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SUBMITTAL TO THE BOARD OF SUPERVISORS
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| FROM: Economic DeVelo'pment AgencylFacilitiesManagement S SUBMITTAL DATE:

July 17, 2014

SUBJECT: Vail Ranch Historic Site — Ground Lessor's Consent, Estoppel Cemﬁcate and Agreement
CEQA Exempt District 3/District 3, [$0] CEQA Exempt

RECOMMENDED MOTION That the Board of Supervisors:

1. Find that the project is ‘exempt from CEQA pursuant to State CEQA Gutdeﬁnes Sect»on
- 15301, Exsstmg Facmttes : ,

2. Approve and authorize the Chalrman to execute the attached Ground Lessor's Consent
-~ Estoppel Cemﬁcate and Agreement pertammg to the Ground Lease;

3. Approve and authorize the Chairman to execute the letter o Preferred Bank eonﬂrmmg the
Offer to Dedicate and Lease between developer and County Tt

(Continued)

Robert Fteld -
Assistant County Executive Gﬁ“ cerlEDA
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C.E.O. RECOMMENDATION:

County Executive Ofﬁce Signature
MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Tavaglione, seconded by Supervasor Jeffnes and duly carned

by unanimous vote, IT WAS ORDERED that the above matter is approved as recommended
Ayes:  Jeffries, Tavaglione, Stone, Benoit and Ashley |
Nays:  None Kecja Harper-them ,
Absent: None ' ' )
Date: July 29, 2014
XC: EDA, E.O.
Prév. Agn. Ref.; 3-440f9/1/09. - District: 3/3 | Agénda Number:
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- SUBMITTAL TO THE BOARD OF SUPERVISORS, COUNTY OF RIVERSIDE, STATE OF ‘CALIFORNIA -
Economic Development Agency/Facilities Management
FORM 11: Vail Ranch Historic Site — Ground Lessor’s Consent Estoppel Certificate and Agreement CEQA
" Exempt, District 3/District 3, [$0] CEQA Exempt
DATE: July 17, 2014
~ Page 2 0of 3

- BACKGROUND:
 Summary

The Fourth Amendment to Offer to Dedicate & Lease that is a companion to this item appearing earlier on this
‘agenda provides for an updated site plan and an amended schedule for the restoration improvements
proposed by the current developer of the site, Vail Headquarters, LLC, who is the assrgnee that took over

*responsibility for restoratron of the Vail Ranch Historic Slte ‘

~The attached Ground Lessor’'s Consent, Estoppel Certrflcate and Agreement between the County, Varl

Headquarters, LLC, and Preferred Bank, the lender for Vail Headquarters LLC, reaffirms the primary terms
and conditions of the associated Ground Lease for the purpose of providing Preferred Bank assurances

regarding the project and the obligations of the parties related thereto, and the lender’s posrtron within the
transaction. The attached letter from the County to Preferred Bank confirms certain terms and conditions as

they pertain to the Offer to Dedicate and Lease, and sets forth contingencies if Preferred Bank were to
foreclose on the property and step into role of developer, or assign the agreement to another party. Both

: documents have been approved as to form by County Counsel.: ,

Impact on Resrdents and Busmesses ‘ ;
- This historic preservation reuse project will allow for enjoyment of a key and historic site of the County The
residents and businesses will benefit from this historic project which has the potential to increase tourism and
business in this region through events, festivals and community activities. The historic educational value of the /

site will be a draw to students, residents, teachers and families who will come to en;oy and leam

: Contract History and Price Reasonableness

Pursuant to a Settlement Agreement “dated January 27, 1988, on May 13 2003, the Board ‘of Supervisors
approved and executed an Offer to Dedicate and Lease Agreement between the County and Redhawk Towne
- Center, LLC (the Historic Site Lease) to restore, lease and maintain the Vall Ranch Hrstorrc Srte The pnmary '
features of the original agreements are as follows:

s  The Developer will dedtcate\the four acre historic site and six structures to the County;

¢ The County will lease the entire site back to the Developer for a period of 30 years, plus two optlons for
a total of 49 years

e The Developer will complete the restoratron and adaptwe reuse of the historic site which whrch is
estimated to cost over $7,000,000; :

e The Developer will sublease to the County 1,400 square feet of rmproved space for a penod of 49
years, and provide a license for use of the entire site for educatlonal and communrty actrvrtres

e The County will pay $3.2 million in sublease payments to the Developer from Sales and Use Tax
generated on the adjacent retail development site; and

