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Form of Open Space Easement
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RECORDING REQUESTED BY AND WHEN
RECORDED RETURN TO:

City Clerk

City of Beverly Hills

455 N. Rexford Drive

Beverly Hills, California 90210

THE AREA ABOVE IS RESERVED FOR RECORDER'S USE

APN.:
Exempt from recording fees pursuant to Government Code § 27383.

Exempt from documentary transfer taxes pursuant to Revenue Taxation Code § 11922.

OPEN SPACE FASEMENT AGREEMENT

This OPEN SPACE EASEMENT AGREEMENT (the "Agreement") is entered into as of
201_204608 (the "Effective Date"), by and between WANDA
BEVERLY HILLS PROPERTIES, LLC, PROFECF-LOTUSELELEC-a Delaware limited liability
company ("Grantor") and THE CITY OF BEVERLY HILLS, a municipal corporation

("Grantee").
RECITALS
A. Grantor is the owner of the land described on Exhibit "A" and the improvements
thereon (collectively "Grantor Parcel").
B. Grantor and Grantee have entered into an Amended and Restated + - - - Formatted: Tab stops: 0.06", Left + Notat 1.72" )
B- Development * = = -| Formatted: Indent: Left: 0.63", No bullets or numbering,
Agreement _dated_ Tab stops: 0.06", Left + Not at 1.72"

201668 (the "Development Agreement”) in connection with a proposed development ("Development”) on
the Grantor Parcel.

C. The Development Agreement requires that Grantor enter into this Agreement with
Grantee prior to the issuance of any building permit for the proposed development.

NOW, THEREFORE, in consideration of the mutual promises contained herein and for
other valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
parties agree as follows:

1. Grant of Easement. Grantor hereby grants to Grantee, a perpetual easement (the
"Easement") in and over the portion of the Grantor Parcel described on Exhibit "B" (the _ - - Formatted: Underline )
"Easement Area"). ™ o Formatted: No underine )
2. Pumpose of Easement. The purpose of the casement shall be for access toand use _ - - - Formatted: Undertine )
by the public of the Public Gardens identified on Exhibit "B.", The Pubic Gardens shall be open _ - - -{ Formatted: No undertine )

property owner and reasonably approved by the City's Director of Community Development),
B0785-142511031258v2 doc



Provided that the Public Gardens may be closed to the public from time to time for maintenance
and repairs, improvement work, and emergencies, as reasonably required.

3. Maintenance. Grantor shall be and remain responsible for the maintenance of the
Easement Areas as public open space. Once the Development’s property owner’s association (the
"Association") becomes operational, Grantor may transfer and assign the maintenance
obligations to the Association, provided title to the Easement Area is also conveyed the
Association. The maintenance obligations may not be otherwise transferred or assigned to any
other third-party without the prior written approval and consent of the City Manager, in the
exercise of the City's sole, absolute and unfettered discretion.

4, Property Taxes: Liens. Grantor shall pay, prior to delinquency, all property taxes,
special taxes and assessments assessed against the Easement Area, and shall keep the Easement
Area free of all liens except for liens securing financing for the Development, which must be
subordinate or subordinated to this Agreement and the Easement.

5. Grantee's Remedies. |If Grantee determines that Grantor is in violation of the terms
of this Agreement or the Easement, Grantee shall give written notice to Grantor of such violation.
If Grantor fails to cure the violation within fifteen (15) days after said written notice is given, or
said cure reasonably requires more than fifteen (15) days to complete and Grantor fails to begin
to cure within the fifteen (15) day period or fails to continue diligently to complete the cure,
Grantee may bring an action at law or in equity in a court of competent jurisdiction to enforce
compliance by Grantor with the terms of this Agreement or the Easement, to recover any
damages to which Grantee may be entitled for violation by Grantee of the terms of this
Agreement or the Easement, or may cure the violation in which event Grantor shall reimburse
Grantee for the costs incurred by Grantee in connection with violation within ten (10) days after
written demand with evidence of such costs. Additionally, without notice or the expiration of any
cure period, Grantee may enjoin the violation, ex parte, by temporary or permanent injunction
without the necessity of proving either actual damages or the inadequacy of otherwise available
legal remedies, or for other equitable relief.

6. Miscellaneous.

shall be in writing and shall be deemed to have been given upon: (i) personal delivery, (ii) one
(1) business day after being deposited with Federal Express or another reliable overnight courier
service for next day delivery, or (iii) two (2) business days after being deposited in the United
States mail, registered or certified mail, postage prepaid, return receipt required, and addressed
as follows:

If to Grantor: Wanda Beverly Hills Properties, LLC
Attn: Mr. David Shu

439 North Canon Drive

Suite 207

PrejestLotus
FeAdm
MenagerRedes-
Egleetien

424 Plerth-Redes-
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Drive ThirdEl

Beverly Hills, CA 90210 <+ ~ - { Formatted: Indent: Left: 2.06", First line: 0.06"
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With a copy to: Reed Smith LLP
Atin: Charles Seeman, Esq.
101 Second Street
Suite 1800
San Francisco, CA 94105-3659

If to Grantee:

City of Beverly Hills
fommeo Withacopyto: ~ BeverlyHillsCityHall =~~~ """ """~ """"""""7777777°~
455 North Rexford Drive, Third Floor
Beverly Hills, California 90210~~~ "~~~ 777777
Attn:  City Manager

City of Beverly Hills

455 North Rexford Drive, Suite 220
Beverly Hills, California 90210
Attn:  City Attorney

(b) Assignment: Successors and Assigns. Upon prior written notice to Grantee,
the Grantor may assign its obligations hereunder to the property owners' association for the

Development provided title to the Easement Area is also conveyed to such association, but this
Agreement may not be assigned to any other person or entity (except as collateral to a lender
providing financing for the development) without the prior written consent of the City Manager.

the properties described herein.

(d) Governing Law. This Agreement shall be governed by and interpreted under
the laws of the State of California.

(e) Severability. If any provision of this Agreement shall for any reason be held
to be invalid, illegal or unenforceable by any court of competent jurisdiction, the validity of the
other provisions of this Agreement shall in no way be affected thereby.

constitute one and the same instrument.

(g) Further Acts. Each of the parties shall execute such other and further
documents and do such further acts as may be reasonably required to effectuate the intent of the
parties and carry out the terms of this Agreement (including, without limitation, obtaining and
delivering to Grantee prior to the recordation of this Agreement reasonable subordination
agreements from the holders of any liens encumbering the Easement Area that are or might be
senior to this Agreement or the Easement as of the date of the recordation of this Agreement).
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entitled to recover all of its costs and expenses (including, but not llmlted to, its actual attorneys'
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fees) from the nonprevailing party. In addition to the foregoing award of attorneys’ fees and other
litigation costs to the prevailing party, the prevailing party in any lawsuit on this Agreement shall
be entitled to its attorneys' fees and other litigation costs incurred in any post- judgment
proceedings to collect or enforce the judgment. This provision is separate and several and shall
survive the merger of this Agreement into any judgment on this Agreement. This provision shall
survive the termination of this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date
first above written.

GRANTOR:
WANDA BEVERLY HILLS PROPERTIES
LLC, a Delaware limited liabili
companyPROJEEFLOTUSLEG;

Del Limited tiabili

o — — 7| Formatted: Tab stops: 0.13", Left

By:

Print Name:
Title:
GRANTEE:

THE CITY OF BEYERLY HILLS,
a municipal corporation

By:

PrintName;:

Title:
ATTEST:

(SEAL)

BYRON POPE
City Clerk
Approved as to form: Approved as to content:
LAURENCE WIENER MAHDI ALUZRIRODERICKI-WOOD
City Attorney City Manager
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ACKNOWLEDGMENT

State of California )

)
County of, )

Oon, before me,

(insert name and title of the officer)

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.

| 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)
Signature of Notary Public
ACKNOWLEDGMENT
State of California )
)
County of )
On, before me,

(insert name and title of the officer)

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.

| 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)

Signature of Notary Public

B0785-14251103258v2 doc 5



EXHIBIT “A"
LEGAL DESCRIPTION OF THE GRANTOR PARCEL
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9900 WILSHIRE_LEGAL DESCRIPTION . __ - { Formatted: Underiine

That certain real property located in the State of California, Connty of Los Angeles described as
follows:

PARCEL 1:

THAT PORTION OF BLOCK 33 OF BEYERLY, SHEET 2, IN THE CITY OF BEVERLY
HILLS, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 13, PAGES 62 AND 63 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWESTERLY CORNER OF LOT 4 OF SAID BLOCK 33;
THENCE ALONG THE NORTHERLY LINE OF LOT 4 AND A PORTION OF LOT 3 OF
SAID BLOCK 33. NORTH 89° 55' 00" EAST 300.00 FEET TO A POINT ON THE
NORTHERLY LINE OF LOT 3 OF SAID BLOCK 33; THENCE SOUTH 0° 05' 00" EAST
177.00 FEET; THENCE SOUTHEASTERLY SOUTH 38° 46' 45" EAST 583.79 FEET TO A
POINT ON THE SOUTHEASTERLY LINE OF LOT 7 OF SAID BLOCK 33, DISTANT
431.22 FEET FROM THE MOST SOUTHERLY CORNER OF LOT 6 OF SAID BLOCK 33;
THENCE SOUTH 50° 19' 15" WEST 431.22 FEET TO THE MOST SOUTHERLY CORNER
OF LOT 6 OF SAID BLOCK 33; THENCE ALONG THE SOUTHWESTERLY LINE OF
LOTS 6 AND 4 OF SAID BLOCK 33, NORTH 30° 58' 05" WEST 798.43 FEET TO THE
MOST SOUTHERLY CORNER OF LOT 5 OF SAID BLOCK 33; THENCE ALONG THE
SOUTHEASTERLY LINE OF LOT 5 NORTH 19° 03' 30" EAST 235.27 FEET TO THE
POINT OF BEGINNING.

PARCEL 2:

AN EASEMENT FOR PRIVATE ROAD PURPOSES OVER THE EASTERLY 20 FEET OF
THOSE PORTIONS OF LOTS 3 AND 7 IN BLOCK 33 OF BEYERLY, IN THE CITY OF
BEVERLY HILLS, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 13 PAGES 62 AND 63 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY, INCLUDED WITHIN A STRIP OF LAND, 40
FEET WIDE, THE CENTER LINE OF WHICH IS DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE NORTHERLY LINE OF SAID LOT 3, DISTANT
NORTH 89° 55' 00" EAST 300 FEET MEASURED ALONG THE NORTHERLY LINE OF
SAID BLOCK 33 FROM THE NORTHWEST CORNER OF LOT 4 OF SAID BLOCK 33;
THENCE SOUTH 0° 05' 00" EAST 177.00 FEET; THENCE SOUTHEASTERLY SOUTH 38°
46' 45" EAST 583.79 FEET TO A POINT ON THE SOUTHEASTERLY LINE OF LOT 7 OF
SAID BLOCK 33, DISTANT 431.22 FEET FROM THE MOST SOUTHERLY CORNER OF
LOT 6 OF SAID BLOCK 33, AS GRANTED BY DEED AND AGREEMENT DATED
DECEMBER 20, 1950, AND RECORDED DECEMBER 22, 1950, IN BOOK 35141, PAGE
331, OFFICIAL RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY.

