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DEPICTION OF DEVELOPER MITIGATION AREA WITHIN CITY PROPERTY
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EXHIBITF

PROTOCOL PLAN FOR UNKNOWN HAZARDOUS MATERIJIALS
(dated February 2007)
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Acronyms

cocC chain-of-custody

QA/QC quality assurance/quality control

SAP Sampling and Analysis Plan

HSP Health and Safety Plan

PPE personal protective equipment

MCAS Marine Corps Air Station

DBCRA Defense Base Closure and Realignment Act
DON Department of the Navy

FOSL Finding of Suitability to Lease

FOST Finding of Suitability to Transfer

CERCLA Comprehensive Environmental Response, Compensation, and Liability Act
BRAC Base Realignment and Closure

DoD Department of Defense

BCT Base Closure Team
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1. Background

Marine Corps Air Station (MCAS) El Toro was operationally closed in July 1999 in
accordance with the Defense Base Closure and Realignment Act (DBCRA) of 1990.
Currently, the majority of the buildings/structures/facilities are vacant, and the primary
activities at the station are caretaker related and environmental cleanup. The United States
(U.S.) Department of the Navy (DON) has prepared Findings of Suitability to Transfer
(FOSTs) that document environmental related findings that support the conclusion that real
properties made available through the Base Realignment and Closure (BRAC) process at the
former MCAS El Toro are suitable for transfer by deed under the provisions of the
Comprehensive Environmental Response, Compensation, and Liability Act (CERCLA).
Heritage Fields, LLC has acquired certain properties at the former MCAS El Toro through
the FOST process and is now performing development activities in these transferred areas.

The Navy has also prepared a Finding of Suitability to Lease (FOSL) to support the lease of
certain areas of the former base not suitable for transfer at this time. These areas are leased
by the DON to Heritage Fields pursuant to certain Leases in Furtherance of Conveyance
(LIFOCs). Such leased areas encompass locations of concern (LOCs) where further
environmental evaluation and/or actions are ongoing or required by the Navy. Heritage
Fields is performing development activities in certain portions of the LIFOC areas pursuant
to Project Environmental Evaluation Forms (PERFs) that are reviewed and approved by the
DON.
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2. Overview

This protocol plan is designed to serve two purposes relating to the possibility of
discovering unknown hazardous materials during development activities. One purpose of
this plan is to meet certain requirements of the Environmental Impact Report completed for
the Orange County Great Park dated, May 27, 2003 (EIR). Mitigation Measure HH5 in the
EIR requires that, prior to the issuance of a grading permit, a protocol plan must be
developed to address the possible discovery of unknown hazardous materials during
grading, construction, and/ or related development activities. Grading permits will be
sought by sought by Heritage Fields for various areas during the course of development
activities, and the purpose of this protocol plan as it relates to EIR Mitigation Measure HH5
is further discussed below in Section 2.1.

The other purpose of this plan is to address certain requirements contained in the LIFOCs
for leased areas. Section 13.10 in the LIFOCs states that Heritage Fields shall have a “plan
for responding to hazardous waste, fuel and other chemical spills prior to commencement of
operations.” The LIFOC requirement for a contingency plan is intended for operating
hazardous waste facilities that may experience emergency situations, including new releases
of hazardous materials, fires or explosions, but would not normally apply to development
activities. In actuality, the only real risk relating to hazardous materials in the LIFOC areas
is the possibility of encountering unknown contamination in the subsurface. Therefore, the
effective purpose of the LIFOC contingency plan requirements in this situation is quite
similar to the purpose of EIR Mitigation Measure HH5. For this reason, the two plans have
been combined in this document. The purpose of this plan as it relates to the LIFOC
contingency plan requirement is further discussed below in Section 2.2.

2.1 Protocol Plan Purpose — Mitigation Measure HH5

Environmental Impact Report Mitigation Measure HH5 requires that prior to issuance of a
grading permit a protocol plan must be submitted “(including but not limited to worker
training, heaith and safety precautions, additional testing requirements, and emergency
notification procedures) in the event that unknown hazardous materials are discovered
during grading, construction, and/or related development activities.” This plan satisfies
this submittal requirement for EIR Mitigation Measure HHS. In the event that unknown
hazardous materials due to past military operations not previously identified by the DON
are discovered during grading, construction, subsurface demolition and/ or related
development activities the appropriate protocols, including but not limited to those
described in this document, will be implemented. Heritage Fields, LLC shall be responsible
for notifying the DON, appropriate regulatory agencies, and the Director of the Irvine
Redevelopment Agency ina timely manner (as described in Section 3.5 of this plan) in the
event that unknown hazardous materials due to past military operations not previously
identified by the DON are discovered.
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2.2 Protocol Plan Purpose - LIFOC Contingency Plan

