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At that time, the City and OCTA memorialized the purchase price as $14,150,500 based on
independent property appraisals by each agency in accordance with the Cooperative
Agreement.

On June 2, 2014, OCTA notified the City of its interest in exercising its option to purchase
the property at the previously agreed upon price. The proposed Purchase and Sale
Agreement (Attachment 4) has been prepared by the City Attorney in collaboration with
OCTA for this purpose. The following is a summary of the main terms included in the
proposed Purchase and Sale Agreement that implements the provisions of the 2010
Cooperative Agreement:

e The basis for the sale by City and purchase by OCTA of the property is OCTA's future
use of the property for a Commuter Rail Maintenance Facility or other transportation-
related uses.

e OCTA and any successors in interest specifically waive any claim that they are exempt,
for any reason, from the requirements of the Irvine Zoning Code and the Irvine Municipal
Code, and agree to abide by the City’s land use regulatory authority.

¢ Interim uses of the property are subject to the approval of the City.

e OCTA will not lease or transfer any portion of its ownership interest in the property
without approval from the City.

e The City will have the right of first refusal for the purchase of any portion of the property
OCTA considers selling to a third party.

o City and OCTA will discuss the potential future sale by City to OCTA of a nearby site for
access to the property, solely for use by OCTA.

e OCTA will be responsible for its fair share of roadway capacity improvements.

Legal Counsel for OCTA has advised the City Attorney that the OCTA Board has approved
the terms as presented in the proposed Agreement and is prepared to complete the
transaction subject to City Council approval of the proposed Agreement.

ALTERNATIVES CONSIDERED

The City Council can direct staff to modify any of the terms presented in the proposed
agreement. This alternative is not recommended because the proposed terms are
consistent with the provisions of the Cooperative Agreement previously approved by the
City Council and the recommended Purchase and Sale Agreement is consistent with prior
City Council approval to sell the property to OCTA.
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FINANCIAL IMPACT

Approval of the recommended Purchase and Sale Agreement will result in the City receiving
$14,150,500 from OCTA. These funds will be received as General Fund revenue with the
deposit increasing the unallocated fund balance available for future appropriation by the City
Council.

REPORT PREPARED BY Shohreh Dupuis, Deputy Director of Public Works
ATTACHMENTS
March 23, 2010 Staff Report for Cooperative Agreement with OCTA
Cooperative Agreement C-0-1511

1
2
3. Site Map
4 Purchase and Sale Agreement
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REQUEST FOR CITY COUNCIL ACTION \ 'lﬁ

“ MEETING DATE: March 23, 2010

TITLE: SAND CANYON GRADE SEPARATION FUNDING AGREEMENT
Q %\ /W/

Director of Publjc Works () City Managef //

RECOMMENDED ACTION:

1. Approve the Sand Canyon Grade Separation Funding Term Sheet agreement
between the City of Irvine and the Orange County Transportation Authority.

2. Authorize the City Manager to jointly submit the Sand Canyon Grade Separation
Project with the Orange County_ Transportation Authority to the California
Transportation Commission for approval and allocation.

3. Authorize the City Manager to execute a cooperative agreement between the City
of Irvine and the Orange County Transportation Authority for implementation of the
Funding Term Sheet agreement.

EXECUTIVE SUMMARY:

The City of Irvine and the Orange County Transportation Authority (OCTA) have
developed a Funding Term Sheet that outlines agreement for full funding of the Sand
Canyon Grade Separation Project. The recommended actions are necessary to submit
the project to the California Transportation Commission (CTC) for approval and funding.

COMMISSION/BOARD/COMMITTEE RECOMMENDATION:

Not applicable.
STATEMENT OF THE ISSUE:

History:

On February 23, 2010, City Council approved the plans, specifications and contract
documents for the Sand Canyon Grade Separation Project. The City must submit the
approved plans along with a complete funding package to the CTC for consideration by
the Commission at its meeting scheduled for May 20, 2010.

ATTACHMENT 1



City Council Meeting
March 23, 2010
Page 2 of 3

Analysis/Discussion:

The City has secured funding for the Sand Canyon Grade Separation Project primarily
from external grant programs. The funding sources include Measure M, Regional
Surface Transportation Program Federal funds, Developer Fees, and State Proposition
1B and 116. The combination of these non-City funding sources provides over 80
percent of the project budget.

Project construction will require relocation of an existing Metrolink Maintenance-of-Way
(MOW) facility that will be displaced by the project. The MOW facility is located on
OCTA property at Sand Canyon adjacent to the railroad tracks. The OCTA property will
be transferred to the City as part of the construction phase of the project.

OCTA is interested in locating a new Metrolink Rail Maintenance Facility in the vicinity
of the future Marine Way south of the Great Park and adjacent to the railroad tracks.
The City and OCTA have identified a suitable 21.3-acre parcel for this purpose for
purchase by OCTA.

A Funding Term Sheet (Attachment 1) has been developed by staff to provide for the
exchange and purchase of property and to provide a full funding plan for the project.
The OCTA Board unanimously approved the Funding Term Sheet on March 8, 2010.
The Funding Term Sheet provides for:

1. The City and OCTA to equally share the $9 million estimated cost shortfall risk for’
the project;

2. The City to reserve 21.3 acres for the rail maintenance yard with a 15-year option for
OCTA to purchase the property within the first four years at current appraised value;

3. OCTA to provide the City with 1.34 acres of MOW faéility property needed for the
project and approximately 4 acres for relocation of the MOW facility;

4. Credit to OCTA for the appraised value of the MOW facility property against the
purchase of the rail maintenance yard;

5. OCTA to manage the project construction phase with the City overseeing community
outreach.

A significant portion of the funding for this project includes $22 million in State
Proposition 116 funds and $8 million in State Proposition 1B funds. In order to secure
these funds, the City and OCTA must submit a request for allocation to the CTC
including a full funding plan. The CTC will schedule the allocation request for
consideration at its May 20, 2010 meeting. The construction phase of the project is
contingent upon the sale of bond proceeds by the State Treasurers Office.
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ALTERNATIVES CONSIDERED:

The City Council could elect not to approve the Funding Term Sheet and defer
construction of the Sand Canyon improvements to a future date. Staff does not
recommend this alternative because the City would relinquish over $30 million in grant
funds if the project is not submitted to the CTC by the funding deadline of June 30,
2010. :

FINANCIAL IMPACT:

The total cost estimate for this project is $55.6 million. Approximately $46.6 million in
various funding sources including Measure M, Regional Surface Transportation
Program, Proposition 1B, and Proposition 116 are available for this project. The
estimated shortfall of $9 million will be reassessed following the competitive bidding
process for construction. Staff will return to the City Council with a revised estimate and
will identify additional funding sources, if needed, based on the results of the
competitive bidding process. A construction contract will not be awarded unless full
funding has been secured from the State and City Council approval has been provided
for any additional City funding that may be needed in accordance with the Funding
Term Sheet agreement.

CONCLUSION:

The Sand Canyon Grade Separation Project is ready for submittal to the CTC for
funding approval and allocation. Staff recommends approval of the Funding Term
Sheet and the recommended actions.

Rebort prepared by: - Shohreh Dupuis, Manager of Transit and Transportation
Reviewed by: Joyce Amerson, Deputy Director of Public Works
Attachments:

Attachment 1: Sand Canyon Grade Separation Project Funding Term Sheet
Attachment 2: Vicinity Map



‘OCTA and City of Irvine.
Sand Canyon Grade Separation Project Funding Term Sheet

1. OCTA and the City of Irvine (City) both wish to support timely submission of a fully funded
Sand Canyon Grade Separation Project to the California Transportation Commission in order to
meet the conditions for Proposition 116 funding.

2. Approximately $46.6 million in funding is identified for the Sand Canyon Grade Separation
project. The current cost estimate for the project is approximately $55.6 million, resulting in a

$9 million estimated shortfall.

The City, OCTA, and the County of Orange have cooperated in determining a location for a

future 21.3-acre Metrolink Rail Maintenance Facility (MRMF) within the City adjacent to the
Great Park property.

a

32110

OCTA and the City agree to the following:

OCTA and City agree to contribute equally to the estimated $9. million cost shortfall for the
Sand Canyon Grade Separation Project. Generally, the: responsibleé party shiall cover
project cost increases for betterments, change orders or delays during construction, which
shall be outlined in a separate Construction and Maintenance Agreement between OCTA
and the City.

OCTA agrees to provide approximately 1.34 acres of Metrolink maintenance-of-way (MOW)
facility property for the Sand Canyon Grade Separation Project and approximately four (4)
acres of property for the relocation of the Metrolink MOW facility.

City agrees to exclusively reserve the 21.3-acre MRMF parcel for OCTA for a period of
fifteen (15) years.

OCTA has the option to acquire the MRMF parcel at its current appraised value for a period
of four (4) years, and for.the appraised value at time of purchase thereafter.

City agrees to credit the current appraised value of approximafely 1.34 ‘acres’ of Metrolink
MOW property required for the Sand Canyon Grade Separation Project against the value of
the MRMF parcel. ’

OCTA agrees to assume construction management responsibility for the Sand Canyon
Grade Separation Project contingent upon approval of this agreement. City retains primary
responsibility for community.outreach during construction.

ATTACHMENT 1
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COOPERATIVE AGREEMENT NO. C-0-1511 '
BETWEEN
ORANGE COUNTY TRANSPORTATION AUTHORITY
AND
CITY OF IRVINE

FOR

SAND CANYON AVENUE GRADE SEPARATION
AND

METROLINK RAIL MAINTENANCE FACILITY PROPERTY

/‘
THIS AGREEMENT, is effective this | / = day of g‘)gé%"/ , 2010, by and between the
Orange County Transportation Authority, 550 South Main Street, P.O. Box 14184, Orange, California

92863-1584, a public corporation of the State of California (hereinafter referred to as "AUTHORITY™),

and the City of Irvine, 1 Civic Center Plaza, P.O. Box 19575, Irvine, California 92623-9575, a municipal
corporation (hereinafter referred to as "CITY"). Herein, AUTHORITY and the CITY are sometimes
individually referred to as the “PARTY” and collectively as the “PARTIES".

