ORDINANCE NO. 2024-23

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF JURUPA
VALLEY APPROVING THAT CERTAIN “DEVELOPMENT
AGREEMENT BY AND BETWEEN THE CITY OF JURUPA VALLEY,
CANADIAN PACIFIC LAND, LLC, A FLORIDA LIMITED LIABILITY
COMPANY, RMD INLAND INVESTORS, LLC, A DELAWARE LIMITED
LIABILITY COMPANY, AND MV AVALON, LLC, A CALIFORNIA
LIMITED LIABILITY COMPANY”

THE CITY COUNCIL OF THE CITY OF JURUPA VALLEY DOES ORDAIN AS
FOLLOWS:

Section 1. Project. Richmond Planned Communities, Inc. (the “Applicant™)
has applied Master Application No. MA 16045 consisting of: 1) General Plan Amendment No.
1600; 2) Specific Plan No. 16001 replacing the existing Rio Vista Specific Plan No. 243 that was
adopted by the County of Riverside with new land planning areas, objective design and
development standards and development plans; 3) Development Agreement No. 16001; and 4)
Tentative Tract Map Nos. 37074 and 38639 to allow the development of up to 1,697 new
residential units on 204.4 acres, 1,269,774 square feet of light industrial land use on 58.3 acres,
1,428,768 square feet of business park land use on 82 acres, 510.8 acres of natural open space,
14.3 acres of park and recreational amenities and 13.4 acres of public school site (the “Project” or
“MA 16045”). The Project site consists of approximately 917.3 acres and is located north of State
Route (SR) 60, between Armstrong Road and Rubidoux Boulevard.

Section 2. Procedural Findings. The City Council of the City of Jurupa
Valley does hereby find, determine and declare that:

(a) The application for MA 16045 was processed including, but not limited to,
a public notice in the time and manner prescribed by State law and Jurupa Valley Municipal Code.

(b) On June 26, 2024, the Planning Commission of the City of Jurupa Valley
held a public hearing on MA No. 16045 at which time all persons interested in the Project had the
opportunity and did address the Planning Commission on these matters. The Planning
Commission hearing was subsequently continued to July 10, 2024 and July 24, 2024 where staff,
the Applicant, and the public had an opportunity and did address the Planning Commission
regarding the project. Following the receipt of public testimony on July 24, 2024, the Planning
Commission closed the public hearing, and voted 4-1 to adopt Resolution No. PC-2024-15
recommending that the City Council approve the Project.

(c) Pursuant to the California Environmental Quality Act (“CEQA”) (Cal. Pub.
Res. Code § 21000 et seq.) and the State CEQA Guidelines (the “Guidelines™) (14 Cal. Code Regs.
§ 15000 ef seq.), City staff prepared an Initial Study of the potential environmental effects of the
approval of the Project as described in the Initial Study. Based upon the findings contained in the
Initial Study, City staff determined that an Environmental Impact Report (“EIR”) should be
prepared. An EIR was prepared (SCH # 2022120318) for the Project and its impacts analyzed
therein.



(d) On August .15, 2024, the City Council of the City of Jurupa Valley
opened the public hearing and continued the hearing to September 5, 2024. On September 5, 2024
the City Council held a duly noticed public hearing at which the City Council considered MA
16045, including: 1) the EIR, Findings, Mitigation Monitoring and Reporting Program, and
Statement of Overriding Considerations for MA 16045; 2) Development Agreement No. 16001;
3) General Plan Amendment No. 16001; 4) Specific Plan (SP 16001); and 5) Tentative Tract Map
Nos. 37074 and 38639, During the public hearing all interested persons had an opportunity to and
did testify either in support or in opposition to MA 16045. The City Council considered all the
testimony amd any comments received regarding MA 16045 prior to prior to adopting the
Resoluhons and this Ordinance.

1) Following the public hearing, the Clty Council adopted Resolution
No. 2024-102, “A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF JURUPA
VALLEY CERTIFYING AN ENVIRONMENTAL IMPACT REPORT, MAKING FINDINGS,
AND ADOPTING A STATEMENT OF OVERRIDING CONSIDERATIONS AND A
MITIGATION MONITORING AND REPORTING PROGRAM FOR GENERAL PLAN
AMENDMENT NO. 16001, SPECIFIC PLAN (SP16001), A DEVELOPMENT AGREEMENT
BY AND BETWEEN THE CITY OF JURUPA VALLEY, CANADIAN PACIFIC LAND, LLC,
A FLORIDA LIMITED LIABILITY COMPANY, RMD INLAND INVESTORS, LLC, A
DELAWARE LIMITED LIABILITY COMPANY, AND MV AVALON, LLC, A CALIFORNIA
LIMITED LIABILITY COMPANY, AND TENTATIVE TRACT MAP NOS. 37074 AND 38639
TO PERMIT THE DEVELOPMENT OF UP TO 1,697 NEW RESIDENTIAL UNITS, 1,269,774
SQUARE FEET OF LIGHT INDUSTRIAL LAND USE, 1,428,768 SQUARE FEET OF
BUSINESS PARK ILAND USE, 510.8 ACRES OF NATURAL OPEN SPACE, 14.3 ACRES OF
PARK AND RECREATIONAL AMENITIES, AND 13.4 ACRES FOR A PUBLIC SCHOOL
SITE GENERALLY LOCATED NORTH OF STATE ROUTE 60, BETWEEN ARMSTRONG
ROAD AND RUBIDOUX BOULEVARD (RIO VISTA PROJECT).”

2) Following the public hearing, the City Council adopted Resolution
No. 2024-103, “A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF JURUPA
VALLEY APPROVING GENERAL PLAN AMENDMENT NO. 16001, ADOPTING SPECIFIC
PLAN (SP16001y AND REPEALING SPECIFIC PLAN NO. 243, AND APPROVING
TENTATIVE TRACT MAP NOS. 37074 AND 38639 TO PERMIT THE DEVELOPMENT OF
UP TO 1,697 NEW RESIDENTIAL UNITS, 1,269,774 SQUARE FEET OF LIGHT
INDUSTRIAL LAND USE, 1,428,768 SQUARE FEET OF BUSINESS PARK LAND USE,
510.8 ACRES OF NATURAL OPEN SPACE; 14.3 ACRES OF PARK AND RECREATIONAL
AMENITIES AND 13.4 ACRES FOR A PUBLIC SCHOOL SITE GENERALLY LOCATED
NORTH OF STATE ROUTE 60, BETWEEN ARMSTRONG ROAD AND RUBIDOUX
BOULEVARD (RIO VISTA PROJECT).”

(e) Custodian of Records. The City Clerk of the City of Jurupa Valley is the
custodian of records, and the documents and other materials that constitute the record of

proceedings upon which this decision is based are located at the Office of the City Clerk, City of
Jurupa Valley, 8930 Limonite Avenue, Jurupa Valley, California, 92509.

(f) All legal preconditions to the adoption of this Ordinance have occurred.
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Section 3. Development Agreement.

(a) Canadian Pacific Land, LI.C, a Florida limited liability company, RMD
Inland Investors, LLC, a Delaware limited liability company, and MV Avalon, LLC, a California
limited liability company (“Owners”) are seeking approval of Development Agreement No. 16001,
which agreement waould provide: (i) the Owners with assurance that development of the Project
may proceed subject to the Project Approvals, rules and regulations in effect at the time of Project
approval, and (ii) the City with assurance that certain obligations of the Ownet’s will be met. MV
Avalon, LLC, owns PA 7 as describe in the Specific Plan and Canadian Pacific Land, LLC, a
Florida limited liability company and RMD Inland Investors, LLC, a Delaware limited liability
company owns the remainder of the Project Site.

(b)  California Government Code Sections 65864-65869.5 (the “Development
Agreement Act”) authorize the City to enter into a binding development agreement for the
development of real property within its jurisdiction with persons having legal or equitable interest
in such real property.

(c) Section 65867 of the Development Agreement Act provides that a public
hearing on an application for a development agreement shall be held by the planning agency and
by the legislative body. Notice of intention to consider adoption of a development agreement
shall be given as provided in Government Code Sections 65090 and 65091 in addition to any other
notice required by law for other actions to be considered concurrently with the development
agreement.-

(d) Section 65867.5(b) of the Development Agreement Act provides that a
development agreement shall not be approved unless the legislative body finds that the provisions
of the agreement are consistent with the general plan and any applicable specific plan. Section
65867.5(b) of the Development Agreement Act provides that a Development Agreement that
includes a subdivision as defined in Section 66473.7, shall not be approved unless the agreement
provides that any tentative map prepared for the subdivision will comply with Section 66473.7.

Section 4, Findings for Approval of Development Agreement. In approving
Development Agreement No. 16001, the Jurupa Valley City Council hereby makes the following
findings:

(a)  Development Agreement No. 16001 is consistent with the City’s General
Plan including the goals and objectives thereof and each element thereof, in that the Development
Agreement would obligate the applicant to contribute Community Benefit payments of over
$21,926,000 (net present value) for the enhancement or construction of public facilities,
maintenance of infrastructure, supplement public safety, and contribute to general municipal
services.

(b)  Development Agreement No. 16001 is consistent with the General Plan, as
amended, in that it allows for the development of up to 1,697 residential dwelling units at the
density ranges allowed under the General Plan, as amended, and furthers the following goals in
the General Plan:



: i) LLUE -1 Encourages attractive, safe, and well-maintained residential
neighborhoods that offer a range of high quality housing opportunities that “fit” the community in
which they are to be located; and

2) LUE 4 The Specific Plan increases the amount of natural open
space, with provides trails with views and promotes the preservation of natural habitats, including
the area ardund the Palmers Oak. '

3) LUE 3.12 Industrial and Business Park Development, the Rio Vista
Specific Plan includes Industrial and Business Park planning areas that allows new industrial,
manufacturing, research and development uses.

4) HE 1.1: Meecting the Regional Housing Needs Allocation by
providing sufficient land at appropriate densities,

5) HE 1.2: Promoting affordable housing by including land use and
standards that allow up to 25 units per acre in the HHDR designation.

6) HE 1.4: The Specific Plan encourages housing diversity by
incorporating various residential land wse densities, ranging from Very Low to Highest Density
Residential, to meet community needs.

(©) Development Agreement No. 16001 is consistent with Specific Plan No.
16001 in that:

1) Development Agreement No. 16001 establishes a mechanism for
the construction of infrastructure and other public improvements identified in the Specific Plan.

2) The Development Agreement No. 16001 assures that the City will

receive certain benefits and improvements that were established to implement goals and objectives
of the Specific Plan No. 16001,

(d)  Section 65867.5(b) of the Development Agreement Act provides that a
Development Agreement that includes a subdivision as defined in Government Code Section
66473.7, shall not be approved unless the agreement provides that any tentative map prepared for
the subdivision will comply with Section 66473.7, The project in¢ludes the proposed construction
of up to 1,697 units, and as such meets the definition of a subdivision under Government Code
Section 66473.7. As such, the Development Agreement requires that any tentative map prepared
for the subdivision comply with Government Code Section 66473.7.

(o) The Development Agreement complies with the requirements of California
Government Code Sections 65865 through 65869.5 in that the Development Agreement specifies
in detail and contains the following:

1) Provisions in Section 9 requiring periodic review at least every
twelve months, at which time the Owner shall be required to demonsirate good faith compliance
with the terms of the Development Agreement (California Government Code Section 65865.1).



2) Duration of the Development Agreement, as specified in Section
3.3 of the Agreement as being twenty (20) vears (Government Code Section 65865.2).

3) The permitted uses of the property, the density and intensity of use,
the maximum height and size of the proposed buildings, and provisions for reservation or
dedication of land for public purposes are set forth in Title 7, Subdivisions of the Jurupa Valley
Municipal Code, and Title 9, Planning and Zoning, of the Jurupa Valley Municipal Code which
is part of the Project Approvals and Applicable Regulations incorporated into the Development
Agreement by Sections 2,21 and 4 thereof and vested by the Development Agreement pursuant
to Section 4 (Government Code Section 65865.2).

4) Section 4.11 of the Development Agreement provides that any
tentative map prepated for the subdivision shall comply with Government Code Section 66473.7
by imposing a condition that sufficient water supply be available to service the residential
subdivisions (Government Section 65867.5(c)).

5) Terms and conditions in the Project Approvals and the
Development Agreement, require the Qwners to construct all necessary public improvements
necessary to access and improve the Property for the proposed uses (Government Code Section
65865.2).

(b}  Pursuant to Section 65867.5 of the Development Agreement Legislation,
the City Council finds and determines that:

1) The Development Agreement provides balanced and diversified
land uses, and imposes appropriate standards and requirements with respect to land development
and usage in order to maintain the overall quality of life and the environment within City;

2) The Development Agreement is in the best interests of and not
detrimental to the public health, safety, and general welfare of City and its residents;

3) Adopting the Development Agreement is consistent with City’s
General Plan, and each element thereof and any applicable specific plan, and constitutes a present
exercise of City’s police power; and

4) The Development Agreement is being entered into pursuant to and
in comphance with the requirements of Government Code Section 65867 of the Development
Agreement Legislation.

Section 5. Approval of Development Agreement, The City Council of the City of
Jurupa Valley hereby:

(a) Approves Development Agreement No. 16001 entitled “DEVELOPMENT
AGREEMENT BY AND BETWEEN THE CITY OF JURUPA VALLEY, CANADIAN
PACIFIC LAND, LLC, A FLORIDA LIMITED LIABILITY COMPANY, RMD INLAND
INVESTORS, LLC, A DELAWARE LIMITED LIABILITY COMPANY, AND MV AVALON,
LLC, A CALIFORNIA LIMITED LIABILITY COMPANY” in the substantially the form
submitted to the City Council and authorizes the Mayor to execute the Development Agreement
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on behalf of the City. The City Council hereby authorizes the City Manager to make minor, non-
substantive changes to the Development Agreement prior to signature by the Mayor.

1) Upon execution by all parties, an original copy shall be kept on file
in the City Clerk’s Office.

2) The City Clerk is directed to record this Development Agreement in
the Official Records of the County of Riverside within ten (10) days of the effective date of this
Ordinance.

(b) The City Council’s approval of Development Agreement No. 16001 shall
only take effect if General Plan Amendment No. 16001, Specific Plan No. 16001, and Tentative
Tract Map Nos. 37074 and 38639 are adopted by the City Council.

Section 6. Severability. If any sentence, clause or phrase of this Ordinance is for any
reason held to be unconstitutional or otherwise invalid, such decision shall not affect the validity
of the remaining provisions of this Ordinance. The City Council hereby declares that it would
have passed this Ordinance and each sentence, clause or phrase thereof irrespective of the fact that
any one or more sentences, clauses or phrases be declared unconstitutional or otherwise invalid.

Section 7. Certification. The City Clerk of the City of Jurupa Valley shall certify to
the passage and adoption of this Ordinance and shall cause the same to be published or posted in
the manner required by law.

Section 8. Effective Date. This Ordinance shall take effect on the date provided in
Government Code Section 36937.

PASSED, APPROVED AND ADOPTED by the City Council of the City of Jurupa
ﬂh's 19th day of September, 2024.

Guillermd Silva’
Mayor

ATTEST:

,{. / L,,;, y / . . 'f/

- i - £ IJ_ LA~ !‘, t/ =y G
Victoria Wasko, CMC
City Clerk




CERTIFICATION

STATE OF CALIFORNIA )
COUNTY OF RIVERSIDE ) ss.
CITY OF JURUPA VALLEY )

I, Victoria Wasko, City Clerk of the City of Jurupa Valley, do hereby certify that the
foregoing Ordinance No. 2024-23 was regularly introduced at a regular meeting of the City
Council held on the 5™ day of September, 2024 and thereafter at a regular meeting held on the 19
day of September, 2024, it was duly passed and adopted by the following vote of the City Council:

AYES: ALTAMIRANO, BARAJAS, SILVA
NOES: CARMONA

ABSENT: BERKSON

ABSTAIN: NONE

IN WITNESS WHEREOF, | have hereunto set my hand and affixed the official seal of
the City of Jurupa Valley, California, this 19" day of September, 2024

,f":’.‘r s y,
o , {;//,,- J f//i{— /‘{-/~ jﬁ{'- 5 |/,l p f ::.’,/ -‘l
Victoria Wasko, City Clerk
City of Jurupa Valley




RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO

City of Jurupa Valley
8930 Limonite Avenue
Jurupa Valley CA 92509

Attn: City Clerk

2024-0352926

11/15/2024 12:18 PM Fee: § 0.00
Page 1 of 104

Recorded in Official Records
Gounty of Riverslide

Petar Aldana

fAssessor~County Clerk-Recorder
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Exempt from recording fees pursuant to Govt. Code Sections 6103, 27383 and 27388.1

(Space above for recorder’s use)

DEVELOPMENT AGREEMENT

BY AND BETWEEN

CITY OF JURUPA VALLEY

CANADIAN PACIFIC LAND, LLC, A FLORIDA LIMITED LIABILITY COMPANY,
AND RMD INLAND INVESTORS, LLC; A DELAWARE LIMITED LIABILITY

COMPANY

MV AVALON LLC, A CALIFORNIA LIMITED LTABILITY COMPANY
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DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (“Agreement”) is entered into and dated as of
September 5, 2024, by and between the CITY OF JURUPA VALLEY, a California municipal
corporation and general law city existing under the Constitution of the State of the California
(“City”), CANADIAN PACIFIC LAND, LLC, a Florida limited liability company, and RMD
INLAND INVESTORS, LLC, a Delaware limited liability company{collectively, “Richland*),
and MV AVALON LLC, a California limited liability company (“Monte Vista) pursuant to the
authority of Sections 65864 through 65869.5 of the California Government Code (the
“Development Agreement Legislation™) and Article X1, Section 2 of the California Constitution.
City and Owners are occasionally referred to in this Agreement collectively as the “Parties,” and
individually as “Party.” Pursuant to the authority contained in the Development Agreement
Legislation, as it applies to the City, pursuant to Article XI, Section 2 of the California
Constitution, and in consideration of the recitals set forth in Section 1, the mutual covenants set
forth in this Agreement, and for the further consideration described in this Agreement, the Parties
agree as follows:

1. RECITALS. This Agreement is made for the following purposes and with
respect to the following facts, which the Parties agree are true and correct:

I.1 The Development Agreement Legislation authorizes City to enter into
binding development agreements with persons having legal or equitable interests in real property
for the development of such property for the following purposes:

1.1.1 Ensuring high quality development in accordance with
comprehensive plans;

1.1.2  Reducing uncertainty in the development approval process that
might otherwise result in a waste of resources, discourage investment, and escalate the cost of
development to the consumer;

1.1.3  Strengthening City’s comprehensive planning process to provide
for the most efficient use of public and private resources by encouraging private participation in
the comprehensive planning process;

1.1.4  Assuring Owners of land that upon approval, they may proceed
with their development projects in accordance with defined policies, rules, regulations, and
conditions of approval; and

1.1.5 Providing for the financing and/or construction of necessary public
facilities and services.

1.2 The property that is the subject of this Agreement is approximately 917.3
acres in size, is generally located north of State Route (SR) 60, between Armstrong Road and
Rubidoux Boulevard and is described on Exhibit ”A”” and depicted on Exhibit ”B” attached
hereto (the “Property™).

1.3 The Property is subject to the Project Approvals and Applicable
Regulations defined in Sections 2.21 and 2.2, respectively, of this Agreement,
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1.4 In addition to the general purposes stated above, the following are among
the considerations supporting this Agreement:

1.4.1 This Agreement will provide for the Parties: (a) a high quality
development on the Property subject to this Agreement; (b} certainty in the type of development
to be undertaken on the Property; and (c) the assurance of adequate public facilities and services
to ensure the good of the community regardless of City’s legal authority to impose such
requirements under constitutional or statutory authority.

1.4.2 For City, this Agreement serves to provide for: (a) employment
growth anticipated to result from the Development of the Property, both during construction and
use; (b) an increase in tax revenues anticipated to result from the Development of the Property;
(c) a stimulant to economic growth in the community surrounding the Property; and (d) the
achievement of the goals and directives of its General Plan.

1.4.3 The development of new commercial buildings, associated office
space and residential uses is an integral part of Owners’ development plans for the Property.
Such facilities are expected to bring employment and increased tax revenue for City.

1.5  The Parties desire to enter into a binding agreement for purposes of:
(i) identifying the terms, conditions, and regulations for the Development of the Property;
(if) identifying Owners’ obligations to make certain Community Benefit Contribution, as defined
in Section 2.10, and design, construct and install Public Improvements, on the terms and
conditions set forth in this Agreement.

1.6 Owners desire to develop the Property in accordance with the provisions
of this Agreement, the Applicable Regulations, and the regulations of those other agencies
exercising jurisdiction over the Property.

1.7 Owners have applied for, and City has approved, this Agreement in order
to create beneficial development of the Property and a physical environment that will conform to
and complement City’s goals, create development sensitive to human needs and values, facilitate
cfficient traffic circulation, and otherwise provide for the Development of the Property in
accordance with City’s best interests. -

1.8  The City Council has determined that this Agreement is consistent with
City’s General Plan and each e¢lement thereof, including, without limitation, the goals and
objectives thereof.

1.9 The following actions have been taken with respect to this Agreement and
the Development:

1.9.1 On July 27, 2024, following a duly noticed and conducted public
hearing, the Planning Commission recommended that the City Council approve this Agreement
and the Development.

1.9.2  On September 5, 2024, after a duly noticed public hearing, the City
Council adopted the following Resolutions approving certain land use entitlements for the
Development: (1) Resolution No. 2024-102, Certifying the Environmental Impact Report; and
(2) Resolution No. 2024-103, approving General Plan Amendment No. 16001 (GPA No. 16001),
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approving the Rio Vista Specific Plan (SP 16001), repealing Specific Plan No. 243, and
approving Tentative Tract Map (TTM) Nos. 37074 and 38639. Copies of the Resolutions are on
file in the City Clerk’s Office at City Hall. The Resolutions contain findings pertaining thereto,
including those relating to the CEQA documentation for the Development.

1.9.3  On September 5, 2024, following a duly noticed public hearing,
the City Council introduced Ordinance No. 2024-23 and on September 19, 2024, held the second
reading and adopted Ordinance No. 2024-23, approving this Agreement, a copy of which is on
file in the City Clerk’s Office at City Hall, which Ordinance includes the findings pertaining
thereto, including those relating to the CEQA documentation for the Development and this
Agreement’s consistency with City’s General Plan and each element thereof and any specific
plans relating to the Property.

1.10  All actions taken by City have been duly taken in accordance with all
applicable legal requirements, including CEQA, and all other requirements for notice, public
hearings, findings, votes and other procedural matters.

1.11  City has engaged in extensive studies and review of the potential impacts
of the Development, as well as the various potential benefits to City by the Development, and
has concluded that the Development is in City’s best interests. In consideration of the Public
Improvements to be provided by Owners to City, and in order to strengthen the planning process
for the Property and to reduce the economic costs of Development of the Property, City intends
to give Owners assurance that Owners can proceed with the Development of the Property in
accordance with the Project Approvals and the City’s Applicable Regulations, In reliance on
City’s covenants in this Agreement concerning the Development of the Property, Owners have
and will in the future incur substantial front-loaded costs in site preparation and construction of
infrastructure and facilities in order to develop the Property.

1.12  Pursuant to Section 65867.5 of the Development Agreement [egislation,
the City Council has found and determined that: (i) this Agreement implements the goals and
policies of City’s General Plan, including each element thereof; (ii) provides balanced and
diversified land uses, and imposes appropriate standards and requirements with respect to land
development and usage in order to maintain the overall quality of life and the environment
within City; (iii) this Agreement is in the best interests of and not detrimental to the public
health, safety, and general welfare of City and its residents; (iv) adopting this Agreement is
consistent with City’s General Plan, and each element thereof and any applicable specific plan,
and constitutes a present exercise of City’s police power; and (v) this Agreement is being entered
into pursuant to and in compliance with the requirements of Government Code Section 65867 of
the Development Agreement Legislation.

2. DEFINITIONS. This Agreement uses a number of terms having specific
meanings, as defined below. These specially defined terms are distinguished by having the
initial letter capitalized when used in this Agreement. The defined terms include the following:

2.1 “Agreement” means this Development Agreement.
22 “dpplicable Regulations” is defined in Section 4.1.3 of this Agreement.

23 “Authorizing Ordinance” means Ordinance No. 2024-23 adopted by City
on September 19, 2024 approving this Agreement,
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24  [Intentionally deleted.]

25  “CEQA” means the California Environmental Quality Act (Cal. Pub.
Resources Code, § 21000 et seq.)

2,6 “City” means the City of Jurupa Valley, a California general law city and
municipal corporation, duly organized and existing under the Constitution and laws of the State
of California, and all of its officials, employees, agencies, and departments.

2.7 “CFD” means a community facilities district established pursuant to the
Mello-Roos Community Facilities Act of 1982 (Gov. Code §§ 53311-53368).

2.8 “City Council” means the City Council of City.
2.9  *“City Manager” means the City Manager of City.

2.10  “Community Benefit Contribution” or “CBC” means the payments
described in Section 5.6 of this Agreement.

2.11  “Community Facilities District Policy” means the “Goals and Policies for
the Use of the Mello-Roos Community Facilities Act of 1982” adopted by City Council
Resolution No. 2014-03 on February 6, 2014.

2.12  *Development” means the improvement of the Property for the purposes
consistent with this Agreement and the Project Approvals, including, without limitation,
demolition, remediation, grading, the construction of infrastructure and public facilities related to
the on-site improvements, the construction of structures and buildings, and the installation of
landscaping subject to the Project Approvals,

213 “Development Agreement Legislation” means Sections 65864 through
65869.5 of the California Government Code as it exists on the Effective Date.

2.14  “Effective Date” means the date that this Agreement becomes effective in
accordance with Section 3.2 of this Agreement,

2.15  "End User” means the Owners of a lot on the Property where: (i) the lot
has been finally subdivided and individually (and not in “bulk’) sold or leased (for a period
longer than one year) to a member of the public or other ultimate user; and the lot has been
finally subdivided and individually (and not in “bulk™) sold or leased (for a period longer than
one year) to a member of the public or other ultimate user; and (ii) a certificate of occupancy has
been issued for a building on such lot. Notwithstanding the foregoing, the obligations of
Sections 5 and 6 of this Agreement shall survive termination as to such End Users.

2.16  “MSHCP” means the Western Riverside County Multiple Species Habitat
Conservation Plan/Natural Community Conservation Plan and related amendments and
approvals associated therewith.