Section 13.10 of the LIFOCs states that Heritage Fields shall have a “plan for responding to
hazardous waste, fuel and other chemical spills prior to commencement of operations” in
LIFOC areas. This provision goes on to require that “the contingency plan shall be
consistent with the provisions of California Code of Regulations, Title 22, Chapter 15,
Article 4 beginning with Section 66265.50,” and other than for initial responses to emergency
situations, shall be not rely on any DON personnel. This contingency plan requirement is
taken from California regulations applicable to operating hazardous waste facilities, and
includes emergency planning elements pertinent to imminent or actual emergency
situations associated with new releases of hazardous materials, fires, explosions, and other
potentially catastrophic circumstances at active facilities. However, as stated above in this
plan, the only real hazardous materials-related risk relating to Heritage Field’s development
activities in LIFOC areas is the possibility of encountering historic contamination in the
subsurface. Therefore, this protocol plan is intended to satisfy the pertinent objectives of the
contingency plan requirement in the LIFOCs, in the context of the development activities
that will actually be conducted. As such, this plan does not seek to meet all of the
substantive requirements of a contingency plan under the California hazardous waste
facility regulations, but instead contains the relevant elements of such a plan, including
assignment of an emergency coordinator and establishing emergency procedures in the
event that an imminent or actual emergency is encountered during Heritage Field's
development activities.

2.3 Heritage Fields, LLC, City of Irvine, and Navy Contact List

Heritage Fields Contact and Emergency Coordinator:

James P. Werkmiester, P.E.

Manager, Environmental Affairs

7130 Trabuco Road

[rvine, CA 92618

Emergency Coordinator Telephone Numbers: Office: (949) 784-4231 Cell: (949) 677-6020

Irvine Redevelopment Agency

Barry Curtis

7000 Trabuco Road, Bldg 873
Irvine, CA 92618

(949) 724-7453

Navy Contact:

Real Estate Contracting Officer

Base Realignment and Closure Frogram Management Office
1230 Columbia Street, Suite 1100

San Diego, CA 92101
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3. Protocols for Unknown Hazardous Materials

3.1 Unknown Hazardous Materials and Emergency Situations

The identification and notification process for unknown, potentially hazardous materials in
the subsurface during development activities is a multi-tiered process that will include:

¢ Personnel training;

¢ Preliminary identification of potential unknown hazardous materials by equipment
operators/site workers;

» Site management procedures pending the verification of unknown hazardous
materials, and as necessary if verified;

+ Verification of unknown hazardous materials and determination by the Emergency
Coordinator of whether an imminent or actual emergency situation exists;

e Notifications of verified unknown hazardous materials as appropriate pursuant to
Section 3.5 of this plan.

3.2 Requirements for Health and Safety Plan and Worker
Training

A Health and Safety Plan (HSP) will be prepared to address the health and safety of workers
during the grading, subsurface demolition, and/or related development activities. This HSP
will be developed by the Contractor performing the work and will include, but not
necessarily be limited to the items listed below for all grading, subsurface demolition,
and/or related development activities.

As part of the site-specific health and safety training that will be required of equipment
operators and site workers, instruction will be given on how to identify potential unknown
hazardous materials in the subsurface. Such training will include:

o General description of the potential for encountering previously unknown
subsurface contamination;

+ Description of the types of observations that may indicate the presence of unknown
hazardous materials (soil staining, odor, sheen, presence of unidentifiable
substances);

¢ Instructions on who to notify at the site in the event that a potential unknown
hazardous material is identified.

The grading contractor will be required to have a minimum of one on-site representative
who holds current certification of 40-hour Hazardous Waste Operations/ Awareness
Training (HAZWOPER). Optionally the contactor will be required to have a minimum of
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one on-site representative attend an 8-hour Occupational Health and Safety (OSHA) Hazard
Awareness Training provided by Heritage Fields, LLC. In addition, Heritage Fields, LLC
will have a contact at the site that is also 40-hour HAZWOPER trained. Any personnel
involved in the sampling and/or other on-site activities intended to address the presence of
identified hazardous materials will be properly trained and will conduct such work under a
Health and Safety Plan appropriate for those particular activities.

