SUBMITTAL TO THE BOARD OF SUPERVISORS é > /
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

FROM: TLMA - Transportation Department SUBMITTAL DATE:
January 26, 2012

SUBJECT: French Valley Creek Improvement and Disbursement Agreement between
Bellacap, LLC, a California limited liability company and the County of Riverside

RECOMMENDED MOTION: That the Board of Supervisors:
1. Approve the French Valley Creek Improvement and Disbursement Agreement between
Bellacap, LLC, a California limited liability company and the County of Riverside.

2. Authorize the Chairman of the Board to execute the same.

BACKGROUND: Tracts 29114 and 32049 are owned by Bellacap, LLC and are located in the
French Valley area. These tracts are required to construct certain improvements including
channel rock slope protection, Skyview Road and bridge, a water line, completion of in tract
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The Honorable Board of Supervisors

RE: French Valley Creek Improvement and Disbursement Agreement between Bellacap, LLC,
a California limited liability company and the County of Riverside

January 26, 2012
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work, and other associated items. These improvements are also, in whole or in part, obligations
of an adjacent tract owned by Ryland and the subject of a Subdivision Improvement Agreement
and bond security provided by a bonding company.

The Transportation Department has been working with the three parties (Bellacap, Ryland and
the bonding company) to accomplish the construction of the needed work and obtain funding
towards other transportation or planning efforts, through the cost savings achieved by dividing
the improvement responsibility over the three parties, reducing the bridge improvement
requirements, and providing flexibility in the timing of delivery of the improvements.
Negotiations are on-going with Ryland and the bonding company for their share of the work.

The attached agreement specifies the obligations of both Bellacap and the County towards
these improvements. This complies with the policy direction provided by the Board at the
meeting of 01/11/11 (ltem 3.85).
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Contract No, /L —0[-0C>_
Riverside Co. Transportation

FRENCH VALLEY CREEK IMPROVEMENT
AND DISBURSEMENT AGREEMENT

This French Valley Creek Improvement and Disbursement Agreement (“Agreement™) is entered

into this day of 2012, by and between BELLACAP, LLC, a California Limited

Liability Company (“Developer”) and the COUNTY OF RIVERSIDE, a political subdivision of the State
of California (“County”). Developer and County are sometimes hereinafter referred to collectively as the
“Parties” and individually as a “Party”.

RECITALS

WHEREAS, the Developer is the fee owner of that certain real property located in the County of
Riverside, State of California, consisting of approximately 74.12 acres as more particularly described in
"Exhibit A" (“Property” or “Capistrano™); and,

WHEREAS, the Developer is also the fee owner of certain real property located in the County of
Riverside identified as Tract Map No. 32049 (“Bella Sol”); and,

WHEREAS, the Property is subject to Tract Map No. 29114, a recorded final map permitting the
development of 259 single-family residential units on the Property; and,

WHEREAS, Condition of Approval 90. Trans 1. for Tract Map. No. 29114 requires, among other
things, the Developer to construct certain roadways, drainage culverts, slope protection, water lines and
grading improvemepts prior to the issuance of any occupancy releases by the County’s Department of
Building and Safety for any lot over 80% of the total recorded residential lots (“French Valley Creek
Improvements™); and,

WHEREAS, Condition of Approval 50.TRANS.027 Tract Map No. 29114, required certain
improvements now modified; and

WHEREAS, Condition of Approval 50.TRANS.006 Tract Map No, 32049, required certain
improvements now modified; and

WHEREAS, at or around November, 2009, Global Investment and Development, LLC. acquired
Tract No. 29114, and,




AW N

O e N N L

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

WHEREAS, Global Investment and Development LLC, is the managing partner of Developer;
and, '

WHEREAS, on or about November 10, 2009, the County and Developer reached an
understanding for the basis of an agreement to allow the continued development of lots within Tract No.
29114 that are over 80% of the total recorded residential lots; and,

WHEREAS, in lieu of a bond to secure the completion of the French Valley Creck
Improvements, Developer agreed to pay County Thirty-Five Thousand Dollars ($35,000) per residential
lot prior to requesting a Certificate of Occupancy for the undeveloped lots remaining within Tract No.
29114 (“Improvement Security”), more particularly described in "Exhibit B"; and,

WHEREAS, the Improvement Security was to be placed in an account to be formed and managed
by the County and disbursed to the Developer pursuant to the terms of this Agreement (“Improvement
Account™); and,

WHEREAS, in 2009 there were 77 undeveloped lots and as of the Effective Date there are 60
undeveloped lots remaining in Tract No. 29114; and,

WHEREAS, as of the date of this Agreement, Developer has paid Five Hundred Ninety-Five
Thousand Dollars ($595,000) into the Improvement Account; and,

WHEREAS, on December 8, 2010, the Riverside County Board of Supervisors took certain
action to modify and substitute certain works of improvement for the originally described works of
improvement as more particularly described in "Exhibit C"; and,

WHEREAS, the French Valley Creek Improvements, in whole or in part, are also the subject of a
certain agreement originally entered into by and between Barratt and Ryland Homes of California
(“Ryland”) dated October 20, 2005 (“Barratt-Ryland Agreement”); and,

WHEREAS, the estimated aggregate value of all the improvements and support costs included in
this Agreement is approximately $2 million; and,

WHEREAS, the Barratt-Ryland Agreement provides for the construction of the Skyview Bridge,

more particularly described in “Exhibit D”; and,
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WHEREAS, in June 2010, the Developer and Ryland entered into a certain Assignment and

Assumption Agreement whereby Developer assumed Barratt’s obligations under the Barratt-Ryland

Agreement; and,

WHEREAS, The French Valley Creek Improvements, in whole or in part, and the Skyview

Bridge are also secured through bonds issued by securities companies.

NOW, THEREFORE, for the mutual promises contained herein, the County and Developer

mutually agree as follows:

L.

PURPOSE. The purpose of this Agreement is to set forth the terms for the Developer’s

completion of the French Valley Creek Improvements as depicted in "Exhibit E" and the

County’s disbursement of the Improvement Security for such completion.

DEVELOPER’S OBLIGATIONS. The Developer hereby agrees to perform the

following:

a,

Bella Sol Slope Protection. Complete rock slope protection from the existing

terminus adjacent to Tract No. 32049 to a point north of Skyview Road and connect
with the Boys and Girls Club Levee (“BGC Levee”), or a mutually agreed to
terminus by Developer and the County Director of Transportation. This project is
approximately 230 feet long.

Capistrano Flood Protection. Construct concrete slope protection to connect
existing concrete slope improvements for Tract No. 29114 and Tract No. 28298.
This project is approximately 120 feet long.

In-tract Improvements. Complete cul-de-sac, final asphalt cap, landscaping, and

other associated improvements for the Property in accordance with the conditions
of approval for Tract Map No. 29114 (“Skyview Road Improvement™),

Water Line — Complete installation of an 18 water line for the Eastern Municipal
Water District (“EMWD?), approximately 620 feet long, more particularly
described in “Exhibit F”.
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Capistrano Rough Grading — On or before the issuance of building permits,

complete finished grading for Tract Map Nos 29114F and 29114-1, as set forth in
"Exhibit G".

Capistrano Improvements — On or before the final inspection, repair street, install

sidewalk, driveways, and associated work in accordance with the conditions of
approval for Tract Map No. 29114,

Bella Sol On-Site Improvements — Prior to the eighty percent (80%) occupancy

permit, complete remaining on-site work for Tract Map No. 32049, including a

paved emergency access, as approved by the Riverside County Fire Department.

Capistrano and Bella Sol Off-Site Costs — Complete all off-site improvements in

accordance with conditions of approval for Tract Map Nos, 32049 and 29114.

Consulting and Engineering Costs — Pay all costs associated with design, County

review and approval and construction management to complete all improvements

identified under Developer’s obligations.

Document Submittals. Prior to starting construction on the Bella Sol Slope

Protection and Capistrano Flood Protection projects (“Protection Projects”) set

forth above in Section 2 subsection a. and b., submit the following to the Riverside

County Flood Control & Water Conservation District (“District™):

1. preliminary title reports, plats and legal descriptions for all right-of- way to
be conveyed to the District and secure such right-of- way to the satisfaction
of the District; and

2 a cooperative agreement to be entered into with the District and any
maintenance partners that establishes the terms and conditions for
inspection, operation and maintenance of the Protection Projects; and

3. plans for the Protection Projects to the District’s General Manager-Chief

Engineer for signature.
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Contribution. Within forty —five (45) calendar days after the Effective Date,
contribute One Hundred Thousand Dollars ($100,000) to the County to be used for
planning or transportation projects within the community. The Parties further agree
the Developer shall contribute an additional One Hundred Thousand Dollars

( $100,000) to be paid within nine (9) months after the Effective Date or within
thirty (30) days of a grading permit issued for the BGC Levee, more specifically
referred to in Paragraph 2(n) below, whichever occurs first. The Parties further
acknowledge that the Developer has previously paid the County One Hundred
Thousand Dollars ($100,000) pursuant to an agreement as set forth in "Exhibit H",
which is in addition to the Developer’s Two Hundred Thousand Dollars ($200,000)
obligation referenced in this section.