¢ At the end of the 49 year lease penod the County will have exclusive possessron and ownershlp of the
entire historic srte including the restored structures
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The Offer to Dedicate & Lease Agreement was amended by that certain letter agreement dated November 14,
2003 (Original Offer to Dedicate), wherein Redhawk agreed, among other things, to complete certain
‘Restoration Improvements to a 4 acre historic site (the Historic Slte) that is part of the oommercrat center
'owned by Redhawk. ,

On January 23, 2007, the County, VHQ and Redhawk entered into a. ﬁrst amendment to the Ongrnat Offer to
‘Dedicate, which provided a new schedule for completion of the Restoratron Improvements and further provrded '
- for Redhawk to convey the Historic Site to VHQ. ,

' On September 2, 2008, the County and Redhawk entered into . a second amendment to the Ongmat Offer to
Dedicate, which provided a new schedule for completion of the Restoratnon lmprovements and further prevrded
for Redhawk to convey the Hrstonc Siteto VHQ. :

~On September 1, 2009, the County and VHQ entered into a third amendment to the Ongma! Offer to Dedicate
which provxded an updated schedule for the Restoratnon lmprovements

The Historic Site is comprised of six hastonc structures on approxrmatety four acres of a larger site that was
- approved for 400,000 square feet of retail space that was subsequently developed. Redhawk Towne Center,
LLC was acquired by a new parent company, Kimco Realty Corporation. Kimco did not have expertise in
_adaptive re-use of historic structures and proposed that a developer with experience in this area be solicited for

the project. Kimco issued a request for proposals for the restoration and re-use of the historic site, and Arteco
Partners was selected based on extensive experience on adaptive re-use for commercial and residential
projects in the Inland Empire. Arteco Partners is family-owned and operated, and it is their mission to foster
historic preservation through investment and long-term commitment to communities through public-private
- partnerships. An assignment obligated Vail Headquarters, LLC, a limited fiability corporation formed by the
- _members of Arteco Partners (Vail), to complete the project based on the same terms and conditions that were

- agreed to in the original agreement and subsequent amendments in 2007, 2008 and 2009.

In accordance with CEQA, Vail's proposed development prqect was deemed by the Ptannmg Commrssmn of
the Clty of Temecula in 2008 to be categorically exempt from further environmental review (Section 15332,
Class 32 In-Fill Development). Building permits have been secured and Vail is ready to begin construction
upon the close of escrow. Restoration improvements are anticipated to be completed by December 2015.

Attachments

- Ground Lessor's Consent, Estoppel Certrflcate and Agreement
Letter to Preferred Bank

, RF:LB:VC:VY:JF:ra ‘205FM 16.823b 12531 S:\Real Prooerty\TYPtNG\Docs-18;500fto-16.999\16,8.23b.doc
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July 29,2014

- Preferred Bank
601 S. Figueroa Street, 29t Floor
Los Angeles, California 90017

Re: Loan to Vail Headquarters LLC
Ladies and Gentleman'

This letter is being dehvered to you by the County of Riverside (the "County") at the request of Vail
Headquarters LLC, a California limited liability company (“Vail HQ") L

The County and Vail HQ (as successor by assignment from Redhawk Towne Center, LLC

(“Redhawk”) are parties to that certain Offer to Dedicate and Lease Agreement, entered into on or

about May 13, 2003, as amended by that certain Amendment to Offer to Dedicate and Lease dated

as of January 23, 2007 (the “First Amendment”}, among the County, Redhawk and Vail HQ, and by

that certain Second Amendment to Offer and Dedicate and Lease entered into on or about

September 2, 2008 (the “Second Amendment”) and by that certain Third Amendment to Offer to

' Dedicate and Lease dated September 1, 2009, between the County and Vail HQ (the “Third

Amendment”) and by that certain Fourth Amendment to Offer to Dedicate and Lease entered into
on or about July 15, 2014, between the County and Vail HQ (the “Fourth Amendment "} (as so

amended, the “Offer to Dedicate”). Capitalized terms used herein and not otherwise defined herein

shall have the meanings set forth in the Offer to Dedicate. Pursuant to the terms of the Offer to-
Dedicate, the County and Vail HQ have entered into; (1) that certain Vail Ranch Historic Site Lease

Agreement, entered into on or about September 2, 2008 (the “Ground Lease”), and (2) that certain
Vail Ranch Historic Site Sub-Lease Agreement, entered into on or about September 2, 2008 {the