2,17  “Multi-Family Residential Units--Medium Density” means attached or
detached residential units that are on a parcel in which the density is more than eight (8) units per
acre and less than twenty three (23) units per acre as designated in the Project Approvals.
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218  “Multi-Family Residential Units--High Density” means attached or
detached residential units that are on a parcel in which the density is twenty three (23) units or
more per acre as designated in the Project Approvals.

2,19 “Owners”

2.19.1 The Property is owned by three entities: (1) Canadian Pacific
Land, L1.C, a Florida limited liability company, and RMD Inland Investors, LLC, a
Delaware limited liability company, as tenants in common - Canadian Pacific Land, LLC,
as to an undivided fifty percent (50%}) interest, and RMD Inland Investors, LI.C, as to an
undivided fifty (50%) interest; (2) Trilogy Land Holdings, LL.C, a Florida limited liability
company , and Legacy Land Partners, LLI.C, a Florida limited liability company, each as
to an undivided 50% interest, as tenants in common, and (3) MV Avalon LL.C, a
California limited liability company (“Monte Vista”). Canadian Pacific Land, LLC,
RMD Inland Investors, LLC, Trilogy Land Holdings, LLC, and Legacy Land Partners,
LLC, are affiliated entities of Richland Planned Communities and shall be collectively
known as “Richland.” The Applicant for the Project Approvals is Richland Planned
Communities, Inc,, a California corporation.,

2.19.2 Monte Vista owns that portion of the Property known as PA 7
as designated on the Specific Plan (as defined in Section 2.27) and is described on
Exhibit ”A-1" and depicted on Exhibit ”B,” attached hereto (the “Monte Vista Property™).

2.19.3 Trilogy Land Holdings, LLL.C, a Florida limited liability
company , and Legacy Land Partners, LLC, a Florida limited liability company, each as
to an undivided 50% interest, as tenants in common owns the property within the Specific
Plan (as defined in Section 2.27) as described on Exhibit A-2 (“Trilogy/Legacy
Property™).

2.19.4 Richland owns all of the Property except for the Monte Vista
Property (“the Richland Property™).

2.19.5 As used in this Agreement, “Owners” means both Richland and
Monte Vista and “Owner” means Richland or Monte Vista as designated in portions of
the Agreement.

2.19.6 Richland and Monte Vista shall be jointly and severally liable
for all obligations of the Owners as provided in the Project Approvals, Subsequent
Project Approvals, and this Agreement. It shall be the obligations of Richland and Monte
Vista as Owners to enter into such agreements between themselves allocating the
responsibilities for compliance with the Agreement, Project Approvals and Subsequent
Project Approvals and costs of such compliance. City shall have no obligation to honor
the terms of such private agreements between the Owners and shall have full authority to
proceed against all or each of them, jointly or severally, to enforce the Owners’
obligations under this Agreement.

2.19.6 Richland and Monte Vista hereby designate Brian Hardy to act
as the agent on behalf of the Owners with respect to all matters pertaining to the Owners’
obligations concerning this Agreement, including but not limited to, and all matters
pertaining to the Public Improvements, subsequent land use applications, community
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facilities districts concerning the Project Approvals, Subsequent Project Approvals, and
this Agreement. Richland and Monte Vista may change the agent pursuant to an
Operating Memorandum pursuant to section 3.4.4.

2.20  “Project” means Development of the Property in accordance with the
Project Approvals, any Subsequent Project Approvals, and this Agreement, inclusive of the
permitted uses and Applicable Regulations set forth in this Agreement. Upon their approval, all
Subsequent Project Approvals shall be included within this Agreement’s definition of the Project
Approvals and the Project, and therefore shall be automatically vested pursuant to Section 4 of
this Agreement.

2.21  “Project Approvals” means all City approvals or entitlements, or both,
pertaining to the Project, including, without limitation, the following resolutions and ordinances
approving certain entitlements for the Project: (1) Resolution No. 2024-102, Certifying the
Environmental Impact Report; (2) Resolution No. 2024-103, approving General Plan
Amendment No. GPA No. 16001, adopting the Rio Vista Specific Plan (SP 16001), repealing
Specific Plan No. 243, and adopting Tentative Tract Map Nos. 37074 and 38639; and
(3) Ordinance No. 2024-23, approving this Agreement.

2.22  “Property” means the real property described in Exhibit “A” and depicted
on Exhibit “B.”

223 “Public Improvements” means the improvements described in the Pfoject
Approvals.

2.24  “Reservation of Authority” means the rights and authority excepted from
the assurances and rights provided to Owners under this Agreement and reserved to City under
Section 4.2 of this Agreement.

2.25  “Single-Family Residential Unit” means attached or detached residential
units that are on a parcel in which the density is eight (8) units or less per acre as designated in
the Project Approvals.

226  “Site Map” means the drawing of the Property in its condition as of the
Effective Date, attached to this Agreement as Exhibit “B.”

2.27  “Specific Plan” means the Rio Vista Specific Plan adopted by Resolution
No. 2024-103 as part of the Project Approvals.

228  ‘“‘Subseguent Project Approvals” means those Project Approvals issued
subsequent to the Effective Date in connection with the Development of the Property.

229  “Subsequent Land Use Regulations” means all ordinances, resolutions,
codes, rules, regulations, and official written policies of City adopted and effective after the
Effective Date governing the Development and use of the Property.

230  “Term” is defined in Section 3.3 of this Agrecment.
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231  “Transferee” means the person to whom Owners sells, assigns, or
otherwise transfers all or any portion of Owners’ interests in the Property together with all its
right, title, and interest in this Agreement in accordance with Section 12 of this Agrecement.

3. GENERAL TERMS.

3.1  Binding Effect of Agreement. From and following the Effective Date, the
Development, and City actions on applications for Subsequent Project Approvals affecting the
Property, shall be subject to the terms and provisions of this Agreement. The provisions of this
Agreement, to the extent permitted by law, constitute covenants that shall run with the Property
for the benefit thereof, and the benefits and burdens of this Agreement shall bind and inure to the
benefit of the Parties and all successors in interest to the Parties.

3.2 Effective Date. This Agreement, and the obligations of the Parties to this
Agreement, shall be effective on the date that Ordinance No. 2024-23 approving this Agreement
becomes effective (the “Effective Date”). The Parties shall approve an operating memorandum
pursuant to Section 3.4.4 confirming the Effective Date of this Agreement,

33 Term. The term of this Agreement shall commence on the Effective Date
and shall continue for twenty (20) consecutive calendar years thereafter (the “Term”), unless
Term is otherwise terminated, modified, or extended by circumstances set forth in this
Agreement or by mutual consent of the Parties after the satisfaction of all applicable public
hearing and related procedural requirements. Notwithstanding the provisions of this Section 3.3,
the provisions of Sections 5 and 6 shall survive the expiration or termination of this Agreement.

3.4  Amendment of Agreement.

3.4.1 Initiation of Amendment. Any Party may propose an amendment
to this Agreement and the Parties agree that it may be beneficial to enter into additional
agreements or modifications of this Agreement in connection with the implementation of the
separate components of the Development,

3.4.2 Procedure. Except as set forth in Section 3.4.4 of this Agrecment,
the procedure for proposing and adopting an amendment to this Agreement shall be the same as
the procedure required for entering into this Agreement in the first instance.

3.4.3  Consent. Except as expressly provided in this Agreement, any
amendment, including an extension of the Term, to this Agreement shall require the written
consent of both Parties, in accordance with law. No amendment to all or any provision of this
Agreement shall be effective unless set forth in writing and signed by duly authorized
representatives of each of the Parties.

3.4.4 Operating Memoranda. The Parties acknowledge that refinements
and further development of the Project may demonstrate that changes are appropriate with
respect to the details and performance of the Parties. The Parties desire to retain a certain degree
of flexibility with respect to those items covered in general terms under this Agreement. If and
when the Parties mutually find that changes, adjustments, or clarifications are appropriate to
further the intended purposes of this Agreement, they may, unless otherwise required by law,
effectuate such changes, adjustments, or clarifications without amendment to this Agreement
through one or more operating memoranda mutually approved by the Parties, Without limiting
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the types of changes or refinements where a formal amendment to this Agreement would not be
required, the Parties agree that generally, any reduction in density or intensity of Business Park
or industrial uses of the Property, but not residential uses, is appropriate to be documented in an
operating memorandum. The operating memoranda may be approved on City’s behalf by the
City Manager, or such person designated in writing by the City Manager, and by any corporate
officer or other person designated for such purpose in a writing signed by a corporate officer on
behalf of each of the Owners. After execution of an operating memoranda it shall be attached to
this Agreement as addenda and become a part of this Agreement. Unless otherwise required by
law or by this Agreement, no such changes, adjustments, or clarifications shall require prior
notice or hearing, public or otherwise.

3.4.5 Termination. Unless terminated earlier, pursuant to the terms of
this Agreement, this Agreement shall automatically terminate and be of no further effect upon
the expiration of the Term. The termination of this Agreement, for any reason, shall not, by
itself, atfect any right or duty arising from entitlements or approvals set forth under the Project
Approvals.

3.4.6 Termination as to End Users. Notwithstanding any other
provisions of this Agreement, this Agreement shall automatically terminate with respect to any
such lot and such lot shall be released and no longer be subject to this Agreement without the
execution or recordation of any further document upon satisfaction of both of the following
conditions: (i) the lot has been finally subdivided and individually (and not in “bulk™) sold or
leased (for a period longer than one year) to a member of the public or other ultimate user; and
the lot has been finally subdivided and individually (and not in “bulk™) sold or leased (for a
period longer than one year) to a member of the public or other ultimate user; and (ii) a
certificate of occupancy has been issued for a building on such lot. Notwithstanding the
foregoing, the obligations of Sections 5 and 6 of this Agreement shall survive termination as to
such users.

4. DEVELOPMENT OF THE PROPERTY.

4.1 Right to Develop.

4.1.1 Right to Develop. Owners shall have a vested right to develop the
Property during the term of this Agreement in accordance with, and to the extent of, the Project
Approvals, Subsequent Project Approvals, and this Agreement.

4.1.2  Effect of Agreement on Applicable Regulations. Except as
otherwise provided under the terms of this Agreement, the rules, regulations and official policies
governing permitted uses of the Property, the density and intensity of use of the Property, the rate
or timing of development, the maximum height and size of proposed buildings, and the design,
improvement and construction standards and specifications applicable to the Development, shall
be those contained in the Project Approvals and those Applicable Regulations not inconsistent
with the Project Approvals which were in full force and effect as of the Effective Date of this
Apreement.

4.1.3  Applicable Regulations, Bxcept as otherwise specified in this
Agreement and the Project Approvals, the following regulations shall govern the development of
the Property (“Applicable Regulations™):

12774-0 1 6928 74886v16.doe -8-



4.1.3.1 The provisions of the Jurupa Valley Municipal Code in
effect as of the Effective Date of this Agreement pertaining to property development, including
without limitation, Chapter 9.267, Inclusionary Housing Requirement and Affordable Housing
In-Lieu Fee;

4.1.3.2 City ordinances and resolutions pertaining to property
development in effect as of the Effective Date of this Agreement, and

4.1.3.3 The City’s General Plan, and each element thereof, in
effect as of the Effective Date of this Agreement.

4.1.3.4 The City standards in effect as of the Effective Date of
this Agreement for construction of City infrastructure improvements.

4.1.4  Subsequent Project Approvals. City shall accept for processing,
review and action all applications for Subsequent Project Approvals, and City staff shall use their
reasonable efforts to process such applications in an expeditious manner, taking into account
City’s staffing levels, and all requisite development fees shall be calculated and paid at such time
as payment for such fees is due and payable, for all or a portion of the Property, City further
agrees that, unless otherwise requested by Owners, it shall not, without good cause as provided
in this Agreement, amend or rescind any Subsequent Project Approvals respecting the Property
after City has granted the same.

4.1.5 Development in Accordance with Agreement and Applicable Law.
Subject to the provisions of Section 4.4, if Owners proceeds with Development of the Project,
Development shall proceed in accordance with this Agreement (including, without limitation, the
Applicable Regulations and the Project Approvals) and in compliance with all laws, regulations,
rules, and requirements of all non-City governing entities with jurisdiction over the Property.

4.1.6 Amendments to Project Approvals. 1t is contemplated by the
Parties that Owners may, from time to time, seek amendments to one or more of the Project
Approvals. In the event Owners finds that such an amendment is appropriate or desirable,
Owners may apply in writing for an amendment to the Project Approvals to effectuate such
change. The Parties acknowledge that City shall be permitted to use its sole and absolute
discretion in deciding whether to approve or deny any such amendment request; provided,
however, that in exercising the foregoing sole and absolute discretion, City shall not apply a
standard different than used in evaluating requests of other Owners, Any such amendments are
contemplated by the Parties as being within the scope of this Agreement as long as they are
congistent with the Applicable Regulations and shall, upon approval by City, continue to
constitute the Project Approvals as referenced in this Agreement. The City Community
Development Director shall be empowered to issue amendments to Project Approvals if
authorized by the Jurupa Valley Municipal Code. The Parties agree that any such approved
amendments shall not constitute an amendment to this Agreement nor require an amendment to
this Agreement.

42 Reservation of Authorty by City.

4.2.1 Limitations, Reservations, and Exceptions. Notwithstanding any
other provision of this Agreement, the following Subsequent Land Use Regulations shall apply
to the Development:
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4.2.1.1 Processing fees and charges of every kind and nature
adopted by City pursuant to state law for costs related to City’s processing of applications for
Project Approvals.

4.2.1.2 Procedural regulations consistent with this Agreement
relating to hearing bodies, petitions, applications, notices, findings, records, hearings, reports,
recommendations, appeals, and any other matters of procedure.

42.1.3 Changes adopted by the City Council in the California
Building Code, California Historic Building Code, California Existing Building Code, California
Electrical Code, California Mechanical Code, California Plumbing Code, California Energy
Code, California Green Building Standards Code, California Referenced Standards Code,
California Residential Code, International Property Maintenance Code and similar uniform codes
as required by and in accordance with the authority granted to City under state law.

4.2.1.4 Except as otherwise authorized in this Section 4.2.1,
regulations that are not in conflict with the Project Approvals and this Agreement. Regulations
shall be deemed in conflict with the Project Approvals or this Agreement if the Regulations:

(i) alter or change any land use, including permitted or conditional uses, of the Property from that
permitted under this Agreement and the Applicable Regulations; (ii) limit or reduce the height or
bulk of any structures of the Project from that permitted under this Agreement and the
Applicable Regulations; (iii) limit or reduce the density or intensity of the Project from that
permitted under this Agreement and the Applicable Regulations; (iv) except as provided in this
Agreement, materially increase (by an amount greater than 15%) the cost of performance of, or
preclude compliance with, any provision of the Applicable Regulations or Project Approvals; (v)
additional public improvements, mitigation measures, or any other additional conditions of
approvals not already contained in the Project Approvals; (vi) limit or restrict the availability of
public utilities, services, infrastructure or facilities to the Project; or (vii) require the issuance of
additional permits or approvals by the City other than those required by the Applicable
Regulations,

4.2.1.5 Regulations that are in conflict with the Project Approvals
provided Owners has given written consent to the application of such regulations to the
Development.

4.2,1.,6 Federal, state, county, and multi-jurisdictional laws and
regulations that preempt local regulations, or mandate the adoption of local regulations, and are
in conflict with the Project Approvals.

42.1.7 Subsequent Land Use Regulations adopted by City in
connection with any Subsequent Project Approvals, necessary to protect the imminent safety or
health, or both, of the residents or occupants of the Property, or the residents or people of City, or
both.

4.2.2  Future Discretion of City. Notwithstanding any other provision of
this Section 4.2, this Agreement shall not prevent City, in acting on Subsequent Project
Approvals, from denying or conditionally approving any Subsequent Project Approval on the
basis of the Applicable Regulations or any Subsequent Land Use Regulations not in conflict with
the Project Approvals.
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4.2.3  Modification or Suspension by Federal, State, County, or Multi-
Jurisdictional Law. In the event that Federal, State, County, or multi-jurisdictional laws or
regulations, enacted after the Effective Date, prevent or preclude compliance with one or more of
the provisions of this Agreement, such provisions of this Agreement shall be modified or
suspended as may be necessary to comply with such Federal, State, County, or multi-
jurisdictional laws or regulations, and this Agrecment shall remain in full force and effect to the
extent it is not inconsistent with such laws or regulations and to the extent such laws or
regulations do not render such remaining provision impractical to enforce.

4.2.4 Intent. City acknowledges that Owners have reasonably entered
into this Agreement and may proceed with the Development of the Property on the assumption
that City has adequately provided for the public health, safety and welfare through the
Applicable Regulations. In the event that any future, unforeseen public health or safety
emergency arises, City shall attempt to address such emergency in such a way as not to impact
the Development in accordance with the Project Approvals, and if that is not possible, to select
that option for addressing the emergency which has the least adverse impact on the Development
in accordance with the Project Approvals.

43  Regulation by Other Public Agencies. It is acknowledged by the Parties
that other public agencies not subject to control by City may possess authority to regulate aspects
of the Development, and this Agreement does not limit the authority of such other public
agencies.

4.4  Timing of Development. Except as set forth in Agreement regardless of
any future enactment, by initiative, or otherwise, Owners shall have the discretion to develop the
Property, or not develop the Property, in one phase or in multiple phases at such times as Owners
deems appropriate within the exercise of its sole and absolute business judgment. Specifically,
City agrees that Owners shall be entitled to apply for and receive permits, maps, occupancy
certificates, and other entitlements to develop and use the Property at any time, provided that
such application is made in accordance with this Agreement and the Applicable Regulations. It
is the intent of the Parties to cure the deficiency identified by the Supreme Court in Pardee
Construction Company v. City of Camarillo, 37 Cal. 3d 465 (1984), which held the failure of a
development agreement to specify the timing of development did not prevent a latter-enacted
initiative from applying to the project approvals applicable to the development agreement in
question in that case.

4.5  Vested Rights. By entering into this Agreement and relying thereon,
Owners are obtaining the vested rights to proceed with the Development of the Property in
accordance with the terms and conditions of this Agreement. By entering into this Agreement
and relying thereon, City is securing certain public benefits which enhance the public health,
safety and welfare, a partial listing of which benefits is set forth in Section 1 of this Agreement.

4.6 No Conflicting Enactments. Except as otherwise provided by this
Agreement, neither the City Council nor any other agency of City shall enact a rule, regulation,
ordinance, or other measure applicable to the Property that is inconsistent or conflicts with the
terms of this Agreement,

4,6.1 Moratorium. ltis the intent of the Parties that no moratorium or
other limitation (whether relating to the Development of all or any part of the Development and
whether enacted by initiative or otherwise) affecting parcel or subdivision maps (whether
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tentative, vesting tentative, or final), site development permits, precise plans, site development
plans, grading permits, building permits, occupancy certificates, or other entitlements to use
approved, issued, or granted within City, or portions of City, shall apply to the Development to
the extent such moratorium or other limitation would restrict Owners’ right to develop the
Property as provided by this Agreement in such order and at such rate as Owners deems
appropriate at its sole and absolute discretion, as provided by this Agreement. City shall
reasonably cooperate with Owners in order to keep this Agreement in full force and effect. In
the event of any legal action instituted by a third party or other governmental entity or official
challenging the validity of any provision of this Agreement, the Parties hereby agree to
reasonably cooperate in defending such action. In the event of any litigation challenging the
effectiveness of this Agreement, or any portion hereof, this Agreement shall remain in full force
and effect while such litigation, including any appellate review, is pending. The filing of any
third party lawsuit(s) against City or Owners relating to this Agreement, the Project Approvals or
to other development issues affecting the Property shall not delay or stop the Development,
processing, or construction of the Development, unless the third party obtains a court order
preventing the activity.

4.6.2 Consistency between this Agreement and Current Laws. City
represents that at the Effective Date there are no rules, regulations, ordinances, policies, or other
measures of City in force that would interfere with the Development and use of all or any part of
the Property according this Agreement. In the event of any inconsistency between any
Applicable Regulation, Development Approval, and this Agreement, the provisions of this
Agreement shall control.

4.7  Amendments to Project Approvals. It is contemplated by the Parties that
Owners may, from time to time, seck amendments to one or more of the Project Approvals. Any
such amendments are contemplated by the Parties as being within the scope of this Agreement as
long as they are consistent with the Applicable Regulations and shall, upon approval by City,
continue to constitute the Project Approvals as referenced in this Agreement. The Parties agree
that any such amendments shall not constitute an amendment to this Agreement nor require an
amendment to this Agreement.

4.8  Further Assurances to Owners. The Parties further acknowledge that the
public benefits to be provided by Owners to City pursuant to this Agreement are in consideration
and reliance upon assurances that the Property can be developed in accordance with the Project
Approvals and this Agreement. Accordingly, while recognizing that the Development of the
Property may be affected by exercise of the authority and rights reserved and excepted as
provided in Section 4.2 of this Agreement, Owners are concerned that normally the judiciary
extends to local agencies significant deference in the adoption of land use regulations that might
permit City, in violation of Section 4.2, to attempt to apply regulations that are inconsistent with
the Project Approvals pursuant to the exercise of the authority and rights reserved and excepted
as provided in Section 4.2 of this Agreement. Accordingly, Owners desires assurances that City
shall not and City agrees that it shall not further restrict or limit the Development of the Property
in violation of this Agreement except in strict accordance with the terms of this Agreement,

4.9 Acquisition of Right of Way for Public Improvements,

4.9.1 To the extent Owners does not have sufficient title or interest in the
real property required for the construction or installation of a Public Improvement, Owners shall
make a good faith effort to acquire the required property (“Required Property”) in a timeframe
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calculated to allow for the orderly Development of the Project. If, following this effort, Owners
is unable to acquire the Required Property, Owners shall have the right, but not the obligation, to
request that City acquire the Required Property pursuant to the provisions of Government Code
Section 66462.5, which shall be applicable, regardless of whether Owners is applying for
approval of a final map. City shall consider in good faith the acquisition of the Required
Property pursuant to an acquisition agreement in substantially the form of Exhibit C
{“Acquisition Agreement”), pursuant to the provisions of Government Code Section 66462.5 or
Code of Civil Procedure Section 1230.010 and following, as the case may be, including
proceedings for immediate possession of the Property pursuant to Code of Civil Procedure
Section 1255.410 and following. This Agreement is neither a commitment nor an announcement
of an intent by City to acquire any or all of the property required for Off-Site Improvements.

4.9.2 Inthe event City delays or is unwilling or unable to acquire the
Required Property, such conditions of approval shall be automatically deemed waived. The
specific acquisition of Right of Way requiring public improvements shall be referenced in the
Acquisition Agreement,

493 Both parties acknowledge and agree that acquisition of the
Required Property in accordance with the California Eminent Domain Law, requires more time
than the suggested timeframes of Government Code Section 66462.5 allow and therefore, the
parties waive these time constraints and the Acquisition Agreement shall so provide. The parties
further acknowledge and agree that City cannot exercise its power of eminent domain unless and
until a Resolution of Necessity has been duly adopted by the City Council pursuant to law. This
Agreement is neither a commitment nor the announcement of an intent by City to acquire any or
all of the Required Property for the Public Improvements.

494 If Owners asks City and City agrees to acquire right-of-way
through the use of'its power of eminent domain, then Owners and City shall enter into an
Acquisition Agreement pursuant to Government Code Section 66462.5 for each Public
Improvement. Owners shall deposit with City the actual costs reasonably estimated by City for
initiating such proceedings and each stage thereof. Notwithstanding the foregoing provisions of
this Section 4.9. City shall not delay or refuse to issue any Future Development Approvals due
to the failure or delay of the City to either (i) enter into the Acquisition Agreement; (ii) if
necessary, failure to initiate or conclude an eminent domain proceeding, if such a proceeding is
necessary to obtain the Required Property; or (iii) approve any improvement plans needed to
construct any Public lmprovement,

4,10 Term of Map(s) and Other Project Approvals. Pursuant to California
Government Code Sections 66452.6(a) and 65863.9, the term of any subdivision or parcel map
that has been or in the future may be processed for all or any portion of the Property and the term
of each of the Project Approvals (including, without limitation, Future Development Approvals)
shall be deemed extended without further required action for a period of time through the
scheduled termination date of this Agreement as set forth in Section 3.3 above.

4.11 Requirement of Sufficient Water Supply for Residential Subdivisions.
Any and all tentative subdivision maps approved for the Project shall comply with Government
Code section 66473.7, if, and to the extent, required by Government Code Section 65867.5.
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. IMPACT FEES.

5.1  Development Impact Fees., Owners shall pay all Development Impact
Fees pursuant to Chapter 3.75 or other provisions of the Jurupa Valley Municipal Code (“DIF”).
The DIF in existence on the Effective Date at the rates on the Effective Date, shall be the sole
DIF to be imposed on parcels within the Property for the first ten (10) years of the Term of this
Agreement. The DIF during this ten year period is attached hereto as Exhibit “D” to this
Agreement, Thereafter, the DIF and rates of DIF shall be those in effect as of the date of
issuance of each building permit for the Project or such other time as the DIF may be paid as
required by law. The DIF shall apply only to the City’s DIF and not to the Transportation
Uniform Mitigation Fees (“TUMF”), any similar regional impact fees described herein or to any
other development impact fees imposed by another governmental agency not under the control,
directly or indirectly, of the City. All persons or entities holding title or interest in any portion of
the Property, including all successors and assigns of Owners shall be separately responsible for
payment of any and all DIF in the amount shown in Exhibit “D” or as required by this Section
for that portion of the Property developed by such person or entity and shall not be responsible
for payment of any DIF related to other portions of the Property. Owners shall be entitled to
such credits as might be available pursuant to the terms of the DIF or other provisions of the
Applicable Regulations and this Agreement. The financing of the acquisition of any Public
Improvement through a CFD shall not preclude the grant of credits against any DIF otherwise
available with respect to the Public Improvement pursuant to the Applicable Regulations and this
Agreement.

52  TUMF Fees. Pursuant to Chapter 3.70 of the Jurupa Valley Municipal
Code, the TUMEF shall be imposed upon Development within the Property at the rate in effect as
of the date of issuance of each building permit for the Property or such other time as the fees
may be paid as required by law. Owners shall be entitled to such credits as might be available
pursuant to the terms of Chapter 3.70 of the Jurupa Valley Municipal Code or the terms of the
future allowable fees. Owners acknowledges and understands that TUMF is collected and
administered by the Western Riverside Council of Governments and not by the City. All persons
or entities holding title or interest in any portion of the Property, including all successors and
assigns of Owners shall be separately responsible for payment of any and all TUMF for that
portion of the Property developed by such person or entity and shall not be responsible for
payment of any TUMF related to other portions of the Property.