RECITALS:

WHEREAS, Sand Canyon Avenue crosses the Orange subdivision of the Los Angeles-San
Diego-San Luis Obispo (LOSSAN) rail corridor by an at-grade crossing and is identified with the
California Public Utilities Commission (CPUC) as Crossing No. 101 OR-182.90; and

WHEREAS, AUTHORITY owns the right-of-way and facilities at this crossing location and the
Southern California Regional Rail Authority (SCRRA), and Burlingion Northern Santa Fe (BNSF)
Railway operate passenger and fréight trains along the right-of-way; and '

WHEREAS, AUTHORITY and CITY, in cooperation and partnership with BNSF, and SCRRA,
desire to improve the existing at-grade crossing by constructing a new crossing at separated grades

(hereinafter referred to as “PROJECT”) as shown in Exhibit A; and

ATTACHMENT 2
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COOPERATIVE AGREEMENT NO. C-0-1511

WHEREAS, AUTHORITY and CITY both wish to support timely submission of a fully funded
PROJECT to the Califomia Transportaton Commission (CTC) in order to meet the conditions for
Proposition 116 funding; and

WHEREAS, AUTHORITY and CITY acknowledge that approximately $46.6 million in funding is
currently identified for PROJECT, and is comprised of Measure M, Proposition 116, Proposition 1B,
federal, and local funds. The current cost estimate for PROJECT is not-to-exceed $55.6 million,
resulting in an estimated $9 million shortfall; and

WHEREAS, AUTHORITY and CITY agree to contribute equally to the estimated $9 million cost
shortfall for PROJECT. The responsible party shall cover project cost increases for betterments above
and beyond the project cost; and

WHEREAS, CITY and AUTHORITY have identified a suitable 21.3-acre parcel for use as a
Metrolink Rail Maintenance Facility (MRMF) within the CITY and adjacent to the Great Park property as
shown in Exhibit B; and

WHEREAS, CITY has agreed to exclusively reserve the MRMF parcel for the AUTHORITY for
a period of fifteen (15) years; and

WHEREAS, CITY has agreed that AUTHORITY has the option to acquire the MRMF parcel
at its current appraised value for a period of four (4) years from the date of execution of this
Agreement, and for the appraised value at the time of purchase thereafter; and

WHEREAS, City has agreed to credit the current appraised value of the Metrolink
maintenance-of-way (MOW) parcel against the value of the MRMF parcel; and

WHEREAS, AUTHORITY owns and agrees to provide approximately 1.34 acres of property as
shown in Exhibit G adjacent to PROJECT that is currently being used as a Metrolink MOW facility
property for PROJECT and approximately four (4) acres of property for the relocation of the existing
Metrolink MOW facility; and
/

/

Page 2 of 19
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COOPERATIVE AGREEMENT NO. C-0-1511

WHEREAS, on April 27, 2009, AUTHORITY awarded $2.66 million of funding to CITY for the
planning and project development work to improve and expand the Irvine Station (hereinafter
referred to as "STUDY"); and

WHEREAS, AUTHORITY conditioned that funding is contingent upon an agreement being
reached between the CITY and AUTHORITY to reserve approximately 22 acres of CITY property for
a MRMF; and

WHEREAS, AUTHORITY agrees that execution of this Agreement shall satisfy the condition
of funding imposed by the April 27, 2009 AUTHORITY funding allocation; and

WHEREAS, CITY agrees to act as the lead agency for the environmental, final design, right-of-
way acquisition, and utility relocation of PROJECT; and

WHEREAS, AUTHORITY agrees to act as the lead agency for the construction and
construction management of PROJECT; and

WHEREAS, CITY agrees to provide approved plans, specifications, and estimates (PS&E) and
right-of-way certification prior to advertisement for bids for construction of PROJECT: and

WHEREAS, CITY and AUTHORITY agree that PROJECT will be turned over to CITY after one
(1) year warranty period; and

WHEREAS, upon completion of construction and acceptance by CITY of PROJECT, CITY will
take control and maintain PROJECT in accordance with the terms of the Railroad Construction and
Maintenance (C&M) Agreement, at its own cost and expense. Upon acceptance by CITY of
PROJECT, CITY shall also be responsible for liability, including tort liability, for PROJECT at no cost or
expense o AUTHORITY; and

WHEREAS, this Cooperative Agreement defines the specific terms, conditions and funding
responsibilities between the AUTHORITY and CITY for the completion of PROJECT; and

WHEREAS, AUTHORITY's Board of Directors approved this Agreement on May 24, 2010; and

WHEREAS, CITY's City Council authorized the City Manager to execute this Agreement;

Page 3 of 19
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COOPERATIVE AGREEMENT NO. C-0-1511

NOW, THEREFORE, it is mutually understood and agreed by AUTHORITY and CITY as
follows:

ARTICLE 1. COMPLETE AGREEMENT

A. This Agreement, including all exhibits and documents incorporated herein and made
applicable by reference, constitute the complete and exclusive statement of the term(s) and condition(s)
of this Agreement between AUTHORITY and CITY and supersedes all prior representations,
understandings and communications. The invalidity in whole or part of any term or condition of this
Agreement shall not affect the validity of other term(s) and condition(s) of this Agreement. The above
referenced Recitals are true and correct and are incorporated by reference herein.

B. AUTHORITY'S failure to insist on any instance(s) of CITY’s performance of any term(s) or
condition(s) of this Agreement shall not be construed as a waiver or relinquishment of AUTHORITY's
right to such performance or to future performance of such term(s) or condition(s), and CITY's obligation
in respect thereto shall continue in full force and effect. Changes to any portion of this Agreement shall
not be binding upon AUTHORITY except when specifically confirmed in writing by an authorized
representative of AUTHORITY by way of a written amendment to this Agreement and issued in
accordance with the provisions of this Agreement.

C. CITY’s failure to insist on any instance(s) of AUTHORITY's performance of any term(s) or

condition(s) of this Agreement shall not be construed as a waiver or relinquishment of CITY's right to

. such performance or to future performance of such term(s) or condition(s), and AUTHORITY's

obligation in respect thereto shall continue in full force and effect. Changes to any portion of this
Agreement shall not be binding upon CITY except when specifically confirmed in writing by an
authorized representative of CITY by way of a written amendment to this Agreement and issued in
accordance with the provisions of this Agreement.

ARTICLE 2. SCOPE OF AGREEMENT

This Agreement specifies the roles and responsibilities of the Parties as they pertain to the

subjects and projects addressed herein. Both AUTHORITY and CITY agree that each will cooperate

Page 4 of 19
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COOPERATIVE AGREEMENT NO. C-0-1511

and coordinate with the other in all activities covered by this Agreement and any other supplemental
agreements that may be required to facilitate purposes thereof.

ARTICLE 3. RESPONSIBILITES OF AUTHORITY

AUTHORITY agrees to the following responsibilities for PROJECT:

A. To act as the lead agency for the construction and construction management of PROJECT.

B. To advertise, award construction contracts, and provide construction administration,
construction management, construction inspection, construction surveying, and materials testing for
PROJECT.

C. To reimburse CITY, as a project cost, for utilities and all other already encumbered and
future project support costs, except for right-of-way, within 30 days of an acceptable invoice and
supporting documentation.

D. To fund a portion of PROJECT costs not-to-exceed Eight Million Dollars ($8,000,000) of
Measure M1 Transit funds and approximately Four Million Five Hundred Thousand Dollars
($4,500,000) of Measure M2 Transit funds, for a total of $12,500,000, as described in Exhibit D.

E. To agree to be designated as the direct recipient for Propositions 116 and 1B funds.

F. To provide approximately 1.34 acres of the MOW facility property as shown in Exhibit C for
PROJECT and approximately four (4) acres of the property for the relocation of the existing Metrolink
MOW facility as detailed in Exhibit B.

G. To have the option to acquire the MRMF parcel at its current appraised value for a period of
four (4) years from the date of execution of this Agreement, and for the appraised value at time of
purchase thereafter.

H. To agree that the execution of this Agreement shall satisfy the condition of reservation of an
approximate 22 acre parcel for a MRMF placed on the April 27, 2009 AUTHORITY funding allocation
for STUDY.

|. To process the required Federal Transportation Improvement Program (FTIP) amendment to

program Two Million Six Hundred Sixty Thousand Dollars ($2,660,000) for STUDY, whereby

Page 5 of 19
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COOPERATIVE AGREEMENT NO. C-0-1511

AUTHORITY’s performance under this Agreement is contingent upon the Southem Califomia
Association of Govemments (SCAG) and Federal Transit Administration (FTA) approval.

J. To remit to CITY Federal Funds in an amount not to exceed Two Million Three Hundred Fifty
Thousand Dollars ($2,350,000), within thirty (30) days of receipt of an acceptable invoice for STUDY,
subjectto grant agreement executed between AUTHORITY and FTA and reimbursement by FTA.

K. To remit to CITY Three Hundred Ten Thousand Dollars ($310,000) of Measure M (M1)
Transit funds within thirty (30) days of receipt of an acceptable invoice.

L. To prepare and submit a request for “Transfer of Federal Funds” no later than October 1,
2010 to facilitate the execution of FTA grant.

M. To notify CITY when the FTA grant is executed.

N. To provide, as a PROJECT cost, all staff, employees, agents, consultants and contractors
deemed necessary and appropriate by AUTHORITY to manage, administer, coordinate, and oversee
construction, and construction management of PROJECT.

O. To require AUTHORITY's contractor to provide a one (1) year warranty period in the
construction contract for workmanship and materials furnished for PROJECT.

P. To comply with all applicable federal, state, local and third party contracting laws and
regulations as required.

Q. To work in partnership with CITY during the implementation of construction of PROJECT and
to collaborate and cooperate with CITY staff, its consultants, employees, outside funding and utility
agencies and agents during construction of PROJECT.

R. To implement a quality assurance and quality control program during construction of
PROJECT.

S. To monitor the activities of staff, agents, contractors, consultants and employees to ensure
compliance with the approved PROJECT schedules, quality, and budget goals.

