SUBMITTAL TO THE BOARD OF SUPERVISORS \6 {>\
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA /\ ‘

FROM: TLMA - Transportation Department SUBMITTAL DATE:
November 14, 2012

SUBJECT: TUMF Improvement Credit Agreement (Scott Road CFD 05-8) between the
County of Riverside, City of Menifee and Beazer Homes Holdings Corporation for
Tract 28206-2. '

RECOMMENDED MOTION: That the Board of Supervisors:
1) Approve the subject Agreement by and between the County of Riverside (Gounty), City

of Menifee (City) and Beazer Homes Holdings Corporation (Developer); and

2) Authorize the Chairman to execute the same.

§ BACKGROUND: The Developer's tract is located within the boundaries of Community
. 2 | Facilities District No. 05-8 (Scott Road CFD), which is administered by the County, and for
_ il & | which the tract was conditioned to participate in. However, with the incorporation of the City of
238 s
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g Juan C. Perez ‘
Director, Transportation and Land Management Agency
(Continued On Attached Page)
Current F.Y. Total Cost: $0 In Current Year Budget: - N/A
F lNDAI{ch:AL Current F.Y. Net County Cost: $ 0 |Budget Adjustment: - NA
: ' Annual Net County Cost: $0 For Fiscal Year: N/A
SOURCE OF FUNDS: N/A Positions To Be ]
' | Deleted Per A-30
There are no General Funds used in this project. Requires 4/5 Vote| [ ]
C.E.O. RECOMMEND N:
. ATIO APPROVE
N
. ina Grande
County Executive Office Signature
é é.’ MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Stone, seconded by Supervisor Ashley and duly carried, IT
WAS ORDERED that the above matter is approved as recommended.

[7] Consent
[] Consent

Ayes: Buster, Stone, Benoit and Ashley
Nays: None Kecia Harper-lhem
Absent:  Tavaglione Cle the Board

g o Date: December 4, 2012 By;

: 9 XC: Transp. Deputy

x
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' ATTACHMENTS FILED 3 3

Form 11 (Rev 07/2007) WITH THE CLERK OF L




The Honorable Board of Supervisors

RE: TUMF Improvement Credit Agreement (Scott Road CFD 05-8) between the County of
Riverside, City of Menifee and Beazer Homes Holdings Corporation for Tract 28206-2.
November 14, 2012

Page 2 of 2

Menifee, the geographical boundaries of the Scott Road CFD now fall primarily within the City,
including this Tract. ;

The Scott Road CFD is a funding mechanism that provides a means to finance the Scott Road
Improvements, which includes widening of Scott Road between Antelope Road and Briggs
Road and improvements to the 1-215 Interchange. The Scott Road Improvements are planned
to be constructed by the Riverside County Transportation Department from the proceeds of
special taxes levied or the proceeds of bond sales by the Scott Road CFD.

In addition, the Scott Road Improvements have been identified as part of the Transportation
Uniform Mitigation Fee (TUMF) Regional System of Highways and Arterials (RSHA), and to be
among those facilities whose construction is to be financed in part by the collection of TUMF.
The TUMF Program requires a developer to pay TUMF, which represents a developer’s fair
share of the estimated costs to construct transportation improvements needed to mitigate the
traffic impacts and burdens generated by a developer’s project.

The County, City and Developer now desire to enter into this agreement to provide a means by
which the Developer's participation in the Scott Road CFD is offset against Developer's
obligation to pay the applicable TUMF for the Tract. Each single-family residential unit within
the Tract will be eligible to receive a credit against the TUMF in an amount set forth in this
Agreement and that will be charged by the City at issuance of a certificate of occupancy for
each unit.

Project Number: A50256



COUNTY OF RIVERSIDE
CITY OF MENIFEE

COMMUNITY FACILITIES DISTRICT NO. 05-8 (SCOTT ROAD CFD)

IMPROVEMENT CREDIT AGREEMENT
TRANSPORTATION UNIFORM MITIGATION FEE PROGRAM

This IMPROVEMENT CREDIT AGREEMENT (this “Agreement”) is enter

ed into this

y of , 2012 by and between the County of Riverside (the
“County”), City of Menifee (the “City) and Beazer Homes Holdings Corporation, a Delaware

corporation (the “Developer”). The County, City and Developer are sometimes
referred to individually as “Party” and collectively as “Parties”.

RECITALS

hereinafter

. WHEREAS, the Developer owns Tract No. 28206-2 (the “Tract”), for which a Final Map
was recorded on January 12, 2010, as Instrument No. 2010-0011677 and is located within the

City of Menifee, Riverside County, California, as shown by Exhibit “A,” attached
incorporated herein by this reference; and

WHEREAS, the Tract is Phase No. 2 of approved, phased Tract Map No.

hereto and

28206 (the

“Project”), which was approved by the County prior to the City’s incorporation, that was

conditioned by the County to participdte in some form of funding mechanism,

such as a

Community Facilities District, that would provide a means of financing the construction of the
following public facilities (the “Scott Road Improvements”) that had been determined by the
Board of Supervisors to be necessary to mitigate the transportation and circulation needs that

would result from the development of the Project:

) The widening of Scott Road to four lanes between
Antelope Road and Briggs Road including all associated
appurtenances and rights-of-way; \

(i)  The widening of the interchange at Interstate 215 and Scott
Road and the modification of the ramps to meet future
traffic demands including all associated appurtenances and
rights-of-way;

(iii)  The full width improvement to Scott Road from Antelope
Road to State Route 79 including all associated
appurtenances and  rights-of-way, bringing into
conformance said facility with the Transportation Uniform
Mitigation Fee Program (“TUMF”), as amended from time
to time (collectively, the “Scott Road Improvements”); and

WHEREAS, the Riverside County Board of Supervisors (the “Board”), on April 4, 2006,

adopted Resolution No. 2006-092 establishing Community Facilities District No.
Road) of the County of Riverside (“Scott Road CFD”) and authorizing the levy of a

