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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: 

• 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. 

• 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. 

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

• 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. 

• 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. 

• 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 

1. March 23, 2010 Staff Report for Cooperative Agreement with OCTA 
2. Cooperative Agreement C-0-1511 
3. Site Map 
4. Purchase and Sale Agreement 
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EXHIBIT E 

RECORDED AT THE REQUEST OF 
AND WHEN RECORDED RETURN TO: 

ORANGE COUNTY TRANSPORTATION AUTHORITY 
550 South Main Street 
Orange, CA 92863 
Attn: Chief Executive Officer 

(Space Above Line for Recorder's Use) 

Free recording Requested per Government 
Code Section 6103 

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

GRANT DEED 
(COMMUTER RAIL MAINTENANCE FACILITY) 

FOR VALUABLE CONSIDERATION, the receipt of which is hereby acknowledged, 
CITY OF IRVINE, a California municipal corporation and charter city ("Grantor"), hereby 
grants to the ORANGE COUNTY TRANSPORTATION AUTHORITY, a public entity 
("Grantee"), that certain real property (the "Property") located in the City of Irvine, County of 
Orange, State of California, described in the legal description attached hereto as Exhibit "A" and 
the depiction attached hereto as Exhibit "B", each incorporated herein by this reference. 

TOGETHER WITH Grantor's title to the following to the extent transferred to Grantor 
pursuant to the "HF Grant Deed" referred to below: all buildings, facilities, roadways, rail lines, 
and other infrastructure, including those MCAS El Toro storm drainage systems, sewer systems, 
and the electrical, natural gas, telephone, and water utility distribution systems located thereon, 
and any other improvements on the Property; all hereditaments and tenements therein and 
reversions, remainders, issues, profits, privileges and other rights belonging or related thereto; 
and all rights to minerals, gas, oil, and water. 

RESERVING UNTO GRANTOR, its successors and assigns, together with the right 
(without the consent of Grantee or any other owner of an interest in the Property) to grant, 
transfer or license all or a portion of the same to one or more grantees, transferees or licensees, 
non-exclusive easements in gross on, over, under and across the Property within ten (10) feet 
from all Property lines bordering on and parallel to any public street for the construction, 
installation, emplacement, operation, maintenance, repair and replacement of electric, water, gas, 
sewer, communications, utility facilities and lines, but without unreasonably interfering with 
Grantee's reasonable use and enjoyment of the Property; provided, however, that Grantor shall 
not make use of these easements in any manner that interferes with the structural integrity of the 
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Property and/or the operation of a fire station on the Property, and provided further that any 
excavation in connection with the exercise of these reserved easements shall be made in such a 
manner as will cause the least injury to the surface of the ground and any improvements and/or 
landscaping around such excavation, and that the earth so removed shall be replaced and the 
surface of the ground and any improvements and/or landscaping around such excavation 
damaged shall be promptly restored as nearly as possible to the same condition as existed prior to 
excavation. All facilities installed by Grantor pursuant to this reservation shall be maintained by 
Grantor in good condition and repair and in the event that such facilities unreasonably interfere 
with Grantee's use of the Property, the facilities shall be relocated at the expense of Grantor or its 
successor in interest. 

GRANTEE HEREBY COVENANTS AND AGREES, for itself and on behalf of its 
successors and assigns as to all or any portion of the Property, that, with respect to the Property: 

(i) Grantee shall be bound by the terms, reservations, easements, covenants, 
conditions, restrictions and agreements set forth in that certain Quitclaim Deed and 
Environmental Restriction Pursuant to Civil Code Section 1471 For Parcels CO I-D, CO II-B, 
CO II-K, CO II-N, CO II-0, CO III-B-1 and CO III-B-2, dated April 7, 2011, from the United 
States of America, acting by and through the Department of the Navy ("United States"), to 
Heritage Fields El Toro, LLC, a Delaware limited liability company ("HF"), recorded on June 3, 
2011 as Instrument No. 2011000276334 in the Official Records of Orange County, California, 
and re-recorded on June 16, 2011 as Instrument No. 2011000293986 in the Official Records of 
Orange County, California (the "Government Quitclaim"); 