T. To provide PROJECT as-built records, and final payment accounting within 90 days upon

completion of construction and project acceptance of PROJECT by CITY.

Page 6 of 19
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COOPERATIVE AGREEMENT NO. C-0-1511

U. To coordinate with BNSF and SCRRA for all work to be performed in the railroad right-of-
way.

V. To act as an agent of the CITY under the CITY’s engineering contract to coordinate design
services during construction.

W. If hazardous materials, cultural, archeological, paleontological, biclogical, or other protected
resources are encountered during construction of PROJECT, AUTHORITY to stop work in the affected
area until a qualified professional evaluates the nature and significance of the find, and a plan is
approved by AUTHORITY for the removal or protection that material or resource. The cost for any
removal or protection shall be considered a PROJECT cost.

X. Upon identification of iilegally placed hazardous materials, AUTHORITY agrees to seek
restitution for removal of hazardous materials found within AUTHORITY-owned properties within
PROJECT.

Y. To require AUTHORITY’s contractors to obtain no-fee permits from CITY for any work done
within the jurisdictional boundaries of CITY.

Z. To coordinate construction of PROJECT with CITY and affected property owners, and hold
regular technical, traffic management, public relations, and various other project meetings to brief CITY
and affected property owners on the status of PROJECT, to solicit input, and to provide a forum to
discuss and resolve project and local agency issues.

AA. To reimburse CITY, as a project cost, for actual costs for providing traffic engineering
services (including staff overhead and third party traffic signal maintenance service costs contracted out
by CITY) and any modifications to streets, intersection, signals, etc. required to address traffic impacts
during construction in an amount not to exceed One Hundred Twenty-Seven Thousand Five Hundred
Dollars ($127,500). This amount will not be exceeded without the prior written amendment to this
Agreement, which shall not be unreasonably withheld or delayed, it being understood that this amount
is an estimate based on the as-needed and sporadic nature of the services and is subject to update.

/
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COOPERATIVE AGREEMENT NO. C-0-1511

AB. To reimburse CITY, as a project costs, for actual costs, including staff overhead, for
providing police services in an amount not to exceed Sixty Two Thousand Five Hundred Dollars
($62,500). Police service costs shall not exceed this amount without prior written amendment to this
Agreement, which approval shall not be unreasonably withheld or delayed, it being understood that this
amount is an estimate based on the as-needed and sporadic nature of the services and is subject to
update.

AC. To reimburse CITY, as a project cost, for actual costs, including staff overhead, for
providing project support services in an amount not to exceed Two Hundred Seventy-Two Thousand
Five Hundred Dollars ($272,500). Project support service costs shall not exceed this amount without
the prior written amendment to this Agreement, which approval shall not be unreasonably withheld or
delayed, it being understood that this amount is an estimate based on the as-needed and sporadic
nature of the services and is subject to update.

AD. To work with CITY to develop and implement a business outreach program during
construction of PROJECT.

ARTICLE 4. RESPONSIBILITIES OF CITY

CITY agrees to the following responsibilities for PROJECT:

A. To confirm availability of local PROJECT funding described in Exhibit D prior to award of a
construction contract and concur with the AUTHORITY’s award of the PROJECT construction contract.

B. To designate the AUTHORITY as the direct recipient of Propositions 116 and 1B funds.

C. To act as the lead agency for the environmental, final design, right-of-way acquisition, and
utility relocation of PROJECT.

D. To assume primary responsibility for community outreach during construction.

E. To exclusively reserve for purchase by the AUTHORITY the 21.3 acre MRMF parcel for a
period of fifteen (15) years from the date of execution of this Agreement.

F. To credit the current appraised value of the 1.34 acres of the MOW parcel required for

PROJECT against the value of the 21.3 acre MRMF parcel.

Page 8 of 19
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COOPERATIVE AGREEMENT NO. C-0-1511

G. To submit to the California Public Utilities Commission (CPUC) an application for PROJECT
and obtain approval of that application in a timely manner.

H. To provide to AUTHORITY ail required permits necessary for the construction of PROJECT.

l. To make available to AUTHORITY personnel who prepared the PS&E and right-of-way maps
and other PROJECT related documents and materials, to discuss and resolve issues which may arise
during construction and/or to make design revisions for contract change orders until completion of
PROJECT.

J. To enter into a C&M agreement with SCRRA for the actual construction and maintenance
agreement of PROJECT.

K. To provide to AUTHORITY a certified environmental document for PROJECT.

L. To process the allocation request for Proposition 116 and 1B funds through the AUTHORTIY
and the CTC in order fo receive fund allocations prior to June 30, 2010. Performance of this agreement
is subject to CTC approval and sale of the State Proposition 116 and 1B bonds by the State of
California.

M. To notify the AUTHORITY in writing of any changes to PROJECT milestone schedule that
would impact funding availability or readiness for timely completion of the PROJECT.

N. To prepare a Traffic Management Plan (TMP) that addresses, to the extent applicable,
construction-related impacts to existing CITY street traffic. The TMP will include normal traffic handling
requirements during construction of PROJECT, including staging, lane closures, ramp closures,
detours, signage, Intelligent Transportation Systems (ITS), and signalization, and will specify
requirements for communicating with the public and local agencies during construction. Al TMP
elements will be included in the construction contract and will become the responsibility of the
construction contractor.

O. To be responsible for all required environmental mitigation measures not contained in the
construction contract. The cost of any required remediation or removal will be considered a project cost.

/

Page 9 of 19

17




10
"
12
13
14
16
16
17
18
19
20
21
22
23
24
25
26

COOPERATIVE AGREEMENT NO. C-0-1511

P. To be responsible for the investigation of potential hazardous material sites within PROJECT
limits prior to construction. CITY shall provide all documentation regarding hazardous matenal testing
to the AUTHORITY. If AUTHORITY encounters hazardous material or contamination or protected
cultural resources within PROJECT limits during the said investigation or in the course of construction,
AUTHORITY shall notify CITY and responsible control agencies of such discovery.

Q. To be responsible for securing all right-of-way. CITY to certify that right-of-way acquisition is
complete and have possession of the required property prior to the advertisement for construction bids.

R. To provide to AUTHORITY all utility agreements and relocation schedule necessary for
timely implementation of PROJECT and coordinate utility relocation during the course of construction in
accordance with stage construction requirements as specified in the construction design documents.
CITY agrees to designate appropriate staff to coordinate utility relocations.

S. To provide approved plans, specifications, and estimates (PS&E) for PROJECT. PS&E will

be prepared in conformance with CITY regulations, procedures, manuals, standards and specifications,

| and other applicable standards for PROJECT.

T. To designate AUTHORITY as an agent of the CITY in order for AUTHORITY to execute the
obligations of the AUTHORTY under the CITY’s engineering contract for construction support services.
CITY to amend the existing engineering contract to provide for construction support services. CITY
shall add the AUTHORITY as an additional insured and indemnify the AUTHORITY while acting on
behalf of the CITY.

U. To collaborate and cooperate with AUTHORITY staff, its consultants, employees, agents,
and contractors during construction of PROJECT.

V. To implement a public awareness campaign (PAC) during construction of PROJECT, that
advises CITY, local CITY businesses, residents, elected officials, motorists, and media of construction
status, and street detours, as a project cost.

W. To issue no-fee permits for work done within CITY jurisdiction and not unreasonably cause

delay to PROJECT construction schedule.
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COOPERATIVE AGREEMENT NO. C-0-1511

X. To be responsible for the proper implementation of portions of the approved TMP for work
within the jurisdictional boundaries of CITY that is not included in the construction contract as a
responsibility of the confractor, as a project cost.

Y. To provide traffic engineering (including third party traffic signal maintenance service costs
contracted out by CITY), staff support and police services as requested by AUTHORITY.

Z. To submit monthly statements to AUTHORITY for actual costs incurred by CITY for traffic
engineering, traffic signal maintenance, project support, and police services and any modifications to
city streets, intersections, signals, etc. to address traffic or other impacts during PROJECT construction.
Statemments shall reference the agreement number; specify the work for which a credit and/or
reimbursement is being requested, the time period covered by the statement, the amount of credit or
reimbursement requested, staff names/positions and hourly rates if appropnate, and supporting
documentation for all expenses credited or reimbursed. CITY shall submit the final statement no later
than ninety (90) days after final acceptance of PROJECT by CITY.

AA. To invoice AUTHORITY for costs associated with the PROJECT on a monthly basis and to
submit invoices in duplicate to AUTHORITY'’s Accounts Payable department. Each CITY invoice shall
include the following information:

1. Agreement Number C-0-1511

2. The time period covered by the invoice;

3. Monthly Progress Report, which includes a detailed description of services performed
dunng the month.

4. Total monthiy invoice amount;

5. Such other information as requested by AUTHORITY, including but not limited to
consultant's invoices, accounting records, budget excerpts for CITY funds, executed
contracts, etc.

AB. If CITY contracts for any services associated with the PROJECT, then CITY shall be

responsible for payment to consultants and/or contractors for services rendered and then seek a credit
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and/or reimbursement from AUTHORITY for actual costs as part of this Agreement. CITY shall be
responsible for reviewing consultant and/or contractor invoices for accuracy, reasonableness, terms,
and completeness.

AC. To cooperate with AUTHORITY for the relocation, protection, and construction of utilities
within CITY, including any CITY-owned utilities and any utilities that are the subject of franchise
agreements approved by CITY.