05-8 (Scott
special tax

to pay for the construction or financing of the Scott Road Improvements and Resplution No.
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CFD 2006-02 determining the need to incur bonded indebtedness in an aggregate principal

amount not to exceed $100,000,000 to finance the Scott Road Improvements and calls
election for April 18, 2006, for the qualified electors of the Scott Road CFD f{

propositions dealing with the levy of the special tax and the incurrence of bonded in
and

WHEREAS, the Board of Supervisors, on April 25, 2006, canvassed the re

special election and determined that the qualified electors voted and approved the p
by more than two-thirds of the votes cast and caused a Notice of Special Tax Lien f¢

Road CFD to be recorded on May 4, 2006; and

ed a special
o consider
debtedness;

sults of the
ropositions
or the Scott

WHEREAS, the County/City, by the adoption of Ordinance No. 824, as amended from

time to time, established the Transportation Uniform Mitigation Fee Program which
developer to pay the fee (the "TUMF") which is set by said Ordinance and which is t¢
a condition of receiving certification allowing for the occupancy of a residential or ¢

structure; the TUMF is intended to represent a new structure’s fair share of the estim:
construct those transportation improvements needed to mitigate the traffic impacts

placed on the Regional System of Highways and Arterials (‘RSHA™) generated by a
or commercial development and determined necessary to protect the safety, health ang

persons traveling to and from the such residential or commercial development using
and

WHEREAS, the Scott Road Improvements have been identified as part of the
to be among those facilities whose construction is to be financed by the collection of
and

WHEREAS, the Rate and Method of Apportionment of Special Tax for the
CFD (the "RMA") that has been approved by the Board of Supervisors and the qualif
of the Scott Road CFD is intended to reflect the amount of the TUMF approved fo
fiscal year, beginning July 1, 2005, with the intent that each unit within a si
residential tract and each unit within a multifamily residential development will rece
against the TUMF in an amount set forth in this Agreement; and

WHEREAS, the Scott Road Improvements are to be constructed by the Rivers
Transportation Department as the lead agency from the proceeds of special taxes le
proceeds of special tax bonds issued by the Scott Road CFD; and

WHEREAS, on October 1, 2008, the City of Menifee incorporated and thg
improvements are included within its boundaries; and

WHEREAS, the City reduced the TUMF during calendar year 2010 but tha
ended as of December 31, 2010; and

WHEREAS, the County, City and the Developer now desire to enter into this
to provide a means by which Developer’s participation in the Scott Road CFD is of

| requires a
» be paid as
rommercial
ed costs to
d burdens
residential
1 welfare of
the RSHA;

RSHA and
the TUMF,;

Scott Road
ied electors
I any given
ngle-family
ive a credit

side County
vied or the

> Tract and

it reduction

Agreement
fset against

Developer’s obligation to pay the applicable TUMF (the “TUMF Credit”) for the Tract in
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accordance with the TUMF administrative plan; and

WHEREAS, the Tract is located within the boundaries of the Scott Road CFD, as shown
on the Boundary Map of the Scott Road CFD recorded as Instrument No. 2006-0167553 on
March 8, 2006, or within territory that has been annexed to the Scott Road CFD;

NOW, THEREFORE, for the purposes set forth herein, and for good ald valuable
consideration, the adequacy of which is hereby acknowledged, Developer, County, and City
hereby agree as follows:

TERMS

1.0 Incorporation of Recitals. The Parties hereby affirm the facts set forth in the
Recitals above and agree to the incorporation of the Recitals as though fully set forth herein.

2.0  Construction of Improvements. County/City shall be responsible for ¢onstructing
the Scott Road Improvements.

3.0  TUMF Credit for Single-Family Residential Development. The prior dwner of the
Tract obtained the first building permit for a “production unit” located within the Tract on

January 25, 2010. The TUMF in effect on July 1% preceding the issue date of said first building
permit was $9,812 per single-family residential unit. Each single-family residential unit within
the Tract will be eligible to receive a TUMF credit up to a maximum amount, which is equal to
the TUMF in effect on said July 1* (the “Maximum TUMF Credit”). The actual amount of the
TUMF credit applied will be equal to the TUMF in effect on the date the Developer secures a
certificate of occupancy for each single-family residential unit up to the Maximum TUMF credit.
At no time shall the actual TUMF credit amount exceed 100% of the TUMF charged for each
said unit. The Developer understands that the TUMF is adjusted annually, and the Developer
agrees that should the TUMF in effect on the date a certificate of occupancy is secured for each
single-family residential unit is greater than the Maximum TUMF Credit for sajd unit, the
Developer shall pay the differential amount in cash prior to securing the certificate of occupancy
for said unit.

4.0 Miscellaneous.

4.1 Assignment. The Developer may assign all or a portion of its rights
pursuant to this Agreement to a purchaser of one or more lots within thel Tract (an
"Assignment"). The Developer and such purchaser and assignee (the "Assignee") shall provide
to the County/City such reasonable proof as it may require that the Assignee is the purchaser of
said lots within the Tract. Any assignment pursuant to this paragraph 4.1 shall not be effective
unless and until the Developer and Assignee have executed an assignment agreeme¢nt with the
County/City in a form reasonably acceptable to County/City, whereby the Developer and the
Assignee agree, except as may be otherwise specifically provided therein, to the fqllowing: (i)
the Assignee shall receive all or a portion of the Developer's rights pursuant to this |Agreement,
including credits up to the Maximum TUMF Credit for each single-family residential unit
developed on a lot within the Tract or for each multifamily residential unit developed on a parcel

Scott Rd CFD - Improvement Credit Agreement 3
TR 28206-2
Beazer Homes Holdings Corporation



within the Tract purchased by the Assignee pursuant to this Agreement and (ii) the Assignee

shall be bound by all applicable provisions of this Agreement.