The Health and Safety Plan for grading, subsurface demolition, and/or related development
activities will include the following;:

Project Information and Description

Site Map

Tasks to be Performed

- Specific Details of the Hazardous Material(s) Encountered
— Task Hazard Analysis

Hazard Contxol |

- Project-Specific Hazards
~ General Hazards

+ General Practices and Housekeeping

+ Hazard Communication

Shipping and Transportation of Chemical Products
Lifting

Fire Prevention

Electrical

Stairways and Ladders

Heat Stress

» Procedures for Locating Buried Utilities

» Confined Space Entry

® & ¢ ¢

— Biological Hazards and Controls
— Contaminants of Concern
— Potential Routes of Exposure

Project Organization and Personnel

— Employee Medical Surveillance and Training
— TField Team Chain of Command and Communication Procedures

o (lient
» Contractor
« Subcontractors

Personal Protective Equipment (PPE)

Air Monitoring/Sampling
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¢ Decontamination
¢ Spill-Containment Procedures
e Emergency Response Plan

— Emergency Contact Numbers
~ Directions to the nearest hospital

3.3 Preliminary ldentification of Unknown Hazardous Materials

In the event that a possible unknown hazardous material is discovered during grading,
subsurface demolition, and/or related development activities, operators/site workers are
required to shutdown activity near the suspect material, and immediately notify their on-
site supervisor. The site supervisor will ascertain whether something out of the ordinary has
actually been encountered, and if so, will immediately contact the Heritage Fields (HF)
Contact/ Emergency Coordinator using the contact information listed in Section 2.3 of this
plan, and provide all relevant information on the situation.

3.3.1 Anticipated Contamination at the Site

Groundwater Contamination

Based on proposed depths of excavation, it is not anticipated that groundwater will be
encountered. The groundwater depths, and depths to groundwater contamination, range
from 75 feet to 200 feet throughout the former MCAS El Toro, and excavation depth will not
exceed 30 feet. Therefore groundwater contamination will not be encountered during
grading.

Soil Contamination

During the Navy’s environmental program, soil contamination sites have been identified as
“Locations of Concern” (LOCs), and their cleanup status has been updated on a continual
basis. During HF's grading permit process, LOCs will be located on the plan and HF will
demonstrate that residual soil contamination will not be encountered. If there is a potential
for encountering residual soil contamination HF will prepare a soil management plan to be
approved by the City of Irvine.

3.3.2 Soil Management Plan

In areas of grading or excavation that are expected to encounter LOCs with residual soil
contamination, a soil management plan will be prepared which will include the following:

1. Soil sampling Plan
2. Quality Assurance Plan
3. Site-Specific Health and Safety Plan
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Based on existing LOC information, the Soil Management Plan will detail the number and
locations of samples to be collected, analytical methods, cleanup levels, approach to
excavate and dispose soil that exceeds these cleanup levels, and a methodology for
confirmation sampling of the excavation bottom to ensure residual contamination has been
removed.

3.4 Verification of Unknown Hazardous Materials

Upon notification that a possible unknown hazardous material has been encountered, the
HF Contact/Emergency Coordinator will come immediately to the site, if not already
present. The HF Contact/Emergency Coordinator will verify through the information
provided, and any additional information ascertainable at the site, whether an unknown
hazardous material has been encountered. At any time in the process of making such a
determination the HF Contact/Emergency Coordinator may require additional site
management procedures to control the area of potential concern and reduce any possible
risks to human health or the environment.

Upon verification of unknown hazardous materials, the HF Contact/Emergency
Coordinator will make the appropriate notifications under Section 3.5 of this plan. Work in
will remain suspended in the vicinity of the hazardous material until further investigation
(sampling and analysis) can be completed by a qualified environmental contractor, and any
necessary response action is taken. A site and hazard specific health and safety plan
including applicable worker training requirements will be prepared or modified as
necessary to address the specific hazardous material(s).

The HF Contact/Emergency Coordinator will also make a determination of whether an
imminent or actual emergency situation exists. If so, then the notifications made under
Section 3.5 will include information regarding the nature of the emergency, as appropriate,
and the additional procedures described in Section 3.6 of this plan will be followed.

3.5 Notification Plan
3.5.1 Notification Requirements

In the event of the discovery of a previously unknown release of hazardous materials the
following notification protocol describes (but is not necessary inclusive of) the requirements
for notifications. In the event of the discovery of the release of a hazardous material a verbal
report must be made to Heritage Fields, LLC and Irvine Redevelopment Agency. If the
discovered release constitutes an emergency, then 911 should also be called.

Heritage Fields Contact and Emergency Coordinator:

James P. Werkmiester, P.E.
Manager, Environmental Affairs
7130 Trabuco Road

Irvine, CA 92618
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Emergency Coordinator Telephone Numbers: Office: (949) 784-4231
Cell:  (949) 677-6020

Irvine Redevelopment Agency

Barry Curtis

7000 Trabuco Road, Bldg 873
Irvine, CA 92618

(949) 724-7453

If HF encounters unknown contamination while working on property owned by the City of
Irvine, HF will also contact a representative of the Orange County Great Park Corporation.

3.5.1.1 Notification of Environmental Regulators

(a) State ~ Immediate Notification to the Office of Emergency Services

In the event of the discovery of the release of a hazardous material (which includes oil and
CERCLA hazardous substances), an immediate, verbal report must be made to the Office of
Emergency Services (OES) and the Orange County Fire Authority. If the discovered release
constitutes an emergency, then 911 should also be called.