B0785-0009'1044083v Yoc
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(California Government Code Section 27281)

This is to certify that the interest in real property conveyed by that certain Open Space
Easement Agreement dated , 201 261668, from WANDA BEVERLY
HILLS PROPERTIES, LLC -PROJIECTFEOTUSEEC; to the CITY OF BEVERLY HILLS, a
municipal corporation (the "City"), which is a governmental agency, is hereby accepted by the
undersigned officer on behalf of the City pursuant to the authority -conferred by resolution of the
City, Resolution Number , adopted on
,and that the City consents to recordation thereof by its duly authorized

officer.
Dated: ,201608

CITY OF BEVERLY HILLS

Mahdi
AluzriRederiek
Weed, City
Manager
ACKNOWLEDGMENT
State of California )
)
County of )
On before me,

(insert name and title of the officer)

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.

| 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) Signature of Notary Public

B0785-1425'1 031258v2 doc



EXHIBIT D

Bus Turnout Location Exhibit

[To be added]
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RECORDING REQUESTED BY AND WHEN
RECORDED RETURN TO:

City Clerk

City of Beverly Hills

455 N. Rexford Drive

Beverly Hills, California 90210

THE AREA ABOVE IS RESERVED FOR RECORDER'S USE

A.PN.:
Exempt from recording fees pursuant to Government Code § 27383.

Exempt from documentary transfer taxes pursuant to Revenue Taxation Code § 11922

NT AGREEMENT

This BUS TURNOUT EASEMENT AGREEMENT (the "Agreement") is entered into as
of , 201_203608 (the "Effective Date"), by and between WANDA
BEVERLY HILLS PROPERTIES, LLC, -PROFECTFELOTUSELC:-a Delaware limited liability
company ("Grantor") and THE CITY OF BEYERLY HILLS, a municipal corporation
("Grantee").

RECITALS

A. Grantor is the owner of the land described on Exhibit "A" and the improvements
thereon ("'Grantor Parcel").

B—Grantor and Grantee have entered into _an Amended and Restated
Development Agreement:
dated

B. - ——. 201668 (the "Development Agreement") in connection with a proposed
development ("Development”) on the Grantor Parcel

C. The Development Agreement requires that Grantor enter into this Agreement
prior to the issuance of a building permit with Grantee to provide a right of way easements for
bus turnouts along the Development's Wilshire Boulevard and-Saata-Menica-Beulevard-frontages
that j5 ere-assignable to the Metropolitan Transportation Authority (the "MTA") or any other
governmental entity responsible for operating public bus service along those roadways.

NOW, THEREFORE, in consideration of the mutual promises contained herein and for
other valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
parties agree as follows:

easement-sufficient to provide a sxdewalk area; behmd a bus turnout along the Developments
Wllshlre Boulevard frontage fifrd ORE-EASEMent-SH sreyvide-a-sidewalloares 243

80785-142511043673v2 doc
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2. Purpose _of Easement. The purpose of the Easements shall_be for the

construction, installation, operation, access to (including access by the public), maintenance,
improvement and repair/replacement (as necessary) of sidewalk area, behind busturnouts.

3. Property Taxes: Liens. Grantor shall pay, prior to delinquency, all property

taxes, special taxes and assessments assessed against the easement areas, and shall keep the
easement areas free of all liens except for liens securing financing for the Development,
which must be subordinate or subordinated to this Agreement and the Easement.

notice is given, or said cure reasonably requires more than fifteen (15) days to complete and
Grantor fails to begin to cure within the fifieen (15) day period or fails to continue diligently
to complete the cure, Grantee may bring an action at law or in equity in a court of competent
jurisdiction to enforce compliance by Grantor with the terms of this Agreement or the
Easement, to recover any damages to which Grantee may be entitled for violation by Grantee
of the terms of this Agreement or the Easement, or may cure the violation in which event
Grantor shall reimburse Grantee for the costs incurred by Grantee in connection with
violation within ten (10) days after written demand with evidence of such costs.
Additionally, without notice or the expiration of any cure period, Grantee may enjoin the
violation, ex parte, by temporary or permanent injunction without the necessity of proving
either actual damages or the inadequacy of otherwise available legal remedies, or for other
equitable relief.

5. Miscellaneous.

reliable overnight courier service for next day delivery, or (iii) two (2) business days after
being deposited in the United States mail, registered or certified mail, postage prepaid.,
return receipt required, and addressed as follows:

"Wanda Beverly Hills Properties, LLC”
Attn: Mr. David Shu

439 North Canon Drive

Suite 207

Beverly Hills. CA

With a copy
to: Deverly Hills CA 00210

Reed Smith LLP

Attn: Charles Seeman, Esq.
80785-1425'1043673v2.doc 2
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Beverly Hills City Hall

455 North Rexford Drive
Beverly Hills, California 90210
Attn: City Manager

With a copy to: City of Beverly Hills
455 North Rexford Drive, Suite 220
Beverly Hills, California 90210
Attn:  City Attorney

(b)  Assignment: Successors and Assigns. The Grantee may assign its rights
and obligations hereunder to the MTA or to or any other governmental entity responsible for
operating public bus service along Wilshire Boulevard or Santa Monica Boulevard and, upon a
written assumption by such assignee of the obligations hereunder, Grantee shall be released from
all obligations and liabilities arising after the date of the assumption. Subject to the foregoing,
this Agreement shall be binding upon, and shall inure to the benefit of, each party, its successors,
assigns and successors-in-interest.

() Running With Land. The covenants and agreements contained herein and

the rights, privileges and easements herein granted shall run with, burden and shall be
appurtenant to the properties described herein.

(e)  Severability, If any provision of this Agreement shall for any reason be

held to be invalid, illegal or unenforceable by any court of competent jurisdiction, the validity of
the other provisions of this Agreement shall in no way be affected thereby.

identical counterparts, each of which shall be deemed an original, but all of which shall
constitute one and the same instrument.

(8)  Eurther Acts Each of the parties shall execute such other and further
documents and do such further acts as may be reasonably required to effectuate the intent of the
parties and carry out the terms of this Agreement (including, without limitation, obtaining and
delivering to Grantee prior to the recordation of this Agreement reasonable subordination
agreements from the holders of any liens encumbering the easement areas that are or might be

senior to this Agreement as of the date of the recordation of this Agreement).

(h)  Attorneys' Fees, If any action shall be commenced to enforce the terms of
this Agreement or to declare the rights of the parties hereunder, the prevailing party shall be
entitled to recover all of its costs and expenses (including, but not limited to, its actual attorneys'

fees) from the nonprevailing party. In addition to the foregoing award of attorneys' fees and
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other litigation costs to the prevailing party, the prevailing party in any lawsuit on this
Agreement shall be entitled to its attorneys' fees and other litigation costs incurred in any post-
judgment proceedings to collect or enforce the judgment. This provision is separate and several
and shall survive the merger of this Agreement into any judgment on this Agreement. This
provision shall survive the termination of this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date

first above written.

ATTEST:

(SEAL)

BYRON POPE
City Clerk

Approved as to form:

GRANTOR:
WANDA BEVERLY HILLS PROPERTIES
LLC, a Delaware limited liability company

PROIECTLOTUS LS
Del limmited Habik

By:
PrintName:
Title:

GRANTEE:
THE CITY OF BEV¥ERLY HILLS

By:
PrintName:

Title:_

Approved as to content:

LAURENCE WIENER
City Attorney

80785-142511043673v2 doc
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ACKNOWLEDGMENT

State of California )

)
County of )
Oon before me,

(insert name and title of the officer)

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.

| 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)
Signature of Notary Public

B0785-1425\ 1043673v2 doc 5



ACKNOWLEDGMENT

State of California )

)
County of )
On before me,

(insert name and title of the officer)

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
hisfher/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.

| 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-—...,,., yeor (Seal)
Signature of Notary Public

80785-142511043673v2 doc 6



ACKNOWLEDGMENT
State of California )

)
County of )

On before me,

(insert name and title of the officer)

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.

lcertify 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 -c-c- (Seal)

Signature of Notary Public

80785-142511043673v2 ctoc 7
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That certain real property located in the State of California, County of Los Angeles described as
follows:

PARCEL 1:

THAT PORTION OF BLOCK 33 OF BEYERLY, SHEET 2, IN THE CITY OF BEVERLY
HILLS, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 13, PAGES 62 AND 63 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWESTERLY CORNER OF LOT 4 OF SAID BLOCK 33;
THENCE ALONG THE NORTHERLY LINE OF LOT 4 AND A PORTION OF LOT 3 OF
SAID BLOCK 33. NORTH 89° 55' 00" EAST 300.00 FEET TO A POINT ON THE
NORTHERLY LINE OF LOT 3 OF SAID BLOCK 33; THENCE SOUTH 07 05' 00" EAST
177.00 FEET; THENCE SOUTHEASTERLY SOUTH 38° 46' 45" EAST 583.79 FEET TO A
POINT ON THE SOUTHEASTERLY LINE OF LOT 7 OF SAID BLOCK 33, DISTANT
431.22 FEET FROM THE MOST SOUTHERLY CORNER OF LOT 6 OF SAID BLOCK 33;
THENCE SOUTH 50° 19' 15" WEST 431.22 FEET TO THE MOST SOUTHERLY CORNER
OF LOT 6 OF SAID BLOCK 33; THENCE ALONG THE SOUTHWESTERLY LINE OF
LOTS 6 AND 4 OF SAID BLOCK 33, NORTH 30° 58' 05" WEST 798.43 FEET TO THE
MOST SOUTHERLY CORNER OF LOT 5 OF SAID BLOCK 33; THENCE ALONG THE
SOUTHEASTERLY LINE OF LOT 5 NORTH 19° 03' 30" EAST 235.27 FEET TO THE
POINT OF BEGINNING.

PARCEL 2:

AN EASEMENT FOR PRIVATE ROAD PURPOSES OVER THE EASTERLY 20 FEET OF
THOSE PORTIONS OF LOTS 3 AND 7 IN BLOCK 33 OF BEYERLY, IN THE CITY OF
BEYERLY HILLS, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 13 PAGES 62 AND 63 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY, INCLUDED WITHIN A STRIP OF LAND, 40
FEET WIDE, THE CENTER LINE OF WHICH IS DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE NORTHERLY LINE OF SAID LOT 3, DISTANT
NORTH 89° 55' 00" EAST 300 FEET MEASURED ALONG THE NORTHERLY LINE OF
SAID BLOCK 33 FROM THE NORTHWEST CORNER OF LOT 4 OF SAID BLOCK 33;
THENCE SOUTH 0° 05' 00" EAST 177.00 FEET; THENCE SOUTHEASTERLY SOUTH 38°
46' 45" EAST 583.79 FEET TO A POINT ON THE SOUTHEASTERLY LINE OF LOT 7 OF
SAID BLOCK 33, DISTANT 431.22 FEET FROM THE MOST SOUTHERLY CORNER OF
LOT 6 OF SAID BLOCK 33, AS GRANTED BY DEED AND AGREEMENT DATED
DECEMBER 20, 1950, AND RECORDED DECEMBER 22, 1950, IN BOOK 35141, PAGE
331, OFFICIAL RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY.
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CERTIFICATE OF ACCEPTANCE
(California GevermaentGovernment Code
Section 27281)

Thisisto certify that the interest in real property conveyed by that certain Bus Turnout
Easement Agreement dated ,201_2014606—, from_WANDA
BEVERLY HILLS PROPERTIES. LI C——

_ , to the CITY OF BEVERLY HILLS, a municipal corporation (the "City"),
which is a governmental agency, is hereby accepted by the undersigned officer on behalf of the
City pursuant to the authority conferred by resolution of the City, Resolution Number

adopted on , and that the City consents to recordation

thereof by its duly authorized officer.