Project Construction. In the event that the Protection Projects are not constructed

by Developer, need correction or fail in any manner, as reasonably determined by
the County, Developer agrees that the Improvement Security, as found in the
Improvement Account, may be provided to the District to finish the Protection
Projects and/or correct any workmanship deficiency. Provided further that in the
event a correction or failure is the issue the County shall give fourteen (14) days
written notice to Developer and Developer shall have fourteen (14) days to
commence any such correction or begin to correct any such failure.

Notification. In accordance with section 12 herein, notify the County in writing at
least sixty (60) days prior to start of construction of items 2a and 2b.

BGC Levee. In the event that the County requires Developer to construct the BGC
Levee in accordance with Section 3e., Developer shall commence construction
within thirty (30) days of County notification. This project will terminate north of
the Skyview Road right-of-way and is approximately 500 feet long as shown on
“Exhibit I
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Within thirty (30) calendar days of receiving a written request from County, at the
County’s sole option, Developer shall release Ryland, in a form acceptable to
Ryland, from any obligation to perform under the Barratt-Ryland Agreement.
Developer and County acknowledge that County and Ryland are negotiating a
separate agreement that will contain similar language to mutually release Developer
from obligations under the Ryland Agreement.

Within thirty (30) calendar days of receiving a written request from the County, at
the County’s sole option, Developer shall release any other security interests ina
form acceptable to the securities from any obligation that those parties may have to
Developer or Developer’s Capistrano and Bella Sol properties.

Developer shall submit written evidence to the satisfaction of County that each
improvement described herein has been completed by Developer.

COUNTY’S OBLIGATIONS. The County hereby agrees to perform the
following:

Upon the County’s sole determination that the Bella Sol Slope Protection is
constructed, refund One Hundred Sixty Thousand Dollars ($160,000) from the
Improvement Account to the Developer. County shall inform Developer within
thirty (30) calendar days of receiving the written evidence set forth in Section 2.r
whether the County determines it is constructed. If determined to be constructed,
County shall refund Developer within thirty (30) calendar days of such
determination. If determined to be not constructed, County shall set forth the
reasons why and what work needs to be done by Developer.

Upon the County’s sole determination that the Capistrano Slope Protection is
constructed, refund Two Hundred Forty-five Thousand ($245,000) from the
Improvement Account to the Developer. County shall inform Developer within
thirty (30) calendar days of receiving the written evidence set forth in Section 2.r

whether the County determines it is constructed. If determined to be constructed,
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County shall refund Developer within thirty (30) calendar days of such
determination. If determined to be not constructed, County shall set forth the
reasons why and what work needs to be done by Developer.
As conditioned by Paragraph 2(n) herein and upon the County’s election and sole
determination that the BGC Levee is constructed and verification of Developer’s
cost to construct the BGC Levee, refund actual costs io complete said
improvements not to exceed Four Hundred Fifty Thousand Dollars ($450,000).
County shall inform Developer within thirty (30) calendar days of receiving the
written evidence set forth in Section 2.r whether the County determines it is
constructed. If determined to be constructed, County shall refund Developer within
thirty (30) calendar days of such determination. If determined to be not
constructed, County shall set forth the reasons why and what work needs to be done
by Developer.,
Upon the County’s sole determination that the remaining Developer’s obligations
described herein are met, refund One Hundred Ninety Thousand and ($190,000) to
the Developer. County shall inform Developer within thirty (30) calendar days of
receiving the written evidence set forth in Section 2.r whether such obligations are
met. If determined to be met, County shall refund Developer within thirty (30)
calendar days of such determination. If determined not met, County shall set forth
the reasons why and what work needs to be done by Developer.
In accordance with section 12 herein, County shall notify Developer within thirty
(30) calendar days after the earliest event listed below of County’s intent to require
Developer to comply with Section 2.n. and construct the BGC Levee:
1. Six (6) months from the Effective Date; or,
2. Receiving written notice from Developer that Developer is proceeding with
construction of the channel rock slope protection as referenced in 2.a. and 2.b.

herein; or,
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3. Grading commencing at the Boys and Girls Club site.
4. If no such notice is given by the County, then the obligation to construct the
BGC Levee shall be waived by County.

f. County shall provide a separate written document to Developer releasing Developer
from any future obligation to construct the Skyview Bridge upon all of the
following: 1) approval of this Agreement by all parties, (2) execution of this
Agreement by all parties, and (3) fulfillment of Developer’s obligations described
herein.

g. Except as provided for in this Agreement, County shall not require any additional
deposits from Developer for further inspections on the Property.

h. Except as provided in this Agreement, County agrees that no additional securities
will be required from Developer for the construction to complete the improvements
identified under Developer’s obligations set forth in this Agreement.

DEVELOPER’S REPRESENTATIONS. Notwithstanding Section 2 subsection f,

Developer represents and warrants to County that Developer alone is entitled to the

disbursement of the Improvement Security.

COMPLIANCE WITH LAWS AND REGULATIONS. By executing this Agreement,

Developer agrees to comply with all applicable federal, state and local laws, regulations

and ordinances.

TERMINATION. The Parties shall have the right to terminate this Agreement in the

event that the other Party fails to perform, keep or observe any of its duties or obligations

hereunder. Provided however, the non-terminating Party shall have thirty (30) calendar
days in which to correct such breach or default after written notice thereof has been served
on it by the terminating Party, In the event this Agreement is terminated, the Parties shall

retain all rights to seek any and all remedies available at law or in equity.

INDEMNIFICATION. Developer shall defend, indemnify and hold harmless the

County and its Agencies, Districts, Special Districts and Departments, their respective

8




~ N W LS (O8] )

O @

10
11
12
13
14
15
16
17

19
20
21
22
23
24
25

27
28

directors, officers, Board of Supervisors, elected and appointed officials, employees,
agents and representatives agents, officers and employees (“Indemnities”) from any claim,
action, or proceeding brought or asserted by a third person or entity against the Indemnities
to attack, set aside, void, or annul this Agreement or any other action in connection with
this Agreement, including but not limited to, the approval of Tract Map No. 29114 and
Tract Map 32049, conditions of approval imposed on Tract Map No. 29114 and Tract Map
32049 or the disbursement of the Improvement Security to Developer by the County or any
of its agencies, departments, commissions, agents, officers or employees or to impose
personal liability against such agents, officers or employees resulting from their
involvement in this Agreement, which claim, action, or proceeding is brought within the
time period provided by law, including any claim for private attorney general fees claimed

by or awarded to any party from the County.

Developer shall defend, at its sole expense, all costs and fees including, but not limited to,
attorney fees, cost of investigation, defense, and settlements or awards, the County, its
Agencies, Districts, Special Districts and Departments, their respective directors, officers,
Board of Supervisors, elected and appointed officials, employees, agents and
representatives in any claim or action based upon such alleged acts or omissions. To the
extent that the County uses any of its resources responding to such claims, action, or
proceeding, Developer will reimburse the County within thirty (30) calendar days of the
submission of an itemized statement for these resources. Such resources include, but are
not limited to the reasonable expenses and charges related to staff time, court costs, County
Counsel’s time at their regular rate for external or non-County agencies, or any other
reasonable direct or indirect costs associated with responding to the claim, action or

proceeding.

- Developer’s obligation hereunder shall be satisfied when Developer has provided to

County the appropriate form of dismissal relieving County from any liability for the action

or claim involved.
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10.
11.

12.

ASSIGNMENT. Neither this Agreement nor any of the rights, interests, or obligations
hereunder may be assigned by any Party without the other Party’s prior written consent,
which shall not be unreasonably withheld, and any assignment of this Agreement or any of
the rights, interests, or obligations hereunder shall be of no force or effect until the
proposed assignee agrees in writing to be bound by all of the terms and conditions of this
Agreement and such signed writing is delivered to the non-assigning Party. Subject to the
foregoing restrictions, the provisions of this Agreement shall be binding upon and inure to
the benefit of all affiliates, parent corporations, subsidiaries, assigns, successors-in-interest,
personal representatives, administrators, heirs, devisees and legatees of the Parties.
AMENDMENT. Except as otherwise provided in this Agreement, neither this Agreement
nor any provision hereof may be waived, modified, amended, discharged, or terminated
except by an instrument in writing signed by the Party against which the enforcement of
such waiver, modification, amendment, discharge or termination is sought, and then only
to the extent set forth in such writing.

EXHIBITS. Each of the exhibits attached hereto is incorporated herein by this reference
ENTIRE AGREEMENT. This Agreement constitutes the entire understanding between
the Parties with respect to the matters set forth herein, and supersedes all prior or
contemporaneous understandings or agreements between the Parties with respect to the
subject matter hereof, whether oral or written.