42  Relationship between the Parties. The Parties hereby mutually
this Agreement shall not operate to create the relationship of partnership, joint venture
between the County, City and the Developer.

r agree that
, Or agency

43  Indemnification. Developer agrees to protect, indemnify, defend and hold
the Community Facilities District, the County and City, and their respective directors, officers,
Legislative Body, Board of Supervisors, elected officials, employees, representatives and agents
(the "Indemnified Parties"), and each of them, harmless from and against any and|all claims,
including, but not limited to, third-party claims, and against any and all losses, liabilities,
expenses, suits, actions, decrees, judgments, awards, reasonable attorney’s fees, and|court costs
which the Indemnified Parties, or any combination thereof, may suffer or which may be sought
against or recovered or obtained from the Indemnified Parties, or any combination thereof, as a
result of or by reason of or arising out of or in consequence of (a) the approval of this
Agreement, (b) the awarding of credit pursuant to or on account of this Agreement,
untruth or inaccuracy of any representation or warranty made by said Develo

Agreement. If said Developer fails to do so, the Indemnified Parties, or each of them

the right, but not the obligation, to defend the same and charge all of the direct or inci

of such defense, including reasonable attorney’s fees or court costs, to and recover the
said Developer. The provisions of this Section shall survive the termination dischat

termination of this Agreement.

4.4 Warranty as to Property Ownership; Authority to Enter Agres

, shall have
dental costs
same from
lge or other

'ment. The

Developer hereby warrants that it owns fee title to the Tract and that it has the legal
enter into this Agreement. Both Parties warrant that the individual(s) who have
Agreement on behalf of each Party has the legal power, right, and authority to en
Agreement and each individual signing this Agreement has been duly authorized
behalf of said Party.

45  Prohibited Interests. The Developer represents and warrants t

percentage, brokerage fee, gift, or other consideration contingent upon the m
Agreement. For breach of this representation and warranty, the County/City shall h
to rescind this Agreement without liability.

4.6 Notices. All notices, demands, invoices, and written comt
shall be in writing and delivered to the following addresses or such other addresses a
may designate by written notice:

Scott Rd CFD - Improvement Credit Agreement
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To County: Riverside County Transportation Department
Attention: Juan C. Perez
4080 Lemon Street, 8" Floor
Riverside, CA 92501
Phone No. (951) 955-6740
Fax No. (951) 955-3198

To City: City of Menifee
Attention: Don Allison
29714 Haun Road
Menifee, CA 92586
Phone No. (951) 672-6777
Fax No. (951) 679-3843

To Developer: Beazer Homes Holdings Corporation
Attention: Darius Fatakia
1800 Imperial Highway, Suite 200
Brea, CA 92821
Phone No. (714) 672-7024
Fax No. (714) 917-4881

Depending upon the method of transmittal, notice shall be deemed received as follows: by
facsimile, as of the date and time sent; by messenger, as of the date delivered; and by U.S. Mail

first class postage prepaid, as of 72 hours after deposit in the U.S. Mail.

4.7  Cooperation; Further Acts. The Parties shall fully cooperate with one
another, and shall take any additional acts or sign any additional documents as may b¢ necessary,

appropriate, or convenient to attain the purposes of this Agreement.

4.8  Construction; References; Captions. It is agreed that the Parties and their
agents, including legal counsel, have participated in the preparation of this Agrgement, the

language of this Agreement shall be construed simply, according to its fair meaning, a
ambiguity shall not be construed against either Party as the Party responsible for d
Agreement. Any term referencing time, days, or period for performance shall
calendar days and not business days. All references to the Developer include all

ind that any
rafting this
be deemed
personnel,

employees, and agents of the Developer, except as otherwise specified in this Agreement. All

references to the County and City include its elected officials, Board of Superviso

rs, officers,

employees, and agents except as otherwise specified in this Agreement. The captions of the

various articles and paragraphs are for convenience and ease of reference only,
define, limit, augment, or describe the scope, content, or intent of this Agreement.

49  Amendment; Modification. No supplement, modification, or

of this Agreement shall be binding unless executed in writing and signed by all Parties.

4,10 Waiver. No waiver of any default shall constitute a waiver o
default or breach, whether of the same or other covenant or condition. No waiV
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privilege, or service voluntarily given or performed by a Party shall give the otha
contractual right by custom, estoppel, or otherwise.

4.11 Binding Effect. Each and all of the covenants and conditi
binding on and shall inure to the benefit of the Parties, and their successors, hei
representatives, or assigns. This section shall not be construed as an authorization f¢
to assign any right or obligation.

412 No Third Party Beneficiaries. There are no intended
beneficiaries of any right or obligation assumed by the Parties.

4.13 Invalidity; Severability. If any portion of this Agreement

r Party any

ns shall be
, personal

r any Party

third party

is declared

invalid, illegal, or otherwise unenforceable by a court of competent jurisdiction, the remaining

provisions shall continue in full force and effect.

4.14 Consent to Jurisdiction and Venue. This Agreement shall be ¢
accordance with and governed by the laws of the State of California. Any lega
proceeding brought to interpret or enforce this Agreement, or which in any way arise
Parties’ activities undertaken pursuant to this Agreement, shall be filed and proseq
appropriate California State Court in the County of Riverside, California. Each Party
benefit of any provision of state or federal law providing for a change of venue to any
or jurisdiction including, without limitation, a change of venue based on the
governmental entity is a party to the action or proceeding, or that a federal right or]
involved or alleged to be involved in the action or proceeding. Without limiting the g
the foregoing waiver, the Developer expressly waives any right to have venue
pursuant to California Code of Civil Procedure Section 394.

4.15 Time is of the Essence. Time is of the essence in this Agreem
Parties agree to execute all documents and proceed with due diligence to complete a
and conditions.

4.16 Counterparts. This Agreement may be signed in counterpaj
which shall constitute an original and which collectively shall constitute one instrume;

4.17 Entire Agreement. This Agreement contains the entire agreem
County, City and Developer with respect to matters specifically addressed herein and
any prior oral or written statements or agreements between County, City and Dev
respect to such matters.

