' W.0.1B56-80X 

C: KORY Herito e Fields\ROP+ Revised\[XH-0.dw 



EXHIBIT P 

RECORDED AT THE REQUEST OF AND 
WHEN RECORDED RETURN TO: 

CITY OF IRVINE 
One Civic Center Plaza 
P.O. Box 19575 
Irvine, CA 92623-9575 
Attn: City Clerk 

(Space Above Line for Recorder's Use) 

Free recording Requested per Government Code Section 
6103 

In accordance with Section 11922 of the California 
Revenue and Taxation Code, transfer of the property to 
the City oflrvine is exempt from the payment ofa 
documentary transfer tax. 

GRANT DEED 

(Police Site) 

FOR VALUABLE CONSIDERATION, the receipt of which is hereby acknowledged, 
Heritage Fields El Toro, LLC, a Delaware limited liability company, hereby grants to the CITY 
OF IRVINE, a California charter city, that certain real property located in the City of Irvine, 
County of Orange, State of California, described in the legal description attached hereto as 
Exhibit "A" and incorporated herein by this reference, subject to all matters of record (including, 
without limitation, that certain Amended and Restated Development Agreement dated 
____ , 2009 and recorded in the official records of Orange County, California on __ _ 
2009 as Instrument No. 

Dated: , 20 -------

[signature follows on next page] 

879292.01/0C 
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[signature page to Grant Deed} 

HERITAGE FIELDS EL TORO, LLC, 
a Delaware limited liability company 

By: Heritage Fields LLC, a Delaware limited 
liability company 

-2-

Its: Sole Member 

By: Lennar-LNR Heritage Fields LLC, a 
Delaware limited liability company 
Its: Administrative Member 

By: Lennar Homes of California, Inc., a 
California corporation 
Its: Managing Member 

By: 
Name: 
Title: 



CERTIFICATE OF ACCEPTANCE 

This is to certify that the interest in real property conveyed by the foregoing Grant Deed, from 
Heritage Fields El Toro, LLC, a Delaware limited liability company, to the City of Irvine 
("City") is hereby accepted by the undersigned officer of the City, on behalfofthe City, pursuant 
to authority conferred by Resolution No. __ adopted by the City on , 20_, and City 
consents to the recordation thereof by its undersigned duly authorized officer. 

CITY OF IRVINE 

By: ----------------

Its: 

ATTEST: 

Deputy City Clerk 

879292.01:0C 
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EXHIBIT Q 

RECORDED AT THE REQUEST OF AND 
WHEN RECORDED RETURN TO: 

CITY OF IRVINE 
One Civic Center Plaza 
P.O. Box 19575 
Irvine, CA 92623-9575 
Attn: City Clerk 

(Space Above Line for Recorder's Use) 

Free recording Requested per Government Code Section 
6103 

In accordance with Section 11922 of the California 
Revenue and Taxation Code, transfer of the property to 
the City of Irvine is exempt from the payment of a 
documentary transfer tax. 

GRANT DEED 

(ARDA Transfer Site) 

FOR VALUABLE CONSIDERATION, the receipt of which is hereby acknowledged, 
Heritage Fields El Toro, LLC, a Delaware limited liability company, hereby grants to the CITY 
OF IRVINE, a California charter city, that certain real property located in the City of Irvine, 
County of Orange, State of California, described in the legal description attached hereto as 
Exhibit "A" and incorporated herein by this reference, subject to al\ matters of record (including, 
without limitation, that certain Amended and Restated Development Agreement dated 
____ , 2009 and recorded in the official records of Orange County, California on __ _ 
2009 as Instrument No. ). 

Dated: 

[signature follows on next page] 

879218.01/0C 
H4 J 6f..OOJJ1. J G,09fm:iXm::ia 



879218.0liOC 
H4 I 66-00Ji7- l 6-09/maa!maa 

[signature page to Grant Deed] 

HERITAGE FIELDS EL TORO, LLC, 
a Delaware limited liability company 

By: Heritage Fields LLC, a Delaware limited 
liability company 
Its: Sole Member 

By: Lennar-LNR Heritage Fields LLC, a 
Delaware limited liability company 
Its: Administrative Member 

-2-

By: Lennar Homes of California, Inc., a 
California corporation 
Its: Managing Member 

By: ---------­
Name: 
Title: 



CERTIFICATE OF ACCEPTANCE 

This is to certify that the interest in real property conveyed by the foregoing Grant Deed, from 
Heritage Fields El Toro, LLC, a Delaware limited liability company, to the City of Irvine 
("City") is hereby accepted by the undersigned officer of the City, on behalf of the City, pursuant 
to authority conferred by Resolution No. __ adopted by the City on , 20_, and City 
consents to the recordation thereof by its undersigned duly authorized officer. 

ATTEST: 

Deputy City Clerk 

879218.01/0C 
H4166-00J.'7-l 6-09/maalmaa 

CITY OF IRVINE 

By: 

Its: 

-3-



Exhibit R-1 

Indexed GA 

Fiscal Year 
2009-2010 
2010-2011 
2011-2012 
2012-2013 
2013-2014 
2014-2015 

Each Fiscal Year Thereafter, 
Commencing in Fiscal Year 

2015-2016 

Amount 
$2,000,000 
$3,000,000 
$4,000,000 
$4,000,000 
$5,000,000 
$9,500,000 

Increase Amount in Prior 
Fiscal Year by 3%. 

Exhibit R-2 

Guaranteed Maintenance Amount Indexed by 2% 

Fiscal Year 
2009-2010 
2010-201 l 
2011-2012 
2012-2013 
20l3-2014 
2014-2015 

Each Fiscal Year Thereafter. 
Commencing in Fiscal Year 

2015-2016 

Amount 
$2,000.000 
$3,000,000 
$4,000.000 
$4,000,000 
$5,000,000 
$9,500,000 

Increase Amount in Prior 
Fiscal Year by 2%. 



EXHIBITS 

RA TE AND METHOD OF APPORTIONMENT FOR 
CITY OF IRVINE COMMUNITY FACILITIES DISTRICT No. 2009-3 

IMPROVEMENT AREA No. 1 (GREAT PARK) 

A Special Tax shall be levied on all Assessor's Parcels of Taxable Property in Improvement 
Area No. 1 of City of Irvine Conununity Facilities District No. 2009-3 (Great Park) ("CFD No. 
2009-3 (IA No. l)") and collected each Fiscal Year commencing in Fiscal Year 20:XX-20:XX, in 
an amount determined through the application of this Rate and Method of Apportionment as 
described below. All of the real property in CFD No. 2009-3 (IA No. 1), unless exempted by 
law or by the provisions hereof, shall be taxed for the purposes, to the extent and in the manner 
herein provided. 

A. DEFINITIONS 

The terms hereinafter set forth have the following meanings: 

"Acre" or "Acreage" means the land area in acres of an Assessor's Parcel as shown on an 
Assessor's Parcel Map, or if the land area is not shown on an Assessor's Parcel Map, the land 
area in acres shown on the applicable final map, parcel map, condominium plan, or other map or 
plan recorded with the County. The square footage of an Assessor's Parcel is equal to the 
Acreage of such parcel multiplied by 43,560. 

"Act" means, collectively, the Mello-Roos Community Facilities Act of 1982, being Chapter 
2.5, Part 1, Division 2 of Title 5 of the California Government Code, the City Charter, and the 
City Municipal Code, codified and uncodified. 

"Administrative Expenses 11 means the following actual or reasonably estimated costs directly 
related to the administration of CFD No. 2009-3 (IA No. I), including but not limited to: the 
costs of computing the Special Taxes and preparing the annual Special Tax collection schedules 
(whether by the City or designee thereof or both); the costs of collecting the Special Taxes 
(whether by the City or otherwise); the costs of remitting the Special Taxes to the Trustee; the 
costs of the Trustee (including its legal counsel) in the discharge of the duties required of it under 
the Indenture; the costs to the City, CFD No. 2009-3 (IA No. 1) or any designee thereof of 
complying with arbitrage rebate requirements with respect to the Special Tax and CFD No. 
2009-3 (IA No.I) Bonds; the costs to the City, CFD No. 2009-3 (IA No. 1) or any designee 
thereof of complying with disclosure requirements of the City, CFD No. 2009-3 (IA No. 1) or 
obligated persons associated with applicable federal and state securities laws and the Act; the 
costs associated with preparing Special Tax disclosure statements and responding to public 
inquiries regarding the Special Taxes; the costs of the City, CFD No. 2009-3 (IA No. 1) or any 
designee thereof related to an appeal of the Special Tax; the costs of the City, CFD No. 2009-3 
(IA No. 1) or any designee thereof related to the recalculation of the Value Limitation in 
accordance with Section C. l below and the Buydown of Outstanding Bonds in accordance with 
Section D.4 below; the costs associated with the release of funds from an escrow account; and 
the City's annual administration fees and third party expenses related to CPD No. 2009-3 (IA 
No. l) Bonds. Administrative Expenses shall also include amounts estimated by the CFD 
Administrator or advanced by the City or CFD No. 2009-3 (IA No. 1) for any other 
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administrative purposes of CFD No. 2009-3 (IA No. 1), including attorney's fees and other costs 
related to commencing and pursuing to completion any foreclosure of delinquent Special Taxes. 

"Affordable Housing" means residential dwelling units, located on one or more Assessor's 
Parcels for which a building pennit for new construction was issued after January 1, 2008 and on 
or before May 1 of the Fiscal Year preceding the Fiscal Year for which the Special Taxes are 
being levied, that are subject to deed restrictions, resale restrictions, and/or regulatory 
agreements recorded in favor of the City providing affordable housing for households with 
incomes below 80% of the County of Orange median income, and are therefore exempt from the 
Special Tax. 

"Amended and Restated Development Agreement" means the Amended and Restated 
Development Agreement, dated MM/DD/YYYY, by and among the City, the Developer and the 
Irvine Redevelopment Agency. 

t1 Assessor's Parcel t1 means a lot or parcel to which an assessor's parcel number is assigned as 
determined from an Assessor's Parcel Map or the applicable assessment roll. 

"Assessor's Parcel Map" means an official map of the County Assessor of the County 
designating parcels by Assessor's Parcel number. 

"Attached Residential Property" means Assessor's Parcels of Developed Property for which 
building pennits have been issued for attached residential units. 

"Authorized Facilities" means Group A Facilities, Group B Facilities, and Group C Facilities 
as identified in the Amended and Restated Development Agreement. 

"Authorized Services" means those services authorized to be financed by CFD No. 2009-3. 

"Auto Center Property" means all Assessor's Parcels of Developed Property for which a 
building pennit(s) permitting the construction of one or more non-residential facilities has been 
issued by the City which is primarily used for: selling automobiles, or for any other uses that are 
consistent with auto center land use designations as determined by the City. 

"Bond Costs" means for (i) any bond issue sold by any Other Improvement Area in CFD No. 
2009-3 and (ii) all Subordinate CFD No. 2009-3 (IA No. 1) Bonds, all debt service payments, 
administrative expenses, and amounts required to establish or replenish any bond reserve funds, 
and any other use of Special Taxes for such bond issues required by the indenture, fiscal agent 
agreement, or other agreement governing the terms of such bond issue. 

"Bond Index" means the national Bond Buyer Revenue Bond Index, commonly referenced as 
the 25-Bond Revenue Index. In the event the Bond Index ceases to be published, the index used 
shall be based on a comparable index for revenue bonds maturing in 30 years with an average 
rating equivalent to Moody's Al and S&P's A-plus, as reasonably determined by the CFD 
Administrator. 

"Bond Yield" means the yield of the latest seties of Non-Subordinate CFD No. 2009-3 (IA No. 
1) Bonds issued. For purposes of this calculation, the yield on such latest series of Non­
Subordinate CFD No. 2009-3 (IA No. l) Bonds shall be the yield calculated at the time such last 
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Non-Subordinate series of CFD No. 2009-3 (IA No. I) Bonds were issued, pursuant to Section 
148 of the Internal Revenue Code of 1986, as amended, for the purpose of the tax certificate 
executed in connection with the issuance of such latest series of Non-Subordinate CFD No. 
2009-3 (IA No. 1) Bonds. 

"Buydown of Outstanding Bonds" means a mandatory buydown of Outstanding Bonds made 
by a property owner to compensate for a loss of Special Tax revenues resulting from the 
construction of fewer residential dwelling units, smaller residential dwelling units, or a modified 
number of Acres anticipated for the construction of Non-Residential Property, as determined in 
accordance with Section D below. 

"CFD Administrator" means an official of the City, or designee thereof, responsible for 
determining the Special Tax Requirement, and providing for the levy and collection of the 
Special Taxes. 

"CFD No. 2009-3" means City oflrvine Community Facilities District No. 2009-3 (Great Park). 

"CFD No. 2009-3 (IA No. 1)" means Improvement Area No. 1 of CFD No. 2009-3 as identified 
on the boundary map for CFD No. 2009-3 and further set forth in the Resolution ofF01mation. 

"CFD No. 2009-3 (IA No. 1) Bonds" means any bonds or other debt (as defined in Section 
53317( d) of the Act), whether in one or more series, issued by CFD No. 2009-3 (IA No. 1) and 
secured by the Special Tax levy on property within the boundaries of CFD No. 2009-3 (IA No. 
1) under the Act . 

"City" means the City oflrvine. 

"Commercial Property" means all Assessor's Parcels of Developed Property for which a 
building permit(s) permitting the construction of one or more non-residential facilities has been 
issued by the City which is primarily used for: the sale of general merchandise, hard goods, 
personal services, and other items directly to consumers, or other uses that are consistent with 
commercial land use designations as dete1mined by the City. 

"Council" means the City Council of the City which serves at the legislative body of CFD No. 
2009-3. 

"County" means the County of Orange. 

"Debt Service Coverage" means the debt service coverage percentage identified in the 
additional bonds test or parity bonds test section of the Indenture for Non-Subordinate CFD No. 
2009-3 (IA No. l) Bonds. 

"'Detached Residential Property" means Assessor's Parcels of Developed Property for which 
building permits have been issued for detached residential units. 

"Developed Property" means, for each Fiscal Year, all Taxable Property, exclusive of Taxable 
Public Property and Taxable Property Owner Association Property, for which a building pennit 
for construction was issued after January 1, 2009 and on or before May 1 of the Fiscal Year 
preceding the Fiscal Year for which the Special Taxes are being levied. 
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"Developed Property Special Tax Requirement" means the Maximum Special Tax on 
Developed Property. 