(ii) any obligations imposed on HF pursuant to the Government Quitclaim and 
subsequently imposed on Grantor pursuant to that certain Grant Deed dated June 3, 2011, from 
HF to Grantor, recorded on June 6, 2011 as Instrument No. 2011000277219 in the Official 
Records of Orange County, California, as corrected by the Corrective Grant Deed from HF to 
Grantor executed by HF on August 29, 2011, and recorded on November 28, 2011 as Instrument 
No. 2011000600091 in the Official Records of Orange County, California (the "HF Grant 
Deed"), shall be the sole obligation of Grantee; and 

(iii) Grantee shall be bound by the terms, conditions, obligations, and 
agreements set forth in that certain Covenant to Restrict Use of Property - Environmental 
Restriction between the United States and the California Environmental Protection Agency, 
Department of Toxic Substances Control, recorded on May 27, 2011 as Instrument No.  
2011000265425 in the Official Records of Orange County, California (the "CRUP"), including 
compliance with the following as they relate to the Property: (a) the Final ROD, Operable Unit 
1, Site 18-Regional Volatile Organic Compound Groundwater Plume, Operable Unit 2A, Site 
24-VOC Source Area issued by the United States in June 2002, as amended in February 2006 by 
the Final Explanation of Significant Differences (ESD), Site 18 — Regional Volatile Organic 
Compound Plume (Operable Unit 1), Site 24 — VOC Source Area (Operable Unit 2A); (b) the 
Final 100 Percent Design Submittal, Shallow Groundwater Unit Remedial Action, IRP Site 24, 
Volatile Organic Compounds Source Area, dated March 2005; and (c) the Final Performance 
Monitoring and Sampling and Analysis Plan, OU1 and OU2A Groundwater Remedy, dated 
August 2007 issued as part of a comprehensive Operation and Maintenance Plan for the Site 18 
(0U-1) and Site 24 (OU-2A) remedy. 
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GRANTOR HEREBY ASSIGNS TO GRANTEE, all rights, title and interests in 
and to all covenants, representations and warranties made by the United States in favor of HF in 
the Government Quitclaim and assigned to Grantor pursuant to the HF Grant Deed to the fullest 
extent such covenants, representations and warranties (i) are assignable, (ii) were assigned to 
Grantor pursuant to the HF Grant Deed, and (iii) apply to the Property. 

GRANTEE ACKNOWLEDGES AND AGREES THAT, neither Grantor or the 
Orange County Great Park Corporation, or any of their respective officers, officials, employees, 
agents, representatives, contractors, successors or assigns, has made any representation or 
warranty to Grantee as to the usability generally of the Property, or as to its fitness for any 
particular use or activity by, of, or for Grantee. By this Grant Deed, the Property is or will be 
delivered to Grantee "AS IS, WHERE IS AND WITH ALL FAULTS." 

GRANTOR'S CONVEYANCE HEREUNDER IS SUBJECT TO 

(i) all exceptions and reservations of HF in the HF Grant Deed with respect to 
the Property; 

(ii) all matters of record; 

(iii) all matters that would be disclosed by an inspection and survey of the 
Property; 

(iv) any installment of general and special real property taxes and assessments 
allocable to a period after the date of recordation of this Grant Deed in the Official Records of 
Orange County, California ("Recordation Date"); 

(v) all exceptions to title (other than for exceptions „ 	and , which 
exceptions are not approved by Grantee) as set forth on the preliminary report dated as of 
	 , 2015, and issued by Lawyers Title Company under its Order No.09307602, a copy of 
which is attached hereto as Exhibit "C",  and all other covenants, conditions, restrictions, 
reservations, rights, rights-of-way, easements and other matters of record, apparent or known to 
Grantee; 

(vi) the reserved utility easements set forth above; 

(vii) usual and customary exceptions to the title insurance consistent with ALTA 
policies and Regional Exceptions (Standard Coverage) issued by Lawyers Title Company in Orange 
County, California; 

(viii) the following covenants, conditions, rights and restrictions (collectively, the 
"Covenants"), which shall remain in full force and effect in perpetuity from the date of recordation 
of this Grant Deed, unless terminated or modified as hereinafter provided. This conveyance of the 
Property is made by Grantor and accepted by Grantee upon and expressly subject to these covenants. 
Upon the occurrence of any breach or violation of any of the Covenants without being cured within 
the times provided below, Grantor shall be entitled to avail itself of the remedies specified below. 