"Sublease”) ,

Vail HQ has advised the County that Vail HQ is obtaining a loan from Lender in the principal amount
of $3,313,714.00 (the “Loan”) to be secured, in part, by the Historic Site (as defined in the Offer to
Dedicate), and that, as a condition to Lender providing the Loan, Lender is requiring that the County -
consent to such financing and to affirm certain rights of Lender under the Offer to Dedicate, the
Ground Lease and the Sublease. Accordingly, the County hereby confirms and agrees for the benefit
of Lender as follows: : :

A.  The County hereby certlfles to Lender as follows:

1. The Offer to Dedicate is in full force and effect, and there have been no amendments
modifications, changes or additions since its execution, except for the First Amendment,
the Second Amendment, the Third Amendment and the Fourth Amendment. The

- Ground Lease and the Sublease are in full force and effect, and there have been no
‘amendments, modifications, changes or additions since their execution. The Offer to



Dedncate as so amended, the Ground Lease and the Sublease constitute the full" and
entire understanding and agreement between the County and Vall HQ pertaining to the
Historic Slte

2. The County is not in breach or default of any of the terms, condlnons or prowsmns of
the Offer to Dedicate, the Ground Lease or the Sublease.

3. The County does not have any claims, causes of action, judgments, liabilities or demands
of any kind, nature or character against Vail HQ concerning the Offer to Dedtcate, the
Ground Lease or the Sublease. :

4. Vail HQ is not, in any respect, in default under the terms and provisions of the Offer to
Dedicate, the Ground Lease or the Sublease. Further, the County knows of no event
which would constitute a default under the terms of the Offer to Dedicate, the Ground

~Lease or the Sublease by either the County or Vail HQ : '

B The County hereby consents to the extension of credit by Lender and the encumbrance of
(a) Vail HQ's fee interest in Historic Site pursuant to a deed of trust (the “Fee Deed of

" Trust”}, and including Vail HQ s interest under the Offer to Dedicate, (b) Vail HQ's leasehold
interest under the Ground Lease pursuant to a leasehold deed of trust by Vail HQ
(“Leasehold Deed of Trust”) and the assignment of Vail HQ's interest in the Sublease
pursuant to an assignment of leases (the ‘Assignment of Leases”). . : '

C. The County has been further advised by Vail HQ that Lender has required, in order to "
induce Lender to make the Loan, among other matters, the delivery of the following
statements agreements, and representations by the County to Lender:

1. The County agrees and acknowledges that Lender is and shall be a "Mortgagee (as
defined in the Offer to Dedicate), and the Deed of Trust shall be a “Mortgage” (as defined
in the Offer to Dedicate). Accordingly, Lender shall be a direct beneficiary of all of the
rights and privileges of a Mortgagee under the Offer to Dedicate and the County shall

- owe directly to Lender all of the duties that the Count owes to a Mortgagee under the
Offer to Dedlcate ,

2. During the term of the Loan, the County will not change or amend the Offer to Dedicate
or any interest of Vail HQ that would materially impact Lender thereunder without
Lender’s prior written consent, pursuant to Sectlon 30. 03(a) of the Second Amendment .
to the Offer to Dedicate. :

3. The County shall deliver to Lender a copy of any notice relatmg to a default by Vail HQ N
under the Offer to Dedicate at the time it gives such notice to Vail HQ pursuant to -
Section 30.03(b) of the Offer to Dedicate. All such notices shall be given to Lender in
‘accordance with the Offer to Dedicate, at 601 S. Figueroa Street, 29th Floor, Los Angeles,
California 90017, Attention: Note Department or to such other address as Lender may
hereinafter designate in writing and dellvered in the manner provided for notice to be
gwen under the Offer to Dedicate. :

4. The County shall not terminate the Offer to Dedxcate because of any default or breach of
the Offer to Dedicate by Vail HQ, if the same can be cured by the payment or expendlture
of money (“monetary defauit”), unless within sixty (60) days after Lender’s receipt of
wntten notlce by the County of such default or breach of the Offer to Dedicate by Vail



- HQ subject to Sectlon 30.03(d) of the Offer to Dedlcate Lender or Vail HQ falls to cure-
“such monetary default ,

Subject to Section 30. 03(d) of the Offer to Dedicate, in the event of a non-monetary .
default by Vail HQ under the Offer to Dedicate, the County agrees that Lender shall have
_the right (but not the obligation) to cure such non-monetary default within sixty (60)
days after service of written notice by the County to Lender of such default or breach.
Further, the County agrees that the County shall not terminate the Offer to Dedicate i in
‘connection with any such non-monetary default which Lender has elected to remedy or
" cause to be remedied even if said non-monetary default is not remedied w1th1n the time

- period provided for in the Offer to Dedicate, or such sixty (60)-day period, as applicable;