[Signatures of Parties on Next Page]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the

day and year first above wrltten

CITY OF MENIFEE

Passed on this ]_"Hay of !& ot ,2012-

By: ﬂ QIAAK/Q/{/‘—\

DEVELOPER

Beazer Homes Holding Corporatlon il Delaware

Corporation
By: (@ '

" Denver, Mayor

ATTEST:

By: &Mm{/d\

Kattiy Bennett, City Clerk

- APPROVED AS TO FORM:

By: W
Josephﬂ. Fletcher, City JAttorney

Scott Rd CFD - Improvement Credit Agreement
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Darius Fatakia, P.E.
Vice Pre_sﬂlﬂzllgumpnfgm__
PrintedName  Qrange Division

Title

By:

Printed Name

Title




ACKNOWLEDGMENT

State of California
County of Dro.ng&

On AUAUI‘S}ZU 20\ before me, Aﬂ‘v\ (?)afu_dm Ml)l'afq?u-}\

e

(hefe insert name and title of the offic

personally appeared arus ¥ataky

:r)

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

| certify under PENALTY OF PERJURY under the laws of the S’tate of California
foregoing paragraph is true and correct.

P W e

whose
me that
that by
ehalf of

that the

AMY BARUCH
Commission # 1834094
Notary Public - California
Orange County 5.2

WITNESS my hand and official seal.

Signature W

J




IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the day and year

first above written.

COUNTY OF RIVERSIDE

RECOMMENDED FOR APPROVAL:

By: (LO Date: ’°/.3l,/(7/

Juan T Perez

Director, Transportation and Land Management Agency

APPROVED AS TO FORM:

By: &&&J"“L‘N’ Date: ﬂ/?ﬁ’ib

Dalz AL Gardnge
County Counsel

APPROVAL BY TH

= A 2. DEC 04201
OCAV@NE
Chajrman, County Board of Supervisors

ATTEST:
Kecia Harper-Them
Clerk of the Board

MAWW m/k* Date: DEC 04 2012
U

Deputy

Clerk of the Board (SEAL)
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EXHIBIT “A”

FINAL TRACT MAP AND VICINITY MAP

[ATTACHED BEHIND THIS PAGE]
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EXHIBIT “A”
VICINITY MAP

TRACT NO. 28206-2
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ENTITY NAME:

State of California
Secretary of State

CERTIFICATE OF STATUS

BEAZER HOMES HOLDINGS CORP.

FILE NUMBER:
REGISTRATION DATE:
TYPE:
JURISDICTION:
STATUS:

I, DEBRA BOWEN, Secretary of State of the State of California,

hereby certify:

The records of this office indicate the entity is qualified g

C1964501
03/26/1996

FOREIGN CORPORATION

DELAWARE

ACTIVE (GOOD STANDING)

transact intrastate business in the State of California.

No information is available from this office regarding the fi

condition, business activities or practices of the entity.

NP-25 (REV 1/2007)

IN WITNESS WHEREOF, I execute this
and affix the Great Seal of the Stg
California this day of February 28,

-/h&M

DEBRA BOWEN
Secretary of State

O

nancial

certificate
te of
2012.
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STATEMENT AND DESIGNATION
BY. FOREIGN CORPORATION

Com., a-corporation organized and existing under the laws of

Delaware, makes the following. statemenits and designation:

LT address of its.principal:exesutive office is 5775 Peachtree Dunwoody Road.

DONOT USE POST OFFICE BOX
+ The. address of its principalioffice in‘the State of California is 2260 Douglas

3.
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whom:process directed to the undersigned corporation may be served \within the
‘State of Califomia, in. the manns; provided by law.

4. (Use this paragraph if the process agent is = corporation.)
it . — » & corporation
organized.and exlsting under-the laws of , _ |s
designated.as agent-upon whom process directed to the undersigned dorporation
may be served within the-State-of California, in the manner provided by law.

NOTE: Before a cotporation may be designated by any other cciporation as ah
agent for service.of process, a corporate agent must havs compiied with Section
15085, Califomia Corporations Code. |

§. The undersigned:corporation hereby irrevocably consents to service of process
onthe

‘directed fo it upon:the agent dusignated above, and to service of proces |
bary.of State-of the State of California if the agent so'designated.or the agent's
- successor is no longer authorized to act or cannot be found at the address giver.
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MAR 16 2012

DEBRA BOWEN, Secretary of Stats



State of California
Secretary of State

Statement of Information
(Foreign Corporation)
FEES (Filing and Disclosure): $25.00. If amendment, see instructions.
IMPORTANT - READ INSTRUCTIONS BEFORE COMPLETING THIS FORM

E-J46599
FILED

" In theloffice of the Secretary of
State of the State of California

eb -1 2012

is Space For FilingUse Only

1. CORPORATE NAME
C1964501
BEAZER HOMES HOLDINGS CORP.

1000 ABERNATHY RD., STE. 260
ATLANTA GA 30328

DUE DATE:

No Change Statement ( Not applicable if agent address of record is a P.O. Box address. See instructions.)

Z.D

check the box and proceed to item 12.

statement has been previously filed, this form must be completed in its entirety.