"Developer" means Heritage Fields EI Toro LLC, a Delaware limited liability company, and its 
successors and assigns. 

"Discount Rate" means (i) prior to the issuance of the first series of Non-Subordinate CFO No. 
2009-3 (IA No. 1) Bonds, the Bond Index, and (ii) subsequent to the issuance of the first series 
of Non-Subordinate CFO No. 2009-3 (IA No. l) Bonds, the Bond Yield. 

"Final Mapped Property" means, for each Fiscal Year, all Taxable Property, exclusive of 
Developed Property, Taxable Property Owner Association Prope1ty and Taxable Public Property, 
located in a Final Subdivision as of Januaiy l of the Fiscal Year preceding the Fiscal Year for 
which the Special Taxes are being levied, but no earlier than January 1, 2009. 

"Final Mapped Property/Undeveloped Property Special Tax Requirement" means that 
amount required, if any, in any Fiscal Year to (i) pay debt service on CFD No. 2009-3 (IA No. l) 
Bonds payable in the calendar year commencing in such Fiscal Year, (ii) pay any amounts 
required to establish or replenish any reserve funds for all CFO No. 2009-3 (IA No. 1) Bonds, 
(iii) pay for Administrative Expenses, (iv) pay for reasonably anticipated Special Tax 
delinquencies based on the delinquency rate for the Special Tax levy in the previous Fiscal Year, 
(v) pay the Guaranteed Amount, and (vi) pay Bond Costs for Other Improvement Area Bonds to 
the extent that Special Taxes secure an issue of Other Improvement Area Bonds, less (vii) an 
amount equal to the Developed Property Special Tax Requirement, less (viii) a credit for funds 
available to reduce the annual Special Tax levy, as determined by the CFD Administrator, so 
long as the amount required is not less than zero. 

"Final Subdivision" means a subdivision of property which occurred prior to January I of the 
Fiscal Year preceding the Fiscal Year for which the Special Taxes are being levied, by 
recordation of a final map, parcel map, or lot line adjustment, approved by the City pursuant to 
the Subdivision Map Act (California Government Code Section 66410 et seq.) or recordation of 
a condominium plan pursuant to California Civil Code Section 1352 that, in either case, creates 
individual lots for which building permits may be issued without further subdivision. 

"Fiscal Year" means the period starting July 1 and ending on the following June 30. 

"Floor Area Ratio" means for Non-Residential - Commercial Property - 0.317; for Non­
Residential - Industrial Property - 0.325; for Non-Residential - Institutional Property-0.361; for 
Non-Residential - Office Property - 0.326; for Non-Residential - Auto Center - 0.084; and for 
Other Non-Residential Property - 0.308. 

"Future Annexation Area" means the property designated as Future Annexation Area on the 
boundary map for CFD No. 2009-3 (IA No. I), as identified in Exhibit C, and anticipated to 
become subject to the Special Tax. 

"Guaranteed Amount" means for any Fiscal Year, the lesser of (i) the Pro Rata Share for CFD 
No. 2009-3 (IA No. 1) of the annual amounts set forth in Exhibit B, or (ii) the sum of (a) Pro 
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Rata Share for CFD No. 2009-3 (IA No. 1) of the amount needed to finance Authorized Services 
in such Fiscal Year as dete1mined by the City, and (b) the Bond Costs associated with any 
Subordinate Bonds issued on behalf ofCFD No. 2009-3 (IA No. 1). Notwithstanding the above, 
the Guaranteed Amount may exceed the Pro Rata Share for CFD No. 2009-3 (IA No. 1) as 
discussed in Section E.2. The Guaranteed Amount collected in CFD No. 2009-3 (IA No. 1) may 
be used to finance Authorized Services and to pay Bond Costs associated with Subordinate 
Bonds issued on behalf ofCFD No. 2009-3 (IA No. 1). 

"Indenture" means the indenture, fiscal agent agreement, trust agreement, resolution or other 
instrument pursuant to which CFD No. 2009-3 (IA No. 1) Bonds are issued, as modified, 
amended and/or supplemented from time to time, and any instrument replacing or supplementing 
the same. 

"Industrial Property" means all Assessor's Parcels of Developed Property for which a building 
pennit(s) permitting the construction of one or more non-residential facilities has been issued by 
the City which is primarily used for: manufacturing, production, research and development, 
storage and/or processing of goods, or for any other uses that are consistent with industrial land 
use designations as dete1mined by the City. 

"Institutional Property" means all Assessor's Parcels of Developed Property for which a 
building permit(s) pennitting the construction of one or more non-residential facilities has been 
issued by the City which is primarily used for: education, including libraries and museums, or for 
any other uses that are consistent with institutional land use designations as detennined by the 
City. 

"Intermediate Maximum Special Tax" means the intennediate Maximum Special Tax, 
determined in accordance with Section C herein, that can be levied in any Fiscal Year on any 
Assessor's Parcel of Final Mapped Property or Undeveloped Property. 

"Land Use Class" means any of the classes listed in Table 1, Table 2 or Exhibit A, herein. 

"Maximum Special Tax" means the maximum Special Tax, determined in accordance with 
Section C below, that can be levied in any Fiscal Year on any Assessor's Parcel of Taxable 
Property. 

"Moderate Affordable Senior Units" means residential development that is designed for, and 
restricted to, persons or couples of whom one member is age 55 or older that is located on one or 
more Assessor's Parcels of Residential Property that are subject to deed restrictions, resale 
restrictions, and/or regulatory agreements recorded in favor of the City providing affordable 
housing for households with incomes below 120% of the County of Orange median income (but 
not less than 80% of the County of Orange median income). 

"Moderate Affordable Units" means dwelling units, other than Moderate Affordable Senior 
Units, that are located on one or more Assessor's Parcels of Residential Property that are subject 
to deed restrictions, resale restrictions, and/or regulatory agreements recorded in favor of the 
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City providing affordable housing for households with incomes below 120% of the County of 
Orange median income (but not less than 80% of the County of Orange median income). 

"Non-Residential Floor Area" means the total building square footage of the non-residential 
building(s) located on an Assessor's Parcel, measured from outside wall to outside wall, not 
including space devoted to stairwells, public restrooms, lighted courts, vehicle parking and areas 
incident thereto, and mechanical equipment incidental to the operation of such building. The 
determination of Non-Residential Floor Area shall be made by reference to the building 
permit(s) issued for such Assessor's Parcel and/or to the appropriate records kept by the 
Department of Planning and Land Use, as reasonably determined by the CFO Administrator. 

"Non-Residential Property" means all Assessor's Parcels of Developed Property for which a 
building permit permitting the construction of one or more non-residential units or facilities has 
been issued by the City or other govenunental agency. 

"Non-Subordinate CFD No. 2009-3 (IA No. 1) Bonds" means any issue(s) ofCFD No. 2009-3 
(IA No. l) Bonds that are not Subordinate CFO No. 2009-3 (IA No. 1) Bonds. 

"Office Property" means all Assessor's Parcels of Developed Property for which a building 
pennit(s) pennitting the construction of one or more non-residential facilities has been issued by 
the City which is primarily used for: professional/medical offices, or for any other uses that are 
consistent with office land use designations as dete1mined by the City. 

"Other Improvement Area" means an improvement area located within CFO No. 2009-3, 
other than CFO No. 2009-3 (IA No. l ). 

"Other Improvement Area Bonds" means all bonds issued on behalf of Other Improvement 
Areas that are secured by the Special Taxes in the manner and for the duration set fo1th in one or 
more indentures, fiscal agent agreements, or other agreements governing the tenns of such 
bonds. 

"Other Non-Residential Property" means all Non-Residential Property, other than Auto Center 
Prope1ty, Co1mnercial Property, Industrial Property, Institutional Property, and Office Prope1ty. 

"Outstanding Bonds 11 means all Non-Subordinate CFD No. 2009-3 (IA No. l) Bonds which are 
outstanding under an Indenture. 

"Overlapping Liens" means projected ad valorem prope1ty taxes and all direct and overlapping 
assessments, taxes, special taxes, and charges on the secured tax-roll of the County for each 
parcel/unit of Taxable Property at the time of CFO No. 2009-1 f01mation, excluding however, 
the Special Taxes assessed or levied pursuant to this Rate and Method of Apportionment. 

"Prepayable Portion of the Special Tax" shall have the meaning set fo1th in Section I. 

"Pro Rata Share" means the ratio calculated by dividing the anticipated Maximum Special Tax 
to be levied at build out in CFD No. 2009-3 (IA No. 1) by the anticipated Maximum Special Tax 
to be levied at build out for all improvement areas within CFO No. 2009-3. So long as there are 
no CFO No. 2009-3 (IA No. 1) Bonds outstanding, or Special Taxes being pledged to the 
payment of Bond Costs for Other Improvement Area Bonds, the City may recalculate the Pro 
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Rata Share to reflect development assumptions which differ from those identified in Table 2 of 
the rate and method of apportionment for any improvement area of CFD No. 2009-3. 
Notwithstanding the foregoing, the City shall not recalculate the Pro Rata Share to incorporate 
any prepayments of the Prepayable Portion of the Special Tax. 

"Property Owner Association Property" means, for each Fiscal Year, (i) any property_ within 
the boundaries ofCFD No. 2009-3 (IA No. I) for which the owner of record, as determined from 
the County Assessor's secured tax roll for the Fiscal Year in which the Special Tax is being 
levied, is a property owner's association, including any master or sub-association, (ii) any 
property located in a Final Subdivision and which, as determined from such Final Subdivision, is 
or will be open space, a common area recreation facility, or a private street, or (iii) any property 
which, as of the May 1 preceding the Fiscal Year for which the Special Tax is being levied, has 
been conveyed, irrevocably dedicated, or irrevocably offered to a property owner's association, 
including any master or sub-association, provided such conveyance, dedication, or offer is 
submitted to the CFO Administrator by May I preceding the Fiscal Year for which the Special 
Tax is being levied. 

"Proportionately" means, for Developed Property, that the ratio of the actual Special Tax levy 
to the Maximum Special Tax is equal for all Assessor's Parcels of Developed Property. · For 
Final Mapped Property, "Proportionately" means that the ratio of the actual Special Tax levy per 
acre to the Maximum Special Tax per acre is equal for all Assessor's Parcels of Final Mapped 
Property. For Undeveloped Property, "Proportionately" means that the ratio of the actual Special 
Tax levy per acre to the Maximum Special Tax per acre is equal for all Assessor's Parcels of 
Undeveloped Property. The term "Proportionately" may similarly be applied to other categories 
of Taxable Property as listed in Section E below. Notwithstanding the above, a disproportionate 
levy shall be pennissible for any Assessor's Parcels in CFD No. 2009-3 (IA No. 1) to cover any 
delinquencies by a property owner and to cover any Guaranteed Amount shortfalls generated by 
delinquencies, as discussed in Section E.2. 

"Public Property" means, for each Fiscal Year, any property within the boundaries of CFD No. 
2009-3 (IA No. 1) that (i) is owned by, irrevocably offered or dedicated to, or leased to, the 
federal government, the State, the County, the City, or any local government or other public 
agency, or (ii) is encumbered by a public easement making impractical its use for any purpose 
other than that set forth in the easement. 

"Rate and Method of Apportionment" means this Rate and Method of Apportionment for City 
of Irvine CFD No. 2009-3 (IA No. 1). 

"Residential Floor Area" means all of the square footage ofliving area within the perimeter of 
a residential structure, not including any carport, walkway, garage, overhang, patio, enclosed 
patio, or similar area. The determination of Residential Floor Area for an Assessor's Parcel shall 
be made by reference to the building pennit(s) issued for such Assessor's Parcel. 

"Residential Property" means all Assessor's Parcels of Developed Property for which a 
building permit pennitting the construction thereon of one or more residential dwelling units has 
been issued by the City, or other govenunental agency. 

"Resolution of Formation" means the resolution establishing CFD No. 2009-3. 
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"Senior Housing" means all residential development, other than Moderate Affordable Senior 
Units, that is designed for, and restricted to, persons or couples of whom one member is age 55 
or older. 

"Special Tax" or "Special Taxes" means the sum of the special taxes to be levied in each 
Fiscal Year on each Assessor's Parcel of Taxable Prope1ty within CFD No. 2009-3 (IA No. 1) to 
fund the Special Tax Requirement. 

"Special Tax Requirement" means the sum of the Developed Property Special Tax 
Requirement, the Final Mapped Prope1ty/Undeveloped Property Special Tax Requirement and 
the Taxable Property Owner Association Property/ Taxable Public Property Special Tax 
Requirement. 

"State" means the State of California. 

"Subordinate CFD No. 2009-3 (IA No. l) Bonds" means any CFD No. 2009-3 (IA No. 1) 
Bonds that are subordinate to any current or future CFD No. 2009-3 (IA No. 1) Bonds and that 
meet the requirements set forth in the Amended and Restated Development Agreement. 

"Supplemental Improvement Area" means any Other Improvement Area that has been 
specifically designated as additional collateral for CFD No. 2009-3 (IA No. 1) Bonds as 
authorized in the Indenture. The Supplemental Improvement Area shall be retained as additional 
collateral and security for CFD No. 2009-3 (IA No. 1) Bonds until conditions for the release of 
the special taxes in the Supplemental Improvement Area, as set forth in the Indenture, are 
satisfied. 

"Taxable Property" means all of the Assessor's Parcels within the boundaries of CFO No. 
2009-3 (IA No. 1) which are not exempt from the Special Tax pursuant to applicable law or 
Section F below. 

"Taxable Property Owner Association Property" means all Assessor's Parcels of Property 
Owner Association Pro petty that are not exempt pursuant to Section F below. 

"Taxable Property Owner Association Property/Taxable Public Property Special Tax 
Requirement" means that amount required, if any, in any Fiscal Year to (i) pay debt service on 
the CFO No. 2009-3 (IA No. I) Bonds payable in the calendar year commencing in such Fiscal 
Year, (ii) pay any amounts required to establish or replenish any reserve funds for all CFD No. 
2009-3 (IA No. 1) Bonds, (iii) pay for Administrative Expenses, (iv) pay for reasonably 
anticipated Special Tax delinquencies based on the delinquency rate for the Special Tax levy in 
the previous Fiscal Year, and (v) pay Bond Costs for Other Improvement Area Bonds to the 
extent that Special Taxes secure an issue of Other Improvement Area Bonds, less (vi) an amount 
equal to the Developed Property Special Tax Requirement, less (vii) an amount equal to the Final 
Mapped Property/Undeveloped Prope1ty Special Tax Requirement, less (viii) a credit for funds 
available to reduce the annual Special Tax levy, as determined by the CFD Administrator, so 
long as the amount required is not less than zero. 