NOTICES. Any notice, approval, consent, waiver or other communication required or
permitted to be given or to be served upon either Party in connection with this Agreement
shall be in writing. Such notice shall be personally served, sent by facsimile, or sent
prepaid by registered or certified mail with return receipt requested, or sent by reputable
overnight delivery service, such as Federal Express, and shall be deemed given: (1) if
personally served, when delivered to the Party to whom such notice is addressed; (2) if
given by facsimile when sent; (3) if given by prepaid or certified mail with return receipt

requested, on the date of execution of the return receipt; or (4) if sent by a reputable

10
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13.

overnight delivery service, such as Federal Express, when received. Any notice given by

facsimile shall be confirmed in writing, and such confirmation shall be sent or delivered by

any of the other means of delivery set forth in this Section, within forty-eight (48) hours
after notice was sent by facsimile. Such notices shall be addressed to the Party to whom
such notice is to be given at the Party’s address set forth below or as such Party shall

otherwise direct in writing (o the other Party delivered or sent in accordance with this

Section.
If to Bellacap:

With a copy to:

If to County:

With a copy to:

Bellacap, LLC

Attn: Joseph Rivani

3470 Wilshire Boulevard, Suite 1020
Los Angeles, CA 90010

Tel: (213) 365-0005

Fax: (213) 365-0405

Buchanan Ingersoll & Rooney LLP
Attn: Samuel C. Alhadeff

41607 Margarita Road, Suite 103
Temecula, CA 92591

Tel: (951) 719-3640

Fax: (951) 719-3650

County of Riverside Transportation Department
Attn: Juan C. Perez, P.E,, Director of Transportation
4080 Lemon Street

Riverside, California 92501

Tel: (951) 955-6740

Fax: (951) 955-3198

Office of County Counsel

Attn: Shellie Clack, Deputy County Counsel
3960 Orange Street, Suite 500

Riverside, CA 92501

Tel: (951) 955-6300

Fax: (951) 955-6322

GOVERNING LAW. This Agreement shall be governed by, and construed and

interpreted in accordance with, the laws of the State of California, without giving effect to

11
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14.

13.

16.

17.

any choice-of-law or conflicts-of-laws rule or principle that would result in the application
of any other laws.

HEADINGS. Headings, titles and captions are for convenience only and shall not
constitute a portion of this Agreement or be used for the interpretation thereof.

WAIVER. The rights created under this Agreement, or by law or equity, shall be
cumulative and may be exercised at any time and from time to time. No failure by either
Party to exercise, and no delay in exercising any rights, shall be construed or deemed to be
a waiver thereof, nor shall any single or partial exercise by any Party preclude any other or
future exercise thereof or the exercise of any other right. Any waiver of any provision or
of any breach of any provision of this Agreement must be in writing, and any waiver by
any Party of any breach of any provision of this Agreement shall not operate as or be
construed to be a waiver of any other breach of that provision or of any breach of any other
provision of this Agreement. The failure of any Party to insist upon strict adherence to any
term of the Agreement on one or more occasions shall not be considered or construed or
deemed a waiver of any provision or any breach of any provision of this Agreement or
deprive that Party of the right thereafter to insist upon strict adherence to that term or
provision or any other term or provision of this Agreement. No delay or omission on the
part of any Party in exercising any right under this Agreement shall operate as a waiver of
any such right or any other right under this Agreement.

LIBERAL CONSTRUCTION. This Agreement constitutes a fully-negotiated agreement
among commercially sophisticated Parties, each assisted by legal counsel, and the terms of
this Agreement shall not be construed or interpreted for or against any Party hereto because
that Party or its legal representative drafted or prepared such provision,
SEVERABILITY. If any provision of this Agreement is invalid, illegal or unenforceable,
such provision shall be deemed to be severed or deleted from this Agreement and the
balance of this Agreement shall remain in full force and effect notwithstanding such

invalidity, illegality or unenforceability.

12
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GOOD FAITH AND FAIR DEALING. The Parties hereto acknowledge and agree that
the performances required by the provisions of this Agreement shall be undertaken in good
faith, and with each of the Parties dealing fairly with each other.

NO THIRD PARTY BENEFICIERS. This Agreement does not create, and shall not be
construed to create, any rights enforceable by any person, partnership, corporation, joint
venture, limited liability company or other form of organization or association of any kind
that is not a Party to this Agreement.

TIME OF THE ESSENCE. Time is of the essence of each and every provision of this
Agreement. Unless business days are expressly provided for, all references to “days”
herein shall refer to consecutive calendar days. If any date or time period provided for in
this Agreement is or ends on a Saturday, Sunday or federal, state or legal holiday, then
such date automatically shall be extended to the next day which is not a Saturday, Sunday
or federal, state or legal holiday.

NUMBER AND GENDER. As used herein, and as the circumstances require, the plural
term shall include the singular, the singular shall include the plural, the neuter term shall
include the masculine and feminine genders, the masculine term shall include the neuter
and the feminine genders, and the feminine term shall include the neuter and the masculine
genders.

ATTORNEYS’ FEES. Each Party shall bear its own attomeys’ fees and cost if any
action or proceeding is instituted for the purpose of enforcing any provision of this
Agreement, or to recover damages if otherwise available hereunder, or to obtain injunctive
or other relief by reason of any alleged breach of any provision of this Agreement, or for a
declaration based on a demonstrated necessity of such Party’s rights or obligations under
this Agreement, or for any other judicial or equitable remedy.

FORCE MAJEURE. If any performance of this Agreement is prevented, delayed, or
made impracticable due to extended drought, flood, fire, earthquake, or other natural

disaster, strike, unavailability of necessary materials, electrical power or fuel, civil rioting,

13
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24.

25.

26.

27.

war or military conflict, inability to obtain all necessary permits or approvals (including
any and all environmental approvals) or if the cost of complying with environmental
requirements renders this transaction economically impractical (collectively a “Force
Majeure Event”), then such performance of this Agreement shall be excused for the
period of prevention, delay or impracticability resulting from the Force Majeure Event.
COUNTERPARTS. This Agreement may be executed in counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same
instrument. The signature page of any counterpart may be detached therefrom without
impairing the legal effect of the signature(s) thereon, provided such signature page is
attached to any other counterpart identical thereto except for having an additional signature
page executed by any other Party. Each Party agrees that each other Party may rely upon
the facsimile signature of any Party on this Agreement as constituting a duly authorized,
irrevocable, actual, current delivery of this Agreement as fully as if this Agreement
contained the original ink signature of the Party supplying a facsimile signature.
AUTHORITY TO EXECUTE. The persons executing this Agreement or exhibits
attached hereto on behalf of the parties to this Agreement hereby warrant and represent
that they have the authority to execute this Agreement and warrant and represent that they
have the authority to bind the respective parties to this Agreement to the performance of
its obligations hereunder.

DELEGATION OF AUTHORITY. The County’s Director of Transportatien is
delegated the authority to implement the terms of this Agreement.

RENEGOTIATION OF TERMS. In the event that County causes the improvements
described in Section 2, in whole or in part, to be constructed by another party, as
determined by the Director of Transportation, the Parties agree to renegotiate the terms of

this Agreement and amend it in accordance with Section 9 herein.

14




28. EFFECTIVE DATE. The effective date of this Agreement is the date the parties execute

the Agreement. If the parties execute the Agreement on more than one date, then the last

date the Agreement is executed by a party shall be the effective date.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed as of the day

and year first above wrillen.

APROVED AS TO FORM:
PAMELA J. WALLS

Coun

Counsel .

*County”
County of Riverside

By:
JOHN F. TAVAGLIONE
Chairman, Board of Supervisors

“Developer”
Bellacap, LLC, a California limited liability company

By: }'d _1;_--; %P\l\ t 1\\\_/\/3 N 4
Name (o Fplt [ \ua vy
Title; AA A AL O CalE (T

- Koty B2

Deputy ’

ATTEST:
KECTA HARPER-IHEM
Clerk of the Board

15




EXHIBIT A

Capistrano Legal Description




Description of the Property

Real property in the unincorporated areas of the County of Riverside, State of California,
described as follows:

CAPISTRANG PROPERTY.

PARCEL 1: (APN'S: 480-260-3 THROUGH 480-260-016-7,480-550-001-9 THROUGH 480-
550-039-4 AND 480-551-001-2 THROUGH 480-551-013-3)

LOTS 11 THROUGH 64, INCLUSIVE OF TRACT NO. 29114, AS SHOWN BY MAP ON
FILE IN BOOK 418, PAGES 30 THROUGH 36 OF MAPS, RECORDS OF RIVERSIDE
COUNTY.