If there has been no change in any of the information contained in the last Statemént of Information filed with the Chplifornia Secretary of State,

if there have been any changes to the information contained in the last Statement of Information filed with the California Secretary of State, or no

Complete Addresses for the Foltowing (Do not abbreviate the name of the city. ltems 3 and 4 cannot be P.O

with a California street address (a P.O. Box is not acceptable). If the agent is another corporation, the agent mu
California Secretary of State a cetificate pursuant to California Corporations Code section 1505 and Item 10 mu

Boxes.)
3. STREET ADDRESS OF PRINCIPAL EXECUTIVE OFFICE cIry STATE ZIP CODE
1000 ABERNATHY RD, STE. 260 - ATLANTA GA 30328
4. STREET ADDRESS OF PRINCIPAL BUSINESS OFFICE IN CALIFORNIA, IF ANY ciTY STATE ZIP CODE
5. MAILING ADDRESS OF THE CORPORATION, IF DIFFERENT THAN ITEM 3 cITY STATE ZIP CODE
Names and Complete Addresses of the Following Officers (The corporation must list these three officers. A comparable
title for the specific officer may be added; however, the preprinted titles on this form must not be altered.)
6. CHIEF EXECUTIVE OFFICER/ ADDRESS ‘ cITY STATE ZIP CODE
ALLAN MERRILL 1000 ABERNATHY RD., STE. 260 ATLANTA, GA 30328
7. SECRETARY ADDRESS cry STATE ZIP CODE
KENNETH KHOURY 1000 ABERNATHY RD., STE. 260 ATLANTA, GA 30328
8. .CHIEF FINANCIAL OFFICER/ ' ADDRESS ciTY STATE ZIP CODE
ROBERT SALOMON 1000 ABERNATHY RD., STE. 260 ATLANTA GA 30328
Agent for Service of Process (If the agentis an individual, the agent must reside in California and ltem 10 must be completed

t have on file with the
t be left blank.)_

9. NAME OF AGENT FOR SERVICE OF PROCESS

CORPORATION.SERVICE COMPANY WHICH WILL DO BUSINESS IN CALIFORNIA AS CSC - LAWYERS
SERVICE :

INCORPORATING

10. STREET ADDRESS OF THE AGENT FOR SERVICE OF PROCESS IN CALIFORNIA, iF AN INDIVIDUAL ciTY

STATE ZIP CODt

Type of Business

11. DESCRIBE THE TYPE OF BUSINESS OF THE CORPORATION
RESIDENTIAL HOMEBUILDER

12. THE INFORMATION CONTAINED HEREIN IS TRUE AND CORRECT.

02/01/2012

STEPHANIE MILLER ASST. SECRETARY

DATE TYPE OR PRINT NAME OF PERSON COMPLETING THE FORM TITLE

SIGNATURE

SI-350 (REV 10/2010) APPRO|

VED BY SECRETARY OF STATE
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RESOLUTION NO. BHHC-2011-17
WRITTEN CONSENT OF
THE BOARD OF DIRECTORS
OF BEAZER HOMES HOLDINGS CORP.

ACCEPTANCE OF MCCARTHY RESIGNATION, APPOINTME

CERTAIN OFFICERS AND DELEGATION OF AUTHORIT

Effective as of June 12, 2011

NT OF
Y

Pursuant to Section 141(f) of the Delaware General Corporation

Law, the

undersigned, being the only remaining director on the board of directors (the “Board”) of

Beazer Homes Holdings Corp., a Delaware corporation (the “Company”), and

n lieu of a

meeting, does hereby adopt, approve, ratify and consent to the following resolutions, with

the same force and effect as if such resolutions had been adopted at a duly|
meeting of the Board:

Acceptance of Resignation of lan J. McCarthy

. convened

WHEREAS, lan J. McCarthy has delivered a resignation from his pogition as a
director of the Company and from the offices of President and Chief Executive Officer and
from any positions held by him at the Company, effective as of the date hereof (the

“Resignation”);

NOW, THEREFORE, BE IT RESOLVED, that the Board hereby daccepts the

Resignation effective as of the date hereof; and

RESOLVED FURTHER, that the officers of the Company are hereby authorized and
instructed to execute and deliver any and all instruments, certificates, documents and
agreements and to take any and all actions as may be necessary or in their opinion

desirable to carry into effect the Resignation.

Appointment of President and Chief Executive Officer

WHEREAS, the Board has accepted the resignation of Ian J. McCarthy as President

and Chief Executive Officer of the Company as of the date hereof;




WHEREAS, pursuant to Article IV of the Company’s Bylaws, the Boa
power to appoint the officers of the Company, and has determined that it is
interests of the Company and its shareholders to appoint Allan P. Merrill as th
and Chief Executive Officer of the Company;

NOW, THEREFORE, BE IT RESOLVED, effective as of the date hereof
appoints Allan P. Merrill, previously Executive Vice President, as President
Executive Officer of the Company to serve until the next annual meeting of the
until his successor is elected and qualified, or until his earlier resignation, 1
death.

Appointment of Executive Vice President

WHEREAS, the Board has appointed Allan P. Merrill as President
Executive Officer of the Company;

WHEREAS, pursuant to Article IV of the Company’s Bylaws, the Boa
power to appoint the officers of the Company and, has determined that it is
interests of the Company and its shareholders to appoint Robert L. Salon
Executive Vice President of the Company; ‘

NOW, THEREFORE, BE IT RESOLVED, effective as of the date hereof,
appoints Robert L. Salomon, previously Senior Vice President, as Executive Vic
of the Company to serve until the next annual meeting of the Board and until hi
is elected and qualified, or until his earlier resignation, removal or death.

Delegation of Authority

RESOLVED FURTHER, in accordance with Article IV of the Company’s |
Board hereby authorizes and delegates to Allan P. Merrill, the Company’s Prg
Chief Executive Officer, the power and authority to appoint and remove from ]
the Company’s Vice Presidents (including Executive Vice Presidents and §
Presidents), Assistant Vice Presidents, Assistant Treasurers and Assistant Secr
to specify the limits of their duties and authority. Such officers shall have th
granted to such officers by the Company’s Bylaws in Article IV, Section 4, ex
extent that Mr. Merrill assigns additional duties or imposes limitations on sucl
as he may see fit from time to time; and

RESOLVED FURTHER, that this resolution shall remain in effect until
writing by a majority of the directors of the Board, or until Mr. Merrill is ng
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officer of the Company, and may not be further delegated by Mr. Merrill t(? any other

person without authorization of the Board.