1. 	List of Covenants. 
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a. Covenant 1: Use of Property.  Grantee shall use the Property solely 
for a commuter rail maintenance facility or other transportation-related uses. Grantee may not use 
the Property for any other use without the prior written consent of Grantor. Grantee covenants that 
any interim use of the Property shall be subject to the approval of the City, which approval shall 
not be unreasonably withheld. Nothing in this use restriction shall prohibit use of the Property for 
underground utilities. This Covenant shall not apply to any of the reservations and easements in 
favor of Grantor, nor to Grantor's use of any or all of such reservations and easements. 

b. Covenant 2: Maintenance.  Grantee shall keep and maintain the 
Property and all improvements on the Property in a neat, clean, safe, attractive and operating 
condition at all times in accordance with all ordinances, regulations and laws applicable to the 
Property. Grantee shall also insure that all repairs and replacements of improvements on the 
Property are made in accordance with all applicable governmental regulations. 

c. Covenant 3: No Transfer or Assignment.  Grantee agrees and 
covenants that Grantee will not convey, mortgage, lease, hypothecate, or otherwise transfer all or 
any portion of its ownership interest in the Property without the approval of the City, which 
approval shall not be unreasonably withheld. 

d. Covenant 4: Waiver.  Grantee waives any claim that Grantee is 
exempt, for any reason, from the requirements of the Irvine Zoning Code and the Irvine 
Municipal Code, as they may be amended from time to time, and agrees and covenants to abide 
by the City's land use regulatory authority. 

e. Covenant 5: Right of First Refusal. If at any time within thirty 
(30) years after the recordation of this Grant Deed in the Official Records of Orange County, 
California, Grantee receives a bona fide offer for the purchase of any portion of the Property 
from a third party, Grantor shall have a right of first refusal to meet said offer on the same terms 
and conditions. After receiving written notice from Grantee with all relevant terms and 
conditions of the offer, Grantor shall have sixty (60) days to provide, in writing, its acceptance to 
the terms. If Grantor meets the bona fide offer, Grantee shall convey the portion of the Property 
based upon the terms of the bona fide offer. If Grantor fails to meet the bona fide offer within 
sixty (60) days after written notice from Grantee, Grantee may transfer the interest in the 
Property to such third party, but only upon terms and conditions no less favorable than those 
previously described to Grantee. If Grantor fails to meet the bona fide offer and Grantee elects 
not to transact with the bona fide party, Grantee's obligation in this section shall survive to any 
future bona fide offers. 

2. 	Matters Related to Covenants. 

a. 	General Purpose.  The Covenants are hereby declared and agreed to 
be part of a general plan enhancing and protecting the value, desirability and attractiveness of the 
land owned by Grantor as further described on Exhibit D attached hereto (the "Benefitted 
Property"). The Covenants shall run and pass with each and every portion of the Property and be 
binding upon and burden all persons having or acquiring any right, title or interest in the Property 
(during their ownership of such interest), or any part thereof, and their successors and assigns. 
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b. Run With the Property. Subject to the following provisions of this 
paragraph, the Covenants shall inure to the benefit of the Benefitted Property and the owners of the 
Benefitted Property and their successors and assigns, and the Benefitted Property shall be deemed the 
dominant tenement for purposes of the Covenants. Every person or entity who now or hereafter 
owns or acquires any right, title or interest in or to any portion of the Property or any improvements 
thereon is and shall be conclusively deemed to have consented and agreed to every covenant, 
condition and restriction contained herein, whether or not any reference to this instrument is 
contained in the instrument by which such person acquired an interest in the Property or any such 
improvements. 