53  MSHCP Fees. Pursuant to Chapter 3.80 of the Jurupa Valley Municipal
Code, Western Riverside County Multi-Species Habitat Conservation Plan Fees (“MSHCP
Fee”), the MSHCP Fee shall be imposed upon Development within the Property at the rate in
effect as of the date of issuance of cach building permit for the Property or such other time as the
fees may be paid as required by law, Owners shall be entitled to such credits as might be
available pursuant to the terms of Chapter 3.80 of the Jurupa Valley Municipal Code. Owners
acknowledges and understands that the MSHCP Fee is administered by the Riverside
Conservation Agency and not by the City. All persons or entities holding title or interest in any
portion of the Property, including all successors and assigns of Owners shall be separately
responsible for payment of any and all MSHCP Fee for that portion of the Property developed by
such person or entity and shall not be responsible for payment of any MSHCP Fee related to
other portions of the Property.
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54  Other Regional Development Impact Fees. Owners shall pay other
regional development impact fees, or any other development impact fees imposed by another
governmental agency imposed upon Development within the Property at the rate in effect as of
the date of issuance of each building permit for the Property or such other time as the fees may
be paid as required by law.

55  Application/Processing Fees. Owners shall pay the application and
processing fees for applications for entitlements and permits at the rate, and in the amount,
imposed by City pursuant to the fee schedule, resolution, or ordinance in effect at the time the
application is deemed complete and accepted by City for action, which fees are designed to
reimburse City’s expenses attributable to processing such applications for entitlements, permits,
or both.

5.6 Community Benefit Contributions. In consideration of the benefits
received by Owners pursuant to the terms of this Agreement, Owners shall pay to City the
following Community Benefit Contributions (“CBCs™):

5.6.1 General Municipal Services Contribution.

5.6.1.1 Inpartial consideration of the benefits provided to Owners
under this Agreement and pursuant to the Project Approvals, Owners and its successors shall pay
to the City a General Municipal Services Contribution of 1) one thousand dollars ($1,000) per unit
Single Family Residential Unit, and 2) seven hundred dollars ($700) per unit for both Multi-Family
Residential Units--Medium Density and Multi-Family Residential Units--High Density.

5.6.1.2 The one-time fees specified in this Section shall be
payable prior to the issuance of a building permit for the unit (*Services Contribution CBC”).

5.6.1.3 The City may use the contribution for general municipal
purposes in order to mitigate the fiscal impact of the Project upon general municipal services.

5.6.2 Annual Public Safety Benefit Contribution.

5.6.2.1 As established in Section 5.7 of this Agreement, upon the
creation of the CFD and the levying of special taxes through the CFD, the CFD shall pay to the
City an annual Public Safety Benefit Contribution in the initial amount of, subject to the
provisions of this Section 5.6.2:

5.6.2.1.1 Three hundred forty three dollars
($343) per Single-Family Residential Unit;

5.6.2.1.2 Two hundred eight dollars ($208)
per Multi-Family Residential Unit--Medium Density;

5.6.2.1.3 One hundred twenty four dollars
($124) per Multi-Family Residential Unit--High Density;

56.2.14 Two and two tenths cents ($.022) per
square foot of the designated building area of all buildings constructed on Light
Industrial property as designated in the Project Approvals;
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5.6.2.1.5 Eight and four tenths cents ($.084)
per square foot of the designated building area of all buildings constructed on
Business Park property as designated in the Project Approvals;

5.62.1.6 Seven cents ($.070) per square foot
of the designated building area of all buildings constructed on Other Non-
residential property as designated in the Project Approvals. Public schools, public
recreational facilities and other public facilities are exempt from this Public
Safety Benefit Contribution.

5.6.2.2 No special tax shall be levied on undeveloped
property.

5623 The Annual Public Safety Benefit Contribution may
be used for the following services: (1) police protection services; (2) fire protection services;
(3) ambulance and paramedic services; and (4) acquisition of land and construction of public
safety facilities.

5.6.24 The first Public Safety Benefit Contribution shall be
levied by the CFD in the first tax year following the issuance of a building permit for each type
of property listed in Section 5.6.2 solely on parcels where a Certificate of Occupancy has been
issued. Thereafter, the Public Safety Benefit Contribution shall be levied by the CFD on the
property in perpetuity, Commencing July 1st of City’s second fiscal year in which the Public
Safety Benefit Contribution is being levied by the CFD, and annually thereafter, the Public
Safety Benefit Contribution amount shall automatically increase by the percentage change in the
Consumer Price Index (All Urban Consumers; Riverside-San Bernardino-Ontario). The
calculation of the percentage change in the Consumer Price Index shall be made using the month
of May over the month of May in the prior year and shall have a minimum annual increase of
two percent (2%) and a maximum annual increase of six percent (6%). The special tax for the
Public Safety Benefit Contribution shall be designated by the CFD, and referred to herein as
“Special Tax A” of the CFD,

5.6.3 Annual Facilities Benefit Contribution.

5.6.3.1 Asestablished in Section 5.7, upon the creation of the
CFD and the levying of special taxes through the CFD, the CFD shall pay to the City an Annual
Facilities Benefit Contribution in the initial amount of, subject to the provisions of this Section
5.6.3:

5.6.3.1.1 Three hundred twenty dollars ($320) per
Single-Family Residential Unit;

5.6.3.1.2 Two hundred thirty dollars ($230) per Multi-
Family Residential Unit--Medium Density;

5.6.4.1.3 One hundred forty dollars ($140) per Multi-
Family Residential Unit--High Density; and

563.14 Three cents ($0.03) per square foot of the
designated building area of all buildings constructed on Business Park property,
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Light Industrial Logistics property, and Other Non-residential property as
designated in the Project Approvals.

5.6.3.2 The Annual Facilities Benefit contribution would be used
for the design and construction of public facilities for the City, including, but not limited, to
those public facilities described on the City’s Capital Improvement Plan, as currently adopted or
hereafter amended.

5.6.3.3 The first Facilities Benefit Contribution shall be levied by
the CFD in the first tax year following the issuance of a building permit for each type of property
listed in Section 5.6.3 above, solely on parcels where a Certificate of Occupancy has been issued.
Thereafter, the Facilities Benefit Contribution shall be levied by the CFD on each Parcel for a
period of fifty (50) years from the date of the building permit issuance. Commencing July 1st of
the City’s second fiscal year in which the Facilities Benefit Contribution is being levied by the
CFD, and annually thereafter, the Facilities Benefit Contribution amount shall automatically
imcrease by two percent (2.00%). The special tax for the Facilities Benefit Contribution shall be
designated by the CFD, and referred to herein as “Special Tax B” of the CFD.

5.7 Community Facilities District--Community Benefit Contributions.

5.7.1 Owners acknowledges and agrees that the obligations described in
Section 5.6 are required by the terms of the Development Approvals and Owners’ obligation to
satisfy the obligations of Sections 5.6.2 and 5.6.3. Such obligations may be satisfied by the
formation of one or more CFDs. If the City, or a City-controlled public entity, elects not to form
the CFD described in this Section 5.7, then City acknowledges and agrees that the CBC
established in Sections 5.6.2 and 5.6.3 shall not be imposed upon the Owners, any Transferee of
Owners (as provided in Section 12 of this Agreement) or any End User of any portion of the
Property. If the Owners fail to file a petition for a CFD or fails to vote in favor of the CFD as
described in Section 5.7.2 and 5.7.3, or if the CFD is invalidated by a court of law or is
subsequently repealed by the Owners, any Transferee of Owners (as provided in Section 12 of
this Agreement) or any End User of any portion of the Property shall remain obligated to pay the
CBC obligations of Section 5.6.2 and 5.6.3,

5.7.2  No public entity other than the City or a City-controlled public
entity, may form a CFD for the CBCs.

5.7.3 Owners may satisfy its obligations concerning Sections 5.6.2 and
5.6.3 through (i) filing a Petition and Waiver with City to initiate formation of a CFD, or
annexation to an appropriate CFD, if one already exists; (ii) voting in favor of such CFD; and
(iii) paying all costs associated with the formation of, or annexation to, a CFD.

5.7.4 The City and Owners shall work cooperatively to complete the
CFD within twelve (12) months following the date the Owners’ requests the formation of such
CFD. City agrees to use reasonable efforts to develop and implement the CFD(s) subject to
public hearing and election requirements of applicable State law.

5.7.5 The Maximum Special Tax for services shall be increased each
fiscal year based on the increases in contributions described in Section 5.6.
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5.7.6 The maximum effective tax rate for assessor’s parcels within each
CFD for the Project, including those described in this Section 5.7 and Section 6.5 may not
exceed two percent (2.0%) of the reasonably expected value of the parcel with planned vertical
improvements determined at the time of formation of the CFD in accordance with the
Community Facilities District Policy.

5.7.7 No building permit for any building within the Project Area shall
be issued unless and until the Owners have fulfilled their obligations with respect to the
formation of the CFD described in this Section 5.7.

5.8 Commercial Truck Enforcement.

5.8.1 Effective enforcement of the City’s Truck Ordinances is essential
to the success of the Project and Richland and lessees of non-residential properties in the Project
must take responsibility to ensure trucks servicing their buildings comply with the City’s Truck
Ordinances,

5.8.2 Asused in this section, “Truck Ordinances” shall mean those
provisions of the Jurupa Valley Municipal Code regulating parking of and use of trucks on City
streets, including but not limited to, Chapter 12.25, Parking Restrictions, and Section
12.35.020, Permissible Vehicle Weight on Streets, Roads, Highways, and Bridges; Truck Routes,
as those provisions now exist or may hereafter be amended or modified.

5.8.3 City will fund commercial truck enforcement with incoming
revenues from the Public Safety Benefit Contribution described in Section 5.6.3.

5.8.4 With respect to trucking companies and truck drivers providing
transportation services to their respective properties, Richland, for itself, and all successors,
assigns, and lessees of non-residential properties shall: 1) Notify all truck companies and truck
drivers that they must comply with City’s Truck Ordinances through means and text approved by
the Director of Community Development; 2) be jointly liable with trucking companies and truck
drivers for violations of the City’s Truck Ordinances; and 3) be subject to administrative
citations pursuant to Jurupa Valley Municipal Code Chapter 1.20, Administrative Penalties, and
other applicable City remedies for violation of these provisions.

5.8.5 With respect to trucking companies and truck drivers providing
transportation services to their respective properties, Richland, for itself, and all successors,
assigns, and lessees of non-residential properties hereby consent to the City’s use of cameras and
other technologies on public streets to identify truck or other vehicles originating from or
traveling to non-residential properties within the Project that are in violation of the City’s Truck
Ordinances.

59  City Right of First Refusal for Planning Area 14. City shall have the right
of first refusal to purchase Planning Area 14 as shown on the Project Approvals in accordance
with the terms set forth in Exhibit F, City Right of First Refusal Agreement for Planning Arca
14. The term of this right of first refusal shall be for five (5) years following the date on which
the Parties have fully-executed the Right of First Refusal Agreement (“Execution Date”).
Nothing in this Section 5.10 shall prevent Richland from selling Planning Area 14 within the first
five years of the Execution Date, provided the City declines to exercise its right of first refusal.
The City Manager shall have authority to execute the Right of First Refusal Agreement and the
Memorandum of Right of First Refusal Agreement on behalf of the City in substantially the
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forms attached hereto as Exhibit F. The City Manager is authorized to give notice of the City’s
intent to purchase Planning Area 14, provided, however, that such notice does not obligate the
City to purchase Planning Area 14 unless and until the City Council approves the purchase of
Planning Area 14.

5.10 Owners Construction of Equestrian and/or Recreational Facilities.

5.10.1 Owners shall, at their sole cost and expense, construct an
Equestrian tie-up area and watering station at Community Park (Planning Area 18). The
equestrian facilities described in this Section 5.10.1 shall be completed and open to the public
prior to the issuance of the five hundredth (500th) building permit for the Richland Property.

5.10.2 Owners shall make payment to the Jurupa Arca Recreation and
Park District (JARPD) in the amount of three hundred twenty five thousand dollars
($325,000.00) for the improvement of new/existing parks and/or equestrian amenities and/or
youth activities that directly impact the communities of Rubidoux and Sunnyslope prior to the
issuance of the five hundredth (500™) building permit for the Richland property.

5.10.3 City shall not grant any building permits for the Project beyond the
thresholds established in this Section 5.10 unless and until the equestrian facilities described in
Section 5.10.1 are completed and open to the public and the contribution required by Section
5.10.2 has been made to the City.

5.11 Owners Contribution for Master Planning Activities for Rubidoux Area.
Owners shall make a one-time payment to the City of two hundred thousand dollars
(8200,000.00) to be used by the City, in its sole discretion, for master planning activities in the
Rubidoux Area (defined as District 4 as of the Effective Date), including but not limited to, the
North Rubidoux Master Plan and the Downtown Rubidoux Master Plan. This payment shall be
made to the City prior to the issuance of the first building permit for a residential unit on the
Richland Property.

5.12  Administrative Fee, Owners shall pay to City a one-time administrative
fee in the amount of fifty thousand dollars ($50,000) thirty (30) calendar days after the Effective
Date of the of this Agreement.

6. OBLIGATIONS OF THE PARTIES.

6.1 Owners’ Obligation to Construct Public Improvements,

6.1.1 Except as provided in Section 6.2, Owners shall, at Owners’ sole
cost and expense, design, construct, install, and finally complete the Public Improvements
described in the Project Approvals to be dedicated or conveyed to a public agency (“Public
Improvements™).

6.1.2 The design, construction, installation, and final completion of the
Public Improvements shall be in conformance with the Applicable Regulations in effect on the
Effective Date. The City Engineer shall approve, in writing, all Plans and Specifications for
construction, installation, and final completion of the Public Improvements.
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6.1.3 Except as otherwise provided in this Agreement, the Public
Improvements shall be completed at such time as set forth in the Project Approvals.

6.1.4 The Parties shall enter into City’s standard subdivision
improvement agreement, or an applicable modification thereof, for the completion of the Public
Improvements.

6.1.5 Owners and its contractors shall carry out the design and
construction of all private improvements on the Property and all Public Improvements in
conformity with all applicable laws (to the extent applicable), including, without limitation, all
applicable federal, state and local occupation, employment, prevailing wage, safety and health
laws, rules, regulations, and standards. Owners shall indemnify, defend, and hold the
Indemnified Parties (as defined in Section 8.1) harmless from and against any cost, expense,
claim, charge, or liability relating to or arising directly or indirectly from any breach by or failure
of Owners or its contractor(s) or agents to comply with such laws, rules, regulations, and
standards. Owners’ indemnity obligations set forth in this Section 6.1 shall survive the
termination or expiration of this Agreement.

6.1.6 Maintenance of City Public Improvements. City shall maintain all
City Public Improvements, pursuant to a maintenance CFD described in Section 6.3, unless City
and Owners have entered into one or more Operating Memoranda pursuant to Section 3.4.4
designating Owners, or a property owners association formed by Owners (“POA”), to maintain a
component of the City Public Improvements. Notwithstanding the foregoing, City shall maintain
all flood control retention basins,

6.1.7 Maintenance of Public Improvements from Other Public Agencies,
‘The Project Approvals provide for the design and construction of public improvements for other
public entities, including but not limited to Jurupa Area Parks and Recreation District, Jurupa
Community Services District, and Riverside County Flood Control District. It shall be the
responsibility of the Owners to meet with such other public entities and determine their
respective maintenance responsibilities.

6.2  Easements. City shall grant such easements over City property as are
reasonably needed for the Development of the Property provided such easements do not impede
or interfere with public services provided on such properties. Owners shall grant to City such
easements over its property as are reasonably needed for the construction and maintenance of the
Public Improvements, except to the extent such easements would have a material adverse
economic effect on the Development. Such grants shall be at no additional cost to the Parties.

6.3 Community Facilities District - Public Improvements, Fees and

Maintenance.

6.3.1 Request for Public Improvement CFD. Owners may request in
writing that the City or another public entity establish a CFD, or annex to an existing CFD
(“Alternate CFD”) that is authorized to levy a special tax (the “Facilities Special Tax”) and issue
bonds to: 1) finance the design, construction, installation, and final completion of the Public
Improvements, as required by the Project Approvals and this Agreement; 2) pay for City DIF,
TUMF, MSHCP Fee, the City’s Affordable Housing In-Licu Fee, one-time Community Benefit
Contributions pursuant to Section 5, agency fees, or regional fees; and 3) any other facilities
pursuant to Joint Community Facilities Agreements (“JCFA™) with other public agencies.
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Unless as otherwise stated in this Section 6.3, the provisions of Section 6.3 are exclusive to a
City Formed CFD or an Alternate CFD, and do not apply to the CFD provisions of Sections 5.6
and 5.7. Owners shall vote in favor of a City CFD or Alternate CFD. City agrees to use good
faith efforts to enter into one of more JCFA(s). In the event Owners requests a public entity
other than the City, or a City-controlled public entity, to establish a CFD or annex to an existing
CFD for Public Improvements as described in this Section 6.3.1, the Owners shall not vote in
favor of such a CFD or annexation unless there is sufficient capacity under the maximum special
tax rate described in Section 6.5.3 to provide for the Special Tax A and Special Tax B described
in Section 5.7. The Owners acknowledges and agrees that a similar provision will also be added
to any JCFAs between the City and another public entity.

6.3.2 Regquest for Maintenance CFD. Owners shall request in writing
that the City establish a CFD, or annex to an existing City CFD, pursuant to the Mello Roos
Community Facilities District Act, for the purpose of funding the annual costs of maintenance of
the City Public Improvements described in this Section 6.3.2. This CFD may be separate from
the CFD formed pursuant to Section 6.3.1 or a separate special tax may be authorized for the
CFD established pursuant to Section 6.3.1 to fund the annual maintenance costs specified in this
Section 6.3.2. Exhibit E sets forth the units of benefit by land use type (“Land Use Type”) which
will be used to determine the special tax for maintenance based on the City Public Improvements
to be maintained by the City (the “Maintenance Special Tax”) and the size and components of
those improvements (“Benefit Units”). Parcels of Taxable Property (as defined in the Rate and
Method of Apportionment for the Maintenance Special Tax) shall be assigned the appropriate
Benefit Unit(s) contained in the Table shown in Exhibit E based upon each parcel’s assignment
to the appropriate Land Use Type. The cost per Benefit Unit shall be calculated based upon the
total budget for required maintenance (including but not limited to actual costs, reserves,
contingency, administration, and County fees), divided by the total number of Benefit Units for
Taxable Property. The Maintenance Special Tax shall be levied upon and collected from each
such parcel for each fiscal year based on the Benefit Units which are assigned to the parcel as a
result of its assignment to the appropriate Land Use Type. The first Maintenance Special Tax
shall be levied by the CFD in the first tax year following the issuance of a building permit for
cach type of property listed in Exhibit E, but solely on parcels where a Certificate of Occupancy
has been issued. Thereafter, the Maintenance Special Tax shall be levied by the CFD on the
property in perpetuity.

6.3.3  Annual Increase in Maintenance Special Tax. Commencing July
Ist of City’s second fiscal year in which the Maintenance Special Tax are being levied, and
annually thereafter, the Maintenance Special Tax shall automatically increase by the percentage
change in the Consumer Price Index (All Urban Consumers; Riverside-San Bernardino-Ontario)
or three percent (3%), whichever is greater, provided however, the costs of electricity shall be
assessed at its actual cost. The calculation of the percentage change in the Consumer Price Index
shall be made using the month of May over the month of May in the prior year.

6.3.4 No public entity other than the City or a City-controlled public
entity, may form a CFD for maintenance of the City Public Improvements.

6.3.5 Annual Increase in Facilities Special Tax. The Facilities Special
Tax shall escalate two percent (2.00%) annually.

0.3.6  Maximum Special Tax. City agrees that the maximum effective tax
rate for assessor’s parcels within each City CFD or Alternate CFD, including the CFD specified
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in Sections 5.6 and 5.7, including, without limitation, all overlapping debt, may not exceed two
percent (2.0%) of the reasonably expected value of the parcel with planned vertical
improvements determined at the time of formation of the CFD(s) in accordance with the City’s
Community Facilities District Policy.

6.3.7 Processing CFD; Viability of CFD. City agrees to use reasonable
efforts to develop and implement all CFD(s) subject to public hearing and election requirements
of applicable State and, if tax-exempt bonds are to be issued, Federal law, the Applicable
Regulations and the customary and reasonable industry standards for the development of such
financings for CFD(s). Owners and City acknowledge and agree that the establishment of a CFD
for facilities and the issuance of bonds supported by the special taxes are dependent on many
factors that are not known at this time. The viability of the financing, the amount of special taxes
for debt service, and available bond proceeds will be dependent on several factors existing at the
time the bonds are sold, including, but not limited to, the financial markets, interest on tax
exempt financings, housing market, value of homes in the area, absorption rates for home sales
in the area, and bond underwriting criteria.

6.3.8 Commencement of Proceedings. City agrees that upon receipt of
Owners’ written request and application and the deposit with City of sufficient funds to pay the
City’s costs to undertake the proceedings to establish any particular CFD, City shall conduct
proceedings to establish the respective CFD(s) and Owners shall cooperate in the conduct of
such proceedings. Owners acknowledges that this Agreement cannot obligate the City Council
to establish the CFD(s) at the conclusion of those proceedings. In the event the City Council
does not approve the CFD for the financing of facilities and fees, the Owners may seek an
alternative agency (or agencies) to form a CFD for the Property.

6.3.9 Maximum CFD Proceeds. Owners acknowledges and agrees that
the CFDs shall expressly provide that Owners shall not be entitled to receive more proceeds from
the CFDs than its actual costs to complete the Public Improvements in order to always stay
below the limits in Labor Code Section 1720(c)(2).

6.3.10 Obligation to Construct and Maintain Public Improvements Exist
Whether or Not CFD or Assessment District Established. Owners acknowledges and agrees that
the Owners’ obligations to design, construct, install and maintain the Public Improvements, as
required by the Project Approvals and this Agreement, or City DIF, TUMF, MSHCP Fee, agency
fees, or regional fees (excluding the CBCs specified in Sections 5.6.2 and 5.6.3) described in this
Section 6 are required by the terms of the Project Approvals and this Agreement and that the
obligations shall continue to exist whether or not a CFD is established to facilitate the
construction and maintenance of the Public Improvements and whether or not the CFD is
repealed by an initiative measure or invalidated by a final judgement of a court of law, subject to
the timing requirements specified in Sections 5.6.2.2 and 5.6.3.2.

6.3.11 No Building Permits Until Owners Fulfill Their Obligations Under
this Section. No building permit for any building within the Project Area shall be issued unless
and until the Owners have fulfilled their obligations with respect to the formation of the CFD
described in this Section 6.3.

6.4. Richland’s Obligation to Restrict Use of Planning Areas 21 A-E for Open
Space and the Preservation of the Palmer’s Qak: Endowment
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6.4.1 Prior to the issuance of a certificate of occupancy for any
residential unit not located in the Monte Vista Property, Richland shall record on Planning Area
21 A -E, as described in the Specific Plan, an open space deed restriction or open space
easement, as approved in writing by the City Manager prior to recordation, limiting the use of the
property to open space and preservation of the Palmer’s Oak (“Open Space Property”). The
documents imposing the deed restrictions or open space easement on the Open Space Property
shall be approved by the City Manager in writing prior to recordation.

6.4.2 Prior to the issuance of a certificate of occupancy for the one
hundred seventieth (170) residential unit of the Specific Plan or grading permit for an Industrial
Building in Planning Areas 13 or 15 whichever occurs first, a local non-profit conservation entity
shall be identified by Richland, subject to the written approval of the City Manager, which shall
be responsible for the maintenance and conservation of the Planning Area 21-D of the Open
Space Property and the Palmer’s Oak (“Conservation Entity”). Within two weeks of the
approval of the Conservation Entity, or as extended by the City Manager, Richland shall convey
(by land dedication, conservation easement or other means) Planning Area 21-D of the Open
Space Property (“PA 21-D Property”) to the Conservation Entity free of liens and encumbrances
other than the restriction limiting the use of the property to open space and preservation of the
Palmer’s Oak. The documents conveying PA 21-D Property to the Conservation Entity shall be
approved by the City Manager in writing prior to recordation. Until such time that PA 21-D
Property is conveyed to Conservation Entity, Richland shall continue to maintain, preserve and
provide security services for the PA 21-D Property.

6.4.3 Prior to or upon issuance of a Grading Permit for PA 13 or PA 15
as described in the Specific Plan, Richland shall convey PA 21-D Property to the Conservation
Entity. Prior to or upon conveyance of the PA 21-D Property to the Conservation Entity,
Richland shall pay to the Conservation Entity the sum of two hundred fifty thousand dollars
($250,000.00) to be used as an endowment for the maintenance and conservation of the PA 21-D
Property and the Palmer’s Oal subject to such terms as may be approved in writing by the City
Manager.

6.4.4 Prior to the issuance of a Certificate of Occupancy for PA 13 or
PA 15, Richland shall form a Homeowners Association (HOA) to serve the residential
Planning Areas, except for Planning Arca 7 on the Monte Vista Property, and a Business
Association to serve the Light Industrial and Business Park Planning Areas. All applicable
associations shall be required to share in the funding of the conservation entity for the ongoing
maintenance of the PA 21-D property and the Palmer Oak in perpetuity. Additional or in-licu
funding, such as a Community Facilities District (CFD) or endowment, are also acceptable
funding mechanisms subject to the written approval of the City Manager. Richland and
Conservation Entity shall enter into a separate funding agreement which details. at minimum,
maintenance costs, specific services and frequencies, method of funding these costs, and timing
of payments subject to the prior written approval of the agreement by the City Manager, Any
amendments thereto shall also be approved by the City Manager prior to approval of the
amendment.

7. CITY’S OBLIGATIONS.

7.1  Property Approvals Independent. All approvals required for the Property
which may be or have been granted, and all land use entitlements or approvals generally which
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have been issued or will be issued by City with respect to the Property, constitute independent
actions and approvals by City. If any provision of this Agreement or the application of any
provision of this Agreement to a particular situation is held by a court of competent jurisdiction
to be invalid or unenforceable, or if this Agreement terminates for any reason, then such
invalidity, unenforceability or termination of this Agreement or any part hereof shall not affect
the validity or effectiveness of any such Property Approvals or other land use approvals and
entitlements. In such cases, such approvals and entitlements will remain in effect pursuant to
their own terms, provisions, and the Conditions of Approval. It is understood by the Parties to
this Agreement that pursuant to existing law, if this Agreement terminates or is held invalid or
unenforceable as described above, such approvals and entitlements shall not remain valid for the
Term, but shall remain valid for the term(s) of such approvals and entitlements.

