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of Howard Hughes Center as a location where people can live as well as work, shop and
entertain themselves. No new entitlements are being sought.

The history of Howard Hughes Center and the City’s studies, hearings and approvals
relating to it stretch back almost 30 years to the early 1980’s and will not be repeated here.”
This letter focuses on the substance of Mr. Frankel’s contention on appeal -- that Vesting
Tentative Map 70318 (and in particular the building proposed at 6055 Center Drive) creates
new view obstruction impacts not considered by the City before.

As discussed in detail below, Mr. Frankel’s argument has no merit. When the City
Council approved the Howard Hughes Center Development Agreement in 1986 (granting
vested rights to complete all of the development approved), it adopted a Statement of
Overriding Considerations after preparation of a full Environmental Impact Report
acknowledging that views over Howard Hughes Center from surrounding areas would be
obstructed. No views across the site to the horizon from any particular vantage point were
designated for “view protection.” The 1986 EIR noted that space above the horizon (in other
words, views of the sky) was not considered as a “view.”

Having acknowledged through its Statement of Overriding Considerations that views
over Howard Hughes Center would be obstructed and that no particular views would be
protected, the City was not obligated by CEQA to conduct any new view studies for Equity’s
project. However, as part of its tiered-Mitigated Negative Declaration for Equity’s project,
the City prepared view studies that demonstrated that the positioning of the building
proposed at 6055 Center Drive does not significantly interfere with existing view channels
between existing buildings at Howard Hughes Center from the few positions where such
channels exist. Moreover, because various higher buildings authorized by the City Council
in 1986 were nof in fact constructed as authorized, there is generally /ess visual imposition on
surrounding areas than the City Council authorized in 1986.

Finally, the building Mr. Frankel focuses his complaints about (the condominium to
be located at 6055 Center Drive) will actually be lower in height, smaller in square footage,

2 Equity hereby incorporates by reference its previous submissions to the Advisory
Agency and the Planning Commission in connection with Vesting Tentative Tract 70318, as
well as its previous submissions to the Zoning Administrator in connection with Case ZA
2008-2700 (VCU). Further, because Mr. Frankel’s contentions on appeal implicate the entire
history of environmental review and approvals for Howard Hughes Center from its inception,
all of the City’s planning and litigation files in connection with the Howard Hughes Center,
including without limitation, those related to the 1986 Development Agreement; Tentative
Tract Map No. 35269; Variance No. ZA 85-0624(YV); Conditional Use Permit Nos. ZA 85-
0625 (CUZ), CPC 85-329 (CU), and ZA 85-0623 (CUB); Final Tract 51419; the First and
Second Amendments to the Development Agreement (dated September 4, 2002 and May 2,
2005, respectively); the City’s annual reviews of the Development Agreement; the City
Attorney’s memorandum of November 1, 1990; and the Advisory Agency’s letters of
November 4, 1999 and December 27, 2002, are hereby incorporated by reference.
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and located farther from nearby residences than was anticipated when the City Council
approved Howard Hughes Center in 1986. And, despite his arguments regarding actions and
decisions long-past, Mr. Frankel has submitted no substantial evidence that Equity’s project
will cause a significant new view obstruction impact or any other new significant impact.

For all these reasons, Mr. Franke!l’s appeal should be denied.

L Equitv’s Project

Equity’s project proposes to complete the build-out of Howard Hughes Center
pursuant to its vested rights under the Development Agreement by improving the remaining
four undeveloped lots with:

e 2325 unit residential apartment building at 6040 Center Drive (with 1,500 square
feet of ground-floor commercial/retail uses);

e a225 unit residential condominium building at 6055 Center Drive;
s 2248871 square foot office building at 5900 Center Drive; and
e 2238222 square foot office building at 5901 Center Drive.

The proposed residential units implement the City Council’s approval of 600 units of
housing through an amendment to the Development Agreement that took place in 2005.*
The office buildings will utilize the remainder of the office development rights granted by the
City to Howard Hughes Center in 1986, The two lots on which the office buildings are to be
situated are not part of Vesting Tentative Tract 70318, but all four lots are part of an

* Mr. Frankel claims he was unaware of the revisions that accompanied the
realignment of Center Drive and Final Tract 51419. These claims are belied by the
voluminous record of proceedings associated with Howard Hughes Center, and Mr. Frankel’s
participation, various appeals, and lawsuits against the City and Howard Hughes Center. For
example, after losing one of those lawsuits (Coalition of Concerned Communities Inc. v. City
of Los Angeles, et al., Los Angeles Superior Court Case No. YC033698), Mr. Frankel
entered into a Settlement Agreement where he expressly agreed not to engage in further
litigation against development at Howard Hughes Center and, in particular, development
implementing Final Tract 51419. See Settlement Agreement; attached as Exhibit A hereto.

4 Equity’s original application requested 275 residential units in the building at 6055
Center Drive, for a total of 600 residential units at Howard Hughes Center, as provided in the
Second Amendment to the Development Agreement. The Deputy Advisory Agency
subsequently directed Equity to reduce its request to 225 residential units in this building in
order to comply with LAMC Section 12.22-A, 18(a). Equity’s reduction was without
prejudice to the right to apply for the remaining 50 units authorized by the Second
Amendment to the Development Agreement.
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integrated unified development project application that is traveling a separate approval route
and that will not come to the City Council.®

All of the uses proposed by Equity are consistent with and authorized by its
Development Agreement with the City, and the proposed uses, height limits, lot
configurations, and other development criteria previously set and determined by the Deputy
Advisory Agency, City Planning Commission and the City Council, Equity has also met
extensively with community stakeholders and has revised the project to address community
concerns. The project has been endorsed by the Westchester/Playa del Rey Neighborhood
Council, the LAX Coastal Area Chamber of Commerce and the Westchester Streetscape
Improvement Association,

Furthermore, the City Planning Commission has conducted twenty-two annual
reviews documenting Howard Hughes Center’s compliance with the Development
Agreement. Among other things, the City’s annual Development Agreement reviews
confirm that:

+ Although all of the development authorized for Howard Hughes Center has not been
completed, all of the physical transportation improvements required to mitigate full
build-out in conformance with the Development Agreement and Project Approvals
have been implemented at a cost of more than $22,400,000; and

o Howard Hughes Center has met and exceeded its TDM requirement to reduce p.m.
peak hour trips by 17% from levels forecast in the original EIR, achieving a PM peak
hour trip reduction as high as 44%.