PARCEL 2: (APN'S: 480-281-012-8,480-281-013-9 AND 480-281-019-5 THROUGH 480-
281-022-7)

LOTS 13, 14 AND 20 THROUGH 23, INCLUSIVE OF TRACT NO. 29114-1, AS SHOWN
BY MAP ON FILE IN BOOK 346, PAGES 36 THROUGH 43 OF MAPS, RECORDS OF
RIVERSIDE COUNTY.
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Juan Perez | etter




COUNTY OF RIVERSIDE

TRANSPORTATION AND
LAND MANAGEMENT AGENCY
Tra nsp Ortation Depa rtm ent ) DiraJ:fat:; s};,:t;?:;azl'ftﬁon

November 10, 2009

Global investment and Development, LLC
3470 Wilshire Bivd,, Suite 1020
Los Angeles, Ca. 20010

Attn:  Joseph Rivani
RE: Tract 29114, Skyview Road and Related Structures, Capistrano

Dear Mr. Rivani:

This letter serves to memonallze an approaoh for the oontmued developrnent of Tract 29114 and
associated offsite improvemerits for theitract, specifically the constiuction-of Skyview Road and
related structures, worked ouf with.Mr. Hugh Smith of my staff. In summay, | the following are the
provisions which would, ag was ﬂgreed form the basis of an Agreement between Global Invesiment
& Development, LLC (Deuetoper) and the County of Riverside (County) to ehable the County to
secure the necessary: assuranqee and funols needed.fo.build Skyyiew.! Road ang related structures i’ .
lisu of Developer posting a bond i the amout: of fhePro penyeeslabbg,hed oost to buld Skyview
Road and related sfructures

s Developer wlll pay the County afegin the amount of $35 000 pnor to each Certifi oate
of Oooupenoy requested for eeoh ‘of theoremannlng 77 umts on the Property. i

2. Said fees shall be paid ; and p eoed lnto a Spec:al Account (Account) which shall be _'
formed and managed by th 'Gounty 7 o5

3. Funds collected and pleaed tn the Account shall be used towands the constiictionof
Skyview Road. Disbursemeritiof funds from said Account shal be done at the
discretion of the County.based on a formula eétablished and agreed upon by both
- parties prior to commencement of Skywew Road Construction.

4, Developer shall place the ﬁnal Ilﬂ of asphalt concrete paving on Via S8anta Catalina
and compiete all street improvements on Corte Los Robles within the Property. This
must be complete prior fo the release any of the currently constructed dwelling units.

5. Developer shall enter into subdivision improvement agreemenls and post securities
for the remaining in-tract improvements on the Property prior to commencement of

apd S

any oonstruot:on on subsequent dwaelling units.

6. Developer shali work with the Riverside County Flood Control District fowards
completion of the flood protection measures necessary for the Property and adjacent
properties as conditioned.

TRACT29114-SKYVIEWFUNDINGCONCEPT .
4080 Lemon Street, 8th Floor$Riverside, California 92501



Tract 29114, Skyview Road and Related Structures, Capistranc
November 5, 2008
Page 2

If you have any questions or concerns, Please feel free to contact Mr. Hugh Smith at (951) 965-6685.
Thank you for your confinued eooperatien

TRACT20S SKYVIEWFUNDINGCONCEPT
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CASH-IN LIEU-OF-CONSTRUCTION AGREEMENT
AND TRACKING SHEET

Developer Name and Address BELLACAP, LLC Date: February 25,2010
3470 Wilshire Blvd., Ste 1020
Los Angeles, CA 80010

-
Project Number: Tract No. 29114-1, 29114-2, 29114 For L 3, 4, ;QAA

* Type of improvement: B 1. Raised Median and Median Landscaping including
X 2 Road Improvements including Grading, Drainage and Water Line
Improvements, and Paving.
ad 3. Other Improvements

* Please check applicable improvements cash is for and list major items.

Street Name cash is for Skyview Road improvements

Limits along street cash is for: Sta 3+00 (Cross Street: Winchester Rd) to Sta 20+00 (Cross Street: Algarve Ave)
Road Width: Varies 88 to 66 Median Width: N/A
IP Number: 1P020095,IP030177 and 1P030178 Account: # 313010-R38

Amount: Two million six hundred ninety-five thousand dollars $2,695,000

AGREEMENT

BELLACAP, LLC hereby makes payments to the County of Riverside in the amount of $35,000 per lot Prior Final
Inspection for the remaining 77 lots and agrees that this money is provided as Cash-In-Lieu-Of-Construction to
meet the obligation of Skyview Road Improvement Project (which includes Roadway, Drainage Culverts, Rock
Slope Protection, EMWD Water Line, Grading, etc.) per the approved Conditions of Approval. This agreement is
provided, as the required facility is not yet feasible to be constructed. It is further agreed that the Counly reserves
the right to spend this money for any similar improvements on a County-wide basis, and that at the point of
feasibility for this required facility to be built, the County will use these funds on the designated construction.
Refunding of deposits, or future deposits, will be provided via separate agreement.

Developer Signature;gfg_%@ﬂvﬂjie N | County Signature: /,%-u % AﬁJ -4/

Narme: Joseph Rivani

Receipt Number: |745]- Zo Dated:3 - 87°

Title: Authorized Agent Receipt Description:

Cc: Ledia Hunter (for work order number)
Mary Acuna
File



CASH-IN-LIEU OF CONSTRUCTION WORKSHEET

Qry Unit ITEM Unit Cost Amount
N;1 3,000 CY |Grading: over-excavation $1.50 $19,500
| 36,000 | - CY |Grading: Mass Excavation & Import $7.50 $270,000
LS |Grading: Miscellaneous LS $14,800
1,425 LF |A-6 curb & gutter $10.00 $14,250
11,100 SF |Sidewalk (5.5") $5.00 $55,500
26,190 SF  |AC pavement (5"AC/14" base) $4.20 $110,000
11,000 SF |Landscape & lrrigation $3.50 $38,500
44700 SF  |Final Lift (previously pave areas) $0.75 $33,5625
1,200 SF |Drive Approaches $5.00 $6,000
100 LF |Guard Rail $60 $6,000
LS |Pavement Delineation LS $4,500
1,100 LF |Electric Conduit $8.00 $8,800
5 EA |Street Lights $4,500 $22,500
600 LF  [18" EMWD Water Line & Apparatus $200 $120,000
62 LF |6-8'x24’' RCB $8,200 $508,400
3,350 CY |Rock Slope Protection $95 $318,200
11,600 | SF _|Access Roads $1.25 $14,500
2,200 SF  [Wing Walls $32 $70,400
288 LF |Parapet Walls $100 $28,800
18,900 SF  |Concrete Apron (w/cut-off walls) $5.00 $94,500
2 EA [Outlet Structures $20,000 $40,000]
2 EA Munction Structures $5,000 $10,000
3,000 SF |Access Ramps $5.00 $15,000
2 EA |Catch Basins $5,000 $10,000
LS |Drainage: Misc. Structures LS $27,200
LS [|Permit: Mitigation LS $25,500
LS |Contractor Misc. (Ins., mobilization, etc) LS $100,000
Sub $1,986,375
Plan Check & Inspection (4%) $79,455
Survey & Staking $70,000|
Consulting (Design, Permitting, etc.) $110,000
Sub $2,245,830,
| Contingencies (20%) $449,170
TOTAL $2,695,000



- Board of Supervisors Resolution
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[ Consent Dpoiq‘

Per Exee, Ok

SUBMITTAL TO THE BOARD OF SUPERVISORE
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

EROM: Jeff Stone, 3" District Suparvisor ; SUBMITTAL DATE:
: Dacember 8, 2010

SUBJECT:  Condillons of Approval for Tract 26114 and Tract 32049

RECOMMENDED MOTION: That the Board Joln me- in directing the Planning and
Transportation Department to initiate a review and modifloation of the Conditions of Approval for
(hese Tracts, subject tg the outcome of the planning pravess,

BACKGROUND: Tract 29114 was resorded in Merch 2007 and Tract 32049 was recorded in
July 2007. As part of thelr Conditlane of Approval, thay were requlred to extend Skyview Diive
from the Tract bounderies westerly to SR 79, Tract 20114 s In & partlally completed state and
Tract 32048 Is In a vacant state.

At the time that the Tracfs wers approved, It was envisloned that the extension of Skyview
would bé nesded as thelr secondary accass. Since then, other development has bufit around
"Tract 28114 which has provided secondary access. Tract 32040 (a condo project) can obtaln
gated, amergency ascondary accass (o SR 78

In ight of the fact that the extenslon of Skyview dass not gppear lo be needed for access for
thess davelapmenis to bulld oul, | am supportive of conceptually relleving them of ihe condition
to bulld It, and instead achieve a public benefil by having the developer of {he tracts make a
cash contribution to the County of $800,000 for use on other Planning or Transportation
priotities. The developer will still nead to bulid certaln improvements assoclated wilh the tracts,
such as rock slope protection of the adjacent channel.

Sinca the lracts have been recorded, tha changa to conditlons will need to be prbcesaed asa

Jeff@gg é ‘

8 Disiriot Supervisor

e

R |

Prev. Agn, Ref I Dlst}i-ct: ] ,Aganda Number: 3 8 5
.

i Fonn 11p {Rov 07/2007)
4
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The Honorable Board of Supervisora .