Approval of Actions

RESOLVED FURTHER, that the officers of the Company be, and ea¢
_ hereby is, authorized and directed to take or cause to be taken any and all fur
that any of them may deem necessary or appropriate to carry out the purposes
of the foregoing resolutions, and that the execution by such officers of any
document or the doing by them of any act in furtherance of any of the foregoi

th of them
ther action
and intent
y paper or
ng matters

shall conclusively establish their authority therefor from the Company and the approval

and ratification by the Company of the papers and documents so executed and
so taken, and the Board does hereby authorize, ratify, confirm and approve al
the officers of the Company with respect to the matters set forth in the
resolutions as shall already have been taken in furtherance of the intent of the
resolutions.

[Signature Page Follows]
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SIGNATURE PAGE
Resolution BHHC-2011-17
Board of Directors Consent

&’ M Date: @\L\\?\O\\

. LI}
Brian C, Beazer
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RESOLUTION NO. BHHC-2011-16

BEAZER HOMES HOLDINGS CORP.
BEAZER HOMES SALES, INC.
BEAZER HOMES TEXAS HOLDINGS, INC.

(As general partner of Beazer Homes Texas, LP)
BEAZER PRE-OWNED HOMES, LLC
BEAZER PRE-OWNED CONSTRUCTION, LLC

APPOINTMENT OF OFFICERS AND SIGNATORIES

PHOENIX REGIONAL ACCOUNTING CENTER ("RAC”

)

The undersigned, being the President and Chief Executive Officer (th
“CEQ") of Beazer Homes Holdings Corp., a Delaware corporation (the
“Company”) pursuant to authorities granted to him by the Board of Directo
appoint and remove officers of the Company and authority granted to him |
Board of Directors to authorize any person or persons to execute and delives
deeds, bonds, mortgages contracts or other obligations or instruments on be
the Company, does hereby take the following actions and directs the Secretz
file this Resolution with the minutes of the Company.

The following individuals are hereby appointed to serve as officers (t
“Officers”) or signatories (the “Designated Agent”) of the Company as set ¢
below and it’s direct and indirect subsidiaries, Beazer Homes Sales, Inc., Bea

Homes Texas Holdings Inc., general partner of Beazer Homes Texas, L.P anq

Beazer Pre-Owned Homes, LLC (Pre-Owned Division)(the “Subsidiaries”).

A, The individuals listed as Officers and Other Designated Individuals
the cities located in the Phoenix RAC. These individuals shall have the auth
to execute any and all documents incidental to the performance of his/her
assigned duties and authorities, including but not limited to, purchase and s
agreements and related addenda, closing documents except for deeds,
construction agreements, plats, CCRs, HOA documents, bonds, permit
applications, utility easemnents and supplier and subcontractor agreements.
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B. The individuals listed on Annex B as Designated Agents shall have
authority with respect to any of the cities located in the Phoenix RAC to exequte
any and all documents incidental to the performance of his/her duties if
authorized to do so by the CEO or the Phoenix RAC CFO.

C. The individuals listed on Annex C shall have the authority to execute| the
documents detailed therein. With respectto Division Presidents and Senior
Regional Presidents, that authority may be exercised for the office in which the
individual is located. With respect to the RAC CFO, that authority may be
exercised with respect to any office in the Phoenix RAC.

D.  Theindividuals listed on Annex D and Annex E shall have the specifjc
duties detailed therein and may only exercise those duties and powers for the
office in which the individual is located except in Section E.2 and E.2a, which
extends to all cities located in the Phoenix RAC. Further, any individual listed on
Annex D and Annex E may be authorized to exercise his/her authority on behalf
of any city in the Phoenix RAC should the individual be authorized to do sofin
writing on an interim or permanent basis by the CEO or the Phoenix RAC CFO.
Such authorization shall be in writing.

‘ The CEO hereby ratifies, confirms and declares that any act or thing
heretofore done by any Officer or Designated Agent within the scope of this
appointment shall be binding on the Company.

This Resolution supersedes any prior Resolution, Designation of Authority
or other authority document issued by the Company prior to the date of this
instrument, and the authority delegated to any individual so named herein ghall
remain in effect until the earlier of (i) death, (i) termination of employment pith
the Company, whether voluntary or involuntary, or (iii) written termination or
revocation hereof of any Officer’s or Designated Agent’s authority by the
Company or the CEO. The cessation of authority of any so named individugl shall
not affect the authority of the remaining individuals listed in this documentjand
the authority of the remaining individuals shall remain in full force and effept
unless and until terminated in accordance with the terms of this paragraph.

2]




SIGNATURE PAGE
- RESOLUTION BHHC-2011-16

e
IN WITNESS WHEREQOF, the undersigned has set his hand July _éﬁ_ 2011.

[}
Allatt P. Merrill




Officers and Other Designated Individuals

ANNEX A

Phoenix RAC

NAME

TITLE

Roy Alley

Regional CFO ~ Phoenix RAC

Clarence Clemons

Sales Dept Head — Phoenix RAC

Ryan Johnson

Controller, RAC — Phoenix RAC

Rich O’Connor

President, Pre-Owned Division — Phoenix RAC

Sean Quinlan

Reg/RAC Exec, Purch/Est — Phoenix RAC

Lora Wissing

Controller, RAC = Phoenix RAC

ANNEXB
Designated Agents
Phoenix RAC

NAME

TITLE

James Alexander

Reg/RAC Mgr, Purchasing — Phoenix RAC

Roy Alley

Regional CFO — Phoenix RAC

Roy Alley Regional CFO - Phoenix RAC - for BH Building Products, LP and Pre-
Owned Division
William Duffy Mgz, Finance FP&A RAC - Phoenix RAC

Chuis Faltisek

Purch Profl, RAC - Phoenix RAC

Scott Hartson

Director of Acquisitions, Pre-Owned Division — Phoenix

Angela Helms

Area Dir, HR — Phoenix RAC

Leslie Hickman

Transactions Mgr, — Pre-Owned Division

Tamara Kuehl

Megr, Escrow Closing RAC - Phoenix RAC

Denise Nash

Mgr, Purchasing — Phoenix RAC

Sean Quinlan

Reg/RAC Exec, Purch/Est — Phoenix RAC - for BH Buildy
Lp

ng Products,




ANNEX C
President, EVP & General Manager or RAC CFO
Phoenix RAC

1. Non-binding letters of intent prior to approval by the Land Acquisition and Review
Committee (“LAR”). All other documents, including but not limited to (1) purchase
agreements, (2) option agreements or (3) disposition agreements, may be signed by a I
President or RAC CFO or designee provided the document(s) to be signed (1) has beey
reviewed and approved by the Legal Department or an attorney designated by the Le
Department; (2) the agreements include a due diligence period allowing the agreemen
completely terminated without any obligation or cost; and (3) any deposits are fully
refundable.