II. There is No Merit to Mr, Frankel’s Appeal

Mr. Frankel contends that Equity’s proposed project, in particular the building to be
located at 6055 Center Drive, would create significant view obstruction impacts not
considered by the City before. This is not the case and there is no substantial evidence to
support Mr. Frankel’s contentions.

A. The City Council Acknowledged Unavoidable View Impacts in 1986 and Did Not
Promise to Protect any Particular View

In connection with its original approvals for Howard Hughes Center and the
Development Agreement that granted vested rights to complete its development, the City
prepared and certified a Final EIR. Mitigation measures and a Statement of Overriding
Considerations for environmental effects that were not reduced to less than significant levels
were adopted to address the impacts of full build-out. In its Statement of Overriding
Considerations, the City expressly acknowledged unavoidable view obstruction, cumulative

® Case ZA 2008-2700 (VCU) was approved by the Zoning Administrator on October
15, 2009. It has been appealed to the Area Planning Commission by Mr. Frankel. It will be
heard by the Area Planning Commission and is not further appealable to the City Council.
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impacts on local and regional air quality, operational noise, traffic impacts, non-renewable
energy resources impacts, interim sewer treatment capacity impacts, and landfili capacity
impacts.

CEQA provides that having conducted this comprehensive analysis, the City was not
obligated to conduct repetitive environmental review in connection with further discretionary
decisions implementing the anticipated build-out. Rather, the City was allowed to limit
additional review through the “tiering” process to address any new significant effects not
adequately addressed in the prior EIR. CEQA Guidelines Section 15152. Moreover, because
the right to develop Howard Hughes Center was vested under the Development Agreement,
CEQA directs that tiered review should compare any subsequent project against the original
project studied and approved in the 1986 Final EIR. Benton v. Board of Supervisors of Napa
County, 226 Cal. App. 3d 1467, 1484 (1991) (where project vested, lead agency “properly
considered only the incremental differences between the original project and the modification
when evaluating whether the modifications to the original proposal would result in any
significant environmental impacts.”)6

The 1986 Final EIR studied a conceptual build-out arrangement for the development
at Howard Hughes Center. The City’s final approvals set height limits for each proposed lot
by reference to elevation above sea level and designated potential FAR’s (floor to area ratios)
for each developable lot. See November 4, 1985, Deputy Advisory Agency approval of
Tentative Tract 35269, attached as Exhibit B hereto (Condition 19 and Exhibit D) and
Development Agreement (Section 11.D.4 and Exhibit D) attached as Exhibit C hereto.

With respect to view obstruction, in the Final EIR, the City expressly acknowledged
that views over the site of Howard Hughes Center would be “largely obstructed” by
development there. See excerpt attached as Exhibit D hereto at page 166. Developable lots
were identified, but specific building footprints were not. Instead, the Final EIR described
buildings depicted in its illustrations only as “forms.” See Exhibit E attached hereto at page
24. The Final EIR stated that “an estimated average of 51% of each primary development
parcel would be covered by buildings with the balance retained in landscaping and open
space.” See excerpt attached as Exhibit E at page 27.

Based on this conceptual analysis, the Final EIR included a figure (Figure 43)
depicting the blockage of views from private viewing locations surrounding the site. See
excerpt attached as Exhibit F hereto. Figure 43 illustrated that surrounding homes were
located lower than the projected heights of buildings along the southern and western
boundaries of the site, and the Final EIR stated that those buildings “would combine to
obstruct much of the viewshed of the site to the northeast and east.” See Exhibit D at page
169. It acknowledged that viewing lanes would occur, but that they would be “limited.” See

% The City’s CEQA review of development at Howard Hughes Center includes,
without limitation, two Environmental Impact Reports, an Addendum, a Categorical
Exemption, and the instant Mitigated Negative Declaration.
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Exhibit D at page 169. No particular views were identified as significant or for “protection”
or “mitigation.”

Significantly, the Final EIR’s analysis and conclusions focused on views along the
horizon. Views of the sky above the horizon in this or that location were not considered
significant view resources. Thus, the Final EIR found it was not necessary to reduce the
height of the various tall buildings proposed to protect private views because buildings that
were merely “50 feet higher in elevation than these viewing locations would have the same
view obstruction impacts.” See Exhibit D at page 169.

In summary, the Council’s 1986 approval of Howard Hughes Center acknowledged
significant unavoidable view obstruction impacts, did not promise to protect any particular
view, and did not promise to protect views of the sky in this or that location.

B. The Mitigated Negative Declaration for the Project Demonstrated that View '
Obstruction Impacts Would Not Be Increased by the Project

By virtue of its 1986 Final EIR, findings and Statement of Overriding
Considerations, as well as other environmental and planning review proceedings over the
years (as noted in footnote 6, above), the City did not need to conduct redundant
environmental review of Howard Hughes Center’s build-out, but nonetheless prepared a
Mitigated Negative Declaration based on the tiering principles set forth in CEQA Guidelines
Section 15152 and the principles relating to vested development projects set forth in Benton
to determine whether there were any environmental issues that had not been previously
evaluated by the City that were unique to Equity’s planned implementation of the unutilized
development rights. The Mitigated Negative Declaration confirmed that with the exception
of haul route impacts, all issues had been addressed by prior CEQA review.’

View studies of Equity’s buildings were prepared from locations surrounding Howard
Hughes Center where views between existing buildings are available (even though nothing in
the administrative record indicates that such views were ever meant to be “protected”). The
building proposed for 6040 Center Drive is the same height and in the same location
approved by the City in 1986, These studies, which are attached hereto as Exhibit G, show
that no new adverse impacts on existing viewing lanes would result from the building
proposed for 6055 Center Drive. From viewing locations to the west, the building has the
effect of opening up viewing lanes relative to what had been anticipated by the 1986 EIR.
The 6055 Center Drive building has no effect on views to the horizon from the south because
those views were already anticipated to be blocked by buildings along the southern boundary
of Howard Hughes Center whose locations have never changed. See Exhibit G. i

In addition, it should be noted that various higher buildings authorized by the City
Council in 1986 were not in fact constructed as authorized. These include a 200° MSL

7 While the Mitigated Negative Declaration recommended acceptable haul route
mitigation measures, Equity does not seek haul route approval at this time.