Dated: ___ _ _ ,20166—
CITY OF BEVERLY HILLS
City Manager
ACKNOWILEDGMENT
State of California )
)
County of )
On before me,

(insert name and title of the officer)

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
hisfher/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.

1 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) Signature of Notary Public
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EXHIBIT E

Form of Non-exclusive Easement to Allow Shuttle Service Vehicle Access to Project
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RECORDING REQUESTED BY AND WHEN
RECORDED RETURN TO:

City Clerk

City of Beverly Hills

455 N. Rexford Drive

Beverly Hills, California 90210

THE AREA ABOVE IS RESERVED FOR RECORDER'S USE

APN.:

Exempt from recording fees pursuant to Government Code § 27383.

Exempt from documentary transfer taxes pursuant to Revenue Taxation Code § 11922.

SHUTTLE ACCESS EASEMENT AGREFMENT

This SHUTTLE ACCESS EASEMENT AGREEMENT (the "Agreement") is entered
into as of , 201 261608 (the "Effective Date"), by and between
WANDA BEVERLY HILLS PROPERTIES, LLC-PROJECTFEOFUS;EELE, a Delaware limited
liability company ("Grantor") and THE CITY OF BEYERLY HILLS, a municipal corporation
("Grantee").

RECITALS

A Grantor is the owner of the land described on Exhibit "A" and the improvements
thereon (collectively "Grantor Parcel").

B—Grantor and Grantee have entered into -_an Amended and RestatedA < - — -{ Formatted: Indent; Left: 0.7", First line: 0.49", Right:
Development Agreement 0.74", Line spacing: Multiple 1.02 li, Tab stops: 2.37", Left
dated

B. e —— , 201608 (the "Development Agreement") in connection- with a

proposed development ("Development") on the Grantor Parcel .

C. The Development Agreement requires that Grantor enter into this Agreement with
Grantee prior to the issuance of any building permit for the proposed development.

NOW, THEREFORE, in consideration of the mutual promises contained herein and for
other valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
parties agree as follows:

1. Grant of Easement. Grantor hereby grants to_Grantee, a non-exclusive perpetual _ _ — { Formatted: underiine ]
easement ("Easement") in and over the portion of the Grantor Parcel described on Exhibjt- "B" __ _ - o Formatted: Underiine }

(the "Easement Area").

2. Purpose of Easement. The purpose of the easement shall be for the ingress, egress
and the loading and unloading of members of the public by any shuttle vehicle operated by a
shuttle vehicle service designated in writing to Grantor from time to time by the City Manager.

3. Property Taxes: Liens. Grantor shall pay, prior to delinquency, all property taxes,
special taxes and assessments assessed against the Easement Area, and  shall keep the Easement
BO785-1 425\ 03 | 283v3 doc



Area free of all liens except for liens securing financing for the Development, which must be
subordinate or subordinated to this Agreement and the Easement.

4. Grantee's Remedies. If Grantee determines that Grantor is in violation of the _ . - -{ Formatted: Font: 12 pt ]
terms of this Agreement or the Easement, Grantee shall give written notice to Grantor of " < Formatted: Font: Times New Roman, 12 pt )]
such violation. If Grantor fails to cure the violation within fifteen (15) days after said written _{ Formatted: Font: 12 pt )
notice is given, or said cure reasonably requires more than fifteen (15) days to complete and  ~~ { Formatted: Font: Times New Roman, 12 pt ]
Grantor fails to begin to cure within the fifteen (15) day period or fails to continue diligently y Formatted: Font: 12 pt ]
to complete the cure, Grantee may bring an action at law or in equity in a court of competent
jurisdiction to enforce compliance by Grantor with the terms of this Agreement or the
Easement, to recover any damages to which Grantee may be entitled for violation by Grantee
of the terms of this Agreement or the Easement, or may cure the violation in which event
Grantor shall reimburse Grantee for the costs incurred by Grantee in connection with
violation within ten (10) days_after written demand with evidence of such costs. _ . - { Formatted: Font: 12 pt )
Additionally, without notice or the expiration of any cure period, Grantee may enjoin the
violation, ex parte, by temporary or permanent injunction without the necessity of proving
either actual damages or the inadequacy of otherwise available legal remedies, or for other
equitablerelief,

5. Miscellaneous. ___ - -{ Formatted: Font: 12 pt ]

(a)  Notices. Any notice to be given under or in connection with this _ _ - { Formatted: Font: 12 pt )
Agreement shall be in writing and shall be deemed to have been given upon: (i) personal
delivery, (ii) one (1) business day after being deposited with Federal Express or another ___ - { Formatted: Font: Times New Roman, 12 pt ]
reliable overnight courier service for next day delivery, or (iii) two (2) business days after = -{ Formatted: Font: 12 pt )
being deposited in the United States mail, registered or certified mail, postage prepaid, return
receipt required, and addressed as follows:
Jf to Grantor: —Y———L\—W@fia Bevefl Hill_s_P_“i _eitl_ef _L_L_C ___________________ - { Formatted: Font: Times New Roman, 12 pt ]
~ 777 At Mr. David Shu "~ Pormatted: Font: 12 pt )
439 North Canon Drive
Suite 207
Beverly Hills, CA ProjeetbotusbHC-
424 Nerth-RedeoDrive Third Floot « - = - Formatted: Right: 2.05", Line spacing: Multiple 105 1i |

With a copy Bevesly Hills- CA-00210 = ‘[Formatted: Right: 2.05", Space Before: 0 pt, Line spacing: ]

to: Muttiple 1.05 §

Reed Smith LLP
Attn: Charles Seeman, Esq.
101 Second Street

Jf to Grantee: ~ Suite 1800

B0785-1425'1031283v3.doc
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Is City Hall --- ‘[Formatted: Indent: Left: 0.45", Space Before: 0.05 pt, ]
455 North Rexford Drive, Third Floor Line spacing: Exactly 13.2 pt

Beverly Hills, California 90210
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With a copy to: City of Beverly Hills
455 North Rexford Drive, Suite 220
Beverly Hills, California 90210
Attn:  City Attorney

(b)  Assignment; Successors_and Assigns. Upon prior written notice to
Grantee, the Grantor may assign its obligations hereunder to the property owners' association for
the Development provided title to the Easement Area is also conveyed to such association, but
this Agreement may not be assigned to any other person or entity (except as collateral to a lender
providing financing for the development) without the prior written consent of the City Manager.

(c) Runs With Land. The covenants and agreements contained herein and the
rights, privileges and easements herein granted shall run with, burden and shall be appurtenant to
the properties described herein.

(e)  Severability, If any provision of this Agreement shall for any reason be

held to be invalid, illegal or unenforceable by any court of competent jurisdiction, the validity of
the other provisions of this Agreement shall in no way be affected thereby.

identical counterparts, each of which shall be deemed an original, but all of which shall
constitute one and the same instrument.

(® Further Acts. Each of the parties shall execute such other and further
documents and do such further acts as may be reasonably required to effectuate the intent of the
parties and carry out the terms of this Agreement (including, without limitation, obtaining and
delivering to Grantee prior to the recordation of this Agreement reasonable subordination
agreements from the holders of any liens encumbering the Easement Area that are or might be
senior to this Agreement or the Easement as of the date of the recordation of this Agreement).

(h)  Attorneys' Fees. If any action shall be commenced to enforce the terms of
this Agreement or to declare the rights of the parties hereunder, the prevailing party shall be
entitled to recover all of its costs and expenses (including, but not limited to, its actual attorneys'
fees) from the nonprevailing party. In addition to the foregoing award of attorneys’ fees and
other litigation costs to the prevailing party, the prevailing party in any lawsuit on this
Agreement shall be entitled to its attorneys' fees and other litigation costs incurred in any post-
judgment proceedings to collect or enforce the judgment. This provision is separate and several
and shall survive the merger of this Agreement into any judgment on this Agreement. This

provision shall survive the termination of this Agreement.
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date first above written.

: Font: 12 pt

GRANTOR:

WANDA BEVERLY HILLS
PROPERTIES. 1L CRROJECTLOTUS;-
LLE,

_a Delaware limited liability company

At ‘{Formatted:

Space Before: 6.55 pt

By —m8

Pr)int Name: = _ - { Formatted: Font: Times New Roman, 12 pt )
Title: T . { Formatted: Font: 12 pt B
bpim - - A m TR ooo = =  Formatted: Font: Times New Roman, 12 pt ]
.QBANIEE& _______________________ -[ Formatted: Font: 12 pt j

THE CITY OF BEVERLY HILLS,
a municipal corporation

By:
Print Name: B {Formatted: Font: Times New Roman, 12 pt ]
Title; ——r——— t:::::::::::::::::_—,--{Formatted:Font:12pt ]
ATTEST:
)BYRON POPE
City Clerk
Approvedastoform: ___________Approvedastocontent: _ __________ - - - Formatted: Font: 12 pt J
_____________________________________________________________ .- ‘[Formathed: Font: 12 pt ]
LAURENCE RODERICKI-WOOMAHDDI ALUZR], =T {Formatted: Font: 12 pt ]
\CNli)l::NAIEt}:mey City Manager > ‘(Formatted: Font: 12 pt j
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ACKNOWLEDGMENT

State of California )
)

County of )

On before me,

(insert name and titie of the officer)

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.

| 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 cc y € L — (Seal)
Signature of Notary Public
ACKNOWLEDGMENT
State of California )
)
County of )
On before me, e -

(in,sen name and title o'f the ofﬁ'c:er)

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.

1 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)
Signature of Notary Public

B0785-14251103 1283v3 doc 5



LEGAL DESCRIPTION OF THE GRANTOR PARCEL
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That certain real property located in the State of California, County of Los Angeles described as
follows:

PARCEL 1:

THAT PORTION OF BLOCK 33 OF BEVERLY, SHEET 2, IN THE CITY OF BEVERLY
HILLS, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 13, PAGES 62 AND 63 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWESTERLY CORNER OF LOT 4 OF SAID BLOCK 33;
THENCE ALONG THE NORTHERLY LINE OF LOT 4 AND A PORTION OF LOT 3 OF
SAID BLOCK 33. NORTH 89° 55' 00" EAST 300.00 FEET TO A POINT ON THE
NORTHERLY LINE OF LOT 3 OF SAID BLOCK 33; THENCE SOUTH 0° 05' 00" EAST
177.00 FEET; THENCE SOUTHEASTERLY SOUTH 38° 46' 45" EAST 583.79 FEET TO A
POINT ON THE SOUTHEASTERLY LINE OF LOT 7 OF SAID BLOCK 33, DISTANT
431.22 FEET FROM THE MOST SOUTHERLY CORNER OF LOT 6 OF SAID BLOCK 33;
THENCE SOUTH 50° 19' 15" WEST 431.22 FEET TO THE MOST SOUTHERLY CORNER
OF LOT 6 OF SAID BLOCK 33; THENCE ALONG THE SOUTHWESTERLY LINE OF
LOTS 6 AND 4 OF SAID BLOCK 33, NORTH 30° 58' 05" WEST 798.43 FEET TO THE
MOST SOUTHERLY CORNER OF LOT 5 OF SAID BLOCK 33; THENCE ALONG THE
SOUTHEASTERLY LINE OF LOT 5 NORTH 19° 03' 30" EAST 235.27 FEET TO THE
POINT OF BEGINNING.