AD. CITY shall cause each public utility to rearrange or relocate its public utility facilities that
may be determined by AUTHORITY and CITY to conflict with PROJECT. The CITY hereby agrees to
exercise and invoke its rights under any applicable state franchise laws or under any applicable local
franchise issued or provided by CITY to carry out such rearrangement or relocation at the expense of
the affected public utiity as necessary to conform to PROJECT. CITY shall cooperate with
AUTHORITY and provide all appropriate and necessary support to achieve this resuit. In the event the
public utility fails to make the rearrangement or refocation or fails to agree to make the rearrangement
or relocation in a timely manner, CITY shall, to the full extent allowed by law, assign its rights under the
Agreement to AUTHORITY to permit AUTHORITY to rearrange or relocate in a timely manner. CITY
shall cooperate with AUTHORITY, shall provide assistance to AUTHORITY as needed, and shall join
with AUTHORITY as a party in the prosecution or defense of CITY’s and AUTHORITY's rights under
the laws of the State of California to cause such rearrangements or relocations. In the event a public
utility is not subject to a state or local franchise and the public utility is entitled under the laws of the
State of Califomnia to be reimbursed or paid for the cost of relocation of such public utility, CITY and
AUTHORITY shall be jointly responsible for such relocation costs, if any, including the design,
construction, and costs of any interest in land that may be required to accommodate such
rearrangement or relocation as a project cost. Wherever reasonably feasible, any relocation of a public
utility shall be made to an area covered by a state franchise or local franchise.

AE. Upon identification of illegally placed hazardous materials, CITY agrees to seek restitution

for removal of hazardous materials found within CITY-owned properties within PROJECT.
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AF. Upon completion and acceptance of work done within CITY jurisdiction and expiration of the
warranty period, PROJECT will be tumed over to CITY. CITY will not unreasonably withhold its
acceptance of PROJECT.

AG. To attend and participate in PROJECT regular technical, traffic management, public
relations, and various other project meetings regarding the status of PROJECT, to provide input, and to
provide a forum to discuss and resolve project and local agency issues.

AH. Upon completion and CITY final acceptance of PROJECT, CITY shall be responsible for
maintaining all facilities constructed and shall release AUTHORITY of any obligations thereof (included
those included in the C&M agreement).

Al. To act as the lead agency in developing STUDY

AJ. To be responsible for the overall budget for STUDY in a not-to-exceed amount of Two
Million Six Hundred Sixty Thousand Dollars ($2,660,000), and that any cost overruns shall be the
responsibility of CITY.

AK. To be responsible for immediately notify AUTHORITY in writing of any changes to STUDY
schedule that would jeopardize funding of STUDY.

AL. To comply with all FTA third party contracting laws and regulations pursuant to FTA Circular
4220.1F, including but not limited to federal, state, and local regulations in any STUDY related contract
entered into by CITY.

AM. To release Request for Proposals (RFP) for STUDY after the federal funds are included in
an executed FTA grant.

AN. To submit quarterly summary reports to AUTHORITY of CITY's STUDY.

AO. To submit Final Report within 180 days after completion of environmental, final design,
right-of-way acquisition, and utility relocation in accordance with Combined Transportation Funding
Program Guidelines.

ARTICLE 5. DELEGATION OF AUTHORITY

The actions required to be taken by CITY in the implementation of this Agreement are
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delegated to its City Manager, or designee, and the actions required to be taken by AUTHORITY in the
implementation of this Agreement are delegated to AUTHORITY’s Chief Executive Officer.
ARTICLE 6. AUDIT AND INSPECTION

AUTHORITY and CITY shall maintain a complete set of records in accordance with generally accepted
accounting principles. Upon reasonable notice, AUTHORITY and CITY shall permit each party’s
authorized representatives to inspect and audit all work, materials, payroll, books, accounts, and other
data and records of the other party for a period of five (5) years after final payment, or until any on-going
audit is completed. For purposes of audit, the date of completion of this Agreement shall be the date of
the AUTHORITY’s final notice of project completion. Each party shall have the right to reproduce any
such books, records, and accounts of the other party relative to PROJECT. The above provision with
respect to audits shall extend to and/or be included in contracts with AUTHORITY'S contractors,
including BNSF, SCRRA, and its contractors and subcontractors.

ARTICLE 7. INDEMNIFICATION

A. AUTHORITY shall defend, indemnify and hold harmless CITY, officers, agents, elected
officials, and employees, from all liability, claims, losses and demands, including defense costs and
reasonable attomeys’ fees, whether resulting from court action or otherwise, arising out of the acts or
omissions of AUTHORITY, its officers, agents, or employees, in the performance of this Agreement,
excepting acts or omissions directed by CITY, its officers, agents, or employees, acting within the scope
of their employment, for which the CITY agrees to defend and indemnify AUTHORITY in a like manner.
This indemnity shal survive even after the termination of this Agreement.

B. CITY shall defend, indemnify and hold harmless AUTHORITY, officers, agents, elected
officials, and employees, from all liability, claims, losses and demands, including defense costs and
reasonable attorneys’ fees, whether resulting from court action or otherwise, arising out of the acts or
omissions of CITY, its officers, agents, or employees, in the performance of this Agreement, excepting

acts or omissions directed by AUTHORITY, its officers, agents, or employees, acting within the scope of
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COOPERATIVE AGREEMENT NO. C-0-1511

their employment, for which AUTHORITY agrees to defend and indemnify CITY in a like manner. This
indemnity shall survive even after the termination of this Agreement.

ARTICLE 8. IT IS MUTUALLY UNDERSTOOD AND AGREED:

AUTHORITY and CITY agree to the following mutual responsibilities for PROJECT:

A. AUTHORITY will form a Steering Committee (COMMITTEE) that consists of a senior staff
member from the PARTIES to this Agreement and other impacted agencies. COMMITTEE will provide
guidance and input on the following:

» Construction staging and phasing plans, construction detour plans and sequencing,
including sequencing of construction, and monitoring of contractor's compliance with the
schedule to minimize impacts to CITY, CITY projects (both public and private), so that
AUTHORITY may construct PROJECT efficiently and economically.

¢ Community involvement and outreach, including business outreach.

» Responsibilities for relocation or modification of CITY-owned facilities or utilities.

COMMITTEE will serve as a forum to resolve any issues regarding the impact of PROJECT
construction on CITY facilities, businesses, and residences, including CITY street closures during
construction. COMMITTEE members will negotiate in good faith to resolve the issues, allow affected
members to express their interests and concerns, and ensure consistency with CITY standards to reach
understanding and agreement on such issues. COMMITTEE will meet as requested by AUTHORITY
to review the status of PROJECT and discuss and resolve policy issues affecting PROJECT.
COMMITTEE members agree to participate in COMMITTEE meetings and maintain a good record of
attendance.

B. AUTHORITY will establish a mitigation-monitoring program fto monitor and ensure
compliance by AUTHORITY's contractors with all the mitigation measures identified in the
environmental document and review the program on a regular basis with the CITY.

C. AUTHORITY and CITY agree that the AUTHORITY costs to administer the construction

contract are eligible PROJECT costs.
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D. AUTHORITY and CITY agree to contribute equally to the estimated $9 million cost shortfall
for PROJECT. Separately, the responsible PARTY shall cover project cost increases for betterments
above and beyond the project cost.

E. AUTHORITY and CITY agree that the AUTHORITY has the option to acquire the 21.3 acre
MRMF parcel at its current “appraised value” for a period of four (4) years from the date of execution of
this Agreement or the “appraised value™ at the time of purchase thereafter for duration of this
Agreement. AUTHORITY and CITY also agree that CITY will credit the current “appraised value” of the
1.34 acres of the MOW parcel against the value of the MRMF parcel. In order to calculate the
“appraised value” for purposes of this Agreement, the CITY and AUTHORITY shall within 60 days of
execution of this Agreement each retain the services of a licensed appraiser who each shall perform an
independent appraisal of the MRMF and existing MOW parcels. Said appraisals shall be based on a
MAI (Member of the Appraisal Institute) appraisal of the fair market value of such land determined on
the basis of the intended use and be completed within 120 days of execution of this Agreement. Each
PARTY shall provide the draft appraisal to the other PARTY for a 10 business day review and
comment. The “appraised value™ shall be the average value of the two resulting final appraisals. If the
resulting two resulting final appraisals differ by more than 25%, a third appraisal shall be conducted by
a new appraiser mutually selected based upon agreed upon guidelines. That third PARTY appraisal
will be used to determine the appraised value of the properties.

F. AUTHORITY and CITY shall comply with alf laws, statues, ordinances and regulations of any
governmental authority having jurisdiction over PROJECT.

G. This Agreement shall continue in full force and effect through final acceptance of PROJECT
by CITY or December 31, 2025, whichever is later. This Agreement may be extended upon mutual
written agreement by both PARTIES.

H. This Agreement may be amended in writing at any time by the mutual consent of both
PARTIES. No amendment shall have any force or effect unless executed in writing by both PARTIES.

/
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I. The persons executing this Agreement on behalf of the PARTIES hereto warrant that they are
duly authorized to execute this Agreement on behalf of said PARTIES, and that by so executing this
Agreement, the PARTIES hereto are formally bound to the provisions of this Agreement.

J. All notices hereunder and communications regarding this Agreement shall be effected by delivery of
said nofices in person or by depositing said notices in the U.S. mail, registered, or certified mail and

addressed as follows:

To CITY: To AUTHORITY:

City of Irvine Orange County Transportation Authority

P. Q. Box 19575 P.O. Box 14184

Irvine, CA 92623-9575 Orange, CA 92863-1584

Attention: Shohreh Dupuis Attention: Reem Hashem

Manager of Transit and Transportation Principal Contracts Administrator

Public Works Department Contracts Administration & Materials Management
Telephone: 949-724-7526 Telephone: 714-560-5446

E-mail: sdupuis@gci.irvine.ca.us E-mail: rhashem@octa.net

K. The headings of all sections of this Agreement are inserted solely for the convenience of
reference and are not part of, and are not intended to govem, limit or aid in the construction or
interpretation of any terms or provision thereof.

L. The provisions of this Agreement shall bind and inure to the benefit of each of the PARTIES
hereto and all successors or assigns of the PARTIES hereto.

M. If any term, provision, covenant or condition of this Agreement is held to be invalid, void or
otherwise unenforceable, to any extent, by any court of competent jurisdiction, the remainder to this
Agreement shall not be affected thereby, and each term, provision, covenant or condition of this

Agreement shall be valid and enforceable to the fullest extent permitted by law.
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N. This Agreement may be executed and delivered in any number of counterparts, each of
which, when executed and delivered shall be deemed an original and all of which together shall
constitute the same Agreement. Facsimile signatures will not be permitted.