7.2 City Cooperation. City staff shall work cooperatively with Owners to
assist in coordinating the expeditious processing and consideration of all necessary permits,
entitlements and approvals. To the extent City or City’s designee is unable to process and
consider permits, entitlements and approvals in an expeditious manner, Owners shall pay to the
City the costs of hiring temporary Staff or retaining an outside contractor to assist City in the
expeditious processing and consideration of all necessary permits, entitlements and approvals.

7.3 No Action to Impede Project Approvals. City shall take no action or
impose any condition that would conflict with this Agreement or the Project Approvals. Any
action taken or condition imposed shall be deemed to be “in conflict with” this Agreement or the
Project Approvals if such actions or conditions result in one or more of the circumstances
identified in Section 4.6.

7.4  Processing During Third-Party Litigation. The filing of any third-party
lawsuit(s) against the City or Owners relating to this Agreement, the Project Approvals, or other
development issues affecting the Project or the Property, shall not delay or stop the development,
processing or construction of the Project or the issuance of Subsequent Project Approvals unless
the third party obtains an injunction or other court order preventing the activity.

8. INDEMNIFICATION.

8.1  Litigation to Set Aside, Void, or Annul the Agreement. Owners shall
indemnify and hold harmless City, its affiliated agencies and districts, their agents, officers,
consultants, contractors, attorneys, and employees (“Indemnified Parties”) from and against any
claims, demands, causes of action, costs, expenses, liability, loss, damage or injury of any kind,
in law or equity, to property or persons against the Indemnified Parties brought by a Third-Party
to set aside, void, or annul the approval of this Agreement or the Project Approvals (not
including Subsequent Project Approvals) (“Third-Party Initial Challenge™). Any subsequent
challenge to this Agreement or Subsequent Project Approvals is a “Third-Party Challenge”.
Concerning any Third-Party Challenge, only the Owners which filed the development
application subject to the Third-Party Challenge (the “Challenged Owner”) shall indemnify and
hold harmless the Indemnified Parties from and against any claims, demands, causes of action,
costs, expenses, liability, loss, damage or injury of any kind, in law or equity, to property or
persons against the Indemnified Parties brought by a Third-Party to set aside, void, or annul the
approval of this Agreement or any Subsequent Project Approval. Notwithstanding the
provisions of Section 12.1.1 of this Agreement, the Challenged Owner’s obligation pursuant to
this Section 8,1 is not a benefit or burden running with the land and shall not be assigned to any
person without the prior express written consent of City, unless a transfer or assignment is made
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pursuant to Section 12 of this Agreement, The Challenged Owner’s duties under this Section 8.1
are solely subject to and conditioned upon the Indemnified Parties written request to Challenged
Owner to indemnify the Indemnified Parties. The Challenged Owner shall deposit the expected
costs of defense, as reasonably determined by the City Attorney, with City within ten (10)
business days of notice from City of the claim and shall add to the deposit within ten (10)
business days from the request of City. Without in any way limiting the provisions of this
Section 8.1, the Parties agree that this Section 8.1 shall be interpreted in accordance with the
provisions of California Civil Code Section 2778 in effect as of the Effective Date. The filing of
any Third-Party Initial Challenge or Third-Party Challenge shall not delay or stop the
Development, processing or construction of the Project or the issuance of Subsequent Project
Approvals unless the Third-Party obtains an injunction or other court order preventing the
activity. City may not settle any Third-Party Initial Challenge or Third-Party Challenge without
Owners’ or Challenged Owner, as applicable, prior written consent, The Term, the obligations
tmposed pursuant to this Agreement and the expiration date of the Project Approvals and
Subsequent Project Approvals shall be extended day for day for any delay arising from or related
to a Third-Party Initial Challenge or Third-Party Challenge until the date on which the Third-
Party Initial Challenge or Third-Party Challenge is finally resolved, via a final non-appealable
judgment, voluntary or involuntary dismissal (and the passage of any time required to appeal an
involuntary dismissal), or binding written settlement agreement,

8.2 Other Litigation. Notwithstanding Section 8.1, and as a separate and
distinct obligation of Owners, to the fullest extent permitted by law, Owners shall defend (with
counsel of City’s choosing regarding counsel who shall represent the City), indemnify and hold
the Indemnified Parties free and harmless from any and all claims, demands, causes of action,
costs, expenses, liability, loss, damage or injury of any kind, in law or equity, to property or
persons, including wrongful death, in any manner arising out of, pertaining to, or incident to any
acts, errors or omissions, or willful misconduct of Owmers, its officials, officers, employees,
contractors, subcontractors, Owners’ or agents in connection with the performance of the
Owners’ obligations under this Agreement or the Project, including without limitation the
payment of all damages, expert witness fees and attorneys’ fees and other related costs and
expenses. Owners’ obligation to indemnify shall not be restricted to insurance proceeds, if any,
received by Owners, the Indemnified Parties. Except for a Third-Party Challenge to the Project
Approvals or this Agreement, the indemnity obligation specified in this Section 8.2 shall not
apply to an Owner which has not submitted development applications which are subject to such
litigation.

8.2.1 Owners’ duties under this Section 8.2 are solely subject to and
conditioned upon the Indemnified Parties’ written request to Owners to indemnify the
Indemnified Parties.

8.2.2 Owners shall deposit the expected costs of defense, as reasonably
determined by the City Attorney, with City within ten (10) business days of notice from City of
the claim and shall add to the deposit within ten {10) business days from the request of City.

8.2.3 Without in any way limiting the provisions of this Section 8.2, the
Parties agree that this Section 8.2 shall be interpreted in accordance with the provisions of
California Civil Code Section 2778 in effect as of the Effective Date.
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9. PERIODIC REVIEW OF COMPLIANCE WITH AGREEMENT.

9.1 Periodic Review. The Parties shall review this Agreement at least once
every 12-month period from the Effective Date of this Agreement. City shall notify Owners in
writing of the date for review at least thirty (30) calendar days prior thereto. Such periodic
review shall be conducted in accordance with Government Code Section 65865,1.

92  Good Faith Compliance. During each periodic review, Owners shall be
required to demonstrate good faith compliance with the terms of this Agreement, Owners shall
furnish such reasonable evidence of good faith compliance as City, in the exercise of its
reasonable discretion, may require. If requested by Owners, City shall provide to Owners, a
certificate that Owners or a duly authorized Estoppel Certificate pursuant to the provisions of
Section 13 of this Agreement.

9.3 Failure to Conduct Annual Review. City’s failure to conduct the annual
review shall not be an Owners default. Further, Owners shall not be entitled to any remedy for
City’s failure to conduct the annual review.

9.4 Initiation of Review by City Council. In addition to the annual review, the
City Council may at any time initiate a review of this Agreement by giving written notice to
Owners. Within thirty (30) calendar days following receipt of such notice, Owners shall submit
evidence to the City Council of Owners’ good faith compliance with this Agreement and such
review and determination shall proceed in the same manner as provided for the annual review.
The City Council shall initiate its review pursuant to this Section 9.4 only if it has probable cause
to believe City’s general health, safety, or welfare is at risk as a result of specific acts or failures
to act by Owners.

9.5  Administration of Agreement. Any final decision by City staff concerning
the interpretation and administration of this Agreement and Development of the Property in
accordance with this Agreement may be appealed by Owners to the City Council, provided that
any such appeal shall be filed with the City Clerk within ten (10) business days after Owners
receives written notice that the staff decision is final. The City Council shall render its decision
to affirm, reverse, or modify the staff decision within thirty (30) calendar days after the appeal
was filed. The decision of the City Council as to the administration of this Agreement shall be
final and is not appealable. The foregoing notwithstanding, breaches of this Agreement are
subject to judicial relief as provided in this Agreement.

9.6 Availability of Documents. If requested by Owners, City shall provide to
Owners copies of any documents, reports, or other items reviewed, accumulated, or prepared by
or for City in connection with any periodic compliance review by City except for matters
protected from disclosure by the attorney client or attorney work product privileges.

10. DEFAULT; REMEDIES; DISPUTE RESOLUTION.

10.1  Notice of Default, In the event of failure by a Party substantially to
perform any material term or provision of this Agreement, the non-defaulting Party shall have
those rights and remedies provided in this Agreement, provided that such non-defaulting Party
has first provided to the defaulting Party a written notice of default in the manner required by
this Section 10 identifying with specificity the nature of the alleged default and the manner in
which said default may satisfactorily be cured.
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10.2  Cure of Default. Upon the receipt of the notice of default, the alleged
defaulting Party shall promptly commence to cure, correct, or remedy the identified default at the
earliest reasonable time after receipt of the notice of default and shall complete the cure,
correction, ot remedy of such default not later than ten (10) business days after receipt of notice
thereof if the breach of this Agreement involves the payment of money, or not later than
thirty (30) calendar days after receipt of notice thereof if the breach of this Agreement does not
involve the payment of money; provided, however, that if such breach may not reasonably be
cured within such thirty (30) calendar day period, then a default shall exist only if the cure of
such breach is not commenced within such thirty (30) calendar day penod or thereafter is not
diligently prosecuted to completion.

10.3  Owners’ Remedies. Due to the size, nature, and scope of the Property and
the Development, it will not be practical or possible to restore the Property to its natural
condition once implementation of this Agreement has begun. After such implementation,
Owners may be foreclosed from other choices it may have had to utilize the Property and provide
for other benefits. Owners have invested significant time and resources and performed extensive
planning and processing of the Development of the Property in agreeing to the terms of this
Agreement and will be investing even more significant time and resources in implementing the
Development and Project in reliance upon the terms of this Agreement, and it is not possible to
determine the sum of money that would adequately compensate Owners for such efforts. For the
above reasons, the Parties agree that damages would not be an adequate remedy if City fails to
carry out its obligations under this Agreement and that Owners shall have the right to seek and
obtain specific performance as a remedy for any breach of this Agreement. Moreover, City
would not have consented to this Agreement if it were to be subject to damages for breach of this
Agreement. Therefore, Owners specifically agree that they have no authority under this
Agreement or otherwise to seek monetary damages against City for any breach of this
Agreement by City, and shall not to seek monetary damages against City for breach of this
Agreement.

10.4  City Remedies. In the event of an uncured default by one or more Owners
of the terms of this Agreement, City, at its option, may institute legal action in law or in equity
against Owners to cure, correct, or remedy such default, enjoin any threatened or attempted
violation, or enforce the terms of this Agreement by specific performance as its sole and
exclusive remedy. Furthermore, City, in addition to or as an alternative to exercising the
remedies set forth in this Section 10, in the event of a material default by one or more Owners,
may give notice of its intent to terminate or modify this Agreement pursuant to this Agreement
and/or the Development Agreement Legislation, in which event the matter shall be scheduled for
consideration and review by the City Council in the manner set forth in this Agreement or the
Development Agreement Legislation.

10.5 Judicial Review.

10.5.1 Subsequent Land Use Eniitlements. Based on the foregoing, in the
event Owners judicially (including by way of a reference proceeding) challenges the application
of a Subsequent Land Use Regulation as being in violation of this Agreement and as not being a
land use regulation adopted pursuant to the authority and rights reserved and excepted as
provided in Section 4.2 of this Agreement, Owners shall bear the burden of proof in establishing
that such rule, regulation, or policy is inconsistent with the Applicable Regulations, the Project
Approvals, or both, and City shall thereafter bear the burden of proof in establishing that such
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regulation was adopted pursuant to and in accordance with the authority and rights reserved and
except as provided in Section 4.2 of this Agreement and was not applied by City in violation of
this Agreement.

10.5.2 Collection of Fees or Community Benefit Contributions. City may
bring an action against Owners for collection for any development fees due to the City or
Community Benefit Contributions due to the City as described in Section 5 within six (6) years
from the date the payment was due.

11. MORTGAGEE PROTECTION; CERTAIN RIGHTS TO CURE.

11.1  No Liens on Property as of Effective Date.

11.1.1 Richland warrants and represents to the City that as of the date of
recordation of this Agreement there is no mortgage, deed of trust, sale and leaseback
arrangement, lien or any other form of pledge of security, purchase and sale agreement,
option to purchase other than an option held by an affiliated Richland entity, Richland
Planned Communities, Inc., on or affecting the Richland Property or any portion of the
Richland Property. If any such lien exists, Richland shall obtain the lien holders or other
interested persons consent to this Agreement and a subordination of its interests to this
Agreement in a form reasonably acceptable to the City Manager and City Attorney that
shall be recorded as part of this Agreement. The fully executed Consent and
Subordination Agreement of Richland Planned Communities, Inc., with respect to this
Agreement is attached hercto as Exhibit G.

11.1.2 Except for the deed of trust of Infinity Bank on the Monte Vista
Property, Monte Vista warrants and represents to the City that as of the date of
recordation of this Agreement there is no mortgage, deed of trust, sale and leaseback
arrangement, lien or any other form of pledge of security, purchase and sale agreement,
option to purchase, on or affecting the Monte Vista Property or any portion of the Monte
Vista Property. If any such lien exists, Monte Vista shall obtain the lien holders or other
interested persons consent to this Agreement and a subordination of its interests to this
Agreement in a form reasonably acceptable to the City Manager and City Attorney that
shall be recorded as part of this Agreement. The fully executed Consent and
Subordination Agreement of Infinity Bank with respect to this Agreement is attached
hereto as Exhibit H.

11.2 Future Encumbrances on the Property. This Agreement shall not prevent
or limit Owners from encumbering the Property or any portion thereof or any improvements
thereon with any mortgage, deed of trust, sale and leaseback arrangement, or any other form of
conveyance (“Mortgage”) in which the Property, or a portion thereof or interest therein, is
pledged as security, and contracted for in good faith and fair value in order to secure financing
with respect to the construction, development, use, or operation of the Property.

11.3  Mortgagee Protection. Subject to the provisions of Section 3.4.5, this
Agreement shall be superior and senior to the lien of any Mortgage. Notwithstanding the
foregoing, no breach of this Agreement shall defeat, render invalid, diminish, or impair the lien
of any Mortgage made in good faith and for value, and any acquisition or acceptance of title or
any right or interest in or with respect to the Property or any portion thereof by a holder of a
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beneficial interest under a Mortgage, or any successor or assignee to said holder (*Mortgagee™),
whether pursuant to foreclosure, trustee’s sale, deed in lieu of foreclosure, lease termination, or
otherwise, shall be subject to all of the terms and conditions of this Agreement.

11.4 Mortgagee Not Obligated. No Mortgagee will have any obligation or duty
under this Agreement to perform the obligations of Owners or other affirmative covenants of
Owners hereunder, or to guarantee such performance. In addition, the Mortgagee shall have no
right to develop or operate the Property without fully complying with the terms of this
Agreement, and to the extent that any covenant to be performed by Owners is a condition to the
performance of a covenant by City, the performance thereof shall continue to be a condition
precedent to City’s performance under this Agreement.

11.5 Notice of Default to Mortgagee: Right of Mortgagee to Cure. City shall,
upon written request to City, deliver to each Mortgagee a copy of any notice of default given to
Owners under the terms of this Agreement, at the same time such notice of default is provided to
Owners, The Mortgagee shall have the right, but not the obligation, to cure, correct, or remedy
the default, within sixty (60) calendar days after the receipt of such notice from City for
monetary defaults, or within sixty (60) calendar days after Owners’ cure period has expired for
non-monetary defaults, or, for such defaults that cannot reasonably be cured, corrected, or
remedied within such period, the Mortgagee may cure, correct, or remedy the default if the
Mortgagee commences to cure, correct, or remedy such default within such sixty (60) calendar
day period, and continuously and diligently prosecutes such cure to completion. Ifthe default is
of a nature that can only be remedied or cured by such Mortgagee upon obtaining possession of
the Property, such Mortgagee shall have the right to seek to obtain possession with diligence and
continuity through foreclosure, a receiver or otherwise, and shall be permitted thereafter to
remedy or cure the default within such time as is reasonably necessary to cure or remedy said
default but in no event more than ninety (90) calendar days afier obtaining possession. If any
such default cannot, with diligence, be remedied or cured within such thirty (30) calendar day
period, then such period shall be extended to permit the Mortgagee to effect a cure or remedy so
long as Mortgagee commences said cure or remedy during such ninety (90) calendar day period,
and thereafter diligently pursues such cure to completion.

12. TRANSFKERS OF INTEREST IN PROPERTY OR AGREEMENT.

12.1  Transfers and Assignments.

12.1.1 Restrictions on Transfers. Owners may sell, assign, or otherwise
transfer all or any portion of its interests in the Property together with all their right, title, and
interest in this Agreement, or the portion thereof that is subject to the transferred portion of the
Property, to any Transferee provided that: (i) the Transferee has specifically assumed in writing
the obligations, or a portion of the obligations of Owners, to construct the Public Improvements
for the Project as provided in the Project Approvals and to comply with the Community
Facilities District obligations described in Sections 5.7 and 6.5; and (ii) if applicable, the
Transferee has obtained replacement bonds, accepted by City for the Public Improvements (in
which event, City shall release Owners’ corresponding Public Improvement bonds).

12.1.2 Notice of Transfer; Agreement. In the event of any sale,
assignment, or other transfer pursuant to Section 12.1.1, Owners shall notify City not more than
twenty (20) business days after the transfer of the name of the Transferee, together with the
corresponding entitlements being transferred to such Transferee and a copy of the Assignment
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and Assumption Agreement described in Section 12.1.1. In order for Owners to be released from
its obligations created in this Agreement Owners and Transferee shall enter into an agreement
pertaining to such transfer and shall provide that the Transferee shall be liable for the
performance of those obligations of Owners under this Agreement that relate to the Transferred
Property, if any, and shall confirm that Owners shall remain liable for the design and
construction of Public Improvements pursuant to this Agreement, completed by Owners prior to
any such transfer, subject to the provisions of Section 6.1.5.

12.1.3 Termination of Transferring Owners Liability under Agreement.
Upon entering into the assignment and assumption agreement described in Section 12.1.2, the
transferring Owners shall have no liability under this A greement, or any further obligations
created in this Agreement,

12.1.4 Exempt Transfers. Transfers of easements or real property
interests that are necessary to provide utility service to the Property or to extend infrastructure to
the Property shall not be subject to the foregoing restrictions of Section 12,

12.1.5 Rights and Duties of Successors and Assigns. Subject to the
provisions of Section 3.4.5, any, each, and all successors and assigns of Owners shall have all of
the same rights, benefits, duties, and obligations of Owners under this Agreement,

13. ESTOPPEL CERTIFICATES.

13.1  Written Request. The Parties may at any time deliver written notice to the
other party requesting an estoppel certificate (the “Estoppel Certificate) stating: (1) this
Agreement is in full force and effect and is a binding obligation of the Parties; (2) this
Agreement has not been amended or modified either orally or in writing or, if so amended,
identifying the amendments; and (3) no default in the performance of the requesting party’s
obligations under this Agreement exists or, if a default does exist, the nature and amount of any
default.

13.2  Ten (10) Business Days to Respond. A Party receiving a request for an
Estoppel Certificate shall provide a signed certificate to the requesting Party within ten (10)
business days after the City Attorney has approved the form of the Estoppel Certificate,

13.3  Authorized Signatories. The City Manager or any person designated by
the City Manager may sign the Estoppel Certificates on City’s behalf, Any officer of Owners
may sign on Owners’ behalf,

13.4 Reliance. An Estoppel Certificate may be relied on by assignees and
mortgagees.

13.5 Failure to Provide Estoppel Certificate. Failure by a Party to provide an
Estoppel Certificate within ten (10) calendar days after receipt of the request therefor shall be
deemed confirmation that this Agreement is in full force and effect and has not been amended or
modified either orally or in writing.
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14. MISCELLANEQUS.

14.1 Interest of Owners. Owners represents and warrants that they each have a
legal or equitable interest in the Property and, as such, Owners are qualified to enter into and be a
party to this Agreement under the Development Agreement Legislation.

142 Notices. All notices permitted or required under this Agreement must be
in writing and shall be effectuated by: (i) personal delivery; (ii) first class mail, registered or
certified, postage fully prepaid; or (iii) reputable same-day or overnight delivery service that
provides a receipt showing date and time of delivery, addressed to the following Parties, or to
such other address as any party may from time to time designate in writing in the manner as
provided in this Agreement:

To City: City of Jurupa Valley
8930 Limonite Avenue
Jurupa Valley, California 92509
Attn: City Manager

With a copy to: Richards, Watson & Gershon
350 South Grand Avenue, 37" Floor
Los Angeles, California 90071
Attn: Peter M. Thorson

To Richland: Canadian Pacific Land, LLC, a Florida limited liability
company,
RMD Inland Investors, LLC, a Delaware limited liability
company
Trilogy Land Holdings, LLC, a Florida limited liability
company

Legacy Land Partners, LLC, a Florida limited liability company
¢/o Richland Planned Communities, Inc.

3161 Michelson Drive, Suite 425

Irvine, CA 92612

Attn: Brian Hardy

With a copy to: Rutan & Tucker
3161 Michelson Drive, Suite 425
Irvine, CA 92612
Attn: Alan B, Fenstermacher

To Monte Vista: MV Avalon LLC
5625 Land View Court
Alta Loma, CA 91737
Attention: Steven Landis
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Any written notice, demand, or communication shall be deemed received immediately if
personally delivered or delivered by delivery service, and shall be deemed received on the third
day from the date it is postmarked if delivered by registered or certified mail.

14.3  Force Majeure. In addition to specific provisions of this Agreement,
performance by a Party under this Agreement shall not be deemed to be in default where delays
or failures to perform are due to the elements, fire, earthquakes, or other acts of God, supply
chain disruptions and delays related to the availability of construction materials and manpower,
global pandemics or governmental orders imposed in response to public health crisis, inability of
any utility purveyor to provide adequate service to the Project, strikes, labor disputes, lockouts,
acts of the public enemy, riots, insurrections, pending litigation, or governmental restrictions
imposed or mandated by other governmental entities, The Parties may also extend times of
performance under this Agreement in writing. In the event Owners desires to invoke these force
majeure provisions, the Owners shall notify City of a force majeure event within thirty (30)
calendar days of the event and include a detailed description of the force majeure event and how
it affects Owners’ compliance with the terms of this Agreement.

14.4 Binding Effect; Covenants Run with Land. This Agreement, and all of the
terms and conditions of this Agreement, shall be binding upon and inure to the benefit of the
Parties, any subsequent owners of all or any portion of the Propetty or the Development, and
their respective assigns, heirs or successors in interest, whether or not any reference to this
Agreement is contained in the instrument by which such person acquired an interest in the
Property. The provisions of this Agreement shall constitute mutual covenants that shall run with
the land comprising the Property for the benefit thereof, and the burdens and benefits hereof shall
bind and inure to the benefit of each of the Parties and all successors in interest to the Parties for
the term of this Agreement.

14.5 Relationship of Parties. The Parties acknowledge that, in entering into and
performing this Agreement, cach of the Parties is acting as an independent entity and not as an
agent of the other in any respect. The City, Richland and Monte Vista renounce the existence of
any form of joint venture or partnership between them, and agree that nothing contained in this
Agreement or in any document executed in connection with the Development of the Property
shall be construed as making the City, Richland and Monte Vista joint ventures or partners.

14.6  Agreement Not to Benefit Third Parties. This Agreement is made for the
sole benefit of the Parties, and no other person shall be deemed to have any privity of contract
under this Agreement nor any right to rely on this Agreement to any extent for any purpose
whatsoever, nor have any right of action of any kind on this Agreement nor be deemed to be a
third party beneficiary under this Agreement.

14.7  Nonliability of City Officers and Employees. No City official, officer,

employee, agent, or representative, acting in his or her official capacity, shall be personally liable
to Owners, or any successor or assign, for any loss, costs, damage, claim, liability, or judgment,
arising out of or connection with this Agreement, or for any act or omission on City’s part.

14.8  Covenant against Discrimination, The Parties covenant and agree, for
themselves and their respective successors and assigns, that there shall be no discrimination

12774-0169\2874886v16.doc -32-



against, or segregation of, any person or group or persons on account of race, color, creed,
religion, sex, marital status, national origin or ancestry, or any other impermissible classification
as defined by California or Federal law, in the performance of this Agreement, Owners shall
comply with the Americans with Disabilities Act of 1990, as amended (42 U.S.C. Section 12101
et seq.).

14.9 No Waiver. No waiver of any provision of this Agreement shall be
effective unless in writing and signed by a duly authorized representative of the Party against
whom enforcement of a waiver is sought and referring expressly to this Section 14.9, No delay
or omission by either Party in exercising any right or power accruing upon non-compliance or
failure to perform by the other Party under any of the provisions of this Agreement shall impair
any such right or power or be construed to be a waiver thereof, except as expressly provided in
this Agreement. No waiver by either Party of any of the covenants or conditions to be performed
by the other Party shall be construed or deemed a waiver of any succeeding breach or
nonperformance of the same or other covenants and conditions of this Agreement.

14.10 Severability, If any term, provision, covenant, or condition of this
Agreement is held by a court of competent jurisdiction to be invalid, void, or unenforceable, the
remaining provisions of this Agreement shall continue in full force and effect, to the extent that
the invalidity or unenforceability does not impair the application of this Agreement as intended
by the Parties.

14.11 Construction. The terms of this Agreement shall be construed in
accordance with the meaning of the language used and shall not be construed for or against a
Party by reason of the authorship of this Agreement or any other rule of construction that might
otherwise apply. As used in this Agreement, and as the context may require, the singular
includes the plural and vice versa, the masculine gender includes the feminine and vice versa,
“shall” is mandatory, and “may” is permissive.

14.12 Attorneys’ Fees. If'legal action is brought by a Party against another for
breach of this Agreement, including actions derivative from the performance of this Agreement,
or to compel performance under this Agreement, the prevailing Party shall be entitled to an
award of its costs, including reasonable attorneys’ fees. Attorneys’ fees under this Section 14.12
shall include attorneys’ fees on any appeal and, in addition, a Party entitled to attorneys’ fees
shall be entitled to all other reasonable costs and expenses, including, without limitation,
reasonable expert witness fees, incurred in connection with such action. In addition to the
foregoing award of attorneys’ fees to the prevailing Party, the prevailing Party in any lawsuit
shall be entitled to its attorneys’ fees incurred in any post-judgment proceedings to collect or
enforce the judgment. This provision is separate and several and shall survive the merger of this
Agreement into any judgment on this Agreement.