_ provided, that Lender has commenced remedying or causing to be remedied such

default with reasonable dlhgence and continues the process with reasonable diligence

- to completion, and taking into account that Lender may be requlred to take possession
of the Historic Site or obtain the appointment of a receiver to take possession of the
Historic Site; provided, further, that during the time that Lender is curing such non-

“monetary defaults, Lender also cures any monetary defaults as pr0vided in paragraph
C.4 above. i

. Subject to Section 30.05 of the Offer to Dedlcate, if the Offer to Dedicate is terminated.
for any reason or is, in connection with any bankruptcy proceeding, rejected or
terminated by a trustee, a debtor in possession or by operation of law, the County shall,
at Lender’s written request within sixty (60) days after the date of any such rejection or '
termination, enter into a new agreement with respect to the Historic Site with Lender
upon the terms, provisions, covenants and agreements contained in the Offer to
Dedicate (except for any requirements which have been satisfied by or on behalf of Vail
HQ prior to such rejection or termination); provided, that Lender shall, upon execution

‘of the new agreement, pay to the County any and all sums which would have been due
under the Offer to Dedicate as of the time of execution and dehvery of the’ new
agreement, but for the rejection or termination thereof.

. The County shall not terminate the Offer to De’dica‘te or invoke any right to take
- possession of the Historic Site if within sixty (60) days after Lender receives notice from
the County of the occurrence of an event of default under the Offer to Dedicate, Lender
commences foreclosure or other proceedings in order to enforce Lender’s rights under
the Deed of Trust and Lender diligently proceeds in good faith to enforce its foreclosure

~or other remedies, including appointment of a receiver. :

If Vail HQ's interest in the HlStOnC Site is acqulred by Lender ora wholly owned
- subsidiary or other affiliate of Lender, by reason of foreclosure or other proceedings
brought to enforce Lender’s rights under the Deed of Trust or any other security -
document, or by deed in lieu of foreclosure, or by any other method, the Offer to

Dedicate and the rights of the “Developer” thereunder shall continue in full force and

effect and shall not be terminated or disturbed by the County, except in accordance with
the terms of the Offer to Dedicate and this Agreement. The foregoing to the contrary
notwithstanding, for such time as Lender, such subsidiary or such affiliate, as applicable,
shall own the fee interest in the Historic Site, Lender, such subsidiary or such affiliate, as

the case may be, shall take commercially reasonable efforts to secure and maintain the
" Historic Site in its then condition (ordinary wear and tear excepted), and shall be liable
to perform any of the obligations of “Developer” under the Offer to Dedicate (including,
without limitations, any obligations under the Ground Lease or Sublease).



9. If Lender acquires title to the fee interest in the Historic Site by foreclosure of the Deed
of Trust or by assignment or deed in lieu of foreclosure or otherwise, Lender may
assign the Offer to Dedicate to any person or entity acquiring the fee interest in the

"Historic Site, without the consent of the County, and shall thereupon be released from
all liability for the performance or observance of the covenants and conditions
contained in the Offer to Dedicate required on the “Developer’s” part to be performed
and observed from and after the date of such assignment.

Contemporaneously herewith, the County, Vail HQ and Lender are entering into a Ground Lessor’s

~Consent, Estoppel Certificate and Agreement (the “Ground Lessor’s Consent”) with respect to the
Ground Lease. The terms, conditions and agreements of this letter are ln addmon to, and not in
substltute of, those set forth in the Ground Lessor’s Consent. -

This letter agreement may be executed in counterparts, each of which shall constitute an original
but all of which shall constitute one and the same agreement. Delivery of an executed counterpart
of this agreement by facsimile or other electronic means shall be equally as effective as a manually
executed counterpart hereof

: ' : Acknowledged and Agreed:

COUNTY OF RIVERSIDE o B PREFERRED BANK, | :

~a political subdlvxsxon of the State of  aCalifornia banking corporation.
California ‘ T

JRPPROVED COUNTY COUNSEL
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:
PREFERRED BANK

601 S. Figueroa Street, 29" Floor

Los Angeles, California 90017
Attention: Note Department

Assessor’s Parcel No.: 830-472-038

GROUND LESSOR’S CONSENT, ESTOPPEL CERTIF!CATE
AN D AGREEMENT -

- The undersigned, (i) the COUNTY OF RIVERSIDE ‘a political subdmsmn of the State

of California (*Ground Lessor”), as current lessor under that certain Vail Ranch Historic
Site Lease Agreement, entered into on or about September 2,2008, (the “Ground ;