GREENBERG TRAURIG, LLP = ATTORNEYS AT LAW &8 WWW.GTLAW.COM



Planning and Land Use Management Committee
November 13, 2009
Page 7

building along Howard Hughes Center Drive across from the residential neighborhood to the
south (where a low-level parking garage was built instead), and a second 326> MSL tower
that was authorized along Center Drive (where a lower-level office building was built
instead). As aresult of these and other changes, there is generally Jess visual imposition on
surrounding areas than the City Council anticipated and authorized in 1986.

C. The Building Proposed for Lot 18 is Lower, Smaller, and Farther from Residences
than the 326" MSL High-Rise Tower on Lots D3 - D5 Authorized by the City When

It Approved Howard Hughes Center in 1986

In addition to the City’s acknowledging and overriding the significant unavoidable
view obstruction impacts of Howard Hughes Center’s build-out in 1986, as well as the
further study in the Mitigated Negative Declaration for Equity’s project, it should be noted
that the building that is now the focus of Mr. Frankel’s appeal (6055 Center Drive) is lower,
smaller, and farther from residences than contemplated by the City’s 1986 Final EIR and
approval actions.

Mr. Frankel’s arguments focus on new alleged significant view impacts resulting
from the City’s relocation of a building site (then known as Lots D3 - DS5) in connection with
the realignment of then-proposed Center Drive through Howard Hughes Center. See Exhibit
H attached hereto. The realignment was implemented through Final Tract 51419, which was
recorded in 1994. See Exhibit I attached hereto. As a result of the realignment, Center
Drive was curved through the center of Lots D3 - D5. Lots D3 - DS had been designated for
the development of a high rise tower. In the Tract Map approval for the project, these lots
were given a maximum height limit of 326 MSL. See Exhibit B. The lots were also given a
maximum FAR of 4.14:1, which (depending on how the lot area is calculated) authorized a
building of between 328,215 and 400,000 square feet. See Exhibit C.

Because the shift of Center Drive broke up the Lot D3 - D5 development parcel,
development rights were moved to what became designated as Lot 18 of Final Tract 51419
{6055 Center Drive), which included a large remnant of Lots D3 - D5 and other area
extending towards the 1-405 Freeway (and away from homes to the south).

On November 4, 1999, the Deputy Advisory Agency issued a Letter of Clarification
reconciling the height limitations of Tentative Tract 35269 with the road realignment
reflected in Final Map 51419. See Exhibit J attached hereto. In its letter, the Deputy
Advisory Agency stated:

“The recent realignment of Center Drive, as reflected on Tract No. 51419 (a
final map unit of Tract No. 35269}, resulted in a reconfiguration of parcels with areas
(previously street) with no height designation. That has created the need for a new
height exhibit under Condition 19 that clearly shows how the height limits approved
under Tract No. 35269 are intended to apply to the existing recorded parcels.”

For those portions of Lots D3 - D5 that became part of Lot 18, height limits were xot
changed. For those portions of Lot 18 that had been road area (and thus had no height
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designation), the Deputy Advisory Agency moved the height limitation that had been
assigned to Lots D3 - D5. Therefore, as presently configured, Lot 18 of Final Map 51419
includes area that is approved for 326 MSL, area approved for 135” MSL and a small area
approved for 125° MSL.

Although the City’s approvals permit a building of up to 326 MSL’ on Lot 18,
Equity’s proposed building will be limited to a uniform height of 268” MSL.} See Exhibit K
at page 21 attached hereto. Thus, Equity’s proposed building is lower in height than the 326’
MSL high-rise tower on Lots D3 - D5 authorized by the City when it approved Howard
Hughes Center in 1986.

Although the City’s approvals anticipated that a building of between 328,215 and
400,000 square feet would be developed on Lost D3 - D5, Equity’s proposed building at Lot
18 will be only approximately 248,723 square feet. Thus, Equity’s building is smaller in
floor area than the 326 MSL. high-rise tower on Lots D3 - D5 authorized by the City when it
approved Howard Hughes Center in 1986.

Finally, as discussed earlier, the 1994 realignment of Center Drive resulted in a shift
of the developable parcel approximately one hundred feet towards the I-405 (and more
distant from homes to south). Thus. Equity’s proposed lower and smaller building will be
located farther from homes fo the south than the 326° MSL high-rise tower on Lots D3 - D5
authorized by the City when it approved Howard Hughes Center in 1986.

In summary, there is no substantial evidence that Equity’s proposed building at Lot
18 -- which will be lower in height, smaller in square footage, and located farther from
homes to south than the 326° MSL high-rise tower on Lots D3 - D5 authorized by the City
when 1t approved Howard Hughes Center in 1986 -- will create greater view obstruction
impacts than those which were comprehensively overridden by the City Council in its
Statement of Overriding Considerations in 1986.°

D. Mr. Frankel Has Not Submitted Substantial Evidence of a Significant New View
Obstruction Impact

As discussed above, the record demonstrates that the City acknowledged the
significant unavoidable view obstruction impacts of building-out Howard Hughes Center in
1986, and did not promise to protect particular views. The Mitigated Negative Declaration
for Equity’s project also demonstrates that the building proposed for 6055 Center Drive is

® Equity reduced the proposed height of the building at the request of the
Westchester-Playa del Rey Neighborhood Council, which has endorsed the project.

® M. Frankel has submitted no evidence that the proposed building at 6055 Center
Drive, which will be lower in height, smaller in square footage, and located farther from his
home or neighborhood than the building anticipated by the City when it approved Howard
Hughes Center in 1986, would create a greater impact on privacy (which is a social, rather
than environmental condition in any case).
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lower, smaller, and farther from residences than contemplated by the City’s 1986 EIR, and
does not significantly affect existing view channels through Howard Hughes Center to the
horizon. These facts by themselves establish that Mr. Frankel’s appeal has no merit. But as
if they were not sufficient (which they are), it should also be noted that Mr. Frankel has not
submitted any substantial evidence of a new potentially significant view obstruction impact.
Without such substantial evidence, there is no basis for requiring any CEQA analysis.