PARCEL 2:

AN EASEMENT FOR PRIVATE ROAD PURPOSES OVER THE EASTERLY 20 FEET OF
THOSE PORTIONS OF LOTS 3 AND 7 IN BLOCK 33 OF BEVERLY, IN THE CITY OF
BEVERLY HILLS, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 13 PAGES 62 AND 63 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY, INCLUDED WITHIN A STRIP OF LAND, 40
FEET WIDE, THE CENTER LINE OF WHICH IS DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE NORTHERLY LINE OF SAID LOT 3, DISTANT
NORTH 89° 55' 00" EAST 300 FEET MEASURED ALONG THE NORTHERLY LINE OF
SAID BLOCK 33 FROM THE NORTHWEST CORNER OF LOT 4 OF SAID BLOCK 33;
THENCE SOUTH 0° 05' 00" EAST 177.00 FEET; THENCE SOUTHEASTERLY SOUTH 38°
46' 45" EAST 583.79 FEET TO A POINT ON THE SOUTHEASTERLY LINE OF LOT 7 OF
SAID BLOCK 33, DISTANT 431.22 FEET FROM THE MOST SOUTHERLY CORNER OF
LOT 6 OF SAID BLOCK 33, AS GRANTED BY DEED AND AGREEMENT DATED
DECEMBER 20, 1950, AND RECORDED DECEMBER 22, 1950, IN BOOK 35141, PAGE
331, OFFICIAL RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY.
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EXHIBIT "B"
DESCRIPTION OF EASEMENT AREA

[To be added]
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(California Government Code Section 27281)

This is to certify that the interest in real property conveyed by that certain Shuttle Access
Easement Agreement dated , 201 261608, from WANDA BEVERLY
HILLS PROPERTIES, LLC-PROIECFLOTUSELE; to the CITY OF BEVERLY HILLS, a
municipal corporation (the "City"), which is a governmental agency, is hereby accepted by the
undersigned officer on behalf of the City pursuant to the authority conferred by resolution of the
City, Resolution Number , adopted on
, and that the City consents to recordation thereof by itsduly authorized

officer.
Dated: ,2008
CITY OF BEVERLY HILLS
Mahdi
AluzriRederislk
Weed, City
Manager
ACKNOWLEDGMENT
State of California )
)
County of )
On before me,—e-c---,-,-—

(insert name and title of the officer)

personally appeared =

who proved to me on the basis of satisfactory evidence to bethe 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

Icertify 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)
Signature of Notary Public
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EXHIBIT F

Form- of Subway Portal Easement
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RECORDING REQUESTED BY AND WHEN
RECORDED RETURN TO:

City Clerk

City of Beverly Hills

455 N. Rexford Drive

Beverly Hills, California 90210

THE AREA ABOVE IS RESERVED FOR RECORDER'S USE

APN.:
Exempt from recording fees pursuant to Government Code § 27383.

Exempt from documentary transfer taxes pursuant to Revenue Taxation Code § 11922.

SUBWAY PORTAL EASEMENT AGREEMENT

This SUBWAY PORTAL EASEMENT AGREEMENT (the "Agreement") is entered
into as of , 201 204608 (the "Effective Date"), by and between
WANDA BEVERLY HILLS PROPERTIES, LLC-PROJECTLOTUS,LEC, a Delaware limited
liability company ("Grantor") and THE CITY OF BEVERLY HILLS, a municipal corporation
("Grantee").

RECITALS

A. Grantor is the owner of the land described on Exhibit "A" and the improvements
thereon ("Grantor Parcel").

B——— Grantor and Grantee have entered into an Amended and Restated

Development Agreement dated
B ————2008 ,2016, ("Development Agreement") in connection with

a proposed development ("Development") on the Grantor Parcel.

C. The Development Agreement requires that Grantor enter into this Agreement
prior to issuance of a building permit with Grantee to provide an entranceway or "portal” for a
subway station under Wilshire Boulevard or Santa Monica Boulevard that is assignable to the
Metropolitan Transportation Authority (the "MTA") (or any other governmental entity
responsible for constructing or maintaining a subway station) for the benefit of a future subway
line.

NOW, THEREFORE, in consideration of the mutual promises contained herein and for

other valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
parties agree as follows:

80785-1425'1043481 vl doc
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1F.__ Grant of Easement. Grantor hereby grants to Grantee, a perpetual subway portal
easement ("Easement") in, over and under the Grantor Parcel provided, however, that the surface
area at ground level of such portal shall not exceed three hundred (300) square feet.

2. - '{_Formatted: Font: 12 pt, Underline

repair/replacement (as necessary) of an entrance or "portal" (and related improvements) to a
subway station to be constructed under Wilshire Boulevard or Santa Monica Boulevard in the
City of Beverly Hills, California.

- ‘[ Formatted: Underline

interferes with the structural integrity of the Grantor Parcel or buildings or structures on the
Grantor Parcel, or materially interfere with the operations of the Grantor Parcel or the
businesses located on the Grantor Parcel.

4. Expiration The Easement will expire in the event that: (i) the Grantee does not _ _ - { Formatted: Underline

accept the Easement in writing on or before the twentiethtwelfth (1220th) anniversary of the date ™ { Formatted: No underline

of this Easement; or (ii) neither the MTA nor any other appropriate governmental entity involved
with the subway has secured financing for the construction of the subway station on or before the
twelfth #wentieth{1220th) anniversary of the date of this Easement.

5. Property Taxes: Liens. Grantor shall pay, prior to delinquency, all property taxes,
special taxes and assessments assessed against the easement area, and shall keep the Easement
area free of all liens except for liens securing financing for the Development, which must be
subordinate or subordinated to this Agreement and the Easement.

6. Grantee's Remedies. If Grantee determines that Grantor is in violation of the
terms of this Agreement or the Easement, Grantee shall give written notice to Grantor of such
violation. If Grantor fails to cure the violation within fifteen (15) days after said written notice is
given, or said cure reasonably requires more than fifteen (15) days to complete and Grantor fails
to begin to cure within the fifteen (15) day period or fails to continue diligently to complete the
cure, Grantee may bring an action at law or in equity in a court of competent jurisdiction to
enforce compliance by Grantor with the terms of this Agreement or the Easement, to recover any
damages to which Grantee may be entitled for violation by Grantee of the terms of this
Agreement or the Easement, or may cure the violation in which event Grantor shall reimburse
Grantee for the costs incurred by Grantee in connection with violation within ten (110) days after
written demand with evidence of such costs. Additionally, without notice or the expiration of
any cure period, Grantee may enjoin the violation, ex parte, by temporary or permanent
injunction without the necessity of proving either actual damages or the inadequacy of otherwise
available legal remedies, or for other equitable relief.

7. Miscellaneous.

(a) Notices. Any notice to be given under or in_connection with this _ _ - { Formatted: Underine

Agreement shall be in wrltmg and shall be deemed to have been given upon: (i) personal
delivery, (ii) one (1) business day after being deposited with Federal Express or another reliable
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overnight courier service for next day delivery, or (iii) two (2) business days after being
deposited in the United States mail, registered or certified mail, postage prepaid, return receipt
required, and addressed as follows:

If to Grantor: Wanda Beverly Hills Properties, LLC
e e T At Mr DavidShu- "~ """~ """""""""""°""°"°"°°"°7°°7°°°

439 North Canon Drive
Suite 207
Beverly Hills. CA Prejectbotus LG

With a copy to: Beverly-Hills- CA-90210

Reed Smith LLP
Attn: Charles Seeman, Esq.
101 Second Street

With a copy to: Suite 1800
San Francisco, CA 94105-3659

City of Beverly Hills

Beverly Hills City Hall

455 North Rexford Drive
Beverly Hills, California 90210
Attn: City Manager

City of Beverly Hills

455 North Rexford Drive, Suite 220
Beverly Hills, California 90210
Attn:  City Attorney

(b) Assignment; Successors and Assigns. The Grantee may assign its rights
and obligations hereunder to the MTA or to any other governmental entity responsible for
constructing or maintaining the subway station and, upon a written assumption by such assignee
of the obligations hereunder, Grantee shall be released from all obligations and liabilities arising
after the date of the assumption. Subject to the foregoing, this Agreement shall be binding upon,
and shall inure to the benefit of, each party, its successors, assigns and successors-in-interest.

(c) Running With Land. The covenants and agreements contained herein and
the rights, privileges and easements herein granted shall run with, burden and shall be
appurtenant to the properties described herein.

(d) Governing Law, This Agreement shall be governed by and interpreted
under the laws of the State of'California.

(e) Severabilitv, If any provision of this Agreement shall for any reason be
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held to be invalid, illegal or unenforceable by any court of competent jurisdiction, the validity of
the other provisions of this Agreement shall in no way be affectedthereby.
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() Counterparts. This Agreement may be executed in any number of
identical counterparts, each of which shall be deemed an original, but all of which shall
constitute one and the same instrument.

(g) Further Acts, Each of the parties shall execute such other and further
documents and do such further acts as may be reasonably required to effectuate the intent of the
parties and carry out the terms of this Agreement (including, without limitation, obtaining and
delivering to Grantee prior to the recordation of this Agreement reasonable subordination
agreements from the holders of any liens encumbering the Easement area that are or might be
senior to this Agreement as of the date of the recordation of this Agreement).

(h) Attornevs' Fees, If any action shall be commenced to enforce the terms of
this Agreement or to declare the rights of the parties hereunder, the prevailing party shall be
entitled to recover all of its costs and expenses (including, but not limited to, its actual attorneys’
fees) from the nonprevailing party. In addition to the foregoing award of attorneys' fees and
other litigation costs to the prevailing party, the prevailing party in any lawsuit on this
Agreement shall be entitled to its attorneys' fees and other litigation costs incurred in any post-
judgment proceedings to collect or enforce the judgment. This provision is separate and several
and shall survive the merger of this Agreement into any judgment on this Agreement. This
provision shall survive the termination of this Agreement.

B0785-1425'1043481 v 1 doc



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date

first above written.