If necessary, rather than immediate notification, calls may be made as soon possible without
impeding immediate control of the release.

OES Telephone Number:  -(800) 852-7550

Orange County
Fire Authority: (714) 433-6000

In the Event of Emergency: 911

The immediate reporting shall include the following, at a minimum:

) The exact location of the release;

(2 The name of the person reporting;

3) The hazardous materials involved;

4) An estimate of the quantity of hazardous materials involved;
(5) 1f known, the potential hazards presented;

(6) Description of what happened;

) Location of threatened or involved waterway, if applicable.

Note: The immediate reporting described above in this section shall not be required if there
is a reasonable belief that the release poses no significant present or potential hazard to
human health and safety, property, or the environment. However, if there is any question
in the mind of the person who has observed the release, then notification should be made.

(b) State ~ Written Follow-Up to OES
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In the event that verbal notification of a release is provided to OES, written follow-up
should be sent as soon as possible thereafter. Written follow-up should be provided to OES
on an Emergency Release Follow-Up Notice Reporting Form, which is included as
Attachment 1 to this document.

OES Mailing Address: State Emergency Response Commission (SERC)
¢/ o Governor's Office of Emergency Services
Atin: Section 304 Reports
Hazardous Materials Unit
3650 Schrieves Avenue
Mather, CA 95655

© State ~ Written Notification to DTSC

In the event of the discovery of a release of a reportable quantity of a hazardous substance, a
written report shall be made to the California Department of Toxic Substances Control
(DTSC) within 30 days of the discovery, unless either of the following applies:

(1) The release requires immediate reporting to OES pursuant to Section
1(a) above.
2) [t can be established that the release occurred prior to January 1, 1994.

Written reporting to DTSC should be done using a Nonemergency Hazardous Substance
Release Report Form, which is included as Attachment 2 to this document.

In most cases it is expected that immediate, verbal reporting to OES will occur if previously
unknown contarnination is discovered. However, if reporting to OES turn out to be
unnecessary, an assessment should be made as to whether written reporting to DTSC within
30 days is required.

DTSC Address for Department of Toxic Substances Control

Written Notification: Atin: Mr. John Scandura
Site Mitigation Program, Office of Military Facilities
5796 Corporate Avenue

Cypress, CA 90630

For the purposes of this protocol, “reportable quantity” means either of the following: (a)
the quantity of a hazardous substance established in 40 C.F.R. Part 302 as triggering
notification requirements or (b) any quantity of a hazardous substance that is not reportable
to OES under 1(a) above but that may pose a significant threat to public health and safety or
to the environment.

(d) Federal - National Response Center

In the event of the discovery of the release of a reportable quantity of a hazardous
substance, immediately call the National Response Center (NRC) in Washington, DC.

NRC Telephone Number:  (800) 424-8802
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In addition to the information listed in Section 1(a) of this document, the following should
also be provided to the NRC, if known:

(1)  Medium or media impacted by the release;
2) Name and phone number for more information;
(3)  Proper precautions to take.

Note:- Immediate notification of the NRC is technically only required in the event that a
release of a reportable quantity within a 24-hour period of a hazardous substance is
discovered. While reportable quantities are generally fairly large (except for extremely
hazardous substances), it may be very difficult in the field to assess whether a reportable
quantity was released. Furthermore, releases are considered to be ongoing regardless of
when they initially occurred; therefore, a release of a reportable quantity within a 24-hour
period cannot be ruled out merely because the release is historic in nature. Thus, for
purposes of assuring that federal reporting requirements are properly satisfied in the event
of the discovery of a release of a hazardous substance, the NRC should be notified, unless it
is clear that a reportable quantity was not involved.

(e) State - Discharges or Probable Discharges to State Waters

In the event of the discovery of a discharge or probable discharge of reportable quantities of
hazardous substances, sewage, oil, or petroleum products into or on state waters,
immediately call OES. If necessary, however, notification can be provided without
substantially impeding cleanup or other emergency measures.

State waters in California include both surface water and groundwater. In the event of a
discharge or probable discharge of a reportable quantity to surface or groundwater, follow
the instructions of this protocol for immediate, verbal notification and follow-up written
notification to OES.

For the purposes of this reporting requirement, reportable quantity means the following:

Hazardous Substances: Those reportable quantities established in 40 C.F.R.
Part 302

Sewage: 1,000 gallons or more

Oil and Petroleum: 42 gallons or more

Note: Discharges or probable discharges to groundwater in most instances will also be
immediately reportable under this protocol.

3.5.1.2 Navy Notification of Environmental Contamination on FOSL Property

In the event that environmental contarninants in excess of applicable screening criteria are
confirmed in the LIFOC areas, the DON should be provided with written notification of the
discovery. Under the LIFOCs, in the event environimental contamination is discovered
which creates, in the DON’s determination, an imminent and substantial endangerment to
human health or the environment, the DON may require that the impacted area be vacated.