14.13 Recordation. This Agreement shall be recorded by City with the County
Recorder of Riverside County. Amendments approved by the Parties, and any cancellation or
termination of this Agreement, shall be similarly recorded.

14.14 Captions and References. The captions of the sections of this Agreement
are solely for convenience of reference, and shall be disregarded in the construction and
interpretation of this Agreement. Reference in this Agreement to a section or exhibit are the
sections and exhibits of this Agreement.
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14.15 Time of Essence. Time is of the essence in the performance of this

Agreement and for each and every term and condition of this Agreement as to which time is an

element.

14.16 Entire Agreement. This Agreement, including all exhibits attached hereto,

constitutes the entire agreement between the Parties with respect to the subject matter of this
Agreement, and this Agreement supersedes all previous negotiations, discussions, and
agreements between the Parties, and no parole evidence of any prior or other agreement shall be
permitted to contradict or vary the terms of this Agreement,

14,17 Exhibits. Exhibits A — G, identified as follows, are attached to this

Agreement and are incorporated into this Agreement as though set forth in full:

Exhibit A
Exhibit A-1
Exhibit A-2
Exhibit B

Exhibit C

Exhibit D
Exhibit B
Exhibit F

Exhibit G

Exhibit H

Exhibit 1

ExhibitJ

Legal Description of Property
Legal Description of Monte Vista Property |

Legal Description of Trilogy/Legacy Property
Site Map

Template Agreement for Acquisition of Property Government
Code Section 66462.5

DIF Schedule for Ten Years After Effective Date
Maintenance CFD Units of Benefit by Land Use
City Right of First Refusal Agreement for Planning Area 14

Consent and Subordination Agreement Richland Planned
Communities, Inc,

Consent and Subordination Agreement Infinity Bank

Consent and Joinder Agreement of Trilogy Land Holdings, LLC, a
Florida limited liability company and Legacy Land Partners, LI.C,
a Florida limited liability company

First Operating Memorandum

14.18 Counterpart Signature Pages. The Parties may execute this Agreement in

counterparts, and each of such counterparts for all purposes shall be deemed to be an original,
and all of such shall constitute one and the same Agreement,

14.19 Owners’ Representations.

14.19.1

Canadian Pacific Land, LL.C and RMD Inland Investors, LL.C

each warrant and represent that: (i} each is duly organized and existing; (ii) each is duly
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authorized to execute and deliver this Agreement; (iii) by so executing this Agreement,
Canadian Pacific Land, LLC and RMD Inland Investors, LLC are formally bound to the
provisions of this Agreement; (iv) Canadian Pacific Land, LL.C and RMD Inland
Investors, LLC entering into and performance of its obligations set forth in this
Agreement do not violate any provision of any other agreement to which either is bound;
and (v) there is no existing or threatened litigation or legal proceeding of which Canadian
Pacific Land, LLC and RMD Inland Investors, LLC, or either, is aware that could prevent
Canadian Pacific Land, LLC and RMD Inland Investors, LLC from entering into or
performing their obligations set forth in this Agreement,

14.19.1  Monte Vista warrants and represents that: (i) it is duly
organized and existing; (ii) it is duly authorized to execute and deliver this Agreement;
(ii1) by so executing this Agreement, Monte Vista is formally bound to the provisions of
this Agreement; (iv) Monte Vista’s entering into and performance of its obligations set
forth in this Agreement do not violate any provision of any other agreement to which
Owners is bound; and (v) there is no existing or threatened litigation or legal proceeding
of which Monte Vista is aware that could prevent Monte Vista from entering into or
performing its obligations set forth in this Agreement,

14.20 No Brokers. Each Party represents to the other Parties that it has not
engaged the services of any finder or broker and that it is not liable for any real estate
commissions, broker’s fees, or finder’s fees that may accrue by means of this Agreement, and
shall hold harmless the other party from such commissions or fees as are alleged to be due from
the party making such representations.

14.21 Subsequent Amendment to Authorizing Statute. This Agreement has been
entered into in reliance upon the provisions of the Development Agreement Legislation in effect
as of the Effective Date. Accordingly, subject to Section 4.2, to the extent that subsequent
amendments to the Government Code would affect the provisions of this Agreement, such
amendments shall not be applicable to this Agreement unless necessary for this Agreement to be
enforceable or required by law or unless this Agreement is modified pursuant to the provisions
set forth in this Agreement and Government Code Section 65868 as in effect on the Effective
Date.

14.22 Interpretation and Governing Law. The language in all parts of this
Agreement shall, in all cases, be construed as a whole and in accordance with its fair meaning,
This Agreement and any dispute arising under this Agreement shall be governed and interpreted
in accordance with the laws of the State of California. The Parties understand and agree that this
Agreement is not intended to constitute, nor shall be construed to constitute, an impermissible
attempt to contract away the legislative and governmental functions of City, and in particular,
City’s police powers. In this regard, this Agreement shall not be deemed to constitute the
surrender or abnegation of City’s governmental powers over the Property.

[Signatures begin on next page.|
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partnership, or partnership, then the managing member of the LL.C or the managing partner of the
LLP or partnership must sign the Agreement.]
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“MONTE VISTA”
MV AVALON LLC, a California limited

Hability com%
By: / -

Name; vciti:,d T Y.L
Title: _AAnbL, el

By:
Name:
Tiile:

[NOTE: If the Owner is a corporation, it must be represented by two individuals who shall
execute this Agreement on behalf of the corporation as follows: (A) one from the corporation’s
“Operational Group” (Chair of the Board, President, or a Vice-President) and; (B) one from the
corporation’s “Financial Croup” (Secretary, Assistant Secretary, Chief Financial Officer,
Treasurer or Assistant Treasurer). A resolution of the Board of Directors designating one
individual to sign the agreement on behalf of the corporation will be accepted. See California
Corporations Code section 313, If the Owner is a limited liability company, limited liability
partnership, or partnership, then the managing member of the LLC or the managing partner of
the LLP or partnership must sign the Agreement.]
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EXHIBIT A
DESCRIPTION OF PROPERTY

APNs: 175-080-010, 175-090-001, 176-090-002, 175-090-003, 175-090-004, 175-090-005, 175-
100-003, 175-100-005, 175-100-006, 175-150-002, 175-160-001, 175-160-005, 175-160-007,
177-030-012, 177-030-014, 177-040-002, 177-040-003, 177-040-008, 175-080-021

Being in the City of Jurupa Valley, County of Riverside, State of California, more
particularly described as follows:

Being portions of Sections 3, and 4, Township 2 South, Range 5 West, San Bernardino
Meridian, as shown by Sectionized Survey of the Jurupa Rancho, as shown by map on
file in Book 9, Page 33 of Maps, records of San Bernardino County, California, and
Sections 9, and 10, Township 2 South, Range 5 West, San Bernardino Meridian, of the
map of Block 1 Loma Alta Tract, as shown by map on file in Book 7, Page 3 of Records
of Survey, records of Riverside County, California.

EXHIBIT A
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EXHIBIT A-1
LEGAL DESCRIPTION OF MONTE VISTA PROPERTY (PA 7)

APN: 175-080-021

PA 7 OF THE RIO VISTA SPECIFIC PLAN

Being a portion of Tract 1 of map showing the ReSubdivision of a portion of the Lands
formerly belonging to The A.C. Armstrong Estate as recorded in Book 6, Page 31 of Maps,
in the Office of the Riverside County Recorder, in the City of Jurupa, County of Riverside,
State of California, lying within the Northwest Quarter (NW) of Section 4, Township 2
South, Range 5 West, San Bernardino Meridian,
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EXHIBIT A-2

LEGAL DESCRIPTION OF TRILOGY/LEGACY PROPERTY
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EXHIBIT A~Z
LEGAL DESCMPTIMRMROPERTY
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THAT PORTION OF THE WEST HALF OF SECTION 3, TOWNSHIP 2 SOUTH, RANGE 5 WEST, SAN
BERNARDINO MERIDIAN, IN THE CITY OF JURUPA VALLEY, COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, ACCORDING TO THE OFFICIAL PLAT THEREOF, AS SHOWN BY SECTIONIZED SURVEY OF
THE JURUPA RANCHO, AS SHOWN BY MAP ON FILE IN BOOK 9 PAGE 33 OF MAPS, RECORDS OF SAN
BERNARDINO COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWEST CORNER OF LOT 1 OF BIGGAR'S CRESTMORE HEIGHTS, AS SHOWN BY
MAP ON FILE IN BOOK 14 PAGES 7 AND 8 OF MAPS, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA;

THENCE WESTERLY ALONG THE SOUTHERLY LINE OF ANDALUSIA AVENUE, 280 FEET TO THE
NORTHEASTERLY CORNER OF THE LAND DESCRIBED IN DEED TO WILLIAM DOBRY, ET AL, RECORDED
DECEMBER 17, 1941 IN BOOK 525 PAGE 371 OF OFFICIAL RECORDS OF RIVERSIDE COUNTY,
CALIFORNIA;

THENCE SOUTHERLY ALONG THE EASTERLY LINE OF SAID LAND, 240 FEET TO THE SOUTHEASTERLY
CORNER THEREOF;

THENCE WESTERLY AT.ONG THE SOUTHERLY LINE OF SAID LAND, 140 FEET TO THE SOUTHWESTERLY
CORNER THEREOF;

THENCE NORTHERLY ALONG THE WESTERLY LINE OF SAID LAND, 240 FEET TO SAID SOUTHERLY LINE
OF ANDALUSIA AVENUE;

THENCE WESTERLY ALONG SAID SOUTHERLY LINE OF ANDALUSIA AVENUE, 224 FEET, MORE OR LESS,
TO THE SOUTHWESTERLY CORNER OF BIGGAR'S CRESTMORE HEIGHTS NO. 2, AS SHOWN BY MAP ON
FILE IN BOOK 16, PAGES 21, 22 AND 23, OF MAPS, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA, SAID
SOUTHWESTERLY CORNER ALSO BEING THE WESTERLY TERMINUS OF ANDALUSIA AVENUE, AS
SHOWN BY SAID LAST MENTIONED MAP; THENCE NORTH 0 DEGREES 00' 40" WEST ALONG THE
WESTERLY LINE OF SAID BIGGAR'S CRESTMORE HEIGHTS NO.2, A DISTANCE OF 25 FEET TO THE
SOUTHEASTERLY CORNER OF THE LAND DESCRIBED IN DEED TO MASTERBUFF PROPERTIES, LTD.,, A
LIMITED PARTNERSHIP, RECORDED JUNE 27, 1961 AS INSTRUMENT NO, 54946 OF OFFICIAL RECORDS OF
RIVERSIDE COUNTY, CALIFORNIA;

THENCE ALONG THE SOUTHERLY AND WESTERLY BOUNDARY OF SAID LAST MENTIONED LAND THE
FOLLOWING BEARINGS AND DISTANCES;

THENCE SOUTH 89 DEGREES 58' 30" WEST, 87.64 FEET TO THE BEGINNING OF A TANGENT CURVE
CONCAVE TO THE NORTH, HAVING A RADIUS OF 500 FEET:

THENCE WESTERLY ALONG SAID TANGENT CURVE THROUGH AN ANGLE OF 14 DEGREES 30', AN ARC
DISTANCE OF 126.54 FEET;

THENCE SOUTH 14 DEGREES 28' 30" WEST, 140.22 FEET;

THENCE NORTH 65 DEGREES 16' 30" WEST, 658,70 FEET:

THENCE NORTH 72 DEGREES 23' 20" WEST, 91.65 FEET:

THENCE NORTH 10 DEGREES 29' 45" EAST, 160.00 FEET TO THE BEGINNING OF A NON TANGENT CURVE
CONCAVE TO THE NORTHWEST, HAVING A RADIUS OF 25.00 FEET, SAID LAST MENTIONED BEARING
BEING A RADIAL LINE TO SAID NON TANGENT CURVE; THENCE NORTHEASTERLY ALONG SAID NON
TANGENT CURVE THROUGH AN ANGLE OF 81 DEGREES 00' 25", AN ARC DISTANCE OF 35.35 FEET:
THENCE NORTH 19 DEGREES 29' 20" EAST, 594.58 FEET TO THE BEGINNING OF A TANGENT CURVE
CONCAVE TO THE WEST, HAVING A RADIUS OF 470 FEET;

THENCE NORTHERLY ALONG SAID TANGENT CURVE, THROUGI AN ANGLE OF 19 DEGREES 30', AN
ARC DISTANCE OF 159.96 FEET:;

THENCE NORTH 0 DEGREES 00' 40" WEST, 660.00 FEET;

HENCE NORTH 15 DEGREES 08' 18" WEST, 70.00 FEET TO THE BEGINNING OF A TANGENT CURVE
CONCAVE TO THE EAST, HAVING A RADIUS OF 50.00 FEET:



THENCE NORTHERLY ALONG SAID TANGENT CURVE, THROUGH AN ANGLE OF 60 DEGREES 32’ 14", AN
ARC DISTANCE OF 52.83 FEET;

THENCE NORTH 0 DEGREES 00' 40" WEST, 264.38 FEET TO THE NORTHWEST CORNER OF SAID LAND
DESCRIBED IN DEED TO MASTERBUFF PROPERTIES, LTD., SAID CORNER ALSO BEING IN THE
NORTHERLY LINE OF SAID SECTION 3;

THENCE SOUTH 89 DEGREES 57' WEST ALONG THE NORTHERLY LINE OF SAID SECTION, 540,30 FEET TO
THE NORTHWESTERLY CORNER OF SAID SECTION;

THENCE SOUTHERLY ALONG THE WESTERLY LINE OF SAID SECTION, 2847.36 FEET TO A POINT
THEREIN DISTANT SOUTHERLY THEREON, 206.93 FEET FROM THE SOUTHWESTERLY CORNER OF THE
NORTHWEST QUARTER OF SAID SECTION;

THENCE EASTERLY AND PARALLEL WITH THE SOUTHERLY LINE OF SAID NORTHWEST QUARTER,
1561.38 FEET, MORE OR LESS, TO THE EASTERLY LINE OF THE LAND DESCRIBED IN DEED TO IRVINE W.
BIGGAR, RECORDED OCTOBER 30, 1925 IN BOOK 660 PAGE 106 OF DEEDS, RECORDS OF RIVERSIDE
COUNTY, CALIFORNIA;

THENCE NORTHERLY ALONG THE EASTERLY LINE OF SAID LAST MENTIONED LAND, 206.93 FEET TO
THE

SOUTHERLY LINE OF SAID NORTHWEST QUARTER;

THENCE EASTERLY ALONG THE SOUTHERLY LINE OF SAID NORTHWEST QUARTER, 278.62 FEET, MORE
OR LESS, TO THE SOUTHWEST CORNER OF SAID LOT 1 OF BIGGAR'S CRESTMORE HEIGHTS;

THENCE NORTHERLY ALONG THE WESTERLY LINE OF SAID LOT, 499.66 FEET TO THE POINT OF
BEGINNING.

APN: 175-150-002-3
APN: 175-100-006-2
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PARCEL K:

THAT PORTION OF THE WEST HALF OF SECTION 3, TOWNSHIP 2 SOUTH, RANGE 5 WEST, SAN
BERNARDINO MERIDIAN, IN THE CITY OF JURUPA VALLEY, COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, ACCORDING TO THE OFFICIAL PLAT THEREOF, AS SHOWN BY SECTIONIZED SURVEY OF
THE JURUPA RANCHO, AS SHOWN BY MAP ON FILE IN BOOK 9 PAGE 33 OF MAPS, RECORDS OF SAN
BERNARDINO COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF LOT "A" OF BIGGAR'S CRESTMORE HEIGHTS NO. 2, AS
SHOWN BY MAP ON FILE IN BOOK 16 PAGES 21, 22 AND 23, OF MAPS, RECORDS OF RIVERSIDE COUNTY,
CALIFORNIA;

THENCE NORTH 0 DEGREES 00' 40" WEST, ON THE WESTERLY BOUNDARY LINE OF SAID BIGGAR'S
CRESTMORE HEIGHTS NO. 2, 25 FEET TO THE TRUE POINT OF BEGINNING;

THENCE CONTINUING NORTH 0 DEGREES 00' 40" WEST, ON SAID WESTERLY BOUNDARY OF BIGGAR'S
CRESTMORE HEIGHTS NO. 2, 787 FEET TO THE NORTHWESTERLY CORNER OF LOT THENCE NORTH 72
DEGRFEES 59 30" EAST ON THE NORTHERLY LINE OF SAID LOT "F", 24,02 FEET TO THE SOUTHWESTERLY
CORNER OF LOT 26 OF SAID BIGGAR'S CRESTMORE HEIGHTS NO. 2;

THENCE NORTH 7 DEGREES 30" 40" WEST ON THE WESTERLY LINE OF SAID BIGGAR'S CRESTMORE
HEIGHTS NO. 2, 175.99 FEET;

THENCE NORTH 0 DEGREES 00' 40" WEST ON THE WESTERLY LINE OF SAID BIGGAR'S CRESTMORE
HEIGHTS NO. 2, 247.15 FEET, MORE OR LESS, TO THE SOUTHEASTERLY CORNER OF THAT CERTAIN
PARCEL OF LAND CONVEYED TO WILLIAM D. HUNT AND WIFE BY DEED RECORDED APRIL 23, 1929, IN
BOOK 804 PAGE 589 OF DEEDS, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA:

THENCE SOUTH 89 DEGREES 57' WEST, ON THE SOUTHERLY LINE OF THE PARCEL SO CONVEYED TO
WILLIAM D. HUNT AND WIFE, 210.78 FEET, TO THE SOUTHWESTERLY CORNER THEREOF;

THENCE NORTH 0 DEGREES 00' 40" WEST ON THE WESTERLY LINE OF THE PARCEL SO CONVEYED TO
WILLIAM D. HUNT AND WIFE, 600 FEET TO THE NORTHWESTERILY CORNER THEREOF;



THENCE NORTH 89 DEGREES 57' EAST ON THE NORTHERLY LINE OF THE PARCEL SO CONVEYED TO
WILLIAM D. HUNT AND WIFE, 435.60 FEET, TO THE NORTHEASTERLY CORNER THEREOF, SAID
NORTHEASTERLY CORNER BEING THE POINT OF INTERSECTION OF THE CENTER LINE OF LOT "G" OF
SAID BIGGAR'S CRESTMORE HEIGHTS NO. 2, WITH THE NORTHERLY PROLONGATION OF THE
WESTERLY LINE OF LOT 36 OF SAID BIGGAR'S CRESTMORE HEIGHTS NO. 2;

THENCE NORTH 0 DEGREES 00' 40" WEST ON THE WESTERLY LINE OF SAID LOT "G", 25 FEET TO THE
NORTHWESTERLY CORNER THEREOF;

THENCE NORTH 89 DEGREES 57 EAST, ON THE NORTHERLY LINE OF SAID LOT "G", 29.30 FEET TO THE
SOUTHWESTERLY CORNER OF LOT 93 OF SAID BIGGAR'S CRESTMORE HEIGHTS NO. 2,

THENCE NORTH 0 DEGREES 00’ 40" WEST ON THE WESTERLY LINE OF SAID L.OT 93, 275 FEET TO THE
NORTHWESTERLY CORNER THEREOF, SAID NORTHWESTERLY CORNER BEING A POINT ON THE
NORTHERLY LINE OF SAID SECTION 3;

THENCE SOUTH 89 DEGREES 57' WEST ON THE NORTHERLY LINE OF SAID SECTION 3, 910 FEET;
THENCE SOUTH 0 DEGREES 00' 40" EAST 264.38 FEET TO A POINT ON A CURVE CONCAVE TO THE
SOUTHEAST, HAVING A RADIUS OF 50 FEET AND FROM WHICH POINT THE CENTER OF SAID CURVE
BEARS SOUTH 44 DEGREES 36' 04" EAST;

THENCE SOUTHERLY ON SAID CURVE TO THE LEFT, THROUGH A CENTRAL ANGLE OF 60 DEGREES 32’
14", AN ARC DISTANCE OF 52.83 FEET TO THE END THEREOF, AND FROM WHICH POINT THE CENTER OF
SAID CURVE BEARS NORTH 74 DEGREES 51' 42" EAST;

THENCE SOUTH 15 DEGREES 08' 18" EAST, 70 FEET;

THENCE SOUTH 0 DEGREES 00' 40" EAST, 660 FEET TO THE BEGINNING OF A CURVE CONCAVE TO THE
WEST, HAVING A RADIUS OF 470 FEET, AND FROM WHICH POINT THE CENTER OF SAID CURVE BEARS
SOUTH 89 DEGREES 59" 20" WEST,

THENCE SOUTHERLY ON SAID CURVE TO THE RIGHT, THROUGH A CENTRAL ANGLE OF 19 DEGREES 30'
00", AN ARC DISTANCE OF 159.96 FEET TO THE END THEREOQF, AND FROM WHICH POINT THE CENTER
OF SAID CURVE BEARS NORTH 70 DEGREES 30' 40" WEST; THENCE SOUTH 19 DEGREES 29' 20" WEST,
594.58 FEET TO THE BEGINNING OF A CURVE CONCAVE TO THE NORTHWEST HAVING A RADIUS OF 25
FEET AND FROM WHICH POINT THE CENTER OF SAID CURVE BEARS NORTH 70 DEGREES 30' 40" WEST:
THENCE SOUTHWESTERLY ON SAID CURVE TO THE RIGHT, THROUGH A CENTRAL ANGLE OF 81
DEGREES 00' 25", AN ARC DISTANCE OF 35.35 FEET TO A POINT FROM WHICH THE CENTER OF SAID
CURVE BEARS NORTH 10 DEGREES 29" 45" EAST;

THENCE SOUTH 10 DEGREES 29" 45" WEST, RADIAL TO LAST SAID MENTIONED CURVE, A DISTANCE OF
160 FEET;

THENCE SOUTH 72 DEGREES 23' 20" EAST, 91.65 FEET;

THENCE SOUTH 65 DEGREES 16' 30" EAST, 658.70 FEET;

HENCE NORTH 14 DEGREES 28' 3¢" EAST, 140.22 FEET TO THE BEGINNING OF A CURVE CONCAVE TO
THE NORTH, HAVING A RADIUS OF 500 FEET AND FROM WHICH THE CENTER OF SAID CURVE BEARS
NORTH 14 DEGREES 28' 20" EAST;

. THENCE EASTERLY ON SAID CURVE TO THE LEFT, THROUGH A CENTRAL ANGLE OF 14 DEGREES 30,
AN ARC DISTANCE OF 126.54 FEET TO THE END THEREOF, AND FROM WHICH THE CENTER OF SAID
CURVE BEARS NORTH 0 DEGREES 01' 30" WEST;

THENCE NORTH 89 DEGREES 58' 30" EAST, 87.64 FEET TO THE TRUE POINT OF BEGINNING.
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EXHIBIT C
TEMPLATE AGREEMENT FOR ACQUISITION OF PROPERTY
GOVERNMENT CODE SECTION 66462.5

AGREEMENT PURSUANT TO GOVERNMENT CODE SECTION 66462.5
( PROJECT)

This Agreement for acquisition of real property pursuant to Government Code section 66462.5
is made and entered into as of , , by and between \
(“Owner” hereinafter) and the City of Jurupa Valley, a municipal
corporation (“City” hereinafter). Owner and City are referred to jointly below as “parties.” In
consideration of the In consideration of the recitals of facts and purposes, the mutual covenants
set forth in this Agreement and for the further consideration described in this Agreement, receipt
of which is hereby acknowledged, the parties agree as follows:

1. Recitals. The parties hereto acknowledge and agree that this Agreement is made with
respect to the following facts and purposes that each agrees to be true and correct.

A. On , the City Council adopted Ordinance No. 2024-
approving a Development Agreement between Owner and City for the Owner’s Project within
the City (“Development Agreement™). All capitalized terms in this Agreement shall have the
same definitions as described in the Development Agreement, including, without limitation,
Property, Project, and Project Approvals.

B. To facilitate the orderly development of the Project through the Project Approvals
on the Property the Owner will be required to construct certain Public Improvements.
Satisfaction of such conditions of the Development Approvals, however, involves real property
that is neither owned by Owner or City (the “Off-Site Property” hereinafter). A legal description
and map depiction of the Off-Site Property required to satisfy the condition of approval is
attached hereto as Exhibit 1, and incorporated herein by this reference as though set forth in full.

C. Pursuant to California Government Code section 66462.5 and Section 4.9 of the
Development Agreement, when a condition of a subdivision map approval or a development
agreement requires the installation or construction of improvements on Off-Site Property not
owned or controlled by the Owner, and title cannot be obtained by negotiated purchase, a city is
required to commence proceedings to acquire Off-Site Property by eminent domain or such off-
site improvement conditions will be waived. Pursuant to said section 66462.5, a city and an
Owner may enter into an agreement to allocate the costs and responsibilities for acquisition of
such Off-Site Property.

D, Owner has recorded or intends to record Tract Map No. and, under a
separate subdivision improvement agreement, has agreed (and posted security) to undertake and
complete all required public improvements set forth in , including

said Off-Site Property, following recordation of Tract

Map No.

E. City has been provided credible evidence that Owner has made a good faith effort
to acquire the Off-Site Property but has been unable to do so by negotiated purchase;
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F. California Government Code Section 40404 and California Code of Civil
Procedure Sections 1230.010 et seq. authorizes City to acquire by eminent domain any and all
property necessary for purposes;

G. The City must comply with Relocation Assistance Act, Government Code
Sections 7260 et seq., and the Eminent Domain Law, Code of Civil Procedure Sections 1230.010
et seq., and their implementing regulations, in acquiring property for public improvements
(“Public Land Acquisition Statutes”).

H. To facilitate the satisfaction of the condition of approval, City and Owner now
mutually desire to enter into this Agreement under Government Code Section 66462.5
concerning acquisition of the Off-Site Property and to allocate responsibility between the
respective parties; and

L This Agreement is solely made in furtherance of the authority granted under
Government Code Section 66462.5 and Section 4.9 of the Development Agreement. The parties
recognize that City cannot exercise its power of eminent domain until all legally required
preconditions under the Land Acquisition Statutes, including a Resolution of Necessity have
been lawfully adopted by the City Council of the City pursuant to law. This Agreement is
neither a commitment nor an announcement of an intent by City to acquire any or all of the Off-
Site Property that may be identified in this Agreement. In the event City elects to commence an
action after the required public hearing on the Resolution of Necessity, then City shall cause the
eminent domain action for the acquisition of the specified interest or interests (whether fee,
leasehold or otherwise) in and to the Off-Site Property to be filed and expeditiously processed to
completion by and through the use of City’s power of eminent domain.