ATTEST:

(SEAL)

BYRON POPE
City Clerk

Approved as to form:

GRANTOR:
PROJECTLOTUS; LLC;WANDA
BEVERLY HILLS PROPERTIES, LLC,

_a Delaware limited liability company

By:
PrintName:

Title:

GRANTEE:
THE CITY OF BEVERLY HILLS

By:

Print Name:

Title:

Approved as to content:

LAURENCE WIENER
City Attorney

MAHDI ALUZRIROPERICKI—WOODB
City Manager
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ACKNOWLEDGMENT

State of California )

)
County of )
On before me,

(insert name and title of the officer)

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.

| 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) Signature of Notary Public
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ACKNOWLEDGMENT

State of California )
)
County of )
On before me, e ey

(insert name and title of the 6.1;ﬁ'<':er')

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.

| 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) Signature of Notary Public
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ACKNOWLEDGMENT

State of Califomia )

)
County of )
Oon before me,

(insert name and title of the officer)

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
hisfher/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.

| 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) Signature of Notary Public
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___ - { Formatted: Font: Not Bold, Underiine

That certain real property located in the State of California, County of Los Angeles described as
follows:

PARCEL 1:

THAT PORTION OF BLOCK 33 OF BEVERLY, SHEET 2, IN THE CITY OF BEYERLY
HILLS, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 13, PAGES 62 AND 63 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWESTERLY CORNER OF LOT 4 OF SAID BLOCK 33;
THENCE ALONG THE NORTHERLY LINE OF LOT 4 AND A PORTION OF LOT 3 OF
SAID BLOCK 33. NORTH 89° 55' 00" EAST 300.00 FEET TO A POINT ON THE
NORTHERLY LINE OF LOT 3 OF SAID BLOCK 33; THENCE SOUTH 0° 05' 00" EAST
177.00 FEET; THENCE SOUTHEASTERLY SOUTH 38° 46' 45" EAST 583.79 FEET TO A
POINT ON THE SOUTHEASTERLY LINE OF LOT 7 OF SAID BLOCK 33, DISTANT
431.22 FEET FROM THE MOST SOUTHERLY CORNER OF LOT 6 OF SAID BLOCK 33;
THENCE SOUTH 50° 19' 15" WEST 431.22 FEET TO THE MOST SOUTHERLY CORNER
OF LOT 6 OF SAID BLOCK 33; THENCE ALONG THE SOUTHWESTERLY LINE OF
LOTS 6 AND 4 OF SAID BLOCK 33, NORTH 30° 58' 05" WEST 798.43 FEET TO THE
MOST SOUTHERLY CORNER OF LOT 5 OF SAID BLOCK 33; THENCE ALONG THE
SOUTHEASTERLY LINE OF LOT 5 NORTH 19° 03' 30" EAST 235.27 FEET TO THE
POINT OF BEGINNING.

PARCEL 2:

AN EASEMENT FOR PRIVATE ROAD PURPOSES OVER THE EASTERLY 20 FEET OF
THOSE PORTIONS OF LOTS 3 AND 7 IN BLOCK 33 OF BEYERLY, IN THE CITY OF
BEVERLY HILLS, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 13 PAGES 62 AND 63 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY, INCLUDED WITHIN A STRIP OF LAND, 40
FEET WIDE, THE CENTER LINE OF WHICH IS DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE NORTHERLY LINE OF SAID LOT 3, DISTANT
NORTH 89° 55' 00" EAST 300 FEET MEASURED ALONG THE NORTHERLY LINE OF
SAID BLOCK 33 FROM THE NORTHWEST CORNER OF LOT 4 OF SAID BLOCK 33;
THENCE SOUTH 0° 05' 00" EAST 177.00 FEET; THENCE SOUTHEASTERLY SOUTH 38°
46' 45" EAST 583.79 FEET TO A POINT ON THE SOUTHEASTERLY LINE OF LOT 7 OF
SAID BLOCK 33, DISTANT 431.22 FEET FROM THE MOST SOUTHERLY CORNER OF
LOT 6 OF SAID BLOCK 33, AS GRANTED BY DEED AND AGREEMENT DATED
DECEMBER 20, 1950, AND RECORDED DECEMBER 22, 1950, IN BOOK 35141, PAGE
331, OFFICIAL RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY.
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(California Government Code Section 27281)

This is to certify that the interest in real property conveyed by that certain Subway Portal
Easement Agreement dated , 201_26046-, from ,to
the CITY OF BEYERLY HILLS, a municipal corporation (the "City"), which is a governmental
agency, is hereby accepted by the undersigned officer on behalf of the City pursuant to the
authority conferred by resolution of the City, Resolution Number , adopted on
, and that the City consents to recordation thereof by its duly authorized

officer.
Dated: ,200_
CITY OF BEVERLY HILLS
City Manager
ACKNOWLEDGMENT
State of California )
)
County of )
On before me, ey o e e S -

(i'nsert name and'title of the officer) '

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)
Signature of Notary Public
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Planning Commission Report
9900 Wilshire Boulevard (One Beverly Hills)
October 19, 2016

Attachment B
Revised Conditions of Approval (Track Changes)



Community Development/Planning Project Conditions

1. Compliance with Plans. The Project shall be built in substantial compliance with

the approved plans dated (“Approved Plans”). These plans shall be kept on

file with the City Clerk’s Office and the Department of Community Development/ Planning,

and subject to additional conditions as may be imposed by the Architectural Commission.

2. Minor Amendments. Minor Amendments to the Conditions of Approval may be
approved by the Director of Community Development and shall not require an amendment to
the 9900 Wilshire Specific Plan.

3. Number of Residential Units. In no case shall the Project include more than 193
residential units in accordance with the Approved Plans and details contained in the approved
9900 Wilshire Specific Plan, as amended. The total floor area of the residential uses shall not
exceed 697,223 square feet, inclusive of all common areas.

4, Hotel Rooms. In no case shall the Project include more than 134 hotel rooms in
accordance with the Approved Plans and details contained in the approved 9900 Wilshire
Specific Plan, as amended. The total floor area of the hotel rooms (exclusive of any hotel
dining, bar, meeting room ancillary amenities, and back of house) shall not exceed 95,9281

square feet.

5. Hotel Dining, Bar, Meeting Rooms. and Ancillary Amenities. The project shall
include a maximum floor area of 14.435 square feet of hotel spa and fitness amenities; 7,942
square feet of ballroom and meeting room facilities; 1,907 square feet of hotel lobby lounge
area; 2.484 square feet of hotel shops; 16.057 square feet of restaurants and bar facilities

(including restaurant and bar back of house facilities) 108;376-square-feet-of hotel restaurants;

1
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heteHeobbylounge-The project shall also include a maximum floor area of 45,674 square feet

of hotel back of house and storage facilities, and 19.871 square feet of hotel amenity front of

house facilities. The hotel amenity front of house facilities shall include hotel entrance, pre-

function space, bridal room, display areas, check-in lounge,. screening room., elevator lobbies.

public restrooms, and public circulation areas. In addition, the project’s total open air dining

areas shall not exceed a total of 1,600 square feet.

6. Restaurant Noise. No amplified music is permitted in the outdoor dining areas. No
amplified music inside the restaurants, bars, or lounges shall be audible from the exterior of
the restaurants, bars, or lounges.

7. General Parking Requirements. The project shall have not less than 1,140 parking

spaces for residents, residents’ guests, hotel guests and visitors, employees, and visitors of the
public garden areas as shown in the Approved Plans. This number may be modified by the
Director of Community Development by up to 5 spaces to accommodate the final design of
the parking layout, and shall be allocated consistent with the following additional conditions
of approval.

8. Residential Parking. A total of not less than 558 residential parking spaces shall be

provided for the condominium component of the project. Of these, not more than 103 spaces
may be tandem spaces. Tandem spaces shall not be used for guest parking. Parking spaces for
residential units are required to comply with the City’s Municipal Code standards and shall be

used solely for the parking of the personal vehicles of residents, their guests, and employees

2
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associated with the condominium units. Parking spaces for residential units may not be leased,
subleased, sold, transferred, or otherwise separated from the unit for which the parking spaces
are required and shall not be dedicated to or used to provide parking for any off-site use. The
parking spaces for each residential unit shall be permanently assigned to the unit and shall be
labeled as such.

9. Hotel Parking. A total of not less than 582 parking spaces (including not more
than 59 tandem spaces and not more than 102 in-aisle spaces) shall be provided for the hotel,
dining/bar, hotel ancillary, and meeting room/ballroom uses. In addition, the hotel motor court
shall be designed to accommodate at least 22 additional standard parking spaces; 19 large
sedan (towncar) spaces; or 14 stretch limousine spaces, while maintaining adequate circulation
space at all times. On-site valet parking services shall be provided_at all times and shall operate
pursuant to the-an approved Parking Valet/Operations Plan as required by Condition 178 below

for the tandem and in-aisle spaces.

10.  Public Garden Parking. As part of the required number of hotel parking spaces, a
minimum of 30 spaces shall remain available at all times for visitors of the public gardens
located at the southwest corner of Wilshire Boulevard and Merv Griffin Way. Visitors of the
public gardens shall receive 3 hours of free parking, after which market rates for parking may
be imposed. All leases or sales agreements for hotel or commercial space within the Project

shall contain provisions to implement this requirement.

11. Exeess—Parleingl imousine, Ride Share, Taxi, and Car Service Staging: Asn

= Red text indicates conditions that have been added or changed from the Approved Project
= Blue formatting indicates changes recommended by the Planning Commission at the October 10,
2016 and October 13, 2016 Special Meetings




ite-:Additional staging
and queuing areas for limousines, ride share vehicles, taxis, and car service vehicles shall be
provided in the first level of subterranean parking in the area located below the hotel motor
court and accessed by the hotel motor court ramps. This staging area shall be designed to
accommodate up to 22 stretch limousines (24.5° in length) or 38 large sedans (18’ in length).
In the event that additional staging capacity is required, limousines, ride share vehicles, taxis,

and car service vehicles shall be staged in the hotel loading dock area. No limousine, ride share,

taxi. or car service vehicles shall be staged or queue along adjacent streets or residential areas.

including but not limited to Santa Monica Boulevard, Merv Griffin Way, Wilshire Boulevard,

or Whittier Drive.

12.  Parking Accessibility. [Each parking stall designated to meet the numeric

requirements of the Americans with Disabilities Act (“ADA”) shall meet all ADA
requirements for an accessible parking space.
13.  Employee Parking. The Project shall provide free on-site parking at all times for

al-those hotel employees_who drive to the Project site to work-at-al-times. All leases or sales

agreements for hotel or commercial space within the Project shall contain provisions to
implement this requirement. An employee shall be defined as a person in the service of another

under any contract of hire, express or implied, oral or written, where the employer has the
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power or right to control and direct the employee in the material details of how the work is to
be performed. This condition shall also apply to any employees of contractors retained for

services on the property.

45:14. Pedestrian Signage. Prior to the issuance of occupancy permits for the Project, the

Applicant shall install sufficient signage, as determined by the City Traffic engineer, on both
the interior and exterior of the parking garage to protect pedestrians from drivers
entering/exiting all access points of the residential and hotel garages and the hotel motor court.

16:15. Signage. Prior to the issuance of a building permit, the Applicant shall submit a
unified sign plan required by Section 4.6 of the Specific Plan for review and approval. Said
unified sign plan shall include, but not be limited to, provision of appropriate signage and
precautionary devices inside the parking garage. After approval of the Unified Sign Plan, all
project signage shall conform to the approved Unified Sign Plan.

1+%16. Parking Signage. Prior to the issuance of a building permit, the Applicant shall
submit a signage plan for review and approval by the Department of Community
Development/Planning, which plan shall include, but not be limited to, provision of appropriate
signage and precautionary devices inside the parking garage. All signage shall conform to the

signage plan.

5

* Red text indicates conditions that have been added or changed from the Approved Project
= Blue formatting indicates changes recommended by the Planning Commission at the October 10,
2016 and October 13, 2016 Special Meetings




17. Parking Valet/Operations Plan. Prior to the issuance of any occupancy permit, the

applicant shall prepare and shall have received approval from the Director of Community
Development and Director of Public Works of a Parking Valet/Operations Plan for both hotel
and residential parking operations. The residential parking operations plan shall include plans
to meet the parking needs generated by large on-site events and parties (i.e. to include the
aggregate number of people generated for multiple, simultaneous small events occurring on-
site). Thereafter, the applicant and subsequent homeowners’ association shall implement said
plan for any large on-site events and parties. The requirement for this residential operations
plan shall be incorporated into the Covenants, Conditions and Restrictions for the
condominiums. The hotel parking operations plan shall consider and coordinate with
simultaneous events occurring within the condominiums as well as at the Beverly Hilton and
the Waldorf Astoria, and shall include information on the number of valet attendants that will
be on duty at any given time, the standard operating procedures for staging of limousines, ride
share vehicles, car service vehicles, and taxis, and any other information deemed necessary by
the Community Development Department.