RE:  Conditlons of Appraval for Tract 20114 and 32048, Third Supervisorial Ofatriot
Decomber 8, 2010

Page 20f 2

amendment to final map (to be pald by the developar), which Involves a publlc hearing. This wil
allow the County to recelve public input from any of the adjacent nelghborhoods, Should the
amendment be approved, the Transpartation Dapartment will prepare an Agreement for Board
conslderation ta racelve the In-lieu contribution of $500,000.

The Skyview Bridge would be constructed at some fulure time whan It Is more urgen‘ily negded
for ¢ireulation. The County has bonds in place 1o securs this Improvement. N




EXHIBIT D

Barratt Ryland Agreement

Ryland Bellacap Agreement



SUBDIVISION IMPROVEMENT COST SHARING AGREEMENT
(Barrati/Ryland)

This Subdivision Improvement Cost Sharing Agreement (“Agreement™) is entered into as
of the 21%day of October, 2005 (“Effective Date”), by snd between Barratt American
Incotporated, a Delaware corporation (“Berratt™), and Ryland Homes of Californis, Inc., 2
Delaware corporation (“Ryland”). Barratt and Ryland are sometimes referred to in this
Agreement singularly as a “Party” and together as *Parties”. The Parties hereby agrec as
follows:

RECITALS

A. Barratt is the owner and developer of certain real property located in the County
of Riverside (“County™), State of California (“State”), which property is morc generally shown
in Exhibit “A” attached hereto and incorporated herein by this reference (“Barratt Property”).

B. Ryland is the owner and developer of certain real property located in the County,
and State, which property is more generally shown in Exhibit “B" attached hereto and
incorporated herein by this reference (“Ryland Property™).

C. The Barratt Property is located adjacent to the Ryland Property separated by
Skyview Road and French Valley Creek. The Bamatt Property and the Ryland Property are
sometimes referred to in this Agreement singularly as a “Property” and together as the
“Properties”,

D. The Parties are in the process of constructing subdivision improvements on their
respective Properties and as part of their subdivision requirements, each is required to construct
half street portions of Skyview Road between Powrroy Road and Winchester Road, including the
crossing portion over French Valley Creek. Each Party intends to construct its respective half
streel improvements without any financial contribution from the other, but desire to share in the
costs and coordinate the construction responsibility for the crossing portion over French Valley
Creek, which scope of improvements are more particularly shown and described on Exhibit “C”
attached hereto (“Skyview Crossing Improvements”), Completion of the Skyview Crossing
Improvements would be more economical and beneficial to both Properties if jointly permitted
and constructed all at once,

E. For good and valusble consideration, the receipt of which is hereby
acknowledged, the Parties wish to enter into this Agreement to provide for: (a) the coordinated
design, plan review and construction of the Skyview Crossing Improvements that will benefit
both Properties; (b) payment by each Party of its respective fair-share cost for such work, as
described in Section 4; and (¢) the Parties’ joint responsibility for overseeing the construction of
the Skyview Crossing Improvemenis.

1021105 .1- BS7193.0048 263752, 10



1. Construction of Skyview Crossing Improvements. Subject to the terms and conditions

contained herein, the Parties shall jointly oversee the construction of the Skyview Crossing
Improvements by a qualified contractor (“Contractor™) such that the Contractor commences
construction of the Skyview Crossing Improvements promptly following receipt of all necessary
regisirations, permits, licenses, easements and approvals required by law or from the applicable
governmental suthorities to construct the Skyview Crossing Improvements (“Commencement
Date™), The Parties shall endeavor o cause such construction to be completed no later than
180 days after the Commencement Date. The Parties have retained the Moote Group to conduct
and oversee the competitive bidding for the selection of the Contractor. The competitive bidding
shall be conducted based on, and the Parties shall select the Contractor from, a list of at loast
three (3) quelified contractors jointly approved by Bamatt end Ryland. In any event, the
competitive bidding process shall follow the County’s requirements for possible reimbursement
from County financing or fee disiricts,

2, Plans and Snecifications, Berratt and Ryland have retained outside consultants and
shall jointly assume responsibility for the prompt design and permitting of the Skyview Crossing
Improvements. The Skyview Crossing Improvements shall be more specifically defined on
plans and specifications collectively prepared or caused to be prepared by the Parties and jointly
processed for approval by the County (collectively, “Plans™). Any material modifications to the
Plans, other than field changes or required modifications during construction required by the
County or other governmental agencies, shall be subject {c both Parties' prior writien approval,
which approval shall not be nnreasonably conditioned, withheld or delayed. The Parties shall
cooperate fully with each other and the County to complete and obtain approval of the Plans.
The Parties shall endeavor to cause the Skyview Crossing Improvements to be constructed
substantially in accordance with the Plans. The Parties hereby approve the use of AEI-CASC
{(“Engineer™) to continue preparation of the Plans, obtaining permits and acting as engineer of
record on the Skyview Crossing Improvements.

3. Costs of Skyview Crossing Improve; . As set forth in Section 4, Ryland and
Barratt shall each pay its regpective share of el costs of design, permitting and construction of
the Skyview Crossing Improvements (collectively, “Costs”) as hereafier provided. *“Costs” shall
mean all of the actuel and necessary third party costs and expenses for design, permitting,
mitigation, bonding, insurance, contingencies, construction, maintenance and inspection, in
conslructing the Skyview Crossing Improvements. If there is any increase in the Costs by more
than thres percent (3%), uniess such cost increase is mandated by the County or other
govemnmental agency requirement, such increase shall be subject to the prior written approval of
both Parties, which approval shall not be unreasonmbly conditioned, withheld or delayed.
Further, if any such increase approved by both Parties or otherwise mandsted by the County or
other governmental requirement results in a Party paying more than such Party’s respective share
of the Costs, that Party shall be entitled to receive reimbursement from the other Party pursuant
to Section 5 below.

R8s . 2- 057893 0048 26375210



- 4, Payment of Respective Share,

4.1 Ryland’s Share. For all purposes herein, Ryland’s share of the full Costs actually
expended or incurred beginning October 28, 2005 shall be thirty-five percent (35%) of al} Costs
("Ryland’s Share").

42  Barrait's Share. For all purposes herein, Barratt's share of the full Costs actually
expended or incurred beginning October 28, 2005 shall be sixty-five percent (65%) of all Costs
(“Barratt's Share”).

43  Costs Incurred and Contracting On October 28 . Ryland and
Barratt shall each separately contract for their pro-rata fair share with the Contractor,
subcontractors and/or consultants performing the work or providing the services or wmaterials for
the Skyview Crossing Improvements. Each Party shall ensure that it will be separately invoiced
by the Contractor, subcontractors and consultants with whom such Party has contracted. Subject
to Section 5, each Party shall be solely responsible for paying the amounts separately invoiced to
such Party by the Contractor, subcontractors or consuitants.

44  Costs Incured Before October 28, 2005, Both Ryland and Barratt have incurred
certain third party engineering, permitting and design costs and expenses in prefiminary planning
and designing of the Skyview Crossing Improvements through October 27, 2005 (“Incurred
Costs™), The Parties have reviewed all the respective Inoutred Costs and have agreed, that
Ryland will reimburse Barratt, the total amount of $57,526, within thirty (30) days of exccution
of this Agreement as the fina] resolution of all costs incurred by either Party through October 27,
2005. The payment for Incurred Costs shall be separate from the Costs incurred for the Skyview
Crossing Improvements eccruing on or after October28, 2005, and represents a final
reconciliation of each Party's respective expenditures through October 27, 2005.

5. Reconeiliation. No leter than the date which is three (3) months afier the Substantial
Completion of the Skyview Crossing Improvements, the Parties shall jointly undertake & final
reconciliation of all of the Costs actually incurred on and after October 28, 20085, to assure that
each Party has paid its respective share of the actual Costs, If such reconciliation shows a Party
has paid more than its respective share of the actual Costs due to an increase in the Costs that
was approved by both Parties pursuant to Section 3 or otherwise mandated by the County or
other governmental requirement, the other Party shall reimburse the Party who has overpaid in
the amount of the overpayment within thirty (30) days afier spproval of the final reconciliation
by both Parties.