Lease”), between Ground Lessor and VAIL HEADQUARTERS, LLC, a California

limited liability company (“Ground Lessee”), as lessee, covering that certain premises
located in the City of Temecula, County of Riverside, State of California (the “Leased -

Property™), legally described in Exhibit “A” hereto, and pursuant to which Ground Lessee |

acquired a leasehold interest in the Leased Property, and (ii) Ground Lessee, hereby

- certify to and agree with PREFERRED BANK, a Cahfonua bankmg corporatlon

(“Lender”) as follows: -

A. Ground Lessor hereby certlﬁes to Lender

1. Ground Lessee is obtammg an extension of credlt from Lender in the
principal sum of $3,313,714.00 (“Loan”) Ground Lessee desires to secure the Loan, in
part, by Ground Lessee’s interest in the Leased Property pursuant to the Ground Lease,
and Lender is relying, in part, upon this Ground Lessor’s Consent, Estoppel Certificate
and Agreement (“Agreement”) in securing the Loan with Ground Lessee’s interest in the
Leased Property. : i '

2. Ground Lessor is the eurrent ground lessor under the Ground Lease. ‘,

‘3. Ground Lessee is the current ground lessee under the Ground Lease.
Ground Lessor has not assigned or conveyed or agreed to assign or convey Ground
Lessor’s interest under the Ground Lease in whole or in part, except in connection with
the Loan. Pursuant to the Ground Lease, Ground Lessee has the right to sublease all or
any portion of the Premises to third parties without the consent of Ground Lessor and has
subleased portlons of the Premises to third partles :

-4 The Ground Lease is in full force and effect, and there have beenno
amendments, modifications, changes or additions since their execution. The Ground
Lease and the Vail Ranch Historic Site Sub-Lease Agreement, entered into on or about -
September 2, 2008 (the “Sublease™) between Ground Lessee, as sublessor, and Ground

JUL 292014 % Ap>
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Lessor, as sublessee, constitute the qu and entire understanding and agreement between
- Ground Lessor and Ground Lessee pertaining to the Ground Lease, the Sublease and the
Leased Property. ~

5. Ground Lessee has not yet accepted the Leased Property.

| 6. The first rent payment by Ground Lessee is not due until Ground Lessee
has accepted the Leased Property The amount of the current monthly ground rent
payment is $1.00.

7. No rent has been paid by Ground Lessee.

8. Ground Lessor is not in breach or default of any of the terms, conditions
or provisions of the Ground Lease.

9. Ground Lessor does not have any claims, causes of action, judgments,
liabilities or demands of any kind, nature or character against Ground Lessee concernmg
‘the Ground Lease. L -

10.  The Ground Lease is in full force and effect and Ground Lessee is not, in
any respect, in default under the terms and provisions of the Ground Lease. Further,
Ground Lessor knows of no event which would constitute a default under the terms of the
Ground Lease by either Ground Lessee or Ground Lessor.

12. - The Ground Lease is for an original term of sixty-five (65) years, ;
commencing on the date of acceptance of the offer to dedicate from Vail Headquarters,
LLC to County of Riverside and conveyance of fee title to County of Riverside. Ground
Lessee has no option to extend the term of the Ground Lease, except as follows: None.
Ground Lessee has no right to purchase the Leased Property, except as follows: None.

13.  Ground Lessor has not encumbered its fee interest in the Leased Premises
to any lender or financial institution, whether by way of mortgage, deed of trust or other
security 1nstruments

14.  Ground Lessor hereby consents to the extension of credit by Lender and
the encumbrance of Ground Lessee’s interest in the Ground Lease pursuant to a deed of
trust by Ground Lessee in favor of Lender (“Deed of Trust”). Ground Lessor
acknowledges that this Agreement constitutes notice to Ground Lessor to the extent such
notice is required under the Ground Lease.

15.  Ground Lessor has been further advised by GrOund Lessee that Lender has
required, in order to induce Lender to make the Loan, among other matters, the delivery
of the following statements, agreements, and representatlons by Ground Lessor to
Lender:

a. Ground Lessor agrees and acknowledges that Lender is and shall

be a “Leasehold Mortgagee” (as defined in the Ground Lease), and the Deed of Trust
shall be a “Leasehold Mortgage™ (as defined in the Ground Lease). Accordingly, Lender

14052493 ) k 2



shall be a direct beneficiary of all of the rights and pereges of a Leasehold Mortgagee
“under the Ground Lease and Ground Lessor shall owe directly to Lender all of the duties
that the Ground Lessor owes to a Leasehold Mortgagee under the Ground Lease. ‘