18. Hotel Motor Court Circulation Traffic Control Measures. Prior to the issuance of

any occupancy permit, the applicant shall implement the following traffic control measures.

Final design and implementation of all traffic control measures shall be subject to the review

and approval of the City’s Traffic Engineer and the Director of Community Development:

a. The Applicant shall install a physical barrier at the centerline of Santa Monica

Boulevard in the area near the Hotel Motor Court driveway to prohibit vehicles from

turning left out of the Hotel Motor Court onto Santa Monica Boulevard to travel
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eastbound. Such barrier shall be designed to allow left turns into the Hotel Motor

Court for vehicles traveling eastbound on Santa Monica Boulevard. The Applicant

shall also install signage at the Hotel Motor Court driveway at Santa Monica

Boulevard indicating that left turns from the Hotel Motor Court onto eastbound Santa

Monica Boulevard are prohibited.

b. Access to the Hotel Motor Court from the driveway at Merv Griffin Way shall be
right-in/right-out only. The Applicant shall install signage at the Hotel Motor Court
driveway at Merv Griffin Way indicating that left turns from the Hotel Motor Court

onto northbound Merv Griffin Way are prohibited. The applicant shall also install

signage at the Hotel Motor Court driveway at Merv Griffin way indicating that left

turns from northbound Merv Griffin Way into the Hotel Motor Court are prohibited.

c. _The Applicant shall paint “Keep Clear” road markings on the southbound lanes of

Merv Griffin Way adjacent to the east driveway of the Hotel Motor Court.

d. The Applicant shall paint “Keep Clear” road markings in the westbound lanes of

Santa Monica Boulevard adjacent to the south driveway of the Hotel Motor Court.

19. Residential Driveway Entrances. Prior to the issuance of occupancy permits and

subject to the review and approval of the City Traffic Engineer and Directors of Community

Development and Public Works, the Applicant shall install signage at both of the Project’s

residential driveways along the western project site boundary indicating that left turns onto

eastbound Santa Monica Boulevard and left turns onto westbound Wilshire Boulevard are

prohibited.
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20.  Merv Griffin Way Loading Area Entrance. Prior to issuance of occupancy permits

and subject to the review and approval of the_City Traffic Engineer and the Directors of

Community Development and Public Works, the Applicant shall widen the west side of Merv

Griffin Way adjacent to the loading area entrance in order to accommodate right-turn ingress

and right-turn egress of a 30-foot long delivery truck such that a delivery truck could sufficiently

maneuver without encroaching into adjacent lanes.

21. Loading Operations. Prior to issuance of occupancy permits and subject to the review

and approval of the City Traffic Engineer and the Directors of Community Development and

Public Works, the Applicant shall provide a Loading Management Plan to minimize loading-
related impacts from the Project on adjacent land uses. The Loading Management Plan shall
include, at a minimum, the following measures:

a. identify-Limit the permissible hours for loading to;which-shall-net-eeeur-outside-the

heurs-ef 6:00 a.m. to 2:30 p.m. Monday through Saturday and 9:00 a.m. to 2:30 p.m.

on Sundays.-with-ne-leading-operations-on-Sundays;
b. -andshall-designate-a-delivery—meniterA delivery monitor shall be designated to

monitor the loading area and deliveries in order to control the circulation activities
and to prevent overcrowding in the loading area.

c. Loading vehicles shall be prohibited from making left turns into the loading area from

Merv Griffin Way or out of the loading area onto Merv Griffin Way. The Applicant

shall inform all vendors or delivery companies that do business with the

owner/operator of the Project of the loading area access restrictions to_ensure that

drivers are aware of the restrictions prior to making any deliveries.
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d. Visible signage at the exterior of the loading area entrance on Merv Griffin Way

identifying that it is a loading area shall be minimal and subject to the review and

approval of the Architectural Commission.

e._ Tractor trailers (trucks with articulated trailers that pivot separate from the cab of the

truck) shall be prohibited from accessing the loading area along Merv Griffin Way.

Under special circumstances, and with prior approval from the Director of

Community Development, tractor trailer deliveries may be allowed on a limited basis,
subject to any conditions imposed by the Director of Community Development.

The City hereby retains the authority to impose additional conditions on the Project to address
loading, delivery and parking issues. The Applicant shall comply with the approved Loading
Management Plan and any additional conditions imposed after adoption of this Resolution and
after adoption of the Loading Management Plan, in order to address parking, loading and
delivery issues. No loading shall occur on Wilshire Boulevard or Santa Monica Boulevard.

22. One Year Review. One vear after the issuance of a Certificate of Occupancy. or as

soon thereafter as the matter may be scheduled, the Director of Community Development shall

schedule a hearing before the Planning Commission to review the Project’s on-site and off-site

traffic and circulation characteristics, parking utilization rates, and the operation of the loading

area. At least ten days prior to such hearing. notice shall be posted on the site; mailed to all

property owners and residential occupants within 500 of the project site., plus blockface,

including all property owners and residential occupants along Whittier Drive, Trenton Drive,

and Walden Drive between Wilshire Boulevard and Sunset Boulevard, and Carmelita Avenue

between Wilshire Boulevard and Walden Drive, as well as the President of the Beverly Hills
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North Homeowners’ Association or successor organization; and shall be published in two

newspapers of local circulation. The full cost of said hearing, including but not limited to

technical studies and public notice, shall be borne by the Project Applicant. Upon conclusion of

the hearing, the Planning Commission may impose additional conditions upon the Project,

including changes to the design of the Project and/or adjacent roadways as necessary to mitigate

any unanticipated traffic, circulation, loading. or parking impacts caused by the Project, and the

owner, hotel, or Homeowners Association and operator shall forthwith comply with any such

additional conditions at their sole expense. However, the owner, hotel, or Homeowners

Association may appeal the decision of the Planning Commission to the City Council pursuant
to the provisions of the Beverly Hills Municipal Code and any decision of the Planning

Commission shall be stayed pending a decision by the City Council on appeal.

&

18:23. Safety/Technology. The applicant shall install state-of-the-art devices or

equipment as approved by the City’s Police and Fire Departments to ensure that wireless
telecommunication reception in the parking garage and in the project is adequate for police,
fire and other emergency responders and the health and safety of residents and visitors. The
system shall include an In-Building Bi-Directional Amplification System that will (a) provide
City Emergency services personnel the ability to communicate reliably and efficiently by
supported City radio systems, within any occupiable spaces inside the respective buildings;
and (b) contain back-up / emergency power to ensure on-going, uninterrupted functionality in
the event of any power failures or interruptions. Further, the System shall be tested on a regular

basis to ensure reliable performance at all times, and the building owner or future homeowners
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association shall work cooperatively with the City to design, build, maintain, and update the
system as conditions require.

19

20-24. Public and Common Areas. All public and common areas and facilities shall be
clearly depicted, described, or both in the final plans reviewed by the Department of
Community Development/Planning prior to issuance of a building permit.

23:25. Rooftop Uses. Only those rooftop uses that are designated in the Approved Plans

are permitted as part of this approval. These include the residents’ pool and terrace on the
rooftop of the North Building, and the hotel pool, dining, bar, function room, back of house,
fitness center, and spa uses on the rooftop of the South Building.

22:26. Green Building Design. The Project shall be constructed to meet LEED® Silver

certification. A green building plan shall be submitted as part of the application for a building
permit. The green building plan shall indicate which LEED® checklist items that the project
will utilize, and indicate where compliance with each selected point is shown on the plans.
The applicant shall be required to implement all points shown in the final green building plan.
The Building Official or his designee shall verify compliance with each selected point prior to
issuance of a final certificate of occupancy. The Building Official may conduct other
inspections as needed to ensure compliance with this condition. The Applicant may request
amendment of the green building plan and such amendment may be approved by the Building
Official. If the City Council adopts a green building ordinance prior to the submittal of an

application for a building permit, the applicant shall comply with said Ordinance.
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23-27. Gray Water Usage Requirement. The applicant shall install a gray water system as
required by Section 3.4 F of the Specific Plan, including sufficient plumbing features to allow
gray water to be used for landscaped areas on the property. All plumbing requirements shall
be subject to review and approval by the City’s Building and Safety Division.

24-28. Architectural Commission Review. Prior to the issuance of building permits, the
design, materials and finishes of the building, and proposed landscaping shall be subject to the
review and approval of the Architectural Commission. The Applicant shall submit final
landscape, lighting and irrigation plans that include mature-sized plantings along the property
to provide an appropriate visual and aesthetically pleasing transition between the property and
the neighboring property on the east side of Merv Griffin Way. Particular attention shall be
paid to the entry garden areas at the north and south corners of the property that intersect with
Merv Griffin Way (including the motor court); to the public garden areas spanning the length
of the property; to meandering pathways proposed to span the entirety of the north/south
perimeter adjacent to Merv Griffin Way; and to the landscaped areas directly abutting the Merv
Griffin Way roadway. Landscape plans shall be prepared by a licensed landscape architect.

25-29. Final Building Plans. Final building plans shall be consistent with the preliminary

plans approved by this Resolution and shall be prepared by a licensed professional.

26-30. Traffic/Crossing Guard. In addition to the existing City crossing guards in the

vicinity of the Project site, during Project construction, the City shall hire and the applicant
shall pay for, one or more additional crossing guards to assist children in crossing Wilshire
Boulevard, Santa Monica Boulevard and Little Santa Monica at the beginning and end of each

school day, as deemed appropriate by the Director of Community Development. In addition,
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if deemed necessary by the Environmental Compliance Monitor, an additional guard shall be
hired during construction on an as-needed basis to ensure the safety of children walking the
length of Merv Griffin Way before and after school. The cost of any such additional crossing
guards may be shared by the applicant and the applicant for the Beverly Hilton Revitalization
Project if such cost sharing is directed by the Director of Community Development.

27:31. Hiring Practices. The applicant shall require the Construction Manager/Supervisor

to verify that no construction workers have prior felony records prior to hiring of any such
workers, and shall not hire any such workers with such prior felony record to work on this
Project. The on-site Construction Manager/Supervisor shall assure that no employees,
subcontractors of any tier, material suppliers or consultants have direct contact with students
from the Beverly Hills Unified School District during the performance of their duties, unless
required within the scope of their duties and with the knowledge or approval of the
Construction Manager/Supervisor and prior approval from the School District. The applicant
shall be responsible for verifying that any security personnel and/or crossing guards have no
prior felony record prior to hiring of any such workers, and shall not hire any such workers
with such prior felony record to work on this Project. Compliance with this provision shall be
verified by the Environmental Compliance Monitor. Further, each contractor on the site shall
provide the Environmental Compliance Monitor and the Beverly Hills Unified School District
Superintendent a certification form certifying that there are no known felons working on the
site.

28-32. Traffic Signal at Merv Griffin Way/Santa Monica Boulevard. The applicant shall

install a traffic light at the Merv Griffin Way/Santa Monica Boulevard intersection.
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Installation and plans for the traffic light are subject to review and approval by the City’s
Traffic Engineer and Building Official. The applicant may be entitled to a fair share
reimbursement from other projects that impact this intersection and necessitate the traffic light.
The traffic light either shall be installed and operational prior to construction, or the applicant
shall provide adequate security for installation prior to the approval of any final subdivision
map.