O. Each PARTY shall promptly notify the other PARTY in writing of any legal impediment,
change of circumstance, pending litigation, or any other event, occurrence, or condition that may
adversely affect such PARTY’s ability to carry out and perform any of the duties, services, and/or
obligations under the Agreement.

P. The terms of this Agreement are intended to confer benefits only on the PARTIES to this
Agreement. No rights of action shall accrue to any other persons or entities under this Agreement.

Q. AUTHORITY or CITY shall not delegate or assign its rights or otherwise transfer its
obligations, in whole or in part, under this Agreement to any other person or entity without the prior
written consent of the other PARTY.

R. In addition to any other rights or remedies, either PARTY may take legal action, in law or in
equity, to cure, correct or remedy any default, to recover damages for any default, to compel specific
performance of this Agreement, to obtain injunctive relief, a declaratory judgment or any other remedy
consistent with the purposes of this Agreement.

S. This Agreement shall be governed and construed in accordance with the laws of the State of
Caiifornia. In the event of any legal action to enforce or interpret this Agreement, the sole and exclusive
venue shall be a court of competent jurisdiction located in Orange County, California, and the PARTIES
hereto agree to and do hereby submit to the junsdiction of such court, notwithstanding Code of Civil
Procedure section 394.

/
/
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This Agreement shall be made effective upon execution by both PARTIES.
IN WITNESS WHEREOF, the PARTIES hereto have caused this Agreement No. C-0-1511 to

be executed on the date first above written.

CITY OF IRVINE ORANGE COUNTY TRANSPORTATION AUTHORITY
By: MJ ML’ By: W w—,
Seén/Joyce U Will Kempton
City Manager Chief Executive Officer
ATTEST;q APPR@VED AS TO FORM:
v Dbt oy QSR
Sharie Apodaca
City Clerk Kennard R. Smart, Jr.

General Counsel

APPROVED m:
By: : (8

Philip Kohiy ~ Kia Mortazavi

City Attorney Executive Dir , Development
Dated: (>/ 7/1\ Dated_ &~ /7= /0
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EXHIBIT A

Location Map
Sand Canyon Avenue Grade Separation
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EXHIBIT C
Sand Canyon Avenue Grade Separation Funding
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EXHIBIT "B”

SKETCH TO ACCOMPANY DESCRIPTION
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SKETCH TO ACCOMPANY DESCRIPTION
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SKETCH TO ACCOMPANY DESCRIPTION
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SKETCH TO ACCOMPANY DESCRIPTION

INST. 2013-000367242
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EXHIBIT C DUPLICATE

Letter Agreement

The Orange County Transportation Authority (OCTA) and the City of irvine (City)
entered into Cooperative Agreement No. C-0-1511 for Sand Canyon Grade
Separation and Metrolink Rail Maintenance Facility Property (Agreement), effective
June 11, 2010.

In accordance Article 8, Section E of the Agreement, OCTA and the City exercised
their rights to perform independent appraisals of the Metrolink Rail Maintenance
Facility (MRMF) and the Metrolink maintenance-of-way (MOW) parcels described in
the Agreement.

The purpose of this Letter Agreement is to memorialize the value of the MRMF and
the MOW parcels. The current appraised vaiue of the 21.3 acre MRMF parcel is
$14,845,000 and the current appraised value of the 1.34 acre MOW parcel is
$694,500.

AGREED AND ACCEPTED:

Q‘./ Sean Joyce City Manager

Attest: Aﬂs\

R /..
Sharien,f_\podaca, City Clerk

S -




ORANGE COUNTY TRANSPORTATION AUTHORITY

Will Kempton, Chief Executive Officer

APPROVED AS RM:

By:

Philip D. Kahn, City Attorney

Kennard R. Smart, Jr/, General Counsel
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(8 Lawyers Title 4100 Newport Plsc e
~ Suite 120

Newport Beach, CA 92660
Phone: (949) 724-3170

Orange County Transportation Authority Our File No: 09307602
550 South Main Street Title Officer: Chris Maziar
Orange, CA 92863-1584 e-mail: unit10@ltic.com
Phone: (949) 724-3170
Attn: Bill Mock : Fax: (949) 258-5740

Your Reference No: 580-081-53

Property Address: NONE, City Of Irvine, California

PRELIMINARY REPORT

Dated as of March 18, 2013 at 7:30 a.m.

In response to the application for a policy of title insurance referenced herein, Lawyers Title
Company hereby reports that it is prepared to issue, or cause to be issued, as of the date hereof, a
policy or policies of title insurance describing the land and the estate or interest therein hereinafter
set forth, insuring against loss which may be sustained by reason of any defect, lien or encumbrance
not shown or referred to as an exception herein or not excluded from coverage pursuant to the
printed Schedules, Conditions and Stipulations or Conditions of said policy forms.

The printed Exceptions and Exclusions from the coverage and Limitations on Covered Risks of said
policy or policies are set forth in Attachment One. The policy to be issued may contain an arbitration
clause. When the Amount of Insurance is less than that set forth in the arbitration clause, all
arbitrable matters shall be arbitrated at the option of either the Company or the Insured as the
exclusive remedy of the parties. Limitation on Covered Risks applicable to the CLTA and ALTA
Homeowner's Policies of Title Insurance which establish a Deductible Amount and a Maximum Dollar
Limit of Liability for certain coverages are also set forth in Attachment One. Copies of the policy
forms should be read. They are available from the office which issued this report.

The potlicy(s) of title insurance to be issued hereunder will be policy(s) of Commonwealth Land
Title Insurance Company.

Please read the exceptions shown or referred to below and the exceptions and exclusions
set forth in Attachment One of this report carefully. The exceptions and exclusions are
meant to provide you with notice of matters which are not covered under the terms of the
title insurance policy and should be carefully considered. It is important to note that this
preliminary report is not a written representation as to the condition of title and may not
list all liens, defects, and encumbrances affecting title to the land.

This report (and any supplements or amendments hereto) is issued solely for the purpose of
facilitating the issuance of a policy of title insurance and no liability is assumed hereby. If it is desired
that liability be assumed prior to the issuance of a policy of title insurance, a Binder or Commitment
should be requested.

CLTA Preliminary Report Form - Modified (11-17-06)
Page 1

62



File No: 09307602

SCHEDULE A

The form of policy of title insurance contemplated by this report is:

ALTA Standard Owners Policy (6-17-06)

The estate or interest in the land hereinafter described or referred to covered by this report is:
A FEE

Title to said estate or interest at the date hereof is vested in:

City of Irvine, a California charter city

The land referred to herein is situated in the County of ORANGE, State of California, and is described
as follows:

SEE EXHIBIT “"A"” ATTACHED HERETO AND MADE A PART HEREOF

CLTA Preliminary Report Form - Modified (11-17-06)
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File No: 09307602

EXHIBIT “"A”

All that certain real property situated in the County of Orange, State of
California, described as follows:

Those portions Lots 285 and 286 of Block 140, of Irvine's Subdivision, in
the City of Irvine, County of Orange, State of California, as shown on a
map recorded in Book 644, Pages 1 through 20, inclusive, of
Miscellaneous Maps, in the office of the County Recorder of said county,
lying within Parcel I1I-B-1-G of that certain “Grant Deed” to the City of
Irvine, a charter city, recorded June 6, 2011 as Instrument No.
2011000277219 of Official Records, as corrected by that certain
“Corrective Grant Deed” recorded November 28, 2001 as Instrument No.
20110000600091 of Official Records and as shown on Record of Survey
No. 2007-1206, filed in Book 225, Pages 29 through 42, inclusive of
Records of Surveys in the Office of said County Recorder, said Record of
Survey being the basis of bearings for this description, more particularly
described as follows:

Commencing at the most Easterly corner of that certain parcel of land
described as "Home 1 (Transfer, Bldg 319)” per that certain document
recorded July 12, 2005 as Instrument No. 2005000536293 of Official
Records, said point of commencement being on the Northeasterly right-
of-way line of the A.T. & S.F. Railroad (100 foot wide as shown on said
Record of Survey):

Thence along said Northeasterly right-of-way line of said A.T. & S.F.
Railroad, North 49°20'21" West, 2669.08 feet to the true point of
beginning;

Thence North 40°36'59" East, 92.01 feet;

Thence North 26°59'05" West, 849.25 feet to a line parallel with and
distant 415.01 feet Northeasterly, (as measured at right angles), from
said Northeasterly right-of-way line;

Thence along said parallel line North 49°20'22" West, 1881.50 feet,
hereinafter referred to as Course "A", to the Northwesterly line of said
Lot 286;

Thence South 40°39'34" West, 415.01 feet to said Northeasterly right-
of-way line of the A.T. & S.F. Railroad;

Thence along said Northeasterly right-of-way line of the A.T. & S.F.
Railroad, South 49°20'21" East, 2669.99 feet to the true point of
beginning;

CLTA Preliminary Report Form - Modified (11-17-06)
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File No: 09307602

Excepting therefrom all that land lying Northerly of the following
described line:

Beginning at the intersection of said Northwesterly line of said Lot 286,
said being shown as "North 40°39'24" East 5230.30'" on said Record of
Survey No. 2007-1206, with a line parallel with and distant 24.30 feet
from, (as measured at right angles), the Southwesterly line of Parcel CO
III-B-1, of Parcel 2, of that certain "Quitclaim Deed and Environmental
Restriction Pursuant to Civil Code Restriction 1471", recorded June 3,
2011 as Instrument No. 2011000276334 and re-recorded June 16, 2011,
as Instrument 2011000293986 of Official Records;

Thence along said parallel line South 48°56'53" East, 220.64 feet to the
intersection of said parallel line with a line parallel with and distant
24.30 feet from, (as measured at right angles), the Southeasterly line of
said Parcel CO 1II-B-1, of Parcel 2;

Thence along last said parallel line North 40°59'35" East, 236.23 feet to
the point of terminus, being the intersection of last said parallel line
with herein above described course "A".