: b. Durmg the term of the Loan, Ground Lessor will not change or
amend the Ground Lease or any interest of the Lessee thereunder without Lender’s prior
written consent, pursuant to Sectlon 16 03(a) of the Ground Lease it :

c Ground Lessor shall dehver to Lender a copy of any notice reiatmg
to a default by Ground Lessee under the Ground Lease at the time it gives such notice to

Ground Lessee pursuant to Section 16.03(b) of the Ground Lease. All such notices shall

be given to Lender in accordance with the Ground Lease, at 601 S. Figueroa Street, 29"‘
Floor, Los Angeles, California 90017, Attention: Note Department or to such other
address as Lender may hereinafter designate in writing and dehvered in the manner
prov1ded for notlce to be glven under the Ground Lease '

: d.  Ground Lessor shall not terminate the Ground Lease because of
~any default or breach of the Ground Lease by Ground Lessee, if the same can be cured by
the payment or expenditure of money (“monetary default”), unless within sixty (60) days
 after Lender’s receipt of written notice by Ground Lessor of such default or breach of the
_ Ground Lease by Ground Lessee subject to Section 16.03(d) of the Ground Lease, Lender
or Ground Lessee falls to cure such monetary default ,

: 7 e Subject to Section 16.03(d) of the Ground Lease, in the event ofa
‘non-monetary default by Ground Lessee under the Ground Lease, the Ground Lessor

agrees that Lender shall have the right (but not the obligation) to cure such non-monetary |

default within sixty (60) days after service of written notice by Ground Lessor to Lender
of such default or breach. Further, Ground Lessor agrees that Ground Lessor shall not
terminate the Ground Lease in connection with any such non-monetary default which
Lender has elected to remedy or cause to be remedied even if said non-monetary default
is not remedied within the time period provided for in the Ground Lease, or such sixty

, (60)-day period, as applicable; provided, that Lender has commenced remedying or

- causing to be remedied such default with reasonable diligence, and continues the prooess
with reasonable diligence to completion, and taking into account that Lender may be ‘
required to take possession of the Leased Property or obtain the appointment of a receiver
to take possession of the Leased Property; provided, further, that during the time that
Lender is curing such non-monetary defaults, Lender also cures any monetary defaults as
- provided in paragraph 15.d above. -

f SubJect to Section 16.05 of the Ground Lease, if the Ground Lease
is terminated for any reason or is, in connection with any bankruptcy proceeding, rejected
or terminated by a trustee, a debtor in possession or by operation of law, Ground Lessor
shall, at Lender’s written request within sixty (60) days after the date of any such
rejection or termination, enter into a new lease of the Leased Property with Lender for the
remainder of the term of the Ground Lease, effective as of the date of such rejection, at
the rent and upon the same terms, provisions, covenants and agreements as are contained
in the Ground Lease (except for any requirements which have been satisfied by or on
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behalf of Ground Lessee prior to such rejection or termination); provided, that Lender
shall, upon execution of the new lease, pay to Ground Lessor any and all sums which
would have been due under the Ground Lease as of the time of execution and delivery of -
the new lease, but for the rejection or termination thereof. Upon execution of said new
lease, (i) Ground Lessor shall assign to Lender Ground Lessor’s interest, if any, in any
subleases on the Leased Property (excluding Ground Lessor’s interest as sublessee under
the Sublease), and (ii) Ground Lessor agrees and acknowledges that the execution and
 delivery of said new lease shall be deemed consent to the then existing subleases on the
Premises entered into by Ground Lessee with third parties, which Ground Lessee’s

- interest in such subleases shall be assigned to Lender following the execution of said new
lease :

g Ground Lessor shall not terminate the Ground Lease or invoke its ,
right to take possession of the Leased Property if within sixty (60) days after Lender
receives notice from Ground Lessor of the occurrence of an event of default under the
Ground Lease, Lender commences foreclosure or other proceedings in order to enforce
Lender’s rights under the Deed of Trust and Lender diligently proceeds in good falth to
enforce its foreclosure or other remedies, including appomtment of areceiver.