"Taxable Public Property" means all Assessor's Parcels of Public Property that are not exempt 
pursuant to Section F below. 

City of fn,ine Community Facilities District No. 2009-3 {Great Park) August 11, 2009 
Page8 



"Trustee" means the trustee or fiscal agent under the Indenture. 

"Undeveloped Property" means, for each Fiscal Year, all Taxable Property not classified as 
Developed Property, Final Mapped Property, Taxable Property Owner Association Property, or 
Taxable Public Property. 

"Value Limitation" means, collectively (i) that the amount of the Maximum Special Taxes for 
Residential Property within each Land Use Class, when combined with all Overlapping Liens, 
including a sufficient amount to pay the assumed Irvine Ranch Water District assessments 
(subject to the limitations set forth in the Amended and Restated Development Agreement), shall 
collectively not exceed two percent (2%) of the expected base sales price (i.e., the base sales 
price without any optional upgrades included) of the lowest priced residential unit in such Land 
Use Class, based upon the anticipated sales prices to end users at the time of calculation; (ii) that 
the amount of the special taxes for each Non-Residential Property Land Use Class identified in 
Table 1 and expressed as an amount per square foot of Non-Residential Floor Area, shall not 
exceed the product of (a) one and one hundred thirty-nine thousandths percent (1.139%) and (b) 
the per square foot value of land (as determined by the third-party appraisal described in Section 
C. l) located within CFO No. 2009-3 (IA No. 1) for each Non-Residential Property Land Use 
Class, divided by the Floor Area Ratio for the applicable Land Use Class, and (iii) the amount of 
the special taxes for each Non-Residential Property Land Use Class set forth in Table I herein 
and expressed as an amount per Acre, shall not exceed the product of (a) the amount per square 
foot of Non-Residential Floor Area calculated in (ii) above for each Non-Residential Property 
Land Use Class, (b) the Floor Area Ratio for the applicable Land Use Class, and (c) 43,560. 

B. ASSIGNMENT TO LAND USE CATEGORIES 

Each Fiscal Year, all Taxable Property within CFD No. 2009-3 (IA No. 1) shall be classified as 
Developed Property, Final Mapped Property, Undeveloped Property, Taxable Property Owner 
Association Prope1ty, or Taxable Public Property, and shall be subject to Special Taxes in 
accordance with this Rate and Method of Apportionment detennined pursuant to Sections C and 
E herein. 

C. MAXIMUM SPECIAL TAX RA TE 

1. Special Tax 

Residential Property shall be assigned to Land Use Classes 1 through 31 as listed in Table 1 
herein based on the Residential Floor Area for each unit. Non-Residential Property shall be 
assigned to Land Use Classes 32 through 37. Prior to the issuance of the first series of CFD No. 
2009-3 (IA No. 1) Bonds, the Maximum Special Taxes for Residential Prope1ty and the special 
taxes for Non-Residential Prope11y (set forth in Table 1) shall be reduced in accordance with, and 
subject to the conditions set forth in this Section C. l, without the need for any proceedings to 
make changes pennitted under the Act. 

Upon the earlier of (i) one hundred twenty ( 120) calendar days before the projected execution 
date of a bond purchase agreement for the first series of CFD No. 2009-3 (IA No. I) Bonds, or 
(ii) upon the written request of the Developer, two hundred seventy (270) calendar days before 
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the projected date of issuance of the first building permit pennitting the construction of a non­
model residential building for each Land Use Class within CFD No. 2009-3 (IA No. 1), a third­
party consultant selected by the City shall be engaged to recalculate the Value Limitation for 
Residential Property, and, if the City determines that the Maximum Special Taxes for Residential 
Property for any Land Use Class (as reflected in Table 1) will cause the overall tax burden 
(including Overlapping Liens) on Residential Property to exceed the recalculated Value 
Limitation for any Residential Property Land Use Class, then the Maximum Special Tax for 
Residential Property for any Land Use Class (as reflected in Table I) that exceeds its 
recalculated Value Limitation shall be reduced to the amount necessary to comply with its 
recalculated Value Limitation. The reduction shall occur within thirty (30) calendar days of the 
completion of the third-party consultant's repo1t. 

Upon the earlier of (i) one hundred and twenty (120) calendar days before the projected 
execution date of a bond purchase agreement for the first series of CFD No. 2009-3 (IA No. 1) 
Bonds, or (ii) upon written request of the Developer, two hundred seventy (270) calendar days 
before the projected date of issuance of the first building pennit pe1mitting the construction of a 
non-residential building for each Land Use Class within CFD No. 2009-3 (IA No. 1), a third­
party appraiser selected by the City shall be engaged to recalculate the Value Limitation for Non­
Residential Property within CFD No. 2009-3 (IA No. 1), and, based upon the report of the 
appraiser, if the City so detennines that the per square foot and per Acre special taxes, as 
reflected in Table 1, herein, exceed the recalculated Value Limitation for Non-Residential 
Prope1ty for any Land Use Class, then the per square foot and per Acre special tax for each Non­
Residential Prope1ty Land Use Class (as reflected in Table 1) that exceeds its recalculated Value 
Limitation shall be reduced to the amount necessary to comply with its recalculated Value 
Limitation, provided, however, that the Maximum Special Taxes for Non-Residential Property 
do not fall below $0.40 per square foot of Non-Residential Floor Area. The reduction shall occur 
within thirty (30) calendar days of the completion of the third-party appraisal's report. 

Notwithstanding the above, if, and to the extent, the recalculation of the Maximum Special Tax 
for Residential Prope1ty and per square foot and per Acre special taxes for Non-Residential 
Property is triggered by the projected issuance of a building pennit, the recalculation(s) shall 
only be completed for those Land Use Classes for which a building permit is expected to be 
issued within 270 days. If, and to the extent, the recalculation of the Maximum Special Tax for 
Residential Property and per square foot and per Acre special taxes for Non-Residential Prope11y 
is triggered by the projected execution of a bond purchase agreement within 120 days, the 
recalculation(s) shall be completed for all Land Use Classes within CFD No. 2009-3 (IA No. 1) 
that have not previously experienced a reduction in their Maximum Special Taxes (for 
Residential Property) or their special taxes (for Non-Residential Property). 

Notwithstanding the above, the City and Developer may confer and mutually agree to reduce the 
Maximum Special Tax on Developed Propetty for Senior Housing, Moderate Affordable Senior 
Units, and/or Moderate Affordable Units, as identified in Table 1. 

Each special tax reduction for a Land Use Class pursuant to this Section C. l ., shall be calculated 
separately, as reasonably determined by the CFD Administrator, without regard to special tax 
reductions in any other Land Use Class, and it shall not be required that such reduction be 
proportionate to reductions among other special tax reductions. If the special taxes for a Land 
Use Class do not require reduction as set forth in this Section C. l ., then those special taxes shall 
not be reduced inespective of any reductions made to other special taxes. The reductions 
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required pursuant to this Section C. I shall be reflected in an amended notice of Special Tax lien 
which the City shall cause to be recorded by executing a certificate in substantially the form 
attached herein as Exhibit A Notwithstanding the foregoing, under no circumstances may the 
special taxes be reduced under this Section C. l during the time that the Special Taxes have been 
pledged to the payment of Bond Costs for Other Improvement Area Bonds. 

a. Developed Property 

(1). Maximum Special Tax 

The Maximum Special Tax that may be levied and escalated as explained further in 
Section C. l. a.(2) below in any Fiscal Year for each Assessor's Parcel classified as 
Developed Property is shown below in Table 1. 

Land 
Use 

Class 

I 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

TABLE 1 
Maximum Special Tax for Developed Property 

Improvement Area No. 1 of CFD No. 2009-3 
Fiscal Year 20XX-20:XX 

Description 

DETACHED RESIDENTIAL PROPERTY(=> 5,700 SF) 

DETACHED RESIDENTIAL PROPERTY (5,450 SF - 5,699 SF) 

DETACHED RESIDENTIAL PROPERTY (5,200 SF - 5,449 SF) 

DETACHED RESIDENTIAL PROPERTY (4,950 SF - 5,199 SF) 

DETACHED RESIDENTIAL PROPERTY (4,700 SF - 4,949 SF) 

DETACHED RESIDENTIAL PROPERTY (4,450 SF - 4,699 SF) 

DETACHED RESIDENTIAL PROPERTY (4,200 SF - 4,449 SF) 

DETACHED RESIDENTIAL PROPERTY (3,950 SF - 4,199 SF) 

DETACHED RESIDENTIAL PROPERTY (3,700 SF - 3,949 SF) 

DETACHED RESIDENTIAL PROPERTY (3,450 SF - 3,699 SF) 

DETACHED RESIDENTIAL PROPERTY (3,200 SF - 3,449 SF) 

DETACHED RESIDENTIAL PROPERTY (2,950 SF - 3,199 SF) 

DETACHED RESIDENTIAL PROPERTY (2,700 SF - 2,949 SF) 

DETACHED RESIDENTIAL PROPERTY (2,450 SF - 2,699 SF) 

DETACHED RESIDENTIAL PROPERTY (2.200 SF - 2,449 SF) 

DETACHED RESIDENTIAL PROPERTY (1,950 SF- 2,199 SF) 

DETACHED RESIDENTIAL PROPERTY (1,700 SF- I,949 SF) 

DETACHED RESIDENTIAL PROPERTY(< 1,700 SF) 

A TI ACHED RESIDENTIAL PROPERTY(=> 2,600 SF) 

City o_f Irvine Community Facilities District No. 2009-3 (Great Park) 

Maximum 
Special Tax 

$XX,:XXX 

$XX,:XXX 

$XX,:XXX 

$XX,:XXX 

$XX,:XXX 

$XX,XXX 

$XX,:XXX 

$X,XXX 

$X,XXX 

$X,XXX 

$X,XXX 

$ X,:XXX 

$X,XXX 

$ X,:XXX 

$X,XXX 

$X,XXX 

$X,XXX 

$X,XXX 

$X,XXX 
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Land 
Use Description 

Class 

20 A TT ACHED RESIDENTIAL PROPERTY (2,400 SF - 2,599 SF) 

21 ATTACHED RESIDENTIAL PROPERTY (2,200 SF - 2,399 SF) 

22 A TT ACHED RESIDENTIAL PROPERTY (2,000 SF - 2,199 SF) 

23 ATTACHED RESIDENTIAL PROPERTY (1,800 SF- 1,999 SF) 

24 ATTACHED RESIDENTIAL PROPERTY (1,600 SF - 1,799 SF) 

25 ATTACHED RESIDENTIAL PROPERTY (1,400 SF - 1,599 SF) 

26 ATTACHED RESIDENTIAL PROPERTY (1,200 SF - 1,399 SF) 

27 ATTACHED RESIDENTIAL PROPERTY(< 1,200 SF) 

28 SENIOR HOUSING 

29 MODERATE AFFORDABLE UNITS 

30 MODERATE AFFORDABLE SENIOR UNITS 

31 AFFORDABLE 

32 NON-RESIDENTIAL - COMMERCIAL PROPERTY 

33 NON-RESIDENTIAL- INDUSTRIAL PROPERTY 

34 NON-RESIDENTIAL- INSTITUTIONAL PROPERTY 

35 NON-RESIDENTIAL- OFFICE PROPERTY 

City of Irvine Community Facilities District No. 2009-3 (Great Park) 

Maximum 
Special Tax 

$X,XXX 

$X,XXX 

$X,XXX 

$X,XXX 

$X,XXX 

$X,:XXX 

$X,XXX 

$X,XXX 

$X,XXX 

$X,XXX 

$XXX 

$0 

$1.50 per square 
foot of Non-

Residential Floor 
Area or $20,713 per 
Acre, when applied, 
whichever is greater 

$1.50 per square 
foot of Non-

Residential Floor 
Area or $21,236 per 
Acre, when applied, 
whichever is greater 

$1.50 per square 
foot of Non-

Residential Floor 
Area or $23,588 per 
Acre, when applied, 
whichever is greater 

$1.50 per square 
foot of Non-

Residential Floor 
Area or $21,30 l per 
Acre, when applied, 
whichever is greater 
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Land 
Maximum 

Use Description 
Special Tax 

Class 

$5.02 per square 
foot of Non-

36 NON-RESIDENTIAL -AUTO CENTER 
Residential Floor 

Area or $18,368 per 
Acre, when applied, 
whichever is greater 

$1.50 per square 
foot of Non-

37 OTHER NON-RESIDENTIAL PROPERTY 
Residential Floor 

Area or $20, 125 per 
Acre, when applied, 
whichever is greater 

(2). Increase in the Maximum Special Tax 

The Fiscal Year 20XX-20:XX Maximum Special Tax, identified in Table l above, as such 
Table may be amended and restated in full pursuant to this Rate and Method of 
Apportionment, shall increase thereafter (i) commencing on July l, 20XX and on July l 
of each Fiscal Year thereafter through the Fiscal Year in which the fortieth anniversary of 
the date on which the first series of Non-Subordinate CFD No. 2009-3 (IA No. 1) Bonds 
were sold occurs, by an amount equal to two percent (2%) of the amount in effect for the 
previous Fiscal Year; and (ii) commencing in the Fiscal Year following the fortieth 
anniversary of the date on which the first series of Non-Subordinate CFD No. 2009-3 (IA 
No. 1) Bonds were sold, by an amount equal to three percent (3%) of the Maximum 
Special Tax as determined following the partial termination of the Special Tax as set 
forth in Section J, and on July l of each Fiscal Year thereafter by an amount equal to 
three percent (3%) of the amount in effect for the previous Fiscal Year. 

(3). Multiple Land Use Classes 

In some instances an Assessor's Parcel of Developed Property may contain more than 
one Land Use Class. The Maximum Special Tax levied on an Assessor's Parcel shall be 
the sum of the Maximum Special Tax for all Land Use Classes located on that Assessor's 
Parcel. The CFD Administrator's allocation to each type of property shall be final. 

b. Final Mapped Property, Undeveloped Property, Taxable Property Owner 
Association Property, and Taxable Public Property 

(l). Intermediate Maximum Special Tax 

The Fiscal Year 20XX-20:XX Intermediate Maximum Special Tax for each Assessor's 
Parcel of Final Mapped Property and Undeveloped Property shall be $[ ] per Acre, 
and shall increase thereafter, commencing on July 1, 20XX and on July 1 of each Fiscal 
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Year thereafter, by an amount equal to two percent (2%) of the Intermediate Maximum 
Special Tax for the previous Fiscal Year. 