Written notification shall be provided to the DON pursuant to Section 19 of the LIFOCs,
Submission of Notices, as follows:

13
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Real Estate Contracting Officer

Base Realignment and Closure Program Management Office
1230 Columbia Street, Suite 1100

San Diego, CA 92101-8571

3.6 Emergency Procedures

Whenever there is an imminent or actual emergency situation, the Emergency Coordinator
shall immediately notify all on-site personnel who may be affected, notify appropriate state
or local agencies with designated response roles if their help is needed, and place a call to
911. The Emergency Coordinator will also contact any contractors whose services may be
required in addressing the situation.

Whenever there is a new release of hazardous materials, fire, or explosion, the Emergency
Coordinator shall immediately identify the character, exact source, amount, and areal extent
of any release materials. Concurrently, the Emergency Coordinator shall assess possible
hazards to human health or the envirecnment that may result from the release, fire, or
explosion, and direct appropriate site control measures as appropriate to control the
emergency and reduce any potential risks to human health or the environment.

During an emergency, the Emergency Coordinator shall take all reasonable measures
necessary to ensure that fires, explosions, and releases do not occur, recur, or spread.
Immediately after an emergency, the Emergency Coordinator shall provide for treating,
storing, or disposing of recovered waste, contaminated soil or surface water, or any other
material that results from a new release, fire, or explosion.

3.7 Sampling and Analysis Plan

3.7.1 Requirements for Sampling and Analysis Plan

In the event that unknown hazardous materials are discovered during grading,
construction, subsurface demolition and/or related development activities a Sampling and
Analysis Plan will be prepared by a qualified environmental contractor and reviewed by the
lead regulatory agency. The plan will include but not necessarily be limited to the following:

s Field Methods and Procedures
~ Soil Sampling
¢ Confirmation Samples
» Decontamination Water Samples
~ Decontamination
— Investigation-Derived Waste Management

e Sample Handling, Preservation, Labeling, Transportation, and Chain-of-Custody
PProcedures

— Sample Handling

14

LEGAL_US_W # 55554711 1



Sample Preservation

Sample Transportation

Sample Documentation

® Field Samples

® Quality Assurance/Quality Control Samples
¢ Data Evaluation/Validation

Sample Chain-of-Custody Procedures
Recordkeeping Procedures
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EXHIBIT G

LIST OF PRE-APPROVED ARCHITECTS & ENGINEERS
Article IIT)

Hunsaker & Associates, HNTB Corporation, RBF Consulting,
TAIT & Associates, PSOMAS—Civil Engineering

Shaw Environmental & Infrastructure, Inc, Westin Environmental—Environmental
Morrow Management—Dry Utilities

Zeiser Kling, Leighton Consulting, Inc, Engeo—GeoTech

Origins Golf Design—Corridor Management
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EXHIBIT H

SCHEDULE FOR ALLOCATION OF
MASTER SUBDIVISION MAP CONDITIONS OF APPROVAL
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EXHIBIT M
SCHEDULE FOR ALLOCATIUON OV
MABTER BUBDIVISION CONDITIONS OF APPROVAL
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EXHIBIT H

SCHEDULE FOR ALLOCATION OF
MASTER SUBDIVISION CONDITIONS OF APPROVAL

MATRIX OF AMENDLD VTTivi 17008 CONDITIONS OF APPROVAL & MIM'S
THAT APPLY TO EACH DEVELOPMENT DISTRICT

DEVELOPMENT DISTRICT

XY DENOTES THAT THE SPECIFIC AMENDED VITM 17008 CONDITION APPLIES TO THAT DEVELOPMENT DISTRICT
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EXHIBIT H

SCHEDULE FQR ALLOCATION OF
MASTER SUBDIVISION CONDITIONS OF APPROVAL

MATREX OF AMENDED VTTM 17008 CONDITIONS OF APPROVAL & MM'S
THAT APPLY TO EACH DEVELOPMENT DISTRICT

DEVELOPMENT DISTRICT

"X* DEMOTES THAT THE SPECIFIC AMENDED VTTM 17008 CONDITION APPLIES TO THAT DEVELOPMENT DISTRICT
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z‘“ SEAN JOYCE, City Manager WWw.Gi.irvine.ca.us

City of Irvine, One Civic Center Plaza, P.O. Box 19575, Irvine, California 92623-9575 (949) 724-6249

December 27, 2010

Mrs. Lynn Jochim

Heritage Fields El Toro, LLC
25 Enterprise, Suite 400
Aliso Viejo, CA 92656

RE: AMENDED AND RESTATED MASTER IMPLEMENTATION AGREEMENT
AND AMENDED AND RESTATED DEVELOPMENT AGREEMENT

Dear Lynn:

At or near the date of this letter, the City of Irvine ("City"), the Irvine Redevelopment
Agency, and Heritage Fields El Toro LLC (“Heritage Fields”) entered into an agreement
entitled “AMENDED AND RESTATED DEVELOPMENT AGREEMENT BETWEEN THE
CITY OF IRVINE, THE IRVINE REDEVELOPMENT AGENCY and HERITAGE FIELDS EL
TORO, LLC” (“ARDA”). The ARDA was approved by the City Council and adopted pursuant
to Ordinance No. 09-09 on September 8, 2009. Also at or near the date of this letter, the City
and Heritage Fields entered into an additional agreement entitled “AMENDED AND
RESTATED MASTER IMPLEMENTATION AGREEMENT” (“ARMIA”). The ARMIA was
approved by the City Council and adopted pursuant to Resolution No. 09-02 on August 11, 2009.
Capitalized terms used but not otherwise defined herein shall have the meanings assigned to
them in the ARDA and/or ARMIA.

Given the Third Party Legal Challenge, the parties now desire to update the ARMIA as
follows:

1 The Parties agree that (i) the date referenced in the first set of parenthesis in the
first sentence of Section 4.1 of the ARMIA is changed from calendar year 2010 to calendar year
2011, and (ii) the dates referenced in the second set of parenthesis in the first sentence of Section
4.1 of the ARMIA are changed from “calendar years 2011 through 2014” to “calendar years
2012 through 2015.”

2. The Parties agree that the first Quarterly Infrastructure Meeting will occur in
January 2011.
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Mrs. Lynn Jochim
December 27, 2010
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3. The Parties agree that the first Annual MPP&S Update Meeting will be held in
July 2011 (as opposed to July 2010 as originally stated in the ARMIA), and every July thereafter,
and that the reference to "July 2011" for the first update to the Master Phasing Plan & Schedule
shall now mean and refer to "July 2012".

Please acknowledge your consent and agreement to the foregoing by executing this letter
agreement in the space provided below.

CITY OF IRVINE

By:
Sean Joyce
City Manager

ACCEPTED, AGREED AND ACKNOWLEDGED

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

By: Lennar Homes of California, Inc.,

California corporation
Its: Managing Member

By: ZZ%L(}S-

Vli“ce P.xesxdr;nt
Print Title:




SEAN JOYCE, City Manager WWW CiLirvine.ca.us

City of Irvine, One Civic Center Plaza, P.O. Box 19575, livine, California 92623-9575 (949) 724-6249

December 27, 2010

Mrs. Lynn Jochim

Heritage Fields El Toro, LLC
25 Enterprise, Suite 400
Aliso Viejo, CA 92656

RE: CONFIRMATION AND CLARIFICATION OF CERTAIN PROVISIONS UNDER
AMENDED AND RESTATED DEVELOPMENT AGREEMENT AND AMENDED AND
RESTATED MASTER IMPLEMENTATION AGREEMENT IN VIEW OF EVENTS
OCCURRING SINCE ORIGINAL APPROVAL OF AMENDED AND RESTATED
DEVELOPMENT AGREEMENT AND AMENDED AND RESTATED MASTER
IMPLEMENTATION AGREEMENT

Dear Lynn:

At or near the date of this letter, the City of Irvine ("City"), the Irvine Redevelopment
Agency, and Heritage Fields El Toro LLC (“Heritage Fields”) entered into an agreement
entitled “AMENDED AND RESTATED DEVELOPMENT AGREEMENT BETWEEN THE
CITY OF IRVINE, THE IRVINE REDEVELOPMENT AGENCY and HERITAGE FIELDS EL
TORO, LLC” (“ARDA”). The ARDA was approved by the City Council pursuant to Ordinance
No. 09-09 on September 8, 2009. Also at or about the time of this letter, the City and Heritage
Fields entered into an additional agreement entitled “AMENDED AND RESTATED MASTER
IMPLEMENTATION AGREEMENT” (“ARMIA”). The ARMIA was approved by the City
Council pursuant to Resolution No. 09-02 on August 11, 2009. Capitalized terms used but not
otherwise defined herein shall have the meanings assigned to them in the ARDA.