h. If Ground Lessee’s interest in the Ground Lease is acquired by
Lender or a wholly owned subs1d1ary or other affiliate of Lender, by reason of ‘
foreclosure or other proceedings brought to enforce Lender’s rights under the Deed of
Trust or any other security document, or by deed in lieu of foreclosure, or by any other
method, the Ground Lease and the rights of the Ground Lessee thereunder shall continue
in full force and effect and shall not be terminated or disturbed by Ground Lessor, except
in accordance with the terms of the Ground Lease and this Agreement. Upon such
acquisition by Lender, Lender shall attorn to Ground Lessor as landlord under the Ground
Lease, which attornment shall be effective and self-operative without the execution of
any other instrument on the part of any party hereto, immediately upon Lender’s
succeeding to the interest of Ground Lessee under the Ground Lease. In the event Lender
desires to enter into a new lease with Ground Lessor upon Lender’s acquisition of -
Ground Lessee’s interest in the Ground Lease, Ground Lessor shall enter into a new lease
with Lender upon Lender’s request to Ground Lessor within 51xty (60) days after such
acquisition by Lender. ~

i. If Lender acquires title to Ground Lessee’s interest in the Ground
Lease by foreclosure of the Deed of Trust or by assignment or deed in lieu of foreclosure,
or otherwise, or under a new lease pursuant to this Agreement, Lender may assign the
Ground Lease or the new lease, without the consent of Ground Lessor, and shall
thereupon be released from all liability for the performance or observance of the
covenants and conditions contained in the Ground Lease or such new lease required on
said Ground Lessee’s part to be performed and observed from and after the date of such

~ assignment.

B. Ground Lessor and Ground Lessee hereby agree with and for the benefit
of Lender that:
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1. Ground Lessor hereby intentionally and uncondltlonally subordmates its
-~ lien or charge upon the Leased Property in favor of the lien or charge of Lender upon the
Leased Property

2. Notw1ths1andmg any Ground Lease provisions to the contrary, pohcxes of
fire, casualty, and extended coverage insurance shall be carried by the Ground Lessee
- covering the building or buildings constructed on the Leased Property with loss payable -
~ clause to Lender, as beneficiary under the Deed of Trust, and any disposition of the '
proceeds thereof in case of loss shall be subject to the rights of Lender therein as
provided in the Deed of Trust and thereafter as the interests of the parties appear.

3. Any and all eminent domain or condemnation awards or damages
recoverable by the Ground Lessee shall first be applied in payment of the then
outstanding balance, if any, of the Loan and the balance of such awards and damages, if
any, shall be paid to Ground Lessor and Ground Lessee, as their 1nterest may appear.

4. Ground Lessor hereby waives the right to obtam for any llablhty of
Ground Lessee that arises, accrues, or is the subject of legal action while the Deed of
" Trust is in existence a lien on any equipment or furnishings of Lessee that may constitute
a part of the 1mprovements on the Leased Property.

~

5. Unless this Agreement contradicts a term or prov1swn of the Ground -

Lease, it is the parties’ intent that this Agreement and the Ground Lease be construed as

though no conflict exists between their terms. In the event of a conflict betweenthe

~ terms of the Ground Lease and this Agreement as it relates to Lender the terms of thls
Agreement shall control.

| 6. Lender shall be entl’ded to all of the benefits of the Greund Lease, subject
~ to Lender’s compliance with the provxsmns thereof

c. ThlS Agreement may be executed in any number of counterparts and any

party hereto or thereto may execute any counterpart, each of which, when executed and ‘

delivered, will be deemed to be an original, and all of which counterparts of this
Agreement, as the case may be, taken together will be deemed to be but one and the same
instrument. The execution of this Agreement by any party or parties hereto or thereto
will not become effective until counterparts hereof or thereof, as the case may be, have
been executed by all the parties hereto or thereto.

 [Signature page to follow. ]

14052493 : 5



IN WITNESS WHEREQF, the parties hereto have executed this Ground Lessor’s
Consent, Estoppel Certificate and Agreement as of the date first above written.

Dated: July ;2014
“GROUND LESSOR™:

COUNTY OF RIVERSIDE,
a political subdivision of the State of California

By:
Name:
Its: ,

FORM APPROVED COUNTY COUNSEL

BY:
ATRICTA MUNROE Yz

“GROUND LESSEE”:

VAIL HEADQUARTERS LLC,
a California limited liability company

By:
Name:
Its:

“LENDER”:

PREFERRED BANK,
a California banking corporation

By:
Name:
Its:

[ALL SIGNATURES MUST BE ACKNOWLEDGED]
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IN WITNESS WHEREOF the partles hereto have executed this Ground Lessor s
Consent, Estoppel Certificate and Agreement as of the date first above written.