6, Reimbursements. If construction of the Skyview Crossing fmprovements generates any
right to reimbursements or credits under a community facilities district or other fee program, or
any other special district, each Party shall be entitled to its proportionate share of such credits
and reimbutsements in accordance with the percentages set forth in this Agreement. The Parties
shall reasonably cooperate with one another in pursuing such reimbursement sources; and the
Parties acknowledge that the competitive bidding and contracting process will need to meet the
applicable requirements of the County, including payment of prevailing wages.
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7. Time Jg of the Kssence. The failure of any Party to timely pay its respective share of the
Costs shall result in added costs to the Parties, In the event any Party fails to pay any amounts
scparately invoiced to such Perty by the Contractor, subcontractors or consultants on or before
the stated due date in the applicable invoice, then the other Party may elect to pay the non-paying
Party's invoiced amount. In such event, the non-paying Party shall reimburse the other Party
upon demand for such amount paid together with interest accrued thercon at the rate of ten
percent (10%) per annurm from the date the other Party makes such payment,

8. Force Majeure. If any Parfy is delayed in or provented from performing any act
required hereunder by reason of strikes, Jock-outs, labor problems, restrictive governmental laws
or regulations, delays by governmental authorities in issuing required permits or approvals,
prolonged rain or other unusual or unseasonable weather conditions, riots, insurrections, war or
other reason of & similar nature (excluding economic conditions or financial inability to
perform), nor the fault of the affected Party, then performance of such act shall be excused or
time for performance shall be extended to the exient necessary as a result of such event,

9, Rights of Entrys Insurance; Retention Basin,

9.1  Rights of Entry. The Parties hereto each grant the other Party, and its agents,
employees and contractors, a limited right of entry, on customary terms and conditions, on its
Property as reasonably neccssary to construct the Skyview Crossing Improvements, Provided
howevet, any such entry shall be the minimum reasonably necessary to accomplish the Skyview
Crossing Improvements and the entering Party shall defend, indemuify end hold harmless the
other Party from any and all claims, losses, expenses or damages, including any mechanics’ or
other liens, property damage or personal injury arising out of such eniry, and reasonable
attorney’s fees and costs thereof (hereafter “Claim™), unless such Claim is caused by the
negligence or intentional act of the non-entering Party, of its agents contractars or employees.
The entering Party shall promptly repair or restore any Property of the other Party damaged in
such entry,

9.2 Insurance. Each Party shall maintain general commercial liability insurance in an
amount of not less than Two Million, owned and non-owned automabile insurance and worker
compensation insurance as required by law for all its activities under this Agreement, and shall
require the same insurance coverages from the Contractor, its subcontractors and each Party's
respective consultants. Before entering the other Party’s Property, the entering Party shall
provide a certificate of insurance evidencing such coverage and naming the other Party as an
additional insured.

9.3  Retention Basin Consent. Ryland has or will construct a regional retention basin -
on Ryland’s Property and hereby consents to normal surfece and stormwater drainage from
Barratt’s Property flowing into the retention basin. In addition thereto, if required, Ryland and
Barralt also agree to promptly execute a letter or other customary agreement in form satisfactory
to the Riverside County Flood Control District or other governmental agency to document the
acceptance of the Barratt Property surface and stormwater flow into the retention basin.
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10, 4 tial Completion”; Maintcnapce,

10.1 *“Substantia] Completion”. “Substantial Completion” of the Skyview Crossing
Improvements shall be deemed to have occurred when all of the following condifions have been
satisfied:

10.1.1 Completion of construction of the Skyview Crossing Improvements
substantially in accordance with the Plans and delivery to the Parties of written verification of
such completion by the Engineer;

10.1.2 Recordation of & notice of completion with respect to the Skyview
Crossing Improvemenis;

10.1.3 Deliver y to the Parties of evidence of final peyment to the Contractor, its
subcontractors and each Party's respective consultants and copies of executed unconditional lien
waivers from the Contractor, its subcontractors and each Party's respective consnltants; and

10.1.4 Final inspection of the Skyview Crossing Improvements by the County, or
opening of the Skyview Crossing Improvements for use by the public, whichever occurs first.

102 Maintenance,  Afier Substantial Completion of the Skyview Crossing
Improvements, the Perties shall jointly maintsin and supervise the operation of the Skyview
Crossing Improvements until the County or such public agency assumes such maintenance and
supervision obligations.

11,  Miscellancous Provisions,

11.1  Arbitratio isputes. NOTICE: BY INITIALING IN THE SPACE BELOW
YOU ARE AGREEING TO HAVE ANY DISPUTE ARISING OUT OF THE MATTERS
INCLUDED IN THIS “4RBITRATION OF DISPUTES” PROVISION DECIDED BY
NEUTRAL ARBITRATION AS PROVIDED BY CALIFORNIA LAW AND YOU ARE
GIVING UP ANY RIGHTS YOU MIGHT POSSESS TO HAVE THE DISPUTE LITIGATED
INA COURT OR JURY TRIAL. BY INITIALING IN TIE SPACE BELOW YOU ARE
GIVING UP YOUR JUDICIAL RIGHTS TO DISCOVERY AND APPEAL, UNLESS SUCH
RIGHTS ARE SPECIFICALLY INCLUDED IN THIS “4RBITRATION OF DISPUTES"
PROVISION. IF YQU REFUSE TO SUBMIT TO ARBITRATION AFTER AGREEING TO
THIS PROVISION, YOU MAY BE COMPELLED TO ARBITRATE UNDER THE
AUTHORITY OF THE CALIFORNIA CODE OF CIVIL PROCEDURE. YOUR
AGREEMENT TO THIS ARBITRATION PROVISION IS VOLUNTARY.

11.1.1 Any dispute, controversy or claim arising out of or related to this
Agreement (o be submitted to arbitration shel] be submitted to and settled by binding arbitration
in the Counly, pursvant to the Commercial Arbitration Rules of the American Arbitration
Association then in effect (or at any other place or under any other form of arbitration mutually
acceptable to the Parties). Notwithstanding the foregoing, the Parties hereto agree that any such
arbitration shall be governed by the following requirements:
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(@ A single nentral arbitrator mutually selected by the Parties shall
conduct the arbitration proceedings. If the Parties are unable to agree upon & single neutral
arbitrator within fifteen (15) days from the date of any notice of demand for arbitration, the
Pariies shall each select a neutral arbitrator within ten (10) days. The two (2) arbitrators so
selected shall then choose a third neutral arbitrator within five (5) days. The three neutral
arbitrators (“Arbitrators™) so selected shall conduct the arbitration proceeding and render the
arbitration decision,

(b)  Any arbitration decision shall be in writing, with the bases of such
decision specified in reasonable detail.

(c)  Each Party shall submit to the other Party, not less than five (5)
business days (or such longer period as the Arbitrators may specify) prior to the commencement
of the arbitration hearing, (i) a list of the persons whose testimony the other Party intends to elicit
at the arbitration hearing, (i) copies of any and all documents to be offered into evidence, and
(iii) a description in reasonable detail of any other evidence such Party intends to offer into
evidence, The foregoing shall not limit the Parties’ rights to such other discovery as may be
permitted pursuant to the rules of the arbitrating entity.

[1.1.2 An y award rendered shall be final and conclusive upon the Parties and a
judgment thereon may be entered in the highest court of the state forum having jurisdiction over
the subject matter of such arbitration. The expenses of the arbitration shall be bome equally by
the Parties to the arbitration, provided that each Party shall pay for and bear the cost of its own
experts, evidence and counsel’s fees; and provided, further, that the Arbitrators may award all or
any portion of the costs of either Party to be borne by the other Party where the Arbitrators find
that such other Party’s claim or defense was manifestly unreasonably maintained.

11.1.3 WE HAVE READ AND UNDERSTAND THIS “4RBITRATION OF
DISPUTES” PROVISION AND AGREE TO SUBMIT DISPUTES ARISING OUT OF THE
MATTERS INCLUDED IN THIS “ARBITRATION OF DISPUITES" PROVISION TO

NEUTRAL ARBITRATION.
Initials A@/__ Initials

112 Modifieation. This Agreement may not be altered in whole or in part except by a
written modification executed by each of the Parties,

11.3  No Joint Venture. Nothing in this Agreement is intended ta create a joint venture,
partnership, or common enferprise relationship of any kind between the Parties. The obligations
of each of the Parties are the sole and several obligations of such Party.

11.4 Attomeys® Fees, In the event any action or proceeding is initiated 1o challenge,
invalidate, enforce, or interpret any of the terms of this Agreement, the prevailing Party shall be
entitled to al] reasonable attomceys® fees and litigation fees, costs, and expenses in addition to any
other relief granted by law.
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13.5 [Entire Agreement. In addition to any retention basin or surface water elevation
agreement, this Agreement, together with all exhibits attached hereto, conteins all representations
and the entire understanding between the Parties with respect to the subject matter of this
Agreement, Any prior correspondence, memorande, or agreements, whether or not such
correspondence, memorande, or agreements are in conflict with this Agreement, are intended to
be replaced in total by this Agreement and its exhibits. Each Party warrants and represents that
no representative of such Pasrty has mede any oral representations or oral agreements not
contained in this Agreement. Each Party further warrants and represents that it has not relied
upon any oral statements or promises made by any representative of any Parly in executing this
Agreement.

11.6 Binding Effect; Run with the Land. This Agreement shall inure to the benefit of
and be binding upon the Parties and their respective purchasers, successors, heirs, and assigns.
The Parties intend these duties and obligations shall run with the lend and be sutomatically
binding on subsequent developer owners of the Properties.