Among other things, the ARDA contains the following two paragraphs:

"7.9 Apportionment; Application to County Property. The City covenants
to request in writing that the County honor its obligations pursuant to
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Mrs. Lynn Jochim
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Section 2.2.5 of the County Agreement, and to actively pursue
enforcement of that provision, which provides as follows:

"The parties acknowledge that the City seeks to create a funding
mechanism whereby all Base users pay their fair share of the costs
of developing the necessary infrastructure and related
improvements. The County agrees to participate in such a funding
mechanism and pay its fair share of the costs that are limited to
infrastructure improvements directly related to servicing the
properties County is to receive referenced in 2.2.3 above.
Infrastructure improvements shall refer to utilities, roadways,
sewer lines and other types of infrastructure needs that are
necessary to service each County parcel, if any. The County will
not be required to contribute, through assessments or other funding
or financing methods, to the development or maintenance costs or
expenses for any park or open space that will be developed and
maintained on the Base under the Irvine 'Great Park Plan'.
Furthermore, to the extent they qualify, County shall have the
option to pay any portion of its share of infrastructure costs and
expenses with Road Funds or other non-General Fund revenues.'

In this regard, the City agrees to meet and confer in good faith with
Heritage Fields concerning the City’s efforts to secure compliance with
Section 2.2.5 of the County Agreement. The City shall not enter into any
agreement with the County (or other parties, including OCTA) or a
modification to the terms of the County Agreement that creates a material
and adverse impact on the cost of the Backbone Infrastructure and/or a
material and adverse impact on the timing of construction of the Backbone
Infrastructure, as that timing is specified in the Master Phasing Plan and
Schedule provided as Exhibit B to the MIA', as that schedule may be
modified from time to time in accordance with the MIA. Nothing in this
Section 7.9 requires that the City commence any litigation action against
the County to enforce the terms of the County Agreement, provided that
nothing contained herein shall deemed to be a waiver by Heritage Fields
of any rights Heritage Fields may have as against the County with respect
to the County Agreement."

“9.2.1 Conveyance of ARDA Transfer Site. Heritage Fields shall, within
ninety (90) days of the Second Effective Date, convey to the City the
ARDA Transfer Site and deliver to City a grant deed in the form
substantially the same as the form attached hereto as Exhibit Q, unless a
Third-Party Legal Challenge has been brought before that date, in which

' The term “MIA” as used in the ARDA refers to the ARMIA.
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case the conveyance shall occur within ninety (90) days after a final
adjudication or legislative action rejecting such Third-Party Legal
Challenge. The City shall not be required to pay any fee or purchase price
for the ARDA Transfer Site. Notwithstanding the 90-day time periods
referenced above, the timing of the conveyance of the ARDA Transfer
Site shall be subject to Section 9.9 with respect to LIFOCs, the final
determination of the location of "Q" Street and the preparation of a metes
and bounds legal description that correspondingly shows the precise
boundaries of the ARDA Transfer Site.”

Subsequent to the City Council’s approval of the ARDA and the ARMIA, but prior to the
execution of those documents, the City and the County of Orange (“County”) approved three
documents that, among other things, implemented and further defined various rights and
obligations under a document entitted PROPERTY TAX TRANSFER AND PRE-

- ANNEXATION AGREEMENT ("Annexation Agreement") between the City and the County.
The Annexation Agreement is the same document described as the "County Agreement” in the
ARDA. Those three documents include:

(1) IMPLEMENTATION AGREEMENT NO. 2 BETWEEN CITY OF IRVINE,
IRVINE REDEVELOPMENT AGENCY AND COUNTY OF ORANGE
(“Implementation Agreement”), dated August 17, 2010;

(2) SUBLEASE BETWEEN CITY OF IRVINE AND COUNTY OF ORANGE FOR
INSTITUTIONAL PARCEL WITHIN EL TORO LIFOC PARCEL 3 (“100 Acre
Sublease”), dated August 17, 2010; and

(3) RECIPROCAL LICENSE AGREEMENT? (“License Agreement”), between and
among the City, the County, and Heritage Fields dated December 27, 2011.

The Implementation Agreement, 100 Acre Sublease, and License Agreement are collectively
referred to as the “Annexation Agreement Implementing Documents.”

Heritage Fields acknowledges and agrees that if the County contributes the County’s
"Fair Share" for development the "Infrastructure" (as such terms are defined in the
Implementation Agreement), the County shall have discharged its obligation under Section 2.2.5
of the County Agreement. Heritage Fields agrees further that so long as the Annexation
Agreement Implementing Documents remain in effect and the City complies with such
agreements and uses reasonable efforts to require compliance with the provisions of the
Annexation Agreement Implementing Documents (which reasonable efforts shall not require the
commencement of litigation by the City against the County), Heritage Fields shall not claim that
the Annexation Agreement Implementing Documents, or the exercise of rights and performance
of obligations thereunder, constitute a breach of any obligation of the City under the ARDA

% Heritage Fields El Toro, LLC, is a party to the License Agreement, in addition to the
City and the County.




Mrs. Lynn Jochim
December 27, 2010
Page 4 of 5

and/or the ARMIA, creates any legal or equitable liability of the City under the ARDA and/or
the ARMIA, and/or reduces or delays any obligation of Heritage Fields under the ARDA and/or
the ARMIA.