& REB  Dated:July 2014
7 ¢  “GROUND LESSOR”:
L ' —..E : - . |
= COUNTY OF RIVERSIDE,

a political subdivision of the ,State of California -

““GROUND LESSEE”:

VAIL HEADQUARTERS LLC,
~ a California limited liability company -

By:__ - . ;
Name: (Gecald v Tess e
Its:  Mao~age

“LENDER”:

PREFERRED BANK,
a California banking corporat1on

By:
Name:
Its:

[ALL SIGNATURES MUST BE ACKNOWLEDGED]
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- STATE OF CALIFORNIA

COUNTY OF RIVERSIDE

On July 29, 2014, before me, Karen Barton, Board Assistant, personally appeared Jeff Stone,
Chairman of the Board-of Supervisors, who proved to me on the basis of satisfactory evidence to
be the person whose name is subscribed to the within instrument and acknowledged to me that he
executed the same in his authorized capacity, and that by his signature on the instrument the
person, or the entity upon behalf of which the person acted, executed the instrument; and that a
copy of this paper, document or instrument has been delivered to the chairperson.

- I certify under the penalty of perjury under the laws of the State of California that the foregomg
paragraph is true and correct. :

WITN‘ESS‘my hand and official seal

Kecia Harper-Them
Clerk of the Board of Supervisors

Deputy Q;ctf(

(SEAL)

' THIS ACKNOWLEDGEMENT IS SUBMITTED PURSUANT TO GOVERNMENT CODE § 25103



N

'STATEOFCALIFORNIA )

Lo Gk o , ) ss

COUNTY OF S )

On -, beforeme, _ - o a’Netary
Pubhc personally appeared ~ _,who praved to me on

the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to -

 the within instrument, and acknowledged to me that he/she/they executed the same in

_ his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the \
instrument the person(s), or the enuty upon behalf of whzch the person(s) acted, executcd ‘

the instrument. ;

’I certify under PENALTY OF PERJURY under the laws of the State of Caleorma that
the foregomg paragraph is true and correct. :

WITNE‘SS my hand and ofﬁclal seal.

Notary Public

STATE OF CALIFORNIA )
S o )ss

COUNTY OF [ ps A«wela g

Oﬂulu Q5 QON beforem Mar‘aace‘i A-nr\ l?m‘c‘ﬁ ,aNotary
Public, personally appeared V.S ey  ,who proved tomeon
the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to
the within instrument, and acknowledged to me that he/she/they executed the same in
'hls/her/thelr authorized capacity(ies), and that by his/her/their signature(s) on the
mstrument the person(s), or the entlty upon behalf of which the person(s) acted executed
the instrument.

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

WITNESS my hand and ofﬁc1a1 seal.

Notary Pubhdl 3 Cnmm 01927489

,Nmntyf’ubhc California

Los Ao;ge&es Cou '
o mmm n 015
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EXHIBIT “A”
'LEGAL DESCRIPTION

Ali that certain real property situated in the County of Riverside, State of California, descnbed
as follows:

Parcel 1:

' Parcel G as shown on Lot Line Adjustment No. 4512, as evidenced by document recorded
September 16, 2002 as Instrument No. 02-513211 of Official Records, being more particularly -
described as follows:

Being a portion pf Lots 5, 6 and 7 of Tract No. 23 172, in the City of Temecula, County of
Riverside, State of California, as recorded in Book 251 of Maps, at Pages 94 through 99,
inclusive, Records: of Riverside County, Ca.

‘Also being a portion of Property “G" and “H” as shown on Lot Line Adjustment No. 4265
recorded September 6, 2000 as Instrument No. 00-350018, Records of Riverside County,
California, described as follows:

Commencing at the Southeasterly corner of Property “G" as shown on Lot Line Adjustment No.
4265, recorded as September 6, 2000 as Instrument No. 00- 350018, records of Rlversade
County, Ca., said point also being on Souther!y Ime of said Tract 23172;

Thence Northeasterly along said Southerly line, North 68°58'51" East, a distance of 86.51 feet
to the true point of beginning; '

Thence North 22°08°00” West, a distance of 225 65 feet

Thence South 67°52°00” West, a distance of 50.80 feet;

Thence North 22°08'00” West, a distance of 193.64 feet;

Thence South 76°11'38” West, a distance of 349.91 feet;

Thence South 16°37°49" East, a distance of 463.52 feet;

Thence North 68°58'51” East, a distance of 441.55 feet, to the true point-of beginning.

Parcel 2:

A perpetual, appurteﬁant and nonexclusive easement for pedestrian and vehicular ingress and
. egress and parking over Parcels D, E and H as shown on Notice of Lot Line Adjustment 4265
recorded September 6, 2000 as Instrument No. 2000- 350018 of Official Records.

~ Assessor’s Parcel 'No: 960-010-044-8
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