As defined by CEQA Section 21080(e), “substantial evidence includes fact, a
reasonable assumption predicated upon fact, or expert opinion supported by fact...
Substantial evidence is not argument, speculation, unsubstantiated opinion or narrative,
evidence that is clearly inaccurate or erroneous, or evidence of social or economic impacts

that do not contribute to, or are not caused by, physical impacts on the environment.”
(emphasis added).

The only potential evidence submitted by Mr. Frankel is a photograph which purports
to depict a view from his home located at 6038 75 Street, as well as a purported simulation
of the impact of the building proposed for 6055 Center Drive on this purported view. See
Exhibit L attached hereto. The photograph is not substantial evidence because it is
inaccurate and misleading in the following respects:

| (1) The photograph was shot from the roofiop of Mr. Frankel’s home. This is an

: unnatural and non-representative viewpoint. The photographer’s position on the roof
is belied by the roofline which is plainly visible in the photograph below the
photographer. From this unnatural vantage point, the photographer was able to look
over the rooftops of houses located between Mr. Frankel’s home and Howard Hughes
Center (which is located two blocks to the north).

To assess Mr. Frankel’s arguments, Christopher A. Joseph & Associates, the City’s
CEQA consultant for the project, visited the neighborhood and photo-documented the
vicinity of Mr. Frankel’s home and the actual view available from the street in front
of his house. See Exhibit M attached hereto. These photographs establish that Mr.
Frankel’s neighborhood street is generally characterized by one-level single family
homes (some, like Mr. Frankel’s, with tuck-under garages). Exhibit M, photo 2,
shows the actual view from in front of Mr. Frankel’s residence, and clearly shows that
horizon views towards Howard Hughes Center are effectively blocked by the
residences across the street from Mr. Frankel’s home.

(2) The purported view simulation in the photograph does not accurately depict the
contrast between the development authorized and vested by the City’s 1986 actions
and the buildings proposed by Equity. It fails to include the 200° MSL building that
was authorized (but not constructed) along Howard Hughes Parkway directly north of
Mr. Frankel’s home, Tt also fails to properly depict a 135° MSL (not 115 MSL)
building that was authorized by the City along Howard Hughes Parkway directly
north of Mr. Frankel’s home and directly adjacent to the 200° MSL building. These
buildings, along with others at Howard Hughes Center, were recognized in the City’s
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1986 action as obstructing views from homes to the south such as Mr. Frankel’s
home.

(3) The view simulation in the photograph inaccurately depicts the building proposed
for 6055 Center Drive, and fails to show that it is Jower (268” MSL), smaller, and that
it will be located farther from homes to the south than the 326> MSL high-rise tower
on Lots D3 - D5 authorized by the City when it approved Howard Hughes Center in
1986. The purported simulation inaccurately shows the buildings as the same height,
size, and distance from Mr. Frankel’s house.

Given these fundamental inaccuracies and misleading elements, the photograph
submitted by Mr. Frankel does not constitute “substantial evidence” as defined by CEQA.'®

HI. Conclusion

Because Equity’s project is consistent with the Howard Hughes Center Development
Agreement and will complete its build-out as a location where people can live as well as
work and play, the City Council should uphold the decisions of the Advisory Agency and
Planning Commission.

The appeal submitted by Mr. Frankel, who has been a long-time opponent of
development at Howard Hughes Center, has no merit. While it is always possible for
someone to claim that a shift in a building’s location (here only approximately 100 feet) is
less to their liking, the record demonstrates that the City previously considered and overrode
the issue of view obstruction and did not promise to protect particular views. The City’s
Mitigated Negative Declaration demonstrates that the building proposed for 6055 Center
Drive does not significanily affect existing view channels through Howard Hughes Center to
the horizon. In addition, as discussed earlier, because various higher buildings authorized by
the City Council in 1986 were not in fact constructed as authorized, there is generally less
visual imposition on surrounding areas than the City Council authorized in 1986. Moreover,
Equity’s proposed building at 6055 Center Drive will actually be lower in height, smaller,
and will be located farther from homes to the south than the 326> MSL high-rise tower on
Lots D3 - D5 authorized by the City in 1986. And finally, the photograph submitted by Mr.
Frankel is not substantial evidence of a potential new impact because it is fundamentally
inaccurate and misleading.

1% Even if Mr. Frankel had submitted substantial evidence of changed views from his
home in the direction of Howard Hughes Center, it would not support a claim of significant
environmental impact because neither CEQA (nor the City of Los Angeles CEQA
Thresholds) protect purely private views. See Mira Mar Mobile Community v. City of
Oceanside, 119 Cal. App. 4th 477, 492-493 (2004)(“[ulnder CEQA, the question is whether a
project will affect the environment of persons in general, not whether a project will affect
particular persons”).
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For all of the foregoing reasons, we respectfully request that the City Council approve
the Advisory Agency’s and City Planning Commission’s approval of Vesting Tentative Tract
Map 70318, and we look forward to answering any questions you may have at the scheduled
November 17, 2009 hearing.

Very truly yours,

A é %Z@v

cc: Mr. Frank Campbell

Mr. John Hartz

Ms. Lisa Foyston

Ms. Whitney Blumenfeld,
Council District 11

Ms. Maya Zaitzevsky

Ms. Sarah Molina

Siegmund Shyu, Esq.

Elizabeth Camacho, Esq.
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the forinine shall bé deamed to include the masculine and neuter. References to the phural shall
bo devmed to inchude the singalar aud references to the singular shall be deeraed to include the
plural: As the Parties have been represented by counsel of their choice and have fully .
parﬁmpatedmthsp:epamﬁonofﬁﬂsmmem, the language of this Agreement shall not be
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‘affect the constriction or meaning of this Agreement. 133

2 Sole Agreement

Tthganenl represenis the sole end entire agreement between the Partics and
supersedes all prioy agieements, negotiations, and discussions between the Parties and/or ﬂacu’
respective counsel with vespect o the subject matters in this Agreement

3. Amepdments & Waiver

Any amendmeants to this Agreement or Waivers of its terms must be in a writing
signed by the Parties, stating their intent to amend this Agreement, The faiture of any Party to
msist,.in any one or jpore mstances, upon performances ofa:ny of the tefms, covenants or

conditions of this Agreement shall not be constyued a3 2 waiver or relinguishment of any rights
granted hercunder or any such term, covenant or oondmm.