2. City Acquisition of Off-Site Property. Subject to Owner’s timely and continuous
performance of all elements of this Agreement and the Development Agreement, City shall cause
an action pursuant to the Land Acquisition Statutes to be pursued to completion for the
acquisition of the Off-Site Property using legal counsel and consultants of City’ reasonable
selection. Owner agrees City’s selected legal counsel is not representing Owner in any capacity
and further that Owner is not a third party beneficiary under the engagement agreement between
City and City’s selected legal counsel.

3. Owner Responsible for All Costs of Acquisition. Owner shall be solely responsible for
all Off-Site Property acquisition costs, which shall include, but not be limited to, the costs of title
reports and/or litigation guarantees, litigation expenses, court costs, attorneys’ fees, deposits
necessary to take immediate possession of any such interest, deposits reflecting verdicts as to the
value of any such interest necessary to obtain any final order or orders of condemnation, any sum
paid as and for a settlement of any suit filed by City pursuant to this Agreement, payments for
land and improvements on the land, severance damages, fixtures and equipment payments,
payments for loss of business goodwill, relocation benefits, precondemnation damages,
relocation expenses, abandonment damages, Off-Site Property owners’ statutory costs and
litigation expenses authorized by the Eminent Domain Law, codified as Code of Civil Procedure
Section 1230.010, et seq. (Eminent Domain Law), Public Land Acquisition Statutes and any and
all fees, costs and expenses arising from or related to any of the foregoing items, actions, and
proceedings. No settlement of an action brought by City to acquire Off-Site Property or arising
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from City’s action(s) shall be effective without Owner first providing its written approval thereof
to City, which approval shall not be unreasonably withheld.

4. Limitations on City’s Ability to Acquire Off-Site Property; Time Waiver. The
parties hereto recognize that if the City Council, in its discretion, adopts a Resolution of
Necessity and authorizes the filing of an eminent domain proceeding, the City may not be able to
obtain the fee title to the Property within the time set forth in Government Code section 66462.5
and in recognition of this potential circumstance the parties hereby waive the time requirements
for action by the City set forth in Government Code Section 66462.5,

5. Deposit of Costs. Concurrently with the execution of this Agreement by City, Owner
shall deliver to City the sum of Thousand Dollars (§ .00). City agrees
to deposit said sum in a separate City account (“Acquisition Fund”) and to use the principal sum,
and any interest earned thereon, in furtherance of satisfying the costs specified in this
Agreement, other than the unsatisfied costs identified in this paragraph.

A, City shall, on a monthly basis, or as often as City deems necessary, provide
Owner with an accounting of disbursements from the Acquisition Fund established pursuant to
paragraph 5, above. In the event disbursements reduce the balance of the fund to Five Thousand
Dollars ($5,000.00) or less, Owner, five (5) business days following a written request of City,
shall deliver to City such additional monies as are necessary to maintain the balance in the
Acquisition Fund at Thousand Dollars ($ .00).

B. In addition to its deposits to the Acquisition Fund, Owner agrees to deliver to
City, promptly upon demand by City, the entire amount City determines is required by the
Eminent Domain Law (“Deposit Amount”), which amount City will deposit under Code of Civil
Procedure sections 1255.010, et seq. if City and Owner agree that City should seek prejudgment
possession of the Off-Site Property. If the City’s expert valuation witness determines at the date
of exchange of valuation data under Code of Civil Procedure section 1258.220 that the fair
market value of the Off-Site Property is higher than the Deposit Amount, Owner shall deliver
this additional amount to City upon five (5) business days written notice by City or as ordered by
any court of competent jurisdiction. City shall promptly deposit this additional amount with the
Court.

C. If for any reason Owner fails to maintain the Acquisition Fund balance referenced
in this paragraph, or fails to provide the monies as required by this paragraph, City may utilize
and draw down all or any portion of the improvement security deposited pursuant to the separate
subdivision improvement agreement to pay any of the costs and expenses referenced herein for
acquisition of the Off-Site Property. City shall not commence any activity under or in
furtherance of this Agreement until Owner provides City and City agrees with and approves a
written acknowledgment from both the Owner and the person, firm, or entity who has provided
the referenced security that: (i) the City may make demand on the security for the purposes
described in this Agreement; (ii) the surety will promptly pay such monies to City upon City’s
demand and (iii) the amount of the security deposit is adequate to fund both the anticipated
physical improvements under the map and the anticipated costs of acquisition pursuant to this
Agreement.
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D. When any eminent domain action which was commenced pursuant to this
Agreement is concluded, City shall remit to Owner the balance of the Acquisition Fund within
sixty (60) days after full payment of just compensation, costs and all applicable litigation
expenses have been made to Off-Site Property owners, Additionally, City shall expeditiously
withdraw any funds remaining on deposit with the Court and disburse the same to Owner once a
final order of condemnation or a dismissal of the eminent domain action is entered by the Court.

6. Owner Acquisition of Property. If Owner should independently acquire all or any
portion of the Off-Site Property by negotiated purchase after an eminent domain action is filed
by the City, Owner shall immediately notify City of the acquisition. After Owner obtains fee
title to the subject interest City shall move to abandon all or any unnecessary part of the action
relating to the property acquired by negotiation. If a complete or partial abandonment is filed,
Owner shall bear any and all costs, expenses and/or damages related thereto, including, but not
limited to, any condemnee’s recoverable costs and/or recoverable attorneys’ fees pursuant to
Code of Civil Procedure Section 1268.610, et seq.

7. General.

A, Notices. Any and all notices, requests or other communications required or
permitted to be given under this Agreement or by reason of this Agreement shall be in writing
and shall be deemed to have been given when: (i) delivered in person or by courier or overnight
delivery service; or (ii) five (5) business days after mailing, by certified or registered mail, return
receipt requested, to the parties at the following addresses or any such other address or addresses
as the parties may, from time to time, designate in writing in the manner herein specified:

City: City OF JURUPA VALLEY
8930 Limonite Avenue
Jurupa Valley, CA 92589
Attention: City Manager

With a copy to: RICHARDS, WATSON & GERSHON
350 South Grand Avenue, 37th Floor
Los Angeles, California 90071-3101
Attention: Mr. Peter M., Thorson, City Attorney

Owner:

Attention:

With a copy to:

Attention:

B. Further Cooperation. Each party to this Agreement agrees to cooperate by
performing any further acts and by executing and delivering any and all additional monies, items,
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or documents which may be reasonably necessary to carry out the terms and provisions of this
Agreement, and each party to this Agreement agrees that it will not act in any manner
whatsoever which would hinder, impede, interfere or prohibit or make more onerous or difficult
the performance of the other party hereto under this Agreement.

C. Amendment. No amendment to this Agreement shall be effective unless first
provided in writing and executed by the parties hereto.

D. No Agency or Joint Venture, The terms and provisions of this Agreement shall
not cause the parties hereto or any of each parties’ agents, consultants, contractors or other
providers of professional services to be construed in any manner whatsoever as partners, joint
venturers or agents of each other in the performance of their respective duties and obligations
under this Agreement, or subject either party to this Agreement to any obligation, loss, charge or
expense of the other party to this Agreement.

E. Time of Essence. Time is expressly made of the essence of each and every
provision of this Agreement.

F. Successors and Assigns. The provisions of this Agreement shall inure to the
benefit of and be binding upon the parties hereto and their respective successors and assignees.

G. Remedies. No remedy or election hereunder shall be deemed to be exclusive but
shall, wherever possible, be cumulative with all other remedies at or in equity.

. H. Venue. This Agreement shall be construed and interpreted in accordance with the
laws of the State of California. Venue for any action arising directly or indirectly under this
Agreement shall be in the Superior Court of Riverside County, California.
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IN WITNESS WHEREOF, the parties hereof have executed and entered into this
Agreement as of the date set forth above.

Owner

Name:
Title:

Name:
Title;

Name:
Title:

OWNER’S SIGNATURES

[NOTE: If the Owner is a corporation, it must be represented by two individuals who shall
execute this Agreement on behalf of the corporation as follows: (A) one from the corporation’s
“Operational Group” (Chair of the Board, President, or a Vice-President) and; (B) one from the
corporation’s “Financial Group” (Secretary, Assistant Secretary, Chief Financial Officer,
Treasurer or Assistant Treasurer). A resolution of the Board of Directors designating one
individual to sign the agreement on behalf of the corporation will be accepted. See California
Corporations Code section 313. If the Owner is a limited liability company, limited liability
partnership, or partnership, then the managing member of the LLC or the managing partner of
the LLP or partnership must sign the Agreement.]
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EXHIBIT 1

LEGAL DESCRIPTION AND MAP DEPICTION OF THE OFF-SITE PROPERTY
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EXHIBIT E

MAINTENANCE CFD UNITS OF BENEFIT BY LAND USE

Land Use Type (per Development Agreement) Benefit Unit(s)
Single Family Residential Property One (1) Per Unit
Multifamily Residential Property- Medium Density Six tenths (0.6) / Unit
Multifamily Residential Property- High Density Four tenths (0.4) / Unit
Business Park Property Five (5) / Acre
Commercial Retail Property Five (5) / Acre
Commercial Other Property Five (5) / Acre
Light Industrial Property Two (2) / Acre
Heavy Industrial Property Two (2) / Acre
Other Non-Residential Property Three (3} / Acre

This Exhibit sets forth the units of benefit by land use type (“Land Use Type™) which will be used
to determine the special tax for maintenance based on the City Public Improvements to be
maintained by the City and the size and components of those improvements (“Benefit Units”).
Pursuant to Section 6.5.2, parcels of Taxable Property (as defined in the Rate and Method of
Apportionment for such maintenance CFD} shall be assigned the appropriate Benefit Unit(s)
contained in the Table above based upon each Parcel’s assignment to the appropriate Land Use
Type. The cost per Benefit Unit shall be calculated based upon the total budget for required
maintenance (including but not limited to actual costs, reserves, contingency, administration, and
County fees), divided by the total number of Benefit Units for Taxable Property. The Special Tax
shall be levied upon and collected from each such Parcel for each fiscal year based on the Benefit
Units which are assigned to the parcel as a result of its assignment to the appropriate Land Use

Type.
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EXHIBIT F

CITY RIGHT OF FIRST REFUSAL AGREEMENT FOR PLANNING AREA 14

RECORDING REQUESTED BY:

City of Jurupa Valley,
a municipal corporation

AND WHEN RECORDED RETURN TO:

City of Jurupa Valley

Attention: Office of the City Clerk
8930 Limonite Avenue

Jurupa Valley, California 92509

[SPACE ABOVE FOR RECORDER'S USE ONLY]

Assessor’s Parcel Number [ ] Portion

DOCUMENTARY TRANSFER TAX § SPACE ABOVE THIS LINE FOR RECORDER’S USE

...Computed on the consideration or value of property
conveyed; OR Signature of Declarant or Agent determining tax - Firm Name
...Computed on the consideration or value less liens or

encumbrances remaining at time of sale.

This Agreement is recorded for the benefit of the City of Jurupa Valley
and is exempt from California documentary transfer tax pursuant to Section 11928
of the California Revenue and Taxation Code and from recording fees pursuant to
Sections 6103, 27383 and 27388.1 of the California Government Code.

RIGHT OF FIRST REFUSAL AGREEMENT BETWEEN THE CITY OF
JURUPA VALLEY, CANADIAN PACIFIC LAND, LLC, A FLORIDA
LIMITED LIABILITY COMPANY, AND RMD INLAND INVESTORS,
LLC, A DELAWARE LIMITED LIABILITY COMPANY, REGARDING
PLANNING AREA 14 (APN )

This RIGHT OF FIRST REFUSAL AGREEMENT BETWEEN THE CITY OF
JURUPA VALLEY CANADIAN PACIFIC LAND, LLC, A FLORIDA LIMITED LIABILITY
COMPANY, AND RMD INLAND INVESTORS, LLC, ADELAWARE LIMITED
LIABILITY COMPANY, REGARDING PLANNING AREA 14 (APN )
(“Agreement”) is made by and between the CITY OF JURUPA VALLEY, a California
municipal corporation and general law City existing under the Constitution of the State of
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California (“City”), Canadian Pacific Land, LLC, a Florida limited liability company, and RMD
Inland Investors, LLC, a Delaware limited liability company, as tenants in common - Canadian
Pacific Land, LLC, as to an undivided fifty percent (50%) interest, and RMD Inland Investors,
LLC, as to an undivided fifty (50%) interest (collectively, “Owner”). City and Owner are
sometimes collectively referred to below as the Parties. This Agreement is effective on the date
that it is fully executed by the Parties (Effective Date).

RECITALS
1. On , 2024 the City Council of the City of Jurupa Valley adopted
Ordinance No. 2024- approving that certain development agreement entitled Development

Agreement by and Between the City of Jurupa Valley, Richland Planned Communities, Inc., a
California corporation and MV Avalon, LLC, a California limited liability company dated as of
, 2024 (“Development Agreement”).

2. The property that is the subject of the Development Agreement consists of
approximately 917.3 acres of property described on Exhibit “A” and depicted on Exhibit “B” to
the Development Agreement (“Developer Property”).

3. The Development Agreement was recorded on , 2024 as Document
No. 2024- in the Official Records of the County of Riverside.
4, Pursuant to Section 5.10 of the Development Agreement, the Parties agreed that

the City shall have the right of first refusal to purchase the land described as Planning Area 14 as
shown on the Project Approvals described in the Development Agreement. The real property
described as Planning Area 14 is described more particularly on EXHIBIT “A” and roughly
depicted on EXHIBIT “B” (“Planning Area 14”), which are attached hereto and incorporated
herein by this reference. Planning Area 14 includes all of the interests of Owner in and to
Planning Area 14, and any and all rights and appurtenances pertaining to said real property,
including any improvements and landscaping, all rights, title, interest of Owner in and to
adjacent streets, alleys or rights of way.

NOW, THEREFORE, in consideration of the above Recitals, the obligations set forth
below, and for other valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the City and Owner mutually agree as follows:

AGREEMENT
ARTICLE 1. RIGHT OF FIRST REFUSAL.

1.1 Recitals. All the above recitals are true and correct and are incorporated herein by
this reference.

1.2 Grant of Right of First Refusal for Purchase of Planning Area 14 and Consideration.

In consideration of the terms set forth in the Development Agreement and monetary consideration
in the amount of $1.00 (One Dollar), the City shall have the right of first refusal for the purchase
of Planning Area 14 pursuant to the terms and conditions of this Agreement.
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ARTICLE 2. EXERCISE OF RIGHT OF FIRST REFUSAL.

2.1 Right of First Refusal. If Owner determines, in its sole discretion, to sell all of
Planning Area 14 (or a portion of Planning Area 14 in the event it is subdivided and sold as lots),
prior to consummating a proposed sale of Planning Area 14 or listing Planning Area 14 for sale on
the open marlket, Owner will provide to City a right to purchase Planning Area 14 on and subject
to the terms of this Agreement.

2.2 Notice of Proposed Sale. Prior to consummating a proposed sale of Planning Area
14 or listing Planning Area 14 for sale on the open market, Owner will provide to City a written
notice of proposed sale (“Notice of Proposed Sale”) to notify City of Owner’s intent to sell
Planning Area 14, The Notice of Proposed Sale will set forth the proposed purchase price for
Planning Area 14 and any other material economic terms of the proposed sale (collectively “Basic
Sale Terms”).

23 City Election to Purchase Planning Area 14. City shall have forty-five (45)
calendar days (“Election Period”) after receiving the Notice of Proposed Sale to elect to purchase
Planning Area 14. City shall make said election by giving written notice to Owner within the
Election Period. If City elects not to purchase Planning Area 14, then City will provide written
notice to Owner of its decision not to purchase Planning Area 14 promptly following said
determination not to purchase Planning Area 14.

{(a) Failure of City to Provide Notice During Election Period. If City fails to
deliver written notice to Owner of City’s election to purchase Planning Area 14 during the Election
Period, said failure to provide notice will be deemed a determination that City elected not to
purchase Planning Area 14 and Owner may proceed with the sale of Planning Area 14 to third
parties.

(b)  Procedures if City Elects to Purchase Planning Area 14. If City makes the
election to purchase Planning Area 14 during the Election Period, then said written election shall
be deemed to create a contract between City and Owner pursuant to which the Partics will enter
into a Purchase and Sale Agreement that contains the Basic Sale Terms or such sale terms
negotiated between the Parties during the Election Period or such additional period agreed to by
the Parties in writing. In such case, City and Owner shall promptly and in good faith enter into a
purchase and sale agreement incorporating the terms agreed to for the sale of Planning Area 14 to
the City. If City makes the election to purchase Planning Area 14 but the closing pursuant to a
Purchase and Sale Agreement fails due to City’s default, then without limitation on the Owner’s
rights and remedies (including specific performance), City’s rights under this Agreement will be
permanently lost.

2.4 City Manager Authorization. The City Manager is authorized to give notice of the
City’s intent to purchase Planning Area 14, provided, however, that such notice does not obligate
the City to purchase Planning Area 14 unless and until the City Council approves the purchase of
Planning Area 14.

ARTICLE 3. TERM OF AGREEMENT.
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3.1 Term of Agreement. The term of the Right of First Refusal shall commence on the
date on which the Parties have fully-executed this Agreement (“Execution Date”) and continue
until five (5) years after this date, unless sooner terminated in accordance with the terms of this
Agreement.

ARTICLE 4. RUN WITH THE LAND AND MEMORANDUM OF
RIGHT OF FIRST REFUSAL.

4,1  The right of first refusal to purchase Planning Area 14 shall run with the land and
shall bind and inure to the benefit of the respective successors and assigns of Owner and City.

4.2  The Parties agree that the City may record against Planning Area 14 a
Memorandum of Right of First Refusal in the form attached as EXHIBIT “C” hereto.

ARTICLE 5. NOTICES.

5.1 All notices and demands will be given in writing by certified or registered mail,
postage prepaid, and return receipt requested, or by overnight carrier. Notices will be considered
given upon the earlier of (a) two business days following deposit in the United States mail, postage
prepaid, certified or registered, return receipt requested, or (b) one business day following deposit
with an overnight carrier service.

CITY: City of Jurupa Valley
Attention; City Manager
8930 Limonite Avenue
Jurupa Valley, California 92509

COPY TO: Richards, Watson & Gershon
Attention: Peter M, Thorson, City Attorney
350 South Grand Avenue, 37th Floor
Los Angeles, California 90071

To Owner: CANADIAN PACIFIC LAND, LLC, A FLORIDA LIMITED
LIABILITY COMPANY, AND RMD INLAND INVESTORS,
LLC, A DELAWARE LIMITED LIABILITY COMPANY
C/0O Richland Planned Communities, Inc.
3161 Michelson Drive, Suite 425
Irvine, CA 92612
Attn: Brian Hardy

With a copy to: Rutan & Tucker
3161 Michelson Drive, Suite 425
Irvine, CA 92612
Attn: Alan B. Fenstermacher

ARTICLE 6. MISCELLANEOUS.
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6.1  Amendments. Any amendments to this Agreement will be effective only when
duly executed by both Parties.

6.2  Further Documents. Each party will, wherever and as often as it is requested by
the other party, execute, acknowledge, and deliver, or cause to be executed, acknowledged, and
delivered, such further instruments and documents, including further escrow instructions, as may
reasonably be necessary in order to carry out the intent and purpose of this Agreement.

6.3  Applicable Law. This Agreement will be construed and interpreted under, and
governed and enforced according to the laws of the State of California.

6.4 Successors and Assigns: Agreement to Run with the Land of Planning Area 14.

This Agreement will be binding upon and inure to the benefit of the heirs, executors,
administrators, successors and assigns of the Parties hereto. The City and Owner agreed that this
Agreement shall be recorded against Planning Area 14 to provide notice of the City’s right of first
refusal. The right of first refusal regarding Planning Area 14 shall run with the land and shall bind
and inure to the benefit of the respective successors and assigns of Owner and City.

6.5  Time of Essence. The Parties acknowledge that time is of the essence in this
Apgreement.

6.6  Counterparts. This Purchase Agreement may be executed simultaneously in one or
more counterparts, each of which will be deemed an original, but all of which together will
constitute one and the same instrument. Owner will provide an original executed of this
Agreement to the City,

6.7  Remedies Not Exclusive and Waivers. No remedy conferred by any of the specific
provisions of this Agreement is intended to be exclusive of any other remedy and each and every
remedy will be cumulative and will be in addition to every other remedy given hereunder or now
or hereafter existing at law or in equity or by statute or otherwise. The election of any one or more
remedies will not constitute a waiver of the right to pursue other available remedies.

6.8  Interpretation and Construction. Each party has reviewed this Agreement and each
has had the opportunity to have its respective counsel and real estate advisors review and revise
this Agreement. Any rule of construction to the effect that ambiguities are to be resolved against
the drafting party will not apply in the interpretation of this Agreement or any amendments or
exhibits thereto. In this Agreement the neuter gender includes the feminine and masculine, and
singular number includes the plural, and the words “person” and “party” include corporation,
partnership, firm, trust, or association wherever the context so requires. The recitals and captions
of the paragraphs and subparagraphs of this Agreement are for convenience and reference only,
and the words contained therein will in no way be held to explain, modify, amplify or aid in the
interpretation, construction or meaning of the provisions of this Agreement.

6.9  Attorneys’ Fees. If either party hereto incurs attorneys’ fees in order to enforce,
defend or interpret any of the terms, provisions or conditions of this Agreement or because of a
breach of this Agreement by the other party, the prevailing party, whether by suit, negotiation,
arbitration or settlement will be entitled to recover reasonable attorneys’ fees from the other party.
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6.10  Severability. If any part, ferm or provision of this Agreement is held by a court of
competent jurisdiction to be illegal or in conflict with any law, the validity of the remaining
provisions will not be affected, and the rights and obligations of the Parties will be construed and
enforced as if this Agreement did not contain the particular part, term or provision held to be

invalid.
6.11 Exhibits. The exhibits and schedules attached hercto are incorporated in this
Purchase Agreement by reference herein.
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IN WITNESS WHEREQF, the Parties have executed this Agreement as of the date set
forth below.

OWNER BUYER

CANADIAN PACIFIC LAND, LLC, A CITY OF JURUPA VALLLEY,
FLORIDA LIMITED LIABILITY a California municipal corporation
COMPANY

Dated: , 2024
Dated: , 2024

By:

Name: Rod Butler
By: Title: City Manager
Name: ATTEST:
Title:

RMD INLAND INVESTORS, LLC, A
DELAWARE LIMITED LIABILITY Victoria Wasko, CMC, City Clerk
COMPANY

APPROVED AS TO FORM:
Dated: »2024 Richards, Watson & Gershon
By: By:
Peter M. Thorson, City Attorney
Name:
Title:

[NOTE: If the Owner is a corporation, it must be represented by two individuals who shall execute
this Agreement on behalf of the corporation as follows: (A)one from the corporation’s
“Operational Group” (Chair of the Board, President, or a Vice-President) and; (B) one from the
corporation’s “Financial Group” (Secretary, Assistant Secretary, Chief Financial Officer,
Treasurer or Assistant Treasurer). A resolution of the Board of Directors designating one
individual to sign the agreement on behalf of the corporation will be accepted. See California
Corporations Code section 313. If the Owner is a limited liability company, limited liability
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partnership, or partnership, then the managing member of the LLC or the managing partner of the
LLP or partnership must sign the Agreement. |
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EXHIBIT “A” TO RIGHT OF FIRST REFUSAL AGREEMENT

. legal description of Planning Area 14

EXHIBIT F-A

-1-
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EXHIBIT “B” TO RIGHT OF FIRST REFUSAL AGREEMENT

DEPICTION OF PLANNING AREA 14

EXHIBIT F-B

1-
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EXHIBIT G
CONSENT AND SUBORDINATION AGREEMENT

RICHLAND PLANNED COMMUNITIES, INC,

EXHIBIT F-B

1~
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RICHLAND PLANNED COMMUNITIES, INC., CONSENT AND
SUBORDINATION TO THE “DEVELOPMENT AGREEMENT BY AND BETWEEN
THE CITY OF JURUPA VALLEY, CANADIAN PACIFIC LAND, LL.C, A FLORIDA
LIMITED LIABILITY COMPANY, AND RMD INLAND INVESTORS, LLC, A
DELAWARE LIMITED LIABILITY COMPANY AND MV AVALON LLC, A
CALIFORNIA LIMITED LIABILITY COMPANY” DATED AS OF SEPTEMBER 5,
2024

INFINITY BANK

l. Richland Planned Communities, Inc., a California corporation (“Optionee™)
holds an unrecorded option to purchase the Property of Canadian Pacific Land, LLC, a Florida
limited liability company, and RMD Inland Investors, LLC, a Delaware limited liability company,
as tenants in common -~ Canadian Pacific Land, LLC, as to an undivided fifty percent (50%)
interest, and RMD Inland Investors, L.L.C, as to an undivided fifty (50%) interest (“Owners™) as
described in the “DEVELOPMENT AGREEMENT BY AND BETWEEN THE CITY OF
JURUPA VALLEY, CANADIAN PACIFIC LAND, LL.C, A FLORIDA LIMITED LIABILITY
COMPANY, AND RMD INLAND INVESTORS, LLC, A DELAWARE LIMITED LIABILITY
COMPANY AND MV AVALON LLC, A CALIFORNIA LIMITED LIABILITY COMPANY™
DATED AS OF SEPTEMBER 5, 2024 (“Development Agreement™)} and legally described in
Exhibit A-1 of the Development Agreement (“Property™).

2. Optionee acknowledges and agrees that the Development Agreement is an
integral part of the Owners’ land use entitlements for the Property and provides significant benefits
to the Owners and to the Property.

3. In consideration of the rights and benefits conferred upon the Owners by the
land use entitlements issued for the Property and the Development Agreement and in recognition
of the accrual of those benefits to the Optionee in the event Optionee takes possession of the
Property, Optionee hereby consents to the Development Agreement and its recordation against the
Property and further agrees that Optionee’s interests in the Property are subject to, and made
subordinate to, the rights and interests of the City as set forth in the Development Agreement, as
approved or as may hereafter be amended pursuant to Section 3.4 of the Development Agreement
or as the Development Agreement may be changed, adjusted, or clarified pursuant to an Operating
Memorandum pursuant to Section 3.4.4 of the Development Agreement.