11.7 Unenforcesble Provisions. The terms, conditions, and covenants of this
Agreement shell be construed whenever possible as consistent with all applicable laws and
regulations. To the extent that any provision of this Agreement, as so interpreted, is held to
violate any applicable law or regulation, the remaining provisions shall nevertheless be carried
into full force and effect and remain enforceable; provided however, the foregoing shall only
apply to the extent it does not deprive either Party of any material benefits hereunder.

11.8  Opportunity to be Represented by Independent Counsel. Each of the Parties
warrants and represents that it has been advised to consult independent legal counsel of their own
choosing and have had & reasonable opportunity to do so prior to executing this Agreement.

11.9 No Waiver, The failure of any Party to enforce any term, covenant, or condition
of this Agreement on the date it is to be performed shall not be construed as & waiver of that
Party’s right to enforce this, or any other, term, covenant, or condition of this Agreement at any
later date or as & walver of any term, covenant, or condition of this Agreement.

11,10 Notices. All letlers, statements, or notices required pursuant to this Agreement
shall be deemed cffective upon receipt when personally served, transmitted by facsimile
machine, or sent certified mail, return receipt requested, to the following addresses:

To Barratt: Barratt American Incorporated
Attn; J. Michael Armstrong Esg.
5950 Priestly Drive
Carlsbad, CA. 92008
Phone: (760) 431-0800 Ext.214
Fax: (760} 929-6424
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With a Copy to: Luce, Forwerd, Hamilton & Scripps LLP
Attn: Ronald W. Rouse, Esq.
600 West Broadwsy, Suite 2600
San Diego, CA 92101
Phone: (619) 699-2572
Fax: (619) 235-1338

To Ryland: Ryland Homes of California, Inc,
Attn: Mr. Nick Abdelnour
5740 Fleet Street, Suite 200
Carlsbad CA 952008
Phone: (760) 931-4444
Fex: (760) 931 4422

With a Copy to: Hecht Solberg Robinson Goldberg & Bagley LLP
Attn: Susan L, Daly, Esq.
600 West Broadway, 8" Floor
San Diego, CA 9210!
Phone (619) 239-3444
Fax: (619) 232-6828

11.11 Counterparts. This Agreement may be executed in counterparts, each of which
shell be deemed an original and all of which together shall constitute one and the same
instrument.

11.12 Temm. This Agreement shall be effective upon the Effective Date and the Parties’
joint maintenance and supervisory obligations described in Section 102 shall automatically
terminate when the Skyview Crossing Improvements are accepted by the County or applicable
public agency and the County or such public agency assumes the maintenance and supervision
obligations therefor.

11.13 Assignment. Each Perty shall have the right, without the consent of the other
Party, to assign its rights and delegate its obligations under this Agreement to any:
(8) corporation of which the Party owns & controlling interest; (b) partnership in which the Party
or an effiliate of the Party is the general pariner; or (¢) limited liability company of which the
Party or an affiliate of the Party is a manager (each of (a), (b) and (c), an “Affiliate”). In
addition, each Party shall have the right to assign its rights and delegate its obligations under this
Agreement to any third party purchasing substantially all of the respective Properties, other than
an Affiliate, aRer receiving the prior written consent of the other Party, which consent shall not
be unreasonably withheld provided the assignee assumes in writing the obligations herein. No
other assignment is permitted.

11.14 Good Faith and Cooperation. Both Parties are experienced residential developers
and acknowledge there may be additional easements, permits or other documents necessary to
facilitate the completion of this Agresment. The Parties mutually covenant to cooperate with
one another timely and in good faith to cause the Skyview Crossing Improvements to be
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constructed and paid for as soon s commercially practicable, and to execute emy letters of
pemission or other documents reasonably requested by either Party, or any government agency,
including but not limited to, the Riverside County Flood Control District, to complete the
Skyview Crossing Improvements. To facilitate the cooperation, the initial contact persons for
day-to-day administration shall be Rush Porter for Berratt and Suzanne Scarborough for Ryland;
Richerd Sanchez for Barratt and Vince Buchanan for Ryland shall be the initial contact persons
for construction and field coordination.

11.15 Governing Law. This Agreement and the rights of the Parties shall be governed
by and interpreted in accordance with the laws of the State.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed
as of the dey and year first above written.

BARRATT AMERICAN INCORPORATED, RYLAND HOMES OF CALIFORNIA, INC,,

a Delaware corporation a Delaware corporation

_ é g.;/ .
By: M By: N
Name: Jack Becker Nam :—-&éﬂ.l Aty
Title: ___Vice President Title: _~—— ¥
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGEMENT

STATE OF CALIFORIA )}

COUNTY OF SAN DIEGO 1

On November 10, 2005, before me, RAELEINE K, NABORS, Notary Public, personally
appeared _G. JACK BECKER personally known to me to be the person whose name
is subscribed ta the within instrument and acknowiedged to me that he execuled the
same In his authorized capacity, and that by his signaiure on the insirument the
person or the entity upon behalf of which the person acted, execuled the instrument,

WITNESS my hand and official seal.

el

" 'RAELEINE K. NABORS, Notary Public

. RAELEINE K, NABORS
30 oy bubie CoMlornia @
R L2 No
l()%r‘y "SR D00 COUNTY

and/ My Comm, Exp, Apfl] 13, 2008

o i

g

g T

IS AREA I-OR DPFICIAL NCTARIAL SEAL

Though the data below is not required by law, it may prove valuable fo perscns relying
on the document and could prevent fraudulent reaitachment of this lorm.

CAPACITY CLAIMED BY SIGNER DESCRIPTION OF ATTACHED DOCUMENT
] NDIVIDUAL
X_| CORPORATE OFFICER Tr. 20114 & 32049
VICE PRESIDENT Subdivision improvement Cost Shating Agmt.
TITLE TITLE OR TYPE OF DOCUMENT
") PARTNERS LIMITED N 9
- GENERAL NUMBER OF PAGES

ATTORNEY-IN-FACT

TRUSTEE(S) __10/2u05
GUARDIAN/CONSERVATOR DATE OF DOCUVENT -
OTHER. -

SIGNER IS REPRESENTING:
(NAME OF PERSON OR ENTITY)

- — ae wa

Barralt American Incorporated & Delaware Corporatinn

————— e ——
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EXHIBIT “B”
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EXHIBIT “C”

Improvements
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ASSIGNMENT AND ASSUMPTION
: OF
SUBDIVISION TMPROVEMENT COST SHARING AGREEMENT
Skyview Road Improvements, Winchester, County of Riverside

THIE ASSIGNMENT AND ASSUMFTION OF SUBDIVISION IMPROVEMENT COST SHARING AGREEMENT
(this "Assignment") is made and entered Into as of June __, 2010 ("Effective Date"), between and
among RYLAND HOMES OF CALIFORNIA, INC,, a Delaware corporation ("Ryfand™) and BELLACAP, LLC,
@ Californla limited liability company ("Bellacap"), and further amends that certain Subdivislon
Improvement Cost Sharing Agreement dated October 21, 2005 ("Agreement®), by and between Ryland
and Barratt American Incorporated, a Delaware corporation ("Barratt”). Capltalized terms not otherwise
defined herein shall have the meaning given to such tems in the Agreement.

RECITALS

A. Ryland and Barratt entered into thet certain Subdlvision Improvement Cost Sharing
Agreement dated as of October 21, 2005, conceming the sharing of costs for the construction of street
Improvements for portions of Skyview Road between Pourroy Road and Winchester Road, Including the
crossing portion over French Valley Creek. The parties agreed to share the cost of the improvements
related to the crossing portion over French Valiey Creek ("Skyview Crossing Improvements"),

B. Ryland Is the owner and developer of certaln real property located in the County of
Riverside, State of Celifornia, which Is generally shawn In Exhibit "B" to the Agresment and Incorporated
hereln by this reference ("Ryland Property™).

C. Bellacap Is the owner and developer of certmin real property located In the County of
Riverside, State of California, previously owned by Barratt as generally shown In Exhibk "A" to the
Agreement and incorporated herein by this reference ("Bellacap Property"), by and through a valid
Purchase and Sale Agreernent with Bank of America dated August 4, 2009, Barratt's successor-in-Interest
by and through foreclosure upon a first deed of trust.

D. Pursuant to Section 11.6 of the Agreement, the Agreement runs with the land and ls
binding upon the Partles' purchasers, successors, helrs, and assigns. Based thereon, Bank of America as
sucoessor-in-interest to Barratt assumed the benefits and obligations of the Agreement. Thereafter, Bank
of America transferred Its Interests In and to the Bellacap Property to Bellacap together with the benefits
and obligations of the Agreement. '

E. Ryland deslres to acknowledge and acoept the assignments set forth hereinabove
pursuant to Section 11.13 of the Agreement, and Bellacap desires to accept such assignment and assume
the obligations of Barratt, and the parties hereto have agreed to the terms of such assignment together
with certain amendments to the Agreement as more fully set forth hereln.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficlency of which are
hereby acknowledged, Ryland and Bellacap hereby agree as follows:

1. Assignment. Ryland hereby Irrevocably and unconditionally acknowledges and agrees
that all of Barratt's rights, titles, interests, benefits, privileges, claims, duties, and obligations arising
under, contained within, or In respect to the Agreement have been assigned to Bellacap as a purchaser
and successor-in interest to Barratt as set forth herelnabove,
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2, Assumption.  Bellacap hereby fully accepts the foregoing assignment and
unconditionally assumes and agrees to perform, In & timely manner, all of the duties and obligations of
Barvatt arlsing under or contalned in the Agreement with the same force and effect as If Bellacap had
initfally executed the Agreement. .