29:33. Santa Monica Boulevard Roadway Improvements. Prior to the issuance of a
certificate of occupancy, the applicant shall provide the right-of-way dedications to the City as
shown on the approved plans and subject to review and approval by the City’s Public Works
Director. As approved by the Public Works Director, the applicant shall install and pay for
improvements to the Santa Monica Boulevard right-of-way adjacent to the Project as shown

on the approved plans, including but not limited to landscaping and street improvements.

34. Merv Griffin and Wilshire Boulevard Intersection Improvements. The north bound

configuration of Merv Griffin Way portion of the southern leg of the intersection of Merv Griffin
Way and Wilshire Boulevard shall be modified to provide one left-turn lane, one through lane,
and one right-turn lane on the portion of Merv Griffin Way within the Specific Plan Area. The

improvements shall be completed prior to the recordation of any final subdivision map.

30:35. The Applicant shall make good faith efforts to obtain any necessary approvals from

relevant agencies and/or property owners to re-construct the portions of street, curb, and

sidewalk, or drainage or other roadside facility preventing a uniform street width, located in the

City of Los Angeles and along the north side of Santa Monica Boulevard adjacent to the western

project site boundary near the Los Angeles Country Club. If all necessary approvals are granted,
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the Applicant shall re-construct the street, curb, and sidewalk or other facility such that the street,
curb, and sidewalk are brought into alignment with the street, curb, and sidewalk along the north

side of Santa Monica Boulevard located in the City of Beverly Hills, resulting in uniform street

width in both Los Angeles and Beverly Hills. If all necessary approvals cannot be obtained,

compliance with this condition shall be demonstrated by furnishing correspondence with the

relevant agencies and/or property owners confirming that the Applicant made good faith efforts
and correspondence from the relevant agencies and/or property owner confirming denial of the
request.

Landscaping and Irrigation
31-:36. Prior to final building inspection, the Applicant shall install all proposed irrigation

and landscaping, including irrigation controllers, staking, and mulching, in accordance with
the Architectural Commission’s approval of the final project design.

32:37. Prior to occupancy, the Applicant shall submit a letter from the Project landscape
architect certifying that all landscape material and irrigation has been installed and is
functioning according to the approved landscape plans.

33-38. The property owners and successors in interest, including but not limited to any
homeowners association, shall be responsible for the maintenance of the site drainage system,
sidewalks, parkways, street trees and other landscaping, including irrigation, within and along
the adjacent public right-of-way and all public and private open areas on the site including the
western half of Merv Griffin Way. The Covenants, Conditions and Restrictions for this project

shall specifically reflect this obligation.

Other City Departments’ Requirements
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34-39. The Applicant shall comply with all applicable conditions and permits required
from the Public Works and Transportation Department and Community Services-Recreation
and Parks Department attached as Exhibit A. The Applicant shall secure all necessary permits
from the Engineering Division of Public Works prior to commencement of any demolition or
Project related work.

35:40. An offsite improvement plan prepared by a registered civil engineer must be
submitted to the Civil Engineering Division. This plan must show any existing street furniture
within the public right-of-way (ROW) fronting the proposed improvement site. All new
construction and relocation of any existing street furniture must be clearly shown.

36:41. The Project shall comply with all applicable conditions from the Fire Department

as may be identified through the plan check process.

Construction Management

3742. The Applicant shall comply with a Construction Management Plan that has been
approved by the Director of Community Development prior to issuance of a building permit.
The Applicant shall comply with the approved Construction Management Plan. The
Construction Management Plan shall incorporate the Construction Traffic Management Plan
and the Construction Workers Parking Plan as described in the attached Mitigation Measures
for the project. The Construction Management Plan shall also include, at a minimum, the

following requirements:

a. Parking and transportation to and from the construction parking area for construction

workers, which shall be paid for by the Project applicant.
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b. A map identifying routes and parking lots to be utilized and shall be provided to the

City and include written certification from the owner(s) of the parking lots proposed
to be used that such parking will be available to the Applicant throughout the
construction period.

-A plan for the proposed demelitien/construction staging for the Project to determine
the amount, appropriate routes and time of day_—of heavy hauling truck traffic
necessary for demelitionhauling, material deliveries etc., to the subject site shall be
included in the Construction Management Plan. The times of day of heavy hauling

truck traffic shall be scheduled to reflect the City’s direction to shift as much of the

heavy hauling truck traffic as possible to night-time hours outside of peak traffic

periods. The construction haul route shall incorporate ingress from Wilshire

Boulevard and egress from Santa Monica Boulevard. and shall be reviewed and

approved by the City Traffic Engineer and the Director of Community Development.
The approved haul route is subject to change if the haul route creates unanticipated

traffic congestion or noise impacts.

. All final construction mitigation measures_from the Final Environmental Impact

Report and Final Supplemental Environmental Impact Report.

An-A construction phasing and timing plan for the Project, and implementation plan

for each phase of construction (demolition, excavation, concrete, superstructure, etc).
Specification that construction hauling shall be restricted to Santa Monica_and

Wilshire Boulevards to/from Interstate 405; any deviations from this requirement
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first shall be reviewed by the School District and approved by the Director of
Community Development.

g. Specification that hauling of debris and/or soil from the site shall be allowed to take
place at night and/or weekends as approved by the Director of Community
Development in accordance with an after-hours work permit (BHMC Section 5-
1206).

h. Measures to protect the artificial turf field and associated drainage system on El
Rodeo School's campus from construction dirt and debris.

i. Requirements for measures such as a sign-in/sign-out requirement for all persons
accessing and leaving the site, defined separations between public and construction
areas, fencing and/or landscape barriers, active surveillance, privacy screening, and
other similar measures to prevent unauthorized access between such areas.

38:43. A third-party Construction Management Plan Coordinator shall be retained to
develop and maintain the Construction Management Plan. The developer shall deposit funds
sufficient to pay for the Construction Management Plan Coordinator who shall be hired by and

work for the City._Said Construction Management Plan Coordinator shall, to the extent

racticable, be the same firm or individual(s) retained for monitoring activities associated with

development of the Beverly Hilton Specific Plan.

a. The Construction Management Plan Coordinator hired to provide these services shall
be selected from a list of individuals or firms deemed qualified by the Director of
Community Development, and shall be mutually agreed upon by the City of Beverly

Hills and the Beverly Hills Unified School District. If the District does not agree
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with the City on a Coordinator within a 14 calendar day period after being presented
with the list of qualified coordinators, the Director of Community Development shall
have the authority to select the Coordinator.

b. The Construction Management Plan Coordinator should have experience in large
private and public development including experience with school or hospital
construction. The Coordinator must have a broad range of experience in construction
management, estimating, scheduling and large commercial construction practices and
techniques. Past experience with development projects in the City of Beverly Hills
will be a consideration in the selection process.

39-44. An updated copy of the Construction Management Plan shall be provided to the
designated Beverly Hills Unified School District representative, and shall be available at El
Rodeo School at all times. Further, an up-to-date copy of the Construction Management Plan
shall be made available to the general public on the project’s publicly accessible web page.

40-45. The Beverly Hills Unified School District shall be given a 14 calendar day period in
which to review and comment on the Construction Management Plan before the City approves
it.

41-46. The Construction Management Plan shall be updated, as deemed necessary by the
Coordinator, throughout all phases of the construction process. This Plan shall be amended and
updated to coordinate all construction activity at the site area should the adjacent Beverly Hilton
Revitalization Project move forward concurrently.

4247. The Construction Management Plan Coordinator shall participate in meetings

throughout the construction process and shall provide necessary and prudent advice and
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resources to the City to properly develop, implement and modify the mitigation plan. Further,
the applicant shall invite School District representatives and the City’s representatives including
but not limited to the Construction Management Plan Coordinator and Environmental
Compliance Monitor to attend and participate in regular construction progress meetings.

43-48. Requests for after-hours construction permits shall be reviewed by the City’s
Building Official in accordance with BHMC Section 5-1-206. The Building Official shall confer
with the Environmental Compliance Monitor and revise any afterhours permits as necessary to
mitigate noise to residential neighbors of the project.

44-49. The applicant shall maintain a current construction schedule on a publicly
accessible project web page and shall provide the web page address on construction signage
placed on the boundary of the property or in a location visible to the public as determined by
the Environmental Compliance Monitor.

45:50. A cash deposit of $25,000 shall be deposited with the City to ensure compliance
with the conditions of this Resolution regarding construction activities. The $25,000 deposit
shall be replenished as deemed necessary by the City’s Building Official. Such deposit shall
be returned to Applicant upon completion of all construction activities and in the event that no
more than two violations of such conditions or the Beverly Hills Municipal Code occur. In the
event that three or more such violations occur, the City may: (a) retain the deposit to cover
costs of enforcement; (b) notify the Applicant that the Applicant may request a hearing before
the City within ten days of the notice; and (c) issue a stop work notice until such time that an
additional deposit of $25,000 is deposited with the City to cover the costs associated with

subsequent violations. Work shall not resume for a minimum of two days after the day that
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the additional deposit is received by the City. If the Applicant timely requests a hearing, said
deposit will not be forfeited until after such time that the Applicant has been provided an
opportunity to appear and offer evidence to the City, and the City determines that substantial
evidence supports forfeiture. Any subsequent violation will trigger forfeiture of the additional
deposit, the issuance of a stop work notice and the deposit of an additional $25,000, pursuant
to the procedure set forth herein above. All amounts deposited with the City shall be deposited
in an interest bearing account. The Applicant shall be reimbursed all interest accruing on
monies deposited. The requirements of this condition are in addition to any other remedy that
the City may have in law or equity and shall not be the sole remedy of the City in the event of

a violation of the conditions of this Resolution or the Beverly Hills Municipal Code.

51. During construction, the Applicant shall install a minimum twelve-foot (12°)

construction fence to reduce noise and dust impacts on neighboring properties. The final height

of the fence shall be approved by the Director of Community Development in consultation

with design professionals knowledgeable in the fields of noise and dust mitigation. The design

of the construction fence shall be subject to Architectural Commission review and approval.

The Applicant shall provide temporary aesthetic improvements., which may include

landscaping, to improve the appearance of the site around the fence during the construction
eriod.

46:52. The design of the construction barrier/fence required in Mitigation Measure Noise-

1 shall be subject to architectural review. The applicant shall provide temporary aesthetic

improvements, which may include landscaping, to improve the appearance of the site around

the construction barrier/fence during the construction period.
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53. The Applicant shall maintain the site in an orderly condition prior to

commencement of and during construction, including but not limited to. maintenance of the

orderly appearance of existing structures and landscaping on the site, dust suppression for areas

cleared by demolition, maintenance of safety barriers and adjacent public sidewalks.

47-54. The applicant shall designate a Community Liaison Officer as outlined in the
attached Mitigation Measures, directly accessible to the public by telephone in the event that
the public has any concerns regarding the maintenance of the site. The name and telephone
number of the Community Liaison Officer shall be transmitted to the Director of Community
Development, the City’s Building Official, and the Beverly Hills Unified School District
Superintendent and Principal at El Rodeo School. In addition, the Applicant shall post the
name and telephone number of the Community Liaison Officer on the site in a location readily
visible to the general public as approved by the Director of Community Development. Said
signs shall also include the name and number of a City contact from the Community
Development Department. The Applicant representative’s telephone number provided shall
be manned during construction hours.