4. The City agrees to provide notice of any default by Owners of the Development
Agreement to Optionee at the following address, pursuant to Section 11 of the Development
Agreement:

Richland Planned Communities, Inc.
3161 Michelson Drive, Suite 425
Irvine, CA 92612

Attn: Brian Hardy

12774-0169\3004334v1.doc



5. An original of this Consent and Subordination shall be attached to the
Development Agreement and recorded therewith.

Signatures on Following Page

12774-0169\3004334v1.doc












EXHIBIT H
CONSENT AND SUBORDINATION AGREEMENT

INFINITY BANK

EXHIBIT F-B

2-
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INFINITY BANK’S CONSENT AND SUBORDINATION TO THE
“DEVELOPMENT AGREEMENT BY AND BETWEEN THE CITY OF JURUPA
VALLEY, CANADIAN PACIFIC LAND, L1.C, A FLORIDA LIMITED LIABILITY
COMPANY, AND RMD INLAND INVESTORS, LLC, A DELAWARE LIMITED
LIABILITY COMPANY AND MV AVALON LLC, A CALIFORNIA LIMITED
LIABILITY COMPANY” DATED AS OF SEPTEMBER 5, 2024

1. Infinity Bank, a California Corporation (“Lender”) holds a security interest in
the Property of MV Avalon, LLC, an California limited liability company (“Owner”) as described
in the “DEVELOPMENT AGREEMENT BY AND BETWEEN THE CITY OF JURUPA
VALLEY, CANADIAN PACIFIC LAND, LLC, A FLORIDA LIMITED LIABILITY
COMPANY, AND RMD INLAND INVESTORS, LLC, A DELAWARE LIMITED LIABILITY
COMPANY AND MV AVALON LLC, A CALIFORNIA LIMITED LIABILITY COMPANY”
DATED AS OF SEPTEMBER 35, 2024 (“Development Agreement”) and legally described in
Exhibit A-1 of the Development Agreement (“Property”). Lender’s security interest is recorded as
Document No. 2024-0287119 in the Official Records of Riverside County.

2. Lender acknowledges that the Development Agreement is an integral part of the
Owner’s land use entitlements for the Property and provides significant benefits to the Owner and
to the Property.

3. In consideration of the rights and benefits conferred upon the Owner by the land
use entitlements issued for the Property and the Development Agreement and in recognition of the
accrual of those benefits to the Lender in the event Lender takes possession of the Property, Lender
hereby consents to the Development Agreement and its recordation against the Property and further
agrees that Lender’s interests in the Property are subject to, and made subordinate to, the rights
and interests of the City as set forth in the Development Agreement, as approved or as may hercafter
be amended pursuant to Section 3.4 of the Development Agreement or as the Development
Agreement may be changed, adjusted, or clarified pursuant to an Operating Memorandum pursuant
to Section 3.4.4 of the Development Agreement.

4, The City agrees to provide notice of any default by Owner of the Development
Agreement to Lender at the following address, pursuant to Section 11 of the Development
Agreement:

Infinity Bank
6 Hutton Center Drive, Suite 100
Santa Ana, CA 92707
5. An original of this Consent and Subordination shall be attached to the

Development Agreement and recorded therewith.

Signatures on Following Page
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EXHIBIT 1

CONSENT AND JOINDER AGREEMENT OF TRILOGY LAND
HOLDINGS, LLC, A FLORIDA LIMITED LIABILITY COMPANY AND
LEGACY LAND PARTNERS, LI.C, A FLORIDA LIMITED LIABILITY
COMPANY

EXHIBIT F-B
3.
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CONSENT AND JOINDER OF TRILOGY LAND HOLDINGS, LLC, A
FLORIDA LIMITED LIABILITY COMPANY, AND LEGACY LAND
PARTNERS, LLC, A FLORIDA LIMITED LIABILITY COMPANY, TO
THE “DEVELOPMENT AGREEMENT BY AND BETWEEN THE CITY
OF JURUPA VALLEY, CANADIAN PACIFIC LAND, LLC, A FLORIDA
LIMITED LIABILITY COMPANY, AND RMD INLAND INVESTORS,
LLC, A DELAWARE LIMITED LIABILITY COMPANY ANDMV
AVALON LLC, A CALIFORNIA LIMITED LIABILITY COMPANY”
WHICH DEVELOPMENT AGREEMENT IS DATED AS OF
SEPTEMBER 5, 2024

1. The City of Jurupa Valley, Canadian Pacific Land, LLC, a Florida limited liability company,
and RMD Inland Investors, LL.C, a Delaware limited liability company, as tenants in common - Canadian Pacific
Land, LLC, as to an undivided fifty percent (50%) interest, and RMD Inland Investors, LLC, as to an undivided
fifty (50%) interest, and MV Avalon, LL.C, a California limited liability company entered into that certain
“DEVELOPMENT AGREEMENT BY AND BETWEEN THE CITY OF JURUPA VALLEY, CANADIAN
PACIFIC LAND, LLC, A FLORIDA LIMITED LTIABILITY COMPANY, AND RMD INLAND INVESTORS,
LLC, A DELAWARE LIMITED LIABILITY COMPANY AND MV AVALON LLC, A CALIFORNIA
LIMITED LIABILITY COMPANY” DATED AS OF SEPTEMBER 5, 2024 for the Rio Vista Specific Plan
Project (“Development Agreement™).

2. Canadian Pacific Land, L1.C, RMD Inland Investors, LLI.C, Trilogy Land Holdings, L1.C, and
Legacy Land Partners, LLC, are the owners of the land described in Section 2.19.3 of the Development Agreement
as the “Richland Property™ except for the “Trilogy/Legacy Property” (defined below).

3. Trilogy Land Holdings, LLC, a Florida limited liability company (“Trilogy™), and Legacy
Land Partners, LLC, a Florida limited liability company (“Legacy™), each as to an undivided 50% interest, as
tenants in common, are the owners of that certain real property described in Exhibit A to this Consent and
Subordination Agreement {“Trilogy/Legacy Property”) which is part of the Richland Property subject to the
Development Agreement. Trilogy and Legacy were not, however, named as parties to the Development
Agreement,

4, Richland Planned Communities, Inc., Trilogy, Legacy, Canadian Pacific Land, LI.C, and
RMD Inland Investors, LL.C are all affiliates.

5. Trilogy and Legacy each acknowledges and agrees that the Development Agreement, including
the “Project Approvals” described in Section 2.21 of the Development Agreement, is an integral part the land use
entitlements for the Trilogy/l.egacy Property and provide significant benefits to Tnlogy and Legacy and to the
Trilogy/Legacy Property.

6. In consideration of the rights and benefits conferred upon Trilogy and Legacy by the Project
Approvals issued for the Trilogy/Legacy Property and the Development Agreement, Trilogy and Iegacy each
hereby consents to the Development Agreement and its recordation against the Trilogy/Legacy Property and further
agree that Trilogy and Legacy’s interests in the Trilogy/Legacy Property are subject to the rights and interests of
the City as set forth in the Development Agreement, as approved or as may hereafter be amended pursuant to
Section 3.4 of the Development Agreement or as the Development Agreement may be changed, adjusted, or
clarified pursuant to an Operating Memorandum pursuant to Section 3.4.4 of the Development Agreement.

7. The City agrees to provide notice of any default by Owners of the Development Agreement to



Trilogy and Legacy at the following address, pursuant to Section 11 of the Development Agreement:

Trilogy Land Holdings, LLC, a Florida limited liability company
Legacy Land Partners, LLC, a Florida limited liability company
¢/o Richland Planned Communities, Inc.

3161 Michelson Drive, Suite 425

[rvine, CA 92612

Attn: Brian Hardy

5. An original of this Consent and Joinder shall be attached to the Development A greement
and recorded therewith. '

Signatures on Following Page






LEGACY
LEGACY LAND PARTNERS, LLC, A FLORIDA LIMITED LIABILITY COMPANY

Name: JoBn C. Troutman
Title: Vice President




CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODEL § 1189

A notary public or other officer completing this certificate verifies only the identity of the individual who
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that
document.

State of California )
) ss.
County of Jvan ‘ﬁe— )
On_\o-9-2q24 before me, _. Notary Public Jessica \co h tl;/
personally appeared _.To\\ a C Voot anan )

who proved to me on the basis of satisfactory evidence to be the personr},s') whose nameg)/ is/ar,e,( subscribed to the within
instrument and acknowledged to me that he/sp(e/th?? executed the sanfe in his/hgiithgir authorized capacity, and that by
his/her/their signature(}{) on the instrument the person(gj, or the entity(ipé) upon behalf of which the person(g) acted,
executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the
State of California that the foregoing paragraph is true and
correct.

WITNESS my hand and official seal.

JESSICA TOOHEY
Notary Public - California

Orange County é
Commission ¥ 2448815 [

My Comm. Expires Jun %, 2027 Z\ /‘“\
Signature: AN o URPN \ oo l’\,u.A T

if Signature of Notary Publx

Place Notary Seal Above OPTIONAL

Though the information below is not required by law, it may prove valuabile fo persons relying on the document
and could prevent fraudulent removal and reattachment of this form fo another document.

Description of Attached Document _
Title or Type of Document: Document Date: __September 30, 2024

Number of Pages: Signer(s) Other Than Named Above:

Capacity(ies) claimed by Signer(s)

Signer's Name: Signer's Name:

O Corporate Officer — Title(s): O Corporate Officer — Title(s):

O Partner — O Limited O General O Partner— O Limited O General

O Individual O Attorney in Fact O Individual O Attorney in Fact

O Trustee O Guardian or Conservator O Trustee O Guardian or Conservator
O Other: O Other:

Signer Is Representing: Signer Is Representing:




CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189
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EXHIBIT A
LEGAL DESCRIPTION OF TRILOGY/LEGACY PROPERTY

PARCEL

THAT PORTION OF THE WEST HALF OF SECTION 3, TOWNSHIP 2 SOUTH, RANGE 5 WEST, SAN
BERNARDINO MERIDIAN, IN THE CITY OF JURUPA VALLEY, COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, ACCORDING TO THE OFFICIAL PLAT THEREQOF, AS SHOWN BY SECTIONIZED SURVEY OF
THE JURUPA RANCHO, AS SHOWN BY MAP ON FILE IN BOOK 9 PAGE 33 OF MAPS, RECORDS OF SAN
BERNARDINC COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWEST CORNER OF LOT 1 OF BIGGAR'S CRESTMORE HEIGHTS, AS SHOWN BY
MAP ON FILE IN BOOK 14 PAGES 7 AND 8 OF MAPS, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA;

THENCE WESTERLY ALONG THE SOUTHERLY LINE OF ANDALUSIA AVENUE, 280 FEET TO THE
NORTHEASTERLY CORNER OF THE LAND DESCRIBED IN DEED TO WILLIAM DOBRY, ET AL, RECORDED
DECEMBER 17, 1941 IN BOOK 525 PAGE 371 OF OFFICIAL RECORDS OF RIVERSIDE COUNTY,
CALIFORNIA;

THENCE SOUTHERLY ALONG THE EASTERLY LINE OF SAID LAND, 240 FEET TO THE SOUTHEASTERLY
CORNER THEREOQOF;

THENCE WESTERLY ALONG THE SOUTHERLY LINE OF SAID LAND, 140 FEET TO THE SOUTHWESTERLY
CORNER THEREQF;

THENCE NORTHERLY ALONG THE WESTERLY LINE OF SAID LAND, 240 FEET TO SAID SOUTHERLY LINE
OF ANDALUSIA AVENUE;

THENCE WESTERLY ALONG SAID SOUTHERLY LINE OF ANDALUSIA AVENUE, 224 FEET, MORE OR LESS,
TO THE SOUTHWESTERLY CORNER OF BIGGAR'S CRESTMORE HEIGHTS NO. 2, AS SHOWN BY MAP ON
FILE IN BOOK 16, PAGES 21, 22 AND 23, OF MAPS, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA, SAID
SOUTHWESTERLY CORNER ALSO BEING THE WESTERLY TERMINUS OF ANDALUSIA AVENUE, AS
SHOWN BY SAID LAST MENTIONED MAP; THENCE NORTH 0 DEGREES 00' 40" WEST ALONG THE
WESTERLY LINE OF SAID BIGGAR'S CRESTMORE HEIGHTS NO.2, A DISTANCE OF 25 FEET TO THE
SOUTHEASTERLY CORNER OF THE LAND DESCRIBED IN DEED TO MASTERBUFF PROPERTIES, L'TD., A
LIMITED PARTNERSHIP, RECORDED JUNE 27, 1961 AS INSTRUMENT NO. 54946 OF OFFICIAL RECORDS OF
RIVERSIDE COUNTY, CALIFORNIA;

THENCE ALONG THE SOUTHERLY AND WESTERLY BOUNDARY OF SAID LAST MENTIONED LAND THE
FOLLOWING BEARINGS AND DISTANCES;

THENCE SOUTH 89 DEGREES 58' 30" WEST, 87.64 FEET TO THE BEGINNING OF A TANGENT CURVE
CONCAVE TO THE NORTH, HAVING A RADIUS OF 500 FEET;

THENCE WESTERLY ALONG SAID TANGENT CURVE THROUGH AN ANGLE OF 14 DEGREES 30", AN ARC
DISTANCE OF 126.54 FEET;

THENCE SOUTH 14 DEGREES 28' 30" WEST, 140.22 FEET;

THENCE NORTH 65 DEGREES 16' 30" WEST, 658.70 FEET;

THENCE NORTH 72 DEGREES 23' 20" WEST, 91.65 FEET;

THENCE NORTH 10 DEGREES 29' 45" EAST, 160.00 FEET TO THE BEGINNING OF A NON TANGENT CURVE
CONCAVE TO THE NORTHWEST, HAVING A RADIUS OF 25.00 FEET, SAID LAST MENTIONED BEARING
BEING A RADIAL LINE TO SAID NON TANGENT CURVE; THENCE NORTHEASTERLY ALONG SAID NON
TANGENT CURVE THROUGH AN ANGLE OF 81 DEGREES 00' 25", AN ARC DISTANCE OF 35.35 FEET;
THENCE NORTH 19 DEGREES 29' 20" EAST, 594.58 FEET TO THE BEGINNING OF A TANGENT CURVE
CONCAVE TO THE WEST, HAVING A RADIUS OF 470 FEET;

THENCE NORTHERLY ALONG SAID TANGENT CURVE, THROUGH AN ANGLE OF 19 DEGREES 30', AN
ARC DISTANCE OF 159.96 FEET;

THENCE NORTH 0 DEGREES 00' 40" WEST, 660.00 FEET;

HENCE NORTH 15 DEGREES (8' 18" WEST, 70.00 FEET TO THE BEGINNING OF A TANGENT CURVE
CONCAVE TO THE EAST, HAVING A RADIUS OF 50.00 FEET;



THENCE NORTHERLY ALONG SAID TANGENT CURVE, THROUGH AN ANGLE OF 60 DEGREES 32' 14", AN
ARC DISTANCE OF 52.83 FEET;

THENCE NORTI 0 DEGREES 00' 40" WEST, 264.38 FEET TO THE NORTHWEST CORNER OF SAID LAND
DESCRIBED IN DEED TO MASTERBUFF PROPERTIES, LTD., SATD CORNER ALSO BEING IN THE
NORTHERLY LINE OF SATD SECTION 3;

THENCE SOUTH 89 DEGREES 57' WEST ALONG THE NORTHERLY LINE OF SAID SECTION, 540.30 FEET TO
THE NORTHWESTERLY CORNER OF SAID SECTION;

THENCE SOUTHERLY ALONG THE WESTERLY LINE OF SAID SECTION, 2847.36 FEET TO A POINT
THEREIN DISTANT SOUTHERLY THEREON, 206.93 FEET FROM THE SOUTHWESTERLY CORNER OF THE
NORTHWEST QUARTER OF SAID SECTION;

THENCE EASTERLY AND PARALLEL WITH THE SOUTHERLY LINE OF SAID NORTHWEST QUARTER,
1561.38 FEET, MORE OR LESS, TO THE EASTERLY LINE OF THE LAND DESCRIBED IN DEED TO IRVINE W,
BIGGAR, RECORDED OCTOBER 30, 1925 IN BOOK 660 PAGE 106 OF DEEDS, RECORDS OF RIVERSIDE
COUNTY, CALIFORNIA;

THENCE NORTHERLY ALONG THE EASTERLY LINE OF SATD LAST MENTIONED LAND, 206.93 FEET TO
THE

SOUTHERLY LINE OF SAID NORTHWEST QUARTER;

THENCE EASTERLY ALONG THE SOUTHERLY LINE OF SAID NORTHWEST QUARTER, 278.62 FEET, MORE
OR LESS, TO THE SOUTHWEST CORNER OF SAID LOT 1 OF BIGGAR'S CRESTMORE HEIGITS;

THENCE NORTHERLY ALONG THE WESTERLY LINE OF SAID LOT, 499.66 FEET TO THE POINT OF
BEGINNING.

APN; 175-150-002-3
APN: 175-100-006-2
APN: 175-100-605-1

PARCEL K:

THAT PORTION OF THE WEST HALF OF SECTION 3, TOWNSHIP 2 SOUTH, RANGE 5 WEST, SAN
BERNARDINO MERIDIAN, IN THE CITY OF JURUPA VALLEY, COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, ACCORDING TO THE OFFICIAL PLAT THEREOF, AS SHOWN BY SECTIONIZED SURVEY OF
THE JURUPA RANCHO, AS SHOWN BY MAP ON FILE IN BOOK 9 PAGE 33 OF MAPS, RECORDS OF SAN
BERNARDINO COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF LOT "A" OF BIGGAR'S CRESTMORE HEIGHTS NO. 2, AS
SHOWN BY MAP ON FILE IN BOOK 16 PAGES 21, 22 AND 23, OF MAPS, RECORDS OF RIVERSIDE COUNTY,
CALIFORNIA;

THENCE NORTH 0 DEGREES 00" 40" WEST, ON THE WESTERLY BOUNDARY LINE OF SAID BIGGAR'S
CRESTMORE HEIGHTS NO. 2, 25 FEET TO THE TRUE POINT OF BEGINNING;

THENCE CONTINUING NORTI 0 DEGREES 00" 46" WEST, ON SAID WESTERLY BOUNDARY OF BIGGAR'S
CRESTMORE HEIGHTS NO. 2, 787 FEET TO THE NORTHWESTERLY CORNER OF LOT THENCE NORTH 72
DEGREES 59" 30" EAST ON THE NORTHERLY LINE OF SAID LOT "F", 24.02 FEET TO THE SOUTHWESTERLY
CORNER OF LOT 26 OF SAID BIGGAR'S CRESTMORE HEIGHTS NO. 2;

THENCE NORTH 7 DEGREES 30' 40" WEST ON THE WESTERLY LINE OF SAID BIGGAR'S CRESTMORE
HEIGHTS NO. 2, 175.99 FEET;

THENCE NORTH 0 DEGREES 00' 40" WEST ON THE WESTERLY LINE OF SAID BIGGAR'S CRESTMORE
HEIGHTS NO. 2, 247.15 FEET, MORE OR LESS, TO THE SOUTHEASTERLY CORNER OF THAT CERTAIN
PARCEL OF LAND CONVEYED TO WILLIAM D. HUNT AND WIFE BY DEED RECORDED APRIL 23, 1929, IN
BOOK 804 PAGE 589 OI' DEEDS, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA;

THENCE SOUTH 89 DEGREES 57' WEST, ON THE SOUTHERLY LINE OF THE PARCEL SO CONVEYED TO
WILLIAM D. HUNT AND WIFE, 210.78 FEET, TO THE SOUTHWESTERLY CORNER THEREOF;

THENCE NORTH 0 DEGREES 00' 40" WEST ON THE WESTERLY LINE OF THE PARCEL SO CONVEYED TO
WILLIAM D. HUNT AND WIFE, 600 FEET TO THE NORTHWESTERLY CORNER THEREOT;



THENCE NORTH 89 DEGREES 57' EAST ON THE NORTHERLY LINE OF THE PARCEL SO CONVEYED TO
WILLIAM D. HUNT AND WIFE, 435.60 FEET, TO THE NORTHEASTERLY CORNER THEREOEF, SAID
NORTHEASTERLY CORNER BEING THE POINT OF INTERSECTION OF THE CENTER LINE OF LOT "G" OF
SAID BIGGAR'S CRESTMORE HEIGHTS NO. 2, WITH THE NORTHERLY PROLONGATION OF THE
WESTERLY LINE OF LOT 36 OF SAID BIGGAR'S CRESTMORE HEIGHTS NO. 2;

THENCE NORTH ¢ DEGREES 00' 40" WEST ON THE WESTERLY LINE OF SAID LOT "G", 25 FEET TO THE
NORTHWESTERLY CORNER THEREOF,

THENCE NORTH 89 DEGREES 57' EAST, ON THE NORTHERLY LINE OF SAID LOT "G", 29.30 FEET TO THE
SOUTHWESTERLY CORNER OF LOT 93 OF SAID BIGGAR'S CRESTMORE HEIGHTS NO. 2,

THENCE NORTH 0 DEGREES 00' 40" WEST ON THE WESTERLY LINE OF SAID LOT 93, 275 FEET TO THE
NORTHWESTERLY CORNER THEREOF, SAID NORTHWESTERLY CORNER BEING A POINT ON THE
NORTHERLY LINE OF SAID SECTION 3;

THENCE SOUTH 89 DEGREES 57' WEST ON THE NORTHERLY LINE OF SAID SECTION 3, 910 FEET;
TIENCE SOUTH 0 DEGREES 00' 40" EAST 264.38 FEET TO A POINT ON A CURVE CONCAVE TO THE
SOUTHEAST, HAVING A RADIUS OF 50 FEET AND FROM WHICH POINT THE CENTER OF SAID CURVE
BEARS SOUTH 44 DEGREES 36' 04" EAST;

THENCE SOUTHERLY ON SAID CURVE TO THE LEFT, THROUGH A CENTRAL ANGLE OF 60 DEGREES 32'
14", AN ARC DISTANCE OF 52.83 FEET TO THE END THEREOF, AND FROM WHICH POINT THE CENTER OF
SAID CURVE BEARS NORTH 74 DEGREES 51" 42" EAST;

THENCE SOUTH 15 DEGREES 08' 18" EAST, 70 FEET;

THENCE SOUTH 0 DEGREES 00' 40" EAST, 660 FEET TO THE BEGINNING OF A CURVE CONCAVE TO THE
WEST, HAVING A RADIUS OF 470 FEET, AND FROM WHICH POINT THE CENTER OF SAID CURVE BEARS
SOUTH 89 DEGREES 59' 20" WEST;

THENCE SOUTHERLY ON SAID CURVE TO THE RIGHT, THROUGH A CENTRAL ANGLE OF 19 DEGREES 30'
00", AN ARC DISTANCE OF 159.96 FEET TO THE END THEREOF, AND FROM WHICH POINT THE CENTER
OF SAID CURVE BEARS NORTH 70 DEGREES 30' 40" WEST; THENCE SOUTH 19 DEGREES 29’ 20" WEST,
59458 FEET TO THE BEGINNING OF A CURVE CONCAVE TO THE NORTHWEST HAVING A RADIUS OF 25
FEET AND FROM WHICH POINT THE CENTER OF SAID CURVE BEARS NORTH 70 DEGREES 30' 40" WEST;
THENCE SOUTHWESTERLY ON SAID CURVE TO THE RIGHT, THROUGH A CENTRAL ANGLE OF 81
DEGREES 00" 25", AN ARC DISTANCE OF 35.35 FEET TO A POINT FROM WHICH THE CENTER OF SAID
CURVE BEARS NORTH 10 DEGREES 29' 45" EAST;

THENCE SOUTH 10 DEGREES 29' 45" WEST, RADIAL TO LAST SAID MENTIONED CURVE, A DISTANCE OF
160 FEET;

THENCE SOUTH 72 DEGREES 23' 20" EAST, 91.65 FEET;

THENCE SOUTH 65 DEGREES 16' 30" EAST, 658.70 FEET;

HENCE NORTH 14 DEGREES 28' 30" EAST, 140.22 FEET TO THE BEGINNING OF A CURVE CONCAVE TO
THE NORTH, HAVING A RADIUS OF 500 FEET AND FROM WHICH THE CENTER OF SAID CURVE BEARS
NORTH 14 DEGREES 28' 20" EAST;

. THENCE EASTERLY ON SAID CURVE TO THE LEFT, THROUGH A CENTRAL ANGLE OF 14 DEGREES 30',

AN ARC DISTANCE OF 126.54 FEET TO THE END THEREOF, AND FROM WHICH THE CENTER OF SAID
CURVE BEARS NORTH 0 DEGREES 01' 30" WEST;
THENCE NORTH 8% DEGREES 58' 30" EAST, 87.64 FEET TO THE TRUE POINT OF BEGINNING.