3. Amendment. Ryland and Bellacap hereby agree that due to aconomic circumstances
beyond their control, Skyview Crossing Improvements may not be nacessary In the form orlginally
planned, and do hereby amend the Agreement as follows:

(a) "Skyview Crossing Improvements* throughout the Agreement shall be changed
to, "Skyview Road Improvements” and shall mean any revised plans and spedifications for Improvements
that have been approved by the County of Riverside (“County”) for the crossing portion over French
Valley Creek or any location related thereto which is meant to replace the requirement for a bridge
crossing over French Valley Creek. In the event that the County does not approve revised plans and
specifications to the bridge crossing as originally approved, then Ryland and Bellacap agree to be bound
by all of the terms of the Agreement as applied to Skyview Crossing Improvements as originally defined
In the Agreement,

(b)  Section 1, "Construction of Skyview Crossing Improvements” shall be replaced in
its entirety to read as follows:

onst ements.  Subject to the terms and
conditions contalned hereln, Parties shall jointly oversee the construction of the Skyview Road
Improvements by a qualified contractor ("Contractor") such that the Contractor commences constructlon
of the Skyview Road Improvements no Jater than one hundred elghty (180) days following receipt of all
necessary registrations, permits, licenses, easements, and approvals required by law or from the
applicable governmental authorities to construct the Skyview Road Improvements ("Commencement
Date"). The Parties will endeavor to complete construction of the Skyview Road Improvements no later
than one hundred eighty (180) days after the Commencement Date. The Parties have retained The
Moote Group to conduct and oversee the competitive bidding for the selection of the Contractor. The
competitive bldding shall be conducted based on, and the Parties shall select the Contractor from, a list of
at least three (3) qualified contractors Jointly approved by Bellacap and Ryland. In any event, the
competitive bidding process shall follow the County's requirements for possible relmbursement from
County financing or fee districts. In the event that the County does not approve revised plans and
specifications to the bridge crossing as originally approved, then the reference herein to Skyview Road
Improvements shall revert to Skyview Crossing Improvements as originally defined In the Agreement.

(b)  Section 11,10, *Notices” shall eliminate the Barratt contact information and
replace jt with the following Bellacap contact Information, and the Ryland Information shall be as follows:

To Bellacap:  Bellacap, LLC )
c/o Globa! Investment & Development, LG
Attn: Joseph Rivanl
3470 Wilshire Boulevard, Suite 1020
Los Angeles, CA 90010
Phone: (213) 365-0005
Fax: (213) 365-0405

With a Copy to: Woodruff, Spradiin & Smart
Attn: Diego Santena, Esq,

585 Anton Boulevard, Suite 1200
Costa Mesa, CA 92626

Page 2 of 5
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Phone: (714) 415-1079
Fax: (714) 415-1179

To Ryfand: Ryland Homes of Callfornia
Atin: Dale F. Casey
1250 Corona Pointe Court, Sutte 100
Corona, CA 92879
Phone: (951) 2733473
Fax: (951) 273-3472

With a Copy to: The Ryland Group, Inc.
North/West Reglon
Attn; Peter G. Skelly and Philip H. Darrow
21925 Field Parkway, Sulte 230
Deer Park, 1. 60010
Phone: (847) 726-2757
Fax: (847) 726-2628

()  Temination. In the event that the County determines thet the Skyview Crossing
Improvements are na longer necessary and by action of the County Board eliminates the condition to
construct same from the respective Conditions of .Approval for the Ryland Property and the Bellacap
Property, the Agreement and the Assignment shall be terminated and of no further force and effect,

4. Modiflcations. Any modification of this Assignment shall be effective only If it Is in
writing signed by the perties hereto, :
5 Counterparts, This Assignment may be executed In counterparts, each of which shall

be deeméd an original, and all of which together shall constitute one and the same Instrument.

6. rablilty. If any provision of this Assignment Is held by a court of competent
jurisdiction to be Invaild, void, or unenforceable, the remaining provisions shall nevertheless continue In
full force without being Impaired or invalidated in any way.

7. Governing Law. This Assignment shall be governed by and construed according to
Federal Law or otherwise, the laws of the State of Californla, and shall be deemed to have been executed
In County of Riverside, California, for purposes of jurisdiction and venue in any action or proceeding to
Interpret or enforce Its terms or provisions, irrespective of actual location of Its execution.

8. Binding Effect. All of the terms of this Assignment shall be binding upon and Inure to
the benefit of and be enforceable by each party hereto and thelr respective successors, executors,
administrators or heirs, and all persons claiming by and through them.

9, Attorneys' Fees. In the event that any party hereto brings an action or proceeding for
a declaration of the rights of the parties under this Assignment for Injunctive rellef, for an alleged breach
or default of, or any other action arising out: of this Assignment or the transactions contemplated hereby,
or In the event any party Is in default of Its obligations pursuant hereto, whether or not sult Is filed or
prosecuted to final judgment, the non-defaulting party (or In the event of Iitigation, prevailing party) shall
be entitled to reasonable attorneys' fees, In addition to any court costs Incurred arid 'n addition to any
other damages or rellef awarded.
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IN WITNESS WHEREOF, the parties have exscuted this Assignment as of the Effective Date,

"RYLAND"

RYLAND HOMES OF CALIFORNIA, INC.,
& Delaware corporation

By:
Name: Mﬁ'

e aZnﬂmm& Vi f reridon’
By:

Name:
Title:

"BELLACAP"

BELLACAP, LLC,
a California limited liability company

By: Global Investment & Development, LLC
Its: Manager

By: @IZ%@\A ﬂ\,mm

oseph Rivani; Managé‘r N
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EXHIBIT E

French Valley Creek Improvements
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EXHIBIT F

18°” Waterline
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EXHIBIT G

Capistrano Rough Grading
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EXHIBIT H

$100.000 Contribution




[ [
3470 Wilshire Boulevard, Suile 1020

BELLACAP, LLC el No. 5153050008
. Fax No. 213.365.0405
Email: jrivani@g!dfice.com

May 6, 2011

Mz, Juan Perez

Director of Transportation
County of Riverside

4080 Lemon Street &th Floor
Riverside, CA 92502-1090

Dear Mt. Perez:

Bellacap, LLC, as the fee owner of the property subject to Tract No. 29114,
hereby authorizes the County of Riverside (County) to transfer the following refund
amounts, totaling $100,000, from the following IP accounts to the appropriate Planning
Department account as determined by the Director of Transportation:

Account Current Balance Refund Amount
Tract 29114 / IP 030178 $86,742.40 $ 36,000
Tract 29114-1 /IP 020095 $15,839.39 $ 13,000
Tract 29114-2 /IP 030177 $8,621.05 $6,000
Tract 32049 / IP 050117 $91,360.23 $45,000
TOTAL REFUND $100,000

Subject to the condition stated below, the $100,000 transfer of funds authorized
herein is in partial satisfaction of Bellacap, LLC’s, share of the $500,000 cash
contribution described in the Board of Supervisors® Form 11p dated December 8, 2010,
regarding the Conditions of Approval for Tract 29114,

In addition, the $100,000 transfer of funds authorized herein is conditioned upon
the County’s successful negotiation of a resolution with the applicable security
companies regarding satisfaction of Condition of Approval 50. Trans. 27 for Tract No.
29114, Ifno such resolution is reached, the County shall refund directly to Bellacap,
LLC, the entire amount of $100,000.

Bellacap, LLC

By: Global Investment & Development LLC,
its managing member

e REQW {|\uam:

Maunager




EXHIBIT I

"~ Boys & Girls Club Levy




Drawing Naome: O: \150,01.08\Tentative_Troct_Mop\Enginearing\Exhibit \2007\Exhibit I.dwg

Last Opened: Jon 06, 2012 — J:41pm by Joe

BOYS & GIRLS CLUB FRENCH VALLEY CREEK
LEVEE IMPROVEMENTS

AREA 1 -BOYS & GIRLS CLUB
LEVEE: COMPLETE THE
APPROVED FRENCH VALLEY
CREEK LEVEE PROJECT
ADJACENT TO B & G CLUB SITE.
THE PROJECT WILL TERMINATE
NORTH OF THE SKYVIEW RD
RIGHT-OF-WAY.

=y

hﬁuﬂzﬁam & Consnlting, Inc.

3638 CALLE DE LOBO
MURKIETA, CA 92562
FE. 9513049552 FAX 95130435688