(2). Maximum Special Tax 

The Fiscal Year 20:XX-20:XX Maximum Special Tax for each Assessor's Parcel of Final 
Mapped Property, Undeveloped Property, Taxable Property Owner Association Prope1ty, 
and Taxable Public Prope1ty shall be $[ ] per Acre, and shall increase thereafter, 
commencing on July 1, 2010 and on July l of each Fiscal Year thereafter, by an amount 
equal to two percent (2%) of the Maximum Special Tax for the previous Fiscal Year. 

D. BUYDOWN OF OUTSTANDING BONDS 

All of the requirements of this Section 0, which describes the need for a Buydown of 
Outstanding Bonds ("Buydown") that may result from a change in development as detennined 
pursuant to this Section 0, shall only apply after the issuance of the first series of Non­
Subordinate CFO No. 2009-3 (IA No. 1) Bonds. Prior to the issuance of the first series ofNon­
Subordinate CFO No. 2009-3 (IA No. 1) Bonds, the te1ms of the Buydown shall not apply. The 
te1ms of the Buydown shall not apply to any Subordinate CFO No. 2009-3 (IA No. l) Bonds. 

The following additional definitions apply to this Section D: 

"Buydown Requirement" means the total amount needed to be collected to calculate and 
prepay Non-Subordinate CFO No. 2009-3 (IA No. l) Bonds necessary to be prepaid in order to 
authorize (i) the issuance of residential building pennits, or (ii) the approval of a Final 
Subdivision for non-residential development listed in a request for a Letter of Compliance, as 
calculated under th.is Section 0. 

"Certificate of Satisfaction of Buydown" means a ce1tificate from the CFO Administrator 
stating that the property described in such certificate has met the Buydown Requirement for such 
property as calculated under this Section D. 

"Letter of Compliance" means a letter from the CFO Administrator authorizing (i) the issuance 
of residential building permits, or (ii) the approval of a Final Subdivision for non-residential 
development based on the prior submittal of a request for a Letter of Compliance by a prope1ty 
owner. 

"Update Property" means an Assessor's Parcel of Final Mapped Property or Undeveloped 
Prope1ty for which a building permit has been issued after May 1 of the Fiscal Year preceding 
the cmTent Fiscal Year. For purposes of all calculations in this Section D, Update Property shall 
be taxed as if it were already Developed Prope1ty during the cmTent Fiscal Year. 

1. Request for Letter of Compliance 

A. Residential Development 
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After the issuance of the first series of Non-Subordinate CFD No. 2009-3 (IA No. l) Bonds, a 
property owner shall, as a precondition to the issuance of a building pennit for construction of 
any residential development for a specific Assessor's Parcel or lot, submit a Letter of 
Compliance for the construction of the development on such Assessor's Parcel or lot. If a Letter 
of Compliance has not yet been issued, the property owner must first request a Letter of 
Compliance from the CFD Administrator. The request from the property owner shall contain a 
list of all building permits for which the property owner is requesting a Letter of Compliance. 
The property owner shall also submit the Assessor's Parcels or tract and lot numbers on which 
the construction is to take place, and the Residential Floor Area for each residential dwelling unit 
associated with each prospective building pennit. 

B. Non-Residential Development 

After the issuance of the first series of Non-Subordinate CFD No. 2009-3 (IA No. 1) Bonds, a 
property owner shall, as a precondition to the approval of a Final Subdivision which includes 
development of any non-residential prope1ty, submit a Letter of Compliance for the development 
of the non-residential property on such Final Subdivision. If a Letter of Compliance has not yet 
been issued, the property owner must first request a Letter of Compliance from the CFD 
Administrator. The request from the property owner shall contain the final map, parcel map, or 
lot line adjustment for which the prope1ty owner is requesting a Letter of Compliance. The 
property owner shall also submit the Assessor's Parcels or tract and lot numbers on which non­
residential development is to take place. 

2. Issuance of Letter of Compliance 

A. Residential Development 

Upon the receipt of a request for a Letter of Compliance, the CFD Administrator shall assign 
each building pennit identified in such request to Land Use Classes l through 31 as listed in 
Table 2 below based on the type of use and, if applicable, the Residential Floor Area identified 
for each such building permit. When using Table 2, if Non-Subordinate CFO No. 2009-3 (IA 
No. 1) Bonds are secured solely by Assessor's Parcels in the portion of CFD No. 2009-3 (IA No. 
1) that does not include the Future Annexation Area, the column entitled "Expected 
Units/Acreage Without Future Annexation Area" shall be utilized for purposes ofthis analysis. If 
Non-Subordinate CFD No. 2009-3 (IA No. l) Bonds are secured by all of CFD No. 2009-3 (IA 
No. l ), including the Future Annexation Area, the column entitled "Expected Units/ Acreage 
Including Future Annexation Area" shall be utilized for this analysis. If the CFD Administrator 
determines (i) that the number of building permits requested for each Land Use Class, plus those 
building permits previously issued for each Land Use Class, will not cause the total number of 
residential dwelling units within any such Land Use Class to exceed the number of residential 
dwelling units for such Land Use Class identified in Table 2 below, and (ii) that the total number 
of residential dwelling units anticipated to be constructed pursuant to the current development 
plan for CFO No. 2009-3 (IA No. 1) shall not be less than 638, then a Letter of Compliance shall 
be submitted to the City and/or property owner by the CFD Administrator authorizing the 
issuance of the requested building pennits for the subject property. This Letter of Compliance 
shall be submitted to the City and/or property owner by the CFD Administrator within ten days 
of the submittal of the request for a Letter of Compliance by the property owner. However, 
should (i) the building permits requested, plus those previously issued, cause the total number of 
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residential dwelling units within any such Land Use Class to exceed the number of residential 
dwelling units for such Land Use Class identified in Table 2 below, or (ii) the CFD 
Administrator detennines that changes in the development plan may cause a decrease in the 
number of residential dwelling units within CPD No. 2009-3 (IA No. 1) to below 638 residential 
dwelling units, then a Letter of Compliance will not be issued and the CFD Administrator will be 
directed to determine if a Buydown shall be required. The number of residential dwelling units 
by Land Use Class, as listed in Table 2 below, shall be updated by the CFD Administrator prior 
to the issuance of the first series of Non-Subordinate CFD No. 2009-3 (IA No. 1) Bonds to 
reflect the current development plan for CFD No. 2009-3 (IA No. 1). 

B. Non-Residential Development 

Upon the receipt of a request for a Letter of Compliance, the CFD Administrator shall identify 
the Acreage of the proposed Non-Residential Property within the Final Subdivision on which 
such Non-Residential Prope1ty is to be located. When using Table 2, if Non-Subordinate CFD 
No. 2009-3 (IA No. 1) Bonds are secured solely by Assessor's Parcels in the portion of CFD No. 
2009-3 (IA No. 1) that does not include the Future Annexation Area, the column entitled 
"Expected Units/ Acreage Without Future Annexation Area" shall be utilized for purposes of this 
analysis. If Non-Subordinate CFD No. 2009-3 (IA No. I) Bonds are secured by all of CFD No. 
2009-3 (IA No. l ), including the Future Annexation Area, the column entitled "Expected 
Units/ Acreage Including Future Annexation Area" shall be utilized for this analysis. If the CFD 
Administrator determines that the Acreage anticipated for the development of Non-Residential 
Property will not cause the total number of Acres identified in Table 2 for Land Use Classes 32 
through 37 to exceed the number of Acres identified in Table 2 for such Land Use Classes, then 
a Letter of Compliance shall be submitted to the City and/or property owner by the CFD 
Administrator authorizing the approval of the Final Subdivision. This Letter of Compliance shall 
be submitted to the City and/or prope1ty owner by the CFD Administrator within ten days of the 
submittal of the request for a Letter of Compliance by the prope1ty owner. However, should the 
CFD Administrator detennine that the changes in the development plan may cause a change to 
the Acreage anticipated for the development of Non-Residential Prope11y within CFD No. 2009-
3 (IA No. I) to anything other than the Acreage identified for Land Use Classes 32 through 37, 
then a Letter of Compliance will not be issued and the CFD Administrator will determine if a 
Buydown shall be required. The Acreage anticipated for the development of Non-Residential 
Property, as listed in Table 2 below, shall be updated by the CFD Administrator prior to the 
issuance of the first series of Non-Subordinate CFD No. 2009-3 (IA No. 1) Bonds to reflect the 
current development plan for CFO No. 2009-3 (IA No. l ). 

TABLE2 

Expected Residential Dwelling Units per Land Use Class and Non-Residential Acreage 
Improvement Area No. 1 of CFO No. 2009-3 

City of Irvine Community Facilities District No. 2009-3 (Great Park) August 11. 2009 
Page 16 



Land 
Use Description 

Class 

1 DETACHED RESIDENTIAL PROPERTY{=> 5,700 SF) 

2 DETACHED RESIDENTIAL PROPERTY (5,450 SF - 5,699 SF) 

3 DETACHED RESIDENTIAL PROPERTY (5,200 SF - 5,449 SF) 

4 DETACHED RESIDENTIAL PROPERTY (4,950 SF - 5,199 SF) 

5 DETACHED RESIDENTIAL PROPERTY (4,700 SF- 4,949 SF) 

6 DETACHED RESIDENTIAL PROPERTY (4,450 SF - 4,699 SF) 

7 DETACHED RESIDENTIAL PROPERTY (4,200 SF - 4,449 SF) 

8 DETACHED RESIDENTIAL PROPERTY (3,950 SF -4,199 SF) 

9 DETACHED RESIDENTIAL PROPERTY (3,700 SF - 3,949 SF) 

10 DETACHED RESIDENTIAL PROPERTY (3,450 SF - 3,699 SF) 

11 DETACHED RESIDENTIAL PROPERTY (3,200 SF - 3,449 SF) 

12 DETACHED RESIDENTIAL PROPERTY (2,950 SF- 3,199 SF) 

13 DETACHED RESIDENTIAL PROPERTY (2,700 SF- 2,949 SF) 

14 DETACHED RESIDENTIAL PROPERTY (2,450 SF - 2,699 SF) 

15 DETACHED RESIDENTIAL PROPERTY (2,200 SF - 2,449 SF) 

16 DETACHED RESIDENTIAL PROPERTY (1,950 SF- 2,199 SF) 

17 DETACHED RESIDENTIAL PROPERTY (1,700 SF- 1,949 SF} 

18 DETACHED RESIDENTIAL PROPERTY(< 1,700 SF) 

19 ATTACHED RESIDENTIAL PROPERTY(=> 2,600 SF) 

20 A TT ACHED RESIDENTIAL PROPERTY (2,400 SF - 2,599 SF) 

21 ATTACHED RESIDENTIAL PROPERTY (2,200 SF - 2,399 SF) 

22 A TT ACHED RESIDENTIAL PROPERTY (2,000 SF - 2,199 SF) 

23 ATTACHED RESIDENTIAL PROPERTY (1,800 SF - 1,999 SF) 

24 ATTACHED RESIDENTIAL PROPERTY (1,600 SF- 1,799 SF) 

25 ATTACHED RESIDENTIAL PROPERTY {1,400 SF - 1,599 SF) 

26 A TT ACHED RESIDENTIAL PROPERTY (1,200 SF - 1,399 SF} 

27 ATTACHED RESIDENTIAL PROPERTY(< 1,200 SF) 

28 SENIOR HOUSING 

29 MOD ERA TE AFFORDABLE 

30 MOD ERA TE AFFORDABLE SENIOR UNITS 

31 AFFORDABLE UNITS 

City of Irvine Community Facilities District No. 2009-3 (Great Park) 

Expected 
Expected Units/ 

Acreage Units/ 

without Acreage 

Future with Future 

Annexation 
Annexation 

[Xl 

rx1 
rx1 
fXl 

fXl 

fXl 

rx1 
[Xl 

rx1 
rx1 
rx1 
rx1 
fXl 

rx1 
fXl 

[Xl 

fXl 

fXl 

rx1 
fXl 

fXl 

fXl 

fXl 

rx1 
rx1 
[Xl 

fXl 

rx1 
fXl 

[Xl 

[Xl 

rx1 
rx1 
[Xl 

rx1 
fXl 

fXl 

rx1 
fXl 

fXl 

fXl 

fXl 

fXl 

fXl 

fXl 

fXl 

fX] 

rx1 
fXl 

[Xl 

fXl 

fXl 

fXl 

[Xl 

rx1 
rx1 
rx1 
fXl 

fXl 

fXl 

fXl 

[Xl 
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Expected 
Expected 

Units/ Land 
Acreage 

Units/ 
Use Description Acreage 

Class without 
with Future 

Future 
Annexation 

Annexation 

32 NON-RESIDENTIAL - COMMERCIAL PROPERTY rxl Acres r Xl Acres 

33 NON-RESIDENTIAL - INDUSTRIAL PROPERTY fXl Acres [X 1 Acres 

34 NON-RESIDENTIAL- INSTITUTIONAL PROPERTY fXl Acres fX l Acres 

35 NON-RESIDENTIAL - OFFICE PROPERTY rxl Acres [X l Acres 

36 NON-RESIDENTIAL - AUTO CENTER [Xl Acres [X l Acres 

37 OTHER NON-RESIDENTIAL PROPERTY fXl Acre f Xl Acres 

3. Calculation of Buydown 

If a Buydown calculation is required as detennined by the CFO Administrator pursuant to 
paragraph 2 above, the CFO Administrator shall review the current development plan for CFO 
No. 2009-3 (IA No. 1) in consultation with the current property owners for all remaining Final 
Mapped Property and Undeveloped Property in CFO No. 2009-3 (IA No. 1), and shall prepare an 
updated version of Table 2 identifying the revised number of residential dwelling units 
anticipated within each Land Use Class and the revised Acreage anticipated for the development 
of Non-Residential Property, as applicable. The CFO Administrator shall not be responsible for 
any delays in preparing the updated Table 2 that result from a refusal on the part of one or more 
current property owners of Final Mapped Property or Undeveloped Property to provide 
infonnation on their future development. 