APN: 175-100-003-9

VAWV VA




EXHIBIT J

FIRST OPERATING MEMORANDUM

EXHIBIT F-B

4-
12774-0169\2874886v16.dcc



FIRST OPERATING MEMORANDUM TO THE “DEVELOPMENT
AGREEMENT BY AND BETWEEN THE CITY OF JURUPA VALLEY,
CANADIAN PACIFIC LAND, LLC, A FLORIDA LIMITED LIABILITY
COMPANY, AND RMD INLAND INVESTORS, LLC, A DELAWARE
LIMITED LIABILITY COMPANY. AND MV AVALON LLC, A
CALIFORNIA LIMITED LIABILITY COMPANY” (RIO VISTA
PROJECT) WHICH DEVELOPMENT AGREEMENT IS DATED AS OF
SEPTEMBER 5, 2024

THIS FIRST OPERATING MEMORANDUM (“Memorandum”) to the recorded
“Development Agreement by and between the City of Jurupa Valley, Canadian Pacific Land,
LLC, a Florida limited liability company, and RMD Inland Investors, L1.C, a Delaware limited
liability company and MV Avalon LL.C, a California limited liability company” (Rio Vista
Project) which Development Agreement is dated as of September 5, 2024 » (*“Memorandum”) is
made and entered into as of October , 2024 by and between City of Jurupa Valley, a
municipal corporation (“City”), Canadian Pacific Land, LLC, a Florida limited liability
company, RMD Inland Investors, LLC, a Delaware limited liability company, Trilogy Land
Holdings, LLC, a Florida limited liability company (*Trilogy™), Legacy Land Partners, LLC, a
Florida limited liability company (“Legacy™), MV Avalon, LLC, a California limited liability
company, and Richland Planned Communities, Inc., a California Corporation (“Richland
Planned Communities™) {collectively the “Parties”). In consideration of the mutual covenants
and agreements contained herein and other good and valuable consideration, the receipt and legal
sufficiency of which is hereby acknowledged, the Parties agree as follows:

1. RECITALS. This Memorandum is made with respect to the following facts and for the
following purposes, each of which are acknowledged as true and correct by the parties:

A. The City of Jurupa Valley, Canadian Pacific Land, LLC, a Florida limited liability
company, and RMD Inland Investors, LLC, a Delaware limited liability company, as tenants in
common - Canadian Pacific Land, LL.C, as to an undivided fifty percent (50%) interest, and
RMD Inland Investors, LL.C, as to an undivided fifty (50%) interest, and MV Avalon, LL.C, a
California limited liability company entered into that certain “DEVELOPMENT
AGREEMENT BY AND BETWEEN THE CITY OF JURUPA VALLEY, CANADIAN
PACIFIC LAND, LL.C, A FLORIDA LIMITED LIABILITY COMPANY, AND RMD
INLAND INVESTORS, LLC, A DELAWARE LIMITED LIABILITY COMPANY AND MV
AVALON LLC, A CALIFORNIA LIMITED LIABILITY COMPANY” DATED AS OF
SEPTEMBER 5, 2024 for the Rio Vista Specific Plan Project (“Development Agreement™).

B. Canadian Pacific Land, LLC, RMD Inland [nvestors, LLC, Trilogy Land
Holdings, LLC, and Legacy Land Partners, LLC, are the owners of the land described in Section
2.19.3 of the Development Agreement as the “Richland Property.”

C. Trilogy Land Holdings, LL.C, a Florida limited liability company (“‘Trilogy™), and

Legacy Land Partners, LLC, a Ilorida limited liability company (“Legacy™), each as to an
undivided 50% interest, as tenants in common, are the owners of that certain real property
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public or private improvements required by the Development Agreement or the Project
Approvals.

2. CLARIFICATION OF PROPERTY OWNERSHIP AND JOINT OBLIGATIONS.

A. Section 2.19 of the Development Agreement, Owners, is hereby changed,
adjusted and clarified to provide that the Richland Property is owned by the following entities (1)
Canadian Pacific Land, LLC, a Florida limited liability company, and RMD Inland Investors,
LLC, a Delaware limited liability company, as tenants in common - Canadian Pacific T.and,
LLC, as to an undivided fifty percent (50%) interest, and RMD Inland Investors, L.I.C, as to an
undivided fifty (50%) interest, and (2) with respect to the Trilogy/Legacy Property described in
Exhibit A to this Memorandum, Trilogy I.and Holdings, I.I.C, a Florida limited liability
company (“Trilogy™), and Legacy Land Partners, LL.C, a Florida limited liability company
(“Legacy™), each as to an undivided 50% interest, as tenants in common (collectively,
“Richland™).

B. Section 2.19.5 of the Development Agreement is hereby changed, adjusted and
clarified to provide that Canadian Pacific Land, LLC, a Florida limited liability company, RMD
Inland Investors, LLC, a Delaware limited liability company, Trilogy Land Holdings, LLC, a
Florida limited liability company, and Legacy Land Partners, LLC, a Florida limited liability
company, and MV Avalon LLC, a California limited liability company, shall be jointly and
severally liable for all obligations of the Owners as provided in the Project Approvals,
Subsequent Project Approvals, and this Agreement. Tt shall be the obligations of Canadian
Pacific Land, L.LLC, RMD Inland Investors, LLC, Trilogy Land Holdings, L1.C, Legacy Land
Partners, L1.C, and MV Avalon LLC, as Owners to enter into such agreements between
themselves allocating the responsibilities for compliance with the Agreement, Project Approvals
and Subsequent Project Approvals and costs of such compliance. City shall have no obligation
to honor the terms of such private agreements between the Owners and shall have full authority
to proceed against all or each of them, jointly or severally, to enforce the Owners’ obligations
under this Agreement,

C. With respect to the Trilogy/Legacy Property, Trilogy Land Holdings, LLC, and
Legacy Land Partners, [L1.C each agree to be bound by the terms of the Development Agreement
and the Project Approvals described therein.

3. PROPERTY LIENS AND ENCUMBRANCES

Section 11.1.1 of the Development Agreement is hereby changed, adjusted and clarified to
provide that Richland, as described in Section 2 of this Memorandum warrants and represents to
the City that as of the date of recordation of this Agreement there is no mortgage, deed of trust,
sale and leaseback arrangement, lien or any other form of pledge of security, purchase and sale
agreement, option to purchase, or owners other than those listed in Section 2. of this
Memorandum, except for an option held by an affiliated Richland entity, Richland Planned
Communities, Inc., on or affecting the Richland Property or any portion of the Richland
Property. If any such lien exists, Richland shall obtain the lien holders or other interested
persons consent to this Apgreement and a subordination of its interests to this Agreement in a
form reasonably acceptable to the City Manager and City Attorney that shall be recorded as part



of this Agreement. The fully executed Consent and Subordination Agreement of Richland
Planned Communities, Inc., as well as the fully executed Consent and Joinder Agreement of
Trilogy Land Holdings, Legacy Land Partners, LLC with respect to the Development Agreement
shall attached to the Development Agreement as Exhibit G.

4, NOTICES. Pursuant to Section 14.2 of the Development Agreement, the City agrees
to provide notices to Trilogy, Legacy and Richland at the following address, :

Richland Planned Communities, Inc.

Trilogy Land Holdings, LLC, a Florida limited liability company
Legacy Land Partners, LLC, a Florida limited liability company
¢/o Richland Planned Communities, Inc.

3161 Michelson Drive, Suite 425

Irvine, CA 92612

Attn: Brian Hardy

3. GENERAL PROVISIONS

A. Pursuant to Section 3.E.4. of the Development Agreement, this Memorandum
shall be attached to the Development Agreement as an addendum and thereafter become a part of
the Development Agreement.

B. The Parties hereto on behalf of themselves and their respective successors and
assigns, acknowledge and agree that this Memorandum is valid, lawful, and binding upon the
parties and their respective successors and assigns.

C. This Memorandum constitutes the entire agreement between the parties with
respect to the subject matter of this Memorandum, and this Memorandum supersedes all previous
negotiations, discussion, and agreement between the parties to this Memorandum with respect to
its terms, and no prior evidence of any prior or other agreement shall be permitted to contradict
or vary the terms hereof except for the documents described in Section 1 and any subdivision
improvement agreements entered into between the City and the parties or any of the parties.

D. All terms used in this Memorandum shall, unless otherwise noted, have the same
meanings as they have in the Development Agreement.

E. Except for the terms specifically set forth in this Memorandum, all other terms
and conditions of the Development Agreement and Project Approvals shall remain in full force
and effect.









TRILOGY LAND HOLDINGS, LLC, A FLORIDA LIMITED LIABILITY COMPANY

~
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Naine: Joh#t C. Trontman
Title: Vice President

LEGACY LAND PARTNERS, LLC, A FLORIDA LIMITED LIABILITY COMPANY

A f}&“\f‘\m%

Name: Jo#n C. Troutiman
Title: Vice President

MV AVALON LLC, A CALIFORNIA LIMITED LIABILITY COMPANY

By: /

Name: Séeve Lﬁ,\)\%

Title: Managing Member










CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODEL § 1189

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the document to
which this certificate is attached, and not the truthfilness, accuracy, or validity of that docunent.

State of California )
) ss.
County of Oran St )
on_10~ 9~ 20724 before me, _, Notary Public \\QﬁS'I ca \oo\n £
personally appeared ;Eo\qn C  Vrout AnG M

who proved to me on the basis of satisfactory evidence to be the personga'f whose name({a(f iS/a;é’subscribed to the within
instrument and acknowledged to me that he/sl;élth,e’y executed the same;ryuis/hgﬁthg’ir authorized capacity, and that by
his/her/their signature(sf on the instrument the person(gf, or the entity(ie§}) upon behalf of which the person(g) acted,
executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the
State of California that the foregoing paragraph is true and
correct,

W

JESSICA TOOHEY l

Motary Publie - Calitarnia
Orange Caunty E

Commission # 2444815 [

: " My Comm. Exnir.es Jun 9,92‘?’_‘ Z\//____S
Signature: \ .om'.m\ co \f\u)\
Signature of Notary Pﬁabﬂc/

WITNESS my hand and official seal.

Place Notary Seal Above OPTIONAL

Though the inforrmation below is not required by faw, it may prove valuable to persons relying on the document
and could prevent fraudulent removal and reattachment of this form to another document.

Description of Attached Document

Title or Type of Document: Document Date:

Number of Pages; Signer(s) Other Than Named Above:

Capacity(ies) claimed by Signer(s)

Signer's Name: Signer's Name:

O Corporate Officer — Title(s): O Corporate Officer — Title(s):

O Partner — [0 Limited 0O General O Partner— O Limited O General

[d Individual O Attorney in Fact O Individual O Attorney in Fact

O Trustee O Guardian or Conservator O Trustee O Guardian or Conservator
O Other: O Other:

Signer Is Representing: Signer Is Representing:
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189

TANTATAS NN,

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the document to
which this certificate is attached, and not the truthfiilness, accuracy, or validity of that document,

State of California )
} ss.
County of O(‘ongQ }

on \0-&-202d before me, _, Notary Public L’\st‘: ca \co\'\‘f’\-/é,

personally appeared \\r‘)\'\(\ Q Trou-\rman

who proved to me on the basis of satisfactory evidence to be the persong/) whose name(;?f is/apé subscribed to the within
instrument and acknowledged to me that helsb/e/tl'/ey executed the same in his/her/their authorized capacity, and that by
his/herftheir signature(g) on the instrument the person(p’)’, or the entity(igz)’ upon behalf of which the person(g} acted,
executed the instrument.

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

AAAAAAAAAAAA WITNESS my hand and official seal.

JESS|CA TOOHEY
Motary Publit - California
Crange County

YR

% Commission # 2446815

. My Comm. Explres Jun 9, 2027 /‘\—\
- Signature: A\ mien oo\'\JM
S'PBature of Notary Public Y

A AFINA Y

Place Notary Seal Above OPTIONAL

Though the information below is not required by law, if may prove valuabie to persons relying on the document
and could prevent fraudulent removal and reatfachment of this form to another document.

Description of Attached Document

Title or Type of Document: Document Date:

Number of Pages: Signer(s) Other Than Named Above:

Capacity(ies) claimed by Signer(s)

Signer's Name: Signer's Name:

[ Corporate Officer — Title(s): O Corporate Officer — Title(s):

O Partner — O Limited O General O Partner— O Limited O General

O Individual O Attorney in Fact O Individual O Attorney in Fact

O Trustee O Guardian or Conservator O Trustee O Guardian or Conservator
O Other O Other:

Signer Is Representing: Signer Is Representing:
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EXHIBIT A
LEGAL DESCRIPTION OF TRILOGY/LEGACY PROPERTY

PARCEL I

THAT PORTION OF THE WEST HALF OF SECTION 3, TOWNSHIP 2 SOUTH, RANGE 5 WEST,
SAN BERNARDINO MERIDIAN, IN THE CITY OF JURUPA VALLEY, COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA, ACCORDING TO THE OFFICIAL PLAT THEREOF, AS SHOWN BY
SECTIONIZED SURVEY OF THE JURUPA RANCHO, AS SHOWN BY MAP ON FILE IN BOOK 9
PAGE 33 OF MAPS, RECORDS OF SAN BERNARDINO COUNTY, CALIFORNIA, DESCRIBED
AS FOLLOWS:

BEGINNING AT THE NORTHWEST CORNER OF LOT 1 OF BIGGAR'S CRESTMORE HEIGHTS,
AS SHOWN BY MAP ON FILE IN BOOK 14 PAGES 7 AND 8 OF MAPS, RECORDS OF
RIVERSIDE COUNTY, CALIFORNIA;

THENCE WESTERLY ALONG THE SOUTHERLY LINE OF ANDALUSIA AVENUE, 280 FEET TO
THE NORTHEASTERLY CORNER OF THE LAND DESCRIBED IN DEED TO WILLIAM DOBRY,
ET AL, RECORDED DECEMBER 17, 1941 IN BOOK 525 PAGE 371 OF OFFICIAL RECORDS OF
RIVERSIDE COUNTY, CALIFORNIA;

THENCE SOUTHERLY ALONG THE EASTERLY LINE OF SAID LAND, 240 FEET TO THE
SOUTHEASTERLY CORNER THEREOF;

THENCE WESTERLY ALONG THE SOUTHERLY LINE OF SAID LAND, 140 FEET TO THE
SOUTHWESTERLY CORNER THEREOF;

THENCE NORTHERLY ALONG THE WESTERLY LINE OF SAID LAND, 240 FEET TO SAID
SOUTHERLY LINE OF ANDALUSIA AVENUE;

THENCE WESTERLY ALONG SAID SOUTHERLY LINE OF ANDALUSIA AVENUE, 224 FEET,
MORE OR LESS, TO THE SOUTHWESTERLY CORNER OF BIGGAR'S CRESTMORE HEIGHTS
NO. 2, AS SHOWN BY MAP ON FILE IN BOOK 16, PAGES 21, 22 AND 23, OF MAPS, RECORDS
OF RIVERSIDE COUNTY, CALIFORNIA, SAID SOUTHWESTERLY CORNER ALSO BEING THE
WESTERLY TERMINUS OF ANDALUSIA AVENUE, AS SHOWN BY SAID LAST MENTIONED
MAP; THENCE NORTH 0 DEGREES 00' 40" WEST ALONG THE WESTERLY LINE OF SAID
BIGGAR'S CRESTMORE HEIGHTS NO.2, A DISTANCE OF 25 FEET TO THE SOUTHEASTERLY
CORNER OF THE LAND DESCRIBED IN DEED TO MASTERBUFF PROPERTIES, LTD., A
LIMITED PARTNERSHIP, RECORDED JUNE 27, 1961 AS INSTRUMENT NO. 54946 OF
OFFICIAL RECORDS OF RIVERSIDE COUNTY, CALIFORNIA;

THENCE ALONG THE SOUTHERLY AND WESTERLY BOUNDARY OF SAID LAST
MENTIONED LAND THE FOLLOWING BEARINGS AND DISTANCES;

THENCE SOUTH 89 DEGREES 58' 30" WEST, 87.64 FEET TO THE BEGINNING OF A TANGENT
CURVE CONCAVE TO THE NORTH, HAVING A RADIUS OF 500 FEET;

THENCE WESTERLY ALONG SAID TANGENT CURVE THROUGH AN ANGLE OF 14 DEGREES
30', AN ARC DISTANCE OF 126.54 FEET, '
THENCE SOUTH 14 DEGREES 28' 30" WEST, 140.22 FEET;

THENCE NORTH 65 DEGREES 16' 30" WEST, 658.70 FEET;

THENCE NORTH 72 DEGREES 23' 20" WEST, 91.65 FEET;

THENCE NORTH 10 DEGREES 29" 45" EAST, 160.00 FEET TO THE BEGINNING OF A NON
TANGENT CURVE CONCAVE TO THE NORTHWEST, HAVING A RADIUS OF 25.00 FEET, SAID
LAST MENTIONED BEARING BEING A RADIAL LINE TO SAID NON TANGENT CURVE;



THENCE NORTHEASTERLY ALONG SAID NON TANGENT CURVE THROUGH AN ANGLE OF
81 DEGREES 00’ 25", AN ARC DISTANCE OF 35.35 FEET; THENCE NORTH 19 DEGREES 29" 20"
EAST, 594.58 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE WEST,
HAVING A RADIUS OF 470 FEET;

THENCE NORTHERLY ALONG SAID TANGENT CURVE, THROUGH AN ANGLE OF 19
DEGREES 3(', AN ARC DISTANCE OF 159.96 FEET;

THENCE NORTH 0 DEGREES 00' 40" WEST, 660.00 FEET;

HENCE NORTH 15 DEGREES 08' 18" WEST, 70.00 FEET TO THE BEGINNING OF A TANGENT
CURVE CONCAVE TO THE EAST, HAVING A RADIUS OF 50.00 FEET;

THENCE NORTHERLY ALONG SAID TANGENT CURVE, THROUGH AN ANGLE OF 60
DEGREES 32' 14", AN ARC DISTANCE OF 52.83 FEET;

THENCE NORTH 0 DEGREES 00" 40" WEST, 264.38 FEET TO THE NORTHWEST CORNER OF
SAID LAND DESCRIBED IN DEED TO MASTERBUFF PROPERTIES, LTD., SAID CORNER
ALSO BEING IN THE NORTHERLY LINE OF SAID SECTION 3;

THENCE SOUTH 89 DEGREES 57" WEST ALONG THE NORTHERLY LINE OF SAID SECTION,
540.30 FEET TO THE NORTHWESTERLY CORNER OF SAID SECTION;

THENCE SOUTHERLY ALONG THE WESTERLY LINE OF SAID SECTION, 2847.36 FEET TO A
POINT THEREIN DISTANT SOUTHERLY THEREON, 206.93 FEET FROM THE
SOUTHWESTERLY CORNER OF THE NORTHWEST QUARTER OF SAID SECTION;

THENCE EASTERLY AND PARALLEIL WITH THE SOUTHERLY LINE OF SAID NORTHWEST
QUARTER, 1561.38 FEET, MORE OR LESS, TO THE EASTERLY LINE OF THE LAND
DESCRIBED IN DEED TO IRVINE W. BIGGAR, RECORDED OCTOBER 30, 1925 IN BOOK. 660
PAGE 106 OF DEEDS, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA;

THENCE NORTHERLY ALONG THE EASTERLY LINE OF SAID LAST MENTIONED LAND,
206.93 FEET TO THE

SOUTHERLY LINE OF SAID NORTHWEST QUARTER,;

THENCE EASTERLY ALONG THE SOUTHERLY LINE OF SAID NORTHWEST QUARTER,
278.62 FEET, MORE OR LESS, TO THE SOUTHWEST CORNER OF SAID LOT 1 OF BIGGAR'S
CRESTMORE HEIGHTS;

THENCE NORTHERLY ALONG THE WESTERLY LINE OF SAID LOT, 499.66 FEET TO THE
POINT OF BEGINNING.

APN: 175-150-002-3
APN: 175-100-006-2
APN: 175-100-005-1

PARCEL K:

THAT PORTION OF THE WEST HALF OF SECTION 3, TOWNSHIP 2 SOUTH, RANGE 5 WEST,
SAN BERNARDINO MERIDIAN, [N THE CITY OF JURUPA VALLEY, COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA, ACCORDING TO THE OFFICIAL PLAT THEREOF, AS SHOWN BY
SECTIONIZED SURVEY OF THE JURUPA RANCHO, AS SHOWN BY MAP ON FILE IN BOOK 9
PAGE 33 OF MAPS, RECORDS OF SAN BERNARDINO COUNTY, CALIFORNIA, DESCRIBED
AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF LOT "A" OF BIGGAR'S CRESTMORE
HEIGHTS NO. 2, AS SHOWN BY MAP ON FILE IN BOOK 16 PAGES 21, 22 AND 23, OF MAPS,
RECORDS OF RIVERSIDE COUNTY, CALIFORNIA;

THENCE NORTH 0 DEGREES 00" 40" WEST, ON THE WESTERLY BOUNDARY LINE OF SAID
BIGGAR'S CRESTMORE HEIGHTS NO. 2, 25 FEET TO THE TRUE POINT OF BEGINNING;



THENCE CONTINUING NORTH 0 DEGREES 00' 40" WEST, ON SATD WESTERLY BOUNDARY
OF BIGGAR'S CRESTMORE HEIGHTS NO. 2, 787 FEET TO THE NORTHWESTERLY CORNER
OF LOT THENCE NORTH 72 DEGREES 59' 30" EAST ON THE NORTHERLY LINE OF SAID LOT
"F". 24.02 FEET TO THE SOUTHWESTERLY CORNER OF LOT 26 OF SAID BIGGAR'S
CRESTMORE HEIGHTS NO. 2;

THENCE NORTH 7 DEGREES 30" 40" WEST ON THE WESTERLY LINE OF SAID BIGGAR'S
CRESTMORE HEIGHTS NO. 2, 175.99 FEET;

THENCE NORTH 0 DEGREES 00' 40" WEST ON THE WESTERLY LINE OF SAID BIGGAR'S
CRESTMORE HEIGHTS NO. 2, 247.15 FEET, MORE OR I.ESS, TO THE SOUTHEASTERLY
CORNER OF THAT CERTAIN PARCEL OF LAND CONVEYED TO WILLIAM D. HUNT AND
WIFE BY DEED RECORDED APRIL 23, 1929, IN BOOK 804 PAGE 589 OF DEEDS, RECORDS OF
RIVERSIDE COUNTY, CALIFORNIA;

THENCE SOUTH 89 DEGREES 57' WEST, ON THE SOUTHERLY LINE OF THE PARCEL SO
CONVEYED TO WILLIAM D. HUNT AND WIFE, 210.78 FEET, TO THE SOUTHWESTERLY
CORNER THEREOF;

THENCE NORTH 0 DEGREES 00' 40" WEST ON THE WESTERLY LINE OF THE PARCEL SO
CONVEYED TO WILLIAM D. HUNT AND WIFE, 600 FEET TO THE NORTHWESTERLY
CORNER THEREOF,

THENCE NORTH 89 DEGREES 57' EAST ON THE NORTHERLY LINE OF THE PARCEL SO
CONVEYED TO WILLIAM D. HUNT AND WIFE, 435.60 FEET, TO THE NORTHEASTERLY
CORNER THEREOF, SAID NORTHEASTERLY CORNER BEING THE POINT OF INTERSECTION
OF THE CENTER LINE OF LOT "G" OF SAID BIGGAR'S CRESTMORE HEIGHTS NO. 2, WITH
THE NORTHERLY PROLONGATION OF THE WESTERLY LINE OF LOT 36 OF SAID BIGGAR'S
CRESTMORE HEIGHTS NO. 2;

THENCE NORTH 0 DEGREES 00" 40" WEST ON THE WESTERLY LINE OF SAID LOT "G", 25
FEET TO THE NORTHWESTERLY CORNER THEREOF;

THENCE NORTH 89 DEGREES 57 EAST, ON THE NORTHERLY LINE OF SAID LOT "G", 29.30
FEET TO THE SOUTHWESTERLY CORNER OF LOT 93 OF SAID BIGGAR'S CRESTMORE
HEIGHTS NO. 2,

THENCE NORTH 0 DEGREES 00' 40" WEST ON THE WESTERLY LINE OF SAID LOT 93, 275
FEET TO THE NORTHWESTERLY CORNER THEREOF, SATD NORTHWESTERLY CORNER
BEING A POINT ON THE NORTHERLY LINE OF SAID SECTION 3;

THENCE SOUTH 89 DEGREES 57' WEST ON THE NORTHERLY LINE OF SAID SECTION 3, 910
FEET;

THENCE SOUTH 0 DEGREES 00 40" EAST 264.38 FEET TO A POINT ON A CURVE CONCAVE
TO THE SOUTHEAST, HAVING A RADIUS OF 50 FEET AND FROM WHICH POINT THE
CENTER OF SAID CURVE BEARS SOUTH 44 DEGREES 36' 04" EAST;

THENCE SOUTHERLY ON SAID CURVE TO THE LEFT, THROUGH A CENTRAL ANGLE OF 60
DEGREES 32' 14", AN ARC DISTANCE OF 52.83 FEET TO THE END THEREOF, AND FROM
WHICH POINT THE CENTER OF SAID CURVE BEARS NORTH 74 DEGREES 51' 42" EAST;
THENCE SOUTH 15 DEGREES 08' 18" EAST, 70 FEET;

THENCE SOUTH 0 DEGREES 00' 40" EAST, 660 FEET TO THE BEGINNING OF A CURVE
CONCAVE TO THE WEST, HAVING A RADIUS OF 470 FEET, AND FROM WHICH POINT THE
CENTER OF SAID CURVE BEARS SOUTH 89 DEGREES 59' 20" WEST;

THENCE SOUTHERLY ON SAID CURVE TO THE RIGHT, THROUGH A CENTRAL ANGLE OF
19 DEGREES 30' 00", AN ARC DISTANCE OF 159.96 FEET TO THE END THEREOF, AND FROM
WHICH POINT THE CENTER OF SAID CURVE BEARS NORTH 70 DEGREES 30' 40" WEST;
THENCE SOUTH 19 DEGREES 29' 20" WEST, 594.58 FEET TO THE BEGINNING OF A CURVE
CONCAVE TO THE NORTHWEST HAVING A RADIUS OF 25 FEET AND FROM WHICH POINT
THE CENTER OF SAID CURVE BEARS NORTH 70 DEGREES 30' 40" WEST;



THENCE SOUTHWESTERLY ON SAID CURVE TO THE RIGHT, THROUGH A CENTRAL
ANGLE OF 81 DEGREES 00' 25", AN ARC DISTANCE OF 35.35 FEET TO A POINT FROM
WHICH THE CENTER OF SAID CURVE BEARS NORTH 10 DEGREES 29" 45" EAST,;

THENCE SOUTH 10 DEGREES 29" 45" WEST, RADIAL TO LAST SAID MENTIONED CURVE, A
DISTANCE OF 160 FEET;

THENCE SOUTH 72 DEGREES 23' 20" EAST, 91.65 FEET,

THENCE SOUTH 65 DEGREES 16' 30" EAST, 658.70 FEET;

HENCE NORTII 14 DEGREES 28' 30" EAST, 140.22 FEET TO THE BEGINNING OF A CURVE
CONCAVE TO THE NORTH, HAVING A RADIUS OF 500 FEET AND FROM WHICH THE
CENTER OF SAID CURVE BEARS NORTH 14 DEGRIES 28' 20" EAST;

THENCE EASTERLY ON SAID CURVE TO THE LEFT, THROUGH A CENTRAL ANGLE OF 14
DEGREES 30', AN ARC DISTANCE OF 126.54 FEET TO THE END THEREOF, AND FROM
WHICH THE CENTER OF SAID CURVE BEARS NORTH 0 DEGREES 01' 30" WEST;

THENCE NORTH 89 DEGREES 58' 30" EAST, 87.64 FEET TO THE TRUE POINT OF BEGINNING.

APN: 175-100-003-9
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