48:55. Within three working days after approval of this Resolution, the Applicant shall
remit to the City a cashier’s check, payable to the County Clerk, in the amount of $75.00 for a
documentary handling fee in connection with Fish and Game Code requirements in addition to
the Department of Fish and Game filing fee imposed pursuant to Fish and Game Code Section
711.4.

49-56. Property Maintenance. The property owners and successors in interest, including

but not limited to any homeowners’ association shall be responsible for the operation and
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maintenance of the private sewer connection to the public sewer in the public right-of-way, the
site drainage system, the maintenance of the common areas and facilities, the exterior of the
building, and any costs or corrections due to building or property maintenance code
enforcement actions. The Covenants, Conditions and Restrictions for this project shall

specifically reflect this obligation.

Environmental Compliance Monitor

50:57. _The Construction Management Plan Coordinator shall provide assistance in the
selection of a full-time Environmental Compliance Monitor. The developer shall deposit funds
sufficient to pay for the Environmental Compliance Monitor who shall be hired by and work for
the City. The Environmental Compliance Monitor shall be selected from a list of individuals
deemed qualified by the Director of Community Development and shall be mutually agreed upon
by the City of Beverly Hills and the Beverly Hills Unified School District. If the District does
not agree with the City on a Monitor within a 14 calendar day period after being presented with
the list of qualified monitors, the Director of Community Development shall have the authority

to select the Monitor. Said Environmental Compliance Monitor shall, to the extent practicable,

be the same firm or individual(s) retained for monitoring activities associated with development

of the Beverly Hilton Specific Plan.

51:58. The field office of the Environmental Compliance Monitor shall be located in a
office trailer provided by the developer on or adjacent to the El Rodeo School campus for easy
access to District staff, parents, and local residents. The location of the field office shall be
approved by the Community Development Director. All utility and maintenance costs associated

with the installation and maintenance of this trailer shall be paid for by the developer.
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52:59. The Environmental Compliance Monitor shall maintain a daily log and provide
monthly reports to the City and School District.

53:60. The Environmental Compliance Monitor shall immediately report any violations of
the construction mitigation measures to the City.

34:61. City staff shall have the authority to immediately stop construction upon verification
of any violation of the Construction Management Plan. Work shall not be allowed to restart until
the problem is abated and/or corrective actions are taken to mitigate the violation.

55:62. The Environmental Compliance Monitor shall conduct a weekly meeting with the
project construction manager(s) and shall invite City and School District representatives to attend
such meetings.

Specialty Testing

56:63. Specialty consultants (noise and air quality) shall be hired to provide testing and
monitoring and provide recommendations as described in the 2008 Final EIR and subsequent
Final Supplemental EIR, and imposed by these conditions of approval. The developer shall
deposit funds sufficient to pay for the specialty consultants who shall be hired by and work for
the City.

5%64. The Construction Management Plan Coordinator shall provide assistance in the
selection of these specialists.

58:65.  Consultants hired to provide specialty testing services shall be selected from a list
of individuals or firms deemed qualified by the Director of Community Development, and shall
be mutually agreed upon by the City of Beverly Hills and the Beverly Hills Unified School

District. If the District does not agree with the City on specialty testing consultants within a 14
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calendar day period after being presented with the list of qualified specialty testing consultants,
the Director of Community Development shall have the authority to select the specialty testing
consultants.

39:66. All test results shall be maintained on file with the Environmental Compliance
Monitor and included in monthly reports submitted to the City and School District.

60-67.  Construction noise and vibration shall be monitored at El Rodeo School as part of
the Construction Management Plan. Construction activities and/or measures may be modified
to correct any excesses in the event acceptable thresholds are exceeded.

61-68. The Environmental Monitor shall initiate, and the Developer shall pay for a traffic
study to be undertaken within 45 days after the beginning of each school year during construction
of the Project to measure the then existing conditions and to determine whether unanticipated
impacts resulting from the Project construction are occurring. Additional measures as may be
identified by any such study that address impacts from the Project shall be implemented by the
developer.

62:69. Construction traffic shall be monitored at the site so that the frequency of
construction to/from the project site during periods when most schoolchildren are
arriving/departing to/from schools will be reduced in the event that construction traffic exceeds
thresholds that shall be identified in the Construction Management Plan.

General Conditions

63-70. _All electrical transformers and other such mechanical equipment shall be clearly

depicted, described, or both, in the final plans reviewed by the Department of Community

Development/Planning, prior to issuance of a building permit. Screening and/or relocation may
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be required if the proposed locations have the potential to adversely affect the appearance of the
building from the public right-of-way.

64-71. The Covenants, Conditions and Restrictions (CC&R’s) for this project shall reflect
the fact that, as this Project is located on Wilshire Boulevard, the maintenance of public
improvements (street payment, sidewalk, curb, gutter, water and sewer lines) is usually
performed at night.

63-72. In accordance with the requirements set forth in City Council Resolution 71-R-4269,
the applicant shall file a formal written request with the Civil Engineering Department for
approval of any type of temporary construction encroachment (steel tieback rods, etc.) within
the public right-of-way. Shoring plans and elevations prepared by a registered civil engineer
must be submitted for review by the Civil Engineering Department. An indemnity bond must
be submitted and approved by the City Attorney prior to excavation.

66-73._The Project shall comply with the applicable standard conditions and shall obtain all
necessary permits from the Public Works/Engineering Department. The Standard Conditions
List is attached hereto as Exhibit A and incorporated herein by this reference.

6774. The Applicant shall comply with the requirements of the Street Tree Mitigation Plan
of the Recreation and Parks Department, attached hereto as Exhibit C and incorporated herein
by this reference.

68-75. These conditions shall run with the land and shall remain in full force for the duration
of the life of the Project.

69:76. The City reserves the right to make modifications and/or impose additional

conditions which may become necessary to enable implementation of the specific conditions set
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forth in this Resolution, and the Applicant shall comply with all such modified or additional
conditions.

F0:77. Prior to the earlier of either the issuance of any occupancy permit or the sale or lease
of any residential unit in the project, a subdivision map shall be approved by the City and the
final map for such subdivision shall have been recorded with the County of Los Angeles
Recorder and the condominium plan filed with the Department of Real Estate.

#-78. Prior to the approval of any final map, the applicant shall prepare and submit
CC&R'’s for review and approval by the Director of Community Development and the City
Attorney. The CC&R’s shall include the provisions in these conditions of approval relating to
the Parking Valet/Operations Plan, Property Maintenance, and reflecting that the performance
of public improvement along Wilshire Boulevard is usually performed at night. The CC&R’s
shall be recorded prior to the approval of any final map.

F2:79. Prior to the recordation of any final subdivision map, the applicant shall record a
reciprocal parking and access agreement for the site in form and content satisfactory to the
Community Development Director and the City Attorney.

73-80._The applicant shall install insulated laminated clear safety glass on the exterior of all
the condominium units facing the Los Angeles County Club.

74-81. Unanticipated Traffic, Loading. or Parking Impacts. In the event that the Director of
Community Development determines that operation of the project is having unanticipated traffic,
loading, or parking impacts, the Director shall require the owner, hotel, or Homeowners
Association to provide an analysis of the traffic, loading, or parking impacts and recommend and

implement mitigation for the impacts. If, in the opinion of the Director, the owner, hotel, or
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Homeowners Association fails to implement sufficient mitigation to mitigate the unanticipated
traffic, loading, or parking impacts, then the Director shall schedule a hearing before the
Planning Commission concerning the impacts being created by the prejeetProject. The owner,
hotel, or Homeowners Association shall receive at least ten days’ notice of such hearing. Upon
conclusion of the hearing, the Planning Commission may impose additional conditions upon the
project as necessary to mitigate any unanticipated traffic, loading, or parking impacts caused by
the prejeetProject, and the owner, hotel, or Homeowners Association and operator shall
forthwith comply with any such additional conditions at their sole expense. However, the owner,
hotel, or Homeowners Association may appeal the decision of the Planning Commission to the
City Council pursuant to the provisions of the Beverly Hills Municipal Code and any decision
of the Planning Commission shall be stayed pending a decision by the City Council on appeal.

#5-82. The Construction Management Plan shall contain a provision prohibiting
construction trucks from queuing on Santa Monica Boulevard or Wilshire Boulevard during all
aspects of construction.

76-83. An air cleaning/filtering system shall be installed in
the condominium buildings subject to the review and approval of the Building Official to assist
in the removal of pollutants emanating from the adjacent streets.

##%84. The provisions of the Amended Specific Plan shall not become effective, and no
development or implementation of the Amended Specific Plan shall be permitted until a) the
ordinance approving the amended development agreement has become effective and b) the

amended Development Agreement is executed and recorded.

28

* Red text indicates conditions that have been added or changed from the Approved Project
= Blue formatting indicates changes recommended by the Planning Commission at the October 10,
2016 and October 13, 2016 Special Meetings




#8:85. Uses ancillary to the residential uses in the Specific Plan, including but not limited
to the spa, screening rooms, and common event spaces, shall be for the exclusive use of residents
within the Specific Plan. Guests of residents may use such facilities except that there shall be
no charge to or for non-resident guests and in no event shall memberships be given or sold to
any person or entity that is not a resident within the Specific Plan. Nothing in this condition shall
prohibit use of the hotel spa and other ancillary amenities by the general public.

7#9:86. The applicant shall execute and record against the 9900 Wilshire property, a
covenant and agreement to facilitate the continuation of the Golden Globe Awards, or successor
event, at The Beverly Hilton Property. The CC&Rs shall be in a form satisfactory to the City
Manager and the City Attorney, after consultation with the Beverly Hills Fire and Police
Departments. The covenant and agreement shall include provisions providing for (a) the closure
of Merv Griffin Way the day prior to and the day of the Golden Globe Awards event, (b)
prohibitions on the use of vehicles on or access of persons to Merv Griffin Way the day prior to,
the day or and the day after the Golden Globe Awards event, (c) grant of a license to use Merv
Griffin Way for camera equipment, satellite truck use, celebrity arrivals, or any similar event-
related use on the day prior to and the day of the Golden Globes Awards event, (d) closure of
any pedestrian and vehicular access points (other than emergency access as may be required by
the Beverly Hills Fire or Police Departments) from the 9900 Wilshire property to Merv Griffin
Way and to prohibit persons or vehicles from entering Merv Griffin Way from such access points
on the day prior to and the day of the Golden Globe Awards event. These provisions also shall
apply to the day after the Golden Globe Awards event to the extent reasonably necessary to

remove equipment utilized in the Golden Globe Awards event. In addition, the covenant and
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agreement shall provide for a grant of access to the 9900 Wilshire Property and its buildings at
any time as requested by the Beverly Hills Police Department, United States Secret Service,
Federal Bureau of Investigation, or other governmental security agency and/or their successors,
as needed, to provide security for the Golden Globe Awards event, and (e) cooperation with
requests by the Beverly Hills Police Department, United States Secret Services, Federal Bureau
of Investigation, or other governmental security agency and/or their successors for a security
perimeter on the 9900 Wilshire Property for the Golden Globe Awards event. The covenant and
agreement shall provide for notice to all owners of the 9900 Wilshire Boulevard Property,
including without limitation successors and assigns, owners of condominium interests, and
tenants, of the existence of the covenant and agreement, which covenant and agreement s<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>