The CFD Administrator shall then review the updated Table 2 and dete1mine the Buydown 
Requirement, if any, to be applied to the property identified in the request for Letter of 
Compliance to assure CFD No. 2009-3 (IA No. l)'s ability to levy Special Taxes equal to at least 
the Debt Service Coverage times the debt service necessa1y to suppo1i the Outstanding Bonds. 
The calculations shall be unde1iaken by the CFO Administrator, based on the data in the updated 
Table 2, as follows: 

Step I. Compute the sum of the Special Taxes authorized to be levied on all Developed 
Property and Update Property within CFD No. 2009-3 (IA No. l), plus the sum of 
the Special Taxes authorized to be levied on all future development as identified 
in the cmTent development plan assuming buildout, as determined by the CFD 
Administrator in consultation with the prope1iy owner(s). 
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Step 2. Determine the amount of Special Taxes equal to the Debt Service Coverage times 
the debt service necessary to support the Outstanding Bonds. 

Step 3. If the total sum computed pursuant to Step 1 is greater than or equal to the amount 
computed pursuant to Step 2, then no Buydown will be required and a Letter of 
Compliance shall be issued by the CFD Administrator for all of the building 
permits and/or Final Subdivisions currently being requested. If the total sum 
computed pursuant to Step l is less than the amount computed pursuant to Step 2, 
then continue to step 4. 

Step 4. Determine the Special Tax shortfall by subtracting the total sum computed 
pursuant to Step 1 from the amount computed pursuant to Step 2. Divide this 
difference by the amount computed pursuant to Step 2. 

Step 5. Multiply the quotient computed pursuant to Step 4 by the Outstanding Bonds and 
round up to the nearest increment of $5,000 to compute the amount of 
Outstanding Bonds to be retired and prepaid (the "Bond Redemption Amount"). 

Step 6. Multiply the Bond Redemption Amount computed pursuant to Step 5 by the 
applicable redemption premium, if any, on the Outstanding Bonds to be redeemed 
(the "Redemption Premium"). 

Step 7. Compute the amount needed to pay interest on the Bond Redemption Amount 
from the first bond interest and/or principal payment date following the current 
Fiscal Year until the redemption date for the Outstanding Bonds ("Def easance 
Amount"). 

Step 8. The administrative fees and expenses of CFO No. 2009-3 (IA No. 1) are as 
calculated by the CFD Administrator and include the costs of computation of the 
Buydown Requirement, the costs to invest the Buydown Requirement proceeds 
and the costs of redeeming Non-Subordinate CFO No. 2009-3 (IA No. 1) Bonds 
(the "Administrative Fees and Expenses"). 

Step 9. The Buydown Requirement is equal to the sum of the amounts computed pursuant 
to Steps 5, 6, 7 and 8 (the "Buydown Requirement"). 

Step 10. The reserve fund credit (the "Reserve Fund Credit") shall equal the lesser of: (a) 
the expected reduction in the reserve requirement (as specified in the Indenture), 
if any, associated with the redemption of Outstanding Bonds as a result of the 
Buydown, or (b) the amount derived by subtracting the new reserve requirement 
(as defined in the Indenture) in effect after the redemption of Outstanding Bonds 
as a result of the Buydown from the balance in the reserve fund on the Buydown 
date, but in no event shall such amount be less than zero. No Reserve Fund Credit 
shall be granted if the amount then on deposit in the reserve fund for the 
Outstanding Bonds is below 100% of the reserve requirement (as defined in the 
Indenture). 

The Buydown Requirement computed under Step 9 shall be billed directly to the property owner 
of each Assessor's Parcel identified in the request for Letter of Compliance and shall be due 
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within 30 days of the billing date. If the Buydown Requirement is not paid within 45 days of the 
billing date, a Letter of Compliance will not be issued to the City and/or property owner by the 
CFD Administrator and the authorization of the requested building pennits (for residential 
development) or Final Subdivision (for non-residential development) for the subject property 
will not be approved until such Buydown Requirement is paid. Upon receipt of the Buydown 
Requirement, the CFD Administrator shall issue a Letter of Compliance and a Certificate of 
Satisfaction of Buydown for the subject property. The Reserve Fund Credit calculated pursuant 
to Step 10 above shall be credited to the property owner of each Assessor's Parcel identified in 
the request for Letter of Compliance once the CFD Administrator has confirmed receipt of all 
Special Taxes due for such property owner(s) in the Fiscal Year the Buydown Requirement was 
made. 

4. Costs and Expenses Related to Implementation of Buydown 

The costs of the CFD Administrator or other consultants required to review the application for 
building pennits (for residential development) or a Final Subdivision (for non-residential 
development) and issue Letters of Compliance, as identified in Sections D 1 and D2, above, shall 
be paid out of the administrative expenses account as established in the Indenture. The property 
owner of each Assessor's Parcel identified in the request for Letter of Compliance shall pay all 
costs of the CFD Administrator or other consultants required to calculate the Buydown 
Requirement, issue Letters of Compliance and any other actions required under Section D3. 
Such payments shall be due 30 days after receipt of invoice by such property owner. A deposit 
may be required by the CFD Administrator prior to unde1taking work related to the Buydown 
pursuant to Section D3. 

E. METHOD OF APPORTIONMENT OF THE SPECIAL TAX 

1. Annual Levy 

Commencing with Fiscal Year 20XX-20:XX and for each following Fiscal Year, the Council or 
its designee shall levy the Special Tax as follows: 

First: The Special Tax shall be levied on each Assessor's Parcel of Developed Property in an 
amount equal to 100% of the applicable Maximum Special Tax for Developed Property. 

Second: Determine the Final Mapped Property/Undeveloped Property Special Tax Requirement 
and Proportionately levy the Special Tax on each Assessor's Parcel of Final Mapped Prope1ty 
until the amount levied on Final Mapped Property is equal to the lesser of (i) the Final Mapped 
Property/Undeveloped Prope1ty Special Tax Requirement, or (ii) 100% of the Inte1mediate 
Maximum Special Tax for Final Mapped Property. 

Third: If additional monies are needed to satisfy the Final Mapped Property/Undeveloped 
Property Special Tax Requirement after the first two steps have been completed, the Special Tax 
shall be levied Proportionately on each Assessor's Parcel of Undeveloped Property until the 
amount levied on Undeveloped Property is equal to the· lesser of (i) the Final Mapped 
Property/Undeveloped Prope1ty Special Tax Requirement less the amount levied pursuant to the 
second step above, or (ii) 100% of the Intermediate Maximum Special Tax for Undeveloped 
Property. 
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Fourth: If additional monies are needed to satisfy the Final Mapped Property/Undeveloped 
Property Special Tax Requirement after the first three steps have been completed, then the 
Special Tax levy on each Assessor's Parcel of Final Mapped Property and Undeveloped Property 
shall be increased in equal percentages from the Intermediate Special Tax up to 100% of the 
Maximum Special Tax for Final Mapped Property and Undeveloped Property. 

Fifth: If additional monies are needed to satisfy the Final Mapped Property/Undeveloped 
Property Special Tax Requirement after the first four steps have been completed, then if required 
to satisfy the Indenture, a special tax shall be levied on each Assessor's Parcel of taxable 
property located within the Supplemental Improvement Areas pledged to CFD No. 2009-3 (IA 
No. 1) Bonds, based on the rate and method of apportionment of special taxes for these 
Supplemental Improvement Areas. 

Sixth: Determine the Taxable Property Owner .Association Property/Taxable Public Property 
Special Tax Requirement and Proportionately levy the Special Tax on each Assessor's Parcel of 
Taxable Property Owner Association Property until the amount levied on Taxable Property 
Owner Association Property is equal to the lesser of (i) the Taxable Property Owner Association 
Property/ Taxable Public Property Special Tax Requirement or (ii) 100% of the Maximum 
Special Tax for Taxable Property Owner Association Property. 

Seventh: If additional monies are needed to satisfy the Taxable Property Owner Association 
Property/Taxable Public Property Special Tax Requirement after the sixth step has been 
completed, then the Special Tax shall be levied Propo11ionately on each Assessor's Parcel of 
Taxable Public Property until the amount levied on Taxable Public Property is equal to the lesser 
of (i) the Taxable Property Owner Association Property/ Taxable Public Property Special Tax 
Requirement less the amount levied pursuant to the sixth step above, or (ii) l 00% of the 
Maximum Special Tax for Taxable Public Property. 

2. Supplemental Levy 

On or around January 1 and June 1 of each Fiscal Year, if the CFD Administrator determines that 
there is a shortfall in revenues available to finance the annual amounts necessary to pay the 
Guaranteed Amount (the "Sh011fall"), the CPD Administrator may levy additional Special Taxes 
Proportionately upon each Assessor's Parcel of Final Mapped Property and Undeveloped 
Property that are not then delinquent, or reasonably foreseen to be delinquent in the judgment of 
the CFD Administrator, until the amount levied is equal to the Shortfall. The supplemental levy 
may occur only twice each Fiscal Year, and the combined amount of the annual levy pursuant to 
Section E.1 and the supplemental levy pursuant to this Section E.2 on each Assessor's Parcel in 
any Fiscal Year shall not exceed the Maximum Special Taxes identified in Section C for such 
Assessor's Parcel. The Sho11fall shall be collected by direct billing to owners of such Assessor's 
Parcels, and the levy shall be due within thirty (30) days of such supplemental levy, and shall be 
subject to all penalties and interest in the event of delinquency. 

F. EXEMPTIONS 

1. Prior to Annexation of Future Annexation Area 
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No Special Tax shall be levied on up to [ ] acres of Property Owner Association Property and 
up to [ ] acres of Public Property in CFD No. 2009-3 (IA No. 1 ). Tax-exempt status will be 
assigned by the CFD Administrator in the chronological order in which property in CFD No. 
2009~3 (IA No. 1) becomes Public Prope1ty or Property Owner Association Property. However, 
should an Assessor's Parcel no longer be classified as Public Property or Property Owner 
Association Property, it will, from that point fonvard, be subject to the Special Tax. 

Property Owner Association Property or Public Property that is not exempt from the Special Tax 
under this section shall be subject to the levy of the Special Tax and shall be taxed 
Propmtionately as part of the sixth step and seventh step in Section E above, respectively, at up 
to 100% of the applicable Maximum Special Tax for Taxable Property Owner Association 
Property or Taxable Public Property. 

2. After Annexation of Future Annexation Area 

No Special Tax shall be levied on up to [ ] acres of Prope1ty Owner Association Property and 
up to [ ] acres of Public Property in CFD No. 2009-3 (IA No. 1). Tax-exempt status will be 
assigned by the CFD Administrator in the chronological order in which property in CFD No. 
2009-3 (IA No. 1) becomes Public Property or Property Owner Association Property. However, 
should an Assessor's Parcel no longer be classified as Public Property or Prope1ty Owner 
Association Property, it will, from that point forward, be subject to the Special Tax. 

Property Owner Association Property or Public Property that is not exempt from the Special Tax 
under this section shall be subject to the levy of the Special Tax and shall be taxed 
Proportionately as pmt of the sixth step and seventh step in Section E above, respectively, at up 
to 100% of the applicable Maximum Special Tax for Taxable Property Owner Association 
Property or Taxable Public Property. 

G. MANNER OF COLLECTION 

The Special Tax shall be collected in the same manner and at the same time as ordinary ad 
valorem property taxes; provided, however, that the City, through the CFD Administrator may (i) 
directly bill the Special Tax, and/or may collect Special Taxes at a different time or in a different 
manner if necessary to meet financial obligations, (ii) may directly bill as a result of any 
Shortfall as set forth in Section E.2 above, and (iii) may covenant to foreclose and may actually 
foreclose on delinquent Assessor's Parcels. All direct billings shall be due within 30 days of the 
billing date. 

H. APPEALS AND INTERPRETATIONS 

Any landowner who feels that the amount of the Special Tax levied on their Assessor's Parcel is 
in e1rnr may submit a written appeal to the CFD Administrator. The CFD Administrator shall 
review the appeal and if the City concurs, no refund shall be given at that time. However, the 
amount of the Special Tax levied shall be appropriately modified through an adjustment to the 
Special Tax levy in the following Fiscal Year. The CPD Administrator may interpret this Rate 
and Method of Apportionment for purposes of clarifying any ambiguity and make dete1minations 
relative to the annual administration of the Special Tax and any landowner appeals. 

I. PREPAYMENT OF SPECIAL TAX 
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Under this Rate and Method of Apportiorunent, an Assessor's Parcel within CFD No. 2009-3 (IA 
No. 1) is pennitted to prepay a portion of the Maximum Special Tax (the "Prepayable Portion of 
the Special Tax"). The obligation of the Assessor's Parcel to pay the Prepayable Portion of the 
Special Tax may be fully or partially prepaid and pennanently satisfied as described herein, 
provided that a prepayment may be made only for Assessor's Parcels of Developed Property, or 
an Assessor's Parcel of Final Mapped Property or Undeveloped Property for which a building 
pennit for construction has been issued after January l, 2009, and only if there are no delinquent 
Special Taxes with respect to such Assessor's Parcel at the time of prepayment. An owner of an 
Assessor1s Parcel intending to fully or partially prepay the Prepayable Portion of the Special Tax 
shall provide the CFD Administrator with written notice of intent to prepay. Within 30 days of 
receipt of such written notice, the CFD Administrator shall notify such owner of the prepayment 
amount for such Assessor's Parcel. The CFD Administrator may charge such owner a reasonable 
fee for providing this service. If there are Outstanding Bonds, prepayment must be made not less 
than 30 days prior to a date that notice of redemption of Non-Subordinate CFD No. 2009-3 (IA 
No. 1) Bonds from the proceeds of such prepayment may be given by the Trustee pursuant to the 
Indenture. No portion of the Maximum Special Tax other than the Prepayable Portion of the 
Special Tax may be prepaid. Only Non-Subordinate CFD No. 2009-3 (IA No. 1) Bonds may be 
redeemed as the result of any prepayment in this Section I. Prior to the issuance of the first series 
of CFD No. 2009-3 (IA No. 1) Bonds, the percentages identified in Section I and Section J may 
be changed to reflect changes in development, without the need for any proceedings to make 
changes permitted under the Act. 

1. Full Prepayment of the Prcpayable Portion of the Special Tax 

The full Prepayment Amount of the Prepayable Portion of the Special Tax shall be the 
Prepayment Amount identified in Section A below for Residential Property, and the 
Prepayment Amount identified in Section B below for Non-Residential Property. 

A. Residential Property 

As of the proposed date of prepayment, the full Prepayment Amount for Residential Property 
Special Taxes shall be determined by application of the following steps: 

Step l. Detennine the number of future years remaining until the Fiscal Year in which the 
fortieth anniversary of the date on which the first issue of Non-Subordinate CFD 
No. 2009-3 {IA No. l) Bonds was sold occurs, not including the current Fiscal 
Year. If Non-Subordinate CFD No. 2009-3 (IA No. 1) Bonds have not yet been 
issued, the number shall be 40. 