c. Amendment. The Covenants may be amended by mutual agreement 
of Grantor and Grantee. Any amendment must be recorded in the Official Records of Orange 
County, California. 

d. Term. Unless (i) terminated pursuant to mutual agreement of 
Grantor and Grantee or (ii) Grantor records a declaration terminating the Covenants, the Covenants 
shall be binding absolutely and perpetually on Grantee. 

e. Default and Remedies.  Because of the unique nature and scope of 
development of the Benefitted Property as the Orange County Great Park by Grantor, as well as the 
amount of planning, effort and time expended by such parties in reliance upon the anticipated uses of 
the Property and the Benefitted Property, monetary damages will not provide an adequate remedy for 
the damage to Grantor's planning efforts or development resulting from a breach of the Covenants. 
Therefore, in the event of any breach, violation or failure to comply with any of the Covenants that 
has not been cured within thirty (30) days after written notice from Grantor to do so (or if any such 
breach, violation or failure cannot be fully cured within such thirty (30) day period, then upon failure 
of Grantee to commence such cure within such period and thereafter to diligently complete such cure 
to Grantor's satisfaction), Grantor shall be entitled to specifically enforce the performance of the 
Covenants and to any other form of equitable or legal relief (other than monetary damages or 
exercise of any power of termination). 

f. Waiver.  No waiver by Grantor of a breach of any of the Covenants 
nor a delay or failure to enforce any of the Covenants shall (i) be construed or held to be a waiver of 
any succeeding or preceding breach of the Covenants, nor (ii) be implied from any inaction or 
omission by Grantor to take any action on account of such breach or failure. No express waiver 
shall affect a breach or failure other than as specified in said waiver. The consent or approval by 
Grantor to or of any act by Grantee requiring Grantor's consent or approval shall not be deemed to 
waive or render unnecessary the consent or approval of Grantor to or of any subsequent similar acts 
by Grantee. Grantor shall not be liable for any damage, loss or prejudice suffered or claimed by 
Grantee or any other occupant of the Property or of the Benefitted Property on account of the 
enforcement of, or failure to enforce, any of the Covenants. 

[signature follows on next page] 
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"Grantor" 

CITY OF IRVINE 

By: 	  
Name: Steven S. Choi, Ph.D.Name: 
Title: Mayor Title: 

APPROVED AS TO FORM: 

By: 	  
Name: Todd Litfin Name: 
Title: City Attorney Title: 

A Notary Public or other officer completing this certificate verifies only the identity of the 
individual who signed the document to which this certificate is attached, and not the truthfulness, 
accuracy, or validity of that document. 

State of California 
County of Orange 

On 	 , before me, 	  
(insert name and title of the officer) 

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

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

WITNESS my hand and official seal. 

Signature 	 (Seal) 
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CERTIFICATE OF ACCEPTANCE 

GRANT DEED 

This is to certify that the interest in real property conveyed by the within deed or grant to the 
ORANGE COUNTY TRANSPORTATION AUTHORITY, a public entity, is hereby accepted 
by , and the ORANGE COUNTY TRANSPORTATION 
AUTHORITY consents to recordation thereof by its duly authorized officer. 

ORANGE COUNTY TRANSPORTATION AUTHORITY, a public entity 

Dated: 	  
By: 	  
Name: 	  
Title: 

ATTEST: 

Approved as to Form 

By: 	  
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A Notary Public or other officer completing this certificate verifies only the identity of the 
individual who signed the document to which this certificate is attached, and not the truthfulness, 
accuracy, or validity of that document. 

State of California 
County of Orange 

On 	 , before me, 	  
(insert name and title of the officer) 

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

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

WITNESS my hand and official seal. 

Signature 	 (Seal) 
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EXHIBIT "A" 

LEGAL DESCRIPTION OF PROPERTY 
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EXHIBIT "B" 

DEPICTION OF PROPERTY 
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EXHIBIT "C" 

PRELIMINARY TITLE REPORT 
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EXHIBIT "D"  

BENEFITTED PROPERTY 

[To be inserted] 
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