4. - Enmforceability
The Paxties intend that this Agreoment is enforceable agatnst each and all of the
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Parties and that it shall not be subject to attack on the ground that amy or all of the legal theories -

or factual assumptions used for negotiating purposes are for any reason inaccurate or
inappropuate. Each of the Parties acknowledges that it has been represented by independent
counse] of its choice throughout all negotiations preceding this Agreement and that it bas
executed this Agresmont with consent and upon the advice of such counsel.

5. piver of Juxy Wreial; Vens

In the event of 3 dispute ovex the teoms of, 0t peﬁ‘oxmam under, this Agreement,

including but not limited to all claims of frand or mdsr=presentation, the Parties shall and hersby |

do waive a jury trial. Vexme over any action conceming this Agreement shall be in the Superior
Coust of the State of Califormia for the County of Los Anjgles.

In the event ofbreach by Snyder and Arden of the undertakings set forth in

Section [I.A, 2bove, the Coalition and its Representatives shall be released from their obligation

to perform the nndertakings set forth in Scction IILB, above, and shall be entitled to mstitute
legal proceedings to obtain any remedy available at Jaw o1 in equity, including but not imited to
damages, specific performance, temporary injunctive relief or permanent injunctive relief.

In the cvent of breach by the Coalition, or a:;fg'r"biits Representatives, or the
Coalition and its Representatives together, of the undertakings set forth in Section II1.B, above
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Snydez and Axden shall be reloased ﬁomthmob]mhm%pﬁfom the undertakings set foﬂhm
“Secion A, above,andshalibo mhﬂedminsﬁmwiegalmoeodmgsmobmnanywmedy

available 2t law or in equity, including bit not limited to damages, specific performeance, the
immedinte dizmissal of Litigation, tempozaty injfunciive relief or permeneat injunctive relief

The Parties acknowledge that time is of the essence o performancs of their
espective undertakings ses forth in Sections XILA and LB of this Agroement. In particnlar, the
- Parties acknowledye that the failure w0 pay the fees sot forth in Section HIL.A will cause a
" significant finaneial hardship to the Conlition and its Representatives, and that the institution of -
* Litigation, as prohibited by Section 1II1.B, will canse significant financial hardship to Snyder, or
' Axden, or both, through defense costs and lost commercial opportunities.

7. Counterparts

This Agreement may bo exconted in cquxe:partsand,r.fso executed, shall be
bmdmg just as if all Parties had executed the same copy. :

3.  Binding Effect

Each of the undersigned represents, warrants, and certifies that be or she is fuily
-authorized to enter into this Agreement on behalf of the Pagty for which he or she has signed this
Agreement, and that he or she is fully anthorizad to e};wugt.ihxs Ag‘ecmcnt and Jegally bind the
party for which he or she has signed this Agreement. ** "7 -

9.

- The Paxties agree that this Agreement furthers each of their judividusl interests,
-and was negotiated at anms fength, and that their mutuzl undertakings and all the terms and
provisions of this Agreement constitute adequate consideration for this Agrecment.

19,

Neither the cxecution of this Agccmmx nor my!hing contained in it shall be
deemed or.construed as an admission by any paxty of any wrongdoing or lisbility, The Pastics
intend that the Agrecment'is a compromise end settlement of litigation under California
Evidence Code Section 1152.

i1. ‘ .
In the event a Party commences an action agairist another Party, or agamét any

such Party S SUCCESSOXS OF 2gsigns, to enforce thig Agmem&ni, the prevailing Party shall be
awarded its reasonable attorneys’ fees and costs of such action.

12, M&m

Axny notices or payments o be made under this Aéroamcm shall be directed as
follows: T

: Page 5 of 7
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Asio Snyder: " “fibbncl B Wise
: . -JH. Snyder Compsany
5757 Wilshire Boulevard
.- Los Angeles, Califomia 90036
“Tel. (323) 857-5546
Fax (323) 857-7042

Asto Axden: ' Michael P. Russell
. Arden Realty Limited Partnership .
6701 Couter Drive West, Suite 1400
"Los Angeles, California 90045
Tel, {310) 417-5330
Fax (310) 417-5329

As 0 the Coalition and its R R
Represesitatives - 'Cm:g A.Sh Bsq.
- B " Law Offices of Craig A. Sherman
1901 Rirst Avenize, Suite 335

San Diego, California 92101
Tel. (619) 702-7892
Fax (619) 702-9291

13. eﬁ inri :

' ‘This Agreement has no thind patty bmeﬁmanes apart from ORD{—Snyder LA
Venture, an Iilinois general partnership, and ORIX LA 1, Inc., who have ownership interests in
the Project dite and shall have the indepondent rghr to enforce any or all of this Agreement. This
Agréement createg no rights in favor of any pereon other than the Parties, the named third pasty
béncficiaries and those persons affiliated with them, mc!ndmg successors, assigns, heir and/or
personal repmentatwes

14-&&3%

‘IhisAgmemem shall both imure 1o the benefit of and be binding upon, cach of the
Partws and their rwpecuve SMCCESSors, assigns, heirs andfor personal representatives.

15, Seversbility ‘..

If any provision of this Agreement shall ‘be demed mvnhd, unenforceabloor -
illegal, then notwithstanding such invalidity, mcnforceab:hty o7 illegatity, the remainder of this
Agreement shall oanhnuom full force and effect

16,

LS

The Parties shall maintain asomﬁdcntm! and shall not disclose 10 any third .
pm‘sonor anﬁtythoamomt of the sums to be paidmd&rﬂnshgeemmt, unlegs ordered to doso -
by any tribunal with avthority so io order or unless any Parly alloges any breach of this
Agrcoment and commences any action to cnforce the Agreement.