Note: This Company has provided said description as an accommodation
for the purpose of facilitating this report. Said description is not an
insurable parcel pursuant to the Subdivision Map act of the State of
California and should not be relied upon to convey or encumber said
land, until approved by the Appropriate Governing Agency.

Assessor’s Parcel Number: 580-081-53

CLTA Preliminary Report Form - Modified (11-17-06)
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File No: 09307602

SCHEDULE B - Section A

The following exceptions will appear in policies when providing standard coverage as outlined
below:

1. (a) Taxes or assessments that are not shown as existing liens by the records of any taxing
authority that levies taxes or assessments on real property or by the Public Records; (b)
proceedings by a public agency that may result in taxes or assessments, or notices of such
proceedings, whether or not shown by the records of such agency or by the Public Records.

2. Any facts, rights, interests or claims that are not shown by the Public Records but that could
be ascertained by an inspection of the Land or that may be asserted by persons in possession
of the Land.

3. Easements, liens or encumbrances, or claims thereof, not shown by the Public Records.

4. Any encroachment, encumbrance, violation, variation or adverse circumstance affecting the
Title that would be disclosed by an accurate and complete land survey of the Land and not
shown by the Public Records.

5. (3) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing
the issuance thereof; (c) water rights, claims or title to water, whether or not the matters
excepted under (a), (b) or (c) are shown by the Public Records.

6. Any lien or right to a lien for services, labor of material not shown by the Public Records.

CLTA Preliminary Report Form - Modified (11-17-06)
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SCHEDULE B - Section B

At the date hereof Exceptions to coverage in addition to the printed exceptions and exclusions in
said policy form would be as follows:

A. Property taxes, which are a lien not yet due and payable, including any assessments collected

with taxes to be levied for the fiscal year 2013-2014.

B. There were no taxes levied for the fiscal year 2012-2013 as the property was vested in a public

entity.

C. Any liens or other assessments, bonds, or special district liens including without limitation,
Community Facility Districts, that arise by reason of any local, City, Municipal or County Project

or Special District.

D. The lien of supplemental taxes, if any, assessed pursuant to the provisions of Chapter 3.5

(Commencing with Section 75) of the Revenue and Taxation Code of the State of California.
1. Water rights, claims or title to water, whether or not disclosed by the public records.
2. Rights of the public to any portion of the Land lying within the area commonly known as

Marine Way.

3. Covenants, conditions, restrictions and easements but omitting any covenants or restrictions, if
any, including but not limited to those based upon race, color, religion, sex, sexual orientation,
familial status, marital status, disability, handicap, national origin, ancestry, source of income,
gender, gender identity, gender expression, medical condition or genetic information, as set
forth in applicable state or federal laws, except to the extent that said covenant or restriction is

permitted by applicable law, as set forth in the document

Recording Date: July 12, 1944

Recording No: In Book 1264, Page 154 of Official Records

and Recording Date: November 3, 1949

and Recording No: In Book 1923, Page 151 of Official Records

and Recording Date: June 19, 2007

and Recording No: as Instrument No. 2007000389564 of Official Records

The terms and provisions of said instrument have been modified by a document

Executed by: The Irvine Company LLC, a Delaware limited liability company

Recorded: June 21, 2006 as Instrument No. 2006000416410 of Official
Records.

4. Covenants, conditions and restrictions but omitting any covenants or restrictions, if any,
including but not limited to those based upon race, color, religion, sex, sexual orientation,
familial status, marital status, disability, handicap, national origin, ancestry, source of income,
gender, gender identity, gender expression, medical condition or genetic information, as set
forth in applicable state or federal laws, except to the extent that said covenant or restriction is

permitted by applicable law, as set forth in the document

Recording No: In Book 2110, Page 226 of Official Records

CLTA Preliminary Report Form - Modified (11-17-06)
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5. Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other
matters shown on

Map: Record of Survey 97-1038
Recording No: In Book 171, Page(s) 1 to 49 Record of Survey

6. The matters contained in a document entitled “Retrocession of Legislative Jurisdiction,
California Government Code Section 113" recorded June 29, 2000 as Instrument No.
20000341327 of Official Records.

Reference is made to said document for full particulars.

7. The Land described herein is included within a project area of the Redevelopment Agency
shown below, and that proceedings for the redevelopment of said project have been instituted
under the Redevelopment Law (such redevelopment to proceed only after the adoption of the
Redevelopment Plan) as disclosed by a document.

Redevelopment Agency:  Great Park Redevelopment Project Area

Recording Date: March 31, 2005

Recording No: as Instrument No. 2005000242692 of Official Records
and Recording Date: June 27, 2007

and Recording No: as Instrument No. 2007000407641 of Official Records

8. An unrecorded lease with certain terms, covenants, conditions and provisions set forth therein
as disclosed by the document

Entitled: Memorandum of Lease in Furtherance of Conveyance Between the
United States of America and Heritage Fields LLC for MCAS El Toro
Parcel 3

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

Lessee: Heritage Fields LLC, a Delaware limited liability company

Recording Date: July 12, 2005

Recording No: as Instrument No. 2005000536293 of Official Records

The present ownership of the leasehold created by said lease and other matters affecting the
interest of the lessee are not shown herein.

Affects: The herein described Land and other land.

9. The matters contained in a document entitled “Great Park Development Agreement" by and
between City of Irvine and Heritage Fields LLC recorded July 12, 2005 as Instrument No.
2005000538136 of Official Records.

Reference is made to said document for full particulars.

The terms and provisions of said instrument have been modified by a document
Executed by: Heritage Fields LLC, a Delaware limited liability company and
Heritage Fields El Toro, LLC, a Delaware limited liability company

Recorded: December 22 2005 as Instrument No. 2005001023682 of Official
Records.

The terms and provisions of said instrument have been modified by a document
Executed by: The City of Irvine and the Irvine Redevelopment Agency and
Heritage Fields El Toro, LLC

Recorded: December 27, 2010 as Instrument No. 2010000700065 of Official
Records.
CLTA Preliminary Report Form ~ Modified (11-17-06)
Page 7
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10.

11.

12.

13.

14.

15.

Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a
document:

Granted to: Irvine Ranch Water District, a California Water District
Purpose: underground groundwater line

Recording Date: February 27, 2007

Recording No: as Instrument No. 2007000127585 of Official Records
Affects: said land more particularly described therein.

Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other
matters shown on

Map: Record of Survey No. 2007-1206
Recording No: In Book 225, Page(s) 29 to 42 Record of Survey

Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a
document:

Granted to: Heritage Fields El Toro, LLC, a Delaware limited liability company

Purpose: the installation, operation, maintenance, repair, access, and
replacement of utilities including, but not limited to, electrical
power lines, telecommunication lines, telephone lines, cable lines,
water lines, sewer lines and storm drains

Recording Date: November 24, 2010
Recording No: as Instrument No. 2010000631757 of Official Records
Affects: said land more particularly described therein.

The matters contained in a document entitled “Covenant to Restrict Use of Property
Environmental Restriction® recorded May 27, 2011 as Instrument No. 2011000265425 of
Official Records.

Reference is made to said document for full particulars.

Covenants, conditions, restrictions and easements but omitting any covenants or restrictions, if
any, including but not limited to those based upon race, color, religion, sex, sexual orientation,
familial status, marital status, disability, handicap, national origin, ancestry, source of income,
gender, gender identity, gender expression, medical condition or genetic information, as set
forth in applicable state or federal laws, except to the extent that said covenant or restriction is
permitted by applicable law, as set forth in the document

Recording Date: June 3, 2011

Recording No: as Instrument No. 2011000276334 of Official Records
and Re-Recording Date: June 16, 2011

and Re-Recording No: as Instrument No. 2011000293986 of Official Records
Reason: to correct the attached Exhibit “B”

Covenants, conditions, restrictions and easements but omitting any covenants or restrictions, if
any, including but not limited to those based upon race, color, religion, sex, sexual orientation,
familial status, marital status, disability, handicap, national origin, ancestry, source of income,
gender, gender identity, gender expression, medical condition or genetic information, as set
forth in applicable state or federal laws, except to the extent that said covenant or restriction is
permitted by applicable law, as set forth in the document

Recording Date: June 6, 2011

Recording No: as Instrument No. 2011000277219 of Official Records
and Recording Date: November 28, 2011

and Recording No: as Instrument No. 2011000600091 of Official Records

CLTA Preliminary Report Form - Modified (11-17-06)
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16.

17.

18.

19.

20.

21.

Notwithstanding the covered risks as set forth in the policy, the company does not insure
against loss or damage by reason of a lack of a right of access to and from the Land.

Please be advised that our search did not disclose any open Deeds of Trust of record. If you
should have knowledge of any outstanding obligation, please contact the Title Department
immediately for further review prior to closing.

Any rights of the parties in possession of a portion of, or all of, said Land, which rights are not
disclosed by the public records.

Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other
matters which a correct survey would disclose and which are not shown by the public records.

Any easements not disclosed by the public records as to matters affecting title to real property,
whether or not said easements are visible and apparent.

Matters which may be disclosed by an inspection and/or by a correct ALTA/ACSM Land Title

Survey of said Land that is satisfactory to the Company, and/or by inquiry of the parties in
possession thereof.

END OF SCHEDULE B EXCEPTIONS

PLEASE REFER TO THE “"NOTES AND REQUIREMENTS SECTION” WHICH

FOLLOWS FOR INFORMATION NECESSARY TO COMPLETE THIS TRANSACTION

CLTA Preliminary Report Form - Modified (11-17-06)
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REQUIREMENTS SECTION:

REQ NO.1: The Company will require the following documents for review prior to the issuance
of any title assurance predicated upon a conveyance or encumbrance by the corporation named
below:

Name of Corporation: City of Irvine, a California charter city
a) A Copy of the corporation By-laws and Articles of Incorporation
b) An original or certified copy of a resolution authorizing the transaction

contemplated herein

c) If the Articles and/or By-laws require approval by a ‘parent’ organization, a copy of
the Articles and By-laws of the parent

The Company reserves the right to add additional items or make further requirements after review
of the requested documentation.