Step 2. Determine the Maximum Special Tax being levied in the cwTent Fiscal Year on the 
Assessor's Parcel prepaying the Special Tax. 

Step 3. Multiply the Maximum Special Tax calculated pursuant to Step 2 by XX.XX.% (the 
"Prepayable Portion of the Residential Property Special Tax"). 

Step 4. Determine the amount of Special Tax levied in the current Fiscal Year on such 
Assessor's Parcel which has not yet been paid and multiply this amount by 
XX.XX%. 

Step 5. The Prepayment Amount determined under this Section A shall be computed by 
calculating the sum of the following: (i) the net present value of the flow of annual 
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revenues from the Prepayable Portion of the Residential Property Special Tax as 
detennined under step 3, for the number of years identified in Step 1, escalated 
annually by 2.0%, using a discount rate equal to the Discount Rate; and (ii) the 
unpaid current Fiscal Year's Prepayable Portion of the Residential Property Special 
Tax as determined under step 4 (collectively, the "Prepayment Amount"). 

B. Non-Residential Property 

As of the proposed date of prepayment, the full Prepayment Amount for Non-Residential 
Property Special Taxes shall be detennined by application of the following steps: 

Step 1. Determine the number of future years remaining until the Fiscal Year in which the 
fortieth anniversary of the date on which the first issue of Non-Subordinate CFD 
No. 2009-3 (IA No. 1) Bonds was sold occurs, not including the current Fiscal 
Year. If Non-Subordinate CFD No. 2009-3 (IA No. l) Bonds have not yet been 
issued, the number shall be 40. 

Step 2. Determine the Maximum Special Tax being levied in the cunent"Fiscal Year on the 
Assessor's Parcel prepaying the Special Tax. 

Step 3. Multiply the Maximum Special Tax calculated pursuant to Step 2 by XX.XX% (the 
"Prepayable Portion of the Non-Residential Special Tax"). 

Step 4. Determine the amount of Special Tax levied in the current Fiscal Year on such 
Assessor's Parcel which has not yet been paid and multipfy this amount by 
XX.XX:%. 

Step 5. The Prepayment Amount dete1mined under this Section B shall be computed by 
calculating the sum of the following: (i) the net present value of the flow of annual 
revenues from the Prepayable Portion of the Non-Residential Special Tax as 
determined under step 3, for the number of year identified in Step 1, escalated 
annually by 2.0%, using a discount rate equal to the Discount Rate; and (ii) the 
unpaid CutTent Fiscal Year's Prepayable Portion of the Non-Residential Special Tax 
as detennined under step 4, (collectively, the "Prepayment Amount"). 

2. Partial Prepayment of the Prepayable Portion of the Special Tax 

The amount of the partial prepayment shall be calculated as in Section I. l; except that a partial 
prepayment shall be calculated according to the following formula: 

PP =PExF 

These terms have the following meaning: 

PP= the Partial Prepayment Amount of the Prepayable Portion of the Special Tax 
PE = the Prepayment Amount of the Prepayable Po1iion of the Special Tax calculated 

according to Section I. I .A (for Residential Prope1ty) or Section l. l .B (for Non­
Residential Property). 

F = the percentage, expressed as a decimal, by which the owner of the Assessor's Parcel is 
partially prepaying the Prepayable Portion of the Special Tax. 

3. General Provisions Applicable to Prepayment 
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a. Use of Prepayments 

Subsequent to the issuance of the first series of Non-Subordinate CFD No. 2009-3 (IA 
No. 1) Bonds, the Prepayment Amount of the Prepayable Portion of the Special Tax shall 
be applied in the following order of priority: (i) to be deposited into specific funds 
established under the Indenture, to fully or partially retire as many Non-Subordinate CFD 
No. 2009-3 (IA No. 1) Bonds as possible (or as many Other Improvement Area Bonds as 
possible, if the Special Taxes secure Other Improvement Area Bonds), and, if amounts 
are less than $5,000, to make debt service payments on the Non-Subordinate CFD No. 
2009-3 (IA No. 1) Bonds (or Other Improvement Area Bonds if the Special Taxes secure 
Other Improvement Area Bonds), (ii) to finance Group A Facilities and/or Group B 
Facilities, as identified in the Amended and Restated Development Agreement, and (iii) 
to be remitted to the City and used for any Authorized Facilities or Authorized Services 
in accordance with the Amended and Restated Development Agreement. Prior to the 
issuance of the first series of Non-Subordinate CFD No. 2009-3 (IA No. 1) Bonds, the 
Prepayment Amount of the Prepay able Portion of the Special Tax shall be applied in the 
following order of priority: (i) to finance Group A and/or Group B Facilities, as identified 
in the Amended and Restated Development Agreement, and (ii) to be remitted to the City 
and used for any Authorized Facilities or Authorized Services in accordance with the 
Amended and Restated Development Agreement. 

b. Full Prepayment of the Prepayable Portion of the Special Tax 

Upon confinnation of the payment of the current Fiscal Year's entire Prepayable Portion 
of the Special Tax, the CFD Administrator shall remove the current Fiscal Year's 
Prepayable Portion of the Special Tax levy for such Assessor's Parcel from the County 
tax rolls. With respect to any Assessor's Parcel that is prepaid in accordance with 
Section I.l, the CFD Administrator shall indicate in the records of CFD No. 2009-3 (IA 
No. 1) that there has been a prepayment of the Prepayable Portion of the Special Tax and 
that a portion of the Maximum Special Tax with respect to such Assessor's Parcel, equal 
to XX.XX.% of the Maximum Special Tax for Residential Property and XX.XX.% of the 
Maximum Special Tax for Non-Residential Property, shall continue to be levied on such 
Assessor's Parcel pursuant to Section E. · 

c. Partial Prepayment of the Prepayable Portion of the Special Tax 

Upon confirmation of the payment of a portion of the current Fiscal Year's Prepayable 
Portio~ of the Special Tax, the CFD Administrator shall remove a portion of the current 
Fiscal Year's Prepayable Portion of the Special Tax levy for such Assessor's Parcel from 
the County tax rolls equal to that amount included in the partial prepayment for such 
Assessor's Parcel determined in Section 1.2. With respect to any Assessor's Parcel that is 
partially prepaid in accordance with Section 1.2, the CFO Administrator shall indicate in 
the records of CFO No. 2009-3 (IA No~ 1) that there has been a partial prepayment of the 
Prepayable Portion of the Special Tax and that a portion of the Maximum Special Tax 
with respect to such Assessor's Parcel, equal to the outstanding percentage [1.00 -
(.XX.XX X F)] multiplied by the Maximum Special Tax for Residential Property and 
[1.00 - (.XX.XX X F)] multiplied by the Maximum Special Tax for Non-Residential 
Property shall continue to be levied on such Assessor's Parcel pursuant to Section E. 
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d. Debt Service Coverage 

Notwithstanding the foregoing, no prepayment of the Prepayable Portion of the Special 
Tax shall be allowed unless, at the time of such proposed prepayment, the Special Tax 
that may be levied on Taxable Property within CFD No. 2009-3 (IA No. 1) in all Fiscal 
Years ( after excluding [ ] acres of Property Owner Association Property and [ ] acres 
of Public Property as set forth in Section F), both prior to and after the proposed 
prepayment, is at least equal to the Debt Service Coverage times the debt service 
necessary to support the remaining Outstanding Bonds. 

J. TERM OF SPECIAL TAX 

XX.XX% of the Maximum Special Tax on Residential Prope1ty and XX.XX% of the Maximum 
Special Tax on Non-Residential Property shall tenninate and no longer be levied or collected 
pursuant to this Rate and Method of Apportionment in the Fiscal Year immediately following the 
fortieth anniversary of the date on which the first series of Non-Subordinate CFD No. 2009-3 (IA 
No. l) Bonds were sold. The remaining portion of the Special Tax for both Residential Property 
and Non-Residential Property shall be levied into perpetuity. 

K. NO EXTENSION OR MODIFICATION OF AMENDED AND RESTATED 
DEVELOPMENT AGREEMENT 

Notwithstanding any reference to the Amended and Restated Development Agreement, nothing 
herein shall incorporate the Amended and Restated Development Agreement in to the Rate and 
Method of Apportionment, extend the term of the Amended and Restated Development 
Agreement, as defined therein, and/or amend or modify the provisions thereof. 

K:\CllENTSl\lri•i11e\Great Pnrkl2009\RMA\CFD No 2009-J (Grea1 Park) RMAfor DA FINAL - CLEAN.doc 
Re,•ised: 11/5/09 
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EXHIBIT A 

CERTIFICATE TO AMEND SPECIAL TAX 
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CITY OF IRVINE AND CFO No. 2009-3 (IA No. 1) CERTIFICATE 

1. Pursuant to Section C of the Rate and Method of Apportionment, as attached to the Notice of 
Special Tax Lien, recorded in the Official Records of the County of Orange as Instrument 
No. XXXXXX on l'v1M/DD/YYYY., the City of Irvine ("City") and City of Irvine 
C01mnunity Facilities District No. 2009-3 ("CFO No. 2009-3 (IA No. 1 )") hereby agree to a 
reduction in the Maximum Special Tax for Residential Property or the special taxes for Non­
Residential Property set forth in Table 1 of the Rate and Method of Apportionment for CFO 
No. 2009-3 (IA No. 1). 

i 
I 

The infonnation in Table i relating to the Fiscal Year 20:XX-20:XX Maximum Special Tax 
for Developed Property within CFD No. 2009-3 (IA No. 1) shall be amended and restated in 
full as follows: 

Land 
Use Description Maximum Special 

Class 
Tax 

I DETACHED RESIDENTIAL PROPERTY(=> 5,700 SF) $[__] per unit 

2 DETACHED RESIDENTIAL PROPERTY (5,450 SF - 5,699 SF) $[__] per unit 

3 DETACHED RESIDENTIAL PROPERTY (5,200 SF - 5,449 SF) $L__J per unit 

4 DETACHED RESIDENTIAL PROPERTY (4,950 SF- 5,199 SF) $(__] per unit 

5 DETACHED RESIDENTIAL PROPERTY (4,700 SF - 4,949 SF) $L_] per unit 

6 DETACHED RESIDENTIAL PROPERTY (4,450 SF - 4,699 SF) $[__] per unit 

7 DETACHED RESIDENTIAL PROPERTY {4,200 SF - 4,449 SF) $[__] per unit 

8 DETACHED RESIDENTIAL PROPERTY (3,950 SF - 4,199 SF) $L__J per unit 

9 DETACHED RESIDENTIAL PROPERTY (3,700 SF - 3,949 SF) $L_] per unit 

10 DETACHED RESIDENTIAL PROPERTY (3,450 SF - 3,699 SF) $[__] per unit 

11 DETACHED RESIDENTIAL PROPERTY (3,200 SF - 3,449 SF) $[__] per unit 

12 DETACHED RESIDENTIAL PROPERTY (2,950 SF - 3,199 SF) $[__] per unit 

13 DETACHED RESIDENTIAL PROPERTY {2,700 SF - 2,949 SF) $[__] per unit 

14 DETACHED RESIDENTIAL PROPERTY (2,450 SF - 2,699 SF) $[_] per unit 

15 DETACHED RESIDENTIAL PROPERTY (2,200 SF - 2,449 SF) $L__J per unit 

16 DETACHED RESIDENTIAL PROPERTY (1,950 SF - 2,199 SF) $[__] per unit 

17 DETACHED RESIDENTIAL PROPERTY 0,700 SF - 1,949 SF) $[__] per unit 

18 DETACHED RESIDENTIAL PROPERTY(< 1,700 SF) $L__J per unit 

19 ATTACHED RESIDENTIAL PROPERTY(=> 2,600 SF) $[__] per unit 

20 ATTACHED RESIDENTIAL PROPERTY (2,400 SF- 2,599 SF) $[__] per unit 

21 ATTACHED RESIDENTIAL PROPERTY (2,200 SF - 2,399 SF) $L_] per unit 

22 A TT ACHED RESIDENTIAL PROPERTY (2,000 SF - 2,199 SF) $[__] per unit 

23 ATTACHED RESIDENTIAL PROPERTY (1,800 SF - 1,999 SF) $L_] per unit 

24 ATTACHED RESIDENTIAL PROPERTY (1,600 SF - 1,799 SF) $L__J per unit 
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Land 
Use Description Maximum Special 

Class 
Tax 

25 ATTACHED RESIDENTIAL PROPERTY (1,400 SF - 1,599 SF) $[___] per unit 

26 ATTACHED RESIDENTIAL PROPERTY (1,200 SF - 1,399 SF) $[___] per unit 

27 ATTACHED RESIDENTIAL PROPERTY(< 1,200 SF) $[___] per unit 

28 SENIOR HOUSING $[_] per unit 

29 MODERATE AFFORDABLE UNITS $L__J per unit 

30 MODERATE AFFORDABLE SENIOR UNITS $[___] per unit 

31 AFFORDABLE UNITS $[___] per unit 

$L_J per SF of 

32 NON-RESIDENTIAL - COMMERCIAL PROPERTY 
Non-Residential Floor 

Area 
$r 1 per Acre 
$L_J per SF of 

33 NON-RESIDENTIAL - INDUSTRIAL PROPERTY Non-Residential Floor 
Area 

q:r 1 n~• ,!,,-re, 

$[___] per SF of 

34 NON-RESIDENTIAL - INSTITUTIONAL PROPERTY Non-Residential Floor 
Area 

,i:r l --• A-•-

$[___] per SF of 

35 NON-RESIDENTIAL - OFFICE PROPERTY Non-Residential Floor 
Area 

$f l ner Acre 
$L__J per SF of 

36 NON-RESIDENTIAL -AUTO CENTER Non-Residential Floor 
Area 

$r l ner Acre 
$[___] per SF of 

Non-Residential Floor 
37 OTHER NON-RESIDENTIAL PROPERTY Area 

$[___] per Acre 

2. Upon execution of the certificate by the City and CFD No. 2009-3 (IA No. 1 ), the City shall 
cause an amended notice of Special Tax lien for CFD No. 2009-3 (IA No. 1) to be recorded 
reflecting the modifications set forth herein. 

By execution hereof, the undersigned acknowledges, on behalf of the County and CFO No. 
2009-3 (IA No. 1), receipt of this certificate and modification of the Rate and Method of 
Apportionment as set forth in this ce1tificate. 