Division
n
val

t to be

2. Land purchase or sale agreements and land option agreements so long as the conter
purchase or sale has received approval from the CEO or LAR.

nplated

NAME TITLE
Roy Alley Regional CFO - Phoenix RAC
Ken Dohm Interim President, Divisional ~ Phoenix
Gerald A. Gates President, Divisional - California
Bill June President, Divisional — Las Vegas, New Mexico
Rich O’'Connor President, Pre-Owned Division ~ Phoenix RAC
Troy Radelat President, Divisional - Dallas
Kurt Watzek President, Divisional Sr — Houston
ANNEXD
President, EVP & General Manager or Controller
Phoenix RAC

1. Administrative contracts, regardless of size

2. Purchase and Sale agreements and related addenda and closing documents (including FHA

and VA)

3. Construction agreements, permit applications and bond applications, including off;ite

municipality bonds

4. Development and construction agreements, plats, CCRs, HOA documents, utility
easements, rights of way, supplier and subcontractor agreements

5. Confidentiality agreements and Non-disclosure agreements after review by legal

department

NAME TITLE

Ken Dohrn Interim President, Divisional - Phoenix

Gerald A. Gates President, Divisional — California

Bill June President, Divisional — Las Vegas, New Mexico
Rich O’'Connor President, Pre-Owned Division

Troy Radelat "1 President, Divisional — Dallas

Kurt Watzek President, Divisional Sr — Houston




ANNEXE
Other Officers and Designated Agents of Beazer Homes Holdings Corp.
Phoenix RAC

E.1 Administration

1. Contracts for supplies, office equipment and other general contracts
2. Any and all other documents incidental to the performance of the duties described above if
authorized by the CEO, the Phoenix RAC CFO or the President of the Office to which he/she is

assigned.

NAME TITLE

Leslie Hickman Transactions Mgr — Pre-Owned Division

Sam Ownby Const Dept Head ~ Houston

June Struttmann Office Manager — Phoenix

James Van Gelder Sales/Mktg Dept Head ~ Colorado & New Mexico

E.2 Closings — Execution of Deeds — Closing of Homes
The following individuals are authorized by the Company to execute any and all deeds in
connection with the sale of homes in the Phoenix RAC. For the purposes of signing de¢eds in the
Phoenix RAC, the title Vice President, Phoenix RAC will be used on all deeds.
NAME

Roy Alley
Clarence Clemons
Ken Dohrn
Gerald A. Gates
Julie Glass

Scott Hartson
Ryan Johnson

Bill June

Rich O’Connor
Sam Ownby

Troy Radelat
James Stich

Angie Thompson

James Van Gelder
Kurt Watzek
Lora Wissing




E.2a Closings — Execution of Deeds — Acquisition and Disposition of Land

The following individuals are authorized by the Company to execute any and all deeds in
connection with the disposition of land in the Phoenix RAC. For the purposes of signing deeds

in the Phoenix RAC, the title Vice President, Phoenix RAC will be used on all deeds.

NAME

Roy Alley

Clarence Clemons

Ken Dohrn

Gerald A. Gates

Ryan Johnson

Bill June

Troy Radelat

Kurt Watzek

Lora Wissing

E.3 Closings

1. Only those documents required to close a home sale, which shall include CCRs and
homeowner association documents. Individuals listed in this section who are not listg
Section E.2a above are specifically NOT authorized to sign deeds

other
xd in

2. Any and all other documents incidental to the performance of the duties described
authorized by the CEO, the Phoenix RAC CFO or the President of the Office to which

assigned.

above if
he/she is

NAME

TITLE

Julie Glass

Mgr, Accounting ~ Houston

Cynthia Gonzales

Escrow/Closing Dept Head ~ Northern & Souther
California

Leslie Hickman

Transactions Mgr — Pre-Owned Division

Tamara Kuehl

Mgz, Escrow Closing RAC — Phoenix RAC

Sam Ownby

Const Dept Head ~ Houston

Heather Phillips

Megr, Escrow Closing RAC - Phoenix RAC

James Stich

11D Manager — Northem California

Angie Thompson

Design Center Manager — Dallas

James Van Gelder

Sales/Mktg Dept Head - Colorado & New Mexicq




E.4 Construction

1. All Agreements and all permit and bond applications, including offsite municipality bonds
2. Any and all other documents incidental to the performance of the duties described|above if
authorized by the CEO, the Phoenix RAC CFO or the President of the Office to which he/she is
assigned.

NAME TITLE

Bryan Bergeron ‘ LD Professional ~ Southern California

Darius Fatakia LD Manager - Southern California

Francois Gratton Area Mgr/Gen Superin tendent — Phoenix

Scott Hanenkrat Const Dept Head - Southern California

Ray Huff Sr Builder — Las Vegas

Sam Ownby Const Dept Head — Houston

Richard Sergent Sr Builder - Northern & Southern California

Steve Shane Field Operations Mgr — Pre-Owned Division

Jim Shields Area Mgr/Gen Superintendent - Dallas

James Stich LD Manager — Northemn California

Zac Thompson Director of LA & I.D - Dallas

James Van Gelder Sales/Mktg Dept Head — Colorado & New Mexicg

E.5 Land

1. All construction and development agreements, plats, CCRs, utility easements, rights of way,
non-binding LOIs, all permit, permit based reporting and permit terminations and al| bond
application for off-site and site development

2. Other closing documents associated with the takedown of lots or the development of phases
of a subdivision if approved by the CEO, the Phoenix RAC CFO or the President of the Office

to which he/she is assigned. Only individuals who are listed on Section E.2 may sign deeds in
connection with land acquisition, disposition or development

3. Any and all other documents incidental to the performance of the duties described above if
authorized by the CEO, the Phoenix RAC CFO or the President of the Office to which he/she is

assigned.