- Page 6 of 7
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IN WITNESS WHEREOF, the Partles have exesuted tnis Agresment on thc
dam below, effective as of the date fivst written sbove.

- SNYDER ARDEN
By: - . - . Bw ArdmRealxy:,I;nc.,
- Michael B. Wise a Marylond Corporation
Its:  Partner “Its:  General Partoer
By:

Victor Coleman
. U Presidéat and Chief.
'\‘}; "_ - { ypwam' g omcer
R B :=-.“-'_ -
THE COALITION AND ITS REPRESEMATIVBS, A |
INDIVIDUALLY AND ON BEHALF OF THE COALmDN .

Dated: 3/‘7 /2060

P10

B 1&/}( MW\

Dated: WM 2. Zsso

By bt N

Christine Hislop. 7

. APFROVED AS TO FORM: To Sl _

- CRAIG A. SHERMAN, ESQ. "LATHAM & WATKINS
For the Coalition and its For Snygder :
chmmtives .
| 3= (‘3—' o0 Dated;

Craig A. Sherman, Esq. " . -Christopher L. Elwell, Bsq.
" . LOEB & LOEB
For Avrden
'_D&%ed:
. Andrew 8. Clare, Esq.
Page 7of7 .
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IN WITNESS WHEREOF, the Partics bave cxecuted this Agreement on the
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dates below, effective as of the date first written above.

LA_DOCSWI0637.10 (W97

SNYDER ARDEN
" Dated:_ Pieloo Dated:
By: W By: Arden Realty, Inc.,
ichael E. Wise ) a Maryland Corporation
Its:  Partner 1ts: General Partner
By:
Victor Coleman
Tia: President and Chief
' Operating Officer
THE COALITION AND ITS REPRESENTATIVES,
INDEIVIDUALLY AND ON BEHALF OF THE COALITION
Dated: Dated:
By: By:
Rex Frankel Salvatore Grammsatico
ﬁated: Dated:
By By: ] :
" Chistine Hislop Albert Jibilian
APPROVED AS TO FORM:
CRAIG A. SHERMAN, BSQ. LATHAM & WATKINS
‘For the Coalition and its For Snyder
Represeatatives
Dated: Dated:
By: ) ‘ By:
Craig A. Sherman, Esq. Christopher L. Elwell, Bsq.
LOEB & LOEB ’
For Arden
Dated:
By:
Andrew S, Clare, Bsqg.
Page 7 of 7
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IN WITNESS WHEREOT, the Parties have exccuted this Agrecment on the -

(WED) 3.22° 00 12-°ST. 12:02/N0. 4861917512 P 12 e

.
T
.
Ly
3
s
¥

dates below, effective as of the date first written above.

SNYDER

" Dated:

By:

Michacl E. Wise
Iis: . Partoer

ARDEN
Dated:

o
]
s =~ ..
g,
8
AL
"

" " Viclef Coleman
: dent and Chief
Opeérating Officer

THE COALITION AND ITS REPRESENTATIVES,
INDIVIDUALLY AND ON BEHALF OF THE COALITION

- Dated: Dated:
By: By:
Rex Frankel Salvatore Grammatico
- Dated: Dated:
By: S By:
Christine Hislop Albert Yibilian
APPROVED AS TO FORM:
CRAIG A. SHERMARN, ESQ. LATHAM & WATKINS
For the Coalition and its For Sayder
Representatives
Dated: Dated:
By: . By: ,
Craig A. Sherman, Esqg. Christopher L. Btwell, Bsq.
LOEB & LOEB
For Arden
By ' ;
Andrew S, Clare, Bsq.
Pagé Tof7
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City oF Los ANGELES

T . ETY FLANMING CALIFORNIA
# COMRISHION

DEPARTlNT OF
CITY PLANMNING
BET LTy el
Los sniiiesy Ta 20012

CALVIN © =aMiLTON
e CTO>

DaNIEL P GaRDIL
—~ P TR L
} SUZETEE NEMAN
F wIC T AR E N
ROBERT J ABERNETHY
sSam BOTWIN
wiLLiaM G LUDDY

WEY UYEDA
DIFUTs pAofeIos

nnvu(z?coa;‘::?nmaw TOM BRADLEY
A YOR
DATE: NOV 0 4 1985
Tooley and Company, Inc. ' Psomas and Associates
Attn: William McGregor Attn: Georoe Colvin
6167 Bristol Parkway, Suite 324 3420 Ocean Park Blvd.
Culver City, CA 90230 _ Santa Monica, CA 504805

RE: TRACT NO. 35269

In accordance with provisions of Sectiom 17.03 of the Los Angeles Municipal

Code, the Advisory Agency approved Tentative Tract No.- 35269, located at 6900

Sepulveda Boulevard adjacent to the San Dieoo Freewsy (1-405}, for condominium

purposes and subdivision divided into 63 lots inciuding & maximum of 2,700,000

- . square feet* of commercial office space {including a maximum of 100,000 square

) feet of retail, @ maximum 100,000 square feet of health Titness center) and a
600-room hotel subject to the following conditions:

1. That additional righi-of-way sdtisfactory to the (ity Engineer and the
Department of Transportation varying from 15-feet to 30-feet adjoining the
tract and to a maximum of 10-feet at -74th Sireei, be dedicated along
Sepulveda Boulevard between Centinela Avenue and southerly of 74th Street
to provide for the following:

" a. Three southbound lanes- and four northbound lanes with a striped
median between Centinela Avenue and 74th Streei.

b. Double southbound jeft-turn lanes at Centinela Avenue, at Road 11,
and at Road 1; and a left-turn 1ane at 74th Street.

€. A right turn lane at 74th Street, at Road 1, at Road 11, and at
Centinela "Avenue. The right turn lane at 74th Street may be deleted
it additional widening is provided in Road 1 to accommodate a free
right turn movement from northbound Sepulveda Boulevard to Road 1
satisfactory to the City Engineer and Department of Transportation.

. = For tne purpose of this tract action, souare fooieges shall be calculated
) in accordance with Section 12.21.1A5 and Section 12.21.1B4 of the
Los Angeles Municipal Code. .