CITY OF IRVINE 

By: _________ _ 

CFD Administrator 

CITY OF IRVINE COMMUNITY FACILITIES DISTRICT NO. 2009-3 
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By: ------------- Date: _________ _ 
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EXHIBITB 

ANNUAL AMOUNTS FOR CFD No. 2009-3 

Fiscal Year Amount 
2009-2010 $2,000,000 
2010-2011 $3,000,000 
2011-2012 $4,000,000 
2012-2013 $4,000,000 
2013-2014 $5,000,000 
2014-2015 $9,500,000 

Each Fiscal Year Thereafter, Increase Amount in Prior 
Commencing in Fiscal Year Fiscal Year by 3%. 

2015-2016 
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EXHIBIT C 

IDENTIFICATION OF FUTURE ANNEXATION AREA 
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Public Finr1nce and Urban Economics 

5000 Birch Streat, Sta. 6000, Newport Beach, CA 92660 

To: 

From: 

Subject: 

IMPLEMENTATION MEl\tlORANDUl\tl 
August 5, 2009 

City of Irvine CFO No. 2009-3 Administrator 

David Taussig and Associates, Inc. 

Pro Rata Share of Guaranteed Amount and Prepayment Percentages 

This [mplementation Memo has been prepared to explain the methodolo2y that will be used to 
I -

recalculate the Pro Rata Share and to set the prepayment percentages for any improvement areas 
("IA" or ·'IAs") within CFO No. 2009-3 . 

I. Pro Rata Share of Guaranteed Amount 

Pursuant to the Rate and Method of Apportionment (' 'RMA") for each of the I I [As within City 
of Irvine CFO No. 2009-3 (Great Park), the amount of Special Taxes levied to satis(y the 
Guaranteed Amount ("GA'") for each IA cannot exceed that [A's Pro Rata Share of the amounts 
set forth in Exhibit B to the R.MA (the "Indexed GA"), except for cases in which tax 
delinquencies have occurred. This serves as a mechanism to limit the amount of Special Taxes 
that can be levied on Final Mapped and Undeveloped Property . Once all of the Assessor 's 
Parcels of Taxable Property within an IA have been classified as Developed Property, the actual 
amount of Special Taxes levied each year will be equal to the Maximum Special Taxes listed in 
Table I of the R.MA, and the Pro Rata Share shall not impact the amount of Special Taxes levied 
(although it does impact the application of the Special Taxes). 

In the RMA for each of the 11 [As, the term GA will be defined as: 

"Guaranteed Amount" means fo r any Fiscal Year, the lesser of (i) the Pro Rata Share for CFO 
No. 2009-3 (IA No.\) of the annual amounts set forth in Exhibit B [of the RM A], or (ii) the sum 
of (a) the Pro Rata Share for CFD No. 2009-3 (I A No. I) of the amount needed to finance 
Authorized Services in such Fiscal Year as determined by the City and (b) the Bond Costs 
assoc iated \Vith any Subordinate Bonds issued on behalf of CFO No. 2009-3 (IA No. I). 
Notwithstanding the above, the Guaranteed Amount may exceed the Pro Rata Share for CFD No. 
2009-3 (IA No. I) as disc ussed in Section E.2 [o f the RMA]. The Guaranteed Amount collected 
in CFD No. 2009-3 (IA No. I) may be used to finance Authorized Services and to pay Bond 
Costs associated with Subord inate Bonds issued on behalfof CFD No. 2009-3 (IA No. I). 

1 Please note that a ll capitalized terms used here in. unless othem ise indicated. shall have the meani ngs defined in 
the Rate and Method of Apporti onment for all !As. 
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Below is a copy of the Indexed GA, which is referred to in the GA definition above as Exhibit 8 
of each RMA. 

Table A: Copy of Exhibit B of each 
Rate and Method of Apportionment 

Fiscal Year Annual Amount 

2009-10 $2,000,000 

2010-1 l $3,000,000 

2011-12 $4,000,000 

2012-13 $4,000,000 

2013-14 $5,000,000 

2014-15 $9,500,000 

Each Fiscal Year Thereafter, Increase Amount in Prior 

Commencing in Fiscal Year Fiscal Year by 3% 

2015-2016 

On each July I, commencing July I, 2015, one year after the Indexed GA will have been 
increased to $9,500,000, the Indexed GA shall be increased by an amount equal to three percent 
(3%) of the amount in effect for the previous Fiscal Year. 

In the RMA for each of the l l !As, the term Pro Rata Share is defined as: 

"Pro Rata Share" means the ratio calculated by dividing the anticipated Maximum Special Tax 
to be levied at build out in CFO No. 2009-3 (IA No. l) by the anticipated Maximum Special Tax 
to be levied at build out for all improvement areas within CFO No. 2009-3. So long as there are 
no CFO No. 2009-3 (IA No. I) Bonds outstanding, or Special Taxes being pledged to the 
payment of Bond Costs for Other Improvement Area Bonds, the City may recalculate the Pro 
Rata Share to reflect development assumptions which differ from those identified in Table 2 of 
the rate and method of apportionment for any improvement area of CFO No. 2009-3. 
Notwithstanding the foregoing, the City shall not recalculate the Pro Rata Share to incorporate 
any prepayments of the Prepayable Portion of the Special Tax. 

It is currently anticipated that at the time of formation of CFO No. 2009-3, the Pro Rata Share for 
each IA will equal the following percentages: 
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Table B: Pro Rata Share 

FY 2014-2015 
FY 2014-2015 Improvement Total Estimated Pro Rata 

Maximum Area Maximum Share 
GA* Special Tax 

No. l $4,246,398 13.49% $1,281,133 

No.2 $4,060,422 12.89% $1,225,025 

No.3 $3,322,390 10.55% $1,002,361 

No. 4 $1,033,560 3.28% $311,824 

No. 5 $5,339,732 16.96% $1,610,991 

No.6 $5,343,952 16.97% $1,612.264 

No. 7 $0 0.00% $0 

No.8 $134,640 0.43% $40,621 

No.9 $4,973,739 15.80% $1,500,571 

No. 10 $3,033,519 9.63% $915,209 

No. 11 $0 0.00% $0 

Total $31,488,352 100.00% $9,500,000 
• Note. The Maximum GA identified assumes the Total Maximum Special Taxes identified are for FY 
2014-2015. 

Prior to bond issuance, the amounts listed in Table B above for all Non-Fixed IAs (as defined 
herein) shall be revised by the City whenever Table I in the RMA for any IA is amended and 
restated. All future changes to the Maximum Special Tax and Pro Rata Share (percentages and 
dollar amounts) reflected in Table B above will be based on the same methodology used at the 
time of IA formation. The calculations will be based on the formulas listed below, where 
Maximum Special Tax ("MST") for each IA will be equal to the Maximum Special Tax 
anticipated at buildout of that IA based on the approved changes in development assumptions: 

Pro Rata Share for IA No. I = MST IA No. 1/M ST E IA No. 1. .. 11 
Pro Rata Share for IA No. 2 = MST rA No. 2/MST r IA No. 1 ... 11 
Pro Rata Share for IA No. 3 = MST IA No. 3/MST r rA No. 1. .. 11 
Pro Rata Share for IA No. 4 = MST IA No . .JMST LIA No. 1 ... 11 
Pro Rata Share for IA No. 5 = MST IA No. s/MST t IA No. 1 ... t 1 
Pro Rata Share for IA No. 6 = MST IA No. «/MST I IA No. 1...11 
Pro Rata Share for IA No. 7 = MST IA No. JIMST E IA No. 1 ... 11 
Pro Rata Share for IA No. 8 = MST IA No. s/MST r IA No. 1 .. 11 
Pro Rata Share for IA No. 9 = MST IA No. 9/MST LIA No. 1 ... 11 
Pro Rata Share for [A No. IO= MST 1A No. 10/MST ~ IA No. 1 ... 11 
Pro Rata Share for IA No. I I = MST IA No. 11 /MST E IA No. 1 ... 11 

To determine the maximum GA for each IA, the CFO administrator will multiply the Pro Rata 
Share percentages in Table B above, by the Indexed GA for such Fiscal Year, identified in Table 
A, herein. 
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However, notwithstanding the above, the Pro Rata Share for a specific IA shall be considered 
final upon the issuance of bonds for such IA (herein, a "Fixed IA"). All !As other than the Fixed 
!As shall be referred to herein as "Non-Fixed !As"). For example, if bonds have been issued on 
behalf of IA No. I, the Pro Rata Share for IA No. I would be finalized (according to the current 
Table Bat 13.49%). Any revisions to the Pro Rata Share amounts for all remaining Improvement 
Areas would be based on the formula listed below and reflected in an updated Table B: 

Pro Rata Share for a Non-Fixed IA == MST for a Non-Fixed IA /MST I: All Non-Fixed tAs 

To determine the maximum GA for each Non-Fixed IA in any Fiscal Year, the CFD 
administrator will multiply (i) the Pro Rata Share percentages calculated pursuant to the formula 
above, by (ii) the difference between the Indexed GA for such Fiscal Year identified in Table A 
and the GA for all Fixed lAs for such Fiscal Year (calculated by multiplying the fixed Pro Rata 
Share of the Fixed !As by the Indexed GA). 

The new Pro Rata Share percentages for each Non-Fixed IA, as calculated by the CFD 
Administrator using the formula above, shall replace the amounts identified in Table B and shall 
be used in each Fiscal Year to determine the maximum GA for such Non-Fixed !As. In addition, 
Table B shall identify the maximum Pro Rata Share of the GA for FY 2014-2015 to reflect the 
remaining !As Pro Rata Share of $9,500,000. 

11. Prepayment Percentages 

Two percentage amounts are required to determine the prepayment amounts for Residential 
Property and Non-Residential Property under Section r of the RMA. These percentage amounts 
are called Property Prepayment Percentages, and they shall be calculated separately for 
Residential Property and Non-Residential Property as follows: 

Non-Residential Property 

Step 1. 

Step 2. 

Step 3. 

Step 4. 

Residential Property 

For such IA, determine the amount of the Maximum Special Tax 
identified in Table B above generated by Non-Residential Property or 
parcels anticipated to become Non-Residential Property ("Total Non­
Residential Property MST") 

Multiply the total Non-Residential Floor Area expected at buildout for 
such [A by $0.25. 

Subtract the amount calculated in Step 2 above from the Total Non­
Residential Property MST for such IA as determined under Step I above 
and divide by 1.1 ("Prepayable Portion of the Total Non-Residential 
Property MST"). 

Divide the amount calculated in Step 3 by the Total Non-Residential 
Property MST as determined under Step l ("Non-Residential Property 
Prepayment Percentage"). 
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Step 5. 

Step 6. 

Step 7. 

Step 8. 

For such IA, determine the Maximum Special Tax expected to be levied 
on Residential Property ("Total Residential Property MST"). 

Determine the GA to be paid by Residential Property or parcels 
anticipated to become Residential Property for such IA by subtracting the 
amount calculated in Step 2 above from an amount equal to the Pro Rata 
Share for such IA multiplied by $9,500,000 (if this calculation is being 
done in Fiscal Year 2014-2015), or for each Fiscal Year beyond Fiscal 
Year 2014-2015 in which this calculation is being made, $9,500,000 
escalated by 2% each Fiscal Year thereafter .. If this calculation is made 
prior to Fiscal Year 2014-2015, the amount calculated in Step 2 shall be 
subtracted from an amount equal to the Pro Rata Share for such IA 
multiplied by $9,500,000 discounted 2% annually for the number of years 
remaining until Fiscal Year2014-2015. 

Subtract the amount calculated in Step 6 above from the Total Residential 
Property MST as determined under Step 5 and divide by I. I (''Prepayable 
Portion of the Total Residential Property MST"). 

Divide the amount calculated in Step 7 by the Total Residential Property 
MST as determined under Step 5 ("Residential Property Prepayment 
Percentage"). 

The Non-Residential Property Prepayment Percentage calculated pursuant to Step 4 above shall 
be utilized within the RMA as the percentage amounts required in the following places: 

• Step 3 and Step 4 in Section I. l .B 
• Section 1.3.c 

In addition, in Section 1.3.b of the RMA, the percentage amount that will continue to be levied 
on Non-Residential Property shall equal ( 1.0 - Non-Residential Property Prepayment Percentage 
calculated in Step 4). 

The Residential Property Prepayment Percentage calculated pursuant to Step 8 above shall be 
utilized within the RMA as the percentage amounts required in the following places: 

o Step 3 and Step 4 in Section I. I.A 
• Section 1.3.c 

In addition, in Section 1.3.b of the RMA, the percentage amount that will continue to be levied 
on Residential Property shall equal ( 1.0 - Residential Property Prepayment Percentage calculated 
in Step 8). 

Lastly, in Section J of the RMA, the percentage amount that shall terminate shall equal 1.1 x 
Non-Residential Property Prepayment Percentage, calculated pursuant to Step 4 above, for Non­
residential Property, and for Residential Property, the percentage amount that shall terminate 
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shall equal 1.1 x Residential Property Prepayment Percentage, calculated pursuant to Step 8 
above. 

Example: 
Step I: Non-Res SF= 1,423,417 x 1.32 = 1,878,910.44 
Step 2: 1,423,417 x 0.25 = 355,854.25 
Step 3: l ,878,910.44-355,854.25= I ,523,056.19/1. I =1,384,596.54 
Step 4: l,384,596.54/1,878,910.44=73.69% 
Step 5: 638 units x average tax of3,710.8 =2,367,487.56 
Step 6: (Pro Rata Share: 13.49% x 9,500,000) - 355,854.25 = 925,279.20 
Step 7: 2,367,487.56-925,279.20=1,442,208.36/l. I =l ,311,098.51 
Step 8: 1,311,098.51/2,367,487.56=55.38% 

K:\CLIENTS2\lrvine\Grent Park\2008\Misc\lmplementation Memo FINAL.doc 



ExhibitT 

POLICE SITE TITLE EXCEPTIONS 

1. General and special taxes and assessments for the fiscal year in which the conveyance of the 
Police Site occurs and all subsequent fiscal years. 

2. Taxes, bonds and assessments not examined. 

3. The lien of supplemental taxes, if any, assessed pursuant to Chapter 3.5 commencing with 
Section 75 of the California Revenue and Taxation Code. 

4. Water rights, claims or title to water, whether or not shown by the public records. 

5. An easement for right of way for road and incidental purposes, recorded March 24, 1902 as Book 
123 Page 316 of Official Records in favor of The County of Orange. 