As to Section 9.2.1 of the ARDA, the parties have agreed, in accordance with Section
9.2.1.2 of the ARDA, to adjust the precise location of the ARDA Transfer Site (as depicted on
Exhibit G to the ARDA), such that the revised description of the ARDA Transfer Site shall be as
depicted on Exhibit A attached hereto. The parties acknowledge and agree that Exhibit A
divides the ARDA Transfer Site into two parcels ("Parcels"), one of which consists of
approximately 125.5 acres (the "Northern Parcel"), and the other of which consists of
approximately 5.0 acres (the "Southern Parcel"). The metes and bounds descriptions of the two
Parcels shall be based upon Exhibit A attached hereto unless the parties hereafter mutually agree
to a different location and/or area of the ARDA Transfer Site in accordance with Section 9.2.1.2
of the ARDA. The metes and bounds descriptions of the Parcels shall be completed by April 1,
2011. By May 17, 2011, a transfer of fee title to the Southern Parcel from Heritage Fields to the
City (containing no restrictions on use beyond those imposed by the Department of the Navy
and/or mutually agreed upon by the parties or as already set forth in the ARDA) shall occur. By
May 17, 2011, a sublease, assignment of lease, transfer of fee title or combination of the
foregoing options shall be completed in accordance with the terms of the ARDA (provided that
no provision of the ARDA shall be interpreted to excuse or avoid the obligation to complete the
sublease, assignment of lease, and/or fee conveyance of the Northern Parcel by May 17, 2011),
such that the City shall hold a possessory interested in the entirety of the Northern Parcel
(containing no restrictions on use beyond those imposed by the Department of the Navy and/or
mutually agreed upon by the parties or as already set forth in the ARDA). Heritage Fields and
the City further agree that Section 9.6, concerning modifications to property boundaries to
accommodate the ultimate roadway alignments and design standards, shall apply to the ARDA
Transfer Site.

The parties separately acknowledge and agree that the Index for Guaranteed Amount
attached as Exhibit R-1 and R-2 to the ARDA and the Rate and Method of Apportionment
attached as Exhibit S to the ARDA (the "RMA") were both developed with the assumption that
the ARDA would become effective during Fiscal Year 2009-2010. Due to, among other things,
the Third Party Litigation, the ARDA was not signed and will not become effective until Fiscal
year 2010-2011. Accordingly, the parties agree that the obligations for payment of the
Guaranteed Amount in the ARDA that are identified as being due in Fiscal Year 2009-2010 will
be due in Fiscal Year 2010-2011, and that obligations identified in the ARDA and the RMA and
the respective exhibits to the ARDA and RMA as being due in succeeding years (i.e. years
following Fiscal Year 2009-2010) will correspondingly be due one year later than is indicated in
the ARDA and RMA and respective exhibits. Given that the Second Effective Date will be
deemed to be December 27, 2010 (as identified below), the first payment of the Guaranteed
Amount for the current Fiscal Year (2010-2011) will be due April 10, 2011.

Finally, the parties have agreed that the Second Effective Date of the ARDA shall be
December 27, 2010; provided, however, that the first payment of the Public Benefit Fee due
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under Section 10.1 of the ARDA shall be payable in January 2011, and all subsequent

adjustments to the Public Benefit Fee shall occur in the month of January, as opposed to the
month of December.

Please acknowledge your consent and agreement to the foregoing by executing this letter
agreement in the space provided below.

CITY OF(RVINE

By:

SeEﬁ,Joyce (J
City Manager

ACCEPTED, AGREED AND ACKNOWLEDGED

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

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




EXHIBIT "A”

ACREAGE SUMMARY
TOTAL ACREAGE TO BE TRANSFERRED TO CITY:130.5 Ac.

NOTE:
INCLUDED IN TOTAL AREA OF ARDA TRANSFER SITE IS THE HALF WIDTH OF 1Q~
STREET WHERE TRANSFER SITE FRONTS ONLY ONE SIDE OF 1Q* STREET, HALF
WIDTH OF "Z” STREET WHERE TRANSFER SITE FRONTS ONLY ONE SITE OF "Z”

STREET, AND THE FULL WIDTH OF 1Q" STREET WHERE TRANSFER SITE FRONTS

BOTH SIDES OF "LQ"™ STREET.

LEGEND

[ ] ARDA TRANSFER SITE

[

ARDA —
TRANSFER SITE
5.0 Ac.

W HUNSAKER & ASSOCIATES
Qg ' F V! NE LN ARDA TRANSFER SITE
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Three Hughes = Ivine, CA 92678 * PH: (949) 5831010 = FX: (949) 583-0759 IN THE CITY OF IRVINE, COUNTY OF ORANGE, STATE OF CALIFORNIA
PN 12/21/10] Bave o K. LYNCH & [ SCALE: 1"=2000" W.0. 1855-80X
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