CLTA Preliminary Report Form - Modified (11-17-06)
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INFORMATIONAL NOTES SECTION

NOTE NO. 1: The information on the attached plat is provided for your convenience as a guide to
the general location of the subject property. The accuracy of this plat is not guaranteed, nor is it a
part of any policy, report or guarantee to which it may be attached.

NOTE NO. 2: California insurance code section 12413.1 regulates the disbursement of escrow
and sub-escrow funds by title companies. The law requires that funds be deposited in the title
company escrow account and available for withdrawal prior to disbursement. Funds deposited with
the company by wire transfer may be disbursed upon receipt. Funds deposited with the company
via cashier’s check or teller’s check drawn on a California based bank may be disbursed on the next
business day after the day of deposit. If funds are deposited with the company by other methods,
recording and/or disbursement may be delayed. All escrow and sub-escrow funds received by the
company will be deposited with other escrow funds in one or more non-interest bearing escrow
accounts of the company in a financial institution selected by the company. The company may
receive certain direct or indirect benefits from the financial institution by reason of the deposit of
such funds or the maintenance of such accounts with such financial institution, and the company
shall have no obligation to account to the depositing party in any manner for the value of, or to pay
to such party, any benefit received by the company. Those benefits may include, without limitation,
credits allowed by such financial institution on loans to the company or its parent company and
earnings on investments made with the proceeds of such loans, accounting, reporting and other
services and products of such financial institution. Such benefits shall be deemed additional
compensation of the company for its services in connection with the escrow or sub-escrow.

WIRING INSTRUCTIONS FOR THIS OFFICE ARE:

Wells Fargo Bank, NA

420 Montgomery St

San Francisco, CA 94104

ABA# 121000248

Credit to: Lawyers Title Company
Account #4122109614

RE: 09307602-CMC-903
PLEASE INDICATE COMMONWEALTH LAND TITLE COMPANY ESCROW OR TITLE ORDER
NUMBER

NOTE NO. 3: Lawyers Title is a division of Commonwealth Land Title Insurance Company. The
insurer in policies of title insurance, when issued in this transaction, will be Commonwealth Land
Title Insurance Company.

Typist: tga
Date Typed: April 4, 2013

CLTA Preliminary Report Form - Modified (11-17-06)
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ATTACHMENT ONE

CALIFORNIA LAND TITLE ASSOCIATION
STANDARD COVERAGE POLICY - 1990

EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage. costs. attorneys' fees or

expenses which arise by reason of:

~

(a) Any law, ordinance or governmental regulation (including but not limited to building or zoning laws, ordinances, or regulations) restricting,
regulating, prohibiting or relating (i) the occupancy, use, or enjoyment of the land; (ii) the character, dimensions or location of any improvernent
now or hereafter erected on the land: (iii) a separation in ownership or a change in the dimensions or area of the land or any parcel of which the
land is or was a part; or (iv) environmental protection, or the effect of any violation of these laws, ordinances or governmental regulations, except
to the extent that a notice of the enforcernent thereof or a notice of a defect. lien, or encumbrance resulting frorn a violation or alleged violation
affecting the land has been recorded in the public records at Date of Policy.

(b) Any governmental police power not excluded by (a) above, except to the extent that a notice of the exercise thereof or notice of a defect, lien or
encurnbrance resulting frorn a violation or alleged violation affecting the land has been recorded in the public records at Date of Policy.

Rights of erninent dornain unless notice of the exercise thereof has been recorded in the public records at Date of Policy, but not excluding from

coverage any taking which has occurred prior to Date of Policy which would be binding on the rights of a purchaser for value without knowledge.

Defects, liens, encurnbrances, adverse claimns or other matters:

(a) whether or not recorded in the public records at Date of Policy, but created, suffered, assurned or agreed to by the insured clairant;

(b) not known to the Company, not recorded in the public records at Date of Policy, but known to the insured claimant and not disclosed in writing to
the Company by the insured claimant prior to the date the insured claimant becamne an insured under this policy:

(c) resulting in no loss or darnage to the insured claimant;

(d) attaching or created subsequent to Date of Policy; or

(e) resulting in loss or damage which would not have been sustained if the insured claimant had paid value for the insured mortgage or for the estate
or interest insured by this policy.

Unenforceability of the lien of the insured mortgage because of the inability or failure of the insured at Date of Policy, or the inability or failure of any

subsequent owner of the indebtedness, to comply with the applicable doing business laws of the state in which the land is situated.

Invalidity or unenforceability of the lien of the insured mortgage. or claim thereof, which arises out of the transaction evidenced by the insured

mortgage and is based upon usury or any consurner credit protection or truth in lending law.

Any claim, which arises out of the transaction vesting in the insured the estate of interest insured by this policy or the transaction creating the interest

of the insured lender. by reason of the operation of federal bankruptcy, state insolvency or similar creditors' rights laws.

EXCEPTIONS FROM COVERAGE - SCHEDULE B, PART |

This policy does not insure against loss or damage (and the Cornpany will not pay costs, attorneys' fees or expenses) which arise by reason of:

Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessrnents on real property or
by the public records.

Proceedings by a public agency which may result in taxes or assessments. or notices of such proceedings, whether or not shown by the records of such
agency or by the public records.

Any facts, rights, interests, or claims which are not shown by the public records but which could be ascertained by an inspection of the land or which
may be asserted by persons in possession thereof.

Easements, liens or encurnbrances, or claims thereof, not shown by the public records.

Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey would disclose, and which are not
shown by the public records.

(a) Unpatented mining claims: (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof; (c) water rights, claims or title to
water, whether or not the matters excepted under (a), (b) or (¢) are shown by the public records.

Any lien or right to a lien for services, labor or material not shown by the public records.

Attachment One (Revised 06-03-11)
CA, NV, HI and Guam
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CLTA HOMEOWNER'S POLICY OF TITLE INSURANCE (02-03-10)
ALTA HOMEOWNER'S POLICY OF TITLE INSURANCE

EXCLUSIONS

In addition to the Exceptions in Schedule B, You are not insured against loss. costs, attomeys' fees. and expenses resulting from:
Governmental police power, and the existence or violation of those portions of any law or govemment regulation conceming;

a.  building:

zoning;

land use:

improvements on the Land:

land division: and

. environmental protection.

This Exclusion does not limit the coverage described in Covered Risk 8.a.. 14, 15, 16, 18. 19, 20, 23 or 27.

The failure of Your existing structures. or any part of them, to be constructed in accordance with applicable building codes. This Exclusion does not
limit the coverage described in Covered Risk 14 or 15.

The right to take the Land by condemning it. This Exclusion does not limit the coverage described in Covered Risk 17.

Risks:

a.  that are created. allowed. or agreed to by You, whether or not they are recorded in the Public Records;

b.  that are Known to You at the Policy Date, but not to Us, unless they are recorded in the Public Records at the Policy Date;
¢.  that result in no loss to You; or

d.  that first occur after the Policy Date - this does not limit the coverage described in Covered Risk 7, 8.¢.. 25. 26, 27 or 28.
Failure to pay value for Your Title.

Lack of a right:

a.  to any land outside the area specifically described and referred to in paragraph 3 of Schedule A; and

b.  in streets, alleys, or waterways that touch the Land.

This Exclusion does not [imit the coverage described in Covered Risk 11 or 21.

The transfer of the Title to You is invalid as a preferential transfer or as a fraudulent transfer or conveyance under federal bankruptcy. state insolvency.
or similar creditors’ rights laws.

Se AT

LIMITATIONS ON COVERED RISKS

Your insurance for the following Covered Risks is limited on the Owner’s Coverage Statement as follows:
. For Covered Risk 16, 18. 19, and 21 Your Deductible Amount and Our Maximum Dollar Limit of Liability shown in Schedule A.

The deductible amounts and maximum dollar himits shown on Schedule A are as follows:
Our Maximum Dollar

Your Deductible Amount Limit of Liability
Covered Risk 16: 1.00% of Policy Amount Shown in Schedule Aor  $10.000.00
$2.500.00
(whichever is less)
Covered Risk 18: 1.00% of Policy Amount Shown in Schedule Aor  $ 25,000.00
$5,000.00
(whichever is less)
Covered Risk 19: 1.00% of Policy Amount Shown in Schedule Aor  $ 25.000.00
$5,000.00
(whichever is less)
Covered Risk 21: 1.00% of Policy Amount Shown in Schedulc Aor  $5.000.00
$2,500.00

(whichever is less)

Attachment One (Revised 06-03-11)
CA, NV, HI and Guam)
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AMERICAN LAND TITLE ASSOCIATION
RESIDENTIAL TITLE INSURANCE POLICY (6-1-87)

EXCLUSIONS

In addition to the Exceptions in Schedule B, you are not insured against loss, costs, attomeys' fees, and expenses resulting from:
Govemmental police power. and the existence or violation of any law or govemment regulation. This includes building and zoning ordinances and also
laws and regulations conceming:

. land use

. improvements on the land

e land division

e environmental protection

This exclusion does not apply to violations or the enforcement of these matters which appear in the public records at Policy Date.
This exclusion does not limit the zoning coverage described in ltems 12 and 13 of Covered Title Risks.
The right to take the land by condemning it. unless:

¢ anotice of exercising the right appears in the public records

¢ onthe Policy Date

e the taking happened prior to the Policy Date and is binding on you if you bought the land without knowing of the taking

Title Risks:
. that are created. allowed, or agreed to by you
e that are known to you, but not to us, on the Policy Date — unless they appeared in the public records
e that result in no loss to you
. that first affect your title after the Policy Date — this does not limit the labor and material lien coverage in Item 8 of Covered Title Risks

Failure to pay value for your title.
Lack of a right:
e to any land outside the area specifically described and referred to in Item 3 of Schedule A

OR
. in streets. alleys, or waterways that touch your land

This exclusion does not limit the access coverage in ltem 5 of Covered Title Risks.