As modified by that certain easement for right of way for road and incidental purposes, 
recorded July 1, 1944 as Book 1263 Page 136 of Official Records, that certain Resolution of 
Board of Supervisors, Orange County California, recorded January 6, 1960 in Book 5050 Page 
577 of Official Records, and that certain Certificate of Completion recorded January 14, 2004 as 
Instrument No. 2004000030076 of Official Records. 

6. An easement for Electrical distribution systems and incidental purposes, recorded March 4, 1918 
as Book 318 Page 240 and as amended and changed by agreement recorded July 31, 1943 in 
Book 1204 Page 171 both of Official Records. 

In Favor of: 
Affects: 

Southern California Edison Company 
A portion of the land 

As modified by Final Judgment and Decree of Condemnation rendered in the District Court of the 
United States In and for the Southern District of California, Central District in an action entitled 
United States of America, Plaintiff VS. 2318.833 acres of land, and others, defendants Case No. 
2504-Y Civil, a certified copy of which decree was recorded July 12, 1944 in Book 1264 Page-154 
and recorded November 3, 1949 in Book 1923 Page 151, both of Official Records 

7. The Terms, Provisions and Easement(s) contained in the document entitled "Quitclaim Deed" 
recorded July 12, 2005 as Instrument No. 2005-0536288 of Official Records. 

Document(s) declaring modifications thereof recorded December 22, 2005 as Instrument No. 
2005001023680 of Official Records. 

8. The Terms, Provisions, Restrictions (including those set forth in Section 3.9 and 9.1) and any 
Easement(s) (if any) contained in that certain document entitled "Amended and Restated 
Development Agreement" to which this Exhibit is attached; 

Which amends and restates that certain "Development Agreement" recorded July 12, 2005 
as Instrument No. 2005-0538136 of Official Records. 
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The interest of Heritage Fields, LLC, a Delaware Limited Liability Company, under the 
Development Agreement recorded July 12, 2005 as Instrument No. 2005-0538136 of Official 
Records was assigned to Heritage Fields El Toro, LLC, a Delaware Limited Liability Company, by 
an instrument recorded December 22, 2005 as Instrument No. 05-1023682 of Official Records. 

9. Covenants, conditions, restrictions and easements in the document recorded July 12, 2005 
as Instrument No. 2005-0538145 of Official Records (the "Original CC&Rs"), which provide that 
a violation thereof shall not defeat or render invalld the lien of any first mortgage or deed of 
trust made in good faith and for value, but deleting any covenant, condition or restriction 
indicating a preference, limitation or discrimination based on race, color, religion, sex, handicap, 
familial status, national origin, sexual orientation, marital status, ancestry, source of income or 
disability, to the extent such covenants, conditions or restrictions violate Title 42, Section 
3604(c), of the United States Codes or applicable state law. Lawful restrictions under state and 
federal law on the age of occupants in senior housing or housing for older persons shall not be 
construed as restrictions based on familial status.[Note: This exception will be removed upon 
the termination of the Original CC&Rs pursuant to the provisions of Section 12 of that certain 
"Amended and Restated Development Agreement" to which this Exhibit is attached.] . 

10. The fact that the land lies within the boundaries of the Great Park Redevelopment Project Area, 
as disclosed by the document recorded March 31, 2005 as Instrument No. 2005000242692 and 
as revised by a document recorded June 19, 2007 as Instrument No. 2007000407641 of Official 
Records. 

11. Easements for water lines and incidental purposes, as set out in decree entered August 27, 1953 
and supplemental judgment entered July 7, 1960 and upon the terms and conditions contained 
therein, in the matter of the United States of America vs. The Irvine Company and others in the 
United States District Court Southern District of California, Central Division Case No. 15821-WB 
civil certified copies of which decrees were respectively recorded September 1, 1953 in Book 
2567 Page 100; July 13, 1960 in Book 5327 Page 139 and October 31, 1978 in Book 12904 Page 
1756, all of Official Records. 

12. Any and all offers of dedication, conditions, restrictions, easements, fence line/boundary 
discrepancies, notes and/or provisions shown or disclosed on Parcel Map 2006-271, upon the 
recordation of any final map. 

13. Any and all offers of dedication, conditions, restrictions, easements, fence line/boundary 
discrepancies, notes and/or provisions shown or disclosed on Approved Tentative Tract Map 
17008 (as amended), upon the recordation of any final map. 

14. Any and all offers of dedication, conditions, restrictions, easements, fenceline/boundary 
discrepancies, notes and/or provisions shown or disclosed on Approved Tentative Map 17283, 
upon the recordation of any final map. 

15. An easement for underground power transmission facilities reserved for the benefit of Heritage 
Fields El Toro, LLC (which is assignable to SCE or any other applicable utility company) in the 
approximate location shown on Exhibit F to that certain document entitled "Amended and 
Restated Development Agreement" to which this Exhibit is attached. 

16. A license to carry out the obligations of Heritage Fields under the Amended and Restated Master 
Implementation Agreement by and between the City of Irvine and Heritage Fields El Toro, LLC 
(the "Amended MIA"), as set forth in the Amended MIA. 
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17. With respect to those portions of the Police Site on which Toe United States of America retained 
one or more Leases in Furtherance of Conveyance, the Terms, Provisions, Restrictions and 
Easement(s) contained and/or reserved in one or more Quitclaim Deed(s) to be granted by The 
United States of America in connection with the conveyance of the Police Site (or portions 
thereof) to Heritage Fields El Toro, LLC following the issuance of a Finding of Suitability to 
Transfer, including easements and other rights for the maintenance and exclusive use of and 
provision and maintenance for support of structures owned by the United States of America and 
incfdental purposes. 

18. Easement rights held (or to be contained and/or reserved in one or more Quitclaim Deed(s) to be 
granted by The United States of America) by the United States of America relating to 
access/egress, installation, maintenance and removal of monitoring wells located on the 
property. 
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ARDA TRANSFER SITE TITLE EXCEPTIONS 

1. General and special taxes and assessments for the fiscal year in which the conveyance of the 
ARDA Transfer Site occurs and all subsequent fiscal years. 

2. Taxes, bonds and assessments not examined. 

3. The lien of supplemental taxes, if any, assessed pursuant to Chapter 3.5 commencing with 
Section 75 of the california Revenue and Taxation Code. 

4. Water rights, claims or title to water, whether or not shown by the public records. 

5. An easement for Sanitary sewer, storm drains, pipelines, public utilities and incidental purposes, 
recorded March 26, 1996 as Instrument No. 199960144770 of Official Records. 

In Favor of: The County of Orange 

Affects: A portion of vacated Trabuco Road 

6. The Terms, Provisions and Easement(s) contained in the document entitled "Quitclaim Deeds" 
recorded July 12, 2005 as Instrument No. 2005-0536290 of Official Records. 

Said instrument was modified by deed recorded December 22, 2005 as Instrument No. 
2005001023680 of Official Records. 

7. An easement for Ingress, egress and the installation, operation, maintenance and repair of 
utilities and maintenance and exclusive use of and provision and maintenance for support of 
structures owned by the United States of America and incidental purposes, recorded July 12, 
2005 as Instrument No. 2005-0536290 all of Official Records. 

In Favor of: 

Affects: 

United States of America, acting by and through the 
Department of the Navy 

As provided in said instruments 

8. A leasehold estate as created by that certain for the term, and upon the terms, covenants and 
conditions therein provided; Lessor: United States of America, acting by and through the 
Department of the Navy; Lessee: Heritage Fields, LLC, a Delaware Limited Liability Company; 
Dated: July 12, 2005; Recorded: July 12, 2005 as Instrument No. 2005-053291 of Official 
Records 

Terms, provisions and conditions contained in an instrument entitled "Assignment and 
Assumption of Leases", executed by and between Heritage Fields LLC, a Delaware Limited 
Liability Company and Heritage Fields El Toro, LLC, a Delaware Limited liability Company and 
recorded December 22, 2005 as Instrument No. 2005001023681 of Official Records. 

9. The Terms, Provisions, Restrictions (including those set forth In Section 3.9) and any 
Easement(s) (if any) contained in that certain document entitled "Amended and Restated 
Development Agreement" to which this Exhibit is attached; 
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Which amends and restates that certain "Development Agreement" recorded July 12, 2005 
as Instrument No. 2005-0538136 of Official Records. 

The interest of Heritage Fields LLC, a Delaware Limited Liability Company, under the 
Development Agreement recorded July 12, 2005 as Instrument No. 2005-0538136 of Official 
Records was assigned to Heritage Fields El Toro, LLC, a Delaware Limited Liability Company, by 
an instrument recorded December 22, 2005 as Instrument No. 05-1023682 of Official Records. 

10. Covenants, conditions, restrictions and easements in the document recorded July 12, 2005 
as Instrument No. 2005-0538145 of Official Records (the "Original CC&Rs"), which provide that 
a violation thereof shall not defeat or render invalid the lien of any first mortgage or deed of 
trust made in good faith and for value, but deleting any covenant, condition or restriction 
indicating a preference, limitation or discrimination based on race, color, religion, sex, handicap, 
familial status, national origin, sexual orientation, marital status, ancestry, source of income or 
disability, to the extent such covenants, conditions or restrictions violate Title 42, Section 
3604(c), of the United States Codes or applicable state law: Lawful restrictions under state and 
federal law on the age of occupants in senior housing or housing for older persons shall not be 
construed as restrictions based on familial status. [Note: This exception will be removed upon 
the termination of the Original CC&Rs pursuant to the provisions of Section 12 of that certain 
"Amended and Restated Development Agreement" to which this Exhibit is attached.] 

11. The fact that the land lies within the boundaries of the Great Park Redevelopment Project Area, 
as disdosed by the document recorded March 31, 2005 as Instrument No. 200500242692 and as 
revised by a document recorded June 19, 2007 as Instrument No. 2007000407641 of Official 
Records both of Official Records. 

12. Any and all offers of dedication, conditions, restrictions, easements, fence line/boundary 
discrepancies, notes and/or provisions shown or disclosed by Tentative Tract Map. No .. 17008 (as 
amended), upon the recordation of such final map. 

13. Any and all offers of dedication, conditions, restrictions, easements, fence line/boundary 
discrepancies, notes and/or provisions shown or disclosed by Parcel Map No. 2006-271, upon the 
recordation of such final map. 

14. A license to carry out the obligations of Heritage Fields under the Amended and Restated Master 
Implementation Agreement by and between the City of Irvine and Heritage Fields El Toro, LLC 
(the "Amended MIA"), as set forth in the Amended MIA. 

14. With respect to those portions of the ARDA Transfer Site on which The United States of America 
retained one or more Leases in Furtherance of Conveyance, the Terms, Provisions, Restrictions 
and Easement{s) contained and/or reserved in one or more Quitclaim Oeed(s) to be granted by 
The United States of America in connection with the conveyance of the ARDA Transfer Site (or 
portions thereof) to Heritage Fields El Toro, LLC following the issuance of a Finding of Suitability 
to Transfer, including easements and other rights for the maintenance and exclusive use of and 
provision and maintenance for support of structures owned by the United States of America and 
incidental purposes. 
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January 5, 2011 

Via FedEx 

City of Irvine 
City Hall 
One Civic Center Plaza 
Irvine, CA 92623-9675 
Attn: Sean Joyce, City Manager 

Re: Mortgagee Notice 

Dear Mr. Joyce: 

We represent State Street Bank & Trust Co. As you may know, State Street 
recently closed an acquisition and restructuring of the mortgage loan 
encumbering the Heritage Fields Property. Enclosed is State Street's letter 
notifying the City of State Street's status as Mortgagee with respect to the 
Amended and Restated Development Agreement concerning the Heritage Fields 
Property. 

Please have the City of Irvine acknowledge receipt of the letter by signing and 
dating where indicated and returning to me at the address shown on our 
letterhead. 

Thank you for your cooperation. 

Enclosure 

cc: Rutan & Tucker, Attn: Phil Kohn, Irvine City Atty (w/encl.) (via Fed. Exp.) 
Michael Alvarado (w/encl.) (via Email) 
Michael Damast (w/encl.) (via Email) 



STATE STREET. 

January £ 2011 

City oflrvine (the "City") 
City Hall 
One Civic Center Plaza 
Irvine, California 92623-9 5 7 5 

Global Treasury DMsion 
State Street 
Financial Center 
One Uncoln Street 
Boston, MA 02111-2900 

Attention: Director of Community Development 

Rutan & Tucker, LLP 
611 Anton Blvd., Suite 1400 
Costa Mesa, California 92626 
Attention: Irvine City Attorney 

Re: Mortgagee Notice 

Ladies and Gentlemen: 

Reference is made to that certain Amended and Restated Development Agreement (the 
"Agreement"), dated as of December 29, 2010, by and among the City, the Irvine Redevelopment 
Agency and Heritage Fields El Toro, LLC, a Delaware limited liability company {"Heritage Fields'"). 
Except as otherwise defined in this letter, defiped terms herein shall have the meaning given to such terms 
in the Agreement. 

State Street Bank and Trust Company, a Massachusetts trust company ("State Street") is now a 
Mortgagee with respect to the Heritage Fields Property. Pursuant to the terms of .Section 16.4 of the 
Agreement, upon written request to the City, a Mortgagee is entitled to receive written notice from the 
City of the results of the Annual Review and of any default by Heritage Fields under the Agreement. 

In accordance with Section 16.4 of the Agreement, State Street hereby requests to receive the 
notices described in Section 16.4. All such notices or communications shall be given to State Street at 
addresses setforth below: 

N73599426.3 

State Street Bank and Trust Company 
One Lincoln Street 
Boston, MA 02111 
Attention: Paul J. Selian, Q. Sophie Yang, and Robert S. Emslie 
Telephone: (617) 664-0374 
Facsimile: (617) 664-263 7 



and 
State Street Bank and Trust Company 
Copley Place, Tower 1, Floor 2 
Boston, MA 02116 
Attention: Bruce M. Denneen 
Telephone: ( 617) 662-7280 
Facsimile: (617) 664-5650 

Please acknowledge your receipt of this notice with your countersignature below and returning an 
original to Mortgagee at the address set forth above. 

Acknowledged and agreed to 
·this-. day of January, 2011: 

amuhi 

By: -1-:......_:~~~~f_J_;_ __ 
Name: ---"'"'-=-=""'-'""""~-­

. Title: -~--,-..~~-..--.~--

N73599426.3 

Sincerely, 

Trust Company 

By:.._~~~~~~~~::___:: 
Name: ____ _,_._.,...-~~~~--

Title: ----='-----''-L="'-'-'"-'£-'~<-/---
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