AN EQUAL EMPLOYMENT DPPORTUNITY — AFFIRMATIVE ACTION EMPLOYER

o e e B T P A e % o e— e e . [T .-
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ORDINANCE WO,

4n ozdinence authorization the szetution of the
cevelopnant agreament Sy and between the City of Loa Angeles,
and Movard Hughes Properties on €9 aeies of real prowrty' in
the tiestchester=Playa oel Rey Dlotritt Plan ares eajacent to
-the interseftion of the San blego Prosway and luwl-veaa

doulevatd, ’ . .
s E )

WELREAS, the City Planning Cemaisaion on Auq.ust Te
192¢, 'appro‘vtd' and recommended that the City Couneil approve
the develophent agresment, which is attaehed tov Council File
Ho. 85-2313=51, [Ythe Agreement®), by and petween the L£ity of
05 Angeles and Boward Bughes Properties and heraby '

incorporated itto the provieions of this erdinance; and

WHEREAS, aftar due notiee the City Planning Commimmion
apd the City Counclil. did comdutt public hearimgs ©on thia

matter; and

WHEREAS, pursuant to State Government Code Ssckions
E5864 through $586%9.5 and Bection B ©f the Coastal
Transportation Corridor Specific Plan (Ordinence po, 1680, 3941
the City Planning cmuum bhas unnnitttq its findings and

Tecommendations; and
H’HEREAS. the eyreazment is ia the public interest und

is conpigtent with the City's theul Plan including the
Hastchester ?laya del ‘Rey Distriet Plan and the Cosstal

'?tansporunon torrigor specltic P.;um q.nd

wumm the ct:y councu has reviewed and connéered

the agtelnent and Plarning Commission !u'nunga and

uemcaeauom. . C .

-

\

WOW, TEEREPORE, TBE PEOPLE OF 7BE CITY OF LOS AWGELEEL
'DO ORDAIN AS POLLOWS: ... S ey

Section 1. The Civy fonneil finds and determines that

the subject development agregment io alempt frow ghe
‘geguiremencs of CEQA umder Artiecle 11, mection 1.{ ©f the

gity's CEDA Guidslines,

Bac. 2. That the ca:y couaeu ﬂ-es. uuh xumt o

the agresmsnt, that: -~ ) DR
(a} It is can-uunt with the objectives, ponel.cs

ud prwrm apacified In the Geoneral Plan

1neluqu the siestohenter Playe del loy Distriet

Plen and the Coastal Tranoportatien Corridot

specitic Plan,

(b} It lo sompatible with the ueas authnti:c& in, und

the feal propctty is located.

(€} 1t will mot be detrimental £o the puhllc hnnh,

safety and geneul walfaga.

1) It will promots the orgerly ew;liﬁmt of
property in accordance with good land use
puenen. ) *

fe) 1t 1s consistent with conditions of prevtm-
duergnomty approvals for the mbjnet.
dovelopmont. - ' . ) . .

Brc, 3. "The Tity Council hereby approves the

davelopgmant agresmant by and betwsen the City of Los Angalea

the ragulaticons pnsctuwd lq:. the sone 4in which

#n Moward Bughas Propertias, in the form attached To Council’

I;i_le 8o, 8
enter into 83id egrecment in the name of the f.‘ity of .

K] et

Los angeles, | L T

Set,... L. .__..........'rhe Ciry C!ert hall unily 10 the. massage of this
ordinance and ¢susc the same to b published in some dally newspaper printed md
published in the City ol'Los Angelss,
1 fherzby eemify ‘hat the | i ¢ ol the snewting ofthe
caunnlofnx(:mon.n :Ianl SEPIQEBE end wm pmwed al i
mecingo! SEP 3 '@5'5 B

A,',,,,J 0cT. «uaag y

T
Lo

3 &

mos,s ma S

s«zén-s;. &né authorizes and directs the Rayor to

-

" ELIAS MARTINEZ City @k

|
i
|
|
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RICORDING REQUISTED BY

- AND WHEKN RECORDED MATIL TO:

Dale K. Neal, Esg.

Latham & Watkins

555 South Tlower Street

Los Angeles, California 90071-2466

HOWARD HUGHES CENTER
DEVELOPMENT AGREEMENT

November 3, 1986




D. The Project

It is Company's intent to subdivide and develop

Howard Hughes Center as described below (the "Project™).

1. Description ©f the Major Components of the

Project. Company seeks to develop Howard Hughes Center as =&

mixed-use complex comprised of the following major compo-

nents:

{(a) A mfximum of 2,700,000 square
feetl/ of commercial office and retail devel-
opment, including at Company's option 2 maximum
100,000 sguare feet of retail and 2 maximum
100,000 square foot fitness center, constructed
in the phases and'subject 0 the conditions set
forth in the Project Approvals.

(b) A meximum of 600 hotel rooms;
provided, however, that Company may construct
up to 900 addirional hotel Tooms, to & maximum
of 1,500 total hotel rooms, by exchanging 301
sguare feet of commercial office/retail space

for each additrional hotel room.

As provided in the approﬁal of Tentative Tract Map No.

© 35269, sguare footage shall be calculated in accordance

with Sections 12.21.1A5 and 12.21.1B4 of the Los
Angeles Municipal Code.
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SHEET 1 OF 9 SHEETS

SCALE: 1 = 30° 9
17 = 60" : . FEB 24 B0
17 - a0 IN THE CITY OF LOS ANGELES N FlLEI'D
13
STATE OF CALIFORNIA 8. K9x0 TR
FOR CONDOMINIUM AND SUBDIVISION PURPOSES. 54 7:A1®. g > PH

BEING A SUBDIVISION DF LOTS

4462 9 PER MAP FILEQ IN BOOK 1076, PAGES '3 Tm
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A MAP FILED IM BoOK 1175, FAGES
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69._TA_78._ _INCLUSIVE_ OF MAPS,

COS_ANGELES_COUNTY. . ..~ _.
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SCALE: 17 - 30° THACT NO 51419 SHEET 2 OF 9 SHEETS