2006 ALTA LOAN POLICY (06-17-06)
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, attomeys' fees. or

expenses that arise by reason of:

w

(a) Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting, regulating, prohibiting, or
relating to
(i)  the occupancy. use, or enjoyment of the Land;
(ii) the character. dimensions, or location of any improvement erected on the Land:
(iii) the subdivision of land: or
(iv) environmental protection;
or the effect of any violation of these laws, ordinances. or govemmental regulations. This Exclusion 1(a) does not modify or limit the coverage
provided under Covered Risk S.
(b) Any govemmental police power. This Exclusion 1(b) does not modify or limit the coverage provided under Covered Risk 6.
Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.
Defects, liens, encumbrances, adverse claims, or other matters
(a) created, suffered, assumed. or agreed to by the Insured Claimant;
(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed in writing
to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy:
(c) resulting in no loss or damage to the Insured Claimant:
(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered Risk 11, 13 or
14); or
(e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Insured Mortgage.
Unenforceability of the lien of the Insured Mortgage because of the inability or failurc of an Insured to comply with applicable doing-business laws of
the state where the Land is situated.
Invalidity or unenforceability in whole or in part of the lien of the Insured Mortgage that arises out of the transaction evidenced by the Insured
Mortgage and is based upon usury or any consumer credit protection or truth-in-lending law.
Any claim, by reason of the operation of federal bankruptcy. state insolvency. or similar creditors™ rights laws, that the transaction creating the lien of
the Insured Mortgage, is
(a) a fraudulent conveyance or fraudulent transfer, or
(b) a preferential transfer for any reason not stated in Covered Risk 13(b) of this policy.
Any lien on the Title for real estate taxes or assessments imposed by govemmental authority and created or attaching between Date of Policy and the
date of recording of the Insured Mortgage in the Public Records. This Exclusion does not modify or limit the coverage provided under Covered Risk
11(b).
The above policy form may be issued to afford either Standard Coverage or Extended Coverage. In addition to the above Exclusions from Coverage,

the Exceptions from Coverage in a Standard Coverage policy will also include the following Exceptions from Coverage:

EXCEPTIONS FROM COVERAGE
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This policy does not insure against loss or damage (and the Company will not pay costs, attomeys’ fees or expenses) that arise by reason of:

1. (a) Taxes or assessments that are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real property or
by the Public Records; (b) proceedings by a public agency that may result in taxes or assessments, or notices of such proceedings, whether or not
shown by the records of such agency or by the Public Records.

2. Any facts, rights, interests, or claims that are not shown by the Public Records but that could be ascertained by an inspection of the Land or that may be
asserted by persons in possession of the Land.

3. Easements, liens or encumbrances, or claims thereof, not shown by the Public Records.

4. Any encroachment. encumbrance, violation, variation, or adverse circumstance affecting the Title that would be disclosed by an accurate and complete
land survey of the Land and not shown by the Public Records.

5. (a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof’ (c) water rights, claims or title to
water, whether or not the matters excepted under (a), (b), or (¢) are shown by the Public Records.

6.  Any lien or right to a lien for services, labor or material not shown by the public records.

2006 ALTA OWNER’S POLICY (06-17-06)
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy. and the Company will not pay loss or damage, costs, attorneys' fees, or
expenses that arise by reason of:
. (a) Any law, ordinance. permit, or governmental regulation (including those relating to building and zoning) restricting, regulating, prohibiting, or
relating to
(1) the occupancy, use, or enjoyment of the Land;
(i1) the character, dimensions, or location of any improvement erected on the Land;
(ii1) the subdivision of land: or
(iv) environmental protection;
or the effect of any violation of these laws, ordinances. or governmental regulations. This Exclusion 1(a) does not modify or limit the coverage
provided under Covered Risk 5.
(b) Any governmental police power. This Exclusion I(b) does not modify or limit the coverage provided under Covered Risk 6.
Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.
Defects, liens, encumbrances, adverse claims. or other matters
(a) created, suffered, assumed. or agreed to by the Insured Claimant;
(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed in writing
to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy:
(c) resulting in no loss or damage to the Insured Claimant;
(d) attaching or created subsequent to Date of Policy (however. this does not modify or limit the coverage provided under Covered Risk 9 and 10); or
(e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Title.
4. Any claim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors’ rights laws, that the transaction vesting the Title as
shown in Schedule A, is
(a) a fraudulent conveyance or fraudulent transfer: or
(b) apreferential transfer for any reason not stated in Covered Risk 9 of this policy.
Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching between Date of Policy and the
date of recording of the deed or other instrument of transfer in the Public Records that vests Title as shown in Schedule A.
The above policy form may be issued to afford either Standard Coverage or Extended Coverage. In addition to the above Exclusions from Coverage.
the Exceptions from Coverage in a Standard Coverage policy will also include the following Exceptions from Coverage:

EXCEPTIONS FROM COVERAGE

w9

w

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys" fees or expenses) that arise by reason of?

. (a) Taxes or assessments that are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real property or
by the Public Records; (b) proceedings by a public agency that may result in taxes or assessments. or notices of such proceedings. whether or not
shown by the records of such agency or by the Public Records.

2. Any facts, rights, interests. or claims that are not shown in the Public Records but that could be ascertained by an inspection of the Land or that may be
asserted by persons in possession of the Land.

3. Easements, liens or encumbrances, or claims thereof, not shown by the Public Records.

4. Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Title that would be disclosed by an accurate and complete
land survey of the Land and that are not shown by the Public Records.

5. (a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof; (c) water rights. claims or title to
water, whether or not the matters excepted under (a). (b). or (¢) are shown by the Public Records.

6.  Any lien or right to a lien for services. labor or material not shown by the public records.

ALTA EXPANDED COVERAGE RESIDENTIAL LOAN POLICY (07-26-10)
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage. costs. attorneys’ fees or
expenses which arise by reason of:
1. (@) Any law. ordinance, permit. or governmental regulation (including those relating to building and zoning) restricting, regulating, prohibiting. or
relating to
(i) the occupancy, use. or enjoyment of the Land:
(ii) the character, dimensions. or location of any improvement erected on the Land:
(iii) the subdivision of land; or
(iv) environmental protection;
or the effect of any violation of these laws, ordinances, or governmental regulations. This Exclusion 1(a) does not modify or limit the coverage
provided under Covered Risk 5.6, 13(c), 13(d). 14 or 16.
Attachment One (Revised 06-03-11)
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(b) Any governmental police power. This Exclusion !(b) does not modify or limit the coverage provided under Covered Risk 5, 6, 13(c). [3(d), 14 or
l6.

2. Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.

3. Defects, liens, encumbrances, adverse claims, or other matters
(a) created, suffered, assumed. or agreed to by the Insured Claimant;

(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed in writing
to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy;

(c) resulting in no loss or damage to the Insured Claimant;

(d) attaching or created subsequent to Date of Policy (however. this does not modify or limit the coverage provided under Covered Risk 11, 16, 17,
18, 19. 20, 21, 22, 23, 24, 27 or 28); or

(e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Insured Mortgage.

4. Unenforceability of the lien of the Insured Mortgage because of the inability or failure of an Insured to comply with applicable doing-business laws of
the state where the Land is situated.

5. Invalidity or unenforceability in whole or in part of the lien of the Insured Mortgage that arises out of the transaction evidenced by the Insured
Mortgage and is based upon usury, or any consumer credit protection or truth-in-lending law. This Exclusion does not modify or limit the coverage
provided in Covered Risk 26.

6.  Any claim of invalidity, unenforceability or lack of priority of the lien of the Insured Mortgage as to Advances or modifications made after the Insured
has Knowledge that the vestee shown in Schedule A is no longer the owner of the estate or interest covered by this policy. This Exclusion does not
modify or limit the coverage provided in Covered Risk 11.

7. Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching subsequent to Date of Policy.
This Exclusion does not modify or limit the coverage provided in Covered Risk 11(b) or 25.

8.  The failure of the residential structure, or any portion of it, to have been constructed before, on or after Date of Policy in accordance with applicable
building codes. This Exclusion does not modify or limit the coverage provided in Covered Risk 5 or 6.

9.  Any claim, by reason of the operation of federal bankruptcy. state insolvency, or similar creditors™ rights laws. that the transaction creating the lien of
the Insured Mortgage, is
(a) a fraudulent conveyance or fraudulent transfer, or
(b) a preferential transfer for any reason not stated in Covered Risk 27(b) of this policy.
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Notice of Available Discounts

Pursuant to Section 2355.3 in Title 10 of the California Code of Regulations Fidelity National
Financial, Inc. and its subsidiaries ("FNF") must deliver a notice of each discount available
under our current rate filing along with the delivery of escrow instructions, a preliminary
report or commitment. Please be aware that the provision of this notice does not constitute
a waiver of the consumer’s right to be charged the filed rate. As such, your transaction may
not qualify for the below discounts.

You are encouraged to discuss the applicability of one or more of the below discounts with a
Company representative. These discounts are generally described below; consult the rate
manual for a full description of the terms, conditions and requirements for such discount.
These discounts only apply to transactions involving services rendered by the FNF Family of
Companies. This notice only applies to transactions involving property improved with a one-
to-four family residential dwelling.

FNF Underwritten Titie Company FNF Underwriter
LTC - Lawyers Title Company CLTIC - Commonwealth Land Title Insurance Co.

Available Discounts

DISASTER LOANS (CLTIC)

The charge for a Lender's Policy (Standard or Extended coverage) covering the financing or
refinancing by an owner of record, within 24 months of the date of a declaration of a
disaster area by the government of the United States or the State of California on any land
located in said area, which was partially or totally destroyed in the disaster, will be 50% of
the appropriate title insurance rate.

EMPLOYEE RATE (LTC and CLTIC)

No charge shall be made to employees (including employees on approved retirement) of the
Company or its underwritten, subsidiary or affiliated title companies for policies or escrow
services in connection with financing, refinancing, sale or purchase of the employees' bona
fide home property. Waiver of such charges is authorized only in connection with those
costs which the employee would be obligated to pay, by established custom, as a party to
the transaction.

Notice of Available Discounts Mod. 10/21/2011
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