NAME TITLE

Greg Coleman LD Manager — Houston

Darius Fatakia LD Manager ~ Southern California

Myron Spencer LA&LD Dept Head — Phoenix

James Stich LD Manager — Northern California
Zac Thompson Director of LA & LD- Dallas




E.6 Land Department Head

1. All construction and development agreements, plats, CCRs, iltﬂity easements, right
non-binding LOIs, all permit, permit based reporting and permit terminations and all
application for off-site and site development

s of way,
bond

2. Other closing documents associated with the takedown of lots ot the development
of a subdivision if approved by the CEO, the Phoenix RAC CFO or the President of th
to which he/she is assigned. Only individuals who are listed on Section E.2 may sign
connection with land acquisition, disposition or development

of phases
e Office
deeds in

3. In the absence of a President or the Phoenix RAC CFO, documents required at the

table, so long as they are based on executed contracts, may be signed by a land deparment

head. A land department head is specifically not authorized to executé contracts or ad
as they relate to the purchase or sale of land.

rlosing

dendums

4. Any and all other documents incidental to the performance of the duties described

above if

authorized by the CEO, the Phoenix RAC CFO or the President of the Office to which he/she is
assigned.

NAME TITLE

None

E.7 Sales

1. All sales agreements and related addenda

2. Any and all other documents incidental to the performance of the duties described

above if

authorized by the CEO, the Phoenix RAC CFO or the President of the Office to which he/she is
assigned.

NAME TITLE

Katherine Barnes Mgr, Sales — Dallas

Mike Barrow Mgz, Sales —~ Houston

jamie Betts VP Sales — Houston

Scott Hartson Director of Acquisitions - Pre-Owned Division

Timothy Large Mgr, Sales — Houston

Matt Lott VP Sales - Dallas

Kellie Perez Megr, Sales — Las Vegas

James Van Gelder Sales/Mktg Dept Head — Colorado, New Mexico & Phoenix

9




E.8 Marketing

1. All marketing and advertising agreements and related invoices

2. Any and all other documents incidental to the performance of the duties described
authorized by the CEQ, the Phoenix RAC CFO or the President of the Office to which|

above if
hefshe is

assigned.

NAME TITLE

Jennifer Puma Regional Marketing Manager - Phoenix, Las Vegas, New
Mexico, California

E.9 Purchasing

1. All supplier and subcontractor agreements

2. Any and all other documents incidental to the performance of the duties described|above if

authorized by the CEQ, the Phoenix RAC CFO or the President of the Office to which{he/she is .

assigned.

NAME TITLE

Scott Hartson Director of Acquisitions — Pre-Owned Division

Denise Nash Mer, Purchasing - California

Sam Ownby Const Dept Head — Houston

James Van Gelder Sales/Mktg Dept Head - Colorado & New Mexico

E.10 Assistant Secretary

Assistant Secretaries shall have the authority to attest to the signature of other officerg of the

Company, to have custody of the Corporate Seal, and to affix it to any instrument requiring it.

The Assistant Secretary may also execute secretarial certificates from time to time, buf
under the direction of, and with the permission of, the Corporate Secretary or Corpor:
Assistant Secretary.

ate

only

NAME TITLE

Roy Alley Assistant Secretary
Bill Duffy Assistant Secretary
Julie Glass Assistant Secretary

Scott Hartson Assistant Secretary

Ryan Johnson Assistant Secretary

Lora Wissing Assistant Secretary




RESOLUTION NO. BHHC-2011-18
BEAZER HOMES HOLDINGS CORP.

DIRECTOR ELECTION - ALLAN P. MERRILL

BEAZER HOMES USA, INC., SOLE SHAREHOLDER

Effective as of June 12, 2011

Pursuant to Sections 228 and 211(b) of the Delaware General Corporatior
undersigned, Beazer Homes USA, Inc, a Delaware corporation (the “Compan|
the sole shareholder of Beazer Homes Holdings Corp., a Delaware corporation (
in lieu of a meeting, the calling of which is hereby expressly waived, herel
approves and consents to the following resolutions, with the same force and ¢

such resolutions had been adopted at a duly convened meeting of shareholders:

WHEREAS, effective June 12, 2011, Ian J. McCarthy resigned as a director

and the Company now desires to elect Allan P. Merrill to become a director of Bl

NOW THEREFORE BE IT RESOLVED, that Allan P. Merrill is elected to s

director of BHHC to serve until the 2012 Annual Meeting of Shareholders of BH}

otherwise set forth in BHCC's Articles of Incorporation and Bylaws;

FURTHER RESOLVED, that any and all actions taken by the Board of Dir

prior to the date hereof are hereby ratified, confirmed, adopted and approved, ef

of the respective dates of such actions; and

FURTHER RESOLVED, that all actions taken by the officers of April to da
connection with the foregoing resolutions or otherwise are hereby ratified, confix

adopted and approved, effective as of the respective dates of such actions.

[Signature Page Follows]

1 Law, the
y”), being
"BHHC"),
vy adopts,
offect as if

of BHHC,
THC;

erve as a
HC or as

bctors
fective as

te in
'med,




IN WITNESS WHEREOF, the undersigned sole shareholder of BHHC her|
indicates its approval of the foregoing as of the date first written above through

undersigned officer.

BEAZER HOMES USA, INC.

Sole Shareholder of BHHC

i —

eby
ts duly

Robert L. Sgllomon
Executive Vice President