17 = 2007
. . IN THE CITY OF LOS ANGELES
‘ . _STATE OF CALIFORNIA

CYMEA"S STATEMENT ' THE STCHATURES OF THE FOLLOWKNG EASEMENT HOLDERS AS uisam aY
DEEQS, RECURDS OF LOS ANGELES

. LISTED COUNTY, HAVE BEEM (v
HEREDY STATE THAT ¥E ARE THE OWNERS OF OR AFE TMIERESTED M THE UDER THE PROVISIONS OF SECTION 56435 SUBSECTION (w) Bl) ﬂ-—vul!
NCLUDED WITHIN THE SUBDIVISION SHOAM ON THIS MAP WITHIN THE OF FHE SURDIVISION AP aCy, T3 ARE SUCH THAT TUEY
DISTIMCTIVE SORDER LINES, AMD WE COMSENT TO THE PREPARATION AMG cusnT RIPEN INTO A FEF TINE Am SATD SIGHATURES AFE mt PEOUTRED
FILING OF SAID ~ND smn!v:smu. AMD WE HERERY DEDICATE T0 THE BY THE LO9 ANGELES cn CONCIL
wlcm:h:sms, IGHWAYS. AMO OTHER PUBLIC WAYS, SKOMH DN
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TENTATIVE TRACT NO. 35269(Clarification) PAGE 7

Therefore, consistent with the City Council's intent in approving the tract and subsequent
madification on Oclober 16, 1998, the following conditions of Tract No. 35269 should be
clarified and corrected to 1ead as follows:

Condilion 15a

Total construclion may not exceed 1,950,000 square feet of office and retail {including a
maxirmum 100.000 square feet of retail and a maximum 100,000 square-foot filness
center), 2 250,000 square feel entertainment center with supporting retail plus a minimum
of 600 hotel rooms. Retail space ancillary to any hotel use, typically located in a luxury,
deluxe or firsl-class hote! and clearly intended for the convenience of hotel patrons, shall
be exciuded from the 100,000 square fool limil on retail. This tolal shall include the
400,000 square feet of commercial office which has already been approved by the City
under P.M. LA No. 4070.

Condition_15d

Construction shall proceed according to the following phasing plan:

Phase I: 400,000 square feet of building area (lor which the applicant has already
received approval), and tandscaped buffers on Lots OS2 through OS6 as
shown on Revised Tentative Tract No, 35269, stamp-dated July 26, 1985.

Phase (I Development shall be permitled up to a maximum of an additionat 675,000"
square feet of officefretail, a 250,000 square feet entertainment center, 600
hotel rooms, and commencement of construction of Parcel OS1 as a privale
park.

Phase il Development shall be permitted up to a maximuew of an additional 415 000"
square feet of office/retail. U not in this Phase, constiuclion of portions of
Parcels B, C, D £, F and G as an open asea court of al least 56,211
combined {otal square feet shafi occur in Phase IV,

No building permits shall be issued for Phase Wl unless and untit

(1}  The subdivider's Transportation Coordinalor has consulted with
LADOT to review the TDM Program with special consideration given

In Phases (1, 1}, and 1V, office/retail space may be exchaneed for additional hoted rooms 1 accordance
with Conditien No. 15b.




TENTATIVE TRACT NO. 35269(Clarilication) ) . PAGE 3

to (2) below;

and

(2)  Thesubdivider has, at his own expense, taken counts of inbound and
outbound p.m. peak-hour iraffic (derived from Phases | and il based
upon aciual or assumed occupancy of al 3easi" 66%) at intervals and
locations detemmined to be reasonable by the Depariment of
Transportation and has demonstrated to the satisfaction of DOT the
following:

(a)  Trip generation has not exceeded the overall project maximum
of 4,785 inbound {iB) and cutbound (OB) p.m. peak hour irips;

and

(b}  Tripreductionof 10% 18 and OB p.m. peak hour rips has been
successfully achieved when compared to the nurnber of lrips
that would have been generated in Phases | and Il with no trip
reduction;

or

{c) Inthe event that a 10% reduction in (b) above has not been
achieved, DOT shait determine that all reasonable attempts
were made {0 achieve such reduction; and 115,000 square
feet of commercial office space shait be excluded from Phase
1%t and placed in Phase V. 5-

Phase IV: No building permits shall be issued for Phase 1V unless and until:

The subdivider has, at his own expense, taken counts of 1B and OB p.m. peak-hour traffic
(derived from a cumulative total of 1.148 million square feet occupied or assumed lo be
occupied in Phases 1N at infervals and locations determined to be reasonable by the
Department of Transportation and has demonstrated to the satisfaction of DOT the
following:

(3) 1 a TDM success rate of 17% or better for combined Phase |, Il and Hi 1B and 08
p.m. peak hour trips has been successfully achieved when compared to the number
of trips that would have been geneted by Phases |, lland {it with no trip reduciion;
then development shall be permitted up to 2 maximumn of an additional 460,000
square feet.
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of

{b)  In the event 115,000 square feel has been withheld from Phase W} construction -
under Condition No. 15d Phase lil (2), then development up to a lotal of an
additional 575,000 square feet shall be permitted under the terms of {a) above;

and

(c) In the event the TDM success rate is less than 17% in (a) above, then the
subdivider may conslrucl an increment of 460,000 square feet or 575,000 squaie
feet as noted in {a) and {b) above, which, in the judgment of LADOT and the
Advisory Agency, would not result in an 1B and OB p.m. peak hour tip generation
in excess of 4,785 trips for the entire project.

Change Condition No. 19 to read:

That the heights of buildings shall not exceed those shown on the chari atlached hereto
as Exhibil D, as clarified by the Composite Height Diagram for Howard Hughes Center
dated November 2, 1999 attached hereto. In the event of any conflict between the chart
and the diagram, the diagram shall determine the specific height permitted.

With respect 1o the "Bldg. Function” category on Exhibit “D", the intent of such calegory

was 1o be Hlustrative and descriptive and not to have any regulatory effect under Tract No.
35269.

Relative io Condiﬁon MNo. 21, it should be noted that since the revision 1o the cumrent design
plans may affec{ the intent of the requirement o provide an on-site transit center, the
developer shall meet and confer with the City ofLos Angeles Department of Transponation
regarding necessary details to implement Condition No. 21.

All other conditions remain unchanged.

Sincerely,

Con Howe
Advisory Agency

DARRYL L. FiSHER M

Deputy Advisory Agency
DLF DK oss

a5l
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